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Asfiled with the Securities and Exchange Commission on April 28, 2010

Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

Celanese Corporation

(Exact name of registrant as specified in its @rart

Delaware
(State or other jurisdiction of incorporation oganization)

98-0420726
(I.R.S. Employer Identification No.)

1601 West L BJ Freeway
Dallas, TX 75234-6034
(Address of Principal Executive Offices)

Celanese Americas Retirement Savings Plan
(Full title of the plans)

Gjon N. Nivica, Jr.
Senior Vice President, General Counsel and Corporate Secretary
1601 West L BJ Freeway
Dallas, TX 75234-6034
(Name and address of agent for service)

(972) 443-4000
(Telephone number, including area code, of agargdovice)

Copies to:
Barbara L. Becker, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166-0193
(212) 351-4000
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-awcelerated filer, or a smaller repor

company. See the definitions of "large acceleréited" "accelerated filer,” and "smaller reporticgmpany"” in Rule 122-of the Securitie
Exchange Act of 1934, as amended. (Check one):

Large accelerated fileR Accelerated filel£

Non-accelerated filef Smaller reporting compar£

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum



Title of Each Class of Amount to be Offering Price Per Aggregate Amount of
Securitiesto be Register ed Registered (1) Share Offering Price(2) Registration Fee
Series A Common Stock, 2,000,000 shares $34.74 $ 69,480,000 $ 4,954
par value $0.0001 per share

(1) Pursuant to Rule 416(c) under the Securities & 1933, this registration statement also cowrsndeterminate amount
interests to be offered or sold pursuant to theleyae benefit plan described herein.

(2) Estimated solely for the purpose of calculatthe registration fee pursuant to Rule 457(h) és)dof the Securities Act
1933. The maximum aggregate offering price is thame 2,000,000 shares available for issuance uthd@eplan, multiplied by $34.74, t

average of the high and low prices of the Seri€ofmon Stock, par value $0.0001 per share, astezbon The New York Stock Exchar
on April 26, 2010.

(3) This registration statement relates to Seki€dommon Stock, par value $0.0001 per share, odrzele Corporation that may
offered and sold to accounts of eligible employ@@suant to the employee benefit plan describeeimer




EXPLANATORY NOTE

This Registration Statement on Form8Sthe "Registration Statement") is filed by CelmeCorporation, a Delaware corporation
"Company" or the "Registrant"), and the CelaneseesAtas Retirement Savings Plan (the “Plamlating to 2,000,000 shares of its Serie
Common Stock, par value $0.0001 per share (the f@amStock"), to be offered and sold to accountsligible employees of the Compe
under the Plan, as well as to interests in the.Pldre Common Stock registered hereunder is intiatdio the 2,000,000 shares of Comt
Stock of the Registrant registered on the Regisgdform S-8 (file no. 333-128048) filed on Septemi, 2005 (the Prior Registratio
Statement”).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the information spedifie Part | of Form S-8 will beent or given to participating employees as spetifiy
Rule 428(b)(1) of the Securities Act of 1933, a®aded (the “Securities Act"T.hese documents and the documents incorporateefénenc
into this Registration Statement pursuant to Iteof Bart 1l of this Registration Statement, takegether, constitute a prospectus that n
the requirements of Section 10(a) of the Securhigs

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incor poration of Certain Documents by Reference

The following documents, which have heretofore biled by the Company or the Plan with the Secesitand Exchange Commission
"Commission") pursuant to the Securities Act, andspant to the Securities Exchange Act of 1934araended (the "Exchange Act"),
incorporated by reference herein and shall be ddeémbe a part hereof:

€)) The Company's latest Annual Report on FornKIded pursuant to Sections 13(a) or 15(d) of Ehechange Act or latest prospec
filed pursuant to Rule 424(b) under the Securifiesthat contains audited financial statementsttier Registrans latest fiscal ye:
for which such statements have been fi

(b) All other reports filed pursuant to Section 13(a)1&(d) of the Exchange Act since the end of tlsedi year covered by t
Registrar’s latest Annual Report or prospectus referred (@)imbove

(c) A description of the Company’s common stocktamed in the Company’s Registration StatemenForm 8A (Registration Nc
001-32410) filed pursuant to Section 12(b) of the Exg®Act, including any amendment or report updasinch description; ar

(d) The most recent Annual Report on Forn-K filed by the Plan with respect to the F's most recently completed fiscal ye

In addition, all documents subsequently filed by @ompany or the Plan with the Commission purst@aections 13(a), 13(c), 14 and 1!
of the Exchange Act, prior to the filing of a pedtective amendment to this Registration Stateragith indicates that all securities offe
hereby have been sold or which deregisters allréesuremaining unsold, shall be deemed to berpm@ted by reference in this Registra
Statement and to be a part hereof from the daféiraf of such documents. Notwithstanding the fygong, unless specifically stated to
contrary, none of the information that the Companyhe Plan discloses under Items 2.02 or 7.0IngfGurrent Report on Form B-that it
may from time to time furnish to the Securities &dahange Commission will be incorporated by refeeeinto, or otherwise included in, t
Registration Statement.

Any statement, including financial statements, aored in a document incorporated or deemed todworated by reference herein shall be
deemed to be modified or superseded for purpostissoRegistration Statement to the extent thaament contained herein or therein or in
any other subsequently filed document which alsw is deemed to be incorporated by reference meneidifies or supersedes such
statement. Any such statement so modified or sepled shall not be deemed, except as so modifiedparseded, to constitute a part of this
Registration Statement.

The Company's Exchange Act file number with the @agsion is 001-32410.
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Item 4. Description of Securities

Not applicable

Item 5. Interests of Named Experts and Counsel

Not applicable

Item 6. Indemnification of Directorsand Officers

The Delaware General Corporation Law, or DGCL, at#tes corporations to limit or eliminate the perabliability of directors t
corporations and their stockholders for monetampalges for breaches of directors' fiduciary dutiese Company's Second Amended
Restated Certificate of Incorporation (the "Cectifie of Incorporation™) includes a provision thiinéates the personal liability of direct

for monetary damages for actions taken as a direexaept for liability:

for breach of duty of loyalty;

« for acts or omissions not in good faith or involyimtentional misconduct or knowing violation ofva
« under Section 174 of the DGCL (unlawful dividendstock repurchases and redemptions); or
« for transactions from which the director derivegnoper personal benefit.

The Company's Certificate of Incorporation and @hikmended and Restated By-laws (the 'lBws") provide that, except in limit
circumstances, the Company must indemnify its tlirscand officers to the fullest extent authoribgdthe DGCL and must pay in adva
the expenses and costs incurred by its directods dadficers in defense of civil, criminal, administive, regulatory and investigat
actions. The Company is authorized to carry dinettand officers' insurance providing indemnificatfor its directors, officers and cert
employees for some liabilities.

The limitation of liability and indemnification pwisions in the Company's Certificate of Incorpavatiand BykLaws may discouray
stockholders from bringing a lawsuit against dioestfor breach of their fiduciary duty. These psmns also may have the effect of redu
the likelihood of derivative litigation against dators and officers, even though such an actiosudfcessful, might otherwise benefit
Company and its stockholders.

Item 7. Exemption from Registration Claimed

Not applicable
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Item 8. Exhibits

Exhibit No. Description
4.1 Second Amended and Restated Certificateaafrporation (incorporated by reference from Extibl to the
Company's Current Report on For-K filed on January 28, 200&
4.2 Third Amended and Restated By-laws, effectis of October 23, 2008 (incorporated by referémee Exhibit 3.1
to the Company's Current Report on Fol-K filed on October 29, 2008
4.3 Form of certificate of Series A Common St¢ickcorporated by reference from Exhibit 4.1 to @@mpany's
Registration Statement on Forr-1 (File no. 33-120187) filed with the SEC on January 13, 20
4.4 Celanese Corporation Retirement Savings Péacription (incorporated by reference from Exh@®.1 to the
Company's Registration Statement on Fo-8 (File No. 3:-128048) filed on September 1, 20C
4.5 The Company has submitted the Plan to tlegral Revenue Service (“IRS”) in a timely manned avill make all
changes required by the IRS in order to qualifyRkemn.
23.1 Consent of KPMG LLP
24.1 Power of Attorney of certain Officers and DirectofsCelanese Corporation (contained on signatuge p&reto)
24.2 Power of Attorney of Plan Fiduciary relating to fAkan (contained on signature page hert
Item 9. Undertakings
1. The Company and the Plan hereby undert
(@) To file, during any period in which offers or salm® being made, a p-effective amendment to this Registration Staten
0] To include any prospectus required by Section {BJaf the Securities Ac
(i) To reflect in the prospectus any facts or everitsray after the effective date of this Registratstatement (or tt

most recent postffective amendment thereof) which, individually iarthe aggregate, represent a fundam
change in the information set forth in the Regtsira Statement; notwithstanding the foregoing, @mgrease ¢
decrease in volume of securities offered (if thaltdollar value of securities offered would notegd that whic
was registered) and any deviation from the low ighlend of the estimated maximum offering range rhe
reflected in the form of prospectus filed with tB®@mmission pursuant to Rule 424(b) if, in the aggte, th
changes in volume and price represent no more dh2h percent change in the maximum aggregate dfgmnice
set forth in the "Calculation of Registration Féafile in the effective registration statement;

(i) To include any material information with respect ttee plan of distribution not previously disclosed this
Registration Statement or any material change ¢b stformation in this Registration Stateme

provided, however, that paragraphs (1)(a)(i) and (1)(a)(ii) do npplg if the information required to be includeddmost-
effective amendment by those paragraphs is cortamperiodic reports filed with or furnished tetlCommission pursue
to Section 13 or Section 15(d) of the Exchangethat are incorporated by reference in this RedistnéStatement;

(b) That, for the purpose of determining argbility under the Securities Act, each such paffgctive amendment shall
deemed to be a new registration statement rel&itige securities offered therein, and the offedfiguch securities at tt
time shall be deemed to be the inibona fideoffering thereof; an

(c) To remove from registration by means ofoatgffective amendment any of the securities beingsteged which rema
unsold at the termination of the offerir

2. The Company and the Plan hereby funtinelertake that, for the purposes of determinimg lability under the Securities Act, e:
filing of the Company's Annual Report pursuant tct®n 13(a) or 15(d) of the Exchange Act thatrisorporated by reference in t
Registration Statement shall be deemed to be araegistration statement relating to the securitifered therein, and the offering of st
securities at that time shall be deemed to benitialibona fideoffering thereof.

3. Insofar as indemnification for liakiis arising under the Securities Act may be peeaiito directors, officers and controlling pers
of the Company pursuant to provisions and arrangésrthat exist whereby the Company or the Plan mdgmnify such persons agai
liabilities arising under the Securities Act, ohetwise, the Company and the Plan have been adthstdh the opinion of the Commiss
such indemnification is against public policy apmssed in the Securities Act and is, thereforentorceable. In the event that a claim
indemnification against such liabilities (other rththe payment by the Company of expenses incurreda@ by a director, officer

controlling person of the Company in the succesdifiense of any action, suit or proceeding) is résdeby such director, officer

controlling person in connection with the secusitleeing registered, the Company or the Plan willess in the opinion of its counsel
matter has been settled by controlling precedeiimg to a court of appropriate jurisdiction theegtion whether such indemnification by
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

The Company. Pursuant to the requirements of the Securitigsthe Company certifies that it has reasonablemple to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRallas, State of Texas, on this ®8ay of April, 2010.

CELANESE CORPORATION
(Registrant
Date: April 28, 201( By: /s/ David N. Weidman
Name: David N. Weidma
Title: Chairman of the Board of Directors
and Chief Executive Office
(Principal executive office

We, the undersigned officers and directors of GedarCorporation, do hereby constitute and appantdN. Weidman and Steven M. Ste
and each of them acting alone, our true and laathokneys and agents, to do any and all acts angstin our name and on our behalf in our
capacities as directors and officers and to exesuyeand all instruments for us and in our namekercapacities indicated below, which said
attorneys and agents may deem necessary or advisaphable said Registrant to comply with the 8tes Act of 1933 and any rules,
regulations and requirements of the SecuritiesEarthange Commission, in connection with this Regi&tn Statement, including
specifically, but without limitation, power and &otity to sign for us or any of us in our nameshie capacities indicated below, any and all
amendments (including post-effective amendments)sapplements hereto and we do hereby ratify anfironall that said attorneys and
agents shall do or cause to be done or have doreused to be done by virtue hereof.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed biejyothie following persons in the capacit
and on the date indicated.

Signature Title Date

/s/ David N. Weidman Chairman of the Board afddtors and Chief April 28, 2010
Executive Officel

David N. Weidmar (Principal Executive Officer

/sl Steven M. Steril Senior Vice President and Chief Financial Officer  April 28, 2010

Steven M. Steril (Principal Financial Officer

/sl Christopher W. Jense Vice President and Corporate Controller Ap8E| 2010

Christopher W. Jense (Principal Accounting Officer

/sl James E. Barle Director April 28, 2010

James E. Barle

/s/ David F. Hoffmeiste Director April 28, 2010

David F. Hoffmeiste

/sl Martin G. McGuinn Director April 28, 2010

Martin G. McGuinn

/s/Paul H. O'Neill Director April 28, 2010

Paul H. O'Neill

/s Mark C. Roht Director April 28, 2010

Mark C. Roht

/sl Daniel S. Sandel Director April 28, 2010

Daniel S. Sandel

/sl Farah M. Walter: Director April 28, 2010
Farah M. Walter:

/s/ John K. Wulff Director April 28, 2010
John K. Wulff




ThePlan. Pursuant to the requirements of the SecuritigsthAe trustees (or other persons who administePtan) have duly caused this

Registration Statement to be signed on its belyalhe undersigned, thereunto duly authorized, &Gty of Dallas, State of Texas, on this 28
thday of April, 2010.

CELANESE AMERICASRETIREMENT
SAVINGSPLAN
(Plan)
Date: April 28, 201( By: /s/ Jacquelyn H. Wolf

Name: Jacquelyn H. Wa
Title: Celanese Americas Benefits Commil
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EXHIBIT INDEX

Exhibit No. Description

4.1 Second Amended and Restated Certificateaafrporation (incorporated by reference from Extibl to the
Company's Current Report on For-K filed on January 28, 200&

4.2 Third Amended and Restated By-laws, effectig of October 23, 2008 (incorporated by referémee Exhibit 3.1
to the Company's Current Report on Foi-K filed on October 29, 2008

4.3 Form of certificate of Series A Common St¢ickcorporated by reference from Exhibit 4.1 to @@mpany's
Registration Statement on Forr-1 (File No. 33-120187) filed with the SEC on January 13, 20

4.4 Celanese Corporation Retirement Savings Péstription (incorporated by reference from Exh@dl.1 to the
Company's Registration Statement on Fo-8 (File No. 33:-128048) filed on September 1, 20C

4.5 The Company has submitted the Plan to tlegral Revenue Service (“IRS”) in a timely manned avill make all
changes required by the IRS in order to qualifyRken.

23.1 Consent of KPMG LLP

24.1 Power of Attorney of certain Officers and DirectofsCelanese Corporation (contained on signatuge p&reto)

24.2 Power of Attorney of Plan Fiduciary relating to fAlan (contained on signature page hert
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Celanese Corporation:

We consent to the incorporation by reference ia thgistration statement on FornB®f Celanese Corporation of our report dated Faaly
12, 2010, with respect to the consolidated balastueets of Celanese Corporation as of December 19 and 2008, and the rela
consolidated statements of operations, sharehoéleigugty and comprehensive income (loss), and flasls for each of the years in the three-
year period ended December 31, 2009, and the #eetss of internal control over financial repogtis of December 31, 2009, which re
appears in the December 31, 20@@nual report on Form 10-K of Celanese Corporation.

Our report dated February 12, 2010 contains expdapgaragraphs related to the Company's adoptidrirancial Accounting Standat
Board (FASB) Staff Position No. 132(R)-Employers' Disclosures about Postretirement Berdfin Assetgincluded in FASB Accountir
Standards Codification (ASC) Subtopic 715-B@&fined Benefit Plansyhich was adopted during the year ended Decemhe2(®D, to th
Company's adoption of FASB Statement of Financiet@unting Standards No. 15Fair Value Measurement§ncluded in FASB ASI
Subtopic 820-10Fair Value Measurements and Disclosureshich was adopted during the year ended Decembel@®18, and to tt
Company's adoption of FASB Interpretation No.ABcounting for Uncertainties in Income Tax@xluded in FASB ASC Subtopic 7418,
Income Taxeswhich was adopted during the year ended Decemhe2(8)/ .

/sl KPMG LLP

Dallas, Texas
April 28, 2010







