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CELANESE CORPORATION
1601 W. LBJ Freeway



Dallas, TX 75234
April 22, 200t

Dear Fellow Shareholders:

On behalf of your Board of Directors, we are plebgeinvite you to attend the 2005 Annual Meetilig o
Shareholders of Celanese Corporation. The meetithpavheld on June 1, 2005, at 10:00 a.m. (CDT)ha
Omni Hotel — Park West, 1590 W. LBJ Freeway, Dallas 75234.

At this meeting, you will be asked to:

(1) Elect three Class | Directors;

(2) Ratify the Board's and Audit Committee's selecttban independent registered public accounting
to audit our financial statements for 2005; and

(3) Transact any other business properly brought béfereneeting.
The enclosed notice and Proxy Statement contaailsietoout the business to be conducted at theingedtou

may also read the notice and Proxy Statement omwehbmage at
http://www.celanese.com/index/ir_index/ir_reportsh

To assure that your shares are represented ateténg, we urge you to mark your choices on théosed
proxy card, sign and date the card and returroitnptly in the envelope provided. We also offer shaiders th
opportunity to vote their shares electronicallyotigh the Internet or by telephone. Please seerthe/ P
Statement and the enclosed proxy card for dethdsitaelectronic voting options. If you are ablattend the
meeting and wish to vote your shares personally,npay do so at any time before the proxy is votatie
meeting.

Sincerely,

T i

David N. Weidman
President and Chief Executive Offic

CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, TX 75234

Notice of Annual Meeting of Shareholders

Time: 10:00 am (CDT)



Date:

Place:

Items of Business:

Record Date:

Annual Report:

Date of Mailing:

Dallas, TX
April 22, 2005

June 1, 2005

Omni Hotel — Park West
1590 W. LBJ Freeway
Dallas, TX 7523¢

(1) To elect Dr. Hanns Ostmeier, Mr. James Quella andMniel S. Sanders to serve until the
2008 Annual Meeting of Shareholders or until tlseiccessors are elected and qualif

(2) To ratify the selection of KPMG LLP as our indepentregistered public accounting firm
for the fiscal year ending December 31, 2005;

(3) To transact such other business as may properlg d@fore the meeting.

You are entitled to attend the Annual Meeting aan eote if you were a shareholder of record as
of the close of business on April 15, 20

A copy of our 2004 Annual Report is enclosed.
This notice and the Proxy Statement are first baiaged to shareholders on or about April 25,

2005.

By Order of the Board of Directors of
Celanese Corporatic

g@f)f Chegrem

Julie K. Chapin
Assistant Secretal

YOUR VOTE IS IMPORTANT

It is important that your shares are representédvated at the Annual Meeting. Whether or not y@anpo
attend the meeting, please provide your proxy bsking, dating and signing the enclosed proxy card a
returning it promptly in the enclosed envelope.r8halders also have the option of voting electralychrough
the Internet or by telephone. Please read the guaoying Proxy Statement and the voting instructjomsted
on your proxy card for details about electronicdwvgtprocedures. If you are able to attend the mgetnd wish
to vote your shares personally, you may do so yatiare before the polls close at the meeting.
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CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, TX 75234

PROXY STATEMENT
For the Annual Meeting of Shareholders To Be Held @

June 1, 2005

The Board of Directors (the "Board of Directors'tbe "Board") of Celanese Corporation, a Delaware
corporation ("Celanese" or the "Company"), solitiits enclosed proxy for use at the Annual Meetihg o
Shareholders of the Company to be held at 10:00GDT), on Wednesday, June 1, 2005, at the OmnilHote
Park West, 1590 W. LBJ Freeway, Dallas, TX 7523dsProxy Statement contains information about the
matters to be voted on at the meeting and the gqtincess, as well as information about our dimscfeach, a
"Director" or collectively, the "Directors") and rehighly paid executive officers.

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement, the form of proxy and the28@nual Report to Shareholders will be mailed on o
about April 25, 2005, to shareholders of recorthatclose of business on April 15, 2005. The AnRegort is
not a part of this Proxy Statement.

Annual Meeting

Date: Wednesday, June 1, 2005

Time : 10:00 am (CDT)

Location : Omni Hotel — Park West
1590 W. LBJ Freeway
Dallas, TX 75234
(972) 443-4000

Our principal executive offices are located at 180.1LBJ Freeway, Dallas, TX 75234. Directors, affie
and regular employees may solicit proxies on betfalfelanese, without additional compensation, greally or
by telephone.



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, our
management will report on the Company's performawee the last fiscal year and, following the megti
respond to questions from shareholders.

Why am | receiving these materials?

We sent you this Proxy Statement and the enclos®ed/gard because our Board is soliciting your prtix
vote your shares at the Annual Meeting. As a sladdeln, you are invited to attend the meeting amrdestitled
to vote on the items of business described inRhixy Statement.

Celanese's Notice of Annual Meeting of Sharehold@rsxy Statement and Annual Report are available o
our Internet website located at http://www.celangs®/index/ir_index/ir_reports.htnAs an alternative to
receiving printed copies of these materials infityears, you may elect to receive and accesssfétnnual
Meeting materials electronically. Choosing thisioptwill save the Company the cost of producing avadling
these Annual Meeting materials. If you have a campwith Internet

access, we hope you will try this electronic dizition method. If your shares are registered diréatyour
name with our transfer agent, EquiServe Trust CamppaA. ("EquiServe”), you can choose to receivd an
access future Annual Meeting materials electrohidat going to the websiteww.eproxyvote.com/@nd
clicking on "Shareholder Servicest by following the instructions provided when votivig the Internet. If you
shares of Celanese stock are held in brokerageiatsplease refer to the information provided byrybank,
broker or nominee for instructions on how to etectiew future Annual Meeting materials over théehnet.

Who may attend the Annual Meeting?

The Board of Directors set April 15, 2005 as theord date for the Annual Meeting. All shareholdefrs
record who owned shares of Celanese Series A comsinok (the "Common Stock") at the close of busrms
April 15, 2005, or their duly appointed proxies,yratend and vote at the Annual Meeting or any aajments
thereof. Seating is limited and admission is oirsa-Eome, first-served basis.

Please note that if you hold shares in "street figthat is, in a brokerage account or through aban
other nominee), you will need to bring personahtifecation and a copy of a statement reflectingiyshare
ownership as of April 15, 2005 and check in atréggstration desk at the Annual Meeting.

Who can vote?

Each shareholder who owned Common Stock at the dbbusiness on April 15, 2005 is entitled to one
vote for each share of Common Stock held on altemato be voted on. At the close of business endbord
date, there were 158,491,201 shares of our Comrtoank Sutstanding. We have no outstanding sharesiof
Series B common stock.

What am | voting on?

You will be voting on the following two items of bimess at the Annual Meeting:

e The election of Dr. Hanns Ostmeier, Mr. Jamesl@and Mr. Daniel S. Sanders to serve until the
2008 Annual Meeting of Shareholders or until tiseiccessors are elected and qualified; and

e The ratification of KPMG LLP ("KPMG") as our iegpendent registered public accounting firm for the
fiscal year ending December 31, 2005.

We will also consider other business that propetiymes before the meeting.



How many votes are required to hold the Annual Meéhg?

The required quorum for the transaction of busirsédbe Annual Meeting is a majority of shares of
Common Stock issued and outstanding on the recuird 8hares that are voted "FOR," "AGAINST" or
"ABSTAIN" are treated as being present at the megefior purposes of establishing a quorum and @ tadate
as shares entitled to vote at the Annual Meeting '(Yotes Cast") with respect to such matter.

As of April 15, 2005, affiliates of The Blackstooup LP ("Blackstone™) beneficially own and hake t
right to vote approximately 62% of the outstandshgres of our Common Stock and have advised ushiat
intend to vote all such shares in favor of the et for Director and in favor of the ratificatiofithe Audit
Committee's engagement of KPMG. As a result, weaasaired a quorum at the Annual Meeting, the eledtf
the Directors, and the ratification of KPMG.

How are abstentions and broker non-votes treated?

While there is no definitive statutory or case whority in Delaware as to the proper treatment of
abstentions, the Company believes that abstensiomsld be counted for purposes of determining (ipthe
presence or absence of a quorum for the transaatibusiness and (i) the total number of Votest@ath
respect to a proposal (other than the electionidbors). In the absence of a controlling

precedent to the contrary, the Company intendsetd abstentions in this manner. Accordingly, atigias will
have the same effect as a vote against the propsdalwhich the abstention is made. Broker noesuatill not
have any effect on the outcome of the voting onopgsal.

How many votes are required to pass a proposal?

A plurality of the Votes Cast is required to elBitectors. This means that the nominees who redére
greatest number of votes for each open seat witldeted. A vote is withheld when a properly exedytroxy is
marked "WITHHELD FROM ALL NOMINEES" or "FOR ALL NONNEES EXCEPT AS NOTED ABOVE"
for the election of one or more Directors. Theraffitive vote of a majority of the votes presentepresented
and entitled to vote is required for all other raett

What does it mean to vote by proxy?

By giving your proxy, you give someone else thétrig vote your shares in accordance with your
instructions. In this way, you assure that youewgtll be counted even if you are unable to attéredAnnual
Meeting. In this case, we are asking you to giverymoxy to Corliss J. Nelson, our Executive Vigegdent
and Chief Financial Officer, Andreas Pohlmann, Bxecutive Vice President and Chief Administrativiéicar,
and Julie K. Chapin, our Deputy General CounselAssgistant Secretary, and each of them individughig
"Proxyholders"). If you give your proxy but do rintlude specific instructions on how to vote, thexyholders
will vote your shares FOR the election of the B@arbminees and FOR the ratification of the appoéntt of
the independent accountants.

How does the Board recommend | vote on the propos

The Board recommends votes:

* FOR the election of each of the nominees for Classé®or named in this Proxy Statement (Dr.
Ostmeier, Mr. Quella and Mr. Sanders); and

* FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal 2005.

Blackstone beneficially owns approximately 62%laf butstanding shares of our Common Stock. As a
result, Blackstone has the power to control allteratsubmitted to our shareholders, elect our Boreand
ratify the Audit Committee's engagement of KPMGadKstone has authorized the Proxyholders to voe FO
each of the proposals recommended by the Board.



What is the difference between holding shares asshareholder of record and as a beneficial owner?

Most Celanese shareholders hold their shares thrawggockbroker, bank or other nominee rather than
directly in their own name. As summarized beloveréhare some distinctions between shares heldtofdend
those owned beneficially.

e Shareholder of Recor..  If your shares are registered directly inryoame with EquiServe,
Celanese's transfer agent, you are consideredyespect to those shares, the shareholder of record
and these proxy materials are being sent direatjyoti by Celanese. As the shareholder of recond, yo
have the right to grant your voting proxy diredttythe Proxyholders or to vote in person at theugin
Meeting. Celanese has enclosed or sent a proxyfaaydu to use.

« Beneficial Owner. If your shares are held in a stock brokerag®ant or by a bank or other
nominee, you are considered the beneficial ownshafes held in "street name," and these proxy
materials are being forwarded to you by your brakemominee which is considered, with respect to
those shares, the shareholder of record. As thefiseal owner, you have the right to direct your
broker how to vote and are also invited to attéredAnnual Meeting. HOWEVER, SINCE YOU ARE
NOT THE SHAREHOLDER OF RECORD, YOU MAY NOT VOTE THEE SHARES IN PERSO!
AT THE ANNUAL MEETING UNLESS YOU OBTAIN A SIGNED PRXY FROM THE RECORD
HOLDER GIVING YOU THE RIGHT TO VOTE THE SHARES. Youwroker or nominee has
enclosed or provided a voting instruction cardyfou to use in directing the broker or nominee how t
vote your shares.

How can | vote?

Celanese is offering shareholders of record tHevi@hg methods of voting:

* Electronic Voting by Telephone or Interne

— Telephone: You may vote by telephone; or

— Internet:  You may vote over the Internet;

* Proxy Card: You may indicate your vote on the enclosed preerd by signing and dating the card
where indicated and mailing the card in the endgwepaid envelope; or

« In-Person: Finally, you may also vote in person at the #arMeeting.

Each shareholder is entitled to one vote for edelesof Common Stock on all matters presentedeat th
Annual Meeting. Shareholders do not have the tiglsumulate their votes for the election of Diresto

Electronic Voting. Electronic voting by telephone or over theetnet may depend on whether you are a
shareholder of record or hold your shares as afic@ale@wner as discussed above in the answerdajttestion:
What is the difference between holding shares ashareholder of record and as a beneficial owner?

» Shareholders of Recor. Shareholders of record may vote electronidajiyelephone or over the
Internet by following the instructions included kviheir proxy card. Proxies submitted through the
Internet or by telephone through EquiServe as destrabove must be received by 11:59 pm (EDT),
on May 31, 2005.

* Beneficial Owners. Shareholders whose shares are registereeé imatme of a bank or brokerage
firm may be eligible to vote electronically oveetmternet or by telephone if your bank or brokerag
firm participates in the ADP Investor Communicat®ervices online program. This program provides



eligible shareholders the opportunity to vote aberinternet or by telephone. Voting forms will
provide instructions for shareholders whose bariirokerage firm is participating in ADP's program.
Proxies submitted through the Internet or by teteyhthrough ADP Investor Communication Services
as described above must be received by 11:59 pri\ED May 31, 2005.

Proxy Voting Card. Shareholders not wishing to vote electronychil telephone or over the Internet or
whose proxy voting form does not reference Inteangélephone voting information should completd egturn
the enclosed paper proxy voting card.

In-Person Voting.  Signing and returning the proxy card or sukingtthe proxy by telephone or over the
Internet does not affect the right to vote in parabthe Annual Meeting. See instructions belovardimg: How
can | vote my shares in person at the Annual Megfh

All shares entitled to vote and represented by gngcompleted proxies received before the Annual
Meeting and not revoked will be voted at the Anndalkting as you instructed. If you do not indichatsv your
shares should be voted on a matter, the sharessmyed by your properly completed proxy votinglesitl be
voted as the Board of Directors recommends.

How can | vote my shares in person at the Annual Msting?

Shareholders of Record Shares held directly in your name as theedt@der of record may be voted in
person at the Annual Meeting. If you choose toagease bring the enclosed proxy card or proof of
identification.

Beneficial Owners  Shares held in street name may be voted sopdry you only if you obtain a signed
proxy from the shareholder of record giving you tigit to vote the shares.

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE ANNUAL MEHING, WE RECOMMEND
THAT YOU ALSO SUBMIT YOUR PROXY AS DESCRIBED ABOVEO THAT YOUR VOTE WILL BE
COUNTED IF YOU LATER DECIDE NOT TO ATTEND THE MEENG.

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of Directors and the redtiion of the independent registered public acdogritrm,
we do not expect any matters to be presentedvoteaat the Annual Meeting. If you grant a proxe persons
named as Proxyholders (Corliss J. Nelson, our Bkexlice President and Chief Financial Officer,dkeas
Pohlmann, our Executive Vice President and Chighikistrative Officer, and Julie K. Chapin, our Dépu
General Counsel and Assistant Secretary) will Hhgadiscretion to vote your shares on any additioredters
properly presented for a vote at the Annual Meetirgder our By-laws, the deadline for notifyingafsany
additional proposals to be presented at the Anklegting has passed and, accordingly, shareholdaysnot
present proposals at the Annual Meeting.

May | vote confidentially?

Yes. Our policy is to treat all shareholder meepingxies, ballots and voting tabulations confidalhi if
the shareholder has requested confidentiality erptbxy or ballot.

If you so request, your proxy will not be availabde examination nor will your vote be disclosedbpto
the tabulation of the final vote at the Annual Megtexcept (i) to meet applicable legal requirerag(it) to
allow the independent election inspectors to cauak certify the results of the vote, or (iii) whéhere is a
proxy solicitation in opposition to the Board ofrBétors, based upon an opposition Proxy Stateniedtwith
the Securities and Exchange Commission ("SEC").ifitlependent election inspectors may at any tirforim
us whether or not a shareholder has voted.

Can | change my vote?

You may change your vote at any time before thésphbse at the Annual Meeting. You may do this by:

e signing another proxy card with a later date eatdrning it to us prior to the Annual Meeting;



e voting again by telephone or through the Intepr®r to 11:59 pm (EDT), on May 31, 2005;

» giving written notice to the Corporate Secretaiyhe Company by May 29, 2005; or

< voting again at the meeting.

Your attendance at the Annual Meeting will not héhve effect of revoking a proxy unless you notity o
Corporate Secretary in writing before the pollsselthat you wish to revoke a previous proxy. Yol mewoke
your proxy at any time before the proxy has beerdat the Annual Meeting by taking one of theatt
described above.

Who will count the votes?

Representatives of EquiServe will count the voteb\ill serve as the independent inspector of &lact

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 sigil aeturn a
proxy card but do not specify how your shares ateetvoted, the persons named as proxies on thg pavd
will vote your shares in accordance with the recandations of the Board. These recommendations are:

* FOR the election of each of the nominees for Classé®or named in this Proxy Statement (Dr.
Ostmeier, Mr. Quella and Mr. Sanders); and

* FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal 2005.

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

It means that you have multiple accounts with brslemd/or our transfer agent, EquiServe. Pleasealbt
of these shares. We recommend that you contactyolier and/or EquiServe to consolidate as

many accounts as possible under the same nameldreba. EquiServe can be contacted at: EquiSenst Tr
Company, N.A., P.O. Box 43010, Providence, Rl 029@00 and via the website: www.equiserve.com

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

Your shares may be voted if they are held in thaaaf a brokerage firm, even if you do not provilde
brokerage firm with voting instructions. Brokerdirens have the authority under the New York Stosklange
("NYSE") rules to cast votes on certain "routinedttars if they do not receive instructions fromitfeeistomers.
The election of Directors and the proposal to ydtie selection of KPMG as our independent regist@ublic
accounting firm for fiscal 2005 are considered irm@imatters for which brokerage firms may vote uado
shares. When a proposal is not a routine mattettentrokerage firm has not received voting ingtoms from
the beneficial owner of the shares with respethab proposal, the brokerage firm cannot vote tiaes on that
proposal. This is called a "broker non-vote."

How can | request copies of the Proxy Materials omformation?

You may contact our transfer agent:

« By mail addressed to:



Celanese Corporation

C/o EquiServe Trust Company N.A.
PO Box 43010

Providence, RI 02940-3010

e By calling EquiServe at: (781) 575-3400

e By sending us an email to: InvestorRelations@uete.com

We encourage you to conserve natural resourcegelaas reduce printing and mailing costs,diyning up
for electronic delivery of our shareholder communiations materials. By signing up for electronic delivery,
you can receive our proxy materials and sharehademunications as soon as they are available ut
waiting for them to arrive in the mail. You can@leduce the number of bulky documents in yourqreaakfiles,
eliminate duplicate mailings, conserve natural ueses and help us reduce our printing and mailosisc If you
have questions about electronic delivery, pleali@uaatransfer agent at the numbers set forth abov your
bank or broker. To sign up for electronic delivery:

» Shareholder of Record. If you are a shareholder of record (you holdry@elanese shares in your
own name through Celanese's transfer agent, EqgiS@ryou have stock certificates), visit
www.eproxyvote.com/de enroll.

* Beneficial Owner. If you are a beneficial owner (your sharestaiel by a brokerage firm, a bank
a trustee), visitvww.proxyvote.coro enroll. Your electronic delivery enrollment whle effective unt
canceled.

What is "householding"?

We may send a single set of proxy materials andrathareholder communications to any household at
which two or more shareholders reside. This proizsalled "householding." This reduces duplicasglimgs,
saves printing and postage costs as well as naksalirces. Proxy materials and other shareholder
communications to you may be householded base@wonprior express or implied consent. If your proxy
materials are being householded and you wish &iveseparate copies of the Proxy Statement aAdhioual
Report, or if you are receiving multiple copies anlild like to receive a single copy, or if you valike to opt
out of this householding practice for future majinplease submit your request to our transfertagemiServe:

e By mail addressed to:
Celanese Corporation
C/o EquiServe Trust Company N.A.
PO Box 43010
Providence, RI 02940-3010

e By calling EquiServe at: (781) 575-3400

« By sending us an email to: InvestorRelations@uete.com

Deadline for receipt of shareholder proposals for Q06 Annual Meeting of Shareholders.

A shareholder wishing to submit a proposal to hes@tered for inclusion in the Proxy Statement archf
of proxy relating to the 2006 Annual Meeting of 8H#lders must submit the proposal in writing, trel
proposal must be received by Celanese by the etitedfusiness day on December 28, 2005. A sharehold



wishing to make a proposal at the 2006 Annual Meetif Shareholders must submit a written propdsat
is received by Celanese no later than March 106200

Date of our fiscal year end.

This Proxy Statement provides information aboutrttzdters to be voted on at the Annual Meeting dsal a
additional information about Celanese, its Officansl Directors. Some of the information is statedfathe end
of fiscal 2004, and some information is providesbha more current date. Each of our fiscal yeadsen
December 31.

ITEM 1: ELECTION OF CLASS | DIRECTORS
Nominees

Our Board of Directors has nominated Dr. Hanns @&mMr. James Quella and Mr. Daniel S. Sanders to
be elected as Class | Directors at the 2005 Ankiggting of Shareholders. Each of the three nomitistes|
below is currently serving as a Director and eazh donsented to serve for a new term. Unless otberw
instructed, the Proxyholders will vote the proxieseived by them for Celanese's three nomineesdharlew.
If any nominee of Celanese is unable or declinetge as a Director at the time of the Annual teethe
proxies will be voted for any nominee who shalldesignated by the present Board of Directors tohd
vacancy. We are not aware of any nominee who wililbable or will decline to serve as a Directore Térm of
office for each person elected as a Director vattinue until the 2008 Annual Meeting of Sharehdddsr until
a successor has been elected and qualified. Thesnahthe nominees and certain information abaerths of
April 15, 2005 are set forth below:

Name of Nominee Directot Age Positions With Celanese Sinc
Dr. Hanns Ostmeie 44 Director, 200

James Quelll 55 Director, 2004
Daniel S. Sanders 65 Director, 200

1 Member of the Nominating and Corporate GoveceaCommittee

Dr. Hanns Ostmeiehas been a member of our Board of Directors sireeehber 2004. He is a Senior
Managing Director of The Blackstone Group LP. Beffmining Blackstone in September 2003, Dr. Ostmeie
worked for seven years with the European privatétegroup, BC Partners GmbH, leaving there in Delser
2002 as a managing director of their German adyisfiice in Hamburg. Dr. Ostmeier is a member & th
supervisory board of Celanese AG.

James A. Quelldhas been a member of our Board of Directors sireeeber 2004. He is a Senior
Managing Director and Senior Operating Partnerheg Blackstone Group LP. Prior to joining Blackstame
2004, Mr. Quella was a managing director and sesperating partner with DLJ Merchant Banking Pardne
CSFB Private Equity. Prior to that, Mr. Quella wetkat Mercer Management Consulting and Strategiarihg
Associates, its predecessor firm, where he sersedsznior consultant to CEOs and senior manageeens,
and was co-vice chairman with shared responsiiityoverall management of the firm.

Daniel S. Sanderdias been a member of our Board of Directors sirmeeber 2004. He was president of
ExxonMobil Chemical Company and vice president xtd&hMobil Corporation since December 1999 until his
retirement in August 2004. Prior to the mergerhef two companies, Mr. Sanders served as presifl&xxon
Chemical since January 1999 and as its executogepriesident since 1998. Mr. Sanders is a membaeof
Council of Overseers of the Jesse H. Jones Gra@ahieol of Management at Rice University, the Adiys
Board of the University of South Carolina and Funnumiversity and the Board of Governors of the Honos
Grand Opera. He is the past Chairman of the BoBitdeaAmerican Chemistry Council and past Chairrobthe
Society of Chemical Industry (American Section).d¢derently serves as a director of Milliken and Garch
Chemical and Nalco Holding Company, and is a merob#lalco's Audit Committee. Mr. Sanders is the



recipient of the 2005 Chemical Industry Medal aveardy Society of Chemical Industry (American
Section).

Vote Required

If a quorum is present in person or representeprbyy at the 2005 Annual Meeting of Shareholddrs, t
three nominees receiving the highest number ofswi# be elected to the Board of Directors. Votathheld
from any nominee will be counted for purposes déduining the presence or absence of a quorum for
transaction of business at the Annual Meetingwilithave no other legal effect upon the electidaectors
under Delaware law.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
"FOR" THE NOMINEES LISTED ABOVE.
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ITEM 2: RATIFICATION OF INDEPENDENT REGISTERED PUBL IC ACCOUNTING FIRM

The Audit Committee of the Board of Directors haksted KPMG to audit our consolidated financial
statements. During fiscal 2004, KPMG served asmigpendent registered public accounting firm asd a
provided other audit-related and non-audit serweeish were approved by the Company and subseguentl
ratified by the Audit Committee after it was estsbéd in January 2005.

Representatives of KPMG will be present at the Aaidieeting and will have the opportunity to make a
statement if they desire and will be availablegspond to appropriate questions from shareholders.

We are asking our shareholders to ratify the selectf KPMG as our independent registered public
accounting firm. Although ratification is not reged by our By-laws or otherwise, the Board is subing the
selection of KPMG to our shareholders for ratificatas a matter of good corporate practice. Evémeif
selection is ratified, the Audit Committee in iisatetion may select a different registered puaticounting firn
at any time during the year if it determines thattsa change would be in the best interests o€tirapany and
our shareholders.

Audit and Related Fees

The following is a summary of fees and servicegaygd by the Company and performed by KPMG for
the fiscal years ended December 31, 2004 and 2003.

Audit Fees. The aggregate fees billed to us in each o&fig604 and fiscal 2003 for professional services
rendered by KPMG for (i) the audit of our annuakficial statements included in our annual repartSarm 10-
K and Form 20-F; (ii) the filing of our Registrati®Gtatement on Form S-1; (iii) the review of oueinm
financial statements included in the quarterly rexdiv) services relating to comfort letters; anjlconsents
and assistance in connection with other filings pmblic offering documents filed with the SEC were:

Fiscal Year ended December 31, 2! $ 10,738,00
Fiscal Year ended December 31, 2! $ 3,536,00l

Amounts are accumulated based on the fiscal yeavti@ch the service is provided and not the year in
which the services are rendered. Certain amounes Ibeen estimated pending completion of statutodjta or
accumulation of actual billing information.

Audit-Related Fees. The aggregate fees billed to us in each o&fi2004 and fiscal 2003 for professional
services rendered by KPMG for audit-related feekuding internal control testing associated with SAP
implementation and audits of employee benefit plans



Fiscal Year ended December 31, 2! $ 490,00(
Fiscal Year ended December 31, 2! $ 758,00(

Tax Fees. The aggregate fees billed to us in each o0&fi2004 and fiscal 2003 for professional services
rendered by KPMG for tax consultation, return prafian assistance, and tax compliance (includingp&iate
tax-return preparation) were:

Fiscal Year ended December 31, 2! $ 794,00(
Fiscal Year ended December 31, 2! $ 505,00(
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All Other Fees. The aggregate fees billed to us in each o&fig604 and fiscal 2003 for products and
services provided by KPMG, other than those indudieder the above captions, principally for Sarka@&ley
404 compliance were:

Fiscal Year ended December 31, 2! $ 75,00(
Fiscal Year ended December 31, 2! $ 0

Our Audit Committee has adopted the pre-approvhtips or procedures, so that all fees for expected
services to be rendered by our independent registaublic accounting firm are pre-approved by thelif
Committee.

The services described in "Audit Related Fees,%'Hees," and "All Other Fees" occurred prior to the
formation of the Audit Committee and were not appibby the committee.

Our Audit Committee believes that the services eead by KPMG that led to the fees detailed under th
captions "Audit Fees," "Tax Fees" and "All OtheeEkare compatible with maintaining KPMG's indepemazk.

Vote Required for Approval

A majority of votes cast is necessary for the i@dtion of the Audit Committee's selection of the
independent registered public accounting firmh# shareholders do not ratify the selection of KRM@
selection of independent registered public accogrfirms will be reconsidered by the Audit Commgtte

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
"FOR" RATIFICATION OF KPMG AS THE COMPANY'S INDEPEN DENT REGISTERED PUBLIC
ACCOUNTING FIRM.
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CORPORATE GOVERNANCE

The business and affairs of the Company are managgel the direction of the Board of Directors. The
Board believes that good corporate governanceigieal factor in achieving business success arfdilfilling
the Board's responsibilities to shareholders. Toard believes that its practices align managentaht a
shareholder interests. Highlights of our corpogateernance practices are described below.



Strong corporate governance is an integral pa@teddnese's core values. Our Company's corporate
governance policies and procedures are availabteenorporate governance portal of the Companyssitor
relations website, http://www.celanese.com/indexdilex/ir_corp_governance.htnThe corporate governance
portal includes the Company's Corporate Govern&idelines, Board Committee Charters, Global Cdde o
Business Conduct, Financial Code of Ethics, andeétrdder Access to Board of Directors Policy. Ryéhtopie:
of these documents are available upon request.rdiede below specific information regarding certain
corporate governance practices.

Composition of the Board of Directors

Our Board of Directors presently consists of 11ebiors, divided into three classes. The membeeadt
class serve for a three-year term, expiring atthieual Meeting of shareholders in the year showoweThis
year, the shareholders are being asked to ele@itketors in Class |. Biographical information tre Class
Directors are detailed in the section titled: "lténElection of Class | Directors."

Class | — 2005 Class Il — 2006 Class Il — 2007
Dr. Hanns Ostmeier John M. Ballbact* Chinh E. Chi> 4
James Quell3 James Barle? Benjamin J. Jenkin®: 2 4
Daniel S. Sanders Anjan Mukherjee? 3 Dr. William H. Joyce
Paul H. O'Neill David N. Weidmar® 4

Committee Memberships

1  Audit Committee

2 Compensation Committee

3 Nominating and Corporate Governance Commi|

4 Executive Committee

Whenever (1) dividends on any shares of the 4.268teartible perpetual preferred stock of the Company
("Preferred Stock") or any other class or seriesto¢k ranking on a parity with the Preferred Staith respect
to the payment of dividends shall be in arrearsifeidend periods, whether or not consecutive, aioimg in the
aggregate a number of days equivalent to six calequarters, or (2) Celanese fails to pay the rediem price
on the date shares of Preferred Stock are callegfiemption (whether the redemption is pursuatheo
optional redemption provisions or the redemptioimisonnection with a designated event) then, imatety
prior to the next Annual Meeting of shareholdehng, total number of directors constituting the enBoard will
automatically be increased by two and, in each,¢hseholders of shares of Preferred Stock (vadigarately ¢
a class with all other series of other PreferremtiSbn parity with the Preferred Stock upon whikke boting
rights have been conferred and are exercisablépeiéntitled to vote for the election of such dioes at the
next Annual Meeting of shareholders and each suiesggneeting until the redemption price or all dends
accumulated on the Preferred Stock have beengally or set aside for payment. Directors electethby
holders of the Preferred Stock shall not be diviti¢al the classes of the Board of Directors anddne of
office of all directors elected by the holders oéflérred Stock will terminate immediately upon teamination
of the right of the holders of Preferred Stock edevfor directors and upon such termination thal totimber of
directors constituting the entire Board will autdioally be reduced by two.
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Class Il Directors — Term Expires in 2006



Name of Director Age Positions With Celanese Since

John M. Ballbact 44 Director, 200~
James Barlel 61 Director, 200
Anjan Mukherjee 31 Director, 2004
Paul H. O'Neill 69 Director, 200

John M. Ballbachhas been a member of our Board of Directors sianaary 2005. Mr. Ballbach has been
a private investor since April 2004, and presidd#frBallbach Consulting LLC since June 2004. Prathat, he
was an officer of The Valspar Corporation, and edras its president and chief operating officemf002 until
January 2004. From 2000 to 2002, Mr. Ballbach skagthe senior vice president of EPS, a coloraratjpn
and operations division of the Valspar Corporatidn. Ballbach joined the Valspar Corporation in 09hd hau
been its group vice president, packaging, sinc&.18@ is a vice chair of the Urban Ventures Leauprs
Foundation.

James Barlethas been a member of our Board of Directors sireeeBber 2004. He has been vice
chairman of TeleTech Holdings, Inc. since Octol@12 Mr. Barlett was elected to TeleTech Holdings's
Board of Directors in February 2000. He previowsdyved as the chairman, president, and chief eixecofficer
of Galileo International, Inc. Prior to joining Glab, Mr. Barlett served as executive vice presiden
MasterCard International Corporation and was exeewice president for NBD Bancorp. Mr. Barlett\ses as
director of TeleTech Holdings, Inc. and Korn/Felmiernational, and is also a member of Korn/Feraydit
committee.

Anjan Mukherjeehas been a member of our Board of Directors sirmeeihber 2004. He is a Principal of
The Blackstone Group LP, which he joined in 200400 that, Mr. Mukherjee attended Harvard Busie
School where he received his master's degree indsssadministration in 2001. Mr. Mukherjee washwit
Thomas H. Lee Company from 1997 to 1999 and washmed with the analysis and execution of privataigg
investments in a wide range of industries.

Paul H. O'Neill has been a member of our Board of Directors sireeeber 2004. Mr. O'Neill has been a
Special Advisor at The Blackstone Group LP sincedi@003. Prior to that, he served as U.S. Segrefahe
Treasury during 2001 and 2002 and was chief exexufificer of Alcoa Inc. from 1987 to 1999 and ahzén of
the board from 1987 to 2000. He currently also egian the boards of directors of TRW Automotiveditngs
Corp., Nalco Holding Company and Eastman Kodak Gorgp

Class Il Directors — Term Expires in 2007

Name of Director Age Positions With Celanese Since
Chinh E. Cht 38 Chairman of the Board, 20(
Benjamin J. Jenkin 34 Director, 2004
Dr. William H. Joyce 69 Director, 200
David N. Weidman 49 President, Chief Executive Officer

and Director, 20C

Chinh E. Chuhas been our Chairman of the Board of DirectorsesiDecember 2004. Mr. Chu has been a
member of our Board of Directors since Novemberd2®{ is a Senior Managing Director of The Blacksto
Group LP, which he joined in 1990. Mr. Chu currgrggrves on the boards of directors of Nalco Hgdin
Company and Nycomed Holdings. Mr. Chu also servethe supervisory board of Celanese AG.

Benjamin J. Jenkinshas been a member of our Board of Directors simmeekhber 2004. He is a Principal
of The Blackstone Group LP, which he joined in 19R8or to that, Mr. Jenkins was an associate ah&ars
Karp & Megrue. Mr. Jenkins currently serves onlibard of directors of Axtel S.A. de C.V. and Vanglia
Health Systems and on the supervisory board ofrfes®AG.

Dr. William H. Joycehas been a member of our Board of Directors sireeeber 2004. He has been
chairman and chief executive officer of Nalco HalgiCompany since November 2003. Prior to that,
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Dr. Joyce was chairman and chief executive offafdfercules Incorporated from May 2001 through Nuober
2003 and had been chairman, president and chietigxe officer of Union Carbide Corporation sinc@96
through May 2001. Dr. Joyce has been a direct&l &faso Corp. from May 2004 and is also a direst®ZVS
Corporation. He serves as a trustee of the UntiesdResearch Association, Inc. and Co-Chairmaheof
Government-University-Industry Research Roundtablthe National Academies.

David N. Weidmarhas been our Chief Executive Officer and Presidadta member of the Board of
Directors since December 2004. Until October 2004, Weidman was a member of the board of management
of Celanese AG and had served as its Vice Chaigimane September 23, 2003 and its chief operatifigeof
since January 2002. He joined Celanese AG as tbéetecutive officer of Celanese Chemicals in Safiter
2000. Before joining Celanese AG, he had been abeewnf Honeywell/Allied Signal's corporate execativ
council and the president of its performance pokgfeisiness since 1998. Mr. Weidman joined Alliggh8l in
1994 as vice president and general manager ofppegifice additives and became president and genarager
of fluorine products in 1995. Mr. Weidman begandaseer in the chemical industry with American Gyaid ir
1980, serving as vice president and general marmdggsrfibers division from 1990 to 1994, as vimesident
and general manager of Cyanamid Canada from 198990, and as managing director of Cyanamid Noadisk
in Stockholm, Sweden from 1987 to 1989. He is aldmard member of the American Chemistry Coundl an
the National Advisory Council of the Marriott Scha@d Management, and is the Honorary Treasurehef t
Society of Chemical Industry.

Board Meetings in 2004

The Board of Directors met for the first time ond@mber 14, 2004. All of our Directors attended that
meeting in person, except Dr. Ostmeier, who attérnmetelephone conference. Mr. Ballbach was noeentrer
of the Board at that time, but attended the meetign observer.

Prior to December 14, 2004, the Board of Directfr€elanese Corporation comprised of Messrs. Chu,
Jenkins and Mukherjee. All actions taken by therBax Directors in 2004 were accomplished by unanim
written consent. The Company did not establistBbard committees until January 2005, and therefogee
were no committee meetings or consent actions 04 20

Board Attendance at Annual Meetings

We recognize that Directors' attendance at Annuzdtigs can provide investors with an opporturaty t
communicate with Directors about issues affectimg@ompany. We highly encourage all of our Dirextor
attend our Annual Meetings. In the event that &&or cannot attend in person, we encourage o@cioir to
attend telephonically. This is the Company's #tshual Meeting since its initial public offering dmnuary 200!

Committees of the Board of Directors

The Board of Directors has standing Audit, CompgasaNominating and Corporate Governance, and
Executive committees. As described below, becawsara a controlled company, we utilize exemptiamden
the NYSE corporate governance standards that pérase committees to proceed without entirely irdel@nt
membership.

Executive Committe:

The Company's Executive Committee is comprised e$dfls. Chu (Chairman), Weidman and Jenkins. The
Executive Committee is responsible for exercisithgfathe powers of the Board of Directors durimgeirvals
between meetings, except for those powers dele¢ateither committees of the Board of Directors podiers
that may not be delegated to a committee of thedBoBDirectors under Delaware law.

Audit Committee

The Company's Audit Committee is comprised of MesBarlett (Chairman), Jenkins and Ballbach. Mr.
Barlett is our Audit Committee “financial expera$ such term is defined in Item 401(h) of

15

Regulation S-K. The Board has determined that Me&allbach and Barlett are independent Directdrs.



Jenkins is a principal of The Blackstone Group WwRich beneficially owns approximately 62% of the
Company's Common Stock and therefore is not dee¢mbke independent. We intend to have a fully indelea!
Audit Committee by January 21, 2006.

The Audit Committee is responsible for (1) thergror termination of independent auditors and aypmp
any non-audit work performed by such auditor, @raving the overall scope of the audit, (3) asuisthe
Board of Directors in monitoring the integrity afirofinancial statements, the independamditors' qualification
and independence, the performance of the indepénadeitors and our internal audit function and our
compliance with legal and regulatory requiremef@¥}annually reviewing an independent auditorsbrep
describing the auditing firms' internal quality éah procedures, any material issues raised byrtbst recent
internal quality-control review, or peer review,tbé auditing firm, (5) discussing the annual adlitinancial
and quarterly statements with management and ttependent auditor, (6) discussing earnings présases, as
well as financial information and earnings guidapoavided to analysts and rating agencies, (7)udisiog
policies with respect to risk assessment and riskagement, (8) meeting separately, periodicallih wi
management, internal auditors and the independelitioa, (9) reviewing with the independent audaory audit
problems or difficulties and managements' respaii€h,setting clear hiring policies for employeedarmer
employees of the independent auditors, (11) amnuediewing the adequacy of the Audit Committee’iten
charter, (12) handling such other matters thaspeeifically delegated to the Audit Committee by Board of
Directors from time to time, (13) reporting regiyao the full Board of Directors and (14) evalumgtithe Board
of Directors' performance. The Board of Directoayd adopted the Celanese Global Business Condlicy Po
which applies to all directors, officers and emgey, and a Financial Code of Ethics, which seth fmlditional
ethics requirements for the Chief Executive Offig@nief Financial Officer and Controller. Both t&dobal
Business Conduct Policy and the Financial Codetloick are posted on our website.

The Board of Directors adopted the Audit Commiti#warter and appointed its members on January 5,
2005. There were no Audit Committee meetings icdliyear 2004 because the Audit Committee was not
established until 2005. The Audit Committee Chaideattached as Appendix A to this Proxy Statera@t can
also be downloaded from the Company's investotioela website,
http://www.celanese.com/index/ir_index/ir_corp_gmance.htm Below is a report of the AuditCommittee.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors (l@gommittee”) assists the Board in fulfilling its
oversight responsibilities with respect to the exdéreporting process and the adequacy of the @agip
internal controls. Specific responsibilities of iemmittee are set forth in the Audit Committee ®raadopted
by the Board on January 5, 2005. A copy of the AGdimmittee Charter can be found on the Company's
website, www.celanese.com

A minority of the members of the Committee will ¢ime to be exempt from the independence
requirements of Rule 10A-3 of the Exchange Actafgreriod up to one year from the date of the dffeness of
the Company's registration statement (the "Registré&tatement") covering the initial public offiegi of its
Series A Common Stock (the "Offering").

Celanese management is responsible for the Congpiagtnal controls and the financial reportingqass
The independent registered public accounting firAMG LLP ("KPMG") is responsible for performing an
independent audit of the Company's consolidateghfifal statements and issuing an opinion on thé&carity
of those audited financial statements with gengiatcepted accounting principles in the Unitedetathe
Committee monitors the Company's financial repgrpnocess and reports to the Board of Directorson
findings.

The Committee reviewed and discussed with Celamese®gement and KPMG the audited financial
statements contained in the Company's Annual RepoFiorm 10K for the year ended December 31, 2004.
Committee also discussed with KPMG the mattersirequo be discussed by Statement on Auditing Stedsd
No. 61 (Communications with Audit Committees), aseeaded. The Committee h
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received from KPMG the written disclosures requingdndependence Standards Board Standard No. 1
(Independence Discussions with Audit Committees) tzars discussed with KPMG its independence.

The Committee has also considered whether the giomvto the Company by KPMG of limited non-audit



services is compatible with maintaining the indegmce of KPMG. The Committee has satisfied itself a
to the independence of KPMG.

Based on the Committee's review of the auditedaafeted financial statements of the Company, and o
the Committee's discussion with Celanese manageanehntvith KPMG, the Committee recommended to the
Board of Directors that the audited consolidatedricial statements be included in the Company'siAinn
Report on Form 10-K for the year ended Decembef304.

AUDIT COMMITTEE
James Barlett, Chair
John M. Ballbach

Benjamin J. Jenkins

Compensation Committee

The Company's Compensation Committee is comprigétessrs. Chu (Chairman), Jenkins and Mukhe
The Compensation Committee is responsible forgtewing key employee compensation policies, pkars
programs, (2) reviewing and approving the compémsaif our chief executive officer and other exéaait
officers, (3) developing and recommending to therlaof Directors compensation for board membess, (4
reviewing and approving employment contracts ahermsimilar arrangements between us and our executi
officers, (5) reviewing and consulting with the ehéxecutive officer on the selection of officerslavaluation
of executive performance and other related mat{6ysadministration of stock plans and other inz@nt
compensation plans, (7) overseeing compliance avithapplicable compensation reporting requiremehtise
SEC, (8) approving the appointment and removalustées and investment managers for pension fiselsas
(9) retaining consultants to advise the committeexecutive compensation practices and policies,(40)
handling such other matters that are specificahggated to the Compensation Committee by the Bafard
Directors from time to time.

The Board of Directors adopted the Compensationr@ittee Charter and appointed its members on Jarfjary
2005. The Compensation Committee Charter can lveed@and downloaded from the Company's investor
relations website, http://www.celanese.com/indexfidex/ir_corp _governance.htm

Nominating and Corporate Governance Committ

The Company's Nominating and Corporate Governameendttee is comprised of Messrs. Mukherjee
(Chairman), Quella and Weidman. The Nominating @ndporate Governance Committee is responsiblelfor (
developing and recommending criteria for selectiag directors, (2) screening and recommendingedibard
of Directors individuals qualified to become exeeatofficers, (3) overseeing evaluations of the iBloaf
Directors, its members and committees of the Bo&fdirectors, and (4) handling such other mattbed aire
specifically delegated to the Nominating and Coap@iGovernance Committee by the Board of Diredtors
time to time.

The Board of Directors adopted the Nominating angpGrate Governance Charter and appointed its
members on January 5, 2005. The Nominating andataip Governance Charter can be viewed and
downloaded from the Company's investor relationbsite,
http://www.celanese.com/index/ir_index/ir_corp_gamance.htm

Director Compensation

Our management Directors do not receive any congpiemsfor serving as a Director or as a member or
chair of a committee of the Board of Directors. @eemcing on January 1, 2005, each mmemagement Directt
is entitled to: (1) an annual cash retainer of $0@8; and (2) a meeting fee of $1,250 for eachalag-person
attendance of a Board Meeting, Committee Meetirdj@arExecutive Session (a meeting of the nmmagemer
Directors). The Chairman of the Board and the Ghair of
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each Committee are also entitled to a Chairmainf&d,000 for each Board Meeting or Committee Megti
attended in person. In addition, Messrs. Ballb&carlett, Joyce and Sanders each received a gr&, 622
option shares of Common Stock on January 21, 2665fee right to purchase on January 26, 2005, 35688es
of Common Stock at a discounted price of $7.20spare. Mr. O'Neill received a grant of 24,622 opthares
of Common Stock on January 25, 2005 and the r@gputchase on January 26, 2005, 3,598 shares offfdam



Stock at a discounted price of $7.20 per sharesMe€hu, Jenkins, Mukherjee, Ostmeier and Quediaed all
rights to any cash compensation and grants of egixd Common Stock to which they were entitled asdors
of the Company, as described above, and authoBlsekstone Management Partners IV LLC to receiveuadt
option grants and cash payments. None of Messis. I&mkins, Mukherjee, Ostmeier and Quella haveissd
any Company stock.

Director Independence

The majority of the Company's shares are contrdiieBlackstone, and for this reason the Company is
"controlled company" under the NYSE corporate goaace standards. Under the NYSE rules, a company of
which more than 50% of the voting power is heldabgpther company is a "controlled company" and niegte
not to comply with certain NYSE corporate goverranegquirements, including (1) the requirement ¢hat
majority of the Board of Directors consist of inéeplent Directors, (2) the requirement that we taave
Nominating and Corporate Governance Committeeisheamposed of entirely independent Directors \&i
written charter addressing the committee's purposkeresponsibilities, (3) the requirement that weeha
Compensation Committee that is composed of entinelgpendent Directors with a written charter adsirg
the committee's purpose and responsibilities, ahthé requirement for an annual performance evialaf the
Nominating and Corporate Governance and Compems@tibonmittees. We are availing ourselves of
“"controlled company" exception. We do not have gonitgt of independent Directors on our Board of &itors
and our Audit, Nominating and Corporate Governaaod, Compensation Committees are not comprised
entirely of independent Directors. We currently éd&vindependent Directors on our Audit Committeeshfs.
Ballbach and Barlett. We intend to have a fullydpdndent Audit Committee by January 21, 2006.

The Company reviews each of the Directors agaimesCompany's Corporate Governance Guidelines,
adopted by the Board, and the independence regeimsnof the SEC and the NYSE to determine indeperede
The full text of the Guidelines can be found on@wmpany's website,
http://www.celanese.com/index/ir_index/ir_corp_gmance.htm The Board considered transactions and
relationships between each Director or any membhkiscor her immediate family and the Company aad i
subsidiaries and affiliates.

The Board has affirmatively determined that MesBedlbach, Barlett and Sanders are independeeof t
Company and its management under the rules of ¥&&E\and SEC. Messrs. Chu, Jenkins, Joyce, Mukherjee
O'Neill, Ostmeier and Quella may not be considéneépendent Directors because of their affiliatiouith
Blackstone, and the Company is not treating thes®ming Directors as independent for purposes of
determining its compliance with NYSE and SEC reguients. Messrs. Chu and Ostmeier are Senior Mamagin
Directors, Mr. Quella is Senior Managing DirectadéSenior Operating Partner and Messrs. Jenkins and
Mukherjee are Principals of Blackstone. Dr. Joycthe CEO of Nalco Holding Company, an affiliate of
Blackstone. Mr. O'Neill is a Special Advisor at Bitatone.

Candidates of the Board

The Board of Directors and Nominating and Corpofadeernance Committee consider candidates for
Board membership suggested by the Board or Nomigatnd Corporate Governance Committee members, as
well as by management and shareholders. The Noiminamd Corporate Governance Committee's charter
provides that it may retain a third-party execusearch firm to identify candidates from time toéi Currently,
the Nominating and Corporate Governance Commitséseniot retained a search firm.

The Board's and Nominating and Corporate Govern@uoremittee's assessment of a proposed candidate
will include a review of the person's judgment, ex@nce, independence, understanding of the Con'gpany
business or other related industries and such @dletors as the Nominating and Corporate
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Governance Committee determines are relevantlin dfjthe needs of the Board of Directors. The Nwating
and Corporate Governance Committee believes thabininees should reflect a diversity of experiegeader,
race, ethnicity and age. The Nominating and Cotgd&overnance Committee also considers such odharan
factors as it deems appropriate, including theentrcomposition of the Board, the balance of mamege and
independent Directors, the need for Audit Commitepertise and the evaluations of other prospective
nominees.

For a shareholder to submit a candidate for coraide by the Nominating and Corporate Governance



Committee, a shareholder must notify Celanese'p@ate Secretary. Celanese shareholders may
recommend an individual as a nominee to the BoaRirectors by sending their recommendations irtingi to
Celanese Corporation, Board of Directors, 1601 BJ Ereeway, Dallas, TX 75234, Attn: Corporate Stecye
The recommendation on the 2006 director slate ieigtrovided to the Board of Directors by Decemlt&r 2
2005, and should include the following information:

e The name and address of the recommending sHdezhand the class and number of shares of our
Common Stock that are beneficially owned by thememending shareholder;

« The name, age, business address and principapation and employment of the recommended
nominee;

« Any information relevant to a determination diether the recommended nominee meets the criteria
for Board membership established by the Board oédors and/or the Nominating and Corporate
Governance Committee;

< Any information regarding the recommended nomiraevant to a determination of whether the
recommended nominee would be considered independelet the applicable NYSE rules;

« All other information relating to the recommeddeminee that is required to be disclosed in
solicitation for proxies in an election of direcdppursuant to Regulation 14A under the Securénebs
Exchange Act of 1934, as amended, including, withioitation, information regarding (1) the
recommended nominee's business experience ovpastidive years; (2) the class and number of our
shares, if any, that are beneficially owned byrtdfmommended nominee; and (3) material relationships
or transactions, if any, between the recommendetdmee and us or our management;

e adescription of any business or personal miahips between the recommended nominee and the
recommending shareholder;

* astatement, signed by the recommended nom(hpeerifying the accuracy of the biographical and
other information about the nominee that is suladittith the recommendation, and (2) affirming the
recommended nominee's willingness to be a direatut;

« if the recommending shareholder has benefic@mliyed more than 5% of our voting stock for atieas
one year as of the date the recommendation is neattisnce of such beneficial ownership as spec
in the rules and regulations of the SEC.

The Nominating and Corporate Governance Commitbesiders individuals recommended by shareho
in the same manner and to the same extent assidera director nominees identified by other me@hs.
Chairman of the Nominating and Corporate Govern&mamittee will make exploratory contacts with thos
nominees whose skills, experiences, qualificatenmd personal attributes satisfy those that the Natimg and
Corporate Governance Committee has identified sesngigl for a nominee to possess, as describeceabben,
an opportunity will be arranged for the memberthefNominating and Corporate Governance Committees o
many members as can do so to meet the potentidhees The Nominating and Corporate Governance
Committee will then select a nominee to recommernttié Board of Directors for consideration and
appointment. Board members appointed in this mawileserve, absent unusual circumstances, undirth
election by our shareholders at the next annuatingeef shareholders. The Board and Nominating and
Corporate Governance Committee have not receivedtdr nominations from any shareholders outside th
Board or Nominating and Corporate Governance Cotamit
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In addition to the foregoing, the Second Amendedi Rastated Shareholders' Agreement dated January 18
2005 (described in detail in the section titled rt@m Relationships and Related Transactions")yiges that
Blackstone and BA Capital Sidecar Fund LP areledtib designate all nominees for election to thar# of
Directors of the Company for so long as they holéast 25% of the total voting power of the Compsucapita
stock. Thereafter, although they will not have a&plieit contractual right to do so, they may stilminate
directors of the Company in their capacity as shalcers.

Shareholder Communications with the Board

The Board of Directors has adopted the followingcedure in accordance with the requirements oSth€
for shareholders to communicate with the Boardiemhembers. Shareholders and other parties inésl@s
communicating directly with the non-management Etwes as a group or the Board may do so by senbgig
communications to:

Celanese Corporation
Board of Directors

1601 W. LBJ Freeway
Dallas, TX 75234

Attn: Corporate Secretary

All shareholder communications received by the Goate Secretary will be delivered to one or more
members of the Board as appropriate, as deternbipéide Corporate Secretary. Notwithstanding thedoing,
the Corporate Secretary will maintain for the bérafthe Board, for a period of two years followithe receipt
any communication, a record of all shareholder coaminations received in compliance with this policy.

Members of the Board may review this record of shalder communications upon their request to the
Corporate Secretary. In addition, the receipt gf arcounting, internal controls or audit-relatechptaints or
concerns will be directed to the Chairman of thaifCommittee.

OUR MANAGEMENT TEAM

Dr. Lyndon Cole, 52, has served as Executive Vice President $deoember 2004. Since April 2003 he
has also been president of the Ticona businessefily, he is also Vice Chairman of Celanese A@art of
management, of which he has been a member sincerSlegr 2003. He has been the head of the Celar@se A
Growth and Excellence Council since April 2003. Dale joined Celanese AG in March of 2002 as pexgiof
the Celanese Chemicals business. From 1998 to hp@iad been chief executive officer of United Kiam
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was generahager
Global Structured Products for GE Plastics fromQL&91998 and previously held general managemeaht an
commercial positions with GE Plastics, Dow Chensdalirope and ICI. Dr. Cole received his bachelarts
degrees in Chemistry and Microbiology in 1975, Aisddoctor of philosophy degree in Physical Chenmyiist
1978, both from Reading University.

Michael E. Grom, 54, has been Vice President, Principal Finar@féiter & Treasurer of Celanese
Americas Corporation (CAC) since February 2000sEved as Vice President and Treasurer of CAC leztwe
March 1997 and February 2000. From February 199%ach 1997, he served as Assistant Treasurer &3.CA
He was Vice President, Finance and Informationégstfor CAC's former Life Sciences Group from Seqitet
1990 to February 1994. From September 1981 to Bdyete1990, Mr. Grom held various financial posison
with increasing responsibilities within CAC. Priwrjoining the Company in 1981, Mr. Grom was witRMG
for seven years. He graduated in 1975 with a baclélscience degree in accounting from Seton Hall
University and is a Certified Public Accountant.

David Loeser, 50, has been our Senior Vice President of HumesoRrces and Communications since
April 2005. From 1999 until 2005, Mr. Loeser wasise vice president of human resources for CompuCom
Systems, Inc. Mr. Loeser was with Quaker State @waipn from 1995 through 1998 and served as seiger
president of human resources. In addition, Mr. kod®ld senior positions at Continental Airlines;.Ibetween
1994 and 1996 and Pepsico Inc. from 1985 throu@i4 18Ir. Loeser
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received his bachelor of science degree in managieinoen the University of South Carolina in 197vdaa
master's degree in business administration fronthieersity of Toledo in 1982.



Douglas M. Madden 52, has been President of Celanese Acetate Likg@ €ctober 2003. In September
2000, Mr. Madden was appointed to the Celanese @aéshexecutive committee and named vice presidedt
general manager of the acrylates business anddiegdbal supply chain for Celanese Chemicals. Midden
previously held several successive vice presidamlIpositions in Finance, Global Procurement, Bess
Support with Hoechst Celanese Life Sciences Gr@efanese Fibers and Celanese Chemicals businésses.
1990, he served as business director for TicondR Gusiness and held prior responsibilities as ddmeof
Quality Management for Specialty Products. Mr. Mewldtarted his career with American Hoechst Cotjmra
in 1984 as manager of corporate distribution. Reigrerience included operational and distributi@anagement
with Warner-Lambert and Johnson & Johnson. He halbachelor of science degree in business adnaticsir
from the University of Illinois.

Corliss J. Nelson 60, has been our Chief Financial Officer sinceddber 2004 and an Executive Vice
President of the Company since November 2004. Misdh joined the Company from JM Family Enterprises
where he had been executive vice president and fagecial officer since 2003. Before that, Mr. Isen was
senior executive vice president and chief finaneoffiter of Ryder System, Inc., and also servedRgder's
board of directors from 1999 to 2003. He gradu#&tetP67 with a bachelor of science degree in firsaued
accounting from the California State Polytechniavwgrsity, San Luis Obispo.

John A. O'Dwyer, 52, has served as Vice President, Strategic Reownt and Service Management of
Celanese International Corporation since May 2004 O'Dwyer was named vice president and member of
Celanese Chemicals' executive committee in Septe@li}®. He was appointed business director for the
ethylene oxide/ethylene glycol business line in2L88d was named director of the acetyls businaesni 1995.
In 1990, Mr. O'Dwyer became general sales managekdia. From 1987 to 1990, he was based in Frahkfu
Germany, where he served as a global solvents mniregkmanager for two years and in the Hoechst Gaiteo
Strategy Group for one year. Mr. O'Dwyer beganchieer with Celanese in 1981 as a sales repreisentsli.
O'Dwyer graduated in 1974 from Loyola UniversityGliicago with a bachelor's degree in biology. Herla
earned a master's degree in business administfabionNorthwestern University in 1980.

Dr. Andreas Pohlmann 47, has been our Executive Vice President andf@dministrative Officer since
December 2004. Dr. Pohimann also served as Secidttlre Company between December 2004 and April
2005. Since November 2004, he has been Chairmtre dfoard of management of Celanese AG. He had been
Chief Administrative Officer and a member of thealmbof management of Celanese AG since October 206
has been Celanese AG's Vice President and Corpeeatetary since October 1999. Dr. Pohimann hazsders
managing director of Celanese Ventures since FepR2@02. In his ten years at Hoechst, Dr. Pohimann,
attorney, held various positions of increasing oesibility in the Corporate Law, Corporate Publida
Governmental Affairs, and Corporate Controlling &wlrelopment departments, ultimately serving asdHse
AG's Corporate Secretary from 1996 to 1999. Hdsis a member of the supervisory board of the Peskisse
der Mitarbeiter der Hoechst-Gruppe VVaG (Germarsfmanfund for employees of the Hoechst Group). Dr.
Pohlmann received his First State Exam in 1985 fitmenUniversity of Frankfurt. He received his Set&@tate
Exam in 1988 and was admitted to the bar in theesgar. In 1990, Dr. Pohimann received is doctdawf
degree from the University of Tuebingen.

Curtis S. Shaw 56, has been our Executive Vice President, Gé@anansel (Americas) and Corporate
Secretary since April 2005. Mr. Shaw joined the @any from Charter Communications, Inc., where & ha
served as executive vice president, general coamsksecretary since 2003. Mr. Shaw joined Charter
Investments in 1997 as senior vice president, geeunsel and secretary. Prior to Charter Comnatioigs,

Mr. Shaw served as corporate counsel to NYNEX Catpan from 1988 through 1996. Since 1973, Mr. Shaw
has practiced as a corporate lawyer, specializingérgers and acquisitions, joint ventures, puldfiierings,
financings, and federal securities and antitrust ldr. Shaw received his bachelor of arts degresconomics
with honors from Trinity College in 1970, and hisig doctor degree from Columbia University SchaflLaw

in 1973.
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David N. Weidman 49, has been our Chief Executive Officer and iBegg and a member of the Board of
Directors since December 2004. Until October 2004, Weidman was a member of the board of management
of Celanese AG and had served as its Vice Chaigime September 2003 and as its chief operatinceoff
since January 2002. He joined Celanese AG as tbéetecutive officer of Celanese Chemicals in Satiter
2000. Before joining Celanese AG, he had been abeewf Honeywell/Allied Signal's corporate execativ
council and the president of its performance pokgfeisiness since 1998. Mr. Weidman joined Alliggh8l in




1994 as vice president and general manager ofrpeafice additives and became president and general
manager of fluorine products in 1995. Mr. Weidmagan his career in the chemical industry with Aeeri
Cyanamid in 1980, serving as vice president aneiggmanager of its fibers division from 1990 t®49as vic
president and general manager of Cyanamid Canadal®89 to 1990, and as managing director of Cy&ham
Nordiska in Stockholm, Sweden from 1987 to 1989idH#so a board member of the American Chem
Council and the National Advisory Council of the iatt School of Management, and is the Honorary
Treasurer of the Society of Chemical Industry. Mieidman received his bachelor of science degr&hamica
Engineering in 1978 from Brigham Young Universiyd his master's degree in business administrtiom
the University of Michigan in 1980.
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EXECUTIVE COMPENSATION INFORMATION

Summary Compensation Tab

The following table shows all compensation aware@arned by, or paid in 2004 to our Chief Exaauti
Officer and four other most highly compensated akge officers based on salary, whom we refer tthas
"named executive officers."

Long-Term
Annual Compensation Compensation
Other Annual LTIP Payouts All other

Name & Principal Position () Year Salary Bonus @ Compensation(®) @ Compensation
David N. Weidman, Chief

Executive Officer and Preside 2004 $853,66f $ 1,15298 $ 17,50 $ 2,493,29! $10,135,720)
Lyndon B. Cole, Executive Vice

President and President, Ticc 2004 $650,000 $ 836,72 — $  413,72! $ 5,631,450

Andreas Pohlmann, Executive V
President and Chief
Administrative Officer 2004 $598,000 $ 779,60: $ 48,41: $ 852,34t $ 5,440,22(7

Corliss J. Nelson, Executive Vice
President and Chief Financial
Officer 2004  $575,00(®) — 3 2,64( — $ 3,481,869

John O'Dwyer, Vice President,
Strategic Procurement and
Service Management, Celanese
International Corporatio 2004 $26421. $ 263,76! $ 17,50 $ 1,118,17' $ 1,026,670

(1) We have provided compensation information a20@4 for the named executive officers because 20t first year in which we, as a
newly established company following the acquisitignBlackstone, are paying compensation to our nexecutive officers. Messrs.
Weidman, Cole, Pohimann and Nelson were appoimtédeir positions at Celanese Corporation on Deegriy, 2004. The amounts set
forth above include, for Messrs. Weidman, Cole Botimann, compensation received from other Celagesges prior to December 14,
2004.

(2) The bonus amounts were earned in 2004, butqaidn April 1, 2005.

(3) Includes (a) a $16,000 automobile allowance antl, 508 tax preparation fee reimbursement for Mr. difein; (b) a payment of $48,41:
cover Dr. Pohlmann's relocation to the United Stads provided in a Letter of Understanding betw@elanese and Dr. Pohimann dated
October 27, 2004; (c) a payment of $2,640 to ctrerNelson's incidentals relating to his relocattorDallas; and (d) a $15,000 Executive
Perquisite and a $2,500 special award for Mr. O'Brwvy

(4) Includes stock appreciation rights paid outem@elanese AG's Equity Participation and Long Teroentive Plans.

®)



Includes (a) an initial payment on January 21, 2600%7,565,601 pursuant to the 2004 Deferred Corsgign Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $25867 and (c) payments by the Company totaling #2f6r a term life insurance
policy for Mr. Weidman.

(6) Includes (a) an initial payment on January205 of $3,048,304 pursuant to the 2004 Deferremhi@@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $26274 and (c) a payment of €383,900 ($508,522ptopensate Dr. Cole for foregone
gains on stock appreciation rights and shares hédatave acquired had he not been restricted fradirtg in Celanese AG shares
pursuant to Celanese insider trading policy.

(7) Includes (a) an initial payment on January205 of $2,987,338 pursuant to the 2004 Deferremhii@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $10885 and (c) a payment of €456,300 ($597,890ptopensate Dr. Pohlmann for
foregone gains on stock appreciation rights andeshiae would have acquired had he not been restriodm trading in Celanese AG
shares pursuant to Celanese insider trading policy.

(8) Mr. Nelson's annualized salary is $575,000eé&f{/e January 1, 2005, Mr. Nelson's salary waeased to $675,000. His employment
commenced on November 8, 2004. He received salgmnents of $77,404 in 2004. This was the only camepgon received by Mr.
Nelson in 2004

(9) Includes (a) an initial payment on JanuaryZ105 of $2,731,861 pursuant to the 2004 Deferremh@@msation Plan; and (b) amounts of
$250,000 and $500,000, paid in January and Febnf&2905, respectively, to compensate Mr. Nelsarfdoegone incentive payments
from his former employer, and used by Mr. Nelsoptochase shares of Common Stock pursuant to 1 Qtbck Incentive Plan.

(10) Includes (a) an initial payment on JanuaryZ005 of $1,024,640 pursuant to the 2004 Deferreah@nsation Plan; and (b) payments by
the Company totaling $2,034 for a term life inswapolicy for Mr. O'Dwyer.
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Option Grants in 2004

There were no options for shares of our Commonk3joanted to the named executive officers in 2004.

Celanese AG Aggregated Option Exercises in 2004

The following table sets forth information concenithe exercise of stock options during the figesr
ended December 31, 2004 by our named executiveeosfi At the end of the fiscal year ended Decer@ber
2004, our named executive officers had no unexedlaiptions.

Shares Acquired

Name and Principal Position on Exercise Value Realized ($)
David N. Weidman, Chief Executive Officer and Pdesit 55,000 $1,572,698
Lyndon B. Cole, Executive Vice President and PrexsidTicone 15,000 $414,570
Andreas Pohlmann, Executive Vice President andf@deninistrative

Officer 13,000 $359,632

Corliss J. Nelson, Executive Vice President anceChinancial Officel — —

John O'Dwyer, Vice President, Strategic ProcureraadtService
Management, Celanese International Corpore 13,000 $340,362

Stock Incentive Plan

In December 2004, we adopted a Stock Incentive @hen"Stock Plan™) to assist us in recruiting and
retaining key employees, directors or consultahtsutstanding ability and to motivate such empl®yebrector:
or consultants to exert their best efforts on afrdif by providing compensation and incentivesugtothe
granting of awards. The Stock Plan permits us &migio our executive officers, key employees, daecand
consultants stock options, stock appreciation sight other stock-based awards. In connection thihStock
Plan, we have granted stock options and enteredstotk option agreements with our executive offickey
employees and directors and granted rights to pisecktock at a discount to our executive offidezy,
employees and directors.



Administration. Our Compensation Committee administers thek3tdgn. The Committee determines
who will receive awards under the Stock Plan, al$ agethe form of the awards, the number of shareterlying
the awards, and the terms and conditions of thedsam@onsistent with the terms of the Stock Plare Th
Committee is authorized to interpret the Stock Plarestablish, amend and rescind any rules andatgns
relating to the Stock Plan, and to make any otkésrchinations that it deems necessary or desifabtée
administration of the Stock Plan. The Committealike to correct any defect or supply any omissioreoconcile
any inconsistency in the Stock Plan in the manndrta the extent the committee deems necessarngysimatile.

Shares Reserved for Awards, Limits on Awards adeShOutstanding. The total number of shares of
our Common Stock originally reserved for issuancdadivery under the Stock Plan was 16,250,00@hén
event of any stock dividend or split, reorganizaticecapitalization, merger, share exchange oodmgr similar
transaction, the Committee will adjust (i) the nnbr kind of shares or other securities that majsbued or
reserved for issuance pursuant to the Stock Ingeftian or pursuant to any outstanding awardsth@)option
price or exercise price, and/or (iii) any othereaftd terms of such awards.

Stock Options. The Stock Plan permits the Committee to gramtigipants incentive stock options, which
qualify for special tax treatment in the Unitedt8ta as well as nonqualified stock options. The @dtre will
establish the duration of each option at the tinie granted, with a maximum ten-year durationifimentive
stock options. The Committee also establishesngesind performance requirements that must be riaettpr
the exercise of options. Stock option grants majuite provisions that permit the option holderxereise all o
part of the holder's vested options, or to satigfiaholding tax liabilities, by tendering shares@immon Stock
already owned by the option holder for at least six
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months (or another period consistent with the @pplie accounting rules) with a fair market valuaado the
exercise price. Stock option grants may also irelpibvisions that permit the option holder to eissrall or
part of the holder's vested options through anaseprocedure, which requires the delivery ofvioeable
instructions to a broker to sell the shares obthigon exercise of the option and deliver promialys the
proceeds of the sale equal to the aggregate eggdite of the Common Stock being purchased.

Stock Appreciation Rights. The Committee also has the ability to grantistappreciation rights, either
alone or in tandem with underlying stock optiorsyeell as limited stock appreciation rights, whigsh
exercisable upon the occurrence of certain contingeents. Stock appreciation rights will entitie tolder
upon exercise to receive an amount in any comtainatf cash or shares of our Common Stock (as detedn
by the committee) equal in value to the excest@fair market value of the shares covered byitite over the
grant price.

Other Stock-Based Awards. The Stock Plan permits the Committee to grarrds that are valued by
reference to, or otherwise based on, the fair masdele of our Common Stock. These awards aredh farm
and subject to such conditions as the Committee datgrmine, including the satisfaction of perforicegoals,
the completion of periods of service or the ocaureeof certain events.

Awards. In connection with our initial public offering irmduary 2005 (the "IPQ"), we granted the rigt
certain of our executive officers, key employeed dinectors to purchase shares of our Common Stbak
discounted price of $7.20 per share pursuant t&taek Plan. In connection with the IPO, the totanber of
discounted shares of Common Stock purchased bgxaautive officers, key employees and directors was
1,613,317. As a result of the discounted shareinffewe took a one-time pre-tax non-cash chargildf
million. Our executive officers and certain of dary employees received funds to purchase the disedu
shares of our Common Stock under our deferred cosgtion plan described below.

In addition, we granted 11,252,972 option sharegSafimon Stock to our executive officers, key
employees, directors and Blackstone ManagememétartV LLC with an exercise price of $16 per sh# of
March 31, 2005, the total number of shares of cam@on Stock available for issuance or delivery uride
Stock Plan was 3,383,711.

In connection with these stock issuances, we ahiete a shareholders agreement with the recimétite
shares. See "Certain Relationships and Relategt Pamsactions—New Arrangements—Employee
Shareholders Agreement.”

Change-in-Control Provisions. The Committee may, in the event of a changmirtrol, provide that any
outstanding awards that are unexercisable or oteerunvested will become fully vested and immedijate



exercisable. In addition, the committee may, irsdke discretion, provide for the termination ofsamard
upon the consummation of the change in controlthagayment of a cash amount in exchange for the
cancellation of an award, and/or the issuance lodtiute awards that will substantially preserve ditherwise
applicable terms of any affected award.

Amendment and Termination. Our Board of Directors will have the ability amend or terminate the
Stock Plan at any time, provided that no amendroetgrmination is made that diminishes the riglitdhe
holder of any award. Our Board of Directors wilvkeahe ability to amend the plan in such mannet ésems
necessary to permit awards to meet the requirenoémggplicable laws.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee is comprised of Me&drs, Jenkins and Mukherjee. None of Mr. Chu, Mr.
Jenkins or Mr. Mukherjee is currently an employeefticer of Celanese Corporation. Members of the
Compensation Committee have held various officek thie Company and/or its subsidiaries as descileéuiv:

Mr. Jenkins was appointed on March 11, 2004sasstant secretary of Blackstone Crystal Holdings
Capital Partners (Cayman) IV Ltd., before it becatomiciled in the State of Delaware on November
3, 2004, and was renamed as Celanese Corporatiodelkins was not
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appointed as an officer of Celanese Corporatm.Jenkins did not receive compensation for hie ro
as assistant secretary of Blackstone Crystal HgidDapital Partners (Cayman) IV Ltd.

Mr. Chu and Mr. Jenkins were president and tneaisrespectively, of BCP Crystal US Holdings
Corporation from March 23, 2004 until December 2B04. BCP Crystal US Holdings Corporation is
an indirect wholly-owned subsidiary of the CompaNgither Mr. Chu nor Mr. Jenkins received
compensation for his role as officer of BCP Cry&t8l Holdings Corporation.

Mr. Chu, Mr. Mukherjee and Mr. Jenkins were ffest, secretary and treasurer, respectively, of
Crystal US Sub 3 Corp. from September 16, 2004 datiuary 20, 2005. Crystal US Sub 3 Corp. is an
indirect wholly-owned subsidiary of the Company.ndaf Mr. Chu, Mr. Mukherjee or Mr. Jenkins
received compensation for his role as officer ofstal US Sub 3 Corp.

Mr. Jenkins was appointed on March 11, 2004sasstant secretary of BCP Crystal Holdings Ltd. 2
and was appointed on July 15, 2004 as Principatiies Officer, Principal Financial Officer and
Principal Accounting Officer. BCP Crystal Holding&l. 2 later became domiciled in the State of
Delaware on November 3, 2004 and was renamed asé&3d Holdings, LLC. Celanese Holdings,
LLC is an indirect wholly-owned subsidiary of them@pany. Mr. Jenkins was not appointed as an
officer of Celanese Holdings, LLC. Mr. Jenkins diok receive compensation in his capacity as an
officer of BCP Crystal Holdings Ltd. 2.

Mr. Jenkins was assistant secretary of BCP Qayhldings Ltd. 1 from March 11, 2004 until Apri| 6
2005. BCP Caylux Holdings Ltd. 1 is a company rieged in Grand Cayman and is an indirect
wholly-owned subsidiary of the Company. Mr. Jenkdiig not receive compensation for his role as an
officer of BCP Caylux Holdings Ltd. 1.

Mr. Jenkins was assistant secretary of BCP @rySayman) Ltd. 1 (formerly named BCP Caylux
Holdings Ltd. 2) from March 11, 2004 until April 8005. BCP Crystal (Cayman) Ltd. 1 is a company
registered in Grand Cayman and is an indirect wholvned subsidiary of the Company. Mr. Jenkins
did not receive compensation for his role as ait@ffof BCP Crystal (Cayman) Ltd. 1.



Deferred Compensation Plan

In December 2004, we adopted a Deferred Compemns@tan (the "Deferred Plan") for the named
executive officers, as well as certain other keplayees. The Compensation Committee will adminidter
Deferred Plan. The Committee will establish a safgalbook entry account for each participant inDeéerred
Plan equal to an amount established by the Conenittiee aggregate maximum amount payable under the
Deferred Plan is $192 million. The initial compohehnthe Deferred Plan totaling an aggregate ofagmately
$27 million vested in 2004 and was paid in thet fipgarter of 2005. The remaining aggregate maxiraomunt
payable of $165 million is subject to downward atijoent if the price of our Common Stock falls befdib pel
share and vests subject to the criteria set ootbebenerally, the amount of each account is aellii reflect
the price per share received in connection withoffering of our Common Stock. Each participanteaunt
represents an unsecured obligation of the Company.

In connection with the initial component of the Betd Plan totaling an aggregate of $27 millioe, th
participants used the cash receipts from the Deddpian (1) for the purchase of shares of our Com&tock at
an assumed price of $7.20 per share; (2) for thehase of shares directly from us under our dicestare
program at the price to the public per share inofifering of our Common Stock; and (3) to pay taassociated
with such distribution from the Deferred Plan.

A portion of each account will vest based on (§ garticipant's continued employment with us (tthaé
vesting criteria"), and (ii) the occurrence of &sar other disposition by Blackstone of at ledasety percent
(90%) of its equity interest in the Company in whiglackstone receives at least a twenty-five per(2506)
cash internal rate of return on its equity intefastQualifying Sale"). The remaining portion ofchaaccount wil
vest based on (i) the achievement of performaniterier established by the Compensation Committee (t
"performance vesting criteria"), and (ii) the oaeumnrce of a Qualifying Sale. Except as set fortlolwethe
applicable portion of the account will become pdgab
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when both vesting criteria are satisfied. In ther#\a participant is terminated by us without cgasedefined in
the Deferred Plan), the participant resigns witbdyoeason (as defined in the Deferred Plan) opércipants
becomes disabled (as defined in the Deferred Pladies (each termination, a "Good Termination®) testing
of a portion of the account will accelerate witBpect to the time vesting criteria and the perforceavesting
criteria.

Upon a termination of employment for any reasoa,abcount shall be forfeited to the extent that the
account is not vested in both vesting criteriayjated, that in the event a participant (other tharamed
executive officer) is terminated due to a Good Tigation, the portion of the participant's accouested in the
time vesting criteria and performance vesting detes paid, without regard to whether Blackstoas kengaged
in a Qualifying Sale; provided, further, that ihamed executive officer is terminated due to a Gbaunination
the portion of the participant's account that tesBed the time vesting criteria and the perfongegvesting
criteria is paid, if and when a Qualifying Sale o

The Deferred Plan is subject to the recently-embaimerican Jobs Creation Act of 2004 (the "Act"high
generally imposes new requirements with respecotopensation deferred under deferred compensatms p
after December 31, 2004. Under new Section 409%h®internal Revenue Code, created in connecti¢m tve
Act, the U.S. Treasury Department is directed saésregulations providing guidance and providengtdid
period during which deferred compensation plans beagmended to comply with the requirements ofiGect
409A. When the regulations are issued, we may tp@ined to make modifications to the Deferred Pan t
comply with Section 409A.

Bonus

The Company has entered into a retention cash bomasd letter agreement with each of Mr. Weidman,
Dr. Pohimann, and Dr. Cole (collectively, the "Bsndgreements"). Pursuant to the terms of the réisgec
Bonus Agreements, Mr. Weidman is eligible to reeeavcash bonus award equal to $5,135,000, Dr.i€ole
eligible to receive a cash bonus award equal 8688000, and Dr. Pohlmann is eligible to receiwash bonus
award equal to $3,710,000. Fifty percent of therrgbn bonuses were immediately vested and paithonary
21, 2005. Each of Mr. Weidman, Dr. Cole and Dr.IRamnn will receive 25% of his respective bonus anr
the Company achieves certain cost-reduction tafge®005, with the remaining 25% of the respecbeaus
award payable if the Company achieves certain iemhiction targets for 2006. If Mr. Weidman's, Daol€s or



Dr. Pohimann's employment is terminated by the Gamggor cause, or by such executive without good
reason, such executive will forfeit any unpaid jmortof the potential bonus award under his respedionus
Agreement. If Mr. Weidman's, Dr. Cole's or Dr. Rohhn's employment is terminated by the Companyouith
cause or due to his death or disability or by sesakcutive for good reason, such executive will iigled to
receive the remaining scheduled payments undeetpective Bonus Agreements without regard to vérdtie
cost reduction targets are achieved. In additienhawe paid bonuses of $2 million, in the aggredateertain
members of management. The after-tax amount regtdyeertain members of management, including the
above named three, in connection with these retemibnuses was used to purchase shares direatiyuso
under the directed share program at the price 6f&t share.

Employment Agreements

The Company has entered into an employment agrdesittneach of the current executive officers d th
Company listed below (the "Executives"), the teohahich are summarized below (collectively, the
"Employment Agreements").

Name of Executive Title Base Salary  Date of Agreement
David N. Weidman President and Chief Executive Officer $900,000 February 23, 2005
Lyndon Cole Executive Vice President $700,000 February 24, 2005
Corliss Nelson Executive Vice President and Chief Financial Office $675,000 February 23, 2005
Andreas Pohimann Executive Vice President and Chief Administrativiéicar $650,000 February 23, 2005

Each of the Employment Agreements has an initiah teommencing on the dates listed above and
continuing through December 31, 2007, unless sucpl&ment Agreement is terminated earlier purstautiie
terms of such Employment Agreement. Pursuant téeimas of the respective Employment Agreementd) eac
the Executives shall receive the annual base saédriprth above,
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subject to future upward adjustment by the Boand, ghall report to the Board. In addition, eacof
Pohimann, Mr. Nelson and Dr. Cole shall reporti €Chief Executive Officer. Each of the Employment
Agreements also contemplates that each of Mr. Waididr. Pohimann and Dr. Cole will serve as a merohe
the Board upon request, without additional compgmsaUnless otherwise agreed by the Company aad th
respective Executive, continuation of such Exe@siemployment beyond the initial term shall benues
employment-at-will and shall not automatically exdehe terms of his Employment Agreement, except fo
certain protective provisions for the benefit of thompany and, in the case of Dr. Pohlmann, thémged
effectiveness of the Celanese AG deferred compiensalian and the defined benefit pension as desariito his
respective Service Agreement.

Each of the Executives is entitled to receive amuahbonus award based on actual achievement of
performance targets established by the Board.rgetgperformance levels, each Executive will bétleatto
receive an annual cash bonus ranging from 0-200&fh @imount equal to 80% of such Executive's arvass
salary. Each of the Executives is entitled to railmbment of reasonable business expenses in ancerdath
Company policy, and further, each of Mr. Weidman, Bohimann and Dr. Cole will be entitled to paytnef
his car lease through the current term of thateleasl payment for the preparation of his individ2@04 tax
return by the Company's outside accountants. Eattfted=xecutives will be entitled to participate in
compensation and employee benefits plans custommadtle available to senior executives of the Comjianm
time to time. In addition, Mr. Weidman will be et to participate in defined pension benefitsvided by the
Company, which are on the same terms as the dgb@esion benefits provided by Celanese AG to thenbses
of its board of management. Each of Dr. Pohimarth2mn Cole will also be entitled to participatetire deferre
compensation plan and defined benefit pension tdrése AG.

During the term of his employment and for one yafegrward, each Executive has agreed, subjectrtaic
customary exceptions, that he will not compete withbusiness of the Company, solicit employeesterfere
with client, employee, consultant or other businmetationships. Each Executive has also agreedép khe
Company's nompublic information confidential and return matesiabntaining such information to the Comp
upon his termination. Each Executive has furtheead to assign to the Company any inventions aedléatual



property he develops, during his employment, withim scope of his employment and/or with the use of
Company resources and to grant a license to thep@oyrfor all intellectual property rights in worke created
prior to his employment with the Company that alevant or implicated by such employment.

Each of the Executives may be entitled to recedwesance benefits after termination of his emplayime
depending on the circumstances under which his@m@nt terminates. If the Executive's employment is
terminated by the Company for cause or due to éddrdor disability, or by the Executive without gaeason,
the Executive will be entitled to accrued and udpsilary, accrued and unpaid bonus and other atcigles
under compensation and employee benefit plans iohatre participates (the "Accrued Rights"), butlwibt be
entitled to severance benefits. If the Executieeployment is terminated by the Company withousesar by
the Executive for good reason, he will be entitiedn addition to the Accrued Rights, severanasefies equal
to (i) a pro rata portion of any annual bonus timtvould have been entitled to receive based opehsentage
of the then current year already elapsed througlu#te of termination, payable when such bonusdvoate
been payable had he not been terminated, andifj¢est to the Executive's compliance with non-cotitipa,
non-solicitation and confidentiality restrictionsdasubject to reduction by other severance or teatitn
benefits that may be available under other plaris@fCompany or its affiliates, continued salarymants for
twelve months after the termination date and payrothis annual bonus at target performance |efeglghe
year of termination payable over the twelve morghqu after the termination date. In addition, if Cole
resigns because of a sale or change of contrbleo€ompany's Technical Polymers Ticona businessban
Cole has not accepted or will not continue emplayiméth the Company or any of its affiliates or vthe
purchaser of Ticona or any of its affiliates, Dol€will be entitled to, in addition to the AccruBights,
severance benefits equal to (i) a pro rata poxifaany annual bonus that he would have been ehtitieeceive
based on the percentage of the then current yesadyl elapsed through the date of termination dayaben
such bonus would have been payable had he nottegamated, and (ii) subject to reduction by otbeverance
or termination benefits that may be available uradker plans
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of the Company or its affiliates, a lump sum paytrezual to three times the sum of (A) his averaagelsalary
over the three calendar years prior to the ternanatate (or over all prior whole calendar yearsisf service
was for less than three years), and (B) his avemageal bonus earned during the three calendas yeiar to
termination (or over all prior whole calendar yeiftsis service was for less than three yearsgaioh case
including his previous service with Celanese AG.

Concurrent with the execution of his Employment égment and Bonus Agreement, Mr. Weidman entered
into an agreement with Celanese AG, a majoritjhefghares of which are indirectly owned by the Camyp
whereby he terminated his service agreement withrése AG, effective as of December 31, 2004. Eurth
each of Dr. Cole and Dr. Pohlmann, concurrenthhwlie execution of his respective Employment Agresis
and Bonus Agreements, entered into an amendecdeatatad Service Agreement with Celanese AG (togethe
the "Service Agreements").

Under the respective Services Agreements, eacthiwhwetroactively becomes effective as of Novenih
2004, Dr. Pohlmann and Dr. Cole were appointed 1@fei of the Board of Management and Vice Chairnfan o
the Board of Management, respectively, of Celagsend each of them will perform other such dutiggout
remuneration other than the compensation receinddrueach Service Agreement. In addition to thmsesf the
Services Agreements described above, each of binfamn and Dr. Cole has also agreed, subject tainer
customary exceptions, that he will not compete whithbusiness of Celanese AG, will keep Celaness A@h-
public information confidential and will return neatals containing such information to Celanese A@ruhis
termination. Each has further agreed to assigretari@se AG any inventions he develops during his
engagement. In the event of termination of eitr@wise Agreement, neither of Dr. Pohimann nor DyleGwill
receive any severance or other payments or benatfitsr than benefits accrued under Celanese Adtiisedi
pension arrangement. Celanese AG pays the costitdam (i) directors & officers insurance, excépta
deductible to be paid by the Executive, and (idident insurance, in each case covering Dr. Pohtnaaual Dr.
Cole.
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STOCK OWNERSHIP INFORMATION

PRINCIPAL SHAREHOLDERS AND BENEFICIAL OWNERS

The following table sets forth information with pest to the beneficial ownership of Common Stocthef
Company as of April 15, 2005, by (i) each persoaviin to own beneficially more than 5% of Common &tot
the Company, (ii) each of the Company's Directfiiy,each of the Company's named executive officand
(iv) all Directors and executive officers as a grou

The number of shares and percentage of benefisiaéship set forth below are based on shares of
Common Stock of the Company issued and outstanéimgf April 15, 2005, the number of shares of Caznm
Stock outstanding was 158,491,201 and the numbsharkes of Preferred Stock outstanding was 9,600\0@
currently have no Series B common stock outstanding

Amount and Nature of Beneficial Ownership of CommorStock*
Common Stock

Beneficially Rights to Total Percentage of
Owned Acquire Common Stock  Common Stock
Excluding Shares of Beneficially Beneficially
Name of Beneficial Ownet Option Shares Common Stock Owned Owned
Affiliates of The Blackstone Grou(!) 98,972,71 30,77°  99,003,49 62.45%
BA Capital Investors Sidecar Fund, @ 7,905,16! 0 7,905,16! 4.9%%
Stephen A. Schwarzmd?) 98,972,71 30,77°  99,003,49 62.45%
Peter G. Petersc(t) 98,972,71 30,77:  99,003,49 62.45%
FMR Corp® 8,694,20! 0 8,694,20! 5.4%%
David N. Weidmar® 619,56: 472,36: 1,091,92! ok
Corliss J. Nelso(®(®) 235,63: 173,76¢ 409,40: o
Lyndon B. Cole® 242 ,22. 184,66! 426,88 ok
Andreas Pohlman® 199,47¢ 152,07 351,55! o
John O'Dwye(® 85,49( 65,17: 150,66! ok
Chinh E. Ch.® 0 0 0
John M. Ballbact® 23,59¢ 6,15¢ 29,75¢ i
James Barlel® 8,59¢ 6,15¢ 14,75: o
Benjamin J. Jenkin® 0 0 0 i
William H. Joyce® 28,59¢ 6,15¢ 34,75¢ i
Anjan Mukherjee®) 0 0 0 ok
Paul H. O'Neill® 3,59¢ 6,15¢ 9,75¢ o
Hanns Ostmeie® 0 0 0 %
James A. Quell® 0 0 0 o
Daniel S. Sandel® 13,59¢ 6,15¢ 19,75: o
All Directors and executive officers as a group (15
persons 1,460,37! 1,078,82. 2,539,19 1.5%

*  Following the payment of a special dividend tddess of the Company's Series B common stock oril ApR005, all shares of Series B
common stock automatically converted into sharegb®fCompany's Series A common stock pursuantiteerificate of incorporation. A
a result, the Company has no Series B common steistanding. In addition, the Company has 9,60040es of issued and outstanding
Preferred Stock which are convertible into shafeSesies A common stock at any time at a conversada of 1.25 shares of Series A
common stock for each share of Preferred Stockesttn adjustments. The rights to acquire shaf€oommon Stock relate to the right to
acquire within 60 days of April 15, 2005, the idéat number of shares of Common Stock underlyhmgytested stock options held by
directors, executive officers and Blackstone Mamagg Partners IV LLC.

*k



Less than 1 percent of shares of Common Stockandstg (excluding, in the case of all Directors amdcutive officers individually and
as a group, shares beneficially owned by the afé of The Blackstone Group LP and BA Capital $tees Sidecar Fund, LP).
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)

@)

©)

)

®)

(6)

Includes shares of Common Stock of the Compmamyed by Blackstone Capital Partners (Cayman) LigiCayman 1"), Blackstone
Capital Partners (Cayman) Ltd. 2 ("Cayman 2"), Btatkstone Capital Partners (Cayman) Ltd. 3 ("Cayi@aand collectively with
Cayman 1 and Cayman 2, the "Cayman Entities"). i8@mne Capital Partners (Cayman) IV LP ("BCP IVIrs 100% of Cayman 1.
Blackstone Family Investment Partnership (Caym&prAILP ("BFIP") and Blackstone Capital Partners y@&n) IV-A LP ("BCP IV-A")
collectively own 100% of Cayman 2. Blackstone CheghCoinvest Partners (Cayman) LP ("BCCP" and ectively with BCP IV, BFIP
and BCP IV-A, the "Blackstone Funds") owns 100%afyman 3. Blackstone Management Associates (Cayhdr ("BMA") is the
general partner of each of the Blackstone Fundsck3tone LR Associates (Cayman) IV Ltd. ("BLRA"}fie general partner of BMA and
may, therefore, be deemed to have shared votingnaedtment power over shares of Common Stockeftbmpany. Mr. Chu, who
serves as a director of the Company and is a meaflire supervisory board of Celanese AG, is a camtrolling shareholder of BLRA
and disclaims any beneficial ownership of shareSamhmon Stock of the Company beneficially owne®hjRA. Messrs. Peter G.
Peterson and Stephen A. Schwarzman are directdrsantrolling persons of BLRA and as such may benued to share beneficial
ownership of shares of Common Stock of the Compamyrolled by BLRA. Each of BLRA and Messrs. Peterand Schwarzman
disclaims beneficial ownership of such shares. &wuadry 25, 2005, the Company granted to Blackstten@gagement Partners IV LLC (in
lieu of granting such options to directors of thenfpany who are employees of with The Blackstoneu@ia connection with the
Company's regular director compensation arrangesheptions to acquire an aggregate of 123,110 stdrBeries A Common Stock, of
which options to acquire 30,777 shares are cuyrexiércisable. Messrs. Peterson and Schwarzmasoatmlling persons of Blackstone
Management Partners IV LLC and accordingly may éented to beneficially own the shares subject tb sptions. The exercise price
such options is $16.00 per share. The addresschf@ehe Cayman Entities, the Blackstone FundsABiMd BLRA is c/o Walkers, P.O.
Box 265 GT. George Town. Grand Cayman. The addresach of Messrs. Peterson and Schwarzman ishgdlackstone Group LP, 3
Park Avenue, New York, NY 10154.

BA Capital Investors Sidecar Fund, LP ("BAC#tns 4.99% of the Company. BACI is an affiliateBafnk of America Corporation. BA
Capital Management Sidecar, LP, a Cayman Islandgell partnership ("BACI Management"), as the gahpartner of BACI, has the
power to vote and dispose of securities held by B&@l may therefore be deemed to have shared vatidglispositive power over the
shares of Common Stock that BACI may be deemee@neficially own. BACM | Sidecar GP Limited, a Caymislands limited liability
exempted company ("BACM 1"), as the general parafd8ACI Management, has the shared power to votedispose of securities held
by BACI Management and may therefore be deemedye khared voting and dispositive power over tleeshof Common Stock that
BACI may be deemed to beneficially own. J. Travir{ as the managing member of BACI Managementshased power to vote and
dispose of securities held by BACI Management, rmag therefore be deemed to have shared voting iapdsitive power over the shares
of Common Stock that BACI may be deemed to beradficown. Mr. Hain disclaims such beneficial owrfgps BA Equity Investors, Inc.,
a subsidiary of Bank of America Corporation, is siode limited partner of BACI, but does not contiteé voting or disposition of any
securities directly or indirectly owned by BACI. &laddress of each of the persons referred tosmtriagraph is 100 North Tryon Street,
Floor 25, Bank of America Corporate Center, ChéeldiC 28255.

On February 10, 2005, FMR Corporation reported fieilaéownership of 8,694,200 shares of Common st of December 31, 2004 ¢
the sole power to vote or to direct the vote of,838 shares. The address of FMR Corporation is@2bshire Street, Boston, MA 02109.

The address for each of Messrs. Weidman, NelSofe, Pohimann, O'Dwyer, Ballbach, Barlett, Joy@®eill and Sanders is c/o Celanese
Corporation, 1601 West LBJ Freeway, Dallas, TX 723

Messrs. Chu and Ostmeier are Senior Managingclirs, Mr. Quella is Senior Managing Director &®hior Operating Partner and
Messrs. Jenkins and Mukherjee are Principals ofBlaekstone Group. Messrs. Chu, Ostmeier, Quetiakids and Mukherjee disclaim
beneficial ownership of the shares held by affigadf The Blackstone Group LP. The address for eattessrs. Chu, Ostmeier, Quella,
Jenkins and Mukherjee is c/o The Blackstone GraRp345 Park Avenue, New York, NY 10154.

The 235,632 shares of Common Stock beneficaliped by Mr. Nelson includes 7,700 shares hellisypouse in her IRA account.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted the analysis, ttmegt®f the transactions described below may nase

favorable to us as the terms obtainable from urieslghird parties

Historical Celanese

Except as described below, the Company has nateghiteto any material transactions in the lastehre



years in which any shareholder or member of itsagament or supervisory boards, or any associaayof
shareholder or member of its management or sugewiards, has or had any interest. No shareholder
member of its management or supervisory boardssswciate of any shareholder or member of its neamagt
or supervisory boards, is or was during the lagtglyears indebted to the Company. Dresdner Bathktgn
subsidiaries provided various financial and invesitradvisory services to the Company in 2003, foictvthey
were paid reasonable and customary fees. Alforzsaklt, who had been Chairman of the supervisorycof
Dresdner Bank until May 2002, was a shareholdeesgmtative on the Company's supervisory board r9a9
until May 2004.

As part of the Company's cash management straadfjigtes invest surplus funds with the Company.
These balances were $100 million and $101 milliobbecember 31, 2003 and 2002, respectively. As of
December 31, 2004, short-term borrowings fromiafis were $128 million. Interest rates on thegedwings
were adjusted on a short-term basis to reflect etartinditions. The weighted average annual intestss on
these borrowings were 2.0%, 2.0%, and 3.6%, fonthe month period ended December 31, 2004, and yea
ended December 31, 2003 and 2002, respectively.

The Company entered into an agreement with Goldi®aohs & Co. oHG, an affiliate of Goldman, Sachs
& Co., on December 15, 2003 (the "Goldman Sachafamgent Letter"), pursuant to which Goldman Sachs
acted as the Company's financial advisor in conmeetith the Blackstone tender offer (the "Tendéie®) in
April 2004. Pursuant to the terms of the GoldmachS@&ngagement Letter, in March 2004 the Compaity pa
Goldman Sachs a financial advisory fee equal tor#illon and a discretionary bonus equal to $5 ionil] upon
consummation of the Tender Offer. In addition, @@npany has agreed to reimburse Goldman Sachd ftr a
reasonable expenses and to indemnify Goldman Saxcheelated persons for all direct damages arising
connection with the Goldman Sachs Engagement Léttardrick R. Wilson, I, Vice Chairman—Investment
Banking of Goldman Sachs, was a shareholder remses on Celanese AG's supervisory board fron9199
until May 2004.

New Arrangements

Shareholders' Agreemer

On January 26, 2005, upon completion of the oftg(the "Offering") described in the Registration
Statement on Form S-1 (File No. 333-120187) (thegIRration Statement”) filed by the Company urtter
Securities Act of 1933, as amended (the "Secumitit®) and the related Registration Statement om¥8-1
(File No. 333-122180) filed by the Company pursuariRule 462(b) of the rules and regulations of the
Securities and Exchange Commission under the Siesufict (together with the Registration Statem#r,
"Registration Statements"), the Second AmendedResiated Shareholders' Agreement dated Janua®p@s,
by and among the Company, Blackstone Capital Par{@ayman) Ltd. 1, Blackstone Capital Partners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh&d. 3 and BA Capital Investors Sidecar Fund,(tte
"Shareholders' Agreement”), became effective. Theré&holders' Agreement provides that Blackstonet&lap
Partners (Cayman) Ltd. 1, Blackstone Capital Past(teayman) Ltd. 2 and Blackstone Capital Partners
(Cayman) Ltd. 3 (collectively, the "Stockholderafg entitled to designate all nominees for eledtiothe Board
of Directors of the Company for so long as theydratl least 25% of the total voting power of the @amy's
capital stock. Thereafter, although the Stockhadéh not have an explicit contractual right to s, they may
still nominate directors of the Company in theipaeity as stockholders. The Shareholders' Agreeaisot
provides that BA Capital Investors Sidecar Fund(IBACI") has the right to designate one neoting observe
to the Board of Directors of the Company. UnderS$hareholders' Agreement, BACI has agreed notlto se
dispose of or hedge any of the shares of the Coyfgp@ommon Stock held by BACI for a period of sinmths
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after the completion of the Offering, except fartsfers (i) to BACI affiliates or to the Stockhalgle(ii) in
connection with the right of another selling Stoakler to require BACI to concurrently transferstsares or in
connection with BACI's co-sale rights under ther8halders' Agreement, or (iii) pursuant to the tigbet forth
in the Registration Rights Agreement describedweln addition, for a period of six months afteeth
completion of the Offering, any transfers by BAGLloe shares of the Company's Common Stock aresuty
a right of first refusal of the other Stockholdesscept for transfers (i) to BACI affiliates, (i) connection with
the right of another selling Stockholder to requB#ClI to concurrently transfer its shares or inmmection with



BACI's co-sale rights under the agreement, or f§iii)suant to the rights set forth in the RegistratRights
Agreement. For a period of six months after the gletion of the Offering, transfers by the Stocklesk] other
than BACI, of shares of the Company's Common Stepkesenting more than 5% of the outstanding shares
subject to co-sale rights by BACI. In addition niséers by the Stockholders of at least a majofithe
Company's Common Stock give the selling Stockhdlderright to require the other Stockholders to
concurrently transfer their Common Stock of the @any. The Shareholders' Agreement provides that the
Company will indemnify the Stockholders and thespective affiliates, directors, officers and repreatives
for losses relating to the Tender Offer and otlkéated transactions.

Registration Rights Agreemel

On January 26, 2005, upon completion of the Oftpdascribed in the Registration Statements, the
Company, the Stockholders and BACI entered intcAimended and Restated Registration Rights Agreement
(the "Registration Rights Agreement"). Pursuarnth®oRegistration Rights Agreement, the Company beay
required to register a sale of its shares helchbyStockholders and BACI (collectively, the "Origin
Stockholders"). Under the Registration Rights Agreat, the Original Stockholders have a right taiesq the
Company to register the sale of shares of the Cagip&€ommon Stock held by them, including by making
available shelf registration statements permitabes of shares of the Company's Common Stockidyetlde
Original Stockholders into the market from timeitoe over an extended period. In addition, the D&p
Stockholders have a right to include their shamaggistered offerings initiated by the Companybdth cases,
the maximum number of shares of the Company's Camftack for which the Original Stockholders may
request registration is limited by the number afrsls of the Company's Common Stock that, in theiopiof
the managing underwriter, can be sold without hgréimegative effect on the offering. Under the Riegtion
Rights Agreement, the Company is obligated to inti&nthe Stockholders, their respective affiliatdsectors,
officers and representatives, and each undervaitdrtheir affiliates, for losses relating to anytenial
misstatement or material omission of facts in catina with the registration of the Original Stockthers' share
of the Common Stock. As of April 15, 2005, the @ra) Stockholders owned 106,877,884 shares of the
Company's Common Stock, all of which are entitlethe registration rights.

Sponsor Services Agreeme

On April 6, 2004, the Company, Celanese Holding€ an indirect wholly-owned subsidiary of the
Company ("Holdco"), and Blackstone Management RastiV LLC, an affiliate of the Stockholders (the
"Advisor") entered into a monitoring fee agreemamtler which the Advisor agreed to provide certain
structuring, advisory and management servicestisigiaries of the Company for a twelve-year periguess
earlier terminated as provided in the monitoring &greement. The annual monitoring fee under toisitoring
fee agreement was equal to the greater of $5 mitio2% of the Company's EBITDA for the precedirsgdl
year. Upon the occurrence of certain events, irietudn initial public offering of the Company's skothe
Advisor was entitled under the monitoring fee agreet to receive a lump sum payment equal to the the
present value of all current and future monitofiegs payable under the monitoring fee agreemesunzisag the
agreement were to terminate upon the twelfth amgarg of the date of the Advisor's election to ree¢he lumy
sum payment.

In connection with the closing of the Tender Offied the Original Financing (as defined in the Regi®n
Statements), the Company paid aggregate transaatioisory and other fees of approximately $65ioill
including a monitoring fee in the amount of $10limil for services rendered in 2004. In January 2805
Company made an additional payment of the monigdiee to the Advisor in the
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amount of $10 million. The monitoring fee does imafude, and the Advisor may receive additional
compensation for providing, investment banking thieo advisory services provided by the Advisormy ef its
affiliates to us in connection with any specifigaisition, divestiture, refinancing, recapitalizatior similar
transaction by us. In the absence of a separagemgnt regarding compensation for these typesdifiacil
services, the Advisor is entitled to receive uponsummation of (i) any such acquisition, dispositio
recapitalization a fee equal to 1% of the aggregaterprise value of the acquired, divested orpitalized
entity or, if such transaction is structured assset purchase or sale, 1% of the consideratiahfpaor
received in respect of the assets acquired or sispof, and (ii) any such refinancing, a fee etuals of the
aggregate value of the securities subject to sefihancing. In connection with our agreement tousregAcetex



Corporation, the Company agreed to pay an affilditine Advisor aggregate fees of $4 million fardncial
advisory services related to that transactiondutitaon to reimbursement of out-of-pocket expen3ée
Company paid $1 million of that fee in connectioithvthe signing of the acquisition agreement, dred t
remainder will be payable upon consummation oftthesaction. The Company also agreed to indemhéy t
affiliate, its affiliates, and their respective pears, members, officers, directors, employeesagsahts for losses
relating to the engagement.

The transaction and monitoring fee agreement aisaiges for a right of first refusal to the Advistor
provide us with services as a financial advisonstdtant, investment banker or any similar advisaronnectiol
with any merger, acquisition, disposition, recdptdion, issuance of securities, financing or aimyilar
transaction.

In connection with certain events, including thdéefihg, the Advisor is entitled to receive a lumys
payment equal to the then present value of alleriirand future monitoring fees payable under thiestiction
and monitoring fee agreement, assuming the agreen@a to terminate upon the twelfth anniversaryhef
date of the Advisor's election to receive the lsum payment. Upon the payment of that lump sum amthe
Advisor would no longer be obligated to provide ritaring services and we would no longer be obligatepay
monitoring fees.

In connection with, and effective upon, the coniplebf the Offering, the Company amended and redtat
the transaction and monitoring fee agreement puatgoavhich the Company, Holdco and the Advisor
terminated the monitoring services provided byAlkeisor and a subsidiary of the Company paid theiga a
termination fee of $35 million. The amended andatesl agreement, which is referred to as the "sp@ervice
agreement," provides the Advisor with a right o$ffirefusal and entitilement to additional compeosdor
investment banking or other advisory services,exeidbed above, and the Company's indemnificatimh a
reimbursement obligations described below, conttouge in effect.

Employees Shareholders Agreeme

On January 26, 2005, the Company completed sale$d8,317 shares of its Common Stock, par value
$0.0001 per share, to certain of its employeessamie members of its board of directors at a prick 20 per
share. In addition, effective as of January 20 52@%e Company granted certain of its employeesnibees of it:
Board of Directors, and Blackstone Management Besth/ LLC options to purchase 11,252,972 shares of
Common Stock. Certain of the options granted toleyges vest over time, and the remainder vest tip@n
Company's achievement of certain performance tsrdgiproximately 15% of the total number of the Goom
Stock underlying options granted to employees wested at the time they were granted. The optioastgd to
members of our Board of Directors who are not eygds and Blackstone Management Partners IV LLC vest
over time. Approximately 25% of the total numbetiud shares of Common Stock underlying these option
grants were vested at the time they were grantee .options have an exercise price of $16.00 paesfiae sal
of shares of Common Stock and the grant of optionmirchase shares of Common Stock were made pirs.
the Company's 2004 Stock Incentive Plan in reliaorcéhe exemption from registration provided byt®ec701
of the Securities Act.

Of the total number of shares of Common Stock aequdy our executive officers at a discounted poice
$7.20 per share pursuant to the 2004 Stock InceRtian, 459,729 shares were purchased by
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David Weidman, our President and Chief Executiviéc®f, 179,722 shares were purchased by Lyndon, ©ok
Executive Vice President, 169,119 shares were psexhby Corliss Nelson, our Executive Vice Predided

Chief Financial Officer, and 148,007 shares wenelpased by Andreas Pohlmann, our Executive Vicsiteat
and Chief Administrative Officer. Messrs. Weidm&ule, Nelson and Pohlmann were also granted optmns
purchase 3,149,075 shares of Common Stock, 1,28%H#res of Common Stock, 1,158,465 shares of Cammo
Stock and 1,013,847 shares of Common Stock, raspbct

In connection with the sale of shares of CommorriStmd the grant of options pursuant to the Comisany
2004 Stock Incentive Plan, the Company and thekBtuiders entered into an employee shareholdersaget
with employees and directors who received shar€&oaimon Stock and options. The employee sharetwlder
agreement provides for certain transfer restrictiand registration rights with respect to the shafeCommon
Stock issued under the plan. Among other things,abreement restricts the transfer by these shitets of
their shares of Common Stock, subject to certageptions (including the occurrence of a changeitrol



relating to us and the termination of employmerd ofianagement shareholder (other than the named
executive officers) under certain circumstances)afperiod of two years following the expiratiditioe lock-up
period relating to the IPO. The agreement alsoigessthat, in connection with the transfer by shalgers who
are affiliates of the Stockholders of at least 25%heir shares in a privately negotiated transagtsuch
transferring shareholders will have the right taglalong the management and director shareholdersch
transaction, and the management and director shldesis will have the right to tag along in suchgaction.
The employees shareholders agreement granted sagaaent and director shareholders "piggyback”
registration rights exercisable in connection wégistrations of our securities initiated by ugher Original
Stockholders under the registration rights agreénseiject to the transfer restrictions describizava.

The above descriptions of the Shareholders' Agregrttee Registration Rights Agreement, the Sponsor
Services Agreement, and the Employees Sharehoddgesment, as well as the transactions contempltated
those documents, are not complete and are qualifikir entirety by reference to the exhibitdfudése
documents in the Form 8-K (File No. 001-32410)diley the Company on January 28, 2005.

Mandatorily Redeemable Preferred Shar

In connection with the Original Financing, the Camp issued $200 million aggregate preference of the
mandatorily redeemable preferred shares to anaaéfibf Banc of America Securities LLC. The mandéto
redeemable preferred shares were redeemed usorg@npof the proceeds from the offering of theisen
subordinated notes. Banc of America Securities k&S also an initial purchaser of the senior sulmarteid
notes and the senior discount notes and is amfibf a lender under the amended and restatéor s&Etured
credit facilities.

Relationships with Affiliates of our Sponsol

Blackstone has ownership interests in a broad rahgempanies ("Portfolio Companies”) and has
affiliations with other companies ("Affiliated Corapies"). We have entered into commercial transastio the
ordinary course of our business with these PoafGlbompanies and Affiliated Companies, including shke of
goods and services and the purchase of goods aridese

Blackstone Indemnification for Certain of Our Boar#ilembers

Those of our board members who are affiliated Bidhckstone may also have indemnification agreements
or protections from Blackstone relating to theinvéme on our Board of Directors.
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STOCK PERFORMANCE GRAPH

We are not providing a comparative graph showirmgctimulative total return of our Common Stock
because our Common Stock was not publicly tradeshgdiscal year 2004. Our Common Stock commenced
trading on the New York Stock Exchange on Janu&rn2005 at the initial public offering price of $pér share

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04123 amended, requires our directors, executiieeos
and persons who own more than 10% of the outstgratiares of the Company's Common Stock to file thieh
SEC reports of their ownership and changes in theirership of Common Stock. Directors, executiviicefs
and greater-than-ten percent shareholders areegs@red to furnish the Company with copies ofoahership
reports they file with the SEC. To our knowledgaséd solely on a review of the copies of such tspor
furnished to the Company and representations thatter reports were required, as of the filingedaftthis
Proxy Statement, we believe that each of the ramgppersons complied with these filing requiremeaisept
that initial reports on Form 3 for Blackstone CapRartners (Cayman) Ltd. 1, Blackstone Capitatrieas
(Cayman) Ltd. 2, Blackstone Partners (Cayman) &taind certain of their affiliates and an initighogt on Form
3 for Mr. O'Neill were inadvertently filed late lmne day. All such forms were attempted to be filekly, but
for technical reasons the filings could not be @#d until the following day.

OTHER MATTERS

As of the date of this Proxy Statement, our managerknows of no matters that will be presented for
consideration at the meeting other than those nsatiscussed in this Proxy Statement. If any othatters



properly come before the meeting and call for &waftshareholders, validly executed proxies in the
enclosed form returned to us will be voted in adeoce with the recommendation of the Board of Dne or,
in the absence of such a recommendation, in accoedaith the judgment of the proxy holders.

On behalf of the Board of Directors of
Celanese Corporatic

Cg@f)f Chagon

Julie K. Chapin
Assistant Secretai

April 25, 2005
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APPENDIX A

AUDIT COMMITTEE CHARTER

A. Organization

1. Number of Member. The Audit Committee (the "Committee") of Cedar Corporation (the
"Company") will consist of at least three membemmprised solely of members of the Company's
Board of Directors (the "Board").

2. Independence of Directo. The Committee members will be independentctims as such term is
defined by the New York Stock Exchange (the "NYS&1iJl Rule 10A-3 of the Securities and
Exchange Act of 1934 (the "Exchange Act"), subfegthase-in rules for companies listing securities
in conjunction with an initial public offering whicrequire one independent member at the time of
effectiveness of the registration statement rejgatinthe offering, a majority of independent mensber
within 90 days of effectiveness, and a fully indegent Committee within one year of effectiveness.

3. Other Board Memberships No member of the Committee may serve on thit @ammittee of mor
than three public companies, including the Companiess the Board (a) determines that such
simultaneous service would not impair the abilifysoch member to effectively serve on the
Committee and (b) discloses such determinatiohérahnual Proxy Statement.

4. Financial Qualifications. Each member of the Committee will, in the jodint of the Board, be
financially literate and at least one member ofGmenmittee will have the required level of
accounting or related financial management expedssdetermined by the Board in accordance with
applicable law, to qualify as audit committee fingh expert under the requirements of the Sarbanes-
Oxley Act of 2002. The designation of any persom d8nancial expert" will not impose any greater
responsibility or liability on that person than ttesponsibility and liability imposed on such perss
a member of the Committee, nor does it decreasduties and obligations of other Committee
members or the Board.

5. Appointment to Audit Committ. Committee members will be appointed by therBada accordanc
with the Company's Certificate of Incorporation dand Amended and Restated Baws (together, t



"Corporate Documents").

6. Term; Vacancies; Chair Committee members will hold their offices fore year or until their
successors are elected and qualified, or untit gregiier resignation or removal. All vacancieshn
Committee will be filled by the Board in accordami¢h the Corporate Documents. Unless a
Chairman is elected by the full Board, the memloétie Committee shall designate a Chairman by
the majority vote of the full Committee membersfiipe Chairman shall be entitled to cast a vote to
resolve any ties.

7. Compensation No member of the Committee will receive congaion other than director's fees
for service as a director of the Company, includiegsonable compensation for serving on the
Committee and regular benefits that other direatecsive.

8. Committee Meetings The Committee will meet at least four timestegear or more frequently as
circumstances dictate. To foster open communicatimCommittee should meet at least annually
with management and the internal audit staff aedridependent auditor in separate sessions. In
addition, the Committee should meet with the ingdeleat auditors and management quarterly to
review the corporation's financial statements ardlosures under "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems". Additionally, the Committee may invite
its meetings any director, management of the Compad such other persons as it deems appropriate
in order to carry out its responsibilities. All ramnagement directors who are not members of the
Committee may attend meetings of the Committeariayt not vote on matters that are to be voted
upon by the Committee. A majority of the memberthef Committee will constitute a quorum for the
transaction of business. Meetings may be held lept®ne or by other appropriate means in
accordance with the Corporate Documents. The Coenitill keep a separate book of minutes of
their proceedings and actions.
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9. Subcommittees The Committee may form one or more subcomesiteach of which may take si
actions as may be delegated by the Committee. Binendittee will periodically report on its activities
to the Board and make such recommendations anohdis@s it deems appropriate.

10. Evaluations; Investigations; Advisa. The Committee members will perform an annasieaw and
evaluation of the performance of the Committee igmthembers, including by reviewing the
compliance of the Committee with this Charter. TGmwnmittee has the authority to conduct any
investigation appropriate to fulfilling its respdlniities, and it has direct access to the Company'
independent auditor as well as any other perstimeiiCompany. The Committee may, in its sole
discretion and at the Company's expense, retaiteaminate legal, accounting or other consultants o
experts it deems necessary in the performance diities and without having to seek the approval of
the Board.

B. Purpose

1. The Committee shall:

< Provide assistance to the Board in fulfilling iesponsibility to stockholders, potential
stockholders and the investment community with eéespo its oversight of:

o The quality and integrity of the Company's fioiah statements;



o The Company's compliance with legal and regwyatequirements;

o The independent auditor's qualifications aneépehdence; and

o The performance of the Company's internal dudittion and independent auditors.

Prepare a report of the Committee as requirethéysecurities and Exchange Commission (the
"SEC") to be included in the Company's annual pretafement.

Have such additional duties and responsibildigsnay be delegated to the Committee by the
Board from time to time.

Responsibilities and Duties The Committee's primary duties and responséslshall be:

1. Review Procedure

(@)

(b)

(©

(d)

Review and reassess the adequacy of this&lamhually. Submit this Charter to the Board for
approval and publish this Charter on the Compang!s site and include a copy of the Charter as
an appendix to the Company's proxy statement at te@e every three years as required by the
SEC and the NYSE.

Review the Company's annual audited finarstetements and quarterly financial statements and
any other reports or documents containing finarinfarmation prior to filing with the SEC or
distribution to stockholders, lenders, noteholagrghe public. Such review should include
discussion with management and the Company's imdigpe auditor regarding significant issues
on accounting principles, practices and judgmentduding the Company' s disclosures under
"Management's Discussion and Analysis of FinanCidition and Results of Operations".

Based on review and discussions, the Committeer@dthmmend to the Board whether the
Company's financial statements should be filed withSEC or distributed to stockholders,
lenders, noteholders or the public.

Discuss earnings press releases generallygding the use of "pro forma" or "adjusted" non-
GAAP presentations, as well as financial informatémd earnings guidance provided to analysts
and ratings agencies.

Review at least annually (1) the types andwamsof expenditures by executive officers; (2)
company contributions to charitable and politicgjamizations; and (3) any significant contracts
or payments to federal, state and local governinedies and officials.
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2. Managing the Company's Independent Auc

(@)

Appoint, retain and replace the Company'speddent auditor and approve all audit plans,
engagement fees and terms (including providing ooinhétters in connection with securities



(b)

(©

()

()

underwritings) and all significant non-audit engagats with the independent auditor. The
Committee may consult with management but will selegate these responsibilities.

Ensure the rotation of the lead audit paraserequired and concurring or review partner every
five years as required by law and consider whetheotate the audit firm itself. Confirm with
any independent auditor retained to provide awitises for any fiscal year that the lead (or
coordinating) audit partner (having primary resplbitisy for the audit), or the audit partner
responsible for reviewing the audit, has not penfed audit services for the Company in each of
the Company's five previous fiscal years. The lgadner will not perform the lead partner
services for any of the Company's subsidiaries elassets or revenues constitute 20% or more
of the Company's consolidated assets or revenuesdie than seven consecutive years. Audit
partners, other than the lead and concurring partvik rotate after no more than seven years
be subject to a two year time out. Pursuant to 8«3, audit partners engaged to provide audit
services to the Company may not earn or receivgeosation from the Company or its affilia
for the provision of products or services othenthadit, review or attest services. The
independent auditor will be accountable, and regioectly, to the Committee. The independent
auditor will be a registered public accounting fioythe Public Company Accounting Oversight
Board.

This Committee adopts and the Company will pymvith the Pre-Approval Policy for the
engagement of the independent auditor to providenitted audit and non-audit services.

On an annual basis, review and discuss wélirtlependent auditor, all relationships that the
independent auditor has with the Company that coofghir the auditor's independence. Except
to the extent permitted by applicable law, the Canys independent auditor may not perform
the following services for the Company or its adfies:

(1) Accounting or bookkeeping services;

(2) Internal audit services related to accountiogtrols, financial systems or financial
statements;

(3) Financial information systems design or impdeation;

(4) Broker, dealer, investment banking or investtregviser services;

(5) Appraisal or valuation services, providingfess opinions or preparing contributionkimd
reports;

(6) Actuarial services;

(7) Management services or human resources;

(8) Legal or other expert services; and

(9) Any other service the Public Company Accoumi®versight Board will determine by
regulations is not permitted.

Review at least annually the independent adsditudit plan and discuss the scope, staffing,
locations, reliance upon management and generélayuroach. The Committee will request,



receive and/or review any report submitted by titependent auditor to the Committee,
including without limitation (i) all critical accauing policies and practices used by the
Company, (ii) all material alternative accountingatments within U.S. generally accepted
accounting principles ("GAAP") that have been désmd with management and (iii) other
material written communications between the auditat management, including management
letter(s) and schedule of unadjusted differenchs. Tommittee will review with the independent
auditor any problems or difficulties the auditorynteave encountered in the conduct of the audit
and resolve any disagreements between the indepeadditor and management.
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(f)

@)

Develop and recommend to the Board objectiviécies for the Company's hiring of employees
or former employees of the independent auditocgoedance with applicable law and with due
regard for the continuing independence of suchtaudi

Review at least annually, obtain and reviewort by the independent auditor that describes (i
the auditor's internal quality control procedul@$ all material issues raised by the most recent
internal quality control review, or peer reviewtbé accounting firm, or by any inquiry or
investigation by governmental or professional atitles, within the preceding five years,
respecting one or more independent audits caraetythe independent auditor firm, and all
steps to deal with such issues and (iii) the audiitndependence and relationships between the
independent auditor and the Company.

3. Financial Reporting Proces

4.

(@)

(b)

(©

()

Discuss matters required to be communicateditiit committees in accordance with Statement
on Auditing Standards No. 61, including such thingsnanagement judgments and accounting
estimates, significant changes in the Company'swatting practices, significant audit
adjustments, disagreements with management andutliés encountered in performing the
audit.

Consider the independent auditor's judgmendsithe quality (not just the acceptability) and
appropriateness of the Company's accounting pilagijpnquire as to the independent auditor's
views about whether management's choices of adoguptinciples appear reasonable from the
perspective of income, asset and liability recagnijtand whether those principles are common
practices or minority practices.

In consultation with management and the inddpat auditor, consider the integrity of the
Company's financial reporting process and contlmth external and internal. Discuss signifit
financial risk exposures and the steps managenasntohtake to monitor, control and report such
exposures, including the Company's risk assessamehtisk management policies. Review
significant findings prepared by the independeditan together with management's responses,
including the status of previous recommendations.

Review (i) the accounting treatment accoraeslignificant transactions, (ii) any significant
accounting issues, including any second opinionglsoby management on accounting issues,
(i) the development, selection and disclosurerifcal accounting estimates and analyses of the
effects of alternative GAAP methods, regulatory andounting initiatives, and off-balance sheet
transactions and structures on the financial statésnof the Company and (iv) the Company's
use of reserves and accruals, as reported by maeagand the independent auditor.

Internal Controls and Legal Complian



(@)

(b)

(©

(d)

()

Review and approve the budget, plan, changpkan, activities, organizational structure and
qualifications of the Chief Audit Director, as diter of the internal audit department's office and
internal audit group, as needed. The Committeeremiew significant reports prepared by the
Chief Audit Director's office and internal auditogip, together with management's response and
follow up to these reports.

Review the appointment, performance and reptemnt of senior personnel responsible for
financial reporting.

Review and approve the appointment, perforraaand replacement of the Chief Audit Director.

Review whether management is setting the apf@i® tone at the top by communicating the
importance of internal controls and review whetierappropriate individuals possess an
understanding of their roles and responsibilitiéth wespect to internal controls.

Consider and review with management, the atestudit group and the independent auditor the
effectiveness or weakness in the Company's inteavatrols. Develop in consultation with
management a timetable for implementing recommémukato correct identified weaknesses.
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(f)

@)

(h)

@)

0

(k)

Review the coordination between the indepebhdenitor and internal auditor; the risk
assessment and management processes, scopes @alpes of the Company's internal audit
work; whether such risk assessment and managenmgegses, scopes and procedures are
adequate to attain the internal audit objectivedetsrmined by the Company's management and
approved by the Committee; and the standards ferméning the quality and composition of the
Company's internal audit staff.

This Committee adopts and the Company will plymvith the Whistleblower Procedures for: (i)
the receipt, retention and treatment of complaieteived by the Company regarding account
internal controls and auditing matters; and (i§ tdonfidential and anonymous submission by
employees or stockholders of the Company of corsceith questionable accounting or auditing
matters.

Review management's monitoring of the Company'sptiamce with laws, the Company's Glo
Business Conduct Policy and Financial Code of Bthitd ensure that management has proper
review systems in place to ensure that the Compdimgncial statements, reports and other
information disseminated to governmental organiretj and the public, satisfy legal
requirements.

Request and obtain from the independent audisurance that Section 10A (audit requirements)
of the Exchange Act has not been implicated.

Request and receive reports on the desigrimpttmentation of internal controls.

Monitor significant changes in internal corigrand address any known weaknesses.



() Establish a procedure for reviewing stockholdemmunications intended for non-management
directors.

(m) Review periodically, with the Company's counsel; Bagal matter that could have a significant
impact on the Company's financial statements.

(n) Establish clear hiring policies for employeesormer employees of the independent auditors. At
a minimum, these policies should provide that agistered public accounting firm may not
provide audit services to the Company if the CEeécutive Officer ("CEQ"), controller, Chief
Financial Officer ("CFQ"), chief accounting officer any person serving in an equivalent
capacity for the Company was employed by the regist public accounting firm and participa
in the audit of the Company within one year of ithigation of the current audit.

5. Miscellaneous

(&) The Committee may from time to time in itsesdiscretion obtain advice and assistance from
independent counsel and other advisers, as the @wamonsiders necessary to carry out its
duties, without being required to seek the appro¥#he Board.

(b) The Committee will have the authority to reeeappropriate funding from the Company, as
determined by the Committee, for payment of comgens to any registered accounting firm
engaged for audit purposes, independent counsedtaed advisers, and ordinary administrative
expenses of the Committee.

(c) The Committee may perform any other activitiessistent with this Charter and the Corporate
Documents, or applicable laws and regulationshesQommittee deems appropriate or neces
or as delegated to the Committee by the Board.

(d) The Committee will receive and review concernsuesgions raised by internal and external |
counsel.

(e) The Committee will maintain minutes or othecards of meetings and activities of the
Committee.

() The Committee will report regularly to the floard including (i) with respect to any issueatth
arise with respect to the quality or integrity b tCompany's financial statements, the Comp:
compliance with legal or regulatory requiremertig, performance and independence of the
Company' s independent auditors or the performahtiee internal audit function, (ii) following
all meetings of the Committee and (iii) with respcsuch other matters as are relevant to the
Committee's discharge of its responsibilities. Tmenmittee will provide such recommendations
as the Committee may deem appropriate. The repoietBoard may take the form of an oral
report by the Chairperson or any other member®fQbmmittee designated by the Committee to
make such report.

D. Management and Independent Auditor Duties While the Committee has the responsibilitied a
powers set forth in this Charter, it is not theydoft the Committee to plan or conduct audits odétermine
that the Company's financial statements are complet accurate and are in accordance with generally




accepted accounting principles. This is the respditg of management and the independent auditiar.
is it the duty of the Committee to conduct genaraéstigations or to assure compliance with lawg an
regulations and with the Company's compliance fesic
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DETACH HERE
PROXY
CELANESE CORPORATION

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
THE COMPANY FOR THE 2005 ANNUAL MEETING OF SHAR EHOLDERS ON JUNE 1, 2005

The undersigned hereby constitutes and appoints Cor liss J. Nelson, Andreas
Pohimann and Julie K. Chapin, and each of them, his true and lawful agents and
proxies with full power of substitution in each, to represent the undersigned at
the Annual Meeting of Shareholders of CELANESE CORP ORATION to be held at 10:00
a.m. (CDT) at the Omni-Hotel - Park West, 1590 W. L BJ Freeway, Dallas, TX 75234
and at any adjournments thereof, on all matters com ing before said meeting.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKWNG THE APPROPRIATE BOXES. SEE
REVERSE SIDE, BUT YOU NEED NOT MARK ANY BOXES IF YO U WISH TO VOTE IN ACCORDANCE
WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. THE FROXY COMMITTEE CANNOT VOTE
YOUR SHARES UNLESS YOU SIGN AND RETURN THIS CARD.

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

HAS YOUR ADDRESS CHANGED? DO YOU HAVE ANY COMMENTS?

CELANESE CORPORATION

C/O EQUISERVE TRUST COMPANY N.A.
P.0.BOX 8694
EDISON, NJ 08818-8694



YOUR VOTE IS IMPORTANT. PLEASE VOTE IMMEDIATELY

[GRAPHIC OMITTED] [GRAPHIC OMITTED]
VOTE-BY-INTERNET OR VOT E-BY-TELEPHONE
LOG ON TO THE INTERNET AND GO TO CAL L TOLL-FREE
HTTP://WWW.EPROXYVOTE.COM/CE 1-8 77-PRX-VOTE (1-877-779-8683)

IF YOU VOTE OVER THE INTERNET OR BY TELEPHONE, PL  EASE DO NOT MAIL YOUR CARD.

DETACH HERE IF Y OU ARE RETURNING YOUR PROXY CARD BY MAIL

PLEASE MARK | 3767
[X] VOTES AS IN |

THIS EXAMPLE. |

FOR AGAINST ABSTAIN

1. ELECTION OF DIRECTORS. Directors recommend: a vo te

for election of the director nominees to serve i n the 2. Ratification of appointment of KPMG LLPas[ ] []1 [

Class |, for the term which expires at the Annua | the Company's independent registere

Meeting of Shareholders in 2008, or until their public accounting firm.

successors are duly elected and qualified.

(01) Dr. Hanns Ostmeier, (02) Mr. James Quella,
(03) Mr. Daniel S. Sanders

FOR WITHHOLD
ALL [] [ ] FROMALL
NOMINEES NOMINEES

Withhold authority to vote for nominee(s) nam ed above

Mark box at right if you plan to atten d the Annual Meeting. [ ]

Mark box at right if an address change or comment has []



been noted on the reverse side of this card.

Please sign this proxy exactly as name appears hereon. When shares
are held by joint tenants, both should sign. When signing as
attorney, administrator, trustee or gu ardian, please give full title
as such.

Signature: Date : Signature: Date:

End of Filing
poveres oy GRGAR ey
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