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9 Celanese

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

March 25, 200¢

Dear Fellow Shareholders:

On behalf of your Board of Directors, | am pleageéhvite you to attend the 2008 Annual Meetingsbiareholders of
Celanese Corporation. The meeting will be held@® &.m. (Dallas time) on Thursday, April 24, 2088The Crescent
Club, 200 Crescent Court — 17Floor, Dallas, Texas 75201.

The accompanying Notice of Annual Meeting of Shateéérs and Proxy Statement describe the items twbsidered
and acted upon by the shareholders and are fiirsg Ingailed on or about March 25, 2008. You may a¢sm the notice and
Proxy Statement on our websitevatw.celanese.com/index/ir_index/ir_reports.htm.

To ensure that your shares are represented atabgng, we urge you to mark your choices on théosed proxy
card, sign and date the card and return it pronipttiie envelope provided. We also offer sharehsltiee opportunity to
vote their shares electronically through the Iné¢wor by telephone. Please see the Proxy Stateandrthe enclosed proxy
card for details about electronic voting optiorig/du are able to attend the meeting and wish te your shares personal
you may do so at any time before the polls clogbemeeting.

Sincerely,

’EJJJ:%A&

David N. Weidman
Chairman and
Chief Executive Office
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Date:

Time:
Place:

Items of Business

Record Date:

Date of Mailing:

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 24, 2008

8:00 a.m., Central Daylight Tirr
The Crescent Club
200 Crescent Court — 27 Floor
Dallas, Texas 7520

(1) To elect Mr. Martin G. McGuinn, Mr. Daniel Sagders and Mr. John K. Wulff to serve
our Board of Directors until the 2011 Annual Megtiof Shareholders or until their successors
elected and qualifiec

(2) To ratify the selection of KPMG LLP (“KPMG”) asur independent registered public
accounting firm for the fiscal year ending DecemBgr2008; ant

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

You are entitled to attend the Annual Meeting aan eote if you were a shareholder of record as
of the close of business on March 3, 2(

This notice and the Proxy Statement are first beiagled to shareholders on or about March 25,
2008.

Our proxy statement is attached. Financial andrattiermation about Celanese Corporation is comtgim our
Annual Report to Shareholders for the fiscal yewmteel December 31, 2007.

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting

Pursuant to new rules promulgated by the SecuatielsExchange Commission, we have elected to praddess to
our proxy materials both (i) by sending you thib §et of proxy materials, including a proxy caasd (ii) by notifying you
of the availability of our proxy materials on thrgdrnet. This proxy statement and our Annual Refgo&hareholders for tl
fiscal year ended December 31, 2007 are availdlaravebsitehttp://www.celanese.com/index/ir_index/ir_reportsih
In accordance with such rules, this website do¢siaee “cookies” that identify visitors to the wéths

Dallas, Texas
March 25, 2008

By Order of the Board of Directors of
Celanese Corporation

S

Curtis S. Shaw
Executive Vice President, General Counsel
and Corporate Secretary

It is important that your shares are representedvated at the Annual Meeting. Whether or not yanpo
attend the meeting, please mark your choices oerhsed proxy card, sign and date the card anchri
promptly in the envelope provided. We also offesrsholders the opportunity to vote their sharestedaically
through the Internet or by telephone. Please sePibxy Statement and the enclosed proxy carddiaild about
electronic voting options. If you are able to attehe meeting and wish to vote your shares pergonyaiu may
do so at any time before the polls close at thetimge

YOUR VOTE IS IMPORTANT
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CELANESE CORPORATION
1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

PROXY STATEMENT

For the Annual Meeting of Shareholders To Be Held o
April 24, 2008

The Board of Directors (the “Board of Directors”tbe “Board”) of Celanese Corporation, a Delawargoration
(“Celanese,” “us,” “Company,” “we” or “our”), solits the enclosed proxy for use at our 2008 Annuaéiihg of
Shareholders. The meeting will be held at 8:00 &Dallas time) on Thursday, April 24, 2008, at Tescent Club, 200
Crescent Court — 1% Floor, Dallas, Texas 75201. This Proxy Statementains information about the matters to be
voted on at the meeting and the voting procesagdisas information about our directors (each, aéttor” or collectively,

the “directors”) and executive officers. We willdyehe expense of soliciting the proxies for thenda Meeting.

Adoption of Majority Voting Standard in Uncontested Director Elections

On February 8, 2008, the Board of Directors actipgn the recommendation of the Nominating and Qaitpo
Governance Committee of the Board approved an amentdand restatement of the Company’s Amended asthked By-
Laws, effective as of February 8, 2008, to chahgevbte standard for the election of directors feppiurality to a majorit;
of votes cast in uncontested elections. The amentstates that a majority of the votes cast meaausthe number of
shares voted “for” a director must exceed the nurobgotes cast “against” that director. In congelselections where the
number of nominees exceeds the number of direttdse elected, the vote standard will continued@lplurality of votes
cast.

In connection with this By-Law amendment, the Boalsb approved and adopted amendments to the Cgfspan
Corporate Governance Guidelines (the “Guidelings’provide that the Nominating and Corporate Goaace Committee
will establish procedures for any director who s elected to tender his or her resignation. UtidetGuidelines, in the
event that a director nominee fails to receivertitpiisite vote, the Nominating and Corporate Goaece Committee will
make a recommendation to the Board on whetherdepaor reject the resignation of such directomvbether other action
should be taken. In making its recommendation ¢oBbard, the Nominating and Corporate Governancarg@itee will be
entitled to consider all factors believed relevayits members. The Board will promptly publiclysdiose its decision
regarding the director’s resignation offer (incluglithe reason(s) for rejecting the resignationrpff@pplicable). If the
Board accepts a director’s resignation pursuattiitoprocess, the Nominating and Corporate Govem&ommittee will
recommend to the Board whether to fill such vacascyeduce the size of the Board.

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement and the form of proxy willrbailed on or about March 25, 2008, to shareholdérecord and
beneficial owners who owned shares of CelaneseSArcommon stock (the “Common Stock”) at the clofSkeusiness on
March 3, 2008.

Our principal executive offices are located at 180dst Lyndon B. Johnson Freeway, Dallas, Texas Z52Bectors,
officers and regular employees may solicit proxieehalf of Celanese, without additional compeasapersonally or by
telephone.




Table of Contents

QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At our Annual Meeting, shareholders will vote upmveral important Company matters. In addition,mmenagement
will report on the Company'’s performance over t fiscal year and, following the meeting, resptinduestions from
shareholders.

Who may attend the Annual Meeting?

The Board of Directors set March 3, 2008 as thenddate for the Annual Meeting. All shareholdefrsezord and
beneficial owners of shares of Common Stock attbee of business on March 3, 2008, or their dplycented proxies,
may attend and vote at the Annual Meeting or afjguadments thereof. For verification of benefiaanership at the
Annual Meeting, you will need to bring personalritifcation and a copy of your brokerage statemmefiecting your share
ownership as of March 3, 2008 and check in atéigéstration desk.

Who may vote at the meeting?

Each shareholder who owned Common Stock at the cibbusiness on March 3, 2008 is entitled to aste for each
share of Common Stock held on all matters to bedron. At the close of business on the record tladee were
154,766,024 shares of our Common Stock outstan®lifeghave no outstanding shares of our Series B amstock.

What constitutes a quorum to conduct business at thmeeting?

The required quorum for the transaction of busirsédbe Annual Meeting is a majority of shares off®non Stock
issued and outstanding on the record date. Shaaeare voted “FOR,” “AGAINST” or “ABSTAIN" are trated as being
present at the meeting for purposes of establishiggorum and are also treated as shares entitheute at the Annual
Meeting (the “Votes Cast") with respect to such terat

How many votes are required to pass a proposal?

The affirmative vote of a majority of the votes geat or represented and entitled to vote is reddaeall proposals
and for the election of each director. This medias the director nominees who receive a majorityatés cast will be
elected (the number of shares voted “FOR” a direatoninee must exceed the number of votes cast “INSA” that
nominee). Shares not present at the meeting amdsshating “ABSTAIN” have no effect on the electiohdirectors or the
proposal to be acted upon at this meeting.

What does it mean to vote by proxy?

By giving your proxy, you give someone else théxtrig vote your shares in accordance with yourimsions. In this
way, you assure that your vote will be counted ef/gou are unable to attend the Annual Meetingidéi give your proxy
but do not include specific instructions on howtte, the Proxyholders will vote your shares FO&élection of the
Board’s nominees and the ratification of publicagttants.

How does the Board recommend | vote on the propost

The Board recommends votes:

* FOR the election of each of the nominees for Classdaidr named in this Proxy Statement, Mr. Martin G.
McGuinn, Mr. Daniel S. Sanders and Mr. John K. \fahd

« FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal year 20(
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What is the difference between holding and votingreares as a shareholder of record and as a benefit@mvner?

Most Celanese shareholders hold their shares thrawgockbroker, bank or other nominee rather thigctly in their
own name. As summarized below, there are somenditns between shares held of record and thoseaWweneficially.

Shareholder of Recordlf your shares are registered directly in youmeawith our transfer agent, Computershare
Trust Company, N.A. (“Computershare”), you are édeed, with respect to those shares, the sharehofdecord, and
these proxy materials are being sent directly 1o lyp Celanese. As the shareholder of record, yoa tee right to grant
your voting proxy directly to Mr. Steven M. Sterimyr Senior Vice President and Chief Financial €fiff Mr. Curtis S.
Shaw, our Executive Vice President, General Couars@élCorporate Secretary, and Mr. Robert L. Vilfmseour Counsel
and Assistant Secretary, collectively (the “ProxXgeos”) or to vote in person at the Annual Meeti@glanese has enclosed
or sent a proxy card for you to use.

Beneficial Owner. If your shares are held in a stock brokerage @atcor by a bank or other nominee (the “Record
Holder”), you are considered the beneficial owrfestares held in “street name,” and these proxyeras are being
forwarded to you by your Record Holder, which issidered, with respect to those shares, the shdertaf record. As th
beneficial owner, you have the right to direct ybuwker or nominee how to vote and are also invibegttend the Annual
Meeting. HOWEVER, SINCE YOU ARE NOT THE SHAREHOLDER RECORD, YOU MAY NOT VOTE THESE
SHARES IN PERSON AT THE ANNUAL MEETING UNLESS YOURTAIN A SIGNED LEGAL PROXY FROM THE
RECORD HOLDER GIVING YOU THE RIGHT TO VOTE THE SHAES. Your Record Holder has enclosed or provided
a voting instruction card for you to use in diragtthe broker or nominee how to vote your shares.

How do | cast my vote?

Each shareholder is entitled to one vote for eaelnesof Common Stock on all matters presentedeaf\tinual
Meeting. Shareholders do not have the right to datauheir votes for the election of directors. &@w®lse is offering the
following methods of voting:

In-Person Voting

Shareholders of Recordshares held directly in your name as the sharehofdecord may be voted in person at the
Annual Meeting. If you choose to vote in persothatAnnual Meeting, please bring the enclosed praxd or proof of
identification.

Beneficial OwnersShares held in street name may be voted in penggouonly if you obtain a legal proxy from the
Record Holder giving you the right to vote the &sar

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE ANNUAL MEHING, WE RECOMMEND THAT YOU
ALSO SUBMIT YOUR PROXY AS DESCRIBED ABOVE SO THATQUR VOTE WILL BE COUNTED IF YOU
LATER DECIDE NOT TO ATTEND THE MEETING. SIGNING ANOIRETURNING THE PROXY CARD OR
SUBMITTING THE PROXY BY TELEPHONE OR OVER THE INTBRET DOES NOT AFFECT THE RIGHT TO
VOTE IN PERSON AT THE ANNUAL MEETING.

Electronic Voting

» Shareholders of RecorcShareholders of record may vote electronicallyddgghone by calling 1-800-652-VOTE
(8683) or over the Internet by accessmgw.investorvote.confProxies submitted through the Internet or by
telephone through Computershare as described abosebe received by 11:59 p.m. Eastern DaylighteTiom
April 23, 2008.

» Beneficial OwnersBeneficial owners may be eligible to vote electoaifly over the Internet or by telephone if your
Record Holder participates in the ADP Investor Camioation Services online program. Voter instructiards
will include information for shareholders whose BetHolder is participating in ADB’program. Proxies submitt
through the Internet or by telephone through ADRestor Communication Services as described abowst bbeu
received by 11:59 p.m. Eastern Daylight Time, omil&8, 2008.
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Proxy Voting Card.Shareholders not wishing to vote electronicallywiose proxy voting form does not reference
Internet or telephone voting information should pdete and return the enclosed proxy voting card.
What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of directors and the rtfon of the independent registered public acdogritrm, we do not
expect any matters to be presented for a voteeahtimual Meeting. If you grant a proxy, the persnamed as
Proxyholders, Steven M. Sterin, our Senior VicesRient and Chief Financial Officer, Curtis S. Shaw;, Executive Vice
President, General Counsel and Corporate SecretadylRobert L. Villasefior, Counsel and Assistartr&ary, will have
the discretion to vote your shares on any additioraters properly presented for a vote at the AhMeeting. Under our
By-laws, the deadline for notifying us of any aduigl proposals to be presented at the Annual Mgétas passed and,
accordingly, shareholders may not present propegdle Annual Meeting.

Can | change my vote or revoke my proxy?

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

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

« signing another proxy card with a later date ardrnéng it to us prior to the Annual Meetin

< voting again by telephone or through the Intermitrgo 11:59 pm Eastern Daylight Time, on April,2908;
« giving written notice to the Corporate Secretaryhaf Company by April 23, 2008;

 voting again at the meetin

Your attendance at the Annual Meeting will not héhve effect of revoking a proxy unless you notity €orporate
Secretary in writing before the polls close that ydsh to revoke a previous proxy. You may revokarnyproxy at any time
before the proxy has been voted at the Annual Mgdty taking one of the actions described above.

Who will count the votes?

Representatives of Computershare will count thesrand will serve as the independent inspectdreoétection.

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

If you provide specific voting instructions, yourases will be voted as you instruct. If you sigid aeturn a proxy card
but do not specify how your shares are to be vdtexlpersons named as proxies on the proxy catdeté your shares in
accordance with the recommendations of the Boavdigeed above.

What does it mean if | receive more than one proxgard?

It means that you have multiple accounts with brekend/oour transfer agent, Computershare. Please vobé tilese
shares. We recommend that you contact your brai@/oa Computershare to consolidate as many accasrsssible
under the same name and address. Computershape cantacted at: Computershare Investor Servic€s,Bbx 43078,
Providence, Rhode Island 02940-3010 and via thesiteelwww.computershare.com.

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

Your shares may be voted if they are held in threenaf a brokerage firm, even if you do not proide brokerage
firm with voting instructions. Brokerage firms hathee authority under the NYSE rules to cast votesertain “routine”
matters if they do not receive instructions fromaitltustomers. The election of directors and
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ratification of the independent registered accawgntirm are considered routine matters for whicbkierage firms may vot
unvoted shares. When a proposal is not a routintteerrend the brokerage firm has not received vatistructions 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.”

How are abstentions and broker non-votes treated?

While there is no definitive statutory or case kthority in Delaware as to the proper treatmemthstentions, the
Company believes that abstentions should be codatgulirposes of determining both (i) the presemrcabsence of a
quorum for the transaction of business and (ii)tttal number of Votes Cast with respect to a psap¢other than the
election of directors). In the absence of a colitrglprecedent to the contrary, the Company intdondeeat abstentions in
this manner. Accordingly, abstentions will have $laene effect as a vote against the proposal abitdhwhe abstention is
made. Broker non-votes will be counted toward dating a quorum, but not have any effect on theoute of the voting
on a proposal.

How can | request copies of the Proxy Materials oinformation?

If you are a beneficial owner, please contact yecord Holder. If you are a shareholder of recgod, may contact
our transfer agent:

« By mail addressed t
Celanese Corporation
c/o Computershare Investor Services
P.O. Box 43078
Providence, Rhode Islat0294(-3010

» By calling Computershare ¢781) 57!-3400
» By sending us an email to: InvestorRelations@ celewwer

We encourage you tnroll in electronic delivery of our shareholder conmunications materials.By enrolling in
electronic delivery, you can receive our proxy miate and shareholder communications as soon gsatieeavailable
without waiting for them to arrive in the mail.yibu have questions about electronic delivery, @ezsdl our transfer agent
at the number provided above or your bank or broker

To enroll in electronic delivery:

» Shareholder of Recordlf you are a shareholder of record (you hold yGeftanese shares in your own name
through Celanese’s transfer agent, Computershay@uwhave stock certificates), visiwww.computershare.cota
enroll.

» Beneficial Owner If you are a beneficial owner (your shares atd bg a brokerage firm, a bank or a trustee), visit
www.icsdelivery.corto enroll.

Your electronic delivery enrollment will be effeati until canceled.

What is “householding”?

We may send a single set of proxy materials andrathareholder communications to any householdathatwo or
more shareholders reside. This process is calleds#holding. This reduces duplicate mailings, saves printing postage
costs and conserves natural resources. Proxy miatarid other shareholder communications to youlmedyouseholded
based on your prior express or implied consent.

To change your householding status:

« Shareholder of Recor If you are a shareholder of record, please usasdme contact information provided ab
under‘ How can | request copies of the Proxy Materials oinformation? ”

» Beneficial Owner If you are a beneficial owner, please submit yeguest to your stockbroke
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Deadline for receipt of shareholder proposals for @8 Annual Meeting of Shareholders

A shareholder wishing to submit a proposal to hes@tered for inclusion in the Proxy Statement amchfof proxy
relating to the 2009 Annual Meeting of Shareholdeust submit the proposal in writing, and the psganust be received
by Celanese at its principal executive office et than November 27, 2008; a shareholder wistoimgake a proposal at
the 2009 Annual Meeting of Shareholders must submititten proposal that is received by Celanests @rincipal
executive office no earlier than November 27, 2808 no later than December 27, 2008. If we do exeive notice of yol
proposal within this time frame, our management ugk discretionary authority to vote the sharesptesents as the Boi
of Directors may recommend.

Date of our fiscal year end

This Proxy Statement provides information aboutritaters to be voted on at the Annual Meeting dswol additional
information about Celanese, its officers and doetSome of the information is stated as of tteedifiscal year 2007, ai
some information is provided as of a more currexié dOur fiscal year ends on December 31.

ITEM 1: ELECTION OF DIRECTORS

Director Nominees

Under the Companyg’bylaws, a director nominee must receive an affiive vote from a majority of the shares pre
at the Company’s annual meeting of shareholdeosdar to be elected. The Board believes this mgjedte standard
appropriately gives shareholders a greater voitkdrelection of directors than does plurality mgtiUnder Delaware law,
an incumbent director who fails to receive the regfivote “holds over,” or continues to serve alractor, until his or her
successor is elected and qualified. In order toesddthis “holdover” issue, Board policy requirasrecumbent nominee
who fails to receive the required vote to tendersagnation. Following receipt of such a resignatithe Board will act on
within 90 days of the certification of the vote.dansidering whether to accept or reject the regign, the Board will
consider all factors it deems relevant, including tinderlying reason for the vote result, the dirég contributions to the
company during his or her tenure, and the direstqualifications. The Board may accept or rejeetrésignation. Only
independent directors will participate in the det#étions regarding a tendered resignation.

Our Board of Directors has nominated Mr. MartinNB:Guinn, Mr. Daniel S. Sanders and Mr. John K. Widfbe
elected as Class | directors at the Annual Meaiinghareholders. The director nominees, Messrs. Wt Sanders and
Wulff, have consented to be elected to serve &sidirs for the term of the Class | directors. Usiletherwise instructed, t
Proxyholders will vote the proxies received by thiemCelanese’s three nominees named below. Ifremyinee of
Celanese is unable or declines to serve as a alirastof the time of the Annual Meeting, the prexiéll be voted for any
nominee who shall be designated by the presentBafdDirectors to fill the vacancy. If elected, Mes. McGuinn, Sande
and Waulff will serve until the 2011 Annual MeetinfiShareholders or until their successors are edeand qualified. The
names of the nominees and certain information atheuh as of March 3, 2008 are set forth below:

Martin G. McGuinn , 65, has been a member of our Board of DirectocesAugust 2006. He currently serves as a
director and a member of the Audit Committee ad agthe Organization and Compensation CommittééhefChubb
Corporation. He also serves as a member of the @aphancial Advisory Board. He was Chairman angfOExecutive
Officer of Mellon Financial Corporation until Felamy 2006, where he spent 25 years in a number sifipos.

Mr. McGuinn served as Chairman of the Financiales Roundtable and as the 2005 President oféderal Reserve
Board’s Advisory Council. Mr. McGuinn also servas several nonprofit boards including the Carnegieséums of
Pittsburgh and the University of Pittsburgh MediCainter.

Daniel S. Sanders 68, has been a member of our Board of DirectoesdDecember 2004. He was President of
ExxonMobil Chemical Company and Vice President xk@&Mobil Corporation from December 1999 until hésirement
in August 2004. Prior to the merger of Exxon andoMdVir. Sanders served as President of Exxon Cba@nompany
beginning in January 1999 and as its Executive Yiesident beginning in 1998. Mr. Sanders is a negrabthe Council ¢
Overseers of the Jesse H. Jones Graduate Schilelrzfgement at Rice University,
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the Advisory Board of Furman University and the Bbaf the Greenville Symphony. He is the past Ghair of the Board
of the American Chemistry Council and past Chairmofithe Society of Chemical Industry (American &tk He
currently serves as a director and member of theg@émsation and Governance Committee of Milliken @od a director
and Chairman of the Compensation and Governancer@tee of Arch Chemical and a director, memberhef t
Compensation Committee and Chairman of the Saftgg/th and Environmental Committee of Nalco Hold®gmpany.
Mr. Sanders is the recipient of the 2005 Chemicdubtry Medal awarded by the Society of Chemicdugiry (American
Section).

John K. Wulff , 59, has been a member of our Board of DirectocesAugust 2006. He has been the non-executive
Chairman of the Board of Hercules Incorporatedesihaly 2003. Prior to that, he served as a menfitbed-inancial
Accounting Standards Board from July 2001 to JW@32Mr. Wulff was previously Chief Financial Oféicof Union
Carbide Corporation from 1996 to 2001. During lisrfeen years at Union Carbide, he also servedasRfesident and
Principal Accounting Officer from January 1989 ted@mber 1995, and Controller from July 1987 to 4an989.

Mr. Wulff was also a partner of KPMG and its preglesor firms from 1977 to 1987. He currently seagslirector of
Moody’s Corporation (where he is Chairman of thelAommittee), Sunoco Incorporated, Fannie Maecfwthe is
Chairman of the Nominating and Corporate Govern&@mamittee) and Hercules Incorporated.

Vote Required

Each director must receive a majority of votes @agavor of his election. Votes withheld from angminee will
effectively be votes against such election.

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

Directors Continuing in Office
Class Il Directors — Term Expires in 2009

James E. Barlett 64, has been a member of our Board of DirectoresDecember 2004. He has been
of TeleTech Holdings, Inc. since October 2001. Bhrlett was elected to TeleTech Holdings, Inc.’siBbof Directors in
February 2000. He previously served as the Chairfeesident and Chief Executive Officer of Galilaternational, Inc.
Prior to joining Galileo, Mr. Barlett served as Exéve Vice President for MasterCard Internatio@atporation and was
Executive Vice President for NBD Bancorp. Mr. Bérkerves as a director of TeleTech Holdings, #md Korn/Ferry
International, and is also a member of Korn/FerAtslit Committee.

David F. Hoffmeister, 53, has been a member of our Board of Directioreaviay 2006. Since October 2004
Mr. Hoffmeister has served as Chief Financial GiffjcSenior Vice President, Finance at InvitrogenpGration, a
NASDAQ listed company which develops, manufactamed markets research tools for life sciences rekedrug
discovery, diagnostics and commercial manufactéi@abogical products. Before joining Invitrogen,rMHoffmeister sper
20 years with McKinsey & Company as a senior parseeving clients in the healthcare, private egaitd chemical
industries on issues of strategy and organizakoom 1998 to 2003, Mr. Hoffmeister was the leadédvioKinsey’s North
American chemical practice.

Paul H. O'Neill , 72, has been a member of our Board of DirecioesDecember 2004. Mr. O’Neill has been a
Special Advisor at Blackstone, LP since March 2@®®r to that, he served as U.S. Secretary offteasury during 2001
and 2002 and was Chief Executive Officer of Alcoa. lfrom 1987 to 1999 and Chairman of the Boarcthfd®87 to 2000.
He currently also serves as a director on the boBfdRW Automotive Holdings Corp.

Class Il Directors — Term Expires in 2010

Mark C. Rohr, 56, has been a member of our Board of DirectocesApril 2007. He is President and Chief Exea
Officer of Albemarle Corporation since October 20B®hr served as Albemarle’s President and Chiefr&@jmg Officer
from January 2000 through September 2002. PrewipRshr served as Executive Vice President — Ojmrsinf
Albemarle. Before joining Albemarle, Rohr servedSanior Vice President, Specialty
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Chemicals of Occidental Chemical Corporation. MohRalso serves on the Executive Committee of theedcan
Chemistry Council and the board of the Wildlife itabCouncil.

Farah M. Walters, 63, has been a member of our Board of DirectocesMay 2007. She serves as President and
Chief Executive Officer of QualHealth, LLC, a hdwdare consulting firm that designs healthcare dejivnodels. She also
serves as a director and member of the CompensatibiGovernance Committee and of the FinanciatP&@ommittee fo
PolyOne Corporation. From 1992 until her retiremaniune 2002, Ms. Walters was the President anef Executive
Officer of University Hospitals Health System anditkrsity Hospitals of Cleveland.

David N. Weidman 52, has been our President, Chief Executive &fnd a member of our Board of Directors s|
December 2004. He became Chairman of the Boardlnugry 2007. Until October 2004, Mr. Weidman waseanber of
the Board of Management of Celanese AG and haddev its Vice Chairman since September 2003 arhief
Operating Officer since January 2002. He joineca@ese AG as the Chief Executive Officer of Celar@&semicals in
September 2000. Before joining Celanese AG, hebleath a member of Honeywell/Allied Signal’s Corpergkecutive
Council and the President of its performance polgnbeisiness since 1998. Mr. Weidman joined Alliggh8l in 1994 as
Vice President and General Manager of Performartitikes and became President and General Manédgduarine
Products in 1995. Mr. Weidman began his carednérchemical industry with American Cyanamid in 198€rving as Vic
President and General Manager of its fibers dimigfom 1990 to 1994, as Vice President and Geméaslager of
Cyanamid Canada from 1989 to 1990 and as Managirgtior of Cyanamid Nordiska in Stockholm, SwedemT 1987 to
1989. He is also a board member and Chairman dExleeutive Committee of the American Chemistry Gulytoard
member of the National Advisory Council of the Matr School of Management, board member of the &paf Chemica
Industry, board member of the Conservation Fundeamémber of Advancement Counsel for EngineerirnyTachnology
for the Ira A. Fulton College of Engineering anctfieology.

Directors Not Continuing in Office

Chinh E. Chu, 41, will resign from our Board of Directors astbé date of our 2008 Annual Meeting of Sharehalt
Mr. Chu has been a member of our Board of Direcdorse November 2004. He is a Senior Managing Doreuf The
Blackstone Group L.P., which he joined in 1990. Mhu currently serves on the Boards of DirectorSlaico Holding
Company, Graham Packaging Company, FGIC, SunGatal Bstems, Health Markets and Encore Medical.

Director Compensation

The Company uses both cash and stock-based contipertseattract and retain qualified directors éov& on our
Board of Directors. In setting the compensatioreleythe Company considered the extent of timetl@expertise require
to serve on our Board. Each non-management directorttitled to (i) an annual cash retainer of $88,(paid quarterly)
and (ii) an annual equity retainer of $85,000 strieted stock units (issued at the first regulaaridl meeting following the
annual meeting). In addition, the chair of the Nioating and Corporate Governance Committee, Comfiengaommittee
and Environmental, Health and Safety Committeeivesean annual fee of $10,000 and the chair oftindit Committee
receives an annual fee of $20,000. Also, all nomagament directors are eligible for grants of stmgtons or restricted
stock units.
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Director Summary Compensation Table

The table below is a summary of compensation paidstock options and restricted stock units grabtethe
Company to non-employee directors for the fiscarynding December 31, 2007. David N. Weidman fsnwuded in
this table as he is an employee of the Companyecelves no compensation for his services as direct

Change in
Pension
Value and
Nonqualified
Fees Earned o Non-Equity Deferred
Paid in Stock Option Incentive Plan  Compensatior All Other
Cash Awards Awards Compensatior Earnings Compensatior Total
Name ®)@) ®) ®)©) (%) (%) (%) %)
Blackstone Management
Partners IV, LLC
Benjamin J. Jenkins, Anjan
Mukherjee, James A. Quel
Chinh E. Cht $ 268,50(2) $85,00((4) $56,7944) — — —  $410,29:
James E. Barle $ 110,00( $85,00( $11,35¢ — — — $206,35¢
Paul H. CNeill $ 111,25 $85,00( $11,35¢ — — —  $207,60¢
Daniel S. Sandel $ 112,50  $85,00( $11,35¢ — — — $208,85¢
David F. Hoffmeiste $ 124,50( $85,00( $42,80¢ — — —  $252,30¢
John K. Wulff $ 115,00( $85,00( $40,45: — = — $240,45:.
Martin G. McGuinn $ 107,50( $85,00( $40,45: — — — $232,95.
Mark C. Rohr $ 75,00( $85,00( $47,36¢(5) — — — $207,36¢
Farah M. Walter: $ 49,58:  $85,00( $35,0946) — — — $169,67

(1) Includes payment of an annual retainer and chas.

(2) Includes total combined compensation for Messrskids, Mukherjee, Quella and Chu, who each wailkedghts to
any cash compensation to which they were entittedir@ctors of the Company, and authorized Blaclesto
Management Partners IV LLC to receive all such gagments

(38) FAS 123(R) valuation at December 31, 2007 and deduamounts granted in 2005, 2006 and 2007. As of
December 31, 2007, each director has the followimgunts of options outstanding: James E. Barlestgvanted
24,622, of which 24,622 are vested; Paul H. O’Ned#k granted 24,622, of which 24,622 are vestedjdD&.
Sanders was granted 24,622, of which 24,622 atedieBavid F. Hoffmeister was granted 25,000, ofchl6,250
are vested; John K. Wulff was granted 25,000, attvinone are vested; Martin G. McGuinn was gra2e@00 of
which none are vested; Mark C. Rohr was granted@bof which none are vested; Farah M. Waltersgvasted
25,000 of which none are vestt

(4) Includes FAS 123(R) valuation of total combined pemsation for Messrs. Jenkins, Mukherjee, Quelth@imu, whc
each waived all rights to any grants of option€ofmmon Stock and restricted stock units to whidy tivere entitle:
as directors of the Company and authorized Bladksianagement Partners IV LLC to receive all syatioa and
restricted stock unit grants. None of Messrs. Jenklukherjee and Quella have acquired any Comptook.

(5) Granted 25,000 options on April 29, 2007 with angidate fair value of $300,00
(6) Granted 25,000 options on July 25, 2007 with atgdate fair value of $372,00

ITEM 2: RATIFICATION OF INDEPENDENT REGISTERED PUBL IC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested KPMG to audit our consolidated financiatestnents.
During fiscal 2007, KPMG served as our independegistered public accounting firm and also providdter auditrelatec
and non-audit services which were approved by théit"Committee.
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Representatives of KPMG will be present at the Aatdieeting and will have the opportunity to makstaement if
they desire and will be available to respond torappate questions from shareholders.

We are asking our shareholders to ratify the selectf KPMG as our independent registered publ@oaating firm.
Although ratification is not required by our By-lawr otherwise, the Board is submitting the sedectif KPMG to our
shareholders for ratification as a matter of googharate practice. Even if the selection is ratifitne Audit Committee in
its discretion may select a different registeredlistaccounting firm at any time during the yeait fletermines that such a
change would be in the best interests of the Cosnpad our shareholders.

Audit and Related Fees

Aggregate fees billed to the Company and its prestear during the years ended December 31, 2002G0@lby its
principal accounting firm KPMG and KPMG affiliates follows:

Year Ended December 31,

2007 2006
Audit Fees(1 $6,083,00:! $ 8,145,001
Audit-related Fees(z 323,00( 1,636,001
Tax Fees(3 96,00( 556,00(
All Other Fees 0 0
Total Fees 6,502,001 10,337,000

(1) For professional services rendered for the audit®osolidated financial statements of the Comp@msiuding the
audit of internal controls over financial reportjngtatutory audits and the review of the Companyiarterly
consolidated financial statemer

(2) Primarily for the professional services rendereddnnection with secondary offerings, consultatarfinancial
accounting and reporting standards and employeefib@tan audits

(3) Primarily for professional fees related to the airgion of tax returns in non-US jurisdictions,issice with tax
audits and appeals and technical assist¢

Audit Committee Pre-approval Policy

The Audit Committee is responsible for the appoimim compensation, retention, and oversight of,fanthe pre-
approval of all audit, audit-related, tax and natiaservices to be provided by our independentstegéd public accounting
firm. The Audit Committee has adopted guidelinespieeapproval of services to be provided by ouepehdent registered
public accounting firm. The Audit Committee has-ppproved certain audit and non-audit services kvt not exceed
$100,000 per project and $1 million per year indgregate. In general, services that are eligdslpre-approval are
submitted to the controller (in the case of audiawadit-related services) or vice president, taxlie case of tax services)
for a determination of whether such services satie conditions for pre-approval. Management megbrt such services
to the Audit Committee at its next meeting.

None of the services related to the Audit-relaesesfor Tax fees described above were approvedebdutdit
Committee pursuant to a waiver of the pre-apprpvavisions set forth in applicable SEC rules.
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OUR MANAGEMENT TEAM

Set forth below is information regarding curreneeutive officers of the Company who are not alswvisg as
directors:

Jim Alder, 59, has served as our Senior Vice President,dlipas and Technical since February 2008. In thi=city
he oversees our global manufacturing operationgielisas the Compang’overall productivity efforts, including Six Sigr
and operational excellence. Mr. Alder previouslyved as our Vice President, Operations and Techfrma 2000 to
February 2008. Prior to 2000, Mr. Alder held vagaales within the Company'manufacturing, research and developn
and business management operations. He joined €x&an 1974 as a process engineer and receivedhelBaof Science
degree in Chemical Engineering from MIT in 1970.

Miguel A. Desdin, 41, has served as our Vice President and Controlleeslaly 2007. Mr. Desdin previously served
as our Vice President, Business Planning & Analfysis1 2005 to July 2007. From 2000 to 2005, Mr. d@esvorked for
Great Lakes Chemical Corporation. There he heltbuarleadership positions in the finance organiaincluding Vice
President of Finance, Performance Chemicals frodd 20 2003 and Treasurer from 2004 to 2005. He hégacareer at
AlliedSignal (now Honeywell International). Mr. Daia received a Bachelor of Science in industrigjieeering from the
University of Florida in 1988 and an MBA from theaJersity of Pennsylvania’s Wharton School in 1994.

John J. Gallagher Il , 43, has served as our Executive Vice PresidenPagsident, Acetyl Intermediates and
Celanese Asia since July 2007. Mr. Gallagher preshioserved as our Executive Vice President anéfCtinancial Office
from August 2005 to July 2007. Prior to joining @eése, Gallagher was chief executive officer ofaBkakes Chemical
Corporation since November 2004. He began his carige Great Lakes Chemical as senior vice pregided chief
financial officer in May 2001. In 2003 and 2004, has also responsible for the company’s global sugipain. Before
joining Great Lakes Chemical, he was vice president Chief Financial Officer of UOP LLC, a leadimgnufacturer o
catalysts and licensor of petroleum refining antlquhemical processes, since 1999. Gallagher dthitecareer in the
manufacturing industry at AlliedSignal as direadbiFinance, Mergers and Acquisitions, in Februg#93, and became
chief financial officer of the AlliedSignal BendWehicle Systems Division in September 1998. Bejoireing AlliedSignal,
he was an M&A consultant at Price Waterhouse LLP.®Aallagher received a Bachelor of Science deigraecounting
from the University of Delaware in 1986 and is atified Public Accountant. He is a member of the &inan Institute of
Certified Public Accountants.

Sandra Beach Lin, 49, has served as our Executive Vice PresidaehPaesident, Ticona since July 2007. From 2002
to 2007, Ms. Lin was group Vice President, Spegidlaterials and Converting, at Avery Dennison Cogtion. She has
also held global leadership positions at Closurge3ys International, a division of Alcoa, and atklpwell International,
including as president of Bendix Commercial Vehigiestems. Ms. Lin currently serves as a membereoBoard of
Directors and the Audit and Nominating & GovernaGmemmittees of WESCO International, Inc. Ms. Lice®ed a
Bachelor of Arts degree in business administratiom the University of Toledo in 1980 and an MBAfin the University
of Michigan in 1982.

Douglas M. Madden 55, has served as our Executive Vice PresidedtPaesident, Acetate, AT Plastics and
Emulsions & PVOH since 2006. Mr. Madden previoustyved as president of Celanese Acetate from OcRilES to
2006. Prior to assuming leadership for CelaneséadeeMr. Madden served as vice president and germenager of the
acrylates business and head of global supply dbai@elanese Chemicals from 2000 to October 20€8r B> 2000,

Mr. Madden held various vice president level posiéi in finance, global procurement, and businegpat with the
Hoechst Celanese Life Sciences Group, Celanesesribd Celanese Chemicals businesses. In 199érvedsas business
director for Ticona’s GUR business and held presponsibilities as director of quality managementSpecialty Products.
Madden started his career with American Hoechsp@aition in 1984 as manager of corporate distrisutHis prior
experience included operational and distributiomaggment with Warner-Lambert and Johnson & JohrdonMadden
received a Bachelor of Science degree in busirdisinistration from the University of lllinois.

John A. O’'Dwyer, 55, has served as our Executive Vice Presidemplg Management since February 2008.
Mr. O’'Dwyer previously served as our Executive VRReesident and President, Acetyl Intermediates flaiy 2005 to July
2007 and Vice President, Strategic ProcuremenSamdice Management from 2004 to July 2005.
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Prior to 2004, Mr. O’Dwyer held various leadershites with the Company, including director of theetyl intermediate
business line, director for the ethylene oxide/kthg glycol business line and general sales marfagésia. From 1987 to
1990, he was based in Frankfurt, Germany wherehed as a global solvents marketing manager forywars and in the
Hoechst Corporate Strategy Group for one year.Q/Dwyer joined Celanese in 1981 as a sales reptathen

Mr. O’'Dwyer received a Bachelor of Science degrebiology from Loyola University of Chicago and KMBA from
Northwestern University

Kevin Rogan, 55, has served as our Senior Vice President, HUResources since September 2007. Mr. Rogan ji
Celanese in November 2005 as Associate Generalseband Assistant Secretary. Before joining Celengsm 2000
through 2005, Mr. Rogan worked at Hunton & Willigrhk P, where he was a partner in the corporatedapartment. Pric
to Hunton & Williams, Mr. Rogan worked in seniogh positions at PepsiCo, Diageo and McKesson Rdgan received
a Bachelor of Arts degree in political science frgale University in 1974 and a juris doctor degireen Fordham
University School of Law in 1978.

Curtis S. Shaw, 59, has been our Executive Vice President, GéGenansel and Corporate Secretary since October
2005. Mr. Shaw previously served as Executive WHpesident, General Counsel (Americas) and Corp&ateetary from
April 2005 to October 2005. Prior to joining CelareMr. Shaw was Executive Vice President, Ger@oahsel and
Secretary of Charter Communications, Inc. from 2@03005 and Senior Vice President, General CowarsglSecretary of
Charter Communications, Inc. from 1997 to 2003. $traw also served as Corporate Counsel to NYNEX@&@ation fromr
1988 to 1996. Mr. Shaw is a corporate lawyer, speang in mergers and acquisitions, joint ventupasblic offerings,
financings, and federal securities and antitrust Mr. Shaw received a Bachelor of Arts degree \mithors in economics
from Trinity College in 1970 and a juris doctor deg from Columbia University School of Law in 1973.

Steven M. Sterin 36, has served as our Senior Vice President &ief Einancial Officer since July 2007. Mr. Sterin
previously served as our Vice President, Contraltet Principal Accounting Officer from Septembe®2@0o July 2007 an
Director of Finance for Celanese Chemicals from32@02005 and Controller of Celanese Chemicals 2084 to 2005.
Prior to joining Celanese, Mr. Sterin worked fori¢kénold, Inc., a subsidiary of Dainnippon Ink andethicals,
Incorporated, beginning in 1997. There he heldrétyaof leadership positions in the finance orgatibn before serving i
Treasurer from 2000 to 2001 and later as Vice Beegiof Finance, Coating Resins from 2001 to 2643 Sterin began hi
career at Price Waterhouse LLP, currently knowRrsewaterhouseCoopers LLP. Mr. Sterin, a CertiRedlic
Accountant, graduated from the University of Teagéustin in May 1995, receiving both a BacheloAofs degree in
business and a Masters degree in professional atiogu

Jay C. Townsend 49, has served as our Senior Vice President,dCate Development since 2007. Mr. Townsend
previously served as our Vice President of Busiistsstegy and Development from 2005 to 2006. Miwiigend joined
Celanese in 1986 as a Business Analyst and haséeddal roles of increasing responsibility witthie US and Europe.
Mr. Townsend received his Bachelor of Science degrénternational finance from Widener University1980.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Related Person Transaction Polic

Any new arrangement or an amendment to an exiatiramgement with a related person, including angctior or
director nominee, or executive officer, an immegli@mily member of a director, director nomineefficer, or any person
who owns more than 5% of the Companybting securities, requires the review of the il@dmmittee. If a member of t
Audit Committee has an interest in or is underitifieence of the related person, then that memhestraxcuse himself
from voting. Management must present the transaetiowell as disclose the full extent of the relaship the Company h
with the related person to the Audit Committee, angst demonstrate that the arrangement was awéndmegh a
competitive bidding process. Management must diswghat the arrangement is at least as favoralileet Company as
any comparable arrangement that the Company cdai&drofrom any unrelated party. The Audit Committeay retain
independent financial or legal counsel to

13




Table of Contents

assist in their evaluation of the proposed arrareggnA majority of the Audit Committee must apprdkie transaction.
Ongoing transactions will undergo an annual revéend approval by the Audit Committee.

If the transaction is less than $2 million in tlggeegate, and is awarded through a competitiveitgdorocess, the
chief executive officer or chief financial officaeray approve the transaction and will notify the A@bmmittee of the
transaction at their next regularly scheduled meeti

Agreements with Affiliates of The Blackstone GrolpP.

The agreements described below were entered intoaffiliates of Blackstone when the Company wékast
controlled company under the rules of the NYSE. ageements expired upon the divestiture by Blacksof its holdings
of Common Stock in May 2007. Although we have rartducted the analysis, the terms of the transactiescribed belo
may not have been as favorable to us as the testamable from unrelated third parties.

Transaction and Monitoring Fee Agreement/Sponsorr&iees Agreement

In April 2004, the Company entered into a transeciind monitoring fee agreement with Blackstone &g@ment
Partners IV L.L.C. (“Blackstone 1V"), an affiliatef Blackstone.

Under the agreement, Blackstone agreed to provim@toring services to the Company for a 12-yeaiggemunless
terminated earlier by agreement between us anck8tae or until such time as Blackstone (includingffiliates) direct
or indirect ownership of us falls below 10%. Thesenitoring services included (i) advice regarding structure,
distribution, and timing of debt and equity offegi (ii) advice regarding our business strategjy,géneral advice
regarding dispositions and/or acquisitions and gier advice directly related or ancillary to Blackstone Affiliated
Companies, as defined below, financial advisoryises.

The transaction and monitoring fee agreement wanded and restated, following which it was refetreds the
Sponsor Services Agreement. Under this agreemetitieiabsence of a separate agreement regardirgeosation for
these types of additional services, Blackstone &g wntitled to receive upon consummation of (i) sungh acquisition,
disposition or recapitalization a fee equal to 10he aggregate enterprise value of the acquiredsted or recapitalized
entity or, if such transaction is structured agsset purchase or sale, 1% of the consideratiahfpaor received in respect
of the assets acquired or disposed of and (ii)saich refinancing, a fee equal to 1% of the aggeegalue of the securities
subject to such refinancing. In addition, the Comypagreed to indemnify Blackstone IV, its affiliateand their respective
partners, members, officers, directors, employeedsagents for losses relating to the engagementetthe sponsor
services agreement, we paid fees in the amourit afiffion (for the sale of the Company’s oxo protiuand derivatives
businesses and the acquisition of Acetate Produwtited’s cellulose acetate flake, tow and film busines$®lackstone I\
in 2007.

Shareholder’ Agreement

In connection with the acquisition of Celanese Afares in 2004, the Company and (Blackstone Capiethers
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynhtd. 2, Blackstone Capital Partners (Cayman) Btednd BA Capit:
Investors Sidecar Fund, L.P. (“BACI")) (collectiyethe “Blackstone Original Stockholders”) enteneth a shareholders’
agreement, which has been subsequently amendechdatber things, the shareholders’ agreement ésieiol certain
rights and restrictions upon the Blackstone OrilgBtackholders with respect to our governancetitesfer of shares of
the Company’s Common Stock, indemnification andtezl matters. BACI had been part of the sharehslldgreement,
but the agreement with respect to BACI was terneithas of March 30, 2006. The Company has agreiedémnify the
Blackstone Original Stockholders and their respediiffiliates, directors, officers and representsgifor losses relating to
the acquisition of Celanese AG and other relataadstctions.

Registration Rights Agreemet

In connection with the acquisition of Celanese Afares, the Company and the Blackstone Originalkitdders
entered into a registration rights agreement iM20hich was subsequently amended, pursuant
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to which certain of the Blackstone Original Stockigss had the right to request the Company to tegike sale of shares
of Common Stock held by the Blackstone Originalc8tmlders into the market from time to time.

As of March 3, 2008, the Blackstone Original Stadklers and their affiliates owned no shares of Comi®&tock
entitled to these registration rights. The Compagseed to indemnify the Blackstone Original Stod#hos, their respecti
affiliates, directors, officers and representatiwsl each underwriter and their affiliates, faskes relating to any material
misstatement or material omissions of facts in eation with the registration of the Blackstone @ra Stockholders’
shares of the Company. In addition, under the terittise registration rights agreement, we were ireguo pay all
registration expenses (other than underwritingaliats or commissions or transfer taxes) of the l&me Original
Stockholders. We paid less than $1 million in exgesrelated to the registration of shares for faektone Original
Stockholders during 2007.

Employee Stockholders Agreeme

In connection with the issuance of shares to gedhbur executive officers, key employees andadines as discussed
under “Compensation Discussion and Analysis — Asialpf Compensation Decisions — Long-Term Incentive
Compensation — 2004 Stock Incentive Plan,” we eaténto a management stockholders agreement with afficers,
employees, directors and Blackstone. Among otlieg#) this agreement restricted the transfer bgelstockholders of
their shares in the Company’s Common Stock, sulbjecertain exceptions (including the occurrendes change in
control relating to us and the termination of ergplent of a management stockholder (other than dneed executive
officers) under certain circumstances), subjeet kock-up period until July 21, 2007.

The above descriptions of the shareholders’ agregrtiee registration rights agreement, the spossnrices
agreement, and the employee stockholders agreeasewgll as the transactions contemplated by tHosements, are not
complete and are qualified in their entirety byerefce to the exhibits of these documents in theeGuReport on
Form 8-K (File No. 001-32410) filed by the CompamyJanuary 28, 2005. The subsequent amendmerg &hifreholders’
Agreement is qualified by reference to the exhilbithe document in the Current Report on Form 10~#e
No. 002-32410) filed by the Company on March 31, 2006.

Blackstone Indemnification for Certain of Our Boar#lembers

Those of our current and former Board members wha#iliated with Blackstone may also have indéfiwation
agreements or protections from Blackstone relatingpeir service on our Board of Directors.

Relationships with Affiliates of Blackstone and Ceh Related Partie:

Blackstone has ownership interests in a broad rahgempanies (“Portfolio Companies”) and has &fibns with
other companies (“Affiliated Companies”). We haveeged into commercial transactions in the ordir@myrse of our
business with these Portfolio Companies and AflisCompanies, including the sale of goods andeeEnand the
purchase of goods and services. The largest of ttedationships is the payments we paid to aféBatf Nalco Holding
Company, a Portfolio Company, in the ordinary cewstbusiness for goods and services, which tot@guloximately
$3.6 million in 2007. No other such transactionawangements with Blackstone or its affiliates evef great enough val
to be considered material.

We have entered into commercial transactions irotdaary course of our business with WESCO Intgonal, Inc.,
including the purchase and sale of goods and svicthe ordinary course of business, which tdtajgproximately
$1 million in 2007. Ms. Lin is a director of WESQ@ternational, Inc. and serves on its Audit and Nating &
Governance committees.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04193 amended, requires our directors and execofiieers to file
with the SEC reports of their ownership and changeiseir ownership of Common Stock. We receivedtem
representations from each such person that no Bomas due for 2007. To the best of our knowledg@007, we believe
that all required forms were filed on time with tBEC, with the exception of two Forms 4 filed bg thompany on behalf
of John J. Gallagher IIl and Steven M. Sterin whigre inadvertently filed late. In addition,
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certain ownership information relating to phantdock holdings that was inadvertently omitted frdma Form 3 filed on
behalf of John A. O'Dwyer in 2007 was reported late

CORPORATE GOVERNANCE

The business and affairs of the Company are managger the direction of the Board of Directors. Bward believe
that good corporate governance is a critical faict@chieving business success and in fulfilling Board’s responsibilities
to shareholders. The Board believes that its prestalign management and shareholder interesthligtigs of our
corporate governance practices are described below.

Strong corporate governance is an integral pa@teténese’s core values. Our Company’s corporatergance
policies and procedures are available on the catpg@overnance portal of the Company’s investatiais website,
www.celanese.com/index/ir_index/ir_corp_governamtoe.The corporate governance portal includes the Cogipan
Corporate Governance Guidelines, Board Committesrt€s, Global Code of Business Conduct, Finar@iale of Ethics,
and Shareholders Communications with the Boardc.ofrinted copies of these documents are avaitaitfeut charge
upon request. We provide below specific informatiegarding certain corporate governance practices.

Composition of the Board of Directors

Our Board of Directors is divided into three classEhe members of each class serve for a threetgear expiring at
the Annual Meeting of Shareholders in the year shbelow.

Class | 200t Class Il 2009 Class Il 2010

Martin G. McGuinn(1) James E. Barlett(? Chinh E. Chu(5
Daniel S. Sanders(3)(: David F. Hoffmeister(1 Mark C. Rohr(2)(4
John K. Wulff(2) Paul H. CNeill(3)(4) Farah M. Walters(2

David N. Weidman(3

(1) Audit Committee

(2) Compensation Committe

(3) Environmental, Health and Safety Commit

(4) Nominating and Corporate Governance Comm

(5) Resigning effective as of the date of the 2008 AshiMlieeting of Shareholde

The Company'’s Certificate of Designations of 4.26&mvertible Perpetual Preferred Stock dated Jark@r2005
provides that whenever (i) dividends on any shafdke 4.25% convertible perpetual preferred sticthe Company
(“Preferred Stock”) or any other class or seriestotk ranking on a parity with the Preferred Staith respect to the
payment of dividends shall be in arrears for dindi@eriods, whether or not consecutive, contaiimrte aggregate a
number of days equivalent to six calendar quarterj) Celanese fails to pay the redemption pooehe date shares of
Preferred Stock are called for redemption (whetheredemption is pursuant to the optional redesnggirovisions or the
redemption is in connection with a designated éviien, immediately prior to the next Annual Megtof Shareholders,
the total number of directors constituting the enBoard will automatically be increased by two andeach case, the
holders of shares of Preferred Stock (voting sépiras a class with all other series of otherétrefi Stock on parity with
the Preferred Stock upon which like voting rightss& been conferred and are exercisable) will bideshto vote for the
election of such two additional directors at th&trennual Meeting of Shareholders and each subs#quoeeting until the
redemption price or all dividends accumulated anRheferred Stock have been fully paid or set asidpayment.
Directors elected by the holders of the PreferretiSshall not be divided into the classes of tlharf8 of Directors and the
term of office of all directors elected by the hetsl of Preferred Stock will terminate immediateppon the termination of
the right of the holders of Preferred Stock to Votedirectors and upon such termination the totahber of directors
constituting the entire Board will automatically teeluced by two.
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Director Independence

The Board of Directors has adopted a standardd&fgandence for directors. This standard incorpsrateof the
requirements for director independence containgderNYSE listing standards. The listing standarfd$he NYSE require
companies listed on the NYSE to have a majoritiirafependent” directors. The NYSE listing standagdserally provide
that a director is independent if the Board affitively determines that the director has no mateetdtionship with the
Company directly or as a partner, shareholder ficesfof an organization that has a relationshithwiie Company. In
addition, a director is not independent if (1) thesctor is, or has been within the last three yean employee of the
Company, or an immediate family member is, or leenbwithin the last three years, an executive effid the Company;
(2) the director or a member of the director’s indilage family has received more than $100,000 par yedirect
compensation from the Company other than for seraga director or deferred compensation for [ggovice to the
Company; (3) (a) the director or an immediate fgmikember is a partner of the Company’s independeditor, (b) the
director is a current employee of such firm, (cjre director has an immediate family member whe ¢sirrent employee
of the Company'’s independent auditor and who gpsgtes in the firm’s audit, assurance or tax coamge practice, or
(d) the director or an immediate family member waéthin the last three years a partner or employfeioh a firm and
personally worked on the Company’s audit withirt tivae; (4) the director or a member of the diresttmmediate family
is, or has been within the last three years, engal@s an executive officer of another company wharexecutive officer
of the Company serves or served on the Compensatommittee; or (5) the director is a current empkayor an immedia
family member is a current executive officer, afanpany that has made payments to, or received gratgnrom, the
Company for property or services in an amount whickany of the last three fiscal years, exceedgtieater of $1 million,
or 2% of such other Company’s consolidated grogsmaes.

In addition, NYSE listing standards include theuiegment that we have a Compensation Committeeaand
Nominating and Corporate Governance Committeeateeach composed of entirely independent direetithswritten
charters addressing the committee’s purpose apdmsiilities and that we evaluate annually thégrerance of these
committees.

The Company reviews each of the directors agaiesCompany’s Corporate Governance Guidelines, addpt the
Board, and the independence requirements of theeBiiGhe NYSE to determine independence. Thedutlaf the
Guidelines can be found on the Company’s websitey.celanese.com/index/ir_index/ir_corp_governamoe.The Board
considers transactions and relationships betweem @ieector or any member of his or her immediateify and the
Company and its subsidiaries and affiliates.

The Board has affirmatively determined that MesBeslett, Hoffmeister, McGuinn, O’Neill, Rohr, Sagrd and Wulff
and Ms. Walters are independent of the Companyitamdanagement under the NYSE listing standards.

Board Meetings in 2007

Each of our directors is expected to devote s@ffictime and attention to his or her duties anattend all Board,
committee and shareholders’ meetings. The Boafirettors held eight meetings and executed eighhimous written
consents in lieu of meetings during 2007. All dices attended at least 75% of the meetings of teedBand of the
committees on which they served during the fisearyended December 31, 2007. All of our continwingctors attended
the Annual Meeting of Shareholders in 2007.

Executive Sessions of Non-Management Directors

The non-management directors convene executivéosssst least quarterly. The director responsibigpfesiding
over the meetings of non-management directors guhie period from the 2007 Annual Meeting of Shatéérs through
the 2008 Annual Meeting of Shareholders was Mr fidefster. The director responsible for presidingrthe meetings of
non-management directors during the period fron20@8 Annual Meeting of Shareholders through th@2@nnual
Meeting of Shareholders is Mr. Wulff.
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Committees of the Board

The Board of Directors has standing Audit; Comp&osaEnvironmental, Health and Safety; and Noniirgaand
Corporate Governance Committees. The Executive Atiseiwas disbanded in February 2007.
Audit Committee

The Company’s Audit Committee is comprised of Msskloffmeister (Chairman), Barlett and McGuinn,adlivhom
the Board has affirmatively determined are indepetndf the Company and its management under ties nflthe NYSE
and the Securities and Exchange Commission (th€*BHhe Board has also determined that all membétse
Committee are independent and “financial expersstha term is defined in Item 407(d)(5) of Regaiats-K. The Audit
Committee held six formal meetings during 2007. Bioard of Directors revised the Audit Committee @&lon
November 2, 2006. The complete text of the Auditn@ottee Charter can be downloaded from the Com's investor
relations websitewww.celanese.com/index/ir_index/ir_corp_governance.

The responsibilities of the Audit Committee inclyfet are not limited to:

¢ Appointment, compensation and oversight of the vadrthe Companys independent auditors, including approve
all nor-audit services

» Oversight of accounting and reporting practicethefCompany and compliance with legal and regufe
requirements regarding such accounting and regpptiactices

» Oversight of the quality and integrity of the firigal statements of the Compai

» Oversight of internal control and compliance progsao ensure completeness of coverage, effecte@sudit
resources, the performance of internal audit aadrtternal audit departme's staffing, budget and responsibiliti

» Reviewing with management the Compangisk assessment and risk management policiethan@ésulting internz
audit plan;

¢ Reviewing with management and independent auditer§inancial statements to be included in the Camyjs
annual report on Form 10-K and the quarterly repont Form 10-Q, including disclosure under Manageine
Discussion and Analysis of Financial Condition &ebults of Operation:

» Developing general guidelines for earnings releasegided to analysts and rating agencies, and tosni
compliance with such guideline

» Reviewing significant accounting, auditing and intd control issues

» Reviewing with management significant accountintiggachanges or applicable new accounting or repgrt
standards

 Establishing procedures for employee complaintsrasdlution of such complaint
» Reviewing and reporting to the Board on any maltegiated party transactions; a

» Reviewing the Code of Business Conduct with thefotdmpliance officer and director of internal gwatid
monitoring compliance with the business conducicpoincluding any investigation and follow up redag any
irregularities.

Report of the Audit Committee

The Audit Committee of the Board of Directors atsstie Board in fulfilling its oversight responsitiés with respect
to the external reporting process and the adegofitye Company’s internal controls. Specific respbitities of the
committee are set forth in the revised Audit ConteeitCharter adopted by the Board on November %.200

Company management is responsible for the Compamgmal controls and the financial reporting @s&. The
independent registered public accounting firm KPM®@sponsible for performing an independent aoidihe
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Company'’s consolidated financial statements andrigsan opinion on the conformity of those audiiedncial statements
with generally accepted accounting principles i thnited States. The committee monitors the Compdimancial
reporting process and reports to the Board of Darsmn its findings.

The committee reviewed and discussed with Compaayagement and KPMG the audited financial statements
contained in the Company’s Annual Report on ForaK1for the year ended December 31, 2007. The cotaendlso
discussed with KPMG the matters required to beudised by Statement on Auditing Standards No. 6in¢@anications
with Audit Committees), as amended. The commitizreceived from KPMG the written disclosures resfiby
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees) and fissudsed with
KPMG its independence.

The committee has also considered whether the gioovto the Company by KPMG of limited non-auditvéees is
compatible with maintaining the independence of KM he committee has satisfied itself as to thepethdence of
KPMG.

Based on the committee’s review of the audited alistested financial statements of the Company, anthe
committees discussion with Company management and with KPti&committee recommended to the Board of Dire
that the audited consolidated financial statemeatsicluded in the Company’s Annual Report on Faf¥K for the year
ended December 31, 2007.

This report was submitted by the Audit Committee,

David F. Hoffmeister, Chairman

Martin G. McGuinn

James E. Barlett
Compensation Committee

The Company’s Compensation Committee is compri$édroWulff (Chairman), Mr. Rohr, and Ms. WaltefEhe
Board has determined that all members of the Coteenére independent. During 2007, the Compens&tmonmittee held
seven formal meetings, received and reviewed paskafyrelevant materials with respect to compeosasisues, and
executed five unanimous written consents in liemegtings. The Board of Directors revised the Campgon Committee
Charter on November 2, 2006. The complete text®f@ompensation Committee Charter can be viewedlawdloaded
from the Company’s investor relations websiteyw.celanese.com/index/ir_index/ir_corp_governaicdescription of the
Compensation Committee’s processes and proceduregtiermining executive compensation is more fdégcribed in
“Compensation Discussion and Analysis.”

The responsibilities of the Compensation Commiitetide, but are not limited to:

« Review and approval of the compensation of the Gomy's executive officers

» Review and approval annually of the corporate gaatsobjectives relevant to the compensation o8, anc
evaluation of the CE’s performance and compensation in light of suchbdished goals and objective

» Preparation of a report on executive compensatidretincluded in the Compéa's annual proxy statemei
» Oversight of the development and implementatiosuzicession plans for the CEO and the other keyutixes;

 Establishment of the compensation policies forGboenpany consistent with corporate objectives ardestoldel
interests

e Approval annually of the compensation level for @O in accordance with employment and compensation
agreements

< Evaluation of the performance of officers othemtilae CEO
* Review and recommendation of any modifications éonBany compensation prograr

e Approval of any incentive and equ-based compensation plans of the Comp
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< Administration of all plans including stock optiaestricted stock and deferred stock plans;

« Review and approval of any modifications to emp®yetirement plan:

Compensation Committee Interlocks and Insider Paritipation

No member of the Compensation Committee was atiareyduring 2007 employed as an employee or offider
Celanese Corporation or had any relationship wila@ese Corporation requiring disclosure as ageélparty transaction.
Mr. Chu served as a member of the Compensation Giveenfrom January 2005 to April 2007 and previgu=ld various
offices with the Company and/or its subsidiariesl@scribed below:

e Mr. Chu served as Chief Executive Officer of Celmm€orporation in Novemb— December 200

e Mr. Chu was President of BCP Crystal US Holdingspoeation from March 23, 2004 until December 15020
BCP Crystal US Holdings Corporation is an indinebblly-owned subsidiary of the Company. Mr. Chueiged no
compensation for his role as officer of BCP Cry&t8l Holdings Corporatior

e Mr. Chu, was President, Secretary of Crystal US 3@wrp. from September 16, 2004 until January2R05.
Crystal US Sub 3 Corp. is an indirect wholly-owrsedbsidiary of the Company. Mr. Chu received no cengation
for his role as officer of Crystal US Sub 3 Cc

In addition, no executive officer of Celanese Cogon has served on the board of directors or ersation
committee of any other entity that has one or nexexutive officers who served as a member of oardof directors of
Compensation Committee during 2007.

Environmental, Health and Safety Committee

The Company’s Environmental, Health and Safety Cdtemis comprised of Messrs. O’Neill (Chairmanyn8ers
and Weidman. The Committee assists the Board filliig its oversight duties, while Company managerhretains
responsibility for assuring compliance with applitaenvironmental, health and safety laws and eggurs. The
Environmental, Health and Safety Committee held fovanal meetings during 2007. The Board of Direstadopted the
Environmental, Health and Safety Committee ChamteNovember 2, 2006, and the complete text caridweed and
downloaded from the Company’s investor relationbsite, www.celanese.com/index/ir_index/ir_corp_governanc

The responsibilities of the Environmental, Healtld &afety Committee include, but are not limitedhi® oversight
and review of:

 Status of the Company’s environmental, health,@@rdonnel and process safety policies and perfareyan
including activities designed to assure complianith applicable laws and regulatior

» Emerging environmental, health and safety issudgla potential impact on the Compa

» Product stewardship practices and use of good ceienmanage product risks including the safe natufe,
distribution, use and disposal of produr

» Advocacy activities and relationships with govermingnd regulatory authorities; a
* Policies and programs that promote the Com’s social responsibility and sustainabili

Nominating and Corporate Governance Committee

The Company’s Nominating and Corporate Governararar@ittee is comprised of Messrs. Sanders (ChairniRatr
and O’Neill. The Nominating and Corporate Goverra@ommittee held two formal meetings during 200d executed
five unanimous written consents in lieu of meetirigse Board of Directors revised the Nominating &uwilporate
Governance Charter on November 2, 2006, and theletentext can be viewed and downloaded from the@my’s
investor relations websiteyww.celanese.com/index/ir_index/ir_corp_governance.

The responsibilities of the Nominating and Corpei@bvernance Committee include, but are not limited

« lIdentifying, screening and reviewing individualsatjfied to serve as directors and recommending iciatels for
nomination for election at the Annual Meeting ob&holders or to fill Board vacancit
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¢ Developing and recommending to the Board and oeargémplementation of the Company’s Corporate
Governance Guideline

« Overseeing evaluations of the Bog
* Recommending to the Board nominees for the Comesittd the Boarc

¢ Overseeing the implementation and effectiveneseeCompany’s policies and procedures for identidyand
reviewing Board nominee candidat

 Establishing procedures for and administering ahpeidormance evaluations of the Board, individBahrd
members and their Committees by their membersHig;hwwill include an annual self-evaluation of tioée and
performance of the Boar

* Reviewing periodically the size and make-up ofBoard and Board Committees and recommending t8dzed
any appropriate change

¢ Overseeing the implementation and effectivenesseCorporate Governance Guidelines and recommegndin
modifications as appropriate; a

* Reviewing and recommending to the Board for apdramg changes in the compensation of direct

Candidates for the Board

The Board of Directors and the Nominating and CoafgoGovernance Committee consider candidatesdard
membership suggested by the Board or NominatingGardorate Governance Committee members, as wblf as
management and shareholders. The Nominating angb@de Governance Committe&harter provides that it may reta
third-party executive search firm to identify cashaties from time to time.

The Nominating and Corporate Governance Commitéseniot established any special qualifications arimmim
criteria for director nominations; however, the Bia and Nominating and Corporate Governance Cotagst assessment
of a proposed candidate will include a review & prerson’s judgment, experience, independenceystadeling of the
Company'’s business or other related industriessaiotl other factors as the Nominating and Corpdateernance
Committee determines are relevant in light of theds of the Board of Directors. The Nominating @edporate
Governance Committee believes that its nomineeslgheflect a diversity of experience, gender, ra&thnicity and age.
The Nominating and Corporate Governance Commitseansiders such other relevant factors as indeggpropriate,
including the current composition of the Board, lieéance of management and independent directarsiged for Audit
Committee expertise and the evaluations of othesgective nominees.

The Nominating and Corporate Governance Commiti#e@nsider recommendations for director nomineesle by
shareholders if the individual recommended meetsrimimum criteria set forth by the Board in itsr@arate Governance
Guidelines. Shareholder recommendations shoul@iver® later than November 27, 2008 to the CorpdBacretary,
Celanese Corporation, Board of Directors, 1601 Wgston B. Johnson Freeway, Dallas, Texas 75234waumst include
detailed information regarding the qualificatiorfgtee individual.

The Nominating and Corporate Governance Commitesiders individuals recommended by shareholdettsein
same manner and to the same extent as it consilecsor nominees identified by other means. Thai@man of the
Nominating and Corporate Governance Committeemalke exploratory contacts with those nominees whkktis,
experiences, qualifications and personal attribsiéisfy those that the Nominating and CorporateeBmance Committee
has identified as essential for a nominee to pessessdescribed above. Then, an opportunity wiidbanged for the
members of the Nominating and Corporate Govern@uwemittee or as many members as can do so to hepbtential
nominees. The Nominating and Corporate Governawmeendttee will then select a nominee to recommenth¢oBoard of
Directors for consideration and appointment. Baaginbers appointed in this manner will serve, abseasual
circumstances, until their election by our shardbrd at the next annual meeting of shareholders Bidard and the
Nominating and Corporate Governance Committee hatveeceived director nominations from any shareéis outside
the Board or the Nominating and Corporate Govere@@ammittee.
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Executive Committee

The Company’s Executive Committee was comprisddedgsrs. Chu (Chairman), Weidman and Jenkins pridst
dissolution in February 2007. The Executive Comamitivas responsible for exercising all of the powéthe Board of
Directors during intervals between meetings, exéapthose powers delegated to other committedseoBoard of
Directors and powers that may not be delegatecctmanittee of the Board of Directors under Delaware. The
Executive Committee held no formal meetings, aretated one unanimous written consent in lieu oftmegs, during
2007.

Shareholder Communications with the Board

The Board of Directors has adopted the followinggedure in accordance with the requirements oStBe€ for
shareholders to communicate with the Board anch@snbers. Shareholders and other parties intergstammunicating
directly with the non-management directors as agmr the Board may do so by sending their comnatiuos to:

Celanese Corporation

Board of Directors

1601 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

Attn: Corporate Secretary

All shareholder communications received by the Goafe Secretary will be delivered to one or morentmers of the
Board as appropriate, as determined by the Comp&watretary. Notwithstanding the foregoing, thepOmate Secretary w
maintain for the benefit of the Board, for a peraidwo years following the receipt of any commuation, a record of all
shareholder communications received in complianite tivis policy.

Members of the Board may review this record of shalder communications upon their request to thep@ate
Secretary. In addition, the receipt of any accagytinternal controls or audit-related complaintgancerns will be
directed to the Chairman of the Audit Committee.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion & Analysis
Executive Compensation Overview

The compensation committee determines our comgensatjectives, philosophies and practices. As nfioltg
described in its charter (available onlinentip://www.celanese.com/celanese_compensation_dteentgharter.pdf, the
compensation committee’s primary duties are to:

« establish executive compensation policies condistéh corporate objectives and shareholder intsp
« annually review and approve performance measumrsaagets for executive officer

« review on a periodic basis our executive compeosgiiograms, including any management incentiveparsatiol
plans, to determine whether they are appropriatgesly coordinated and achieve their intended gsepand
recommend to the Board any appropriate modificationew plans or programs; a

» prepare a report to be included in the Com|'s annual proxy statement, in accordance with apiplécrules an:
regulations

The compensation committee is advised on thesesredty select members of our senior managemenekhssvan
independent compensation consultant retained bgdhenittee.

Our current compensation committee is composedd#pendent members (as defined by NYSE requireiniats
were elected in April 2007. Prior to that time, were exempt from the NYSE requirement that our cemsgtion
committee be composed entirely of independent tlirecalthough a majority of the members of the gensation
committee have been independent directors sinceigugt, 2006.

Executive Compensation Objectives
Legacy Private-Equity Compensation Objectives

In April 2004, several investment funds managedlackstone completed the acquisition of approximya8d% of the
ordinary shares of Celanese AG (the predecessoeltmese GmbH) pursuant to a voluntary tender .dffieDctober 2004,
Blackstone completed an organizational restrucgufiollowing which the Company became the ultimaaeent of Celane:
AG. In January 2005, Blackstone sponsored an litiblic offering, or IPO, of shares of our commsinck. As a result of
the Blackstone acquisition, restructuring and 1B@,executive officers of the formerly private Gedae AG became
executive officers of our public company.

Prior to the IPO, some elements of our compensatiartture were specifically designed in a privederity context to
reward financial performance over a 5-year peribtinee. In particular, our compensation committesigned certain
elements of our compensation plans (i) to rewanibsenanagement for the successful completion ofooganizational
restructuring and for the Company’s financial parfance prior to Blackstone’s exit from the Company (ii) to retain
senior management and compensate them for theimsfilved in participating in a highly-leveragedvate-equity
transaction and for the loss of certain compensgtiograms previously provided by Celanese AG. Slements included
our 2004 deferred compensation plan, which is aeturity long term incentive plan providing performea-based
compensation for certain executive officers ovpedod of 5 years following our IPO, and stock optgrants under our
2004 stock incentive plan.

Post-IPO Compensation Objectives

Following the successful completion of our IPO 603, we have sought to modify the compensationrarog to
permit greater differentiation in annual incentaxgards for superior individual performance andhtréase the linkage of
long-term incentives to shareholder value creati@oing forward, our programs are designed to pmsgidnificant
variability in annual cash incentives based onviatlial and Company performance and in long-terrenmtives based upon
total shareholder return. At the same time, thgms are intended to be
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sufficiently competitive to peer companies so aattact and retain highly qualified personnel. Bpecific objectives of
our compensation policies and programs for namedweie officers and other senior officers are to:

« provide incentive for individual, business unit &ddmpany performance at or above established-term anc
long-term targets

« align individual performance with our Company penfance;
* increase shareholder value; ¢
« attract, retain and motivate qualified executivescal to our succes:

In order to achieve these objectives, we have desigur executive compensation to:

* be competitive with our peer companies in executimmpensatior

« reward performance by linking executive compensattio(i) Company, and when appropriate business uni
performance and (ii) achievement of individual go

» encourage long-term increases in shareholder \glukelivering a significant portion of executivengpensation in
the form of stock options and other eq-linked instruments; an

« align management and shareholder interests by Brgezxecutives to own equity in the Compa

Decision-Making Process

As more fully described in its charter, the compios committee has responsibility for: (i) theieav and approval
corporate goals and objectives relevant to the emsgtion of our CEO and other executive officaisthe evaluation of
the performance of our CEO and other executiveei§ in light of his or her goals and objectivés; the review and final
approval of the compensation of our CEO and otkecutive officers; (iv) the review and approvaliméentive and equity-
based compensation plans and all grants of awandisrisuch plans, and (v) the oversight of the ssiom plans for the
CEO and other key employees.

The Role of Consultants in Making Decisions

In November 2006, the compensation committee reteam independent outside compensation consuRaat)
Meyer & Partners, to advise the committee in cotinoeavith executive compensation matters. Durin@2(Pearl Meyer ¢
Partners regularly attended compensation commitetings as requested by its chair, Mr. Wulff, esbrted directly to
the compensation committee. During 2007, the cotemitequested Pearl Meyer & Partners to:

« review the composition of our peer group and recemsirmodifications

« conduct an analysis of executive compensation agéelsa how target and actual compensation aligriediva
Compan’s executive compensation objectives and philosep

< provide market data, historical compensation infation, internal equity comparisons, practices and
recommendations regarding appropriate comparatupg; compensation trends and compensation stre

» provide recommendations regarding the revised oeferompensation plan offered to certain execuffieers;
« design stock ownership guidelines for executivéceff; anc
« provide information with respect to levels of exio®l compensation at comparable compar

In carrying out these tasks on behalf of the corspon committee, Pearl Meyer & Partners consudiital
employees, including the CEO and the Senior Viesigent of Human Resources, as necessary and aigjpeop

In December 2007, the compensation committee daifercer to replace Pearl Meyer & Partners asuitside
compensation consultant. In this role Mercer hakwill continue to provide the compensation comestt
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with market data, historical compensation informatinternal equity comparisons, best practicesrandmmendations
regarding appropriate comparator groups, compenmsatnds and compensation strategy. Mercer dagsraeide any
material services to the Company or its senior gameent other than those provided in connection itstengagement by
the compensation committee.

The Role of Management in Making Decisions

The compensation committee regularly meets withGB© and the Senior Vice President of Human Ressux
receive reports and recommendations regardingahgensation of our executive officers other thanGEO. In particula
at the commencement of 2007 the CEO submitted reeordations to the committee on the base salarg tfbred to
each executive officer for 2007. These recommeadatwere developed in consultation with the Sevlioe President of
Human Resources and accompanied by market datarptepy our compensation consultant. In additiothemeeting of
the committee in February 2008, Mr. Weidman suleditecommendations to the committee on the actyealyi
percentage of the 2007 annual performance bonusigaaeach executive officer. Such recommendativee based on
Mr. Weidman’s assessment of (i) such executiveceffs contribution to the achievement of the Conypmgoals and
objectives and (ii) such officer's achievement isf &r her individual goals and objectives. Mr. Waith does not make any
recommendations to the compensation committee degghis own compensation. Although the compeneat@mmittee
considered Mr. Weidman’s recommendations, the filegisions regarding both the base salary anddtivalspayout
percentage of the annual performance bonus awardatf executive officer were made by the compessathmmittee.

The compensation committee has also delegatedrityttmthe CEO and the Senior Vice President ofrtdn
Resources to make provisional offers of stock apéiwards under the 2004 stock incentive plan to iniees, promoted
employees and new directors, including our namedaive officers, up to a maximum of 75,000 optipes individual
award. Such offers are subject to the approvadt®@tbmpensation committee at the regularly schddidenpensation
committee meeting following the date that suchvidtial is hired, appointed or elected. The awardsat effective until
such approval is given.

Determining Executive Compensation at Celanese

We offer a total executive compensation programdbasists of base salary, annual performance bawasds, long-
term incentive compensation, including equity congagion, and other benefits. Our compensatiomggitiocess consists
of establishing overall target compensation fotheaxecutive officer and then allocating that congation between base
salary, performance bonus award and incentive cosgi®n. A significant portion of the total compatisn of our CEO
and other executive officers is performance-baard,compensation opportunities are designed taecheeentives for
target and above-target performance, as well asfisignt consequences for below-target performawith, respect to the
achievement of Company and individual goals.

Total Compensation

In reviewing and determining the overall compemsatevel for each of our executive officers in 200
compensation committee considered executive conagienssurveys prepared by Pearl Meyer & Partnens. Surveys
outlined compensation data and practices fromgetad group of peer chemical companies. The comaienscommittee,
with the assistance of Pearl Meyer & Partners,tifled the companies to be included in our peeugrbased primarily on
industry, market capitalization, revenue and tskelreholder return. In some cases the committeecalssidered other
criteria such as the number of employees at a patgreer company, the complexity of a potentisdmpeompany’s
business, and whether the role and responsibitifiespotential peer company’s executive officeesavanalogous to those
of our executive officers.

For 2007, the compensation committee determinetdtitiesfollowing group of 11 companies was the apgete group
of peer companies: Airgas, Inc., Albemarle CorgdorgtChemtura Corporation, Eastman Chemical CompaliC
Corporation, Huntsman Corporation, Lubrizol Corpiora, Nalco Holding Company, PPG Industries, IiRockwood
Holdings, Inc., and Rohm & Haas Company.
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We strongly believe that our executive officersiddde paid for performance. The committee comptreverall
compensation level of similarly situated executifiicers at companies within the peer group to ant®paid to our
executive officers. If the Company achieves itstmtoperating budget targets, as set by the baaian executive officer
meets individual performance objectives, the cortgais philosophy is to target his or her compensadit or near the
50th percentile of the peer group for base satarget annual performance bonus awards and totapensation. To the
extent that the Company exceeds its annual opgratidget targets and an executive officer signifilyaexceeds individu
performance objectives, our compensation progratesigned to reward such executive officer by pggiompensation in
the top quartile of the peer group.

While we do not have a formal annual equity grangpam for executive officers, certain of our extaaiofficers
received significant grants of lortgrm incentive awards under the programs implendgeloyethe Company prior to our IF
As noted previously, the incentive compensatioh Wes granted under these programs was intendedaim and reward
senior management for performance during the 6{yedod following the acquisition of Celanese AGRIgckstone. In
order to more accurately compare the value of thesets to current market practice, the compensadonmittee has
chosen to “annualize” (i) awards under the 200£&efl compensation plan and the revised defermgbensation plan
over a 6-year period and (ii) any other long-tencentive awards granted between 2005 and 2007a0%grear period. The
compensation committee believes that this practfiects an annual amount of long-term incentivepensation that is
more closely analogous to the long-term incentiwagensation paid to executive officers at our peenpanies.

For 2007, the base salary, target annual perforenbanus awards, and total compensation (usingrtheadized value
of long-term incentive compensation) of each naewetutive officer deviated from the median of teempgroup as

follows:
Percent Deviation from Peer Group Median(1
Target Annual
Base Salan Performance Bonu: Total Compensatior

Mr. Weidman (12)% (20)% 11%
Mr. Gallaghet 37% 15% 43%
Mr. Sterin (28)% 5% (34)%
Mr. Alder (5)% 27% 13%
Mr. Madden (9% 7% (21)%
Mr. Townsenc )% 16% 39%

(1) A comparison of Dr. Cole’s compensation was nofqered due to his retirement during 2007. A congaariof
Mr. O’'Dwyer’s compensation was not performed due to his res@nior health reasons as Executive Vice Presi
and President, Acetyl Intermediates and Celanesedising 2007

As noted above, our policy is to compensate oucathkee officers at a level in the top quartile airgeer group when
we exceed our annual operating budget targetsatdexecutive officer significantly exceeds hisiundlual performance
objectives. During 2007 we achieved a majority @f operating budget targets and Messrs. Gallagimevnsend and Alde
exhibited exceptional business and individual penfance. In keeping with our goal of rewarding stesults,

Messrs. Gallagher, Townsend and Alder received to@pensation (including the annualized valueoofjtterm incentive
compensation) that deviated from the 75th peraepfilour peer group by 7%, 9%, and -13%, respdgtive

Although the compensation committee strives taegetutive compensation at levels that are competitith the
companies in the peer group, it does not rigidliyesd to a particular target in determining exe@itiempensation. Any
executive officer’s total compensation may varynirthe targets due to various other factors, incgd€fompany and
business unit performance over the prior yearriigtiepay equity and particularly strong or weakivwittlial performance
over the prior year.

In making its compensation decisions, the comp@rsabmmittee specifically identified significanp@reciation in
the price of the Company’s stock and total shagraleturn that was at the top of the peer grougasons for setting total
compensation at levels above the median for 2007.
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The committee also takes into account additiorgividual factors when establishing total executieenpensation
levels, including an executive’s position withiretompany, level of experience, tenure and respiitiss. The
committee also monitors the relationship betweencttmpensation of our CEO and the compensationrobther
executive officers and between the compensatidhenéxecutive officers and the compensation ofnmur-managerial
employees. While we do not have set parametersdiegethe appropriate ratio between such groupsatteanpt to ensure
that the structure of employee compensation througthe company is fair, non-discriminatory andafard-looking, and
that it motivates, recruits and retains a workfarapable of meeting the Company’s strategic objesti

The base salary and annual bonus award paid t&®lagher in fiscal 2007 was higher in relatioroto peer group
than what was paid to our other named executiviees. This is primarily a result of Mr. Gallagheiroad responsibilities
and performance as Chief Financial Officer duringraportant phase in our Company’s recent histoy las recent
transition to his current role as Executive Vicedtdent & President, Acetyl Intermediates and GedarAsia.

Mr. Sterin’s total fiscal 2007 compensation wasgigantly lower than our other named executivaagffs, due
primarily to his non-participation in the legacyvate-equity compensation programs put in placerga his becoming an
executive officer. His base salary and bonus tarfpetfiscal 2007 were low in relation to our otimamed executive
officers due largely to his relatively short tenwigh the Company as Chief Financial Officer. Tlenpensation committe
recently recognized the contributions that Mr. Btéas made in his current role and his value @Gbmpany by approvir
an increase in his annual base salary of $45,000.

Compensation Mix

The compensation committee believes that in o@eatign management interests with shareholderester a
significant portion of executive compensation skdadnsist of annual performance bonus awards argitlerm incentive
compensation that are “at risk” at the time of alvdihe compensation committee also believes toasistent with market
practice, the CEO’s compensation should be morestt than that of the other executive officers.

Other Compensation Considerations

The Internal Revenue Code, or the Code, generkdliep a $1 million annual limit on the tax dedutitjpof certain
compensation paid to the executive officers nametié proxy statement in the year of payment. Soonepensation,
including performance-based compensation meetirtgineequirements, is exempt from such limit. @ampensation
plans do not prohibit us from granting awards #ratsubject to the tax deduction limitation estt#d by Section 162(m)
of the Code and, as appropriate, such awards mayade.

The compensation committee will continue to consgleps that might be in the Company’s best interiescomply
with Section 162(m). However, in establishing thsfcand equity incentive compensation programghiexecutive
officers, the compensation committee believesttapotential deductibility of the compensation gialg under those
programs should be only one of a number of relefators taken into consideration, and not the solgrimary factor. Th
compensation committee believes that cash andyeiqeigntive compensation must be maintained atehaisite level to
attract and retain the executive officers essetuittie Company’s financial success, even if appant of that compensation
may not be deductible by reason of the SectionrhpRnitation.

We have no specific policies to adjust or recouprgrompensation awards. However, pursuant to &e&04 of the
Sarbanes-Oxley Act of 2002, if we are requiredesiate our financials due to material noncompliamitie any financial
reporting requirements as a result of miscondhetGEO and CFO will be required to reimburse ugijaany bonus or
other incentive-based or equity-based compensadicgived during the 12 months following the firabfic issuance of the
non-complying document, and (ii) any profits reatiZzrom the sale of securities of the Company dytirose 12 months.
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Analysis of Compensation Decisions
The executive officers that constitute our nameetaiive officers for 2007 include:

* Mr. David N. Weidman, our Chairman and Chief ExeeuDfficer;

< Mr. John J. Gallagher 1ll, formerly Executive ViBeesident and Chief Financial Officer (from Janudrpugh July
2007) and currently Executive Vice President aresient, Acetyl Intermediates and Celanese /

e Mr. Steven M. Sterin, Senior Vice President ande€Rinancial Officer (replacing Mr. Gallagher inyy2007);
e Mr. James S. Alder, Senior Vice President, Openatind Technica

e Dr. Lyndon E. Cole, formerly Executive Vice Presitland President, Ticon

* Mr. Douglas M. Madden, Executive Vice President Bnelsident, Acetate, AT Plastics and Emulsions &Py

e Mr. John A. O'Dwyer, formerly Executive Vice Presitt and President, Acetyl Intermediates and CetaAsi&
(from January through July 2007) and currently Exiee Vice President, Supply Management;

e Mr. Jay C. Townsend, Senior Vice President, Corgoevelopment

For our fiscal year which ended December 31, 2@@¥ principal elements of compensation for eacburfnamed
executive officers were base salary, annual peidorge bonus awards, long-term deferred compensationequity
incentive plan payouts, restricted stock unit aiedlsoption awards and retirement benefits. Eadhede elements of our
compensation program was reviewed by our compemsatimmittee, and where it had the authority tesacthe committe
assessed each element in relation to the otheeelsrpaid to each executive when making compemsdéoisions, as mc
fully described below.

Base Salary

We entered into an employment agreement with Mridvdan, our Chairman and Chief Executive Officerf-gbruary
2005, in connection with our IPO. The base salamgunt payable to Mr. Weidman pursuant to his emplent agreement
($900,000) was set based upon reference to sexrgguves’ salaries at peer companies and privatéyeportfolio
companies, as well as the judgment of the thertisgisompensation committee as to the amounts sape#o retain
Mr. Weidman, based upon its understanding of tepamsibilities of the Chief Executive Officer at tadded
responsibilities Mr. Weidman would have followirtgetIPO. Mr. Weidman’s employment agreement wagfaceduring
all of 2007 and dictated his salary for that perigd. Weidman's employment agreement expired onebdzer 31, 2007.
After consultation with Pearl Meyer & Partners, twempensation committee decided not to enter imevaemployment
agreement with the CEO (and generally not enterrietv employment agreements with existing executffieers in the
future). The committee believes that the primamdiits to the Company of employment agreementshar@on-
competition and non-solicitation provisions fouheérein. In order to achieve the benefit of theswigions without
incurring the generally negative obligations asstesd with employment agreements, the committeelbeisled to offer
more limited change-in-control agreements with sompetition and noselicitation provisions to each executive office
the future.

We entered into an employment agreement with MHa@ler in August 2005, in connection with his hifi The base
salary amount payable to Mr. Gallagher pursuahig@mployment agreement ($675,000) was set bgsmd reference to
senior executives’ salaries at peer companies gdsaw the judgment of the then-existing compensatbmmittee as to the
amounts necessary to attract and retain Mr. Gadladtased upon the compensation committee’s urashelisig of the
responsibilities of the Chief Financial Officerahewly-public company. Mr. Gallagher's employmagteement was in
effect during 2007 and dictated his salary for 2@ring 2007, in connection with Mr. Gallagherarisition from Chief
Financial Officer of the Company to Executive VReesident and President, Acetyl Intermediates aldr@se Asia and
his relocation to Asia, the compensation commidigeroved an amendment to his employment agreemartding the
term of the
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agreement, which was originally scheduled to expir®ecember 31, 2007, through March 31, 2010olmection with hi
transition to this new role, Mr. Gallagher receivet,000 stock options pursuant to the terms oéhisnded employment
agreement.

In March 2007, the compensation committee deemaplpitopriate to recognize the outstanding and coat
contributions of Mr. Alder to the Company and agkea order to ensure his continued retentionntwdase his annual be
salary for 2007 from $321,000 to $350,000 and todase it by an additional 10% on April 1 of eatkhe next three yeai

The compensation committee reviewed and approvetdke salaries for each of the other executiveeosfin light o
market performance, individual performance, andganmson to peer group salaries. After consideratiothe total
compensation for the named executive officersctiepensation committee decided to increase baagesain the range
0% to 25%. Specifically, the compensation committeeermined that the base salaries of Messrs. Waidfallagher and
O’Dwyer were adequate and in line with market pracéiod therefore should remain constant during 20@7base salaris
of Mr. Alder and Mr. Townsend were increased 9% &%, respectively, during 2007 in order to brihgit compensation
into line with market practice and to ensure tloeintinued retention; and the base salaries of MeSserin and Madden
were increased 25% during 2007 in order to brimjrtbtompensation more into line with market praz@ad to reflect the
additional responsibilities placed upon each offttigiring the year.

Annual Performance Bonus Awards

Each executive has the opportunity to earn an drparformance bonus based primarily upon our fifenc
performance and the achievement of certain persomhbkafety objectives.

More specifically, the amount of the annual perfante bonus awards for our named executive offisdrased upon
two elements established by the compensation cdeenitl) the achievement by the Company of celiaginess, financi
and safety performance targets and (2) the achienthy the executive officer of personal objectitaiored for such
executive. The target annual performance bonuschfeaMessrs. Weidman, Gallagher and Alder andd@ae was 80% c
their base salary and each such individual wasbéigo receive an actual annual performance bamesd ranging from
0% — 160% of base salary depending on the Compauayievement of its performance targets (as desthielow). The
target annual performance bonus award for Messnen$end, Madden, Sterin and O’'Dwyer was 70% of sat#y and
each such individual was eligible to receive amacannual performance bonus award ranging from-80%40% of base
salary depending on the Company’s achievemens gfétformance targets. Once an executive offiedigsble
performance bonus award is determined in accordaithehe Company’s achievement of its performatacgets, the
actual payout of such bonus award can range fror20086 of the eligible amount, based upon such efficachievement
of personal goals and an assessment of the exealffiger’s overall performance by our CEO (ortlie case of the CEO,
the compensation committee). The actual payoutepeage for each executive officer (other than tB©Tis recommende
to the compensation committee by Mr. Weidman, basebir. Weidman’s assessment of the satisfactonyptetion of the
various personal objectives. Depending on the Caryipaachievement of its business, financial anétygberformance
targets and an executive’s individual performaice,actual annual performance bonus award for aoutive officer can
range from 0% — 320% of base salary (in the caddesfsrs. Weidman, Alder, Gallagher and Dr. Coldyam 0% —
280% of base salary (in the case of Messrs. Towhs&erin, Madden and O’'Dwyer).

The compensation committee reviewed and approve@@07 annual performance bonus awards for executiv
officers, substantially as recommended by Mr. Weidnbased upon 2007 Company and business unityesutompared
to targets and, in certain cases, modificationsridividual performance. In February 2008, the cengation committee
awarded the following annual performance bonus amsMr. Weidman $2,007,870; Mr. Gallagher $1,12@;8Vr. Sterir
$378,936; Mr. Alder $780,838; Mr. Townsend $615;484. Madden $606,875; and Mr. O’Dwyer $466,403.

Pursuant to the terms of his separation agreer@en€ole was paid his 2007 annual performance tdrgeus of
$560,000 (80% of his then-current base salary).
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In addition to the annual performance bonus awBmdsur named executive officers discussed abavanieffort to
reward Mr. Alder for outstanding contributions ter@uccess and in order to ensure his long-teremtien, in March 2007
the compensation committee granted Mr. Alder atime-retention bonus of $1,500,000, of which $500,@ill be
payable on January 1, 2010 and $1,000,000 willdyalple on January 1, 2011.

Company Goals and Objectives

The annual performance bonus awards for 2007 aedbspon the Company’s achievement of incremeexals of
Operating EBITDA, Trade Working Capital (AccountedRivable + Inventory — Accounts Payable), and emvnental,
health and safety (EHS) goals. In each of thesipeance target areas, there are three incremeetédrmance levels,
which levels are referred to internally as thredhtdrget and stretch target levels. No bonushbeilpaid unless we exceed
the minimum threshold level of Operating EBITDAdIvidual performance bonus awards are weighted, 68%&d upon
achieving Operating EBITDA targets, 30% based ugadhrieving Trade Working Capital targets and 10%etagon
achieving EHS goals. In addition, for executivaadfs who head business units, Operating EBITDABale Working
Capital targets are weighted between Company asihéss unit performance. As a result, during 20@7annual
performance bonus awards of the following namedaetkee officers were weighted as indicated:

Executive Officer Business Uni Weighting
Douglas Madde! Acetate, AT Plastics, Emulsions & PVC 30% Company/70% Business Uniti

John Gallagher(z Acetyl Intermediate 30% Company/70% Business U

(1) The portion of Mr. Madden'’s annual performance tsoaward that was dependent upon business unitrpeface
was determined using the weighted average resuiaal of the Acetate, AT Plastics, Emulsions a¥®H busines
units.

(2) Mr. Gallagher’s 2007 annual performance bonus aweas weighted 100% on Company results for the getiging
which he served as Chief Financial Officer of theany and 30% on Company results and 70% of besimeit
results for the period during which he served &sident of our Acetyl Intermediates business |

The targets are based on our operating budgetpas\agul by the compensation committee, as adjusted fime to
time during fiscal year 2007 for acquisitions amedtitures.

In 2007, the Company attained slightly more tharsitetch target of $1,357 million for OperatinglEBA. We
attained slightly more than its stretch target le¥er Trade Working Capital for the four quartefghe year (the average
for the four quarters was 23.53% of sales for AatsirReceivable plus Inventory and 10.93% of sale&\Ecounts
Payable). We attained slightly above the targ€t 40 for EHS OSHA Incident Rate and slightly belin threshold of 0.(
for EHS Lost Time Injury Rate.

In 2007, Acetate attained a level between its taw§&42.5 million and stretch target of $46.8 inifl for Operating
EBITDA and attained slightly more than its stretatget levels for Trade Working Capital. In 2007, Rlastics attained a
less than its threshold target of $32 million fqre®ating EBITDA and attained slightly more thanstsetch target levels f
Trade Working Capital. In 2007, Emulsions attaiaddvel between its target of $5.5 million and tstnetarget of $8 milliol
for Operating EBITDA and attained a level betwesrtlireshold and target levels for Trade Workingi@éd In 2007,
PVOH attained a level above its stretch target7o8 $nillion for Operating EBITDA and attained slighmore than its
stretch target levels for Trade Working Capital.

In 2007, Acetyl Intermediates exceeded the strietaet of $733 million for Operating EBITDA. Acetyitermediates
attained slightly more than its stretch target le¥er Trade Working Capital.

For purposes of calculating annual performance daenvards the following terms are defined as foltows

e Operating EBITDA is defined as operating profitrffr@ontinuing operations, plus equity in net earaifrgm
affiliates, other income and depreciation and aizatibn, and further adjusted for other chargesadjdstments
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» Trade Working Capital is defined as 3rd party actsueceivable divided by net sales plus inventtivided by net
sales minus 3rd party accounts payable divideddbgales

Individual Goals and Objectives

The compensation committee believes that indivigheaformance goals are appropriate instrumentméasuring
individual contributions to strategic corporatdiatives. Each named executive officer receivinganual performance
bonus award had individual performance goals redetd one or more of the following areas:

» Financial performanc

¢ Operational effectivene:

¢ Personal developme

The primary goals for each named executive offiteing fiscal year 2007 were as follows:

David N. Weidman— successfully execute Asia expansion strategyedmprovements against peer group in
EBITDA, P/E Ratio and volume growth percentageyeiCompany-wide performance improvements; assigpensation
committee in developing a retention and succegsiogram for senior management; successfully corapletestiture of
oxo products and derivatives businesses.

Lyndon E. Cole— oversee successful launch of certain new pragldetvelop world-class environmental, health and
safety organization; achieve all milestones retatmrelocation of Kelsterbach, Germany facility.

John J. Gallagher Ill— develop and execute a strategy to optimize #pétal structure of the Company; utilize
technology to improve business planning and amalyicess; successfully start up Nanjing, Chingiaeeid unit.

James S. Alder— achieve Company safety objectives; manage @atpany capital within budget while meeting
growth objectives; manage relocation of Kelsterb&xrmany facility within budget; successfully stap Nanjing, China
acetic acid unit.

Jay C. Townsend— complete acquisition, divestiture and integnatitocumentation; complete post-transaction
implementation analysis for oxo products and déirrea businesses and Pampa divestitures.

Douglas M. Madden— successfully complete filter/tow rationalizatiproject; improve use of working capital versus
2006; achieve productivity gains from implementatad quality control programs; complete portfolesassment and
restructuring plan to optimize emulsions footprint.

Steven M. Sterin— develop and execute a strategy to optimize thealagiructure of the Company; utilize technols
to improve business planning and analysis proceasage Company-wide resegmentation for internakextetnal
reporting purposes.

John A. O’'Dwyer— successfully complete divestiture of oxo produand derivatives businesses; successfully
complete Pampa divestiture; successfully start apjiNg, China acetic acid unit.

The compensation committee determined that eatieaiamed executive officers (except Dr. Cole wdtoed from
the Company during 2007 and who received an abwrals payout of 80% of his base salary pursuahist&eparation
Agreement) achieved substantially all of his indual performance goals. As a result of the Compaaghievement of its
business, financial and safety performance tamsdseach executive’s individual
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performance, the compensation committee exercigsitiye discretion to increase the actual bonuopagf the annual
performance bonus awards as follows:

Fiscal 2007 Annual Performance Target Bonus Awardg. Actual Payouts

Target Bonus Actual Payout

Named Executive Office (As% of Base Salary (As% of Base Salary

Mr. Weidman 80% 223.1(%
Mr. Gallaghet 80% 173.4¢%
Mr. Alder 80% 223.1(%
Dr. Cole 80% 80.0(%
Mr. Sterin 70% 114.8%
Mr. Townsenc 70% 183.7%
Mr. Madden 70% 151.7%
Mr. O’ Dwyer 70% 120.3t%

In February 2008, the compensation committee déteaito increase Mr. Weidman’s annual performararaub
target from 80% of his base salary to 100% of hisebsalary. The compensation committee decidatttedse
Mr. Weidman’s annual performance bonus target @epto bring it into line with the target bonusé<&Os at companies
within our peer group.

Long Term Incentive Compensation

Our long-term incentive compensation programs asegied to align the interests of our executiveeefs with those
of our shareholders, drive long-term performanag r@tain our executive officers. Executive officedso were employed
by the Company at the time of the IPO were eligiblparticipate in certain programs implementethat time by
Blackstone to reward such executive officers fershccessful organizational restructuring of then@any and for the
Company'’s financial performance prior to Blackstsrexit. These plans generally expire by 2009 asd result, we have
implemented other long-term incentive programsrioleoto ensure the continued success of the Comgrashyhe retention
of key officers.

2004 Deferred Compensation Plan

In December 2004, we adopted a deferred compengaitia for certain executive officers, including thamed
executive officers. This plan is a non-equity ldagn incentive plan, providing performance-basetpensation for the
executive officers and other key employees. Tha plas implemented during the period between thelBlane
acquisition of Celanese AG and our IPO. The comgiEns committee designed this plan to reward onfsenanagement
for our successful organizational restructuringieliain and compensate senior management for $seofocompensation
programs previously provided by Celanese AG ariddentivize management to increase profitability ahareholder
value.

The awards payable in 2007 under this plan weralgayin cash to 25 of our key employees, includiegain of our
executive officers. All awards under this plan wgranted in 2005, and approximately $69 millioriraf awards had been
paid to the named executive officers as of DecerBlbeP007. The awards consist of three distincesypf awards:

e Awards granted and fully earned at the time of gia2005.

» Service-based awards, that were granted in 2005 and thaltivbe earned based on continued service an
occurrence of an “Exit EventyWhich is generally defined as a sale by Blacksuiret least 90% of its equity inter
in our Company. The Exit Event occurred during 2G0W as a result, all servibased awards with a service pel
ending on or before December 31, 2007 were eameeither paid or deferred in 2007. The remainenyise-
based awards are eligible for vesting, subject tmiyne continued service of the executive as etsjed dates
through March 31, 2009. Because the performanteriom of an Exit Event was satisfied in 2007, #melonly
remaining criterion for these awards is continueghl®yment, for
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reporting purposes in our summary compensatiore tifigl non-vested service-based awards are alsded@s
earned in 2007

» Performance-based awards, that were granted in 20@%hat would be earned only upon the later)aidhieving
our specified annual performance targets on sgecdfates from December 31, 2005 through Decemhe&0RB
and (ii) the occurrence of an Exit Event, subjedhe requirement that the executive be continwaitployed until
the later of such dates. As a result of the ourea®ment of the Company’s annual performance targedtl the
occurrence of the Exit Event in 2007, all of thefpenance-based awards with respect to which tifapeance
target dates had been satisfied on or before Deze8ih 2007 were earned in 2007, and the remaiad®w only
subject to attaining specified performance targaisugh December 31, 2008. If such performancestargre
satisfied, the remaining performar-based awards will be earned in 20

While the 2008 performance-based awards remaingeéciuo this performance condition, the cumulative
catch-up provisions of the deferred compensatian provide that on December 31, 2008, the perfocmtargets will be
deemed to have been achieved with respect to eafdrimance period, if the cumulative performancgetfor the entire
period (2005-2008) is met. As a result of the Comyfmstrong performance against the targets in 20@562006 and the
expected performance against the targets in 2B6@7a¢hievement of the cumulative targets and payofahe full 2008
awards was highly probable at the time that theseeideferred compensation plan was adopted.

Revised Deferred Compensation Plan

In March 2007, in order to ensure the retentiokeyf employees following the end of the deferred gensation plan,
our compensation committee and Board of Directpg@ved a revised deferred compensation plan. Uthikerevised
program, participants in the original deferred cemgation plan were provided with an election tongglish their
2007-2009 potential payouts and to substitute arded cash compensation award in an amount eq@8l percent of the
maximum potential payout, which deferred cash cammpton award will vest and become payable at igkeoé 2010 base
solely on continued employment, rather than peréoroe targets. The award will be subject to periadjostments to
reflect the performance of certain notional investitroptions available to each participant. Eachbtilg participant also
received an award of performance-based restri¢tat sinits, or RSUs, with an initial target valugual to 25 percent of
the new deferred cash compensation award. Eactdaf&SUs generally vests based upon the achievenfiéfotal
Shareholder Return” performance targets as comgangeer companies during the period from Apri2@07 through
December 31, 2010, according to the following scihexd

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

At 25t Percentile 66.67%
Between 2&h and 5Cth Percentile Interpolate

At 50t Percentile 83.33%
Between 5(th and 75th Percentile Interpolate

At or Above 75t Percentile 100.00%

The compensation committee made this revised plaitadle to executives and employees in an eftoertcourage
the continued employment with the Company of theéigpants in the original deferred compensaticemplif those
individuals remain employed through December 31 02@hey will receive cash compensation and RSUxahange for
the amounts they would have potentially earned utigeoriginal plan. In combination, these benedifer a greater
potential return than the original plan.

Mr. Gallagher and Dr. Cole are the only named etreewfficers who did not make the optional elentio defer their
payouts under the original deferred compensatian phd participate in the revised deferred compgemsplan. Mr. Sterin
was not a participant in the 2004 deferred comp@rsalan and therefore was not eligible to paptite in the revised
deferred compensation plan.
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The table below reflects the amounts payable tm#imed executive officers under (i) the deferredpensation plan,
including the initial payment in 2005, the amouedsned in 2007 (whether paid or deferred) and theuats payable if
continued service criteria and performance targetsmet and (ii) the replacement deferred compiemsptan.

Awards under Deferred Compensation Plan
or Replacement Deferred Compensation Plan

Awards Awards
Awards Earned in Earned but RSU Awards
Earned in 2007 upon Deferred in Granted in
Awards 2007 upon Satisfaction Remaining 2007 Connection
Earned & Occurrence of 2007 Performance Pursuant to with
Paid in of Exit Performance Based Replacement Replacemen
Executive 2005 Event(1) Criteria(2) Awards Plan(3) Plan Total
Mr. Weidman $7,565,60. $26,331,55 — — $15,793,81 $3,444,00. $53,134,97
Mr. Gallaghet 725,00( 3,958,001 3,040,001 3,002,001 — — 10,725,00
Mr. Sterin — — — — — — —
Mr. Alder 922,17¢ 3,209,57. — — 1,925,111 419,78 6,476,65:
Mr. Townsenc 1,058,79! 3,685,06: — — 2,210,32. 482,00! 7,436,18:
Mr. Madden 725,78 2,526,05! — — 1,515,13! 330,39! 5,097,37.
Dr. Cole 3,048,30: 10,609,41 3,463,38 — — — 17,121,10
Mr. O’ Dwyer 1,024,641 3,567,001 — — 2,261,78: 388,69( 7,242,11.

(1) This column includes all performance-based awasds/hich performance criteria were satisfied in 2@dd 2006,
as well as all service-based awards for 2005-2883he only remaining criterion for the servicedzhawards is
continued employment through December 31, 2C

(2) This column includes all performance-based awasds/hich performance criteria were satisfied in 208fter the
occurrence of the Exit Ever

(3) This amount represents awards that were earne@lin @ncluded in the column titled #Awards Earne@007 upon
Occurrence of an Exit Event#) but deferred undem#iplacement deferred compensation plan, subjggzto
continued employment through December 31, 2

The awards earned based upon satisfaction of 28@@rmance criteria, as well as the remaining perénce based
awards held by Mr. Gallagher and Dr. Cole base80#8 performance criteria were, or will be, awartleded on the
satisfaction of specified performance targets,udiclg EBITDA and free cash flow targets for 200d &008. These
performance targets were set at the time of ourdR@require the achievement of specified EBITDA &pe cash flow
levels (with two levels of target achievement, Tiand Tier Il, within each performance target)determining the amount
of the award for each year, the target amountsléoeated to Tier | and Tier Il EBITDA at 33.5% &aand Tier | and
Tier Il free cash flow at 16.5% each.

Pursuant to the terms of the plan, EBITDA and fragh flow targets are adjusted periodically byabmmittee to
reflect changes in the Company’s operations reguftom acquisitions, divestitures and other events
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The following table describes the adjusted perforceatargets for 2006 and 2007. The actual restdtEBITDA are
calculated in accordance with the definition of EBRA in our Credit Agreement dated as of April 6020and as revised
our current Credit Agreement dated as of April@)2, except that any favorable reserve reversaspextraordinary or
non-recurring gains are not included unless sustrve or gain adjusts an expense that occurredgatted Adjusted
EBITDA during 2007. Actual results for free casbwil are calculated using EBITDA, as defined aboess kcapital
expenditures (as defined under GAAP), plus or mehanges in trade working capital, minus cash owslfrom special
charges and restructuring costs (not included étigh charges or included in purchase accountihg) gash recoveries
associated with expenses recognized after Jany2§05, in each case without duplication. (Perforceatargets in
$  millions)

Cumulative
Performance
2006 2007 Results
Target Stretch Target Stretch for 2005
Actual Tier | Tier Il Actual Tier | Tier Il through 2007
Adjusted EBITDA 1,30C 1,121 1,221 1,33t 1,07¢ 1,17¢ 3,781
Total Free Cash Flo 91C 80¢€ 964 90t 771 901 2,62¢

Notwithstanding the annual performance targetseasribed above, performance targets for Decemhe2/ will be
deemed to have been achieved if, on December 88, #0e cumulative performance targets for all genance condition
dates have been achieved through December 31, 2008.

For purposes of calculating payments under therdafecompensation plan the following terms arerdsfias follows:

e Adjusted EBITDA is defined in the Credit Agreemettidited April 2, 2007, among Celanese Holdings, L
Celanese US Holdings, LLC, the subsidiaries of @eda US Holdings LLC from time to time party theras
borrowers, the Lenders party thereto, Deutsche BabkNew York Branch, as administrative agent and a
collateral agent, MerrilLynch Capital Corporation as syndication agent, ABMRO Bank N.V., Bank of Americ:
N.A., Citibank NA, and JP Morgan Chase Bank NA¢ce-documentation agents (as filed with the SEC orrér
Report orForm ¢-K on April 5, 2007).

« Free Cash Flow is defined as cash flow from openatexcluding cash used in discontinued operatessscapital
expenditures and further adjusted for other chaagelsadjustment:

2004 Stock Incentive Plan

In December 2004, between the Blackstone acquisitidCelanese AG and our IPO, we adopted a stamniive
plan. We believe this plan is a valuable elememtuwsfcompensation program because, to the extahothr executive
officers hold significant ownership in the Compathgir interests will remain aligned with thoseoofr stockholders, and
they will be appropriately motivated to enhance@wenpany’s performance and shareholder value. fibeduthis
objective, in 2007 the compensation committee astbptstock ownership policy for senior managen@uirently,
executive officers are expected to own the follapamount of stock in the Company (expressed ascepige of base
salary) by 2012 (or, if longer, 5 years from théedaf hire):

Chief Executive Officer (Mr. Weidmar 60(%
Salary Level 1 (Messrs. Gallagher, Alder and Dref 400%
Salary Level 2 (Messrs. Townsend, Madden(1), StemihC Dwyer) 30%

(1) Mr. Madden was promoted to Salary Level 1, effextiebruary 8, 200t

Options were granted under this plan to all ofrthmed executive officers listed below at the tirhew IPO except
(i) Mr. Gallagher to whom options were granted urtties plan when he was hired in August 2005 aidWi. Sterin to
whom options were granted under this plan in Ma§&@ hose option grants had a ten-year vestingg@eund consisted of
both time and performance-based options (excegpieirtase of Mr. Sterin who received only time-basgtibns). The
performance-based options will become 100% fullsted and exercisable on the eighth anniversaryafdtes grant but
will vest and become exercisable on an acceletzdsis upon the

35




Table of Contents

achievement of annual performance targets, whieltter same performance targets as those usedrfamauterm deferre
compensation plan described above.

The compensation committee granted Mr. Gallagh&rQ® stock options in July 2007 as an additionetntive to
transition from his role as Chief Financial Offia#rthe Company to his new position as Executivee\Rresident and
President, Acetyl Intermediates and Celanese Adigh transition involved relocating to Asia. Thengpensation
committee also granted Mr. Sterin 50,000 stockowystin July 2007 in connection with his promotiorChief Financial
Officer of the Company.

The exercise price for both Mr. Gallagher’s and Brerin’s option grants was set based on the agesathe high and
low trading price of our shares on the date thatcibmpensation committee approved the grant. Nodbpolicy has been
adopted by the compensation committee in regafalttwe regularly scheduled grants of options.

The following table reflects the vesting throughcBeber 31, 2007 of these previously granted opivards:

Status of Option Awards Made

Options Remaining
Date of  Exercise Time-Based Performance Total Option Exercised in Awards Vested as

Executive Grant Price Awards Based Awards Awards 2007 of 12/31/2007
Mr. Weidman  1/21/200! $16.0C 1,259,63: 1,889,44. 3,149,07! — 2,645,22.
Mr. Gallagher  8/31/200! $18.3C  292,00( 438,00( 730,00( 200,00( 303,70(
7/25/200° $40.1:  120,00( — 120,00( — —
Mr. Sterin 5/16/200¢ $21.0zZ 40,00( — 40,00( — —
6/30/200¢ $20.37 60,00( — 60,00( — —
7/25/200° $40.1:% 50,00( — 50,00( — —
Mr. Alder 1/21/200! $16.0C 156,42 234,63. 391,05¢ 187,00( 141,48t
Mr. Townsenc 1/21/200! $16.0C 173,80« 260,70: 434,50¢ 190,00( 174,98!
Mr. Madden 1/21/200! $16.0C 123,11: 184,66 307,77 151,00( 107,53(
Dr. Cole(1) 1/21/200! $16.0C 492,44( 738,66( 1,231,101 824,83¢ 209,28
Mr. O’ Dwyer 1/21/200! $16.0C 173,80 260,70: 434,50¢ 75,00( 289,98!

(1) In June 2007, Dr. Cole retired from the Compangaffe December 31, 2007. In connection with Dre’s
separation from the Company, all of his time andgenance options for 2007 vested, but his time pedormance
options that would have vested in 2008 and 200 iafeited.

As of March 3, 2008 there are 901,557 shares dlaifar grants under our stock incentive plan, Whamount
includes options previously granted and subsequéutieited by terminated executives and other eygés.

Long Term Performance Program

In March, 2007, in order to ensure the retentiokeyf employees our compensation committee and BafaBirectors
approved a Long Term Performance Program pursoamhich the Company can make certain awards obpadnce-
based RSUs. Each award of RSUs generally vests lnges the achievement of “Total Shareholder Rétpenformance
targets as compared to peer companies during tiedfeom April 1, 2007 through December 31, 2046¢ording to the
following schedule:

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

At 25t Percentile 33.33%
Between 2&h and 5Cth Percentile Interpolate
At 50t Percentile 66.67%
Between 5(h and 75th Percentil Interpolate
At or Above 75t Percentile 100.00%
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In April, 2007 the compensation committee grant2db@0 RSUs to Mr. Sterin, 24,201 RSUs to Mr. Tovmasand
14,521 RSUs to Mr. Madden. Such grants were matiees®e individuals in order to ensure their corgthtetention. The
grant to Mr. Sterin was also made to compensatefdiirnis nonparticipation in the deferred compensation plan @wvikec
deferred compensation plan.

The table below reflects the value of the RSU gramhde under the Long Term Performance Programgl@007:

RSU Awards Granted in Connection with
Executive Long Term Performance Plan
Mr. Weidman —
Mr. Gallaghet —
Mr. Sterin $ 399,37!
Mr. Alder —
Mr. Townsenc 773,23:
Mr. Madden 463,95°
Dr. Cole —
Mr. O’ Dwyer —

In February 2008, the compensation committee agglahanging the terms of future RSU grants to pietnat they
will vest over time, generally 4 years, and noaasesult of the achievement of “Total ShareholdetuRh” performance
targets as compared to peer companies.

2004 Long Term Incentive Plan

Effective January 1, 2004, the Company adopteahg-term incentive plan (the “LTIP Plan”) which coseertain
members of management and other key employeeg @dmpany. The LTIP Plan is a three-year cash balsadn which
awards are based on annual and three-year cunautatiyets (as defined in the LTIP Plan). The phgired on January 1,
2007 and no named executive officers received anypensation under the LTIP Plan.

2008 Deferred Compensation Plan

In December 2007, we adopted a deferred compengaitio whereby we offered certain of our senior leyges and
directors the opportunity to defer a portion ofitlt®mpensation in exchange for a future paymerdarhequal to their
deferments plus or minus certain amounts based tfgomarket-performance of specified measurememidiselected by
the participant. Participants were required to nadderral elections under the plan in December 280d@ such deferrals
will be withheld from their compensation during tyear ending December 31, 2008. During 2007, noetb@xecutive
officer chose to defer any compensation pursuatitisoplan.

Benefits and Other Perquisites

The health, dental and insurance benefits for ekezemployees are comparable with those provigedtber large
chemical companies and are generally the samehbagdt and benefits available to our other emplayleesddition, we
provide retirement benefits through several diffiér@ans. We believe all of these plans have prassiul and, in many
cases necessary, for recruiting and retention pagdNith the exception of Dr. Cole, all of our mahexecutive officers
participate in the same tax-qualified retiremesminplthe Celanese Americas Retirement Pension Bliatecause of
different hire dates, their participation formutiiffer, as more specifically detailed in the nawatollowing the Pension
Benefits table below.

Celanese Americas Retirement Savings PlarThe Celanese Americas Retirement Savings PIaBARSP, is a tax-
qualified defined contribution plan sponsored byaiese Americas Corporation, one of our wholly owveebsidiaries.
This plan covers substantially all of our U.S. eoygles. The plan is subject to the provisions o&imployee Retirement
Income Security Act of 1974, or ERISA. It allows gloyee salary reduction contributions on a nondéedasis, and we
match these contributions 100% up to the first Brsuant to Code rules, in 2007 only compensatoio $225,000 could
be taken into account. All of our named executiffeers participated in this plan in 2007 except Dole who was not
eligible because he was not a U.S. employee.
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We offer a minimal amount of cash perquisites toexecutive officers as discussed in detail infidwgnotes to the
Summary Compensation Table. Dr. Cole also recgieguinent of a car lease which ended in June 2007.
Report of the Compensation Committee

The compensation committee has reviewed and diedubke foregoing Compensation Discussion and Arglys
(CD&A) with management and, based upon its reviad discussion, the compensation committee recomsniérad the
CD&A be included in the Company’s 2007 Annual Reord this Proxy Statement.

This report was submitted by the compensation cdteai

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

Summary Compensation Table

The following table summarizes the total compewsatif each of the named executive officers forfibeal years
ended December 31, 2006 and 2007.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred All
Stock  Option Incentive Plan Compensation Other
Name and Principal Salary Bonus Awards Awards Compensation(11) Earnings Compensation Total
Position Year ($) ($) %) $ 3 3 ® ®
David N. Weidmar 2007 900,00( — 692,64¢ 2,132,73' 44,133,24. 336,48! 62,65:(2) 48,257,76!
Chairman and Chie 200€ 900,00( 1,283,75((12) — 5,141,93 1,087,20((13) 460,19: 70,40:(15) 8,943,47
Executive Officel

John J. Gallagher | 2007 675,00( — — 1,325,94! 8,168,82. 7,78¢ 193,9743) 10,371,52
EVP and President, 200€ 675,00( — — 1,726,34 815,40((13) 9,11¢ 83,99(16) 3,309,861

Acetyl Intermediate

and Celanese As
Steven M. Steril 2007 328,62{(18) — 72,09: 255,03t 837,17418) 5,44 21,42(4) 1,474,931
SVP and Chief

Financial Officer
James S. Alde 2007 342,32 1,500,00/(10) 84,42t 264,84« 5,915,52i 785,31t 30,12(5) 8,922,56-
SVP, Operations and

Technical
Jay C. Townsen 2007 308,23: — 236,510 294,27: 6,510,86' 107,58t 90,29:(6) 7,547,75!
SVP, Corporate

Developmen
Douglas M. Madde! 2007 390,28t — 150,19¢ 208,44« 4,648,06. 450,48" 37,87(7) 5,885,45
EVP and President,

Acetate, AT Plastics

and Emulsions &

PVOH
John A. C Dwyer 2007 387,50( — 93,807 294,27: 6,295,18! 524,37: 115,907(8) 7,711,04.
EVP, Supply

Managemen
Lyndon E. Cole 2007 735,00( — — 343,46 14,632,80 810,95(1) 11,8349) 16,534,06
EVP 200€ 735,00( 990,00((12) — 2,010,19 890,37¢(13) 347,2814) 20,18((17) 3,309,861

(1) The aggregate increase in actuarial present vadue December 31, 2006 to December 31, 2007 isalthest
combined effects of additional service, changeaimimgs, interest rate changes and the shorteritinge @liscount
period, as applicable. No portion of these amoisnddtributable to nonqualified deferred compemsagarnings. F
Dr. Cole, valued e€555,336 which reflects a Euro to Dollar exchandm® raf 1.4603 on December 31, 20!
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(2) Includes $34,000 in supplemental savings plan dmrttons by us, $11,250 in 401(k) match by us, peytof life
insurance premium of $2,700, payment of excesopatdiability insurance premium of $1,500, and et of
long-term disability premium of $13,20

(3) Includes $87,709 in relocation expenses and $44r2€85 gross-up on relocation expense reimburséers@d, 250
in 401(k) match by us, payment of life insurancenpium of $2,025, payment of long-term disabilitgqmium of
$7,675, payment of excess personal liability insaeapremium of $1,500, and $39,611 in nonincomeacegion
expenses

(4) Includes $11,250 in 401(k) match by us, paymermxakss personal liability insurance premium of $#50
perquisite allowance of $7,500, and payment ofitiarance premium of $85

(5) Includes $4,393 in supplemental savings plan domtions by us, $9,713 in 401(k) match by us, a pisite
allowance of $15,000, and payment of life insurgoreemium of $1,01¢

(6) Includes $3,116 in supplemental savings plan domtions by us, $11,250 in 401(k) match by us, apisite
allowance of $15,000, a special cash award of $8),8nd payment of life insurance premium of $¢

(7) Includes $4,325 in supplemental savings plan doumtions by us, $11,250 in 401(k) match by us, payroélife
insurance premium of $1,155, a perquisite allowarfckl5,000, and payment of long-term disabilitgmpium of
$6,140.

(8) Includes $72,244 in relocation expenses and $72axigros:-up on relocation expense reimbursement, $11,2!
401(k) match by us, $4,500 in supplemental saviih@s contributions by us, payment of life insurapeemium of
$1,119, payment of long-term disability premiuntdf 756, payment of excess personal liability insaeapremium
of $750, a perquisite allowance of $15,000, an@@4jn nonincome relocation expens

(9) Includes payment of excess personal liability insge premium of $1,500 and payment of Dr. Colefdazse in
the amount of $10,330 (based on a Euro to Dollaharge ratio of 1.4603 on December 31, 20

(10) Includes a one-time retention bonus of $1,500,00%hich $500,000 will be payable on January 1,2afd
$1,000,000 will be payable on January 1, 2(

(11) Consists of annual performance bonus award paypaysnents made pursuant to the deferred compengatio
and the value of the cash balance account pursuidim revised deferred compensation plan. Fostildion of non-
equity incentive plan compensation, excluding paymenade under the deferred compensation planheneatue
of the cash balance account of the revised defewatgpensation plan, see alternative presentatiomesury
compensation tabli

(12) These amounts are payable pursuant to Bonus legteements dated February 23, 2005 for bonus avegedged
at the time of the Company’s IPO, which were ineshtb compensate the executives for the loss afyequ
compensation at CAG. Fifty percent of the bonusested and were paid upon the consummation of Be tWenty-
five percent were paid during the first quarte006, and the remaining twenty-five percent weiid garing the
first quarter of 2007

(13) These amounts are the annual bonuses reviewedpnavad by the compensation committee based upx
achievement of Company performance targets edt@oliduring the first quarter of 2006 and, in certases,
personal performance, paid during the first quaste&2007.

(14) The aggregate increase in actuarial present vedme December 31, 2005 to December 31, 2006 isaltheet
combined effects of additional service, changeaimizgs, interest rate changes and the shortefiitig aliscount
period, as applicable. No portion of these amoigdtributable to nonqualified deferred compemsagarnings. F
Dr. Cole, valued &€521,914 which reflects a Euro to Dollar exchandm® raf 1.3202 on December 31, 20!

(15) Includes $34,500 in Celanese Supplemental RetireBerings Plan contributions by us, $11,000 in Kptr(atch
by us, payment of life insurance premium of $2, 1&yment of long-term disability premium of $13,2@&ayment
of excess personal liability insurance premium bBEH0 and $7,500 for an automobile le:

(16) Includes $40,840 in relocation expenses and $19r6%&gros:-up on relocation expense reimbursement, $11
in 401(k) match by us, payment of life insurancenpium of $2,025, payment of lo-term disability

39




Table of Contents

premium of $7,675, payment of excess personallifaimsurance premium of $1,500 and $1,276 in imreme

relocation expense

(17) Includes payment of Dr. Cole'car lease in the amount of $18,680 and paymeswarss personal liability insurar

premium of $1,50C

(18) Includes salary of $36,638 and bonus of $8,243éovice on the Supervisory Board of Celanese AGgt@n a
Euro to Dollar exchange ratio of 1.4603 on Decendier2007)

The salary, performance bonus amounts (Non-Eqodgritive Plan Compensation) and post-terminatigmngats for
Mr. Gallagher are provided for in his employmentesgnent, originally entered into in August 2005 antended in July
2007 to reflect his new role as Executive Vice Rierst and President, Acetyl Intermediates and Gslaisia.
Mr. Gallagher’s employment agreement is scheduweskpire on March 31, 2010. Mr. Weidman’s employtregreement
expired on December 31, 2007. Under the termseoéthployment agreements of Messrs. Weidman andgbet, unless
agreed to in writing, continuation of the execuvemployment with us beyond the expiration of dgeeement will be
deemed an employment at-will and will not exteng provisions of their employment agreements (wliid éxception of
non-competition, confidentiality and specific perfmnce covenants) or the executive’'s employmertt ust

Alternative Presentation Summary Compensation Table

The following table summarizes the total compewsatif each of the named executive officers forfibeal years
ended December 31, 2006 and 2007, excluding paypmesde pursuant to the deferred compensation pldre oevised

deferred compensation plan:

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred All
Stock Option Incentive Plan Compensation Other
Salary Bonus Awards  Awards Compensation Earnings Compensation Total

Name and Principal Positior Year $) $) $) $) $) $) $) $)
David N. Weidmar 2007 900,00( — — 2,132,73 2,007,871 336,48: 62,65 5,439,74.
Chairman and Chief 200€ 900,00( 1,283,75! — 5,141,93. 1,087,201 460,19:. 70,40: 8,943,47

Executive Officel
John J. Gallagher | 2007 675,00( — — 1,325,94! 1,170,82 7,78¢ 193,97! 3,373,52!
EVP and President, 200¢€ 675,00( —_ — 1,726,34 815,40( 9,11¢ 83,99t 3,309,86!

Acetyl Intermediates

and Celanese As
Steven M. Steril 2007 328,62¢ — 72,09: 255,03¢ 837,17¢ 5,44% 21,42 1,474,93!
SVP and Chief

Financial Officer
James S. Alde 2007 342,32° 1,500,001 — 264,84 780,83¢ 785,31! 30,12¢ 3,703,44!
SVP, Operations and

Technical
Jay C. Townsen 2007 308,23: — 139,57t 294,27: 615,48 107,58! 90,29: 1,555,43!
SVP, Corporate

Developmen
Douglas M. Maddel 2007 390,28t — 83,74t 208,44 606,87! 450,48 37,87( 1,777,71.
EVP and President,

Acetate, AT Plastics

and Emulsions &

PVOH
John A. C Dwyer 2007 387,50( — — 294,27 466,40: 524,37: 115,90 1,788,45.
EVP, Supply

Managemen
Lyndon E. Cole 2007 735,00( —_ — 343,46 560,00( 810,95 11,83: 2,461,251
EVP 200€ 735,00 990,00( — 2,010,19 890,37¢ 347,28! 20,18( 3,309,86!

This alternative presentation of the summary coregon table is presented because the compensatiomittee
feels that it more accurately represents the ansahat would be payable to our named executiveef absent the
extraordinary deferred payments that managemengveated in connection with our restructuring aR@|
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Grant of Plan-Based Awards Table

Non-Equity Incentives

Equity Incentives

All Other Stock Awards

Estimated Possible Payouts Under N¢- Securities Grant
Equity Incentive Plans Estimated Possible Payouts Under Equity Incentive IBns Underlying Exercise Date
Threshold Target Maximum Threshold Target Maximum Options Price Fair

Name Grant Date $) ($) (%) #) #) #) #) $) Value
David N.

Weidman

APBP N/A — $ 720,00( $2,880,00!

REPP Casl 4/2/200° $15,055,69

REPP RSU: 4/2/2007 97,16t 121,45¢ 145,74 $23.62
John J.

Gallagher 11

APBP N/A — $ 540,00( $2,160,00!

Options 7/25/200° 120,00( $40.1°  $14.8¢
Stevin M.

Sterin

APBP N/A = $ 231,00( $ 924,00(

2007 LTPF  4/2/2007 6,25( 12,50( 18,75( $21.3(

Options 7125/200° 50,00( $40.1:  $14.8¢
James S.

Alder

APBP N/A — $ 280,00( $1,120,00!

REPP Casl 4/2/200° $ 1,835,14!

REPP RSU 4/2/200° 11,84: 14,80¢ 17,76¢ $23.62
Jay C.

Townsenc

APBP N/A = $ 234,50( $ 938,00(

REPP Casl 4/2/200% $ 2,107,02:

REPP RSU: 4/2/200° 13,80¢ 16,99¢ 20,39¢ $23.6:

2007 LTPF  4/2/2007 12,10¢ 24,201 36,30: $21.3(
John C Dwyer

APBP N/A — $ 271,25( $1,085,00!

REPP Casl 4/2/200} $ 2,039,05.

REPP RSU 4/2/200% 13,16( 16,44¢ 19,73¢ $23.6°
Douglas M.

Madden

APBP N/A = $ 280,00( $1,120,001

REPP Casl 4/2/200° $ 1,444,32!

REPP RSU: 4/2/200% 9,321 11,652 13,98 $23.6:

2007 LTPF  4/2/2007 7,26( 14,521 21,78 $21.3(
Lyndon E.

Cole

APBP N/A — $ 560,00( $2,240,001

Each of the option grants reflected in the tablevatare for ten-year periods and consist of batle tand performance-
based options. In general, the time-based optiesswith respect to 20% of such options each year an approximately
five-year period, subject to the participant’s égoued employment with us. In general, performanasel options, to the
extent not previously cancelled or expired, wilcbme fully vested and exercisable with respecO@4 of the options on
the eighth anniversary date of the grant. Howesach performance option will vest and become esabté on an

accelerated basis for each participant upon theeaemment of annual performance targets.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity Equity Incentive
Incentive Plan Awards:
Plan Awards: Market
Number Equity Incentive Market Number or Payout
of Number of Plan Awards: Number of  Value of of Unearned Value of
Securities Securities Number Shares or Shares or Shares, Unearned
Underlying Underlying of Securities Units of Units of Units or Shares,
Unexercised Unexercised Underlying Other Stock That Stock That Other Rights Units or Other
Options Options Unexercised Exercise Other Have Not Have Not That Have Rights That Have
#) #) Unearned Options Price Expiration Vested Vested Not Vested Not Vested
Name Exercisable Unexercisable #) $) Date #) (#) #) $)
David N. Weidmar 2,645,22; 314,9041) 188,9442) 16.0C 1/21/201! — — 97,16¢ $4,112,02:
John J. Gallagher | — 120,00(3) — 40.1: 7/25/201° — — — —
303,70( 116,80((4) 109,50(5)  18.3C 8/31/201' — — — —
Stevin M. Sterir — 50,00((6) — 40.1% 7/25/201° — — 6,25( $ 264,501
— 60,00((7) — 20.37 6/30/201¢ — — — —
— 40,00(7) — 21.0: 5/16/201( — — — —
James S. Alde 141,48¢ 39,10¢(1) 23,46%2) 16.0C 1/21/201! — — 11,84: $ 501,19t
Jay C. Townsen 174,98 43,45(1) 26,07((2) 16.0C 1/21/201! — — 25,90¢ $1,096,46!
John C Dwyer 289,98! 43,45/(1) 26,07((2) 16.0C 1/21/201% — — 13,16( $ 556,93
Douglas M. Maddel 107,53(  30,77¢1) 18,467(2) 16.0C 1/21/201! — — 16,58 $ 701,70¢
Lyndon E. Cole 209,28° — — 16.0C 1/21/201! — — — —

(1) Options for Messrs. Weidman, Alder, Townsend, Madaled O’Dwyer vested 15% on January 21, 2005 aftl @9
each of December 31, 2005, December 31, 2006, Dsmedd, 2007, and will vest 20% on December 31820W
5% on March 31, 200¢

(2) Options vest upon our achievement of performangets. Performance options for Messrs. Weidmanesld
Townsend, Madden and O’Dwyer vested 15% on Jarbr2005, 30% on December 31, 2005, 25% on
December 31, 2006 and 15% on December 31, 200 tindtremaining options to vest on the eighth aamsiary dat
of the grant in 2013. However, the vesting of perfance options will accelerate to the extent anpagiormance
targets are met as of December 31, 2008. Vestipgidbrmance options may also accelerate upondbegrence of
certain change of control even

(3) Options for Mr. Gallagher will vest 10% on Januan2009 and 30% on each of January 1, 2010, Jady&g11 an
January 1, 201

(4) Options for Mr. Gallagher vested 20% on each ofddgmer 31, 2005, December 31, 2006, December 3%, 200
will vest 20% on each of December 31, 2008 and Kl&d; 2009

(5) Options vest upon our achievement of performangets. Performance options for Mr. Gallagher ved&3 on
December 31, 2005, 30% on December 31, 2006 andddORecember 31, 2007, with the remaining optiongeist
on the eighth anniversary date of the grant in 26ii8vever, the vesting of performance options aditelerate to the
extent annual performance targets are met as cérbleer 31, 200¢

(6) Options for Mr. Sterin will vest 25% on each of dary 1, 2009, January 1, 2010, January 1, 201Jandary 1,
2012.

(7) Options for Mr. Sterin vested 25% on January 1.88%d will vest 25% on each of January 1, 2009ydignl1, 2010
and January 1, 201

The named executive officers may exercise all grgart of the vested portion of their options ptiothe expiration
date of the grant. However, if the executive’s emgpient is terminated by us without cause, by trexetive with good
reason, or due to death or disability or retirem@hthe executive may exercise the vested pomidtne timebased option
for a period ending on the earlier of one yearmfolhg the date of such termination and the exgimatlate; and (i) the
executive may exercise the vested portion of thiopaance-based options for a period ending onate of one year
following the date of such termination and 90 dfftowing the date the total vested portion is deti@ed, provided the
option cannot be exercised after its expiratiore diitthe executive terminates without good reasios executive may
exercise the vested portion of the option for agaer
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ending on the earlier of 90 days following the daftsuch termination and the expiration date. & trmination is by us for
cause, then all options to the extent not vestedeaercisable immediately terminate and cease exbecisable.

Option Exercises and Stock Vested

Option Awards Stock Awards
Number of Share: Value Realizec Number of Shares Value Realizec
Acquired on on Exercise Acquired on Vesting on Vesting
Name Exercise (#) $) #) ®
David N. Weidmar — — — —
John J. Gallagher | 200,00 $ 4,884,32 — —
Steven M. Steril — — — —
James S. Alde 187,00  $ 4,502,91 — —
Jay C. Townsen 190,00( $ 4,060,223 — —
John C Dwyer 75,00( $ 1,859,97. — —
Douglas M. Maddel 151,000 $ 3,761,66! — —
Lyndon E. Cole 824,83¢ $16,863,34 — —
Pension Benefits
Number of Present Payments
Years Value of During
Credited Accumulated Last Fisca
Service Benefit Year
Name Plan Name #) $) ($)
David N. Weidmar Celanese Americas Retirement Pension 7.333: 193,76(1) —
Celanese Americas Management Supplemental Pe 7.000( 1,535,99(1) —
Plan
John J. Gallagher | Celanese Americas Retirement Pension 2.333: 26,0442) —
Steven M. Steril Celanese Americas Retirement Pension 4.666" 36,181(2) —
James S. Alde Celanese Americas Retirement Pension 33.916° 905,30: —
Celanese Americas Supplemental Retirement Pension 33.916° 1,984,66: —
Plan
Jay C. Townsen Celanese Americas Retirement Pension 7.583: 168,19¢ —
Celanese Americas Supplemental Retirement Pens 7.583: 155,81 —
Plan
John A. C Dwyer Celanese Americas Retirement Pension 26.916° 574,22¢ —
Celanese Americas Supplemental Retirement Pension 26.916° 1,447,32. —
Plan
Douglas M. Maddel Celanese Americas Retirement Pension 23.833¢ 500,83( —
Celanese Americas Supplemental Retirement Pens 23.833¢ 1,288,64: —
Plan
Lyndon E. Cole Celanese AG Board Pension P 4.000( 1,927,99(3) —

(1) The present values are based on an annual peresiefittprior to offsets of $253,409 under both pléor
Mr. Weidman.

(2) The present values for Mr. Gallagher and Mr. Starsmbased on a cash balance account balance &f1$3nd
$52,600, respectively. Mr. Gallagher is not yettgdsn his benefit under this ple

(3) Valued at€1,320,274 under the plan and reflects a Euro tdaDekchange ratio of 1.4603 on December 31, 2

The present value amounts shown in the table atwe/the amount needed today that, with interestjdvorovide the
employees’ future retirement benefit. Assumptiossdito determine the present value of benefitsruheéeCAMSPP and
for benefits earned for employees hired prior touday 1, 2001 in the CARPP are based on a
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6.30% discount rate and mortality from the RP-2Ditality Table. Benefits earned for employees thiom or after
January 1, 2001 in the CARPP are based on an addutnee interest crediting rate of 4.93% to ageafifl an interest only
discount rate of 6.30%. Retirement in the CAMSP&sisumed to occur at age 60 and at age 65 in tiRRPEAAssumptions
used to determine the present value of benefitenthd CABPP are based on a 5.5% discount ratenaniglity from the
Heubeck Richttafeln mortality table.

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

C elanese Americas Retirement Pension PdarnThe Celanese Americas Retirement Pension PIEDARPP, is a tax-
qualified defined benefit pension plan sponsore€blanese Americas Corporation, one of our wholimed subsidiaries.
This plan covers substantially all of our U.S. eoygles. The plan is subject to the provisions of&RIAll of our named
executive officers participated in this plan in 20&cept Dr. Cole, who was not eligible because&® not a
U.S. employee.

Non-union employees hired before January 1, 20@th, five or more years of service, as defined ia pfan, are
entitled to annual pension benefits beginning atrad retirement age (65) equal to the greater o1 (33% of the
employee’s final average earnings — salary and erunultiplied by the employee’s years of crededvice, or
(b) 1.67% of the employee’s final average earnirgsalary and bonus — multiplied by the employe&arg of credited
service minus 50% of the employee’s Social Secuetyefit multiplied by a fraction, the numeratomdiich is the
employee’s years of credited service (to a maxino@i85 years) and the denominator of which is 3% plan permits early
retirement at ages 55-64. Employees may electc&ive their pension benefits in the form of a j@ntl survivor annuity, a
life annuity, or a certain and life annuity. Empd@g vest in their benefit after completing fivergeaf service with the
Company, as defined in the plan. Employees whoitett® before becoming vested forfeit their beneffta married
employee dies after being fully vested in the padeath benefit will be payable to the survivipgisse. This plan formula
applies to Messrs. Weidman, Alder, Townsend, O’Dvagred Madden.

Effective January 1, 2001, the plan began provitiegefits for new employees, as defined by the, fiaad after
December 31, 2000, based upon a different berefitdla — (“Cash Balance Plan”). The Cash Balanea Bfrovides that
for each plan year that employees work as defiwed;redit 5% of the employee’s annual pensionaateiegs (up to IRS
limits) to a hypothetical plan account that hasrbestablished for each employee, and credit thedwatt with interest. For a
given year, the plan’s interest rate is the anmatal of interest on 30-year United States TreaSewgurities for the August
before the first day of that year. Effective Jagubr2008, employees vest in their accrued beaé#t completing three
years of service with us, as defined in the plaarniployees are vested when they leave the Compiagy have the option
to take their account balance with them, eithex lamp-sum payment or as an annuity. Employeeshaige the choice to
leave their account balance in the plan until themral retirement age of 65. The amount of benefiteshds on the
employee’s pay, plan years worked and any inte@sted on the Company contributions. Once vestediver benefits
are applicable to married participants. Messrslagaker and Sterin are eligible for the Cash Bald?lem benefit.

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

Celanese Americas Supplemental Retirement Pens&on-P- This plan, the CASRPP, is an unfunded, nongedlif
defined benefit plan that is available only to passemployed by the Company prior to January 112B@ssrs. Alder,
Townsend, O’Dwyer and Madden patrticipate in thempBenefits under this plan are calculated irsdmae manner as
those under the CARPP but eligible compensation thheeCode limits is included in the calculation.

Celanese AG Board Pension Plan and Mr. Weidm&®nefit under the Celanese Americas Managem@pi€Snenta
Pension Plar — Dr. Cole participated in the Celanese AG Boagddton Plan, or CABPP. Pursuant to the terms of
Mr. Weidman’s employment arrangements with us, gread to provide him a pension benefit as if heinaed
participation in the CABPP even though Mr. Weidnsapénefit is provided through the Celanese Amefi¢asagement
Supplemental Pension Plan, or CAMSPP. The follovdegcription applies to benefits under both plans.
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The promised pension benefit becomes fully vestex dhe participant attains five years of Compagtyise and is
paid after the participant leaves the Company aadhes the age of 60. The amount of the pensizaldslated as the
product of 1.8% times the number of qualifying ygeaf service, and the pensionable income. In thlisutation the number
of qualifying years of service is limited to 30. 1@@quently, the maximum figure is 54% of the pemalde income.
Qualifying years of service are all complete yezrservice spent in Celanese Corporation and ksidiaries and in
Hoechst Aktiengesellschaft and its subsidiaries.

The pensionable income is calculated as the sutmecdverage basic annual salary of the last thalemdar years pric
to retirement and the average annual bonus ofteaHree calendar years prior to retirement insadghese are earned
during qualifying years of service. The followingeagenerally offset against this pension: (i) pagta@nder all other
qualified and non-qualified plans paid by the Compand its affiliates (excluding payments attriliiéato employee
contributions) and (ii) social security pension &#s acquired during qualifying years of servitaaate of 50%.

In the event of an early disability, the pensionéfé is paid for the duration of the disability. dletermining the
amount of the disability pension, qualifying yeafservice until age 60 are added to the qualifyiegrs of service earned
to date. The pension is not reduced on accoutteoéarly commencement of benefits. From the a@® anwards, the
payment is continued at the same level as an @dsagsion in case the disability persists. All ofBelanese-financed
benefits, if any, are offset against the disabjtignsion.

In the event of death, the pension is to be pattiéspouse and unmarried children entitled to taaance. The
spouse’s benefit is 60% of the pension otherwisalple to the participant and continues until remage. An additional
benefit of up to 20% of the pension otherwise péy&balso payable with respect to children of gaeticipant, which
additional pension terminates when the childreaimtige 21 (or up until age 27 if they are underg@ducation). These
pension benefits are not reduced on account of earhmencement of the pension. All other Celanesmted benefits, if
any, are offset against the survivors’ pension.

The pension benefit is adjusted annually, the &djeist being based on the cost-of-living index ia tountry from
which the pension payment is made.

A vested right to a pension is granted in the cdggemature termination of employment accordin@Grman law,
but for no longer than 10 countable service years.

Generally, if the executive’s employment is terntéagprior to his having reached age 60 and witkoet cause for
immediate dismissal, or if there has been no ageeéto extend the terms of employment, the perisénefit becomes
payable upon reaching age 55 instead of 60. Theigebenefit, however, will be reduced linearly®$% for each month
between the date of commencement of the pensiogfiband that date on which the executive wouldehattained 60 or
the date on which the requirements of the “85-pmeimte” are met (this rule is met when the partidipattains the age of 55
and his age plus the number of years of serviedstat least 85).

The following table contains certain informatiomcerning benefits under the Celanese Americas Soppital
Retirement Savings Plan, or the CASRSP, an unfynuetjualified defined contribution plan that isaéable only to
persons employed by Celanese prior to January(l,.20a participant has received a maximum Compamyribution to
the CARSP, he or she is entitled to an allocatiogien this plan equal to 5% of his or her salargxoess of the
compensation limits under the CARSP. The amountributed to the plan on behalf of a participantriedited with
earnings based on the earnings rate of the Stadllee\Fund (a fund primarily invested in debt instants), which is a fund
maintained for investments under the CARSP. Theagesannualized rate of return for 2007 was 5%tribigions under
this plan are in the form of a lump sum paymentoltis paid as soon as
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administratively practicable after termination afigloyment. Messrs. Weidman, Alder, Townsend, O’'Dmgred Madden

participate in this plan.

Nonqualified Deferred Compensation Table

Executive Registration Aggregate Aggregate Aggregate

Contributions  Contributions Earnings Withdrawals/ Balance
in Last FY in Last FY(1) in Last FY Distributions at Last FYE(2)

Name $) %) ) %) 6]

David N. Weidmar — 34,00( 7,98¢ — 171,18:
James S. Alde — 4,39: 82¢€ — 17,79¢
Jay C. Townsen — 3,11¢ 50C — 10,82:
John A. C Dwyer — 4,50( 1,25¢ — 26,83:
4,32¢ 1,43¢ — 30,66:

Douglas M. Maddel —

(1) The amounts reported are also reported in the Zo@Tmary Compensation Tab
(2) The amounts reported have not been reported iAGB@ or prior Summary Compensation Tab
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

The private equity investment model of our majoshareholders (affiliates of Blackstone) at theetiofi the IPO
contemplated the eventual sale of all or substifintdl of its ownership interest in us. The pauiir events that trigger
payments to our named executive officers are gépelefined in the executives’ deferred compensatgreements or
stock option agreements. The compensation comniitkeved that change of control payments werecassary
component of these agreements, and the employrgesgraents entered into with a number of our nameduive officer
at the time of the IPO because of the greater ahahgontrol risk that our executives were expasefllowing our IPO.
These terms were determined by the majority shadehoprior to the time we became a publicly tradechpany and were
intended to ensure that we would have the contifioeas and commitment of the executive officerdrmtypur
restructuring between the Blackstone acquisitio€AG and the IPO, and the ultimate exit of the migjshareholders.
Following the parameters of this model, we enténéal several agreements with our named executifieeo$ containing
termination and change of control provisions, idalg employment agreements, deferred compensagi@ements and
stock option agreements. With the exception of Glllagher, all of our executive officers’ employrh@greements have
expired. The committee believes that the primamefiés to the Company of employment agreementsher@on-
competition and non-solicitation provisions fouheérein. In order to achieve the benefit of theswigions without
incurring the generally negative obligations asated with employment agreements, the committeelbeisied to offer a
more limited change-in-control agreement to eaacetive officer in the future. However, the defdrommpensation
agreements and stock option agreements are $&itlitefe and provide for some potential paymentsnuggomination and
change of control as described below.

2004 Deferred Compensation Plan

Under our 2004 deferred compensation plan the naxrecutive officers were awarded certain perforredmesed
cash awards, a significant portion of which wensmed in 2007 based on the occurrence of the Ex@nE\as more fully
described above in “Compensation Discussion andyAisa— Analysis of Compensation Decisions — Longrh
Deferred Compensation Plan.” As discussed, of aured executive officers, only Mr. Gallagher conéistio participate in
the original deferred compensation plan which dostperformance-based awards. Certain of thesenpeahce-based
awards have not yet been fully earned and will égethdent on achieving 2008 performance targetsehemvin the event
Mr. Gallagher is terminated by us without causerdsigns for good reason or due to his death @bdity, the continued
service-based and performance-based awards, wdiébmed to be vested as though such terminatiarrrecton
December 31 of the year in which such terminatiocuos. Payment of the awards to Mr. Gallagher bélimade no later
than six months after termination of employment.

2004 Stock Incentive Plan

Under our stock option plan, we have awarded 6813pptions to acquire shares of our common stockut named
executive officers. Certain of these options wereetbased awards, subject to vesting over time thithcontinued service
of the executive and certain of these options weréormancesased awards, subject to vesting based on achispigjfie
annual performance targets through December 313.28dwever, under certain circumstances, the vgstiroptions may
be accelerated.

In the event a named executive officer is termithdie us without cause or by the executive with geeason, or due
the named executive officer's death, disabilityetirement, to the extent not previously cancetledxpired, (i) the time
based stock options will immediately vest and bez@xercisable in the calendar year in which thaitetion occurs with
respect to the options that would have vested tirabe end of the year; (ii) the performance bag#tbns, to the extent
not cancelled or expired, will become vested aret@sable upon the achievement of the performaaceet as if the
executive’'s employment continued through the entthefyear of termination. If the executive officgterminated for any
other reason, the options, to the extent not vemteldexercisable, shall expire and be immediatehceled by us without
consideration.
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Pos-Termination Tables

The tables below show an estimate of the amouatiditional compensation that each of our namedwixecofficers
would receive in the event of a termination or ayeof control, taking into consideration the ciratamces of the
termination and payments that the named executfiGepwould be entitled to under the various agneats described
above. The amounts shown are generally categoaizéollows: voluntary termination; involuntary termation without
cause or by the executive for good reason; chahgentrol; termination due to death; and terminafior disability. The
amounts shown assume that such termination wastigfeas of December 31, 2007.

The actual amounts that will be paid upon termoratian only be determined at the time of the exeestterminatior

from the Company.

David N. Weidmar

The following tables show the additional potengiayments to David N. Weidman, Chairman and Chiefdakve

Officer of the Company upon termination or chanfeamtrol.

The tables below include additional termination ahdnge of control benefits only. Please see th@img tables for

details of Mr. Weidman'’s vested payments and beefi

» For Stock Option— See Outstanding Equity Awards at Fiscal Year

* For Pension Benefi— See Pension Benefits tat

» For Nonqualified Deferred Compensat— See Nonqualified Deferred Compensation t:

Also, pro-rata bonus payouts upon termination opleyment are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexted actual annual bonus plan payouts reportid iR007 Summary

Compensation Table.

Voluntary
Termination or
Executive Payments and Benefit
upon Termination or Change-of-Control Cause

Involuntary
Termination without
Cause or

Change-of-Control

Compensatior
Severanct $ —
Stock Options (Acceleration of Unvested Awar

Service Base

Performance Base
Restricted Stock Units (Acceleration of Unvestedakes)
Deferred Compensation Awar

Benefits

Celanese Americas Management Supplemental Pensic
Plan

Supplemental Savings Pl

Long-Term Disability

Total $

Termination for Resignation for (without
Good Reasor Termination) Disability
$ 1,620,001 $ — — $ —
- — 8,288,40! — —
— 1,644,80: 5,140,01 1,644,80: 1,644,80:
— 8,595,79i 15,793,81 8,595,79! 8,595,79i
— — — - -
= = = = —Cc)
0 $ 11,860,60 $ 29,222,23 $10,240,60 $10,240,60

(1) Inthe event of death, Mr. Weidman’s spouse@riltiren would be entitled to receive an enharar@tual pension
benefit of $152,045. All other Celanese financeddfiés are offset against the survivor pension. @seussion of
Celanese Americas Management Supplemental Penlsinnrhe Compensation Discussion and Analysisudher

details.

(2) Inthe event of an early disability, Mr. Weidmaould be entitled to receive an enhanced anreradipn benefit of
$253,409. All other Celanese financed benefitoéfset against the disability pension. See discussi Celanese
Americas Management Supplemental Pension Plarei@dmpensation Discussion and Analysis for furthetails.

(3) Mr. Weidman is entitled to an enhanced leegn disability benefit of $23,890 per month ($283, annually). Unde

this program, disability payments are generallydghrough the earlier of the date the disabilitdenor the date
Mr. Weidman reaches age 65. The monthly benefédsiced if the executiv
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receives certain other income during the periodigdibility, such as certain retirement pay, SoB&dturity disability
or retirement benefits, or earnings from work attiwhile disabled

John J. Gallagher Il

Under the terms of his employment agreement, MHaGlaer may be entitled to receive severance bisnaftier
termination of his employment depending on thewitstances under which his employment terminateAutjust 2005, w
entered into an employment agreement with Mr. @aka, which we amended in July 2007 and whichlieduled to
expire on March 31, 2010. Under the terms of thpleyment agreement, unless agreed to in writingtinaation of
Mr. Gallagher’s employment with us beyond the exjm of the agreement will be deemed an employraentll and will
not extend any provisions of his employment agregrfwith the exception of non-competition, confitiatity and specific
performance covenants) or the executive’'s employméh us.

For purposes of Mr. Gallagher's employment agregmen

“Cause” generally means the executive’s willfuldeé to perform his duties under his employmeneagrent
(other than as a result of total or partial incédiyague to physical or mental illness) for a perafd30 days following
written notice by us to the executive of such f&|uhe conviction of, or plea of nolo contendereet felony or any
similar criminal act in a jurisdiction outside thiited States or crime involving moral turpitudee executives willful
malfeasance or willful misconduct which is demoaisly injurious to us, any act of fraud by the exa®ior breach b
the executive of non-compete and confidentialitpysions of the agreement.

“Good reason” generally means any reduction irettecutive’s base salary or annual bonus opportanigny
substantial diminution of the executive’s positmrduties, adverse change in reporting lines dgasgent of duties
materially inconsistent with the executive’s pasitiother than in connection with an increase apoasibility or a
promotion), provided that we fail to cure thesergsevithin thirty days after receipt from executifenotice of the
events which constitute good reason.

If Mr. Gallagher's employment agreement expirethatend of the term, this will be considered a ramewal of the
agreement, which will be treated as a terminatidhout cause, except if (1) there is cause or (2)®Allagher rejects an
offer of continued employment on terms and condgionot materially less advantageous than thos#dntémmediately
prior to the non-renewal.

Payments upon Termination- If Mr. Gallagher’s employment is terminated by/without cause or by him for good
reason, subject to Mr. Gallagher’s continued coamulé with non-competition and confidentiality terafidiis employment
agreement, Mr. Gallagher will be entitled to conéd payment of base salary for twelve months fdligvthe date of such
termination, payment of his target annual bonugHeryear of termination, payable over the twehanth period after the
date of termination, and other welfare benefita/kich the executive is entitled, in each case,extlip reduction by other
severance or termination benefits that may be abiilunder our other plans or those of our afékatn addition,

Mr. Gallagher will also be entitled to receive @ pata portion of any annual bonus that he woulceHzeen entitled to
receive in the year of termination, based upomtreentage of the fiscal year that has elapseddghrthe date of his
termination of employment, payable when such anhaaus would have otherwise been payable had ermgot/not
terminated.

Payments upon Death or Disability- If the employment of Mr. Gallagher is terminataddeath or disability, he will
be entitled to receive base salary earned thrdugldate of such termination, earned but unpaid $thmough the date of
termination, and other employee benefits that lenigled to receive under our employee benefaspl

The following table shows the additional potengiayments to John J. Gallagher Ill, Executive VicesRient of the
Company and President, Acetyl Intermediates andr@ske Asia, upon termination or change of control.

The tables below include additional termination ahdnge of control benefits only. Please see th@img tables for
details of Mr. Gallagher’s vested payments and fiesne

» For Stock Option— See Outstanding Equity Awards at Fiscal Year
» For Pension Benefit— See Pension Benefits tat
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Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexted actual annual bonus plan payouts reportid iR007 Summary
Compensation Table.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without
upon Termination or Change-of-Control Cause Good Reasor Termination) Death Disability
Compensatior
Severanct $ — $ 1,215,001 $ — $ — $ —
Stock Options (Acceleration of Unvested Awar
Service Base — — 3,068,33! — —
Performance Base — — — — —
Restricted Stock Units (Acceleration of Unvestedakes) — — — — —
Deferred Compensation Awar — 3,040,001 3,040,001 3,040,001 3,040,00!
Benefits
Long-Term Disability — — — — —(1)
Total $ — $ 4,255,001 $ 6,108,33! $3,040,001 $3,040,00

(1) Mr. Gallagher is entitled to an enhanced -term disability benefit of $13,890 per month ($B58 annually). Undt
this program, disability payments are generallylghrough the earlier of the date the disabilitdenr the date
Mr. Gallagher reaches age 65. The monthly berefiduced if the executive receives certain othasrne during th
period of disability, such as certain retiremeng,[ocial Security disability or retirement bengfibr earnings from
work activity while disabled

Steven M. Sterir

The following table shows the additional potengiayments to Steven M. Sterin, Senior Vice PresidadtChief
Financial Officer of the Company, upon terminat@rchange of control.

The tables below include additional termination ahdnge of control benefits only. Please see th@nimg tables for
details of Mr. Sterin’s vested payments and begefit

» For Stock Option— See Outstanding Equity Awards at Fiscal Year
» For Pension Benefit— See Pension Benefits tat

Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexded actual annual bonus plan payouts reportix iB007 Summary
Compensation Table.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without
upon Termination or Change-of-Control Cause Good Reasor Termination) Death Disability
Compensatior
Severanct $ — $ — $ — $ — $ —
Stock Options (Acceleration of Unvested Awar
Service Base — — 2,278,501 — —
Performance Base — — — — —
Restricted Stock Units (Acceleration of Unvestedahes) — 312,32: 529,00( 312,32. 312,32.
Deferred Compensation Awar — — — — —
Total $ — $ 312,32 $ 2,807,501 $312,32: $ 312,32
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James S. Alder

The following table shows the additional potengiayments to James S. Alder, Senior Vice Presi@perations &
Technical of the Company, upon termination or ckeaofgcontrol.

The tables below include additional termination ahdnge of control benefits only. Please see th@img tables for

details of Mr. Alder’s vested payments and benefits

» For Stock Option— See Outstanding Equity Awards at Fiscal Year

* For Pension Benefi— See Pension Benefits tat

» For Nonqualified Deferred Compensat— See Nonqualified Deferred Compensation t:

Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexed actual annual bonus plan payouts reportix iB007 Summary

Compensation Table.

Voluntary

Termination or
Executive Payments and Benefit

Involuntary
Termination without
Cause or

Change-of-Control

Termination for Resignation for (without
upon Termination or Change-of-Control Cause Good Reasor Termination) Death Disability
Compensatior
Severanct $ — $ — $ — $ — $ —
Stock Options (Acceleration of Unvested Awar
Service Base — — 1,029,271 — —
Performance Base — — — — —
Restricted Stock Units (Acceleration of Unvestedahes) — 200,48 626,50¢ 200,48 200,48
Deferred Compensation Awar — 1,047,74 1,925,11! 1,047,74! 1,047,74
Benefits
Supplemental Savings Pl — — — — —
Total $ — $ 1,248,23: $ 3,580,89: $1,248,23: $1,248,23:

Jay C. Townsend

The following table shows the additional potengiayments to Jay C. Townsend, Senior Vice Presi@orporate
Development of the Company, upon termination ongeaof control.

The tables below include additional termination ahdnge of control benefits only. Please see thanimg tables for

details of Mr. Townsend’s vested payments and liesnef

¢ For Stock Option— See Outstanding Equity Awards at Fiscal Year

» For Pension Benefi— See Pension Benefits tat

» For Nonqualified Deferred Compensat— See Nonqualified Deferred Compensation t:
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Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexted actual annual bonus plan payouts reportid iR007 Summary
Compensation Table.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control

Executive Payments and Benefit
upon Termination or Change-of-Control

Termination for
Cause

Resignation for
Good Reasor

(without

Termination) Death Disability

Compensatior
Severanct $ — $ — $ — $ — $ —
Stock Options (Acceleration of Unvested Awar

Service Base — — 1,143,631 — —
Performance Base — — — — —
Restricted Stock Units (Acceleration of Unvestedakes) — 834,85! 1,743,52! 834,85! 834,85!
Deferred Compensation Awar — 1,202,97 2,210,32 1,202,97 1,202,97
Benefits
Supplemental Savings Pl — — — — —
Total $ — $ 2,037,821 $ 5,097,48 $2,037,82 $2,037,82!

John A. O’'Dwyer

The following table shows the additional potengiayments to John A. O’'Dwyer, Executive Vice Prestd8upply
Management of the Company upon termination or charigontrol.

The tables below include additional termination ahdnge of control benefits only. Please see thenimg tables for
details of Mr. O’Dwyer’s vested payments and besefi

» For Stock Option— See Outstanding Equity Awards at Fiscal Year
¢ For Pension Benefi— See Pension Benefits tat
¢ For Nonqualified Deferred Compensat— See Nonqualified Deferred Compensation t:

Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexted actual annual bonus plan payouts reportid iR007 Summary
Compensation Table.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control

Executive Payments and Benefit
upon Termination or Change-of-Control

Termination for
Cause

Resignation for
Good Reasor

(without
Termination)

Disability

Compensatior
Severanct $ —
Stock Options (Acceleration of Unvested Awar
Service Base —
Performance Base —
Restricted Stock Units (Acceleration of Unvestedakes) —
Deferred Compensation Awar —
Benefits
Supplemental Savings Pl —
Long-Term Disability —

222,75¢
1,164,16:

$ —

810,07"
696,12:
2,261,78:

222,75¢
1,164,16:

$ —

222,75¢
1,164,16:

—(1)

Total $ =

$ 1,386,92.

$ 4,101,53

$1,386,92;

$1,386,92.

(1) Mr. O'Dwyer is entitled to an enhanced logm disability benefit of $10,417 per month ($1X&H annually). Unde
this program, disability payments are generallydghrough the earlier of the date the disabilitdeor the date
Mr. O’'Dwyer reaches age 65. The monthly benefit is redlifcdte executive receives certain other incomenduthe
period of disability, such as certain retiremenyt,gocial Security disability or retirement bengfibr earnings from

work activity while disabled
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Douglas M. Madder

The following table shows the additional potengiayments to Douglas M. Madden, Executive Vice lelexti of the
Company and President, Acetate, AT Plastics andigtams & PVOH, upon termination or change of cohtro

The tables below include additional termination ahdnge of control benefits only. Please see thenimg tables for
details of Mr. Madden’s vested payments and besefit

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

Also pro-rata bonus payouts upon termination of legrpent are excluded from these tables becauseshmayouts
under the termination provisions would not haveeexted actual annual bonus plan payouts reportid iR007 Summary
Compensation Table.

Involuntary
Voluntary Termination without
Termination or Cause or Change-of-Control
Executive Payments and Benefit Termination for Resignation for (without
upon Termination or Change-of-Control Cause Good Reasor Termination) Death Disability

Compensatior
Severanct $ — $ — $ — $ — $ —
Stock Options (Acceleration of Unvested Awar

Service Base — — 810,07" — —
Performance Base — — — — —
Restricted Stock Units (Acceleration of Unvestedakes) — 520,60: 1,107,611 520,60: 520,60:
Deferred Compensation Awar — 824,617 1,515,13! 824,61° 824,61
Benefits
Supplemental Savings Pl — — — — —
Long-Term Disability — — — — —(1)
Total $ — $ 1,345,21! $ 3,432,83: $1,345,21! $1,345,21

(1) Mr. Madden is entitled to an enhanced long-tdrsability benefit of $11,112 per month ($133,24hually). Under
this program, disability payments are generallydghrough the earlier of the date the disabilitdenor the date
Mr. Madden reaches age 65. The monthly benefédsiced if the executive receives certain otherrimeduring the
period of disability, such as certain retiremeng,[ocial Security disability or retirement bengfibr earnings from
work activity while disabled
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STOCK OWNERSHIP INFORMATION

Principal Shareholders and Beneficial Owne

The following table sets forth information with pest to the beneficial ownership of Common StocthefCompany
as of March 3, 2008, by (i) each person known to beneficially more than 5% of Common Stock of @@npany,
(ii) each of the Company’s directors, (iii) eachtlé Company’s named executive officers, and (iWieectors and
executive officers as a group.

The number of shares and percentage of benefisia¢ship set forth below are based on shares off@anStock of
the Company issued and outstanding. As of Mar@938, the number of shares of Common Stock outstgivaas
154,766,024 and the number of shares of Prefet@ak ®utstanding was 9,600,000. We currently hav&eries B
common stock outstanding.

Amount and Nature of Beneficial Ownership of CommorStock*

Common Stock Total Percentage of
Beneficially Rights to Common Common Stocl
Owned Acquire Stock Beneficially
Excluding Shares of Beneficially Owned(3)-
Name of Beneficial Owner and Investment Powt Shares(1) Stock(2) Owned Voting(4)
Affiliates of Bank of America(5 24,866,98 — 24,866,98 16.06"%
FMR LLC(6) 23,132,67 — 23,132,67 14.94°%
David N. Weidman(7 369,56 2,645,22. 3,014,78! 1.948%
Steven M. Sterin(7 1,9149) — 1,91¢ *k
John A. C Dwyer(7) 71,10¢9)  289,98: 361,09: b
James S. Alder(i 76,94 141,48! 218,42¢ *x
Lyndon E. Cole(7 — 209,28 209,28 *x
John J. Gallagher I11(7 37,00( 303,70( 340,70( *x
Douglas O. Madden(i 60,91¢(9) 107,53 168,45: *x
Jay C. Townsend(i 85,9049)  134,98: 220,89: b
James E. Barlett(i 8,59¢ 27,22¢ 35,82] *x
Chinh E. Chu(8 — — — o
David F. Hoffmeister(7 — 15,10% 15,10° *x
Martin G. McGuinn(7, 15,00( 8,857 23,85] *x
Paul H. C Neill(7) 3,59¢ 27,22¢ 30,82; o
Mark C. Rohr(7 3,40( 2,607 6,007 b
Daniel S. Sanders(’ 13,59¢ 27,22¢ 40,82 *x
Farah M. Walters(7 3,00( 2,12¢ 5,12¢ *x
John K. WuIff(7) — 8,851 8,857 *x
All Directors and executive officers as a grou
(20 persons) 777,65: 4,155,18! 4,932,83 3.18%

* The Company has 9,600,000 shares of issued anoditsg Preferred Stock which are convertible stiares of
Common Stock at any time at a conversion rate28 ghares of Common Stock for each share of Pesf&tock,
subject to adjustments. In addition, this chate$ rights to acquire shares of Common Stockingjdo the right to
acquire within 60 days of March 3, 2008 the ideatinumber of shares of Common Stock underlying/ésted
stock options held by directors and executive effic

** | ess than 1 percent of shares of Common Stockamdsig.

(1) Includes shares for which the named person hasvstileg and investment power. Does not include eh#nat may
be acquired through exercise of options or resilictock units

(2) Includes shares of Common Stock issuable upon isgeo€ options or restricted stock units that hessted or will
vest on or before May 2, 2008 granted under thekSatan.
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(3) Beneficial ownership is determined in accordanaé Rule 133 of the Securities Exchange Act of 19
(4) The calculation of this percentage assumes for pacdon that

« 154,766,024 shares of Common Stock are issuedw@sthoding as of March 3, 20C

e The acquisition by such person of all shares that be acquired upon exercise of options to purchhaees that
have vested or will vest by May 2, 20(

» A person is deemed to have the right to acquireeshaf Common Stock upon the exercise of vesteidrmptinder
the Stock Plar

(5) On February 7, 2008, Bank of America and its a@ffds reported beneficial ownership of 24,866,9&8eshof
Common Stock as of December 31, 2007 and the selemto vote or to direct the vote of 7,138,906rekaThe
address of Bank of America and its affiliates i® Nbrth Tryon Street, Floor 25, Bank of America panate Center,
Charlotte, NC 2825¢

(6) On February 14, 2008, FMR LLC reported beneficiahership of 23,132,675 shares of Common Stock as of
December 31, 2007 and the sole power to vote diréat the vote of 1,822,306 shares. The addreB#/ét LLC is
82 Devonshire Street, Boston, MA 021!

(7) The address for each of Messrs. Weidman, Cole, @@®wGallagher, Alder, Townsend, Rohr, Madden, &l
O’Neill, Sanders, McGuinn, Hoffmeister, Wulff, aderin and Ms. Walters is c/o Celanese Corporafi6f;l West
Lyndon B. Johnson Freeway, Dallas, Texas 75

(8) Mr. Chu is a Senior Managing Director of Blackstol. Chu disclaims beneficial ownership of therglsaheld by
affiliates of Blackstone. The address for Mr. Chw/fo The Blackstone Group L.P., 345 Park Avenway Nork, NY
10154.

(9) Includes beneficial ownership by Steven M. Stefid19 equivalent shares, by John £ Dwyer of 7,678 equivaler
shares, by Jay C. Townsend of 419 equivalent shamelsby Douglas O. Madden of 362 equivalent sharédse
Celanese Americas Retirement Savings Plan Stocl &siof March 3, 2008. Messrs. Sterin, O’Dwyer, fisend
and Madden have the ability to direct the votinghef Company’s Common Stock underlying these edgivahares
and the ability to change their investment optianany time
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OTHER MATTERS

As of the date of this Proxy Statement, our managerknows of no matters that will be presentectctorsideration at
the meeting other than those matters discussdusiiPtoxy Statement. If any other matters propeoiye before the
meeting and call for a vote of shareholders, waledecuted proxies in the enclosed form returnagstwill be voted in
accordance with the recommendation of the Boaldiigctors, or, in the absence of such a recommendan accordance
with the judgment of the proxy holders.

On behalf of the Board of Directors of
Celanese Corporation

= N

Executive Vice President, General Counsel
and Corporate Secretary
March 25, 2008
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/® Celanese

- KL ) (
D0 Electronic Voting Instructions
— ADD 4
= MDD ¢ You can vote by Internet or telephone!
— L0 Available 24 hours a day, 7 days a week!
= R A AR AN Instead of mailing your proxy, you may choose ofehe two voting methods outlin
— below to vote your proxy.
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
Proxies submitted by the Internet or telephone mustbe received by 11:59 p.m
Eastern Time, on April 23, 2008.
; Vote by Internet
* Log on to the Internet and go
www.investorvote.com
* Follow the steps outlined on the secured weh
T Vote by telephone
« Call toll free 1-800-652/OTE (8683) within the United States, Can
& Puerto Rico any time on a touch tone telephonker& is NO
CHARGE to you for the call
« Follow the instructions provided by the recordedssage
Using ablack ink pen, mark your votes with & as shown in this
example. Please do not write outside the desigreatsak.
Annual Meeting Proxy/Instruction Card C012345678 1234

~ IF YOU HAVE NOT VOTED VIA THE INTERNET OR__TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

I Election of Directors— The Board of Directors recommends a votFOR all the nominees listed

1. Election of the director nominees to serve in Clagsr the term which expires
at the Annual Meeting of Shareholders in 2011, rdil their +
successors are duly elected and qualit

or Against Abstain For Against  Abstain For Against Abstain

01 — Martin G. McGuinn D D D 02 — Daniel S. Sanders D D D 03 — John K. Wulff D D D

B Issues— The Board of Directors recommends a votFOR Proposal 2.
For Against  Abstain
2. Ratification of appointment of KPMG LLP as the D D D
Company'’s independent registered public accounting
firm.

Non-Voting Items
Change of Address— Please print your new address below. Meeting AttendanceMark

the box to the right if you D
plan to attend the Annual
Meeting.

B Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below
Please sign exactly as name appears hereon. Whesssdre held by joint tenants, both should sighel\signing as attorney, administrator, trusteguardian, please give full title as such.

Date (mm/dd/yyyy — Please print date belo Signature 1— Please keep signature within the b Signature z— Please keep signature within the b




/ /

T M

L=

uTioo

C 1234567890 JNT

TUPX

0165611

& SASLE AN FLA SR E as

W B AEVFLE A S Saie T Al MR i 3

80 TR RALTEAS | NS & SAMPLE adD

ARMPLE (THHE &REA 15 BET P TO

SID0AT
E M
PLE D
FLE D




Table of Contents

v |IF YOU HAVE NOT VOTED VIA THE INTERNET OR__TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

/® Celanese

Proxy/Instruction Card — Celanese Corporation

Proxy Solicited on Behalf of the Board of Directorsof the Company
for the 2008 Annual Meeting of Shareholders on Apti24, 2008

The undersigned hereby constitutes and appointeSthl. Sterin, Curtis S. Shaw and Robert L. Villése and each of them, his true and la
agents and proxies with full power of substitutimneach, to represent the undersigned at the Anklgdting of Shareholders of CELANE
CORPORATION to be held at 8:00 a.m. (CDT) at Thesgent Club, 200 Crescent Court - Floor, Dallas, Texas 75201 and at any adjournn
thereof, on all matters coming before said meeting.

You are encouraged to specify your choices by manki the appropriate boxes. SEE REVERSE SIDE, but yomeed not mark any boxes if yo
wish to vote in accordance with the Board of Direars’ recommendations. The Proxy Committee cannot vote yio shares unless you sign ar
return this card.

PLEASE VOTE, DATE AND SIGN THIS PROXY ON THE OTHER SIDE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.
(Continued and to be signed on the reverse side.)

If you are a participant in the Celanese AmericairBment Savings Plan (the “Plarhjs card also constitutes voting instructionsh® trustee for ar
shares held on your behalf under the Plan. Théeusill vote your shares as instructed. Your \@iimstructions must be received by April 20, 206
allow sufficient time for the trustee to vote yalrares. If no voting instructions are provided, ttlustee will vote the shares in the same proporis
shares to which voting instructions have been weckiunless contrary to ERISA.



