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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
Current Report
Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934
Date of Report (Date of earliest event reportedipril 1, 2008

CELANESE CORPORATION

(Exact Name of Registrant as specified in its @rart

DELAWARE 001-32410 98-042072¢€
(State or other jurisdictio of incorporation’ (Commission File Number) (IRS Employel Identification No.)

1601 West LBJ Freeway, Dallas, Texas 7528034

(Address of Principal Executive Offices) (Zip Code)
Registrant's telephone number, including area d@¥&) 4434000

Not Applicable

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

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

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

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On April 1, 2008, Celanese Corporation (the “ Compd entered into change in control agreements (th@hange in Contr
Agreements) with David N. Weidman, Steven M. Sterin, Jame®&ler, Douglas M. Madden, John A. @Vyer and Jay C. Townsend ¢
certain other executive officers (the “ Executivéfi€@rs ”). Each Change in Control Agreement has a ywar term that is automatics
renewed for successive two-year terms unless 99 watjce of norrenewal is given by either party to the agreeméifite Change in Contt
Agreements provide for a payment to be made toEtkecutive Officers following a termination of empioent by the Company withc
"cause" or by the Executive Officer with "good realSwithin 2 years following a "change in contr@ds each term is defined in the Chanc
Control Agreements) or following the first publior@uncement of a potential change in control tretitsa, provided certain conditions
satisfied (as more fully set forth in the Chang€antrol Agreements).

Generally, the Change in Control Agreements profidean Executive Officer to receive (A) a lump spayment equal to 2 tim
the sum of (i) the Executive Officer’'s then curramnualized base salary; and (ii) the higher oftie) Executive Offices target bonus
effect on the last day of the fiscal year that ehiemediately prior to the year in which the daté¢esmination occurs, or (y) the average
the cash bonuses paid by the Company to the ExecOfficer for the three fiscal years precedingdhage of termination and (B) group he
and dental coverage for the Executive Officer aisdoh her dependents for a period of 2 years fatigwhe date of termination. In additi
the Change in Control Agreements provide that uréetain circumstances an Executive Officer magirera tax reimbursement payrr
not to exceed $4 million, in the case of Mr. Weidmar $2 million, in the case of all other Execet®fficers.

Assuming a change in control occurred on April@Q&, the change in control payments payable to Eaelutive Officer (excludir
any tax reimbursement payments), would be as falioMr. Weidman, $4,804,834; Mr. Sterin, $1,232,6RB. Alder, $1,891,131; M
Madden, $1,916,456; Mr. O'Dwyer, $1,741,679; and Wownsend, $1,665,077.

The Change in Control Agreements also include giows prohibiting the Executive Officer from sadliog customers of «
competing against the Company for a period of ¥ f@bwing the date of termination if such termiiwa occurs prior to a Change in Con
event and 2 years following the date of terminatf@uch termination occurs after a Change in Gadravent.

The description of the Change in Control Agreememtstained herein is qualified in its entirety afarence to Mr. Weidmas’
Change in Control Agreement which is attached beest Exhibit 10.1, incorporated herein by refereand the substantive terms .
conditions of which are representative of each @ean Control Agreement, except as noted on thedidk attached thereto.




Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit Number Description

10.1 Change in Control Agreement, dated April 1, 208&ween the Company and David N. Weidman, together
with a schedule identifying other substantiallyriieal agreements between the Company and ea¢h of i
named executive officers identified thereon anafifiging the material differences between eachhoke
agreements and the Change of Control Agreemeanttigeewith.
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SIGNATURES

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

CELANESE CORPORATION

Date: April 7, 200¢ By: /s/ Robert L. Villase i or

Name: Robert L. Villasii or
Title: Assistant Secreta
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Exhibit Index

Exhibit Number Description

10.1 Change in Control Agreement, dated April 1, 208&ween the Company and David N. Weidman, together
with a schedule identifying other substantiallyriieal agreements between the Company and ea¢h of i
named executive officers identified thereon anafifging the material differences between eachhoke
agreements and the Change of Control Agreemeat Higgewith.
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EXHIBIT 10.1

CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (the Agreement”) is entered into on April 1, 2008 (theEffective Date”) by anc
between Celanese Corporation (theédmpany”) and David N. Weidman (the Executive”).

The Company considers it essential to foster titimoed employment of key management personneg Bdard of Directors of
Company (the'Board” ) believes that it is in the best interests of thenPany and its stockholders to assure the Compaltyhaxe the
continued dedication of Executive, notwithstandthg possibility, threat or occurrence of a ChangeControl. The Board believes it
imperative to diminish the inevitable distractioh Executive by virtue of the personal uncertaintéesd risks created by a pending
threatened Change in Control and to encourage HExetsifull attention and dedication to the Company ently and in the event of a
threatened or pending Change in Control. The Compiso requests, and the Executive desires tothz€ompany, certain assurances
regard to the protection of Confidential Informatiand Intellectual Property of the Company andhifdiates. Therefore, the Company ¢
the Executive have entered into this Agreement.

In consideration of the premises and mutual covesnaontained herein and for other good and valuebiesideration, the parti
agree as follows:

1. Definitions:

a. ‘“Affiliate” shall mean, when used with respect to any persentityy, any other person or entity which contrdds,
controlled by or is under common control with tipecified person or entity. As used in the immesdiapreceding sentence, the term
"control" (with correlative meanings for "contralldy” and "under common control with") shall meaith respect to any entity, the
ownership, directly or indirectly, of fifty perce(80%) or more of the outstanding equity interéstsuch entity.

b.  “Beneficial Owner” shall have the meaning given such term in Rulé-3®f the General Rules and Regulations
under the Securities Exchange Act of 1934, as aptk(ttie “Exchange Act’).

c.  “Cause” shall mean (i) Executive’s willful failure to plarm Executive’s duties hereunder (other than eesalt of
total or partial incapacity due to physical or naiitness) for a period of 30 days following weitt notice by the Company to Executive of
such failure, (ii) conviction of, or a plea of natontendere to, (x) a felony under the laws oflinéed States or any state thereof or any
similar criminal act in a jurisdiction outside thaited States or (y) a crime involving moral tuggié, (i) Executive’s willful malfeasance or
willful misconduct which is demonstrably injuriottsthe Company or its Affiliates, (iv) any act oafid by Executive, (v) any material
violation of the Company’s code of conduct, (viyanaterial violation of the Company’s policies centing harassment or discrimination,
(vii) Executive’s conduct that causes material h&orthe business reputation of the Company or ffi#es, or (viii) Executive’s breach of
the provisions of Sections 7 (Confidentiality; liieetual Property) or 8 (Non-Competition; Non-Sdaktion) of this Agreement.

d. A *“Change In Control”will be deemed to have occurred for purposes hetguan any one of the following events:
(a) any person (within the meaning of Sections La(dl 14(d) of the Exchange Act), other than then@any (including its subsidiaries,
directors, and executive officers) has become #eelicial Owner of thirty percent (30%) or moretloé combined voting power of the
Company’s then outstanding common stock or equitatevoting power of any class or classes of thenffany’s outstanding securities
ordinarily entitled to vote in elections of direcdd* Voting Securities’) (other than as a result of an issuance of sgéesrby the Company
approved by Incumbent Directors, or open marketimases approved by Incumbent Directors at the ttimg@urchases are made); (b)
individuals who constitute the Board as of the &ifge Date (thélncumbent Directors”) have ceased for any reason to constitute at feas
majority thereof, provided that any person beconairirector after the Effective Date whose elect@mmmomination for election by the
Companys stockholders, was approved by a majority of ihectbrs comprising the Incumbent Board, eitheatspecific vote or by approv
of the proxy statement of the Company in which spetson is named as a nominee for director witbbjection to such nomination shall be
an Incumbent Director; provided, however, thatmaividual initially elected or nominated as a dimrmf the Company as a result of an
actual or threatened election contest with restettte election or removal of directorsElection Contest) or other actual or threatened
solicitation of proxies or consents by or on belb&lany Person other than the BoardP(oxy Contest), including by reason of any
agreement intended to avoid or settle any Elec@iontest or Proxy Contest, shall be deemed an InentriDirector; (c) the stockholders of
the Company approve a reorganization, merger, t¢iolasion, statutory share exchange or similar fafneorporate transaction, or the sale or
other disposition of all or substantially all oEt€ompany’s assets (altansaction”), unless immediately following such Transacti¢ipall
or substantially all of the Persons who were theeBieial Owners of the Voting Securities outstagdimmediately prior to such Transaction
are the Beneficial Owners of more than 50% of thaltined voting power of the then outstanding vosegurities entitled to vote generally
in the election of directors of the entity resudtiinom such Transaction (including, without limitat, an entity which as a result of such
Transaction owns the Company or all or substagtallof the Company’s assets or stock either diyear through one or more subsidiaries,
the “ Surviving Entity”) in substantially the same proportions as theinership, immediately prior to such Transactionthef VVoting
Securities, (ii) no Person is the Beneficial OwoeB80% or more of the combined voting power of tiven outstanding voting securities
entitled to vote generally in the election of dites of the Surviving Entity, and (iii) at leastrajority of the members of the board of
directors of the Surviving Entity are Incumbentéitors; or (d) approval by the Company’s stockhaldd a complete liquidation and
dissolution of the Company.

However, if in any circumstance in which the foregpdefinition would be operative and with respictvhich the income tax under Secti



409A of the Code would apply or be imposed, butnetsich tax would not apply or be imposed if thenmieg of the term “Change in
Control” met the requirements of Section 409A(a)&2{v) of the Code, then the term “Change in Colitherein shall mean, but only for the
transaction so affected, a “change in control éweithin the meaning of Treas. Reg. §1.409A-3(i)(5)

e. “Change In Control Protection Period’shall mean that period commencing on the datettiea€ompany or a third
party publicly announces an event that, if consutethavould constitute a Change In Control and egdinon the date that the circumstan
giving rise to the announcement of the event asmdbned or withdrawn, or (i) if such transactistonsummated, two years after the
Change In Control.

f.  “COBRA” shall mean those provisions of the Consolidated iDasnBudget Reconciliation Act of 1986, as amended,
related to continuation of group health and depl@h coverage as set forth in Code section 4980B.

g. “Code” shall mean the Internal Revenue Code of 198@nasnded from time to time.

h.  “Competitive Business’shall mean businesses that compete with produdtsamwices offered by the Company in
those countries where the Company or any of itdiatis manufactures, produces, sells, leasess,riieenses or otherwise provides its
products or services during the two (2) years piiegethe Termination Date (including, without ligiion, businesses which the Company or
its Affiliates have specific plans to conduct i tluture that were disclosed or made availablexechtive), provided that, if Executive’s
duties were limited to particular product lineshoisinesses during such period, the Competitiverigssi shall be limited to those product li
or businesses in those countries for which the &kez had such responsibility.

i.  “Confidential Information” shall mean any non-public, proprietary or confiégnbformation, including without
limitation trade secrets, know-how, research anatigpment, software, databases, inventions, presefsrmulae, technology, designs and
other intellectual property, information concernfilgances, investments, profits, pricing, costedoicts, services, vendors, customers, clients,
partners, investors, personnel, compensation, lenefcruiting, training, advertising, sales, netikg, promotions, government and
regulatory activities and approvals concerningpéast, current or future business, activities aretaipons of the Company, its Affiliates
and/or any third party that has disclosed or predidny of same to the Company or its Affiliatesacconfidential basis. “Confidential
Information” also includes any information desigrehtis a trade secret or proprietary informatioofgration of law or otherwise, but shall
not be limited by such designation. “Confidentigbrmation” shall not include any information that(i) generally known to the industry or
the public other than as a result of Executive&abh of this covenant; (ii) made legitimately aablé to Executive by a third party without
breach of any confidentiality obligation; or (ir@quired by law to be disclosed; provided that kxiee shall give prompt written notice to the
Company of such requirement, disclose no more indédion than is so required, and cooperate withatgmpts by the Company to obtain a
protective order or similar treatment.

j-  “ Controlled Group”shall mean all corporations or business entitiasdhe, along with the Company, members of a
controlled group of corporations or businessesledimed in Code Sections 414(b) and 414(c), exttegitthe language “at least 50 percent” is
used instead of “at least 80 percent” in applymgrules of Code Sections 414(b) and 414(c).

k. “Fiscal Year” shall mean the fiscal year of the Company.

. “Good Reason"shall mean any of the following conditions whictcors without the consent of the Executive: (i) a
material diminution in the Executive's base satargnnual bonus opportunity; (& material diminution in the Executive's authoriyties, o
responsibilities (including status, offices, titsd reporting requirements); (iii) a material apain the geographic location at which the
Executive must perform his duties; (iv) failuretbé Company to pay compensation or benefits when alu(v) any other action or inaction
that constitutes a material breach by the CompéatlyimAgreement. The conditions described aboilenat constitute “Good Reason”
unless the Executive provides written notice toGenpany of the existence of the condition desdrddgove within 90 days after the initial
existence of such condition. In addition, the dbads described above will not constitute “GoodaBen”unless the Company fails to rem
the condition within a period of thirty (30) dayéeat receipt of the notice described in the precgdientence. If the Company fails to remedy
the condition within the period referred to in greceding sentence, Executive may terminate hidemment with the Company for “Good
Reason” within in the next thirty (30) days followj the expiration of the cure period.

m.  “Notice of Termination” shall mean a notice which shall indicate the gdnmeasons for the termination employment
and the circumstances claimed to provide a basiefmination of employment or other Separatiosefvice under the provision so
indicated.

n. “Person” shall mean any person, firm, partnership, jointtues} association, corporation or other business
organization, entity or enterprise whatsoever.

0. “Restricted Period” shall be (i) one year from the Termination Datéhi@ event of a Separation from Service that
occurs during the Service Term (as defined hernabther than in the case of an involuntary Sajpan from Service without Cause, (i) in
the case of an involuntary Separation from Senitkout Cause during the Service Term, an amoutitred in whole months equal to the
number of months’ salary the Company agrees toigeaw Executive in severance, whether paid owee tr in a lump sum; and (iii) two
years from the Termination Date in the event oEpaBation from Service following a Change In Contvbere Executive receives the Cha
In Control Payment (as defined hereinafter).

“Separation from Servicé shall mean an event after which the Executivaisio longer provide services to the
members of the Controlled Group , whether voluhtam involuntarily as determined by the Commit{as hereafter defined) in accordance
with Treas. Reg. 81.40¢1(h) (1) . A Separation from Servicshall occuwhen Executivihas experienced a terminatiof employmen



from the members of the Controlled Group . Exieeushall be considered to have experienced a tertion of
employment when the facts and circumstance s italitat the Executive and the Company reasonabigiate that either (i) no further
services will be performed for the members of tleat@lled Group after a certain date, or (ii) tia level of bona fide services th&ecutive
will perform for the members of the Controlled Gpaafter such date (whether as an e mployee or aslapendent contractor) will
permanently decrease to no more than 20% of theagedevel of bona fide services performed by dtdcutive (whether as amgployee o
an independent contractor) over the immediatelggutang 36-month period (or the full period of sees to the members of the Controlled
Group if the Executive has been providing servioethe members of the Controlled Group less tham86ths). If Executive is on military
leave, sick leave, or other bona fide leave of abse the employment relationship between the fkex and the members of the Controlled
Group shall be treated as continuing intact, predithat the period of such leave does not excerdrihs, or if lo nger, so long as the
Executive retains a right to reemployment with tiembers of the Controlled Group under an applicatalfute or by contract. If the period
of a military leave, sick leave, or other bona fidave of absence exceeds 6 months and the Exeadas not retain a right to reemployment
under an applicable statute or by contract, theleyngent relationship shall be considered to be ilsibad for purposes of this Agreement as
of the first day immediately following the end afch 6month period. In applying the provisions of thegggraph, a leave of absence sha
considered a bona fide leave of absence only iktlsea reasonable expectation that the Executileeturn to p erform services for any
members of the Controlled Group .

Notwithstanding the foregoing provisio, if Executive provides services for the Companybath an e mployee and as a remployee
irector, to the extent permitted by Treas. Reg4@3A-1(h)(5) the services provided by such Exe@utig a hon-employeei@ctor shall nc
be taken into account in det ermining whether tkedtdtive has experienced a Separation from Service

g. “Target Bonus” shall mean the target bonus for Executive underaaampal bonus plan in effect from time to time as
determined by the Compen sation Committee (@@mmittee”) or the Board.

r.  “Termination Date” shall mean the date upon which a Separation framicewith respect to an Executive occurs .
2. Term of Change In Control Agreement.

a. This Agreement shall be for an initial terfme(t Initial Term ") of two years and shall continue to renew for
consecutive two year terms thereafter Rehewal Ternt), unless either party shall give written noticetthe other (a Notice of Non-
Renewal’) that such agreement shall not renew at leagtpidays prior to the expiration of the Initial freor Renewal Term then in
effect. Notwithstanding the foregoing, the Compamgy not give a Notice of Non-Renewal during the@je In Control Protection Period.

b.  This Agreement, except those provisions whkitall survive under Section 11(k), shall termingten the termination
of Executive’s employment for any reason other tthentermination of Executive’s employment durihg Change In Control Protection
Period (x) by the Company without Cause or (y) iy Executive with Good Reason. No payment undsigreement will be due to
Executive upon termination of Executive’s employifen any reason other than as specified in (Xypabove.

3. Executive’s Incumbent Position.

a. Unless notified otherwise by the Board, Exeeushall serve as Chairman and Chief Executivéc®ff( “Executive’s
Incumbent Positior”) . In such position, Executive shall have sucheduéind authority as shall be determined from torténte by the
Board. Executive shall also serve as a membdreoBbard without additional compensation. Theqzkeduring which the Executive shall be
employed by the Company shall be called ttsetvice Term”

b. Except as provided in Section 5, (i) eithempany or Executive may terminate the employmesntticiship at any
time, with or without Cause or Good Reason, (i3 thgreement shall not be construed as giving tkecHtive any right to be retained in the
employ of the Company or its Affiliates, (iii) tf@ompany may at any time terminate the Executive firem any liability of any claim under
this Agreement, except as expressly provided heagid (iv) the Company may demote Executive attang in its absolute and sole
discretion without liability to the Executive.

C. During the Service Term, Executive will devtescutive’s full business time and best effortthi performance of
Executive’s duties hereunder and will not engaganiy other business, profession or occupationdargensation or otherwise which would
conflict or interfere with the rendition of suchrgiees either directly or indirectly, without theigr written consent of the Board; provided t
nothing herein shall preclude Executive, (i) subjeche prior approval of the Board, from accegt@ppointment to or continuing to serve on
any board of directors or trustees of any busicegsoration or any charitable organization orf(igm participating in charitable activities or
managing personal investments; provided in each, @l in the aggregate, that such activities daowflict or interfere with the
performance of Executive’s duties hereunder orlainfith Sections 7 or 8. Executive shall promtte goodwill of the Company with its
employees, customers, stockholders, vendors, angeheral public. During the Service Term, reaBlmbusiness expenses incurred by
Executive in the performance of Executive’s dutieseunder and to support the goodwill and busirelasonships of the Company shall be
reimbursed by the Company in accordance with Compaticies.

4.  Obligations of the Company upon Change In Control ith Respect to Long-Term Incentive Awards and Defared
Compensation.

The effect of a change in control on any ldagn incentive awards (cash or equity) or defeechpensation previous
granted to the Executive under the 2008 Deferremhamsation Plan, 2004 Stock Incentive Plan or 4 Deferred Compensation Plan
amended, (the Long-Term Incentive Awards) shall be governed by the terms and conditions @fiplicable individual award agreem
or deferral agreements and the Celanese Corpor2€io@ Deferred Compensation Plan, the 2004 Stocntive Plan or the 2004 Defer



Compensation Plan, as amended (collectively, therfg-Term Incentive Award Agreement”), and shall not be govern
by this Agreement.

5. Termination of Employment Connected with a Changen Control.

a. Upon Executive’s Separation from Service dythre Change In Control Protection Period, Exeeusifvall receive the
Change In Control Payment if and only if the follog conditions occur:

()  The Change In Control is consummated;

(il Executive is employed in the Executive Induent Position or some substantially equivalentighér
position for the Company as of the commencemetii@fChange In Control Protection Period;

(i)  Executive's employment is terminated eithgrthe Company without Cause or by the Executiith Bood
Reason such that a Separation from Service occurs;

(iv)  Within fifty (53) days after both conditions Sections 5(a)(i) and 5(a)(iii), or at the exgpion of twenty--
one (21) days following the presentation of theask, Executive executes a release of all claintayk or unknown, against the Company
Affiliates, and their respective agents in a fomtisfactory to the Company similar to that attachereto as Exhibit A and does not timely
revoke such release before the expiration of seags following his or her execution of the releass]

(v)  Within fifty (53) days after both conditioms Sections 5(a)(i) and 5(a)(iii), Executive regfis in writing in
a manner satisfactory to the Company his or hegatibns under Sections 7 and 8 of this Agreement.

b.  The"Change In Control Payment” shall be equal to two times the sum of (i) Exeait\then current annualized
base salary; and (i) the higher of (x) ExecutivE&get Bonus in effect on the last day of the &#i¥®ar that ended immediately prior to the
year in which the Termination Date occurs, or [\§ &verage of the cash bonuses paid by the Contpdixecutive for the three Fiscal Yei
preceding the Termination Date.

c. The Change In Control Payment shall be paasimgle lump sum to Executive six (6) months and day after the
Executive’s Termination Date, together with intértsthe rate provided in Section 1274(b)(2)(B)raf Code.

d. Provided that (i) all of the conditions in 8en 5(a) are met, (ii) Executive makes a timelyEBIRA election, and (iii)
Executive has complied in all material respectfiwéigard to the obligations of Sections 7 and ®isfAgreement, if the Executive timely
remits to the Company the applicable “COBRA” prems&ufor such coverage, the Company will continuprtivide group health and dental
coverage under the Company’s medical plan for Ekezand his or her dependents during the Restiieeriod; and will reimburse
Executive for all premiums paid by Executive fockwcontinued coverage. Such reimbursements withade within thirty (30) days after
Executive’s payment of such premiums (or submissiom request for reimbursement and satisfactopfoof such payment) but in no event
later than on or before the last day of the Exeelditax year following the tax year in which thgpense was incurred. The amount of
COBRA premiums and health and dental expensedbditpr reimbursement during Executive’s tax yeaymot affect the COBRA
premiums and health and dental expenses eligibleefmbursement in any other tax year.

e. Certain Further Payments Due Executive

() Inthe event that any amount or benefit paid atrithisted to Executive pursuant to this Agreememt/anany
amounts or benefits otherwise paid or distributeBxecutive by the Company that are treated aspata payments under Section 280G of
the Code (such payments, collectively, tHeédvered Payments’), are or become subject to the tax imposed uSaetion 4999 of the Code
or any similar tax that may hereafter be imposhd {tExcise Tax”), the Company will pay to Executive an additioaatount (the Tax
Reimbursement Payment’), such that the net amount retained by Executiite respect to such Covered Payments, after dedtuot any
Excise Tax (as well as any penalties and intehesebn) on the Covered Payments and any Fedext,astd local income tax, payroll tax,
and Excise Tax on the Tax Reimbursement Paymentda for by this subsection (e), but before deiuctor any Federal, state or local
income or employment tax withholding on such CoddPayments, will be equal to the amount of the Ga®ayments, together with an
amount equal to the product of any deductions Idiwald to Executive for federal, state, or localome tax purposes because of the inclusion
of the Tax Reimbursement Payment in Execusialdjusted gross income multiplied by the highpptieable marginal rate of federal, state
local income taxation, respectively, for the calemgear in which the Tax Reimbursement Paymertt l=tmade. The time for payment of
Tax Reimbursement Payment is set forth in subse¢é}{v) below. The Tax Reimbursement Paymenttenided to place the Executive in
the same position he would have been in if the $&@iax did not apply.

(il For purposes of determining whether anyhaf Covered Payments will be subject to the Exceednd the
amount of such Excise Tax,

(A)  such Covered Payments will be treated asdglaute payments” within the meaning of Section
280G of the Code, and all “parachute paymentskioess of the “base amount” (as defined under Se289G(b)(3) of the Code) will be
treated as subject to the Excise Tax, unless, arepéto the extent that, in the good faith judgtredra public accounting firm appointed by
the Company or tax counsel selected by such acioguiitm (the “Accountants”), the Company has a reasonable basis to concludsubla
Covered Payments (in whole or in part) either doconstitute “parachute payments” or representoreasie compensation for personal
services actually rendered (within the meaningaft®n 280G(b)(4)(B) of the Code) in excess of‘ttese amount,” or such “parachute
payment” are otherwise not subject to such Excise Tax;



(B) the value of any non-cash benefits or angdefl payment or benefit will be determined by the
Accountants in accordance with the principles aft®a 280G of the Code.

(i)  For purposes of determining the amounttaf Tax Reimbursement Payment, Executive will berekto
pay:

(A) Federal income taxes at the highest appleatdrginal rate of Federal income taxation for the
calendar year in which the Tax Reimbursement Paymda be made; and

(B) any applicable state and local income taxes atitjigest applicable marginal rate of taxation f@
calendar year in which the Tax Reimbursement Paymda be made, net of the maximum reduction idefal income taxes which could be
obtained from the deduction of such state or Itevads if paid in such year.

(iv) In the event that the Excise Tax amounarif, initially determined to be payable to the E@diStates
Treasury Department pursuant to this subsectipis (ater determined by the Accountants or purstmany proceeding or negotiations with
the Internal Revenue Service to exceed the amakantinto account hereunder at the time the TammB@isement Payment was initially
determined (including, but not limited to, by reasd any payment the existence or amount of whalidcnot be determined at the time of
the Tax Reimbursement Payment), the Company wikevaa additional Tax Reimbursement Payment, ine@spf such excess (including
making a full Tax Reimbursement Payment in the eeéan initial determination that no Excise Taxamt was due) (as well as any interest
or penalty payable with respect to such paymertt)eatime specified in subsection (e)(v) below.

In the event that the Excise Tax is subsequentigrdéned by the Accountants or pursuant to any ggding o
negotiations with the Internal Revenue Servicedddss than the amount taken into account understifisection (e) in calculating the -
Reimbursement Payment made, Executive will repaiigaCompany, at the time specified in subsec&)(v) below, the portion of such pr
Tax Reimbursement Payment that would not have pe@hif the amount of the Excise Tax had been ately calculated in determini
such Tax Reimbursement Payment, plus interest enathount of such repayment at the rate provide8dation 1274(b)(2)(B) of tl
Code. Notwithstanding the foregoing, in the evamy portion of the Tax Reimbursement Payment toefiended to the Company has b
paid to any Federal, state or local tax authorigpayment thereof will not be required until acteefund or credit of such portion has b
made to Executive, and interest payable to the Gommill not exceed interest received or credie@xecutive by such tax authority for
period it held such portion. Executive and the @any will mutually agree upon the course of actiorbe pursued (and the methoc
allocating the expenses thereof) if Executivgbod faith claim for refund or credit is deni@dwhole or in part); provided that Executive \
remain responsible to repay the Company for ani sucefunded Tax Reimbursement Payments to thetekiecutive ultimately prevails
such claim.

(v)  The Tax Reimbursement Payment (or portiomeb® provided for in this subsection (e) will baighto
Executive within 5 days after Executive remits Eheise Tax to the Internal Revenue Service butter than the end of the Executive’s tax
year following the tax year in which the Executregnits the Excise Tax to the Internal Revenue 8erviurther, in the event that the ini
Tax Reimbursement Payment was too little and amtwili Tax Reimbursement Payments are subsequendsnteed to be payable to
Executive pursuant to subsection (e)(iv) aboveh Stax Reimbursement Payment or additional Tax Reisgment Payment amount will be
made by the Company to Executive within 5 days dffte date that Executive remits such portion &ltliernal Revenue Service, but no later
than the end of the Executive’s tax year followihg tax year in which the Executive remits suchiporto the Internal Revenue Service. In
the event that the amount of the estimated Tax Baisement Payment exceeds the amount subsequetelynined to have been due, sutk
to the provisions of subsection (e)(iv), such escg#l be payable by Executive to the Company anfifth (5th) business day after written
demand by the Company for payment (together widr@st at the rate provided in Section 1274(b)(R¥fthe Code). Company will
reimburse the Executive for any interest, penatiresurcharge that may be imposed on the Execittigennection with any Excise Tax
(including a reimbursement of any additional taixegosed as a result of the reimbursement of anly Buerest, penalties or surcharge) wi
5 days after payment by the Executive, but in nenglater than on or before the last day of thecHttee’s tax year following the tax year in
which the interest, penalties, surcharge or otlvezd are imposed, such reimbursement obligatiohrsinaain in effect during the applicable
statute of limitations relating to any such intéregenalties or surcharge (but in no event shailaia in effect for longer than 10 years), and
the amount of expenses eligible for reimbursemergimder during Executive’s tax year will not affde expenses eligible for
reimbursement in any other tax year.

(vi)  The Tax Reimbursement Payment due understhtisection (e) shall not exceed four million dwlla
($4,000,000).

(vii) If the amount of the Covered Payments igado or less than 110% of the product of 2.99 Exelcutive’s
applicable “base amount” (as such term is defimegéirposes of Section 4999 of the Code), the Gal/Bayments under this Agreement or
otherwise shall be reduced by the minimum amouc¢ssary so that none of the Covered Payments bjecsto the excise tax under Section
4999 of the Code; provided, however, that this eatisn (e)(vii) shall not apply if, even after &lovered Payments due hereunder are rec
to zero, the value of the Covered Payments woillbstsubject to the excise tax under Section 480@®e Code, in which case no reduction
of any Covered Payments shall be made.

f. Notwithstanding any provision of this Agreemémthe contrary, if Executive is a “Specified Hoyee” within the
meaning of Treasury Regulation §1.409A-1(i) anany payment under this Agreement provides for &€fdal of compensation” within the
meaning of Treasury Regulation 81.409A-1(b) arslith payment would otherwise occur before the tatieis six (6) months after the
Executive’s Termination Date, then such paymenll §leadelayed and shall occur on the date thaki§sd months and one (1) day after the
Termination Date (or, if earlier, the date of theeButive s death), together with interest at the rate pedidch Section 1274(b)(2)(B) of tt



Code.

6.  Exclusivity of Benefits. Executive acknowledges that this Agreement supercedes atetespall prior agreements or
understandings Executive may have with the Compattyrespect to compensation or benefits that negplne payable in connection with
or as a result of a change in control of the Compatnether or not such change in control constitat€hange In Control, including any
provisions contained in any employment agreemdfdr tetter or change in control agreement, exedfit respect to any Long-Term
Incentive Awards which shall be governed by thenteof the Long-Term Incentive Award AgreementsisT&greement also describes all
payments and benefits that the Company shall Hgaibt to provide to Executive upon Executive’'s&agion from Service during a Change
In Control Protection Period and shall constituke&utive’s agreement to waive any rights to paynueigier the Celanese Americas
Separation Pay Plan, any similar or successorgdapted by the Company, and any other term of gympdat contained in any employment
agreement, offer letter, change in control agreerentherwise (other than benefits to which hefsiag be entitled, if any: (i) under any
Celanese plan qualified under Section 401(a) ofriternal Revenue Code, including the Celanese AasRetirement Pension Plan and
Celanese Americas Retirement Savings Plan; andr(dgr the 2008 Celanese Deferred Compensation ®ldme extent that the
circumstances giving right to such right to paymeauld constitute a Separation of Service duriri@hange In Control Protection Period.

7.  Confidentiality; Intellectual Property.
a. Confidentiality.

0] Based upon the assurances given by the Exeduatthis Agreement, the Company will provide Exgve
with access to its Confidential Information. Extee hereby reaffirms that all Confidential Infortizan received by Executive prior to the
termination of this Agreement is the exclusive @ty of the Company and Executive releases anyithal claim to the Confidential
Information.

(il Executive will not at any time (whether dogi or after Executive’s employment with the Compamy
retain or use for the benefit, purposes or accotifiixecutive or any other Person; or (y) disclabeulge, reveal, communicate, share, make
available, transfer or provide access to any Peositside the Company (other than its professiodeisars who are bound by confidentiality
obligations), any Confidential Information withaie prior written authorization of the Board.

(i)  Upon termination of Executive’s employmensith the Company for any reason, Executive sh3ltéase
and not thereafter commence use of any Confideintiaimation or intellectual property (including twout limitation, any patent, invention,
copyright, trade secret, trademark, trade name, ldgmain name or other source indicator) ownegsed by the Company or its Affiliates;
(y) immediately destroy, delete, or return to tr@rany, at the Company’s option, all originals aogdies in any form or medium (including
memoranda, books, papers, plans, computer filgsrdeand other data) in Executive’s possessiaonirol (including any of the foregoing
stored or located in Executive’s office, home, ¢gpor other computer, whether or not Company ptgpénat contain Confidential
Information or otherwise relate to the businesthefCompany or its Affiliates, except that Execetimay retain only those portions of any
personal notes, notebooks and diaries that doamtam any Confidential Information; and (z) notégd fully cooperate with the Company
regarding the delivery or destruction of any otGenfidential Information of which Executive is oedbmes aware.

(iv) If Executive has previously entered into aonfidentiality or non-disclosure agreements waitty former
employer, Executive hereby represents and warthatsuch confidentiality and/or non-disclosureeggnent or agreements have been fully
disclosed and provided to the Company prior to cemeing employment with the Company.

b. Intellectual Property.

0] If Executive has created, invented, desigmiedeloped, contributed to or improved any workawhorship,
inventions, intellectual property, materials, doems or other work product (including without liatibn, research, reports, software,
databases, systems, applications, presentatiotigatevorks, content, or audiovisual materialsy(brks™), either alone or with third parties,
prior to Executive’'s employment by the Companyt #ira relevant to or implicated by such employr{erior Works”), Executive hereby
grants the Company a perpetual, non-exclusive |efi@e, worldwide, assignable, sublicensabler&e under all rights and intellectual
property rights (including rights under patent,usttial property, copyright, trademark, trade searefair competition and related laws)
therein for all purposes in connection with the @amy’s current and future business. A list of all sWbrks as of the date hereof is attac
hereto a€xhibit B .

(i)  If Executive creates, invents, designs, deps, contributes to or improves any Works, eitdene or with
third parties, at any time during Executive’'s enyphent by the Company and within the scope of suepleyment and/or with the use of any
of the Company resourcesCbompany Works), Executive shall promptly and fully disclose sato the Company and hereby irrevocably
assigns, transfers and conveys, to the maximunmegermitted by applicable law, all rights and ilgetual property rights therein (including
rights under patent, industrial property, copyrigredemark, trade secret, unfair competition atated laws) to the Company to the extent
ownership of any such rights does not vest origyrialthe Company.

(iii)  Executive agrees to keep and maintain adégand current written records (in the form ofespsketches,
drawings, and any other form or media requestetth®yCompany) of all Company Works. The records béllavailable to and remain the s
property and intellectual property of the Companglbtimes.

(iv) Executive shall take all requested actiond execute all requested documents (including meyses or
assignments required by a government contrachiea€bmpan’s expense (but without further remuneration) tasagise Company i



validating, maintaining, protecting, enforcing, feeting, recording, patenting or registering anyref Company’s
rights in the Prior Works and Company Works. H thompany is unable for any other reason to sdexgeutive’s signature on any
document for this purpose, then Executive herefewacably designates and appoints the Companytauwidlly authorized officers and agents
as Executive’s agent and attorney in fact, to actahd in Executive’s behalf and stead to execayedmcuments and to do all other lawfully
permitted acts in connection with the foregoing.

(v)  Executive shall not improperly use for thenbfit of, bring to any premises of, divulge, diszo
communicate, reveal, transfer or provide accessrtshare with the Company any confidential, pretary or non-public information or
intellectual property relating to a former emplogemther third party without the prior written p@ssion of such third party. Executive
hereby indemnifies, holds harmless and agreesfemddéhe Company and its officers, directors, pEtnemployees, agents and
representatives from any breach of the foregoingrant. Executive shall comply with all relevantigpies and guidelines of the Company,
including regarding the protection of confidenti#brmation and intellectual property and potentiahflicts of interest. Executive
acknowledges that the Company may amend any sudidiegsand guidelines from time to time, and thaeé&utive remains at all times bound
by their most current version.

C. In the event Executive leaves the employ ef@ompany, Executive hereby grants consent toicatiibn by the
Company to any subsequent employer about Execstiigtits and obligations under this Agreement.

8.  Non-Competition; Non-Solicitation.

a. Executive acknowledges and recognizes theyhagimpetitive nature of the businesses of the Camgand its
Affiliates and accordingly agrees as follows:

0] During the Service Term and for the RestdcReriod, Executive will not, whether on Executs/eivn
behalf or on behalf of or in conjunction with angrBon, directly or indirectly solicit or assistdaliciting in competition with the Company or
its Affiliates, the business of any customer, pextjve customer, client or prospective client:

(A)  with whom Executive had personal contact ealthgs on behalf of the Company or its Affiliates
during the one year period preceding the terminadfoExecutive’s employment;

(B)  with whom employees directly or indirecthypating to Executive have had personal contact or
dealings on behalf of the Company or its Affiliatkging the one-year immediately preceding the irstion of Executive’s employment; or

(C)  for whom Executive had direct or indirectpessibility during the one year period immediately
preceding the termination of Executive’s employment

(i During the Restricted Period, Executive witht directly or indirectly:
(A)  engage in any Competitive Business;

(B) enter the employ of, or render any serviceshy Person (or any division or controlled or
controlling affiliate of any Person) who or whichgages in a Competitive Business;

(C) acquire a financial interest in, or otherwliseome actively involved with, any Competitive
Business, directly or indirectly, as an individuyadytner, stockholder, officer, director, principadent, trustee or consultant; or

(D) interfere with, or attempt to interfere withysiness relationships (whether formed beforegron
after the date of this Agreement) between the Caompa any of its Affiliates and customers, clierggppliers partners, members or investors
of the Company or its Affiliates.

(i)  Notwithstanding anything to the contrarytims Agreement, Executive may directly or inditgawn,
solely as an investment, securities of any Peragaged in the business of the Company or its Afé which are publicly traded on a
national or regional stock exchange or on the tlrereounter market if Executive (i) is not a cotling Person of, or a member of a group
which controls, such Person and (ii) does notcdiyeor indirectly, own 5% or more of any classsetcurities of such Person.

(iv) During the Restricted Period, Executive wilit, whether on Executive’s own behalf or on beagbr in
conjunction with any Person, directly or indirectly

(A)  solicit, interview, encourage, or take angi@taction that would tend to influence in any memn
any employee of the Company or its Affiliates tave the employment of the Company or its Affiliafether than as a result of a general
advertisement of employment made by Executive’ssgbent employer or business, not directed at aclty smployee); or

(B) hire any such employee who was employed byGbmpany or its Affiliates as of the Termination
Date or who left the employment of the Companyt®Afffiliates coincident with, or within one yearigr to or after, the Termination Date.

(v)  During the Restricted Period, Executive will natedtly or indirectly, solicit oencourage any consulte



then under contract with the Company or its Affdisto cease to work with the Company or its Adfdis.

b. It is expressly understood and agreed thhbvatth Executive and the Company consider the céistis contained in
this Section 8 to be reasonable, if a final judidigtermination is made by a court of competerisgliction that the time or territory or any
other restriction contained in this Agreement isiapnforceable restriction against Executive, ttowigions of this Agreement shall not be
rendered void but shall be deemed amended to agly such maximum time and territory and to sualimum extent as such court may
judicially determine or indicate to be enforceabidternatively, if any court of competent juristian finds that any restriction contained
this Agreement is unenforceable, and such resinaannot be amended so as to make it enforcesaldl,finding shall not affect the
enforceability of any of the other restrictions tained herein.

C. Prior to the commencement thereof, Executiileprovide written notice to the Company of any@oyment or other
activity that would potentially violate the prowsis of Sections 7 or 8 and, if Executive wishedd®o, Executive may ask the Board to
modify or waive the protections of this Sectiorb8t nothing in this Agreement shall limit in any mmer the Board absolute discretion not
do so.

9. Enforcement of Promises Concerning the Protectionfdhe Company’s Confidential Information and Goodwill.
Executive acknowledges and agrees that the Compaeyiedies at law for a breach or threatened brefaghy of the provisions of Section 7
or Section 8 would be inadequate and the Companydisuffer irreparable damages as a result of buehch or threatened breach. In
recognition of this fact, Executive agrees thathi& event of such a breach in or threatened byréaetddition to any remedies at law, the
Company, without posting any bond, shall be entitteobtain equitable relief in the form of specifierformance, temporary restraining
order, temporary or permanent injunction or anyeo#uitable remedy which may then be availahteaddition, and without limiting the
Company’s ability to obtain such equitable rellexecutive shall not be entitled to any Change Int@b Payment if Executive materially
violates the provisions of Sections 7 or 8 andhtoextent that such payments have already been,Badcutive shall repay all Change In
Control Payments immediately upon demand by the fi2om.

10.  Section 409A Acknowledgement and ReleaseExecutive understands that payments under thisément are potentially
subject to Section 409A of the Code and that & thjreement does not satisfy an exception to Cedédh 409A or does not comply with
requirements of Section 409A and the applicabldanie thereunder, then Executive may incur adiarseonsequences under Section
409A. Executive acknowledges and agrees thatx@give is solely responsible for all obligatiarssing as a result of the tax conseque
associated with payments under this Agreement digy without limitation, any taxes, interest onpdies associated with Section 409A, (b)
Executive is not relying upon any written or or@tement or representation by the Company or affilia thereof, or any of their respecti
employees, directors, officers, attorneys or ag@ukectively, the “Company Partie$) regarding the tax effects associated with the
execution of this Agreement and the payment urtdsrAgreement, and (c) in deciding to enter inis thgreement, Executive is relying on
his or her own judgment and the judgment of thégasionals of his or her choice with whom Executias consulted. Executive hereby
releases, acquits and forever discharges the Confpaies from all actions, causes of actionsssdibts, obligations, liabilities, claims,
damages, losses, costs and expenses of any ndtatsoever, known or unknown, on account of, arisimgof, or in any way related to the
tax effects associated with the execution of ttgse@ment and any payment hereunder.

11. Miscellaneous.

a. Governing Law; Jurisdiction; Venue. This Agremt shall be governed by and construed in accoedaith the laws
of the State of Texas, without regard to conflaftéaws principles thereof. Any action concernorgelating to this Agreement shall be filed
only in the federal and state courts sitting inl@aCounty, Texas.

b. Entire Agreement; Amendments. This Agreementains the entire understanding of the partieb véspect to any
Change In Control or the subject matter of thise®gnent, provided however, that the effects of agban control pursuant to the Lodgrm
Incentive Award Agreements shall be governed bytéhms of such agreements and shall not be affdwgteélis Agreement.

C. No Waiver. The failure of a party to insisoapstrict adherence to any term of this Agreemanény term of any
agreement with any other employee, on any occastiah not be considered a waiver of such partygbkts or deprive such party of the right
thereafter to insist upon strict adherence totiwah or any other term of this Agreement.

d. Severability. In the event that any one or morthefprovisions of this Agreement shall be or becomaalid, illegal ol
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisiongtus Agreement shall not be affected
thereby.

e.  Assignment. This Agreement, and all of Exe®Jsi rights and duties hereunder, shall not be adsigrma delegable t
Executive. Any purported assignment or delegabtipftxecutive in violation of the foregoing shall ivell and void ab initio and of no force
and effect. This Agreement may be assigned, inevboin part, by the Company to a Person whidmig\ffiliate or a successor in interest to
all or a substantial part of the business operataithe Company. Upon such assignment, the rayindsobligations of the Company
hereunder shall become the rights and obligatiéissich Affiliate or successor Person.

f.  Successors; Binding Agreement. This Agreensiatl inure to the benefit of and be binding uperspnal or legal
representatives, executors, administrators, suocedseirs, distributees, devisees and legatees.

g. Notice. For the purpose of this Agreementicestand all other communications provided fortie Agreement shall
be in writing and shall be deemed to have been givisn when delivered by hand or overnight couniethree days after it has been mailed
by United States registered mail, return receiquested, postage prepaid, addressed to the regpadtiresses set forth below in t



Agreement, or to such other address as either paatyhave furnished to the other in writing in adamce herewith, except
that notice of change of address shall be effectivg upon receipt.

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel
If to Executive:

Executive’s home address as set forth in the pesarcords of the Company

h.  Cooperation. Executive shall provide Execusiveasonable cooperation in connection with artipa®r proceeding
(or any appeal from any action or proceeding) whathtes to events occurring during Executive’s leyypent hereunder.

i.  Withholding Taxes. The Company may withholdnfrany amounts payable under this Agreement sudergk state
and local taxes as may be required to be withhetdyant to any applicable law or regulation.

j-  Counterparts. This Agreement may be signed in evpatts, each of which shall be an original, with same effect ¢
if the signatures thereto and hereto were uposahge instrument.

k. Survival. The provisions of Sections 1 antthrough 9 of this Agreement shall survive the teration of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have dulyoeted this Agreement as of the day and yeardbieve written.

EXECUTIVE: Celanese Corporation:

/s/ David S. Weidms By: /s/ Kevin J. Rogan
David N. Weidman

Date:___ April 1, 2008 Date: _ April 1, 2008




EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT

AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (the “Comgd, 1601 West LBJ Freeway, Dallas, Texas 75234 and dviWeidman, his «
her heirs, executors, administrators, successnasassigns (“Executive”), enter into this Agreemanti General Release (the “Releasei)
agree as follows:

1. Last Day of Employment (Separation Date. The last day of employment with the Company is¢irt Date] (th¢“ Separation Da”).

2. Consideration . In consideration for signing this Release anugiiance with the promises made herein, CompanyExatutive agree

a. Change In Control Payment. The Company will pay the Change In Control Payimas defined in the Change In Con
Agreement between the Company and Executive datedroabout April 1, 2008 (the “CIC Agreement")and provide th
reimbursements set forth in the CIC Agreement. chitee agrees that such payments are the exclpsiyments due to Execut
arising out of the separation of Executive’s empient.

b. Unused Vacation.The Company will pay to Executive wages for pradataused vacation as of the Separation Date.

c. Benefits. The Executive shall be entitled to elect to continueugr health and dental coverage under COBRA and bh
reimbursed for such premiums as provided in the @HZeement. Executive’rights in any other employee benefit plans ol
Company will be as provided in the relevant planwtoents.

3. No Consideration Absent Execution of this Agreemen. Executive understands and agrees that he/shédwmi receive th
consideration specified in Paragraph ‘@jove, unless the Executive signs this Agreemedt@eneral Release on the signature
without having revoked this Release pursuant tagraph 14 below and the fulfillment of the promisestained hereir

4. General Release of Claims. Executive knowingly and voluntarily releases dodever discharges the Company and its Affilic
together with its predecessors, successors angnasaind the current and former employees, officgirgctors and agents ther
(collectively, the “Released Partiestf, and from any and all claims, known and unknoasserted and unasserted, Executive has o
have as of the date of execution of this Releaskedull extent permitted by law, in all countriasd jurisdictions in which the Relea
Parties conduct their respective business, inctuirt not limited to the United States of Ameri

5. Executive acknowledge s and agree s that he/shb bas paid all amounts owed to Executigecompensation, whether in the forr
salary, bonus, equity compensation, benefits oeratise. The release in Section 4 of this Release includesjs not limited to, ar
alleged violation of the following, as may be amesdr in effect

€)) any action arising under or relatiogny federal or state statute or local ordinasueh as:

« Title VII of the Civil Rights Act of 1964;

« The Civil Rights Act of 1991;

« Sections 1981 through 1988 of Title 42 of the Uthisdates Code;
« The Employee Retirement Income Security Act of 1974
« The Immigration Reform and Control Act;

« The Family and Medical Leave Act;

« The Americans with Disabilities Act of 1990;

« The Age Discrimination in Employment Act of 1967;

« The Workers Adjustment and Retraining Notificatidet;

« The Occupational Safety and Health Act;

« The Sarbanes-Oxley Act of 2002;

« The Texas Commission on Human Rights Act;

« The Texas Minimum Wage Law;

- Equal Pay Law for Texas; and

« The Vocational Rehabilitation Act.

(b) any other national, federal, stateymce, or local civil or human rights law, or aather local, state, province, nationa
federal law, regulation or ordinance; or any laggulation or ordinance of a foreign country, inaghgdbut not limited to the Fede
Republic of Germany and the United Kingdom;

(c) any action under public policy, camtr;, tort, common law or equity, including, but tiatited to, claims based on alleg
breach of an obligation or duty arising in contracttort, such as breach of contract, fraud, quantaeruit, invasion of privac
wrongful discharge, defamation, infliction of ernmstal distress, assault, battery, malicious prosecutfalse imprisonmer



6.

10.

11.

12.

13.

14.

harassment, negligence, gross negligence, andl&thity;

(d) any claim for lost, unpaid, or unelquages, salary, or benefits, including, withounitiation, any claim under the F
Labor Standards Act, the Employee Retirement Inc8@eurity Act, the Equal Pay Act, the Texas Minimage Law, the Tex
Equal Pay Law, or any other local, state, or feldgetute concerning classifications, wages, satarpenefits including calculatior
and deductions relating to samas well as the employment, labor and benefits lamd regulations in all countries in additionte
United States of America, including but not limiteedthe United Kingdom and the Federal RepubliGefmany; and

(e) any other claim regardless of theuiorin which it might be brought, if any, which Exgi#e has, might have, or mig
claim to have against any of the Released Paftesany and all injuries, harm, damages, wagesefitsn salary, reimbursemer
penalties, costs, losses, expenses, attorrfegs, and/or liability or other detriment, if anwhatsoever and whenever incur
suffered, or claimed by the Executive.

Affirmations . Executive affirms that he/she has not filed,semuto be filed, or presently is a party to anyntJacomplaint, or actic
against the Released Parties in any forum or famoyided that this Release shall not affect thétsgr responsibilities of the Eqi
Employment Opportunity Commission, or any otherefad] state, or local authority with similar resptmilities (collectively, th
“Commission”)to enforce any employment discrimination law, alngt this Release shall not shall affect the righExecutive to file .
charge of discrimination with the Commission ortjggpate in any investigation. However, Executivaives any right to participate
any payment or benefit arising from any such chaclggm, or investigatior

Executive further affirms that he/she has repodiétiours worked as of the date of this Releasetasdbeen paid and/or has receive
leave (paid or unpaid), compensation, wages, banugemmissions, and/or benefits to which he/she beagntitled and that no otl
leave (paid or unpaid), compensation, wages, bapesemmissions and/or benefits are due to himéarept as provided specifically
this Release. Executive furthermore affirms thdsie has no known workplace injuries or occupatidiseases and has been prov
and/or has not been denied any leave requested thedEamily and Medical Leave Act.

Executive reaffirms that he or she will comply fuly with Sections 7 through 9 of the CIC Agreement ahthat, if he or she violate
such provisions, all consideration paid hereunder i be immediately due and payable back to the Conmgmy.

. Governing Law and Interpretation . This Release shall be governed and conformeatéordance with the laws of the State of Te

without regard to its conflict of laws provisiomn the event the Executive or Company breachespamwision of this Release, Execut
and Company affirm that either may institute ancercto specifically enforce any term or terms aétRelease. Should any provisior
this Release be declared illegal or unenforcea@leay court of competent jurisdiction and cannotrbedified to be enforceab
excluding the general release language, such poovehall immediately become null and void, leavthg remainder of this Release
full force and effect

. Non-admission of Wrongdoing. The parties agree that neither this Release¢heofurnishing of the consideration for this Reteahal

be deemed or construed at anytime for any purpps®m admission by Company of any liability or urfiaveonduct of any kind

. Neutral Reference. If contacted by another organization, the Compaillyonly provide dates of employment and positi

Non - Disparagement. Executive agrees not to disparage, or make digjpay remarks or send any disparaging communics
concerning, the Company, its reputation, its bussneand/or its directors, officers and manageikewise the Compang’ senio
management agrees not to disparage, or make gogragng remark or send any disparaging communitatncerning Executive, |
reputation and/or his busine:

Future Cooperation after Separation Date After separation, Executive agrees to make reasonable efforts tetaSempany includir
but not limited to: assisting with transition dtieassisting with issues that arise after separaticemployment and assisting with
defense or prosecution of any lawsuit or claimisThcludes but is not limited to providing depasittestimony, attending hearings :
testifying on behalf of the Company. The Companly reimburse Executive for reasonable time andesges in connection with &
future cooperation after the separation date. Tam@ expenses can include loss of pay or usingtieacéme at a future employer. T
Company shall reimburse the Executive within 30sdafyremittance by Executive to the Company of sliitle and expenses incurr
but in no event later than the end of the Execigitax year following the tax year in which the Exiee incurs such time and exper
and such reimbursement obligation shall remairffiecefor five years and the amount of expensegitdé for reimbursement hereun
during Executiv’s tax year will not affect the expenses eligibler®mbursement in any other tax ye

Injunctive Relief. Executive agrees and acknowledges that the Compiirbe irreparably harmed by any breach, or dte@ed breac
by him/her of this Agreement and that monetary dggsavould be grossly inadequate. Accordingly, hefrees that in the event ¢
breach, or threatened breach by him/her of thiseAgrent the Company shall be entitled to apply fiemédiate injunctive or oth
preliminary or equitable relief, as appropriateaddition to all other remedies at law or equ

Review Period. Executive is hereby advised he/she has unslefinDate] twentyene (21) calendar days, to review this Releaseta
consult with an attorney prior to execution of tRielease. Executive agrees that any modificatioraerial or otherwise, made to 1
Release do not restart or affect in any manneotiggnal twent\-one (21) calendar day consideration per

Revocation Period and Effective Date. In the event that Executive elects to sign andrneto the Company a copy of this Agreem
he/she has a period of seven (7) days (the “Reioc&®eriod”)following the date of such execution to revoke fRedease, after whi
time this agreement will become effective (the Hetive Date”)if not previously revoked. In order for the revboa to be effective



written notice must be received by the Companyaterithan close of business on the seventh daythéiedexecutive signs this Releas
which time the Revocation Period shall exp

15. Amendment. This Release may not be modified, altered onghd except upon express written consent of batiiepavherein specif
reference is made to this Relee

16. Entire Agreement . This Release sets forth the entire agreememteeet the parties hereto, and fully supersedes day gbligation o
the Company to the Executive. Executive acknowlsdbat he/she has not relied on any representagpoosises, or agreements of
kind made to him/her in connection with his/heridien to accept this Release, except for thoséosit in this Release

17. HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERA RELEASE, TO FULFILL THE PROMISES AND T
RECEIVE THE SUMS AND BENEFITS IN SECTION 2 ABOVE XECUTIVE FREELY AND KNOWINGLY, AND AFTER DUE
CONSIDERATION, ENTERS INTO THIS RELEASE INTENDINGO WAIVE, SETTLE AND RELEASE ALL CLAIMS HE/SHI
HAS OR MIGHT HAVE AGAINST COMPANY.

IN WITNESS WHEREOF, the parties hereto knowinglg aoluntarily executed this Release as of the detdorth below.

EXECUTIVE: Celanese Corporation:

By: By:
David N. Weidman

Date: Date:

Al capitalized terms shall have the same meaningsaset forth in the CIC Agreement, unless otherwisstated.




EXHIBIT B

[List of Works]




Schedule |
1. The Company entered into a Changeooiti©@l Agreement with each of Steven M. Sterin, dar8. Alder, Douglas M. Madden, Ji
A. O’'Dwyer and Jay C. Townsend that varied from the emtered into with David N. Weidman by modifying 8ee 5(e)(vi) to provide, i
its entirety, as follows:

The Tax Reimbursement Payment due under this stilnsée) shall not exceed two million dollars ($200000).







