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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 9, 2009

CELANESE CORPORATION

(Exact Name of Registrant as Specified in Charter)

DELAWARE 001-32410 98-0420726
(State or Other Jurisdictic (Commissior (IRS Employel
of Incorporation) File Number) Identification No.)

1601 West LBJ Freeway, Dallas, Texas 75234-6034
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(@#) 443-4000

Not Applicable
(Former Name or Former Address, if Changed Sinet Raport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 urkde Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 urttie Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.140}2(
Pre-commencement communications pursuant to R3de4(c) under the Exchange Act (17 CFR 240.188-4(




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

On September 9, 2009 (September 11, 2009redthect to the award for Mr. Weidman), the Compéms&ommittee (the “ Committed
of the Board of Directors of Celanese Corporatibtie ( Company’) approved (i) awards of performance-vesting ietd stock units (*
Performance RSUS to all of the Company’s executive officers araftain other key employees (each, a “ Participgrand (ii) awards of
time-vesting restricted stock units_(* Time RS 4o the Participants. Both the Time RSUs and théoPeance RSUs were granted under
Company’s 2009 Global Incentive Plan. The Commisteproved awards to the Company’s named executiieeis in the following
amounts:

Number of
Performance RSUs Number of
Executive Officer at Target Time RSUs
David N. Weidmar 108,00( 36,00(
Steven M. Steril 11,00( 11,00(
Sandra Beach Li 25,00( 25,00(

Performance-Vesting Restricted Stock Units

In connection with the approval noted aboke,Company will enter into a Performance-VestingJF&vard Agreement (in the form filed
herewith, the “ Performance RSU Agreem§nwith each of the Participants. The percentageheftarget number of Performance RSUs
awarded that may vest on October 15, 2012 is sutgjghe achievement of specified levels of (i) @ieg EBITDA during the 2010 and
2011 fiscal years and (ii) “Total Shareholder Retwrs compared to peer companies during the pénimdcommenced October 1, 2009 and
that will be completed on September 30, 2012, ars#i forth in the following schedule:

Relative TSR Achieved

Below Threshold Target Stretch
Operating EBITDA Achieved Below Threshold 0% 0% 0%
Target 50% 10C% 15(%
Stretch 75% 15(% 225%

Upon the termination of a Participant’s empi@nt with the Company by reason of death or diggpbPerformance RSUs in an amount
equal to (i) the target number of Performance R&tdated multiplied by (ii) a fraction, the numenatd which is the number of full months
between October 1, 2009 and the date of such tatimim and the denominator of which is thirty-sixch product to be rounded down to the
nearest whole number (the “ Prorated Amdinshall immediately vest and become deliverabléhe Participant within thirty days. Upon the
termination of a Participant’'s employment with tbempany without cause, Performance RSUs in an anemral to the Prorated Amount
shall vest and become deliverable to the Partitiparthe scheduled vesting date, subject to adprstfior the achievement of the
performance goals outlined above and as appliedl tiher Participants. Upon the termination ofeatiRipant’'s employment with the
Company for any other reason, the Performance Rfgddashall be forfeited and cancelled without cdasation.

If a Participant’s employment with the Compasyerminated without cause following a Chang€antrol, the target number of
Performance RSUs will immediately vest and becom@ble to the Participant within 30 days of suechteation. If the Performance RSU
award is not assumed by the Participant’s new eyeplm connection with a Change in Control, or bstifute award is not made, the target
number of Performance RSUs will fully vest upon @teange in Control, and shall be paid to the Fpeitt within 30 days after the Change
in Control occurs.

The description of the Performance-VestindJRSvard Agreement contained herein is qualifie@srentirety by reference to the form of
Performance-Vesting RSU Award Agreement that eddftherewith as Exhibit 10.1 and incorporated hdogineference.




Time-Vesting Restricted Stock Units

In connection with the approval noted aboke,Company will enter into a Time-Vesting RSU Awagieement (in the form filed
herewith, the “ Time RSU AgreemeéNtwith each of the Participants. Each award of @ RSUs will vest 30% on October 1, 2010, 30% on
October 1, 2011 and 40% on October 1, 2012.

Upon the termination of a Participant’s empi@nt with the Company by reason of death or digghl by the Company without cause,
Time RSUs in an amount equal to (i) the numberinfeTRSUs granted multiplied by (ii) a fraction, (ke numerator of which is the number
of full months between October 1, 2009 and the dageich termination, and (y) the denominator ofolths thirty-six, such product to be
rounded down to the nearest whole number, and egtiog (iii) the number of any Time RSUs that presly vested, shall immediately vest
and become deliverable to the Participant withirtyttdays following the applicable vesting date.ddghe termination of a Participant’s
employment with the Company for any other reasay,umvested portion of the Time RSU award shalidoteited and cancelled without
consideration.

If a Participant’s employment with the Compasyerminated without cause following a Chang€antrol, the Time RSUs will
immediately vest and become payable to the Paatitipvithin 30 days of such termination. If the TIR8U award is not assumed by the
Participant’s new employer in connection with a @d&in Control, or a substitute award is not méae,Time RSUs will fully vest upon the
Change in Control, and shall be paid to the Pauiai within 30 days after the Change in Controuesc

The description of the Time-Vesting RSU Aw&gleement contained herein is qualified in its ityi by reference to the form of Time-
Vesting RSU Award Agreement that is filed herevathExhibit 10.1 and incorporated herein by refezenc

Item 9.01 Financial Statementsand Exhibits
(d) Exhibits

Exhibit Description

10.1 Form of Performance-Vesting RSU Award Agreementdtporated by reference to Exhibit 10.6 to the Canys Quarterly Report
on Form 1-Q for the period ended June 30, 2009, filed on 209ly2009]

10.2 Form of Time-Vesting RSU Award Agreement (Incorpgethby reference to Exhibit 10.5 to the Companys@erly Report on
Form 1(-Q for the period ended June 30, 2009, filed on 20ly2009]




SIGNATURE

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

CELANESE CORPORATION

By: /s/ Robert L. Villasefior
Name: Robert L. Villasefor
Title: Associate General Counsel and Assistant
Secretary

Date: September 15, 2009



