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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
Current Report

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reportes@ptember 13, 2010

CELANESE CORPORATION
(Exact name of registrant as specified in its @rart

DELAWARE 001-32410 98-042072¢€
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No

1601 West LBJ Freeway, Dallas, Texas 7528034
(Address of principal executive Offices) (Zip Code)

Registrant's telephone number, including area c@¥&) 4434000

Not Applicable
(Former name or former address, if changed sirstadgport):

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

5.02(e)

On September 8, 2010, the Compensation Committee “(tCCommittee”) of the Board of Directors of Celanese Corponatighe “
Company”) approved the Company’s annual long-term incentdquity awards consisting of (i) awards of perfancevesting restricte
stock units (“_Performance RSU¥to all of the Company’s executive officers anertain other key employees (each, a “ Particigant
(i) awards of time-vesting restricted stock urfitSime RSUSs") to all of the Participants except the Compan@hief Executive Officer, al
(i) non-qualified options to purchase sharestw Company’s class a common stock (“ Stock Optidrte certain of the Participants. 1
Performance RSUs, Time RSUs and the Stock Opticer® \yranted under the Compasy2009 Global Incentive Plan. The Commi
approved awards to the Company’s named executfieerd in the following amounts:

Number of
Performance RSU: Number of Number of
Named Executive Officert at Target Time RSUs  Stock Options
David N. Weidmar 96,600 - 68,495
Steven M. Steril 12,520 6,260 13,320
Douglas M. Madde! 21,465 10,735 22,835
Gjon N. Nivica, Jr 7,155 3,580 7,610

1 sandra Beach Lin, a named executive officer, re&tkio long term awards as a result of her separfibm service in August 2010.

Including the above awards, the Committee appr@aredggregate of 320,500 Performance RSUs at t&8&{270 Time RSUs and 154,:
Stock Options as the annual long-term equity awtr@dl Participants.

Performance-Vesting Restricted Stock Units

In connection with the approval noted above, then@any will enter into a Performandéesting Restricted Stock Unit Award Agreerr
(in the form filed herewith, the “ Performance R3dreement”) with each of the Participants. The percentage eftt#rget number
Performance RSUs awarded that may vest on Octql#)1B is subject to the achievement of specisels of (i) Operating EBITDA durir
the 2011 and 2012 fiscal years and (ii) “Total &hatder Return’as compared to peer companies during the periodcttramence
October 1, 2010 and that will be completed on Saptr 30, 2013, and is set forth in the followinhestule:

Relative TSR Achieved

Below
Threshold Target Stretch
Operating EBITDA Achieved Below Threshold 0% 0% 0%
Threshold 25% 50% 75%
Target 50% 100%  15(%
Stretch 75% 15(%  22t%

For any Performance RSUs that become vested, affestment for the achievement of the performarazdsgoutlined above, a porti
(25% for the CEO and 55% for the other named exexudfficers) shall be immediately deliverable twetParticipant and the remain
portion (i.e., 75% for the CEO and 45% for the otlmamed executive officers) shall be subject to aaitional holding peric
requirement. The Performance RSUs subject to difgpperiod requirement shall be deliverable toRlagticipant on the seventh anniver:
of the grant date, or earlier upon the Particigadiath or disability or the Compasychange in control. If during the holding peribe
Participants employment is terminated by the Company for cdasedefined in the award agreement) or the Ppatiti breaches t
Participants clawback agreement with the Company, the Perfocen&SUs subject to the holding period requirenséatl be forfeited ar
cancelled without consideration.

Upon the termination of a Participamtemployment with the Company by reason of deathdisability before October 1, 20:
Performance RSUs in an amount equal to (i) theetangmber of Performance RSUs granted multipliedipya fraction, the numerator
which is the number of full months between Octabe2010 and the date of such termination, and ém®uhinator of which is thirtgix, sucl
product to be rounded up to the nearest whole nurtthe “ Prorated Amount), shall immediately vest and become deliverable &
Participant within thirty days. Upon the terminatiof a Participans employment with the Company without cause befactober 1, 201!
Performance RSUs in an amount equal to the Provatealunt, subject to adjustment for the achievenwdrihe performance goals outlir
above, shall vest and become deliverable to théicRent at the end of the holding period descriladve. Upon the termination o
Participants employment with the Company for any other reasbe, Performance RSU award shall be forfeited asmtelled withot
consideration.

If a Participants employment with the Company is terminated withoauise within two years following a change in cohtthe targe
number of Performance RSUs will immediately vestl diecome payable to the Participant within 30 dafysuch termination. If t



Performance RSU award is not assumed by the Reatit$ new employer in connection with a change in @yptr a substitute award
not made, the target number of Performance RSU$uMif vest upon the change in control, and shallpaid to the Participant within 30 d
after the change in control occurs.

Prior to October 1, 2013, Performance RSUs shalteeeive any dividend equivalents. After thatedany Performance RSUs subjec
the holding period requirement described above seetive dividend equivalents accumulated as emshpayable at the end of the holc
period without interest.

The description of the Performanvesting RSU Agreement contained herein is qualifiedts entirety by reference to the form
Performance-Vesting Restricted Stock Unit Awardeament that is filed herewith as Exhibit 10.1 amzbrporated herein by reference.

Time-Vesting Restricted Stock Units

In connection with the approval noted above, thenfany will enter into a Tim&testing Restricted Stock Unit Award Agreement
the form filed herewith, the “ Time RSU Agreeméniwvith each of the Participants entitled to receii@d RSUs. Each award of Time R¢
will vest 30% on October 1, 2011, 30% on Octobe&z(i,2 and 40% on October 1, 2013.

For any Time RSUs that become vested on a vestg, @ portion (55%) shall be immediately delivézaio the Participant and t
remaining portion (i.e., 45%) shall be subject to alditional holding period requirement. The TiR8Us subject to a holding per
requirement shall be deliverable to the Participamtthe seventh anniversary of the grant date,adiee upon the Participarst’death ¢
disability or the Company’s change in control.difring the holding period the Participangmployment is terminated by the Compan)
cause or the Participant breaches the Participariéiwback agreement with the Company, the Time fRkSubject to the holding peri
requirement shall be forfeited and cancelled witremnsideration.

Upon the termination of a Participan&€mployment with the Company by reason of deatlisability or by the Company without caus
pro rata portion of the Time RSUs, based on thégoof the applicable vesting period completeatiyh the date of termination and roun
up to the nearest whole number (the “ Prorated Athy shall become vested. In case of death or disghbsiitch Prorated Amount shall
deliverable to the Participant following the applite vesting date. In case of termination by tlen@any without cause, a portion of
Prorated Amount shall be deliverable to the Pangiot following the applicable vesting date and atipo shall be deliverable to t
Participant at the end of the holding period, mlahtccordance with the holding period requiremeetcdbed above. Upon the termination
Participants employment with the Company for any other reasmy, unvested portion of the Time RSU award shallfdrfeited an
cancelled without consideration.

If a Participants employment with the Company is terminated withzause within two years following a change in cointthe Time
RSUs will immediately vest and become payable &éRArticipant within 30 days of such terminatidrthe Time RSU award is not assur
by the Participans new employer in connection with a change in @ntr a substitute award is not made, the Time K&l fully vest
upon the change in control, and shall be paid eédPtrticipant within 30 days after the change mti@ occurs.

Prior to each vesting date, Time RSUs shall notivecany dividend equivalents. After each suctedahy Time RSUs subject to
holding period requirement described above shakive dividend equivalents accumulated as cashpagdble at the end of the hold
period without interest.

The description of the Time RSU Agreement am@d herein is qualified in its entirety by refece to the form of Tim&festing Restricte
Stock Unit Award Agreement that is filed herewighEexhibit 10.2 and incorporated herein by reference

Stock Options

In connection with the approval noted above, thenGany will enter into a Nonqualified Stock OptionvaArd Agreement (in the for
filed herewith, the “ Stock Option Agreeméitwith each of the Participants entitled to receitect Options. Each award of Stock Opti
will vest 25% on October 1, 2011, October 1, 20@2tober 1, 2013, and October 1, 2014, and will mxph October 1, 2017. The exer
price for the Stock Option will be the average lné thigh and low trading prices of the Company's roem stock on October 1, 201G
accordance with the terms of the 2009 Global IrigerRlan.

Upon the termination of a Participan&€mployment with the Company by reason of deatlisability or by the Company without caus
pro rata portion of the Stock Option, based onpbgion of the applicable vesting period completebugh the date of termination ¢
rounded up to the nearest whole number, shall becaested and exercisable and (together with anteddsut unexercised portion of
award) remain exercisable for a period of one ydtar termination of employment (not to exceed dhiginal expiration date). In case
voluntary resignation by the Participant, any ute@gortion of the Stock Option award shall beddefd and cancelled without considerat
and any vested but unexercised portion shall reregércisable for a period of 90 days after termdmabf employment (not to exceed
original expiration date). Upon the termination afParticipants employment with the Company for cause, the entirexercised Stor
Option, whether vested or unvested, shall be fladlednd cancelled without consideration.

If a Participants employment with the Company is terminated withzautse within two years following a change in cohtthe unveste
Stock Options will immediately vest and become eisable, and shall remain exercisable for a pedake established by the Committee
to exceed the original expiration date). If the cBt@®ption award is not assumed by the Particiganéw employer in connection witl
change in control, or a substitute award is noten#te Stock Options will fully vest upon the charig control, and shall remain exercis:
for a period to be established by the Committe¢ tmexceed the original expiration date).

When the Stock Option is exercised, the Participaunst hold for an additional one year the net shegeeived after covering the exer
price, taxes and any transaction costs. This helibg ends earlier upon the Particif's death or disability or the Compé¢s change i



control. If the Participans’ employment is terminated by the Company for calwéng the holding period, any shares subjectht
holding period requirement shall be forfeited andaelled without consideration.

The description of the Stock Option Agreemastitained herein is qualified in its entirety byerence to the form of Nonqualified Stc
Option Award Agreement that is filed herewith a$ibit 10.3 and incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit Description
10.1  Form of PerformancVesting Restricted Stock Unit Award Agreem
10.2  Form of TimeVesting Restricted Stock Unit Award Agreem

10.3  Form of Nonqualified Stock Option Award Agreem




SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned hereunto duly authorized.

CELANESE CORPORATION

By: /s/ James R. Peacock I|
Name: James R. Peacock
Title:  Vice President, Deputy General Counsel an
Assistant Corporate Secreta

Date: September 13, 2010
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10.1  Form of Performanc-Vesting Restricted Stock Unit Award Agreem Filed herewitt
10.2  Form of TimeVesting Restricted Stock Unit Award Agreem Filed herewitt

10.3  Form of Nonqualified Stock Option Award Agreem: Filed herewitt









Exhibit 10.1

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT
DATED <<Grant Date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@@sporation 2009 Global Incentive Plan, you haeen awarded Performance-Vesting
Restricted Stock Units, subject to the restrictidascribed in this Agreement:

Performance RSU Target Award

<<Target Units>> Units

This grant is made pursuant to the Performanceivge®Restricted Stock Unit Award Agreement datedohs<Grant Date> > betweel
Celanese and you, which Agreement is attacheddaret made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT

This Performance-Vesting Restricted Stock Unit AdvAgreement (the “Agreement”) is made and entenéal éffect as ok<Gran
Date>> (the “Grant Date”), by and between Celan€seporation, a Delaware corporation (the “Companyhd <<NAME>> (the
“Participant”). Capitalized terms used, but not otherwise defiedein shall have the meanings ascribed to suchstém the Celane
Corporation 2009 Global Incentive Plan (as amerid®d time to time, the “2009 Plan”).

1. Performance RSU Award: In order to encourage Participant’s contributiothe successful performance of the Company,
the Company hereby grants to Participant as oGttamt Date, pursuant to the terms of the 2009 &tahthis Agreement, an award (the
“Award”) of <<# Units>> performance-vesting Resteid Stock Units (“Performance RSUSs”) representirggright to receive, subject to the
attainment of the performance goals set forth ipémix A, the number of Common Shares to be determineddordance with the formula
set forth in Appendix A The Participant hereby acknowledges and acceptsAward upon the terms and subject to the pedoga
requirements and other conditions, restrictionslaniiations contained in this Agreement and th@2@lan.

2. Performance-Based Vesting Subject to Section 4 and Section 7 of this Agreet, Performance RSUs in an aggregate
amount to be determined in accordance with theopmdnce measures, targets and methodology setifiofthpendix Ashall vest on Octobe
1, 2013 (or the next preceding trading day if tre\y ork Stock Exchange is not open for trading echsdate) (the “Vesting Date”).

3. Holding Period Requirement: On the Vesting Date, a proportion of the PerfaroeaRSUs scheduled to vest on such date,
<<transferable percent>> (“Transferable RSUw/)| be settled in accordance with the provisiofi§ection 5(a). The remaining Performa
RSUs scheduled to vest on such date, <<hold peredlitiolding Period RSUs"), will be subject to aapplicable employment taxes (but not
federal or state income taxes, if applicable) urkstion 8 upon such vesting, and will be non-fienable and subject to a holding period
requirement with the effect that the Holding Peri®8Us, net of any employment taxes required toaie fpy withholding shares under
Section 8, shall be settled under Section 5(b) uperearliest of (a) the seventh anniversary ofGhent Date, (b) the Participant’s death or
Disability, or (c) the occurrence of a Change im€al (the “Delivery Date”); provided, however, tha the event of a termination for Cause
prior to the Delivery Date, the Holding Period RSdsny) shall be immediately forfeited and cameglwithout consideration as of such
date.

4. Effects of Certain Events:

(@  Upon the termination of the Participant’'s émyment by the Company without Cause prior to tlesting
Date, a prorated number of Performance RSUs imauat equal to (i) the number of Performance RStdstgd hereby multiplied
by (ii) a fraction, the numerator of which is thenmber of complete calendar months between the at# and the date of
termination, and the denominator of which is thity, such product to be rounded up to the nearksteanumber, shall immediate
vest, will be subject to any applicable employntemes (but not federal or state income taxes,pfiagble) under Section 8 upon
such vesting, and will be non-transferable andesttlip a holding period requirement as providefection 3, with the effect that
such adjusted Performance RSUs shall be treateldlding Period RSUs, and shall be settled undeti@e8(b) on the later of (A)
the Delivery Date (as defined in Section 3) or\{ithin thirty (30) days after the Vesting Date, mdb to adjustment for the
achievement of the performance goals outlined hexed as applied to all other Participants, angestibo the provisions of Section
8. The remaining portion of the Award shall be iethately forfeited and cancelled without considerags of the date of the
Participant’s termination of employment.

(b)  Upon the termination of the Participant’'s éomyment due to the Participant’s death or Disapititior to the
Vesting Date, a prorated number of Performance R&@Wsest in an amount equal to (i) the Target tn@mof Performance RSUs
multiplied by (ii) a fraction, the numerator of whiis the number of complete calendar months flwerGrant Date to the date of
termination, and the denominator of which is thsty, such product to be rounded up to the neavhete number. The prorated
number of Performance RSUs shall immediately viedtaanumber of Common Shares equal to such pronatetber of Performant
RSUs shall be delivered to the Participant withinty (30) days following the date of terminati@ubject to the provisions of Sect
8. The remaining portion of the Award shall be iethately forfeited and cancelled without considerags of the date of the
Participant’s termination of employment for deatiDisability.

(c)  Upon the termination of a Participant’s enypi@nt with the Company for any other reason podhe
Vesting Date, the Award shall be immediately faddiand cancelled without consideration as of tite df the Participant’s
termination of employment.

(d)  Upon the termination of a Participant’s enyphent with the Company for any reason on or afterMesting
Date and before the Delivery Date, any Holding ®&ERSUs shall remain subject to the provision$isf Agreement until the
applicable Delivery Date, excepthat in the event of a termination for Cause, inclittase the Holding Period RSUs (if any) sha
immediately forfeited and cancelled without considien as of such date.

5. Settlement of Performance RSUs




€)) Subject to Sections 3, 4, 7 and thisf Agreement, the Company shall deliver to theiétpant (or to a Company-
designated brokerage firm or plan administratory@s as administratively practicable following testing Date (but in no eve
later than 2 ¥2 months after the Vesting Date).omglete settlement of all Transferable RSUs vestimghe Vesting Date, a num|
of Common Shares equal to the number of all Traabfe RSUs that are vested Performance RSUs deiedni accordance wi
this Agreement.

(b) Subject to Sections 3, 4, 7 and &hief Agreement, the Company shall deliver to theiétpant (or to a Company-
designated brokerage firm or plan administratodam as administratively practicable following #pplicable Delivery Date (but
no event later than 2 ¥ months after the applicBlelévery Date), in complete settlement of all HalgiPeriod RSUs to be settled
such Delivery Date, a number of Common Shares @quhke number of Holding Period RSUs to be settleduch Delivery Date.

6. Rights as a Stockholder The Participant shall have no voting, dividemather rights as a stockholder with respect to the
Award until the Performance RSUs have vested, aplicable holding period has expired and Commorr&hhave been delivered pursuant
to this Agreement; provided, however, that for HioddPeriod RSUs from and after the Vesting Data,éash dividend is paid with respect to
Common Shares, a cash dividend equivalent equbéttotal cash dividend the Participant would haceived had the Holding Period RSUs
been actual Common Shares will be accumulated aitkip cash when the Holding Period RSUs are skiti@ccordance with Section 5(b),
subject to the requirements of Section 8. No eteis credited on the accrued dividend equivalerits to payment.

7. Change in Control; Dissolution:

(@  Notwithstanding any other provision of thigr@ement to the contrary, upon the occurrenceGifange in
Control, (1) with respect to any unvested PerforceaRSUs granted pursuant to this Agreement that hatpreviously been
forfeited:

0] If (i) a Participant’s rights to the unvestpdrtion of the Award are not adversely
affected in connection with the Change in Contoo),if adversely affected, a substitute award \aithequivalent (or greater)
economic value and no less favorable vesting cimditis granted to the Participant upon the ocoeeef a Change in
Control, and (ii) the Participant's employmentdsminated by the Company (or its successor) witltause within two
years following the Change in Control, then Perfance RSUs in an amount equal to the Target nupfieerformance
RSUs granted hereby (or, as applicable, the substtward) shall immediately vest and a numberavh@on Shares equal
to the number of such Performance RSUs shall beaded to the Participant within thirty (30) daydléwing the date of
termination, subject to the provisions of Section 8

(i)  If a Participant’s right to the unvested pon of the Award is adversely affected in
connection with the Change in Control and a sulgstitward is not made pursuant to Section 7(a)6ye, then upon the
occurrence of a Change in Control, the Target nurabBerformance RSUs granted hereby shall immelgiaest and a
number of Common Shares equal to the number of Badiormance RSUs shall be delivered to the Ppatitiwithin thirty
(30) days following the occurrence of the Chang€amtrol, subject to the provisions of Section 8.

and (2) with respect to any Holding Period RSUg tieve not previously been delivered pursuant i® Atgreement, the holdit
period with respect to such Holding Period RSUdlskaninate, and a number of Common Shares equtid number of Holdir
Period RSUs then outstanding shall be deliverddedarticipant, subject to the provisions of Sec8.

(b)  Notwithstanding any other provision of this Agreernt the contrary, in the event of a corporatealigion
of the Company that is taxed under Section 33heimternal Revenue Code of 1986, as amendedjrntatordance with Treasury
Regulation Section 1.409A-3(j)(4)(ix)(A), this Agnment shall terminate and any Performance RSUdegtgoursuant to this
Agreement that have not previously been forfeiteallsSmmediately become Common Shares and shalkbeered to the Participa
within thirty (30) days following such dissolution.

8. Income and Other Taxes The Company shall not deliver Common Sharegspect of any Performance RSUs unless and
until the Participant has made arrangements setisfato the Committee to satisfy applicable witlitiog tax obligations for US federal,
state, and local income taxes (or the foreign cenpatrt thereof) and applicable employment taxesless$ otherwise permitted by the
Committee, withholding shall be effected at theimiim statutory rates by withholding Common Shasssable in connection with the
vesting of Performance RSUs. The Participant ackexdges that the Company shall have the right thudieany taxes required to be withh
by law in connection with the delivery of Commona®és issued in respect of any vested Performantks REm any amounts payable by it
to the Participant (including, without limitatiofuture cash wages). The Participant acknowledgdsagrees that amounts withheld by the
Company for taxes may be less than amounts actoalyl for taxes by the Participant in respect efAlward. Any vested Performance
RSUs shall be reflected in the Company’s recordssagd on the respective dates of issuance ghtifothis Agreement, irrespective of
whether delivery of such Common Shares is pendiadParticipant’s satisfaction of his or her wittding tax obligations.

9.  Securities Laws: The Company may impose such restrictions, canditor limitations as it determines appropriatécathe
timing and manner of any resales by the Participaother subsequent transfers by the Participlabty Common Shares issued as a rest
the vesting or settlement of the Performance R81dkjding without limitation (a) restrictions undan insider trading policy, and (b)
restrictions as to the use of a specified brokefamgefor such resales or other transfers. Upanabquisition of any Common Shares purs
to the vesting or settlement of the Performance §&te Participant will make or enter into suchti®n representations, warranties and
agreements as the Company may reasonably requastento comply with applicable securities lawsaith this Agreement and the 2009
Plan. All accounts in which such Common Sharesata or any certificates for Common Shares staBbject to such stop transfer orders
and other restrictions as the Company may deensalle under the rules, regulations and other reoénts of the Securities and Excha



Commission, any stock exchange or quotation sysigom which the Common Shares are then listed aleguand any applicable
federal or state securities law, and the Company caase a legend or legends to be put on any srtficates (or other appropriate
restrictions and/or notations to be associated arthaccounts in which such Common Shares are teeldpke appropriate reference to such
restrictions.

10. Non-Transferability of Award : The Performance RSUs, including Holding Peri@®JR, may not be assigned, alienated,
pledged, attached, sold or otherwise transferrexhoumbered by the Participant other than by wiblythe laws of descent and distribution,
and any such purported assignment, alienationgpleattachment, sale, transfer or encumbrance lshalbid and unenforceable against the
Company; provided, that the Participant may deseaaeneficiary, on a form provided by the Companyeceive any portion of the Award
payable hereunder following the Participant’s death

11. Other Agreements: Subject to Sections 11(a) and 11(b) of this &grent, this Agreement and the 2009 Plan constitate
entire understanding between the Participant aacCttmpany regarding the Award, and any prior agezgs) commitments or negotiations
concerning the Award are superseded.

(@  The Participant acknowledges that as a ciamdib the receipt of the Award, the Participant:

(1) shall have delivered to the Compamye®ecuted copy of this Agreement;
2 shall be subject to the Company’sistownership guidelines;
3) shall be subject to policies and agrents adopted by the Company from time to time, aplicabl

laws and regulations, requiring the repayment ley Barticipant of incentive compensation under gert&zrcumstance
without any further act or deed or consent of theiEipant; and

4) shall have delivered to the Compamexrecuted copy of the Long-Term Incentive CRBack Agreemet
(if a current version of such Long-Term IncentivéaM@Back Agreement is not already on file, as deterchibg the
Committee in its sole discretion). For purpose®bg “Long-Term Incentive Claw-Back Agreememtieans an agreem
between the Company and the Participant assoamdtbdhe grant of longerm incentives of the Company, which cont
terms, conditions, restrictions and provisions rdge one or more of (i) noncompetition by the Ripant with the
Company, and its customers and clients; (ii) ndogation and non-hiring by the Participant of t@empanys employee:
former employees or consultants; (iii) maintenaoteonfidentiality of the Company’s and/or clientsformation, includini
intellectual property; (iv) nondisparagement of tBhempany; and (v) such other matters deemed negesiesirable ¢
appropriate by the Company for such an agreemenéw of the rights and benefits conveyed in cotioacwith an award.

(b) If the Participant is a non-resident of th&lJthere may be an addendum containing specimktand
conditions applicable to awards in the Participmotuntry. The issuance of the Award to any suwatiddpant is contingent upon the
Participant executing and returning any such addenit the manner directed by the Company.

12.  Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, this Agreement or
any other instrument executed in connection withAkvard shall confer upon the Participant any rightontinue in the Company's employ
service nor limit in any way the Company's rightéaminate the Participant's employment at any fione@ny reason. The grant of
Performance RSUs hereunder, and any future graawafds to the Participant under the 2009 Plagntigely voluntary and at the complete
and sole discretion of the Company. Neither th@gohthese Performance RSUs nor any future graatvards by the Company shall be
deemed to create any obligation to grant any furdlards, whether or not such a reservation isesgty stated at the time of such grants.
Company has the right, at any time and for anyaea® amend, suspend or terminate the 2009 Ptamided, however, that no such
amendment, suspension, or termination shall adlyeasiect the Participant’s rights hereunder.

13. Severability : In the event that any provision of this Agreemnsrdeclared to be illegal, invalid or otherwiseenforceable b
a court of competent jurisdiction, such provisitialsbe reformed, if possible, to the extent neasst render it legal, valid and enforceable,
or otherwise deleted, and the remainder of thiss&grent shall not be affected except to the extecessary to reform or delete such illegal,
invalid or unenforceable provision.

14. Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by either partychere
in order to carry out the provisions and purpogahis Agreement.

15. Binding Effect : The Award and this Agreement shall inure tolikaefit of and be binding upon the parties heratbtheir
respective permitted heirs, beneficiaries, sucesssud assigns.

16.  Electronic Delivery : By executing this Agreement, the Participantbgrconsents to the delivery of any and all infdiora
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, th® Z0an, and the Award via electronic mail, the Camygs or a plan administrator’s web
site, or other means of electronic delive




17. Personal Data: By accepting the Award under this Agreement,Raeticipant hereby consents to the Company’s use,
dissemination and disclosure of any informatiortgogaing to the Participant that the Company deteewito be necessary or desirable for the
implementation, administration and management®®009 Plan.

18. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws oftaee
of Delaware and applicable federal law.

19. Performance RSUs Subject to Plan By entering into this Agreement the Participagtees and acknowledges that the
Participant has received and read a copy of th® 20&n and the 2009 Plan’s prospectus. The PeaftcenRSUs and the Common Shares
issued upon vesting of such Performance RSUs éjecuo the 2009 Plan, which is hereby incorpatdtg reference. In the event of any
conflict between any term or provision of this Agmeent and a term or provision of the 2009 Planagmicable terms and provisions of the
2009 Plan shall govern and prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and ffecupon the Company on the Grant
Date. However, the Performance RSUs granted potsadhis Agreement shall be forfeited by the Rgrant and this Agreement shall have
no force and effect if it is not duly executed hg Participant and delivered to the Company orefore <<Validity Date >> .

21. Headings: The headings preceding the text of the sectionsdfi@re inserted solely for convenience of refeeeand shall
not constitute a part of this Agreement, nor sty affect its meaning, construction or effect.

22. Compliance with Section 409A of the Internal Revenei Code: Notwithstanding any provision in this Agreemémthe
contrary, this Agreement will be interpreted anglegal so that the Agreement does not fail to maed, is operated in accordance with, the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended, and the regulatiorsuthder. The Company reserves the
right to change the terms of this Agreement an®8@9 Plan without the Participant’s consent togkient necessary or desirable to comply
with the requirements of Internal Revenue CodeiSe&09A, the Treasury regulations and other gusdahereunder. Further, in accordance
with the restrictions provided by Treasury ReguwolatSection 1.409A-3(j)(2), any subsequent amendsrterthis Agreement or any other
agreement, or the entering into or terminationrof ather agreement, affecting the Performance R8t)dded by this Agreement shall not
modify the time or form of issuance of the Perfonc@ RSUs set forth in this Agreement. In additibthe Participant is a “specified
employee” within the meaning of Section 409A, aduained by the Company, any payment made in cdiumewith the Participant’s
separation from service shall not be made eahgen six (6) months and one day after the date df separation from service to the extent
required by Section 409A.

23. Definitions : The following terms shall have the following méays for purposes of this Agreement, notwithstagdiny
contrary definition in the 2009 Plan:

(@  “Cause” means (i) the Participant's willful failure tonierm the Participant's duties to the Company (othe
than as a result of total or partial incapacity thuphysical or mental iliness) for a period of&fys following written notice by the
Company to Participant of such failure, (ii) cortioa of, or a plea of nolo contendere to, (x) @fgl under the laws of the United
States or any state thereof or any similar crimawalin a jurisdiction outside the United Stategyra crime involving moral
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or its
affiliates, (iv) any act of fraud by the Participatv) any material violation of the Company's mg&sis conduct policy, (vi) any
material violation of the Company's policies comieg harassment or discrimination, (vii) the Papnt's conduct that causes
material harm to the business reputation of the @om or its affiliates, or (viii) the Participanbseach of any confidentiality,
intellectual property, non-competition or non-sitéiion provisions applicable to the Participantienthe Long-Term Incentive
Claw-Back Agreement or any other agreement betwleeParticipant and the Company.

(b)  “Changein Control ” of the Company shall mean, in accordance witraSoey Regulation Section 1.409A-3
()(5), any of the following:

0] any one person, or more than oneqreesting as a group, acquires ownership of stéckeo Compan
that, together with stock held by such person ougy constitutes more than 50% of the total vopioger of the stock of tt
Company; or

(i) a majority of members of the Boarsl fieplaced during any lenth period by directors whc
appointment or election is not endorsed by a migjaf the members of the Board prior to the datéhef appointment
election; or

(iii) any one person, or more than onespe acting as a group, acquires (or has acquiradgithe 12montt

period ending on the date of the most recent aituisy such person or persons) assets from thepgaay that have a to
gross fair market value equal to 50% or more obéalthe assets of the Company immediately priosuoh acquisition «
acquisitions.

(c)  “Disability” has the same meaning as “Disability” in the CelsmCorporation 2008 Deferred
Compensation Plan or such other meaning as detedntiy the Committee in its sole discretion, proditteat in all events a
“Disability” under this Agreement shall constitigedisability” within the meaning of Treasury Regtibn Section 1.409A-3(i)(4).

(d) “ Operating EBITDA” means a measure used by the Com’'s management to measure performance &



defined as operating profit from continuing opeyas, plus equity in net earnings from affiliatethes income and
depreciation and amortization, and further adjusteather charges and other adjustments as detethiiy the Company (consiste
with the provisions of Section 13(b) of the 2008arPto the extent applicable) and as approved b tmemittee.

(e) “Total Shareholder Return” or “ TSR” means the change in the price of the Common Shareluding
dividends (as if reinvested), cumulatively over gfegiod October 1, 2010 through September 30, 2OE3*TSR Performance
Period”), as determined in good faith and in thie stiscretion of the Committee. Total SharehoReturn for the Company and the
Peer Group shall be calculated using the averageedést reported sales price per share of vatimgmon stock on the New York
Stock Exchange Composite Transactions (or such othvaparable securities exchange or trading makéhe common stock of the
Company or the applicable Peer Group company #hetl be traded) for the last twenty (20) tradingsdareceding October 1, 2010,
and for the last twenty (20) trading days prece@egtember 30, 2013.

IN WITNESS WHEREOF, the Company has caused thigAment to be executed on its behalf by its dulp@iged officer and tt
Participant has also executed this Agreement inichtp.

CELANESE CORPORATION
By: /s/ David N. Weidman
Chairman and Chief Executive Officer
This Agreement has been accepted and agreed tehyntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>
Employee ID: << Personnel Number>>

Date:




APPENDIX A

CALCULATION OF THE PERFORMANCE -BASED VESTING

Name of Participan <<NAME>>
Grant Date <<Grant Date>>

Thresholc® Target Maximum
Performance RSUs subject to the Awe <Threshold units: <Target Units> <Max Units>

() No Performance RSUs will be earned if OperatingT™BA performance results achieved are below Threkhol
Performance-Based Vesting Calculation

The percentage of Performance RSUs that may vesDataber 1, 2013 is subject to the achievementpetisied levels of (i) th
Company’s Operating EBITDA during its 2011 and 26is2al years and (ii) the CompasyTotal Shareholder Return as compared with
companies during the TSR Performance Period, wiherpotential performance-based vesting outconeswammarized as follows:

Table 1 — Potential Performance-Based Vesting Outates:

Relative TSR
Below Threshold Target Stretch
Below Threshold 0% 0% 0%
. Threshold 25% 50% 75%
Operating EBITDA Target 50% 100% 150%
Stretch 75% 150% 225%

A. Calculating the Award Adjustment based on the Operating EBITDA Resits Achieved

The following table outlines the respective measweet periods, weightings and performance goalsésrigr the Operatir
EBITDA performance measure.

Table 2 — Operating EBITDA Performance Goals and Pgout Range:

_ Period Operating EBITDA » Operating EBITDA Performance
Measurement Period Weight Performance Goal / Range (Millions) Percentage Rangél)
Threshold Target Stretch Threshold Target Stretch
1/1/2011 to 12/31/201 40% 20% 40% 60%
1/1/2012 to 12/31/201 40% 20% 40% 60%
1/1/2011 to 12/31/201 20% 10% 20% 30%
100% 50% 100% 150%

(1) No Operating EBITDA performance percentage willdaened (0%) if the actual performance results aeliare below threshc
for each respective measurement period.

The Participant’s Performance RSU Target Award hélladjusted (up or down) based on the ComzaalySolute achievement of
Operating EBITDA performance goals as follows:
1. The Operating EBITDA performance percentage foheaeasurement period shall be calculated by stidiigh interpolatiol
for results achieved between Threshold and Taogdtr results achieved between Target and Str

2. For each measurement period, the result of step defcentage) shall be multiplied by the Target lmemof Performanc
RSUs;

3. The results of step 2 for each measurement pehalli ilse added together to determine the total nurab®perating EBITD/
adjusted RSU<"Adjusted RSU”).

B. Calculating the Award Adjustment based on the Relative TSR Resultdchieved




Relative TSR performance will be calculated after €nd of the TSR Performance Period. The regutiiiculation will increase
decrease the number of Adjusted RSUs by a percebigtgveen 50% and 150%.

Table 3 — TSR Performance Goals and Payout Range:

TSR Performance Percentile TSR Payout Level
Threshold 20 or below 50%
Target 50t 100%
Stretch 80t or above 150%

The Participant’'s Adjusted RSUs will be furtherwlpd based on Relative TSR as follows:

1. Calculate Total Shareholder Return for each comparlge Peer Group (as set forth on AppendixfBr the TSR Performan
Period and rank such companies from lowest to Isigh® measured by TS

2. Determine the Threshold, Target and Stretch Pedaon® Levels for the Peer Group (excluding the Campasing a ranlksase!
methodology as follows

N = the number of companies that remain in the Beeup on September 30, 2013
Threshold Performance Level = .2 (N+1)

Target Performance Level = .5 (N+1)

Sretch Performance Level = .8 (N+1)

If any Performance Level does not correspond exactla company in the Peer Group ranking, then dbepany the
corresponds most closely to the specific perforradecel (whether higher or lower) shall represemhsPerformance Level.




3. Determine the Compa’s rank against the Peer Group TSR performancetse

a. if the Compan’s TSR performance achieved is between Threshold argkt:

X% = (100% -50%) / (the number of companies ranked betweenshiotd Performance Level and Target Perform
Level including the Compan

Add X% to 50% (the Threshold TSR Payout Level) éach position the Company is ranked above the Tbtd
Performance Level.

b. if the Compan’s TSR performance achieved is between Target aptch:

X% = (150% -100%) / (the number of companies ranked betweegetd&erformance Level and Stretch Perform
Level including the Compan

Add X% to 100% (the Target TSR Payout Level) focte@osition the Company is ranked above TargetoReadnc!
Level.

4. Multiply the percentage resulting from step 3 abbyethe number of Adjusted RSUs to calculate thelmer of Performan
RSUs that shall vest (rounded to the nearest winat and become veste




APPENDIX B

PEER GROUP COMPANIES

The peer group was established by selecting ath@ftompanies comprising the Dow Jones U.S. Chésnigdex (DJUSCH) as
September 30, 201Qthe “Peer Group”). The companies in the Indesthat date, not including Celanese, were:

Table 1 — Peer Group Companies:

Company Ticker Company Ticker
1.A. Schulman, Inc SHLM 19 Lubrizol Corp. Lz
2.Air Products & Chemicals Int APD 20 Mineral Technologies Inc MTX
3.Airgas Inc. ARG 21 Mosaic Co. MOS
4 Albermarle Corp ALB 22 NewMarket Corp NEU
5.Ashland Inc. ASH 230lin Corp. OLN
6.Avery Dennison Cory. AVY 24.0M Group Inc. OMG
7.Cabot Corp CBT 25PPG Industries Inc PPG
8.Calgon Carbon Corj CCC 26 Praxair Inc. PX
9.CF Industries Holdings In CF 27 Rockwood Holdings Inc ROC

10 Cytec Industries Inc CYT 28 RPM International Inc RPM
11 Dow Chemical Co DOW 29 Sensient Technologies Col SXT
12 E. |. DuPont de Nemours & C DD 30.SigmeAldrich Corp. SIAL
13 Eastman Chemical C EMN 31.Solutia Inc. SOA
14 Ecolab Inc. ECL 32W. R. Grace & Co GRA
15FMC Corp. FMC 33.

16H. B. Fuller Co. FUL 34,

17 Huntsman Corporatio HUN 35.

18International Flavors & Fragrances li IFF

If one or more members of the Peer Group cease topublicly traded entity during the TSR Perfora@Period, then that comp:
will be removed from the Peer Group. No additioc@hpanies will be added to the Peer Group (clgsedp) for purposes of this Award.

1 Adjust listing of peer companies as of Septembeif3tecessary, to conform to the Dow Jones U.&niibals Index (DJUSCH










Exhibit 10.2

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT
DATED <<Grant Date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@asporation 2009 Global Incentive Plan, you haeen awarded Time-Vesting
Restricted Stock Units, subject to the restrictidascribed in this Agreement:

RSU Award

<<Units>> Units

This grant is made pursuant to the Time-Vestingrfitgsd Stock Unit Award Agreement dated as of <a@iDate>> , between Celanese
and you, which Agreement is attached hereto anceragzhrt hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This Time-Vesting Restricted Stock Unit Award Agmeent (the “Agreement”) is made and entered inteatfas ok<Grant Date>
(the “Grant Date”), by and between Celanese Cotjmra a Delaware corporation (the “Company”), an&NAME>> (the
“Participant”). Capitalized terms used, but not otherwise defiedein shall have the meanings ascribed to suchstém the Celane
Corporation 2009 Global Incentive Plan (as amerid®d time to time, the “2009 Plan”).

1. Time-Vesting RSU Award: In order to encourage Participant’s contributionhe successful performance of the Company,
the Company hereby grants to Participant as oGitamt Date, pursuant to the terms of the 2009 &tahthis Agreement, an award (the
“Award”) of time-vesting Restricted Stock Units (S®s”) representing the right to receive an equatlmer of Common Shares upon vesting,
subject to the additional holding period requiretaef Section 3. The Participant hereby acknowdsdand accepts such Award upon the
terms and subject to the conditions, restrictiamd lanitations contained in this Agreement and2H669 Plan.

2. Time-Based Vesting Subject to Section 4 and Section 7 of this Agreet, «<Number_Units__30®SUs shall vest on Octot
1, 2011; «<Number_Units__30» RSUs shall vest on latd, 2012; and «Number_Units__40» RSUs shallae$€dctober 1, 2013, which
may be rounded in each case to avoid fractionakshaEach such date shall be referred to as dif\eBate”. Each period between the
Grant Date and a Vesting Date shall be referreasta “Vesting Period”.

3. Holding Period Requirement: On each Vesting Date, a proportion of the RSU=duled to vest on such date, <<transferable
percent>> (“Transferable RSUs"), will be settledattordance with the provisions of Section 5(a)e fTemaining RSUs scheduled to vest on
such date, <<hold percent>> (“Holding Period RSUw/)l be subject to any applicable employment &aisut not federal or state income
taxes, if applicable) under Section 8 upon suchingsand will be non-transferable and subject tmhling period requirement with the effect
that the Holding Period RSUs, net of any employntaxés required to be paid by withholding sharegeuiSection 8, shall be settled under
Section 5(b) upon the earliest of (a) the seventtiversary of the Grant Date, (b) the Participadéath or Disability, or (c) the occurrence of
a Change in Control (the “Delivery Date”"); providémwever, that in the event of a termination fau€e prior to the Delivery Date, the
Holding Period RSUs (if any) shall be immediatadyféited and cancelled without consideration asuch date.

4.  Effects of Certain Events Prior to Vesting:

(@  Upon the termination of the Participant’'s émgment by the Company without Cause or due to the
Participant’s death or Disability, a prorated pamtdf the RSUs that remain unvested will vest imarount equal to (i) the unvested
RSUs in each Vesting Period multiplied by (ii) adtion, the numerator of which is the number of plete calendar months from t
Grant Date to the date of termination, and the denator of which is the number of full calendar rttanin each applicable Vesting
Period, such product to be rounded up to the neatesle number. In the case of termination

(A) without Cause, (1) such prorated number of gie@ RSUs shall vest and will be subject to anyliegipe
employment taxes (but not federal or state incomxeg, if applicable) under Section 8 upon suchimgs{2) a portion ¢
such unvested RSUs, <<hold percent>> (“Holding ®eRSUs"),which may be rounded in each case to avoid fraal
shares, will be notransferable and subject to a holding period remoént as provided in Section 3, with the effect Hual
portion of adjusted RSUs shall be treated as Hgldieriod RSUs, and shall be settled under Sectiondn the Deliver
Date (as defined in Section 3), and (3) the remgipiortion of such RSUs, <<transferable percent¥rafsferable RSU9;
which may be rounded in each case to avoid fraatishares, will be settled in accordance with ttavigions of Section 5
(a), subject to the provisions of Section 8; and

(B) by reason of the Participastdeath or Disability, such prorated number of RSball vest and a number
Common Shares equal to such prorated number of RBldB be delivered to the Participant within $i30) day
following the original applicable Vesting Date, gt to the provisions of Section 8. The remainirogtion of the Awar
shall be immediately forfeited and cancelled with@onsideration as of the date of the Particigat&rmination c
employment.

(b)  Upon the termination of the Participant’'s émyment for any other reason, the unvested pouiche
Award shall be immediately forfeited and cancellgthout consideration as of the date of the Panéint’s termination of
employment, and any Holding Period RSUs shall rarsabject to the provisions of this Agreement uhié applicable Delivery
Date, except in the case of a termination for Camsehich case the Holding Period RSUs (if anyglsbe immediately forfeited ar
cancelled without consideration as of such date.

5. Settlement of RSUs

€)) Subject to Sections 3, 4, 7 and thisf Agreement, the Company shall deliver to theiétpant (or to a Company-
designated brokerage firm or plan administratord@m as administratively practicable following #igplicable Vesting Date (but
no event later than 2 Y2 months after the applic#elsting Date), in complete settlement of all Tfarable RSUs vesting on st
Vesting Date, a number of Common Shares equaktadimber of Transferable RSUs vesting on such hMg8ate.



(b) Subject to Sections 3, 4, 7 and &if Agreement, the Company shall deliver to theiépant (or to a Company-
designated brokerage firm or plan administratoda@m as administratively practicable following #pplicable Delivery Date (but
no event later than 2 ¥ months after the applicBlelévery Date), in complete settlement of all HalgiPeriod RSUs to be settled
such Delivery Date, a number of Common Shares d@quhke number of Holding Period RSUs to be settleduch Delivery Date.

6. Rights as a Stockholder The Participant shall have no voting, dividemather rights as a stockholder with respect to the
Award until the RSUs have vested, any applicabldihg period has expired and Common Shares have dele/ered pursuant to this
Agreement; provided, however, that for Holding BéiRSUs from and after the Vesting Date, if a adistdend is paid with respect to
Common Shares, a cash dividend equivalent equbkttotal cash dividend the Participant would heaeeived had the Holding Period RSUs
been actual Common Shares will be accumulated aitkip cash when the Holding Period RSUs are skiti@ccordance with Section 5(b),
subject to the requirements of Section 8. No eteis credited on the accrued dividend equivalerits to payment.

7. Change in Control; Dissolution:

(@  Notwithstanding any other provision of thigrAement to the contrary, upon the occurrenceGiiange in
Control,

(1) with respect to any unvested RSUs granted jpmisio this Agreement that have not previously Heefeited:

(A) If (i) a Participan$ rights to the unvested portion of the Award aoé adversely affected
connection with the Change in Control, or, if acedy affected, a substitute award with an equivalengreatel
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocoweeof :
Change in Control, and (ii) the Participangmployment is terminated by the Company (ortitxessor) withol
Cause within two years following the Change in Colntthen the unvested portion of the Award (orapplicable
the substitute award) shall immediately vest amtlmber of Common Shares equal to the number of stes
RSUs shall be delivered to the Participant, sulifethe provisions of Section 8.

(B) If a Participans right to the unvested portion of the Award is edely affected in connecti
with the Change in Control and a substitute awarehdt made pursuant to Section 7(a) above, them tim¢
occurrence of a Change in Control, the unvestetigmoof the Award shall immediately vest and a nembi
Common Shares equal to the number of unvested RBldk be delivered to the Participant, subject he
provisions of Section 8; and

(2) with respect to any Holding Period RSUs thatehaot previously been delivered pursuant to thigeg&men
the holding period with respect to such Holdingi®&RSUs shall terminate, and a number of Commarezhequal to ti
number of Holding Period RSUs then outstandingldi@belivered to the Participant, subject to thevjsions of Section 8.

(b)  Notwithstanding any other provision of this Agreernt the contrary, in the event of a corporatealigion
of the Company that is taxed under Section 33h@imternal Revenue Code of 1986, as amendedjritatordance with Treasury
Regulation Section 1.409A-3(j)(4)(ix)(A), this Agmment shall terminate and any RSUs granted pursodhis Agreement that have
not previously been forfeited shall immediately /e Common Shares and shall be delivered to theipant within thirty (30)
days following such dissolution.

8. Income and Other Taxes The Company shall not deliver Common Sharegspect of any RSUs unless and until the
Participant has made arrangements satisfactohet@ommittee to satisfy applicable withholding tdotigations for US federal, state, and
local income taxes (or the foreign counterpartéb8rand applicable employment taxes. Unless wfiserpermitted by the Committee,
withholding shall be effected at the minimum statytrates by withholding Common Shares issuabt®imection with the vesting of
RSUs. The Participant acknowledges that the Cognphall have the right to deduct any taxes requindae withheld by law in connection
with the delivery of Common Shares issued in respkany vested RSUs from any amounts payable toythie Participant (including,
without limitation, future cash wages). The Paptinit acknowledges and agrees that amounts withdyefde Company for taxes may be less
than amounts actually owed for taxes by the Pagitiin respect of the Award. Any vested RSUs dimlleflected in the Company'’s records
as issued on the respective dates of issuancerieirf this Agreement, irrespective of whetheiwdaly of such Common Shares is pending
the Participant’s satisfaction of his or her withdiiog tax obligations.

9.  Securities Laws: The Company may impose such restrictions, carditor limitations as it determines appropriatéocathe
timing and manner of any resales by the Participaother subsequent transfers by the Participaby Common Shares issued as a rest
the vesting or settlement of the RSUs, includinthaut limitation (a) restrictions under an insidiexding policy, and (b) restrictions as to the
use of a specified brokerage firm for such resatesther transfers. Upon the acquisition of anyn@wn Shares pursuant to the vesting or
settlement of the RSUs, the Participant will makemter into such written representations, waresnéind agreements as the Company may
reasonably request in order to comply with appleagcurities laws or with this Agreement and th@®Plan. All accounts in which such
Common Shares are held or any certificates for Com8hares shall be subject to such stop transfier®@and other restrictions as the
Company may deem advisable under the rules, régugaand other requirements of the Securities amth&ge Commission, any stock
exchange or quotation system upon which the Com&fames are then listed or quoted, and any appéidateral or state securities law, and
the Company may cause a legend or legends to kenparty such certificates (or other appropriaterict®ns and/or notations to be
associated with any accounts in which such Comni@mes are held) to make appropriate referencecto r@strictions.



10. Non-Transferability of Award : The RSUs, including Holding Period RSUs, may bmassigned, alienated, pledged,
attached, sold or otherwise transferred or encuetbley the Participant other than by will or by the's of descent and distribution, and any
such purported assignment, alienation, pledgestatiant, sale, transfer or encumbrance shall beamddunenforceable against the Comp
provided, that the Participant may designate afi@asgy, on a form provided by the Company, to tigeeany portion of the Award payable
hereunder following the Participant’s death.

11.  Other Agreements: Subject to Sections 11(a) and 11(b) of this &grent, this Agreement and the 2009 Plan constitete
entire understanding between the Participant aacCttmpany regarding the Award, and any prior agezgs) commitments or negotiations
concerning the Award are superseded.

(@  The Participant acknowledges that as a ciamdib the receipt of the Award, the Participant:

(1) shall have delivered to the Compamye®ecuted copy of this Agreement;
2 shall be subject to the Company’sistownership guidelines;
3 shall be subject to policies and agrents adopted by the Company from time to time, applicabl

laws and regulations, requiring the repayment ley Barticipant of incentive compensation under gert&zcumstance
without any further act or deed or consent of theiEipant; and

4) shall have delivered to the Compamexrecuted copy of the Long-Term Incentive CRBack Agreemet
(if a current version of such Long-Term IncentivéaM@Back Agreement is not already on file, as deterchibg the
Committee in its sole discretion). For purposebg “Long-Term Incentive Claw-Back Agreememtieans an agreem
between the Company and the Participant assoamdtbdhe grant of longerm incentives of the Company, which cont
terms, conditions, restrictions and provisions rdgg one or more of (i) noncompetition by the Ripant with the
Company, and its customers and clients; (ii) naogation and non-hiring by the Participant of tBempanys employee:
former employees or consultants; (iii) maintenaoteonfidentiality of the Company’s and/or clientsformation, includini
intellectual property; (iv) nondisparagement of tBhempany; and (v) such other matters deemed negesiesirable ¢
appropriate by the Company for such an agreemenéw of the rights and benefits conveyed in cotioacwith an award.

(b) If the Participant is a non-resident of th&lJthere may be an addendum containing specimktand
conditions applicable to awards in the Participmotuntry. The issuance of the Award to any suatiddpant is contingent upon the
Participant executing and returning any such addenich the manner directed by the Company.

12. Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, this Agreement or
any other instrument executed in connection withAlvard shall confer upon the Participant any rightontinue in the Company's employ
service nor limit in any way the Company's rightéaminate the Participant's employment at any fion@ny reason. The grant of RSUs
hereunder, and any future grant of awards to tiécRmnt under the 2009 Plan, is entirely voluptand at the complete and sole discretic
the Company. Neither the grant of these RSUs npfanre grant of awards by the Company shall benuked to create any obligation to gl
any further awards, whether or not such a res@nvasi expressly stated at the time of such grdiits.Company has the right, at any time and
for any reason, to amend, suspend or terminat2@@® Plan; provided, however, that no such amentrsespension, or termination shall
adversely affect the Participant’s rights hereunder

13.  Severability : In the event that any provision of this Agreemrisrdeclared to be illegal, invalid or otherwiseenforceable b
a court of competent jurisdiction, such provisibialsbe reformed, if possible, to the extent neasst render it legal, valid and enforceable,
or otherwise deleted, and the remainder of thiss@grent shall not be affected except to the extecessary to reform or delete such illegal,
invalid or unenforceable provision.

14.  Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by either partychere
in order to carry out the provisions and purpogahis Agreement.

15. Binding Effect: The Award and this Agreement shall inure to theeffienf and be binding upon the parties hereto thed
respective permitted heirs, beneficiaries, sucesssud assigns.

16. Electronic Delivery : By executing this Agreement, the Participantbgrconsents to the delivery of any and all infdiora
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, th® Z0an, and the Award via electronic mail, the Camygs or a plan administrator’s web
site, or other means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement,Rhaeticipant hereby consents to the Company’s use,
dissemination and disclosure of any informatiortgogaing to the Participant that the Company deteemito be necessary or desirable for the
implementation, administration and management®®2009 Plan.

18. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws oftht



of Delaware and applicable federal law.

19. Restricted Stock Units Subject to Plan By entering into this Agreement the Participagtees and acknowledges that the
Participant has received and read a copy of th® 20én and the 2009 Plan's prospectus. The RStJtharCommon Shares issued upon
vesting of such RSUs are subject to the 2009 Raith is hereby incorporated by reference. Inghent of any conflict between any term or
provision of this Agreement and a term or provisidéithe 2009 Plan, the applicable terms and promisbf the 2009 Plan shall govern and
prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and ffecupon the Company on the Grant
Date. However, the RSUs granted pursuant to tgie@ment shall be forfeited by the Participant tisl Agreement shall have no force and
effect if it is not duly executed by the Participand delivered to the Company on or before <<\ngliDate>>.

21. Headings: The headings preceding the text of the secti@msof are inserted solely for convenience of sxfee, and shall
not constitute a part of this Agreement, nor sty affect its meaning, construction or effect.

22. Compliance with Section 409A of the Internal Revengi Code: Notwithstanding any provision in this Agreemémthe
contrary, this Agreement will be interpreted anglegal so that the Agreement does not fail to maed, is operated in accordance with, the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended, and the regulatiorsuthder. The Company reserves the
right to change the terms of this Agreement an®0@9 Plan without the Participant’s consent togkient necessary or desirable to comply
with the requirements of Internal Revenue Codei&e@09A, the Treasury regulations and other guidahereunder. Further, in accordance
with the restrictions provided by Treasury Reguwolatsection 1.409A-3(j)(2), any subsequent amendsrterthis Agreement or any other
agreement, or the entering into or terminationryf ather agreement, affecting the RSUs providethtsyAgreement shall not modify the ti
or form of issuance of the RSUs set forth in thigefement. In addition, if the Participant is a ‘Gfied employee” within the meaning of
Section 409A, as determined by the Company, angnpay made in connection with the Participant’s s&fian from service shall not be
made earlier than six (6) months and one day Hftedate of such separation from service to thergxtquired by Section 409A.

23. Definitions : The following terms shall have the following méagys for purposes of this Agreement, notwithstagdiny
contrary definition in the 2009 Plan:

(@  “Cause” means (i) the Participant's willful failure tonierm the Participant's duties to the Company (othe
than as a result of total or partial incapacity thuphysical or mental iliness) for a period of&fys following written notice by the
Company to Participant of such failure, (ii) cortioa of, or a plea of nolo contendere to, (x) @fgl under the laws of the United
States or any state thereof or any similar crimawalin a jurisdiction outside the United Stategyra crime involving moral
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or its
affiliates, (iv) any act of fraud by the Participatv) any material violation of the Company's mg&sis conduct policy, (vi) any
material violation of the Company's policies comieg harassment or discrimination, (vii) the Papnt's conduct that causes
material harm to the business reputation of the @om or its affiliates, or (viii) the Participanbseach of any confidentiality,
intellectual property, non-competition or non-sitéiion provisions applicable to the Participantienthe Long-Term Incentive
Claw-Back Agreement or any other agreement betwleeParticipant and the Company.

(b)  “Changein Control ” of the Company shall mean, in accordance witraSoey Regulation Section 1.409A-3
()(5), any of the following:

0] any one person, or more than oneqreesting as a group, acquires ownership of stéckeo Compan
that, together with stock held by such person ougy constitutes more than 50% of the total vopioger of the stock of tt
Company; or

(i) a majority of members of the Boarsl fieplaced during any lenth period by directors whc
appointment or election is not endorsed by a migjaf the members of the Board prior to the datéhef appointment
election; or

(iii) any one person, or more than onespe acting as a group, acquires (or has acquuradgithe 12montt

period ending on the date of the most recent aitquisy such person or persons) assets from thepgaaoy that have a to
gross fair market value equal to 50% or more obéalthe assets of the Company immediately priosuoh acquisition «
acquisitions.

(c)  “Disability” has the same meaning as “Disability” in the CelsmCorporation 2008 Deferred
Compensation Plan or such other meaning as detedntiy the Committee in its sole discretion, proditteat in all events a
“disability” under this Agreement shall constit@tédisability” within the meaning of Treasury Regtibn Section 1.409A-3(i)(4).




IN WITNESS WHEREOF, the Company has caused thig&ment to be executed on its behalf by its duli@iged officer and tt
Participant has also executed this Agreement itichtp.

CELANESE CORPORATION

By: /s/ David N. Weidman
Chairman and Chief Executive Officer
This Agreement has been accepted and agreed tehyntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>
Employee ID: << Personnel Number>>

Date:










Exhibit 10.3

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT
DATED <<Grant Date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@@sporation 2009 Global Incentive Plan, you haeen awarded Nonqualified Stock
Options with respect to Celanese Common Stockestibj the restrictions described in this Agreement

Stock Option Award

<<# Shares>> Shares

This grant is made pursuant to the Nonqualifiectsption Award Agreement dated as of <<Grant Datebetween Celanese and you,
which Agreement is attached hereto and made éhpegbf.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreement (tfgreement”) is made and entered into effect asofrant Date>>(the
“Grant Date”) by and between Celanese Corporati@an, Delaware corporation (the “Company”), and<NAME>> (the
“Participant”). Capitalized terms used, but not otherwise defiedein shall have the meanings ascribed to suchstém the Celane
Corporation 2009 Global Incentive Plan (as amerid®d time to time, the “2009 Plan”).

1. Grant of Option : In order to encourage Participant’s contributiothe successful performance of the Company, the
Company hereby grants to Participant as of the @date, pursuant to the terms of the 2009 PlanthisdAgreement, an award (the “Awajd”
of nonqualified stock options (the “Option”) to ghase all or any part of the number of Common Shtdnat are covered by such Option at
the Exercise Price per share, in each case adispdmélow. The Participant hereby acknowledgesaatepts such Award upon the terms
and subject to the performance requirements aret atinditions, restrictions and limitations conéalrin this Agreement and the 2009 Plan.

Number of Common Shares Subject to Op <<# Shares>:

Grant Date <<Grant Date>:
Exercise Price Per Shal <<Exercise Price>
Expiration Date <<Expiration Date>:

Vesting Schedule (each date on which a portiom®fQption vests and become exercisable, a <<Vesting Schedule>>
“Vesting Dat”, and each period between the Grant Date and a \geBtte, ¢“Vesting Perio”)

2. Non-Qualified Stock Option: The Option is not intended to be an incentivelstaption under Section 422 of the Code and
this Agreement will be interpreted accordingly.

3. Exercise of Option:

(@ The Option shall not be exercisable as of the Goetie. After the Grant Date, to the extent not/jaesly
exercised, and subject to termination or accelemads provided in this Agreement or in the 2009 Pilae Option shall be exercisa
to the extent it becomes vested, as describedsm\dreement, to purchase up to that number of Com8hares as set forth above,
subject to the holding period requirements of ®&cti below and the Participant’'s continued emplaytméth the Company (except
as set forth in Section 5(a) and 5(b) below). Vésting period and/or exercisability of the Optioay be adjusted by the Committee
to reflect the decreased level of employment duaing period in which the Participant is on an apptbleave of absence or is
employed on a less than full time basis.

(b)  To exercise the Option (or any part therethi@, Participant shall notify the Company and #signated
stock plan administrator or agent, as specifietheyCompany (the “Administrator’gnd indicate both (i) the number of whole sh
of Common Stock the Participant wishes to purcipassuant to such Option, and (ii) how the Partictpsishes the shares of
Common Stock to be registeredd, — in the Participant’s name or in the Participaatisl the Participant’s spouse’s name as
community property or as joint tenants with righfsurvivorship).

(c)  The exercise price (the “Exercise Price"jr Option is set forth in Section 1. The Compsingll not be
obligated to issue any Common Shares until Pagitighall have paid the total Exercise Price fat tumber of Common
Shares. The Exercise Price may be paid in anyeofdllowing forms, or in a combination thereof) dash or its equivalent, (ii) by
means of tendering to the Company Common Sharesa¥w the Participant without reference to thisi@mpt(iii) if there is a publi
market for the Common Shares at the time of exersisbject to such rules as may be establisheldeb@ bmmittee, through delive
of irrevocable instructions to a broker to sell @@mmon Shares otherwise deliverable upon the esecof the Option and deliver
promptly to the Company an amount equal to theegaie Exercise Price, or (iv) any other method @ by the Committee.

(d)  Common Shares will be issued as soon asigah@llowing exercise of the Option. Notwithstling the
above, the Company shall not be obligated to delimy Common Shares during any period during wthehCompany determines
that the exercisability of the Option or the detivef Common Shares pursuant to this Agreement dvaiglate any federal, state or
other applicable laws.



4. Holding Period Requirement:

€) Net Profit Shares (as defined below) acquineoh exercise of the Option must be held by thédizant
until the earliest of (i) the first anniversarytok date of exercise, (ii) the Participant’'s demtDisability or (iii) the occurrence of a
Change in Control (the “Restrictions Lapse Datdf).addition, Net Profit Shares are subject toditure in connection with the
termination of employment for “Cause” prior to tRestrictions Lapse Date as provided below. Angmafit to sell, transfer, pledge,
sign or otherwise alienate or hypothecate Net P8&lfares prior to completion of such period shalhbll and void.

(b)  As of the Grant Date of this Award, Morgami8ey Smith Barney LLC (“Administrator”) has been
engaged by the Company to provide record-keepuhgjrastrative and brokerage services to participamthe 2009 Plan. In that
regard, so long as Administrator remains engageithiéy"ompany to provide those services, the NditFSbares shall be held in a
brokerage account administered by Administratoimduthe period of non-transferability describedhis Section 4. If the Company
hereafter engages a new administrator to providerdekeeping, administrative and brokerage senases successor to
Administrator, the Participant agrees that suctkémage account shall be transferred to such sumcadministratorBY
ENTERING INTO THIS AGREEMENT, THE PARTICIPANT IS AL SO HEREBY ENTERING INTO THE
INSTRUCTION LETTER WITH ADMINISTRATOR IN THE FORM A TTACHED HERETO AS EXHIBIT A , pursuant to
which the Participant authorizes Administratoratdw any duly authorized instructions of the Compaegarding the forfeiture of
Net Profit Shares in accordance with Section 5welsdministrator shall be a third-party beneficiarfythis Agreement for purposes
of relying on the provisions of this Agreement.

5. Effects of Certain Events:

(@  Upon the termination of Participant’s emplamhby Company without Cause or due to the Paditip
death or Disability, a prorated portion of the usteel portion of the Option will vest in an amouqual to (i) the unvested Option in
each Vesting Period multiplied by (ii) a fractidghe numerator of which is the number of completerwdar months from the Grant
Date to the date of termination, and the denomimaftavhich is the number of full calendar monthsach applicable Vesting Peri
such product to be rounded up to the nearest whotier. The Participant (or the Participant'stestaeneficiary or legal
representative) may exercise the vested portidheo©Option until the earlier of (1) the twelve-miorinniversary of the date of such
termination of employment and (2) the ExpiratiortédaThe remaining portion of the Option shall bedited and cancelled without
consideration.

(b)  Upon the termination of a Participant’s enypheent with the Company by reason of the Particigant
voluntary resignation, (i) the unvested portioritad Option shall be immediately forfeited and cdlecewithout consideration as of
the date of the Participant’s termination of empient, (ii) the Participant may exercise the vegiadion of the Option until the
earlier of (1) 90 days following the date of suemtination of employment and (2) the Expiration®and (iii) any outstanding Net
Profit Shares will continue to be subject to th&dhng period requirement until the Restrictions saate.

()  Upon the termination of a Participant’s enyph@nt with the Company for “Cause”, (i) the Optitmall be
immediately forfeited and cancelled without consadien as of the date of the Participant’s termorabf employment, and (i) any
Net Profit Shares held by the Participant on thte datermination that have not yet become traagferin accordance with Section
4 a bove shall be immediately forfeited. In thaegg1) the Participargt’right to vote and to receive dividends on, ahdthker rights
title or interest in, or with respect to, such &téd Net Profit Shares shall automatically, withfuther act, terminate, and (2) such
forfeited Net Profit Shares shall be returned sm@ompany. The Participant hereby irrevocably agpgwhich appointment is
coupled with an interest) Celanese Corporatiomadarticipant’s agent and attorney-in-fact to tafg necessary or appropriate
action to cause any forfeited Net Profit Sharelseg@eturned to Celanese Corporation, including euthimitation executing and
delivering stock powers and instruments of transfeaking endorsements and/or making, initiatingssuing instructions or
entitlement orders, all in the Participant’'s namd an the Participant’s behalf. The Participantbgrratifies and approves all acts
done by Celanese Corporation as such attorneyeineithout limiting the foregoing, the Participastpressly acknowledges and
agrees that any transfer agent for such forfeitedofit Shares is fully authorized and protedterklying on, and shall incur no
liability in acting on, in the documents, instrunterendorsements, instructions, orders or commtioicafrom Celanese Corporati
in connection with such forfeited Net Profit Shaoesiny transfer thereof, and that any such traregfent is a third-party beneficiary
of this Agreement.

6. Rights as a Stockholder The Participant shall have no voting, dividemather rights as a stockholder with respect to the
Award until the Options have been exercised andi@omShares have been delivered pursuant to thisehgent.

7. Change in Control: Notwithstanding any other provision of this Agneent to the contrary, upon the occurrence of axGda
in Control, with respect to any unexercised Optigrented pursuant to this Agreement that have rtipusly been forfeited:




€)) If (i) the Participarg’rights to the unexercisable portion of the Opt®not adversely affected in connection \
the Change in Control, or, if adversely affectedsudostitute award with an equivalent (or great@Qnemic value and no le
favorable vesting conditions is granted to the iBigdnt upon the occurrence of a Change in Contnf (ii) the Participan
employment is terminated by the Company (or itsceasor) without Cause within two years following tihange in Control, th
the unexercisable portion of the Option (or, asliapple, the substitute award) shall immediatelgtv@nd become exercisable,
shall remain exercisable for such period as spetliiy the Committee and communicated to the Ppatiti

(b) If the Participarg’rights to the unexercisable portion of the Opimmdversely affected in connection with
Change in Control and a substitute award is notenfagtsuant to Section 7(a) above, then upon tharmmwe of a Change
Control, the unexercisable portion of the Optioalsimmediately vest and become exercisable, aall sfmain exercisable for sL
period as specified by the Committee and commumictd the Participant.

In addition, in accordance with Section 4(b) abdte, holding period for any Net Profit Shares auiging as of the occurrence of a Chs¢
in Control shall lapse and the holding period regmients of Section 4(b) shall not apply to any eiserof the Option after the occurrenc
the Change in Control (if applicable).

8. Income and Other Taxes The Company shall not deliver Common Sharegspect of the exercise of the Option unless and
until the Participant has made arrangements setisfato the Committee to satisfy applicable wittiliog tax obligations for US federal,
state, and local income taxes (or the foreign cenpatrt thereof) and applicable employment taxesles$ otherwise permitted by the
Committee, withholding shall be effected at theimiim statutory rates by withholding Common Shasssable in connection with the
exercise of the Option. The Participant acknowdsdifpat the Company shall have the right to dedgttaxes required to be withheld by law
in connection with the delivery of Common Sharssiésl in respect to the exercise of the Option fampnamounts payable by it to the
Participant (including, without limitation, futuash wages). The Participant acknowledges an@siginat amounts withheld by the
Company for taxes may be less than amounts actoalkyl for taxes by the Participant in respect efAlward.

9.  Securities Laws: The Company may impose such restrictions, canditor limitations as it determines appropriatécathe
timing and manner of any resales by the Participaother subsequent transfers by the Participaby Common Shares issued as a rest
the exercise of the Option, including without liatibn (a) restrictions under an insider tradingggland (b) restrictions as to the use of a
specified brokerage firm for such resales or ott@rsfers. Upon the acquisition of any Common &haursuant to the exercise of the
Option, the Participant will make or enter into Isweritten representations, warranties and agreesrenthe Company may reasonably rec
in order to comply with applicable securities lasvavith this Agreement and the 2009 Plan. All asds in which such Common Shares are
held or any certificates for Common Shares shafiigect to such stop transfer orders and othéicgsns as the Company may deem
advisable under the rules, regulations and othigrirements of the Securities and Exchange Comnmisainy stock exchange or quotation
system upon which the Common Shares are then listgdoted, and any applicable federal or statargéxs law, and the Company may
cause a legend or legends to be put on any sutificades (or other appropriate restrictions andvotations to be associated with any
accounts in which such Common Shares are heldpi@rappropriate reference to such restrictions.

10. Non-Transferability of Award : The Option and any Net Profit Shares may nadsggned, alienated, pledged, attached,
sold or otherwise transferred or encumbered byPtréicipant otherwise than by will or by the lawsdescent and distribution, and any such
purported assignment, alienation, pledge, attachrsate, transfer or encumbrance shall be voiduerhforceable against the Company;
provided, that the Participant may designate afi@agy, on a form provided by the Company, to tieeeany portion of the Award payable
hereunder following the Participant’s death.

11. Other Agreements: Subject to Sections 11(a) and 11(b) of this &grent, this Agreement and the 2009 Plan constitete
entire understanding between the Participant aadCttmpany regarding the Award, and any prior agezgs) commitments or negotiations
concerning the Award are superseded.

(@  The Participant acknowledges that as a ciomdib the receipt of the Award, the Participant:

Q) shall have delivered to the Compamyggecuted copy of this Agreement;
2 shall be subject to the Company’sistownership guidelines;
3 shall be subject to policies and agrents adopted by the Company from time to time, applicabl

laws and regulations, requiring the repayment ke Rtarticipant of incentive compensation under @ert&rcumstance
without any further act or deed or consent of theiBipant; and



4) shall have delivered to the Compamyexrecuted copy of the Long-Term Incentive CRBack Agreemet
(if a current version of such Long-Term IncentivéaM@Back Agreement is not already on file, as deterchibg the
Committee in its sole discretion). For purpose®bk “Long-Term Incentive Claw-Back Agreememtieans an agreem
between the Company and the Participant assoandtbdhe grant of longerm incentives of the Company, which cont
terms, conditions, restrictions and provisions rdgey one or more of (i) noncompetition by the Rgpant with the
Company, and its customers and clients; (ii) ndogation and non-hiring by the Participant of t@empanys employee:
former employees or consultants; (iii) maintenaoceonfidentiality of the Company’s and/or clienisformation, includin
intellectual property; (iv) nondisparagement of thempany; and (v) such other matters deemed negesissirable ¢
appropriate by the Company for such an agreemenéw of the rights and benefits conveyed in cotioacwith an award.

(b) If the Participant is a non-resident of th&lJthere may be an addendum containing speciastand
conditions applicable to awards in the Participmotuntry. The issuance of the Award to any suatidpant is contingent upon the
Participant executing and returning any such addenit the manner directed by the Company.

12. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or ather instrument
executed in connection with the Award shall confgon the Participant any right to continue in tlmr@any's employ or service nor limit in
any way the Company's right to terminate the Rp#itt's employment at any time for any reason. graat of Options hereunder, and any
future grant of awards to the Participant under2®@9 Plan, is entirely voluntary and at the congénd sole discretion of the Company.
Neither the grant of these Options nor any futuemgof awards by the Company shall be deemedetterany obligation to grant any furtt
awards, whether or not such a reservation is exfyretated at the time of such grants. The Compasythe right, at any time and for any
reason, to amend, suspend or terminate the 2009 tavided, however, that no such amendment, siséme, or termination shall adversely
affect the Participant’s rights hereunder.

13.  Severability : In the event that any provision of this Agreemrisrdeclared to be illegal, invalid or otherwigeenforceable b
a court of competent jurisdiction, such provisibialsbe reformed, if possible, to the extent neasst render it legal, valid and enforceable,
or otherwise deleted, and the remainder of thiss&grent shall not be affected except to the extecessary to reform or delete such illegal,
invalid or unenforceable provision.

14.  Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by either partychere
in order to carry out the provisions and purpodahie Agreement.

15. Binding Effect: The Award and this Agreement shall inure to thegfitnf and be binding upon the parties hereto theg
respective permitted heirs, beneficiaries, sucessamud assigns.

16. Electronic Delivery : By executing this Agreement, the Participanebgrconsents to the delivery of any and all infdiara
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, th® Z08n, and the Award via electronic mail, the Camgs or a plan administrator’s web
site, or other means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement,Raeticipant hereby consents to the Company’s use,
dissemination and disclosure of any informatiortgiaing to the Participant that the Company deteesito be necessary or desirable for the
implementation, administration and management®®2009 Plan.

18. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws oftaee
of Delaware and applicable federal law.

19. Option Subject to Plan: By entering into this Agreement the Participagtees and acknowledges that the Participant has
received and read a copy of the 2009 Plan and@@@ Plan's prospectus. The Option and the ComrhareS issued upon exercise of such
Option are subject to the 2009 Plan, which is heieborporated by reference. In the event of amyflict between any term or provision of
this Agreement and a term or provision of the 2BG#H, the applicable terms and provisions of thg92Rlan shall govern and prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and ffecupon the Company on the Grant
Date. However, the Option granted pursuant toAlgieement shall be forfeited by the Participard Hiis Agreement shall have no force and
effect if it is not duly executed by the Participand delivered to the Company on or before <<\figliDate>> .

21. Headings: The headings preceding the text of the sectiensdi are inserted solely for convenience of refege and shall
not constitute a part of this Agreement, nor st affect its meaning, construction or efft



22. Definitions : The following terms shall have the following méggs for purposes of this Agreement, notwithstagdiny
contrary definition in the Plan:

(@) “Cause” means (i) the Participant's willful failure tonierm the Participant's duties to the Company (othe
than as a result of total or partial incapacity tuphysical or mental illness) for a period ofddys following written notice by the
Company to Participant of such failure, (ii) cortioa of, or a plea of nolo contendere to, (x) @fgl under the laws of the United
States or any state thereof or any similar crimawalin a jurisdiction outside the United Stategyra crime involving moral
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or its
affiliates, (iv) any act of fraud by the Participatv) any material violation of the Company's mg&sis conduct policy, (vi) any
material violation of the Company's policies comieg harassment or discrimination, (vii) the Papnt's conduct that causes
material harm to the business reputation of the @@ or its affiliates, or (viii) the Participanbseach of any confidentiality,
intellectual property, non-competition or non-sitéition applicable to the Participant under the ¢-Grerm Incentive Claw-Back
Agreement or any other agreement between the Particand the Company.

(b)  “Changein Control ” of the Company shall mean, in accordance witra$oey Regulation Section 1.409A-3
()(5), any of the following:

() any one person, or more than onegueecting as a group, acquires ownership of stécked Compan
that, together with stock held by such person ougy constitutes more than 50% of the total vopioger of the stock of tt
Company; or

(i) a majority of members of the Boarsl iieplaced during any I®enth period by directors whc
appointment or election is not endorsed by a migjaf the members of the Board prior to the datéhef appointment
election; or

(iii) any one person, or more than onespe acting as a group, acquires (or has acquuradgithe 12montt

period ending on the date of the most recent aituisy such person or persons) assets from thepgaaoy that have a to
gross fair market value equal to 50% or more obéalthe assets of the Company immediately priosuoh acquisition «
acquisitions.

(c)  “Disability” has the same meaning as “Disability” in the CelmCorporation 2008 Deferred
Compensation Plan or such other meaning as detedntiy the Committee in its sole discretion.

(d)  “Net Profit Shares” means the aggregate number of Shares determingtelCompanys Human Resourc
Department representing the total number of Shamsining after taking into account the followingsts related to exercise: (i) the
aggregate Option Price with respect to the exer(i3¢he amount of all applicable taxes with respto the exercise, assuming the
Participant’s maximum applicable federal, state lacdl tax rates (and applicable employment taxas(; (i) any transaction
costs. The Company’s Human Resources Departmérdetérmine the number of Net Profit Shares foy particular exercise.




IN WITNESS WHEREOF, the Company has caused thig&ment to be executed on its behalf by its duli@iged officer and tt
Participant has also executed this Agreement itichtp.

CELANESE CORPORATION

By: /s/ David N. Weidman
Chairman and Chief Executive Officer
This Agreement has been accepted and agreed tehyntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>
Employee ID: << Personnel Number>>

Date:




EXHIBIT A

[form of instruction letter by the Participant teetAdministrator to establish
a restricted account for shares issued subjebethold requirement]







