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/® Celanese

CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234

April 7, 200€
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are plebtgeinvite you to attend the 2006 Annual Meetirig o
Shareholders of Celanese Corporation. The meetithpevheld on May 2, 2006, at 8:00 a.m. (CDT)tret
Omni Mandalay Hotel at Las Colinas, 221 East Lakn@e Boulevard, Irving, Texas 75039.

At this meeting, you will be asked to:

(1) Elect four Class Il Directors;

(2) Ratify the Audit Committees selection of an independent registered publioaaiing firm to audit ot
financial statements for 2006; and

(3) Transact any other business properly brought befereneeting.

The enclosed Notice of Annual Meeting of Sharehaded Proxy Statement contain details about tissnbas
to be conducted at the meeting. You may also readhotice and Proxy Statement on our web page at
www.celanese.comvindex/ir_index/ir_reports.htm .

To assure that your shares are represented atebeng, we urge you to mark your choices on théosed
proxy card, sign and date the card and returnoitntly in the envelope provided. We also offer shatders th:
opportunity to vote their shares electronicallyotigh the Internet or by telephone. Please seerthe/P
Statement and the enclosed proxy card for detadsitaelectronic voting options. If you are ableattend the
meeting and wish to vote your shares personally,ipay do so at any time before the polls closbanteeting.

Sincerely,

Tt igpas——

David N. Weidman
President and Chief Executive Officer
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CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234
Notice of Annual Meeting of Shareholders
Time: 8:00 am (CDT)
Date: May 2, 2006
Place: Omni Mandalay Hotel at Las Colinas
221 East Las Colinas Boulevard
Irving, Texas 7503t
Items of (1) To elect Mr. James E. Barlett, Mr. David F.ffdweister, Mr. Anjan Mukherjee and Mr. Paul H.
Business: O’Neill to serve until the 2009 Annual Meeting dfi@eholders or until their successors are eleatdd a

qualified;



(2) To ratify the selection of KPMG LLP as our ip@adent registered public accounting firm for the
fiscal year ending December 31, 2006; .

(3) To transact such other business as may propere before the meeting.

Record Date: You are entitled to attend the Annual Meeting aad eote if you were a shareholder of record asef t
close of business on March 6, 20

Annual Report: A copy of our 2005 Annual Report is enclosed.

Date of Mailing:  This notice and the Proxy Statement are first bewaged to shareholders on or about April 7, 2006.

By Order of the Board of Directors of
Celanese Corporatic

on Y

Curtis S. Shaw
Corporate Secretary

Dallas, Texas
April 7, 2006

YOUR VOTE IS IMPORTANT

It is important that your shares are representedvated at the Annual Meeting. Whether or not ytango
attend the meeting, please provide your proxy byking, dating and signing the enclosed proxy card a
returning it promptly in the enclosed envelope.r8halders also have the option of voting electralfycthrough
the Internet or by telephone. Please read the goaonying Proxy Statement and the voting instructiomsted
on your proxy card for details about electronicingtprocedures. If you are able to attend the mgetind wish
to vote your shares personally, you may do so wtiare before the polls close at the meeting.
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CELANESE CORPORATION
1601 W. LBJ Freeway
Dallas, Texas 75234

PROXY STATEMENT

For the Annual Meeting of Shareholders To Be Held @
May 2, 2006

The Board of Directors (the “Board of Directorsi the “Board”) of Celanese Corporation, a Delawa
corporation (“Celanese,” "us," “Company,” “weé’or “our”), solicits the enclosed proxy for uss the Annual
Meeting of Shareholders of the Company to be he&1G0 am (CDT), on Tuesday, May 2, 2006, at thenDm
Mandalay Hotel at Las Colinas, 221 East Las ColBaslevard, Irving, Texas 75039. This Proxy Statetme
contains information about the matters to be vatedt the meeting and the voting process, as well a
information about our directors (each, a “Direc¢tor collectively, the “Directors”) and executw officers. We
will bear the expense of soliciting the proxies éor annual meeting.

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement, the form of proxy and the®28@nual Report to Shareholders will be mailed on o
about April 7, 2006, to shareholders of record bedeficial owners who owned shares of Celanese$Seri
common stock (the "Common Stock") at the closeusfiiess on March 6, 2006. The Annual Report isaryrt
of this Proxy Statement.

Annual Meeting

Date: Tuesday, May 2, 2006

Time: 8:00 am (CDT)

Location: Omni Mandalay Hotel at Las Colinas
221 East Las Colinas Boulevard
Irving, Texas 75039

Phone:  (972) 443-4000

Our principal executive offices are located at 1801LBJ Freeway, Dallas, Texas 75234. Directors,
officers and regular employees may solicit proxinsehalf of Celanese, without additional compeaosat
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 performana® the last fiscal year and, following the megti
respond to questions from shareholders.

Why am | receiving these materials?

We sent you this Proxy Statement and the enclos®d/rard because our Board is soliciting your grax
vote your shares at the Annual Meeting. As a staddeln, you are invited to attend the meeting aredetitled
to vote on the items of business described inRhixy Statement.

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

Most Celanese shareholders hold their shares thrawggockbroker, bank or other nominee rather than
directly in their own name. As summarized beloveréhare some distinctions between shares heldtcofdend
those owned beneficially.
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Shareholder of Record. If your shares are registered directly in your eamith our transfer agent,
Computershare Trust Company, N.A. ("ComputerShay@l) are considered, with respect to those shares,
the shareholder of record, and these proxy maseaia being sent directly to you by Celanese. &s th
shareholder of record, you have the right to gyanir voting proxy directly to the Proxyholders ontote

in person at the Annual Meeting. Celanese has sedlor sent a proxy card for you to use.

Beneficial Owner. If your shares are held in a stock brokerage atcouby a bank or other nominee (the
"Record Holder"), you are considered the benefioiaher of shares held in “street namejiid these prox
materials are being forwarded to you by your Rec¢dottler which is considered, with respect to those
shares, the shareholder of record. As the benkéviaer, you have the right to direct your brokemhto

vote and are also invited to attend the Annual MgeHOWEVER, SINCE YOU ARE NOT THE
SHAREHOLDER OF RECORD, YOU MAY NOT VOTE THESE SHABHN PERSON AT THE
ANNUAL MEETING UNLESS YOU OBTAIN A SIGNED PROXY FR® THE RECORD HOLDER
GIVING YOU THE RIGHT TO VOTE THE SHARES. Your ReabHolder has enclosed or provided a
voting instruction card for you to use in directithg broker or nominee how to vote your shares.

Who may attend the Annual Meeting?

The Board of Directors set March 6, 2006 as thendate for the Annual Meeting. All shareholdefrs o
record and beneficial owners who owned shares aff@on Stock at the close of business on March 66260
their duly appointed proxies, may attend and vote@Annual Meeting or any adjournments theretdae
note that if you are a beneficial owner, you walen to bring personal identification and a copp sfatement
reflecting your share ownership as of March 6, 2806 check in at the registration desk at the Ahhleeting.

Who can vote?

Each shareholder who owned Common Stock at the dbbusiness on March 6, 2006 is entitled to one
vote for each share of Common Stock held on altensito be voted on. At the close of business errékord
date, there were 158,562,561 shares of our Comrtamk $utstanding. We have no outstanding sharesiof
Series B common stock.

What am | voting on?

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

. The election of Mr. James E. Barlett, Mr. DaffidHoffmeister, Mr. Anjan Mukherjee and Mr. Paul
H. O’Neill to serve until the 2009 Annual Meeting®hareholders or until their successors are
elected and qualified; and

. The ratification of KPMG LLP (“KPMG”) as ourridependent registered public accounting firm for
the fiscal year ending December 31, 2006.

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

How many votes are required to hold the Annual Meehg?

The required quorum for the transaction of busirmthe Annual Meeting is a majority of shares of
Common Stock issued and outstanding on the recatel 8hares that are voted “FOR,” “AGAINST” or
“ABSTAIN" are treated as being present at the rireg for purposes of establishing a quorum andatse
treated as shares entitled to vote at the Annu&tive (the “Votes Cast”) with respect to such teat

As of March 6, 2006, affiliates of The BlackstoneoGp L.P. (“Blackstone”)beneficially own and have t
right to vote approximately 52.1% of the outstagdshares of our Common Stock and have advisedanshify
intend to vote all such shares in favor of the nwes for Director and in favor of the ratificatiohthe Audit
Committee’s engagement of KPMG. As a result, wecardident that we will have a quorum at the Annual
Meeting for the election of the Directors and thgfication of KPMG.
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How are abstentions and broker non-votes treated?

While there is no definitive statutory or case kawthority in Delaware as to the proper treatment of
abstentions, the Company believes that abstensiomsld be counted for purposes of determining iptine
presence or absence of a quorum for the transaatibusiness and (i) the total number of Votest®@ath
respect to a proposal (other than the electionicfdiors). In the absence of a controlling precédethe
contrary, the Company intends to treat abstentiotisis manner. Accordingly, abstentions will hakie same
effect as a vote against the proposal as to whielabstention is made. Broker non-votes will bented toward
calculating a quorum, but not have any effect amdhtcome of the voting on a proposal.

How many votes are required to pass a proposal?

A plurality of the Votes Cast is required to elBitectors. This means that the nominees who redbive
greatest number of votes for each open seat willéeted. A vote is withheld when a properly exedytroxy is
marked “WITHHELD FROM ALL NOMINEES” or “FOR ALL NOMINEES EXCEPT AS NOTED
ABOVE?” for the election of one or more DirectorBhe affirmative vote of a majority of the votes geat or
represented and entitled to vote is required foothler matters.

What does it mean to vote by proxy?

By giving your proxy, you give someone else thétig vote your shares in accordance with your
instructions. In this way, you assure that youewstll be counted even if you are unable to attéredAnnual
Meeting. In this case, we are asking you to giverymoxy to Mr. John J. Gallagher I, our ExecetiVice
President and Chief Financial Officer, Mr. CurtisShaw, our Executive Vice President, General Celuaisd
Corporate Secretary and Mr. Kevin J. Rogan, oungisée General Counsel and Assistant Secretary,
collectively (the "Proxyholders") and each of thierdividually. If you give your proxy but do not ihae
specific instructions on how to vote, the Proxye&iwill vote your shares FOR the election of tloaui’s
nominees and FOR the ratification of the appointneéthe independent accountants.

How does the Board recommend | vote on the propos#t

The Board recommends votes:

. FOR the election of each of the nominees for Classilé&or named in this Proxy Statement — Mr.
James E. Barlett, Mr. David F. Hoffmeister, Mr. AnjMukherjee and Mr. Paul H. O’Neill; and

. FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal year
2006.

Blackstone beneficially owns and has the rightdtevapproximately 52.1% of the outstanding shafesic
Common Stock. As a result, Blackstone has the poaveontrol all matters submitted to our sharehdelect
our Directors and ratify the Audit Committee’s eggeent of KPMG. Blackstone has authorized the
Proxyholders to vote FOR each of the proposalsmecended by the Board.

How can | vote?

Each shareholder is entitled to one vote for ehelnesof Common Stock on all matters presentedeat th
Annual Meeting. Shareholders do not have the rigltimulate their votes for the election of Diresto
Celanese is offering the following methods of vgtin

Electronic Voting. Electronic voting by telephone or over the Intémmay depend on whether you are a
shareholder of record or hold your shares as affee@ieowner as discussed above in the answerdgatlestion:
What is the difference between holding shares ashareholder of record and as a beneficial owrer
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. Shareholders of Recorc Shareholders of record may vote electronicallyddgphone by calling 1-
800-652-VOTE (8683) or over the Internet by acaessiww.computershare.com/expressvote.
Proxies submitted through the Internet or by teteyghthrough Computershare as described above
must be received by 11:59 p.m. (EDT), on May 1,800

. Beneficial Owners. Beneficial owners may be eligible to vote electoatly over the Internet or by
telephone if your Record Holder participates in Ai2P Investor Communication Services online
program. Voter instruction cards will include infioation for shareholders whose Record Holder is
participating in ADP’s program. Proxies submittadouigh the Internet or by telephone through ADP
Investor Communication Services as described abmst be received by 11:59 p.m. (EDT), on May
1, 2006.

Proxy Voting Card. Shareholders not wishing to vote electronicallytddgphone or over the Internet or
whose proxy voting form does not reference Inteongelephone voting information should completd agturn
the enclosed paper proxy voting card.

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

All shares entitled to vote and represented by grgpompleted proxies received before the Annual
Meeting and not revoked will be voted at the Anndaleting as you instructed. If you do not indichtev your
shares should be voted on a matter, the sharessepied by your properly completed proxy votingloaill be



voted as the Board of Directors recommends.

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

Shareholders of Record. Shares held directly in your name as the sharehalfirecord may be voted in
person at the Annual Meeting. If you choose to wotgerson at the Annual Meeting, please bringethelosed
proxy card or proof of identification.

Beneficial Owners. Shares held in street name may be voted in pdrggou only if you obtain a legal
proxy from the Record Holder giving you the rightvote the shares.

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

What happens if additional proposals are presentedt the Annual Meeting?

Other than the election of Directors and the redifion of the independent registered public acdogrftrm,
we do not expect any matters to be presented Voteaat the Annual Meeting. If you grant a proxe t
Proxyholders will have the discretion to vote yshares on any additional matters properly presefoteal vote
at the Annual Meeting. Under our By-laws, the dewdfor notifying us of any additional proposalsi®
presented at the Annual Meeting has passed andidicgly, shareholders may not present proposaiseat
Annual Meeting.

Can | change my vote?

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

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

. voting again by telephone or through the Inteprér to 11:59 pm (EDT), on May 1, 2006;

. giving written notice to the Corporate Secretafyhe Company by May 1, 2006; or

. voting again at the meeting.

Your attendance at the Annual Meeting will not hétwe effect of revoking a proxy unless you notifyr o
Corporate Secretary in writing before the pollsselthat you wish to revoke a previous proxy. Yoy meoke
your proxy at any time before the proxy has bededat the Annual Meeting by taking one of thea@wi
described above.
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Who will count the votes?

Representatives of Computershare will count thevand 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 sig aeturn a
proxy card but do not specify how your shares arfget voted, the persons named as proxies on tixg peod
will vote your shares in accordance with the recandations of the Board. These recommendations are:

. FOR the election of each of the nominees for Classilé&or named in this Proxy Statement — Mr.
James E. Barlett, Mr. David F. Hoffmeister, Mr. AnjMukherjee and Mr. Paul H. O’Neill; and

. FOR the ratification of KPMG as our independent registiepublic accounting firm for fiscal year
2006.

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

It means that you have multiple accounts with brslend/or our transfer agent, Computershare. Pleze
all of these shares. We recommend that you cogtagtbroker and/or Computershare to consolidaimasy
accounts as possible under the same name and sd@mesputershare can be contacted at: Computershare
Investor Services, P.O. Box 43010, Providence, RHsldnd 02940-3010 and via the website:
www.computer share.com/equiserve.

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

Your shares may be voted if they are held in theeaaf a brokerage firm, even if you do not prowvide
brokerage firm with voting instructions. Brokerdiens have the authority under the New York StooklEange
(“NYSE") rules to cast votes on certain “routifienatters if they do not receive instructions fraheir
customers. The election of Directors and the praptwsratify the selection of KPMG as our indepemde
registered public accounting firm for fiscal ye®@0B are considered routine matters for which bragerfirms
may vote unvoted shares. When a proposal is nmtitine matter and the brokerage firm has not reckioting
instructions from the beneficial owner of the slsangth respect to that proposal, the brokerage &iamnot vote
the shares on that proposal. This is called a Keramon-vote.”



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 Corporation

c/o Computershare Investor Services
PO Box 43010

Providence, Rl 02940-3010

. By calling Computershare at: (781) 575-3400

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

We encourage you to conserve natural resourceselass reduce printing and mailing costs,dsyolling
in electronic delivery of our shareholder communictions materials. By enrolling in electronic delivery, you
can receive our proxy materials and shareholdemwenications as soon as they are available withaiting
for them to arrive in the mail. You can also redtlee number of bulky documents in your personakfil
eliminate duplicate mailings, conserve natural ueses and help us reduce our printing and mailogjsc If you
have questions about electronic delivery, pleaieuoatransfer agent at the number set forth abovgour
bank or broker. To enroll in electronic delivery:
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. Shareholder of Record. If you are a shareholder of record (you hold yBetanese shares in
your own name through Celanese’s transfer agemhpDtershare, or you have stock
certificates), visitmvw.econsent.com/ce to enroll.

. Beneficial Owner. If you are a beneficial owner (your shares are lgla brokerage firm, a
bank or a trustee), visitww.icsdelivery.comto enroll.

Your electronic delivery enroliment will be effeai until canceled.

What is “householding”?

We may send a single set of proxy materials andrathareholder communications to any household at
which two or more shareholders reside. This protesalled “householding.” This reduces duplicatailings,
saves printing and postage costs as well as nagsalirces. Proxy materials and other shareholder
communications to you may be householded basedonpyrior express or implied consent. If your proxy
materials are being householded and you wish ®iveseparate copies of the Proxy Statement addhiounal
Report, or if you are receiving multiple copies anauld like to receive a single copy, or if you vidlike to opt
out of this householding practice for future majn please submit your request to your stockbroker.

Deadline for receipt of shareholder proposals for @07 Annual Meeting of Shareholders.

A shareholder wishing to submit a proposal to besatered for inclusion in the Proxy Statement aorehf
of proxy relating to the 2007 Annual Meeting of 8telders must submit the proposal in writing, el
proposal must be received by Celanese by the etftedfusiness day on December 8, 2006. A sharaholde
wishing to make a proposal at the 2007 Annual Meetf Shareholders must submit a written propdsal is
received by Celanese no later than February 217.200

Date of our fiscal year end.

This Proxy Statement provides information aboutrtiaters to be voted on at the Annual Meeting dsd a
additional information about Celanese, its officansl Directors. Some of the information is statedfathe end
of fiscal year 2005, and some information is predics of a more current date. Our fiscal year ends
December 31.
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ITEM 1: ELECTION OF CLASS Il DIRECTORS

Nominees

Our Board of Directors has nominated Mr. Jamesdtle®t, Mr. David F. Hoffmeister, Mr. Anjan
Mukherjee and Mr. Paul H. O’Neill to be electedGiass Il Directors at the 2006 Annual Meeting of
Shareholders. Three of the four nominees listedvb@re currently serving as a Director and havesented to
serve for a new term. The Director Nominee, Mr. frfister, has consented to be elected to serverastdr
for the term of the Class Il Directors. Unless ottise instructed, the Proxyholders will vote thexies receive
by them for Celanese’s four nominees named belbany nominee of Celanese is unable or declinsgtee as



a Director as of the time of the Annual Meeting fitoxies will be voted for any nominee who shall b
designated by the present Board of Directors tahf@ vacancy. The term of office for each persiected as a
Director will continue until the 2009 Annual Meggiof Shareholders or until a successor has beetedland
qualified. The names of the nominees and certdorimation about them as of April 5, 2006 are sethfdelow:

Name of Nominee Director Age Positions With Celanese Sinc
Mr. James E. Barle(1) 62  Director, 2004
Mr. David F. Hoffmeiste (2 51  Director Nominee
Mr. Anjan Mukherjee) 4) 32  Director, 2004
Mr. Paul H. C Neill 70  Director, 2004

Committee Memberships

(1) Audit Committee

(2) Nominee is replacing Mr. Ballbach who is natrsting for reelection. Mr. Hoffmeister is expectedserve on the Audit Committee.
(8) Compensation Committee

(4) Nominating and Corporate Governance Committee

James E. Barlethas been a member of our Board of Directors sireeeber 2004. He has been Vice-
Chairman of TeleTech Holdings, Inc. since Octol@¥2 Mr. Barlett was elected to TeleTech Holdirlgs,’s
Board of Directors in February 2000. He previousdyved as the Chairman, President and Chief Executi
Officer of Galileo International, Inc. Prior to juhg Galileo, Mr. Barlett served as Executive VResident for
MasterCard International Corporation and was Exeeufice President for NBD Bancorp. Mr. Barlettwes as
a Director of TeleTech Holdings, Inc. and Korn/lydmternational, and is also a member of Korn/FerAudit
Committee.

David F. Hoffmeister is a Director nominee for election at the 20061Aal Meeting of Shareholders.
Since October 2004 Mr. Hoffmeister has served d@sf@inancial Officer, Senior Vice President, Ficarat
Invitrogen Corporation, a NASDAQ listed company wihidevelops, manufactures and markets research tool
for life sciences research, drug discovery, diagoesnd commercial manufacture of biological pratduBefore
joining Invitrogen, Mr. Hoffmeister spent 20 yeavith McKinsey & Company as a senior partner sendghignts
in the healthcare, private equity and chemical stideis on issues of strategy and organization. Fr888 to
2003, Mr. Hoffmeister was the leader of McKinsdytrth American chemical practice.

Anjan Mukherjeehas been a member of our Board of Directors simmeelhber 2004. He is a Principal of
The Blackstone Group L.P., which he joined in 20@dor to that, Mr. Mukherjee attended Harvard Bess
School where he received his master’'s degree iméss administration in 2001. Mr. Mukherjee washwite
Thomas H. Lee Company from 1997 to 1999 and waslved with the analysis and execution of privataigqg
investments in a wide range of industries.

Paul H. O’Neill has been a member of our Board of Directors sireeeBber 2004. Mr. ®leill has been
Special Advisor at The Blackstone Group L.P. sikkegch 2003. Prior to that, he served as U.S. Sawretf the
Treasury during 2001 and 2002 and was Chief Exee@ifficer of Alcoa Inc. from 1987 to 1999 and Ghaan
of the Board from 1987 to 2000. He currently alsoves as a Director on the boards of TRW Automotive
Holdings Corp., Nalco Holding Company and Eastmaddk Company.
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Vote Required

If a quorum is present in person or representeprbyy at the 2006 Annual Meeting of Shareholdérs, t
four nominees receiving the highest number of vetidishe elected to the Board of Directors. Voteighiveld
from any nominee will be counted for purposes déduining the presence or absence of a quorum for
transaction of business at the Annual Meetingwilithave no other legal effect upon the electidbarectors
under Delaware law.

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

10
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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 year 2005, KPMG servedwusndependent registered public accounting fimd also
provided other audit-related and non-audit servigeieh were approved by the Company and subsequentl
ratified by the Audit Committee after it was estabéd in January 2005.

Representatives of KPMG will be present at the Ariieeting 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 sielecif KPMG as our independent registered public
accounting firm. Although ratification is not reged by our By-laws or otherwise, the Board is subng the
selection of KPMG to our shareholders for ratificatas a matter of good corporate practice. Evéimeif
selection is ratified, the Audit Committee in itsctetion may select a different registered puaticounting firrr
at any time during the year if it determines thattsa change would be in the best interests o€trapany and
our shareholders.

Audit and Related Fees

Aggregate fees billed to the Company and its presar during the years ended December 31, 2005 and
2004 by its principle accounting firm KPMG LLP ak@MG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft Wirtschaftsprufungsgesellschafpectively.

Year Ended December 31

2005 2004
Audit Fees(1) $ 11,422,000 $ 10,738,00
Audit-related fee$2) $ 125,000 $ 490,00(
Total audit and auc-related fee: $ 11,547,00 $ 11,228,00!
Tax feed(3) $ 141,000 $ 794,00(
All Other Feed4) $ — % 75,00(
Total Fees $ 11,688,00 $ 12,097,00

(1) Includes all fees related to the annual autfiSelanese Corporation, Celanese AG, statutorjtaatisubsidiaries and fees incurred during
the year related to the initial public offeringR®@"), debt offerings, equity offerings, and regitiin statements.

(2) Includes internal control testing associatethwur SAP implementation and audits of the Comfsaesnployee benefit plans.
(3) Includes tax consultation, return preparatissistance, and tax compliance (including expattetereturn preparation).
(4) Includes fees related to Sarbanes-Oxley 404ptiance.

Vote Required for Approval

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

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
“FOR” RATIFICATION OF KPMG AS THE COMPANY'S INDEP ENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.
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CORPORATE GOVERNANCE

The business and affairs of the Company are managaer the direction of the Board of Directors. The
Board believes that good corporate governanceigieal factor in achieving business success arfdlfilling
the Board’s responsibilities to shareholders. TharB believes that its practices align managenmmeaht a
shareholder interests. Highlights of our corpogaieernance practices are described below.

Strong corporate governance is an integral pa@tedénese’s core values. Our Company’s corporate
governance policies and procedures are availabthenorporate governance portal of the Compamyestor
relations websiteawww.celanese.com/index/ir_index/ir_corp_governance.htm. The corporate governance portal
includes the Company’s Corporate Governance Guidg)iBoard Committee Charters, Global Code of Bassin
Conduct, Financial Code of Ethics, and Sharehofaeess to Board of Directors Policy. Printed cogiethese
documents are available upon request. We provittewbepecific information regarding certain corperat
governance practices.

Composition of the Board of Directors

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

This year, the shareholders are being asked tothle®irectors in Class Il. Biographical infornmtion th
Class Il Directors is detailed in the section titléltem 1: Election of Class Il Directors.”

Class |- 2008 Class Il - 2006 Class Ill - 2007
Dr. Hanns Ostmeielf) James E. Barlet®) Chinh E. Chu4)(5)

James A. Quellél) David F. Hoffmeistef3) Benjamin J. Jenkin®)(5)




Daniel S. Sander@) Anjan Mukherjed1)(4) Dr. William H. Joyce(6)
Paul H. O'Neill David N. Weidmar{1)(5)

Committee Memberships

(1) Nominating and Corporate Governance Committee

(2) Audit Committee

(8) Nominee is replacing Mr. Ballbach who is natrating for reelection. Mr. Hoffmeister is expectedserve on the Audit Committee.
(4) Compensation Committee

(5) Executive Committee

(6) Will resign effective May 2, 2006. The vacarsc@eated by these resignations may only be filledhareholder action.

The Company's Certificate of Designations of 4. 25@fvertible Perpetual Preferred Stock dated January
25, 2005 provides that whenever (1) dividends onsirares of the 4.25% convertible perpetual pretestock
of the Company (“Preferred Stock”) or any othéass or series of stock ranking on a parity with Breferred
Stock with respect to the payment of dividendsIdbain arrears for dividend periods, whether ar no
consecutive, containing in the aggregate a numbeéays equivalent to six calendar quarters, oiG@gnese
fails to pay the redemption price on the date shaféreferred Stock are called for redemption (ivbethe
redemption is pursuant to the optional redempti@vigions or the redemption is in connection with a
designated event) then, immediately prior to the Benual Meeting of Shareholders, the total numtfer
Directors constituting the entire Board will autdinally be increased by two and, in each casehthéers of
shares of Preferred Stock (voting separately dass avith all other series of other Preferred Stoclparity with
the Preferred Stock upon which like voting rightssé been conferred and are exercisable) will bileshto vote
for the election of such two additional Directotgtee next Annual Meeting of Shareholders and satisequer
meeting until the redemption price or all dividermtsumulated on the Preferred Stock have been gally or
set aside for payment. Directors elected by theérslof the Preferred Stock shall not be divided the classes
of the Board of Directors and the term of officeadifDirectors elected by the holders of Prefer&olck will
terminate immediately upon the termination of tight of the holders of Preferred Stock to voteBarectors
and upon such termination the total number of Diecconstituting the entire Board will automatigdde
reduced by two.
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Directors Continuing in Office

Class | Directors — Term Expires in 2008

Name of Director Age Positions With Celanese Sinc

Dr. Hanns Ostmeier 45 Director, 2004
James A. Quell 56 Director, 2004
Daniel S. Sandel 66 Director, 2004

James A. Quelldhas been a member of our Board of Directors sireeehber 2004. He is a Senior
Managing Director and Senior Operating Partnerteg Blackstone Group L.P. Prior to joining Blackston
2004, Mr. Quella was a Managing Director and Sefiperating Partner with DLJ Merchant Banking Pagne
CSFB Private Equity from June 2000 to February 260#r to that, Mr. Quella worked at Mercer Manauget
Consulting and Strategic Planning Associates,rigsl@cessor firm, where he served as a Senior Ganstd
chief executive officers and senior management seamd was Co-Vice Chairman with shared respoiitgildr
overall management of the firm from September 1@8lanuary 2000.

Daniel S. Sanderfias been a member of our Board of Directors sireeeBber 2004. He was President of
ExxonMobil Chemical Company and Vice President ek&Mobil Corporation from December 1999 until his
retirement in August 2004. Prior to the merger k@& and Mobil, Mr. Sanders served as presideaon
Chemical Company since January 1999 and as itsufixecVice President since 1998. Mr. Sanders ieantyer
of the Council of Overseers of the Jesse H. Jomadu@te School of Management at Rice University, th
Advisory Boards of the University of South Carolimad Furman University and the Board of Governéithe
Houston Grand Opera. He is the past Chairman oBdeed of the American Chemistry Council and past
Chairman of the Society of Chemical Industry (Aroan Section). He currently serves as a Directdditiiken
and Co., Arch Chemical and Nalco Holding Compamy] & a member of Nalco’s Audit Committee. Mr.
Sanders is the recipient of the 2005 Chemical ltigiddedal awarded by Society of Chemical Industry
(American Section).

Class Ill Directors — Term Expires in 2007

Name of Director Age Positions With Celanese Sinc




Chinh E. Chu 39 Chairman of the Board, 2004

Benjamin J. Jenkin 35 Director, 2004
Dr. William H. Joyce 70 Director, 2004
David N. Weidman 50 President. Chief Executive Officer,

and Director, 200

Chinh E. Chuhas been our Chairman of the Board of DirectorsesDecember 2004. Mr. Chu has been a
member of our Board of Directors since Novemberf26€e is a Senior Managing Director of The Blachksto
Group L.P., which he joined in 1990. Mr. Chu cuthgiserves on the boards of directors of Nalco ktajd
Company and Nycomed Holdings. Mr. Chu also servethe supervisory board of Celanese AG.

Benjamin J. Jenkinshas served on our Board of Directors since Noverab@4. He joined The Blacksto
Group, L.P. in August 1999, and serves as a Prahaipthe Private Equity group. Before joining Btatone, Mr
Jenkins was an Associate at Saunders Karp & Me@hier. to that, he worked in the Mergers & Acqusis
Department at Morgan Stanley & Co. Mr. Jenkins enilly serves as a Director of Axtel S.A. de C.Mol@l
Tower Partners, and Vanguard Health Systems. ldis@sa member of the Supervisory Board of CelaA&se
and the Operating Committee of Sungard, and a Rirexd the Alzheimer's Association, New York City
Chapter.

David N. Weidmarhas been our Chief Executive Officer and Presidedta member of the Board of
Directors since December 2004. Until October 2004, Weidman was a member of the Board of Management
of Celanese AG and had served as its Vice Chaisiteoe September 2003 and its Chief Operating Officece
January 2002. He joined Celanese AG as the Chietttive Officer of Celanese
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Chemicals in September 2000. Before joining Cela®&s, he had been a member of Honeywell/Allied Sign
Corporate Executive Council and the Presidentsopérformance polymers business since 1998. Mrdiivan
joined Allied Signal in 1994 as Vice President &eheral Manager of Performance Additives and bec
President and General Manager of Fluorine Prodnct895. Mr. Weidman began his career in the chamic
industry with American Cyanamid in 1980, servingvase President and General Manager of its fibérsidn
from 1990 to 1994, as Vice President and Generalddar of Cyanamid Canada from 1989 to 1990, and as
Managing Director of Cyanamid Nordiska in StockhpBweden from 1987 to 1989. He is also a board neemb
of the American Chemistry Council and the NatioAdVisory Council of the Marriott School of Managemte
and is the Honorary Secretary of the Society ofribal Industry.

Directors Not Continuing in Office

John M. Ballbachhas been a member of our Board of Directors sinoeary 2005. In November 2005,
Mr. Ballbach was named President and Chief Exeeufifficer and Director of VWR International, Inmda
continues to serve in those roles. He has also Bessident of Ballbach Consulting LLC since Junef@rior
to that, Mr. Ballbach joined The Valspar Corporatin 1990. During his tenure there, Mr Ballbach wasmed
Group Vice President, Packaging in 1998, serveBeasor Vice President of EPS, Color Corporation and
Operations from January 2000 until December 200d,s&rved as President and Chief Operation Officen
January 2002 until January 2004, continuing withdbmpany as a consultant through March 2004. Mr.
Ballbach served as a Class Il Director during 2606will not be standing for reelection.

Dr. Hanns Ostmeieihas been a member of our Board of Directors sireeeber 2004 serving as a Class
| Director. He is a Senior Managing Director of TBlackstone Group L.P. Before joining Blackstone in
September 2003, Dr. Ostmeier worked for seven ywahsthe European private equity group, BC Pasner
GmbH, leaving there in December 2002 as a Manabiregtor of their German advisory office in HambuBy.
Ostmeier is a member of the supervisory board ddi@se AG. Dr. Ostmeier will resign from the Boafd
Directors effective May 2, 2006. The vacancy creédig Dr. Ostmeier's resignation may only be fillad
shareholder action.

Dr. William H. Joycehas been a member of our Board of Directors sireeeber 2004 serving as a Cl
Il director. He has been Chairman and Chief Exigeudfficer of Nalco Holding Company since November
2003. Prior to that, Dr. Joyce was Chairman ancfhBkecutive Officer of Hercules Incorporated frofay
2001 through November 2003 and had been Chairnrasid@nt and Chief Executive Officer of Union Calbi
Corporation from 1996 through May 2001. Dr. Joyas heen a Director of El Paso Corp. from May 20td a
has also been a Director of CVS Corporation fromil&®94 and the American Chemistry Council fronmJary
2004. He has served as Trustee of the Universit@search Association, Inc. since April 1997, arst aerved
as Co-Chairman of the Government-University-Induftesearch Roundtable of the National Academias fro
July 1999 to June 2005. Dr. Joyce will resign frihva Board of Directors effective May 2, 2006. TleEancy
created by Mr. Joyce's resignation may only bedilby shareholder action.

Board Meetings in 2005

The Celanese Board of Directors held nine meetigmg 2005. The Board of Directors established
committees, as described below, in January 2005shMeQuella and Ostmeier attended less than 73be of
board meetings held during 2005.
Executive Sessions of Independent Directors

The independent directors convene executive sessipieast quarterly. The Director responsible for
presiding over the meetings of independent direa®Mr. James E. Barlett.
Board Attendance at Annual Meetings

We recognize that Directors’ attendance at Annuaétihgs can provide investors with an opporturoty t
communicate with Directors about issues affectirg@ompany. We highly encourage all
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of our Directors to attend our Annual Meetingstha event that a Director cannot attend in persen,
encourage our Director to attend telephonicallghEbf the eleven Directors of the Company atterttied
Annual Meeting of Shareholders in 2005.

Committees of the Board of Directors

The Board of Directors has standing Audit, CompgasaNominating and Corporate Governance, and
Executive Committees. As described below, becawsare a "controlled company”, we utilize exemptiange
the NYSE corporate governance standards that pexmi€ompensation and Nominating and Corporate
Governance Committees to proceed entirely withoedépendent membership.

Executive Committe

The Company’s Executive Committee is comprised es8ts. Chu (Chairman), Weidman and Jenkins. The
Executive Committee is responsible for exercisilh@fathe powers of the Board of Directors durimgervals
between meetings, except for those powers delegatetther committees of the Board of Directors podiers
that may not be delegated to a committee of thedofDirectors under Delaware law. The Executive
Committee held one meeting, and executed sixteaniomous written consents in lieu of meetings, dy@005.

Audit Committee

The Company’s Audit Committee is comprised of MesBarlett (Chairman), Sanders and Ballbach, all of
whom the Board has affirmatively determined areepeghdent of the Company and its management uneler th
rules of the NYSE and SEC. The Board has alsonaéfiively determined that Mr. Barlett is a “finaati
expert,” as such term is defined in Item 401(hRefgulation S-K. Because Mr. Ballbach is not stagdor
reelection, we expect him to be replaced on theitATwmmittee by the Director Nominee, Mr. Hoffmeist

The Audit Committee is responsible for (1) thergrior termination of independent auditors and agipgp
any non-audit work performed by such auditor, @)raving the overall scope of the audit, (3) agsisthe
Board of Directors in monitoring the integrity afiofinancial statements, the independent audimualification:
and independence, the performance of the indepéadelitors and our internal audit function and our
compliance with legal and regulatory requireme@yannually reviewing an independent auditorsorep
describing the auditing firms’ internal quality d¢ool procedures, any material issues raised byrtbst recent
internal quality-control review, or peer review,tbe auditing firm, (5) discussing the annual aedliinancial
and quarterly statements with management and tependent auditor, (6) discussing earnings présases, as
well as financial information and earnings guidapoevided to analysts and rating agencies, (7)udisiog
policies with respect to risk assessment and riakagement, (8) meeting separately, periodicallth wi
management, internal auditors and the independgtitos, (9) reviewing with the independent audiory audit
problems or difficulties and managements’ respo(i®), setting clear hiring policies for employeegarmer
employees of the independent auditors, (11) anpuediewing the adequacy of the Audit Committeersten
charter, (12) handling such other matters thaspeifically delegated to the Audit Committee by Board of
Directors from time to time, (13) reporting regljato the full Board of Directors and (14) evalusgithe Board
of Directors’ performance. The Board of Directoestadopted the Celanese Global Business ConducyPol
which applies to all Directors, officers and emmeg, and a Financial Code of Ethics, which seth fmdditiona
ethics requirements for the Chief Executive Offigghief Financial Officer and Controller. Both t@éobal
Business Conduct Policy and the Financial CodetbicE are posted on our website.

The Board of Directors adopted the Audit Commiti#rter and appointed its members on January 5,
2005. The Audit Committee held fifteen meetingsiny2005.

The Audit Committee Charter can be downloaded ftoenCompany’s investor relations website,
www.celanese.comvindex/ir_index/ir_corp_governance .
Compensation Committee

The Company’s Compensation Committee is compri$éddessrs. Chu (Chairman), Jenkins and
Mukherjee. The Compensation Committee is respom$isl (1) reviewing key employee compensation
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policies, plans and programs, (2) reviewing andeyipg the compensation of our Chief Executive €dfiand
other executive officers, (3) developing and recanding to the Board of Directors compensation fwarl
members, (4) reviewing and approving employmentregits and other similar arrangements between doan
executive officers, (5) reviewing and consultinghwihe Chief Executive Officer on the selectioroéffcers and
evaluation of executive performance and other eelanatters, (6) administration of stock plans atietio
incentive compensation plans, (7) overseeing canpé with any applicable compensation reporting
requirements of the SEC, (8) approving the appoéntnand removal of trustees and investment mandgers
pension fund assets, (9) retaining consultantsitisa the committee on executive compensation jgecand
policies, and (10) handling such other matters @natspecifically delegated to the Compensation @ittee by
the Board of Directors from time to time.

The Board of Directors adopted the Compensation @iti@e Charter and appointed its members on
January 5, 2005. The Compensation Committee Cheatebe viewed and downloaded from the Company’s
investor relations websitepmw.celanese.com/index/ir_index/ir_corp_governance.htm. The Compensation
Committee did not hold formal meetings during 200&wever, during 2005, the members of the Compansat
Committee received and reviewed packages of retewaterials with respect to compensation issuesutgirout
the year and, as a result of such review togetlithrtelephone conversations among the committee meesn the
Compensation Committee executed three unanimougewigonsents in lieu of meetings in 2005. The
Compensation Committee intends to meet as necesdigcuss compensation matters during 2006.



Nominating and Corporate Governance Committ

The Company’s Nominating and Corporate Governarmar@ittee is comprised of Messrs. Mukherjee
(Chairman), Quella and Weidman. The Nominating @ocporate Governance Committee is responsiblelfor (
developing and recommending criteria for selectieg Directors, (2) screening and recommending édBtbarc
of Directors individuals qualified to become exéeatofficers, (3) overseeing evaluations of the iloaf
Directors, its members and committees of the Bo&@irectors, and (4) handling such other mattees are
specifically delegated to the Nominating and Coap@iGovernance Committee by the Board of Diredtrors
time to time.

The Board of Directors adopted the Nominating andpGrate Governance Charter and appointed its
members on January 5, 2005. The Nominating anddZaig Governance Charter can be viewed and
downloaded from the Company’s investor relationbsite, www.cel anese.com/index/ir_index/
ir_corp_governance.htm. The Nominating and Corporate Governance Commitéde one meeting during 20(

Report of the Audit Committee

The Audit Committee of the Board of Directors afsstee Board in fulfilling its oversight respondities
with respect to the external reporting processthrdadequacy of the Company'’s internal controlec8ie
responsibilities of the committee are set fortlthia Audit Committee Charter adopted by the Boardamuary £
2005. A copy of the Audit Committee Charter carfdiend on the Company’s websiteww.celanese.com .

Company management is responsible for the Compamgeal controls and the financial reporting
process. The independent registered public acaoyfitm KPMG LLP (“KPMG”) is responsible for
performing an independent audit of the Companyissotidated financial statements and issuing aniopian
the conformity of those audited financial statersemith generally accepted accounting principletheUnited
States. The committee monitors the Company’s fiimeporting process and reports to the Boardioéd@ors
on its findings.

The committee reviewed and discussed with Compaayagement and KPMG the audited financial
statements contained in the Company’s Annual Repoform 10K for the year ended December 31, 2005.
committee also discussed with KPMG the mattersireduo be discussed by Statement on Auditing Stedsl
No. 61 (Communications with Audit Committees), aseaded. Thi
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committee has received from KPMG the written disales required by Independence Standards Board&thn
No. 1 (Independence Discussions with Audit Comra&jeand has discussed with KPMG its independe

The committee has also considered whether the gicovto the Company by KPMG of limited non-audit
services is compatible with maintaining the indegence of KPMG. The committee has satisfied itselfosthe
independence of KPMG.

Based on the committee’s review of the audited clidated financial statements of the Company, and o
the committee’s discussion with Company managemaedtwith KPMG, the committee recommended to the
Board of Directors that the audited consolidatedricial statements be included in the Company’suahn
Report on Form 10-K for the year ended DecembeP305.

AUDIT COMMITTEE
James E. Barlett, Chairman
John M. Ballbach

Daniel S. Sanders

Director Compensation

Our management Directors do not receive any congpemsfor serving as a Director or as a member or
chair of a committee of the Board of Directors. Goemcing on January 5, 2005, each mearagement Directt
is entitled to: (1) an annual cash retainer of $2@6; and (2) a meeting fee of $1,250 for eachafag-person
attendance of a board meeting, committee meetid¢paexecutive session (a meeting of the non-managée
Directors). The Chairman of the Board and the Ghair of each committee are also entitled to a Clairfae o
$1,000 for each board meeting or committee meetitanded in person. In addition, Messrs. Ballb&ahlett,
Joyce and Sanders each received a grant of 24@Rhshares of Common Stock on January 21, 2065t
right to purchase 3,598 shares of Common Stockd&aunted price of $7.20 per share on Januar@@5.
Mr. O’Neill received a grant of 24,622 option sheacd Common Stock on January 25, 2005 and the tight
purchase 3,598 shares of Common Stock at a disedymice of $7.20 per share on January 26, 2005sie
Chu, Jenkins, Mukherjee, Ostmeier and Quella waalkdghts to any cash compensation and grantgptbns
of Common Stock to which they were entitled as Exwes of the Company, as described above, and Ao
Blackstone Management Partners |V LLC to receiVewath option grants and cash payments. None ofides
Chu, Jenkins, Mukherjee, Ostmeier and Quella hageieed any Company stock.

Director Independence

The majority of the Company’s shares are contrdifgd®lackstone, and for this reason the Companmy is
“controlled company” under the NYSE corporate govance standards. Under the NYSE rules, a complany
which more than 50% of the voting power is heldampther company is a “controlled company” and nedsct
not to comply with certain NYSE corporate goverranequirements, including (1) the requirement ¢hat
majority of the Board of Directors consist of inéepent Directors, (2) the requirement that we lave
Nominating and Corporate Governance Committeeishaamposed of entirely independent Directors \ai
written charter addressing the committee’s pur@oskresponsibilities, (3) the requirement that \weeha
Compensation Committee that is composed of entinelgpendent Directors with a written charter adsireg
the committees purpose and responsibilities, and (4) the remere for an annual performance evaluation o
Nominating and Corporate Governance and Compems@aonmittees. We are availing ourselves of
“controlled company” exception. We do not havenajority of independent Directors on our Board afedtors
and our Nominating and Corporate Governance, anmdp@asation Committees are not comprised entirely of
independent Directors. The Board has determinetbtiaAudit Committee members, Messrs. Ballbachréda



and Sanders are independent.

The Company reviews each of the Directors agairesCtompany’s Corporate Governance Guidelines,
adopted by the Board, and the independence reqeirsnof the SEC and the NYSE to determine indeperede
The full text of the Guidelines can be found on @@mpany’s website,
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www.celanese.comvindex/ir_index/ir_corp_governance.htm . The Board considered transactions and relatips
between each Director or any member of his or imenediate family and the Company and its subsidsaaied
affiliates.

The Board has affirmatively determined that MesBedlbach, Barlett and Sanders are independeriteof t
Company and its management under the rules of ¥&B\and SEC.

Candidates of the Board

The Board of Directors and Nominating and Corpo@teernance Committee consider candidates for
Board membership suggested by the Board or Nomigaind Corporate Governance Committee members, as
well as by management and shareholders. The Noimgnahd Corporate Governance Committee’s charter
provides that it may retain a third-party execusearch firm to identify candidates from time toéi

The Board’s and Nominating and Corporate Govern&@aamittee’s assessment of a proposed candidate
will include a review of the person’s judgment, expnce, independence, understanding of the Company
business or other related industries and such ¢alotors as the Nominating and Corporate Governance
Committee determines are relevant in light of theds of the Board of Directors. The Nominating @atporatt
Governance Committee believes that its nomineesldheflect a diversity of experience, gender, ratknicity
and age. The Nominating and Corporate Governancen@itee also considers such other relevant faetsiis
deems appropriate, including the current compasitibthe Board, the balance of management and erdmt
Directors, the need for Audit Committee expertiad the evaluations of other prospective nominees.

For a shareholder to submit a candidate for consiie by the Nominating and Corporate Governance
Committee, a shareholder must notify Celane€rporate Secretary. Celanese shareholders rnamneend a
individual as a nominee to the Board of Directoysbnding their recommendations in writing to Ceksm
Corporation, Board of Directors, 1601 W. LBJ Fregw@allas, Texas 75234, Attn: Corporate Secrefahg
recommendation on the 2007 director slate mustrdeiged to the Board of Directors by December )@&Gnc
should include the following information:

. The name and address of the recommending shdezhand the class and number of shares of our
Common Stock that are beneficially owned by th@nmemending shareholder;

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

. Any information relevant to a determination dfi@ther the recommended nominee meets the criteria
for Board membership established by the Board oé@ors and/or the Nominating and Corporate
Governance Committee;

. Any information regarding the recommended nomirglevant to a determination of whether the
recommended nominee would be considered independeler the applicable NYSE rules;

. All other information relating to the recommeddeominee that is required to be disclosed in
solicitation for proxies in an election of Direcsppursuant to Regulation 14A under the Securities
and Exchange Act of 1934, as amended, includintiowt limitation, information regarding (1) the
recommended nomineebusiness experience over the past five yearshé23lass and number of ¢
shares, if any, that are beneficially owned byrdf@mmended nominee; and (3) material
relationships or transactions, if any, betweenre®mmended nominee and us or our management;

. A description of any business or personal refethips between the recommended nominee and the
recommending shareholder;

. A statement, signed by the recommended nom{i¢eerifying the accuracy of the biographical and
other information about the nominee that is suledittith the recommendation, and (2) affirming
recommended nominee’s willingness to be a Direcnd
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. If the recommending shareholder has benefic@ayed more than 5% of our voting stock for at
least one year as of the date the recommendatimade, evidence of such beneficial ownership as
specified in the rules and regulations of the SEC.



The Nominating and Corporate Governance Commitvesiders individuals recommended by shareho
in the same manner and to the same extent assidsrs Director nominees identified by other medime
Chairman of the Nominating and Corporate Govern&@w@mittee will make exploratory contacts with thos
nominees whose skills, experiences, qualificateoms personal attributes satisfy those that the Natirg and
Corporate Governance Committee has identified ssnéisl for a nominee to possess, as describeccabtren,
an opportunity will be arranged for the memberthefNominating and Corporate Governance Committees o
many members as can do so to meet the potentiahees The Nominating and Corporate Governance
Committee will then select a nominee to recommentthé¢ Board of Directors for consideration and
appointment. Board members appointed in this mamikserve, absent unusual circumstances, ungirth
election by our shareholders at the next annuatingeef shareholders. The Board and Nominating and
Corporate Governance Committee have not receivegtfir nominations from any shareholders outsiée th
Board or Nominating and Corporate Governance Cotamit

In addition to the foregoing, Amendment No. 2 teTrhird Amended and Restated Shareholders’
Agreement dated as of October 31, 2005 as amemni@sdr{bed in detail in the section titled “Certain
Relationships and Related Transactions”), provities Blackstone is entitled to designate all naamfor
election to the Board of Directors of the Companiydo long as it holds at least 25% of the totaingoppower of
the Company’s capital stock. Thereafter, althoughill not have an explicit contractual right to do, it may
still nominate Directors of the Company in its ceipaas a shareholder.

Shareholder Communications with the Board

The Board of Directors has adopted the followinggedure in accordance with the requirements oSth€
for shareholders to communicate with the Boardimthembers. Shareholders and other parties iréerés
communicating directly with the non-management Etives as a group or the Board may do so by serttigig
communications to:

Celanese Corporation
Board of Directors

1601 W. LBJ Freeway
Dallas, Texas 75234
Attn: Corporate Secretary

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

Members of the Board may review this record of ehatder communications upon their request to the
Corporate Secretary. In addition, the receipt of accounting, internal controls or audit-relatedhptaints or
concerns will be directed to the Chairman of thelidCommittee.
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OUR MANAGEMENT TEAM

Dr. Lyndon E. Cole 53, has served as Executive Vice President sincerber 2004. Since April 2003 he
has also been President of the Ticona businessefiily;, he is also Vice Chairman of Celanese AGaill of
Management, of which he has been a member sinderSbpr 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 p@0iad been Chief Executive Officer of United Kdogn
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was General
Manager Global Structured Products for GE Pladtms 1990 to 1998 and previously held general mansnt
and commercial positions with GE Plastics, Dow Ciuais Europe and ICI. Dr. Cole received his bachefo
arts degrees in chemistry and microbiology in 198 his doctor of philosophy degree in Physica@istry ir
1978, both from Reading University.

John J. Gallagher lIl, 42, has been Executive Vice President and Chiedrféial Officer of Celanese
Corporation since August 2005. Mr. Gallagher joitieel Company from Great Lakes Chemical Corporation,
where he had been Chief Executive Officer sinceévialver 2004 and previously Senior Vice President and
Chief Financial Officer since May 2001. Prior t@thMr. Gallagher was Vice President and Chief faial
Officer at UOP LLC, a global joint venture of th@® Chemical Company and Honeywell International,
beginning in December 1999. He is a member of tkedcan Institute of Certified Public Accountari.
Gallagher holds a bachelor of science degree iowting from the University of Delaware, receivadlD86,
and is a Certified Public Accountant.

David Loeser51, has been our Senior Vice President of HumawiRess and Communications since
April 2005. From 1999 until 2005, Mr. Loeser was\®e Vice President of Human Resources for CompuCom
Systems, Inc. Mr. Loeser was with Quaker State @warpn from 1995 through 1998 and served as Safits
President of Human Resources. In addition, Mr. eoé®ld senior positions at Continental Airlines;.
between 1994 and 1996 and Pepsico Inc. from 19®%idih 1994. Mr. Loeser received his bachelor ofrsoe
degree in management from the University of Sowtolna in 1977, and a masters degree in business
administration from the University of Toledo in 708

Dr. Andreas Pohlmann48, has been our Executive Vice President and @definistrative Officer since
December 2004. Dr. Pohimann also served as Segdtdre Company between December 2004 and April
2005. Since November 2004, he has been Chairm#ére @oard of Management of Celanese AG. He has been
Chief Administrative Officer and a member of theaBa of Management of Celanese AG since October 2002
and has been Celanese AG's Vice President and ExepSecretary since October 1999. Dr. Pohlmann has
served as Managing Director of Celanese Venturesdrebruary 2002. In his ten years at HoechstNG,
Pohimann, an attorney, held various positions ofdasing responsibility in the Corporate Law, Cogpe Public
and Governmental Affairs, and Corporate Controliamgl Development departments, ultimately serving as
Hoechst AG’s Corporate Secretary from 1996 to 1$89is also a member of the Supervisory Board ef th
Pensionskasse der Mitarbeiter der Hoechst-GruppaG/{German pension fund for employees of the Hdechs



Group). Dr. Pohimann received his First State Exad085 from the University of Frankfurt. He reced
his Second State Exam in 1988 and was admittduketbar in the same year. In 1990, Dr. Pohimannvedéhis
doctor of law degree from the University of Tuel#ng

Curtis S. Shaw57, has been our Executive Vice President, Gei@ahsel and Corporate Secretary since
October 2005. Prior to that, Mr. Shaw was Executiiee President, General Counsel (Americas) angpQuaite
Secretary since April 2005. Mr. Shaw joined the @amy from Charter Communications, Inc., where e ha
served as Executive Vice President, General CowamskSecretary since 2003. Mr. Shaw joined Charter
Investments in 1997 as Senior Vice President, Gé@ounsel and Secretary. Prior to Charter Investsér.
Shaw served as Corporate Counsel to NYNEX Corpmrdtom 1988 through 1996. Since 1973, Mr. Shaw has
practiced as a corporate lawyer, specializing ingmes and acquisitions, joint ventures, public 0ffgs,
financings, and federal securities and antitrust Mr. Shaw received his bachelor of arts degrescitnomics
with honors from Trinity College in 1970, and hisig doctor degree from Columbia University Schoblaw
in 1973.

Steven M. Sterin34, has been Vice President, Controller and Praidygcounting Officer of Celanese
Corporation since September 2005. Mr. Sterin joi@etanese in 2003 as Director of Finance
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for Celanese Chemicals and was named Controll€etdgnese Chemicals in 2004. Prior to joining Cedan®r.
Sterin began working for Reichhold, Inc., a sulsigliof Dainnippon Ink and Chemicals, Incorporaiad,997.
There he held a variety of leadership positionth@nfinance organization before serving as Treastwa 2000
to 2001 and later as Vice President of Financeti@g#&esins from 2001 to 2003. He began his caaePrice
Waterhouse LLP, currently known as Pricewaterhoos@@rs LLP. Mr. Sterin, a Certified Public Accountta
graduated from the University of Texas at AustitMiay 1995, receiving both a bachelors degree inness and
a masters degree in professional accounting.

David N. Weidman50, has been our Chief Executive Officer and Peridnd a member of the Board of
Directors since December 2004. Until October 2004, Weidman was a member of the Board of Management
of Celanese AG and had served as its Vice Chaisimae September 2003 and as its Chief Operatinig&dff
since January 2002. He joined Celanese AG as tief Ekecutive Officer of Celanese Chemicals in 8agter
2000. Before joining Celanese AG, he had been almeewf Honeywell/Allied Signal’s Corporate Execgiv
Council and the President of its performance polgnbeisiness since 1998. Mr. Weidman joined Alliggh8l in
1994 as Vice President and General Manager of feaficce Additives and became President and General
Manager of Fluorine Products in 1995. Mr. Weidmagadn his career in the chemical industry with Aceami
Cyanamid in 1980, serving as Vice President ance@tManager of its fibers division from 1990 tod49as
Vice President and General Manager of Cyanamid @afram 1989 to 1990, and as Managing Director of
Cyanamid Nordiska in Stockholm, Sweden from 1987389. He is also a board member of the American
Chemistry Council and the National Advisory Courafithe Marriott School of Management, and is the
Honorary Secretary of the Society of Chemical Indudvir. Weidman received his bachelor of scienegrée ir
Chemical Engineering in 1978 from Brigham Young \umsity, and his masters degree in business
administration from the University of Michigan i®80.
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EXECUTIVE COMPENSATION INFORMATION
Compensation Committee Report on Executive Compensan

Executive Compensation Overvie

The Compensation Committee of the Board of Directdithe Company has the responsibility for
establishing the Comparg/tompensation principles and strategies, as welkaigning a compensation progi
for senior executive officers. The committee alsaews and approves corporate goals and objeatalegant tc
the compensation of the Compashief Executive Officer and evaluates his perfamoe in light of these go:
and objectives. It approves his compensation baped that evaluation. The committee also overdees t
evaluation and compensation of other members o$éinér officer group and reviews the compensatiosther
officers and key management personnel.

Compensation Committee Philosophy

The committee feels that levels of executive conspéion should be based on an evaluation of the
performance of the Company and its officers oveeallwell as in comparison to individuals with cargble
responsibilities in similar business capacitiesy ikEements of executive compensation are an arrasa salary
an annual performance bonus opportunity, and leng-incentive awards for certain participants.

The committee’s goals are to establish a competitdmpensation program to attract, retain, andvatgti
employees in those positions that most directlgctfthe Company's overall performance, and to emageu
coordinated and sustained effort toward maximizhgreholder value.

Annually, the Compensation Committe

. Approves performance targets based on the aefment of specific performance goals, which are
either company or business unit focused dependiny@ executive officer's position and scope of
responsibility.



. Ensures that a significant portion of the ta@ipensation package for the Chief Executive Office
executive officers and other executives are perémre-based and that compensation opportunities
are designed to create incentives for above-tgrgdbrmance and consequences for below-target
performance.

. Approves annual and long-term incentive awacodgHe year based on performance achieved in the
prior year relative to the pre-approved targetsidtermining the final awards, the committee
considers objective data regarding the Company&fiial performance.

2005 Compensation for Executive Officers

For 2005, the primary components of the Compamgstive compensation consist of: (i) base salaries
(ii) annual bonuses; (iii) compensation under the£2Deferred Compensation Plan, and (iv) bonusesgeats.
Each element is described in more detail below.

Base Salaries— The base salaries of each of our executive offieset forth in such officer's employment
agreement. The Company entered into employmeneaggets with Messrs. Weidman, Pohimann, Cole and
Nelson (our former Executive Vice President ande€Rinancial Officer) in February 2005 with ternmgreed tc
prior to the IPO and described in the offering mats filed in connection with the offering. In Ap2005, the
Company entered into an employment arrangementMittShaw. In August 2005, Mr. Nelson voluntarily
terminated his employment with the Company, and®allagher replaced him as Executive Vice Presidedt
Chief Financial Officer. The Company entered intceanployment agreement with Mr. Gallagher in August
2005. The Compensation Committee reviewed and apprthe terms of each of the executive officers'
employment. Base salaries pursuant to the terrttseaémployment agreements may be increased froetom
time as determined by the Compensation Committeg.shch adjustments will be based on the Compensati
Committee philosophy described above.
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Annual Bonuses — Pursuant to the terms of the employment agreespeath executive officer is entitled to
receive an annual bonus award targeted at 80%eahthcutive's base salary, with a payout to rargma 0% -
200% of this target, based upon the achievemepédbrmance targets established by the Compensation
Committee. In making its determination as to thel®f bonuses paid to the executive officers, the
Compensation Committee members reviewed the pedioccriteria established by the committee in ittsé f
quarter of 2005 compared to the financial resulthe Company and determined the bonuses basdtkon t
achievement of the performance criteria.

2004 Deferred Compensation Plan — In December 2004, the Company adopted a defemexgbensation
plan for the executive officers as well as certa@g employees. The Compensation Committee is ressiplenfor
the administration of the plan. The aggregate marinamount payable under the Deferred Compensatam P
is $192 million. The initial component of the Defedl Compensation Plan, totaling an aggregate of
approximately $27 million vested in 2004 and waisl ra the first quarter of 2005. An additional $2llion was
paid out to newly hired executives during the rerdar of 2005. The remaining aggregate maximum amoun
payable of $163 million is subject to downward atljpent if the price of our Common Stock falls belkie IPC
price and vests as follows: (i) a portion of thmaéning amount payable will vest based on the gigdit's
continued employment with the Company and the agetge of a sale or other disposition by Blackstofnat
least 90% of its equity interest in the Companwirich Blackstone receives at least a 25% cashnateate of
return on its equity interest (a "Qualifying Salafyd (ii) the balance of the remaining amount pé&yalill vest
based on the achievement of performance critetabbkshed by the Compensation Committee and the
occurrence of a Qualifying Sale. The amounts reigim the Deferred Compensation Plan will become
payable when all applicable vesting criteria artesfiad. The Compensation Committee has established
performance based criteria, but no Qualifying $es yet occurred.

Bonus Agreements — In connection with our IPO, the Company entergd & bonus agreement with each of
Mr. Weidman, Dr. Pohlmann and Dr. Cole, pursuamwlhich they were eligible to receive bonuses totali
approximately $12.8 million in the aggregate ovéhnrae year period. Fifty percent of the bonusesteceand
were paid upon the consummation of our IPO; twdiviypercent were paid during the first quarte26606,
based upon the Company meeting cost reductiontsafge2005 and the remaining twenty-five perceiil lne
paid during the first quarter of 2007, providedisegecutives remain employed with the Company hed t
Company meets the cost reduction targets set f@8.20

Chief Executive Officer Compensation

Mr. Weidman is compensated pursuant to the terinfosa above in "2005 Compensation for Executive
Officers." Mr. Weidman's employment agreement, dd&tebruary 23, 2005, provides that his base sétary
2005 is $900,000 and his annual bonus has a taf &% of base salary with a payout range from 00892,
based upon the achievement of performance targeblished by the Compensation Committee. Mr. Weids
bonus for 2005 is $1,381,600 based upon Compargrpeance in 2005. During the first quarter of 2008,
Weidman received, under the terms of his Bonus &gent (see description under "Bonus Agreements"), a
$1,283,750 bonus because the Company met certsimextuction targets during 2005.

One Million Dollar Limit on the Deductibility of Executive Compensation

Section 162(m) of the Code places a $1,000,000&imit on the tax deductibility of certain
compensation paid to the Chief Executive Officeany other of its four most highly compensatedosfis.

Respectfully submitted,

Compensation Committee

Chinh E. Chu
Benjamin J. Jenkins
Anjan Mukherjee
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Summary Compensation Table

The following table shows all compensation awartteearned by, or paid for fiscal years 2004 angb20

our Chief Executive Officer and other most highbmpensated executive officers based on salary ands) to
whom we refer as the “named executive officers.”

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

Name & Principal Position (1) Year Salary Bonus(?) Compensation (3) Compensation
D] Y, Weltlinem 2005 § 900,00 $ 1,656,60(4) $ 4,053,22() — $1,412,910)

Chief Executive Officer an

Presiden 2004 $ 853,66t $ 1,152,98 $ — $ 2,493,29' $10,146,22(6)
- [Lytilein (= Cleltz 2005 $ 700,007 $ 862,17:®) $ 1,581,55(9) — $ 990,00((10)

Executive Vice
Presiden 2004 $ 650,00( $ 836,72 — $ 413,72! $ 5,536,82(10)

Dr. Andreas Pohlmann

Executive Vice President

and 2005 $ 650,00(11) $ 1,097,81(12) $  1,593,37/(13) — $ 937,42Y14)
Chief Administrative
Officer 2004 $ 598,00( $  779,60: $ — $ 852,34( $ 5,440,22i(14)

John J. Gallagher Il

Executive Vice President
and Chief Financial Office 2005 $ 215,48:(15) $  460,98¢ $ 58,14(16) — $ 727,42(17)

Curtis S. Shaw

Executive Vice President,
General Counsel and
Secretary 2005 $ 398,07((18) $  920,00( $ 228,32:(19) — $ 302,31((20)

Corliss J. Nelsof21)

(6]

()

(©)

4)

)

(6)

)

®)

9)

Former Executive Vice 2005 $ 467,30(22) $  400,00(23) $ 1,524,42(24) — $ 11,381(29)
President and Chief
Financial Officer 2004 $ 77,40422) $ — $ — — $ 3,481,86(25)

We have provided compensation information as tot20t 2005 for the named executive officers. 2084 the first year in which we, a
newly established company following the acquisitignBlackstone, paid compensation to our namedwkexofficers. Messrs. Weidman,
Cole, Pohlmann and Nelson were appointed to thesitipns at Celanese Corporation on December 184.28or 2004, the amounts set
forth above include, for Messrs. Weidman, Cole Botlmann, compensation received from other Celaeestes prior to December 14,
2004.

The bonuses for 2004 and 2005 were determineadrding to each named executive officer's emplayragreement and upon the
achievement of performance targets establishetidZbmpensation Committee of the Board of DirectéiSelanese Corporation. The
bonus amounts earned in 2004 were paid out on Ap#DO05, and the bonus amounts earned in 2005 pegdein March 2006.

Includes stock appreciation rights paid outem@elanese AG’s Equity Participation and Long Témgentive Plans.

Mr. Weidman's 2005 bonus included $275,000teel4o the IPO.

Imputed income for discounted shares of $4 85 (see description under "Deferred CompensatianPand $7,609 for tax
reimbursement payments.

For 2005, includes (a) a bonus in the amouidt1o283,750 (see description under "Bonus Agreestigr(b) interest on a deferred bonus,
granted under the Celanese Americas Corporatiorelyiement Incentive Deferral Plan which permittecededs of compensation from
incentive plans, of $92,909; (c) payment of premufr$21,490 for supplemental long term disabil{gy payment of premium of $4,263
for term life insurance and (e) employer match 18,800 for 401(k) plan. For 2004, includes (a)ritidl payment on January 21, 2005 of
$7,565,601 pursuant to the 2004 Deferred Compemrs&iian; (b) a bonus payment on January 21, 20@teiamount of $2,567,500 (see
description under "Bonus Agreements"); (c) paymefts2,619 for a term life insurance and (d) employatch of $10,500 for 401(k)
plan.

Of Dr. Cole's total salary, 60% has been pgithe Company and 40% has been paid by Celanese AG.

Dr. Cole's 2005 bonus included $250,000, relédethe IPO.

Imputed income for discounted shares of $1584 (see description under "Deferred Compensatian"p

(10) For 2005, a bonus of $990,000 (see descriptiafer “Bonus Agreements"). For 2004, includesa(ajnitial payment on January 21, 2005

of $3,048,304 pursuant to the 2004 Deferred Comgi@nsPlan; (b) a bonus payment on January 21, #0@% amount of $1,980,000 (s
description under "Bonus Agreements"); and (c) yopaof €383,900 ($508,522) to compensate Dr. @Gmi¢oregone gains on stock
appreciation rights and shares he would have aedjliad he not been restricted from trading in GadarAG shares pursuant to Celanese
insider trading policy.

(11) Of Dr. Pohlmann's total salary, 70% has besd py the Company and 30% has been paid by Cedah@s

(12) Dr. Pohlmann's 2005 bonus included $100,0G0ed to the IPO.
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(13) For 2005, this amount includes imputed incdaradiscounted shares of $1,302,462 (see desanipiimler "Deferred Compensation Plans”)
and a payment of $171,644 for assignment and rétocaexpenses as provided in a Letter of Understanbetween Celanese and Dr.
Pohimann dated October 27, 2004, and $119,27 &foreimbursement payments.

(14) For 2005, includes (a) a bonus in the amoti#9@7,500 (see description under "Bonus Agreentgr(ts) payment of premium of $7,675
for supplemental long term disability and (c) paymef premium of $2,250 for term life insurancer 2604, includes (a) an initial
payment on January 21, 2005 of $2,987,338 purgoahe 2004 Deferred Compensation Plan; (b) a bpayment on January 21, 2005 in
the amount of $1,855,000 (see description undentBagreements"); and (c) a payout of €456,300 7$88D) to compensate Dr.
Pohlmann for foregone gains on stock appreciaiigins and shares he would have acquired had hiee®st restricted from trading in
Celanese AG shares pursuant to Celanese insidingrpolicy.

(15) Mr. Gallagher’s employment began effective Asig31, 2005. The amount shown in the table is-j@aate. His annualized salary is
$675,000.

(16) This amount represents a payment of $36,34bver relocation expenses and $21,804 for taxtreisement payments.

(17) Payment of (a) $725,000 pursuant to the 208f&Ded Compensation Plan; (b) payment of premiti$l@®19 for supplemental long-term
disability and (c) payment of premium of $508 ferrh life insurance.

(18) Mr. Shaw’s employment began effective April 2805. The amount shown in the table is year-te-ddis annualized salary is $575,000.

(19) Represents imputed income for discounted shiarthe amount of $215,581 (see description utideferred Compensation Plan") and a
payment of $12,742 for reimbursement of tax payment

(20) Includes (a) an initial payment of $290,00@emthe 2004 Deferred Compensation Plan, (b) enepld91(k) match of $2,760, (c) payment
of premium of $7,675 for supplemental long termadiity and (d) payment of premium of $1,875 fomtelife insurance.

(21) Mr. Nelson resigned from all positions witketBompany and its subsidiaries, effective Augus2805.

(22) For 2005, the amount shown is through thedas¢ of employment on August 31, 2005. His anmedlisalary would have been $675,000.
Under his employment agreement and subject to moed compliance with the non-competition and caerftihlity provisions, Mr. Nelson
continues to receive his base salary for the tweleaths after his termination and payment of hisuahbonus for the year of termination
to be paid over the twelve months after the dateisfermination. Mr. Nelson’s employment commenbledember 8, 2004. His
annualized salary for 2004 would have been $575,8002004, the amount shown in the table is amaantally paid for 2004.

(23) The 2005 bonus included $400,000 relatededRO.

(24) Imputed income for discounted shares in thewarof $1,488,247 (see description under "Defe@ethpensation Plan") and $36,180 for
tax reimbursement payments.

(25) For 2005, (a) employer match to 401(k) of $8,2nd (b) payment of premium of $3,099 for terfm iinsurance. For 2004, includes (a) an
initial payment on January 21, 2005 of $2,731,86fspant to the 2004 Deferred Compensation Plan(@n@mounts of $250,000 and
$500,000 paid in January and February 2005, relspégtto compensate Mr. Nelson for foregone insenpayments from his former
employer, and used by Mr. Nelson to purchase sher€®mmon Stock pursuant to the 2004 Stock Ingerfilan.
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2005 Option Grants

The following table shows individual grants of apts made to individuals named in the Summary
Compensation Table during 2005. All such grantseweade under the 2004 Stock Incentive Plan and the
exercise price is based upon the fair market vafure Companys Common Stock on the respective grant d

Individual Grants (1)

Potential Realizable Value a

Number of Pelrcent_ of Assumed Annual Rate of

Securities Total Options . Stock Price Appreciation For

Underlying Granted to Exercise Option Term ()

Options Granted Employees in of Base Expiration

Name # 2005 Price($/Sh) Date 5% ($) 10% ($)
David N. Weidmar 3,149,07! 24.6% $ 16.0C 1/21/201¢ $ 43,409,94 $ 92,770,67
Dr. Lyndon E. Cole 1,231,101 9.6% $ 16.0C 1/21/201¢ $ 16,970,69 $ 36,267,78
Dr. Andreas Pohlman 1,013,84 7.9% $ 16.0C 1/21/201! $ 13,975,86 $ 29,867,58'
John J. Gallagher | 730,00( 57% $ 18.3( 8/31/201! $ 8,384,03' $ 19,826,55
Curtis S. Shav 500,00( 3.9% $ 16.21 10/10/201: $ 6,787,36 $ 14,624,70
Corliss J. Nelsoi(3) 1,158,46! 9.% $ 16.0C 8/31/200t $ 4,721,90. $ 5,829,391

(1) The options were granted pursuant to the 2004 Stumdntive Plan. Forty percent vest over time adb&est upon the Company's
achievement of certain performance targets. Tim®og for Mr. Weidman, Dr. Cole and Dr. Pohlmanisteel with respect to 15% on
January 21, 2005 and 20% on December 31, 2005 anitidditional 20% to vest on each of DecembeB@6, December 31, 2007,
December 31, 2008 and with respect to 5% on Matct2309. Time options for Mr. Shaw and Mr. Gallaghested with respect to 20%
December 31, 2005, and the remaining options \etity20% on each of December 31, 2006, Decemb&08¥, December 31, 2008 and
March 31, 2009. Performance options for Mr. Weidnian Cole and Dr. Pohlmann vested with resped5% on January 21, 2005 and



30% on December 31, 2005, and, subject to contienguloyment and the achievement of certain perfaoadargets by the Company,
remaining options will vest 30% on December 31,&0%% on December 31, 2007 and 10% on Decemb&08B. Performance options
for Mr. Shaw vested with respect to 30% on Decen®ier2005, and, subject to continued employmentaahievement of certain
performance criteria by the Company, 30% will vestDecember 31, 2006, 15% on December 31, 20025%don December 31, 2008.
Performance options for Mr. Gallagher vested wétspect to 15% on December 31, 2005, and subjectritinued employment and
achievement of certain performance criteria byGleenpany, 30% will vest on December 31, 2006, 3099ecember 31, 2007 and 25%
December 31, 2008.

(2) There can be no assurance provided to the naxelitive officer or any other holder of Celansseurities that the actual stock price
appreciation over the 10-year option term will béhe assumed 5% and 10% compounded annual rateaoy other defined level. Unless
the market price of Celanese common stock appexciater the option terms, no additional value béllrealized from the option grantec
the named executive officers.

(3) Mr. Nelson resigned from the Company on August2BID5. 15% of Mr. Nelson's time options vested aruday 21, 2005 and 35.3% of
performance options accelerated and vested upaesignation. These options expire twelve montbmfthe date of his resignation.

2005 Aggregated Option Exercises and Option Value

The following table sets forth, for the individualamed in the Summary Compensation Table the number
of shares of our Common Stock underlying unexedceggtions at year-end 2005.

Value of Unexercisec

Number of Securities In-the-Money
Underlying Unexercised Options Options at
at December 31, 2005 December 31, 20081)
Shares Acquired Value Unexercisable Unexercisable

Name on Exercise(#) Realized($) _Exercisable (#) (#) Exercisable ($) %)
David N. Weidmar — — 1,291,12. 1,857,95- $ 4,028,291 $ 5,796,81
Dr. Lyndon E. Cole — — 504,75: 726,344 $ 1,574,820 $ 2,266,20'
Dr. Andreas Pohlman — — 415,67 598,17( $ 1,296,91. $ 1,866,29
John J. Gallagher | — — 124,10( 605,90 $ 101,76: $ 496,83t
Curtis S. Shav — — 130,00( 370,000 $ 378,26¢ $ 1,076,60!
Corliss J. Nelsol — — 474,97 683,49: $ 1,481,911 $ 2,132,50

(1) The closing price of the Celanese Common StwcPecember 31, 2005 was $19.12.
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Pension Plan
Pension Plan Table()
Benefit( 2) after x Years of Service

Average Annual Earnings during Final Three Years of
Employment 10 Years 15 Years 20 Years 25 Years 30 Years

$800,00C $ 144,000 $ 216,000 $ 288,000 $ 360,000 $ 432,00(

$900,00C $ 162,000 $ 243,000 $ 324,000 $ 405,000 $ 486,00(
$1,000,000 $ 180,00 $ 270,00 $ 360,000 $ 450,000 $ 540,00(
$1,100,00C $ 198,000 $ 297,000 $ 396,000 $ 495,000 $ 594,00(
$1,200,00(¢ $ 216,000 $ 324,000 $ 432,000 $ 540,000 $ 648,00(
$1,300,00( $ 234,000 $ 351,000 $ 468,000 $ 585,000 $ 702,00(
$1,400,00C $ 252,000 $ 378,000 $ 504,00 $ 630,000 $ 756,00(
$1,500,00C $ 270,000 $ 405,000 $ 540,00 $ 675,000 $ 810,00(
$1,600,00( $ 288,000 $ 432,000 $ 576,000 $ 720,000 $ 864,00(
$1,700,00(C $ 306,000 $ 459,000 $ 612,000 $ 765,000 $ 918,00(
$1,800,00C $ 324,000 $ 486,000 $ 648,000 $ 810,000 $ 972,00(
$1,900,000 $ 342,000 $ 513,000 $ 684,000 $ 855,000 $1,026,00!
$2,000,00(¢ $ 360,00 $ 540,00 $ 720,00( $ 900,00( $1,080,00f

(1) The table above illustrates expected annual bengdiyable under the Celanese Americas Retiremant Phe annual benefit is determit
by the remuneration formula, which is 1.80% x (dverage of the earnings — salary and bonus — ddhiadinal three years of
employment) x (years of service).

(2) Benefit shown is payable at age 60. Paymerdeuall other qualified and non-qualified plansdoay the Company will be offset off the
total amount.

The above table shows the estimated annual beyasfitble under the Celanese Americas Corporation
Retirement Plan for Messrs. Cole, Pohimann and Wardat the age stated above.

The Celanese Americas Retirement Plan (the “P)as’a defined benefit pension plan sponsored by
Celanese Americas Corporation and Subsidiariegia@lyvowned subsidiary of the Company. The Planecsv
substantially all employees of the Company, its.$ifbsidiaries, and certain affiliates. The plasuibject to the
provisions of the Employee Retirement Income Seégdérct of 1974 (“ERISA”). Participants should refer to t
Plan document for complete information about thenPI



Non-union employees hired before January 1, 20@h, five or more years of service, as defined ia th
Plan, are entitled to annual pension benefits béggat normal retirement age (65) equal to thatgreof (a)
1.33% of the employees final average earnings -angand bonus — multiplied by the employee’s yexdrs
credited services, or (b) 1.67% of the employeialfaverage earnings — salary and bonus — muétiptiy the
employee’s years of credited services minus 50th@employee’s Social Security benefit multipligdeb
fraction, the numerator of which is the employgesar’s of credited service (to a maximum of 35 ggand the
denominator of which is 35. The Plan permits esgtirement at ages 55-64. Employees may electcive
their pension benefits in the form of a joint amevévor annuity or a life annuity or certain anchtiouous
annuity. Employees who terminate before becomirggedeforfeit their benefits. Forfeitures are fulgtained by
the Plan. If a married employee dies after beirly frested in the Plan, a death benefit will be giale to the
surviving spouse.

Effective January 1, 2001, the Plan began provithewgefits for new employees, as defined by the,Plan
hired after December 21, 2000, based upon a diftdrenefit formula — (the “Cash Balance Plan”hd& Cash
Balance Plan provides that for each Plan year eygpl®work as defined, the Company credits 5% of the
employee’s annual pensionable earnings to a hypo#h@lan account that has been established fdr ea
employee, and credits that account with interest.aFgiven year, the Plan’s interest rate is theuahrate of
interest on 30 year United States Treasury Seesritir the August before the first day of that y&amployees
vest in their accrued benefit after completing fjsars of employment with the Company, as defitfed.
employees are vested when they leave the Compaegwy hiave the option to take their account balante w
them, either in a lump-sum payment or as an annHityployees also have the choice to leave theuatc
balance in the plan until the normal retirement ag@5. The amount of benefit depends on the eng@tsypay,
plan years worked and any interest earned
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on the Company contribution. Once vested, survibaefits are applicable to married participants. Mr
Gallagher and Mr. Shaw are eligible for the CastaBee Plan benefit.

The credited years of service as of December 315 26r the named executive officers are as folloMs:
Weidman — five years, Mr. Gallagher — less than pear, Dr. Pohimann — sixteen years, Dr. Cole —eghr
years; and Mr. Shaw — one year.

Stock Incentive Plan

In December 2004, we adopted a Stock Incentive @ffen*Stock Plan”) to assist us in recruitingdan
retaining key employees, Directors or consultafisusstanding ability and to motivate such emplayee
Directors or consultants to exert their best effem our behalf by providing compensation and itiges
through the granting of awards. The Stock Plan fisrus to grant to our executive officers, key emypkes,
Directors and consultants stock options, stock egiption rights, or other stock-based awards. hmegtion
with the Stock Plan, we have granted stock optantentered into stock option agreements with recetive
officers, key employees and Directors and grantgus to purchase stock at a discount to our exexofficers,
key employees and Directors.

Administration. Our Compensation Committee administers the Stéek. he committee determines
who will receive awards under the Stock Plan, alé agethe form of the awards, the number of shareterlying
the awards, and the terms and conditions of theds\@nsistent with the terms of the Stock Plare Th
committee is authorized to interpret the Stock Plarestablish, amend and rescind any rules andatgns
relating to the Stock Plan, and to make any otle¢grchinations that it deems necessary or desifabltbe
administration of the Stock Plan. The committeakike to correct any defect or supply any omissioreooncile
any inconsistency in the Stock Plan in the manndrta the extent the committee deems necessargsinathle.

Shares Reserved for Awards, Limits on Awards and Shares Outstanding.  The total number of shares of «
Common Stock originally reserved for issuance divdey under the Stock Plan was 16,250,000. Ingthent of
any stock dividend or split, reorganization, retalation, merger, share exchange or any otheitaim
transaction, the committee will adjust (i) the nwembr kind of shares or other securities that majsbued or
reserved for issuance pursuant to the Stock Planisuant to any outstanding awards, (ii) the opgdce or
exercise price, and/or (iii) any other affectedrterof such awards.

Sock Options.  The Stock Plan permits the committee to grantigipeints incentive stock options, which
qualify for special tax treatment in the Unitedt8& as well as nonqualified stock options. The mdttee will
establish the duration of each option at the tinie granted, with a maximum ten-year durationifi@entive
stock options. The committee also establishesngstind performance requirements that must be nattprthe
exercise of options. Stock option grants may inelpdbvisions that permit the option holder to eisall or
part of the holder’s vested options, or to satigfthholding tax liabilities, by tendering shares@mmon Stock
already owned by the option holder for at leastsonths (or another period consistent with the iapple
accounting rules) with a fair market value equahi® exercise price. Stock option grants may aistude
provisions that permit the option holder to exez@$l or part of the holder’s vested options thitoag exercise
procedure, which requires the delivery of irrevdedhstructions to a broker to sell the sharesiokthupon
exercise of the option and deliver promptly to lus proceeds of the sale equal to the aggregateisaqarice of
the Common Stock being purchased.

Sock Appreciation Rights.  The committee also has the ability to grant s@gfreciation rights, either
alone or in tandem with underlying stock optiorsweell as limited stock appreciation rights, wharke
exercisable upon the occurrence of certain contingeents. Stock appreciation rights will entithe holder
upon exercise to receive an amount in any comhinatf cash or shares of our Common Stock (as détedm
by the committee) equal in value to the excestefair market value of the shares covered byitgtd over the
grant price.
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Other Sock-Based Awards. The Stock Plan permits the committee to grant deérat are valued by
reference to, or otherwise based on, the fair ntarklele of our Common Stock. These awards are¢h form
and subject to such conditions as the committee deégrmine, including the satisfaction of performegoals,
the completion of periods of service or the ocaueeeof certain events.

Awards. In connection with our IPO in January 2005 andsegfoent employment of certain executives,
we granted the right to certain of our executiviécefs, key employees and Directors to purchaseeshaf our
Common Stock at a discounted price of $7.20 peresparsuant to our Stock Plan. In connection wigh PO,
the total number of discounted shares of CommonkStarchased by our executive officers, key empésyand
Directors was 1,613,317. As a result of the distedishare offering, we took a one-time pre-tax nash charc
of approximately $14 million. An additional 70,96Bcounted share were purchased pp§; which resulted i
an additional one-time pre-tax neash charge of approximately $1 million. Our exaeubfficers and certain
our key employees received funds to purchase geodnted shares of our Common Stock under our reefer
compensation plan described below.

In addition, in 2005, we granted 11,252,972 opshares of Common Stock to our executive officeey, k
employees, Directors and Blackstone Managemenh@artV LLC with an exercise price of $16 per share
Upon his employment, Mr. Shaw was granted 185,@00qualified stock options at fair market valuetbe
date of the grant ($15.16), and upon his appointrasiGeneral Counsel, Celanese Corporation, MnwStes
granted 315,000 additional non-qualified stock amsi at fair market value on the date of the gréh6(83).
Upon his employment, Mr. Gallagher was granted 030 nongualified stock options at the fair market value
the date of grant ($18.30).

As of March 6, 2006, the total number of shareswwfCommon Stock available for issuance or delivery
under the Stock Plan was 2,468,546. In connectitim tivese stock issuances, we entered into a sbialeis
agreement with the recipient of the shares. Seertdin Relationships and Related Party Transactiens
Employee Stockholders Agreement.”

Change-in-Control Provisions. The committee may, in the event of a change irirogrprovide that any
outstanding awards that are unexercisable or oieenmnvested will become fully vested and immedyate
exercisable. In addition, the committee may, irsdte discretion, provide for the termination ofamard upon
the consummation of the change in control and #yerent of a cash amount in exchange for the caati®il of
an award, and/or the issuance of substitute awhedsill substantially preserve the otherwise agtile terms
of any affected award.

Amendment and Termination. Our Board of Directors has the ability to amendesminate the Stock Plan
at any time, provided that no amendment or terrionas made that diminishes the rights of the holifeany
award. Our Board of Directors will have the abilityamend the plan in such manner as it deems sege®
permit awards to meet the requirements of appleckws.

Deferred Compensation Plan

In December 2004, we adopted a Deferred CompemsBtan (the “Deferred Plan™) for the named
executive officers, as well as certain other keyplelyees. The Compensation Committee administers the
Deferred Plan. A separate book entry account wiabkshed for each participant in the Deferred Riathe
amount established by the committee. Generallyatheunt of each account was adjusted to reflegptice per
share received in connection with the offering of Gommon Stock. Each participant’s account reprissan
unsecured obligation of the Company. The aggregatémum amount payable under the Deferred Plad92 $
million. The initial component of the Deferred Plataling an aggregate of approximately $27 milli@sted in
2004 and was paid in the first quarter of 2005.aélditional $2 million was paid out to newly hirexkeutives
during the remainder of 2005. The remaining aggesgeount payable as of December 31, 2005 was $163
million, subject to downward adjustment if the priaf our Common Stock falls below $16 per shard,\@sts
subject to the criteria set out belc

The initial payment of deferred compensation uriderDeferred Plan in the first quarter of 2005 wssd
by the participants (1) for the purchase of shafesir Common Stock at an assumed price of $7.2Gpare;
(2) for the purchase of shares at the IPO pric®16f or, if the participant was employed after dap21, 2005,
the purchase of all, or a portion of, the shardbeafair market value; and (3) to
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pay taxes associated with such distribution fromDBleferred Plan. Mr. Shaw purchased discountedsteard
opted not to purchase additional shares at $16pge. Mr. Gallagher purchased shares at fair maetee, but
did not purchase discounted shares.

Awards under the Deferred Plan (“Deferred Plan Aded) were made on January 5, 2005 to Messrs.
Weidman, Pohlmann and Cole, with a portion to bid paeach of them in 2005, to assist in the pusehat
discounted and IPO priced shares, and the remaiodesst as conditions are met, as described be&dwir.
Weidman'’s Deferred Plan Award in the aggregate amof1$50,625,705, $7,565,601 was paid in 2005thrd
remainder of $43,060,104 will vest as conditiors met as described below; of Dr. Pohimann’s DeteRian
Award in the aggregate amount of $19,961,989, $23B was paid in 2005 and the remainder of $166514
will vest as conditions are met as described bettdr. Cole’s Deferred Plan Award in the aggregate amou
$20,397,924, $3,048,304 was paid in 2005 and tmaireder, of $17,349,620 will vest as conditionsraet as
described below. If, on a distribution date, thie faarket value of a share is less than the ingfiedre price or
IPO Price, the value of each account will be radaled to a reduced value.

Mr. Shaw was granted a Deferred Plan Award uporimployment in April 2005 in the amount of $2
million, with $290,000 paid upon his employmengssist in the purchase of discounted shares and the
remainder of $1,710,000 will vest as conditionsraet, as described below. Mr. Gallagher was graatedwar
of deferred compensation upon his employment inust@005 in the amount of $10,725,000, with $728,00
paid upon his employment to assist in the purclohsbares at fair market value and the remaindémest as
conditions are met as described below.

Of the remaining balance in each account, a po(tiamging from 26% to 37%, depending on the



participant) of each account vests based on (ip#lrécipant’s continued employment with us (thane
vesting criteria”), and (ii) the occurrence ofaesor other disposition by Blackstone of at leasety percent
(90%) of its equity interest in the Company in whRlackstone receives at least a twenty-five per(25pb6)
cash internal rate of return on its equity intefestQualifying Sale”). The remaining portion (nging from
33% to 48%, depending on the participant) of eadoant will vest based on (i) the achievement afgrenance
criteria established by the Compensation Comm({ttee “‘performance vesting criteria”’gnd (i) the occurrenc
of a Qualifying Sale.

The applicable portion of the account will beconagable when both vesting criteria are satisfiedepk as
follows:

. In the event a participant is terminated by ithout cause (as defined in the Deferred Plan), the
participant resigns with good reason (as definetiénDeferred Plan) or the participants becomes
disabled (as defined in the Deferred Plan) or (Bash termination, a “Good Termination™) the
vesting of a portion of the account will accelerattéh respect to the time vesting criteria and the
performance vesting criteria.

. Upon a termination of employment for any reagha,account shall be forfeited to the extent that
account is not vested in both vesting criteriayted, that in the event a participant (other than
named executive officer) is terminated due to adsbermination, the portion of the participant’s
account vested in the time vesting criteria andquerance vesting criteria is paid, without regard t
whether Blackstone has engaged in a Qualifying; $atvided, further, that if a named executive
officer is terminated due to a Good Terminatior, plortion of the participant’s account that has
satisfied the time vesting criteria and the perfance vesting criteria is paid, if and when a
Qualifying Sale occurs.

The Deferred Plan is subject to the recently-ermb&taerican Jobs Creation Act of 2004 (the “Act”),
which generally imposes new requirements with resfzecompensation deferred under deferred compiensa
plans after December 31, 2004. Under new Secti®h40 the Code, created in connection with the Alg,
U.S. Treasury Department is directed to issue egguis providing guidance and provide a limitedigeiduring
which deferred compensation plans may be amendeantgly with the requirements of Section 409A. When
the regulations are issued, we may be requiredaicermodifications to the Deferred Plan to complthwi
Section 409A.
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Bonus Agreements

The Company has entered into a bonus award agreewitareach of Mr. Weidman, Dr. Pohimann, and
Cole (collectively, the “Bonus Agreements”) datBdbruary 23, 2005. Pursuant to the terms of thpetive
Bonus Agreements, Mr. Weidman is eligible to reeedvcash bonus award equal to $5,135,000, Dr.i€ole
eligible to receive a cash bonus award equal t86§8000, and Dr. Pohimann is eligible to receiwash bonus
award equal to $3,710,000. Fifty percent of theusers were immediately vested and paid on Januarg®b.
Each of Mr. Weidman, Dr. Cole and Dr. Pohimann teagived 25% of his respective bonus because the
Company achieved certain cost reduction target2@06. The remaining 25% of the respective bonusrdvs
payable if the Company achieves certain cost réstutcargets for 2006.

If Mr. Weidman's, Dr. Cole’s or Dr. Pohlmann’s ernpment is terminated by the Company for cause, or
by such executive without good reason, such exeeutill forfeit any unpaid portion of the potentiadnus
award under his respective Bonus Agreement. If\Meidman'’s, Dr. Cole’s or Dr. Pohimann’s employmisnt
terminated by the Company without cause or duastaéath or disability or by such executive for geeason,
such executive will be entitled to receive the rammg scheduled payments under the respective Bonus
Agreements without regard to whether the cost réolnd¢argets are achieved.

Employment Agreements

The Company has entered into an employment agreemigmeach of the current executive officers af th
Company listed below (the “Executives”), the tesraf which are summarized below (collectively, the
“Employment Agreements”).

Name of Executive Title Base Salary Date of Agreement
David N. Weidman President and Chief Executive Officer $900,000 February 23, 20(
Dr. Lyndon E. Cole Executive Vice President $700,000 February 24, 20C
John J. Gallagher Il)  Executive Vice President, and Chief Financial Qffic $675,000 August 31, 200
Dr. Andreas Pohlmann Executive Vice President, and Chief Administrat®fficer $650,000 February 23, 20(
Curtis S. Shaw Executive Vice President, General Counsel and GatpdSecretary $575,000 April 18, 200¢

(1) Mr. Gallagher replaced Corliss Nelson as Exgewice President and Chief Financial Officer ongist 31, 2005.

The Employment Agreement of each of Mr. Weidman,@ule, Mr. Gallagher and Dr. Pohlmann has an
initial term commencing on the dates listed abawé @ontinuing through December 31, 2007, unlesh suc
Employment Agreement is terminated earlier purstatie terms of such Employment Agreement. Puttsiean
the terms of the respective Employment Agreemévits\Weidman, Dr. Cole and Dr. Pohimann shall reedie
annual base salary set forth above, subject todutpward adjustment by the Board. In additionhheafcDr.
Pohimann, Mr. Gallagher and Dr. Cole shall repothie Chief Executive Officer. Each of the Employrne
Agreements also contemplates that each of Mr. Weaidr®r. Pohimann and Dr. Cole will serve as a marobe
the Board upon request, without additional compgmsaUnless otherwise agreed by the Company aed th



respective Executive, continuation of such Exe@is\employment beyond the initial term shall berded
employment-at-will and shall not automatically exdehe terms of his Employment Agreement, except fo
certain protective provisions for the benefit af tBompany and, in the case of Dr. Pohlmann, th&éraged
effectiveness of the Celanese AG deferred compiemsplan and the defined benefit pension as desdriib his
respective Service Agreement. Mr. Shaw's employroemtmenced on the date listed above. Pursuaneto th
terms of their employment agreements, each of Mawsand Mr. Gallagher shall receive the base saletry
forth above. Mr. Shaw, formerly General Counsel gkitas) and Corporate Secretary, was appointeceasra
Counsel and Corporate Secretary of Celanese Cdipomen October 10, 2005, reporting to Mr. Weidman.

Each of the Executives is entitled to receive amuahbonus award based on actual achievement of
performance targets established by the Board. ietgperformance levels, each Executive will betlkeit to
receive an annual cash bonus ranging from 0-200&t @mount equal to 80% of such Executive’s anbasé
salary. Each of the Executives is entitled to reinsement of reasonable business expenses in aocerdéth
Company policy, and further, each of Mr. Weidman, Bohimann and Dr. Cole will be entitled to paymeia
car lease through the current term of that leaaeh®f the
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Executives will be entitled to participate in compation and employee benefits plans customarilyemad
available to senior executives of the Company ftione to time. In addition, Mr. Weidman will be etfed to
participate in defined pension benefits providedh®y Company, which are on the same terms as fireede
pension benefits provided by Celanese AG to the beesof its board of management. Each of Dr. Pohima
and Dr. Cole will also be entitled to participatetiie deferred compensation plan and defined hgpefision of
Celanese AG.

During the term of his employment and for one yaféerward, each Executive has agreed, subjectrtain
customary exceptions, that he will not compete whthbusiness of the Company, solicit employedsterfere
with client, employee, consultant or other businesationships. Each Executive has also agreeéep khe
Company'’s non-public information confidential ardurn materials containing such information to the
Company upon his termination. Each Executive hehén agreed to assign to the Company any inves tord
intellectual property he develops, during his emgpient, within the scope of his employment and/ahwie us
of Company resources and to grant a license t€tmpany for all intellectual property rights in Wwerhe
created prior to his employment with the Comparat #ire relevant or implicated by such employment.

Each of Mr. Weidman, Mr. Gallagher, Dr. Cole and Bohimann may be entitled to receive severance
benefits after termination of his employment depegan the circumstances under which his employment
terminates. If the Executive’s employment is teraéd by the Company for cause or due to his death o
disability, or by the Executive without good reastire Executive will be entitled to accrued andaidsalary,
accrued and unpaid bonus and other accrued rigidksrcompensation and employee benefit plans ictwine
participates (the “Accrued Rights”), but will ndte entitled to severance benefits. If the Exeelsiv
employment is terminated by the Company withouseaar by the Executive for good reason, he wilébgtled
to, in addition to the Accrued Rights, severanaeelfies equal to (i) a pro rata portion of any arih@nus that h
would have been entitled to receive based on theepeage of the then current year already elagwedigh the
date of termination, payable when such bonus whaice been payable had he not been terminatedjipnd (
subject to the Executive’s compliance with non-cefitpn, non-solicitation and confidentiality rastions and
subject to reduction by other severance or terrtindtenefits that may be available under other plafrthe
Company or its affiliates, continued salary paymdat twelve months after the termination date pagment o
his annual bonus at target performance levelshi@year of termination payable over the twelve rhqm@riod
after the termination date. If Mr. Shassmployment is terminated by the Company withautse or following i
change of control or by Mr. Shaw for good reasenwiil be entitled to, subject to his complianceéhwmon-
competition, non-solicitation and confidentialigstrictions, continued payment of his base sallry farget
bonus and welfare benefits for a period of one yeléowing such termination of employment. Such pents
are in lieu of any severance or termination beselfit addition, if Dr. Cole resigns because ofla sa change of
control of the Company’s Technical Polymers Ticbuainess, and Dr. Cole has not accepted or will not
continue employment with the Company or any o&ffgiates or with the purchaser of Ticona or ariyte
affiliates, Dr. Cole will be entitled to, in additi to the Accrued Rights, severance benefits egu@ a pro rata
portion of any annual bonus that he would have teegitled to receive based on the percentage ahibre
current year already elapsed through the daterofination payable when such bonus would have begahie
had he not been terminated, and (ii) subject tacton by other severance or termination bendfiés may be
available under other plans of the Company orfithedes, a lump sum payment equal to three titiessum of
(A) his average base salary over the three calgretas prior to the termination date (or over albpwhole
calendar years if his service was for less thaeetlyears), and (B) his average annual bonus eduréty the
three calendar years prior to termination (or aleprior whole calendar years if his service wasléss than
three years), in each case including his previengice with Celanese AG.

Concurrent with the execution of his Employmentégnent and Bonus Agreement, Mr. Weidman entered
into an agreement with Celanese AG, a majoritjhefghares of which are indirectly owned by the Canyp
whereby he terminated his service agreement withriése AG, effective as of December 31, 2004. eorth
each of Dr. Cole and Dr. Pohlmann, concurrenthhwlite execution of his respective Employment Agreets
and Bonus Agreements, entered into an amendedeatated Service Agreement with Celanese AG (togethe
the “Service Agreements”).

Under the respective Services Agreements, eacthimhwetroactively becomes effective as of Noventh
2004, Dr. Pohimann and Dr. Cole were appointed i@ex of the Board of Management
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and Vice Chairman of the Board of Management, retbpay, of Celanese AG and each of them will parfo
other such duties without remuneration other tihencompensation received under each Service Agrgeine
addition to the terms of the Services Agreemenssideed above, each of Dr. Pohlmann and Dr. Codeslfeo
agreed, subject to certain customary exceptioms il will not compete with the business of Celan®&, will



keep Celanese AG’s non-public information confiderand will return materials containing such infation to
Celanese AG upon his termination. Each has fudhjeged to assign to Celanese AG any inventioneteldps
during his engagement. In the event of terminatibeither Service Agreement, neither of Dr. Pohimaor Dr.
Cole will receive any severance or other paymentseaefits, other than benefits accrued under @skai\G’s
defined pension arrangement. Celanese AG pay#te@maintain (i) directors & officers insuranesgcept fo
a deductible to be paid by the Executive, anda@ident insurance, in each case covering Dr. Patninand Dr.
Cole.

Compensation Committee Interlocks and Insider Parttipation

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

— Mr. Chu served as Chief Executive Officer of @else Corporation in November — December 2004.

—  Mr. Mukherhee served as Secretary of Celanespdtation in November — December of 2004.

— Mr. Jenkins was appointed on March 11, 2004 asiséent Secretary of Blackstone Crystal Holdings
Capital Partners (Cayman) IV Ltd., before it becatomiciled in the State of Delaware on Noven
3, 2004, and was renamed as Celanese Corporatiodelkins served as Chief Financial Officer
Chief Accounting, Officer of Celanese CorporatiarNovember — December of 2004. Mr. Jenkins
did not receive compensation for his role as AasisSecretary of Blackstone Crystal Holdings
Capital Partners (Cayman) IV Ltd.

— Mr. Chu and Mr. Jenkins were President and Treaistespectively, of BCP Crystal US Holdings
Corporation from March 23, 2004 until December 28)4. BCP Crystal US Holdings Corporatiol
an indirect wholly-owned subsidiary of the CompaNgither Mr. Chu nor Mr. Jenkins received
compensation for his role as officer of BCP Cry&t& Holdings Corporation.

—  Mr. Chu, Mr. Mukherjee and Mr. Jenkins were Riesi, Secretary and Treasurer, respectively, of
Crystal US Sub 3 Corp. from September 16, 2004 datiuary 20, 2005. Crystal US Sub 3 Corp. is
an indirect wholly-owned subsidiary of the CompaNgne of Mr. Chu, Mr. Mukherjee or Mr.
Jenkins received compensation for his role aseffid Crystal US Sub 3 Corp.

—  Mr. Jenkins was appointed on March 11, 2004 asstent Secretary of BCP Crystal Holdings Ltd. 2
and was appointed on July 15, 2004 as Principatitkes Officer, Principal Financial Officer and
Principal Accounting Officer. BCP Crystal Holding®l. 2 later became domiciled in the State of
Delaware on November 3, 2004 and was renamed a5 € Holdings, LLC. Celanese Holdings,
LLC is an indirect wholly-owned subsidiary of the@pany. Mr. Jenkins was not appointed as an
officer of Celanese Holdings, LLC. Mr. Jenkins didt receive compensation in his capacity as an
officer of BCP Crystal Holdings Ltd. 2.

— Mr. Jenkins was Assistant Secretary of BCP Cajdoldings Ltd. 1 from March 11, 2004 until April
6, 2005. BCP Caylux Holdings Ltd. 1 is a compargistered in Grand Cayman and is an indirect
wholly-owned subsidiary of the Company. Mr. Jenkdiis not receive compensation for his role as
an officer of BCP Caylux Holdings Ltd. 1.

— Mr. Jenkins was Assistant Secretary of BCP Chyf§tayman) Ltd. 1 (formerly named BCP Caylux
Holdings Ltd. 2) from March 11, 2004 until April 8005. BCP Crystal (Cayman) Ltd. 1 is a
company registered in Grand Cayman and is an icidiveolly-owned subsidiary of the Company.
Mr. Jenkins did not receive compensation for hle es an officer of BCP Crystal (Cayman) Ltd. 1.
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STOCK OWNERSHIP INFORMATION

Principal Shareholders and Beneficial Owners

The following table sets forth information with pest to the beneficial ownership of Common Stockhef
Company as of March 6, 2006, by (i) each persomknim own beneficially more than 5% of Common Sto€k
the Company, (ii) each of the Company’s Directéii§,each of the Company’s named executive offsceand
(iv) all Directors and executive officers as a grou

The number of shares and percentage of benefisiaéship set forth below are based on shares of
Common Stock of the Company issued and outstandis@f March 6, 2006, the number of shares of Commo
Stock outstanding was 158,562,161 and the numbshmares of Preferred Stock outstanding was 9,600\0@
currently have no Series B common stock outstanding

Amount and Nature of Beneficial Ownership of CommonStock*

Common Stock Total
Beneficially Rights to Common Percentage o
Owned Acquire Stock Common Stock

Excluding Shares of Beneficially Beneficially



Name of Beneficial Owner and Investment Powe(4) Option Shares(l) Common Stock(2) Owned Owned (3) - Voting

Affiliates of The Blackstone Group L./5) 82,535,58 61,55¢ 82,597,133 52.1%
BA Capital Investors Sidecar Fund, (6) 6,592,301 — 6,592,301 4.2%
Stephen A. Schwarzm5) 82,535,58 — 82,535,58 52.1%
Peter G. Petersc(®) 82,535,58 — 82,535,58 52.1%
FMR Corp(") 24,282,43 — 24,282,43 15.2%
David N. Weidmar(®) 619,56« 1,291,12. 1,910,68! *x
John J. Gallaghe(®) 37,00( 124,10( 161,10( **
Dr. Lyndon E. Cold8) 242,22. 504,75: 746,97 *x
Dr. Andreas Pohiman(®) 199,47¢ 415,67 615,15! *x
Curtis S. Shav(®) 27,10( 130,00( 157,10( *x
Chinh E. Chu®) — — — 5
John M. Ballbact®) 23,59¢ 12,311 35,90¢ *x
James E. Barle®) 8,59¢ 12,311 20,90¢ *x
David F. Hoffmeiste ®) — — — *
Benjamin J. Jenkin(®) — — — **
William H. Joyce(®) 28,59¢ 12,311 40,90¢ *x
Anjan Mukherje€®) — — — **
Paul H. CNeill ®) 3,59¢ 12,311 15,90¢ *x
Hanns Ostmeie(®) — — — &3
James A. Quell®) — — — *
Daniel S. Sandel®) 13,59¢ 12,311 25,90¢ **
All Directors and executive officers as a grot

(18 persons 1,239,25 2,662,96!  3,902,22. 2.4%
Corliss J. Nelsoi(10) 227,93. 474,97 702,90! *x

*k

@

@

Following the payment of a special dividend tddess of the Company’s Series B common stock oril Ap2005, all shares of Series B
common stock automatically converted into shareh®fCompany’s Common Stock pursuant to our ceatiéi of incorporation. As a
result, the Company has no Series B common stotstamding. In addition, the Company has 9,600,0@0es of issued and outstanding
Preferred Stock which are convertible into shaféeSammon Stock at any time at a conversion rate.®$ shares of Common Stock for
each share of Preferred Stock, subject to adjustn@he rights to acquire shares of Common Stolete¢o the right to acquire within 60
days, the identified number of shares of CommomwiStmderlying the vested stock options held by &es, executive officers and
Blackstone Management Partners IV LLC.

Less than 1 percent of shares of Common Stodktanding (excluding, in the case of all Directansl executive officers individually and
as a group, shares beneficially owned by the afé of Blackstone and BA Capital Investors Sidéeard, LP).

Includes shares for which the named persorsblesvoting and investment power. Does not inclsiires that may be acquired through
exercise of options.

Includes shares of Common Stock issuable ugercese of options that have vested or will vesbobefore May 5, 2006, granted under
the Stock Plan.
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3

4)

)

Beneficial ownership is determined in accoréamith Rule 13-d-3 of the Securities Exchange Act384.

The calculation of this percentage assumesdoh person that:

. 158,562,161 shares of Common Stock are issuedatstanding as of March 6, 2006;

. The acquisition by such person of all shares ey be acquired upon exercise of options to puwelshares that have vested or will
vest by May 5, 2006.

«  Anperson is deemed to have the right to acquiegess of Common Stock upon the exercise of vegtédrs under the Stock Plan.

Includes shares of Common Stock of the Commamyed by Blackstone Capital Partners (Cayman) L{¢Cayman 1"), Blackstone
Capital Partners (Cayman) Ltd. 2 (“Cayman 2")daBlackstone Capital Partners (Cayman) Ltd. 3 (y@an 3" and collectively with
Cayman 1 and Cayman 2, the “Cayman Entities”jpdkstone Capital Partners (Cayman) IV LP (“BCP’)\8wns 100% of Cayman 1.
Blackstone Family Investment Partnership (Caym¥rAILP (“BFIP”) and Blackstone Capital Partner€4yman) IV-A LP (“BCP IV-
A”) collectively own 100% of Cayman 2. Blacksto@emical Coinvest Partners (Cayman) LP (“BCCPdaoollectively with BCP IV,
BFIP and BCP IV-A, the “Blackstone Funds™) own8@ of Cayman 3. Blackstone Management Associ&agrfan) IV LP (“BMA”)

is the general partner of each of the Blackston&lBuBlackstone LR Associates (Cayman) IV Ltd. ((ABA”) is the general partner of
BMA and may, therefore, be deemed to have shargdgvand investment power over shares of CommonkStéthe Company. Mr. Chu,
who serves as a Director of the Company and isralmee of the supervisory board of Celanese AG,risr&controlling shareholder of
BLRA and disclaims any beneficial ownership of slsaof Common Stock of the Company beneficially advbg BLRA. Messrs. Peter G.
Peterson and Stephen A. Schwarzman are directdrsantrolling persons of BLRA and as such may bentd to share beneficial
ownership of shares of Common Stock of the Compamyrolled by BLRA. Each of BLRA and Messrs. Peterand Schwarzman
disclaims beneficial ownership of such shares. &wadry 25, 2005, the Company granted to Blackstbareagement Partners IV LLC (in
lieu of granting such options to Directors of thengpany who are employees of with Blackstone in eatinn with the Company’s regular
Director compensation arrangements) options toieegun aggregate of 123,110 shares of Common Sedekhich options to acquire
30,777 shares are currently exercisable. Messtergoam and Schwarzman are controlling persons afk&tone Management Partners |V
LLC and accordingly may be deemed to beneficiallinghe shares subject to such options. The exepcise for such options is $16.00
per share. The address of each of the Caymandtitie Blackstone Funds, BMA and BLRA is c/o Wesk®.0. Box 265 GT. George
Town. Grand Cayman. The address of each of MeBsterson and Schwarzman is c/o The Blackstone Qrdup345 Park Avenue, New
York, NY 10154.



(6) BA Capital Investors Sidecar Fund, LP (“BAQIdwns 4.16% of the Company. BACI is an affiliafeBank of America Corporation. BA
Capital Management Sidecar, LP, a Cayman Islanaigelil partnership (“BACI Management”), as the geal partner of BACI, has the
power to vote and dispose of securities held by B&@ may therefore be deemed to have shared vatidglispositive power over the
shares of Common Stock that BACI may be deemeeneficially own. BACM | Sidecar GP Limited, a Caymislands limited liability
exempted company (“BACM [”), as the general partiof BACI Management, has the shared power to antedispose of securities held
by BACI Management and may therefore be deemedve khared voting and dispositive power over tlageshof Common Stock that
BACI may be deemed to beneficially own. J. Trava{ as the managing member of BACI Managementshased power to vote and
dispose of securities held by BACI Management, rmag therefore be deemed to have shared voting iapdsitive power over the shares
of Common Stock that BACI may be deemed to beraficown. Mr. Hain disclaims such beneficial owrtéps BA Equity Investors, Inc.,
a subsidiary of Bank of America Corporation, is e limited partner of BACI, but does not contiteé voting or disposition of any
securities directly or indirectly owned by BACI. &laddress of each of the persons referred tosrpimiagraph is 100 North Tryon Street,
Floor 25, Bank of America Corporate Center, ChéelotC 28255.

(7) On February 14, 2006, FMR Corporation repokiedeficial ownership of 24,282,436 shares of Com@imtk as of December 31, 2005
and the sole power to vote or to direct the vot62if,225 shares. The address of FMR Corporati6@ Bevonshire Street, Boston, MA
02109.

(8) The address for each of Messrs. Weidman, Gadlagshaw, Cole, Pohimann, Ballbach, Barlett, Heiffter, Joyce, O'Neill and Sanders is
c/o Celanese Corporation, 1601 West LBJ Freewalfaalexas 75234.

(9) Messrs. Chu and Ostmeier are Senior Managingckirs, Mr. Quella is Senior Managing Director &shior Operating Partner and
Messrs. Jenkins and Mukherjee are Principals ofi&imne. Messrs. Chu, Ostmeier, Quella, JenkindMaricherjee disclaim beneficial
ownership of the shares held by affiliates of BEtoke. The address for each of Messrs. Chu, Ostn@iella, Jenkins and Mukherjee is
c/o The Blackstone Group L.P., 345 Park Avenue, Newk, NY 10154.

(10) Mr. Nelson resigned from the Company effechwgust 31, 2005.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted the analysis, the terms of the transactions described below may not be as
favorable to us as the terms obtainable from unrelated third parties. Capitalized terms have the same meanings
as set forth in the original agreements, filed as exhibitsto Form 8-K, (File No. 001-32410) filed by the Company
on January 28, 2005.

Mandatorily Redeemable Preferred Shar

In connection with the Original Financing, the Camp issued $200 million aggregate preference of the
mandatorily redeemable preferred shares to anaaéfibf Banc of America Securities LLC. The mandiato
redeemable preferred shares were redeemed usimigi@npof the proceeds from the offering of theisen
subordinated notes. Banc of America Securities Wa3 also an initial purchase of the senior subaitdih note
and the senior discount notes and is an affilifitelender under the amended and restated seruoreskcredit
facilities.

Transaction and Monitoring Fee Agreement/Sponsorr@iees Agreement

In connection with the closing of the Tender Offiad the Original Financing, the Company entereal ant
transaction and monitoring fee agreement with Bd&mke Management Partners IV L.L.C., an affiligftéhe
Sponsor (the “Advisor”).

Under the agreement, the Advisor agreed to prowideitoring services to the Company for a 12 year
period, unless terminated earlier by agreementémtvus and the Advisor or until such time as thenSpr's
and its affiliates direct or indirect ownershipusf falls below 10%. These monitoring services idel{) advice
regarding the structure, distribution, and timiriglebt and equity offerings, (ii) advice regardimgr business
strategy, (i) general advice regarding disposisi@and/or acquisitions and (iv) other advice diyectlated or
ancillary to the Advisor’s financial advisory sezgs. The annual monitoring fee under this transacind
monitoring fee agreement is equal to the great&5ahillion or 2% of our EBIDTA for the most recént
completed fiscal year. In connection with the algsof the Tender Offer and the Original Financitig,
Company paid aggregate transaction, advisory amer éees of approximately $65 million, including a
monitoring fee in the amount of $10 million for giees rendered in 2004. In January 2005, the Compaade
an additional payment of the monitoring fee to Aftwisor in the amount of $10 million.

The monitoring fee does not include, and the Advisay receive additional compensation for proviging
investment banking or other advisory services gtediby the Advisor or any of its affiliates to mscionnection
with any specific acquisition, divestiture, refiramg, recapitalization or similar transaction by sthe absence
of a separate agreement regarding compensatidhdee types of additional services, the Advisanistled to
receive upon consummation of (i) any such acqoisjtdisposition or recapitalization a fee equal6 of the
aggregate enterprise value of the acquired, didesteecapitalized entity or, if such transactisisiructured as
an asset purchase or sale, 1% of the considenaaionfor or received in respect of the assets aedwr
disposed of and (ii) any such refinancing, a feeadtp 1% of the aggregate value of the secursiggect to
such refinancing. In connection with our acquisitaf Vinamul, we paid an affiliate of the Advisa2 $illion.

In connection with our agreement to acquire Acé&exporation, we paid an affiliate of the Advisoigaggate
fees of $4 million for financial advisory servicesated to that transaction, in addition to reingsument of out
pocket expenses. The Company agreed to indemrafyeffiliate, its affiliates, and their respectpartners,
members, officers, directors, employees and agentesses relating to the engagement. In additipaid the
Advisor aggregate fees of approximately €3millid (illion) in connection with our acquisition of$million
of additional Celanese AG shares from two sharedreldf Celanese AG in August 2005.

The transaction and monitoring fee agreement aigaigied for a right of first refusal to the Advistar
provide the Company with services as a financialsad, consultant, investment banker or any simaldvisor in
connection with any merger, acquisition, dispositicecapitalization, issuance of securities, finagor any
similar transaction.
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In connection with certain events, including th®IBf the Company, the Advisor is entitled to reeedv
lump sum payment equal to the then present valadl otirrent and future monitoring fees payablearrttie
transaction and monitoring fee agreement, assuthinggreement were to terminate upon the twelfth
anniversary of the date of the Advisor’s electioméceive the lump sum payment. Upon the paymetitaif
lump sum amount, the Advisor would no longer begatied to provide monitoring services and we wawd
longer be obligated to pay monitoring fees. In ation with the completion of the IPO, Celanese rraee and
restated the transaction and monitoring fees aittitha Advisor $35 million. Under the amended aestated
agreement, which we refer to as the Sponsor Ser¥igeeement, the other provisions of the transaciiod
monitoring fee agreement, including the Advisoitght of first refusal and entitlement to additional
compensation for investment banking or other adyiservices, as described above, and our indenatiific anc
reimbursement obligations described below, contiouge in effect.

Under the transaction and monitoring fee agreersgat/sor services agreement, we have agreed to
indemnify the Advisor and its affiliates and thedspective partners, members, directors, officargloyees,
agents and representatives for any and all logdasing to services contemplated by these agreenzerd the
engagement of the Advisor pursuant to, and theopmince by the Advisor of the services contemplated
these agreements. We have also agreed under tisa¢teon and monitoring fee arrangement/sponseicssr
agreement to reimburse the Advisor and its afékafor their expenses incurred in connection Withgervices
provided under these agreements or in connectidntivir ownership or subsequent sale of Celanese
Corporation stock.

Shareholder’ Agreement

In connection with the acquisition of Celanese Afares pursuant to the Tender Offer, the Company and
the Original Stockholders entered into a sharehsldgreement, which has been subsequently ameiitied.
following description relates to the terms of theugholders’ agreement in effect as of the dataisfproxy.
Among other things, the shareholders’ agreemeabéshed certain rights and restrictions upon thigiGal
Stockholders with respect to our governance, tesfer of shares of the Company's Common Stock,
indemnification and related matters. BACI had bpart of the shareholders' agreement, but the agneiewith
respect to BACI was terminated as of March 31, 2006

The shareholders’ agreement provides that cerfaimecOriginal Stockholders that are affiliatestiod
Sponsor are entitled to designate all nomineeslémtion to the board of Directors for so longlasythold at
least 25% of the total voting power of our cap#tick. Thereafter, although they will not have aplieit
contractual right to do so, they may still nominBieectors in their capacity as stockholders. Inreection with
the IPO, the board of Directors was expanded tluitecadditional independent directors as requirethb rules
of the NYSE on which the shares of the Company’m@on Stock are traded.

The Company has agreed to indemnify the Originati8tolders and their respective affiliates, Diresto
officers and representatives for losses relatintpéolT ender Offer and other related transactions.

Registration Rights Agreemel

In connection with the acquisition of Celanese Afares pursuant to the Tender Offer, the Company and
the Original Stockholders entered into a registratights agreement pursuant to which the Compaay e
required to register a sale of our shares heldeyCriginal Stockholders. Under the registratigits
agreement, certain of the Original Stockholders ave a right to request the Company to registersale of
shares of Common Stock held by the Original Stotrdrs into the market from time to time over aneexted
period.

As of March 6, 2006, the Original Stockholders &meir affiliates owned 89,127,884 shares of Common
Stock entitled to these registration rights. Thenpany has agreed to indemnify the Original Stocttexd, their
respective affiliates, directors, officers and egemtatives, and each underwriter and their atfsiafor losses
relating to any material misstatement or matenmissions of facts in connection
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with the registration of the Original Stockholdessiares of the Company. In addition, under the sesfrihe
registration rights agreement, we are requiredaiogll registration expenses (other than undemgitiscounts
or commissions or transfer taxes) of the Origirtac8holders, which we anticipate to be approximad
million.

Employee Stockholders Agreeme

In connection with the issuance of shares to aedébur executive officers, key employees and &ues
as discussed under “Management — Stock Incentiaa P- Awards,” we entered into a management
stockholders agreement with such officers, empleye® Directors. Among other things, this agreement
restricts the transfer by these stockholders df gteres in the Company’s Common Stock, subjecettain
exceptions (including the occurrences of a changm®ntrol relating to us and the termination of égment of
a management stockholder (other than the namedigxeofficers) under certain circumstances), scibje a
lock-up period until July 21, 2007. The agreemési @rovides that, in connection with the transfer
stockholders who are affiliates of our Sponsortdéast 25% of their shares in a privately negetiatansactior
such transferring stockholders will have the rightirag along the management stockholders in gadsaction,
and the management stockholders will have the tiglag along in such transaction. The management
stockholders agreement granted our managemengypack” registration rights exercisable in connectwith
registrations of our securities initiated by then@mny or the Original Stockholders under the regiigtn rights
agreement, subject to the transfer restrictionsrile=d above.

On January 26, 2005, the Company completed theo$dlg13,317 shares of its Common Stock, par value
$0.0001 per share, to certain of its employeessante members of its Board of Directors at a pricg7020 per
share. In addition, effective as of January 20,52@ Company granted certain of its employeesnbees of it:



Board of Directors, and Blackstone Management Rasth/ LLC options to purchase 11,252,972 shares of
Common Stock. Certain of the options granted toleyges vest over time, and the remainder vest tipen
Company'’s achievement of certain performance targgiproximately 15% of the total number of the Goom
Stock underlying options granted to employees wegged at the time they were granted. The opticastgd to
members of our Board of Directors who are not elygds and Blackstone Management Partners IV LLC vest
over time. Approximately 25% of the total numbetid shares of Common Stock underlying these option
grants were vested at the time they were granteth &ptions grants previously described vesteddalitianal
25% at December 31, 2005. The options granteded® (or as agreed in subsequent employment agresjn
have an exercise price of $16.00 per share. OthEesjuent option grants to certain employees weaeded at
the fair market value on the date of the grant. J&le of shares of Common Stock and the grant idropto
purchase shares of Common Stock were made pursutite Company’s 2004 Stock Incentive Plan in relea
on the exemption from registration provided by 8c?01 of the Securities Act of 1933.

Of the total number of shares of Common Stock aegiuby our executive officers at a discounted poice
$7.20 per share pursuant to the Stock Plan, 45%f28&s were purchased by Mr. David Weidman, oesiéen
and Chief Executive Officer, 179,722 shares werelpased by Dr. Lyndon E. Cole, our Executive Vice
President, 169,119 shares were purchased by Mlis€dr Nelson, our former Executive Vice Presidemd
Chief Financial Officer, and 148,007 shares wenelpased by Dr. Andreas Pohimann, our Executive Vice
President and Chief Administrative Officer. Uporithemployment, Mr. Shaw purchased 27,100 sharteeat
discounted price of $7.20 and Mr. Gallagher pureda&7,000 shares at the fair market price of $18VB&srs.
Weidman, Cole, Nelson and Pohlmann were also gilasjtéons to purchase 3,149,075 shares of Common
Stock, 1,231,100 shares of Common Stock, 1,158s#68s of Common Stock and 1,013,847 shares of
Common Stock, respectively; Mr. Shaw was grantebop to purchase 500,000 shares of Common Statk an
Mr. Gallagher was granted options to purchase T&0shares of Common Stock.

The above descriptions of the Shareholders’ Agregntiee Registration Rights Agreement, the Sponsor
Services Agreement, and the Employees Stockhokigmsement, as well as the transactions contemplated
those documents, are not complete and are qualifigtkir entirety by reference to the
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exhibits of these documents in the Form 8-K (Fite B01-32410) filed by the Company on January 852
The subsequent amendment to the Shareholders'thgreds qualified by reference to the exhibit of th
document in the Form 10-K (File No. 001-32410)diley the Company on March 31, 2006.
Relationships with Affiliates of our Sponsol

Blackstone has ownership interests in a broad rahgempanies (“Portfolio Companies”) and has
affiliations with other companies (“Affiliated Copanies™).We have entered into commercial transactions i
ordinary course of our business with these PodfGlompanies and Affiliated Companies, including sa& of
goods and services and the purchase of goods ardese None of these transactions are material.

Blackstone Indemnification for Certain of Our Boardlembers

Those of our board members who are affiliated Bidckstone may also have indemnification agreements
or protections from Blackstone relating to theiréze on our Board of Directors.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following information is provided as of DecemBé&, 2005 with respect to equity compensationgqlan

Number of securities to be ~ Weighted average Number of
issued upon exercise of exercise price of securities
outstanding options, outstanding options, remaining available
Plan Category warrants and rights warrants and rights  for future issuance
Equity compensation plans approved by secu
holders 12,097,17 $ 16.1¢ 2,468,541
Equity compensation plans not approved by
security holder: — — —
TOTAL 12,097,17 $ 16.1¢ 2,468,541
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STOCK PERFORMANCE GRAPH

Cumulative Total Return to Stockholders
Celanese Corporation, S&P 500 Composite Index,
S&P 500 Chemicals Index and S&P 500 Specialty Cheagdils Index
% Return to Shareholders, January 21, 2005 to Janug 18, 2006
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This comparison is based on a return assuming B@8ted January 21, 2005 in Celanese Corporation
Common Stock and the S&P 500 Composite Index, & 500 Chemicals Index and the S&P Specialty
Chemicals Index, assuming the reinvestment ofiaitidnds. January 21, 2005 is the date the Comsany’
Common Stock commenced trading on the New YorkISExchange.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4183 amended, requires our Directors, executifieco$
and persons who own more than 10% of the outstgratiares of the Company’s Common Stock to file with
SEC reports of their ownership and changes in theirership of Common Stock. Directors, executiviicefs
and greater-than-ten percent shareholders areexsired to furnish the Company with copies ofoalihership
reports they file with the SEC. To our knowledgaséd solely on a review of the copies of such tepor
furnished to the Company and representations thattmer reports were required, as of the filingedattthis
Proxy Statement, we believe that each of the remppersons complied with these filing requirements
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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 msafiscussed in this Proxy Statement. If any othatters
properly come before the meeting and call for @\aftshareholders, validly executed proxies inghelosed
form returned to us will be voted in accordancehwfite recommendation of the Board of Directorsjrothe
absence of such a recommendation, in accordanbetiv@tjudgment of the proxy holders.

On behalf of the Board of Directors of
Celanese Corporation

o 1 e

Corporate Secretary
April 7, 2006
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Annual Meeting Proxylinstruction Card cotzazens 12348
A. Election of PLEASE REFER TO THE REVERSE SIDE FOR TELEPHONE AND INTERNET VOTING
Directors INSTRUCTIONS

The Board of Directors recommends a Vie@R the following proposal.

1. Election of the director nominees to serve as€ Il, for the term which expires at the Annuaeting of Shareholders in 2009, or
until their successors are duly elected and qeallifi

For Withhold

01 - David F. Hoffmeister [ O

02 - James E. Barlett O O

03 - Anjan Mukherjee O O

04 - Paul H. O'Neill O O
B. Issues

The Board of Directors recommends a Vie@R the following proposal:

For Against Abstain
2. Ratification of appointment of KPMG O O O
LLP as the Company's independent
registered public accounting firr
Mark this box with an X if you plan to O

attend the Annual Meetini

C. Authorized Signatures - Sign Here — This sectiomust be completed for your instructions to be
executed.

Please sign exactly as name appears hereon. Whesssdre held by joint tenants, both should sighelsigning as attorney, administrator,
trustee or guardian, please give full title as such

Seqnature | - Please keep dgnature within the box Shgnatune 2 - Pleats keep sigrat o e within the box Date | mms'diel vy |

A

1 UPX cC oYy

Proxy/Instruction Card - CELANESE CORPORATION

Proxy Solicited on Behalf of the Board of Directorsof the Company
for the 2006 Annual Meeting of Shareholders on Mag, 2006

The undersigned hereby constitutes and appoints JoBallagher I1I, Curtis S. Shaw and Kevin J. &ggand each of them, his true and
lawful agents and proxies with full power of suhsgtbn in each, to represent the undersigned aftireial Meeting of Shareholders of
CELANESE CORPORATION to be held at 8:00 a.m. (C@T}he Mandalay Hotel at Las Colinas, 221 EastCelinas Boulevard, Irving,
TX 75039 and at any adjournments thereof, on attensicoming before said meeting.

You are encouraged to specify your choices by mankg the appropriate boxes. SEE REVERSE SIDE, but yoneed not mark any
boxes if you wish to vote in accordance with the Bod of Directors' recommendations. The Proxy Commitee cannot vote your share
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 AmericatireRment Savings Plan (the "Plan") this card atsestitutes voting instructions to the
trustee for any shares held on your behalf undePian. The trustee will vote your shares as ingdi Your voting instructions must be
received by April 28, 2006 to allow sufficient tifi@ the trustee to vote your shares. If no vofimgructions are provided, the trustee will
vote the shares in the same proportion as shamebith voting instructions have been received.

Telephone and Internet Voting Instructions

You can vote by telephone OR Internet! Available 24ours a day 7 days a week!
Instead of mailing your proxy, you may choose oneféhe two voting methods outlined below to vote yauproxy.

i} in he Liniled States or Canada any time on = (3o o the foliowing web site:

@ lnuch fore tetephons. Theen s NO CHARGE f you for the call WINW.COMPUTERSHARE COMEXPRESSVOTE
» ik the simple instnactions provided by th recceded messige = Enter the information requestsd on yout compuer sersen and fllow e
ST inslnictions

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.
Proxies submitted by telephone or the Internet musbe received by 11:59 p.m., Eastern Time, on May 2006.
THANK YOU FOR VOTING




