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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 Securities Exchange Act of 1934
Date of Report (Date of earliest event reportéaliruary 6, 2013
CELANESE CORPORATION

(Exact name of registrant as specified in its arart

DELAWARE 001-32410 98-0420726
(State or other jurisdiction (Commission File (IRS Employer
of incorporation) Number) Identification No.)

222 West Las Calinas Blvd. Suite 900N, Irving, TX 75039
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area c(@#) 443-4000
Not Applicable
(Former name or former address, if changed sirstadgort):

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

[ 1 Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(4di-2

[ 1 Pre-commencement communications pursuant te BR8é-4(c) under the Exchange Act (17 CFR 240.18p-4




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

(b) On February 6, 2013, Paul H. O’Neill notified Cetap Corporation (the “Company”) of his intent tbres effective April 25, 2013, in
accordance with the Company’s director retiremendgjine.

(d) On February 6, 2013, the Board of Directors (thedRl”) of the Company increased the size of ther@&@m nine to ten members and
elected Edward G. Galante as a Class || membdreoBobard, effective February 11, 2013. There ararremgements or understandings
between Mr. Galante and any other person pursoamhich he was elected as a director.

Consistent with the compensation provided to ati-nanagement directors, Mr. Galante will receiveanual director retainer fee of $85,000
in cash and $95,000 in time-vesting restrictedkstotts, to be pro rated accordingly from his daftelection. The restricted stock units will
vest in full one year from the date of grant. Inigidn, in accordance with Company policy, Mr. Gakawill be reimbursed for actual expenses
incurred on behalf of the Company.

Mr. Galante has been elected to serve on the Bodilthe Company’s 2013 Annual Meeting of Stocldeyk on April 25, 2013, at which time
he will be a nominee for election by the Comparsgtsckholders.

A copy of the press release announcing Mr. Galargkgction is furnished hereto as Exhibit 99.1.

(e) Each year, the Compensation Committee (the “Coraeiittof the Board adopts compensatory arrangenfentee named executive
officers. On February 6, 2013, the Committee tdukdctions set forth below.

2012 Annual Perfor mance Bonus Plan

The Committee reviewed the Company'’s performanc®i2 and, because the threshold level of Oper&BITDA was not achieved for
2012, no cash bonuses were awarded to our chietigxe officer, chief financial officer or any die other named officers in the Company’s
proxy statement for its April 19, 2012 annual megtturrently employed by us (collectively, the “regrexecutive officers”).

2013 Annual Performance Bonus Award Tar gets

The Committee approved target bonus levels for edtie named executive officers under the 2013uahiPerformance Bonus Plan (the

“2013 Bonus Plan”), pursuant to which the namedetiee officers may receive a cash bonus afteetitkof the 2013 fiscal year based on
total Company performance. The 2013 target borueddaare shown as a percentage of 2013 base salary:

Named Executive Officer * 2013 Target Bonus Level
Mark C. Rohr 130%
Steven M. Sterin 80%
Gjon N. Nivica, Jr. 70%
Jay C. Townsend 80%

! Douglas M. Madden, a named executive officer, dilraceive a target bonus level for 2013 as ates$uiis anticipated retirement on
March 31, 2013.

The 2013 Bonus Plan is a performance-based platecteinder the Company’s 2009 Global Incentive Rlaramended and restated April 19,
2012 (the “2009 Plan”). Actual bonuses earned uttt=2013 Bonus Plan will depend on the Committas&essment of performance based o
certain financial and non-financial metrics, indhgl Adjusted EBIT Growth, working capital and stedship, and individual performance.




Long-Term Incentive Equity Awards

The Committee approved annual long-term incentougitg awards under the 2009 Plan to the Compargrsed executive officers in the form
of performance-based restricted stock units (“PRpgianted on February 6, 2013 in the following amts:

Named Executive Officer * Performance RSUs (#) at Tar get
Mark C. Rohr 106,067
Steven M. Sterin 21,213
Gjon N. Nivica, Jr. 14,849
Jay C. Townsend 21,213

! Douglas M. Madden, a named executive officer, didraceive an award as a result of his anticipetécement on March 31, 20:

These awards will be evidenced by a PerformancedBestricted Stock Unit Award Agreement (in therfdiled herewith, the “PRSU
Agreement”).The percentage of the target number of PRSUs awdhdé¢ may vest is subject to the achievement e€ifipd levels of Adjuste
EBIT Growth during the 2013-2014 fiscal years coregdo a target and is set forth in the followichedule:

Adjusted EBIT Growth Achieved Performance Adjustment Percentage
Below Threshold 0 %
Threshold 34 %
Target 100 %
Stretch 200 %

There is an alternative performance adjustmentigimv that could apply if Adjusted EBIT Growth penfnance is below threshold. In this
case, if Operating EBITDA exceeds a specified paege of Net Sales for the performance periodptdréormance adjustment percentage will
equal 34%.

The award, as adjusted for performance, vests G0&aoh of February 1, 2015 and January 1, 201 &ettled in shares promptly following
the performance determination after the performamecad and the deemed vesting date.

The PRSU Agreement specifies treatment of the awacdse of termination of employment before thamhecomes fully vested. In general,
in case of death or disability, a pro rated portidthe award will be earned and vest immediateBuaning target performance (although if
death or disability occurs after performance hanletermined, the performance-adjusted numbeR&8UB will be pro rated). In case of
termination of employment without cause or for alifying retirement, a pro rated portion of the asvavill be adjusted for performance rest
and vest per the original vesting schedule. Thedwwan also become vested in case of a terminafiemployment without cause within two
years after a change in control. In all other casegested PRSUs will be forfeited and canceletiauit consideration upon termination
employment. A retirement qualifies for pro ratedtugg if the executive voluntarily retires from tB®@mpany after age 55 with 10 years of
service (age 60 and 5 years of service for ourectiiCEO).

PRSUs do not receive any dividend equivalents.

The description of the PRSU Agreement containedihes qualified in its entirety by reference te tiorm of the PRSU Agreement that is fi
herewith as Exhibit 10.1 and incorporated hereimdfgrence.




Executive Sever ance Plan

The Committee approved amendments to the Comp@@t'8 Executive Severance Benefits Plan (the “Seweer®lan”), effective February 6,
2013. As amended, the Severance Plan applies ¢aetltive officers of the Company, including tleemed executive officers.

The Severance Plan provides, upon the involunt&armihation not for cause of an executive, for thgment of (i) one year’s (1.5 for the CEO)
base salary, (ii) one year’s (1.5 for the CEO) ahperformance bonus award (based upon target Qoyrgeaformance and a 1.0 individual
modifier), and (iii) a pro rata portion of the amhperformance bonus award for the year in whiehtémmination occurs (based upon actual
Company performance and an 1.0 individual modifieraddition, the Severance Plan provides thavésting of long-term incentive grants of
restricted stock units, stock options and incentizgh upon termination will be governed by the teafthe award agreements for such grants
The Severance Plan also provides for the paymeBOBRA premiums and executive outplacement senfimes period of one year from the
date of termination (18 months COBRA premium fa @EO). As a condition to the receipt of any bdrefnder the Severance Plan, an
executive must agree to standard release, non-depmmn-solicitation, and confidentiality provissrDuring 2012, the Committee amended
the Severance Plan to eliminate the resignatiogdod reason provision in order to provide the Canypwith more flexibility in transferring
employees without triggering severance benefits.

The foregoing summary of the Severance Plan igfeediln its entirety by reference to the full teoftthe Severance Plan that is filed herewith
as Exhibit 10.2 and incorporated herein by refezenc

Departure of Named Executive Officer

On November 19, 2012, the Company announced thaglBs M. Madden, Chief Operating Officer, has elddb retire effective March 31,
2013 (the “Retirement Date”).

In connection with Mr. Madden'’s retirement from tBempany, Mr. Madden and the Company will entes art Agreement and Amendment
(the “Agreement”) on the Retirement Date, pursuanthich Mr. Madden will agree to voluntarily resiffom all positions he holds with the
Company and any of its subsidiaries on the Retirgrbate. A summary of the anticipated material teohthe Agreement, which were
approved by the Committee on February 6, 201 3tifosth below:

» Restrictive Covenant: Mr. Madden will agree (1) &operiod of two years after the Retirement Datemeompete with the Company,
solicit or hire former employees of the Companyd &2) to keep information concerning the Companyficential.

» Cooperation Covenant: Mr. Madden will agreedoperate with the Company as necessary after ttieRent Date, including being
available for conference calls and assisting wéhdng litigation and claims.

» Vesting and Settlement of Equity Awards: Under etirement policy, by virtue of Mr. Madden’sirement after age 55 with at least 10
years of service, Mr. Madden will vest in a praarportion of his 2010 and 2011 performe- and time-vesting RSUs outstanding on the
Retirement Date, to be settled in accordance Wwighsettlement provisions contained in the respe@ward agreements, including
performance conditions with respect to performanesting RSUs and holding period requirements wapect to 2010 and 2011
awards. Notwithstanding the foregoing, Mr. Maddeb&cember 2011 time-vesting RSU award will contitmgest in accordance with
the remaining vesting schedule rather than on agieobasis, and the award agreement for this aiwdreing amended by the
Agreement. Also under our retirement policy, Mr.ddan will also be entitled to pro rata vesting isfdutstanding 2010 and 2011 stock
option awards, and will be entitled to exerciseusted portion of such stock option awards froeRietirement Date through the
original expiration date subject to any applicadiddding period requirements. The terms of all revimaj, vested stock option agreeme
are unaffected by the Agreement. The portion ofeatiaining unvested RSUs and unvested stock opti@rds will be forfeited and
canceled as of the Retirement Date.




» 2013 Bonus Payments and Equity Awards: Mr. Maddiéimat be entitled to receive a cash incentive dmfor 2013 or any 2013 annt
long-term incentive equity award.

The Agreement also provides for a general relegddrbMadden of any and all claims that he may hagainst the Company. Mr. Madden
will continue to be entitled to his accrued bersefinder the Company's employee benefit and pepsms and policies in which he
participates, independent of the Agreement.

The foregoing summary is qualified in its entirbgyreference to the Agreement, the final form ofchiwill be filed as an exhibit to the

Company'’s Quarterly Report on Form 10-Q for thertpraending March 31, 2013.

Item 9.01 Financial Statements and Exhibits.

The information contained in Exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended, except as shall be
expressly set forth by specific referencein such filing.

(d) Exhibits

Exhibit Number Description

10.1 Form of 2013 Performance-Based RestrictedkStimit Award Agreement
10.2 Executive Severance Benefits Plan, amendedtiee February 6, 2013
99.1 Press Release dated February 11, 2013




SIGNATURES

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

CELANESE CORPORATION

By: /s/ James R. Peacock Il
Name: James R. Peacock Ill

Vice President, Deputy General Counsel and
Title:  Assistant Corporate Secretary

Date: February 12, 2013




Exhibit Index

Exhibit Number Description

10.1 Form of 2013 Performance-Based RestricteckStimit Award Agreement
10.2 Executive Severance Benefits Plan, amendedtiee February 6, 2013
99.1 Press Release dated February 11, 2013



Exhibit 10.1

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT
DATED <<date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@esporation 2009 Global Incentive Plan, you haeen awarded
Performance-Based Restricted Stock Units, subgetttet restrictions described in this Agreement:

Performance RSU Target Award

<<Target Units>> Units

This grant is made pursuant to the PerformaéB@sed Restricted Stock Unit Award Agreement datedfa<<date>>, betwe
Celanese and you, which Agreement is attacheddaret made a part hereof.
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT

This Performance-Based Restricted Stock Unit AwAgileement (the “Agreements made and entered into as
<<date>> (the “Grant Date”), by and between Celan@gsrporation, a Delaware corporation (the “Compamnd <<NAME>:
(the “Participant”).Capitalized terms used, but not otherwise defihedein shall have the meanings ascribed to suatstar the
Celanese Corporation 2009 Global Incentive Plarafasnded from time to time, the “2009 Plan”).

1. Performance RSU Award : In order to encourage Participantontribution to the successful performanc
the Company, the Company hereby grants to Partitipa of the Grant Date, pursuant to the termhef2009 Plan and tt
Agreement, an award (the “Award”) of <<# Units>>rfoemance-based Restricted Stock Units (“PerforreamSUs)
representing the right to receive, subject to ttiairanent of the performance goals set forth in émlix A , the number «
Common Shares to be determined in accordance hétiormula set forth in Appendix AThe Participant hereby acknowled
and accepts such Award upon the terms and sulbjetitet performance requirements and other conditieestrictions ar
limitations contained in this Agreement and the26(an.

2. Performance-Based Adjustment and Vesting :

(&) Subject to Section 3 and Section 6 of this Agredntée Performance RSUs are subject to adjustnos
performance during the Performance Period in aeoae with the performance measures, targets andodubgy se
forth in Appendix A. The number of Performance RSUs determined after Rerformance Period based on :
performance are referred to as the “Performanceisiefl RSUs.”

(b) Subject to Section 3 and Section 6 of thgse®ment, the Performanéa@justed RSUs shall vest fifty perc
(50%) on February 1, 2015 and fifty percent (50%)January 1, 2016 (each, a “Vesting Dat&3jch period between 1
Grant Date and a Vesting Date shall be referrexta “Vesting Period.”

3. Effectsof Certain Events:

() If the Participang employment with the Company is terminated byGleenpany without Cause or due
the Participant’s Retirement prior to the final Yeg Date, then:

() in all such cases the Performance RSUs shalaine subject to adjustment for performance as pex
in Section 2(a) above, including if such terminatad employment occurs during the Performance Eeead

(ii) a prorated number of the Performanfdiusted RSUs will vest on each Vesting Date thauos afte
such termination of employment in an amount eqaa{x) the unvested Performandejusted RSUs in ea
applicable Vesting Period multiplied by (y) a fiact the numerator of which is the number of cortelen
partial calendar months from the Grant Date toddie of termination, and the denominator of whgcthe numbe
of complete and partial calendar months in eachicgipe Vesting Period, such product to be roundpdo tht
nearest whole number.
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Such prorated Performanéeljusted RSUs will be settled following the apphéa Vesting Date(s) in accordance with
provisions of Section 4, subject to any applicahbes under Section 7 upon such vesting and settierithe remainir
portion of the Award shall be immediately forfeitadd cancelled without consideration as of the datee Participant
termination of employment. To the extent permitbgdapplicable country, state or province law, assieration for th
vesting provisions upon Retirement contained is tBection 3(a), upon Retirement, the Participaatl @nter into
departure and general release of claims agreemigmtte Company that includes two-year noncometitind non-
solicitation covenants in a form acceptable toGoenpany.

(b) If the Participant’s employment with the Companyegsmninated due to the Participatieath or Disabilif
prior to the final Vesting Date, then a proratednber of Performance RSUs will vest in an amoungétu

(i) either (x) the Target number of Performance R®jthnted hereby if such termination of employr
occurs prior to the first Settlement Date followithg first Vesting Date as set forth in Sectionefotw, or (y) thi
number of Performancadjusted RSUs if such termination of employmentuwscafter such Settlement Date
either case multiplied by

(ii) a fraction, the numerator of which is the numtof complete and partial calendar months fron
Grant Date to the date of termination, and the denator of which is the number of complete andiphdalends
months in each applicable Vesting Period, suchymbtb be rounded up to the nearest whole number.

The prorated number of Performance RSUs shall inetedgl vest and a number of Common Shares equsaldio prorate
number of Performance RSUs shall be deliveredeadduticipant or beneficiary within thirty (30) dafollowing the dat
of termination, subject to the provisions of Settib The remaining portion of the Award shall banetiately forfeite
and cancelled without consideration as of the dathe Participant’s termination of employment éi@ath or Disability.

(c) Upon the termination of a Participasme&mployment with the Company for any other regs@n to the fing
Vesting Date, the portion of the Award that shall have been vested shall be immediately forfeatedi cancelled witho
consideration as of the date of the Participaetsination of employment.

4. Settlement of Performance RSUs : The Committee shall determine the Performafdpisted RSUs as soon

administratively practicable following the compudat of the Company performance during the Performance Period (bukatbe
than 2 %2 months after the first Vesting Date). @hate of such determination is referred to as tleftiPmance Certification Date.”
Subject to Sections 2, 3, 5, 6 and 7 of this Agraimthe Company shall deliver to the Participantt¢ a Companglesignate
brokerage firm or plan administrator) as soon amiagtratively practicable after each Vesting D@diet in no event later than 2
months after such Vesting Date, and not beforeP#dormance Certification Date in connection whie first Vesting Date),
complete settlement of the Performance RSUs vestinguch Vesting Date, a number of Common Shareal eq fifty percer
(50%) of the Performancadjusted RSUs determined in accordance with thiseAment. The date that Common Share:
delivered to the Participant following a Vestingt®és referred to as a “Settlement Date.”

5. Rightsasa Stockholder : The Participant shall have no voting, dividendtirer rights as a stockholder with res

to the Award until the Performance RSUs have veatetiCommon Shares have been delivered pursutims tAgreement.
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6. Changein Control; Dissolution :

(&) Notwithstanding any other provision of this Agreemt the contrary, upon the occurrence of a Cham
Control, with respect to any unvested Performan8&fgranted pursuant to this Agreement that havgnewiously bee
forfeited:

0] If (i) a Participants rights to the unvested portion of the Award apé adversely affected
connection with the Change in Control, or, if acbedy affected, a substitute award with an equitalengreatel
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocogeeof i
Change in Control, and (ii) the Participan€mployment is terminated by the Company (orutxessor) withol
Cause within two years following the Change in Calnthen Performance RSUs in an amount equaldd trge
number of Performance RSUs granted hereby (ompjlécable, the substitute award) shall immediatedgt and
number of Common Shares equal to the number of 3achet Performance RSUs shall be delivered ti
Participant within thirty (30) days following the of termination, subject to the provisions oftide 7.

(i) If a Participants right to the unvested portion of the Award isexdely affected in connecti
with the Change in Control and a substitute awardat made pursuant to Section 6(a)(i) above, thgm th
occurrence of a Change in Control, the Target nurabBerformance RSUs granted hereby shall immelgiaes
and a number of Common Shares equal to the nunilseich Target Performance RSUs shall be delivevetie
Participant within thirty (30) days following theaurrence of the Change in Control, subject toptoevisions ©
Section 7.

(b) Notwithstanding any other provision of this Agreemnd¢o the contrary, in the event of a corpc
dissolution of the Company that is taxed underi8ac331 of the Internal Revenue Code of 1986, asraled, then
accordance with Treasury Regulation Section 1.48gK4)(ix)(A), this Agreement shall terminate aady Performanc
RSUs granted pursuant to this Agreement that hatepreviously been forfeited shall immediately bmeoCommo
Shares and shall be delivered to the Participathinvihirty (30) days following such dissolution.

7. Income and Other Taxes : The Company shall not deliver Common Shares speaet of any Performance R<
unless and until the Participant has made arrangesneatisfactory to the Committee to satisfy amflie withholding ta
obligations for U.S. federal, state, and local meotaxes (or the foreign counterpart thereof) goplieable employment taxe
Unless otherwise permitted by the Committee, willlimg shall be effected at the minimum statutorjesaby withholdin
Performance RSUs in connection with the vestingarskettlement of Performance RSUs. The Participakhowledges that t
Company shall have the right to deduct any taxgsired to be withheld by law in connection with thesting or delivery «
Common Shares in respect of any Performance RSifs &my amounts payable by it to the Participantliaing, withou
limitation, future cash wages). The Participantremiledges and agrees that amounts withheld by tmep@ny for taxes may
less than amounts actually owed for taxes by thé&iciRant in respect of the Award. Any vested Perfance RSUs shall
reflected in the Compang’records as issued on the respective dates ahissiset forth in this Agreement, irrespective béthie
delivery of such Common Shares is pending the éaait’'s satisfaction of his or her withholding t@ixigations.

8. Securities Laws: The Company may impose such restrictions, camustior limitations as it determines approp!
as to the timing and manner of any resales by tréichhant or other subsequent transfers by théidgant of any Commc
Shares issued as a result of the vesting or settieai the Performance RSUs, including without fiation (a) restrictions under
insider trading policy, and (b)
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restrictions as to the use of a specified brokefage for such resales or other transfers. Uponé&bgquisition of any Commu
Shares pursuant to the vesting or settlement ofPsdormance RSUs, the Participant will make oreemto such writte
representations, warranties and agreements asampally may reasonably request in order to complly applicable securiti
laws or with this Agreement and the 2009 Plan. &dtounts in which such Common Shares are held yrcartificates fc
Common Shares shall be subject to such stop traoslers and other restrictions as the Company aeayn advisable under -
rules, regulations and other requirements of theu#tées and Exchange Commission, any stock exahamgyuotation syste
upon which the Common Shares are then listed oleduand any applicable federal or state secuta@sand the Company m
cause a legend or legends to be put on any suthceges (or other appropriate restrictions andlotations to be associated v
any accounts in which such Common Shares are teefdake appropriate reference to such restrictions.

9. Non-Transferability of Award : The Performance RSUs, may not be assigned, &dignpledged, attached, solc
otherwise transferred or encumbered by the Paattipther than by will or by the laws of descend distribution, and any su
purported assignment, alienation, pledge, attachnsate, transfer or encumbrance shall be void wrghforceable against
Company; provided, that the Participant may des@adeneficiary, on a form provided by the Compamyeceive any portion
the Award payable hereunder following the Partiotjsadeath.

10. Other Agreements : Subject to Sections 10(a) and 10(b) of this Agrest, this Agreement and the 2009 |
constitute the entire understanding between thécRemt and the Company regarding the Award, amg @rior agreement
commitments or negotiations concerning the Awasdsaiperseded.

(&) The Participant acknowledges that as a conditidghaaeceipt of the Award, the Participant:
(1) shall have delivered to the Company an ebeeccopy of this Agreement;

(2) shall be subject to the Companystock ownership guidelines, to the extent apbleao the
Participant;

(3) shall be subject to policies and agreemenispted by the Company from time to time,
applicable laws and regulations, requiring the yepent by the Participant of incentive compensatinder certai
circumstances, without any further act or deedooisent of the Participant; and

(4) shall have delivered to the Company an ebegcwopy of the Long-Term Incentive Cld®ack
Agreement (if a current version of such Long-Temaentive ClawBack Agreement is not already on file,
determined by the Committee in its sole discretidfdr purposes hereof, “Long-Term Incentive ClRack
Agreement” means an agreement between the Compahtha Participant associated with the grant ofjfmrr
incentives of the Company, which contains termgdimns, restrictions and provisions regarding onenore o
(i) noncompetition by the Participant with the Camp, and its customers and clients; (ii) nons@tmi and non-
hiring by the Participant of the Compasyémployees, former employees or consultants; rigintenance
confidentiality of the Company's and/or clientsinformation, including intellectual property; (
nondisparagement of the Company; and (v) such otiadters deemed necessary, desirable or appropsiate
Company for such an agreement in view of the rights benefits conveyed in connection with an award.

(b) If the Participant is a noresident of the U.S., there may be an addendunmaicomg special terms a
conditions applicable to awards in the Participmrdountry. The issuance of the Award to any suchidjznt i
contingent upon the Participant executing and nittigrany such addendum in the manner directeddZtmpany.
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11. Not a Contract for Employment; No Acquired Rights; Agreement Changes : Nothing in the 2009 Plan, tl
Agreement or any other instrument executed in cotiorewith the Award shall confer upon the Part&ipany right to continue
the Company's employ or service nor limit in anywiae Company's right to terminate the Particigaathployment at any tir
for any reason. The grant of Performance RSUs hderyand any future grant of awards to the Paeri under the 2009 Plan
entirely voluntary and at the complete and solerdiion of the Company. Neither the grant of theegformance RSUs nor ¢
future grant of awards by the Company shall be @ekto create any obligation to grant any furtheamals, whether or not suc
reservation is expressly stated at the time of girehts. The Company has the right, at any timefan@ny reason, to amei
suspend or terminate the 2009 Plan; provided, hewéhat no such amendment, suspension, or tefiminstiall adversely affe
the Participant’s rights hereunder.

12. Severability : In the event that any provision of this Agreementleclared to be illegal, invalid or otherw
unenforceable by a court of competent jurisdictgrch provision shall be reformed, if possibletht® extent necessary to rend
legal, valid and enforceable, or otherwise deleted] the remainder of this Agreement shall notflected except to the exte
necessary to reform or delete such illegal, invafidnenforceable provision.

13. Further Assurances : Each party shall cooperate and take such acsomay be reasonably requested by €
party hereto in order to carry out the provisiond purposes of this Agreement.

14. Binding Effect : The Award and this Agreement shall inure to teaddit of and be binding upon the parties he
and their respective permitted heirs, beneficiagascessors and assigns.

15. Electronic Delivery : By executing this Agreement, the Participant hgreonsents to the delivery of any anc
information (including, without limitation, infornti@n required to be delivered to the Participamspant to applicable securit
laws), in whole or in part, regarding the Compamg &s subsidiaries, the 2009 Plan, and the Awaadelectronic mail, tt
Company’s or a plan administrator’s web site, tieoimeans of electronic delivery.

16. Personal Data : By accepting the Award under this Agreement, Raeticipant hereby consents to the Compsan)
use, dissemination and disclosure of any infornmapiertaining to the Participant that the Compangmieines to be necessary
desirable for the implementation, administratiod amanagement of the 2009 Plan.

17. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the lav
the state of Delaware and applicable federal law.

18. Performance RSUs Subject to Plan : By entering into this Agreement the Participagrtess and acknowledges |
the Participant has received and read a copy oR@®® Plan and the 2009 Plarprospectus. The Performance RSUs an
Common Shares issued upon vesting of such Perf@enBSUs are subject to the 2009 Plan, which isbiyeirecorporated «
reference. In the event of any conflict between tmgn or provision of this Agreement and a ternpravision of the 2009 Ple
the applicable terms and provisions of the 2008 Blall govern and prevail.

19. \Validity of Agreement : This Agreement shall be valid, binding and effecupon the Company on the Grant D
However, the Performance RSUs granted pursuahigcdgreement shall be forfeited by the Participamd this Agreement sh
have no force and effect if it is not duly execuibgdhe Participant and delivered to the Compangrdpefore March 29, 2013.

Page 6




20. Headings: The headings preceding the text of the sectionsdfiare inserted solely for convenience of refeg
and shall not constitute a part of this Agreemeot,shall they affect its meaning, constructioreifect.

21. Compliance with Section 409A of the Internal Revenue Code : Notwithstanding any provision in this Agreen
to the contrary, this Agreement will be interpretattl applied so that the Agreement does not farhéet, and is operated
accordance with, the requirements of Section 409Ahe Code. The Company reserves the right to ahahg terms of th
Agreement and the 2009 Plan without the Particigasdnsent to the extent necessary or desirableniply with the requiremer
of Code Section 409A. Further, in accordance whh restrictions provided by Treasury Regulationti8acl.409A3(j)(2), an)
subsequent amendments to this Agreement or any agreement, or the entering into or terminatioran§ other agreeme
affecting the Performance RSUs provided by thise&grent shall not modify the time or form of issuaf the Performan
RSUs set forth in this Agreement. In addition,hé tParticipant is a “specified employesithin the meaning of Code Sect
409A, as determined by the Company, any paymentritadonnection with the Participasitseparation from service shall no
made earlier than six (6) months and one day #ftedate of such separation from service to thengxequired by Code Sect
409A.

22. Definitions : The following terms shall have the following meays for purposes of this Agreeme
notwithstanding any contrary definition in the 208@n:

(&) “ Adjusted EBIT " means a measure used by the Companyanagement to measure performance ¢
defined as net earnings less interest income phss (earnings) from discontinued operations, isteggpense, and tax
and further adjusted for other charges and otheisadents as determined by the Company (consistightthe provision
of Section 13(b) of the 2009 Plan to the extentiagple) and as approved by the Committee.

(b) “ Cause” means (i) the Participant's willful failure to pemin the Participant's duties to the Company («
than as a result of total or partial incapacity dughysical or mental illness) for a period of &ys following writtel
notice by the Company to Participant of such failyii) conviction of, or a plea of nolo contendéwe (x) a felony undt
the laws of the United States or any state theseahy similar criminal act in a jurisdiction owtsithe United States or
a crime involving moral turpitude, (iii) the Paipant's willful malfeasance or willful misconductigh is demonstrab
injurious to the Company or its affiliates, (iv)yamct of fraud by the Participant, (v) any matenablation of the
Company's business conduct policy, (vi) any maternalation of the Company's policies concerningdsament (
discrimination, (vii) the Participant's conduct ttltmuses material harm to the business reputafidheoCompany or i
affiliates, or (viii) the Participant's breach afyaconfidentiality, intellectual property, non-coetpion or nonsolicitatior
provisions applicable to the Participant under toag-Term Incentive Clavidack Agreement or any other agreen
between the Participant and the Company.

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

(i) any one person, or more than one persom@as a group, acquires ownership of stock o
Company that, together with stock held by suchgrers group, constitutes more than 50% of the tetding
power of the stock of the Company; or

(i) a majority of members of the Board is rey@d during any 12aonth period by directors whc

appointment or election is not endorsed by a ngjaf the members of the Board prior to the datethz
appointment or election; or
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(i) any one person, or more than one persam@@s a group, acquires (or has acquired duhedlP-
month period ending on the date of the most reeequisition by such person or persons) assets tre
Company that have a total gross fair market valpgakto 50% or more of all of the assets of the Gany
immediately prior to such acquisition or acquigigo

(d) “ 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, proditleat in all even
a “Disability” under this Agreement shall constéua “disability” within the meaning of Treasury Regulation Sec
1.409A-3(i)(4).

(e) “ Net Sales” means sales of the Company less sales retutosaaices and discounts.

() “ Operating EBITDA” means a measure used by the Compamanagement to measure performance «
defined as net earnings less interest income phss (earnings) from discontinued operations, isteggpense, taxes, ¢
depreciation and amortization, and further adjusteather charges and other adjustments as detediiy the Compal
(consistent with the provisions of Section 13(b)tlké 2009 Plan to the extent applicable) and asoapd by th
Committee.

(g) “ Performance Period” means the period from January 1, 2013 throughebdser 31, 2014.

(h) “ Retirement " of the Participant shall mean a voluntary sepamdtiom service on or after the date wher
Participant is both {55 years of age and has temsye of service with the Company, as determined by tbe@any in it
discretion based on payroll records. Retiremenil slod include voluntary separation from servicenhich the Compar
could have terminated the Participant’s employnfienCause.

'For the CEO, replace bracketed language with “&0s/ef age and has five years”.
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IN WITNESS WHEREOF, the Company has caused thiss&mgent to be executed on its behalf by its duljhaizec
officer and the Participant has also executedAgieement in duplicate.

CELANESE CORPORATION

By:
Chairman and Chief Executive Officer

This Agreement has been accepted and agreed heelmntersigned Participant.

PARTICIPANT

By:

Name: <<NAME>>
Employee ID: <<Personnel Number>>
Date:
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APPENDIX A
CALCULATION OF THE PERFORMANCE-BASED VESTING

Name of Participant: <<NAME>>
Grant Date: <<date>>

Threshold Target Maximum
Performance RSUs subject to the Award: <<Threshold units>> <<Target Units>>| <<Max Units>>

Performance-Based Vesting Calculation

The Performance RSUs are subject to adjustmentlmsthe achievement of specified levels of (i) @mmpanys Adjusted EBI
during the Performance Period and (ii) under certiicumstances, the CompasyOperating EBITDA and Net Sales during
Performance Period. The number of Performance Rfteymined after such adjustment (and that areesubp the addition
vesting requirements of Section 2(b) of the Agresthare referred to as the “Performance-AdjustedJ&SThe potentic
performance-based adjustments are summarizedlewsol

A. Calculation of Performance Adjustment based on the Adjusted EBIT Results

The following table outlines the percentage of terformance PRSUs that may become earned baseddjoisted EBI
performance during the Performance Period.

Result P%rc}?)lrﬁc;r:ge;’ﬂere?c:df?irn Performance Adjustment
Millions)* Per centage
Adjusted EBIT Below Threshold 0%
Threshold 34%
Target 100%
Stretch 200%

* If (a) the historic financial statements of ther@pany for period(s) ending prior to the PerforneaReriod are restated
retrospectively recast in connection with a chamg@ccounting principle or method adopted during Berformanc
Period, or (b) the Company effects a material aitjoin or disposition or other extraordinary tractgan during th
Performance Period, then the Committee shall {)stdhe Goal Achievement for the Performance Fetaogive effect t
the change in accounting principle or method ommlfel basis or (b) for other events make othgragpriate adjustme
to preserve the intended levels of Goal Achieversentorth above.

The Performance Adjustment Percentage for the Peafioce Period shall be calculated by stralgtg-interpolation for resul
achieved between Threshold and Target, or for tesghieved between Target and Stretch. No PerfmenRSUs will be earn
for the Performance Period if Goal Achievementésoly Threshold, except as provided in Section BWel

As an example, for an award of 100 Target PerfooadRSUs, the number of Performarfadjusted RSUs for the Performai
Period will equal 34 for Goal Achievement at Thi@slh 100 for Goal Achievement at Target and 200Goal Achievement at
above Stretch.
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B. Alternative Calculation of Performance Adjustment if Threshold Adjusted EBIT is not Achieved

If Adjusted EBIT for the Performance Period is lvel®hreshold, the number of Performanfdiusted RSUs will equal 34% of t
Target number of Performance RSUs if Operating EB{Tor the Performance Period is greater than of Net Sal

for the Performance Period.
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Executive Sever ance Benefits Plan Overview

The Executive Severance Benefits Plan provides a severance
payment and continuation of health benefits to certain eligible
executive employees of Celanese Americas LLC and its
participating affiliated companies (“Celanese”). Ineligible
employees shall not receive severance benefits.

Celanese can, in certain circumstances and notwithstanding
the provisions of this Plan, in its sole discretion, provide
different or enhanced severance benefits to certain employees
specified on an individual or group basis. However, the
granting of such benefits shall not mean that any other
individual employee or group of employees is entitled to such
benefits. You are not eligible to participate in this Plan if you
are eligible to receive severance benefits under any other plan
or arrangement sponsored by Celanese except to the extent
specifically set forth in such other plan or arrangement.

Certain terms used in this Plan are defined in the Glossary in
Appendix A.

Who isEligible

The executive officers of Celanese (including the Chief
Executive Officer) as well as those employees that have been
designated by the CEO are eligible to participate in this Plan.

You are not eligible to receive severance benefits under this
Plan unless you are classified as an “employee” on the payroll
records of Celanese, regardless of whether it is later
determined that you are, or were, an “employee” of Celanese.

Covered Severance Events

If you are an eligible employee, you are entitled to Severance
Benefits if you have a Covered Severance Event. You have a
Covered Severance Event if you are involuntarily terminated
from active employment without Cause.

For purposes of the Plan, your termination is for Cause if you
are terminated because of:

(i) your willful failure to perform your duties to Celanese
(other than as a result of total or partial incapacity due to
physical or mental iliness) for a period of 30 days following
written notice by Celanese to you of such failure;

(i) your conviction of, or a plea of nolo contendere to (x) a
felony under the laws of the United States or any state
thereof or any similar criminal act in a jurisdiction outside the
United States or (y) a crime involving moral turpitude;

(iii) your willful malfeasance or willful misconduct which is
demonstrably injurious to Celanese;

(iv) your material violation of Celanese’s code of conduct;

(v) your material violation of Celanese’s policies concerning



harassment or discrimination;

(vi) your conduct that causes material harm to the business
reputation of Celanese or its affiliates; or

(vii) your breach of the provisions of any confidentiality,
noncompetition or nonsolicitation obligation to which you are
subject.

Enrollment is automatic.

Eligible executive employees who are involuntarily terminated
for any other reason (e.g. death, disability, retirement,
termination for Cause, or who voluntarily terminate or retire,
are not eligible to receive severance benefits under this Plan.

How the Sever ance Benefits Plan Works

Eligible executive employees who have had a Covered
Severance Event are entitled to receive (i) a severance
payment, and (ii)




continuation of health care benefits, all as further described
below.

This Plan does not alter the terms of any grant of equity
compensation to you. Your rights with respect to any equity
compensation grant are governed by the agreement(s) that
establish the terms and conditions of your grant.

Sever ance Payment

Eligible executive employees who have a Covered Severance
Event will receive a severance payment upon the executive’s
termination of employment with Celanese and its affiliates. (For
this purpose, the termination of employment must constitute a
“Separation from Service” as defined in Section 409A of the
Internal Revenue Code.)

The Severance Payment is an amount equal to the executive’'s
base annual salary in effect on the date of termination plus an
amount equal to the executive’s target bonus for the year (with
a 1.0 personal modifier)(150% of the CEO’s base annual
salary and target bonus). The Severance Payment will be
made as soon as practicable following the eligible executive’'s
Separation from Service, but in no event later than December
31 of the year in which such Separation from Service occurs
or, if later, the 15 "day of the third month following such
Separation from Service.

In addition, the executive will be entitled to a pro rata bonus
payment for the year of termination (a “Supplemental
Payment”). The Supplemental Payment is an amount equal to
the executive’s target bonus payment for the year of
termination multiplied by a fraction, the numerator of which is
the number of days in the year of the executive’s termination
up to and including the date of the executive’s termination and
the denominator of which is 365 (or, 366, as applicable). The
Supplemental Payment (1) shall be based on actual
performance of the Company for the year of termination (with a
1.0 personal modifier) rather than target performance, and (2)
instead of being paid at the same time as the Severance
Payment, shall be paid at the same time annual bonuses are
paid to other executive employees who do not terminate
employment during the year but in no event later than the 15"
day of the third month of the year following such Separation
from Service.

For purposes of Section 409A of the Internal Revenue Code,
the Severance Payment and the Supplemental Payment are
intended to be a separate “payment” within the meaning of
Treasury Regulation Section 1.409A-2(b)(2) and to be exempt
from Section 409A of the Internal Revenue Code pursuant to
Treasury Regulation Section 1.409A-1(b)(4).

Any amounts that the eligible executive owes to Celanese will
be deducted from the eligible executive’'s severance payment.
As an additional condition to receiving the severance payment,
the Plan Administrator may require the eligible executive to
execute a written agreement that authorizes Celanese to
deduct any amounts the eligible executive owes to Celanese
prior to the payment of the severance payment under the Plan.



Continuation of Health Benefits

Eligible executives who have a Covered Severance Event will
be entitled to elect, under COBRA, to continue to participate in
the Celanese Americas Medical Plan for a period of 18 months
following the month of termination.

If the eligible executive elects to continue coverage under the
Medical Plan under COBRA, no COBRA premiums will be
charged for the first 12 months of COBRA coverage (18
months of coverage for the CEO).

For the next 6 months (i.e., for the 13 "through 18 "month
following termination), the eligible executive must elect to
continue coverage under COBRA and must pay the COBRA
premium in order to continue to participate in the Medical Plan.

Health coverage will terminate when the eligible executive
becomes eligible to participate in any other employer-
sponsored health plan. You must notify Celanese when you
become eligible for any other employer-provided health care
benefits.




Conditions

As a condition for receiving severance benefits under this Plan,
you must (1) return all property of Celanese;(2) hold
confidential any and all information concerning Celanese; (3)
cooperate fully with Celanese; (4) execute and deliver such
forms as required by Celanese; and (5) execute and deliver to
Celanese a general claims release, restrictive covenants and
cooperation agreement in the form provided to you by
Celanese. If you fail to fully comply with any of the obligations
described in this paragraph, your benefits may be
discontinued.

Employees Rehired After Receiving Benefits

If you are a former employee and you are applying for rehire
consideration, you will be considered with all other external
candidates and have no guaranteed entitlement to a prior job
classification, level, or rate of pay. The position will reflect
Celanese’s current evaluation of the position in the current
organization structure.

If you are a former employee who is rehired after receiving
benefits, you will not receive recognition of prior service in the
determination of subsequent benefits, except to the extent
provided by law. Calculation of subsequent benefits will begin
as of the date you are rehired as a Celanese employee. Any
prior service previously credited will not be included for the
purpose of the calculation of benefits entitlement after you are
rehired.

All issues regarding the treatment of any service time since
separation from employment are to be resolved by the Plan
Administrator before an individual with prior service is rehired.

When Coverage Ends

Your coverage under this Plan ends once you terminate from
Celanese or when you are no longer an eligible employee.

Claimsand Appeals Process

If you believe that you are entitled to benefits under the Plan,
you must file a claim for benefits. A claim for benefits must be
made no later than one year following the date of your
termination of employment with Celanese. If you do not file a
claim for benefits within one year of the date of your
termination of employment with Celanese, you will not be
entitled to any benefits under the Plan.

A claim for benefits is submitted to the Plan Administrator. The
Plan Administrator has the sole discretionary authority to
approve or deny each claim. In the event the Plan
Administrator denies, in whole or in part, an initial claim for
benefits by a participant or his beneficiary, the Plan
Administrator will furnish notice of the adverse determination to
you.



The notice will be forwarded to you within 90 days of receipt of
the claim by the Plan Administrator. However, in special
circumstances, the Plan Administrator may extend the
response period for up to an additional 90 days, and must
notify you in writing of the extension, and will specify the
reasons for the extension. If for any reason you do not receive
a response from the Plan Administrator within the time
prescribed, the claim will be deemed denied.

Within 60 days of receipt of a notice of an adverse
determination, you or your duly authorized representative may
petition the Plan Administrator in writing for a full and fair
review of the adverse determination (see address below for
information on how to contact the Plan Administrator). You or
your duly authorized representative will have the opportunity to
submit comments in writing, documents, records, and other
relevant information to the Plan Administrator. You will also
have the right to be furnished, free of charge and upon
request, reasonable access to, and copies of, all documents,
records and other relevant information. Relevant information
includes any information that was submitted, considered or
generated in the course of the decision regardless of whether
such information was relied upon in making




the benefit determination. You may also request any
information demonstrating that, where appropriate, the Plan is
acting consistently with respect to other participants.

The Plan Administrator will review the denial and will take into
account all documents, records, and other information
submitted by you regardless of whether such information was
submitted or considered in the initial determination. The Plan
Administrator will communicate its decision and provide an
explanation to you in writing within 60 days of receipt of the
petition. However, in special circumstances, the Plan
Administrator may extend the response period for up to an
additional 60 days, in which event it will notify you in writing
prior to the commencement of the extension and specify the
reasons for the extension. If for any reason, the written
decision on review is not furnished within the time prescribed,
the claim will be deemed denied on review.

The written notice of decision by the Plan Administrator will set
forth:

» The specific reasons for the adverse determination;

» A specific reference to the pertinent Plan provisions on
which the adverse determination is based:;

e A description of any additional information necessary for
you to perfect the claim and an explanation of why such
information is necessary. In the case of a notification of an
appealed claim, the notice will also include a statement
that you are entitled to receive reasonable access to and
copies of all documents, records, and other relevant
information with respect to the claim; and

e A description of the Plan’s review procedures (or, in the
case of a notification of an appealed claim, a description of
any voluntary appeal procedures) and the time limits
applicable to such procedures, including a statement of the
claimant’s right to bring a civil action under section 502 of
ERISA following an adverse decision by the Plan
Administrator.

Cdlanese Americas Benefits Committee

The Plan Administrator is the Celanese Americas Benefits
Committee. The Benefits Committee has general responsibility
and sole discretionary authority for administering the Plan and
reviewing claims for benefits and appeals or denied claims.
Any determination by the Benefits Committee is final and
conclusive and will not be overturned unless it is deemed to be
arbitrary and capricious. The Celanese Americas Benefits
Committee can be contacted at:

Celanese Americas Benefits Committee
c/o Benefits Department

222 W. Las Colinas Blvd., Suite 900N
Irving, TX 75039

972-443-4000

Duration of the Plan, Ability to Amend or



Terminatethe Plan

The initial term of the Plan expires on December 31, 2011.
However, the Plan will automatically renew for successive one-
year periods if the Plan Sponsor does not, by action of its
Board of Managers at least 90 days prior to the end of each
such year (beginning with the year ending December 31,
2011), take action to terminate the Plan. The Plan Sponsor
retains the right to amend or terminate the Plan at any time,
whether before or after a Covered Severance Event, provided
that any amendment or termination that prospectively reduces
benefits shall not be effective earlier than 90 days after
adoption.

Celanese retains the right to amend or terminate the Medical
Plan and/or the Retiree Medical Plan at any time, whether
before or after a Covered Severance Event.




APPENDIX A

Glossary

Cause - See page 1 under “Covered Severance Events”

Celanese - Celanese Americas LLC and its participating affiliated companies
Continuation of Health Benefits - See page 2 under “Continuation of Health Benefits”
Covered Severance Event - See page 1 under “Covered Severance Events”

ERISA - Employee Retirement Income Security Act of 1974, as amended

Medical Plan - The Celanese Americas Medical Plan

Plan - This Celanese Americas Executive Severance Benefits Plan

Plan Administrator - Celanese Americas Benefits Committee

Plan Sponsor — Celanese Americas LLC

Severance Payment — See Page 2 under “Severance Payment”

Severance Benefits - The benefits provided under this Plan, including a Severance Payment and Continuation of Health Benefits
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Celanese Corporation

222 West Las Colinas Blvd.
Suite 900N

Irving, Texas 75039

Ed Galante Elected to Celanese Board of Directors

DALLAS, February 11, 2013 -- Celanese Corporation (NYSE: CE), a global technology and specialty materials
company, today announced that Ed Galante has been elected to the company's board of directors. Galante is a former
senior vice president, Exxon Mobil Corporation. Previously, Galante served as executive vice president, ExxonMobil
Chemical Company. A 34-year veteran of Exxon Mobil Corporation, Galante has also held various leadership positions,
including chairman and managing director, Esso Thailand, and chief executive and general manager, Esso Caribbean
and Central America.

“Ed's leadership in the chemical and oil and gas industries, as well as the Asia Pacific and Central America regions,
aligns with Celanese's strategic growth plans and will serve us well as we continue to create value for our shareholders.
We are extremely pleased to have Ed join our board,” said Mark Rohr, chairman and chief executive officer.

Galante received his bachelor's of science degree in Civil Engineering from Northeastern University.

Galante will serve on Celanese's board of directors until the company's annual meeting of stockholders in April 2013, at
which time he will be a nominee for election by stockholders.

About Celanese

Celanese Corporation is a global technology leader in the production of differentiated chemistry solutions and specialty materials
used in most major industries and consumer applications. With sales almost equally divided between North America, Europe and
Asia, the company uses the full breadth of its global chemistry, technology and business expertise to create value for customers
and the corporation. Celanese partners with customers to solve their most critical needs while making a positive impact on its
communities and the world. Based in Dallas, Texas, Celanese employs approximately 7,600 employees worldwide and had 2012
net sales of $6.4 billion. For more information about Celanese Corporation and its product offerings, visit www.celanese.com or our
blog at www.celaneseblog.com .

Celanese Corporation

Investor Relations

Jon Puckett, +1-972-443-4965
Telefax: +1-972-443-8519
Jon.Puckett@celanese.com

or

Media Relations

Linda Beheler, +1-972-443-4924
Telefax: +1-972-443-8519
linda.beheler@celanese.com




