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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)
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Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
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filing fee is calculated and state how it was deieed):
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o} Fee paid previously with preliminary materials.
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9 Celanese

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

March 9, 201:

Dear Fellow Stockholders:

On behalf of your board of directors, | am pleageihvite you to attend the 2012 Annual Meetingstdckholders of Celanese
Corporation. The meeting will be held at 7:30 a(@entral Daylight Time) on Thursday , April 19, Z01at The Crescent Club, 200 Crescent
Court — 17th Floor, Dallas, Texas 75201.

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

To ensure that your shares are represented atedgng, we urge you to cast your vote as promgglgassible. You may vote by proxy
via the Internet or telephone, or, if you receipager copies of the proxy materials by mail, you aso vote via mail by following the
instructions on the proxy card or voting instruntimard. We encourage you to vote via the Intethét.convenient and saves us significant
postage and processing costs.

Sincerely,

/Ec/ Al

David N. Weidman
Chairman and
Chief Executive Officer
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2012 Proxy Summary

This summary highlights information contained elséere in this Proxy Statement. This summary does oohtain
all of the information that you should consider, anyou should read the entire Proxy Statement catfioefore
voting.

Annual Meeting of Stockholders

fi Time and Date 7:30 a.m. (Central Daylight Tip#g)ril 19, 2012

i Place The Crescent Club
200 Crescent Court — 17th Floor
Dallas, Texas 75201

fi Record Date February 21, 2012

fi Voting Stockholders as of the record date are entitleste. Each share of Series A Common Stock is edtith one
vote for each director nominee and one vote foh ed¢he proposals to be voted on.

fi Entry If you decide to attend the meeting in person, wamur arrival you will need to register as a visitdee page 3

for further instructions.

Meeting Agenda
Election of four directors

jm 1 B 14

Advisory vote to approve the compensation oframed executive officers

1

Approval of amendments to our 2009 Global IneenPlan

5

Ratification of KPMG LLP as our independent stgied public accounting firm for 2012

1

Transact any other business that may properhedoefore the Annual Meeting

Voting Matters

Board Vote Page Reference
Proposal Recommendation (for more detail)
Election of four directors FOR 9
Advisory vote to approve the compensation of ouned FOR 15
executive officers
Approval of amendments to our 2009 Global Inceniien FOR 18
Ratification of KPMG LLP as our independent registepublic FOR 30

accounting firm for 2012

Board Nominees

fi The following table provides summary informatabout each director nominee. Each nominee, exoeptr. Ihlenfeld, is to
be elected for a three-year term by a majorityhefitotes cast. Mr. Ihlenfeld is to be elected &aas Il director to serve for
the one year remaining term for the Class. Inforomaabout the five other directors that are cornitigun office begins on page
11.

Committee Memberships

Director Experience/
Name Age Since Occupation Qualification Independent AC CC N&CG EHS
James E. Barlett 68 2004 Vice Chairman, Leadership, Finance X X
TeleTech Holdings
Inc.
David F. 57 2006 Senior Vice Leadership, Finance X X X
Hoffmeister President and CFO,
Life Technologies
Corporation
Paul H. O’Neill 76 2004 Former Special Leadership, Global X, LD C X
Advisor, The
Blackstone Group
L.P.
Jay V. Ihlenfeld 60 2012 Senior Vice Leadership, Global, Innovation X X
President, Asia
Pacific, 3M
Company
AC Audit Committee EHS Environmental, Health &f&ty Committee
CcC Compensation Committee C Committee Chair

Nominating and Corporate Governance
N&CG Committee LD Lead Independent Director




Attendance All director nominees who were members of the Baar2011 attended greater than 75% of the boartings and meetings of
the committees on which they served during 2011.




Advisory Vote to Approve the Compensation of our Nened Executive Officers

We are asking stockholders to approve, on a noditn advisory basis, the compensation of our naexedutive officers. The
Board recommends a FOR vote because it believestih@ompensation policies and practices are & achieving our goal
of paying for financial and operating performareed aligning the interests of our named executffiears with those of our
stockholders.

Amendments to our 2009 Global Incentive Plan

We are asking our stockholders to approve amendnterur 2009 Global Incentive Plan relating tar{@reasing by 8.0 million
the number of shares available for grant undePtha, (ii) extending the expiration date of thenpl@ii) re-approving the
performance goals and individual award limits urttierPlan, and (iv) other matters as more fullycdbsd beginning on page 18
This Plan was first approved by our Board and stotders in 2009.

Independent Registered Public Accounting Firm

As a matter of good corporate governance, we &iagstockholders to ratify the audit committeesdestion of KPMG LLP as
our independent registered public accounting fiom2012. Set forth below is summary informationhaiéspect to KPMG LLP’s
and KPMG LLP affiliates’ fees for services provided2011 and 2010. More detail is provided begigrom page 30.

Type of Fees 2011 2010
Audit Fees $ 6,716,72. % 6,570,47!
Audit-related Fees 147,09: 184,17:
Tax Fees 1,860,90! 1,365,95.
All Other Fees 632,31 —
Total Fees $ 9,357,033 8,120,60:

Executive Compensation Elements

Type Form Terms

Equity fi Stock options  Options generally vest 25% per year while empiipyleyear holding
period for net shares received upon exercisingopti

fi Timewvesting restricted stock un « RSUs generally vest 30%, 30% and 40% per yedevemployed
(RSUSs) - other than for the CEO « Holding period from vesting to 7-year anniversafygrant date for a
portion of shares received upon vesting

fi Performance-vesting restricted « PRSUs have 3-year performance periods with ojper&BITDA and
stock units (PRSUs) Total Stockholder Return performance measures
« Holding period from vesting to 7-year anniversafyrant date for a
portion of shares received upon vesting

Cash fi Salary » Generally eligible for increase at intervals @18 months

i Annual incentive compensation « Performance bonus program based on operating [E8|Working
capital and safety performance, subject to indigigherformance
modifier (0-200%)

Retirement fi Pension and 401(k)

Other Key Compensation Features

fi  No employment agreements

fi  Policy against hedging for directors and erygés

fi  Hold requirements on annual equity awards

fi  No tax grossHs of perquisites (other than for relocation saimib benefits received by all eligible employees)sh perquisite
eliminated starting January 1, 2012

fi Clawback of incentive compensation for violataf non-compete, non-solicitation and other comésna

fi Significant executive share ownership requineisie




Fiscal 2011 Compensation Decisions

In 2011, we continued our progress towards becomhiagremier chemical company. Some of the keyiosetinat demonstrate
this success are:

fi Net sales increased 14.3% to $6.8 billion ih120
fi Operating EBITDA for 2011 was $1.36 hillion, it represents an increase of 21.4% over 2010p@ge 15 for
description).

Diluted net earnings per share was $3.82 fad 2bmpared to $2.38 in 2010, which representsaageer-year increase
of 60.5%.

We had positive one-, three- and five-year stizckholder return, and in 2011 we outpaced &P S00 Index and the
Dow Jones U.S. Chemical Index.

As a result of our strong performance in 2011 rthmed executive officers received cash bonuse$.24% of target, further
adjusted by individual performance. In addition, avearded stock options, time-vesting RSUs and padace-vesting RSUs in
amounts consistent with our historical practiced peer data, and several retention RSU awards.

= 1

=1

2011 Compensation Summary

The following table summarizes the compensatioouwfChief Executive Officer, Chief Financial Officand our next three most
highly compensated executive officers, to whom @ferrcollectively as the named executive officéssthe fiscal year ended
December 31, 2011, as determined by the ruleseoB#turities and Exchange Commission, or SEC (@ge B8 for prior year
information and footnotes).

Change in Pension

Value and
Non-Executive Nonqualified
Incentive Deferred
Option Stock Plan Compensation All Other Total
Salary Awards Awards Compensation Earnings Compensation Compensation
Name ($) ($) $) ($) ($) ($) ($)
David N. Weidman, 900,000 1,067,763 3,307,799 1,441,872 535,817 52,752 7,306,003
Chairman and CEO
Steven M. Sterin, 517,692 237,273 740,026 507,388 23,188 30,269 2,055,836
Senior Vice President and
CFO
Douglas M. Madden, 650,000 284,728 2,688,210 716,695 1,843,970 38,536 6,222,139
Chief Operating Officer*
Gjon N. Nivica, Jr., Senior 457,212 166,091 784,438 392,098 13,395 33,307 1,846,541
Vice President, General
Counsel and Corporate
Secretary
Jay C. Townsend, Senior 396,923 112,708 2,151,632 340,395 305,995 40,658 3,348,310

Vice President, Business
Strategy Development and
Procurement*

* Amount included in Stock Awards column includeed@mber 2011 retention equity award.

2013 Annual Meeting
fi  Stockholder proposals submitted pursuant {6 BHle 14a-8 must be received by us by Novemb2092.

fi  Notice of stockholder proposals outside of F&@e 14a-8 must be delivered to us no earlier Dacember 20, 2012 and no
later than January 19, 2013.
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9 Celanese

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 19, 2012

Celanese Corporation’s Notice of Annual Meeting andProxy Statement, 2011 Annual Report to
Stockholders and other proxy materials are availal# at www.proxyvote.com.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: April 19, 2012
Time: 7:30 a.m., Central Daylight Time
Place: The Crescent Club

200 Crescent Court — 17th Floor
Dallas, Texas 75201

Items of Business: (1) To elect James E. Baibgtvid F. Hoffmeister and Paul H. O’Neill to sergn our board of directors
until the 2015 Annual Meeting of Stockholders, am@lect Jay V. lhlenfeld to serve on our board of
directors until the 2013 Annual Meeting of Stocld®ts, or until their successors are elected antifigda

(2) Advisory vote to approve executive Congaion;
(3) To approve amendments to our 2009 Gloizntive Plan;
(4) To ratify the selection of KPMG LLP as our ipgsdent registered public accounting firm for 20dra]

(5) To transact such other business as nayeply be brought before the meeting in accordavittethe
provisions of the Company’s Third Amended and Rest8y-laws (the “By-laws”).

Record Date: You are entitled to attend theushiMeeting and to vote if you were a stockholdeofthe close of
business on February 21, 2012.

Our Proxy Statement follows. Financial and othéorimation about Celanese Corporation is containeslir Annual Report to
Stockholders for the fiscal year ended Decembep@11 (the “ 2011 Annual Report to Stockholders”).

To ensure that your shares are represented atdbgng, we urge you to cast your vote as promigassible. You may vote by proxy
via the Internet or telephone, or, if you receipager copies of the proxy materials by mail, you &so vote via mail by following the
instructions on the proxy card or voting instruntward. We encourage you to vote via the Inteibet.convenient and saves us significant
postage and processing costs. You can revoke § ptany time prior to its exercise at the Annuaeting by following the instructions in the
Proxy Statement.

By Order of the Board of Directors of
Celanese Corporation

.

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

Dallas, Texas
March 9, 2012
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PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held o
April 19, 2012

The board of directors (the “board of directors’tloe “board”) of Celanese Corporation, a Delawangoration (“Celanese,” “us,”
“Company,” “we” or “our”), solicits the enclosedgty for use at our 2012 Annual Meeting of Stockleotd(the “Annual Meeting”) to be held
at 7:30 a.m. (Central Daylight Time) on Thursd&pril 19, 2012 , at The Crescent Club, 200 Cres@mirt — 17th Floor, Dallas, Texas
75201. This Proxy Statement contains informatiooualthe matters to be voted on at the meeting laadating process, as well as information
about our directors (each, a “director” or colleety, the “directors”) and executive officers. Wédlwear the expense of soliciting the proxies
for the Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N APRIL 19, 2012

Celanese Corporation’s Notice of Annual Meeting andProxy Statement, 2011 Annual Report to
Stockholders and other proxy materials are availatd at www.proxyvote.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commi¢S&#C”) rules, we have elected to furnish proxytenels to our stockholders over
the Internet instead of mailing printed copiestafse materials to each stockholder. If you recedvélbtice of Internet Availability of Proxy
Materials (“Notice of Internet Availability”) by nmi&ayou will not receive a printed copy of the pyomaterials unless you request one. Instead,
the Notice of Internet Availability will instructou as to how you may access and review the proxgmabs and cast your vote on the Internet.
If you received a Notice of Internet Availability Imail and would like to receive a printed copyoof proxy materials, please follow the
instructions included in the Notice of Internet Alahility. Stockholders who requested paper copiegroxy materials or previously elected to
receive proxy materials electronically did not igeethe Notice of Internet Availability and will ceive the proxy materials in the format
requested. This Proxy Statement and our 2011 ArRRepbrt to Stockholders also are available in tivestor section of our website,
www.celanese.com

The Notice of Internet Availability and, for stoakders who previously requested electronic or paedvery, the proxy materials are
first being made available on or about March 9,20tb stockholders of record and beneficial ownens owned shares of the Company’s
Series A Common Stock (the “Common Stock”) at tlese of business on February 21, 2012 .

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

QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will vote upseveral important Company matters, including tleetén of directors. In addition,
our management will report on the Company’s perforoe over the last year and, following the meetiagpond to questions from
stockholders.




What is included in the proxy materials?
The proxy materials include:
e Our 2012 Notice of Annual Meeting and Proxy Stagat (this “Proxy Statement”); and
¢ Our 2011 Annual Report to Stockholders.

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

What information is contained in this Proxy Statemeat?

The information in this Proxy Statement relateth® proposals to be voted on at the Annual Meethgyoting process, the Company’s
board of directors and board committees, the cosgteém of the Company'’s directors and certain etreewfficers for 2011and other require
information.

How can | access the proxy materials over the Inteet?
Your Notice of Internet Availability, proxy card eoting instruction card (as applicable) contaimstiiuctions 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 itmesection of our website aww.celanese.comr at www.proxyvote.com

Your Notice of Internet Availability, proxy card @oting instruction card contains instructions @mwhyou may request to receive proxy
materials electronically on an ongoing basis. Chgp® receive your future proxy materials electecaily will help us conserve natural
resources and reduce the costs of printing andluising our proxy materials. If you choose to aax&uture proxy materials electronically, you
will receive an e-mail with instructions containiadink to the website where those materials aedl@ve and a link to the proxy voting
website. Your election to receive proxy materigtsebmail will remain in effect until you terminaite

Who may attend the Annual Meeting?

The board of directors set February 21, 2012 asaterd date for the Annual Meeting. All stockhaklef record and beneficial owners
of shares of Common Stock at the close of busioedsebruary 21, 2012 , or their duly appointed @exmay attend and vote at the Annual
Meeting and any adjournments or postponementsdahédfer verification of beneficial ownership at tAenual Meeting, you will need to bring
personal identification and a copy of your brokeratatement reflecting your share ownership asbfuiary 21, 2012 and check in at the
registration desk.

Who may vote at the Annual Meeting?

Each stockholder who owned Common Stock at theeadbdusiness on February 21, 2012 is entitlechtowmte for each share of
Common Stock held on all matters to be voted orthAtclose of business on the record date, there ##6,805,630 shares of our Common
Stock outstanding.

What constitutes a quorum to conduct business at ¢hAnnual Meeting?

The required quorum for the transaction of busirédhe Annual Meeting is the presence of, in peworepresented by proxy, the
holders of a majority of the voting power of thasianding shares of Common Stock entitled to vbteeAnnual Meeting.
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How many votes are required to approve each item?

Election of Directors. The Company’s By-laws prescribe the voting statidar the election of directors as a majority lod tvotes cast
in an uncontested election, such as this one, wheraumber of nominees does not exceed the nuofiloirectors to be elected. Under this
standard, in order to be elected the number ofeshasted “FOR” a director nominee must exceed thelrer of votes cast “AGAINST” that
nominee. In the event of a contested election refotiors, where the number of nominees exceedsutmber of directors to be elected, directors
shall be elected by a plurality of the shares regmeed in person or by proxy at the meeting anitlehto vote. You may not cumulate your
votes in the election of directors.

All Other Proposals. The affirmative vote of a majority of the votipgwer of the shares of Common Stock present inopess
represented by proxy and entitled to vote at theuahMeeting is required for all proposals othenthhe election of directors, the equity plan
amendments and the advisory vote on executive cosagien. Approval of the equity plan amendmentsiireg the favorable vote of a
majority of the votes cast, provided that the vatast represent over 50% of our outstanding shBoeghe proposal that is an advisory vote to
approve our executive compensation, please refiiettext of this proposal for more informationtbe advisory nature of this proposal.

How are abstentions and broker non-votes treated?

Abstentions and broker non-votes (defined beloweuntide heading, “Will my shares be voted if | da pmvide my proxy?”) will be
counted toward calculating a quorum. Shares nagprteat the meeting will have no effect on the oune of the voting on any matter because
they are not considered to be present and arevateacast. Shares voting “ABSTAIN” and broker naytes will have no effect on the outca
of the voting in the election of directors becatls®y are not considered votes cast, but they edlthave the same effect as a vote against the
other proposals as to which the abstention is noadbeoker non-vote is subject because they eachargidered to be present.

How does the Board recommend | vote on the propost

The board recommends a vote:

FOR the election of each of the nominees for Classréator named in this Proxy Statement — James He®aDavid F. Hoffmeister,
and Paul H. O’Neill, and the nominee for Clasditector named in this Proxy Statement — Jay \ériféld;

* FOR advisory approval of executive compensation;

FOR the approval of amendments to our 2009 Global ItieerPlan; and
* FOR the ratification of the selection of KPMG LLP asrandependent registered public accounting firmZot2.
What does it mean to vote by proxy?

By giving your proxy, you give someone else thétig vote your shares in accordance with yourigsions. In this way, you assure
that your vote will be counted even if you are Ueab attend the Annual Meeting. If you give youoxy but do not include specific
instructions on how to vote, the Proxyholders (aedi below) will vote your shares FOR the electibrach of the board’s nominees for
director for Classes Il and Ill, FOR advisory apgmioof executive compensation, FOR the approvaneéndments to our 2009 Global
Incentive Plan, and FOR the ratification of theesibn of KPMG LLP as our independent registereblipiaccounting firm.

What is the difference between holding and votinghares as a stockholder of record and as a benefitiawvner?

Most Celanese stockholders hold their shares thraugtockbroker, bank or other nominee rather ttattly in their own name. As
summarized below, there are some distinctions bEtvebares held of record and those owned benéficial
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Stockholder of Recordlf your shares are registered directly in youneawith our transfer agent, Computershare Trust g2om, N.A.
(“Computershare”), you are considered the stockdrodd record with respect to those shares. Astibeklolder of record, you have the right to
grant your voting proxy directly to Steven M. Sterour Senior Vice President and Chief Financidic®f, and James R. Peacock I, our Vice
President, Deputy General Counsel and AssistarfidZate Secretary (collectively, the “Proxyholdersf)o vote in person at the Annual
Meeting.

Beneficial Owner. If your shares are held in a stock brokerage @atcor by a bank or other nominee (the “Record g} you are
considered the beneficial owner of shares heldtreet name,” and these proxy materials are beingafrded to you by your Record Holder,
which is considered the stockholder of record wétspect to those shares. As the beneficial owmer have the right to direct your broker or
nominee how to vote and are also invited to atttedAnnual 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 THEIBHT TO VOTE THE SHARES. A beneficial owner can aibta
legal proxy by making a request to the broker, bankrustee that is the Record Holder. Under allpgoxy, the bank, broker, or trustee that is
the Record Holder confers all of its rights as@ord holder (which may in turn have been passei @by the ultimate record holder) to grant
proxies or to vote at the meeting. Your Record ldolths provided you with instructions on how toevgbur shares.

What should | do if | receive more than one notice@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 threnesnail about the Internet availability of proxy masds or more than one copy
the printed proxy materials. For example, if yoldnour shares in more than one brokerage accgantmay receive a separate notice, a
separate e-mail or a separate mailing for eachdbagle account in which you hold shares. If yousastockholder of record and your shares are
registered in more than one name, you may receose than one notice, e-mail or mailing. Please watitef your shares.

How do | cast my vote?

Each stockholder is entitled to one vote for edwre of Common Stock on all matters presentedeaftinual Meeting. Celanese is
offering the following methods of voting:

Voting In-Person

Stockholders of RecordShares held directly in your name as the stocldradf record may be voted in person at the AnMesting. If
you choose to vote in person at the Annual Meefiegse bring the Notice of Internet Availabilitydaproof of personal identificatio

Beneficial Owners. Shares held in street name may be voted in pdnggou only if you obtain a legal proxy from theédrd 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 aftireial Meeting, or at the internet voting sitesoich your voting materials direct you. Ple
allow sufficient time to receive a legal proxy thgh the mail after your Record Holder receives yeguest.

Voting via the Internet

Shares may be voted via the Internetatv.proxyvote.conY.our voting instructions will be accepted up uthié date and time specifi
in your proxy materials. Have your Notice of Intetr\vailability, proxy card or voting instructiora in hand when you access the website
and follow the instructions to obtain your recoathsl to create an electronic voting instruction form

Voting via Telephone

Shares may be voted via any touch-tone telephohe380-6906903. Your voting instructions will be accepteduril the date and tirr
specified in your proxy materials. Have your Notafdnternet Availability, proxy card or voting itrsiction 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 datiogityproxy card and returning it to
Vote Processing, c/o Broadridge, 51 Mercedes Wedygelwood, NY 11717.

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

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of directors, the advissggroval of executive compensation, the approvaheéndments to our 2009 Global
Incentive Plan and the ratification of the selettid KPMG LLP as the independent registered puddicounting firm, we do not expect any
matters to be presented for a vote at the Annuatidg. If you grant a proxy, the persons namedrasyolders will have the discretion to
vote your shares on any additional matters progeegented for a vote at the Annual Meeting in ed&oce with the recommendation of the
board of directors or, in the absence of such amecendation, in accordance with the judgment offtftexyholders. Under our By-laws, the
deadline for notifying us of any additional proplss® be presented at the Annual Meeting has peamsgidaccordingly, stockholders may not
present proposals at the Annual Meeting.

Can | change my vote or revoke my proxy?

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

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

« voting again by telephone or through the Intepréir to the date and time specified in your proxaterials;
« requesting, completing and mailing in a papexproard, as outlined in the Notice of Internet Ashility;

e giving written notice to the Corporate Secretafyhe Company by April 18, 2012 ; or

¢ voting again at the Annual Meeting.

Your attendance at the Annual Meeting will not hétwe 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 tioegore the proxy has been voted at the
Annual Meeting by taking one of the actions desaibbove.

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

If you provide specific voting instructions, yourases will be voted as you instruct. If you exeaufgoxy but do not specify how your
shares are to be voted, the Proxyholders will yoter shares in accordance with the recommendatibtise board provided above.

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

Your shares may be voted if they are held in theenaf a brokerage firm, even if you do not provide brokerage firm with voting
instructions. Brokerage firms have the authoritdemthe New York Stock Exchange
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(“NYSE”) rules to cast votes on certain “routine’atters if they do not receive instructions fromitlveistomers. The ratification of the
independent registered accounting firm is consii@reoutine matter for which brokerage firms mayjevanvoted shares. The election of
directors, the advisory approval of executive conga¢gion and amendments to our 2009 Global InceRtige are not considered routine
matters under current NYSE rules. When a propasabi a routine matter and the brokerage firm luhseteived voting instructions from the
beneficial owner of the shares with respect to phaposal, the brokerage firm cannot vote the shanethat proposal. This is called a “broker
non-vote.” It should be noted that NYSE rules poergly considered the election of directors to beatine” matter for which brokerage firms
could vote in the election of directors if the retbolder had not received instructions on howdtevrom the beneficial owner. Accordingly,
given this recent change, it is particularly impaittthat beneficial owners instruct their brokess/ihey wish to vote their shares.

What are the costs of soliciting these proxies?

We will bear the costs of solicitation of proxi®ge have engaged D.F. King & Co., Inc. to assiswitis the solicitation of proxies and
expect to pay D.F. King & Co. an estimated fee 6680 plus out of pocket expenses. In additiorotizisations by mail, D.F. King & Co. and
our directors, officers and regular employees nwdigis proxies by telephone, e-mail and persontgriviews without additional remuneration.
We will request brokers, custodians and fiduciarieforward proxy soliciting material to the ownefsshares of our Common Stock that they
hold in their names. We will reimburse banks arakbrs for their reasonable out-of-pocket expensesried in connection with the
distribution of our proxy materials.

How can | request free copies of the proxy materialor additional information?
You may contact Broadridge:
¢ By Internet at: www.proxyvote.com.
e By calling Broadridge at1-800-579-1639.
« By sending an e-mail tgendmaterial@proxyvote.com.
What is “householding”?

We may send a single Notice of Internet Availapibit set of proxy materials and other stockholdenmunications to any address
shared by two or more stockholders. This procesalied “householding.This reduces duplicate mailings, saves printing postage costs a
conserves natural resources. We will deliver prdyngbon written or oral request a separate copyefNotice of Internet Availability, 2011
Annual Report to Stockholders or this Proxy Statetne a stockholder at a shared address to whithgée copy of the documents was
delivered.

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

« Stockholder of RecordlIf you are a stockholder of record, please usesttme contact information provided above undeowldan |
request free copies of the proxy materials or &t information? ”

« Beneficial Owner. If you are a beneficial owner, please submit yeguest to your stockbroker.
What is the deadline to propose actions for considation at next year’'s annual meeting of stockholdes?

You may submit proposals for consideration at feitstockholder meetings. For a stockholder proptasiaé considered for inclusion in
the Company’s proxy statement for the 2013 Annueébhg of Stockholders, the Company’s Corporateedary must receive the written
proposal at our principal executive offices noddlban the close of business on November 9, 2@LZh proposals also must comply with SEC
regulations under Rule 14a-8 regarding the inclusiostockholder proposals in company-sponsoregypneaterials. Proposals should be
addressed to:




Corporate Secretary
Celanese Corporation

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

For a stockholder proposal that is imiended to be included in the Company’s proxyestent under Rule 14a-8, the stockholder must
provide the information required by the Companyisl&wvs and give timely notice to the Company in@dance with the Company’s Bgws,
which, in general, require that the notice be nemiby the Company’s Secretary:

* Not earlier than the close of business on Dece®g2012 ; and
* Not later than the close of business on JanudypQ13 .

If the date of the stockholder meeting is movedertban 30 days before the anniversary of the Cogip@mnual Meeting for the prior
year, then notice of a stockholder proposal thabtsintended to be included in the Com[’s proxy statement under Rule 14a-8 must be
received no earlier than the close of businessdb38 prior to the meeting and not later than tbsecbf business on the later of the following
two dates:

¢ 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 consiiterdy the board’s nominating and corporate goapoe committee as described
later in this Proxy Statement unde€brporate Governance — Candidates for the Baa@enerally, recommended candidates are considered
at the first or second board meeting prior to thieual meeting of stockholders.

In addition, the Company’s By-laws permit stockteskito nominate directors for election at an anstaikholders meeting. To
nominate a director, the stockholder must delitierinformation required by the Company’s By-laws.nominate an individual for election at
an annual stockholders meeting, the stockholdet gius timely notice to the Company’s Corporater8try in accordance with the
Company’s By-laws, which, in general, require tiet notice be received by the Company’s Secretatwden the close of business on
December 20, 2012 and the close of business oradahQ, 2013 , unless the annual meeting is moyeddre than 30 days before the
anniversary of the prior year’'s annual meetingyiich case the deadline will be as described imgtrestion above.

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

You may contact the Company’s Secretary at ourcgpal executive offices for a copy of the relevBgtlaw provisions regarding the
requirements for making stockholder proposals amdinating director candidates. The Company’s Byslalgo are available in the investor
section of the Company’s websitevat/w.celanese.coomder Corporate Governance.

Date of our fiscal year end

This Proxy Statement provides information aboutrttaters to be voted on at the Annual Meeting dsal @additional information about
the Company, and certain of our officers and directPlease note that some of the informationsitedtas of the end of our fiscal year,
December 31, 2011 , and some information is pravakeof a more current date.
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PROPOSAL 1: ELECTION OF DIRECTORS
Director Nominees

Under the Company’s By-laws, in uncontested elestisuch as this one, where the number of nomuhees not exceed the number of
directors to be elected, a director nominee musive the affirmative vote of a majority of the gstcast at the annual meeting of stockholders
in order to be elected. The board believes thiortgjvote standard appropriately gives stockhddegreater voice in the election of directors
than a plurality voting standard does. Under thagda Corporation Law of the State of Delawareinmambent director who fails to receive
the required vote “holds over,” or continues toveeais a director, until his or her successor isteteand qualified. In order to address ttislt
over” issue, board policy requires an incumbent nominiee fails to receive the required vote to tenderohiber resignation. Following rece
of such a resignation, the board will act on ithiit90 days of the certification of the vote. Ims@ering whether to accept or reject the
resignation, the board will consider all factordéems relevant, including the underlying reasortfe voted result, the director’s contributions
to the Company during his or her tenure, and thectbr’'s qualifications. The board may accept ggaethe resignation. Only independent
directors will participate in the deliberations aeding a tendered resignation.

Our board of directors is divided into three classerving staggered three-year terms. The membé&isss | are Martin G. McGuinn,
Daniel S. Sanders and John K. Wulff, and their terpires at the 2014 Annual Meeting of Stockhold&re members of Class Il are Jay V.
Ihlenfeld, Mark C. Rohr, Farah M. Walters and DaMidweidman, and their term expires at the 2013ushiMeeting of Stockholders (except
for Mr. Inlenfeld whose term expires at the Annikfeting).

On November 7, 2011, David N. Weidman notified baard of his intent to retire as a member and @fexirof the board, and from the
Company as chief executive officer, to be effectil 2, 2012. Mark C. Rohr, who currently sengsone of our directors, will succeed Mr.
Weidman as Chairman and chief executive officerlzambme an employee beginning April 2, 2012. Bipgieal information, including
business experience and other information, abouRdhr is set forth below. Mr. Weidman has beerfcékecutive officer and a member of
the board since December 2004 (Chairman since Baba007).

At the 2012 Annual Meeting, you will have the oppoity to elect three directors in Class Il to gefer three years and one director in
Class 1l to serve for the remaining term of onary@ased on the recommendation of our indepenuaninating and corporate governance
committee, our board of directors has nominatede3a Barlett, David F. Hoffmeister, Paul H. O’'Nleihd Jay V. lhlenfeld to be elected at
the Annual Meeting. The director nominees, Medaslett, Hoffmeister and O’Neill, have consented&oelected to serve as directors for the
term of the Class Il directors. Mr. Ihlenfeld hasmsented to be elected to serve for the one ygarremaining for the Class Il directors.

Unless otherwise instructed, the Proxyholders wate the proxies received by them for these fouminees. If any nominee of Celanese is
unable or declines to serve as a director as ditie2of the Annual Meeting, the board may desigrsasubstitute nominee or reduce the size of
the board. Proxies will be voted for any nomine®wshall be designated by the present board oftdireto fill the vacancy. If elected,

Messrs. Barlett, Hoffmeister and O’Neill will seruatil the 2015 Annual Meeting of Stockholders, &hd Ihlenfeld will serve until the 2013
Annual Meeting of Stockholders, or until their sessors are elected and qualified or his or heiegalath, resignation or retirement.

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 #seofate of the Annual Meeting), is set forth belgveluded in the information below is a
description of the particular experience, qualtiimas, attributes and skills that led the boarddaoclude that each person below should serve a:
a director of the Company.




Class Il Directors

James E. Barlett 68, has been a member of our board of directoce ©ecember 2004. He has been Vice Chairman of
TeleTech Holdings, Inc. since October 2001 and mbs of the board of directors of TeleTech sincer&ary 2000. He
previously served as the Chairman (from 1997),Rredident and Chief Executive Officer (from 19%f)Galileo
International, Inc. until October 2001. Prior tinjmg Galileo, Mr. Barlett served as Executive VReesident for
MasterCard International Corporation and was Exeeltice President for NBD Bancorp. Mr. Barlett@lserved as a
member of the board of directors and the chairnfahepaudit committee of Korn/Ferry Internationadrh 1999 until
September 2009.

Mr. Barlett's management and leadership experiesca former chief executive officer of a public gamy, knowledge
from leading a company through an initial publieoing, and experience in previous executive pos#iat other public
companies, led the board to conclude that Mr. Basleould serve as a director of the Company. Aaluit factors
supporting this conclusion include his strong ficeand accounting background and knowledge in tingaln resources
area.

David F. Hoffmeister, 57, has been a member of our board of directoce dlay 2006. Mr. Hoffmeister serves as the
Senior Vice President and Chief Financial OfficeLibe Technologies Corporation. From October 2@60MNovember
2008, he served as Chief Financial Officer and keead Global Finance of Invitrogen Corporation, efhimerged with
Applied Biosystems in November 2008 to form Lifechirologies Corporation. Before joining Invitrogésr,. Hoffmeister
spent 20 years with McKinsey & Company as a segpéotner serving clients in the healthcare, privaeity and chemical
industries on issues of strategy and organizakoom 1998 to 2003, Mr. Hoffmeister was the leaddvloKinsey’s

North American chemical practice.

Mr. Hoffmeister has extensive experience in thexubel industry, having worked as a consultant teroital clients for
20 years at a global management consulting firmh&tea strong finance background and currentlyesesg the chief
financial officer of a global biotechnology compafijese experiences coupled with his backgrouni avieading
business consulting firm led the board to conclindé¢ Mr. Hoffmeister should serve as a directothef Company.

Paul H. O'Neill , 76, has been a member of our board of directoce December 2004. Mr. O'Neill served as a Special
Advisor at The Blackstone Group L.P. from 2003 lu2®i11. Prior to that time, he served as U.S. Segref the Treasury
from 2001 to 2002 and was Chief Executive OfficeAlzoa, Inc. from 1987 to 1999 and chairman of oard of
directors from 1987 to 2000. Mr. O’Neill also sedves a member of the board of directors from Felpra@03 to April
2006, a member of the audit committee from 20020@6, a member of the executive compensation anelagment
committee from 2003 to 2005 and a member of thegwnce committee from 2003 to 2004 of Eastman Kdda servet
as a member of the board of directors of Nalco HgldcCompany from November 2003 to December 2007 @/Keill

has served as a member of the board of directofr&R@§ Automotive Holdings Corp. since August 2008 &@a member
of its corporate governance committee.

Mr. O’Neill has strong leadership skills, finance{pertise and valuable macroeconomic insightsegbés the U.S.
Secretary of the Treasury and as the chief exezuafificer of a global public manufacturing compaAgditionally, Mr.
O’Neill brings broad knowledge of corporate andifixal governance gained through experience whilgavernment and
on boards of other public companies. As a redudtjooard concluded Mr. O’Neill should serve asraador of the
Company.
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Class Il Director

Jay V. Ihlenfeld, 60, has been a member of our board of directoce $-ebruary 2012. Since 2006, he has serveckas th
Senior Vice President, Asia Pacific, for 3M Compaayeader in technology and innovation. Mr. Ihiddfpreviously
served as 3M Company'’s Senior Vice President, Relseand Development from 2002 to 2006. A 33-yeaenan of 3M
Company, Mr. Ihlenfeld has also held various legkigrand technology positions, including Vice Rdesi of its
Performance Materials business and Executive Viesiéent of its Sumitomo/3M business in Japan.

Mr. Ihlenfeld has extensive experience managingaifmns in the Asia Pacific region, having led 3Msia Pacific
operations for five years, and also in researchdavelopment, having led 3M’s research and devesprfunction for
four years. These experiences coupled with hisdracind as a chemical engineer led the board toledachat Mr.
Ihlenfeld should serve as a director of the Company

Vote Required

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

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE NOMINEES LISTED ABOVE

Directors Continuing in Office

Class | Directors — Term Expires in 2014

Martin G. McGuinn, 69, has been a member of our board of directoce August 2006. He currently serves as a membe
of the board of directors (since 2007) and the taaminmittee as well as the chairman of the orgaioiza& compensation
committee of The Chubb Corporation. He also seagea member of the board of directors (since 2@#&)ember of the
audit committee and the chairman of the compensatonmittee of iIGATE Corporation. Mr. McGuinn sesv&s a

member of the Advisory Board of CapGen Financiaupr From January 1999 until February 2006, he@fssrman and
Chief Executive Officer of Mellon Financial Corptien, where he spent 25 years in a number of positiMr. McGuinn
served a one-year term as Chairman of the FinaBeialices Roundtable from April 2003 to April 2064k served as the
2005 President of the Federal Reserve Board’s Adyi€ouncil. Mr. McGuinn also serves on several-poofit boards
including the Carnegie Museums of Pittsburgh amedUhiversity of Pittsburgh Medical Center.

Mr. McGuinn has more than 25 years of experiendéérfinancial services industry, where he gaindastantial
management experience and leadership capabilibesliis position as the chief executive officemdarge public bankin
institution. Additionally, his strong financial dls and expertise, including on the topics of calpitarkets and
macroeconomics, and significant experience as Acpedimpany director, led the board to conclude Ma McGuinn
should serve as a director of the Company.
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Daniel S. Sanders 71, has been a member of our board of directocge ©ecember 2004. He was President of
ExxonMobil Chemical Company and Vice President @& Mobil Corporation from December 1999 until hésirement
in August 2004. Prior to the merger of Exxon andoMdVir. Sanders served as President of Exxon Cbaindompany
beginning in January 1999 and as its Executive Piesident beginning in 1998. Mr. Sanders is a negrabthe Board of
Trustees of Furman University. He is the past Chair of the Board of the American Chemistry Couanill past
Chairman of the Society of Chemical Industry (Aroan Section). He served as a member of the boatuleftors of Arct
Chemicals, Inc. from 2004 to 2011, which includedv&ce on Arch’s governance committee and compéenrsabmmittee
(including as chairman). He also served as a mewilthe board of directors of Nalco Holding Compdirgm 2005 until
its merger with Ecolab Inc. in 2011. Since the reerge has served as a member of the board otaliseaf Ecolab Inc.
and as a member of the audit committee and chaiohdre nominating and governance committee. Heeskas the non-
executive chairman of Milliken & Company until Augf2011. Mr. Sanders is the recipient of the 2088r@ical Industry
Medal awarded by the Society of Chemical Indusémnérican Section).

With over 43 years of experience in the chemicadligiry, Mr. Sanders brings broad management, apaedtand industry
experience to the board. In particular, he gaingdrsive management and leadership knowledge fismravious
executive positions at a leading public energy @memical company. Additionally, his global expederand knowledge «
compensation and governance gained from his caegeice on other public company boards led thedtmconclude the
Mr. Sanders should serve as a director of the Cagpa

John K. Wulff , 63, has been a member of our board of directocg August 2006. He is the former Chairman of the
board of directors of Hercules Incorporated, atmsiheld from July 2003 until Ashland Inc.’s acsjtion of Hercules in
November 2008. Prior to that time, he served agmber of the Financial Accounting Standards BoesthfJuly 2001
until June 2003. Mr. Wulff was previously Chief Bircial Officer of Union Carbide Corporation from9Bto 2001.
During his fourteen years at Union Carbide, he alwed as Vice President and Principal Accounifgcer from
January 1989 to December 1995, and Controller fialy 1987 to January 1989. Mr. Wulff was also anparof KPMG
LLP and predecessor firms from 1977 to 1987. Heerlily serves as a member of the board of dire¢sinse 2004), the
chairman of the audit committee and a member ofjtheernance and compensation committee of Moodgtp@ration.
He is also a member of the executive committeecltiagrman of the compensation committee and a meoflibe board
of directors of Sunoco, Inc. (since March 2004).Hds previously served on Sunoco’s audit committre Wulff is
chairman of the audit committee, a member of tharfce and pension committee and a member of the bédirectors of
Chemtura Corporation (since October 2009). Mr. Wadfved as a director of Fannie Mae from Decerdb@d to
September 2008 and chairman of the nominating amdrgance committee.

By virtue of his 15 years of experience in the cleatindustry, including management and financiadkledge as the
former chief financial officer of a publicly tradethemical company, Mr. Wulff brings significant kmedge and broad
industry experience to the board. He has a strimagéial background gained through various audjtexgcutive and
finance positions, and substantial experienceddéeship positions as a director of several putdimpanies. In particular,
the board was impressed with the leadership Mr fideimonstrated while serving on the board of doexof Fannie
Mae, which he joined after the Office of Federauliog Enterprise Oversight and the U.S. SecurdiesExchange
Commission had already begun investigations inttnieaMae’s accounting practices, internal contrgésernance,
compensation and related activities. This expedeard background led the board to conclude that¥iff should serve
as a director of the Company.
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Class Il Directors — Term Expires in 2013

Mark C. Rohr, 60, has been a member of our board of directocg April 2007. He served as a director and the
Executive Chairman of Albemarle Corporation fronp®enber 2011 until February 2012 and previously $exdled as the
Chairman (from 2008 to 2011), President (from 2@0R2010), Chief Operating Officer (from 2000 to 2p@nd Chief
Executive Officer (from 2002 to 2011) of Albemariior to that, Mr. Rohr served as Executive Vicesilent -
Operations of Albemarle. Before joining Albemaildr,. Rohr served as Senior Vice President, Spec@@itgmicals of
Occidental Chemical Corporation. Mr. Rohr has sgrae a member of the board of directors, the aadfitmittee and the
environmental, health & safety committee of Ashlémecl since 2008. He also serves on the executivattee of the
American Chemical Council.

By virtue of his ten years as the chief executiva teading chemical company, Mr. Rohr brings digant insight and
broad industry experience to the board. He bringsnsive knowledge and understanding of the chdriridastry gained
from working in the industry in various positioniincreasing responsibility throughout his caréeraddition, his
operations and global business experience, combiitada broad understanding of complex financialiss and
governance, led the board to conclude that Mr. Rbabuld serve as a director of the Company.

Farah M. Walters, 67, has been a member of our board of directoce ¢May 2007. Since 2005, she has served as
President and Chief Executive Officer of QualHealthC, a healthcare consulting firm. From 1992 Linér retirement in
June 2002, Ms. Walters was the President and Exiefutive Officer of University Hospitals Healths$gm and
University Hospitals of Cleveland. She also sea&s member of the board of directors of PolyOng@mation (since
1998), including as a member of the compensatiomaittee and the nominating and governance commiitke
previously served as the lead director (2006-20873jrperson of both the compensation and nomigatimd governance
committee and the 2005 CEO search committee, andv@mber of the environmental, health and safatynsittee and
the financial policy committee of PolyOne. She \aasember of the board of directors of Kerr McGeepCrom 1993
until 2006. While a director at Kerr McGee, shevedras a member of the executive committee, thieroha of the
compensation committee, the chairman of the awuditroittee and a member of the governance commFkreen 2003 to
2006, Ms. Walters was also a director, and a membitre compensation committee and the audit cotamibf
Alpharma, Inc.

Ms. Walters has substantial experience on publérds) including the board of another public cheimiompany, and
management experience and leadership capabilgieed from her position as the chief executiveceifiof a hospital
system. She also has experience in the medicdl figlich is a growing business for the Company, lamalvledge in the
human resources area, particularly executive ssmreplanning. Additionally, Ms. Walters has sidgeaint knowledge and
experience in the area of corporate governancegdan part through her service in several leadensbsitions on public
company boards. As a result of this experiencebtzed concluded that Ms. Walters should servedigeator of the
Company.

Director Compensation in 2011

The Company uses both cash and equity-based coatgmmo attract and retain qualified directorséove on our board of directors. In
setting the compensation levels, the nominatingamgorate governance committee considered thaeateéime and the expertise required to
serve on our board as well as the board’s indepgraenpensation consultant’s recommendations. Baohmanagement director is entitled
an annual cash retainer of $85,000, which is paglirterly installments, and an annual equityimetaof $85,000 ($95,000 beginning at the
Annual Meeting) in restricted stock units that viesbne year. In addition, the chair of the nomimgand corporate governance committee,
compensation committee and environmental, healfiai®ty committee receives an annual fee of $10 880 the chair of the audit committee
receives an annual fee of $20,000. During 201 1pthsiding director received no additional compé&oador his service as such. As discussed
further below under Corporate Governance — Board Leadership Structtire November 2011 the board created the posiiba lead
independent director.
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Beginning at the Annual Meeting, the chair of thenpensation committee will receive an annual fe®2df,000, and the lead independent
director will receive an annual fee of $25,000.

Non-management directors are entitled to partieifrathe Company’s 2008 Deferred Compensation RNaitch is an unfunded,
nonqualified deferred compensation plan that alldiksctors the opportunity to defer a portion aditrcash compensation and restricted stock
units in exchange for a future payment amount egutdeir deferments plus or minus certain amobated upon the market performance of
specified measurement funds selected by the paatici

2011 Director Compensation Table

The table below is a summary of compensation eaanedestricted stock units granted by the Compamon-management directors
for the fiscal year ended December 31, 2011 .

Change in
Pension
Value and
Nonqualified
Fees Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name ®@ ®© ®" ® ®® ®° ®)
James E. Barlett 85,00( 84,56+ — — — — 169,59¢
David F. Hoffmeister 105,00( 84,56+ — — — 2,02¢ 191,62
Martin G. McGuinn 85,00( 84,56+ — — — 2,34t 171,94
Paul H. O'Neill 95,00( 84,56+ — — 55,41( 5,68¢ 240,69:
Mark C. Rohr 95,00( 84,56+ — — — — 179,59¢
Daniel S. Sanders 85,00( 84,56+ — — 18,78¢ 1,50¢ 189,89(
Farah M. Walters 85,00( 84,56+ — — 13,63: 2,16¢ 185,39
John K. Wulff 95,00( 84,56+ — — 19,457 2,46: 201,51

@ Mr. Weidman is not included in this table sincewss an employee of the Company during 2011 andved¢@o compensation for his services as a direétdditionally, Mr.
Ihlenfeld is not included in this table as he dad join the board until February 2012.

@ Includes payment of an annual retainer and comenitair fee:

®  Represents the grant date fair value of 1,664 tigsting RSUs granted to each director during 20ideuthe Compang’ 2009 Global Incentive Plan computed in accord
with Financial Accounting Standards Board AccougtBtandards Codification Topic 718pmpensation — Stock Compensatiéor a discussion of the method and
assumptions used to calculate such expense, seelBdb our Consolidated Financial Statements awediain our Annual Report on Form 10-K for the éibgear ended
December 31, 2011 . As of December 31, 2011 , dmehtor owned 1,664 time-vesting RSUs.

@ As of December 31, 2011, each director owned ¢Heviing number of stock options: James E. Bar4t622, all of which are vested; Paul H. O’N&l, 622, all of which
are vested; Daniel S. Sanders, -0-; David F. Hotee, 25,000, all of which are vested; John K. #y@5,000, all of which are vested; Martin G. Md8n, 25,000, all of
which are vested; Mark C. Rohr, 25,000, of which758 are vested; and Farah M. Walters, 25,000,hi¢tw18,750 are vested.

® Includes abovenarket earnings on amounts deferred under the P@®&red Compensation Pl;

® Includes dividends paid under the 2008 Deferred @amsation Plan, and certain expenses paid forimbresed by the Company in connection with spoosaguest
attendance at certain board meetings and other @oyngvents, as well as certain non-business retadeeinses incurred by the director at these ever2811 . Such
expenses could include meals, airfare, lodgingathdr entertainment, and other similar items.
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PROPOSAL 2: ADVISORY APPROVAL OF EXECUTIVE COMPENSA TION

Celanese’s compensation program for named execofticers is intended to (1) support the executibour business strategy and long-
term financial objectives, (2) attract, incentiviened retain a talented team of executives whopwill/ide leadership for our success in dynamic,
competitive markets and products, (3) foster pemntorce in the creation of long-term stockholder #and (4) reward executives for
contributions at a level reflecting our performaasewell as their individual performance. Our congagion committee has designed our
executive compensation program based on princthiseflect these objectives. These principleslantributed to our strong performance
and rewarded executives appropriately. SE&écutive Compensation — Compensation Discussidraalysis’ for additional discussion.

At the 2011 Annual Meeting of Stockholders, ourcktwlders approved, on an advisory basis, the hgldf an advisory vote to appro
executive compensation (commonly known as a “Sajfayi’ proposal) every one year. Based on thesdtsethe board determined to hold its
advisory vote to approve executive compensatiomalhnuntil the next frequency vote. The next fregay vote is required to be held at our
2017 Annual Meeting of Stockholders.

Therefore, we are presenting this “Say-on-Pagposal, which gives you, as a stockholder, thdpnity to endorse or not endorse
executive compensation programs through an advigatey on the following resolution:

“Resolved, that the stockholders approve, on atisady basis, the compensation of our named exezuffficers, as disclosed pursuant
to Item 402 of Regulation S-K, including the Comsation Discussion and Analysis, compensation tadmelsnarrative disclosure,
contained in this Proxy Statement.”

The board of directors recommends that stockholeled®rse the compensation program for our namecliéixe officers by voting FOR
the above resolution. We believe that executiveprmmation for 2011 was reasonable and appropmiateas discussed in the Compensation
Discussion and Analysis (the “CD&A") below, wastjiied by our performance. Our compensation programe the result of a carefully
considered approach and reflect advice receivad free compensation committee’s independent comgienszonsultant.

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

Performance

We believe the compensation programs for the nawedutive officers were instrumental in helpingaghieve strong financial
performance in the challenging macroeconomic enwrent of 2011 .

« Our net sales grew to $6.8 billion in 2011presenting an increase of $845 million or 14.8%r the prior yea

» Our Operating EBITDA* increased to $1.362 loitliin 2011 , representing an increase of $240ianitbr 21.4%over the prior yea

Our diluted net earnings per share was $3.820il compared to $2.38 in 2010 , representin@.B%increase over last ye

« Our cumulative total stockholder return over phier one-, three- and five-year periods was 863% and 76% respectively

* Operating EBITDA is a noiGAAP financial measure that we define as net egmplus loss (earnings) from discontinued operatiamterest income a
expense, taxes and depreciation and amortizatiah fuather adjusted for other charges and otheusadients (“Operating EBITDA”). Seexhibit A to this
Proxy Statement for additional information concegithis measure and a reconciliation of this measornet earnings, the most comparable U.S. C
financial measure.

15




« In 2011, our stock outperformed the S&P 500 by 5.95% &eddow Jones U.S. Chemical Index by over 10.:
* We increased our quarterly dividend 20% in 2@dlanese has paid cash dividends foc@7secutive quarte

» During 2011 , we returned an additional $31iomllto stockholders by repurchasing shares of @mmm@on Stock under our
previously-announced stock repurchase program.

Compensation

We believe our executive compensation programs;lweimphasize long-term equity awards, satisfy tijeabives described above and
are strongly aligned with the long-term interedtewr stockholders.

* We emphasize pay for performance and structure@mpensation programs to provide appropriateritices to executives to drive
business and financial results. Our named execoffieers received annual performance bonus awaadsd, in part, on our
performance relative to three metrics (OperatingTEB\, working capital and safety). The amount ofdk cash bonus awards
reflected our actual performance on these metrics.

» At least 50% of each of our named executiveceff’, and more than 80% of our chief executivéceffs, 2011 targeted compensation
was performance-based, with the majority of perfamoe-based compensation coming in the form of tengrincentives subject to
hold requirements.

» Our three-year average share usage is beloméugan of our peer group and our fully diluted ¢waarg is below the competitive
norms for this group.

Governance Practices
We believe our executive compensation programigsmead with good corporate governance.

« We continue to have stock ownership guidelimes@n executive compensation recoupment policafarash and stock-based awards
if non-compete, non-solicitation or other covenaarts breached.

» Beginning in 2010, we adopted hold requirementstock-based awards that focus executives olotiger-term effect of decisions
made and approved a policy that prohibits the hegigi Company stock by directors and employees(“Sompensation
Discussion & Analysi— Additional Information Regarding Executive Corrgagion”).

* In order to encourage our named executive afite focus on the best interests of our stockhs|dee have change in control
agreements that provide severance benefits (subjectutback to avoid excise taxes if the aftett@nefit is greater) following a
termination of employment by the Company withoutsgor by the officer for good reason generalljhimitwo years after a change
in control. These agreements are intended to alieyiersonal concerns under a potential changenitnat and not to provide
compensation advantages for executing a partittdasaction. See Compensation Discussion and Analysis — Compensation
Philosophy and Elements of P— Other Compensation Elements — Change in Congr@ements for further information.

» Our senior executives (other than our chief exgeutifficer) are entitled to severance benefitsannection with a termination witho
cause (or termination with good reason) under gacetive severance plan, which eliminates the feedegotiating arrangements at
the time of a dismissal ( SeeCompensation Discussion & Analysis — Compensatiologophy and Elements of Pay — Other
Compensation Elements
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Mitigation Against Excessive Risk

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

Our longterm incentive plan uses multiple performance rogtid help ensure a balance of absolute and relpivformance metric
No annual performance bonuses are paid unlessahmp&ny meets or exceeds a threshold level of Coynpaerating performanc
The compensation committee has the ability to tssdiscretion to reduce the amount of payments utihgecompensation progre

Payment opportunities for our executive officensler both the annual performance bonus and lemg-incentive programs are
capped.

The compensation committee has plan oversigthiagproves both the design and payout of all anperdibrmance bonus awards, as
well as each grant of long-term incentive compédonat

The compensation programs are subject to perimgessment by the compensation committee aimfl@épendent compensation
consultant. For additional information, please ‘s€@mpensation Discussion & Analysis — Risk Assesssh€@ompensation
Practices.”

This vote is mandated by Section 951 of the DodahkWall Street Reform and Consumer Protectionafct SEC regulations. As an
advisory vote, this proposal is not binding upoa @ompany. However, the compensation committeeswiiresponsible for designing and
administering our executive compensation prograatyes the feedback received from stockholderséir thote on this proposal, and will
consider the outcome of the vote when making futerepensation decisions for named executive offideraddition, the non-binding
advisory vote described in this Proposal 2 will betconstrued as (1) overruling any decision bydbmpany, the board of directors, or the
compensation committee relating to the compensatiohe named executive officers, or (2) creatingltanging any fiduciary duties or other
duties on the part of the board of directors, gr @@mmittee of the board of directors, or the Conypa

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: APPROVAL OF AMENDMENTS TO 2009 GLOBAL | NCENTIVE PLAN

We are asking stockholders to approve amendmetite tGelanese Corporation 2009 Global Incentive Rlze “2009 GIP” or the
“plan”) to increase the number of shares that maisbued under the 2009 GIP in the form of stodloop, stock appreciation rights (“SARS”),
restricted stock, restricted stock units (“RSUsT)lather stock-based awards and make other chasgdsscribed below. We are also asking
stockholders to re-approve the performance measueindividual award limits under the 2009 GIP gorposes of Section 162(m) under the
Internal Revenue Code of 1986, as amended (the€'Gotihe 2009 GIP affords the compensation commaitite ability to offer a variety of
compensatory awards designed to advance our itdexed long-term success by encouraging stock ahippamong officers, employees and
non-employee directors and, correspondingly, irgirgatheir personal involvement with our future sess. In order to continue to enhance our
ability to attract and retain officers, key emplegeand non-employee directors, the board amen@e209 GIP to increase the number of
shares available for issue and to make other clsagegrribed below, which we refer to collectivedytize “Amendments,” and we are now
seeking stockholder approval for them.

The primary reason for seeking stockholder approfhe Amendments is to permit additional awaalsfficers, employees and non-
employee directors. A summary of the Amendmentsthagrincipal provisions of the 2009 GIP are setif below. The full text of the 2009
GIP, with the proposed changes highlighted, is aedeo this Proxy Statement as Exhibit B. The felltg summary is qualified in its entirety
by reference to Exhibit B. Approval requires thediable vote of a majority of the votes cast, pded that the votes cast represent over 50
our outstanding shares.

Plan Highlights

The 2009 GIP currently has a remaining share aizidtion of 1.81 million shares before adoptionled Amendments. The 2009 GIP
remains available for the grant of awards until 8fe@, 2019. One of the Amendments would extendithiation of the 2009 GIP until April
19, 2022. The 2009 GIP also includes the followfeatures that are intended to protect the interdstsir stockholders:

« No Evergreen Provisio. The number of authorized shares under the 2089is3ixed with no “evergreen” feature that woultlise
the number of authorized shares to automaticatlseimse.

* Limitations on Share Recyclit. Shares of stock withheld from an award to pags$aor used for the exercise of stock options vatl n
be eligible for reissue. In addition, the full nuenlof shares covered by an award of stock optioi®Ad&Rs will count against the sha
available for future awards, even if fewer shamesagtually issued upon exercise.

* “Full Value” Awards Count More Than One-to-One Agsi the Share LimitWith respect to awards other than stock options a
SARs (e.g., restricted stock and RSUs), the nurabghares available for awards under the 2009 &Heduced by 1.59 shares for
each share covered by such award. We count themoaxinumber of performance-vested RSUs againsthidwe pool until the actual
amount earned is known.

« No Repricings Without Stockholder Appro. Repricing of stock options and SARs is prohibiégthout prior stockholder approval,
with customary exceptions for certain changes pitafization. This provision applies to both direepricings (lowering the exercise
price or strike price of a stock option or stoclgeiation right) as well as indirect repricingarfceling an outstanding stock option or
stock appreciation right and granting a replacerstatk option or stock appreciation right with evéy exercise price).

« No Discounted Options and Stock Appreciation Ri. Exercise prices must be at least 100% of fairketaralue (average of high and
low stock prices) on the grant date of the awarth wértain exceptions.

« Minimum Vesting Requiremer. Restricted stock and restricted stock unit awardter the 2009 GIP must meet minimum vesting
requirements, with certain limited exceptions. Saelards that are not performance-based must ggneest over a period of not less
than three years. If awards are considered “pedone-
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based,” performance must be measured over a pefiaideast one year.

» Conservative Change in Control ProvisianBhe Company currently intends that the awardexgents used under the 2009 GIP will
only provide for “double-trigger” acceleration, whiaffords special treatment in the event of a gkdn control only if and when the
holder’'s employment is terminated after the changmntrol. The Amendments require that a “chamgeointrol” for this purpose will
occur only upon consummation of the triggering $tion (and not earlier upon stockholder approwealdl any such transaction ba
on a change in ownership requires an acquisiticat &fast 30% ownership.

» Changes Require Stockholder Approvefithout stockholder approval, the Company carmake material amendments to the 2009
GIP. For example, without stockholder approval,@menpany could not increase the total number ofeshauthorized under the 2009
GIP, or increase the annual per-participant shar |

 Independent Oversigl. The 2009 GIP will be administered by the comptasacommittee, which is composed entirely of
independent directors.

Summary of Changes, Shares Available, Overhang ariRlun Rate

The 2009 GIP was originally approved at our 2008uah meeting of stockholders. The board approveHabruary 9, 2012, subject to
stockholder approval at the Annual Meeting, théofeing additional amendments to the 2009 GIP:

« Increase the total number of shares that magdweed under the 2009 GIP by 8ddlion shares. (Section

» Reapprove the performance measures and individualdalivaits for purposes of Section 162(m) of the €¢8ections 5 and 13), ¢
streamline provisions concerning incentive bonug®sction 9)

« Extend the expiration date of the 2009 GIP untitiAp9, 2022 (10 years from the amended effectiae)l (Section ¢
« Add a definition of “change in control.Sgction 2

« Clarify share usage and recycling rules consistéth the Companyg practices. (Section

« Clarify and consolidate provisions regarding naripg of options or SARs. (Section !

« Clarify that no dividend equivalents may be paidperformanceesting restricted stock or RSU awards prior tés&attion of suc
performance criteria. (Section 8)

« Update and clarify performance-based compensatiovisions, including expansion of the qualifyipgrformance criteria. (Section
13)

As of December 31, 2011, there were a total of inilBon shares available for future awards undier 2009 GIP. Since December 31,
2011, we granted no stock options, 12,503 timekvgfRSUs and 24,622 performance-vesting RSUs. Aerieed below, because the number
of shares available for future grant under the 2080® is reduced by 1.59 for each RSU granted, @cdlse we assume for this purpose th:
maximum number of performance vesting RSUs wilebmed until the actual amount is known, the actuaiber of shares available for grant
is reduced by a higher amount. The awards grant2612 prior to the record date reduced the agtgegamber of shares available for gran
107,965 shares.

As of the record date for the Annual Meeting, afidragiving effect to awards of RSUs by the compgios committee and forfeitures
since December 31, 2011, there were a total of hilibn shares available for future awards undher 2009 GIP. If the Amendments are not
approved, we will be severely restricted in theigogawards that we may make to officers, employa®s non-employee directors under the
2009 GIP.
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Our compensation committee regularly reviews thatige effect of the 2009 GIP on our stockholdexsnietimes called “overhang”).
Our total overhang (excluding our employee stodikcipase plan described below) was 4.98% as of Deee81h 2011 (4.78% as of the record
date) assuming all RSU awards vest at target |#fle Amendments are approved and 8.00 millicerss are added to the share pool, our
total overhang would be 9.19%.

For purposes of calculating the overhang in theiptes paragraph, we are using “fully diluted overpd which equals Amount A
divided by Amount B, where Amount A equals the safrall outstanding stock options, unvested regtdattock shares and unvested RSUs (at
target) plus shares available for future grant utise 2009 GIP, and Amount B equals the sum of sftares of our Common Stock outstant
plus Amount A less unvested restricted stock sha@e®f December 31, 2011, (i) the number of oulditag stock options, unvested RSUs,
vested RSUs subject to the hold requirement andsRigiferred by directors under the 2008 Deferred ggmmsation Plan including dividend
equivalents thereon equaled 6.42 million (with perfance-based RSUs counted at target performafiitéfie number of shares available for
future grant under the 2009 GIP assuming apprdvidleoAmendments equaled 9.78 million; (iii) themeer of shares of our Common Stock
outstanding equaled 156,463,81dnd (iv) there were no unvested restricted stzltes outstanding. For additional information otstanding
awards and available shares under our equity plaios December 31, 2011, see Exhibit C to this yP&tatement.

In April 2009, our stockholders approved a CodetiBrai23 tax-qualified employee stock purchase glawvering an aggregate of 14
million shares. As of the record date for the ArirMaeting, the Company had not initiated offersales of shares under such plan.

The compensation committee reviews throughout &ze the rate at which we are granting equity awegldgive to our shares of
Common Stock outstanding (sometimes referred tua$Run Rate”), and compares this Run Rate tdRthe Rates of our peers. The three-
year average Run Rate of our executive compenspéengroup as of July 2011 was approximately 1.D86.following table sets for
information regarding our Run Rate for each ofltfst three years and our average Run Rate ovéashthree years. The table illustrates that
our three-year average Run Rate has been lowethhaof our peer group, demonstrating our resjdesise of the shares made available
under the 2009 GIP.

Stock options granted 0.100 0.202 0.194 0.165
Time-vesting restricted stock units granted 0.462 0.339 0.346 0.382
Performance-vesting restricted stock units granted 0.420 0.347 0.265 0.344
Run Rate* 0.68% 0.57% 0.52% 0.59%

* The Run Rate was calculated as all stock optiwards and RSUs granted in a year, at target, diviigethe number of basic weighted average commare:
outstanding in each such year. The number of sketable for grant under the 2009 GIP was redied larger number due to our full value provisiom
potential stretch performance.

As of February 29, 2012, the closing price of oormnon Stock was $47.57 per share. If the Amendneetapproved, we would
amend the outstanding registration statement omF8 for the 2009 GIP to register with the SECdfiditional shares contemplated by the
Amendments.

New Plan Benefits

If the Amendments are adopted, there will be addéti shares available under the 2009 GIP for awardfficers, employees and non-
employee directors; however, the benefits to beived by participants cannot be determined attifme because grants are at the discretion of
the compensation committee. The board awards etjuitpnemployee directors pursuant to the directors corsggn plan in effect from tin
to time, as described in the 2011 Director Compimsaection of this Proxy Statement. None of tlditional shares authorized by the
Amendments have been awarded to any of our execatficers or other employees or the non-employezetbrs, and none of the shares have
been awarded (or promised to be awarded) subjeqigooval of the Amendments.
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Awards to our executive officers and employeesam-amployee directors in 2011 would not have beereased if they had been made
following adoption of the Amendments by stockhotdérhe compensation committee may authorize fiawards under the 2009 GIP from
time to time, and our board authorizes awards teemployee directors.

The 2011 Summary Compensation Table and the 20adt&of Plan-Based Awards Table appearing elsewhehis Proxy Statement
show the awards that were made to the named exeafficers in 2011. Stock options covering a tafal 84,005 shares and a total of 129,223
time-vested RSUs and 153,467 performance-vestedsR&i¢h computed at the full value award amountg\ae/arded to all current executive
officers as a group in 2011 (consisting of eigldividuals, including each named executive offic&tpck options covering a total of 9,904
shares and a total of 203,345 time-vested RSU4 ah(¥58 performance-vested RSUs, were awarded piogees other than executive
officers during 2011. During 2011, non-employeediors (including three of the four incumbent dioemominees) received a total of 13,312
time-vested RSUs, as described iDitector Compensation in 201"labove.

Description of the 2009 GIP

In the following paragraphs we summarize the ppatfeatures of the 2009 GIP as it is proposecetarhended. This summary is
qualified in its entirety by reference to the fidkt of the proposed amended and restated 2009v@iiEh is set forth as an exhibit to this Proxy
Statement. Stockholders are urged to read the peapamended and restated 2009 GIP in its entikety capitalized terms used in this
summary description but not defined here or elsegvhrethis Proxy Statement have the meanings asdigmthem in the proposed amended
and restated 2009 GIP.

On March 6, 2009, the Company’s board of direcéatspted the 2009 GIP. The 2009 GIP enables the easagion committee to award
incentive and nonqualified stock options, SARstrieted stock, RSUs and incentive bonuses (which beapaid in cash or stock or a
combination thereof), any of which may be perforoebased, with vesting and other award provisibasprovide effective incentives to
Company key employees (including executive offieaad other service providers. The board of diecapproves equity awards to non-
employee directors.

The board of directors believes that it is in tlesttinterests of the Company and its stockholaecehtinue to provide for an incentive
plan under which equity-based and cash-based caapen awards made to the Company’s named exeaufficers (other than the chief
financial officer) can qualify for deductibility bhe Company for federal income tax purposes. Adiogty, the 2009 GIP has been structured
in a manner such that awards under it can satigfygquirements for “performance-based” compensatithin the meaning of Section 162(m)
of the Code (“Section 162(m)”). In general, undect®n 162(m), in order for us to be able to dedachpensation in excess of $1 million paid
in any one year to our named executive officerdiothan the chief financial officer), such compim must qualify as “performance-based.”
One of the requirements of “performance-based” amption for purposes of Section 162(m) is thanthaterial terms of the performance
goals under which compensation may be paid beatisdlto and approved by the Company’s stockhol&erspurposes of Section 162(m) the
material terms include:

« the employees eligible to receive the perfornedrmsed compensatic
« a description of the business criteria on whichgégormance goals may be based;
» the maximum amount of compensation that can betpadh employee under the performance

With respect to awards under the 2009 GIP, eatheske aspects is discussed below, and a vote én éithe Amendments will be a
vote re-approving all of the material terms of #8889 GIP for purposes of the stockholder approeqlirements of Section 162(m). These
material terms for purposes of Section 162(m) udirig the performance measures and individual alimits, have not significantly changed
from the material terms that were approved by stotders in 2009, although the performance meashaes been clarified and slightly
expanded.
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Purpose of the 2009 GIP
The purpose of the 2009 GIP is to provide employeeduding executive officers), non-employee dicgs and other service providers
with incentives for the future performance of seeg that are linked to the profitability of the Quany’s businesses and to the interests of the
Company'’s stockholders. Certain aspects of the Z&l@9are also intended to encourage employeesifimg executive officers), non-
employee directors and other service providersmo Gommon Stock, so that they may establish oesse their proprietary interest in the
Company and align their interests with the interedtthe stockholders.
Types of Awards Under the 2009 GIP
The 2009 GIP provides for the following types ofeads:
» Stock options (both incentive stock options &mah-qualified” stock options’
* SARs, alone or in conjunction with stock optionsotrer awards, settled in cash or Common Stocl,aambination of botl
« Shares of restricted stock and RSUs (which majeskitt cash or shares, or any combination of bathy
« Incentive bonuses which may be paid in cash, Com&took or a combination of bo

Administration of the 2009 GIP

The 2009 GIP is administered by the compensatiomaittee of the board of directors. The compensatammittee has broad author
subject to the provisions of the 2009 GIP, to adstém and interpret the plan, including, withouikation, the authority to:

 prescribe, amend and rescind rules and regulat@atng to the plan and to define terms not otligewdefined in the pla

« determine which persons are plan participantshich of such participants awards will be grardaed the timing of any such awards,
provided that the board makes determinations réggualvards to non-employee directors;

« grant awards and determine the terms and conditibti®ose awards, including the number of sharbgstito awards and the exerc
or purchase price of such shares and the circueessamder which awards become exercisable or vesta forfeited or expire;

« establish and verify the extent of satisfactidrany performance goals or other conditions applie to the grant, issuance,
exercisability, vesting and/or ability to retainyaeward;

« prescribe and amend the terms of the agreemeither documents evidencing awards and the terrfem of any document or
notice required to be delivered to the Companydnyigipants under the plan;

» determine the extent to which adjustments agaired in relation to changes in the Company’s tedigation, such as stock splits,
reverse stock splits or dividends;

« interpret and construe the plan, any rules agdlations under the plan and the terms and conditof any award, and to make
exceptions to any such provisions in good faitlitraordinary circumstances; and

» make all other determinations deemed necessamjvisable for the administration of the pl
All decisions and actions of the compensation catemiare final and binding on all participantshie 2009 GIP. Subject to certain
limitations, the compensation committee may autedne or more officers of the Company to perfony @r all things the compensation

committee is authorized and empowered to do ooparfinder the plan
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(other than the grant of awards to executive offiad the Company). In addition, the compensatmmmittee may delegate any or all aspects
of the day-to-day administration of the 2009 Gl te or more officers or employees of the Compamng subsidiary, and/or to one or more
agents. With respect to equity awards to non-engadalirectors, the board of directors administees2009 GIP in the place of the
compensation committee.

Eligibility

Employees (including executive officers), non-enyele directors and other service providers of them@any and its subsidiaries and
affiliates are eligible for grants under the 200% Gl'he board of directors has identified thesss#a of individuals as those whose services are
linked most directly to the profitability of our bimesses and to the interests of our stockholtfedetermining the persons to whom grants will
be awarded and the number of shares and type afldwhe covered by each grant, the compensatiomitiee may take into account, among
other things, the duties of the respective persies;, present and potential contributions to thecess of the Company and such other factors
as the compensation committee deems relevant imection with accomplishing the purpose of the pBecause awards are established at the
discretion of the compensation committee, subthé limits described above, the number of shifr@smay be granted to any participant
under the 2009 GIP cannot be determined. As of Dbee 31, 2011, there were approximately 7,600 eyags eligible for awards and seven
eligible non-employee directors.

Stock Subject to 2009 GIP

The maximum number of shares that may be issuedruhd 2009 GIP, if the Amendments are approveeqisl to the following:

Y 13.35 million shares, which is the original 5.33limn shares approved for the 2009 GIP plus théteadl 8.00 million shares to be
added by the Amendments; plus

Y the shares that were available under the prior Z10dk Incentive Plan as of the original effectilzge of
the 2009 GIP; plus

Y any shares related to awards originally granteceutite prior 2004 Stock Incentive Plan that arecebed,
forfeited or expire unexercised after the origiefiéctive date of the 2009 GIP.

Shares of Common Stock issued under the 2009 GiPomaither authorized and unissued shares orqurslyi issued shares acquirec
the Company, including shares purchased on the m@eket. On termination or expiration of an uneisd option, SAR or other stock-based
award under the plan, in whole or in part, the namdf shares of Common Stock subject to such awdrthecome available for grant again
under the 2009 GIP. Shares used to pay the exgniteof stock options or shares withheld for plagment of taxes will not become available
for grant again. With respect to awards other thations and SARSs, such as RSUs, the number of shagglable for awards under the 2009
GIP is reduced by 1.59 shares for each share abwgreuch award or with respect to which such awealates. For purposes of share counting,
we conservatively assume that the maximum numbpedbrmance-vesting RSUs will be earned untilabiial number earned is known.
Therefore, we reduce the shares available for awaah additional 2.25 for performance-vesting R8ards. For example, for a 1,000 unit
performance-vesting RSU award, we would initiatguce the number of shares available for grantruhée2009 GIP by an aggregate of
3,578 shares (1,000 x 1.59 x 2.25). Under the ZRIBY no single participant may be granted awardgiiog more than 1,000,000 shares of
Common Stock in any fiscal year. The maximum nuntbeshares of Common Stock that may be issued potgo stock options intended to
be incentive stock options is 5,350,000.

In the event of any change in capitalization of @@mpany, such as a stock split, corporate traimsgeherger, consolidation, separati
spin off, or other distribution of stock or propedf the Company, any reorganization, any partiadamplete liquidation of the Company or
any extraordinary cash or stock dividend, the campton committee will make appropriate substingior adjustments in the aggregate
number and kind of shares reserved for issuanceruhd plan, in the share limitations for awardSaeh in the plan, in the number of shares
subject to the plan, and of the exercise priceutdtanding awards, or will make such other equitalbbstitution or adjustments as it may
determine to be appropriate. These adjustmentsatsaybe made to outstanding awards.
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Terms and Conditions of Stock Options

Stock options granted to participants may be grhatene or in addition to other awards granted uotttke2009 GIP and may be of two
types: (i) incentive stock options within the meanof Section 422 of the Code (“ISOs”); or (ii) nqnalified stock options, which are stock
options that are not intended to be incentive stigtions (“NSOs”). All stock options granted undee plan will be evidenced by a written
agreement between the Company and the particifanh agreement will provide, among other thingsetivér it is intended to be an
agreement for an incentive stock option or a noalified stock option, the number of shares suliiethe option, the exercise price,
exercisability (or vesting), the term of the optiamd other terms and conditions. The option temoten the plan may not exceed 7 years (or 5
years for certain 1SOs

Subject to the express provisions of the 2009 Gjifipns generally may be exercised over such pgeiodstallments or otherwise, as
the compensation committee may determine. If thepmmsation committee provides that any stock opi@xercisable only in installments,
the compensation committee may at any time waieé fstallment exercise provisions, in whole opart, based on such factors as it, in its
sole discretion, deems appropriate, and the comaienscommittee may at any time accelerate thecisadsility of any stock option. Dividend
equivalents may not be granted with respect toeshanderlying stock options.

The exercise price for any stock option granted mztybe less than the fair market value of the Com@tock subject to that option on
the grant date; provided, however, that the exengige per share with respect to an option thgtasted in connection with a merger or other
acquisition as a substitute or replacement awardgtons held by optionees of the acquired emtifyy be less than 100% of the fair market
value on the grant date if such exercise pricasel on a formula set forth in the terms of théoptheld by such optionees or in the terms of
the agreement providing for such merger or othguiition. The exercise price may be paid in sharash or a combination thereof, as
determined by the compensation committee, includimgrrevocable commitment by a broker to pay eueh amount from a sale of the shares
issuable under an option, the delivery of previpustned shares and withholding of shares deliverapbn exercise.

Stock options granted under the 2009 GIP may natamsferred except by will or by the laws of degand distribution, and each
option shall be exercisable only by the participdunting his or her lifetime, except that a partigipmay transfer an award for no consideration
to the participant’s “family members” as defineddorm S-8 under the Securities Act of 1933. In wen¢ are awards transferable for value or
consideration.

Following termination of employment, the participaright to exercise an option then held shall Herdeined by the terms of the aw.
agreement unless the compensation committee otbeagrees as provided in a separation agreemaeait.dases, individual option agreeme
may provide for different terms, and in no case @mayption be exercised after the expiration ofdata.

Terms and Conditions of Stock Appreciation Rights

SARs may be granted alone (“freestanding SARsTh @onjunction with all or part of a stock opticiahdem SARs”). Upon exercising
a SAR, the participant is entitled to receive theant by which the fair market value of the Comn$tack at the time of exercise exceeds the
exercise price of the SAR. This amount is payabl€ommon Stock, cash, or a combination of CommoglSand cash, at the compensation
committee’s discretion. The exercise price of @$tanding SAR will be specified in the award agreenand is subject to the same limitations
as the exercise price of an option. The strikegpoica tandem SAR is the same as the exercise @iribe related option. The other terms and
conditions that apply to stock options, includihg provisions that apply in the event of a par#aips termination of employment and the
prohibition on repricings, also generally apphfrigestanding SARSs.

A participant may exercise a freestanding SAR érttanner determined by the compensation commitiéepecified in the award
agreement, but may only exercise a tandem SAReife¢kated stock option is also exercisable. A pigdint’s tandem SAR will not be
exercisable if the participant has already exedcibe related stock option, or if that option hexsrtinated. See “Terms and Conditions of Stock
Options” above for details. Similarly, once a papant exercises a tandem SAR, the related stotitrgpwill no longer be exercisable.
Dividend equivalents may not be paid with respedhares underlying stock appreciation rights.
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Terms and Conditions of Grants of Restricted Staokd RSUs

A restricted stock award is an award of Common ISwith restrictions that lapse in installments ogeresting period following the
grant date. A restricted stock unit, or RSU, issarard denominated in shares of Common Stock whittlbbevsettled in shares or an equivalent
value of cash after satisfying any vesting or otteerditions specified in the award. The plan aldwas for an award of restricted stock or
RSUs to be treated as a performance award, undehwie grant, issuance or vesting of such awandldvbe based on satisfaction of pre-
established objective performance criteria oveerfigomance period of at least one year.

Shares of restricted stock and RSUs may be awagitteel alone or in addition to other awards granteder the 2009 GIP. The
compensation committee will determine the eligibividuals to whom grants will be awarded, andtérens and conditions of the grants,
subject to the limitations contained in the 2009 Gl

For restricted stock or RSU awards to participather than non-employee directors, except in tleegf a change in control of the
Company or the death or disability of the participaestricted stock and RSUs will vest no moreekllyithan over (i) one year following the
date of grant to the extent such vesting is sultfettie satisfaction of performance criteria oy tfiree years following the date of grant to the
extent subject only to time-based vesting criteria.

Unless otherwise determined by the compensationritiee, the recipient of a restricted stock awailtllvave, with respect to the sha
of such restricted stock, all of the rights of ac&holder of the Company, including, if applicalilee right to vote the shares and receive any
cash dividends (which may be deferred by the cosgiion committee and reinvested in additional shafeestricted stock). Holders of RSUs
are not entitled to voting rights in the share€ommon Stock underlying their RSUs until the unglag shares are actually reflected as issued
and outstanding shares on the Company’s stock teB@Js may include dividend equivalents (as if@8Us were actual shares of Common
Stock), but dividend equivalents on performancesdd®@SUs will not be payable before the performamgglitions are satisfied.

Terms and Conditions of Incentive Bonuses

An incentive bonus is an opportunity for a part&ipto earn a future payment tied to the levelobievement with respect to one or
more performance criteria established for a peréoroe period of not less than one year. The maxiwash amount payable pursuant to that
portion of an incentive bonus granted in any cadenar to any participant that is intended tosathe requirements for “performance-based
compensation” under Section 162(m) shall not ex&28J000,000. The terms of any incentive bonus beaget forth in an award agreement
that includes provisions regarding (i) the targed emaximum amount payable to the participant ki€ performance criteria and level of
achievement versus these criteria that shall déterthe amount of such payment, (iii) the termhaf performance period as to which
performance shall be measured for determining theust of any payment, (iv) the timing of any paymearned by virtue of performance,

(v) restrictions on the alienation or transferlué incentive bonus prior to actual payment, (vijdibure provisions, and (vii) such further terms
and conditions as determined by the compensationttiee.

The compensation committee shall establish theopaence criteria and level of achievement versasdltriteria that shall determine
the threshold, target and maximum amount payaldeman incentive bonus, which criteria may be basefinancial performance and/or
personal performance evaluations. The compensatiommittee may specify the percentage of the tangentive bonus that is intended to
satisfy the requirements for “performance-basedpmmeation’under Section 162(m), in which case the performaniteria will be determine
as specified below under “Performance Goals MayhAppStock Options, Stock Appreciation Rights, Rieted Stock, RSUs and Incentive
Bonuses.’The compensation committee shall certify the extenthich any performance criteria have been satistind the amount payable
a result thereof, prior to payment of any incenthemus that is intended to satisfy the requiremimt$performance-based compensation”
under Section 162(m).

Annual bonus awards earned by named executiveeddfighall be determined based on the attainmesgtablished objectives. Such
objectives may be qualitative or quantitative itune. Further, no reduction in the annual bonusrdvi@ar one executive officer or employee
shall result in an increased bonus award to angrakecutive officer or any other employee.
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The compensation committee shall determine thentimi payment of any incentive bonus. Payment efaimount due under an
incentive bonus may be made in cash or in shar€oofmon Stock, as determined by the compensatiomitee.

Performance Goals May Apply to Stock Options, Stédgkpreciation Rights, Restricted Stock, RSUs andéntive Bonuses

The compensation committee may specify certainoperdnce criteria, which must be satisfied befooelsbptions, stock appreciation
rights, restricted stock and RSUs will be grantedidl vest or incentive bonuses will become pagabl

“Performance goals” means the specific objectihas thay be established by the compensation comanftiam time to time, with
respect to an award. These objectives may be stk attainment of specified levels of one oremfrthe following measures, applied to
either the Company as a whole or to a businesumitsubsidiary or division, either individualblternatively or in any combination, and
measured either annually or cumulatively over aogeof years, on an absolute basis or relativeficeaestablished target, to previous years’
results or to a designated comparison group, dgcapfe: (i) cash flow (before or after dividendsjcluding, but not limited to, operating cash
flow, free cash flow, cash flow return on equitpdacash flow return on investment), (ii) earninggarnings per share (including earnings
before or after interest, taxes, depreciation amatortization) (basic or diluted), (iii) stock pe (including, but not limited to, growth meast
and total stockholder return), (iv) productivitytics, (v) expense targets, (vi) return measuredy@ing, but not limited to, return on assets, net
assets, capital, investment, invested capital tggsales or revenue), (vii) market share, (viinket capitalization, (ix) economic value added,
(x) debt leverage (debt to capital), (xi) revenueewvenue growth, (xii) income or net income, (x@perating income, (xiv) operating profit or
net operating profit, (xv) operating margin, profiargin or other margin metrics, (xvi) return oreggting revenue, (xvii) cash from operations,
(xviii) operating ratio, (xix) operating revenueefficiency, (xx) bookings, (xxi) backlog, (xxiijustomer service or satisfaction, (xxiii) worki
capital targets, (xxiv) environmental, health amdfafety goals, and/or (xxv) strategic sustaingbitietrics (including, but not limited to,
corporate governance, consumer advocacy, entengismanagement, employee development and partfesitructuring).

For awards to be “performance-based compensatiodéiuSection 162(m), subject to the requiremenBeation 162(m), the
performance goals established by the compensatimmittee must be objective and must be substantialtertain at the time they are
established. The compensation committee cannot thaveiscretion to increase the amount of compé@nsétat is payable pursuant to a
performance award. At the end of the designatefbpeance period, the compensation committee wikdrine to what extent the established
performance goals have been met and will certiyparformance results before amounts are paid.

Under the 2009 GIP and to the extent consisterit 8étction 162(m), the compensation committee @)l stppropriately adjust any
evaluation of performance to eliminate the effeftsharges for restructurings, discontinued openati extraordinary items, any other unusual
or infrequent items and all items of gain, losg®pense determined to be extraordinary or unusuaiure or related to the acquisition or
disposal of a segment of a business or relatecctmage in accounting principle all as determimeddcordance with generally accepted
accounting principles in the United States of Arc&ir identified in the Company'’s financial stateseor notes to the financial statements,
and (ii) may appropriately adjust any evaluatiopefformance to exclude any of the following evehtg occurs during a performance period:
asset write-downs; litigation, claims, judgmentsettlements; the effect of changes in tax lawtbewosuch laws or provisions affecting
reported results; and accruals for reorganizati@hrastructuring programs.

With respect to awards made to our named execaffieers, the vesting or payment of which are tarede subject to performance
goals, the compensation committee may design suehda or a portion thereof to comply with the apaitile provisions of Section 162(m),
including, without limitation, those provisions aghg to the pre-establishment and certificatiop@fformance goals. With respect to awards
not intended to comply with Section 162(m), perfance goals may also include such individual ojexilye performance criteria as the
compensation committee may, from time to time, ldisth. Performance goals applicable to any award imelude a threshold level of
performance below which no portion of the award béicome vested or payable, and levels of perfocaat

26




which specified percentages of such award will beewested or payable.
Change in Control

The compensation committee may provide in any awgrdement provisions relating to the treatmerivedrds in the event of a change
in control. Following adoption of the Amendmentsg term “change in control” shall not be deemeldawe occurred unless the applicable
triggering transaction has been consummated antthitbghold level of ownership change or acquisithat would trigger a change in control
shall be at least thirty percent (30%).

Amendment and Termination of the 2009 GIP

The board of directors may amend, alter or disoomtithe 2009 GIP and the compensation committeeamand or alter any agreement
or other document evidencing an award made unaeplén, but no such amendment shall, without thea@l of the Compang’ stockholder:
reduce the exercise price of outstanding optior8ARRs (discussed below); reduce the price at wbpttons or SARs may be granted; increase
the benefits accrued to any participant; increasenimber of shares available for issuance uneepltn; modify the eligible classes of
participants under the plan; eliminate the minimeesting requirements applicable to restricted strak RSUs described above or allow the
compensation committee to waive such requirementstherwise amend the plan in any manner requstogkholder approval by law or
under applicable listing requirements. No amendmoemiteration to the 2009 GIP or an award shaliagle which would impair the rights o
participant, without the participant’s consent,\pded that no such consent shall be required ittirapensation committee determines in its
sole discretion and prior to the date of any changmntrol that such amendment or alteration eitheequired or advisable in order for the
Company, the 2009 GIP or the award to satisfy amydr regulation or to meet the requirements ahaid adverse financial accounting
consequences under any accounting standard. Krtrendments are approved by stockholders at the &riviaeting, unless earlier terminated
by the board of directors, the plan will continanesifect until April 19, 2022.

No Repricings of Options or SARs

The 2009 GIP prohibits the repricing of stock opi@nd SARs without the approval of the stockhald€his provision applies to both
direct repricings (lowering the exercise price toike price of a stock option or stock appreciatimit) as well as indirect repricings (canceling
an outstanding stock option or stock appreciatightrand granting a replacement stock option aclseppreciation right with a lower exercise
price or strike price).

Deferral of Gains

The compensation committee may provide for therdededelivery of shares, or impose a holding pefavdshares or RSUs, upon
settlement, vesting or other events with respentstricted stock or RSUs, or in payment or sattgfa of an incentive bonus, to the extent
consistent with Section 409A of the Code or lormgrténcentive plan design.

U.S. Federal Income Tax Consequences

The following tax discussion is a general summdrhe U.S. federal income tax consequences to tregany and the participants in
the 2009 GIP as of the date of this Proxy Stateniérg discussion is intended solely for generalrimfation and does not make specific
representations to any award recipient. The disoosioes not address state, local or foreign inctareules or other U.S. tax provisions, such
as employment, estate or gift taxes. A recipigpéicular situation may be such that some vamatibthe basic rules is applicable to him or
her. In addition, the federal income tax laws agglitations frequently have been revised and mashhaged again at any time. Therefore,
recipient is urged to consult a tax advisor beforercising any award or before disposing of anyeshacquired under the plan both with
respect to federal income tax consequences asawaelhy foreign, state or local tax consequences.

Stock Options. The grant of a NSO is not a taxable event foroppgonee and the Company obtains no deduction frengrant of the
NSO. Upon the exercise of a NSO, the amount by lwtiie fair market value of the shares on the dbaéx@rcise exceeds the exercise p
will be taxed to the optionee as ordinary incomegéneral,
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the Company will be entitled to a deduction in $aene amount. In general, the optionee’s tax baglse shares acquired by exercising a NSO
is equal to the fair market value of such sharetherdate of exercise. Upon a subsequent saleyadwanh shares in a taxable transaction, the
optionee will realize capital gain or loss (longateor short-term, depending on how long the shaesg held before the sale) in an amount
equal to the difference between his or her badisarshares and the sale price.

Special rules apply if an optionee pays the exergitgce upon exercise of NSOs with previously aeglishares of stock. Such a
transaction is treated as a tax-free exchangeeodlthshares for the same number of new sharethat @xtent, the optionee’s basis in a portion
of the new shares will be the same as his or has limthe old shares, and the capital gain holgergod runs without interruption from the d
when the old shares were acquired. The optiondédwilaxed for ordinary income on the amount ofdiference between (a) the value of any
new shares received and (b) the fair market valy old shares surrendered plus any cash therm#ipays for the new shares. The
optionee’s basis in the additional shares (i.e sthares acquired upon exercise of the optiondasxof the shares surrendered) is equal to the
fair market value of such shares on the date theeshwere transferred, and the capital gain holgergpd commences on the same date. The
effect of these rules is to defer the date whengairy in the old shares that are used to buy nareshmust be recognized for tax purposes.
Stated differently, these rules allow an optioreértance the exercise of a NSO by using sharassogk that he or she already owns, without
paying current tax on any unrealized appreciatiothose old shares.

In general, no taxable income is realized by afoope upon the grant of an ISO. If shares of ComBitmck are issued to a participant
pursuant to the exercise of an ISO granted undepldmn and the participant does not dispose of shahes within the two-year period after the
date of grant or within one year after the exeroisthe ISO (a “disqualifying disposition”), thegenerally (a) the participant will not realize
ordinary income upon exercise and (b) upon satiofi shares, any amount realized in excess ofk#éreise price paid for the shares will be
taxed to such participant as capital gain (or loEBg amount by which the fair market value of @@mmon Stock on the exercise date of an
incentive stock option exceeds the purchase peceglly will constitute an item that increasesphgicipant’s “alternative minimum taxable
income.” The Company will not be entitled to a detitan if the participant disposes of the sharegiothan in a disqualifying disposition.

If shares acquired upon the exercise of an ISQ@liaposed of in a disqualifying disposition, thetdpant generally would include in
ordinary income in the year of disposition an amagqual to the excess of the fair market valuédefshares at the time of exercise (or, if less,
the amount realized on the disposition of the S)amver the exercise price paid for the sharegeheral, the Company will be entitled to a
deduction generally equal to the amount of thenangi income recognized by the participant.

Subject to certain exceptions, an ISO generally nitt be treated as an ISO if it is exercised mibren three months followil
termination of employment. If an ISO is exerciséé sime when it no longer qualifies as an ISO hsaption will be treated as a nopralifiec
stock option as discussed above.

Stock Appreciation RightsThe grant of a SAR is generally not a taxablenefer a participant. Upon exercise of the SAR, the
participant will generally recognize ordinary incemqual to the cash or the fair market value ofslrares of Common Stock received. The
participant will be subject to income tax withhaldiat the time when the ordinary income is recagphiZhe Company will generally be
entitled to a tax deduction at the same time ferslaime amount. The participant’s subsequent saleyo$hares received upon exercise of a
SAR generally will give rise to capital gain or $osqual to the difference between the sale pridetan ordinary income recognized when the
participant received the shares, and these caygtas or losses will be taxable as capital gainssses (long-term or short-term, depending on
how long the shares were held before the sale).

Restricted Stock and Restricted Stock Uni@&rantees of restricted stock or restricted stotks do not recognize income at the time of
the grant of such restricted stock or restrictedlstinits. However, when the restricted stock etrieted stock units vest or are paid, as
applicable, grantees generally recognize ordinacgme in an amount equal to the fair market vafitbe stock or units at such time, and the
Company will generally receive a corresponding d¢da.
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A participant could, within 30 days after the datean award of restricted stock (but not an awdnestricted stock units), elect under
Section 83(b) of the Code to report compensationorire for the tax year in which the award of regdcstock occurs. If the participant makes
such an election, the amount of compensation incomed be the value of the restricted stock attime of grant and the Company will
generally receive a corresponding deduction attthret. Any later appreciation in the value of tlestricted stock would be treated as capital
gain and realized only upon the sale of the stotiext to the award of restricted stock. If, howevestricted stock is forfeited after the
participant makes such an election, the participantld not be allowed any deduction for the amaartier taken into income. Upon the sale
of shares subject to the restricted stock, a ppatit would realize capital gain (or loss) in tmecant of the difference between the sale price
and the value of the shares previously reportethéyparticipant as compensation income.

Incentive Bonuses.n general, a participant will be taxed at thediof payment of any incentive bonus. The amouljestito tax will
be the amount of cash paid and, if applicablefdiremarket value of any shares of Common Stochstierred to the participant. The Company
will generally be entitled to a tax deduction & game time for the same amount. The participaotisequent sale of any shares transferred in
payment of an incentive bonus generally will giigerto capital gain or loss equal to the differebesveen the sale price and the ordinary
income recognized when the participant receivedtiaes, and these capital gains or losses wilbxable as capital gains or losses (long-term
or short-term, depending on how long the shareg Weld before the sale).

Tax Withholdingln connection with awards under the plan, tax witding obligations sufficient to satisfy federahte, local and
foreign withholding taxes, including any FICA ohet social security taxes, may be satisfied byphanment of cash, withholding from any
cash otherwise payable to the participate, or tilehwlding of shares of Common Stock to be receiwedn exercise of an option or SAR, the
vesting of restricted stock, or the vesting of &@l.Raward, or by delivery to the Company of previpasvned shares of Common Stock sub
to certain holding period requirements.

Potential Limitation on Company Deduction#\s described above, Section 162(m) denies a dieduto any publicly held corporation
for compensation paid to certain covered employrestaxable year to the extent that compensaticrexls $1,000,000 for a covered
employee. It is possible that compensation attaiblgt to awards under the plan, either on their omwvhen combined with all other types of
compensation received by a covered employee fren€timpany, may cause this limitation to be exceéuedy particular year.

Certain kinds of compensation, including qualifipeérformance-based compensation,” are disregaroledurposes of the deduction
limitation. The 2009 GIP is designed to allow gsaot awards that are “performance based” withia tgfinition.

Section 409AThe compensation committee may permit a participadefer receipt of the payment of cash or thévdef of shares of
Common Stock that would otherwise be delivered utitke 2009 GIP. Certain awards under the 2009 &lEh as restricted stock units and
SARs, may involve elements of deferred compensatitiich is governed by Section 409A of the Codes Ebmpensation committee may
establish such rules and procedures as it may deeisable in the Company's best interests in teatahat Section 409A of the Code is
implicated by any transaction under the 2009 GiBnlamount constitutes “deferred compensation’enr@ection 409A of the Code and the
requirements of Section 409A of the Code are niigfged, the participant may be subject to a 20%itéwhal tax in addition to ordinary incon
tax inclusion at the time the award becomes vegled,interest.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” APPROVAL OF AMENDMENTS TO THE 2009 GLOBAL INC ENTIVE PLAN
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PROPOSAL 4: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors redsded KPMG LLP to audit the Company’s consoliddteancial statements for
2012 . Since 2005, KPMG LLP has served as our iedggnt registered public accounting firm and alewipled other audit-related and non-
audit services that were approved by the audit citieen

Representatives of KPMG LLP will be present atAlmaual Meeting and will have the opportunity to raakstatement if they desire ¢
will be available to respond to appropriate questifsom stockholders.

We are asking our stockholders to ratify the sedecdf KPMG LLP as our independent registered puatcounting firm. Although
ratification is not required by our By-laws or otivése, the board is submitting the audit commitesglection of KPMG LLP to our
stockholders for ratification as a matter of goodporate practice. Even if the selection is ratifithe audit committee in its discretion may
select a different registered public accountinmpfat any time during the year if it determines thath a change would be in the best interes
the Company and our stockholders. If the appointroaEKPMG LLP is not ratified, the audit committe&ll evaluate the basis for the
stockholders’ vote when determining whether to o the firm’s engagement.

Audit and Related Fees

Aggregate fees billed to the Company by its indelean registered public accounting firm, KPMG LLRI&PMG LLP affiliates, were
as follows:

Year Ended December 31,

2011 2010
Audit Fees” $ 6,716,722 $ 6,570,47
Audit-related Fee% 147,09: 184,17:
Tax Fees’ 1,860,90! 1,365,95.
All Other Feedg? 632,31 —
Total Fees $ 9,357,03. $ 8,120,60:

@ For professional services rendered for the audigmnual consolidated financial statements of tbenfany (including the audit of internal control ofi@ancial reporting),
statutory audits, the review of the Company’s qeréytconsolidated financial statements and reviéBEC filings.

@ Primarily for professional services rendered inreeetion with consultation on financial accountimglaeporting standards and employee benefit plaits
®  Primarily for professional fees related to techhassistance, the preparation of tax returns inldd jurisdictions and assistance with tax audits appeal:

@ For other permitted professional advisory serv
Audit Committee Pre-Approval Policy

The audit committee is responsible for appointiegaining and pre-approving the fees of the Comjzaingdependent registered public
accounting firm. The audit committee has adopteadlicy for Pre-Approval of Independent Auditor Sees (“Pre-Approval Policy”) pursuant
to which proposed services may be pre-approvedigiiréhe application of detailed policies and praced (“general pre-approval”) or by
specific review of each service (“specific pre-apyal”). The audit committee has provided generalgpproval for certain specific types of
non-prohibited audit, audit-related and tax sewidet do not exceed $100,000 per project (incces8200,000 per project for 2012) and
$1,000,000 per year in the aggregate and givedelbguidance to management as to the specifidgcesthat are eligible for general pre-
approval. The audit committee is to be informecadmely basis of any services performed by theehdent registered public accounting
firm pursuant to general pre-approval. Unless & tyfoservice is included in this general pre-apptoit will require specific pre-approval. The
annual audit
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services engagement terms and fees must be spdlgifice-approved by the audit committee. Requiesgovide services that require specific
pre-approval must be submitted to the audit conemiltty both the independent registered public adoaufirm and the chief financial officer
or controller, and must include detailed back-uputnentation and a joint statement as to whetherettpgest or application is consistent with
the SEC'’s rule on auditor independence.

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

All services performed by our independent registgreblic accounting firm in 2011 were pre-approbgdhe audit committee.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE RATIFICATION OF OUR INDEPENDENT REGISTERE D PUBLIC
ACCOUNTING FIRM FOR 2012
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CORPORATE GOVERNANCE

The business and affairs of the Company are managger the direction of the board of directors. Bbard believes that good
corporate governance is foundational to achievingriess success and in fulfilling the board’s resfilities to stockholders. The board
believes that its practices align management asakBblder interests. Highlights of our corporate@grmance practices are described below.

Strong corporate governance is an integral pa@tadénese’s core values. Our Company'’s corporatergance policies and procedures
are available on the corporate governance portdleoCompany’s investor relations websitevatw.celanese.corthe corporate governance
portal includes the Company’s Corporate Govern&@wigelines (including our Director Independencen8tads and Lead Independent
Director Policy), board Committee Charters, GldBasiness Conduct Policy, Financial Code of Ethées] Communications with the Board
Policy. Any future modification or amendments to &inancial Code of Ethics, and any waiver of oimaRcial Code of Ethics, which applies
to our Chief Executive Officer (Principal Executi@ficer) (“CEQ”"), Chief Financial Officer (Princg Financial Officer) (“CFQ”) or Senior
Vice President, Finance (Principal Accounting Geficwill be posted on the same website. We probielew specific information regarding
certain corporate governance practices.

Composition of the Board of Directors

Our board is divided into three classes (s€edposal 1: Election of Directorsabove). Our charter provides that the number of
members of the board of directors shall be fixedhgyboard, but shall be no less than seven amdane than fifteen. Our board may fill
vacancies and increase or, upon the occurrenaeaancy, decrease the board’s size between astogiholdersmeetings. As of the date
this Proxy Statement, we have ten directors. Asulised above, Mr. Weidman will be retiring frora Hoard effective April 2, 2012. The
board has established the size of the board toneedirectors effective April 2, 2012.

Our board of directors is to be comprised of a migj@f independent directors. Please see moretimdition about independence in “
Corporate Governance — Director Independehbelow.

In February 2011, the board of directors approvdaexctor retirement guideline, the full text of ih is set forth in our Corporate
Governance Guidelines. The guideline states tl@eator should retire from the board of directoeslater than the annual meeting of
stockholders following such director’s 72nd birtiidprovided, however, the retirement guideline rhbaywaived by a majority of uninterested
directors upon the recommendation of the nominadimd corporate governance committee. This guideliidbe phased in and will first apply
to our Class Il directors beginning immediatelldaling the Annual Meeting, our Class Il directdmsginning immediately following the 2013
Annual Meeting of Stockholders and our Class Iaoes beginning immediately following the 2014 Amahieeting of Stockholders. Under
the guideline, Mr. O’'Neill would resign effectiveipr to the 2013 Annual Meeting of Stockholders.

Board Leadership Structure

Meetings of our board of directors are presided dyethe Chairman of the Board. Our By-laws do meajuire that the Chairman be
independent of the Company and currently Mr. Weidnoair CEO, serves as Chairman. As discussed abtieetive April 2, 2012, Mark C.
Rohr will succeed Mr. Weidman as Chairman and CEMGe Company. While the board regularly consideesseparation of the
Chairman/CEO roles, the board currently believas ithorder for the Company to succeed in executigtrategy it is important that these |
roles be aligned as closely as possible. Havingnabined Chairman/CEOQO allows the CEO to better ustded and meet the needs of the board
and allows the Chairman to better understand thepgany’s day-to-day situation.

Each member of our board of directors has signifibasiness experience. We believe that their iaddence is not adversely affected
by having a combined Chairman/CEO.
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In November 2011, the board of directors createdpibsition of a lead independent directriéad director”) to replace its former
structure of a presiding director. The selectiba tead director is meant to facilitate, and moirthibit, communication among the directors or
between any of them and the Chairman. Accordirdjlgctors are encouraged to continue to commungaieng themselves and directly with
the Chairman. Under the Company’s Lead Independeattor Policy, the lead director must be an iretegent director elected by a majority
of the non-employee, independent directors fomawable one-year term generally not to exceed ttwasecutive years of service. In
November 2011, the n-employee, independent directors of the board etePaul H. O’Neill, a non-employee, independergator (who
previously was serving as the presiding directorgerve as lead director pursuant to the Comp&mgd Independent Director Policy.

Mr. O'Neill’'s current term expires just prior todlAnnual Meeting or at such time as he ceases toddector, resigns as lead director or is
replaced as lead director by a majority of the roiployee, independent directors. The non-empldgpdependent directors have elected Mr.
O’'Neill to serve again as lead director for a omedyterm beginning at the first board meeting dfterAnnual Meeting, if he is re-elected as a
director, and continuing until just prior to theIZAnnual Meeting of Stockholders. Specificallye tBompany's Lead Independent Director
Policy provides that the lead director will:

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

approve the scheduling of board meetings as wele@asagenda and materials for each board meetimh@xeacutive session of the
board’s non-employee, independent directors;

' have the authority to call such other meetingshefrton-employee, independent directors as he/graglrecessary;

! serve as a liaison and supplemental channel of eorimation between the non-employee, independeettdirs and the Chairman
and CEO;

' meet regularly with the Chairman and CEO;
' communicate with stockholders as requested and eideppropriate by the board;
' interview director candidates along with the nortiimgand corporate governance committee;

' approve and coordinate the retention of advisodscamsultants who report directly to the non-empkmyindependent members of
the board, except as otherwise required by appgédakv or New York Stock Exchange (“NYSE”) Listir@jandards; and

when requested by the Chairman or the board, daksiftoard in reviewing and assuring compliancé gavernance principles.

The board believes that the existence of a leagttdir with this scope of responsibilities suppstteng corporate governance principles
while deriving the benefit of having the Compan@EO also serve as Chairman. The board believeshba@ompany’s current leadership
structure of the combined Chairman/CEOQ leadershipaoupled with a lead director enhances the GraifCEO’s ability to provide insight
and direction on important strategic initiativesbtith management and independent directors atite aame time, ensures that the appropriate
level of independent oversight is applied to alhagement and board decisions.

Director Independence

The board of directors has adopted standards epenldence for directors which are set forth in Bitti to the Company’s Corporate
Governance Guidelines, adopted by the board. Timep@ay reviews and determines the independencecbf@ahe directors in accordance
with these standards. The full text of the Corpwi@bvernance Guidelines can be found in the invegiction of the Company’s website,
www.celanese.comnder Corporate Governance. These standards inevepall of the requirements for director indepertdecontained in the
NYSE listing standards. The listing standards efiftY SE require companies listed on the NYSE to exejority of
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“independent” directors. The NYSE listing standagdserally provide that a director is independétité board affirmatively determines that
the director has no material relationship with @@mpany directly or as a partner, stockholder &icef of an organization that has a
relationship with the Company. In addition, a diceds not independent if (1) the director is, astbeen within the last three years, an
employee of the Company, or an immediate family tmenis, or has been within the last three yeargxacutive officer of the Company;

(2) the director or a member of the director’s indilaée family has received, during any twelve-magoehiod within the last three years, more
than $120,000 in direct compensation from the Comher than for service as a director and conemithember, and pension or other forms
of deferred compensation for prior service to tlwenPany; (3) (a) the director is a current partmegraployee of the Company’s independent
auditor, (b) the director has an immediate familgnnlber who is a current partner of such firm, (€)director has an immediate family member
who is a current employee of the Company’s indepanduditor and who personally works on the Com{saaydit, or (d) the director or an
immediate family member was within the last threang a partner or employee of the Compsairytiependent auditor and personally worke
the Company’s audit within that time; (4) the digrcor a member of the director’'s immediate fanslyor has been within the last three years,
employed as an executive officer of another compelngre an executive officer of the Company serveseosed on that company’s
compensation committee; or (5) the director is ment employee, or an immediate family memberdésiment executive officer, of a company
that has made payments to, or received payments free Company for property or services in an arhadnich, in any of the last three years,
exceeds the greater of $1,000,000, or 2% of sunér @ompany’s consolidated gross revenues.

The board considers transactions and relationgl@pgeen each director or any member of his ormerédiate family and the Compa
and its subsidiaries and affiliates. As more fulgscribed in ‘Certain Relationships and Related Person Transastidelow, the Company in
the normal course of business has been a pantgrisctions with other corporations where certhiouo directors are themselves either
directors or officers. The board was made awatbede transactions and the amounts involved and obtihem were deemed to be material or
were considered to impact a director’s independe@oe such series of transactions between the Qoyrgrad Albemarle Corporation, where
one of our directors, Mark C. Rohr, served as etreechairman until February 2012 and was the for@airman of the Board, President and
Chief Executive Officer, was considered to be dargsted transaction in the aggregate that wasgpesved under the terms of our Related
Party Transaction Policy.

The board, based upon the recommendation of thénatimy and corporate governance committee, hasreffively determined that
eight of our directors, Messrs. Barlett, Hoffmeistalenfeld, McGuinn, O’Neill, Sanders and WulfidMs. Walters, are independent of the
Company and its management under the NYSE listeagdsrds and the Compasydirector independence standards. Mr. Weidmangauent
Chairman and CEO, and Mr. Rohr, our successor @laairand CEO effective April 2, 2012, are the ontgators who are not independent.

In addition, in compliance with the NYSE listingaatlards, we have an audit committee, a compensaiimmittee and a nominating ¢
corporate governance committee that are each cadpdentirely independent directors, and eaclhede¢ committees have written charters
addressing the committee’s purpose and responigbiind the annual evaluation of the performaffitkese committees.

Board Meetings in 2011

Each of our directors is expected to devote suffictime and attention to his or her duties analttend all board meetings and commi
meetings on which he or she serves. The boardeftdrs held eight meetings during 2011 . All dices who were members of the board in
2011 attended at least 75% of the aggregate ofgétings of the board and (ii) meetings of the cittess on which they served during the
fiscal year ended December 31, 2011 . In additinhave a policy requiring our directors to attémelannual meeting of stockholders. All of
our directors who were members of the board in 2ificinded the annual meeting of stockholders il 201

34




Board Oversight of Risk Management

The board has delegated to the audit committeeeionsibility for overseeing the Company’s risknagement process. Management
reviews and discusses annually with the audit catemiand the full board the process by which mamegé and the board assess and manage
the Company’s most significant business risks. Addally, on an ongoing basis, senior managemaolyuding the CFO, provides updates to
the audit committee on risk management policiespgndess compliance. This process for overseesighas been used to manage the

significant categories of risks to which the Companexposed. The board’s role in risk oversight hat had any effect on the board’s
leadership structure.

While the board has delegated to the audit comenitte responsibility for overseeing the Compamgk management process, the b
has also assigned oversight for certain principt¢gories of risk to either the full board, theianadmmittee or one of the board’s other
standing committees. The following table showsassignments by major category.

Risk Management Assignments

Risk Category Board Oversight Body

Business and Corporate Development & Strategy;t@laptructure; Operating Performance; Country Ri8k Strategy; Full Board
Raw Material Strategy

Risk Assessment and Management Policies and GoéelLitigation Exposure; IT Strategy & Business@uuity; Audit Committee
Insurance Coverage; Business Conduct Policy ComgiaTreasury and Tax Strategy

Executive Succession; Talent; Pension and OtherdrR&nt Obligations; Retention Strategy Compensation Committee

Environmental Exposure and Regulatory Changes;URtamh/Reliability; Processes & Procedures Environmental Health & Safety
Committee

Changes in Corporate Laws; Corporate Governanege8ir; Business Conduct Policy Strategy and Devedop Nominating & Corporate

Governance Committee
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Committees of the Board

The board of directors has 4 standing board coragsttaudit, compensation, nominating and corpg@aternance and environmental,

health & safety. In November 2011, the board rat@@umber of directors across board committees fallowing table sets forth the current

James E. Barle |

composition of our committees.

David F. Hoffmeiste | |

Jay V. lhlenfeld

Martin G. McGuinn £
Paul H. O'Neillt I £

Mark C. Rohr |

Daniel S. Sanders £
Farah M. Walters £

David N. Weidman* |

John K. wuif B I [

£ Chairperson | Member Financial Expert t Lead Independent Director
* Mr. Weidman has stated his intention to retireApril 2, 2012.

Audit Committee

The Companys audit committee is currently comprised of Mr. M@ (Chairman), Mr. Sanders and Mr. Wulff, eactwbiom the boar
has affirmatively determined are independent ofGbenpany and its management under the rules dfi#&eE and the SEC. The board has i
determined that Mr. McGuinn and Mr. Wulff are “audommittee financial experts” as the term is dediin Item 407(d)(5) of Regulation S-K.
Each member of the audit committee is also “finalhgiiterate” as that term is defined by the rubdshe NYSE. The audit committee held
eight meetings during 2011 . The complete texhefAudit Committee Charter, as amended by the bofaditectors on October 20, 2011 , is
available from the Company'’s investor relations siebatwww.celanese.coomder Corporate Governance.

The audit committee is directly responsible for éipgpointment, compensation and oversight of thekwabthe Company’s independent
registered public accounting firm. The independegtstered public accounting firm reports dire¢thythe audit committee. The principal
purposes of the audit committee are to oversee:

« accounting and reporting practices of the Comiard compliance with legal and regulatory requieata regarding such accounting
and reporting practices;

« the quality and integrity of the financial statertgeof the Compan
« internal control and compliance progra

« the independent registered public accountimg’8rqualifications and independence;
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« the performance of the independent registerdédigaccounting firm and the Compasyihternal audit functio

Compensation Committee

The Company’s compensation committee is currerdiyrised of Ms. Walters (Chair), Mr. Barlett and. Mioffmeister. The board has
determined that all members of the compensatiomuitiee are independent under Rule 16b-3 under ¢car8ies Exchange Act of 1934, as
amended, and qualify as “non-employee directors’pfoposes of Section 162(m) of the Internal Reee@ade. The compensation committee
held nine meetings during 2011 . The completedékte Compensation Committee Charter, as amengduelboard of directors on
October 20, 2011 , is available on the Companysstor relations website atvw.celanese.conmder Corporate Governance. A descriptio
the compensation committee’s processes and praeeflurdetermining executive compensation anddtesrof management and
compensation consultants in determining or reconaimgnthe amount or form of compensation is morgy/fdéscribed in “Compensation
Discussion and Analysis” below.

The principal purposes of the compensation commite to:
 review and approve the compensation of the Caryigaexecutive officer
* review and approve the corporate goals and obgstiglevant to the compensation of the CEO andtther executive officers, and

evaluate the CEO’s and the other executive officgmrformance and compensation in light of such distedal goals ar
objectives; and

« oversee the development and implementation of sgame plans for the CEO and the other key execsl

Nominating and Corporate Governance Committee

The Company’s hominating and corporate governanoamttee is currently comprised of Mr. O’Neill (Ghaan), Mr. Hoffmeister and
Mr. Wulff. The nominating and corporate governanoemittee held five meetings during 2011 . The cleteptext of the Nominating and
Corporate Governance Committee Charter, as amdndtee board of directors on October 20, 201layalable on the Company’s investor
relations website atww.celanese.commder Corporate Governance. The Nominating and @atp Governance Committee Charter provides
that the nominating and corporate governance cotaenihay, from time to time, retain legal, accoumtin other consultants or experts,
including but not limited to leadership search fifrthe nominating and corporate governance comeniéems necessary in the performance of
its duties, including, in its process of identifgidirector candidates.

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

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

* review and recommend n@mployee director compensation to the bc

» develop and recommend to the board and ovensglementation of the ComparsyCorporate Governance Guidelir

» oversee evaluations of the board,;

* recommend to the board nominees for the commitied®e boarc

During 2011, Frederic W. Cook & Co., Inc., as indegent outside compensation consultant, advisedahenating and corporate
governance committee on non-employee director cosgi®n matters. See further discussion in “Comgigms Discussion and Analysis”
below and “Director Compensation in 2011” above.

Environmental, Health & Safety Committee

The Company’s environmental, health & safety cortesiis currently comprised of Mr. Sanders (Chainnir. lhlenfeld, Mr. O’Neill,
Mr. Rohr and Mr. Weidman. The environmental, heé&ltsafety committee assists the board in fulfillitgyoversight duties, while Company
management retains responsibility for assuring dimmgpe with applicable environmental, health anfgétyadaws and regulations. The
environmental, health & safety committee held tweetings during 2011The complete text of the Environmental, HealtlS&ety Committe:
Charter, as
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amended by the board of directors on October 2D] 2@s available on the Company’s investor refetiovebsite atvww.celanese.conmder
Corporate Governance.

The principal purposes of the environmental, he&l#afety committee are to:

oversee the Compargypolicies and practices concerning environmehts]th and safety issu

review the impact of such policies and practiseshe Company’s corporate social responsibilifeslic relations and
sustainability; and

make recommendations to the board regarding thasens

Candidates for the Board

The board of directors and the nominating and aatgagovernance committee consider candidatesofardbmembership suggested by
the board or nominating and corporate governanoeritiee members, as well as by management andhsiloteks. The Nominating and
Corporate Governance Committee Charter providdghleanominating and corporate governance committag from time to time, retain
legal, accounting or other consultants or expé&esiominating and corporate governance committemdeecessary in the performance of its
duties, including, in its process of identifyingefitor candidates.

Nominee Assessment and Diversity

The nominating and corporate governance commiteessessment of a proposed director candidatensllide a review of the person’s
judgment, experience, independence, understanditihge Compan’s business or other related industries, and stivdr dactors as the
nominating and corporate governance committee dersimportant, which are expected to contributen@ffective board, including the
following qualities:

leadership experience in business or administrativiities

specialized expertise in the chemical indu:

breadth of knowledge about issues affecting the izom

ability to contribute special competencies to baastivities

personal integrity

loyalty to the company and concern for its suceesbwelfare and willingness to apply sound indepahtusiness 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 humaurees@ractice

be free of actual or potential conflicts of inter

have experience serving on boards of public congsamin

be familiar with regulatory and governance mat
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Although the Company does not have a formal pobayboard diversity, when considering board caneéslathe nominating a
corporate governance committee strives to achidwvaance of knowledge, experience and perspediisie that the Company’board reflects
diversity of backgrounds and experiences.

Nominee Recommendations

The nominating and corporate governance committidlecansider recommendations for director nomineeade by stockholde
Stockholder recommendations should be sent to:

Celanese Corporation
Board of Directors
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234
Attn: Corporate Secretary

Generally, recommended candidates are considettbeé #itst board meeting of the year held priotite annual meeting of stockhold:
No candidates were recommended by stockholdera@2011 .

The nominating and corporate governance commitbesiders individuals recommended by stockholdethégnsame manner and to
same extent as it considers director nomineesifaehby other means. The Chair of the nominating aorporate governance committee
make exploratory contacts with those nominees wkkbls, experiences, qualifications and persotiaibautes satisfy those that the nomina
and corporate governance committee has identifiedssential for a nominee to possess, as desaitb@ee. Then, an opportunity will
arranged for the members of the nominating andaratp governance committee or as many membersrasl@c@o to meet the poten
nominee. The nominating and corporate governancenttiee will then select a nominee to recommendhi® board of directors f
consideration and appointment. Board members afgmbin this manner will serve, absent unusual crstances, until their election by
stockholders at the next annual meeting of stodérsl

Communications with the Board

The board of directors has adopted the followingcpdure in accordance with the requirements oNtMSE and the SEC for
stockholders or other interested parties to comoataiwith the board and its members. Stockholdedther parties interested in
communicating directly with the non-managementaloes as a group, an individual director or thertdgaay do so by sending their
communications to:

Celanese Corporation
Board of Directors
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234
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. Notwithstanthe foregoing, the Corporate Secretary will miin for the benefit of the board for a
period of two years following the receipt of anyraounication, a record of all communications recgivecompliance with this policy.

Members of the board may review this record of camitations upon their request to the Corporateedacr. In addition, the receipt of
any accounting, internal controls or audit-relatethplaints or concerns will be directed to the @han of the audit committee.
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BOARD COMMITTEE REPORTS
Audit Committee Report

The audit committee of the board of directors assie board in fulfilling its oversight respondiies with respect to the external
reporting process and the adequacy of the Compamgmnal controls. Specific responsibilities oétaudit committee are set forth in the Audit
Committee Charter.

Company management is responsible for the Compamygmal controls and the financial reporting @es. The independent registered
public accounting firm KPMG LLP is responsible fmerforming an independent audit of the Companyissotidated financial statements and
issuing an opinion on the conformity of those aedlifinancial statements with generally acceptedwaaiing principles in the United States of
America and an opinion on the effectiveness ofGbepany’s internal control over financial reportifidie audit committee monitors the
Company'’s financial reporting process and reparthé board of directors on its findings.

The audit committee reviewed and discussed with @2my management and KPMG LLP the audited finarst&kements contained in
the Company’s Annual Report on Form 10-K for tharyended December 31, 2011 . The audit commitsseditcussed with KPMG LLP the
matters required to be discussed by the StatenmeAtiditing Standards No. 61, Communication with AWbmmittees, as amended (AICPA,
Professional Standards, Vol. 1, AU Section 380gdmpted by the Public Company Accounting Oversigard in Rule 3200T. The audit
committee has received from KPMG LLP the writtesattisures and the letter required by the applicedziairements of the Public Company
Accounting Oversight Board regarding the independegistered public accounting firm's communicasiavith the audit committee concern
independence, and has discussed with KPMG LLmRdtspendence.

The audit committee has also considered whethepritn@sion to the Company by KPMG LLP of certaimraudit services is
compatible with maintaining the independence of KPM_P. The audit committee has satisfied itselfcathe independence of KPMG LLP.

Based on the audit committee’s review and discuassitescribed above, the audit committee recommetadibe board of directors that
the audited consolidated financial statements bleded in the Company’s Annual Report on Form 1f»Kthe year ended December 31,
2011 . This report was submitted by the audit cottem;

Martin G. McGuinn, Chairman
Daniel S. Sanders
John K. Wulff

The audit committee report does not constitutec&mlg material, and shall not be deemed to belfide incorporated by reference into
any other filing under the Securities Act of 1988the Securities Exchange Act of 1934, exceptaektent that the Company specifically
incorporates the audit committee report by refeeetierein.

Compensation Committee Report

The compensation committee has reviewed and disduke Compensation Discussion and Analysis coadiim this Proxy Statement
with management and the compensation committed&pi@endent compensation consultant and, based tgpmview and discussions, the
compensation committee recommended to the boaddextors that the Compensation Discussion andysigbe included in the Company’s
Annual Report on Form 10-K for the year ended Ddmem31, 2011 and this Proxy Statement. This repagt submitted by the compensation
committee,

Farah M. Walters, Chair
James E. Barlett
David F. Hoffmeister

The compensation committee report does not cotesshliciting material, and shall not be deemedédiled or incorporated by
reference into any other filing under the Secusitfet of 1933, or the Securities Exchange Act 8#18xcept to the extent that the Company
specifically incorporates the compensation commiteport by reference therein.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summary

During 2011 , we continued to progress towards g a premier chemical company. Our progress wigeml by our relentless focus
on our value creation levers of geographic growthovation, productivity, and portfolio enhancenser®ur effective execution of these levers
resulted in strong results in net sales and Opey&BITDA.* Specifically, in 2011 our net salesirased 14.3% to $6.8 billion and our
Operating EBITDA increased 21.4% to $1.362 billi&@arnings from continuing operations before taxesdased 40% to $755 million, and net
earnings per diluted share were $3.82 in 2011 ewetpto $2.38 in 2010 . Our strong operationalfarahcial performance resulted in an 8%
total return for stockholders in 2011 , based aioaing price as of December 30, 2011 of $44.2%pare, which exceeded the stockholder
returns for the S&P 500 Index and the Dow Jones Oftemical Index by 5.95% and 10.35%, respectively.

We closely monitor our performance in relationhe performance of those companies included in ear groups, as described later in
this Compensation Discussion and Analysis (“CD&AR)though we target compensation to be at the nmedfaur executive benchmarking
peer group, whether we pay out at, above or bebenargeted amount depends on internal performauetecs and overall company
performance relative to our peers. This compensatiicture is consistent with our philosophy offpenance-based pay that also enables us
to attract and retain the top talent in the industr

2011Pay Decisions and Plan Design Changes

At our 2011 Annual Meeting, our stockholders oveslafingly approved, on an advisory basis, the corsgton of our named executi
officers, with an approval rating of over 96%. Tdwnpensation committee has considered this voésglt, and given the
overwhelming stockholder support of our compensapimgrams, the compensation committee has smfanade any pay decisions or plan
design changes directly in response to the votee bibard of directors and the compensation comenétbatinue to value the opinions of our
stockholders, and will continue to consider theconte of the vote when making future compensatiaisams for our named executive
officers.

In light of market movement and our continued sgrperformance, all of our named executive officexeived base pay increases
and/or adjustments to their long-term equity intenaward targets in 2011 . In addition, we madernton awards to certain of our named
executive officers.

The annual performance bonus plan design remainelgamged from last year and continues to measuferpgnce relative to
Operating EBITDA, working capital and environmentatalth and safety (“EHS”) metrics and the indidtperformance of the named
executive officer. As a result of our strong 20Etfprmance described above, our annual performbocas plan paid at 94.2 4% of target for
corporate-level participants, including the nameeceaitive officers.

The long-term incentive program remains unchangeu fast year, and we continue to grant time amtbpmancevesting RSUs as we
as stock options. A mandatory hold requirement pbi@ion of vested restricted stock units and heres received from the exercise of stock
options also remains unchanged from last year. #&salt of past company performance, two of oustauding performance-vesting RSUs,
granted in 2007 and 2008, vested at 59.7% and 2 #espectively, of target in 2011. These awardgascribed below in this CD&A.

* Operating EBITDA is a non-GAAP financial measugee Exhibit A to this Proxy Statement for addigibinformation concerning this measure and a
reconciliation of this measure to net earnings ntiest comparable U.S. GAAP financial measure.
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In 2011, the only changes to our pay programs Wexelimination of our perquisite allowance effeetbeginning 2012 and the addition
of a best-net tax provision to our current chamgeointrol agreements. No gross-up provisions wdded to outstanding change in control
agreements.

Highlights of Pay Programs

We continue to maintain pay programs that are aligmith good corporate governance. In fact, govereas embedded in our proces
and policies and includes the following:

Y stock ownership guidelines Y equity granting guidelines

Y hold requirements Y no employment agreements

Y an executive compensation recoupment policy (or Y an insider trading policy that prohibits the hedpiof
“clawback”) risk

In addition to maintaining good corporate goverremee have designed our annual performance boansgpld long-term incentive
program to be aligned with best practices thatgaté against excessive risk. This includes thevdig:

« multiple performance metrics are used in ouglerm incentive program to help ensure a balan@bsblute and relative performai
metrics;

+ a funding threshold of Company operating perforneamcist be met or exceeded before any incentivéls,dsmual performance bor
and long-term, will be paid;

¢ negative discretion by our compensation committeele applied to all plar
« payment opportunities for both the annual penfamce bonus plan and the lotggm incentive program are capg

« the plan oversight and approval of both thegtesind payout of all annual performance bonus asyasiwell as each grant of long-
term incentive compensation, by the compensatiomaitiee;

« periodic assessment of the annual performancadand long-term incentive plans by managementt@dompensation committee’s
independent compensation consultant; and

* incentive targets that are analyzed and benchm:

We strongly believe that our executive officershqmensation should be driven by performance. TeRtent that we do not achieve our
annual or long-term performance targets or an ekexofficer's individual performance does not meet expectatiomscompensation progre
is designed to reduce the amount of total compemsetceived by such executive officer.

The CD&A provides an overview of our compensatioograms and explains how pay is determined forGE® and the other execut
officers named in the Summary Compensation Tableage 58 (collectively, our “named executive off&g Our named executive officers
2011 were:

David N. Weidman Chairman and Chief Executif&d@r

Steven M. Sterin Senior Vice President and {JHigancial Officer

Douglas M. Madden Chief Operating Officer

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

Jay C. Townsend Senior Vice President, BusiBésdegy Development and Procurement
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Oversight of the Executive Compensation Process

The compensation committee is responsible for éskabg compensation policies and programs thataresistent with our business
strategy and aligned with our stockholders’ intexeSpecifically, the compensation committee ipoesible for:

 reviewing and approving the corporate goals andaibjes relevant to the compensation of the CEOadimelr executive officer

« evaluating the performance and compensation o€#® and other executive officers in light of thestablished goals and objecti
* reviewing and approving both target and actuallpagls of our executive office!

* reviewing and approving incentive and equigsed compensation plans and all grants of awandisrsuch plans; a

 overseeing the development and implementation afession plans for the CEO and the other key exexs

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

The Role of the Compensation Consultant in Making Bcisions

The compensation committee has retained FrederiCdk & Co., Inc. (“FW Cook”gs its independent outside compensation cons
to advise it in connection with executive compeiosamatters. Since mid-2010, representatives of G&uk regularly attended compensation
committee meetings as requested by its chair, @aokrted directly and exclusively to the compensatiommittee on matters relating to
compensation for the named executive officers. @011 , the compensation committee requested-iNaCook:

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

< conduct an analysis of compensation for our mhexecutive officers and certain other senior etiees, and assess how target and
actual compensation aligned with our philosophy abjectives;

» provide market data, historical compensationrimfation, internal equity comparisons, competifivactice information and
recommendations regarding appropriate peer gragpspensation trends and compensation strategy; and

« conduct an analysis of compensation for the GEDtcessc

In 2011, the nominating and corporate governanoentittee also requested that FW Cook analyze andhoeark non-employee
director compensation.

During 2011 , FW Cook provided to the Company adwices approved by the compensation committeg tt@nominating and
corporate governance committee with respect toeroployee director compensation).

The Role of Management in Making Decisions

The compensation committee regularly meets withQB© and the senior vice president, human resotoocexeive reports and
recommendations regarding the compensation of xeowive officers other than the CEO. In
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particular, the CEO submits recommendations, asoppiate, to the compensation committee on the baksey, target annual performance
bonus award levels, and target levels of incerdive equity-based compensation to be offered to eaetutive officer. Recommendations are
developed in consultation with the senior vice fgest, human resources (other than for herself)taeadompensation consultant and are
accompanied by market data prepared by the compemsammittee’s consultant. In addition, the CE@kes recommendations to the
compensation committee on the individual perforneamodifiers used to determine each executive affiGetual payout under the annual
performance bonus award, as further described bieloWCompensation Discussion and Analysis — Perform&ssessment and Individual
Compensation Decision$Although the compensation committee considees@EO’s recommendations, the final decisions rdggrdase
salary, bonus and equity targets and individuaigoerance modifiers are made by the compensatiomdtise. The CEO does not make any
recommendations to the compensation committee degphis own compensation.

Compensation Philosophy and Elements of Pay

Compensation PhilosophyOur focus as a company is to deliver continuediegs growth and superior value creation for our
stockholders. To that end, we have adopted a “peypérformance” compensation program that is desigo reward executives for superior
company and individual performance through awafdsdable and long-term incentives. At the samegetithese programs are intended to be
sufficiently competitive with our peer companiesasoto also attract and retain highly qualifiedspenel. We believe that our current
compensation program is both attractive to our etiees and aligned with the best interests of eockholders.

Compensation ObjectivesThe objectives of our compensation programs@apdvide pay that is competitive, performance-tase
aligned with the interests of our stockholders, fowdised on attracting, rewarding and retainingrthis described below:

» Competitive— pay should be set at a level that is competitiveur peers for which we compete for talent, igitdple among our
executive officers, and recognizes the knowledigidds and attributes of our executive officers;

« Performanc-based— pay should reward individual, business unit amdngany performance when pre-established shorticagyd
term goals are met or exceeded and provide forezpreices when such targets are not met;

Aligned with Stockholdel— incentives should encourage lotagm increases in stockholder value;
» Focused on Taler— pay should be designed to attract, motivate aradrréey executive

Elements of CompensatiorlThe table below summarizes the current elemdrsirocompensation programs and how each element
supports the Company’s compensation objectives:
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Base Salary » Fixed level of compensation X X

» Determined within a competitive range
established through independent analysis

Annual * Performance-based cash incentive X X X X
Performance Bonus opportunity
Award

¢ Plan measures include Operating EBITDA,
working capital, and EHS metrics and
individual performance

Stock Options * Variable pay based on increases in our stock X X X X
price over time

Performance- * Long-term performance plan (three-year X X X X
vesting Restricted performance period)

Stock Units (PRSUs) Plan measures include Operating EBITDA
and Total Stockholder Return relative to the
Company’s Long-term performance plan

peer group
Time-vesting * Awards of RSUs that vest over time X X X
Restricted Stock (minimum three-year vesting)
Units (RSUs)
Retirement Plans « Celanese Americas Retirement Savings Plan X X

* Celanese Americas Retirement Pension Plan

Severance * Change in Control Agreement X X X
Arrangements « Executive Severance Benefits Plan

Setting Total Compensation

Our compensation-setting process consists of éshély overall target total compensation for eaxtcative officer and then allocating
that compensation among base salary, annual peafaenbonus awards, and long-term incentive awsvtide no specific formula is used to
determine the allocation between cash and equigdaompensation, when allocating these compensaléments, we utilize a compensation
mix more heavily weighted towards variable and lbegn incentive compensation. The compensation citteerbelieves that the CEO’s
compensation should be the most heavily weightegutds variable and long-term incentive awards andordingly, 100% of his 2011 equity
award (which accounted for 65% of his 2011 totedeted compensation) was allocated to performaesting RSUs (75%) and stock options
(25%).

To establish the appropriate target level of comspéan for the CEO and each executive officer, eachpensation element is reviewed
by the compensation committee against market dataur peer group provided by the compensation citi@eis independent compensation
consultant. Since a majority of the total compeinsadf our executive officers is performance-baaed, therefore, “at risk”, actual
compensation is determined by Company and individegormance against pre-established objectiagelachieve our annual performance
targets, as approved by the board, and an exeafficer meets individual performance objectivdg tompensation committeephilosophy i
to target his or her compensation at or near ttle pércentile of the peer group for total annuahca
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compensation (base salary plus annual performamestaward) and total annual compensation (to&li paus long-term incentive awards).
To the extent that we exceed our annual performtargets and an executive officer significantly@eds individual performance objectives,
our compensation program is designed to reward skebutive officer by paying total compensatiotthie top quartile of the peer group. To
the extent that we do not achieve our annual pexdoce targets or an executive officer’s individoaiformance does not meet expectations,
our compensation program is designed to reducartieunt of total compensation received by such dkexofficer.

Setting compensation targets based on comparativkaindata is intended to ensure that our compiensatactices are competitive in
terms of attracting, rewarding and retaining exisest In addition, because a named executive oficarget compensation is set by reference
to persons with similar duties at companies ingaar group, the compensation committee does rablesi any fixed relationship between the
compensation of the CEO and that of any other nagwedutive officer. Internal pay equity among tieeo named executive officers is also
considered when setting compensation targets. &ed of responsibility, scope of role and impacttte organization are all taken into
consideration.

Our Compensation Peer Group

As noted above, the compensation committee’s inudgr® compensation consultant provided an anadfsismpensation data and
practices from a select group of peer compani¢isarchemical industry. The compensation committés the assistance of the consultant,
identified the companies to be included in our mreup based primarily on industry, market capitgion and annual revenue. In some cases,
the compensation committee also considered otlteriarsuch as the number of employees at a patgréger company, the complexity of a
potential peer company’s business, and whetherotkeand responsibilities of a potential peer conypsexecutive officers were comparabli
those of our executive officers.

As a result of the independent compensation coamstidtrecommendations, in late 2010, the compemsatbmmittee reviewed and
adjusted the composition of the peer group for 2@ldrder to include companies that were more tyosienilar in market capitalization,
revenue and complexities.€.,companies with at least 30% of revenue from foreigarces). This revised peer group allowed fomatignt to
the market median without utilizing a regressioalgsis to reflect the complexity and sophisticatirour business. The peer group remain
unchanged after the annual review in late 2011 thighexception of two of our peers being acquirgdther companies, Lubrizol and Nalco.

The 2011 peer group was as follows:

Air Products & Chemicals, Inc. Lubrizol Corp.®
Albemarle Inc. Monsanto Company
Ashland Inc. Nalco Holding Co®
Cytec Industries Inc. PPG Industries Inc.
Eastman Chemical Co. Praxair Inc.

Ecolab Inc. Rockwood Holdings Inc.
FMC Corp. RPM International Inc.
Huntsman Corp. Valspar Corporation

@ Removed for 2012 due to merger or going privatasaations

Although the compensation committee strives teegetutive compensation at levels that are competitith the companies in the peer
group, it does not rigidly adhere to a particutaget in determining executive compensation. Argcetive officer’s total compensation may
vary from the targets due to various other factorduding exceptionally strong or weak Companyuosiness unit performance over the prior
year and particularly strong or weak individualfpemance over the prior year. The compensation citieenalso takes into account additional
individual factors when establishing total execatoompensation levels, including an executive’stposwithin the Company, level of
experience, tenure and need for retention.
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Base Salary

Our CEO and the other executive officers are cameid “at-will” employees. As such, the compensation committeeadigimeviews an
approves the base salaries for the CEO and eable other executive officers. In making a determamaof the appropriate level of an
executive officer's base salary, the compensatmnmittee considers a number of factors, includinthé scope, complexity, and financial or
business impact of the executive’s position, (ig executive’s level of expertise, experience addvidual performance, (iii) how the
executive’s base salary compares to that of theg@owyis other executives, and (iv) how the execusilise salary compares to the base s
of similarly-situated executives at companies inpeer group. As further discussed above in “Sgfliatal Compensation”, for any given
executive, we generally target the median of baksies paid to similarly-situated executives anpanies in our peer group. However, as a
result of the factors mentioned above, base salar@y actually be set higher or lower than the aredihen appropriate.

Annual Performance Bonus Awards

Plan Summary. A target annual performance bonus award, expiessa percentage of annual base salary, is seaébr executive
officer based upon the market data for his or lositipn and his or her level within the organizatidarget bonus percentages for each named
executive officer are shown in the chart below. &beial annual performance bonus award that aruéxeafficer receives can range from
0% — 400% of his or her target annual performarmaub award based upon: (i) our achievement of icdntasiness, financial and safety
performance targets and (ii) the achievement byexezutive officer of personal objectives estalagsfor him or her at the beginning of the
year. An individual performance modifier for eacteeutive officer (other than the CEO) is recommehtiethe compensation committee
our CEO after the end of the fiscal year, basetismssessment of the satisfactory completionef#rious individual objectives. The formula
for determining the actual payout for each exeeutifficer is as follows:

Target Bonus times  Business Results times Individual Results  equals Annual Bonus

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

Company Goals and ObjectivesThe annual performance bonus awards for 201based upon our achievement of incremental levels
of Operating EBITDA, two working capital compone#scounts Receivable (“A/R”) + Inventory and Acceuds Payable (“A/P”)), and
environmental, health and safety goals (“EHS”). Thepensation committee adopted these performaetgcsbecause it believes that they
are the key indicators of our financial and operal success and key drivers of long-term stocléroldlue. Within each of these performance
metric areas, there are three incremental perfocmbavels, which are referred to internally asshoéd, target and stretch. No annual
performance bonus will be paid unless we meet ceed the threshold level of Operating EBITDA. Target level for all metrics is set at
amounts that reflect our internal, confidentialibass plan at the time the awards are establidftegke goals are generally within the range
have publicly disclosed for the performance pegad, accordingly, require a high level of performmover the period to be achieved.
Threshold and stretch levels are set as a peraeofagrget and designed to keep executives metividiroughout the year (threshold) as well
as reward for exceptional performance (stretch).
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For 2011 , the target annual performance bonusdsaard the measurement level for each of the naxeclitive officers were as
follows:

David N. Weidman 100%

Steven M. Sterin 80% 65% Operating EBITDA

Douglas M. Madden 90% 25% Working Capital 100% Total Company
Gjon N. Nivica, Jr. 70% 10% EHS

Jay C. Townsend 70%

The 2011threshold, target and stretch performance levslsyedl as the actual performance levels and cooredipg payout percentage
for the performance measures used in the annufarpeance bonus were as follows:

Operating EBITDA®™ ($ millions) $ 105 $ 132 $ 158 $  1,36: 11€%
Working Capital (A/R + Inventory§y 24% 23% 22% 24% 23%
Working Capital (A/P)? 9.8% 10.8% 11.8% 11.(% 125%
EHS (OIR)® 0.17 0.1¢ 0.11 0.3€ —%
EHS (LTIR)® 0.07 0.0t 0.0¢ 0.0¢ —%
EHS (Contractor OIRY 0.52 0.4¢ 0.3¢ 0.31 200%
Aggregate corporate bonus payout 94.24%

@ For purposes of calculating annual performance b@wards, Operating EBITDA is defined as net egspius loss (earnings) from discontinued operatigrerest income

and expense, taxes and depreciation and amortizatia further adjusted for other charges and abprstments.

@ For purposes of calculating annual performance bawards, the working capital components are defiase(a) (1) third-party accounts receivable pR)sr{ventory divided

by (3) net sales, and (b) third-party accounts pkydivided by net sales, computed monthly (andenf@avily weighted for the last month of each qerarfThe table
reflects the full year average of the monthly wegghtargets of these components; however, the lamtimais payout is computed by reference to theshatonthly
performance. Inventory effects associated withkhksterbach, Germany relocation have been exclérdead the working capital performance targets andaaesults.

®  For purposes of calculating annual performance b@wards, EHS includes our Occupation Safety & teatiministration (“OSHA”) Incident Rate (“OIR,” wbh is
defined as the ratio of OSHA recordable injuries 280,000 employee work hours) and our Lost Tinjerles Rate (“LTIR,” which is defined as the ratiblost time
injuries per 200,000 employee work hours) and Gantar Incident Rate (“Contractor OIR,” which is ihefd as the ratio of OSHA recordable injuries p&®,200
contractor work hours).

The targets are based on the operating budget\sptiy the compensation committee, as adjusted firmmto time for acquisitions a
divestitures.

For 2011 , the business performance modifier fohexd the named executive officers was 94.24 %.
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Individual Goals and Objectives.The compensation committee believes that indaligherformance goals are appropriate instruments
for measuring individual contributions to strategarporate initiatives. Each named executive offalgyible for an annual performance bonus
award had individual performance goals within tbikofving framework:

» Develop capabilities and leadership bengh+ Productivity * Value creation

» Acquire key talent e Growth * Innovation and culture

« Enhance development and assessment | ¢ Innovation » Recognize regional trends to enhance
plans competitiveness

An executive’s behaviors and results in relatiohigor her individual goals are measured througkxdensive appraisal process using a
9-box methodology which reflects behaviors andaifeness in nine possible combinations. Each ekexis assigned an individual
performance modifier based on the CEO’s assessofi¢hé executive’'s achievement of those goals. ddrepensation committee reviews and
approves the modifiers recommended by the CEO cohgensation committee determines the individuegbp@ance modifier assigned to t
CEO in executive session. The bonus award is paidiarch of the year following the performance pério

The rationale for each named executive officertividual performance modifier (including the acheéevent of such executive officer’s
personal goals) is described in greater detaivbéhd’ Performance Assessment and Individual CompensBtémisions.”

Long-Term Incentive Compensation

In furtherance of our long-term compensation sthateve offer a compensation mix that provides appate incentives to meet our
objectives of providing competitive pay packagestébented executives, delivering compensation ihperformance-based, and aligning
management’s interests with those of stockholdessiescribed above in the “Elements of Compensatadsie, long-term incentives in the
form of equity awards support our compensationathjes and are consistent with our overall strateggttract, motivate, reward and retain
performers. Since 2008, the compensation comntisegranted long-term incentive performance awavidk,one award granted in
overlapping three-year cycles, to our executivecefs to provide them with personal financial matien to help us reac h our longer-term
goals. In addition to providing the officer witHang-term stake in our success, we believe thesedsiserve as a significant retention tool to
dissuade them from leaving the Company. The Compaakes these awards under our 2009 Global InceRtas (the “2009 GIP"\which our
stockholders approved in 2009. In general, our@mm variable compensation awards have been aioatidn of performance-vesting
restricted stock units, time-vesting restricteccktonits, stock options (beginning again in 2018) ancentive cash bonuses.

Performance-Vesting Awards That Paid Out in 201Two of our prior performance-vesting RSUs vestadng 2011, the 2007 long-
term performance program (the “2007 LTPP”) and2b@8 long-term incentive plan (2008 LTIP4} described in prior Proxy Statements.
2007 LTPP paid out at 59.7% of the targeted amfmrrthis vesting tranche. The award was designed$b based upon the achievement of
“Total Stockholder Return” as compared to peer canmgs during four performance periods. Each perémce period begins on April 1, 2007
and ends on September 30th in each of the yea&th@@ugh 2011. Awards that do not vest in the fiosr performance periods are eligible to
vest, based on relative Total Stockholder Returfop@ance at the 75th percentile or above and subjdimitations as to the maximum
number of RSUs that may vest, on September 30,.2012
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The following schedule applies to the 2007 LTPRingsat the end of each performance period:

Below 25th Percentile 0%
At 25th Percentile 50%
Between 25th and 50th Percentile Interpolate
At 50th Percentile 100%
Between 50th and 75th Percentile Interpolate
At or Above 75th Percentile 150%

The 2008 LTIP paid out at 127.3% of the targetedwamh The award was designed to vest in Octobet Pdsed upon the achievement
of target levels of Operating EBITDA during 2009e2010 and Total Stockholder Return as compargeéo companies in the Dow Jones US
Chemicals Index during the period from Decemb&QD8 through September 30, 2011. The followingetaimmarizes the relationship am
Operating EBITDA performance and Relative TSR analvard payout.

Below Threshold 0% 0% 0%
Threshold 25% 50% 7%
Target 50% 10C% 15C%
Stretch 7% 15(% 225%

Threshold, Target and Stretch TSR performancetsroigned based on percentile performance agairst8R peer group, with threshold = 20th percewiilbelow, targe
= 50th percentile and stretch = 80th percentilalmve.

Performance compared to targets is shown below:

(dollars in millions)

2009 $1,017 $847 31.65%
2010 $1,215 $1,122 36.17% 150%
2009 + 2010 $2,232 $1,969 17.05%

Awards Granted in 2011 For 2011 , the compensation committee approvezhg-term Incentive Plan (the “ 2011 LTIP”) undbet
2009 GIP pursuant to which awards of stock optenmd time-vesting and performance-vesting RSUs wexrge to our executive officers. The
allocation of these awards was designed to be lyeaeighted towards performance with 100% of theO®Eand 75% of the other named
executive officers’ equity awarded as performanesting RSUs and stock options. The compensatiomttiee believes that this allocation
provides an appropriate balance of risk/rewardratehtion of the executive officer and also appaipty considers the relative dilutive effect
of each type of award to our stockholders. Basedusriong-term approach to stock ownership, we ta@ied our mandatory hold requirement
on these long-term incentives that better alignb Wusiness strategy and long-term stockholdedesasribed in further detail below in “Hold
Requirement for Equity Awards.”




The long-term incentive mix and information regagdhold percentages are shown below:

CEO 25% 0% 75% 75%

Other NEOs 25% 25% 50% 45%

As discussed under “Setting Total Compensationvabthe total award value for the long-term incesdiis determined by the
compensation committee each year in its discret®part of setting total annual compensation, takito account market data from our peer
group. The total award value (in dollars) is diddenong the types of awards as shown in the cbhaxtea That award value is then divided by
the grant date fair value of the award to deterntir@enumber of stock options or RSUs actually aedrd hat starting value for the award,
however, does not represent the actual compengatomamed executive officer has realized. Thesedsvfocus the named executive officers
on future company performance, and the actual vaakzed by a named executive officer will dependour performance over time and the
named executive officer’s continued employment wish See 2011 Grants of Plan-Based Awards Tablselow.

Stock Options. Stock options have a seven-year term and werdegtavith an exercise price equal to the averagheohigh and low
stock price on the date of grant on October 3, 200Hey will only have value to employees to théeekthat the price of our stock is higher
than the exercise price of the options. The vestatgedule for our stock options related to the 28dual grant is 25% of the award each year
for four years. Shares acquired on the exercistonk options after covering the exercise pricegesaand any transaction costs must be held fot
one year following exercise.

Time-vesting RSUs. Time-vesting RSUs facilitate stock ownership arnltlvest 30%, 30%, and 40% on October 1st ovezehyears
from our 2011 annual grant date. On each vestitg, dapercentage of the vested shares must bdédneld aggregate of seven years from the
date of grant.

Performance-vesting RSUs Performance-vesting RSUs granted on Novembe®1l1 2lso facilitate stock ownership and will vest o
November 1, 2014 based upon the Com’s achievement of target levels of Operating EBITBUéing 2012 and 2013 and the change in the
price of the Common Stock, including dividendsifasinvested) (“Total Stockholder Return” or “TSRas compared to peer companies
during the period from October 1, 2011 through ®etd31, 2014, according to the schedule below.Operating EBITDA targets cover 2012
and 2013 because the compensation committee wafdsus on full year results for that metric ands are the two complete fiscal years
during the applicable performance period. A portdithe shares that are earned and vested at thefehe performance period will be
required to be held for seven years from the datgamnt.

Below Threshold 0% 0% 0%
Threshold 25% 50% 75%
Target 50% 10C% 15C%
Stretch 75% 15C% 225%

Threshold, Target and Stretch TSR performance tsraened based on percentile performance agaiesT8R peer group, with threshold = 20th percertildelow,
target = 50th percentile and stretch = 80th pefleeot above.
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For purposes of measuring relative Total StockhoRigurn for the 2011 performance-vesting RSUssisbant with the prior year, the
compensation committee determined that a broadergreup (the Dow Jones U.S. Chemicals Index) tharone used for comparison of
overall compensation was appropriate. The compiemsebmmittee’s key considerations in making trésidion included (i) the potential
higher volatility of results produced by a smajpeer group in a plan of this type, (ii) the desarestablish a peer group that is more accessible
to investors, and (iii) the benefits of selectingeer group that will be “self-adjusting” and upsthby an independent third-party from year to
year. The following companies currently constittltis peer groug

A. Schulman Inc. Huntsman Corp.

Air Products & Chemicals Inc. International Flavors & Fragrances Inc.
Airgas Inc. LyondellBasell Industries
Albemarle Corp. Minerals Technologies Inc.
Ashland Inc. Mosaic Co.

Avery Dennison Corp. NewMarket Corporation
Cabot Corp. Olin Corp.

Calgon Carbon Corp. OM Group Inc.

CF Industries Holdings Inc. PPG Industries Inc.
Chemtura Corp. Polypore International Inc.
Cytec Industries Inc. Praxair Inc.

Dow Chemical Co. Rockwood Holdings Inc.

E. I. DuPont de Nemours & Co. RPM International Inc.
Eastman Chemical Co. Sensient Technologies Corp.
Ecolab Inc. Sigma-Aldrich Corp.

FMC Corp. Solutia, Inc.

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

Other Compensation Elements

Consistent with providing a total pay program tisagufficiently competitive with our peer compangesas to attract and retain highly
qualified personnel, our executive officers recaivédave access to the following benefits. We beliall of these plans have proven useful and,
in many cases, necessary for recruiting and retemiirposes.

Health and Welfare. The health, dental and insurance benefits focetkees are comparable with those provided by @er gompanie
and are generally the same benefits available tother employees. In addition, we maintain an atee annual physical program that allows
our executive officers to monitor and assess twgrall health on a regular basis. We believe ttiatprogram further mitigates risk to the
Company by providing information necessary for pritve succession planning.

Celanese Americas Retirement Pension Plaill of our named executive officers participatetihe same tax-qualified retirement plan,
the Celanese Americas Retirement Pension PlanABP®, but because of different hire dates, thaitigpation formulas differ. This plan
covers substantially all of our U.S. employees. ‘S2@11 Pension Benefits Talfléor details.

Celanese Americas Retirement Savings PlaAll of our named executive officers are eligilbdeparticipate in the Celanese Americas
Retirement Savings Plan, or CARSP, a tax-qualifiedined contribution plan (401(k)) sponsored bya@ese Americas LLC, one of our
wholly owned subsidiaries. This plan covers suligaliy all of our U.S. employees. Se&tUpplemental Perquisites and All Other
Compensation Tablefor details.

2008 Deferred Compensation Planin December 2007, we adopted a deferred comg@engatn which provides certain of our senior
employees the opportunity to defer a portion ofrthempensation in exchange for a future paymerndwarnequal to their deferrals as adjusted
based upon the market-performance of specified mneament funds selected by the participant. S2&@1"l Non-Qualified Deferred
Compensation Tablefor details.
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Severance Policy.In order to have a competitive benefit that abdar consistent administration without negotiasi@f special
payments, we implemented an Executive SeverancefeRlan that applies to our named executiveceffi (excluding the CEO) as well as
other company executives. After a thorough mar&eiew and internal analysis, the compensation cdaraeapproved the Executive Sever:
Benefits Plan in 2010 that provides, upon the inatdry termination without cause of an executiveon resignation for good reason, for the
payment of (i) one year’s base salary, (ii) onergegnnual performance bonus award (based upoett@ogmpany performance and a 1.0
individual modifier), and (iii) a pro rata porti@f the annual performance bonus award for the iyeahich the termination occurs (based upon
actual Company performance and an 1.0 individuaifies). See “Potential Payments Upon Termination or Change Imi@u " for details.
This benefit is not available to our CEO or, in theent of a change in control, to individuals thate change in control agreement as describec
below. Any separation pay or benefit for the CECstrhe approved by the compensation committee afteorough review and analysis of the
CEO'’s term of employment, past accomplishmentsaes for separation and competitive market practice

Change in Control Agreements.We have change in control agreements with abusfexecutive officers. The change in control
agreements provide for a cash payment to be matthe teamed executive officers following a termioatof employment by the Company
without “cause” or by the officer with “good reasawithin 2 years following a “change in control’{@ach term is defined in the change in
control agreements) or following the first publitm@uncement of a potential change in control tretia, provided certain conditions are
satisfied, including consummation of the relateshgaction. For certain executives, the benefitsalogect to a cutback to avoid excise taxes if
the after tax benefit to the executive is gredtach change in control agreement has a two-yeartteat is automatically renewed for
successive two-year terms unless 90 days’ noticmofrenewal is given by either party to the agremin certain circumstances, certain
executives are eligible for a tax reimbursemennpayt. See Potential Payments Upon Termination or Change Imi@u ” for details.

In approving the change in control agreementsctimepensation committee considered the prevalenseaf agreements among
similarly-situated executives at our peer compahased on data collected by the Company. The cosagien committee also determined that
the uniform non-compete and non-solicit clausegainad in such agreements provide a significanefieto us. Specifically, the change in
control agreements prohibit the executive officent soliciting customers of, or competing agaittst, Company for a period of 1 year
following the date of termination if such termiraatioccurs following the announcement of a changmintrol event and 2 years following the
date of termination if such termination occurs mftehange in control event.

Perquisites. In 2011, we offered a minimal cash perquisitevaiince that we allowed our executive officers t® aistheir discretion ar
for the benefits that were most valued by themsTialyment was not grossed up for taxes and ndaalato our CEO and COO, as discussed
below in the footnotes to the 2011 Summary Comp@rsdable. Effective January 1, 2012, this bengfis eliminated. Other perquisites are
described in the Supplemental Perquisites and &ie©Compensation Table.

Performance Assessment and Individual Compensatizecisions

For 2011 , the principal elements of compensatiorefich of our named executive officers were baksys annual performance bonus
awards, and long-term equity awards in the formtotk options, and time-vesting and performanceingsestricted stock unit awards. Each
of these pay elements were reviewed by the compiensaommittee and were assessed in relation totter elements paid to each executive.
The compensation committee’s decision on the levkpmy to award was determined based on our giplogto target the median of the peer
group. As previously discussed, actual pay receiviidrary based on business and individual perfance and may be realized at above peer
group median levels. The compensation elementsideddn the tables below are shown as a perceotio2011 peer group median develo
by FW Cook. The compensation committee’s assessafiesch named executive officer’'s performancetiradao the goals described above
when making individual modifier decisions for thenaal performance bonus award is also shown below.

In addition to the compensation discussed beloeh @amed executive officer received certain ottegrelfits and compensation
described in the 2011 Summary Compensation Table.
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Long-

Target Term Attract, Retain, Execute Lead With

Name Base Bonus Equity Total Pay Develop Strategic Plans Innovation
David N. Weidman 86% 75% 118% 97% P P «
Steven M. Sterin 107% 122% 113% 106% P « P
Douglas M. Madden 112% 126% 98% 97% P P «
Gjon N. Nivica, Jr. 100% 106% 100% 96% « P P
Jay C. Townsend 91% 103% 93% 94% P « P

* Market competitiveness generally falls within #6% of market media
Additional Information Regarding Executive Compensan

Following are descriptions of other policies that believe are integral to a stockholder’s undeditenof the Company’s overall
executive compensation program structure.

Executive Stock Ownership Requirements

In 2007, the compensation committee adopted a staclership policy for senior management. Ownergigfudes (i) shares of our
stock held outright, whether individually or thrdubeneficial ownership in a trust, (ii) time-vestiand performance-vesting RSUs that have
not vested (at target), and (iii) shares of ouclstar share equivalents held in a Company-sponsdeétred compensation or retirement plan.
Stock options do not count towards the executifieefs ownership requirements. Failure to meetlstownership requirements by the end of
year 5, or failure to make a meaningful effort tosib, may result in the executive officer not rerej future base salary increases or eq
awards, and may also make the executive officeigilde for promotion.

The following table sets forth, as of DecemberZ1l 1, the ownership requirement (expressed as a pagewf base salary) for eack
our named executive officers, the actual numbahafes owned and resulting ownership percentagethardeadline for compliance:

Mr. Weidman 600% 476,306 2,332% December 2012
Mr. Sterin 300% 78,053 664% December 2012
Mr. Madden 400% 252,697 1,713% December 2012
Mr. Nivica 300% 97,846 943% April 2014
Mr. Townsend 300% 203,455 2,258% December 2012

@ Calculated using the average of the 2011 high awdshare prices of $44.06

As of December 31, 2011 and February 21, 204&ch of the named executive officers had alreattyeved the required level of sti
ownership.

54




Hold Requirement for Equity Awards

Based on our long-term approach to stock ownershipcompensation committee added, in 2010, afeaidire to the long-term equity
awards provided to our executive officers. A hadtfire better aligns with our long-term businesgtegy and the interest of our long-term
stockholders. As noted above, this year we awastiizk options, time-vesting RSUs (except to the L&l performance-vesting RSUs.
When each stock option is exercised, the execuofifiger must hold for an additional one year thé steares received after covering the
exercise price, taxes and any transaction costamotime-vesting RSUs that become vested on tingedate, a portion (55%) shall be
immediately deliverable to the executive officeddhe remaining portion (i.e., 45%) shall be subjea hold requirement extending until the
seventh anniversary of the grant date. For anyopadnce-vesting RSUs that become vested, aftestagiunt for the achievement of the
performance goals, a portion (25% for the CEO &t For the other named executive officers) shalinbmediately deliverable to the
executive officer and the remaining portion (i#:% for the CEO and 45% for the other named exeeuwtficers) shall be subject to a hold
requirement extending until the seventh anniversétie grant date. The shares held after the eseof options and the time- and
performance-vesting RSUs subject to a hold reqiérgrehall be deliverable to an executive officatieaupon the executive officer’'s death or
disability or a change in control. If during thelthperiod the executive officer's employment isterated by the Company for cause (as
defined in the award agreement) or the executifieasfbreaches the applicable clawback agreemehttive Company, the shares and RSUs
subject to the hold requirement shall be forfeded cancelled without consideration.

Executive Compensation Recoupment Policy

In order to further align management’s interesthhie interests of stockholders and support gaa@ignance practices, our
compensation committee adopted a recoupment (al@erk as a “clawback”) policy applicable to longrteincentive cash awards, restricted
stock units, stock options or any other form ofiggawarded to an employee along with our annudiopmance bonus plan. The policy
prohibits the awardee from (i) disclosing confidahor proprietary information, (i) competing witks, and (iii) soliciting or hiring employees,
former employees or consultants of ours for a gkoioone year following the termination of the ades’s employment with us for any reason.
In the event that the awardee violates the pronssif the recoupment policy, the awardee will ceasting and forfeit any rights to the
covered awards and will be required to deliverg@any amount received from the long-term incentagh award or gain realized on any stock
option exercises or any other transaction relatngn equity grant by us.

In addition, pursuant to Section 304 of the SarbaDrley Act of 2002, if we are required to restate financials due to material
noncompliance with any financial reporting requients as a result of misconduct, the CEO and CFbwitequired to reimburse us for any
bonus or other incentive-based or equity-based eosgtion received during the 12 months followingfitst public issuance of the non-
complying document, and any profits realized fréw $ale of securities of the Company during th@&manths.

Prohibition on Hedging

In February 2011, our board amended our InsidediigaPolicy to prohibit directors and employeesir() entering into transactions
that have the effect of hedging risk associatel witning shares of our Common Stock, including gihtain short sales, engaging in
transactions in put or call options or other deixasecurities, or engaging in any other formbedging transactions relative to our Common
Stock, such as collars or forward sale contractd,(8) purchasing our shares on margin.

Tally Sheets

From time-to-time, the compensation committee nggia summary report, or “tally sheet,” prepared-ly Cook or management for
each named executive officer. The purpose of p s&ilket is to show the total dollar value of thearive’s annual compensation. This inclu
the executive’s base salary, annual performancasaward, equity-based compensation, perquisigesipn benefit accruals, and other
compensation. The tally sheet also shows holdifigsiiostock and equivalents, and accumulated vahgeunrealized gains under prior equity-
based compensation awards. In addition, the talesshows amounts payable to the named execitigeraipon termination of the
executive’s employment under various circumstanicet)ding retirement or a change in control.
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The compensation committee uses tally sheets iimast the total annual compensation of the namedugive officers, and to provide
perspective on the value accumulated by the namecliéve officers from our compensation programs tre potential payouts to them under
a range of termination scenarios.

Employment Agreements

The compensation committee has determined thewniot in our best interest to enter into employnagmeements with the CEO or any
other executive officer of the Company. However,hage entered into offer letters with certain & &xecutive officers from time to time.
These offer letters generally contain provisionglioing the executive’s base salary, bonus, sigreguity grants and, in some cases, severance
provisions. These offer letters do not create greetation of employment and all of our executiviécefs remain employed “at will.”

Tax and Accounting Considerations

Tax Deductibility of Compensation ExpenseSection 162(m) of the Internal Revenue Code ‘{(@ale”) places a limit of $1,000,000
the amount of compensation to our CEO and the thiteer most highly compensated officers employeti@end of the year (other than our
chief financial officer) that may be deducted byassa business expense in any tax year unless gantioer things, the compensation qualifies
as “performance-based compensation” under Secé@(ni). Stock options, performance-vesting RSUsamtlal performance bonus awards
granted under the 2009 GIP are designed to quadifiperformance-based compensation” under Sec&2({m). Compensation realized from
such awards should therefore be fully deductilrieedntrast, salary and time-vesting RSUs do nolifyues “performance-based compensation”
under Section 162(m) and are therefore subjedtadi,000,000 deduction limit under Section 162@s)a result, such amounts payable to
Section 162(m) covered executives may not be fidiguctible when paid.

The compensation committee believes that in esfaiblj incentive compensation programs for our naexegutive officers, the
potential deductibility of the compensation payatiieuld be only one of several factors taken intesaeration and not the sole governing
factor. For that reason, the compensation committgg deem it appropriate to continue to provide @nmore executive officers with the
opportunity to earn incentive compensation that tmayn excess of the amount deductible by reas@eofion 162(m) or other provisions of
the Code.

Tax Implications for Officers. Section 409A of the Code imposes additional inedaxes on executive officers for certain types of
deferred compensation that do not comply with $aci09A. We do not believe this has had an impaciws compensation program for the
executive officers because our deferred compemsatans have been designed to comply with Sectd®f\4 Section 280G of the Code
imposes an excise tax on payments to executivesw@rance or change in control compensation paidnnection with a change of control
that exceed the levels specified in Section 280 Mamed executive officers could receive the ansostmown in the table included under “
Potential Payments Upon Termination or Change imi@1 ” below as severance or change in control payméuntsthe compensation
committee does not consider their potential imfrasetting total annual compensation.

Accounting Considerations. The compensation committee also considers theuating and cash flow implications of various forafs
executive compensation. In our financial statememésrecord salaries and non-equity performancedasmpensation incentives as expenses
in the amount paid, or to be paid, to the namedatiee officers. Accounting rules also require asdcord an expense in our financial
statements for equity awards, even though equigrdsvare not paid as cash to employees. The adgeguxpense of equity awards to
employees is calculated in accordance with FASB A®Bfic 718. The compensation committee believeaever, that the many advantage
equity compensation, as discussed above, morectirapensate for the non-cash accounting expenseiassbwith them.
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Risk Assessment of Compensation Practices

It is our policy to regularly monitor our comperisatpolicies and practices to determine whethenriskrmanagement objectives are
being met and to adjust those policies and prexticaddress any incentives that are determineddourage risks that are reasonably likel
have a material adverse effect on us and any ckangmir risk profile. With respect to the compaitsaof our executives, the compensation
committee, with the input of the independent consaéion consultant and management, takes into ceragidn whether any such programs
may incentivize excessive risk behavior. As pathefse considerations and consistent with its coisgiteon philosophy, our compensation
programs, particularly our annual and long-terneirttve programs, are designed to provide incenfioethe executives to achieve our
objectives without encouraging excessive risk tghircause:

< our incentive plans utilize a mix of short-teamd long-term performance measures, which prowdewgives with shorterm incentiv
to improve our results while also providing a sfguaint incentive to maintain those results for lineg-term;

« a significant portion of our most senior exeees’ incentive compensation consists of stock-basedpensation, which when coupled
with our stock ownership policy and equity holdu#gments, encourages long-term equity ownershifheyexecutives, aligning their
interests with our stockholders;

« the financial metrics utilized under each of thangl are designed to reflect measures of stockheédee over multiple years or anni
operational performance that the compensation cat@enbelieves will tend to create long-term stod@tbovalue;

« various non-financial metrics (such as achievamé environmental, health and safety goals) aexlas part of the process of
determining compensation;

« in determining the exact mix of compensatiomfrgear to year, the compensation committee intémgsovide awards that provide an
appropriate level of “market risk” that does noteurage excessive risk taking; and

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

With respect to compensation of employees othar &xa&cutives, under the direction of the compeoasatommittee, management has
reviewed our compensation policies and practicetetermine whether those policies and practiceswage excessive risk-taking. Our
compensation programs for employees other thanuéixes are designed to incentivize employees toaetnate the courage to make
decisions that benefit the Company as a whole endttepting personal accountability and avoidingegessary risk.

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation committee was atiareyduring 2011 employed as an employee or offiéehe Company or had any
relationship with us requiring disclosure undenité04 of Regulation S-K. In addition, no executbfficer of the Company has served on the
board of directors or compensation committee of athgr entity that has one or more executive offi#eho served as a member of our board
of directors or compensation committee during 2011
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Compensation Tables

2011 Summary Compensation Table

The following table summarizes all compensationtli@r fiscal years ended December 31, 2011 , 20d@@89awarded to, earned by,
paid to each of the named executive officers:

Change in
Pension Value
and
Nongquali-fied All
o Non-Equity Deferred Other
Name and Principal Stock Option Incentive Plan  Compen- sation ~ Compen-
Salary Bonus Awards Awards Compen- sation Earnings sation Total

Position Year %) %) %) %@ ®“@ % % %)
David N. Weidman 2011 900,00( — 3,307,79¢ @ 1,067,76: 1,441,87: 535,81 52,75: 7,306,00:
Chairman and Chief 2010 900,00 = 3,437,99: 991,80¢ 2,325,60 835,38! 74,857 8,565,64!
Executive Officer

2009 934,61! — 5,134,89! 598,32« 1,891,93: 450,83« 50,71¢ 9,061,32.
Steven M. Sterin 2011 517,69. — 740,02¢ © 237,27 507,38t 23,18¢ 30,26¢ 2,055,831
Senior Vice President and 2010 480,15« — 1,069,49 192,87: 522,79 12,04( 28,39: 2,305,74
Chief Financial Officer

2009 447,11% — 700,04( — 315,71t 16,10¢ 18,81« 1,497,791
Douglas M. Madden 2011 650,00( — 2,688,211 @ 284,72¢ 716,69! 1,843,971 38,53¢ 6,222,13!
Chief Operating Officer 2010  632,69: — 1,647,89 330,65 1,021,47! 877,26( 43,05¢ 4,533,02!

2009 505,76¢ — 1,531,071 29,78¢ 537,77 677,55! 25,65¢ 3,307,61i
Gjon N. Nivica, Jr. 2011 457,21. — 784,43t © 166,09: 392,09¢ 13,39 33,301 1,846,54.
Senior Vice President, 2010 439,00 — 466,40t 110,19: 334,66: 9,97¢ 47,261 1,407,59
General Counsel and
Corporate Secretary 2009 330,76¢ 601,00( 1,627,501 746,00( — 9,22: 296,24« 3,610,731
Jay C. Townsend 2011 396,92: — 2,151,63: @ 112,70¢ 340,39! 305,99! 40,65¢ 3,348,31!

Senior Vice President,
Business Strategy
Development and
Procurement

@ Salary paid in 2009 reflects 27 pay periods as @retpto salary paid in 2011 and 2010 which reff&cpay periods. Mr. Nivica joined the Company infibB009.

@ Represents the grant date fair value of long-tegitg incentive awards granted in 2011 under o@®2GIP computed in accordance with Financial ActimgnStandards
Board (“FASB”) Accounting Standards CodificatioPASC") Topic 718,Compensation — Stock Compensa({tfASB ASC Topic 718"). For a detailed discussidrtle
method and assumptions used to calculate such,\sdaeNote 19 to our Consolidated Financial Statésneontained in our Annual Report on Form 10-Ktfar fiscal year
ended December 31, 2011. Further information reggrthe performanceesting RSUs granted to the named executive offidering 2011 is set forth in footnotes 7 and
this 2011 Summary Compensation Table and in thd Zants of Plan-Based Awards Table on a grantrayrgbasis.

®  Represents the grant date fair value of stock aptgranted in 2011 under our 2009 GIP computeddoralance with FASB ASC Topic 718. The fair valdstock options
granted under the 2011 LTIP was calculated usipgca per share of $11.38 using the Black-Schotiing method, on October 3, 2011, the date of gréor a detailed
discussion of the method and assumptions usedduolate such value, see Note 19 to our ConsolidBiedncial Statements contained in our Annual Repof-orm 10-K
for the fiscal year ended December 31, 2011. Fuitfermation regarding the stock options graniethie named executive officers during 2011 is sghfin the 2011
Grants of Plan-Based Awards Table on a grant-bytdrasis.

@ Includes annual performance bonus award cash payetit respect to 2011 performance. Further infdimmaabout the Annual Performance Bonus Plan isas#t in
“Compensation Discussion and Analysis - Annual &enfince Bonus Awards” and in the 2011 Grants ofi{Blased Awards Table.

®  Consists entirely of the aggregate respective ohamthe actuarial present value of each indiviguagénsion benefits based on a discount rate 8b4The discount rate in
2010 was 5.3%, and in 2009 was 5.9%.

©®  See Supplemental Perquisites and All Other Compiens@able below for additional informatic

©®  The fair value of performance-vesting RSUs gramteder the 2011 LTIP was calculated to be $36.0%hare, as determined using a Monte Carlo simulatiodel, on
November 1, 2011, the date of grant, discountedbftk of dividend participation and hold restrictsy and adjuste
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for a performance premium. With respect to perfarogavesting RSUs granted under the 2011 LTIP, paybsuch performanceesting RSUs can range from a minimun
0% to a maximum of 225% of target. The target agimum potential values of the award of performanesting RSUs for Mr. Weidman using the fair vatliscussed
above, assuming performance at the target and s$ti¢ggneels of performance conditions, is set fotbolv. The target value is considered to be theevalithe grant date bas
upon the probable outcome of the performance ciamdgit

Target Number of PRSUs Value at Target Performance Maximum Number of PRSUs Value at Highest Performance

91,705 $3,307,799 206,336  $7,442,540

®The fair value of time-vesting RSUs granted untier2011 LTIP was calculated to be $27.62 per shiaeeaverage of the high and low market price af@ommon Stock as
reported by the NYSE on October 3, 2011, the dagrant, discounted for lack of dividend particiipatand hold restrictions. The fair value of timesting RSUs granted
under the 2011 LTIP on December 20, 2011 to Mr. déedand Mr. Townsend was calculated to be $42.8shmre and $42.21 per share, respectively, thegeef the
high and low market price of our Common Stock g®reed by the NYSE on the date of grant, discoufdedhck of dividend participation. The fair valoé performance-
vesting RSUs granted under the 2011 LTIP was cafedl|to be $44.74 per share and $40.34 per shdfelomary 9, 2011 and November 1, 2011, respegtitied dates of
grant, as determined using a Monte Carlo simulatadel, discounted for lack of dividend participatiand hold restrictions, and adjusted for a peréorce premium.

With respect to performance-vesting RSUs grantetbuthe 2011 LTIP, payout of such performance-ugsRSUs can range from a minimum of 0% to a
maximum of 225% of target. The target and maximwteptial values of the award of performance-vesR&s for each named executive officer using thienesed fair
value discussed above, assuming performance grfet and highest levels of performance conditimset forth below. The target value is consideécebe the value at the
grant date based upon the probable outcome ofdifermance conditions.

Mr. Sterin 12,147 490,010 27,330 1,102,492
Mr. Madden 14,576 587,996 32,796 1,322,991
Mr. Nivica 8,503 343,011 19,131 771,745
Mr. Townsend 5,769 232,721 12,980 523,613

Supplemental Perquisites and All Other Compensatioifable

The following supplemental table summarizes peitgpgsand other compensation paid to each of theedaarecutive officers for the
fiscal year ended December 31, 2011 , which adeded in the “All Other Compensation” column of @11 Summary Compensation Table:

Excess p |
Personal Bersofna
Subol | . Liability ?”e &ts Executive
Si%?nzrgg;; Ma:ltglll(ng Insurance Ef)r?]tr?ant)? Health Perquisite Tax Gross-
Name Contributions ($) ®  Contributions ($) ® Prem'(%ms ® Events ($)® Se”"(f)es ® AIIowa(tsr)wce ®) Ups ($) Other ($)
David N. Weidman 32,75( 12,25( 2,20( 3,932 — — — —
Steven M. Sterin — 11,89( 2,20C 247 — 15,00( — —
Douglas M. Madden 19,38t 12,25( 2,20( 3,531 1,80( — — —
Gjon N. Nivica, Jr. — 12,25( 57E 2,85¢ — 15,00( — —
Jay C. Townsend 6,17:% 12,25( 57& 5,94% — 15,00( — —

@ The Celanese Americas Supplemental Retirement §a®tan, or CASRSP, is an unfunded, nonqualifidfatheé contribution plan that is available only terpons employed

by Celanese prior to January 1, 2001. If a perseatsithis eligibility requirement, he or she isitted to an allocation under this plan equal to 8Phis or her salary in exce
of the compensation limits under the Celanese AcasrRetirement Savings Plan, or CARSP. The amaunitibuted to the plan on behalf of a participantriedited with
earnings based on the earnings rate of the Stadllee\Fund (a fund invested in debt instrumentsjchvis a fund maintained for investments underGARSP. The
annualized rate of return for 2011 was 0.96%. ihistions under this plan are in the form of a lusyn payment which is paid as soon as administigitpracticable after
termination of employment. Further information abthe CASRSP is set forth in the 2011 Pension Ben€éble.

We make a matching contribution based on the ensglsypre-tax and after-tax contributions to the G®RWe match 100% up to the first 5% that is cbnoted.
Contributions that are in excess of 5% will notrbatched. This benefit is provided to all U.S.-baskgible employees.

@

®  The Group Excess Personal Liability insurance ggbimvides excess limit of liability coverage toge executive:

“®  During 2011, each of our executive officers, indghgdour named executive officers, were encourageating his or her spouse or a guest to certaindoweeetings and other

Company events. This column includes expensesfpaimt reimbursed by the Company in connection wjtbusal or guest attendance, as well as certaifbasiness relate
expenses incurred by the named executive offictreste events. Such
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©]

©)

expenses could include meals, airfare, lodgingathdr entertainment, and other similar items.
Represents the cost of an annual comprehensivécphgsam and expert consultati

In 2011, we offered a cash perquisite allowanceutoexecutive officers, other than our chief exaeubfficer and chief operating officer, which wkoa them to use at their
discretion. This payment is not grossed up for sexed has been eliminated beginning 2012.
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2011 Grants of Plan-Based Awards Table

The following table summarizes incentive awards atier plan-based awards granted to each of thedaxecutive officers during the
fiscal year ended December 31, 2011 :

Non-Equity Incentives Equity Incentive Plans
Estimated Future Payouts Under All Other Stock Awards Grant Dt
: ran ate
Equity incentive Plan Awards SEquiy Inconive pian Awards._ Numberof  Numberof  Exercise  Fair Value of
Thres- Stock or Underlying Option Option
Date of Thres-hold Target Maximum hold Target Maximum Units Options Awards Awards

Name rantDate  Anproval ®) ®) ®) @ @ @ @) @ ($/sh) ®)
David N. Weidman

APBP® N/A 225,000 900,00( 1,800,001

;grzjosrmance-vesting 11/1/11 9/7/11 22,92¢ 91,70¢ 206,33¢ 3,307,79

Stock Options 10/3/11 9/7/11 93,82¢ 32.51 1,067,76:
Steven M. Sterin

APBPW® N/A 103,538 414,15¢ 828,30t

;esr&rmance-vesting 11/1/11 9/7/11 3,03¢ 12,147 27,33( 490,01(

Time-vesting RSUs 10/3/11 9/7/11 9,05z 250,01t

Stock Options 10/3/11 9/7/11 20,85( 32.51 237,27
Douglas M. Madden

APBP® N/A 146,250 585,00( 1,170,001

;t;rg;rmance-vesting 11/1/11 9/7/11 3,64¢ 14,57¢ 32,79¢ 587,99t

Time-vesting RSUs 10/3/11 9/7/11 10,86: 300,00t

Time-vesting RSUs 12/20/11 12/20/11 42,54¢ 1,800,201

Stock Options 10/3/11 9/7/11 25,02( 32.5] 284,72t
Gjon N. Nivica, Jr.

APBP® N/A 80,012 320,04¢ 640,09¢

;esr&rmance-vesting 11/1/11 9/7/11 2,12¢ 8,50¢ 19,13: 343,01:

Time-vesting RSUs 10/3/11 9/7/11 6,33¢ 175,00(

Stock Options 10/3/11 9/7/11 14,59t 32.51 166,09:

;esr&rmance-vesting 2/9/11 2/9/11 1,48¢ 5,95t 13,39¢ 266,42
Jay C. Townsend

APBP® N/A 69,462 277,84¢ 555,69:

;gr&osrmance-vesting 11/1/11 9/7/11 1,44 5,76¢ 12,98( 232,72:

Time-vesting RSUs 10/3/11 9/7/11 4,29¢ 118,73t

Time-vesting RSUs 12/20/11 12/20/11 42,64¢ 1,800,17:

Stock Options 10/3/11 9/7/11 9,90/ 32.5] 112,70t

@ Annual Performance Bonus Plan. For additional imfation, see “Compensation Discussion and Analy#isrual Performance Bonus Awards.” Regardless @fehel of

achievement, awards are also subject to an indwichodifier ranging from 0-200%. For purposes a$ tlable, (i) the “threshold” bonus amount is céted based upon
all performance measures being achieved at thetptashold levels (25% of target bonus); (ii) therjet” bonus amount is calculated based uporeafbpmance
measures being achieved at the plan target le¥@694 of target bonus); (iii) the “maximum” bonus@mt is calculated based upon all performance measeing
achieved at the plan stretch levels (200% of taogeus); and (iv) the individual performance maatifior each executive officer being equal to 100%ll the scenarios.

Performance-vesting RSUs awarded under the 201P k&st on November 1, 2014 based upon the achiedeshtarget levels of
Operating EBITDA during fiscal year 2012 and 2008 &SR compared to our peer companies as desatimae during the period from
October 1, 2011 through October 31, 2014. TimekvgsRRSUs awarded under the 2A1TMP program vest 30% on each of October 1, 204
October 1, 2013, and 40% on October 1, 2014. Stptions awarded under the 2011 LTIP vest 25% omwl@etl in each of 2012, 2013, 2014
and 2015, and the exercise price per share is ¢gtiad average of the high and low stock pricéhengrant date. For additional information,
see “Compensation Discussion and Analysis — LongnrTlacentive CompensationOn December 20, 2011, the compensation committeke
time-vesting RSU retention awards to Mr. Madden BindTownsend. Mr. Madden’s award will vest 60% Dacember 20, 2012, 20% on
December 20, 2013 and 20% on December 20, 2014T&dvnsend’s award will vest 33.33% on December220,2, 33.33% on December 20,
2013 and 33.34% on December 20, 2014.

61






Outstanding Equity Awards at Fiscal 2011 Year-Endlable

The following table summarizes outstanding equityas held by each of the named executive offiasref December 31, 2011 ,

including the vesting dates for the portions okthawards that have not yet vested:

Option Awards

Stock Awards

Equity
Incentive
Plan Awards:
Equity Market
Incentive or Payout
Plan Awards: Value of
Market Number Unearned
Number of Number of Number of Value of of Unearned Shares,
Securities Securities Shares or Shares or Shares, Units or
Underlying Underlying Units of Units of Units or Other
Unexercised Unexercised Option Option Stock That Stock That Other Rights Rights That
Options (#) Options (#) Exercise Expiration Have Not Have Not That Have Have
Name Grant Date Exercisable Unexercisable Price ($) Date Vested (#) Vested ($) Not Vested (#) Not Vested ($)
David N. Weidman 1/21/05 3,149,07. 16.00 1/21/15
10/1/09 14,400 © 637,48¢
12/2/09 108,000 " 4,781,161
10/1/10 17,12: 51,37: 32.35 10/1/17
12/1/10 96,60 "7 4,276,48,
10/3/11 93,82¢ 3251 10/1/18
11/1/11 91,70 “* 4,059,78
Steven M. Sterin 5/16/06 30,00 21.02 5/16/16
6/30/06 45,00 20.37 6/30/16
7/25/07 37,50 12,50 © 40.13 7/25/17
10/1/09 4,40 © 194,78¢
12/2/09 11,00 *% 486,97
2/10/10 13,43¢ 594,812
10/1/10 3,33( 9,99 32.35 10/1/17 438 7 193,991
12/1/10 12,52( % 554,26(
10/3/11 20,85( © 32.51 10/1/18 9,05: © 400,732
11/1/11 12,147 ¢ 537,741
Douglas M. Madden 1/21/05 156,77! 16.00 1/21/15
10/1/09 9,60 ° 424,992
12/2/09 24,00 “% 1,062,481
2/10/10 16,79t © 743,51F
10/1/10 5,70¢ 17,127 @ 32.35 10/2/17 7,518 332,68¢
12/1/10 21,468 4% 950,25¢
10/3/11 25,02( @ 3251 10/1/18 10,86: 480,861
11/2/11 14,57¢ @9un 645,28(
12/20/11 42,54¢ 1,883,60(
Gjon N. Nivica, Jr. 4122109 66,66¢ 33,33 © 17.17 4/22/16
4/23/09 16,667 "7 737,84¢
10/1/09 4,00 © 177,08¢
12/2/09 10,00 % 442,70(
10/1/10 1,90z 5,708 @ 32.35 10/1/17 2,506 110,941
12/1/10 7,158 4% 316,75:
2/9/11 5,958 49 263,621
10/3/11 14,59t @ 3251 10/1/18 6,33¢ 280,49E
11/1/11 g,50: “" 376,421
Jay C. Townsend 10/1/09 3,000 ° 132,81¢
12/2/09 7,500 “% 332,02!
2/10/10 13,43¢ 594,812
, ,81z
10/1/10 1,78¢ 535; @ 32.35 10/2/17 2,34¢ © 103,99C
12/1/10 6,71 "% 297,05:



10/3/11 9,00, @ 3251 10/1/18 4,29¢ © 190,317
14)17)

11/1/11 5,76¢ 255,39

13)

12/20/11 42,64¢ 1,888,021
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25% of the original award vests, subject to a Hel&ure upon exercise, each year on October 1$thieg in 2011
25% of the original award vests, subject to a He&dure upon exercise, each year on October 1$tiieg in 2012
The remainder of these options vest on Januar@12

The remainder of these options vest on April 22.Z

For all stock options described in the above fote#apthe named executive officers may exerciserahy part of the vested portion of their optipn®r to the
expiration date of the grant. However, if the exa@ls employment is terminated by the Company withcause, by the executive with good reason, ertdueath or
disability or retirement, the executive may exezdise vested portion of the options for a periodig on the earlier of one year following the detesuch termination
and the expiration date. If the executive termisatéhout good reason, the executive may exerbise/é¢sted portion of the option for a period endinghe earlier of
90 days following the date of such termination #relexpiration date. If the termination is by then@pany for cause, then all options to the extenvested and
exercisable terminate and cease to be exercisable.

These RSUs vest on October 1, 2(
These RSUs vest on June 30, 2!

The original award vests, subject to a hold fegteaeh year on October 1st - 30% on the first aamsary of the grant date; 30% on the second arsavgof the grant
date; and 40% on the third anniversary of the gdate, beginning in 2011.

The original award vests, subject to a hold fegteaeh year on October 1st - 30% on the first amsary of the grant date; 30% on the second arsavgof the grant
date; and 40% on the third anniversary of the gdate, beginning in 2012.

These RSUs vest on December 31, 2
These RSUs vest on April 23, 20

These RSUs vest on June 30, 2!
These RSUs vest 60% on December 20, 2012; 20% oerbleer 20, 2013; and 20% on December 20, :
These RSUs vest 33.33% on December 20, 20123%3on December 20, 2013; and 33.34% on Decenthex(14.

Each of the performance-vesting RSUs vest based tgoCompany’s achievement of the following perfance metrics. Further information about the pentorce-
vesting RSUs is set forth in “Compensation Disaussind Analysis - Long Term Incentive Compensation.

Below Threshold 0% 0% 0%
Threshold 25% 50% 75%
Target 50% 10C% 15C%
Stretch 75% 15C% 225%

These shares will vest on October 1, 2012 subgeatijustment (0-225% of targeted amount shown)daseCompany performance against pstablished metric

These shares will vest, subject to a hold featameDctober 1, 2013 subject to adjustment (0-225%mgfeted amount shown) based on Company perforenageinst
pre-established metrics.

These shares will vest, subject to a hold feameNovember 1, 2014 subject to adjustment (0-225%rgeted amount shown) based on Company perfaenagainst
pre-established metrics.
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2011 Option Exercises and Stock Vested Table

The following table summarizes the exercise oflstmutions and the vesting of stock awards by ed¢heonamed executive officers
during the fiscal year ended December 31, 2011 :

Option Awards Stock Awards
NuSmhber of
ares . Number of Shares .
Name Erorcise () on Exercee (s) Actuired on Vesting (¢ LR SRS
David N. Weidman — — 265,42( O 10,625,63
Steven M. Sterin — — 24,10: @® 925,18:
Douglas M. Madden — — 40,21: @9 1,538,07!
Gjon N. Nivica, Jr. — — 33,47. @ 1,448,30:
Jay C. Townsend 113,38° 3,769,87. 17,56: @O 662,72¢

@ Gross shares (includes shares withheld to covesjaacquire

@ Includes the specified number of shares that vestitdre deferred as RSUs until expiration of thiel Iperiod, when they will be paid out subjectédéral income
taxes.

®  Includes 833 shares subject to a hold requiret
@ Includes 1,428 shares subject to a hold require!
® Includes 477 shares subject to a hold requirer
® Includes 446 shares subject to a hold requirer

@ Includes 254,620 performance units that were skitleash and 10,800 gross shares acqt

2011 Pension Benefits Table

The following table summarizes the present valuthefaccumulated retirement benefits by each oh#tmed executive officers as of
end of fiscal year ended December 31, 2011 :

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Name Plan Name Service (#) Benefit ($) Year ($)
David N. Weidman Celanese Americas Retirement Pension Plan 11.33¢ 529,53« —
Celanese Americas Management Supplemental Penision P 11.00( 3,824,19: —
Steven M. Sterin Celanese Americas Retirement Pension Plan 8.666"° 90,68: —
Douglas M. Madden Celanese Americas Retirement Pension Plan 27.833: 1,053,45( —
Celanese Americas LLC ERISA Excess Plan 27.833: 4,628,941 —
Gjon N. Nivica, Jr. Celanese Americas Retirement Pension Plan 2.750( 32,59 —
Jay C. Townsend Celanese Americas Retirement Pension Plan 11.583: 337,39¢ —
Celanese Americas LLC ERISA Excess Plan 11.583: 834,55 —

The present value amounts shown in the table abmvéhe amount needed today that, with interestildvprovide the named execut
officer’s future retirement benefit. Assumptions used terdeine the present value of benefits under the GRH (defined below) and
benefits earned for employees hired prior to Jania001 in the CARPP (defined below) are based 4r6% discount rate and mortality fr
the RP2000 Mortality Table. Benefits earned for employaéed on or after January 1, 2001 in the CARPPbaged on an assumed fu
interest crediting rate of 3.65% to age 65 andnéerést only discount rate of 4.6%. Retirementhim CAMSPP is assumed to occur at ac
and at age 65 in the CARPP.
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Each of our retirement benefit plans identifiedha table above is more fully described below.

Celanese Americas Retirement Pension Plaithe Celanese Americas Retirement Pension PIZDA&PP, is a tax-qualified defined
benefit pension plan sponsored by Celanese Americ@s one of our wholly owned subsidiaries. Thiampkovers substantially all of our
U.S. employees. The plan is subject to the prorssimf ERISA. All of our named executive officergtp@pated in this plan in 2011 .

Non-union employees hired before January 1, 20th, five or more years of service, as defined im phen, are entitled to annual
pension benefits beginning at normal retirement(&§¢ equal to the greater of (a) 1.33% of the @yg®’s final average earnings (salary and
bonus) multiplied by the employee’s years of crexdliservice, or (b) 1.67% of the employee’s fina@rage earnings (salary and bonus)
multiplied by the employee’s years of credited ggrwminus 50% of the employee’s social securityelfiemultiplied by a fraction, the
numerator of which is the employee’s years of ¢egtiservice (to a maximum of 35 years) and the ohémator of which is 35. The plan
permits early retirement at ages 55-64. Employemg eéfect to receive their pension benefits in trenfof a joint and survivor annuity, a life
annuity, or a certain and life annuity. Employeestin their benefit after completing five yearssefvice with the Company, as defined in the
plan. Employees who terminate before becoming ddstdeit their benefits. If a married employeedadter being fully vested in the plan, a
death benefit will be payable to the surviving sgaurhis plan formula applies to Messrs. Weidmaaddén and Townsend.

Effective January 1, 2001, the plan began providiegefits for new employees, as defined by the, plaad after December 31, 2000,
based upon a different benefit formula (“Cash Be¢aRlan”). The Cash Balance Plan provides thagdoh plan year that employees work as
defined, we credit 5% of the employee’s annual peable earnings (up to Internal Revenue Code dimd a hypothetical plan account that
has been established for each employee, and thetlidccount with interest. For a given year, tla'g interest rate is the annual rate of
interest on 30-year United States Treasury Seearitir the August before the first day of that y&dfective January 1, 2008, employees vest
in their accrued benefit after completing threergesd service with us, as defined in the planntfpboyees are vested when they leave the
Company, they have the option to take their accbal@nce with them, either in a lunspm payment or as an annuity. Employees also [
choice to leave their account balance in the ptait the normal retirement age of 65. The amourtiexfefit depends on the employee’s pay,
plan years worked and any interest earned on tihep@oy contributions. Once vested, survivor benefiesapplicable to married participants.
Mr. Sterin and Mr. Nivica are covered under thetCRalance Plan benefit formula.

Under the CARPP, if an employee’s employment wihsuterminated as a result of a corporate reorgéinh, layoff or corporate
restructuring including divestiture, that employe# receive an additional year of vesting serviceler the CARPP.

Celanese Americas Supplemental Retirement PensianP The Celanese Americas Supplemental RetiremergiéteRlan, or
CASRPP, is an unfunded, non-qualified “excess bieplkein” sponsored by Celanese Americas LLC, one of our lwloevned subsidiaries. Tt
purpose of the plan, which is also subject to tlewigions of ERISA, is to supplement the benefdggble to certain employees who are also
participants in the Company’s qualified defined &firplan (the CARPP). Similar to the CARPP, theSI¥PP applies to non-union employees
hired before January 1, 2001, with five or morerged service, as defined in the plan. The annaakmn benefit formula and other plan rules
are also the same as in the CARPP, as describee adxxcept that the benefit amount under the CASRPBt limited with respect to annual
pensionable earnings. Mr. Madden and Mr. Townseedre only named executive officers that parti@gan this plan in 2011 .

Celanese Americas Management Supplemental PensitamP The Celanese Americas Management SupplementaidPeRlan, or
CAMSPP, is an unfunded, nonqualified defined bemptéin. Mr. Weidman is the only named executivéceff that participated in this plan in
2011.

The promised pension benefit becomes fully vestexk ahe participant attains five years of Compagtyise and is paid at age 60 or
when the participant leaves the Company, whichaviater. The amount of the pension is calculatetha product of 1.8% times the numbe
qualifying years of service, and the pensionabdeine. In this calculation the number of qualifyyesars of service is limited to 30.
Consequently, the maximum figure is 54% of the parable income. Qualifying years of service arecalhplete years of service spent in
Celanese Corporation and
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its subsidiaries. The pension benefit is adjustedially, based on the U.S. cost-of-living index.

The pensionable income is calculated as the sutmecdverage basic annual salary of the last traksdar years prior to retirement and
the average annual bonus of the last three calgmdas prior to retirement insofar as these anmeeshduring qualifying years of service. The
following are generally offset against this pensi@npayments under all other qualified and nomldied plans paid by us and our affiliates
(excluding payments attributable to employee cbntions) and (ii) social security pension beneditquired during qualifying years of service
at a rate of 50%.

In the event of an early disability, the pensiondfé is paid for the duration of the disability dletermining the amount of the disability
pension, qualifying years of service until age 6®added to the qualifying years of service eatnathte. The pension is not reduced on
account of the early commencement of benefits. Rieage of 60 onwards, the payment is continugdeatame level as an oddre pension |
case the disability persists. All other Celanesesiced benefits, if any, are offset against theldlisy pension.

In the event of death, the pension is to be pattiecspouse and unmarried dependents. The spdeseéit is 60% of the pension
otherwise payable to the participant and continugs remarriage. An additional benefit of up to?2@f the pension otherwise payable is also
payable with respect to children of the participavttich additional pension terminates when thedrhit attain age 21 (or up until age 27 if t
are still in school). These pension benefits ata@duced on account of early commencement of éimsipn. All other Celanese-financed
benefits, if any, are offset against the survivgession.

2011 Nonqualified Deferred Compensation Table

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

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance
in Last FY in Last FY in Last FY Distributions at Last FYE
Name Plan Name €3] $)® $) $) $)@
David N. Weidman Celanese Americas Supplemen — 32,75( 3,03¢ — 323,61«
Retirement Savings Plan
Steven M. Sterin n/a — — — — —
Douglas M. Madden Celanese Americas Supplemen — 19,38¢ 781 — 85,61t
Retirement Savings Plan
Gjon N. Nivica, Jr. 2008 Deferred Compensation 45,72 — 22¢ — 45,94¢
Plan
Jay C. Townsend Celanese Americas Supplemen — 6,17: 32¢ — 35,37¢

Retirement Savings Plan

@ This amount is reported in the 2011 Summary Comgitérs Table

@ A portion of this amount has been reported in pyisir Summary Compensation Tables as follows: Mgidtvian — $170,231; Mr. Madden — $27,882; and Mwisend —
$3,116.

The Celanese Americas Supplemental Retirement §aWtan, or the CASRSP, is an unfunded, nonqualifefined contribution plan
that is available only to persons who have a felirybase salary in excess of the Code Section ¥0Zjdimit and who were employed by
Celanese prior to January 1, 2001. If a persotigibke to participate in the CASRSP, he or sherisitled to an allocation under this plan equal
to 5% of his or her salary in excess of the comatms limits under the CARSP. The amount contridutethe plan on behalf of a participar
credited with earnings based on the earnings fateedStable Value Fund (a fund primarily investedebt instruments), which is a fund
maintained for investments under the CARSP. Theialired rate of return for 2011
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was .96%. Distributions under the CASRSP are irfdhm of a lump sum payment which is paid as saadministratively practicable after
termination of employment. Messrs. Weidman, Madaieth Townsend are the only named executive offittexisparticipated in this plan in
2011 .

The 2008 Deferred Compensation Plan is an unfurtaejualified deferred compensation plan that adloertain of our senior
employees and directors the opportunity to defeoréion of their compensation in exchange for aifeifpayment amount equal to their
deferments plus or minus certain amounts based thgomarket performance of specified measuremerdsfiselected by the participant.
Except for Mr. Nivica, no named executive officarficipated in this plan in 2011 .

Potential Payments Upon Termination or Change In Cotrol

The particular events that trigger payments toramed executive officers are generally definedunsgverance policy and the
individual executives’ change in control agreemgedégerred compensation agreements, stock optigeeagents or RSU agreements. The
compensation committee believes that the primanefiis to the Company of employment agreementsh@r@on-competition and non-
solicitation provisions found therein. In orderachieve the benefit of these provisions withoutimiog the generally negative obligations
associated with employment agreements, the compensammittee decided to offer a more limited ap@im control agreement to each
executive officer. However, the deferred compepsatigreements and stock option agreements arefititive and provide for some poten
payments upon termination and change in contrdeasribed in the tables below.

Severance Policy

Our Executive Severance Benefits Plan (“Severata® Papplies to employees that are at certainrgddsvels, including all of our
executive officers but excluding the chief execeitdfficer, and provides, upon the involuntary teration without cause of an executive or
upon the resignation of an executive with goodeeafor the payment of (i) one year’s base sal@iyone year’'s annual performance bonus
award (based upon target Company performance ar@iadividual modifier); and (iii) a pro rata pmm of the annual performance bonus
award for the year in which the termination ocqs@sed upon actual Company performance and a divldoal modifier). The Severance P
also provides for the payment of premiums for gesatination health insurance coverage (“COBRA prtand”) for a period of one year from
the date of termination. As a condition to the etcef any benefits under the Severance Plan, aowive must agree to standard release, non-
compete, non-solicitation, and confidentiality gedons. In addition, the Severance Plan providasttie vesting of long-term incentive grants
of stock options and restricted stock units upemieation without cause will be governed by therteof the applicable award agreements.
Executives who are involuntarily terminated for antlger reason €.g., death, disability, retirement, termination fousa), or who voluntarily
terminate or retire without good reason, are nigilge to receive severance benefits under the I3ece Plan.

Change in Control Agreements

We have change in control agreements with eacliohamed executive officers. The change in corstgpéements provide for a
payment to be made to these officers followingranbeation of employment by the Company without “salior by the executive officer with
“good reason” within two years following a “chanigecontrol” or following the first public announcemt of a potential change in control
transaction, provided certain conditions are datisfand in lieu of payments under the Severanan.Benerally, the change in control
agreements provide for each named executive officezceive:

¢ alump sum payment equal to two times the sum of:

(i) the executive officer’s then current annuatizese salary, and

(i) the higher of (a) the executive officertarget bonus in effect on the last day of theafigear that ended immediately prior to the
in which the date of termination occurs, or (b) #iverage of the cash bonuses paid by the Compahy txecutive officer for the

three fiscal years preceding the date of terminatmd
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< group health and dental coverage for the exeewtificer and his or her dependents for a peridsvo years (or in the case of Mr.
Nivica, 18 months) following the date of terminati

In addition, all of the named executive officereange in control agreements, other than Mr. Niwcpiovide that under certain
circumstances such executive officer may receitaxaeimbursement payment not to exceed $4 milliothe case of Mr. Weidman, or
$2 million, in the case of Messrs. Sterin, Madded &ownsend. It is also worth noting that the wixnbursement payment is not payable tc
extent that the covered payments are less than bf@e “safe harbor limit.” In such cases. thempants would be reduced so that none of the
payments would be subject to an excise tax. Thepg2ayis current form of change in control agreemetiich was executed by Mr. Nivica,
does not contain provisions for a tax reimburserpagitnent and requires a cutback of benefits tochertise taxes if the after-tax benefit to
the executive is greater. Each change in contn@eagent has a two-year term that is automaticelewed for successive two-year terms
unless 90 days’ notice of non-renewal is given itlyee party to the agreement.

For purposes of the change in control agreements:

“cause” generally means (i) a willful failure torferm one’s duties (other than as a result of totgbartial incapacity due to physical or
mental iliness) for a period of 30 days followingtten notice by the Company of such failure; §idnviction of, or a plea of nolo contendere
to, (x) a felony under the laws of the United Sdaieany state thereof or any similar criminaliad jurisdiction outside the United States or
(y) a crime involving moral turpitude; (iii) willflumalfeasance or willful misconduct which is demtakly injurious to the Company or its
Affiliates (as defined); (iv) any act of fraud; (&hy material violation of the Company’s code ofidact; (vi) any material violation of the
Company'’s policies concerning harassment or disodtion; (vii) conduct that causes material harnthi® business reputation of the Company
or its Affiliates; or (viii) breach of the confidéality, non-competition, or non-solicitation preins of the change in control agreement.

“good reason” generally means (i) a material dirtioruin base salary or annual bonus opportunitya(material diminution in
authority, duties, or responsibilities (includirtgtsis, offices, titles and reporting requiremen(ig);a material change in the geographic
location; (iv) the failure of the Company to payrguensation or benefits when due, or (v) any oth&om or inaction that constitutes a material
breach by the Company of the change in controleagest.

“change in control” generally means any one offtliewing events: (a) any person becoming the biefsdfowner of thirty percent
(30%) or more of Company’s voting securities (ottem as a result of certain issuances or openehptkchases approved by incumbent
directors); (b) the Company’s incumbent directarasing to constitute at least a majority of thertb@d directors; (c) the stockholders of the
Company approving a reorganization, merger, codattin, statutory share exchange or similar formmasporate transaction, or the sale or
other disposition of all or substantially all oktlCompany’s assets, unless immediately followirghgtansaction, (i) all or substantially all of
the beneficial owners of the Company’s voting siti@s prior to such transaction are the benefigiahers of more than 50% of the combined
voting power of the securities of the survivingignin the transaction, (ii) no person is the béeiaf owner of 30% or more of the combined
voting power of the surviving entity in the tran8ac and (iii) at least a majority of the membefshe board of directors of the surviving entity
are incumbent directors; or (d) approval by the @any’s stockholders of a complete liquidation arssalution of the Company. The
preceding was a summary of the definition of a geain control, so please refer to actual text efdkfinition as set forth in the change in
control agreements. Please also note that, ifyn.canumstance in which the foregoing definitionwla be operative and with respect to which
the income tax under Section 409A of the Code waplaly, or be imposed, but where such tax wouldapgly or be imposed if the meaning
of the term “change in control” met the requirensesit Section 409A(a)(2)(A)(v) of the Code, then thien “change in control” herein shall
mean, but only for the transaction so affected;tatige in control event” within the meaning of &eReg. 8 1.409A — 3(i)(5).

Equity Awards

The award agreements under which the stock optidrREU equity awards were issued describe therostances under which the
awards will vest, if earlier than the stated dakpon the death or disability of a participant, e pata portion of the award will generally vest.
Upon a termination of an executive without cause a
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similar pro rata portion of the award will geneyalest. Unvested awards are forfeited upon a teatiin with cause or voluntary resignation
the case of a change in control, all awards grasitezk 2008 are “double trigger” — if a change amtrol occurs, the award is continued or
replaced with an award of comparable value, anéXeeutive is subsequently terminated, then thégroof the award that was unvested at
time of termination will be accelerated. If in camtion with the change in control the executivigbts in the award are adversely affectee.(
, such as by the award not being continued) andwed is not replaced with an award of comparaalee, then the unvested portion of the
award would be accelerated upon the change inaomithout requiring termination of employment. Remance-based RSUs would vest at
target level if otherwise payable upon a changeointrol. In certain other termination scenaridg (, termination without cause, death or
disability), performance-based RSUs would vest imarata manner based on actual or target comparfgrmance.

As previously mentioned, equity awards grantedes2@10 generally have holding period requiremestt&fportion of the shares
received upon vesting of RSUs or upon exerciseamksoptions. In the event of a change in contahishares subject to the holding
requirement would be delivered to the executivehinevent of certain other termination scenatiwes holding requirement would survive, and
the shares would be delivered on the date theydvoave otherwise been delivered had the execuwivained an employee. However, if an
executive is terminated for cause, all shares stibjethe holding requirement would be forfeited.

Under the equity award agreements, “change in oBraf the Company shall mean, in accordance witbaBury Regulation Section
1,409A-3(i)(5), any of the following: (i) any one persar,more than one person acting as a group, acquivasrship of stock of the Compa
that, together with stock held by such person ougr constitutes more than 50% of the total vofioger of the stock of the Company; (ii) a
majority of members of the board is replaced dudng 12-month period by directors whose appointmemection is not endorsed by a
majority of the members of the board prior to tlagedof the appointment or election; or (iii) anyegrerson, or more than one person acting
group, acquires (or has acquired during the 12-mpatiod ending on the date of the most recentisitipm by such person or persons) assets
form the Company that have a total gross fair markkie equal to 50% of more of all of the asséthe Company immediately prior to such
acquisition or acquisitions.

PostTermination Table

The table below shows an estimate of the amouatiditional compensation that each of our namedwecofficers would receive in
the event of a termination or change in contrding into consideration the circumstances of thmieation and payments that the named
executive officer would be entitled to under theiaas agreements described above. The amounts stu@xgenerally categorized as follows:
voluntary termination or termination for cause;dhuntary termination without cause or by the exaeutor good reason; termination due to
death or disability; and change in control (witldavithout termination). The amounts shown assuraedhch termination was effective as of
December 31, 2011 . As of December 30, 2011, #teblasiness day preceding such date, the closiog pf our Common Stock was $44.27
per share.

The table below includes additional benefits triggeby a termination and change of control onlgaBé see the following tables for
details of the named executivegsted payments and benefits that they would lidezhto receive regardless of the occurrencetefminatior
or change of control:

« For Stock Options — See Outstanding Equity AwatdSiscal Year 2011 End Table
» For Pension Benefits — See 2011 Pension Berlitte
« For Nonqualified Deferred Compensation — See 20ddqualified Deferred Compensation Table

The actual amounts that will be paid upon termoratian only be determined at the time of the exegsttermination from the
Company. The following table shows the potentiglrpants to our named executive officers, upon teatidgm or change in control.
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Termination of Employment

Change in Control

Voluntarily or Involuntarily
Good without Without With
for Cause Reason Cause Death Disability Termination Termination
David N. Weidman
Cash Payments
Severance Paymefit $ — % — 3% — % = $ = $ — $ 3,942,44.
Equity Value
Stock Optiong? — — 420,12( 420,12( 420,12( 1,715,77. 1,715,77.
Time-vesting RSU® — — 460,40¢ 460,40t 460,40t 637,48t 637,48t
Performance-vesting RSYs — — 4,957,31( 4,957,31( 4,957,31( 13,117,42 13,117,42
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — — —
Celanese Americas Management
Supplemental Pension Plan — — — 7,13¢ © 107,06¢ © — —
Welfare Benefits Continuatiofi — — — — — — 22,76¢
Outplacement Servicé — 16,20( 16,20( — — — —
Total $ — $ 16,20 $ 5,854,031 $ 5,844,97 $ 5,944,90 $ 15,470,68 $ 19,435,89
Steven M. Sterin
Cash Payments
Severance Paymefit $ —  $1,40465 $ 1,404,65 $ — $ — $ — $ 1,890,40
Equity Value
Stock Optiong? — 51,75( 137,46: 137,46: 137,46: 416,02 416,02
Time-vesting RSU$ — — 549,03 549,03 549,03 1,384,32: 1,384,32:
Performance-vesting RSYs — 57,33( 612,07 612,07 612,07 1,645,38: 1,645,38:
Benefits & Perquisites
Excise Tax Gross-Up — — — — — — 1,312,93
Welfare Benefits Continuatidf — 11,38: 11,38: — — — 22,76¢
Outplacement Servicés — 16,20( 16,20( — — — —
Total $ —  $1541,31 $ 2,730,81:  $1,298,57! $ 1,298,57! $ 344573 $  6,671,83
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Termination of Employment Change in Control

Involuntarily
Voluntarily or Good without Without With
for Cause Reason Cause Death Disability Termination Termination
Douglas M. Madden
Cash Payments
Severance Paymefit $ — $ 1,786,30- $ 1,786,30. $ — $ — 3 — $ 2,487,25
Equity Value
Stock Optiong? — — 130,49: 130,49: 130,49: 498,38¢ 498,38¢
Time-vesting RSU& — —_ 1,021,57 1,021,57 1,021,57 3,865,65! 3,865,65!
Performance-vesting RSWYs — 57,33( 1,144,68! 1,144,68! 1,144,68! 2,724,421 2,724,421
Benefits & Perquisites
Excise Tax Gross-Ufy — — — — — — —
Welfare Benefits Continuatidf — 6,34¢ 6,34¢ — — — 12,69¢
Outplacement Servicéd — 16,20( 16,20( — — — —
Total $ — $ 1,866,18 $ 4,105,60¢ $ 2,296,75' $ 2,296,75 $ 7,088,46! $ 9,588,42
Gjon N. Nivica, Jr.
Cash Payments
Severance Paymefit $ — $ 109725 $ 1,097,25. $ — — % — 1,565,66:
Equity Value
Stock Optiong’ — — 856,07: 856,07: 856,07: 1,143,02! 1,143,02!
Time-vesting RSU$ — — 962,87: 880,92¢ 880,92¢ 1,306,36: 1,306,36:
Performance-vesting RSYs — — 515,52 515,52 515,52 1,399,50! 1,399,50!
Benefits & Perquisites
Excise Tax Gross-Up — — — — — — —
Welfare Benefits Continuatidf — 11,38: 11,38: — — — 17,07t
Outplacement Servicés — 16,20( 16,20( — — — —
Total $ — $ 1,12483. % 3,459,300 $ 2,252,527 $ 2,25252° $ 3,848,89' $ 5,431,63!
Jay C. Townsend
Cash Payments
Severance Paymefit $ — $ 991,06t $ 991,06t $ — $ — $ — $ 1,429,45;
Equity Value
Stock Optiong? — — 43,99: 43,99: 43,99: 180,26 180,26
Time-vesting RSU$ — — 599,77( 599,77( 599,77( 2,909,951 2,909,95!
Performance-vesting RSWs — 57,33( 400,20: 400,20: 400,20: 950,87! 950,87!
Benefits & Perquisites
Excise Tax Gross-Up — — — — — — —
Welfare Benefits Continuatidf — 11,38 11,38 — — — 22,76¢
Outplacement Servicés — 16,20( 16,20( — — — =
Total $ — $ 1,07597" $ 2,062,61. $ 1,043,96. $ 1,043,996 $ 4,041,090 $ 5,493,311

@ Paid pursuant to our Executive Severance Bendfits #1d change in control agreements, as applieatdediscussed above. Mr. Weidman, as the chiefutive officer,
is not eligible to participate in the Executive 8ence Benefits Plan, which would ordinarily prava benefit upon a Good Reason termination orasluntary
termination without Cause.

@ Stock options granted after 2007 and time-vestiByRvest in full upon a change in control if theaasvis adversely affected and is not replaced aitlaward of
equivalent economic value. The numbers presentéittichange in control scenarios assume that taedsvare
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adversely affected and not replaced with an awésdjoivalent economic value. To the extent the @&are replaced with awards of equivalent econmalize and the
executive remained employed following a changeomtiol, the numbers shown in the Change in CortrdlVithout Termination column above would be diffete

In the event of other eligible termination evertgrorated amount will vest based on the portiothefservice period that has lapsed. With resgecéttain
stock options held by Mr. Sterin that were grargedr to 2008, such stock options generally becoested and exercisable as to the shares of our @on3tock subject
to such options that would have otherwise vestedb@tome exercisable during the 12 months followlregtermination. For all stock options, the vadhewn represents
the in-the-money value of unvested stock optioas tiecome vested upon the stated event assumingjsexef the stock options on December 30, 2014 |akt business
day of the year, at a closing market price of $448&r share of our Common Stock.

Upon a change in control, performance-vesting R&dated after 2007 vest in full at target levelthd award is adversely affected and is not replagéh an award of
equivalent economic value. The numbers presentdtkichange in control scenarios assume that thedsvare adversely affected and not replaced witiwmaard of
equivalent economic value. To the extent the awardseplaced with awards of equivalent economigevand the executive remained employed followirdpange in
control, the numbers shown in the Change in CortrdNithout Termination column above would be diéfit.

In the event of other eligible termination evertgrorated amount will vest subject to actual penfnce. This table assumes performance at tangglsle

Represents the excise tax gross-up required to thakexecutive whole after payment of the excigartgposed under Section 4999 of the Code. This fitdegaid by us
under such executive’s change in control agreensebfect to the cut-back and other limitations ¢oer. Mr. Nivica is not entitled to any tax gross-up

In the event of death, Mr. Weidman's spouse anlii@m would be entitled to receive an enhanced ahpension benefit of $7,138. All other Celaneseficed benefits
are offset against the survivor pension. See dssonof Celanese Americas Management Supplemeataién Plan in the 2011 Pension Benefits Tabléuidher details.

In the event of disability, Mr. Weidman would betidad to receive an enhanced annual pension heofe$107,069. All other Celanese-financed benefits offset against
the disability pension. See discussion of Celargsericas Management Supplemental Pension Plarei2@ii1l Pension Benefits Table for further details.

Represents reimbursement of premiums for one aachalf years for Mr. Nivica and two years for aher named executive officers of medical and decdakrage
continuation upon a change in control, and, othantfor Mr. Weidman, for the payment of COBRA prams for a period of one year from the date of teation under
our Executive Severance Benefits Plan, each bas@01l rates.

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

72




CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS
Related Party Transaction Policies and Procedures

The board of directors of the Company has adoptgdtten policy that all “interested transactionsgith “related parties” are subject to
approval or ratification in accordance with theqedures set forth in the Company’s Related ParyJaction Policies and Procedures (the
“Related Party Transaction Policy”). An interestethsaction is a transaction or relationship inchhithe aggregate amount involved may be
expected to exceed $120,000 since the beginnititec€ompany’s last fiscal year, the Company or@lrits subsidiaries is a participant, and
any related party will have a direct or indiredeirest (other than solely as a result of beingecttr or a less than 10 percent beneficial owner
of an equity interest in another entity). A relapety is any person who is or was since the béginof the last fiscal year an executive offic
director or nominee for election as a directorreater than 5 percent beneficial owner of the CamisaCommon Stock; or an immediate
family member of any of these persons.

The audit committee reviews the material factsliohéerested transactions that require the aunlihimittee’s approval and either
approves or disapproves of the entry into the @sfed transaction. In determining whether to appmvratify an interested transaction, the
audit committee takes into account, among otheofadt deems appropriate, whether the interesgtsaction is on terms no less favorable
than terms generally available to an unaffiliateidd-party under the same or similar circumstaraasthe extent of the related party’s interest
in the transaction.

The audit committee has considered certain lintigpes of interested transactions with related pes$bat meet specified criteria that
may arise and determined that each of them is dé¢onlge pre-approved under the terms of the ReR#ety Transaction Policy, including
transactions with companies and charitable cortiohs to organizations at which a related partglationship is as an employee, if the amount
of the transaction or contribution generally issléfsan the greater of $1,000,000, or 1% of therdegdion’s total annual revenues, and
transactions involving competitive bids, regulatieshsactions and routine banking services. In aidithe audit committee has delegated t
Chair of the audit committee the authority to ppp@ve or ratify (as applicable) any interesteddesction with a related party in which the
aggregate amount involved is expected to be less$2,000,000. In connection with regularly scheduheetings of the audit committee, the
Company provides the audit committee for its reviesummary of each new interested transactiorhgbeen deemed to be pre-approved
pursuant to the Related Party Transaction Polidhatrwas pre-approved by the Chair of the auditrogtee. No director may participate in
any discussion or approval of an interested traiwator which he or she is a related party, exdbat the director is to provide all material
information concerning the interested transactthée audit committee.

In the normal course of business, the Company adgransactions with other corporations where gediectors are executive officers.
During 2011, none of such transactions were materimount as to the Company and the only traimasthat constituted an “interested
transaction” under the Company’s Related Party Saation Policy are as set forth below.

« Mark C. Rohr, a director of the Company, andapige as Chairman and CEO of the Company effeétjud 2, 2012, is the former
Executive Chairman and Chairman of the Board, Besgiand Chief Executive Officer of Albemarle Camgaion (“Albemarle”).
During 2011 , the Company paid Albemarle approxetya$1.5 million and Albemarle paid the Company @pgmately $2.1 million
for certain products and/or services. These trditsexcwere pre-approved under the terms of thetB&Rarty Transaction Policy.
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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 21,
2012 , by (i) each person known to the Companyatn beneficially more than 5% of our Common Stodi;each of the Company’s directors,
including those nominated for election at the AriMeaeting; (iii) each of the Company’s named exeaubfficers; and (iv) all directors and
executive officers as a group.

The percentage of beneficial ownership set foribweés calculated in accordance with Rule 13d-3 @rshsed on the number of shares

of Common Stock of the Company outstanding as bflay 21, 2012 , which was 156,805,630 .

Amount and Nature of Beneficial Ownership of CommonStock

Total

Right§ to Common Percentage of
B;%?ESE/ %t\(/)v%l;d Sharepécz)lltJ gimmor Ber?é?igli(ally C(l)an(;rr::e?ir(]:iiltl(;/(:k

Name ) Stock @ Owned Owned®
Capital Research Global Investdfs 17,849,82 — 17,849,82 11.4
BlackRock, Inc® 10,398,84 — 10,398,84 6.€
Columbia Management Investment Advisers, LEC 8,926,48. — 8,926,48. 5.7
Dodge & Coxt" 8,877,54 — 8,877,54 5.7
David N. Weidman 165,60: 3,166,19: 3,331,79 2.1
Steven M. Sterin 20,56t @ 40,83( 61,39: *
Douglas M. Madden 103,85( @ 62,48 166,33: *
Gjon N. Nivica, Jr. 26,72¢ 68,56¢ 95,29: *
Jay C. Townsend 116,24. 1,788 118,02 *
James E. Barlett 20,85« 24,62 45,47¢ *
David F. Hoffmeister 12,25¢ 25,00( 37,25¢ *
Jay V. lhlenfeld — — — —
Martin G. McGuinn 69,25¢ 25,00( 94,25¢ *
Paul H. O’'Neill 10,73¢ 29,87¢ 40,61¢ *
Mark C. Rohr 28,25¢ 18,75( 47,00¢ *
Daniel S. Sanders 57,86( 2,68 60,54: **
Farah M. Walters 20,31 21,32t 41,63¢ *
John K. Wulff 16,00( 37,40° 53,40° *
All directors and executive officers as a group [f&rsons) 695,45; @ 3,593,45! 4,288,90: 2.7

** | ess than 1%.

@ Includes shares for which the named person oryeimdis sole and/or shared voting and/or investmewep. Does not include shares that may be acqtfiredigh
exercise of options or vesting of restricted stonks or other rights to acquire shares.

@ Reflects rights to acquire shares of Common Staithinv60 days of February 21, 2012 and includesspmdicable, shares of Common Stock issuable updhe(
exercise of options, granted under the 2004 stocéritive plan and the 2009 GHRat have vested or will vest within 60 days of ieelny 21, 2012 and (i) the vesting
restricted stock units granted under the 2004 sitmméntive plan and the 2009 GIP within 60 day&elbruary 21, 2012. Also includes units in stockateimated
deferred compensation plan with investments seitiesthares of Common Stock as follows: Mr. O’Neilb,257 equivalent shares; Mr. Sanders — 2,68 alguit
shares; Ms. Walters — 2,575 equivalent sharesManVulff — 12,407 equivalent shares.

®  Calculated in accordance with Rule 13d-3(d) usivgriumber of shares of Common Stock outstandirg Bgbruary 21, 2012
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On February 14, 2012, Capital Research Global boveg“Capital Research”) filed an Amendment Ndo Bchedule 13G with the SEC reporting beneficiahership
of 17,849,822 shares of Common Stock as of Dece8e2011 with sole voting power and sole dispesitower over such shares. On February 14, 2012 Grbwth
Fund of America, Inc. (“Growth Fund”) filed a Schee 13G with the SEC reporting beneficial ownerstfii0,160,000 shares of Common Stock as of DeceBhe
2011 with sole voting power over such shares. Gy 10, 2012, Capital World Investors (“Capitébrid”) filed a Schedule 13G with the SEC reportlmeneficial
ownership of 11,135,000 shares of Common StocK Beoember 30, 2011, with sole voting power ane stipositive power over such shares. Based oniewef
these filings, Capital Research and Management @agnmanages and/or advises each of Capital Reséarowth Fund and Capital World and, accordingb/nated
in the filing by Growth Fund, shares reflected atle of these reporting person's filings may incltideother related reporting person's holdings. adaress of Capital
Research, Growth Fund and Capital World is 333 ISéldpe Street, Los Angeles, CA 90071.

On February 13, 2012, BlackRock, Inc. and certéiitscsubsidiaries filed a Schedule 13G with theC3Eporting beneficial ownership of 10,398,849 skasf Commo
Stock as of December 31, 2011, with sole voting groand sole dispositive power over all such shdres.address of BlackRock, Inc. is 40 East 52nde$tiNew York
NY 10022.

On February 14, 2012, Columbia Management Investidnisers, LLC and its parent company, Ameripfideancial, Inc., filed an Amendment No. 1 to ScHedu
13G with the SEC reporting beneficial ownershiB®&26,484 shares of Common Stock as of Decembe2(31l,, with shared dispositive power over 8,926 gigdres
and shared voting power over 7,013,658 sharesad@iieess of Columbia Management Investment Advié#iS,is 225 Franklin Street, Boston, MA 02110, ahd
address of Ameriprise Financial, Inc. is 145 Amesip Financial Center, Minneapolis, MN 55474.

On February 10, 2012, Dodge & Cox filed a Sched®& with the SEC reporting beneficial ownershiB 77,540 shares of Common Stock as of Decembet(a1l,,
with sole voting over 8,311,190 shares and anddisfositive power over 8,877,540 shares. The addveDodge & Cox is 555 California Street, 40thd¥| San
Francisco, CA 94104.

Includes beneficial ownership of Common Stock bsv®h M. Sterin of 1,020 equivalent shares, by Dasil. Madden of 557 equivalent shares, and by @kecutive
officers of an aggregate of 1,325 equivalent sharéise Celanese Americas Retirement Savings Piack$-und as of February 21, 2012. These indiviElhave the
ability to direct the voting of the Company’s Comm®tock underlying these equivalent shares andlfiity to change their investment options at amet

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 0f41@3 amended, requires our directors, officerspgnslons who own more than ten

percent of our Common Stock, to file with the SE@arts of their ownership and changes in their aslrip of Common Stock. Directors,
officers and greater than ten-percent stockholde¥sequired 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
officers that all reportable transactions were reggh the Company believes, to the best of its Kadge, that for the year ended December 31,
2011, all filing requirements applicable to itseditors, officers and greater than ten-percent baders were complied with except for the
filing of one Form 4 in October 2011 relating torBtopher W. Jensen. Due to an administrative ¢aticun error by the Company, the number
of shares reported as withheld for the paymenaxédd on the vesting of restricted stock units waserrect in the original Form 4 filed to report
the transaction. The corrected number of shardtheitl was reported in an amendment to the origioai 4 filed on October 24, 2011.
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OTHER MATTERS

As of the date of this Proxy Statement, our managgrknows of no matters that will be presentecctrsideration at the Annual
Meeting other than those matters discussed irPtiigy Statement. If any other matters properly chefere the Annual Meeting and call for a
vote of stockholders, validly executed proxieshia énclosed form returned to us will be voted icoadance with the recommendation of the
board of directors, or, in the absence of suclkcamenendation, in accordance with the judgment efRffoxyholders.

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2011 (other than the exhitetetb) is included in our 2011
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, 2011 may obtain one, without chargey addressing a request to:

Corporate Secretary
Celanese Corporation

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

The Company’s copying costs will be charged if espf exhibits to the Form 10-K are requested. Maly also obtain a copy of the
Form 10-K, including exhibits, in the investor sentof our websitewww.celanese.com

On behalf of the Board of Directors of
Celanese Corporation

i f

Gjon N. Nivica, Jr.

Senior Vice President, General Counsel
and Corporate Secretary

March 9, 2012
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Exhibit A

Non-GAAP Financial Measure

Explanation of Operating EBITDA

This Proxy Statement contains information regarddpgrating EBITDA, which is a noBAAP financial measure used by the Comp:i
Operating EBITDA is defined by the Company as rehimgs plus loss (earnings) from discontinued afpens, interest income and expense,
taxes, and depreciation and amortization, and éurtldjusted for other charges and other adjustm@rfgsuse Operating EBITDA because we
consider it an important supplemental measure pbperations and financial performance. We belidnat Operating EBITDA provides
transparency to investors and enhances periqgaitiod comparability of our operations and finahpiarformance. Operating EBITDA is one
the measures management uses for our planninguatgting process to monitor and evaluate finarasidl operating results and for our ani
performance bonus and long-term equity incentiveensation plans.

This measure is not recognized in U.S. GAAP andikhoot be viewed as an alternative to U.S. GAARsoees of performance. The
most directly comparable financial measure preseimt@ccordance with U.S. GAAP in our consoliddiadncial statements for Operating
EBITDA is net earnings.

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

Year Ended December 31,

(in $ millions) 2011 2010
Net earnings (loss) attributable to Celanese Caitjmor 607 371
(Earnings) loss from discontinued operations Q) 49
Interest income 3 @)
Interest expense 221 204
Refinancing expense 3 16
Income tax provision (benefit) 14¢ 112
Depreciation and amortization experfse 287 25¢
Other charges (gains), rét 48 46
Other adjustment® 51 67
Operating EBITDA 1,362 1,122

@ Information about Other charges and Other adjustsnisrincluded in Table 7 of the Company’s pressase dated January 31, 2012 available on thetmvesction of
our website atvww.celanese.cormnd is also available as Exhibit 99.1 to our Forit fled with the SEC on January 31, 2012.

®  Excludes accelerated depreciation and amortizassociated with plant closures included in Othgusdthents

A-1




Exhibit B

Marked to Show Changes froi
Current 2009 GIP

Celanese Corporation
2009 Global Incentive Plan ,
As Amended and Restated

1. Purpose

The purpose of the Celanese Corporation 2009 Globehtive Plan (the “Plan”) is to advance theriests of Celanese Corporation
(the “Company”) by enabling the Company and itss@dibries to attract, retain and motivate employaes consultants of the Company by
providing for or increasing the proprietary intésesf such individuals in the Company, and by eingithe Company to attract, retain and
motivate its nonemployee directors and furtherratigeir interests with those of the stockholderthefCompany by providing for or increasing
the proprietary interests of such directors in@oenpany. The Plan supersedéthe Company’s-exstirgrior 2004 Stock Incentive Plar{the
“2064Ptafy-with respect te-fattrawards from and after the Original Effective Dasad provides for the grant of Incentive and Nalifjed
Stock Options, Stock Appreciation Rights, Restdc®ock and Restricted Stock Units, any of whicly tna performance-based, and for
Incentive Bonuses, which may be paid in cash arksto a combination thereof, as determined by tbmRittee. On and after the Original
Effective Date, no further grants shall be madeeurtde Prior Plan, which plan shall remain in effealely as to outstanding awards thereur

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

(a) “Award” means an Incentive Stock Option, Nondiesl Stock Option, Stock Appreciation Right, Résted Stock, Restricted
Stock Unit or Incentive Bonus granted to a Parénippursuant to the provisions of the Plan, anylith the Committee may structure to
qualify in whole or in part as a Performance Award.

(b) “Award Agreement” means a written agreementtber instrument as may be approved from timene tby the Committee
implementing the grant of each Award. An Award Agreent may be in the form of an agreement to beutgddy both the Participant and the
Company (or an authorized representative of the fizmy) or certificates, notices or similar instrurisesis approved by the Committee.

(c) “Change in contrélor “change of contrél whether or not capitalized, shall have the meapigcribed in the applicable Award
Agreements; provided, however, that for any Awanahted after the Amended Effective Date, such defims shall provide that a change of
control shall not be deemed to have occurred urfieize applicable triggering transaction has beemsummated and (ii) in case of a
triggering transaction based on a change in owiemhacquisition of ownership, the threshold lesbwnership change or acquisition that
would trigger a change of control shall be at I¢histy percent (30%).

(d) “Board” means the board of directors of the Company

(ee) “Code” means the Internal Revenue Code of 198@&naended from time to time, and the rulings andlegions issued
thereunder.

(ef) “Committee” means the Committee delegated thbaity to administer the Plan in accordance witbti®a 17.
(£g) “Common Share” means a share of the Companyie$Sarcommon stock, subject to adjustment as pealid Section 12.
(erh) “Company” means Celanese Corporation, a Delawarngoration.

(#i) “Fair Market Value” means, as of any given d#te, average of the high and low sales price on datd during normal trading
hours (or, if there are no reported sales on sath, @n the last date prior to such date on whiebhetwere sales) of the Common Shares on the
New York Stock Exchange Composite Tape or, if igtetl on such exchange, on any other national gesuexchange on which the Comrr
Shares are listed, in any case, as reporting

B-1




in such source as the Committee shall selecteltiis no regular public trading market for suchm@wn Shares, the Fair Market Value of the
Common Shares shall be determined by the Comniittgeod faith and in compliance with Section 409Aree Code.

(+) “Incentive Bonus” means a bonus opportunity awdrdnder Section 9 pursuant to which a Participayt become entitled to
receive an amount based on satisfaction of sudbnpeaince criteria as are specified by the Committee

(k) “Incentive Stock Option” means a stock optionttisdntended to qualify as an “incentive stockiopt within the meaning of
Section 422 of the Code.

(#l) “Nonemployee Directortneans each person who is, or is elected to be nabereof the Board and who is not an employee c
Company or any Subsidiary.

(+m) “Nonqualified Stock Option” means a stock opttbat is not intended to qualify as an “incentivecktoption” within the
meaning of Section 422 of the Code.

(#rn) “Option” means an Incentive Stock Option and/d&tanqualified Stock Option granted pursuant to add of the Plan.

(#0) “Participant” means any individual described Bc8on 3 to whom Awards have been granted from tortéme by the
Committee and any authorized transferee of sudithdal.

(ep) “Performance Award” means an Award, the grastiénce, retention, vesting or settlement of whickubject to satisfaction of
one or more performance criteria pursuant to Sedti

(#q) “Plan” means the Celanese Corporation 2009 Gloizantive Plan as set forth herein and as amefrdedtime to time.
(er) “Prior Plan” means the Celanese Corporation 2B@¢k Incentive Plan.

(+s) “Qualifying Performance Criteria” has the meansggg forth in Section 13(b).

(st) “Restricted Stock” means Common Shares grantesljpnt to Section 8 of the Plan.

(+u) “Restricted Stock Unit” or “RSU” means an Awandhgted to a Participant pursuant to Section 8 @umsto which Common
Shares or cash in lieu thereof may be issued ifutiiee.

(trv) “Stock Appreciation Right” or “SAR” means a rigitanted pursuant to Section 7 of the Plan thélemthe Participant to
receive, in cash or Common Shares or a combin#tienreof, as determined by the Committee, valuelequar otherwise based on the excess
of (i) the market price of a specified number oh@oon Shares at the time of exercise over (ii) tter@se price of the right, as established by
the Committee on the date of grant.

(»w ) “Subsidiary” means any corporation (other thaen @mpany) in an unbroken chain of corporationsrimgg with the
Company where each of the corporations in the w@rehain other than the last corporation ownskspossessing at least 50 percent or more
of the total combined voting power of all classéstock in one of the other corporations in theighand if specifically determined by the
Committee in the context other than with respedht@ntive Stock Options, may include an entityinich the Company has a significant
ownership interest or that is directly or indirgatbntrolled by the Company.

(w+x ) “Substitute Awards” means Awards granted or Comr8bares issued by the Company in assumption af, sarbstitution or
exchange for, awards previously granted, or thiet oy obligation to make future awards, by a coation acquired by the Company or any
Subsidiary or with which the Company or any Sulasiglicombines.

3.  Eligibility

Any person who is an officer or employee of the @any or of any Subsidiary (including any directdrons also an employee, in his
or her capacity as such) and any Nonemployee Diretiall be eligible for selection by the Committeethe grant of Awards hereunder. In
addition, any service provider who has been rethingrovide consulting, advisory or other servittethe Company or to any Subsidiary shall
be eligible for selection by the Committee for grant of Awards hereunder. Options intending tdifpas Incentive Stock Options may only
be granted to employees of the Company or any 8iapgiwithin the meaning of the Code, as selectethb Committee.
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4. Effective Date and Termination of Plan

This Plan was adopted by the Board and becametieffexs of March 6, 2009 (the “ Origingffective Date”), subject to approval by
the Company S stockholders Wh|ch approval Waa|obd at the 2009 annual meeting of stockholdéatbﬁwa-rds—gran-ted—tmdeﬁhs—ﬂaﬁ-are

pfe*y—and—enﬁﬂed—te-vete—at—a—meefmqmis Plan was further amended and restated bydaecBon Februarv 9, 2012. The Plan as amendec
and restated, was submittedhe Company’s stockholdets v e YOI
that—for approval and was approved at the 2012 anneatrnu of stockholders to be effectlve as of smﬂe of stockholdeapproval—by—t-he

v v v aie-(the “ Amended Effective Datg .
The Plan shall remain ava|lable for the grant ofamtws until the tenth (10th) annlversary of the AdextEffective Date. Notwithstanding the
foregoing, the Plan may be terminated at suchezdithe as the Board may determine. TerminatiomefPlan will not affect the rights and
obligations of the Participants and the Compansiragiunder Awards theretofore granted and thefface

5. Common Shares Subject to the Plan and to Awards

(a) Aggregate LimitsThe aggregate number of Common Shares issuablagnir® all Awards under this Plan shall not exceed
5:356;86013,350,00Q plus (i) any Common Shares that were authorizedsfurance under the Prior Plan that, as of thei@igffective
Date, remain available for issuance under the Plian (not including any Common Shares that argestibo outstanding awards under the
Prior Plan or any Common Shares that were issueslipot to awards granted under the Prior Ptar), ahds(ii) any Common Shares subject
to outstanding awards under the Prior Plan thairafter the OriginaEffective Date cease for any reason to be subjestith awards (other
than by reason of exercise or settlement of thedsua the extent they are exercised for or seitleegsted and non-forfeitable shares). The
aggregate number of Common Shares available foit grader this Plan and the number of Common Stausgiect to outstanding Awards sf
be subject to adjustment as provided in SectioTh2.Common Shares issued pursuant to Awards gramiger this Plan may be shares that
are authorized and unissued or shares that wecquigad by the Company, including shares purchaséte open market ; provided, however,
that any such shares purchased in the open mdrédtnst, solely as a result of such purchase eimee the number of Common Shares
available for grant under this Plan

(b) Share Countingi-or purposes of this Section 5, with respect tad@dgtor SARs, the number of Shares available fordds under
the Plan shall be reduced by one Share for eacte $baered by such Award or to which such Awardtesd regardless of the actual number of
Common Shares issued upon exercise or settlenv¥ith respect to any Awards that are granted oafter the OriginaEffective Date, other
than Options or SARs, the number of Shares availtslAwards under the Plan shall be reduced b9 $tares for each Share covered by
Award or to which such Award relates.

(c) tsstanedapsed Awards; Countingf -€emmotrBhares Used to Pay Option Price and WithholdingeBakor purposes of this
Section 5, the aggregate number of Common Shaegksble for Awards under this Plan at any time lshal be reduced by—(ghares subject
Awards that have been termlnated exp|red une>€m‘cf9rfelted or settled in casia B3

aggregate number of Common Shares available forrréewmder this Plan shall be reduced by (|) Com®loares tendered by a Partlcmant to
pay the exercise price of an Award (including parguo a net exercise), and (ii) Common Shareswike issuable under the Award that are
withheld by the Company for the payment of taxeprasided in Section 16.

Comprised of original plan amount of 5,350,000 piasv share request of 8,000,000.




(d) Tax Code LimitsThe aggregate number of Common Shares subject tydsagranted under this Plan during any calendar tpe
any one Participant shall not exceed 1,000,000ckvhumber shall be calculated and adjusted pursag@ection 12 only to the extent that s
calculation or adjustment will not affect the statf any Award intended to qualify as “performabesed compensationthder Section 162(r
of the Code but which number shall not count amgléan SARs (as defined in Section 7). The aggragatder of Common Shares that may
be issued pursuant to the exercise of Incentivek3Dptions granted under this Plan shall not ex&880,000, which number shall be
calculated and adjusted pursuant to Section 12tortlye extent that such calculation or adjustméhnot affect the status of any option
intended to qualify as an Incentive Stock OptiodemSection 422 of the Code. The maximum cash atrgayable pursuant to that portion of
an Incentive Bonus granted in any calendar yeanjoParticipant under this Plan that is intendesktiisfy the requirements for “performance-
based compensation” under Section 162(m) of theeGbdll not exceed $20,000,000.

(e) Substitute AwardsSubstitute Awards shall not reduce the Common Stewéhorized for issuance under the Plan or autbdior
grant to a Participant in any calendar year. Adddily, in the event that a corporation acquiredh®gyCompany or any Subsidiary, or with
which the Company or any Subsidiary combines, hases available under a pre-existing plan apprawyestockholders and not adopted in
contemplation of such acquisition or combinatidre, shares available for grant pursuant to the tefrsach pre-existing plan (as adjusted, to
the extent appropriate, using the exchange ratait@r adjustment or valuation ratio or formuladigesuch acquisition or combination to
determine the consideration payable to the holdecemmon stock of the entities party to such asitjon or combination) may be used for
Awards under the Plan and shall not reduce the CamBhares authorized for issuance under the Ptamided that Awards using such
available shares shall not be made after the dedieds or grants could have been made under thes tefrthe pre-existing plan, absent the
acquisition or combination, and shall only be memdividuals who were not employees, directorsansultants of the Company or its
Subsidiaries immediately before such acquisition@nbination.

6. Options

(a) Option AwardsOptions may be granted to Participants at any imtefrom time to time prior to the termination bétPlan as
determined by the Committee. No Participant shallehany rights as a stockholder with respect to@mymon Shares subject to Option
hereunder until said Common Shares have been isBaetl Option shall be evidenced by an Award AgesgnOptions granted pursuant to
the Plan need not be identical but each Option wstain and be subject to the terms and condigsen$orth below.

(b) Price. The Committee shall establish the exercise priceGeenmon Share under each Option, which in no ewé@hbe less than
the Fair Market Value of the Common Shares on #te df grant; provided, however, that the exerpisee per Common Share with respect to
an Option that is granted in connection with a ree other acquisition as a substitute or replargraward for options held by optionees of
the acquired entity may be less than 100% of thiketgrice of the Common Shares on the date sudlo®js granted if such exercise price is
based on a formula set forth in the terms of th@ap held by such optionees or in the terms ofagpeement providing for such merger or
other acquisition. The exercise price of any Optimay be paid in Common Shares, cash or a combinttgreof, as determined by the
Committee, including an irrevocable commitment dyraker to pay over such amount from a sale offbmmon Shares issuable under an
Option, the delivery of previously owned Common i@saand withholding of Common Shares deliverablenugxercise, or by any other
method approved by the Committee.

e ptaetgtherrithherAy —eProvisions Applicable to Opt|on§he date on which Options become
exermsable shall be determined at the sole dlscref the Committee and set forth in an Award Agnent. Unless provided otherwise in the
applicable Award Agreement, to the extent thatGoenmittee determines that an approved leave ofnalbser employment on a less than full-
time basis is not a termination of employment dieotservice, the vesting period and/or exercigghili an Option shall be adjusted by the
Committee during or to reflect the effects of amyipd during which the Participant is on an apptbleave of absence or is employed on a less
than full-time basis.

(ed) Term of Options and Termination of Employm@&iie Committee shall establish the term of eachddptivhich in no case shall
exceed a period of seven (7) years from the daggaoft. Unless an Option earlier expires upon Kperation date established pursuant to the
foregoing sentence or upon the termination of the
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Participants employment or other service, his or her rightsxercise an Option then held shall be determinetthd Committee and set forth
an Award Agreement.

(Fe) Incentive Stock Optionbdlotwithstanding anything to the contrary in thi<&en 6, in the case of the grant of an Optionndiag
to qualify as an Incentive Stock Option: (i) if tRarticipant owns stock possessing more than léepeof the combined voting power of all
classes of stock of the Company (a “10% Commonebindder”), the exercise price of such Option mesableast 110 percent of the Fair
Market Value of the Common Shares on the dateanftgand the Option must expire within a period @f more than five (5) years from the
date of grant, and (ii) termination of employmerilt accur when the person to whom an Award was tgdmeases to be an employee (as
determined in accordance with Section 3401(c) ef@bde and the regulations promulgated thereumdéne Company and its Subsidiaries.
Notwithstanding anything in this Section 6 to tlatary, options designated as Incentive Stockadptshall not be eligible for treatme
under the Code as Incentive Stock Options (andbeilleemed to be Nonqualified Stock Options) teetttent that either (a) the aggregate Fair
Market Value of Common Shares (determined as ofithe of grant) with respect to which such Optians exercisable for the first time by
Participant during any calendar year (under alhglaf the Company and any Subsidiary) exceeds 8Q00taking Options into account in the
order in which they were granted, or (b) such Qmiotherwise remain exercisable but are not exadaigthin three (3) months of termination
of employment (or such other period of time prodde Section 422 of the Code).

7. Stock Appreciation Rights

Stock Appreciation Rights may be granted to Pardiots from time to time either in tandem with omasomponent of other Awards
granted under the Plan (“tandem SARSs”) or not inj@oction with other Awards (“freestanding SARsHdamay, but need not, relate to a
specific Option granted under Section 6. The piowmis of Stock Appreciation Rights need not be e with respect to each grant or each
recipient. Any Stock Appreciation Right grantedamdem with an Award may be granted at the same sieh Award is granted or at any ti
thereafter before exercise or expiration of suctafdvAll freestanding SARs shall be granted sulijethe same terms and conditions
applicable to Options as set forth in Section 6 @hthndem SARs shall have the same exercise,présting, exercisability, forfeiture and
termination provisions as the Award to which thelate. Subject to the provisions of Section 6 d&edimmmediately preceding sentence, the
Committee may impose such other conditions origtns on any Stock Appreciation Right as it slildem appropriate. Stock Appreciation
Rights may be settled in Common Shares, cash ombination thereof, as determined by the Commétee set forth in the applicable Award

8. Restricted Stock and Restricted Stock Units

(a) Restricted Stock and Restricted Stock Unit AwadRastricted Stock and Restricted Stock Units magrbated at any time and
from time to time prior to the termination of thia® to Participants as determined by the Commifestricted Stock is an award or issuanc
Common Shares the grant, issuance, retentionngeatid/or transferability of which is subject dgrspecified periods of time to such
conditions (including continued employment/senacgerformance conditions) and terms as the Coraendeems appropriate. Restricted
Stock Units are Awards denominated in units of Camr8hares under which the issuance of Common Stssebject to such conditions
(including continued employment/service or perfonggconditions) and terms as the Committee deepr®ppate. Each grant of Restricted
Stock and Restricted Stock Units shall be evidertgedn Award Agreement. Unless determined othertwsthe Committee, each Restricted
Stock Unit will be equal to one Common Share arltlenititle a Participant to either the issuanc€ofnmon Shares or payment of an amount
of cash determined with reference to the valueah@on Shares. To the extent determined by the CtisenRestricted Stock and Restricted
Stock Units may be satisfied or settled in Commbar8s, cash or a combination thereof. Restrictedksind Restricted Stock Units granted
pursuant to the Plan need not be identical but geait of Restricted Stock and Restricted StockdJmiust contain and be subject to the terms
and conditions set forth below.

(b) Contents of Agreemeriiach Award Agreement shall contain provisions regay (i) the number of Common Shares or Restricted
Stock Units subject to such Award or a formuladetermining such number, (ii) the purchase prictnefCommon Shares, if any, and the
means of payment, (iii) the performance criteffiany, and level of achievement versus these @itbat shall determine the number of
Common Shares or Restricted Stock




Units granted, issued, retainable and/or vesteils(ich terms and conditions on the grant, issuaresting and/or forfeiture of the Common
Shares or Restricted Stock Units as may be detedhfiom time to time by the Committee, (v) the terhthe performance period, if any, as to
which performance will be measured for determirtimg number of such Common Shares or Restricteck &toits, and (vi) restrictions on the
transferability of the Common Shares or RestriG@&atk Units. Common Shares issued under a Resti8tteck Award may be issued in the
name of the Participant and held by the Participateld by the Company, in each case as the Cdeemitay provide.

(c) Vesting and Performance Criteri@he grant, issuance, retention, vesting and/olese¢int of shares of Restricted Stock and
Restricted Stock Units will occur when and in sutdtallments as the Committee determines or undteria the Committee establishes, which
may include Qualifying Performance Criteria. Notvgitanding anything in this Plan to the contrarg, performance criteria for any Restricted
Stock or Restricted Stock Unit that is intendegatisfy the requirements for “performance-basedpmmation” under Section 162(m) of the
Code will be a measure based on one or more Qumgifferformance Criteria selected by the Commaétsd specified when the Award is
granted. However, for Restricted Stock and Restli@tock Units granted to Participants other thanéyinployee Directors, except in the e\
of a change of control of the Company or the deatfisability of the Participant, Restricted St@sid Restricted Stock Units shall vest no
more quickly than over (i) one (1) year followirntetdate of grant to the extent such vesting isesilhp the satisfaction of performance criteria,
or (ii) three (3) years following the date of gramthe extent subject only to time-based vestnitgra.

(d) Discretionary Adjustments and LimiBubject to the limits imposed under Section 162§frthe Code for Awards that are intenc
to qualify as “performance-based compensation ithstanding the satisfaction of any performancalgahe number of Common Shares
granted, issued, retainable and/or vested undémeand of Restricted Stock or Restricted Stock Unitsaccount of either financial
performance or personal performance evaluations mahe extent specified in the Award Agreemestrdduced by the Committee on the
basis of such further considerations as the Coramihall determine.

(e) Voting RightsUnless otherwise determined by the Committee, &patits holding shares of Restricted Stock grahedunder
may exercise full voting rights with respect togbshares during the period of restriction. Paaiets shall have no voting rights with respect
to Common Shares underlying Restricted Stock Unitsss and until such Common Shares are reflestézbaed and outstanding shares ol
Company'’s stock ledger.

(f) Dividends and Distribution?articipants in whose name Restricted Stock istgcashall be entitled to receive all dividends and
other distributions paid with respect to those Camr8hares, unless determined otherwise by the Ctieanirhe Committee will determine
whether any such dividends or distributions willdagomatically reinvested in additional shares e$tRcted Stock and subject to the same
restrictions on transferability as the Restrictéakc® with respect to which they were distributedurether such dividends or distributions will
be paid in cash. The Committee, in its discretinay also grant dividend equivalents rights withpeed to Restricted Stock Units as evidenced
by the applicable Award Agreement. Notwithstandimg provision herein to the contrary, in no eveilt avdividend, dividend equivalent or
other distribution be made with respect to an AwafrRestricted Stock or Restricted Stock Units tietomes vested based on the satisfaction
of performance criteria before the date that swerfiopmance criteria are satisfied.

9. Incentive Bonuses

(a) General.Each Incentive Bonus Award will confer upon thetiegrant the opportunity to earn a future paymésd to the level of
achievement with respect to one or more performariteria established for a performance periodaifless than one (1) year.




A refBre—(elncentive Bonus Documerithe terms of any Incentive Bonus may be set forth i
an Award Agreement. Each Award Agreement ewdenannglcentlve Bonus shall contain provisions regaydi) the target and maximum
amount payable to the Participant as an IncentmeuB, (ii) the performance criteria and level diiaeement versus these criteria that shall
determine the amount of such payment, (iii) thentef the performance period as to which performastadl be measured for determining the
amount of any payment, (iv) the timing of any paytearned by virtue of performance, (v) restricsi@m the alienation or transfer of the
Incentive Bonus prior to actual payment, (vi) faidee provisions and (vii) such further terms additions, in each case not inconsistent with
this Plan, as may be determined from time to tijméhle Committee.

(ec) Performance CriteriaThe Committee shall establish the performanceraitnd level of achievement versus these critbaa
shall determine the target and maximum amount payatder an Incentive Bonus, Wh|ch criteria ma)bheed on f|nan<:|a| performance an(
personal performance evaluations—H By H 3

(£d) Timing and Form of Paymerithe Committee shall determine the timing and fofrpayment of any Incentive Bonus. Payment
of the amount due under an Incentive Bonus may &genn cash or in Shares, as determined by the GiteemThe Committee may provide
for or, subject to such terms and conditions asmmittee may specify, may permit a Participarglezt for the payment of any Incentive
Bonus to be deferred to a specified date or event.

(gre) Discretionary Adjustment®otwithstanding satisfaction of any performancelgathe amount paid under an Incentive Bonu
account of either financial performance or pers@eaformance evaluations may, to the extent sgetifi the Award Agreement, be reduced,
but not increased, by the Committee on the basssiclfi further considerations as the Committee sleddirmine.

(f) Additional Requirements for Section 162(m) Perfaro@Based Compensatiarlo the extent an Incentive Bonus is intended to
constitute* performancebased compensatidnnder Section 162(m) of the Code, the Award shather satisfy the requirements of Section 13
and shall be subject to the applicable individweda limits under Section 5(d).

10. Deferral of Gain

The Committee may, in an Award Agreement or othsewprovide for the deferred delivery of Sharesnugpettiement, vesting or other events
with respect to Restricted Stock or Restricted IStduits, or in payment or satisfaction of an InéemBonus. Notwithstanding anything herein
to the contrary, in no event will any deferral oétdelivery of Shares or any other payment witbeesto any Award be allowed if the
Committee determines, in its sole discretion, thatdeferral would result in the imposition of teditional tax under Section 409A(a)(1)(B) of
the Code. No award shall provide for deferral ahpensation that does not comply with Section 400the Code unless the Board, at the t
of grant, specifically provides that the Award @& mtended to comply with Section 409A of the Cotlee Company shall have no liability ti
Participant or any other party if an Award thainiended to be exempt from, or compliant with, 88c#09A is not so exempt or compliant or
for any action taken by the Board.

11. Conditions and Restrictions Upon Securities Subjedb Awards

The Committee may provide that the Common Shaseegupon exercise of an Option or Stock AppremiaRight or otherwise
subject to or issued under an Award shall be stibgesuch further agreements, restrictions, coodgior limitations as the Committee in its
discretion may specify prior to the exercise ofts@ption or Stock Appreciation Right or the gramsting or settlement of such Award,
including without limitation,
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conditions on vesting or transferability, forfeguor repurchase provisions and method of paymerthéoCommon Shares issued upon exet
vesting or settlement of such Award (including #ltéual or constructive surrender of Common Shdready owned by the Participant) or
payment of taxes arising in connection with an Adva¥ithout limiting the foregoing, such restrictiomay address the timing and manner of
any resale by the Participant or other subsequensfiers by the Participant of any Common Shaeesets under an Award, including without
limitation (i) restrictions under an insider tradipolicy or pursuant to applicable law, (ii) restions designed to delay and/or coordinate the
timing and manner of sales by the Participant asidérs of other Company equity compensation arnaxeges, (iii) restrictions as to the use of
a specified brokerage firm for such resale or ottarsfers, and (iv) provisions requiring Commomu®is to be sold on the open market or to
the Company in order to satisfy tax withholdingotiner obligations.

12. Adjustment of and Changes in the Stock

The number and kind of Common Shares availablésgarance under this Plan (including under any Awanén outstanding), and the
number and kind of Common Shares subject to thigsliset forth in Section 5 of this Plan, shall lpgigably adjusted by the Committee to
reflect any reorganization, reclassification, conaltion of shares, stock split, reverse stock sgity-off, dividend or distribution of securities,
property or cash (other than regular, quarterihahgidends), or any other event or transaction #ffects the number or kind of Common
Shares of the Company outstanding. Such adjustmantbe designed to comply with Section 425 of theeCor, except as otherwise expre
provided in Section 5(c) of this Plan, may be destjto treat the Common Shares available undd?ldreand subject to Awards as if they
were all outstanding on the record date for su@ntwer transaction or to increase the number df &@ammon Shares to reflect a deemed
reinvestment in Common Shares of the amount diggto the Company’s security holders. The terfrag outstanding Award shall also be
equitably adjusted by the Committee as to pricenlver or kind of Common Shares subject to such Awaedting and other terms to reflect
foregoing events, which adjustments need not blumias between different Awards or different typég&wards.

In the event there shall be any other change imtimeber or kind of outstanding Common Shares, grsémck or other securities into
which such Common Shares shall have been changéat, which it shall have been exchanged, by readanchange of control, other merger,
consolidation or otherwise, then the Committeelstetermine the appropriate and equitable adjusttioelne effected. In addition, in the event
of such change described in this paragraph, thenditiee may accelerate the time or times at whighAmard may be exercised and may
provide for cancellation of such accelerated Awdhdd are not exercised within a time prescribedhgyCommittee in its sole discretion.

No right to purchase fractional shares shall refsoih any adjustment in Awards pursuant to thisti®acl2. In case of any such
adjustment, the Common Shares subject to the Aglzaitl be rounded down to the nearest whole shdwe Company shall notify Participants
holding Awards subject to any adjustments purst@titis Section 12 of such adjustment, but (whetierot notice is given) such adjustment
shall be effective and binding for all purposeshef Plan.

13. Qualifying Performance-Based Compensation

(a) General.The Committee may establish performance criteréhtha level of achievement versus such criteriaghall determine
the number of Common Shares, units, or the amduwdgh to be granted, retained, vested, issuessaable under or in settlement of or the
amount payable pursuant to an Award, which criteréy be based on Qualifying Performance Criteriatber standards of financial
performance and/or personal performance evaluatioreddition, the Committee may specify that anafavor a portion of an Award is
intended to satisfy the requirements for “perforoebased compensation” under Section 162(m) oftide, provided that the performance
criteria for such Award or portion of an Award tlsintended by the Committee to satisfy the rezpaints for “performance-based
compensation” under Section 162(m) of the Codel $leah measure based on one or more QualifyingpReance Criteria selected by the
Committee and specified at the time the Award &ggd. The Committee shall certify the extent taclwlany Qualifying Performance Criteria
have been satisfied and the amount payable asil ttesreof, prior to payment, settlement or vegtif any Award that is intended to satisfy
requirements for “performance-based compensatiodéuSection 162(m) of the Code. Any such Awardl dleasubject to the applicable
individual award limits under Section 5(#jotwithstanding satisfaction of any performancelgode number of Common Shares issued under
or the amount paid under an award may, to the esmatified in the Award Agreement, be reducedigy@Gommittee on the basis of such
further considerations as the Committee in its
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sole discretion shall determine.

(b) Qualifying Performance Criteriagzor purposes of this Plan, the term “QualifyingfBenance Criteria’shall mean any one or mc
of the following performance criteria, either indiually, alternatively or in any combination, apgalito either the Company as a whole or to a
business unit or Subsidiary, either individuallgematively or in any combination, and measuregbeziannually or cumulatively over a period
of years, on an absolute basis or relative to eeptablished target, to previous years’ result® @ designated comparison group, in each case
as specified by the Committee: (i) cash flow (befor after dividends) (including, but not limitew| bperating cash flow, free cash flow, cash
flow return on equity, and cash flow return on istreent), (ii) earnings or earnings per share (includinmiggys before or aftdnterest, taxes,
depreciation and /amortization) (basic or dilutediii) stock pnce—ﬂvﬁ-refum—en—eeruﬁy—(vlhcluqu but not I|m|ted to, qrovvth measures
andtotal stockholder return ), (iv) productivity rasio(v) expense targetgvi) return-er-ee HE -
fettr-or-Rvesteteapitalorretarertvestiemi-measures (including, but not I|m|ted to returnasnsetﬁ net assets camtal
investment, invested capital, equity, sales ormeeg, (vii) market shardyiii) market capitalization, (ix) economic valudded, (x) debt
leverage (debt to capital), (xi) revenue or revegrosvth, (xii) income or net income, (xiii) operating imoe, (xiv) operating profit or net
operating profit, (xv) operating margt#+pprofit margin or other margin metricgxvi) return on operating revenue, (xvii) casbnfr operations
(xviii) operating ratio, (xix) operating revenueefficiency, (xx) bookings, (xxi) backlog, (xxii) customer s&e or satisfaction (xxiii) trade
working capitalanefaiargets, (xxiv) environmental, health and/or safgigls, and/or (xxv) strategic sustainability metricsclirding, but no
limited to, corporate governance, consumer advaaaerprise risk management, employee developarehportfolio restructuring)To the
extent consistent with Section 162(m) of the Cdlde,Committee (A) shall appropriately adjust anglesation of performance under a
Qualifying Performance Criteria to eliminate thé&efs of charges for restructurings, discontinupérations, extraordinary items , any other
unusual or infrequent itemand all items of gain, loss or expense determindzktextraordinary or unusual in nature or relatetthe
acquisition or dlsposal of a segment of a busmeselated toa change in accountlng principlasaltietermined in accordance with standards
established by REYp ‘o—3he Financial Accounting Standards Board Accour
Standards Codification 22250 Income StatementExtraordinary and Unusual Itemy other applicable or successor accounting prongsias
well as the cumulative effect of accounting changesach case as determined in accordance witbrgiynaccepted accounting principles or
identified in the Company'’s financial statementsiotes to the financial statements, and (B) maya@pjately adjust any evaluation of
performance under Qualifying Performance Critesiaxclude any of the following events that occursrdy a performance period: (i) asset
write-downs, (ii) litigation, claims, judgments settlements, (iii) the effect of changes in tax mwother such laws or provisions affecting
reported results and (iv) accruals for reorganiwagind restructuring programs.

14. Transferability

Unless the Committee provides otherwise, each Aweay not be sold, transferred, pledged, assigreatherwise alienated or
hypothecated by a Participant other than by wilher laws of descent and distribution, and eachoBpmtr Stock Appreciation Right shall be
exercisable only by the Participant during his er lifetime; provided, however, that a Participargty transfer an Award for no consideratio
the Participant’s “family members” as defined inmfdS-8 under the Securities Act of 1933. In no éwbrall Awards be transferable for value
or consideration.

15. Compliance with Laws and Regulations

This Plan, the grant, issuance, vesting, exercidesattlement of Awards hereunder, and the obbgatf the Company to sell, issue or
deliver Common Shares under such Awards, shalubgst to all applicable foreign, federal, statd &ocal laws, rules and regulations, stock
exchange rules and regulations, and to such aplgrbyany governmental or regulatory agency as beasequired. The Company shall not be
required to register in a Participant’s name oivéelany Common Shares prior to the completionmyf registration or qualification of such
shares under any foreign, federal, state or l@sldr any ruling or regulation of any governmentpavhich the Committee shall determine to
be necessary or advisable. To the extent the Coyripamable to or the Committee deems it infeadiblebtain authority from any regulatory
body having jurisdiction, which authority is deen®sdthe Company’s counsel to be necessary to thteillassuance and sale of any Common
Shares hereunder, the Company and its Subsidi&rakbe relieved of any liability with respectthe failure to issue or sell such Common
Shares as to which such requisite authority sltlhave been obtained. No Option shall be exerlgsatid no Common Shares
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shall be issued and/or transferable under any éthvard unless a registration statement with resfetttie Common Shares underlying such
Option is effective and current or the Company dhetermined that such registration is unnecessary.

16. Withholding

To the extent required by applicable federal, statml or foreign law, a Participant shall be riegd to satisfy, in a manner satisfact
to the Company, any withholding tax obligationst thiase by reason of an Option exercise, dispasitidtCommon Shares issued under an
Incentive Stock Option, the vesting of or settletrefran Award, an election pursuant to Section B8ftthe Code or otherwise with respect to
an Award. The Company and its Subsidiaries shalbeaequired to issue Common Shares, make anygrayon to recognize the transfer or
disposition of Common Shares until such obligatiaressatisfied. The Committee may provide for anpethe minimum statutory withholdir
obligations to be satisfied through the mandatorglective sale of Common Shares and/or by haviegtompany withhold a portion of the
Common Shares that otherwise would be issued trticipant upon exercise of the Option or the vegtr settlement of an Award, or by
tendering Common Shares previously acquired. Thegamy shall also be authorized to deduct withhgldaxes from a Participant’s other
compensation or to make other arrangements tdysatisimum withholding tax obligations. The Company shall figtt be authorized to
deduct from any payment under an Award or from i¢lgant’s other compensation any tax or socialiance payment imposed on the
Company or Subsidiary in connection with such Award

17. Administration of the Plan

(a) Administration by Committe@he Plan shall be administered by the Compens&@amnmittee of the Board or, in the absence of a
Compensation Committee, or in the event the ComgiEmsCommittee is not properly constituted, by Beard itself. Any power of the
Committee may also be exercised by the Board, éxoape extent that the grant or exercise of sahority would cause any Award or
transaction to become subject to (or lose an exempnder) the short-swing profit recovery provisaf Section 16 of the Securities
Exchange Act of 1934 or cause an Award designaedRerformance Award not to qualify for treatmesperformance-based compensation
under Section 162(m) of the Code. To the extertahg permitted action taken by the Board confligith action taken by the Committee, the
Board action shall control. The Committee may tgohetion authorize one or more officers of the Campto perform any or all things that "
Committee is authorized and empowered to do ooparinder the Plan, and for all purposes undemRtds, such officer or officers shall be
treated as the Committee; provided, however, tiatésolution so authorizing such officer or officehall specify the total number of Awards
(if any) such officer or officers may award pursumsuch delegated authority, and any such Awhadl e subject to the form of Award
Agreement theretofore approved by the Committeayiged, further, that no such officer shall have &uthority to grant Awards to
Nonemployee Directoror “executive officers of the Company subject to Section 16 of the SdesriExchange Act of 1934No such officer
shall designate himself or herself as a recipiéaing Awards granted under authority delegatedith officer. In addition, the Committee may
delegate any or all aspects of the day-to-day aidtrétion of the Plan to one or more officers ompéogees of the Company or any Subsidiary,
and/or to one or more agents.

(b) Powers of the CommitteBubject to the express provisions of this PlanQbmmittee shall be authorized and empowered talldo
things that it determines to be necessary or apjatepn connection with the administration of tRikan, including, without limitation: (i) to
prescribe, amend and rescind rules and regulat@astng to this Plan and to define terms not otlige defined herein; (ii) to determine wh
persons are Participants, to which of such Pasdits if any, Awards shall be granted hereundert@diming of any such Awards; (iii) to
grant Awards to Participants and determine the ¢eand conditions thereof, including the number ofthon Shares subject to Awards and
the exercise or purchase price of such Common Slsere the circumstances under which Awards becoereisable or vested or are
forfeited or expire, which terms may but need rotbnditioned upon the passage of time, continugal@yment or other service, the
satisfaction of performance criteria, the occureeatcertain events (including events which contgita change of control), or other factors;
(iv) to establish and verify the extent of satisifat of any performance goals or other conditiopgli@able to the grant, issuance,
exercisability, vesting and/or ability to retainyafsward; (v) to prescribe and amend the terms efagreements or other documents evider
Awards made under this Plan (which need not betickh and the terms of or form of any documenhotice required to be delivered to the
Company by Participants under this Plan; (vi) ttedeine the extent to which adjustments are reduiesuant to Section 12; (vii) to interg
and construe this Plan, any rules and regulatiodgiuthis Plan and the terms and conditions ofAamgrd granted hereunder, and to make
exceptions
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to any such provisions in good faith and for thadfi of the Company; and (viii) to make all otlumterminations deemed necessary or
advisable for the administration of this Plan.

(c) Determinations by the Committell decisions, determinations and interpretatiopgtie Committee regarding the Plan, any rules
and regulations under the Plan and the terms amditoans of or operation of any Award granted heer, shall be final and binding on all
Participants, beneficiaries, heirs, assigns orrgibesons holding or claiming rights under the Rieany Award. The Committee shall consider
such factors as it deems relevant, in its soleadnstlute discretion, to making such decisions,rdeteations and interpretations including,
without limitation, the recommendations or advi¢eny officer or other employee of the Company audh attorneys, consultants and
accountants as it may select.

18. Amendment of the Plan or Awards

(a) General. The Board may amend, alter or discontinue this Btahthe Committee may amend, or alter any agreeonerher
document evidencing an Award made under this Planexcept as specifically provided for hereundersuch amendment shall, without the
approval of the stockholders of the Company (alicedhe exercise price of outstanding Options oclSAppreciation Rights as provided in
Section 18(b) (b) reduce the price at which Options may be tgidibelow the price provided for in Section 6,ifcrease the benefits accrued
to any Participant, (d) increase the number of Com®hares available for issuance under the Plamddify the eligible classes of
Participants under the Plan, (f) eliminate the mimin vesting requirements in Section 8(c) or allbev Committee to waive such requirements,
or (g) otherwise amend the Plan in any manner regustockholder approval by law or under appliedidting requirements. No amendment
or alteration to the Plan or an Award or Award Agrent shall be made which would impair the riglithhe holder of an Award, without such
holder’s consent, provided that no such conserit lseaequired if the Committee determines in dfegdiscretion and prior to the date of any
change of control that such amendment or alteradithrer is required or advisable in order for th@any, the Plan or the Award to satisfy
any law or regulation or to meet the requiremefitr@void adverse financial accounting consequenceler any accounting standard.

(b) No Repricing of Options or SARBIotwithstanding any provision herein to the cantr without stockholder approval, except in
connection with a corporate transaction involving Company (including, without limitation, a stagikidend, stock split, extraordinary cash
dividend, recapitalization, merger, consolidatisplit-up, spiroff, combination, exchange of shares or other ttetign contemplated by
Section 12), the terms of outstanding Awards maybecamended to reduce the exercise price of oulisig Options or SARs, or cancel
outstanding Options or SARs in exchange for catitercAwards or Options or SARs with an exercisegthat is less than the exercise pric
the original Options or SARS.

19. Miscellaneous

(a) No Liability of CompanyThe Company and any Subsidiary or affiliate whiginiexistence or hereafter comes into existenak sh
not be liable to a Participant or any other pe@®to: (i) the non-issuance or sale of Common Shasdo which the Company has been unable
to obtain from any regulatory body having juristiotthe authority deemed by the Company’s courtsbktnecessary to the lawful issuance
and sale of any Common Shares hereunder; andhyii)ax consequence expected, but not realizednfpyParticipant or other person due to the
receipt, exercise or settlement of any Award gruhtereunder.

(b) Non-Exclusivity of PlarNeither the adoption of this Plan by the Board thersubmission of this Plan to the stockholderthef
Company for approval shall be construed as creatirygimitations on the power of the Board or the@nittee to adopt such other incentive
arrangements as either may deem desirable, ingudithout limitation, the granting of restrictetbsk or stock options otherwise than under
this Plan or an arrangement not intended to qualiiyer Code Section 162(m). Further, such arrangemmeay be either generally applicabl
applicable only in specific cases.

(c) Governing LawThis Plan and any agreements or other documengsiheer shall be interpreted and construed in aaoacelwith
the laws of Delaware and applicable federal law.

(d) No Right to Employment, Reelection or ContinuediSermothing in this Plan or an Award Agreement shatiéifere with or limit
in any way the right of the Company, its Subsidiatand/or its affiliates to terminate any Partinifmemployment, service on the Board or
service for the Company at any time or for any eeasot prohibited by law, nor shall this Plan orfamard itself confer upon any Participant
any right to continue his or her
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employment or service for any specified periodimit Neither an Award nor any benefits arising urtes Plan shall constitute an
employment contract with the Company, any Subsjdiad/or its affiliates.

(e) Unfunded PlanThe Plan is intended to be an unfunded plan. Raatits are and shall at all times be general welif the
Company with respect to their Awards. If the Conteditor the Company chooses to set aside fundgirsteor otherwise for the payment of
Awards under the Plan, such funds shall at all silpe subject to the claims of the creditors ofGloenpany in the event of its bankruptcy or
insolvency.

() Employees Based Outside of the United Statesvithstanding any provision of the Plan to thattary, in order to foster and
promote achievement of the purposes of the Plao comply with the provisions of laws in other ctrigs in which the Company and its
Subsidiaries operate or have employees, the Copeniti its sole discretion, shall have the power authority to: (1) determine which
employees that are subject to the tax laws of natather than the United States are eligible ttigipate in the Plan, (2) modify the terms and
conditions of any Awards granted to employees wiecemployed outside the United States, and (3pkstesub-plans, modified exercise
procedures and other terms and procedures to thatesuch actions may be necessary or advisalsiecim foreign jurisdictions.

(g) Discretionary Nature of Benefithe grant of Awards by the Committee is a one-timarefit and does not create any contractual or
other right to receive a grant of an Award or anyment or benefit in lieu of an Award in the futufdde Committee’s selection of an eligible
employee to receive an Award in any year or attamg shall not require the Committee to considesedect such employee to receive an
Award in any other year or at any other time. Ferrtlthe selection of an employee to receive one ofpfAward under the Plan does not require
the Committee to select such employee to receiyetrer type of Award under the Plan. The Commitlieall consider such factors it deems
pertinent in selecting Participants and in detemgjrthe type and amount of their respective AwaFdgure grants, if any, will be made at the
sole discretion of the Committee, including, but lmaited to, the timing of any grant, the numbésbares or units awarded or the value of any
such Award, vesting and exercise provisions, egeror grant price and any and all other terms anditions governing such Awards.

(h) Voluntary ParticipationParticipation in the Plan is voluntary and the eatfi any Award is an extraordinary item of compdiosa
outside the scope of a Participant’s employmentrachor agreement, if any. As such, the Awardaspart of normal or expected
compensation for purposes of calculating any semeraresignation, redundancy or end of service gaysor benefits, bonuses, service or
long-service awards, pension and / or retiremenéfigs, or any similar benefits or payments.
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Exhibit C

Securities Authorized for Issuance Under Equity Corpensation Plans

The following information is provided as of DecemB&, 2011 with respect to equity compensationglan

Number of Securities

Number of Securities to Remaining Available for
be Weighted Average Future Issuance Under
Issued upon Exercise of Exercise Price of Equity Compensation
Outstanding Options, Outstanding Options, Plans (excluding securities
Plan Category Warrants and Rights Warrants and Rights reflected in column (a))
(a) (b) (c)
Equity compensation plans approved by securit
holders 3,420,46: @ $ 29.3i 15,781,65 @
Equity compensation plans not approved by
security holder§) 4,319,18' @ ¢ 17.6¢ —
Total 7,739,64! © 15,781,65

@)

@

@)

@

®)

Includes 2,067,520 restricted stock units grantedeu the Celanese Corporation 2009 Global Incertlae (the “2009 Plan”)ncluding shares that may be issued pursua
outstanding performandegased restricted stock units, assuming currentignased maximum potential performance; actual shawray vary, depending on actual performa
Upon vesting, a share of the Company’s Series Aif@omStock is issued for each restricted stock @otumn (b) does not take these awards into acdmersuse they do
not have an exercise price.

Includes shares available for future issuance utide€elanese Corporation 2009 Employee Stock RsecRlan approved by stockholders on April 23, ZB09“ESPP”).
As of December 31, 2011, an aggregate of 14,000s8@€es of our Series A Common Stock were avail@bluture issuance under the ESPP. No shares leee offered
for purchase under the ESPP as of December 31, 2011

The shares to be issued under plans not approvstbbkholders relate to the Celanese Corporati®d Zock Incentive Plan (the “2004 Plan”), whicloig former broad-
based stock incentive plan for executive offickes; employees and directors. No further awards weade pursuant to the 2004 Plan upon stockholdeoapl of the 2009
Plan in April 2009. The 2004 Plan and the 2009 Rli@ndescribed in more detail in Note 19 of theoagganying notes to the consolidated financial statgs. Additionally,
there are 37,176 shares of phantom stock for cosgtiem for director services deferred by certaiowf non-employee directors under the 2008 Defe@emhpensation Plan
which are not reflected in column (a). Each shdgghantom stock represents the right to receivestraee of Series A Common Stock.

Includes 126,798 restricted stock units granteceutite 2004 Plan, including shares that may bedgursuant to outstanding performance-basedatstrstock units,
assuming currently estimated maximum potentialgrerhnce; actual shares may vary, depending onlgmd@rmance. Upon vesting, a share of the ComisaBgries A
Common Stock is issued for each restricted stodtk Golumn (b) does not take these awards into @mecbecause they do not have an exercise price.

If the performance-based restricted stock unitiighed in this total vest at the target level (apaged to the stretch level), the aggregate awartisamding at December 31,
2011 would be 6,367,016. This is comprised of 4,833 stock options, 681,683 time-vesting RSUs @@hd employees and 13,312 time-vesting RSUs gil@ntaon-
employee directors, and 1,056,988 performanceng@®iSUs assuming target performance.
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CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: April 19, 2012

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

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

stockholder as of the close of business on February 21, 2012.
Date of Mailing: This Notice and the Proxy Statement are first being mailed or made available
to stockholders on or about March 9, 2012,

Our Proxy Statement follows. Financial and other information about Celanese Corporation is contained
inour 2011 Annual Report.

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

M41148-P20333-257150

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

PROXY/VOTING INSTRUCTION CARD

This Proxy is solicited on behalf of the Board of Directors

The undersigned hereby constitutes and appoints Steven M. Sterin and James R. Peacock lll, and each of them (collectively, the
"Proxyholders"), his or her 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 19, 2012 at 7:30 a.m. (CDT) at
The Crescent Club, 200 Crescent Court -- 17th Floor, Dallas, Texas 75201 and at any adjournments thereof, on all matters properly
coming before said meeting, including the items set forth on the reverse and to vote all of the undersigned's shares of Common Stock
as specified on the reverse or provided through the telephone or Internet voting procedures.

You are encouraged to specify your choices by marking the appropriate boxes on the reverse side. The Proxyholders cannot vote the
shares unless you sign, date and return this card, or unless you vote by Internet or telephone.

If specific voting directions are not given with respect to the matters to be acted upon and the signed card is returned, the
Proxyholders will vote such shares (except for shares held in the Celanese Americas Retirement Savings Plan noted below)
in accordance with the Board of Directors' recommendations on the matters listed on the reverse side and at the discretion
of the Proxyholders on any other matters that may properly come before the meeting.

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 11:59 PM. Eastern Time on April 16, 2012 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)




,.._ VOTE BY INTERNET - www.proxyvote.com
Ce la n e s e Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 PM. Eastern Time on April 18, 2012 (April 16, 2012
for participants in the Celanese Americas Retirement Savings Plan). Have your
CELANESE CORPORATION proxy card in hand when you access the web site and follow the instructions to

1601 W. LBJ FREEWAY

obtain your records and to create an electronic voting instruction farm,

DALLAS, TX 75234 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the internet. To sign up for electranic
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 PM, Eastern Time on April 18, 2012 (April 16, 2012 for participants in
the Celanese Americas Retirement Savings Plan). Have your proxy card in hand
when you call and then follow the instructions

VOTE BY MAIL

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

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

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:

la.  James E. Barlett 0 8] 0
1b. David k. Hoffmeister 8] 0 0
1. Paul H. O'Neill D D U
16 Jay V. Inlenfeld O 0O O

2. Advisory vote to approve executive compensation
3 To approve amendments to our 2009 Global Incentive Plan

4. Toratify the selection of KPMG LLP as our independent registered public accounting firm for 2012,

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 of partnership name by authorized officer

For Against Abstain
O 0O O
0 0O 0O
0 0 O

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




