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9 Celanese

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

March 14, 201«

Dear Fellow Stockholders:

On behalf of your board of directors, | am pleaehvite you to attend the 2014 Annual Meetingstdckholders of Celanese Corporation.
The meeting will be held at 6:30 a.m. (Central gyl Time) on Thursday , April 24, 2014 , at Thee€gent Club , 200 Crescent Court — 17th

Floor, Dallas, Texas 75201 .

The accompanying 2014 Notice of Annual Meeting Bnaky Statement describes the items to be consideré acted upon by the
stockholders at the Annual Meeting.

To ensure that your shares are represented atgbgng, we urge you to cast your vote as promlgassible. You may vote by proxy via
the Internet or telephone, or, if you received pajopies of the proxy materials by mail, you casoalote via mail by following the instructions
the proxy card or voting instruction card. We errege you to vote via the Internet. It is convenemd saves us significant postage and proce

costs.

Sincerely,

VUL

Mark C. Rohr
Chairman and
Chief Executive Officer
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2014 Proxy Summary

This summary highlights information contained elséere 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.

2014 Annual Meeting of Stockholders Information

« Date and Time April 24, 2014, 6:30 a.m. (Cenaylight Time)

* Place The Crescent Club
200 Crescent Court — 17th Floor, Dallas, Texas 1520

» Record Date February 24, 2014

« VVoting Stockholders as of the record date atitled to vote. Each share of Series A Common Sisétitled to one vote for each
director nominee and one vote for each of the palsato be voted on.

* Entry If you decide to attend the meeting insper, upon your arrival you will need to registemassitor. See ‘Questions and

Answers about the Proxy Materials and the Annuattiig” for further instructions.

Meeting Agenda and Voting Recommendations

Page
Reference
Board Vote (for more
Agenda Iltem Recommendation detail)
(1) Election of four directors FOR EACH NOMINEE 3
(2) Advisory vote to approve the compensation ofrmmed executive officers FOR 12
(3) Ratification of KPMG LLP as our independentistgred public accounting firm for 2014 FOR 16

Our Director Nominees

The following table provides summary informatioroabeach director nominee. Each nominee is todeted by a majority of the votes cast for a threary
term. See ‘Proposal 1: Election of Directorsfor additional information about the nominees ahne other directors continuing in office.

Director Experience/ Committee
Name Age Since Principal Occupation Qualification Independent Memberships
Jean S. Blackwell 59 2014 Former Executive Vice Leadership, Financial, X AC
President/CFO, Cummins Inc. Human Resources
Martin G. McGuinn 71 2006 Former Chairman/CEellvh Leadership, Global, X AC (C); NCG
Financial Corporation Financial
Daniel S. Sanders 74 2004 Former President, iiWxbil Leadership, Global, X AC; EHS (C)
Chemical Company Chemical Industry
John K. Wulff 65 2006 Former Chairman, Leadership, Financial, X AC; NCG
Hercules Inc. Chemical Industry
AC Audit Committee NCG Nominating and Corporate Governance Committee
EHS Environmental, Health, Safety and Public BoGommittee © Committee Chair

Our Corporate Governance Facts

Board Independence

« 9 of 10 directors are independent and meet reglfaexecutive session
» Board committees consist entirely of independtnctors

* Lead independent director with clearly defineléscand responsibilities
« Director retirement guideline (age 72, subjegbhtase-in)

Director Elections

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

* Stock ownership requirements for directors aretakve officers

» Annual advisory approval of executive compensatio




Advisory Vote to Approve the Compensation of our Nemed Executive Officers

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

Independent Registered Public Accounting Firm

As a matter of good corporate governance, we &iagstockholders to ratify the audit committeegqdestion of KPMG LLP as our independent
registered public accounting firm for 2014. SetHdrelow is summary information with respect to KBMLP’s and KPMG LLP affiliates’ fees for
services provided in 2013 and 2012. S&¥dposal 3: Ratification of Independent RegistePedblic Accounting Firnt for additional information.

Type of Fees 2013 2012
Audit Fees $ 5,057,233 $ 5,236,73!
Audit-related Fees 108,91: 91,257
Tax Fees 833,87 1,627,64.
All Other Fees 20,75( 17,767
Total Fees $ 6,020,76: $ 6,973,40

Executive Compensation Key Elements

Type Form Terms
Equity * Performance-based restricted stockk PRSUs vest 1/2 after 2-year performance periadl#p after an additional year vesting
units (“PRSUs") period based on Adjusted EBIT growth over the penfince period
 Stock options « Options generally vest 33% pmErywhile employed (used only for new hire awarts$ a

special circumstances)
» Time-based restricted stock units * RSUs generally vest over 3 years while employsed only for new hire awards and

(“RSUs") special circumstances)
« Restricted stock awards * Restricted stock asvgatherally vest over 3 years while employed (s for
selected new hire awards)
Cash * Salary » Generally eligible for increases annually depegdin market information and individua|
performance

* Annual performance bonus plan  « 2013 plan based on Adjusted EBIT (see Exhibitwrking capital and stewardship
performance, subject to individual performance rfied{0-150%)

Retirement * Pension and 401(k) « Offered atstirae 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@mimon-compete, non-solicitation and other covemant

 No tax gross-ups of perquisites (other than éwaation benefits, which are similar to benefésaived by all eligible employees)
 Annual say-on-pay vote

« Significant executive share ownership requirement




2013 Compensation Decisions
In 2013, our key performance metrics were as faltow
* Net sales were $6.5 billion, up 1.4% from 2012
* Adjusted EBIT was $1.1 billion, up 9.8% (see EbihA for description) (second highest level sii298)
* Adjusted earnings per share was $4.50, up 10s&% Exhibit A for description) (second highest lesiece 2008)
» We had positive one-, three- and five-year tstatkholder return — up 25%, 37% and 361%, respagti

Based on such performance, in February 2014 the@eosation and management development committeesgapa business performance modifier of
141% under our 2013 annual performance bonus pldrestablished individual performance modifierstf@ named executive officers. In addition, we
awarded PRSUs in February 2013 under our 2013tilamgy-incentive plan. SeeCompensation Discussion and Analg/sfor more information.

2013 Compensation Summary

The following table summarizes the compensatioousfchief executive officer, chief financial officand our next three most highly compensated
executive officers, to whom we refer collectivelytae named executive officers, for the fiscal yerated December 31, 2013, as determined by the ofile]
the Securities and Exchange Commission (“SEC”)."S8413 Summary Compensation Tabléor prior year information and explanatory footes.

Change in
Pension
Non- Value and
Equity Nonqualified
Incentive Deferred
Plan Compen- All Other Total
Stock Option Compen- sation Compen- Compen-
Name and Principal Salary Bonus Awards Awards sation Earnings sation sation
Position® (%) (%) (%) %) (%) (%) (%) (%)
Mark C. Rohr 1,038,46: — 4,999,99 — 2,855,001 13,00( 26,68¢ 8,933,14
Chairman and CEO
Steven M. Sterin 594,23: — 999,98: — 804,00( 16,00( 14,18: 2,428,39!
Senior Vice President and CFO
Jay C. Townsend 524,00( — 999,98: — 887,00( 27,00( 28,07: 2,466,05:

Senior Vice President, Business

Strategy Dev., Procurement and

Advanced Fuels Technology

Gjon N. Nivica, Jr. 501,07 — 699,98: — 643,00( 14,00( 11,85: 1,869,91.
Senior Vice President, General

Counsel and Corporate Secretary

Lori A. Johnston 430,00( — 699,98: — 637,00( 11,00( 16,43: 1,794,41.
Senior Vice President, Human

Resources

@ As of December 31, 2013.

2015 Annual Meeting Proposals
« Stockholder proposals submitted pursuant to SHIE R4a-8 must be received by us by November 144 20
« Notice of stockholder proposals outside of SEGR4a-8 must be delivered to us no earlier thaceDder 26, 2014 and no later than January 26, 201b.
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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 24, 2014

The Celanese Corporation 2014 Notice of Annual Meieig and Proxy Statement, 2013 Annual Report to
Stockholders and other proxy materials are availatd at www.proxyvote.com.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time: April 24, 2014, 6:30 a.m. (CahDaylight Time)

Place: The Crescent Club
200 Crescent Court — 17th Floor, Dallas, Texas I520

Items of Business: e To elect Jean S. Blackwell, Martin G. McGuinn, 2&$. Sanders and John K. Wulff to serve on oarth@f
directors until the 2017 Annual Meeting of Stocldet, or until his or her successors are electddjaalified;

¢ Advisory vote to approve executive compensation;
¢ To ratify the selection of KPMG LLP as our indedent registered public accounting firm for 2014¢ an

e To transact such other business as may propethycgght before the meeting in accordance with the
provisions of the Company’s Third Amended and Rest8y-laws (the “By-laws”).

Record Date: You are entitled to attend theushiMeeting and to vote if you were a stockholdeofthe close of business on
February 24, 2014.

Our Proxy Statement follows. Financial and othésrimation about Celanese Corporation is containealir Annual Report to Stockhold:
for the fiscal year ended December 31, 2013 (t8@13 Annual Report to Stockholders”).

To ensure that your shares are represented atgdbgng, we urge you to cast your vote as promigassible. You may vote by proxy via
the Internet or telephone, or, if you received pajogies of the proxy materials by mail, you casoalote 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.

By Order of the Board of Directors of
Celanese Corporation

&»&&

James R. Peacock IlI
Vice President, Deputy General Counsel
and Corporate Secretary

Irving, Texas
March 14, 2014
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PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held o
April 24, 2014

The board of directors (the “board of directors'ttoe “board”) of Celanese Corporation, a Delawamparation (the “Company,” “we,”
“us” or “our”), solicits the enclosed proxy for uaeour 2014 Annual Meeting of Stockholders (thefidlal Meeting”) to be held at 6:30 a.m.
(Central Daylight Time) on Thursday , April 24, 201at The Crescent Club , 200 Crescent Court k Elttor, Dallas, Texas 75201 . This Proxy
Statement (this “Proxy Statement”) contains infaiioraabout the matters to be voted on at the mgetia the voting process, as well as
information about our directors. We will bear thgpense of soliciting the proxies for the Annual Mieg.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 24, 2014

The Celanese Corporation 2014 Notice of Annual Meieig and Proxy Statement, 2013 Annual Report to
Stockholders and other proxy materials are availal# at www.proxyvote.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commi¢ssiC”) rules, we have elected to furnish proxytenals to our stockholders over
the Internet instead of mailing printed copieshafse materials to each stockholder. If you recedvéibtice 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 2013 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 paeévery, the proxy materials, are first
being made available on or about March 14, 20t4stdckholders of record and beneficial owners wivoed shares of the Company’s Series A
Common Stock (“Common Stock”) at the close of besgon February 24, 2014 .

Our principal executive offices are located at ¥221 as Colinas Blvd., Suite 900N, Irving, Texas 390

For additional information about the proxy materiahd the Annual Meeting, se®@testions and Answers About the Proxy Materials and
the Annual Meeting.




PROPOSAL 1: ELECTION OF DIRECTORS

Director Nominees

Our board of directors is divided into three classerving staggered three-year terms. The memb&iass | are Jean S. Blackwell, Martin
G. McGuinn, Daniel S. Sanders and John K. Wulff] Hreir term expires at the Annual Meeting. The oers of Class Il are James E. Barlett,
David F. Hoffmeister and Edward G. Galante, andr tieem expires at the 2015 Annual Meeting of Staakers. The members of Class Il are
V. lhlenfeld, Mark C. Rohr and Farah M. Waltersddheir term expires at the 2016 Annual Meetingtickholders.

At the Annual Meeting, you will have the opportynit elect four directors in Class | to serve fmee years. Based on the recommend:
of our independent nominating and corporate govermaommittee, our board of directors has nomind¢eah S. Blackwell, Martin G. McGuinn,
Daniel S. Sanders and John K. Wulff to be electadeaAnnual Meeting. These director nominees larsented to be elected to serve as
directors for the term of the Class | directorsldds otherwise instructed, the Proxyholders witevibie proxies received by them for these four
nominees. If any of our nominees is unable or deslito serve as a director as of the time of theuAhMeeting, the board may designate a
substitute nominee or reduce the size of the bédamkies will be voted for any nominee who shalblesignated by the board of directors to fill
the vacancy. If elected, Ms. Blackwell and MesktsGuinn, Sanders and Wulff will serve until the Z04nnual Meeting of Stockholders, or ur
his or her successor is elected and qualified®ohher earlier death, resignation or retirement.

Under the Company’s By-laws, in uncontested elestisuch as this one, where the number of nomuihees 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 mgjedte standard appropriately gives stockholdegeeater voice in the election of directors than
the traditional plurality voting standard. Undee t8eneral Corporation Law of the State of Delawaneincumbent director who fails to receive
the required vote “holds over,” or continues toseeas a director, until his or her successor istettand qualified. In order to address this “hold
over” issue, board policy requires an incumbent ineewho fails to receive the required vote to &rids or her resignation. Following receipt of
such a resignation, the board will act on it witBhdays of the certification of the vote. In calesing whether to accept or reject the resignation,
the board will consider all factors it deems retgyancluding the underlying reason for the voteguit, the director’s contributions to the
Company during his or her tenure, and the direstgualifications. The board may accept or rejeetrésignation. Only independent directors will
participate in the deliberations regarding a teedeesignation.

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 belbweluded 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.




Director Nominees

Class | Directors - Term will Expire in 2017

Jean S. Blackwell, 59

Ms. Blackwell has served as a member of the bolditectors of United Stationers Inc., a leadingjoraal
wholesale distributor of business products, sineg 007, including previously as the chair of tikenan
resource committee and currently as the chair@ftivernance committee and a member of the audit
committee. She previously served as a member diabed of directors from April 2004 to November 200
and as chairperson of the audit committee, of PFlkd@ompanies Inc., a life insurance company. Ms.
Blackwell served as a Chief Executive Officer om@uins Foundation and Executive Vice President,
Corporate Responsibility, of Cummins Inc., a glgbalver leader that designs, manufactures, diseghand
services diesel and natural gas engines and engleted component products, from March 2008 umtil h
retirement in March 2013 and previously had sela®é&xecutive Vice President and Chief Financialodff
from 2003 to 2008, Vice President, Cummins Busirgmwices from 2001 to 2003, Vice President, Human| oo current Public
Resources from 1998 to 2001 and Vice PresidenGameral Counsel from 1997 to 1998 of Cummins Inc. | pjrectorships:

Prior to joining Cummins, Ms. Blackwell was a pantmt the Indianapolis law firm of Bose McKinney &
Evans LLP from 1979 to 1991, where she practicatérarea of financial and real estate transacti®he
has also served in state government, includingxasiEive Director of the Indiana State Lottery Coission Former Directorships

Director Since: 2014

United Stationers Inc.

and State of Indiana Budget Director. Held During the Past
Five Years:
By virtue of Ms. Blackwell's broad experience, inding her experience in previous executive posstiain Phoenix Companies Inc.

Cummins and her experience serving on boards ef gilblic companies, including as chairperson ef th
audit committee of Phoenix, Ms. Blackwell bringsiartdepth understanding of the internal operatiofins
public company and financial expertise to the boAdtlitional factors, including her strong legatkgrounc
and knowledge in the human resources area, |eloloduel to conclude that Ms. Blackwell should serva a
director of the Company.




Martin G. McGuinn, 71

Mr. McGuinn currently serves as a member of thadoadirectors (since 2007) and the audit committe
well as the chairman of the organization & comp&osacommittee of The Chubb Corporation. He also
serves as a member of the board of directors (€808) and as the chairman of the audit committee o
iIGATE Corporation. Mr. McGuinn serves as a membig¢he Advisory Board of CapGen Financial Group.
From January 1999 until February 2006, Mr. McGuiras Chairman and Chief Executive Officer of Mellon
Financial Corporation, a financial services compaviyere he spent 25 years in a number of positidns.
McGuinn served a one-year term as Chairman of ith@n€ial Services Roundtable from April 2003 to il\pr
2004. He served as the 2005 President of the Hdgesarve Board’'s Advisory Council. Mr. McGuinn@ls
serves on several non-profit boards, includingGaenegie Museums of Pittsburgh and the Univerdity o

Director Since: 2006

Pittsburgh Medical Center. Other Current Public
Directorships:

Mr. McGuinn has more than 25 years of experiendherfinancial services industry, where he gained The Chubb Corporation

substantial management experience and leaderghgitisies from his position as the chief executficer IGATE Corporation

of a large public banking institution. Additionalllgis strong financial skills and expertise, inéhgdon the
topics of capital markets and macroeconomics, @mifeant experience as a public company diredtat,
the board to conclude that Mr. McGuinn should sexva director of the Company.

Former Directorships Held
During the Past Five Years:

Mellon Financial
Corporation

Daniel S. Sanders, 74

Mr. Sanders was President of ExxonMobil Chemicah@any and Vice President of Exxon Mobil
Corporation, an international oil and gas compémyn December 1999 until his retirement in Augu3d2.
Prior to the merger of Exxon and Mobil, Mr. Sandsgsved as President of Exxon Chemical Company
beginning in January 1999 and as its Executive Yi@sident beginning in 1998. Mr. Sanders is a nezrob
the Board of Trustees of Furman University. Héhis past Chairman of the Board of the American Chyni
Council and past Chairman of the Society of Chehii@dustry (American Section). He served as a membe
of the board of directors of Arch Chemicals, Imonfi 2004 to 2011, which included service on Arch’s
governance committee and compensation committeki¢iimg as chairman). He also served as a member of Director Since: 2004
the board of directors of Nalco Holding Companynira005 until its merger with Ecolab Inc. in 2011.

Subsequent to the merger, he served as a memtter lodard of directors of Ecolab Inc. and as a nezrob Other Current Public
the audit committee and chairman of the nominagingj governance committee until May 2013. He seagd | Directorships:

the non-executive Chairman of Milliken & CompanytibAugust 2011. He currently serves as the non- None

executive Chairman of Pacolet Milliken Enterprisegrivate investment company. Mr. Sanders is the ) .

recipient of the 2005 Chemical Industry Medal avearfly the Society of Chemical Industry (American Former Directorships

Section). Held During the Past
Five Years:

Arch Chemicals, Inc.
With over 43 years of experience in the chemicdligiry, Mr. Sanders brings broad management, opee Ecolab Inc.
and industry experience to the board. In particilargained extensive management and leadership Nalco Holding Company
knowledge from his previous executive positiona kading public energy and chemical company.
Additionally, his global experience and knowledddimance, compensation and governance gained friem
career service on other public company boardshledbard to conclude that Mr. Sanders should s\
director of the Company.






John K. Wulff, 65

Mr. Wulff is the former Chairman of the board ofatitors of Hercules Incorporated, a specialty chalsi
company, a position he held from July 2003 untihlasd Inc.’s acquisition of Hercules in Novembe®20
Prior to that time, he served as a member of tharfgial Accounting Standards Board from July 206t u
June 2003. Mr. Wulff was previously Chief Finanddficer of Union Carbide Corporation, a chemicatia
polymers company, from 1996 to 2001. During higteeen years at Union Carbide, he also served as Vic
President and Principal Accounting Officer from Jary 1989 to December 1995, and Controller frong Jul
1987 to January 1989. Mr. Wulff was also a parofé¢PMG LLP and predecessor firms from 1977 to 1987,
He currently serves as a member of the board ettirs (since 2004), the chairman of the governande

compensation committee and as a member of the eominittee of Moody’s Corporation. Mr. Wulff is Director Since: 2006

chairman of the audit committee, a member of therenmental, health and safety committee and a neemb

of the board of directors of Chemtura Corporatisinge October 2009). Mr. Wulff served as a director Other Current Public

Sunoco, Inc. from March 2004 until October 2012 wB&noco was acquired by Energy Transfer Partners | Directorships:

L.P. Moody’s Corporation
Chemtura Corporation

By virtue of his 20 years of experience in the cloaiindustry, including management and financial Former Directorships

knowledge as the former chief financial officeragpublicly traded chemical company, Mr. Wulff bring Held During the Past

significant knowledge and broad industry experieiacihe board. He has a strong financial background Five Years:

gained through various auditing, executive andfaeapositions, and substantial experience in |shier Sunoco Inc.

positions as a director of several public compariiéss experience and background led the boardnclode
that Mr. Wulff should serve as a director of thex@any.

Vote Required

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




Directors Continuing in Office

Class Il Directors — Term Expires in 2015

James E. Barlett, 70

Mr. Barlett has been Vice Chairman of TeleTech kiwd, Inc., a global provider of customer experéenc
strategy, technology and business process outsgusoiutions, since October 2001 and a membereof th
board of directors of TeleTech since February 2000 Barlett previously served as the Chairman from
1997, and President and Chief Executive Officemfti®94 until October 2001, of Galileo Internatignat.,
a provider of travel information and transactiongassing solutions for the travel industry. Priojoining
Galileo, Mr. Barlett served as Executive Vice Ritest for MasterCard International Corporation araw
Executive Vice President for NBD Bancorp. Mr. Béirkdso served as a member of the board of direetod
the chairman of the audit committee of Korn/Femeinational from 1999 until September 2009.

Mr. Barlett's management and leadership experiasca former chief executive officer of a public gamy,
knowledge from leading a company through an infigblic offering, and experience in previous exaseut
positions at other public companies, led the béaubnclude that Mr. Barlett should serve as actlreof the
Company. Additional factors supporting this conmuasnclude his strong finance and accounting
background and knowledge in the human resources are

Edward G. Galante, 63

Mr. Galante served as Senior Vice President armdrasmber of the management committee of Exxon Mobil

Corporation, an international oil and gas compémyn August 2001 until his retirement in 2006. Ptio
that, he held various management positions of asing responsibility during his more than 30 yewgith

Exxon Mobil Corporation, including serving as Extee Vice President of ExxonMobil Chemical Company

from 1999 to 2001. Mr. Galante currently servesa d@ector (since 2007) and chairman of the comgiens

and management development committee and as a mefrthe governance and nominating committee of

Praxair, Inc. He also serves as a director (sif@8Rand chairman of the compensation and executive
development committee and as a member of the eoudiimittee of Foster Wheeler AG, and as a director
(since 2010) and chairman of the governance andratimg committee of Clean Harbors, Inc.

With over 30 years of experience in the oil, gafining and chemical sectors of the energy indyidthy
Galante brings broad management, operational ahairy experience to the board. In particular, dieed
extensive management and leadership knowledgetiiemxecutive positions at a public internationdl,
and gas company. Additionally, his global expereeand knowledge of finance, compensation and
governance gained from his service on other pwaiiopany boards led the board to conclude that Mr.
Galante should serve as a director of the Company.

Director Since: 2004

Other Current Public
Directorships:

Teletech Holdings Inc.

Former Directorships
Held During the Past
Five Years:

Galileo International Inc.
Korn/Ferry International

Director Since: 2013

Other Current Public
Directorships:
Praxair, Inc.

Foster Wheeler AG
Clean Harbors, Inc.

Former Directorships
Held During the Past
Five Years:

None






David F. Hoffmeister, 59

Mr. Hoffmeister served as the Senior Vice Presidewt Chief Financial Officer of Life Technologies
Corporation, a global life sciences company, padits acquisition by Fisher Scientific Inc. in Felry 2014
From October 2004 to November 2008, he served &f Eimancial Officer of Invitrogen Corporation, wh
merged with Applied Biosystems in November 200&tm Life Technologies Corporation. Before joining
Invitrogen, Mr. Hoffmeister spent 20 years with Mokey & Company as a senior partner serving clients
the healthcare, private equity and chemical inieswon issues of strategy and organization. Fro®® 18
2003, Mr. Hoffmeister was the leader of McKinselarth American chemical practice.

Mr. Hoffmeister has extensive experience in thexdhal industry, having worked as a consultant tencical
clients for 20 years at a global management canguitm. He has a strong finance background andtmo
recently served as the chief financial officer gflabal biotechnology company. These experienatthle
board to conclude that Mr. Hoffmeister should sease director of the Company.

Class lll Directors — Term Expires in 2016

Jay V. Ihlenfeld, 62

From 2006 until his retirement in 2012, Mr. lhleldfeerved as the Senior Vice President, Asia Raddr

3M Company, a leader in technology and innovatidn.lhlenfeld previously served as 3M Company’s
Senior Vice President, Research and Developmemt #@02 to 2006. A 33-year veteran of 3M Company,
Mr. lhlenfeld has also held various leadership &mathnology positions, including Vice Presidenttsf i
Performance Materials business and Executive Viesient of its Sumitomo/3M business in Japan.

Mr. lhlenfeld has extensive experience managingaifwns in the Asia Pacific region, having led 3Msia
Pacific operations for five years, and also in aeske and development, having led 3M’s research and
development function for four years. These expessrcoupled with his background as a chemical eegin
led the board to conclude that Mr. Ihlenfeld shaédve as a director of the Company.

N

Director Since: 2004

Other Current Public
Directorships:

None

Former Directorships
Held During the Past
Five Years:

None

Director Since: 2012

Other Current Public
Directorships:

None

Former Directorships
Held During the Past
Five Years:

None




Mark C. Rohr, 62

Mr. Rohr has been our Chairman of the board andfGiecutive Officer since April 2012 and a membier
our board of directors since April 2007. He serasdExecutive Chairman of Albemarle Corporationlodag
developer, manufacturer and marketer of highly megjied specialty chemicals, from September 201l unt
February 2012 and previously had served as thef@haifrom 2008 to 2011, President from 2000 to 2010
Chief Operating Officer from 2000 to 2002 and Chiekcutive Officer from 2002 to 2011. Prior to tHet.
Rohr served as Executive Vice Presidefitperations of Albemarle. Before joining Albemaiiér, Rohr helc
leadership roles with companies, including Occide@hemical Corporation and The Dow Chemical
Company. Mr. Rohr serves on the board of direabisshland Inc. (since 2008), and as a membeisof it
audit committee and its environmental, health &gatommittee. He also serves as vice chairmaheof t
board of directors of the American Chemical Couaaill chairman of the Council's finance, audit and
membership committee.

By virtue of his eleven years as the chief exeeutia leading chemical company, Mr. Rohr brings
significant insight and broad industry experiereéhe board. He brings extensive knowledge and
understanding of the chemical industry gained freonking in the industry in various positions of ieasing
responsibility throughout his career. In additibis, operations and global business experience, icatb
with a broad understanding of complex financialésand governance, led the board to concludévthat
Rohr should serve as a director of the Company.

Farah M. Walters, 69

Since 2005, Ms. Walters has served as Presiderthiad Executive Officer of QualHealth, LLC, a
healthcare consulting firm. From 1992 until heireghent in June 2002, Ms. Walters was the Presialetht
Chief Executive Officer of University Hospitals HEBSystem and University Hospitals of Clevelande S
also serves as a member of the board of directd?slgOne Corporation (since 1998), including as a
member of the compensation commitee and the noimgnahd governance committee. She previously se
as the lead director (2006-2007), chairperson tf bwe compenstion and nominating and governance
committee and the 2005 chief executive officer deapmmittee, and as a member of the environmental,
health and safety committee and the financial pammmittee of PolyOne. She was a member of thedboa
of directors of Kerr McGee Corp. from 1993 untill®) While a director at Kerr McGee, she served as a
member of the executive committee, the chairmahetompensation committee, the chairman of thé& aud
committee and a member of the governance commktee 2003 to 2006, Ms. Walters was also a director
and a member of the compensation committee anautiié committee of Alpharma, Inc.

Ms. Walters has substantial experience on publicds) including the board of another public cheinica
company, and management experience and leadeeghapitities gained from her position as the chief
executive officer of a hospital system. She alsodxperience in the medical field, which is a grayvi
business for the Company, and knowledge in the husources area, particularly executive succession
planning. Additionally, Ms. Walters has significdmtowledge and experience in the areas of compensat
and corporate governance, gained in part througkdreice in several leadership positions on public
company boards. As a result of this experiencebtiaed concluded that Ms. Walters should serve as a
director of the Company.

Director Since: 2007

Other Current Public
Directorships:

Ashland Inc.

Former Directorships
Held During the Past
Five Years:

Albemarle Corporation

Director Since: 2007

Other Current Public
Directorships:

PolyOne Corporation

Former Directorships
Held During the Past
Five Years:

None






Director Compensation in 2013

The Company uses both cash and equity-based coatjmento attract and retain qualified directorséove on our board of directors. In
setting the compensation levels, the nominatingcamgorate governance committee considers the eateime and the expertise required to
serve on our board as well as the board’s indepgrmdenpensation consultant’'s recommendations. Bankmanagement director is entitled to
annual cash retainer of $100,000 (increased frab0B®, effective August 1, 2013), which is paidjirarterly installments, and an annual equity
retainer of $95,000 (increasing to $120,000 in AP®i14) in time-based restricted stock units (“R3Uisat vest in one year. In addition, the chair
of the nominating and corporate governance comenétel the environmental, health, safety and pylolicy committee receive an annual fee of
$10,000, and the chair of the audit committee arccbmpensation and management development coramgtteive an annual fee of $20,000.
The board also has a lead independent directored@ves an annual fee of $25,000. S&fporate Governance — Board Leadership Structure
" for additional information.

Non-management directors are entitled to partieipathe Company’s 2008 Deferred Compensation Raich is an unfunded,
nonqualified deferred compensation plan that alldimsctors the opportunity to defer all or a pantwf their cash compensation and RSUs in
exchange for a future payment amount equal to thefegrments plus or minus certain amounts baseabdeomarket performance of specified
measurement funds selected by the participant.
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2013 Director Compensation Table

The table below is a summary of compensation eaanddRSUs granted by the Company to non-managetrestors for the fiscal year

ended December 31, 2013 .

Change in
Pension
Value and
Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Incentive Plan Compensation All Other
Cash Awards Option Compensation Earnings Compensation Total
Name® $)@ %)@ Awards($) @ $) $) $)® %)
James E. Barlett 91,23¢ 94,98: — — — — 186,21¢
Edward G. Galant® 82,73¢ 118,70: — — — — 201,44(
David F. Hoffmeister 115,08: 94,98: — — — 2,09t 212,16(
Jay V. lhlenfeld 91,23¢ 94,98 — — — — 186,21¢
Martin G. McGuinn 111,23¢ 94,98 — — — — 206,21¢
Paul H. O'Neill® 38,24 — — — — 9,96¢ 48,21:
Daniel S. Sanders 101,23t 94,98: — — — 3,12C 199,33¢
Farah M. Walters 111,23¢ 94,98: — — — 3,147 209,36t
John K. Wulff 91,23¢ 94,98: — — — 8,35¢ 194,57:

1)

@

(©)

)

5)

Ms. Blackwell is not included in this table becaske became a director in February 2014. Mr. Gelgimed the board in February 2013 and received a
prorated annual retainer in 2013 . Mr. O’Neill retl from the board in April 2013. Mr. Rohr is notluded in this table because he was an employte of
Company during 2013 and received no compensatiohi§aservices as a director.

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

Represents the grant date fair value of 1,958 Rfsisted to each non-management director (2,447 RSW4r. Galante, which included a prorated amount
of RSUs for his time served from February to AgAtL3) in April 2013 under the Company’s 2009 Gldbakntive Plan, most recently approved by
stockholders in 2012, computed in accordance witar€ial Accounting Standards Board Accounting 8&axds Codification Topic 71&ompensation —
Stock CompensatiarFor a discussion of the method and assumptioed tascalculate such expense, see Note 19 to msdlidated Financial Statements
contained in our Annual Report on Form 10-K for fiseal year ended December 31, 2013 . As of Deeerdb, 2013, each non-employee director owned
1,958 RSUs, except Mr. Galante, who held 2,447 RSUs

As of December 31, 2013, each person servingasananagement director held the following numbestack options: James E. Barlett, 24,622, all of
which are vested; Edward G. Galante, -0-, David&ffmeister, 25,000, all of which are vested; Jayhenfeld, -0-; Martin G. McGuinn, 25,000, all of
which are vested; Daniel S. Sanders, -0-; Faralilters, 25,000, all which are vested; and JohwHlff, -0-.

Includes dividend equivalents paid under the 2088&Ded Compensation Plan, and certain expensdd$qgrair reimbursed by the Company in connection
with spousal or guest attendance at certain boaetings and other Company events, as well as eertai-business related expenses incurred by teetdir
at these events in 2013 . Such expenses couldimcheals, airfare, lodging and other entertainnmeaerd,other similar items.
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PROPOSAL 2: ADVISORY APPROVAL OF EXECUTIVE COMPENSA TION

The Company’s compensation program for named eixecatfficers is intended to (1) support the exemuf our business strategy and
long-term financial objectives, (2) attract, indeize and retain a talented team of executives witiqprovide leadership for our success in
dynamic, competitive markets and products, (3)dioperformance in the creation of long-term stoddtéovalue, and (4) reward executives for
contributions at a level reflecting our performaasewnell as their individual performance. Our congagion and management development
committee has designed our executive compensatagram based on principles that reflect these dbjs These principles have contributed to
our strong performance and rewarded executiveoppptely. See Executive Compensatier Compensation Discussion and Analysfthe
“CD&A") for additional information.

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

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

The board of directors recommends that stockholelederse the compensation program for our namecliéxe officers by voting FOR tt
above resolution. We believe that executive comatéo s for 2013 was reasonable and appropriatejumtified by our performance. Our
compensation program is the result of a carefulystdered approach and takes into account adwieévexl from the compensation and
management development committee’s independent @asagion consultant.

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

Performance

We believe the performance goals that drive ourgmmaation program for the named executive offieense instrumental in helping us
achieve solid financial performance in 2013 despithallenging macroeconomic environment, whichaoted demand in Europe and Asia.

« Our net sales were $6.5 billion in 2013 , u@4.fom 2012 , the third highest level since 2088.
» We generated Adjusted EBfTof $1.1 billion in 2013 , up 9.8% from 2012he second highest level since 2!
+ Diluted net earnings per share was $6.91 in 2048196.6% , the highest level since 2008, lgrdek to the recognition of deferred

proceeds generated by the 2006 settlement agreeviibrihe Frankfurt, Germany Airport (“Fraport”) szll and move our German
polyacetal operations.

@ We reference back to 2008 since that is the eadie for which we adjusted financial information our 2013 change in accounting for pension ahero
post-retirement obligations.

@ Adjusted EBIT is a non-GAAP financial measure thvatdefine as net earnings (loss) less interestiiegolus loss (earnings) from discontinued operation
interest expense and taxes, and further adjustezkftain items and noncontrolling interests (“Astpd EBIT”). Sed=xhibit A to this Proxy Statement for
information concerning this measure and a recaiiih of this measure to the most comparable USARsfinancial measure.
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« Adjusted earnings per shatef $ 4.50 , excluding the gain on the Fraport sgtént and certain other items, an increase of 10:86
2012 and the second highest level since 2008.

» Our cumulative total stockholder return over fhier one-, three- and five-year periods was 25%% and 361%respectively
« We generated adjusted free cash ftbaf $372 million in 2013, up 9.7% from 2012

» We increased our quarterly dividend twice in 20for an aggregate increase of 140%. We haveqaaid dividends for 35 consecutive
quarters, and the average annual increase in titedd has been at least 20% since 2009.

» During 2013, we also returned $164 million tockholders by repurchasing shares of our CommoaokSinder our previously-
announced stock repurchase program. We repurclaggedximately $1.1 billion of our shares from Deb&m31, 2006 until
December 31, 2013 .

Compensation

We believe our executive compensation program, iveiophasizes long-term, performance-based equiydsysatisfies the objectives

described above and is strongly aligned with timg{term interests of our stockholders.

* We emphasize pay for performance and structure@mpensation program to provide appropriateritices to executives to drive
business and financial results. In 2Q1ir named executive officers were eligible fonaa performance bonus awards based, in pa
our performance relative to three metrics (AdjusE&IT, working capital and stewardship). The amafrthese cash bonus awards
reflected our actual performance on these metridslae impact of a personal modifier set by our gensation and management
development committee, based on individual goals.

» Under our 2013 long-term incentive plan, which mwplemented to align more closely with our sgatelans, 100% of each named
executive officer’s equity awards in 2013 were parfance-based, all in the form of performance-bassulicted stock units (“PRSUS”).
Also, under our 2014 long-term incentive plangeast 44% of each of our named executive officaris, 70% of our chief executive
officer’s, targeted 2014 compensation will be perfance-based, long-term compensation.

» Our threeyear average share usage and our fully dilutedhawey is below the 25th percentile of our peer g

Governance Practices

We believe our executive compensation programgmedl with good corporate governance.

* We have no employment agreeme

(©)

@)

Adjusted earnings per share is a non-GAAP finamoiehsure that we define as earnings (loss) frortireong operations, adjusted for income tax (prioriy
benefit, certain items, refinancing and relatedegrges and noncontrolling interests, divided byntimaber of basic common shares, convertible praferre
shares and dilutive restricted stock units andkstgtions calculated using the treasury method Eééit A to this Proxy Statement for information
concerning this measure and a reconciliation af tieasure to the most comparable U.S. GAAP finhmzasure.

Adjusted free cash flow is a non-GAAP financial @& that we define as cash flow from operatioss ¢¢her productive asset purchases, operating cash
flow from discontinued operations and certain désh adjustments. Seexhibit A to this Proxy Statement for information concerrtinig measure and a
reconciliation of this measure to the most compardhbS. GAAP financial measure.
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We have a policy that prohibits the hedgingwhership of Company stock and, without our consihiet pledging of Company stock, by
directors and employees. None of our executiveef or directors has, to our knowledge, enteredany hedges or pledged any of tl
shares of Common Stock. Se€6mpensation Discussion & Analysis — Additionabiinfation Regarding Executive Compensation —
Prohibition on Hedging and Pledgir” for additional information.

We have clawback agreements that require repayaieertain incentive compensation in the evdmeotain conduct. See “
Compensation Discussion & Analysis — Additionabinfation Regarding Executive Compensation — Exes@bmpensation
Recoupment Polic” for additional information.

We do not provide tax grosgs on perquisites except in the case of reimbursenf relocation expens

Our stock ownership guidelines include only slssaswned outright, share equivalents in deferredpemsation and savings plans, vested
restricted stock units subject to a hold requirein@iportion of unvested restricted stock awardakaportion of restricted stock units that
will vest within one year of the measurement date “Compensation Discussion & Analysis — Additionabinfation Regarding
Executive Compensati— Executive Stock Ownership Requiremeffis additional information.

Our senior executives are entitled to severancefliein connection with a termination without causmder 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 Elemeritfor additional information.

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 withouismor by the officer for good reason generalhhinitwo years after a change in
control. Benefits under these agreements areurolie@xecutive severance plan benefits. These agnets are intended to alleviate
personal concerns under a potential change in@atd not to provide compensation advantagesxeciging a particular transaction.
See “Compensation Discussion and Analysis — CompensBtidosophy and Elements of Pay — Other Compensé&iements —
Change in Control Agreemerit$or additional information.

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 exce¢dseahold level of Compar
performance on at least one of the performanceianeitegories.

The compensation and management development ittmarhas the ability to use its discretion to lthe amount of payments under
the compensation program.

Payment opportunities for our executive officensler both the annual performance bonus and temg-incentive plans are capg

The compensation and management development ittarhas plan oversight and approves both theydesid payout of all annual
performance bonus awards, as well as each grdomgfterm incentive compensation, for our executiffecers.

The executive compensation program is subjepetmdic assessment by the compensation and maeageevelopment committee and

its independent compensation consultant. SBerfipensation Discussion & Analysis — Risk Assesssh@ompensation Practicégor
additional information.
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Response to Advisory Vote and Stockholder Feedback

This vote is mandated by Section 951 of the DodaiikiWall Street Reform and Consumer Protectionafct SEC regulations. As an
advisory vote, this proposal is not binding upoa @ompany. In addition, the non-binding advisorievescribed in this proposal will not be
construed as (1) overruling any decision by the @amy, the board of directors, or the compensatimhraanagement development committee
relating to the compensation of the named execufffieers, or (2) creating or changing any fidugiduties or other duties on the part of the b
of directors, or any committee of the board of clioes, or the Company.

However, the compensation and management develdpmemmittee, which is responsible for designing adchinistering our executive
compensation program, values the feedback recéigedstockholders in their vote on this proposal aill consider the outcome of the vote
when making future compensation decisions for naexedutive officers.

We were pleased that over 96% of the votes c&@113 on the non-binding advisory vote on compeasatiere in support of the
compensation paid to our named executive offidéevertheless, consistent with its strong interestockholder engagement, communication
transparency, the compensation and managemenbgeveht committee continued to examine our executivepensation program to assure
alignment between the interests of our senior ékezsiand stockholders.

Vote Required

The voting on this proposal is advisory. Approviihis proposal requires the affirmative vote ahajority of the shares of Common Stock
present in person or represented by proxy andeshtid vote.

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.

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 fesced KPMG LLP to audit the Company’s consoliddteancial statements for the year
ended 2014 . Since 2005, KPMG LLP has served amdapendent registered public accounting firm alsd provided other audit-related and
non-audit services that were approved by the aaditmittee.

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 ficgc 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 KPMG LLH &PMG LLP affiliates were as follows:

Year Ended December 31,

2013 2012
Audit Fees” $ 5,057,23 $ 5,236,73
Audit-related Fee® 108,91: 91,25,
Tax Fee$’ 833,87 1,627,64.
All Other Feeg” 20,75( 17,76°
Total Fees $ 6,020,766 $ 6,973,40

@ For professional services rendered for the audigmoual consolidated financial statements of then@any (including the audit of internal control ove
financial reporting), statutory audits in non-Uj@isdictions, the review of the Company’s quastensolidated financial statements and reviewlE€ S
filings.

@ Primarily for professional services rendered inremrtion with consultation on financial accountimglaeporting standards and employee benefit pldits

®  Primarily for professional services related to t@chl assistance, the preparation of tax returmoimU.S. jurisdictions and assistance with taxtauahd
appeals.

“  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(Q60project 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 registerbtigpaccounting firm pursuant to general pre-apptodnless a type of service is included in
this general pre-approval, it will require specjie-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 speciéegpproval must be submitted to the audit
committee by both the independent registered palgiounting firm and the chief financial officeranrporate controller, and must include

detailed back-up documentation and a joint statémeto whether the request or application is @est with the SEC’s rule on auditor
independence.

The audit committee may delegate its pre-approvthlaity to one or more of its members. The mendsenembers 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 2013 were pre-approbgdhe audit committee or otherwise
under the Pre-Approval Policy.

Vote Required

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

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE RATIFICATION OF KPMG LLP AS OUR INDEPENDE NT REGISTERED
PUBLIC ACCOUNTING FIRM FOR 2014
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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 interelgghlights of our corporate governance practaresdescribed below.

Strong corporate governance is an integral pastiotore values. Our Company’s corporate governpolieies and procedures are
available on the Company’s websiteratw.celanese.coim the investor relations section under corporawegnance The corporate governance
portal includes the Company’s Corporate Govern@gielelines (including our Director Independencen8tads and Lead Independent Director
Policy), board committee charters, Business ConBatity, Financial Code of Ethics, and Communiaagiavith the Board Policy. We provide
below specific information regarding certain colgtergovernance practices.

Composition of the Board of Directors

Our board is divided into three classes. SBedposal 1: Election of Directorsfor additional information. Our charter provididst the
number of members of the board of directors shafided by the board, but shall be no less thaersend no more than fifteen. Our board may
fill vacancies and increase or, upon the occurrefigevacancy, decrease the board’s size betwamrabstockholdergneetings. As of the date
this Proxy Statement, we have ten directors. Tladbas established the size of the board to beitectors effective February 11, 2014.

Our board of directors is to be comprised of a migj@f independent directors. Se€btrporate Governance — Director Independehce
for additional information.

The Company has a director retirement guidelinefaH text of which is set forth in our Corpora@®vernance Guidelines. The guideline
states that a director should retire from the b@fmirectors no later than the annual meetinga@tkholders following such director’s
72nd birthday; provided, however, the retirementigline may be waived by a majority of uninterest@ectors upon the recommendation of the
nominating and corporate governance committee. giideline was phased in for our Class Il directwgginning immediately following the 20:
Annual Meeting of Stockholders, for our Class iHedtors beginning immediately following the 2018rual Meeting of Stockholders and will
apply for our Class | directors beginning immediafellowing this Annual Meeting.

Board Leadership Structure

Meetings of our board of directors are presided byethe Chairman of the board of directors (th@dEman”). Our By-laws do not require
that the Chairman be independent of the Companyamdntly Mr. Rohr, our chief executive officeKGEO”), serves as Chairman. While the
board regularly considers the separation of thar@lzen and CEO roles, the board currently beliethas in order for the Company to succeed in
executing its strategy it is important that thase toles be aligned as closely as possible. Haaingmbined 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 ofad liedependent director (the “lead independenttiir®). The selection of a lead
independent director is meant to facilitate comroation among the directors or between any of theditlhe Chairman. Accordingly, directors
encouraged to continue to communicate among theesahd directly with the Chairman. Under the Camyfsalead Independent Director
Policy, the lead independent director must be dapendent director elected by a majority of the-employee, independent directors for a
renewable one-year term generally not to exceezbtbonsecutive years of service. In 2013 , theamployee, independent directors elected Mr.
Hoffmeister to serve as lead independent directoafone-year term beginning at the first boardtmgeafter the 2013
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Annual Meeting of Stockholders, and continuing lyost prior to this Annual Meeting. The Compani/sad Independent Director Policy
provides that the lead independent director will:

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

» approve the scheduling of board meetings asagalhe agenda and materials for each board memtohgxecutive 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, indeperdissttors 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 nortimgaand 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 applicabledr New York Stock Exchange (“NYSE”) Listing Stmds; and

» when requested by the Chairman or the board, dhksiftoard in reviewing and assuring compliancé gavernance principle

The board believes that the existence of a leagpi@ddent director with this scope of responsibgisupports strong corporate governance
principles while deriving the benefit of having tBempany’s CEO also serve as Chairman. The bodiel/be that the Company’s current
leadership structure of the combined Chairman/G&dérship role coupled with a lead independenttdireenhances the Chairman/CEQ@bility
to provide insight and direction on important sttat initiatives to both management and independieettors and, at the same time, ensures that
the appropriate level of independent oversighpidiad to all management and board decisions.

Director Independence

The listing standards of the NYSE require compalisésd on the NYSE to have a majority of “indepent] directors. As noted below, all
of our directors, other than our CEO, are indepatde

The board of directors has adopted standards epewdence for directors that are set forth in BEklilto the Company’s Corporate
Governance Guidelines. The Company reviews andrdites the independence of each of the directoasdordance with these standards. The
full text of the Corporate Governance Guidelineavailable on the Company’s websiteratw.celanese.coin the investor relations section un
corporate governance. These standards incorpdtatitiae requirements for director independencetamed in the NYSE listing standards. The
NYSE listing standards generally provide that actior is independent if the board affirmativelyatatines that the director has no mate
relationship with the Company directly or as a ipart stockholder or officer of an organization thas a relationship with the Company. In
addition, a director is not independent if (1) tikector is, or has been within the last three yean employee of the Company, or an immediate
family member is, or has been within the last thyears, an executive officer of the Company; (2)dfrector or a member of the director’s
immediate family has received, during any twelveathgeriod within the last three years, more thB20$000 in direct compensation from the
Company other than for service as a director amghasittee member, and pension or other forms of dedecompensation for prior service to the
Company; (3) (a) the director is a current parbrezmployee of the Company’s independent registeuddic accounting firm, (b) the director has
an immediate family member who is a current partriesuch firm, (c) the director has an immediataifg member who is a current employee of



the Company'’s independent auditor and who
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personally works on the Company’s audit, or (d)dhvector or an immediate family member was witthia last three years a partner or employee
of the Company’s independent registered public aeting firm and personally worked on the Compargudit within that time; (4) the director

a member of the director’'s immediate family ishes been within the last three years, employea &ecutive officer of another company where
an executive officer of the Company serves or skorethat company’s compensation committee; oth@Xirector is a current employee, or an
immediate family member is a current executiveceffj of a company that has made payments to, eivext payments from, the Company for
property or services in an amount which, in antheflast three years, exceeds the greater of $00000r 2% of such other Company’s
consolidated gross revenues.

The board considers transactions and relationgt@pgeen each director or any member of his orrherédiate family and the Company
and its subsidiaries. The Company in the normatsmaf business has been a party to transactighsotier entities (or their subsidiaries) where
certain of our directors are themselves eithercttirs or officers. The board was made aware oktlresmsactions and the amounts involved and
none of them were deemed to be material or wersidered to impact a director’s independence.

The board, based on the recommendation of the ratiminand corporate governance committee, affinegtidetermined that nine of our
current directors, Messrs. Barlett, Galante, Hofétes, Ihlenfeld, McGuinn, Sanders and Wulff, and. Blackwell and Ms. Walters, are
independent of the Company and its management tineléY SE listing standards and the Company’s thrdndependence standards. Mr. Rohr,
our Chairman and CEO, is the only current direatbo is not independent.

In addition, in compliance with the NYSE listingaetiards, we have an audit committee, a compensatimanagement development
committee and a nominating and corporate governemicenittee that are each entirely composed of iadéent directors. Each of these
committees have written charters addressing thpeotise committee’s purpose and responsibilitiesthe annual evaluation of the performance
of these committees.

Board Oversight of Risk Management

The board of directors is responsible for overspéie risk management process for the Company. Rislagement is considered a
strategic activity within the Company and respoitigitfor managing risk rests with executive manamgat while the committees of the board and
the board as a whole participate in the oversifth@process. Specifically, the board has resjpditgifor overseeing the strategic planning
process and reviewing and monitoring managemexrgsigion of the corporate and business plan anld lseard committee is responsible for
oversight of specific risk areas relevant to thegpective committee charter.

The oversight responsibility of the board and thard committees is enabled by an enterprise riskagement model and process
implemented by management that is designed toifgieassess, manage and mitigate risks. The aoditdttee is responsible for overseeing the
enterprise risk process that management implemiengsldition, the board recognizes that risk marege and oversight comprise a dynamic and
continuous process and reviews the enterprisencgel and process at least annually.

The strategic plan, critical issues and opportesitire presented to the board each year by theaiE®enior management. Throughout the
year, management reviews any critical issues andbiesults compared to the plan with the boadiratevant board committees. Members of
senior management are also available to discusgSdhgany’s strategy, plans, results and issuesthéttboard committees and the board, and
regularly attend such meetings to provide peribdiefings and access. In addition, the audit cortemitegularly meets in executive sessions and
holds separate executive sessions with the leadtaervice partner of the independent registendtiqpaccounting firm, chief financial officer,
internal auditor/chief risk officer, chief compliem officer and other members of management as ppate.

As specific examples of board committee risk oggsactivities, the audit committee maintains resiloility for overseeing risks related
the Company'’s financial reporting, audit procesgrinal control over financial reporting and distlce controls and procedures, as well as the
Company’s financial position and financial actiefi The compensation and management developmentitemregularly reviews any potential
risks associated with the Company’s compensatidinips and practices. SedRisk Assessment of Compensation Practiéesadditional
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information. In addition, the environmental, heakhfety and public policy committee regularly mwvs the Compang’ operational risks includir
those risks associated with process and produetysgfublic policy and reputational risks. Furth®e nominating and corporate governance
committee conducts an annual assessment of nontmees board and is charged with developing asdmemending to the board corporate
governance principles and policies and board cotamégtructure, leadership and membership, incluttioge related to, affecting, or concerning
the board’s and its committees’ risk oversight.tEatthe board committees is required to make egeports of its actions and any
recommendations to the board, including recommémnkato assist the board with its overall risk @igit function.

Board Meetings in 2013

Each of our directors is expected to devote suffictime and attention to his or her duties anattiend all board meetings and committee
meetings on which he or she serves. The boardeftdrs held six meetings during 2013 . All incumibdirectors attended at least 75% of the
aggregate of (i) meetings of the board and (ii) tnge of the board committees on which they sedigihg the fiscal year ended December 31,
2013 . In addition, we have a policy requiring directors to attend the annual meeting of stockdrsldAll of our directors who were members of
the board in 2013 attended the annual meetingookkblders in 2013 , except Mr. O’Neill, who hadigned as a director effective immediately
prior to such meeting of stockholders.

Committees of the Board

The board of directors has four standing board cittees:
. audit committee;
. compensation and management development committee
. nominating and corporate governance committeg; an
. environmental, health, safety and public polioynenittee.

The following table sets forth the current casigion of our committees:

Compensation and

Management Environmental, Health,
Development Safety and Public Policy Nominating and Corporate
Audit Committee Committee Committee Governance Committee
James E. Barle% [ o
Jean S. Blackwe o
Edward G. Galante o o
David F. Hoffmeiste® g [ (o]
Jay V. Ihlenfeld o o
Martin G. McGuinn (o) [
Mark C. Rohr
Daniel S. Sanders o o
Farah M. Walters o ®
John K. Wulff o [ ]
o Chairperson L Member Financial Expert ' LeDail;ie::rt]g:ependent
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Audit Committee

The Company’s audit committee is currently comgrisEMr. McGuinn (chairman), Ms. Blackwell, Mr. Gaite, Mr. Sanders and
Mr. Wulff, each of whom the board has affirmativelgtermined is independent of the Company andétsagement under the rules of the NYSE
and the SEC. The board has also determined thaviM®uinn, Mr. Wulff and Ms. Blackwell are “audit sonittee financial expertss the term i
defined in Item 407(d)(5) of Regulation S-K. Eaclmber of the audit committee is also “financiaitgrate”as that term is defined by the rule
the NYSE. The audit committee held eight meetingsng 2013 . The complete text of the audit comeeittharter, as amended by the board of
directors on October 20, 2011 , is available onGbenpany’s website atww.celanese.com the investor relations section under corporate
governance.

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:

e accounting and reporting practices of the Comgard compliance with legal and regulatory requiata regarding such accounting and
reporting practices;

« the quality and integrity of the financial staterrseof 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 and Management Development Committee

The Company’s compensation and management develamoemittee is currently comprised of Ms. Waltgisair), Mr. Barlett,
Mr. Hoffmeister and Mr. Ihlenfeld. The board hasedmined that all members of the compensation aadagement development committee are
independent under Rule 16b-3 under the Securittehdhge Act of 1934, as amended, applicable NYSH¢ standards, and qualify as “non-
employee directors” for purposes of Section 162§frthe Internal Revenue Code. The compensatiomarthgement development committee
held five meetings during 2013’ he complete text of the compensation and managedevelopment committee charter, as amendedeblydhrc
of directors on October 23, 2013, is availableal@Company’s website atww.celanese.coim the investor relations section under corporate
governance. A description of the compensation aadagement development committee’s processes anddanes for determining executive
compensation and the roles of management and thpastsation consultant in determining or recommaemnttie amount or form of compensation
is more fully described in Compensation Discussion and Analy3i$he compensation and management development caeeratiairter provide
that the compensation and management developmembittee may, from time to time, retain legal, actting or other consultants or experts,
including but not limited to compensation consugtfirms, that the compensation and management dgweint committee deems necessary ir
performance of its duties.

The principal purposes of the compensation and gemant development committee are to:
* review and approve the compensation of the Coryipaxecutive officer

* review and approve the corporate goals and obgstiglevant to the compensation of the CEO andttier executive officers, and
evaluate the CEO’s and the other executive offiggggformance and compensation in light of suchldi&hed goals and objectives; and

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

During 2013, Frederic W. Cook & Co., Inc., as ipeedent outside compensation consultant (“FW Cqaldyised the compensation and
management development committee on executiveeoffiompensation matters.
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The compensation and management development cagerhitis considered the Company'’s relationship vilth@eok in light of factors deemed
important by the SEC and the NYSE and has detedrtime there is no conflict of interest with FW ®o&ee “Compensation Discussion and

Analysis” for additional information.
Nominating and Corporate Governance Committ

The Company’s nominating and corporate governaaoamittee is currently comprised of Mr. Hoffmeisfehairman), Mr. McGuinn, Ms.
Walters and Mr. Wulff. The nominating and corporgé&ernance committee held four meetings durind320he complete text of the nominati
and corporate governance committee charter, asdeddyy the board of directors on October 23, 204&wyailable on the Company’s website at
www.celanese.coim the investor relations section under corporateegnance. The nominating and corporate governemmenittee charter
provides that the nominating and corporate govearm@ommittee may, from time to time, retain legal;ounting or other consultants or experts,
including but not limited to leadership search ftrthe nominating and corporate governance comeriiéems necessary in the performance of its

duties, including in its process of identifyingefitor 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 namployee director compensation to the bc

» develop and recommend to the board and ovengglementation of the ComparsyCorporate Governance Guidelir
» oversee evaluations of the board;

» recommend to the board nominees for the commitiEdse boarc

During 2013, FW Cook, as independent outside cosgu@n consultant, advised the nominating andaratp governance committee on
non-employee director compensation matters. Se@ripensation Discussion and Analysand “ Director Compensation in 20X3or

additional information.
Environmental, Health, Safety and Public Policy Caonittee

The Companys environmental, health, safety and public poliegnmittee is currently comprised of Mr. Sanders ifchan), Mr. Barlett, Mr
Galante and Mr. Ihlenfeld. The environmental, Headafety and public policy committee assists tharth in fulfilling its oversight duties, while
Company management retains responsibility for @sgwompliance with applicable environmental, healtd safety laws and regulations. The
environmental, health, safety and public policy cuttee held four meetings during 2013 . The congplekt of the environmental, health, safety
and public policy committee charter, as amendethbypoard of directors on October 23, 2013, islalie on the Company’s website at
www.celanese.com the investor relations section under corporateegnance.

The principal purposes of the environmental, healiifiety and public policy committee are to:
» oversee the Compargypolicies and practices concerning environmehta]th, safety and public policy isst

* review the impact of such policies and practimeshe Companyg corporate social responsibilities, public relasi@and sustainability; a

* make recommendations to the board regarding thetiens
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Candidates for the Board

The board of directors and the nominating and aatpagovernance committee consider candidatesofmdbmembership suggested by the
board or nominating and corporate governance cammeninembers, 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 petfiemance 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 candidateneilide 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 gi2om

« ability to contribute special competencies to baaativities

* personal integrit

« loyalty to the Company and concern for its suceggbwelfare and willingness to apply sound indepeh8usiness 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

» possess knowledge about compensation and humarrcesgractice

 be free of actual or potential conflicts of inter

» have experience serving on boards of public congsamin:

* be familiar with regulatory and governance mat

Although the Company does not have a formal padicypoard diversity, when considering board candslahe nominating and corporate

governance committee strives to achieve a balahkeosvledge, experience and perspective such tiea€bmpany’s board reflects a diversity of
backgrounds and experiences.
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Nominee Recommendatior

The nominating and corporate governance committkeonsider recommendations for director nomineesle by stockholders.
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 or second board meeting held prior mahnual meeting of stockholders. No
candidates were recommended by stockholders d2€ihg .

The nominating and corporate governance commitiesiders individuals recommended by stockholdetkérsame manner and to the
same extent as it considers director nomineesifaehby other means. The chairman of the nomimggéind corporate governance committee will
make exploratory contacts with those nominees whkils, experiences, qualifications and persotiaibates satisfy those that the nominating
and corporate governance committee has identiezsaential for a nominee to possess, as deseatfimee. Then, an opportunity will be arranged
for the members of the nominating and corporateegance committee or as many members as can donseet the potential nominee. The
nominating and corporate governance committeetigih select a nominee to recommend to the boaddexdtors for consideration and
appointment. Board members appointed in this manileserve, absent unusual circumstances, urgirthlection by our stockholders at the next
annual meeting of stockholders.

Communications with the Board

The board of directors has adopted the followirecpdure in accordance with the requirements oNt¥i8E 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@ihmunications 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 Secyewill 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 anynraunication, a record of all communications recgivecompliance with this policy.

Members of the board may review this record of camications upon their request to the Corporateedagr. In addition, the receipt of
any accounting, internal controls or audit-relatethplaints or concerns will be directed to the ohain 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 responsies with respect to the external reporting
process and the adequacy of the Company’s inteamatols. Specific responsibilities of the audibuuittee 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 fierforming an independent audit of the Compangtssolidated 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 @y management and KPMG LLP the audited finarste&tbments contained in the
Company’s Annual Report on Form 10-K for the yeasted December 31, 2013 he audit committee also discussed with KPMG [thé matter:
required to be discussed by the Public Company émiing Oversight Board Auditing Standard No. 16m@aunications with Audit Committees.
The audit committee has received from KPMG LLPuhigten disclosures and the letter required byapplicable requirements of the Public
Company Accounting Oversight Board regarding thieependent registered public accounting firm’s comications with the audit committee
concerning independence, and has discussed withGKBIMP its independence.

The audit committee also considered whether theigiom to the Company by KPMG LLP of certain nordauservices is compatible with
maintaining the independence of KPMG LLP. The aadihmittee has satisfied itself as to the indepeoel®f KPMG LLP.

Based on the audit committee’s review and discussiescribed above, the audit committee recommetodtbe board of directors that the
audited consolidated financial statements be iregud the Company’s Annual Report on Form 10-Kthar year ended December 31, 2013 for
filing with the Securities and Exchange Commissibimis report was submitted by the audit committee,

Martin G. McGuinn, Chairman
Edward G. Galante

Daniel S. Sanders

John K. Wulff

Dated: February 6, 2014

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 and Management Development CommitteeeRort

The compensation and management development cagerhitis reviewed and discussed the CompensationdSisn and Analysis
contained in this Proxy Statement with managemedttae compensation and management development itte@sindependent compensation
consultant and, based on its review and discussibesompensation and management development cmamecommended to the board of
directors that the Compensation Discussion andysisabe included in the Company’s Annual ReporForm 10-K for the year ended
December 31, 2013 and this Proxy Statement. Thizrtevas submitted by the compensation and managetegelopment committee,

Farah M. Walters, Chair
James E. Barlett

David F. Hoffmeister
Jay V. Ihlenfeld

Dated: February 28, 2014

The compensation and management development cemmggiort does not constitute soliciting matergdd shall not be deemed to be f
or incorporated by reference into any other filimgder the Securities Act of 1933, or the Securliieshange Act of 1934, except to the extent that
the Company specifically incorporates the compeéosatnd management development committee repagfesence therein.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summan

Our compensation program for named executive officeintended to (1) support the execution oftmsiness strategy and long-term
financial objectives, (2) attract, incentivize aethin a talented team of executives who will pdevieadership 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 performaasewnell as their individual performance. Our comgagion and management development
committee has designed our executive compensatagram based on principles that reflect these gbjgs These principles have contributed to
our strong performance and rewarded executiveoppptely.

We closely monitor our performance in relationtte performance of those companies included in ear group, as described below in
Compensation Discussion and Analysis (“CD&A"). Altigh we generally aim for our compensation to bapetitive with our executive
benchmarking peer group, whether our incentive ianmg pay out at, above or below the targeted anarpends on internal performance met
and overall Company performance. This compensatiarcture is consistent with our philosophy of parfance-based pay that also enables us to
attract and retain the top talent in the industry.

In 2012, our chief executive officer (“CEO”) ancetmanagement team developed a 3-year strategi¢qpiarhance the overall growth of
the Company. This strategic plan builds upon then@any’s achievements like our global expansion tvhias resulted in one of the most
geographically diverse business models in our itmdusur development of new technologies that asiklsame of the most significant global
issues that society will face over the next sewseals, and our commitment to social responsibiifety and environmental stewardship. Our
long-term objectives are to deliver annualized isgsgrowth at the same levels as top tier chencimadpanies. We believe achieving these
objectives will significantly increase stockholdedue.

Our ability to develop innovative technology isrdical element to achieve our strategic plan arghte value for our stockholders. We
utilize technology and create stockholder valusio 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.

2013 Plan Design Changes

In order to better support the execution of outstyic plan, and to further incentivize our exeegifor greater performance, we made
changes to our compensation plans effective Jariy&913 to ensure alignment with stockholder gges and to carry forward the positive
aspects of our prior pay program. These changesxpldnation for change are described more fullgwbe

28




Performance MetricWe replaced the Operating EBITDRperformance metric with Adjusted EBIP focusing on growth in earnings o
the prior period. We believe that Adjusted EBIT\gtio is a more appropriate metric for a maturing pany and that this migration increases the
emphasis on management’s accountability for cagltatation decisions. We also believe that Adjd€E8IT growth fully aligns the management
team to our strategic plan that anticipates a iceltael of profit growth each year. Our incentplans will pay out based on the level of
achievement of these goals.

Annual Performance Bonus PlanAlong with Adjusted EBIT growth, the annual perfante bonus plan includes other metrics that are
critical to the accomplishment of our strategicnpdad the sustainability of the Company. We comtitiufocus on working capital and steward:
metrics, including injuries, process safety andimmmental targets. Balancing these measures entwaewe continue to build on our high
standard of performance in these areas. The pdancahtemplates a personal modifier set by our emsgtion and management development
committee based on individual goals.

Long-Term Incentive PlanThe annual grant of equity awards in 2013 consistdely of performance-based restricted stock units
(“PRSUs"), which are earned based on Adjusted E@Bblwth over a two-year time period as compareditogoals. Stock options and time-based
restricted stock units (“RSUs”") were not includedpart of the annual grant mix. We believe thaifgt00% of our annual grant value in PRSUs
helps drive the growth required for us to achienestrategic goals. We believe that the focus ¢bates from driving our plan with a single
measure of company profitability, Adjusted EBIT gth, coupled with the fact that the payout from tten is denominated in Company stock
subject to share price performance over the pedoom and vesting periods, is fully aligned withrcktwlder interests and best reflects
management’s role in growing stockholder value.

Stock Ownership Guidelineg.he executive stock ownership guidelines were niedlifo now include only a percentage of unvested
PRSUs, RSUs and restricted stock awards (instetttedtill amount of such awards under the priodglines).

2013Performance

We believe the performance goals that drive ourgmmseation program for the named executive offieene instrumental in helping us
achieve solid financial performance in 2013 despithallenging macroeconomic environment, whichaoted demand in Europe and Asia.

 Our net sales were $6.5 billion in 2013 , u@4d #om 2012 , the third highest level since 2088.
» We generated Adjusted EBfTof $1.1 billion in 2013 , up 9.8% from 201 #he second highest level since 2
+ Diluted net earnings per share was $6.91 in 2048196.6% , the highest level since 2008, Igrdek to the recognition of deferred

proceeds generated by the 2006 settlement agreevitbrihe Frankfurt, Germany Airport (“Fraport”) szll and move our German
polyacetal operations.

@ Operating EBITDA and Adjusted EBIT are non-GAAPdintial measures. Adjusted EBIT is a non-GAAP finainmeasure that we define as net earnings
(loss) less interest income plus loss (earningsh fdiscontinued operations, interest expense ams tand further adjusted for certain items and
noncontrolling interests (“Adjusted EBIT”). Operragi EBITDA is equal to Adjusted EBIT plus depreaatiand amortization (“Operating EBITDA"). See
Exhibit A to this Proxy Statement for additional informatmncerning these measures and a reconciliatidmesetmeasures to net earnings, the most

comparable U.S. GAAP financial measure.
@ We reference back to 2008 since that is the etdte for which we adjusted financial informatfon our 2013 change in accounting for pension ahero
post-retirement obligations.
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+ Adjusted earnings per shatof $4.50 , excluding the gain on the Fraport set#iet and certain other items, an increase of 1@686
2012 and the second highest level since 2008.

» Our cumulative total stockholder return over fhier one-, three- and five-year periods was 25%% and 361%respectively

« We generated adjusted free cash ftbaf $372 million in 2013, up 9.7% from 2012

Response to Advisory Vote and Stockholder Feedback

The compensation and management development caemithich is responsible for designing and adnenisg our executive
compensation program, values the feedback recéigedstockholders in their vote on our say-on-pegppsal, and will consider the outcome of
the vote when making future compensation decisionexecutive officers.

We were pleased that over 96% of the votes c&@18 on the non-binding advisory vote on compeasatiere in support of the
compensation paid to our named executive offidéesertheless, consistent with its strong intemestéockholder engagement, communication
transparency, the compensation and managemenbgeveht committee continued to examine our execuiivepensation program to assure
alignment between the interests of our senior ekexsiand stockholders.

2013Pay Decisions

In light of industry compensation market movemend atrong individual performance, all of our naneeecutive officers received base
pay increases effective March 2013 , except faew@yrhired named executive officer.

In February 2013 , we awarded PRSUs to each ofi@amed executive officers under our 2013 long-tercemtive plan.
Under our annual performance bonus plan, for 2013 :

» our Adjusted EBIT and working capital exceededeaigvels; an

 our stewardship performance exceeded target lewéls occupational and process safety exceedingrsupperformanc

Based on such performance, the compensation andgaarent development committee set a 141% payoetr und 2013 annual
performance bonus plan and established individedbpmance modifiers for the named executive office

Also in 2013 , PRSUs that were granted in 2010egkand paid out at 86.97% of target. This awardthadther PRSUs are described
below in this CD&A.

®  Adjusted earnings per share is a non-GAAP finanoighsure that we define as earnings (loss) frortiraing operations, adjusted for income tax (priovis
benefit, certain items, refinancing and relatedegrges and noncontrolling interests, divided byntimaber of basic common shares, convertible praferre
shares and dilutive restricted stock units andkstgdions calculated using the treasury method.Eéébit A to this Proxy Statement for additional
information concerning these measures and a rd@dimni of these measures to the most comparal8e GAAP financial measure.

@ Adjusted free cash flow is a non-GAAP financial @& that we define as cash flow from operatioss &¢her productive asset purchases, operating cash
flow from discontinued operations and certain dish adjustments. Seexhibit A to this Proxy Statement for information concerniinig measure and a
reconciliation of this measure to the most compar&hS. GAAP financial measure.
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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;

+ an executive compensation recoupment policy (@wblack”);

« an insider trading policy that prohibits the hedgaf risk and placing our shares in margin accqunts
+ equity granting guidelines; and

+ no employment agreements.

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

» payment opportunities for both the annual penfamce bonus plan and the lotegm incentive plans are capg

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

* periodic assessment of the annual performangasand long-term incentive plans by managementl@dompensation and
management development committee’s independent@asagion 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 dikecofficer's individual performance does not megpectations, our executive compensation
program is designed to reduce the amount of tot@pensation received by such executive officer.

The CD&A provides an overview of our compensatioogpam and explains how pay is determined for da©@@nd the other executive
officers named in the 2013 Summary Compensation Tab(eollectively, our “named executive officers”).ubnamed executive officers f@013
and their titles as of December 31, 2013 were:

Mark C. Rohr Chairman and Chief Executive Gific

Steven M. Sterin Senior Vice President and {OFirgancial Officer

Jay C. Townsend Senior Vice President, Business Strategy Developnfeacurement and Advanced Fuels
Technology

Gjon N. Nivica, Jr. Senior Vice President, Gah€ounsel and Corporate Secretary

Lori A. Johnston Senior Vice President, Humasdurces
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Oversight of the Executive Compensation Process

The compensation and management development caamnsttesponsible for establishing compensatioitipsland programs that are
consistent with our business strategy and alignéid eur stockholders’ interests. Specifically, tempensation and management development
committee is responsible for:

* reviewing and approving the corporate goals andatbijes relevant to the compensation of the CEOadinelr executive officer

« evaluating the performance and compensation o£#@ 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, including our annual ingeriibnus and our long-term
incentive plans, and all grants of awards undeh gl@ns to executive officers; and

» overseeing the development and implementation afession plans for the CEO and the other key eies

Our compensation and management development cosenstcomprised entirely of independent directassdefined under NYSE listing
standards).

Role of the Compensation Consultant in Making Deciens

The compensation and management development cogerhidis retained Frederic W. Cook & Co., Inc. (“F@bK’) as its independent
outside compensation consultant to advise it imeation with executive compensation matters. Smice2010, representatives of FW Cook h
regularly attended compensation and managemenlogerent committee meetings as requested by its,cdmadl have reported directly and
exclusively to the compensation and managementa@vwent committee on matters relating to compeosdtir the named executive officers.
During 2013 , the compensation and managementaawveint committee requested that FW Cook:

 analyze and benchmark incentive targ
* review and provide guidance on compensation plaigd
* review the composition of our peer group and recemurmodification:

» conduct an analysis of compensation for our etiee officers, and assess how target and actuapeasation aligned with our
philosophy and objectives; and

» provide market data, historical compensationrimiation, internal equity comparisons, share usagedilution, competitive practice
information and recommendations regarding comp@rst&iends and compensation strategy.

In 2013, the nominating and corporate governaoncentittee also requested that FW Cook analyze andhmeark non-employee director
compensation.

During 2013, FW Cook provided to the Company adyices approved by the compensation and manageieesiopment committee
(and the nominating and corporate governance caeenitith respect to non-employee director comp@rsaflhe compensation and
management development committee has considere@lationship with FW Cook in light of factors deethimportant by the SEC and the
NYSE and has determined that there is no conffigtterest with FW Cook
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Role of Management in Making Decisions

The compensation and management development cazemétjularly meets with the CEO and the seniorpiesident, human resources
receive reports and recommendations regardingdimpensation of our executive officers other than@&O. In particular, the CEO submits
recommendations, as appropriate, to the compensatio management development committee on theshdmy, target annual performance
bonus award levels, and target levels of long-t@centive plan compensation to be offered to eaele@tive officer. Recommendations are
developed in consultation with the senior vice jolest, human resources (other than for herself)theadompensation and management
development committee’s independent compensatinautant and are accompanied by market data prpgreuch consultant. In addition, the
CEO makes recommendations to the compensation andgement development committee on the individedbpmance modifiers used to
determine each executive officer's actual payoutenrthe annual performance bonus award, as fultearibed below in Performance
Assessment and Individual Compensation Decis.” Although the compensation and management dewaop committee considers the CEQ’s
recommendations, the final decisions regarding bakey, annual performance bonus plan and long-tecentive plan opportunities and
individual performance modifiers are made by thepensation and management development committeeCE® does not make any
recommendations to the compensation and manageteesliopment committee regarding his own compensatio

Compensation Philosophy and Elements of Pay

Compensation Philosophy.Our 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 design reward executives for superior
company and individual performance through awafd@maual 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 amdwide pay that is competitive, performance-baatédned
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, isitatle among our
executive officers, and recognizes the knowledkjfls and attributes of our executive officers;

» Performanc-based —pay should reward individual and Company perforoeanhen 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 arainréey executive
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Elements of Compensation.The table below summarizes the current elemdrasrocompensation program and how each element

supports the Company’s compensation objectives:

Compensation Performance- Stockholder Talent
Element Description Competitive Based Alignment Focus
Base Salary Fixed level of compensation X X
Determined within a competitive range
established through independent analysis
Annual Performance-based cash incentive X X X X
Performance Bonus opportunity
Award 2013 plan measures were Adjusted EBIT
growth, working capital and stewardship
metrics (injuries, process safety and
environment)
Long-Term Incentive
Awards
Performance- Long-term performance plan X X X X
based Restricted 2013 plan measures were Adjusted EBIT
Stock Units growth over a 2-year performance periog
(2013 and 2014), with an additional 1-yegqr
vesting period after performance
determined
Stock Optiong? Variable pay based on increases in our g X X X X
price over time
Time-based Awards vest over minimum three-year teym X X X
Restricted Stock
Units®
Restricted Stock Awards vest over minimum three-year tefm X X X
Awards®
Retirement Plans Celanese Americas Retirement Savings X X
Plan
Celanese Americas Supplemental X X
Retirement Savings Plan
Celanese Americas Retirement Pension X X
Plan
Celanese Americas Supplemental X X
Retirement Pension Plan
Severance Change in Control Agreement X X X
Arrangements Executive Severance Benefits Plan X X

@ Granted for new hire awards and in special circamsts. None were granted to any named executieoffi 2013,
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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 equigtdaompensation, when allocating these compensgiéments, we utilize a compensation
mix more heavily weighted towards variable and loegn incentive compensation. The compensatiomasarthgement development committee
believes that the CEQ’s compensation should bentbst heavily weighted towards variable and longatercentive awards to align his
compensation with stockholder interests. According00% of his 2013 annual long-term incentive a@rhich accounted for 68% of his total
targeted compensation) was allocated to PRSUs.

To establish the appropriate target level of corsptian for the CEO and each executive officer, eachpensation element is reviewed by
the compensation and management development caeraainst market data for our peer group provigettie compensation and management
development committee’s independent compensatinauttant. Since a majority of the total compensatibour executive officers is
performance-based and, therefore, “at risk”, aatoatpensation is determined by Company performandeandividual performance against pre-
established objectives. If we achieve our annudbpmance targets, and an executive officer megtwidual performance objectives, the
compensation and management development commifibéésophy is to target his or her compensatiobeg@ompetitive with members of our
peer group for total annual cash compensation (balsey plus annual performance bonus award) gatlannual compensation (total annual cash
compensation plus long-term incentive awards).hBoextent that we exceed our annual performangetsaand an executive officer significantly
exceeds individual performance objectives, our cemsption program is designed to reward such execafficer by paying total compensatior
the top quartile of the peer group. To the extbat tve do not achieve our annual performance tuarean executive officer’s individual
performance does not meet expectations, our corafiengprogram is designed to reduce the amourdtaf tompensation received by such
executive officer.

Setting compensation targets based on comparativketndata is intended to ensure that our compiensatactices are competitive in
terms of attracting, rewarding and retaining exi#est In addition, because each executive offidarget compensation is set by reference to
persons with similar duties at companies in our geeup, the compensation and management develdmuoemittee does not establish any fi.
relationship between the compensation of the CEDtlzax of any other executive officer. Internal gayity among the other executive officers is
also considered when setting compensation targkéslevel of responsibility, scope of role and irip@ the organization are all taken into
consideration.

Our Compensation Peer Group

As noted above, the compensation and managemegibgevent committee’s independent compensation ¢t@améyrovided an analysis of
compensation data and practices from a select gybpper companies in the chemical industry. Thremensation and management development
committee, with the assistance of the independemipensation consultant, identified the companideetmcluded in our peer group based
primarily on industry, market capitalization anchaal revenue. In some cases, the compensation andgament development committee also
considered other criteria such as the number of@raps at a potential peer company, the complexitypotential peer company’s business, and
whether the role and responsibilities of a potépigr company’s executive officers were comparabthose of our executive officers. The
compensation and management development commett@éved our peer group in both 2012 and 2013, aad¢ommittee determined that the
peer group would remain unchanged after the amewaw in 2012 and 2013.
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The 2013 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 and management develdproemmittee strives to set executive compensatidevals that are competitive
with the companies in the peer group, it does igidly adhere to a particular target in determin@gcutive compensation. Any executive
officer’s total compensation may vary from the &tsydue to various other factors, including exceyatily strong or weak Company performance
over the prior year and particularly strong or waakvidual performance over the prior year. Thenpensation and management development
committee also takes into account additional irdiial factors when establishing total executive cemsation levels, including an executive’s
position within the Company, level of experien@anure and need for retention.

Base Salary

Our CEO and the other executive officers are camsidl “at-will” employees. As such, the compensatind management development
committee annually reviews and approves the bdagesafor the CEO and each of the other execuffieers. In making a determination of the
appropriate level of an executive officer’'s badaryathe compensation and management developmemndtee considers a number of factors,
including (i) the scope, complexity, and finan@albusiness impact of the executive’s position tlie executive’s level of expertise, experience
and individual performance, (iii) how the executd/base salary compares to that of the Companiiar@xecutives, and (iv) how the executive’s
base salary compares to the base salary of siyasdtlated executives at companies in our peermraa a result of the factors mentioned above,
base salaries may actually be set higher or lolgr the median level of similarly-situated execesiat companies in our peer group, when
appropriate.

Annual Performance Bonus Awards

Plan Summary. A target annual performance bonus award, expiess@ percentage of annual base salary, is seafbrexecutive office
based on the market data for his or her positi@hras or her level within the organization. Targgehus percentages for each named executive
officer are shown in the chart below. For 2013g, dlctual annual performance bonus award that asutixe officer could receive ranged from
0% — 300% of his or her target annual performamcaib award based on: (i) our achievement of cebiaéiness, financial and stewardship
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¢éodompensation and management
development committee by our CEO after the enthefiscal year, based on his assessment of trefegatiry completion of the various individ
objectives. The formula for determining the acmyout for each executive officer is as follows:

Business Individual
Target Bonus times Results times Results equals Annual Bonus
Business Individual
- Target Annual
EEl|g|'ble S T X Perfocrjr_?ance X Perfocrj?ance = Performance Bonus
arnings % Modifier Modifier Award (0 - 300%)
(0 - 200%) (0 - 150%)

Eligible earnings is defined as base pay thatriseszhfor the year. This amount is reflective of gay adjustments that might have been
made throughout the year. The annual performangasplan award is paid in March of the year follogvthe performance period.
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Company Goals and ObjectivesThe annual performance bonus awards for 2013 based on our achievement of incremental levels of
Adjusted EBIT, a working capital component (AccaiReceivable, Inventory and Accounts Payable) séadardship goals relating to individual
and process safety and the environment. Within e&tiese performance metric areas, there are thceemental performance levels, which are
referred to internally as threshold, target ancesiop. The target level for all metrics is set mtaants that generally reflect our internal,
confidential business plan at the time the award®satablished. These goals generally requirefalbigl of performance over the one-year
performance period to be achieved. Threshold apdrir levels are set as a percentage of targetlesidned to keep executives motivated

throughout the year (threshold) as well as rewaoggtional performance (superior).

For 2013 , the target annual performance bonusdsaard the measurement level for each of the naxexlutive officers were as follows:

Target Annual Mix of Business

Performance Bonus 2013 Performance Metrics Unit and Total Company
Named Executive Officer (% of Base Salary) and Relative Weight Metrics
Mark C. Rohr 130%
Steven M. Sterin 80% 65% Adjusted EBIT
Jay C. Townsend 80% 20% Working Capital 100% Total Company
Gjon N. Nivica, Jr. 70% 15% Stewardship
Lori A. Johnston 70%

The threshold, target and superior performancddesas well as the actual performance levels angsponding payout percentages, for

performance measures used in the 2013 annual penfme bonus, were as follows:

Metric Weighting Threshold Target Superior Actual Payout %
Adjusted EBIT® 65% (5.00% 7.0% 15.0% 9.8% 93%
Working Capital® 20% 15.3% 14.8% 14.3% 14.7% 26%
Occupational Safety 5% 5.0% 15.0% 25.0% 42% 10%
Process Safet§y 5% 5.0% 15.0% 25.0% 8% 2%
Environment® 5% 5.0% 15.0% 25.0% 34% 10%
141%

Aggregate business performance modifier

®

@)

(©)

@)

5)

For purposes of calculating annual performance demards, Adjusted EBIT is defined as net earnflugs) less interest income plus loss (earningsi fr
discontinued operations, interest expense and taresfurther adjusted for certain items, expressea percentage of improvement from the prior.ygee

Exhibit A .

For purposes of calculating annual performance demvards, the working capital component is defiae¢h) third-party accounts receivable plus
(b) inventory less (c) third-party accounts payatieded by (d) net sales, computed monthly. Thutetaeflects the full year average of the montlelguits

compared to the targets.

For purposes of calculating annual performance $amards for occupational safety, the number of @omg and contractor injuries is expressed as a
percentage of improvement from the prior two-yearage.

For purposes of calculating annual performance bamards, process safety includes major plus sehims of primary containment (defined as a releése
greater than 10% of process safety quantity), esge as a percentage of improvement from the pimyear average.

For purposes of calculating annual performance $amards, environment includes major plus serioug@mental release (defined as a release that is
greater than 20% of the reportable quantity), esggd as a percentage of improvement from the fvimyear average.

The financial metrics and the performance levelevagproved by the compensation and managemenbgevent committee.
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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 compensationighperformance-based, aligning
management’s interests with those of stockholdesslescribed above in theElements of Compensatiotéble, 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 2009, the compensation and maragedevelopment committee has annually granteck(®n 2012) overlapping long-term
incentive awards to our executive officers to pdavihem with personal financial motivation to hefpreac h our longer-term goals. In addition to
providing the officer with a long-term stake in aurccess, we believe these awards serve as aaghifetention tool to dissuade them from
leaving the Company. The Company makes these awarts our 2009 Global Incentive Plan (the “2009'GIwhich our stockholders most
recently approved in 2012.

Performance-Based Awards That Paid Out in 2013n e of our prior PRSUs vested during 2013 20 long-term incentive plan (the
“2010 LTIP"), as described in prior Proxy Statenserthe 2010 LTIP paid out at 86.97% of the targedvant. The award vested in October 2013
based on the achievement of levels of Operating’EBIduring 2011 and 2012 and total stockholderme{tiTSR"), as compared to peer
companies in the Dow Jones US Chemicals Index duhie period from October 1, 2010 through Septer@BeR013. Performance compared to
targets is shown below:

Operating EBITDA Operating EBITDA Operating EBITDA

Year Weighting % Target @ Actual @ Payout % TSR Modifier @
2011 40% $1,320 $1,362 43.18%
2012 40% $1,495 $1,209 20.87% 109.1%
2011 + 2012 20% $2,815 $2,571 15.67%
79.72% Total 86.979

@ Dollars in millions

@ The TSR modifier was determined based on the plegerformance against the TSR peer group amdraufla under which 50th percentile TSR produceatget (100%)
payout.

Awards Granted in 2013 For 2013, the compensation and management geweltt committee approved a long-term incentive ftlaa “
2013 LTIP”) under the 2009 GIP pursuant to whictaeds of PRSUs were made to our executive officlre.awards were weighted towards
performance with 100% of the named executive officequity awarded as PRSUs. The compensation amdgement development committee
believes that this allocation provides an appraerimlance of risk/reward and retention of eacltetkee officer. PRSUs granted on February 6,
2013 facilitate stock ownership and will vest 508teach of February 1, 2015 and January 1, 2016édbasthe Company’s achievement of target
levels of Adjusted EBIT growth during 2013 and 20f4he growth target is not met, participantsiwi entitled to receive as the performance
payout 34% of the target number of PRSUs if the @amy’s Operating EBITDA for the performance periegreater than 5% of net sales for the
performance period.

As discussed underSetting Total Compensatidrabove, the total award value for the long-termeintives is determined by the
compensation and management development comméttdeyear in its discretion as part of setting tatalual compensation, taking into account
market data from our peer group. The award valtiees divided by the grant date fair value of thea to determine the number of units actt
awarded. The starting value for the award, howal@es not represent the actual compensation thedhawrecutive officer will realize. These
awards are intended to focus the named executfiee on future company performance, and the aetlae realized by a named executive
officer will depend on our performance over timel dme named executive officer’'s continued employtméth the Company. See2013 Grants
of Plan-Based Awards Tabldor additional information.
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Awards Granted in 2014For 2014 , the compensation and management develtmommittee approved a long-term incentive plha
2014 LTIP”) under the 2009 GIP pursuant to whictaeds of PRSUs were made to our executive officlre.awards were weighted towards
performance with 100% of the named executive officequity awarded as PRSUs. PRSUs granted on &gb6y 2014 facilitate stock ownership
and will vest 50% on each of February 1, 2016 amlidry 1, 2017, based on the Compamachievement of target levels of Adjusted EBITvgh
during 2014 and 2015. If the growth target is net,mparticipants will be entitled to receive as pleeformance payout 34% of the target numbx
PRSUs provided that the Company’s Operating EBITBAhe performance period is greater than a péagenof net sales for the performance
period.

Other Compensation Elements

Consistent with providing a total pay program tisagufficiently competitive with our peer companggsas 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 foc@kees are comparable with those provided by @ar gompanies
and are generally the same benefits available tother U.S. employees. In addition, we maintaireaecutive annual physical program that
allows our executive officers to monitor and assksg overall health on a regular basis. We belignis program mitigates risk to the Company
by providing key leaders with important informatiabout their health status, enabling them to takeagiive steps necessary to maintain a health
status consistent with their ability to effectivédad our Company.

Celanese Americas Retirement Pension PlaAll of our named executive officers participatetihe same tax-qualified retirement plan, the
Celanese Americas Retirement Pension Plan (“CARRRSEnsion plan sponsored by Celanese Americas ah€of our wholly-owned
subsidiaries (“Celanese Americas”), but becausiifféfrent hire dates, their participation formuthiffer. This plan covers substantially all of our
U.S. employees. Accrued benefits under the CARPf Wezen as of December 31, 2013. S2013 Pension Benefits Tallléor additional
information.

Celanese Americas Retirement Savings PlaAll of our named executive officers are eligibbeparticipate in the Celanese Americas
Retirement Savings Plan (“CARSP"), a tax-qualifigdfined contribution plan (401(k)) sponsored bya@ese Americas. This plan is available to
substantially all of our U.S. employees. Se&aupplemental Perquisites and All Other Compensaiarie” for additional information.

Celanese Americas Supplemental Retirement Savinigs P Certain of our named executive officers wereilelggin 2013 to participate in
the Celanese Americas Supplemental Retirement §aWtan (“CASRSP”), an unfunded, nonqualified dediicontribution plan sponsored by
Celanese Americas. Se&lpplemental Perquisites and All Other Compensaiadrie” for additional information.

Celanese Americas Supplemental Retirement PensitanP Certain of our named executive officers wereileleggin 2013to participate it
the Celanese Americas Supplemental Retirement&eR&n (“CASRPP”), an unfunded, nonqualified “esccbenefit plan” sponsored by
Celanese Americas. Accrued benefits under the CASRETe frozen as of December 31, 2013. S&@1'3 Pension Benefits Taliléor additional
information.

2008 Deferred Compensation PlanOur deferred compensation plan provides certaguosenior employees the opportunity to defer a
portion of their compensation in exchange for afeippayment amount equal to their deferrals asstetjubased on the market-performance of
specified measurement funds selected by the paatiti See 2013 Nonqualified Deferred Compensation Talfier additional information.

Severance Plan. In order to have a competitive benefit that ader consistent administration without negotiati@f special payments,
we have an Executive Severance Benefits Plan (t8aee Plan”) that applies to our executive offid@mended in 2013 to include the CEQO) as
well as other company executives. The Severangetvides cash payments upon involuntary ternonatiithout cause. SeePotential
Payments Upon Termination or Change In Con” for additional information. This benefit is notailable in the event of a change in control to
individuals that have a change in control agreerasrttescribed below.
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Change in Control Agreements.We have change in control agreements with eacliioéxecutive officers. The change in control
agreements provide for a cash payment to be maithe xecutive officers following a terminationeshployment by the Company without
“cause” or by the officer with “good reason” withnyears following a “change in control” (as eaehnt is defined in the change in control
agreements) or following the first public announeeatof a potential change in control transactionyjoled certain conditions are satisfied,
including consummation of the related transact®ee “Potential Payments Upon Termination or Change Imt@® ” for additional information.

In approving the change in control agreementsctimpensation and management development committesidered the prevalence of
such agreements among similarly-situated execuéivesr peer companies based on data collectaiddCompany by the compensation and
management development committee’s independenteasagion consultant. The compensation and manageteeslopment committee also
determined that the uniform non-compete and noititolauses contained in such agreements proviaigraficant benefit to the Company.
Specifically, the change in control agreements ipibthe officer from soliciting customers of, ooropeting against, the Company for a period of
1 year following the date of termination if suchménation occurs following the announcement of ange in control event and 2 years following
the date of termination if such termination ocaafter a change in control event.

Perquisites. The Company provides its executive officers Wiithited employee benefits and perquisites. Thesalascribed in the “
Supplemental Perquisites and All Other Compensakedvle”.

Performance Assessment and Individual Compensatiecisions

For 2013, as discussed more fully above, the jpahelements of compensation for each of our naexedutive officers were base salary,
annual performance bonus awards and long-term fiveeawards in the form of PRSUs. Each of theseglaments was reviewed by the
compensation and management development committeeere assessed in relation to the other elenpaidsto each executive. The
compensation and management development committeeision on the levels of pay to award was deteethbased on our philosophy to be
competitive with our peers. As previously discussedual pay received will vary based on businassiadividual performance and may be
realized at above or below peer group median leVéls compensation and management development dtarbelieves that individual
performance goals are appropriate instruments &asuring individual contributions to strategic argie initiatives.

At the beginning of each fiscal year, the CEO dreddompensation and management development coranaitely set the annual,
individual performance objectives for the CEO. Barfance against goals is reviewed throughout the ge a periodic basis. Individual
performance objectives for the CEO during 2013udet the following:

. Achieve Adjusted EBIT and working capital targets
. Achieve improvement in stewardship performanedefy and environment);
. Leverage technology and innovation; and

. Capitalize on strategic opportunities.

At the end of the fiscal year, the CEO submithdompensation and management development coraraitierformance self-assessment.
The performance assessment is based on factorasuathievement of company and individual objestawed contributions to our financial
performance. Individual performance of the CEOsediby the compensation and management develomamntittee in consideration of merit
increases in base salary and the individual pedioge modifier on the annual performance bonus plan.

At the beginning of each fiscal year, each exeeuifficer (excluding the CEO) jointly sets theinaal, individual performance objectives
with the CEO, subject to review and approval byabmpensation and management development comniittieidual performance objectives
the other executive officers in 2013 included tbki@vement of Adjusted EBIT, working capital aneveardship objectives compared to target
goals. They also included specific objectives szldb execution against critical corporate initie§ and our strategic plan, cost reduction, human
resource development and leadership alignmentiéend of the fiscal year, the CEO conducts a fiemiew with each of his direct reports,
including each executive officer, and rates theif@grmance. The CEO then submits to the
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compensation and management development commiied@mance assessment and compensation recomtioenia each of the executive
officers, including the named executive officereeTperformance evaluations are based on factohsasuachievement of company and individual
objectives and contributions to our financial parfance. Individual performance of the named exeeudfficers is used by the CEO and the
compensation and management development committasideration of merit increases in base saladytiae individual performance modifier
on the annual performance bonus plan.

The compensation and management development cageméttiews and evaluates the CEQO'’s self-asses@hpatformance against
objectives and, with input from the independent pensation consultant, determines in executive ae$sise salary adjustments and the
individual performance modifier assigned to the CE®e compensation and management development dteermreviews and approves the base
salary adjustments and the individual performanodifiers for the other executive officers, basegant on recommendations by the CEO. The

compensation and management development commitieggssment of each executive officer's performaglegive to Company and personal
objectives was communicated to the executive.

For 2013 , each named executive officer receivecctimpensation and other benefits in tl2©13 Summary Compensation Tablkelow.

Additional Information Regarding Executive Compenisan

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

Executive Stock Ownership Requirements

The compensation and management development cagerhiis adopted revised, more stringent stock ohipegsidelines for senior
management. Beginning March 1, 2013, the typesaidrities that count toward required share ownpnglgire narrowed and now include only
(i) shares of Common Stock owned outright, whethéividually or through beneficial ownership inragt or partnership, (i) PRSUs and RSUs
that have vested with delayed settlement undepoar hold requirement, (iii) shares of Common &toc share equivalents held in a Company-
sponsored deferred compensation or retirement (igr§0% of unvested restricted stock awards 6096 of earned but undistributed PRSUs that
will vest within one year of the measurement daig @i) 60% of unvested RSUs that will vest witloime year of the measurement date. Stock
options do not count towards the executive offe@wnership requirements. Failure to meet stockensinip requirements, or failure to make a
meaningful effort to do so, may result in the examuofficer not receiving future base salary irages or long-term incentive awards, and may
also make the executive officer ineligible for pition.

The following table sets forth, as of DecemberZ11,3 , the ownership requirement (expressed ascenqtage of base salary) for each of
our named executive officers, the actual numbehafes or equivalents owned and resulting ownepipentage, and the deadline for
compliance, under our current ownership guidelines:

Ownership Deadline for

Requirement as a Total Number of Compliance with

Multiple of Base Shares or As % of Base Stock Ownership
Named Executive Officer Salary Equivalents Salary @ Guidelines
Mark C. Rohr 600% 75,35! 363% December 2017
Steven M. Sterin 300% 54,66¢ 460% December 2017
Jay C. Townsend 300% 169,21 1,616% December 2017
Gjon N. Nivica 300% 31,49¢ 315% December 2017
Lori A. Johnston 300% 19,68: 229% December 2017

@ Calculated using $50.06 , the average of the 2¢§f8dnd low share prices, and average salary d@dig.
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Executive Compensation Recoupment Policy

In order to further align management’s interesthwhe interests of stockholders and support gaseighance practices, our compensation
and management development committee adopted ap@ent (also known as a clawback) policy applicableng-term incentive cash awards
and equity awarded to an employee along with onuahperformance bonus plan. The policy prohittissawardee from (i) disclosing
confidential or proprietary information, (ii) compeg with us, and (iii) soliciting or hiring emplegs, former employees or consultants of ours for
a period of one year following the termination loé awardee’s employment with us for any reasothdrevent that the awardee violates the
provisions of the recoupment policy, the awarddecgase vesting and forfeit any rights to the eedeawards and will be required to deliver tc
any amount received from the long-term incentiv&hcaward or gain realized on any stock option égesoor any other transaction relating to an
equity award granted by us.

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

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,

(i) purchasing our Common Stock on margin, andi\iithout prior consent, pledging shares of oun@aon Stock.

Tally Sheets

From time-to-time, the compensation and managederglopment committee reviews a summary repoftatly sheet,” prepared by
management for each executive officer. The purpbsetally sheet is to show the total dollar vatiehe executive’s annual compensation. This
includes the executive’s base salary, annual pedace bonus award, lorigrm incentive compensation, perquisites, penseefit accruals, ar
other compensation. The tally sheet also showsrggdf Common Stock and equivalents, and accuedilzlue and unrealized gains under
prior long-term incentive compensation awards.ddition, the tally sheet shows amounts payablédcekecutive officer upon termination of the
executives employment under various circumstances, inclutétigement or a change in control. The compensaticd management developrn
committee uses tally sheets to estimate the tatal@ compensation of the executive officers, angrbvide perspective on the value accumul
by the executive officers from our compensatiorgpam and the potential payouts to them under aerafitermination scenarios.

Employment Agreements

The compensation and management development cagerhiis determined that it is not in our best isteeenter into employment
agreements with the CEO or any other executiveaffof the Company. However, we have entered iffer tetters in connection with hiring
certain executive officers from time to time. Thes$ker letters generally contain provisions outiigithe executive’s base salary, bonus, sign-on
long-term incentive or other equity grants andsame cases, severance provisions. These offersléitenot create an expectation of employment
and all of our executive officers remain employatwill.”

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 employatie@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 annuéimeance bonus awards granted under
the
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2009 GIP are generally designed to qualify as ‘rentince-based compensation” under Section 162¢nthat regard, for 2013 , the
compensation and management development commgjpreeed maximum annual bonuses for the named axeaifficers equal to 1% of EBIT
for 2013, capped at $6 million per participanti@aethe maximum award amount permitted under tH@92BIP). Actual annual performance
bonus amounts were determined as described tindempensation Discussion and Analysis — CompensBtidosophy and Elements of Pay —
Annual Performance Bonus Awar” above. In contrast, salary, RSUs and restrictecksavards do not qualify as “performance-based
compensation” under Section 162(m) and are thexefobject to the $1,000,000 deduction limit und=sti®n 162(m). As a result, such amounts
payable to Section 162(m) covered executives mapadully deductible when paid.

The compensation and management development cagerbidieves that in establishing incentive comp@rsarograms for our executi
officers, the potential deductibility of the comgation payable should be only one of several fadtken into consideration and not the sole
governing factor. For that reason, the compensatimhmanagement development committee may deguprivpriate to continue to provide one
or more executive officers with the opportunityetarn incentive compensation that may be in exdette@mount deductible under Section 162
(m) or other provisions 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 $ectiO9A. We do not believe this has had an impacuw compensation program for the
executive officers because our deferred compemsptans have been designed to comply with Secti®f4Section 280G of the Code imposes
an excise tax on payments to executives of sevemanchange 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 intdlie included underPotential Payments
Upon Termination or Change in Contrbbelow as severance or change in control payméntsghe compensation and management developmen
committee does not consider their potential imjpasetting total annual compensation.

Accounting Considerations. The compensation and management development ¢teeralso considers the accounting and cash flow
implications of various forms of executive compeiwa In our financial statements, we record saRend non-equity performance-based
compensation incentives such as our annual perfarenbonus plan as expenses in the amount paid,ber paid. Accounting rules also require us
to record an expense in our financial statememtkfg-term incentive or other equity awards. Theoainting expense of equity awards to
employees is calculated in accordance with Finh@eounting Standards Board (“FASB”) AccountingBtlards Codification (*“ASC”) Topic
718,Compensation Stock CompensatidfiFASB ASC Topic 718"). The compensation and mamaget development committee believes,
however, that the many advantages of long-termmitge compensation, as discussed above, more tirapansate for the non-cash accounting
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 changesrinshkuprofile. With respect to the compensatioroof executives, the compensation and
management development committee, with the inptheindependent compensation consultant and maragetakes into consideration
whether any such programs may incentivize excesaiidaking. As part of these considerations amubststent with its compensation philosog
our compensation program, particularly our annuadl lang-term incentive plans, are designed to gi®uncentives for the executives to achieve
our objectives without encouraging excessive gy 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 exeeed’ incentive compensation consists of long-teroentive or other equity-based
compensation, which, when coupled with our stockemship guidelines, encourages long-term equityassitip of our Common Stock
by the executives, aligning their interests with stockholders;

« the financial metrics utilized under each of ginegrams are designed to reflect measures of lstbaér value over multiple years or
annual operational performance that the compemsatid management development committee believétewd to create long-term
stockholder value;

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

* in determining the exact mix of compensatiomfrgear to year, the compensation and managemealogerent committee intends to
grant awards that provide an appropriate levehwdirket risk” that do not encourage excessive agiy; and

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

With respect to the compensation of employees dttaar executives, under the direction of the corapton and management developn
committee, management has reviewed our compengatiaies and practices to determine whether tipotieies and practices encourage
excessive risk-taking. Our compensation progranefoployees other than executives are designedéniivize employees to demonstrate the
courage to make decisions that benefit the Comparaywhole, while accepting personal accountalality avoiding unnecessary risk.

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation and management geweltt committee was at any time during 2013 empl@gean employee or officer
of the Company or had any relationship with us irogi disclosure under Item 404 of Regulation ShiKaddition, no executive officer of the
Company has served on the board of directors opeosation committee of any other entity that has@mmore executive officers who served as
a member of our board of directors or compensatiwhmanagement development committee during 2013 .
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Compensation Tables

2013 Summary Compensation Table

The following table summarizes all compensatiortiier fiscal years ended December 31, 2013 , 20d2@hl awarded to, earned by, or
paid to each of the named executive officers:

Change in
Pension
Value
Non- and
Equity Nonqualified
Incentive Deferred All
Plan Compen- Other
Stock Option Compen- sation Compen-
Name and Principal Salary Bonus Awards Awards sation Earnings sation Total
Position® Year $)® %) $)@ $)@ $)® $® $© %)
(a) (b) (c) (d) (e) ® (9) (h) 0] [0)
Mark C. Rohr 2013 1,038,46: — 4,999,991 @ — 2,855,001 13,00( 26,68¢ 8,933,14!
Chairman and Chief
Executive Officer 2012 750,00( — 4,687,45: 562,49¢ — 12,00( 117,44¢ 6,129,39
Steven M. Sterin 2013 594,23: — 999,98: @ — 804,00( 16,00( 14,18: 2,428,39!
Senior Vice President .
and Chief Financial 2012 559,61 - - — — 12,00( 14,80¢ 586,42:
Officer 2011 517,69. — 740,02¢ 237,27 507,38¢ 23,18¢ 30,26¢ 2,055,831
Jay C. TQW”SF—‘“C{' 2013 524,00( — 999,98: @ — 887,00( 27,00( 28,07: 2,466,05:
Senior Vice President,
Business Strategy Dev 2012 452,30¢ — — — — 464,00( 24,01 940,32:
Procurement and Adv.
Fuels Tech. 2011 396,92: — 2,151,63: 112,70¢ 340,39! 305,99! 39,94 3,347,591
Gjon N. Nivica, Jr. 2013 501,07 — 699,98. @ — 643,00( 14,00( 11,85: 1,869,91
Senior Vice President, .
General Gounsel and 2012 473,84t — — — — 12,00( 15,99t 501,84:
Corporate Secretary 2011 457,21: — 784,43t 166,09 392,09¢ 13,39¢ 33,30° 1,846,54
Lori A. Johnston 2013 430,00( — 699,98: @ — 637,00( 11,00( 16,43: 1,794,41.
Senior Vice President,
Human Resources 2012 99,23: 301,00 @ 1,849,97 849,99t — 4,00 52,48¢ 3,156,69

@ Principal position as of December 31, 2013. Mr. Rolmed the Company as CEO in April 2012. Ms. &ibn joined the Company in October 2012. Mr.

@

(©)

@)

)

Nivica resigned as corporate secretary as of Fepfiy 2014

Represents the grant date fair value of lterga incentive (equity) awards granted in the yedicated under our 2009 GIP computed in accordaritteASC
Topic 718. For a detailed discussion of the methdl assumptions used to calculate such value 8 26ee Note 19 to our Consolidated Financial
Statements contained in our Annual Report on Fd+K for the fiscal year ended December 31, 201d8di#onal information regarding PRSUs granted to
the named executive officers during 2013 is sehforfootnote 7 to this 2013 Summary Compensafiable and in the 2013 Grants of Plan-Based Awards
Table” on a grant-by-grant basis.

Represents the grant date fair value of stock pptgranted in the year indicated under our 2009d8HHRputed in accordance with FASB ASC Topic 718.
a detailed discussion of the method and assumptieed to calculate such value, see Note 19 to ons@&idated Financial Statements contained in our
Annual Report on Form 10-K for the fiscal year eh@e=cember 31, 2013 .

Includes annual performance bonus award cash payatht respect to 2013 performance. Further inféimnaabout the Annual Performance Bonus Plan is
set forth in “Compensation Discussion and Analysis — CompensBtidosophy and Elements of Pay — Annual PerforredBmnus Award$and the “2013
Grants of Plan-Based Awards Tallle

Consists entirely of the aggregate respective ahanthe actuarial present value of each indivigyagnsion benefits based on a discount rate éb4or
2013 . The discount rate in 2012 was 3.8% andateein 2011 was 4.6%. The values shown assumerrgtirt from the Celanese Americas Retirement
Pension Plan and the Celanese Americas Supplentgtisément Pension Plan at age 65 with a life belyefit. Mr. Townsend is assumed to retire at his
earliest unreduced retirement age of 58 with adifly benefit.
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®  See “Supplemental Perquisites and All Other Compensdtaisie” for additional informatior

The fair value of PRSUs granted under the 2013 LWéB calculated to be $47.14 per share, the averfabe high and low market price of our Common
Stock as reported by the NYSE on February 6, 203date of grant, discounted for lack of dividgdticipation. With respect to PRSUs granted urider
2013 LTIP, payout of such PRSUs can range fromrammim of 0% to a maximum of 200% of target. Thgéhrand maximum potential values of the award
of PRSUs for the named executive officers usindgfairevalue discussed above, assuming performantte darget and maximum levels of performance

)

conditions, is set forth below. Actual performaraed the stock price at the payout dates, is uaicert

Target Number of

Value at Target

Maximum Number of

Value at Highest

Name PRSUs Performance PRSUs Performance
Mark C. Rohr 106,067 $4,999,998 212,134 $9,999,996
Steven M. Sterin 21,213 $999,981 42,426 $19890,
Jay C. Townsend 21,213 $999,981 42,426 $1,999,962
Gjon N. Nivica, Jr. 14,849 $699,982 29,698 99,964
Lori A. Johnston 14,849 $699,982 29,698 $1,399,964

@®)

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.
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Supplemental Perquisites and All Other Compensatioable

The following supplemental table summarizes peitpisand other compensation paid to each of theedarecutive officers for the fiscal
year ended December 31, 2013 , which are includéuei “All Other Compensation” column of th013 Summary Compensation Tabte

Excess Personal
Personal Benefits
Supplemental Matching Liability Related to Executive Relocation
Savings Plan 401k Insurance Business Health Tax
Contribution Contribution Premiums Events Services Gross-Ups Other
Name ($) 1) ($) 2 ($) 3 ($) @ ($) (5) ($) 6) ($) ]
Mark C. Rohr — 12,75( 2,63¢ — — 11,29¢ 10&
Steven M. Sterin — 11,64« 2,53¢ — — — —
Jay C. Townsend 10,11¢ 12,75( 66€ 2,24¢ 2,29t — —
Gjon N. Nivica, Jr. — 11,18¢ 66€ — — — —
Lori A. Johnston — 12,75( 66€ — 2,29¢ 197 524

@ The Celanese Americas Supplemental Retirement §a#ran (‘CASRSP”), is an unfunded, nonqualifietirael contribution plan that is available only to
persons employed by Celanese prior to January(l,.20a person meets this eligibility requiremer#,or she is entitled to an allocation under phas equa
to 5% of his or her salary in excess of the comaiéms limits under CARSP. The amount contributethiplan on behalf of a participant is creditethwi
earnings based on the earnings rate of an invesfomeh maintained for investments under the CARSRther information about the CASRSP is set fanth i
the “2013 Nonqualified Deferred Compensation Tdble

@ We make a matching contribution based on the eneplsypre-tax and after-tax contributions to the GRRWe match 100% up to the first 5% that is
contributed up to a base salary of $255,000. Cutioins that are in excess of 5% will not be madcfeis benefit is made available to all Ubaised eligibl
employees.

®  The Group Excess Personal Liability insurance ggi@vides excess limit of liability coverage toae executive:

®  This column includes expenses paid for or reimhlitgethe Company in connection with spousal or gatsndance at business-related events, as well as
certain non-business related expenses incurrelebgamed executive officer at these events. Susbnses could include meals, airfare, lodging, other
entertainment and other similar items.

®  Represents the cost of an annual comprehensivécphggam and expert consultati

®  Paid to reimburse Mr. Rohr and Ms. Johnston foesgsaid in connection with relocation expenses pyids in accordance with our relocation policy

available to all eligible employees. No other taasg-ups were paid to any other named executiveeoffluring 2013 .
™ Represents for Mr. Rohr and Ms. Johnston, reloodi@nefits of $105 and $524, respectively, in catioa with our relocation policy. The table does no

include any amounts for personal benefits provideaur named executive officers for which we bedi¢here is no aggregate incremental cost to the
Company.
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2013 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, 2013 :

Estimated Future Payouts Estimated Future Payouts All Other Stock Awards Grant
Under Non-Equity Under Equity Number Date Fair
Incentive Plan Awards Incentive Plan Awards Number of Value of
of Securities Stock
Shares Under- and
Maxi- Maxi- of Stock lying Option
Grant Threshold Target mum Threshold Target mum or Units Options Awards
Name Date (%) (%) (%) #) (#) #) (#) #) (%)
(a) (b) (c) (d) (e) U] (@) (h) 0] [0) (0
Mark C. Rohr
APBP® N/A 337,500 1,350,000 2,700,001
PRSUZ 2/6/13 36,06: 106,06 212,13: 4,999,99
Steven M. Sterin
APBP® N/A 118,846 475,385 950,77(
PRSUZ 2/6/13 7,21 21,21 42,42¢ 999,98:
Jay C. Townsend
APBP® N/A 104,800 419,200 838,40(
PRSUZ? 2/6/13 7,21 21,21 42,42¢ 999,98:
Gjon N. Nivica, Jr.
APBP® N/A 87,688 350,754 701,50¢
PRSUZ? 2/6/13 5,04¢ 14,84¢ 29,69¢ 699,98:
Lori A. Johnston
APBPY N/A 75,250 301,000 602,00(
PRSU¢? 2/6/13 5,04¢ 14,84¢ 29,69¢ 699,98:

@ 2013 Annual Performance Bonus Plan. For purpos#tiofable, (i) the “threshold” bonus amount ifcatated based on all performance measures being

achieved at the plan threshold levels (25% of tangaus); (ii) the “target” bonus amount is caltethbased on all performance measures being achave
the plan target levels (100% of target bonus)), ffiie “maximum” bonus amount is calculated basedlbperformance measures being achieved at thre pla
superior levels (200% of target bonus); and (ie)itidividual performance modifier for each execaitbfficer being equal to 100% in all the scenarios.
Awards are also subject to an individual modifemging from 0-150%, regardless of the level of ezhinent. See Compensation Discussion and Analysis —
Compensation Philosophy and Elements of Pay — Afrerdormance Bonus Awarddor additional information.

@ PRSUs were awarded under the 2009 GIP for the PUIR program and vest 50% on each of February 152d January 1, 2016, based on the Company’
achievement of target levels of Adjusted EBIT giowtiring fiscal year 2013 and 2014. If the grovettgéet is not met, participants will be entitledégeive

as the performance payout 34% of the target numtieRSUs if the Company’s Operating EBITDA for ferformance period is greater that 5% of net sales
for the period.
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Outstanding Equity Awards at Fiscal 2013 Year-Endlrable

The following table summarizes outstanding equitai@s held by each of the named executive offiasrsf December 31, 201 &cluding
the vesting dates for the portions of these awdratshave not yet vested:

Option Awards Stock Awards
Equity
Incentive
Plan
Awards:
Market
Equity or Payout
Incentive Value of
Plan Awards: Unearned
Market Number Shares,
Number of Number of Number of Value of of Unearned Units or
Securities Securities Shares or Shares or Shares, Other
Underlying Underlying Units of Units of Units or Rights
Unexercised Unexercised Option Option Stock That Stock That Other Rights That Have
Options Options Exercise Expira- Have Not Have Not That Have Not
Grant #) #) Price tion Vested Vested Not Vested Vested®
Name Date Exercisable Unexercisable (%) Date (#) (%) #) (%)
(a) (b) (c) (e) (U] (9) (h) (i) [0)
Mark C. Rohr 4/25/07 25,00( — 32.68 4/25/17 — — — —
4/5/12 7,50¢ 22,52 @ 45.38 4/5/1¢ 22,08. © 1,221,35¢ — —
4/5/12 — — — — — — 42,22¢ @ 2,335,68!
2/6/13 — — — — — — 106,06" *? 5,866,561
Steven M. Sterin 2/10/10 — — — — 13,43¢ @ 743,14t — —
10/1/10 — 3,33C @ 32.35 10/1/17 — — — —
10/3/11 — 10,42¢ @ 32.51 10/1/1¢ 3,62: @ 200,33: — —
11/1/11 — — — — — — 12,147 @ 671,85:
2/6/13 — — — — — — 21,21 @2 1,173,29
Jay C. Townsend 10/1/10 5,34¢ 1,78¢ © 32.35 10/1/1% — — — —
10/3/11 4,952 4,95; @ 32.51 10/1/1¢ 1,721 ©® 95,18¢ — —
11/1/11 — — — — — — 5,76¢ @ 319,08:
12/20/11 — — — — 14,22( © 786,50¢ — —
2/6/13 — — — — — — 21,21: @2 1,173,29
Gjon N. Nivica, Jr. 4/22/09 86,99¢ — 17.17 4/22/1¢ — — — —
10/1/10 5,70¢ 1,90¢ @ 32.35 10/1/17 — — — —
10/3/11 7,29¢ 7,29¢ @ 32.51 10/1/1¢ 2,53¢ @ 140,26t — —
11/1/11 — — — — — — 8,50z « 470,30:
2/6/13 — — — — — — 14,84¢ @ 821,29¢
Lori A. Johnston 10/17/12 19,00¢ 38,07¢ © 37.55 10/17/1¢ 33,39 @ 1,847,07 — —
2/6/13 — — — — — — 14,84¢ @2 821,29¢

@ For PRSUs, the market or payout value has been aupased on the number of units awarded, atttpegformance, multiplied by the closing stock pric
on December 31, 2013 . Actual performance and pgayaue may vary.

@ 25% of the option award vests each year on Apiéginning in 201:

®  25% of the option award vests, subject to a hajgiirement upon exercise, each year on October ihtieg in 2011. Under the hold requirement, whechea
awarded stock option is exercised, the executifieesfmust hold the net shares received after ¢ogehe exercise price, taxes and any transactstsdor
an additional one year.

“  25% of the option award vests, subject to a hajgiirement upon exercise, each year on October ibihieg in 2012

49






5)

(6)

)

®)

)

(10)

(11)

(12)

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 exerciserahy 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 ttetageportion 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, whedh@ot vested, terminate and cease to be exeleigéihout consideration. If the executive’s emptmnt
is terminated due to retirement when the execusiat least 55 years of age and has at least 16 géaervice with the Company (for Mr. Rohr, agead 5
years of service), the executive will continue éstvin the award on the original vesting datesraay exercise the award until the original expinatitate.

The restricted stock award vests 33.3% on Octop2012, 33.3% on April 5, 2013 and 33.4% on Apri2615

RSUs vest on June 30, 20

RSUs vest, subject to a hold requirement, 30% doliéc 1, 2012, 30% on October 1, 2013 and 40% dak@c 1, 2014. Under the hold requirement, when
RSUs vest, a portion (55%) is immediately delivégab the executive officer and the remaining mort{45%) is held until the seventh anniversaryhef t
grant date.

RSUs vest 33% on December 20, 2012, 33% on Decen®@013 and 34% on December 20, 2
RSUs vest 33.33% on October 17, 2013, 33.33% oab@ctl7, 2014 and 33.34% on October 17, 2

PRSUs vest, subject to a hold requirement, on Nbeerh, 2014 subject to adjustment (0-225% of taxdyamount shown) based on Company performance
against pre-established metrics. The 2011 PRSUdwesed on the Company’s achievement of the fofigypierformance metrics. Se€bmpensation
Discussion and Analys— Compensation Philosophy and Elements of Pay g-Jamm Incentive Compensatidfor additional information.

Relative TSR
Operating EBITDA Below Threshold Target Stretch
Below Threshold 0% 0% 0%
Threshold 25% 50% 75%
Target 50% 100% 150%
Stretch 75% 150% 225%

Under the hold requirement, when PRSUs vest, agpof25% for the CEO and 55% for the other nameztative officers) is immediately deliverable and
the remaining portion (75% for the CEO and 45%tiier other named executive officers) is held uhtl $eventh anniversary of the grant date.

PRSUs vest 50% on each of February 1, 2015 an&dahu2016 subject to adjustment (0-200% of tad@mount shown) based on Company performance
against pre-established metrics. The 2013 PRSUsased on the Company’s achievement of the foligwsierformance metrics. Se€bdmpensation

Discussion and Analys— Compensation Philosophy and Elements of Pay g-0@mm Incentive Compensatidfor additional information.

Below Threshold*

Target

Stretch

Adjusted EBIT for 2013 and 2014

0%

100%

200%

* |f the growth target is not met, participants Mié entitled to receive as the performance padét of the target number of PRSUs provided that the

Company’s Operating EBITDA for the performance péiis greater than 5% of net sales for the period.
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2013 Option Exercises and Stock Vested Table

The following table summarizes the exercise oflstations by and the vesting of stock awards ohewmimed executive officer during the
fiscal year ended December 31, 2013 :

Option Awards Stock Awards
Number of Shares Value Number of Shares Value
Acquired on Realized Acquired on Realized
Exercise on Exercise Vesting on Vesting
Name #) $) #H® %)
(@) (b) (©) (d) (e)
Mark C. Rohr — — 22,01 928,94
Steven M. Sterin 70,41 @ 1,391,71. 16,10¢ @ 853,48.
Jay C. Townsend — — 36,11¢ ©@ 1,822,50:
Gjon N. Nivica, Jr. 13,00z 501,36: 14,73 @ 780,68:
Lori A. Johnston — — 16,67: 900,37:

@ Gross shares (includes shares withheld to covesjacquiret

@ Includes shares that vested but are held untiratiph of a one-year hold period from date of eisgrowhen they will be released, as follows: Mer®t—
5,174 shares.

® Includes shares that vested but are deferred as RS expiration of the seven-year hold periazhfrdate of grant, when they will be paid out subfjec
federal, state and local income taxes, as folldws:Sterin — 7,250 shares; Mr. Townsend — 3,813eshand Mr. Nivica — 6,632 shares.

2013 Pension Benefits Table

The following table summarizes the present valuthefaccumulated retirement benefits of each naredutive officer as of the end of 1
fiscal year ended December 31, 2013 :

Number Present Payments
of Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name #) (%) (%)
(a) (b) (c) (d) (e)
Mark C. Rohr Celanese Americas Retirement Pension Plan 1.666 25,00( —
Steven M. Sterin Celanese Americas Retirement Pension Plan 10.666° 119,00( —
Celanese Americas Retirement Pension Plan 13.583: 677,00( —
Jay C. Townsend Celanese Americas Supplemental Retirement Pensio
Plan 13.583: 1,716,00! —
Gjon N. Nivica, Jr. Celanese Americas Retirement Pension Plan 4.750( 58,00( —
Lori A. Johnston Celanese Americas Retirement Pension Plan 1.1667 15,00( —

The present value amounts shown in the table ab@/the amount needed today that, with interestjdvorovide the named executive
officer’s future retirement benefit. Assumptiongdgo determine the present value of benefits ddioreemployees hired prior to January 1, 2001
in the CARPP (defined below) are based on a 4.&%odnt rate and mortality from the RP-2000 Moryaliable. Benefits earned for employees
hired on or after January 1, 2001 in the CARPFbased on an assumed future interest creditingpfd8e76% to age 65 and an interest only
discount rate of 4.7%. Retirement is assumed taraaicage 65 in the CARPP, with the exception of Miwnsend, who is assumed to retire at his
earliest unreduced retirement age of 58 years. Biobr retirement benefit plans identified in table above is more fully described below.
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Celanese Americas Retirement Pension Plaithe Celanese Americas Retirement Pension PlaARRP”) is a tax-qualified defined
benefit pension plan sponsored by Celanese Ameitas plan covers substantially all of our U.S péoyees. The plan is subject to the
provisions of ERISA. All of our named executiveioffrs participated in this plan in 2013 .

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 employei@al 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%h@femployee’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 defindtiérplan. 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 Mswnsend.

Effective January 1, 2001, the plan began provithegefits for new employees, as defined by the, plad after December 31, 2000,
based on a different benefit formula (“Cash Baldalaa”). The Cash Balance Plan provides that fohgdan 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 crediatiwatunt with interest. For a given year, the ganterest rate is the annual rate of interest on
30-year United States Treasury Securities for the Atpefore the first day of that year. Effectiveullany 1, 2008, employees vest in their acci
benefit after completing three years of servicdwis, as defined in the plan. If employees areedeshen they leave the Company, they have the
option to take their account balance with thenhegiin a lump-sum payment or as an annuity. Emgsydso have the choice to leave their
account balance in the plan until the normal reteat age of 65. The amount of benefit depends @rtiployees pay, plan years worked and
interest earned on the Company contributions. @ested, survivor benefits are applicable to marpadicipants. Messrs. Rohr, Sterin and Ni
and Ms. Johnston are covered under the Cash BaRlanéenefit formula.

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

Accrued benefits under the CARPP were frozen &ecember 31, 2013.

Celanese Americas Supplemental Retirement PensitamP The Celanese Americas Supplemental RetiremersiéteRlan (“CASRPB);
is an unfunded, nonqualified “excess benefit plspdnsored by Celanese Americas. The purpose glahewhich is also subject to the
provisions of ERISA, is to supplement the bengfdgable to certain employees who are also partitiga the Company’s qualified defined
benefit plan (the CARPP). The CASRPP applies teurdon employees hired before January 1, 2001, fiviehor more years of service, as
defined in the plan. The annual pension benefibfda and other plan rules are also the same &g iG@ARPP, as described above, except that the
benefit amount under the CASRPP is not limited wét$pect to annual pensionable earnings. Mr. Tometh&ethe only named executive officer
that participated in this plan in 2013 . Accruedéfgs under the CASRPP were frozen as of Dece®ibe2013.
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2013 Nonqualified Deferred Compensation Table

The following table contains certain informatiomcerning benefits under nonqualified deferred camspton plans:

Executive Aggregate
Contri- Registrant Aggregate Aggregate Balance
butions Contri-butions Earnings Withdrawal/ at Last
in Last FY in Last FY in Last FY Distributions FYE
Name Plan Name ($) O $® (%) ®°
(a) (b) (c) (d) (e) U] (9)
Mark C. Rohr N/A — — — — —
Steven M. Sterin 2009 Global Incentive Plan — 384,14: 50,95° — 564,71
Celanese Americas Supplemental
Jay C. Townsend Retirement Savings Plan — 10,11¢ 1,08¢ — 54,81
2009 Global Incentive Plan — 202,03: 26,28 — 294,44.
. . 2008 Deferred Compensation Plan 50,10¢ — 59,85: — 274,621
Gjon N. Nivica, Jr. )
2009 Global Incentive Plan — 351,39 37,14 — 469,66:¢

Lori A. Johnston N/A — — — — _

@

@

(©)

Amounts in this column for the Celanese AmericagpBmental Retirement Savings Plan represent Coynpamtributions credited under the plan for 2013,
which amounts are also included as All Other Corspgan in the 2013 Summary Compensation Tabl&mounts in this column for the 2009 GIP
represent the portion of long-term incentive pl&8R or RSU awards that vested during 2013 but resatdject to a hold requirement. The amount redorte
is based on our stock price on the applicable ngstate. These awards were included as a compoheainpensation in the Stock Awards column of the
Summary Compensation Table in the year in whichathard was granted, based on the grant date flaie vidone of the amounts in this column for the200
GIP were reported as compensation in tB813 Summary Compensation Table

Amounts in this column for the Celanese Americagpfemental Retirement Savings Plan and the 2008rB&f Compensation Plan represent earnings
during 2013 under such plans. Amounts in this caoldion the 2009 GIP represent changes in our stack puring the year for all outstanding RSUs and/o
PRSUs that were previously vested but remain stutijex hold requirement, plus related unpaid cagidehds credited during 2013 on such awards. Nidne
the amounts in this column were reported as congtiemsin the “2013 Summary Compensation Table

Amounts in this column for the 2009 GIP include #adue, at December 31, 2013, of all vested RSAtsed by the named executive officer subject told ho
requirement, plus accrued but unpaid cash divideHus original grant date fair value of these PR8IRBSUs were reported as a component of
compensation in the Stock Awards column of the Samgr@ompensation Table in the year in which therdwaas granted. The portion of amounts in this
column that have been reported in prior year Summ@ampensation Tables is as follows: (i) for th@2@GIP, Mr. Sterin — $129,395, Mr. Townsend — $-0-
and Mr. Nivica — $81,000; (ii) for the Celanese Aioas Supplemental Retirement Savings Plan, Mr.ngand — $3,116; and (iii) for the 2008 Deferred
Compensation Plan, Mr. Nivica — $164,660.

The Celanese Americas Supplemental Retirement §a¥#tan (“CASRSP”), is an unfunded, nonqualifielireba contribution plan that is

available only to persons who have a full year lsadary in excess of the Code Section 401(a)(iM) nd who were employed by Celanese prior
to January 1, 2001. If a person is eligible toipgrate in the CASRSP, he or she is entitled talotation under this plan equal to 5% of his at
salary in excess of the compensation limits unideiGARSP. The amount contributed to the plan omlbeha participant is credited with

earnings based on the earnings rate of one ofitidsfmaintained for investments under the CARSRK;wik currently the 1-3 year
Government/Credit Bond Index Fund. The aggregateaized rate of return for the credited earnimg013 was 1.84%. Distributions under the
CASRSP are in the form of a lump sum payment whigiaid as soon as administratively practicableraéirmination of employment.

Mr. Townsend was the only named executive offibat participated in this plan in 2013 .

The 2008 Deferred Compensation Plan is an unfunuetualified deferred compensation plan that aleertain 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 on the market perfarenah
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specified measurement funds selected by the gaatiti Mr. Nivica was the only named executive e@ffithat participated in this plan in 2013 .

Awards of certain PRSUs and RSUs made in 2010, 26#l1a portion of 2012 under the 2009 GIP incluield 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 caaseléfined in the award agreement) or the execaffieer breaches the applicable clawback
agreement with the Company, the RSUs subject thdlekerequirement are forfeited and canceled witlvomsideration.

Potential Payments Upon Termination or Change In Cotrol

The particular events that trigger payments toramed executive officers are generally defineduinsgverance plan and the individual
executives’ change in control agreements, deferoetbensation agreements, stock option agreemeR&,Jr RSU award agreements or
restricted stock award agreements. The compensatidmanagement development committee believeshthatrimary benefits to the Company
of employment agreements are the non-competitidmansolicitation provisions found therein. In orderatchieve the benefit of these provisi
without incurring the generally negative obligasamssociated with employment agreements, the caapien and management development
committee offers a more limited change in contgreament to each executive officer. However, tHerded compensation agreements,
PRSU/RSU/restricted stock award agreements, acHl sftion agreements are still effective and previmt some potential payments upon
termination and change in control as describetiartables 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 tfigr payment of (i) one year’s base salary (one
and one-half for the CEO); (ii) one year’s annuaffprmance bonus award (one and one-half for th@)2iased on target Company performance
and a 1.0 individual modifier; and (iii) a proratedrtion of the annual performance bonus awardhfetyear in which the termination occurs be
on actual Company performance and a 1.0 indivichaifier. The Severance Plan also provides fopdagment of premiums for posrmination
health insurance coverage (“COBRA premiums”) fpeaod of one year from the date of termination.aAndition to the receipt of any benefits
under the Severance Plan, an executive must agstartdard release, non-compete, non-solicitasind,confidentiality provisions. In addition,
the Severance Plan provides that the vesting gfterm incentive or other equity awards upon teatian without cause will be governed by the
terms of the applicable award agreements. Executid® are involuntarily terminated for any otheasen (e.g., death, disability, retirement,
termination for cause) are not eligible to recesegerance benefits under the Severance Plan.

Change in Control Agreements

We have change in control agreements with eachioéxecutive officers. The change in control agreets provide for a payment to be
made to these officers following a termination wfoyment by the Company without “cause” or by difficer with “good reason” within two
years following a “change in control” or followirtge first public announcement of a potential changmntrol transaction, provided certain
conditions are satisfied, and in lieu of paymemgar the Severance Plan. Generally, the changeninad agreements provide for each executive
officer to receive:

e alump sum payment equal to two times the su

= the officers then current annualized base salary
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= the higher of (a) the officer’s target bonusfieet on the last day of the fiscal year that enieahediately prior to the year in which
the date of termination occurs, or (b) the avedghe 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 offared 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. Townsend provide that under @eacumstances such named
executive officers may receive a tax reimburserpagtment not to exceed $2 million for taxes paidi®/named executive officer on payments
received or deemed received pursuant to his chiangentrol agreement. The tax reimbursement paynsamit payable to the extent that the
covered payments are less than 110% of the “safhhlmit.” In such cases, the payments woulddstuced so that none of the payments would
be subject to an excise tax. The Company’s cufaent of change in control agreement, which was etextby Mr. Rohr, Mr. Nivica and Ms.
Johnston, does not contain a tax reimbursementgioovand requires a cutback of benefits to avairise taxes if the after-tax benefit to the
executive is greater than without the cutback. Edmenge in control agreement has a two-year teatigrautomatically renewed for successive
two-year terms unless 90 days’ notice of non-remégiven by either party to the agreement.

For purposes of the change in control agreements:

“cause” generally means (i) a willful failure torfirm 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; ¢inviction 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 materighation 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 businessatquoitof 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 bhiehethen 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 bierafowner 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 tstitute 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 corfotansaction, or the sale or other disposition
of all or substantially all of the Company’s assatdess immediately following such transactiopall or substantially all of the beneficial owners
of the Company’s voting securities prior to suengaction are the beneficial owners of more th&a 60the combined voting power of the
securities of the surviving entity in the transauwti(ii) no person is the beneficial owner of 3084mwre of the combined voting power of the
surviving entity in the transaction and (iii) aat a majority of the members of the board of dinescof the surviving entity are incumbent
directors; or (d) approval by the Company’s stodttbis of a complete liquidation and dissolutiottef Company. The preceding was a summary
of the definition of a change in control, so pleefer to actual text of the definition as setliart the change in control agreements.

Long-Term Incentive Awards

The award agreements under which the stock od@B$U, RSU and restricted stock awards were issegttibe the circumstances under
which the awards will vest, if earlier than thetsthdate. The following is a general summary ofpfevisions of awards that are unvested at
December 31, 2013 . Upon the death or disabilitg pérticipant, a prorated portion of the award géherally vest. Upon a termination of an
executive without cause, a similar prorated portibthe award will generally vest. Also, under oetirement policy, a participant is also eligible
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for prorated vesting if the participant is at thed of retirement at least 55 years of age andahbesast 10 years of service with the Company (for
Mr. Rohr, 65 years of age and at least 5 yearswice). Unvested awards are forfeited upon a teation with cause or voluntary resignation. In
the case of a change in control, all awards grasiteze 2009 are “double trigger” — if a changeadntcol occurs, the award is continued or
replaced with an award of comparable value, an@xieeutive is subsequently terminated, then thequoof the award that was unvested at the
time of termination will be accelerated. If in caation with a change in control the executive’sitggn the award are adversely affectée.(,

such as by the award not being continued) andwlaeckis not replaced with an award of comparableeyahen the unvested portion of the award
would be accelerated upon the change in contrdlouitrequiring termination of employment. PRSUs ldotest at target level if otherwise
payable upon a change in control. In certain dsenination scenariosi€., termination without cause, death or disabiliBRSUs would vest in

a prorated manner based on actual or target Conygfigrmance.

Long-term incentive awards granted in 2010, 20Id aportion of 2012 generally have a hold requirgnfier a portion of the shares
received upon vesting of PRSUs or RSUs or uporxtieecise of stock options. In the event of a changentrol, all shares subject to the holding
requirement would be delivered to the executivehinevent of certain other termination scenatlws holding requirement would survive, and
shares would be delivered on the date they would btherwise been delivered had the executive medaan employee. However, if an execu
is terminated for cause, all shares subject tdéhe@ing requirement would be forfeited. The holduiement was eliminated from future equity
awards during 2012.

Under such long-term incentive award agreemerishange in control” of the Company means, in acaoog with Treasury Regulation
Section 1.409A-3(i)(5), any of the following: (ihyone person, or more than one person actingyasug, acquires ownership of stock of the
Company that, together with stock held by suchges group, constitutes more than 50% of the tattihg power of the stock of the Company;
(ii) a majority of members of the board is repladeding any 12-month period by directors whose agptent or election is not endorsed by a
majority of the members of the board prior to tlhsedbf the appointment or election; or (iii) anyegrerson, or more than one person acting as a
group, acquires (or has acquired during the 12-mpatiod ending on the date of the most recentisitipen by such person or persons) assets
form the Company that have a total gross fair mar&kie equal to 50% of more of all of the asséthe® Company immediately prior to such
acquisition or acquisitions.

PostTermination Table

The table below shows an estimate of the amouatiditional compensation that each of our namedutixecofficers 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 animation for cause; involuntary termination with@ause or by the executive for good reason;
termination due to death or disability; and chaimgeontrol (with and without termination). The anmbsishown assume that such termination was
effective as of December 31, 2013 . As of Decen3fie2013 , the closing price of our Common Stock #85.31 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 regasitefshe occurrence of a termination or
change of control:

» For Stock Options — SeeCutstanding Equity Awards at Fiscal Year 2013 Eablé” ;

» For Pension Benefits — Se@013 Pension Benefits Tallteand

* For Nonqualified Deferred Compensation — S@813 Nonqualified Deferred Compensation Tdble

The actual amounts that will be paid upon termaratan only be determined at the time of the naexedutive officer's termination from
the Company. The following table shows the potéptgments to our named executive officers, upomiteation or change in control.
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Mark C. Rohr

Cash Payments
Severance Paymefit

Equity Value
Stock Options?
Restricted Stock Award
PRSUs?

Benefits & Perquisites
Excise Tax Gross-Uf)
Welfare Benefits Continuatiof
Outplacement Servicés
Total

Steven M. Sterin

Cash Payments
Severance Paymefit

Equity Value
Stock Optiong”
RSUs?
PRSUS®

Benefits & Perquisites
Excise Tax Gross-Ufy
Welfare Benefits Continuatioh
Outplacement Servicés
Total

Termination of Employment

Change in Control

Involuntarily
Voluntarily or without Without With
for Cause Cause Death Disability Termination Termination
—  $ 5,547,150 $ = — $ —  $ 4,100,001
— 141,35 141,35: 141,35: 223,66: 223,66:
— 721,97: 721,97: 721,97: 1,237,58! 1,237,58!
— 4,373,91! 3,719,76: 3,719,76: 8,202,25: 8,202,25:
— 11,27« — — — 16,91:
— 16,20( — — — —
— 3 10,811,86 $ 4,583,08! 4,583,08' $ 9,663,50. $ 13,780,41
— % 1,756,800 $ — = $ — % 2,120,001
— 218,12 218,12 218,12 314,17( 314,17(
— 807,69: 807,69: 807,69: 943,47¢ 943,47¢
— 874,83 922,68: 922,68: 1,845,14: 1,845,14:
— 19,26: — — — 38,52«
— 16,20( — — — —
— 3% 3,692,911 $ 1,948,501 1,948,501 $ 3,102,791  $ 5,261,31
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Termination of Employment Change in Control

Involuntarily
Voluntarily or without Without With
for Cause Cause Death Disability Termination Termination
Jay C. Townsend
Cash Payments
Severance Paymefit $ — 3 1,551,841 $ — 3 — $ — 3 1,765,60!
Equity Value
Stock Optiong” — 107,43t 107,43t 107,43t 153,91. 153,91.
RSUs® — 617,59: 617,59: 617,59: 881,69 881,69
PRSUs? — 874,83t 667,92 667,92 1,492,37 1,492,37
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — —
Welfare Benefits Continuatiofi — 19,26: — — — 38,52«
Outplacement Servicés — 16,20( — — — =
Total $ — % 3,187,160 $ 1,392,95.  $ 1,392,95: $ 2,527,98. $ 4,332,10
Gjon N. Nivica, Jr.
Cash Payments
Severance Paymefit $ — 3 1,356,93 $ — 3 — $ — % 1,693,20!
Equity Value
Stock Optiong’ — 144,73: 144,73: 144,73: 210,130 210,130
RSUs® — 105,20( 105,20( 105,20( 140,26t 140,26t
PRSUs? — 612,39. 645,91( 645,91( 1,291,59! 1,291,59
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — —
Welfare Benefits Continuatioh — 19,26: — — — 28,89:
Outplacement Servicés — 16,20( — — — =
Total $ — 8 2,254,720 $ 89584. $ 895,84. $ 1,641,990 $ 3,364,09.
Lori A. Johnston
Cash Payments
Severance Paymefit $ — 3 1,155,411 $ — 3 — $ — 3 1,462,00!
Equity Value
Stock Optiong” — 352,11( 352,11( 352,11( 676,23( 676,23(
RSUs® — 961,73( 961,73( 961,73( 1,847,07 1,847,07
PRSUs? — 612,39. 306,19¢ 306,19¢ 821,29¢ 821,29¢
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — —
Welfare Benefits Continuatiofi — 19,26: — — — 28,89:
Outplacement Servicés — 16,20( — — — —
Total $ — $ 3117100 $ 162003 $  1,620,03 $ 3,344,600 $ 4,835,409

@ Paid pursuant to our Executive Severance Bendfits &d change in control agreements, as applicatdeliscussed abo

@ Stock options, restricted stock awards (includioguanulated dividends) and RSUs vest in full up@hange in control if the award is adversely afféctad
is not replaced with an award of equivalent ecororaiue. The numbers presented in the

58




®)

)

5)

(6)

change in control scenarios assume that the awaedsdversely affected and not replaced with andiefaequivalent economic value. To the extent the
awards are replaced with awards of equivalent aoanwalue and the executive remained employedvolig a change in control, the numbers shown in the
Change in Control — Without Termination column abewould 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, 2013, at a closing market price 6{3bper share of our Common Stock.

Upon a change in control, PRSUs vest in full ageatevels if the award is adversely affected ambit replaced with an award of equivalent econaraiae.
The numbers presented in the change in controbsioenassume 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 — Withoutriieation 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 excigertgposed under Section 4999. This benefit mayaié p
by the Company under Messrs. Sterin’s and Townsetttinge in control agreements, subject to cditaitations. Messrs. Rohr and Nivica and Ms.
Johnston are not entitled to any tax gross-up.

Represents reimbursement of premiums for two y@aessrs. Sterin and Townsend) or 18 months (MeBsist, Nivica and Jensen and Ms. Johnston) of
medical and dental coverage continuation upon agdh@ control, and the payment of COBRA premiuorsaf period of one year from the date of
termination under our Executive Severance Benkfds, each based on 2013 rates.

Upon termination by the Company without cause, ea@ltutive is entitled to up to $16,200 in outpfaeat service
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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 Pardydaction 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 direct dirict 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 aunltmittee’s approval and either approves
or disapproves of the entry into the interestedsaation. In determining whether to approve ofyath interested transaction, the audit committee
takes into account, among other factors it deerpsogpiate, whether the interested transaction ileoms no less favorable than terms generally
available to an unaffiliated third-party under g#@ne or similar circumstances and the extent ofela¢ed party’s interest in the transaction.

In addition, the audit committee has delegateth¢ochairman of the audit committee the authoritgresapprove or ratify (as applicable)
any interested transaction with a related partyhich the aggregate amount involved is expectdzktiess than $2,000,000. In connection with
regularly scheduled meetings of the audit committee Company provides the audit committee foratsew a summary of each new interested
transaction that was pre-approved by the chairniimecaudit committee. No director may participat@ny discussion or approval of an
interested transaction for which he or she is @eel party, except that the director is to prowtienaterial information concerning the interested
transaction to the audit committee.

No interested transactions were approved or rdtiire to our knowledge, required to be approvedatfied, during 2013 .
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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 24,
2014 , 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 (iv) all preseinéctors and executive officers of the Company gsoap.

The percentage of beneficial ownership set fortovés calculated in accordance with SEC Rule 1318 is based on the number of
shares of Common Stock of the Company outstandiraf Bebruary 24, 2014 , which was 155,931,784 .

Amount and Nature of Beneficial Ownership of CommorStock

Total
Right§ to Common Percentage of

RSommEn SOtk gevorCommor  Benefialy  Beneticaly
Name P Stock® Owned Owned
T. Rowe Price Associates, Irfe. 21,039,37 — 21,039,37 135
Capital Research Global Investdts 19,547,92 — 19,547,92 12.5
Dodge & Cox® 15,839,67 — 15,839,67 10.2
The Vanguard Group, In€! 8,587,57. — 8,587,57 5.E
Directors @
James E. Barlett 24,51¢ 26,58( 51,09¢ *
Jean S. Blackwell — — — —
Edward G. Galante 1,25( 2,447 3,697 *
David F. Hoffmeister 15,92( 26,95¢ 42,87¢ &
Jay V. Ihlenfeld 2,29¢ 1,95¢ 4,257 *
Martin G. McGuinn 81,71« 1,95¢ 83,67 *
Daniel S. Sanders 61,52« 7,93¢ 69,46 *
Farah M. Walters 20,31 33,271 53,59( *
John K. Wulff 41,00( 18,25¢ 59,25¢ *
Named Executive Officers”
Lori A. Johnston 9,67¢ 19,00¢ 28,68 *
Gjon N. Nivica, Jr. 29,977 100,00( 129,97 *
Mark C. Rohr 84,18¢ 40,01¢ 124,20( *
Steven M. Sterin 44,47 © — 44,47, a
Jay C. Townsend 159,65:. 10,30: 169,95: *
All present directors, nominees and executive effias a group
(15 personsyo 584,48 © 288,70: 873,18 @

* Less than 1% of shar

@ Includes shares for which the named person oryemais sole and/or shared voting and/or investmewepand restricted stock awards subject to vesting
conditions. Does not include shares that may baiesdjthrough exercise of options or vesting ofrieed stock units or other rights to acquire slsaifo ou
knowledge, none of the Common Stock listed as lieiay owned by the current directors or execumiicers are subject to hedges or have been ptedge
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Reflects rights to acquire shares of Common Statkinv60 days of February 24, 2014 , and includssapplicable, shares of Common Stock issuable upon
(i) the exercise of options, granted under the 2864k incentive plan and the 2009 GIP, that hasted or will vest within 60 days of February 2412,

and (i) the vesting of restricted stock units geghunder the 2009 GIP within 60 days of Februdry2®14 . Also includes units in stock denominated
deferred compensation plan with investments seitisthares of Common Stock as follows: Mr. Sandes981 equivalent shares; Ms. Walters — 6,319
equivalent shares; and Mr. Wulff — 16,301 equivaigrares.

On February 12, 2014, T. Rowe Price Associates,(fReice Associates”) filed an Amendment No. ZSichedule 13G with the SEC reporting beneficial
ownership of 21,039,378 shares of Common Stock Becember 31, 2013, with sole voting power ov&07,273 shares and sole dispositive power over
20,978,728. As disclosed by Price Associates, theserities are owned by various individual anditimsonal investors for which Price Associatesvesras
an investment advisor with power to direct invesitaend/or sole power to vote the securities. Fe@purposes of the reporting requirements of theh&mge
Act, Price Associates is deemed to be the benktiwiaer of such securities; however, Price Assesi@xpressly disclaims that it is, in fact, thedfemal
owner of such securities. The address of Price dats is 100 E. Pratt Street, Baltimore, Marylaad02.

On February 13, 2014, Capital Research Global bove$‘Capital Research”) filed an Amendment Nado &chedule 13G with the SEC reporting beneficial
ownership of 19,547,922 shares of Common Stock Becember 31, 2013 with sole voting power and gidpositive power over such shares. On February
13, 2014, The Growth Fund of America, Inc. (“Grovtnd”) filed an Amendment No. 2 to Schedule 13@whe SEC reporting beneficial ownership of
8,875,000 shares of Common Stock as of Decembeé?3B 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 repgntierson’s filings may include the other relatquoréing person’s holdings. The address of CapitseRrch

and Growth Fund is 333 South Hope Street, Los AesgelA 90071.

On February 13, 2014, Dodge & Cox filed an Amendiniém 3 to Schedule 13G with the SEC reporting fieia ownership of 15,839,670 shares of
Common Stock as of December 31, 2013, with solmggower over 14,898,270 shares and sole dispegtwer over 15,839,670 shares. The address of
Dodge & Cox is 555 California Street, 40th FloaanS-rancisco, CA 94104.

On February 12, 2014 The Vanguard Group, Inc. (‘twerd Group”) filed a Schedule 13G with the SEQrépg beneficial ownership of 8,587,571 shares
of Common Stock as of December 31, 2013, with goting power over 146,777 shares, sole disposjtoxger over 8,461,834 shares and shared dispositive
power over 125,737 shares. Vanguard Fiduciary T@astpany and Vanguard Investments Australia, itiglly-owned subsidiaries of Vanguard Group,

the beneficial owners of 90,037 shares and 92,Adfes, respectively, and direct the voting of thesres . The address of Vanguard Group is 10004adg
Blvd., Malvern, PA 19355.

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

Mr. Rohr also serves as a director and his owngiisfiormation is set forth under “Named Executivific@rs”.

Includes beneficial ownership of Common Stock gv8h M. Sterin of 1,076 equivalent shares, andthgreexecutive officers of an aggregate of 999
equivalent shares, in the Celanese Americas ReatineBavings Plan Stock Fund as of February 24, 20hése individuals have the ability to direct the
voting of the Company’s Common Stock underlyingsthequivalent shares and the ability to change ifne2stment options at any time.

Does not include 480,087 PRSUs (at target) heldusycurrent executive officers as of February D4,£2subject to future performance and vesting
conditions.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04188 amended, requires our directors, officersi¢fimed) and persons who own more

than ten percent of our Common Stock, to file wiith SEC reports of their ownership and changesein bwnership of Common Stock. Directt
officers and greater than ten-percent stockholdexsequired by the SEG regulations to furnish the Company with copiealbSection 16(a)
forms they file. Based solely on a review of theies of such forms furnished to the Company, ottamirepresentations from our directors and
officers that all reportable transactions were regazh the Company believes, to the best of its kadge, that for the year ended December 31,
2013, all filing requirements applicable to itsaditors, officers and greater than ten-percenkbtders were complied with.
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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,
following the meeting, our management will resptmduestions from stockholders.

What is included in the proxy materials?
The proxy materials include:
» Our 2014 Notice of Annual Meeting and Proxy Staet; and
* Our 2013 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 Statemat?

The information in this Proxy Statement relatethtoproposals to be voted on at the Annual Meeth®yyoting process, the Company’s
board of directors and board committees, the cosgtém of the Company’s directors and certain eteewfficers for 2013 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 websitevavw.celanese.coand atwww.proxyvote.com

Your Notice of Internet Availability, proxy card epting instruction card contains instructions awhyou may request to receive proxy
materials electronically on an ongoing basis. Chapto receive your future proxy materials elecicatly will help us conserve natural resources
and reduce the costs of printing and distributingmroxy materials. If you choose to access fupwoxy materials electronically, you will receive
an e-mail with instructions containing a link tetvebsite where those materials are available dinét o 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 24, 2014 asdterd date for the Annual Meeting. All stockhaklef record and beneficial owners of
shares of Common Stock at the close of busine§®bruary 24, 2014or 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 Februdry2®14 and check in at the registration desk.
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Who may vote at the Annual Meeting?

Each stockholder who owned Common Stock at theeaddbusiness on February 24, 2014 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®35584 shares of our Common Stock
outstanding.

What constitutes a quorum to conduct business at thAnnual Meeting?

The required quorum for the transaction of busimgdbe 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.

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 votehef 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

Approval of our executive compensation in connectidgth the advisory vote on executive compensatimuires the 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
vote againstthe proposal. Broker non-votes are not entitlelblg@ast for this matter and, accordingly, will haeeeffect on the approval of this
matter.

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 quorachttee abstention will have the same effect
voteagainstthe proposal. Broker non-votes will also have thme effect as a vote against the proposal.

How does the Board recommend | vote on the propos#

The board recommends a vote:

» FOR the election of each of the nominees for Classdatior named in this Proxy Statement — Jean Skielt, Martin G. McGuinn,
Daniel S. Sanders, and John K. Wulff;

* FOR advisory approval of executive compensation;

* FOR the ratification of the selection of KPMG LLP as @dependent registered public accounting firmtfar year ended December
2014 .

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

Most Celanese stockholders hold their shares b@albfithrough a stockbroker, bank or other nomiregher than of record directly in thi
own name. As summarized below, there are somendistns between shares held of record and thosedWwaneficially.

Stockholder of Recordlf your shares are registered directly in youmeawith our transfer agent, Computershare Trustgzoy, N.A.
(“Computershare”), you are considered the stocldrabd record with respect to those shares. Astthekkolder 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 corporatetseg (collectively, the “Proxyholders”) or to woin person at the Annual Meeting.

Beneficial Owner. If your shares are held in a stock brokerage @aicor by a bank or other nominee (the “Record Ed)d you are
considered the beneficial owner of shares heldire&t name,” and these proxy materials are beirvgarded to you by your Record Holder,
which is considered the stockholder of record wétspect to those shares. As the beneficial owrmer have the right to direct your broker or
nominee how to vote and are also invited to atteedAnnual Meeting. HOWEVER, SINCE YOU ARE NOT THHOCKHOLDER OF
RECORD, YOU MAY NOT VOTE THESE SHARES IN PERSON AHE ANNUAL MEETING UNLESS YOU OBTAIN A SIGNED LEGAL
PROXY FROM THE RECORD HOLDER GIVING YOU THE RIGHTAO VOTE THE SHARES. A beneficial owner can obtailegal proxy by
making a request to the broker, bank, or trustatishthe Record Holder. Under a legal proxy, thel) broker, or trustee that is the Record Hc
confers all of its rights as a record holder (whicdly in turn have been passed on to it by the atémecord holder) to grant proxies or to vote at
the meeting. Your Record Holder has provided ydi wistructions on how to instruct such Record ldolith 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 stoddtdoof record and your shares are registered
in more than one name, you may receive more thamotice, e-mail or mailing. Please vote all of iyslhares.

How do | cast my vote?

Each stockholder is entitled to one vote for edwdres of Common Stock on all matters presentedea@ttnual Meeting. Celanese is
offering the following methods of voting:

Voting via the Internet

Shares may be voted via the Internatatv.proxyvote.conYour voting instructions will be accepted up uittié date and time specified in
your proxy materials. Have your Notice of InterAstilability, proxy card or voting instruction caimd hand when you access the website and
follow the instructions to obtain your records dadreate an electronic voting instruction form.

Voting via Telephone

Shares may be voted via any touch-tone telephohe380-690-6903. Your voting instructions will becepted up until the date and time
specified in your proxy materials. Have your Notiddnternet 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 datiogiyproxy card and returning it to
Vote Processing, c¢/o Broadridge, 51 Mercedes Wedgeood, NY 11717.
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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 Availabilityroxy card and proof of personal
identification.

Beneficial Owners. Shares held in street name may be voted in pénggou only if you obtain a legal proxy from theddrd Holder
giving you the right to vote the shares. You mayuest 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 Alnieeting, or at the internet voting site to whjahur voting materials direct you. Please allow
sufficient time to receive a legal proxy througk thail after your Record Holder receives your retjue

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 ratiboaof the selection of KPMG LLP as
the independent registered public accounting fimado 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 additioreters 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 additionabosals to be presented at the Annual
Meeting has passed and, accordingly, stockholdaysmat 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 contachtiéer of your shares regarding hov
revoke your proxy.

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

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

* requesting, completing and mailing in a papexprard, as outlined in the Notice of Internet Ashility;

» giving written notice to the Corporate Secretaiiyhe Company by April 23, 2014 ; or

» voting again at the Annual Meeting.

Your attendance at the Annual Meeting will not hétve 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 tinegore 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 wilint the votes and will serve as the independeapieictor 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.
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Will my shares be voted if | do not provide my proy?

With respect to the proposal to ratify KPMG LLPas independent registered public accounting firaur 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 NYSE rules to cast votes on certain fin@litmatters if they do not receive instructionsnfrtheir customers. The ratification of the
independent registered accounting firm is consalareoutine matter for which brokerage firms magevanvoted shares. The election of directors
and the advisory approval of executive compensatiemot considered routine matters under currét@8mrules. When a proposal is not a roL
matter and the brokerage firm has not receivedhgatistructions from the beneficial owner of thargs with respect to that proposal, the
brokerage firm cannot vote the shares on that map@his is called a “broker non-vote.” It shoblel noted that NYSE rules previously
considered the election of directors to be a “rmitmatter for which brokerage firms could vote in #lection of directors if the record holder |
not received instructions on how to vote from teedficial owner. Accordingly, given this recent obe, it is particularly important that benefic
owners instruct their brokers how they wish to wbigir shares.

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 ggof our Common Stock that they hold in their
names. We will reimburse banks and brokers forr tieggisonable 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:
e By Internet at: www.proxyvote.com
e By calling:1-800-579-1639
* By sending an e-mail t&endmaterial@proxyvote.com
What is “householding”?

We may send a single Notice of Internet Availapitit set of proxy materials and other stockholdenmunications to any address shared
by two or more stockholders. This process is cdlediseholding.” This reduces duplicate mailingsses printing and postage costs and
conserves natural resources. We will deliver préynyghon written or oral request a separate cophefNotice of Internet Availability, the 2013
Annual Report to Stockholders or this Proxy Stateine a stockholder at a shared address to whsthgde copy of the documents was delivered.

To receive a separate copy or to stop receivindiphelicopies sent to stockholders of record shaaimgddress:

» Stockholder of RecordIf you are a stockholder of record, please usesime contact information provided above undemwfidan |
request free copies of the proxy materials or &fthd 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 fistockholder meetings. For a stockholder proposia¢ considered for inclusion in the

Company’s proxy statement for the 2015 Annual Megtf Stockholders, the ComparyCorporate Secretary must receive the writtenqzalal
our principal executive offices no later than these of
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business on November 14, 2014 . Such proposalsralsbcomply with SEC regulations under Rule 14a¢harding the inclusion of stockholder
proposals in company-sponsored proxy materialgpdaals 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 Companyysi8ws and give timely notice to the Company inadance with the Company’s By-laws,
which, in general, require that the notice be nesgtby the Company’s Secretary:

* Not earlier than the close of business on Dece@6g2014 ; and
* Not later than the close of business on Januar2@15 .

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 thabisintended to be included in the Company’s pretagement under Rule 14a-8 must be receivec
no earlier than the close of business 120 days fwithe meeting and not later than the close sfrtass on the later of the following two dates:

e 90 days prior to the meeting; and
e 10 days after public announcement of the meetatg.
How may | recommend or nominate individuals to sere as directors?

You may recommend director candidates for consiierdy the board nominating and corporate governance committeesasribed late
in this Proxy Statement undeCbrporate Governance — Candidates for the Baa@enerally, recommended candidates are consicsrtu:
first or second board meeting prior to the annue¢timg of stockholders.

In addition, the Company’s By-laws permit stocklesklto nominate directors for election at an anst@lkholders meeting. To nominate a
director, the stockholder must deliver the infornimatrequired by the Company’s By-laws. To nomiretendividual for election at an annual
stockholders meeting, the stockholder must giveliimotice to the Company’s Corporate Secretagctordance with the Company’s By-laws,
which, in general, require that the notice be neztby the Company’s Secretary between the clobegihess on December 26, 2014 and the
close of business on January 26, 2015 , 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 desd in the question above.

How may | obtain a copy of the Company’s By-law praisions 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 azatds, from the Company’s websitenatw.celanese.coim the investor relations section un
corporate governance. Alternatively, you may cantfae 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 aboutritaters to be voted on at the Annual Meeting aswl @dditional information about the
Company, and certain of our executive officers dinelctors. Please note that some of the informasiatated as of the end of our fiscal year,
December 31, 2013, and some information is pralaeof a more current date.
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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 Proxgéars.

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2013 (other than the exhilgreth) is included in our 2013
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, 2013 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 rabas section of our website atvw.celanese.com

On behalf of the Board of Directors of
Celanese Corporation

ékn-&ﬁ

James R. Peacock Il

Vice President, Deputy General Counsel
and Corporate Secretary

March 14, 2014
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Exhibit A
Non-U.S. GAAP Financial Measures
Definitions and Rationale

This Proxy Statement contains information regardidgisted EBIT, Operating EBITDA, adjusted freelcflsw, and adjusted earnings |
share, which are non-GAAP financial measures uggtidoCompany. These measures are not recognizg@binGAAP and should not be viewed
as alternatives to U.S. GAAP measures of performaNonGAAP financial measures are provided as additiorfarmation to investors, analy:
and other parties as the Company believes thera important supplemental measures for assessinfnancial and operating results and as a
means to evaluate period-to-period comparisonss& hen-GAAP financial measures should be viewesipplemental to, and should not be
considered in isolation or as alternatives to aehiags (loss), operating profit (loss), cash floem operating activities, earnings per share gr an
other GAAP financial measure. The method of caltuteof the following non-GAAP financial measureayrbe different from other companies’
methods for calculating measures with the saméles titles. Investors and analysts should underd how another company calculates such
non-GAAP financial measures before comparing therotompany’s non-GAAP financial measures to angusfown. These noGAAP financia
measures may not be indicative of the historicakrapng results of the Company nor are they intdridde predictive or projections of future
results.

Adjusted EBIT is defined by the Company as netiegs(loss) less interest income plus loss (eas)ifrgm discontinued operations,
interest expense and taxes, and further adjustezkftain items and noncontrolling interests. Wkelve that Adjusted EBIT provides transparent
and useful information to management, investorsaaradysts in evaluating and assessing our coreatipgresults from period-to-period after
removing the impact of unusual, non-operationakstructuring-related activities that affect conglality. Our management recognizes that
Adjusted EBIT has inherent limitations becausehefeéxcluded items. Adjusted EBIT is one of the messmanagement uses for planning and
budgeting, monitoring and evaluating financial aperating results and as a performance metricarCibmpany’s incentive compensation plan.
We may provide guidance on Adjusted EBIT but areble to reconcile forecasted Adjusted EBIT to a.\GBAP financial measure without
unreasonable effort because a forecast of cett&imsiis not practical.

Operating EBITDA is defined by the Company as mehimgs (loss) less interest income plus loss {leg@sh from discontinued operations,
interest expense, taxes and depreciation and aatioti, and further adjusted for certain items modcontrolling interests. Operating EBITDA is
equal to Adjusted EBIT plus depreciation and amatibn, and has the same uses and limitations pstéd EBIT described above.

Adjusted free cash flow is defined by the Compasigash flow from operations less other productssetapurchases, operating cash flow
from discontinued operations and certain cash fidjustments. We believe that adjusted free cashglovides useful information to
management, investors and analysts in evaluatm@tdmpany’s liquidity and credit quality assessmafihough we use adjusted free cash flow
as a financial measure to assess the performarmg blisiness, the use of adjusted free cash famimportant limitations, including that
adjusted free cash flow does not reflect the caghirements necessary to service our indebtedieess, obligations, unconditional purchase
obligations or pension and postretirement fundibligations.

Adjusted earnings per share is defined by the Cosnpa earnings (loss) from continuing operatiodgjsted for income tax (provision)
benefit, certain items, refinancing and relatedegrges and noncontrolling interests, divided byntimaber of basic common shares, convertible
preferred shares and dilutive restricted stocksuamitd stock options calculated using the treasathod. We believe that adjusted earnings per
share provides transparent and useful informatiananagement, investors and analysts in evaluatidgassessing our core operating results
period-to-period after removing the impact of uralsnon-operational or restructuring-related atitgi that affect comparability. We may provide
guidance on adjusted earnings per share but al#eutmareconcile forecasted adjusted earningsiemeso a GAAP financial measure without
unreasonable effort because a forecast of cettimsiis not practical.

The most directly comparable financial measuregumesl in accordance with U.S. GAAP in our consadiddinancial statements for
Adjusted EBIT and Operating EBITDA is net earniffigss), for adjusted free cash flow is cash

A-1




flow from operations, and for adjusted earningsgbere is earnings (loss) from continuing operatiper common share-diluted.
Adjusted EBIT and Operating EBITDA - Reconciliation of a Non-GAAP Measure - Unaudited

Year Ended December 31,

2013 2012
As Adjusted ®
(In'$ millions)

Net earnings (loss) 1,101 372
(Earnings) loss from discontinued operations —
Interest income @ ()]
Interest expense 172 18t
Refinancing expense 1 3
Income tax provision (benefit) 50¢ (55)
Certain itemg? (725) 45¢

Adjusted EBIT 1,05¢ 962
Depreciation and amortization expefise 302 30C

Operating EBITDA 1,35¢ 1,262

@ Effective January 1, 2013, we elected to changepolicy for recognizing actuarial gains and losaed the change in fair value of plan assets fordetined
benefit pension plans and other postretirementfligaiens. We now immediately recognize the chaimgiair value of plan assets and net actuarialgaimd
losses annually in the fourth quarter of each figear and whenever a plan is required to be reunedsThe remaining components of our net periodic
benefit cost are recorded on a quarterly basis.

@ Information about Certain items is included in TaBlof the Company’s press release dated Janua@0238 available in the investor relations sectibaur
website atvwww.celanese.coand is also available as Exhibit 99.1 to our Fori fairnished to the SEC on January 23, 2014.
@  Excludes accelerated depreciation and amortizatipense included in Certain items ab

Adjusted Free Cash Flow - Reconciliation of a Non-@AP Measure - Unaudited

Year Ended December 31,

2013 2012
(In' $ millions)

Net cash provided by (used in) operating activities 762 722
Adjustments to operating cash for discontinued atans 4 2
Net cash provided by (used in) operating activitiesn continuing operations 76€ 72C
Capital expenditures on property, plant and equigme (370 (367)
Cash flow adjustment8 (24) (20)
Adjusted free cash flow 37z 33¢

@ Primarily associated with purchases of other pride@ssets that are classified as ‘investing digis/ for GAAP purposes. Amount for 2012 also imbts
Kelsterbach plant relocation related cash expenses.
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Adjusted Earnings (Loss) Per Share - Reconciliationf a Non-GAAP Measure - Unaudited

Year Ended December 31,

2013 2012
As Adjusted @
per per
share share

(In $ millions, except per share data)

Earnings (loss) from continuing operations 1,101 6.91 37¢ 2.3
Deduct: Income tax (provision) benefit (508) 55
Earnings (loss) from continuing operations befare t 1,60¢ 321
Certain itemd? (725) 45t
Refinancing and related expenses 1 8
Adjusted earnings (loss) from continuing operatibafre tax 88t 784
Income tax (provision) benefit on adjusted earnifigs (16€) (139)
Noncontrolling interests — —

Adjusted earnings (loss) from continuing operation$” 717 4.5C 651 4.07

Diluted shares (in millions)®

Weighted average shares outstanding 158.¢ 158.¢
Dilutive stock options 0.2 0.8
Dilutive restricted stock units 0.2 0.€
Total diluted shares 159.: 159.¢

@ Effective January 1, 2013, we elected to changepolicy for recognizing actuarial gains and losaed the change in fair value of plan assets fordetined
benefit pension plans and other postretirementfligaiens. We now immediately recognize the chaimgiair value of plan assets and net actuarialgaimd
losses annually in the fourth quarter of each figear and whenever a plan is required to be reunedsThe remaining components of our net periodic

benefit cost are recorded on a quarterly basis.

@ Information about Certain items is included in EaBlof the Company’s press release dated Janua®023 available in the investor relations sectibour
website atvww.celanese.coand is also available as Exhibit 99.1 to our For @irnished to the SEC on January 23, 2014.

(©)

@)

)

The adjusted effective tax rate is 19% for the yated December 31, 20&48d 17% for the year ended December 31, :

The year ended December 31, 2013 excludes the imtaadcognition of actuarial gains and lossesthadmpact of actual plan asset returns of 7.9% vs.
expected plan asset returns of 8.0%. The year ebdeember 31, 2012 excludes the immediate recogniti actuarial gains and losses and the impact of
actual plan asset returns of 13.1% vs. expectetgdaet returns of 8.1%.

Potentially dilutive shares are included in theuatid earnings per share calculation when adjestatngs are positiv

A-3




[THIS PAGE INTENTIONALLY LEFT BLANK]







/® Celanese

CELANESE CORPORATION
222 W. LAS COLINAS BLVD., SUITE 900N
IRVING, TX 75039

TO VOTE, MARK BLOCKS BELOWV IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 p.m. (EDT) on April 23, 2014 (April 21, 2014 for
participants in the Celanese Americas Retirement Savings Plan). Have your proxy
card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing
proxy materials, you can consent to receiving all future proxy statements,
proxy cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to 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 voting instructions up until
11:59 p.m. (EDT) on April 23, 2014 (April 21, 2014 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.

M66878-P48606-262530 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURN THIS PORTION ONLY

CELANESE CORPORATION

1. Election of Directors
Nominees:
la. Jean S. Blackwell 0
1b.  Martin G. McGuinn 0
1c.  Daniel S. Sanders 0
1d.  John K. Wulff 0

2. Advisory vote to approve executive compensation.

corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

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

0

0
0
0

For Against Abstain

0

0
O
O

3. Toratify the selection of KPMG LLP as our independent registered public accounting firm for 2014. O C] O

Please sign exactly as your name(s) appear(s) 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

For Against Abstain

0 0 O

Signature (Joint Owners) Date







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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: April 24, 2014

Time: 6:30 a.m., Central Daylight Time

Place: The Crescent Club, 200 Crescent Court - 17th Floor, Dallas, TX 75201
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 24, 2014.
Date of Mailing: This Notice and the Proxy Statement are first being mailed or made available
to stockholders on or about March 14, 2014.

Qur Proxy Staterment follows. Financial and other information about Celanese Corporation is contained
inour 2013 Annual Report.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice & Proxy Statement and 2013 Annual Report are available at www proxyvote.com.

MEB879-P48606-762530

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The undersigned hereby constitutes and appoints Steven M. Sterin and James R. Peacock [ll, and each of them (collectively, the
"Proxyholders"), his true and lawful agents and proxies with 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 24, 2014 at 6:30 a.m. ({CDT)
at The Crescent Club, 200 Crescent Court - 17th Floor, Dallas, Texas 75201, and at any adjournments thereof, on all matters coming
before said meeting. You are encouraged to specify your choices by marking the appropriate boxes. SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors' recommendations. The proxyhalders cannot vote the
shares unless you sign and return this card.

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 April 21, 2014, 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)







