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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 Securitiesehange Act of 1934
Date of Report (Date of earliest event reported): &tember 13, 2011

CELANESE CORPORATION

(Exact Name of Registrant as specified in its @rart

DELAWARE 001-32410 98-042072¢
(State or other jurisdictia (Commission File (IRS Employeil
of incorporation’ 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(#i€2) 4434000

Not Applicable

(Former name or former address, if changed sirstedgort):

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 (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 uritierExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Ride2(b) under the Exchange Act (17 CFR 240.144)2(b
O

Pre-commencement communications pursuant to FBde4(c) under the Exchange Act (17 CFR 240.138-4(c




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

5.02(e)

Annual Long-Term Equity Awards

On September 7, 2011, the Compensation Cdeenithe “ Committe&) of the Board of Directors of Celanese Corporat{the “
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 sharest@f Company’s Class A common stock (* Stock Optint certain executive officers. T
Performance RSUs, Time RSUs and Stock Options rametey under the Comparsy2009 Global Incentive Plan. The Committee app
awards to the Compa’s nhamed executive officers in the following amou

Value of
: ' Value of Value of
Named Executive Officer? Performance RSUs . 2 .
2 2

at Tarqet 2 Time RSUs Stock Options
David N. Weidmar $3,375,00( $1,125,00(
Steven M. Steril $500,00( $250,00( $250,00(
Douglas M. Maddel $600,00( $300,00( $300,00(
Jacquelyn H. Wol $237,50( $118,75(C $118,75(

1 James S. Alder, a named executive officer, receieldng term awards as a result of his anticipagtidement on October 31, 2011.

2 The number of (a) Performance RSUs that will seésl on the grant date, November 1, 2011, willdierthined using the grant date fair
value of the award using a Monte Carlo simulatippraach, (b) Time RSUs that will be issued on thengdate, October 1, 2011, will
determined using the average high and low stoadepn the grant date, and (c) Stock Options thihbeiissued on the grant date, Octob
2011, will be determined using the grant datevalue of the award using the Black-Scholes optiaeing method.

Performance-Vesting Restricted Stock Units

In connection with the approval noted aboves €Company will enter into a Performarnéesting Restricted Stock Unit Awe
Agreement (in the form filed herewith, the “ Perfamce RSU Agreemeri} with each of the Participants entitled to receieférmanc
RSUs. The percentage of the target number of Redioce RSUs awarded that may vest on November 4, i2Glbject to the achievemen
specified levels of (i) Operating EBITDA during tB812 and 2013 fiscal years and (ii) “Total ShatédoReturn”as compared to a defir
set of peer companies during the period that coneee@ctober 1, 2011 and that will be completed otoler 31, 2014, and is set forth in
following schedule

Relative TSR Achieved

Below Threshold Target Stretch
Operating EBITDA Achieved Below Threshold 0% 0% 0%
Threshold 25% 50% 75%
Target 50% 100% 15C%
Stretch 75% 15(% 225%

For any Performance RSUs that become vested, adfastment for the achievement of the performaraasgoutlined above,
portion (25% for the CEO and 55% for the other ndm&ecutive officers) shall be immediately delideato the Participant and 1
remaining portion (i.e., 75% for the CEO and 45% fbe other named executive officers) shall be esxtbjto a 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 Particigad®&ath or disability or the Compasychange in control. If during the holding peribé
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 requirensaatl be forfeited ar
cancelled without consideration.

Upon the termination of a Participantmployment with the Company by reason of deattlisability before November 1, 20:
Performance RSUs in an amount equal to (i) theetangmber of Performance RSUs granted multipliedipya fraction, the numerator
which is the number of complete and partial morithsveen November 1, 2011 and the date of such riatimn, and the denominator
which is the number of complete and partial monththe vesting period, such product to be roundedouthe nearest whole number (the
PRSU Prorated Amouri), shall become vested and become deliverable to #ntcipant within thirty days. Upon the terminatiof €
Participants employment with the Company without cause belogember 1, 2014, Performance RSUs in an amourdléguhe PRS
Prorated Amount, subject to adjustment for the eamnent of the performance goals outlined abowal| gast and become deliverable to
Participant within 2% months after the applicabdsting date (as to the portion of the RSUs notesitip the holding period) and at the en
the holding period described above (as to the @ortif the RSUs subject to the holding period). Uploe termination of a Participast’
employment with the Company for any other readomRerformance RSU award shall be forfeited andeadbed without consideration.

If a Participar's employment with the Company is terminated withcautse within two years following a change in cohtthe



target number of Performance RSUs will immediatedgt and become payable to the Participant withBinl&/s of such termination. If
Performance RSU award is not assumed by the Reatits new employer in connection with a change in @dnor a substitute award is |
made, the target number of Performance RSUs Wil ftest upon the change in control, and shall bil po the Participant within 30 de¢
after the change in control occurs, in accordanitie 8ection 409A of the Internal Revenue Code {tGede”).

Prior to November 1, 2014, Performance RSUs slalreceive any dividend equivalents. After thatedany Performance RS
subject to the holding period requirement descrileolve shall receive dividend equivalents accuradlas cash and payable at the end ¢
holding period without interest.

The description of the Performance RSU Agreemamtained herein is qualified in its entirety by emfnce to the form
Performance-Vesting Restricted Stock Unit Award éament that is filed herewith as Exhibit 10.1 amzbirporated herein by reference.

Time-Vesting Restricted Stock Units

In connection with the approval noted abotie, Company will enter into a Timéesting Restricted Stock Unit Award Agreenr
(in the form filed herewith, the “ Time RSU Agreemti&) with each of the Participants entitled to receiwmd RSUs. Each award of Ti
RSUs will vest 30% on October 1, 2012, 30% on Oetdh 2013 and 40% on October 1, 2014.

For any Time RSUs that become vested on a vedttgy a portion (55%) shall be immediately delibégdo the Participant and 1
remaining portion (i.e., 45%) shall be subject twodding period requirement. The Time RSUs subjeet holding period requirement shal
deliverable to the Participant on the seventh arsary of the grant date, or earlier upon the Elpetnt’s death or disability or the Compasy’
change in control. If during the holding perioce tRarticipans employment is terminated by the Company for causthe Participal
breaches the Participasttlawback agreement with the Company, the Time fk8lbject to the holding period requirement shalfdsfeitec
and cancelled without consideration.

U pon the termination of a Participan€émployment with the Company by reason of deattisability or by the Company withc
cause, a pro rata portion of the Time RSUs, basdti@portion of the applicable vesting period ctetgd through the date of termination
rounded up to the nearest whole number (the “ R&alRed Amount’), shall become vested. In case of death or disgbgiich RSI|
Prorated Amount shall be deliverable to the Pandict following the applicable vesting date. Ineca$ termination by the Company with:
cause, a portion of the RSU Prorated Amount stetlddiverable to the Participant following the apgible vesting date and a portion sha
deliverable to the Participant at the end of thieling period, all in accordance with the holdingipd requirements described above. U
the termination of a Participastemployment with the Company for any other reasoy, unvested portion of the Time RSU award she
forfeited and cancelled without consideration.

If a Participans employment with the Company is terminated withcautse within two years following a change in cohtthe
Time RSUs will immediately vest and become paydbléhe Participant within 30 days of such termioatilf the Time RSU award is r
assumed by the Participamtiew employer in connection with a change in adpar a substitute award is not made, the Time K&ill fully
vest upon the change in control, and shall be paithe Participant within 30 days after the chairgeontrol occurs, in accordance w
Section 409A of the Code.

Prior to each vesting date, Time RSUs shall notixee any dividend equivalents. After each sude,dany Time RSUs subject
the holding period requirement described above seetive dividend equivalents accumulated as emshpayable at the end of the holc
period without interestThe description of the Time RSU Agreement contiherein is qualified in its entirety by referertoethe form o
Time-Vesting Restricted Stock Unit Award Agreemtat is filed herewith as Exhibit 10.2 and incogued herein by reference.

Stock Options

I n connection with the approval noted above, the o will enter into a Nonqualified Stock Option Axd Agreement (in tt
form filed herewith, the “ Stock Option Agreeméhtwith each of the executive officers entitled toaiee Stock Options. Each awarc
Stock Options will vest 25% on October 1, 2012,dber 1, 2013, October 1, 2014, and October 1, 2848 will expire on October 1, 20:
The exercise price for the Stock Option will be #verage of the high and low trading prices ofGloenpany's common stock on the start
October 1, 2011, in accordance with the terms @009 Global Incentive Plan.

Upon the termination of a Participa€mployment with the Company by reason of deattigability or by the Company withc
cause, a pro rata portion of the Stock Option, thasethe portion of the applicable vesting periothpleted through the date of termina
and rounded up to the nearest whole number, skatihe vested and exercisable and (together witlvesied but 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 uteégortion 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 Participans employment with the Company is terminated withcautse within two years following a change in cohtthe
unvested Stock Options will immediately vest anddme exercisable, and shall remain exercisableafperiod to be established by
Committee (not to exceed the original expirationeflalf the Stock Option award is not assumed kg Barticipans new employer |
connection with a change in control, or a substiwvard is not made, the Stock Options will fulgst/upon the change in control, and ¢
remain exercisable for a period to be establisheithé® Committee (not to exceed the original exmratiate).

When the Stock Option is exercised, the Partidipaunst hold for one year the net shares receiviedt abvering the exercise pri
taxes and any transaction costs. This hold penai$ earlier upon the Participant’s death or digghilr the Company change in control.



the Participans employment is terminated by the Company for calising the holding period, any shares subjecth® tiolding perio
requirement shall be forfeited and cancelled witlamnsideration.

The description of the Stock Option Agreement an&d herein is qualified in its entirety by refece to the form of Nonqualifie
Stock Option Award Agreement that is filed herevathExhibit 10.3 and incorporated herein by refegen

Departure of Named Executive Officer
On August 2, 2011, the Company announced that sJ&ndlder, Senior Vice President, Operations aadhfical, had elected
retire effective October 31, 2011 after 37 yearseas¥ice.

In connection with Mr. Alder's retirement from ti@mpany, the Company and Mr. Alder entered inteestrictive Covena
Agreement (the “ Agreemeit) dated September 7, 2011, pursuant to which Mr. rAddgeeed to voluntarily resign from all positiores old:
with the Company and any of its subsidiaries onoBet 31, 2011 (the “ Retirement Ddle A summary of the material terms of
Agreement is set forth below:

» Restrictive Covenant: Mr. Alder has agreed (1)dqeriod of two years after the Retirement Datetm@ompete with the Company ol
solicit or hire former employees of the Companyd &2) to keep confidential information concernihg Company.

» Cooperation Covenant: Mr. Alder has agreed to cadpewith the Company as necessary after the Regine Date, including beil
available for conference calls and assisting wéhding litigation and claims.

» Vesting and Settlement of Equity Awards: Mider will vest in a praata portion of all Performance RSUs and Time R8utstandin
on the Retirement Date, to be settled in accordavitethe settlement provisions contained in thepetive award agreements. Mr. Al
shall be entitled to continued vesting of his OetoB010 stock option award, and shall be entitteéxercise such stock options from
applicable vesting dates through the stated expiratate subject to the applicable holding periequirements. The terms of all remair
stock option agreements are unaffected by the Ageee

e 2011 Bonus Payments: Mr. Alder will notdttitled to receive a cash incentive bonus paymu2®11.

The Agreement also provides for a release by MdeAof any claims that he may have against the @2my. In addition to tt
above terms, Mr. Alder is entitled to other bergfincluding pension benefits, independent of tlgge&ment. The foregoing summar
qualified in its entirety by reference to the Agremt, a copy of which is attached to this Curreepétt as Exhibit 10.4 and is incorpore
herein by reference
Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit Description

10.1  Form of Performanc-Vesting Restricted Stock Unit Award Agreem
10.2  Form of TimeVesting Restricted Stock Unit Award Agreem
10.3  Form of Nonqualified Stock Option Award Agreem

10.4 Restrictive Covenant Agreement with James S. A




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CELANESE CORPORATION

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

Date: September 13, 2011






EXHIBIT 10.1

) 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@esporation 2009 Global Incentive Plan, you hasen 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 Performaviesting Restricted Stock Unit Award Agreement datedof <<Grant Date>>, betwe
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 “Agreemently made and entered into as of <<Grant Da
(the “Grant Date”), by and between Celanese Cotjmra a Delaware corporation (the “Company’gnd <<NAME>> (th
“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 Participantontribution to the successful performance ofGloenpany
the Company hereby grants to Participant as of@hent Date, pursuant to the terms of the 2009 Blahthis Agreement, an award |
“Award”) of <<# Units>> performance-vesting Rested Stock Units (“Performance RSUs8presenting the right to receive, subject tc
attainment of the performance goals set forth ipexmix A, the number of Common Shares to be determineddardance with the formt
set forth in_Appendix A The Participant hereby acknowledges and accemis Award upon the terms and subject to the peidom
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 aggre
amount to be determined in accordance with theopmdnce measures, targets and methodology set ifor&ppendix A shall vest o
November 1, 2014 (or the first preceding trading dahe New York Stock Exchange is not open fading on such date) (tt*Vesting
Date”).

3. Holding Period Requirement: On the Vesting Date, a proportion of the PerfanogaRSUs scheduled to vest on such
<<transferable percent>> (“Transferable RSU®/)| be settled in accordance with the provisiorisSection 5(a), subject to any applice
taxes under Section 8 upon such vesting. The réntaiPerformance RSUs scheduled to vest on suah dgahold percent>> Holding
Period RSUs"), will be subject to any applicableet® under Section 8 upon such vesting, and wilidretransferable and subject to a holc
period requirement with the effect that the HoldPgriod RSUs, net of any RSUs withheld for taxedeurSection 8, shall be settled ur
Section 5(b) upon the earliest of (a) the seventtiva@rsary of the Grant Date, (b) the Participauigath or Disability, or (c) the occurrenc
a Change in Control (the “Delivery Date$bject to any applicable taxes under Section & tipe Delivery Date; provided, however, the
the event of a termination for Cause prior to thediigry Date, the Holding Period RSUs (if any) $te immediately forfeited and cancel
without 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 imasuat equal to (i) the Target number of PerformaR8&)s granted hereby
multiplied by (ii) a fraction, the numerator of whiis the number of complete and partial calendamths from the Grant Date to the
date of termination, and the denominator of whicthe number of complete and partial calendar nson¢ttween the Grant Date and
the Vesting Date, such product to be rounded updmearest whole number, shall vest on the Veflatg, subject to adjustment
the achievement of the performance goals outlirezdih and as applied to all other Participantsyidiexd, however, that (1) the
portion of such prorated, performance-adjusteddPerdince RSUs that are Transferable RSUs will kéeddh accordance with the
provisions of Section 5(a), subject to any applieahxes under Section 8 upon such vesting anigisetht, and (2) the remaining
portion of such prorated, performance-adjusteddPerdnce RSUs, Holding Period RSUs, will be suljeeny applicable taxes
under Section 8 upon such vesting, and will be tnansferable and subject to a holding period reguént as provided in Section 3,
with the effect that such adjusted prorated, pertorce-adjusted Performance RSUs shall be treatddldsg Period RSUs, and
shall be settled under Section 5(b), subject tdiegipe taxes under Section 8 upon such settlem&né remaining portion of the
Award shall be immediately forfeited and cancellgthout consideration as of the date of the Panéint’s termination of
employment.

(b) Upon the termination of the Participant’s éoyment due to the Participaatteath or Disability prior to tl
Vesting Date, a prorated number of Performance R8illyvest in an amount equal to (i) the Target m@mof Performance RS
granted hereby multiplied by (ii) a fraction, thenmerator of which is the number of complete andiglacalendar months from t
Grant Date to the date of death or Disability, #mel denominator of which is the number of compbatd partial calendar moni
between the Grant Date and the Vesting Date, stmdtupt to be rounded up to the nearest whole nunilyer prorated number
Performance RSUs shall immediately vest and a numb&€ommon Shares equal to such prorated numb&edbrmance RS
shall be delivered to the Participant or beneficiaithin thirty (30) days following the date of teination, subject to the provisions
Section 8. The remaining portion of the Award Ebal immediately forfeited and cancelled withouhsideration as of the date
the Participant’s termination of employment for ithear Disability.

(c) Upon the termination of a Participanemployment with the Company for any other regsoor to the
Vesting Date, the Award shall be immediately fdddi and cancelled without consideration as of thee @f the Participard’
termination of employment.

(d) Upon the termination of a Participan&émployment with the Company for any reason oafter the Vestin
Date and before the Delivery Date, any Holding &fRSUs shall remain subject to the provisionshi§ Agreement until t



applicable Delivery Date, excepthat in the event of a termination for Cause, irichicase the Holding Peri
RSUs (if any) shall be immediately forfeited andi@glled without consideration 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@sn as administratively practicable following ¥esting 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 & Agreement, the Company shall deliver to theiépant (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 Halyl Period RSUs to be settled
such Delivery Date, a number of Common Shares d@quhke humber of Holding Period RSUs to be settleduch Delivery Date.

6. Rights as a Stockholder. The Participant shall have no voting, dividendother rights as a stockholder with respect tc
Award until the Performance RSUs have vested, apjicable holding period has expired and Commornr&hhave been delivered purst
to this Agreement; provided, however, that for HiodgdPeriod RSUs from and after the Vesting Date, éash dividend is paid with respec
Common Shares, a cash dividend equivalent equbkttotal cash dividend the Participant would heaceeived had the Holding Period R¢
been converted to actual Common Shares will beraatated and paid in cash when the Holding Period&k&re settled on the applica
Delivery Date in accordance with Section 5(b), sabjto the requirements of Section 8. No intergstredited on the accrued divide
equivalents prior to payment.

7. Change in Control; Dissolution:

(@) Notwithstanding any other provision of this Agreemt the contrary, upon the occurrence of a Chan
Control, (1) with respect to any unvested PerforoeaRSUs granted pursuant to this Agreement thaé met previously be¢
forfeited:

0] If (i) a Participants rights to the unvested portion of the Award ao¢ adversel
affected in connection with the Change in Contoo),if adversely affected, a substitute award \aithequivalent (or great:
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocoweeof a Change
Control, and (ii) the Participarst’employment is terminated by the Company (or utscessor) without Cause within t
years following the Change in Control, then Perfance RSUs in an amount equal to the Target numbBerformanc
RSUs granted hereby (or, as applicable, the subsstitward) shall immediately vest and a numberah@on Shares eqt
to the number of such Target Performance RSUs bleatielivered to the Participant within thirty (38ys following th
date of termination, subject to the provisions etti®n 8.

(i) If a Participants right to the unvested portion of the Award is exdely affected |
connection with the Change in Control and a sulistiaward is not made pursuant to Section 7(ap@ye, then upon tl
occurrence of a Change in Control, the Target nurobé&erformance RSUs granted hereby shall immelgiatest and
number of Common Shares equal to the number of Jachet Performance RSUs shall be delivered toPtheicipan
within thirty (30) days following the occurrencetbe Change in Control, subject to the provisiohSextion 8.

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

(b)  Notwithstanding any other provision of this Agreermt the contrary, in the event of a corporatsaligtior
of the Company that is taxed under Section 33hefinternal Revenue Code of 1986, as amended jihetordance with Treast
Regulation Section 1.4098()(4)(ix)(A), this Agreement shall terminate amahy Performance RSUs granted pursuant tc
Agreement that have not previously been forfeitegllSmmediately become Common Shares and shalkbeered to the Participe
within thirty (30) days following such dissolution.

8. Income and Other Taxes: The Company shall not deliver Common Sharegapect of any Performance RSUs unles:
until the Participant has made arrangements setisfato the Committee to satisfy applicable withltiog tax obligations for US feder
state, and local income taxes (or the foreign cenpatrt thereof) and applicable employment taxesxe$ due upon the vesting of Holc
Period RSUs may be satisfied out of vesting Traable RSUs, at the option of the Company. Unléssraise permitted by the Committ
withholding shall be effected at the minimum statutrates by withholding RSUs in connection witte thiesting and/or settlement
Performance RSUs. The Participant acknowledgdshbaCompany shall have the right to deduct arggaequired to be withheld by law
connection with the vesting or delivery of Commoma&s in respect of any Performance RSUs from amguats payable by it to t
Participant (including, without limitation, futureash wages). The Participant acknowledges andesgieat amounts withheld by
Company for taxes may be less than amounts actoalgd for taxes by the Participant in respect ef Mward. Any vested Performar
RSUs shall be reflected in the Companyécords as issued on the respective dates @&nissiset forth in this Agreement, irrespectiv
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, carditor limitations as it determines appropriatecathe



timing and manner of any resales by the Participanther subsequent transfers by the Participlahy Common Shares issued .
result of the vesting or settlement of the Perforc@aRSUs, including without limitation (a) restiiets under an insider trading policy, and
restrictions as to the use of a specified brokefimugefor such resales or other transfers. Upanabquisition of any Common Shares purs
to the vesting or settlement of the Performance ®Shke Participant will make or enter into suchti®ri representations, warranties
agreements as the Company may reasonably requesiento comply with applicable securities lawswgth this Agreement and the 2(
Plan. All accounts in which such Common Shareshate or any certificates for Common Shares shabibject to such stop transfer ori
and other restrictions as the Company may deensalole under the rules, regulations and other reménts of the Securities and Exche
Commission, any stock exchange or quotation sysgeom which the Common Shares are then listed oteduand any applicable federa
state securities law, and the Company may causgemdl or legends to be put on any such certifiqatesther appropriate restrictions an
notations to be associated with any accounts ihviiich Common Shares are held) to make appropef@ence to such restrictions.

10.  Non-Transferability of Award : The Performance RSUs, including Holding PeridalUR, may not be assigned, alienz
pledged, attached, sold or otherwise transferreshoumbered by the Participant other than by wilbypthe laws of descent and distribut
and any such purported assignment, alienationgpleattachment, sale, transfer or encumbrance Iskalbid and unenforceable against
Company; provided, that the Participant may des&aseneficiary, on a form provided by the Compaoyeceive any portion of the Awz
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 constife
entire understanding between the Participant aeadCibmpany regarding the Award, and any prior ageggs) commitments or negotiatic
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 Compamggecuted copy of this Agreement;
(2) shall be subject to the Company’'slstownership guidelines;
) shall be subject to policies and agrents adopted by the Company from time to time, aplicabl

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

4) shall have delivered to the Compamexrecuted copy of the Long-Term Incentive CBack 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 assoandtbdhe 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) maintenaoceonfidentiality of the Company’s and/or clienisformation, includin
intellectual property; (iv) nondisparagement of thempany; and (v) such other matters deemed negesisirable ¢
appropriate by the Company for such an agreemenéw of the rights and benefits conveyed in cotioacwith an award.

(b) If the Participant is a nomsident of the U.S., there may be an addendumaicomg) special terms a
conditions applicable to awards in the Particippotuntry. The issuance of the Award to any swadtid®pant is contingent upon 1
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 Agreemer
any other instrument executed in connection withAlward shall confer upon the Participant any rightontinue in the Company's emplo
service nor limit in any way the Company's righttegminate the Participant's employment at any tfioreany reason. The grant
Performance RSUs hereunder, and any future gramivafds to the Participant under the 2009 Plaanisely voluntary and at the compl
and sole discretion of the Company. Neither thengad these Performance RSUs nor any future graatwvards by the Company shall
deemed to create any obligation to grant any furdlards, whether or not such a reservation isesgly stated at the time of such grants.
Company has the right, at any time and for anyamato amend, suspend or terminate the 2009 Plawvjded, however, that no st
amendment, suspension, or termination shall adlyeasiect the Participant’s rights hereunder.

13. Severability : In the event that any provision of this Agreetrierdeclared to be illegal, invalid or otherwisgenforceable t
a court of competent jurisdiction, such provisitwals be reformed, if possible, to the extent neagsto render it legal, valid and enforcea
or otherwise deleted, and the remainder of thise@grent shall not be affected except to the extecessary to reform or delete such ille
invalid or unenforceable provision.

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

15. Binding Effect : The Award and this Agreement shall inure to llbeefit of and be binding upon the parties heretbtheil



respective permitted heirs, beneficiaries, sucesssud assigns.

16. Electronic Delivery : By executing this Agreement, the Participanebgrconsents to the delivery of any and all infaiom
(including, without limitation, information requideto be delivered to the Participant pursuant faiegble securities laws), in whole or in p
regarding the Company and its subsidiaries, thé® Z&an, and the Award via electronic mail, the Camps or a plan administraterwet
site, or other means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement, Baticipant hereby consents to the Companyse
dissemination and disclosure of any informatiortggemmg to the Participant that the Company deteawito be necessary or desirable fo
implementation, administration and management®®2009 Plan.

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

19. Performance RSUs Subject to Plan By entering into this Agreement the Participagtees and acknowledges that
Participant has received and read a copy of th® Z0@n and the 2009 Planprospectus. The Performance RSUs and the Congiare
issued upon vesting of such Performance RSUs dnjeciuto the 2009 Plan, which is hereby incorpatdig reference. In the event of i
conflict between any term or provision of this Agmeent and a term or provision of the 2009 Planagicable terms and provisions of
2009 Plan shall govern and prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and eifex upon the Company on the Gt
Date. However, the Performance RSUs granted potrsadhis Agreement shall be forfeited by the iegrant and this Agreement shall h:
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@rre inserted solely for convenience of refegeiand sha
not constitute a part of this Agreement, nor stiedly affect its meaning, construction or effect.

22.  Compliance with Section 409A of the Internal Revenei Code: Notwithstanding any provision in this Agreemeatthe
contrary, this Agreement will be interpreted anglagal so that the Agreement does not fail to maetl is operated in accordance with,
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended, and the regulationsuthéer. The Company reserves
right to change the terms of this Agreement an®0@ Plan without the Participasttonsent to the extent necessary or desirablenplg
with the requirements of Internal Revenue Codei&ea09A, the Treasury regulations and other guidahereunder. Further, in accorde
with the restrictions provided by Treasury RegalatiSection 1.409/8(j)(2), any subsequent amendments to this Agreemeany othe
agreement, or the entering into or terminationmf ather agreement, affecting the Performance RS0¢ided by this Agreement shall |
modify the time or form of issuance of the Perfonece RSUs set forth in this Agreement. In additibrthe Participant is aspecifiec
employee” within the meaning of Section 409A, aseduined by the Company, any payment made in cdiomeavith the Participant’
separation from service shall not be made eathian six (6) months and one day after the date cfi separation from service to the ex
required by Section 409A.

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

€)) “Cause” means (i) the Participant's willful failure to pemnfn the Participant's duties to the Company (
than as a result of total or partial incapacity tu@hysical or mental iliness) for a period of &iys following written notice by tl
Company to Participant of such failure, (ii) conida of, or a plea of nolo contendere to, (x) afgl under the laws of the Unit
States or any state thereof or any similar crimietl in a jurisdiction outside the United States(yra crime involving mori
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or
affiliates, (iv) any act of fraud by the Participafv) any material violation of the Company's mg&sis conduct policy, (vi) a
material violation of the Company's policies comieg harassment or discrimination, (vii) the Pé@pént's conduct that cau:
material harm to the business reputation of the @om or its affiliates, or (viii) the Participantseach of any confidentialit
intellectual property, non-competition or non-siiiion provisions applicable to the Participantdenthe LongFerm Incentiv:
Claw-Back Agreement or any other agreement betwheeParticipant and the Company.

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

() any one person, or more than onegeecting 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 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 “Disabilityi the Celanese Corporation 2008 Defe
Compensation Plan or such other meaning as detedndy the Committee in its sole discretion, prodidbat in all events
“Disability” under this Agreement shall constitige disability” within the meaning of Treasury Regtibn Section 1.409A-3(i)(4).

(d) “ Operating EBITDA " means a measure used by the Companyanagement to measure performanct
is defined as net earnings less interest incoms fdes (earnings) from discontinued operationsgrédt expense, taxes,
depreciation and amortization, and further adjusteether charges and other adjustments as detethily the Company (consist
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 Shaaading
dividends (as if reinvested), cumulatively over ffegiod October 1, 2011 through October 31, 2084 (TSR Performance Periog”
as determined in good faith and in the sole digmmesf the Committee. Total Shareholder Returntfeer Company and the P
Group shall be calculated using the average ofaiereported sales price per share of voting comsatock on the New York Sto
Exchange Composite Transactions (or such other agabfe securities exchange or trading market ascoimemon stock of tt
Company or the applicable Peer Group company el be traded) for the last twenty (20) tradingsdareceding October 1, 20
and for the last twenty (20) trading days preceduatpber 31, 2014.

IN WITNESS WHEREOF, the Company has caused thise&gent to be executed on its behalf by its dulha@izec
officer and the Participant has also executedAligement in duplicate.

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>>

(M 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 vedawember 1, 2014 is subject to the achievemergpetified levels of (i) tr
Company’s Operating EBITDA during its 2012 and 20@i$8al years and (ii) the CompayTotal Shareholder Return as compared with

companies during the TSR Performance Period, wiherpotential performance-based vesting outcormeesiammarized 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 measumat periods, weightings and performance goalsémrfgr 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
1/1/2012 to 12/31/201 40% TBD TBD TBD 20% 40% 60%
1/1/2013 to 12/31/201 40% TBD TBD TBD 20% 40% 60%
1/1/2012 to 12/31/201 20% TBD TBD TBD 10% 20% 30%
100% 50% 100% 150%

() No Operating EBITDA performance percentage will éarned (0%) for any particular measurement perfotheé actue
performance results achieved are below threshelduch respective measurement period.

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

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

3. The results of step 2 for each measurement pehialll Ise 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 reguttiiculation will increase
decrease the number of Adjusted RSUs by a percebitgveen 50% and 150%.

Table 3 — TSR Performance Goals and Payout Range:

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

The Participant’'s Adjusted RSUs will be furtherwelpd 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 Isighe measured by TS

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

N = the number of companies that remain in the Begeup on October 31, 2014
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 betweegetaerformance Level and Stretch Perform
Level including the Compan

Add X% to 100% (the Target TSR Payout Level) focte@osition the Company is ranked above TargetoRadnc!
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 winatg 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, 2011 (the “Peer GroupThe companies in the Index on that date, not inotu€elanese, were: [TO BE UPDATED AS
SEPTEMBER 30]

Table 1 — Peer Group Companies:

Company Ticker Company Ticker
1.A. Schulman, Inc SHLM 20 LyondellBasell Industrie LYB
2.Air Products & Chemicals In APD 21 Lubrizol Corp. LZ
3.Airgas Inc. ARG 22 Mineral Technologies Inc MTX
4. Albermarle Corp ALB 23 Mosaic Co. MOS
5.Ashland Inc. ASH 24 NewMarket Corp NEU
6.Avery Dennison Corg AVY 250lin Corp. OLN
7.Cabot Corp CBT 26.O0M Group Inc. OMG
8.Calgon Carbon Cory CCC 27 PPG Industries Inc PPG
9.CF Industries Holdings Ini CF 28 Polypore International In PPO

10.Chemtura Corg CHMT 29 Praxair Inc. PX
11 Cytec Industries Inc CYT 30 Rockwood Holdings Inc ROC
12.Dow Chemical Co DOW 31 RPM International Inc RPM
13.E. I. DuPont de Nemours & C DD 32 Sensient Technologies Col SXT
14 Eastman Chemical C EMN 33.SigmeAldrich Corp. SIAL
15.Ecolab Inc. ECL 34 Solutia Inc. SOA
16 FMC Corp. FMC 35W. R. Grace & Co GRA
17H. B. Fuller Co. FUL

18 Huntsman Corporatio HUN

19.International Flavors & Fragrances li IFF

If one or more members of the Peer Group ceadseta publicly traded entity during the TSR Perfanoe Period, then tr
company will be removed from the Peer Group. Nditaghal companies will be added to the Peer Gr@lpsed group) for purposes of t
Award.






EXHIBIT 10.2

) 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 Cea@esporation 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-Vestingtiidsd Stock Unit Award Agreement dated as of <a@rDate>>, between
Celanese and you, which Agreement is attacheddaret made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This Time-Vesting Restricted Stock Unit Award Agment (the “Agreement”js made and entered into as of <<Grant Date>>
“Grant Date”), by and between Celanese Corporati@n, Delaware corporation (the “Company”and <<NAME>> (th
“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 Participantontribution to the successful performance ofGoenpany
the Company hereby grants to Participant as of@hent Date, pursuant to the terms of the 2009 Blahthis Agreement, an award |
“Award”) of time-vesting Restricted Stock Units (S®Rs”) representing the right to receive an equal numb&oommon Shares upon vesti
subject to the additional holding period requiretaesf Section 3. The Participant hereby acknowdsdgnd accepts such Award upon
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__30RSUs shall vest on Octot
1, 2012; «<Number_Units__30» RSUs shall vest on l@gtd, 2013; and «Number_Units__ 4R8Us shall vest on October 1, 2014. Each
date shall be referred to as a “Vesting Date”. Eperiod between the Grant Date and a Vesting Bh##l be referred to as &/éstinc
Period”.

3. Holding Period Requirement: On each Vesting Date, a proportion of the RSWedualed to vest on such date, <<transfel
percent>> (“Transferable RSUsWyill be settled in accordance with the provisiorfsSection 5(a), subject to any applicable taxeset
Section 8 upon such vesting. The remaining RSHedided to vest on such date, <<hold percent>>Iftidig Period RSUs")will be subjec
to any applicable taxes under Section 8 upon sasting, will be nortransferable and subject to a holding period reguént with the effe
that the Holding Period RSUs, net of any RSUs véttitior taxes under Section 8 upon vesting, andl beasettled under Section 5(b) uj
the earliest of (a) the seventh anniversary of@nant Date, (b) the Participaatdeath or Disability, or (c) the occurrence of lza@ge il
Control (the “Delivery Date”)subject to any additional taxes under Section 8uggen the Delivery Date; provided, however, thathie ever
of a termination for Cause prior to the Deliveryt®ahe Holding Period RSUs (if any) shall be imiméaly forfeited and cancelled withc
consideration as of such date.

4. Effects of Certain Events Prior to Vesting:

€)) Upon the termination of the Participganeémployment by the Company without Cause or duéht¢
Participants death or Disability, a prorated portion of thellRShat remain unvested will vest in an amount etpué) the unveste
RSUs in each Vesting Period multiplied by (ii) adtion, the numerator of which is the number of plate and partial calenc
months from the Grant Date to the date of termimativithout Cause or due to the Participandeath or Disability, and t
denominator of which is the number of complete padial calendar months in each applicable VesHegod, such product to
rounded up to the nearest whole number. In the chtermination

(A) without Cause, (1) such prorated number of gte@ RSUs shall vest and will be subject to anyiegiple taxe
under Section 8 upon such vesting, (2) a portiosuzh prorated RSUs, <<hold percent>> (Holding deRSUS), whic
may be rounded up in each case to avoid fractighares, will be notransferable and subject to a holding pe
requirement as provided in Section 3, with the @fthat such portion of the prorated RSUs shaltrbated as Holdir
Period RSUs, and shall be settled under Sectionds(ithe Delivery Date, subject to any applicabbess under Section 8
the Delivery Date, and (3) the remaining portionrso€h RSUs, <<transferable percent>> (TransferB&lEs), which ma
be rounded in each case to avoid fractional shaiéde settled in accordance with the provisiofisSection 5(a), subject
any applicable taxes under Section 8; and

(B) by reason of the Participastteath or Disability, such prorated number of RShill vest, will be subject
any applicable taxes under Section 8 upon suclinggstnd a number of Common Shares equal to suaiated number
RSUs shall be delivered to the Participant or hierzef within thirty (30) days following the origat applicable Vestir
Date.

The remaining portion of the Award shall be imméelia forfeited and cancelled without consideratias of the date of tl
Participant’s termination of employment.

(b) Upon the termination of the Participangmployment for any other reason, the unvestetiopoof the
Award shall be immediately forfeited and cancelwidhout consideration as of the date of the Paudiot’'s termination ¢
employment, and any Holding Period RSUs shall rensaibject to the provisions of this Agreement uthté applicable Delivel
Date, except in the case of a termination for Caims&hich case the Holding Period RSUs (if anyglshe immediately forfeited a
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 #pplicable Vesting Date (but
no event later than 2 Y2 months after the applic#elsting Date), in complete settlement of all Tfarasble RSUs vesting on st
Vesting Date, a number of Common Shares equaktadgimber of Transferable RSUs vesting on such NMgfate.

(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 Halyl Period 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, dividendother rights as a stockholder with respect tc
Award until the RSUs have vested, any applicablielihg period has expired and Common Shares hava bebvered pursuant to tl
Agreement; provided, however, that for Holding BerRSUs from and after the Vesting Date, if a cdsfidend is paid with respect
Common Shares, a cash dividend equivalent equbkttotal cash dividend the Participant would heeceeived had the Holding Period R¢
been converted to actual Common Shares will beraatated and paid in cash when the Holding Period &R&re settled on the applica
Delivery Date in accordance with Section 5(b), sabjto the requirements of Section 8. No intergestredited on the accrued divide
equivalents prior to payment.

7. Change in Control; Dissolution:

(@) Notwithstanding any other provision of this Agreemt the contrary, upon the occurrence of a Chan
Control,

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

(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 equitalengreatel
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocoueeof :
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 wittninty (30) days following the date of terminatisybject to th
provisions of Section 8.

(B) If a Participans' right to the unvested portion of the Award is erdely affected in connecti
with the Change in Control and a substitute awarehdt made pursuant to Section 7(a) above, them time
occurrence of a Change in Control, the unvestetigmoof the Award shall immediately vest and a nembi
Common Shares equal to the number of unvested RBalsbe delivered to the Participant within thi(80) day:
following the Change in Control, subject to theypsmns 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 Commarethequal to tt
number of Holding Period RSUs then outstandingldl@blelivered to the Participant, subject to thevjsions of Section 8.

(b)  Notwithstanding any other provision of this Agreermto the contrary, in the event of a corporatsaligtior
of the Company that is taxed under Section 33hefinternal Revenue Code of 1986, as amended jihetordance with Treast
Regulation Section 1.4098¢)(4)(ix)(A), this Agreement shall terminate aady RSUs granted pursuant to this Agreement thad
not previously been forfeited shall immediately e Common Shares and shall be delivered to thicipant within thirty (30
days following such dissolution.

8. Income and Other Taxes: The Company shall not deliver Common Sharesespect of any RSUs unless and until
Participant has made arrangements satisfactorgetdCommittee to satisfy applicable withholding bligations for US federal, state, ¢
local income taxes (or the foreign counterparteb@rand applicable employment taxes. Taxes doe tipe vesting of Holding Period RS
may be satisfied out of vesting Transferable RSltshe option of the Company. Unless otherwisenitéed by the Committee, withholdi
shall be effected at the minimum statutory rateswighholding RSUs in connection with the vestingdém settlement of RSUs. T
Participant acknowledges that the Company shaletibe right to deduct any taxes required to be heith by law in connection with t
delivery of Common Shares issued in respect of wsted RSUs from any amounts payable by it to taidipant (including, withot
limitation, future cash wages). The Participarkrervledges and agrees that amounts withheld byCtivapany for taxes may be less t
amounts actually owed for taxes by the Participanmespect of the Award. Any vested RSUs shalldftected in the Company’records ¢
issued on the respective dates of issuance shtifothis Agreement, irrespective of whether delyvef such Common Shares is pending
Participant’s satisfaction of his or her withholglitax obligations.

9.  Securities Laws: The Company may impose such restrictions, canditor limitations as it determines appropriatecathe
timing and manner of any resales by the Participawother subsequent transfers by the Participlaby Common Shares issued as a res
the vesting or settlement of the RSUs, includinthaut limitation (a) restrictions under an insidexding policy, and (b) restrictions as to
use of a specified brokerage firm for such resafesther transfers. Upon the acquisition of anyn@wn Shares pursuant to the vestin
settlement of the RSUs, the Participant will makemater into such written representations, waregnéind agreements as the Company



reasonably request in order to comply with appleatecurities laws or with this Agreement and @2 Plan. All accounts
which such Common Shares are held or any ceréfickdr Common Shares shall be subject to suchtstopfer orders and other restricti
as the Company may deem advisable under the magslations and other requirements of the Secardigd Exchange Commission,
stock exchange or quotation system upon which ther@Gon Shares are then listed or quoted, and anlcaple federal or state securi
law, and the Company may cause a legend or legenus put on any such certificates (or other appatg restrictions and/or notations tc
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 het assigned, alienated, pled
attached, sold or otherwise transferred or encuetbby the Participant other than by will or by thers of descent and distribution, and
such purported assignment, alienation, pledge;hatiant, sale, transfer or encumbrance shall be armidunenforceable against the Comp
provided, that the Participant may designate a fii@agy, on a form provided by the Company, to igeeany portion of the Award payal
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 constite
entire understanding between the Participant aadCibmpany regarding the Award, and any prior agesgs) commitments or negotiatic
concerning the Award are superseded.

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

(1) shall have delivered to the Compamyerecuted 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 CBack 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 thempany; and (v) such other matters deemed negesisirable ¢
appropriate by the Company for such an agreemenéw of the rights and benefits conveyed in cotioacwith an award.

(b) If the Participant is a nomsident of the U.S., there may be an addendumaitomng) special terms a
conditions applicable to awards in the Particippotuntry. The issuance of the Award to any swatid®pant is contingent upon 1
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 Agreemer
any other instrument executed in connection withAlward shall confer upon the Participant any rightontinue in the Company's emplo
service nor limit in any way the Company's righttéominate the Participant's employment at any tioteany reason. The grant of RS
hereunder, and any future grant of awards to thieécRant under the 2009 Plan, is entirely volugptand at the complete and sole discretic
the Company. Neither the grant of these RSUs ngfftnre grant of awards by the Company shall tentd to create any obligation to g
any further awards, whether or not such a resemagi expressly stated at the time of such grdiite.Company has the right, at any time
for any reason, to amend, suspend or terminat@@06 Plan; provided, however, that no such amentnsespension, or termination sl
adversely affect the Participant’s rights hereunder

13.  Severability : In the event that any provision of this Agreetrisrdeclared to be illegal, invalid or otherwisgenforceable
a court of competent jurisdiction, such provisitials be reformed, if possible, to the extent neassto render it legal, valid and enforcea
or otherwise deleted, and the remainder of thise@grent shall not be affected except to the extecessary to reform or delete such ille
invalid or unenforceable provision.

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

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

16.  Electronic Delivery : By executing this Agreement, the Participanebgrconsents to the delivery of any and all infdron
(including, without limitation, information requideto be delivered to the Participant pursuant faiegble securities laws), in whole or in p
regarding the Company and its subsidiaries, thé® Zan, and the Award via electronic mail, the Camy's or a plan administral's wet



site, or other means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement, Baticipant hereby consents to the Companyse
dissemination and disclosure of any informatiortggemng to the Participant that the Company deteawito be necessary or desirable fo
implementation, administration and management®®2009 Plan.

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

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

20. Validity of Agreement : This Agreement shall be valid, binding and effex upon the Company on the Gt
Date. However, the RSUs granted pursuant to thieément shall be forfeited by the Participant #misl Agreement shall have no force
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 sectimreof are inserted solely for convenience of exfee, and sh:
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 Agreemeatthe
contrary, this Agreement will be interpreted angleggl so that the Agreement does not fail to maetl is operated in accordance with,
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended, and the regulationsuthéer. The Company reserves
right to change the terms of this Agreement an®0@ Plan without the Participasttonsent to the extent necessary or desirablenplg
with the requirements of Internal Revenue Codei®eet09A, the Treasury regulations and other guidahereunder. Further, in accorde
with the restrictions provided by Treasury RegualatiSection 1.4094(j)(2), any subsequent amendments to this Agreemenany othe
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 thig@ement. In addition, if the Participant is a ‘©fied employee’within the meaning «
Section 409A, as determined by the Company, anynpay made in connection with the Participargeparation from service shall noi
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 méays for purposes of this Agreement, notwithstagdan)
contrary definition in the 2009 Plan:

(@) “Cause ” means (i) the Participant's willful failure to pamnn the Participant's duties to the Company (
than as a result of total or partial incapacity tu@hysical or mental iliness) for a period of &lys following written notice by tl
Company to Participant of such failure, (ii) conida of, or a plea of nolo contendere to, (x) afgl under the laws of the Unit
States or any state thereof or any similar crimietl in a jurisdiction outside the United States(yra crime involving mori
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or
affiliates, (iv) any act of fraud by the Participafv) any material violation of the Company's me&sis conduct policy, (vi) a
material violation of the Company's policies comieg harassment or discrimination, (vii) the P@pént's conduct that cau:
material harm to the business reputation of the @om or its affiliates, or (viii) the Participantseach of any confidentialit
intellectual property, non-competition or non-sidiion provisions applicable to the Participantdenthe LongFerm Incentiv:
Claw-Back Agreement or any other agreement betwheeParticipant and the Company.

(b)  “Changein Control " of the Company shall mean, in accordance witra$uey 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 “Disabilityi the Celanese Corporation 2008 Defe
Compensation Plan or such other meaning as detedniy the Committee in its sole discretion, prodidbat in all events
“Disability” under this Agreement shall constitigedisability” within the meaning of Treasury Regtibn Section 1.409A-3(i)(4).



[signature page follows]




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

) Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

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

<<NAME>>

Pursuant to the terms and conditions of the Cela@@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 NonqualifiectisOption Award Agreement dated as of
<<Grant Date>>, between Celanese and you, whicledkgent is attached hereto and made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreement (t#greement”) is made and entered into as of <<Gate>> (the Gran
Date”) by and between Celanese Corporation, a Delworporation (the “Company”), and <<NAME>> (ttfearticipant”). Capitalize«
terms used, but not otherwise defined, herein dialle the meanings ascribed to such terms in then€se Corporation 2009 Glo
Incentive Plan (as amended from time to time, 2@09 Plan”).

1. Grant of Option : In order to encourage Participanttontribution to the successful performance of @@mpany, th
Company hereby grants to Participant as of the t@ate, pursuant to the terms of the 2009 PlanthisdAgreement, an award (the “Awajd”
of nonqualified stock options (the “Optionfd purchase all or any part of the number of Comi8bares that are covered by such Opti
the Exercise Price per share, in each case adfispeoelow. The Participant hereby acknowledges arcepts such Award upon the te
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 incentivelstmption under Section 422 of the Code
this Agreement will be interpreted accordingly.

3. Exercise of Option:

(@ The Option shall not be exercisable as of the Gbaté. After the Grant Date, to the extent not/jmeasly
exercised, and subject to termination or accel@nads provided in this Agreement or in the 2009 Ptlae Option shall be exercisa
to the extent it becomes vested, as describedsrAtireement, to purchase up to that number of ComB8hares as set forth abc
subject to the holding period requirements of $&cti below and the Participasttontinued employment with the Company (ex
as set forth in Section 5(a) and 5(b) below). Vésting period and/or exercisability of the Optinay be adjusted by the Commit
to reflect the decreased level of employment duang period in which the Participant is on an apptbleave of absence ol
employed on a less than full time basis.

(b)  To exercise the Option (or any part thereof), theiBipant shall notify the Company and its destgo
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 purchassuant to such Option, and (i) how the Partiotpaishes the shares
Common Stock to be registered.¢. — in the Participant’'s name or in the Participargttel the Participant’'s spousehame &
community property or as joint tenants with righfsurvivorship).

(c)  The exercise price (the “Exercise Pricef’the Option is set forth in Section 1. The Comypahall not b
obligated to issue any Common Shares until Paditighall have paid the total Exercise Price fat thumber of Commc
Shares. The Exercise Price may be paid in anhefdllowing forms, or in a combination thereof) dash or its equivalent, (ii) |
means of tendering to the Company Common Sharesatw the Participant without reference to thisi@mnt(iii) if there is a publi
market for the Common Shares at the time of exersisbject to such rules as may be establisheldeb@dmmittee, through delive
of irrevocable instructions to a broker to sell ttemmon Shares otherwise deliverable upon the mecof the Option and deliv
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 as practitaling exercise of the Option. Notwithstandirg
above, the Company shall not be obligated to debwsy Common Shares during any period in whichGbenpany determines tt
the exercisability of the Option or the delivery@dmmon Shares pursuant to this Agreement wouldtei@ny federal, state or ot
applicable laws.



4. Holding Period Requirement:

(@ Net Profit Shares (as defined below) acquired upmrcise of the Option must be held by the Padit
until the earliest of (i) the first anniversarytbe date of exercise, (ii) the Participantieath or Disability or (iii) the occurrence «
Change in Control (the “Restrictions Lapse Datdf).addition, Net Profit Shares are subject to fibufe in connection with tt
termination of employment for “Causetior to the Restrictions Lapse Date as providddvee Any attempt to sell, transfer, pled
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, Morgarai@ey Smith Barney LLC (“Administrator’has bee
engaged by the Company to provide recedping, administrative and brokerage servicesattigipants in the 2009 Plan. In t
regard, so long as Administrator remains engageth&yCompany to provide those services, the NditPBbares shall be held ir
brokerage account administered by Administratoinduthe period of nonransferability described in this Section 4. If thempan'
hereafter engages a new administrator to providmrdkeeping, administrative and brokerage services asu@essor -
Administrator, the Participant agrees that suchkdémage account shall be transferred to such sumcemdministrator.BY
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 (unless such
letter was provided in a prior year that is apgileato this Award), pursuant to which the Participauthorizes Administrator
follow any duly authorized instructions of the Caany regarding the forfeiture of Net Profit Sharesatcordance with Sectior
below. Administrator shall be a third-party benigig of this Agreement for purposes of relying be provisions of this Agreement.

5. Effects of Certain Events:

€)) Upon the termination of Participant’s empl@mhby 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
each Vesting Period multiplied by (ii) a fractidhe numerator of which is the number of complets partial calendar months frc
the Grant Date to the date of termination withoati€e or due to the Participantieath or Disability, and the denominator of whg
the number of complete and partial calendar mointteach applicable Vesting Period, such produdte¢aounded up to the neal
whole number. The Participant (or the Particifgaastate, beneficiary or legal representative) maycise the vested portion of
Option until the earlier of (1) the twelvaenth anniversary of the date of such terminatiberaployment or (2) the Expirati
Date. The remaining portion of the Option shalfdréeited and cancelled without consideration.

(b) Upon the termination of a Participant’s enyph@nt with the Company by reason of the Particigant
voluntary resignation, (i) the unvested portiortted Option shall be immediately forfeited and cdledewithout consideration as
the date of the Participasttermination of employment, (ii) the Participanayrexercise the vested portion of the Option uht
earlier of (1) 90 days following the date of suemmtination of employment and (2) the Expiration®and (iii) any outstanding M
Profit Shares will continue to be subject to th&dhng period requirement until the Restrictions saate.

(c) Upon the termination of a Participant’'s enyphent with the Company for “Cause”) the vested ar
unvested portion of the Option shall be immediafeljeited and cancelled without consideration ithe date of the Participast’
termination of employment, and (ii) any Net Pr@&hares held by the Participant on the date of teatinn that have not yet beco
transferable in accordance with Section 4 a lsindl be immediately forfeited. In that case, (1§ Participans right to vote and
receive dividends on, and all other rights, titteirgerest in, or with respect to, such forfeitedtNProfit Shares shall automatica
without further act, terminate, and (2) such fdddi Net Profit Shares shall be returned to the Gomp The Participant here
irrevocably appoints (which appointment is couplhgth an interest) the Company as the Participaag’snt and attorney-ifact tc
take any necessary or appropriate action to caugdaafeited Net Profit Shares to be returned t® €@ompany, including witho
limitation executing and delivering stock powerdanstruments of transfer, making endorsementsaanahaking, initiating ¢
issuing instructions or entittement orders, althe Participant’s name and on the Particimbghalf. The Participant hereby rati
and approves all acts done by the Company as sttieiney-infact. Without limiting the foregoing, the Particitaexpressl
acknowledges and agrees that any transfer agesutdr forfeited Net Profit Shares is fully authedzand protected in relying «
and shall incur no liability in acting on, in theauments, instruments, endorsements, instructadgrs or communications from -
Company in connection with such forfeited Net Rr8fares or any transfer thereof, and that any sadsfer agent is a thinparty
beneficiary of this Agreement.

6. Rights as a Stockholder. The Participant shall have no voting, dividerrdbther rights as a stockholder with respect tc
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 an@
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
until the Participant has made arrangements setisfato the Committee to satisfy applicable withltiog tax obligations for US feder
state, and local income taxes (or the foreign cenpatrt thereof) and applicable employment taxesles$ otherwise permitted by
Committee, withholding shall be effected at the imiim statutory rates by withholding Common Shasessiable in connection with 1
exercise of the Option. The Participant acknowedidpat the Company shall have the right to dedugttaxes required to be withheld by
in connection with the delivery of Common Sharesuésl in respect to the exercise of the Option fesm amounts payable by it to
Participant (including, without limitation, futureash wages). The Participant acknowledges andesgieat amounts withheld by
Company for taxes may be less than amounts actoalyl for taxes by the Participant in respect efAlward.

9.  Securities Laws: The Company may impose such restrictions, carditor limitations as it determines appropriatecathe
timing and manner of any resales by the Participaother subsequent transfers by the Participlaby Common Shares issued as a res
the exercise of the Option, including without liatibn (a) restrictions under an insider tradingiqgygeland (b) restrictions as to the use
specified brokerage firm for such resales or othansfers. Upon the acquisition of any Common &haursuant to the exercise of
Option, the Participant will make or enter into Isweritten representations, warranties and agreesrenthe Company may reasonably rec
in order to comply with applicable securities lagvswith this Agreement and the 2009 Plan. All aods in which such Common Shares
held or any certificates for Common Shares shalsligiect to such stop transfer orders and othéricgsns as the Company may de
advisable under the rules, regulations and othguirements of the Securities and Exchange Commmssioy stock exchange or quota
system upon which the Common Shares are then I@tegioted, and any applicable federal or statergexs law, and the Company n
cause a legend or legends to be put on any sutificades (or other appropriate restrictions andfiotations to be associated with
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 noassigned, alienated, pledged, attac
sold or otherwise transferred or encumbered byPdmticipant otherwise than by will or by the lawsdescent and distribution, and any s
purported assignment, alienation, pledge, attachnsate, transfer or encumbrance shall be void @mehforceable against the Comp:
provided, that the Participant may designate a fiigagy, on a form provided by the Company, to igeeany portion of the Award payal
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 constite
entire understanding between the Participant aeadCibmpany regarding the Award, and any prior ageggsy) commitments or negotiatic
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 Compamggecuted 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 nomsident of the U.S., there may be an addendumaicomg) special terms a
conditions applicable to awards in the Particippotuntry. The issuance of the Award to any swadtid®pant is contingent upon 1
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 athyer instrumet
executed in connection with the Award shall configon the Participant any right to continue in tr@mpany's employ or service nor limi
any way the Company's right terminate the Participant's employment at any fioneany reason. The grant of Options hereundet,aam
future grant of awards to the Participant under28@9 Plan, is entirely voluntary and at the corgknd sole discretion of the Compe
Neither the grant of these Options nor any futusmgof awards by the Company shall be deemedei@erany obligation to grant any furt
awards, whether or not such a reservation is eglyratated at the time of such grants. The Compeasythe right, at any time and for
reason, to amend, suspend or terminate the 2009 pHavided, however, that no such amendment, sisg@e or termination shall advers
affect the Participant’s rights hereunder.

13.  Severability : In the event that any provision of this Agreefrisrdeclared to be illegal, invalid or otherwisgenforceable
a court of competent jurisdiction, such provisitials be reformed, if possible, to the extent neassto render it legal, valid and enforcea
or otherwise deleted, and the remainder of thise@grent shall not be affected except to the extecessary to reform or delete such ille
invalid or unenforceable provision.

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

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

16. Electronic Delivery : By executing this Agreement, the Participanebgrconsents to the delivery of any and all infaiom
(including, without limitation, information requideto be delivered to the Participant pursuant faiegble securities laws), in whole or in p
regarding the Company and its subsidiaries, thé® Zlan, and the Award via electronic mail, the Camps or a plan administraterwet
site, or other means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement, Bagticipant hereby consents to the Companyse
dissemination and disclosure of any informatiortgiemng to the Participant that the Company deteasito be necessary or desirable fo
implementation, administration and management®®?009 Plan.

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

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

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

21. Headings: The headings preceding the text of the secti@nsedi are inserted solely for convenience of refeee and she
not constitute a part of this Agreement, nor st affect its meaning, construction or efft



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

€)) “Cause” means (i) the Participant's willful failure to pemnfn the Participant's duties to the Company (
than as a result of total or partial incapacity tu@hysical or mental illness) for a period of &fys following written notice by tl
Company to Participant of such failure, (ii) conida of, or a plea of nolo contendere to, (x) afgl under the laws of the Unit
States or any state thereof or any similar crimietl in a jurisdiction outside the United States(yra crime involving mori
turpitude, (iii) the Participant's willful malfeasee or willful misconduct which is demonstrablyuripus to the Company or
affiliates, (iv) any act of fraud by the Participafv) any material violation of the Company's mg&sis conduct policy, (vi) a
material violation of the Company's policies comieg harassment or discrimination, (vii) the P@pént's conduct that cau:
material harm to the business reputation of the @om or its affiliates, or (viii) the Participantseach of any confidentialit
intellectual property, non-competition or non-sitéiion applicable to the Participant under the ¢g-Grerm Incentive ClavwBack
Agreement or any other agreement between the Particand the Company.

(b)  “Changein Control " of the Company shall mean, in accordance witre$uey 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 “Disabilitii the Celanese Corporation 2008 Defe
Compensation Plan or such other meaning as detedntiy the Committee in its sole discretion.

(d)  “Net Profit Shares” means the aggregate number of Shares determindelCompanys Human Resourc
Department representing the total number of Shamesiining after taking into account the followingsts related to exercise: (i)
aggregate Option Price with respect to the exer€igehe amount of all applicable taxes with respto the exercise, assuming
Participants maximum applicable federal, state and local &es (and applicable employment taxes); and (iiy &ansactio
costs. The Company’s Human Resources Departmérdetérmine the number of Net Profit Shares foy particular exercise.

[signature page follows]




IN WITNESS WHEREOF, the Company has caused thig&gent to be executed on its behalf by its dulp@niged 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




<<Grant Date>>

NOTE: This letter not needed if a similar letter was issued in prior year.

Morgan Stanley Smith Barney LLC
Canal Street Station

P.O. Box 737

New York, New York 1001-0737

Re: Brokerage Account at Morgan Stanley Smith Barneg|
Registered in the name of <<NAME>> (t*Accoun”)

Ladies and Gentlemen:

This letter sets forth my instructions to Morgaar8¢y Smith Barney LLC (the “Service Provider&garding shares of the Comn

Stock of Celanese Corporation (the “Issuer”) acepliby me under the 2009 Global Incentive Plan (B9 Plan”)that are subject to
holding period requirement and held in the Accofihe “Shares”).For purposes of this letter, the Shares include sirgres of the Isst
acquired pursuant to the exercise of stock optiyvasted to me under the 2009 Plan in 2011 and yaimns that are subject to a holding pe
requirement.

1.

10.

11.

12.

| am a participant in the 2009 Plan, an equity cengation plan of the Issuer whereby | have beentggleoptions to acquire sha
of the Common Stock of the Issu

| am familiar with the terms of the 2009 Plan apglecable grant agreement (“Controlling Documentsith respect to the Shares
will not give any instructions to the Service Pt regarding the Shares that are not permittegruth@ Controlling Document

Upon exercise of my option rights, | may from titogime acquire Shares that will be deposited in&agount.

Under the Controlling Documents, the Shares argstio return to the Issuer under certain circamsgs set forth in the Controlli
Documents until a date set forth in the Controllbcuments (th” Restrictions Lapse De”).

With respect to Shares | hereby instruct the SerRimvider to restrict my ability to sell, exchangansfer, pledge or otherwise el
into transactions with respect to the Shares poidhe Restrictions Lapse Da

The Service Provider may follow any instructionsoaders with respect to the Shares given by theelssr by a person designatec
the Issuer to act on behalf of the Issuer with @espo the Shares (an “Authorized Persomi),a person the Service Provi
reasonably believes to be an Authorized Persomydimg without limitation any instructions regardithe Restrictions Lapse D
and the cancellation, surrender or other trandféreShares to the Issu¢Issuer Instructior”).

The Service Provider shall be under no obligatmrerify the validity of any Issuer Instructionsden the Controlling Documents
Issue’s authority to give any Issuer Instructio

This letter does not create any obligation of tieevig8e Provider except for those expressly setfbdrein. The Service Provi
shall have no liability to me for any act or omissiby the Service Provider or any of its employeesepresentatives, taken
omitted in accordance with such Issuer Instructidnsparticular, the Service Provider need notestigate whether the Issue
entitled under the Controlling Documents to giveuks Instructions

| agree to indemnify, defend, and hold harmless3tevice Provider, its affiliates, and their respecsuccessors, officers, direct:
employees and assigns, from and against any ardtalhs, causes of action, claims, demands, dastdjties, expenses (includii
attorneys’fees and disbursements) and damages arising autiofconnection with any act or omission of thev8s Provider take
in good faith in reliance on the instructions s&th herein or any instruction from me or any Authed Person

The Service Provider may provide information to isuer or any Authorized Person with respect éoAbcount and the Share
These instructions shall continue in effect witkpect to Shares until the earlier to occur of k&) Restrictions Lapse Date or
receipt by the Service Provider of written noticg &n Authorized Person instructing the Service Rievto accelerate t
Restrictions Lapse Dat

The Service Provider may cease to follow the irtdioms and undertaking set forth in this letterdgyivering thirty days prior writte
notice (a) to me and (b) to the Issuer or an Autleor Persor

Sincerely,



<<NAME>>
Account Owner



EXHIBIT 10.4
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Restrictive Covenant Agreement

Celanese Corporation, its Subsidiaries and itsliaféis, (“Employer”), andlames S. Alder,his/her heirs, executors, administrat
successors, and assigns (“Executive”), agree that:

1. Last Day of Employment “ Departure Date”) . Executive is retiring and the last day of empleymwith Celanese ictober
31, 2011.

2. Non-competition/Non-solicitation. Executive acknowledges and recognizes the higbigpetitive nature of the business of
Employer. Without the express written permissiomhaf Employer, for a period of two J3/ears, following the Departure Date (
“Restricted Period”)Executive acknowledges and agrees that he/sheaatill(i) directly or indirectly solicit sales oki product
similar to those produced or sold by the Employiérdirectly engage or become employed in a fumctivith like responsibilitie
as at the Employer with any business that compeitbsthe business of the Employer, including but lmited to: direct sale
marketing, or manufacturing research and developareproduct development for a producer of prodsatslar to those produc
or licensed by the Employer; or (iii) for a periofl two (2) years from the departure date, directtyindirectly solicit or hir
employees of the Employer for employment. Provilediever, that nothing in this provision shall restExecutive from ownin
solely as an investment, publicly traded securitieany company which is engaged in the busineshe@Employer, if Executi
(i) is not a controlling person of, or a membeadajroup which controls; and (ii) does not, diredtyindirectly, own 5% or more
any class of securities of any such compi

3. Confidentiality . Executive and Employer agree not to disclose iafiyrmation regarding the existence or substanc¢hi@
Agreement, except to his spouse, tax advisor, anattarney with whom Executive chooses to consggdarding his considerati
of this Agreement

Executive agrees and recognizes that any knowledg&ormation of any type whatsoever of a confitlelmature relating to tt
business of the Employer or any of its subsidianidégisions or affiliates, including, without lingtion, all types of trade secre
client lists or information, Executive lists or awmation, information regarding product developmemtarketing plan:
management organization, operating policies or mBnperformance results, business plans, finane@rds, or other financi
commercial, business or technical information @aiilvely “Confidential Information”),must be protected as confidential,
copied, disclosed or used other than for the beagthe Employer at any time unless and until skiebwledge or information is
the public domain through no wrongful act by Exémit Executive further agrees not to divulge to amgy (other than tt
Employer or any persons employed or designatechbyEimployer), publish or make use of any such Cemntial Informatio
without the prior written consent of the Employexcept by an order of a court having competensgliction or under subpoe
from an appropriate government agency.

4. Future Cooperation after Departure Date. After departure, Executive agrees to make reasonable effortassist th
Employer including but not limited to: assistingtiviransition duties, assisting with issues thegeaafter departure of employm
and assisting with the defense or prosecution gflawsuit or claim. This includes but is not liedt to responding to telephc
calls, providing deposition testimony, attendingiiiegs and testifying on behalf of the EmployeheTCompany will reimbur:
Executive for reasonable time and expenses in atiomewith any future cooperation after the DepatDate. Time and expen
can include loss of pay or using vacation time fattare employer. The Employer shall reimburseHExecutive within 30 days
remittance by Executive to the Employer of suchetiamd expenses incurred, but in no event later ttheaend of the Executive’
tax year following the tax year in which the Exeeatincurs such time and expenses and such reirimanst obligation she
remain in effect for five years and the amountxgdenses eligible for reimbursement hereunder dugxerutives tax year will nc
affect the expenses eligible for reimbursemennin @her tax yeal

5. Consideration . Each separate installment under this Agreemeait Bl treated as a separate payment for purpdsestarmining
whether such payment is subject to or exempt frompiance with the requirements of Section 409Ath&f Internal Reveni
Service Code. In consideration for signing this égment and compliance with the promises made hegaiployer and Executi
agree:

a. Long Term Equity Awards . The Employer will fulfill its obligations to Execiwe pursuant to the terms of
outstanding equity award agreements. The EmplogdrExecutive agree that the specific equity awdodsvhich the
Executive is eligible are set forth on Exhibit AqhddEmployer further agrees tt

i. The Executive shall be entitled to receive a pita gortion of all outstanding time-vesting and parfance-
vesting Restricted Stock Units (RSUs), determingdthe Departure Date, with the remaining portioring
forfeited, and with such pro rata portion to vesd asettle as of the original vesting dates, subjectny
performance adjustments and hold requirements fegeai such awards, ar

ii. The Executive shall be entitled to continued vegtihthe Executives October 2010 stock option awand sha



be entitled to exercise stock options from the iapple vesting date through the stated award etkpiralate
subject to hold requirements. The terms of allaimg stock option awards are unaffected by thre@ament

b. Company Benefit Plans. Healthcare & dental coverage and all other nornoahmany programs (e.g. life insurar
LTD, 401K contributions, etc.) will continue unthie last day of the month in which Executive depaatcording to the
current health & dental plan electiol

c. Pension & Retiree Health Care Planlf Executive is eligible, the Employer will fulfilits obligations according to t
terms of the respective Plai

d. Voluntary Resignation. Executive agrees to voluntarily resign from the Hoyer effective on the Departt
Date. Effective as of the close of business om €departure Date, Executive will resign from alkfiions he holds as
corporate officer of the Company and subsidiaries Affiliates (including without limitation any pdsns as an office
executive and/or director), and from all positidredd on behalf of the Company (e.g., external baaethberships, joil
venture boards, internal committee positio

e. Return of Company Property. Executive will surrender to Employer on the DepartDate, all company materic
including, if applicable, but not limited to histheompany car, laptop computer, phone, credit caadling cards
etc. Executive will be responsible for resolvimy autstanding balances on the company credit

6. No Consideration Absent Execution of this Agreemen. Executive understands and agrees that he/shedwatlreceive tr
consideration specified in Paragraph &jove, except for the execution of this Agreemewt @eneral Release and the fulfillm
of the promises contained here

7. General Release of Claim:. Executive knowingly and voluntarily releases dmetver discharges, to the full extent permitte
law the Employer of and from any and all claimspwn and unknown, asserted and unasserted, Exet#s/er may have agai
Employer as of the date of execution of this Agreetrand General Release, including, but not limitedny alleged violation o

« Title VII of the Civil Rights Act of 1964, as ameexd,

« The Civil Rights Act of 1991;

« Sections 1981 through 1988 of Title 42 of the Uthif#ates Code, as amended,;

« The Employee Retirement Income Security Act of 1@&lamended;

« The Immigration Reform and Control Act, as amended;

« The Americans with Disabilities Act of 1990, as amed:;

« The Age Discrimination in Employment Act of 1968,amended,;

« The Workers Adjustment and Retraining Notificatidet, as amended;

« The Occupational Safety and Health Act, as amended;

« The Wall Street Reform Act of 2010 (Dodd-Frank)

« The Family Medical Leave Act of 1993

« The Sarbanes-Oxley Act of 2002;

« The Texas Civil Rights Act, as amended;

« The Texas Minimum Wage Law, as amended;

« Equal Pay Law for Texas, as amended;

- Any other federal, state or local civil or humaghts law, including but not limited to any othec#b state or federal la
regulation or ordinance in Texas, or any law, ragah or ordinance of a foreign country, includibgt not limited to th
Peopl’s Republic of China, Federal Republic of Germary thie United Kingdom

« Any public policy, contract, tort, or common law.

« Any claim for costs, fees, or other expenses inolydttorneys’ fees incurred in these matters.

8. Affirmations . Executive affirms that he/she has not filed, edu be filed, or presently is a party to anymlacomplaint, c
action against Employer in any forum or form. Pded, however, that the foregoing does not affegt aght to file ar
administrative charge with the Equal Employment @pmity Commission (“EEOC")or a charge or complaint under the Vv
Street Reform Act of 2010 subject to the restrictithat if any such charge or complaint is filedgEutive agrees not to violate
confidentiality provisions of this Agreement andeextive further agrees and covenants that shoukhéeor any other pers:
organization, or other entity file, charge, clasag or cause or permit to be filed any chargeancivith the EEOC, the Securit
and Exchange Commission (“SEC3ny other governmental body, civil action, suitlegal proceeding against the Emplc
involving any matter occurring at any time in thasfp Executive will not seek or accept any persoekf (including, but nc
limited to, monetary award, recovery, relief ottlsehent) in such charge, civil action, suit or greding.

Executive further affirms that he/she has repoatétiours worked as of the date of this dgment and has been paid and/ol
received all leave (paid or unpaid), compensatizages, bonuses, commissions, and/or benefits tohwig/she may be entitled :
that no other leave (paid or unpaid), compensatiages, bonuses, commissions and/or benefits arealhim/her, except
provided in this Agreement and General Releasecuike furthermore affirms that he/she has no knaverkplace injuries ¢
occupational diseases.

9. Governing Law and Interpretation . This Agreement shall be governed and conformextaordance with the laws of the stat




10.

11.

12.

13.

14.

15.

16.

17.

which Executive was employed on the Departure Bétfeout regard to its conflict of laws provisioin the event the Executive
Employer breaches any provision of this Agreeméecutive and Employer affirm that either may indg& an action 1
specifically enforce any term or terms of this Agmeent. Should any provision of this Agreement leelated illegal ¢
unenforceable by any court of competent jurisdictand cannot be modified to be enforceable, exatudhe general relec
language, such provision shall immediately beconieamd void, leaving the remainder of this Agreainie full force and effect

Nonadmission of Wrongdoing. The parties agree that neither this Agreementtherfurnishing of the consideration for 1
Release shall be deemed or construed at anytimenfopurpose as an admission by Employer of amlitypor unlawful conduc
of any kind.

Non - Disparagement. Executive agrees not to disparage, or make digpay remarks or send any disparaging communics
concerning, the Employer, its reputation, its bas#& and/or its directors, officers, managers. Wige the Employegs senio
management agrees not to disparage, or make apard@gng remark or send any disparaging communpitationcernin
Executive, his/ her reputation and/or busin

Injunctive Relief. Executive agrees and acknowledges that the Empleiebe irreparably harmed by any breach, or tteaac
breach by him of this Agreement and that monetarpages would be grossly inadequate. Accordinghagdrees that in the ev
of a breach, or threatened breach by him of thissAgent the Employer shall be entitled to applyifamediate injunctive or oth
preliminary or equitable relief, as appropriateaddition to all other remedies at law or equ

Review Period. Executive is hereby advised that he/she has dprtp-five (45) calendar days to review this Agreemertd ta
consult with an attorney prior to execution of tAigreement. Executive agrees that any modificatiometerial or otherwise, ma
to this Agreement do not restart or affect in argnmer the original for-five (45) calendar day consideration peri

Revocation Period. In the event that Executive elects to sign andrreto the Employer a copy of their Agreementshe/has
period of seven (7) days (the “Revocation Periddiowing the date of such return to revoke thisrégment, which revocati
must be in writing and delivered to the Employethivi the Revocation Period. This Agreement will heteffective or enforceal
until the expiration of the Revocation Peri

Amendment . This Agreement may not be modified, altered oanged except upon express written consent of battief
wherein specific reference is made to this Agredn

Entire Agreement . This Agreement sets forth the entire agreemetwden the parties hereto, and fully supersedespaioy
obligation of the Employer to the Executive. Ex@oeiiacknowledges that he/she has not relied orrgmngsentations, promises
agreements of any kind made to him/her in conneaiiith the decision to accept this Agreement, ekéapthose set forth in tr
Agreement. Notwithstanding the foregoing, it is e2gsly understood and agreed that the Equity Ageatsrand the Long Tel
Incentive Award Claw Back Agreement executed by ddtiee shall remain in full force and effect, exteggs such Equi
Agreements are modified by this Agreem

HAVING ELECTED TO EXECUTE THIS AGREEMENT, TO FULFIL THE PROMISES AND TO RECEIVE THE SUN
AND BENEFITS IN PARAGRAPH “5” ABOVE, EXECUTIVE FREELY AND KNOWINGLY, AND AFTER DWE
CONSIDERATION, ENTERS INTO THIS AGREEMENT AND GENERR RELEASE INTENDING TO WAIVE, SETTLE
AND RELEASE ALL CLAIMS HE/SHE HAS OR MIGHT HAVE AGANST EMPLOYER.

IN WITNESS WHEREOF, the parties hereto knowingly aoluntarily executed this Agreement as of theedat forth below:

Celanese Corporation

By :/S/ James S. Ald¢ By: _/S/ David N. Weidma

Date: S eptember 7, 201 Date: September 7, 201
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EXHIBIT A
2009 Restricted Stock Units
Vesting Period Target Award Prorated Amount Timing of Payment
2009 Performance RSU Award: (1
12/2/200¢- 9/30/2012 16,000 10,824 Oct. 2012
2009 Time Vested RSUs: (Z
10/1/200¢- 10/1/2012 6,400 4,445 Oct. 2012
2010 Restricted Stock Units
Vesting Period Target Award Prorated Amount Timing of Payment
2010 Performance RSU Award: (3
12/1/201C- 9/30/201% 17,890 5,788 Oct. 2012
2010 Time Vested RSUs: (4
10/1/201C- 10/1/201z2 2,684 1,454 Oct. 2012
10/1/201C- 10/1/201% 3,578 1,293 Oct. 2012
2010 Stock Options (5)
Grant Date Options Granted Prorated Amount  Exercisable until
10/1/201C- 10/1/201z2 4,757 4,757 10/1/2017
10/1/201C- 10/1/201% 4,757 4,757 10/1/2017
10/1/201C- 10/1/2014 4,759 4,759 10/1/2017

Treatment of outstanding awards:

(1) 2009 PRSUs — pro rate on termination datedistdbute on original vesting date (October 2042)
adjusted for performance

(2) 2009 Time RSUs - pro rate on termination a@atte distribute on original vesting dates (October
2012)

(3) 2010 PRSUs - pro rate on termination datedisttibute on original vesting date (October 2013)
subject to holding requirement (7-years from gate per agreement)

(4) 2010 Time RSUspro rate on termination date and distribute oninalgvesting date (October 20
and October 2013) subject to holding requiremente@rs from grant date per agreement)

(5) Outstanding stock options will be exercisabléhte extent described in the Award Agreement and
subject to holding requirement-year from the date of exercis




