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[x] (CELANESE CORPORATION LOGO)

CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234

July 24, 200

Dear Fellow Shareholders:

On behalf of your Board of Directors, we pheased to invite you to attend a Special Meetin§t@reholders of Celanese Corporation.
The meeting will be held on August 14, 2006, ab8&0n. (CDT), at the Omni Dallas Hotel at Park W&5§80 LBJ Freeway, Dallas, Texas
75234.

At this meeting, you will be asked to:
(1) Electtwo Class I Directors to serve until the 2@@thual Meeting of Shareholders; a
(2) Transact any other business properly brought bef@reneeting

The enclosed Notice of Special Meeting ofrBhalders and Proxy Statement contain details aheubusiness to be conducted at the
meeting. You may also read the notice and Proxie8tant on our web pageaivw.celanese.convindex/ir _index/ir _reports.htm.

To assure that your shares are representhbd aieeting, we urge you to mark your choicesherenclosed proxy card, sign and date the
card and return it promptly in the envelope prodid&/e also offer shareholders the opportunity tie tbeir shares electronically through the
Internet or by telephone. Please see the ProxgiS#ait and the enclosed proxy card for details adleatronic voting options. If you are able
to attend the meeting and wish to vote your shpeesonally, you may do so at any time before tHks ptose at the meeting.

Sincerely,

[x] (-S- DAVID N. WEIDMAN)

David N. Weidmar
President and Chief Executive Officer
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CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234

Notice of Special Meeting of Shareholders

Time: 8:00 am (CDT,
Date: August 14, 200t
Place: Omni Dallas Hotel at Park West

1590 LBJ Freeway
Dallas, Texas 7523

Items of Busines: (1) To elect Mr. Martin G. McGuinn and Mr. John Wulff to serve as Class | Directors until the 209#ual Meeting of
Shareholders or until their successors are eletddjualified; an

(2) To transact such other business as may propeme before the meetin

Record Date: You are entitled to attend the Spédedting and can vote if you were a shareholdeeodrd as of the close of business
on July 10, 200€

Date of Mailing:  This notice and the Proxy Statement are first baiaged to shareholders on or about July 24, 2

By Order of the Board of Directors
Celanese Corporatic

E (-S- CURTIS S SHAW)

Curtis S. Shav
Corporate Secretary

Dallas, Texas
July 24, 2006

YOUR VOTE IS IMPORTANT

It is important that your shares are repressband voted at the Special Meeting. Whether byao plan to attend the meeting, pleade
provide your proxy by marking, dating and signihg enclosed proxy card and returning it promptlthimenclosed envelope.
Shareholders also have the option of voting eleatedly through the Internet or by telephone. Pée@ad the accompanying Proxy
Statement and the voting instructions printed ourywoxy card for details about electronic votirrgqedures. If you are able to attend
the meeting and wish to vote your shares persgnally may do so at any time before the polls cligbe meeting.




Table of Contents

CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234

PROXY STATEMENT

For the Special Meeting of Shareholders To Be Hel@n
August 14, 2006

The Board of Directors (the “Board of Direxstoor the “Board”) of Celanese Corporation, a Dedae corporation (“Celanese,” “us,”
“Company,” “we” or “our”), solicits the enclosed@ty for use at a Special Meeting of Shareholdeth®Company to be held at 8:00 am
(CDT), on Monday, August 14, 2006, at the Omni BalHotel at Park West, 1590 LBJ Freeway, Dallaga3&5234. This Proxy Statement
contains information about the matters to be votedt the meeting and the voting process, as wetifarmation about our directors (each, a
“Director” or collectively, the “Directors”) and exutive officers. We will bear the expense of stitig the proxies for the Special Meeting.

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement and the form of proxit be mailed on or about July 24, 2006, to sharééd of record and beneficial owners who
owned shares of Celanese Series A common stockGtiramon Stock”) at the close of business on JOly2D06.

Special Meeting

Date: Monday, August 14, 20C
Time: 8:00 am (CDT,
Location: Omni Dallas Hotel at Park We

1590 LBJ Freewa
Dallas, Texas 7523
Phone: (972) 86¢-4300

Our principal executive offices are locatéd@01 W. LBJ Freeway, Dallas, Texas 75234. Dinegtofficers and regular employees may
solicit proxies on behalf of Celanese, without #iddal compensation, personally or by telephone.

QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE SPECIAL MEETING

What is the purpose of the Special Meeting?

At our Special Meeting, shareholders willevapon the election of two new independent dirsctotbring the Company in compliance
with the requirements for director independencdaiord in the New York Stock Exchange (“NYSE”")iligt standards. We were previously
exempt from such requirements as a result of omghe “controlled company.” As a result of affikst of The Blackstone Group L.P.
(“Blackstone”) selling 35,000,000 shares of our @oon Stock on May 9, 2006, we are no longer a “cdletl company.”

Why am | receiving these materials?

We sent you this Proxy Statement and theosed proxy card because our Board is soliciting yoaxy to vote your shares at the Special
Meeting. As a shareholder, you are invited to attin® meeting and are entitled to vote on the itehfsisiness described in this Proxy
Statement.

What is the difference between holding and votingteres as a shareholder of record and as a benefit@vner?

Most Celanese shareholders hold their shihreagh a stockbroker, bank or other nominee ratianr directly in their own name. As
summarized below, there are some distinctions btvgbares held of record and those owned benéficial
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Shareholder of Record. If your shares are registered directly in your namté our transfer agent, Computershare Trust Camppia.A.
(“ComputerShare”), you are considered, with respetihose shares, the shareholder of record, aase throxy materials are being sent
directly to you by Celanese. As the shareholdeeobrd, you have the right to grant your votingxyrdirectly to Mr. John J. Gallagher lll,
our Executive Vice President and Chief Financidig@f, Mr. Curtis S. Shaw, our Executive Vice Pdesit, General Counsel and Corporate
Secretary, and Mr. Kevin J. Rogan, our Associateetd Counsel and Assistant Secretary, collecti{thly “Proxyholders”) or to vote in
person at the Special Meeting. Celanese has edatwsent a proxy card for you to use.

Beneficial Owner. If your shares are held in a stock brokerage adomuby a bank or other nominee (the “Record Hdldgou are
considered the beneficial owner of shares heldireet name,” and these proxy materials are beingarded to you by your Record Holder,
which is considered, with respect to those shahesshareholder of record. As the beneficial owpen, have the right to direct your broker
how to vote and are also invited to attend the Bp&teeting. HOWEVER, SINCE YOU ARE NOT THE SHAREHOER OF RECORD,
YOU MAY NOT VOTE THESE SHARES IN PERSON AT THE SPEAC MEETING UNLESS YOU OBTAIN A SIGNED PROXY
FROM THE RECORD HOLDER GIVING YOU THE RIGHT TO VOTEHE SHARES. Your Record Holder has enclosed ovided a
voting instruction card for you to use in directithg broker or nominee how to vote your shares.

Who may attend the Special Meeting?

The Board of Directors set July 10, 2006h&srecord date for the Special Meeting. All shatdéis of record and beneficial owners who
owned shares of Common Stock at the close of bssioe July 10, 2006, or their duly appointed prexieay attend and vote at the Special
Meeting or any adjournments thereof. Please nateitlyou are a beneficial owner, you will needting personal identification and a cop»
a statement reflecting your share ownership aslgfiD, 2006 and check in at the registration degske Special Meeting.

Who can vote?

Each shareholder who owned Common Stockeatltise of business on July 10, 2006 is entitlesht® vote for each share of Common
Stock held on all matters to be voted on. At theselof business on the record date, there wer®d8861 shares of our Common Stock
outstanding. We have no outstanding shares of etie$SB common stock.

What am | voting on?

At the Special Meeting, you will be voting tire election of Mr. Martin G. McGuinn and Mr. JoKnWulff to serve until the 2008 Annt
Meeting of Shareholders or until their successoesetected and qualified.

We will also consider other business thapprty comes before the meeting.

How many votes are required to hold the Special Meimg?

The required quorum for the transaction afibess at the Special Meeting is a majority of ahaf Common Stock issued and outstan
on the record date. Shares that are voted “FORGAMST” or “ABSTAIN" are treated as being presentlae meeting for purposes of
establishing a quorum and are also treated asshatitied to vote at the Special Meeting (the ‘B&€Cast”) with respect to such matter.

As of July 10, 2006, affiliates of Blackstameneficially own and have the right to vote apjmately 31.6% of the outstanding shares of
our Common Stock and have advised us that thegdrite vote all such shares in favor of the nomirfee®irector.

How are abstentions and broker non-votes treated?

While there is no definitive statutory or edaw authority in Delaware as to the proper tregiiof abstentions, the Company believes that
abstentions should be counted for purposes ofmé@igrg both (i) the presence or absence of a qudaurthe transaction of business and
(i) the total number of Votes Cast with respecatproposal (other than the election of Directdrsjhe absence of a controlling precedent to
the
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contrary, the Company intends to treat absteniiotisis manner. Accordingly, abstentions will hakie same effect as a vote against the
proposal as to which the abstention is made. Brokarvotes will be counted toward calculating argao, but not have any effect on the
outcome of the voting on a proposal.

How many votes are required to pass a proposal?

A plurality of the Votes Cast is requireddlect Directors. This means that the nominees wheive the greatest number of votes for each
open seat will be elected. A vote is withheld whaproperly executed proxy is marked “WITHHELD FRGML NOMINEES” or “FOR
ALL NOMINEES EXCEPT AS NOTED ABOVE" for the electinof one or more Directors. The affirmative voteaaghajority of the votes
present or represented and entitled to vote isinedjfior all other matters.

What does it mean to vote by proxy?

By giving your proxy, you give someone else tight to vote your shares in accordance withr yostructions. In this way, you assure t
your vote will be counted even if you are unablattend the Special Meeting. In this case, we skeg you to give your proxy to tt
Proxyholders and each of them individually. If ygiue your proxy but do not include specific instians on how to vote, the Proxyholders
will vote your shares FOR the election of the B&arbminees.

How does the Board recommend | vote on the proposgal

The Board recommends votes:

* FOR the election of each of the nominees for Direct@sied in this Proxy Statement — Mr. Martin G. Mc@uand Mr. John K.
Wulff as Class | Directors

Affiliates of Blackstone beneficially own ahdve the right to vote approximately 31.6% ofdiéstanding shares of our Common Stock.
Affiliates of Blackstone have authorized the Proodgers to vote FOR the proposal recommended b taed.

How can | vote?

Each shareholder is entitled to one votetmh share of Common Stock on all matters presentéd Special Meeting. Shareholders do
not have the right to cumulate their votes forahextion of Directors. Celanese is offering théd@ing methods of voting:

Electronic Voting. Electronic voting by telephone or over the Intemrmety depend on whether you are a shareholder ofdex hold your
shares as a beneficial owner as discussed abdke answer to the questioithat is the difference between holding shares ashareholder
of record and as a beneficial ownér

« Shareholders of RecorcShareholders of record may vote electronicallyddgghone by calling 1-800 -652-VOTE (8683) or otver
Internet by accessingww.computer share.convexpressvote . Proxies submitted through the Internet or byietae through
Computershare as described above must be recepvett® p.m. (EDT), on August 11, 20(

« Beneficial OwnersBeneficial owners may be eligible to vote electoatly over the Internet or by telephone if your BecHolder
participates in the ADP Investor Communication 8&% online program. Voter instruction cards wiltlude information for
shareholders whose Record Holder is participatingDP’s program. Proxies submitted through therlreor by telephone through
ADP Investor Communication Services as described@linust be received by 11:59 p.m. (EDT), on Auddst2006

Proxy Voting Card.Shareholders not wishing to vote electronicallytddgphone or over the Internet or whose proxy wptorm does not
reference Internet or telephone voting informasbould complete and return the enclosed paper protigg card.
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In-Person Voting.Signing and returning the proxy card or submitting proxy by telephone or over the Internet dodsaffect the right
to vote in person at the Special Meeting. Seeunstns below regardindgiow can | vote my shares in person at the Speciadiing?

All shares entitled to vote and representegroperly completed proxies received before thec&p Meeting and not revoked will be
voted at the Special Meeting as you instructegoif do not indicate how your shares should be voted matter, the shares represented by
your properly completed proxy voting card will beted as the Board of Directors recommel
How can | vote my shares in person at the Special &ting?

Shareholders of Recordshares held directly in your name as the sharehofdecord may be voted in person at the Specidtivig. If
you choose to vote in person at the Special Megfilegse bring the enclosed proxy card or proddenftification.

Beneficial OwnersShares held in street name may be voted in pengsgouonly if you obtain a legal proxy from the Red Holder
giving you the right to vote the shares.

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE SPHEL MEETING, WE RECOMMEND THAT YOU ALSO SUBMIT
YOUR PROXY AS DESCRIBED ABOVE SO THAT YOUR VOTE WLLBE COUNTED IF YOU LATER DECIDE NOT TO ATTEND
THE MEETING.

What happens if additional proposals are presentedt the Special Meeting?

Other than the election of Directors we dbexpect any matters to be presented for a vateegbpecial Meeting. If you grant a proxy,
Proxyholders will have the discretion to vote yshares on any additional matters properly preseoteal vote at the Special Meeting. If for
any unforeseen reason any of our nominees is ut@ablecept nomination or election (which is nofi@pated), the persons named as
Proxyholders will vote your proxy for such othendadate or candidates as may be nominated by theoBuf Directors.

Can | change my vote?

If you are a shareholder of record, you miagnge your vote at any time before the polls ciigbe Special Meeting. You may do this by:

« signing another proxy card with a later date amdrneng it to us prior to the Special Meetir

« voting again by telephone or through the Intermigtrgo 11:59 pm (EDT), on August 11, 20(

« giving written notice to the Corporate Secretaryhaf Company by August 11, 2006;

« voting again at the meetin

Your attendance at the Special Meeting vall Ilave the effect of revoking a proxy unless yotify our Corporate Secretary in writing
before the polls close that you wish to revokeevjmus proxy. You may revoke your proxy at any tipegore the proxy has been voted at the
Special Meeting by taking one of the actions désctiabove.

Who will count the votes?

Representatives of Computershare will conatviotes and will serve as the independent inspetthe election.

What if | return my proxy card but do not provide v oting instructions?

If you provide specific voting instructiongur shares will be voted as you instruct. If y@nsand return a proxy card but do not specify
how your shares are to be voted, the persons nampubxies on the proxy card will vote your shamesccordance with the recommendati
of the Board. These recommendations are:

* FOR the election of each of the nominees for Direcamed in this Proxy Statement — Mr. Martin G. McGuand Mr. John K. Wulff
as Class | Director:
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What does it mean if | receive more than one proxgard?

It means that you have multiple accounts Wwithkers and/or our transfer agent, Computersiiease vote all of these shares. We
recommend that you contact your broker and/or Cderphare to consolidate as many accounts as pessibder the same name and address.
Computershare can be contacted at: Computershaesttm Services, P.O. Box 43010, Providence, Rigldad 02940-3010 and via the
website:www.computer share.com/equiserve.

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

Your shares may be voted if they are helthénname of a brokerage firm, even if you do novjate the brokerage firm with voting
instructions. Brokerage firms have the authoritdemthe NYSE rules to cast votes on certain “raitimatters if they do not receive
instructions from their customers. The electioaEctors is considered a routine matter for whichkerage firms may vote unvoted shares.
When a proposal is not a routine matter and thkdseme firm has not received voting instructiomsrfrthe beneficial owner of the shares
respect to that proposal, the brokerage firm canotat the shares on that proposal. This is calldgt@ker non-vote.”

How can | request copies of the Proxy Materials omformation?
If you are a beneficial owner, please conyacir Record Holder. If you are a shareholder obrd, you may contact our transfer agent:

* By mail addressed t
Celanese Corporation
c/o Computershare Investor Services
PO Box 43010
Providence, RI 02940-3010

* By calling Computershare at: (781) -3400
* By sending us an email to: InvestorRelations @ cslewwerr

We encourage you to conserve natural resseuasewell as reduce printing and mailing costsrowlling in electronic delivery of our
shareholder communications materialsBy enrolling in electronic delivery, you can reagiour proxy materials and shareholder
communications as soon as they are available wiitivaiting for them to arrive in the mail. You cas@reduce the number of bulky
documents in your personal files, eliminate dupéaaailings, conserve natural resources and hetpdigce our printing and mailing costs. If
you have questions about electronic delivery, @eadl our transfer agent at the number set fdstive, or your bank or broker. To enroll
electronic delivery:

« Shareholder of Record. If you are a shareholder of record (you hold yoata@iese shares in your own name through Celangaa&fer
agent, Computershare, or you have stock certiijatésitwww.econsent.com/ce to enroll.

« Beneficial Owner. If you are a beneficial owner (your shares are bgld brokerage firm, a bank or a trustee), wisitv.icsdelivery.com
to enroll.

Your electronic delivery enrollment will bfective until canceled.

What is “householding”?

We may send a single set of proxy materiats@her shareholder communications to any houdedtoihich two or more shareholders
reside. This process is called “householding.” Thtuces duplicate mailings, saves printing andagescosts as well as natural resources.
Proxy materials and other shareholder communicatioryou may be householded based on your prioessmr implied consent. If your
proxy materials are being householded and you tishceive separate copies of the Proxy Stateroeiftyou are receiving multiple copies
and would like to receive a single copy, or if yeauld like to opt out of this householding practioe future mailings, please submit your
request to your stockbroker.

Date of our fiscal year end.

This Proxy Statement provides informationwttibe matters to be voted on at the Special Mgetind also additional information about
Celanese, its officers and Directors. Some of tfi@mation is stated as of the end of fiscal yg#i52 and some information is provided as of
a more current date. Our fiscal year ends on Deee®ih
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ITEM 1: ELECTION OF DIRECTORS

Nominees

Our Board of Directors has nominated Mr. Ma@&. McGuinn and Mr. John K. Wulff to be electexi@ass | Directors at the Special
Meeting of Shareholders. The Director nominees,MoGuinn and Mr. Wulff, have consented to be eleédteserve as Directors for the term
of the Class | Directors. Unless otherwise insgdcthe Proxyholders will vote the proxies receilsgdhem for Celanese’s two nominees
named below. If any nominee of Celanese is unabtiedines to serve as a Director as of the timh®fSpecial Meeting, the proxies will be
voted for any nominee who shall be designated byptlksent Board of Directors to fill the vacandelécted, Mr. McGuinn and Mr. Wulff
will serve until the 2008 Annual Meeting of Sharktaws, or until their successors are elected aitifipd. The names of the nominees and
certain information about them as of July 10, 2886set forth below:

Name of Nominee Director Age Positions
Mr. Martin G. McGuinn(1) 63 Director Nominee
Mr. John K. Wulff(2) 57 Director Nominee

Committee Memberships
(1) Mr. McGuinn is expected to serve on the Audit Cotteei.
(2) Mr. Wulff is expected to serve on the CompensaGtommittee.

Martin G. McGuinn is a Director nominee for election at the Speciakelihg of Shareholders. Until February 2006, he @lairman and
Chief Executive Officer of Mellon Financial Corpticn, where he spent 25 years in a number of ostiMr. McGuinn recently conclude:
one-year term as Chairman of the Financial Servikmsdtable. He served as the 2005 President df@Heral Reserve Board’'s Advisory
Council. Mr. McGuinn also serves on several nonphbafards, including Carnegie Mellon Universityet@arnegie Museums of Pittsburgh
and the University of Pittsburgh Medical Center.

John K. Wulff is a Director nominee for election at the Specialetihg of Shareholders. He has been the Non-ExecGtiairman of the
Board of Hercules Incorporated since July 20034 that, he served as a member of the FinaAciedunting Standards Board from July
2001 until June 2003. Mr. Wulff was previously Chignancial Officer of Union Carbide Corporatiommiin 1996 to 2001. During his fourteen
years at Union Carbide, he also served as Vicdademsand Principal Accounting Officer from Janua889 to December 1995, a
Controller from July 1987 to January 1989. Mr. Wwihs also a partner of KPMG and predecessor ffroma 1977 to 1987. He currently
serves as Director on the boards of Moody’s Cotpmmgwhere is Chairman of the Audit Committee)n8co Incorporated, and Fannie Mae
(where he is Chairman of the Nominating and GowecaaCommittee).

Vote Required

If a quorum is present in person or represgbl proxy at the Special Meeting of Shareholdbestwo nominees receiving the highest
number of votes will be elected to the Board ofebiors. Votes withheld from any nominee will be it®d for purposes of determining the
presence or absence of a quorum for transactibngifiess at the Special Meeting, but will have theolegal effect upon the election of
Directors under Delaware law.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE NOMINEES
LISTED ABOVE.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directsedected KPMG LLP (“KPMG”) to audit our consoliddtfinancial statements for 2006, a
selection that was ratified at the 2006 Annual NMeebdf Shareholders. During fiscal year 2005, KPkEBved as our independent registered
public accounting firm and also provided other &ueiated and non-audit services which were apmtdyethe Company and subsequently
ratified by the Audit Committee after it was estsbéd in January 2005.

Representatives of KPMG will not be presertha Special Meeting. Therefore, they will notrhaking a statement and will not be
available to respond to any questions.
Audit and Related Fees

Aggregate fees billed to the Company angrigslecessor during the years ended December 3%,82@0D2004 by its principal accounting
firm KPMG and KPMG Deutsche Treuhand-Gesellsch&tighgesellschaft Wirtschaftsprufungsgesellschiatpectively.

Year Ended December 31,

2005 2004
Audit Fees(1, $ 11,422,00 $ 10,738,000
Audit-related Fees(Z $ 125,00( $ 490,00(
Total Audit and Aud-related Fee $ 11,547,00 $ 11,228,00
Tax Fees(3 $ 141,00( $ 794,00(
All Other Fees(4 $ — $ 75,00(
Total Fees $ 11,688,00 $ 12,097,00

(1) Includes all fees related to the annual autfitSelanese Corporation, Celanese AG, statutotitaof subsidiaries and fees incurred
during the year related to the initial public offey (“IPQ"), debt offerings, equity offerings, and registratgtatements

(2) Includes internal control testing associated with 8AP implementation and audits of the Comy' s employee benefit plar
(3) Includes tax consultation, return preparation #sste, and tax compliance (including expatriat-return preparation
(4) Includes fees related to Sarbe-Oxley 404 compliance

CORPORATE GOVERNANCE

The business and affairs of the Company ameaged under the direction of the Board of Dirextdhe Board believes that good
corporate governance is a critical factor in acimg\wbusiness success and in fulfilling the Board'sponsibilities to shareholders. The Board
believes that its practices align management aackkblder interests. Highlights of our corporateegnance practices are described below.

Strong corporate governance is an integrdlgieCelanese’s core values. Our Company’s cotpayavernance policies and procedures
are available on the corporate governance portddleo€Company’s investor relations websiteyw.celanese.comvindex/ir _index/ir _corp _
governance.htm. The corporate governance portal includes the Cogip&orporate Governance Guidelines, Board Commi@tbarters,
Global Code of Business Conduct, Financial Codgtbfcs, and Shareholders Communications with ther@®&olicy. Printed copies of these
documents are available upon request. We proviltevbgpecific information regarding certain corpergbvernance practices.

Composition of the Board of Directors

Our Board of Directors is divided into thrdasses. The members of each class serve forexyker term, expiring at the Annual Meeting
of Shareholders in the year shown below.
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Class | — 2008 Class Il — 2009 Class Il — 2007
James A. Quella(l James E. Barlett(: Chinh E. Chu(3)(4
Daniel S. Sanders(1)(: David F. Hoffmeister(2)(3 Benjamin J. Jenkins(3)(
Anjan Mukherjee(1)(3 David N. Weidman(1)(4
Paul H. C Neill

Committee Memberships

(1) Nominating and Corporate Governance Comm
(2) Audit Committee

(3) Compensation Committe

(4) Executive Committe

The Company Certificate of Designations of 4.25% ConvertiBkrpetual Preferred Stock dated January 25, 2aisdas that whenewv:
(1) dividends on any shares of the 4.25% converfigirpetual preferred stock of the Company (“PreteStock”) or any other class or series
of stock ranking on a parity with the PreferredcBtwith respect to the payment of dividends shalirbarrears for dividend periods, whether
or not consecutive, containing in the aggregatarabrer of days equivalent to six calendar quartar§?) Celanese fails to pay the redemp
price on the date shares of Preferred Stock akedctnr redemption (whether the redemption is pansuo the optional redemption provisions
or the redemption is in connection with a desigh@&eent) then, immediately prior to the next AnnMaleting of Shareholders, the total
number of Directors constituting the entire Boaiil automatically be increased by two and, in eaake, the holders of shares of Preferred
Stock (voting separately as a class with all ofiegies of other Preferred Stock on parity withRineferred Stock upon which like voting rig
have been conferred and are exercisable) will ilezhto vote for the election of such two addiiib Directors at the next Annual Meeting of
Shareholders and each subsequent meeting untédeenption price or all dividends accumulated @anRheferred Stock have been fully paid
or set aside for payment. Directors elected byhtilders of the Preferred Stock shall not be divihéd the classes of the Board of Directors
and the term of office of all Directors electedthg holders of Preferred Stock will terminate imimaggly upon the termination of the right of
the holders of Preferred Stock to vote for Direstand upon such termination the total number oé®ars constituting the entire Board will
automatically be reduced by two.

Directors Continuing in Office

Class | Directors— Term Expires in 200¢

Name of Director Age Positions With Celanese Since
James A. Quell 56 Director, 2004
Daniel S. Sandel 66 Director, 2004

James A. Quelldhas been a member of our Board of Directors siremeeber 2004. He is a Senior Managing Director@eardor
Operating Partner at The Blackstone Group L.P.rReigoining Blackstone in 2004, Mr. Quella was amaging Director and Senior
Operating Partner with DLJ Merchant Banking PasA@8FB Private Equity from June 2000 to Februa@42@®rior to that, Mr. Quella
worked at Mercer Management Consulting and Stratezinning Associates, its predecessor firm, wherserved as a Senior Consultant to
chief executive officers and senior management seamd was Co-Vice Chairman with shared respoitsilidr overall management of the
firm from September 1981 to January 2000.

Daniel S. Sandersias been a member of our Board of Directors sireeeber 2004. He was President of ExxonMobil Chalmic
Company and Vice President of ExxonMobil Corporafimm December 1999 until his retirement in Aug2@d4. Prior to the merger of
Exxon and Mobil, Mr. Sanders served as presidefixabn Chemical Company since January 1999 ant &«ecutive Vice President since
1998. Mr. Sanders is a member of the Council ofr€sers of the Jesse H. Jones Graduate School afgdarent at Rice University, the
Advisory Boards of the University of South Caroliaad Furman University and the Board of Governéth® Houston Grand Opera. He is
the past Chairman of the Board of the American GkynCouncil and past
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Chairman of the Society of Chemical Industry (Aman Section). He currently serves as a Directdfitiken and Co., Arch Chemical and
Nalco Holding Company, and is a member of N's Audit Committee. Mr. Sanders is the recipienttad 2005 Chemical Industry Medal
awarded by Society of Chemical Industry (Americaat®n).

Class Il Directors — Term Expires in 2009

Name of Director Age Positions With Celanese Sinc

Mr. James E. Barle 62 Director, 200-
Mr. David F. Hoffmeiste 51 Director, 200!
Mr. Anjan Mukherjee 32 Director, 200:
Mr. Paul H. CNeill 70 Director, 200

James E. Barlethas been a member of our Board of Directors sireeeBber 2004. He has been Vice-Chairman of TeleHett#ings,
Inc. since October 2001. Mr. Barlett was electe@igle Tech Holdings, Incs’Board of Directors in February 2000. He previpsdrved as tf
Chairman, President and Chief Executive OfficeGalileo International, Inc. Prior to joining GalileMr. Barlett served as Executive Vice
President for MasterCard International Corporatiod was Executive Vice President for NBD Bancorp. Béarlett serves as a Director of
TeleTech Holdings, Inc. and Korn/ Ferry Internatibrand is also a member of Korn/ Ferry’s Audit Coittee.

David F. Hoffmeisterhas been a member of our Board of Directors sinag B006. Since October 2004 Mr. Hoffmeister hasestas
Chief Financial Officer, Senior Vice President, e at Invitrogen Corporation, a NASDAQ listed pamy which develops, manufactures
and markets research tools for life sciences rebedrug discovery, diagnostics and commercial rfenture of biological products. Before
joining Invitrogen, Mr. Hoffmeister spent 20 yeavgh McKinsey & Company as a senior partner senglignts in the healthcare, prive
equity and chemical industries on issues of styategl organization. From 1998 to 2003, Mr. Hoffrimisvas the leader of McKinseyNortr
American chemical practice.

Anjan Mukherjeehas been a member of our Board of Directors sirmeshhber 2004. He is a Principal of The Blackstoneu@ L.P.,
which he joined in 2001. Prior to that, Mr. Mukhejattended Harvard Business School where he ezthig master’'s degree in business
administration in 2001. Mr. Mukherjee was with filegomas H. Lee Company from 1997 to 1999 and waslwed with the analysis and
execution of private equity investments in a widege of industries.

Paul H. O’Neill has been a member of our Board of Directors siremeber 2004. Mr. O’Neill has been a Special Advédarhe
Blackstone Group L.P. since March 2003. Prior &d,the served as U.S. Secretary of the Treasuiggl2af01 and 2002 and was Chief
Executive Officer of Alcoa Inc. from 1987 to 199%8daChairman of the Board from 1987 to 2000. Heently also serves as a Director on
boards of TRW Automotive Holdings Corp., Nalco Halgl Company and Eastman Kodak Company.

Class lll Directors— Term Expires in 2007

Name of Director Age Positions With Celanese Sinc

Chinh E. Cht 39 Chairman of the Board, 20(

Benjamin J. Jenkin 35 Director, 2004

David N. Weidmar 51 President, Chief Executive Officer and DirectorQ2

Chinh E. Chuhas been our Chairman of the Board of Directorsesidecember 2004. Mr. Chu has been a member @a@and of
Directors since November 2004. He is a Senior MarggBirector of The Blackstone Group L.P., whichjbimed in 1990. Mr. Chu currently
serves on the boards of directors of Nalco Holddagnpany and Nycomed Holdings. Mr. Chu also servethe supervisory board of
Celanese AG.

Benjamin J. Jenkinshas served on our Board of Directors since Nover@bé4. He joined The Blackstone Group, L.P. in Astgip99,
and serves as a Principal in the Private Equitygr&efore joining Blackstone, Mr. Jenkins was asdciate at Saunders Karp & Megrue.
Prior to that, he worked in the Mergers &
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Acquisitions Department at Morgan Stanley & Co. Benkins currently serves as a Director of Axtél.8le C.V., Global Tower Partners,
and Vanguard Health Systems. He is also a memhkeedupervisory Board of Celanese AG and the Gpgr&ommittee of Sungard, and a
Director of the Alzheimer’s Association, New YorktyCChapter.

David N. Weidmarhas been our Chief Executive Officer and Presidadta member of the Board of Directors since Deezrab04.
Until October 2004, Mr. Weidman was a member ofbard of Management of Celanese AG and had sawétd Vice Chairman since
September 2003 and its Chief Operating Officeresifemnuary 2002. He joined Celanese AG as the Ekmtutive Officer of Celanese
Chemicals in September 2000. Before joining Celags, he had been a member of Honeywell/ Alliech8itg Corporate Executive Cour
and the President of its performance polymers legsisince 1998. Mr. Weidman joined Allied Signal @94 as Vice President and General
Manager of Performance Additives and became Pressatel General Manager of Fluorine Products in 1885 Weidman began his career
in the chemical industry with American Cyanamid.B80, serving as Vice President and General Marafgey fibers division from 1990 to
1994, as Vice President and General Manager of @gyahCanada from 1989 to 1990, and as Managingiref Cyanamid Nordiska in
Stockholm, Sweden from 1987 to 1989. He is alsoadmember of the American Chemistry Council dedNational Advisory Council of
the Marriott School of Management, and is the HanpBecretary of the Society of Chemical Industry.

Board Meetings in 2005

The Celanese Board of Directors held ninetimge during 2005. The Board of Directors estatldishommittees, as described below, in
January 2005. Mr. Quella attended less than 75#eoboard meetings held during 2005.

Executive Sessions of Independent Directors

The independent directors convene execu#sgsisns at least quarterly. The Director respoadiy presiding over the meetings of
independent directors is Mr. Hoffmeister.

Board Attendance at Annual Meetings

We recognize that Directors’ attendance atush Meetings can provide investors with an oppatyuto communicate with Directors
about issues affecting the Company. We highly eragpiall of our Directors to attend our Annual Megs. In the event that a Director
cannot attend in person, we encourage our Dirdctattend telephonically. All nine of the Directasthe Company attended the Annual
Meeting of Shareholders in 2006.

Committees of the Board of Directors

The Board of Directors has standing Auditm@ensation, Nominating and Corporate GovernanakEaxecutive Committees. From our
IPO in January 2005 until May 2006 we were a “ocolfeéd company” and therefore we utilized exemptiander the NYSE listing standards
that permitted our Compensation and Nominating@oxporate Governance Committees to proceed withotitely independent
membership. On May 9, 2006, affiliates of Blacks&t@old 35,000,000 shares of Common Stock in atexgis public secondary offering,
reducing their ownership to 31.6% of Common Staok152.1%. As a result, after such date, we aremger a “controlled company.” We
expect to modify after this election the compositad our committees to comply with NYSE listing stiards as described under “ — Director
Independence” below.

Executive Committe:

The Company’s Executive Committee is comprisEMessrs. Chu (Chairman), Weidman and Jenkihe.Bxecutive Committee is
responsible for exercising all of the powers of Board of Directors during intervals between megsjrexcept for those powers delegated to
other committees of the Board of Directors and psweat may not be delegated to a committee oBtherd of Directors under Delaware
law. The Executive Committee held one meeting, @retuted sixteen unanimous written consents indfeneetings, during 2005.
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Audit Committee

The Company’s Audit Committee is comprised/elssrs. Hoffmeister (Chairman), Barlett and Sasdalt of whom the Board has
affirmatively determined are independent of the @any and its management under the rules of the NM&Ehe Securities and Exchange
Commission (the “SEC”). Mr. McGuinn, the Directasminee, has been nominated to join the Audit Cotemjtand the Board has
determined that he is independent and that hé&fisancial expert” as the term is defined in Itefi4h) of Regulation S-K. The Board has
also affirmatively determined that Messrs. Hoffretisand Barlett are independent and “financial etepe

The Audit Committee is responsible for (19 thiring or termination of independent auditors apgdroving any non-audit work performed
by such auditor, (2) approving the overall scopthefaudit, (3) assisting the Board of Directorsionitoring the integrity of our financial
statements, the independent auditors’ qualificatiamd independence, the performance of the indepeadditors and our internal audit
function and our compliance with legal and regulatequirements, (4) annually reviewing an indeperichuditors’ report describing the
auditing firms’ internal quality control proceduresy material issues raised by the most receatriat qualityeontrol review, or peer revie
of the auditing firm, (5) discussing the annualitedifinancial and quarterly statements with managt and the independent auditor,

(6) discussing earnings press releases, as wilaagcial information and earnings guidance proditte analysts and rating agencies,

(7) discussing policies with respect to risk assesg and risk management, (8) meeting separatetiogically, with management, internal
auditors and the independent auditor, (9) reviewiithy the independent auditor any audit problemdifficulties and managements’
response, (10) setting clear hiring policies fop&yees or former employees of the independentausdi(11) annually reviewing the
adequacy of the Audit Committee’s written char(@®) handling such other matters that are spetificelegated to the Audit Committee by
the Board of Directors from time to time, (13) refprg regularly to the full Board of Directors afit¥) evaluating the Board of Directors’
performance. The Board of Directors has adoptecC#lanese Global Business Conduct Policy, whictiepo all Directors, officers and
employees, and a Financial Code of Ethics, whith feeth additional ethics requirements for theeElixecutive Officer, Chief Financial
Officer and Controller. Both the Global Businessn@act Policy and the Financial Code of Ethics arst@d on our website.

The Board of Directors adopted the Audit Cdttee Charter and appointed its initial memberdanuary 5, 2005. The Audit Committee
held fifteen meetings during 2005.

The Audit Committee Charter can be downloadech the Company'’s investor relations websiew.celanese.com/index/ir _index/ir _
corp _governance.

Compensation Committe

The Company’s Compensation Committee is casagrof Messrs. Chu (Chairman), Hoffmeister, Jemkind Mukherjee. Mr. Wulff, the
Director nominee, has been nominated to join they@msation Committee, and the Board has deterntivegdhe is independent and that h
a “financial expert” as the term is defined in Itdfil(h) of Regulation & The Compensation Committee is responsible fprétiewing ke)
employee compensation policies, plans and progréZhseviewing and approving the compensation of@hief Executive Officer and other
executive officers, (3) developing and recommendinthe Board of Directors compensation for boamnhers, (4) reviewing and approving
employment contracts and other similar arrangemgegtiseen us and our executive officers, (5) revigvand consulting with the Chief
Executive Officer on the selection of officers andiluation of executive performance and other edlatatters, (6) administration of stock
plans and other incentive compensation plans,(&)seeing compliance with any applicable compeosagporting requirements of the St
(8) approving the appointment and removal of trestend investment managers for pension fund agSgtgtaining consultants to advise the
committee on executive compensation practices afidigs, and (10) handling such other matters dinatspecifically delegated to the
Compensation Committee by the Board of Directassftime to time.

The Board of Directors adopted the Compeora@iommittee Charter and appointed its initial merston January 5, 2005. The
Compensation Committee Charter can be viewed amthldaded from the Company’s investor relations vitebsww.celanese.convindex/ir _
index/ir _corp _governance.htm. The Compensation Committee did not hold formag¢timgs during 2005; however, during 2005, the
members of the Compensation Committee receiveaeanewed packages of relevant materials with resfpecompensation issues
throughout
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the year and, as a result of such review togetlitbrtelephone conversations among the committeelmeesnthe Compensation Committee
executed three unanimous written consents in ligne®tings in 2005.

Nominating and Corporate Governance Committ

The Company’s Nominating and Corporate Goaece Committee is comprised of Messrs. Mukherjémif@an), Quella, Sanders and
Weidman. The Nominating and Corporate Governancar@ittee is responsible for (1) developing and rem@nding criteria for selecting
new Directors, (2) screening and recommendingédtbard of Directors individuals qualified to beaeaxecutive officers, (3) overseeing
evaluations of the Board of Directors, its memlzerd committees of the Board of Directors, and @)diing such other matters that are
specifically delegated to the Nominating and Coap®iGovernance Committee by the Board of Diredtors time to time.

The Board of Directors adopted the Nominating Corporate Governance Charter and appointédtitd members on January 5, 2005.
The Nominating and Corporate Governance Chartebeariewed and downloaded from the Company’s iroregfations website,
www.celanese.com/index/ir _index/ir _corp _governance.htm. The Nominating and Corporate Governance Comniitédeé one meeting
during 2005.

Report of the Audit Committee

The Audit Committee of the Board of Directassists the Board in fulfilling its oversight resgibilities with respect to the external
reporting process and the adequacy of the Compamginal controls. Specific responsibilities oétbommittee are set forth in the Audit
Committee Charter adopted by the Board on Janua29@. A copy of the Audit Committee Charter carfcund on the Comparg/website
www.celanese.com.

Company management is responsible for theg@onis internal controls and the financial repaytprocess. The independent registered
public accounting firm KPMG is responsible for marhing an independent audit of the Company’s cadatdd financial statements and
issuing an opinion on the conformity of those aeditinancial statements with generally acceptedwatiing principles in the United States.
The committee monitors the Company’s financial répg process and reports to the Board of Directoréts findings.

The committee reviewed and discussed with @omw management and KPMG the audited financiastants contained in the
Company’s Annual Report on Form 10-K for the yeaded December 31, 2005. The committee also disdwgsh KPMG the matters
required to be discussed by Statement on Audittagdards No. 61 (Communications with Audit Comneitle as amended. The committee
has received from KPMG the written disclosures ieglby Independence Standards Board Standard Nndépendence Discussions with
Audit Committees) and has discussed with KPMGritiependence.

The committee has also considered whethepritvésion to the Company by KPMG of limited nond#wservices is compatible with
maintaining the independence of KPMG. The commiti@e satisfied itself as to the independence of KPM

Based on the committee’s review of the aulditensolidated financial statements of the Compang,on the committee’s discussion with
Company management and with KPMG, the committeenm@tended to the Board of Directors that the auditetsolidated financial
statements be included in the Company’s Annual RepoForm 10-K for the year ended December 30520

This report was submitted by the Audit Committe@imbership has subsequently changed; see “— Conesiitfethe Board of Directors”
above for most current membership)

James E. Barlett, Chairman
John M. Ballbach (resigned from the Board of Dioes}
Daniel S. Sanders

Director Compensation

Our management Directors do not receive amypensation for serving as a Director or as a memmbehair of a committee of the Board
of Directors. Commencing on January 5, 2005, eachmanagement Director is entitled to: (1) an ahoash retainer of $125,000; and (2) a
meeting fee of $1,250 for each day of in-person

13




Table of Contents

attendance of a board meeting, committee meetidfpaexecutive session (a meeting of the non-manageDirectors). The Chairman of
the Board and the Chairman of each committee areaaititled to a Chairman fee of $1,000 for eadrdhoneeting or committee meeting
attended in person. In addition, Messrs. Barledt anders each received a grant of 24,622 optiaresiof Common Stock on January 21,
2005 and the right to purchase 3,598 shares of GonBtock at a discounted price of $7.20 per shardaauary 26, 2005. Mr. O’Neill
received a grant of 24,622 option shares of Com8took on January 25, 2005 and the right to purcB&s®#8 shares of Common Stock at a
discounted price of $7.20 per share on Januar2@®. Mr. Hoffmeister, who was elected to the Baafr®irectors at our 2006 Annual
Meeting of Shareholders, received a grant of 25d}iibn shares of Common Stock on May 16, 2006.9e<hu, Jenkins, Mukherjee and
Quella waived all rights to any cash compensatimhgrants of options of Common Stock to which tiveye entitled as Directors of the
Company, as described above, and authorized Blawkdtlanagement Partners IV LLC to receive all sygtion grants and cash payments.
None of Messrs. Chu, Jenkins, Mukherjee and Qielee acquired any Company sto

Director Independence

The Board of Directors has adopted a standfirtdependence for directors. This standard ipoates all of the requirements for director
independence contained in the NYSE listing stargldrte listing standards of the NYSE require congmalisted on the NYSE to have a
majority of “independent” directors. The NYSE lgji standards generally provide that a director moll be independent unless such director
has no material relationship with the Company gitiirectly or as a partner, shareholder or offafean organization that has a relationship
with the Company). In addition, a director is nudépendent if (1) the director is, or has beeniwithe last three years, an employee of the
Company, or an immediate family member is, or leenbwithin the last three years, an executive efftd the Company, (2) the director or a
member of the director’s immediate family has reedimore than $100,000 per year in direct comp@rsfiom the Company other than for
service as a director or deferred compensatioprior service to the Company, (3) the directooishas been within the last three years, an
employee of the Company'’s independent auditor @director has an immediate family member whodsraent employee of the Company’s
independent auditor and who participates in tha'8raudit, assurance or tax compliance practice srwithin the last three years a partne
employee of such a firm and personally worked @nGbmpany’s audit within that time, (4) the direao a member of the director’s
immediate family is, or has been within the lasethyears, employed as an executive officer ofreratompany where an executive office
the Company serves or served on the compensatiomittee or (5) the director is a current employ®@ean immediate family member is a
current executive officer, of a company that haslengayments to, or received payments from, the @omfor property or services in an
amount which, in any of the last three fiscal yearseeds the greater of $1 million, or 2% of soitter company’s consolidated gross
revenues.

In addition, NYSE listing standards inclutie requirement that we have a Compensation Conevdtid a Nominating and Corporate
Governance Committee that are each composed oélgriidependent directors with written charterdradsing the committee’s purpose and
responsibilities and that we evaluate annuallypiigormance of these committees.

The Company reviews each of the Directorsrsgjghe Company’s Corporate Governance Guideliagspted by the Board, and the
independence requirements of the SEC and the N¥8lEtermine independence. The full text of the @liies can be found on the
Company’s websiteyww.celanese.comvindex/ir index/ir corp governance.htm. The Board considered transactions and relationdigépseen
each Director or any member of his or her immediaeily and the Company and its subsidiaries afitieaés.

The Board has affirmatively determined thatssrs. Barlett, Hoffmeister, O’Neill and Sandersiadependent of the Company and its
management under the NYSE listing standards. Tledioas also determined that the Director nomindessrs. McGuinn and Wulff, are
independent of the Company and its managementranfthancial experts under the rules of the NYSHE S&EC. We anticipate that the
addition of these two new independent directorswilke the majority of our Board independent, asaased by NYSE listing standards.
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Candidates of the Board

The Board of Directors and the Nominating &uilporate Governance Committee consider candidat&oard membership suggestec
the Board or Nominating and Corporate Governanaar@ittee members, as well as by management andrgiidees. The Nominating and
Corporate Governance Committee’s charter providasit may retain a third-party executive searam fio identify candidates from time to
time.

The Board’s and Nominating and Corporate Gaarece Committee’s assessment of a proposed caadidbinclude a review of the
person’s judgment, experience, independence, uiateling of the Compang’business or other related industries and sudar dlotors as tt
Nominating and Corporate Governance Committee ohites are relevant in light of the needs of therBad Directors. The Nominating ai
Corporate Governance Committee believes that itsimees should reflect a diversity of experiencedge, race, ethnicity and age. The
Nominating and Corporate Governance Committee@ssiders such other relevant factors as it de@mpriate, including the curre
composition of the Board, the balance of managemedtindependent Directors, the need for Audit Cdiemexpertise and the evaluations
of other prospective nominees.

For a shareholder to submit a candidatedositleration by the Nominating and Corporate Goaece Committee, a shareholder must
notify Celaneses Corporate Secretary. Celanese shareholders mayneend an individual as a nominee to the Boaildiafctors by sendin
their recommendations in writing to Celanese Caxpon, Board of Directors, 1601 W. LBJ Freeway,|Bsl Texas 75234, Attn: Corporate
Secretary. The recommendation on the 2007 direstate must be provided to the Board of Directorlegember 8, 2006, and should incl
the following information:

* The name and address of the recommending sharehaltkthe class and number of shares of our ConBtmrk that are beneficially
owned by the recommending sharehol

» The name, age, business address and principal atboo@mnd employment of the recommended nomi

* Any information relevant to a determination of winetthe recommended nominee meets the criteriBdard membership established
by the Board of Directors and/or the Nominating &udporate Governance Committ

 Any information regarding the recommended nomimevant to a determination of whether the recomradnmminee would be
considered independent under the applicable NY &5

« All other information relating to the recommendemininee that is required to be disclosed in solicitefor proxies in an election of
Directors, pursuant to Regulation 14A under theuBes and Exchange Act of 1934, as amended, diirady) without limitation,
information regarding (1) the recommended nominba&iness experience over the past five yearsh&glass and number of our
shares, if any, that are beneficially owned byrdmmmended nominee; and (3) material relationshripsansactions, if any, between
the recommended nominee and us or our manage

* A description of any business or personal relatijpsbetween the recommended nominee and the reending shareholde

« A statement, signed by the recommended nomine&gfifying the accuracy of the biographical andestimformation about the
nominee that is submitted with the recommendatou, (2) affirming the recommended nomi's willingness to be a Director; a

« If the recommending shareholder has beneficiallpedvmore than 5% of our voting stock for at leamt pear as of the date the
recommendation is made, evidence of such benetiwiakrship as specified in the rules and regulatigfrthe SEC

The Nominating and Corporate Governance Cdteenconsiders individuals recommended by sharem®id the same manner and to the
same extent as it considers Director nomineesifthby other means. The Chairman of the Nomirgaéind Corporate Governance
Committee will make exploratory contacts with thoseninees whose skills, experiences, qualificatenms personal attributes satisfy those
that the Nominating and Corporate Governance Cotaenftas identified as essential for a nominee $3¢ss, as described above. Then, an
opportunity will be arranged for the members of B@mninating and Corporate Governance Committeesanany members as can do so to
meet the potential nominees. The Nominating angh@ate Governance
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Committee will then select a nominee to recommentthé Board of Directors for consideration and apipoent. Board members appointec
this manner will serve, absent unusual circumstsnaoeatil their election by our shareholders atribgt annual meeting of shareholders. The
Board and the Nominating and Corporate Governameergittee have not received Director nominationsiflany shareholders outside the
Board or the Nominating and Corporate Governanaar@ittee.

In addition to the foregoing, Amendment NdoZ'he Third Amended and Restated Shareholdergégent dated as of March 30, 2006
as amended (described further in the section titattain Relationships and Related Transactions®yides that affiliates of Blackstone are
entitled to designate all nominees for electiothtoBoard of Directors of the Company for so losgtdnolds at least 25% of the total voting
power of the Companyg’capital stock. Thereafter, although it will natve an explicit contractual right to do so, it nsijf nominate Director
of the Company in its capacity as a shareholder.

Shareholder Communications with the Board

The Board of Directors has adopted the follmaprocedure in accordance with the requiremehtiseoSEC for shareholders to
communicate with the Board and its members. Shédelwand other parties interested in communicatirectly with the non-management
Directors as a group or the Board may do so byiegrtleir communications to:

Celanese Corporatic
Board of Director

1601 W. LBJ Freewa
Dallas, Texas 7523
Attn: Corporate Secreta

All shareholder communications received ey @orporate Secretary will be delivered to one orevimembers of the Board as appropr
as determined by the Corporate Secretary. Notwititihg the foregoing, the Corporate Secretarymdintain for the benefit of the Board,
for a period of two years following the receipt asgmmunication, a record of all shareholder commations received in compliance with
this policy.

Members of the Board may review this recdrdrmreholder communications upon their requeti¢dCorporate Secretary. In addition,
the receipt of any accounting, internal controlsudit-related complaints or concerns will be diedcto the Chairman of the Audit
Committee.
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OUR MANAGEMENT TEAM

Dr. Lyndon E. Cole, 53, has served as Executive Vice President $december 2004. Since April 2003 he has also beesidamt of the
Ticona business. Currently, he is also Vice ChairmaCelanese AG’s Board of Management, of whiclh&g been a member since
September 2003. He has been the head of the Cela@&rowth and Excellence Council since April 20D8. Cole joined Celanese AG in
March of 2002 as President of the Celanese Chesrlicainess. From 1998 to 2001, he had been Chexfuixe Officer of United Kingdom
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was Genbtahager Global Structured Products
for GE Plastics from 1990 to 1998 and previousli lgeneral management and commercial positions @iHPlastics, Dow Chemicals
Europe and ICI. Dr. Cole received his bachelorrtf degrees in chemistry and microbiology in 194 his doctor of philosophy degree in
Physical Chemistry in 1978, both from Reading Ursitg.

John J. Gallagher 111, 42, has been Executive Vice President and Cliefrigial Officer of Celanese Corporation since Astg005.
Mr. Gallagher joined the Company from Great Lakbg@ical Corporation, where he had been Chief Exez@fficer since November 2004
and previously Senior Vice President and Chief ke Officer since May 2001. Prior to that, Mr. fagher was Vice President and Chief
Financial Officer at UOP LLC, a global joint ventunf the Dow Chemical Company and Honeywell Intdomal, beginning in December
1999. He is a member of the American Institute eftiied Public Accountants. Mr. Gallagher holdsachelor of science degree in
accounting from the University of Delaware, receiwe 1986, and is a Certified Public Accountant.

T. Denny Iker, 59, has been our Senior Vice President of HumesoRrces since May 2006. From 2002 until April 20@6 Iker was a
Vice President and Manager in Personnel Relatiatts@eneral Electric. Prior to that, Mr. Iker heldrious positions with General Electric
over a thirty year period of time, including posits in compensation, organization and staffingantuman resources leader at locations
through out the United States, Asia and Europeoiggbining General Electric, Mr. Iker held positoin Human Resources with Natural Gas
Pipeline Company of America and Phillips Petroleivn. Iker received a degree in business administieftom University of North Texas in
1968, with additional graduate studies at NorthesstUniversity and the University of Houston, Texas

Dr. Andreas Pohlmann 48, has been our Executive Vice President andf@dministrative Officer since December 2004. Bohlmanr
also served as Secretary of the Company betweeenilr 2004 and April 2005. Since November 2004asebeen Chairman of the Board
of Management of Celanese AG. He has been Chiefirigtrative Officer and a member of the Board ofridgement of Celanese AG since
October 2002 and has been Celanese AG’s Vice lergsichd Corporate Secretary since October 199 @himann has served as Managing
Director of Celanese Ventures since February 2008is ten years at Hoechst AG, Dr. Pohimann, toray, held various positions of
increasing responsibility in the Corporate Law, itwate Public and Governmental Affairs, and Corf@@ontrolling and Development
departments, ultimately serving as Hoechst AG'sp0mate Secretary from 1996 to 1999. He is also miee of the Supervisory Board of the
Pensionskasse der Mitarbeiter der Hoe@rstppe VVaG (German pension fund for employeefi@Hoechst Group). Dr. Pohlmann recei
his First State Exam in 1985 from the Universityro@nkfurt. He received his Second State Exam 88Xthd was admitted to the bar in the
same year. In 1990, Dr. Pohlmann received his dadttaw degree from the University of Tuebingem {une 30, 2006, Mr. Pohlmann has
amicably resigned from the Company and Celaneseff€stive December 31, 2006.

Curtis S. Shaw, 57, has been our Executive Vice President, Gé@enansel and Corporate Secretary since Octobes.Z®or to that,
Mr. Shaw was Executive Vice President, General GelifAmericas) and Corporate Secretary since 2905. Mr. Shaw joined the
Company from Charter Communications, Inc., wherédm served as Executive Vice President, Genenah€ and Secretary since 2003.
Mr. Shaw joined Charter Communications in 1997 esi@ Vice President, General Counsel and Secre®aigr to Charter Communicatior
Mr. Shaw served as Corporate Counsel to NYNEX Cearipan from 1988 through 1996. Since 1973, Mr. Sthasw practiced as a corporate
lawyer, specializing in mergers and acquisitions)tjventures, public offerings, financings, anddi&al securities and antitrust law. Mr. Shaw
received his bachelor of arts degree in economittslvenors from Trinity College in 1970, and hisipudoctor degree from Columbia
University School of Law in 1973.
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Steven M. Sterin 34, has been Vice President, Controller and Rrah@ccounting Officer of Celanese Corporationcgirseptember
2005. Mr. Sterin joined Celanese in 2003 as Direstd-inance for Celanese Chemicals and was namoett@ler of Celanese Chemicals in
2004. Prior to joining Celanese, Mr. Sterin begamking for Reichhold, Inc., a subsidiary of Dainpgm Ink and Chemicals, Incorporated, in
1997. There he held a variety of leadership passtio the finance organization before serving @&a3urer from 2000 to 2001 and later as
Vice President of Finance, Coating Resins from 2002003. He began his career at Price WaterholBe turrently known as
PricewaterhouseCoopers LLP. Mr. Sterin, a CertiRetblic Accountant, graduated from the Universityrexas at Austin in May 1995,
receiving both a bachelors degree in business anaiséers degree in professional accounting.

David N. Weidman 51, has been our Chief Executive Officer and iBezd and a member of the Board of Directors sibeeember 200.
Until October 2004, Mr. Weidman was a member ofBbard of Management of Celanese AG and had sevdd Vice Chairman since
September 2003 and as its Chief Operating OfficeresJanuary 2002. He joined Celanese AG as thef Eilxecutive Officer of Celanese
Chemicals in September 2000. Before joining Cela#es, he had been a member of Honeywell/ Alliech8ig Corporate Executive Cour
and the President of its performance polymers legsisince 1998. Mr. Weidman joined Allied Signal®94 as Vice President and General
Manager of Performance Additives and became Pressadel General Manager of Fluorine Products in 1885Weidman began his career
in the chemical industry with American CyanamidlB80, serving as Vice President and General Marafges fibers division from 1990 to
1994, as Vice President and General Manager of @yahCanada from 1989 to 1990, and as Managing:iref Cyanamid Nordiska in
Stockholm, Sweden from 1987 to 1989. He is alsoadmember of the American Chemistry Council dredNational Advisory Council of
the Marriott School of Management, and is the Hanpecretary of the Society of Chemical Industfy. Weidman received his bachelor of
science degree in Chemical Engineering in 1978 fBsigham Young University, and his masters degneatisiness administration from the
University of Michigan in 1980.
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EXECUTIVE COMPENSATION INFORMATION

Compensation Committee Report on Executive Compentan
Executive Compensation Overvie

The Compensation Committee of the Board oé&ors of the Company has the responsibility &taklishing the Company’s
compensation principles and strategies, as wealkagning a compensation program for senior exeeutfficers. The committee also revie
and approves corporate goals and objectives relévdahe compensation of the Company’s Chief Exgeudfficer and evaluates his
performance in light of these goals and objectiltespproves his compensation based upon that @afu The committee also oversees the
evaluation and compensation of other members oe¢héor officer group and reviews the compensatiosther officers and key managem
personnel.

Compensation Committee Philosophy

The committee feels that levels of executiompensation should be based on an evaluatioregf@tformance of the Company and its
officers overall, as well as in comparison to induals with comparable responsibilities in simibausiness capacities. Key elements of
executive compensation are an annual base sataanraial performance bonus opportunity, and long-tacentive awards for certain
participants.

The committee’s goals are to establish a @titiye compensation program to attract, retaim notivate employees in those positions
that most directly affect the Companydverall performance, and to encourage coordiratedsustained effort toward maximizing sharehq
value.

Annually, the Compensation Committe

« Approves performance targets based on the achieweshepecific performance goals, which are eit@npany or business unit
focused depending on the executive off s position and scope of responsibili

« Ensures that a significant portion of the total pemsation package for the Chief Executive Offiegecutive officers and other
executives are performance-based and that compemsgiportunities are designed to create incenfiveabove-target performance
and consequences for be-target performanc

* Approves annual and long-term incentive awardstferyear based on performance achieved in the yemrrelative to the pre-
approved targets. In determining the final awatids,committee considers objective data regardiagCthmpany’s financial
performance

2005 Compensation for Executive Office

For 2005, the primary components of the Camgfsaexecutive compensation consist of: (i) basersss, (i) annual bonuses;
(iii) compensation under the 2004 Deferred Compimsd#lan, and (iv) bonus agreements. Each elemalgscribed in more detail below.

Base Salaries — The base salaries of each of our executiveafigs set forth in such officer's employment agrest. The Company
entered into employment agreements with Messrsdiivan, Pohlmann, Cole and Nelson (our former Exeeufice President and Chief
Financial Officer) in February 2005 with terms agiedo prior to the IPO and described in the offgrmaterials filed in connection with the
offering. In April 2005, the Company entered intoeanployment arrangement with Mr. Shaw. In Aug%, Mr. Nelson voluntarily
terminated his employment with the Company, and®#&llagher replaced him as Executive Vice PresidadtChief Financial Officer. The
Company entered into an employment agreement withadllagher in August 2005. The Compensation Catemireviewed and approved
the terms of each of the executive officers’ emplent. Base salaries pursuant to the terms of thdogment agreements may be increased
from time to time as determined by the Compensa@iommittee. Any such adjustments will be basedhenGompensation Committee
philosophy described above.
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Annual Bonuses — Pursuant to the terms of the employment agre&sneach executive officer is entitled to receimeaanual bonus
award targeted at 80% of the executive’s baseysalath a payout to range from 0%-200% of this &drdpased upon the achievement of
performance targets established by the Compensa@bommittee. In making its determination as to #aeel of bonuses paid to the executive
officers, the Compensation Committee members rexietive performance criteria established by the citteenin the first quarter of 2005
compared to the financial results of the Compand/@datermined the bonuses based on the achievera performance criteria.

2004 Deferred Compensation Plan — In December 2004, the Company adopted a defernegpensation plan for the executive officer:
well as certain key employees. The Compensationmittee is responsible for the administration of pien. The aggregate maximum
amount payable under the Deferred Compensationi®Bt02 million. The initial component of the Defisd Compensation Plan, totaling an
aggregate of approximately $27 million vested i02@nd was paid in the first quarter of 2005. Aditdnal $2 million was paid out to
newly hired executives during the remainder of 200% remaining aggregate maximum amount payab$4 68 million is subject to
downward adjustment if the price of our Common Btiadls below the IPO price and vests as follovijsa (portion of the remaining amount
payable will vest based on the participant’s cardithemployment with the Company and the occurreheesale or other disposition by
affiliates of Blackstone of at least 90% of thejuéy interest in the Company in which affiliateflsBlackstone receive at least a 25% cash
internal rate of return on their equity interestQaalifying Sale”) and (ii) the balance of the raiming amount payable will vest based on the
achievement of performance criteria establishethbyCompensation Committee and the occurrenceufaifying Sale. The amounts
remaining in the Deferred Compensation Plan witldmee payable when all applicable vesting criter@asatisfied. The Compensation
Committee has established the performance badediaribut no Qualifying Sale has yet occurred.

Bonus Agreements — In connection with our IPO, the Company entered @mbonus agreement with each of Mr. Weidman, DhlrRanr
and Dr. Cole, pursuant to which they were eligtbleeceive bonuses totaling approximately $12.8ionilin the aggregate over a three year
period. Fifty percent of the bonuses vested an@ward upon the consummation of our IPO; twentg-frercent were paid during the first
quarter of 2006, based upon the Company meetingedsction targets for 2005 and the remaining tydine percent will be paid during t
first quarter of 2007, provided such executivesaenemployed with the Company and the Company ntbetsost reduction targets set for
2006.

Chief Executive Officer Compensatic

Mr. Weidman is compensated pursuant to thedeet forth above in “2005 Compensation for ExgewOfficers.” Mr. Weidman’s
employment agreement, dated February 23, 2005ideethat his base salary for 2005 is $900,000n@ennual bonus has a target of 80%
of base salary with a payout range from 0%-200%ebaipon the achievement of performance targeblestted by the Compensation
Committee. Mr. Weidman'’s bonus for 2005 is $1,380,6ased upon Company performance in 2005. Duhieditst quarter of 2006,

Mr. Weidman received, under the terms of his Bohgreement (see description under “Bonus Agreemras$1,283,750 bonus because
Company met certain cost reduction targets durd@p2

One Million Dollar Limit on the Deductibility of Executive Compensatio

Section 162(m) of the U.S. Internal Revenodé(the “Code”) places a $1,000,000 annual limithe tax deductibility of certain
compensation paid to the Chief Executive Officeany other of its four most highly compensatedoeffs.

This report was submitted by the Compensation Cataen{membership has subsequently changed; seedfade Governance —
Committees of the Board of Directors” for most emtrmembership)

Chinh E. Chu, Chairman
Benjamin J. Jenkins
Anjan Mukherjee
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Summary Compensation Table

The following table shows all compensatioraeded to, earned by, or paid for fiscal years 28@d 2005 to our Chief Executive Officer
and other most highly compensated executive offibased on salary and bonus, to whom we referedmtmed executive officers.”

Long-Term
Annual Compensation Compensation
Name & Principal Other Annual All other
Position(1) Year Salary Bonus(2) Compensation LTIP Payouts(3) Compensation
David N. Weidmar 2005 $900,00( $1,656,60(4) $ 4,053,22(5) — $ 1,412,91(6)
Chief Executive Officer and Preside 200¢  $853,66¢ $1,152,98 $ — $ 2,493,290 $ 10,146,22(6)
Dr. Lyndon E. Cole 200 $700,00(7) $ 862,17(8) $ 1,581,55(9) — $  990,00(10)
Executive Vice Presidel 200< $650,00( $ 836,72 — $ 413,72¢ $ 5,536,82(10)
Dr. Andreas Pohlman 200t $650,00(11) $1,097,81i(12) $ 1,593,37(13) — $  937,42(14)
Executive Vice President and Chief 200¢  $598,00( $ 779,60: $ — $ 852,34t $ 5,440,22(14)
Administrative Officer
John J. Gallagher | 200 $215,48(15) $ 460,98( $  58,14416) —  $  727,42(17)

Executive Vice President and Chief

Financial Officer

Curtis S. Shav 200t  $398,07¢18) $ 920,00( $ 228,32(19) — % 302,31((20)
Executive Vice President, General

Counsel and Secreta

Corliss J. Nelson(21 200t  $467,30(22) $ 400,00((23) $ 1,524,42(24) —
Former Executive Vice Presidentand 200¢  $ 77,40422) $ — $ — —
Chief Financial Officel

11,387(25)
3,481,86/(25)

© A

(1) We have provided compensation informatiotoa&004 and 2005 for the named executive officad94 was the first year in which we,
as a newly established company following the adtijoisby affiliates of Blackstone, paid compensatto our named executive officers.
Messrs. Weidman, Cole, Pohimann and Nelson wereiaiggal to their positions at Celanese Corporatio®ecember 14, 2004. For
2004, the amounts set forth above include, for Mes&eidman, Cole and Pohlmann, compensation reddrem other Celanese
entities prior to December 14, 20(

(2) The bonuses for 2004 and 2005 were detedraneording to each named executive officer's eyrmpknt agreement and upon the
achievement of performance targets establishetidoompensation Committee of the Board of DireatdiSelanese Corporation. The
bonus amounts earned in 2004 were paid out on Ap#D05, and the bonus amounts earned in 2005 peéden March 200€

(3) Includes stock appreciation rights paid out undela@ese A('s Equity Participation and Long Term Incentive Bl
(4) Mr. Weidmar's 2005 bonus included $275,000 related to the

(5) Imputed income for discounted shares of 88,815 (see description under “Deferred Compensd#lan”) and $7,609 for tax
reimbursement paymen

(6) For 2005, includes (a) a bonus in the amoifif#t,283,750 (see description under “Bonus Agrast); ©) interest on a deferred bon
granted under the Celanese Americas Corporatioraljiement Incentive Deferral Plan which permittecededs of compensation from
incentive plans, of $92,909; (c) payment of premfr$21,490 for supplemental long term disabil{y} payment of premium of $4,2
for term life insurance and (e) employer match 10,500 for 401(k) plan. For 2004, includes (a)ratidl payment on January 21, 2005
of $7,565,601 pursuant to the 2004 Deferred CongtamsPlan; (b) a bonus payment on January 21, 200t amount of $2,567,500
(see description under “Bonus Agreements”); (c)npayts of $2,619 for a term life insurance and (dpeyer match of $10,500 for 401
(k) plan.

(7) Of Dr. Cole's total salary, 60% has been paid by the Compady@fo has been paid by Celanese .
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(8)
(9)
(10)

(11)
(12)
(13)

(14)

(15)

(16)
(17)

(18)
(19)
(20)

(21)
(22)

(23)
(24)

Dr. Cole’s 2005 bonus included $250,000, related to the
Imputed income for discounted shares of $1,581(58é description und“Deferred Compensation P").

For 2005, a bonus of $990,000 (see descniptimer “Bonus Agreements”). For 2004, includesaa)nitial payment on January 21,
2005 of $3,048,304 pursuant to the 2004 Deferremifigmsation Plan; (b) a bonus payment on Januar@@5 in the amount of
$1,980,000 (see description under “Bonus Agreeriertsd (c) a payout of € 383,900 ($508,522) to pemsate Dr. Cole for foregone
gains on stock appreciation rights and shares h#dddwave acquired had he not been restricted fradirtg in Celanese AG shares
pursuant to Celanese insider trading pol

Of Dr. Pohlman'’s total salary, 70% has been paid by the CompadyB@#b has been paid by Celanese .

Dr. Pohiman’s 2005 bonus included $100,000 related to the

For 2005, this amount includes imputed incdanaliscounted shares of $1,302,462 (see desmniptnder “Deferred Compensation
Plans”) and a payment of $171,644 for assignmethtraiocation expenses as provided in a Letter afddstanding between Celanese
and Dr. Pohlmann dated October 27, 2004, and $I39¢ tax reimbursement paymer

For 2005, includes (a) a bonus in the amot$027,500 (see description under “Bonus Agreesigno) payment of premium of
$7,675 for supplemental long term disability angpayment of premium of $2,250 for term life insuza. For 2004, includes (a) an
initial payment on January 21, 2005 of $2,987,38&pant to the 2004 Deferred Compensation Plarg imnus payment on

January 21, 2005 in the amount of $1,855,000 (sseription under “Bonus Agreements”); and (c) aquanyf € 456,300 ($597,890) to
compensate Dr. Pohimann for foregone gains on stppkeciation rights and shares he would have ssdjhiad he not been restricted
from trading in Celanese AG shares pursuant tori@skinsider trading polic

Mr. Gallagher’'s employment began effectiveglst 31, 2005. The amount shown in the table is-ieeadate. His annualized salary is
$675,000

This amount represents a payment of $36,341 torgel@cation expenses and $21,804 for tax reimimuese payments

Payment of (a) $725,000 pursuant to the 2D&&rred Compensation Plan; (b) payment of prenofi$il,919 for supplemental long-
term disability and (c) payment of premium of $50Bterm life insurance

Mr. Shaw’s employment began effective ApB| 2005. The amount shown in the table is yead#be: His annualized salary is
$575,000

Represents imputed income for discountedeshiarthe amount of $215,581 (see description utideflerred Compensation Plarghd ¢
payment of $12,742 for reimbursement of tax paysu

Includes (a) an initial payment of $290,00@er the 2004 Deferred Compensation Plan, (b) eyepk01(k) match of $2,760,
(c) payment of premium of $7,675 for supplemerdablterm disability and (d) payment of premium @f&85 for term life insuranc:

Mr. Nelson resigned from all positions with the Gmamy and its subsidiaries, effective August 31,52

For 2005, the amount shown is through thiedag of employment on August 31, 2005. His ariredlsalary would have been
$675,000. Under his employment agreement and sitijeontinued compliance with the non-competitonl confidentiality
provisions, Mr. Nelson continues to receive hissbsalary for the twelve months after his termimatod payment of his annual bonus
for the year of termination to be paid over thelswanmonths after the date of his termination. Mel$én’s employment commenced
November 8, 2004. His annualized salary for 2004ld/bave been $575,000. For 2004, the amount sl table is amoul
actually paid for 2004

The 2005 bonus included $400,000 related to the

Imputed income for discounted shares in theunt of $1,488,247 (see description under “Detefempensation Plan”) and $36,180
for tax reimbursement paymen
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(25) For 2005, (a) employer match to 401(k) o288, and (b) payment of premium of $3,099 for teifmihsurance. For 2004, includes
(a) an initial payment on January 21, 2005 of $2,881 pursuant to the 2004 Deferred Compensatiam, Rhd (b) amounts of $250,(
and $500,000 paid in January and February 200pectisely, to compensate Mr. Nelson for foregoreeittive payments from his
former employer, and used by Mr. Nelson to purclsisees of Common Stock pursuant to the 2004 Stmeltive Plan

2005 Option Grants

The following table shows individual granfsoptions made to individuals named in the Sumn@oynpensation Table during 2005. All
such grants were made under the 2004 Stock IneeRtan and the exercise price is based upon the&aket value of the Company’s
Common Stock on the respective grant dates.

Individual Grants(1)

Potential Realizable Value ai

Number of Percent of Assumed Annual Rate of

Securities Total Options Stock Price Appreciation For

Underlying Granted to Exercise of Option Term(2)

Options Granted Employees in Base Expiration

Name #) 2005 Price($/Sh) Date 5%($) 10%($)
David N. Weidmar 3,149,07! 246% $ 16.0C 1/21/201! $43,409,94 $ 92,770,67
Dr. Lyndon E. Cole 1,231,10! 9% $ 16.0C 1/21/201! $16,970,69 $ 36,267,78
Dr. Andreas Pohlman 1,013,84 7% $ 16.0C 1/21/201! $13,975,86 $ 29,867,58
John J. Gallagher | 730,00( 5%  $ 18.3( 8/31/201! $ 8,384,03! $ 19,826,55
Curtis S. Shav 500,00( 3¢% $ 16.21 10/10/201! $ 6,787,336 $ 14,624,70
Corliss J. Nelson(z 1,158,46! 9.% $ 16.0C 8/31/2001 $ 4,721,90. $ 5,829,39

(1) The options were granted pursuant to the Z104k Incentive Plan. Forty percent vest over tand 60% vest upon the Company’s
achievement of certain performance targets. Tintmog for Mr. Weidman, Dr. Cole and Dr. Pohimansteel with respect to 15% on
January 21, 2005 and 20% on December 31, 2005 anitdditional 20% to vest on each of Decembe326, December 31, 2007,
December 31, 2008 and with respect to 5% on Mat¢l2809. Time options for Mr. Shaw and Mr. Gallaghested with respect to 20%
on December 31, 2005, and the remaining optionsvesdt, 20% on each of December 31, 2006, DeceBihe2007, December 31, 2008
and March 31, 2009. Performance options for Mr.dffein, Dr. Cole and Dr. Pohlmann vested with resimet5% on January 21, 2005
and 30% on December 31, 2005, and, subject toragediemployment and the achievement of certaimpagnce targets by the
Company, the remaining options will vest 30% on &maber 31, 2006, 15% on December 31, 2007 and 10Beoamber 31, 2008.
Performance options for Mr. Shaw vested with rese80% on December 31, 2005, and, subject tamead employment and
achievement of certain performance criteria byGoenpany, 30% will vest on December 31, 2006, 15%ecember 31, 2007 and 25%
on December 31, 2008. Performance options for Nilagher vested with respect to 15% on Decembe2@15, and subject to
continued employment and achievement of certaifopaance criteria by the Company, 30% will vesterember 31, 2006, 30% on
December 31, 2007 and 25% on December 31, -

(2) There can be no assurance provided to the chamecutive officer or any other holder of Celangseurities that the actual stock price
appreciation over the 10-year option term will béha assumed 5% and 10% compounded annual rateaoy other defined level.
Unless the market price of Celanese common stogkeajates over the option terms, no additional @alill be realized from the option
granted to the named executive office

(3) Mr. Nelson resigned from the Company on Au@ist2005. 15% of Mr. Nelson’s time options vestedlanuary 21, 2005 and 35.3% of
his performance options accelerated and vested higmesignation. These options expire twelve meitbm the date of his resignatic
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2005 Aggregated Option Exercises and Option Value

The following table sets forth, for the inidivals named in the Summary Compensation Tabledh&er of shares of our Common Stock
underlying unexercised options at year-end 2005.

Number of Securities Value of Unexercised In-the-
Underlying Unexercised Options Money Options at
at December 31, 2005 December 31, 2005(1)
Shares Acquirec Value Unexercisable Unexercisable
Name on Exercise(#) Realized($ Exercisable (#) (#) Exercisable($) ($)
David N. Weidmar — — 1,291,12: 1,857,95 $ 4,028,29 $ 5,796,81
Dr. Lyndon E. Cole — — 504,75: 726,34¢ $ 1,574,82 $ 2,266,20!
Dr. Andreas Pohlman — — 415,67 598,17( $ 1,296,91 $ 1,866,291
John J. Gallagher | — — 124,10( 605,90( $ 101,76: $ 496,83t
Curtis S. Shav — — 130,00( 370,00( $ 378,26¢ $ 1,076,60:
Corliss J. Nelsol — — 474,97: 683,49: $ 1,481,911 $ 2,132,50

(1) The closing price of the Celanese Common Stock ecehber 31, 2005 was $19..

Pension Plan

Pension Plan Table(1
Benefit(2) After x Years of Service

Average Annual Earnings During Final Three

Years of Employment 10 Years 15 Years 20 Years 25 Years 30 Years
$800,00C $ 144,00( $ 216,00( $ 288,00( $ 360,00( $ 432,00(
$900,00C $ 162,00( $ 243,00( $ 324,00( $ 405,00( $ 486,00(
$1,000,00( $ 180,00( $ 270,00( $ 360,00( $ 450,00( $ 540,00(
$1,100,00( $ 198,00( $ 297,00( $ 396,00( $ 495,00( $ 594,00(
$1,200,00( $ 216,00( $ 324,00( $ 432,00( $ 540,00( $ 648,00(
$1,300,00( $ 234,00( $ 351,00( $ 468,00( $ 585,00( $ 702,00(
$1,400,00( $ 252,00( $ 378,00( $ 504,00( $ 630,00( $ 756,00(
$1,500,00( $ 270,00( $ 405,00( $ 540,00( $ 675,00( $ 810,00(
$1,600,00( $ 288,00( $ 432,00( $ 576,00( $ 720,00( $ 864,00(
$1,700,00( $ 306,00( $ 459,00( $ 612,00( $ 765,00( $ 918,00(
$1,800,00( $ 324,00( $ 486,00( $ 648,00( $ 810,00( $ 972,00(
$1,900,00( $ 342,00( $ 513,00( $ 684,00( $ 855,00( $1,026,00!
$2,000,00( $ 360,00( $ 540,00( $ 720,00( $ 900,00( $1,080,00!

(1) The table above illustrates expected annuagtits payable under the Celanese Americas RetiteRlan. The annual benefit is
determined by the remuneration formula, which 8% x (the average of the earnings — salary andiven during the final three years
of employment) x (years of servici

(2) Benefit shown is payable at age 60. Paymamigmall other qualified and non-qualified plang&day the Company will be offset off the
total amount

The above table shows the estimated annuaffiv@ayable under the Celanese Americas Cormor&etirement Plan for Messrs. Cole,
Pohlmann and Weidman at the age stated above.

The Celanese Americas Retirement Plan (tken*Pis a defined benefit pension plan sponsorg@€eélanese Americas Corporation and
Subsidiaries, a wholly owned subsidiary of the Camp The Plan covers substantially all employedgb®iCompany, its U.S. subsidiaries,
and certain affiliates. The plan is subject to the
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provisions of the Employee Retirement Income Séguéct of 1974 (“ERISA”). Participants should refeerthe Plan document for complete
information about the Plan.

Nonunion employees hired before January 1, 2001, fiviehor more years of service, as defined in thenPare entitled to annual pens
benefits beginning at normal retirement age (65)pétp the greater of (a) 1.33% of the employersl faverage earnings — salary and
bonus — multiplied by the employee’s years of dextiservices, or (b) 1.67% of the employee’s faadrage earnings — salary and bonus —
multiplied by the employee’s years of credited 8% minus 50% of the employee’s Social Securityetiie multiplied by a fraction, the
numerator of which is the employee’s year’s of destiservice (to a maximum of 35 years) and theodenator of which is 35. The Plan
permits early retirement at ages 55-64. Employesg @hect to receive their pension benefits in threnfof a joint and survivor annuity or a
life annuity or certain and continuous annuity. BEmgpes who terminate before becoming vested fattfieir benefits. Forfeitures are fully
retained by the Plan. If a married employee dig=r &feing fully vested in the Plan, a death beneifltbe payable to the surviving spouse.

Effective January 1, 2001, the Plan begarighog benefits for new employees, as defined leyRkan, hired after December 21, 2000,
based upon a different benefit formula — (the “CBslance Plan”). The Cash Balance Plan providasftih@ach Plan year employees work
as defined, the Company credits 5% of the emplayaehual pensionable earnings to a hypotheticalgdaount that has been established for
each employee, and credits that account with isteF®r a given year, the Plan’s interest ratbésannual rate of interest on 30 year United
States Treasury Securities for the August befoeditht day of that year. Employees vest in thegraed benefit after completing five year:
employment with the Company, as defined. If empésyare vested when they leave the Company, theythawption to take their account
balance with them, either in a lump-sum paymeragsoan annuity. Employees also have the choiceatelgheir account balance in the plan
until the normal retirement age of 65. The amolrtamefit depends on the employee’s pay, plan yearked and any interest earned on the
Company contribution. Once vested, survivor beaedie applicable to married participants. Mr. Geiler and Mr. Shaw are eligible for the
Cash Balance Plan benefit.

The credited years of service as of DecerlheR005 for the named executive officers are Bgvis: Mr. Weidman — five years,
Mr. Gallagher — less than one year, Dr. Pohlmangixteen years, Dr. Cole — three years; and Mr. Shaane year.

Stock Incentive Plan

In December 2004, we adopted a Stock Incerian (the “Stock Plan”) to assist us in recrgitimd retaining key employees, Directors
or consultants of outstanding ability and to ma#vsuch employees, Directors or consultants totéixeir best efforts on our behalf by
providing compensation and incentives through tlaating of awards. The Stock Plan permits us tatg@our executive officers, key
employees, Directors and consultants stock optigtiesk appreciation rights, or other stock-basedrd®: In connection with the Stock Plan,
we have granted stock options and entered intd stptton agreements with our executive officerg; &mployees and Directors and granted
rights to purchase stock at a discount to our gkexofficers, key employees and Directors.

Administration. Our Compensation Committee administers the Stoak.Plhe committee determines who will receive awamider the
Stock Plan, as well as the form of the awardsntireber of shares underlying the awards, and tinestand conditions of the awards
consistent with the terms of the Stock Plan. Thamdtee is authorized to interpret the Stock Ptarestablish, amend and rescind any rules
and regulations relating to the Stock Plan, antaée any other determinations that it deems negessalesirable for the administration of
the Stock Plan. The committee is able to corregtdaiect or supply any omission or reconcile argpirsistency in the Stock Plan in the
manner and to the extent the committee deems reegemsdesirable.

Shares Reserved for Awards, Limits on Awards and Shares Outstanding. The total number of shares of our Common Stockiruaity
reserved for issuance or delivery under the Stdak ®as 16,250,000. In the event of any stock dindlor split, reorganization,
recapitalization, merger, share exchange or amgramilar transaction, the committee will adju¥tite number or kind of shares or other
securities that may be issued or reserved for iEipursuant to the Stock Plan or pursuant to atstanding awards, (ii) the option price or
exercise price, and/or (iii) any other affectedrternf such awards.
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Sock Options. The Stock Plan permits the committee to grant gigetints incentive stock options, which qualify §mpecial tax treatment
in the United States, as well as nonqualified stmations. The committee will establish the duratideach option at the time it is granted,
with a maximum ten-year duration for incentive &options. The committee also establishes vestingperformance requirements that must
be met prior to the exercise of options. Stockaptirants may include provisions that permit thiéoopholder to exercise all or part of the
holder’s vested options, or to satisfy withholdiag liabilities, by tendering shares of Common Ktakeady owned by the option holder for
at least six months (or another period consistéitt thre applicable accounting rules) with a fairrket value equal to the exercise price. Si
option grants may also include provisions that petine option holder to exercise all or part of tiwder’'s vested options through an exercise
procedure, which requires the delivery of irrevdeabstructions to a broker to sell the sharesiabthupon exercise of the option and deliver
promptly to us the proceeds of the sale equalé@tjgregate exercise price of the Common Stoclghminchased.

Sock Appreciation Rights. The committee also has the ability to grant stqmireciation rights, either alone or in tandem wittderlying
stock options, as well as limited stock apprecratights, which are exercisable upon the occurrefi@ertain contingent events. Stock
appreciation rights will entitle the holder uporeesise to receive an amount in any combinatiorashar shares of our Common Stock (as
determined by the committee) equal in value toetkaess of the fair market value of the shares @olvby the right over the grant price.

Other Stock-Based Awards. The Stock Plan permits the committee to grant asvtrdt are valued by reference to, or otherwisedas,
the fair market value of our Common Stock. Thesard# are in such form and subject to such conditianthe committee may determine,
including the satisfaction of performance goals, tbmpletion of periods of service or the occureeoiccertain events.

Awards. In connection with our IPO in January 2005 and sghent employment of certain executives, we gratftedight to certain of
our executive officers, key employees and Directonsurchase shares of our Common Stock at a disedyrice of $7.20 per share pursuant
to our Stock Plan. In connection with the IPO, tittal number of discounted shares of Common Stoc&hased by our executive officers,
key employees and Directors was 1,613,317. Asidtrefthe discounted share offering, we took a-time pre-tax non-cash charge of
approximately $14 million. An additional 70,960 aisinted shares were purchased post-IPO, whichteesnl an additional one-time pre-tax
non-cash charge of approximately $1 million. Oue@xive officers and certain of our key employe=sived funds to purchase the
discounted shares of our Common Stock under o@rigaf compensation plan described below.

In addition, in 2005, we granted 11,252,9p#an shares of Common Stock to our executive efickey employees, Directors and
Blackstone Management Partners IV LLC with an eserprice of $16 per share. Upon his employment,3fiaw was granted 185,000 non
qualified stock options at fair market value on dage of the grant ($15.16), and upon his appointrae General Counsel, Celanese
Corporation, Mr. Shaw was granted 315,000 additiona-qualified stock options at fair market valuethe date of the grant ($16.83). Upon
his employment, Mr. Gallagher was granted 730,08%-qualified stock options at the fair market vatuethe date of grant ($18.30).

In 2006, we granted 1,676,500 option shaf€oomon Stock to our executive officers, key emgpks and directors. As of July 10, 20
the total number of shares of our Common Stocklalvia for issuance or delivery under the Stock R¥as 1,360,656, which includes optic
previously granted and forfeited by terminated eaypés. In connection with these stock issuancegnigred into a shareholders agreement
with the recipient of the shares. See “Certain Ralahips and Related Party Transactions — Empl@&teekholders Agreement.”

Change-in -Control Provisions. The committee may, in the event of a change inrognrovide that any outstanding awards that are
unexercisable or otherwise unvested will becomly ftdsted and immediately exercisable. In addittoe,committee may, in its sole
discretion, provide for the termination of an awapbn the consummation of the change in controlthagayment of a cash amount in
exchange for the cancellation of an award, anti@igsuance of substitute awards that will subistiynpreserve the otherwise applicable
terms of any affected award.

Amendment and Termination. Our Board of Directors has the ability to amendesminate the Stock Plan at any time, provided tioat
amendment or termination is made that diminishegitihts of the holder of any
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award. Our Board of Directors will have the abilibtyamend the plan in such manner as it deems sege® permit awards to meet the
requirements of applicable laws.

Deferred Compensation Plan

In December 2004, we adopted a Deferred Cosgi®mn Plan (the “Deferred Plan”) for the nameeoeitive officers, as well as certain
other key employees. The Compensation Committeerdgshers the Deferred Plan. A separate book emcpant was established for each
participant in the Deferred Plan in the amountldighed by the committee. Generally, the amourgaah account was adjusted to reflect the
price per share received in connection with theraffy of our Common Stock. Each participant’s act@apresents an unsecured obligation
of the Company. The aggregate maximum amount payatier the Deferred Plan is $192 million. Theiahitomponent of the Deferred PI
totaling an aggregate of approximately $27 milN@sted in 2004 and was paid in the first quarte2Qifs. An additional $2 million was paid
out to newly hired executives during the remairafe2005. The remaining aggregate amount payabté Becember 31, 2005 was
$163 million, subject to downward adjustment if firece of our Common Stock falls below $16 per shand vests and will be payable
subject to the criteria set out below.

The initial payment of deferred compensatioder the Deferred Plan in the first quarter of 2@@s used by the participants (1) for the
purchase of shares of our Common Stock at an assprive of $7.20 per share; (2) for the purchasshafes at the IPO price of $16, or, if
the participant was employed after January 21, 20@5purchase of all, or a portion of, the shate®e fair market value; and (3) to pay te
associated with such distribution from the Deferféah. Mr. Shaw purchased discounted shares aed opt to purchase additional shares at
$16 per share. Mr. Gallagher purchased shares améaket value, but did not purchase discountedesh

Awards under the Deferred Plan (“DeferrechPAsvards”)were made on January 5, 2005 to Messrs. Weidmdrman and Cole, with
portion to be paid to each of them in 2005, tosissithe purchase of discounted and IPO pricedeshand the remainder to vest as
conditions are met, as described below. Of Mr. Weid's Deferred Plan Award in the aggregate amount 6f&#5,705, $7,565,601 was p
in 2005 and the remainder of $43,060,104 will \ssstonditions are met as described below; of DhlrRann’s Deferred Plan Award in the
aggregate amount of $19,961,989, $2,987,338 wakip&005 and the remainder of $16,974,651 wilkassconditions are met as described
below; of Dr. Cole’s Deferred Plan Award in the eggate amount of $20,397,924, $3,048,304 was p&2@05 and the remainder, of
$17,349,620 will vest as conditions are met asritestt below. If, on a distribution date, the faiarket value of a share is less than the initial
share price or IPO Price, the value of each accweilhbe recalculated to a reduced value.

Mr. Shaw was granted a Deferred Plan Awahumis employment in April 2005 in the amount ofréflion, with $290,000 paid upon
his employment to assist in the purchase of disimbshares and the remainder of $1,710,000 witlagsonditions are met, as described
below. Mr. Gallagher was granted an award of deteoompensation upon his employment in August 20@%e amount of $10,725,000,
with $725,000 paid upon his employment to assigihénpurchase of shares at fair market value amdetmainder will vest as conditions are
met as described below.

Of the remaining balance in each accoungrdgm (ranging from 26% to 37%, depending on thdipipant) of each account vests based
on (i) the participant’s continued employment with(the “time vesting criteria”), and (ii) the oceence of a sale or other disposition by
affiliates of Blackstone of at least ninety percgfi%) of their equity interest in the Company ihigh affiliates of Blackstone receive at least
a twenty-five percent (25%) cash internal rateedfim on their equity interest (a “Qualifying SgleThe remaining portion (ranging from 3:
to 48%, depending on the participant) of each attwill vest based on (i) the achievement of perfance criteria established by the
Compensation Committee (the “performance vestiitgr@”), and (ii) the occurrence of a Qualifyingl&.

The applicable portion of the account wiltbme payable when both vesting criteria are satisiexcept as follows:
¢ In the event a participant is terminated by us atthcause (as defined in the Deferred Plan), thcfgant resigns with good reason (as
defined in the Deferred Plan) or the participargsdmes
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disabled (as defined in the Deferred Plan) os ¢éach termination, a “Good Termination”) the wresbf a portion of the account will
accelerate with respect to the time vesting cetarid the performance vesting crite

« Upon a termination of employment for any reasoa,abcount shall be forfeited to the extent thatatteount is not vested in both
vesting criteria; provided, that in the event atipgrant (other than a named executive officeteisninated due to a Good Termination,
the portion of the participant’s account vestethmtime vesting criteria and performance vestiiigga is paid, without regard to
whether Blackstone has engaged in a Qualifying; $atevided, further, that if a named executiveafiis terminated due to a Good
Termination, the portion of the participant’s acabthat has satisfied the time vesting criteria redperformance vesting criteria is
paid, if and when a Qualifying Sale occt

The Deferred Plan is subject to the Amerigalns Creation Act of 2004 (the “Act”), which gerlbramposes requirements with respect to
compensation deferred under deferred compensatimis pfter December 31, 2004. Under Section 409%efCode, created in connection
with the Act, the U.S. Treasury Department is digddo issue regulations providing guidance andideoa limited period during which
deferred compensation plans may be amended to gamithl the requirements of Section 409A. When thalfregulations are issued, we r
be required to make modifications to the DeferrizchBo comply with Section 409A.

Bonus Agreements

The Company has entered into a bonus awaegament with each of Mr. Weidman, Dr. Pohimann, BndCole (collectively, the “Bonus
Agreements”) dated February 23, 2005. Pursuaritederms of the respective Bonus Agreements, Midivan is eligible to receive a cash
bonus award equal to $5,135,000, Dr. Cole is dkgib receive a cash bonus award equal to $3,960z0@ Dr. Pohimann is eligible to
receive a cash bonus award equal to $3,710,009.p&fcent of the bonuses were immediately vesteldpaid on January 21, 2005. Each of
Mr. Weidman, Dr. Cole and Dr. Pohlmann has receR&% of his respective bonus because the Compdrig\wed certain cost reduction
targets for 2005. The remaining 25% of the respedibnus award is payable if the Company achiegdaino cost reduction targets for 2006.

If Mr. Weidman'’s, Dr. Cole’s or Dr. Pohlmasrémployment is terminated by the Company for camsby such executive without good
reason, such executive will forfeit any unpaid fwortof the potential bonus award under his resped@®ionus Agreement. If Mr. Weidman'’s,
Dr. Cole’s or Dr. Pohimann’s employment is termathby the Company without cause or due to his daatlsability or by such executive
for good reason, such executive will be entitledetteive the remaining scheduled payments undeeipective Bonus Agreements without
regard to whether the cost reduction targets dreaed.

Employment Agreements

The Company has entered into an employmeeeatent with each of the current executive officdrthe Company listed below (the
“Executives”), the terms of which are summarizebbiag(collectively, the “Employment Agreements”).

Name of Executive Title Base Salary Date of Agreement
David N. Weidmar President and Chief Executive Offic $ 900,00t February 23, 20(
Dr. Lyndon E. Cole Executive Vice Presidel $ 700,00( February 24, 20(
John J. Gallagher Ili(1 Executive Vice President, and Chief Financial Gffi $ 675,00( August 31, 200
Dr. Andreas Pohlmann Executive Vice President, and Chief Administrative

Officer $ 650,00( February 23, 20(
Curtis S. Shaw Executive Vice President, General Counsel and Catpi

Secretary $ 575,00( April 18, 200¢

(1) Mr. Gallagher replaced Corliss J. Nelson as Exegewiice President and Chief Financial Officer ongéist 31, 2005
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The Employment Agreement of each of Mr. WeadimDr. Cole, Mr. Gallagher and Dr. Pohimann haméaial term commencing on the
dates listed above and continuing through Dece®bgeP007, unless such Employment Agreement is texted earlier pursuant to the terms
of such Employment Agreement. Mr. Pohlmann anddtmpany have reached such an agreement and higmgit Agreement will
terminate December 31, 2006. He will be paid higebsalary until December 31, 2007 and will be 82007 target bonus of 80% of his
base salary. Pursuant to the terms of the resgeEtivployment Agreements, Mr. Weidman, Dr. Cole BndPohlmann shall receive the
annual base salary set forth above, subject todutpward adjustment by the Board. In additionhezfdDr. Pohimann, Mr. Gallagher and
Dr. Cole shall report to the Chief Executive OfficBach of the Employment Agreements also contei@pldhat each of Mr. Weidman,

Dr. Pohimann and Dr. Cole will serve as a membetherBoard upon request, without additional comp8as. Unless otherwise agreed by
the Company and the respective Executive, contimuatf such Executive’s employment beyond the ahiierm shall be deemed employment-
at-will and shall not automatically extend the terafi his Employment Agreement, except for certaotgrtive provisions for the benefit of
the Company. Mr. Shaw’s employment commenced omldite listed above. Pursuant to the terms of #maployment agreements, each of
Mr. Shaw and Mr. Gallagher shall receive the badarg set forth above. Mr. Shaw, formerly Generali@sel (Americas) and Corporate
Secretary, was appointed as General Counsel ambzte Secretary of Celanese Corporation on Octbbe2005, reporting to

Mr. Weidman.

Each of the Executives is entitled to receimeannual bonus award based on actual achieverhpatformance targets established by the
Board. At target performance levels, each Execwtilebe entitled to receive an annual cash bomunging from 0-200% of an amount equal
to 80% of such Executive’s annual base salary. Batihe Executives is entitled to reimbursemennteasonable business expenses in
accordance with Company policy, and further, eddiro Weidman, Dr. Pohimann and Dr. Cole will betided to payment of a car lease
through the current term of that lease. Each oEtkecutives are entitled to participate in comp&arsaand employee benefits plans
customarily made available to senior executivethefCompany from time to time. In addition, Mr. \Weian will be entitled to participate in
defined pension benefits provided by the Comparhychvare on the same terms as the defined pensiuefits provided by Celanese AG to
the members of its board of management. Each oP8imann and Dr. Cole are also entitled to padi in the deferred compensation plan
and defined benefit pension of Celanese AG.

During the term of his employment and for gear afterward, each Executive has agreed, suloj@ertain customary exceptions, that he
will not compete with the business of the Compauwjicit employees or interfere with client, empleyeonsultant or other business
relationships. Each Executive has also agreeddp k& Company’s non-public information confidelngiad return materials containing such
information to the Company upon his terminationctEExecutive has further agreed to assign to thregamy any inventions and intellectual
property he develops, during his employment, withim scope of his employment and/or with the useahpany resources and to grant a
license to the Company for all intellectual progeights in works he created prior to his employmeith the Company that are relevant or
implicated by such employment.

Each of Mr. Weidman, Mr. Gallagher and Drl€Cmay be entitled to receive severance benetfies términation of his employment
depending on the circumstances under which his@mpnt terminates. If the Executive’s employmerersninated by the Company for
cause or due to his death or disability, or byEkecutive without good reason, the Executive walldmtitled to accrued and unpaid salary,
accrued and unpaid bonus and other accrued righitsricompensation and employee benefit plans ioiwiné participates (the “Accrued
Rights”), but will not be entitled to severance éfts. If the Executive’s employment is terminatgdthe Company without cause or by the
Executive for good reason, he will be entitledinoaddition to the Accrued Rights, severance bénefijual to (i) a pro rata portion of any
annual bonus that he would have been entitleddgive based on the percentage of the then cureamtalready elapsed through the date of
termination, payable when such bonus would have pagable had he not been terminated, and (iiestibp the Executive’s compliance
with non-competition, non-solicitation and confidiefity restrictions and subject to reduction bh@t severance or termination benefits that
may be available under other plans of the Compauiitg @ffiliates, continued salary payments for liveemonths after the termination date i
payment of his annual bonus at target performaeweld for the year of termination payable overtthelve month period after the terminat
date. If Mr. Shaws employment is terminated by the Company withauise or following a change of control or by Mr. &Har good reasol
he will be entitled to, subject to his complianc#wnon-competition, non-solicitation
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and confidentiality restrictions, continued paymehhis base salary plus target bonus and welfanefits for a period of one year following
such termination of employment. Such paymentsraliei of any severance or termination benefitaddition, if Dr. Cole resigns because
a sale or change of control of the Company’s TezdiriPolymers Ticona business, and Dr. Cole hascaepted or will not continue
employment with the Company or any of its affileta with the purchaser of Ticona or any of itdliates, Dr. Cole will be entitled to, in
addition to the Accrued Rights, severance benefjtsal to (i) a pro rata portion of any annual botimag he would have been entitled to
receive based on the percentage of the then cyreantalready elapsed through the date of ternainagayable when such bonus would have
been payable had he not been terminated, andifj¢st to reduction by other severance or termamabienefits that may be available under
other plans of the Company or its affiliates, afpusnm payment equal to three times the sum of {@\xterage base salary over the three
calendar years prior to the termination date (@ra@ll prior whole calendar years if his servicesvi@ less than three years), and (B) his
average annual bonus earned during the three ealgedrs prior to termination (or over all prior el calendar years if his service was for
less than three years), in each case includingrieigous service with Celanese AG.

Concurrent with the execution of his Employin&greement and Bonus Agreement, Mr. Weidman edtarto an agreement with
Celanese AG, a majority of the shares of whichimdeectly owned by the Company, whereby he terteiddis service agreement with
Celanese AG, effective as of December 31, 2004hEyreach of Dr. Cole and Dr. Pohlmann, conculyemith the execution of his
respective Employment Agreements and Bonus Agretsnentered into an amended and restated Servieefgnt with Celanese AG
(together, the “Service Agreements”).

Under the respective Services Agreements$) ebwhich retroactively becomes effective as okdimber 1, 2004, Dr. Pohlmann and
Dr. Cole were appointed Chairman of the Board ohi&tgement and Vice Chairman of the Board of Managémespectively, of
Celanese AG and each of them will perform othehglidies without remuneration other than the cormpgon received under each Service
Agreement. In addition to the terms of the Servisgeeements described above, each of Dr. PohimadiiDa. Cole has also agreed, subject
to certain customary exceptions, that he will rampete with the business of Celanese AG, will kEefanese AG’s non-public information
confidential and will return materials containingch information to Celanese AG upon his terminatieach has further agreed to assign to
Celanese AG any inventions he develops duringgagement. In the event of termination of eithewi8e Agreement, neither of
Dr. Pohimann nor Dr. Cole will receive any sevemacother payments or benefits, other than benatitrued under Celanese AG’s defined
pension arrangement. Celanese AG pays the costitgain (i) directors & officers insurance, excépta deductible to be paid by the
Executive, and (ii) accident insurance, in eacte cavering Dr. Pohlmann and Dr. Cole.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee is comprised asdvie Chu, Hoffmeister, Jenkins and Mukherjee. Ndridr. Chu, Mr. Jenkins, Mr.
Hoffmeister or Mr. Mukherjee is currently an emmeyor officer of Celanese Corporation. Membersief@ompensation Committee have
held various offices with the Company and/or itessdiaries as described below:

* Mr. Chu served as Chief Executive Officer of Celm€orporation in Novemb- December 200¢
« Mr. Mukherhee served as Secretary of Celanese Eatipo in Novembe- December of 200

« Mr. Jenkins was appointed on March 11, 2004 asstessi Secretary of Blackstone Crystal Holdings @G&plartners (Cayman) IV Ltd.,
before it became domiciled in the State of Delavaaréovember 3, 2004, and was renamed as Celamgper@tion. Mr. Jenkins
served as Chief Financial Officer and Chief AccanmtOfficer of Celanese Corporation in Novemb&ecember of 2004. Mr. Jenkins
did not receive compensation for his role as AasisBecretary of Blackstone Crystal Holdings Cépltatners (Cayman) IV Lt

«Mr. Chu and Mr. Jenkins were President and Treastegpectively, of BCP Crystal US Holdings Corpgima from March 23, 2004
until December 15, 2004. BCP Crystal US Holdingsgbaation is an indirect wholly-owned subsidiarytieé Company. Neither
Mr. Chu nor Mr. Jenkins received compensation ferrble as officer of BCP Crystal US Holdings Cagin.
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« Mr. Chu, Mr. Mukherjee and Mr. Jenkins were Prestd8ecretary and Treasurer, respectively, of @hds Sub 3 Corp. from
September 16, 2004 until January 20, 2005. Crys$aSub 3 Corp. is an indirect wholly-owned subsidiaf the Company. None of
Mr. Chu, Mr. Mukherjee or Mr. Jenkins received c@ngation for his role as officer of Crystal US SuBorp.

« Mr. Jenkins was appointed on March 11, 2004 asstesi Secretary of BCP Crystal Holdings Ltd. 2 awd appointed on July 15, 2C
as Principal Executive Officer, Principal Finand@fficer and Principal Accounting Officer. BCP CtgkHoldings Ltd. 2 later became
domiciled in the State of Delaware on NovemberG®4£and was renamed as Celanese Holdings, LLCnh€sdaHoldings, LLC is an
indirect wholly-owned subsidiary of the Company.. Nkenkins was not appointed as an officer of Ce@toldings, LLC. Mr. Jenkins
did not receive compensation in his capacity asfacer of BCP Crystal Holdings Ltd. :

* Mr. Jenkins was Assistant Secretary of BCP Cayloldigs Ltd. 1 from March 11, 2004 until April 60@5. BCP Caylux Holdings

Ltd. 1 is a company registered in Grand Caymanisad indirect whollyswned subsidiary of the Company. Mr. Jenkins didraoeive
compensation for his role as an officer of BCP @aloldings Ltd. 1

* Mr. Jenkins was Assistant Secretary of BCP Cry&alyman) Ltd. 1 (formerly named BCP Caylux Holdihgd. 2) from March 11,
2004 until April 6, 2005. BCP Crystal (Cayman) Lidis a company registered in Grand Cayman and isdirect wholly-owned
subsidiary of the Company. Mr. Jenkins did not rieeeompensation for his role as an officer of BOfystal (Cayman) Ltd. !
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STOCK OWNERSHIP INFORMATION

Principal Shareholders and Beneficial Owners

The following table sets forth informationtkvrespect to the beneficial ownership of Commarctisof the Company as of July 10, 2006,
by (i) each person known to own beneficially mdrart 5% of Common Stock of the Company, (ii) eacthefCompanys Directors, (iii) eac
of the Company’s named executive officers, anddll/pirectors and executive officers as a group.

The number of shares and percentage of lmalediwnership set forth below are based on shafr€mmon Stock of the Company issi
and outstanding. As of July 10, 2006, the numbeahafes of Common Stock outstanding was 158,59481he number of shares of
Preferred Stock outstanding was 9,600,000. We otlyreave no Series B common stock outstanding.

Amount and Nature of Beneficial Ownership of CommorStock*
Common Stock

Beneficially Rights to Total Percentage of
Owned Acquire Common Common Stock
Excluding Shares of Stock Beneficially
Option Common Beneficially Owned(3) —
Name of Beneficial Owner and Investment Power Shares(1) Stock(2) Owned Voting(4)
Affiliates of The Blackstone Group L.P.( 50,124,34 61,55¢ 50,185,89 31.%
Stephen A. Schwarzman( 50,124,34 61,55¢ 50,185,89 31.%
Peter G. Peterson( 50,124,34 61,55¢ 50,185,89 31.6%
FMR Corp(6) 24,282,43 — 24,282,43 15.5%
David N. Weidman(7 619,56 1,291,12 1,910,68! 1.2%
John J. Gallagher IlI(7 37,00( 124,10( 161,10( **
Dr. Lyndon E. Cole(7 242 ,22. 504,75: 746,97 **
Dr. Andreas Pohlmann(’ 199,47¢ 415,67 615,15! *x
Curtis S. Shaw(7 27,10( 130,00( 157,10( *k
Chinh E. Chu(8 — — — *
James E. Barlett(: 8,59¢ 12,31: 20,90¢ *k
David F. Hoffmeister(7 — — — *x
Benjamin J. Jenkins(¢ — — — *x
Martin G. McGuinn(7’ — — — *x
Anjan Mukherjee(8 — — — *x
Paul H. CNeill(7) 3,59¢ 12,31: 15,90¢ *k
James A. Quella(¢ — — — *x
Daniel S. Sanders(’ 13,59¢ 12,31 25,90¢ *x
John K. Wulff(7) — — — *x
All Directors and executive officers as a group Ersons 1,151,15! 2,502,58; 3,653,741 2.2%

* Following the payment of a special dividenchtders of the Company’s Series B common stocknil 7, 2005, all shares of Series B
common stock automatically converted into shargbd®fCompany’s Common Stock pursuant to our cegti® of incorporation. As a
result, the Company has no Series B common stotstamding. In addition, the Company has 9,600,0@0es of issued and outstanding
Preferred Stock which are convertible into shaféSammon Stock at any time at a conversion rate. 25 shares of Common Stock for
each share of Preferred Stock, subject to adjusené&he rights to acquire shares of Common Stolelterd¢o the right to acquire within
60 days, the identified number of shares of Com®imek underlying the vested stock options held bgdors, executive officers and
Blackstone Management Partners IV LL

32




Table of Contents

** | ess than 1 percent of shares of Common Stagktanding (excluding, in the case of all Directansl executive officers individually and

(1)
()

(3)
(4)

(5)

(6)

(7)
(8)

as a group, shares beneficially owned by the aféi§ of Blackstone and BA Capital Investors Sidécard, LP).

Includes shares for which the named persorsbigsvoting and investment power. Does not inclltires that may be acquired through
exercise of options

Includes shares of Common Stock issuable @percise of options that have vested or will veasbobefore September 8, 2006, granted
under the Stock Pla

Beneficial ownership is determined in accordanad Wiule 13c-3 of the Securities Exchange Act of 19:
The calculation of this percentage assumes for pardon that
« 158,592,161 shares of Common Stock are issuedwsthnding as of July 10, 20C

« The acquisition by such person of all shares that be acquired upon exercise of options to purchhaees that have vested or will \
by September 8, 200

« A person is deemed to have the right to acquireeshaf Common Stock upon the exercise of vesteidrmptinder the Stock Pla

Includes shares of Common Stock of the Compmawnyed by Blackstone Capital Partners (Cayman) L{dCayman 1"), Blackstone
Capital Partners (Cayman) Ltd. 2 (“Cayman 2"), &tackstone Capital Partners (Cayman) Ltd. 3 (“Cayr@aand collectively with
Cayman 1 and Cayman 2, the “Cayman Entities”). lBdtane Capital Partners (Cayman) IV LP (“BCP IVijres 100% of Cayman 1.
Blackstone Family Investment Partnership (Caym&prAILP (“BFIP”) and Blackstone Capital Partners {@san) IV-A LP

(“BCP IV-A") collectively own 100% of Cayman 2. &kstone Chemical Coinvest Partners (Cayman) LECB” and, collectively
with BCP IV, BFIP and BCP [V-A, the “Blackstones”) owns 100% of Cayman 3. Blackstone Managemssbciates (Cayman) IV
LP (“BMA") is the general partner of each of theaBkstone Funds. Blackstone LR Associates (Caymahjd. (“BLRA”) is the general
partner of BMA and may, therefore, be deemed t@ltsnared voting and investment power over shar€oofmon Stock of the
Company. Mr. Chu, who serves as a Director of thm@any and is a member of the supervisory boaftetdnese AG, is a non-
controlling shareholder of BLRA and disclaims amnéficial ownership of shares of Common Stock ef@mpany beneficially owned
by BLRA. Messrs. Peter G. Peterson and Stephercw&zman are directors and controlling persorBLétA and as such may be
deemed to share beneficial ownership of shareoofr@on Stock of the Company controlled by BLRA. EatBLRA and

Messrs. Peterson and Schwarzman disclaims berefigigership of such shares. On January 25, 20@5Cthmpany granted to
Blackstone Management Partners IV LLC (in lieu @&rding such options to Directors of the Company ate employees of with
Blackstone in connection with the Company’s regllaector compensation arrangements) options toiae@n aggregate of

123,110 shares of Common Stock, of which optioractuire 61,555 shares are currently exercisabéssks. Peterson and Schwarzman
are controlling persons of Blackstone ManagemerthBes IV LLC and accordingly may be deemed to fieiadly own the shares subje
to such options. The exercise price for such optier$16.00 per share. The address of each ofdimén Entities, the Blackstone Fun
BMA and BLRA is c/o Walkers, P.O. Box 265 GT. Gearfpwn. Grand Cayman. The address of each of Md3stsrson and
Schwarzman is c/o The Blackstone Group L.P., 34k Reenue, New York, NY 1015«

On February 14, 2006, FMR Corporation repoliedeficial ownership of 24,282,436 shares of Com&mck as of December 31, 2005
and the sole power to vote or to direct the vot62ff,225 shares. The address of FMR Corporati8@ i3evonshire Street, Boston, MA
02109.

The address for each of Messrs. Weidman, @adlg Shaw, Cole, Pohlmann, Barlett, HoffmeistéNélll Sanders, McGuinn and Wulff
is c/o Celanese Corporation, 1601 West LBJ FreeWallas, Texas 7523

Mr. Chu is a Senior Managing Director, Mr. Qaés Senior Managing Director and Senior Opegafartner and Messrs. Jenkins and
Mukherjee are Principals of Blackstone. Messrs.,@uella, Jenkins and Mukherjee disclaim benefioimhership of the shares held by
affiliates of Blackstone. The address for each etbts. Chu, Quella, Jenkins and Mukherjee is céoBlackstone Group L.P., 345 Park
Avenue, New York, NY 1015¢
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted the analysis, the terms of the transactions described below may not be as favorable to us as the terms
obtainable from unrelated third parties. Capitalized terms have the same meanings as set forth in the original agreements, filed as exhibits to
Form 8-K, (File No. 001-32410) filed by the Company on January 28, 2005.

Mandatorily Redeemable Preferred Shar

In connection with the Original Financinget@ompany issued $200 million aggregate prefereftiee mandatorily redeemable preferred
shares to an affiliate of Banc of America SecwsitieC. The mandatorily redeemable preferred shar¥e redeemed using a portion of the
proceeds from the offering of the senior subordidatotes. Banc of America Securities LLC was ats#ial purchase of the senior
subordinated notes and the senior discount notéésaan affiliate of a lender under the amendedrasthted senior secured credit facilities.

Transaction and Monitoring Fee Agreement/ Sponsoer8ices Agreement

In connection with the closing of the Ten@dfer and the Original Financing, the Company esdeanto a transaction and monitoring fee
agreement with Blackstone Management Partners IMCL, an affiliate of the Sponsor (the “Advisor”).

Under the agreement, the Advisor agreeddawgige monitoring services to the Company for a éaryperiod, unless terminated earlier by
agreement between us and the Advisor or until snod as the Sponsor’s and its affiliates diredndirect ownership of us falls below 10%.
These monitoring services include (i) advice regaydhe structure, distribution, and timing of debtd equity offerings, (ii) advice regarding
our business strategy, (iii) general advice regaydiispositions and/or acquisitions and (iv) othévice directly related or ancillary to the
Advisor’s financial advisory services. The annualnitoring fee under this transaction and monitofieg agreement is equal to the greater of
$5 million or 2% of our EBIDTA for the most recentompleted fiscal year. In connection with thesahg of the Tender Offer and the
Original Financing, the Company paid aggregatestiation, advisory and other fees of approximatély @illion, including a monitoring fee
in the amount of $10 million for services rendeire@004. In January 2005, the Company made aniadditpayment of the monitoring fee
the Advisor in the amount of $10 million.

The monitoring fee does not include, andAbeisor may receive additional compensation formuimg, investment banking or other
advisory services provided by the Advisor or anyto&ffiliates to us in connection with any spacdcquisition, divestiture, refinancing,
recapitalization or similar transaction by us.He tbsence of a separate agreement regarding csatjpenfor these types of additional
services, the Advisor is entitled to receive uponsummation of (i) any such acquisition, dispositiw recapitalization a fee equal to 1% of
the aggregate enterprise value of the acquire@stidd or recapitalized entity or, if such transacts structured as an asset purchase or sale,
1% of the consideration paid for or received irpees of the assets acquired or disposed of andr(ji)such refinancing, a fee equal to 1% of
the aggregate value of the securities subjectdb sefinancing. In connection with our acquisitimivVinamul, we paid an affiliate of the
Advisor $2 million. In connection with our agreemém acquire Acetex Corporation, we paid an affdiaf the Advisor aggregate fees of
$4 million for financial advisory services relatedthat transaction, in addition to reimbursemdrdud of pocket expenses. The Company
agreed to indemnify that affiliate, its affiliatemd their respective partners, members, officbrectors, employees and agents for losses
relating to the engagement. In addition, we pa&Ablvisor aggregate fees of approximately € 3 omll{$4 million) in connection with our
acquisition of 5.9 million of additional Celanes&Ahares from two shareholders of Celanese AG muau2005.

The transaction and monitoring fee agreeraksut provided for a right of first refusal to theWAsor to provide the Company with services
as a financial advisor, consultant, investment baiok any similar advisor in connection with anyrge, acquisition, disposition,
recapitalization, issuance of securities, finan@ngny similar transaction.

In connection with certain events, includthg IPO of the Company, the Advisor is entitleddoeive a lump sum payment equal to the
then present value of all current and future mamtpfees payable under the

34




Table of Contents

transaction and monitoring fee agreement, assuthmggreement were to terminate upon the twelfttivensary of the date of the Advisor’'s
election to receive the lump sum payment. Uporptanent of that lump sum amount, the Advisor waxddonger be obligated to provide
monitoring services and we would no longer be @tiéd to pay monitoring fees. In connection withabenpletion of the IPO, Celanese
amended and restated the transaction and monitfe@sgand paid the Advisor $35 million. Under theeaded and restated agreement, which
we refer to as the Sponsor Services Agreementttier provisions of the transaction and monitofieg agreement, including the Advisor’s
right of first refusal and entitlement to additiboampensation for investment banking or other saiyi services, as described above, and our
indemnification and reimbursement obligations dieésct below, continue to be in effect.

Under the transaction and monitoring fee aigrent/sponsor services agreement, we have agrésdetonify the Advisor and its affiliates
and their respective partners, members, directdfisers, employees, agents and representativeefpand all losses relating to services
contemplated by these agreements and the engagehieatAdvisor pursuant to, and the performancéheyAdvisor of the services
contemplated by, these agreements. We have alsedignder the transaction and monitoring fee aamegt/sponsor services agreement to
reimburse the Advisor and its affiliates for thekpenses incurred in connection with the servicesiged under these agreements or in
connection with their ownership or subsequent shléelanese Corporation stock.

Shareholder’ Agreement

In connection with the acquisition of Celam@s5 shares pursuant to the Tender Offer, the Cagnpad the Original Stockholders
(Blackstone Capital Partners (Cayman) Ltd. 1, Bsamke Capital Partners (Cayman) Ltd. 2, Blackstoapital Partners (Cayman) Ltd. 3 and
BA Capital Investors Sidecar Fund, L.P.) entered imshareholders’ agreement, which has been sudsty amended. The following
description relates to the terms of the sharehsl@greement in effect as of the date of this pr@xyong other things, the shareholders’
agreement established certain rights and restigtigon the Original Stockholders with respectuogovernance, the transfer of shares o
Company’s Common Stock, indemnification and relatedters. BACI had been part of the shareholdengement, but the agreement with
respect to BACI was terminated as of March 30, 2006

The shareholders’ agreement provides th&iceof the Original Stockholders that are affiéiaiof the Sponsor are entitled to designate all
nominees for election to the board of Directorssolong as they hold at least 25% of the totalhgopower of our capital stock. Thereafter,
although they will not have an explicit contracttight to do so, they may still nominate Directorgheir capacity as stockholders. In
connection with the IPO, the board of Directors wgganded to include additional independent dirscis required by the rules of the NYSE
on which the shares of the Company’s Common Stoekraded.

The Company has agreed to indemnify the @aigstockholders and their respective affiliatese€tors, officers and representatives for
losses relating to the Tender Offer and other edlatansactions.

Registration Rights Agreemel

In connection with the acquisition of Celam@ss shares pursuant to the Tender Offer, the Cagpad the Original Stockholders ente
into a registration rights agreement pursuant tckvthe Company may be required to register acfabeir shares held by the Original
Stockholders. Under the registration rights agregneertain of the Original Stockholders will haavgight to request the Company to register
the sale of shares of Common Stock held by thei@idgtockholders into the market from time to timeer an extended period.

As of July 10, 2006, the Original Stockhokland their affiliates owned 50,185,897 sharesam@on Stock entitled to these registration
rights. The Company has agreed to indemnify thgi@al Stockholders, their respective affiliatesedtors, officers and representatives, and
each underwriter and their affiliates, for lossglating to any material misstatement or materiailssians of facts in connection with the
registration of the Original Stockholders’ sharéthe Company. In addition, under the terms ofrégstration rights agreement, we are
required to pay all registration expenses (othan tlnderwriting discounts or commissions or trantsfees) of the Original Stockholders,
which we anticipate to be approximately $1 million.

35




Table of Contents

Employee Stockholders Agreeme

In connection with the issuance of sharesettain of our executive officers, key employeed Birectors as discussed under
“Management — Stock Incentive Plan — Awards,” wéeeed into a management stockholders agreemenswith officers, employees and
Directors. Among other things, this agreement igstthe transfer by these stockholders of thedrafin the Company’s Common Stock,
subject to certain exceptions (including the oaences of a change in control relating to us anddiraination of employment of a
management stockholder (other than the named éxeafficers) under certain circumstances), subiect lock-up period until July 21,

2007. The agreement also provides that, in conmegtith the transfer by stockholders who are aififids of our Sponsor of at least 25% of
their shares in a privately negotiated transacsach transferring stockholders will have the rightirag along the management stockholders
in such transaction, and the management stocklsold#rhave the right to tag along in such trangactThe management stockholders
agreement granted our management “piggybaegjistration rights exercisable in connection wéjistrations of our securities initiated by
Company or the Original Stockholders under thestegfion rights agreement, subject to the transfetrictions described above.

On January 26, 2005, the Company completedale of 1,613,317 shares of its Common Stockyaae $0.0001 per share, to certain of
its employees and some members of its Board oftRire at a price of $7.20 per share. In additiffectéive as of January 20, 2005, the
Company granted certain of its employees, memidts Board of Directors, and Blackstone Manageniantners IV LLC options to
purchase 11,252,972 shares of Common Stock. Ceftéiire options granted to employees vest over,tand the remainder vest upon the
Company’s achievement of certain performance targgiproximately 15% of the total number of the @oom Stock underlying options
granted to employees were vested at the time tlegg granted. The options granted to members oBoard of Directors who are not
employees and Blackstone Management Partners IVidsCover time. Approximately 25% of the total raenof the shares of Common
Stock underlying these option grants were vestéddeatime they were granted. Both options grangsipusly described vested an additional
25% at December 31, 2005. The options granteded® (or as agreed in subsequent employment agrésjthave an exercise price of
$16.00 per share. Other subsequent option gramtstain employees were awarded at the fair masklere on the date of the grant. The sale
of shares of Common Stock and the grant of optioqmirchase shares of Common Stock were made pursuthe Company’s 2004 Stock
Incentive Plan in reliance on the exemption frogigtation provided by Section 701 of the Secwsiiet of 1933.

Of the total number of shares of Common Stmruired by our executive officers at a discoumece of $7.20 per share pursuant to the
Stock Plan, 459,729 shares were purchased by MidD¥deidman, our President and Chief Executive €2ffj 179,722 shares were purche
by Dr. Lyndon E. Cole, our Executive Vice Presidd9,119 shares were purchased by Mr. Corliselkdd, our former Executive Vice
President and Chief Financial Officer, and 148,80&res were purchased by Dr. Andreas Pohlmanriaautive Vice President and Chief
Administrative Officer. Upon their employment, MBhaw purchased 27,100 shares at the discountedqfrr7.20 and Mr. Gallagher
purchased 37,000 shares at the fair market pri¢d®30. Messrs. Weidman, Cole, Nelson and Pohlmaana also granted options to
purchase 3,149,075 shares of Common Stock, 1,28%H#res of Common Stock, 1,158,465 shares of Can8turk and 1,013,847 share
Common Stock, respectively; Mr. Shaw was grantdthop to purchase 500,000 shares of Common StatlhvanGallagher was granted
options to purchase 730,000 shares of Common Stock.

The above descriptions of the ShareholdegseAment, the Registration Rights Agreement, thenSgr Services Agreement, and the
Employees Stockholders Agreement, as well as #ms#ctions contemplated by those documents, amonygilete and are qualified in their
entirety by reference to the exhibits of these doents in the Form 8-K (File No. 001-3241igd by the Company on January 28, 2005.
subsequent amendment to the Shareholders’ Agreamgualified by reference to the exhibit of thedment in the Form 10-K (File
No. 001-32410) filed by the Company on March 31, 2006.

Blackstone Indemnification for Certain of Our Boar#ilembers

Those of our board members who are affiliat@tl Blackstone may also have indemnification agrents or protections from Blackstone
relating to their service on our Board of Directors
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Relationships with Affiliates of our Sponsors andtl@®r Related Partie:

Blackstone has ownership interests in a brande of companies (“Portfolio Companies”) and &ffiiations with other companies
(“Affiliated Companies”).We have entered into commercial transactions irotdaary course of our business with these PaotiBbmpanie:
and Affiliated Companies, including the sale of gde@nd services and the purchase of goods anadagriNone of these transactions are
material. In addition, we participate in transaeiavith Hercules Incorporated in the ordinary cewtbusiness, including the sale and
purchase of goods and services. None of theseatthoss are material to the Company. Mr. Wulff, ieeBtor nominee, has been the non-
executive chairman of Hercules since 2003.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following information is provided as afiyl 10, 2006 with respect to equity compensati@ngi

Number of Securities to be Weighted Average
Issued upon Exercise of Exercise Price of Number of Securities
Outstanding Options, Outstanding Options, Remaining Available
Plan Category Warrants and Rights Warrants and Rights for Future Issuance
Equity compensation plans approved b
security holder: 13,175,06 $ 16.71 1,360,65!
Equity compensation plans not approved
by security holder — — —
TOTAL 13,175,06 $ 16.71 1,360,65!

STOCK PERFORMANCE GRAPH

Cumulative Total Return to Stockholders
Celanese Corporation, S&P 500 Composite Index,
S&P 500 Chemicals Index and S&P 500 Specialty Cheaiils Index
% Return to Shareholders, January 21, 2005 to Jung0, 2006

|E| (STOCK PERFORMANCE GRAPH)

Source: Fact Set

This comparison is based on a return assuifg invested January 21, 2005 in Celanese Cofpor@mmon Stock and the S&P 500
Composite Index, the S&P 500 Chemicals Index ard3&P Specialty Chemicals Index, assuming the estmrent of all dividends.
January 21, 2005 is the date the Company’s Comnmrk $ommenced trading on the New York Stock Exglean
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities ExchangedAdi934, as amended, requires our Directors, ekexafficers and persons who own more
than 10% of the outstanding shares of the Compadgamon Stock to file with the SEC reports of th@imership and changes in their
ownership of Common Stock. Directors, executivécefs and greater-than-ten percent shareholde@soeequired to furnish the Company
with copies of all ownership reports they file witte SEC. To our knowledge, based solely on awewiethe copies of such reports furnished
to the Company and representations that no otlpertewere required, as of the filing date of fisxy Statement, we believe that each o
reporting persons complied with these filing regqments with the exception of a Form 4 due May 0862 filed on behalf of our Vice
President and Corporate Controller, Steven M. Bterhich was inadvertently filed late in regardateingle transaction.

OTHER MATTERS

As of the date of this Proxy Statement, oanagement knows of no matters that will be preskfaieconsideration at the meeting other
than those matters discussed in this Proxy Staterfiemy other matters properly come before theting and call for a vote of shareholders,
validly executed proxies in the enclosed form nedgrto us will be voted in accordance with the neemndation of the Board of Directors,
in the absence of such a recommendation, in accoedaith the judgment of the proxy holders.

On behalf of the Board of Directors
Celanese Corporatic

[x] (-5- CURTIS S SHAW)

Corporate Secretary
July 24, 200¢
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|E| (CELANESE PROXY CARD)

A Election of Directors PLEASE REFER TO THE REVERSE SIDE FOR TELEPHONE AND INTERNET VOTING
INSTRUCTIONS.
The Board of Directors recommends a VB@R the following proposals.

1. Election of the director nominee to serve in Clagsr the term which expires at the Annual MeetofgShareholders in 2008, or until
successor is duly elected and qualifi

For Withhold
01 — Martin G. McGuinn D D

2.  Election of the director nominee to serve in Clagsr the term which expires at the Annual Meetafdgshareholders in 2008, or until
successor is duly elected and qualifi

For Withhold
01 — John K. Wulff D D
Mark this box with an X if you plan to attend D

the Special Meetin¢

B Authorized Signatures — Sign Here — This section nat be completed for your instructions to be execute
Please sign exactly as name appears hereon. Whmssire held by joint tenants, both should sighel\signing as attorney, administrator,
trustee or guardian, please give full title as such

E (SIGNATURE BOXES)
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|E| (PROXY INSTRUCTION BAR)

Proxy Solicited on Behalf of the Board of Directorsof the Company for the Special Meeting of Sharehdérs on August 14, 2006

The undersigned hereby constitutes and appoints JoBallagher Ill, Curtis S. Shaw and Kevin J. &gnd each of them, his true and
lawful agents and proxies with full power of subgibn in each, to represent the undersigned aBpezial Meeting of Shareholders of
CELANESE CORPORATION to be held at 8:00 a.m. (CRTLELANESE CORPORATION at 1601 W. LBJ Freeway,|@mlTexas 75234
and at any adjournments thereof, on all mattersrgtmefore said meeting.

You are encouraged to specify your choices by mankg the appropriate boxes. SEE REVERSE SIDE, but yoneed not mark any
boxes if you wish to vote in accordance with the Bod of Directors recommendations. The Proxyholdergannot vote your shares
unless you sign and return this card.

PLEASE VOTE, DATE AND SIGN THIS PROXY ON THE OTHER SIDE AND RETURN PROMPTLY IN THE ENCLOSED
ENVELOPE.

(Continued and to be signed on the reverse side.)

If you are a participant in the Celanese AmericasrBment Savings Plan (the “Plan”) this card alsostitutes voting instructions to the
trustee for any shares held on your behalf undePtan. The trustee will vote your shares as iostdi Your voting instructions must be
received by August 9, 2006 to allow sufficient tifoe the trustee to vote your shares. If no votimgjructions are provided, the trustee will
vote the shares in the same proportion as shamekith voting instructions have been received.

Telephone and Internet Voting Instructions

You can vote by telephone OR Internet! Available 24ours a day 7 days a week!

Instead of mailing your proxy, you may choose ohthe two voting methods outlined below to vote yptoxy.

IE' (TELEPHONE AND INTERNET VOTING INSTRUCTIONS)

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.
Proxies submitted by telephone or the Internet musbe received by 11:59 p.m., Eastern Time, on August., 2006.
THANK YOU FOR VOTING



