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

March 10, 201:

Dear Fellow Stockholders:

On behalf of your board of directors, | am pleasephvite you to attend the 2011 Annual Meetingstédckholders of Celanese
Corporation. The meeting will be held at 7:30 aBallas time) on Thursday, April 21, 2011, at Thestent Club, 200 Crescent
Court — 17th Floor, Dallas, Texas 75201.

The accompanying Proxy Statement describes thesiterbe considered and acted upon by the stockisoddehe Annual
Meeting.

To ensure that your shares are represented atabgng, we urge you to cast your vote as prom&lgassible. You may vote
by proxy via the Internet or telephone, or, if yegeived paper copies of the proxy materials by,rpau can also vote via mail by
following the instructions on the proxy card orimgtinstruction card. We encourage you to voteth@lnternet. It is convenient
and saves us significant postage and processitg. cos

Sincerely,

’EL{ Afootarn_

David N. Weidman
Chairman and
Chief Executive Office
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date:
Time:

Place:

Iltems of Business:

Record Date:

April 21, 2011
7:30 a.m., Central Daylight Tirr

The Crescent Club,
200 Crescent Court — 17th Floor,
Dallas, Texas 7520

(1) To elect Martin G. McGuinn, Daniel S. Sanderd dohn K. Wulff to serve on our board of directors
until the 2014 Annual Meeting of Stockholders otilutheir successors are elected and qualil

(2) To approve an advisory vote on executive coragion;
(3) To designate the frequency of periodic advis@tes on executive compensati

(4) To ratify the selection of KPMG LLP as our ipgdent registered public accounting firm for the
fiscal year ending December 31, 2011;

(5) To transact such other business as may properhrought before the meeting in accordance i
provisions of the Compa’s Third Amended and Restated-laws (the*By-laws").

You are entitled to attend the Annual Meeting aad eote if you were a stockholder of record asef t
close of business on February 23, 2(

Our Proxy Statement follows. Financial and othéorimation about Celanese Corporation is containezlir Annual Report to
Stockholders for the fiscal year ended DecembeRB10 (the “2010 Annual Report to Stockholders”).

To ensure that your shares are represented atabgng, we urge you to cast your vote as promlgassible. You may vote
by proxy via the Internet or telephone, or, if yegeived paper copies of the proxy materials byl,mau can also vote via mail by
following the instructions on the proxy card orimgtinstruction card. We encourage you to voteth@lnternet. It is convenient
and saves us significant postage and processirtg. cos

Dallas, Texas
March 10, 2011

By Order of the Board of Directors of
Celanese Corporation

i f

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

For the Annual Meeting of Stockholders To Be Held o
April 21, 2011

The board of directors (the “board of directors'ttog “board”) of Celanese Corporation, a Delawangaration (“Celanese,”
“us,” “Company,” “we” or “our”), solicits the encked proxy for use at our 2011 Annual Meeting otBtmlders (the “Annual
Meeting”) to be held at 7:30 a.m. (Central Dayligithe) on Thursday, April 21, 2011, at The Cresc&lub, 200 Crescent Court —
17th Floor, Dallas, Texas 75201. This Proxy Statgmentains information about the matters to bedain at the meeting and the
voting process, as well as information about otealors (each, a “director” or collectively, thar&ttors”) and executive officers.
We will bear the expense of soliciting the proXi@sthe Annual Meeting.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commi¢$8HLC”) rules, we have elected to furnish proxytenils to our
stockholders over the Internet instead of mailinigtpd copies of those materials to each stockholéigou received a Notice of
Internet Availability of Proxy Materials (“Noticef dnternet Availability”) by mail, you will not regive a printed copy of the proxy
materials unless you request one. Instead, thedlofilnternet Availability will instruct you as tiow you may access and review
the proxy materials and cast your vote on the heterf you received a Notice of Internet Availatyilby mail and would like to
receive a printed copy of our proxy materials, ptefollow the instructions included in the Notiddrernet Availability.
Stockholders who requested paper copies of proxgnaés or previously elected to receive proxy miats electronically did not
receive the Notice of Internet Availability and lvieceive the proxy materials in the format reqeésthis Proxy Statement and our
2010 Annual Report to Stockholders also are avigilabthe investor section of our websiteyw.celanese.com

The Notice of Internet Availability and, for stoakbers who previously requested electronic or paeévery, the proxy
materials are first being made available on or abtarch 10, 2011, to stockholders of record ancdefieral owners who owned
shares of the Company’s Series A Common Stock‘@benmon Stock”) at the close of business on Felyr@dr 2011.

Our principal executive offices are located at 180dst Lyndon B. Johnson Freeway, Dallas, Texas #523

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,roanagement will
report on the Company’s performance over the lasafyear and, following the meeting, responduesions from stockholders.
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What is included in the proxy materials?

The proxy materials include:

« Our Proxy Statement for the 2011 Annual Meetin@tfckholders (thi“Proxy Stateme”); and

e Our 2010 Annual Report to Stockholde

If you requested a paper copy of these materialwai, the proxy materials also include a proxydcar a voting instruction
card for the Annual Meeting.
What information is contained in this Proxy Statemet?

The information in this Proxy Statement relateth®proposals to be voted on at the Annual Meethegyoting process, the
Company'’s board of directors and board committdescompensation of the Company’s directors anthiceexecutive officers for
fiscal year 2010 and other required information.

How can | access the proxy materials over the Interet?
Your Notice of Internet Availability, proxy card epting instruction card (as applicable) contamstriuctions 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 in the itmesection of our website atww.celanese.colr at www.proxyvote.com

Your Notice of Internet Availability, proxy card @oting instruction card contains instructions awhyou may request to
access proxy materials electronically on an ongbagjs. Choosing to access your future proxy nelteelectronically will help us
conserve natural resources and reduce the coptitihg and distributing our proxy materials. By choose to access future proxy
materials electronically, you will receive an e-hwaith instructions containing a link to the welesithere those materials are
available and a link to the proxy voting websit@uY election to access proxy materials by e-mdiln@main in effect until you
terminate it.

Who may attend the Annual Meeting?

The board of directors set February 23, 2011 aseiterd date for the Annual Meeting. All stockhaklef record and
beneficial owners of shares of Common Stock attbee of business on February 23, 2011, or théyr aopointed proxies, may
attend and vote at the Annual Meeting and any adjoants or postponements thereof. For verificatbeneficial ownership at
the Annual Meeting, you will need to bring persoid&ntification and a copy of your brokerage staatweflecting your share
ownership as of February 23, 2011 and check iheatégistration desk.

Who may vote at the Annual Meeting”~

Each stockholder who owned Common Stock at theeadbusiness on February 23, 2011 is entitlechtowmte for each she
of Common Stock held on all matters to be votedAdrihe close of business on the record date, twere 156,037,896 shares of
our Common Stock outstanding.

What constitutes a quorum to conduct business at thAnnual Meeting?

The required quorum for the transaction of busirmétke Annual Meeting is the presence of, in pexmorepresented by
proxy, the holders of a majority of the voting paweé the outstanding shares of Common Stock edtitevote at the Annual
Meeting.
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How many votes are required to approve each item

Election of Directors. The Company’s By-laws prescribe the voting statdlar the election of directors as a majority oé t
votes cast in an uncontested election, such astigiswhere the number of nominees does not exbearimber of directors to be
elected. Under this standard, in order to be edettte number of shares voted “FOR” a director n@mimust exceed the number of
votes cast “AGAINST” that nominee. In the eventafontested election of directors, where the nurababnminees exceeds the
number of directors to be elected, directors dimklected by a plurality of the shares representpdrson or by proxy at the
meeting and entitled to vote. You may not cumujatar votes in the election of directors.

All Other Proposals. The affirmative vote of a majority of the votipgwer of the shares of Common Stock present iropers
or represented by proxy and entitled to vote attheual Meeting is required for all proposals ottien the election of directors.
For the proposals that are advisory, such as tygogal regarding an advisory vote on executive @rsgtion and the proposal
regarding an advisory vote on the frequency of@apay, please refer to the text of these propdeaisiore information on the
advisory nature of these proposals.

How are abstentions and broker non-votes treated?

Abstentions and broker non-votes (defined beloweutide heading, “Will my shares be voted if | da pmvide my proxy?”)
will be counted toward calculating a quorum. Sharaspresent at the meeting will have no effecttenoutcome of the voting on
any matter because they are not considered todseiprand are not a vote cast. Shares voting “ABSTAnd broker non-votes
will have no effect on the outcome of the votinghe election of directors because they are nasidened votes cast, but they each
will have the same effect as a vote against thergitoposals as to which the abstention is madbealer-non vote is subject
because they each are considered to be present.

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

* FOR the election of each of the nominees for Classdatior named in this Proxy Statement — Martin G@Wn, Daniel
S. Sanders and John K. Wul

» FOR the approval of an advisory vote on executive campgon;

FOR the approval of an annual advisory vote on sayayn and
* FOR the ratification of KPMG LLP as our independentiségred public accounting firm for fiscal year 20

What does it mean to vote by proxy’

By giving your proxy, you give someone else thétig vote your shares in accordance with yourimsions. In this way,
you assure that your vote will be counted everif gre unable to attend the Annual Meeting. If giue your proxy but do not
include specific instructions on how to vote, thexyholders (defined below) will vote your share3Rthe election of each of the
board’s nominees for Class | director, FOR the apgirof an advisory vote on executive compensat@R the approval of an
annual advisory vote on say on pay, and FOR tlificedion of the selection of KPMG LLP as our in@gyglent registered public
accounting firm.

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

Most Celanese stockholders hold their shares tiiraugfockbroker, bank or other nominee rather ttiaetly in their own
name. As summarized below, there are some disiimetoetween shares held of record and those owarefibially.

Stockholder of Recordlf your shares are registered directly in youmeawith our transfer agent, Computershare
Trust Company, N.A. (“Computershare”), you are ¢dered, with respect to those shares, the
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stockholder of record. As the stockholder of recgall have the right to grant your voting proxyedity to Steven M. Sterin, our
Senior Vice President and Chief Financial Offi@rd James R. Peacock I, our Vice President, Be@eneral Counsel and
Assistant Corporate Secretary (collectively, theoX®holders”) or to vote in person at the Annualeiieg.

Beneficial Owner. If your shares are held in a stock brokerage atcor by a bank or other nominee (the “Record Edid
you are considered the beneficial owner of shaetbih “street name,” and these proxy materialshaiag forwarded to you by
your Record Holder, which is considered, with respe those shares, the stockholder of recordh&deneficial owner, you have
the right to direct your broker or nominee how tievand are also invited to attend the Annual MeetHOWEVER, SINCE YOU
ARE NOT THE STOCKHOLDER OF RECORD, YOU MAY NOT VOTEHESE SHARES IN PERSON AT THE ANNUAL
MEETING UNLESS YOU OBTAIN A SIGNED LEGAL PROXY FROMHE RECORD HOLDER GIVING YOU THE RIGHT
TO VOTE THE SHARES. A beneficial owner can obtailegal proxy by making a request to the broker kbantrustee that is the
Record Holder. Under a legal proxy, the bank, brpo&etrustee that is the Record Holder confergfils rights as a record holder
(which may in turn have been passed on to it byuttimate record holder) to grant proxies or toevat the meeting. Your Record
Holder has provided you with instructions on howte your shares.

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

You may receive more than one notice or more themesmail about the Internet availability of thexyr materials or more
than one copy of the printed proxy materials. B@meple, if you hold your shares in more than orekérage account, you may
receive a separate notice, a separate e-mailepaate mailing for each brokerage account in whahhold shares. If you are a
stockholder of record and your shares are regtermore than one name, you may receive moredhamotice, e-mail or
mailing. Please vote all of your shares.

How do | cast my vote?

Each stockholder is entitled to one vote for edwres of Common Stock on all matters presentedeaf\tinual Meeting.
Celanese is offering the following methods of vgtin

Voting In-Person.

Stockholders of RecordShares held directly in your name as the stodédradf record may be voted in person at the Annual
Meeting. If you choose to vote in person at the daiiMeeting, please bring the Notice of Internetifability and proof of person
identification.

Beneficial Owners. Shares held in street name may be voted in pénggou only if you obtain a legal proxy from theddrd
Holder giving you the right to vote the shares. Yoay request a legal proxy from your Record Holmemdicating on your voting
instruction form that you plan to attend and vateryshares at the Annual Meeting, or at the intevoéng site to which your votir
materials direct you. Please allow sufficient titneeceive a legal proxy through the mail afterryBecord Holder receives your
request.

Voting via the Internet.

Shares may be voted via the Internetatv.proxyvote.conYour voting instructions will be accepted up udtll:59 P.M.
Eastern Time on April 20, 2011, the day beforeAhaual Meeting. Have your Notice of Internet Availity, proxy card or voting
instruction card in hand when you access the welsitl follow the instructions to obtain your recoathd to create an electronic
voting instruction form.

Voting via Telephone.

Shares may be voted via any touch-tone telephohe380-690-6903. Your voting instructions will becapted up until
11:59 P.M. Eastern Time on April 20, 2011. Havendotice of Internet Availability, proxy card or ting instruction card in hand
when you call and then follow the instructions give
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Voting via Mail.

If you received a paper proxy card, your shares beayoted via mail by marking, signing and datiogiyproxy card and
returning it to Vote Processing, c/o BroadridgeMdrcedes 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 THAT YOURQ®TE WILL BE COUNTED IF YOU LATER DECIDE
NOT TO ATTEND THE MEETING. SUBMITTING YOUR PROXY VA INTERNET, TELEPHONE OR MAIL DOES NO
AFFECT YOUR RIGHT TO VOTE IN PERSON AT THE ANNUAL EETING.

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of directors, the advisarie on executive compensation, the advisory votsay on pay vote
frequency and the ratification of the selectiolK®MG LLP as the independent registered public acting firm, we do not expect
any matters to be presented for a vote at the Ariviaating. If you grant a proxy, the persons naragdProxyholders will have the
discretion to vote your shares on any additionatensiproperly presented for a vote at the Annueétihg in accordance with the
recommendation of the board of directors or, inghsence of such a recommendation, in accordarthetvei judgment of the
Proxyholders. Under our By-laws, the deadline fatifging us of any additional proposals to be pre¢sd at the Annual Meeting
has passed and, accordingly, stockholders mayraeéept proposals at the Annual Meeting.

Can | change my vote or revoke my proxy?

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

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

 voting again by telephone or through the Intermirgo 11:59 P.M. Eastern Time, on April 20, 20
 requesting, completing and mailing in a paper proaad, as outlined in the Notice of Internet Avhiliy;
 giving written notice to the Corporate Secretaryhaf Company by April 20, 2011;

 voting again at the Annual Meetir

Your attendance at the Annual Meeting will not hétve effect of revoking a proxy unless you notityr €orporate Secretary
in writing before the polls close that you wishréwoke a previous proxy. You may revoke your prakgny time before the proxy
has been voted at the Annual Meeting by takingadrike actions described above.

Who will count the votes?

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

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

If you provide specific voting instructions, yourases will be voted as you instruct. If you exeaifgroxy but do not specify
how your shares are to be voted, the Proxyholdérsete your shares in accordance with the recomia¢ions 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 thaeaf a brokerage firm, even if you do not prowide brokerage firm with
voting instructions. Brokerage firms have the atitijaunder the New York Stock Exchange (“NYSE”)eslto cast votes on certain
“routine” matters if they do not receive instructiofrom their customers.
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The ratification of the independent registered aating firm is considered a routine matter for whisrokerage firms may vote
unvoted shares. The election of directors andwieeatdvisory votes are not considered routine matiader current NYSE rules.
When a proposal is not a routine matter and thkdsege firm has not received voting instructiomsifrthe beneficial owner of the
shares with respect to that proposal, the brokefiiegecannot vote the shares on that proposal. iBhéglled a “broker non-vote.” It
should be noted that NYSE rules previously congideéhe election of directors to be a “routine” raafor which brokerage firms
could vote in the election of directors if the retbolder had not received instructions on howdte\vfrom the beneficial owner.
Accordingly, given this recent change, it is partéely important that beneficial owners instruatittbrokers how they wish to vote
their shares.

What are the costs of soliciting these proxies

We will bear the costs of solicitation of proxi&8e have engaged D.F. King & Co., Inc. to assiswitls the solicitation of
proxies and expect to pay D.F. King & Co. an estéddee of $7,500 plus out of pocket expensesdtfitian to solicitations by
mail, D.F. King & Co. and our directors, officenscaregular employees may solicit proxies by telegh@-mail and personal
interviews without additional remuneration. We wéhuest brokers, custodians and fiduciaries twdeod proxy soliciting material
to the owners of shares of our Common Stock thet Hold in their names. We will reimburse banks arakers for their reasonal
out-of-pocket expenses incurred in connection withdistribution of our proxy materials.

How can | request free copies of the proxy materialor additional information?
You may contact Broadridge:
* By Internet at: www.proxyvote.co

» By calling Broadridge at1-80(-57¢-1639.

« By sending an-mail to: sendmaterial@proxyvote.col

What is “householding™?

We may send a single Notice of Internet Availapibt set of proxy materials and other stockholdenmunications to any
address shared by two or more stockholders. Thisgss is called “householding.” This reduces dapdienailings, saves printing
and postage costs and conserves natural resoWeesill deliver promptly upon written or oral regiea separate copy of the
Notice of Internet Availability, 2010 Annual Repadeot Stockholders or this Proxy Statement to a dtolder at a shared addres:
which a single copy of the documents was delivered.

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

« Stockholder of Recordlf you are a stockholder of record, please usesime contact information provided above under “
How can | request free copies of the proxy materialor additional information? ”

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

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

You may submit proposals for consideration at fistockholder meetings. For a stockholder proposaé considered for
inclusion in the Company’s proxy statement for 2042 Annual Meeting of Stockholders, the ComparBdsporate Secretary must
receive the written proposal at our principal exeeuoffices no later than the close of busineslomember 12, 2011. Such
proposals also must comply with SEC regulationseuiRlle 14a-8
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regarding the inclusion of stockholder proposalsampany-sponsored proxy materials. Proposals dimubddressed to:

Corporate Secretary
Celanese Corporation

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

For a stockholder proposal that is mdended to be included in the Company’s proxyestegnt under Rule 14a-8, the
stockholder must provide the information requirgdiee Company’s By-laws and give timely noticelie Company in accordance
with the Company’s By-laws, which, in general, riequhat the notice be received by the Companytz&ary:

* Not earlier than the close of business on Decer®g2011; an
» Not later than the close of business on Januarg@P2.

If the date of the stockholder meeting is movedertbhan 30 days before the anniversary of the Cogipannual Meeting fc
the prior year, then notice of a stockholder prapdzat is not intended to be included in the Conyfgproxy statement under
Rule 14a-8 must be received no earlier than theeatd business 120 days prior to the meeting ahthter than the close of
business on the later of the following two dates:

» 90 days prior to the meeting; a

« 10 days after public announcement of the meeting.

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

You may recommend director candidates for constierdy the board’s nominating and corporate goarce committee as
described later in this Proxy Statement under “Cmafe Governance — Candidates for the Board.” Gdlyerecommended
candidates are considered at the first or secoaddbneeting prior to the annual meeting.

In addition, the Company’s Blaws permit stockholders to nominate directorselection at an annual stockholder meeting
nominate a director, the stockholder must delitierinformation required by the Company’s Byvs. To nominate an individual f
election at an annual stockholder meeting, theksimder must give timely notice to the Company’siitwate Secretary in
accordance with the Company’s By-laws, which, inggal, require that the notice be received by tbm@any’s Secretary between
the close of business on December 23, 2011 anddke of business on January 22, 2012, unlesstingahmeeting is moved by
more than 30 days before the anniversary of tter gear’'s annual meeting, in which case the deadiiiil be as described in the
question above.

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

You may contact the Company’s Secretary at ourcjpal executive offices for a copy of the relevBgtlaw provisions
regarding the requirements for making stockholdepgsals and nominating director candidates. Thefg2my’s By-laws also are
available in the investor section of the Companyébsite atvww.celanese.coomder Corporate Governance.

Date of our fiscal year end

This Proxy Statement provides information aboutrttagters to be voted on at the Annual Meeting dsal additional
information about the Company, and certain of dticers and directors. Please note that some oiintfeemation is stated as of the
end of our fiscal year, December 31, 2010, and safoemation is provided as of a more current date.
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PROPOSAL 1: ELECTION OF DIRECTORS

Director Nominees

Under the Company'’s By-laws, in uncontested elestisuch as this one, where the number of nomih@es not exceed the
number of nominees to be elected, a director noeninest receive the affirmative vote of a majorityh® votes cast at the annual
meeting of stockholders in order to be elected. Gderd believes this majority vote standard appabgly gives stockholders a
greater voice in the election of directors tharrglity voting does. Under the General Corporatienlof the State of Delaware, an
incumbent director who fails to receive the reqdivete “holds over,br continues to serve as a director, until hisersuccessor
elected and qualified. In order to address thidd'fower” issue, board policy requires an incumberinee who fails to receive the
required vote to tender his or her resignationldwihg receipt of such a resignation, the board &gt on it within 90 days of the
certification of the vote. In considering whetheraccept or reject the resignation, the boardeeitisider all factors it deems
relevant, including the underlying reason for tlels result, the director’s contributions to then@pany during his or her tenure,
and the director’s qualifications. The board magegt or reject the resignation. Only independergators will participate in the
deliberations regarding a tendered resignation.

Our board of directors is divided into three classerving staggered three-year terms. At the Ankilgating you will have the
opportunity to elect three directors to serve foee years. Our board of directors has nominatediha. McGuinn, Daniel S.
Sanders and John K. Wulff to be elected as Cldg®ttors at the Annual Meeting. The director noeeis, Messrs. McGuinn,
Sanders and Wulff, have consented to be electedrt@ as directors for the term of the Class lotlines. Unless otherwise
instructed, the Proxyholders will vote the proxieseived by them for these three nominees. If amginee of Celanese is unable or
declines to serve as a director as of the timé®fnnual Meeting, the board may designate a dutestiominee or reduce the size
of the board. Proxies will be voted for any nomimé® shall be designated by the present boardretidirs to fill the vacancy. If
elected, Messrs. McGuinn, Sanders and Wulff witvseuntil the 2014 Annual Meeting of Stockholderauatil their successors are
elected and qualified.

The name of each of our directors and certain inédion about them, as of the date of this Proxye&tant (except ages,
which are as of the date of the Annual Meetingseisforth below. Included in the information bel@aa description of the
particular experience, qualifications, attributes akills that led the board to conclude that gaeison below should serve as a
director for the Company.

Martin G. McGuinn, 68, has been a member of our board of directoce August 2006. He currently serve:
a member of the board of directors (since 2007)thacgudit committee as well as the chairman of the
organization & compensation committee of The ChGbbporation. He also serves as a member of thedlafar
directors (since 2009), a member of the audit cdiemiand the chairman of the compensation comnoftee
iGATE Corporation. Mr. McGuinn serves as a memidehe Advisory Board of CapGen Financial Group.r&
January 1999 until February 2006, he was ChairmdrnChief Executive Officer of Mellon Financial
Corporation, where he spent 25 years in a numbposifions. Mr. McGuinn served a one-year term as
Chairman of the Financial Services Roundtable fApril 2003 to April 2004. He served as the 2005sRtent
of the Federal Reserve Board’s Advisory Council. McGuinn also serves on several non-profit boards
including the Carnegie Museums of Pittsburgh ameduhiversity of Pittsburgh Medical Cent:

Mr. McGuinn has more than 25 years of experiendgérfinancial services industry, where he gained
substantial management experience and leadergbgbitities from his position as the chief executdféicer of
a large public banking institution. Additionallyiststrong financial skills and expertise, includomythe topics
of capital markets and macroeconomics, and sigmifiexperience as a public company director, ledbthard t
conclude that he should serve as a dire
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Vote Required

Daniel S. Sander, 71, has been a member of our board of directoce December 2004. He was President of
ExxonMobil Chemical Company and Vice President xtdhMobil Corporation from December 1999 until his
retirement in August 2004. Prior to the merger k@& and Mobil, Mr. Sanders served as Preside&ixabn
Chemical Company beginning in January 1999 antsd&xecutive Vice President beginning in 1998. Mr.
Sanders is a member of the Board of Trustees eh&utUniversity. He is the past Chairman of the Bazfrthe
American Chemistry Council and past Chairman of3beiety of Chemical Industry (American Sectiong H
currently serves as a member of the board of dire¢since 2004), a member of the governance cdeeniand
chairman of the compensation committee of Arch Gbals, Inc.; and a member of the board of direcfsirsce
2005) and a member of the compensation committéelaairman of the nominating and corporate goverean
committee of Nalco Holding Company. He also sea&the non-executive chairman of Milliken and Ca. M
Sanders is the recipient of the 2005 Chemical lmgidedal awarded by the Society of Chemical Indust
(American Section)

With over 43 years of experience in the chemicdusgiry, Mr. Sanders brings broad management, dpeeht
and industry experience to the board. In particiiargained extensive management and leadershipléadge
from his previous executive positions at a leaginglic energy and chemical company. Additionallg, ¢lobal
experience and knowledge of compensation and gameengained from his career service on other public
company boards led the board to conclude that lsind8rs should serve as a director for the Comg

John K. Wulff , 62, has been a member of our board of directocg August 2006. He is the former Chairman
of the board of directors of Hercules Incorporategpsition held from July 2003 until Ashland, Iac.
acquisition of Hercules in November 2008. Priothat time, he served as a member of the Finan@dabénting
Standards Board from July 2001 until June 2003.Wulff was previously Chief Financial Officer of iém
Carbide Corporation from 1996 to 2001. During loisrfeen years at Union Carbide, he also servedas V
President and Principal Accounting Officer fromuary 1989 to December 1995, and Controller frony 1987
to January 1989. Mr. Wulff was also a partner oM@ LLP and predecessor firms from 1977 to 1987. He
currently serves as a member of the board of dire¢since 2004), the chairman of the audit conemitind a
member of the governance and compensation comnoittel®ody’s Corporation. He is also the chairmarthaf
audit committee and a member of the board of direadf Sunoco Incorporated (since March 2004) and
chairman of the audit committee and a member obtad of directors of Chemtura Corporation (si@otober
2009). Mr. Wulff served as a director of Fannie Miaen December 2004 to September 2008 and chainhan
the nominating and governance commit

By virtue of his 14 years of experience in the cleaiindustry, including management and financiabwledge
as the former chief financial officer of a publi¢haded chemical company, Mr. Wulff brings sigrdfint
knowledge and broad industry experience to thechdde has a strong financial background gainedutjtio
various auditing, executive and finance positi@m] substantial experience in leadership positens director
of several public companies. In particular, therdosas impressed with the leadership Mr. Wulff desteated
while serving on the board of directors of FanniaeMwhich he joined after the Office of Federal kling
Enterprise Oversight and the U.S. Securities arth&ge Commission had already begun investigatitas
Fannie Mae’s accounting practices, internal costrgbvernance, compensation and related activifias.
experience and background led the board to cont¢hateMr. Wulff should serve as a director for empany.

Each director must receive a majority of the vai@st in favor of his or her election.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE

“FOR” THE NOMINEES LISTED ABOVE

10




Table of Contents

Directors Continuing in Office

Class Il Directors — Term Expires in 2012

James E. Barlet, 67, has been a member of our board of directoce ©ecember 2004. He has been Vice
Chairman of TeleTech Holdings, Inc. since Octol®12 Mr. Barlett has been a member of the board of
directors of TeleTech Holdings, Inc. since Febru2090. He previously served as the Chairman (si8&7),
President and Chief Executive Officer (since 1984alileo International, Inc. until October 20@rior to
joining Galileo, Mr. Barlett served as Executive¥iPresident for MasterCard International Corporeéind
was Executive Vice President for NBD Bancorp. MarlBtt also served as a member of the board oftdire
and the chairman of the audit committee of KorniFémternational from 1999 until September 20

Mr. Barlett's management and leadership experieisce former chief executive officer of a public qzmy,
knowledge from leading a company through an inpigblic offering, and experience in previous exaeut
positions at other public companies, led the beabnclude that Mr. Barlett should serve as actiinefor the
Company. Additional factors supporting this con@asnclude his strong finance and accounting bamtgd
and knowledge in the human resources ¢

David F. Hoffmeister, 56, has been a member of our board of directocge $lay 2006. Mr. Hoffmeister serves
as the Senior Vice President and Chief Financifit@f of Life Technologies Corporation. From OctoB804

to November 2008, he served as Chief Financiak@ffand Leader of Global Finance of Invitrogen @oagion
which merged with Applied Biosystems in Novembe®&®@o form Life Technologies Corporation. Before
joining Invitrogen, Mr. Hoffmeister spent 20 yeaviéh McKinsey & Company as a senior partner senglignts
in the healthcare, private equity and chemical stdes on issues of strategy and organization. F888 to
2003, Mr. Hoffmeister was the leader of McKin’s North American chemical practic

Mr. Hoffmeister has extensive experience in thewtbal industry, having worked as a consultant tercical
clients for 20 years at a global management canguiirm. He has a strong finance background arrcecily
serves as the chief financial officer of a globatéchnology company. These experiences coupled ist
background with a leading business consulting fecchthe board to conclude that Mr. Hoffmeister dti@erve
as a director for the Compar

Paul H. C'Neill , 75, has been a member of our board of directoce December 2004. Mr. O’Neill has been a
Special Advisor at The Blackstone Group L.P. sikiggch 2003. Prior to that time, he served as UeBr&ary

of the Treasury from 2001 to 2002 and was Chiefchtiee Officer of Alcoa, Inc. from 1987 to 1999 and
chairman of the board of directors from 1987 to@@dr. O’Neill also served as a member of the baxrd
directors from February 2003 to April 2006, a memtifethe audit committee from 2004 to 2006, a menuie

the executive compensation and development conerfitten 2003 to 2005 and a member of the governance
committee from 2003 to 2004 of Eastman Kodak. Heexbas a member of the board of directors of Nalco
Holding Company from November 2003 to December 2047 O’Neill has served as a member of the bodrd o
directors of TRW Automotive Holdings Corp. sincegst 2003 and is a member of its corporate goveman
committee.

Mr. O’Neill has strong leadership skills, financ&dpertise and valuable macroeconomic insightsegbas the
U.S. Secretary of the Treasury and as the chigfigixe officer of a global public manufacturing coamy.
Additionally, Mr. O’Neill brings broad knowledge ebrporate and political governance gained through
experience while in government and on boards dagrgbliblic companies. As a result, the board coredudr.
O’ Neill should serve as a director for the Comp:
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Class Il Directors— Term Expires in 201%

Mark C. Rohr, 59, has been a member of our board of directoce April 2007. He has been the Chairman,
President and Chief Executive Officer of AlbemaElerporation since October 2002. Mr. Rohr served as
Albemarle’s President and Chief Operating Offigent January 2000 through September 2002. Previohbly
Rohr served as Executive Vice President — Operatdrlbemarle. Before joining Albemarle, Mr. Rohr
served as Senior Vice President, Specialty ChemafaDccidental Chemical Corporation. Mr. Rohr bas/ed
as a member of the board of directors, the auditroittee and the environmental, health & safety cattem of
Ashland Inc. since 2008. He also serves on theutixeccommittee of the American Chemical Cour

By virtue of his ten years as the chief executia ading chemical company, Mr. Rohr brings digant
insight and broad industry experience to the bdardddition, his operations and global businegegrnce,
combined with a broad understanding of complexrfuia issues and governance, led the board to adadhat
Mr. Rohr should serve as a director for the Comp

Farah M. Walters, 66, has been a member of our board of directocg ¢May 2007. Since 2005, she has se
as President and Chief Executive Officer of Qualtte&LC, a healthcare consulting firm. From 199&iuher
retirement in June 2002, Ms. Walters was the Peasidnd Chief Executive Officer of University Hasyé
Health System and University Hospitals of Clevela®ide also serves as a member of the board ofaliseaf
PolyOne Corporation (since 1998), including as animer of the compensation committee, the nominatindy
governance committee and the financial policy cotte®mi She previously served as the lead director
(2006-2007), chairperson of both the compensatmhreyminating and governance committee and the 2005
CEO search committee, and a member of the envirntahdealth and safety committee of PolyOne. Sas av
member of the board of directors of Kerr McGee Céngm 1993 until 2006. While a director at Kerr Glee,
she served as a member of the executive commiitteehairman of the compensation committee, therolaa
of the audit committee and a member of the govemaommittee. From 2003 to 2006, Ms. Walters was al
director, and a member of the compensation comenétel the audit committee, of Alpharma, |

Ms. Walters has substantial experience on publizds including the board of another public chemica
company, and management experience and leadeegbépbitities gained from her position as the chiefaaitive
officer of a hospital system. She also has expeeémthe medical field, which is a growing busmé&s the
Company, and knowledge in the human resources paetcularly executive succession planning. Addiélly,
Ms. Walters has significant knowledge and expeeendhe area of corporate governance, gainedrin pa
through her service in several leadership posit@npublic company boards. As a result of this elepee, the
board concluded that Ms. Walters should servedigeator for the Compan!

David N. Weidmar, 55, has been our Chief Executive Officer and anbyver of our board of directors since
December 2004. He became Chairman of the boariteaftdrs in February 2007. Mr. Weidman joined Ceka
AG (the Company’s predecessor) in September 20@0enne held a number of executive positions, most
recently Vice Chairman and a member of its boanhafiagement. Before joining Celanese AG, Mr. Weidma
held various leadership positions with AlliedSigmabst recently as the President of its performaudgmers
business. Mr. Weidman began his career in the atenmdustry with American Cyanamid in 1980. Hais
member of the board of the American Chemistry Cdutihee National Advisory Council of the MarriotcBool

of Management and the Society of Chemical Industeyis also a member of the Advancement Counsel for
Engineering and Technology for the Ira A. Fultorll€ge of Engineering and Technology and a membéhnef
board and Chairman of the finance committee of Cheservation Func

Mr. Weidman has extensive knowledge and understgnafi the chemical industry gained from decades
working in the industry in various positions of ieasing responsibility. He also has extensive kedgg of the
Company, its operation and strategy, holding exeeytositions in the Company and its predecessondarly
10 years. He remains actively involved in issuéscaihg the industry, including as a director of thmerican
Chemistry Council. As a result, the board conclutledWeidman should serve as a director for the Gamy.
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Director Compensation in 2010

The Company uses both cash and equity-based coatfento attract and retain qualified directorséove on our board of
directors. In setting the compensation levels nivinating and corporate governance committee dersil the extent of time and
the expertise required to serve on our board. Bachnanagement director is entitled to an annual casstiner of $85,000, which
paid in quarterly installments, and an annual gqgeitainer of $85,000 in restricted stock units trest in one year. In addition, the
chair of the nominating and corporate governanecensittee, compensation committee and environmehéalith & safety
committee receives an annual fee of $10,000 andthi of the audit committee receives an annuabfe$20,000. The Presiding
Director receives no additional compensation fard@rvices as such.

Non-management directors are also able to parteipathe Company’s 2008 Deferred Compensation,RVaich is an
unfunded, nonqualified deferred compensation gham allows directors the opportunity to defer atiporof their cash
compensation and restricted stock units in exchémge future payment amount equal to their deferimelus or minus certain
amounts based upon the market performance of sgxaifeasurement funds selected by the participant.

2010 Director Compensation Table

The table below is a summary of compensation eaanddestricted stock units granted by the Compamon-management
directors for the fiscal year ended December 31020r. Weidman is not included in this table siheeis an employee of the
Company and receives no compensation for his ss\as director.

Change in
Pension
Value and
Nonqualified
Fees Earned o1 Non-Equity Deferred
Paid in Stock  Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name ®O O _ (9@ ®) ®)© ®© ®)
James E. Barle 85,00( 84,97¢ — — — — 169,97¢
Paul H. C Neill 95,00( 84,97¢ — — 155,95: 2,93¢ 338,86°
Daniel S. Sandel 85,00( 84,97¢ — — 44,42; 18,47 232,87
David F. Hoffmeiste 105,00( 84,97¢ — — 2,20: 192,18:
John K. Wulff 95,00( 84,97¢ — — 64,43 10,64 255,05¢
Martin G. McGuinn 85,00( 84,97¢ — — — 1,21¢ 171,19¢
Mark C. Roht 95,00( 84,97¢ — — — 6,13t 186,11
Farah M. Walter: 85,00( 84,97¢ — — 62,53¢ 9,55t 242,06!

1 . L
@ Includes payment of an annual retainer and comendteir fees

(@ Represents the grant date fair value of -term equity incentive awards under the Comy's 2009 Global Incentive Plan computed in accordavitte Financial
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) Topic 71&ompensation — Stock Compensa{ittASB ASC Topic 718").
For a discussion of the method and assumptionstoseaiculate such expense, see Note 19 to ourdidaged Financial Statements contained in our Ahnu
Report on Form 10-K for the fiscal year ended Deoen81, 2010. As of December 31, 2010, each direstmed the following number of stock options: Jame
E. Barlett, 24,622, all of which are vested; Paull*Neill, 24,622, all of which are vested; Dan&lSanders, 24,622, all of which are vested; D&vid
Hoffmeister, 25,000, all of which are vested; Jehrwulff, 25,000, all of which are vested; Martin @cGuinn, 25,000, all of which are vested; MarkRohr,
25,000, of which 12,500 are vested; Farah M. Wg\|t25,000, of which 12,500 are vest

@

Includes abov-market earnings on amounts deferred under the R@®&red Compensation Ple

Includes dividends paid under the 2008 Deferred @amation Plan, and certain expenses paid forimbresed by the Company in connection with spoas
guest attendance at certain board meetings and @dmpany events, as well as certain non-busiredated expenses incurred by the director at thesetgin
2010. Such expenses could include meals, airfadgitig and other entertainment, and other simtiéans.

4
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PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

Celanese’s compensation program for named execufficers is intended to (1) support the executibour business strategy
and longterm financial objectives, (2) attract, incentivined retain a talented team of executives whoprilide leadership for o
success in dynamic, competitive markets and praed(@8} foster performance in the creation of loegrt stockholder value, and
(4) reward executives for contributions at a leedllecting our performance as well as their indidtperformance. Our
compensation committee has designed our executivpensation program based on principles that tetthese objectives. These
principles have contributed to our strong perforogaand rewarded executives appropriat8Be‘Executive Compensation —
Compensation Discussion and Analysis” for additiatiscussion.

We are presenting this proposal, commonly knowa &3ay-on-Pay” proposal, which gives you, as aldtolder, the
opportunity to endorse or not endorse our execuivepensation programs through an advisory votbefollowing resolution:

“Resolved, that the stockholders approve, on aisadybasis, the compensation of our named exezaffficers, as
disclosed pursuant to Item 402 of Regulation SAKluding the Compensation Discussion and Analgsigjpensation
tables and narrative disclosure, contained inPhixy Statement.”

The board of directors recommends that stockholeled®rse the compensation program for our namecliéixe officers by
voting FOR the above resolution. We believe thaexive compensation for 2010 is reasonable antbpppte and, as discusset
the Compensation Discussion and Analysis (the “CDBddntained in this Proxy Statement, is justifledour performance. Our
compensation programs are the result of a carefolhsidered approach and reflect advice receivad the compensation
committee’s independent compensation consultant.

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

Performance

We believe the compensation programs for the naewredutive officers were instrumental in helpingaghieve strong
financial performance in the challenging macroecoiecenvironment of 2010.

e Our cumulative total stockholder return oves prior one-, three- and five-year periods wa®%9.-1.5% and 122.9%,
respectively

e In 2010, our stock outperformed the S&P 500 by d&6.
« Our net sales grew to $5.9 billion in 2010, repngisg an increase of $836 million or 16% over thiempyear.

» Our Operating EBITDA* increased to $1.1 bitli;m 2010, representing an increase of $265 mikioB1% over the prior
year. We delivered record annual performance inr@&jpey EBITDA for Advanced Engineered Materials,nSomer
Specialties and Industrial Specialties as volurpgsing and margins improve

» Our net earnings were $377 million in 2010 paned to $498 million in 2009. The 2009 resultduded a net release of tax
valuation allowances of $314 millio

* Our return on invested capité* ROIC”) was 14.0% in 2010, exceeding our weighted averageaf capital of 9.5%
* Operating EBITDA is a non-GAAP financial meastiat we define as net earnings plus loss (earniings) discontinued
operations, interest income and expense, taxegjepréciation and amortization, and further adpite other charges and other

adjustments (“Operating EBITDA”BeeExhibit A to this Proxy Statement for additionalarmation concerning this measure and a
reconciliation of this measure to net earnings,ntest comparable U.S. GAAP financial measure.
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* We increased our quarterly dividend 25% in 2010a@ese has paid cash dividends for 23 consecutisgers

» During 2010, we returned an additional $48iorilto stockholders by repurchasing 1,667,592 ehaf our Common Stock
under our previous-announced stock repurchase p

Compensation

We believe our executive compensation programs;iwvémphasize long-term equity awards, satisfy tjeatives described
above and are strongly aligned with the long-tertarests of our stockholders.

* We emphasize pay for performance and structlure&ompensation programs to provide appropriateritives to executives
to drive business and financial results. Our nameztutive officers received annual performance b@awards based, in
part, on our performance relative to three me{@perating EBITDA, working capital, and safety).eTamount of these
cash bonus awards reflected our actual performandkese metric:

« At least 50% of each of our named executifieefs’, and more than 80% of our chief executiffecer’s, 2010 targeted
compensation was performance-based, with the nyjofrperformance-based compensation coming ifaha of long-
term incentives subject to hold requireme

« Our three-year average share usage is belew#dian of our peer group and our fully diluteérnang is below the
competitive norms for this grou

Corporate Governance

We believe our executive compensation programighietl with good corporate governance.

* We continue to have stock ownership guidelinis consequences if guidelines are not adhered &we not met within the
initial five-year time-frame and an executive comgagion recoupment policy for all cash and stocsedeawards if non-
compete, no-solicitation or other covenants are breact

* We recently adopted hold requirements on stisded awards that focus executives on the lomger-¢ffect of decisions
made and approved a policy that prohibits the hegigif Company stock by directors and employe®sg'Compensation
Discussion & Analysi— Additional Information Regarding Executive Compeimi”).

« In order to encourage our named executiveef to focus on the best interests of our stockdrs| we have change in
control agreements that provide severance bergsfitgect to a cutback to avoid excise taxes) falgwa termination of
employment by the Company without cause or by ffieew for good reason within two years after amg@in control.
These agreements are intended to alleviate personakrns under a potential change in control atdanprovide
compensation advantages for executing a partittdasactionSee‘Compensation Discussion and Analysis —
Compensation Philosophy and Elements of Pay — Gilbenpensation Elements — Change in Control Agreesiidéor
further information

» Our senior executives (other than our chiefoexive officer) are entitled to severance bendfitsonnection with a
termination without cause (or termination with gaedson) under our executive severance plan, victinates the need
for negotiating arrangements at the time of a disali(See‘Compensation Discussion & Analysis — Compensation
Philosophy and Elements of P— Other Compensation Eleme”).

Mitigation Against Excessive Risk

We believe our executive compensation programsod@mcourage excessive and unnecessary risks thad whreaten the
value of our Company.

» Our long-term incentive plan uses multiplefpemance metrics to help ensure a balance of atesahd relative
performance metric:

< No annual performance bonuses are paid unlessdimpéhy meets or exceeds a threshold level of Coynga@rating
performance
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« The compensation committee has the abilityse its discretion to reduce the amount of paymemder the compensation
program.

« Payment opportunities for our executive officender both the annual performance bonus andteEmgincentive progran
are cappec

* The compensation committee has plan oversigtitapproves both the design and payout of alla@rperformance bonus
awards, as well as each grant of |-term incentive compensatic

» The compensation programs are subject to gierassessment by the compensation committee simbigpendent
compensation consultant. For additional informataease see “Compensation Discussion & AnalysiRisk Assessment
of Compensation Practic”

This vote is mandated by Section 951 of the DodahkiWall Street Reform and Consumer Protectionahct SEC
regulations. As an advisory vote, this proposalasbinding upon the Company. However, the compgersaommittee, which is
responsible for designing and administering oucatige compensation program, values the feedbamived from stockholders in
their vote on this proposal, and will consider tlvtcome of the vote when making future compensatemisions for named
executive officers. In addition, the non-bindingsdry votes described in this Proposal 2 and bétoRroposal 3 will not be
construed as (1) overruling any decision by the gamy, the board of directors, or the compensatiwnmittee relating to the
compensation of the named executive officers, pci@ating or changing any fiduciary duties or ottheties on the part of the boi
of directors, or any committee of the board of clioes, or the Company.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” THE APPROVAL OF OUR EXECUTIVE COMPENSATI ON PROGRAM
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PROPOSAL 3: ADVISORY VOTE ON SAY ON PAY FREQUENCY

In addition to providing an advisory vote on oueedtive compensation program, we are requestirgdgistdders to indicate
their preference for the frequency in which thede@sory votes on executive compensation should pdé&ee — every one, two or
three years. This vote is mandated by Section 98ieocDodd-Frank Wall Street Reform and Consumetdetion Act and SEC
regulations. Stockholders may indicate their pegiee on this advisory vote by choosing an anniehiial or triennial vote
frequency, or abstaining on this vote when stoaltéid vote in response to the resolution set foetbvn. We will ask stockholders
not less than every six years whether they dediifferent vote frequency on the advisory vote gaceitive compensation.

“Resolved, that a non-binding advisory vote of @@mpany’s stockholders to approve, on an advisasyshthe
compensation of the named executive officers, sedaled pursuant to the compensation disclosues nflthe SEC be
held at an Annual Meeting of Stockholders, begigniith the 2011 Annual Meeting of the Stockholdergery one year,
two years or three years.”

The board of directors has recommended that thokistdders approve that we conduct an advisory wotexecutive
compensation annually. We believe that an annwéwieof our executive compensation practices wélldetter aligned with
stockholder interests as it allows us to obtaiprmfation on stockholders’ views of the compensatibour named executive
officers on a more consistent basis. It also allog/$o engage in regular dialogue with our stoalkérd on corporate governance
matters, including our executive compensation glojdy, policies and programs. For these reasonbglieve that stockholders
should support an annuadivisory vote on executive compensation.

The option of one year, two years or three yeasrreives the highest number of votes cast bgttiekholders will be the
frequency for the advisory vote on named execudffieer compensation that has been selected bkistdders. However, because
this is an advisory vote, this proposal is not bigdupon the Company in any way and the compensatomittee and the board
directors may decide that it is in the best intere$ stockholders and the Company to hold an adyigote on executive
compensation more or less frequently than the n@japroved by the stockholders. The compensatiomtiee, which is
responsible for designing and administering ourcatiee compensation program, and the board of tirevalue the opinions
expressed by stockholders in their vote on thippsal, and will consider the outcome of the votemmaking a decision about the
frequency of future advisory votes on executive pensation.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THE S ELECTION OF ONE YEAR AS
THE STOCKHOLDERS’ PREFERENCE FOR THE FREQUENCY WITH WHICH STOCKHOLDERS ARE PROVIDED
AN ADVISORY VOTE ON EXECUTIVE COMPENSATION
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PROPOSAL 4: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors ldected KPMG LLP to audit the Company’s consoliddteancial
statements for fiscal year 2011. Since 2005 KPM® Iskrved as our independent registered public atiogufirm and also
provided other audit-related and non-audit servibaswere approved by the audit committee.

Representatives of KPMG LLP will be present atAmaual Meeting and will have the opportunity to reakstatement if they
desire and will be available to respond to appaiprguestions from stockholders.

We are asking our stockholders to ratify the se@eadf KPMG LLP as our independent registered puhticounting firm.
Although ratification is not required by our By-lawr otherwise, the board is submitting the audlibimittee’s selection of KPMG
LLP to our stockholders for ratification as a matitgood corporate practice. Even if the selecisoratified, the audit committee
its discretion may select a different registerelligtaccounting firm at any time during the yeait ifletermines that such a change
would be in the best interests of the Company amdstockholders. If the appointment of KPMG LLMi ratified, the audit
committee will evaluate the basis for the stockbaddvote when determining whether to continuefitm’s engagement.

Audit and Related Fees

Aggregate fees billed to the Company during theyeaded December 31, 2010 and 2009 by its indememelgistered public
accounting firm, KPMG LLP, and KPMG LLP affiliategere as follows:

Year Ended December 31

2010 2009
Audit Fees(®) $6,570,47! $ 6,310,50
Audit-related Fee® 184,17: 181,00(
Tax Fee:® 1,365,95. 1,403,501
All Other Fees — —
Total Fees $ 8,120,60; $ 7,895,00!

@) For professional services rendered for the audignual consolidated financial statements of tbenany (including the audit of internal controlsofinancial
reporting), statutory audits and the review of @@mpan’s quarterly consolidated financial stateme

@ Primarily for professional services rendered inreention with consultation on financial accountimglaeporting standards and employee benefit plditsal

@ Primarily for professional fees related to techhassistance, the preparation of tax returns ir-U.S. jurisdictions and assistance with tax audit appeals

Audit Committee Pre-Approval Policy

The audit committee is responsible for appointhegaining and pre-approving the fees of the Comisaingependent
registered public accounting firm. The audit conte@thas adopted a Policy for Pre-Approval of Indeleat Auditor Services
(“Pre-Approval Policy”) pursuant to which propossgtvices may be pre-approved through the applicatiaetailed policies and
procedures (“general pre-approval”) or by spectificiew of each service (“specific pre-approval’heTaudit committee has
provided general pre-approval for certain sped¢iffies of non-prohibited audit, audit-related andsarvices that do not exceed
$100,000 per project and $1,000,000 per year imggeegate and gives detailed guidance to managemmea the specific services
that are eligible for general pre-approval. Theiemmmittee is to be informed on a timely basigpy services performed by the
independent auditor pursuant to general pre-approvedess a type of service is included in thiseyahpre-approval, it will require
specific pre-approval. The annual audit serviceggmgement terms and fees must be specifically ppessipd by the audit
committee. Requests to provide services that recgecific pre-approval must be submitted to thditasommittee by both the
independent registered public accounting firm dmdahief
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financial officer or controller, and must includetdiled back-up documentation and a joint stateragtd whether the request or
application is consistent with the SEC’s rule oditar independence.

The audit committee may delegate its pre-approviaity to one or more of its members. The mentsenembers to whom
such authority is delegated must report any preea@b decisions to the audit committee at its reekteduled meeting.

All services performed by our independent registgrablic accounting firm in 2010 were pre-approbgdhe 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 2011
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CORPORATE GOVERNANCE

The business and affairs of the Company are manag@ekr the direction of the board of directors. Bbard believes that
good corporate governance is a critical factorcinieving business success and in fulfilling therdsaresponsibilities to
stockholders. The board believes that its practdigs management and stockholder interests. Hjgtsiof our corporate
governance practices are described below.

Strong corporate governance is an integral pa@adéinese’s core values. Our Company’s corporatergance policies and
procedures are available on the corporate goveenpoital of the Company’s investor relations webativww.celanese.corithe
corporate governance portal includes the Comma@grporate Governance Guidelines, Board CommQtesters, Global Busine
Conduct Policy, Financial Code of Ethics, and Shmttters’ Communications with the Board Policy. Amyure modification or
amendments to our Financial Code of Ethics, andwaaiyer of our Financial Code of Ethics, which aeplto our Chief Executive
Officer (“CEO”) (Principal Executive Officer), CHi&inancial Officer (“CFQO”) (Principal Financial ®@€er) or Senior Vice
President, Finance and Treasurer (Principal Acéogr@fficer) will be posted on the same website. piavide below specific
information regarding certain corporate governgmaetices.

Composition of the Board of Directors

Our charter provides that the number of membetheboard of directors shall be fixed by the bazfrdirectors, but shall be
no less than seven and no more than fifteen. Cilyreee have nine directors. Our board of direcisrdivided into three classes.
The members of each class serve for a staggeree-ylear term, expiring at the annual meeting afldtolders in the year shown

below.

Martin G. McGuinn James E. Barle David N. Weidmar
Daniel S. Sandel David F. Hoffmeiste Mark C. Rohi
John K. Wulff Paul H. CNeill Farah M. Walter:

Our board of directors is to be comprised of a migj@f independent directors. Please see morenmdition about
independence in “Corporate Governance — Directdefrendence.”

In February 2011, the board of directors approvediaexctor retirement guideline, the full text of ieh is set forth in our
Corporate Governance Guidelines. The guidelinestitat a director should retire from the boardidctors no later than the
annual meeting of stockholders following such div€s 72nd birthday; provided, however, the retiegrnguideline may be waived
by a majority of uninterested directors upon theoremendation of the nominating and corporate gawerae committee. This
guideline will be phased in and will first apply ¢ar Class Il directors beginning immediately faliog the 2012 Annual Meeting
Stockholders, our Class Il directors beginning iettiately following the 2013 Annual Meeting of Stbokders and our Class |
directors beginning immediately following the 208dnual Meeting of Stockholders.

Board Leadership Structure

Meetings of our board of directors are presided twethe Chairman of the Board. Our By-laws donegfuire that the
Chairman be independent of the Company and cuyrdfitl Weidman, our CEO, serves as Chairman. Whiéeltoard regularly
considers the separation of the Chairman/CEO reledelieve that in order for the Company to suddaeexecuting its strategy it
is important that these two roles be aligned asetyoas possible. Having a combined Chairman/CHdgwalthe CEO to better
understand and meet the needs of the board amasath@ Chairman to better understand the Compatay<o-day situation.

Each member of our board of directors has signifitaisiness experience. We believe that their iedéence is not adversely
affected by having a combined Chairman/CEO.
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Additionally, in order to eliminate any potentiardlict of interest, the board has designated deendent Presiding Direct
The Presiding Director presides over executiveisas®f the board, which are conducted at leasttgrp. In addition, the
Presiding Director has the following responsitekti

» Approving board meeting agend.
» Approving board meeting schedul
« Calling meetings of the independent directors,exeasary

The Presiding Director during the period from tifd@ Annual Meeting of Stockholders through the 28hhual Meeting of
Stockholders is Mr. Rohr. Under the Company’s aurprocedure, the role of Presiding Director ratdignnially among the chairs
of the standing board committees at the first megetif the board of directors following the Annuaé#ting of Stockholders.
Following the 2011 Annual Meeting of Stockholdgls Presiding Director will be the chairpersontaf environmental, health &
safety committee.

Director Independence

The board of directors has adopted a standarddepiendence for directors. This standard incorpsateof the requirements
for director independence contained in the NY Stinlisstandards. The listing standards of the NY&#ire companies listed on
NYSE to have a majority c‘independent” directors. The NYSE listing standagdserally provide that a director is independént i
the board affirmatively determines that the direttas no material relationship with the Compangdiy or as a partner,
stockholder or officer of an organization that haglationship with the Company. In addition, adior is not independent if (1) t
director is, or has been within the last three yean employee of the Company, or an immediatelyamember is, or has been
within the last three years, an executive officethe Company; (2) the director or a member ofdhiector’'s immediate family has
received, during any twelve-month period within thst three years, more than $120,000 in directpgamsation from the Company
other than for service as a director and commitieeber, and pension or other forms of deferred ewrsgtion for prior service to
the Company; (3) (a) the director is a currentrgarbr employee of the Company’s independent aydibd the director has an
immediate family member who is a current partnesuth firm, (c) the director has an immediate fgmikember who is a current
employee of the Company’s independent auditor amal personally works on the Company’s audit, ortli@)director or an
immediate family member was within the last threang a partner or employee of the Company’s indégrgtrauditor and
personally worked on the Company’s audit withirt tirae; (4) the director or a member of the directémmediate family is, or h.
been within the last three years, employed as aowive officer of another company where an exgeutificer of the Company
serves or served on that company’s compensatiomittee; or (5) the director is a current employa@ean immediate family
member is a current executive officer, of a compiduay has made payments to, or received paymeorts the Company for
property or services in an amount which, in ansheflast three fiscal years, exceeds the greaitt,600,000, or 2% of such other
Company'’s consolidated gross revenues.

In addition, in compliance with NYSE listing stamds, we have a compensation committee and a namgnand corporate
governance committee that are each composed oélgritidependent directors, and each of these cttewsihave written charters
addressing the committee’s purpose and resporigbiind that we evaluate annually the performaftieese committees.

The Company reviews and determines the independsrezech of the directors in accordance with thee@br Independence
Standards set forth in Exhibit A to the Company&sibrate Governance Guidelines, adopted by thedbd&e Director
Independence Standards are intended to complytiathNYSE corporate governance rules and otheragipé laws, rules and
regulations regarding independence. The full téxhe Corporate Governance Guidelines can be fautite investor section of the
Company'’s websiteyww.celanese.comnder Corporate Governance. The board considersdctions and relationships between
each director or any member of his or her immedetaly and the Company and its subsidiaries afiticaés. As more fully
described in “Certain Relationships and Relateddéteflransactions,” the Company in the normal coofs$risiness has been a
party to transactions with other corporations wteengain of our directors are themselves eithexadars or officers. The board was
made aware of these transactions and the amowutsyéd and none of them were deemed to be matariakre considered to
impact a director’s independence. One such
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series of transactions between the Company andwele Corporation, where one of our directors, MarlRohr, is the Chairman
of the Board, President and Chief Executive Offieeas considered to be an interested transactithreiaggregate that was pre-
approved under the terms of our Related Party B Policy.

The board, based upon the recommendation of thénabimg and corporate governance committee, hasrefively
determined that eight of our directors, Messrsld@aiHoffmeister, McGuinn, O’Neill, Rohr, Sandersd Wulff and Ms. Walters,
are independent of the Company and its managennelet the NY SE listing standards and the Companyéstbr independence
standards. Mr. Weidman, our Chairman and Chief Hbee Officer, is the only director who is not irmndent.

Board Oversight of Risk Management

The board has delegated to the audit committeeetionsibility for overseeing the Company’s risknagement process.
Management reviews and discusses annually witaud@& committee and the full board the process biclwmanagement and the
board assess and manage the Company’s most ségnibasiness risks. Additionally, on an ongoingdaenior management,
including the CFO, provides updates to the auditrmittee on risk management policies and procespbante. This process for
overseeing risk has been used to manage the sgmiftategories of risks to which the Company jgsed. The board'role in risk
oversight has not had any effect on the board@deship structure.

While the board has delegated to the audit comenttie responsibility for overseeing the Companigk management
process, the board has also recently assignedighefsr each principal category of risk to eittiee full board, the audit committee
or one of the board’s other standing committeeg. fbHowing table shows the assignments by majtegary.

Risk Management Assignments

Risk Category Board Oversight Body
Business and Corporate Development & Stra Full Board
Capital Structure, Operating Performance, Countsk Full Board
Risk Assessment and Management Policies and Guié Audit
Litigation Exposure, IT Strategy & Business Contipulnsurance Coverac Audit
Business Conduct Policy Compliar Audit
Treasury and Tax Strates Audit
Executive Succession, Talent, Pension and OthéreRetnt Obligation: Compensatiol
Environmental Exposure and Regulatory Changes,Uetmoh/Reliability EHS
Changes in Corporate Laws, Corporate Governanegeir Corporate
Governance
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Board Meetings in 2010

Each of our directors is expected to devote swffictime and attention to his or her duties anaktend all board, committee
and stockholders’ meetings. The board of diredtetd 7 meetings during 2010. All directors attendetbast 75% of the aggregate
of (i) meetings of the board and (ii) meetingste tommittees on which they served during the ffigear ended December 31,
2010. In addition, we have a policy requiring oiredtors to attend the annual meeting of stockhsldgll of our directors attended
the annual meeting of stockholders in 2010.

Committees of the Board

The board of directors has 4 standing board coregsttaudit, compensation, nominating and corpgaternance, and
environmental, health & safety committees. Theofwlhg table sets forth the composition of our cottesis.

Nominating and

Audit Compensation Envirowmental, Health  Corporate Governance
Committee Commitiee & Safety Commitice Commitiee
James E. Barlett & ‘
David F. Hoffmeister @ 6
Martin G. MoGuinn (@ a
Paul H. O7Neill ﬁ i
Mark C. Rohr i 6
Daniel S. Sanders - -
Farah M. Walters - a
Johi K. Wulfl

Diavid M. Weidman

6 Chairperson ‘ Mern b m Financial Expert

Audit Committee

The Companys audit committee is comprised of Mr. Hoffmeist€h&irman), Mr. Barlett and Mr. McGuinn, each of winthe
board has affirmatively determined are independéttie Company and its management under the réig®dNYSE and the SEC.
The board has also determined that all membetsechtidit committee are independent and “audit cdteenfinancial experts” as
the term is defined in ltem 407(d)(5) of Regulatf®iK. Each member of the audit committee is alguaficially literate” as that
term is defined by the rules of the NYSE. The aodinmittee held 10 meetings during 2010. The cotepkxt of the Audit
Committee Charter, adopted by the board of direadorOctober 21, 2010, is available from the Coryjsainvestor relations
website atvww.celanese.coomder Corporate Governance.

The audit committee is directly responsible for @ippointment, compensation and oversight of the&kwbthe Company’s
independent auditor. The independent auditors tefi@ctly to the audit committee. The principatposes of the audit committee
are to oversee:

e accounting and reporting practices of the Camypand compliance with legal and regulatory regyugnts regarding such
accounting and reporting practic

« the quality and integrity of the financial statertgeof the Company
* internal control and compliance prograr
+ the independent audif s qualifications and independence; i

« the performance of the independent auditor andCtirapan’s internal audit functior
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Compensation Committee

The Company’s compensation committee is comprisddroWulff (Chairman), Mr. Sanders, and Ms. Wa#teThe board has
determined that all members of the nominating argarate governance committee are independentditian, the board has
determined that all members of the compensatiomuittee are independent under Rule 16b-3 under ¢saries Exchange Act of
1934 and qualify as “non-employee directors” forqmses of Section 162(m) of the Internal RevenuéeCdhe compensation
committee held 9 meetings during 2010. The compésteof the Compensation Committee Charter, adbpyethe board of
directors on October 21, 2010, is available onGbenpany’s investor relations websitenatw.celanese.coomder Corporate
Governance. A description of the compensation cdtesis processes and procedures for determininguéixe compensation is
more fully described in “Compensation Discussiod Amalysis” below.

The principal purposes of the compensation comeéte to:

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

« review and approve the corporate goals anecblbpes relevant to the compensation of the CECOtlamather executive
officers, and to evaluate the CEQO’s and the otkecuetive officers’ performance and compensatioligimt of such
established goals and objectives; .

» oversee the development and implementation of sseme plans for the CEO and the other key execsit

Nominating and Corporate Governance Committee

The Company’s nominating and corporate governanoettee is comprised of Mr. Rohr (Chairman), MiNéill and
Ms. Walters. The board has determined that all nreembf the nominating and corporate governance dteserare independent.
The nominating and corporate governance commitet Bimeetings during 2010. The completed texhefNominating and
Corporate Governance Charter, adopted by the lfatislectors on October 21, 2010, is availablelf@@ompany’s investor
relations website atww.celanese.conmder Corporate Governance. The Nominating and &@ate Governance Committee Cha
provides that the nominating and corporate govera@ommittee may, from time to time, retain legaounting or other
consultants or experts the nominating and corp@avernance committee deems necessary in the pexfae of its duties,
including, in its process of identifying directaardidates.

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

« identify, screen and review individuals qualifto serve as directors and recommend candiflate®mination for election
at the annual meeting of stockholders or to fikittbvacancies

« develop and recommend to the board and overseeimngpitation of the Compa’'s Corporate Governance Guidelin
* oversee evaluations of the board;
« recommend to the board nominees for the commitiedee board

Environmental, Health & Safety Committee

The Company'’s environmental, health & safety corteriis comprised of Mr. O’Neill (Chairman), Mr. RoMr. Sanders and
Mr. Weidman. The environmental, health & safety cuittee assists the board in fulfilling its overdigluties, while Company
management retains responsibility for assuring d@mpe with applicable environmental, health arf@tyadlaws and regulations.
The environmental, health & safety committee hetde®tings during 2010. The complete text of theildmmental, Health &
Safety Committee Charter, adopted by the boardrettrs on November 30, 2010, is available onGbepanys investor relatior
website atvww.celanese.coomder Corporate Governance.
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The principal purposes of the environmental, heldafety committee are to:

» oversee the Compa’s policies and practices concerning environmehtzd/th and safety issue

« review the impact of such policies and pradiof the Company’s corporate social responsiggitpublic relations and
sustainability; ant

» make recommendations to the board regarding thasems

Candidates for the Board

The board of directors and the nominating and aatgogovernance committee consider candidateso@momembership
suggested by the board or nominating and corpgternance committee members, as well as by maregend stockholders.
The Nominating and Corporate Governance Committest€r provides that the nominating and corporatemance committee
may, from time to time, retain legal, accountingtrer consultants or experts the nominating amgazate governance committee
deems necessary in the performance of its dutiekjding, in its process of identifying directomclidates.

Nominee Assessment and Diversity

The nominating and corporate governance commgtagsessment of a proposed director candidaténwlilide a review of th
person’s judgment, experience, independence, utatkeliag of the Company’s business or other relatddstries, and such other
factors as the nominating and corporate governeogenittee considers important, which are expeaeazbhtribute to an effective
board, including the following qualities:

 leadership experience in business or administratitivities
 specialized expertise in the chemical indu

« breadth of knowledge about issues affecting the @om

« ability to contribute special competencies to bativities
» personal integrit

« loyalty to the company and concern for itscass and welfare and willingness to apply soundpeddent business
judgment

« awareness of a direc’s vital part in the Compa’s good corporate citizenship and corporate in
 time available for meetings and consultation on Gany matter:

 willingness to assume fiduciary responsibilit

« be intelligent, thoughtful and analytic

» possess knowledge about compensation and humaireesgractice

» be free of actual or potential conflicts of intetr

* have experience serving on boards of public congs

 be familiar with regulatory and governance mat

Although the Company does not have a formal paicyoard diversity, when considering board canéglahe nominating
and corporate governance committee strives to eefiéalance of knowledge, experience and perseestich that the Company’s
board reflects a diversity of backgrounds and erpees.
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Nominee Recommendatior

The nominating and corporate governance commitiéeansider recommendations for director nomineesie by
stockholders. Stockholder recommendations shoukkbéto:

Celanese Corporation

Board of Directors

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

Attn: Corporate Secretary

Generally, recommended candidates are considetbd §itst or second board meeting prior to theumhmeeting. No
candidates were recommended by stockholders dagmg.

The nominating and corporate governance commitiesiders individuals recommended by stockholdethérsame manner
and to the same extent as it considers directoiimers identified by other means. The Chairman efbminating and corporate
governance committee will make exploratory contadth those nominees whose skills, experiencedijfquadions and personal
attributes satisfy those that the nominating anmpa@te governance committee has identified amdabér a nominee to possess,
as described above. Then, an opportunity will bareyed for the members of the nominating and catpayovernance committee
as many members as can do so to meet the poteatiahees. The nominating and corporate governamecenittee will then select
a nominee to recommend to the board of directarsdaosideration and appointment. Board membersiaggzbin this manner will
serve, absent unusual circumstances, until theatieh by our stockholders at the next annual mgetdf stockholders. The board
and the nominating and corporate governance coeertiiave not received director nominations fromstogkholders outside the
board or the nominating and corporate governanoewtee.

Stockholder Communications with the Board

The board of directors has adopted the followirgcpdure in accordance with the requirements oSt&€ for stockholders to
communicate with the board and its members. Stddken® and other parties interested in communicatirectly with the non-
management directors as a group or the board mayp 8§ sending their 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 @ogpe Secretary will be delivered to one or moreniners of the board as
appropriate, as determined by the Corporate Segrédatwithstanding the foregoing, the Corporater8tary will maintain for the
benefit of the board for a period of two yearsdaling the receipt of any communication, a recordlb§tockholder
communications received in compliance with thisgol

Members of the board may review this record oflgtotder communications upon their request to thep@ate Secretary. In
addition, the receipt of any accounting, interralteols or audit-related complaints or concern beéldirected to the Chairman of
the audit committee.
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BOARD COMMITTEE REPORTS

Audit Committee Report

The audit committee of the board of directors asdre board in fulfilling its oversight responditiés with respect to the
external reporting process and the adequacy dftmpany’s internal controls. Specific responsilgititof the audit committee are
set forth in the Audit Committee Charter.

Company management is responsible for the Compamtgmal controls and the financial reporting @s& The independent
registered public accounting firm KPMG LLP is respible for performing an independent audit of tlenpany’s consolidated
financial statements and issuing an opinion orcthdormity of those audited financial statementshwjenerally accepted
accounting principles in the United States of Ar@riThe audit committee monitors the Company’srioia reporting process and
reports to the board of directors on its findings.

The audit committee reviewed and discussed with o management and KPMG LLP the audited finarste&bments
contained in the Company’s Annual Report on ForrKIor the year ended December 31, 2010. The aaditmittee also
discussed with KPMG LLP the matters required taliseussed by the Statement on Auditing Standard§NaCommunication
with Audit Committees, as amended (AICPA, Profasali®&tandards, Vol. 1, AU Section 380), as adoptethe Public Company
Accounting Oversight Board in Rule 3200T. The agdinmittee has received from KPMG LLP the writtésctbsures and the
letter required by the applicable requirementefRublic Company Accounting Oversight Board reiarthe independent
accountant’s communications with the audit comraittencerning independence, and has discussed WRXRGLLP its
independence.

The audit committee has also considered whethgoriingsion to the Company by KPMG LLP of limitedmaudit services is
compatible with maintaining the independence of KPM_P. The audit committee has satisfied itselfaathe independence of
KPMG LLP.

Based on the audit committee’s review and discussitescribed above, the audit committee recommetadse board of
directors that the audited consolidated finanditesnents be included in the Company’s Annual Repoform 10-K for the year
ended December 31, 2010. This report was subnbite¢tle audit committee,

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

The audit committee report does not constitutecimlg material, and shall not be deemed to belfide incorporated by
reference into any other filing under the Secusitheect of 1933, or the Securities Exchange Act 818xcept to the extent that the
Company specifically incorporates the audit comemsitteport by reference therein.

Compensation Committee Report

The compensation committee has reviewed and disdube Compensation Discussion and Analysis coedaiim this Proxy
Statement with management and the compensation itteei® independent compensation consultant and, baseditgreview an
discussion, the compensation committee recommetodide board of directors that the CompensatioriBision and Analysis be
included in the Company’s Annual Report on FormKLfbr the fiscal year ended December 31, 2010 argdRtioxy Statement. Tt
report was submitted by the compensation committee,

John K. Wulff, Chairman
Daniel S. Sanders
Farah M. Walters

The compensation committee report does not cotessuliciting material, and shall not be deemedeédiled or incorporated
by reference into any other filing under the SetoesiAct of 1933, or the Securities Exchange A&98#, except to the extent that
the Company specifically incorporates the compeosatommittee report by reference therein.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary

During 2010, we continued to progress towards béegm premier chemical company. Our progress wiagiiby our
relentless focus on our value creation levers ofygaphic growth, innovation, productivity, and golio enhancements. Our
effective execution of these levers resulted iargjrresults in net sales and Operating EBITDA.*Hpmlly, in 2010 our net sales
increased 16.5% to $5.9 billion and our OperatiB§TDA increased 31% to $1.1 billion. Earnings fraontinuing operations
before taxes increased 114% to $538 million, ariccamings were $377 million in 2010 compared t88#hillion in 2009. Our
2009 net earnings included a net release of taxatiah allowances of $314 million. In addition, weproved our safety
performance over 2009. Our strong operational arahtial performance resulted in a 29% total refarrstockholders in 2010,
based on a closing price as of December 31, 2082 bfl7 per share.

We closely monitor our performance in relationhie performance of those companies included in ear groups, as
described later in this Compensation Discussionfmalysis (“CD&A”). Although we target compensatitmbe at the median of
our executive benchmarking peer group, whetherayequt at, above or below the targeted amount dipen internal performan
metrics and overall company performance relativeuopeers. This compensation structure is comgistgh our philosophy of
performance-based pay that also enables us tatadind retain the top talent in the industry.

2010 Pay Decisions and Plan Design Changes

In light of new roles and responsibilities, thré@or named executive officers received base peseases and / or adjustme
to their annual performance bonus award targelsng-term equity incentive award targets in 2018s®pay and target pay for all
other named executive officers remained consistéhtprevious years.

The annual performance bonus plan design remaineltlinged from last year and continues to measuferpgnce relative
to Operating EBITDA, working capital and environrtenhealth and safety (“EHS”) metrics and the vidlial performance of the
executive officer. As a result of our strong 20Edfprmance described above, our annual performiboees plan paid at 108.8% of
target for corporate-level participants, includthg named executive officers.

Our long-term incentive program was redesigneditthér align our executives with long-term stocktesk’ interests and the
business strategy of our Company. Although we ooetil to grant time- and performance-vesting resttistock units (“‘RSUs”),
except for our chief executive officer who did meteive time-vesting RSUs in 2010, stock optioneeveelded to our named
executive officers’ equity mix. A mandatory holdjtérement of a portion of vested restricted stogitsuand net shares received
from the exercise of stock options was introduecegd10 (discussed further on page 45). The holdirespent for RSUs is seven
years from the date of grant of the award (fouryedter the last vesting date). The hold requirgnfar shares acquired upon
exercise of stock options after covering the exsergrice, taxes and any transaction costs is caefy@n the date of exercise.

A thorough review of compensation related risks s@mpleted in 2010. As described later in “ExecitBompensation —
Risk Assessment of Compensation Practices”, nonabtalverse risk was found in any of our executivéroad-based
compensation programs. This assessment did lethé amendment of our Insider Trading Policy to jisialihe hedging of
Company stock by directors and employees.

* Operating EBITDA is a non-GAAP financial measui@ee Exhibit A to this Proxy Statement for additionalfarmatior
concerning this measure and a reconciliation &f tieasure to net earnings, the most comparableGASP financial measure.
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Highlights of Pay Programs

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

stock ownership guidelines to ensure executivestaiai a meaningful ownership level in our stc
hold requirements on stc-based awards that focus executives on the I-term effect of decisic-making;

an executive compensation recoupment policydlawback”) for all long-term cash and stock-basavards if non-
compete, na-solicitation or other covenants are breact

equity granting guidelines that ensure no mper timing of granting stock awards in connectioth the release of material
nor-public information;

no employment agreements; ¢
an insider trading policy that prohibits the hedpaf risk on our stock by directors and employ:

In addition to maintaining good corporate govermanee have designed our annual performance boansapid long-term
incentive program to be aligned with best practibas mitigate against excessive risk. This inctuttes following:

multiple performance metrics are used in oagtterm incentive program to help ensure a balahedsolute and relative
performance metric:

a funding threshold of Company operating penance must be met or exceeded before any incentiath annual
performance bonus and Ic-term, will be paid

negative discretion by our compensation committele applied to all plan
payment opportunities for both the annual perforoeamonus plan and the Ic-term incentive program are capp

the plan oversight and approval of both theiglteand payout of all annual performance bonusdsyas well as each grant
of lonc-term incentive compensation, by the compensatiomneittee;

periodic assessment of the annual performhooes and long-term incentive plans by managenmhtlse compensation
committed s independent compensation consultant;

incentive targets that are analyzed and benchma

We strongly believe that our executive officersimensation should be driven by performance. T@gtent that we do not
achieve our annual or long-term performance targets) executive offices’individual performance does not meet expectatiowm
compensation program is designed to reduce the minodtotal compensation received by such executffieer.

The CD&A provides an overview of our compensatioogtams and explains how pay is determined forGE® and the oth
executive officers named in the Summary Compensatable on page 48 (collectively, our “named exieeudfficers”). Our name:
executive officers for 2010 were:

David N. Weidmar Chairman and Chief Executive Offic

Steven M. Steril Senior Vice President and Chief Financial Offi
Douglas M. Madde! Chief Operating Office

James S. Alde Senior Vice President, Operations and Techr
Jacquelyn H. Wol Senior Vice President, Human Resour
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Oversight of the Executive Compensation Process

The compensation committee is responsible for éskabg compensation policies and programs thatansistent with our
business strategy and aligned with our stockholdeterests. Specifically, the compensation comeeitis responsible for:

« reviewing and approving the corporate goats$ @lsjectives relevant to the compensation of th©@&d other executive
officers;

« evaluating the performance and compensaticthed€CEO and other executive officers in lightludit established goals and
objectives;

 reviewing and approving both target and actuallpagls of our executive officer
 reviewing and approving incentive and eg-based compensation plans and all grants of awaudisrsuch plans; ar
» overseeing the development and implementation afession plans for the CEO and the other key eesu

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

The Role of the Compensation Consultant in Making Bcisions

The compensation committee has retained FrederiCak Co., Inc. (“FW Cook”) as its independent @lgscompensation
consultant to advise it in connection with execeitbtompensation matters. Beginning in mid-2010,asgmtatives of FW Cook
regularly attended compensation committee meetisgequested by its chair, Mr. Wulff, and repodedctly and exclusively to
the compensation committee on matters relating@topensation for the named executive officers. Qu#fA10, the compensation
committee requested that FW Cook:

» analyze and benchmark incentive targ
* review and provide guidance on compensation plaigde
« review the composition of our peer group and recemammodifications

« conduct an analysis of compensation for omnedexecutive officers and certain other seniocetiees, and assess how
target and actual compensation aligned with ouopbphy and objectives; at

» provide market data, historical compensatidarmation, internal equity comparisons, competitpractice information and
recommendations regarding appropriate peer gragospensation trends and compensation stra

During fiscal year 2010, FW Cook provided to ther@any only services approved by the compensatiomutiee.

Prior to April 2010, the compensation committeedultercer LLC in the same capacity as described ebidercer LLC also
did not provide any material services to the Corngpamour senior management other than those prdvideonnection with its
engagement by the compensation committee.

The Role of Management in Making Decisions

The compensation committee regularly meets withdE©® and the senior vice president, human resotoceseive reports
and recommendations regarding the compensationradx@cutive officers other than the CEO. In pattc, the CEO submits
recommendations, as appropriate, to the compensatimmittee on the base salary, target annual ppeaioce bonus award levels,
and target levels of incentive and equity-basedpmmation to be offered to each executive offiBecommendations are
developed in consultation with the senior vice glest, human resources and the compensation cansalid accompanied by
market data prepared by the compensation comnsttegisultant. In addition, the CEO makes recommténtiato the
compensation committee on the individual perforneamodifiers used to determine each executive officectual payout under the
annual
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performance bonus award, as further described amff@znsation Discussion and Analysis — Performargsessments and
Individual Compensation Decisions.” Although themensation committee considers the CEQO’s recomntiemgathe final
decisions regarding base salary, bonus and equigts and individual performance modifiers are enaglthe compensation
committee. The CEO does not make any recommendsdtiiotihe compensation committee regarding his awnpensation.

Compensation Philosophy and Elements of Pay

Compensation PhilosophyOur focus as a company is to deliver continuediegs growth and superior value creation for
stockholders. To that end, we have adopted a “pepérformancetompensation program that is designed to rewardugxes for
superior company and individual performance throaghards of variable and long-term incentives. A&t $ame time, these
programs are intended to be sufficiently compaetitivth our peer companies so as to also attractetad highly qualified
personnel. We believe that our current compensatiogram is both attractive to our executives dighad with the best interests
of our stockholders.

Compensation ObjectivesThe objectives of our compensation programs@apdvide pay that is competitive, performance-
based, aligned with the interest of our stockha@dand focused on attracting, rewarding and retgitalent as described below:

« Competitive— pay should be set at a level that is competitiveur peers for which we compete for talent, igiedple
among our executive officers, and recognizes tltoavkedge, skills and attributes of our executiveoeffs;

» Performanc-based— pay should reward individual, business unit amin@any performance when pre-established short-
and lon¢-term goals are met or exceeded and provide forezpreices when such targets are not

 Aligned with Stockholder— incentives should encourage l--term increases in stockholder value;

» Focused on Taler— pay should be designed to attract, motivate aradrré®y executives
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Elements of CompensatioriThe table below summarizes the current elemedrdsrocompensation programs and how each
element supports the Company’s compensation obgecti

Base Salary ¢ Fixed level of compensatic X X
« Determined within a competitive range
established through independent anal
Annual « Performance-based cash incentive X X X X
Performance opportunity
Bonus Award ¢ Plan measures include Operating EBITDA,
working capital, and EHS metrics and
individual performanc:
Stock Options e Variable pay based on increases in our stock X X X X
price over time
Performance- ¢ Long-term performance plan (three-year X X X X
vesting performance perioc
Restricted Stock ¢ Plan measures include Operating EBITDA
Units (PRSUs) and Total Stockholder Return relative to the
Company’s Long-term performance plan
peer groug
Time-vesting ¢ Awards of RSUs that vest over time X X X
Restricted Stock (minimum three-year vesting)
Units (RSUs)
Retirement Plans ¢ Celanese Americas Retirement Savings | X X
e Celanese Americas Retirement Pension
Severance ¢ Change in Control Agreeme X X X
Arrangements « Executive Severance Benefits P

Setting Total Compensation

Our compensation-setting process consists of ésititiy overall target total compensation for eackcetive officer and then
allocating that compensation among base salaryamerformance bonus awards, and long-term ineeiativards. While no
specific formula is used to determine the allocatietween cash and equity-based compensation, alfogating these
compensation elements, we utilize a compensatiarmmoie heavily weighted towards variable and loagrtincentive
compensation. The compensation committee belidagtie CEO’s compensation should be the most lyeaeighted towards
variable and long-term incentive awards and, adnghg, 100% of his 2010 equity award (which accaahtor 67% of his 2010
total targeted compensation) was allocated to pmdace-vesting RSUs (75%) and stock options (25%).

To establish the appropriate target level of corspgan for the CEO and each executive officer, eachpensation element is
reviewed by the compensation committee against eatkta for our peer group provided by the compe@nsaommittee’s
independent compensation consultant. Since a rafifrthe total compensation of our executive @fiis performancbased anc
therefore, “at risk”, actual compensation is deieed by
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Company and individual performance against prebéisteed objectives. If we achieve our annual penfamce targets, as approved
by the board, and an executive officer meets indial performance objectives, the compensation cdiee’s philosophy is to targ
his or her compensation at or near the 50th pealeeitthe peer group for total annual cash comptos (base salary plus annual
performance bonus award) and total annual compgengabtal cash plus long-term incentive awards) tfie extent that we exceed
our annual performance targets and an executiveeofignificantly exceeds individual performandgestives, our compensation
program is designed to reward such executive affiggpaying total compensation in the top quaxifi¢he peer group. To the ext
that we do not achieve our annual performance tsui@ean executive officer’s individual performardmes not meet expectations,
our compensation program is designed to reducarti@int of total compensation received by such ekecofficer.

Setting compensation targets based on comparatketndata is intended to ensure that our compensatactices are
competitive in terms of attracting, rewarding aathining executives. In addition, because a namedutive officer’s target
compensation is set by reference to persons witfasi duties at companies in our peer group, thregensation committee does |
establish any fixed relationship between the corapgon of the CEO and that of any other named ekexafficer. Internal pay
equity among the other named executive officeedss considered when setting compensation targhtslevel of responsibility,
scope of role and impact to the organization drtakén into consideration.

Our Compensation Peer Group

As noted above, the compensation committee’s inutdgr® compensation consultant provided an anabjsiempensation
data and practices from a select group of peer eoip in the chemical industry. The compensationroittee, with the assistance
of the consultant, identified the companies torfmuided in our peer group based primarily on ingusharket capitalization and
annual revenue. In some cases the compensationittemalso considered other criteria such as timeten of employees at a
potential peer company, the complexity of a potdmteer company’s business, and whether the raleesponsibilities of a
potential peer company’s executive officers wenagarable to those of our executive officers.

The peer group that was used in 2010 varied slidhdim the one used in 2009 as a result of theiaitgun or bankruptcy of
companies in the peer group and the addition afratbmpanies to take the place of those acquir@tsotvent companies.

In determining total compensation for 2010, the pensation committee and its independent compemsatiosultant noted
that our market capitalization and annual reveneaeewignificantly larger than the majority of thengpanies in our peer group and
adjusted both the overall compensation level arcth element of compensation to reflect the compjeaditd sophistication of our
business. In some cases this resulted in compendatit was above the median of the peer group.

As a result of the independent compensation caarststrecommendations, in late 2010, the compensatiomttee reviewe
and adjusted the composition of the peer grou2@drl in order to include companies that were mtogety similar in market
capitalization, revenue and complexitidee(— companies with at least 30% of revenue from fpreiources).
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The 2010 and 2011 peer groups are as follows:

2010 Peer Companie

Airgas Inc.()

Albemarle Corp.
Ashland Inc.

Cabot Corp®

Cytec Industries Inc
Eastman Chemical Cc
FMC Corp.

Huntsman Corp
Lubrizol Corp.

10. NALCO Holding Co.
11.  PPG Industries Inc

12. Rockwood Holdings Inc
13.  RPM International Inc.
14.  Westlake Chemical Cor(@
15.  W.R. Grace & Co®

©CONoGOArWDE

@) Removed for 2011
@ Added for 2011

©CNoOrLWNE

2011 Peer Companie

Air Products & Chemicals, In(®
Albemarle Inc.

Ashland Inc.

Cytec Industries Inc
Eastman Chemical C
Ecolab Inc@

FMC Corp.

Huntsman Corg
Lubrizol Corp.
Monsanto Compan(?)
NALCO Holding Co.
PPG Industries Inc
Praxair Inc(®
Rockwood Holdings Inc
RPM International Inc
Valspar Corporatio(®

Although the compensation committee strives t@getutive compensation at levels that are competitith the companies
in the peer group, it does not rigidly adhere fragticular target in determining executive compénsaAny executive officer's
total compensation may vary from the targets duaat@mus other factors, including exceptionallyosyg or weak Company or
business unit performance over the prior year antiqularly strong or weak individual performanceeothe prior year. The
compensation committee also takes into accountiaddl individual factors when establishing totakeutive compensation levels,
including an executive’s position within the Compalevel of experience, tenure and need for redenti

Base Salary

Our CEO and the other executive officers are camsid “at-will” employees. As such, the compensatiommittee annually
reviews and approves the base salaries for the &fl®ach of the other executive officers. In makirdgtermination of the
appropriate level of an executive officer's badaryathe compensation committee considers a numidctors, including (i) the
scope, complexity, and financial or business impéthe executive’s position, (ii) the executivéesel of expertise, experience and
individual performance, (iii) how the executive'ade salary compares to that of the Company’s etkezutives, and (iv) how the
executive’s base salary compares to the base s#lamnilarly-situated executives at companiesun jpeer group. As further
discussed above in “Setting Total Compensation”aftyy given executive, we generally target the eredif base salaries paid to
similarly-situated executives at companies in cegrpgroup. However, as a result of the factors ioeet above, base salaries may

actually be set higher or lower than the medianméqgpropriate.

Annual Performance Bonus Awards

Plan Summary. A target annual performance bonus award, expiesse percentage of annual base salary, is seaébr
executive officer based upon the market data feohher position and his or her level within tligamization. Target bonus
percentages for each named executive officer anersin the chart below. The actual annual perforrearonus award that an
executive officer receives can range from 0% — 4@3%tis or her target annual performance bonus @wased upon: (i) our
achievement of certain business, financial andggierformance targets and (ii) the achievemertheyexecutive officer of
personal objectives established for him or hehatieginning of the year. An individual performamoedifier for each executive

officer (other than the CEO)
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is recommended to the compensation committee bC&® after the end of the fiscal year, based om$sessment of the
satisfactory completion of the various individubjextives. The formula for determining the actuayqut for each executive officer
is as follows:

Target Bonus fimes  Business Resulis fimes  Individual Resulis eguals

Business Individual

X Performance x Performance
: Modifier : Maodifier
(0 — 200%) (10— 200%)

Eligible earnings is defined as base pay thatrisezhfor the year. This amount is reflective of @ay adjustments that might
have been made throughout the year.

Company Goals and ObjectivesThe annual performance bonus awards for 2016ased upon our achievement of
incremental levels of Operating EBITDA, two workingpital components (Accounts Receivable (“A/R'In¥entory; and
Accounts Payable (“A/P”)), and environmental, healhd safety goals. The compensation committeetaddpese performance
metrics because it believes that they are the hdigators of our financial and operational suceesskey drivers of long-term
stockholder value. Within each of these performanegric areas, there are three incremental perfioceéevels, which are referred
to internally as threshold, target and stretchaNpual performance bonus will be paid unless wet mreexceed the threshold level
of Operating EBITDA. The target level for all mesiis set at amounts that reflect our internalfidential business plan at the tir
the awards are established. These goals are ggneithin the ranges we have publicly disclosedtfue performance period and,
accordingly, require a high level of performancerothe period to be achieved. Threshold and stietas are set as a percentage
of target and designed to keep executives motivieaighout the year (threshold) as well as reviaréxceptional performance
(stretch).

For 2010, the target annual performance bonus anard the measurement level for each of the naxemligve officers wer
as follows:

David N. Weidmar 10C%

Steven M. Steril 80% 65% Operating EBITD#

Douglas M. Madde! 90% 25% Working Capita 100% Total Compan
James S. Alde 80% 10% EHS

Jacquelyn H. Wol 70%
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The 2010 threshold, target and stretch performéness, as well as the actual performance levetspdir performance
measures were:

2010

Actual Threshold Target Stretch
Operating EBITDA®) ($Millions) $1,12: $ 88:  $1,10¢ $1,32¢
Working Capital (A/R + Inventory(@ 23.2% 24.1% 23.1% 22.1%
Working Capital (A/P)@ 10.€% 10.2% 11.2% 12.2%
EHS (OIR)®) 0.1 0.2¢ 0.22 0.1€
EHS (LTIR)® 0.0t 0.0¢ 0.0€ 0.04
EHS (Contractor OIR®) 0.4¢ 0.5¢ 0.54 0.5C

@) For purposes of calculating annual performance banvards, Operating EBITDA is defined as net egsius loss (earnings) from discontinued operati
interest expense, taxes and depreciation and aatiot, and further adjusted for other chargesathdr adjustment:

For purposes of calculating annual performance bavards, the working capital components are defase(a) (1) thir-party accounts receivable pl

(2) inventory divided by (3) net sales, and (bydkparty accounts payable divided by net sales.tdbke reflects the full year average of the qubrtargets of
these components. Inventory effects associatedtiviliKelsterbach, Germany relocation have beerudrd from the working capital performance targets a
actual results

For purposes of calculating annual performance bavards, EHS includes our Occupation Safety & tHeatiministration (“OSHA”) Incident Rate (“OIR,”
which is defined as the ratio of OSHA recordabjearies per 200,000 employee work hours) and out I@se Injuries Rate (“LTIR,” which is defined dset
ratio of lost time injuries per 200,000 employeerkvibours) and Contractor Incident Rate (“Contra€R,” which is defined as the ratio of OSHA recaite
injuries per 200,000 contractor work houl

@

@

The targets are based on the operating budget\sgplry the compensation committee, as adjusted fimmto time for
acquisitions and divestitures. In 2010, the comagois committee approved adjustments for acquisstand a change in method of
accounting for one of the Company’s investments.

For 2010, the business performance modifier foheddhe named executive officers was 108.8%.

Individual Goals and Objectives.The compensation committee believes that indaligherformance goals are appropriate
instruments for measuring individual contributidasstrategic corporate initiatives. Each named etree officer eligible for an
annual performance bonus award had individual pexdace goals within the following framework.

» Turnover rates » Productivity  Innovation and marketing

¢ Success rates of newly hired, « Growth » Leadership engagement
promoted or transferred executives
e Innovation « Leading the strategic, operational and
people agendas of the organizal

An executive’s behaviors and results in relatiohitoor her individual goals are measured througkxdensive appraisal
process using a 9-box methodology which reflectabimrs and effectiveness in nine possible comlmnat Each executive is
assigned an individual performance modifier basethe CEO’s assessment of the executive’s achieneafiehose goals. The
compensation committee reviews and approves théfierscdrecommended by the CEO. The compensatiomutiee determines
the individual performance modifier assigned to@O in executive session. The bonus award isipditarch of the year
following the performance period.

The rationale for each named executive officertviidual performance modifier (including the acteevent of such executive
officer’s personal goals) is described in greatail below in “Performance Assessment and Indi@idfompensation Decisions.”
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Long-Term Incentive Compensation

In furtherance of our long-term compensation sgrateve seek to offer a compensation mix that presidppropriate
incentives to meet our objectives of providing cetitive pay packages for talented executives, delig compensation that is
performance-based, and aligning managermsentérests with those of stockholders. In 2008cidtolders approved the 2009 Glo
Incentive Plan (the “2009 GIP”) pursuant to whibke Company may grant stock options, stock appieniaights, restricted stock,
time-vesting and performance-vesting restrictedistonits and incentive cash bonuses.

As described above in the “Elements of Compensatabie, long-term incentives in the form of equityards support our
compensation objectives and are consistent wittowerall strategy to attract, motivate, reward eetdin top performers. For 2010,
the compensation committee approved a Long-termniive Plan (the “2010 LTIP”) under the 2009 GlBrguant to which awards
of stock options and time-vesting and performavesting RSUs were made to our executive officeng dllocation of these awa
was designed to be heavily weighted towards pediooa with 100% of the CEO’s and 75% of the othenedexecutive officers’
equity awarded as performance-vesting RSUs and sfattons. The compensation committee believesttiigtallocation provides
an appropriate balance of risk / reward and retardf the executive officer and also appropriatapsiders the relative dilutive
effect of each type of award to our stockholdesse®l on our long-term approach to stock owners¥eplso implemented a
mandatory hold requirement on these long-term itiees that better aligns with business strategylang-term stockholders as
described in further detail below in “Hold Requiremt for Equity Awards.” The long-term incentive n@rd information regarding
hold percentages are shown below:

CEO 25% 0% 75% 7%
Other NEOs 25% 25% 50% 45%

Stock Options. Stock options have a seven-year term and araegravith an exercise price equal to the averagheohigh
and low stock price on the date of grant on Octdh@010. They will only have value to employeeshi® extent that the price of
our stock is higher than the exercise price ofaggons. The vesting schedule for our stock optieteted to the 2010 annual grant
is 25% of the award each year for four years. Shacguired on the exercise of stock options afieexng the exercise price, taxes
and any transaction costs must be held for onefg#lawing exercise.

Time-vesting RSUs. Time-vesting RSUs facilitate stock ownership allvest 30%, 30%, and 40% over three years from
our 2010 annual grant date of October 1st. On easting date, a percentage of the vested sharesbmield for an aggregate of
seven years from the date of grant.

Performance-vesting RSUs Performance-vesting RSUs granted on Decembed1l) also facilitate stock ownership and will
vest on October 1, 2013 based upon the Compankis\ament of target levels of Operating EBITDA digrihe 2011 and 2012
fiscal years and the change in the price of the @omStock, including dividends (as if reinvesté@otal Stockholder Return” or
“TSR") as compared to peer companies during thgdrom October 1, 2010 through September 28, 28&8ording to the
schedule below. A portion of the shares that areezhand vested at the end of the performancewiibbe required to be held f
four additional years, or seven years from the datgant.

Relative TSR
Below Thresholc Target Stretch
Operating EBITDA Below Thresholc 0% 0% 0%
Target 50% 10C% 15C%
Stretch 75% 150% 225%

For purposes of measuring relative Total StockhoRieturn for the 2010 performance-vesting RSUscthrapensation
committee determined that a broader peer groupdQve Jones U.S. Chemicals Index) than the one fagembmparison of overall
compensation was appropriate. The compensation diteers key considerations
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in making this decision included (i) the potentigdher volatility of results produced by a smafbeer group in a plan of this type,
(ii) the desire to establish a peer group thatasaraccessible to investors, and (iii) the benefitselecting a peer group that will be
“self-adjusting” and updated by an independentitpirty from year to year. The following 32 compancurrently constitute this

peer group:
A. Schulman Inc. Huntsman Corg

Air Products & Chemicals Inc International Flavors & Fragrances i
Airgas Inc. Lubrizol Corp.

Albemarle Corp. Minerals Technologies In

Ashland Inc. Mosaic Co.

Avery Dennison Corp NewMarket Corporatiol

Cabot Corp. Olin Corp.

Calgon Carbon Corp OM Group Inc.

CF Industries Holdings Inc PPG Industries Inc

Cytec Industries Inc Praxair Inc.

Dow Chemical Co. Rockwood Holdings Inc

E. |. DuPont de Nemours & C¢ RPM International Inc

Eastman Chemical Cc Sensient Technologies Col

Ecolab Inc. Sigme-Aldrich Corp.

FMC Corp. Solutia, Inc.

H. B. Fuller Co. W. R. Grace & Co

Other Compensation Elements

Consistent with providing a total pay program tisegufficiently competitive with our peer compangsas to attract and ret:
highly qualified personnel, our executive officeeseive or have access to the following benefits.hdlieve all of these plans have
proven useful and, in many cases, necessary faritieég and retention purposes.

Health and Welfare. The health, dental and insurance benefits focetkees are comparable with those provided by ear p
companies and are generally the same benefitsahl@ilo our other employees. In addition, we mairga executive annual
physical program that allows our executive officersnonitor and assess their overall health orgalee basis. We believe that this
program further mitigates risk to the Company byviting information necessary for successful susioesplanning.

Celanese Americas Retirement Pension Plaill of our named executive officers participatetihe same tax-qualified
retirement plan, the Celanese Americas RetiremensiBn Plan, or CARPP, but because of differemt diattes, their participation
formulas differ. This plan covers substantiallyalour U.S. employee&ee2010 Pension Benefits Table” for details.

Celanese Americas Retirement Savings PlaAll of our named executive officers are eligildeparticipate in the Celanese
Americas Retirement Savings Plan, or CARSP, a teatiied, defined contribution plan (401(k)) sporesh by Celanese Americas
LLC, one of our wholly owned subsidiaries. Thisrptzovers substantially all of our U.S. employegse“Supplemental Perquisites
and All Other Compensation Table” for details.

2008 Deferred Compensation Planin December 2007, we adopted a deferred compengatan which provides certain of
our senior employees the opportunity to defer diguoiof their compensation in exchange for a fufpegment amount equal to th
deferrals as adjusted based upon the market-peafarenof specified measurement funds selected byatiEipant.See€‘2010 Non-
Qualified Deferred Compensation Table” for details.

Severance Policy.In order to have a competitive benefit that abdar consistent administration without negotiatiarf
special payments, we implemented an Executive &agerBenefits Plan that applies to our named ekecafficers (excluding the
CEO) as well as other company executives. Aftéroadugh market review and
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internal analysis, the compensation committee aggat@ severance plan in 2010 that provides, upemtroluntary termination
without cause of an executive, for the payment)adrie year's base salary, (ii) one year’'s anneaiggmance bonus award (based
upon target Company performance and a 1.0 indivichaalifier), and (iii) a pro rata portion of theraral performance bonus award
for the year in which the termination occurs (baspdn actual Company performance and an 1.0 ing@tichodifier).See

“Potential Payments Upon Termination or Change dntI” for details. This benefit is not availaliteour CEO. Any separation
pay or benefit for the CEO must be approved byctitapensation committee after a thorough reviewaradysis of the CEQ'terrr
of employment, past accomplishments, reasons fmraéon and competitive market practice.

Change in Control Agreements.We have change in control agreements with allusfexecutive officers. The change in
control agreements provide for a payment to be natlee named executive officers following a teration of employment by the
Company without “cause” or by the officer with “gbeeason” within 2 years following a “change in troif (as each term is
defined in the change in control agreements) doviohg the first public announcement of a potentiahnge in control transaction,
provided certain conditions are satisfied. Eacnglean control agreement has a two-year term thatiiomatically renewed for
successive two-year terms unless 90 days’ noticmofrenewal is given by either party to the agreimin certain circumstances,
certain executives are eligible for a tax reimboreet paymentSee‘Potential Payments Upon Termination or Changeonté!”
for details.

In approving the change in control agreementsctimpensation committee considered the prevalenseaf agreements
among similarly-situated executives at our peergames based on data collected by us. The compemsaimmittee also
determined that the uniform non-compete and noitisolauses contained in such agreements provgigraficant benefit to us.
Specifically, the change in control agreements iibthe executive officer from soliciting custonsesf, or competing against, the
Company for a period of 1 year following the datéesmination if such termination occurs followitige announcement of a change
in control event and 2 years following the datéesmination if such termination occurs after a @& control event.

Perquisites. We review our perquisites program periodicallgtsure it remains market competitive for our exiges and
supportable to our stockholders. We offer a miniozeh perquisite allowance that allows our exeeutificers to use at their
discretion and for the benefits that are most \dlethem. This payment is not grossed up for taxesnot available to our CEO,
Mr. Madden and Mr. Alder, as discussed below inftmnotes to the 2010 Summary Compensation Table.

Performance Assessment and Individual Compensatidecisions

For 2010, the principal elements of compensatioreézh of our named executive officers were balseysannual
performance bonus awards, stock options, and tiesting and performance-vesting restricted stockawards. Each of these
elements of our compensation program was reviewdtécompensation committee and the compensatiommittee assessed e
element in relation to the other elements paidattheexecutive when making compensation decisioms.cbmpensation committee
also assessed each named executive officer’s peafare relative to the goals described above whdimgandividual modifier
decisions for the annual performance bonus award.cbmpensation elements described in the tablew lzee shown as a percent
of our 2010 peer group median developed by FW Cobk.percentage of the median reflected by the-teng incentive awards
shown below is based on the planning value atithe of approval and not the grant date fair vakftected in the 2010 Summary
Compensation Table. Timing differences betweerafiggoval date and grant date along with the acaoogimethodology for
performance-vesting RSUs will cause variances batvilee committee approved value and the grantfdmtealue.

In addition to the compensation discussed beloeh @amed executive officer received certain otleereliits and
compensation described in the 2010 Summary Compenskable.
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David N. Weidmar

For fiscal year 2010, David N. Weidman receivedftilwwing compensation:

Annualized
Base Annual Performance Stock Options Time-Vesting RSU¢ Performance-Vesting RSUs
Salary Bonus Award # (#) (#)

$900,00( $1,371,88! 68,49¢ 0 96,60(

The following table summarizes the deviation frdra peer median of each element of Mr. Weidman’speorsation, the
reasons for such deviation, and the reasons supgddr. Weidman'’s individual performance modifier.

Base Salary 86% The compensation committee believes it is appropfiar Mr. Weidman'’s base
salary to be below the market median because takdompensation should be
most heavily weighted towards variable and longatércentive awards. Mr.
Weidman did not receive an increase to his baseysal 2010

Annual Performance 11&% The compensation committee considered the followaitgpmplishments when
Bonus Award determining the individual performance modifier fdr. Weidman:

» Achieving $1.1 billion of Operating EBITDA ardtal working capital of
12.6%

« Exceeding total productivity and growth andawation targets

« Executing against sustainability objectiveshia areas of safety,
environmental release, energy rates and sociabnssqlity

« Continuing the successful development of thecative officers and extended
leadership team

« Leading the development of premier processeprfaduct commercializatiory,
marketing and innovatio

Long-term Incentive 132% As noted in the base salary section, Mr. Weidméosta compensation packagée
Awards is more heavily weighted towards variable and -term incentive award:
Total Direct Compensatic 12C%
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Steven M. Sterir

For fiscal year 2010, Steven M. Sterin receivedftiiewing compensation:

Annualized
Base Annual Performance Stock Options Time-Vesting RSUs Performance-Vesting RSUs
Salary Bonus Award () (#) (#)

$494,00C $522,79: 13,32( 6,26( 12,52(

The following table summarizes the deviation frdra peer median of each element of Mr. Sterin’s camsption, the reasons
for such deviation, and the reasons supportingSterin’s individual performance modifier.

Base Salary 106% Mr. Sterin’s base salary was increased from $475t606494,000 during the
year in recognition of his increased contributitmshe Company and for market
competitiveness reasons. Mr. Sterin is paid abbeertedian of our peer group
but remains below the median of market surveys tsedlidate our peer grou

1=}

data.
Annual Performance 150% The compensation committee considered the followitgpmplishments when
Bonus Awarc determining the individual performance modifier fdr. Sterin:

» Developing a capital strategy that reducecheafcing risks, future costs and
maintained covenant light structt

« Executing against significant strategic impnments for tax, accounting ang
enterprise risk manageme

« Achieving retention rates for high-potential@oyees and ensuring the
success of the finance leadership te

Long-term Incentive 97% Mr. Sterin’s targeted 2010 long-term incentive advams increased to $700,000
Awards to be competitive at the median level for the preup. T
Total Direct 112%

Compensatiol

As discussed in the prior year's proxy statement, 3ferin received an off-cycle grant of 13,436et#resting RSUs valued at
$400,000 on February 10, 2010 that will vest Juhe2814. This award was made in recognition of $terin’s performance as
Chief Financial Officer and his increasing levere$ponsibility within the Company.
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Douglas M. Madder

For fiscal year 2010, Douglas M. Madden receivedfthlowing compensation:

Annualized
Base Annual Performance Stock Options Time-Vesting RSUs Performance-Vesting RSUs
Salary Bonus Award (#) (#) (#)

$650,00C $929,98: 22,83t 10,73t 21,46¢

The following table summarizes the deviation frdra peer median of each element of Mr. Madden’s esrsgtion, the
reasons for such deviation, and the reasons supgdir. Madden'’s individual performance modifier.

Base Salary 112% Mr. Madden’s base salary is above the median opeer group but remains

below the median of market surveys used to validatepeer group dat
Annual Performance Bonus 18€% The compensation committee considered the followitgpmplishments when
Award determining the individual performance modifier Mr. Madden:

¢ Achieving $1.1 billion of Operating EBITD.

* Exceeding productivity and growth and innovatioryéds

¢ Executing against business level strategioastas determined by the
compensation committe

¢ Achieving retention rates for high-potential@oyees and ensuring the
success of the business leadership te

« Operationalizing premier processes for prodgoechmercialization, marketing
and innovatior

Long-term Incentive Awards 157% In order to remain competitive and ensure long-testantion, Mr. Madden'’s

long-term incentive target is above the medianwfpeer group but remains

below the median of market surveys used to validatepeer group dat

Total Direct 151%
Compensatiol

As discussed in the prior year's proxy statement,Wadden received an off-cycle grant of 16,795tinesting RSUs valued
at $500,000 on February 10, 2010 that will vestébeloer 31, 2013. This award was made in recogniidvir. Madden’s
promotion to chief operating officer and his inced level of responsibility within the Company.
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James S. Alde

For fiscal year 2010, James S. Alder receivedalewing compensation:

Annualized
Base Annual Performance Stock Options Time-Vesting RSUs Performance-Vesting RSUs
Salary Bonus Award () (#) (#)

$465,85C $357,15: 19,03( 8,94t 17,89(

The following table summarizes the deviation frdra peer median of each element of Mr. Alder’s camspéon, the reasons
for such deviation, and the reasons supportingAWter’s individual performance modifier.

Base Salary 107% Mr. Alder’s base salary was increased from $423{608465,850 per the

planned increase set in 2007. Mr. Alder is paidrappately based on his level

of expertise and contributions to the Compe

Annual Performance 117% The compensation committee considered the followaitgpmplishments when

Bonus Awarc determining the individual performance modifier fdr. Alder:

» Exceeding productivity targe

¢ Executing against innovati-based growth plar

* Maintaining the Kelsterbach project on scheduféle adding incremental
capacity and other enhanceme

¢ Achieving retention rates for high-potential@oyees and ensuring the
success of the Operations and Technical leaderships

Long-term Incentive 14% In order to ensure long-term retention, Mr. Alddoesg-term incentive target is
Awards above the median of our peer gro

Total Direct 127%

Compensatiol
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Jacquelyn H. Wolf

Jacquelyn H. Wolf joined the Company in Decembd¥®8s our Senior Vice President, Human Resouraedideal year
2010, Ms. Wolf received the following compensation:

Annualized
Base Annual Performance Stock Options Time-Vesting RSUs Performance-Vesting RSUs
Salary Bonus Award (#) (#) *)

$400,00C $304,86:¢ 8,56¢ 4,02¢ 8,05(

The following table summarizes the deviation frdra peer median of each element of Ms. Wolf's corspgan, the reasons
for such deviation, and the reasons supportingWtf's individual performance modifier.

Base Salary 117% Based on a competitive market positioning for t=sary, Ms. Wolf did not
receive an increase in 201

Annual Performance 162% The compensation committee considered the followaitgpmplishments when

Bonus Awarc determining the individual performance modifier fds. Wolf:

D

« Leading organizational actions to facilitate Buccessful development of th
executive officers and senior leadership team ar@hsure successful
succession plannir

¢ Developing successful strategies for cost sav

¢ Implementing changes to the overall compensatimtegy of the Company
for better stockholder alignme

« Achieving retention rates for hi-potential employee

Long-term Incentive 12€% In order to reward superior performance and enlsung-term retention, Ms.
Awards Wolf’s lon¢-term incentive award was above the median of oar geoup.
Total Direct 13(%

Compensatiol

In addition, in connection with the hiring of Ms.dl¥in December 2009, she received the followindiidnal compensation
during fiscal year 2010:

« $200,000 cash si-on bonus
» 17,500 tim~vesting RSUs (valued at grant date at $569,

7,500 performanc-vesting RSUs (valued at grant date at $292,
30,000 no-qualified stock options (valued at grant date &%800)
» relocation benefits and certain other compensattodescribed in the Summary Compensation T

Each of these equity awards was granted underaf@ &IP. The terms of these awards are set fodlkiealm “Compensation
Philosophy and Elements of Compensation — Long-Tieaeentive Compensation” and below in the 2010 & afi Plan-Based
Awards Table.

Additional Information Regarding Executive Compentan

Following are descriptions of other policies that believe are integral to a stockholder’s undeditanof the Company’s
overall executive compensation program structure.
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Executive Stock Ownership Requirement:

In 2007 the compensation committee adopted a statlership policy for senior management. Ownershituides (i) shares
of our stock held outright, whether individually through beneficial ownership in a trust, (ii) timesting and performance-vesting
RSUs that have not vested (at target), and (idye of our stock or share equivalents held in mg2my-sponsored deferred
compensation or retirement plan. Stock optionsatacaunt towards the executive officer's ownersteiguirements. Failure to meet
stock ownership requirements by the end of year filure to make a meaningful effort to do soymesult in the executive offic
not receiving future base salary increases or g@wiards, and may also make the executive offieaigible for promotion.

The following table sets forth, as of DecemberZ110, the ownership requirement (expressed ascemqage of base salary)
for each of our named executive officers, the datumber of shares owned and resulting ownershipgmtage, and the deadline

compliance:
Current Level of Celanese Stock Ownershij
Ownership Deadline for
Requirement as & Total Compliance with
Multiple of Base Number of As Stock Ownership
Salary Shares % of Base Salary®) Guidelines
Mr. Weidman 60(% 728,2232(3) 3,371% December 201
Mr. Sterin 30C% 60,27 50<% December 201
Mr. Madden 40C% 192,822 1,23¢% December 201
Mr. Alder 40C% 160,244 1,435% December 201
Ms. Wolf 30C% 35,79¢ 374% December 201

@ calculated using the average of the 2010 high awdclosing share prices of $32.¢

(@ After giving effect to the settlement of performariRSUs issued in April 2007 whose performance pegitded on December 31, 20See2010 Optior
Exercises and Stock Vested tat

® Includes 200,000 Performance Units granted Decerhbe2008

As of February 23, 2011, all of the named executiffieers had already achieved the required le¥stack ownership.

Hold Requirement for Equity Awards

Based on our long-term approach to stock ownershipcompensation committee added a hold featutteettong-term equity
awards provided to our executive officers in out@@nnual grants. A hold feature better aligns withlongterm business strate
and the interest of our long-term stockholdersnéted above, this year we awarded stock optiome-tiesting RSUs (except to the
CEO) and performance-vesting RSUs. When each stpoién is exercised, the executive officer mustfolr an additional one
year the net shares received after covering theciseeprice, taxes and any transaction costs. ptimevesting RSUs that becotr
vested on a vesting date, a portion (55%) shaifrimeediately deliverable to the executive officeddhe remaining portion (i.e.,
45%) shall be subject to a hold requirement extandntil the seventh anniversary of the grant dade.any performance-vesting
RSUs that become vested, after adjustment forchi@aement of the performance goals, a portion (2%he CEO and 55% for
the other named executive officers) shall be immedly deliverable to the executive officer and smaining portion (i.e., 75% for
the CEO and 45% for the other named executive@fjcshall be subject to a hold requirement extendntil the seventh
anniversary of the grant date. The shares held thiéeexercise of options and the time- and peréorre-vesting RSUs subject to a
hold requirement shall be deliverable to the exeeudfficers earlier upon the executive officertsath or disability or a change in
control. If during the hold period the executivéia#r's employment is terminated by the Companydause (as defined in the
award agreement) or the executive officer breattesapplicable clawback agreement with the Comptmeyshares and RSUs
subject to the hold requirement shall be forfeded cancelled without consideration.

Executive Compensation Recoupment Policy

In order to further align management's interesthhe interests of stockholders and support gaseighance practices, our
compensation committee adopted a recoupment (alerkas a “clawback”) policy
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applicable to long-term incentive cash awardsyiast stock units, stock options or any other fahequity awarded to an
employee. The policy prohibits the awardee frondigclosing confidential or proprietary informatjqii) competing with us, and
(iii) soliciting or hiring employees, former emplegs or consultants of ours for a period of one f@kwing the termination of the
employee’s employment with us for any reason. tndbent that the awardee violates the provisioriseofecoupment policy, the
awardee will cease vesting and forfeit any rightthe covered awards and will be required to deliweus any amount received
from the long-term incentive cash award or gairized on any stock option exercises or any ottardaction relating to an equity
grant by us.

In addition, pursuant to Section 304 of the SarbaDeley Act of 2002, if we are required to restate financials due to
material noncompliance with any financial reportreguirements as a result of misconduct, the CEDGHO will be required to
reimburse us for any bonus or other incentive-basextjuity-based compensation received during thednths following the first
public issuance of the non-complying document, amg profits realized from the sale of securitieshef Company during those
12 months.

Prohibition on Hedging

Our board has recently amended our Insider TraBoigy to prohibit directors and employees fromefifering into
transactions that have the effect of hedging rédoaiated with owning shares of our Common Stoatuding engaging in short
sales, engaging in transactions in put or callomgtior other derivative securities, or engaginarin other forms of hedging
transactions relative to our Common Stock, suato#lars or forward sale contracts, and (ii) puréhg®ur shares on margin.

Tally Sheets

From time-to-time, the compensation committee ngsia summary report, or “tally sheet,” preparedridy Cook or
management for each named executive officer. Tihggse of a tally sheet is to show the total dolue of the executive’s annual
compensation. This includes the executive’s balsgysannual performance bonus award, equity-basetpensation, perquisites,
pension benefit accruals, and other compensatioa tdlly sheet also shows holdings of our stockemdvalents, and accumulated
value and unrealized gains under prior equity-basedpensation awards. In addition, the tally skbetvs amounts payable to the
named executive officer upon termination of theceiwe’s employment under various circumstancedyiling retirement or a
change in control. The compensation committee talyssheets to estimate the total annual compé@nrsaf the named executive
officers, and to provide perspective on the vakmuaulated by the named executive officers fromammpensation programs and
the potential payouts to them under a range ofitetion scenarios.

Employment Agreements

The compensation committee has determined thanibt in our best interest to enter into employnagmeements with the
CEO or any other executive officer of the Compatigwever, we have entered into offer letters withaia of the executive
officers from time to time, including Ms. Wolf, #te time of her hiring. These offer letters gerlgrabntain provisions outlining tk
executive’s base salary, bonus, sign-on equitytgrand, in some cases, severance provisions. Bifesdetters do not create an
expectation of employment and all of our executiffecers remain employed “at will.”

Tax and Accounting Considerations

Tax Deductibility of Compensation ExpenseSection 162(m) of the Internal Revenue Code (@uzle”) places a limit of
$1,000,000 on the amount of compensation to our @&®Mthe three other most highly compensated offiemployed at the end of
the year (other than our Chief Financial Officémttmay be deducted by us as a business expeasg tax year unless, among
other things, the compensation is performance-basddas been approved by the stockholders. Safari¢ghe named executive
officers do not qualify as performance-based corsggon. Time-vesting RSUs granted by us do notifyufar an exemption under
Section 162(m); however, stock options and perfoceavesting RSUs granted by us in 2010 do quadifyah exemption under
Section 162(m). Additionally, annual performancet® awards for 2010, which were awarded under @08 &IP,
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qualify as performance-based compensation andsftirer, for an exemption under Section 162(m). Asniteed by such program,
the compensation committee used its discretioedoce a maximum award (200% of target for busipesrmance and 200% of
target for individual performance) to the amourtuatly awarded to each named executive officer.

The compensation committee believes that in estaiblj incentive compensation programs for our naexettutive officers,
the potential deductibility of the compensationgialg should be only one of several factors takemdbnsideration and not the s
governing factor. For that reason, the compensaonmittee may deem it appropriate to continuertwige one or more executi
officers with the opportunity to earn incentive qoensation that may be in excess of the amount dibtkiby reason of Section 162
(m) or other provisions of the Code.

Tax Implications for Officers. Section 409A of the Code imposes additional inedaxes on executive officers for certain
types of deferred compensation that do not comjitty ection 409A. We do not believe this has hadhgract on our
compensation program for the executive officersanse our deferred compensation plans have beegneesio comply with
Section 409A. Section 280G of the Code imposexais@tax on payments to executives of severanclamge in control
compensation paid in connection with a change ofrobthat exceed the levels specified in Secti8@@. The named executive
officers could receive the amounts shown on thietiabthe section entitled “Potential Payments Upenmination or Change in
Control” below as severance or change in control paymeuatshb compensation committee does not considarpgbeential impac
in setting total annual compensation.

Accounting Considerations. The compensation committee also considers theuating and cash flow implications of varic
forms of executive compensation. In our financtatements, we record salaries and non-equity peence-based compensation
incentives as expenses in the amount paid, or fzahk to the named executive officers. Accountings also require us to record
an expense in our financial statements for equitgrds, even though equity awards are not paid s toeemployees. The
accounting expense of equity awards to employeealésilated in accordance with FASB ASC Topic 7Ii8& compensation
committee believes, however, that the many advasta§equity compensation, as discussed above, timanecompensate for the
non-cash accounting expense associated with them.

Risk Assessment of Compensation Practices

It is our policy to regularly monitor our comperisatpolicies and practices to determine whetheriskrmanagement
objectives are being met and to adjust those gsliahd practices to address any incentives thateseemined to encourage risks
that are reasonably likely to have a material astveffect on us and any changes in our risk prafilith respect to the
compensation of our executives, the compensationritiee, with the input of the independent compgasaonsultant and
management, takes into consideration whether agly gtograms may incentivize excessive risk behawisipart of these
considerations and consistent with its compensadiolosophy, our compensation programs, particyladr annual and long-term
incentive programs, are designed to provide ingestfor the executives to achieve our objectivebaut encouraging excessive
risk taking because:

e our incentive plans utilize a mix of shortsteand long-term performance measures, which prossaeutives with short-
term incentive to improve our results while alsoyiding a significant incentive to maintain thossults for the lor-term;

« asignificant portion of our most senior extaes’ incentive compensation consists of stockebasompensation, which
when coupled with our stock ownership policy, enages long-term equity ownership by the executiakgning their
interests with our stockholdel

« the financial metrics utilized under eachtwd plans are designed to reflect measures of sidadshvalue over multiple
years or annual operational performance that thepemsation committee believes will tend to creatgiterm stockholder
value;

« various non-financial metrics (such as achieset of environmental, health and safety goalsyiaesl as part of the process
of determining compensatio
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 in determining the exact mix of compensati@nf year to year, the compensation committee irg¢éagrovide awards that
provide an appropriate level “market risI” that does not encourage excessive risk taking

e compensation payment opportunities that magXeessive are avoided due to the limits placetheramount of incentive
payments that may be earn

With respect to compensation of employees other éxa@cutives, under the direction of the compeosatommittee,
management has reviewed our compensation poliogpi@ctices to determine whether those policielspaiactices encourage
excessive risk-taking. Our compensation programefigployees other than executives are designettémiivize employees to
demonstrate the courage to make decisions thafibreeCompany as a whole, while accepting persaoeountability and
avoiding unnecessary risk.

Compensation Committee Interlocks and Insider Partipation

No member of the compensation committee was atiavgyduring 2010 employed as an employee or offiééhe Company
or had any relationship with us requiring discl@sas a related-party transaction.

In addition, no executive officer of the Company Iserved on the board of directors or compensatammittee of any other
entity that has one or more executive officers whived as a member of our board of directors opemsation committee during
2010.

Compensation Tables

2010 Summary Compensation Table

The following table summarizes all compensationtfier fiscal years ended December 31, 2010, 200208 awarded to,
earned by, or paid to each of the named execuffieers:

Change in
Pension Valug
and
Nonqualified
Non-Equity Deferred All
Stock Option Incentive Plan Compensatior Other
Name and Principal Salary Bonus Awards Awards Compensatior Earnings Compensatior Total
Position Year $) @ ($) %)@ $)® ($)@ $)© ($)© $)
David N. Weidmar 201C 900,00t = 3,437,994 991,80t 2,325,60 835,38! 74,857 8,565,64!
Chairman and Chie 200¢ 934,61! — 5,134,89! 598,32: 1,891,93 450,83« 50,71¢ 9,061,32:
Executive Officel 200¢ 900,00t — 2,566,91: — 1,699,79 867,87¢ 64,43t 6,099,02
Steven M. Steril 201C 480,15 — 1,069,49®) 192,87- 522,79: 12,04( 28,39 2,305,74i
Senior Vice President a 200¢ 447,11 — 700,04( — 315,71t 16,10¢ 18,81« 1,497,791
Chief Financial Officer 200¢  355,96. — 169,51( — 257,50t 3,161 37,15« 820,13:
Douglas M. Maddel 201C 632,69: — 1,647,89®) 330,65: 1,021,47 877,26( 43,05« 4,553,02!
Chief Operating Office 200¢  505,76¢ — 1,531,07! 29,78¢ 537,77: 677,55¢ 25,65¢ 3,307,61
James S. Alde 201C 455,58t — 956,668) 275,55¢ 473,40: 4,160,77: 27,36« 6,349,34i
Senior Vice President, Operations and Techr
Jacquelyn H. Wol 201C  400,00¢ 200,00 1,292,12.10) 593,82:11) 304,86 9,831 240,54! 3,041,18!

Senior Vice President, Human Resour

@ Salary paid in 2009 reflects 27 pay periods as @etpto Salary paid in 2010 and 2008 which refl@étpay periods

(@ Represents the grant date fair value of -term equity incentive awards granted in 2010 uder2009 GIP computed in accordance with FASB AS@id 718
For a detailed discussion of the method and assangptised to calculate such value, see Note 18rt€onsolidated Financial Statements containediin o
Annual Report on Form 10-K for the fiscal year esh@®cember 31, 2010. Further information regardiregperformance-vesting RSUs granted to the named
executive officers during 2010 is set forth in foates 7, 8 and 10 to this 2010 Summary Compensatbie and in the 2010 Grants of Plan-Based Aw&edde
on agran-by-grantbasis.

Represents the grant date fair value of stock optgranted in 2010 under our 2009 GIP computeddoraance with FASB ASC Topic 718. The value otkl
options granted under the 2010 LTIP was calculagdg a price per share of $14.48, the estimatieddéue per share using the Black-Scholes pricirghod,
on October 1, 2010, the date of grant. For a detaliscussion of the method and assumptions usealdolate such value, see Note 19 to our Condelila
Financial Statements contained in our Annual RepoForm 1(-K for the fiscal

3
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year ended December 31, 2010. Further informagganding the stock options granted to the namedugixe officers during 2010 is set forth in the R0&rants
of Plar-Based Awards Table ongran-by-grantbasis.

@ Includes annual performance bonus award cash payetit respect to 2010 performance and the valgafs and losses on the cash balance accountamtits
the 2007 Revised Deferred Compensation Plan fdr eamed executive officer as follov

2007 Revised Deferrec

Annual Performance Compensation Plan
Bonus Gains and
Name Award ($) Losses ($
Mr. Weidman 1,371,88:i 953,71¢
Mr. Sterin 522,79: —
Mr. Madden 929,98 91,49¢
Mr. Alder 357,15: 116,24¢
Ms. Wolf 304,86« —

In 2007, certain executives were given the oppafun exchange their potential deferred compensagiccount payouts, which were established anded.

under a previous plan, and replace that amountaimew deferred compensation account creditedavitbarnings factor. If the executive chose to m@pthese
amounts into the 2007 Revised Deferred Compens&fimm, the amounts would generally only be pay#tilee executive was employed through December 31,
2010. The amounts shown in the chart above retfieccompensation gains or losses in the relateztaef compensation account during 2(

Further information about the Annual PerformancetoPlan is set forth i“Compensation Discussion and Analy— Annual Performance Bonus Awar”

and in the 2010 Grants of Plan-Based Awards T&hlgther information about the 2007 Revised Defe@edhpensation Plan is set forth under the caption
“2004 Deferred Compensation Plan and 2007 Revisgfdried Compensation Plan” below the 2010 Optioer&ises and Stock Vested Table and in the 2010
Nongqualified Deferred Compensation Tat

() Consists entirely of the aggregate respective ahamghe actuarial present value of each indivi's pension benefits based on a discount rate of ST8
discount rate in 2009 was 5.9%. The change in disto@te contributed to a $298,777 increase fro890r Mr. Weidman

®© SeeSupplemental Perquisites and All Other Compensé&taisie below for further informatiol

The value of performan-vesting RSUs granted under the 2010 LTIP was caledlusing a price per share of $35.59, the estiirfair value per share

determined using a Monte Carlo simulation, on Dewmeni, 2010, the date of grant, discounted for Hadividend participation and hold restrictiol

With respect to performan-vesting RSUs granted under the 2010 LTIP, payostioh performan«-vesting RSUs can range from a minimum of 0%
maximum of 225% of target. The target and maximuneptial values of the award of performance-vesi&s for Mr. Weidman using the estimated fair
value discussed above, assuming performance &rtipet and highest levels of performance conditianset forth below. The target value is considetebe
the value at the grant date based upon the probabieme of the performance conditio

@

Target Number of Value at Target Maximum Number of Value at Highest
PRSUs Performance ($) PRSUs Performance ($)
96,60( 3,437,99. 217,35( 7,735,48

(® The value of tim-vesting RSUs granted under the 2010 LTIP was catledlusing a price per share of $27.39, the avesbthe high and low market price
our Common Stock as reported by the NYSE on Octadb26010, the date of grant, discounted for lacHividend participation and hold restrictions. aue
of performance-vesting RSUs granted under the 201B was calculated using a price per share of B8%he estimated fair value of per share as détedn
using a Monte Carlo simulation, on December 1, 2616 date of grant, discounted for lack of dividgrarticipation and hold restrictior

With respect to performan-vesting RSUs granted under the 2010 LTIP, payostioh performan«-vesting RSUs can range from a minimum of 0%
maximum of 225% of target. The target and maximunenptial values of the award of performance-vesii&s for each named executive officer using the
estimated fair value discussed above, assumingnpeahce at the target and highest levels of pediama conditions, is set forth below. The targetigas
considered to be the value at the grant date h#senl the probable outcome of the performance ciomdit

Target Number of Value at Target Maximum Number of Value at Highest
Name PRSUs Performance ($) PRSUs Performance ($)
Mr. Sterin 12,52( 498,04t 28,17( 1,120,60:
Mr. Madden 21,46¢ 853,87¢ 48,29¢ 1,921,21!
Mr. Alder 17,89( 711,66¢ 40,25 1,601,26:

© Sigr-on bonus paid pursuant to Ms. W's offer letter dated November 18, 20

19) Includes (i) 17,500 tin-vesting RSUs ($569,450) granted in connection wiehhiring of Ms. Wolf, (i) 4,025 tim-vesting RSUs ($110,245) granted under
2010 LTIP and (iii) the performance-vesting RSUscdssed below. The value of time-vesting RSUs imeotion with the hiring of Ms. Wolf was calculated
using a price per share of $32.54, the averagleeohigh and low market price of our Common Stockep®rted by the NYSE on January 21, 2010, the afate
grant. The value of performance-vesting RSUs grhimeonnection with the hiring of Ms. Wolf was calated using a price per share of $38.96, thenastid
fair value per share as determir
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using a Monte Carlo simulation, on January 21, 2@1® date of grant. The value of performance-ugsRSUs granted under the 2010 LTIP was calculated
using a price per share of $39.78, the estimateddéue per share as determined using a MonteoGamulation, on December 1, 2010, the date oftgran
discounted for lack of dividend participation araldhrestrictions. Payout for the performance-ves®R8Us can range from a minimum of 0% to a maxinefim
225% of target. The target and maximum potentialesof the award of performance-vesting RSUs g«dhirt connection with the hiring of Ms. Wolf and
pursuant to the 2010 LTIP for Ms. Wolf using théreated fair market values discussed above, asguperformance at the target and highest levels of
performance conditions, is set forth below. Thgeawalue is considered to be the value at thetglate based upon the probable outcome of the noeaface

conditions.
Target Value at Maximum Value at
Number of Target Number of Highest
Award PRSUs Performance ($) PRSUs Performance ($)
Sigr-on 7,50( 292,20( 16,87¢ 657,45(
2010 LTIP 8,05( 320,22¢ 18,11 720,53¢

5 ncludes 30,000 nc-qualified stock options granted in connection with hiring of Ms. Wolf.

Supplemental Perquisites and All Other Compensatioifable

The following supplemental table summarizes pertpgsand other compensation paid to each of theedarecutive officers
for the fiscal year ended December 31, 2010, warehincluded in the “All Other Compensation” coluwfrthe 2010 Summary
Compensation Table:

Excess Personal
Personal Benefits
Supplementa Matching Liability Related tc  Executive Relocation
Savings Plan 401k Insurance  Company Health Perquisite  Tax Gross-
Contributions  Contributions ~ Premiums Events Services  Allowance Ups Other
Name (OIS $® $® ($)@ ($)©® ($)© ($) ($)
David N. Weidmar 34,48( 12,25( 2,20C 24,127 1,80C — — —
Steven M. Steril — 8,78¢ 2,20C 2,404 — 15,00( — —
Douglas M. Madde 13,03¢ 12,25( 1,12¢ 16,64: — — — —
James S. Alde 9,221 12,25( 1,12¢ 2,96¢ 1,80C — — —
Jacquelyn H. Wol — 10,712 57¢ — — 15,00( 22,2240 192,034®)

@) The Celanese Americas Supplemental Retirement §stan, or CASRSP, is an unfunded, nonqualifidthelé contribution plan that is available only
persons employed by Celanese prior to JanuaryQll,.20a person meets this eligibility requiremere,or she is entitled to an allocation under piés equal t
5% of his or her salary in excess of the compeosdimits under the CARSP. The amount contributethe plan on behalf of a participant is creditéthw
earnings based on the earnings rate of the Staddlee\Fund (a fund invested in debt instrumentsjckvis a fund maintained for investments underGA&RSP.
The annualized rate of return for 2010 was 1.0%tribiutions under this plan are in the form of mfpusum payment which is paid as soon as admiriigthat
practicable after termination of employment. Furtinéormation about the CASRSP is set forth in 2040 Pension Benefits Tab

We make a matching contribution based on the eneglsypre-tax and after-tax contributions to the G&RWe match 100% up to the first 5% that is
contributed. Contributions that are in excess ofV@lonot be matched. This benefit is provided tioU.S -baseceligible employees

@

@

The Group Excess Personal Liability insurance gahiovides excess limit of liability coverage toeextives of Celanese Americas LL

During 2010, each of our executive officers, indhgdour named executive officers, were encourageating his or her spouse or a guest to certaimd:
meetings and other Company events. This colummded expenses paid for or reimbursed by the Comipacgnnection with spousal or guest attendance, as
well as certain non-business related expensesrettiny the named executive officer at these ev&ush expenses could include meals, airfare, ladgimd
other entertainment, and other similar ite

4

(5,

Represents the cost of an annual comprehensivécghgsam and expert consultatic

We offer a cash perquisite allowance to our exgeutificers, other than our chief executive officeltief operating officer and Mr. Alder, which wioav them
to use at their discretion. This payment is nosgeal up for taxe:

Paid to reimburse Ms. Wolf for taxes paid in cortimecwith $37,035 of relocation expenses paid fpub in accordance with our relocation policy aalé to
all employees. No other tigros«-upsof any type were paid to any other named execuwfieer during 2010

Includes $150,000 in reimbursement for capital mssale of home, a $5,000 sales bonus and $3Hh08%Hcation expenses, each paid in accordandeawit
relocation policy. As part of our executive reldoatpolicy, Ms. Wolf was only eligible to receiver@aximum amount of $150,000 for a loss on a saleeof
home. Ms. Wolf's actual loss was $254,900. All eaygles that receive relocation benefits are eligitnie¢he loss on sale benefit but at different epp
amounts

®

@,

®
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2010 Grants of Plan-Based Awards Table

The following table summarizes incentive awards atiér plan-based awards granted to each of thedaxecutive officers
during the fiscal year ended December 31, 2010:

Non-Equity Incentives Equity Incentive Plans
Estimated Possible Payouts Unde All Other Stock Awards Grant
Non- Estimated Possible Payouts Unde Number of  Securities Date
Equity Incentive Plans Equity Incentives Shares of  Underlying Exercise  Fair
Threshold Target Maximum  Threshold Target Maximum Stocks or Units  Options Price Value
Name Grant Date $) $) $) #) #) #) #) #) ®) $)
David N. Weidman
APBP®) N/A 225,000 900,00( 1,800,001
Performanc-vesting RSU: 12/1/201( 24,15( 96,60  217,35( 3,437,99.
Stock Options 10/1/201¢ 68,49t  32.3t  991,80¢
Steven M. Sterin
APBP® N/A 96,031 384,12 768,24t
Performance-vesting RSUs 12/1/201( 3,13( 12,52( 28,17( 498,04t
Time-vesting RSUs 10/1/201¢ 6,26( 171,46
Time-vesting RSU! 2/10/201( 13,43¢ 399,99(
Stock Options 10/1/201¢ 13,32( 32.3t  192,87:
Douglas M. Madden
APBP® N/A 142,356 569,42 1,138,84
Performanc-vesting RSU: 12/1/201( 5,36€ 21,46 48,29¢ 853,87¢
Time-vesting RSUs 10/1/201¢ 10,73t 294,03
Time-vesting RSU¢ 2/10/201( 16,79¢ 499,98°
Stock Options 10/1/201¢ 22,83t 32.3t  330,65:
James S. Alder
APBP® N/A 79,728 318,91: 637,84.
Performanc-vesting RSU: 12/1/201( 4,47% 17,89( 40,25 711,66¢
Time-vesting RSUs 10/1/201¢ 8,94¢ 245,00«
Stock Options 10/1/201¢ 19,08 323t 275,55:
Jacquelyn H. Wolf
APBP® N/A 70,000 280,00( 560,00(
Performance-vesting RSUs 12/1/201( 2,01¢ 8,05(C 18,11¢ 320,22¢
Performanc-vesting RSU«? 1/21/201( 1,87¢ 7,50C 16,87¢ 292,20(
Time-vesting RSU! 10/1/201( 4,02¢ 110,24!
Time-vesting RSU&®) 1/21/201( 17,50( 569,45(
Stock Options 10/1/201¢ 8,56¢ 323t 124,02:
Stock Options® 1/21/201¢ 30,000 32,54  469,80(

@ Annual Performance Bonus Plan. Further informatibout the Annual Performance Bonus Plan is set for* Compensation Discussion and Analy— Annual
Performance Bonus Awards.” Regardless of threshatdet or stretch achievement, these awards soesabject to an individual modifier ranging fror200%.
For purposes of this table, (i) the “threshold” beramount is calculated based upon all plan pedoo® measures being achieved at the plan threkhats
(25% of target bonus); (ii) the “target” bonus ambis calculated based upon all performance meadiging achieved at the plan target levels (100%rgkt
bonus); (iii) the “maximumbonus amount is calculated based upon all perfocmareasures being achieved at the plan stretcts @)% of target bonus); a
(iv) the individual performance modifier for eackeeutive officer being equal to 100% in all therszgos.

@ Awarded in connection with Ms. Wolf joining the Cpemy in December 200

Each award of performance-vesting RSUs under thé RO IP vests on October 1, 2013 based upon thiewetment of target
levels of Operating EBITDA during the 2011 and 26is2al years, and Total Stockholder Return as @meghto peer companies
during the period from October 1, 2010 through 8eyiter 28, 2013. Each award of time-vesting RSUgwutie 2010 LTIP
program vests 30% on October 1, 2011, 30% on Octbk#012 and 40% on October 1, 2013. Each awastbak options under
the 2010 LTIP vests 25% on each of October 1, 20tigber 1, 2012, October 1, 2013, and Octobe014 2Further information
about the 2010 LTIP is set forth in “CompensatiaacDssion and Analysis — Long-Term Incentive Congagion.”

Ms. Wolf's award of performance-vesting RSUs inulay 2010 vests on October 1, 2012 based uporctiiewement of
target levels of Operating EBITDA during the 20122011 fiscal years and Total Stockholder Retsroanpared to peer
companies during the period from October 1, 2016ubgh September 28, 2012. Ms. Wolf's award of tiwesting RSUs in January
2010 vests 20% on October 1, 2010, 30% on Octoh2011, 30% on October 1, 2012, and 20% on Octbp2013. Ms. Wolf's
award of stock options in January 2010 vests 20%awober 1, 2010, 30% on October 1, 2011, 30% dolec 1, 2012, and 20%
on October 1, 2013. Mr. Sterin’s and Mr. Maddemseds of time-vesting RSUs in February 2010 veslwame 20, 2014 and
December 31, 2013, respectively.
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Outstanding Equity Awards at Fiscal 2010 Year-End Rble

The following table summarizes outstanding equityals held by each of the named executive offiasrsf December 31,
2010, including the vesting dates for the portiohthese awards that have not yet vested:

Name

David N. Weidman

Steven M. Steril

Douglas M. Madden

James S. Alder

Jacquelyn H. Wolf

1/21/200!
10/1/201(
10/1/200¢
12/11/200:
12/2/200¢
12/1/201¢
7125/200
6/30/2001
5/16/200(
10/1/201¢
10/1/200¢
2/10/2011
10/1/201¢
4/2/200°
12/11/200:
12/2/200¢
12/1/201¢
1/21/200!
10/1/201(
10/1/200¢
2/10/2011
10/1/201(
4/2/200°
12/11/200:
12/2/200¢
12/1/201¢
1/21/200!
10/1/201¢
10/1/200¢
10/1/201¢
12/11/200:
12/2/200¢
12/1/201(
1/21/201(
10/1/201¢
1/21/201(
10/1/201(
1/21/201¢
12/1/201¢

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,
Unexercised 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
(G #) Unearned Options  Price Expiration Vested Vested Not Vested Not Vested
Exercisable  Unexercisable (#) %) Date (#) %) #) ($)
3,149,07: 0 16.0C 1/21/201!
0 68,491 32.3¢ 10/1/201°
25,20( 1,037,48
200,00() 8,234,001
108,00(®)(7) 4,446,36!
96,60(©)®) 3,977,02:
25,000 25,00 40.18 7/25/201
30,00¢ 15,0004 20.37 6/30/2011
20,00 10,00(® 21.0z 5/16/2011
0 13,32(@ 32.3¢ 10/1/201
7,70(11) 317,00¢
13,4312 553,16(
6,26((13) 257,72+
3,1259) 128,65t
13,40((10)(6} 551,67¢
11,00(©)™ 452,87(
12,52(NE) 515,44t
156,77! 0 16.0C 1/21/201!
0 22,832 32.3¢ 10/1/201°
16,80((11) 691,65¢
16,79514) 691,45(
10,73413) 441,96(
3,6319) 149,48t
21,70(©)10; 893,38¢
24,0000)(7) 988,08(
21,4646)®) 883,71«
174,05! 0 16.0C 1/21/201!
0 19,03(@ 32.3¢ 10/1/201
11,20(11) 461,10
8,945(13) 368,26t
16,70((10) 687,53¢
16,00(®)(7) 658,72(
17,89(®)®) 736,53:
6,000 24,004 32.5¢ 1/21/201°
0 8,565 32.3¢ 10/1/201°
14,00((16) 576,38(
4,02513) 165,704
7,50((15) 308,77!
8,05(® 331,41¢

() Represents 200,000 Performance Units granted td\ididman on December 11, 2008. Each Performanceidjwiorth one share of our Common Stock, suk
to adjustment (-225% of targeted amount shown) based on Comparigrpence against p-established metrics, but is settled in cash upating.

@ 259% of these options vest, subject to a hold requént upon exercise, on each of October 1, 201tbb®c1, 2012, October 1, 2013 and October 1, 2

® 12,500 of these options vest on each of Janua2@1l and January 1, 201

® The remainder of these options vest on Januar@11..

® 9,000 of these options vest on each of Octobe®112nd October 1, 2012. 6,000 of these optionsore®ctober 1, 201!

For all stock options listed above, the named etkeewfficers may exercise all or any part of thested portion of their options prior to the expoatdate of th
grant. However, if the executive’s employment isrtimated by us without cause, by the executive withd reason, or due to death or disability oreatent,
the executive may exercise the vested portion@biftions for a period ending on the earlier of pear following the date of such termination anel th
expiration date. If the executive terminates withgood reason, the executive may exercise the dgsteion of the option for a period ending on #aelier of
90 days following the date of such termination &mlexpiration date. If the termination is by usdause, then all options to the extent not veateti
exercisable immediately terminate and cease txbeisable.
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) Each of the performance-vesting RSUs vest based tiigoCompany’s achievement of the following parfance metrics. Further information about the
performanc-vesting RSUs is set forth “Compensation Discussion and Analy— Long-Term Incentive Compensati(’

Relative TSR
Below Threshold Target Stretch
Operating EBITDA Below Thresholc 0% 0% 0%
Target 50% 10C% 15C%
Stretch 75% 15(% 225%
(M These shares will vest on October 1, 2012, subjeatijustment (-225% of targeted amount shown) based on Comparfigrpeance against p-establishe(

metrics.

® These shares will vest, subject to a hold featmeQctober 1, 2013, subject to adjustme-225% of targeted amount shown) based on Comparfigrpence
against pr-established metric:

© Amounts reflect performance shares that remaintanding and eligible to vest on September 30, 20h#.award was designed to vest based upo
achievement of Total Stockholder Return as comptreeter companies during four performance perigdsh performance period begins on April 1, 200 an
ends on September 30th in each of the years 2008gh 2011. Awards that do not vest in the firstrfperformance periods are eligible to vest, based
relative Total Stockholder Return performance atZbth percentile and subject to limitations atheomaximum number of RSUs that may vest, on
September 30, 2012. The following schedule apptiasesting at the end of each performance pe

Company TSR Compared to Peer TS % of RSUs Vesting

Below 25th Percentil 0.00%

At 25th Percentil¢ 50.00%

Between 25th and 50th Percen Interpolate

At 50th Percentil¢ 100.00%

Between 50th and 75th Percen Interpolate

At or Above 75th Percentil 150.00%

(10} These shares will vest on October 14, 2011, subjeatijustment (-225% of targeted amount shown) based on Comparigrpgnce against p-establishec
metrics.

@Y Reflects the remaining shares that will vest 30%heforiginal award on October 1, 2011 and 40%efdriginal award on October 1, 20:

100% of these RSUs vest on June 30, 2
Each award vests, subject to a hold feature, 30@ainber 1, 2011, 30% on October 1, 2012 and 40%ainber 1, 2012

100% of these RSUs vest on December 31, 2

(15) These shares will vest on October 1, 2012, sulijeatijustment (-225% of targeted amount shown) based on Comparigrpence against p-establishec
metrics.

5,250 of these RSUs vest on each of October 1, a6@10ctober 1, 2012. 3,500 of these RSUs vestavob@r 1, 2012

(12)
(13)

(14)

(16)

2010 Option Exercises and Stock Vested Table

The following table summarizes the exercise oflstmutions and the vesting of stock awards by ed¢heonamed executive
officers during the fiscal year ended December2810:

Option Awards Stock Awards
Number of Shares
Acquired on Value Realized Number of Shares Value Realized

Exercise on Exercise Acquired on Vesting on Vesting
Name #) 6] o 6]
David N. Weidmar — — 118,05@ $4,890,38
Steven M. Steril — — 3,30(C $ 106,75!
Douglas M. Madde! — — 17,4842 $ 668,34
James S. Alde — — 17,8642 $ 708,57¢
Jacquelyn H. Wol — — 3,50( $ 113,22

@ Gross shares (not net of shares used for tax widig).

@ Reflects the vesting of performance-vesting awgrdsted in 2007 and described below in the “Comaimis Discussion and Analysis — 2004 Deferred
Compensation Plan and 2007 Revised Deferred Comapendlan.” Includes 107,251 shares issued toWidman upon settlement of the award (of which
36,805 shares were used to pay taxes). Includ@848hares issued to Mr. Madden upon settlemethiecdward (of which 2,802 shares were used to @eas).
Includes 13,068 shares issued to Mr. Alder upotheseént of the award (of which 3,546 shares weeglus pay taxes
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2004 Deferred Compensation Plan and 2007 Revisedf®eed Compensation Plan

In December 2004 we adopted a deferred compensgatorfor certain executive officers, including themed executive
officers who were employed by the Company at simb.tThe plan was a non-equity based long-termmitiee plan, providing
time-vesting and performane@sting compensation for certain executive officerd key employees. It was implemented during
period of time between the Blackstone acquisitib&@elanese AG and our initial public offering. Tipin was designed to reward
our senior management for our successful pre-inptiélic offering organizational restructuring diet Company, to retain and
compensate senior management for the loss of casafien programs previously provided by Celaneseafd@to incentivize
management to increase profitability and stockholddue in the future.

In March 2007, to ensure the retention of key elygds following the end of the 2004 Deferred Comptas Plan, our
compensation committee and board of directors aqgot@ Revised Deferred Compensation Plan. Underéekised program,
participants in the 2004 Deferred Compensation Riare provided with an election to exchange th@d722009 potential payouts
for a deferred cash compensation award in an amegudl to 90% of the maximum potential payout thetild vest and become
payable at the end of 2011 based solely on cordieagloyment, rather than performance targets.alard is subject to periodic
adjustments to reflect gains and losses, as apdican certain notional investment options avadlab each participant.

Each electing participant also received an awamkoformance-vesting RSUs, with an initial targaiie equal to 25 percent
of the revised deferred cash compensation awareksé herformance-vesting RSUs vest based upon tm@&y’s Total
Stockholder Return performance for the period Apri2007 through December 31, 2010. The performaaded ended on
December 31, 2010 and paid out at 86.64% of targedrding to the following schedule:

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

At 25th Percentil¢ 66.67%
Between 25th and 50th Percen Interpolate
At 50th Percentil¢ 83.33%
Between 50th and 75th Percen Interpolate
At or Above 75th Percentil 100.00%

Of our named executive officers, Messrs. Weidmaad&ien and Alder were granted awards under the Dé@erred
Compensation Plan. Mr. Sterin and Ms. Wolf joinked €Company after our initial public offering andeagesult did not receive an
award under this plan. In March 2007, Messrs. WeidnMadden and Alder elected to participate in2b@7 Revised Deferred
Compensation Plan and forfeit their awards under2004 Deferred Compensation Plan.
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2010 Pension Benefits Table

The following table summarizes the present valudhefaccumulated retirement benefits by each oh#meed executive
officers as of the end of fiscal year ended Decer3the2010:

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name #) (%) (6)
David N. Weidmar Celanese Americas Retirement Pension 10.33¢ 410,97" —
Celanese Americas Management Supplemental Pens 10.00( 3,406,93! —
Plan
Steven M. Steril Celanese Americas Retirement Pension 7.666° 67,49¢ —
Douglas M. Maddel Celanese Americas Retirement Pension 26.833! 855,22 —
Celanese Americas Supplemental Retirement Pe 26.833: 2,983,29 —
Plan
James S. Alde Celanese Americas Retirement Pension 36.916° 1,447,26. —
Celanese Americas Supplemental Retirement Pension 36.916° 7,624,93 —
Plan
Jacquelyn H. Wol Celanese Americas Retirement Pension 1.000( 9,831 —

The present value amounts shown in the table ab@/the amount needed today that, with interest)dvorovide the named
executive officer’s future retirement benefit. Asgutions used to determine the present value offlienmder the CAMSPP
(defined below) and for benefits earned for empésyeired prior to January 1, 2001 in the CARPPIféefbelow) are based on a
5.3% discount rate and mortality from the RP-200artslity Table. Benefits earned for employees hwacbr after January 1, 2001
in the CARPP are based on an assumed future intaeshting rate of 3.8% to age 65 and an inteve$t discount rate of 5.3%.
Retirement in the CAMSPP is assumed to occur ab@gind at age 65 in the CARPP.

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

Celanese Americas Retirement Pension Plaithe Celanese Americas Retirement Pension PIZDARPP, is a tax-qualified
defined benefit pension plan sponsored by CelaAesgricas LLC, one of our wholly owned subsidiari€his plan covers
substantially all of our U.S. employees. The pkaubject to the provisions of ERISA. All of oummed executive officers
participated in this plan in 2010.

Non-union employees hired before January 1, 20@h, five or more years of service, as defined im phan, are entitled to
annual pension benefits beginning at normal reéngnage (65) equal to the greater of (a) 1.33%®%Employee’s final average
earnings (salary and bonus) multiplied by the elysss years of credited service, or (b) 1.67% efegmployee’s final average
earnings (salary and bonus) multiplied by the erygéds years of credited service minus 50% of thpleyee’s Social Security
benefit multiplied by a fraction, the numeratowgfich is the employee’s years of credited sernvioea(maximum of 35 years) and
the denominator of which is 35. The plan permitdye@tirement at ages 55-64. Employees may etentdeive their pension
benefits in the form of a joint and survivor angug life annuity, or a certain and life annuitymployees vest in their benefit after
completing five years of service with the Compaay defined in the plan. Employees who terminateredfecoming vested forfeit
their benefits. If a married employee dies aftenpéully vested in the plan, a death benefit Wil payable to the surviving spouse.
This plan formula applies to Messrs. Weidman, Maxialed Alder.

Effective January 1, 2001, the plan began provitiegefits for new employees, as defined by the, plaad after
December 31, 2000, based upon a different berfitdla (“Cash Balance Plan”). The Cash Balance ptawnides that for each
plan year that employees work as defined, we cE2dibf the employeg’annual pensionable earnings (up to Internal Rev€od:
limits) to a hypothetical plan account that hasrbestablished for each employee, and credit thraiwatt with interest. For a given
year, the plan’s interest rate is the annual rbieterest on 30-year United States Treasury Seesifior the August before the first
day of that year. Effective January 1, 2008, emgémsyvest in their accrued benefit after completimge years of service with us, as
defined in the plan. If employees are vested wheg teave the Company, they have the option to tfaéie account balance with
them, either in a lump-sum payment or as an annbityployees also have the choice to leave theswaddalance in the
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plan until the normal retirement age of 65. The am@f benefit depends on the employegay, plan years worked and any inte
earned on the Company contributions. Once vestediver benefits are applicable to married partifs. Mr. Sterin and Ms. Wolf
are covered under the Cash Balance Plan benefiufar

Under the CARPP, if an employee’s employment wihsuterminated as a result of a corporate reorgéion, layoff or
corporate restructuring including divestiture, teatployee will receive an additional year of vegtiervice under the CARPP.

Celanese Americas Supplemental Retirement PensitanP The Celanese Americas Supplemental RetiremerdiéeRlan,
or CASRPP, is an unfunded, non-qualified “exceseebtplan” sponsored by Celanese Americas LLC, @iheur wholly owned
subsidiaries. The purpose of the plan, which i alshject to the provisions of ERISA, is to suppetrthe benefits payable to
certain employees who are also participants irCthepanys qualified defined benefit plan (the CARPP). Santb the CARPP, tt
CASRPP applies to nomion employees hired before January 1, 2001, fiviehor more years of service, as defined in tlanplThe
annual pension benefit formula and other plan ratesalso the same as in the CARPP, as descrilme@ aéxcept that the benefit
amount under the CASRPP is not limited with respeennual pensionable earnings. Mr. Madden andMidier are the only
named executive officers that participated in thé in 2010.

Celanese Americas Management Supplemental PensiamP The Celanese Americas Management Supplementaidpen
Plan, or CAMSPP, is an unfunded, nonqualified defibenefit plan. Mr. Weidman is the only named exee officer that
participated in this plan in 2010.

The promised pension benefit becomes fully vestex ahe participant attains five years of Comparyise and is paid at
age 60 or when the participant leaves the Compahighever is later. The amount of the pension isutated as the product of
1.8% times the number of qualifying years of sexyend the pensionable income. In this calculatiermnumber of qualifying years
of service is limited to 30. Consequently, the maxin figure is 54% of the pensionable income. Quiai years of service are all
complete years of service spent in Celanese Cdiporand its subsidiaries. The pension benefitlissted annually, based on the
U.S. cost-of-living index.

The pensionable income is calculated as the sutmeddverage basic annual salary of the last traksdar years prior to
retirement and the average annual bonus of thehleest calendar years prior to retirement insofathase are earned during
qualifying years of service. The following are geaily offset against this pension: (i) paymentsemall other qualified and non-
qualified plans paid by us and our affiliates (exithg payments attributable to employee contrimgjaand (ii) social security
pension benefits acquired during qualifying yedrsesvice at a rate of 50%.

In the event of an early disability, the pensiondfé is paid for the duration of the disability dletermining the amount of the
disability pension, qualifying years of serviceilage 60 are added to the qualifying years ofiserearned to date. The pension is
not reduced on account of the early commencememtméfits. From the age of 60 onwards, the paymsertntinued at the same
level as an old-age pension in case the disalpiétgists. All other Celanese-financed benefitanif, are offset against the disability
pension.

In the event of death, the pension is to be patéspouse and unmarried dependents. The spdeseét is 60% of the
pension otherwise payable to the participant amdicoes until remarriage. An additional benefiupfto 20% of the pension
otherwise payable is also payable with respechtidren of the participant, which additional pemsterminates when the children
attain age 21 (or up until age 27 if they are stibchool). These pension benefits are not redooegtcount of early
commencement of the pension. All other Celanesmnfird benefits, if any, are offset against theigars’ pension.
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2010 Nonqualified Deferred Compensation Table

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

Executive Registrant Aggregate  Aggregate Aggregate
Contributions  Contributions Earnings Withdrawals/ Balance

in Last FY in Last FY in Last FY Distributions at Last FYE

Name Plan Name ©) o ©) ©) ©)
David N. Weidmar Celanese Americas Supplemental Retirement Savilage — 34,48( 2,78:% — 287,83:
2007 Revised Deferred Compensation F — — 953,71¢  18,497,46() —
Steven M. Steril n/a — — — — —
Douglas M. Madde Celanese Americas Supplemental Retirement Savitage — 13,03¢ 621 — 65,44¢
2007 Revised Deferred Compensation F — — 91,49: 1,774,500 —
James S. Alde Celanese Americas Supplemental Retirement Savilage — 9,221 33t — 35,74¢
2007 Revised Deferred Compensation F — 116,24¢ 2,254,664 —
Jacquelyn H. Wol n/a — — — — —

@ This amount is reported in the 2010 Summary Comgéons Table
@ $17,543,747 of this amount has been reported 2816 or prior yea’ Summary Compensation Tab
@ $1,592,446 of this amount has been reported i@1® or prior yea’ Summary Compensation Tab

) $1,925,118 of this amount has been reported ir2@1® or prior yea’ Summary Compensation Tab

The Celanese Americas Supplemental Retirement §aWAtan, or the CASRSP, is an unfunded, nonquéldfifined
contribution plan that is available only to persensployed by Celanese prior to January 1, 2004 pHirticipant has received a
maximum Company contribution to the CARSP, he eristentitled to an allocation under this plan é4@&% of his or her salary
in excess of the compensation limits under the CRRBe amount contributed to the plan on behadf participant is credited with
earnings based on the earnings rate of the Stadllee\Fund (a fund primarily invested in debt instants), which is a fund
maintained for investments under the CARSP. Theialiwed rate of return for 2010 was 1.0%. Distritwas under this plan are in
the form of a lump sum payment which is paid asxs®administratively practicable after terminatddremployment.

Messrs. Weidman, Madden and Alder are the only deemecutive officers that participated in this piar2010.

The 2007 Revised Deferred Compensation Plan isiimded, nonqualified deferred compensation pladeumvhich certain
of our senior employees were provided an electiarelinquish their 2007-2009 payments under thelZDeferred Compensation
Plan in exchange for a future payment equal to 80%e maximum potential payout under the 2004 BeteCompensation Plan
plus or minus certain amounts based upon the pedioce of certain notional investment options setébly the participant. The
annualized rate of return for 2010 was 5.4%. Me&&ksdman, Madden and Alder were the only namedwetiee officers that
participated in this plan in 2010. On December21,0, the cash balance of each particiER007 Revised Deferred Compense
Plan vested and was paid to such participantsdisaited in the table above.

The 2008 Deferred Compensation Plan is an unfuntmtjualified deferred compensation plan that aloertain of our
senior employees and directors the opportunityeferda portion of their compensation in exchangeaffuture payment amount
equal to their deferments plus or minus certainamsbased upon the market performance of specifisurement funds selec
by the participant. No named executive officer jggrated in this plan in 2010.
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Potential Payments Upon Termination or Change In Cotrol

The particular events that trigger payments toramed executive officers are generally defineduinsgverance policy and
the individual executives’ change-in-control agreets, deferred compensation agreements, stocknopgiceements or RSU
agreements. The compensation committee believethth@rimary benefits to the Company of employnegreements are the non-
competition and non-solicitation provisions fouherein. In order to achieve the benefit of theswigions without incurring the
generally negative obligations associated with eyplent agreements, the compensation committee etetidoffer a more limited
change-in-controhgreement to each executive officer. However, ferded compensation agreements and stock opti@emgnt:
are still effective and provide for some potengiayments upon termination and change in contrdeasribed in the tables below.

Severance Policy

Our Executive Severance Benefits Plan (“Severaita® Papplies to employees that are at certain salasideincluding all o
our executive officers but excluding the chief exee officer, and provides, upon the involuntagynination without cause of an
executive or upon the resignation of an executiite good reason, for the payment of (i) one yebdse salary; (ii) one year’s
annual performance bonus award (based upon tagyepény performance and a 1.0 individual modifiangl (iii) a pro rata portic
of the annual performance bonus award for the iyeahich the termination occurs (based upon addawhpany performance and a
1.0 individual modifier). The Severance Plan alsavjges for the payment of premiums for post-temation health insurance
coverage (“COBRA premiums”) for a period of oneyiram the date of termination. As a conditiontte receipt of any benefits
under the Severance Plan, an executive must aggaridard release, hon-compete, non-solicitaiod,confidentiality provisions.
In addition, the Severance Plan provides that gsting of long-term incentive grants of stock opsiorestricted stock units, and
cash upon termination without cause will be govedrg the terms of the applicable award agreemémxiscutives who are
involuntarily terminated for any other reason (edgath, disability, retirement, termination fousa), or who voluntarily terminate
or retire without good reason, are not eligibledoeive severance benefits under the Severance Plan

Change in Control Agreements

We have entered into change in control agreemeitiisaach of our named executive officers. The cleangsontrol
agreements provide for a payment to be made te thigisers following a termination of employment the Company without
“cause” or by the executive officer with “good rea%within two years following a “change in conttalr following the first public
announcement of a potential change in control &retien, provided certain conditions are satisfi@dnerally, the change in control
agreements provide for each executive officer teire:

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

(i) the higher of (a) the executive officer’s tatdonus in effect on the last day of the fiscantbat ended immediately prior
to the year in which the date of termination occorgb) the average of the cash bonuses paiddZtmpany to the executive
officer for the three fiscal years preceding thted# termination; and

« group health and dental coverage for the eiexofficer and his or her dependents for a peabtivo years following the
date of terminatior

In addition, all of the named executive officereange in control agreements, other than Ms. Wpfitovide that under certe
circumstances such executive officer may receitaxaeimbursement payment not to exceed $4 milliothe case of
Mr. Weidman, or $2 million, in the case of MesSterin, Madden and Alder. The Company’s curreninfof change in control
agreement, which was executed by Ms. Wolf, doegootain provisions for a tax reimbursement paymgath change in control
agreement has a two-year term that is automaticatigwed for successive two-year terms unless 9§ datice of non-renewal is
given by either party to the agreement.
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For purposes of the change in control agreements:

“cause” generally means (i) a willful failure torfeerm one’s duties (other than as a result of totgdartial incapacity due to
physical or mental iliness) for a period of 30 déglowing written notice by the Company of suclidee; (ii) conviction of, or a
plea of nolo contendere to, (x) a felony underlétves of the United States or any state thereohgrsamilar criminal act in a
jurisdiction outside the United States or (y) angiinvolving moral turpitude; (iii) willful malfeasce or willful misconduct whic
is demonstrably injurious to the Company or itsilisftes; (iv) any act of fraud; (v) any materiablation of the Company’s code of
conduct; (vi) any material violation of the Companpolicies concerning harassment or discriminat{gi) conduct that causes
material harm to the business reputation of the @ or its Affiliates; or (viii) breach of the cfideentiality, non-competition, or
non-solicitation provisions of the change in cohaigreement.

“good reason” generally means (i) a material dirtionuin base salary or annual bonus opportunitya(material diminution
in authority, duties, or responsibilities (includistatus, offices, titles and reporting requirersgr(fii) a material change in the
geographic location; (iv) the failure of the Compaa pay compensation or benefits when due, oafy) other action or inaction
that constitutes a material breach by the Compétiyeochange in control agreement.

“change in control” generally means any one offtilewing events: (a) any person becoming the biersdfowner of thirty
percent (30%) or more of Company’s voting secisifher than as a result of certain issuancepem market purchases approved
by incumbent directors); (b) the Company’s incuntlibirectors ceasing to constitute at least a mgjofithe board of directors;

(c) the stockholders of the Company approving ag&azation, merger, consolidation, statutory stexehange or similar form of
corporate transaction, or the sale or other disiposof all or substantially all of the Compasyassets, unless immediately follow
such transaction, (i) all or substantially all béteneficial owners of the Company’s voting semsiprior to such transaction are
the beneficial owners of more than 50% of the corathivoting power of the securities of the survivamdity in the transaction,

(i) no person is the beneficial owner of 30% orrenof the combined voting power of the survivinditgrin the transaction and
(iii) at least a majority of the members of the tabaf directors of the surviving entity are incumbdirectors; or (d) approval by tl
Company'’s stockholders of a complete liquidatiod dissolution of the Company. The preceding wasnansary of the definition
of a change in control, so please refer to actldf the definition as set forth in the changeadntrol agreements. Please also note
that, if in any circumstance in which the foregodwfinition would be operative and with respecivuch the income tax under
Section 409A of the Code would apply, or be imposed where such tax would not apply or be impas#te meaning of the term
“change in control” met the requirements of Secd08A(a)(2)(A)(v) of the Code, then the term “charig control” herein shall
mean, but only for the transaction so affected;tafge in control event” within the meaning of Beeg. § 1.409A — 3(i)(5).

Equity Awards

The award agreements under which the long-term, céstk option and RSU equity awards were issusdrde the
circumstances under which the awards will vestaifier than the stated date. Upon the death ability of an executive, a pro rata
portion of the award will generally vest. Upon emieation of an executive without cause a similar g@ata portion of the award w
vest. Unvested awards are forfeited upon a terioinatith cause or voluntary resignation. In theecaba change in control, all
awards granted since 2008 are “double trigger” -a-¢hange in control occurs, the award is contiraraéplaced with an award of
comparable value, and the executive is subsequemthinated, then the portion of the award that wasested at the time of
termination will be accelerated. If in connectioithithe change in control the executive’s rightshe award are adversely affected
(i.e., such as by the award not being continued) andwhesed is not replaced with an award of comparablee, then the unvested
portion of the award would be accelerated uporcttenge in control. Performance awards would vestrget level if otherwise
payable upon a change in control.

PostTermination Table

The table below shows an estimate of the amouatiditional compensation that each of our namedugixecofficers would
receive in the event of a termination or changeointrol, taking into consideration the circumstanoé
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the termination and payments that the named execafficer would be entitled to under the variogseements described above.
The amounts shown are generally categorized asafsilvoluntary termination or termination for causwoluntary termination
without cause or by the executive for good reagenmination due to death or disability; and chaimgeontrol (with and without
termination). The amounts shown assume that sugtirtation was effective as of December 31, 2010ofAsuch date, the closing
price of our Common Stock was $41.17 per share.

The table below includes additional benefits triggieby a termination and change of control onlgaBé see the following
tables for details of the named executives’ vepdnents and benefits that they would be entitbedteive regardless of the
occurrence of a termination or change of control:

« For Stock Option— SeeOutstanding Equity Awards at Fiscal Year 2010 Endl@
» For Pension Benefit— See2010 Pension Benefits Tak
« For Nonqualified Deferred Compensat— See2010 Nonqualified Deferred Compensation Te

The actual amounts that will be paid upon termoratian only be determined at the time of the exeesttermination from
the Company. The following table shows the potépigments to our named executive officers, upomitgation or change in

control.
Termination of Employment Change in Control
Involuntarily
Voluntarily or Good without Without With
for Cause Reason Cause Death Disability Termination  Termination
David N. Weidmar
Cash Paymen
Severance Payme(®) $ — $ — % — % — % — % — $ 4,366,43
Long-Term Cash Incentive Awar(? — — 105,88: 105,88: 105,88: 400,00( 400,00(
Equity Value
Stock Option<? — — 78,67¢ 78,67¢ 78,67¢ 604,12t 604,12¢
Time-vesting RSU«?) — — 489,92: 489,92! 489,92! 1,037,48: 1,037,48:
Performanc-vesting RSU«®) — — 7,404,87°  7,404,87 7,404,87 16,657,38 16,657,38
Benefits & Perquisite
Excise TaxGros:-Up 4) — — — — — — —
Celanese Americas Management Supplem
Pension Plai — — — $ 47,400 $ 158,020 — —
Welfare Benefits Continuatic(” — — — — — — 25,41°F
Outplacement Service®) — 16,20( 16,20( — — — —
Total $ — $ 16,20 $ 8,09555 $8,126,76. $8,237,37/ $ 18,698,99 $ 23,090,83
Steven M. Sterir
Cash Paymeni
Severance Payme®) $ — $1,31949. $ 1,31949 $ — 3 —  $ — $ 1,622,77
Long-Term Cash Incentive Awar(? — — 190,58t 190,58 190,58t 720,00( 720,00(
Equity Value
Stock Option«? — 526,50( 541,82( 541,82( 541,82( 656,98: 656,98:
Time-vesting RSU«@ — — 293,74¢ 293,74t 293,74¢ 1,127,89: 1,127,89:
Performanc-vesting RSU«®) — 107,20° 661,93: 661,93: 661,93 1,648,65: 1,648,65:
Benefits & Perquisite
Excise TaxGros:-Up 4) — — — — — — 1,329,14!
Welfare Benefits Continuatic(?) — 18,43¢ 18,43¢ — — — 36,86¢
Outplacement Service®) — 16,20( 16,20( — — — —
Total $ — $10987,83' $ 3,042,21! $1688,08 $1,688,08 $ 4,153,520 $ 7,1423L
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Termination of Employment Change in Control
Involuntarily
Voluntarily or Good without Without With
for Cause Reason Cause Death Disability ~ Termination  Termination
Douglas M. Madder
Cash Paymeni
Severance Payme(® $ — $1871,94 $ 187194 $ — $ — 3 — $ 2,271,85:
Long-Term Cash Incentive Awar(? — — 103,23! 103,23t 103,23! 390,00( 390,00(
Equity Value
Stock Option«@ — — 26,23 26,231 26,23 201,40! 201,40!
Time-vesting RSU«®@) — — 541,46 541,46¢ 541,46 1,825,061 1,825,061
Performanc-vesting RSU«®) — 124,53¢ 1,109,12 1,109,121 1,109,12 2,914,67 2,914,67
Benefits & Perquisite
Excise TaxGros+Up @) — — — — — — —
Welfare Benefits Continuatic(”) — 7,942 7,942 — — — 15,88
Outplacement Service®) — 16,20( 16,20( — — — —
Total $ — $2,02062 $ 3,676,14 $1,780,05 $1,780,05 $ 5331,14 $ 7,618,87
James S. Alde
Cash Paymeni
Severance Payme® $ — $1,24430. $ 1,24430. $ — $ — 3 — $ 1,842,884
Long-Term Cash Incentive Awarc@) — — 79,41: 79,411 79,41: 300,00( 300,00(
Equity Value
Stock Option«® — — 21,87¢ 21,87¢ 21,87« 167,84! 167,84!
Time-vesting RSU«?) — — 271,51t 271,51¢ 271,51t 829,37( 829,37(
Performanc-vesting RSU«®) — — 725,41! 725,41t 725,41! 2,082,791 2,082,791
Benefits & Perquisite
Excise TaxGros-Up “4) — — — — — — —
Welfare Benefits Continuatic(”) — 11,52: 11,52: — — — 23,04:
Outplacement Service®) — 16,20( 16,20( — — — —
Total $ — $1,272,022 $ 2,370,24 $1,098,211 $1,098,21 $ 3,380,000 $ 5,245,88:
Jacquelyn H. Wolf
Cash Payment
Severance Payme(®) $ — $ 984,86: $ 984,86: $ — 3 — % — $ 1,360,001
Equity Value
Stock Option«@ — — 92,217 92,217 92,217 282,66 282,66
Time-vesting RSU«? — — 253,44: 253,44: 253,44: 742,08¢ 742,08¢
Performanc-vesting RSU®) — — 103,58 103,58 103,58 640,19 640,19
Benefits & Perquisite
Welfare Benefits Continuatic(?) — 10,36¢ 10,36¢ — — — 20,73¢
Outplacement Service®) — 16,20( 16,20( — — — —
Reduction in Paymen(®) — — — — — — (833,62()
Total $ — $1,01143 $ 146067 $ 449,24 $ 449.24: $ 1,664,94 $ 2,212,06!

() Paid pursuant to our Severance Plan and changmtnot agreements, as applicable and discusseceabv Weidman, as our chief executive officemad
eligible to participate in the Severance P

(@ Long-term cash incentive awards, stock options granfted 2007 and tim-vesting RSUs vest in full upon a change in corifrtiie award is adversely affect
and is not replaced with an award of equivalenneatc value. The numbers presented in the changeritrol scenarios assume that the awards are selyer
affected and not replaced with an award of equitadeonomic value. To the extent the awards adaced with awards of equivalent economic value thied
executive remained employed following a changeomtiol, the numbers show
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in the Change in Control — Without Termination aolu above would be zero for Messrs. Weidman, Madded,Alder and Ms. Wolf and would be reduced for
Mr. Sterin.

In the event of other eligible termination evertgrorated amount will vest based on the portiothefservice period that has lapsed. With respecettain stoc
options held by Mr. Sterin that were granted pt@2010, such stock options generally become vestddexercisable as to the shares of our Commark Sto
subject to such options that would have otherwessted and become exercisable during the 12 moolibsvfng the termination. For all stock optionsethalue
shown represents the in-the-money value of unvestteak options that become vested upon the statent @ssuming exercise of the stock options on
December 31, 2010, at a closing market price of & per share of our Common Sto

Upon a change in control, performa-vesting RSUs granted after 2007 vest in full ageéatevels if the award is adversely affected andoait replaced with a
award of equivalent economic value. The numbersgured in the change in control scenarios assuatéhth awards are adversely affected and not reglaith
an award of equivalent economic value. To the extenawards are replaced with awards of equivaeahomic value and the executive remained employed
following a change in control, the numbers showthinChange in Control -Without Termination column above would be zeroNor Weidman, Mr. Alder an
Ms. Wolf and would be reduced for Mr. Sterin and Miadden.

In the event of other eligible termination evertgrorated amount will vest subject to actual penfince. This table assumes performance at tangss|
Represents the excise igros«-up required to make the executive whole after payméttie excise tax imposed under Section 4999 ofXth@e. This benefit i
paid by us under such execu’s change in control agreement, subject to th-back and other limitations therec

In the event of death, Mr. Weidn’'s spouse and children would be entitled to recaivenhanced annual pension benefit of $47,4070tAér Celane«financec
benefits are offset against the survivor pensi@e discussion of Celanese Americas Management &uppltal Pension Plan in the “2010 Pension Benefits
Table” for further details

In the event of disability, Mr. Weidman would betidad to receive an enhanced annual pension besfe$il58,022. All other Celane-financed benefits ar
offset against the disability pension. See disaussf Celanese Americas Management SupplementaidteRlan in the “2010 Pension Benefits Table” for
further details

Represents reimbursement of premiums for two yefansedical and dental coverage continuation upohamge in control, and, other than for Mr. Weidnfan
the payment of COBRA premiums for a period of orarfrom the date of termination under our Exe@ueverance Benefits Plan, each based on 2010

[
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Upon termination by the Company without cause otheyexecutive for good reason, each executivatiiesl to up to $16,200 in outplacement servi

In the event that any of the payments due to Mslif fe subject to the excise tax imposed by Sect@99 of the Code, the payments are to be reduc
eliminated such that none of the payments are sutgjesuch excise ta

©
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Related Party Transaction Policies and Procedures

The board of directors of the Company has adoptedtten policy that all “interested transactiongith “related parties” are
subject to approval or ratification in accordandghhe procedures set forth in the Company’s Rel&arty Transaction Policies
and Procedures (the “Related Party Transactioey?®liAn interested transaction is a transactiomedaitionship in which the
aggregate amount involved may be expected to ex#20,000 since the beginning of the Company’sflasal year, the Company
or any of its subsidiaries is a participant, anyg aatated party will have a direct or indirect irgst (other than solely as a result of
being a director or a less than 10 percent beméfieiner of an equity interest in another entiyyelated party is any person whc
or was since the beginning of the last fiscal yaaexecutive officer, director or nominee for dlatias a director; a greater than
5 percent beneficial owner of the Company’s Comi8totk; or an immediate family member of any of ¢hpersons.

The audit committee reviews the material factsllahterested transactions that require the auslitmittee’s approval and
either approves or disapproves of the entry inéoitterested transaction. In determining whethexpforove or ratify an interested
transaction, the audit committee takes into accambng other factors it deems appropriate, whetteemterested transaction is
terms no less favorable than terms generally avail® an unaffiliated third-party under the samsimilar circumstances and the
extent of the related party’s interest in the teention.

The audit committee has considered certain lintigpes of interested transactions with related persbat meet specified
criteria that may arise and determined that eachenfi is deemed to be pre-approved under the tefthe Related Party
Transaction Policy, including transactions with gamies and charitable contributions to organizatatrwhich a related party’s
relationship is as an employee, if the amount efttansaction or contribution generally is lessittiee greater of $1,000,000, or 1%
of the organization’s total annual revenues, aadsactions involving competitive bids, regulatethsactions and routine banking
services. In addition, the audit committee hasgigkd to the Chair of the audit committee the aitthto pre-approve or ratify (as
applicable) any interested transaction with a eglagarty in which the aggregate amount involveskjzected to be less than
$2,000,000. In connection with regularly schedutezktings of the audit committee, the Company pewitie audit committee for
its review a summary of each new interested traitsathat has been deemed to be pre-approved pursuthe Related Party
Transaction Policy or that was pre-approved byGhair of the audit committee. No director may maptte in any discussion or
approval of an interested transaction for whiclohshe is a related party, except that the dirastto provide all material
information concerning the interested transactthe audit committee.

In the normal course of business, the Company hddransactions with other corporations where tedaectors are
executive officers. During fiscal year 2010, nofiswuch transactions were material in amount akédompany and the only
transactions that constituted an “interested tretiw@’ under the Compang’Related Party Transaction Policy are as set fmtbw.

e Mark C. Rohr, a director of the Company, isaiman of the Board, President and Chief Execufiffecer of Albemarle
Corporation (“Albemarle”)During fiscal 2010, the Company paid Albemarle agpnately $14,000 and Albemarle paid
Company approximately $1.3 million for certain puots and/or services. These transactions weregmexeed under the
terms of the Related Party Transaction Pol
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STOCK OWNERSHIP INFORMATION

Principal Stockholders and Beneficial Owners

The following table sets forth information with pest to the beneficial ownership of Common StocthefCompany as of
February 23, 2011, by (i) each person known to bemeficially more than 5% of Common Stock of thenpany; (ii) each of the
Company'’s directors; (iii) each of the Company’snea executive officers; and (iv) all directors anecutive officers as a group.

The number of shares and percentage of benefisiaéship set forth below are based on shares off@mmtock of the
Company issued and outstanding. As of Februarg@B81, the number of shares of Common Stock outstgmdas 156,037,896.

Amount and Nature of Beneficial Ownership of CommorStock*

Total

Rights to Common Percentage of
Common Stock Acquire Stock Common Stock

Beneficially Shares of Beneficially Beneficially

Name of Beneficial Owner and Investment Powt Owned () Stock (2) Owned Owned )
FMR LLC 4 16,928,36 — 16,928,36 10.¢
Columbia Management Investment Advisers, L) 9,019,03: — 9,019,03: 5.8
Blackrock, Inc.®) 8,793,92 — 8,793,92 5.€
Capital Research Global Invest(?) 7,985,001 — 7,985,001 5.1
David N. Weidmar(®) 298,42 3,149,07! 3,447,49 2.2
Steven M. Steril®) 6,2349) 102,50( 108,73: *x
Douglas M. Madde(® 77,6979 156,77: 234,47 o
James S. Alde®) 89,51 134,05! 223,56¢ *k
Jacquelyn H. Wol®) 2,22¢ 6,00( 8,22¢ 3
James E. Barle®) 18,28¢ 27,18 45,47¢ *x
David F. Hoffmeiste ®) 9,691 27,56t 37,25¢ x5
Martin G. McGuinn(®) 59,69: 27,56¢ 87,25¢ *x
Paul H. C Neill ®) 25,46. 27,18 52,64¢ **
Mark C. Rohi(®) 25,69: 21,31¢ 47,00¢ *x
Daniel S. Sandei(®) 36,53¢ 27,187 63,72: o
Farah M. Walter«®) 20,28¢ 21,31¢ 41,60: *x
John K. Wulff(®) 35,16: 27,56¢ 62,72¢ o
All Directors and executive officers as a group pErsons 844,979  3,978,41: 4,823,38: 3.C

" This chart reflects rights to acquire shares of @am Stock within 60 days of February 23, 2C

Less than 1 percent of shares of Common Stockandstg.

Includes shares for which the named person hassaleared voting and investment power. Does rtiite shares that may be acquired through exeotise
options or restricted stock units or other riglotsitquire shares. Includes units in stock denoméhdeferred compensation plan investments as fellow

Mr. O’'Neill — 21,863 equivalent shares; Mr. Sanders,863 equivalent shares; Ms. Walters — 7,116vedent shares; and Mr. Wulff — 9,785 equivalent
shares

Includes shares of Common Stock issuable upohdigpkercise of options, granted under the 200k stmentive plan and the 2009 GIP, that have vestediill
vest on or before April 24, 2011 and (ii) the viegtof restricted stock units, granted under the42§0ck incentive plan and the 2009 GIP, betwedmzey 23,
2011 and April 24, 201:

Beneficial ownership is determined in accordandé Rule 13(-3 of the Securities Exchange Act of 1934. The calouteof this percentage assumes for e
person: (i) shares of Common Stock are issued atsfamding as of February 23, 2011, (ii) the adtjaisby such person of all shares that may be iasedwpon
the exercise of options to purchase shares tha Wested or will vest by April 24, 2011; and (tiie acquisition by such person of all shares thet be acquired
upon the vesting of restricted stock units betwieelruary 23, 2011 and April 24, 20:

On February 16, 2011, FMR LLC and Edward C. Johresrh reported beneficial ownership of 16,928,3&6es as of December 31, 2010 with sole dispos
power of 16,928,366 shares. FMR LLC also reportéd goting power of 1,026,417 shares. The addresese reporting persons is 82 Devonshire Street,
Boston, MA 02109

@

@
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On February 11, 2011, Columbia Management Investidnisers, LLC and its parent company, Ameripfigeancial, Inc. reported beneficial ownership of
9,019,038 shares of Common Stock, with shares slispe power of 9,019,038 shares and shared vgiavger of 8,642,671 shares. The address of Columbia
Management Investment Advisers, LLC is 100 Fedgtadet, Boston, MA 02110, and the address of Amigggd=inancial, Inc. is 145 Ameriprise Financial
Center, Minneapolis, MN 5547

On January 21, 2011, Blackrock, Inc. and certaiitss$ubsidiaries reported beneficial ownershig,@03,927 shares of Common Stock, with sole vaaing
dispositive power of all such shares. The addréisese reporting persons is 42 East 52nd Stremt, Xork, NY 10022

On February 9, 2011, Capital Research Global llvesa division of Capital Research and Manager@entpany, reported beneficial ownership of
7,985,000 shares of Common Stock, with sole vaaing dispositive power of all; of these shares. dthdress of these reporting persons is 333 Soutle ISoee!
Los Angeles, CA 9007:

The address for each of Messrs. Weidman, MaddeninSAlder, Barlett, Hoffmeister, McGuinn, O’NeilRohr, Sanders and Wulff, and Ms. Wolf and

Ms. Walters isc/o CelanesCorporation, 1601 West Lyndon B. Johnson FreewalaB, TX 75234

Includes beneficial ownership of Common Stock bsvBh M. Sterin of 1,020 equivalent shares, by Dasigll. Madden of 506 equivalent shares, and ¢
executive officers of an aggregate of 1,190 eqeivashares in the Celanese Americas Retiremenn@aflan Stock Fund as of February 23, 2011. These
individuals have the ability to direct the votinfitbe Company’s Common Stock underlying these eajaivt shares and the ability to change their imzest
options at any time

®

@

®

©

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 0f4183 amended, requires our directors and exeauftiieers to file with the
SEC reports of their ownership and changes in theirership of Common Stock. We received writterrespntations from each
such person that no Form 5 was due for 2010. Tbélseof our knowledge, in 2010, we believe thatesjuired forms were filed c
time with the SEC, with the following exceptions:

» The Company filed one Form 4 late on behalEbfistopher W. Jensen, our Senior Vice Presidéngnce and Treasurer,
related to the acquisition of dividend equivaléghts on a previously reported equity gre

» The Company filed one Form 4 late on behaladh of Paul H. O'Neill, Daniel S. Sanders, FavhiWalters and John K.
Wulff related to the acquisition of phantom stocidar the 2008 Deferred Compensation Plan in coioreatth a dividend
payment
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OTHER MATTERS

As of the date of this Proxy Statement, our managerknows of no matters that will be presentecctorsideration at the
meeting other than those matters discussed ifPtloisy Statement. If any other matters properly ctefere the meeting and call
for a vote of stockholders, validly executed prexiethe enclosed form returned to us will be vatedccordance with the
recommendation of the board of directors, or, Bndbsence of such a recommendation, in accordaitftéhe judgment of the
Proxyholders.

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 (other than the exhik@tetb) is included in
our 2010 Annual Report to Stockholders. Any stodtteowho would like a copy of our Annual Reporteorm 10-K for the fiscal
year ended December 31, 2010 may obtain one, witfarge, by addressing 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 egpmf exhibits to the Form 10-&e requested. You may also obtain a ¢
of the Form 10-K, including exhibits, in the invesssection of our websiteyww.celanese.com

On behalf of the Board of Directors of
Celanese Corporation

e f

Gjon N. Nivica, Jr.

Senior Vice President, General Counsel
and Corporate Secretary

March 10, 2011
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Exhibit A
Non-GAAP Financial Measure

Explanation of Operating EBITDA

This Proxy Statement contains information regardpgrating EBITDA, which is a non-GAAP financial aseire used by the
Company. Operating EBITDA is defined by the Compasynet earnings plus loss (earnings) from disnaatl operations, interest
income and expense, taxes, and depreciation andiaation, and further adjusted for other charges ether adjustments. We use
Operating EBITDA because we consider it an impdrsapplemental measure of our operations and finhperformance. We
believe that Operating EBITDA provides transparetacinvestors and enhances period-to-period conbjleiyeof our operations
and financial performance. Operating EBITDA is @fi¢the measures management uses for our plannohgudgeting process to
monitor and evaluate financial and operating resattd for our annual performance bonus and long-gguity incentive
compensation plans.

This measure is not recognized in U.S. GAAP andishoot be viewed as an alternative to U.S. GAARsoees of
performance. The most directly comparable finantiehsure presented in accordance with U.S. GAARiirtonsolidated financi
statements for Operating EBITDA is net earnings.

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

Twelve Months Ended
December 31,

(in $ millions) 2010 2009

As Adjusted @)
Net earnings (loss) attributable to Celanese Catjmr 377 49¢
(Earnings) loss from discontinued operati 49 4)
Interest income (7) (8)
Interest expens 204 207
Refinancing expens 16 —
Income tax provision (benefi 112 (243)
Depreciation and amortization expel(2 25¢ 29C
Other charges (gains), r® 46 13€
Other adjustment®) 67 (19
Operating EBITDA 1,127 857

@ Information about Other charges and Other adjustsnisrincluded in Table 7 of the Company’s pressase dated February 1, 2011 available on the taves
section of our website www.celanese.coand is also available as Exhibit 99.1 to Form ¢-K filed with the SEC on February 1, 20:
@ Excludes accelerated depreciation and amortizatssociated with plant closures included in Othgusithents

(3 The Compan’s Ibn Sina investment is now included in the AdvhEngineered Materials segment using the equithadeof accounting. These results w
previously reported in the Acetyl Intermediatesrsegt using the cost method of accounting. Amouatetbeen retrospectively adjusted to reflect tivbsmges
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VOTE BY INTERNET - wwwr.proxyvote.com
r" Use the Intemet 1o transmit your woting instructions and for electronsc delivery of
’ ce I a n .e s e infarmaticn up until 11:59 B, Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand whean you sccess the web site and
CELANESE CORPORATION ri:i:vt:mugslw:tmm to obtaln your recosds and to create an electranic vating
Te01 W. LEJ FREEWAY
DALLAS, TX 75234 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
 wou would like 1o reduce the costs inourred by our company in mailing proxy
FRAlErial, W CAn Cansent o reoeiving all futune proey Stalemants, prady cands
and annual reports electronically wia e-mail or the Internet. To sgn up for
electronic delivery, please follow the Instructons abave to vote usng the Intemnet
ared, when |.||¢rr||1led, incicate that YO Agress 1o recene or a00ess proxy malerials
electronically in futune years,

VOTE BY PHOME - 1-B00-690-6503

Use any touch-tone tebephone to ransmit your voting instructions ug until
11:58 PM. Eastern Time the day before the cut-off date or meeting date.
Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Bdark, sign andc:alre','tlu prowy card and requm itin he pohl.ql-pm:igﬂ'meluwm
bave prowided or retur it 1o Vote Processing, oo Broadridge, 51 Meroodes Wy
Edgewood, MY 11717,

TO WOTE, MARE BLOCKS BELOW IN BLUE OR BLACK BK AS FOLLOWS:
M31031-PIB214-T54510 KEEP THIS PORTION FOR YOLUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

CELAMESE CORPORATION
The Board of Directors recommends you vate FOR the following:

1 EliEctiom of Dirsotors
Nominees: Far

la, MartinG. MoGunn U U U

b, Danigd 5, Sanders D U D
1e. lohn K. Wuli n] n] 0]

Against Abstain

The Board of Directors recommends you vote FOR the following propesal: For  Against Abstain
z To approve an athasory vole on execulive compersaton D D D
The Board of Directors recammends you vote 1 year an the following proposal: 1¥ear 2%ears 3'Years Abstain
3 T designate the frequency of perindic achisory votes on eaecutive compensation, D D D n
The Board of Directors recommends you vote FOR the following proposal; For Against Abstain
4. Toratify the sefaction of KPWMG LLP a5 owr independent registered public accounting firm for the fiscal year ending Decamber 31, 2011 0O n] n]
NOTE: In their discretion the Prosyholders ane autharized 10 vote on such ather matters as may properly be brought before the meeting

in accordance with the provisions of the Company's Third Amanded and Restated By-Laws

Please sign emLLly 25 your namess) d|.||.|mrlf-.| hereon. When signing as attorney,
executon, adminstrator, or other fiduciary, please give full titke as such, Joant owners
should each sign persanally A0 halders must Sgn. Ha corporation or partnership, phease
sign in full corporate of parinership name, by authonzed oflicer,

Segnature [PLEASE SKGN WITHIN BOx] Diate Sigriature (kaint Charigrs] Dale
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CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: April 21, 2011

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

Place: The Crescent Club, 200 Crescent Court -- 17th Floor Dallas, Texas 75201
Record Date: You are entitled to attend the Annual Meeting and can vote if you were a

Stockholder of record as of the close of business on February 23, 2011.
Date of Mailing: This Matice and the Proxy Statement are first being mailed to stockholders
on or about March 10, 2011,

Our Proxy Statement fallows. Financial and other information about Celanese Corparation is contained in
our Annual Report on Form 10-K for the fiscal year ended Decermber 31, 2010.

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

WF1032-POS2 14754910

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

NOTICE OF ANNUAL MEETING OF 5STOCKHOLDERS

The undersigned hereby constitutes and appoints Steven M. Sterin and James R. Peacack lll, and each of them
{collectively, the "Proxyholders "), his true and lawful agents and proxies with full power of substitution in each, to
represent the undersigned at the Annual Meeting of Stockholders of CELANESE CORPORATION to be held on
Thursday, April 21, 2011 at 7:30 a.m. (CDT) at The Crescent Club, 200 Crescent Court -- 17th Floor,
Dallas, Texas 75201 and at any adjournments thereof, on all matters coming before said meeting.

You are encouraged to specify your choices by marking the appropriate boxes. SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors’ recommendations. The
Proxyholders cannot vote the shares unless you sign and return this card.

If you are a participant in the Celanese Americas Retirement Savings Plan ithe *Plan “ )} this card also constitutes
voling instructions 1o the trustee for any shares held on your behalf under the Plan. The trustes will vote the shares
as instructed. Your voting instructions must be received by April 15, 2011 to allow sufficient time for the trustee 1o
vole the shares. If no voting instructions are provided, the trustee will vote the shares in the same proportion as
shares to which voting instructions have been received, unless contrary to ERISA.

(Continued and to be signed on reverse side)




