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CELANESE CORPORATION

222 W. Las Colinas Blvd., Suite 900N

Irving, Texas 75039

March 14, 2014

Dear Fellow Stockholders:

On behalf of your board of directors, I am pleased to invite you to attend the 2014 Annual Meeting of Stockholders of
Celanese Corporation. The meeting will be held at 6:30 a.m. (Central Daylight Time) on Thursday, April 24, 2014, at
The Crescent Club, 200 Crescent Court — 17th Floor, Dallas, Texas 75201.

The accompanying 2014 Notice of Annual Meeting and Proxy Statement describes the items to be considered and
acted upon by the stockholders at the Annual Meeting.

To ensure that your shares are represented at the meeting, we urge you to cast your vote as promptly as possible. You
may vote by proxy via the Internet or telephone, or, if you received paper copies of the proxy materials by mail, you
can also vote via mail by following the instructions on the proxy card or voting instruction card. We encourage you to
vote via the Internet. It is convenient and saves us significant postage and processing costs.

Sincerely,

Mark C. Rohr

Chairman and

Chief Executive Officer
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2014 Proxy Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain
all of the information that you should consider, and you should read the entire Proxy Statement carefully before
voting.

2014 Annual Meeting of Stockholders Information
* Date and Time April 24, 2014, 6:30 a.m. (Central Daylight Time)

« Place The Crescent Club
200 Crescent Court — 17th Floor, Dallas, Texas 75201
e Record Date February 24, 2014
Stockholders as of the record date are entitled to vote. Each share of Series A Common Stock
* Voting is entitled to one vote for each director nominee and one vote for each of the proposals to be
voted on.
If you decide to attend the meeting in person, upon your arrival you will need to register as a
* Entry visitor. See “Questions and Answers about the Proxy Materials and the Annual Meeting” for

further instructions.

Meeting Agenda and Voting Recommendations

Page
Board Vote Reference
Agenda Item .
Recommendation (for more
detail)
. . FOR EACH
(1) Election of four directors NOMINEE 3
(2) Advisory vote to approve the compensation of our named executive officers FOR 12
(3) Ratification of KPMG LLP as our independent registered public accounting firm
for 2014 FOR 16

Our Director Nominees

The following table provides summary information about each director nominee. Each nominee is to be elected by a
majority of the votes cast for a three-year term. See “Proposal 1: Election of Directors” for additional information
about the nominees and the other directors continuing in office.

Director _ . . . Experience/ Committee
Name Age Since Principal Occupation Qualification Independent Memberships
Former Executive Vice  Leadership,
Jean S. Blackwell 59 2014 President/CFO, Cummins Financial, Human X AC
Inc. Resources
. Former Chairman/CEQO, .
Martin G. 71 2006  Mellon Financial Leadership, Global, AC (C): NCG
McGuinn . Financial
Corporation
Former President, .
Daniel S. Sanders 74 2004  ExxonMobil Chemical ~ -cadership, Global, AC; EHS (C)
Chemical Industry
Company
Former Chairman Leadership,
John K. Wulff 65 2006 ’ Financial, Chemical X AC; NCG
Hercules Inc.
Industry

AC Audit Committee NCG
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Nominating and Corporate Governance
Committee
Environmental, Health, Safety and Public Policy

EHS Committee

(C) Committee Chair

Our Corporate Governance Facts

Board Independence

* 9 of 10 directors are independent and meet regularly in executive session
* Board committees consist entirely of independent directors

* Lead independent director with clearly defined roles and responsibilities
* Director retirement guideline (age 72, subject to phase-in)

Director Elections

* Directors are elected by a majority of votes cast in uncontested elections
Other

* Stock ownership requirements for directors and executive officers

* Annual advisory approval of executive compensation
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Advisory Vote to Approve the Compensation of our Named Executive Officers

We are asking stockholders to approve, on a non-binding, advisory basis, the compensation of our named
executive officers. The board recommends a FOR vote because it believes that our compensation policies and
practices are effective in achieving our goal of paying for financial and operating performance and aligning the
interests of our named executive officers with those of our stockholders.

Independent Registered Public Accounting Firm

As a matter of good corporate governance, we are asking stockholders to ratify the audit committee’s selection of
KPMG LLP as our independent registered public accounting firm for 2014. Set forth below is summary
information with respect to KPMG LLP’s and KPMG LLP affiliates’ fees for services provided in 2013 and 2012.
See “Proposal 3: Ratification of Independent Registered Public Accounting Firm” for additional information.

Type of Fees 2013 2012
Audit Fees $5,057,230 $5,236,735
Audit-related Fees 108,911 91,257
Tax Fees 833,877 1,627,643
All Other Fees 20,750 17,767
Total Fees $6,020,768 $6,973,402
Executive Compensation Key Elements
Type Form Terms
* Performance-based * PRSUs vest 1/2 after 2-year performance period and 1/2 after an
restricted stock units additional year vesting period based on Adjusted EBIT growth over
(“PRSUs”) the performance period

« Stock options * Options generally vest 33% per year while employed (used only

Equity for new hire awards and special circumstances)
* Time-based restricted stock ®* RSUs generally vest over 3 years while employed (used only for
units (“RSUSs”) new hire awards and special circumstances)
. * Restricted stock awards generally vest over 3 years while
* Restricted stock awards .
employed (used only for selected new hire awards)
* Generally eligible for increases annually depending on market
* Salary information and individual performance
Cash * Annual performance bonus * 2013 plan based on Adjusted EBIT (see Exhibit A), working
plan capital and stewardship performance, subject to individual
performance modifier (0-150%)
Retirement * Pension and 401(k) * Offered at the same rate and levels as other eligible employees

Other Key Compensation Features

* No employment agreements

* Policy against hedging or pledging our stock for directors and employees

* Clawback of incentive compensation for violation of non-compete, non-solicitation and other covenants

* No tax gross-ups of perquisites (other than for relocation benefits, which are similar to benefits received by all
eligible employees)

* Annual say-on-pay vote

* Significant executive share ownership requirements
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2013 Compensation Decisions
In 2013, our key performance metrics were as follows:

* Net sales were $6.5 billion, up 1.4% from 2012

* Adjusted EBIT was $1.1 billion, up 9.8% (see Exhibit A for description) (second highest level since 2008)

* Adjusted earnings per share was $4.50, up 10.6% (see Exhibit A for description) (second highest level since

2008)

* We had positive one-, three- and five-year total stockholder return — up 25%, 37% and 361%, respectively
Based on such performance, in February 2014 the compensation and management development committee approved
a business performance modifier of 141% under our 2013 annual performance bonus plan and established individual
performance modifiers for the named executive officers. In addition, we awarded PRSUs in February 2013 under
our 2013 long-term incentive plan. See “Compensation Discussion and Analysis” for more information.

2013 Compensation Summary
The following table summarizes the compensation of our chief executive officer, chief financial officer and our next
three most highly compensated executive officers, to whom we refer collectively as the named executive officers,
for the fiscal year ended December 31, 2013, as determined by the rules of the Securities and Exchange Commission
(“SEC”). See “2013 Summary Compensation Table” for prior year information and explanatory footnotes.
Change in
Non- Pension
Equity Value and

Stock Option Incentive Nonqualified All Other Total

Narpe; and Principal Salary Bonus Awards  Awards Plan Deferred Cqmpen— Compen—
Position() % % sation sation
&) &) Compen- Compen-
sation sation ) )
$) Earnings
($)

Mark C. Rohr
Chairman and CEO 1,038,462 — 4,999,998 — 2,855,000 13,000 26,688 8,933,148
Steven M. Sterin
Senior Vice President and 594,231 — 999981 — 804,000 16,000 14,183 2,428,395
CFO

Jay C. Townsend
Senior Vice President,
Business Strategy Dev.,

524,000 — 999,981 — 887,000 27,000 28,072 2,466,053
Procurement and
Advanced Fuels
Technology
Gjon N. Nivica, Jr.
Senior Vice President,
501,077 — 699,982 — 643,000 14,000 11,852 1,869,911

General Counsel and
Corporate Secretary
Lori A. Johnston
Senior Vice President, 430,000 — 699,982 — 637,000 11,000 16,432 1,794,414
Human Resources

(M As of December 31, 2013.

2015 Annual Meeting Proposals
* Stockholder proposals submitted pursuant to SEC Rule 14a-8 must be received by us by November 14, 2014.

10
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* Notice of stockholder proposals outside of SEC Rule 14a-8 must be delivered to us no earlier than December 26,
2014 and no later than January 26, 2015.

iii

11
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222 W. Las Colinas Blvd., Suite 900N

Irving, Texas 75039

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 24, 2014

The Celanese Corporation 2014 Notice of Annual Meeting and Proxy Statement, 2013 Annual Report to
Stockholders and other proxy materials are available at www.proxyvote.com.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time: April 24, 2014, 6:30 a.m. (Central Daylight Time)

Place: The Crescent Club
) 200 Crescent Court — 17th Floor, Dallas, Texas 75201
To elect Jean S. Blackwell, Martin G. McGuinn, Daniel S. Sanders and John K. Wulff to
Items of Business: serve on our board of directors until the 2017 Annual Meeting of Stockholders, or until his
or her successors are elected and qualified;

Advisory vote to approve executive compensation;

To ratify the selection of KPMG LLP as our independent registered public accounting firm
for 2014; and

To transact such other business as may properly be brought before the meeting in
accordance with the provisions of the Company’s Third Amended and Restated By-laws (the
“By-laws”).

You are entitled to attend the Annual Meeting and to vote if you were a stockholder as of
the close of business on February 24, 2014.

Our Proxy Statement follows. Financial and other information about Celanese Corporation is contained in our Annual
Report to Stockholders for the fiscal year ended December 31, 2013 (the “2013 Annual Report to Stockholders™).

To ensure that your shares are represented at the meeting, we urge you to cast your vote as promptly as possible. You
may vote by proxy via the Internet or telephone, or, if you received paper copies of the proxy materials by mail, you
can also vote via mail by following the instructions on the proxy card or voting instruction card. We encourage you to
vote via the Internet. It is convenient and saves us significant postage and processing costs. You can revoke a proxy at
any time prior to its exercise at the Annual Meeting by following the instructions in the Proxy Statement.

By Order of the Board of Directors of

Celanese Corporation

James R. Peacock 111

Vice President, Deputy General Counsel

and Corporate Secretary

Irving, Texas

March 14, 2014

Record Date:

1
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PROXY STATEMENT

For the Annual Meeting of Stockholders To Be Held on

April 24,2014

The board of directors (the “board of directors” or the “board”) of Celanese Corporation, a Delaware corporation (the
“Company,” “we,” “us” or “our”), solicits the enclosed proxy for use at our 2014 Annual Meeting of Stockholders (the “Annusz
Meeting”) to be held at 6:30 a.m. (Central Daylight Time) on Thursday, April 24, 2014, at The Crescent Club, 200

Crescent Court — 17th Floor, Dallas, Texas 75201. This Proxy Statement (this “Proxy Statement™) contains information

about the matters to be voted on at the meeting and the voting process, as well as information about our directors.

We will bear the expense of soliciting the proxies for the Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 24, 2014

The Celanese Corporation 2014 Notice of Annual Meeting and Proxy Statement, 2013 Annual Report to
Stockholders and other proxy materials are available at www.proxyvote.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Pursuant to U.S. Securities and Exchange Commission (“SEC”) rules, we have elected to furnish proxy materials to our
stockholders over the Internet instead of mailing printed copies of those materials to each stockholder. If you received
a Notice of Internet Availability of Proxy Materials (“Notice of Internet Availability”) by mail, you will not receive a
printed copy of the proxy materials unless you request one. Instead, the Notice of Internet Availability will instruct
you as to how you may access and review the proxy materials and cast your vote on the Internet. If you received a
Notice of Internet Availability by mail and would like to receive a printed copy of our proxy materials, please follow
the instructions included in the Notice of Internet Availability. Stockholders who requested paper copies of proxy
materials or previously elected to receive proxy materials electronically did not receive the Notice of Internet
Availability and will receive the proxy materials in the format requested. This Proxy Statement and our 2013 Annual
Report to Stockholders also are available in the investor relations section of our website, www.celanese.com.

The Notice of Internet Availability and, for stockholders who previously requested electronic or paper delivery, the
proxy materials, are first being made available on or about March 14, 2014, to stockholders of record and beneficial
owners who owned shares of the Company’s Series A Common Stock (“Common Stock™) at the close of business on
February 24, 2014.

Our principal executive offices are located at 222 W. Las Colinas Blvd., Suite 900N, Irving, Texas 75039.

For additional information about the proxy materials and the Annual Meeting, see “Questions and Answers About the

Proxy Materials and the Annual Meeting”.

2
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PROPOSAL 1: ELECTION OF DIRECTORS

Director Nominees

Our board of directors is divided into three classes serving staggered three-year terms. The members of Class I are
Jean S. Blackwell, Martin G. McGuinn, Daniel S. Sanders and John K. Wulff, and their term expires at the Annual
Meeting. The members of Class II are James E. Barlett, David F. Hoffmeister and Edward G. Galante, and their term
expires at the 2015 Annual Meeting of Stockholders. The members of Class III are Jay V. Thlenfeld, Mark C. Rohr
and Farah M. Walters, and their term expires at the 2016 Annual Meeting of Stockholders.

At the Annual Meeting, you will have the opportunity to elect four directors in Class I to serve for three years. Based
on the recommendation of our independent nominating and corporate governance committee, our board of directors
has nominated Jean S. Blackwell, Martin G. McGuinn, Daniel S. Sanders and John K. Wulff to be elected at the
Annual Meeting. These director nominees have consented to be elected to serve as directors for the term of the Class I
directors. Unless otherwise instructed, the Proxyholders will vote the proxies received by them for these four
nominees. If any of our nominees is unable or declines to serve as a director as of the time of the Annual Meeting, the
board may designate a substitute nominee or reduce the size of the board. Proxies will be voted for any nominee who
shall be designated by the board of directors to fill the vacancy. If elected, Ms. Blackwell and Messrs. McGuinn,
Sanders and Wulff will serve until the 2017 Annual Meeting of Stockholders, or until his or her successor is elected
and qualified or his or her earlier death, resignation or retirement.

Under the Company’s By-laws, in uncontested elections, such as this one, where the number of nominees does not
exceed the number of directors to be elected, a director nominee must receive the affirmative vote of a majority of the
votes cast at the annual meeting of stockholders in order to be elected. The board believes this majority vote standard
appropriately gives stockholders a greater voice in the election of directors than the traditional plurality voting
standard. Under the General Corporation Law of the State of Delaware, an incumbent director who fails to receive the
required vote “holds over,” or continues to serve as a director, until his or her successor is elected and qualified. In order
to address this “hold over” issue, board policy requires an incumbent nominee who fails to receive the required vote to
tender his or her resignation. Following receipt of such a resignation, the board will act on it within 90 days of the
certification of the vote. In considering whether to accept or reject the resignation, the board will consider all factors it
deems relevant, including the underlying reason for the voted result, the director’s contributions to the Company
during his or her tenure, and the director’s qualifications. The board may accept or reject the resignation. Only
independent directors will participate in the deliberations regarding a tendered resignation.

The name of each of our nominees for election and our directors continuing in office and certain information about
them, as of the date of this Proxy Statement (except ages, which are as of the date of the Annual Meeting), is set forth
below. Included in the information below is a description of the particular experience, qualifications, attributes and
skills that led the board to conclude that each person below should serve as a director of the Company.

3
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Director Nominees

Class I Directors - Term will Expire in 2017

Jean S. Blackwell, 59

Position, Principal Occupation and Business Experience:

Ms. Blackwell has served as a member of the board of directors of United Stationers
Inc., a leading national wholesale distributor of business products, since May 2007,
including previously as the chair of the human resource committee and currently as the
chair of the governance committee and a member of the audit committee. She previously
served as a member of the board of directors from April 2004 to November 2009, and as
chairperson of the audit committee, of Phoenix Companies Inc., a life insurance
company. Ms. Blackwell served as a Chief Executive Officer of Cummins Foundation
and Executive Vice President, Corporate Responsibility, of Cummins Inc., a global
power leader that designs, manufactures, distributes and services diesel and natural gas
engines and engine-related component products, from March 2008 until her retirement
in March 2013 and previously had served as Executive Vice President and Chief
Financial Officer from 2003 to 2008, Vice President, Cummins Business Services from
2001 to 2003, Vice President, Human Resources from 1998 to 2001 and Vice President
and General Counsel from 1997 to 1998 of Cummins Inc. Prior to joining Cummins, Ms.
Blackwell was a partner at the Indianapolis law firm of Bose McKinney & Evans LLP
from 1979 to 1991, where she practiced in the area of financial and real estate
transactions. She has also served in state government, including as Executive Director of
the Indiana State Lottery Commission and State of Indiana Budget Director.

Key Attributes, Experience and Skills:

By virtue of Ms. Blackwell’s broad experience, including her experience in previous
executive positions at Cummins and her experience serving on boards of other public
companies, including as chairperson of the audit committee of Phoenix, Ms. Blackwell
brings an in-depth understanding of the internal operations of a public company and
financial expertise to the board. Additional factors, including her strong legal
background and knowledge in the human resources area, led the board to conclude that
Ms. Blackwell should serve as a director of the Company.

Director Since: 2014

Other Current Public
Directorships:
United Stationers Inc.

Former Directorships
Held During the Past
Five Years:

Phoenix Companies Inc.

18
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Martin G. McGuinn, 71

Position, Principal Occupation and Business Experience:

Mr. McGuinn currently serves as a member of the board of directors (since 2007) and
the audit committee as well as the chairman of the organization & compensation
committee of The Chubb Corporation. He also serves as a member of the board of
directors (since 2009) and as the chairman of the audit committee of iGATE
Corporation. Mr. McGuinn serves as a member of the Advisory Board of CapGen
Financial Group. From January 1999 until February 2006, Mr. McGuinn was Chairman
and Chief Executive Officer of Mellon Financial Corporation, a financial services
company, where he spent 25 years in a number of positions. Mr. McGuinn served a
one-year term as Chairman of the Financial Services Roundtable from April 2003 to
April 2004. He served as the 2005 President of the Federal Reserve Board’s Advisory
Council. Mr. McGuinn also serves on several non-profit boards, including the Carnegie
Museums of Pittsburgh and the University of Pittsburgh Medical Center.

Key Attributes, Experience and Skills:

Mr. McGuinn has more than 25 years of experience in the financial services industry,
where he gained substantial management experience and leadership capabilities from his
position as the chief executive officer of a large public banking institution. Additionally,
his strong financial skills and expertise, including on the topics of capital markets and
macroeconomics, and significant experience as a public company director, led the board
to conclude that Mr. McGuinn should serve as a director of the Company.

Daniel S. Sanders, 74

Position, Principal Occupation and Business Experience:

Mr. Sanders was President of ExxonMobil Chemical Company and Vice President of
Exxon Mobil Corporation, an international oil and gas company, from December 1999
until his retirement in August 2004. Prior to the merger of Exxon and Mobil, Mr.
Sanders served as President of Exxon Chemical Company beginning in January 1999
and as its Executive Vice President beginning in 1998. Mr. Sanders is a member of the
Board of Trustees of Furman University. He is the past Chairman of the Board of the
American Chemistry Council and past Chairman of the Society of Chemical Industry
(American Section). He served as a member of the board of directors of Arch Chemicals,
Inc. from 2004 to 2011, which included service on Arch’s governance committee and
compensation committee (including as chairman). He also served as a member of the
board of directors of Nalco Holding Company from 2005 until its merger with Ecolab
Inc. in 2011. Subsequent to the merger, he served as a member of the board of directors
of Ecolab Inc. and as a member of the audit committee and chairman of the nominating
and governance committee until May 2013. He served as the non-executive Chairman of
Milliken & Company until August 2011. He currently serves as the non-executive
Chairman of Pacolet Milliken Enterprises, a private investment company. Mr. Sanders is
the recipient of the 2005 Chemical Industry Medal awarded by the Society of Chemical
Industry (American Section).

Key Attributes, Experience and Skills:

Director Since: 2006

Other Current Public
Directorships:

The Chubb Corporation
iGATE Corporation

Former Directorships Held

During the Past Five
Years:

Mellon Financial
Corporation

Director Since: 2004

Other Current Public
Directorships:
None

Former Directorships
Held During the Past
Five Years:
Arch Chemicals, Inc.
Ecolab Inc.

Nalco Holding Company
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With over 43 years of experience in the chemical industry, Mr. Sanders brings broad
management, operational and industry experience to the board. In particular, he gained
extensive management and leadership knowledge from his previous executive positions
at a leading public energy and chemical company. Additionally, his global experience
and knowledge of finance, compensation and governance gained from his career service
on other public company boards led the board to conclude that Mr. Sanders should serve
as a director of the Company.

20
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John K. Wulff, 65

Position, Principal Occupation and Business Experience:

Mr. Wulff is the former Chairman of the board of directors of Hercules Incorporated, a
specialty chemicals company, a position he held from July 2003 until Ashland Inc.’s
acquisition of Hercules in November 2008. Prior to that time, he served as a member of
the Financial Accounting Standards Board from July 2001 until June 2003. Mr. Wulff
was previously Chief Financial Officer of Union Carbide Corporation, a chemical and
polymers company, from 1996 to 2001. During his fourteen years at Union Carbide, he
also served as Vice President and Principal Accounting Officer from January 1989 to
December 1995, and Controller from July 1987 to January 1989. Mr. Wulff was also a
partner of KPMG LLP and predecessor firms from 1977 to 1987. He currently serves as
a member of the board of directors (since 2004), the chairman of the governance and
compensation committee and as a member of the audit committee of Moody’s
Corporation. Mr. Wulff is chairman of the audit committee, a member of the
environmental, health and safety committee and a member of the board of directors of
Chemtura Corporation (since October 2009). Mr. Wulff served as a director of Sunoco,
Inc. from March 2004 until October 2012 when Sunoco was acquired by Energy
Transfer Partners L.P.

Key Attributes, Experience and Skills:

By virtue of his 20 years of experience in the chemical industry, including management
and financial knowledge as the former chief financial officer of a publicly traded
chemical company, Mr. Wulff brings significant knowledge and broad industry
experience to the board. He has a strong financial background gained through various
auditing, executive and finance positions, and substantial experience in leadership
positions as a director of several public companies. This experience and background led
the board to conclude that Mr. Wulff should serve as a director of the Company.

Vote Required
Each director must receive a majority of the votes cast in favor of his or her election.
Recommendation of the Board

Director Since: 2006

Other Current Public
Directorships:
Moody’s Corporation
Chemtura Corporation

Former Directorships
Held During the Past
Five Years:
Sunoco Inc.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE

“FOR” THE NOMINEES LISTED ABOVE

21
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Directors Continuing in Office

Class II Directors — Term Expires in 2015

James E. Barlett, 70

Position, Principal Occupation and Business Experience:

Mr. Barlett has been Vice Chairman of TeleTech Holdings, Inc., a global provider of
customer experience strategy, technology and business process outsourcing solutions,
since October 2001 and a member of the board of directors of TeleTech since February
2000. Mr. Barlett previously served as the Chairman from 1997, and President and Chief
Executive Officer from 1994 until October 2001, of Galileo International, Inc., a
provider of travel information and transaction processing solutions for the travel
industry. Prior to joining Galileo, Mr. Barlett served as Executive Vice President for
MasterCard International Corporation and was Executive Vice President for NBD
Bancorp. Mr. Barlett also served as a member of the board of directors and the chairman
of the audit committee of Korn/Ferry International from 1999 until September 2009.
Key Attributes, Experience and Skills:

Mr. Barlett’s management and leadership experience as a former chief executive officer
of a public company, knowledge from leading a company through an initial public
offering, and experience in previous executive positions at other public companies, led
the board to conclude that Mr. Barlett should serve as a director of the Company.
Additional factors supporting this conclusion include his strong finance and accounting
background and knowledge in the human resources area.

Edward G. Galante, 63

Position, Principal Occupation and Business Experience:

Mr. Galante served as Senior Vice President and as a member of the management
committee of Exxon Mobil Corporation, an international oil and gas company, from
August 2001 until his retirement in 2006. Prior to that, he held various management
positions of increasing responsibility during his more than 30 years with Exxon Mobil
Corporation, including serving as Executive Vice President of ExxonMobil Chemical
Company from 1999 to 2001. Mr. Galante currently serves as a director (since 2007) and
chairman of the compensation and management development committee and as a
member of the governance and nominating committee of Praxair, Inc. He also serves as
a director (since 2008) and chairman of the compensation and executive development
committee and as a member of the audit committee of Foster Wheeler AG, and as a
director (since 2010) and chairman of the governance and nominating committee of
Clean Harbors, Inc.

Key Attributes, Experience and Skills:

With over 30 years of experience in the oil, gas, refining and chemical sectors of the
energy industry, Mr. Galante brings broad management, operational and industry

Director Since: 2004

Other Current Public
Directorships:
Teletech Holdings Inc.

Former Directorships
Held During the Past
Five Years:

Galileo International Inc.

Korn/Ferry International

Director Since: 2013

Other Current Public
Directorships:
Praxair, Inc.

Foster Wheeler AG
Clean Harbors, Inc.

Former Directorships
Held During the Past
Five Years:
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experience to the board. In particular, he gained extensive management and leadership None
knowledge from his executive positions at a public international, oil and gas company.
Additionally, his global experience and knowledge of finance, compensation and

governance gained from his service on other public company boards led the board to

conclude that Mr. Galante should serve as a director of the Company.
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David F. Hoffmeister, 59

Position, Principal Occupation and Business Experience:

Mr. Hoffmeister served as the Senior Vice President and Chief Financial Officer of Life
Technologies Corporation, a global life sciences company, prior to its acquisition by
Fisher Scientific Inc. in February 2014. From October 2004 to November 2008, he
served as Chief Financial Officer of Invitrogen Corporation, which merged with Applied
Biosystems in November 2008 to form Life Technologies Corporation. Before joining
Invitrogen, Mr. Hoffmeister spent 20 years with McKinsey & Company as a senior
partner serving clients in the healthcare, private equity and chemical industries on issues
of strategy and organization. From 1998 to 2003, Mr. Hoffmeister was the leader of
McKinsey’s North American chemical practice.

Key Attributes, Experience and Skills:

Mr. Hoffmeister has extensive experience in the chemical industry, having worked as a
consultant to chemical clients for 20 years at a global management consulting firm. He
has a strong finance background and most recently served as the chief financial officer
of a global biotechnology company. These experiences led the board to conclude that
Mr. Hoffmeister should serve as a director of the Company.

Class III Directors — Term Expires in 2016

Jay V. Ihlenfeld, 62

Position, Principal Occupation and Business Experience:

From 2006 until his retirement in 2012, Mr. Ihlenfeld served as the Senior Vice
President, Asia Pacific, for 3M Company, a leader in technology and innovation. Mr.
Ihlenfeld previously served as 3M Company’s Senior Vice President, Research and
Development from 2002 to 2006. A 33-year veteran of 3M Company, Mr. Ihlenfeld has
also held various leadership and technology positions, including Vice President of its
Performance Materials business and Executive Vice President of its Sumitomo/3M
business in Japan.

Key Attributes, Experience and Skills:

Mr. Ihlenfeld has extensive experience managing operations in the Asia Pacific region,
having led 3M’s Asia Pacific operations for five years, and also in research and
development, having led 3M’s research and development function for four years. These
experiences coupled with his background as a chemical engineer led the board to
conclude that Mr. Thlenfeld should serve as a director of the Company.

Director Since: 2004

Other Current Public
Directorships:
None

Former Directorships
Held During the Past
Five Years:

None

Director Since: 2012

Other Current Public
Directorships:
None

Former Directorships
Held During the Past
Five Years:

None
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Mark C. Rohr, 62

Position, Principal Occupation and Business Experience:

Mr. Rohr has been our Chairman of the board and Chief Executive Officer since April
2012 and a member of our board of directors since April 2007. He served as Executive
Chairman of Albemarle Corporation, a global developer, manufacturer and marketer of
highly engineered specialty chemicals, from September 2011 until February 2012 and
previously had served as the Chairman from 2008 to 2011, President from 2000 to 2010,
Chief Operating Officer from 2000 to 2002 and Chief Executive Officer from 2002 to
2011. Prior to that, Mr. Rohr served as Executive Vice President — Operations of
Albemarle. Before joining Albemarle, Mr. Rohr held leadership roles with companies,
including Occidental Chemical Corporation and The Dow Chemical Company. Mr.
Rohr serves on the board of directors of Ashland Inc. (since 2008), and as a member of
its audit committee and its environmental, health & safety committee. He also serves as
vice chairman of the board of directors of the American Chemical Council and chairman
of the Council’s finance, audit and membership committee.

Key Attributes, Experience and Skills:

By virtue of his eleven years as the chief executive of a leading chemical company, Mr.
Rohr brings significant insight and broad industry experience to the board. He brings
extensive knowledge and understanding of the chemical industry gained from working
in the industry in various positions of increasing responsibility throughout his career. In
addition, his operations and global business experience, combined with a broad
understanding of complex financial issues and governance, led the board to conclude
that Mr. Rohr should serve as a director of the Company.

Farah M. Walters, 69

Position, Principal Occupation and Business Experience:

Since 2005, Ms. Walters has served as President and Chief Executive Officer of
QualHealth, LLC, a healthcare consulting firm. From 1992 until her retirement in June
2002, Ms. Walters was the President and Chief Executive Officer of University
Hospitals Health System and University Hospitals of Cleveland. She also serves as a
member of the board of directors of PolyOne Corporation (since 1998), including as a
member of the compensation commitee and the nominating and governance committee.
She previously served as the lead director (2006-2007), chairperson of both the
compenstion and nominating and governance committee and the 2005 chief executive
officer search committee, and as a member of the environmental, health and safety
committee and the financial policy committee of PolyOne. She was a member of the
board of directors of Kerr McGee Corp. from 1993 until 2006. While a director at Kerr
McGee, she served as a member of the executive committee, the chairman of the
compensation committee, the chairman of the audit committee and a member of the
governance committee. From 2003 to 2006, Ms. Walters was also a director and a
member of the compensation committee and the audit committee of Alpharma, Inc.

Director Since: 2007

Other Current Public
Directorships:
Ashland Inc.

Former Directorships
Held During the Past
Five Years:

Albemarle Corporation

Director Since: 2007

Other Current Public
Directorships:
PolyOne Corporation

Former Directorships
Held During the Past
Five Years:

None

26



Edgar Filing: Celanese Corp - Form DEF 14A

Key Attributes, Experience and Skills:

Ms. Walters has substantial experience on public boards, including the board of another
public chemical company, and management experience and leadership capabilities
gained from her position as the chief executive officer of a hospital system. She also has
experience in the medical field, which is a growing business for the Company, and
knowledge in the human resources area, particularly executive succession planning.
Additionally, Ms. Walters has significant knowledge and experience in the areas of
compensation and corporate governance, gained in part through her service in several
leadership positions on public company boards. As a result of this experience, the board
concluded that Ms. Walters should serve as a director of the Company.
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Director Compensation in 2013

The Company uses both cash and equity-based compensation to attract and retain qualified directors to serve on our
board of directors. In setting the compensation levels, the nominating and corporate governance committee considers
the extent of time and the expertise required to serve on our board as well as the board’s independent compensation
consultant’s recommendations. Each non-management director is entitled to an annual cash retainer of $100,000
(increased from $85,000, effective August 1, 2013), which is paid in quarterly installments, and an annual equity
retainer of $95,000 (increasing to $120,000 in April 2014) in time-based restricted stock units (“RSUs”) that vest in one
year. In addition, the chair of the nominating and corporate governance committee and the environmental, health,

safety and public policy committee receive an annual fee of $10,000, and the chair of the audit committee and the
compensation and management development committee receive an annual fee of $20,000. The board also has a lead
independent director who receives an annual fee of $25,000. See “Corporate Governance — Board Leadership Structure”
for additional information.

Non-management directors are entitled to participate in the Company’s 2008 Deferred Compensation Plan, which is an
unfunded, nonqualified deferred compensation plan that allows directors the opportunity to defer all or a portion of
their cash compensation and RSUs in exchange for a future payment amount equal to their deferments plus or minus
certain amounts based on the market performance of specified measurement funds selected by the participant.

10
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2013 Director Compensation Table
The table below is a summary of compensation earned and RSUs granted by the Company to non-management
directors for the fiscal year ended December 31, 2013.

Change in
Fees Pension
Earned or Stock . Non—Equlty Value an.d. All Other
. Option Incentive Plan Nonqualified .
Name() Paidin  Awards 4 : Compensation
Awards($)® Compensation Deferred $)
Cash 3 . ($H®
% Compensation
($)@ :
Earnings
($)
James E. Barlett 91,236 94,983 — — — — 186,219
Edward G. Galante ) 82,736 118,704 — — — — 201,440
David F. Hoffmeister 115,082 94,983 — — — 2,095 212,160
Jay V. Ihlenfeld 91,236 94,983 — — — — 186,219
Martin G. McGuinn 111,236 94,983 — — — — 206,219
Paul H. O’Neill) 38,242 — — — — 9,969 48,211
Daniel S. Sanders 101,236 94,983 — — — 3,120 199,339
Farah M. Walters 111,236 94,983 — — — 3,147 209,366
John K. Wulff 91,236 94,983 — — — 8,355 194,574

Ms. Blackwell is not included in this table because she became a director in February 2014. Mr. Galante joined the
(1y board in February 2013 and received a prorated annual retainer in 2013. Mr. O’Neill retired from the board in April
2013. Mr. Rohr is not included in this table because he was an employee of the Company during 2013 and received
no compensation for his services as a director.

(@)

Includes amounts earned for the annual retainer and committee chair and lead independent director fees for the

3

@

(%)

respective directors, as applicable.

Represents the grant date fair value of 1,958 RSUs granted to each non-management director (2,447 RSUs for Mr.
Galante, which included a prorated amount of RSUs for his time served from February to April 2013) in April
2013 under the Company’s 2009 Global Incentive Plan, most recently approved by stockholders in 2012, computed
in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718,
Compensation — Stock Compensation. For a discussion of the method and assumptions used to calculate such
expense, see Note 19 to our Consolidated Financial Statements contained in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2013. As of December 31, 2013, each non-employee director owned 1,958
RSUs, except Mr. Galante, who held 2,447 RSUs.

As of December 31, 2013, each person serving as a non-management director held the following number of stock
options: James E. Barlett, 24,622, all of which are vested; Edward G. Galante, -0-, David F. Hoffmeister, 25,000,
all of which are vested; Jay V. Ihlenfeld, -0-; Martin G. McGuinn, 25,000, all of which are vested; Daniel S.
Sanders, -0-; Farah M. Walters, 25,000, all which are vested; and John K. Wulff, -0-.

Includes dividend equivalents paid under the 2008 Deferred Compensation Plan, and certain expenses paid for or
reimbursed by the Company in connection with spousal or guest attendance at certain board meetings and other
Company events, as well as certain non-business related expenses incurred by the director at these events in 2013.
Such expenses could include meals, airfare, lodging and other entertainment, and other similar items.
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PROPOSAL 2: ADVISORY APPROVAL OF EXECUTIVE COMPENSATION

The Company’s compensation program for named executive officers is intended to (1) support the execution of our
business strategy and long-term financial objectives, (2) attract, incentivize and retain a talented team of executives
who will provide leadership for our success in dynamic, competitive markets and products, (3) foster performance in
the creation of long-term stockholder value, and (4) reward executives for contributions at a level reflecting our
performance as well as their individual performance. Our compensation and management development committee has
designed our executive compensation program based on principles that reflect these objectives. These principles have
contributed to our strong performance and rewarded executives appropriately. See “Executive Compensation —
Compensation Discussion and Analysis” (the “CD&A”) for additional information.

We are presenting this “Say-on-Pay” proposal, which gives you, as a stockholder, the opportunity to endorse or not
endorse our executive compensation program through an advisory vote on the following resolution:

“Resolved, that the stockholders approve, on an advisory basis, the compensation of our named executive officers, as
disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables and narrative disclosure, contained in this Proxy Statement.”

The board of directors recommends that stockholders endorse the compensation program for our named executive
officers by voting FOR the above resolution. We believe that executive compensation for 2013 was reasonable and
appropriate, and justified by our performance. Our compensation program is the result of a carefully considered
approach and takes into account advice received from the compensation and management development committee’s
independent compensation consultant.

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

Performance

We believe the performance goals that drive our compensation program for the named executive officers were
instrumental in helping us achieve solid financial performance in 2013 despite a challenging macroeconomic
environment, which impacted demand in Europe and Asia.

Our net sales were $6.5 billion in 2013, up 1.4% from 2012, the third highest level since 2008.(1

Ve generated Adjusted EBIT® of $1.1 billion in 2013, up 9.8% from 2012, the second highest level since 2008.
Diluted net earnings per share was $6.91 in 2013, up 196.6%, the highest level since 2008, largely due to the
recognition of deferred proceeds generated by the 2006 settlement agreement with the Frankfurt, Germany Airport
(“Fraport”) to sell and move our German polyacetal operations.

(1) We reference back to 2008 since that is the earliest date for which we adjusted financial information for our 2013
change in accounting for pension and other post-retirement obligations.
Adjusted EBIT is a non-GAAP financial measure that we define as net earnings (loss) less interest income plus loss
(@) (earnings) from discontinued operations, interest expense and taxes, and further adjusted for certain items and
noncontrolling interests (“Adjusted EBIT”). See Exhibit A to this Proxy Statement for information concerning this
measure and a reconciliation of this measure to the most comparable U.S. GAAP financial measure.
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Adjusted earnings per share® of $4.50, excluding the gain on the Fraport settlement and certain other items, an
increase of 10.6% over 2012 and the second highest level since 2008.

pur cumulative total stockholder return over the prior one-, three- and five-year periods was 25%, 37% and 361%,
respectively.

e generated adjusted free cash flow® of $372 million in 2013, up 9.7% from 2012.

We increased our quarterly dividend twice in 2013, for an aggregate increase of 140%. We have paid cash dividends
for 35 consecutive quarters, and the average annual increase in the dividend has been at least 20% since 2009.
During 2013, we also returned $164 million to stockholders by repurchasing shares of our Common Stock under our
previously-announced stock repurchase program. We repurchased approximately $1.1 billion of our shares from
December 31, 2006 until December 31, 2013.

Compensation

We believe our executive compensation program, which emphasizes long-term, performance-based equity awards,
satisfies the objectives described above and is strongly aligned with the long-term interests of our stockholders.

We emphasize pay for performance and structure our compensation program to provide appropriate incentives to
executives to drive business and financial results. In 2013, our named executive officers were eligible for annual
performance bonus awards based, in part, on our performance relative to three metrics (Adjusted EBIT, working
capital and stewardship). The amount of these cash bonus awards reflected our actual performance on these metrics
and the impact of a personal modifier set by our compensation and management development committee, based on
individual goals.

Under our 2013 long-term incentive plan, which we implemented to align more closely with our strategic plans, 100%
of each named executive officer’s equity awards in 2013 were performance-based, all in the form of
performance-based restricted stock units (“PRSUs”). Also, under our 2014 long-term incentive plan, at least 44% of
each of our named executive officer’s, and 70% of our chief executive officer’s, targeted 2014 compensation will be
performance-based, long-term compensation.

Our three-year average share usage and our fully diluted overhang is below the 25th percentile of our peer group.
Governance Practices

We believe our executive compensation program is aligned with good corporate governance.

We have no employment agreements.

Adjusted earnings per share is a non-GAAP financial measure that we define as earnings (loss) from continuing
operations, adjusted for income tax (provision) benefit, certain items, refinancing and related expenses and
()noncontrolling interests, divided by the number of basic common shares, convertible preferred shares and dilutive
restricted stock units and stock options calculated using the treasury method. See Exhibit A to this Proxy Statement
for information concerning this measure and a reconciliation of this measure to the most comparable U.S. GAAP
financial measure.
Adjusted free cash flow is a non-GAAP financial measure that we define as cash flow from operations less other
4 productive asset purchases, operating cash flow from discontinued operations and certain cash flow adjustments.
See Exhibit A to this Proxy Statement for information concerning this measure and a reconciliation of this measure
to the most comparable U.S. GAAP financial measure.
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We have a policy that prohibits the hedging of ownership of Company stock and, without our consent, the pledging of
Company stock, by directors and employees. None of our executive officers or directors has, to our knowledge,

3

entered into any hedges or pledged any of their shares of Common Stock. See “Compensation Discussion & Analysis —
Additional Information Regarding Executive Compensation — Prohibition on Hedging and Pledging” for additional
information.

We have clawback agreements that require repayment of certain incentive compensation in the event of certain

3

eonduct. See “Compensation Discussion & Analysis — Additional Information Regarding Executive Compensation —

Executive Compensation Recoupment Policy” for additional information.

We do not provide tax gross-ups on perquisites except in the case of reimbursement of relocation expenses.

Our stock ownership guidelines include only shares owned outright, share equivalents in deferred compensation and
savings plans, vested restricted stock units subject to a hold requirement, a portion of unvested restricted stock awards

13

and a portion of restricted stock units that will vest within one year of the measurement date. See “Compensation
Discussion & Analysis — Additional Information Regarding Executive Compensation — Executive Stock Ownership
Requirements” for additional information.

Our senior executives are entitled to severance benefits in connection with a termination without cause under our
executive severance plan, which eliminates the need for negotiating arrangements at the time of a dismissal. See
“Compensation Discussion & Analysis — Compensation Philosophy and Elements of Pay — Other Compensation
Elements” for additional information.

In order to encourage our named executive officers to focus on the best interests of our stockholders, we have change
in control agreements that provide severance benefits (subject to a cutback to avoid excise taxes if the after tax benefit
is greater) following a termination of employment by the Company without cause or by the officer for good reason
generally within two years after a change in control. Benefits under these agreements are in lieu of executive
severance plan benefits. These agreements are intended to alleviate personal concerns under a potential change in

3

control and not to provide compensation advantages for executing a particular transaction. See “Compensation
Discussion and Analysis — Compensation Philosophy and Elements of Pay — Other Compensation Elements — Change in
Control Agreements” for additional information.

Mitigation Against Excessive Risk

We believe our executive compensation program does not encourage excessive and unnecessary risks that would
threaten the value of our Company.

No annual performance bonuses are paid to our executive officers unless the Company meets or exceeds a threshold
level of Company performance on at least one of the performance metric categories.

The compensation and management development committee has the ability to use its discretion to reduce the amount
of payments under the compensation program.

Payment opportunities for our executive officers under both the annual performance bonus and long-term incentive
plans are capped.

The compensation and management development committee has plan oversight and approves both the design and
payout of all annual performance bonus awards, as well as each grant of long-term incentive compensation, for our
executive officers.

The executive compensation program is subject to periodic assessment by the compensation and management

development committee and its independent compensation consultant. See “Compensation Discussion & Analysis —
Risk Assessment of Compensation Practices” for additional information.
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Response to Advisory Vote and Stockholder Feedback

This vote is mandated by Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act and SEC
regulations. As an advisory vote, this proposal is not binding upon the Company. In addition, the non-binding
advisory vote described in this proposal will not be construed as (1) overruling any decision by the Company, the
board of directors, or the compensation and management development committee relating to the compensation of the
named executive officers, or (2) creating or changing any fiduciary duties or other duties on the part of the board of
directors, or any committee of the board of directors, or the Company.

However, the compensation and management development committee, which is responsible for designing and
administering our executive compensation program, values the feedback received from stockholders in their vote on
this proposal and will consider the outcome of the vote when making future compensation decisions for named
executive officers.

We were pleased that over 96% of the votes cast in 2013 on the non-binding advisory vote on compensation were in
support of the compensation paid to our named executive officers. Nevertheless, consistent with its strong interest in
stockholder engagement, communication and transparency, the compensation and management development
committee continued to examine our executive compensation program to assure alignment between the interests of our
senior executives and stockholders.

Vote Required

The voting on this proposal is advisory. Approval of this proposal requires the affirmative vote of a majority of the
shares of Common Stock present in person or represented by proxy and entitled to vote.

In 2011, our stockholders voted to have this advisory vote each year. In 2017, we will have another vote to determine
the frequency of this advisory vote.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS

VOTE “FOR” THE APPROVAL OF OUR EXECUTIVE COMPENSATION PROGRAM

15
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PROPOSAL 3: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors has selected KPMG LLP to audit the Company’s consolidated financial
statements for the year ended 2014. Since 2005, KPMG LLP has served as our independent registered public
accounting firm and also provided other audit-related and non-audit services that were approved by the audit
committee.

Representatives of KPMG LLP will be present at the Annual Meeting and will have the opportunity to make a
statement if they desire and will be available to respond to appropriate questions from stockholders.

We are asking our stockholders to ratify the selection of KPMG LLP as our independent registered public accounting
firm. Although ratification is not required by our By-laws or otherwise, the board is submitting the audit committee’s
selection of KPMG LLP to our stockholders for ratification as a matter of good corporate practice. Even if the
selection is ratified, the audit committee in its discretion may select a different registered public accounting firm at
any time during the year if it determines that such a change would be in the best interests of the Company and our
stockholders. If the appointment of KPMG LLP is not ratified, the audit committee will evaluate the basis for the
stockholders’ vote when determining whether to continue the firm’s engagement.

Audit and Related Fees
Aggregate fees billed to the Company by KPMG LLP and KPMG LLP affiliates were as follows:
Year Ended December 31,
2013 2012
Audit Fees(D $5,057,230 $5,236,735
Audit-related Fees® 108,911 91,257
Tax Fees® 833,877 1,627,643
All Other Fees® 20,750 17,767
Total Fees $6,020,768 $6,973,402

For professional services rendered for the audits of annual consolidated financial statements of the Company
@) (including the audit of internal control over financial reporting), statutory audits in non-U.S. jurisdictions,
the review of the Company’s quarterly consolidated financial statements and review of SEC filings.
(2) Primarily for professional services rendered in connection with consultation on financial accounting and reporting
standards and employee benefit plan audits.
(3) Primarily for professional services related to technical assistance, the preparation of tax returns in non-U.S.
jurisdictions and assistance with tax audits and appeals.
@ For other permitted professional advisory services.
Audit Committee Pre-Approval Policy
The audit committee is responsible for appointing, retaining and pre-approving the fees of the Company’s independent
registered public accounting firm. The audit committee has adopted a Policy for Pre-Approval of Independent Auditor
Services (‘“Pre-Approval Policy”) pursuant to which proposed services may be pre-approved through the application of
detailed policies and procedures (“general pre-approval”) or by specific review of each service (“specific pre-approval”).
The audit committee has provided general pre-approval for certain specific types of non-prohibited audit, audit-related
and tax services that do not exceed $200,000 per project and $1,000,000 per year in the aggregate and gives detailed
guidance to management as to the specific services that are eligible for general pre-approval. The audit committee is
to be informed on a timely basis of any services performed by the independent registered public accounting firm
pursuant to general pre-approval. Unless a type of service is included in this general pre-approval, it will require
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specific pre-approval. The annual audit services engagement terms and fees must be
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specifically pre-approved by the audit committee. Requests to provide services that require specific pre-approval must
be submitted to the audit committee by bo