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9 Celanese

CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

March 11, 200¢

Dear Fellow Stockholders:

On behalf of your board of directors, | am pleasehvite you to attend the 2009 Annual Meeting of
Stockholders of Celanese Corporation. The meetifigpevheld at 7:30 a.m. (Dallas time) on Thursdaril 23,
2009, at The Crescent Club, 200 Crescent Court th-Eibor, Dallas, Texas 75201.

The accompanying Proxy Statement describes thesiterne considered and acted upon by the stockisodde
the Annual Meeting.

To ensure that your shares are represented atébgnmm, we urge you to cast your vote as promplgassible
We encourage you to vote via the Internet. It isvemient and saves us significant postage and gsotgecosts.
You may vote by proxy via the Internet or telephaore if you received paper copies of the proxyemats via mail
you can also vote by mail by following the instioos on the proxy card or voting instruction ce

Sincerely,

EJJMM

David N. Weidman
Chairman and
Chief Executive Office
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CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 23, 2009
7:30 a.m., Central Daylight Tinr

The Crescent Club
200 Crescent Court — 17 Floor
Dallas, Texas 752C

(1) To elect Mr. James E. Barlett, Mr. David F. fo¢ister and Mr. Paul H. O’Neill to
serve on our board of directors until the 2012 Aairieeting of Stockholders or until their
successors are elected and qualif

(2) To ratify the selection of KPMG LLP (“KPMG”) asur independent registered public
accounting firm for the fiscal year ending Decembgr2009

(3) To consider and vote on a proposal to apprbge2009 Global Incentive Pla

(4) To consider and vote on a proposal to approge2009 Employee Stock Purchase Plan;
and

(5) To transact such other business as may properbyrought before the meeting in
accordance with the provisions of the Company’sdAimended and Restated By-Laws
(the“By-laws").

You are entitled to attend the Annual Meeting aa eote if you were a stockholder of
record as of the close of business on March 2, 2

Our Proxy Statement follows. Financial and othéorimation about Celanese Corporation is containealr
Annual Report to Stockholders for the fiscal yeadexd December 31, 2008.

To ensure that your shares are represented atabgnm, we urge you to cast your vote as promp#lgassible
You may vote by proxy via the Internet or telephamr if you received paper copies of the proxyeriats by mail,
you can also vote via mail by following the instiionos on the proxy card or voting instruction cafde encourag
you to vote via the Internet. It is convenient aagles us significant postage and processing ¢

Dallas, Texas
March 11, 2009

By Order of the Board of Directors of
Celanese Corporation

v T

Curtis S. Shaw
Executive Vice President, General Counsel
and Corporate Secretary
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CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held o
April 23, 2009

The board of directors (the “board of directors'ttoe “board”)of Celanese Corporation, a Delaware corpor:
(“Celanese,” “us,” “Company,” “we” or “our”), solits the enclosed proxy for use at our 2009 Annuakdhg of
Stockholders to be held at 7:30 a.m. (Central @éylTime) on Thursday, April 23, 2009, at The CezgcClub, 20!
Crescent Court — 17th Floor, Dallas, Texas 7520is Proxy Statement contains information aboutntiaéters to
be voted on at the meeting and the voting pro@sseiell as information about our directors (eacldirector” or
collectively, the “directors”) and executive offise We will bear the expense of soliciting the pesxXor the Annual
Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TOBE HELD O N

APRIL 23, 2009

Celanese Corporation’s Notice of Annual Meeting andProxy Statement, Annual Report
and other proxy materials are available at www.proyvote.com

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commisalen, we have elected to furnish proxy matetialgur
stockholders over the Internet instead of mailirigtpd copies of those materials to each stockmolfigou
received a Notice of Internet Availability of ProMaterials (“Notice of Internet Availability”) by ail, you will not
receive a printed copy of the proxy materials unlgsu request one. Instead, the Notice of Intetwailability will
instruct you as to how you may access and reviewthxy materials and cast your vote on the Intethgou
received a Natice of Internet Availability by maihd would like to receive a printed copy of ourgronaterials,
please follow the instructions included in the Metof Internet Availability. Stockholders who regted paper
copies of proxy materials or previously electedetceive proxy materials electronically did not igeghe Notice of
Internet Availability and will receive the proxy teaials in the format requested. This Proxy Statgraad our 200
Annual Report to Stockholders (as defined belowd @re available at our website,
www.celanese.com/index/ir_index/ir_reports.htm

The Notice of Internet Availability and, for stoaktders who previously requested electronic or papédvery,
the proxy materials are first being made availale@r about March 11, 2009, to stockholders of réemd
beneficial owners who owned shares of the Compassries A common stock (the “Common Stocif’the close «
business on March 2, 2009.

Our principal executive offices are located at 180dst Lyndon B. Johnson Freeway, Dallas, Texas Z523

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. In addition, our
management will report on the Company’s performaneg the last fiscal year and, following the megtirespond
to questions from stockholders.




Table of Contents

What is included in the proxy materials?
The proxy materials include:

« Our Proxy Statement for the Annual Meeting of Stakers; anc
e Our Annual Report on ForilG-K for the fiscal year ended December 31, 2(

< Our Chairman’s Letter to Stockholders (togethehulite Annual Report on Form 10-K for the fiscaliyea
ended December 31, 2008, “2008 Annual Report to Stockhold”).

If you requested a paper copy of these materiatady; the proxy materials also include a proxydoar a
voting instruction card for the Annual Meeting.

What information is contained in this Proxy Statemat?

The information in this Proxy Statement relatethmproposals to be voted on at the Annual Meethng,
voting process, the Company’s board of directostarard committees, the compensation of the Conipany
directors and certain executive officers for fispahr 2008 and other required information.

How can | access the proxy materials over the Inteet?

Your Notice of Internet Availability, proxy card @oting instruction card (as applicable) contaimstiuctions
on how to:

« View our proxy materials for the Annual Meeting thie Internet; an
« Instruct us to send our future proxy materialsda glectronically bye-mail.
Our proxy materials are also available on our weleiwww.celanese.com/index/ir_index/ir_reports.htm

Your Notice of Internet Availability, proxy card epoting instruction card contains instructions @mwhyou may
request to access proxy materials electronicallgronngoing basis. Choosing to access your futumeypmaterials
electronically will help us conserve natural reg@grand reduce the costs of printing and distriigubiur proxy
materials. If you choose to access future proxyenmls electronically, you will receive an e-maithvinstructions
containing a link to the website where those mate@re available and a link to the proxy votingsgite. Your
election to access proxy materials by e-mail vathain in effect until you terminate it.

Who may attend the Annual Meeting?

The board of directors set March 2, 2009 as therdedate for the Annual Meeting. All stockholdefgecord
and beneficial owners of shares of Common Stotkeatlose of business on March 2, 2009, or thdir dppointed
proxies, may attend and vote at the Annual Meeaimd)any adjournments or postponements thereofvétdication
of beneficial ownership at the Annual Meeting, waill need to bring personal identification and gg®f your
brokerage statement reflecting your share owneahipf March 2, 2009 and check in at the registnadiesk.

Who may vote at the Annual Meeting?

Each stockholder who owned Common Stock at theabbusiness on March 2, 2009 is entitled to aste v
for each share of Common Stock held on all mattel® voted on. At the close of business on thertedate, there
were 143,507,870 shares of our Series A commotk statstanding and there were no shares of our SBrie
common stock outstanding. Our Preferred Stock doekave voting rights at the Annual Meeting.

What constitutes a quorum to conduct business at thAnnual Meeting?

The required quorum for the transaction of busimtdbe Annual Meeting is the presence of, in peimoby
proxy, the holders of a majority of the voting pawé the outstanding shares of Common Stock edtitbevote at
the Annual Meeting.
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How many votes are required to approve each item

The affirmative vote of a majority of the votingyer of the shares of Common Stock present in person
represented by proxy and entitled to vote at theusahMeeting is required for all proposals otheartlhe election
directors. The affirmative vote of a majority obthctual votes cast is required for the electioeaath director
nominee (the number of shares voted “FOR” a diremtoninee must exceed the number of votes cast “INSA”
that nominee). Shares not present at the meetithglaares voting “ABSTAIN” have no effect on theatien of
directors. You may not cumulate your votes in tleet@on of directors. In addition, stockholdersdinf a majority
of the shares entitled to vote as of the record daitst cast votes on each of approval of the 200BaEIncentive
Plan and approval of the 2009 Employee Stock PseRdan.

How are abstentions and broker non-votes treated?

Abstentions and broker non-votes will be countedstia calculating a quorum. Other than in the etectf
directors, abstentions will have the same effe@ aste against the proposal as to which the atisteis made.
Broker non-votes will not have any effect on thécome of the voting on any matter.

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

* FOR the election of each of the nominees for Claséréaior named in this Proxy Statement,
Mr. James E. Barlett, Mr. David F. Hoffmeister avid Paul H. C Neill;

« FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal year 20(
* FOR the approval of the 2009 Global Incentive Plan;
« FOR the approval of the 2009 Employee Stock Purchaae.

What does it mean to vote by proxy?

By giving your proxy, you give someone else thérig vote your shares in accordance with yourrinsions.
In this way, you assure that your vote will be dedneven if you are unable to attend the Annualtivigelf you
give your proxy but do not include specific instians on how to vote, the Proxyholders (definedblwill vote
your shares FOR the election of the bi's nominees, FOR the ratification of the selecidiKPMG as our
independent registered public accounting firm, FEpRroval of the 2009 Global Incentive Plan and FpRroval
of the 2009 Employee Stock Purchase Plan.

What is the difference between holding and votingteres as a stockholder of record and as a benefitia
owner?

Most Celanese stockholders hold their shares tiraustockbroker, bank or other nominee rather thisctly
in their own name. As summarized below, there ameesdistinctions between shares held of recordfaosk owne
beneficially.

Stockholder of RecordIf your shares are registered directly in youmeawith our transfer agent,
Computershare Trust Company, N.A. (“Computershagad are considered, with respect to those shtres,
stockholder of record. As the stockholder of recgul have the right to grant your voting proxyedity to
Mr. Steven M. Sterin, our Senior Vice President @mief Financial Officer and Mr. Robert L. Villasaf our
Associate General Counsel and Assistant Secreataltgctively (the “Proxyholders”) or to vote in g&n at the
Annual Meeting.

Beneficial Owner. If your shares are held in a stock brokerage wttcor by a bank or other nominee
(the “Record Holder”), you are considered the biegtafowner of shares held in “street name,” aresthproxy
materials are being forwarded to you by your Rec¢tottler, which is considered, with respect to thelsares, the
stockholder of record. As the beneficial owner, yxawe the right to direct your broker or nomineevito vote and
are also invited to attend the Annual Meeting. HOYER, SINCE YOU ARE NOT THE STOCKHOLDER OF
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RECORD, YOU MAY NOT VOTE THESE SHARES IN PERSON AHE ANNUAL MEETING UNLESS YOU
OBTAIN A SIGNED LEGAL PROXY FROM THE RECORD HOLDERIVING YOU THE RIGHT TO VOTE
THE SHARES. Your Record Holder has provided yothviistructions on how to vote your shares.

What should | do if | receive more than one noticer e-mail about the Internet availability of the proxy
materials or more than one copy of the printed proy materials?

You may receive more than one notice or more themesmail about the Internet availability of thexr
materials or more than one copy of the printed pmaterials. For example, if you hold your sharembre than
one brokerage account, you may receive a sepastitena separate e-mail or a separate mailingdoh brokerage
account in which you hold shares. If you are aldiotder of record and your shares are registereaare than one
name, you may receive more than one notice, egnaiailing. Please vote all of your shares.

How do | cast my vote?

Each stockholder is entitled to one vote for edwdres of Common Stock on all matters presentedeaf\tinual
Meeting. Stockholders do not have the right to clameitheir votes for the election of directors. &else is offering
the following methods of voting:

Voting In-Person

Stockholders of Recordshares held directly in your name as the stoclkdralflrecord may be voted in person
at the Annual Meeting. If you choose to vote insperat the Annual Meeting, please bring the Natickternet
Availability of Proxy Materials or proof of identifation.

Beneficial Owners.Shares held in street name may be voted in pdnggou only if you obtain a legal proxy
from the Record Holder giving you the right to vtiie shares.

Voting via the Internet

Shares may be voted via the Internetnatv.proxyvote.comYour voting instructions will be accepted up unti
11:59 P.M. Eastern Time on April 22, 2009. Haveny/datice of Internet Availability in hand when yagcess the
web site and follow the instructions to obtain yoerords and to create an electronic voting inisndorm.

Voting via Telephone

Shares may be voted via any touch-tone telephoheé380-690-6903. Your voting instructions will becapted
up until 11:59 P.M. Eastern Time on April 22, 208fve your Notice of Internet Availability in hamehen you cal
and then follow the instructions given.

Voting via Mail

If you requested a paper proxy card, your shargshaavoted via mail by marking, signing and datyogir
proxy card and returning it to Vote Processing,Rvoadridge, 51 Mercedes Way, Edgewood, NY 11717.

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE ANNUAL MEHING, WE RECOMMEND THAT
YOU ALSO SUBMIT YOUR PROXY AS DESCRIBED ABOVE SO TAT YOUR VOTE WILL BE COUNTED
IF YOU LATER DECIDE NOT TO ATTEND THE MEETING. SUBMTING YOUR PROXY VIA INTERNET,
TELEPHONE OR MAIL DOES NOT AFFECT YOUR RIGHT TO V@&IIN PERSON AT THE ANNUAL
MEETING.

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of directors, the ratifimatof the selection of KPMG as the independenisteged
public accounting firm and the approval of the 2@l8bal Incentive Plan and the 2009 Employee SRwichase
Plan, we do not expect any matters to be presdatedvote at the Annual Meeting. If you grant axy, the persor
named as Proxyholders will have the discretiondi@ wour shares on any additional matters propgedgented for
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a vote at the Annual Meeting. Under our By-laws, deadline for notifying us of any additional prepls to be
presented at the Annual Meeting has passed anakdiagly, stockholders may not present proposate@annual
Meeting.

Can | change my vote or revoke my proxy?

If your shares are held in street name throughokdsr bank or other nominee, you should contachtiider of
your shares regarding how to revoke your pre

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

« voting again by telephone or through the Intermitrgo 11:59 pm Eastern Daylight Time, on April, ZD09:
* requesting, completing and mailing in a paper proaad, as outlined in the Notice of Internet Aviliy;

« giving written notice to the Corporate Secretaryhaf Company by April 22, 2009;

 voting again at the Annual Meetir

Your attendance at the Annual Meeting will not httve effect of revoking a proxy unless you notity o
Corporate Secretary in writing before the pollsselthat you wish to revoke a previous proxy. Yol meaoke your
proxy at any time before the proxy has been votédeaAnnual Meeting by taking one of the actioesaibed
above.

Who will count the votes?

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

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

If you provide specific voting instructions, youreses will be voted as you instruct. If you exeaufgoxy but
do not specify how your shares are to be votedPtieayholders will vote your shares in accordanié e
recommendations of the board provided above.

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

Your shares may be voted if they are held in threanaf a brokerage firm, even if you do not provide
brokerage firm with voting instructions. Brokerdgens have the authority under the New York Stocklange
(“NYSE”) rules to cast votes on certain “routineétters if they do not receive instructions fromittleestomers.
The election of directors and ratification of the@pendent registered accounting firm are congideratine matter
for which brokerage firms may vote unvoted shavéken a proposal is not a routine matter and thkdseme firm
has not received voting instructions from the bemgfowner of the shares with respect to that peap, the
brokerage firm cannot vote the shares on that @ma&lpd his is called a “broker non-vote.” The progleso approve
the 2009 Global Incentive Plan and the 2009 Em@®®®ck Purchase Plan are deemed to be “non-réutiagers
for which brokerage firms may not vote unvoted shar

Who will bear the cost of soliciting votes for theAnnual Meeting?

The cost of preparing, assembling, printing andingathis Proxy Statement and related proxy makeaad th
cost of soliciting proxies related to the Annualé¥lag will be borne by the Company. The Company meifjuest
banks and brokers to solicit their customers wigob@neficial owners of shares of Common Stockdisterecord ir
names of nominees, and will reimburse those banédeokers for the reasonable out-of-pocket expeosthe
solicitation. The original solicitation of proxiéy mail may be supplemented by telephone, telegnasnpersonal
solicitation by officers and other regular emplayeéthe Company and its subsidiaries, but no ewidit
compensation will be paid to those individuals onaunt of their activities. In addition, the Compadras retained
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Georgeson Inc. to assist in the solicitation ofps, for which it will be paid a fee of $9,000 pleeimbursement of
reasonable out-of-pocket expenses. We estimatéhihastal fees and out-of-pocket expenses to lzklpathe
Company to Georgeson in connection with their sewwill be approximately $15,000.

How can | request free copies of the proxy materialor information?
You may contact Broadridge:

¢ By Internet atwww.proxyvote.cor
By calling Broadridge ai1-80C-57¢-1639

« By sending an email to: sendmaterial@proxyvote.

What is “householding”?

We may send a single Notice of Internet Availapibt set of proxy materials and other stockholder
communications to any address shared by two or stoakholders. This process is called “householdifnbis
reduces duplicate mailings, saves printing andamestosts and conserves natural resources. Wdelitker
promptly upon written or oral request a separat®yad the Notice of Internet Availability, 2008 Anal Report to
Stockholders or this Proxy Statement to a stocldradd a shared address to which a single copyeafidcuments
was delivered.

To receive a separate copy or to stop receivindiphelcopies sent to stockholders of record shaasimgddres:

 Stockholder of Recordlf you are a stockholder of record, please usesdme contact information provided
above unde” How can | request free copies of the proxy materialor information? ”

« Beneficial Owner If you are a beneficial owner, please submit yregjuest to your stockbroke

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

You may submit proposals for consideration at #stockholder meetings. For a stockholder propiosaé
considered for inclusion in the Company’s proxyestzent for the 2010 annual meeting, the Compangip&@ate
Secretary must receive the written proposal apoiacipal executive offices no later than the clobusiness on
November 11, 2009. Such proposals also must comipfySEC regulations undRule 14a-8 regarding the
inclusion of stockholder proposals in company-spoed proxy materials. Proposals should be addrdssed

Corporate Secretary
Celanese Corporation

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

For a stockholder proposal that is not intendelgetincluded in the Company’s Proxy Statement under
Rule 14a-8, the stockholder must provide the infatiom required by the Company’s Bgws and give timely notic
to the Company in accordance with the Company’'daBys, which, in general, require that the noticedmeived by
the by the Company’s Secretary:

* Not earlier than the close of business on Decere?009, ant
« No later than the close of business on Januarg@83).

If the date of the stockholder meeting is movedartban 30 days before the anniversary of the Cogipan
Annual Meeting for the prior year, then notice aftackholder proposal that is not intended to lotuted in the
Company'’s Proxy Statement under Rule 14a-8 mustdxved no earlier than the close of businessda38 prior
to the meeting and not later than the close ofrtass on the later of the following two dates:

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

You may recommend director candidates for consiaerdy the board’s nominating & corporate gover®n
committee as described later in this Proxy Statémeder “Corporate Governance — Candidates foBiberd.”
Generally, recommended candidates are considetéd fitst or second board meeting prior to theumhmeeting.

In addition, the Company’s By-laws permit stockleskito nominate directors for election at an annual
stockholder meeting. To nominate a director, tieldtolder must deliver the information requiredtby
Company’s Bylaws. To nominate an individual foratien at an annual stockholder meeting, the stolckdnanust
give timely notice to the Company’s Corporate Sexyein accordance with the Company’s By-laws, Whio
general, require that the notice be received byCin@pany’s Secretary between the close of busimress
December 24, 2009 and the close of business oradaf@, 2010, unless the annual meeting is moveddne than
30 days before the anniversary of the prior yeanisual meeting, in which case the deadline wilhbelescribed in
the question above.

How may | obtain a copy of the Company’s By-law pruisions regarding stockholder proposals and directo
nominations?

You may contact the Company'’s Secretary at ourcfpal executive offices for a copy of the relevant
Bylaw provisions regarding the requirements for mglstockholder proposals and nominating
director candidates. The Company’s By-laws alscaaedlable on the Company’s website at
www.celanese.com/index/ir_index/ir_corp_governantoe.

Date of our fiscal year end

This Proxy Statement provides information aboutrttzdters to be voted on at the Annual Meeting dsa a
additional information about Celanese, its officansl directors. Some of the information is statedfehe end of
fiscal year 2008, and some information is providedf a more current date. Our fiscal year enddesember 31.
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ITEM 1: ELECTION OF DIRECTORS

Director Nominees

Under the Company’s By-lawa,director nominee must receive the affirmativa ofiajority of the votes cast
the Company’s Annual Meeting of Stockholders ineorh be elected. The board believes this majettg
standard appropriately gives stockholders a greaftiee in the election of directors than pluralitgting does. Unde
Delaware law, an incumbent director who fails toeige the required vote “holds over,” or continteserve as a
director, until his or her successor is elected gunalified. In order to address this “holdover’ussboard policy
requires an incumbent nominee who fails to recthieerequired vote to tender his or her resignafiatiowing
receipt of such a resignation, the board will atitawithin 90 days of the certification of the @otin considering
whether to accept or reject the resignation, trerdavill consider all factors it deems relevantliming the
underlying reason for the vote result, the diréstoontributions to the Company during his or lerure, and the
director’s qualifications. The board may acceptapect the resignation. Only independent directalisparticipate
in the deliberations regarding a tendered resignati

Our board of directors is divided into three classerving staggered three-year terms. At the Ankegting
you will elect three directors to serve for threags. Our board of directors has nominated Mr. 3aEnd®arlett
Mr. David F. Hoffmeister and Mr. Paul H. O’'Neill tze elected as Class Il directors at the AnnualtiMgef
Stockholders. The director nominees, Messrs. BaHetffmeister and Neill, have consented to be elected to s
as directors for the term of the Class Il directtisless otherwise instructed, the Proxyholdersweile the proxies
received by them for Celanese’s three nominees ddmalew. If any nominee of Celanese is unable cliges to
serve as a director as of the time of the Annuadtivig, the board may designate a substitute nonuineeduce the
size of the board. Proxies will be voted for anynivtee who shall be designated by the present lafatilectors to
fill the vacancy. If elected, Messrs. Barlett, Hoffister and O’Neill will serve until the 2012 Anhideeting of
Stockholders or until their successors are eleatetiqualified. The names of the nominees and oeri&rmation
about them, as of March 2, 2009, are set forthvelo

James E. Barlett 65, has been a member of our board of directoce December 2004. He has
been Vice Chairman of TeleTech Holdings, Inc. si@october 2001. Mr. Barlett has been a
member of the board of directors of TeleTech Haldinnc. since February 2000. He previously
served as the Chairman, President and Chief ExecQOfificer of Galileo International, Inc. Prior
to joining Galileo, Mr. Barlett served as ExecutWiee President for MasterCard International
Corporation and was Executive Vice President foDNEBancorp. Mr. Barlett also serves as a
member of the board of directors and Chairman efatidit committee of Korn/Ferry Internatior

David F. Hoffmeister, 54, has been a member of our board of directoce May 2006.

Mr. Hoffmeister serves as the Chief Financial Qffiof Life Technologies Corporation.

From October 2004 to November 2008, he served &f Eimancial Officer and Leader of Global
Finance of Invitrogen Corporation, which mergedwipplied Biosystems in November 2008 to
form Life Technologies Corporation. Before joinihyitrogen, Mr. Hoffmeister spent 20 years
with McKinsey & Company as a senior partner senghignts in the healthcare, private equity and
chemical industries on issues of strategy and azgdan. From 1998 to 2003, Mr. Hoffmeister
was the leader of McKins’'s North American chemical practic

Paul H. C'Neill , 73, has been a member of our board of directocge ecember 2004.

Mr. O’Neill has been a Special Advisor at The Blstckie Group L.P. since March 2003. Prior to
that time, he served as U.S. Secretary of the Tirgdsom 2001 to 2002 and was Chief Executive
Officer of Alcoa, Inc. from 1987 to 1999 and Cha@mof the board of directors from 1987 to
2000. He currently also serves as a member ofdaediof directors of TRW Automotive Holdin
Corp.

Vote Required
Each director must receive a majority of votes @agavor of his election.
Recommendation of the Board

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

Class Ill Directors — Term Expires in 2010

Mark C. Rohr, 57, has been a member of our board of directoce #April 2007. He has been the
Chairman, President and Chief Executive Officeflifemarle Corporation since October 2002.
Mr. Rohr served as Albemarle’s President and Qbjgdrating Officer from January 2000 through
September 2002. Previously, Mr. Rohr served as lkexVice President — Operations of
Albemarle. Before joining Albemarle, Mr. Rohr sedvas Senior Vice President, Specialty
Chemicals of Occidental Chemical Corporation. MohRcurrently serves as a member of the
board of directors, the audit committee and thérenmental, health & safety committee of
Ashland Inc. He also serves on the executive cotaeif the American Chemical Coun

Farah M. Walters, 64, has been a member of our board of directoce May 2007. Since 2005,
she has served as President and Chief Executivee®f QualHealth, LLC, a healthcare
consulting firm. She also serves as a member dbdlaed of directors, the compensation and
governance committee and the financial policy cott@aiof PolyOne Corporation. From 1992
until her retirement in June 2002, Ms. Walters #esPresident and Chief Executive Officer of
University Hospitals Health System and UniversitysHitals of Cleveland.

David N. Weidmar, 53, has been our Chief Executive Officer and anbex of our board of
directors since December 2004. He became Chairrintre doard of directors in February 2007.
Mr. Weidman joined Celanese AG (the Company’s predsor) in September 2000 where he held
a number of executive positions, most recently \Gbairman and a member of its board of
management. Before joining Celanese AG, Mr. Weidimad various leadership positions with
AlliedSignal, most recently as the President opasformance polymers business. Mr. Weidman
began his career in the chemical industry with Aoger Cyanamid in 1980. He is the Chairman of
the board of the American Chemistry Council andegilas a member of the boards of the Nati
Advisory Council of the Marriott School of Managemand the Society of Chemical Industry. He
is also a member of the Advancement Counsel foirtereging and Technology for the Ira A.
Fulton College of Engineering and Technology amdeanber of the board and Chairman of the
finance committee of The Conservation Fu
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Class | Directors— Term Expires in 2011

Martin G. McGuinn , 66, has been a member of our board of directocg August 2006. He
currently serves as a member of the board of dire@nd the audit committee as well as the
Chairman of the organization & compensation coneaittf The Chubb Corporation. He also
serves as a member of the Advisory Board of Capf&mencial Group. From January 1999 until
February 2006, he was Chairman and Chief Exec@itieer of Mellon Financial Corporation,
where he spent 25 years in a number of positiomsMdGuinn served a one-year term as
Chairman of the Financial Services Roundtable fApnl 2003 to April 2004. He served as the
2005 President of the Federal Reserve Board’s Adyi€ouncil. Mr. McGuinn also serves on
several nonprofit boards including the Carnegie édunss of Pittsburgh and the University of
Pittsburgh Medical Cente

Daniel S. Sander, 69, has been a member of our board of directoce December 2004. He was
President of ExxonMobil Chemical Company and Vicesilent of ExxonMobil Corporation fro
December 1999 until his retirement in August 2@@dor to the merger of Exxon and Mobil, Mr.
Sanders served as President of Exxon Chemical Qoyipginning in January 1999 and as its
Executive Vice President beginning in 1998. Mr. &as is a member of the Advisory Board of
Furman University and the Board of the Greenvijenghony. He is the past Chairman of the
Board of the American Chemistry Council and pasti@han of the Society of Chemical Industry
(American Section). He currently serves as a merabtire board of directors and a member of
compensation committee of Milliken and Co., a mendfghe board of directors, a member of the
governance committee, and Chairman of the compensaammittee of Arch Chemical, and a
member of the board of directors and a memberettmpensation committee and Chairman of
the safety, health and environmental committeeatdlHolding Company. Mr. Sanders is the
recipient of the 2005 Chemical Industry Medal aveartdy the Society of Chemical Industry
(American Section)

John K. Wulff , 60, has been a member of our board of directoce fAugust 2006. He is the
retired Chairman of the board of directors of Hérsuncorporated, a position held from July 2003
until Ashland, Inc.’s acquisition of Hercules in Wamber 2008. Prior to that time, he served as a
member of the Financial Accounting Standards Bdemah July 2001 until June 2003. Mr. Wulff
was previously Chief Financial Officer of Union Gate Corporation from 1996 to 2001. During
his fourteen years at Union Carbide, he also seagedice President and Principal Accounting
Officer from January 1989 to December 1995, andt@bar from July 1987 to January 1989. Mr.
Wulff was also a partner of KPMG and predecessordifrom 1977 to 1987. He currently serves
as a member of the board of directors, Chairmahefudit committee and a member of the
governance and compensation committee of Moodyrp@ation. He is also a member of the
board of directors of Sunoco Incorporat
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Director Compensation in 2008

The Company uses both cash and stock-based contipartseattract and retain qualified directors ¢ov@ on
our board of directors. In setting the compensdgeels, the nominating & corporate governance cdtem
considered the extent of time and the expertiseired, to serve on our board. Each non-managemesttdr is
entitled to (i) an annual cash retainer of $85,(Jf0d quarterly) and (ii) an annual equity retaioE$85,000 in
restricted stock units (granted at the first regbl@ard meeting following the Annual Meeting). lhdition, the chair
of the nominating & corporate governance committeeppensation committee and environmental, healsai®&ty
committee receives an annual fee of $10,000 andhhi of the audit committee receives an annuabfe$20,000.

2008 Director Compensation Table

The table below is a summary of compensation paddstock options and restricted stock units grabtethe
Company to non-management directors for the figeal ending December 31, 2008. David N. Weidmanois
included in this table since he is an employedef@ompany and receives no compensation for hiscesras

director.
Change in
Pension
Value and
Nonqualified
Fees Earned o Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensatior All Other
Cash Awards Awards  Compensatior Earnings Compensatior Total
Name ®@ ($) ®e ($) 6] 6] ($)
Chinh E. Cht® 28,33: — — — — — 28,33
James E. Barle 85,00( 85,007 — — — 3,37¢ 173,38!
Paul H. C Neill 95,00( 85,00 — — — 2,63C 182,63
Daniel S. Sandel 95,00( 85,00 — — — 2,17¢ 182,18!
David F. Hoffmeiste 105,00( 85,007 43,94¢ — — 3,62: 237,57t
John K. Wulff 95,00( 85,007 40,45: — — — 220,45¢
Martin G. McGuinn 85,00C 85,007 40,45: — — 4,137 214,59:
Mark C. Rohr 85,00C 85,007 63,15¢ — — 2,57t 235,74(
Farah M. Walter: 85,00( 94,45: 84,22¢ — — 2,997 266,67¢

(@ Includes total compensation for Mr. Chu, who waiadldights to any cash compensation to which he wa
entitled as a director of the Company and authdrBlackstone Management Partners IV LLC to recail/suct
cash payments. Mr. Chu resigned as a directoreo€dmpany, effective April 24, 200

Includes payment of an annual retainer and chas.

FAS 123(R) expense for the year ended Decembe&2®B includes amounts granted in 2006 and 200 &toak
options were granted in 2008). For a discussiah@inethod and assumptions used to calculate sypemse,
see Note 20 to our Consolidated Financial Statesmaantained in our Annual Report on Form 1@sKthe fisca
year ended December 31, 2008. As of December 3B, Zach director has the following number of api
outstanding: James E. Barlett was granted 24,8P@f &hich are vested; Paul H. O’Neill was grantati622,
all of which are vested; Daniel S. Sanders wastgth®4,622, all of which are vested; David F. Hadfster was
granted 25,000, of which 12,500 are vested; Johw#lff was granted 25,000, of which 12,500 are edst
Martin G. McGuinn was granted 25,000, of which I® %ire vested; Mark C. Rohr was granted 25,00@hith
none are vested; Farah M. Walters was granted @5gd@vhich none are veste

@
@3

- =
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ITEM 2: RATIFICATION OF INDEPENDENT REGISTERED PUBL IC ACCOUNTING FIRM

The audit committee of the board of directors ldscted KPMG LLP to audit our consolidated finahcia
statements. During fiscal 2008, KPMG served asmdgpendent registered public accounting firm dsd a
provided other audit-related and non-audit servwelieh were approved by the audit committee.

Representatives of KPMG will be present at the Aaifdeeting and will have the opportunity to make a
statement if they desire and will be availablegspond to appropriate questions from stockholders.

We are asking our stockholders to ratify the sedaadf KPMG as our independent registered publaoaoting
firm. Although ratification is not required by oB¥-laws or otherwise, the board is submitting thdibcommittees
selection of KPMG to our stockholders for ratificait as a matter of good corporate practice. Evémeifselection is
ratified, the audit committee in its discretion nsmfect a different registered public accountimgy fat any time
during the year if it determines that such a chamgeld be in the best interests of the Companyand
stockholders. If the appointment of KPMG is notfiad, the audit committee will evaluate the bdsisthe
stockholders’ vote when determining whether to it the firm’s engagement.

Audit and Related Fees

Aggregate fees billed to the Company during thesyeaded December 31, 2008 and 2007 by its prihcipa
accounting firm KPMG and KPMG affiliates as follows

Year Ended December 31

2008 2007
Audit Fee<®) $6,391,00I $6,083,00!
Audit-related Fee() 35,00( 323,00(
Tax Fee® 210,00( 96,00(
All Other Fees — —

Total Fees $6,636,000 $6,502,00!

@) For professional services rendered for the audit®osolidated financial statements of the Comp@mstuding
the audit of internal controls over financial refiug), statutory audits and the review of the Conysquarterly
consolidated financial statemer

@ Primarily for professional services rendered inrastion with secondary offerings (in 2007 only)nsoltation
on financial accounting and reporting standardseangloyee benefit plan audi

® Primarily for professional fees related to the amapion of tax returns in nodS jurisdictions, assistance with
audits and appeals and technical assist:

Audit Committee Pre-approval Policy

The audit committee is responsible for appointiegaining and pre-approving the fees of the inddpah
registered public accounting firm. The audit contegithas adopted a Policy for Pre-Approval of Indeleat
Auditor Services (“Pre-Approval Policy”) pursuantwhich proposed services may be pre-approved grthe
application of detailed policies and procedure®(igral pre-approval”) or by specific review of eaelvice
(“specific pre-approval”). The audit committee lmevided general pre-approval for certain spetiffies of audit,
audit-related and tax services that do not excd@@ 800 per project and $1,000,000 per year imtfggegate and
gives detailed guidance to management as to thefispeervices that are eligible for general pygproval. The aud
committee is to be informed on a timely basis of s@rvices performed by the independent auditosyant to
general pre-approval. Unless a type of servicadkited in this general pre-approval, it will reguspecific pre-
approval. The annual audit services engagemenstanu fees must be specifically pre-approved bytiukt
committee. Requests to provide services that reqoecific pre-approval must be submitted to thiitanommittee
by both the independent registered public accogrfirm and the chief financial officer or contrall@nd must
include detailed back-up documentation and a giatiement as to whether the request or applicaioonsistent
with the SEC'’s rule on auditor independence.
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The audit committee may delegate its pre-approwtiiaity to one or more of its members. The mendver
members to whom such authority is delegated mpstrt@ny pre-approval decisions to the audit conemiat its
next scheduled meeting.

All services performed by our independent audito?2008 were pre-approved by the audit committee.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” THE RATIFICATION OF OUR INDEPENDENT REGI STERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 2009.
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ITEM 3: APPROVAL OF 2009 GLOBAL INCENTIVE PLAN

General

Our board of directors proposes and recommendstbekholders approve and adopt the Celanese Cudipor
2009 Global Incentive Plan (the “2009 GIP”) whidloyides for the issuance of approximately 5,350 8i¢#res of
Company securities to plan participants. S&dtk Subject to 2009 GIfbelow. The 2009 GIP was approved by
the board of directors on March 6, 2009. The baddirectors and the Company’s management belieaethe
adoption of the 2009 GIP is in the best interefth® Company and necessary (i) to attract, retaghmotivate
employees, non-management directors and servisgders of the Company by providing for or increasthe
proprietary interests of such individuals in then@any, and (ii) to further such individuals’ intste with those of
the stockholders of the Company by providing fomareasing the proprietary interests in the CompEfrsuch
individuals. The affirmative vote of a majority thfe holders of shares of our Common Stock cashemptoposal
will be required for the approval and adoptiontad 2009 GIP.

Description of the 2009 GIP

In the following paragraphs we summarize the ppaktfeatures of the 2009 GIP as it is proposecdttadpptec
This summary is qualified in its entirety by refece to the full text of the 2009 GIP, which is feth as an
appendix to this Proxy Statement. Stockholdersisged to read the 2009 GIP in its entirety. Anyitzdized terms
used in this summary description but not definem lve elsewhere in this Proxy Statement have thenmgs
assigned to them in the 2009 GIP.

On March 6, 2009, the Company’s board of directmigpted the 2009 GIP and reserved approximately
5,350,000 shares of Common Stock for issuanceuhdss. See Stock Subject to 2009 GIFbelow. The 2009 Gl
enables the compensation committee to award ineeatid nonqualified stock options, stock appremmatights,
shares of Common Stock, restricted stock, restristeck units and incentive bonuses (which mayaié im cash or
stock or a combination thereof), any of which mayperformance-based, with vesting and other awardgions
that provide effective incentives to Company empksy/(including officers), non-management direcéors other
service providers.

Currently, our equity-based compensation programsdministered under the Celanese Corporation 2004
Stock Incentive Plan (the “Prior Plan”). This prepbseeks stockholder approval of a new equityase
compensation plan. If approved, the 2009 GIP wililace the Prior Plan and will become the sole fdaproviding
equity-based incentive compensation to eligible leyges, noremployee directors and service providers. No fu
awards will be granted under the Prior Plan from after the date of stockholder approval of the2GIP.

The following is a list of some of the 2009 GlIPtfeas that the board of directors believes areistarg with
the interests of stockholders and sound corpom@tergance practices.

« Option Exercise Prices Must Not Be Lower than Maarket Value. The plan prohibits granting options or
stock appreciation rights with exercise prices Iothan the fair market value (the average of tigh laind lov
sales price on the grant date) of underlying shamethe grant date, except in connection with stulistor
replacement awards made in connection with a mengether corporate acquisitic

* No Repricings Without Stockholder Approv Other than in connection with a stock-split, mseestock-split
or similar change in the number of outstanding ehathe plan prohibits the repricing of stock opsi@nd
stock appreciation rights without the approvaltotkholders. This provision applies to both dinesgricings
(lowering the exercise price or strike price ot@ck option or stock appreciation right) as weliradirect
repricings (canceling an outstanding stock optipatock appreciation right and granting a replacamstock
option or stock appreciation right with a lower mige price)

« “Full Value” Awards Count more Than One-to-One Agstithe Share Limit.With respect to awards other
than options and stock appreciation rights, thelremof shares available for awards under the 2089i$5
reduced by 1.59 shares for each share coveredchyasvard
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The board of directors believes that it is in tlestlinterests of the Company and its stockholaecstinue to
provide for an equity incentive plan under whicliiggtbased compensation awards made to the Compaayhed
executive officers (other than the chief finanaitiicer) can qualify for deductibility by the Commpafor federal
income tax purposes. Accordingly, the 2009 GIPW&en structured in a manner such that awards uncken
satisfy the requirements for “performance-basedfigensation within the meaning of Section 162(mg¢tHn 162
(m)”) of the Internal Revenue Code of 1986, as atedr(the “Code”)In general, under Section 162(m), in order
us to be able to deduct compensation in exces$ ofifion paid in any one year to our named exe®utifficers
listed on page 37 (other than the chief financffiter), such compensation must qualify as “perfarme-based.”
One of the requirements of “performance-based” amsption for purposes of Section 162(m) is thantheerial
terms of the performance goals under which compemsmay be paid be disclosed to and approved by th
Company’s stockholders. For purposes of Sectiorfripthe material terms include:

 the employees eligible to receive compensa
« a description of the business criteria on whichgadgormance goals may be based;
« the maximum amount of compensation that can betpaath employee under the performance ¢

With respect to awards under the plan, each okthspects is discussed below, and stockholder egdbthe
plan is intended to constitute approval of eacthe$e aspects of the 2009 GIP for purposes ofpthmaal
requirements of Section 162(m).

Purpose of the 2009 GIP

The purpose of the 2009 GIP is to provide employewtuding executive officers), non-managemenéctiors
and other service providers with incentives forfitere performance of services that are linketh&oprofitability
of the Company’s businesses and to the interesteed€ompanys stockholders. Certain aspects of the 2009 GlI
also intended to encourage employees (includingugike officers), non-management directors androgbevice
providers to own Common Stock, so that they maghdish or increase their proprietary interest im @mpany ar
align their interests with the interests of thecktmlders.

Types of Awards Under the 2009 GIP
The plan provides for the following types of awards
» Stock options (both incentive stock options “nor-qualifiec” stock options)
» Stock appreciation right SAR<"), alone or in conjunction with stock options or otherards;

« Shares of restricted stock and restricted stocts*RSU<"); and

« Incentive bonuses which may be paid in cash, stmcl,combination therec

Administration of the 2009 GIP

The 2009 GIP is administered by the compensatiomuittee of the board of directors. The compensation
committee has broad authority, subject to the gions of the plan, to administer and interpretlaa, including,
without limitation, the authority to:

« prescribe, amend and rescind rules and regulateasng to the plan and to define terms not otligsew
defined in the plar

« determine which persons are plan participants, Hizhvof such participants awards will be granted e
timing of any such award

» grant awards and determine the terms and conditibtieose awards, including the number of sharbgesti
to awards and the exercise or purchase price ¢f siares and the circumstances under which awards
become exercisable or vested or are forfeited pirey
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« establish and verify the extent of satisfactiom§ performance goals or other conditions apple#dithe
grant, issuance, exercisability, vestand/orability to retain any awarc

« prescribe and amend the terms of the agreementher documents evidencing awards and the terros of
form of any document or notice required to be dglbd to the Company by participants under the |

» determine the extent to which adjustments are redun relation to changes in the Compangapitalization
such as stoc-splits, reverse sto-splits or dividends

« interpret and construe the plan, any rules andlatigns under the plan and the terms and conditbrey
award, and to make exceptions to any such prowsiogood faith in extraordinary circumstances;

< make all other determinations deemed necessamgwvisable for the administration of the pl:

All decisions and actions of the compensation caeiare final and binding on all participantshia 2009
GIP. The compensation committee does not haveuti®ity to reduce the exercise price for any stogton or
stock appreciation right by repricing or replacthgt stock option or stock appreciation right ugslétee Company
has obtained the prior consent of its stockholdgubject to certain limitations, the compensatiommittee may
authorize one or more officers of the Company tdgue any or all things the compensation commitsee
authorized and empowered to do or perform undeplgn® In addition, the compensation committee ohalegate
any or all aspects of the day-to-day administratibthe 2009 GIP to one or more officers or empésyef the
Company or any subsidiary, and/or to one or mosntsy

Eligibility

Employees (including executive officers), non-masragnt directors and service providers of the Comgaud
its subsidiaries and affiliates are eligible foagts under the 2009 GIP. The board of directorddetified these
classes of individuals as those whose servicelnded most directly to the profitability of our binesses and to the
interests of our stockholders. In determining thespns to whom grants will be awarded and the nuwfxghares t
be covered by each grant, the compensation conemityy take into account, among other things, thieslof the
respective persons, their present and potentiatibotions to the success of the Company and stiedr dactors as
the compensation committee deems relevant in ctiomewith accomplishing the purpose of the planc@ese
awards are established at the discretion of thepeoisation committee, subject to the limits describeove, the

number of shares that may be granted to any paaticiunder the 2009 GIP cannot be determined. Alseofecord
date, there were approximately 1,500 eligible eiygds and 8 eligible non-management directors.

Stock Subject to 2009 GIP

The maximum number of shares that may be issuedruhd 2009 GIP is equal to 5,350,000 shares pluar(
shares of Common Stock that remain available Burdace under the Prior Plan (not including anyeshaf
Common Stock that are subject to outstanding awandsr the Prior Plan or any shares of Common Stuatkwere
issued pursuant to awards under the Prior Plan{t@nahy awards under the Prior Plan that rematstanding that
cease for any reason to be subject to such awattusr than by reason of exercise or settlemerieftvard to the
extent that such award is exercised for or seitle@dsted and nofoerfeitable shares). As of March 2, 2009, a tof:
348,218 shares remained available for awards uhddprior Plan, and a total of 7,985,395 shareg webject to
outstanding awards under the Prior Plan. Of the&@B7 shares subject to outstanding option awérdsyeighted
average remaining contractual term was 6.6 yedtsawveighted average exercise price of $19.35.

Shares of Common Stock issued under the 2009 GiFbmaither authorized and unissued shares orquslyi
issued shares acquired by the Company, includiagestpurchased on the open market. On terminatierpiratior
of an unexercised option, SAR or other stock-baseard under the plan (including cancelled or otlisew
terminated options under the Prior Plan), in whalén part, the number of shares of Common Stoblestito such
award will become available for grant again untier2009 GIP. In addition, shares of Common Stodetyging
awards that do not result in the issuance of Com8tonk is connection with the payment or settlenedéisuch
award shall again become available order the 2069 With respect to awards other than options
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and stock appreciation rights, the number of shavadable for awards under the 2009 GIP is redinyed

1.59 shares for each share covered by such awavilorespect to which such award relates. Under2009 GIP,
no single participant may be granted awards cogarinre than 1,000,000 shares of Common Stock irfiaogl
year. The maximum number of shares of Common Stoatkmay be issued pursuant to stock options irge ol be
incentive stock options is approximately 5,350,8B88res.

In the event of any change in capitalization of @mmpany, such as a stock split, corporate traiogacherger,
consolidation, separation, spin off, or other disttion of stock or property of the Company, angrganization, any
partial or complete liquidation of the Company oy &xtraordinary cash or stock dividend, the corspéon
committee will make appropriate substitutions guatinents in the aggregate number and kind of shaserved
for issuance under the plan, in the share limitestifor awards set forth in the plan and in the nemab shares
subject to and exercise price of outstanding awandwill make such other equitable substitutioradjustments as
it may determine to be appropriate.

Terms and Conditions of Stock Options

Stock options granted to participants may be grhatene or in addition to other awards granted utitke 200¢
GIP and may be of two types: (i) incentive stockians within the meaning of Section 422 of the C@u80s"); or
(if) non-qualified stock options, which are notdntled to be incentive stock options (“NSOs”). Atick options
granted under the plan will be evidenced by a emitigreement between the Company and the participach
agreement will provide, among other things, whethisrintended to be an agreement for an incergigek option
or a non-qualified stock option, the number of skaubject to the option, the exercise price, ésandity (or
vesting), the term of the option (which may noteeda 7 years), and other terms and conditions.

Subject to the express provisions of the 2009 Gpfipns generally may be exercised over such peirod
installments or otherwise, as the compensation dtleemay determine. If the compensation commiprewides
that any stock option is exercisable only in idstehts, the compensation committee may at any Wwaige such
installment exercise provisions, in whole or intpaased on such factors as it, in its sole dismretleems
appropriate, and the compensation committee magyatime accelerate the exercisability of any stoption.
Dividend equivalents may not be granted with resfeeshares underlying stock options.

The exercise price for any stock option granted matybe less than the fair market value of the Com&tock
subject to that option on the grant date; providwedyever, that the exercise price per share wipeet to an option
that is granted in connection with a merger or o#uguisition as a substitute or replacement ad@ardptions held
by optionees of the acquired entity may be less (0% of the fair market value on the grant daseich exercise
price is based on a formula set forth in the teofrthe options held by such optionees or in thmgeof the
agreement providing for such merger or other adipuis The exercise price may be paid in sharesh cai a
combination thereof, as determined by the comp@rsabmmittee, including an irrevocable commitmiepta
broker to pay over such amount from a sale of lfages issuable under an option, the delivery ofipusly owned
shares and withholding of shares deliverable up@nogse.

Stock options granted under the 2009 GIP may natamsferred except by will or by the laws of degand
distribution, and each option shall be exercisalbly by the participant during his or her lifetimexcept that a
participant may transfer an award for no considenab the participant’s “family members” as definia
Form S-8 under the Securities Act of 1933. In nerg\are awards transferable for value or consimerat

Following termination of employment, the participarright to exercise an option then held shall berdained
by the compensation committee and set forth invearé agreement. In all cases, individual optioreagrents may
provide for different terms, and in no case maypation be exercised after the expiration of itsnter

Terms and Conditions of Stock Appreciation Rights

Stock Appreciation Rights may be granted alonee@$tanding SARS”) or in conjunction with all or {pair a
stock option (“tandem SARSs"). Upon exercising anRSAhe participant is entitled to receive the amtdynwhich
the fair market value of the Common Stock at theetbf exercise exceeds the strike price of the SAR. strike
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price of a freestanding SAR will be specified ie taward agreement and is subject to the same tiomtaas the
exercise price of an option. The strike price tdradem SAR is the same as the exercise price oéthted option.
This amount is payable in Common Stock, cash,ammabination of Common Stock and cash, at the cosgtam
committee’s discretion. The other terms and coadgithat apply to stock options, including the smns that
apply in the event of a participant’s terminatidremployment and the prohibition on repricingspaienerally
apply to freestanding SARs.

A participant may exercise a freestanding SAR @rttanner determined by the compensation committede a
specified in the award agreement, but may only@sera tandem SAR if the related stock optionss &ixercisable.
A participant’s tandem SAR will not be exercisalblthe participant has already exercised the rdlateck option,
or if that option has terminated. Se&érms and Conditions of Stock Optidrfer details. Similarly, once a
participant exercises a tandem SAR, the relatezkgiptions will no longer be exercisable. Divideeglivalents
may not be paid with respect to shares underlyiogksappreciation rights.

Terms and Conditions of Grants of Restricted Staokd RSUs

A restricted stock award is an award of Common IStaith restrictions that lapse in installments omeresting
period following the grant date. A restricted stawit, or RSU, provides for the issuance of Comr8tack
following the vesting date or dates associated thighaward. The plan also allows for restrictedlstar restricted
stock units to be treated as a performance awadkruvhich the grant, issuance or vesting of sugdré would be
based on satisfaction of pestablished objective performance criteria oveerdigpmance period of at least one yi

Shares of restricted stock and RSUs may be awagitlegl alone or in addition to other awards granteder
the 2009 GIP. The compensation committee will detee the eligible individuals to whom grants wi# warded,
and the terms and conditions of the grants, sulbjettte limitations contained in the 2009 GIP.

Except in the event of a change in control of tlken@any or the death or disability of the participaestricted
stock and RSUs will vest no more quickly than ofieone year following the date of grant to theesttsuch vestir
is subject to the satisfaction of performance dateor (ii) three years following the date of grémthe extent
subject only to time-based vesting criteria.

Unless otherwise determined by the compensatiomutige, the recipient of a restricted stock awaiitiivave,
with respect to the shares of such restricted stitkf the rights of a stockholder of the Compaingluding, if
applicable, the right to vote the shares and recany cash dividends (which may be deferred by timepensation
committee and reinvested in additional sharessificted stock). Holders of RSUs are not entitleedting rights it
the shares of Common Stock underlying their RSU8 ilne underlying shares are actually reflecteisased and
outstanding shares on the Company'’s stock ledgennibn Stock underlying the RSUs shall not havetsigh
receive dividends or dividend equivalents.

Terms and Conditions of Incentive Bonuses

An incentive bonus is an opportunity for a part&ipto earn a future payment tied to the levelobievement
with respect to one or more performance criterial#ished for a performance period of not less @@ year. The
maximum cash amount payable pursuant to that podii@n incentive bonus granted in any calendar tgeany
participant that is intended to satisfy the requieats for “performance-based compensation” undeti®@e162(m)
of the Code shall not exceed $20,000,000. The tefragy incentive bonus will be set forth in an agdvagreement
that will include provisions regarding (i) the tatgand maximum amount payable to the particip@hthe
performance criteria and level of achievement \&these criteria that shall determine the amoustioh payment,
(iii) the term of the performance period as to vhierformance shall be measured for determiningtheunt of
any payment, (iv) the timing of any payment earbgdirtue of performance, (v) restrictions on thiergation or
transfer of the incentive bonus prior to actualrpamt, (vi) forfeiture provisions and (vii) such tiwer terms and
conditions as determined by the compensation cotaenit

The compensation committee shall establish theopmeince criteria and level of achievement versasah
criteria that shall determine the threshold, tasget maximum amount payable under an incentive §omhich
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criteria may be based on financial performance@mkrsonal performance evaluations. The compemsati
committee may specify the percentage of the tangentive bonus that is intended to satisfy theliiregnents for
“performance-based compensatiamider Section 162(m) of the Code, in which case#réormance criteria will k
determined as specified below undé?érformance Goals May Apply to Stock Options, Skqkreciation Rights,
Restricted Stock, RSUs and Incentive Bon.” The compensation committee shall certify theeexto which any
performance criteria have been satisfied, and th@uat payable as a result thereof, prior to payroéahy
incentive bonus that is intended to satisfy thaimegnents for “performance-based compensation” useetion 162
(m) of the Code.

In addition, in order to preserve the tax dedulitibof amounts paid to the Company’s named exeeuti
officers, the 2009 GIP provides that the compensatommittee shall determine the maximum fundingrioentive
bonus awards to such named executive officers basedpercentage of Operating EBITDA. For the paepof
annual bonus awards, the maximum bonus pool avaifabnamed executive officers shall be 5% peroént
Operating EBITDA. Within this limit, annual bonu/ards earned by named executive officers shalldverchined
based on the attainment of established object®esh objectives may be qualitative or quantitaiiveature.
Further, no reduction in the annual bonus awara@f@e named executive officer shall result in améased bonus
award to any other named executive officer or ahgioemployee.

The compensation committee shall determine thengirof payment of any incentive bonus. Payment ef th
amount due under an incentive bonus may be macksim or in shares of Common Stock, as determingdeby
compensation committee.

Performance Goals May Apply to Stock Options, Stégkpreciation Rights, Restricted Stock, RSUs and
Incentive Bonuses

The compensation committee may specify certainoperdnce criteria, which must be satisfied befooelst
options, stock appreciation rights, restricted lstaed RSUs will be granted or will vest or incestlvonuses will
become payable.

“Performance goals” means the specific objectibas thay be established by the compensation cormanitte
from time to time, with respect to an award. Thelsiectives may be based on the attainment of spddévels of
one or more of the following measures, applieditttee the Company as a whole or to a businessouritsubsidiar
or division, either individually, alternatively am any combination, and measured either annualtuarulatively
over a period of years, on an absolute basis ativelto a pre-established target, to previousgeasults or to a
designated comparison group, as applicable: (I) las (before or after dividends), (ii) earningsearnings per
share (including earnings before interest, taxepretiation and amortization), (iii) stock pric) feturn on equity
(v) total stockholder return, (vi) return on capitainvestment (including return on total capitaturn on invested
capital, or return on investment), (vii) return assets or net assets, (viii) market capitalizatioh,economic value
added, (x) debt leverage (debt to capital), (xiereie, (xii) income or net income, (xiii) operatiimgome,

(xiv) operating profit or net operating profit, (xeperating margin or profit margin, (xvi) return operating
revenue, (xvii) cash from operations, (xviii) opirg ratio, (xix) operating revenue, (xx) bookingexi) backlog,
(xxii) customer service, (xxiii) trade working c&gdi and/or (xxiv) environmental, health and/oretafgoals.

Under the 2009 GIP and to the extent consistemt &&ction 162(m) of the Code, the compensation dteen
() shall appropriately adjust any evaluation offpemance to eliminate the effects of charges éstnucturings,
discontinued operations, extraordinary items ahdeahs of gain, loss or expense determined toxbeaerdinary or
unusual in nature or related to the acquisitiodisposal of a segment of a business or relatecchaage in
accounting principle all as determined in accoré@anith generally accepted accounting principleg@United
States of America or identified in the Companytsaficial statements or notes to the financial statdsy and
(i) may appropriately adjust any evaluation offpemance to exclude any of the following eventd thecurs durin
a performance period: asset writewns; litigation, claims, judgments or settlemetite effect of changes in tax |
or other such laws or provisions affecting reporesiits; and accruals for reorganization and wegiring
programs.
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With respect to awards made to our named execaffieers (other than the chief financial officete vesting
or payment of which are to be made subject to perdiace goals, the compensation committee may dssign
awards or a portion thereof to comply with the agtlle provisions of Section 162(m) of the InterRalvenue
Code, including, without limitation, those provia®relating to the pre-establishment and certificadf
performance goals. With respect to awards not dedrio comply with Section 162(m), performance gaaay also
include such individual or subjective performandéeda as the compensation committee may, frone timtime,
establish. Performance goals applicable to any@wey include a threshold level of performance Wweldich no
portion of the award will become vested or payabiel levels of performance at which specified petages of
such award will become vested or payable.

Change in Control

The compensation committee may provide in any aw@grdement provisions relating to the treatment of
awards in the event of a change in control.

Amendment and Termination of the 2009 GIP

The board of directors may amend, alter or disoomtithe 2009 GIP and the compensation committee may
amend or alter any agreement or other documenéreidg an award made under the plan, but no suem@dment
shall, without the approval of the Compamgtockholders, reduce the exercise price of audsiig options or SAR:
reduce the price at which options or SARs may betgd; increase the benefits accrued to any gaatitj increase
the number of shares available for issuance umgeplan; modify the eligible classes of particigamtder the plan;
eliminate the minimum vesting requirements applieab restricted stock and RSUs described aboedi@w the
compensation committee to waive such requirementstherwise amend the plan in any manner requiring
stockholder approval by law or under applicablérigsrequirements. No amendment or alteration 02009 GIP c
an award shall be made which would impair the ggltfta participant, without the participant’s camsgrovided
that no such consent shall be required if the corsgion committee determines in its sole discrediod prior to th
date of any change in control that such amendmeaiteration either is required or advisable inesrfbr the
Company, the 2009 GIP or the award to satisfy amydr regulation or to meet the requirements chvaid adverse
financial accounting consequences under any acicaustiandard. If approved by stockholders, unleskez
terminated by the board of directors, the plan ealtinue in effect until March 6, 2019.

Repricings

The 2009 GIP prohibits the repricing of stock opi@nd SARs without the approval of the stockhald€his
provision applies to both direct repricings (loweyithe exercise price or strike price of a stockaowmpor stock
appreciation right) as well as indirect repricirfganceling an outstanding stock option or stockegiption right
and granting a replacement stock option or stogkesgpation right with a lower exercise price oilsrprice).

Deferral of Gains

The compensation committee may provide for therdefiedelivery of shares upon settlement, vestingtioer
events with respect to restricted stock or RSU# payment or satisfaction of an incentive bortaghe extent
consistent with Section 409A of the Code.

U.S. Federal Income Tax Consequences

The following tax discussion is a general summdrthe U.S. federal income tax consequences to trepany
and the participants in the 2009 GIP as of the dbthis Proxy Statement. The discussion is intersidely for
general information and does not make specificasgmtations to any award recipient. The discus$i@s not
address state, local or foreign income tax rulestioer U.S. tax provisions, such as estate ottafs. A recipient’s
particular situation may be such that some vamatibthe basic rules is applicable to him or heradidition, the
federal income tax laws and regulations frequelmilye been revised and may be changed again ainaay t
Therefore, each recipient is urged to consult athsisor before exercising any award or beforeatispy of
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any shares acquired under the plan both with ré$pdederal income tax consequences as well agaaaign, state
or local tax consequences.

Stock Options. The grant of a NSO is not a taxable event foroghionee and the Company obtains no
deduction from the grant of the NSO. Upon the dgerof a NSO, the amount by which the fair markeug of the
shares on the date of exercise exceeds the exepriisewill be taxed to the optionee as ordinagoime. In general,
the Company will be entitled to a deduction in $hene amount. In general, the optionee’s tax bagdlsi shares
acquired by exercising a NSO is equal to the fairket value of such shares on the date of exerdizen a
subsequent sale of any such shares in a taxahkatton, the optionee will realize capital gaidass (longterm or
short-term, depending on how long the shares weldtbbefore the sale) in an amount equal to thediffce
between his or her basis in the shares and thepsa&e

Special rules apply if an optionee pays the exengigce upon exercise of NSOs with previously aeslishare
of stock. Such a transaction is treated as a @xdxchange of the old shares for the same nunmbewoshares. To
that extent, the optionee’s basis in a portiorhefriew shares will be the same as his or her baslie old shares,
and the capital gain holding period runs withow¢iruption from the date when the old shares wegaiged. The
optionee will be taxed for ordinary income on tinecaint of the difference between (a) the value gfre@w shares
received and (b) the fair market value of any dldres surrendered plus any cash the optionee pagtsefnew
shares. The optionee’s basis in the additionalsh@re., the shares acquired upon exercise ajghien in excess of
the shares surrendered) is equal to the fair madae of such shares on the date the shares reeisfdrred, and
the capital gain holding period commences on tineesdate. The effect of these rules is to defedtte when any
gain in the old shares that are used to buy neweshaust be recognized for tax purposes. Statéefelittly, these
rules allow an optionee to finance the exercise NSO by using shares of stock that he or shedreans,
without paying current tax on any unrealized apiattéan in those old shares.

In general, no taxable income is realized by aioape upon the grant of an ISO. If shares of ComBtock
are issued to a participant pursuant to the exedfian ISO granted under the plan and the paatitidoes not
dispose of such shares within the two-year peritet ¢the date of grant or within one year aftereercise of the
ISO (a “disqualifying disposition”), then, geneya{h) the participant will not realize ordinary aroe upon exercise
and (b) upon sale of such shares, any amount e€alizexcess of the exercise price paid for theeshaill be taxed
to such participant as capital gain (or loss). @am@unt by which the fair market value of the Comr¢ock on the
exercise date of an incentive stock option excéieelpurchase price generally will constitute amitbat increases
the participant’s “alternative minimum taxable ino®.” The Company will not be entitled to a deduttibthe
participant disposes of the shares other thardisqualifying disposition.

If shares acquired upon the exercise of an ISQliaposed of in a disqualifying disposition, thetjzgpant
generally would include in ordinary income in thesay of disposition an amount equal to the excesiseofair
market value of the shares at the time of exelciséf less, the amount realized on the dispositbthe shares),
over the exercise price paid for the shares. Iregdnthe Company will be entitled to a deductienerally equal to
the amount of the ordinary income recognized bypémicipant.

Subiject to certain exceptions, an ISO generallywat be treated as an ISO if it is exercised ntbam three
months following termination of employment. If &80 is exercised at a time when it no longer quedifis an 1SO,
such option will be treated as a non-qualified lstogtion as discussed above.

Stock Appreciation RightsThe grant of a stock appreciation right is gelhereot a taxable event for a
participant. Upon exercise of the stock appreaiatight, the participant will generally recognizelimary income
equal to the cash or the fair market value of drayes received. The participant will be subjedhtmme tax
withholding at the time when the ordinary incomeeisognized. The Company will generally be entitiea tax
deduction at the same time for the same amountp@ittecipant’s subsequent sale of any shares redeipon
exercise of a stock appreciation right generally giwe rise to capital gain or loss equal to tlikkedence between
the sale price and the ordinary income recognizieeinvthe participant received the shares, and tegsal gains or
losses will be taxable as capital gains (long-terrehort-term, depending on how long the shares Wweld before
the sale).
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Restricted Stock and Restricted Stock Uni@&rantees of restricted stock or restricted stogks do not
recognize income at the time of the grant of sdtricted stock or restricted stock units. Howewdren the
restricted stock or restricted stock units vestrerpaid, as applicable, grantees generally rezegniinary income
in an amount equal to the fair market value ofdfoek or units at such time, and the Company veiigrally receiv
a corresponding deduction.

A participant could, within 30 days after the daten award of restricted stock (but not an awdnestricted
stock units), elect under Section 83(b) of the Ctndeport compensation income for the tax yeavhiich the awar
of restricted stock occurs. If the participant nekach an election, the amount of compensatiomieoeould be
the value of the restricted stock at the time ahgrAny later appreciation in the value of thenieted stock would
be treated as capital gain and realized only upersale of the stock subject to the award of &sttistock. If,
however, restricted stock is forfeited after thetipgpant makes such an election, the participamtilel not be
allowed any deduction for the amount earlier taikém income. Upon the sale of shares subject todgbticted
stock, a participant would realize capital gainl¢ms) in the amount of the difference betweenrstile price and the
value of the shares previously reported by theigpant as compensation income.

In connection with awards under the plan, the Camgpaay withhold from any cash otherwise payabla to
participant or require a participant to remit te tbompany an amount sufficient to satisfy fedetalte, local and
foreign withholding taxes. Tax withholding obligatis could be satisfied by withholding shares todeeived upon
exercise of an option or stock appreciation ri¢fn, vesting of restricted stock, or the paymerd oéstricted stock
unit or performance award unit or by delivery te tbompany of previously owned shares of Commonk3tabject
to certain holding period requirements.

Incentive Bonuses.n general, a participant will be taxed at tiadiof payment of any incentive bonus. the
amount subject to tax will be the amount of castl pad, if applicable, the fair market value of atares
transferred to the participant. The Company wikhemlly be entitled to a tax deduction at the séime for the
same amount. The participant’s subsequent saleyolzares transferred in payment of an incentiveib@enerally
will give rise to capital gain or loss equal to ttiference between the sale price and the ordimayme recognize
when the participant received the shares, and tegstal gains or losses will be taxable as cagiéhs (long-term
or short-term, depending on how long the shares Wweld before the sale).

Potential Limitation on Company Deduction&s described above, Section 162(m) denies a diedun any
publicly held corporation for compensation paidtéstain employees in a taxable year to the extexit t
compensation exceeds $1,000,000 for a covered gemldt is possible that compensation attributédlawards
under the plan, either on their own or when comiiwéh all other types of compensation receivedilmovered
employee from the Company, may cause this limitatiobe exceeded in any particular year.

Certain kinds of compensation, including qualiffpdrformance-based compensation,” are disregamied f
purposes of the deduction limitation. The 2009 GlBesigned to allow grants of awards that areftperance
based” within this definition.

New Plan Benefits

Because benefits under the plan will depend orcdin@pensation committee’s actions and the fair ntarkieie
of the Common Stock at various future dates, litoispossible to determine the benefits that wiltdeeived by
directors, executive officers and other employé#sei plan is approved by stockholders. As of Ma¢cR009, the
closing price of our Common Stock was $7.72 peresha

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” APPROVAL OF THE 2009 GLOBAL INCENTIVE PL AN.
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ITEM 4: APPROVAL OF 2009 EMPLOYEE STOCK PURCHASE PL AN

General

Our board of directors proposes and recommendstbekholders approve and adopt the Celanese Cudipor
2009 Employee Stock Purchase Plan (the “2009 ESFR& 2009 ESPP was approved by the board of dieon
March 6, 2009. The board of directors and the Camijsamanagement believe that the adoption of the EEPP i
in the best interests of the Company and necessampvide eligible employees with a convenientmoetfor
acquiring an equity interest in the Company, enbaheir sense of participation in the Company’simss and
provide an incentive for continued employment. @ff@mative vote of a majority of the holders ofasbs of our
Common Stock cast on the proposal will be requioedhe approval and adoption of the 2009 ESPP.

Description of the 2009 ESPP

In the following paragraphs we summarize the ppaktfeatures of the 2009 ESPP as it is proposée to
adopted. This summary is qualified in its entileyyreference to the full text of the 2009 ESPP alvhi$ set forth as
an appendix to this Proxy Statement. Stockholdersiayed to read the 2009 ESPP in its entirety. éapjtalized
terms used in this summary description but notngefihere or elsewhere in this Proxy Statement treveneanings
assigned to them in the 2009 ESPP.

On March 6, 2009, the Company’s board of directmispted the 2009 ESPP and reserved 14,000,00Gsi#fare
Common Stock for issuance thereunder. The 2009 E&BIBding the right of participants to make puasbs under
the 2009 ESPP, is intended to qualify as an “Ermgdo$tock Purchase Plan” under the provisions di@e423 of
the Code. The 2009 ESPP is not a qualified defaroetpensation plan under Section 401(a) of the Canleis not
subject to the provisions of ERISA.

Purpose of the 2009 ESPP

The purpose of the 2009 ESPP is to provide emp#&yreluding the employees of any subsidiariesgieged
by the board of directors, with a convenient mdarecquire an equity interest in the Company thhopayroll
deductions, to enhance those employees’ senseatafipation in our business, and to provide an imie for
continued employment.

Administration of the 2009 ESPP

The 2009 ESPP is administered by the compensatiomittee of the board of directors. All questiofis o
interpretation or application of the 2009 ESPPdatermined by the compensation committee and dsidais are
binding upon all participants in the 2009 ESPP. @tvapensation committee may delegate any or aflcsmwf the
day-to-day administration of the 2009 ESPP to anmare officers or employees of the Company or sutysidiary,
and/or to one or more agents.

Eligibility
Employees of the Company and its majority-ownedsiliéiries to which participation in the 2009 ESBP i
extended by the compensation committee are eligibparticipate in the 2009 ESPP. Unless otherdétermined
by the compensation committee, the following classfeemployees shall be excluded from participaitoan
offering under the 2009 ESPP: (i) employees wheetseen employed less than two years; (ii) employdese
customary employment is 20 hours or less per waed;(iii) employees whose customary employmenbrigibt

more than five months in any calendar year. Intafdi highly compensated employees may be exclfided
participation in an offering under the 2009 ESPEhatdiscretion of the compensation committee.

As of the record date, approximately 2,700 empleyeere eligible to participate in the 2009 ESPP.
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Offering Periods

The length of an offering period shall be as debeeth by the compensation committee, but in no eskal
exceed 27 months. It is currently anticipated tiftgring periods will be calendar quarters, andfirst offering
period is anticipated to be the quarter commen€iatpber 1, 2009.

An eligible employee may begin participating in #6009 ESPP effective at the beginning of an offgpariod.
Once enrolled in the 2009 ESPP, a participantlis tabpurchase shares of the Company’s Common Stibk
payroll deductions at the end of the applicableniffy period. Once an offering period ends, a pigdint is
automatically enrolled in the next offering perimdess the participant chooses to withdraw from20@9 ESPP.

Purchase Price

The price at which shares are purchased underO®@ RSPP will not be less than 85% of the fair retiialue
of a share of Common Stock on the last day of ffexing period. For purposes of the 2009 ESPP fairket value
means the average of the high and low trading piaé¢he stock during normal trading hours.

Payment of the Purchase Price; Payroll Deductions

A participant may designate payroll deductionse@abed to purchase shares equal to a percentéige of
participant’s eligible compensation that does naeed 20%. A participant may not change the peagenof
eligible compensation that is deducted to purcishsees under the 2009 ESPP during an offering gheflowever,
if the participant reduces that percentage to 0% plarticipant will be deemed to have withdrawmrfrine offering
if required by a third party administrator’'s proceels. A participant may withdraw from the 2009 ES®Bny time,
and in that event all accumulated payroll dedustiefil be refunded to the participant.

At the end of each offering period, unless theipigant has withdrawn from the 2009 ESPP, payretuttion:
are applied automatically to purchase Common Sabtke price described above. The number of shanehased
is determined by dividing the payroll deductionsthg applicable purchase price. Fractional shaiébevissued, s
no funds will be carried over to the next offerppegriod. In no event may a participant purchase rttaae
25,000 shares in any offering period.

Adjustments and Limitations

In the event of a merger, consolidation, reorgainarecapitalization, stock dividend, stock spiverse stoc
split, exchange of shares, issuance of rights bsaibe or other change in capital structure, tirapensation
committee will appropriately adjust the number lsdues available under the 2009 ESPP.

A participant is not permitted to purchase sharefeuthe 2009 ESPP if the participant would ownehaf
Common Stock possessing 5% or more of the totabawed voting power or value of all series of oumgoon
stock. A participant is also not permitted to pasd Common Stock with a fair market value in exoé$25,000 ir
any one calendar year. A participant does not faeights of a stockholder until the shares ateally owned by
the participant.

Nonassignability
Rights to purchase Common Stock under the 2009 EBESBMot be transferred by a participant and may be
exercised during a participant’s lifetime only e tparticipant.
Amendment and Termination of the 2009 ESPP

The 2009 ESPP may be amended at any time by thpermation committee, subject to the approval of the
Company’s stockholders to the extent required luoti&e 423 of the Code, applicable law, or stockhexage listing
standards.
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U.S. Federal Income Tax Consequenc

The following tax discussion is a general summdrguorent U.S. federal income tax law consequentces
participants in the 2009 ESPP as of the date sfRhdxy Statement. The discussion is intendedystdelgeneral
information and does not make specific represeiatio 2009 ESPP participants. The discussion woiesddress
state, local or foreign income tax rules or othe8.Uax provisions, such as estate or gift taxegaricipant’s
particular situation may be such that some variatibthe basic rules is applicable to him or heradidition, the
federal income tax laws and regulations frequelmilye been revised and may be changed again ainagy t
Therefore, each recipient is urged to consult athssor before exercising any award or beforeatispy of any
shares acquired under the plan both with respéetieral income tax consequences as well as apigfgrstate or
local tax consequences.

No income will be taxable to a participant at timeet of the grant of the right to purchase shardb@ractual
purchase of the shares. Upon disposition of theesh#he participant will generally be subjecta® &nd the amount
of the tax will depend upon the participant’s hoffiperiod. Payroll deductions under the 2009 ESHP&/subject
to income tax and the normal tax withholding rules.

If the shares have been held by the participantnfore than two years after the date of option gfast, the
beginning of the applicable offering period), teeder of (a) the excess of the fair market valudethares at the
time of such disposition over the purchase pricdtfe shares or (b) the excess of the fair maréletevof the shares
at the time the option was granted over the puehase for the shares (determined based on thentaiket value
of the shares on that date) will be treated ashargliincome, and any further gain will be treatedoagterm capita
gain. If the shares are disposed of before theratkpin of this holding period, the excess of the ri@arket value of
the shares on the exercise date over the purchizgewill be treated as ordinary income, and anhier gain or los
on such disposition will be long-term or short-terapital gain or loss, depending on the holdingoaker

We are not entitled to a deduction for amountsdasordinary income or capital gain to a partiotpxcept tc
the extent of ordinary income reported by partinisaupon disposition of shares within two yearsifithe
beginning of the applicable offering period.

New Plan Benefits

Eligible employees participate in the 2009 ESPRin@lrily and each such employee determines higolelel
of payroll deductions within the guidelines fixed the 2009 ESPP. Accordingly, future purchases utie2009
ESPP are not determinable at this time. Non-managedirectors are not eligible to participate ia #8009 ESPP.
Therefore, such awards have not been includedablea in this Proxy Statement. As of March 2, 2a68, closing
price of Common Stock was $7.72 per share.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” APPROVAL OF THE 2009 EMPLOYEE STOCK PURC HASE PLAN.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information about equity compensation plans by type as of DecerBber

2008:
Number of Number of Securities
Securities to be Remaining Available for
Issued Upon Future Issuance Under
Exercise of Weighted-Average Equity Compensation
Outstanding Exercise Price of Plans (Excluding
Options, Warrants Outstanding Options, Securities Reflected ir
Plan Category and Rights Warrants and Rights Column (a))
@ (b) (©
Approved by security holde — = —
Not Approved by security holde
Stock Options 7,015,75! $19.3¢ 285,51°
Restricted Stock Unit 1,603,761 285,51
Total 8,619,52! 285,51
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OUR MANAGEMENT TEAM

Our executive officers are elected by the boardiigctors and hold office for such terms as deteemtiby the
board of directors. Set forth below is informati@garding the current executive officers of the @any who are
not also serving as directors:

Jim Alder, 60, has served as our Senior Vice President,alipas and Technical since February 2008. In this
capacity he oversees our global manufacturing dpess as well as the Company’s overall produgtieitforts,
including Six Sigma and operational excellence. Mder previously served as our Vice President, r@fpens and
Technical from 2000 to February 2008. Prior to 20d@6@ Alder held various roles within the Company’s
manufacturing, research and development, and esimanagement operations. He joined Celanese hd9a@
process engineer and received a Bachelor of Sciemreee in Chemical Engineering from MIT in 1970.

John J. Gallagher, Il , 44, has served as our Executive Vice PresidenPaesident, Acetyl Intermediates and
Celanese Asia since July 2007. On February 25,,26@Company announced that Mr. Gallagher woulttaeing
the Company on March 31, 2009. Mr. Gallagher praslip served as our Executive Vice President an@fChi
Financial Officer from August 2005 to July 2007idPto joining Celanese, Mr. Gallagher was Chie&Eixtive
Officer of Great Lakes Chemical Corporation sinee/&imber 2004. He began his career with Great L&kesnical
as Senior Vice President and Chief Financial OffineMay 2001. In 2003 and 2004, he was also resiptsfor the
company'’s global supply chain. Before joining Greakes Chemical, he was Vice President and Chiedriial
Officer of UOP LLC, a leading manufacturer of cgts and licensor of petroleum refining and petencital
processes, since 1999. Mr. Gallagher started héec@ the manufacturing industry at AlliedSigaaldirector of
Finance, Mergers and Acquisitions, in February 129 became Chief Financial Officer of the Alliggi®l
Bendix Vehicle Systems Division in September 18&ore joining AlliedSignal, he was an M&A consultat
Price Waterhouse LLP. Mr. Gallagher received a Bimthof Science degree in accounting from the Unsite of
Delaware in 1986 and is a Certified Public Acconntéle is a member of the American Institute oftified Public
Accountants.

Christopher W. Jensen42, has served as our Vice President and Cogp@uatroller since March 2, 2009.
From May 1, 2008 to March 2, 2009, he served as Yiesident of Finance and Treasurer. In such éggachad
global responsibility for corporate finance, tregsoperations, insurance risk management, pensiecisnical
accounting, and general ledger accounting. Mr.elemsas previously the Assistant Corporate Contréifam
March 2007 through April 2008, where he was resjma$or SEC reporting, internal reporting, andheical
accounting. In his initial role at Celanese fronmt@er 2005 through March 2007, he built and direthe
company'’s technical accounting function. From Audi@04 to October 2005, Mr. Jensen worked in tispeéations
and registration division of the Public Company éasting Oversight Board. He spent 13 years of hiser at
PricewaterhouseCoopers LLP in various positiortsoith the auditing and mergers & acquisitions groups
Mr. Jensen earned master’s and bachelor’'s degresounting from Brigham Young University and iSertified
Public Accountant.

Sandra Beach Lin, 50, has served as Corporate Executive Vice Reasidith responsibility for the Comparsy’
Advanced Engineered Materials and Consumer Spiesiaégments since February 2009. She was the teecu
Vice President and President, Ticona from July 20@dugh February 2009. From 2002 to 2007, Ms.\#@s groug
Vice President, Specialty Materials and Convertatgavery Dennison Corporation. She has also hieldag
leadership positions at Closure Systems Internati@ndivision of Alcoa, and at Honeywell Intermetal, including
as president of Bendix Commercial Vehicle Systdvis. Lin currently serves as a member of the boéxirectors
and the audit committee and nominating & governameemittee of WESCO International, Inc. Ms. Lineaed a
Bachelor of Arts degree in business administrafiom the University of Toledo in 1980 and an MBAIfn the
University of Michigan in 1982.

Douglas M. Madden 56, has served as Corporate Executive Vice Rresidith responsibility for the
Company'’s Acetyl Intermediates and Industrial Spkieis Segments since February 2009. He was theuixe
Vice President, and President, Acetate, AT PlasticsEmulsions & PVOH from 2006 through Februar@20
Mr. Madden previously served as President of Calareetate from October 2003 to 2006. Prior to mésg
leadership for Celanese Acetate, Mr. Madden semgedice President and General Manager of the degyla
business and head of global supply chain for Cel@hemicals from 2000 to October 2003. Prior @020

28




Table of Contents

Mr. Madden held various vice president level posisi in finance, global procurement, and businegpati with the
Hoechst Celanese Life Sciences Group, Celanesesrabed Celanese Chemicals businesses. In 199@nedsas
business director for Ticona’'s GUR business and pgbr responsibilities as director of quality ragement for
Specialty Products. Madden started his career Auitierican Hoechst Corporation in 1984 as manageogjorate
distribution. His prior experience included opevatl and distribution management with Warner-Larnhad
Johnson & Johnson. Mr. Madden received a BachélScignce degree in business administration fraen th
University of lllinois.

John A. O’Dwyer, 56, has served as our Executive Vice Presidempl$ Management since February 2008.
Mr. O’Dwyer previously served as our Executive VResident and President, Acetyl Intermediates fdalm 2005
to July 2007 and Vice President, Strategic Procergrand Service Management from 2004 to July 2B@br to
2004, Mr. O’'Dwyer held various leadership rolesnatie Company, including director of the acetyéimediate
business line, director for the ethylene oxide/kshg glycol business line and general sales marfagésia. From
1987 to 1990, he was based in Frankfurt, Germargrevhe served as a global solvents marketing mafagvo
years and in the Hoechst Corporate Strategy Grouprfe year. Mr. '‘Dwyer joined Celanese in 1981 as a sales
representative. Mr. O’'Dwyer received a BacheloBoience degree in biology from Loyola UniversityGificago
and an MBA from Northwestern University.

Curtis S. Shaw, 60, has been our Executive Vice President, Gé@enansel and Corporate Secretary since
October 2005. On September 26, 2008, Mr. Shaw arosalihis retirement from this position, effectivarieh 31,
2009. Mr. Shaw previously served as Executive Woesident, General Counsel (Americas) and Corporate
Secretary from April 2005 to October 2005. Priojdiming Celanese, Mr. Shaw was Executive Vice ide,
General Counsel and Secretary of Charter Commuaicatinc. from 2003 to 2005 and Senior Vice Presid
General Counsel and Secretary of Charter Commuaisgtinc. from 1997 to 2003. Mr. Shaw served agppGate
Counsel to NYNEX Corporation from 1988 to 1996. I8haw is a corporate lawyer, specializing in mesgard
acquisitions, joint ventures, financings, secusitd antitrust law. Mr. Shaw received a Bacheldrts degree
with honors in economics from Trinity College in7IBand a juris doctor degree from Columbia UniwgrSchool
of Law in 1973.

Steven M. Sterin 37, has served as our Senior Vice President &ief Einancial Officer since July 2007.
Mr. Sterin previously served as our Vice Presid€atroller and Principal Accounting Officer fronef@ember
2005 to July 2007 and Director of Finance for CetaChemicals from 2003 to 2005 and Controllerala@ese
Chemicals from 2004 to 2005. Prior to joining Cels@, Mr. Sterin worked for Reichhold, Inc., a sdiasy of
Dainnippon Ink and Chemicals, Incorporated, begignn 1997. There he held a variety of leadersbigitpns in
the finance organization before serving as Treadtwen 2000 to 2001 and later as Vice Presiderftinénce,
Coating Resins from 2001 to 2003. Mr. Sterin belgiarcareer at Price Waterhouse LLP, currently knasn
PricewaterhouseCoopers LLP. Mr. Sterin, a CertiRetblic Accountant, graduated from the Universitff exas at
Austin in May 1995, receiving both a Bachelor ofsAdegree in business and a Masters degree insgiofal
accounting.

Michael L. Summers 53, has served as our Senior Vice President afdfuResources since June 2008. Prior
to joining Celanese, Mr. Summers worked for Delt.] beginning in 2000. There he held a varietieaélership
positions in the human resources organization keferving as Vice President, Global Talent Managgrinem
2005 to 2007 and later as Vice President, Humawouiess, Americas from 2007 to 2008. Prior to Dell,

Mr. Summers worked for Honeywell, Inc. (previougliiedSignal) in a variety of human resource leathip
positions before serving as Vice President, HumesoRrces, Engines and Systems from 1998 to 2000.

Mr. Summers began his career in human resourdgsvaport News Shipbuilding, spending time in a Vigrief
human resources assignments there before contihisrareer at the Quaker Oats Company and NaBisouds.
Mr. Summers received a Bachelor of Science degréedustrial Psychology from Fairmount State Unsigrand a
Master of Science degree in Industrial RelationsnfiWest Virginia University.

Jay C. Townsend 50, has served as our Senior Vice PresidentpBasiDevelopment & Strategy since 2007.
Mr. Townsend previously served as our Vice PregidéBusiness Strategy and Development from 200@6.
Mr. Townsend joined Celanese in 1986 as a BusiAgafyst and has held several roles of increasisgaesibility
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within the US and Europe. Mr. Townsend receivedBashelor of Science degree in international fireaftom
Widener University in 1980.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Related Party Transaction Policies and Procedu

The board of directors of the Company has adoptedtten policy that all “interested transactionsith
“related parties” are subject to approval or radifion in accordance with the procedures set farthe Related
Party Transaction Policies and Procedures (thedt@eélParty Transaction Policy”). An interested $etion is a
transaction or relationship in which the aggrega®unt involved may be expected to exceed $12G00e the
beginning of the Company’s last fiscal year, thenpany or any of its subsidiaries is a participang any related
party will have a direct or indirect interest (athiean solely as a result of being a director tasa than 10 percent
beneficial owner of an equity interest in anothatitg). A related party is any person who is or sage the
beginning of the last fiscal year an executiveogffj director or nominee for election as a dirgcicgreater than
5 percent beneficial owner of the Company’s Comi8totk; or an immediate family member of any of thes

The audit committee reviews the material factsllahgerested transactions that require the auntihimittee’s
approval and either approves or disapproves oétitigy into the interested transaction. In deterngnivhether to
approve or ratify an interested transaction, ttditasommittee takes into account, among other fadtadeems
appropriate, whether the interested transactiom ierms no less favorable than terms generallifadla to an
unaffiliated third-party under the same or simdacumstances and the extent of the related pairitesest in the
transaction.

The audit committee has considered certain limtigpes of interested transactions with related pergbat
meet specified criteria that may arise and detegththat each of them is deemed to begpproved under the terr
of the Related Party Transaction Policy, includirsgnsactions with companies and charitable cortidha to
organizations at which a related party’s only felahip is as an employee, if the amount of thesaation or
contribution generally is less than $1,000,000 @adsactions involving competitive bids, regulatiethsactions an
routine banking services. In addition, the audihagittee has delegated to the Chair of the auditnaitiee the
authority to pre-approve or ratify (as applicalday interested transaction with a related partylirch the
aggregate amount involved is expected to be less$2,000,000. In connection with each regularheseiled
meeting of the audit committee, the Company’s chiiefncial officer generally is to provide the atucmmittee for
its review a summary of each new interested traitsathat has been deemed to be pre-approved mirsuthe
Related Party Transaction Policy or that was prar@aped by the Chair of the audit committee. No ctive may
participate in any discussion or approval of apr@sted transaction for which he or she is a relpgaty, except thi
the director is to provide all material informatiooncerning the interested transaction to the aadfitmittee.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0#4123 amended, requires our directors and execoftiieers
to file with the SEC reports of their ownership a@nges in their ownership of Common Stock. Weired
written representations from each such persomib&torm 5 was due for 2008. To the best of our kadge, in
2008, we believe that all required forms were fibedtime with the SEC, with the exception of twatike 4 filed by
the Company on behalf of each of Daniel S. SanaietdsPaul H. O’Neill reporting 1 transaction eactl ane
Form 4 filed by the Company on behalf of Mark ChReeporting 1 transaction, which were inadvertefitéd late.

CORPORATE GOVERNANCE

The business and affairs of the Company are managgel the direction of the board of directors. Bbard
believes that good corporate governance is a arifictor in achieving business success and iillfiodf the board’s
responsibilities to stockholders. The board bebetat its practices align management and stockhahderests.
Highlights of our corporate governance practicesdascribed below.
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Strong corporate governance is an integral patetiinese’s core values. Our Compangorporate governan
policies and procedures are available on the catpa@overnance portal of the Companiyivestor relations websi
www.celanese.com/index/ir_index/ir_corp_governdntce.The corporate governance portal includes the
Company'’s Corporate Governance Guidelines, Boardr@ittee Charters, Global Business Conduct Policy,
Financial Code of Ethics, and Stockholders’ Comroations with the Board Policy. Printed copies &fsth
documents are available without charge upon reglestfuture modification or amendments to our Ficial Code
of Ethics, or any waiver of our Financial Code dtiiEs, which applies to our Chief Executive OfficE€hief
Financial Officer or Controller (Principal Accoung Officer) will be posted on the same website. pitavide below
specific information regarding certain corporategmance practices.

Composition of the Board of Directors

Our board of directors is divided into three clasSehe members of each class serve for a threetgear
expiring at the Annual Meeting of Stockholdershe tyear shown below.

Class | 201: Class Il 200¢ Class Il 201C

Martin G. McGuinn® James E. Barle®@ Mark C. Rohir?4)
David F. Hoffmeister

Daniel S. Sandei®®) @) Farah M. Walter(?

John K. Wulff(@) Paul H. C Neill ®®) David N. Weidmar®)

@) audit committee

(2 compensation committe

®) environmental, health & safety committ

4 nominating & corporate governance commi

The Company'’s Certificate of Designations of 4.26%mvertible Perpetual Preferred Stock dated Jarry
2005 provides that whenever (i) dividends on araras of the 4.25% convertible perpetual prefertecksof the
Company (“Preferred Stock”) or any other classasies of stock ranking on a parity with the PrefdrStock with
respect to the payment of dividends shall be iaaas for dividend periods, whether or not consgeutiontaining il
the aggregate a number of days equivalent to $&ndar quarters, or (ii) Celanese fails to payrddemption price
on the date shares of Preferred Stock are callegfiemption (whether the redemption is pursuathéooptional
redemption provisions or the redemption is in catina with a designated event) then, immediatelgrpgo the nex
annual meeting of stockholders, the total numbetiraictors constituting the entire board will auttinally be
increased by two and, in each case, the holdeskares of Preferred Stock (voting separately dass avith all
other series of other Preferred Stock on parithwie Preferred Stock upon which like voting righéve been
conferred and are exercisable) will be entitlegdte for the election of such two additional diggstat the next
annual meeting of stockholders and each subsequesting until the redemption price or all dividerstigumulated
on the Preferred Stock have been fully paid oasgte for payment. Directors elected by the holdéthe Preferre
Stock shall not be divided into the classes ofbard of directors and the term of office of alleditors elected by
the holders of Preferred Stock will terminate imiagely upon the termination of the right of the dheris of
Preferred Stock to vote for directors and upon geoimination the total number of directors coniity the entire
board will automatically be reduced by two.

Director Independence

The board of directors has adopted a standarddependence for directors. This standard incorpsratef the
requirements for director independence containgdaérNY SE listing standards. The listing standarfithe NYSE
require companies listed on the NYSE to have a nitgjof “independent” directors. The NYSE listintaedards
generally provide that a director is independettéf board affirmatively determines that the dive¢tas no material
relationship with the Company directly or as a part stockholder or officer of an organization thas a
relationship with the Company. In addition, a diceds not independent if (1) the director is, astbeen within the
last three years, an employee of the Company, anarediate family member is, or has been withinl#fs three
years, an executive officer of the Company; (2)dimector or a member of the direc's immediate family has
received, during any twelve-month period within thst three years, more than $120,000 in directpeorsation
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from the Company other than for service as a diremtd pension or other forms of deferred comp@nsébr prior
service to the Company; (3) (a) the director isdmner or employee of the Company’s independentaudb) the
director has an immediate family member who israezu employee of such firm, (c) the director hagramediate
family member who is a current employee of the Canys independent auditor and who personally workghe
firm’s audit, or (d) the director or an immediagarfily member was within the last three years angardr employee
of such a firm and personally worked on the Com{maudit within that time; (4) the director or a miger of the
director’'s immediate family is, or has been witttie last three years, employed as an executiveeoftif another
company where an executive officer of the Companyes or served on that company’s compensation ¢theen
or (5) the director is a current employee, or améediate family member is a current executive officé a compan
that has made payments to, or received payments free Company for property or services in an arhadmch, in
any of the last three fiscal years, exceeds thatgref $1,000,000, or 2% of such other Compangisolidated
gross revenues.

In addition, NYSE listing standards requires thathave a compensation committee and a nhominating &
corporate governance committee that are each cadpdsntirely independent directors with writtdraders
addressing the committee’s purpose and resporigbiind that we evaluate annually the performantieese
committees.

The Company reviews each of the directors agaims€Company’s Corporate Governance Guidelines, adopt
by the board, and the independence requirementeSEC and the NYSE to determine independencefulltext
of the Guidelines can be found on the Company’ssiteb
www.celanese.com/index/ir_index/ir_corp_governamtce.The Company’s independence standards applicable to
directors are attached to this Proxy Statemenhagppendix. The board considers transactions datiomships
between each director or any member of his orrengdiate family and the Company and its subsidiaaiel
affiliates.

The board has affirmatively determined that MedBsslett, Hoffmeister, McGuinn, ®leill, Rohr, Sanders ar
Wulff and Ms. Walters are independent of the Comypamd its management under the NYSE listing stadsdand
the Company’s director independence standards.

Board Meetings in 2008

Each of our directors is expected to devote sffittime and attention to his or her duties anattend all
board, committee and stockholders’ meetings. Tteedof directors held six meetings during 2008.dMEctors
attended at least 75% of the meetings of the baaddof the committees on which they served dutiedfiscal year
ended December 31, 2008. While we do not haveradbpolicy requiring then to do so, we encouragedigctors
to attend the Annual Meeting and expect that thiélyde so. All of our directors attended the Anniéeting of
Stockholders in 2008.

Executive Sessions of Non-Management Directors

The non-management directors convene executiveosssat least quarterly. The director responsibie f
presiding over the meetings of non-managementtdirecluring the period from the 2008 Annual Meetirfig
Stockholders through the 2009 Annual Meeting otiholders (the “Presiding Director”) is Mr. Wultfinder the
Company’s current procedure, the role of Presidlivgctor rotates annually among the chairs of thading board
committees at the first meeting of the board oéctiors following the Annual Meeting of Stockholders

Committees of the Board

The board of directors has standing audit; compg@rsarominating & corporate governance; and
environmental, health & safety committees.

Audit Committee

The Company’s audit committee is comprised of Megdpffmeister (Chairman), Barlett and McGuinn,dll
whom the board has affirmatively determined arepwhdent of the Company and its management uneleulibs
of the NYSE and the SEC. The board has also datedrthat all members of the audit committee arepeddent
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and “audit committee financial experts” as the tésrdefined in Item 407(d)(5) of Regulation S-K.eTAudit
Committee held five formal meetings during 2008e Board of directors revised the Audit Committe@u@r on
October 23, 2008. The complete text of the Audin@dttee Charter can be downloaded from the Comgany’
investor relations websitejww.celanese.com/index/ir_index/ir_corp_governaame is attached to this Proxy
Statement as an appendix.

The audit committee is directly responsible for @ppointment, compensation and oversight of th&kwbthe
Company’s independent auditors. The independeritaadeport directly to the audit committee. Thapipal
purposes of the audit committee are to oversee:

« accounting and reporting practices of the Compantycmpliance with legal and regulatory requireraent
regarding such accounting and reporting practi

« the quality and integrity of the financial statertseof the Company
« internal control and compliance prograr
« the independent audi’'s qualifications and independence; i

* the performance of the independent auditors an@€tmapan’s internal audit functior

Audit Committee Report

The audit committee of the board of directors asske board in fulfilling its oversight responfiiiies with
respect to the external reporting process anddbquacy of the Company’s internal controls. Specifi
responsibilities of the audit committee are sethfan the revised Audit Committee Charter adoptedhe board on
October 23, 2008.

Company management is responsible for the Compamgmal controls and the financial reporting @ss.
The independent registered public accounting fifRMG is responsible for performing an independeditaaf the
Company'’s consolidated financial statements andrigsan opinion on the conformity of those audiiedncial
statements with generally accepted accounting iplescin the United States of America. The audihouttee
monitors the Company’s financial reporting procasd reports to the board of directors on its figdin

The audit committee reviewed and discussed with @y management and KPMG the audited financial
statements contained in the Company’s Annual RepoRorm 10-K for the year ended December 31, 2008.
audit committee also discussed with KPMG the mattequired to be discussed by Statement on Aud8tagdard:
No. 61 (Communications with Audit Committees), aseaded. The audit committee has received from KRM{
written disclosures required by the applicable nesments of the Public Company Accounting Oversigbard
regarding the independent accountant’s communitgtidgth the audit committee concerning independeaice has
discussed with KPMG its independence.

The audit committee has also considered whethgurihv@sion to the Company by KPMG of limited nondgu
services is compatible with maintaining the indefarce of KPMG. The audit committee has satisfigelfilas to th
independence of KPMG.

Based on the audit committee’s review of the additensolidated financial statements of the Compang,on
the audit committee’s discussion with Company manaant and with KPMG, the audit committee recommdride
the board of directors that the audited consoliléiteancial statements be included in the Compa#iyinual Repol
on Form 10-K for the year ended December 31, 2008.

This report was submitted by the audit committee,

David F. Hoffmeister, Chairman
Martin G. McGuinn
James E. Barlett
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Compensation Committee

The Company’s compensation committee is comprigédroWulff (Chairman), Mr. Rohr, and Ms. Walters.
The board has determined that all members of thgpeasation committee are independent. The compensat
committee held nine formal meetings during 2008 Bbard of directors adopted the revised Compensati
Committee Charter on October 23, 2008. The compéatieof the Compensation Committee Charter cavidoged
and downloaded from the Company’s investor relatiosbsite,
www.celanese.com/index/ir_index/ir_corp_governaAcdescription of the compensation committee’s psses
and procedures for determining executive compemsadimore fully described in “Executive Compersati
Discussion and Analysis.”

The principal purposes of the compensation commite to:

 review and approve the compensation of the Con’s executive officers

 review and approve the corporate goals and obgstiglevant to the compensation of the CEO, and to
evaluate the CE’'s performance and compensation in light of suchbdished goals and objectives; ¢

« oversee the development and implementation of ssame plans for the CEO and the other key execsit

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation committee was atiergyduring 2008 employed as an employee or offider
the Company or had any relationship with the Corgpanuiring disclosure as a related-party transacti

In addition, no executive officer of the Company sarved on the board of directors or compensation
committee of any other entity that has one or nexexutive officers who served as a member of oardof
directors or compensation committee during 2008.

Nominating & Corporate Governance Committee

The Company’s nominating & corporate governanceradtae is comprised of Messrs. Sanders (Chairman),
Rohr and O’Neill. The board has determined thatreimbers of the nominating & corporate governarneemnittee
are independent. The nominating & corporate govemaa@ommittee held one formal meetings during 200@.
board of directors adopted the revised Nominatingd&&porate Governance Charter on February 5, 2{@®the
complete text can be viewed and downloaded fronCiti@pany’s investor relations website,
www.celanese.com/index/ir_index/ir_corp_governance.

The principal purposes of the nominating and cafgmgovernance committee are:

« identify, screen and review individuals qualifiedserve as directors and recommend candidates for
nomination for election at the annual meeting otkholders or to fill board vacancie

 develop and recommend to the board and overseeiingpitation of the Company’s Corporate Governance
Guidelines;

* oversee evaluations of the board; :

* recommend to the board nominees for the commitiedse board

Environmental, Health & Safety Committee

The Company’s environmental, health & safety cortemiis comprised of Messrs. KEill (Chairman), Sande
and Weidman. The environmental, health & safetymittee assists the board in fulfilling its overdighuties, while
Company management retains responsibility for &sgwompliance with applicable environmental, healhd
safety laws and regulations. The environmentallthh&safety committee held two formal meetingsidgr2008.
The board of directors adopted the Environmentahlth & Safety Committee Charter on November 2,626d
the complete text can be viewed and downloaded frCompany’s investor relations website,
www.celanese.com/index/ir_index/ir_corp_governanc
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The principal purposes of the environmental, heldafety committee are to:

« oversee the Compa’s policies and practices concerning environmeht)th and safety issue

« review the impact of such policies and practicethefCompany’s corporate social responsibilitiegylic
relations and sustainability; ai

* make recommendations to the board regarding thesierns

Candidates for the Board

The board of directors and the nominating & corpogovernance committee consider candidates fadboa
membership suggested by the board or nominatingr@arate governance committee members, as welf as b
management and stockholders. The Nominating anddCate Governance Committee Charter provides timaay
retain legal, accounting or other consultants greets it deems necessary to identify candidates fime to time.

The nominating & corporate governance committess&easment of a proposed candidate will includeiawe
of the person’s judgment, experience, independamaigrstanding of the Company'’s business or otfated
industries and such other factors as the nomin&tingrporate governance committee determines degaet in
light of the needs of the board of directors. Tbemmating & corporate governance committee beligkiasits
nominees should reflect a diversity of experiemgemder, race, ethnicity and age. The nominatingfarate
governance committee also considers such otheraridactors as it deems appropriate, includingctiveent
composition of the board, the balance of managewrmahindependent directors, the need for audit citieen
expertise and the evaluations of other prospecibreinees.

The nominating & corporate governance committeéawihsider recommendations for director nomineedana
by stockholders. Stockholder recommendations shioelsent to:

Celanese Corporation

Board of Directors

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

Attn: Corporate Secretary

Generally, recommended candidates are considetad fitst or second board meeting prior to theumhn
meeting.

The nominating & corporate governance committeesictans individuals recommended by stockholdersén t
same manner and to the same extent as it consiilecsor nominees identified by other means. Thai@ian of th
nominating & corporate governance committee wilkaaxploratory contacts with those nominees whéiis,s
experiences, qualifications and personal attribsédisfy those that the nominating & corporate goaace
committee has identified as essential for a nomiogmssess, as described above. Then, an oppgrivitiibe
arranged for the members of the nominating & cafgovernance committee or as many members aocsm to
meet the potential nominees. The nominating & caf@governance committee will then select a noetoe
recommend to the board of directors for considenatind appointment. board members appointed imthimner
will serve, absent unusual circumstances, untit #lection by our stockholders at the next anmoeéting of
stockholders. The board and the nominating & caf@governance committee have not received director
nominations from any stockholders outside the boartie nominating & corporate governance committee
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Stockholder Communications with the Board

The board of directors has adopted the followingcpdure in accordance with the requirements oSt€ for
stockholders to communicate with the board anthigsnbers. Stockholders and other parties interésted
communicating directly with the non-managementaoes as a group or the board may do so by serkaig
communications to:

Celanese Corporation

Board of Directors

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

Attn: Corporate Secretary

All stockholder communications received by the @ogbe Secretary will be delivered to one or morenioers
of the board as appropriate, as determined by tipdZate Secretary. Notwithstanding the foregoihg,Corporate
Secretary will maintain for the benefit of the bahafior a period of two years following the receibtany
communication, a record of all stockholder commatians received in compliance with this policy.

Members of the board may review this record ofldtotder communications upon their request to the
Corporate Secretary. In addition, the receipt gf arcounting, internal controls or audit-relatechptaints or
concerns will be directed to the Chairman of théitatommittee.
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EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following section is our Compensation Discussiad Analysis (“CD&A"). This section provides an
overview of the Company’s compensation programshavd pay is determined for our CEO and the othecative
officers named in the Summary Compensation Talike@tively, our “named executive officers”). Ouamed
executive officers for 2008 were:

David N. Weidmar Chairman and Chief Executive Offic

Steven M. Steril Senior Vice President and Chief Financial Offi

John J. Gallagher, |  Executive Vice President and President, Acetylrintdiates and Celanese A
Sandra Beach Li Executive Vice President and President, Tic

Curtis S. Shav Executive Vice President, General Counsel and Gatp&ecretar

The Company’s current executive compensation prodea the named executive officers consists pritpanf
() long-term equity compensation in the form oftbtme-based and performance-based restrictedf stuts
(“RSUs"), and (ii) cash compensation in the fornmbaée salary, annual performance bonus awardseafatmpance-
based cash incentive awards. Each year, the comi@msommittee, which is made up entirely of ineleglent
directors, determines the total amount and appaitgorix of compensation for the Company’s executiffieers,
including the named executive officers.

The compensation committee has a strong philosoppgying for performance and strives to implement
programs that are aligned with Company and indizidyoals. To attract and retain top talent, tacg@epensation is
set around the median of the Company’s peer grasipliscussed in “Section 3: Performance Assessameht
Individual Compensation Decisions — Setting Totahfpensation”), and a significant portion of totakdt
compensation is dependent upon both the Compang'sa individual officer’s actual performance asaswed
against annual and long-term performance goalsoapdrby the board of directors.

The Companys Operating EBITDA fell from $1.294 billion in 20Q@ $1.164 billion in 2008. As a result of t
Companys performance, the annual performance bonus plidnep&5% of target for our CEO and named exec
officers. Based on business unit performance akasehdividual performance, individual annual penfiance
bonus awards were adjusted up or down accordingly.

Due in large part to the overall economic slowdoinr2008 the share price of the Company’s CommoeiSt
declined significantly and the Company’s total &toalder return (“TSR”) fell from the top quartile the bottom
quartile of our peer group. As a result of the klvare price, at the end of 2008 and also as of iM&r2009,
previously granted stock options, which have histdly been a significant historical component af overall
compensation structure, were “underwateite (— the exercise price is greater than the markeef the
Company’s Common Stock) and therefore have becasféective as tools for retaining our executivaafs.
Because of this loss in retentive value, the corsgion committee chose to grant to our executifiees a
combination of performance-vesting RSUs and timgting cash in December of 2008.

Benefits provided to the named executive officeesgenerally consistent with those provided to otfadaried
employees of the Company including health plansraticement benefits.

We have organized our CD&A into the following secs:

Section 1: Oversight of the Executive CompensatioRrocess

This section describes the respective roles ambrssbilities of the compensation committee, thenpensatio
committee’s independent compensation consultanbandhanagement in determining the types of progrtrat
the Company maintains for executive officers. Tastion also describes who has responsibility faking
individual executive pay decisions.
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Section 2: Compensation Philosophy and Elements Bay

This section describes the principles that guidecompensation programs, including how competifiag
ranges and individual target compensation levedseatablished and how our executive compensatmgrams
work. This section includes our rationale for maining competitive, performance-based compensatiograms
and how each element of compensation is linkeditaccompensation philosophy.

Section 3: Performance Assessment and Individual @apensation Decisions

This section describes how individual compensatiecisions are made. Specifically, this section diess how
annual performance bonus award and target long4tezemtive award values are determined for the @E@the
other named executive officers.

Section 4: Additional Information Regarding Executive Compensation

This section includes an overview of other impatr&ecutive compensation programs and policieddteg
employment agreements, change-in-control agreemamisthe Company’s stock ownership guidelines.
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Section 1: Oversight of the Executive CompensatioRrocess

The compensation committee is responsible for deténg the compensation programs that the Company
offers, and for determining both target and acpagl levels for our CEO and other named executifieest. Our
compensation committee is comprised entirely oépehdent directors (as defined under NYSE Listiran&ards).

As more fully described in its charter, the compdias committee has responsibility for: (i) theissw and
approval of corporate and business unit goals &jettives relevant to the compensation of our CE@ @ther
executive officers, (ii) the evaluation of the perhance of our CEO and other executive officedggimt of his or
her goals and objectives; (iii) the review and ffiproval of the compensation of our CEO and oéxexcutive
officers; (iv) the review and approval of incentaed equity-based compensation plans and all godirswards
under such plans, and (v) the oversight of theessgion plans for the CEO and other key employdas. T
compensation committee’s full charter is availadoiine at
www.celanese.com/celanese_compensation_committaéercpdf.

The Role of the Compensation Consultant in MakingeEisions

The compensation committee has retained Mercer (:M@rcer”) as its independent outside compensation
consultant to advise it in connection with exeoittompensation matters. During 2008, Mercer retyudatended
compensation committee meetings as requested blats, Mr. Wulff, and reported directly and exdledy to the
compensation committee on matters relating to corsgtgon for the Company’s named executive officBrging
2008, the compensation committee requested thateévter

* review and provide guidance on compensation plaigde
 review the composition of our peer group and recemirmodifications

» conduct an analysis of compensation for our namedugive officers and certain other senior exe@si\anc
assess how target and actual compensation aligitedh& Compan’'s philosophy and objectives; a

 provide market data, historical compensation infation, internal equity comparisons, competitivecfica
information and recommendations regarding apprtgdamparator groups, compensation trends and
compensation strateg

In carrying out these tasks on behalf of the corepton committee, Mercer consulted with certaincexees,
including the CEO and the Senior Vice Presidentndn Resources, as necessary and appropriate. Mieregnot
provide any material services to the Company asétsior management other than those provided inexiion with
its engagement by the compensation committee.

The Role of Management in Making Decisions

The compensation committee regularly meets withdB® and the Senior Vice President of Human Ressurc
to receive reports and recommendations regardimgdmpensation of our executive officers other ti@nCEO. In
particular, at the commencement of 2008 the CE@n#itdd recommendations to the compensation comendite
the base salary to be offered to each executiveeoffor 2008. These recommendations were developed
consultation with the Senior Vice President, HurRasources and accompanied by market data prepg@at b
compensation consultant. In addition, in Febru&92 Mr. Weidman submitted recommendations to the
compensation committee on the actual payout peagentf the 2008 annual performance bonus awareifcin of
the other executive officers. Such recommendaticere based on Mr. Weidman’s assessment of (i) exehutive
officer’s contribution to the achievement of then@mny’s goals and objectives and (ii) such offisecthievement
of his or her individual goals and objectives. Mfeidman does not make any recommendations to tigeasatio
committee regarding his own compensation. Althotlghcompensation committee considered Mr. Weidman'’s
recommendations, the final decisions regarding bottbase salary and the actual payout percentabe annual
performance bonus award of each executive offiemewnade by the compensation committee.
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Section 2: Compensation Philosophy and Elements Bay

Company in Transition.Since our initial public offering in 2005, ourrapensation programs have changed
significantly, and they continue to evolve to minet needs of a public company. As illustrated an¢hart below,
our pre-IPO compensation programs were focusedebwveding higher cash compensation and a more highl
leveraged long-term compensation mode ( — greater use of stock options) than is typicadlgn in a public
company. As the Company has evolved, we have mdrageprograms towards an approach that is moiedlyp
among comparable public companies; performancedh&stricted stock units have generally taken thegoof
stock options, and annual grant programs havegeglplans that were “event driven&.g.— those that paid out
upon successful completion of a public offering).

Private Equity
(2005)

Following IPO
(2006 — 2007)

Transition
(2008)

Public Company
Model
(2009 +)

Goal « Motivate leadership
in a private equity

environment
¢ Prepare Company
for public offering

Description /
Types of Awards

* Relatively greater
use of cash-based
awards and Stock
Options

« Retain key leaders
through the time of
transition

« Broaden equity
participation

¢ Continued use of
Stock Options (less
emphasis)

» Retain executives
and key leaders

* Motivate executives
and key leaders thout
performance-based
compensation
programs

« Performance-based
RSUs

* Time-vested RSUs

» Retain executives
and key leaders

* Motivate executives
and key leaders thout
performance-based
compensation
programs

« Performance-based
RSUs

* Time-vested RSUs

¢ Introduction of
Performance-based » Deferred Cash
RSUs Awards

» Deferred cash
incentives

« Annual grants of
long-term incentives t
eligible employees

e Implement regular

annual grant cycl
Performance » Operating EBITDA

Focus of Awards

¢ Adjusted EBITDA ¢ Introduction of
Total Stockholder
Return (TSR) relative ¢
to a select group of

peer companies as a
performance metri

» Operating EBITDA

* Free Cash Flow Relative TSR * Relative TSR

Compensation PhilosophyQOur focus as a company is to deliver continuediegs growth and superior value
creation for our stockholders. To that end, wedwelithat a balanced offering of competitive basergsannual
performance-based incentives and long-term incestilrat incorporate a mix of performance goalsratehtion
value present an overall pay package that is btrificéive to executives and aligned with the bettrests of our
stockholders.

Compensation ObjectivesOur compensation programs are designed to preigpéficant variability based on
individual and Company performance. At the sametithese programs are intended to be sufficiethypetitive
with our peer companies so as to attract and reighiy qualified personnel. The key componentsuf
compensation programs may be best understood gwieng the objectives they address. At the highssdl, our
objectives are to be:

« Competitive— we strive to provide performance incentives antdltdirect compensation opportunities that
are informed by a review of the compensation pcastand pay levels of companies with which we cdepe
for talent;

» Performanc-based— we reward individual, business unit and Compaerfggmance when established
shor- and lon¢-term goals are met or exceed

« Aligned with Stockholde— we provide incentives that encourage long-terongases in stockholder value
by delivering a significant portion of executivengpensation in the form of equ-linked incentives
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« Focused on Taler— our programs are designed to attract, motivateratain key executives throughout a
career with Celanes

To further increase the alignment of managementstmakholder interests, named executive officetsaher
senior level executives are required to reach aaidtain a minimum level of equity ownership in tBempany ove
time. These ownership requirements are presentenbie detail in Section 4 under “Executive Stockr@vghip
Requirements.”

Elements of CompensationThe table below summarizes the current elemdrisrocompensation programs
and how each element supports the Company’s corapen®bjectives:

Compensation Elemen Description Link to Objective
Base Salary « Fixed level of compensation « Competitive pay opportunity

« Determined within a competitive range
established through independent anal
Annual Performance Bonus ¢ Performance-based cash incentive « Competitive pay opportunity
Award opportunity
¢ Performance-based awards
» Together with base salary, provides a
competitive total annual cash opportunity
(at target levels of performanc
Stock Options « Variable pay based on potential increas ¢ Stockholder alignment
the stock price over time
¢ Focus on talent
The Company did not grant stock options as
part of the annual compensation progran < Competitive pay opportunity

fiscal 2008.
Performance-vested « Long-term performance plan ¢ Stockholder alignment
Restricted Stock Units (three-year performance period)
(PRSUs) « Performance-based awards

« Plan measures include (i) Operating
EBITDA and (ii) Total Stockholder Return « Competitive pay opportunity
relative to the Company’s Long-term
Performance Plan peer gro
Time-vested Restrictec ¢ Awards of RSUs that vest over time ¢ Focus on talent
Stock Units (RSUs) (minimum three-year vesting)
¢ Stockholder alignment

* Retention
Retention Stocl-based « Award of RSUs that vest over time « Focus on talent
and/or Cash Awards (minimum of three-year vesting)
« Competitive pay opportunity
» Cash Retention Award: time-vested cash
award (minimum of thre-year vesting
Retirement Plans « Celanese Americas Retirement Savings ¢ Focus on talent
Plan: taxgualified defined contribution ple
« Competitive pay opportunity

* Celanese Americas Retirement Pension
Plan: ta--qualified defined benefit pla
Severance Arrangement: « Change in Control Agreement « Focus on talent

¢ Stockholder alignment
« Competitive pay opportunit
Base Salary

The compensation committee has determined thanibt in the best interests of the Company to énter
employment agreements with the CEO or any otherigiee officer of the Company. Instead, the CEO ted
other executive officers are considered “at-wiliigoyees and the compensation committee annualigws and
approves the base salaries for the CEO and eable other executive officers. In making a deterridmaof the
appropriate level of an executive officer's badarsathe compensation committee considers a nuwibfctors,
including (i) the scope, complexity, and finanaalbusiness impact of the executive’s position,tfie executive’s
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level or expertise, experience and individual penfance, (iii) how the executive’s base salary camp#o that of
the Company’s other executives, and (iv) how thecakive’s base salary compares to the base sdlaignisarly
situated executives at companies in our peer grasifiurther discussed in “Section 3: Performancee&sment and
Individual Compensation Decisions — Setting Totah@pensation — Total Compensation”, for any given
executive, we generally target the median of bakeiss paid to similarly situated executives atpanies in our
peer group; however, as a result of the factorstioeed above, base salaries may actually be sbehiy lower
than the median when appropriate.

Annual Performance Bonus Awards

A target annual performance bonus award, expressedpercentage of annual base salary, is seaébr e
executive officer based upon his or her salary gtadel. Annual bonus targets range from 100% ofiahbase pay
for the CEO to 80% for Salary Level 1 officers (Mes Gallagher and Shaw and Ms. Lin) and 70% ftar§a
Level 2 officers (Mr. Sterin). The actual annuatfpemance bonus award that an executive officegives is based
upon: (1) the achievement by the Company (anddrcttse of business unit heads, the achievementdbybaisines
unit) of certain business, financial and safetyfgrenance targets and (2) the achievement by theutixe officer of
personal objectives established for him or hehatteginning of the year.

An executive officer is eligible to receive an aahperformance bonus award ranging from 0% — 20086so
or her target annual performance bonus award.¢ up to 200% of base salary in the case of the GlEpPgnding
on the Company’s achievement of its performanagetar(as described below). Once an executive ofiedigible
performance bonus award is determined in accordaitbgehe Company’s achievement of its performatacgets,
the actual payout of such bonus award can range &% — 200% of the eligible amoun¢.(g.— 400% of base sala
in the case of the CEOQ), based upon such exeacotiieer's achievement of personal objectives amphalitative
assessment of the executive officer’s overall perémce by our CEO (or, in the case of the CEOhby t
compensation committee). The actual payout pergerftar each executive officer (other than the CEO)
recommended to the compensation committee by Midivan, based on Mr. Weidman’s assessment of the
satisfactory completion of the various personaéotiyes and can range from 0% — 400% of the targdbrmance
bonus award for such executive.

Company Goals and Objectiveshe annual performance bonus awards for 2008ased upon the
Company'’s achievement of incremental levels of @fpeg EBITDA, Trade Working Capital (Accounts Readile
+ Inventory — Accounts Payable), and environmethtadlth and safety (EHS) goals. In each of thesleqpeance
target areas, there are three incremental perfareni@vels, which levels are referred to internakiythreshold, targ
and stretch levels. No bonus will be paid unlegssGbmpany meets or exceeds the threshold levepefaiing
EBITDA. During 2008 the target annual performanoauds awards and the measurement level for eadteofame
executive officers were as follows:

Target Annual
Performance Bonu:

(% of Base Salary) 2008 Performance Categories Business Level for Measurement
David N. Weidmar 10(% Total Company
Steven M. Steril 70% [+ 65% Operating EBITD/ Total Company

« 35% Total Company
John J. Gallagher llI 80% [« 25% Trade Working Capital
* 65% Acetyl Intermediate

« 35% Total Company
Sandra Beach Lin 80% [+ 10% EHS (OIR & LTIR)
* 65% Ticone

Curtis S. Shav 80% Total Company
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For purposes of calculating annual performance baenvards, these terms are defined as follows:

« Operating EBITDA is defined as operating profitrfr@ontinuing operations, plus equity in net eargifigm
affiliates, other income and depreciation and aixatibn, and further adjusted for other charges and
adjustments

» Trade Working Capital is defined as third-party@aus receivable divided by net sales plus invegntor
divided by net sales minus th-party accounts payable divided by net se

e EHS includes our OSHA Incident Rate (“OIR,” whighdefined as the ratio of OSHA recordable injupes
200,000 employee work hours) and our Lost TimerlagiRate (“LTIR,” which is defined as the ratioloét
time injuries per 200,000 employee work hou

The 2008 target levels, as well as the actual $e¥et our performance measures were:

2008
Actual Threshold Target Stretch
Operating EBITDA 1,164 1,082 1,35 1,48
Trade Working Capital (A/R + Inventor 0.24( 0.241 0.23¢ 0.22¢
Trade Working Capital (A/F 0.107 0.10¢ 0.10¢ 0.10¢
EHS (LTIR) 0.0z 0.0¢ 0.07  0.0¢
EHS (OIR) 0.2¢ 0.4C 0.3C 0.24

The 2008 target levels for the Acetyl Intermedidiasiness unit (applicable to Mr. Gallagher) arel th
Advanced Engineered Materials business unit (applecto Ms. Lin), as well as the actual levels,dar
performance measures were:

2008
Actual Threshold Target Stretch

Acetyl Intermediates

Operating EBITDA 67% 592 74C 814
Trade Working Capital (A/R + Inventor 0.24¢ 0.24C 0.23t 0.22¢
Trade Working Capital (A/F 0.107 0.10¢ 0.10¢ 0.10¢
EHS (OIR) 0.1¢ 0.27 0.21 0.17
Advanced Engineered Materit
Operating EBITDA 16¢ 232 29C 31¢
Trade Working Capital (A/R + Inventor 0.26¢ 0.24¢ 0.24: 0.23¢
Trade Working Capital (A/F 0.107 0.10¢ 0.10¢ 0.10¢
EHS (OIR) 0.3¢ 0.4¢ 0.3t 0.2¢

The targets are based on the operating budget\agpiry the compensation committee, as adjusted firom
to time during fiscal year 2008 for acquisitiongl ativestitures.

Individual Goals and ObjectivesThe compensation committee believes that indaligherformance goals are
appropriate instruments for measuring individualtdbutions to strategic corporate initiatives. Ea@amed
executive officer eligible for an annual performarmnus award had individual performance goalgdingléo one o
more of the following areas:

» Financial performanc
» Operational effectivene:
» Personal developme

An executive’s behaviors and results in relatiohigor her individual goals are measured throughxensive
appraisal process and each executive is assigpetsanal bonus modifier based on the CEO’s assessihthe
executive's achievement of those goals. The congiemscommittee reviews and approves
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the modifiers recommended by the CEO. The compiemsabmmittee determines the personal bonus madifie
assigned to the CEO in executive session.

As a result of the Company’s achievement of itdrmss, financial and safety performance targetscact
executives individual performance, the target payout, thglde payout and the actual payout (as determinethe
compensation committee) for each executive officas as follows:

Target Payout Eligible Payout Actual Payout
Named Executive Office (As % of Base Salary] (As % of Base Salary]  (As % of Base Salary)
Mr. Weidman 10C% 64.% 84.(%
Mr. Sterin 70% 45.2% 72.%
Mr. Gallaghel 80% 53.2% 53.2%
Ms. Lin 80% 29.71% 29.1%
Mr. Shaw 80% 51.7% 51.7%

The rationale for awarding each named executivieafthe actual annual performance bonus awarfbgét
opposite his or her name, and the achievementatf executive officer’s personal goals, is descrilbegkeater
detail in “Section 3: Performance Assessment adivitual Compensation Decisions — Analysis of Comgagion
Decisions.”

Long Term Incentive Compensation

Our longterm incentive compensation programs are designatign the interests of our executive officersh
those of our stockholders, drive long-term perfarogand retain our executive officers. Executifecefs who
were employed by the Company at the time of the \We@e eligible to participate in certain programpiemented
at that time by Blackstone to reward such execuiffieers for the successful organizational redtiting of the
Company and for the Company'’s financial performamder to Blackstone’s exit. These plans generaXpire by
2009 and, as a result, we have implemented othgrtierm incentive programs to ensure the contirmuedess of
the Company and the retention of key officers.

The Company has in effect several long-term inwergians, each of which was established to supmport
compensation principles and objectives. The follmwiable summarizes the Company’s long-term ingerglans,
the general eligibility guidelines, the types ofaads granted thereunder and the status of these:pla

Plan Name Types of Awards Made Status
1. 2009 Global Incentive Plan Performance-based and Time-vesting In Proces
RSUs, Stock Options and Ce
2. 2004 Stock Incentive Ple
a) 2008 LTIF Performanc-based RSUs and Tir-vesting Casl Active
b) 2007 LTPF Performanc-based and Tin-vesting RSU: Inactive
¢) Stock Option Prograi Performanc-based and Tin-vesting stock option Active
3. 2007 Revised Deferred Compensation PlanCash and Inactive
Performanc-based RSU
4. 2004 Deferred Compensation P Cash Inactive

2004 Stock Incentive Plan

In December 2004, following the Blackstone acqigisibf Celanese AG and prior to our IPO, we adopted
stock incentive plan (the “2004 SIP”). We beliefigstplan is a valuable element of our compensairogram
because, to the extent that our executive offihetd significant ownership in the Company, thetenests will
remain aligned with those of our stockholders, tray will be appropriately motivated to enhance@wmpany’s
performance and stockholder value.

As of March 2, 2009 there were 348,218 sharesabfailfor grants under the 2004 SIP, which amouwitdes
stock options previously granted and subsequeatfgited by terminated executives and other em@sy&he
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compensation committee and the board of directave hecommended that stockholders approve a nek sto
incentive plan that will provide for the issuandeapproximately 5,350,000 shares of our securttiesur directors,
executives and other employees. See “ltem 3: Agdrof2009 Global Incentive Plan — Stock Subjec2@09
GIP.” Such new plan, if approved, will allow thengpensation committee to continue to utilize eqgitgnts as an
element of our compensation program and therebjvatetexecutives to enhance stockholder value.

2008 Long-Term Incentive Program

As noted above, our executive compensation proggamrrently in a period of transition. We are sagko
balance the competitive value of executive awarids thie contemporaneous needs for retention arukistdder
alignment. We are currently seeking stockholderaygd of our 2009 Global Incentive Plan which véllow us
execute our long term compensation strategy ared affompensation mix that provides appropriateritices to
meet our objectives of providing competitive paghmges for talented executives, delivering comp@nséhat is
performance-based and aligning management’s intenéth those of stockholders. In particular, ti0®2 GIP has
been designed to provide for a mix of (i) perforcedhased RSUs and (ii) time-vesting RSUs.

As an interim measure prior to the approval of2889 GIP, in December 2008, the compensation cateenit
approved a Long-term Incentive Program under ti 2P, pursuant to which the Company made awdrds o
Performance-based Restricted Stock Units and tiested Cash. Generally, the awards granted in 2@08 made
in accordance with the following targets:

Total Target Value of Value of

Value of 2008 Performance RSUs a Time-Vesting Cash

LTI Grant ($) Target (%) Award
Salary Level 1 $1,300,00! $325,00( $975,00(
Salary Level - $ 500,00( $125,00( $375,00(

The aggregate value of all awards made under tB8 POng-Term Incentive Plan in December 2008 was
$29.5 million.

Performance-based RSU$£ach award of RSUs vests on October 14, 201ahgsen the achievement of
target levels of (i) Operating EBITDA during the@and 2010 fiscal years and (ii) “Total StockholReturn” as
compared to peer companies during the period fremwehber 1, 2008 through September 30, 2011, accptalithe
following schedule:

Relative TSR
Below Threshold  Target Stretch
Operating EBITDA Below Threshol 0% 0% 0%
Target 50% 100% 15(%
Stretch 75% 15(% 22t%

Time-vesting Cash Incentive Award®uring the last fiscal year the significant deelin our stock price
negatively impacted our ability to execute our ldagn grant strategy of granting a mix of performehased RSL
and time-vesting RSUs. Since we determine equigrdsvbased on competitive grant value and not solatie
number of shares, the decline in our stock pricamhthat we would have needed to grant more shamsliver the
same competitive award value. At the time the camspgon committee approved the awards, there waremough
shares available under our 2004 SIP to make all-B@dts and deliver the value that the compensatommittee
believed was both competitive and appropriate. Adiogly, the Company included time-vesting casteimto/e
awards in the place of performance-vesting RSU dsvar

Each award of cash vests 30% on October 14, 2@39,d October 14, 2010 and 40% on October 14, 2011.
The compensation committee may elect at any timtwert all or any portion of the cash award tige-vesting
restricted stock units. If the compensation coneerittlects to convert the cash award, the Awardalersleive a
number of time-vesting restricted stock units eqadl) the value of the unvested portion of thelcaward being
converted divided by (ii) the average of the higld éow sale price of the Company’s Common Stockhenday of
such election.
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2007 Lon¢-Term Performance Progran

In March 2007, in order to ensure the retentiokeyf employees, our compensation committee appraved
Long-Term Performance Program under the 2004 SIBuant to which the Company made awards of pednoe-
based RSUs. Each award of RSUs generally vests g the achievement of “Total Stockholder Réturn
performance targets as compared to peer compamiggydhe period from April 1, 2007 through DecemBg,
2010, according to the following schedule:

Company TSR Compared to Peer TS % of RSUs Vesting
Below 25th Percentile 0.00%

At 25t Percentile 33.33%
Between 2 and 5Cth Percentile Interpolate
At 50th Percentile 66.67%
Between 5(th and 7&th Percentile Interpolate
At or Above 75t Percentile 100.00%

During the period from April 1, 2007 through DeceamiB1, 2008, our stock price fell 59.9%. If meaduaetha
time an executive would have vested in 55% of dnigdt RSU award.

In February 2008, the compensation committee déteahthat it would be appropriate in certain caseswarc
time-vesting RSUs in addition to, or in the plaéeperformance-based RSUs already authorized uhée2007
Long-Term Performance Program. The particular casitjpm of any award is determined by the compensati
committee at the time of the award based up omiatyaf factors, including the executive’s longftepotential
with the Company, the value of grants made to sirlyilsituated executives at companies in our pearg and the
value of prior awards to such executive.

Stock Option Grant Program

From the time of our IPO until mid-2007, the Compgnanted stock options in order to attract, maéwend
retain executive officers and other key employ&enerally, we have granted our executive officersrabination
of pure time-vesting and performance-acceleratad-tresting options. All of the options that havergranted to
date have an exercise period of 10 years from débe af grant. Time-vesting options generally vest hecome
exercisable ratably over a period of 4 or 5 yeassdetermined by the compensation committee). Peafoce-
accelerating options fully vest and become exebtésan the eighth anniversary of the date of gramt,may vest
and become exercisable on an accelerated basigiwpachievement by the Company of annual perfocman
targets, which targets are the same as those asedrf2004 Deferred Compensation Plan (descriledain.

2007 Revised Deferred Compensation Plan

In March 2007, to ensure the retention of key eygds following the end of the 2004 Deferred Comptos
Plan (described below), our compensation commétekboard of directors approved a Revised Deferred
Compensation Plan. Under this revised programigigaints in the 2004 Deferred Compensation Plarevpeovide(
with an election to relinquish their 2007-208&ential payouts and to substitute a deferred castpensation awa
in an amount equal to 90 percent of the maximureni@l payout, which deferred cash compensatiorrdiwauld
vest and become payable at the end of 2010 basslg en continued employment, rather than perforoeatargets.
The award is subject to periodic adjustments tecefains and losses, as applicable, on certdionad investment
options available to each participant.

Each electing participant also received an awageoformance-based RSUs, with an initial targeti@aqual
to 25 percent of the new deferred cash compensatiand. Each award of RSUs generally vests based e
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achievement of “Total Stockholder Return” perforratargets as compared to peer companies durinuetied
from April 1, 2007 through December 31, 2010, adoag to the following schedule:

Company TSR Compared to Peer TS % of RSUs Vestin¢
Below 25t Percentile 0.00%

At 25th Percentile 66.67%
Between 2&h and 5Cth Percentile Interpolate
At 50t Percentile 83.33%
Between 5(h and 75th Percentile Interpolate
At or Above 75th Percentile 100.00%

During the period from April 1, 2007 through DeceamiB1, 2008, our stock price fell 59.9%. If meaduasetha
time an executive would have vested in 83% of dnigdt RSU award.

2004 Deferred Compensation Plan

In December 2004 we adopted a deferred compengatorfor certain executive officers, including themed
executive officers. This plan is a non-equity balesgj-term incentive plan, providing time-based aedformance-
based compensation for the executive officers dnerdkey employees. It was implemented during véog
between the Blackstone acquisition of Celanese Adaar IPO. This plan was designed to reward oniose
management for our successful pre-IPO organizdtiestructuring of the Company, to retain and congage
senior management for the loss of compensationranog previously provided by Celanese AG and toriticee
management to increase profitability and stockhol@due in the future.

Three distinct types of awards were made to eadicipant in the 2004 Deferred Compensation Plan:
» Awards granted and fully earned at the time of giai2005.

» Service-based awards that were granted in 2005hatdvould be earned based on continued servicéhand
occurrence of an “Exit Event,” which is generalfided as a sale by Blackstone of at least 90%safquity
interest in our Company. The Exit Event occurredrdp2007 and, as a result, all service-based asvaiith
a service period ending on or before December @7 2vere earned and either paid or deferred in .Z00&
remaining service-based awards are eligible fotingssubject only to the continued service oféfxecutive
as of specified dates through March 31, 2(

» Performance-based awards that were granted in 20@%hat were earned on the occurrence of an ErintE
in 2007, subject to the execut's continued employed through December 31, 2

The following table describes the adjusted perforceaargets for the 2004 Deferred Compensation fetan

2008:

Cumulative
Performance

2008 Results

Target Stretch for 2005
Actual Tier| Tierll through 2008

Adjusted EBITDA 1,221 94C 104( 5,00¢

Total Free Cash Flo 98¢ 681 811 3,61«

For purposes of calculating payments under the Zi¥férred Compensation Plan the following terms are
defined as follows:

» Adjusted EBITDA is defined in the Credit Agreemeatdted April 2, 2007, among Celanese Holdings, LLC,
Celanese US Holdings, LLC, the subsidiaries of Geta US Holdings LLC from time to time party theret
as borrowers, the Lenders party thereto, Deutsemk BG, New York Branch, as administrative agert a
collateral agent, Merrill Lynch Capital Corporatias syndication agent, ABN AMRO Bank N.V., Bank of
America, N.A., Citibank NA, and JP Morgan Chase IBAIA\, as co-documentation agents (as filed with the
SEC on Current Report (Form &K on April 5, 2007)
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« Free Cash Flow is defined as cash flow from opanatexcluding cash used in discontinued operatesss
capital expenditures and further adjusted for otih@rges and adjustmen

Of our named executive officers, Messrs. Weidmaadlagher and Shaw were granted awards under the 200
Deferred Compensation Plan. Ms. Lin joined the Canypover two years after our IPO and as a resdlhdt
receive an award under this plan. In March 2007s3ve Weidman and Shaw elected to participatecir2@®7
Revised Deferred Compensation Plan (described atameforfeit their awards under this plan. Mr. iagher did
not elect to participate in the 2007 Revised Def@€ompensation Plan and continued to participatki$ plan.
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Section 3: Performance Assessment and Individual @apensation Decision:
Setting Total Compensation

Our compensation setting process consists of ésttai overall target total compensation for eaxeceative
officer and then allocating that compensation betwiease salary, annual performance bonus awardsm@grderm
incentive award compensation. Generally, eachaeddalcomponents is compared to competitive marketdeo
establish the proportion of each in the overall.mixsignificant portion of the total compensatidroar CEO and
other named executive officers is performance-basek therefore, “at risk.” Compensation opporiesiare
designed to create incentives for target and albanget performance, as well as significant consece for below-
target performance, and as a result, actual comatienswill be determined by Company and individpaiformanct
against pre-established objectives.

Our Compensation Peer Group

In determining target total compensation levelsgfach of our executive officers in 2008, the consation
committee considered the analysis provided bynilependent consultant, Mercer, which outlined corepton dat
and practices from a targeted group of peer comeganithe chemical industry. The compensation cdtamiwith
the assistance of Mercer, identified the compatuid® included in our peer group based primarilynalustry,
market capitalization, revenue and total stockhotd&urn. In some cases the compensation comnaitsee
considered other criteria such as the number ol@raps at a potential peer company, the complefity potential
peer company’s business, and whether the roleespbnsibilities of a potential peer company’s ekigewfficers
were comparable to those of our executive officers.

In assessing overall compensation for 2008, thepemsation committee determined that the same peapg
that was utilized in 2007 remained the appropii@er group. Accordingly, the following group of @dmpanies
constitutes the current peer group for the Comganpurposes of benchmarking executive officer cengation:

Company Ticker Company Ticker
1. Airgas Inc. ARG 7.  Lubrizol Corp. Lz
2. Albemarle Corp. ALB 8. NALCO Holding Co. NLC
3. Chemtura Corp. CEM 9. PPG Industries Inc PPG
4. Eastman Chemical Cc¢ EMN 10. Rockwood Holdings Inc ROC
5. FMC Corp. FMC 11. Rohm & Haas Cc ROH
6. Huntsman Corp. HUN

In assessing the appropriate peer group for grarder the 2008 Long-Term Incentive Plan, the coraggon
committee determined that a broader peer groupttfenne used for comparison of overall compensatias
appropriate. Generally, the compensation commiitdieves that the Company competes economicallyf@nd
talented leaders with a broader range of compsttttat those represented by the 2007 peer grogp. Th
compensation committee’s other key consideratinaluided (i) the potential higher volatility of résuproduced by
a smaller peer group in a plan of this type, (i tesire to establish a peer group that is maresahle to investors
(Dow Jones Chemical Companies Index), and (ii))ldbeefits of selecting a peer group that will belf‘adjusting”
and updated by a third party from year to year. fbfiewing group of 36 companies constitutes therggoup for
the Company for purposes of measuring relative Tisger the 2008 Long-Term Incentive Plan:
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Company Ticker Company Ticker

1. A. Schulman Inc. SHLM 19. International Flavors & Fragrances l IFF

2. Air Products & Chemicals Inc APD 20. Lubrizol Corp. Lz
3. Airgas Inc. ARG 21. Minerals Technologies In MTX
4. Albemarle Corp. ALB 22, Mosaic Co. MOS
5. Ashland Inc. ASH 23, Olin Corp. OLN
6. Avery Dennison Corp AVY 24 OM Group Inc. OMG
7. Cabot Corp. CBT 25. PPG Industries In PPG
8. CF Industries Holdings Inc CF 26. Praxair Inc. PX
9. Chemtura Corp. CEM 27. Rockwood Holdings Inc ROC
10. Cytec Industries Inc CYT 28 Rohm & Haas Cc ROH
11. Dow Chemical Co. DOW 29. RPM International Inc RPM
12. E.l. DuPont de Nemours & Cc¢ DD 30. Sensient Technologies Col SXT
13. Eastman Chemical Cc EMN 31. SigmeAldrich Corp. SIAL
14. Ecolab Inc. ECL 32, Terra Industries Inc TRA
15. Ferro Corp. FOE 33. Tredegar Corg TG
16. FMC Corp. FMC 34. Valspar Corp VAL
17. H. B. Fuller Co. FUL 35 W.R.Grace & Co GRA
18. Huntsman Corp. HUN 36. Zep Inc. ZEP

The Company plans to continue to use the largarmod companies as its peer group for grants lengrt
performancebased equity plans for the foreseeable futurewillitontinue to use the smaller group of comparis
its peer group for establishing target total congadion for executive officers.

Total Compensation

We strongly believe that our executive officersiddde paid for performance. The compensation cdtemi
compares the level of total compensation of sityilsituated executive officers at companies ingher group to
amounts paid to our executive officers. If the Campachieves its annual performance targets, ds/dbe board,
and an executive officer meets individual perforoeabjectives, the compensation committee’s phibgas to
target his or her compensation at or near the pétbentile of the peer group for total annual q@stse salary plus
annual performance bonus award) and total annurapeasation (total cash plus lotgrm incentive awards). To t
extent that the Company exceeds its annual perfucentargets and an executive officer significaptgeeds
individual performance objectives, our compensatimygram is designed to reward such executiveaftiy paying
total compensation in the top quartile of the pgeup. To the extent that the Company does notaehts annual
performance targets or an executive officer’s ifdlial performance does not meet expectations, @upensation
program is designed to reduce the amount of tot@pensation received by such executive officer.

For 2008, the base salary, target annual perforenbanus awards, and total compensation of eachdhame
executive officer deviated from the median of teempgroup as follows:

Percent Deviation from Peer Group Median
Target Annual
Base Salary Performance Bonus Total Compensation

Mr. Weidman -10% 0% 4%
Mr. Sterin -21% 0% -8%
Mr. Gallaghel 30% 10% 34%
Ms. Lin 22% 14% 43%
Mr. Shaw 39% 20% n/e®)

@) As of the date of this Proxy Statement this infaiiotawas not available
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Although the compensation committee strives taexetutive compensation at levels that are competitith
the companies in the peer group, it does not ggadhere to a particular target in determining exige
compensation. Any executive officer’s total comgaims may vary from the targets due to various iothetors,
including exceptionally strong or weak Company esihess unit performance over the prior year amticodarly
strong or weak individual performance over the pyiar. The compensation committee also takessictount
additional individual factors when establishingataixecutive compensation levels, including an aetiee’s positior
within the Company, level of experience, tenure a@éd for retention.

Setting compensation targets based on market cisopattata is intended to ensure that our compeamsati
practices are competitive in terms of attractimgvarding and retaining executives. No specific faars used to
determine the allocation between cash and equi#gdaompensation. In addition, because a nameditdxec
officer’'s compensation target is set by referecearsons with similar duties at our peer groug,dbmpensation
committee does not establish any fixed relationbkifpveen the compensation of the CEO and thatybtrer
named executive officer.

Risk Assessment Analysis

As a result of the general stock market declin(@8, and the corresponding decline in the pridhef
Company’s stock, the stock options and other ecuitsirds granted to our executives since the IP@ bagzome
significantly less valuable. As a result, the congagion committee determined to significantly reslttee amount ¢
“market risk” in our executive compensation progrdmconnection with this decision, in December 2@ie
compensation committee granted performance-basedaR@rds and time-vesting cash awards in ordesttorr
executives. The committee took into account the dinahe Company’s Stock price during 2008 andréseilting
loss of executive retentive value in granting the@sards. In addition, the compensation committeerdened that
reducing the amount of “market risk” in our exegatcompensation program in this manner would disagpel
excessive risk-taking by the Company’s management.

Tally Sheets

From time-to-time, the compensation committee ng@gia summary report, or “tally sheepfepared by Merce
or management for each named executive officer.plingose of a tally sheet is to show the totalatollue of the
executive’s annual compensation. This includesettezutive’s base salary, annual performance bonasda
equity-based compensation, perquisites, pensioefibatcruals and other compensation. The tallyeshiso shows
holdings of the Company’s Common Stock and equitaleand accumulated value and unrealized gaineryprebr
equitybased compensation awards. In addition, the talesshows amounts payable to the named execifiver
upon termination of the executive’s employment undgious circumstances, including retirement change in
control. The compensation committee uses tallytsheesstimate the total annual compensation ohémed
executive officers, and to provide perspectivelmvalue accumulated by the named executive offitem our
compensation programs and the potential payoutseto under a range of termination scenarios.

Compensation Mix

The compensation committee believes that, to sthemgthe alignment of management’s interests aibisé of
stockholders, a significant portion of each exa@is compensation should consist of pay that igiskt”
Accordingly, performance-based annual and long-feqantive awards are weighted more heavily thae lsalary
in the executive’s overall mix of compensation. Toeenpensation committee also believes that, cargistith
market practice, the CEO’s compensation should terfat risk” than that of the other executive odfis.

Analysis of Compensation Decisions

For the fiscal year ended December 31, 2008, tineipal elements of compensation for each of ouned
executive officers were base salary, annual peidoa bonus awards, long-term deferred compensatonequity
incentive plan payouts, restricted stock unit awardd retirement benefits. Each of these elemémtsro
compensation program was reviewed by the compe@msatimmittee and, where it had the authority tsalathe
compensation committee assessed each elemengiiondio the other elements paid to each executhen making
compensation decisions, as more fully describeadvbel
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David N. Weidmar

During fiscal year 2008, David N. Weidman receitieel following compensation:

+ $900,000 in base sala

» $755,703 in annual performance bonus av

« $1,000,000 in tim-vesting casl

« 200,000 Performance Units (valued at grant da$2 &30,000

« certain other compensation as described in the Sagn@ompensation Tab

For fiscal year 2008, Mr. Weidman'’s base salary $880,000, which placed him below the®%$ercentile
among CEOs of companies in our compensation peeipgMr. Weidman’s base salary was below the median
because the compensation committee felt that degrpeoportion of his compensation should be “sit’risince he
had overall responsibility for the Company. Mr. \dk@ian did not receive an increase in his base sidafiscal
year 2009 because the compensation committeéh&tlhts current base salary was appropriate it 6§market
data provided by our compensation consultant, tleeadl performance of the Company during 2008 &redgiobal
economic environment.

For fiscal year 2008, Mr. Weidman received an ahpagormance bonus award payout of $755,703.
Mr. Weidman'’s total annual cash compensation (lsatay plus annual performance bonus) just abowe th
25th percentile of peer CEOs total annual cash eorsgtion as a result of the Company’s performamdies
achievement of its operating goals and his perfooaan the achievement of his individual goals. Weidman’s
individual goals for 2008 included:

« driving relative TSR into the top quartile of ther@pany's peer grou,
« achieving $123 million of incremental EBITDA in 28@rom the Compar’s 2010 strategic ple
+ achieving $115 million of budgeted productivity gsiand $35 million of stretch productivity ga

The compensation committee believes that overalWkidman performed well in 2008 with respect t® hi
individual goals. During 2008, the company’s relatT SR fell from the top quartile to the bottom gila of the
Company’s peer group. Nevertheless, Mr. Weidmanafses to drive the company to $115 million in buge
productivity gains and $48 million of stretch prativity gains. In addition, under Mr. Weidman's teaship, the
company made progress toward achieving its 2008aj@123 million of incremental EBITDA despite l@w
revenues in 2008 as compared to 2007.

During 2008, Mr. Weidman was a key force in exeayisustainability plans in the areas of safety,
environmental release and energy uses. In 2008 et@un 2010 goals for OIR and LTIR in the safetyaaand we
are on track to exceed our 2010 goals for VOC,grease gases, and waste releases in the envircameletise
and energy usage areas. In addition during 2008\Wéidman was able to develop and gain approvad ftrategic
plan that will drive the company through 2015.

Mr. Weidman also had a successful year developinigretaining leaders throughout the company anidtess
the nominating & corporate governance committeidémtifying potential future members of the boafdiiectors.

As a result of the above factors, the compensationmittee decided to exercise positive discretiwhiacreas
Mr. Weidman’s annual performance bonus award by 8@% an eligible payout of $581,310 to an actuatqut of
$755,703.

In December 2008, Mr. Weidman received a $1,000tD06-vesting cash award and a target award of02@0,
performance units under the 2008 Long-Term Incenfixogram. Except as described in this paragraphetms of
Mr. Weidman’s performance units are the same asetbbthe performance-based RSUs granted to thep&uyis
other executives under the 2008 LTIP as describegain “Section 2: Compensation Philosophy anarielats of
Pay — 2008 Long Term Incentive Program.” The vaifieach of Mr. Weidman’s performance unit is
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equivalent to the value of one share of the Comigad@gmmon Stock and any amounts that may vesiodboe t
settled in cash, rather than shares.

Our independent compensation consultant deternthredhe total value of annual long-term incentiveards
for CEOs at comparable public companies at th& p@&rcentile was $3 million. In light of Mr. Weidman
performance during 2008 the compensation commiléeged to grant Mr. Weidman an award under the8200P
with a total award value of $3.5 million on the elaf grant.

Steven M. Sterin
During fiscal year 2008, Steven M. Sterin receithe following compensation:

» $355,962 in base sala

» $257,506 as an annual performance bonus a

» $1,800,000 in tim-vesting casl

» 13,400 Restricted Stock Units (valued at grant dat&169,510

« certain other compensation as described in the Sagn@ompensation Tab

For fiscal year 2007 and the first part of 2008, Blerin's base salary was $330,000. In June 2b@8,
compensation committee, upon the recommendatitimeo€EO, approved an increase in Mr. Sterin’s Isatary to
$375,000 which places him below the®%Percentile among CFOs of companies in our peargrohe
compensation committee believes that this levélasie salary is appropriate for Mr. Sterin at timget principally
because his total compensation places him cloghetmedian in our peer group.

For fiscal year 2008, Mr. Sterin received an anpeaformance bonus award payout of $257,506. Mriiss
annual performance bonus award was based on the®yra performance in the achievement of its operatoajg
and was adjusted upward as a result of his abogettperformance in the achievement of his indialdyoals.

Mr. Sterin’s individual goals for 2008 included @éaping and implementing cost and efficiency reglesiof the
treasury, tax, internal audit and business planfingtions of the Company. The compensation conesitt
determined that Mr. Sterin performed well in 200&wespect to his individual goals. During the iy®a. Sterin
was able to achieve significant progress towardesigning each of these functions. In additionpWersaw the
centralization of the Company’s Asia financial seeg at our facility in Nanjing, China and the dooed transition
of our global financial shared services to ourlfacin Budapest, Hungary.

During 2008, Mr. Sterin’s leadership was vital utsessfully guiding the Company through the finahcrisis
that affected the capital markets. Mr. Sterin wlae astrumental in our efforts to modernize ther@any’s pensiol
investment strategy and process which resultedyimficantly improved asset diversification, lesa-term
volatility, and an estimated $150 million in bentefi

As a result of the above factors, the compensationmittee decided to exercise positive discretiwhiacreas
Mr. Sterin’s annual performance bonus award by &@¥h an eligible payout of $160,941 to an actualqud of
$257,506.

In December 2008, Mr. Sterin received a $1,8001006-vesting cash award and a target award of 03,40
performance-based RSUs under the 2008 Long-Terentive Program. The terms of these awards aresgét f
above in “Section 2: Compensation Philosophy armiriehts of Pay — 2008 Long Term Incentive Program.”

The target long-term incentive award value for Hiter of Mr. Sterin’s salary level (SL2) based on
benchmarking data was $500,000. NotwithstandirggEO recommended and the compensation committee
approved a total award value for Mr. Sterin of $1million (cash and equity) on the date of graiite Target cash
grant for an officer of Mr. Sterin’s level was $3080 and he received an actual time-vesting ceesfit gf
$1,800,000. The CEO and compensation committe¢higdtthis higher grant amount was appropriatédgint lof
Mr. Sterin’s important contributions to the Companis role as CFO, and in order to ensure hisntéin in a
challenging economic environment. In addition, ¢benpany granted Mr. Sterin 13,400 performance-b&#ds at
target.
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Mr. Sterin’s base salary and bonus targets foafi2g008 were low in relation to our other namedcekige
officers due largely to his relatively short tenwigh the Company as Chief Financial Officer.

John J. Gallagher, Il

During fiscal year 2008, John J. Gallagher, Illaiged the following compensation:

« $675,000 in base sala

* $360,194 as an annual performance bonus a

* $1,822,000 in cash payouts under the 2004 Defercedpénsation Pla

« certain other compensation as described in the Sagn@ompensation Tab

For fiscal year 2008, Mr. Gallagher’s base salaag 675,000, which placed him above thé"73ercentile
among similarly situated executives at companiesiinpeer group. Unlike our other executive offiger
Mr. Gallagher’s base salary is determined by refeego the employment agreement between him ancbiin@any.

The amount of Mr. Gallagher’s bonus for 2008 wagigeined pursuant to his separation agreement siecu
below. Pursuant to the terms of that agreement@dHagher received a bonus for 2008 in the amoti860,194,
which was based on Company performance without fication.

On February 25, 2009, Mr. Gallagher notified ther(any that he would be resigning effective March 31
2009. On March 4, 2009, the Company entered intAgreement and General Release, pursuant to which
Mr. Gallagher is entitled to receive in connectwith his resignation, among other things, (i) aroant equal to his
current annual base salary and target annual peafuce bonus award, (ii) an annual performance bawasd for
2008 and a prorated annual performance bonus daad09, such awards to be based upon the Company’
performance without modification for individual p@mance, and (iii) reimbursement of COBRA premiuiorsa
period of twelve months following his resignatiafter which he would be eligible (at his cost) fie@alth and
medical coverage under the Company’s medical laadtive employees for himself and his eligiblpeledents
until the age of 65.

In light of Mr. Gallagher’s resignation and thentsr of the Agreement and General Release entered int
between Mr. Gallagher and the Company, the compienseommittee did not assess whether Mr. Gallaglaelror
had not achieved his individual goals for 2008. Mallagher’s annual performance bonus award foB20és
53.4% of his annual salary as a result the Comsapgrformance without modification for his indivalu
performance.

In December 2008, Mr. Gallagher was offered a $8I®time-vesting cash award and a target award 0D
performance-based RSUs under the 2008 Long-Terentive Program, however, he chose to not accewiaeds
or the accompanying long-term incentive clawbaalkeament. During 2008, the Company achieved thelTier
Stretch targets under the 2004 Deferred CompemsBtan and Mr. Gallagher became entitled to a paymie
$1,822,000 under that legacy compensation progfaims.2008 payment was based solely on the achieveofie
pre-determined Company performance goals.

Sandra Beach Lin

During fiscal year 2008, Sandra Beach Lin receiedfollowing compensation:

» $550,000 in base sala

$163,590 as an annual performance bonus a

$1,675,000 in tim-vesting casl

21,700 performan«-based RSUs (valued at grant date at $274,
« 12,000 tim-based RSUs (valued at grant date at $475,
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« certain other compensation as described in the Sajgn@ompensation Tab

For fiscal year 2008, Ms. Lin’s base salary was(880, which placed her above thet7percentile among
similarly situated executives at companies in aergroup. Ms. Lin did not receive an increaseasebsalary in
2008 because the compensation committee felt #raturrent base salary was sufficient considetiegnarket dat
provided by our compensation consultant.

For fiscal year 2008, Ms. Lin received an annuafqrenance bonus award payout of $163,590. Ms. Lin’s
annual performance bonus award was below the medianresult of the Company’s performance in the
achievement of its operating goals and her perfoo@an the achievement of her individual goals. Ms's
individual goals for 2008 included:

* achieving $13.7 million of productivity gains fdre Advanced Engineered Materials business

 achieving the Operating EBITDA, Working Capital a8HS targets for the Advanced Engineered Materials
business uni

During 2008, Ms. Lin was able to drive the Advané&edjineered Materials business unit to $13.7 nmillio
budgeted productivity gains. Despite this, the Atbed Engineered Materials business unit missedperating
EBITDA and Working Capital targets. Ms. Lin also aeasignificant progress in hiring, developing aetaining
leaders in her business unit.

As a result of the above factors, the compensationmittee decided not to modify the eligible amooint
Ms. Lin’s annual performance bonus award and avehheée an actual payout of $163,590.

In February 2008, the compensation committee gdah?e000 RSUs to Ms. Lin to ensure her continued
retention.

In December 2008, Ms. Lin received a $1,675,00@iresting cash award and a target award of 21,700
performance-based RSUs under the 2008 Long-Teremtive Program. The terms of these awards aresét f
above in “Section 2: Compensation Philosophy amaiehts of Pay — 2008 Long Term Incentive Program.”

The total long-term incentive award value for aficef of Ms. Lin’s salary level (SL1) based on bemarking
data was $1,300,000. Notwithstanding, the CEO rewended and the compensation committee approvedla to
award value of $1.95 million (cash and equity)hat tlate of grant. The target cash grant for ageffof Ms. Lin's
level was $975,000 and she received an actualgrasit of $1,675,000. She also received an awad G100
performancésased RSUs at target. The CEO and compensation itm@iielt that the higher cash grant amount
appropriate in light of Ms. Lin’s strong leaderskiipring a challenging period in her business segmed the need
to provide her with additional retentive value.

Curtis S. Shaw
During fiscal year 2008, Curtis S. Shaw receiveddftiilowing compensation:
» $575,000 in base sala
» $297,114 as an annual performance bonus a
« certain other compensation as described in the Sagn@ompensation Tab

For fiscal year 2008, Mr. Shaw’s base salary was§®0, which placed him above theT®ercentile among
similarly situated executives at companies in eermgroup. Mr. Shaw did not receive an increadsase salary in
2008 because the compensation committee felt thatinrent base salary was sufficient considerregrarket data
provided by our compensation consultant.

The amount of Mr. Shaw’s bonus for 2008 was deteechipursuant to his separation agreement discussed
below. Pursuant to the terms of that agreementStlaw received a bonus for 2008 in the amount 87324,
which was based on Company performance without fication.
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On September 26, 2008, Mr. Shaw announced hignegint, effective March 31, 2009, as the Company’s
Executive Vice President, General Counsel and Gatp&ecretary. On September 25, 2008, the Corngoashy
Mr. Shaw executed an Agreement and General Refrasaant to which Mr. Shaw is entitled to receive i
connection with his retirement, among other thirfgsan amount equal to his current annual basasaind target
annual performance bonus award, (ii) an annuabpmdnce bonus award for 2008 and a prorated annual
performance bonus award for 2009, such awards labed upon the Company’s performance without riaadibn
for individual performance, and (iii) reimbursemeftCOBRA premiums for a period of twelve month8daing
his resignation, after which he would be eligildéHlis cost) for medical and dental coverage utiteCompany’s
medical plan for active employees for himself ardeligible dependents until the age of 65.

In light of Mr. Shaw'’s retirement and the termsloé Agreement and General Release entered intebatw
Mr. Shaw and the company, the compensation comaritit not assess whether Mr. Shaw had or had hdag\sed
his individual goals for 2008. Mr. Shaw’s annuaifpemance bonus award for 2008 was 51.7% of hisiahsalary
as a result the Company’s performance without nicatibn for his achievement of his individual godislight of
Mr. Shaw’s announced departure, the Company disfiet Mr. Shaw an award under the 2008 LTIP.
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Section 4: Additional Information Regarding Executive Compensatior

Following are descriptions of other plans and pesichat are integral to a stockholder’s understandf the
Company’s overall executive compensation prograocaire.

Executive Stock Ownership Requirements

In 2007 the compensation committee adopted a staclership policy for senior management. Ownership
includes (i) shares of Celanese stock held outrighether individually or through beneficial ownleigsin a trust
and (ii) RSUs that have not vested. Stock optianaat count towards the executive’'s ownership negpents. As
of December 31, 2008, executive officers are exguktd own the following amount of stock in the Camp
(expressed as a percentage of base salary) by(8Q1Plonger, five years from the date of hire):

Current Level of Celanese Stock Ownership

Ownership Deadline for
Requirement as a Total Compliance with
Multiple of Base  Number of As Stock Ownership

Salary Shares % of Base Salary®) Guidelines
Mr. Weidman 60(% 699,12(@ 2231% December 201
Mr. Sterin 300% 27,56 212% December 201
Mr. Gallaghel 40(% 37,00( 157% December 201
Ms. Lin 400% 59,3044 31(% December 201
Mr. Shaw 40(% 31,93: 15% December 201

() Calculated using the average of the 2008 high awdtlosing share prices of $28.¢
@ Includes 200,000 Performance Un

@) Includes 1,025 equivalent shares held in the CelmAenericas Retirement Savings Plan Stock Fund as o
December 31, 200!

@ Includes 63 equivalent shares held in the CelaAesericas Retirement Savings Plan Stock Fund ar@bb1,
equivalent shares held in the 2008 Deferred CongtemsPlan, each as of December 31, 2I

At the time of filing, Mr. Weidman has already amhed the required level of ownership in Companyclsto
Mr. Sterin and Ms. Lin are on track to meet thenguirements by 2012i.¢. - they have accumulated Company st
at a minimum rate of 20% of their total requiredn@nship level for each year since the requiremeste
established).

Employment Arrangements and Agreements

The compensation committee has determined thanibt in the best interests of the Company to enter
employment agreements with the CEO or any otherwgie officer of the Company. The compensation cittee
believes that the primary benefits to the Compdrgnaployment agreements are the non-competitiomand
solicitation provisions found therein. In orderachieve the benefit of these provisions withoutimiag the
generally negative obligations associated with eyplent agreements, we entered into change in dontro
agreements during 2008 with our executive offickhs.Gallagher was offered the form of change intoal
agreement that was offered to the other executingsslected not to enter into the agreement vaighGompany.

Changein-Control Agreements

On April 1, 2008, we entered into change in contigrieements with all of the named executive offigexcept
Mr. Gallagher) and certain other senior membemafiagement. Each change in control agreement thas gear
term that is automatically renewed for successieyear terms unless 90 days notice of non-renesagilven by
either party to the agreement. The change in cbatn@ements provide for a payment to be madectméimed
executive officers following a termination of empioent by the Company without “cause” or by theafiwith
“good reason” within 2 years following a “changecontrol” (as each term is defined in the changeointrol
agreements) or following the first public announeatof a potential change in control transactionyjged
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certain conditions are satisfie®ée'Potential Payments Upon Termination and Changeantrol” for a more
detailed discussion of the terms of such agreerents

In approving the change in control agreementsctimpensation committee considered the prevalenseaf
agreements among similarly situated executivesiapeer companies based on data collected by thep&ay. The
compensation committee also determined that tHeruminon-compete and non-solicit clauses containesich
agreements provide a significant benefit to the Gamny. Specifically, the change in control agreem@nbhibit the
executive officer from soliciting customers of,ammpeting against, the Company for a period ofdr yellowing
the date of termination if such termination ocdatkowing the announcement of a change in contvein¢ and
2 years following the date of termination if suebntination occurs after a change in control event.

2008 Deferred Compensation Plan

In December 2007, we adopted a deferred compengaiao whereby we offered certain of our senior
employees and directors the opportunity to defeoréion of their compensation in exchange for arfeitpayment
amount equal to their deferments plus or minusageamounts based upon the market-performancecaffsgd
measurement funds selected by the participanticRemts were required to make deferral electiamden the plan
in December 2007, and such deferrals of 2008 cosgiiem would have been withheld during the yeairend
December 31, 2008. Ms. Lin is the only named exeeutfficer who elected to defer compensation uriderplan i
2008.

Benefits and Other Perquisites

The health, dental and insurance benefits for ekaxiare comparable with those provided by our pee
companies and are generally the same benefitsaélailo our other employees. In addition, we previgtirement
benefits through several different plans. We belial of these plans have proven useful and, inyncases,
necessary for recruiting and retention purposesofAddur named executive officers participate ia #ame tax-
qualified retirement plan, the Celanese Americatir&aent Pension Plan, but because of differemt thattes, their
participation formulas differ, as more specificadlgtailed in the narrative following the PensiomBfits table
below.

Celanese Americas Retirement Savings Rlaimhe Celanese Americas Retirement Savings PlanARSP, i
a tax-qualified defined contribution plan sponsdogdCelanese Americas Corporation, one of our whmined
subsidiaries. This plan covers substantially atbaf U.S. employees. The plan is subject to theipians of the
Employee Retirement Income Security Act of 1974EBISA. It allows employee salary reduction condtibns on
a non-taxable basis, and we match these contritmifi®0% up to the first 5%. Pursuant to InternaldReie Code
rules, in 2008 only compensation up to $230,000c¢cbe taken into account. All of our named exeaitifficers
participated in this plan in 2008.

Celanese Long-Term Disability Program- Celanese offers an insured welfare benefit lahprovides a
percentage of predisability income to covered eygxs if they incur a disability and are unable trkyfor an
extended period of time. This program covers sulbistidy all of our U.S. employees. Basic coveragevires a
benefit of 50% of predisability income and enhancederage provides a benefit of &6 % of predisability
income. Any disability benefit paid is offset byhet sources of income such as Social Security ityadr
retirement benefits, retirement pay, and earningsvbrk while disabled. Compensation considereceurtioe
general policy is limited, so executive managenaamployees are provided additional coverage thr@upblicy
amendment in order to return a disability benéfitttis closer to the enhanced benefit level of 66%. All of the
named executive officers are covered by the paiogndment.

We offer a minimal amount of cash perquisites toexecutive officers as discussed in detail infd@#notes to
the Summary Compensation Table.

Tax and Accounting Considerations

Tax Deductibility of Compensation Expensgection 162(m) of the Code places a limit of $0,000 on the
amount of compensation to certain officers that ipayleducted by the Company as a business expeasyg tax
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year unless, among other things, the compensatiparformanc-based and has been approved by the stockholders.
Salaries for the named executive officers do nalfifyuas performance-based compensation. Althobgh t

Company'’s annual performance bonus program is paeince-based compensation it does not qualifyrfor a
exemption under Section 162(m) because the prograsmot approved by our stockholders. Likewise, RSU
granted by the Company do not qualify for an exéompander Section 162(m). The cash awards issuddrihe

2008 Long-term Incentive Program and the SpeciahGRetention Awards do not qualify as performanased
compensation for purposes of Section 162(m) becaesting is based on continued employment rattear specific
performance goals.

The compensation committee believes that in estaiblj incentive compensation programs for our named
executive officers, the potential deductibilitytbE compensation payable should be only one ofrakfactors take
into consideration and not the sole governing fadtor that reason, the compensation committee aaayn it
appropriate to continue to provide one or more etee officers with the opportunity to earn incemeti
compensation that may be in excess of the amouhuatible by reason of Section 162(m) or other iovis of the
Code.

Tax Implications for Officers.Section 409A of the Code imposes additional inedaxes on executive officers
for certain types of deferred compensation thatatocomply with Section 409A. Because the Compargschot
generally provide deferred compensation to the mbexecutive officers, this limitation has no impaatthe
structure of the compensation program for the effic Section 280G of the Code imposes an excisertgpayments
to executives of severance or change in controlpearsation that exceed the levels specified in &e@80G. The
named executive officers could receive the amosimbsvn on the table in the section entitled “PotiRayments
Upon Termination or Change in Control” below asesence or change in control payments, but the cosgimn
committee does not consider their potential impasetting total annual compensation.

Accounting ConsiderationsThe compensation committee also considers theuating and cash flow
implications of various forms of executive compdiwsa In its financial statements, the Company rdssalaries
and non-equity performance-based compensationtivesras expenses in the amount paid, or to be fmittie
named executive officers. Accounting rules alsaieqgthe Company to record an expense in its firdustatement
for equity awards, even though equity awards atepam as cash to employees. The accounting expEregity
awards to employees is calculated in accordandeRuitancial Accounting Standards Board Statementli¥8(R),
Share-Based PaymenThe compensation committee believes, however thigamany advantages of equity
compensation, as discussed above, more than coatpdosthe non-cash accounting expense associdtiedhem.

Executive Compensation Recoupment Policy

In connection with the 2008 LTIP and the acceptarfdbe awards of performance-based RSUs, perfateman
units and cash thereunder, each awardee was reqaiexecute a long-term incentive award clawbapgkement.
The clawback agreements contain provisions prahipthe awardee from (i) disclosing confidentialpooprietary
information and (ii) soliciting customers of, ormapeting with, the Company for a period of one yletlowing the
termination of the Participant's employment witle tiompany for any reason.

If the awardee violates any of the provisions ef tkawback agreement, the awardee will (i) ceaséngand
forfeit any rights or interest in cash LTI awardsstricted stock units, stock options or any ofbem of equity
award that was granted on or after December 118 266 that vested during the period one year poitine earlier
of (a) the awardee’s violation of the terms of thevback agreement and (b) the termination of therdee’s
employment with the Company and (ii) be requiredatver to the Company any amount received undgrcash
LTI award or gain realized on any stock option exa&rs or any other transaction relating to an gaqrant by the
Company on or after December 11, 2008 that werswwnamated during the period one year prior to tmikeeaf
(x) the awardee’s violation of the terms of theaddack agreement and (y) the termination of the desis
employment with the Company.

In addition, pursuant to Section 304 of the SarbaDrley Act of 2002, if we are required to restaie
financials due to material noncompliance with angmcial reporting requirements as a result of omsiict, the
CEO and CFO will be required to reimburse us fpafiy bonus or other incentive-based or equity-thase
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compensation received during the 12 months follgwire first public issuance of the noamplying document, ar
(i) any profits realized from the sale of secwstiof the Company during those 12 months.

Compensation Committee Report

The compensation committee has reviewed and diedubs foregoing CD&A with management and, based

upon its review and discussion, the compensatiomuittee recommended to the board of directorsti@CD&A
be included in the Company’s Annual Report on F&0¥K for the fiscal year ended December 31, 20aBthis
Proxy Statement.

This report was submitted by the compensation cdta&)i

John K. Wulff, Chair
Mark C. Rohr
Farah M. Walters

2008 Summary Compensation Table

The following table summarizes the total compemsatif each of the named executive officers forfiseal

years ended December 31, 2008, 2007 and :

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

Name and Principal Salary Bonus Awards Awards Compensation@ Earnings Compensation Total
Position Year ®) $) $) ®® $) ®) $) $)
David N. Weidmar 200¢& 900,00( 960,73" 1,283,24! 755,702 867,876 64,438)  4,831,99!
Chairman and Chie 2007 900,00t — 692,64¢ 2,132,73! 44,133,24. 336,48: 62,65.  48,257,76

Executive Officel 200€ 900,00( 1,283,753 — 5,141,93. 1,087,204 460,19: 70,40: 8,943,47
Steven M. Sterii 200¢ 355,96: 91,24 181,78« 257,50t 3,161 37,1549 926,81(
SVP and Chief Financial Office 2007 328,62¢ — 72,09: 255,03t 837,17¢ 5,44% 21,42 1,519,80.
John J. Gallagher, | 200€ 675,00( — 824,85 2,182,196) 6,31¢ 425,74410) 4,114,111
EVP and Presiden 2007 675,00( — — 1,325,94! 8,168,82 7,78¢ 193,97t  10,371,52

Acetyl Intermediates and 200€ 675,00( — — 1,726,34 815,404 9,11¢ 83,99¢ 3,309,86!

Celanese Asi

Sandra Beach Li 200¢ 550,00( — 186,96¢ 673,81 163,59( 8,557 52,35¢11) 1,635,28!
EVP and President, AEI
Curtis S. Shav 200¢ 575,00( — 36,74. 460,95 297,11 14,0847  1,058,8912) 244279
EVP and Generz 2007 575,00( 45,00( 27,55¢ 468,82t 2,354,30. 11,01¢ 22,37¢ 3,504,07!
Counse| 200€ 575,00( — — 976,53: 625,144 10,71¢ 21,90( 2,209,28

@) FAS 123(R) expense for the year ended Decembe2®@B includes amounts granted in 2006 and 2007 (no

@

3

-

=

stock options were granted in 2008). For a disoussf the method and assumptions used to calcsiete
expense, see Note 20 to our Consolidated FinaStaments contained in our Annual Report on
Form 1(-K for the fiscal year ended December 31, 2(

Consists of annual performance bonus award paypaysnents made pursuant to the 2004 Deferred
Compensation Plan and the value of gains and lass#®e cash balance account pursuant to the 280is&
Deferred Compensation Ple

This amount was payable pursuant to Bonus Letteeéments dated February 23, 2005 for bonus awards
granted at the time of the Company’s IPO, whicheaniatended to compensate executives for the lossuity
compensation at CAG. Fifty percent of the bonudacand was paid upon the consummation of the IPO;
twenty-five percent was paid during the first geaxf 2006, and the remaining twenty-five perceas\paid
during the first quarter of 200
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4 These amounts were annual bonuses reviewed anovaydoy the compensation committee based upon the
achievement of Company performance targets edtalliduring the first quarter of 2006 and, in ceredses,
personal performance, paid during the first quast&2007.

Consists of annual performance bonus award paydi8@0,194 and payments made pursuant to the 2004
Deferred Compensation Plan of $1,822,(

Includes a change in pension value of $801,9365&5¢039 in above-market earnings on amounts deferre
under the Revised Deferred Compensation F

Includes a change in pension value of $11,465 28238 in above-market earnings on amounts defemeer
the Revised Deferred Compensation P

Includes $33,750 in supplemental savings plan dmrttons by us, $11,500 in 401(k) match by us, 8@,ih
payment of life insurance premiums, $1,500 in paynoé excess personal liability insurance premiu§is170
in spouse travel and entertainment at board mestamgd $13,815 in payment of lc-term disability premiums

Includes $11,500 in 401(k) match by us, $1,07%iynpent of life insurance premiums, $750 in paynoént
excess personal liability insurance premiums, $2j66Gpouse travel and entertainment at board mgsti
$5,373 in payment of long-term disability premiurd800 in payment of tax preparation fees, $287aynpent
of taxgros«-ups,and a perquisite allowance of $15,0

10 Includes $54,268 in relocation expenses, $11,5@@1ir{k) match by us, $2,026 in payment of life iesice
premiums, $1,500 in payment of excess personadlitialmsurance premiums, $7,675 in payment of ldagm
disability premiums, $59,624 in car allowances,&&664 in housing allowances, $71,464 in education
allowances for Mr. Gallagher’s children, $101,24&pecial relocation premiums, and $5,776 in payroen
property maintenance and utility fe

A1) Includes $7,060 in relocation expenses, $9,30®i(ld match by us, $1,650 in payment of life insiea
premiums, $1,500 in payment of excess personadlitialmsurance premiums, $2,665 in spouse travel a
entertainment at board meetings, and $7,675 in payof long-term disability premiums and a perdaisi
allowance of $22,50(

12) Includes $11,500 in 401(k) match by us, $1,725aynpent of life insurance premiums, $1,500 in payneén
excess personal liability insurance premiums, $8 jA%pouse travel and entertainment at board ngsti
$7,675 in payment of loi-term disability premiums, and $1,035,000 in seveegmayments
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2008 Grant of Plan-Based Awards Table

The following table summarizes incentive awardsggd to each of the named executive officers ferfiscal
year ended December 31, 20

Equity Incentives

Non-Equity Incentives All Other Stock Awards Grant
Estimated Possible Payouts Under N¢- Estimated Possible Payouts Unde Securities Date
Equity Incentive Plans Equity Incentive Plans Underlying Exercise  Fair
Threshold Target Maximum Threshold Target Maximum  Options Price Value
Name Grant Date $) ©)] ©)] #) (#) (#) #) ©)] $)
David N. Weidmar
APBP N/A 0 900,00 3,600,001
2008 LTIP PU 12/11/200: 100,00( 200,00( 450,00( 2,530,001
2008 LTIP Casl  12/11/200: 1,000,001
Steven M. Sterit
APBP N/A 0 249,17: 996,69:
2008 LTIP RSU¢  12/11/200: 6,70( 13,40( 30,15( 169,51(
2008 LTIP Casl  12/11/200: 1,800,00¢
John J. Gallagher |
APBP N/A 0 540,00( 2,160,001
2008 LTIP RSUs
@ 12/11/200: 10,85( 21,70C 48,82t 274,50!
2008 LTIP Casl
@) 12/11/200: 975,00(
EPP Casl 1,822,001
Sandra Beach Li
APBP N/A 0 440,00( 1,760,001
2008 LTIP RSU¢  12/11/200i 10,85( 21,70( 48,82t 274,50!
2008 LTIP Casl  12/11/200: 1,675,001
2007 LTPP RSU 02/07/0¢ 12,00( 471,12(
Curtis S. Shav
APBP N/A 0 460,00( 1,840,001

@) Although granted RSUs and time-vesting cash putsigathe 2008 LTIP, Mr. Gallagher declined to adcgmch
award.

Each award of RSUs under the 2008 LTIP vests ooligctl4, 2010 based upon the achievement of target
levels of (i) Operating EBITDA during the 2009 a2@10 fiscal years and (ii) “Total Stockholder Retuas
compared to peer companies during the period fremeihber 1, 2008 through September 30, 2011. Eaalda
cash under the 2008 LTIP vests 30% on Octoberd@9,230% on October 14, 2010 and 40% on Octobe?(4].

Outstanding Equity Awards at Fiscal 2008 Year-End

The following table summarizes outstanding equitiuas held by each of the named executive offiasrsf
December 31, 2008, including the vesting dateshf@portions of these awards that have not yeedest

Option Awards

Stock Awards

Equity Equity Incentive
Incentive Plan Awards:
Plan Awards: Market
Number Equity Incentive Market Number or Payout
of Number of Plan Awards: Number of  Value of  of Unearned Value of
Securities Securities Number Shares or  Shares or Shares, Unearned
Underlying Underlying of Securities Units of Units of Units or Shares,
Unexerciset  Unexercised Underlying Option Stock That Stock That Other Rights Units or Other
Options Options Unexercised Exercise Option Have Not  Have Not That Have  Rights That Have
#) #) Unearned Options  Price Expiration Vested Vested Not Vested Not Vested
Name Exercisable Unexercisable (#) $) Date (#) (#) #) 3)
David N. Weidmar 3,086,09: 62,981 — 16.0C  1/21/201!
— — 121,45¢ 1,509,69:i
Steven M. Steril — 50,00() 40.1: 7/25/201°
— 45,0008 — 20.37  6/30/201¢
— 30,00(®) — 21.0Z 5/16/201¢
— — 22,77 283,09¢
John J. Gallagher | — 120,00(4) — 40.1:  7/25/201°
471,60( 58,40(1) — 18.3( 8/31/201!

62




Table of Contents

Option Awards Stock Awards
Equity Equity Incentive
Incentive Plan Awards:
Plan Awards: Market
Number Equity Incentive Market Number or Payout
of Number of Plan Awards: Number of  Value of  of Unearned Value of
Securities Securities Number Shares or  Shares or Shares, Unearned
Underlying Underlying of Securities Units of Units of Units or Shares,
Unexercisec  Unexercised Underlying Option Stock That Stock That Other Rights Units or Other
Options Options Unexercised Exercise Option Have Not  Have Not That Have  Rights That Have
#) #) Unearned Options  Price Expiration Vested Vested Not Vested Not Vested
Name Exercisable Unexercisabl¢ #) ($) Date (#) #) #) ($)
Sandra Beach Li — 200,00(4) — 40.1% 7/25/201°
— — 44,95( 558,72¢
Curtis S. Shav 77,70( 14,80(®) — 15.1¢ 4/18/201!
132,30( 25,20(1) — 16.8:  10/10/201!
— — 4,832 60,062

(1) These options will vest on March 31, 20
@ These options will vest 25% on each of Januaryd@92January 1, 2010, January 1, 2011 and Jany2G12.
(3) 10,000 of these options will vest on each of Jan@aR009, January 1, 2010 and January 1, 2

@ These options will vest 10% on January 1, 2009309 on each of January 1, 2010, January 1, 2011 and
January 1, 201:

() 15,000 of these options will vest on each of Jandaf009, January 1, 2010 and January 1, 2

The named executive officers may exercise all grgart of the vested portion of their options ptiothe
expiration date of the grant. However, if the exeis employment is terminated by us without caumsethe
executive with good reason, or due to death obdigaor retirement, the executive may exercise tiested portion
of the options for a period ending on the earlfesree year following the date of such terminatiowl she expiration
date. If the executive terminates without good seathe executive may exercise the vested portioheooption for
a period ending on the earlier of 90 days followiing date of such termination and the expiratice.déthe
termination is by us for cause, then all optionthextent not vested and exercisable immedi&eiyinate and
cease to be exercisable.

2008 Option Exercises and Stock Vested

The following table summarizes the exercise oflstmutions and the vesting of stock awards by ed¢heo
named executive officers during the fiscal yeareehDecember 31, 2008:

Option Awards

Number of Share: Stock Awards
Acquired on Value Realizec Number of Shares Value Realizec
Exercise on Exercise Acquired on Vestinc on Vesting

Name (#) ® #) (6]
David N. Weidmar — — — —
Steven M. Steril 25,00( 563,75( 3,97¢) 106,27¢
John J. Gallagher | — — —
Sandra Beach Li — — 3,32:2 88,73:
Curtis S. Shav 150,00t 3,643,68! — —

(1) Gross shares (not net of withholding), includingdividend shares
(@ Gross shares (not net of withholding), includingdhddend share
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2008 Pension Benefits

The following table summarizes the present valuthefaccumulated retirement benefits by each ohémed
executive officers as of the end of fiscal yearezhBecember 31, 2008:

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name (#) % ($)
David N. Weidmar Celanese Americas Retirement Pension 8.333( 233,86'1) —
Celanese Americas Management Supplemental 8.000( 2,297,821 —
Pension Plal
Steven M. Steril Celanese Americas Retirement Pension 5.666 39,344 —
John J. Gallagher | Celanese Americas Retirement Pension 3.333( 32,363 —
Sandra Beach Li Celanese Americas Retirement Pension 1.4167 17,7844 —
Curtis S. Shav Celanese Americas Retirement Pension 3.666 43,215 —

(1) The present values are based on an annual pereiefittprior to offsets of $344,480 under both pléor
Mr. Weidman.

@ The present value for Mr. Sterin is based on a batdnce account balance of $66,¢€
®) The present value for Mr. Gallagher is based oash dalance account balance of $47,!

4 The present value for Ms. Lin is based on a catnba account balance of $23,305. Ms. Lin is notgsted in
her benefits under this pla

®) The present value for Mr. Shaw is based on a cakimbe account balance of $47,5

The present value amounts shown in the table ahm/ehe amount needed today that, with interest)avo
provide the employees’ future retirement benefgsémptions used to determine the present valueradflis under
the CAMSPP and for benefits earned for employeesihprior to January 1, 2001 in the CARPP are baseal
6.5% discount rate and mortality from the RP-2008rtsllity Table. Benefits earned for employees hmadr after
January 1, 2001 in the CARPP are based on an addutnee interest crediting rate of 4.5% to ageafifl an
interest only discount rate of 6.5%. Retiremerthimn CAMSPP is assumed to occur at age 60 and &%ipethe
CARPP.

Each of our retirement benefit plans identifiedha table above is more fully described below.

C elanese Americas Retirement Pension PlaiThe Celanese Americas Retirement Pension PIaDARPP,
is a tax-qualified defined benefit pension planrgmyed by Celanese Americas Corporation, one oivbotly
owned subsidiaries. This plan covers substant#llgf our U.S. employees. The plan is subjech®rovisions of
ERISA. All of our named executive officers partiafpd in this plan in 2008.

Non-union employees hired before January 1, 20@h, five or more years of service, as defined i pian,
are entitled to annual pension benefits beginntngpamnal retirement age (65) equal to the gredtéa)ol.33% of
the employee’s final average earnings — salarytamlis — multiplied by the employee’s years of aetiservice,
or (b) 1.67% of the employee’s final average eayair- salary and bonus — multiplied by the emploggears of
credited service minus 50% of the employee’s Sdéaurity benefit multiplied by a fraction, the nemator of
which is the employee’s years of credited senioea(maximum of 35 years) and the denominator a€fwis 35.
The plan permits early retirement at ages 55-64lByees may elect to receive their pension beniefitse form of
a joint and survivor annuity, a life annuity, ocertain and life annuity. Employees vest in theinéfit after
completing five years of service with the Compaasydefined in the plan. Employees who terminaterieef
becoming vested forfeit their benefits. If a madremployee dies after being fully vested in thanpladeath benefit
will be payable to the surviving spouse. This dlamula applies to Mr. Weidman.

Effective January 1, 2001, the plan began provitiegefits for new employees, as defined by the, jlaad
after December 31, 2000, based upon a differergfiidarmula — (“Cash Balance Plan”). The Cash BakPlan
provides that for each plan year that employeekwerdefined, we credit 5% of the employee’s anpeakionable
earnings (up to IRS limits) to a hypothetical ptaotount that has been established for each emplapdecredit
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that account with interest. For a given year, la@’s interest rate is the annual rate of inteoes80-year United
States Treasury Securities for the August befoeditht day of that year. Effective January 1, 2088ployees vest
in their accrued benefit after completing threerged service with us, as defined in the plannifpdoyees are vest
when they leave the Company, they have the optidakte their account balance with them, either lumap-sum
payment or as an annuity. Employees also havehiee to leave their account balance in the pldit e normal
retirement age of 65. The amount of benefit depemdtie employee’s pay, plan years worked and rateyeast
earned on the Company contributions. Once vestediver benefits are applicable to married partirits.

Messrs. Gallagher, Shaw and Sterin and Ms. Lircavered under the Cash Balance Plan benefit formula

Under the CARPP, if an employee’s employment with Company is terminated as a result of a corporate
reorganization, layoff or corporate restructuringluding divestiture, that employee will receiveatditional year
of vesting service under the CARPP.

Celanese Americas Management Supplemental Penkion-R The Celanese Americas Management
Supplemental Pension Plan, or CAMSPP, is an unfiymenqualified defined benefit plan. Mr. Weidmarthe
only named executive officer that participateshiis plan.

The promised pension benefit becomes fully vestext ehe participant attains five years of Compaatyise
and is paid at age 60 or when the participant kedve Company, whichever is later. The amount @fonsion is
calculated as the product of 1.8% times the nurabgualifying years of service, and the pensionatdeme. In
this calculation the number of qualifying yearssefvice is limited to 30. Consequently, the maxinfiguare is 54%
of the pensionable income. Qualifying years of menare all complete years of service spent in fida
Corporation and its subsidiaries. The pension biseddjusted annually, based on the U.S. codivofg index.

The pensionable income is calculated as the sutmecdiverage basic annual salary of the last thatemdar
years prior to retirement and the average annualdof the last three calendar years prior togetént insofar a
these are earned during qualifying years of servibe following are generally offset against thimgion:

(i) payments under all other qualified and non-digal plans paid by the Company and its affiliatescluding
payments attributable to employee contributions) @ social security pension benefits acquiredrmy qualifying
years of service at a rate of 50

In the event of an early disability, the pensionéfé is paid for the duration of the disability. dletermining th
amount of the disability pension, qualifying yeafservice until age 60 are added to the qualifyiegrs of service
earned to date. The pension is not reduced on atobthe early commencement of benefits. Fromeaihe of 60
onwards, the payment is continued at the same é&svah old-age pension in case the disability gtstshll other
Celanese-financed benefits, if any, are offsetreggdhe disability pension.

In the event of death, the pension is to be pattiécspouse and unmarried dependants. The spdese§it is
60% of the pension otherwise payable to the pa#iti and continues until remarriage. An additideiefit of up t
20% of the pension otherwise payable is also payafih respect to children of the participant, whadditional
pension terminates when the children attain ag@egp until age 27 if they are still in schoolhése pension
benefits are not reduced on account of early conseraent of the pension. All other Celanese-finarmaukfits, if
any, are offset against the survivors’ pension.

2008 Nonqualified Deferred Compensation Table

The following table contains certain informatiomcerning benefits under nonqualified deferred camspgon
plans.

The Celanese Americas Supplemental Retirement §aAtan, or the CASRSP, an unfunded, nonqualified
defined contribution plan that is available onlyprsons employed by Celanese prior to Januar@Ql,.af a
participant has received a maximum Company cortdhuo the CARSP, he or she is entitled to ancallion unde
this plan equal to 5% of his or her salary in egaafsthe compensation limits under the CARSP. Theumt
contributed to the plan on behalf of a participandredited with earnings based on the earningsafthe Stable
Value Fund (a fund primarily invested in debt instents), which is a fund maintained for investmemder the
CARSP. The average annualized rate of return f6B2@as 4.24%. Distributions under this plan arthanform of a
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lump sum payment which is paid as soon as admatiiaily practicable after termination of employment
Mr. Weidman is the only named executive officert fharticipates in this plan.

The 2007 Revised Deferred Compensation Plan issamded, nonqualified deferred compensation pladeun
which certain of our senior employees were provideelection to relinquish their 2007-2009 paymeintder the
2004 Deferred Compensation Plan in exchange fatuad payment equal to 90% of the maximum potepagbut
under the 2004 Deferred Compensation Plan plusimusrcertain amounts based upon the performancertdin
notional investment options selected by the paici. Messrs. Weidman and Shaw were the only naxecutive
officers that participated in this plan in 2008.

The 2008 Deferred Compensation Plan is an unfuntatjualified deferred compensation plan that adlow
certain of our senior employees and directors gmodunity to defer a portion of their compensatioexchange fc
a future payment amount equal to their defermelots gr minus certain amounts based upon the market-

performance of specified measurement funds seldstale participant. Ms. Lin is the only named axe® officer
that participated in this plan in 2008.

Executive Registration Aggregate Aggregate  Aggregate

Contributions Contributions Earnings Withdrawals/ Balance

in Last FY in Last FY in Last FY Distributions at Last FYE
Name % % % % %
David N. Weidmar — 33,75((M 952,592 — 1,157,524
Steven M. Steril — — — — —
John J. Gallagher | — — — — —
Sandra Beach Li 427,80 — (286,52 — 141,28
Curtis S. Shav — — 37,563 — 37,56:

(@) This amount is reported in the 2008 Summary Congténs Table

@ Includes $8,516 in notional earnings on baland#éinfWeidman’s CASRSP account and $944,076 in nation
earnings on the balance of Mr. Weidr's revised deferred compensation acca

() Represents notional earnings on the balance oSklw’'s revised deferred compensation acca
@ With respect to this amount, $102,250 has beenrtegpin the 2008 or prior Summary Compensation &a
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The particular events that trigger payments toraumed executive officers are generally definedhén t
executives’ change-in-control agreements, deferoedpensation agreements, stock option agreemeRSOr
agreements. The compensation committee believethi@rimary benefits to the Company of employment
agreements are the non-competition and non-sdiaitprovisions found therein. In order to achid¢ive benefit of
these provisions without incurring the generallgaté/e obligations associated with employment agesds, the
compensation committee decided to offer a mordadidhchange-in-control agreement to each execuffieepin
2008. However, the deferred compensation agreemaedtstock option agreements are still effective rovide
for some potential payments upon termination arahgk in control as described in the tables below.

Change in Control Agreements

In April 2008, we entered into change in contralesgnents with Messrs. Weidman, Shaw and Sterin and
Ms. Lin. Each change in control agreement has aywar term that is automatically renewed for susisestwo-
year terms unless 90 days notice of-renewal is given by either party to the agreeméné change in control
agreements provide for a payment to be made te thifisers following a termination of employment the
Company without “cause” or by the executive offiagth “good reason” within two years following alange in
control” or following the first public announcemaeafta potential change in control transaction, pied certain
conditions are satisfied. Generally, the changmointrol agreements provide for each executive effio receive:

e alump sum payment equal to two times the sur
(i) the executive officer’s then current annualizede salary, and

(ii) the higher of (x) the executive officer’s tatgoonus in effect on the last day of the fiscantbat ended
immediately prior to the year in which the datdeymination occurs, or (y) the average of the dastuses paid by
the Company to the executive officer for the tHiseal years preceding the date of termination; and

« group health and dental coverage for the execufifiger and his or her dependents for a periodhaf years
following the date of terminatiol

In addition, the change in control agreements pi®What under certain circumstances the execuffices
may receive a tax reimbursement payment not toezk®d million, in the case of Mr. Weidman, or $2lion, in the
case of all other executive officers.

For purposes of the change in control agreements:

“cause” means (i) Executive’s willful failure tofferm Executive’s duties hereunder (other than eesalt of
total or partial incapacity due to physical or naiitness) for a period of 30 days following weitt notice by the
Company to Executive of such failure, (ii) conwvactiof, or a plea of nolo contendere to, (x) a fglander the laws
of the United States or any state thereof or amylai criminal act in a jurisdiction outside the itéu States or (y) a
crime involving moral turpitude, (iii) Executiveisillful malfeasance or willful misconduct which d&emonstrably
injurious to the Company or its Affiliates, (iv) aact of fraud by Executive, (v) any material viida of the
Company'’s code of conduct, (vi) any material vidatof the Company’s policies concerning harassment
discrimination, (vii) Executive’s conduct that cassnaterial harm to the business reputation o€rapany or its
Affiliates, or (viii) Executive’s breach of the prisions of Sections 7 (Confidentiality; Intellectirroperty) or 8
(Non-Competition; Non-Solicitation) of this Agreente

“good reason” means any of the following conditiertich occurs without the consent of the Execut{i)ea
material diminution in the Executive’s base salarannual bonus opportunity; (ii) a material dintion in the
Executive’s authority, duties, or responsibilit{gecluding status, offices, titles and reportingugements); (iii) a
material change in the geographic location at wihehExecutive must perform his duties; (iv) fadwf the
Company to pay compensation or benefits when du@)@ny other action or inaction that constituaematerial
breach by the Company of this Agreement. The caditdescribed above will not constitute “Good Redsinless
the Executive provides written notice to the Compaithe existence of the condition described abaikin
90 days after the initial existence of such conoditin addition, the conditions described abové mat constitute
“Good Reason” unless the Company fails to remedyctindition within a period of thirty (30) dayseaft
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receipt of the notice described in the precedimges®e. If the Company fails to remedy the conditiéthin the
period referred to in the preceding sentence, Bikexwmay terminate his employment with the Compfmy'Good
Reason” within in the next thirty (30) days followj the expiration of the cure period.

“change in control'means any one of the following events: (a) anygrefsvithin the meaning of Sections 1z
and 14(d) of the Exchange Act), other than the Gom{including its subsidiaries, directors, andoexie officers’
has become the Beneficial Owner of thirty perc8024) or more of the combined voting power of therpany’s
then outstanding common stock or equivalent inngppower of any class or classes of the Companytstanding
securities ordinarily entitled to vote in electiarfdirectors (“Voting Securitie$) (other than as a result of an
issuance of securities by the Company approvedtynhbent Directors, or open market purchases apdrby
Incumbent Directors at the time the purchases adely (b) individuals who constitute the board &the Effective
Date (the “Incumbent Director$) have ceased for any reason to constitute at easjority thereof, provided that
any person becoming a director after the Effediiate whose election, or nomination for electiortley Companys
stockholders, was approved by a majority of theators comprising the Incumbent Board, either bpecific vote
or by approval of the proxy statement of the Conydarwhich such person is named as a nominee fectdir
without objection to such nomination shall be acuimbent Director; provided, however, that no indial initially
elected or nominated as a director of the Comparg/r@sult of an actual or threatened electionestntith respect
to the election or removal of directorsElection Contest) or other actual or threatened solicitation obxies or
consents by or on behalf of any Person other thamdoard (‘Proxy Contest), including by reason of any
agreement intended to avoid or settle any Elec@iontest or Proxy Contest, shall be deemed an IneuatriDirector
(c) the stockholders of the Company approve a egorgtion, merger, consolidation, statutory shahange or
similar form of corporate transaction, or the sal@ther disposition of all or substantially allthe Company’s
assets (a Transaction’), unless immediately following such Transacti¢ipall or substantially all of the Persons
who were the Beneficial Owners of the Voting Settesioutstanding immediately prior to such Transacare the
Beneficial Owners of more than 50% of the combineting power of the then outstanding voting seasitntitled
to vote generally in the election of directorstoé £ntity resulting from such Transaction (inclugdiwithout
limitation, an entity which as a result of suchrigaction owns the Company or all or substantidllgfahe
Company'’s assets or stock either directly or thhooige or more subsidiaries, th&trviving Entity’) in
substantially the same proportions as their owrerémmediately prior to such Transaction, of thetivig
Securities, (ii) no Person is the Beneficial Owoe80% or more of the combined voting power of tien
outstanding voting securities entitled to vote galigin the election of directors of the Surviviggptity, and (iii) at
least a majority of the members of the board ddctiors of the Surviving Entity are Incumbent Diggst or
(d) approval by the Company’s stockholders of amlete liquidation and dissolution of the Company.

However, if in any circumstance in which the foregpdefinition would be operative and with respictvhich
the income tax under Section 409A of the Code waplaly or be imposed, but where such tax wouldappty or
be imposed if the meaning of the term “Change int@d” met the requirements of Section 409A(a)(2)(A of the
Code, then the term “Change in Control” herein Istm@lan, but only for the transaction so affectetthange in
control event” within the meaning of Treas. Red..409A — 3(i)(5).

Pos-Termination Tables

The tables below show an estimate of the amouatiditional compensation that each of our namedugixec
officers would receive in the event of a terminatay change in control, taking into consideratioa tircumstances
of the termination and payments that the namedwxecofficer would be entitled to under the vasagreements
described above. The amounts shown are generafigardzed as follows: voluntary termination; inviotary
termination without cause or by the executive food reason; change in control; termination duestatit; and
termination for disability. The amounts shown assuhat such termination was effective as of Decerhe2008.

The tables below include additional benefits triggkby a termination and change of control onlgaBé see
the following tables for details of the named exams’ vested payments and benefits that they wbaléntitled to
receive regardless of the occurrence of a ternunair change of control:

« For Stock Option— See Outstanding Equity Awards at Fiscal Year
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» For Pension Benefit— See Pension Benefits tal
« For Nonqualified Deferred Compensat— See Nonqualified Deferred Compensation t:

The actual amounts that will be paid upon termaratian only be determined at the time of the exee'st
termination from the Company.

David N. Weidmar

The following tables show the potential paymentB&vid N. Weidman, Chairman and Chief Executiveicif
of the Company upon termination or change in céntro

Involuntary
Termination
Voluntary without
Termination or Cause or  Change-of-Control Change-of-Control
Executive Payments and Benefit Termination  Resignation for (without (with
upon Termination or Change-of-Control for Cause Good Reasor _ Termination) Termination) Death Disability
Compensation
Severanci $ C$ 0% 0% 4,784,44 $ 0 $ 0
Stock Options (Acceleration of Unveste
Awards)
Service Base® 0 0 0 0 0 0
Performance Base 0 0 0 0 0 0
Restricted Stock Units (Acceleration of
Unvested Awards)(z 0 777,64: 3,995,69: 3,995,69: 777,64: 777,64:
Long-Term Cash Incentive Awarc 0 29,41: 1,000,00t 1,000,00t 29,41% 29,41:
Deferred Compensation Awar 0 15,700,14 16,737,89 16,737,89  15,700,14  15,700,14
Benefits & Perquisite
Celanese Americas Management
Supplemental Pension Pl 0 0 0 0 03 (1)
Welfare Benefits Continuatic 0 0 0 06 0 0
Long-Term Disability 0 0 0 0 0 00
Total $ 0% 16,507,19 $ 21,733,58 $ 26,518,03 $16,507,19 $16,507,19

(1 Time-based options vest in full in the event oftefige in Control; however, as of 12/31/08 the smate was
less than the exercise price, so Mr. Weid's accelerated options would have had a value ¢

@ In the event of a Change in Control, performancgedeRSUs vest in full at target value. In the ewdran
eligible termination, a prorated amount will vegbgct to actual performance. These tables assenfiermance
at target levels

In the event of death, Mr. Weidman'’s spouse anltli@m would be entitled to receive an enhanced annu
pension benefit of $137,792. All other Celaneseyiited benefits are offset against the survivoripanSee
discussion of Celanese Americas Management Supptairfeension Plan in the “Executive Compensation
Discussion and Analys<” for further details

In the event of disability, Mr. Weidman would betidad to receive an enhanced annual pension kteofefi
$258,360. All other Celanese-financed benefitoéiiset against the disability pension. See discussf
Celanese Americas Management Supplemental PenkinnrRthe “Executive Compensation Discussion and
Analysi¢” for further details

®) Mr. Weidman'’s change in control agreement provideseimbursement of premiums for two years of et
and dental coverage continuation which amount2&3¥8 based on 2009 rat

) Mr. Weidman is entitled to an enhanced long-tersalility benefit of $25,000 per month ($300,000wzily).
Under this program, disability payments are geepaid through the earlier of the date the disgbénds or
the date Mr. Weidman reaches age 65. The monthmigfliés reduced if the executive receives certsdirer
income during the period of disability, such agaerretirement pay, Social Security disabilityretirement
benefits, or earnings from work activity while diged.
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Steven M. Sterir

The following table shows the potential paymentSteven M. Sterin, Senior Vice President and Chief
Financial Officer of the Company, upon terminat@rchange in control.

Involuntary
Termination
Voluntary without
Termination or Cause or  Change-of-Control Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without (with
upon Termination or Change-of-Control Cause Good Reasor  Termination) Termination) Death  Disability
Compensation
Severanci $ C$ 0% 0% 1,282,45 $ 0% 0
Stock Options (Acceleration of Unvested
Awards) Service Base) 0 0 0 0 0 0
Restricted Stock Units (Acceleration of
Unvested Awards® 0 66,617 283,09: 283,09: 66,617 66,617
Long-Term Cash Incentive Awarc 0 52,941 1,800,00t 1,800,00! 52,941 52,941
Benefits & Perquisite
Welfare Benefit Continuatio 0 0 0 0®) 0 0
Long-Term Disability 0 0 0 0 0 0
Total $ 0% 119,55¢ $ 2,083,09: $ 3,365,54. $119,55¢ $119,55¢

(1) Time-based options vest in full in the event ofteafige in Control; however, as of 12/31/08 the stmate was
less than the exercise price, so Mr. S's accelerated options would have had a value ¢

@ In the event of a Change in Control, performanceedeRSUs vest in full at target value. In the ewdran
eligible termination, a prorated amount will vegbject to actual performance. These tables assenfiermance
at target levels

() Mr. Sterin’s change in control agreement provideséimbursement of premiums for two years of maidand
dental coverage continuation which amounts to $&5tfsed on 2009 rate

@ Mr. Sterin is entitled to an enhanced Ialegm disability benefit of $9,723 per month ($1 & &nnually). Unde
this program, disability payments are generallylghrough the earlier of the date the disabilitd®nr the date
Mr. Sterin reaches age 65. The monthly benefiéiiced if the executive receives certain otherrimeduring
the period of disability, such as certain retiretrgay, Social Security disability or retirement béts, or
earnings from work activity while disable

John J. Gallagher, IlI

The following table shows the payments to Johnalla@her, 1ll, Executive Vice President of the Canp and
President, Acetyl Intermediates and Celanese Asiguant to his Agreement and General Releasenahd event
of a change in control occurring prior to his sepian date.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without (with
upon Termination or Change-of-Control Cause Good Reasor Termination) Termination) Death Disability
Compensation
Severanci $ (s 1,215,000 $ 0% 1,215,000 ($ C
Stock Options (Acceleration of Unvested
Awards) Service Base) 0 0 0 0 0 0
Restricted Stock Units (Acceleration of Unve:
Awards) 0 0 0 0 0 0
Deferred Compensation Awar 0 1,180,00t 1,180,001 1,180,001 0 0
Benefits & Perquisite
Welfare Benefit Continuatio 0 0@ 0 0 0 0
Long-Term Disability 0 0 0 0 0 0B
Total $ 0% 2,395,000 $ 1,180,001 $ 2,395,000 0 $ 0
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(1 Time-based options vest in full in the event oftefige in Control; however, as of 12/31/08 the smate was
less than the exercise price, so Mr. Galla’s accelerated options would have had a value ¢

(@ Mr. Gallagher's Agreement and General Release gesvior reimbursement of premiums for twelve momths
medical and dental coverage continuation which amwto $12,962 based on 2009 ra

®) Mr. Gallagher is entitled to an enhanced long-tdisability benefit of $13,890 per month ($166,6n5izally).
Under this program, disability payments are getepaid through the earlier of the date the disgbénds or
the date Mr. Gallagher reaches age 65. The mobtngfit is reduced if the executive receives centdher
income during the period of disability, such agaerretirement pay, Social Security disabilityretirement
benefits, or earnings from work activity while digad.

Sandra Beach Lin

The following table shows the potential paymentSamdra Beach Lin, Executive Vice President andiéeat,
Ticona of the Company, upon termination or chamgeontrol.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without (with
upon Termination or Change-of-Control Cause Good Reasor Termination) Termination) Death  Disability
Compensation
Severanc(t) $ (s 550,00( $ 03 2,050,68. $ 0% 0
Stock Options (Acceleration of Unvested
Awards)
Service Base(® 0 0 0 0 0 0
Restricted Stock Units (Acceleration of
Unvested Awards®) 0 113,18( 351,14 351,14¢ 200,19( 200,19(
Long-Term Cash Incentive Awar( 0 49,26¢ 1,675,00! 1,675,001 49,26  49,26¢
Benefits & Perquisite
Welfare Benefit Continuatio 0 0 0 04 0 0
Long-Term Disability 0 0 0 0 0 06
Total $ 03 712,441 $ 2,026,14: $ 4,076,831 $249,45! $249,45!

(1) Ms. Lin’'s employment letter guarantees her one péhase salary as a severance payment if shenigaed
without cause

@ Time-based options vest in full in the event oftefige in Control; however, as of 12/31/08 the smate was
less than the exercise price, so Ms.'s accelerated options would have had a value ¢

®) In the event of a Change in Control, performanceedeRSUs vest in full at target value. In the ewdran
eligible termination, a prorated amount will vegbject to actual performance. These tables assenfiermance
at target levels

4 Ms. Lin's change in control agreement providesrésmbursement of premiums for two years of medicel
dental coverage continuation which amounts to $5ttased on 2009 rate

() Ms. Lin is entitled to an enhanced long-term dikghbibenefit of $13,890 per month ($166,675 anngalUnder
this program, disability payments are generallylghrough the earlier of the date the disabilitd®nor the date
Ms. Lin reaches age 65. The monthly benefit is ceduf the executive receives certain other incoloméng the
period of disability, such as certain retiremeny,focial Security disability or retirement bengfibr earnings
from work activity while disablec
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Curtis S. Shaw

The following table shows the payments to CurtiSisaw, Executive Vice President, General Counsl an
Corporate Secretary of the Company, pursuant td@iisement and General Release dated Septemb20@3, anc
in the event of a change in control occurring ptmhis separation date.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without (with
upon Termination or Change-of-Control Cause Good Reasor Termination) Termination) Death  Disability
Compensation
Severanci $ C$ 1,035,000 $ 0% 2,632,84! $ 0$ 0
Stock Options (Acceleration of Unvested
Awards)
Service Base® 0 0 0 0 0 0
Restricted Stock Units (Acceleration of
Unvested Awards 0 28,02¢ 60,062 60,06: 28,02¢ 28,02¢
Deferred Compensation Awar 0 665,95 665,95: 665,95. 624,66. 624,66
Benefits & Perquisite
Welfare Benefit Continuatio 0 0@ 0 0 0 0
Long-Term Disability 0 0 0 0 0 0®
Total $ 0$ 1,728,98. $ 726,01: $ 3,358,86. $652,69. $652,69:.

(1 Time-based options vest in full in the event oftefige in Control; however, as of 12/31/08 the smate was
less than the exercise price, so Mr. S's accelerated options would have had a value ¢

@ Mr. Shaw’s Agreement and General Release proviolesimbursement of premiums for twelve months of
medical and dental coverage continuation which amwto $17,647 based on 2009 ra

() Mr. Shaw is entitled to an enhanced long-term diisalbenefit of $13,890 per month ($166,675 anmhyal
Under this program, disability payments are geepaid through the earlier of the date the disgbénds or
the date Mr. Shaw reaches age 65. The monthly thémedduced if he receives certain other incomend the
period of disability, such as certain retiremeny,focial Security disability or retirement bengfibor earnings
from work activity while disablec
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STOCK OWNERSHIP INFORMATION

Principal Stockholders and Beneficial Owne

The following table sets forth information with pest to the beneficial ownership of Common Stocthef
Company as of March 2, 2009, by (i) each persomknim own beneficially more than 5% of Common Stotkhe
Company, (ii) each of the Company’s directors) @ach of the Company’s nhamed executive officard, (@) all

directors and executive officers as a group.

The number of shares and percentage of benefisiaéship set forth below are based on shares ofn@mm
Stock of the Company issued and outstanding. Adarth 2, 2009, the number of shares of series Anaomstock
outstanding was 143,507,870 and the number of studiéreferred Stock outstanding was 9,600,000cWieently

have no series B common stock outstanding.

Amount and Nature of Beneficial Ownership of CommorStock*

Common Stock

Beneficially Total
Owned Rights to Common Percentage of
Excluding Acquire Stock Common Stock
Rights to Acquire Shares of  Beneficially Beneficially
Name of Beneficial Owner and Investment Power Shares® Stock @ Owned Owned ®
FMR LLC @ 23,047,21 — 23,047,21 16.1%
Adage Capital Partners, L.P. e{®) 13,588,77. 1,001,67' 14,590,44 10.2%
UBS AG(®) 9,911,11! — 9,911,111 6.9%
Bank of America Corporation et (V) 8,749,47! — 8,749,47! 6.1%
Wellington Management Company, LI®) 7,579,69: — 7,579,69i 5.2%
David N. Weidmar®) 387,91« 3,149,070 3,536,98! 2.5%
Steven M. Steril®) 3,76<10) 37,50( 41,26¢ *k
John J. Gallagher |® 37,00( 542,00( 579,00( **
Sandra Beach Li®) 5,08¢(10) 50,00( 55,08¢ (53
Curtis S. Shav(® 27,10( 250,00( 277,10( **
James E. Barle®) 8,59¢ 26,55:¢ 35,15! *k
David F. Hoffmeiste(®) — 14,43: 14,43: *
Martin G. McGuinn®) 52,61¢ 14,43: 67,04 *k
Paul H. C Neill ® 3,59¢ 26,55! 30,15! *x
Mark C. Rohi® 18,61¢ 8,181 26,791 **
Daniel S. Sandei®) 13,59¢ 26,55: 40,15: **
Farah M. Walter{®) 7,00 8,181 15,18: *x
John K. Wulff®) 20,25( 14,43: 34,68! *k
All Directors and executive officers as a grou
(19 persons) 909,84 5,006,61. 5,916,45! 4.1%

* The Company has 9,600,000 shares of issued angoditsg Preferred Stock which are convertible sitares
of Common Stock at any time at a conversion ratgppfoximately 1.25 shares of Common Stock for each

share of Preferred Stock, subject to adjustmentadtition, this chart reflects rights to acquinargs of

Common Stock relating to the right to acquire witBD days of March 2, 2009 the identified numbestaires

of Common Stock underlying the vested stock optlogld by directors and executive office
** | ess than 1 percent of shares of Common Stockandstg.

@) Includes shares for which the named person hassaleared voting and investment power. Does ratide

shares that may be acquired through exercise afrgpor restricted stock unit

@ Includes shares of Common Stock issuable upon iseeof options or restricted stock units that hessted or
will vest on or before May 1, 2009 granted under 26004 SIP and Common Stock issuable upon conwveeasio

Preferred Stock

() Beneficial ownership is determined in accordanaé Rule 13(-3 of the Securities Exchange Act of 19.

The calculation of this percentage assumes for parson
« 143,507,870 shares of Common Stock are issuedw@sthoding as of March 2, 20C
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« The acquisition by such person of all shares that be acquired upon exercise of options to purchhaees
that have vested or will vest by May 1, 2009 anaref that may be acquired upon the conversionedéiec
Stock.

On February 17, 2009, FMR LLC reported beneficiamhership of 23,047,212 shares of Common Stock as of
December 31, 2008 with sole voting power of 565,4A&es and sole dispositive power of 23,047,24pesh
The address of FMR LLC is 82 Devonshire Streett@ngsVIA 02109.

On February 4, 2009, Adage Capital Partners, IAfage Capital Partners GP, L.L.C., Adage Capitaligats,
L.L.C, Robert Atchinson and Phillip Gross each répd beneficial ownership of 13,588,774 sharesamh@or
Stock and 801,340 shares of Preferred Stock (ctibleemto 1,001,675 shares of Common Stock) as of
February 2, 2009 with shared voting power and shdigpositive power of 13,588,774 shares of Common
Stock and 801,340 shares of Preferred Stock (ctibieemto 1,001,675 shares of Common Stock). Tddrass
of Adage Capital Partners, L.P. and the aboamed entities and individual is 200 Clarendonegtre2nd floor
Boston, MA 02116

On February 10, 2009, UBS AG reported beneficiahemship of 9,911,119 shares of Common Stock as of
December 31, 2008 with sole voting power as to®A40d1 shares and shared dispositive power as to
9,911,119 shares of Common Stock. The address 8 AB is Bahnhofstrasse 45 P.O. Box Ch-8021, Zurich,
Switzerland

Based on a Schedule filed jointly on February @by Bank of America Corporation, NB Holdings
Corporation, BAC North America Holding Company, BANHolding Corporation, Bank of America, NA,
Columbia Management Group, LLC, Columbia Manageneivisors, LLC, Banc of America Securities
Holding Corporation, Banc of America Securities LLahd Banc of America Investment Advisors, Inc.
reporting beneficial ownership as of December 808 Bank of America Corporation and NB Holdings
Corporation have shared voting power of 8,323,3G%9es of Common Stock and shared dispositive pofver
8,749,475 shares of Common Stock. BAC North Amedoéding Company and BANA Holding Corporation
have shared voting power of 8,320,752 shares ofrf@iomStock and shared dispositive power of

8,746,718 shares of Common Stock. Bank of AmeN@ahas sole voting power of 201,209 shares of Com
Stock, shared voting power of 8,119,543 sharesoofi@on Stock, sole dispositive power of 227,695 ehaf
Common Stock, and shared dispositive power of §®Pshares of Common Stock. Columbia Management
Group, LLC has shared voting power of 8,063,396eshaf Common Stock and shared dispositive power of
8,511,853 shares of Common Stock. Columbia ManageAwtvisors, LLC has sole voting power of
7,996,166 shares of Common Stock, shared votingepoi67,230 shares of Common Stock, sole dispesiti
power of 8,274,285 shares of Common Stock, anceghdispositive power of 237,568 shares of Common
Stock. Banc of America Securities Holding Corparathas shared voting power of 2,757 shares of Cammo
Stock and shared dispositive power of 2,757 shafr€mmon Stock. Banc of America Securities LLC kals
voting power of 2,757 shares of Common Stock amel dispositive power of 2,757 shares of Common IStoc
Banc of America Investment Advisors, Inc. has stiarating power of 52,368 shares of Common Stocle Th
address of Bank of America and the aboagied entities is 100 North Tryon Street, Floor2&nk of Americe
Corporate Center, Charlotte, NC 282

On February 17, 2009, Wellington Management Comphlhk reported beneficial ownership of

7,579,698 shares of Common Stock as of Decembé&0®B with shared voting power as to 2,703,348eshar
of Common Stock and shared dispositive power §s345,598 shares of Common Stock. The address of
Wellington Management Company, LLP is 75 Statee$tiBoston, MA 0210¢

The address for each of Messrs. Weidman, Galla@tew, Sterin, Barlett, Hoffmeister, McGuinn, O’Nei
Rohr, Sanders and Wulff, and Ms. Lin and Walters/asCelanese Corporation, 1601 West Lyndon B. Sohn
Freeway, Dallas, Texas 752

Includes beneficial ownership of Common Stock bgv8h M. Sterin of 1031 equivalent shares and bylan
Beach Lin of 63 equivalent shares in the Celanasericas Retirement Savings Plan Stock Fund as ofivia,
2008. Mr. Sterin and Ms. Lin have the ability toedit the voting of the Company’s Common Stock ulyilay
these equivalent shares and the ability to chamgje investment options at any tin
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OTHER MATTERS

As of the date of this Proxy Statement, our managerknows of no matters that will be presented for
consideration at the meeting other than those nsatiscussed in this Proxy Statement. If any otha&tters properly
come before the meeting and call for a vote ofldtolders, validly executed proxies in the enclosech returned t
us will be voted in accordance with the recommeindatf the board of directors, or, in the absenfcguch a
recommendation, in accordance with the judgmetti@froxy holders.

Any stockholder who would like a copy of our AnniReport on Form 10-K for the fiscal year ended
December 31, 2008 may obtain one, without chargeddressing a request to:

Corporate Secretary

Celanese Corporation

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

The Company’s copying costs will be charged if espdf exhibits to the Form 10-K are requested. Maly
also obtain a copy of the Form 10-K, including dsitsi, at our website,
www.celanese.com/index/ir_index/ir_reports.htm

On behalf of the board of directors of
Celanese Corporation

— T

Executive Vice President, General Counsel
and Corporate Secretary
March 11, 2009
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Appendix A

Celanese Corporation
2009 Global Incentive Plan

1. Purpose

The purpose of the Celanese Corporation 2009 Globahtive Plan (the “Plan”) is to advance theriests of
Celanese Corporation (the “Company”) by enablirg@ompany and its subsidiaries to attract, retachraotivate
employees and consultants of the Company by pnogiftir or increasing the proprietary interestsuafts
individuals in the Company, and by enabling the @any to attract, retain and motivate its nonempdagieectors
and further align their interests with those of sheckholders of the Company by providing for aréasing the
proprietary interests of such directors in the Canyp The Plan supersedes the Company’s existing 3@tk
Incentive Plan (the “2004 Plan”) with respect ttufe awards, and provides for the grant of Incenéind
Nonqualified Stock Options, Stock Appreciation RgjtRestricted Stock and Restricted Stock Unitg,adrwhich
may be performance-based, and for Incentive Bonugash may be paid in cash or stock or a combametihereof,
as determined by the Committee. On and after thectfe Date, no further grants shall be made utigePrior
Plan, which plan shall remain in effect solely a®titstanding awards thereunder.

2. Definitions
As used in the Plan, the following terms shall htheemeanings set forth below:

(a) “Award” means an Incentive Stock Option, Nonqualified StOgkion, Stock Appreciation Right, Restric
Stock, Restricted Stock Unit or Incentive Bonusnged to a Participant pursuant to the provisionthefPlan, any «
which the Committee may structure to qualify in Weéhor in part as a Performance Award.

(b) “Award Agreement” means a written agreemertdtber instrument as may be approved from timene ti
by the Committee implementing the grant of each AlwAn Award Agreement may be in the form of anesgnent
to be executed by both the Participant and the Gompor an authorized representative of the Company
certificates, notices or similar instruments asraped by the Committee.

(c) “Board” means the board of directors of the @amy.

(d) “Code” means the Internal Revenue Code of 188@&mended from time to time, and the rulings and
regulations issued thereunder.

(e) “Committee” means the Committee delegated thiecaity to administer the Plan in accordance with
Section 17.

(f) “Common Share” means a share of the Compangf®$ A common stock, subject to adjustment as
provided in Section 12.

(g) “Company” means Celanese Corporation, a Delawarporation.

(h) “Fair Market Value” means, as of any given d#te average of the high and low sales price ch slate
during normal trading hours (or, if there are npomed sales on such date, on the last date risuch date on
which there were sales) of the Common Shares oNé¢eYork Stock Exchange Composite Tape or, iflistéd or
such exchange, on any other national securitiesagge on which the Common Shares are listed, ircasg, as
reporting in such source as the Committee shacself there is no regular public trading markat$uch Common
Shares, the Fair Market Value of the Common Sheirel be determined by the Committee in good faitt in
compliance with Section 409A of the Code.

(i) “Incentive Bonus” means a bonus opportunity edea under Section 9 pursuant to which a Partitipeay
become entitled to receive an amount based orfasaitn of such performance criteria as are spatifiy the
Committee.

() “Incentive Stock Option” means a stock optitiattis intended to qualify as an “incentive stopkian”
within the meaning of Section 422 of the Code.
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(k) “Nonemployee Director” means each person whoriss elected to be, a member of the Board anal igh
not an employee of the Company or any Subsidiary.

() “Nonqualified Stock Option” means a stock optithat is not intended to qualify as an “incentiteck
option” within the meaning of Section 422 of thed@o

(m) “Option” means an Incentive Stock Option andiddonqualified Stock Option granted pursuant to
Section 6 of the Plan.

(n) “Participant” means any individual describedS@ction 3 to whom Awards have been granted fram to
time by the Committee and any authorized transfefeseich individual.

(o) “Performance Award” means an Award, the grestiance, retention, vesting or settlement of wkich
subject to satisfaction of one or more performasrieria pursuant to Section 13.

(p) “Plan” means the Celanese Corporation 2009 &lbitentive Plan as set forth herein and as antefrden
time to time.

(q) “Prior Plan” means the Celanese Corporationd28tck Incentive Plan.
() “Qualifying Performance Criteria” has the maamnset forth in Section 13(b).
(s) “Restricted Stock” means Common Shares grgmtiesuant to Section 8 of the Plan.

(t) “Restricted Stock Unit” or “RSU” means an Awagthnted to a Participant pursuant to Section 8ynant to
which Common Shares or cash in lieu thereof magdieed in the future.

(u) “Stock Appreciation Right” or “SAR” means a higgranted pursuant to Section 7 of the Plan thities
the Participant to receive, in cash or Common Share combination thereof, as determined by thmGittee,
value equal to or otherwise based on the exce@sthE market price of a specified number of ComnShares at
the time of exercise over (ii) the exercise pri€¢he right, as established by the Committee ordtte of grant.

(v) “Subsidiary” means any corporation (other thiae Company) in an unbroken chain of corporations
beginning with the Company where each of the cafpoms in the unbroken chain other than the lagiaration
owns stock possessing at least 50 percent or nfidhe dotal combined voting power of all classestoick in one of
the other corporations in the chain, and if speallfy determined by the Committee in the contekieothan with
respect to Incentive Stock Options, may includertity in which the Company has a significant ovehgy interest
or that is directly or indirectly controlled by ti@mpany.

(w) “Substitute Awardsmeans Awards granted or Common Shares issued lfyammpany in assumption of,
in substitution or exchange for, awards previogsbnted, or the right or obligation to make futaveards, by a
corporation acquired by the Company or any Subsidiawith which the Company or any Subsidiary camels.

3. Eligibility

Any person who is an officer or employee of the @any or of any Subsidiary (including any directdrons
also an employee, in his or her capacity as sunthpay Nonemployee Director shall be eligible felestion by the
Committee for the grant of Awards hereunder. Initgaid any service provider who has been retaimegrovide
consulting, advisory or other services to the Comypar to any Subsidiary shall be eligible for sélet by the
Committee for the grant of Awards hereunder. Ogtiimtending to qualify as Incentive Stock Optiorgynonly be
granted to employees of the Company or any Subsgidighin the meaning of the Code, as selectechby t
Committee.

4. Effective Date and Termination of the Plar

This Plan was adopted by the Board and becametieffexs of March 6, 2009 (the “Effective Date”)bgect to
approval by the Company’s stockholders. All Awagdanted under this Plan are subject to, and map&ot
exercised before, the approval of this Plan bysthekholders prior to the first anniversary dat¢hef effective date
of the Plan by the affirmative vote of the holdefs majority of the outstanding Common Sharehef@ompany
present, or represented by proxy, and entitledbte\at a meeting of the Company’s stockholdetsyosritten
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consent in accordance with the laws of the Staf@etware; provided that, if such approval by tteekholders of
the Company is not forthcoming, all Awards previguganted under this Plan shall be void. The Rlaall remain
available for the grant of Awards until the tent®th) anniversary of the Effective Date. Notwitmgtig the
foregoing, the Plan may be terminated at suchegditne as the Board may determine. TerminatiothefPlan will
not affect the rights and obligations of the Pgrdats and the Company arising under Awards theret@ranted
and then in effect.

5. Common Shares Subject to the Plan and to Awards

(a) Aggregate Limits. The aggregate number of Common Shares issuatdagnt to all Awards under this
Plan shall not exceed 5,350,000, plus (i) any ComBiwares that were authorized for issuance unddetiior Plan
that, as of the Effective Date, remain availableigsuance under the Prior Plan (not including @oynmon Shares
that are subject to outstanding awards under tioe Plan or any Common Shares that were issuedipntgo
awards granted under the Prior Plan) and (ii) ao;n@on Shares subject to outstanding awards undd®ribr Plan
that on or after the Effective Date cease for @ason to be subject to such awards (other thaedson of exercise
or settlement of the awards to the extent theyeaeecised for or settled in vested and non-forfé@ahares). The
aggregate number of Common Shares available fort grader this Plan and the number of Common Stsuigject
to outstanding Awards shall be subject to adjustrasrprovided in Section 12. The Common Sharegispursuar
to Awards granted under this Plan may be shargésthauthorized and unissued or shares that wacguired by
the Company, including shares purchased in the op@ket.

(b) Share Counting. For purposes of this Section 5, with respectptidds or SARs, the number of Shares
available for Awards under the Plan shall be reduneone Share for each Share covered by such Agraa
which such Award relates. With respect to any Awaltht are granted on or after the Effective Datiegr than
Options or SARs, the number of Shares availabléfeards under the Plan shall be reduced by 1.59SHar eacl
Share covered by such Award or to which such Awaelates.

(c) Issuance of Common Share&or purposes of this Section 5, the aggregatebeunwf Common Shares
available for Awards under this Plan at any timellstiot be reduced by (i) shares subject to Awd#nds have been
terminated, expired unexercised, forfeited or sdtih cash, and (ii) shares subject to Awardsdtiarwise do not
result in the issuance of Common Shares in cormegtith payment or settlement of an Award.

(d) Tax Code Limits. The aggregate number of Common Shares subjéaténds granted under this Plan
during any calendar year to any one Participant sbaexceed 1,000,000, which number shall bewated and
adjusted pursuant to Section 12 only to the extaitsuch calculation or adjustment will not affé status of any
Award intended to qualify as “performance basedmeamsation” under Section 162(m) of the Code butivhi
number shall not count any tandem SARs (as defim&gction 7). The aggregate number of Common Shhed
may be issued pursuant to the exercise of Inceiwek Options granted under this Plan shall noeed 5,350,00
which number shall be calculated and adjusted puntsto Section 12 only to the extent that suchutation or
adjustment will not affect the status of any optiiended to qualify as an Incentive Stock Optioder Section 42
of the Code. The maximum cash amount payable patrsodhat portion of an Incentive Bonus granteduiry
calendar year to any Participant under this Plahithintended to satisfy the requirements for fenance-based
compensation” under Section 162(m) of the Codd simalexceed $20,000,000.

(e) Substitute Awards.Substitute Awards shall not reduce the Commoneshauthorized for issuance under
the Plan or authorized for grant to a Participardany calendar year. Additionally, in the event gaaorporation
acquired by the Company or any Subsidiary, or wittich the Company or any Subsidiary combines, hases
available under a prexisting plan approved by stockholders and not tatbim contemplation of such acquisition
combination, the shares available for grant purstathe terms of such pre-existing plan (as adpisio the extent
appropriate, using the exchange ratio or otherstiljent or valuation ratio or formula used in suctjusition or
combination to determine the consideration payabtbe holders of common stock of the entitiesypartsuch
acquisition or combination) may be used for Awardder the Plan and shall not reduce the CommoreShar
authorized for issuance under the Plan; providatiAwards using such available shares shall nob&ee after the
date awards or grants could have been made urglégrins of the pre-existing plan, absent the aitopns
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or combination, and shall only be made to individweho were not employees, directors or consultahtee
Company or its Subsidiaries immediately before samjuisition or combination.

6. Options

(a) Option Awards. Options may be granted to Participants at ang timd from time to time prior to the
termination of the Plan as determined by the ComemitNo Participant shall have any rights as akbtmder with
respect to any Common Shares subject to Optioruhdez until said Common Shares have been issuetl. Ea
Option shall be evidenced by an Award Agreementiddp granted pursuant to the Plan need not beiadibut
each Option must contain and be subject to thestaimd conditions set forth below.

(b) Price. The Committee shall establish the exercise grezeCommon Share under each Option, which i
event will be less than the Fair Market Value & @ommon Shares on the date of grant; providedekerythat th
exercise price per Common Share with respect ©tion that is granted in connection with a megeother
acquisition as a substitute or replacement awardgtions held by optionees of the acquired emifyy be less than
100% of the market price of the Common Shares erm#tte such Option is granted if such exercisepsibased o
a formula set forth in the terms of the optiongdH®f such optionees or in the terms of the agreépreniding for
such merger or other acquisition. The exerciseeprfcany Option may be paid in Common Shares, cash
combination thereof, as determined by the Commjitteuding an irrevocable commitment by a brolepay over
such amount from a sale of the Common Shares iksuader an Option, the delivery of previously odne
Common Shares and withholding of Common Sharesetalble upon exercise, or by any other method agprby
the Committee.

(c) No Repricing. Other than in connection with a change in the Gamny’s capitalization (as described in
Section 12) the exercise price of an Option maybeoteduced without stockholder approval (includiagceling
previously awarded Options and (i) re-granting theith a lower exercise price or (ii) replacing therith other
Awards).

(d) Provisions Applicable to OptionsThe date on which Options become exercisabld baaletermined at
the sole discretion of the Committee and set forin Award Agreement. Unless provided otherwisthen
applicable Award Agreement, to the extent thatGoenmittee determines that an approved leave oihaleser
employment on a less than full-time basis is ni@raination of employment or other service, thetimgsperiod
and/or exercisability of an Option shall be adjddty the Committee during or to reflect the effexftany period
during which the Participant is on an approved éeafvabsence or is employed on a less than ful-tiasis.

(e) Term of Options and Termination of Employmeithe Committee shall establish the term of eactioBp
which in no case shall exceed a period of sevegddjs from the date of grant. Unless an Optiohiezaaxpires
upon the expiration date established pursuantadategoing sentence or upon the termination oPtkticipant’s
employment or other service, his or her rightsxereise an Option then held shall be determinethbyCommittee
and set forth in an Award Agreement.

(H Incentive Stock OptionsNotwithstanding anything to the contrary in tBisction 6, in the case of the grant
of an Option intending to qualify as an Incentiteck Option: (i) if the Participant owns stock pessing more tha
10 percent of the combined voting power of all séssof stock of the Company (a “10% Common Shadend| the
exercise price of such Option must be at leastgEtfent of the Fair Market Value of the Common 8kam the
date of grant and the Option must expire withireeiqal of not more than five (5) years from the daftgrant, and
(i) termination of employment will occur when tperson to whom an Award was granted ceases to bmployee
(as determined in accordance with Section 340%(t)eoCode and the regulations promulgated thereQraf the
Company and its Subsidiaries. Notwithstanding angtin this Section 6 to the contrary, options deated as
Incentive Stock Options shall not be eligible fiaatment under the Code as Incentive Stock Opfms will be
deemed to be Nonqualified Stock Options) to themxthat either (a) the aggregate Fair Market ValuBommon
Shares (determined as of the time of grant) wigipeet to which such Options are exercisable fofithetime by
the Participant during any calendar year (undeplatis of the Company and any Subsidiary) exce&@6,$00,
taking Options into account in the order in whibbyt were granted, or (b) such Options otherwisearem
exercisable but are not exercised within threen(@pths of termination of employment (or such otheriod of time
provided in Section 422 of the Code).
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7. Stock Appreciation Rights

Stock Appreciation Rights may be granted to Pangicts from time to time either in tandem with omas
component of other Awards granted under the PlEm@em SARS”) or not in conjunction with other Aasgr
(“freestanding SARs”) and may, but need not, refate specific Option granted under Section 6. fiteisions of
Stock Appreciation Rights need not be the same rebect to each grant or each recipient. Any Skqukreciatior
Right granted in tandem with an Award may be graattethe same time such Award is granted or atiamgy
thereafter before exercise or expiration of suctafivAll freestanding SARs shall be granted suliethe same
terms and conditions applicable to Options asath in Section 6 and all tandem SARs shall haeesdme exerci
price, vesting, exercisability, forfeiture and témation provisions as the Award to which they rel&@ubject to the
provisions of Section 6 and the immediately prengdientence, the Committee may impose such othnelitcans ol
restrictions on any Stock Appreciation Right ashiall deem appropriate. Stock Appreciation Righay e settled
in Common Shares, cash or a combination thereafeesmined by the Committee and set forth in fha@ieable
Award Agreement. Other than in connection with argje in the Company’s capitalization (as described
Section 12), the exercise price of Stock AppregraRights may not be reduced without stockholderayal
(including canceling previously awarded Stock Agon Rights and (i) re-granting them with a lovesercise
price or (ii) replacing them with other Awards).

8. Restricted Stock and Restricted Stock Unit:

(a) Restricted Stock and Restricted Stock Unit AwarBestricted Stock and Restricted Stock Units n&y b
granted at any time and from time to time priottte termination of the Plan to Participants asrdeiteed by the
Committee. Restricted Stock is an award or issuah€@ommon Shares the grant, issuance, retentasting
transferability of which is subject during spedaifiperiods of time to such conditions (including thomed
employment/service or performance conditions) @nch$ as the Committee deems appropriate. Resti$ttexk
Units are Awards denominated in units of Commonr&hander which the issuance of Common Sharedjsduo
such conditions (including continued employment/mer or performance conditions) and terms as thai@ittee
deems appropriate. Each grant of Restricted StodkRestricted Stock Units shall be evidenced bpaard
Agreement. Unless determined otherwise by the Cdteejieach Restricted Stock Unit will be equalrie o
Common Share and will entitle a Participant toeitthe issuance of Common Shares or payment afhaniat of
cash determined with reference to the value of ComBhares. To the extent determined by the Comanitte
Restricted Stock and Restricted Stock Units magaiisfied or settled in Common Shares, cash ombowation
thereof. Restricted Stock and Restricted Stockdgiainted pursuant to the Plan need not be idébiitaach grant
of Restricted Stock and Restricted Stock Units ngostain and be subject to the terms and condisensorth
below.

(b) Contents of AgreementEach Award Agreement shall contain provisionsarding (i) the number of
Common Shares or Restricted Stock Units subjestith Award or a formula for determining such numfiérthe
purchase price of the Common Shares, if any, amdnbhans of payment, (iii) the performance critefiany, and
level of achievement versus these criteria thalt sletermine the number of Common Shares or ResttiStock
Units granted, issued, retainable and/or vestejis(ich terms and conditions on the grant, issuaresting
and/or forfeiture of the Common Shares or Restli@®ck Units as may be determined from time tetby the
Committee, (v) the term of the performance peribdny, as to which performance will be measuraddetermining
the number of such Common Shares or Restricteck &toits, and (vi) restrictions on the transferapitvf the
Common Shares or Restricted Stock Units. CommomeShasued under a Restricted Stock Award maysedsin
the name of the Participant and held by the Ppgittior held by the Company, in each case as thenGiitee may
provide.

(c) Vesting and Performance CriteriaThe grant, issuance, retention, vesting andbiesgent of shares of
Restricted Stock and Restricted Stock Units wiwovhen and in such installments as the Commilétermines ¢
under criteria the Committee establishes, which melude Qualifying Performance Criteria. Notwitaisting
anything in this Plan to the contrary, the perfoncecriteria for any Restricted Stock or Restrickalck Unit that i
intended to satisfy the requirements for “perforoebased compensation” under Section 162(m) ofthae will
be a measure based on one or more Qualifying Peafuce Criteria selected by the Committee and spdaifhen
the Award is granted. However, for Restricted Stacl Restricted Stock Units granted to Participatiisr
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than Nonemployee Directors, except in the eveiat diange of control of the Company or the deattisability of
the Participant, Restricted Stock and RestrictediSUnits shall vest no more quickly than overofie (1) year
following the date of grant to the extent such wepts subject to the satisfaction of performangeda, or (ii) three
(3) years following the date of grant to the extauject only to time-based vesting criteria.

(d) Discretionary Adjustments and LimitsSubject to the limits imposed under Section 1§2{frthe Code for
Awards that are intended to qualify as “performahased compensation,” notwithstanding the satigfacif any
performance goals, the number of Common Sharesagtaissued, retainable and/or vested under an dvafar
Restricted Stock or Restricted Stock Units on antofieither financial performance or personal parfance
evaluations may, to the extent specified in the Alvagreement, be reduced by the Committee on this lod such
further considerations as the Committee shall detes.

(e) Voting Rights. Unless otherwise determined by the Committeejddaaints holding shares of Restricted
Stock granted hereunder may exercise full votigts with respect to those shares during the pefiodstriction.
Participants shall have no voting rights with retgie Common Shares underlying Restricted Stockdlmless an
until such Common Shares are reflected as issugdatstanding shares on the Company’s stock ledger.

(f) Dividends and Distributions.Participants in whose name Restricted Stockaatgd shall be entitled to
receive all dividends and other distributions paith respect to those Common Shares, unless deteditherwise
by the Committee. The Committee will determine vileetany such dividends or distributions will becaatically
reinvested in additional shares of Restricted Stouk subject to the same restrictions on transiéyass the
Restricted Stock with respect to which they wesgritiuted or whether such dividends or distribusionill be paid
in cash.

9. Incentive Bonuses

(a) General. Each Incentive Bonus Award will confer upon thatizipant the opportunity to earn a future
payment tied to the level of achievement with respe one or more performance criteria established
performance period of not less than one (1) year.

(b) Funding. In order to preserve the tax deductibility of amts paid to the Company’s named executive
officers, the Committee shall determine the maxinfurding for Incentive Bonus Awards to such nameecetive
officers based on a percentage of Operating EBITEZ.the purpose of annual bonus awards, the maribanus
pool available for named executive officers shalB% percent of Operating EBITDA. Within this fundilimit,
annual bonus awards earned by named executivecfféhall be determined based on the attainmezgtablished
objectives. Such objectives may be qualitativew@rgitative in nature. Further, no reduction in @maual bonus
award for one named executive officer shall reisudin increased bonus award to any other nameditxeofficer
or any other employee.

(c) Individual Incentive Opportunities. Each named executive officer shall be assigriagget Incentive
Bonus Award expressed as a percentage of his drdsersalary. No payout is earned if thresholdoperdince is nc
achieved, with the actual payment based on achiemtof performance criteria specified by the Conmeitand a
maximum actual payment for a Participant as detegthpursuant to Section 9(b) above.

(d) Incentive Bonus DocumentThe terms of any Incentive Bonus may be set fiordn Award Agreement.
Each Award Agreement evidencing an Incentive Bahal contain provisions regarding (i) the targed a
maximum amount payable to the Participant as aenlive Bonus, (ii) the performance criteria ancelenf
achievement versus these criteria that shall déterthe amount of such payment, (iii) the termhaf performance
period as to which performance shall be measuneddtermining the amount of any payment, (iv) ih@rig of any
payment earned by virtue of performance, (v) restms on the alienation or transfer of the Incem#onus prior to
actual payment, (vi) forfeiture provisions and (guch further terms and conditions, in each casénconsistent
with this Plan, as may be determined from timearteetby the Committee.

(e) Performance Criteria. The Committee shall establish the performandergsiand level of achievement
versus these criteria that shall determine theetaagd maximum amount payable under an IncentiveuBowhich
criteria may be based on financial performance@makrsonal performance evaluations. The Committag
specify the percentage of the target Incentive Bdhat is intended to satisfy the requirementsgerformance-
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based compensation” under Section 162(m) of theeCdtwithstanding anything to the contrary hertie,
performance criteria for any portion of an Inceat®onus that is intended by the Committee to satisf
requirements for “performance-based compensatiadéuSection 162(m) of the Code shall be a medsased on
one or more Qualifying Performance Criteria (asrdef in Section 13(b)) selected by the Committed specified
at the time the Incentive Bonus is granted, or iwithe time prescribed by Section 162(m) and stthkérwise be in
compliance with Section 162(m). The Committee sbailtify the extent to which any Qualifying Perfante
Criteria has been satisfied and the amount payebéeresult thereof, prior to payment of any IneenBonus that is
intended to satisfy the requirements for “perforoebased compensation” under Section 162(m) o€thue.

(H Timing and Form of PaymentThe Committee shall determine the timing and fofrpayment of any
Incentive Bonus. Payment of the amount due undém@mtive Bonus may be made in cash or in Shaees,
determined by the Committee. The Committee mayigeofor or, subject to such terms and conditionthas
Committee may specify, may permit a Participarglezt for the payment of any Incentive Bonus talbierred to a
specified date or event.

(g) Discretionary Adjustments Notwithstanding satisfaction of any performanoalg, the amount paid under
an Incentive Bonus on account of either financeaf@rmance or personal performance evaluations toahe
extent specified in the Award Agreement, be redubatinot increased, by the Committee on the bEssich
further considerations as the Committee shall detes.

10. Deferral of Gains

The Committee may, in an Award Agreement or otheewprovide for the deferred delivery of Sharesupo
settlement, vesting or other events with respeBdstricted Stock or Restricted Stock Units, gpayment or
satisfaction of an Incentive Bonus. Notwithstandamything herein to the contrary, in no event ailly deferral of
the delivery of Shares or any other payment wiipeet to any Award be allowed if the Committee detees, in it:
sole discretion, that the deferral would resulthi@ imposition of the additional tax under Secd@9A(a)(1)(B) of
the Code. No award shall provide for deferral ahpensation that does not comply with Section 409the Code
unless the Board, at the time of grant, specifygatbvides that the Award is not intended to compith
Section 409A of the Code. The Company shall haviabdity to a Participant or any other party ii Award that is
intended to be exempt from, or compliant with, 8tct09A is not so exempt or compliant or for anjian taken
by the Board.

11. Conditions and Restrictions Upon Securitiesubject to Awards

The Committee may provide that the Common Shasegdupon exercise of an Option or Stock Appremati
Right or otherwise subject to or issued under aravdshall be subject to such further agreemendg;jctons,
conditions or limitations as the Committee in itscletion may specify prior to the exercise of s@gition or Stock
Appreciation Right or the grant, vesting or settatnof such Award, including without limitation, rditions on
vesting or transferability, forfeiture or repurchgsovisions and method of payment for the Comniuer&s issued
upon exercise, vesting or settlement of such Awiaiuding the actual or constructive surrende€ofnmon
Shares already owned by the Participant) or paymfetatxes arising in connection with an Award. Vigitih limiting
the foregoing, such restrictions may address thsg and manner of any resale by the Participaotiosr
subsequent transfers by the Participant of any Cam&hares issued under an Award, including witliouitation
(i) restrictions under an insider trading policypursuant to applicable law, (ii) restrictions dgmd to delay
and/or coordinate the timing and manner of salethbyParticipant and holders of other Company gquit
compensation arrangements, (iii) restrictions abéause of a specified brokerage firm for suclleesr other
transfers, and (iv) provisions requiring Common8kdo be sold on the open market or to the Comjyaayder to
satisfy tax withholding or other obligations.

12. Adjustment of and Changes in the Stocl

The number and kind of Common Shares availablesguance under this Plan (including under any Award
then outstanding), and the number and kind of Com8fwares subject to the limits set forth in Seclaf this
Plan, shall be equitably adjusted by the Commitbaeflect any reorganization, reclassificationntxnation of
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shares, stock split, reverse stock split, spindiffidend or distribution of securities, propertyoash (other than
regular, quarterly cash dividends), or any oth@mgwr transaction that affects the number or kih@ommon
Shares of the Company outstanding. Such adjustmaptbe designed to comply with Section 425 of thdeCor,
except as otherwise expressly provided in Sectiohdf this Plan, may be designed to treat the ComShares
available under the Plan and subject to Award$ they were all outstanding on the record datestarth event or
transaction or to increase the number of such Com&iares to reflect a deemed reinvestment in Conthanes
of the amount distributed to the Company’s securiiders. The terms of any outstanding Award shiath be
equitably adjusted by the Committee as to priceplver or kind of Common Shares subject to such Aywasting
and other terms to reflect the foregoing eventsclwhdjustments need not be uniform as betweeardift Awards
or different types of Awards.

In the event there shall be any other change imtimeber or kind of outstanding Common Shares, grséock
or other securities into which such Common Shahnei kave been changed, or for which it shall hasen
exchanged, by reason of a change of control, atteeger, consolidation or otherwise, then the Conemishall
determine the appropriate and equitable adjusttodoe effected. In addition, in the event of subhrgye described
in this paragraph, the Committee may acceleratéirie or times at which any Award may be exerciaed may
provide for cancellation of such accelerated Awahds are not exercised within a time prescribedhgyCommitte:
in its sole discretion.

No right to purchase fractional shares shall refsath any adjustment in Awards pursuant to thisti®acl2. In
case of any such adjustment, the Common Sharescsubjthe Award shall be rounded down to the retavbole
share. The Company shall notify Participants hgdwvards subject to any adjustments pursuant soSbkiction 12
of such adjustment, but (whether or not noticeviemn) such adjustment shall be effective and bigdar all
purposes of the Plan.

13. Qualifying Performance-Based Compensatiot

(a) General. The Committee may establish performance critenidthe level of achievement versus such
criteria that shall determine the number of Comr8bares, units, or the amount of cash to be grarg&aned,
vested, issued or issuable under or in settlenfemt the amount payable pursuant to an Award, whittleria may
be based on Qualifying Performance Criteria or o#tiendards of financial performance and/or persona
performance evaluations. In addition, the Committes specify that an Award or a portion of an Awerthtendec
to satisfy the requirements for “performance-basmdpensation” under Section 162(m) of the Codeyigeal that
the performance criteria for such Award or portidran Award that is intended by the Committee tisgathe
requirements for “performance-based compensatiadéuSection 162(m) of the Code shall be a medsased on
one or more Qualifying Performance Criteria sele@dtg the Committee and specified at the time thedns
granted. The Committee shall certify the extenwhich any Qualifying Performance Criteria have beatisfied
and the amount payable as a result thereof, gripayment, settlement or vesting of any Award thattended to
satisfy the requirements for “performance-basedpmeation” under Section 162(m) of the Code. Ndisténding
satisfaction of any performance goals, the numb&oonmon Shares issued under or the amount paielrard
award may, to the extent specified in the Awardeggnent, be reduced by the Committee on the basiscbf
further considerations as the Committee in its dideretion shall determine.

(b) Qualifying Performance Criteria.For purposes of this Plan, the term “Qualifyireyférmance Criteria”
shall mean any one or more of the following perfanee criteria, either individually, alternativelyin any
combination, applied to either the Company as alevbpto a business unit or Subsidiary, eitherviatlially,
alternatively or in any combination, and measuiifitee annually or cumulatively over a period of s&gan an
absolute basis or relative to a pre-establishegbtato previous yearsésults or to a designated comparison grot
each case as specified by the Committee: (i) dash(before or after dividends), (ii) earnings ar@ngs per share
(including earnings before interest, taxes, deptaxi and amortization), (iii) stock price, (iv)tuen on equity,

(v) total stockholder return, (vi) return on capitainvestment (including return on total capitaturn on invested
capital, or return on investment), (vii) return @ssets or net assets, (viii) market capitalizatioh,economic value
added, (x) debt leverage (debt to capital), (xiereie, (xii) income or net income, (xiii) operatiimgome,

(xiv) operating profit or net operating profit, (xeperating margin or profit margin, (xvi) return operating
revenue, (xvii) cash from operations, (xviii) optarg ratio, (xix) operating revenue,
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(xx) bookings, (xxi) backlog, (xxii) customer sezgj (xxiii) trade working capital, and/or (xxiv) @rmonmental,
health and/or safety goals. To the extent condistéh Section 162(m) of the Code, the Committeg ghall
appropriately adjust any evaluation of performameder a Qualifying Performance Criteria to elimentte effects
of charges for restructurings, discontinued openati extraordinary items and all items of gainslosexpense
determined to be extraordinary or unusual in nabunelated to the acquisition or disposal of ansexgt of a
business or related to a change in accountingipteall as determined in accordance with standestisblished by
opinion No. 30 of the Accounting Principles BoafdP@ Opinion No. 30) or other applicable or successo
accounting provisions, as well as the cumulatifeatfof accounting changes, in each case as detednm
accordance with generally accepted accounting iptee or identified in the Company’s financial staents or
notes to the financial statements, and (B) may@pyately adjust any evaluation of performance uri@ealifying
Performance Criteria to exclude any of the follogvevents that occurs during a performance peripdséet write-
downs, (ii) litigation, claims, judgments or settlents, (iii) the effect of changes in tax law dnetsuch laws or
provisions affecting reported results and (iv) aets for reorganization and restructuring programs.

14. Transferability

Unless the Committee provides otherwise, each Awaay not be sold, transferred, pledged, assigned, o
otherwise alienated or hypothecated by a Partitiptoer than by will or the laws of descent andribation, and
each Option or Stock Appreciation Right shall bereisable only by the Participant during his or lifetime;
provided, however, that a Participant may tranafeAward for no consideration to the Participatfésnily
members” as defined in Form S-8 under the Secsiitie of 1933. In no event shall Awards be traredfée for
value or consideration.

15. Compliance with Laws and Regulations

This Plan, the grant, issuance, vesting, exercidesattlement of Awards hereunder, and the obbgatf the
Company to sell, issue or deliver Common Sharegwusgch Awards, shall be subject to all applicébiteign,
federal, state and local laws, rules and regulatistock exchange rules and regulations, and to apjprovals by
any governmental or regulatory agency as may beinesty The Company shall not be required to regista
Participant’s name or deliver any Common Shares poithe completion of any registration or quabfion of such
shares under any foreign, federal, state or l@aldr any ruling or regulation of any governmentlpavhich the
Committee shall determine to be necessary or aoleis@io the extent the Company is unable to oiGbmmittee
deems it infeasible to obtain authority from angulatory body having jurisdiction, which authoritydeemed by
the Company’s counsel to be necessary to the lasguhnce and sale of any Common Shares hereuhéer,
Company and its Subsidiaries shall be relievechgfl@bility with respect to the failure to issuesell such
Common Shares as to which such requisite authsii@yl not have been obtained. No Option shall lcsable
and no Common Shares shall be issued and/or trabfeunder any other Award unless a registratiatesent
with respect to the Common Shares underlying syaio® is effective and current or the Company heteidnined
that such registration is unnecessary.

16. Withholding

To the extent required by applicable federal, statal or foreign law, a Participant shall be reed to satisfy,
in a manner satisfactory to the Company, any witlihg tax obligations that arise by reason of ati@pexercise,
disposition of Common Shares issued under an livee8tock Option, the vesting of or settlementwffavard, an
election pursuant to Section 83(b) of the Codetbemvise with respect to an Award. The Companyitnd
Subsidiaries shall not be required to issue Com8iwares, make any payment or to recognize the &aosf
disposition of Common Shares until such obligatiaressatisfied. The Committee may provide for anpethe
minimum statutory withholding obligations to beisé¢d through the mandatory or elective sale ofn@wn Shares
and/or by having the Company withhold a portiotth&® Common Shares that otherwise would be issuad to
Participant upon exercise of the Option or theimgsbr settlement of an Award, or by tendering Camrhares
previously acquired. The Company shall also beaizéd to deduct withholding taxes from a Partiaip@other
compensation or to make other arrangements tdysatithholding tax obligations. The Company shalither be

A-9




Table of Contents

authorized to deduct from any payment under an Awarfrom a Participant’s other compensation anyotasocial
insurance payment imposed on the Company or Sabgioli connection with such Award.

17. Administration of the Plan

(&) Administration by CommitteeThe Plan shall be administered by the Compens&ammittee of the
Board or, in the absence of a Compensation Comamittein the event the Compensation Committee ipraperly
constituted, by the Board itself. Any power of tbemmittee may also be exercised by the Board, éxogpe
extent that the grant or exercise of such autherdyld cause any Award or transaction to becomgsuto (or lost
an exemption under) the shasing profit recovery provisions of Section 16 loé tSecurities Exchange Act of 1€
or cause an Award designated as a Performance Aweatd qualify for treatment as performance-based
compensation under Section 162(m) of the Codeh&@xktent that any permitted action taken by thar8aonflicts
with action taken by the Committee, the Board actiball control. The Committee may by resolutiothatize one
or more officers of the Company to perform anylbthangs that the Committee is authorized and ewgred to do
or perform under the Plan, and for all purposeseutitis Plan, such officer or officers shall beatesl as the
Committee; provided, however, that the resolutiomsthorizing such officer or officers shall spgdlie total
number of Awards (if any) such officer or officermy award pursuant to such delegated authorityaagdsuch
Award shall be subject to the form of Award Agreeiieretofore approved by the Committee; providerher,
that no such officer shall have the authority targrAwards to Nonemployee Directors. No such offateall
designate himself or herself as a recipient of Awgards granted under authority delegated to suftbesf In
addition, the Committee may delegate any or alteispof the day-to-day administration of the Plaprie or more
officers or employees of the Company or any Subsydiand/or to one or more agents.

(b) Powers of the CommitteeSubject to the express provisions of this Plae,Gommittee shall be authorized
and empowered to do all things that it determindset necessary or appropriate in connection wih th
administration of this Plan, including, without itietion: (i) to prescribe, amend and rescind raled regulations
relating to this Plan and to define terms not otlige defined herein; (ii) to determine which peisane
Participants, to which of such Participants, if aiwards shall be granted hereunder and the tirofraqy such
Awards; (iii) to grant Awards to Participants aretetmine the terms and conditions thereof, inclgdive number ¢
Common Shares subject to Awards and the exerciparohase price of such Common Shares and thentstemce
under which Awards become exercisable or vesteeforfeited or expire, which terms may but neetlbe
conditioned upon the passage of time, continued@mpent or other service, the satisfaction of perfance
criteria, the occurrence of certain events (inalgdévents which constitute a change of controlptber factors;

(iv) to establish and verify the extent of satisiat of any performance goals or other conditiopglizable to the
grant, issuance, exercisability, vesting and/olitglid retain any Award; (v) to prescribe and amé¢he terms of the
agreements or other documents evidencing Awarde mader this Plan (which need not be identical) taederms
of or form of any document or notice required todedivered to the Company by Participants undes Bfan; (vi) to
determine the extent to which adjustments are reqursuant to Section 12; (vii) to interpret aodstrue this
Plan, any rules and regulations under this Plantlamderms and conditions of any Award granted tneder, and to
make exceptions to any such provisions in gooth fitd for the benefit of the Company; and (viiinake all other
determinations deemed necessary or advisable dadministration of this Plan.

(c) Determinations by the CommitteéAll decisions, determinations and interpretatibggshe Committee
regarding the Plan, any rules and regulations utidePlan and the terms and conditions of or ojmeratf any
Award granted hereunder, shall be final and bindingll Participants, beneficiaries, heirs, assignsther persons
holding or claiming rights under the Plan or anyakd: The Committee shall consider such factors ésems
relevant, in its sole and absolute discretion, &kimg such decisions, determinations and interpegtsiincluding,
without limitation, the recommendations or adviéewy officer or other employee of the Company anch
attorneys, consultants and accountants as it megtse

18. Amendment of the Plan or Awards

The Board may amend, alter or discontinue this Blahthe Committee may amend, or alter any agreeonen
other document evidencing an Award made undeiRais but, except as specifically provided for hedar, no
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such amendment shall, without the approval of tbekbolders of the Company (a) reduce the exeise of
outstanding Options or Stock Appreciation Righttg,réduce the price at which Options may be grah&dow the
price provided for in Section 6, (c) increase tkadfits accrued to any Participant, (d) increasentimber of
Common Shares available for issuance under the @amodify the eligible classes of Participamsler the Plan,
(f) eliminate the minimum vesting requirements acton 8(c) or allow the Committee to waive suatuieements,
or (g) otherwise amend the Plan in any manner risqgustockholder approval by law or under appliedisting
requirements. No amendment or alteration to the Btaan Award or Award Agreement shall be made tviiould
impair the rights of the holder of an Award, withauch holder’s consent, provided that no sucheanshall be
required if the Committee determines in its sokcdition and prior to the date of any change ofrobthat such
amendment or alteration either is required or ablésin order for the Company, the Plan or the Altarsatisfy
any law or regulation or to meet the requiremefts @void adverse financial accounting consequeniceler any
accounting standard.

19. Miscellaneous

(a) No Liability of Company. The Company and any Subsidiary or affiliate whgh existence or hereafter
comes into existence shall not be liable to a Eipent or any other person as to: (i) the non-issaar sale of
Common Shares as to which the Company has beeteuoatibtain from any regulatory body having jurisichn
the authority deemed by the Company’s counsel todoessary to the lawful issuance and sale of amyr@on
Shares hereunder; and (ii) any tax consequence®@&dyédut not realized, by any Participant or ofhenson due to
the receipt, exercise or settlement of any Awaethtgd hereunder.

(b) Non-Exclusivity of Plan. Neither the adoption of this Plan by the Boardthe submission of this Plan to
the stockholders of the Company for approval deltonstrued as creating any limitations on thegsaf the
Board or the Committee to adopt such other incerdivangements as either may deem desirable, ingludithout
limitation, the granting of restricted stock orctmptions otherwise than under this Plan or aareyement not
intended to qualify under Code Section 162(m). fkemtsuch arrangements may be either generallycapye or
applicable only in specific cases.

(c) Governing Law. This Plan and any agreements or other documenésihder shall be interpreted and
construed in accordance with the laws of Delawackapplicable federal law.

(d) No Right to Employment, Reelection or ContinuediSer Nothing in this Plan or an Award Agreement
shall interfere with or limit in any way the right the Company, its Subsidiaries and/or its ati@&ato terminate any
Participant’s employment, service on the Boardeovise for the Company at any time or for any reasot
prohibited by law, nor shall this Plan or an Awieelf confer upon any Participant any right to thome his or her
employment or service for any specified periodimoiet Neither an Award nor any benefits arising urttes Plan
shall constitute an employment contract with thenBany, any Subsidiary and/or its affiliates.

(e) Unfunded Plan. The Plan is intended to be an unfunded planidf@ahts are and shall at all times be
general creditors of the Company with respect ¢ir tAwards. If the Committee or the Company chodseset asic
funds in a trust or otherwise for the payment ofafals under the Plan, such funds shall at all tibeesubject to the
claims of the creditors of the Company in the ewdnits bankruptcy or insolvency.

() Employees Based Outside of the United Statdstwithstanding any provision of the Plan to doatrary,
in order to foster and promote achievement of timp@ses of the Plan or to comply with the provisiofilaws in
other countries in which the Company and its Subg&s operate or have employees, the Committdes gole
discretion, shall have the power and authority1p.determine which employees that are subjedteddx laws of
nations other than the United States are eligibleatticipate in the Plan, (2) modify the terms andditions of any
Awards granted to employees who are employed authiel United States, and (3) establish sub-plandjfrad
exercise procedures and other terms and procetiuties extent such actions may be necessary osauleiin such
foreign jurisdictions.

(g) Discretionary Nature of BenefitThe grant of Awards by the Committee is a onestbmnefit and does not
create any contractual or other right to receigeaat of an Award or any payment or benefit in lian Award in
the future. The Committee’s selection of an eligibmployee to receive an Award in any year or gttiame shall
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not require the Committee to consider or selech @mployee to receive an Award in any other yeatany other
time. Further, the selection of an employee toivecene type of Award under the Plan does not recfiie
Committee to select such employee to receive amgraype of Award under the Plan. The Committedl slasidel
such factors it deems pertinent in selecting Fpgits and in determining the type and amount @f ttespective
Awards. Future grants, if any, will be made atdbke discretion of the Committee, including, but lmited to, the
timing of any grant, the number of shares or uaitarded or the value of any such Award, vestingeaicise
provisions, exercise or grant price and any andthkr terms and conditions governing such Awards.

(h) Voluntary Participation. Participation in the Plan is voluntary and thtueaof any Award is an
extraordinary item of compensation outside the eamffa Participant’s employment contract or agregnigany.
As such, the Award is not part of normal or expéaempensation for purposes of calculating any reee,
resignation, redundancy or end of service paymenienefits, bonuses, service or long-service asyareinsion
and / or retirement benefits, or any similar belsedr payments.
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Appendix B

Celanese Corporation
2009 Employee Stock Purchase Plan

1. Purpose of the Plan

The purpose of the Celanese Corporation 2009 Empl&fock Purchase Plan (“Plan”) is to provide eyg®s
of Celanese Corporation, a Delaware corporatiorlg@ese”), and certain of its subsidiaries desdribeSection 4
(individually a “Participating Employer” and colliaely the “Participating Employers”) with a stromgcentive for
individual creativity and contribution to ensure thuture growth of the Participating Employers bnaleling such
employees to acquire shares of common stock off@séa(the “Celanese Stock”), in the manner contateglby
the Plan. Rights to purchase Celanese Stock offarexbiant to the Plan are a matter of separate@ment and not
in lieu of any salary or other compensation forgkevices of any employee. The Plan is intendelitdify as an
employee stock purchase plan within the meanirgeation 423 of the Internal Revenue Code of 198@naended
(the “Code”), and shall be interpreted accordingly.

2. Amount of Stock Subject to the Plan; Payment foShares

The total number of shares of Celanese Stock thgthe issued pursuant to rights of purchase gramiddr
the Plan shall not exceed 14,000,000 shares obamtil Celanese Stock. Such shares may be: (urgahares,
including shares acquired by Celanese in open maeesactions; (i) authorized but unissued shaxed/or
(iii) shares acquired by the third party administraf the Plan (or its delegate) on the open ntatka right of
purchase under the Plan expires or is terminatedargised for any reason, the shares as to whathraght so
expired or terminated again may be made subjeztight of purchase under the Plan.

3. Administration by Committee

The Plan shall be administered by the Compens&@nmittee of the Board (the “Committee”) or, in the
absence of a Compensation Committee or in the ¢kierf@ompensation Committee is not properly canstit, by
the Board itself. To the extent necessary, the Citteenmay delegate any of its duties or respornséslas they
pertain to a Participating Employer to such Pgstiting Employer. The Committee or any Participatimgployer
with the consent of the Committee may appoint @age any person or persons as a third party adnaitusto
perform ministerial functions pertaining to theuaace, accounting, recordkeeping, forfeiture, ézerc
communication, transfer, or any other functionactivities necessary or appropriate to administer @erate the
Plan (the “plan administrator”). Any third partyrathistrator engaged to assist the Committee wmpisan
employee of a Participating Employer shall be rezfito be bonded and insured for errors and onmssitsurance
in such amounts and by such carrier as is deemtbkuand appropriate by the Committee. The Cotemishall
administer the Plan all as provided herein. The @dtee shall hold meetings at such times and plase=sach may
determine and may take action by unanimous writt@rsent or by means of a meeting held by confertziephont
call or similar communications equipment pursuanvhich all persons participating in the meeting baar each
other. The Committee may request advice or assistanemploy such other persons as each deemsaecésr
proper administration of the Plan. Subject to tkigress provisions of the Plan and the requiremaiapplicable
law, the Committee shall have authority, in itscdigion, to determine when each offering hereundeights to
purchase shares (hereinafter “offering”) shall lselm the duration of each offering, the dates oictwthe purchase
period for each offering shall begin and end, tielthumber of shares subject to each offeringptirehase price «
shares subject to each offering and the exclusiamp employees pursuant to Section 4; providetiuhkess the
Committee determines otherwise, an offering sheadiito on the first day of each calendar quarter ‘(@féering
Date”), beginning on October 1, 2009, and eachrioifeand the purchase period thereunder shallfee th
(3) months in duration, with each offering endingtbe day prior to the first day of the subsequéfering (the
“Purchase Date”). Subject to the express provisadrike Plan, the Committee has authority (a) tastme
offerings, the Plan and the respective rights telpase shares, (b) to prescribe, amend and resda#wland
regulations relating to the Plan and (c) to makethker determinations necessary or advisabledorimistering the
Plan. The determination of the Committee with respe matters referred to in this Section 3 as iwitts province
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shall be conclusive, except that, to the exterireq by law or by the Certificate of IncorporationBy-Laws of
Celanese, the terms of any offering shall be stitjeatification by the Board of Directors of Ceése Corporation
(the “Board of Directors”) or the Committee priorthe effective date of such offering.

4. Eligibility

No right to purchase shares shall be granted hdegun a person who is not an employee of Celaoeae
subsidiary corporation, now existing or hereaftenfed or acquired. As used in the Plan, the tepaseht
corporation” and “subsidiary corporation” shall eathe meanings respectively given to such tern@eitions 424
(e) and 424(f) of the Codd.€., generally, corporations that, in an unbroken rlwdiicorporations including the
Company, are at least 50%-related to the Compasgcban total combined voting power). Each offeshgll be
made to all “eligible employees” of Celanese andlteligible employees of any of its subsidiarypmrations to
which participation in the Plan is extended by @mmmittee or its delegate from time to time indiscretion.
Unless otherwise determined by the Committee,dheviing classes of employees shall be excludeahfro
participation in an offering under the Plan: (i)@oyees whose customary employment is 20 hoursssrper weel
(i) employees whose customary employment is farmore than 5 months in any calendar year. In adithe
following groups of employees shall be excludedrfiparticipation in an offering: (i) in the discreti of the
Committee, as specified in the terms of any offgrimghly compensated employees within the meaafng
Section 414(q) of the Code; and (ii) any employé®wmmediately after the grant of a right to puash stock
pursuant to an offering, owns stock possessing Bbave of the total combined voting power or vatfiall classes
of stock of Celanese or of any subsidiary or pacenporation of Celanese (in determining stock awhnig of an
individual, the rules of Section 424(d) of the Cathall be applied; shares that the employee maghpse under
outstanding rights of purchase and options shaltdsted as stock owned by him; and the Committa mely on
representations of fact made to it by the empl@arekbelieved by them to be true).

5. Offerings

The Committee may make grants to all eligible erypés of the Participating Employers of rights tochase
shares under the terms hereinafter set forth. Srd#eerwise provided by the express provisionfiefRlan, the
terms and conditions of each offering shall stteiffective date, shall define the duration oftsaffering and the
purchase period thereunder, shall specify the nuwighares that may be purchased thereunder, geify the
purchase price for such shares and shall spediyifemployees are excluded pursuant to Sectibudng the
purchase period specified in the terms of an aftgrpayroll deductions shall be made from such egg#’s
compensation pursuant to Sections 6, 7 and 8. fatgd purchase period shall end no later than 2ntmsdrom the
effective date of any offering hereunder. The measfian employee’s participation in an offeringshe such
employee’s Base Salary for the purchase periodfggakn such offering, subject to appropriate atjnents that
would exclude items such as reimbursement of mgimagel, trade or business expenses.

6. Participation

An eligible employee may participate in an offerimgenrolling (or, if the eligible employee prevay
discontinued participation in the Plan pursuarséation 8, by re-enrolling) through the internebsige of the plan
administrator prior to the Offering Date or, if theebsite is unavailable, by completing a payrotlutgion
authorization form and forwarding it to the plarmadistrator during the enrollment period prior e tOffering
Date. The employee must authorize a regular pagiemlliction from the employee’s compensation. Anleyge
shall be considered a “Participaim’the Plan as of the Offering Date immediatelydwaing his or her enrollment «
re-enrollment in the manner specified above and glwaltinue as a Participant until the earlier to oafui) the firs
date of the payroll period immediately followingetate on which the Participant properly registedéscontinuanc
to the payroll deduction authorization informatitien on file with the Committee, the ParticipatiEmployer or
plan administrator, or as soon as administratipefcticable after the first day of such payrollipdy or (ii) the date
on which the Participant is no longer an eligibtepdoyee.

B-2




Table of Contents

7. Deductions or Payments

The Committee, or its designee, shall maintainyaglededuction account for each participating enygle.
With respect to any offering made under the Plareraployee may authorize a payroll deduction ofwhgle
percentage up to a maximum of 20% of the employekgsble Compensation he/she receives during tiretase
period specified in an offering. Interest shall hetaccrued, payable or credited under this Plaemgramount in th
payroll deduction or other Plan account. For puesdsereof, “Eligible Compensation” means an emtsysalary
or hourly base rate of pay, as the case may beamyndommissions received by the employee, butmxtoghe
extent determined otherwise by the Committee, shallude overtime pay, bonuses, disability paymemntskers’
compensation payments, and any other payment esexaf normal salary or hourly base pay or comunissi

8. Deduction or Payment Change:

A Participant may change or discontinue payrolludgidns through the plan administrator’'s websitgfadhe
website is unavailable, by completing a new payaetluction authorization form and forwarding ithe plan
administrator. Any change shall become effectiveéhanfirst Offering Date after the Participant pedy registers
the change of the payroll deduction authorizatidorimation then on file with the plan administratehile any
discontinuance shall become effective on the fiest of the payroll period immediately following tHate on which
the Participant properly registers the discontirmgamf such information, or as soon as administeftipracticable
after the first day of such payroll period. The Goittee may establish limits on the number of tiradZarticipant
may be entitled to change or discontinue payraud¢ions. Unless otherwise permitted by a thirdypplan
administrator’s procedures, if a Participant digtares payroll deductions for an offering under Eian, the
Participant shall be deemed to have withdrawn filoenoffering pursuant to Section 9 below.

9. Withdrawal of Funds

A Participant may at any time and for any reasathdvaw the entire cash balance then accumulatedah
Participant’s payroll deduction account and therefiiadraw from participating in an offering. Uporithkdrawal of
the cash balance in a payroll deduction or otheowat, such Participant shall cease to be eligibfearticipate in
the offering pursuant to which the withdrawn fumdsre withheld or received. Partial withdrawals shat be
permitted. Any cash balance withdrawn in accordamitie this Section 9 may not be transferred to payroll
deduction or other account maintained for the egg#gursuant to another offering, whether undePihaa or
under another such plan.

10. Right of Purchase — Option for a Maximum Numler of Shares

The right of an employee to purchase stock pursteean offering under the Plan shall be an “optiarid an
offering shall be the “grant” of such option) torphiase no more than 25,000 shares (or such loweu@tnas
otherwise provided under the Plan) during a purelpasiod.

11. Maximum Allotment of Rights of Purchase

Any right to purchase shares under the Plan skadubject to the limitations of Section 423(b)(Bjhe Code
(generally limiting accrual of the right of any elmyee to purchase shares under all employee stochase plans
of Celanese and any subsidiary or parent corparagoalified under Section 423 of the Code, tommual rate of
$25,000 in fair market value on the Offering Date).

12. Purchase Price

The purchase price for each share under eachafghirchase granted pursuant to an offering stulbe less
than an amount equal to 85% of the fair marketevétiefined below) of such share determined on thelse Dat
For all purposes under this Plan, the “fair maxkatie” of a share of Celanese Stock on any givéa slzall be the
average of the high and low sales prices on sutthdiaing normal trading hours (or, if there arer@ported sales
on such date, on the last date prior to such dateloch there were sales) on the New York Stockiarge
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Composite Tape or, if not listed on such exchangeany other national securities exchange on wttiefCelanese
Stock is listed, in any case, as reporting in ssairce as the Committee shall select.

13. Method of Payment

As of the last trading day in each calendar qudsiech date being known as an “investment datké) payroll
deduction account of each Participant shall bdddtaDn such investment date such Participant ghiathase
without any further action, the maximum number ¢ioke and fractional shares (subject to the linvtadiprovided
in Sections 10 and 11) possible at a per sharénpsecprice equal to the amount determined undeio8e?,
together with any fees or charges associated with purchase, except as otherwise prohibited bytlaat can be
purchased with the funds in such Participant’s plhgieduction account. The Participanpayroll deduction or oth
account shall be charged for the amount of thelmse and shares shall be issued for the bendfied®articipant ¢
soon thereafter as practicable for the shares sthased, which shares may be issued in nominee.riamept as
otherwise prohibited by law, all funds in payrodidiction accounts may be used by Celanese foeiitsrgl
corporate purposes as the Board of Directors sletdirmine. However, any funds that remain in ai¢lpant’s
payroll deduction account after applying the litidas of Sections 10 and 11 shall be returneded™rticipant.

14. Rights as a Stockholdel

A Participant shall have no rights as a stockholdér respect to any shares covered by a righuoéhmase unt
a stock certificate for such shares is issuedad#mnefit of such Participant, which stock cersifemay be issued in
nominee name. No adjustment will be made for divéie(ordinary or extraordinary, whether in casimasther
property) or distributions or other rights for whithe record date is prior to the date such stecflificate is issued,
except as provided in Section 16.

15. Rights Not Transferable

Rights to purchase shares under the Plan areansférable by a participating employee and mayxkecesed
only by such Participant during such Participalit&time.

16. Adjustment of Shares

If any change is made in the number, class orsighshares subject to the Plan or subject to &eying under
the Plan (through merger, consolidation, reorgditinarecapitalization, stock dividend, split-upnebination of
shares, exchange of shares, issuance of rightdbszsbe or other change in capital structure)r@mpate
adjustments shall be made as to the maximum nuoflstrares subject to the Plan and the number oéstzand
price per share subject to outstanding rights ofipase as shall be equitable to prevent dilutioenteirgement of
such rights; provided, however, that any such aadjest shall comply with the rules of Section 424{g)he Code if
the transaction is one described in said Sectidfa)2provided, further that in no event shall adyustment be
made that would render any offering other thanféeriog pursuant to an employee stock purchase \pi#rin the
meaning of Section 423 of the Code.

17. Retirement, Termination and Death

In the event of a Participant’s retirement or teration of employment, the amount in the Particifsapayroll
deduction or other Plan account shall be refundestlith Participant and the restricted and nonoéstrishares of
stock held for such Participant’s benefit by tharPthall upon request be issued to such Partigipadtin the event
of such Participant’s death, such amount and sthek be paid and issued to such Participant'sestaas
otherwise provided under applicable law.

18. Amendment of the Plan

This Plan may be amended at any time by the Comeitiubject to the approval of the stockholders of
Celanese to the extent required by Section 42BeoCde, applicable law, or stock exchange listtagdards.
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19. Termination of the Plan

The Plan and all rights of employees hereundet srahinate: (i) on the investment date that pgrtitng
employees become entitled to purchase a numbérapés greater than the number of shares that reamaifable
for purchase under the Plan; or (i) in the disorebf the Committee, upon the completion of anychase period.
In the event that the Plan terminates under cir¢amees described in (i) above, shares remaininigpie for
purchase under the Plan as of the terminationstet be issued to Participants on a pro rata basig cash
balances remaining in Participants’ payroll deduttnd other Plan accounts upon termination oPtha shall be
refunded as soon thereafter as practicable. Thersoef the Committee provided by Section 3 to coesand
administer any right to purchase shares granted firithe termination of the Plan shall nevertheleantinue after
such termination.

20. Listing of Shares and Related Matters

If at any time the Committee shall determine, basedpinion of counsel, that the listing, registrator
qualification of the shares covered by the Plamugoay national securities exchange or under ang staFederal or
foreign law or the consent or approval of any gowaental regulatory body is necessary or desirabke @ndition
of, or in connection with, the sale or purchasstwdres under the Plan, no shares will be soldedssudelivered
unless and until such listing, registration, quedifion, consent or approval shall have been efteot obtained, or
otherwise provided for, free of any conditions acteptable to counsel.

21. Third Party Beneficiaries

None of the provisions of the Plan shall be forlikaefit of or enforceable by any creditor of atiegrant. A
Participant may not create a lien on any portiothefcash balance accumulated in such Particippayeoll
deduction or other Plan account or on any sharesred by a right to purchase before a stock ceatii for such
shares is issued for such Participant’s benefit.

22. General Provisions

The Plan shall neither impose any obligation ora@e$e or on any subsidiary corporation to contthae
employment of any Participant or eligible employeey, impose any obligation on any Participant toaa in the
employ of Celanese or of any subsidiary corporatiar purposes of the Plan, an employment relatipnshall be
deemed to exist between an individual and a cotjoor#, at the time of the determination, the widual was an
“employee” of such corporation within the meanirigsection 423(a)(2) of the Code and the regulatams rulings
interpreting such Section. For purposes of the Rlentransfer of an employee from employment Wighanese to
employment with a subsidiary of Celanese, or vieesa, shall not be deemed a termination of emplayioithe
employee. Subject to the specific terms of the Rdllremployees granted rights to purchase shaesuhder shall
have the same rights and privileges.

23. Governing Law

Except where jurisdiction is exclusive to the fedeourts or except as governed by federal lawPiae and
rights to purchase shares that may be granted méeeshall be governed by and construed and erfance
accordance with the laws of the State of Delaware.

26. Effective Date

The effective date of this Plan is March 6, 2008e Plan was originally effective upon its apprdwaithe
Board of Directors; provided, however, that no pase period under the Plan began until a Registr&tatement
under the Securities Act of 1933, as amended, cay¢hne shares to be issued under the Plan beckieotive.
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Appendix C

Celanese Corporation
Director Independence Standards

The Board of Directors (the “Board”) of Celanesawation has adopted these standards to assist it
determining whether a director qualifies as “indegent”. To be considered independent under thadistandards
of the New York Stock Exchange, the Board mustrd@tee that the director does not have any mateglationship
with the Company, other than as a director, eithigrctly or indirectly (such as through a positama partner,
shareholder or officer of another entity that haslationship with the Company). For purposes etthstandards,
the “Company” includes Celanese Corporation andddritg consolidated subsidiaries.

The Board will make an affirmative determinatiogaieding the independence of each director annuzdised
upon the recommendation of the Nominating and QatpaGovernance Committee. In making this detertitina
the Board will consider all relevant facts and girstances, including the nature, extent and sigmifie of any
relationships that the director has with the Conypand will assess whether any such relationshipgdvimpact
the ability of the director to act independentigrfr management. The Board will confirm its findingsa resolution
of the Board.

For purposes of assessing whether a director nfeetiefinition of “independent” described aboves Board
has determined that a director is not independent i

« the director is, or has been within the last ttyears, employed by the Company, or an immediatéyfam
member of the director is, or has been within the lase¢hyears, employed by the Company as an executive
officer;

« the director or an immediate family member of tireator has received more than $120,000 during any
twelve-month period during the last three yeardiiact compensation from the Company, other than
director’s fees, pension or other forms of defexwethpensation that is for prior service and notiogent
upon continued service, compensation for formeriseras an interim Chairman or Chief Executive €fi
or other executive officer, and compensation reabivy an immediate family member for service as an
employee below the level of executive offic

« (i) the director is a current partner or employ&a firm that is the Company’s internal or exteraatlitor;
(ii) the director has an immediate family membemovida current partner of such a firm; (iii) theeditor has
an immediate family member who is a current empogyesuch a firm and who personally works on the
Company’s audit; or (iv) the director or an immeeigamily member was within the last three yeapsuidner
or employee of such a firm and personally workedhenCompan’s audit within that time

« the director or an immediate family member of tireator is, or has been within the last three years
employed as an executive officer by another emiftgre any of the Company’s present executive afie¢
the same time serves or served on that € s compensation committee;

« the director is currently employed by, or an imnagelifamily member of the director is currently eaygd a:
an executive officer by, an entity (other than ariky) that has made payments to, or received paygrfeom
the Company for property or services in an amouritly in any of the last three fiscal years, exsabe
greater of $1 million or two percent (2%) of thatigy’s consolidated gross revenu

1 An “immediate family member” includes a directosjgsouse, parents, children, siblings, mothers and
fathers-in-law, sons and daughters-in-law, brotleis sisters-in-law and anyone (other than domestisloyees)
who shares such director's home, but excludingviddals who are no longer immediate family memlzers result
of legal separation or divorce, or those who haded dr become incapacitated.
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/3 Celanese

CELANESE CORPORATION
1607 W. LBJ FREEWAY
DALLAS, TX 75234

TOWOTE, MARK ELOCKS BELDAY M BLLIE OR BLACK INK A5 FOLLOWSE:

THIS PROXY CARD IS WALID ONLY WHEN SIGNED AND DETED.

VOTE BY INTERMET - whirw . proxyvote.com

Use the Irternet to transmit your yoting Instructions aned for electronic delfvery
af Infammatian up uril 11:53 P.#. Eastem Time the day before the cut-off date
ar mesting date. Have your progy card In hand when you socess the web sita
and fallow the Irstructions to abaln your recards and to create an ekectranic
voting Irstruction form.

ELECTROMIC DELIVERY OF FUTURE PROXY MATERMLS

It ol waounk 1kee 10 reduce the oosts Incurmed by our company in maling provy
matenals, you can consent to receiing all future prasy statements, progy cards
and arnua reports ectronicaly wia e-mal or the Intermet. To sgn up Tar
ekectronic dellvary please Tallow' the Instructions above to wobte wsing the
Imermet and, when prompted, indicate that you agree 1o recefee OF A00ESs
prosy matedals elkctranicaly In future years.

VOTE BY PHOME - 1-B00-600-5902

Use any touch-tone telephane 1o trarsmilt your voting Irstructions up until
11:33 P.M. Eastern Time the day before the cut-off date of meeting date
Hawe your praxy card In hand when you call and then follow the Instractions.

VOTE BY MAIL

Mari, 3gni ard date your prowy card and return it Inthe postage-pakd envalopa
wea have prowdded ar return it to Viabe Processing, oo Broadridge, 51 Mercedes
WWay, Eogewood, WY 11717,

CELHG1 KEEF THEE PORTION FOR YOLIR RECORDS
——— —— — — — — —

CETACH AND RETURM THE PORTION OMLY

CELANESE CORPORATION

The Board of Directors’ recommends a vote FOR all
MNominees and FOR proposals 2. 3 and 4.
Vote on Directors
1. To elect the Nominees listed balow to seve on
our Board of Directors until the 2012 Annual
Mesting of Stockholders ar until their successors
are elected and qualified;

—

Nominees: For Agalnst Abstain
1a. Mr lames E. Barlett O O 0
1b. Mr. Dasid F Hoffmeister 0 0 0
1c. Mr Paul H. ©'Neil 0 ] 0

Vote on Proposals

2. Toratify the selection of KPMG LLP ("KPMG®) & our independent registered public accounting firm for the fiscal year ending
Deczmber 31, 2008;

3. To consider ard vote on 3 proposal to approve the 2009 Global Incentive Plan; and

4. To consider and vote on & proposal to approve the 2009 Employese Stock Purchase Plan.

Sigrature [PLEASE SIGH WITHIN BOX] Diale Signature (Joim Cwners) Dale

For Against Abstan




