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9 Celanese

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

March 26, 200°

Dear Fellow Shareholders:

On behalf of your Board of Directors, | am pleas®¢hvite you to attend the 2007 Annual Meeting of
Shareholders of Celanese Corporation. The meetithpevheld at 8:00 a.m. Dallas time on ThursdagriA26,
2007, at The Westin Galleria Dallas, 13340 Dallask®ay, Dallas, Texas 75240.

The accompanying Notice of Annual Meeting of Shaléérs and Proxy Statement describe the items to be
considered and acted upon by the shareholdersrarfolst being mailed on or about March 26, 2008uYnay also
read the notice and Proxy Statement on our webbitevw.celanese.com/index/ir_index/ir_reports.htm.

To ensure that your shares are represented ateébgrm, we urge you to mark your choices on théosed
proxy card, sign and date the card and returroitngtly in the envelope provided. We also offer shatders the
opportunity to vote their shares electronicallyotigh the Internet or by telephone. Please seerthe Btatement
and the enclosed proxy card for details about meitt voting options. If you are able to attend mheeting and wis
to vote your shares personally, you may do so atiare before the polls close at the meeting.

Sincerely,

EJJMM

David N. Weidman
Chairman and
Chief Executive Office




TABLE OF CONTENTS

Notice of Annual Meeting of Shareholders
Proxy Statement
Information Concerning Solicitation and Voting
Questions and Answers about the Proxy Materials anthe Annual Meeting
Item 1: Election of Directors
Director Nominee:
Vote Requirec
Directors Continuing in Offici
Directors Not Continuing in Offic
Director Compensatio
Director Summary Compensation Ta
Item 2: Ratification of Independent Registered Pulit Accounting Firm
Audit and Related Fe¢
Our Management Team
Certain Relationships and Related Person Transactits
Section 16(a) Beneficial Ownership Reporting Compdince
Corporate Governance
Composition of the Board of Directa
Director Independenc
Board Meetings in 200
Executive Sessions of N-Management Directol
Committees of the Boat
Audit Committee
Report of the Audit Committe
Compensation Committe
Compensation Committee Interlocks and Insider Eiggtion
Environmental, Health and Safety Commit
Nominating and Corporate Governance Comm
Candidates of the Boa
Executive Committe
Shareholder Communications with the Bo
Compensation of Executive Officer
Compensation Discussion & Analy:
Elements of Compensation for the CEO and Senioradgamen
Report of the Compensation Commit
2006 Summary Compensation Ta
Grants of Pla-Based Awards Tabl
Outstanding Equity Awards at Fiscal Y-End
Pension Benefits Tab
Nonqualified Deferred Compensation Ta
Potential Payments upon Termination and Change of éntrol
Stock Ownership Information
Other Matters

OCOOONNNNDNNE




Table of Contents

Date:
Time:

Place:

Items of Business:

Record Date:

Date of Mailing:

Dallas, Texas
March 26, 2007

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 26, 2007
8:00 a.m., Central Daylight Tinr

The Westin Galleria Dallas
13340 Dallas Parkway
Dallas, Texas 7524

(1) To elect Mr. Chinh E. Chu, Mr. Mark C. Rohr add. David N. Weidman to serve on
our Board of Directors until the 2010 Annual Megtiof Shareholders or until their
successors are elected and qualified;

(2) To ratify the selection of KPMG LLP (“KPMG")saour independent registered public
accounting firm for the fiscal year ending Decembgr2007; and

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

You are entitled to attend the Annual Meeting aa ote if you were a shareholder of
record as of the close of business on March 1, 2

This notice and the Proxy Statement are first beiaged to shareholders on or about
March 26, 2007

By Order of the Board of Directors of
Celanese Corporation

o

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

It is important that your shares are representeldvated at the Annual Meeting. Whether or not yanp
to attend the meeting, please mark your choicab®@enclosed proxy card, sign and date the cardetach it
promptly in the envelope provided. We also offeargiholders the opportunity to vote their shares
electronically through the Internet or by telephdPkease see the Proxy Statement and the enclosegd gard
for details about electronic voting options. If yate able to attend the meeting and wish to vote gbares
personally, you may do so at any time before tHks ptose at the meeting.

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

PROXY STATEMENT

For the Annual Meeting of Shareholders To Be Held o
April 26, 2007

The Board of Directors (the “Board of Directors”tbe “Board”) of Celanese Corporation, a Delaware
corporation (“Celanese,” “us,” “Company,” “we” ootir”), solicits the enclosed proxy for use at 0002 Annual
Meeting of Shareholders. The meeting will be hel8:80 a.m. Dallas time on Thursday, April 26, 2087 The
Westin Galleria Dallas, 13340 Dallas Parkway, Dalleexas 75240. This Proxy Statement containsrimdiéion
about the matters to be voted on at the meetingtandoting process, as well as information abautdirectors
(each, a “Director” or collectively, the “Directdysand executive officers. We will bear the expen$soliciting the
proxies for the Annual Meeting.

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement and the form of proxy willrbailed on or about March 26, 2007, to shareholdérs
record and beneficial owners who owned shares lafrifése Series A common stock (the “Common Stodkihe
close of business on March 1, 2007.

Our principal executive offices are located at 1804st Lyndon B. Johnson Freeway, Dallas, Texas 523
Directors, officers and regular employees may ggimxies on behalf of Celanese, without additiona
compensation, personally 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 performaneg the last fiscal year and, following the megtirespond
to questions from shareholders.

Who may attend the Annual Meeting?

The Board of Directors set March 1, 2007 as thendedate for the Annual Meeting. All shareholdefsezord
and beneficial owners of shares of Common Stotkeatlose of business on March 1, 2007, or thdir dppointed
proxies, may attend and vote at the Annual Meatingny adjournments thereof. For verification ofi&icial
ownership at the Annual Meeting, you will need tmmg personal identification and a copy of yourkerage
statement reflecting your share ownership as ofckldr 2007 and check in at the registration desk.

Who may vote at the meeting?

Each shareholder who owned Common Stock at the cbbusiness on March 1, 2007 is entitled to avte v
for each share of Common Stock held on all mattet® voted on. At the close of business on thertedate, there
were 159,643,063 shares of our Common Stock oulistgn\We have no outstanding shares of our SeriesnBmor
stock.

What constitutes a quorum to conduct business at thmeeting?

The required quorum for the transaction of busiresbe Annual Meeting is a majority of shares ofr@non
Stock issued and outstanding on the record datreSlthat are voted “FOR,” “AGAINST” or “ABSTAIN"ra
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treated as being present at the meeting for puspaisestablishing a quorum and are also treatstha®s entitled to
vote at the Annual Meeting (the “Votes Cast”) widspect to such matter.

How many votes are required to pass a proposal?

A plurality of the Votes Cast is required to elBétectors. This means that the nominees who redée
greatest number of votes for each open seat witlldeted. A vote is withheld when a properly exedytroxy is
marked “WITHHOLD” for the election of one or morarBctors, respectively. The affirmative vote of ajarity of
the votes present or represented and entitledt®isoequired for all other matters.

What does it mean to vote by proxy?

By giving your proxy, you give someone else thérig vote your shares in accordance with yourrinsions.
In this way, you assure that your vote will be dedneven if you are unable to attend the Annualtivigelf you
give your proxy but do not include specific instians on how to vote, the Proxyholders will votaiyshares FOR
the election of the Board’s nominees and the caiifon of public accountants.

How does the Board recommend | vote on the propos
The Board recommends votes:

« FOR the election of each of the nominees for ClasBiléctor named in this Proxy Statement, Mr. Chinh E
Chu, Mr. Mark C. Rohr and Mr. David N. Weidman; ¢

* FOR the ratification of KPMG as our independent regitiepublic accounting firm for fiscal year 20(

Affiliates of The Blackstone Group L.P. (“Blackstsi beneficially own and have the right to vote
approximately 14.03% of the outstanding sharesiofGommon Stock. Affiliates of Blackstone have awired the
Proxyholders to vote FOR the proposals recommehgiéde Board.

What is the difference between holding and votingteres as a shareholder of record and as a benefitia
owner?

Most Celanese shareholders hold their shares thrawgockbroker, bank or other nominee rather thiactly
in their own name. As summarized below, there ameesdistinctions between shares held of recordfaosk owne
beneficially.

Shareholder of Recordlf your shares are registered directly in youmeawith our transfer agent,
Computershare Trust Company, N.A. (“Computershagad are considered, with respect to those shtres,
shareholder of record, and these proxy materialdaing sent directly to you by Celanese. As tlaeediolder of
record, you have the right to grant your votingxyrdirectly to Mr. John J. Gallagher Ill, our Ex¢ioe Vice
President and Chief Financial Officer, Mr. CurtisShiaw, our Executive Vice President, General Celugnsd
Corporate Secretary, and Mr. Kevin J. Rogan, owo8ite General Counsel and Assistant Secretaltgctioely
(the “Proxyholders”) or to vote in person at thendial Meeting. Celanese has enclosed or sent a jgarlyfor you
to use.

Beneficial Owner. If your shares are held in a stock brokerageaticor by a bank or other nominee (the
“Record Holder”), you are considered the benefioiaher of shares held in “street namant these proxy materie
are being forwarded to you by your Record Holdédriclv is considered, with respect to those shahesstareholde
of record. As the beneficial owner, you have tightio direct your broker or nominee how to votd are also
invited to attend the Annual Meeting. HOWEVER, SINEOU ARE NOT THE SHAREHOLDER OF RECORD,
YOU MAY NOT VOTE THESE SHARES IN PERSON AT THE ANNAL MEETING UNLESS YOU OBTAIN
A SIGNED LEGAL PROXY FROM THE RECORD HOLDER GIVIN@GOU THE RIGHT TO VOTE THE
SHARES. Your Record Holder has enclosed or provalgdting instruction card for you to use in diregtthe
broker or nominee how to vote your shares.
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How do | cast my vote?

Each shareholder is entitled to one vote for ehelnesof Common Stock on all matters presentedeaftinual
Meeting. Shareholders do not have the right to datauheir votes for the election of Directors. &wse is offering
the following methods of voting:

In-Person Voting

Shareholders of RecordShares held directly in your name as the sharehofdecord may be voted in person
at the Annual Meeting. If you choose to vote insperat the Annual Meeting, please bring the endigsexy card
or proof of identification.

Beneficial OwnersShares held in street name may be voted in perggouonly if you obtain a legal proxy
from the Record Holder giving you the right to vttte shares.

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE ANNUAL MEHING, WE RECOMMEND THAT
YOU ALSO SUBMIT YOUR PROXY AS DESCRIBED ABOVE SO TAT YOUR VOTE WILL BE COUNTED
IF YOU LATER DECIDE NOT TO ATTEND THE MEETING. SIGNG AND RETURNING THE PROXY
CARD OR SUBMITTING THE PROXY BY TELEPHONE OR OVERHE INTERNET DOES NOT AFFECT
THE RIGHT TO VOTE IN PERSON AT THE ANNUAL MEETING.

Electronic Voting

« Shareholders of Recor(Shareholders of record may vote electronicallyddgghone by calling
1-800-652-VOTE (8683) or over the Internet by asag@pvww.investorvote.conProxies submitted through
the Internet or by telephone through Computersharmescribed above must be received by 11:59 p.m.
Eastern Daylight Time, on April 25, 20C

» Beneficial OwnersBeneficial owners may be eligible to vote electoatly over the Internet or by telephone
if your Record Holder participates in the ADP In@Communication Services online program. Voter
instruction cards will include information for slelolders whose Record Holder is participating inPAD
program. Proxies submitted through the Interndtyotelephone through ADP Investor Communication
Services as described above must be received B9 plm. Eastern Daylight Time, on April 25, 20

Proxy Voting Card.Shareholders not wishing to vote electronicallyvbiose proxy voting form does not
reference Internet or telephone voting informasbould complete and return the enclosed proxy gatard.

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of Directors and the redifion of the independent registered public acdngriirm, we
do not expect any matters to be presented foraatathe Annual Meeting. If you grant a proxy, flegsons named
as Proxyholders, John J. Gallagher Ill, our Exeeutiice President and Chief Financial Officer, @u8. Shaw, oL
Executive Vice President, General Counsel and Gatp&ecretary, and Kevin J. Rogan, Associate GeG@unse
and Assistant Secretary, will have the discretmwudte your shares on any additional matters pippeesented for
a vote at the Annual Meeting. Under our By-laws, deadline for notifying us of any additional prepts to be
presented at the Annual Meeting has passed, awoddiagly, shareholders may not present proposéalseafnnual
Meeting.

Can | change my vote or revoke my proxy?

If your shares are held in street name throughokdsr bank or other nominee, you should contachtiider of
your shares regarding how to revoke your pr«

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

« signing another proxy card with a later date adrréng it to us prior to the Annual Meetin
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« voting again by telephone or through the Intermitrpgo 11:59 pm Eastern Daylight Time, on April, Z007.
« giving written notice to the Corporate Secretaryhaf Company by April 25, 2007;
« voting again at the meetin

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. Yoly moke your
proxy at any time before the proxy has been votédeaAnnual Meeting by taking one of the actioesaibed
above.

Who will count the votes?

Representatives of Computershare will count thesvand will serve as the independent inspectdreof t
election.

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 paod will
vote your shares in accordance with the recommandadf the Board provided above.

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

It means that you have multiple accounts with brslead/or our transfer agent, Computershare. Plaaseall
of these shares. We recommend that you contactbyolier and/or Computershare to consolidate as raecgunts
as possible under the same name and address. Gosiare can be contacted at: Computershare Inv@stoices,
P.O. Box 43010, Providence, Rhode Island 02940-3Mt0via the websitevww.computershare.com.

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

Your shares may be voted if they are held in threanaf a brokerage firm, even if you do not provide
brokerage firm with voting instructions. Brokerdgens have the authority under the NYSE rules tst eates on
certain “routine” matters if they do not receivstiictions from their customers. The election oécliors and
ratification of the independent registered accawnfirm are considered routine matters for whicbkierage firms
may vote unvoted shares. When a proposal is nmitine matter and the brokerage firm has not reckixoting
instructions from the beneficial owner of the slsaréth respect to that proposal, the brokerage fiamnot vote the
shares on that proposal. This is called a “brokervote.”

How are abstentions and broker non-votes treated?

While there is no definitive statutory or case whority in Delaware as to the proper treatmeratstentions,
the Company believes that abstentions should beteddor purposes of determining both (i) the pneseor
absence of a quorum for the transaction of busiaedgii) the total number of Votes Cast with regfe a proposal
(other than the election of directors). In the alogseof a controlling precedent to the contrary,Gloenpany intends
to treat abstentions in this manner. Accordinghstantions will have the same effect as a votenatj#tie proposal
as to which the abstention is made. Broker nonsvat#t be counted toward calculating a quorum, fait have any
effect on the outcome of the voting on a proposal.

How can | request copies of the Proxy Materials omformation?

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

« By mail addressed to:
Celanese Corporatic
c/o Computershare Investor Services
P.O. Box 43010
Providence, Rhode Island 02940-3010
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« By calling Computershare ¢781) 57'-3400
< By sending us an email to: InvestorRelations @ calawemr

We encourage you &nroll in electronic delivery of our shareholder conmunications materials. By
enrolling in electronic delivery, you can receiwg @roxy materials and shareholder communicatiersoan as the
are available without waiting for them to arrivetlire mail. If you have questions about electromiivery, please
call our transfer agent at the number provided elmywour bank or broker.

To enroll in electronic delivery:

« Shareholder of Recordlf you are a shareholder of record (you hold yBetanese shares in your own name
through Celanese’s transfer agent, Computershag@whave stock certificates), visit
www.computershare.coto enroll.

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

Your electronic delivery enrollment will be effeati until canceled.

What is “householding”?

We may send a single set of proxy materials andrathareholder communications to any householdcathw
two or more shareholders reside. This procesdlsdcdouseholding.” This reduces duplicate maifingaves
printing and postage costs and conserves natualirees. Proxy materials and other shareholder corwations tc
you may be householded based on your prior exjareissplied consen:

To change your householding status:

« Shareholder of RecordIf you are a shareholder of record, please ussdme contact information provided
above unde" How can | request copies of the Proxy Materials oinformation? ”

« Beneficial Owner If you are a beneficial owner, please submit yeguest to your stockbroke

Deadline for receipt of shareholder proposals for Q08 Annual Meeting of Shareholders

A shareholder wishing to submit a proposal to hes@tered for inclusion in the Proxy Statement archfof
proxy relating to the 2008 Annual Meeting of Shaldkrs must submit the proposal in writing, andghgposal
must be received by Celanese at its principal ekexoffice not later than November 28, 2007; arehalder
wishing to make a proposal at the 2008 Annual Mgedf Shareholders must submit a written propdsat is
received by Celanese at its principal executivieeffio earlier than November 28, 2007 and no tatan
December 28, 2007. If we do not receive noticeafryproposal within this time frame, our managenvetituse
discretionary authority to vote the shares it repnés as the Board of Directors may recommend.

Date of our fiscal year end

This Proxy Statement provides information aboutrttadters to be voted on at the Annual Meeting dsal a
additional information about Celanese, its officansl Directors. Some of the information is statedfahe end of
fiscal year 2006, and some information is providedf a more current date. Our fiscal year enddesember 31.
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ITEM 1: ELECTION OF DIRECTORS

Director Nominees

Our Board of Directors has nhominated Mr. Chinh BuCMr. Mark C. Rohr and Mr. David N. Weidman to be
elected as Class Il Directors at the Annual MaethShareholders. The Director nominees, Mesdrs, ®ohr and
Weidman, have consented to be elected to servérest@s for the term of the Class Il Directorsileks otherwise
instructed, the Proxyholders will vote the proxieseived by them for Celanese’s three nominees ddmmiew. If
any nominee of Celanese is unable or declinesrt@ s a Director as of the time of the Annual Megtthe
proxies will be voted for any nominee who shalldesignated by the present Board of Directors tohfd vacancy.

If elected, Messrs. Chu, Rohr and Weidman will eamatil the 2010 Annual Meeting of Shareholdersmtil their
successors are elected and qualified. The nantég siominees and certain information about thewf &4arch 1,
2007 are set forth below:

Chinh E. Chu, 40, has been a member of our Board since Novegdi&t and served as Chairman of the B
from December 2004 until February 2007. He is a@évianaging Director of Blackstone, which he jaina 1990
Mr. Chu currently serves on the boards of directdéidalco Holding Company, Graham Packaging Company
FGIC, Sungard, Health Markets and Encore Medical.

Mark C. Rohr, 55, is a Director nominee for election at the AalnMeeting of Shareholders. Mr. Rohr has
been President and Chief Executive Officer of AllbemCorporation, a company that produces polyrdditiaes,
fine chemicals and catalysts, since October 1, 20B2Rohr served as President and Chief Operddiffiger of
Albemarle from January 1, 2000 through SeptembgePB02. Previously, Mr. Rohr served as ExecutiveeVi
President — Operations of Albemarle from March P29 through December 31, 1999. Before joining Albde,
Mr. Rohr served as Senior Vice President, Spec@tgmicals of Occidental Chemical Corporation (cicam
manufacturer with interests in basic chemicalsylginpetrochemicals and specialty products). MhiRtas over
20 years of experience in the chemical industrgluiding assignments at Cain Chemical, Corpus Gl€is¢mical
Company and Dow Chemical. Mr. Rohr currently seimeshe board of directors of the American Chemistr
Council and ACC Finance and Political Activitiesr@mittees. He also serves on the Science Advisogrdof
Mississippi State University.

David N. Weidman 51, has been our Chief Executive Officer and iBezd and a member of our Board since
December 2004 and has served as our Chairman 8foidwel since February 2007. Until October 2004,
Mr. Weidman was a member of the Board of Managemg@elanese AG and had served as its Vice Chairman
since September 2003 and as its Chief Operatingedf§ince January 2002. He joined Celanese AG&af€hief
Executive Officer of Celanese Chemicals in Septer@b80. Before joining Celanese AG, he had beermiper of
Honeywell/Allied Signal’s Corporate Executive Coilrand the President of its performance polymersiness
since 1998. Mr. Weidman joined Allied Signal in #98s Vice President and General Manager of Perfocea
Additives and became President and General Maraddguorine Products in 1995. Mr. Weidman begandaiser
in the chemical industry with American Cyanamidl.B80, serving as Vice President and General Marafges
fibers division from 1990 to 1994, as Vice Presidemd General Manager of Cyanamid Canada from 198990,
and as Managing Director of Cyanamid Nordiska imc&holm, Sweden from 1987 to 1989. He serves omhdaed
and as the Treasurer of the American Chemistry €ibutie also serves on the board of the Nationaligary
Council of the Marriott School of Management, ie tbhairman of the Society of Chemical Industry amdember
of the Advancement Council for Engineering and Thedbgy for the Ira A. Fulton College of Engineeriagd
Technology at Brigham Young University.

Vote Required

If a quorum is present in person or representeproyy at the Annual Meeting of Shareholders, threeh
nominees receiving the highest number of votesheilelected to the Board of Directors. Votes wittiliom any
nominee will be counted for purposes of determirniiigpresence or absence of a quorum for transaatibusines
at the Annual Meeting, but will have no other legfiéct upon the election of Directors under Delenaw.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
“FOR” THE NOMINEES LISTED ABOVE.
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Directors Continuing in Office
Class | Directors — Term Expires in 2008

Martin G. McGuinn , 64, has been a member of our Board of DirectioresAugust 2006. Until
February 2006, he was Chairman and Chief Exec@itieer of Mellon Financial Corporation, where heest
25 years in a number of positions. Mr. McGuinn rdlyeconcluded a one-year term as Chairman of tharfeial
Services Roundtable. He served as the 2005 Presitldre Federal Reserve Board’s Advisory Council.

Mr. McGuinn also serves on several nonprofit boairtduding the Carnegie Museums of Pittsburgh tued
University of Pittsburgh Medical Center.

James A. Quellg 57, has been a member of our Board of DirecioesDecember 2004. He is a Senior
Managing Director and Senior Operating PartnerlatiBtone. Prior to joining Blackstone in 2004, IQuella was
a Managing Director and Senior Operating Partnén @LJ Merchant Banking Partners-CSFB Private Bgudam
June 2000 to February 2004. Prior to that, Mr. @uebrked at Mercer Management Consulting and &giat
Planning Associates, its predecessor firm, whergelneed as a Senior Consultant to chief execufifieeos and
senior management teams, and wasvid@ Chairman with shared responsibility for overahnagement of the fir
from September 1981 to January 2000. He is alsodkauthor ofProfit Patterns: 30 Ways to Anticipate and Profit
from the Strategic Forces Reshaping Your BusirMr. Quella has been a member of various companydscnd
currently serves as a director of Allied Waste,lara Packaging, The Nielsen Company and Michaele§to

Daniel S. Sanders 67, has been a member of our Board of DirectoeDecember 2004. He was Preside
ExxonMobil Chemical Company and Vice President @@ Mobil Corporation from December 1999 until his
retirement in August 2004. Prior to the merger gt& and Mobil, Mr. Sanders served as presideixebn
Chemical Company since January 1999 and as itsufixecVice President since 1998. Mr. Sanders isantyer of
the Council of Overseers of the Jesse H. Jonesu@tadschool of Management at Rice University, teigory
Board of Furman University and the Board of thegbrglle Symphony. He is the past Chairman of thaBwf the
American Chemistry Council and past Chairman of3beiety of Chemical Industry (American Sectiong H
currently serves as a Director of Milliken and Gargh Chemical and Nalco Holding Company. Mr. Sasds the
recipient of the 2005 Chemical Industry Medal aveartdy Society of Chemical Industry (American Settio

John K. Wulff , 58, has been a member of our Board of DirecioresAugust 2006. He has been the Non-
Executive Chairman of the Board of Hercules Incoaped since July 2003. Prior to that, he servea m&mber of
the Financial Accounting Standards Board from @91 until June 2003. Mr. Wulff was previously (tiénancia
Officer of Union Carbide Corporation from 1996 004. During his fourteen years at Union Carbidealse serve:
as Vice President and Principal Accounting Offitem January 1989 to December 1995, and Contristben July
1987 to January 1989. Mr. Wulff was also a parofd¢PMG and predecessor firms from 1977 to 1987. He
currently serves as Director on the boards of M&@prporation (where he is Chairman of the Audin@nittee),
Sunoco Incorporated, Fannie Mae (where he is Claairofithe Nominating and Corporate Governance Cadtae)i
and Hercules Incorporated.

Class Il Directors — Term Expires in 2009

James E. Barlett 63, has been a member of our Board of DireciocesDecember 2004. He has been Vice-
Chairman of TeleTech Holdings, Inc. since Octol12 Mr. Barlett was elected to TeleTech Holdirigs,’s
Board of Directors in February 2000. He previousdyved as the Chairman, President and Chief ExecQtficer
of Galileo International, Inc. Prior to joining Glab, Mr. Barlett served as Executive Vice Prestden MasterCard
International Corporation and was Executive VicesRtent for NBD Bancorp. Mr. Barlett serves as ge€lior of
Covansys Corporation, TeleTech Holdings, Inc. andnfFerry International, and is also a member ofriiéerry’s
Audit Committee.

David F. Hoffmeister, 52, has been a member of our Board of DirectoresMay 2006. Since October 2004
Mr. Hoffmeister has served as Chief Financial @ffjcSenior Vice President, Finance at InvitrogenpGration, a
NASDAQ listed company which develops, manufactanes markets research tools for life sciences rebedrug
discovery, diagnostics and commercial manufactéiteabogical products. Before joining Invitrogen,
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Mr. Hoffmeister spent 20 years with McKinsey & Coamy as a senior partner serving clients in thetheale,
private equity and chemical industries on issuestrategy and organization. From 1998 to 2003, Htffmeister
was the leader of McKinsey’s North American chermpractice.

Anjan Mukherjee, 33, has been a member of our Board of DirecioedNovember 2004. He is a Principal of
Blackstone, which he joined in 2001. Prior to tit, Mukherjee attended Harvard Business Schooke/he
received his master’s degree in business admiti@tran 2001. Mr. Mukherjee was with the Thomasllde
Company from 1997 to 1999 and was involved withahalysis and execution of private equity investimémna
wide range of industries.

Paul H. O'Neill , 71, has been a member of our Board of DirectoesdDecember 2004. Mr. O’Neill has been
a Special Advisor at Blackstone since March 200rRo that, he served as U.S. Secretary of tleaJury during
2001 and 2002 and was Chief Executive Officer afoal Inc. from 1987 to 1999 and Chairman of the Bdam
1987 to 2000. He currently also serves as a Diresidhe boards of TRW Automotive Holdings Corpd &Nelco
Holding Company.

Directors Not Continuing in Office

Benjamin J. Jenkins, 36, will resign from our Board effective as oéttlate of our 2007 Annual Meeting.
Mr. Jenkins has served on our Board of DirectarsesNovember 2004. He joined Blackstone in Aug999] and
serves as a Senior Managing Director in the Prikzaj@ty group. Before joining Blackstone, Mr. Jamkivas an
Associate at Saunders Karp & Megrue. Prior to thatvorked in the Mergers & Acquisitions Departmant
Morgan Stanley & Co. Mr. Jenkins currently serveg®irector of Axtel S.A. de C.V., Global Towerters, Goli
Toe-Moretz, Team Health, Travelport and VanguardltheSystems. He also serves on the Operating Ctieeof
Sungard and the board of the Alzheimer’s Assoaiatiew York City Chapter.

Director Compensation

The Company uses both cash and stock-based contipartseattract and retain qualified Directors & on
our Board of Directors. In setting the compensalawels, the Company considered the extent of nmekthe
expertise required to serve on our Board. Eachmanagement Director is entitled to (i) an annuahaztainer of
$125,000 and (ii) a meeting fee of $1,250 for eda of in-person attendance of a Board meetingomaittee
meeting. The Chairman of each committee is alsitlexhto a Chairman fee of $1,000 for each Boareting or
committee meeting attended in person. Also, allm@magement directors are eligible for grants eflsbptions or
restricted stock.




Table of Contents

Director Summary Compensation Table

The table below is a summary of compensation padtdstock options granted by the Company to non-
employee Directors for the fiscal year ending Delen81, 2006. David N. Weidman is not includedhiis table as
he is an employee of the Company and receives mpensation for his services as Director.

Change in
Pension
Value and
Nonqualified
Fees Earned o Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensatior All Other
Name Cash Awards Awards Compensatior Earnings Compensatior Total
@ D)) ®)© _®E(M@ 3)(e) ® (©]) ®)h)
Blackstone Management
Partners IV LLC;
Chinh E. Chu, Benjamin J.

Jenkins, Anjan Mukherjee,

James A. Quell $ 591,25((2) $ 0 $124,33{(4) $ 0% 0% 0 $715,58¢
James E. Barle $ 14050 $ 0 $2486¢ $ 0% 0% 0 $165,36¢
Paul H. C Neill $ 130,000 $ O $2486¢ $ 0% 0% 0 $154,86¢
Daniel S. Sandel $ 138500 $ 0 $2486¢ $ 0% 0% 0 $163,36¢
David F. Hoffmeiste $ 101,000 $ O $32,01¢ % 0$% 0% 0 $133,01¢
John K. Wulff $ 6375( $ 0% 994 $ 0% 0% 0 $ 73,69:¢
Martin G. McGuinn $ 65000 $ 0% 994 % 0$% 0% 0 $ 74,94:

(1) Includes payment of an annual retainer and meétiag

(2) Includes total combined compensation for Messrsi, Gankins, Mukherjee and Quella, who each wailled a
rights to any cash compensation and grants of mptid Common Stock to which they were entitled as
Directors of the Company, and authorized Blackstdaeagement Partners IV LLC to receive all sucthcas
payments and option gran

(3) FAS 123(R) valuation at December 31, 2006 and @ediamounts granted in 2005 and 2006. As of
December 31, 2006, each Director has the follovaimgunts of options outstanding: James E. Barleit wa
granted 24,622, of which 18,467 are vested; Pa®'Neill was granted 24,622, of which 18,467 arsted,;
Daniel S. Sanders was granted 24,622, of which6/8ae vested; David F. Hoffmeister was grante @3,
of which 0 are vested; John K. Wulff was grantedd@B, of which 0 are vested; Martin G. McGuinn was
granted 25,000 of which 0 are vest

(4) Includes FAS 123(R) valuation of total combined pamsation for Messrs. Chu, Jenkins, Mukherjee and
Quella, who each waived all rights to any cash cemsption and grants of options of Common StockHizhv
they were entitled as Directors of the Companyauttiorized Blackstone Management Partners IV LLC to
receive all such cash payments and option gramseMf Messrs. Chu, Jenkins, Mukherjee and Quela h
acquired any Company stoc

ITEM 2: RATIFICATION OF INDEPENDENT REGISTERED PUBL IC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested KPMG to audit our consolidated financial
statements. During fiscal 2006, KPMG served asmdgpendent registered public accounting firm dsd a
provided other audit-related and non-audit serweeish were approved by the Audit Committee.

Representatives of KPMG will be present at the Aaifdeeting 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 publeoaating
firm. Although ratification is not required by oBy-laws or otherwise, the Board is submitting te&estion of
KPMG to our shareholders for ratification as a erattf good corporate practice. Even if the selecigoratified, the
Audit
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Committee in its discretion may select a diffenagistered public accounting firm at any time dgrihe year if it
determines that such a change would be in theiltesests of the Company and our shareholders.
Audit and Related Fees

Aggregate fees billed to the Company and its prestar during the years ended December 31, 2008G0%
by its principal accounting firm KPMG and KPMG difites as follows:

Year Ended December 31

2006 2005(1)
Audit Fees $ 8,145,00(2) $ 7,595,00(3)
Audit-related Fees(¢ $ 1,636,001 $ 3,952,001
Tax Fees(5 $ 556,00( $ 141,00(
All Other Fees $ — $ —
Total Fees $10,337,00 $11,688,00

(1) For year ended December 31, 2005, $3,827,000 wisssified from Audit Fees to Audit Related Fees to
conform to prevailing industry practic

(2) For professional services rendered for the audiit®esolidated financial statements of the Company
(including the audit of internal controls over fittdal reporting), statutory audits and the revidwhe
Compan’s quarterly consolidated financial stateme

(3) For professional services rendered for the auditmancial statements of the Company, Celanese AG,
statutory audits and the review of the Com(’'s quarterly consolidated financial stateme

(4) Primarily for the professional services renderedannection with the IPO, secondary offerings, debt
offerings, registration statements, consultatiorfioancial accounting and reporting standards anpleyee
benefit plan audits

(5) Primarily for professional fees related to the mggion of tax returns in non-US jurisdictions,istssice with
tax audits and appeals and technical assisti

11
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OUR MANAGEMENT TEAM

Set forth below is information regarding currenéeutive officers of the Company who are not alswieg as
Directors:

Dr. Lyndon E. Cole, 54, has served as Executive Vice President $deoember 2004. Since April 2003 he
also been President of the Ticona business. Clyrémt is also Vice Chairman of Celanese AG’s Baard
Management, of which he has been a member sinder8ber 2003. He has been the head of the Celar@se A
Growth and Excellence Council since April 2003. Dole joined Celanese AG in March of 2002 as Pesgidf the
Celanese Chemicals business. From 1998 to 200iadeeen Chief Executive Officer of United Kingdbased
Elementis PLC, a global specialty chemicals comp&mipr to joining Elementis, he was General Managjebal
Structured Products for GE Plastics from 1990 t@818nd previously held general management and coomthe
positions with GE Plastics, Dow Chemicals Europe k1. Dr. Cole received his Bachelor of Sciencgrées in
chemistry and microbiology in 1975, and his doctbphilosophy degree in Physical Chemistry in 195&h from
Reading University.

John J. Gallagher lll , 43, has been Executive Vice President and Chiefrieial Officer of Celanese
Corporation since August 2005. Mr. Gallagher joitieel Company from Great Lakes Chemical Corporatidrere
he had been Chief Executive Officer since Noven208&4 and previously Senior Vice President and Chilefincia
Officer since May 2001. Prior to that, Mr. Gallagheas Vice President and Chief Financial Office@P LLC,
formally a global joint venture of the Dow Chemi€&dmpany and Honeywell International, beginnindpecember
1999. He is a member of the American Institute eftited Public Accountants. Mr. Gallagher holdBachelor of
Science degree in accounting from the Universitipefaware, received in 1986, and is a Certifiedlieub
Accountant.

T. Denny Iker, 60, has been our Senior Vice President of HumesoRrces since May 2006. From 2002 until
April 2006, Mr. Iker was a Vice President and Masaip Personnel Relations with General Electrieomo that,
Mr. Iker held various positions with General Eléztver a thirty year period of time, including t@ms in
compensation, organization and staffing and as hu@sources leader at locations through out théedr8tates,
Asia and Europe. Before joining General Electrie, Mer held positions in Human Resources with KatGas
Pipeline Company of America and Phillips Petroleivn. Iker received a degree in business administngftom
University of North Texas in 1968, with additiormahduate studies at Northwestern University andthigersity of
Houston, Texas.

Curtis S. Shaw, 58, has been our Executive Vice President, Gé@enansel and Corporate Secretary since
October 2005. Prior to that, Mr. Shaw was Executfiee President, General Counsel (Americas) ang@aie
Secretary since April 2005. Mr. Shaw joined the @any from Charter Communications, Inc., where hideaved
as Executive Vice President, General Counsel antefey since 2003. Mr. Shaw joined Charter Comications
in 1997 as Senior Vice President, General CounskBecretary. Prior to Charter Communications, Sfraw
served as Corporate Counsel to NYNEX Corporatiomfd988 through 1996. Since 1973, Mr. Shaw hadipeat
as a corporate lawyer, specializing in mergersaauglisitions, joint ventures, public offerings,dntings, and
federal securities and antitrust law. Mr. Shaw nezek his Bachelor of Arts degree in economics waitimors from
Trinity College in 1970, and his juris doctor degfeom Columbia University School of Law in 1973.

Steven M. Sterin 35, has been Vice President, Controller and Rrath@ccounting Officer of Celanese
Corporation since September 2005. Mr. Sterin joi@ethnese in 2003 as Director of Finance for Calane
Chemicals and was named Controller of Celanese €hésrin 2004. Prior to joining Celanese, Mr. Stasiorked
for Reichhold, Inc., a subsidiary of Dainnippon bukd Chemicals, Incorporated, from 1997 to 200&r& e held
variety of leadership positions in the finance origation before serving as Treasurer from 20000@12and later as
Vice President of Finance, Coating Resins from 2@02003. He began his career at Price WaterholuBe L
currently known as PricewaterhouseCoopers LLP.S#&rin, a Certified Public Accountant, graduatexnhfithe
University of Texas at Austin in May 1995, recetyinoth a bachelor’'s degree in business and a nsmdegree in
professional accounting.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Related Person Transaction Polic

Any new arrangement or an amendment to an existirapgement with a related person, including amgdor
or Director nominee, or executive officer, an imnagel family member of a Director, Director nomiraeofficer, or
any person who owns more than 5% of the Comangting securities, requires the review of the il@dmmittee
If a member of the Audit Committee has an inteiestr is under the influence of the related persban that
member must excuse himself from voting. Managemmergt present the transaction as well as disclaséuth
extent of the relationship the Company has withrétated person to the Audit Committee, and mustatestrate
that the arrangement was awarded through a corwpetidding process. Management must also showtltieat
arrangement is at least as favorable to the Comasamyny comparable arrangement that the Comparig obtain
from any unrelated party. The Audit Committee metain independent financial or legal counsel tisags their
evaluation of the proposed arrangement. A majafitthe Audit Committee must approve the transacti@mgoing
transactions will undergo an annual review and eygdrby the Audit Committee.

If the transaction is less than $2 million in tlyggeegate, and is awarded through a competitiveitidorocess,
the chief executive officer or chief financial aifir may approve the transaction and will notify Aelit Committee
of the transaction at their next regularly scheduleeting.

Agreements with Affiliates of The Blackstone GrolpP.

The agreements described below were entered inkoaffiliates of Blackstone when the Company wibast
controlled company under the rules of the NYSEh@ligh we have not conducted the analysis, the tefitine
transactions described below may not be as favetahlis as the terms obtainable from unrelated trarties.

Transaction and Monitoring Fee Agreement/Sponsorriees Agreement

In April 2004, the Company entered into a trangectnd monitoring fee agreement with Blackstone
Management Partners IV L.L.C. (“Blackstone V"), affiliate of Blackstone.

Under the agreement, Blackstone agreed to provimt@toring services to the Company for a 12 yeaioger
unless terminated earlier by agreement betweendiBkckstone or until such time as Blackstonel(iding its
affiliates) direct or indirect ownership of us fablelow 10%. These monitoring services includadyice regarding
the structure, distribution, and timing of debt @uplity offerings, (ii) advice regarding our businestrategy,

(iii) general advice regarding dispositions an@oquisitions and (iv) other advice directly relatedancillary to the
Blackstone Affiliated Companies, as defined belfimancial advisory services.

The transaction and monitoring fee agreement wanded and restated and is now referred to as thiesSp
Services Agreement. Under this agreement, in teerate of a separate agreement regarding compengatitese
types of additional services, Blackstone 1V is i to receive upon consummation of (i) any sumiuésition,
disposition or recapitalization a fee equal to 1Pthe aggregate enterprise value of the acquinedsted or
recapitalized entity or, if such transaction isistured as an asset purchase or sale, 1% of tlsédeoation paid for
or received in respect of the assets acquiredspodied of and (ii) any such refinancing, a fee emu% of the
aggregate value of the securities subject to sefthancing. In addition, the Company agreed to inaiéy
Blackstone 1V, its affiliates, and their respectpartners, members, officers, directors, emplogeesagents for
losses relating to the engagement. The other pomgf the transaction and monitoring fee agreeniecuding
the right of first refusal and entitlement to adxfial compensation for investment banking or odwdrisory
services, as described above, and our indemniitaind reimbursement obligations described belowtiicue to b
in effect. In addition, Blackstone IV may receiwddional compensation for providing, investmentkiag or othe!
advisory services provided by Blackstone IV or ahits affiliates to us in connection with any sifiecacquisition,
divestiture, refinancing, recapitalization or sianitransaction by us. We have also agreed undespibtresor services
agreement to reimburse Blackstone IV and its aféi for their expenses incurred in connection thithservices
provided under these agreements or in connectitmthvir ownership or subsequent sale of Celanespdation
stock. Under the sponsor services agreement, wienpeiees to Blackstone IV in 2006. During thetfgaarter of
2007 we will pay a fee in the amount of $1.1 millir the acquisition of Acetate Products Limitetia fee in the
amount of $5.9 million for the sale of the Compangko products and derivatives businesses.
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Shareholder’ Agreement

In connection with the acquisition of Celanese Af@arss in 2004, the Company and (Blackstone Capital
Partners (Cayman) Ltd. 1, Blackstone Capital Pest(@ayman) Ltd. 2, Blackstone Capital Partners/(@an) Ltd.
3 and BA Capital Investors Sidecar Fund, L.P. (“BAX(collectively, the “Blackstone Original Stocklders”)
entered into a shareholders’ agreement, which &as bubsequently amended. Among other things, the
shareholders’ agreement established certain ragidsrestrictions upon the Blackstone Original Shadéters with
respect to our governance, the transfer of shdrdedCompany’s Common Stock, indemnification agldted
matters. BACI had been part of the shareholdengemgent, but the agreement with respect to BACltearinated
as of March 30, 2006. The Company has agreed tnindy the Blackstone Original Stockholders andrthe
respective affiliates, Directors, officers and esgantatives for losses relating to the acquisitio@elanese AG and
other related transactions.

Prior to November 2006, pursuant to the terms efsthareholders’ agreement among Blackstone shalezisol
and us, the Blackstone shareholders had the wgmminate all nominees for election to our BodrB®ioectors.
Messrs. Chu, Quella, Mukherjee and Jenkins injtiaicame Directors of our Company as designeesackBtone.
As of November 2006, the Blackstone shareholderarbe owners of less than 25% of our Common Stodknan
longer have nomination rights under the sharehsldgreement.

Registration Rights Agreemel

In connection with the acquisition of Celanese Afares, the Company and the Blackstone Original
Stockholders entered into a registration rightgagrent in 2004 which has been subsequently amepdesdiant to
which the Company may be required to register saflesir shares held by the Blackstone Original Btotders.
Under the registration rights agreement, certaithefBlackstone Original Stockholders will have tigt to reques
the Company to register the sale of shares of CamBtock held by the Blackstone Original Stockhaddato the
market from time to time over an extended period.

As of March 15, 2007, the Blackstone Original Stoaklers and their affiliates owned 22,431,831 shafe
Common Stock entitled to these registration rightee Company has agreed to indemnify the Blackstaniginal
Stockholders, their respective affiliates, direstafficers and representatives, and each underveantd their
affiliates, for losses relating to any material stéggement or material omissions of facts in coriaratith the
registration of the Blackstone Original Stockhofdethares of the Company. In addition, under th@geof the
registration rights agreement, we are requiredaogll registration expenses (other than undemgitiscounts or
commissions or transfer taxes) of the Blackstongial Stockholders. We paid $2.1 million in expesselated to
the registration of shares for the Blackstone @&f5tockholders during 2006.

Employee Stockholders Agreeme

In connection with the issuance of shares to aedfbur executive officers, key employees and Qoes as
discussed under “Compensation Discussion and Aisalys2004 Stock Incentive Plan,” we entered into a
management stockholders agreement with such dffieenployees, Directors and Blackstone. Among dtfiegs,
this agreement restricts the transfer by theseistdders of their shares in the Compan€ommon Stock, subject
certain exceptions (including the occurrences di@nge in control relating to us and the termimatibemploymen
of a management stockholder (other than the namecliéve officers) under certain circumstanceshjestt to a
lock-up period until July 21, 2007.

The above descriptions of the shareholders’ agregrie registration rights agreement, the spossorices
agreement, and the employee stockholders agreeasewell as the transactions contemplated by tHosements,
are not complete and are qualified in their entitst reference to the exhibits of these documentke Current
Report on Form 8-K (File No. 001-3241fd§d by the Company on January 28, 2005. The sylese amendment
the Shareholders’ Agreement is qualified by refeeeto the exhibit of the document in the Currenpdéteon
Form 10-K (File No. 001-32410) filed by the CompamyMarch 31, 2006.

Blackstone Indemnification for Certain of Our Boaréflembers

Those of our Board members who are affiliated \Billickstone may also have indemnification agreemants
protections from Blackstone relating to their seevbn our Board of Directors.
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Relationships with Affiliates of our Sponsors andii®r Related Partie:

Blackstone has ownership interests in a broad rahgempanies (“Portfolio Companies”) and has &ffibns
with other companies (“Affiliated Companiest¥)/e have entered into commercial transactions irotaary cours
of our business with these Portfolio CompaniesAffitlated Companies, including the sale of goods @ervices
and the purchase of goods and services. The lavfdstse relationships is the payments we paadfitiates of a
Portfolio Company, Nalco Holding Company, in thelioary course of business for goods and servichghw
totaled approximately $1.1 million in 2006. No atlsech transactions or arrangements are of greatgnvalue to
be considered material.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04123 amended, requires our Directors and execaotiicers
to file with the SEC reports of their ownership adnges in their ownership of Common Stock. Weired
written representations from each such persomib&torm 5 was due for 2006. To the best of our kedge, in
2006, we believe that all required forms were fibedtime with the SEC, with the exception of twaRa filings
due August 24, 20086, filed by the Company on betfaMartin G. McGuinn and John K. Wulff, which were
inadvertently filed late.

CORPORATE GOVERNANCE
Overview

The business and affairs of the Company are managgel the direction of the Board of Directors. Buard
believes that good corporate governance is a arifictor in achieving business success and iillfiodf the Board's
responsibilities to shareholders. The Board befidiat its practices align management and sharehiitérests.
Highlights of our corporate governance practicesdascribed below.

Strong corporate governance is an integral paftatdnese’s core values. Our Compangorporate governan
policies and procedures are available on the catpajovernance portal of the Companiivestor relations websi
www.celanese.com/index/ir_index/ir_corp_governamtce.The corporate governance portal includes the
Company’s Corporate Governance Guidelines, Boardr@ittee Charters, Global Code of Business Conduct,
Financial Code of Ethics, and Shareholders Comnatinies with the Board Policy. Printed copies ofsthe
documents are available without charge upon requésiprovide below specific information regardiregtain
corporate governance practices.

Composition of the Board of Directors

Our Board of Directors is divided into three classEhe members of each class serve for a threetgeny
expiring at the Annual Meeting of Shareholdershia year shown below.

Class | 200t Class Il 2009 Class Il 2007(6)

Martin G. McGuinn(1 James E. Barlett(! Chinh E. Chu(2)(8
James A. Quell David F. Hoffmeister(1)(2 Benjamin J. Jenkins(®
Daniel S. Sanders(3)(: Anjan Mukherjee(4)(7 David N. Weidman(3
John K. Wulff(2) Paul H. C Neill(3)(4)

(1) Audit Committee

(2) Compensation Committe

(3) Environmental, Health and Safety Commit

(4) Nominating and Corporate Governance Comm

(5) Resigning effective as of the date of the 2007 Ahieeting of Shareholde
(6) Mark C. Rohr has been nominated for election ataasdll Director

(7) Anjan Mukherjee will resign from the Nominating a@drporate Governance Committee and will be replace
with an independent director no later than May2(§)7

(8) Chinh E. Chu will resign from the Compensation Cattea and will be replaced with an independentaoe
no later than May 15, 20(
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The Company’s Certificate of Designations of 4.26%nvertible Perpetual Preferred Stock dated Jark&ry
2005 provides that whenever (1) dividends on amyeshof the 4.25% convertible perpetual prefertedksof the
Company (“Preferred Stock”) or any other classasies of stock ranking on a parity with the PrefdrStock with
respect to the payment of dividends shall be ieaas for dividend periods, whether or not consgeutiontaining il
the aggregate a number of days equivalent to $&ndar quarters, or (2) Celanese fails to pay ¢édemption price
on the date shares of Preferred Stock are callegfemption (whether the redemption is pursuathéooptional
redemption provisions or the redemption is in catine with a designated event) then, immediatelgrpgo the nex
Annual Meeting of Shareholders, the total numbédbioéctors constituting the entire Board will autatically be
increased by two and, in each case, the holdeskares of Preferred Stock (voting separately dass avith all
other series of other Preferred Stock on parithwie Preferred Stock upon which like voting righéve been
conferred and are exercisable) will be entitlestdte for the election of such two additional Distat the next
Annual Meeting of Shareholders and each subsequeeting until the redemption price or all dividends
accumulated on the Preferred Stock have beengally or set aside for payment. Directors electethbyholders of
the Preferred Stock shall not be divided into tlsses of the Board of Directors and the term fié@b0f all
Directors elected by the holders of Preferred Stoitikterminate immediately upon the terminationtloé right of
the holders of Preferred Stock to vote for Direstand upon such termination the total number oé®ars
constituting the entire Board will automatically teeluced by two.

Director Independence

The Board of Directors has adopted a standarddefiendence for directors. This standard incorpsratef
the requirements for director independence contliimé¢he NYSE listing standards. The listing standdaof the
NYSE require companies listed on the NYSE to hawegrity of‘independent” directors. The NYSE listing
standards generally provide that a director ispeaeent if the Board affirmatively determines ttiet director has
no material relationship with the Company directtyas a partner, shareholder or officer of an amgdion that has
relationship with the Company. In addition, a dioeds not independent if (1) the director is, astbeen within the
last three years, an employee of the Company, anarediate family member is, or has been withinl#fs three
years, an executive officer of the Company; (2)dimector or a member of the direc's immediate family has
received more than $100,000 per year in direct eoraation from the Company other than for service disector
or deferred compensation for prior service to tioenBany; (3) (a) the director or an immediate familgmber is a
partner of the Company'’s independent auditor, i{p)director is a current employee of such firmafchhe director
has an immediate family member who is a currentleyee of the Company’s independent auditor and who
participates in the firm’'s audit, assurance ordampliance practice, or (d) the director or an irdrate family
member was within the last three years a partnenmgioyee of such a firm and personally workedhen t
Company'’s audit within that time; (4) the directsra member of the director’'s immediate familyoshas been
within the last three years, employed as an exeeugdfificer of another company where an executiieef of the
Company serves or served on the Compensation Coeendr (5) the director is a current employeegror
immediate family member is a current executivecsifj of a company that has made payments to, eiviet
payments from, the Company for property or servioen amount which, in any of the last three fisears,
exceeds the greater of $1 million, or 2% of sudteoCompany’s consolidated gross revenues.

In addition, NYSE listing standards include theuiegment that we have a Compensation Committeeaand
Nominating and Corporate Governance Committeedtetach composed of entirely independent direwtitihs
written charters addressing the committee’s purposkresponsibilities and that we evaluate anndlady
performance of these committees.

The Company reviews each of the Directors agalimesCompany’s Corporate Governance Guidelines, adopt
by the Board, and the independence requiremerntedEC and the NYSE to determine independencefulltext
of the Guidelines can be found on the Company’ssiteb
www.celanese.com/index/ir_index/ir_corp_governdmce.The Board considers transactions and relationships
between each Director or any member of his ormenédiate family and the Company and its subsidiaared
affiliates.

The Board has affirmatively determined that MesBeslett, Hoffmeister, McGuinn, O’Neill, Sandersdan
Wulff are independent of the Company and its mamasye under the NYSE listing standards. The NY Stinlis
standards also require that a majority of our Baamsist of independent directors. Prior to May2®)6, we relied
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on the exemption to that requirement provided titomlled companies” since Blackstone controlledrd»0% of
our Common Stock.

Board Meetings in 2006

Each of our Directors is expected to devote sudfittime and attention to his or her duties anattend all
Board, committee and shareholders’ meetings. Traxdof Directors held seven meetings and execliked s
unanimous written consents in lieu of meetingsrtp@006. All Directors attended at least 75% ofrfeetings of
the Board and of the committees on which they gskdeging the fiscal year ended December 31, 2006 fAur
Directors attended the Annual Meeting of Sharehslde2006.

Executive Sessions of Non-Management Directors

The non-management Directors convene executiveosssat least quarterly. The Director responsibte f
presiding over the meetings of non-management @irecuring 2006 was Mr. Chu.

Committees of the Board

The Board of Directors has standing Audit; Comp&asaEnvironmental, Health and Safety; and Nominat
and Corporate Governance Committees. The ExecGtivemittee was disbanded in February 2007.

From our IPO in January 2005 until May 2006 we waefeontrolled company” and therefore we utilized
exemptions under the NYSE listing standards thenjited our Compensation and Nominating and Coitgora
Governance Committees to proceed without entiredgpendent memberships, both of which will havly ful
independent memberships by May 15, 2007.

Audit Committee

The Company’s Audit Committee is comprised of Mgsbtoffmeister (Chairman), Barlett and McGuinn,all
whom the Board has affirmatively determined areepehdent of the Company and its management uneleulés
of the NYSE and the Securities and Exchange Conwnigthe “SEC”). The Board has also determined #flat
members of the Committee are independent and ‘fiahexperts” as the term is defined in Item 40/ W pf
Regulation S-K. The Audit Committee held ten formmaetings during 2006. The Board of Directors redithe
Audit Committee Charter on November 2, 2006. Thaglete text of the Audit Committee Charter can be
downloaded from the Company’s investor relationbsite, www.celanese.com/index/ir_index/ir_corp_governance.

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

< Appointment, compensation and oversight of the wafrthe Company'’s independent auditors, including
approval of all no-audit services

« Oversight of accounting and reporting practicethefCompany and compliance with legal and reguator
requirements regarding such accounting and regpptiactices

« Oversight of the quality and integrity of the firtgal statements of the Compai

« Oversight of internal control and compliance progsao ensure completeness of coverage, effectveis
audit resources, the performance of internal aamtitthe internal audit department’s staffing, budgel
responsibilities

« Reviewing with management the Company’s risk assessand risk management policies and the resulting
internal audit plan

« Reviewing with management and independent auditer§inancial statements to be included in the
Company’s annual report on Form 10-K and the qugrteports on Form 10-Q, including disclosure unde
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operation

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

17




Table of Contents

« Reviewing significant accounting, auditing and intd control issues

« Reviewing with management significant accountinfigyachanges or applicable new accounting or repg
standards

 Establishing procedures for employee complaintsraedlution of such complaint
* Reviewing and reporting to the Board on any mateglated party transactions; a

» Reviewing the Code of Business Conduct with thefobdmpliance officer and director of internal gwhd
monitoring compliance with the business conducicyoincluding any investigation and follow up redimg
any irregularities

Report of the Audit Committee

The Audit Committee of the Board of Directors atsstee Board in fulfilling its oversight respondities with
respect to the external reporting process anddbquacy of the Company’s internal controls. Specifi
responsibilities of the committee are set fortlthia revised Audit Committee Charter adopted byBbard on
November 2, 200¢

Company management is responsible for the Compamgmal controls and the financial reporting @ss.
The independent registered public accounting firAMG is responsible for performing an independeditaf the
Company’s consolidated financial statements andrigsan opinion on the conformity of those auditedncial
statements with generally accepted accounting ipiexcin the United States. The committee monitoes
Company'’s financial reporting process and reparthi¢ Board of Directors on its findings.

The committee reviewed and discussed with Compaamyagement and KPMG the audited financial statements
contained in the Company’s Annual Report on ForaKifor the year ended December 31, 2006. The cotemit
also discussed with KPMG the matters required tdibeussed by Statement on Auditing Standards Mo. 6
(Communications with Audit Committees), as amendédxk committee has received from KPMG the written
disclosures required by Independence StandardsiERiandard No. 1 (Independence Discussions withitAud
Committees) and has discussed with KPMG its indépece.

The committee has also considered whether the gioovto the Company by KPMG of limited non-audit
services is compatible with maintaining the indefearce of KPMG. The committee has satisfied itselioethe
independence of KPMG.

Based on the committee’s review of the audited clifsted financial statements of the Company, anthe
committee’s discussion with Company managementatidKPMG, the committee recommended to the Bodrd o
Directors that the audited consolidated finandialesnents be included in the Company’s Annual Remor
Form 10-K for the year ended December 31, 2006.

This report was submitted by the Audit Committee,

David F. Hoffmeister, Chairman
Martin G. McGuinn
John K. Wulff

Compensation Committee

The Company’s Compensation Committee is compri$@dessrs. Chu (Chairman), Hoffmeister, and Wulff.
Mr. Chu will resign from the Compensation Commitéew will be replaced with an independent directotater
than May 15, 2007. The Board has determined tt&t eMr. Hoffmeister and Mr. Wulff are independeDuring
2006, the Compensation Committee held five formeétimgs, received and reviewed packages of relewatgrials
with respect to compensation issues, and execigatlanimous written consents in lieu of meetirige Board
of Directors revised the Compensation Committeer@han November 2, 2006. The complete text of the
Compensation Committee Charter can be viewed anthidaded from the Company’s investor relations vtebs
www.celanese.com/index/ir_index/ir_corp_governadcdescription of the Compensation Committee’s
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processes and procedures for determining exectivgensation is more fully described in “Compemsati
Discussion and Analysis.”

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

Review and approval of the compensation of the Gowy's executive officers

Review and approval annually of the corporate gaatsobjectives relevant to the compensation oGO,
and evaluation of the CFE's performance and compensation in light of suchibéisthed goals and objective

Preparation of a report on executive compensatidretincluded in the Compg’s annual proxy statemel

Oversight of the development and implementatiosuzfcession plans for the CEO and the other key
executives

Establishment of the compensation policies forGoenpany consistent with corporate objectives and
shareholder interest

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

Evaluation of the performance of officers othemtiize CEO

Review and recommendation of any modifications éanPany compensation prograr
Approval of any incentive and eqL-based compensation plans of the Comp.
Administration of all plans including stock optiaestricted stock and deferred stock plans;

Review and approval of any modifications to emptoyetirement plan:

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee is comprised of Me&3ra, Hoffmeister, and Wulff, none currently being a
employee or officer of Celanese Corporation. Memluéithe Compensation Committee have previouslg hel
various offices with the Company and/or its sulzsigis as described below:

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

Mr. Chu was President of BCP Crystal US Holdingsg@oation from March 23, 2004 until December 15,
2004. BCP Crystal US Holdings Corporation is arirext wholly-owned subsidiary of the Company.
Mr. Chu received no compensation for his role dis@f of BCP Crystal US Holdings Corporatic

Mr. Chu, was President, Secretary of Crystal US S@wrp. from September 16, 2004 until January 20,
2005. Crystal US Sub 3 Corp. is an indirect whallyrned subsidiary of the Company. Mr. Chu received n
compensation for his role as officer of Crystal 8% 3 Corp
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Environmental, Health and Safety Committee

The Company’s Environmental, Health and Safety Cdtemwas formed on November 2, 2006, and is
comprised of Messrs. O’Neill (Chairman), Sanders Afeidman. The Committee shall assist the Boafdlfilling
its oversight duties, while Company management sbtin responsibility for assuring compliancetwatpplicable
environmental, health and safety laws and regulati®he Environmental, Health and Safety Commhigld no
formal meetings during 2006. The Board of Direcdspted the Environmental, Health and Safety Cdtami
Charter on November 2, 2006, and the completecexte viewed and downloaded from the Company'ssior
relations websiteyww.celanese.com/index/ir_index/ir_corp_governanc

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

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

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

« Product stewardship practices and use of good seignmanage product risks including the safe
manufacture, distribution, use and disposal of pcts}

« Advocacy activities and relationships with govermin@nd regulatory authorities; a

« Policies and programs that promote the Com’s social responsibility and sustainabili

Nominating and Corporate Governance Committee

The Company’s Nominating and Corporate Governarmar@ittee is comprised of Messrs. Sanders
(Chairman), Mukherjee and O’Neill. Mr. Mukherjeellwesign from the Committee and will be replaceithvan
independent director no later than May 15, 200& Nbminating and Corporate Governance Committee: timed
formal meetings during 2006. The Board of Directengsed the Nominating and Corporate Governanagt€hon
November 2, 2006, and the complete text can beedeamd downloaded from the Comp’s investor relations
website www.celanese.com/index/ir_index/ir_corp_governance.

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

« ldentifying, screening and reviewing individualsatjfied to serve as Directors and recommending ickatels
for nomination for election at the Annual MeetingSthareholders or to fill Board vacanci

» Developing and recommending to the Board and oeargemplementation of the Company’s Corporate
Governance Guideline

« Overseeing evaluations of the Boa
« Recommending to the Board nominees for the Comesitté the Boarc

» Overseeing the implementation and effectivenesseCompany’s policies and procedures for identiyi
and reviewing Board nominee candida

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

« Reviewing periodically the size and make-up ofBoard and Board Committees and recommending to the
Board any appropriate chang

« Overseeing the implementation and effectivenesseCorporate Governance Guidelines and recomme
modifications as appropriate; a

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

The Board of Directors and the Nominating and CoafeoGovernance Committee consider candidates for
Board membership suggested by the Board or Nomigatnd Corporate Governance Committee memberselhs w
as by management and shareholders. The Nominatch@arporate Governance Committee’s charter previdat
it may retain a third-party executive search fiomdentify candidates from time to time.

The Board’s and Nominating and Corporate Govern&wamittee’s assessment of a proposed candiddte wil
include a review of the person’s judgment, expaggindependence, understanding of the Compangisdss or
other related industries and such other factoth@dlominating and Corporate Governance Committéerchines
are relevant in light of the needs of the Boar®wéctors. The Nominating and Corporate Governabasmittee
believes that its nominees should reflect a diteisi experience, gender, race, ethnicity and @ge.Nominating
and Corporate Governance Committee also considetsather relevant factors as it deems appropiiratiding
the current composition of the Board, the balarfa@anagement and independent Directors, the neediudit
Committee expertise and the evaluations of othespective nominees.

The Nominating and Corporate Governance Commiti#e@nsider recommendations for Director nominees
made by shareholders if the individual recommendedts the minimum criteria set forth by the Boards
Corporate Governance Guidelines. Shareholder re@ndations should be sent no later than Novembe2@®, to
the Corporate Secretary, Celanese Corporation,dBwfaDirectors, 1601 West Lyndon B. Johnson Freeuajlas,
Texas 75234 and must include detailed informategarding the qualifications of the individual.

The Nominating and Corporate Governance Commitesiders individuals recommended by shareholders in
the same manner and to the same extent as it esadiirector nominees identified by other mean® Thairman
of the Nominating and Corporate Governance Committ#f make exploratory contacts with those nomgedose
skills, experiences, qualifications and personisibattes satisfy those that the Nominating and Goafe Governan:
Committee has identified as essential for a nomiongmssess, as described above. Then, an oppgniviliibe
arranged for the members of the Nominating and @aitp Governance Committee or as many membersiadoca
so to meet the potential nominees. The Nominathth@orporate Governance Committee will then selaamines
to recommend to the Board of Directors for consitien and appointment. Board members appointekisnanne
will serve, absent unusual circumstances, untit #lection by our shareholders at the next anmesdting of
shareholders. The Board and the Nominating and@atp Governance Committee have not received Direct
nominations from any shareholders outside the Boatte Nominating and Corporate Governance Coraemitt

Executive Committee

The Companys Executive Committee was composed of Messrs. Chaifman), Weidman and Jenkins pric
its dissolution in February 2007. The Executive @uttee was responsible for exercising all of thevprs of the
Board of Directors during intervals between meedjrexcept for those powers delegated to other ctieesiof the
Board of Directors and powers that may not be dejto a committee of the Board of Directors uridielaware
law. The Executive Committee held no formal meetjrapd executed thirteen unanimous written consetiesu of
meetings, during 2006.

Shareholder Communications with the Board

The Board of Directors has adopted the followingcedure in accordance with the requirements oSt€ for
shareholders to communicate with the Board aneh@mbers. Shareholders and other parties interested
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 West Lyndon B. Johnson Freeway
Dallas, Texas 75234

Attn: Corporate Secretary
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All shareholder communications received by the Goate Secretary will be delivered to one or moreniners
of the Board as appropriate, as determined by thredZate Secretary. Notwithstanding the foregoihg,Corporate
Secretary will maintain for the benefit of the Boafor a period of two years following the recejptany
communication, a record of all shareholder commativas 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-relatethpdaints or
concerns will be directed to the Chairman of theliBCommittee.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion & Analysis
Executive Compensation Overview

In February 2004, several investment funds managedglackstone acquired approximately 84% of tharang
shares of Celanese AG pursuant to a voluntary tesfter. The Blackstone funds subsequently acquacditional
Celanese AG shares and in October 2004 completedyamizational restructuring with our company baitw the
ultimate parent. In January 2005, Blackstone spaasan initial public offering (“IPQO”). Several elents of our
compensation structure were implemented duringpét®d between the Blackstone acquisition of Cedan®G and
our IPO and were designed in the context of a pieguity acquisition, including our deferred comgegtion plan,
our stock incentive plan and the executive bonaa.pAs a result of the Blackstone acquisition arusequent IPO,
executive officers of the formerly private compdm®came executive officers of the public company, the
Compensation Committee designed these compengdsioa to reward our senior management for our sstake
restructuring and IPO and to retain and compersai®r management for the loss of compensationranag
previously provided by Celanese AG. The other el@mef our compensation plan, the base salarytadrinual
performance bonus, are more traditional compensat@ns for executive officers, designed to atteant retain
additional qualified executives as needed andderitivize management to increase profitability ahdreholder
value.

Prior to the secondary offering of its shares oryMa, 2006, a majority of our shares were contcblig
affiliates of Blackstone (Blackstone held more tB&%6 of voting power), and we were considered aticdled
company” under New York Stock Exchange (“NYSE")parate governance standards. As a controlled coyppan
we were exempt from the NYSE requirement that acam@ensation Committee be composed entirely of
independent directors, and the Compensation Coeenite.s composed of three Directors employed bykBtane.
When we ceased to be a controlled company, we beghiase-in of independent directors to the Boamirectors
and its committees. One independent member watedléx sit on the Compensation Committee as ofittie we
ceased to be a controlled company, a majority @épendent directors was elected to the Compensabamittee
on August 14, 2006, and a fully independent mentiyensill be elected to the Compensation Committedater
than May 15, 2007.

The current Compensation Committee was newly cetl after we ceased to be a controlled compas®y (s
“Role of Compensation Committee,” below), and invilimber 2006 the Compensation Committee retained an
independent outside compensation consultant, Resarer & Partners, to advise the committee in cotioeavith
executive compensation matters, including the extado of the compensation of the executive officerd
providing benchmarking information with respectdgels of executive compensation at comparable eones. Thi
consultant attended its first Compensation Commitbeeting in November 2006. In carrying out tagk®ehalf of
the Compensation Committee, Pearl Meyer & Parthassconsulted with employees of the Company, inctuthe
CEO and the Senior Vice President of Human Reseuesenecessary and appropriate.

Role of Compensation Committee

The Compensation Committee has responsibilityijahé review and approval of the compensationuwf o
executive officers; (ii) the review and approvakofporate goals and objectives relevant to thepeasrsation of our
CEO and other members of senior management aral/theation of their performance and compensatidight of
our established corporate goals and objectivasp(iparation of reports and disclosures requingthw; and
(iv) oversight of the succession plans for the Gi#@ other key employees.

The Compensation Committee oversees executive amapen, including our Deferred Compensation Plan,
the 2004 Stock Incentive Plan and the annual bptars In addition to determining the compensatibax@cutive
officers, the Compensation Committee determines wiloeceive plan awards under the Deferred Conspéon
Plan and the 2004 Stock Incentive Plan, and isosizéd to interpret these plans, to establish, aheenl rescind
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any rules and regulations relating to these pland,to make any other determinations that it deggasssary or
desirable for the administration of these plans.

Objectives of Compensation Program

Several elements of our compensation program vmgpéemented during the period between the Blackstone
acquisition of Celanese AG and our IPO and were&desd to address our specific situation as a ieajity
portfolio company. In connection with our IPO, eutree officers who were employees of the formerliyate
company became executive officers of the publidgéed company. The Compensation Committee designed
compensation programs to reward the Company’s semoaagement for the successful restructuring ®f th
Company, to retain and compensate senior managdaraht loss of compensation programs previoustyipled
by Celanese AG and to incentivize management te@se profitability and shareholder value. The Defe
Compensation Plan and the 2004 Stock Incentive Réar implemented at the time of the IPO.

We believe that compensation paid to executiveeffi should be closely aligned with our financial
performance on both a short-term and long-termsbasid that well structured compensation prograitisttract,
retain and motivate executives to improve our faianperformance and increase shareholder valueongly,
the specific objectives of our compensation pofi@ad programs for named executive officers andrat@nior
executives are to (i) attract, retain and motiatalified management, (ii) provide incentive forfpemance at or
above established targets, (iii) align individuatermance with our Company performance and (igjease
shareholder value. We offer a compensation proghatconsists of salary, annual performance bomasds, long-
term incentive compensation, including equity congagion, and other employee benefits. In deterrginin
compensation levels, the Compensation Committezgeéd comparative compensation data, which isrddrfrom ¢
group of chemical companies that are comparahlis for compensation purposes, as well as survey W
compensate our senior management through a miasa salary, bonus and equity compensation destgrissl
competitive with comparable employers and to afitanagement’s incentives with the long-term intere$our
stockholders. Our compensation setting processsisref establishing targeted overall compensdtorach senic
manager and then allocating that compensation arbasg salary and incentive compensation. At thimsen
management level, we design the incentive compiemstt reward Company-wide performance throughgyin
awards primarily to earnings growth and cash flow.

In determining the compensation to be paid to traed executive officers and other senior executibes
Compensation Committee considers objective dat@rdagg our performance, including EBITDA, workingpital,
cash flow, cost management, productivity, reguiatmmmpliance and achievement of environmental heaitd
safety targets. Prior compensation is generallytalatn into account in determining the compensaiaid to senior
management.

In reviewing compensation levels for executive g#fs, the Compensation Committee has looked at
compensation data from a large group of chemicalpamies and determined that the following groupashpanies
are the appropriate peer companies: Airgas, Inbemarle Corporation, Chemtura Corporation, East@a@mical
Company, FMC Corporation, Huntsman Corporation,riadh Corporation, Nalco Holding Company, PPG
Industries, Inc., Rockwood Holdings, Inc., and Radimd Haas Company.

A significant portion of the total compensationoafr CEO and other executive officers is performalpased,
and compensation opportunities are designed tdecieeentives for target and above-target perfocaas well as
significant consequences for below-target perfomaanith respect to the achievement of Company adigidual
goals. Each year, the Compensation Committee apprepecific Company-level performance targets amsomal
goals for the annual performance bonus plan. Thiegmeance targets are Company-wide, including bessrunit
targets for executives managing such units. Thiapaance goals are primarily financial in naturel ane set at
levels that require superior performance and residit will grow shareholder value. The Compensaiommittee
reviews the compensation of the CEO and other senicutives, seeking to provide executive levehgensation
comparable to that of our peer companies, whileardimg achievement of the Company-level performaangets
and personal goals.

Adjustments to Compensation —Fhe Company has no specific policies to adjuseooup prior awards.
However, under Section 304 of Sarbanes-Oxley gif@ompany is required to restate its financialstdumaterial
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noncompliance with any financial reporting requisstts as a result of misconduct, the CEO and CFQ mus
reimburse the Company for (i) any bonus or otheeimive-based or equity-based compensation receiwedg the
12 months following the first public issuance o thon-complying document, and (ii) any profits izad from the
sale of securities of the Company during those daths.

Tax Deductibility — The Internal Revenue Code (the “Code”) genengltiiges a $1 million annual limit on the
tax deductibility of certain compensation paidhie executive officers named in the proxy statenretiie year of
payment. Some compensation, including performamrsed compensation meeting specified requirements, i
exempt from such limitation. Our benefit plans @t prohibit us from granting awards that are sutiecthe tax
deduction limitation established by Section 162¢frithe Code and, as appropriate, such awards mayabe.

Elements of Compensation for the CEO and Senior Maagement

For our fiscal year which ended December 31, 2@@5principal elements of compensation for our ndime
executive officers were salary, annual performarmeus awards, executive bonus awards, long-terevmef
compensation, stock awards, retirement benefitgpanguisites.

Salary — The Compensation Committee set the compenskgi@ts for the CEO and senior management at
the time of the IPO or shortly thereafter. The tewwhsuch compensation were incorporated into eynpémt
agreements which are still in effect. The basergamounts were determined based upon referensenior
executives at peer companies and private equityghiorcompanies, as well as the Compensation Cdtaris
judgment as to the amounts necessary to attraatetaich the highest quality executives, based ux
understanding of the responsibilities of the exigeypositions and the added responsibilities thexatives would
have following the IPO.

The base salary of each named executive officggtiforth in the officer's employment agreement. &xeered
into employment agreements with Mr. David N. Weidim@Ar. Andreas Pohimann and Dr. Lyndon E. Cole in
February 2005, each of which expires on Decembg2@17, with terms agreed to prior to the IPO aescdbed in
the IPO offering prospectus. We entered into anleympent agreement with Mr. Curtis S. Shaw in AgI05. We
entered into an employment agreement with Mr. Jbl®allagher Il in August 2005, which expires on
December 31, 2007.

On June 30, 2006, Dr. Pohimann signed a separagiement with us, and Dr. Pohlmann’s employment
terminated December 31, 2006. Dr. Pohimann’s teation was amicable and based on his successfulgaarent
of the squeeze-out of Celanese AG minority shadehisland the elimination of his job responsib#ités our Chief
Administrative Officer. He will be paid his basdasg until December 31, 2007, his actual bonu2fa®6 and his
2007 target bonus for year 2007, which equals 80Btsdbase salary.

The Compensation Committee reviewed and approvetetims of employment of each of the executive
officers. Under the terms of the employment agragmdase salaries may be increased from timen ais
determined by the Compensation Committee and wiitinue to be evaluated based upon our market ipeafuce,
individual performance, and comparison to peer grealaries. After consideration of the total congaion for the
named executive officers, the Compensation Comendexided not to increase 2007 base salaries.

Annual Performance Bonus Awards— The annual performance bonus targets are basadaur projected
performance during the upcoming year as well awidigal performance targets. Each executive hasfiportunity
to earn an annual performance bonus based primgrdp our financial performance and in additiom, th
achievement of certain personal and safety objestiv

The amount of the annual performance bonuses fesMeWeidman, Gallagher and Shaw and Drs. Pohlmann
and Cole are based upon the achievement of perfmenargets established by the Compensation Coganitt
subject to the terms of each executive’'s employragntement; however, Dr. Pohimann’s employmenteageat
was modified by the terms of his separation agre¢mehich provides that he will be paid his actoahus for 2006
during the first quarter of 2007 and his targetusofor year 2007 at the target level of 80% ofifzsise salary.
Pursuant to the terms of their respective employragreements, each named executive officer ishddigo receive
an annual bonus award targeted at 80% of base/saliéin a payout to range from 0%-200% of this &drdpased
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upon the achievement of Company performance taggttblished by the Compensation Committee and the
achievement of personal objectives.

The annual bonus plan for 2006 is based upon omp@ay’s achievement of threshold, target or stredohet
levels of EBITDA (as defined in our Credit Agreerheatated as of April 6, 2004, as amended and eshtatvorking
capital (Accounts Receivable + Inventory — Accoupéyable), and environmental, health and safetisqtiBHS").
No bonus will be paid unless we exceed the mininthmashold level of EBITDA. Individual bonuses areighted,
60% based upon achieving EBITDA targets, 30% bagped achieving working capital targets and 10% tagmn
reaching EHS goals. With respect to Dr. Cole, whiesponsible for the Ticona business unit, hisTEB and
working capital targets are weighted between Coma@%) and business unit (70%) performance, asdERS
goals are based on Company performance. The tagetssed on our business plans and the foregastsmade to
our investors at the beginning of 2006.

In 2006, the Company attained slightly less thanstinetch target of $1,300 million for EBITDA. Wtained a
range from below threshold to stretch target lef@isvorking capital for the four quarters of theay (the average
for the four quarters was 25.18% of sales for ActeiReceivable + Inventory and 11.48% of salef\fmounts
Payable). We attained slightly less than the diretoyet of 0.50 for EHS OSHA Incident Rate andeexted the
stretch target of 0.08 for EHS Lost Time Injury Ratelanese uses U.S. Occupational Health andySafet
Administration and Bureau of Labor Statistics (“Bl.8riteria globally to classify and track workpkmjuries and
illnesses. The Incident Rate represents the nuofligjuries and illnesses (that are defined by BlsSeing serious
enough to generally require medical treatment)1j9ér full time workers and the Lost Time Injury Rédhe
number of those cases that also involve days aweay Work, or days of restricted work activity, ath, per 100
full time workers.

In 2006, Ticona exceeded the stretch target of $2iflibn for EBITDA. Ticona attained a range frorelbw
threshold to target levels for working capital foe four quarters of the year (the average fofdhe quarters was
23.13% of sales for Accounts Receivable + Inventorgt 11.48% of sales for Accounts Payable).

The Compensation Committee reviewed and approve@@066 bonus amounts for executive officers, based
upon 2006 Company and business unit results asam@upo targets and, in certain cases, modification
individual performance. In February 2007, the Conga¢ion Committee awarded the following annual lsonu
amounts: Mr. Weidman $1,087,200; Mr. Gallagher $8a8; Dr. Cole $890,379; Dr. Pohlmann $785,200; and
Mr. Shaw $625,140.

Executive Bonuses— In connection with our IPO, we entered into almagreement with each of
Mr. Weidman, Dr. Pohimann and Dr. Cole, pursuamliich they were eligible to receive bonuses totali
approximately $12.8 million in the aggregate ovénrae year period. These bonuses were intendeshtipensate
the executives for the loss of equity compensagti@viously provided by Celanese AG and for the estinent of
certain cost reduction targets. Fifty percent efltlonuses vested and were paid upon the consunmaditibe IPO.
Twenty-five percent vested at the end of 2005 aackvpaid during the first quarter of 2006, andrémaining
twenty-five percent vested at the end of 2006 aackwaid during the first quarter of 2007. In 2007, Weidman
received $1,283,750; Dr. Pohlmann received $927,&00 Dr. Cole received $990,000. These amountseflextec
in the Summary Compensation Table.

Long-Term Deferred Compensation Plar— In December 2004, we adopted a deferred comfiengalan for
the named executive officers, as well as other ke officers. This plan is a non-equity long temoentive plan,
providing performance-based compensation for tleeatkve officers and other key employees. The plas
implemented during the period between the Blaclkstmyuisition of Celanese AG and our IPO. As altedihe
Blackstone acquisition and subsequent IPO, exexufificers of the formerly private company becamecaitive
officers of the public company. The Compensatiom@8uttee designed this plan to reward our senioragament
for our successful restructuring and IPO, to retaid compensate senior management for the lossngiensation
programs previously provided by Celanese AG ariddentivize management to increase profitabilitd an
shareholder value.

The awards payable under this plan are payablash to approximately 22 of our senior executives in
potential maximum aggregate amount equal to $12Bmexclusive of $19 million accrued and payableler the
plan in 2007 due to accelerated vesting of cen participants. All awards under this plan wgranted in 2005,
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and approximately $103.7 million of the awards weede to the named executive officers. The awavdsist of
three distinct types of awards:

» Awards granted and fully earned at the time of ginai2005;

« Awards granted in 2005 that vest based on contigeedce and the performance criterion of an “Exit
Event.” An “Exit Event” is generally defined asa@esby Blackstone of at least 90% of its equitgiast in
our Company measured as of the time the deferaadwéhs adopted (the Exit Event definition also abrs a
requirement that Blackstone receive a minimum irdkerate of return as of the time of sale — thisdition
has already been satisfied and will not be furtbérred to). These awards, which will be refetieds
service-based awards, are earned on the later sgdcified dates from December 31, 2005 through
March 31, 2009 and (ii) an Exit Event, subjecthte tequirement that the executive be continuallpleyed
until the later of such dates; a

« Awards, referred to as performance-based awardswbre granted in 2005 but will be earned onlyruhe
later of (i) achieving our specified annual perfamme targets on specified dates from December@®5 2
through December 31, 2008 and (ii) an Exit Eveulbject to the requirement that the executive bdicoally
employed until the later of such dat

In the case of certain terminations of employmthd,individual deferral agreements do provide atéch
exception to the requirement that the executiveaieramployed until the later of the scheduled westiate or an
Exit Event. See discussion below under “PotentigirRents Upon Termination and Change in Control —feBed
Compensation Plan.”

The table below reflects the amounts payable tom#med executive officers under the deferred cosgtem
plan, including the initial payment in 2005 and #eounts payable if continued service criteria peidormance
targets are met, subject to the occurrence of anEwent.

Summary of Deferred Accounts:
Accounts Earned & Time Based Performance Base:
Executive Paid in 2005 Criteria Criteria Total

Mr. Weidman $ 7,565,60. $17,240,99 $ 25,819,10 $50,625,70
Dr. Cole $ 3,048,30! $ 6,946,681 $ 10,402,94 $20,397,92
Mr. Gallaghe! $ 725,00 $ 4,000,000 $ 6,000,001 $10,725,00
Mr. Shaw $ 290,00 $ 690,000 $ 1,020,000 $ 2,000,00
Dr. Pohlmann(1 $ 2,987,330 $ 6,807,74 $ 10,194,88 $19,989,96

(1) Under Dr. Pohlmann’s separation agreement, basdiisservice to us through December 31, 2006,
Dr. Pohlmann was treated as earning $10,397,228ruhib plan in 2006. All remaining awards granied
Dr. Pohlmann expired and were canceled withouh&rrtonsideratior

As noted, the first type of award was not subjedry future vesting restrictions or performandteda.
Approximately $14.6 million of such awards undesthlan were paid to the named executive officerdd05 and
were used by the executive officers (i) to purchmseCommon Stock (in some cases at a discountexthgse price
of $7.20 per share, in some cases at the IPO pfi$&6 per share, and in the case of some purcladiseghe IPO,
the then fair market value) and (ii) to pay taxesogiated with these awards.

With respect to the awards under this plan thaeh®t yet been earned, the following table showsathount
of the award that will be earned on the later efdlocurrence of an Exit Event or the dates set foetow (subject t
satisfaction of the performance-based criteria wimated), with slight rounding differences. The imaxm amount
earned and payable upon the occurrence of an Egittinder the plan through December 31, 2006 would
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be approximately $75 million for all participanteiuding the named executive officers. Awards treate been
earned will be paid promptly after the date thaEait Event occurs.

December 31 March 31, Total Potential
2005 2006 2007 2008 2009 to be Earned(l)
Mr. Weidman:
Time Based Criteri $4,051,63. $4,051,63- $4,051,63. $4,051,63. $1,034,46! $17,240,99
Performanc-based criteri 9,114,14! 9,114,14Y(3) 4,554,16: 3,046,65! — 25,819,10
$43,060,10
Dr. Cole:
Time Based Criteri $1,632,46' $1,632,46! $1,632,46' $1,632,46' $ 416,80 $ 6,946,68
Performanc-based criteri: 3,672,231 3,672,23(3) 1,830,91 1,227,54 — 10,402,94
$17,349,62
Mr. Gallagher:
Time Based Criteri —(2)$ 940,00( $ 940,00( $ 940,00( $1,180,001 $ 4,000,001
Performanc-based criteri 900,00( 2,118,00(3) 2,100,001  882,00( — 6,000,001
$10,000,00
Mr. Shaw:
Time Based Criteri $ 162,15( $ 162,15( $ 162,15( $ 162,15($ 41,40( $ 690,00(
Performanc-based criteri: 360,06( 360,06((3) 179,52(  120,36¢( — 1,020,001
$ 1,710,00

(1) The chart above provides the Tier | and Tier Ifgenance targets for 2005-2009. If certain targeesnot
satisfied, the awards will be adjusted downwarddoordance with each executive’s deferred compiemsat
agreement

(2) Mr. Gallagher was paid $725,000 upon his employnreAtugust 2005 under the deferred compensation pla
in order to purchase shares of stock and to pastassociated with this award. No other accounte sughjec
to time-based criteria in 200!

(3) In 2006, the Tier Il free cash flow target was mat and therefore the following amounts were awdirdé
Mr. Weidman’s 2006 performance target amount, 841 was deemed achieved; of Dr. Cole’s 2006
performance target amount, $3,067,399 was deemieel achieved; of Mr. Gallagher’'s 2006 performance
target amount, $1,769,153 was deemed to be achanedf Mr. Shaw’s 2006 performance target amount,
$300,756 was deemed to be achieved. However, tfierpmnce goals for Tier Il performance targetsehav
been met cumulatively for 2005 and 20

Under the deferred compensation plan, with resfpebtessrs. Weidman and Shaw and Dr. Cole, if tive fa
market value of our Common Stock is less than &ktshare on any date on which an award has begreairhed
and is subject to distribution, the value of eactoant will be reduced based on the decline ineskialue below
$16. This provision was added to the deferral agesgs for each executive to encourage the exesutivstrive to
maintain shareholder value.

With respect to the timbased awards, the vesting percentages are 23.5%chnDecember 31 of 2005 throt
2008, and 6% on March 31, 2009; provided that mgss also contingent upon an Exit Event and the
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executive’'s employment with the Company continutmgpugh such vesting date. Mr. Gallagher’s vessicigedule
differs due to his later employment: subject topheviously described contingencies, his vestinggmages are
23.5% on each December 31 of 2006 through 20028ar&¥ on March 31, 2009.

For example, if an Exit Event were to occur durd@§7, 47% of the timbased awards for each executive a
than Gallagher would vest (23.5% because Decenthé&?®5 has occurred plus another 23.5% because
December 31, 2006 has also occurred); for repopimgoses in our summary compensation table, #uieseints
would be deemed earned by such executive in 2@¥&dupon occurrence of the Exit Event. Thered&8&g of the
time-based awards would remain eligible for vestsubject only to the executive remaining emplogredugh the
subsequent vesting dates; however, because tha@mparice criterion of an Exit Event would have bsatisfied in
2007, and the only remaining criterion for theseuals would be continued service, for reporting psgs in our
summary compensation table the non-vested awasdsaaluld be deemed earned in 2007.

The performance-based awards are subject to nptlomloccurrence of an Exit Event, but also to tolaal
specified financial performance goals. Assumingpgedormance goals are met, specified percentagbese
awards vest on the later to occur of (i) each Ddeer31 of 2005 through 2008 (varied percentageeaforth in th
plan document) and (ii) an Exit Event.

Performance targets, including EBITDA and free désh targets for 2005-2009 were determined forhbibie
deferred compensation plan and stock incentive alahe time of our IPO. With respect to the awahds require
the achievement of specified Company performangets and the occurrence of an Exit Event, thezévao
performance targets, EBITDA and free cash flowhwito levels of target achievement, Tier | and Tiewith
respect to any given performance year the targetiats are allocated to Tier | and Tier Il EBITDA3®.5%
respectively, and Tier | and Tier Il free cash flatv16.5% respectively.

The following table describes the adjusted perforoeaargets for 2005 and 2006. The actual resuits f
EBITDA are calculated in accordance with the défimi of EBITDA in our Credit Agreement dated asAgfril 6,
2004 as amended and restated, except there shadl inelusion of any favorable reserve reversalanyr
extraordinary or non-recurring gains unless themasor gain is adjusting an expense that occianedmpacted
Adjusted EBITDA during 2004-2008. Actual results feee cash flow are calculated using EBITDA, afirchel
above, less capital expenditures (as defined uBA&P), plus or minus changes in trade working @pinhinus
cash outflows from special charges and restrugjurosts (not included in special charges or inaudepurchase
accounting) plus cash recoveries associated witbreses recognized after January 1, 2005, in eashveighout

duplication.
(Performance targets in $ millions)
2005 2006 Cumulative
Target  Stretch Target Stretch  Performance Result
Actual Tier | Tier Il Actual Tier | Tier Il for 2005 and 200¢€
Adjusted EBITDA 1,14¢ 944 97¢ 1,30C 1,121 1,221 2,44¢
Total Free Cash Flo 813 55¢  64C 91C 80¢ 964 1,72:

In accordance with the terms of the deferred corsg@ion plan and stock incentive plan, the EBITDA &ee
cash flow targets are adjusted annually, based Qoompany acquisitions and divestitures, in additmbusiness
changes and other appropriate circumstances. & &0d 2006, the adjustments included the VinamdlAcetex
acquisitions. We have attained each of the EBITDA free cash flow performance targets beyond tke [Tievels
set for December 31, 2005. We achieved Tier | ¢iesh flow targets for 2006, but did not attain Tigargets in
free cash flow; we achieved Tier || EBITDA target 2006. However, based upon cumulative result2@®5 and
2006, we achieved Tier Il targets for free caskvffor 2005 and 2006.

Notwithstanding the annual performance targetseasribed above, performance targets for each pesfoce
condition date (each December 31 of 2002608) will be deemed to have been achieved if, eadinber 31, 200
the cumulative performance targets for all perfarogacondition dates have been achieved throughritesme31,
2008. The same cumulative treatment will be apdlecach year prior to an Exit Event. Additionalil
performance criteria will be deemed to have bedreaed and payments will be due for these
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awards in the event of a change of control wheeelg&tone receives $54.45 in connection with suemgé of
control as discussed under “Potential Payments Ugomination or Change of Control” below.

In furtherance of our desire to strengthen thentate effect of our long-term compensation, our @emsation
Committee and Board of Directors approved a newamm in March 2007. Under this new program, pgréois in
the deferred compensation plan would be provided am election to relinquish their 2007-2009 pdemqiayouts
(see the table on page 27) and to substitute arddfeompensation award in an amount equal to 8€epeof the
maximum potential payout. The new award would galhevest at the end of 2010 based solely on coetin
employment and would be adjusted periodically fteot the performance of certain notional investtregstions tha
would be made available. An electing participantislaalso receive an award of performance-basedatest stock
units with an initial target value equal to 25 mercof the new deferred compensation award; thesr@would
generally vest based upon the “Total ShareholdéurReof the Company over the period April 1, 20@vough
December 31, 2010, compared to that of a peer ggbupmpanies. In addition, the post-employmentqoeduring
which an electing participant can exercise outstandtock options would be extended under certagumstances.
As of the date of this Proxy Statement, the nevgram is in the process of being implemented.

Stock Ownership— We believe that to the extent that our executifficers hold significant ownership in the
Company, their interests will remain aligned whiose of our stockholders, and they will be appaiply motivate«
to enhance the Company’s performance and valustaisd above, approximately $14.6 million of oufieded
compensation plan were paid to the named execafficers in 2005 and were used by the executivieed$ (i) to
purchase our Common Stock (in some cases at autigmbpurchase price of $7.20 per share, in sosesc the
IPO price of $16 per share, and in some casesrahéaket value) and (ii) to pay taxes associatétl these award:
In connection with those shares purchased at e dif the IPO, we entered into an employee stoddrol
agreement with our named executive officers, asrite=d below.

Limitation on Transfer of Shares- In connection with the shares purchased by iceofathe named executive
officers, key employees and Directors in officéhet time of the IPO, or in connection with post-IB@ployment,
we entered into a stockholders agreement with etfiders, key employees and Directors. Among othargs, this
agreement restricts the transfer by these stockhelaf their shares until July 21, 2007, subjectedain exceptions
including the (i) the occurrence of a change oftar{as defined in the deferred compensation pteir{)i), in the
case of Messrs. Gallagher and Shaw, terminati@mgfloyment without cause, for good reason, or @owaat of
death or disability. The limitation on transfer far. Pohlmann was lifted when his employment teated on
December 31, 2006 in regard to the 148,077 shareBdhlmann purchased in January 2005. In additidhe
required purchase of shares under our deferred ensagion plan by our named executive officers, axetadopted
the 2004 Stock Incentive Plan to encourage additishare ownership as described below.

2004 Stock Incentive Plan— In December 2004, we adopted a stock incentie for the named executive
officers, as well as other executive officers. Phan was implemented during the period betweerthekstone
acquisition of Celanese AG and our IPO. As a resfulhe Blackstone acquisition and subsequent BXx@cutive
officers of the formerly private company becamecetize officers of the public company. The Compé¢iosa
Committee designed this plan to reward our sen@magement for our successful restructuring and tB@tain
and compensate senior management for the lossgfesation programs previously provided by Celaddgseanc
to incentivize management to increase profitabdityl shareholder value. The Compensation Comnfitieanot
adopted a stock ownership policy for senior managgm

The stock plan was adopted by the majority shadshsl(affiliates of Blackstone) prior to our IPCdawptions
were granted to David N. Weidman, Andreas PohlnsrthLyndon E. Cole at the time of the IPO. Optimese
granted to Curtis S. Shaw in April 2005 and to JéhGallagher 11l in August 2005 when they werestlirand to
Mr. Shaw in October 2005 when Mr. Shaw became géreunsel to the entire Company. No additionaloopt
grants have been made to the named executive ffithe Compensation Committee has delegated dtythmthe
CEO and the Senior Vice President of Human Reseurceffer option awards under the 2004 stock plamew
hires, promoted employees and new Directors upnbeamum of 75,000 options per individual awardclsoffers
are subject to the approval of the Compensationr@ittiee after the individuals are hired or appointecdthe next
regularly scheduled Compensation Committee meefihg.awards are not effective until approval igivThe
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exercise price for the option grant is set basetheraverage of the high and low trading pricewfshares on the
date that the Compensation Committee approvesrtrg.@ther than as discussed above, no formatypbhs been
adopted by the Compensation Committee in regardgolarly scheduled grants of options.

Originally, we reserved 16,250,000 shares of ounf@on Stock for issuance under the stock plan. In
connection with our IPO in January 2005, we graidte@52,972 options to purchase shares of our Canthtack
to executive officers, key employees, Directors Blatkstone IV with an exercise price of $16 pearsh All
options that have not fully vested remain subjed¢etmination and change of control provisionsiasubsed more
fully in “Potential Payment(s) upon Termination@nange of Control” below.

The option grants are for ten-year periods andisbosboth time and performance-based optiongelmeral,
the time-based options vest with respect to 20%uoh options each year over an approximately feas period,
subject to the participant’s continued employmeitihws. In general, performance-based optiondyeaeiktent not
previously cancelled or expired, will become fullgsted and exercisable with respect to 100% obghiens on the
eighth anniversary date of the grant. However, gacformance option will vest and become exercesabl an
accelerated basis for each participant upon theaeiment of annual performance targets.

# of Options Awards

Vested Awards

Performance Base: Total Option as of

Executive Date of Grant Exercise Price  Time-Based Award: Awards Awards 12/31/200€
Mr. Weidman 1/21/200¢ $ 16.0C 1,259,63: 1,889,44. 3,149,07! 2,015,40!
Dr. Cole 1/21/2000 $ 16.0C 492,44( 738,66( 1,231,101 787,90t
Dr. Pohimann(1 1/21/200¢ $ 16.0C 405,54 608,30¢ 1,013,84 679,27
Mr. Gallaghet 8/31/200¢ $ 18.3( 292,00( 438,00( 730,00( 292,00(
Mr. Shaw(2) 4/18/200¢ $ 15.1¢€ 74,00( 111,00( 185,00( 90,65(

10/10/200! $ 16.82¢ 126,00( 189,00( 315,00( 154,35(

(1) Under the separation agreement Dr. Pohlmann enigi@evith us in June 2006, Dr. Pohlmann will besttred
as though his employment terminated as of Dece®ibe2006 and 679,277 options will be deemed to be
vested on December 31, 2006, while all of his stmutions scheduled to vest in 2007 and beyondbaill
forfeited. As of the filing date of this Proxy Statent, Dr. Pohimann has exercised all of his vespdidns.

(2) Upon his appointment as General Counsel of Cela@esgoration in October 2005, Mr. Shaw was granted
126,000 time-based options and 189,000 performbased options, exercisable at the fair market value
calculated as the average of the high and low gtoick on the date of the grant which was $16.825spare
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The following table shows the percentage of theetlmased and performanbased option awards that will he
vested in each case if the executive is still eiygdoby us and Company performance targets are met.

December 31
Awards 1/21/200! 2005 2006 2007 2008 3/31/200¢

Mr. Weidman:

Time-based criteri: 1,259,63. 15% 20% 20% 20% 20% 5%
Performanc-based criterii 1,889,44. 15% 30% 30% 15% 10%

Total 3,149,07!

Dr. Cole:

Time-based criteri: 492 ,44( 15% 20% 20% 20% 20% 5%
Performanc-based criteri: 738,66( 15% 30% 30% 15% 10%

Total 1,231,10!

Mr. Gallagher:

Time-based criteri: 292,00( 20% 20% 20% 20% 20%
Performanc-based criterii 438,00( 15% 30% 30% 25%

Total 730,00(

Mr. Shaw:

Time-based criteri: 200,00( 20% 20% 20% 20% 20%
Performanc-based criteri: 300,00( 30% 30% 15% 25%

Total 500,00(

In 2006, we granted 1,771,500 options to purchhaees of our Common Stock to our employees and new
Directors, but no options were granted to our namextutive officers. As of March 1, 2007 there are
1,958,694 shares available for grants under thisksbption plan, which amount includes options presly granted
and subsequently forfeited by terminated executaresother employees.

The targets for the performance-based optionsh@eame performance targets as those used fok oimg-
Term Deferred Compensation Plan” described abaws, @ noted in the discussion of the performaaigets in
the deferred compensation section above, notwitlstg the annual performance targets, performaargets for
each vesting date (each December 31 of 2005 — 20ill8)e deemed to have been achieved if, on Deeergb,
2008, the cumulative performance targets throubbfahe vesting dates have been achieved throwggemdber 31,
2008. The same cumulative treatment will be apgiecdach year prior to an Exit Event.

The named executive officers may exercise all grgart of the vested portion of the option priothe
expiration date of the grant. However, the tranefahe shares are restricted as set forth intitnekbolders
agreements described in “Compensation Discussidriaalysis — Elements of Compensation for the CEEQ a
Senior Management — Stock Ownership — LimitationToansfer of Shares.” Further, if the executive’'s
employment is terminated by us without cause, lyetkecutive with good reason, or due to deathsatdity or
retirement: (i) the executive may exercise theaagiortion of the time-based option for a periodieg on the
earlier of one year following the date of such timation and the expiration date; and (ii) the ex@eumay exercise
the vested portion of the performance-based offitioa period ending on the later of one year foltgythe date of
such termination and 90 days following the datetth@ vested portion is determined, provided thgom cannot be
exercised after its expiration date. If the examterminates without good reason, the executive exarcise the
vested portion of the option for a period endinglom earlier of 90 days following the date of stetmination and
the expiration date. If the termination is by usdause, then all options to the extent not veatetexercisable
immediately terminate and cease to be exercisable.
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Benefits — The health, dental and insurance benefits fecetive employees are comparable with those
provided by other large chemical companies andjanerally the same healthcare and benefits avaitaldur othe
employees. In addition, we provide retirement biesétirough several different plans, which will escribed
below. We believe all of these plans have proveiuldor recruiting and retention purposes.

Celanese Americas Retirement Savings Rlarmhe Celanese Americas Retirement Savings PRARSP")is
a taxqualified defined contribution plan sponsored bya@ese Americas Corporation, a wholly owned subsydot
the Company. The Plan covers substantially all eyg#s of the Company, its U.S. subsidiaries an@icer
affiliates. The plan is subject to the provisiofishe Employee Retirement Income Security Act of4$'ERISA”).
It allows salary reduction contributions and magctieese contributions 100% up to the first 5%. Gamsto Code
rules, in 2006 only compensation up to $220,000ctba taken into account. Messrs. Weidman, Gallggirel
Shaw participate in the plan.

Celanese Americas Supplemental Retirement Saviags-P This is an unfunded, nonqualified plan that is
available only to persons employed by Celanese twidanuary 1, 2001. If a participant has recea@taximum
Company contribution to the CARSP, he or she i#ledtto an allocation under this plan equal to &PAis or her
salary in excess of the compensation limits undeiGARSP. The amount contributed to the plan omlbelia
participant is credited with earnings based oretimmings rate of the Stable Value Fund (a fund grilgninvested ir
debt instruments), which is a fund maintained fmestments under the CARSP. The average annualiredf
return for 2006 was 5%. Distributions under thigrpare in the form of a lump sum payment whichaisl gs soon i
administratively practicable after termination afgloyment.

Mr. Weidman is the only named executive officegiglie to participate in the plan. Details regarding
Mr. Weidman’s balance can be found in the NonqigaliDeferred Compensation Table.

Celanese Americas Retirement Pension PlarThe Celanese Americas Retirement Pension PGARPP”)is
a tax-qualified defined benefit pension plan spoeddy Celanese Americas Corporation, a wholly alvne
subsidiary of the Company. The Plan covers suliathnall employees of the Company, its U.S. sulasids and
certain affiliates. The plan is subject to the [s@mns of ERISA. Messrs. Weidman, Gallagher, anavBparticipate
in the plan.

Non-union employees hired before January 1, 20@h, five or more years of service, as defined i pihan,
are entitled to annual pension benefits beginntngpamnal retirement age (65) equal to the gredtéa)ol.33% of
the employee’s final average earnings — salarytamlis — multiplied by the employee’s years of aetiservice,
or (b) 1.67% of the employee’s final average eaysir- salary and bonus — multiplied by the employegears of
credited service minus 50% of the employee’s Sdalurity benefit multiplied by a fraction, the nerator of
which is the employee’s years of credited sernioea(maximum of 35 years) and the denominator a€fwis 35.
The plan permits early retirement at ages 55-64playees may elect to receive their pension beniefitse form of
a joint and survivor annuity, a life annuity, ocertain and life annuity. Employees vest in theindfit after
completing five years of service with the Compaasydefined in the plan. Employees who terminaterieef
becoming vested forfeit their benefits. If a madremployee dies after being fully vested in thanpladeath benefit
will be payable to the surviving spouse. This dlamula applies to Mr. Weidman.

Effective January 1, 2001, the plan began provitiegefits for new employees, as defined by the, flaad
after December 31, 2000, based upon a differergfidormula — (“Cash Balance Plan”). The Cash BakPlan
provides that for each plan year that employeekwasrdefined, the Company credits 5% of the emgsyannual
pensionable earnings (up to IRS limits) to a hyptidal plan account that has been establishedsfdt employee,
and credits that account with interest. For a givear, the plan’s interest rate is the annual sateterest on
United States Treasury Securities for the Augukireethe first day of that year. Employees veghiir accrued
benefit after completing five years of service wilte Company, as defined in the plan. If employsesvested whe
they leave the Company, they have the option te thkir account balance with them, either in a ksam payment
or as an annuity. Employees also have the choitEat@ their account balance in the plan untiltbemal
retirement age of 65. The amount of benefit depemdtie employee’s pay, plan years worked and raieyest
earned on the Company contributions. Once vestediver benefits are applicable to married partits.

Mr. Gallagher and Mr. Shaw are eligible for the IE8alance Plan benefit.
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Under the CARPP, if an employee’s employment with Company is terminated as a result of a corporate
reorganization, layoff or corporate restructuringluding divestiture, that employee will receiveatditional year
of vesting service under the CARPP. For furtheoiimfation concerning the plan, see the Pension Befeible.

Celanese AG Board Pension Plan and Mr. WeidmanfeBeunder the Celanese Americas Management
Supplemental Pension Plan- Drs. Cole and Pohimann participate in the Ceda®G Board Pension Plan
(“CABPP?"). Pursuant to the terms of Mr. Weidmanfsmoyment arrangements with us, we agreed to peokith a
pension benefit as if he continued participatiothimn CABPP. Mr. Weidman'’s benefit is provided ttghuhe
Celanese Americas Management Supplemental Pensini{"EAMSPP”). The following description applies t
benefits under both plans.

The promised pension benefit becomes fully vestext ¢the participant attains five years of Compayise
and is paid after the participant leaves the Comau reaches the age of 60. The amount of thdqeiss
calculated as the product of 1.8% times the nurabgualifying years of service, and the pensionaideme. In
this calculation the number of qualifying yearssefvice is limited to 30. Consequently, the maxinfigure is 54%
of the pensionable income. Qualifying years of menare all complete years of service spent in ida
Corporation and its subsidiaries and in Hoechstehigesellschaft and its subsidiaries.

The pensionable income is calculated as the suimecdverage basic annual salary of the last thalemdar
years prior to retirement and the average annualdof the last three calendar years prior togetént insofar a
these are earned during qualifying years of servibe following are generally offset against thémpion:

(i) payments under all other qualified and non-iigal plans paid by the Company and its affiliatescluding
payments attributable to employee contributions) @ social security pension benefits acquiredrmy qualifying
years of service at a rate of 50

In the event of an early disability, the pensionéfé is paid for the duration of the disability. dletermining th
amount of the disability pension, qualifying yeafservice until age 60 are added to the qualifyiegrs of service
earned to date. The pension is not reduced on atobthe early commencement of benefits. Fromeaiie of 60
onwards, the payment is continued at the same ésvah old-age pension in case the disability gtscshll other
Celanese-financed benefits, if any, are offsetreggdhe disability pension.

In the event of death, the pension is to be pattidcspouse and unmarried children entitled to taaamce. Th
spouse’s benefit is 60% of the pension otherwigalpla to the participant and continues until remage. An
additional benefit of up to 20% of the pension otVise payable is also payable with respect to childf the
participant, which additional pension terminateswithe children attain age 21 (or up until agef2fidy are
undergoing education). These pension benefitsaireeduced on account of early commencement opdinsion.
All other Celanese-financed benefits, if any, dfeat against the survivors’ pension.

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

A vested right to a pension is granted in the cdggemature termination of employment accordin@&rman
law, but for no longer than 10 countable servicarge

Generally, if the executive’employment is terminated prior to his having hegicage 60 and without due ca
for immediate dismissal, or if there has been ne@ment to extend the terms of employment, theipeenefit
becomes payable upon reaching age 55 instead @h&Qdpension benefit, however, will be reduceddiheby 0.5%
for each month between the date of commencemehegiension benefit and that date on which thegkex
would have attained 60 or the date on which thairements of the “85-points-rule” are met (thiserid met when
the participant attains the age of 55 and his dg®the number of years of service totals at |185%t

Perquisites— We offer a minimal amount of perquisites to emecutive officers. Each of Mr. Weidman,
Dr. Pohimann and Dr. Cole received payment of dezgge. Mr. Weidman'’s car lease expired in Augé&i006 and
Dr. Pohimann’s car lease expired in September 2D05Cole’s car lease will end in June 2007.
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Report of the Compensation Committee

The Compensation Committee has discussed the Caai@m Discussion and Analysis (CD&A) with
management and, based upon its review, the conemgtmmmends that the CD&A be included in the Camijsa
Annual Report and Proxy Statement filings for 2007.

This report was submitted by the Compensation Cdtea)i

Chinh E. Chu, Chairman
David F. Hoffmeister
John K. Wulff

2006 Summary Compensation Table

The following table summarizes the total compewsagiaid or earned by each of the named executfieed
for the fiscal year ended December 31, 2006.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred All
Stock Option Incentive Plan Compensatior Other
Salary Bonus Awards  Awards Compensatior Earnings Compensatior
Year %) %) (6] (6] (6] %) %) Total ($)

Name and Principal Position (a (b) (c) (d) (e) (f) Q) (h) (i) ()
David N. Weidmar 200€ $900,00( $1,283,75((1) $ 0 $5,141,93(2)$ 1,087,20(3) $ 460,19:(4) $ 70,401(5) $ 8,943,47
Chief Executive Office
John J. Gallagher | 200¢€ $675,00( $ 0o $ 0 $1,726,34(2)$ 815,40((3) $ 9,11¢4) $ 83,99¢6) $ 3,309,86!
Chief Financial Office
Lyndon E. Cole 200€ $735,00( $ 990,00((1) $ 0 $2,010,19(2)$ 890,373) $ 347,28/4) $ 20,18((7) $ 4,993,04!
Executive Vice Presidel
Andreas Pohiman 200€ $650,00( $ 927,50((1) $ 0 $1,905,51(2)$ 785,20((3) $ 689,03(4) $10,723,08(8) $15,680,33
Chief Administrative Office
Curtis S. Shav 200¢€ $575,00( $ 0o $ 0 $ 976,53(2)$ 625,14(33) $ 10,7154)  $ 21,90((9) $ 2,209,28

General Counst

(1) These amounts are payable pursuant to Bonus lagteements dated February 23, 2005 for bonus awards
granted at the time of the Company’s IPO, whichenatended to compensate the executives for thsedbs
equity compensation at CAG. Fifty percent of thaumes vested and were paid upon the consummatitwe of
IPO; twenty-five percent were paid during the foistarter of 2006, and the remaining twefitye- percent wer
paid during the first quarter of 20C

(2) The amounts are those expensed for financial statereporting purposes for the fiscal year 2006, in
accordance with FAS 123(R) for awards pursuartiécstock plan and include amounts granted pri@ois.
Assumptions used to calculate this amount are dedun footnote 22 of the Company’s audited finahci
statements for the fiscal year ended December@®16,2ncluded in the Company’s Form 10-K filed wilfe
Securities and Exchange Commission on Februar2@®17.

(3) These amounts are the annual bonuses reviewecpnavad by the Compensation Committee based ups
achievement of Company performance targets estalliduring the first quarter of 2006 and, in certases,
personal performance, paid during the first quast&2007.

(4) The aggregate increase in actuarial present vatume December 31, 2005 to December 31, 2006 isaltheet
combined effects of additional service, changeaimimgs, interest rate changes and the shorteifitinge 0
discount period, as applicable. No portion of thes®unts is attributable to nonqualified deferred
compensation earnings. For Dr. Pohimann, valu€268,055 and for Dr. Cole, valued at €521,914 which
reflect a Euro to Dollar exchange ratio of 1.3202December 31, 200

(5) Includes $34,500 in Celanese Supplemental RetireBeevings Plan contributions by us, $11,000 in BPp1(
match by us, payment of life insurance premium780, payment of long-term disability premium of
$13,201, payment of excess personal liability inmae premium of $1,500 and $7,500 for an automddsise
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(6) Includes $40,840 in relocation expenses and $19r6%X gross-up on relocation expense reimbursémen
$11,000 in 401(k) match by us, payment of life nasice premium of $2,025, payment of long-term diggb
premium of $7,675, payment of excess personallitiglimsurance premium of $1,500 and $1,276 in non-
income relocation expense

(7) Includes payment of Dr. Cole’s car lease in the amhof $18,680 and payment of excess personalitiabi
insurance premium of $1,5C

(8) Includes $10,397,228 in accrued amounts for 20@52806 to which Dr. Pohimann is entitled under the
Deferred Compensation Plan that is payable in cctiorewith the termination of his employment; $20&7 ir
home sale expenses related to Dr. Pohlmarepatriation to Germany to which Dr. Pohimaneristled unde
a Letter of Understanding dated October 27, 20@#ithpayable in connection with the terminatiorisf
employment; $24,106 in ancillary repatriation exges) $808 in repatriation related tax gross-up; ¥HYin
relocation expenses; $30,746 in tax gross-upselocation expenses; payment of long-term disability
premium of $3,837; and payment of excess persatality insurance premium of $1,50

(9) Includes $11,000 in 401(k) match by us, paymetif@fnsurance premium of $1,725, payment of loagyt
disability premium of $7,675 and payment of exgassonal liability insurance premium of $1,5

The salary, performance bonus amounts (Non-Eqnigritive Plan Compensation) and post-termination
payments are provided for in employment agreemeatsntered into with the named executive officBanus
awards are generally described in “Compensatioou3son and Analysis — Elements of Compensatiothier
CEO and Senior Management — Executive Bonuses.gNtiered into employment agreements with Mr. Weidman
Dr. Pohimann and Dr. Cole in February 2005. Theleympent agreements with Mr. Weidman and Dr. Colighw
terms agreed to prior to the IPO, each expire otebBwer 31, 2007. On June 30, 2006, Dr. Pohimamredig
separation agreement with us, and Dr. Pohimann{g@ment terminated December 31, 2006. Dr. Pohlrisann
termination was amicable and based on his sucdesasftagement of the squeeaet of CAG minority shareholde
and the elimination of his job responsibilitiescas Chief Administrative Officer. In April 2005, ¢hCompany
entered into an employment agreement with Mr. Shetvich agreement provides that it may be terminablill.
In August 2005, we entered into an employment agesd with Mr. Gallagher, which expires on DecenmRier
2007. Under the terms of the employment agreenadrith. Weidman, Dr. Cole and Mr. Gallagher, unlagseed ti
in writing, continuation of the executive’s emplogm with us beyond the expiration of the agreemséihbe
deemed an employment at-will and will not extengl provisions of their employment agreements (wlith t
exception of non-competition, confidentiality armesific performance covenants) or the executivaipleyment
with us. Please see “Compensation Discussion amdy8is —Potential Payments Upon Termination and Chani
Control — Employment Agreements.” In 2005, optiavaads were granted to the named executive offierdsare
generally described in “Compensation Discussion/malysis — 2004 Stock Incentive Plan.” No optiaaigts
were made to the named executive officers durir@$20

Grants of Plan-Based Awards

Estimated Possible Payouts Under Non-
Equity Incentive Plan Awards(1)

Threshold Target Maximum

Name Grant Date %) (%) ($)

@ (b) (c) (d) (e)

David N. Weidmar NA $ 0 $720,00( $1,440,00
John J. Gallagher | NA 8 0 $540,00( $1,080,00
Lyndon E. Cole NA $ 0 $588,00( $1,176,00!
Andreas Pohlman NA  $ 0 $520,00( $1,040,00
Curtis S. Shav NA S 0 $460,00( $ 920,00(

(1) The Compensation Committee reviewed and approwe@@B6 bonus amounts for executive officers, based
upon 2006 Company and business unit results asamuhpo targets and, in certain cases, modification
individual performance
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity Equity Incentive
Incentive Plan Awards:
Plan Awards: Market
Number Equity Incentive Market Number or Payout
of Number of Plan Awards: Number of Value of  of Unearned Value of
Securities Securities Number Shares or Shares or Shares, Unearned
Underlying Underlying of Securities Units of Units of Units or Shares,
Unexercised Unexercised Underlying Option Stock That Stock That Other Rights  Units or Other
Options Options Unexercised Exercise Option Have Not Have Not ThatHave Rights That Have
#) #) Unearned Options Price Expiration Vested Vested Not Vested Not Vested
Name Exercisable Unexercisable #) %) Date #) %) * %)
@ (b) ©) (d) (e) ® @ (h) (0] @
David N. Weidmar 2,015,40: — 1,133,66(1) 16.0C 1/21/201! — — — —
John J. Gallagher | 292,00( — 438,00((2) 18.6: 8/31/201! — — — —
Lyndon E. Cole 787,90¢ — 443,1941) 16.0C 1/21/201! — — — —
Andreas Pohiman 679,27 — —(3) 16.0C 1/21/201! — — — —
Curtis S. Shav 90,65( — 94,35((2) 15.1¢ 1/21/201! — — — —
154,35( — 160,65((2) 16.8: 10/10/201! — — — —

(1) 40% of options vest over time and 60% of optionst wpon our achievement of performance targetseTim
options for Mr. Weidman and Dr. Cole vested 15%January 21, 2005, 20% vested on each of December 31
2005 and December 31, 2006, and 20% will vest czeBer 31, 2007, December 31, 2008 and with respect
to 5% on March 31, 2009. Performance options vesitdrespect to 15% on January 21, 2005 and 30% on
December 31, 2005 and 25% on December 31, 2006 tidtremaining options to vest 100% on the eighth
anniversary date of the grant in 2013. Howeveryvtsting of performance options will accelerat¢hm exten
annual performance targets are met, with respel¥ on December 31, 2007 and 10% on December 31,
2008. Vesting of performance options may also &ceé&t upon the occurrence of certain change ofalont
events. In 2006, the Tier Il free cash flow perfanoe target was not met and the amounts showre itakie
above have been adjusted accordingly. Howevepéhrmance goals for Tier Il performance targeteeh
been met cumulatively for 2005 and 20

(2) 40% of options vest over time and 60% of optionst wpon our achievement of performance targetseTim
options for Mr. Shaw and Mr. Gallagher vested wéhpect to 20% on December 31, 2005, 20% on
December 31, 2006, and the remaining options we#lty20% on each of December 31, 2007, December 31,
2008 and March 31, 2009. Performance options foriaw vested with respect to 30% on December 31,
2005 and 25% on December 31, 2006, and will veB%3.6n the eighth anniversary date of the granOiti32
However, the vesting of performance options wiltelerate to the extent annual performance targetmat,
with respect to 15% on December 31, 2007 and 25%emember 31, 2008. Performance options for
Mr. Gallagher vested with respect to 15% on Decerihe2005, 30% on December 31, 2006, with the
remaining options to vest 100% on the eighth amsary date of the grant in 2013. However, the ngsbif
performance options will accelerate to the extemal performance targets are met, with respeg®% on
December 31, 2007 and 25% on December 31, 208084, the Tier |l free cash flow performance tangat
not met and the amounts shown in the table above been adjusted accordingly. However, the perfaoea
goals for Tier Il performance targets have beencusatulatively for 2005 and 200

(3) Under the agreement Dr. Pohlmann entered into wgtim June 2006, Dr. Pohimann will be treated asgh
his employment terminated as of December 31, 20065d9,277 options were deemed vested on
December 31, 2006, while all of his stock optiocisesiuled to vest in 2007 and beyond were forfeiedof
the filing date of this Proxy Statement, Dr. Pohtiméas exercised all of his vested optic
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Pension Benefits Table

The following tableshows the estimated present value of the accuntubeeefit based on pay and service ¢
December 31, 2006 payable under three pensionibefefs, the Celanese Americas Retirement PeriRlizm
(“CARPP"), the Celanese Americas Management Supghéah Pension Plan (“CAMSPP”), and the Celanese AG
Board Pension Plan (“CABPP”). For descriptionshaf terms of these plans, see “Compensation Disnussid
Analysis — Benefits.”

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name #) (%) $)
@ ® (© (d) (e)
David N. Weidman Celanese Americas Retirement
Pension Plal 6.0000 $ 149,44{(4) $ 0
Celanese Americas Manageme
Supplemental Pension PI 6.0000 $1,248,39/(4) $ 0
John J. Gallagher | Celanese Americas Retirem 1.3333 $ 18,2645) $ 0
Pension Plal
Lyndon E. Cole Celanese AG Board Pension P 3.0000 $1,009,87,(1)(4) $ 0
Andreas Pohlmann(: Celanese AG Board Pension P 17.000C $4,907,83(2)(4) $ 0
Curtis S. Shaw Celanese Americas Retirement
Pension Plal 1.6667 $ 20,72¢5) $ 0

(1) Valued at €764,938 under the plan and reflectsra EuDollar exchange ratio of 1.3202 on December 3
2006.

(2) Valued at €3,717,494 under the plan and refleéiara to Dollar exchange ratio of 1.3202 on Decendier
2006.

(3) Under Dr. Pohlmann’s separation agreement, hebwiltonsidered to have worked through December 31,
2007 for the purpose of pension benefits. PleaséRatential Payments Upon Termination and Charige o
Control— Andreas Pohlmar” for the amounts to which Dr. Pohlmann is entit

(4) The present values are based on an annual peresiefittprior to offsets of $221,044 under both gléor
Mr. Weidman, $69,981 for Dr. Cole and $418,380D0or Pohimann

(5) The present values for Mr. Gallagher and Mr. Shemswased on a cash balance account balance o6§21,9
Mr. Gallagher and Mr. Shaw are not yet vested @irthenefit under these plar

The present value is the amount needed todaywitatjnterest, would provide the employeésture retiremer
benefit. Assumptions used to determine the pressdoe of benefits under the CAMSPP and for benefisied for
employees hired prior to January 1, 2001 in the ERRire based on a 5.875% discount rate and myftalih the
1994 Group Annuity Mortality Table. Benefits earrfedemployees hired on or after January 1, 200thenCARPP
are based on an assumed future interest credategf 5.00% to age 65 and an interest only disc@ta of
5.875%. Retirement in the CAMSPP is assumed toraatcage 60 and at age 65 in the CARPP. Assumptised t(
determine the present value of benefits under thBRIP are based on a 4.625% discount rate and ritpftaim the
Heubeck Richttafeln mortality table.
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Nonqualified Deferred Compensation Table

The following table contains certain informatiomcerning Mr. Weidman'’s benefit under the Celanese
Americas Supplemental Retirement Savings Plan“@#&SRSP”), an unfunded defined contribution plaor B
description of the plan, see “Compensation Disausand Analysis — Benefits.”

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance
in Last FY in Last FY in Last FY Distributions at Last FYE
Name %) (%) (%) (%) (%)
@ (b) (©)(1) (d)(1) (e) H(2)
David N. Weidmar $ 0 $ 34500 $ 6,04z $ 0 $129,19¢

(1) The amount reported in column (c) is also repoirettie 2006 Summary Compensation Table. The amount
reported in column (d) has not been reported irR0@6 or prior Summary Compensation Tah

(2) With respect to the amount in column (f), $34,5@8 been reported in the Summary Compensation Table
2006.

POTENTIAL PAYMENTS UPON TERMINATION AND CHANGE OF C ONTROL

The private equity investment model of our majosihareholders (affiliates of Blackstone) at theetiofi the
IPO contemplated the eventual sale of all or suitistity all of its ownership interest in us. Therfieular events the
trigger payments to our named executive officeesggmerally defined in the executives’ employmemneaments,
their deferred compensation agreements or stoé&ropgreements. The Compensation Committee belithatd
change of control payments were a necessary compohthese agreements because of the greatesfriskhange
of control that our executives were exposed to beeaf the private equity ownership and the poisibbhat the
sale of our majority shareholder’s interest migdstult in a change of control. These terms wererchited by the
majority shareholders prior to the time we becarpelaicly traded company and were intended to enthat we
would have the continued focus and commitment efetkecutive officers during our restructuring betwéhe
Blackstone acquisition of CAG and the IPO, anduhienate exit of the majority shareholders. Follogiithe
parameters of this model, we entered into sevgraesments with our named executive officers coitgin
termination and change of control provisions, idalg employment agreements, deferred compensagi@ements
and stock options agreements.

Employment Agreement

Under the terms of their respective employmentaments, each of Mr. Weidman, Mr. Gallagher, Dr.eCac
Mr. Shaw may be entitled to receive severance litsradfer termination of his employment dependingloe
circumstances under which his employment termin&@esPohlmann is receiving severance benefits utide
separation agreement that he entered into with dane 2006.

We entered into employment agreements with Mr. \Wieid, Dr. Pohlmann and Dr. Cole in February 2005,
each of which expires on December 31, 2007, wittng¢eagreed to prior to the IPO. In April 2005, ©empany
entered into an employment agreement with Mr. Shetvich agreement provides that it may be terminablgill.
In August 2005, we entered into an employment agese with Mr. Gallagher, which expires on Decembkr
2007. Under the terms of the employment agreenadritk. Weidman, Dr. Cole and Mr. Gallagher, unlagseed ti
in writing, continuation of the executive’s emplogm with us beyond the expiration of the agreemséihbe
deemed an employment at-will and will not exteng provisions of their employment agreements (Wit t
exception of non-competition, confidentiality armesific performance covenants) or the executivaipleyment
with us.

For purposes of each executive officer's employnagmeements:

“Cause” generally means the executive’s willfuldag to perform his duties under his employment
agreement (other than as a result of total orgdarcapacity due to physical or mental iliness)dgeriod of
30 days following written notice by us to the exteeiof such failure, the conviction of, or plearaflo
contendere to, a felony or any similar criminaliaca jurisdiction outside the United States omaiinvolving
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moral turpitude, the executive’s willful malfeasarar willful misconduct which is demonstrably injus
to us, any act of fraud by the executive or brdacthe executive of non-compete and confidentiality
provisions of the agreement.

“Good reason” generally means any reduction irettecutive’s base salary or annual bonus opportamity
any substantial diminution of the executive’s positor duties, adverse change in reporting lineassignment
of duties materially inconsistent with the execets/position (other than in connection with an &ase in
responsibility or a promotion), provided that wé fa cure these events within thirty days aftezaipt from
executive of notice of the events which constigded reason.

If Mr. Gallagher’s employment agreement expirethatend of the term, this will be considered a remewal
of the agreement, which will be treated as a teatiom without cause, except if (1) there is cause o
(2) Mr. Gallagher rejects an offer of continued émgment on terms and conditions not materially edgantageot
than those in effect immediately prior to the nenawal.

If we move our executive offices outside of thelBsdFort Worth metropolitan area and such relocatio
requires Mr. Shaw or Mr. Gallagher to relocate a#l and either executive chooses not to relocateh gvent will
constitute good reason under their respective gmpbat agreements. Also, under Dr. Cole’s employment
agreement, a sale of or a change of control offeghnical Polymers Ticona business, as discusded beill
constitute good reason.

Payments upon Terminatioa- If the employment of Mr. Weidman, Dr. Cole or Mrallagher is terminated
us without cause or by the executive for good neasabject to the executive’s continued complianith non-
competition and confidentiality terms of his empimgnt agreement, the terminated executive will bhiled to
continued payment of base salary for twelve mofaliswing the date of such termination, paymenhisftarget
annual bonus for the year of termination, payabler the twelve month period after the date of teation, and
other welfare benefits to which the executive istkedl, in each case, subject to reduction by osfeserance or
termination benefits that may be available underadkier plans or those of our affiliates. In aditieach of
Mr. Weidman, Dr. Cole and Mr. Gallagher will alse éntitled to receive a pro rata portion of anyuahtonus that
he would have been entitled to receive in the péaermination, based upon the percentage of gsualffiyear that
has elapsed through the date of the executivaisination of employment, payable when such annuaubavould
have otherwise been payable had employment notrtated.

If Dr. Cole resigns because of a sale or chang®wtrol of our Technical Polymers Ticona businessl
Dr. Cole has not accepted or will not continue emppient with us or any of our affiliates or with tharchaser of
Ticona or any of our affiliates, Dr. Cole will batéled to, in addition to the payment describedad) severance
benefits equal to (i) a pro rata portion of anywairbonus that he would have been entitled to veda@sed on the
percentage of the then current year already elagpsedgh the date of termination payable when saartus would
have been payable had he not been terminatedijipadhject to reduction by other severance or teation
benefits that may be available under our othergtarits affiliates, a lump sum payment equal te¢ttimes the su
of (A) his average base salary over the three daleyears prior to the termination date (or ovepabr whole
calendar years if his service was for less thagetlyears), estimated at December 31, 2006 to & G8Y and
(B) his average annual bonus earned during the takendar years prior to termination (or ovepailbr whole
calendar years if his service was for less thagetlyears), estimated at December 31, 2006 to & @RE in each
case including his previous service with Celane€e Fhe actual amounts that will be paid upon teatiom can
only be determined at the time of Dr. Cole’s teration from the Company.

If the employment of Mr. Shaw is terminated by @@mpany without cause (other than due to death or
disability) or if, following a change of control, MShaw resigns for good reason, Mr. Shaw wouldri#led to one
year's base salary, a target bonus and welfare ben&fitsse payments are in lieu of any severancemiiriation
benefits that may be payable under any other plgmagram. Please see payment amounts as desaritieltable
below showing Mr. Shaw’s post-termination payme@tsange of control is defined in the offer let@Mr. Shaw
as (i) the sale or disposition, in one or a sesfaglated transactions, of all or substantiallyodthese assets of the
Company to any “person” or “group” other than Blsitlne or its affiliates or (ii) any person or groofher than
Blackstone or its affiliates, is or becomes therttfecial owner,” directly or indirectly, of moredh 51% of the total
voting stock of the Company, including by way ofrger, consolidation or otherwise.
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Payments upon Death or Disability- If the employment of Mr. Weidman, Mr. GallaghBr,. Cole or
Mr. Shaw is terminated by death or disability, éxecutive will be entitled to receive base salamsned through the
date of such termination, earned but unpaid bamuaigh the date of termination, and other ben#fis the
executive is entitled to receive.

Payments to Dr. Pohimann under his Separation Agerg — Under the separation agreement between our
Company and Dr. Pohlmann, entered into in June ,2ZDA&Pohlmann receives his base salary of $650@@ugh
December 31, 2007, and will receive his annual bgrarformance payment of $785,200 for 2006. Intadhe
will receive a bonus of $520,000, based on thestdayel of 80% of the current annual base salar2007, payabl
in December 2007. Dr. Pohimann will also receiyeatgation entitlements including home sale expsrs® costs
for repatriating Dr. Pohimann back to his home timcain Germany as described in a Letter of Undarding, dated
October 27, 2004; his remaining executive bonteéramount of $927,500 on January 1, 2007; andwélhtain
his accident insurance coverage through Deceml@Et 20 well as pension benefits to which he isledtit
Dr. Pohimann’s post-termination compensation, bagmuh the market price on December 31, 2006, isriesd in
the table showing Dr. Pohlmann’s post-terminatiagrpents, below.

Deferred Compensation Pla

Under the deferred compensation plan, the namecliéxe officers have been awarded certain perfogaan
based cash awards that currently remain subjebetoccurrence of an Exit Event, as more fully dbsc above in
“Compensation Discussion and Analysis — ElemeniSahpensation for the CEO and Senior Managemeng-Lon
Term Deferred Compensation.” However, under certatumstances, the executive officers may rectiee
awards prior to the occurrence of an Exit Eventnated in that same section of the “Compensati@tiBision and
Analysis,” we are in the process of implementingeav program which, if elected by one or more of maimed
executive officers, would restructure their defdrecempensation awards in certain respects.

Payments upon Terminatior- If Mr. Shaw is terminated (i) by the Companyhuaitit cause, (ii) by the
executive for good reason, or (iii) due to the exiee’s death or disability, and an Exit Event Ina$ occurred as of
the date of such termination, the compensationcbagen continued service that would have been dagten
termination if an Exit Event had occurred, will deemed to be fully achieved. For Mr. Shaw, comp@msdased
upon continued service will become payable as ssgoracticable following such termination of emph@nt and
the date of such termination of employment willthe distribution date. Performance-based compemsédr
Mr. Shaw will be vested in the portion that woulae vested based on the performance for the yesarobf
termination and will become payable on the latefi)afix months following the date of such terminator
(i) ninety days following the end of the year itieh such termination occurred.

In the event of the circumstances described irpteeeding paragraph, the continued service-basgd an
performancebased awards to Mr. Weidman, Dr. Cole and Mr. @aka, will be deemed to be vested as though
termination occurred on December 31 of the yeavhith such termination occurs, but will be payataiy upon
the occurrence of an Exit Event, and the requireraboontinued employment until an Exit Event wit longer
apply. Payment of the awards to Mr. Weidman, Dile@md Mr. Gallagher will be made upon the late¢iosix
months after termination of employment or (ii) ttexurrence of an Exit Event.

Payments upon Change of Contret Upon a change of control where no Exit Eventda=urred, the service-
based deferred compensation will be deemed to hese met as soon as an Exit Event occurs, eviatifd earlier
than the normal vesting dates, provided that tleeetive officers are employed by the Company wherBxit
Event occurs. The performance criteria for all perfancebased awards under the deferred compensation agmnd
will be deemed to be fully achieved with respedti® year of the change of control and each prageghar if eithe
(i) the cumulative performance target was achigheaugh the date of the change of control or (Igd&stone
receives at least $54.45 per share in connectitmthvé change of control. For purposes of the deder
compensation plan, “change of control” means thdh¢ sale or disposition, in one or a seriesetdted
transactions, of all or substantially all of ousets to any “person” or “group” other than Black&tr its affiliates
or (ii) any person or group, other than Blackstonés affiliates, is or becomes the “beneficialres,” directly or
indirectly, of more than 51% of the total votingwer of our voting stock, including by way of mergeonsolidatiol
or otherwise.
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Payment upon Sale by Blackstore If Blackstone sells 90% of its equity interesbiur Company prior to
December 31, 2008, the performance targets for padbrmance condition date prior to such eventléaldeemed
to have been achieved if the cumulative performaanggets for all performance condition dates ptdosuch event
have been achieved.

Stock Incentive Plar

Under our stock option plan, we have awarded 6(824pptions to acquire shares of our Common Stodut
named executive officers. Certain of these optisese time-based awards, subject to vesting ovex tiith the
continued service of the executive and certairne$é options were performance-based awards, subjeesting
based on achieving specified annual performangetsithrough December 31, 2013. However, undeaicert
circumstances, the vesting of options may be actiel.

Payments upon Sale by Blackstorelf Blackstone sells 90% of its equity interasbiur Company prior to
December 31, 2008, the portion of any performant®o that was eligible to, but did not, vest odate that
occurred prior to such event will vest to the ektlie cumulative performance target for such penforce option
was achieved for the period commencing with the geaing on December 31, 2005 through the yeamgnain the
vesting date immediately prior to such event.

Payments upon Terminatioa- In the event a named executive officer is teated by us without cause or by
the executive with good reason, or due to the naemedutive officer’s death, disability or retiremeto the extent
not previously cancelled or expired, (i) the tingséd stock options will immediately vest and becexearcisable il
the calendar year in which the termination occuith vespect to the options that would have vedteouigh the end
of the year; (ii) the performance based optionshéoextent not cancelled or expired, will becorasted and
exercisable upon the achievement of the performtarget as if the executive’s employment contintiedugh the
end of the year of termination. If the executivBoef is terminated for any other reason, the oy#ito the extent n
vested and exercisable, shall expire and be imrreddieanceled by us without consideration.

Payments upon Change of Contret “Change of control” is defined in the 2004 stackentive plan as (i) the
sale or disposition, in one or a series of relatadsactions, of all or substantially all of ouseis to any “person” or
“group” (as such terms are defined in Sections 1&d 14(d)(2) of the Exchange Act), other tharcB$one or its
affiliates or (ii) any person or group, other tHalackstone or its affiliates, is or becomes therféfecial owner”
directly or indirectly, of more than 51% of thedbtoting power of our voting stock, including bywof merger,
consolidation or otherwise.

Upon a change of control, the time-based optiotisa@come immediately vested. The performance-based
options will, to the extent not previously cancélte expired, become vested and exercisable wither to the
options that were eligible to vest on each vestiate through the vesting date in the year of ttamgk of control if
(i) the cumulative performance targets were acliddee the period commencing with the year ending on
December 31, 2005 through the change of contrelgérformance target will be prorated for the ye#azhange of
control from the beginning of the year through thange in control) or (ii) Blackstone receives @mection with
such change in control an amount equal to at B&4#45 per share (adjusted to reflect changeicabpitalization
of the Company).

If, on December 31, 2008, the cumulative perforneaiacget for a performance-based option has bdaae
for the period commencing with the year ending @t@&nber 31, 2005 through the year ending on Decedihe
2008, then such performance-based options shaledfrately become 100% vested and exercisable.

The stock option plan provides that the Compensdfiommittee may, in the event of a change in céntro
provide that any outstanding awards that are nawesable or otherwise unvested will become fullgteel and
immediately exercisable. In addition, the CompédnsaCommittee may, in its sole discretion, providethe
termination of an award upon the consummation efctienge in control and the payment of a cash atiioun
exchange for the cancellation of an award, ant@issuance of substitute awards that will subisdynpreserve th
otherwise applicable terms of any affected award.
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Post Termination Table:

The tables below show an estimate of the amouatiditional compensation that each of the namedutixec
officers of the Company would receive in the evafra termination or change of control, taking iotmsideration
the circumstances of the termination and paymdsatisthe named executive officer would be entitedrider the
various agreements described above. The amountssire generally categorized as follows: voluntary
termination; involuntary termination without caumeby the executive for good reason, with and withem Exit
Event (defined as a sale by Blackstone of 90% eif fhitial equity interest in the Company and teraf return of
25%); change of control with and without an Exielt; termination due to death, with and withoueait event;
and termination for disability with and without &xit Event. The amounts shown assume that suctirtation was
effective as of December 31, 2006.

The actual amounts that will be paid upon termaratian only be determined at the time of the exee'st
termination from the Company.
David N. Weidmar

The following tables show the additional potengiaiyments to David N. Weidman, Chairman and Chief
Executive Officer of the Company upon terminatiorcloange of control.

The tables below include additional termination ahenge of control benefits only. Please see thawing
tables for details of Mr. Weidman'’s vested paymeamis benefits:

For Stock Options — See Outstanding Equity Awatdsiscal Year End
For Pension Benefits — See Pension Benefits Table
For Nonqualified Deferred Compensation — See Nolified Deferred Compensation Table

Also protata bonus payouts upon termination of employmentacluded from these tables because b
payouts under the termination provisions wouldhrete exceeded actual annual bonus plan payoutgedpn
the 2006 Summary of Compensation Table.

Involuntary Termination
without Cause/

Resignation for Good Reasol COC without Termination
Executive Payments and Benefit Voluntary No Exit With Exit No Exit With Exit
upon Termination/ Change-of-Control (COC) Termination Event Event Event Event
Compensation
Severanci $ 0 $1,620,00i(a) $ 1,620,00(a) $ 0 $ 0
Other Cash Incentive
- Special Cash Bonus Awa 0 1,283,75! 1,283,75I 0 0
Stock Options (Acceleration of Unvested Awards
- Service Based (20(- 2009) 0 0 0 5,600,32 5,600,32!
- Performance Based, CumulatiCatct-up through 2006(c 0 0 933,38: 933,38: 933,38:
- Performance Based, (20- 2009) 0 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20(- 2006) 0 0 8,103,26! O(e) 8,103,26!
- Service Based (20(- 2009) 0 0 0 O(e) 9,137,72i
- Performance Based, Completed/Met (2- 2006) 0 0 16,727,14 o) 16,727,14
- Performance Based, CumulatCatct-up through 2006(c 0 0 1,501,15. o(f) 1,501,15.
- Performance Based, (20- 2009) 0 0 0 o(f) 0
Benefits & Perquisites
Celanese Americas Management Supplemental Penksiol 0 0 0 0 0
Supplemental Savings PI. 0 0 0 0 0
Long-Term Disability 0 0 0 0 0
Total $ 0 $2,9083,75! $30,168,69 $6,533,71. $42,003,00

(a) Severance is based on continued payment of oneofeaise salary ($900,000) and target bonus ($020),

(b) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of&23ess
option exercise price of $16.00/she
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(c) Upon a COC or Exit Event, the Executive will be el to have met the performance targets for any
performance award where target had not previousnbnet, provided cumulative goals have been aetli

(d) Service and Performance awards are generally pagablect to meeting specific service and perfoaean
requirements as well as the occurrence of a BlanksExit Event

(e) Upon a COC, time conditions will be deemed to haeen met, however, deferral accounts will generaty
vest unless Mr. Weidman is employed with Celanelsenna Blackstone Exit Event occL

(f) Upon a COC, if cumulative performance targets Heeen met through the COC, or Blackstone receives an
amount equal to $54.45 per share, then performemmditions on deferral accounts will be deemedateeh
been met for performance conditions through the géthe COC, however, the deferral accounts voll vest
until a Blackstone Exit Event occu

Death Disability
Executive Payments and Benefit No Exit With Exit No Exit With Exit
upon Termination/Change-of-Control (COC) Event Event Event Event
Compensation
Severanci $ 0o $ 0 $ 0 $ 0
Other Cash Incentive
- Special Cash Bonus Awa 1,283,75! 1,283,75! 1,283,75! 1,283,75!
Stock Options (Acceleration of Unvested Awards
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, CumulatCatct-up through 2006(b 0 933,38: 0 933,38:
- Performance Based, (20- 2009) 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20(- 2006) 0 8,103,26! 0 8,103,26!
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, Completed/Met (2- 2006) 0 16,727,14 0 16,727,14
- Performance Based, CumulatiCatct-up through 2006(b 0 1,501,15. 1,501,15.
- Performance Based, (20- 2009) 0 0 0 0
Benefits & Perquisites
Celanese Americas Management Supplemental Penksiol (d) (d) (e) (e)
Supplemental Savings PI. 0 0 0 0
Long-Term Disability 0 0 (0] 4]
Total $1,283,751 $28,548,69 $1,283,75! $28,548,69

(a) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of&2%ess
option exercise price of $16.00/she

(b) Upon a COC or Exit Event, the Executive will be ihegl to have met the performance targets for any
performance award where target had not previousnbnet, provided cumulative goals have been aetli

(c) Service and Performance awards are generally pagablect to meeting specific service and perfogaan
requirements as well as the occurrence of a BlanksExit Event

(d) In the event of death, Mr. Weidman'’s spouse anlfidn would be entitled to receive an enhanced annu
pension benefit of $191,571. All other Celanesarited benefits are offset against the survivoripanSee
discussion of Celanese Americas Management Supptahfeension in the Compensation Discussion and
Analysis for further details

(e) In the event of an early disability, Mr. Weidmareittitled to receive an enhanced annual pensioefiber
$294,725. All other Celanese financed benefitoffieet against the disability pension. See disaussf
Celanese Americas Management Supplemental Pemstbe Compensation Discussion and Analysis for
further details

(H Mr. Weidman is entitled to an enhanced longrtefisability benefit of $23,888.89 per month ($28%.67
annually) through Company disability programs. Uritiés program, disability payments are generadlidp
through the earlier of the date the disability eadthe date Mr. Weidman reaches age 65. The mpoh#riefit
is reduced if the executive receives certain oti@yme during the period of disability, such agaer
retirement pay, Social Security disability or retivent benefits, or earnings from work activity wtdisabled
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John J. Gallagher llI

The following table shows the additional potengiayments to John J. Gallagher Ill, the ExecutiveeVi
President and Chief Financial Officer of the Compapon termination or change of control.

The tables below include additional termination ahenge of control benefits only. Please see thaWfing
tables for details of Mr. Gallagher’s vested paytaemd benefits:

For Stock Options — See Outstanding Equity Awatdsiscal Year End
For Pension Benefits — See Pension Benefits Table

Also pro-rata bonus payouts upon termination of leytpent are excluded from these tables becausesbonu
payouts under the termination provisions wouldhrte exceeded actual annual bonus plan payoutgedpn the
2006 Summary of Compensation Table.

Involuntary Termination
without Cause/

Resignation for Good Reasol COC without Termination
Executive Payments and Benefit Voluntary No Exit With Exit No Exit With Exit
upon Termination/ Change-of-Control (COC) Termination Event Event Event Event
Compensation
Severanci $ 0 $1,215,001(a) $1,215,00(a) $ 0 $ 0
Other Cash Incentive
- Special Cash Bonus Awa N/A N/A N/A N/A N/A
Stock Options (Acceleration of Unvested Awards
- Service Based (20(- 2009) 0 0 0 1,328,01 1,328,011
- Performance Based, CumulatiCatct-up through 2006(c 0 0 166,00: 166,00: 166,00:
- Performance Based, (20- 2009) 0 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20(- 2006) 0 0 940,00( 0(e) 940,00(
- Service Based (20(- 2009) 0 0 0 0(e) 3,060,001
- Performance Based, Completed/Met (2- 2006) 0 0 2,669,15: 0o(f) 2,669,15:
- Performance Based, CumulatCatct-up through 2006(c 0 0 348,84" 0(f) 348,84°
- Performance Based, (20- 2009) 0 0 0 o(f) 0
Benefits & Perquisites
Long-Term Disability 0 0 0 0 0
Total $ 0 $1,215,00! $5,339,00; $1,494,011 $8,512,01:

(a) Severance is based on continued payment of oneofbaise salary ($675,000) and target bonus ($580,

(b) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of&2%ess
option exercise price of $18.30/she

(c) Upon a COC or Exit Event, the Executive will be el to have met the performance targets for any
performance award where target had not previousnbnet, provided cumulative goals have been aetli

(d) Service and Performance awards are generally pagablect to meeting specific service and perfoomaan
requirements as well as the occurrence of a BlanksExit Event

(e) Upon a COC, time conditions will be deemed to hiaeen met, however, deferral accounts will generadiy
vest unless Mr. Gallagher is employed with Celavesen a Blackstone Exit Event occL

(H Upon a COC, if cumulative performance targets Hzaen met through the COC, or Blackstone receives an
amount equal to $54.45 per share, then performemrditions on deferral accounts will be deemedateeh
been met for performance conditions through the géthe COC, however, the deferral accounts vall vest
until a Blackstone Exit Event occul
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Death Disability
Executive Payments and Benefit No Exit ~ With Exit No Exit With Exit
upon Termination/ Change-of-Control (COC) Event Event Event Event
Compensation
Severanci $ 0 $ 0% O $ 0
Other Cash Incentive
- Special Cash Bonus Awa N/A N/A  N/A N/A
Stock Options (Acceleration of Unvested Awards
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, CumulatCatct-up through 2006(b 0 166,00: 0 166,00:
- Performance Based, (20- 2009) 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20(- 2006) 0 940,00( 0 940,00(
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, Completed/Met (2- 2006) 0 2,669,15: 0 2,669,15:
- Performance Based, CumulatiCatct-up through 2006(b 0 348,84 0 348,84
- Performance Based, (20- 2009) 0 0 0 0
Benefits & Perquisites
Long-Term Disability 0 0 (d) (d)
Total $ 0 $4,124,000% O $4,124,00:

(a) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of@2%ess
option exercise price of $18.30/she

(b) Upon a COC or EXxit Event, the Executive will be uheel to have met the performance targets for any
performance award where target had not previousgnbmet, provided cumulative goals have been aetli

(c) Service and Performance awards are generally pagablect to meeting specific service and perfomean
requirements as well as the occurrence of a BlanksExit Event

(d) Mr. Gallagher is entitled to an enhanced long-tdrsability benefit of $13,888.88 per month ($16& &
annually) through Company disability programs. Urtitiés program, disability payments are generadidp
through the earlier of the date disability end¢herdate Mr. Gallagher reaches age 65. The moh#gfit is
reduced if the executive receives certain othesrime during the period of disability, such as certatiremen
pay, Social Security disability or retirement betsefor earnings from work activity while disable

Lyndon E. Cole

The following table shows the additional potengiayments to Lyndon E. Cole, Executive Vice Predidéthe
Company upon termination or change of control.

The tables below include additional termination ahenge of control benefits only. Please see thaWing
tables for details of Dr. Cole’s vested payments laenefits:

For Stock Options — See Outstanding Equity Awatdsiscal Year End
For Pension Benefits — See Pension Benefits Table

Also pro-rata bonus payouts upon termination of leytpent are excluded from these tables becausesbonu
payouts under the termination provisions wouldhete exceeded actual annual bonus plan payoutgedpn the
2006 Summary of Compensation Table.
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Involuntary
Termination
without Cause/

Involuntary Termination
w/o Cause/Resignatior
for Good Reason a:

Resignation for Good Reasol a Result of Ticona Sale COC without Termination

Executive Payments and Benefit Voluntary No Exit With Exit No Exit With Exit No Exit With Exit
upon Termination/Change-of-Control (COC) Termination Event Event Event Event Event Event
Compensation
Severanci $ 0 $1,323,00((a) $ 1,323,00(a) $4,674,27(b) $ 4,674,27.(b) $ 0 $ 0
Other Cash Incentive
- Special Cash Bonus Awa 0 990,00( 990,00( 990,00( 990,00( 0 0
Stock Options (Acceleration of
Unvested Awards)(c
- Service Based (20(- 2009) 0 0 0 0 0 2,189,38: 2,189,38:
- Performance Based, Cumulative
Catcl-up through 2006(d 0 0 364,89¢ 0 364,89¢ 364,89¢ 364,89¢
- Performance Based, (20- 2009) 0 0 0 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20(- 2006) 0 0 3,264,941 0 3,264,941 0o(f)y 3,264,941
- Service Based (20(- 2009) 0 0 0 0 0 0(f) 3,681,741
- Performance Based,
Completed/Met (200- 2006) 0 0 6,739,63! 0 6,739,63! 0(g) 6,739,63
- Performance Based, Cumulative
Catcl-up through 2006(d 0 0 604,83¢ 0 604,83¢ 0(g) 604,83¢
- Performance Based, (20- 2009) 0 0 0 0 0 0(9) 0
Benefits & Perquisites
Celanese AG Board Pension P 0 0 0 0 0 0 0
Total $ 0 $2,313,00! $13,287,31 $5,664,27. $16,638,59 $2,554,28! $16,845,44

(a) Severance is based on continued payment of oneofbaise salary ($735,000) and target bonus ($583,

(b) Severance is a lump sum equal to three times theo$iExecutive’s average base salary over the three
calendar years prior to termination (estimated@#5$00) and the average annual bonus earned dheng
three calendar years prior to termination (estichaie$863,091). Averages were estimated using cosagier
earned for calendar years 2004-2006. Actual segeramounts can only be determined at the time of
Dr. Col€'s termination from the Compar

(c) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of&2%ess
option exercise price of $16.00/she

(d) Upon a COC or Exit Event, the Executive will be mheel to have met the performance targets for any
performance award where target had not previousnbnet, provided cumulative goals have been aetli

Service and Performance awards are generally pagablject to meeting specific service and perforaan
requirements as well as the occurrence of a BlanksExit Event

(H Upon a COC, time conditions will be deemed to haeen met, however, deferral accounts will generaty
vest unless Dr. Cole is employed with Celanese vehBlackstone Exit Event occu

(g9) Upon a COC, if cumulative performance targets Hzeen met through the COC, or Blackstone receives an
amount equal to $54.45 per share, then performemrditions on deferral accounts will be deemedateeh
been met for performance conditions through the géthe COC, however, the deferral accounts voll vest
until a Blackstone Exit Event occu

(e

~

47




Table of Contents

Death Disability
Executive Payments and Benefit No Exit With Exit No Exit With Exit
upon Termination/ Change-of-Control (COC) Event Event Event Event
Compensation
Severanci $ 0 $ 0o $ 0 $ 0
Other Cash Incentive
- Special Cash Bonus Awa 990,00( 990,00( 990,00( 990,00(
Stock Options (Acceleration of Unvested Awards
- Service Based (20— 2009) 0 0 0 0
- Performance Based, CumulatiCatct-up through 2006(b 0 364,89¢ 0 364,89¢
- Performance Based, (20— 2009) 0 0 0 0
Deferred Compensation Awardsi
- Service Based (20— 2006) 0 3,264,941 0 3,264,941
- Service Based (20— 2009) 0 0 0 0
- Performance Based, Completed/Met (2— 2006) 0 6,739,63 0 6,739,63
- Performance Based, CumulatiCatct-up through 2006(b 604,83¢ 604,83¢
- Performance Based, (20— 2009) 0 0 0 0
Benefits & Perquisites
Celanese AG Board Pension P (d) (d) (e) (e)
Total $990,00( $11,964,31  $990,00( $11,964,31

(a) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of@2%ess
option exercise price of $16.00/she

(b) Upon a COC or EXxit Event, the Executive will be uheel to have met the performance targets for any
performance award where target had not previousgnbmet, provided cumulative goals have been aetli

(c) Service and Performance awards are generally pagablect to meeting specific service and perfomean
requirements as well as the occurrence of a BlanksExit Event

(d) In the event of death, Dr. Cole’s spouse and olildvould be entitled to receive an enhanced arperaion
benefit of $104,499. All other Celanese financeddbiés are offset against the survivor pension. See
discussion of Celanese AG Board Pension Plan ii€timapensation Discussion and Analysis for further
details.

(e) In the event of an early disability, Dr. Cole idi#ed to receive an enhanced annual disabilityspEnbenefit
of $148,119. All other Celanese financed benefigsadfset against the disability pension. See disimn of
Celanese AG Board Pension Plan in the Compens@igmussion and Analysis for further deta

Curtis S. Shaw

The following tables show the potential payment€iotis S. Shaw, Executive Vice President, Genéainse
and Corporate Secretary of the Company upon tetiomar change of control.

The tables below include additional termination ahenge of control benefits only. Please see thawing
tables for details of Mr. Shaw’s vested payments$ lzenefits:

For Stock Options — See Outstanding Equity Awatdsiscal Year End
For Pension Benefits — See Pension Benefits Table

Pro-rata bonus payouts upon termination of emplayraee excluded from these tables because bonusifzay
under the termination provisions would not haveeexted actual annual bonus plan payouts reportie iB006
Summary of Compensation Table.
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Involuntary Termination
without Cause/

Resignation for Good Reasol COC without Termination COC with Termination
Executive Payments and Benefits upo Voluntary No Exit With Exit No Exit With Exit No Exit With Exit
Termination/Change-of-Control (COC) Termination Event Event Event Event Event Event
Compensation
Severanct $ 0 $1,035,00(a)(b; $1,035,00((a),(b; $ 0 $ 0 $1,035,00(b) $1,035,00i(b)
Other Cash Incentive
- Special Cash Bonus Awa N/A N/A N/A N/A N/A N/A N/A

Stock Options (Acceleration of
Unvested Awards)(c
- Service Based (20(- 2009) 0 0 0 1,160,521 1,160,521 1,160,52 1,160,521
- Performance Based, Cumulative

Catct-up through 2006(c 0 0 145,06¢ 145,06¢ 145,06¢ 145,06t 145,06¢
- Performance Based, (20- 2009) 0 0 0 0 0 0 0
Deferred Compensation Awards -
Service Based (20C- 2006) 0  324,30( 324,30( 0 324,30(  324,30((e) 324,30(
- Service Based (20(- 2009) 0 0 0 0 365,70( O(e) 365,70(
- Performance Based,
Completed/Met (200- 2006) 0 660,81t 660,81¢ 0o(ff 660,81t 660,81(f) 660,81t
- Performance Based, Cumulative
Catct-up through 2006(c 0 0 59,30« 0 59,30« 59,30¢(f) 59,30«
- Performance Based, (2007 —
2009) 0 0 0 o(f) 0 o(f) 0
Benefits & Perquisites
Welfare Benefit Continuatio 0 46,23((g) 46,23((g) 0 0 46,23((g) 46,23((g)
Long-term Disability 0 0 0 0 0 0 0
Total $ 0 $2,066,34! $2,270,711 $1,305,59; $2,715,71: $3,431,24. $3,796,94.

(a) Under Mr. Shaws employment letter he is entitled to severancengpoinvoluntary termination without cat
He is not entitled to severance for good reasoassthere is a CO!

(b) Severance is based on continued payment of oneoybase salary ($575,000) and target bonus ($960,

(c) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of&2%ess
option exercise prices of $15.16 £$16.825/share

(d) Upon a COC or Exit Event, the Executive will be mheel to have met the performance targets for any
performance award where target had not previousnbnet, provided cumulative goals have been aetli

(e) Upon a COC, time conditions will be deemed to hae@en met. These numbers assume Mr. Shaw may also be
entitled to payments for involuntary terminatiomdgaeason under the Deferred Compensation |

(H Upon a COC, if cumulative performance targets Hzaen met through the COC, or Blackstone receives an
amount equal to $54.45 per share, then performemrditions on deferral accounts will be deemedateeh
been met for performance conditions through the géthe COC, however, the deferral accounts vall vest
until a Blackstone Exit Event occul

(9) Includes Company costs for twelve months of medical dental benefit continuation plus cost to conve
basic life policy to individual policy of $44,54
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Death Disability
Executive Payments and Benefit No Exit With Exit No Exit With Exit
upon Termination/Change-of-Control (COC) Event Event Event Event
Compensation
Severanci $ 0% 0% 0% 0
Other Cash Incentive
- Special Cash Bonus Awa N/A N/A N/A N/A

Stock Options (Acceleration of Unvested Awards
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, CumulatiCatct-up through 2006(b 0 145,06¢ 0 145,06t
- Performance Based, (20- 2009) 0 0 0 0
Deferred Compensation Awar

- Service Based (20(- 2006) 324,30( 324,300 324,30( 324,30(
- Service Based (20(- 2009) 0 0 0 0
- Performance Based, Completed/Met (2- 2006) 660,81¢ 660,81t 660,81t 660,81t
- Performance Based, Cumulative Ci-up through 2006(k 0 59,30« 0 59,30«
- Performance Based, (20- 2009) 0 0 0 0
Benefits & Perquisites
Welfare Benefit Continuatio 0 0 0 0
Long-term Disability 0 0 (c) (c)
Total $985,11¢ $1,189,481 $985,11¢ $1,189,48

(a) Represents intrinsic value of stock options valae@elanese’s 12/29/2006 closing stock price of@2%ess
option exercise prices of $15.16 and $16.83/s}

(b) Upon a COC or EXxit Event, the Executive will be uheel to have met the performance targets for any
performance award where target had not previousgnbmet, provided cumulative goals have been aetli

(c) Mr. Shaw is entitled to an enhanced long-term disatbenefit of $13,888.88 per month ($166,666.67
annually) through Company disability programs. Urtitiés program, disability payments are generadidp
through earlier of the date disability ends ordlaée Mr. Shaw reaches age 65. The monthly besefiduced
if the executive receives certain other incomerdythe period of disability, such as certain retieat pay,
Social Security disability or retirement beneféarnings from work activity while disable
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Andreas Pohlmanr

The following table details the additional paymeams! benefits to Andreas Pohlmann, formerly thechtiee
Vice President and Chief Administrative Officertbé Company under the terms of his Separation Agee¢ The
tables below exclude Dr. Pohlmann’s payments anéfits that are disclosed in the following tables:

For Stock Options — See Outstanding Equity Awatdsiscal Year End
For Pension Benefits — See Pension Benefits Table

For 2006 Bonus Payouts — See 2006 Summary CompemJatble

Separation
Payments
Compensation
Base Salary Continuation (20C $ 650,00(a)
Other Cash Incentive
- 2007 Bonus 520,00((b)
- Special Cash Bonus Awa 927,50(
Deferred Compensation Awar
- Service Based (20— 2006) 3,199,64.
- Service Based (20— 2009) 0
- Performance Based, Completed/Met (2— 2006) 6,604,841
- Performance Based, CumulatiCatct-up through 200¢ 592,74:
- Performance Based, (20— 2009) 0
Benefits & Perquisites
Celanese AG Board Pension P 17,14%(c)
Home Sale Assistanc 205,75°
Repatriation Expense 33,45%(d)
Total $12,751,08

(a) Continued payment of base salary thro12/31/2007
(b) Bonus based on target level of 80% of base se
(c) Dr. Pohlmann’s separation agreement specifiestithatthrough 12/31/2007 will be considered in chdting

his years of service. This amount is the preselnievaf the increased pension benefit. See Pensioefi
Table for vested benefits and assumptions usedltolate present value

(d) Includes miscellaneous moving and repatriation egpe of $24,106, expected tax preparation fee8,608
and expected tax grc-ups of $1,347

STOCK OWNERSHIP INFORMATION

Principal Shareholders and Beneficial Owne

The following table sets forth information with pest to the beneficial ownership of Common Stocthef
Company as of March 15, 2007, by (i) each persawknto own beneficially more than 5% of Common &tot
the Company, (ii) each of the Company’s Direct¢ii§,each of the Company’s named executive officemd
(iv) all Directors and executive officers as a grou

The number of shares and percentage of benefisia¢ship set forth below are based on shares ofn@mm
Stock of the Company issued and outstanding. Adarth 15, 2007, the number of shares of CommonkStoc
outstanding was 159,854,927 and the number of studiéreferred Stock outstanding was 9,600,000cWieently
have no Series B common stock outstanding.
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Beneficially Rights to Total Percentage of
Owned Acquire Common Common Stock
Excluding Shares of Stock Beneficially
Option Common Beneficially Owned(3-
Name of Beneficial Owner and Investment Powt Shares(1) Stock(2) Owned Voting(4)
Affiliates of Blackstone(5 22,339,49 92,33 22,431,83 14.03%
Stephen A. Schwarzman( 22,339,49 92,33 22,431,83
Peter G. Peterson( 22,339,49 92,337 22,431,83
FMR Corp(6) 24,419,11 — 24,419,111 15.2t¢%
KeyCorp(7) 8,098,27. —  8,098,27. 5.07%
David N. Weidman(8 619,56: 2,109,881  2,729,44! 1.71%
John J. Gallagher IlI(€ 37,00( 313,90( 350,90( *x
Dr. Lyndon E. Cole(8 242,22 824,83¢ 1,067,06 *x
Dr. Andreas Pohlmann(‘ 5,47¢ — 5,47¢ *x
Curtis S. Shaw(8 27,10( 260,00( 287,10( *x
Chinh E. Chu(9 — — — *x
James E. Barlett(¢ 8,59¢ 18,46" 27,06t *x
David F. Hoffmeister(8 — — *x
Benjamin J. Jenkins(¢ — — — *x
Martin G. McGuinn(8 15,00( — 15,00( *x
Anjan Mukherjee(9 — — — *x
Paul H. C Neill(8) 3,59¢ 18,461 22,06¢ *x
James A. Quella(¢ — — *x
Mark C. Rohr(8 1,00(¢ — 1,00(C *x
Daniel S. Sanders(! 13,59¢ 18,461 32,06t *x
John K. Wulff(8) — — *x
All Directors and executive officers as a group (17
973,60: 3,564,01' 4,537,62 2.84%

persons)(10

Amount and Nature of Beneficial Ownership of CommorStock*

Common Stock

* The Company has 9,600,000 shares of issued anchioditsg Preferred Stock which are convertible into

shares of Common Stock at any time at a conversitenof 1.25 shares of Common Stock for each stfare

Preferred Stock, subject to adjustments. In additiois chart reflects rights to acquire share€aimon
Stock relating to the right to acquire within 60/daf March 8, 2007 the identified number of shares
Common Stock underlying the vested stock optioihg by Directors, executive officers and Blackstdvie

** | ess than 1 percent of shares of Common Stockandstg (excluding, in the case of all Directors and
executive officers individually and as a group,relsebeneficially owned by the affiliates of Blaakst and

BA Capital Investors Sidecar Fund, L

(1) Includes shares for which the named person has/etileg and investment power. Does not include ehar
that may be acquired through exercise of opti

(2) Includes shares of Common Stock issuable upon iseeof options that have vested or will vest ohefore
May 14, 2007 granted under the Stock P

(3) Beneficial ownership is determined in accordandh Rule 133 of the Securities Exchange Act of 19:
(4) The calculation of this percentage assumes for pardon that
» 159,854,927 shares of Common Stock are issuedw@sthoding as of March 15, 20(

» The acquisition by such person of all shares theat be acquired upon exercise of options to purchhages
that have vested or will vest by May 14, 20
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()

(6)

A person is deemed to have the right to acquireeshaf Common Stock upon the exercise of vesteidmgpt
under the Stock Pla

Includes shares of Common Stock of the Company dvageBlackstone Capital Partners (Cayman) Ltd. 1
(“Cayman 1"), Blackstone Capital Partners (Cayniad) 2 (“Cayman 2"), and Blackstone Capital Pargner
(Cayman) Ltd. 3 (“Cayman 3" and collectively witla@nan 1 and Cayman 2, the “Cayman Entities”).
Blackstone Capital Partners (Cayman) IV LP (“BCP)IsWwns 100% of Cayman 1. Blackstone Family
Investment Partnership (Cayman) IV-A LP (“BFIP")daBlackstone Capital Partners (Cayman) IV-A LP
(“BCP IV-A") collectively own 100% of Cayman 2. Blastone Chemical Coinvest Partners (Cayman) LP
(“BCCP” and, collectively with BCP IV, BFIP and BAWR-A, the “Blackstone Funds”) owns 100% of
Cayman 3. Blackstone Management Associates (Cayhady (“BMA”) is the general partner of each of
the Blackstone Funds. Blackstone LR Associatesif@ay IV Ltd. (“BLRA”) is the general partner of BMA
and may, therefore, be deemed to have shared vanichgnvestment power over shares of Common Stbck o
the Company. Mr. Chu, who serves as a Directon@fGompany and is a member of the Supervisory Board
of Celanese AG, is a hon-controlling shareholdeBIORA and disclaims any beneficial ownership ofreisa

of Common Stock of the Company beneficially owngdBlh RA. Messrs. Peter G. Peterson and Stephen A.
Schwarzman are directors and controlling persoBL&A and as such may be deemed to share beneficial
ownership of shares of Common Stock of the Comgamjrolled by BLRA. Each of BLRA and

Messrs. Peterson and Schwarzman disclaims beneafiergership of such shares. On January 25, 20@5, th
Company granted to Blackstone IV (in lieu of gragtsuch options to Directors of the Company who are
employees of Blackstone in connection with the Canys regular Director compensation arrangements)
options to acquire an aggregate of 123,110 sh&a@smmon Stock, of which options to acquire

92,333 shares are currently exercisable. Messterdeam and Schwarzman are controlling persons of
Blackstone IV and accordingly may be deemed to fi@ially own the shares subject to such optionse Th
exercise price for such options is $16.00 per sthive address of each of the Cayman Entities, the
Blackstone Funds, BMA and BLRA is c/o Walkers, PBOx 265 GT. George Town. Grand Cayman. The
address of each of Messrs. Peterson and SchwaigmanThe Blackstone Group L.P., 345 Park Avenue,
New York, NY 10154

On February 14, 2007, FMR Corporation reported fieiaéownership of 24,419,113 shares of Common
Stock as of December 31, 2006 and the sole powsesteoor to direct the vote of 875,237 shares. ddhdres:
of FMR Corporation is 82 Devonshire Street, BostdA 02109.

(7) On January 31, 2007, KeyCorp reported beneficialarahip of 8,908,273 shares of Common Stock as of

December 31, 2006, and the sole power to voterectio vote 7,878,736 shares. The address of Key 5
127 Public Square, Cleveland, 0l4414¢1306.

(8) The address for each of Messrs. Weidman, Gallagtew, Barlett, Hoffmeister, O’Neill, Sanders,

McGuinn, Wulff, Rohr and Dr. Cole is c/o Celanes@ibration, 1601 West Lyndon B. Johnson Freeway,
Dallas, Texas 7523

(9) Mr. Chu is a Senior Managing Director, Mr. QueBaSenior Managing Director and Senior Operatingrie

and Messrs. Jenkins and Mukherjee are Principaamkstone. Messrs. Chu, Quella, Jenkins and Mrjéé
disclaim beneficial ownership of the shares heldffifiates of Blackstone. The address for each of

Messrs. Chu, Quella, Jenkins and Mukherjee is b Blackstone Group L.P., 345 Park Avenue, New York
NY 10154.

(10) Includes beneficial ownership by Steven M. Stefid 14 equivalent shares and by T. Denny lker of 30

equivalent shares in the Celanese Americas RetiteBmvings Plan Stock Fund as of February 12, 2007.
Messrs. Sterin and Iker have the ability to diteetvoting of the Company’s Common Stock underlying
these equivalent shares and the ability to chamgje investment options at any tin
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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 otha&tters properly
come before the meeting and call for a vote ofedalders, validly executed proxies in the encldseah returned t
us will be voted in accordance with the recommeindatf the Board of Directors, or, in the absenteuzh a
recommendation, in accordance with the judgmetti@froxy holders.

On behalf of the Board of Directors of
Celanese Corporation

v

Executive Vice President, General Counsel
and Corporate Secretary
March 26, 2007
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/® Celanese

Electronic Voting Instructions

You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose ofiethe two voting methoc
outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone musbe received by 11:59 p.nr
Eastern Time, on April 25, 2007.

Vote by Internet
* Log on to the Internet and go
www.investorvote.com

» Follow the steps outlined on the secured web

nﬁ Vote by telephone

e Call toll free 1-800-652/0TE (8683) within the United Stat
Canada & Puerto Rico any time on a touch tone lwlep. There
NO CHARGE to you for the call

» Follow the instructions provided by the recordedssage

Using ablack ink pen, mark your votes with 2t as shown in this
example. Please do not write outside the desigreateaks.

Annual Meeting Proxy/Instruction Card 12345 C012345678 1234¢

~ |F YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

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

1. Election of the director nominees to serve in Clisgor the term which expires at the Annual Mieegtof Shareholders in 2010, or u
their successors are duly elected and quali

For Withhold For Withhold For Withhold

01 — Chinh E. Chu D D 02 — Mark C. Rohr D D 03 — David N. Weidman D D

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

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

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

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

Date (mm/dd/yyyy— Please print date beloy  Signature 1— Please keep signature within the b Signature — Please keep signature within the b
! f
/ /

."‘l l"l
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v |F YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

/® Celanese

Proxy/Instruction Card — Celanese Corporation

Proxy Solicited on Behalf of the Board of Directorof the Company
for the 2007 Annual Meeting of Shareholders on Apti26, 2007

The undersigned hereby constitutes and appoints Joksallagher Ill, Curtis S. Shaw and Kevin J. &ggand each of them, his true
lawful agents and proxies with full power of suhsion in each, to represent the undersigned atAttieual Meeting of Shareholders
CELANESE CORPORATION to be held at 8:00 a.m. (CRfT)he Westin Galleria Dallas, 13340 Dallas Parkvizallas, Texas 75240 anc
any adjournments thereof, on all matters comingtee$aid meeting.

You are encouraged to specify your choices by markg the appropriate boxes. SEE REVERSE SIDE, but youweed not mark any
boxes if you wish to vote in accordance with the Bod of Directors’ recommendations. The Proxy Committee cannot vote yo shares
unless you sign and return this card.

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

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

If you are a participant in the Celanese AmericatirBment Savings Plan (the “Plartf)is card also constitutes voting instructions e
trustee for any shares held on your behalf underPan. The trustee will vote your shares as int#tl Your voting instructions must
received by April 22, 2007 to allosufficient time for the trustee to vote your shailéio voting instructions are provided, the taeswill
vote the shares in the same proportion as shamekith voting instructions have been received.



