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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)
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Filed by a Party other than the Registrdnt
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Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
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Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12

OooxOO

CELANESE CORPORATION
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(Name of Person(s) Filing Proxy Statement, if othen the Registrant)

Payment of Filing Fee (Check the appropriate box):

4| No fee required

O Fee computed on table below per Exchange Act Ridlas6(i)(1) and 0-11
(1) Title of each class of securities to which saction applies:
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O Fee paid previously with preliminary materials.
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was paid previously. Identify the previous filing tegistration statement number, or the Form oe8ate and the date of its filing.
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CELANESE CORPORATION
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

March 15, 201:

Dear Fellow Stockholders:

On behalf of your board of directors, | am pleaehvite you to attend the 2013 Annual Meetingstdckholders of Celanese Corporation.
The meeting will be held at 7:30 a.m. (Central gyl Time) on Thursday , April 25, 2013, at ThézRt Carlton, Dallas, 2121 McKinney

Avenue, Dallas, Texas 75201.
The accompanying Proxy Statement describes thes iterbe considered and acted upon by the stockisoddehe Annual Meeting.
To ensure that your shares are represented atebtng, we urge you to cast your vote as promigassible. You may vote by proxy via

the Internet or telephone, or, if you received pajopies of the proxy materials by mail, you caspalote via mail by following the instructions
the proxy card or voting instruction card. We errege you to vote via the Internet. It is conveniemd saves us significant postage and proce

costs.

Sincerely,

VUL

Mark C. Rohr
Chairman and
Chief Executive Officer
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2013 Proxy Summary

This summary highlights information contained elséwre in this Proxy Statement. This summary does ocontain all of the information
that you should consider, and you should read theiee Proxy Statement carefully before voting.

2013 Annual Meeting of Stockholders Information

» Time and Date 7:30 a.m. (Central Daylight Time), April 25, 2013

* Place The Ritz — Carlton, Dallas
2121 McKinney Avenue, Dallas, Texas 75201

* Record Date February 25, 2013

« Voting Stockholders as of the record date are entitleste. Each share of Series A Common Stock is edtith one vote for each
director nominee and one vote for each of the palsao be voted on.

* Entry If you decide to attend the meeting in person, wamur arrival you will need to register as a visitBee page 3 for further
instructions.

Meeting Agenda and Voting Recommendations

Page
Reference
Board Vote (for more
Agenda Item Recommendation detail)
(1) Election of four directors FOR EACH NOMINEE 9
(2) Advisory vote to approve the compensation oframed executive officers FOR 16
(3) Ratification of KPMG LLP as our independentistered public accounting firm for 2013 FOR 19

Our Director Nominees

« The following table provides summary informatiaimout each director nominee. Each nominee is tdmed by a majority of the votes cast for a three
year term, except Mr. Galante who is being eletdethe remainder of a term ending in 2015. Infatioraabout the other directors that are contining
office begins on page 12.

Committee
Director Experience/ Memberships
Name Age Since Principal Occupation Quialification Independent CC EHS
Jay V. Inlenfeld 61 2012 Former Senior Vice Riesst, Asia Leadership, Global, X X
Pacific, 3M Company Innovation
Mark C. Rohr 61 2007 Chairman and Chief Exeeutiv Leadership, Global, X
Officer Chemical Industry
Farah M. Walters 68 2007 President and Chief Executive Offic  Leadership, Human X C
of QualHealth, LLC Resources
Edward G. Galante 62 2013 Former Senior VicsiBeat, Exxon Leadership, Global, X
Mobil Corporation Chemical Industry
EHS Environmental, Health & Safety Committee C ontnittee Chair
CcC Compensation Committee
Attendance All director nominees who were members of the daar2012 attended greater than 75% of the boaetings and meetings of the

committees on which they served during 2012.

Our Corporate Governance Facts

Board Independence

« 9 of 10 directors are independent who meet refyuila executive session
» Required board committees consist entirely oépehdent directors

* Lead Independent Director with clearly definettsoand responsibilities
« Director retirement guideline (age 72)

Director Elections

« Directors are elected by a majority of votes @asincontested elections
Other

« Stock ownership requirements for directors aretakive officers

» Annual advisory approval of executive compensatio







Advisory Vote to Approve the Compensation of our Nened Executive Officers

We are asking stockholders to approve, on a noditign advisory basis, the compensation of our naexedutive officers. The board recommend
a FOR vote because it believes that our compemsptilicies and practices are effective in achiewainggoal of paying for financial and operating
performance, and aligning the interests of our mhmecutive officers with those of our stockholders

[

Independent Registered Public Accounting Firm

As a matter of good corporate governance, we iagstockholders to ratify the audit committeestestion of KPMG LLP as our independent
registered public accounting firm for 2013. SetHdrelow is summary information with respect to KBMLP’s and KPMG LLP affiliates’ fees for
services provided in 2012 and 2011. More detgtdvided beginning on page 19.

Type of Fees 201z 2011
Audit Fees $ 5,236,73! $ 6,716,72.
Audit-related Fees 91,257 147,09:
Tax Fees 1,627,64. 1,860,90!
All Other Fees 17,76% 632,31.

Total Fees $ 6,973,40 $ 9,357,03

Executive Compensation Key Elements

Type Form Terms
Equity * Performance-based restricteel PRSUs have Operating EBITDA (2-year) and Totatkholder Return (3-year)
stock units (“PRSUs") performance measures (in 2012, limited to new #ivards)

* New award design for 2013, comprised exclusieélperformance-based equity
grants, focused on progress towards earnings goals

« Stock options « Options generally vest 33% per year while empiofreew hire awards and special
circumstances)

« Time-vesting restricted stocke RSUs generally vest 33% per year while employexav(hire awards and special
or stock units (“RSUs") circumstances)

Cash * Salary « Generally eligible for increase at intervals 8118 months depending on market
information and individual performance

« Annual performance bonus * 2012 plan based on Operating EBITDA, working talgnd safety performance,
plan subject to individual performance modifier (0-200%)

« New plan design for 2013, based on Adjusted EBIdrking capital and stewardship
performance, subject to lower maximum individuatfpenance modifier (0-150%)

Retirement * Pension and 401(k) « Offered astimae rate and levels as other eligible employees

Other Key Compensation Features

* No employment agreements

« Policy against hedging or pledging our stockdimectors and employees

« Clawback of incentive compensation for violat@fmon-compete, non-solicitation and other covemant

» No tax gross-ups of perquisites (other than éwaation similar to benefits received by all éligiemployees); cash perquisites eliminated start
January 1, 2012

« Significant executive share ownership requirement

=)




Fiscal 2012 Compensation Decisions
In 2012, our key performance metrics were as falow

* Net sales were $6.4 billion (fourth highest since 2005 IPO)

 Operating EBITDA was $1.2 billion (see page 16description) (third highest since the IPO)

« Diluted net earnings per share was $3.79 (sebhaitkst since our IPO)

« We had positive one-, three- and five-year tetatkholder return
However, we had set high goals for 2012 and, aneldaélenging macroeconomic environment, we faitetetaich the operating EBITDA threshold in our
2012 annual performance bonus plan. Consequerglyiad a zero payout under our annual performanweshgan and none of our current named execut
officers received cash bonuses based on Compafgrpance under the plan. In addition, we did nokenany equity awards to our named executive

officers during 2012, other than new hire awardsya migrated our award cycle from Fall to Spriwge awarded performandesed restricted stock units
February 2013 under our new 2013 long-term incerian.

2012 Compensation Summary

The following table summarizes the compensatioousfcurrent chief executive officer, chief finarladficer and our next three most highly compendate
executive officers, as well as two former execubfficers, to whom we refer collectively as the mahexecutive officers, for the fiscal year endedddeber
31, 2012, as determined by the rules of the Séesigind Exchange Commission, or SEC (see page 48ido year information and explanatory footnotes)

Change in
Non- Pension Value
Executive and
Incentive Nonqualified
Plan Deferred All Other Total
Stock Option Compen- Compen-sation Compen-  Compen-
Salary Bonus Awards Awards sation Earnings sation sation

Name (%) (%) ($)* ($)* (%) (%) (%) (%)
Mark C. Rohr 750,00( —  4,687,45; 562,49¢ — 12,00( 117,44¢ 6,129,39
Chairman and CEO
Steven M. Sterin 559,61! — — — — 12,00( 14,80¢ 586,42:
Senior Vice President and CFO
Douglas M. Madden 675,00( — — — — 3,769,001 37,15 4,481,15:
Chief Operating Officer
Gjon N. Nivica, Jr., Senior Vice 473,84¢ — — — — 12,00( 15,99 501,84
President, General Counsel and
Corporate Secretary
Lori A. Johnston 99,23: 301,00 1,849,97 849,99t 4,00( 52,48t¢ 3,156,69.
Senior Vice President, Human
Resources
David N. Weidman 228,46 — 2,975,19: 948,10: — 571,00( 45,03( 4,767,78
Former Chairman and CEO
Jacquelyn H. Wolf 351,15 — — — — 12,00( 726,85t 1,090,011

Former Senior Vice President,
Human Resources

* Represents a sign-on bonus paid to offsetfeifed cash incentive payment in connection withijgg our Company.
** Represents sign-on equity awards for Mr. Rohd &fs. Johnston and a modification in connectiomwitr. Weidman's retirement.

2014 Annual Meeting
« Stockholder proposals submitted pursuant to SEIE R4a-8 must be received by us by November 183.20

* Notice of stockholder proposals outside of SEGR4a-8 must be delivered to us no earlier thaceber 26, 2013 and no later than January 25, 2014.
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9 Celanese

222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 25, 2013

Celanese Corporation’s Notice of Annual Meeting andProxy Statement, 2012 Annual Report to
Stockholders and other proxy materials are availald at www.proxyvote.com.

Date:

Time:

Place:

Items of Business:

Record Date:

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 25, 2013
7:30 a.m. (Central Daylight Time)

The Ritz — Carlton, Dallas
2121 McKinney Avenue, Dallas, Texas 75201

(1) To elect Jay V. Ihledféllark C. Rohr and Farah M. Walters to serve anbmard of directors until
the 2016 Annual Meeting of Stockholders, and totdiglward G. Galante to serve on our board of
directors until the 2015 Annual Meeting of Stocldak, or until their successors are elected antifigda

(2) Advisory vote to approve executive congaion;
(3) To ratify the selection of KPMG LLP as our ipéadent registered public accounting firm for 20dr&

(4) To transact such other business as mayeply be brought before the meeting in accordavittethe
provisions of the Company’s Third Amended and Redt8y-laws (the “By-laws”).

You are entitled to attend theushiMeeting and to vote if you were a stockholdeofthe close of
business on February 25, 2013.

Our Proxy Statement follows. Financial and othésrimation about Celanese Corporation is containealir Annual Report to Stockhold:
for the fiscal year ended December 31, 2012 (tB@12 Annual Report to Stockholders”).

To ensure that your shares are represented atebgny, we urge you to cast your vote as promigassible. You may vote by proxy via
the Internet or telephone, or, if you received pajopies of the proxy materials by mail, you caspalote via mail by following the instructions
the proxy card or voting instruction card. We errege you to vote via the Internet. It is conveniemd saves us significant postage and proce
costs. You can revoke a proxy at any time prigtd@xercise at the Annual Meeting by following thstructions in the Proxy Statement.

Irving, Texas
March 15, 2013

By Order of the Board of Directors of
Celanese Corporation

.

Gjon N. Nivica, Jr.
Senior Vice President, General Counsel
and Corporate Secretary
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PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held o
April 25, 2013

The board of directors (the “board of directorsttoe “board”) of Celanese Corporation, a Delawangaration (“Celanese,” “us,”
“Company,” “we” or “our”), solicits the enclosedgxy for use at our 2013 Annual Meeting of Stockleotd(the “Annual Meeting”) to be held at
7:30 a.m. (Central Daylight Time) on Thursday , iRp6, 2013, at The Ritz €arlton, Dallas, 2121 McKinney Avenue, Dallas, TeX&201. Thi:
Proxy Statement contains information about the ensitio be voted on at the meeting and the votinggss, as well as information about our
directors. We will bear the expense of solicitihg proxies for the Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 25, 2013

Celanese Corporation’s Notice of Annual Meeting andProxy Statement, 2012 Annual Report to
Stockholders and other proxy materials are availat# at www.proxyvote.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commi¢ss&C”) rules, we have elected to furnish proxytenals to our stockholders over
the Internet instead of mailing printed copieshafse materials to each stockholder. If you recedvébtice of Internet Availability of Proxy
Materials (“Notice of Internet Availability”) by mik you will not receive a printed copy of the pyomaterials unless you request one. Instead, the
Notice of Internet Availability will instruct yousato how you may access and review the proxy nadsesind cast your vote on the Internet. If
received a Notice of Internet Availability by maihd would like to receive a printed copy of ourxyronaterials, please follow the instructions
included in the Notice of Internet Availability. &kholders who requested paper copies of proxynmatter previously elected to receive proxy
materials electronically did not receive the Notifénternet Availability and will receive the prgxnaterials in the format requested. This Proxy
Statement and our 2012 Annual Report to Stockhsldiso are available in the investor relationsisedaif our websitewww.celanese.com

The Notice of Internet Availability and, for stoakders who previously requested electronic or pagévery, the proxy materials, are first
being made available on or about March 15, 20b3tdckholders of record and beneficial owners wivoed shares of the Company’s Series A
Common Stock (“Common Stock”) at the close of besgon February 25, 2013 .

Our principal executive offices are located at ¥221 as Colinas Blvd., Suite 900N, Irving, Texas 290

QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will vote upseveral important Company matters, including tleet@n of directors. In addition, our
management will report on the Company’s performaneg the last year and, following the meetingpoesl to questions from stockholders.
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What is included in the proxy materials?
The proxy materials include:
« Our 2013 Notice of Annual Meeting and Proxy Staet (this “Proxy Statement”); and
* Our 2012 Annual Report to Stockholders.

If you requested a paper copy of these materiatadil, the proxy materials also include a proxydecarr a voting instruction card for the
Annual Meeting.

What information is contained in this Proxy Statemeat?

The information in this Proxy Statement relatethoproposals to be voted on at the Annual Meethgyoting process, the Company’s
board of directors and board committees, the cosgiem of the Company’s directors and certain etteewfficers for 2012 and other required
information.

How can | access the proxy materials over the Inteet?

Your Notice of Internet Availability, proxy card epting instruction card (as applicable) contaimgtriuctions on how to:

» View our proxy materials for the Annual Meeting the Internet; and

» Instruct us to send our future proxy materialgda electronically by e-mail.

Our proxy materials are also available in the itmeselations section of our websitevat/w.celanese.coand atwww.proxyvote.com

Your Notice of Internet Availability, proxy card @pting instruction card contains instructions @whyou may request to receive proxy
materials electronically on an ongoing basis. Chngpto receive your future proxy materials elecically will help us conserve natural resources
and reduce the costs of printing and distributinggroxy materials. If you choose to access fupuoxy materials electronically, you will receive
an e-mail with instructions containing a link tetvebsite where those materials are available dinét to the proxy voting website. Your election
to receive proxy materials by e-mail will remaineffiect until you terminate it.

Who may attend the Annual Meeting?

The board of directors set February 25, 2013 asdtard date for the Annual Meeting. All stockhaklef record and beneficial owners of
shares of Common Stock at the close of busine$®bruary 25, 2013or their duly appointed proxies, may attend aoid\at the Annual Meetir
and any adjournments or postponements thereofvdfdication of beneficial ownership at the Annlééeting, you will need to bring personal
identification and a copy of your brokerage statetmeflecting your share ownership as of Febru&ry2®13 and check in at the registration desk.

Who may vote at the Annual Meeting?

Each stockholder who owned Common Stock at theeabdusiness on February 25, 2013 is entitlechtovmte for each share of Common
Stock held on all matters to be voted on. At tleselof business on the record date, there wer€1®901 shares of our Common Stock
outstanding.

What constitutes a quorum to conduct business at thAnnual Meeting?

The required quorum for the transaction of busimtdsse Annual Meeting is the presence of, in pemorepresented by proxy, the holders
of a majority of the voting power of the outstarglshares of Common Stock entitled to vote at theuahMeeting.
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How many votes are required to elect directors anddopt the other proposals?

You may vote “FOR” or “AGAINST” with respect to theection of directors. Our By-laws provide thagimon-contested election, each
director must be elected by the affirmative votéhef majority of the votes cast with respect td thieector’s election. Accordingly, abstentions
and broker non-votes will have no effect on theta of a director. Any director nominee who isiaoumbent director and is not ebected mus
promptly tender his or her resignation, and thedb@é directors, excluding the director who tendassor her resignation, must promptly decide
whether to accept or reject the resignation. Yoy n@t cumulate your votes in the election of dioest

Ratification of the appointment of KPMG LLP as éndependent registered public accounting firm respithe affirmative vote of a
majority of the shares of Common Stock presenenrs@n or represented by proxy that are entitleshbte on such matter. If you abstain from
voting on this matter, your shares will be courdsresent for purposes of establishing a quorathttee abstention will have the same effect
voteagainstthe proposal. Broker non-votes will also have thme effect as a vote against the proposal.

Approval of our executive compensation in connectidth the advisory vote on executive compensatiguires the affirmative vote of a
majority of the shares of Common Stock preseneirsgn or represented by proxy that are entitlesbte on such matter. If you abstain from
voting on this matter, your shares will be courdsgresent for purposes of establishing a quorathttee abstention will have the same effect
voteagainstthe proposal. Broker non-votes are not entitleble@ast for this matter and, accordingly, will haeeeffect on the approval of this
matter.

How does the Board recommend | vote on the propos#
The board recommends a vote:

» FOR the election of each of the nominees for Clasditéctor named in this Proxy Statemerntay V. Ihlenfeld, Mark C. Rohr, and Fa
M. Walters, and~OR the election of the nominee for Class Il directamed in this Proxy Statement — Edward G. Galante;

» FOR advisory approval of executive compensation;
* FOR the ratification of the selection of KPMG LLP as ndependent registered public accounting firmZ0t.3.
What does it mean to vote by proxy?

By giving your proxy, you give someone else thérigp vote your shares in accordance with yourumsions. In this way, you assure that
your vote will be counted even if you are unablattend the Annual Meeting. If you give your prdyt do not include specific instructions on
how to vote, the Proxyholders (defined below) wilte your shares FOR the election of each of tledi® nominees, FOR advisory approval of
executive compensation and FOR the ratificatiothefselection of KPMG LLP as our independent regést public accounting firm.

What is the difference between holding and votingtsres as a stockholder of record and as a benefitiawner?

Most Celanese stockholders hold their shares @alfithrough a stockbroker, bank or other nomiregber than of record directly in th
own name. As summarized below, there are somedisths between shares held of record and thosedWweneficially.

Stockholder of RecordIf your shares are registered directly in youmeawith our transfer agent, Computershare Trustgzomy, N.A.
(“Computershare”), you are considered the stocldradd record with respect to those shares. AstibekBolder of record, you have the right to
grant your voting proxy directly to Steven M. Sterour senior vice president and chief financiéicef, and James R. Peacock lll, our vice
president, deputy general counsel and assistapbiaie secretary (collectively, the “Proxyholdersi}o vote in person at the Annual Meeting.

Beneficial Owner. If your shares are held in a stock brokerage @ticor by a bank or other nominee (the “Record Ed)d you are
considered the beneficial owner of shares heldireet name,” and these proxy materials are
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being forwarded to you by your Record Holder, whiklkonsidered the stockholder of record with respethose shares. As the beneficial owner,
you have the right to direct your broker or nomihegv to vote and are also invited to attend theuwshieeting. HOWEVER, SINCE YOU ARE
NOT THE STOCKHOLDER OF RECORD, YOU MAY NOT VOTE THEE SHARES IN PERSON AT THE ANNUAL MEETING UNLES

YOU OBTAIN A SIGNED LEGAL PROXY FROM THE RECORD HODRER GIVING YOU THE RIGHT TO VOTE THE SHARES. A
beneficial owner can obtain a legal proxy by malangquest to the broker, bank, or trustee thideifkecord Holder. Under a legal proxy, the
bank, broker, or trustee that is the Record Hotdeifers all of its rights as a record holder (whicy in turn have been passed on to it by the
ultimate record holder) to grant proxies or to vat¢he meeting. Your Record Holder has provided wih instructions on how to instruct such
Record Holder to vote your shares.

What should I do if | receive more than one notic@r e-mail about the Internet availability of proxy materials or more than one copy of the
printed proxy materials?

You may receive more than one notice or more themesmail about the Internet availability of praxwterials or more than one copy of
the printed proxy materials. For example, if yoldhyour shares in more than one brokerage accgantmay receive a separate notice, a sep
e-mail or a separate mailing for each brokeragewttdn which you hold shares. If you are a stodd#tdoof record and your shares are registered
in more than one name, you may receive more thamotice, e-mail or mailing. Please vote all of iyshares.

How do | cast my vote?

Each stockholder is entitled to one vote for ederes of Common Stock on all matters presentedeaftinual Meeting. Celanese is
offering the following methods of voting:

Voting via the Internet

Shares may be voted via the Internetatv.proxyvote.comyour voting instructions will be accepted up utiié date and time specified in
your proxy materials. Have your Notice of InterAesilability, proxy card or voting instruction camd hand when you access the website and
follow the instructions to obtain your records d@adreate an electronic voting instruction form.

Voting via Telephone

Shares may be voted via any touch-tone telephoheé380-690-6903. Your voting instructions will becepted up until the date and time
specified in your proxy materials. Have your Notidénternet Availability, proxy card or voting itraction card in hand when you call and then
follow the instructions given.

Voting via Mail
If you received a paper proxy card, your shares beayoted via mail by marking, signing and datiegiyproxy card and returning it to
Vote Processing, c/o Broadridge, 51 Mercedes Wdgeood, NY 11717.

Voting In-Person
Stockholders of RecordShares held directly in your name as the stoddradf record may be voted in person at the AnMesting. If
you choose to vote in person at the Annual Meetitegse bring the Notice of Internet Availabilitydaproof of personal identification.

Beneficial Owners. Shares held in street name may be voted in pdrggou only if you obtain a legal proxy from theddrd Holder
giving you the right to vote the shares. You mayuesst a legal proxy from your Record Holder by éading on your voting instruction form that
you plan to attend and vote your shares at the Alnvleeting, or at the internet voting site to whyahur voting materials direct you. Please allow
sufficient time to receive a legal proxy througk thail after your Record Holder receives your rsgue

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE ANNUAL MEHING, WE RECOMMEND THAT YOU ALSO SUBMIT
YOUR PROXY AS DESCRIBED ABOVE SO THAT YOUR VOTE WILBE COUNTED IF YOU LATER DECIDE NOT TO ATTEND THE
MEETING. SUBMITTING YOUR PROXY VIA THE INTERNET, TEEPHONE OR MAIL DOES NOT AFFECT YOUR RIGHT TO VOTIN
PERSON AT THE ANNUAL MEETING.




What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of directors, the advisggroval of executive compensation and the ratificeof the selection of KPMG LLP as
the independent registered public accounting fimeado not expect any matters to be presentedvoteaat the Annual Meeting. If you grant a
proxy, the persons named as Proxyholders will hlagealiscretion to vote your shares on any additioveters properly presented for a vote at the
Annual Meeting in accordance with the recommendatiothe board of directors or, in the absencaiohs recommendation, in accordance with
the judgment of the Proxyholders. Under our By-latlie deadline for notifying us of any additionabposals to be presented at the Annual
Meeting has passed and, accordingly, stockholdagsmat present proposals at the Annual Meeting.

Can | change my vote or revoke my proxy?

If your shares are held in street name througlokdsr bank or other nominee, you should contachtiider of your shares regarding hov
revoke your proxy.

If you are a stockholder of record, you may chaymé vote at any time before the polls close atAhrual Meeting. You may do this by:

e voting again by telephone or through the Inteprair to the date and time specified in your proxgterials;

» requesting, completing and mailing in a papexprard, as outlined in the Notice of Internet Aahility;

» giving written notice to the Corporate Secretairyhe Company by April 24, 2013 ; or

e voting again at the Annual Meeting.

Your attendance at the Annual Meeting will not hétwe effect of revoking a proxy unless you notify €orporate Secretary in writing
before the polls close that you wish to revokeevjmus proxy. You may revoke your proxy at any tinedore the proxy has been voted at the
Annual Meeting by taking one of the actions desatiabove.

Who will count the votes?
Representatives of Carl Hagberg & Associates wilirt the votes and will serve as the independepieictor of the election.

What if | execute my proxy but do not provide votirg instructions?

If you execute a proxy but do not specify how yshiares are to be voted, the Proxyholders will yote shares in accordance with the
recommendations of the board provided above.

Will my shares be voted if | do not provide my proy?

With respect to the proposal to ratify KPMG LLPas independent registered public accounting firour shares may be voted if they are
held in the name of a brokerage firm, even if youndt provide the brokerage firm with voting ingttions. Brokerage firms have the authority
under the New York Stock Exchange (“NYSE”) rules&st votes on certain “routine” matters if theyndd receive instructions from their
customers. The ratification of the independentsteged accounting firm is considered a routine endttr which brokerage firms may vote
unvoted shares. The election of directors and dvésary approval of executive compensation arecoosidered routine matters under current
NYSE rules. When a proposal is not a routine maitbek the brokerage firm has not received votinguietions from the beneficial owner of t
shares with respect to that proposal, the brokeiagecannot vote the shares on that proposal. iBhiglled a “broker non-vote.” It should be
noted that NYSE rules previously considered thetie of directors to be a “routine” matter for whibrokerage firms could vote in the election
of directors if the record holder had not receiiresiructions on how to vote from the beneficial @vrnAccordingly, given this recent change, it is
particularly important that beneficial owners instrtheir brokers how they wish to vote their skare
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What are the costs of soliciting these proxies?

We will bear the costs of solicitation of proxi®ge have engaged D.F. King & Co., Inc. to assisvitis the solicitation of proxies and
expect to pay D.F. King & Co. an estimated fee @b$0 plus out-opocket expenses. In addition to solicitations byl,ntaF. King & Co. and oL
directors, officers and regular employees may ggioxies by telephone, ail and personal interviews without additional temaration. We wil
request brokers, custodians and fiduciaries todoavproxy soliciting material to the owners of gsof our Common Stock that they hold in their
names. We will reimburse banks and brokers for tiegisonable out-of-pocket expenses incurred inecion with the distribution of our proxy
materials.

How can | request free copies of the proxy materialor additional information?
You may contact Broadridge:
* By Internet at: www.proxyvote.com
» By calling: 1-800-579-1639
» By sending an e-mail teendmaterial @ proxyvote.com

What is “householding”?

We may send a single Notice of Internet Availapibt set of proxy materials and other stockholdenmunications to any address shared
by two or more stockholders. This process is cadlediseholding.” This reduces duplicate mailingses printing and postage costs and
conserves natural resources. We will deliver prdyryghon written or oral request a separate copheiNotice of Internet Availability, 2012
Annual Report to Stockholders or this Proxy Statete a stockholder at a shared address to whéthgde copy of the documents was delivered.

To receive a separate copy or to stop receivingiphellicopies sent to stockholders of record shasimgddress:

 Stockholder of Recordlf you are a stockholder of record, please usestime contact information provided above undemw/idan |
request free copies of the proxy materials or &mftht information?”

» Beneficial Owner If you are a beneficial owner, please submit yeguest to your broker, bank or other nomineeithéte Record
Holder of your shares.

What is the deadline to propose actions for considation at next year’s annual meeting of stockholdes?

You may submit proposals for consideration at #istockholder meetings. For a stockholder proposia¢ considered for inclusion in the
Company’s proxy statement for the 2014 Annual Mggtf Stockholders, the CompasyCorporate Secretary must receive the writtengealat
our principal executive offices no later than these of business on November 15, 2013 . Such padpasso must comply with SEC regulations
under Rule 14a-8 regarding the inclusion of stofdéroproposals in company-sponsored proxy mateffatgposals should be addressed to:

Corporate Secretary
Celanese Corporation

222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

For a stockholder proposal that is imiended to be included in the Company’s proxyestegnt under Rule 14a-8, the stockholder must
provide the information required by the Companysi8ws and give timely notice to the Company in@dance with the Company’s By-laws,
which, in general, require that the notice be nemetby the Company’s Secretary:

* Not earlier than the close of business on Dece@6g2013 ; and

* Not later than the close of business on Januar2@14 .




If the date of the stockholder meeting is movedartban 30 days before the anniversary of the Cogip@mnual Meeting for the prior
year, then notice of a stockholder proposal thabisntended to be included in the Company’s prstaiement under Rule 14a-8 must be received
no earlier than the close of business 120 days fwrithe meeting and not later than the close sfrtass on the later of the following two dates:

* 90 days prior to the meeting; and
» 10 days after public announcement of the meetatg.

How may | recommend or nominate individuals to sere as directors?

You may recommend director candidates for consiaerdy the board nhominating and corporate governance committekesaribed late
in this Proxy Statement undeCbrporate Governance — Candidates for the Baaf@enerally, recommended candidates are considerdte
first or second board meeting prior to the annua¢timg of stockholders.

In addition, the Company’s By-laws permit stocklesklto nominate directors for election at an anstakholders meeting. To nominate a
director, the stockholder must deliver the inforimatequired by the Company’s By-laws. To nomiretendividual for election at an annual
stockholders meeting, the stockholder must givelfmotice to the Company’s Corporate Secretagcitordance with the Company’s By-laws,
which, in general, require that the notice be nesgtby the Company’s Secretary between the clobesihess on December 26, 2013 and the
close of business on January 25, 2014 , unlesanihgal meeting is moved by more than 30 days béfieranniversary of the prior year’s annual
meeting, in which case the deadline will be as idlesd in the question above.

How may | obtain a copy of the Company’s By-law preisions regarding stockholder proposals and directonominations?

You may obtain a copy of the Company’s By-laws|uding the relevant By-law provisions regarding tequirements for making
stockholder proposals and nominating director adatds, from the investor relations section of tbenany’s website atww.celanese.coomdel
Corporate Governance. Alternatively, you may canttae Company’s Secretary at our principal exeeutiffices for a copy of our By-laws.

Date of our fiscal year end

This Proxy Statement provides information aboutrttadters to be voted on at the Annual Meeting dsal @additional information about the
Company, and certain of our officers and directBfease note that some of the information is staseof the end of our fiscal year, December 31,
2012 , and some information is provided as of aenooirrent date.




PROPOSAL 1: ELECTION OF DIRECTORS
Director Nominees

Under the Company’s By-laws, in uncontested elestisuch as this one, where the number of nomihees not exceed the number of
directors to be elected, a director nominee musive the affirmative vote of a majority of the @stcast at the annual meeting of stockholders in
order to be elected. The board believes this ngjodte standard appropriately gives stockholdegseater voice in the election of directors thi
plurality voting standard does. Under the GenerpGration Law of the State of Delaware, an incumfaérector who fails to receive the requi
vote “holds over,” or continues to serve as a dimeaintil his or her successor is elected andifiedl In order to address this “hold over” issue,
board policy requires an incumbent nominee whe failreceive the required vote to tender his orésignation. Following receipt of such a
resignation, the board will act on it within 90 dayf the certification of the vote. In considerimgether to accept or reject the resignation, the
board will consider all factors it deems relevamtjuding the underlying reason for the voted reghbk director’s contributions to the Company
during his or her tenure, and the directagualifications. The board may accept or rejeetréisignation. Only independent directors will jggpate
in the deliberations regarding a tendered resignati

Our board of directors is divided into three classerving staggered three-year terms. The memb@&iass | are Martin G. McGuinn,
Daniel S. Sanders and John K. Wulff, and their terpires at the 2014 Annual Meeting of Stockhold&re members of Class Il are James E.
Barlett, David F. Hoffmeister and Paul H. O’Nedhd their term expires at the 2015 Annual Meetih8tockholders. Edward G. Galante, who
was elected by the board on February 11, 2013sdssamember of Class Il with a term expiring @& Annual Meeting. The members of Class IlI
are Jay V. lhlenfeld, Mark C. Rohr and Farah M. ¥fal, and their term expires at the Annual Meeting.

On February 6, 2013, Paul H. O’Neill notified ther@pany of his intent to retire, effective immedhaterior to the Annual Meeting on
April 25, 2013, in accordance with the Companydsitd retirement guideline.

At the Annual Meeting, you will have the opportyrib elect three directors in Class Il to servetfoee years, and one director in Class Il
to serve for the remaining term of two years. Basethe recommendation of our independent nomigatird corporate governance committee,
our board of directors has nominated Jay V. Ihlehfdark C. Rohr, Farah M. Walters and Edward Gla@te to be elected at the Annual
Meeting. The director nominees, Messrs. lhlenfeld Rohr and Ms. Walters, have consented to beegldotserve as directors for the term of the
Class Il directors. Mr. Galante has consentecetelbcted for the two year term remaining for Clasirectors. Unless otherwise instructed, the
Proxyholders will vote the proxies received by thfemthese four nominees. If any of our nomineasiable or declines to serve as a director
the time of the Annual Meeting, the board may deslg a substitute nominee or reduce the size didael. Proxies will be voted for any
nominee who shall be designated by the board ettlirs to fill the vacancy. If elected, Messrseitield and Rohr and Ms. Walters will serve
until the 2016 Annual Meeting of Stockholders, &fd Galante will serve until the 2015 Annual Megtiof Stockholders, or until their success
are elected and qualified or his or her earlietlag@signation or retirement.

The name of each of our nominees for election amdiectors continuing in office and certain infation about them, as of the date of
this Proxy Statement (except ages, which are #weafate of the Annual Meeting), is set forth belboweluded in the information below is a
description of the particular experience, qualifmas, attributes and skills that led the boarddnclude that each person below should serve as a
director of the Company.




Class Ill Directors

Jay V. Ihlenfeld, 61, has been a member of our board of directoce $~ebruary 2012. From 2006 until his retirement
2012, he served as the Senior Vice President, Pasidfic, for 3M Company, a leader in technology ambvation. Mr.
Ihlenfeld previously served as 3M Company’s SeNfice President, Research and Development from 29@B06. A 33-
year veteran of 3M Company, Mr. Ihlenfeld has distdl various leadership and technology positiamduding Vice
President of its Performance Materials businessExdutive Vice President of its Sumitomo/3M busme Japan.

Mr. lhlenfeld has extensive experience managingaifwns in the Asia Pacific region, having led 3Msia Pacific
operations for five years, and also in researchdmvelopment, having led 3M’s research and devedmtriunction for four
years. These experiences coupled with his backgraara chemical engineer led the board to con¢hateMr. Ihlenfeld
should serve as a director of the Company.

Mark C. Rohr, 61, has been our Chairman of the Board and &xetutive Officer since April 2012 and a membeowof
board of directors since April 2007. He served dgector and the Executive Chairman of Albemantegoration, a global
developer, manufacturer and marketer of highlyseegied specialty chemicals, from September 201ilLRketiruary 2012
and previously had served as the Chairman from 20@811, President from 2000 to 2010, Chief OpregaDfficer from
2000 to 2002 and Chief Executive Officer from 2@02011 of Albemarle. Prior to that, Mr. Rohr sehas Executive Vice
President — Operations of Albemarle. Before joinidigemarle, Mr. Rohr held leadership roles with gamies including
Occidental Chemical Corporation and The Dow Cheh@cempany. Mr. Rohr serves on the board of directdrAshland
Inc. (since 2008), and as a member of its auditnoitiee and its environmental, health & safety cotteei He also serves
on the board of directors and the executive coremitif the American Chemical Council.

By virtue of his ten years as the chief executiva eading chemical company, Mr. Rohr brings digait insight and broad
industry experience to the board. He brings extensnowledge and understanding of the chemicaldtrgduained from
working in the industry in various positions of irasing responsibility throughout his career. Iditah, his operations and
global business experience, combined with a broggnstanding of complex financial issues and gaweea, led the board
to conclude that Mr. Rohr should serve as a diregftthe Company.

Farah M. Walters, 68, has been a member of our board of directoce ¢May 2007. Since 2005, she has served as Prgsid
and Chief Executive Officer of QualHealth, LLC, eafthcare consulting firm. From 1992 until hernegtient in June 2002,
Ms. Walters was the President and Chief Execultiffie€ of University Hospitals Health System andilénrsity Hospitals
of Cleveland. She also serves as a member of el lod directors of PolyOne Corporation (since )98&luding as a
member of the compensation committee and the ndimghand governance committee. She previously seagehe lead
director (2006-2007), chairperson of both the camspéon and nominating and governance committegteng005 chief
executive officer search committee, and as a mewittbe environmental, health and safety commitiee the financial
policy committee of PolyOne. She was a member@bitard of directors of Kerr McGee Corp. from 19®81 2006. While
a director at Kerr McGee, she served as a memhkbeaxecutive committee, the chairman of the carsgon committee,
the chairman of the audit committee and a memb#reofovernance committee. From 2003 to 2006, Matéhs was also a
director, and a member of the compensation comendtiel the audit committee, of Alpharma, Inc.
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Ms. Walters has substantial experience on publicds including the board of another public chehiompany, and
management experience and leadership capabildiesd from her position as the chief executiveceffiof a hospital
system. She also has experience in the medicd] fidlich is a growing business for the Company, lar@vledge in the
human resources area, particularly executive ssmreplanning. Additionally, Ms. Walters has sigeaint knowledge and
experience in the areas of compensation and cdgpgoaernance, gained in part through her serviceveral leadership
positions on public company boards. As a resuthisfexperience, the board concluded that Ms. Wattkould serve as a
director of the Company.

Class Il Director

Vote Required

Edward G. Galante,62, has been a member of our board of directacedrebruary 2013. Mr. Galante served as Senior
Vice President and as a member of the managememhitee of Exxon Mobil Corporation, an internatioondland gas
company, from August 2001 until his retirement @08&. Prior to that, he held various managementipasiof increasing
responsibility during his more than 30 years witx@ Mobil Corporation, including serving as ExeeetVice President of
ExxonMobil Chemical Company from 1999 to 2001. Balante currently serves as a director (since 280d)chairman of
the compensation and management development cazeraitid as a member of the governance and nomircaimmittee o
Praxair, Inc. He also serves as a director (sif@8pand chairman of the compensation and execdévelopment
committee and as a member of the audit committémsfer Wheeler AG, and as a director (since 28h@)member of the
governance and nominating committee of Clean Harhoc.

With over 30 years of experience in the oil, gafining and chemical sectors of the energy industhy Galante brings
broad management, operational and industry expegitnthe board. In particular, he gained extensiseagement and
leadership knowledge from his executive positidre public international, oil and gas company. Aiddially, his global
experience and knowledge of finance, compensatidrgavernance gained from his service on otheripgbmpany boards
led the board to conclude that Mr. Galante shoetdesas a director of the Company.

Each director must receive a majority of the vatast in favor of his or her election.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE NOMINEES LISTED ABOVE
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Directors Continuing in Office

Class | Directors — Term Expires in 2014

Martin G. McGuinn, 70, has been a member of our board of directoce August 2006. He currently serves as a member
of the board of directors (since 2007) and thetazanmittee as well as the chairman of the orgaioiza& compensation
committee of The Chubb Corporation. He also seages member of the board of directors (since 2808)as the chairman
of the audit committee of IGATE Corporation. Mr. 8ginn serves as a member of the Advisory Boardap&:n Financial
Group. From January 1999 until February 2006, he @lzairman and Chief Executive Officer of Mellom&incial
Corporation, a financial services company, wheregent 25 years in a number of positions. Mr. Mc@gerved a one-year
term as Chairman of the Financial Services Rourelfabm April 2003 to April 2004. He served as @5 President of tt
Federal Reserve Board's Advisory Council. Mr. Mc@ualso serves on several non-profit boards inotythe Carnegie
Museums of Pittsburgh and the University of PittgiuMedical Center.

Mr. McGuinn has more than 25 years of experiendbeérfinancial services industry, where he gaindabtantial
management experience and leadership capabiliasliis position as the chief executive officemdérge public banking
institution. Additionally, his strong financial dlsi and expertise, including on the topics of capitarkets and
macroeconomics, and significant experience as dguedimpany director, led the board to conclude Wa McGuinn
should serve as a director of the Company.

Daniel S. Sanders 73, has been a member of our board of directnce December 2004. He was President of ExxonMobil
Chemical Company and Vice President of Exxon M@lmitporation, an international oil and gas compdmyn December
1999 until his retirement in August 2004. Priothe merger of Exxon and Mobil, Mr. Sanders seng@m@sident of Exxon
Chemical Company beginning in January 1999 antsdSxecutive Vice President beginning in 1998. $anders is a
member of the Board of Trustees of Furman Universie is the past Chairman of the Board of the Acagr Chemistry
Council and past Chairman of the Society of Chehii@dustry (American Section). He served as a membthe board of
directors of Arch Chemicals, Inc. from 2004 to 20Which included service on Arch’s governance cottemiand
compensation committee (including as chairman)alde served as a member of the board of direcfd¥sico Holding
Company from 2005 until its merger with Ecolab limc2011. Since the merger, he has served as a ereovhthe board of
directors of Ecolab Inc. and as a member of thé @aodhmittee and chairman of the nominating andegoance committee.
He served as the non-executive Chairman of Milli&eBompany until August 2011; he currently serveshe non-
executive Chairman of Pacolet Milliken Enterprisegrivate investment company. Mr. Sanders is¢bient of the 2005
Chemical Industry Medal awarded by the Society lné@ical Industry (American Section).

With over 43 years of experience in the chemicdligiry, Mr. Sanders brings broad management, apeeahtand industry
experience to the board. In particular, he gaingdnsive management and leadership knowledge fismrivious
executive positions at a leading public energy @r&mical company. Additionally, his global expederand knowledge of
finance, compensation and governance gained frerodreer service on other public company boardthiethoard to
conclude that Mr. Sanders should serve as a dire€the Company.
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John K. Wulff, 64, has been a member of our board of directoce August 2006. He is the former Chairman oftibard
of directors of Hercules Incorporated, a specielitgmicals company, a position he held from July32@&il Ashland Inc.’s
acquisition of Hercules in November 2008. Priothtat time, he served as a member of the Finandebénting Standards
Board from July 2001 until June 2003. Mr. Wulff wareviously Chief Financial Officer of Union Carki€Corporation, a
chemical and polymers company, from 1996 to 20Qkirg his fourteen years at Union Carbide, he atsved as Vice
President and Principal Accounting Officer from Jary 1989 to December 1995, and Controller frong 1987 to January
1989. Mr. Wulff was also a partner of KPMG LLP gmédecessor firms from 1977 to 1987. He currergfyes as a
member of the board of directors (since 2004) ctieérman of the governance and compensation coseratid as a memt
of the audit committee of Moody’s Corporation. MWuIff is chairman of the audit committee, a membskethe
environmental, health and safety committee andmlmee of the board of directors of Chemtura Corponagsince October
2009). Mr. Wulff served as a director of Sunoca, linom March 2004 until October 2012 when Sunoes acquired by
Energy Transfer Partners L.P. He also served &getar of Fannie Mae from December 2004 to Sep&r2b08.

By virtue of his 20 years of experience in the cloafindustry, including management and financiabkledge as the
former chief financial officer of a publicly tradetiemical company, Mr. Wulff brings significant kmiedge and broad
industry experience to the board. He has a strimagdial background gained through various audjtaxgcutive and
finance positions, and substantial experienceaddeship positions as a director of several pudadimpanies. In particular,
the board was impressed with the leadership Mr.fileimonstrated while serving on the board of doecof Fannie Mae,
which he joined after the Office of Federal Houskhgerprise Oversight and the U.S. Securities atdh&nge Commission
had already begun investigations into Fannie Maet®unting practices, internal controls, governanompensation and
related activities. This experience and backgrdaddhe board to conclude that Mr. Wulff shouldveeas a director of the
Company.

Class Il Directors - Term Expires in 2015

James E. Barlett 69, has been a member of our board of directncge ©ecember 2004. He has been Vice Chairman of
TeleTech Holdings, Inc., a global provider of cusés experience strategy, technology and businesegs outsourcing
solutions, since October 2001 and a member of dlaedoof directors of TeleTech since February 2609previously served
as the Chairman from 1997, and President and Exietutive Officer from 1994 until October 2001 ,@dlileo
International, Inc., a provider of travel inforn@tiand transaction processing solutions for theetriadustry. Prior to
joining Galileo, Mr. Barlett served as Executive®iPresident for MasterCard International Corporesind was Executive
Vice President for NBD Bancorp. Mr. Barlett alsovesl as a member of the board of directors andtth@man of the audit
committee of Korn/Ferry International from 1999iu8eptember 2009.

Mr. Barlett's management and leadership experi@sca former chief executive officer of a public gamy, knowledge

from leading a company through an initial publiéeoihg, and experience in previous executive pmsitiat other public
companies, led the board to conclude that Mr. Bisst®ould serve as a director of the Company. Aalui factors

supporting this conclusion include his strong ficmand accounting background and knowledge in tihgaln resources area.
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David F. Hoffmeister, 58, has been a member of our board of directoce May 2006. Mr. Hoffmeister serves as the
Senior Vice President and Chief Financial OffickLife Technologies Corporation, a global life saies company. From
October 2004 to November 2008, he served as CmahEial Officer of Invitrogen Corporation, whichenged with Appliec
Biosystems in November 2008 to form Life TechnobsgCorporation. Before joining Invitrogen, Mr. Hokister spent

20 years with McKinsey & Company as a senior parseeving clients in the healthcare, private eqaitg chemical
industries on issues of strategy and organizakoom 1998 to 2003, Mr. Hoffmeister was the leadevioKinsey’'s

North American chemical practice.

Mr. Hoffmeister has extensive experience in thexdhel industry, having worked as a consultant tenaital clients for
20 years at a global management consulting firmh&tea strong finance background and currentlyesess the chief
financial officer of a global biotechnology compariyese experiences led the board to concludéhatioffmeister
should serve as a director of the Company.

Director Compensation in 2012

The Company uses both cash and equity-based coatfmento attract and retain qualified directorséove on our board of directors. In
setting the compensation levels, the nominatingamporate governance committee considered theteatéime and the expertise required to
serve on our board as well as the board’s indepgrdenpensation consultant's recommendations. Bankmanagement director is entitled to
annual cash retainer of $85,000, which is paiduartprly installments, and an annual equity retaié&95,000 in restricted stock units that ve:
one year. In addition, the chair of the nominatimgl corporate governance committee and environméeth & safety committee receives an
annual fee of $10,000, and the chair of the auaiitroittee and compensation committee receives amehfee of $20,000. As discussed further
below under ‘Corporate Governance — Board Leadership Structutke board also has a lead independent direttor.lead independent
director receives an annual fee of $25,000.

Non-management directors are entitled to partieipathe Company’s 2008 Deferred Compensation Raich is an unfunded,
nonqualified deferred compensation plan that alldissctors the opportunity to defer a portion adittcash compensation and restricted stock
units in exchange for a future payment amount etgutileir deferments plus or minus certain amobated upon the market performance of
specified measurement funds selected by the pgzatiti

2012 Director Compensation Table

The table below is a summary of compensation eaanddime-based restricted stock units grantecheyompany to non-management
directors for the fiscal year ended December 31220

Change in
Pension
Value and
Nonqualified
Fees Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name® ) ®)° ON ®) ©) ®)° ©)
James E. Barlett 85,00( 94,96( — — — 29C 180,25(
David F. Hoffmeister 85,00( 94,96( — — — 1,231 181,19:
Jay V. Ihlenfeld" 72,62« 109,15° — — — — 181,78:
Martin G. McGuinn 105,00( 94,96( — — — 28( 200,24(
Paul H. O'Neill 113,75( 94,96( — — — 4,53¢ 213,24¢
Mark C. Rohr® 21,25( — — — — 99C 22,24(
Daniel S. Sanders 95,00( 94,96( — — — 1,92 191,88:
Farah M. Walters 102,50( 94,96( — — — 2,85¢ 200,31«
John K. Wulff 85,00( 94,96( — — — 3,60: 183,56:
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Mr. Galante is not included in this table becausd&é&came a director in February 2013. Mr. lhlenjeilded the Board in February 2012 and receivetba p
rata annual retainer and time-vesting RSUs for 282 Rohr is included in this table because he masely a director of the Company for a portior2012
and received compensation for his services aseatdir until April 2, 2012 when he became an empoyed chief executive officer. Compensation reakive
by Mr. Rohr in his capacity as an employee of tbenfany is included in the 2012 Summary Compensdiadie beginning on page 48.

Includes amounts earned for the annual retainecangnittee chair and lead independent director fizethe respective directors, as applice

Represents the grant date fair value of 2,000 tiesting RSUs granted to each director (other tharRdhr) in April 2012 under the Compasy2009 Globe
Incentive Plan, as amended and restated April B2 2computed in accordance with Financial Accaunstandards Board Accounting Standards
Codification Topic 718Compensation — Stock Compensatitir. lhlenfeld received an additional pro rata amioof time-vesting RSUs for his time served
from February to April 2012. For a discussion af thethod and assumptions used to calculate suemsgpsee Note 19 to our Consolidated Financial
Statements contained in our Annual Report on Fdi¥K for the fiscal year ended December 31, 2018 oADecember 31, 2012 , each non-employee
director owned 2,000 time-vesting RSUs, exceptIMenfeld, who held 2,299 time-vesting RSUs.

As of December 31, 2012 , each director holds alewiing number of stock options: James E. Barl24t622, all of which are vested; David F. Hoffnietis
25,000, all of which are vested; Jay V. lhlenfe; Martin G. McGuinn, 25,000, all of which arested; Paul H. O’Neill, 24,622, all of which are ez
Mark C. Rohr, 25,000, all of which are vested, 80032 awarded in April 2012 as chief executivicef, none of which were vested at December 3122
Daniel S. Sanders, -0-; Farah M. Walters, 25,00@vtsich are vested; and John K. Wulff, -0-.

Includes dividends paid under the 2008 Deferred @omaation Plan, and certain expenses paid folimbresed by the Company in connection with spousal
or guest attendance at certain board meetings thed Gompany events, as well as certain non-busirdated expenses incurred by the director aethes
events in 2012 . Such expenses could include mediare, lodging and other entertainment, androgirailar items.
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PROPOSAL 2: ADVISORY APPROVAL OF EXECUTIVE COMPENSA TION

Celanese’s compensation program for named exeaofticers is intended to (1) support the executibour business strategy and long-
term financial objectives, (2) attract, incentivered retain a talented team of executives whopsilliide leadership for our success in dynamic,
competitive markets and products, (3) foster pentorce in the creation of long-term stockholder @aand (4) reward executives for
contributions at a level reflecting our performaasewell as their individual performance. Our comgagion committee has designed our exec
compensation program based on principles thatatetfese objectives. These principles have contibto our strong performance and rewarded
executives appropriately. Se&%ecutive Compensation — Compensation Discussidi\aalysis’ for additional discussion.

We are presenting this “Say-on-Pay” proposal, wigieles you, as a stockholder, the opportunity toese or not endorse our executive
compensation program through an advisory vote eridtowing resolution:

“Resolved, that the stockholders approve, on aisadybasis, the compensation of our named exeedfificers, as disclosed pursuant to
Item 402 of Regulation S-K, including the CompemsaDiscussion and Analysis, compensation tablelsramrative disclosure, contained
in this Proxy Statement.”

The board of directors recommends that stockholeledsrse the compensation program for our namecliéxe officers by voting FOR ti
above resolution. We believe that executive comgigos for 2012 , which did not include any cashumfor our named executive officers based
on not meeting pre-established performance metsias,reasonable and appropriate, and justifiedulbyerformance. Our compensation program
is the result of a carefully considered approaahtakes into account advice received from the corsgiion committee’s independent
compensation consultant. For additional informats@eCompensation Discussion and Analy#ie “CD&A") below.

In deciding how to vote on this proposal, the ba#rdirectors asks you to consider the followingtéas, many of which are more fully
discussed in the CD&A:

Performance

We believe the performance goals that drive ourgmmseation program for the named executive offieene instrumental in helping us
achieve solid financial performance in 2012 despithallenging macroeconomic environment due tdEtiv@pean sovereign debt crisis, which
impacted demand in Europe and Asia.

 Our net sales were $6.4 billion in 2012 , therfo highest level since our initial public offegin 2005 (“IPO)).

» We generated Operating EBITDA* of $1.2 billian2012, the third highest level since our IF

+ Diluted net earnings per share was $3.79 in 202sécond highest level since our I

» Our cumulative total stockholder return over thier one-, three- and five-year periods was 101%1% and 109%respectively

» We increased our quarterly dividend 25% in 202@lanese has paid cash dividends foc@dsecutive quarters, and the average a
increase in the dividend has been greater thanstdéé 2009.

» During 2012 , we returned an additional $25imnillto stockholders by repurchasing shares of ami@on Stock under our previously-
announced stock repurchase program. We repurclggedximately $900 million of our shares from Debem31, 2006 until December
31, 2012.

* Operating EBITDA is a noiGAAP financial measure that we define as net egmplus loss (earnings) from discontinued operatiamerest incorr
and expense, taxes and depreciation and amortizatiw further adjusted for other charges and attigrstments (“Operating EBITDA”See Exhibit A to thi
Proxy Statement for additional information concegnthis measure and a reconciliation of this meatunet earnings, the most comparable U.S. GAA&hfiia
measure.
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Compensation

We believe our executive compensation program, veinphasizes longgrm equity awards, satisfy the objectives desdrédgove and a
strongly aligned with the long-term interests of stockholders.

We emphasize pay for performance and structure@mpensation program to provide appropriateritices to executives to drive
business and financial results. In 2012, our naexedutive officers were eligible for annual perfarme bonus awards based, in part, on
our performance relative to three metrics (OpegaiBITDA, working capital and safety).

We set high goals for 2012 but, amid a challegghacroeconomic environment, our 2012 Operatinty BB was below the threshold
for any payout under our annual performance bofars fherefore, our named executive officers emgidiogt year end did not receive
any annual incentive or cash bonus for 2012 basdgdampany performance.

Because we made changes to our annual gram®t, eyzlong-term equity awards were made to ourwgkexofficers in 2012, except for
new hire awards to our chief executive officer ancexecutive officer. Under the long-term incentilan that we implemented for 2013,
which we implemented to align more closely with etrategic plans, 100% of each named executiveasffi equity awards will be
performance-based, all in the form of performanaseld RSUs. In addition, on average at least 458adf of our named executive
officers’, and approximately 70% of our chief exees officer’s, 2013 targeted compensation will[ggrformance-based.

Our three-year average share usage is belomédgan of our peer group and our fully diluted dnaerg approximates the median for this
group.

Governance Practices

We believe our executive compensation programigmedl with good corporate governance.

During 2012, we maintained stock ownership gliigs and an executive compensation recoupmertypfai all cash and stock-based
awards if non-compete, non-solicitation or otheresants are breached. At the beginning of 2013amended our stock ownership
guidelines effective March 1, 2013 to only inclugt@res owned outright, share equivalents in def@wenpensation and savings plans,
vested stock units and shares subject to the poidrrequirement, and a portion of unvested shafresstricted stock and restricted stock
units that will vest within one year of the measueat date (See Compensation Discussion & Analysis — Additionabinfation
Regarding Executive Compensat— Executive Stock Ownership Requirem8nts

In 2011, we approved a policy that prohibits lieelging of Company stock and, without our congetpledging of Company stock, by
directors and employees. None of our executiveef or directors has to our knowledge pledgeddéiyeir shares of Common Stock
(See “Compensation Discussion & Analysis — Additionabinfation Regarding Executive CompensatiofPrehibition on Hedging ar

Pledging”).

In order to encourage our named executive afite focus on the best interests of our stockhs|dee have change in control
agreements that provide severance benefits (subjectutback to avoid excise taxes if the aftet@nefit is greater) following a
termination of employment by the Company withouisgor by the officer for good reason generalhinitwo years after a change in
control. These agreements are intended to allepetsonal concerns under a potential change inaarid not to provide compensation
advantages for executing a particular transac8ee. “Compensation Discussion and AnalysisCempensation Philosophy and Elemt
of Pay — Other Compensation Elements — Changemtr@d\greements for further information.

Our senior executives are entitled to severancefliein connection with a termination without causder our executive severance [
which eliminates the need for negotiating arrangémat the time of a dismissal (Se€dmpensation Discussion & Analysis —
Compensation Philosophy and Elements of Pay — @barpensation Elemeriis
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Mitigation Against Excessive Risk

We believe our executive compensation program doesncourage excessive and unnecessary riskedlidd threaten the value of our
Company.

» No annual performance bonuses are paid to our éxeafficers unless the Company meets or exceedseahold level of Compar
performance.

» The compensation committee has the ability to tssdiscretion to reduce the amount of payments uhgecompensation progre
» Payment opportunities for our executive officensler both the annual performance bonus and tlemg-incentive plans are capg

» The compensation committee has plan oversigihaproves both the design and payout of all anperdbrmance bonus awards, as well
as each grant of long-term incentive compensat@mmur executive officers.

» The compensation program is subject to periodiesssaent by the compensation committee and its @mtkgmt compensation consult:
For additional information, please se€E8mpensation Discussion & Analysis — Risk Assedssh@ompensation Practice’s

This vote is mandated by Section 951 of the DodaitkiWall Street Reform and Consumer Protectionaict SEC regulations. As an
advisory vote, this proposal is not binding upoa @ompany. However, the compensation committeesiwisiresponsible for designing and
administering our executive compensation progratyes the feedback received from stockholderseir ttote on this proposal, and will consi
the outcome of the vote when making future compgrsaecisions for named executive officers. Inidd, the non-binding advisory vote
described in this Proposal 2 will not be constraedl) overruling any decision by the Companybibard of directors, or the compensation
committee relating to the compensation of the naexattutive officers, or (2) creating or changing &duciary duties or other duties on the part
of the board of directors, or any committee oftbard of directors, or the Company. Last year, &6 of our stockholders who voted suppo
our executive compensation program.

In 2011, our stockholders voted to have this adyisote each year. In 2017, we will have anothde\o determine the frequency of this
advisory vote.

Vote Required

The voting on this proposal is advisory. Approvithis proposal requires the affirmative vote ahajority of the shares of Common Stock
in person or represented by proxy and entitledote.v

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” THE APPROVAL OF OUR EXECUTIVE COMPENSATI ON PROGRAM
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PROPOSAL 3: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors fdsced KPMG LLP to audit the Company’s consoliddteancial statements for 2013.
Since 2005, KPMG LLP has served as our independgigtered public accounting firm and also providdter audit-related and non-audit
services that were approved by the audit committee.

Representatives of KPMG LLP will be present atAlmaual Meeting and will have the opportunity to raakstatement if they desire and
will be available to respond to appropriate questifsom stockholders.

We are asking our stockholders to ratify the sedaatf KPMG LLP as our independent registered puaticounting firm. Although
ratification is not required by our By-laws or otivése, the board is submitting the audit commitiesglection of KPMG LLP to our stockholders
for ratification as a matter of good corporate ficagc Even if the selection is ratified, the aumitnmittee in its discretion may select a different
registered public accounting firm at any time dgrihe year if it determines that such a change avbalin the best interests of the Company and
our stockholders. If the appointment of KPMG LL& ratified, the audit committee will evaluate thasis for the stockholders’ vote when
determining whether to continue the firm’'s engagetme

Audit and Related Fees

Aggregate fees billed to the Company by its indelean registered public accounting firm, KPMG LLRIGGPMG LLP affiliates, were as
follows:

Year Ended December 31,

2012 2011
Audit Fees? $ 5236,73 $ 6,716,722
Audit-related Fee% 91,25} 147,09:
Tax Fee$’ 1,627,64 1,860,90!
All Other Feeg? 17,76° 632,31:
Total Fees $ 697340 $ 9,357,03

@ For professional services rendered for the audlismnual consolidated financial statements of thenany (including the audit of internal control ofieancial reporting),
statutory audits, the review of the Company’s qrirtconsolidated financial statements and revieé®EC filings.

@ Primarily for professional services rendered inr@ation with consultation on financial accountimgl aeporting standards and employee benefit pldits:
®  Primarily for professional services related to techl assistance, the preparation of tax returmoimU.S. jurisdictions and assistance with tax audit appeal:

@ For other permitted professional advisory serv

Audit Committee Pre-Approval Policy

The audit committee is responsible for appointietgining and pre-approving the fees of the Comjsangependent registered public
accounting firm. The audit committee has adoptdlecy for Pre-Approval of Independent Auditor Sees (“Pre-Approval Policy”) pursuant to
which proposed services may be pre-approved thrtwghpplication of detailed policies and procedyfgeneral pre-approval”) or by specific
review of each service (“specific pre-approval’heTaudit committee has provided general pre-appfowaertain specific types of ngorohibitec
audit, auditrelated and tax services that do not exceed $20(60project and $1,000,000 per year in the agdeeand gives detailed guidanct
management as to the specific services that agiblelifor general pre-approval. The audit committe® be informed on a timely basis of any
services performed by the independent registerbtiqpaccounting firm pursuant to general pre-apptodnless a type of service is included in
this general pre-approval, it will require speciie-approval. The annual audit services engageteens and fees must be
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specifically pre-approved by the audit committeeq&ests to provide services that require speciéeapproval must be submitted to the audit
committee by both the independent registered palgkounting firm and the chief financial officeranrporate controller, and must include
detailed back-up documentation and a joint statémeto whether the request or application is @best with the SEC’s rule on auditor
independence.

The audit committee may delegate its pre-approvthlaity to one or more of its members. The menadsenembers to whom such
authority is delegated must report any pre-apprdealsions to the audit committee at its next satesmeeting.

All services performed by our independent registgneblic accounting firm in 2012 were pre-approbgdhe audit committee.

Vote Required

Although ratification is not required in our By-lawer otherwise, approval of this proposal requinesaffirmative vote of a majority of the
shares of Common Stock in person or representguidxy and entitled to vote.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE RATIFICATION OF OUR INDEPENDENT REGISTERE D PUBLIC
ACCOUNTING FIRM FOR 2013

20




CORPORATE GOVERNANCE

The business and affairs of the Company are managget the direction of the board of directors. Bbard believes that good corporate
governance is foundational to achieving businessess and in fulfilling the board’s responsibibti® stockholders. The board believes that its
practices align management and stockholder intereigghlights of our corporate governance practaresdescribed below.

Strong corporate governance is an integral pa@edénese’s core values. Our Company'’s corporatergance policies and procedures are
available on the corporate governance portal ofthempany’s investor relations websitenatw.celanese.corthe corporate governance portal
includes the Compang’'Corporate Governance Guidelines (including oue®or Independence Standards and Lead Indepebitextor Policy),
board committee charters, Business Conduct Pdficygncial Code of Ethics, and Communications whih Board Policy. We provide below
specific information regarding certain corporategmmance practices.

Composition of the Board of Directors

Our board is divided into three classes (sPedposal 1: Election of Directorsabove). Our charter provides that the number of begmo
the board of directors shall be fixed by the board,shall be no less than seven and no more iftearf. Our board may fill vacancies and
increase or, upon the occurrence of a vacancyedserthe board’s size between annual stockholeherstings. As of the date of this Proxy
Statement, we have ten directors. Mr. O'Neill vai retiring from the board effective April 25, 20d3der our director retirement guideline. The
board has established the size of the board taneedirectors effective April 25, 2013.

Our board of directors is to be comprised of a migjof independent directors. Please see moranmdition about independence in “
Corporate Governance — Director Independehbelow.

The Company has a director retirement guidelinefah text of which is set forth in our Corpord@®vernance Guidelines. The guideline
states that a director should retire from the ba@fmdirectors no later than the annual meetingatlholders following such director’s
72nd birthday; provided, however, the retirementlgline may be waived by a majority of uninteresd@ectors upon the recommendation of the
nominating and corporate governance committee. gligeline was phased in for our Class Il directwgginning immediately following the 20:
Annual Meeting of Stockholders, and will apply tar €lass Il directors beginning immediately follog the Annual Meeting and our Class |
directors beginning immediately following the 208Anual Meeting of Stockholders. Under the guidelide. O’Neill resigned effective prior to
the Annual Meeting.

Board Leadership Structure

Meetings of our board of directors are presided byethe Chairman of the Board of Directors (thdna@man”). Our By-laws do not
require that the Chairman be independent of thegamy and currently Mr. Rohr, our chief executivioelr (“CEQ”), serves as Chairman. While
the board regularly considers the separation oCtteirman/CEO roles, the board currently beliehas in order for the Company to succeed in
executing its strategy it is important that thase toles be aligned as closely as possible. Haaiogmbined Chairman/CEO allows the chief
executive officer to better understand and meehéwzls of the board and allows the Chairman tehbetiderstand the Company’s day-to-day
situation.

Each member of our board of directors has signifitaisiness experience. We believe that their iadéence is not adversely affected by
having a combined Chairman/CEO.

The board of directors created the position ofa iedependent directof (ead director”). The selection of a lead directomieant to
facilitate communication among the directors omtestn any of them and the Chairman. Accordinglyeators are encouraged to continue to
communicate among themselves and directly witfCthairman. Under the Compasyl_ead Independent Director Policy, the lead direstust b
an independent director elected by a majority efrtan-employee, independent directors for a renlenaie-year term generally not to exceed
three consecutive years of service. The non-empldpdependent directors of the board elected Miedl as lead director
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in 2012, and his current term as lead directorresgust prior to the Annual Meeting or at suchetias he ceases to be a director, resigns as lead
director or is replaced as lead director by a nitgjof the non-employee, independent directors. iitve-employee, independent directors have
elected Mr. Hoffmeister to serve as lead direatoraf one-year term beginning at the first boardtmgefter the Annual Meeting, and continuing
until just prior to the 2014 Annual Meeting of Stbolders. The Company’s Lead Independent Directdic provides that the lead director will:

 preside over executive sessions of the non-gyaplandependent members of the board and at rgsadfrthe board in the absence of, or
upon the request of, the Chairman and CEO,;

» approve the scheduling of board meetings asasgehe agenda and materials for each board meetoshgxecutive session of the board’s
non-employee, independent directors;

» have the authority to call such other meetingh® nonemployee, independent directors as he/she deerassaey

 serve as a liaison and supplemental channarahwunication between the non-employee, indeperdisgttors and the Chairman and
CEO;

» meet regularly with the Chairman and C

» communicate with stockholders as requested and elbeppropriate by the boa

* interview director candidates along with the nortiflhand corporate governance commi

» approve and coordinate the retention of adviaagsconsultants who report directly to the nondeyge, independent members of the
board, except as otherwise required by applicatledr New York Stock Exchange (“NYSE”) Listing Stimds; and

» when requested by the Chairman or the board, dksiftoard in reviewing and assuring compliancé gdvernance principle

The board believes that the existence of a leatuir with this scope of responsibilities suppstteng corporate governance principles
while deriving the benefit of having the Compan@BO also serve as Chairman. The board believesita&ompany’s current leadership
structure of the combined Chairman/CEO leadersiigaoupled with a lead director enhances the @taifCEO’s ability to provide insight and
direction on important strategic initiatives to lhahanagement and independent directors and, aathe time, ensures that the appropriate le\
independent oversight is applied to all managerapdtboard decisions.

Director Independence

The board of directors has adopted standards ependence for directors which are set forth in EixiA to the Company’s Corporate
Governance Guidelines adopted by the board. Thep@oynreviews and determines the independence bfaabe directors in accordance with
these standards. The full text of the CorporatedBmance Guidelines can be found in the investatiogls section of the Company’s website,
www.celanese.comnder Corporate Governance. These standards iredepall of the requirements for director indepeardecontained in the
NYSE listing standards. The listing standards ef XY SE require companies listed on the NYSE to feam®jority of‘independent” directors.
The NYSE listing standards generally provide thdiractor is independent if the board affirmativetermines that the director has no material
relationship with the Company directly or as a part stockholder or officer of an organization thas a relationship with the Company. In
addition, a director is not independent if (1) thector is, or has been within the last three yeamn employee of the Company, or an immediate
family member is, or has been within the last thyears, an executive officer of the Company; (2)director or a member of the director’s
immediate family has received, during any twelveathgeriod within the last three years, more thA20$000 in direct compensation from the
Company other than for service as a director anaheittee member, and pension or other forms of deflecompensation for prior service to the
Company; (3) (a) the director is a
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current partner or employee of the Company’s inddpat auditor, (b) the director has an immediateilfamember who is a current partner of
such firm, (c) the director has an immediate familgmber who is a current employee of the Compangaspendent auditor and who personally
works on the Company’s audit, or (d) the directoam immediate family member was within the lase¢hyears a partner or employee of the
Company’s independent auditor and personally wodtethe Company’s audit within that time; (4) theedtor or a member of the director’s
immediate family is, or has been within the laseéhyears, employed as an executive officer oftearatompany where an executive officer of the
Company serves or served on that compmaagmpensation committee; or (5) the directordaraent employee, or an immediate family memb

a current executive officer, of a company thatinasle payments to, or received payments from, tlrep@ay for property or services in an
amount which, in any of the last three years, edseéle greater of $1,000,000, or 2% of such otloen@any’s consolidated gross revenues.

The board considers transactions and relationgt@pseen each director or any member of his orrharadiate family and the Company
and its subsidiaries. The Company in the normatsmaf business has been a party to transactighsothier entities (or their subsidiaries) where
certain of our directors are themselves eitherctlirs or officers. The board was made aware okth@ssactions and the amounts involved and
none of them were deemed to be material or wersidered to impact a director’s independence. Asenfdly described in ‘Certain
Relationships and Related Person Transact” below, one such series of transactions betweerCttmpany and Albemarle Corporation, where
our Chairman and CEO, Mark C. Rohr, previously edras Executive Chairman until February 2012, wdige serving only as a member of our
board, was considered to be an interested transdatithe aggregate that was approved under thestef our Related Party Transaction Policies
and Procedures.

The board, based upon the recommendation of thénading and corporate governance committee, aftivaly determined that nine of
our current directors, Messrs. Barlett, Galanteffideister, Ihlenfeld, McGuinn, O’Neill, Sanders awtulff and Ms. Walters, are independent of
the Company and its management under the NYSHdistiandards and the Company'’s director indepemrdeiandards. Mr. Rohr, our current
Chairman and CEO, is the only current director weghoot independent. Mr. Weidman, our former Chaitraad chief executive officer, was not
independent during his service as a director ir2201

In addition, in compliance with the NYSE listingaetiards, we have an audit committee, a compensaiimmittee and a nominating and

corporate governance committee that are each caedpdsentirely independent directors, and eachefe committees have written charters
addressing the committee’s purpose and resporigbiind the annual evaluation of the performarfitkese committees.

Board Meetings in 2012

Each of our directors is expected to devote séffictime and attention to his or her duties anmattiend all board meetings and committee
meetings on which he or she serves. The boardeftdrs held seven meetings during 2022 directors who were members of the board idZ
attended at least 75% of the aggregate of (i) mgetf the board and (ii) meetings of the comméttee which they served during the fiscal year
ended December 31, 2012 . In addition, we havdieyp@quiring our directors to attend the annualeting of stockholders. All of our directors
who were members of the board in 2012 attendedriheal meeting of stockholders in 2012 .
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Board Oversight of Risk Management

The board of directors is responsible for overspéie risk management process for the Company. R#skagement is considered a
strategic activity within the Company and respoittigjifor managing risk rests with executive manamgat while the committees of the board and
the board as a whole participate in the oversifitt@process. Specifically, the board has resjbditgifor overseeing the strategic planning
process and reviewing and monitoring managemergsigion of the corporate and business plan anid leaard committee is responsible for
oversight of specific risk areas relevant to theguttee charters.

The oversight responsibility of the board and cottess is enabled by an enterprise risk managemea¢lnand process implemented by
management that is designed to identify, assessagesand mitigate risks. The audit committee iparsible for overseeing the enterprise risk
process that management implements. In additienhbdiard recognizes that risk management and owiignprise a dynamic and continuous
process and reviews the enterprise risk model amceps at least annually.

The strategic plan, critical issues and opportesitire presented to the board each year by thieectgieutive officer and senior
management. Throughout the year, management rewieyveritical issues and actual results compargiiaio with the board and relevant
committees. Members of senior management are aéslable to discuss the Compasystrategy, plans, results and issues with the dtiges ant
the board, and regularly attend such meetingsdweigee periodic briefings and access. In additibe, daudit committee regularly meets in execL
sessions and holds separate executive sessiontheitbiad client service partner of the independegistered public accounting firm, chief
financial officer, internal auditor/chief risk offer, chief compliance officer and other membensmahagement as appropriate.

As specific examples of committee risk oversighivétees, the audit committee maintains respongipfor overseeing risks related to the
Company’s financial reporting, audit process, inéicontrol over financial reporting and disclosaoatrols and procedures, as well as the
Company’s financial position and financial actiegi The compensation committee regularly reviewspatential risks associated with the
Company’s compensation policies and practicesRigle Assessment of Compensation Practoggage 47 of this Proxy Statement). In addition,
the environmental, health and safety committeelaslyureviews the Compang’operational risks including those risks assodiatigh process ar
product safety, public policy and reputational siskurther, the nominating and corporate governanp@mittee conducts an annual assessment o
nominees to our board and is charged with devegpaimd recommending to the board corporate goveenarcciples and policies and board
committee structure, leadership and membershifydimg those related to, affecting, or concernimg board’s and its committees’ risk oversight.
Each of the committees is required to make regelaorts of its actions and any recommendationsédbard, including recommendations to
assist the board with its overall risk oversightdtion.
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Committees of the Board

The board of directors has four standing board citees:
. Audit;
. Compensation;
. Nominating and Corporate Governance; and

. Environmental, Health & Safety.

The following table sets forth the current casiion of our committees.

James E. Barle% o
Edward G. Galante*

David F. Hoffmeister** o [ ]
Jay V. Ihlenfeld ®
Martin G. McGuinn (o]
Paul H. O'Neill** o o
Mark C. Rohr o
Daniel S. Sanders o o
Farah M. Walters** o
John K. Wulff [ o
O  Chairperson ® Member Financial Expert ¢ LeD?iLTgfpendem

* Mr. Galante was elected as a director on Falria, 2013 and has not been assigned to a boarthittee.

** Mr. O’Neill will retire on April 25, 2013. Mr.Hoffmeister will succeed Mr. O’Neill as lead indsment director and chair of the nominating and
corporate governance committee. Ms. Walters wiill fbe nominating and corporate governance comendteApril 24, 2013.

Audit Committee

The Company’s audit committee is currently comgrisEMr. McGuinn (Chairman), Mr. Sanders and Mr. if/ieach of whom the board
has affirmatively determined is independent of@oenpany and its management under the rules of W&E\and the SEC. The board has also
determined that Mr. McGuinn and Mr. Wulff are “atdbommittee financial experts” as the term is dafiim Item 407(d)(5) of Regulation S-K.
Each member of the audit committee is also “finalhgiiterate” as that term is defined by the rubdshe NYSE. The audit committee held eight
meetings during 2012 . The complete text of thataumnmittee charter, as amended by the boardretttirs on October 20, 2011s available o
the Company’s website atww.celanese.coin the investor relations section under Corporadgesnance.

The audit committee is directly responsible for &p@ointment, compensation and oversight of th&wbthe Company’s independent
registered public accounting firm. The independegtstered public accounting firm reports dire¢tthe audit committee. The principal purpc
of the audit committee are to oversee:
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» accounting and reporting practices of the Comgard compliance with legal and regulatory requigata regarding such accounting and
reporting practices;

the quality and integrity of the financial statertseof the Compan

internal control and compliance progra
« the independent registered public accountirmg’rqualifications and independence;

« the performance of the independent registerétipaccounting firm and the Compasyihternal audit functio

Compensation Committee

The Company’s compensation committee is currertthprised of Ms. Walters (Chair), Mr. Barlett and. Mioffmeister. The board has
determined that all members of the compensatiomtittee are independent under Rule 16b-3 underdloaries Exchange Act of 1934, as
amended, and qualify as “non-employee directorspfoposes of Section 162(m) of the Internal Reeeiade. The compensation committee
held nine meetings during 2012 . The completedé#te compensation committee charter, as amengléduetboard of directors on October 18,
2012 , is available on the Company’s websitenatv.celanese.coim the investor relations section under Corporatedgenance. A description of
the compensation committee’s processes and proegftlurdetermining executive compensation anddles of management and compensation
consultants in determining or recommending the arhouform of compensation is more fully descrilied Compensation Discussion and

Analysi¢’ below.
The principal purposes of the compensation comeéte to:
 review and approve the compensation of the Coryipaexecutive officer

 review and approve the corporate goals and obgstiglevant to the compensation of the CEO anabtier executive officers, and
evaluate the CEQ'’s and the other executive offigggformance and compensation in light of sucli&ghed goals and objectives; and

» oversee the development and implementation of ssae plans for the CEO and the other key execsl

During 2012 , Frederic W. Cook & Co., Inc., as ipeiedent outside compensation consultant (“FW Coadyised the compensation
committee on executive officer compensation matfEne compensation committee has considered catiaeship with FW Cook in light of
factors deemed important by the SEC and the NY $Ehas determined that there is no conflict of servith FW Cook. See further discussion
in “ Compensation Discussion and Analysi&low.

Nominating and Corporate Governance Committ

The Company’s nominating and corporate governaanattee is currently comprised of Mr. O’Neill (Ghaan), Mr. Hoffmeister and
Mr. Wulff. The nominating and corporate governanommittee held four meetings during 2012 . The detepext of the nominating and
corporate governance committee charter, as amedndtek board of directors on October 18, 2012ayalable on the Company’s website at
www.celanese.coin the investor relations section under Corporatgegenance. The nominating and corporate governemwenittee charter
provides that the nominating and corporate govermaommittee may, from time to time, retain legakounting or other consultants or experts,
including but not limited to leadership search fifrthe nominating and corporate governance coneriiéems necessary in the performance of its
duties, including in its process of identifyingetitor candidates.

The principal purposes of the nominating and cafggovernance committee are to:

« identify, screen and review individuals qualifi® serve as directors and recommend candidatemfoination for election at the annual
meeting of stockholders or to fill board vacancies;

* review and recommend n@mployee director compensation to the bc
» develop and recommend to the board and ovensglernentation of the ComparsyCorporate Governance Guidelir

» oversee evaluations of the board;
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» recommend to the board nominees for the commitiedee boarc

During 2012 , FW Cook, as independent outside cosgu@n consultant, advised the nominating andaratp governance committee on
non-employee director compensation matters. Séleciudiscussion in Compensation Discussion and Analydiglow and “Director
Compensation in 20124bove.

Environmental, Health & Safety Committe

The Company’s environmental, health & safety cortenits currently comprised of Mr. Sanders (Chailmigt. Ihlenfeld, Mr. O’'Neill and
Mr. Rohr. The environmental, health & safety comeatassists the board in fulfilling its oversightids, while Company management retains
responsibility for assuring compliance with applilkaenvironmental, health and safety laws and edguis. The environmental, health & safety
committee held three meetings during 2012 . Thepteta text of the environmental, health & safetynoaittee charter, as amended by the board
of directors on October 20, 2011 , is availabléal@Company’s website atww.celanese.com the investor relations section under Corporate
Governance.

The principal purposes of the environmental, he&lgafety committee are to:

» oversee the Comparsypolicies and practices concerning environmehtd/th and safety issu
* review the impact of such policies and practimeshe Companyg corporate social responsibilities, public relasi@and sustainability; a

» make recommendations to the board regarding thattens

Candidates for the Board

The board of directors and the nominating and aateagovernance committee consider candidatesofmdbmembership suggested by the
board or nominating and corporate governance cam@eninembers, as well as by management and stoetholthe nominating and corporate
governance committee charter provides that the matinig and corporate governance committee may, fimi to time, retain legal, accounting
other consultants or experts the nominating andarate governance committee deems necessary petfgmance of its duties, including, in its
process of identifying director candidates.

Nominee Assessment and Divers

The nominating and corporate governance commitessessment of a proposed director candidatengilide a review of the person’s
judgment, experience, independence, understanditng €ompan’s business or other related industries, and stiotr dactors as the nominating
and corporate governance committee considers impprvhich are expected to contribute to an effedbioard, including the following qualities:

« leadership experience in business or administratitiities

* specialized expertise in the chemical indu:

 breadth of knowledge about issues affecting the [@om

« ability to contribute special competencies to baastivities

* personal integrit

* loyalty to the company and concern for its suceesbwelfare and willingness to apply sound indepehtusiness judgme
» awareness of a director’s vital part in the Camys good corporate citizenship and corporate in

« time available for meetings and consultation on Gany matter:

« willingness to assume fiduciary responsibilit

* be intelligent, thoughtful and analytic
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» possess knowledge about compensation and humaircesgractice
* be free of actual or potential conflicts of intdy
» have experience serving on boards of public congsamin:

* be familiar with regulatory and governance mat

Although the Company does not have a formal padieyboard diversity, when considering board candslaihe nominating and corpot
governance committee strives to achieve a balahkeawledge, experience and perspective such tieaCompanys board reflects a diversity
backgrounds and experiences.

Nominee Recommendatior

The nominating and corporate governance committde censider recommendations for director nomineeade by stockholde
Stockholder recommendations should be sent to:

Celanese Corporation
Board of Directors
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039
Attn: Corporate Secretary

Generally, recommended candidates are considetbd &tst board meeting of the year held priothie annual meeting of stockholders.
candidates were recommended by stockholders d2€ihg .

The nominating and corporate governance commitbesiders individuals recommended by stockholderhénsame manner and to
same extent as it considers director nomineesifahby other means. The Chair of the nominating aorporate governance committee
make exploratory contacts with those nominees wis&glks, experiences, qualifications and persor@ibaites satisfy those that the nomina
and corporate governance committee has identiezsaential for a nominee to possess, as desailme. Then, an opportunity will be arran
for the members of the nominating and corporateegtance committee or as many members as can do reedt the potential nominee. ~
nominating and corporate governance committee thi#h select a nominee to recommend to the boardirettors for consideration a
appointment. Board members appointed in this mawileserve, absent unusual circumstances, urgiltblection by our stockholders at the 1
annual meeting of stockholders.

Communications with the Board

The board of directors has adopted the followirecpdure in accordance with the requirements oNYi8E and the SEC for stockholders
or other interested parties to communicate withbiberd and its members. Stockholders and otheepanterested in communicating directly v
the non-management directors as a group, an indiVidirector or the board may do so by sending tt@hmunications to:

Celanese Corporation
Board of Directors
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039
Attn: Corporate Secretary

All communications received by the Corporate Secyewvill be delivered to one or more members oflibard as appropriate, as
determined by the Corporate Secretary. Notwithstenthe foregoing, the Corporate Secretary willmein for the benefit of the board for a
period of two years following the receipt of anyneaunication, a record of all communications recgivecompliance with this policy.

Members of the board may review this record of camications upon their request to the Corporateedaxy. In addition, the receipt of
any accounting, internal controls or audit-relatethplaints or concerns will be directed to the @han of the audit committee.
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BOARD COMMITTEE REPORTS

Audit Committee Report

The audit committee of the board of directors &ss$he board in fulfilling its oversight respondifs with respect to the external reporting
process and the adequacy of the Company'’s inteamatols. Specific responsibilities of the audibtuuittee are set forth in the audit committee
charter.

Company management is responsible for the Compamysal controls and the financial reporting @e& The independent registered
public accounting firm KPMG LLP is responsible foerforming an independent audit of the Companyissotidated financial statements and
issuing an opinion on the conformity of those aedliinancial statements with generally acceptedwatiing principles in the United States of
America and an opinion on the effectiveness of@bmpany’s internal control over financial reportifigne audit committee monitors the
Company’s financial reporting process and reparthé¢ board of directors on its findings.

The audit committee reviewed and discussed with @2y management and KPMG LLP the audited finarste&iements contained in the
Company’s Annual Report on Form 10-K for the yaadterl December 31, 2012 he audit committee also discussed with KPMG Lthé matter:
required to be discussed by the Statement on Awggd&tandards No. 61, Communication with Audit Cotteess, as amended (AICPA,
Professional Standards, Vol. 1, AU Section 380gdupted by the Public Company Accounting Overdigrd in Rule 3200T. The audit
committee has received from KPMG LLP the writtesctisures and the letter required by the applicedgjairements of the Public Company
Accounting Oversight Board regarding the indepehdegistered public accounting firm’s communicasianith the audit committee concerning
independence, and has discussed with KPMG LLmRdspendence.

The audit committee has also considered whethgorthésion to the Company by KPMG LLP of certaimraudit services is compatible
with maintaining the independence of KPMG LLP. Buglit committee has satisfied itself as to the preadelence of KPMG LLP.

Based on the audit committee’s review and discassilescribed above, the audit committee recommetodid@ board of directors that the
audited consolidated financial statements be iregdud the Company’s Annual Report on Form 10-Ktfar year ended December 31, 2012 for
filing with the Securities and Exchange Commissibimis report was submitted by the audit committee,

Martin G. McGuinn, Chairman
Daniel S. Sanders
John K. Wulff

Dated: February 6, 2013

The audit committee report does not constituteciiolg material, and shall not be deemed to belfide incorporated by reference into any
other filing under the Securities Act of 1933, lme Securities Exchange Act of 1934, except toxtemethat the Company specifically
incorporates the audit committee report by refeeetiwerein.
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Compensation Committee Report

The compensation committee has reviewed and disdube Compensation Discussion and Analysis cogdiaimthis Proxy Statement wi
management and the compensation committee’s indepenompensation consultant and, based uporvisyend discussions, the
compensation committee recommended to the boaldeftors that the Compensation Discussion andysimabe included in the Company’s
Annual Report on Form 10-K for the year ended Ddzem31, 2012 and this Proxy Statement. This repast submitted by the compensation

committee,

Farah M. Walters, Chair
James E. Barlett
David F. Hoffmeister

Dated: March 4, 2013

The compensation committee report does not cotesstliciting material, and shall not be deemetédiled or incorporated by reference
into any other filing under the Securities Act 883, or the Securities Exchange Act of 1934, excethie extent that the Company specifically
incorporates the compensation committee reporteigrence therein.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summan

We closely monitor our performance in relationtte performance of those companies included in ear group, as described later in this
Compensation Discussion and Analysis (“CD&A"). Altigh we generally target compensation to be atndian of our executive benchmarking
peer group, whether our incentive programs payagutbove or below the targeted amount dependstemal performance metrics and overall
Company performance. This compensation structucerisistent with our philosophy of performance-bigsay that also enables us to attract and
retain the top talent in the industry.

During 2012, our newly-appointed chief executiviicef (“CEO”") and the management team developedpatated strategic plan to
enhance the overall growth of the Company. Thatagic plan builds upon the Company’s recent aemmnts like our global expansion which
has resulted in one of the most geographicallyrdedusiness models in our industry, our developmiemew technologies that address some of
the most significant global issues that society faite over the next several years, and our comemitrto social responsibility, safety and
environmental stewardship. As we have previousltest, our long-term objectives are to deliver afined earnings growth at the same levels as
top tier chemical companies. We believe achievirggé objectives will significantly increase stodkleo value.

Our ability to develop innovative technology isrdical element of achieving our strategic plan anehating value for our stockholders. We
utilize technology and create stockholder valuio different ways. One is through technology-eedhthemistries and the other is through
customer-oriented solutions. In technology-enableemistries, we create value through our uniquedeantaged technology positions that
provide us with process advantages. Our competaritys area allows us to differentiate ourselvesrid-use applications that are not
differentiated. In customesriented solutions, we create value through ouqumiability to combine process chemistry, applosagngineering ar
customer-focused opportunities. Our expertiseimadhea enables us to deliver differentiated sohstitailored to customer needs. We believe we
are well positioned to create long-term stockholddue in each area.

2012Pay Decisions

In light of industry compensation market movemend atrong individual performance, all of our naneeecutive officers received base
pay increases in 2012 , other than our new CEO.

For 2012, the annual performance bonus plan design remaineldanged from prior years and continued to megserformance relative
Operating EBITDA*, working capital and environmelntaealth and safety (“EHSHetrics and the individual performance of the naerestutivi
officer.

* In 2012 our net sales, Operating EBITDA, andeanings per diluted share were our fourth, thivd second highest, respectively, since
our IPO at $6.4 billion, $1.2 billion and $3.79pectively.

» Our results in 201&ere adversely affected by a challenging macroemamenvironment due to the European sovereign clitis whict
impacted demand in Europe and Asia. We set higlsdoa2012and, as a result of our actual performance, thefaomndid not meet tt
minimum Operating EBITDA threshold level and did ntake bonus payments to our named executive offizeder our performance
bonus plan for 2012 . A sign-on bonus was paiduton@wly-hired senior vice president, human resesjrin order to offset the cash
incentive payment she forfeited by leaving her fermmployer in late 2012 to join our Company.

* Operating EBITDA is a non-GAAP financial measusze Exhibit A to this Proxy Statement for addiéibinformation concerning this measures and a
reconciliation of this measures to net earnings,nlost comparable U.S. GAAP financial measure.
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» Although we are still working to improve overalifety performance, there were key improvememt2@@2 with reductions in loss of
primary containment events and spill and releasatsv

Also in 2012 , performancleased restricted stock units granted in 2007 afd 2@sted below targeted amounts. The 2007 awadis 0¥
payout for the final, catch-up period of the awamal the 2009 awards paid out at 92.63% of tafligetse awards are described below in this
CD&A.

Plan Design Changes

In order to better support the execution of owatstyic plans, and to further incentivize our exmestfor greater performance in 2013 and
later years, we made changes to our compensatos pffective January 1, 2013 to ensure alignméhtour stockholders and to carry forward
the positive aspects of our prior pay program. €lemnges and explanation for change are desaribeslfully below.

Performance MetricWe will replace the Operating EBITDA performancetncewith Adjusted EBIT Growth*. We believe that Acted
EBIT Growth is a more appropriate metric for a miaig company and that this migration will incredlse emphasis on management’s
accountability for capital allocation decisions. \so believe that Adjusted EBIT Growth will fulélign the management team to our strategic
plan that anticipates a certain level of profitwtio each year. Our incentive plans will pay outdabsn the level of achievement of these goals.

Annual Performance Bonus PlanAlong with Adjusted EBIT Growth, the annual perfante bonus plan will include other metrics that
are critical to the accomplishment of our stratggéms and the sustainability of the Company. B3 we will continue to focus on working
capital and stewardship metrics, including injurg®cess safety and environmental targets. Balgribiese measures will ensure that we con
to build on our high standard of performance irsthareas.

Long-Term Incentive PlanBeginning in 2013, the annual grant of equity awanill consist solely of performance-based restdctock
units (“PRSUs”), which are earned based on AdjuitBtl Growth over a two-year time period as comgareour goals. Stock options and time-
vesting restricted stock units (“RSUs”") will no lger be included as part of the annual grant mixtay be used for new hire awards or in special
circumstances. We believe that having 100% of anual grant value in PRSUs will help drive the giiowequired for us to achieve our strategic
plan. Our prior performance equity plan also ineldié total stockholder return (“TSR”) metric. Wdidne that the focus that comes from driving
our new plan with a single measure of company tability, Adjusted EBIT Growth, coupled with thectahat the payout from the plan is
denominated in Company stock and subject to share performance over the performance and vestmigpgs, is fully aligned with stockholder
interests and best reflects management’s roleawigg stockholder value.

Other changes to the long-term incentive plan ikelmodifying the grant date for our annual equityails from Fall 2012 to February
2013. This timing is consistent with other publapany equity awards. Except for sign-on equityraaawve did not make any equity awards to
our named executive officers in 2012 . In Febrd¥3, we made our annual equity awards consistlelysof PRSUs, as more fully described
below in this CD&A. The grant date fair value obtfe awards will appear in the 2013 Summary Compienséable.

Finally, the mandatory requirement for managemeitold a percentage of shares issued from theswitit of restricted stock unit awards
seven years from the date of grant (or one yeastares acquired from the exercise of stock optisagardless of employment status with the
Company, was eliminated from our long-term equityaeds during 2012. Awards made in 2010, 2011 aparéon of 2012 with that feature will
continue to be subject to the hold requirements Bfement of the former awards was perceived acampetitive and resulted in valuation
complexities. Instead, we amended our stock owirerghidelines effective March 1, 2013 to restriat types of equity awards that count towards
ownership. Shares that count towards ownershipneilf include only shares owned outright, sharesgoivalents held in a Company-sponsored
deferred compensation or retirement plan or irusttor other estate planning entity, previougdgted PRSUs or RSUs or shares that are subj
an existing hold requirement,

* Adjusted EBIT Growth is a non-GAAP financial neesie. See Exhibit A to this Proxy Statement foriatthl information.
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and 60% of (i) earned but unvested PRSUs andr(iigsted shares of restricted stock and RSUs tisatwithin one year. All unvested restricted
stock units no longer count toward the guideline Meélieve that modifying the ownership guidelineehncourage more direct stock ownership
and eliminating the hold requirement will empowar executives and create more accountability.

As more fully described above undePfoposal 2: Advisory Approval of Executive Compéinsg” each year we seek an advisory vote
from stockholders to approve our executive comp@msa_ast year, over 94% of our stockholders whted supported our executive
compensation program. The board of directors aaddmpensation committee value the opinions ostagkholders, and will continue to
consider the outcome of the advisory vote whengihésj) compensation plans and making future compiemsdecisions for our named executive
officers. As detailed above, the compensation cdtemimade the 2013 plan design changes in ordeote fully align our compensation plans
with our strategic plan, and we believe the chamgémnce the program’s attractiveness to our stod&ls.

Highlights of Pay Programs

We continue to maintain pay programs that are atignith good corporate governance. In fact, govezeas embedded in our processes
and policies and includes the following:

* stock ownership guidelines * equity granting guidelines
* an executive compensation recoupment policy (or* no employment agreements
“clawback”)

* aninsider trading policy that prohibits the hiedgof
risk and placing our shares in margin accounts

In addition to maintaining good corporate govermamee have designed our annual performance boansapld long-term incentive plans
to be aligned with best practices that mitigataragaxcessive risk. This includes the following:

* negative discretion by our compensation commiteeebe applied to all plar
* payment opportunities for both the annual penamce bonus plan and the lotegm incentive plans are capg

» plan oversight and approval of both the desigphayout of the executive officers’ annual perfante bonus awards, as well as each
grant of long-term incentive compensation, by tbepensation committee;

 periodic assessment of the annual performangashand long-term incentive plans by managementt@dompensation committee’s
independent compensation consultant; and

* incentive targets that are analyzed and benchmi
We strongly believe that our executive officersimmensation should be driven by performance. Tegtent that we do not achieve our
annual or long-term performance targets or an @kecaofficer's individual performance does not megpectations, our compensation program is

designed to reduce the amount of total compensaditgived by such executive officer, such as whatioed in 2012.
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The CD&A provides an overview of our compensatioogoam and explains how pay is determined for digfexecutive officer and the
other executive officers named in the Summary Carsgion Table on page 48 (collectively, our “namgdcutive officers”). Our named
executive officers for 2012 were:

Mark C. Rohr Chairman and Chief Executive Officer

Steven M. Sterin Senior Vice President and Ofiirancial Officer

Douglas M. Madden Chief Operating Officer

Gjon N. Nivica, Jr. Senior Vice President, Gah€ounsel and Corporate Secretary
Lori A. Johnston Senior Vice President, Humasdurces

David N. Weidman* Former Chairman and Chief &xere Officer

Jacquelyn H. Wolf* Former Senior Vice Presidéfiman Resources

* As described further below, Mr. Weidman and Malféeased serving as executive officers for then@any during 2012.

Oversight of the Executive Compensation Process

The compensation committee is responsible for &skiihg compensation policies and programs thatansistent with our business
strategy and aligned with our stockholders’ intexeSpecifically, the compensation committee ipoesible for:

reviewing and approving the corporate goals andatives relevant to the compensation of the CEOodimer executive officer
evaluating the performance and compensation oC#© and other executive officers in light of thestablished goals and objecti
reviewing and approving both target and actuallpagls of our executive officel

reviewing and approving incentive and equitydshsompensation plans and all grants of awardsrisubd plans to executive
officers; and

overseeing the development and implementation @fession plans for the CEO and the other key eixes

Our compensation committee is comprised entireipdépendent directors (as defined under NY SEnlisstandards).

Role of the Compensation Consultant in Making Deciens

The compensation committee has retained FrederiCdk & Co., Inc. (“FW Cook”gs its independent outside compensation consud:
advise it in connection with executive compensatiatters. Since mid-2010, representatives of FWk@egularly attended compensation
committee meetings as requested by its chairpesswhreported directly and exclusively to the conga¢ion committee on matters relating to
compensation for the named executive officers. mu#012 , the compensation committee requested-iNatook:

analyze and benchmark incentive tar¢
review and provide guidance on compensation plargd
review the composition of our peer group and recemummodifications

conduct an analysis of compensation for our rhexecutive officers, and assess how target anhlaodbmpensation aligned with our
philosophy and objectives; and

provide market data, historical compensationrmfation, internal equity comparisons, competipivactice information and
recommendations regarding appropriate peer gragospensation trends and compensation strategy.
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In 2012 , the nominating and corporate governaoncentittee also requested that FW Cook analyze anchmeark non-employee director
compensation.

During 2012 , FW Cook provided to the Company asdyices approved by the compensation committettennominating and
corporate governance committee with respect toeroployee director compensation). The compensatiomittee has considered our
relationship with FW Cook in light of factors deeainenportant by the SEC and the NYSE and has deteaditihat there is no conflict of interest
with FW Cook.

Role of Management in Making Decisions

The compensation committee regularly meets withdB©® and the senior vice president, human resotwaeseive reports and
recommendations regarding the compensation ofxaowtive officers other than the CEO. In particuthe CEO submits recommendations, as
appropriate, to the compensation committee on &ise kalary, target annual performance bonus aeeets| and target levels of incentive and
equity-based compensation to be offered to eactugive officer. Recommendations are developed isattation with the senior vice president,
human resources (other than for herself) and thgeasation consultant and are accompanied by mdakatprepared by the compensation
committee’s consultant. In addition, the CEO malee®mmendations to the compensation committee@mtlividual performance modifiers
used to determine each executive officer's actagbpt under the annual performance bonus awardyther described below inPerformance
Assessment and Individual Compensation Decis.” Although the compensation committee considees@GEO’s recommendations, the final
decisions regarding base salary, annual performaoces plan and long-term incentive plan opportesiand individual performance modifiers
are made by the compensation committee. The CE® mitenake any recommendations to the compensadiomittee regarding his own
compensation.

Compensation Philosophy and Elements of Pay

Compensation PhilosophyOur focus as a company is to deliver continuediegs growth and superior value creation for our
stockholders. To that end, we have adopted a “papdrformance” compensation program that is desigon reward executives for superior
company and individual performance through awafdmaual and long-term incentives. At the same titnese programs are intended to be
sufficiently competitive with our peer companiesasato also attract and retain highly qualifiedspenel. We believe that our current
compensation program is both attractive to our etrees and aligned with the best interests of toekdholders.

Compensation ObjectivesThe objectives of our compensation program apgawgide pay that is competitive, performance-baaédgned
with the interests of our stockholders, and focusedttracting, rewarding and retaining talent escdbed below:

» Competitive— pay should be set at a level that is competitiveur peers with whom we compete for talent, isitadple among our
executive officers, and recognizes the knowledkjfls and attributes of our executive officers;

» Performanc-based— pay should reward individual and Company perfarogawhen pre-established short- and long-term goalsnet
or exceeded and provide for consequences whentatggts are not met;

« Aligned with Stockholder— incentives should encourage lotegm increases in stockholder value;
» Focused on Taler— pay should be designed to attract, motivate arairéey executive
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Elements of CompensationThe table below summarizes the current elemdrdarocompensation program and how each elemeptostg
the Company’s compensation objectives:

Base Salary « Fixed level of compensation X X

« Determined within a competitive range
established through independent analysis

Annual e Performance-based cash incentive opportunity X X X X

Z\?\g%mance Bonus For 2012, annual performance bonus plan
measures included operating EBITDA, working
capital and EHS metrics and individual
performance

¢ Beginning in 2013, plan measures include
adjusted EBIT growth, working capital and
stewardship metrics (injuries, process safety
and environment)

Performance- * Long-term performance plan X X X X
based Restricted « For 2012, long-term performance plan

Stock Units measures included operating EBITDA (2-year
financial performance period) and TSR relative
to peer group (3-year TSR performance period)
(new hire awards)
e Beginning in 2013, plan measures include
adjusted EBIT growth over a 2-year
performance period, with an additional 1-year
vesting period after performance determined
Stock Options* * Variable pay based on increases in our stock X X X X
price over time
Time-vesting * Awards of RSUs that vest over time (minimum X X X
Restricted Stock three-year vesting)
Units *
Retirement Plans » Celanese Americas Retirement Savings Plan X X
* Celanese Americas Retirement Pension Plan
Severance * Change in Control Agreement X X X
Arrangements

+ EXxecutive Severance Benefits Plan

@ Granted for new hire awards and in special circantsts
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Setting Total Compensation

Our compensatiosetting process consists of establishing overgjetatotal compensation for each executive offared then allocating th
compensation among base salary, annual perforntames awards, and long-term incentive awards. Widlepecific formula is used to
determine the allocation between cash and equigcdaompensation, when allocating these compensgiéments, we utilize a compensation
mix more heavily weighted towards variable and loegn incentive compensation. The compensation dterbelieves that the CEO’s
compensation should be the most heavily weightedtds variable and long-term incentive awards ignahis compensation with stockholder
interests. Accordingly, 100% of his 2012 annualiggawards (which, including sign-on awards, acdedrfor 72% of his total targeted
compensation) was allocated to performance-bastdcted stock units (32%), time-vesting restricstack (57%) and stock options (11%).

To establish the appropriate target level of corsptian for the CEO and each executive officer, eachpensation element is reviewed by
the compensation committee against market datauiopeer group provided by the compensation coregigtindependent compensation
consultant. Since a majority of the total compensadf our executive officers is performance-baaed, therefore, “at risk”, actual compensation
is determined by Company performance and indivipealormance against pre-established objectivage lachieve our annual performance
targets, as approved by the board, and an exeafficer meets individual performance objectivés tompensation committasgdhilosophy is ti
target his or her compensation at or near the pétbentile of the peer group for total annual aashpensation (base salary plus annual
performance bonus award) and total annual compgengabtal cash plus long-term incentive awards) tie extent that we exceed our annual
performance targets and an executive officer sicanitly exceeds individual performance objectivms, compensation program is designed to
reward such executive officer by paying total comgagion in the top quartile of the peer group. A@éxtent that we do not achieve our annual
performance targets or an executive officer’s imdiial performance does not meet expectations, @upensation program is designed to reduce
the amount of total compensation received by suelutive officer.

Setting compensation targets based on comparativketndata is intended to ensure that our compiensatactices are competitive in
terms of attracting, rewarding and retaining exieest In addition, because a named executive officarget compensation is set by reference to
persons with similar duties at companies in our geeup, the compensation committee does not esttedhy fixed relationship between the
compensation of the CEO and that of any other naawedutive officer. Internal pay equity among thigeo named executive officers is also
considered when setting compensation targets. &et of responsibility, scope of role and impacthte organization are all taken into
consideration.

Our Compensation Peer Group

As noted above, the compensation committee’s intg® compensation consultant provided an anatysismpensation data and
practices from a select group of peer compani¢isarchemical industry. The compensation committéh, the assistance of the independent
compensation consultant, identified the comparidsetincluded in our peer group based primarilynglustry, market capitalization and annual
revenue. In some cases, the compensation comraiteeonsidered other criteria such as the nunthemployees at a potential peer company,
the complexity of a potential peer company’s bussnand whether the role and responsibilitiesmtantial peer company’s executive officers
were comparable to those of our executive officers.

As a result of the independent compensation camsidtrecommendations, in late 2010, the compensatiomtttee reviewed and adjus
the composition of the peer group for 2011 in otdenclude companies that were more closely sinilanarket capitalization, revenue and
complexities (.e.,companies with at least 30% of revenue from foraigurces). This revised peer group allowed fomatignt to the market
median without utilizing a regression analysisdfiact the complexity and sophistication of ouribass. The peer group remained unchanged
after the annual review in 2012.
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The 2012 peer group was as follows:

Air Products & Chemicals, Inc. Huntsman Corp.
Albemarle Inc. Monsanto Company
Ashland Inc. PPG Industries Inc.
Cytec Industries Inc. Praxair Inc.

Eastman Chemical Co. Rockwood Holdings Inc.
Ecolab Inc. RPM International Inc.
FMC Corp. Valspar Corporation

Although the compensation committee strives teegetutive compensation at levels that are compeititith the companies in the peer
group, it does not rigidly adhere to a particubaget in determining executive compensation. Argcetive officers total compensation may ve
from the targets due to various other factors Lidiclg exceptionally strong or weak Company perfaroesover the prior year and particularly
strong or weak individual performance over the ipyiear. The compensation committee also takesaiotount additional individual factors when
establishing total executive compensation levalduiding an executive’s position within the Compaleyel of experience, tenure and need for
retention.

Base Salary

Our CEO and the other executive officers are camsi “at-will” employees. As such, the compensatiommittee annually reviews and
approves the base salaries for the CEO and eatle other executive officers. In making a detertidgmeof the appropriate level of an executive
officer’'s base salary, the compensation committeesiders a number of factors, including (i) thepgzaomplexity, and financial or business
impact of the executive’s position, (ii) the execets level of expertise, experience and individpaiformance, (iii) how the executive’s base
salary compares to that of the Company’s othergiass, and (iv) how the executive’s base salamgares to the base salary of similarly-
situated executives at companies in our peer grdsifurther discussed above irseétting Total Compensatidnfor any given executive, we
generally target the median of base salaries pasthtilarly-situated executives at companies inpeer group. However, as a result of the factors
mentioned above, base salaries may actually begiegr or lower than the median when appropriate.

Annual Performance Bonus Awards

Plan Summary. A target annual performance bonus award, expiess@ percentage of annual base salary, is seafbrexecutive office
based upon the market data for his or her positiwhhis or her level within the organization. Talgenus percentages for each named executive
officer are shown in the chart below. For 2012,ahwial annual performance bonus award that aruéxe®fficer could receive ranged from
0% — 400% of his or her target annual performarmcrib award based upon: (i) our achievement ofiodbtasiness, financial and safety
performance targets and (ii) the achievement byegteeutive officer of personal objectives estalgcsfor him or her at the beginning of the year.
An individual performance modifier for each exeeatofficer (other than the CEO) is recommendedh¢odompensation committee by our CEO
after the end of the fiscal year, based on hissassent of the satisfactory completion of the vagimdividual objectives. The formula for
determining the actual payout for each executiVieafis as follows:

Target Bonus times  Business Results times Individual Results  equals Annual Bonus

Eligible earnings is defined as base pay thatriseshfor the year. This amount is reflective of @ay adjustments that might have been
made throughout the year.
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Company Goals and ObjectivesThe annual performance bonus awards for 201Based upon our achievement of incremental levels of
Operating EBITDA, two working capital component@aunts Receivable (“A/R”) + Inventory and AccouRtsyable (“A/P”)), and
environmental, health and safety (“‘EHS") goals.Mviteach of these performance metric areas, thiertheee incremental performance levels,
which are referred to internally as threshold, éaand stretch. No annual performance bonus witldié unless we meet or exceed the threshold
level of Operating EBITDA. The target level for aletrics is set at amounts that reflect our intec@nfidential business plan at the time the
awards are established. These goals are geneiithiy wthe ranges we have publicly disclosed forglkeformance period and, accordingly, require
a high level of performance over the period to tléeved. Threshold and stretch levels are setp@santage of target and designed to keep
executives motivated throughout the year (threghaddvell as reward exceptional performance (dtjetc

For 2012 , the target annual performance bonusdsaard the measurement level for each of the naxecltive officers were as follows:

Mark C. Rohr 100%

Steven M. Sterin 80%

Douglas M. Madden 90% 65% Operating EBITDA

Gjon N. Nivica, Jr. 70% 25% Working Capital 100% Total Company
Lori A. Johnston 70% 10% EHS

David N. Weidman N/A

Jacquelyn H. Wolf 70%

The 2012 threshold, target and stretch performéaneds, as well as the actual performance levedscanresponding payout percentages,
for the performance measures used in the annufarpeance bonus were as follows:

Operating EBITDA™ ($ millions) $ 1,22¢ $ 153: $ 1,83t $ 1,20¢ —%
Working Capital (A/R + Inventory§ 25% 24% 23% 25% 58%
Working Capital (A/PY? 10.2% 11.2% 12.2% 10.6% 65%
EHS (OIR)® 0.17 0.14 0.0C 0.3¢ —%
EHS (LTIR)® 0.07 0.0t 0.0C 0.0¢ —%
EHS (Contractor OIRY 0.3 0.2¢ 0.0C 0.2¢ 85%

0.0(%

Aggregate corporate annual bonus paybdut

@ For purposes of calculating annual performance damvards, Operating EBITDA is defined as net egsjplus loss (earnings) from discontinued operat
interest income and expense, taxes and deprecetiamortization, and further adjusted for othrges and other adjustments. See Exhibit A.

@ For purposes of calculating annual performance $amwards, the working capital components are defirse(a) (1) third-party accounts receivable plus
(2) inventory divided by (3) net sales, and (b)d¥party accounts payable divided by net sales peed monthly (and more heavily weighted for trst la
month of each quarter). The table reflects theyfedlr average of the monthly weighted targets eelcomponents; however, the actual bonus payout is
computed by reference to the actual monthly peréoree. Inventory effects associated with the Kebsteln, Germany relocation have been excluded frem th
working capital performance targets and actuallt®su

®  For purposes of calculating annual performance damvards, EHS includes our Occupation Safety & tHe®diministration (“OSHA") Incident Rate (“OIR,”
which is defined as the ratio of OSHA recordab|aries per 200,000 employee work hours) and out Tore Injuries Rate (“LTIR,” which is defined aset
ratio of lost time injuries per 200,000 employeehvoours) and Contractor Incident Rate (“Contra€@dR,” which is defined as the ratio of OSHA
recordable injuries per 200,000 contractor workriepu
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@ The 2012 annual performance bonus plan providesfttre Company does not meet threshold performdacthe Operating EBITDA metric, then there \
be no payout for the plan even if there would Hasen a payout on one or more of the other metrics.

The targets were based on the operating budgebegghby the board and the compensation commit@e2®1.2 , because the threshold
level of Operating EBITDA was not met, the busingsgformance modifier for each of the named exgeutfficers was 0.00 %. Therefore, no
cash bonuses were paid under the 2012 annual perfice bonus plan based on performance.

Individual Goals and Objectives.The compensation committee believes that indaligierformance goals are appropriate instrumenmts fo
measuring individual contributions to strategicpmyate initiatives. Each named executive officegilele for an annual performance bonus award
had individual performance goals within the follogriframework:

» Develop capabilities and leadership bench | ¢ Productivity * Value creation

» Acquire key talent * Growth * Innovation and culture

» Enhance development and assessment plans ¢ Innovation » Recognize regional trends to enhance
competitiveness

An executive’s behaviors and results in relatiohigor her individual goals are measured througkxdensive appraisal process. Each
executive is assigned an individual performanceifiesdased on the CEO’s assessment of the exetsitichievement of those goals. The
compensation committee reviews and approves théfiersdecommended by the CEO. The compensatiomdtiee determines the individual
performance modifier assigned to the CEO in exeewgession. The bonus award is paid in March oféae following the performance period.
Since no bonuses were paid to our executive offifarour 2012 business performance, an individuadifier was not assigned for 2012.
However, our named executive officers did recei@dgrmance appraisals and individual feedback.

Long-Term Incentive Compensation

In furtherance of our long-term compensation sgyateve offer a compensation mix that provides appate incentives to meet our
objectives of providing competitive pay packagestétented executives, delivering compensationithperformance-based, and aligning
management’s interests with those of stockholdesslescribed above in theElements of Compensatidmable, long-term incentives in the form
of equity awards support our compensation objestaved are consistent with our overall strategytttaet, motivate, reward and retain top
performers. Since 2008, the compensation commtitisggranted long-term incentive awards, with onarewgranted in overlapping three-year
cycles, to our executive officers to provide theithypersonal financial motivation to help us reaaun longer-term goals. In addition to providing
the officer with a long-term stake in our success believe these awards serve as a significanttietetool to dissuade them from leaving the
Company. The Company makes these awards unde06arGlobal Incentive Plan, as amended and resfgiat19, 2012 (the “2009 GIP”),
which our stockholders approved in 2009 and amemd2612. Beginning in 2010, our long-term inceatsompensation awards were a
combination of performance-based restricted stmits ‘PRSUs”), time-vesting restricted stock urfiRSUs”"), and nonqualified stock options.
In 2012, our new CEO also received a sign-on awardisting of time-vesting restricted stock. Aseababove, we made design changes in 2013.

Performance-Based Awards That Paid Out in 201Pwo of our prior PRSUs vested during 2012, th@72dongterm performance progre
(the “2007 LTPP") and the 2009 long-term incenglan (“2009 LTIP") as described in prior Proxy ®tents. The 2007 LTPP award was
designed to vest based upon the achievement ofaBRRmpared to peer companies during four perfacmpariods. Each performance period
began on April 1, 2007 and ended on SeptemberiB@hch of the years 2008 through 2011. Awardsdlthhot vest in the first four performance
periods were eligible to vest, based on relativR® p8rformance at the 75th percentile or above ahgbst to limitations as to the maximum
number of PRSUs that may vest, on September 3@. 20t 2007 LTPP paid out at 0% of the targeteduarnfor this final vesting tranche.
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The 2009 LTIP paid out at 92.63% of the targetedwarh The award was designed to vest in Octobe? PAsed upon the achievement of
target levels of Operating EBITDA during 2010 afid 2 and TSR as compared to peer companies in theJdoes US Chemicals Index during
the period from October 1, 2009 through SeptemBeRQ12. The following table summarizes the retethiip among Operating EBITDA
performance and relative TSR on the award payout.

Below Threshold 0% 0% 0%
Threshold 25% 50% 5%
Target 50% 100% 150%
Stretch 75% 15(% 225%

Threshold, Target and Stretch TSR performanceteridned based on percentile performance agaiesT8R peer group, with threshold = 20th percemutilbelow, target = 50t
percentile and stretch = 80th percentile or above.

Performance compared to targets is shown below:

(dollars in millions)

2010 $1,104 $1,122 41.6%%
2011 $1,322 $1,362 43.02% 87.5(%
2010 + 2011 $2,42¢ $2,484 21.2(%

105.8t% Total 92.639

Awards Granted in 2012During 2012, the compensation committee determihatllong-term incentive awards should be gramed i
February of each calendar year, to align with fiailag) year end financial information so EBIT growttgets can be established. It also allows for
total compensation planning of base salary, anpesdibrmance bonus potential and long-term incenilae grants to be accomplished at the same
time each year. Therefore, except for sign-on ltarg: incentive awards for our CEO and another ekexofficer, the compensation committee
did not make any equity awards to our named exezafificers in 2012.

Awards Granted in 2013 For 2013, the compensation committee approvedg-ierm incentive plan (the “2013 LTIP”) under 2209
GIP pursuant to which awards of PRSUs were madert@xecutive officers. The allocation of these mlsavas designed to be weighted towards
performance with 100% of the named executive officequity awarded as PRSUs. The compensation ctigerielieves that this allocation
provides an appropriate balance of risk/rewardratehtion of the executive officer. PRSUs grantedrebruary 6, 2013 facilitate stock owners
and will vest 50% on February 1, 2015 and Janua®p16, respectively, based upon the Company’'ssaehient of target levels of Adjusted
EBIT Growth during 2013 and 2014. If the growthgetris not met, participants will be entitled toewe as the performance payout 34% of the
target number of PRSUs provided that the Compadpsrating EBITDA for the performance period is ¢geedhan 5% of net sales for the period.

As discussed underSetting Total Compensatidrabove, the total award value for the long-termeintives is determined by the
compensation committee each year in its discretgopart of setting total annual compensation, tpkito account market data from our peer
group. The award value is then divided by the gdate fair value of the award to determine the rnemal units actually awarded. The starting
value for the award, however, does not represenattual compensation the named executive offideremlize. These awards are intended to
focus the named executive officers on future comgmrformance, and the actual value realized bgraed executive officer will depend on our
performance over time and the named executiveasfficontinued employment with us. Se2012 Grants of Plan-Based Awards Tablkeelow.
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Other Compensation Elements

Consistent with providing a total pay program tisagufficiently competitive with our peer compangsas to attract and retain highly
qualified personnel, our executive officers recavéave access to the following benefits. We beligl of these plans have proven useful and, in
many cases, necessary for recruiting and reteptioposes.

Health and Welfare. The health, dental and insurance benefits foctiees are comparable with those provided by @er gompanies
and are generally the same benefits available tother U.S. employees. In addition, we maintaireaacutive annual physical program that
allows our executive officers to monitor and assksg overall health on a regular basis. We belithis program mitigates risk to the Company
by providing key leaders with important informatiabout their health status, enabling them to takegiive steps necessary to maintain a health
status consistent with their ability to effectivédad our Company.

Celanese Americas Retirement Pension PlaiAll of our named executive officers participatethe same tax-qualified retirement plan, the
Celanese Americas Retirement Pension Plan, or CARPBEnsion plan sponsored by Celanese Americas ab€of our wholly owned
subsidiaries, but because of different hire ddtest participation formulas differ. This plan ceseubstantially all of our U.S. employees. See “
2012 Pension Benefits Taliléor details.

Celanese Americas Retirement Savings PlaAll of our named executive officers are eligibbeparticipate in the Celanese Americas
Retirement Savings Plan, or CARSP, a tax-qualifiledined contribution plan (401(k)) sponsored bya@ese Americas LLC, one of our wholly
owned subsidiaries. This plan covers substantillgf our U.S. employees. Se&upplemental Perquisites and All Other Compensafinie”
for details.

2008 Deferred Compensation PlanOur deferred compensation plan provides certaguosenior employees the opportunity to defer a
portion of their compensation in exchange for arfeipayment amount equal to their deferrals asstetjubased upon the market-performance of
specified measurement funds selected by the paatiti See 2012 Nonqualified Deferred Compensation Tdlier details.

Severance Plan. In order to have a competitive benefit that ader consistent administration without negotiati@f special payments,
we implemented an Executive Severance Benefits PBaverance Plan”) that applies to our named ekezofficers (including the CEO
beginning in 2013) as well as other company exeestiAfter a thorough market review and internallgsis, the compensation committee
approved the Severance Plan in 2010 that proviges) the involuntary termination without cause mfaecutive, for the payment of (i) one
year’s base salary, (ii) one year’s annual perforgeadbonus award (based upon target Company penficarend a 1.0 individual modifier), and
(i) a pro rata portion of the annual performahomus award for the year in which the terminatioouns (based upon actual Company
performance and an 1.0 individual modifier). In 20the compensation committee amended the Plamowe the termination for good reason
provision, to provide the Company with more flekthiin moving executives to new positions withaaturring severance obligations. In 2013,
the compensation committee approved a change t®dberance Plan to include the CEO as a particgteanbne and one-half year’'s base salary
and a one and one-half year’'s annual performancasaward level. SeePotential Payments Upon Termination or Change Imt@n ” for
details. This benefit is not available in the evefra change in control to individuals that havehange in control agreement as described below.

Change in Control Agreements.We have change in control agreements with eacliiohamed executive officers. The change in céntro
agreements provide for a cash payment to be maithe toamed executive officers following a termiaatof employment by the Company with
“cause” or by the officer with “good reason” with2nyears following a “change in control” (as eaeint is defined in the change in control
agreements) or following the first public announeetof a potential change in control transactionyjoed certain conditions are satisfied,
including consummation of the related transactior. certain executives, the benefits are subjeatdotback to avoid excise taxes if the after tax
benefit to the executive is greater. Each changeirrol agreement has a two-year term that isnaatically renewed for successive two-year
terms unless 90 days’ notice of non-renewal isrgive either party to the agreement. In certainucitstances, certain executives are eligible for a
tax reimbursement payment. Seedtential Payments Upon Termination or Change Imt@ud ” for details.

In approving the change in control agreementsctimpensation committee considered the prevalenseaf agreements among similarly-
situated executives at our peer companies basddtarcollected for the Company by the

42




compensation commitee’s independent compensatiosuttant. The compensation committee also detehtima the uniform non-compete and
non-solicit clauses contained in such agreementsge a significant benefit to the Company. Speaify, the change in control agreements
prohibit the officer from soliciting customers of, competing against, the Company for a period wédr following the date of termination if such
termination occurs following the announcement ohange in control event and 2 years following thgf termination if such termination
occurs after a change in control event.

Perquisites. In prior years, we offered a minimal cash peritgiallowance that we allowed our named executffieers to use at their
discretion and for the benefits that were mostemgly them. This payment was not grossed up fastard not available to our CEO and chief
operating officer. Effective January 1, 2012, themefit was eliminated for all named executiveagffs. Other perquisites are described in the
Supplemental Perquisites and All Other Compensatatsie.

Performance Assessment and Individual Compensatizecisions

For 2012 , the principal elements of compensatiwre&ch of our named executive officers were bakeysand annual performance bonus
awards (which did not pay out as a result of ollufa to achieve a threshold level of Operating HBA). Each of these pay elements were
reviewed by the compensation committee and weresaed in relation to the other elements paid th e&gecutive. The compensation commitsee
decision on the levels of pay to award was detezthivased on our philosophy to target the mediaheopeer group. As previously discussed,
actual pay received will vary based on businessidididual performance and may be realized at aljmger group median levels. The
compensation committee’s assessment of each naxeedtive officer's performance relative to Compamg personal goals was communicated
to the executive.

Each named executive officer received the compemsand other benefits in the 2012 Summary Comprms@able below on page 48.

Additional Information Regarding Executive Compenisan

The following are descriptions of other policieattve believe are integral to a stockholder’s usideding of the Company’s overall
executive compensation program structure.

Executive Stock Ownership Requirements

The compensation committee adopted stock ownegghdgelines for senior management. During 2012, eship included (i) shares of
Common Stock owned outright, whether individualhtlrough beneficial ownership in a trust or parshé, (ii) time-vesting and performance-
based RSUs that have vested with delayed settlemneletr our prior hold requirement, (iii) share<Caimmon Stock or share equivalents held in a
Company-sponsored deferred compensation or retirepten, and (iv) unvested restricted stock antticted stock units. Beginning March 1,
2013, ownership does not include all unvested stimits or restricted stock — only 60% of the follog/will count (i) earned but undistributed
PRSUs, and (ii) unvested shares of restricted stadkRSUs that will vest within one year of the sweament date. Stock options do not count
towards the executive officer's ownership requirataeFailure to meet stock ownership requiremeythe end of year five, or failure to make a
meaningful effort to do so, may result in the extemuofficer not receiving future base salary irages or equity awards, and may also make the
executive officer ineligible for promotion.

The following table sets forth, as of DecemberZ112 , the ownership requirement (expressed ascemage of base salary) for each of
our named executive officers employed with us ahdglate, the actual number of shares owned anttingsownership percentage, and the
deadline for compliance, under our guidelines feafon such date:
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Mr. Rohr 600% 132,43¢ 565% April 2017

Mr. Sterin 300% 62,33¢ 475% December 2012
Mr. Madden 400% 102,33¢ 647% December 2012
Mr. Nivica 300% 64,29’ 579% April 2014
Ms. Johnston 300% 50,06 497% October 2017

@ Calculated using $42.68 , the average of the 20gl2 and low share prices, and average salary2/E2, except for new hires, based on ending sadde

As of December 31, 2012 and February 25, 20&8ch of the named executive officers had alreiyeved the required level of st
ownership at that time, other than Mr. Rohr whoamee our CEO in 2012.

Hold Requirement for Equity Awards

In 2010, our compensation committee added a halaife to the long-term equity awards provided toexecutive officers. The hold
feature applied to awards granted in 2010 and 20#1a portion of 2012. When each stock option as¢hawards is exercised, the executive
officer must hold for an additional one year théstares received after covering the exercise piages and any transaction costs. For any P!
in those awards that become vested, after adjustimetine achievement of the performance goalgrign (25% for the CEO and 55% for the
other named executive officers) shall be immedyadeliverable to the named executive officer arelrfmaining portion (i.e., 75% for the CEO
and 45% for the other named executive officers) &leasubject to a hold requirement extending uhtl seventh anniversary of the grant date
any RSUs in those awards that become vested ostiagelate, a portion (55%) shall be immediateljvéeable to the named executive officer
and the remaining portion (i.e., 45%) shall be sabjo a hold requirement extending until the sévamniversary of the grant date. The shares
held after the exercise of options and the PRSARB1Js subject to a hold requirement shall be dedivie to the named executive officer earlier
upon the executive officer’'s death or disabilityaorhange in control if adversely affected. If dgrthe hold period the executive officer's
employment is terminated by the Company for caaseléfined in the award agreement) or the execaffieer breaches the applicable clawback
agreement with the Company, the shares, PRSUs 8bid Bubject to the hold requirement shall be ftefeand canceled without consideration.
As discussed above undePlan Design Change$ the hold requirement was eliminated from ouriggawards during 2012.

Executive Compensation Recoupment Policy

In order to further align management’s interesthwie interests of stockholders and support gavéighance practices, our compensation
committee adopted a recoupment (also known asasleck”) policy applicable to long-term incentivast awards and equity awarded to an
employee along with our annual performance bonas.fhe policy prohibits the awardee from (i) disihg confidential or proprietary
information, (ii) competing with us, and (iii) scifing or hiring employees, former employees orstdtants of ours for a period of one year
following the termination of the awardee’s employrmeith us for any reason. In the event that tharaee violates the provisions of the
recoupment policy, the awardee will cease vestirijfarfeit any rights to the covered awards and bélrequired to deliver to us any amount
received from the long-term incentive cash awardain realized on any stock option exercises orahgr transaction relating to an equity grant
by us.

In addition, pursuant to Section 304 of the SarbaDrley Act of 2002, if we are required to restae financials due to material
noncompliance with any financial reporting requiestts as a result of misconduct, the CEO and cimeh€ial officer will be required to
reimburse us for any bonus or other incentive-basestjuitybased compensation received during the 12 montlesvfag the first public issuant
of the non-complying document, and any profitsizeal from the sale of securities of the Companyrduthose 12 months.
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Prohibition on Hedging and Pledging

Our insider trading policy prohibits directors aamployees from (i) entering into transactions tieate the effect of hedging risk associated
with owning shares of our Common Stock, includingaging in short sales, engaging in transactiomgiiror call options or other derivative
securities, or engaging in any other forms of heglgiansactions relative to our Common Stock, siscbollars or forward sale contracts,

(ii) purchasing our shares on margin, and (iii)hsitt prior consent, pledging our shares.

Tally Sheets

From time-to-time, the compensation committee rggia summary report, or “tally sheet,” preparedrdy Cook or management for each
named executive officer. The purpose of a tallyesl®eto show the total dollar value of the exeai annual compensation. This includes the
executive’'s base salary, annual performance bomasda equity-based compensation, perquisites, perisnefit accruals, and other
compensation. The tally sheet also shows holdifi@mmon Stock and equivalents, and accumulatagevahd unrealized gains under prior
equity-based compensation awards. In additiontaliesheet shows amounts payable to the namediixeofficer upon termination of the
executive’s employment under various circumstanoetyding retirement or a change in control. Thenpensation committee uses tally sheets to
estimate the total annual compensation of the nawedutive officers, and to provide perspectivetenvalue accumulated by the named
executive officers from our compensation programh twe potential payouts to them under a rangerofitation scenarios.

Employment Agreements

The compensation committee has determined th&nibt in our best interest to enter into employnagmeements with the CEO or any
other executive officer of the Company. However,hage entered into offer letters with certain @& &éxecutive officers from time to time. These
offer letters generally contain provisions outligpithe executive’s base salary, bonus, sign-oneguitnts and, in some cases, severance
provisions. These offer letters do not create greetation of employment and all of our executiviicefs remain employed “at will.”

Tax and Accounting Considerations

Tax Deductibility of Compensation ExpenseSection 162(m) of the Internal Revenue Code ‘{@wale”) places a limit of $1,000,000 on
the amount of compensation to our CEO and the thiteer most highly compensated officers employeti@end of the year (other than our chief
financial officer) that may be deducted by the Campas a business expense in any tax year untassgaother things, the compensation
qualifies as “performance-based compensation” uSéetion 162(m). Stock options, PRSUs and annuébipeance bonus awards granted under
the 2009 GIP are generally designed to qualifypesformance-based compensation” under Section J6&fmontrast, salary, RSUs or time-
vesting shares of restricted stock do not quakfypeerformance-based compensation” under Secti@(nipand are therefore subject to the
$1,000,000 deduction limit under Section 162(m)aAesult, such amounts payable to Section 162¢ngred executives may not be fully
deductible when paid.

The compensation committee believes that in estasibly incentive compensation programs for our naexegutive officers, the potential
deductibility of the compensation payable shouldblky one of several factors taken into consideraéind not the sole governing factor. For that
reason, the compensation committee may deem ibpppte to continue to provide one or more exeeuwtifficers with the opportunity to earn
incentive compensation that may be in excess oftheunt deductible by reason of Section 162(m}leeroprovisions of the Code.

Tax Implications for Officers. Section 409A of the Code imposes additional inedaxes on executive officers for certain types of
deferred compensation that do not comply with $aci09A. We do not believe this has had an impaaw compensation program for the
executive officers because our deferred compemsptams have been designed to comply with Secti®f4Section 280G of the Code imposes
an excise tax on payments to executives of severanchange in control compensation paid in conmeaetith a change of control that exceed
levels specified in Section 280G. The named exeeutificers could receive the amounts shown intdélie included underPotential Payments
Upon Termination or Change in Contrbbelow as severance or change in control payméntshe compensation committee does not consider
their potential impact in setting total annual cemgation.
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Accounting Considerations. The compensation committee also considers theuatiog and cash flow implications of various forafs
executive compensation. In our financial statememsrecord salaries and non-equity performanceébasmpensation incentives such as our
annual performance bonus plan as expenses in tbherdmaid, or to be paid, to the named executifieess. Accounting rules also require us to
record an expense in our financial statementsduaity awards, even though equity awards are nat agicash to employees. The accounting
expense of equity awards to employees is calculatadcordance with FASB ASC Topic 718. The compdas committee believes, however,
that the many advantages of equity compensatiodisagassed above, more than compensate for theaginaccounting expense associated with
them.
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Risk Assessment of Compensation Practices

It is our policy to regularly monitor our comperisatpolicies and practices to determine whetheriskrmanagement objectives are being
met and to adjust those policies and practicesldoegs any incentives that are determined to eageutsks that are reasonably likely to have a
material adverse effect on us and any changesringkuprofile. With respect to the compensatioroof executives, the compensation commii
with the input of the independent compensation glbaist and management, takes into consideratiotheh@ny such programs may incentivize
excessive risk behavior. As part of these consieraand consistent with its compensation philbgopur compensation program, particularly
our annual and long-term incentive plans, are aesigo provide incentives for the executives tdeahour objectives without encouraging
excessive risk taking because:

 our incentive programs utilize a mix of shonateand long-term performance measures, which peogictcutives with short-term
incentive to improve our results while also promgla significant incentive to maintain those restor the long-term;

* a significant portion of our most senior exeged’ incentive compensation consists of equity-basempensation, which when coupled
with our stock ownership guidelines, encourageg-@mm equity ownership by the executives, aligrtimgr interests with our
stockholders;

« the financial metrics utilized under each of finegrams are designed to reflect measures of lstbddér value over multiple years or
annual operational performance that the compenmsatimmittee believes will tend to create long-tetotkholder value;

« various non-financial metrics (such as achiewva&oéenvironmental, health and safety goals) aesas part of the process of
determining compensation;

* in determining the exact mix of compensatiomfrgear to year, the compensation committee intemgsovide awards that provide an
appropriate level of “market risk” that does noteurage excessive risk taking; and

» compensation payment opportunities that mayxsessive are avoided due to the limits placed erathount of incentive payments that
may be earned.

With respect to compensation of employees other gxacutives, under the direction of the compeasatommittee, management has
reviewed our compensation policies and practiceletermine whether those policies and practiceswgage excessive risk-taking. Our
compensation program for employees other than ¢ixesiare designed to incentivize employees to destnate the courage to make decisions
that benefit the Company as a whole, while accggirsonal accountability and avoiding unnecesssky

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation committee was atiareyduring 2012 employed as an employee or offiéehe Company or had any
relationship with us requiring disclosure undemté04 of Regulation S-K. In addition, no executbfficer of the Company has served on the
board of directors or compensation committee of@hgr entity that has one or more executive affieeho served as a member of our board of
directors or compensation committee during 2012 .
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Compensation Tables

2012 Summary Compensation Table

The following table summarizes all compensatiortfier fiscal years ended December 31, 2012 , DeaeBih011 and December 31,
2010 awarded to, earned by, or paid to each ofidineed executive officers:

Change in
Pension Value
and
Nonqualified All
Non-Equity Deferred Other
Stock Option Incentive Plan Compen- sation Compen-

Name and Principal Salary Bonus Awards Awards Compensation Earnings sation Total
Position Year $)® ($) $)@ %)@ $)® $)® $® %)
Mark C. Rohr® 2012 750,00( — 4,687,45. © 562,49¢ — 12,00( 117,44¢ 6,129,39°
Chairman and Chief
Executive Officer
Steven M. Sterin 2012 559,61! — — — — 12,00( 14,80¢ 586,42:
Senior Vice President 5077 517,69: — 740,02 237,27: 507,38¢ 23,18¢ 30,26¢ 2,055,831
and Chief Financial
Officer 2010 480,15 — 1,069,49 192,87« 522,79: 12,04( 28,39: 2,305,74i
Douglas M. Madden 2012 675,00( — — — — 3,769,001 37,15 4,481,15:
Chief Operating Officer 2011 650,00 = 2,688,211 284,721 716,69! 1,843,971 38,53t 6,222,13!

2010 632,69 — 1,647,89 330,65: 1,021,47! 877,26( 43,054 4,533,02!
Gjon N. Nivica, Jr. 2012 473,84t — — — — 12,00( 15,99¢ 501,84:
Senior Vice President, 5017 457,21; — 784,43 166,09: 392,00 13,39t 33,30" 1,846,54
General Counsel and
Corporate Secretary 2010 439,09t — 466,40¢ 110,19: 334,66: 9,97¢ 47,26 1,407,591
Lori A. Johnston 2012 99,23: 301,00 @ 1,849,971 @ 849,99¢ — 4,00( 52,48¢ 3,156,69
Senior Vice President,
Human Resources
David N. Weidmari 2012 228,46. — 2,975,19; ® 948,10 — 571,00( 45,03( 4,767,78
For_mer Chairman a_nd 2011 900,00( — 3,307,79 1,067,76: 1,441,87. 535,81" 52,75: 7,306,00:
Chief Executive Officer

2010 900,00( — 3,437,99. 991,80t 2,325,60° 835,38: 74,857 8,565,64'
Jacquelyn H. Wolf¥ 2012 351,15« — — — — 12,00( 726,85t 1,090,01!
Former Senior Vice 2011 406,34 — 351,46( 112,70t 268,05¢ 12,07+ 43,91 1,194,55:
President, Human
Resources 2010 400,00( 200,00( 1,292,12. 593,82: 304,86 9,831 240,54! 3,041,18!

@ Mr. Rohr joined the Company as CEO in April 2012.Mohnston joined the Company as Senior Vice dkrasiHuman Resources in October 2

@ Represents the grant date fair value of long-teguitg awards granted in the year indicated unde2609 GIP computed in accordance with Financial
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) Topic 71&ompensation — Stock CompensathtASB ASC Topic
718"). For a detailed discussion of the method @asslimptions used to calculate such value for 26&2 Note 19 to our Consolidated Financial Statésnen
contained in our Annual Report on Form 10-K for fiseal year ended December 31, 2012 . Furtherrimdtion regarding the restricted stock, performance
based restricted stock units (“PRSUs") and timeimggestricted stock units (“RSUs”) granted to tlaned executive officers during 2012 is set farth
footnotes 8 and 10 to this 2012 Summary Compensaidle and in the 2012 Grants of Plan-Based Awaadide on a grant-by-grant basis.

®  Represents the grant date fair value of stock nptgranted in the year indicated under our 2009d®HRputed in accordance with FASB ASC Topic 71&
fair value of stock options granted was calculatsidg a price per share of $18.73 for Mr. Rohr $ih4l.89 for Ms. Johnston using the Black-Scholesimyi
method, on April 5, 2012 and October 17, 2012, eepely, the

48




@)

5)

(6)

)

@®)

)

(10)

(11)

(12)

(13)

(14)

date of grant for the awards. For a detailed dsoasof the method and assumptions used to caécatlath value, see Note 19 to our Consolidated Eialn
Statements contained in our Annual Report on Fd@#K for the fiscal year ended December 31, 201@rthHer information regarding the stock options
granted to the named executive officers during 282t forth in the 2012 Grants of Plan-Based Algarable on a grant-by-grant basis.

Includes annual performance bonus award cash payetit respect to 2012 performance. Because thep@oyndid not achieve threshold performance for
Operating EBITDA, there was a zero payout in 20Aitther information about the Annual PerformancauoPlan is set forth inCompensation Discussit
and Analysis — Annual Performance Bonus Awdrisd in the 2012 Grants of Plan-Based Awards Table

Consists entirely of the aggregate respective ahamthe actuarial present value of each individyag¢nsion benefits based on a discount rate éb3The
discount rate in 2011 was 4.6% and the rate in 204905.3%. Mr. Weidman began receiving benefitmftbe Celanese Americas Retirement Pension Plan
on May 1, 2012 with a monthly joint and survivomleét. He is expected to retire from the CelaneseeAcas Management Supplemental Plan at age 60 with
a life only benefit. Mr. Madden has announced &tsement beginning April 1, 2013. The values shdarMr. Madden assume immediate retirement from
the Celanese Americas Retirement Pension Plarh@n@dlanese Americas Supplemental Retirement ReR&o. All other participants are assumed tog

at age 65 with a life only benefit.

See “Supplemental Perquisites and All Other Compensakairie” below for additional informatio

Mr. Rohr was elected Chairman and CEO on April®,2 Compensation included in this table for MrhReelates to compensation received in his capacity
as Chairman and CEO. Mr. Rohr has been a directoe 2007. For compensation earned in his capaclsly as a director for a portion of 2012, 52012
Director Compensation Tat” on page 14.

The fair value of PRSUs granted under the 2011 LWéB calculated to be $39.96 per share, as detednising a Monte Carlo simulation model, on Apyil 5
2012, the date of grant, discounted for lack ofd#iad participation and hold restrictions, and at#jd for a performance premium. With respect to BRS
granted under the 2011 LTIP, payout of such PRZdgange from a minimum of 0% to a maximum of 225%arget. The target and maximum potential
values of the award of PRSUs for Mr. Rohr usingftétievalue discussed above, assuming performarntte aarget and highest levels of performance
conditions, is set forth below. The target valuedasidered to be the value at the grant date hasenl the probable outcome of the performance tionei

Target Number of PRSUs Value at Target Performance Maximum Number of PRSUs Value at Highest Performance
42,229 $1,687,481 95,016 $3,796,839

The fair value of time-vesting restricted stock wakulated to be $45.38 per share, the averatieedfigh and low market price of our Common Stogk a
reported by the NYSE on April 5, 2012, the datgmint.

Ms. Johnston’s offer letter provided for a signasmual performance bonus award for 2012 basedrgett@ompany performance to replace a lost incentiv
award when she joined the Company.

The fair value of RSUs granted was calculated t$3895 per share, the average of the high andravket price of our Common Stock as reported by the
NYSE on October 17, 2012, the date of grant, distemifor lack of dividend participatio

Mr. Weidman retired from the Company during 2(

Represents the value, computed in accordance WE8BFASC Topic 718, of an amendment to certain PRBWRSU award agreements, which provides
if the participant retires after age 55 with asleR0 years of service a pro rata portion of theested awards would vest as of the retirement datieh
occurred on April 2, 2012, subject to performanece holding period requirements, if applicable.

Represents the value, computed in accordance VW8BFASC Topic 718, of an amendment to certain station agreements, which provides that if the
participant retires after age 55 with at least &8rg of service a pro rated portion of the unveatealds would vest as of the retirement date, wbédurred
on April 2, 2012, and may be exercised until thginal expiration date, subject to holding perieduirements, if applicable.

Ms. Wolf resigned from the Company during 2(
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Supplemental Perquisites and All Other Compensatioifable

The following supplemental table summarizes peitpisand other compensation paid to each of theedarecutive officers for the fiscal
year ended December 31, 2012 , which are includéuei “All Other Compensation” column of the 201th8nary Compensation Table:

Excess Personal
Personal Benefits
Supplemental Matching Liability Related to Executive
Savings Plan 401k Insurance Company Health Relocation Tax
Contribution Contribution Premiums Events Services Gross-Ups Other
Name ($) (€] ($) 2 ($) 3) ($) @ ($) ®) ($) (6) ($) 7)®)
Mark C. Rohr — 7,692 1,731 — — 28,57: 79,45
Steven M. Sterin — 12,50( 2,30¢ — — — —
Douglas M. Madden 20,25( 12,50( 2,30¢ 2,09t — — —
Gjon N. Nivica, Jr. — 12,50( 60z — 1,80(C — 1,092
Lori A. Johnston — 3,30¢ 101 — — 19,06: 30,01¢
David N. Weidman 32,75( 11,42 577 28C — — —
Jacquelyn H. Wolf — 12,50( 50z 1,552 1,80( — 710,50(

@ The Celanese Americas Supplemental Retirement §aftan, or CASRSP, is an unfunded, nonqualifiéthelé contribution plan that is available only to
persons employed by Celanese prior to JanuaryQl,. 2Da person meets this eligibility requiremerg,or she is entitled to an allocation under pias equa
to 5% of his or her salary in excess of the comaims limits under the Celanese Americas RetirerBenings Plan, or CARSP. The amount contributed to
the plan on behalf of a participant is creditechveitirnings based on the earnings rate of the Stahle Fund (a fund invested in debt instrumentich is ¢
fund maintained for investments under the CARSR. dimualized rate of return for 2012 was 1.5%.rDistions under this plan are in the form of a lump
sum payment which is paid as soon as administigtpracticable after termination of employment. ther information about the CASRSP is set forthim t
2012 Pension Benefits Table.

@ We make a matching contribution based on the eneglsypre-tax and after-tax contributions to the G®RWe match 100% up to the first 5% that is
contributed. Contributions that are in excess ofvllonot be matched. This benefit is provided HoLAS.-based eligible employees.

®  The Group Excess Personal Liability insurance gagimvides excess limit of liability coverage to&e executive:

®  During 2012, each of our executive officers, inithg our named executive officers, were encouragéxling his or her spouse or a guest to certaando
meetings and other Company events. This colummdies expenses paid for or reimbursed by the Comipatgnnection with spousal or guest attendanc
well as certain non-business related expensesrettby the named executive officer at these ev&utsh expenses could include meals, airfare, |odgim
other entertainment, and other similar items.

®  Represents the cost of an annual comprehensivécphgzam and expert consultati

©®  Paid to reimburse Mr. Rohr and Ms. Johnston foesgpaid in connection with relocation expenses fuaifly us in accordance with our relocation policy
available to all employees. No other tax grosswe paid to any other named executive officerrdufi012.

™ Prior to 2012, we offered a cash perquisite allaxeaio our executive officers, other than our chiefcutive officer and chief operating officer, whige
allowed them to use at their discretion. This paytweas eliminated beginning in 2012.

®  Represents for (a) Mr. Rohr and Ms. Johnston, atioe benefits of $79,451 and $30,018, respectjielgccordance with our relocation policy, (b) Mr.
Nivica, personal use of a Compi-supplied motor vehicle for a portion of the yead (c) Ms. Wolf, outplacement services of $5,000 separation pay of
$705,500.
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2012 Grants of Plan-Based Awards Table

The following table summarizes incentive awards atfier plan-based awards granted to each of theaaxecutive officers during the
fiscal year ended December 31, 2012 :

All Other Stock Awards

Estimated Future Payouts Under Non- Estimated Future Payouts Under  Number of Grant Date
Equity Incentive Plan Awards Equity Incentive Plan Awards Number of Exercise Eair Value
Shares of Securities Price of of Stock and
Maxi- Stock or Under-lying Option Option
Grant Threshold Target Maxi-mum Threshold Target mum Units Options Awards Awards
Name Date % % % (#) (#) #) (#) (#) ($/Sh) (%)
Mark C. Rohr
APBPY® N/A 187,500 750,000  1,500,00
PRSUs 4/5/12 10,55¢ 42,22¢ 95,01¢ 1,687,47
Restricted
Stock 4/5/12 66,10¢ 2,999,98
Stock Options  4/5/12 30,03: 45.38 562,49
Steven M. Sterin
APBP® N/A 111,923 447,692 895,38!
Douglas M.
Madden
APBP® N/A 151,875 607,500 1,215,001
Gjon N. Nivica,
Jr.
APBP® N/A 82,923 331,692 663,38!
Lori A. Johnston
APBP®® N/A 301,000
RSUs 10/17/12 50,06 1,849,971
Stock Options  10/17/12 57,08¢ 37.55 849,99t
David N.
Weidman
APBPY N/A
Jacquelyn H.
Wolf
APBPY N/A 61,452 245,808 491,61!

@ Annual Performance Bonus Plan. For additional imé@tion, see Compensation Discussion and Analysis — Annual Pedace Bonus Awards Regardles
of the level of achievement, awards are also subjean individual modifier ranging from 0-200%.rRaurposes of this table, (i) the “threshold” bonus
amount is calculated based upon all performancesunea being achieved at the plan threshold le2&B%(of target bonus); (ii) the “target” bonus amioisn
calculated based upon all performance measureg believed at the plan target levels (100% of tavgaus); (iii) the “maximum” bonus amount is
calculated based upon all performance measureg behieved at the plan stretch levels (200% ofetaognus); and (iv) the individual performance nfiedi
for each executive officer being equal to 100%liinhe scenarios. No payouts were made with regpettte 2012 Annual Performance Bonus Plan based on
Company performance.

@ Mr. Rohr's Annual Performance Bonus Plan potential was tedrr time in servic

®  Ms. Johnston received a sign-bonus award calculated based on target perfa®

Mr. Rohr’s (1) PRSUs were awarded under the 201IPlpFogram and vest on November 1, 2014 based tiygoachievement of target
levels of Operating EBITDA during fiscal year 204:2d 2013 and TSR compared to our peer companigssasibed above during the period fr
October 1, 2011 through October 31, 2014, (2) shafeestricted stock vested 33.3% on October 1228nd will vest 33.3% on April 5, 2013,
and 33.4% on April 5, 2015, and (3) stock optioast\25% on April 5 in each of 2013, 2014, 2015 206, and the exercise price per share of
$45.38 is equal to the average of the high andsimak price on the grant date in accordance w209 GIP. On the grant date, the closing
stock price was $45.17. Ms. Johnston’s (1) RSUs3@8% on each of October 17, 2013 and 2014 anrt¥88n October 17, 2015, and (2) stock
options vest 33.3% on each of October 17, 201328id and 33.4% on October 17, 2015, and the exepcise per share of $37.55 is equal tc
average of the high and low stock price on the tglate in accordance with the 2009 GIP. On thetgiate, the closing stock price was $37.98.
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Outstanding Equity Awards at Fiscal2012 Year-End Table

The following table summarizes outstanding equitias held by each of the named executive offiasrsf December 31, 201 2ncluding

the vesting dates for the portions of these awdratshave not yet vested:

Option Awards

Stock Awards

Equity
Incentive
Plan
Awards:
Equity Market
Incentive or Payout
Plan Awards: Value of
Market Number Unearned
Number of Number of Number of Value of of Unearned Shares,
Securities Securities Shares or Shares or Shares, Units or
Underlying Underlying Units of Units of Units or Other
Unexercised Unexercised Option Stock That Stock That Other Rights Rights That
Options Options Exercise Option Have Not Have Not That Have Have
Grant #) #) Price Expiration Vested Vested Not Vested Not Vested®
Name Date Exercisable Unexercisable (%) Date #) (%) #) (%)
Mark C. Rohr 4/25/07 25,00( 32.68 4/25/17
4/5/12 30,03: @ 45.38 4/5/19 44,098 © 1,963,55(
4/5/12 42,22¢ 99 1,880,457
Steven M. Sterin 7125107 50,00( 40.13 7125117
2/10/10 13,43¢ @ 598,30%
10/1/10 6,66( 6,66( @ 32.35 10/1/17 2,504 © 111,502
12/1/10 12,52( @¥04 557,51t
10/3/11 5,212 15,63¢ @ 32.51 10/1/18 6,337 © 282,187
11/1/11 12,14, @@ 540,90¢
Douglas M. Madder 2/10/10 16,798 747,881
10/1/10 11,41¢ 11,41¢ © 32.35 10/1/17 4,298 © 191,25€
12/1/10 21,468 304 955,83t
10/3/11 6,25¢ 18,768 @ 32.51 10/1/18 7,604 © 338,60¢
11/1/11 14,57¢ 309 649,06¢
12/20/11 17,02 @ 757,901
Gjon N. Nivica, Jr. 4/22/09 100,00( 17.17 4/22/16
10/1/10 3,80¢ 3,80¢ @ 32.35 10/1/17 1,432 © 63,767
12/1/10 7,158 304 318,61:
2/9/11 5,95E (304 265,17¢
10/3/11 3,64¢ 10,947 @ 32.51 10/1/18 4,43¢ © 197,53¢
11/1/11 8,50z 39 378,63¢
Lori A. Johnston 10/17/12 57,08: © 37.55 10/17/1¢ 50,067 2 2,229,48¢
David N. Weidman 10/1/10 14,98: © 32.35 10/1/17
12/1/10 42,93¢ 9 1,911,85
10/3/11 12,70¢ @ 32.51 10/1/18
11/1/11 12,737 @309 567,17¢
Jacquelyn H. Wolf 1/21/10 13,50( 32.54 11/2/13
10/1/10 6,88t 32.35 11/2/13 1,11¢ © 49,829
12/1/10 5,44¢€ 309 242,51(
10/3/11 5,38¢ 32.51 11/2/13 1,321 @ 58,824
11/1/11 1,92¢ @309 85,63:

@ For PRSUs, the market or payout value has beenwu@an the number of units awarded, at targebpadnce, multiplied by the closing stock price on
December 31, 2012. Actual performance and payduewvaay vary.
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@ 25% of the option award vests each year on Apiéginning in 201:

®  25% of the option award vests, subject to a hatlifie upon exercise, each year on October 1 begjrini2011
@ 25% of the option award vests, subject to a hatlfe upon exercise, each year on October 1 begjriimi2012
®) 33.3% of the option award vests each year on Octbbéeginning in 201

For all stock options described in the above fomsothe named executive officers may exerciseralhy part of the vested portion of their optipnisr to
the expiration date of the grant. However, if tke@itive’s employment is terminated by the Compaitiiout cause, by the executive with good reason, o
due to death or disability or retirement (excepprmvided below), the executive may exercise tretageportion of the options for a period endington
earlier of one year following the date of such tievation and the expiration date. If the executemrinates without good reason, the executive maycese
the vested portion of the option for a period egdin the earlier of 90 days following the datewdlstermination and the expiration date. If theiieation is
by the Company for cause, then all options, whetheiot vested, terminate and cease to be exeleigdthout consideration. If the executive’'s emptant
is terminated due to retirement when the execugia least 55 years of age and has at least 18 géaervice with the Company (for Mr. Rohr, ageaid 5
years of service), the executive will continue éstvin the award on the original vesting datesraag exercise the award until the original expinati@te.

®  The restricted stock award vested 33.3% on Octbp2012, and will vest 33.3% on April 5, 2013, dhd remaining shares on April 5, 2C
™ These RSUs vest on June 30, 2
®  These RSUs vest on October 1, 2013 and are subjadtold featur:

©®  The RSUs vested, subject to a hold feature, eamhoreOctober 1st - 30% on the first anniversarthefgrant date; 30% on the second anniversatyeof t
grant date; and 40% on the third anniversary ofjtla@t date, beginning in 2012.

@9 The RSUs vest on December 31, 2!

@9 The RSUs vested 60% on December 20, 2012, andegti20% on December 20, 2013 and 20% on Decendh@024
@2 The RSUs vest 33.33% on October 17, 2013, 33.33@abober 17, 2014; and 33.34% on October 17, :

@39 Each of the 2010 and 2011 PRSUs vest based up@&@othpanys achievement of the following performance metifagther information about the PRSU:
set forth in “Compensation Discussion and Analysis — Long Teraritive Compensatiah

Below Threshold 0% 0% 0%
Threshold 25% 5C% 75%
Target 50% 10(% 15(%
Stretch 7% 15(% 225%

Amounts exclude the portion of 2010 and 2011 R3ldshave vested and are deferred by reason obilddature contained in such awards.

@9 The PRSUs vest, subject to a hold feature, on @ctbb2013 subject to adjustment (0-225% of tasyataount shown) based on Company performance
against pre-established metrics.

@ The PRSUs vest, subject to a hold feature, on Nbeerh, 2014 subject to adjustment (0-225% of tadjamount shown) based on Company performance
against pre-established metrics.
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2012 Option Exercises and Stock Vested Table

The following table summarizes the exercise oflstmations and the vesting of stock awards by efitheonamed executive officers during

the fiscal year ended December 31, 2012 :

Option Awards

Stock Awards

Number of Shares Value Realized

Number of Shares Value Realized

Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) (¥) e (¥)
Mark C. Rohr — — 23,677 © 911,78
Steven M. Sterin 75,00( 2,334,39: 19,18: @ 730,35!
Douglas M. Madden 156,77¢ 5,025,67! 63,837 @ 2,606,60!
Gjon N. Nivica, Jr. — — 32,90 @ 1,401,48
Lori A. Johnston — — — —
David N. Weidman 3,190,771 @ 94,342,83 89,80¢ 3,419,47:

15,00( 275,61( 18,19¢ @ 698,78t

Jacquelyn H. Wolf

D Gross shares (includes shares withheld to coves)acquire:

@ Includes 4,109 shares subject to a pear hold requiremel

® Includes 1,664 shares that vested from an RSU amadt to Mr. Rohr in 2011 when he was an indeperiisgctor

@ Includes shares that vested but are deferred as RS expiration of the seven-year hold periazhfrdate of grant, when they will be paid out subjec
federal income taxes, as follows: Mr. Sterin — 8,86ares; Mr. Madden — 2,916 shares; Mr. Nivica334 shares; and Ms. Wolf — 1,125 shares.
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2012 Pension Benefits Table

The following table summarizes the present valuthefaccumulated retirement benefits by each oh#imeed executive officers as of the
end of the fiscal year ended December 31, 2012 :

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name #) (%) %)
Mark C. Rohr Celanese Americas Retirement Pension Plan 0.666" 12,00( —
Steven M. Sterin Celanese Americas Retirement Pension Plan 9.666° 103,00( —
Celanese Americas Retirement Pension Plan 28.833: 1,610,001 —
Douglas M. Madden ) ] .
Celanese Americas Supplemental Retirement Pensaon P 28.333: 7,841,001 —
Gjon N. Nivica, Jr. Celanese Americas Retirement Pension Plan 3.750( 44,00( —
Lori A. Johnston Celanese Americas Retirement Pension Plan 0.166° 4,00( —
) ) Celanese Americas Retirement Pension Plan 11.583¢ 621,00( 22,38t
David N. Weidman . .
Celanese Americas Management Supplemental Penision P 11.000( @ 4,304,001 —

Jacquelyn H. Wolf Celanese Americas Retirement Pension Plan — — —

@ This plan computes years of credited service omalawear basis onl'

The present value amounts shown in the table ab@/the amount needed today that, with interestjdvarovide the named executive
officer’s future retirement benefit. Assumptions used terd@ne the present value of benefits under the GRM (defined below) and for bene
earned for employees hired prior to January 1, 20@ie CARPP (defined below) are based on a 3.8%odnt rate and mortality from the RP-
2000 Mortality Table. Benefits earned for employkisd on or after January 1, 2001 in the CARPFbaszd on an assumed future interest
crediting rate of 2.77% to age 65 and an interelt discount rate of 3.8%. Retirement in the CAMS®Rssumed to occur at age 60 and at ag
in the CARPP. Each of our retirement benefit pldestified in the table above is more fully desedkbelow.

Celanese Americas Retirement Pension Plaithe Celanese Americas Retirement Pension PIZDARPP, is a tax-qualified defined
benefit pension plan sponsored by Celanese Amdridasone of our wholly-owned subsidiaries. Thiamplcovers substantially all of our
U.S. employees. The plan is subject to the prongsimf ERISA. All of our named executive officerstp@pated in this plan in 2012 .

Non-union employees hired before January 1, 20@h,five or more years of service, as defined i phan, are entitled to annual pension
benefits beginning at normal retirement age (65)pétp the greater of (a) 1.33% of the employeimal faverage earnings (salary and bonus)
multiplied by the employee’s years of credited geryor (b) 1.67% of the employee’s final averagmings (salary and bonus) multiplied by the
employee’s years of credited service minus 50%hefemployee’s social security benefit multipliedabfraction, the numerator of which is the
employee’s years of credited service (to a maxinofiBb years) and the denominator of which is 3% plan permits early retirement at ages 55-
64. Employees may elect to receive their pensiorfits in the form of a joint and survivor annuigylife annuity, or a certain and life annuity.
Employees vest in their benefit after completing fyears of service with the Company, as defindgtiérplan. Employees who terminate before
becoming vested forfeit their benefits. If a madreanployee dies after being fully vested in thenpadeath benefit will be payable to the
surviving spouse. This plan formula applies to Mes#/eidman and Madden.

Effective January 1, 2001, the plan began provithegefits for new employees, as defined by the, plad after December 31, 2000,
based upon a different benefit formula (“Cash BedaRlan”). The Cash Balance Plan provides thatdch plan year that employees work as
defined, we credit 5% of the employee’s annual jperable earnings (up to Internal Revenue Codedintit a hypothetical plan account that has
been established for each employee, and crediataunt with interest. For a given year, the @anterest rate is the annual rate of interest on
30-year United States Treasury Securities for thgust before the first day of that year. Effectiamuary 1, 2008,
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employees vest in their accrued benefit after cethm three years of service with us, as definetiénplan. If employees are vested when they
leave the Company, they have the option to takie éiteount balance with them, either in a lump-gayment or as an annuity. Employees also
have the choice to leave their account balandedrplan until the normal retirement age of 65. @ahmunt of benefit depends on the employee’s
pay, plan years worked and any interest earneti@@ompany contributions. Once vested, survivoebenare applicable to married participa
Messrs. Rohr, Sterin and Nivica and Ms. Johnstercavered under the Cash Balance Plan benefit farmu

Under the CARPP, if an employee’s employment wihsuterminated as a result of a corporate reorgéioh, layoff or corporate
restructuring including divestiture, that employe# receive an additional year of vesting service.

Celanese Americas Supplemental Retirement PensitamP The Celanese Americas Supplemental RetiremersiéteRlan, or CASRPP,
is an unfunded, nonqualified “excess benefit pspdnsored by Celanese Americas LLC, one of our lyduovned subsidiaries. The purpose of
the plan, which is also subject to the provisiohERISA, is to supplement the benefits payablegidain employees who are also participants in
the Company’s qualified defined benefit plan (tHRPP). The CASRPP applies to non-union employeesitiefore January 1, 2001, with five
or more years of service, as defined in the plée dnhnual pension benefit formula and other plégsrare also the same as in the CARPP, as
described above, except that the benefit amourgruheé CASRPP is not limited with respect to anmegisionable earnings. Mr. Madden is the
only named executive officer that participatedhis fplan in 2012 .

Celanese Americas Management Supplemental PensilamP The Celanese Americas Management SupplementaidPeRlan, or
CAMSPP, is an unfunded, nonqualified defined bemdéin. Mr. Weidman is the only nhamed executivéceffthat participated in this plan in
2012 .

The promised pension benefit becomes fully veste ¢he participant attains five years of Compaatyise and is paid at age 60 or when
the participant leaves the Company, whichevertés.|&he amount of the pension is calculated aptbduct of 1.8% times the number of
qualifying years of service, and the pensionakterme. In this calculation the number of qualifyyears of service is limited to 30. Consequel
the maximum figure is 54% of the pensionable incogealifying years of service are all complete geafrservice spent in Celanese Corporation
and its subsidiaries. The pension benefit is adguannually, based on the U.S. cost-of-living index

The pensionable income is calculated as the sutreadverage basic annual salary of the last thalemdar years prior to retirement and the
average annual bonus of the last three calendas pear to retirement insofar as these are eadueithg qualifying years of service. The
following are generally offset against this pensi@npayments under all other qualified and nonifjed plans paid by us and our affiliates
(excluding payments attributable to employee cbations) and (i) social security pension beneditguired during qualifying years of service
rate of 50%.

In the event of an early disability, the pensionddi is paid for the duration of the disabilityp dletermining the amount of the disability
pension, qualifying years of service until age 6®added to the qualifying years of service eatnathte. The pension is not reduced on account
of the early commencement of benefits. From thed@® onwards, the payment is continued at theedanel as an old-age pension in case the
disability persists. All other Celanese-financedddfds, if any, are offset against the disabilignpion.

In the event of death, the pension is to be patidspouse and unmarried dependents. The spduseéfit is 60% of the pension otherw
payable to the participant and continues until reiage. An additional benefit of up to 20% of thenpion otherwise payable is also payable with
respect to children of the participant, which aiddial pension terminates when the children attgm 2L (or up until age 27 if they are still in
school). These pension benefits are not reducextoount of early commencement of the pension. hiéoCelanese-financed benefits, if any, are
offset against the survivors’ pension.
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2012 Nonqualified Deferred Compensation Table

The following table contains certain informatiomcerning benefits under nonqualified deferred camp#on plans:

Executive Registrant Aggregate Aggregate Aé;glr;?f;e
Contributions Contributions Earnings Withdrawals/ at Last EYE
in Last FY in Last FY in Last FY Distributions
Name Plan Name €3] @ %@ $) %@
Mark C. Rohr N/A — — — — —
Steven M. Sterin 2009 Global Incentive Plan — 78,00¢ 14,46 — 129,39¢
Celanese Americas Supplemental
Douglas M. Madden ~ Retirement Savings Plan T AU e T AU
2009 Global Incentive Plan — 109,99: 20,46: — 193,75°
) o 2008 Deferred Compensation Plan 106,19¢ — 12,51 — 164,66(
Gjon N. Nivica, Jr. . }
2009 Global Incentive Plan — 50,50 9,34¢ — 81,00(
Lori A. Johnston N/A — — — — —
. . Celanese Americas Supplemental .
David N. Weidman Retirement Savings Plan — 32,75( 4,37¢ 360,74( —
Jacquelyn H. Wolf 2009 Global Incentive Plan — 42,43F 7,89( — 74,08¢

@

@

©)

Amounts in this column for the Celanese AmericagpBmental Retirement Savings Plan represent Coynpamtributions credited under the plan for 2012 ,
which amounts are also included as All Other Corspgan in the Summary Compensation Table for 204@ounts in this column for the 2009 Global
Incentive Plan represent the portion of PRSUs ddfkBat became vested during 2@L2 remain subject to a hold requirement. The armmported is bast
on our stock price on the applicable vesting dEliese awards were included as a component of caapien in the Stock Awards column of the Summary
Compensation Table in the year in which the awaad granted, based on the grant date fair valuee lbthe amounts in this column for the 2009 Global
Incentive Plan were reported as compensation ilstiremary Compensation Table for 2012 .

Amounts in this column for the Celanese Americagpfemental Retirement Savings Plan and the 2008rB&f Compensation Plan represent earnings
during 2012 under such plans. Amounts in this caoldion the 2009 Global Incentive Plan represent gbarin our stock price during the year for all
outstanding time-vesting and/or performance-basgdRkhat were previously vested but remain sultgeathold requirement, plus related cash dividends
credited during 2012 on such awards. None of theusuts in this column were reported as compensdiitime 2012 Summary Compensation Table.

Amounts in this column include the value, at Decenfi, 2012 of all vested RSUs owned by the named execuffigeo subject to a hold requirement,
accrued but unpaid cash dividends. The originaitgiate fair value of these PRSUs or RSUs werertepp@s a component of compensation in the Stock
Awards column of the Summary Compensation Tabtaényear in which the award was granted. The podfcamounts in this column that have been
reported in prior year Summary Compensation Tables follows: (i) for the 2009 Global IncentiveaR) Mr. Sterin — $56,924, Mr. Madden — $80,207, Mr.
Nivica— $23,615 and Ms. Wolf — $14,900; (ii) for the Gelae Americas Supplemental Retirement Savings FlarMadden — $47,267; and (iii) for the
2008 Deferred Compensation Plan, Mr. Nivica — $38Q,

The Celanese Americas Supplemental Retirement §a¥tan, or the CASRSP, is an unfunded, nonquaiififined contribution plan that

is available only to persons who have a full yemsdosalary in excess of the Code Section 401 (a)tdif)and who were employed by Celanese
prior to January 1, 2001. If a person is eligilearticipate in the CASRSP, he or she is entitbeah allocation under this plan equal to 5% of his
or her salary in excess of the compensation ligritder the CARSP. The amount contributed to the ptabehalf of a participant is credited with
earnings based on the earnings rate of the Stadilee\Fund (a fund primarily invested in debt instants), which is a fund maintained for
investments under the CARSP. The annualized ratet@fn for 2012 was 1.5%. Distributions under@&SRSP are in the form of a lump sum
payment which is paid as soon as administrativedgticable after termination of employment. Mesgveidman and Madden are the only named
executive officers that participated in this plareD12 .
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The 2008 Deferred Compensation Plan is an unfuntetjualified deferred compensation plan that aloertain of our senior employees
and directors the opportunity to defer a portiothefir compensation in exchange for a future payraerount equal to their deferments plus or
minus certain amounts based upon the market peafozenof specified measurement funds selected hyattieipant. Mr. Nivica was the only
named executive officer that participated in tHengn 2012 .

Awards of certain PRSUs and RSUs made in 2010 @hd Ander the 2009 Global Incentive Plan inclutield requirement. Under the
hold requirement, a specified percentage of thecvsaheld after the applicable vesting date asedeRSUs, to be settled by delivery of shares at
the seventh anniversary of the grant date (orezdriithe event of death, disability or changeanteool). During the hold period, the vested RSUs
are credited with cash dividends to be paid (withoterest) at the end of the hold period. If dgrthe hold period the executive officer’s
employment
is terminated by the Company for cause (as defimé¢ioe award agreement) or the executive officeabhes the applicable clawback agreement
with the Company, the RSUs subject to the holdirequent are forfeited and canceled without consitilen.

Potential Payments Upon Termination or Change In Cotrol

The particular events that trigger payments toramed executive officers are generally defineduinsgverance policy and the individual
executives’ change in control agreements, deferoetbensation agreements, stock option agreemeR&,Jlor RSU agreements or restricted
stock agreements. The compensation committee leslighat the primary benefits to the Company of egrpent agreements are the non-
competition and non-solicitation provisions fouhérein. In order to achieve the benefit of theswigions without incurring the generally
negative obligations associated with employmen¢agients, the compensation committee decided toaffeore limited change in control
agreement to each executive officer. However, #ferded compensation agreements, PRSU/RSU/reststbek award agreements, and stock
option agreements are still effective and provimlesbme potential payments upon termination andghan control as described in the tables
below.

Severance Plan

Our Executive Severance Benefits Plan (“Severata@ Papplies to employees that are at certainrgddsvels, including all of our
executive officers, and provides, upon the invamntermination without cause of an executive tifier payment of (i) one year’'s base salary (one
and one-half for the CEO beginning in 2013); (ileoyear’'s annual performance bonus award (one raedhalf for the CEO beginning in 2013)
(based upon target Company performance and adiddoal modifier); and (iii) a pro rata portion tife annual performance bonus award for the
year in which the termination occurs (based upduna¢€ompany performance and a 1.0 individual medif The Severance Plan also provides
for the payment of premiums for post-terminatioaltteinsurance coverage (“COBRA premiums”) for aqutof one year from the date of
termination. As a condition to the receipt of ampéfits under the Severance Plan, an executive agusé to standard release, non-compete, non-
solicitation, and confidentiality provisions. Inditlon, the Severance Plan provides that the vgstfiong-term incentive grants of stock options
and restricted stock units upon termination withzause will be governed by the terms of the apblecaward agreements. Executives who are
involuntarily terminated for any other reasoag., death, disability, retirement, termination fousa) are not eligible to receive severance bei
under the Severance Plan.

Change in Control Agreements

We have change in control agreements with eaclhiofiamed executive officers. The change in comtgoéements provide for a payment
to be made to these officers following a terminatid employment by the Company without “cause” ptthe officer with “good reason” within
two years following a “change in control” or follawg the first public announcement of a potentiamde in control transaction, provided certain
conditions are satisfied, and in lieu of paymemidar the Severance Plan. Generally, the changaniinat agreements provide for each named
executive officer to receive:

e alump sum payment equal to two times the sum of:
(i) the officer’s then current annualized basasaland
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(ii) the higher of (a) the officer’s target borinseffect on the last day of the fiscal year thadesd immediately prior to the year in which
the date of termination occurs, or (b) the aveEghe cash bonuses paid by the Company to theeoffor the three fiscal years
preceding the date of termination; and

 group health and dental coverage for the offéet his or her dependents for a period of twos/€e8 months in the case of Mr. Rohr,
Mr. Nivica and Ms. Johnston) following the datet@fmination.

In addition, the change in control agreements for $4erin and Mr. Madden provide that under cert&ioumstances such named executive
officers may receive a tax reimbursement paymettaexceed $2 million for taxes paid by the namerelcutive officer on payments received or
deemed received pursuant to his change in cordrekanent. The tax reimbursement payment is notijy@aya the extent that the covered
payments are less than 110% of the “safe harbdt:lim such cases, the payments would be reduoetat none of the payments would be
subject to an excise tax. The Company’s curremh fof change in control agreement, which was exelcogeMr. Rohr, Mr. Nivica and Ms.
Johnston, does not contain a tax reimbursementgioovand requires a cutback of benefits to avaimse taxes if the after-tax benefit to the
executive is greater than without the cutback. Edm@nge in control agreement has a two-year teatrigrautomatically renewed for successive
two-year terms unless 90 days’ notice of non-reméwgiven by either party to the agreement.

For purposes of the change in control agreements:

“cause” generally means (i) a willful failure torf@m one’s duties (other than as a result of totgdartial incapacity due to physical or
mental iliness) for a period of 30 days followingtten notice by the Company of such failure; ¢onviction of, or a plea of nolo contendere to,
(x) a felony under the laws of the United Statearor state thereof or any similar criminal act jur@sdiction outside the United States or (y) a
crime involving moral turpitude; (i) willful maasance or willful misconduct which is demonstrabjyrious to the Company or its Affiliates |
defined); (iv) any act of fraud; (v) any materiahation of the Company’s code of conduct; (vi) angterial violation of the Company’s policies
concerning harassment or discrimination; (vii) aectdthat causes material harm to the businessatuoitof the Company or its Affiliates; or
(viii) breach of the confidentiality, non-compeiti, or non-solicitation provisions of the changeamtrol agreement.

“good reason” generally means (i) a material dirioruin base salary or annual bonus opportunitya(material diminution in authority,
duties, or responsibilities (including status, @ff, titles and reporting requirements); (iii) aenial change in the geographic location; (iv) the
failure of the Company to pay compensation or bhieethen due, or (v) any other action or inactioat tconstitutes a material breach by the
Company of the change in control agreement.

“change in control” generally means any one offttlewing events: (a) any person becoming the hbieisfowner of thirty percent (30%)
or more of Company’s voting securities (other thara result of certain issuances or open markehpses approved by incumbent directors);
(b) the Company’s incumbent directors ceasing testitute at least a majority of the board of dioest (c) the stockholders of the Company
approving a reorganization, merger, consolidatiatutory share exchange or similar form of corfgtansaction, or the sale or other disposition
of all or substantially all of the Company’s assatdess immediately following such transactiopali or substantially all of the beneficial owners
of the Company’s voting securities prior to su@ngaction are the beneficial owners of more th&a 60the combined voting power of the
securities of the surviving entity in the transawti(ii) no person is the beneficial owner of 3084mmre of the combined voting power of the
surviving entity in the transaction and (iii) ah# a majority of the members of the board of dinescof the surviving entity are incumbent
directors; or (d) approval by the Company’s stodttbrs of a complete liquidation and dissolutiorttef Company. The preceding was a summary
of the definition of a change in control, so pleesfer to actual text of the definition as setliart the change in control agreements. Please also
note that, if in any circumstance in which the fmimg definition would be operative and with resgecwvhich the income tax under Section 409A
of the Code would apply, or be imposed, but wherth sax would not apply or be imposed if the megmihthe term “change in control” met the
requirements of Section 409A(a)(2)(A)(v) of the €pthen the term “change in control” herein shalm but only for the transaction so affected,
a “change in control event” within the meaning oéds. Reg. 8§ 1.409A — 3(i)(5).
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Equity Awards

The award agreements under which the stock od@B$U, RSU and restricted stock equity awards vesugeid describe the circumstances
under which the awards will vest, if earlier thae stated date. Upon the death, disability or §jadlretirement of a participant, a pro rata partio
of the award will generally vest. Upon a terminataf an executive without cause a similar pro pataion of the award will generally vest. Under
our retirement policy adopted in 2012, a partictgareligible for pro rated vesting if the partiaift is at the time of retirement at least 55 ye#rs
age and has at least 10 years of service with tmep@ny (for Mr. Rohr, 65 years of age and at IBagtars of service). Unvested awards are
forfeited upon a termination with cause or voluptasignation. In the case of a change in contitbhwards granted since 2008 are “double
trigger” — if a change in control occurs, the awardontinued or replaced with an award of comgarablue, and the executive is subsequently
terminated, then the portion of the award that wasested at the time of termination will be accatied. If in connection with the change in
control the executive’s rights in the award areeadely affected ice., such as by the award not being continued) andwzed is not replaced
with an award of comparable value, then the undestetion of the award would be accelerated upercttange in control without requiring
termination of employment. PRSUs would vest atdalgvel if otherwise payable upon a change inrobnin certain other termination scenarios
(i.e., termination without cause, death or disabiliBiRSUs would vest in a pro rata manner based oalamttiarget Company performance.

As previously mentioned, annual equity awards g 2010 and 2011 generally have holding persagiirements for a portion of the
shares received upon vesting of PRSUs or RSUsan thife exercise of stock options. In the eventdiange in control, all shares subject to the
holding requirement would be delivered to the ekigeuln the event of certain other terminationraros, the holding requirement would surv
and the shares would be delivered on the datevibbeyd have otherwise been delivered had the exezutimained an employee. However, if an
executive is terminated for cause, all shares subgethe holding requirement would be forfeited.

Under the equity award agreements, “change in obrdf the Company shall mean, in accordance wittaBury Regulation Section
1.409A-3(i)(5), any of the following: (i) any oneson, or more than one person acting as a gregpjras ownership of stock of the Company
that, together with stock held by such person oupgr constitutes more than 50% of the total voginger of the stock of the Company; (ii) a
majority of members of the board is replaced duenyg 12-month period by directors whose appointroeiection is not endorsed by a majority
of the members of the board prior to the date efappointment or election; or (iii) any one persmmmore than one person acting as a group,
acquires (or has acquired during the 12-month degialing on the date of the most recent acquisifjosuch person or persons) assets form the
Company that have a total gross fair market vatjumkto 50% of more of all of the assets of the @any immediately prior to such acquisitior
acquisitions.

PostTermination Table

The table below shows an estimate of the amouatiditional compensation that each of our nameduixecofficers employed by us at
year end would receive in the event of a termimatiochange in control, taking into consideratioa tircumstances of the termination and
payments that the named executive officer wouldrtéled to under the various agreements descabegie. The amounts shown are generally
categorized as follows: voluntary termination gntmation for cause; involuntary termination with@ause or by the executive for good reason;
termination due to death or disability; and chammgeontrol (with and without termination). The anmbsishown assume that such termination was
effective as of December 31, 2012 . As of Decen3fieR012 , the last business day preceding sueh thet closing price of our Common Stock
was $44.53 per share.

The table below includes additional benefits triggby a termination and change in control onlgaBé see the following tables for details
of the named executives’ vested payments and helefit they would be entitled to receive regasitefehe occurrence of a termination or
change of control:

» For Stock Options — See Outstanding Equity AwatdSiscal Year 2012 End Table;
» For Pension Benefits — See 2012 Pension Berigdlite; and
» For Nonqualified Deferred Compensation — See 20d2qualified Deferred Compensation Table
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The actual amounts that will be paid upon termgratian only be determined at the time of the exeesttermination from the Company.
The following table shows the potential paymenteuonamed executive officers, upon terminatioot@nge in control.

Termination of Employment Change in Control
Voluntarily or Involuntarily
Good without Without With
for Cause Reason Cause Death Disability Termination Termination

Mark C. Rohr
Cash Payments

Severance Paymefit $ — 8 — 8 — 8 — $ — $ — $  4,000,00
Equity Value

Stock Optiong? — — — — — — —

Time-vesting Restricted Sto¢k — — 985,66 985,66 985,66 1,972,811 1,972,811

PRSUs? — — 116,04! 528,88: 528,88: 1,880,45 1,880,45
Benefits & Perquisites

Excise Tax Gross-Uf) — — — — — — —

Welfare Benefits Continuatioh — — — — — — 13,82:

Outplacement Servicés — 16,20( 16,20( — — — —

Total $ — $ 16200 $ 1,117,91.  $ 1,514,55 $ 1,514,55 $ 3,853,26° $ 7,867,091
Steven M. Sterin
Cash Payments

Severance Paymefit $ — $1,03500 $ 1,035,000 $ — $ — $ — $ 2,047,26
Equity Value

Stock Optiong? — — 138,11. 138,11. 138,11: 269,08t 269,08

RSUs® — — 617,67¢ 617,67t 617,67t 991,99! 991,99!

PRSUs? — — 377,03t 608,59. 608,59. 1,098,42. 1,098,42.
Benefits & Perquisites

Excise Tax Gross-Ufy — — — — — — —

Welfare Benefits Continuatiofi — 11,38: 11,38: — — — 22,76¢

Outplacement Servicés — 16,20( 16,20( — — — —

Total $ — $1,06258 $ 2,19540 $ 1,364,38! $ 1,364,38 $ 2,359,50! $ 4,429,53
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Termination of Employment Change in Control

Involuntarily
Voluntarily or Good without Without With
for Cause Reason Cause Death Disability Termination Termination
Douglas M. Madden
Cash Payments
Severance Paymefit $ — $ 1,358,500 $ 1,358,500 $ — 3 — % — $ 2,834,76
Equity Value
Stock Optiong? — — 193,11( 193,11( 193,11( 364,63¢ 364,63¢
RSUs® — — 1,209,79 1,209,79 1,209,79 2,035,64 2,035,64.
PRSUs? — — 622,61¢ 935,21¢ 935,21¢ 1,604,90 1,604,90
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — — —
Welfare Benefits Continuatidh — 6,34¢ 6,34¢ — — — 12,69¢
Outplacement Servicés — 16,20( 16,20( — — — —
Total $ — $ 138104 $ 3,406,560 $ 2,338,120 $ 2,338,120 $ 4,005,118 $ 6,852,64
Gjon N. Nivica, Jr.
Cash Payments
Severance Paymefit $ — $ 829600 $ 829,60( $ — 3 — 3 — $ 166117
Equity Value
Stock Optiong? — — 89,81¢ 89,81¢ 89,81¢ 177,941 177,941
RSUs® — — 147,79} 147,79! 147,79t 261,30: 261,30:
PRSUs? — — 377,79: 563,08: 563,08: 962,42 962,42
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — — —
Welfare Benefits Continuatiofi — 11,38¢ 11,38¢ — — — 17,07t
Outplacement Servicés — 16,20( 16,20( — — — —
Total $ — $ 857,18 % 1,472,588 $ 800,69 $ 800,69: $ 1401660 $ 3,079,91
Lori A. Johnston
Cash Payments
Severance Paymefit $ — $ 731,000 $ 731,000 $ — 3 — 3 — $ 1,462,000
Equity Value
Stock Optiong’ — — 60,85¢ 60,85¢ 60,85¢ 398,45: 398,45:
RSUs® — — 340,47t 340,47¢ 340,47t 2,229,48 2,229,48.
PRSUs? — — — — — — —
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — — —
Welfare Benefits Continuatiofi — 14,973 14,97: — — — 22,46¢
Outplacement Servicés — 16,20( 16,20( — — — —
Total $ — % 762,17 % 1,163,51. $ 401,33! $ 401,33!  $ 2,627,93 $ 4,112 40

@ Paid pursuant to our Executive Severance Bendfits #&hd change in control agreements, as applicatlaliscussed above. Mr. Rohr, as the chief execut
officer, was not eligible to participate in the Exéve Severance Benefits Plan at December 31,,2@1i2h would ordinarily provide a benefit upon @ogd
reason termination or an involuntary terminatiothwut cause. Subsequent to December 31, 2012 xdmufive Severance Benefits Plan was amended to
remove the benefit for a termination without goedson and to add Mr. Rohr as a participant. Thaaingf these changes is not reflected in thesegabl
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@ Stock options and RSUs vest in full upon a changmntrol if the award is adversely affected andasreplaced with an award of equivalent econoralae.
The numbers presented in the change in controbsiosnassume that the awards are adversely affantédot replaced with an award of equivalent egoo
value. To the extent the awards are replaced witirds of equivalent economic value and the exeeutimained employed following a change in contha
numbers shown in the Change in Control — Withoutieation column above would be different.

In the event of other eligible termination evemt@rorated amount will vest based on the portiothefservice period that has lapsed. For stocloogtithe
value shown represents the in-the-money value eésted stock options that become vested upondkedstvent assuming exercise of the stock options o
December 31, 2012, at a closing market price of38iper share of our Common Stock.

®  Upon a change in control, PRSUs vest in full sgeatevels if the award is adversely affected anaoit replaced with an award of equivalent econoraige.
The numbers presented in the change in controbsimenassume that the awards are adversely affantédot replaced with an award of equivalent eooo
value. To the extent the awards are replaced witirds of equivalent economic value and the exeeutimained employed following a change in contha
numbers shown in the Change in Control — Withoutieation column above would be different.

In the event of death and disability, a proratedamt will vest assuming target performance. Ifékecutive is terminated without cause, a prorateduant
will vest based on actual performance.

®  Represents the excise tax gross-up required to thakexecutive whole after payment of the excigéntiosed under Section 4999. This benefit maydie p
by the Company under Messrs. Madden and Sterimlsgshin control agreements, subject to certairtdimons. Messrs. Rohr and Nivica and Ms. Johnston
are not entitled to any tax gross-up.

®)  Represents reimbursement of premiums for two yefansedical and dental coverage continuation upohamge in control, and for executives other than th
CEO, the payment of COBRA premiums for a periodré year from the date of termination under ourckiee Severance Benefits Plan, each based on
2012 rates.

®  Upon termination by the Company without cause othizyexecutive for good reason, each executivatitiesl to up to $16,200 in outplacement serv

On November 7, 2011, we announced the retiremebtaefd N. Weidman as Chairman, Director and Chieddtitive Officer of the
Company effective April 2, 2012 (the “Retirementt®&&. In connection with Mr. Weidman'’s retiremendin the Company, Mr. Weidman and
the Company entered into an Agreement and Amend(tfentRetirement Agreement”) on March 27, 2012spiant to which Mr. Weidman
agreed to voluntarily resign from all positionshedd with the Company and any of its subsidiarieshe Retirement Date. The material terms of
the Retirement Agreement, which were approved bybmpany’s compensation committee, are:

* Restrictive and Cooperation Covenants: Mr. Weidragreed (1) for a period of two years after thérBment Date not to compete with
the Company, including serving on the board ofadoes of competing companies, or solicit or hirexfer employees of the Company, and (2) to
keep information concerning the Company confidénti. WWeidman agreed to cooperate with the Compasgecessary after the Retirement
Date, including being available for conferencescalhd assisting with pending litigation and claims.

* Release: The Retirement Agreement also provided f@meral release by Mr. Weidman of any and aiir@d that he may have against
Company.

* Vesting and Settlement of Equity Awards: By vrtof Mr. Weidman'’s retirement after age 55 witheatst 10 years’ of service, Mr.
Weidman's equity awards were amended consistehttivit compensation committee’s proposed adopti@refirement policy for all executives
holding equity awards so that he vested in a ppartion of all PRSUs and RSUs outstanding orRérement Date, to be settled in accord:
with the settlement provisions contained in thegpeesive award agreements, including performanceitions with respect to PRSUs and holding
period requirements with respect to 2010 and 20ddrds. Mr. Weidman was also entitled to pro ratsting of his outstanding 2010 and 2011
stock option awards, and was entitled to exertisevested portion of such stock option awards fiteenRetirement Date through the original
expiration date subject to any applicable holdiegqa requirements. The portion of his equity awaftht were not previously vested or
accelerated were forfeited as of the Retiremené Dat

» 2012 Bonus Payments and Equity Awards: Mr. Wemdmas not entitled to receive a cash incentive bgayout for 2012 or a 2012
annual equity award.

* Pension and Welfare Benefits: Mr. Weidman wagdledtto continue participation in the Compasiyvelfare benefit plans until the last (
of the month of his retirement (18 months afteireetent for health and dental benefits under COBRS) Company-paid COBRA benefits were
provided, but Mr. Weidman'’s rights to receive post
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retirement pension and retiree health care bengéite unaffected. Mr. Weidman will continue to Igitted to his accrued benefits under the
Company’s employee benefit and pension plans ahdgmin which he participates, independent of Retirement Agreement.

On June 12, 2012, the Company and Jacquelyn H. 8vitdired into an Agreement and General ReleaséS#paration Agreement”),
pursuant to which Ms. Wolf agreed to voluntarilgigrn from all positions she held with the Compang any of its subsidiaries on November 2,
2012 (the “Separation Date”). The material termthefSeparation Agreement are:

* Restrictive and Cooperation Covenants: Ms. Wgtkad (1) for a period of two years after the Safpam Date not to compete with the
Company, or solicit or hire former employees of @@mpany, and (2) to keep information concernirgg@ompany confidential. Ms. Wolf agreed
to cooperate with the Company as necessary aftie®¢iparation Date, including being available forffeence calls and assisting with pending
litigation and claims.

* Release: The Separation Agreement also proviaiea ieneral release by Ms. Wolf of any and alht$athat she may have against the
Company.

» Separation Pay and Bonus: By virtue of the Exeeu$everance Benefits Plan and the Separationefggat, the Company agreed to
provide separation pay to Ms. Wolf totaling $70% $@&yable in installments. Ms. Wolf was entitleddoeive a pro rata annual incentive plan
bonus for 2012, based on Company performance.

* Vesting and Settlement of Equity Awards: By vrtof the terms of Ms. Wolf's existing equity awagreements and her original offer
letter dated November 19, 2009, Ms. Wolf vested pro rata portion of all PRSUs and RSUs outstandimthe Separation Date (full vesting for
her sign-on RSU), to be settled in accordance thigrsettlement provisions contained in the respeeiward agreements, including performance
conditions with respect to PRSUs and holding perezpiirements with respect to 2010 and 2011 awatdsWolf was also entitled to pro rata
vesting of her outstanding stock option awards,\aas entitled to exercise the vested portion ohsiock option awards from the Separation
through November 2, 2013, subject to any applicablding period requirements. The portion of hawiggawards that were not previously ves
or accelerated were forfeited as of the Separ&late.

» Welfare Benefits: Ms. Wolf was entitled to conténparticipation in the Company’s welfare benefing until October 31, 2012 (18
months after separation for health and dental litsnaider COBRA), and received twelve months of @anypaid health and dental coverage
COBRA. Ms. Wolf will continue to be entitled to haccrued benefits under the Company’s employeefibanel pension plans and policies in
which she participates, independent of the Semar&greement.
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The table below shows the compensation that Mrdwian and Ms. Wolf received in connection with tlegiparation from service from
the Company during 2012, taking into consideratf@ncircumstances of the termination and payméatisthey received under the various

agreements described above.

Payment and Benefits

Mr. Weidman Ms. Wolf
Voluntary
Termination Involuntary Not for

(Retirement)

Cause Termination

Cash Payments

Cash Severance Paymént — $ 705,50(
Cash Incentive Compensation for 212 — —
Equity Value
Stock Option§’ 751,31¢ 66,85¢
RSUS® 561,60( 232,61
PRSUS” 6,246,91 283,04¢
Benefits and Perquisites
Tax Gross-Up” — —
Welfare Benefits Continuatidfi — —
Outplacement Services — 5,00(
Accrued Vacation Pay 18,61« 23,66:
Total $ 7,578,44. $ 1,316,67!

1)

@)

(©)

)

5)

(6)

@)

Paid pursuant to our Executive Severance Bendéts Bs applicable and discussed at

Mr. Weidman was not entitled to a 2012 annual itigerplan bonus and, for Ms. Wolf, no 2012 annwaf@mance bonus plan bonus was earned as a result
of Company performance.

A pro rata portion vested based on the portiomefservice period that had lapsed for Mr. Weidndame, to the retirement vesting provisions containeus
Retirement Agreement, and for Ms. Wolf, based entovisions of her existing equity award agreemeant offer letter. The value shown representinthe
the-money value of unvested stock options thatieczested upon the stated event assuming exefdise stock options on the respective separatitesda
based on the closing price for Common Stock orNtMi8E on such dates ($46.80 and $39.16, respectively

A pro rata portion vested based on the portiomefservice period that had lapsed for Mr. Weidndame, to the retirement vesting provisions containeus
Retirement Agreement, and for Ms. Wolf, based engtovisions of her existing equity award agreesmant offer letter (full vesting of the sign-on &m
vesting RSU). The value shown represents the \afluavested RSUs that became vested upon the ste¢ed assuming vesting on the respective separatio
dates based on the closing price for Common Stadk® NYSE on such dates.

A pro rata amount of the outstanding PRSUs vesibgbst to actual performance for Mr. Weidman, duéhe retirement vesting provisions contained g hi
Retirement Agreement, and for Ms. Wolf, based enpitovisions of her existing equity award agreeseantd will be paid on the scheduled settlememtsdat
based on actual Company performance. This tablevessperformance at target levels and payout teakspective separation dates based on the glosin
price for Common Stock on the NYSE on such dates.

No tax gros-ups were provided in connection with these separa

No reimbursement of COBRA premiums were paid innemtion with these separatic
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS
Related Party Transaction Policies and Procedures

The board of directors of the Company has adoptedteen policy that all “interested transactiongith “related parties” are subject to
approval or ratification in accordance with theqadures set forth in the Company’s Related Pardyndaction Policies and Procedures (the
“Related Party Transaction Policy”). For purposeSEC rules and such policy, an interested trafmact a transaction or relationship in which
the aggregate amount involved exceeds or may rabobe expected to exceed $120,000 since the ieginf the Company’s last fiscal year,
the Company or any of its subsidiaries is a pqdict, and any related party will have a directhdiirnect material interest. A related party is any
person who is or was during the last fiscal yeaextutive officer, director or nominee for elentes a director; a greater than 5 percent
beneficial owner of the Company’s Common Stoclkamimmediate family member of any of these persons.

The audit committee reviews the material factsliahgerested transactions that require the augltmmittee’s approval and either approves
or disapproves of the entry into the interesteddaation. In determining whether to approve ofyatn interested transaction, the audit committee
takes into account, among other factors it deerpsogpiate, whether the interested transaction ieans no less favorable than terms generally
available to an unaffiliated third-party under #zme or similar circumstances and the extent ofela¢ed party’s interest in the transaction.

In addition, the audit committee has delegated¢oGhair of the audit committee the authority te-ppprove or ratify (as applicable) any
interested transaction with a related party in Whie aggregate amount involved is expected tesgethan $2,000,000. In connection with
regularly scheduled meetings of the audit committee Company provides the audit committee foratgew a summary of each new interested
transaction that was pre-approved by the Chaihefiudit committee. No director may participatariy discussion or approval of an interested
transaction for which he or she is a related pastgept that the director is to provide all matdritormation concerning the interested transaction
to the audit committee.

During 2012, in the normal course of business@bmpany had transactions with a corporation whetieegtor served as an executive
officer until February 2012. None of such transawiiwere material in amount as to the Company audrenary of the transactions that
constituted an “interested transaction” under tbenfany’s Related Party Transaction Policy is devd:

e Mark C. Rohr, who became Chairman and CEO ofpany effective April 2, 2012, previously senasxthe Executive Chairman of
Albemarle Corporation (“Albemarle”) until Februa2@12, while also serving only as a member of thex@any’s board. During 2012,
the Company purchased from Albemarle approximai&lg million of products and/or services, and Allbel® bought approximately
$0.5 million of products and/or services from thengpany. These transactions were approved und¢erttms of the Related Party
Transaction Policy.
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STOCK OWNERSHIP INFORMATION
Principal Stockholders and Beneficial Owners

The following table sets forth information with pest to the beneficial ownership of Common StocthefCompany as of February 25,
2013, by (i) each person known to the Companyetwehicially own more than 5% of our Common Stodlk;gach of the Company’s present
directors, including those nominated for electibtha Annual Meeting; (iii) the five most highly mpensated present executive officers serving
during the last fiscal year, and two former exaitifficers who are also deemed to be named execofficers; and (iv) all present directors and
executive officers of the Company as a group.

The percentage of beneficial ownership set fortbvés calculated in accordance with Rule 13d-3 sruhsed on the number of shares of
Common Stock of the Company outstanding as of Rebr25, 2013 , which was 159,670,901 .

Amount and Nature of Beneficial Ownership of CommorStock

Total
Rights to Common Percentage of

pSommonSiotk g iciofCommor  Benefcaly  Benefialy
Name ) Stock @ Owned Owned®
Capital Research Global Investdts 19,541,52 — 19,541,52 12.2
Dodge & Cox® 16,476,65 — 16,476,65 10.c
T. Rowe Price Associates, Irg. 14,154,36 — 14,154,36 8.¢
Directors @
James E. Barlett 22,51¢ 26,62: 49,14( *
Edward G. Galante 1,25( — 1,25( *
David F. Hoffmeister 13,92( 27,00( 40,92( &
Jay V. lhlenfeld — 2,29¢ 2,29¢ *
Martin G. McGuinn 70,92( 27,00( 97,92( &
Paul H. O'Neill 10,73¢ 33,57t 44,31« *
Daniel S. Sanders 59,52 4,69¢ 64,22( *
Farah M. Walters 20,31 31,25¢ 51,57¢ *
John K. Wulff 41,00( 16,13¢ 57,13¢ *
Named Executive Officers”
Lori A. Johnston — — — —
Douglas M. Madden 20,56° 17,67: 38,23¢ *
Gjon N. Nivica, Jr. 26,81¢ 107,45. 134,26 *
Mark C. Rohr 90,20¢ 32,50¢ 122,71 *
Steven M. Sterin 28,82¢ © 22,29¢ 51,12% *
David N. Weidmart? 163,20: 3,166,19 3,329,39 2
Jacquelyn H. Wolf® 9,087 25,76¢ 34,85¢ &
ﬁ\ZI)I present directors and executive officers asaug (17 personsy 571.64¢ © 425,60, 997.25; 1

* Less than 1% of shares.

@ Includes shares for which the named person oryemis sole and/or shared voting and/or investmewepand restricted stock subject to vesting coomit
Does not include shares that may be acquired threxgrcise of options or vesting of restricted lstagits or other rights to acquire shares. To our
knowledge, none of the Common Stock listed as lieia§y owned by the current directors or executdfficers have been pledged.

67




@ Reflects rights to acquire shares of Common Stattkiv60 days of February 25, 2013, and includssapplicable, shares of Common Stock issuable upon
(i) the exercise of options, granted under the 2864k incentive plan and the 2009 GIP, that hastad or will vest within 60 days of February 2612,
and (i) the vesting of restricted stock units geahunder the 2009 GIP within 60 days of Febru&ry2®13 . Also includes units in stock denominated
deferred compensation plan with investments seitlesthares of Common Stock as follows: Mr. O’'Neil6,953 equivalent shares; Mr. Sanders — 2,696
equivalent shares; Ms. Walters — 4,258 equivaleates; and Mr. Wulff — 14,139 equivalent shares.

®  Calculated in accordance with Rule 13d-3(d) usirgrtumber of shares of Common Stock outstandirg Bebruary 25, 2013

®  On February 12, 2013, Capital Research Global loveg‘Capital Research”) filed an Amendment Nao Bchedule 13G with the SEC reporting beneficial
ownership of 19,541,522 shares of Common Stock Becember 31, 2012 with sole voting power and gidpositive power over such shares. On February
13, 2013, The Growth Fund of America, Inc. (“Grovtnd”) filed an Amendment No. 1 to Schedule 13@whe SEC reporting beneficial ownership of
8,875,000 shares of Common Stock as of Decembeé?(3P, and indicating ability to vote such sharedaurcertain circumstances. Based on a review sg
filings, Capital Research and Management Compameges and/or advises each of Capital Research mwetFund and, accordingly, as noted in the
filings, shares reflected in each of these repontierson’s filings may include the other relatquoréing person’s holdings. The address of CapitdeRrch
and Growth Fund is 333 South Hope Street, Los AeggelA 90071.

®  On February 13, 2013, Dodge & Cox filed an Amendnim 2 to Schedule 13G with the SEC reporting fieia ownership of 16,476,653 shares of
Common Stock as of December 31, 2012, with solmggower over 15,482,753 shares and sole dispegtwer over 16,476,653 shares. The address of
Dodge & Cox is 555 California Street, 40th FloaanS-rancisco, CA 94104.

®  On February 13, 2013, T. Rowe Price Associates,(tRecice Associates”) filed a Schedule 13G wite BEC reporting beneficial ownership of
14,154,369 shares of Common Stock as of Decemh&03P, with sole voting power over 4,290,473 sbared sole dispositive power over 14,127,819. As
disclosed by Price Associates, these securitiesvaned by various individual and institutional isters for which Price Associates serves as an timesg
advisor with power to direct investments and/oegmwer to vote the securities. For the purposéiseofeporting requirements of the Exchange AdtePr
Associates is deemed to be the beneficial ownsudl securities; however, Price Associates exprésstlaims that it is, in fact, the beneficial cavrof suct
securities. The address of Price Associates iEL@att Street, Baltimore, Maryland 21202.

™ Except as set forth in the footnotes below, eackquehas sole investment and voting power withaesip the Common Stock beneficially owned by such
person.

®  Mr. Rohr also serves as a director and his owngiigfidrmation is set forth below under “Named Extaa Officers”.

©® Includes beneficial ownership of Common Stock bsvBh M. Sterin of 1,025 equivalent shares, andthgraexecutive officers of an aggregate of 1,533
equivalent shares, in the Celanese Americas ReatineBavings Plan Stock Fund as of February 25, 20h&se individuals have the ability to direct the
voting of the Company’s Common Stock underlyingsthequivalent shares and the ability to change itine@stment options at any time.

@9 Stock ownership for Mr. Weidman reflects directdioys as of April 2, 2012, the last day on whicrsbesed as a director and executive officer of the
Company, along with restricted stock units vesting stock options exercisable within 60 days ohslate.

@9 Stock ownership for Ms. Wolf reflects direct holginas of November 2, 2012, the last day on whiehssived as an executive officer of the Compaiygal

with restricted stock units vesting and stock apiexercisable within 60 days of such date.

@2 Excludes shares of Mr. Weidman and Ms. Wolf. Dogtsimclude 361,363 performance-based restricteckstaits (at target) held by our current executive

officers as of February 25, 2013 subject to fupggormance and vesting conditions.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04183 amended, requires our directors, officersi¢fimed) and persons who own more
than ten percent of our Common Stock, to file wiita SEC reports of their ownership and changeseim bwnership of Common Stock. Directt
officers and greater than ten-percent stockholdexsequired by the SEG regulations to furnish the Company with copiealb&ection 16(a)
forms they file. Based solely on a review of thpies of such forms furnished to the Company, ottemirepresentations from our directors and
officers that all reportable transactions were regah the Company believes, to the best of its kadge, that for the year ended December 31,
2012, all filing requirements applicable to itsaditors, officers and greater than ten-percenkbtmders were complied with.
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OTHER MATTERS

As of the date of this Proxy Statement, our managknows of no matters that will be presentecctorsideration at the Annual Meeting
other than those matters discussed in this Preadg®ient. If any other matters properly come betoeeAnnual Meeting and call for a vote of
stockholders, validly executed proxies in the esetbform returned to us will be voted in accordamitk the recommendation of the board of
directors, or, in the absence of such a recommimgan accordance with the judgment of the Proxgrs.

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2012 (other than the exhileteth) is included in our 2012
Annual Report to Stockholder&ny stockholder who would like a copy of our AnnualReport on Form 10-K for the fiscal year ended
December 31, 2012 may obtain one, without chargey addressing a request to:

Corporate Secretary
Celanese Corporation

222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

The Company'’s copying costs will be charged if egpf exhibits to the Form 10-K are requested. iviay also obtain a copy of the
Form 10-K, including exhibits, in the investor rabdas section of our websiteww.celanese.com

On behalf of the Board of Directors of
Celanese Corporation

i f

Gjon N. Nivica, Jr.

Senior Vice President, General Counsel
and Corporate Secretary

March 15, 2013
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Exhibit A

Non-GAAP Financial Measures

Explanation of Operating EBITDA

This Proxy Statement contains information regarddpgrating EBITDA, which is a non-GAAP financial aseire used by the Company.
Operating EBITDA is defined by the Company as mehimgs plus loss (earnings) from discontinued atpems, interest income and expense,
taxes, and depreciation and amortization, and éurljusted for other charges and other adjustm@fdgsuse Operating EBITDA because we
consider it an important supplemental measure pbparations and financial performance. We beltbat Operating EBITDA provides
transparency to investors and enhances periodrtoepeomparability of our operations and finangatformance. Operating EBITDA is one of
the measures management uses for our planningualtgbting process to monitor and evaluate finaranidl operating results and for our annual
performance bonus and long-term equity incentivagensation plans.

This measure is not recognized in U.S. GAAP andikhioot be viewed as an alternative to U.S. GAARsnees of performance. The most
directly comparable financial measure presentetaordance with U.S. GAAP in our consolidated feiahstatements for Operating EBITDA is
net earnings.

Reconciliation of consolidated Operating EBITDA tonet earnings (loss) — Unaudited

Year Ended December 31,

(in $ millions) 2012 2011
Net earnings (loss) attributable to Celanese Catjmr $ 60 $ 607
(Earnings) loss from discontinued operations 4 ()
Interest income 2 3
Interest expense 18t 221
Refinancing expense 3 3
Income tax provision (benefit) 48 14¢
Depreciation and amortization expeffse 30C 287
Other charges (gains), rigt 14 48
Other adjustment® 52 51
Operating EBITDA $ 1,20¢  $ 1,36-

@ Information about Other charges and Other adjustsnisnincluded in Table 7 of the Company’s pressase dated January 28, 2013 available on thetmves
relations section of our websitevatvw.celanese.coand is also available as Exhibit 99.1 to our Forka fairnished to the SEC on January 28, 2013.

@ Excludes accelerated depreciation and amortizatisociated with plant closures is included in Otitustment:
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Explanation of Adjusted EBIT Growth

This Proxy Statement contains information regardidgusted EBIT Growth, which is a non-GAAP finarlaiaeasure used by the
Company. Adjusted EBIT is defined by the Companpetsearnings less interest income plus loss (egshifrom discontinued operations, inte
expense and taxes, and further adjusted for otteges and other adjustments. Adjusted EBIT Grasvttefined by the Company as the Adjusted
EBIT required to achieve a desired rate or levegrofvth over the performance period as comparediase year or level. We use Adjusted EBIT
Growth because we consider it an important suppisheneasure of our operations and financial peréorce. We believe that Adjusted EBIT
Growth provides transparency to investors and erdmperiod-to-period comparability of our operadiamd financial performance. Adjusted
EBIT Growth is one of the measures managementfasesir planning and budgeting process to monitmt @valuate financial and operating
results and for our annual performance bonus amgiierm equity incentive compensation plans.

This measure is not recognized in U.S. GAAP andikhioot be viewed as an alternative to U.S. GAARsnees of performance. The most
directly comparable financial measure presentettaordance with U.S. GAAP in our consolidated feiahstatements for Adjusted EBIT is net
earnings.
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet totransmit yourvoting instructions and for electronic delivery of

‘ Ce Ianese information up until 11:59 PM. Eastern Time on April 24, 2013 tApril 22, 2013
for participants in the Celanese Americas Retirement Savings Plan). Have your

praxy card in hand when you access the web site and follow the instructions to

CELANESE CORPORATION abtain your records and to create an electronic vating instruction farm
222 W. LAS COLINAS BLVD., SUITE 900N ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
IRVING, TX 75039 If you would like to reduce the costs incurred by our company in mailing

proxy materials, you can consent to receiving all future proxy staternents,
proxy cards and annual reports electronically via e-mail or the Internet, To sign
up for electronic delivery, please follow the instructions above ta vote using
the Internet and, when prompted, indicate that you agree to receive or access
proxy materials electronically in future years

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your veting instructions up until
11:59 PM. Eastern Time on April 24, 2013 tApril 22, 2013 for participants in
the Celanese Americas Retirement Savings Plan). Have your proxy card in hand
when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, /o Broadridge,
51 Mercedes Way, Edgewood, NY 11717

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M53035-P34903 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. RETEL RN RETLRR TS EORTION ORLY

CELANESE CORPORATION

The Board of Directors recommends you vote FOR the following proposals:

1 Election of Directors
For Against Abstain
Nominees:
1a. Jay V Ihlenfeld 0 0 0

1b. Mark C. Rahr

(m]
(]

1c Farah M. Walters

O
]

0
0
0

1d.  Edward G. Galante

(]
(]

For Against Abstain
2 Advisory vate to approve executive compensation D D D

3. Toratify the selection of KPMG LLP as our independent registered public accounting firm for 2013, 0 0 (]

Please sign exactly as your namels) appearis) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each
sign personally All holders must sign. If a corporation or partnership, please sign in full
carporate or partnership name by authorized officer,

Signature [PLEASE SIGN WITHIN BOX] Date Signature (loint Owners) Date




CELANESE CORPORATION
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

ANNUAL MEETING OF STOCKHOLDERS

Date: April 25, 2013

Time: 7:30 a.m., Central Daylight Time

Place: The Ritz-Carlton, Dallas, 2121 McKinney Avenue, Dallas, TX 752071
Record Date: You are entitled to attend the Annual Meeting and to vote if you were a

stockholder as of the close of business on February 25, 2013.

Date of Mailing: Our Notice and Proxy Staterment are first being mailed or made available
to stockholders on or about March 15, 2013.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice & Proxy Statement and 2012 Annual Report are available at www proxyvote.com.

ME3036-P34903

CELANESE CORPORATION
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

PROXY/VOTING INSTRUCTION CARD
This Proxy is solicited on behalf of the Board of Directors

The undersigned hereby constitutes and appoints Steven M. Sterin and James R. Peacock Ill, and each of them (collectively, the
"Proxyholders"}, his or her true and lawful agents and proxies wiith full power of substitution in each, to represent the undersigned
at the Annual Meeting of Stockholders of CELANESE CORPORATION to be held on Thursday, April 25, 2013 at 7:30 a.m. (CDT)
at The Ritz-Carlton, Dallas, 2121 McKinney Avenue, Dallas, Texas 75201, and at any adjournments thereof, on all matters properly
coming before said meeting, including the items set forth on the reverse and to vote all of the undersigned's shares of Common Stock
as specified on the reverse or provided through the telephone or Internet voting procedures.

You are encouraged to specify your choices by marking the appropriate boxes on the reverse side. The Proxyholders cannot vote the
shares unless you sign, date and return this card, or unless you vote by Internet or telephone.

If specific voting directions are not given with respect to the matters to be acted upon and the signed card is returned, the
Proxyholders will vote such shares (except for shares held in the Celanese Americas Retirement Savings Plan noted below)
in accordance with the Board of Directors' recommendations on the matters listed on the reverse side and at the discretion
of the Proxyholders on any other matters that may properly come before the meeting.

If you are a participant in the Celanese Americas Retirement Savings Plan (the "Plan") this card also constitutes voting instructions to
the trustee for any shares held on your behalf under the Plan. The trustee will vote the shares as instructed. Your voting instructions
must be received by 11:59 P.M. Eastern Time on April 22, 2013 to allow sufficient time for the trustee to vote the shares. If no voting
instructions are provided, the trustee will vote the shares in the same proportion as shares to which voting instructions have been
received, unless contrary to ERISA.

(Continued and to be signed on reverse side)




