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As filed with the Securities and Exchange Commissioon April 23, 2009

Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT 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 LBJ Freeway
Dallas, TX 75234-6034
(Address of Principal Executive Offices)

Celanese Corporation 2009 Global Incentive Plan
Celanese Corporation 2009 Employee Stock PurchaséaR
(Full title of the plans)

Gjon N. Nivica, Jr.
Senior Vice President, General Counsel and CorporatSecretary
1601 West LBJ 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 registiquat large accelerated filer, an accelerated flerpn-accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filed Accelerated filer Non-accelerated fileid Smaller reporting compani
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Offering Price Per Aggregate Amount of

Title of Each Class of Amount to be




Securities to be Registere: Registered (1) Share Offering Price Registration Fee
Series A Common Stock, par value $0.0001 per ¢ 14,320,69(2) $16.5¢(2) $237,437,040.2(2) $13,248.9!
Series A Common Stock, par value $0.0001 per ¢ 14,000,00(3) $14.1((3) $197,400,000.C(3) $11,014.9.

(1)

(2)

(3)

Pursuant to Rule 416(a) under the Secu@of 1933, as amended, this registration statémer-orm S-8 also shall cover any
additional shares of Common Stock in respect ob#wuirities identified in the above table as altefuany stock dividend, stock split,
recapitalization or other similar transactir

Relates to Common Stock to be issued purdoahe Celanese Corporation 2009 Global IncerRilam. The maximum offering price
per share is estimated solely for the purpose lobitting the registration fee pursuant to Rule(¢band Rule 457(h) under the
Securities Act based upon the average of the mghHaw prices of the Common Stock on the New Y aidc® Exchange on April 20,
2009, which was $16.5!

Relates to Common Stock to be issued purdoahe Celanese Corporation 2009 Employee Stockh@se Plan. The maximum
offering price per share is estimated solely fer plurpose of calculating the registration fee pamsto Rule 457(c) and Rule 457(h)
under the Securities Act based upon 85% of theagecof the high and low sales prices of the Com8togk as reported on the New
York Stock Exchange on April 20, 2009, which wagd 3D. Under the terms of the Celanese Corporatd®® Employee Stock Purch:i
Plan, the purchase price of Common Stock with retsjpean offering period is 85% of the fair markatue of the Common Stock on 1
last day of the offering perio
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EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Reafion Statement”) is filed by Celanese Corporate Delaware corporation (the
“Company” or the “Registrant”), relating to (a) sba of its Series A Common Stock, par value $0.q@¥Ishare (the “Common Stock”)
issuable to eligible employees, non-employee dirscind service providers of the Company undeCtlanese Corporation 2009 Global
Incentive Plan, consisting of (i) 348,218 share€ommon Stock that previously were available feu@nce under the Celanese Corporation
2004 Stock Incentive Plan (the “Prior Plan”), 8i522,472 shares of Common Stock currently sulbjeatvards outstanding under the Prior
Plan, to the extent such shares cease for anyiréad® subject to such awards (other than by reaBexercise or settlement of the award to
the extent that such award is exercised for oleskih vested and non-forfeitable shares) andgjBp0,000 additional shares of Common
Stock; and (b) 14,000,000 shares of Common Statkalsdle to eligible employees, including the empésyef any subsidiaries designated by
the Board of Directors, under the Celanese Corjpor@&009 Employee Stock Purchase Plan.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

Iltem 1. Plan Information*

Item 2. Registrant Information and Employee Plan Amual Information*

* Information required by Part | to be contairiedhe Section 10(a) prospectus is omitted frora Begistration Statement in accordance
with Rule 428 under the Securities Act of 1933aaeended (th* Securities Ac"), and the Note to Part | of Forn-8.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Refeence

The following documents, which have heretofore bided by the Company with the Securities and ExgfeaCommission (the
“Commission”) pursuant to the Securities Act, amdspiant to the Securities Exchange Act of 1934nasnded (the “Exchange Act”), are
incorporated by reference herein and shall be ddeémbe a part hereof:

(a) The Company’s Annual Report on Form 10-K filed panst to Sections 13(a) or 15(d) of the Exchange éanitaining audited financial
statements for the Compé's fiscal year ended December 31, 2008, as filed thiz Commission on February 13, 20

(b) All other reports filed by the Company pursuan$tzxtion 13(a) or 15(d) of the Exchange Act sincedbgber 31, 2008, including the
Company’s Current Reports on Form 8-K filed witk thommission on January 6, 2009; January 21, 2Z&0fyary 26, 2009; February 2,
2009; February 12, 2009; March 2, 2009; March D092 March 27, 2009; and April 3, 2009; ¢

(d) The description of the Compée's Series A Common Stock contained in its Fo-A, filed on January 18, 200

In addition, all documents subsequently filed by @ompany with the Commission pursuant to Secti®&{a), 13(c), 14 and 15(d) of the
Exchange Act, prior to the filing of a post-effegtiamendment to this Registration Statement winiditates that all securities offered hereby
have been sold or which deregisters all secuniggining unsold, shall be deemed to be incorpdrayereference in this Registration
Statement and to be a part hereof from the ddfiéraf of such documents. Notwithstanding the fariey, unless specifically stated to the
contrary, none of the information that the Compdisgloses under Items 2.02 or 7.01 of any CurredR on
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Form 8K that it may from time to time furnish to the Saties and Exchange Commission will be incorpordigaeference into, or otherwi
included in, this 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 purpostssoiRegistration Statement to the extent thaagesient contained herein or therein or in
any other subsequently filed document which alsw is deemed to be incorporated by reference inenedifies or supersedes such
statement. Any such statement so modified or sededsshall not be deemed, except as so modifiedpmrseded, to constitute a part of this
Registration Statement.

The Company’s Exchange Act file number with the Guasion is 001-32410.

Item 4. Description of Securities

Not applicable

Item 5. Interests of Named Experts and Counsel

Not applicable

Item 6. Indemnification of Directors and Officers

The Delaware General Corporation Law, or DG&lthorizes corporations to limit or eliminate gesonal liability of directors to
corporations and their stockholders for monetamalges for breaches of directors’ fiduciary dutiedsee Company’s Second Amended and
Restated Certificate of Incorporation (the “Cectiie of Incorporation”) includes a provision thiiénates the personal liability of directors
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 ofia
. under Section 174 of the DGCL (unlawful dividendstock repurchases and redemptions

. for transactions from which the director derivegnoper personal benef

The Company’s Certificate of Incorporation artdrd Amended and Restated By-laws (the “By-lawgtvide that, except in limited
circumstances, the Company must indemnify its thirscand officers to the fullest extent authoribgdhe DGCL and must pay in advance
the expenses and costs incurred by its directato#iters in defense of civil, criminal, adminigtive, regulatory and investigative actions.
The Company is authorized to carry directors’ affiters’ insurance providing indemnification fositlirectors, officers and certain
employees for some liabilities.

The limitation of liability and indemnificatioprovisions in the Company’s Certificate of Incorgtion and By-Laws may discourage
stockholders from bringing a lawsuit against dioestfor breach of their fiduciary duty. These peiens also may have the effect of reducing
the likelihood of derivative litigation against éators and officers, even though such an acti@ud€essful, might otherwise benefit the
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 Certificate of Incatfwor (incorporated by reference from Exhibit 22xhte Company’s
Current Report on Form-K filed on January 28, 200~

4.2 Third Amended and Restated By-laws, effective a@atbber 23, 2008 (incorporated by reference frodiliit 3.1 to the
Compan’s Current Report on Forn-K filed on October 29, 2008

4.3 Form of certificate of Series A Common Stock (irpmmated by reference to Exhibit 4.1 from the ConyfmRegistration
Statement on Form-1 (File No. 33-120187), filed on January 13, 200

4.4 Celanese Corporation 2009 Global Incentive F

4.5 Celanese Corporation 2009 Employee Stock PurcHase

5.1 Opinion of Gibson, Dunn & Crutcher LL]

23.1 Consent of KPMG LLP

23.2 Consent of Gibson, Dunn & Crutcher LLP (incorpodalty reference from exhibit 5.1

24 Power of Attorney (contained on signature pagethir

Item 9. Undertakings

1. The Company hereby undertakes:

(@)

(b)

To file, during any period in which offers or sale® being made, a p-effective amendment to this Registration Staten
() Toinclude any prospectus required by Section {8Jaf the Securities Ac

(i) To reflect in the prospectus any factswents arising after the effective date of thisiBtegtion Statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentaigdan the information set
forth in the Registration Statement; notwithstagdime foregoing, any increase or decrease in volofnisecurities offered (if
the total dollar value of securities offered wonlat exceed that which was registered) and any tiemifrom the low or high
end of the estimated maximum offering range maseflected in the form of prospectus filed with tBemmission pursuant to
Rule 424(b) if, in the aggregate, the changes lnrmae and price represent no more than a 20 pectamyge in the maximum
aggregate offering price set forth in Calculation of Registration F” table in the effective registration statement;

(iii) To include any material information with respexthe plan of distribution not previously discldse this Registration
Statement or any material change to such informatighis Registration Stateme!

provided, however, that paragraphs (1)(a)(i) and (1)(a)(ii) do nopls if the information required to be includedarpost-effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Comméssby the Company pursuant
to Section 13 or Section 15(d) of the ExchangethAat are incorporated by reference in this RedistmeStatement

That, for the purpose of determining amapiiity under the Securities Act, each such poietive amendment shall be deemed to be
a new Registration Statement relating to the stes
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offered therein, and the offering of such secwsitiethat time shall be deemed to be the irbona fideoffering thereof; an

(c) Toremove from registration by means obatgeffective amendment any of the securities besgistered which remain unsold at the
termination of the offering

2. The Company hereby further undertakes thath®purposes of determining any liability under Sexurities Act, each filing of the
Company'’s annual report pursuant to Section 13(ap¢d) of the Exchange Act that is incorporateddfgrence in this Registration
Statement shall be deemed to be a new Registi@tatement relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initiaha fideoffering thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act may be permitted tealors, officers and controlling persons of
Company pursuant to provisions and arrangementeist whereby the Company may indemnify suchg@esgainst liabilities arising
under the Securities Act, or otherwise, the Compaas/been advised that in the opinion of the Comionissuch indemnification is against
public policy as expressed in the Securities Act isntherefore, unenforceable. In the event thdaian for indemnification against such
liabilities (other than the payment by the Compahgxpenses incurred or paid by a director, offimecontrolling person of the Company in
the successful defense of any action, suit or aiog) is asserted by such director, officer ortialing person in connection with the
securities being registered, the Company will, ssli@ the opinion of its counsel the matter haslsettled by controlling precedent, submit
to a court of appropriate jurisdiction the questidmether such indemnification by it is against peipblicy as expressed in the Securities Act
and will be governed by the final adjudication otl issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthetCompany certifies that it has reasonable gisto believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibhalf by the undersigned, thereunto
duly authorized, in the City of Dallas, State ok#@s, on this 28 day of April, 2009.

CELANESE CORPORATION
(Registrant)

By: /s/ David N. Weidmar
David N. Weidman
Chairman of the Board of Directors and Chief
Executive Officer
(Principal executive officer
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We, the undersigned officers and director€elfanese Corporation, do hereby constitute andiappavid N. Weidman and Steven M.
Sterin, and each of them acting alone, our truelantul attorneys and agents, to do any and a#l antl things in our name and on our behalf
in our capacities as directors and officers aneixiecute any and all instruments for us and in emmes in the capacities indicated below,
which said attorneys and agents may deem necesisadvisable to enable said Registrant to compti tie Securities Act of 1933 and any
rules, regulations and requirements of the Seesrdnd Exchange Commission, in connection withRleigistration Statement, including
specifically, but without limitation, power and &otity to sign for us or any of us in our nameshia 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 Secumt@sthis Registration Statement has been sigredalabby the following persons in the
capacities and on the date indicated.

Name Title Date
/s/ David N. Weidman Chairman of the Board of Directors and Chief April 23, 2009
David N. Weidman Executive Officer

(Principal Executive Officer

/sl Steven M. Sterin Senior Vice President and Chief Financial April 23, 2009
Steven M. Sterin Officer .

(Principal Financial Officer
/sl Christopher W. Jensen Vice President and Corporate Controller April 23, 2009
Christopher W. Jense (Principal Accounting Officer)
/sl James E. Barlett Director April 23, 2009
James E. Barle
/s/ David F. Hoffmeister Director April 23, 2009
David F. Hoffmeiste
/sl Martin G. McGuinn Director April 23, 2009
Martin G. McGuinn
/s/ Paul H. O'Neill Director April 23, 2009
Paul H. C Neill
/sl Mark C. Rohr Director April 23, 2009
Mark C. Rohr
/s/ Daniel S. Sanders Director April 23, 2009

Daniel S. Sandel
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Name Title Date

/s/ Farah M. Walters Director April 23, 2009
Farah M. Walter:

/s/ John K. Wulff Director April 23, 2009

John K. Wulff
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EXHIBIT INDEX
Exhibit No. Description

4.1 Second Amended and Restated Certificate of Incatfwor (incorporated by reference from Exhibit 22Xte Company’s
Current Report on Formr-K filed on January 28, 200¢

4.2 Third Amended and Restated By-laws, effective a@abber 23, 2008 (incorporated by reference frothiliit 3.1 to the
Compan’s Current Report on Forn-K filed on October 29, 2008

4.3 Form of certificate of Series A Common Stock (immmated by reference to Exhibit 4.1 from the ConyfmRegistration
Statement on Form-1 (File No. 33-120187), filed on January 13, 200

4.4 Celanese Corporation 2009 Global Incentive F

4.5 Celanese Corporation 2009 Employee Stock PurcHase

5.1 Opinion of Gibson, Dunn & Crutcher LLI

23.1 Consent of KPMG LLP

23.2 Consent of Gibson, Dunn & Crutcher LLP (incorpodaly reference from exhibit 5.1

24 Power of Attorney (contained on signature pagetbhgr



EXHIBIT 4.4

Celanese Corporation
2009 Global Incentive Plan

1. Purpose

The purpose of the Celanese Corporation 2009 Glabehtive Plan (the “Plan”) is to advance theriests of
Celanese Corporation (the “Company”) by enablirg@ompany and its subsidiaries to attract, retachraotivate
employees and consultants of the Company by pnogiftir or increasing the proprietary interestsuafts
individuals in the Company, and by enabling the @any to attract, retain and motivate its nonempdayieectors
and further align their interests with those of sheckholders of the Company by providing for argasing the
proprietary interests of such directors in the Camp The Plan supersedes the Company'’s existing 30tk
Incentive Plan (the “2004 Plan”) with respect ttufe awards, and provides for the grant of Incengéimd
Nonqualified Stock Options, Stock Appreciation RgjtRestricted Stock and Restricted Stock Unitg,adrwhich
may be performance-based, and for Incentive Bonugash may be paid in cash or stock or a combametihereof,
as determined by the Committee. On and after thecffe Date, no further grants shall be made utigePrior
Plan, which plan shall remain in effect solely a®titstanding awards thereunder.

2. Definitions
As used in the Plan, the following terms shall hénezmeanings set forth below:

(a) “Award” means an Incentive Stock Option, Nonqualified StOgiion, Stock Appreciation Right, Restric
Stock, Restricted Stock Unit or Incentive Bonusnged to a Participant pursuant to the provisionthefPlan, any ¢
which the Committee may structure to qualify in Wehor in part as a Performance Award.

(b) “Award Agreement” means a written agreemertdtber instrument as may be approved from timene ti
by the Committee implementing the grant of each AdwAn Award Agreement may be in the form of anesgnent
to be executed by both the Participant and the Goyfor an authorized representative of the Company
certificates, notices or similar instruments asraped by the Committee.

(c) “Board” means the board of directors of the @amy.

(d) “Code” means the Internal Revenue Code of 188&mended from time to time, and the rulings and
regulations issued thereunder.

(e) “Committee” means the Committee delegated thleasity to administer the Plan in accordance with
Section 17.

(f) “Common Share” means a share of the CompangteS A common stock, subject to adjustment as
provided in Section 12.

(g) “Company” means Celanese Corporation, a Delawarporation.

(h) “Fair Market Value” means, as of any given d#ite average of the high and low sales price ch siate
during normal trading hours (or, if there are npomrted sales on such date, on the last date priswdh date on
which there were sales) of the Common Shares oNéweYork Stock Exchange Composite Tape or, iflistéd or
such exchange, on any other national securitiesagge on which the Common Shares are listed, ircasg, as
reporting in such source as the Committee shadcself there is no regular public trading markat$uch Common
Shares, the Fair Market Value of the Common Shetrelt be determined by the Committee in good faitt in
compliance with Section 409A of the Code.

(i) “Incentive Bonus” means a bonus opportunity edea under Section 9 pursuant to which a Partitipay
become entitled to receive an amount based orfagion of such performance criteria as are spatifiy the
Committee.

() “Incentive Stock Option” means a stock optibattis intended to qualify as an “incentive stopkian”
within the meaning of Section 422 of the Code.




(k) “Nonemployee Director” means each person whoriss elected to be, a member of the Board anal igh
not an employee of the Company or any Subsidiary.

() “Nonqualified Stock Option” means a stock optithat is not intended to qualify as an “incentiteck
option” within the meaning of Section 422 of thed@o

(m) “Option” means an Incentive Stock Option andiddonqualified Stock Option granted pursuant to
Section 6 of the Plan.

(n) “Participant” means any individual describedS@ction 3 to whom Awards have been granted fram to
time by the Committee and any authorized transfefeseich individual.

(o) “Performance Award” means an Award, the grestiance, retention, vesting or settlement of wkich
subject to satisfaction of one or more performasrieria pursuant to Section 13.

(p) “Plan” means the Celanese Corporation 2009 &lbitentive Plan as set forth herein and as antefrden
time to time.

(q) “Prior Plan” means the Celanese Corporationd28tck Incentive Plan.
() “Qualifying Performance Criteria” has the maamnset forth in Section 13(b).
(s) “Restricted Stock” means Common Shares grgmtiesuant to Section 8 of the Plan.

(t) “Restricted Stock Unit” or “RSU” means an Awagthnted to a Participant pursuant to Section 8ynant to
which Common Shares or cash in lieu thereof magdieed in the future.

(u) “Stock Appreciation Right” or “SAR” means a higgranted pursuant to Section 7 of the Plan thities
the Participant to receive, in cash or Common Share combination thereof, as determined by thmGittee,
value equal to or otherwise based on the exce@sthE market price of a specified number of ComnShares at
the time of exercise over (ii) the exercise pri€¢he right, as established by the Committee ordtte of grant.

(v) “Subsidiary” means any corporation (other thiae Company) in an unbroken chain of corporations
beginning with the Company where each of the cafpoms in the unbroken chain other than the lagiaration
owns stock possessing at least 50 percent or nfidhe dotal combined voting power of all classestoick in one of
the other corporations in the chain, and if speallfy determined by the Committee in the contekieothan with
respect to Incentive Stock Options, may includertity in which the Company has a significant ovehgy interest
or that is directly or indirectly controlled by ti@mpany.

(w) “Substitute Awardsmeans Awards granted or Common Shares issued lfyammpany in assumption of,
in substitution or exchange for, awards previogsbnted, or the right or obligation to make futaveards, by a
corporation acquired by the Company or any Subsidiawith which the Company or any Subsidiary camels.

3. Eligibility

Any person who is an officer or employee of the @any or of any Subsidiary (including any directdrons
also an employee, in his or her capacity as sunthpay Nonemployee Director shall be eligible felestion by the
Committee for the grant of Awards hereunder. Initgaid any service provider who has been retaimegrovide
consulting, advisory or other services to the Comypar to any Subsidiary shall be eligible for sélet by the
Committee for the grant of Awards hereunder. Ogtiimtending to qualify as Incentive Stock Optiorgynonly be
granted to employees of the Company or any Subsgidighin the meaning of the Code, as selectechby t
Committee.

4. Effective Date and Termination of the Plar

This Plan was adopted by the Board and becametieffexs of March 6, 2009 (the “Effective Date”)bgect to
approval by the Company’s stockholders. All Awagdanted under this Plan are subject to, and map&ot
exercised before, the approval of this Plan bysthekholders prior to the first anniversary dat¢hef effective date
of the Plan by the affirmative vote of the holdefs majority of the outstanding Common Sharehef@ompany
present, or represented by proxy, and entitledbte\at a meeting of the Company’s stockholdetsyosritten




consent in accordance with the laws of the Staf@etware; provided that, if such approval by tteekholders of
the Company is not forthcoming, all Awards previguganted under this Plan shall be void. The Rlaall remain
available for the grant of Awards until the tent®th) anniversary of the Effective Date. Notwitmgtig the
foregoing, the Plan may be terminated at suchegditne as the Board may determine. TerminatiothefPlan will
not affect the rights and obligations of the Pgrdats and the Company arising under Awards theret@ranted
and then in effect.

5. Common Shares Subject to the Plan and to Awards

(a) Aggregate Limits. The aggregate number of Common Shares issuatdagnt to all Awards under this
Plan shall not exceed 5,350,000, plus (i) any ComBiwares that were authorized for issuance unddetiior Plan
that, as of the Effective Date, remain availableigsuance under the Prior Plan (not including @oynmon Shares
that are subject to outstanding awards under tioe Plan or any Common Shares that were issuedipntgo
awards granted under the Prior Plan) and (ii) ao;n@on Shares subject to outstanding awards undd®ribr Plan
that on or after the Effective Date cease for @ason to be subject to such awards (other thaedson of exercise
or settlement of the awards to the extent theyeaeecised for or settled in vested and non-forfé@ahares). The
aggregate number of Common Shares available fort grader this Plan and the number of Common Stsuigject
to outstanding Awards shall be subject to adjustrasrprovided in Section 12. The Common Sharegispursuar
to Awards granted under this Plan may be shargésthauthorized and unissued or shares that wacguired by
the Company, including shares purchased in the op@ket.

(b) Share Counting. For purposes of this Section 5, with respectptidds or SARs, the number of Shares
available for Awards under the Plan shall be reduneone Share for each Share covered by such Agraa
which such Award relates. With respect to any Awaltht are granted on or after the Effective Datiegr than
Options or SARs, the number of Shares availabléfeards under the Plan shall be reduced by 1.59SHar eacl
Share covered by such Award or to which such Awaelates.

(c) Issuance of Common Share&or purposes of this Section 5, the aggregatebeunwf Common Shares
available for Awards under this Plan at any timellstiot be reduced by (i) shares subject to Awd#nds have been
terminated, expired unexercised, forfeited or sdtih cash, and (ii) shares subject to Awardsdtiarwise do not
result in the issuance of Common Shares in cormegtith payment or settlement of an Award.

(d) Tax Code Limits. The aggregate number of Common Shares subjéaténds granted under this Plan
during any calendar year to any one Participant sbaexceed 1,000,000, which number shall bewated and
adjusted pursuant to Section 12 only to the extaitsuch calculation or adjustment will not affé status of any
Award intended to qualify as “performance basedmeamsation” under Section 162(m) of the Code butivhi
number shall not count any tandem SARs (as defim&gction 7). The aggregate number of Common Shhed
may be issued pursuant to the exercise of Inceiwek Options granted under this Plan shall noeed 5,350,00
which number shall be calculated and adjusted puntsto Section 12 only to the extent that suchutation or
adjustment will not affect the status of any optiiended to qualify as an Incentive Stock Optioder Section 42
of the Code. The maximum cash amount payable patrsodhat portion of an Incentive Bonus granteduiry
calendar year to any Participant under this Plahithintended to satisfy the requirements for fenance-based
compensation” under Section 162(m) of the Codd simalexceed $20,000,000.

(e) Substitute Awards.Substitute Awards shall not reduce the Commoneshauthorized for issuance under
the Plan or authorized for grant to a Participardany calendar year. Additionally, in the event gaaorporation
acquired by the Company or any Subsidiary, or wittich the Company or any Subsidiary combines, hases
available under a prexisting plan approved by stockholders and not tatbim contemplation of such acquisition
combination, the shares available for grant purstathe terms of such pre-existing plan (as adpisio the extent
appropriate, using the exchange ratio or otherstiljent or valuation ratio or formula used in suctjusition or
combination to determine the consideration payabtbe holders of common stock of the entitiesypartsuch
acquisition or combination) may be used for Awardder the Plan and shall not reduce the CommoreShar
authorized for issuance under the Plan; providatiAwards using such available shares shall nob&ee after the
date awards or grants could have been made urglégrins of the pre-existing plan, absent the aitopns




or combination, and shall only be made to individweho were not employees, directors or consultahtee
Company or its Subsidiaries immediately before samjuisition or combination.

6. Options

(a) Option Awards. Options may be granted to Participants at ang timd from time to time prior to the
termination of the Plan as determined by the ComemitNo Participant shall have any rights as akbtmder with
respect to any Common Shares subject to Optioruhdez until said Common Shares have been issuetl. Ea
Option shall be evidenced by an Award Agreementiddp granted pursuant to the Plan need not beiadibut
each Option must contain and be subject to thestaimd conditions set forth below.

(b) Price. The Committee shall establish the exercise grezeCommon Share under each Option, which i
event will be less than the Fair Market Value & @ommon Shares on the date of grant; providedekerythat th
exercise price per Common Share with respect ©tion that is granted in connection with a megeother
acquisition as a substitute or replacement awardgtions held by optionees of the acquired emifyy be less than
100% of the market price of the Common Shares erm#tte such Option is granted if such exercisepsibased o
a formula set forth in the terms of the optiongdH®f such optionees or in the terms of the agreépreniding for
such merger or other acquisition. The exerciseeprfcany Option may be paid in Common Shares, cash
combination thereof, as determined by the Commjitteuding an irrevocable commitment by a brolepay over
such amount from a sale of the Common Shares iksuader an Option, the delivery of previously odne
Common Shares and withholding of Common Sharesetalble upon exercise, or by any other method agprby
the Committee.

(c) No Repricing. Other than in connection with a change in the Gamny’s capitalization (as described in
Section 12) the exercise price of an Option maybeoteduced without stockholder approval (includiagceling
previously awarded Options and (i) re-granting theith a lower exercise price or (ii) replacing therith other
Awards).

(d) Provisions Applicable to OptionsThe date on which Options become exercisabld baaletermined at
the sole discretion of the Committee and set forin Award Agreement. Unless provided otherwisthen
applicable Award Agreement, to the extent thatGoenmittee determines that an approved leave oihaleser
employment on a less than full-time basis is ni@raination of employment or other service, thetimgsperiod
and/or exercisability of an Option shall be adjddty the Committee during or to reflect the effexftany period
during which the Participant is on an approved éeafvabsence or is employed on a less than ful-tiasis.

(e) Term of Options and Termination of Employmeithe Committee shall establish the term of eactioBp
which in no case shall exceed a period of sevegddjs from the date of grant. Unless an Optiohiezaaxpires
upon the expiration date established pursuantadategoing sentence or upon the termination oPtkticipant’s
employment or other service, his or her rightsxereise an Option then held shall be determinethbyCommittee
and set forth in an Award Agreement.

(H Incentive Stock OptionsNotwithstanding anything to the contrary in tBisction 6, in the case of the grant
of an Option intending to qualify as an Incentiteck Option: (i) if the Participant owns stock pessing more tha
10 percent of the combined voting power of all séssof stock of the Company (a “10% Common Shadend| the
exercise price of such Option must be at leastgEtfent of the Fair Market Value of the Common 8kam the
date of grant and the Option must expire withireeiqal of not more than five (5) years from the daftgrant, and
(i) termination of employment will occur when tperson to whom an Award was granted ceases to bmployee
(as determined in accordance with Section 340%(t)eoCode and the regulations promulgated thereQraf the
Company and its Subsidiaries. Notwithstanding angtin this Section 6 to the contrary, options deated as
Incentive Stock Options shall not be eligible fiaatment under the Code as Incentive Stock Opfms will be
deemed to be Nonqualified Stock Options) to themxthat either (a) the aggregate Fair Market ValuBommon
Shares (determined as of the time of grant) wigipeet to which such Options are exercisable fofithetime by
the Participant during any calendar year (undeplatis of the Company and any Subsidiary) exce&@6,$00,
taking Options into account in the order in whibbyt were granted, or (b) such Options otherwisearem
exercisable but are not exercised within threen(@pths of termination of employment (or such otheriod of time
provided in Section 422 of the Code).




7. Stock Appreciation Rights

Stock Appreciation Rights may be granted to Pangicts from time to time either in tandem with omas
component of other Awards granted under the PlEm@em SARS”) or not in conjunction with other Aasgr
(“freestanding SARs”) and may, but need not, refate specific Option granted under Section 6. fiteisions of
Stock Appreciation Rights need not be the same rebect to each grant or each recipient. Any Skqukreciatior
Right granted in tandem with an Award may be graattethe same time such Award is granted or atiamgy
thereafter before exercise or expiration of suctafivAll freestanding SARs shall be granted suliethe same
terms and conditions applicable to Options asath in Section 6 and all tandem SARs shall haeesdme exerci
price, vesting, exercisability, forfeiture and témation provisions as the Award to which they rel&@ubject to the
provisions of Section 6 and the immediately prengdientence, the Committee may impose such othnelitcans ol
restrictions on any Stock Appreciation Right ashiall deem appropriate. Stock Appreciation Righay e settled
in Common Shares, cash or a combination thereafeesmined by the Committee and set forth in fha@ieable
Award Agreement. Other than in connection with argje in the Company’s capitalization (as described
Section 12), the exercise price of Stock AppregraRights may not be reduced without stockholderayal
(including canceling previously awarded Stock Agon Rights and (i) re-granting them with a lovesercise
price or (ii) replacing them with other Awards).

8. Restricted Stock and Restricted Stock Unit:

(a) Restricted Stock and Restricted Stock Unit AwarBestricted Stock and Restricted Stock Units n&y b
granted at any time and from time to time priottte termination of the Plan to Participants asrdeiteed by the
Committee. Restricted Stock is an award or issuah€@ommon Shares the grant, issuance, retentasting
transferability of which is subject during spedaifiperiods of time to such conditions (including thomed
employment/service or performance conditions) @nch$ as the Committee deems appropriate. Resti$ttexk
Units are Awards denominated in units of Commonr&hander which the issuance of Common Sharedjsduo
such conditions (including continued employment/mer or performance conditions) and terms as thai@ittee
deems appropriate. Each grant of Restricted StodkRestricted Stock Units shall be evidenced bpaard
Agreement. Unless determined otherwise by the Cdteejieach Restricted Stock Unit will be equalrie o
Common Share and will entitle a Participant toeitthe issuance of Common Shares or payment afhaniat of
cash determined with reference to the value of ComBhares. To the extent determined by the Comanitte
Restricted Stock and Restricted Stock Units magaiisfied or settled in Common Shares, cash ombowation
thereof. Restricted Stock and Restricted Stockdgiainted pursuant to the Plan need not be idébiitaach grant
of Restricted Stock and Restricted Stock Units ngostain and be subject to the terms and condisensorth
below.

(b) Contents of AgreementEach Award Agreement shall contain provisionsarding (i) the number of
Common Shares or Restricted Stock Units subjestith Award or a formula for determining such numfiérthe
purchase price of the Common Shares, if any, amdnbhans of payment, (iii) the performance critefiany, and
level of achievement versus these criteria thalt sletermine the number of Common Shares or ResttiStock
Units granted, issued, retainable and/or vestejis(ich terms and conditions on the grant, issuaresting
and/or forfeiture of the Common Shares or Restli@®ck Units as may be determined from time tetby the
Committee, (v) the term of the performance peribdny, as to which performance will be measuraddetermining
the number of such Common Shares or Restricteck &toits, and (vi) restrictions on the transferapitvf the
Common Shares or Restricted Stock Units. CommomeShasued under a Restricted Stock Award maysedsin
the name of the Participant and held by the Ppgittior held by the Company, in each case as thenGiitee may
provide.

(c) Vesting and Performance CriteriaThe grant, issuance, retention, vesting andbiesgent of shares of
Restricted Stock and Restricted Stock Units wiwovhen and in such installments as the Commilétermines ¢
under criteria the Committee establishes, which melude Qualifying Performance Criteria. Notwitaisting
anything in this Plan to the contrary, the perfoncecriteria for any Restricted Stock or Restrickalck Unit that i
intended to satisfy the requirements for “perforoebased compensation” under Section 162(m) ofthae will
be a measure based on one or more Qualifying Peafuce Criteria selected by the Committee and spdaifhen
the Award is granted. However, for Restricted Stacl Restricted Stock Units granted to Participatiisr




than Nonemployee Directors, except in the eveiat diange of control of the Company or the deattisability of
the Participant, Restricted Stock and RestrictediSUnits shall vest no more quickly than overofie (1) year
following the date of grant to the extent such wepts subject to the satisfaction of performangeda, or (ii) three
(3) years following the date of grant to the extauject only to time-based vesting criteria.

(d) Discretionary Adjustments and LimitsSubject to the limits imposed under Section 1§2{frthe Code for
Awards that are intended to qualify as “performahased compensation,” notwithstanding the satigfacif any
performance goals, the number of Common Sharesagtaissued, retainable and/or vested under an dvafar
Restricted Stock or Restricted Stock Units on antofieither financial performance or personal parfance
evaluations may, to the extent specified in the Alvagreement, be reduced by the Committee on this lod such
further considerations as the Committee shall detes.

(e) Voting Rights. Unless otherwise determined by the Committeejddaaints holding shares of Restricted
Stock granted hereunder may exercise full votigts with respect to those shares during the pefiodstriction.
Participants shall have no voting rights with retgie Common Shares underlying Restricted Stockdlmless an
until such Common Shares are reflected as issugdatstanding shares on the Company’s stock ledger.

(f) Dividends and Distributions.Participants in whose name Restricted Stockaatgd shall be entitled to
receive all dividends and other distributions paith respect to those Common Shares, unless deteditherwise
by the Committee. The Committee will determine vileetany such dividends or distributions will becaatically
reinvested in additional shares of Restricted Stouk subject to the same restrictions on transiéyass the
Restricted Stock with respect to which they wesgritiuted or whether such dividends or distribusionill be paid
in cash.

9. Incentive Bonuses

(a) General. Each Incentive Bonus Award will confer upon thatizipant the opportunity to earn a future
payment tied to the level of achievement with respe one or more performance criteria established
performance period of not less than one (1) year.

(b) Funding. In order to preserve the tax deductibility of amts paid to the Company’s named executive
officers, the Committee shall determine the maxinfurding for Incentive Bonus Awards to such nameecetive
officers based on a percentage of Operating EBITEZ.the purpose of annual bonus awards, the maribanus
pool available for named executive officers shalB% percent of Operating EBITDA. Within this fundilimit,
annual bonus awards earned by named executivecfféhall be determined based on the attainmezgtablished
objectives. Such objectives may be qualitativew@rgitative in nature. Further, no reduction in @maual bonus
award for one named executive officer shall reisudin increased bonus award to any other nameditxeofficer
or any other employee.

(c) Individual Incentive Opportunities. Each named executive officer shall be assigriagget Incentive
Bonus Award expressed as a percentage of his drdsersalary. No payout is earned if thresholdoperdince is nc
achieved, with the actual payment based on achiemtof performance criteria specified by the Conmeitand a
maximum actual payment for a Participant as detegthpursuant to Section 9(b) above.

(d) Incentive Bonus DocumentThe terms of any Incentive Bonus may be set fiordn Award Agreement.
Each Award Agreement evidencing an Incentive Bahal contain provisions regarding (i) the targed a
maximum amount payable to the Participant as aenlive Bonus, (ii) the performance criteria ancelenf
achievement versus these criteria that shall déterthe amount of such payment, (iii) the termhaf performance
period as to which performance shall be measuneddtermining the amount of any payment, (iv) ih@rig of any
payment earned by virtue of performance, (v) restms on the alienation or transfer of the Incem#onus prior to
actual payment, (vi) forfeiture provisions and (guch further terms and conditions, in each casénconsistent
with this Plan, as may be determined from timearteetby the Committee.

(e) Performance Criteria. The Committee shall establish the performandergsiand level of achievement
versus these criteria that shall determine theetaagd maximum amount payable under an IncentiveuBowhich
criteria may be based on financial performance@makrsonal performance evaluations. The Committag
specify the percentage of the target Incentive Bdhat is intended to satisfy the requirementsgerformance-




based compensation” under Section 162(m) of theeCdtwithstanding anything to the contrary hertie,
performance criteria for any portion of an Inceat®onus that is intended by the Committee to satisf
requirements for “performance-based compensatiadéuSection 162(m) of the Code shall be a medsased on
one or more Qualifying Performance Criteria (asrdef in Section 13(b)) selected by the Committed specified
at the time the Incentive Bonus is granted, or iwithe time prescribed by Section 162(m) and stthkérwise be in
compliance with Section 162(m). The Committee sbailtify the extent to which any Qualifying Perfante
Criteria has been satisfied and the amount payebéeresult thereof, prior to payment of any IneenBonus that is
intended to satisfy the requirements for “perforoebased compensation” under Section 162(m) o€thue.

(H Timing and Form of PaymentThe Committee shall determine the timing and fofrpayment of any
Incentive Bonus. Payment of the amount due undém@mtive Bonus may be made in cash or in Shaees,
determined by the Committee. The Committee mayigeofor or, subject to such terms and conditionthas
Committee may specify, may permit a Participarglezt for the payment of any Incentive Bonus talbierred to a
specified date or event.

(g) Discretionary Adjustments Notwithstanding satisfaction of any performanoalg, the amount paid under
an Incentive Bonus on account of either financeaf@rmance or personal performance evaluations toahe
extent specified in the Award Agreement, be redubatinot increased, by the Committee on the bEssich
further considerations as the Committee shall detes.

10. Deferral of Gains

The Committee may, in an Award Agreement or otheewprovide for the deferred delivery of Sharesupo
settlement, vesting or other events with respeBdstricted Stock or Restricted Stock Units, gpayment or
satisfaction of an Incentive Bonus. Notwithstandamything herein to the contrary, in no event ailly deferral of
the delivery of Shares or any other payment wiipeet to any Award be allowed if the Committee detees, in it:
sole discretion, that the deferral would resulthi@ imposition of the additional tax under Secd@9A(a)(1)(B) of
the Code. No award shall provide for deferral ahpensation that does not comply with Section 409the Code
unless the Board, at the time of grant, specifygatbvides that the Award is not intended to compith
Section 409A of the Code. The Company shall haviabdity to a Participant or any other party ii Award that is
intended to be exempt from, or compliant with, 8tct09A is not so exempt or compliant or for anjian taken
by the Board.

11. Conditions and Restrictions Upon Securitiesubject to Awards

The Committee may provide that the Common Shasedupon exercise of an Option or Stock Appremati
Right or otherwise subject to or issued under aravdshall be subject to such further agreemendg;jctons,
conditions or limitations as the Committee in itscletion may specify prior to the exercise of s@gition or Stock
Appreciation Right or the grant, vesting or settatnof such Award, including without limitation, rditions on
vesting or transferability, forfeiture or repurchgsovisions and method of payment for the Comniuer&s issued
upon exercise, vesting or settlement of such Awiaiuding the actual or constructive surrende€ofnmon
Shares already owned by the Participant) or paymfetatxes arising in connection with an Award. Vigitih limiting
the foregoing, such restrictions may address thsg and manner of any resale by the Participaotiosr
subsequent transfers by the Participant of any Cam&hares issued under an Award, including witliouitation
(i) restrictions under an insider trading policypursuant to applicable law, (ii) restrictions dgmd to delay
and/or coordinate the timing and manner of salethbyParticipant and holders of other Company gquit
compensation arrangements, (iii) restrictions abéause of a specified brokerage firm for suclleesr other
transfers, and (iv) provisions requiring Common8kdo be sold on the open market or to the Comjyaayder to
satisfy tax withholding or other obligations.

12. Adjustment of and Changes in the Stocl

The number and kind of Common Shares availablesguance under this Plan (including under any Award
then outstanding), and the number and kind of Com8fwares subject to the limits set forth in Seclaf this
Plan, shall be equitably adjusted by the Commitbaeflect any reorganization, reclassificationntxnation of




shares, stock split, reverse stock split, spindiffidend or distribution of securities, propertyoash (other than
regular, quarterly cash dividends), or any oth@mgwr transaction that affects the number or kih@ommon
Shares of the Company outstanding. Such adjustmaptbe designed to comply with Section 425 of thdeCor,
except as otherwise expressly provided in Sectiohdf this Plan, may be designed to treat the ComShares
available under the Plan and subject to Award$ they were all outstanding on the record datestarth event or
transaction or to increase the number of such Com&iares to reflect a deemed reinvestment in Conthanes
of the amount distributed to the Company’s securiiders. The terms of any outstanding Award shiath be
equitably adjusted by the Committee as to priceplver or kind of Common Shares subject to such Aywasting
and other terms to reflect the foregoing eventsclwhdjustments need not be uniform as betweeardift Awards
or different types of Awards.

In the event there shall be any other change imtimeber or kind of outstanding Common Shares, grséock
or other securities into which such Common Shahnei kave been changed, or for which it shall hasen
exchanged, by reason of a change of control, atteeger, consolidation or otherwise, then the Conemishall
determine the appropriate and equitable adjusttodoe effected. In addition, in the event of subhrgye described
in this paragraph, the Committee may acceleratéirie or times at which any Award may be exerciaed may
provide for cancellation of such accelerated Awahds are not exercised within a time prescribedhgyCommitte:
in its sole discretion.

No right to purchase fractional shares shall refsath any adjustment in Awards pursuant to thisti®acl2. In
case of any such adjustment, the Common Sharescsubjthe Award shall be rounded down to the retavbole
share. The Company shall notify Participants hgdwvards subject to any adjustments pursuant soSbkiction 12
of such adjustment, but (whether or not noticeviemn) such adjustment shall be effective and bigdar all
purposes of the Plan.

13. Qualifying Performance-Based Compensatiot

(a) General. The Committee may establish performance critenidthe level of achievement versus such
criteria that shall determine the number of Comr8bares, units, or the amount of cash to be grarg&aned,
vested, issued or issuable under or in settlenfemt the amount payable pursuant to an Award, whittleria may
be based on Qualifying Performance Criteria or o#tiendards of financial performance and/or persona
performance evaluations. In addition, the Committes specify that an Award or a portion of an Awerthtendec
to satisfy the requirements for “performance-basmdpensation” under Section 162(m) of the Codeyigeal that
the performance criteria for such Award or portidran Award that is intended by the Committee tisgathe
requirements for “performance-based compensatiadéuSection 162(m) of the Code shall be a medsased on
one or more Qualifying Performance Criteria sele@dtg the Committee and specified at the time thedns
granted. The Committee shall certify the extenwhich any Qualifying Performance Criteria have beatisfied
and the amount payable as a result thereof, gripayment, settlement or vesting of any Award thattended to
satisfy the requirements for “performance-basedpmeation” under Section 162(m) of the Code. Ndisténding
satisfaction of any performance goals, the numb&oonmon Shares issued under or the amount paielrard
award may, to the extent specified in the Awardeggnent, be reduced by the Committee on the basiscbf
further considerations as the Committee in its dideretion shall determine.

(b) Qualifying Performance Criteria.For purposes of this Plan, the term “Qualifyireyférmance Criteria”
shall mean any one or more of the following perfanee criteria, either individually, alternativelyin any
combination, applied to either the Company as alevbpto a business unit or Subsidiary, eitherviatlially,
alternatively or in any combination, and measuiifitee annually or cumulatively over a period of s&gan an
absolute basis or relative to a pre-establishegbtato previous yearsésults or to a designated comparison grot
each case as specified by the Committee: (i) dash(before or after dividends), (ii) earnings ar@ngs per share
(including earnings before interest, taxes, deptaxi and amortization), (iii) stock price, (iv)tuen on equity,

(v) total stockholder return, (vi) return on capitainvestment (including return on total capitaturn on invested
capital, or return on investment), (vii) return @ssets or net assets, (viii) market capitalizatioh,economic value
added, (x) debt leverage (debt to capital), (xiereie, (xii) income or net income, (xiii) operatiimgome,

(xiv) operating profit or net operating profit, (xeperating margin or profit margin, (xvi) return operating
revenue, (xvii) cash from operations, (xviii) optarg ratio, (xix) operating revenue,




(xx) bookings, (xxi) backlog, (xxii) customer sezgj (xxiii) trade working capital, and/or (xxiv) @rmonmental,
health and/or safety goals. To the extent condistéh Section 162(m) of the Code, the Committeg ghall
appropriately adjust any evaluation of performameder a Qualifying Performance Criteria to elimentte effects
of charges for restructurings, discontinued openati extraordinary items and all items of gainslosexpense
determined to be extraordinary or unusual in nabunelated to the acquisition or disposal of ansexgt of a
business or related to a change in accountingipteall as determined in accordance with standestisblished by
opinion No. 30 of the Accounting Principles BoafdP@ Opinion No. 30) or other applicable or successo
accounting provisions, as well as the cumulatifeatfof accounting changes, in each case as detednm
accordance with generally accepted accounting iptee or identified in the Company’s financial staents or
notes to the financial statements, and (B) may@pyately adjust any evaluation of performance uri@ealifying
Performance Criteria to exclude any of the follogvevents that occurs during a performance peripdséet write-
downs, (ii) litigation, claims, judgments or settlents, (iii) the effect of changes in tax law dnetsuch laws or
provisions affecting reported results and (iv) aets for reorganization and restructuring programs.

14. Transferability

Unless the Committee provides otherwise, each Awaay not be sold, transferred, pledged, assigned, o
otherwise alienated or hypothecated by a Partitiptoer than by will or the laws of descent andribation, and
each Option or Stock Appreciation Right shall bereisable only by the Participant during his or lifetime;
provided, however, that a Participant may tranafeAward for no consideration to the Participatfésnily
members” as defined in Form S-8 under the Secsiitie of 1933. In no event shall Awards be traredfée for
value or consideration.

15. Compliance with Laws and Regulations

This Plan, the grant, issuance, vesting, exercidesattlement of Awards hereunder, and the obbgatf the
Company to sell, issue or deliver Common Sharegwusgch Awards, shall be subject to all applicébiteign,
federal, state and local laws, rules and regulatistock exchange rules and regulations, and to apjprovals by
any governmental or regulatory agency as may beinesty The Company shall not be required to regista
Participant’s name or deliver any Common Shares poithe completion of any registration or quabfion of such
shares under any foreign, federal, state or l@aldr any ruling or regulation of any governmentlpavhich the
Committee shall determine to be necessary or aoleis@io the extent the Company is unable to oiGbmmittee
deems it infeasible to obtain authority from angulatory body having jurisdiction, which authoritydeemed by
the Company’s counsel to be necessary to the lasguhnce and sale of any Common Shares hereuhéer,
Company and its Subsidiaries shall be relievechgfl@bility with respect to the failure to issuesell such
Common Shares as to which such requisite authsii@yl not have been obtained. No Option shall lcsable
and no Common Shares shall be issued and/or trabfeunder any other Award unless a registratiatesent
with respect to the Common Shares underlying syaio® is effective and current or the Company heteidnined
that such registration is unnecessary.

16. Withholding

To the extent required by applicable federal, statal or foreign law, a Participant shall be reed to satisfy,
in a manner satisfactory to the Company, any witlihg tax obligations that arise by reason of ati@pexercise,
disposition of Common Shares issued under an livee8tock Option, the vesting of or settlementwffavard, an
election pursuant to Section 83(b) of the Codetbemvise with respect to an Award. The Companyitnd
Subsidiaries shall not be required to issue Com8iwares, make any payment or to recognize the &aosf
disposition of Common Shares until such obligatiaressatisfied. The Committee may provide for anpethe
minimum statutory withholding obligations to beisé¢d through the mandatory or elective sale ofn@wn Shares
and/or by having the Company withhold a portiotth&® Common Shares that otherwise would be issuad to
Participant upon exercise of the Option or theimgsbr settlement of an Award, or by tendering Camrhares
previously acquired. The Company shall also beaizéd to deduct withholding taxes from a Partiaip@other
compensation or to make other arrangements tdysatithholding tax obligations. The Company shalither be




authorized to deduct from any payment under an Awarfrom a Participant’s other compensation anyotasocial
insurance payment imposed on the Company or Sabgioli connection with such Award.

17. Administration of the Plan

(&) Administration by CommitteeThe Plan shall be administered by the Compens&ammittee of the
Board or, in the absence of a Compensation Comamittein the event the Compensation Committee ipraperly
constituted, by the Board itself. Any power of tbemmittee may also be exercised by the Board, éxogpe
extent that the grant or exercise of such autherdyld cause any Award or transaction to becomgsuto (or lost
an exemption under) the shasing profit recovery provisions of Section 16 loé tSecurities Exchange Act of 1€
or cause an Award designated as a Performance Aweatd qualify for treatment as performance-based
compensation under Section 162(m) of the Codeh&@xktent that any permitted action taken by thar8aonflicts
with action taken by the Committee, the Board actiball control. The Committee may by resolutiothatize one
or more officers of the Company to perform anylbthangs that the Committee is authorized and ewgred to do
or perform under the Plan, and for all purposeseutitis Plan, such officer or officers shall beatesl as the
Committee; provided, however, that the resolutiomsthorizing such officer or officers shall spgdlie total
number of Awards (if any) such officer or officermy award pursuant to such delegated authorityaagdsuch
Award shall be subject to the form of Award Agreeiieretofore approved by the Committee; providerher,
that no such officer shall have the authority targrAwards to Nonemployee Directors. No such offateall
designate himself or herself as a recipient of Awgards granted under authority delegated to suftbesf In
addition, the Committee may delegate any or alteispof the day-to-day administration of the Plaprie or more
officers or employees of the Company or any Subsydiand/or to one or more agents.

(b) Powers of the CommitteeSubject to the express provisions of this Plae,Gommittee shall be authorized
and empowered to do all things that it determindset necessary or appropriate in connection wih th
administration of this Plan, including, without itietion: (i) to prescribe, amend and rescind raled regulations
relating to this Plan and to define terms not otlige defined herein; (ii) to determine which peisane
Participants, to which of such Participants, if aiwards shall be granted hereunder and the tirofraqy such
Awards; (iii) to grant Awards to Participants aretetmine the terms and conditions thereof, inclgdive number ¢
Common Shares subject to Awards and the exerciparohase price of such Common Shares and thentstemce
under which Awards become exercisable or vesteeforfeited or expire, which terms may but neetlbe
conditioned upon the passage of time, continued@mpent or other service, the satisfaction of perfance
criteria, the occurrence of certain events (inalgdévents which constitute a change of controlptber factors;

(iv) to establish and verify the extent of satisiat of any performance goals or other conditiopglizable to the
grant, issuance, exercisability, vesting and/olitglid retain any Award; (v) to prescribe and amé¢he terms of the
agreements or other documents evidencing Awarde mader this Plan (which need not be identical) taederms
of or form of any document or notice required todedivered to the Company by Participants undes Bfan; (vi) to
determine the extent to which adjustments are reqursuant to Section 12; (vii) to interpret aodstrue this
Plan, any rules and regulations under this Plantlamderms and conditions of any Award granted tneder, and to
make exceptions to any such provisions in gooth fitd for the benefit of the Company; and (viiinake all other
determinations deemed necessary or advisable dadministration of this Plan.

(c) Determinations by the CommitteéAll decisions, determinations and interpretatibggshe Committee
regarding the Plan, any rules and regulations utidePlan and the terms and conditions of or ojmeratf any
Award granted hereunder, shall be final and bindingll Participants, beneficiaries, heirs, assignsther persons
holding or claiming rights under the Plan or anyakd: The Committee shall consider such factors ésems
relevant, in its sole and absolute discretion, &kimg such decisions, determinations and interpegtsiincluding,
without limitation, the recommendations or adviéewy officer or other employee of the Company anch
attorneys, consultants and accountants as it megtse

18. Amendment of the Plan or Awards

The Board may amend, alter or discontinue this Blahthe Committee may amend, or alter any agreeonen
other document evidencing an Award made undeiRais but, except as specifically provided for hedar, no
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such amendment shall, without the approval of tbekbolders of the Company (a) reduce the exeise of
outstanding Options or Stock Appreciation Righttg,réduce the price at which Options may be grah&dow the
price provided for in Section 6, (c) increase tkadfits accrued to any Participant, (d) increasentimber of
Common Shares available for issuance under the @amodify the eligible classes of Participamsler the Plan,
(f) eliminate the minimum vesting requirements acton 8(c) or allow the Committee to waive suatuieements,
or (g) otherwise amend the Plan in any manner risqgustockholder approval by law or under appliedisting
requirements. No amendment or alteration to the Btaan Award or Award Agreement shall be made tviiould
impair the rights of the holder of an Award, withauch holder’s consent, provided that no sucheanshall be
required if the Committee determines in its sokcdition and prior to the date of any change ofrobthat such
amendment or alteration either is required or ablésin order for the Company, the Plan or the Altarsatisfy
any law or regulation or to meet the requiremefts @void adverse financial accounting consequeniceler any
accounting standard.

19. Miscellaneous

(a) No Liability of Company. The Company and any Subsidiary or affiliate whgh existence or hereafter
comes into existence shall not be liable to a Eipent or any other person as to: (i) the non-issaar sale of
Common Shares as to which the Company has beeteuoatibtain from any regulatory body having jurisichn
the authority deemed by the Company’s counsel todoessary to the lawful issuance and sale of amyr@on
Shares hereunder; and (ii) any tax consequence®@&dyédut not realized, by any Participant or ofhenson due to
the receipt, exercise or settlement of any Awaethtgd hereunder.

(b) Non-Exclusivity of Plan. Neither the adoption of this Plan by the Boardthe submission of this Plan to
the stockholders of the Company for approval deltonstrued as creating any limitations on thegsaf the
Board or the Committee to adopt such other incerdivangements as either may deem desirable, ingludithout
limitation, the granting of restricted stock orctmptions otherwise than under this Plan or aareyement not
intended to qualify under Code Section 162(m). fkemtsuch arrangements may be either generallycapye or
applicable only in specific cases.

(c) Governing Law. This Plan and any agreements or other documenésihder shall be interpreted and
construed in accordance with the laws of Delawackapplicable federal law.

(d) No Right to Employment, Reelection or ContinuediSer Nothing in this Plan or an Award Agreement
shall interfere with or limit in any way the right the Company, its Subsidiaries and/or its ati@&ato terminate any
Participant’s employment, service on the Boardeovise for the Company at any time or for any reasot
prohibited by law, nor shall this Plan or an Awieelf confer upon any Participant any right to thome his or her
employment or service for any specified periodimoiet Neither an Award nor any benefits arising urttes Plan
shall constitute an employment contract with thenBany, any Subsidiary and/or its affiliates.

(e) Unfunded Plan. The Plan is intended to be an unfunded planidf@ahts are and shall at all times be
general creditors of the Company with respect ¢ir tAwards. If the Committee or the Company chodseset asic
funds in a trust or otherwise for the payment ofafals under the Plan, such funds shall at all tibeesubject to the
claims of the creditors of the Company in the ewdnits bankruptcy or insolvency.

() Employees Based Outside of the United Statdstwithstanding any provision of the Plan to doatrary,
in order to foster and promote achievement of timp@ses of the Plan or to comply with the provisiofilaws in
other countries in which the Company and its Subg&s operate or have employees, the Committdes gole
discretion, shall have the power and authority1p.determine which employees that are subjedteddx laws of
nations other than the United States are eligibleatticipate in the Plan, (2) modify the terms andditions of any
Awards granted to employees who are employed authiel United States, and (3) establish sub-plandjfrad
exercise procedures and other terms and procetiuties extent such actions may be necessary osauleiin such
foreign jurisdictions.

(g) Discretionary Nature of BenefitThe grant of Awards by the Committee is a onestbmnefit and does not
create any contractual or other right to receigeaat of an Award or any payment or benefit in lian Award in
the future. The Committee’s selection of an eligibmployee to receive an Award in any year or gttiame shall
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not require the Committee to consider or selech @mployee to receive an Award in any other yeatany other
time. Further, the selection of an employee toivecene type of Award under the Plan does not recfiie
Committee to select such employee to receive amgraype of Award under the Plan. The Committedl slasidel
such factors it deems pertinent in selecting Fpgits and in determining the type and amount @f ttespective
Awards. Future grants, if any, will be made atdbke discretion of the Committee, including, but lmited to, the
timing of any grant, the number of shares or uaitarded or the value of any such Award, vestingeaicise
provisions, exercise or grant price and any andthkr terms and conditions governing such Awards.

(h) Voluntary Participation. Participation in the Plan is voluntary and thtueaof any Award is an
extraordinary item of compensation outside the eamffa Participant’s employment contract or agregnigany.
As such, the Award is not part of normal or expéaempensation for purposes of calculating any reee,
resignation, redundancy or end of service paymenienefits, bonuses, service or long-service asyareinsion
and / or retirement benefits, or any similar belsedr payments.

12



EXHIBIT 4.5

Celanese Corporation
2009 Employee Stock Purchase Plan

1. Purpose of the Plan

The purpose of the Celanese Corporation 2009 Erapl&fock Purchase Plan (“Plan”) is to provide eygés
of Celanese Corporation, a Delaware corporatiorlg@ese”), and certain of its subsidiaries desdribeSection 4
(individually a “Participating Employer” and collieely the “Participating Employers”) with a stromcentive for
individual creativity and contribution to ensure tluture growth of the Participating Employers byaleling such
employees to acquire shares of common stock ofnf@sta(the “Celanese Stock”), in the manner contateglby
the Plan. Rights to purchase Celanese Stock offaresiant to the Plan are a matter of separateémdent and not
in lieu of any salary or other compensation fordbevices of any employee. The Plan is intendeguitdify as an
employee stock purchase plan within the meanirfgeation 423 of the Internal Revenue Code of 198@naended
(the “Code”), and shall be interpreted accordingly.

2. Amount of Stock Subject to the Plan; Payment foShares

The total number of shares of Celanese Stock thgthe issued pursuant to rights of purchase gramtddr
the Plan shall not exceed 14,000,000 shares obam¢tal Celanese Stock. Such shares may be: (§urgahares,
including shares acquired by Celanese in open rhtrdkgsactions; (ii) authorized but unissued shareg/or
(iii) shares acquired by the third party adminitiraf the Plan (or its delegate) on the open ntatka right of
purchase under the Plan expires or is terminatesdamised for any reason, the shares as to whithréght so
expired or terminated again may be made subjeztight of purchase under the Plan.

3. Administration by Committee

The Plan shall be administered by the Compens&@nmittee of the Board (the “Committee”) or, in the
absence of a Compensation Committee or in the ¢lier@ompensation Committee is not properly caustit, by
the Board itself. To the extent necessary, the Citimenmay delegate any of its duties or respornséslas they
pertain to a Participating Employer to such Partitihg Employer. The Committee or any Participatimgployer
with the consent of the Committee may appoint @agie any person or persons as a third party adnaituisto
perform ministerial functions pertaining to theuiaace, accounting, recordkeeping, forfeiture, azerc
communication, transfer, or any other functiongdivities necessary or appropriate to administer @perate the
Plan (the “plan administrator”). Any third partyrathistrator engaged to assist the Committee wnnisan
employee of a Participating Employer shall be regfito be bonded and insured for errors and onmissitsurance
in such amounts and by such carrier as is deemtabkuand appropriate by the Committee. The Cotemishall
administer the Plan all as provided herein. The @dtee shall hold meetings at such times and plasesach may
determine and may take action by unanimous writ@rsent or by means of a meeting held by conferexiephont
call or similar communications equipment pursuanwhich all persons participating in the meeting baar each
other. The Committee may request advice or assistanemploy such other persons as each deemsaecésr
proper administration of the Plan. Subject to tkgress provisions of the Plan and the requiremeidpplicable
law, the Committee shall have authority, in itscdiion, to determine when each offering hereundeights to
purchase shares (hereinafter “offering”) shall kedle the duration of each offering, the dates oictwthe purchase
period for each offering shall begin and end, titeltnumber of shares subject to each offeringptirehase price «
shares subject to each offering and the exclusi@amp employees pursuant to Section 4; providetithkess the
Committee determines otherwise, an offering shediito on the first day of each calendar quarter ‘{@féering
Date”), beginning on October 1, 2009, and eachrioifeand the purchase period thereunder shallfee th
(3) months in duration, with each offering endingtbe day prior to the first day of the subsequéfaring (the
“Purchase Date”). Subject to the express provisadriee Plan, the Committee has authority (a) tostwe
offerings, the Plan and the respective rights telpase shares, (b) to prescribe, amend and resdesland
regulations relating to the Plan and (c) to makethker determinations necessary or advisabledariaistering the
Plan. The determination of the Committee with resp® matters referred to in this Section 3 as iwitts province




shall be conclusive, except that, to the exterireq by law or by the Certificate of IncorporationBy-Laws of
Celanese, the terms of any offering shall be stitjeatification by the Board of Directors of Ceése Corporation
(the “Board of Directors”) or the Committee priorthe effective date of such offering.

4. Eligibility

No right to purchase shares shall be granted hdegun a person who is not an employee of Celaoeae
subsidiary corporation, now existing or hereaftenfed or acquired. As used in the Plan, the tepaseht
corporation” and “subsidiary corporation” shall eathe meanings respectively given to such tern@eitions 424
(e) and 424(f) of the Codd.€., generally, corporations that, in an unbroken rlwdiicorporations including the
Company, are at least 50%-related to the Compasgcban total combined voting power). Each offeshgll be
made to all “eligible employees” of Celanese andlteligible employees of any of its subsidiarypmrations to
which participation in the Plan is extended by @mmmittee or its delegate from time to time indiscretion.
Unless otherwise determined by the Committee,dheviing classes of employees shall be excludeahfro
participation in an offering under the Plan: (i)@oyees whose customary employment is 20 hoursssrper weel
(i) employees whose customary employment is farmore than 5 months in any calendar year. In adithe
following groups of employees shall be excludedrfiparticipation in an offering: (i) in the discreti of the
Committee, as specified in the terms of any offgrimghly compensated employees within the meaafng
Section 414(q) of the Code; and (ii) any employé®wmmediately after the grant of a right to puash stock
pursuant to an offering, owns stock possessing Bbave of the total combined voting power or vatfiall classes
of stock of Celanese or of any subsidiary or pacenporation of Celanese (in determining stock awhnig of an
individual, the rules of Section 424(d) of the Cathall be applied; shares that the employee maghpse under
outstanding rights of purchase and options shaltdsted as stock owned by him; and the Committa mely on
representations of fact made to it by the empl@arekbelieved by them to be true).

5. Offerings

The Committee may make grants to all eligible erypés of the Participating Employers of rights tochase
shares under the terms hereinafter set forth. Srd#eerwise provided by the express provisionfiefRlan, the
terms and conditions of each offering shall stteiffective date, shall define the duration oftsaffering and the
purchase period thereunder, shall specify the nuwighares that may be purchased thereunder, geify the
purchase price for such shares and shall spediyifemployees are excluded pursuant to Sectibudng the
purchase period specified in the terms of an aftgrpayroll deductions shall be made from such egg#’s
compensation pursuant to Sections 6, 7 and 8. fatgd purchase period shall end no later than 2ntmsdrom the
effective date of any offering hereunder. The measfian employee’s participation in an offeringshe such
employee’s Base Salary for the purchase periodfggakn such offering, subject to appropriate atjnents that
would exclude items such as reimbursement of mgimagel, trade or business expenses.

6. Participation

An eligible employee may participate in an offerimgenrolling (or, if the eligible employee prevay
discontinued participation in the Plan pursuarséation 8, by re-enrolling) through the internebsige of the plan
administrator prior to the Offering Date or, if theebsite is unavailable, by completing a payrotlutgion
authorization form and forwarding it to the plarmadistrator during the enrollment period prior e tOffering
Date. The employee must authorize a regular pagiemlliction from the employee’s compensation. Anleyge
shall be considered a “Participaim’the Plan as of the Offering Date immediatelydwaing his or her enrollment «
re-enrollment in the manner specified above and glwaltinue as a Participant until the earlier to oafui) the firs
date of the payroll period immediately followingetate on which the Participant properly registedéscontinuanc
to the payroll deduction authorization informatitien on file with the Committee, the ParticipatiEmployer or
plan administrator, or as soon as administratipefcticable after the first day of such payrollipdy or (ii) the date
on which the Participant is no longer an eligibtepdoyee.




7. Deductions or Payments

The Committee, or its designee, shall maintainyaglededuction account for each participating enygle.
With respect to any offering made under the Plareraployee may authorize a payroll deduction ofwhgle
percentage up to a maximum of 20% of the employekgsble Compensation he/she receives during tiretase
period specified in an offering. Interest shall hetaccrued, payable or credited under this Plaemgramount in th
payroll deduction or other Plan account. For puesdsereof, “Eligible Compensation” means an emtsysalary
or hourly base rate of pay, as the case may beamyndommissions received by the employee, butmxtoghe
extent determined otherwise by the Committee, shallude overtime pay, bonuses, disability paymemntskers’
compensation payments, and any other payment esexaf normal salary or hourly base pay or comunissi

8. Deduction or Payment Change:

A Participant may change or discontinue payrolludgidns through the plan administrator’'s websitgfadhe
website is unavailable, by completing a new payaetluction authorization form and forwarding ithe plan
administrator. Any change shall become effectiveéhanfirst Offering Date after the Participant pedy registers
the change of the payroll deduction authorizatidorimation then on file with the plan administratehile any
discontinuance shall become effective on the fiest of the payroll period immediately following tHate on which
the Participant properly registers the discontirmgamf such information, or as soon as administeftipracticable
after the first day of such payroll period. The Goittee may establish limits on the number of tiradZarticipant
may be entitled to change or discontinue payraud¢ions. Unless otherwise permitted by a thirdypplan
administrator’s procedures, if a Participant digtares payroll deductions for an offering under Eian, the
Participant shall be deemed to have withdrawn filoenoffering pursuant to Section 9 below.

9. Withdrawal of Funds

A Participant may at any time and for any reasathdvaw the entire cash balance then accumulatedah
Participant’s payroll deduction account and therefiiadraw from participating in an offering. Uporithkdrawal of
the cash balance in a payroll deduction or otheowat, such Participant shall cease to be eligibfearticipate in
the offering pursuant to which the withdrawn fumdsre withheld or received. Partial withdrawals shat be
permitted. Any cash balance withdrawn in accordamitie this Section 9 may not be transferred to payroll
deduction or other account maintained for the egg#gursuant to another offering, whether undePihaa or
under another such plan.

10. Right of Purchase — Option for a Maximum Numler of Shares

The right of an employee to purchase stock pursteean offering under the Plan shall be an “optiarid an
offering shall be the “grant” of such option) torphiase no more than 25,000 shares (or such loweu@tnas
otherwise provided under the Plan) during a purelpasiod.

11. Maximum Allotment of Rights of Purchase

Any right to purchase shares under the Plan skadubject to the limitations of Section 423(b)(Bjhe Code
(generally limiting accrual of the right of any elmyee to purchase shares under all employee stochase plans
of Celanese and any subsidiary or parent corparagoalified under Section 423 of the Code, tommual rate of
$25,000 in fair market value on the Offering Date).

12. Purchase Price

The purchase price for each share under eachafghirchase granted pursuant to an offering stulbe less
than an amount equal to 85% of the fair marketevétiefined below) of such share determined on thelse Dat
For all purposes under this Plan, the “fair maxkatie” of a share of Celanese Stock on any givéa slzall be the
average of the high and low sales prices on sutthdiaing normal trading hours (or, if there arer@ported sales
on such date, on the last date prior to such dateloch there were sales) on the New York Stockiarge




Composite Tape or, if not listed on such exchangeany other national securities exchange on wttiefCelanese
Stock is listed, in any case, as reporting in ssairce as the Committee shall select.

13. Method of Payment

As of the last trading day in each calendar qudsiech date being known as an “investment datké) payroll
deduction account of each Participant shall bdddtaDn such investment date such Participant ghiathase
without any further action, the maximum number ¢ioke and fractional shares (subject to the linvtadiprovided
in Sections 10 and 11) possible at a per sharénpsecprice equal to the amount determined undeio8e?,
together with any fees or charges associated with purchase, except as otherwise prohibited bytlaat can be
purchased with the funds in such Participant’s plhgieduction account. The Participanpayroll deduction or oth
account shall be charged for the amount of thelmse and shares shall be issued for the bendfied®articipant ¢
soon thereafter as practicable for the shares sthased, which shares may be issued in nominee.riamept as
otherwise prohibited by law, all funds in payrodidiction accounts may be used by Celanese foeiitsrgl
corporate purposes as the Board of Directors sletdirmine. However, any funds that remain in ai¢lpant’s
payroll deduction account after applying the litidas of Sections 10 and 11 shall be returneded™rticipant.

14. Rights as a Stockholdel

A Participant shall have no rights as a stockholdér respect to any shares covered by a righuoéhmase unt
a stock certificate for such shares is issuedad#mnefit of such Participant, which stock cersifemay be issued in
nominee name. No adjustment will be made for divéie(ordinary or extraordinary, whether in casimasther
property) or distributions or other rights for whithe record date is prior to the date such stecflificate is issued,
except as provided in Section 16.

15. Rights Not Transferable

Rights to purchase shares under the Plan areansférable by a participating employee and mayxkecesed
only by such Participant during such Participalit&time.

16. Adjustment of Shares

If any change is made in the number, class orsighshares subject to the Plan or subject to &eying under
the Plan (through merger, consolidation, reorgditinarecapitalization, stock dividend, split-upnebination of
shares, exchange of shares, issuance of rightdbszsbe or other change in capital structure)r@mpate
adjustments shall be made as to the maximum nuoflstrares subject to the Plan and the number oéstzand
price per share subject to outstanding rights ofipase as shall be equitable to prevent dilutioenteirgement of
such rights; provided, however, that any such aadjest shall comply with the rules of Section 424{g)he Code if
the transaction is one described in said Sectidfa)2provided, further that in no event shall adyustment be
made that would render any offering other thanféeriog pursuant to an employee stock purchase \pi#rin the
meaning of Section 423 of the Code.

17. Retirement, Termination and Death

In the event of a Participant’s retirement or teration of employment, the amount in the Particifsapayroll
deduction or other Plan account shall be refundestlith Participant and the restricted and nonoéstrishares of
stock held for such Participant’s benefit by tharPthall upon request be issued to such Partigipadtin the event
of such Participant’s death, such amount and sthek be paid and issued to such Participant'sestaas
otherwise provided under applicable law.

18. Amendment of the Plan

This Plan may be amended at any time by the Comeitiubject to the approval of the stockholders of
Celanese to the extent required by Section 42BeoCde, applicable law, or stock exchange listtagdards.




19. Termination of the Plan

The Plan and all rights of employees hereundet srahinate: (i) on the investment date that pgrtitng
employees become entitled to purchase a numbérapés greater than the number of shares that reamaifable
for purchase under the Plan; or (i) in the disorebf the Committee, upon the completion of anychase period.
In the event that the Plan terminates under cir¢amees described in (i) above, shares remaininigpie for
purchase under the Plan as of the terminationstet be issued to Participants on a pro rata basig cash
balances remaining in Participants’ payroll deduttnd other Plan accounts upon termination oPtha shall be
refunded as soon thereafter as practicable. Thersoef the Committee provided by Section 3 to coesand
administer any right to purchase shares granted firithe termination of the Plan shall nevertheleantinue after
such termination.

20. Listing of Shares and Related Matters

If at any time the Committee shall determine, basedpinion of counsel, that the listing, registrator
qualification of the shares covered by the Plamugoay national securities exchange or under ang staFederal or
foreign law or the consent or approval of any gowaental regulatory body is necessary or desirabke @ndition
of, or in connection with, the sale or purchasstwdres under the Plan, no shares will be soldedssudelivered
unless and until such listing, registration, quedifion, consent or approval shall have been efteot obtained, or
otherwise provided for, free of any conditions acteptable to counsel.

21. Third Party Beneficiaries

None of the provisions of the Plan shall be forlikaefit of or enforceable by any creditor of atiegrant. A
Participant may not create a lien on any portiothefcash balance accumulated in such Particippayeoll
deduction or other Plan account or on any sharesred by a right to purchase before a stock ceatii for such
shares is issued for such Participant’s benefit.

22. General Provisions

The Plan shall neither impose any obligation ora@e$e or on any subsidiary corporation to contthae
employment of any Participant or eligible employeey, impose any obligation on any Participant toaa in the
employ of Celanese or of any subsidiary corporatiar purposes of the Plan, an employment relatipnshall be
deemed to exist between an individual and a cotjoor#, at the time of the determination, the widual was an
“employee” of such corporation within the meanirigsection 423(a)(2) of the Code and the regulatams rulings
interpreting such Section. For purposes of the Rlentransfer of an employee from employment Wighanese to
employment with a subsidiary of Celanese, or vieesa, shall not be deemed a termination of emplayioithe
employee. Subject to the specific terms of the Rdllremployees granted rights to purchase shaesuhder shall
have the same rights and privileges.

23. Governing Law

Except where jurisdiction is exclusive to the fedeourts or except as governed by federal lawPiae and
rights to purchase shares that may be granted méeeshall be governed by and construed and erfance
accordance with the laws of the State of Delaware.

26. Effective Date

The effective date of this Plan is March 6, 2008e Plan was originally effective upon its apprdwaithe
Board of Directors; provided, however, that no pase period under the Plan began until a Registr&tatement
under the Securities Act of 1933, as amended, cay¢hne shares to be issued under the Plan beckieotive.
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
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200 Park Avenue New York, New York 10166-0193
(212) 351-4000

www.gibsondunn.com
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Direct Dial Client Matter Nc
(212) 354000 C 1978:-00017

Fax No.
(212) 35-4035

Celanese Corporatic
1601 West LBJ Freewe
Dallas, TX 7523-6034

Re Offering of Shares of Series A Common Stock Putgadhe Celanese Corporation 2009 Global InceniNan and the Celanese
Corporation 2009 Employee Stock Purchase |

Ladies and Gentlemen:

We have examined the Registration Statemeifoom S-8 (the “Registration Statement”), of Celm€orporation, a Delaware
corporation (the “Company”), to be filed with thecirities and Exchange Commission (the “Commis3ipatsuant to the Securities Act of
1933, as amended (the “Securities Act”), in conoeatvith the offering by the Company of up to 14)F90 shares (the “Incentive Shares”)
of its Series A Common Stock, par value $0.0001spere (the “Common Stockiinder the Celanese Corporation 2009 Global IncerRiar
(the “Incentive Plan”) and up to 14,000,000 shdties “ESPP Shares”) of Common Stock under the @skCorporation 2009 Employee
Stock Purchase Plan (the “ESPP” and, collectiveatis the Incentive Plan, the “Plans”).

In addition to examining the Registration Statemesmt have examined the Plans and the originalghotostatic or certified copies, of st
records of the Company and certificates of offiadrthe Company and of public officials and suchestdocuments as we have deemed
relevant and necessary as the basis for the ogisenforth below. We also have made such othestigations as we have deemed relevant
and necessary or appropriate in connection witloghieion hereinafter set forth.

In our examination, we have assumed the geneiss of all signatures, the legal capacity andoetemcy of all natural persons, the
authenticity of all documents submitted to us agioals and the conformity to original documentsatffdocuments submitted to us as copies.
We have also assumed that there are no agreemamderstandings between or among the




GIBSON, DUNN & CRUTCHER LLP

Celanese Corporation
April 23, 2009
Page 2

Company and any participants in either of the Ptaaswould expand, modify or otherwise affect téiens of either of the Plans or the
respective rights or obligations of the particigatfitereunder. Finally, we have assumed the accurfaaty other information provided to us by
the Company during the course of our investigationswhich we have relied in issuing the opiniopressed below.

Based upon the foregoing examination andlianmee thereon, and subject to the qualificati@ssumptions and limitations stated herein
and in reliance on the statements of fact contaiméide documents that we have examined, we atteeodpinion that:

(1) the Incentive Shares, when issued andisa@dcordance with the terms set forth in the ItiwerPlan and against payment therefor,
and when the Registration Statement has becomgtieéfeinder the Securities Act, will be validly ussl, fully paid and non-
assessable; at

(2) the ESPP Shares, when issued and solccordance with the terms set forth in the ESPP gaghat payment therefor, and when the
Registration Statement has become effective uimgeBecurities Act, will be validly issued, fullyidand norassessablt

We express no opinion regarding the effectdgsrof any waiver (whether or not stated as sumttpined in the Plans of the rights of any
party, or duties owing to it, that is broadly ogualy stated or does not describe the right or gutportedly waived with reasonable
specificity or any provision in the Plans relatiogndemnification, exculpation or contribution.

We consent to the filing of this opinion aseaibit to the Registration Statement, and wehierrconsent to the use of our name under the
caption “Legal Matters” in the Registration Staternand the prospectus that forms a part theredafiving these consents, we do not thereby
admit that we are within the category of personssehconsent is required under Section 7 of therBiesuAct or the Rules and Regulations
of the Commission.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLF
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The Board of Directors and Shareholders
Celanese Corporation:

We consent to the incorporation by referemchis registration statement on Form S-8 of Cedar@orporation of our report dated
February 12, 2009, with respect to the consolidatddnce sheets of Celanese Corporation as of Dmredd, 2008 and 2007, and the related
consolidated statements of operations, shareholegugy and comprehensive income (loss), and das¥s for each of the years in the three-
year period ended December 31, 2008, and the wHeeiss of internal control over financial repogtess of December 31, 2008, which reg
appears in the December 31, 2008 annual reporbon EO-K of Celanese Corporation.

Our report dated February 12, 2009 contaiptagatory paragraphs related to the Company’s amlopt Statement of Financial
Accounting Standards No. 157air Value Measurementshich was adopted during the year ended Decemhe20RB, to the Company’s
adoption of Financial Standards Board Interpretatio. 48,Accounting for Uncertainties in Income Taxekjch was adopted during the y
ended December 31, 2007, and Statement of Finalsc@lunting Standards No. 13Bmployers’Accounting for Defined Benefit Pension ¢
Other Postretirement Planand Statement of Financial Accounting Standards198.(revised 2004%hare-Based Paymetupth of which
were adopted during the year ended December 38, 200

/sl KPMG LLP

Dallas, Texas
April 23, 2009



