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9 Celanese

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

March 13, 201t
Dear Fellow Stockholders:

| am pleased to invite you to attend the 2015 AhiMeeting of Stockholders of Celanese Corporatmbé held at 7:00 a.m. (Central
Daylight Saving Time) on Thursday , April 23, 201bhis year's Annual Meeting will be held at Thee€cent Club , 200 Crescent Court — 17th
Floor, Dallas, Texas 75201 .

The following notice of Annual Meeting of Stockheld and Proxy Statement includes information atimimatters to be acted upon by
stockholders. Celanese also has made availablehistfProxy Statement a copy of our 2014 Annualdrefe Stockholders. We encourage you to
read our Annual Report, which includes our auditeancial statements and additional informationwgtibe business.

Celanese has made the proxy materials availablin@iamternet. The Company believes that providimgrnet access to our proxy mater
increases the ability of our stockholders to revimportant Company information, while reducing #revironmental impact of our Annual
Meeting.

We hope that you will participate in the Annual Meg, either by attending and voting in person pwrbting through the other acceptable
methods described in the Proxy Statement. You mhbgng your proxy via the internet, by phone, ordigning, dating, and returning the enclosed
proxy card (or voting instruction form, if you hodthares through a broker). If you decide to atttedAnnual Meeting, you will be able to vote in
person, even if you have previously submitted ymoxy. Please review the instructions on each af yoting options described in this Proxy
Statement as well as in the Notice you receivatiérmail or via email.

On behalf of the Board, | would like to express appreciation for your continued support of Celané$ook forward to seeing you at the
Annual Meeting.

Sincerely,

VUL

Mark C. Rohr
Chairman and Chief Executive Officer
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2015 Proxy Summary

This summary highlights information contained elséere in this Proxy Statement. This summary does ocontain all of the information
that you should consider. You should read the eatfProxy Statement carefully before voting.

2015 Annual Meeting of Stockholders Information

« Date and Time April 23, 2015, 7:00 a.m. (Cenaylight Saving Time)

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

* Record Date February 23, 2015

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

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

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

Meeting Agenda and Voting Recommendations

Page
Reference
Board Vote (for more
Agenda Iltem Recommendation detail)
(1) Election of three directors FOR EACH NOMINEE 3
(2) Advisory vote to approve the compensation aframed executive officers FOR 12
(3) Ratification of KPMG LLP as our independentistered public accounting firm for 2015 FOR 13

Our Director Nominees

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

Director Experience/ Committee
Name Age Since Principal Occupation Qualification Independent Memberships
James E. Barlett 71 2004 Telggghcﬁsgmgg,’ Inc. Leadership, Financial, v CMD; EHS
Human Resources
Edward G. Galante 64 2013 Former SVP, Leader_ship, Global, v AC; EHS
Exxon Mobil Corporation Chemical Industry
David F. Hoffmeister ¢ 60 2006 Former SVP / CFO, Life Leadership, Financial, v CMD; NCG O
Technologies Corporation Chemical Industry
AC Audit Committee CMD Compensation and Management Develop. Comenitte
EHS Environmental, Health, Safety and Public BoGommittee NCG Nominating and Corporate GoveceaCommittee
o Committee Chair * Lead Independent Director
Governance Highlights
v' 9 of our 10 directors are independent v Diverse board in terms of gender, experienceshiis
v Independent lead director v Longstanding commitment to corporate resporigibil
v Board committees consist entirely of independinectors v Policy providing for return of incentive compatisn
v Annual board self-assessment process under certain circumstances (clawback policy)
v Majority voting for all directors v Restrictions on share hedging and pledging
v Independent directors meet without managemersemit v' Share ownership guidelines for executives arettirs
v Director retirement guideline (age 72) v' Active stockholder engagement




Advisory Vote to Approve the Compensation of our Nened Executive Officers

We are asking stockholders to approve, on a nothiign advisory basis, the compensation of our naexedutive officers. The board recommends a FO
vote because it believes that our compensatiogipsland practices are effective in achieving @al gf paying for financial and operating perforroan
and aligning the interests of our named executifieass with those of our stockholders.

2014 Key Performance Highlights

Business Performance

In 2014, our key performance metrics were as fatow

* Net sales increased 4.5% from 2013 to $6.8 hillio

« Adjusted EBIT® was $1.3 hillion, up over 20%, the highest in Camphistory

« Adjusted earnings per shdfewas $5.67, up 26%, the highest in Company history

Stockholder Value Creation

* Returned $394 million to stockholders throughidimds and share repurchases, a 60% total incireaash returned to stockholders from the prioryea
« Increased the quarterly cash dividend paid by 892014

* We had positive one-, three- and five-year tetatkholder return, driving a 10% increase in tetatkholder return in 2014

How Pay is Aligned to 2014 Company Performance

The operation of our variable incentives demonstsatong linkage between pay and performance. &ge26 for the detailed performance results.

« Annual Incentive — 2014 performance resultedbiove target achievement on our operational andsstiship objectives under our 2014 annual
performance plan. As a result, the corporate meddh target cash bonuses was 53% greater thaig 2

« Long-Term Incentive — The 2013 performance-basstticted stock units (“PRSUs”), based on a fig€Hl3-2014 performance period, will pay out at
200% of target. However, the 2011 PRSUs, scheduledst and pay out in 2014, based on a fiscal 2B performance period, did not pay out.

2014 Key Compensation Decisions

* 2014 Compensation — Based on our 2014 performamé&&bruary 2015 the compensation and managetieeetopment committee approved a busineg
performance modifier of 194% under our 2014 anpealormance bonus plan and established individedbpmance modifiers for the named executiv
officers. In addition, the committee had earlieasded PRSUs in February 2014 under our 2014 lomg-tecentive plan. See pages 37-40 for more
information.

Response to Advisory Vote

In 2014, stockholders continued their strong suppbour executive compensation programs with 99%he votes cast for approval of the “say on pay”
proposal at the 2014 Annual Meeting of Stockhold€mnsistent with the Company’s strong interesttatkholder engagement and our pay-for-

performance approach, the compensation and manageeelopment committee has continued to examime@mpensation program to ensure alignmg
between the interests of our executives and stddkhs As noted above, we ask that our stockholaigpsove, on an advisory basis, the compensation o
our named executive officers.

Key Compensation Features

No employment agreements

Change in control double-trigger equity awards

Clawback, share hedging and pledging policies

No tax gross-ups of perquisites, other tharrdtrcation benefits

A high percentage of compensation is at risk.( tied to performance)
Significant executive share ownership requireisien

LSRR

® Adjusted EBIT and adjusted earnings per share ameGAAP financial measures. SEghibit A for information concerning these measures inclydinlefinition and a
reconciliation to the most comparable U.S. GAARuficial measure.
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Independent Registered Public Accounting Firm

As a matter of good corporate governance, we iagstockholders to ratify the audit committeestestion of KPMG LLP as our independent
registered public accounting firm for 2015. SetHdvelow is summary information with respect to KBMLP and its affiliates’ fees for services
provided in 2014 and 2013. SePfoposal 3: Ratification of Independent RegistePedblic Accounting Firni for additional information.

Type of Fees 2014 2013
Audit Fees $ 5,109,80! $ 5,057,233
Audit-related Fees 190,28 108,91:
Tax Fees 983,91( 833,87
— 20,75(

All Other Fees

Total Fees $ 6,283,99 $ 6,020,76:
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222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 23, 2015

The Celanese Corporation 2015 Notice of Annual Meieig and Proxy Statement, 2014 Annual Report to
Stockholders and other proxy materials are availatd at www.proxyvote.com.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time: April 23, 2015, 7:00 a.m. (Cahaylight Saving Time)

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

Items of Business: e To elect James E. Barlett, Edward G. Galante,add F. Hoffmeister to serve on our
board of directors until the 2018 Annual Meetingsddckholders, or until his or her
successors are elected and qualified;

o Advisory vote to approve executive compensation;

o To ratify the selection of KPMG LLP as our indedent registered public accounting firm
for 2015; and

¢ To transact such other business as may propeibydaght before the meeting in
accordance with the provisions of the Company’'sdAimended and Restated By-laws

(the “By-laws”).

Record Date: You are entitled to attend the shiMeeting and to vote if you were a stockholdeofthe
close of business on February 23, 2015.

Our Proxy Statement follows. Financial and othésrimation about Celanese Corporation is containealir Annual Report to Stockhold:
for the fiscal year ended December 31, 2014 (t6@14 Annual Report to Stockholders”).

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

By Order of the Board of Directors of
Celanese Corporation

é.n-&ﬂ

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



Irving, Texas
March 13, 2015




9 Celanese

PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held o
April 23, 2015

The board of directors (the “board of directors'ttoe “board”) of Celanese Corporation, a Delawamparation (the “Company,” “we,”
“us” or “our”), solicits the enclosed proxy for uaeour 2015 Annual Meeting of Stockholders (thefidal Meeting”) to be held at 7:00 a.m.
(Central Daylight Time) on Thursday , April 23, Z01at The Crescent Club , 200 Crescent Court k Elttor, Dallas, Texas 75201 . This Proxy
Statement (this “Proxy Statement”) contains infaiioraabout the matters to be voted on at the mgetia the voting process, as well as
information about our directors. We will bear thgpense of soliciting the proxies for the Annual Mieg.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 23, 2015

The Celanese Corporation 2015 Notice of Annual Meieig and Proxy Statement, 2014 Annual Report to
Stockholders and other proxy materials are availal# at www.proxyvote.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commi¢&&#C") rules, we have elected to furnish proxytenils to our stockholders via the
Internet instead of mailing printed copies of thogserials to each stockholder. If you receivedotidé of Internet Availability of Proxy Materia
(“Notice of Internet Availability”) by mail, you Wi not receive a printed copy of the proxy materiahless you request one. Instead, the Notice of
Internet Availability will instruct you as to howoy may access and review the proxy materials astdyoarr vote on the Internet. If you received a
Notice of Internet Availability by mail and woulike to receive a printed copy of our proxy materialease follow the instructions included in
Notice of Internet Availability. Stockholders whequested paper copies of proxy materials or prelyaelected to receive proxy materi
electronically did not receive the Notice of Interwvailability and will receive the proxy matesah the format requested. This Proxy Statement
and our 2014 Annual Report to Stockholders als@aadable in the investor relations section of website www.celanese.com

The Notice of Internet Availability and, for stoaltders who previously requested electronic or papévery, the proxy materials are first
being made available on or about March 13, 20b5tdckholders of record and beneficial owners wivoed shares of the Company’s Series A
Common Stock (“Common Stock”) at the close of besgon February 23, 2015 .

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

For additional information about the proxy materiahd the Annual Meeting, setiestions and Answers About the Proxy Materials and
the Annual Meeting.




PROPOSAL 1: ELECTION OF DIRECTORS

Director Nominees

Our board of directors is divided into three classerving staggered, thrgear terms. The members of Class | are Jean Skuddic Martin
G. McGuinn, Daniel S. Sanders and John K. Wulff] Hreir term expires at the 2017 Annual Meetingtafckholders. The members of Class I
are James E. Barlett, Edward G. Galante and DauitbFmeister, and their term expires at the Anrdakting. The members of Class Il are Jay
V. lhlenfeld, Mark C. Rohr and Farah M. Waltersddheir term expires at the 2016 Annual Meetingtickholders.

On February 5, 2015, Martin G. McGuinn and Danies&nders notified the Company of their intentetiire, effective immediately prior
the Annual Meeting , in accordance with the Comfmdirector retirement guideline.

At the Annual Meeting, you will have the opportynit elect three directors in Class Il to servetfoee years. Based on the
recommendation of our independent nominating amparate governance committee, our board of diredtas nominated James E. Barlett,
Edward G. Galante and David F. Hoffmeister to leeteld at the Annual Meeting. These director nonsiresre consented to be elected to ser
directors for the term of the Class Il directorgléss otherwise instructed, the Proxyholders vatevthe proxies received by them for these three
nominees. If any of our nominees is unable or deslito serve as a director as of the time of theuAhMeeting, the board may designate a
substitute nominee or reduce the size of the bdamkies will be voted for any nominee who shalblesignated by the board of directors to fill
the vacancy. If elected, Messrs. Barlett, Galanteroffmeister will serve until the 2018 Annual Mieg of Stockholders, or until his successor is
elected and qualified or his earlier death, regignaor retirement.

Under the Company’s By-laws, in uncontested elestisuch as this one, where the number of nomihees not exceed the number of
directors to be elected, a director nominee musive the affirmative vote of a majority of the @stcast at the annual meeting of stockholders in
order to be elected. The board believes this nigjedte standard appropriately gives stockholdegseater voice in the election of directors than
the traditional plurality voting standard. Undee tBeneral Corporation Law of the State of Delawanencumbent director who fails to receive
the required vote “holds over,” or continues toseeas a director, until his or her successor istettand qualified. In order to address this “hold
over” issue, board policy requires an incumbent ineewho fails to receive the required vote to &rids or her resignation. The board may
accept or reject the resignation. Following recefpguch a resignation, the board will act on ithivi 90 days of the certification of the vote. In
considering whether to accept or reject the resignathe board will consider all factors it deerakevant, including the underlying reason for the
voted result, the director’s contributions to then@pany during his or her tenure, and the directualifications. Only independent directors will
participate in the deliberations regarding a teedeesignation.

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




Director Nominees

Class Il Directors — Term Expires in 2018

James E. Barlett, 71

Mr. Barlett has been Vice Chairman of TeleTech kiwd, Inc., a global provider of customer experéenc
strategy, technology and business process outsgusoiutions, since October 2001 and a membereof th
board of directors of TeleTech since February 2000 Barlett previously served as the Chairman fri887
to 2001, and President and Chief Executive Offican 1994 to 2001, of Galileo International, Ire.,
provider of travel information and transaction mssing solutions for the travel industry. Priojdiming
Galileo, Mr. Barlett served as Executive Vice Riest for MasterCard International Corporation arasgw
Executive Vice President for NBD Bancorp. Mr. Bétirkdso served as a member of the board of direetod
the chairman of the audit committee of Korn/Femtetnational from 1999 until September 2009. Director Since: 2004

Other Current Public

Mr. Barlett’'s management and leadership experiesce former chief executive officer of a public gamy, Directorships:

knowledge from leading a company through an injtighlic offering, and experience in previous exaeut Teletech Holdings Inc.
positions at other public companies, led the béauabnclude that Mr. Barlett should serve as actlreof the
Company. Additional factors supporting this conuadnclude his strong finance and accounting
background and knowledge in the human resources are

Former Directorships
Held During the Past
Five Years:

None

Edward G. Galante, 64

Mr. Galante served as Senior Vice President arsdrasmber of the management committee of Exxon Mobil
Corporation, an international oil and gas compdmymn August 2001 until his retirement in 2006. Pt

that, he held various management positions of &astng responsibility during his more than 30 yerith

Exxon Mobil Corporation, including serving as Extiee Vice President of ExxonMobil Chemical Company
from 1999 to 2001. Mr. Galante currently servea d@rector (since 2007) and chairman of the comguers
and management development committee and as a mefrthe governance and nominating committee and
the technology, safety and sustainability committeBraxair, Inc. He also serves as a directocés2010) ) )
and chairman of the governance and nominating cteendf Clean Harbors, Inc. From 2008 until Noven | Director Since: 2013
2014, Mr. Galante served as a member of the bdatitextors of Foster Wheeler AG, which included
service on Foster Wheeler's compensation and axea#velopment committee (including as chairmang) a
audit committee.

Other Current Public
Directorships:

Praxair, Inc.
Clean Harbors, Inc.

With over 30 years of experience in the oil, gafining and chemical sectors of the energy indysthy E'Oqg‘eDr D_irec:]orsgips

Galante brings broad management, operational ahsiry experience to the board. In particular, hieep Ff/e Y;;'rfs‘g the Past

extensive management and leadership knowledgeHismxecutive positions at a public internatioodl, Fost Wh- lor AG
oster eeler

and gas company. Additionally, his global expereeand knowledge of finance, compensation and
governance gained from his service on other pulgiinpany boards led the board to conclude that Mr.
Galante should serve as a director of the Company.






David F. Hoffmeister, 60

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

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

Vote Required

[y

Director Since: 2006

Other Current Public
Directorships:

None

Former Directorships
Held During the Past
Five Years:

None

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

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE

“FOR” THE NOMINEES LISTED ABOVE




Directors Continuing in Office

Class Il Directors — Term Expires in 2016

Jay V. Ihlenfeld, 63

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

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

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

Mark C. Rohr, 63

Mr. Rohr has been our Chairman of the board andf@hxecutive Officer since April 2012 and a membtker
our board of directors since April 2007. He serasdExecutive Chairman of Albemarle Corporationlodal

developer, manufacturer and marketer of highly eegiied specialty chemicals, from September 201ill unt
February 2012 and previously had served as thei@haifrom 2008 to 2011, President from 2000 to 2010

Chief Operating Officer from 2000 to 2002 and ChisEcutive Officer from 2002 to 2011. Prior to thelt.
Rohr served as Executive Vice Presidefitperations of Albemarle. Before joining Albemaiiér,, Rohr helc
leadership roles with companies, including Occide@hemical Corporation and The Dow Chemical
Company. Mr. Rohr serves on the board of direabsshland Inc. (since 2008), and as a membersof it
audit committee and its environmental, health &gatommittee. He also serves as chairman of the
executive committee of the board of directors ef American Chemical Council.

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

Director Since: 2012

Other Current Public
Directorships:

None

Former Directorships
Held During the Past
Five Years:

None

Director Since: 2007

Other Current Public
Directorships:

Ashland Inc.

Former Directorships
Held During the Past
Five Years:

Albemarle Corporation






Farah M. Walters, 70

Since 2005, Ms. Walters has served as Presiderthiad Executive Officer of QualHealth, LLC, a
healthcare consulting firm. From 1992 until heireghent in June 2002, Ms. Walters was the Presialetht
Chief Executive Officer of University Hospitals HEBSystem and University Hospitals of Clevelande S
also serves as a member of the board of directd?slgOne Corporation (since 1998), including as a
member of the compensation committee and the ndimgnand governance committee. She previously
served as the lead director (2006-2007), chairpes$both the compensation and nominating and
governance committee and the 2005 chief execuffiepsearch committee, and as a member of the
environmental, health and safety committee anditia@cial policy committee of PolyOne. She was a
member of the board of directors of Kerr McGee Céngm 1993 until 2006. While a director at Kerr
McGee, she served as a member of the executive itteanhe chairman of the compensation committee,
the chairman of the audit committee and a memb#reofjovernance committee. From 2003 to 2006, Ms.
Walters was also a director and a member of thepeoisation committee and the audit committee of
Alpharma, Inc.

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

Director Since: 2007

Other Current Public
Directorships:

PolyOne Corporation

Former Directorships
Held During the Past
Five Years:

None




Class | Directors - Term Expires in 2017

Jean S. Blackwell, 60

Ms. Blackwell has served as a member of the bofditectors of United Stationers Inc., a leadingjorzal
wholesale distributor of business products, sineg 007, including currently as the chair of theegyoance
committee and as member of the audit committegoaenously as the chair of the human resource
committee. She previously served as a member didbhed of directors from April 2004 to November 200
and as chairperson of the audit committee, of Flkd@ompanies Inc., a life insurance company. Ms.
Blackwell served as Chief Executive Officer of CumsnFoundation and Executive Vice President,
Corporate Responsibility, of Cummins Inc., a glgbalver leader that designs, manufactures, diseghand
services diesel and natural gas engines and engjated component products, from March 2008 umtil h . o
retirement in March 2013 and previously had sela®éxecutive Vice President and Chief Financialo®ff Director Since: 2014
from 2003 to 2008, Vice President, Cummins Busirgmwices from 2001 to 2003, Vice President, HUman| .o current Public
Resources from 1998 to 2001 and Vice PresidenCameral Counsel from 1997 to 1998 of Cummins Inc. | pjrectorships:

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

United Stationers Inc.

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

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




Martin G. McGuinn, 72*

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

Mr. McGuinn has more than 25 years of experiendgerfinancial services industry, where he gained
substantial management experience and leadergh@bidities from his position as the chief executdfficer
of a large public banking institution. Additionalllgis strong financial skills and expertise, inédhgdon the
topics of capital markets and macroeconomics, @mificant experience as a public company diredtt,
the board to conclude that Mr. McGuinn should setva director of the Company.

Daniel S. Sanders, 75*

Mr. Sanders was President of ExxonMobil Chemicah@any and Vice President of Exxon Mobil
Corporation, an international oil and gas compémyn December 1999 until his retirement in Augu3d2.
Prior to the merger of Exxon and Mobil, Mr. Sandsgsved as President of Exxon Chemical Company
beginning in January 1999 and as its Executive Yiasident beginning in 1998. He is the past Chairof
the Board of the American Chemistry Council and @sirman of the Society of Chemical Industry
(American Section). He served as a member of thedbaf directors of Arch Chemicals, Inc. from 20064
2011, which included service on Arch’s governanm@mittee and compensation committee (including as
chairman). He also served as a member of the lmfatidectors of Nalco Holding Company from 2005ilnt
its merger with Ecolab Inc. in 2011. Subsequenthéomerger, he served as a member of the board of
directors of Ecolab Inc. and as a member of thé aodhmittee and chairman of the nominating and
governance committee until May 2013. He servedhasibn-executive Chairman of Milliken & Company
until August 2011 and as the non-executive ChairofdPacolet Milliken Enterprises, a private investr
company, until May 2014. Mr. Sanders is the recipad the 2005 Chemical Industry Medal awardedhsy t
Society of Chemical Industry (American Section).

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

Director Since: 2006

Other Current Public
Directorships:

The Chubb Corporation
iIGATE Corporation

Former Directorships Held
During the Past Five Years:

None

Director Since: 2004

Other Current Public
Directorships:

None

Former Directorships
Held During the Past
Five Years:

Arch Chemicals, Inc.
Ecolab Inc.
Nalco Holding Company



* Pursuant to our director retirement guideline, McGuinn and Mr. Sanders will retire on April 23)15.




John K. Wulff, 66

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

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

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

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

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

L.P. Moody’s Corporation
Chemtura Corporation

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

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

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

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

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

Director Compensation in 2014

The Company uses both cash and equity-based coatmnto attract and retain qualified directorséove on our board of directors. In
setting the compensation levels, the nominatingcamgorate governance committee considers the eateime and the expertise required to
serve on our board as well as the board’s indepgrudenpensation consultant’'s recommendations. Bankmanagement director is entitled to
annual cash retainer of $100,000, which is paiguiarterly installments, and an annual equity retaif $120,000 in time-based restricted stock
units (“RSUs”) that vest in one year. In addititine chair of the nominating and corporate goveraammnmittee and the environmental, health,
safety and public policy committee receive an ahfaeof $10,000, and the chair of the audit corteritaind the compensation and management
development committee receive an annual fee of0820,The board also has a lead independent diretioreceives an annual fee of $25,000.
See “Corporate Governance — Board Leadership Structuoe additional information.

Non-management directors are entitled to partieipathe Company’s 2008 Deferred Compensation Raich is an unfunded,
nonqualified deferred compensation plan that alldissctors the opportunity to defer all or a pantif their cash compensation and RSUs in
exchange for a future payment amount equal to theferments plus or minus certain amounts basdédeomarket performance of specified
measurement funds selected by the participant.
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2014 Director Compensation Table

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

ended December 31, 2014 .

Change in
Pension
Value and
Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards($) Compensation Earnings Compensation Total
Name® ®° ®© W () ®) O ©)
(a) (b) () (d) (e) ® (9) (h)
James E. Barlett 100,00( 119,94 — — — — 219,94
Jean S. Blackwell 88,61 149,94 — — — — 238,55
Edward G. Galante 100,00( 119,94. — — 1,349 — 221,29
David F. Hoffmeister 135,00( 119,94. — — — — 254,94
Jay V. lhlenfeld 100,00( 119,94. — — — — 219,94
Martin G. McGuinn 120,00( 119,94. — — — — 239,94
Daniel S. Sanders 110,00( 119,94: — — 33,573 5,59¢ 269,11:
Farah M. Walters 120,00( 119,94. — — 37,424 7,381 284,75:
John K. Wulff 100,00( 119,94. — — 91,504 15,25: 326,69¢

1)

@)

®)

@)

©)

Ms. Blackwell joined the board in February 2014 aexkived a prorated annual retainer in 2014 .Rvhr is not included in this table because he was a
employee of the Company during 2014 and receivetbngpensation for his services as a director.

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

Represents the grant date fair value of 2,051 Rfblsted to each non-management director (2,564 R8W4s. Blackwell, which included a prorated
amount of RSUs for her time served from Februarpal 2014) in April 2014 under the Company’s 208®bal Incentive Plan, most recently approved by
stockholders in 2012, computed in accordance withrieial Accounting Standards Board Accounting 8&ads Codification Topic 71&ompensation —
Stock Compensatiarfor a discussion of the method and assumptiog tescalculate such expense, see Notes 2 andd®0 @onsolidated Financial
Statements contained in our Annual Report on Fd#K for the fiscal year ended December 31, 2014 ofADecember 31, 2014 , each non-employee
director owned 2,051 RSUs, except Ms. Blackwellpwkld 2,564 RSUs.

The Company has not granted stock options to direstince 2007. As of December 31, 2014 , eactopesarving as a non-management director held the
following number of stock options: James E. Barlétt; Jean S. Blackwell, -0-; Edward G. Galan@e; Bavid F. Hoffmeister, 25,000, all of which are ek
Jay V. lhlenfeld, -0-; Martin G. McGuinn, -0-; Da&hiS. Sanders, -0-; Farah M. Walters, 25,000, hittvare vested; and John K. Wulff, -0-.

Represents dividend equivalents paid under the P@d8rred Compensation Pl
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PROPOSAL 2: ADVISORY APPROVAL OF EXECUTIVE COMPENSA TION

The Companys compensation program for our named executivearfiiis intended to (1) support the execution ofbmsiness strategy a
long-term financial objectives, (2) attract, indeize and retain a talented team of executives witiqprovide leadership for our success in
dynamic, competitive markets and products, (3)dioperformance in the creation of long-term stoditéovalue and (4) reward executives for
contributions at a level reflecting our performaasewnell as their individual performance. Our comgagion and management development
committee has designed our executive compensatagram based on principles that reflect these gbjs These principles have contributed to
our strong performance and rewarded executiveppptely. See Executive Compensation—Compensation Discussioaatysis” for a
summary of our 2014 performance, pay decisionsaalditional compensation information.

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

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

The board of directors recommends that stockholelederse the compensation program for our namecliéxe officers by voting FOR tt
above resolution. We believe that executive comatéo s for 2014 was reasonable and appropriatejumtified by our performance. Our
compensation program is the result of a carefulystdered approach and takes into account adwieévexl from the compensation and
management development committee’s independent @asagion consultant.

Advisory Vote

This vote is mandated by Section 951 of the DodaikiWall Street Reform and Consumer Protectionafct SEC regulations. As an
advisory vote, this proposal is not binding upoa @ompany. In addition, the non-binding advisorievescribed in this proposal will not be
construed as overruling any decision by the Compidmeyboard of directors, or the compensation aadagement development committee
relating to the compensation of the named execufffieers, or creating or changing any fiduciantids or other duties on the part of the board of
directors, or any committee of the board of direstor the Company.

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

Vote Required

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

Recommendation of the Board

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

The audit committee of the board of directors fesced KPMG LLP to audit the Company’s consoliddteancial statements for the year
ended 2015 . Since 2005, KPMG LLP has served amdapendent registered public accounting firm alsd provided other audit-related and
non-audit services that were approved by the aaditmittee.

Representatives of KPMG LLP will be present atAlmaiual Meeting, will have the opportunity to maketatement if they desire and will
be available to respond to appropriate questiamra ftockholders.

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

Audit and Related Fees

Aggregate fees billed to the Company by KPMG LLH #és affiliates were as follows:

Year Ended December 31,

2014 2013
Audit Fees” $ 5,109,800 $ 5,057,23
Audit-related Fee® 190,28 108,91:
Tax Fee$’ 983,91( 833,87
All Other Feeg? — 20,75(
Total Fees $ 6,28399 $ 6,020,76

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

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

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

“  For other permitted professional advisory serv

Audit Committee Pre-Approval Policy

The audit committee is responsible for appointietgining and pre-approving the fees of the Comjsangependent registered public
accounting firm. The audit committee has adoptdlecy for Pre-Approval of Independent Auditor Sees (“Pre-Approval Policy”) pursuant to
which proposed services may be pre-approved thrtwghpplication of detailed policies and procedyfgeneral pre-approval”) or by specific
review of each service (“specific pre-approval’heTaudit committee has provided general pre-appfowaertain specific types of ngorohibitec
audit, auditrelated and tax services that do not exceed $20(Q60project and $1,000,000 per year in the agdeeand gives detailed guidanct
management as to the specific services that agiblelifor general pre-approval. The audit committe® be informed on a timely basis of any
services performed by the independent registerbtigpaccounting firm pursuant to general pre-apptodnless a type of service is included in
this general pre-approval, it will require specjie-approval. The annual audit services engageteens and fees must be
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specifically pre-approved by the audit committeeq&ests to provide services that require speciéegpproval must be submitted to the audit
committee by both the independent registered palgiounting firm and the chief financial officeranrporate controller, and must include

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

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

All services performed by our independent registgneblic accounting firm in 2014 were pre-approbgdhe audit committee or otherwise
under the Pre-Approval Policy.

Vote Required

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

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE RATIFICATION OF KPMG LLP AS OUR INDEPENDE NT REGISTERED
PUBLIC ACCOUNTING FIRM FOR 2015
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CORPORATE GOVERNANCE

The business and affairs of the Company are ovetsgéhe board of directors. The board believesdbad corporate governance is
foundational to achieving business success andlfith the board’s responsibilities to stockholdeT$e board believes that its practices align
management and stockholder interests.

Strong corporate governance is also an integralgbaur core values. Our Company’s corporate goaece policies and procedures are
available on the Company’s websiteratw.celanese.coin the investor relations section under corporaiegnance. The corporate governance
portal includes the board committee charters, BassirConduct Policy, Financial Code of Ethics, Comigations with the Board Policy and the
Company’s Corporate Governance Guidelines (inclyditr Director Independence Standards and Leagémbkent Director Policy), the
highlights of which are described below.

Composition of the Board of Directors

Our board is divided into three classes, equalthaity, one of which stands for election eachry8ae “Proposal 1: Election of Directol
” for additional information. Our charter providegmt the number of members of the board of dirsctball be fixed by the board, but shall be no
less than seven and no more than fifteen. Our boaxdfill vacancies and increase or, upon the oeage of a vacancy, decrease the board’s size
between annual stockholders’ meetings. As of tlie dbthis Proxy Statement, we have ten direcftine. board has established the size of the
board to be ten directors effective February 55201

Our board of directors is and shall be comprisea wfajority of independent directors. Se@drporate Governance — Director
Independenc” for additional information.

The Company has a director retirement guidelinefah text of which is set forth in our Corpord@®vernance Guidelines. The guideline
provides that a director retires from the boardiodctors no later than the annual meeting of $tolders following such director's 72nd birthday;
provided, however, the retirement guideline mayhéesed by a majority of uninterested directors uffuarecommendation of the nominating
corporate governance committee.

Board Leadership Structure

Meetings of our board of directors are presided byethe Chairman of the board of directors (th@dEman”). Our By-laws do not require
that the Chairman be independent of the Companyamdntly Mr. Rohr, our chief executive officeKGEO”), serves as Chairman. While the
board regularly considers the separation of thar@lzen and CEO roles, the board currently beliehas in order for the Company to succeed in
executing its strategy it is important that thage toles be aligned as closely as possible. Haaiogmbined Chairman/CEO allows the CEO to
better understand and meet the needs of the bodrdll@ws the Chairman to better understand theg@@ayis day-to-day situation.

The board of directors has created the positicalefd independent director (the “lead independiattor”). The selection of a lead
independent director is meant to facilitate comroation among the directors or between any of theditlhe Chairman. Accordingly, directors
encouraged to continue to communicate among theesahd directly with the Chairman. Under the Camyfsalead Independent Director
Policy, the lead independent director must be dapendent director elected by a majority of the-eoployee, independent directors for a
renewable one-year term generally not exceediregtbonsecutive years of service. In 2014 , theeroployee, independent directors elected Mr.
Hoffmeister to serve as lead independent directoa fone-year term beginning at the first boardtmgefter the 2014 Annual Meeting of
Stockholders, and continuing until just prior tesstAnnual Meeting. The Company’s Lead Independeargdior Policy provides that the lead
independent director will:

 preside over executive sessions of the non-gyeplandependent members of the board and at rgeadfrthe board in the absence of, or
upon the request of, the Chairman and CEO;
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» approve the scheduling of board meetings asasgehe agenda and materials for each board meetoshgxecutive session of the board’s
non-employee, independent directors;

 have the authority to call meetings of the baard such other meetings of the non-employee, extlignt directors as he/she deems
necessary;

 serve as a liaison and supplemental channedrahwunication between the non-employee, indeperdiegttors and the Chairman and
CEO;

* meet regularly with the Chairman and C

» communicate with stockholders as requested and elbeppropriate by the boa

« interview director candidates along with the nortifhand corporate governance commi

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

» guide the board’s governance processes concgttmnannual board sedfraluation and CEO succession planning;

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

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

Board Self-Assessment

Each year, the members of the board and each cteensibnduct a self-assessment. The process feethassessment is approved by
the board each year based on a recommendationoinomominating and corporate governance commitleéer the process used in 2014 and
2013, the nominating and corporate governance ctigerievelops a thorough list of topics to be atersd by the directors, which include board
and committee structure, oversight, informatiord aulture, which are approved by the board. The ledependent director has a teleconference
with each independent director, and finally wite tbhairman, to discuss the topics and to gatheptrer feedback a director has as they relate to
the full board and each of the committees. The iedependent director elicits comments from theators concerning improvements for the
board, the committees, the lead independent direiti® committee chairs and management. The lelgpendent director then summarizes the
input from the conversations and presents it taritdependent directors at the February board ngeeiach committee chair also conducts a
similar self-assessment with respect to their catembased on a subset of the board discussiorsta@mmments made to the lead independent
director and discussion during executive sessibrsmmittee meetings. Also, the nominating and ocate governance committee evaluates
directors who are nominees for re-election to tharth as part of the nomination process.

Stock Ownership Guidelines for Directors

The board of directors considers Celanese Commurk ®twnership by directors to be of utmost impar&amThe board believes such
ownership enhances the commitment of directorsitdudure and aligns their interests with thosewf other stockholders. The board has
therefore established minimum stock ownership dinde for non-employee directors that require egiokctor to own Common Stock having a
value of at least five times his or her base
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annual cash retainer of $100,000. Each newly aelatitector has five years from the year electectéeh the ownership level. As of the record
date, February 23, 2015, all of our then currémtotiors had attained the minimum stock ownersinels based on holdings, except for Mr.
Ihlenfeld, Mr. Galante and Ms. Blackwell, who joththe board in 2012, 2013 and 2014, respectively,vell not be required to meet the
minimum stock ownership guidelines until 2017, 2608 2019, respectively.

Director Independence

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

The board of directors has adopted standards eperndence for directors that are set forth in BEklilto the Company’s Corporate
Governance Guidelines. The Company reviews andrdites the independence of each of the directoasdordance with these standards. The
full text of the Corporate Governance Guidelineavailable on the Company’s websiteratw.celanese.coin the investor relations section un
corporate governance. These standards incorpdtatitiae requirements for director independencetamed in the NYSE listing standards. The
NYSE listing standards generally provide that actior is independent if the board affirmativelyatatines that the director has no mate
relationship with the Company directly or as a ipart stockholder or officer of an organization thas a relationship with the Company. In
addition, a director is not independent if (1) tikector is, or has been within the last three yean employee of the Company, or an immediate
family member is, or has been within the last thyears, an executive officer of the Company; (2)dfrector or a member of the director’s
immediate family has received, during any twelveathgeriod within the last three years, more thB20$000 in direct compensation from the
Company other than for service as a director amghtsittee member, and pension or other forms of dedecompensation for prior service to the
Company; (3) (a) the director is a current parbrezmployee of the Company’s independent registeuddic accounting firm, (b) the director has
an immediate family member who is a current partriesuch firm, (c) the director has an immediataifg member who is a current employee of
the Company’s independent auditor and who perspmaltks on the Company’s audit, or (d) the direcdoan immediate family member was
within the last three years a partner or employehe@Company’s independent registered public actiog firm and personally worked on the
Company’s audit within that time; (4) the directora member of the director’s immediate familyoshas been within the last three years,
employed as an executive officer of another compeaimgre an executive officer of the Company serveseoved on that comparsytompensatio
committee; or (5) the director is a current empéya an immediate family member is a current etteewfficer, of a company that has made
payments to, or received payments from, the Compamgroperty or services in an amount which, ig ahthe last three years, exceeds the
greater of $1,000,000, or 2% of such other Compaoghsolidated gross revenues.

Each director discloses and the board considansdcdions and relationships between each directanymember of his or her immediate
family and the Company and its subsidiaries. Then@any in the normal course of business has beantyatp transactions with other entities (or
their subsidiaries) where certain of our directmesthemselves either directors or officers. Theréhovas made aware of these transactions and th
amounts involved and none of them were deemed ioaterial or were considered to impact a directoidependence.

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

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

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

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

The strategic plan, critical issues and opportesitire presented to the board each year by theaiE®enior management. Throughout the
year, management reviews any critical issues andb@sults compared to the plan with the boadiratevant board committees. Members of
senior management are also available to discusSdhepany’s strategy, plans, results and issuesthttboard committees and the board, and
regularly attend such meetings to provide peribdiefings and access. In addition, the audit cotemitegularly holds separate executive session:
with the lead client service partner of the indejmt registered public accounting firm, chief fingh officer, internal auditor/chief risk officer,
chief compliance officer and other members of manaent as appropriate.

As specific examples of board committee risk oggsactivities, the audit committee maintains resiloility for overseeing risks related
the Company'’s financial reporting, audit procesgrinal control over financial reporting and distlce controls and procedures, as well as the
Company’s financial position and financial actie#i The compensation and management developmentitemregularly reviews any potential
risks associated with the Company’s compensatidinips and practices. SedRisk Assessment of Compensation Practiéesadditional
information. In addition, the environmental, heakhfety and public policy committee regularly eevs the Company’s operational risks,
including those risks associated with process aadyzt safety, public policy and reputational riskarther, the nominating and corporate
governance committee conducts an annual assesefmathinees to our board and is charged with d@netpand recommending to the board
corporate governance principles and policies ardoommittee structure, leadership and memberstajuding those related to, affecting, or
concerning the board’s and its committees’ riskreigdnt. Each of the board committees is requirethase regular reports of its actions and any
recommendations to the board, including recommémusato assist the board with its overall risk @igit function.

Recent By-law Amendment

The board, in consultation with our nominating gosdernance committee, reviews our governance aggharational documents,
including our By-laws, on a regular basis and melii assesses when and whether an update woulgbbepsiate and in the best interests of the
Company and its shareholders. These reviews aedsasents include staying apprised of legal, govemand business developments, current
and emerging best practices and the perspectivasanéholders and other stakeholders and takingazdount such factors as the board deems
pertinent. With respect to By-law amendments, tharth generally acts on the recommendation of omimating and corporate governance
committee following deliberation and consultatioithradvisors, as necessary, and we make any Bwiaendments publicly available through
periodic filings with the SEC and postings to owhsite. In 2014 we amended our By-laws to add aAwiaie VIl providing that the exclusive
forum for certain corporate litigation involvingalfCompany shall be a state court located in Dekawidre board determined that adoption of the
exclusive forum Bylaw is in the best interests of the Company anstdskholders for a number of reasons, includirgitiportance of preventir
the unnecessary diversion of corporate resourcaddress costly, wasteful and duplicative multisfarlitigation, facilitating increased
consistency and predictability in litigation outcesnand recent caselaw developments in other jatisds upholding the board’s authority to
adopt such By-laws and their validity.
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Board Meetings in 2014

Each of our directors is expected to devote seffictime and attention to his or her duties anattiend all board meetings and committee
meetings on which he or she serves. The boardeétdrs held six meetings during 2014 . All incumtbdirectors attended at least 75% of the
aggregate of (i) meetings of the board and (ii) tmge of the board committees on which they sedigihg the fiscal year ended December 31,
2014 . In addition, we have a policy requiring directors to attend the annual meeting of stockdrsldAll of our directors who were members of
the board in 2014 attended the annual meetingpokkblders in 2014 .

Committees of the Board

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

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

Compensation and

Management Environmental, Health,
Development Safety and Public Policy Nominating and Corporate
Audit Committee Committee Committee Governance Committee
James E. Barle% o o
Jean S. Blackwe o
Edward G. Galante L o
David F. Hoﬁmeiste% L 4 [ ] o
Jay V. Ihlenfeld ® L
Martin G. McGuinn (o] o
Mark C. Rohr
Daniel S. Sanders o o
Farah M. Walters o o
John K. Wulff [ o

O Chairpersor® Member Financial Exper®  Lead Independent Director
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Audit Committee

The Company'’s audit committee is currently comgrisEMr. McGuinn (chairman), Ms. Blackwell, Mr. Gaite, Mr. Sanders and Mr.
Waulff, each of whom the board has affirmativelyatetined is independent of the Company and its nemagt under the rules of the NYSE and
the SEC. The board has also determined that Mr. oG Ms. Blackwell and Mr. Wulff are “audit comn@e financial experts” as the term is
defined in Item 407(d)(5) of Regulation S-K. Eachmber of the audit committee is also “financiaitgrate”as that term is defined by the rule
the NYSE. The audit committee held eight meetingsng 2014 . The complete text of the audit commeittharter, as amended by the board of
directors on October 22, 2014 , is available onGbenpany’s website atww.celanese.coin the investor relations section under corporate

governance.

The audit committee is directly responsible for éippointment, compensation and oversight of the&kwbthe Company’s independent
registered public accounting firm. The independegtstered public accounting firm reports direttythe audit committee. The principal purpc
of the audit committee are to oversee:

» accounting and reporting practices of the Comgmard compliance with legal and regulatory requigata regarding such accounting and
reporting practices;

« the quality and integrity of the financial statertseof the Compan
« internal control and compliance progra
« the independent registered public accounting'firqualifications and independence;

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

Compensation and Management Development Committee

The Company’s compensation and management develdmommittee is currently comprised of Ms. Waltgisair), Mr. Barlett, Mr.
Hoffmeister and Mr. Ihlenfeld. The board has detaad that all members of the compensation and neanegt development committee are
independent under Rule 16b-3 under the Securitiehdhge Act of 1934, as amended, applicable NYS&H¢j standards, and qualify as “non-
employee directors” for purposes of Section 162§frthe Internal Revenue Code. The compensatiomarthgement development committee
held seven meetings during 2014 . The completeatetkte compensation and management developmenhittee charter, as amended by the
board of directors on October 22, 2014 , is avéglaim the Company’s websiteatvw.celanese.coim the investor relations section under
corporate governance. A description of the comp@rsand management development committee’s presessd procedures for determining
executive compensation and the roles of manageamehthe compensation consultant in determiningoommending the amount or form of
compensation is more fully described i€6bmpensation Discussion and Analysi$he compensation and management development dteem
charter provides that the compensation and managetegelopment committee may, from time to timégirelegal, accounting or other
consultants or experts, including but not limiteccbmpensation consulting firms, that the compémsatnd management development committee
deems necessary in the performance of its duties.

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

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

» oversee the development and implementation of ssae plans for the CEO and the other key execsl
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During 2014 , Frederic W. Cook & Co., Inc., as ipeedent outside compensation consultant (“FW Cqaldyised the compensation and
management development committee on executiveeoffiompensation matters. The compensation and reareay development committee has
considered the Company’s relationship with FW Colight of factors deemed important by the SEC treNYSE and has determined that
there is no conflict of interest with FW Cook. Se€ompensation Discussion and Analysisr additional information.

Nominating and Corporate Governance Commit

The Companys nominating and corporate governance committearigently comprised of Mr. Hoffmeister (chairmarddead director), M
McGuinn, Ms. Walters and Mr. Wulff. The nominatiagd corporate governance committee held four mgetinring 2014 . The complete text of
the nominating and corporate governance commitiaet@r, as amended by the board of directors oalfect22, 2014 , is available on the
Company’s website atww.celanese.coim the investor relations section under corporateegnance. The nominating and corporate governance
committee charter provides that the nominating@nrgorate governance committee may, from timente tiretain legal, accounting or other
consultants or experts, including but not limiteddadership search firms, the nominating and qatpgovernance committee deems necess:
the performance of its duties, including in itsgess of identifying director candidates.

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

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

 review and recommend namployee director compensation to the bc

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

» recommend to the board nominees for the commitiEtse boarc

During 2014 , FW Cook, as independent outside corsgu@n consultant, advised the nominating andaratp governance committee on
non-employee director compensation matters.

Environmental, Health, Safety and Public Policy Caonittee

The Companys environmental, health, safety and public poliegnmittee is currently comprised of Mr. Sanders ifchan), Mr. Barlett, Mr
Galante and Mr. Ihlenfeld. The environmental, Headafety and public policy committee assists tharth in fulfilling its oversight duties, while
Company management retains responsibility for @sgwompliance with applicable environmental, healtd safety laws and regulations. The
environmental, health, safety and public policy cuttee held four meetings during 2014 . The congplekt of the environmental, health, safety
and public policy committee charter, as amendethbypoard of directors on October 22, 2014 , islalvie on the Company’s website at
www.celanese.com the investor relations section under corporateegnance.

The principal purposes of the environmental, healiifiety and public policy committee are to:
» oversee the Compargypolicies and practices concerning environmehta]th, safety and public policy isst
* review the impact of such policies and practimeshe Companyg corporate social responsibilities, public relasi@and sustainability; a

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

The board of directors and the nominating and aatpagovernance committee consider candidatesofmdbmembership suggested by the
board or nominating and corporate governance cam@enitembers, as well as by management and stoekhold

Nominee Assessment and Divers

The nominating and corporate governance commitssessment of a proposed director candidatensilide a review of the person’s
judgment, experience, independence, understanditng €ompan’s business or other related industries, and stiotr dactors as the nominating
and corporate governance committee considers ilmpoand expects to contribute to an effective haaaduding the following qualities:

* |leadership experience in business or administratiteities

* specialized expertise in the chemical indu:

 breadth of knowledge about issues affecting the [@om

« ability to contribute special competencies to baastivities

 personal integrity

* loyalty to the Company and concern for its suceggswelfare and willingness to apply sound indepeh8lusiness judgme

» awareness of a director’s vital part in the Camys good corporate citizenship and corporate in

* time available for meetings and consultation on Gany matter:

« willingness to assume fiduciary responsibilit

* be intelligent, thoughtful and analytic

» possess knowledge about compensation and humaircesgractice

* be free of actual or potential conflicts of intdy

» have experience serving on boards of public congsaiain

* be familiar with regulatory and governance mat

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

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

The nominating and corporate governance committkeonsider recommendations for director nomineesle by stockholders.
Stockholder recommendations should be sent to:

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

Generally, recommended candidates are considetbd &tst or second board meeting held prior mahnual meeting of stockholders. No
candidates were recommended by stockholders dafihg .

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

Communications with the Board

The board of directors has adopted the followirecpdure in accordance with the requirements oNt¥i8E and the SEC for stockholders
or other interested parties to communicate withbiberd and its members. Stockholders and otheepanterested in communicating directly v
the non-management directors as a group, an individirector or the board may do so by sending tt@ihmunications to:

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

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

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

Audit Committee Report

The audit committee is composed of five independéettors, each of whom satisfies the independesmairement of Rule 10A-3 under
the Securities Exchange Act of 1934, as amendeglalilit committee assists the board of directofslfitling its oversight responsibilities with
respect to the external reporting process and tlrep@ny’s internal controls. The audit committeesggras the primary communication link
between the board, the independent public accayifitim, and our internal auditors.

Company management is responsible for the finastaments and the reporting process, includiagyistem of disclosure controls and
procedures and the internal control over finan@gbrting. The independent registered public actogrirm, KPMG LLP, is responsible for
performing an independent audit of the Companyissotidated financial statements and expressingoarian on the conformity of the audited
financial statements with accounting principlesegafly accepted in the United States and on thect¥eness of the Company’s internal control
over financial reporting.

The audit committee reviewed and discussed wittCinapany’s management and KPMG LLP the auditedhirzd statements for the
Company for the year ended December 31, 2014 auilié committee also met with KPMG LLP and thelingd auditors, with and without
management present, to discuss the results olittitoes’ examinations, their evaluation of our i@ control, and the overall quality of our
financial reporting. The audit committee also d&sm=d with KPMG LLP the matters required to be dised by Auditing Standard No. 16,
“Communications with Audit Committees,” as adopbgdathe Public Company Accounting Oversight Boahd (tPCAOB”). In addition, the audit
committee discussed with KPMG LLP its independenoa the Company and management and received frBM& LLP the written disclosur:
required by PCAOB Rules regarding the independagistered public accounting firm’s communicatioriwhe audit committee concerning
independence.

The audit committee discussed with KPMG LLP andititernal auditors the overall scope and plangHeir respective audits. The audit
committee reviewed and discussed the fees billéhdeecCompany by KPMG LLP for audit, audit-relateak and other services provided during
fiscal 2014 , which are set forth unddPfoposal 3: Ratification of Independent Registeetblic Accounting Firni, and determined that the
provision of non-audit services is compatible VWiAMG LLP’s independence. Based on the audit coneiitreviews and discussions described
above, the audit committee recommended to the tafadtectors that the audited consolidated finahsfatements for the Company be included
in the Company’s Annual Report on Form 10-K for ylear ended December 31, 2014 for filing with tiCS

The audit committee evaluates the performanceepirittependent registered public accounting firnhgesar and determines whether to re-
engage the current firm or consider other auditgirin doing so, the audit committee considergjtraity and efficiency of the services provided
by the registered public accounting firm, alonghvitieir capabilities, technical expertise, and kieolge of our operations and industry. Based on
these evaluations, the audit committee decidedgage KPMG LLP as our independent registered palsiiounting firm for fiscal 2015 .
Although the audit committee has the sole authaoitgppoint the independent registered public actog firm, the audit committee has
continued its long-standing practice of recommegdivat the board ask our stockholders to ratifyapgointment of the registered public
accounting firm at our annual meeting of stockhrdd@&his report was submitted by the current membéthe audit committee,

Dated: February 4, 2015 Martin G. McGuinn, Chainma
Jean S. Blackwell
Edward G. Galante
Daniel S. Sanders
John K. Wulff

The audit committee report does not constitutecgimlg material, and shall not be deemed to belfte incorporated by reference into any

other filing under the Securities Act of 1933, foe Securities Exchange Act of 1934, except toxtemethat the Company specifically
incorporates the audit committee report by refeeetierein.
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Compensation and Management Development CommitteeeRort

The compensation and management development cagerhitis reviewed and discussed the CompensationdSisn and Analysis
contained in this Proxy Statement with managemedttae compensation and management development itte@sindependent compensation
consultant and, based on its review and discussibesompensation and management development cmamecommended to the board of
directors that the Compensation Discussion andysisabe included in the Company’s Annual ReporForm 10-K for the year ended
December 31, 2014 and this Proxy Statement. Thizrtevas submitted by the compensation and managetegelopment committee,

Farah M. Walters, Chair
James E. Barlett

David F. Hoffmeister
Jay V. Ihlenfeld

Dated: February 4, 2015

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

Compensation Discussion and Analysis

Our Compensation Discussion and Analysis (“CD&A8sdribes the key features of our executive compiemnsprogram and the
compensation and management development committppt®ach in deciding fiscal 2014 compensatiorofornamed executive officers listed
below (collectively, our “named executive officexs”

Named Executive Officer |Title (as of last day of fiscal 2014)

Mark C. Rohr Chairman and Chief Executive Officer

Steven M. Sterin Former Senior Vice President@nif Financial Officer

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

Gjon N. Nivica, Jr. Senior Vice President & Gené&aunsel

Lori A. Johnston Senior Vice President, Human Resources

Christopher W. Jensen Senior Vice President, Emamd Interim Chief Financial Officer

We divide this discussion into four parts:

» Overview of Our 2014 Executive Compensation Pang

» Oversight of the Executive Compensation Process

e Compensation Philosophy and Elements of Pay

» Additional Information Regarding Executive Compation

Overview of Our 2014 Executive Compensation Program

Our compensation program for named executive officeintended to (1) support the execution oflmsiness strategy and long-term
financial objectives, (2) attract, incentivize aethin a talented team of executives who will pdevieadership for our success in dynamic,
competitive markets and products, (3) foster pentorce in the creation of longrm stockholder value and (4) reward executivesdatributions
at a level reflecting our performance as well @&rtimdividual performance. Our compensation antiagement development committee has
designed our executive compensation program basedrciples that reflect these objectives. Thasgcjples have contributed to our strong
performance and rewarded executives appropriately.

We closely monitor our performance in relationtte performance of those companies included in ear group, as described below in
CD&A. Although we generally aim for our compensatio be competitive with our executive benchmarlpegr group, whether our incentive
programs pay out at, above or below the targetembiatrdepends on internal performance metrics amdati\Company performance. This
compensation structure is consistent with our gy of performance-based pay that also enablesattract and retain the top talent in the
industry.

In 2012, our chief executive officer (“CEO”) ancetmanagement team developed a three-year stralagito enhance the overall growth
of the Company. This strategic plan builds uponGbenpany’s achievements like our global expansibitivhas resulted in one of the most
geographically diverse business models in our imdusur development of new technologies that asiElsome of the most significant global
issues that society will face over the next sewgeals, and our commitment to social responsibiigffety and environmental stewardship. Our
long-term objectives are to deliver annualized iesgs1growth at the same levels as top tier chenagimadpanies. We believe achieving these
objectives will significantly increase stockholdedue.

26




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

2014Performance

We believe the performance goals that drive ourgmmseation program for the named executive offieene instrumental in helping us
achieve strong financial performance in 2014 despgakness in Europe and slower growth in Asia.

 Our net sales were $6.8 billion in 2014 , u@4fsom 2013 , the second highest level since 2608.

» We generated Adjusted EBffTof 1.3 billion in 2014 , up 20% from 2013 , the Inégt level since 2008

« Adjusted earnings per shdPevas $5.67 , an increase of 26% over 2013 and titeekt level since 2008

« Diluted net earnings per share was $4.04 in 2@ibwn 41.5% , largely due to the recognition@12 of deferred proceeds generated by
the 2006 settlement agreement with the Frankfugt@ny Airport (“Fraport”) to sell, and our decisitb move, our German polyacetal
facility, settlement or curtailment of pension aittler postretirement benefit plan obligations.

« Cumulative total stockholder return over thepodne-, three- and five-year periods was 10% , 40%95% respectively

» We generated adjusted free cash ftbaf $553 million in 2014 , up 49% from 2013

» We increased our quarterly cash dividend 39%0ii¥ , paying $144 million in dividends. We havépzash dividends for 39
consecutive quarters and the average annual raterefise in the dividend has been at least 20&& £1609.

» During 2014 , we also repurchased $250 millibow Common Stock under our previously announ¢ecksrepurchase program. We
have repurchased $1.32 billion of our shares of @omStock from December 31, 2006 until Decembe2814 .

@ We reference back to 2008 with respect to variarfopmance measures since that is the earliesfalatehich we adjusted financial information forrd@01%
change in accounting for pension and other posereént obligations.

@ Adjusted EBIT is a non-GAAP financial measure (“Astied EBIT”) that we define as net earnings (Itess3 interest income plus loss (earnings) from
discontinued operations, interest expense and,taresfurther adjusted for certain items and an®atitibutable to noncontrolling interests (“NCI9ee
Exhibit A to this Proxy Statement for additional informat@ncerning this measure and a reconciliation af tieasure to net earnings, the most comparable
U.S. GAAP financial measure.

®  Adjusted earnings per share is a non-GAAP finarmizhsure that we define as earnings (loss) frortireong operations, adjusted for income tax (primvis
benefit, certain items, refinancing and relatedegrges and NCI, divided by the number of basic comshares, convertible preferred shares and dilutive
restricted stock units and stock options calculatgdg the treasury method. Sechibit A to this Proxy Statement for additional informatmamcerning thes
measures and a reconciliation of these measutbe toost comparable U.S. GAAP financial measure.

®  Adjusted free cash flow is a non-GAAP financial s that we define as cash flow from operatioss &¢her productive asset purchases, operating cash
flow from discontinued operations and certain désh adjustments, including amounts attributablé\tel and capital contributions from outside
stockholders of the Company’s consolidated joimtuees. Se&xhibit A to this Proxy Statement for information concerrinig measure and a reconciliation
of this measure to the most comparable U.S. GAA®itial measure.
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2014Pay Decisions

In February 2014 , we awarded performance-basédctes stock units (“PRSUs”) to each of our namadcutive officers under our 2014
long-term incentive plan (2014 LTIP"). These PRS¢tome earned based primarily on our achieveniekdjasted EBIT growth goals for
2014 and 2015, and require continued service Wwighdompany through 2017.

In light of industry compensation market movemerd atrong individual performance, a majority of oamed executive officers received
base pay increases effective March 2014 , rangorg 5% to 10%.

Under our annual performance bonus plan, for 2@i# Adjusted EBIT exceeded superior performanagking capital exceeded target
level was only slightly less than superior perfonee, and our stewardship performance exceeded tavgds, with environmental and process
safety measures exceeding superior performancedBassuch performance, the compensation and maxesgeevelopment committee
approved a superior payout under our 2014 annuidnp@gance bonus plan and established individudbperance modifiers for the named
executive officers

Also in 2014 , the performance of the PRSUs grame&13 was determined to be greater than tabgstd on 2013-2014 Adjusted EBIT,
which will pay out 50% in each of 2015 and 2016wduer, the PRSUs that were granted in 2011, anedsiéd to vest and pay out in 2014 be
on 2012-2013 Operating EBITDA, did not pay out. §hawards are described more fully below in thi&BDThere was no annual equity grant
in 2012.

Highlights of Pay Program and Compensation Governace

The compensation and management development cageraitid management periodically review the compiemsahd benefit programs
for executives and other employees to align theth wiir philosophy and objectives. Accordingly, @empany has adopted a number of prac
over the last several years that affect our exeewtbmpensation program:

What We Do
Conduct an annual “ say-on-pay " advisory votestockholders
Pay for performance, including using performancésuior the annual equity grant that align intesesith stockholders
Provide more than a majority of compensation irfggerance-based compensation
Use appropriate peer groups when establishing cosagien
Balance short- and long-term incentives, alignomgtterm incentives with stockholder returns
Include caps on individual payouts in incentivengla
Include a clawback policy in our long-term inceetiplans
Set significant stock ownership guidelines for ndragecutive officers and directors
Use change in control double-trigger vesting fargiderm equity awards
Condition grants of long-term incentive awards gacaition of a non-solicitation / noncompetition egment
Mitigate undue risk taking in compensation programs
Retain an independent external compensation camsgult
Constitute compensation committee composed entifebytside, independent directors

D N N N N N N N N N N RN

What We Don't Do
No hedging in, pledging of or short-selling of @mmmon Stock; no purchases of our Common Stockamgim
No change in control excise tax gross-up agreenadtes 2009
No tax “ gross-ups ” for perquisites, except ratomn benefits (for all employees)
No excessive perquisites
No employment agreements
No stock option repricing, reloads or exchange auittstockholder approval
No dividend equivalents on unvested equity awards

Q00000 o
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In addition to maintaining good corporate goverramee have designed our annual performance boansapld long-term incentive plans
to be aligned with best practices that mitigatarajaxcessive risk. SeeRisk Assessment of Compensation Practices

Response to Advisory Vote and Stockholder Feedback

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

In 2014 , stockholders continued their strong supgioour executive compensation programs with 38%he votes cast for approval of the
“say-on-pay” proposal at the 2014 Annual Meetingtidckholders. Nevertheless, consistent with itengt interest in stockholder engagement,
communication and transparency, the compensatidmeamagement development committee has continuexkimine our executive
compensation program to assure alignment betweeimtbrests of our senior executives and stockhslde

Beyond consideration of the annual “say-on-pay®ytite Company regularly engages with stockholttebetter understand their
perspectives. During 2014 , we held multiple diseuss with most of our largest stockholders ondspguch as corporate strategy, cash
deployment, executive compensation and other ganemmatters. These discussions provided valuaighits into our stockholders’ views on
executive compensation programs and corporate gamee practices.

Oversight of the Executive Compensation Process

The compensation and management development cageristtesponsible for establishing compensatioitipsland programs that are
consistent with our business strategy and aligni#id aur stockholders’ interests. Specifically, tempensation and management development
committee is responsible for:

* reviewing and approving the corporate goalsabjdctives relevant to the compensation of the @B@our other named executive
officers;

 evaluating the performance and compensatioheofXEO0 and our other named executive officergyimt lof their established goals and
objectives;

* reviewing and approving both target and actuallpagls of the CEO and our other named executivieeH; an

* reviewing and approving incentive and equitydshsompensation plans, including our annual ingeriibnus and our long-term
incentive plans, and all grants of awards undeh gl@ns to our executive officers.

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

Role of the Compensation Consultant in Making Deciens

The compensation and management development cagerhiis retained Frederic W. Cook & Co., Inc. (“F@bK) as its independent
outside compensation consultant to advise it imeotion with executive compensation matters. Remtesives of FW Cook regularly attend
compensation and management development commite&ngs as requested by its chair, and reportttlirand exclusively to the compensation
and management development committee on mattextingeto compensation for the named executive efficDuring 2014 , the compensation
and management development committee requesteB\th&ook:

 analyze and benchmark incentive tar¢
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* review and provide guidance on compensation plaigd
* review the composition of our compensation peeugrand recommend modificatio

» conduct an analysis of our compensation of th®@nd the other named executive officers, andsadsmw target and actual
compensation aligned with our philosophy and objest and

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

In 2014 , the nominating and corporate governaoncentittee also requested that FW Cook analyze anchmeark non-employee director
compensation.

During 2014 , FW Cook provided to the Company adyices approved by the compensation and manageieeziopment committee
(and the nominating and corporate governance caeenitith respect to non-employee director comp@rsaflhe compensation and
management development committee has considere@lationship with FW Cook in light of factors deethimportant by the SEC and the
NYSE and has determined that there is no conffigtterest with FW Cook

Role of Management in Making Decisions

The compensation and management development cazemétyularly meets with the CEO and the senior piesident, human resources
receive reports and recommendations regardingdhmpensation of our named executive officers othan the CEO. In particular, the CEO
submits recommendations, as appropriate, to thepensation and management development committegedmaise salary, target annual
performance bonus award levels, and target leféég-term incentive plan compensation to be @fkto each named executive officer (other
than himself). Recommendations are developed isutation with the senior vice president, humamoueses (other than for herself) and the
compensation and management development commsiftedependent compensation consultant and are gesved by peer company and gen
market data prepared by such consultant. In additie CEO makes recommendations to the compensatith management development
committee on the individual performance modifiesedito determine each named executive officerisahpayout under the annual performance
bonus award, as further described below Refformance Assessment and Individual CompensBigmisions’. Although the compensation and
management development committee considers the CEQOMmMendations, the final decisions regardirsg salary, annual performance bonus
plan and longerm incentive plan opportunities and individuatfpemance modifiers are made by the compensatidmzamagement developm:
committee after discussion with the board. The @BEs not make any recommendations to the compensatd management development
committee regarding his own compensation.

Compensation Philosophy and Elements of Pay

Compensation PhilosophyOur focus as a company is to deliver continuediegsgrowth and superior value creation for ouckhmlders
To that end, we have adopted a pay-for-performanogpensation program that is designed to rewardutixes for superior company and
individual performance through awards of annual land-term incentives. At the same time, these @og are intended to be sufficiently
competitive with our compensation peer companiegssio also attract and retain highly qualifiedspanel. We believe that our current
compensation program is both attractive to our etrees and aligned with the best interests of toekdholders.

Compensation Objective3he objectives of our compensation program argdgige pay that is competitive, performance-baséidgned
with the interests of our stockholders, and focumedttracting, rewarding and retaining talentescdbed below:

» Competitive —pay should be set at a level that is competitiveur peers with whom we compete for talent, istagle among our
executive officers, and recognizes the knowledkifls and attributes of our executive officers;
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» Performanc-based —pay should reward individual and Company perforoeanhen pre-established short- and long-term goalsnet
or exceeded and provide for consequences whentatggts are not met;

« Aligned with Stockholder incentives should encourage lotegm increases in stockholder value;
» Focused on Taler— pay should be designed to attract, motivate arainré&ey executive

Elements of Compensatioi.he table below summarizes the current elementsiofompensation program and how each element sisppo
the Company’s compensation objectives:

Compensation Performance- Stockholder Talent
Element Description Competitive Based Alignment Focus
Base Salary » Fixed level of compensation X X

» Determined within a competitive range
established through independent analysi

L2}

Annual » Performance-based cash incentive X X X X
Performance Bonus opportunity
Award » 2014 plan measures were Adjusted EBIT,

working capital and stewardship metrics
(injuries, process safety and environment)

Long-Term Incentive

Awards
Performance- » Performance-based equity incentive X X X X
g?se'?[l}g;strlcted « Long-term performance plan
ock Lnits » 2014 plan measures were Adjusted EBIT
over a two-year performance period (2014
and 2015), with an additional one-year
vesting period after performance is
determined
Stock OptiongY * Variable pay based on increases in our g X X X X
price over time
Time-based e Awards vest over minimum three-year teym X X X
Restricted Stock
Units @
Restricted Stock e Awards vest over minimum three-year tefm X X X
Awards®
Retirement Plans » Celanese Americas Retirement Savings X X
Plan
* Celanese Americas Supplemental X X
Retirement Savings Plan
» Celanese Americas Retirement Pension X X
Plan®
» Celanese Americas Supplemental X X
Retirement Pension Pl&h
Severance » Executive Severance Benefits Plan X X




Arrangements » Change in Control Agreement X

@ Available for grant to new hires and in speciatginstances. None were granted to any named exeaffieer in 2014
@ Plan frozen as of December 31, 2013 except forasteaccruals. See2014 Pension Benefits Tabile
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Setting Total Compensation

Our compensation-setting process consists of ésttirtny overall target total compensation for eaaimad executive officer and then
allocating that compensation among base salaryamerformance bonus awards, and long-term ineeiativards. While no specific formula is
used to determine the allocation between cash quityebased compensation, when allocating thesegpeosation elements, we utilize a
compensation mix more heavily weighted towardsalde and long-term incentive compensation. The @rsation and management
development committee believes that the CEO’s cosgadon should be the most heavily weighted toweaedgble and long-term incentive
awards to align his compensation with stockhold&arests. Accordingly, 100% of his 2014 annual g incentive award (which accounted
for 70% of his total targeted compensation) wascalled to PRSUSs.

To establish the appropriate target level of corspéan for the CEO and each named executive offeah compensation element is
reviewed by the compensation and management develtpcommittee against market data for our compiemspeer group provided by the
compensation and management development committekpendent compensation consultant. The compensatd management development
committee’s philosophy is to target each executifieer's compensation to be generally at the medi& but also competitive with, members of
our peer group for total annual cash compensaliasg salary plus annual performance bonus awaddpéad annual compensation (total annual
cash compensation plus long-term incentive awagiage a majority of the total compensation of executive officers is performantased anc
therefore, “at risk”, actual compensation is defeed by Company performance and individual perforogsagainst pre-established objectives. To
the extent that we exceed our annual performamgetsaand an executive officer significantly excedlividual performance objectives, our
compensation program is designed to reward suatuéixe officer by paying total compensation gredlan the median level of the peer group.
To the extent that we do not achieve our annudbpeance targets or an executive officer’s indidbperformance does not meet expectations,
our compensation program is designed to reducearti@int of total compensation received by such dkecaofficer.

Setting compensation targets based on comparativketndata is intended to ensure that our compiensatactices are competitive in
terms of attracting, rewarding and retaining exi#est In addition, because each executive offidarget compensation is set by reference to
persons with similar duties at companies in our geeup, the compensation and management develdpmoemittee does not establish any fi.
relationship between the compensation of the CEDtlzax of any other executive officer. Internal gayity among the other executive officers is

also considered when setting compensation targkéslevel of responsibility, scope of role and irip@ the organization are all taken into
consideration.

Our Compensation Peer Group

As noted above, the compensation and managemegibgevent committee’s independent compensation ¢t@améyrovided an analysis of
compensation data and practices from a select gybpper companies in the chemical industry. Thremgensation and management development
committee, with the assistance of the independemipensation consultant, identified the companideetmcluded in our peer group based
primarily on industry, market capitalization anchaal revenue. In some cases, the compensation andgament development committee also
considered other criteria such as the number of@raps at a potential member of the peer groupcaheplexity of a potential member of the
group, and whether the role and responsibilitiea pbtential member of the peer graaipamed executive officers were comparable to thbse
named executive officers. The compensation and geanant development committee reviewed our peempgim@014 and determined that the
peer group would remain unchanged. The 2014 conagienspeer group was as follows:

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

Eastman Chemical Co. Rockwood Holdings Inc.
Ecolab Inc. RPM International Inc.
FMC Corp. Valspar Corporation
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Although the compensation and management develdproemmittee strives to set executive compensatideveals that are competitive
with the companies in the peer group, it does igidly adhere to a particular target in determingcutive compensation. Any executive
officer’s total compensation may vary from the &tsydue to various other factors, including exaeyatily strong or weak Company performance
over the prior year and particularly strong or weakvidual performance over the prior year. Thenpensation and management development
committee also takes into account additional irdliall factors when establishing total executive cemsation levels, including an executive’s
position within the Company, level of experien@anure and need for retention.

Base Salary

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

Annual Performance Bonus Awards

Plan SummaryA target annual performance bonus award, expreassedyercentage of annual base salary, is seadbrramed executive
officer based on the market data for his or heitjpmsand his or her level within the organizatidarget bonus percentages for each named
executive officer are shown in the chart below. Zat4, the actual annual performance bonus award thexecutive officer could receive rang
from 0% — 300% of his or her target annual perfarogabonus award based on our achievement of cédainess, financial and stewardship
performance targets and the achievement by thautxeofficer of personal objectives establishedtion or her at the beginning of the year. An
individual performance modifier for each executdféicer (other than the CEOQ) is recommended tactirapensation and management
development committee by our CEO after the enthefiscal year, based on his assessment of trefegatiry completion of the various individ
objectives. The formula for determining the acfeyout for each executive officer is as follows:

Business Individual
Target Bonus times Results times Results equals Annual Bonus
Business Individual
- Target Annual
Eligible g s | x | Performance j SR = Performance Bonus
Earnings % Modifier Modifier Award (0 - 300%)
(0 - 200%) (0 - 150%)

Eligible earnings is defined as base pay thatriseshfor the year. This amount is reflective of @ay adjustments that might have been
made throughout the year. The annual performangashplan award is paid in March of the year follogvthe performance period.

Company Goals and ObjectiveBhe annual performance bonus awards for 2014 wasedoon our achievement of incremental levels of
Adjusted EBIT, a working capital component (AccaiReceivable, Inventory and Accounts Payable) séadardship goals relating to individual
and process safety and the environment. Within e&tiese performance metric areas, there are thceemental performance levels, which are
referred to internally as threshold, target ancesiop. The target level for all metrics is set mtaants that generally reflect our internal,
confidential business plan at the time the award®satablished. These goals generally requirefalbigl of performance over the one-year
performance period to be achieved. Threshold apdrir levels are set as a percentage of targetlesidned to keep executives motivated
throughout the year (threshold) as well as rewaogetional performance (superior).
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For 2014 , the target annual performance bonusdsaard the measurement level for each of the naxeclutive officers were as follows:

Target Annual Mix of Business

Performance Bonus 2014 Performance Metrics Unit and Total Company
Named Executive Officer (% of Base Salary) and Relative Weight Metrics
Mark C. Rohr 135%
Steven M. Sterin 80% 65% Adjusted EBIT

0, . .

Ja_ly C TOV_VT‘S?‘”d 80% 20% Working Capital 100% Total Company
Gjon N. Nivica, Jr. 70% 15% Stewardshi
Lori A. Johnston 70% ° P
Christopher W. Jensen 50%

2014 PerformanceThe threshold, target and superior performanceddeas well as the actual performance levels angtsponding payol

percentages, for the performance measures uskd 204 annual performance bonus, were as follows:

Metric Weighting Threshold Target Superior Actual Payout %

Adjusted EBIT® 65% 0.0% 6.0% 12.0% 20.0% 200%

Working Capital® 20% 18.0% 17.0% 16.0% 14.8% 189%
Stewardship:

Occupational Safety 5% 0.0% 25.0% 45.0% 30% 125%

Process Safety 5% 0.0% 35.0% 50.0% 60% 200%

Environment® 5% 0.0% 15.0% 25.0% 42% 200%

194%

Aggregate business performance modifier

1)

@

(©)

@)

©)

For purposes of calculating annual performance demards, Adjusted EBIT is defined as net earnflugs) less interest income plus loss (earningsi fr
discontinued operations, interest expense and taresfurther adjusted for certain items and an®atitibutable to noncontrolling interests, expeesas a

percentage of improvement from the prior year. Bdabit A .

For purposes of calculating annual performance §amards, the working capital component is defiae¢g) third-party accounts receivable plus
(b) inventory less (c) third-party accounts paydbbelusive of amounts payable in regard to thestraotion of our Clear Lake methanol plant) dividsd
(d) net sales, computed monthly and compared withthly targets. The table reflects the full yeagrage of the monthly results compared to the target

For purposes of calculating annual performance bamards for occupational safety, the number of @ injuries is expressed as a percentage of
improvement from the prior two-year average.

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

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

The financial metrics and the performance levelevegproved by the compensation and managemeriogevent committee.

Performance Assessmerfthe compensation and management development cagerbidlieves that individual performance goals are

appropriate instruments for measuring individualtobutions to strategic corporate initiatives aherefore the individual performance modifie
a key component to the annual performance bondusidec
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At the beginning of each fiscal year, the CEO deddompensation and management development coranjuitely set the annual,
individual performance objectives for the CEO. Barfance against goals is reviewed throughout the ge a periodic basis. Individual
performance objectives for the CEO during 2014udet the following:

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

. Capitalize on strategic opportunities.

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

At the beginning of each fiscal year, each namestetkve officer (excluding the CEO) jointly seteithannual, individual performance
objectives with the CEO, subject to review and appl by the compensation and management developroemtittee. Individual performance
objectives for the other named executive officar2014 included the achievement of Adjusted EBI®rking capital and stewardship objectives
compared to target goals. They also included sipemfifectives related to execution against criteaiporate initiatives and our strategic plan, cost
reduction, human resource development and leageaignment. At the end of the fiscal year, the GE@ducts a final review with each of his
direct reports, including each named executiveceffiand rates their performance. The CEO then gsibonthe compensation and management
development committee a performance assessmemrpamaensation recommendation for each of the nameclidve officers. The performance
evaluations are based on factors such as achieverheompany and individual objectives and contidns to our financial performance.
Individual performance of the named executive efficis used by the CEO and the compensation andgearent development committee in
consideration of merit increases in base salantlaihdividual performance modifier on the anmeiformance bonus plan.

The compensation and management development caaemétiews and evaluates the CEQ'’s self-assesshpatformance against
objectives and, with input from the full board ahéd independent compensation consultant, deterrmresecutive session base salary
adjustments and the individual performance modé#g&signed to the CEO. The compensation and manageeeélopment committee reviews
and approves the base salary adjustments anddivédinal performance modifiers for the other naregdcutive officers, based in part on
recommendations by the CEO. The compensation andgement development committee’s assessment ofhaaichd executive officer’s
performance relative to Company and personal degctvas communicated to the executive.

For 2014 , based on its assessment of these ayiteei compensation and management developmentittemset the CEO’s and the other

named executive officers’ individual performancedifiers. The final annual performance bonus amotort2014 are shown in the2014
Summary Compensation TaBlbelow under the “Non-Equity Incentive Compensatioolumn.

Long-Term Incentive Compensation

In furtherance of our long-term compensation sgyateve offer a compensation mix that provides appate incentives to meet our
objectives of providing competitive pay packagestétented executives, delivering compensationighperformance-based, aligning
management’s interests with those of stockholdesslescribed above in theElements of Compensatidmable, long-term incentives in the form
of equity awards support our compensation objestaved are consistent with our overall strategytttaet, motivate, reward and retain top
performers. Since 2009, the compensation and maragedevelopment committee has annually granteck(®n 2012) overlapping long-term
incentive awards to our executive officers to pdavihem with personal financial motivation to hefpreac h our longer-term goals. In addition to
providing the officer with a long-term stake in aurccess, we believe these awards serve as acaghifetention tool to dissuade them from
leaving the Company. The Company makes these awartes our 2009 Global Incentive Plan (the “2009'GIwhich our stockholders most
recently approved in 2012.
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Performance-Based Awards That Were Scheduled to Payin 2014. On e of our prior PRSUs was scheduled to vespagdut during
2014 , the 2011 long-term incentive plan (the “2QT1P"), as described in prior Proxy Statementse PO11 LTIP paid out at zero percent of the
target amount, based on the achievement of le¥&perating EBITDA during 2012 and 2013 and totatkholder return (“TSR”), as compared
to companies in the Dow Jones US Chemicals Indexglthe period from October 1, 2011 through Oct@fe 2014. Performance compared to
targets is shown below:

Operating EBITDA @

Year Weighting % Target @ Actual @ Payout % TSR Modifier @
2012 40% $1,268 $1,262 0%
2013 40% $1,419 $1,358 0% N/A
2012 + 2013 20% $2,687 $2,620 0%

Total Payout $-0-

@ SeeExhibit A for definition and additional informatic
@ Dollars in millions

®  The TSR modifier was calculable based on the péitegrerformance against the TSR peer group amdraula under which 50th percentile TSR produced a
target (100%) payout. The Company did not comph#eliSR modifier for the award since there was ner@jng EBITDA payout.

Performance-Based Awards Earned for Performance2813-20140n e of our outstanding PRSUs was based on performarg@l 3 an
2014, the 2013 long-term incentive plan (the “2QT8P"), as described in prior Proxy Statements. ZB&3 LTIP will pay out at 200% of the
target amount, based on the achievement of a cealb@ével of Adjusted EBIT for 2013 and 2014. Theaedvas adjusted for performance is
subject to an additional service-based vestingirement under which 50% of the award vested in @ty 2015 and the other 50% will vest in
January 2016. Performance compared to target®wgrshelow:

Adjusted EBIT @
Year Threshold @ Target @ Superior @ Actual @ Payout %
2013 + 2014 $1,924 $2,017 $2,115 or more $2,324 200.(%

@ SeeExhibit A for definition and additional informatic
@ Doallars in millions. Includes adjustment for madkharket pension accountit

® If the threshold growth target was not met, pgsticits would have been entitled to receive as tHenpeance payout 34% of the target number of PRSUs
provided that the Company’s Operating EBITDA foe ferformance period was greater than 5% of nes $at the performance period.

Awards Granted in 2014 For 2014 , the compensation and management geueltt committee approved a long-term incentive ftlaa “
2014 LTIP") under the 2009 GIP pursuant to whictaeds of PRSUs were made to our executive officere.awards were weighted towards
performance with 100% of the named executive officequity awarded as PRSUs. The compensation amdgement development committee
believes that this allocation provides an appraerielance of risk/reward and retention of eacltetkee officer. The design of the 2014 LTIP is
similar to the design of the 2013 LTIP. PRSUs grdran February 6, 2014 facilitate stock ownershig aill vest 50% on each of February 1,
2016 and January 1, 2017, based on the Comparhyisvament of target levels of Adjusted EBIT growltiring 2014 and 2015. If the growth
target is not met, participants will be entitled¢ceive as the performance payout 34% of the tawgaber of PRSUs if the Company’s Operating
EBITDA for the performance period is greater th&f &f net sales for the performance period.

As discussed underSetting Total Compensatidrabove, the total award value for the long-termeintives is determined by the
compensation and management development commétdeyear in its discretion as part of setting
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total annual compensation, taking into account eadkta from our peer group. The award value is tieided by the grant date fair value of the
award to determine the number of units actuallyrdeg. The starting value for the award, howeveesdwt represent the actual compensatio
named executive officer will realize. These awamsintended to focus the named executive officariiture company performance, and the
actual value realized by a named executive offigérdepend on our performance over time and theetexecutive officer's continued
employment with the Company. Se2014 Grants of Plan-Based Awards Tabfer additional information.

Other Compensation Elements

Consistent with providing a total pay program tisagufficiently competitive with the members of @mampensation peer group so as to
attract and retain highly qualified personnel, executive officers receive or have access to thewng benefits. We believe all of these plans
have proven useful and, in many cases, necessanydiaiting and retention purposes.

Retirement BenefitsOur named executive officers participate in ouios employee benefit plans designed to provideereent income.
Our qualified and non-qualified pension plans pdeva retirement income base, and our qualifiednamdqualified 401(k) plans permit additional
retirement savings. To encourage retirement savinger the qualified and nonqualified 401(k) plame,provide an employer matching
contribution. Our pension plans were frozen du@lf@3 and have been replaced with additional employetributions under our qualified 401(k)
plan. We limit eligible compensation for employentributions under the qualified and non-qualif (k) plans to annual base salary for our
named executive officers. As a result, the compersand management development committee’s dewgmgrant annual incentive awards
(whether cash or equity) do not create any additicetirement benefits under these plans for oarathexecutive officers. For more information
about these plans, se014 Summary Compensation Tahle 2014 Pension Benefits Tablland “ 2014 Nonqualified Deferred Compensation
Table” .

Perquisites Our named executive officers receive health andanebenefits, such as group medical, group lit lang-term disability
insurance coverage, under plans generally avaitaldé other U.S.-based salaried employees. Camdis/ith our pay-for-performance policy, we
provide our named executive officers with limitecteutive fringe benefits and perquisites. Thesalaseribed in the 2014 Summary
Compensation Table

Severance Planin order to have a competitive benefit that alldarsconsistent administration without negotiatiafispecial payments, v
have an Executive Severance Benefits Plan (“SegerBtan”) for our named executive officers. Thee3amce Plan provides cash payments upon
involuntary termination without cause, but is nagitable in the event of a change in control tavidlals that have a change in control agreement
as described below. Se@bttential Payments Upon Termination or Change Imt@® " for additional information.

Change in Control Agreement$Ve have change in control agreements with eacliofimmed executive officers. The change in control
agreements provide for a cash payment to be méldeviiog a termination of employment by the Compavithout cause or by the officer with
good reason within 2 years following a change inti. See “Potential Payments Upon Termination or Change Imt@un ” for additional
information. In approving the change in controlegnents, the compensation and management develbpamemittee considered the prevalence
of such agreements among similarly-situated exeesitit the companies in our compensation peer dras@d on data collected for the Company
by the compensation and management development i@@i® independent compensation consultant. Thepemsation and management
development committee also determined that theotmihon-compete and non-solicit clauses containestich agreements provide a significant
benefit to the Company.
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Additional Information Regarding Executive Compensaion

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

Executive Stock Ownership Requirements

The compensation and management development coserhidis adopted stringent stock ownership guidelaremur named executive
officers. The types of securities that count towaglired share ownership include only (i) shafé€Sanmon Stock owned outright, whether
individually or through beneficial ownership inradt or partnership, (i) PRSUs and RSUs that haated with delayed settlement under our |
hold requirement, (iii) shares of Common Stocktare equivalents held in a Company-sponsored @efeompensation or retirement plan, (iv)
60% of unvested restricted stock awards, (v) 60%aohed but undistributed PRSUs that will vest iwittne year of the measurement date and
(vi) 60% of unvested RSUs that will vest within oyear of the measurement date. Stock options doawtit towards the ownership requireme
Failure to meet stock ownership requirements, ituriato make a meaningful effort to do so, mayutes the executive officer not receiving
future base salary increases or long-term incemtivards, and may also make the executive officgdigile for promotion.

The following table sets forth, as of DecemberZ114 , the ownership requirement (expressed ascenqtage of base salary) for each of
our named executive officers employed by us at-gedr, the actual number of shares or equivalenteedvand resulting ownership percentage,
and the deadline for compliance, under our curamtership guidelines:

Ownership Deadline for

Requirement as a Total Number of Compliance with

Multiple of Base Shares or As % of Base Stock Ownership
Named Executive Officer Salary Equivalents® Salary @ Guidelines
Mark C. Rohr 600% 75,351 399% December 2017
Jay C. Townsend 300% 169,350 1,763% Dbee2017
Gjon N. Nivica 300% 31,779 352% December 2017
Lori A. Johnston 300% 19,356 240% December 2017
Christopher W. Jensen 200% 14,977 200% December 2017

@ As of December 31, 2014. Does not include PRSUswuisted and paid out in February 2015. Séutstanding Equity Awards at Fiscal 2014 Y &ane

Table”.

@ Calculated using $57.57 , the average of the 2@gl#dnd low share prices, and average salary d@dig.

Executive Compensation Clawback Policy

In order to further align management’s interesthwhe interests of stockholders and support gaseighance practices, our compensation
and management development committee adopted dat&valso known as a recoupment) policy applicableng-term incentive cash awards
and equity awarded to an employee along with onuahperformance bonus plan. The policy prohiltissawardee from (i) disclosing
confidential or proprietary information, (ii) compeg with us, and (iii) soliciting or hiring emplegs, former employees or consultants of ours for
a period of one year following the termination loé awardee’s employment with us for any reasothdrevent that the awardee violates the
provisions of the recoupment policy, the coveredras will cease vesting and the awardee will fodaly rights to the covered awards and wil

required to deliver to us any amount received fthenlong-term incentive cash award or gain real@eeny stock option exercises or any other
transaction relating to an equity award granteddy

In addition, pursuant to Section 304 of the SarbaDrley Act of 2002, if we are required to resiae financial statements due to material

noncompliance with any financial reporting requiestts as a result of misconduct, the CEO and ctmah€ial officer will be required to
reimburse us for any bonus or other incentive-baserjuity-based
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compensation received during the 12 months follgwire first public issuance of the non-complyingawoent, and any profits realized from the
sale of securities of the Company during those t8ttrs.

Prohibition on Hedging and Pledging

Our insider trading policy prohibits directors, nesirexecutive officers and other employees frorar{tering into transactions that have the
effect of hedging risk associated with owning shareour Common Stock, including engaging in skatés, engaging in transactions in put or
options or other derivative securities, or engagingny other forms of hedging transactions retatv our Common Stock, such as collars or
forward sale contracts, (i) purchasing our Comr8tock on margin, and (iii) without prior conserlggging shares of our Common Stock.

Tally Sheets

From time-to-time, the compensation and managed@rglopment committee reviews a summary repoftatly sheet,” prepared by
management for each named executive officer. Thegse of a tally sheet is to show the total dalkue of the executive’annual compensatic
This includes the executive’s base salary, anneidbpnance bonus award, long-term incentive comgténs and other compensation. The tally
sheet also shows (or the committee is separatelyided from time to time) holdings of Common Steaid equivalents, and accumulated value
and unrealized gains under prior long-term incentiempensation awards. The compensation and maeageevelopment committee uses tally
sheets to estimate the total annual compensatitreafamed executive officers, and to provide pEpe on the value accumulated by the na
executive officers from our compensation program.

Employment Agreements

The compensation and management development cagerhitis determined that it is not in our best istdreenter into employment
agreements with the CEO or any other named execafficer of the Company. However, we have entaremloffer letters in connection with
hiring certain named executive officers from tiroditne. These offer letters generally contain mmris outlining the executive’s base salary,
bonus, sign-on long-term incentive or other eqgignts and, in some cases, severance provisiopseTdifer letters do not create an expectation
of employment and all of our named executive offaemain employed “at will.”

Tax and Accounting Considerations

Tax Deductibility of Compensation Expens8ection 162(m) of the Internal Revenue Code (thed®C) places a limit of $1,000,000 on the
amount of compensation to our CEO and the threer attost highly compensated officers employed aetigof the year (other than our chief
financial officer) that may be deducted by the Campas a business expense in any tax year untassgeother things, the compensation
qualifies as “performance-based compensation” uSeetion 162(m). Stock options, PRSUs and annuébipeance bonus awards granted under
the 2009 GIP are generally designed to qualifypesformance-based compensation” under Section )6&frthat regard, for 2014 , the
compensation and management development commgpreeed maximum annual bonuses for the named axeafficers equal to 1% of EBIT
for 2014 , capped at $6 million per participanti@aethe maximum award amount permitted under tH@92BIP). Actual annual performance
bonus amounts were determined as described tindempensation Discussion and Analysis — CompensBtidosophy and Elements of Pay —
Annual Performance Bonus Awar” above. In contrast, salary, RSUs and restricteckstavards do not qualify as “performance-based
compensation” under Section 162(m) and are thexefobject to the $1,000,000 deduction limit und=sti®n 162(m). As a result, such amounts
payable to Section 162(m) covered executives mapadully deductible when paid.

The compensation and management development cagerbidieves that in establishing incentive comp@rsarograms for our executi
officers, the potential deductibility of the comgation payable should be only one of several fadtken into consideration and not the sole
governing factor. For that reason, the compensatimhmanagement development committee may degrprivpriate to continue to provide one
or more executive officers with the opportunityet@rn incentive compensation that may be in exdette@mount deductible under Section 162
(m) or other provisions of the Code.
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Tax Implications for Officers.Section 409A of the Code imposes additional inctemes on executive officers for certain types déded
compensation that do not comply with Section 408/4. do not believe this has had an impact on oumpen®sation program for the executive
officers because our deferred compensation plaves b@en designed to comply with Section 409A. $aiB0G of the Code imposes an excise
tax on payments to executives of severance or ehimngpntrol compensation paid in connection witthange of control that exceed the levels
specified in Section 280G. The named executiveeiffi could receive the amounts shown in the taloleded under Potential Payments Upon
Termination or Change in Contrblbelow as severance or change in control payméntsthe compensation and management development
committee does not consider their potential imjrasetting total annual compensation.

Accounting ConsiderationsThe compensation and management development cageraigo considers the accounting and cash flow
implications of various forms of executive compeiwsa In our financial statements, we record salend non-equity performance-based
compensation incentives such as our annual perfarenonus plan as expenses in the amount paid,ber paid. Accounting rules also require us
to record an expense in our financial statememtfg-term incentive or other equity awards. Theoainting expense of equity awards to
employees is calculated in accordance with Finhrgeounting Standards Board (“FASB”) AccountingBtlards Codification (“ASC”) Topic
718,Compensation Stock CompensatidiFASB ASC Topic 718"). The compensation and mamaget development committee believes,
however, that the many advantages of long-termrmiice compensation, as discussed above, more tirapensate for the non-cash accounting
expense associated with them.

Risk Assessment of Compensation Practices

It is our policy to regularly monitor our comperisatpolicies and practices to determine whetheriskrmanagement objectives are being
met and to adjust those policies and practicesldoegs any incentives that are determined to eageutsks that are reasonably likely to have a
material adverse effect on us and any changesririshkuprofile. With respect to the compensatioroof executives, the compensation and
management development committee, with the inptheindependent compensation consultant and maragetakes into consideration
whether any such programs may incentivize excesaiidaking. As part of these considerations amubststent with its compensation philosog
our compensation program, particularly our annuadl lang-term incentive plans, are designed to gi®uncentives for the executives to achieve
our objectives without encouraging excessive gy because:

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

« a significant portion of our named executivaadfs’ incentive compensation consists of long-te@roentive or other equity-based
compensation, which, when coupled with our stockenship guidelines, encourages long-term equityesship of our Common Stock
by the executives, aligning their interests with stockholders;

« the financial metrics utilized under each of finegrams are designed to reflect measures of lstbddér value over multiple years or
annual operational performance that the compensatid management development committee believésewd to create long-term
stockholder value;

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

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

» compensation payment opportunities that mayxsessive are avoided due to the limits placed erathount of incentive payments that
may be earned.
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With respect to the compensation of employees dttear the named executive officers, under the timeof the compensation and
management development committee, managementvVieweel our compensation policies and practicesterdhine whether those policies and
practices encourage excessive risk-taking. Our emsgtion program for employees other than the naxecutive officers are designed to
incentivize employees to demonstrate the courageate decisions that benefit the Company as a whdlie accepting personal accountability
and avoiding unnecessary risk.

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation and management geweltt committee was at any time during 2014 empl@gean employee or officer
of the Company or had any relationship with us gl disclosure under Item 404 of Regulation ShiKaddition, no executive officer of the
Company has served on the board of directors opeosation committee of any other entity that hasammore executive officers who served as
a member of our board of directors or compensatimhmanagement development committee during 2014 .
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Compensation Tables

2014 Summary Compensation Table

The following table summarizes all compensatiortiier fiscal years ended December 31, 2014 , 20d2ab2 awarded to, earned by, or
paid to each of the named executive officers:

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

Name and Principal Salary Bonus Awards Awards sation Earnings sation Total
Position® Year $)® ($) $@ $)@ $)® ($)® $©° %)
() (b) (c) (d) (e) ® (9) (h) (1) [0)
Mark C. Rohr 2014 1,088,46 — 5,999,98 @ — 3,135,75! 1,00 140,95t 10,366,14
Chairman, Chief 2013 1,038,46 — 4,999,99; — 2,855,001 13,00( 50,45} 8,956,91
Executive Officer and
President 2012 750,00( — 4,687,45; 562,49¢ — 12,00( 127,20¢ 6,139,15'
Steven M. Sterin 2014 392,88! — 999,97: @ — — 12,00( 1,767,24. 3,172,10:.
Former Senior Vice President . . . ‘
and Chief Einancial Officer 2013 594,23: — 999,98 — 804,00( 16,00( 14,18: 2,428,39:

2012 559,61! — — — — 12,00( 14,80¢ 586,42:
Jay C. Townsend 2014 553,07 — 999,97: @ — 858,00( 514,00 94,02: 3,019,07:
Senior Vice President,
Business Strategy Dev., 2013 524,00( — 999,98 — 887,00( 27,00( 28,07: 2,466,05:
Procurement and Adv. Fuels
Technology 2012 452,30¢ — — — — 464,00( 24,01 940,32:
Gjon N. Nivica, Jr. 2014 520,38! — 699,99 @ — 777,00( 4,00( 55,09t 2,056,47:
Senior Vice President & . . .
General Gounsel 2013 501,07 — 699,98. — 643,00( 14,00( 11,85: 1,869,91

2012 473,841 — — — — 12,00( 15,99¢ 501,84:
Lori A. Johnston 2014 464,61! = 799,98t @ = 820,00( 1,00(C 50,44¢ 2,136,04
Senior Vice President, Hum . ,
e 2013 430,00( — 699,98: — 637,00( 11,00( 16,43: 1,794,41.

2012 99,23: 301,00( 1,849,97 849,99( — 4,00( 52,48¢ 3,156,69
Christopher W. Jensen 2014 430,76 — 699,99 @ — 626,00( 8,00( 47,38t 1,812,14

Senior Vice President,
Finance (Interim CFO)

@ Principal position as of December 31, 20Mr. Rohr joined the Company as CEO and PresiiteApril 2012. Mr. Sterin served as our Senior VR@sider
and Chief Financial Officer until May 6, 2014, s an employee until August 17, 2014. Mr. Jensanskrved as our interim Chief Financial Officercsi
May 6, 2014. Mr. Townsend retired from the CompanyDecember 31, 2014. Ms. Johnston joined the CoynjpaOctober 2012.

@ Represents the grant date fair value of lterga incentive (equity) awards granted in the yedicated under our 2009 GIP computed in accordaritteASC

Topic 718. For a detailed discussion of the methodl assumptions used to calculate such value gt 26ee Notes 2 and 20 to our Consolidated Fiahnci
Statements contained in our Annual Report on Fd#K for the fiscal year ended December 31, 201ddithonal information regarding PRSUs granted to

the named executive officers during 2014 is sehfor note 7 below and in the2014 Grants of Plan-Based Awards Tabtn a grant-by-grant basis.

®  Represents the grant date fair value of stock nptganted in the year indicated under our 2009diRputed in accordance with FASB ASC Topic 718.
a detailed discussion of the method and assumptieed to calculate such value, see Notes 2 and @0rtConsolidated Financial Statements containenli
Annual Report on Form 10-K for the fiscal year em@®cember 31, 2014 .
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)

5)

(6)

@)

Includes annual performance bonus award cash payatht respect to 2014 performance. Further inféimnaabout the Annual Performance Bonus Plan is
set forth in “Compensation Discussion and Analysis — CompensBtidosophy and Elements of Pay — Annual PerforredBmnus Award$and the “2014
Grants of Plan-Based Awards Tallle

Consists entirely of the aggregate respective ahémthe actuarial present value of each individuagnsion benefits based on a discount rate 8b3®
2014 . The discount rate in 2013 was 4.7% andateein 2012 was 3.8%. The values shown assumentirt from the CARPP and the CASRPP at age 65
with a life only benefit. The values for Mr. Towmskreflect his actual retirement date as of Decer8bhe2014.

The amounts reported in this column with respefist@ml 2014 consist of the followir

(a) Aggregate Company contributions, including rhatg and retirement contributions made for 2014laurthe Company’s tax-qualified and non-
qualified defined-contribution retirement plans;liding the Celanese Americas Retirement Savingis PCARSP”), a tax-qualified, defined contribution
(401(k)) plan, and the Celanese Americas Suppleah&attirement Savings Plan (“CASRSP”), an unfunaea-qualified defined contribution plan: Mr.
Rohr, $117,131, Mr. Sterin, $13,892, Mr. Townsep@#,023, Mr. Nivica, $55,095, Ms. Johnston, $50,44@1 Mr. Jensen, $47,385.

The CARSP is available to substantially all of bus. employees, including all the named executffieers. The plan is subject to the provisions &fIEA.
Eligible participants are entitled to a 6% matchnisfor her pre-tax and after-tax contributiongi® CARSP and an allocation of 5% of his or hearyalp to
the Code Section 401(a)(17) limit ($260,000 in 2Dirtlieu of the former pension plan contributiomder the Celanese Americas Retirement Pension Plan
(“Retirement Contributions”). The amount contritdite the plan by or on behalf of a participaninsited by Code Section 415 and is credited witmegys
based on the earnings rate of an investment furidtaiaed for investments under the CARSP chosethdyarticipant.

Each of the named executive officers is entitledri@llocation under the CASRSP equal to (a) Ratre Contributions limited by Code Section 415 aod
contributed to the CARSP, (b) for certain particifgsawho are legacy employees for purposes of thRRFA a transition payment in 2014 of 6% of hiser h
qualified earnings (“Transition Retirement Conttibas”), and (c) 6% of his or her salary in excesthe compensation limits under the CARSP (“Excess
Earnings Contributions”). The amount contributedh® plan on behalf of a participant is creditethveiarnings based on the earnings rate of an imeest
fund maintained for investments under the CARSRwis currently the 1-3 year Government/Credit Bordtex Fund. Further information about the
CASRSP is set forth in the2014 Nonqualified Deferred Compensation Tdble

(b) The Company provides the following perquistte¢he named executive officers: personal liabiliigurance and executive health services. In
addition, the compensation committee has authoiitedRohr, as CEO, to travel on Company-providedraft for security and safety reasons and to
maximize his availability for Company business, andsiders travel that is related to Company bssitoe otherwise benefits the Company, includingeira
to meetings of other boards, as business use. talbilis includes the incremental cost of the useashpany-provided aircraft and related travel expsrier
Mr. Rohr, or in certain cases the cost of commeéediéare for such travel, to attend meetings afther public company’s board of directors on witieh
serves (and not for vacation, commuting or othesgeal use), of $21,108 for 2014, $23,769 for 2848 $9,762 for 2012. The incremental cost was
determined using a method that takes into acctentariable costs such as landing fees, aircraftdiarges, taxes and local transportation. Becaus
aircraft is used for business-related travel, waakinclude fixed costs, such as the acquisitmstcof leased aircraft. Perquisites and perdmerafits were
excluded to the extent that the total value opaliquisites and personal benefits for a named éxeaofficer was less than $10,000. In additidrg table
does not include any amounts for personal benafitéided to any of the named executive officersidbich we believe there is no aggregate incremeist
to us, including use of tickets for certain spagtevents.

(c) For Mr. Sterin, includes separation pay of #4%,444 and reimbursement of COBRA premiums of ,%ee ‘Potential Payments Upon
Termination or Change in Contrdffor additional information.

No tax gross-ups were paid to any named execuffieoduring 2014 .

The fair value of PRSUs granted under the 2014 LWéB calculated to be $48.54 per share, the averfabe high and low market price of our Common
Stock as reported by the NYSE on February 6, 20date of grant, discounted for lack of dividgadticipation. With respect to PRSUs granted urider
2014 LTIP, payout of such PRSUs can range fromrammim of 0% to a maximum of 200% of target. Thgéarand maximum potential values of the award
of PRSUs for the named executive officers usindgfairevalue discussed above, assuming performantte darget and maximum levels of performance
conditions, is set forth below. Actual performanaed the stock price at the payout dates, is usicert
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Target Number of Value at Target Maximum Number of Value at Highest

Name PRSUs Performance PRSUs Performance
Mark C. Rohr 123,609 $5,999,981 247,218 $11,999,962
Steven M. Sterin 20,601 $999,973 41,202 $1RED,
Jay C. Townsend 20,601 $999,973 41,202 $1,999,946
Gjon N. Nivica, Jr. 14,421 $699,995 28,842 $9,990
Lori A. Johnston 16,481 $799,988 32,962 $1,599,976
Christopher W. Jensen 14,421 $699,995 28,842 ,3991990

2014 Grants of Plan-Based Awards Table

The following table summarizes incentive awards atfier plan-based awards granted to each of theaaxecutive officers during the
fiscal year ended December 31, 2014 :

All Other Stock Awards

Estimated Future Payouts Estimated Future Payouts Grant
Under Non-Equity Under Equity Number Date Fair
Incentive Plan Awards Incentive Plan Awards Number of Value of
of Securities Stock
Shares Under- and
Maxi- Maxi- of Stock lying Option
Grant Threshold Target mum Threshold Target mum or Units Options Awards
Name Date (%) (%) (%) (#) (#) (#) (#) (#) (%)
(a) (b) (c) (d) (e) ® (9) (h) 0] [0) (0
Mark C. Rohr
APBPY N/A 367,35t 1,469,42. 2,938,841
PRSUS” 2/6/14 42,027 123,60 247,21t 5,999,98
Steven M. Sterin
APBP® N/A 78,57 314,30¢ 628,61!
PRSUZ 2/6/14 7,004 20,60: 41,20z 999,97:
Jay C. Townsend
APBP® N/A 110,61! 442,46 884,92:
PRSUZ? 2/6/14 7,004 20,60 41,20: 999,97:
Gjon N. Nivica, Jr.
APBP® N/A 91,06" 364,26¢ 728,53¢
PRSUZ? 2/6/14 4,902 14,42 28,84: 699,99!
Lori A. Johnston
APBP® N/A 81,30¢ 325,23: 650,46:
PRSU¢? 2/6/14 5,60: 16,48 32,96: 799,98¢
Christopher W. Jensen
APBP® N/A 53,84t 215,38! 430,76¢
PRSUZ? 2/6/14 4,902 14,42 28,84: 699,99!

@ 2014 Annual Performance Bonus Plan. For purpos#ssfable, (i) the “threshold” bonus amount ikcatated based on all performance measures being
achieved at the plan threshold levels (25% of tavgeus); (ii) the “target” bonus amount is caltethbased on all performance measures being aché&ve
the plan target levels (100% of target bonus)), ftiie “maximum” bonus amount is calculated basedlbperformance measures being achieved at thme pla
superior levels (200% of target bonus); and (ie)itidividual performance modifier (0-150%) for eaotecutive officer being equal to 100% in all the
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scenarios. SeeCompensation Discussion and Analysis — CompensBtidosophy and Elements of Pay — Annual Perforredanus Awardsfor
additional information.

@ PRSUs representing the 2014 LTIP were awarded uthdet009 GIP and vest 50% on each of Februar@1l6 2nd January 1, 2017, based on the Company’
achievement of target levels of Adjusted EBIT gtowtring fiscal year 2014 and 2015. If the grovettget is not met, participants will be entitled¢ceive
as the performance payout 34% of the target nuwileRSUs if the Company’s Operating EBITDA for fierformance period is greater that 5% of net sales
for the period. See Exhibit A” for more information about these performance mess

Outstanding Equity Awards at Fiscal 2014 Year-Endlrable

The following table summarizes outstanding equitai@s held by each of the named executive offiasrsf December 31, 2014ncluding
the vesting dates for the portions of these awdratshave not yet vested:

Option Awards ® Stock Awards®
Equity
Incentive
Plan
Awards:
Market
Equity or Payout
Incentive Value of
Plan Awards: Unearned
Number of Number of Market Number Shares,
Securities Securities Number of Value of of Unearned Units or
Underlying Underlying Shares or Shares or Shares, Other
Unexer- Unexer- Option Units of Units of Units or Rights
cised cised Exer- Option Stock That Stock That Other Rights That Have
Options Options cise Expira- Have Not Have Not That Have Not
Grant #) #) Price tion Vested Vested?® Not Vested Vested?®
Name Date Exer-cisable  Unexer-cisable (%) Date #) %) #) %)
(@) (b) () (e) ® (@) (h) [0) (0)
Mark C. Rohr 4/25/07 25,00( — 32.68 4/25/17 — — — —
4/5/12 15,01¢ 15,01¢ @ 45.38 4/5/19 22,08: @ 1,324,03 — —
2/6/13 — — — — 212,13« @ 12,719,55 — —
2/6/14 — — — — — — 123,60¢ 7,411,591
Steven M. Sterin 2/6/13 — — — — 28,31 © 1,697,58: — —
2/6/14 — — — — — — 5,06 @9 303,75
Jay C. Townsend 10/1/10 7,13t — @ 32.35 10/1/17 — — — —
10/3/11 7,42¢ 2,01z @ 32,51 10/1/18 — — — —
2/6/13 — — — — 34,27: © 2,054,94 — —
2/6/14 — — — — — — 7,95¢ @@ 477,22.
Gjon N. Nivica, Jr. 10/1/10 7,61( — @ 32.35 10/1/17 — — — —
10/3/11 10,94« 3,651 © 32.51 10/1/18 — — — —
2/6/13 — — — — 29,69¢ © 1,780,69: — —
2/6/14 — — — — — — 14,42; @ 864,68!
Lori A. Johnston 10/17/12 38,01¢ 19,067 © 37.55 10/17/19 16,72: @ 1,002,71. — —
2/6/13 — — — — 29,69¢ © 1,780,69: — —
2/6/14 — — — — — — 16,48. 988,20:
Christopher W. Jensen 2/6/13 _ _ _ _ 2227: © 1,335,54! _ _
10/23/1z — — — — 6,21z © 372,47. — —
2/6/14 — — — — — — 14,42: @@ 864,68:
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@ Vesting treatment upon termination of employmemtdscribed under Potential Payments Upon Termination or Change imt@d — Long-Term Incentive
Awards”.

@ For PRSUSs, the market or payout value has been wmapased on the number of units awarded, atlgmumrmance for the 2013 PRSUs and target
performance for the 2014 PRSUs, multiplied by tlesing stock price on December 31, 2014 . Actudignmance and payout value may vary.

®  25% of the option award vests each year on Apniéginning in 201:

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

®) 25% of the option award vests, subject to a hajgiirement upon exercise, each year on October ihtieg in 2012
®  33.3% of the option award vests each year on Octbbéeginning in 201

™ The restricted stock award vests 33.3% on Octop2012, 33.3% on April 5, 2013 and 33.4% on Apyi2615

®  RSUs vest 33.33% on October 17, 2013, 33.33% oal@ctl7, 2014 and 33.34% on October 17, -

©®  Represents 2013 PRSUs adjusted for performandg0ét »f target based on actual 2013-2014 Adjusteld E&sults. These PRSUs vest 50% on each of
February 1, 2015 and January 1, 2016.

@9 The 2014 PRSUs vest 50% on each of February 1, @0d8@anuary 1, 2017 subject to adjustment (0-2008&rgeted amount shown) based on Company
performance against pre-established metrics. Thd PRSUs vest based on the Company’s achievemém éllowing performance metric. See “
Compensation Discussion and Analysis — CompensBtidosophy and Elements of Pay — Long-Term Inger@iompensatiohfor additional information.

Below Threshold* Threshold Target Superior
Adjusted EBIT for 2014 and 2015 0% 34% 100% 200%

* If the threshold growth target is not met, papants will be entitled to receive as the perforngpayout 34% of the target number of PRSUs praivitlat
the Company’s Operating EBITDA for the performapeeiod is greater than 5% of net sales for theogeri

2014 Option Exercises and Stock Vested Table

The following table summarizes the exercise oflstmations by and the vesting of stock awards ohewmed executive officer during the
fiscal year ended December 31, 2014 :

Option Awards Stock Awards
Number of Shares Value Number of Shares Value
Acquired on Realized Acquired on Realized
Exercise on Exercise Vesting on Vesting
Name #) ®) G ®)
(a) (b) (©) (d) (e)
Mark C. Rohr — — — —
Steven M. Sterin 12,13: @ 348,38: 16,95¢ @ 1,066,41
Jay C. Townsend — — 15,94. @ 935,88"
Gjon N. Nivica, Jr. 86,99¢ 3,796,79: 2,53¢ @ 145,31
Lori A. Johnston — — 16,67: 907,29(
Christopher W. Jensen — — 9,107 @ 521,83:

@ Gross shares (includes shares withheld to covesjacquire

@ Includes shares acquired from the exercise of stptions but are held until expiration of a reqdioeeyear hold period from the date of exercise, whey
will be released, as follows: Mr. Sterin — 3,30@us!s.

® Includes shares that vested from RSU awards butefegred as RSUs until expiration of a requiregeseyear hold period from the date of grant, wheyt
will be paid out subject to federal, state and lldmeome taxes, as follows: Mr. Sterin — 1,585 slsaMr. Townsend — 775 shares; Mr. Nivica — 1, l{&as;
and Mr. Jensen — 2,277 shares.
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2014 Pension Benefits Table

The following table summarizes the present valuthefaccumulated retirement benefits of each naredutive officer as of the end of 1
fiscal year ended December 31, 2014 :

Number Present Payments
of Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name® #) %)@ %)
(@) (b) (c) (d) (e)
Mark C. Rohr CARPP 1.6667 26,00(
Steven M. Sterin CARPP 10.666° 131,00(
Jay C. Townsend CARPP 13.583: 813,00(
CASRPP 13.583: 2,094,001
Gjon N. Nivica, Jr. CARPP 4.750( 62,00(
Lori A. Johnston CARPP 1.166% 16,00(
Christopher W. Jensen CARPP 8.166 101,00(

@ As noted below, all of the plans in the table hiagen frozen, meaning that benefits (other thanirgshare no longer accrued for compensation aficer
after the applicable plan freeze date.

@ The present value amounts shown in the table at@vthe amount needed today that, with interestjdvarovide the named executive officer’s future
retirement benefit. Assumptions used to deternfiegpresent value of benefits earned for employeed prior to January 1, 2001 in the CARPP (defined
below) are based on a 3.9% discount rate basethartdlity from the RP.2014 “Healthy Annuitants” (lified-Blue Collar, NQ-no collar) Mortality Table
using scale MP with generated projection. Benefitsied for employees hired on or after Januar@@] 2n the CARPP are based on an assumed future
interest crediting rate of 3.2% to age 65 and &rést only discount rate of 3.9%. Retirement &ia®ed to occur at age 65 in the CARPP, with theptian
of Mr. Townsend, who is assumed to retire at hiiesa unreduced retirement age of 58 years.

The following describes the material features efpiension plans presented in the table.

Celanese Americas Retirement Pension Plaithe Celanese Americas Retirement Pension PlaARRP") is a tax-qualified, defined
benefit pension plan sponsored by Celanese Ameritas plan covers substantially all of our U.S péogees. The plan is subject to the
provisions of ERISA. All of our named executiveioffrs participated in this plan in 2014 , but beseaof different hire dates, their participation
formulas differ.

Non-union employees hired before January 1, 20@h,five or more years of service, as defined i pan, are entitled to annual pension
benefits beginning at normal retirement age (6b)pétp the greater of (a) 1.33% of the employealfaverage earnings (salary and bonus)
multiplied by the employee’s years of credited &eryor (b) 1.67% of the employee’s final averagmings (salary and bonus) multiplied by the
employee’s years of credited service minus 50%efemployee’s social security benefit multipliedebfraction, the numerator of which is the
employee’s years of credited service (to a maxinofiBb years) and the denominator of which is 38 (fension Plan benefit formula®he plar
permits early retirement at ages 55-64. Employess efect to receive their pension benefits in tirenfof a joint and survivor annuity, a life
annuity, or a certain and life annuity. Employeestun their benefit after completing five yearsefvice with the Company, as defined in the
plan. Employees who terminate before becoming ddstéeit their benefits. If a married employeegadter being fully vested in the plan, a de
benefit will be payable to the surviving spouse. Mswnsend is covered under the Pension Plan lidasfiula.

Effective January 1, 2001, the plan began provithegefits for new employees, as defined by the, pleiad after December 31, 2000,
based on a different benefit formula (“Cash BaldAlea”). The Cash Balance Plan provides that fohgdan year that employees work as
defined, we credit 5% of the employee’s annual jperable earnings (up to Internal Revenue Codedind a hypothetical plan account that has
been established for each employee, and crediatiwatunt with interest. For a given year, the ganterest rate is the annual rate of interest on
30-year United States Treasury Securities for thgust before the first day of that year. Effectiamuary 1, 2008, employees vest in their
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accrued benefit after completing three years ofisewith us, as defined in the plan. If employaesvested when they leave the Company, they
have the option to take their account balance thigm, either in a lump-sum payment or as an annbityployees also have the choice to leave
their account balance in the plan until the norretitement age of 65. The amount of benefit dependfie employee’s pay, plan years worked
and any interest earned on the Company contrilbsitionce vested, survivor benefits are applicabtedaied participants. Messrs. Rohr, Sterin,
Nivica and Jensen and Ms. Johnston are covered timel€ash Balance Plan benefit formi

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

In connection with amendments to the CARPP in 2@&8rued benefits under the CARPP were frozen B2oémber 31, 2013, no further
contributions will be made to the CARPP other thaerest credits for the cash balance participavitsRohr, Mr. Sterin, Mr. Nivica, Ms.
Johnston and Mr. Jensen, future pension-relatettibations (“Retirement Contributions@ill be made to the CARSP or the CASRSP, deper
on the level of eligible earnings of the participamnd certain participants covered under the BarRlan benefit formula will be entitled to a
transition benefit (“Transition Retirement Contrilmms™) for 2014, 2015 and 2016 under the CARSEherCASRSP, depending on the level of
eligible earnings.

Celanese Americas Supplemental Retirement PensitamP The Celanese Americas Supplemental RetiremergiéteRlan (“CASRPP”)
is an unfunded, nonqualified “excess benefit pspdnsored by Celanese Americas. Accrued benefitsrthe CASRPP were frozen as of
December 31, 2013. The purpose of the plan, wisiethsio subject to the provisions of ERISA, is tpgament the benefits payable to certain
employees who are also participants in the Compaqyalified defined benefit plan (the CARPP). THESRPP applies to non-union employees
hired before January 1, 2001, with five or morerged service, as defined in the plan. The anneakn benefit formula and other plan rules are
also the same as in the CARPP, as described atvosept that the benefit amount under the CASRPBtitimited with respect to annual
pensionable earnings. Mr. Townsend is the only mbexecutive officer that participated in this plar2014 .

2014 Nonqualified Deferred Compensation Table

The following table contains certain informatiomcerning benefits under nonqualified deferred camspgon plans and similar plans for
the fiscal year ended December 31, 2014 :

Aggregate
Executive Registrant Aggregate Aggregate Balance
Contri-butions  Contri-butions Earnings Withdrawal/ at Last
in Last FY in Last FY in Last FY Distributions FYE
Name Plan Name 6] $)w %)@ $) %@
() (b) (c) (d) (e) (® (9
Mark C. Rohr CASRSP — 91,13: — — —
Steven M. Sterin 2009 GIP — 90,82: 61,25¢ — 716,78!
Jay C. Townsend CASRSP — 32,23¢ 52¢ — 68,79:
2009 GIP — 44,40¢ 31,79( — 370,64
Gjon N. Nivica, Jr. CASRSP — 40,17: — — —
2008 Deferred Plan 180,63t — 48,31 — 503,57:
2009 GIP — 65,43" 50,46: — 585,56
Lori A. Johnston CASRSP — 22,50¢ — — —
Christoper W. Jensen CASRSP — 18,78¢ — — —
2009 GIP — 130,47 20,03¢ — 284,29!
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@ Amounts in this column for the CASRSP represent @amy contributions credited under the plan for 20i#ich amounts are also included as All Other

Compensation in the2014 Summary Compensation Tabl&mounts in this column for the 2009 GIP repredgte portion of long-term incentive plan
PRSU or RSU awards that vested during 2014 butiresuject to a hold requirement. The amount regbit based on our stock price on the applicable
vesting date. These awards were included as a awnpof compensation in the Stock Awards columthefSummary Compensation Table in the year in
which the award was granted, based on the graetfdiatvalue. None of the amounts in this columntifie@ 2009 GIP were reported as compensation ifi the
2014 Summary Compensation Table

@ Amounts in this column for the CASRSP and the 2D8&rred Compensation Plan (“2008 Deferred Plagfyesent earnings during 2014 under such plans.
For Mr. Nivica, earnings correspond to the 1-3 Y8arvernment/Credit Bond Index Fund (which is alsarevestment option under the CARSP). Amounts in
this column for the 2009 GIP represent changesiirstock price during the year for all outstandRf§Us and/or PRSUs that were previously vested but
remain subject to a hold requirement, plus relatgshid cash dividends credited during 2014 on sugdrds. None of the amounts in this column were
reported as compensation in th0'l4 Summary Compensation Table

®  Amounts in this column for the 2009 GIP include ¥adue, at December 31, 2014 , of all vested RSAtsed by the named executive officer subject told ho
requirement, plus accrued but unpaid cash divideFus original grant date fair value of these PRSIURSUs were reported as a component of
compensation in the Stock Awards column of the SamrCompensation Table in the year in which therdwaas granted. The portion of amounts in this
column that have been reported in prior year Sum@ampensation Tables is as follows: (i) for théa@iese Americas Supplemental Retirement Savings

Plan, Mr. Townsend — $13,231; (ii) for the 2009 (QWR. Sterin — $564,710; Mr. Townsend — $294,444; Nivica — $469,664; and Mr. Jensen — $133,788;
and (iii) for the 2008 Deferred Compensation PMn,Nivica — $274,620.

The following describes the material features efdeferred compensation plans presented in the. tabl

Celanese Americas Supplemental Retirement SavinigeP All of our named executive officers were eligiine2014 to participate in the
Celanese Americas Supplemental Retirement Savilags(FCASRSP”), an unfunded, nonqualified defineditribution plan sponsored by
Celanese Americas that is available only to persdrshave a full year base salary in excess o€ibie Section 401(a)(17) limit ($260,000 in
2014 ) or had their Retirement Contributions orribiion Retirement Contributions limited in the C8R by Code Section 415. If a person is
eligible to participate in the CASRSP because thalimry exceeded the Code Section 401(a)(17) limaigr she is entitled to an allocation under
this plan equal to 6% of his or her salary in ezxggsthe compensation limits under the CARSP (“Bsdearnings Contributions”). In addition,
eligible participants are entitled to an allocatiorder this plan equal to 5% of his or her qualiarnings in excess of the Retirement Contribi
made to the CARSP. Certain participants who wegibés for the Pension Plan benefit formula under CARPP are also entitled to a transition
payment in 2014 of 6% of his or her qualified eagsi (“Transition Retirement Contributions”). Mr.Wosend was the only named executive
officer that received Transition Retirement Conitibns under this plan in 2014 . The amount coatgd to the plan on behalf of a participant is
credited with earnings based on the earnings fata®of the funds maintained for investments urtderCARSP, which is currently the 1-3 year
Government/Credit Bond Index Fund. The aggregatei@ized rate of return for the credited earnimg014 was 0.81%. Beginning in 2015,
participants will be credited with earnings basadte performance of certain hypothetical investnotioices selected by the participant. These
investment choices are the same investment chaicekable under the CARSP (other than the CelaS&sek Fund). Participants may change
their investment elections at any time under tmeseule that apply under the CARSP. Distributiondar the CASRSP are in the form of a lump
sum payment which is paid as soon as administigtpracticable after termination of employment foost participants. Distributions to

participants who are top 50 key employees of thepany must be delayed six months following ternigrabased on Code Section 409A
requirements.

2008 Deferred Compensation PlanOur 2008 Deferred Compensation Plan is an unfdjnadenqualified deferred compensation plan that
provides certain of our senior employees and diredhe opportunity to defer a portion of their gnsation in exchange for a future payment
amount equal to their deferrals plus or minus aedaounts based on the market performance of fggoneasurement funds selected by the
participant. Directors Blackwell, Galante, lhlemfelnd Walters, and Mr. Nivica were the only direstor named executive officers that
participated in this plan in 2014 .
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Potential Payments Upon Termination or Change In Cotrol

The particular events that trigger payments toramed executive officers are generally defineduinsgverance plan and the individual
executives’ change in control agreements, deferoetbensation agreements, stock option agreemeR&,Jr RSU award agreements or
restricted stock award agreements. The compensatidmanagement development committee believeshthatrimary benefits to the Company
of employment agreements are the non-competitidmansolicitation provisions found therein. In orderaichieve the benefit of these provisi
without incurring the generally negative obligasamssociated with employment agreements, the caapien and management development
committee offers a more limited change in contgreament to each executive officer. However, tHerded compensation agreements,
PRSU/RSU/restricted stock award agreements, acHl sfition agreements are still effective and previmt some potential payments upon
termination and change in control as describetiartables below.

Severance Plan

Our Executive Severance Benefits Plan (“Severate@ Papplies to all our named executive officers anetogmployees that are at cer
salary levels, and provides, upon the involuntarnination without cause, for the payment of (i gear’s base salary (one and one-half for the
CEO); (ii) one year’s annual performance bonus dwane and one-half for the CEO) based on targeigamy performance and a 1.0 individual
modifier; and (iii) a prorated portion of the anhparformance bonus award for the year in whichtémmination occurs based on actual Company
performance and a 1.0 individual modifier. The Samee Plan also provides for the payment of premifonpost-termination health insurance
coverage (“COBRA premiums”) for a period of one rysam the date of termination. As a conditionhe teceipt of any benefits under the
Severance Plan, an executive must agree to starglaege, non-compete, non-solicitation, and centidlity provisions. In addition, the
Severance Plan provides that the vesting of long-tecentive or other equity awards upon termimatiothout cause will be governed by the
terms of the applicable award agreements. Exeautiv® are involuntarily terminated for any otheagen (e.g., death, disability, retirement,
termination for cause) are not eligible to recedggerance benefits under the Severance Plan.

Change in Control Agreements

We have change in control agreements with eaclhioéxecutive officers. The change in control agresets provide for a payment to be
made to these officers following a termination ofpoyment by the Company without cause or by tlieefwith good reason within two years
following a change in control or following the firgublic announcement of a potential change inrobttansaction, provided certain conditions
are satisfied, and in lieu of payments under thee@ace Plan. Generally, the change in controleagests provide for each executive officer to
receive:

* alump sum payment equal to two (one andlwadéfor Mr. Jensen) times the sum
= the names executive officerthen current annualized base salary

= the higher of (a) the officer’s target bonusfieet on the last day of the fiscal year that eneahediately prior to the year in which
the date of termination occurs, or (b) the avedghe cash bonuses paid by the Company to the chamxexutive officer for the thr
fiscal years preceding the date of termination; and

» group health and dental coverage for the namedutive officer and his or her dependents forréopeof two years (18 months in the
case of Messrs. Rohr, Nivica and Jensen and Msasfat following the date of termination.

In addition, the change in control agreements forMwnsend and Mr. Jensen provide that undericectecumstances such named
executive officers may receive a tax reimburserpagitnent not to exceed $2 million for taxes paidi®/named executive officer on payments
received or deemed received pursuant to his changentrol agreement. The tax reimbursement paynsemt payable to the extent that the
covered payments are less than 110% of the “saf®hbmit.” In such cases, the payments woulddutuced so that none of the payments would
be subject to
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an excise tax. The Company’s current form of chang®ntrol agreement, which was executed by MhiRMr. Nivica and Ms. Johnston, does
not contain a tax reimbursement provision and regua cutback of benefits to avoid excise taxdseifafter-tax benefit to the executive is greater
than without the cutback. Each change in contrcdement has a two-year term that is automaticatgwed for successive two-year terms unless
90 days’ notice of non-renewal is given by eitharty to the agreement.

For purposes of the change in control agreements:

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

“good reason” generally means (i) a material dirtioruin base salary or annual bonus opportunitya(material diminution in authority,
duties, or responsibilities (including status, cd8, titles and reporting requirements); (iii) aenal change in the geographic location; (iv) the
failure of the Company to pay compensation or hieyefhen due, or (v) any other action or inactioat tconstitutes a material breach by the
Company of the change in control agreement.

“change in control” generally means any one offttlewing events: (a) any person becoming the hbieisfowner of thirty percent (30%)
or more of Company’s voting securities (other thara result of certain issuances or open markehpses approved by incumbent directors);
(b) the Company’s incumbent directors ceasing testitute at least a majority of the board of dioest (c) the stockholders of the Company
approving a reorganization, merger, consolidatiatutory share exchange or similar form of corftansaction, or the sale or other disposition
of all or substantially all of the Company’s assatdess immediately following such transactiopali or substantially all of the beneficial owners
of the Company’s voting securities prior to su@ngaction are the beneficial owners of more th&a 60the combined voting power of the
securities of the surviving entity in the transawti(ii) no person is the beneficial owner of 3084mmre of the combined voting power of the
surviving entity in the transaction and (iii) ah# a majority of the members of the board of dinescof the surviving entity are incumbent
directors; or (d) approval by the Company’s stodttbrs of a complete liquidation and dissolutiorttef Company. The preceding was a summary
of the definition of a change in control, so pleesfer to actual text of the definition as setfiart the change in control agreements.

Long-Term Incentive Awards

The award agreements under which the stock optiRIRSUs, RSUs and restricted stock awards weredsteseribe the circumstances
under which the awards will vest, if earlier thae stated date. The following is a general sumroftiye provisions of awards that are unveste
December 31, 2014 . Upon the death or disabilitg participant, a prorated portion of the award géherally vest. Upon a termination without
cause, a similar prorated portion of the award galherally vest. Also, a participant is eligible fvorated vesting if the participant is at thediof
retirement at least 55 years of age and has dtl8asears of service with the Company (for Mr. R@b years of age and at least 5 years of
service). In certain termination scenario®(, termination without cause, death or disabiliBiRSUs would vest in a prorated manner based on
actual or target Company performance. Unvesteddsiate forfeited upon a termination with causeaduntary resignation. In the case of a
change in control, all awards granted since 20869a@auble trigger” — if a change in control occuts® award is continued or replaced with an
award of comparable value, and the participantifisequently terminated, then the portion of therdwlaat was unvested at the time of
termination will be accelerated. If in connectioithaa change in control the participant’s rightghie award are adversely affectade(, such as
by the award not being continued) and the awandiseplaced with an award of comparable value the unvested portion of the award would
be accelerated upon the change in control withequiring termination of employment. PRSUs wouldtagarget level if otherwise payable uj
a change in control.
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Long-term incentive awards granted in 2010, 201d aportion of 2012 generally have a hold requirgnfier a portion of the shares
received upon vesting of PRSUs or RSUs or uporxtieecise of stock options. Under the hold requirire specified percentage of the award is
held after the applicable vesting date as vestddsR® be settled by delivery of shares at the rsvanniversary of the grant date (or earlier &
event of death, disability or change in controljwridg the hold period, the vested RSUs are crediféid cash dividends to be paid (without
interest) at the end of the hold period. If durihg hold period the participant’s employment isriated by the Company for cause (as defined in
the award agreement) or the participant breacleeaphlicable clawback agreement with the CompdreyRISUs subject to the hold requirement
are forfeited and canceled without consideratiorthe event of a change in control, all sharesesiltp the hold requirement would be delivere
the participant. In the event of certain other feation scenarios, the hold requirement would siervand the shares would be delivered on the
date they would have otherwise been delivered Iagarticipant remained an employee. Howeverp#icipant is terminated for cause, all
shares subject to the holding requirement woultbtfeited. The hold requirement was eliminated friuture equity awards during 2012.

Under such long-term incentive award agreemeritshange in control” of the Company generally meamsccordance with Treasury
Regulation Section 1.4098€)(5), any of the following: (i) any one persar,more than one person acting as a group, acquivasrship of stoc
of the Company that, together with stock held bshsperson or group, constitutes more than 50%eofdtal voting power of the stock of the
Company; (ii) a majority of members of the boardeiglaced during any 12-month period by directan®se appointment or election is not
endorsed by a majority of the members of the bpamt to the date of the appointment or electidii); §ny one person, or more than one person
acting as a group, acquires (or has acquired dtnmd.2month period ending on the date of the most regequisition by such person or persc
assets from the Company that have a total groseaiket value equal to 50% of more of all of tkeets of the Company immediately prior to
such acquisition or acquisitions; or (iv) beginnind014, certain other business transactions @ffgthe Company.

PostTermination Table

The table below shows an estimate of the amouatiditional compensation that each of our namedutixecofficers employed by us at
year end would receive in the event of a termimatiochange in control, taking into consideratioa tircumstances of the termination and
payments that the named executive officer wouldrtéled to under the various agreements descabegie. The amounts shown are generally
categorized as follows: voluntary termination gntmation for cause; involuntary termination with@ause or by the executive for good reason;
termination due to death or disability; and chammgeontrol (with and without termination). The anmbsishown assume that such termination was
effective as of December 31, 2014 . As of Decen3fieR014 , the closing price of our Common Stock $89.96 per share.

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

» For Stock Options — SeeClutstanding Equity Awards at Fiscal Year 2014 Eablé” ;
» For Pension Benefits — Se€014 Pension Benefits Tallteand
» For Nonqualified Deferred Compensation — S2814 Nonqualified Deferred Compensation Tédble

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

Cash Payments
Severance Paymefit

Equity Value
Stock Options?
Restricted Stock Award
PRSUs?

Benefits & Perquisites
Excise Tax Gross-Uf)
Welfare Benefits Continuatiof
Outplacement Servicés
Reduction to Avoid Excise Tdx
Total

Jay C. Townsend

Cash Payments
Severance Paymefit

Equity Value
Stock Optiong”

RSUs®
PRSUs?

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

Gjon N. Nivica, Jr.

Cash Payments
Severance Paymefit

Equity Value
Stock Optiong”
RSUs®
PRSUs?

Benefits & Perquisites
Excise Tax Gross-Ufy
Welfare Benefits Continuatioh
Outplacement Servicés
Reduction to Avoid Excise Tdx
Total

Termination of Employment

Change in Control

Involuntarily
Voluntarily or without Without With
for Cause Cause Death Disability Termination Termination
$ —  $ 6,758,400 $ — 3 = $ —  $ 5,055,001
— 175,61t 175,61t 175,61t 218,93 218,93:
— 1,259,94! 1,259,94 1,259,94! 1,360,80: 1,360,80:
— 12,677,10 7,720,03 7,720,03 13,771,37 13,771,37
— 11,05: — — — 16,58(
— 16,20( — — — —
$ — $ 2089831 $ 9,15559 % 9,155,59. $ 15351,10 $ 20,422,68
$ —  § — 3 — 3 = $ — 3 =
55,22¢ — — — — —
2,503,45! — — — — _
$ 2,558,670 $ — % — 3 — $ — 3 —
$ — % 1,605,451 $ — 3 = $ — 3 1,757,00!
— 81,44« 81,44 81,44« 100,22( 100,22(
— 1,710,41! 1,016,44 1,016,44: 1,755,02! 1,755,02!
— 18,88: — — — 28,32:
— 16,20( — — — —
$ — % 3,432,39! % 1,097,88 $ 1,097,88! $ 1,855,24! $ 3,640,57:

53




Lori A. Johnston

Cash Payments

Severance Paymefit $ — % 1,452,551 $ — 3 — $ — 3 1,587,001
Equity Value

Stock Optiong’ — 320,48! 320,48! 320,48! 427,29: 427,29:

RSUs? — 752,07¢ 752,07t 752,07t 1,002,71: 1,002,71

PRSUS® — 1,756,46! 1,062,49 1,062,49 1,878,54 1,878,54

Benefits & Perquisites

Excise Tax Gross-Uf) — — = — — —

Welfare Benefits Continuatiofi — 18,88: — — — 28,32¢
Outplacement Servicés — 16,20( — — — —
Reduction to Avoid Excise TaX — — — — — (533,307
Total $ — 3 4,316,66. $ 2,135,05 $ 2,135,05 $ 3,308,54¢ $ 4,390,57.

Christopher W. Jensen
Cash Payments

Severance Paymefit $ —  § 1,111,500 $ — 3 — $ — 3 975,00(
Equity Value

Stock Options? — — — — — —

RSUs® — — — — — —

PRSUs? — 1,627,55 975,01( 975,01( 1,718,69: 1,718,69:
Benefits & Perquisites

Excise Tax Gross-Ufy — — — — — 28,32:

Welfare Benefits Continuatiofi — 18,88: — — — —

Outplacement Servicés — 16,20( — — — —

Reduction to Avoid Excise Td} — — — — — —

Total $ — 3 2,774,131 $ 975,01 $ 975,04( $ 1,718,69. $ 2,722,01

@ Paid pursuant to the Severance Plan and changairotagreements, as applicable and discusseck:

@ Stock options, restricted stock awards (includioguanulated dividends) and RSUs vest in full up@hange in control if the award is adversely afféctad
is not replaced with an award of equivalent ecooralue. The numbers presented in the change tnat@eenarios assume that the awards are adversely
affected and not replaced with an award of equitateonomic value. To the extent the awards adaceg with awards of equivalent economic value ther
executive remained employed following a changeoimtiol, the numbers shown in the Change in CortMlithout Termination column above would be
different. For Mr. Rohr’s restricted stock awanludes the payout of accumulated dividends.

In the event of other eligible termination evertgrorated amount will vest based on the portiothefservice period that has lapsed. For stocloogtithe
value shown represents the in-the-money value wésted stock options that become vested uponadhedstvent assuming exercise of the stock options o
December 31, 2014, at a closing market price 8f%5per share of our Common Stock.

®  Upon a change in control, 2013 PRSUs vest in futhayet levels and 2014 PRSUs vest at the greaitarget or estimated actual performance (target
performance has been assumed) if the award is selyeaffected and is not replaced with an awaregpfivalent economic value. The numbers presented in
the change in control scenarios assume that thedawae adversely affected and not replaced witlvaard of equivalent economic value. To the extleat
awards are replaced with awards of equivalent enémualue and the executive remained employedviatig a change in control, the numbers shown in the
Change in Control — Without Termination column adewould be different.

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

5)

(6)

@)

@®)

Represents the excise tax gross-up required to thakexecutive whole after payment of the excigértgposed under Section 4999. This benefit mayade p
by the Company under the change in control agreefoeMr. Jensen, subject to certain limitations.. RRohr, Mr. Nivica and Ms. Johnston are not esditio
any tax gross-up.

Represents reimbursement of premiums for monthseafical and dental coverage continuation upon agghan control as applicable, and the payment of
COBRA premiums for a period of one year from thted# termination under our Executive SeverancesBenPlan, each based on 2014 rates.

Upon termination by the Company without cause, ea@ltutive is entitled to up to $16,200 in outpfaeat service

Mr. Rohr and Mr. Nivica and Ms. Johnston’s changeantrol agreements provide for a “best net” featuhich would reduce the parachute payments to the
safe-harbor limit if it is more financially advageous to the executive on an after-tax basis (gaikinconsideration federal, state and local inctaxes, and
the imposition of the excise tax). In the evelis inore advantageous for the executive’s paymertte reduced, the Company shall reduce or elimihate
payments by first reducing or eliminating thoserpant which are not payable in cash and then byciagwor eliminating cash payments in each case in
reverse order of when they would have other wisslpaid.

Mr. Townsend retired on December 31, 2!

On May 8, 2014, we announced the resignation ofebtdl. Sterin, our Senior Vice President and CRiafincial Officer. In connection

with Mr. Sterin’s resignation from the Company, Nterin and the Company entered into an AgreermmehtGaeneral Release (the “Agreement”)
on May 6, 2014, pursuant to which Mr. Sterin agreedoluntarily resign from all officer positiongteld with the Company and any of its
subsidiaries on May 6, 2014. His employment with @ompany continued until August 17, 2014 (the ‘@ation Date”). The material terms of
the Agreement, which were approved by the Compatorispensation and management development comnatese,

* Restrictive and Cooperation Covenants: Mr. &tagreed (1) for a period of two years after thea®ation Date not to compete with the
Company, or to solicit or hire former employeeshaf Company, and (2) to keep information concertiiegCompany confidential. Mr.
Sterin agreed to cooperate with the Company asseacgafter the Separation Date, including beirajlavle for conference calls and
assisting with pending litigation and claims.

* Release: The Agreement also provided for a geneledse by Mr. Sterin of any and all claims thatrteey have against the Compe

» Separation Pay and Bonus: By virtue of the CamjsaExecutive Severance Benefits Plan and the éxgest, the Company agreed to
provide separation pay to Mr. Sterin totaling $680, and a target bonus of $504,000 payable inlimgtats. Mr. Sterin was also entitled
to receive a pro rata annual incentive plan boou2®14, based on actual Company performance.

* Vesting and Settlement of Equity Awards: By w@tof the terms of Mr. Sterin’s existing equity agds Mr. Sterin vested in a pro rata
portion of all RSUs and PRSUs outstanding on thEa@sion Date, to be settled in accordance withs#idement provisions contained in
the respective award agreements, including perfoceaonditions with respect to PRSUs and holdingpgdeequirements with respect
certain outstanding awards. Mr. Sterin was alsitledtto pro rata vesting of his outstanding 206 2011 stock option awards, and was
entitled to exercise the vested portion of suchlstiption awards from the Separation Date througgust 17, 2015. The portion of his
equity awards that were not previously vested oelecated were forfeited as of the Separation Date.

» Pension and Welfare Benefits: Mr. Sterin wadtledtto continue participation in the Company’slifaee benefit plans until February 17,
2016 (18 months after separation for health andati®enefits under COBRA), and was entitled to rezéwvelve months of Company-
paid health and dental coverage via COBRA. Mr.iStill continue to be entitled to his accrued biisaunder the Compang’employe:
benefit and pension plans and policies in whiclpdrticipates, independent of the Agreement.

The table below shows the compensation that MrirBteceived in connection with his separation freenvice from the Company during 2014,
taking into consideration the circumstances oftémmination and payments that he received undevdheus agreements described above.
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Mr. Sterin

2014 Separation

Payment and Benefits $
Cash Payments
Cash Severance Payméht 1,134,00!
Cash Annual Incentive Plan Payment for 2614 613,44«
Equity Value
Stock Option$? 326,36(
RSUs® 209,10:
PRSUSY 1,959,09.
Benefits and Perquisites
Tax Gross-U —
Welfare Benefits Continuatidf 5,90¢
Outplacement Services —
Accrued Vacation Pay —
Total 4,247,90

@

@)

[©)

@)

5)

(6)

)

Consisting of base salary and target bonus. Paglpnot to the Severance Plan, as applicable andsdied abov

Paid pursuant to the Severance Plan, as applieadleliscussed abo

A pro rata portion vested based the provisions®gRisting equity award agreements. The value sh@presents the in-the-money value of unvestak sto
options that became vested upon the stated evaninasg exercise of the stock options on the Seijpar&tate based on the closing price for CommonliStoc
on the NYSE on August 15, 2014, the last tradingtéor to such date ($59.37).

A pro rata portion vested based on the portiomefservice period that had lapsed based on théspyos of his existing equity award agreements. Vdlae

shown represents the value of unvested RSUs ticabievested upon the stated event assuming vestitige Separation Date based on the closing poice f

Common Stock on the NYSE on such date.

A pro rata amount of the outstanding PRSUs vesibjgst to actual performance based on the prowdsidris existing equity award agreements, andbeill

paid on the scheduled settlement dates based aal &impany performance. This table assumes peafurenat target levels and payout as of the Separati
Date based on the closing price for Common StoctherNYSE on such date.

No tax gros-ups were provided in connection with this separe

COBRA premium reimburseme
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Related Party Transaction Policies and Procedures

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

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

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

No interested transactions were approved or rdtiire to our knowledge, required to be approvedatfied, during 2014 .
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STOCK OWNERSHIP INFORMATION

Principal Stockholders and Beneficial Owners

The following table sets forth information with pest to the beneficial ownership of Common StocthefCompany as of February 23,
2015, by (i) each person known to the Companyetwehicially own more than 5% of our Common Stodlk;gach of the Company’s present
directors, including those nominated for electibtha Annual Meeting; (iii) the named executiveiadfs serving during the last fiscal year; and
(iv) all present directors and executive officefshe Company as a group.

The percentage of beneficial ownership set fortovés calculated in accordance with SEC Rule 13h8 is based on the number of
shares of Common Stock of the Company outstandiraf Bebruary 23, 2015 , which was 155,593,724 .

Amount and Nature of Beneficial Ownership of CommorStock

Total
Right§ to Common Percentage of
RSommEn SOtk gevorCommor  Benefialy  Beneticaly
Name P Stock® Owned Owned
Capital Research Global Investdts 18,738,92 — 18,738,92 12.0
T. Rowe Price Associates, Irit. 17,308,54 — 17,308,54 11.1
Dodge & Cox® 15,733,38 — 15,733,38 10.1
The Vanguard Group, In€! 9,547,95 — 9,547,95 6.1
BlackRock, Inc® 7,799,29 — 7,799,29 5.0
Directors ©©
James E. Barlett 51,09¢ 2,051 53,14¢ td
Jean S. Blackwell — 2,56¢ 2,56¢ *
Edward G. Galante 3,691 2,051 5,74¢ &
David F. Hoffmeister 17,87¢ 27,05: 44,92¢ *
Jay V. Ihlenfeld 4,257 2,051 6,30¢ *
Martin G. McGuinn 75,62¢ 2,051 77,67 *
Daniel S. Sanders 63,48 5,361 68,84 *
Farah M. Walters 22,96¢ 27,05: 50,02( *
John K. Wulff 25,45¢ 2,051 27,50¢ *
Named Executive Officers®
Christopher W. Jensen 14,61¢ @ — 14,61¢ S
Lori A. Johnston 27,95} 38,01¢ 65,97¢ *
Gjon N. Nivica, Jr. 30,79t 18,55¢ 49,34¢ *
Mark C. Rohr® 145,80¢ 47,52« 193,33. *
Steven M. Sterin 12,091 — 12,09° &
Jay C. Townsend 174,98t 14,56: 189,54¢ *
All present directors, nominees and executive effias a group
(13 personsyo 483,64: O 176,37¢ 660,02: *

* Less than 1% of shar

@ Includes shares for which the named person oryemais sole and/or shared voting and/or investmewepand restricted stock awards subject to vesting
conditions. Does not include shares that may baiesdjthrough exercise of options or vesting of
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@)

(©)

)

5)

(6)

@)

®)

9)

(10)

1y

restricted stock units or other rights to acquirarss. To our knowledge, none of the Common Sistéd as beneficially owned by the current directar
executive officers are subject to hedges or haee péedged.

Reflects rights to acquire shares of Common Stdtikiv60 days of February 23, 2015 , and includssapplicable, shares of Common Stock issuable upon
(i) the exercise of options, granted under the 2864k incentive plan and the 2009 GIP, that hastad or will vest within 60 days of February 2312,

and (ii) the vesting of restricted stock units geaihunder the 2009 GIP within 60 days of Febru&y2®15 . Does not include (i) units in stock deirated
deferred compensation plan with investments seitisthares of Common Stock as follows: Mr. Sande2s767 equivalent shares; Ms. Walters — 5,747
equivalent shares; and Mr. Wulff — 16,563 equivatdrares, and (ii) the portion of long-term inceatplan PRSU or RSU awards that previously vestgd b
remain subject to a 7-year hold requirement asvial Mr. Jensen — 4,680 equivalent shares; Mr.ddivi 9,590 equivalent shares; Mr. Sterin — 11,736
equivalent shares; and Mr. Townsend — 6,068 ecgrivahares.

On February 13, 2015, Capital Research Global boveg‘Capital Research”) filed an Amendment Ndo Bchedule 13G with the SEC reporting beneficial
ownership of 18,738,922 shares of Common Stock Becember 31, 2014 with sole voting power and sgigpositive power over such shares. On February
13, 2015, The Growth Fund of America, Inc. (“Grovatnd”) filed an Amendment No. 3 to Schedule 13@lie SEC reporting beneficial ownership of
6,300,000 shares of Common Stock as of Decemb&03%¥, and indicating ability to vote such sharedenrcertain circumstances. Based on a review 6k
filings, Capital Research and Management Compameges and/or advises each of Capital Research mwetFund and, accordingly, as noted in the
filings, shares reflected in each of these repgntierson’s filings may include the other relatquoréing person’s holdings. The address of CapitsdeRrch

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

On February 13, 2015, T. Rowe Price Associates,(tReice Associates”) filed an Amendment No. Sichedule 13G with the SEC reporting beneficial
ownership of 17,308,549 shares of Common Stock Becember 31, 2014, with sole voting power ov808,268 shares and sole dispositive power over
17,247,399. As disclosed by Price Associates, theserities are owned by various individual anditutsonal investors for which Price Associatesvesras
an investment advisor with power to direct investtee@nd/or sole power to vote the securities. Re@purposes of the reporting requirements of theh&mge
Act, Price Associates is deemed to be the benktiwiaer of such securities; however, Price Assesi@xpressly disclaims that it is, in fact, thedfieml
owner of such securities. The address of Price datzs is 100 E. Pratt Street, Baltimore, Marylah&02.

On February 13, 2015, Dodge & Cox filed an Amendnidm 4 to Schedule 13G with the SEC reporting fieia¢ ownership of 15,733,381 shares of
Common Stock as of December 31, 2014, with solmggiower over 14,819,731 shares and sole dispegtbwer over 15,733,381 shares. The address of
Dodge & Cox is 555 California Street, 40th FlocanS-rancisco, CA 94104.

On February 10, 2015, The Vanguard Group, Inc. tyerd Group”) filed an Amendment No. 1 to Schedi3& with the SEC reporting beneficial
ownership of 9,547,957 shares of Common Stock &eoémber 31, 2014, with sole voting power over,188 shares, sole dispositive power over 9,412
shares and shared dispositive power over 134,4aféshvVanguard Fiduciary Trust Company and Vanglrarestments Australia, Ltd., wholly-owned
subsidiaries of Vanguard Group, are the benefaialers of 89,677 shares and 103,291 shares, reghgcand direct the voting of these shares. Tddress
of Vanguard Group is 100 Vanguard Blvd., MalverA, 79355.

On February 3, 2015, BlackRock, Inc., a parentingldompany (“BlackRock”), filed a Schedule 13Gwihe SEC reporting aggregate beneficial ownership
of 7,799,297 shares of Common Stock as of Dece8ihe2014. Of the reported amount, BlackRock subsiel, collectively, had sole voting power over
6,689,555 shares and sole dispositive power ov&97297 shares. The address of BlackRock is 5592ast Street, New York, NY 10022,

Listed alphabetically. Except as set forth in thetfiotes below, each person has sole investmentaimd) power with respect to the Common Stock
beneficially owned by such person.

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

Does not include beneficial ownership by Mr. Stend Mr. Townsend who were not executive officerefthe record date. Includes beneficial ownersh
Common Stock by Mr. Jensen of 1,013 equivalenteshiarthe Celanese Americas Retirement SavingsRtauk Fund under the CARSP as of February 23,
2015 . The individual has the ability to direct thating of the Company’s Common Stock underlyingst equivalent shares and the ability to change the
investment options at any time.

Does not include 475,995 PRSUs (at target) heldusycurrent executive officers as of February ZB,2subject to future performance and vesting
conditions.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04188 amended, requires our directors, officersi¢fimed) and persons who own more
than ten percent of our Common Stock, to file wiith SEC reports of their ownership and changesein bwnership of Common Stock. Directt
officers and greater than ten-percent stockholdexsequired by the SEG regulations to furnish the Company with copiealbSection 16(a)
forms they file. Based solely on a review of theies of such forms furnished to the Company, ottamirepresentations from our directors and
officers that all reportable transactions were regah the Company believes, to the best of its kadge, that for the year ended December 31,
2014 , all filing requirements applicable to itsaditors, officers and greater than ten-percenkbtders were complied with.
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QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will vote upseveral important Company matters, including tleet@n of directors. In addition,
following the meeting, our management will resptmduestions from stockholders.

What is included in the proxy materials?
The proxy materials include:
» Our 2015 Notice of Annual Meeting and Proxy Staet; and
* Our 2014 Annual Report to Stockholders.

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

What information is contained in this Proxy Statemat?

The information in this Proxy Statement relatethtoproposals to be voted on at the Annual Meeth®yyoting process, the Company’s
board of directors and board committees, the cosgtém of the Company’s directors and certain eteewfficers for 2014 and other required
information.

How can | access the proxy materials over the Inteet?

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

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

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

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

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

Who may attend the Annual Meeting?

The board of directors set February 23, 2015 asdterd date for the Annual Meeting. All stockhaklef record and beneficial owners of
shares of Common Stock at the close of busine§®bruary 23, 20150r their duly appointed proxies, may attend aoid\at the Annual Meetir
and any adjournments or postponements thereofvdfdication of beneficial ownership at the Annlééeting, you will need to bring personal
identification and a copy of your brokerage statetmeflecting your share ownership as of Febru&y2®15 and check in at the registration desk.
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Who may vote at the Annual Meeting?

Each stockholder who owned Common Stock at theeaddbusiness on February 23, 2015 is entitlechtovmte for each share of Common
Stock held on all matters to be voted on. At tleselof business on the record date, there wer®38%5524 shares of our Common Stock
outstanding.

What constitutes a quorum to conduct business at thAnnual Meeting?

The required quorum for the transaction of busimgdbe Annual Meeting is the presence of, in pemorepresented by proxy, the holders
of a majority of the voting power of the outstarglshares of Common Stock entitled to vote at theuahMeeting.

How many votes are required to elect directors anddopt the other proposals?

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

Approval of our executive compensation in connectidgth the advisory vote on executive compensatimuires the affirmative vote of a
majority of the shares of Common Stock presenenrs@n or represented by proxy that are entitleshbte on such matter. If you abstain from
voting on this matter, your shares will be courdsresent for purposes of establishing a quorathttee abstention will have the same effect
vote againstthe proposal. Broker non-votes are not entitlelblg@ast for this matter and, accordingly, will haeeeffect on the approval of this
matter.

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

How does the Board recommend | vote on the propos#

The board recommends a vote:

» FOR the election of each of the nominees for Classdatior named in this Proxy Statement — James HetBaEdward G. Galante, and
David F. Hoffmeister;

» FOR advisory approval of executive compensation;

* FOR the ratification of the selection of KPMG LLP as @dependent registered public accounting firmtfar year ended December
2015 .

What does it mean to vote by proxy?
By giving your proxy, you give someone else thérigp vote your shares in accordance with yourumsions. In this way, you assure that
your vote will be counted even if you are unablattend the Annual Meeting. If you give your prdyt do not include specific instructions on

how to vote, the Proxyholders (defined below) wilte your shares FOR the election of each of tledi® nominees, FOR advisory approval of
executive compensation and FOR the ratificatiothefselection of KPMG LLP as our independent regést public accounting firm.
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What is the difference between holding and votingtgres as a stockholder of record and as a benefitiawner?

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

Stockholder of Recordlf your shares are registered directly in youmeawith our transfer agent, Computershare Trustgzoy, N.A.
(“Computershare”), you are considered the stocldrabd record with respect to those shares. Astthekkolder of record, you have the right to
grant your voting proxy directly to Christopher Wnsen, our Senior Vice President, Finance, andsi&nPeacock Ill, our vice president, deg
general counsel and corporate secretary (colldgtittee “Proxyholders”) or to vote in person at thenual Meeting.

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

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

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

How do | cast my vote?

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

Voting via the Internet

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

Voting via Telephone

Shares may be voted via any touch-tone telephohe380-690-6903. Your voting instructions will becepted up until the date and time
specified in your proxy materials. Have your Notiddnternet Availability, proxy card or voting itraction card in hand when you call and then
follow the instructions given.

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

Stockholders of RecordShares held directly in your name as the stoddradf record may be voted in person at the AnMesting. If
you choose to vote in person at the Annual Meetitegse bring the Notice of Internet Availabilityroxy card and proof of personal
identification.

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

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

What happens if additional proposals are presentedt the Annual Meeting?

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

No. Under the laws of the State of Delaware, diggstrights are not available to our stockholders withpect to the matters to be votec
at the Annual Meeting.

Can | change my vote or revoke my proxy?

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

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

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

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

» giving written notice to the Corporate Secretaiiyhe Company by April 22, 2015 ; or

» voting again at the Annual Meeting.

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

Who will count the votes?

Representatives of Carl Hagberg & Associates wilirt the votes and will serve as the independepieictor of the election.
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What if | execute my proxy but do not provide votirg instructions?

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

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

With respect to the proposal to ratify KPMG LLPas independent registered public accounting firour shares may be voted if they are
held in the name of a brokerage firm, even if youndt provide the brokerage firm with voting ingttions. Brokerage firms have the authority
under the NYSE rules to cast votes on certain finelitmatters if they do not receive instructionsnfr their customers. The ratification of the
independent registered accounting firm is consilareoutine matter for which brokerage firms magewanvoted shares. The election of directors
and the advisory approval of executive compensaiiemot considered routine matters under curréd8mrules. When a proposal is not a roL
matter and the brokerage firm has not receivedgatistructions from the beneficial owner of thergs with respect to that proposal, the
brokerage firm cannot vote the shares on that map@his is called a “broker non-vote.” It shoblel noted that NYSE rules previously
considered the election of directors to be a “rmitmatter for which brokerage firms could vote in #lection of directors if the record holder |
not received instructions on how to vote from teedficial owner. Accordingly, given this recent obe, it is particularly important that benefic
owners instruct their brokers how they wish to wbigir shares.

What are the costs of soliciting these proxies?

We will bear the costs of solicitation of proxi&8e have engaged D.F. King & Co., Inc. to assiswitis the solicitation of proxies and
expect to pay D.F. King & Co. an estimated fee@®D$0 plus certain expenses. In addition to salicihs by mail, D.F. King & Co. and our
directors, officers and regular employees may sglioxies by telephone, mail and personal interviews without additional teveration. We wil
request brokers, custodians and fiduciaries tododvproxy soliciting material to the owners of gtsof our Common Stock that they hold in their
names. We will reimburse banks and brokers for ttegisonable out-of-pocket expenses incurred inection with the distribution of our proxy
materials.

How can | request free copies of the proxy materialor additional information?

You may contact Broadridge:

e By Internet at: www.proxyvote.com

e By calling:1-800-579-1639

» By sending an e-mail t&endmaterial @ proxyvote.com

What is “householding”?

We may send a single Notice of Internet Availapitit set of proxy materials and other stockholdenmunications to any address shared
by two or more stockholders. This process is cdlediseholding.” This reduces duplicate mailingsses printing and postage costs and
conserves natural resources. We will deliver préynyghon written or oral request a separate copphefNotice of Internet Availability, the 2014
Annual Report to Stockholders or this Proxy Stateine a stockholder at a shared address to whsthgde copy of the documents was delivered.

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

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

» Beneficial Owner If you are a beneficial owner, please submit yequest to your broker, bank or other nomineeithéite Record
Holder of your shares.
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What is the deadline to propose actions for considation at next year’s annual meeting of stockholdes?

You may submit proposals for consideration at fistockholder meetings. For a stockholder proposia¢ considered for inclusion in the
Company’s proxy statement for the 2016 Annual Megetf Stockholders, the ComparyCorporate Secretary must receive the writtengzalal
our principal executive offices no later than thase of business on November 14, 2015 . Such padpasso must comply with SEC regulations
under Rule 14a-8 regarding the inclusion of sto@ddroproposals in company-sponsored proxy mateffatgposals should be addressed to:

Corporate Secretary
Celanese Corporation

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

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

* Not earlier than the close of business on Dece®®g2015 ; and
* Not later than the close of business on Januar2@16 .

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

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

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

In addition, the Company’s By-laws permit stocklesklto nominate directors for election at an anst@kholders meeting. To nominate a
director, the stockholder must deliver the inforimatequired by the Company’s By-laws. To nomiretendividual for election at an annual
stockholders meeting, the stockholder must givelgimotice to the Company’s Corporate Secretagctordance with the Company’s By-laws,
which, in general, require that the notice be nemtby the Company’s Secretary between the clobegihess on December 28, 2015 and the
close of business on January 25, 2016 , unlesanigal meeting is moved by more than 30 days béfieranniversary of the prior year’s annual
meeting, in which case the deadline will be as idesd in the question above.

How may | obtain a copy of the Company’s By-law praisions regarding stockholder proposals and directonominations?
You may obtain a copy of the Company’s By-laws|uding the relevant By-law provisions regarding tequirements for making

stockholder proposals and nominating director azatds, from the Company’s websitenatw.celanese.coim the investor relations section un
corporate governance. Alternatively, you may cantfae Company’s Secretary at our principal exeeutiffices for a copy of our By-laws.
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Date of our fiscal year end

This Proxy Statement provides information aboutritaters to be voted on at the Annual Meeting dswl @dditional information about the
Company, and certain of our executive officers dinelctors. Please note that some of the informasiatated as of the end of our fiscal year,
December 31, 2014 , and some information is pralaeof a more current date.

OTHER MATTERS

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

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2014 (other than the exhil@reth) is included in our 2014
Annual Report to Stockholder&ny stockholder who would like a copy of our AnnualReport on Form 10-K for the fiscal year ended
December 31, 2014 may obtain one, without chargey addressing a request to:

Corporate Secretary
Celanese Corporation

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

The Company’s copying costs will be charged if egpf exhibits to the Form 10-K are requested. iY@y also obtain a copy of the
Form 10-K, including exhibits, in the investor rixdas section of our website &tvw.celanese.com

On behalf of the Board of Directors of
Celanese Corporation

éw-&ﬂ

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

March 13, 2015
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Exhibit A
Non-U.S. GAAP Financial Measures
Definitions and Rationale

This Proxy Statement contains information regardidgisted EBIT, Operating EBITDA, adjusted freelcflsw, and adjusted earnings |
share, which are non-GAAP financial measures uggtidoCompany. These measures are not recognizg@binGAAP and should not be viewed
as alternatives to U.S. GAAP measures of performaNon-GAAP financial measures are provided astiathdil information to stockholders,
investors, analysts and other parties as the Coyripalieves them to be important supplemental measior assessing our financial and operating
results and as a means to evaluate period-to-peoiogharisons. These non-GAAP financial measuregldhie viewed as supplemental to, and
should not be considered in isolation or as altéres to net earnings (loss), operating profitg)psash flow from operating activities, earnings
per share or any other GAAP financial measure.fbthod of calculation of the following non-GAAP dincial measures may be different from
other companies’ methods for calculating measuitstive same or similar titles. Investors and asialghould understand how another company
calculates such non-GAAP financial measures befoneparing the other company’s non-GAAP financiabmees to any of our own. These non-
GAAP financial measures may not be indicative efhifstorical operating results of the Company mertaey intended to be predictive or
projections of future results.

Adjusted EBIT is defined by the Company as netiegs(loss) less interest income plus loss (eas)ifrgm discontinued operations,
interest expense and taxes, and further adjustezkftain items and amounts attributable to norrodiimtg interests. We believe that Adjusted
EBIT provides transparent and useful informatiomemnagement, investors and analysts in evaluatidgiasessing our core operating results
period-to-period after removing the impact of uralsnon-operational or restructurimglated activities that affect comparability. Ouamagemer
recognizes that Adjusted EBIT has inherent limitasi because of the excluded items. Adjusted EBbhésof the measures management uses for
planning and budgeting, monitoring and evaluatingricial and operating results and as a performaratsc in the Company’s incentive
compensation plan. We may provide guidance on Ae§UEBIT but are unable to reconcile forecastecdusijd EBIT to a U.S. GAAP financial
measure without unreasonable effort because adstre€ certain items is not practical. Adjusted EBY business segment may also be referr
by management as segment income.

Operating EBITDA is defined by the Company as mehimgs (loss) less interest income plus loss {legsh from discontinued operations,
interest expense, taxes and depreciation and aatoti, and further adjusted for certain items amunts attributable to noncontrolling intere
Operating EBITDA is equal to Adjusted EBIT plus degation and amortization, and has the same uskbraitations as Adjusted EBIT
described above.

Adjusted free cash flow is defined by the Compasigash flow from operations less other productssetapurchases, operating cash flow
from discontinued operations and certain cash fidjustments including amounts attributable to nat@iling interests and capital contributions
from outside stockholders of the Company’s consiéid joint ventures. We believe that adjusted deegh flow provides useful information to
management, investors and analysts in evaluatem@tdmpany’s liquidity and credit quality assessmaithough we use adjusted free cash flow
as a financial measure to assess the performarme dlsiness, the use of adjusted free cash fasnrhportant limitations, including that
adjusted free cash flow does not reflect the caghirements necessary to service our indebtedieess, obligations, unconditional purchase
obligations or pension and postretirement fundibligations.

Adjusted earnings per share is defined by the Cosnpa earnings (loss) from continuing operatiodgjsied for income tax (provision)
benefit, certain items, refinancing and relatedegrges and noncontrolling interests, divided bynilmaber of basic common shares, convertible
preferred shares and dilutive restricted stocksuamitd stock options calculated using the treasethod. We believe that adjusted earnings per
share provides transparent and useful informatiananagement, investors and analysts in evaluatidgassessing our core operating results
period-to-period after removing the impact of uralsnon-operational or restructuring-related atigi that affect comparability. We may provide
guidance on adjusted earnings per share but al#eutmareconcile forecasted adjusted earningshmmesto a GAAP financial measure without
unreasonable effort because a forecast of cett&imsiis not practical.
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The most directly comparable financial measuregumesl in accordance with U.S. GAAP in our consadiddinancial statements for
Adjusted EBIT and Operating EBITDA is net earniifigss), for adjusted free cash flow is cash flomniroperations, and for adjusted earnings
share is earnings (loss) from continuing operatf@rscommon share-diluted.

Adjusted EBIT and Operating EBITDA - Reconciliation of a Non-GAAP Measure - Unaudited

Year Ended December 31,

2014 2013
(In $ millions, except percentages)
Net sales 6,80z 6,51(
Net earnings (loss) 62( 1,101
Net (earnings) loss attributable to NCI 4 —
(Earnings) loss from discontinued operations 7 —
Interest income () ()
Interest expense 147 172
Interest expense attributable to NCI — —
Refinancing expense 29 1
Income tax provision (benefit) 314 50¢
Income tax (provision) benefit attributable to NCI — —
Certain items attributable to Celanese Corpordtion 14¢ (725)
Adjusted EBIT / Adjusted EBIT Margin @ 1,26¢ 18.6% 1,05¢ 16.2%
Depreciation and amortization expefise 29C 302
Depreciation and amortization expense attributabNCl = =
Operating EBITDA 1,55¢ 1,35¢

@ Information about Certain items is included in @@mpany’s Non-GAAP Financial Measures and Othesrinftion document dated January 22, 2015
available in the investor relations section of website atvww.celanese.coand is also available as Exhibit 99.2 to our For @irnished to the SEC on
January 22, 2015.

@ Defined as Adjusted EBIT divided by Net sales httrable to Celanese Corporat

®  Excludes accelerated depreciation and amortizatipense included in Certain items ab
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Adjusted Free Cash Flow - Reconciliation of a Non-BAP Measure - Unaudited

Year Ended December 31,

2014 2013
(In' $ millions)
Net cash provided by (used in) operating activities 962 762
Net cash provided by (used in) operating actividitgtgbutable to NCI 16 —
Adjustments to operating cash for discontinued atans 5 4
Net cash provided by (used in) operating activiiesn continuing operations attributable to Celanes
Corporation 98¢ 76€
Capital expenditures on property, plant and equigme (67¢) (370
Capital contributions from Mitsui & Co., Ltd. to iFaay Methanol LLC 264 —
Cash flow adjustment8 (16) (24)
Adjusted free cash flow 55¢ 37z

@ Primarily associated with purchases of other prtide@ssets that are classified as ‘investing #iets for GAAP purpose:
Adjusted Earnings (Loss) Per Share - Reconciliationf a Non-GAAP Measure - Unaudited

Year Ended December 31,

Year over
2014 2013 Year Changt
per per per
share share share
(In $ millions, except per share data)

Earnings (loss) from continuing operations attrédle to Celanese Corporation 631 4.0¢ 1,101 6.91 (41.5%
Deduct: Income tax (provision) benefit (3149 (50¢)
Earnings (loss) from continuing operations befare t 94t 1,60¢
Certain items attributable to Celanese Corpordtion 14¢ (725)
Refinancing and related expenses 29 1
Adjusted earnings (loss) from continuing operatibaefore tax 1,122 88t
Income tax (provision) benefit on adjusted earnifigs (23€) (16¢)
Noncontrolling interests — —

Adjusted earnings (loss) from continuing operation$® 88€ 5.67 717 4.5C 26.C %

Diluted shares (in millions)®

Weighted average shares outstanding 155.( 158.¢
Dilutive stock options 0.2 0.2
Dilutive restricted stock units 1.C 0.3

Total diluted shares 156.2 159.:

@ Information about Certain items is included in @@mpany’s Non-GAAP Financial Measures and Othesrination document dated January 22, 2015
available in the investor relations section of website atvww.celanese.coand is also available as Exhibit 99.2 to our For Birnished to the SEC on
January 22, 2015.

@ The adjusted effective tax rate is 21% for the yeated December 31, 2014 and 19% for the year ebeeeimber 31, 2013

®  The year ended December 31, 2014 excludes the imateedcognition of actuarial gains and lossesthadmpact of actual plan asset returns of 12.7% vs
expected plan asset returns of 8.2%. The year ebdeember 31, 2013 excludes the immediate recogniti actuarial gains and losses and the impact of
actual plan asset returns of 7.9% vs. expectedgsset returns of 8.0%.



@ Potentially dilutive shares are included in theuatiid earnings per share calculation when adjestatings are positiv
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/® Celanese

CELANESE CORPORATION

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 p.m. (EDT) on April 22, 2015 (April 20, 2015 for
participants in the Celanese Americas Retirement Savings Plan). Have your proxy
card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form

222 W. LAS COLINAS BLVD., SUITE 900N ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

IRVING, TX 75039

If you would like to reduce the costs incurred by our company in mailing
proxy materials, you can consent to receiving all future proxy statements,
proxy cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using
the Internet and, when prompted, indicate that you agree to receive or access
proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. (EDT) on April 22, 2015 (April 20, 2015 for participants in the
Celanese Americas Retirement Savings Plan). Have your proxy card in hand
when you call and then follow the instructions

VOTE BY MAIL

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

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

M82576-P60960-264924

KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURN THIS PORTION ONLY

CELANESE CORPORATION

The Board of Directors recommends you vote FOR the following proposals:
1

Election of Directors ) )
For Against Abstain

Nominees:

1la. James E. Barlett D D D
1b. Edward G. Galante D O O
1c.  David F. Hoffmeister 0 0 0

Advisory vote to approve executive compensation

To ratify the selection of KPMG LLP as our independent registered public accounting firm for 2015

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

For Against Abstain

0 0 O
0O 0 O

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

Date







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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: April 23, 2015

Time: 7:00 a.m., Central Daylight Time

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

stockholder as of the close of business on February 23, 2015.
Date of Mailing: This Notice and the Proxy Statement are first being mailed or made available
to stockholders on or about March 13, 2015.

Our Proxy Staternent follows. Financial and other information about Celanese Corporation is contained
inour 2014 Annual Report.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice & Proxy Statement and 2014 Annual Report are available at www proxyvote.com.

M&2577-PB0SE0-764524

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The undersigned hereby constitutes and appoints Christopher V. Jensen and James R. Peacock lll, and each of them (collectively,
the "Proxyholders"), his true and lawful agents and proxies with full power of substitution in each, to represent the undersigned
at the Annual Meeting of Stockholders of CELANESE CORPORATION to be held on Thursday, April 23, 2015 at 7:00 am. {CDT}
at The Crescent Club, 200 Crescent Court - 17th Floor, Dallas, Texas 75201, and at any adjournments thereof, on all matters coming
before said meeting. You are encouraged to specify your choices by marking the appropriate boxes. SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors' recommendations. The proxyholders cannot vote the
shares unless you sign and return this card.

If you are a participant in the Celanese Americas Retirement Savings Plan (the "Plan") this card also constitutes voting instructions to
the trustee for any shares held on your behalf under the Plan. The trustee will vote the shares as instructed. Your voting instructions
must be received by April 20, 2015, to allow sufficient time for the trustee to vote the shares. If no voting instructions are provided, the
trustee will vote the shares in the same proportion as shares to which voting instructions have been received, unless contrary to ERISA.

(Continued and to be signed on reverse side)







