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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 reportdd@cember 11, 2008

CELANESE CORPORATION

(Exact Name of Registrant as specified in its @rart

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

1601 West L BJ Freeway, Dallas, T exas 75234-6034

(Address of Principal Executive Offices) (Zip Code)
Registrant's telephone number, including area q@i&) 443-4000

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 to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

Arrangements of Certain Officers.

On December 11, 2008, the Compensation Committee “@ommittee”)of the Board of Directors of Celanese Corporatithre
“Company”) approved a long-term incentive prograhe (‘2008 LTIP”) pursuant to which the Company médevesting cash awards to
of its executive officers and certain other key &ypes (each, a “Participantgn award of Performance Units to Mr. Weidman arahty o
performance-vesting restricted stock units (“Pemfance RSUs"Jo the Participants (other than Mr. Weidman). Peeformance RSUs we
granted under the Company’s 2004 Stock Incenties.PThe Committee approved awards under the 200B to the Compang name
executive officers in the following amounts:

Number of
= Number of Perfor mance Value of Time-Vesting
er formance RSUs .
_ _ at Target Units Cash LTI Award ($)

Executive Officer at Target
David N. Weidmar N/A 200,000 $1,000,00(
Steven M. Steril 13,400 N/A $1,800,00(
James S. Alde 16,700 N/A $750,00C
John J. Gallagher | 21,700 N/A $975,00C
Douglas M. Madde! 21,700 N/A $975,00C
Jay C. Townsen 8,400 N/A $375,00C
John A. CDwyer 8,400 N/A $375,00C

Performance-Based Restricted Stock Units

In connection with the approval noted above, then@any will enter into a Performance Restricted Ktoait Award Agreemel
with each of the Participants (other than Mr. Weddin The percentage of the target number of Redoce RSUs awarded that may ves
October 14, 2010, is subject to the achievemerspetified levels of (i) Operating EBITDA during t2&09 and 2010 fiscal years and
“Total Shareholder Returrds compared to peer companies during the periacttimamenced December 1, 2008 through Septemb&03aQ,
and is set forth in the following schedule:

Relative TSR Achieved
Below Threshold Target Stretch
. Below Threshold 0% 0% 0%
Operit(':?]?;g TDA Farget 50% 100% 150%
Stretch 75% 150% 225%

Upon the termination of a Participasittmployment with the Company by reason of deatHigability, Performance RSUs in
amount equal to (i) the target number of PerforreaR8Us granted multiplied by (ii) a fraction, thenmerator of which is the number of 1
months between December 11, 2008 and the datecbftstmination, and the denominator of which istyhfour, such product to be rounc
down to the nearest whole number (the “Prorated émtip, shall immediately vest and become deliverable & Blarticipant. Upon tl
termination of a Participarg’employment with the Company without Cause, Parémice RSUs in an amount equal to the Prorated At
shall vest and be deliverable to the Participantrenscheduled vesting date, subject to adjustioerthe achievement of the performa
goals outlined above and as applied to all othetidi@gants. Upon the termination of a Participargmployment with the Company for
other reason, the Performance RSU award shallrfeitérl and cancelled without consideration.

If a Participant’'s employment with the Company ésminated without Cause during the m?nth period following a Change
Control, the Performance RSU award will immediateést and become payable to the Participant. df Akvard is not assumed by
Participants new employer in connection with a Change in Gintr a substitute award is not made, the Perfac@d&kSU award will full
vest upon the Change in Control, and shall be fmaible Participant within 30 days after the Chaimg€ontrol occurs.

Performance Unit Award Agreement with David N. Weidman

In connection with the approved noted above, then@my made a grant of Performance Units to beeseitl cash, rather thar
grant of Performance RSUs, to Mr. Weidman. Thengeof the Performance Unit Award Agreement with Mfeidman are substantia
similar to the Performance Restricted Stock UnitatgvAgreement entered into with the other executifieers, except as otherwise note
this section. The value of each Performance UWUniequivalent to the value of one share of the CayigaSeries A Common Stc
(“Common Stock™and any amounts that may vest under the PerformidniteAward Agreement are to be settled in castherathan shar
of Common Stock. Notwithstanding the foregoingamay time the Committee may elect to convert atiwy portion of the Performance L
award to an award of an equivalent value of Peréorte RSUs. If the Committee elects to converPiagormance Units, Mr. Weidman st
receive a number of Performance RSUs equal touh#er of Performance Units granted to Mr. Weidman.

Time-Vesting Cash LTI Awards

In connection with the approval noted above, then@any will also enter into a Tir-Vesting Cash Award Agreement with eacl



the Participants (including Mr. Weidman). Each edwaf cash vests 30% on October 14, 2009, 30% daol@c 14, 2010 and 40%
October 14, 2011.

Upon the termination of an Participamemployment with the Company by reason of deatisability or by the Company withc
Cause, cash in amount equal to (i) the value ot#sh award granted multiplied by (ii) a fracti@x), the numerator of which is the numbe
full months between December 11, 2008 and the afaseich termination, and (y) the denominator ofahkhis thirtyfour, such product to |
rounded down to the nearest whole number, and estiog (jii) the value of any cash award that preslg vested, shall immediately vest .
become payable to the Participant. Upon the tetitin of a Participan$’ employment with the Company for any other reasog,unveste
portion of the cash award shall be forfeited amitelied without consideration.

If a Participant’'s employment with the Company ésminated without Cause during the m&nth period following a Change
Control, the cash award will immediately vest arddime payable to the Participant. If the cash dvganot assumed by the Participantev
employer in connection with a Change in Controla@ubstitute award is not made, the cash awatduljl vest upon the Change in Conti
and shall be paid to the Participant within 30 dafger the Change in Control occurs.

The Committee may elect at any time to converbalany portion of the cash award into timesting restricted stock units. If 1
Committee elects to convert the cash award, thiécRemt shall receive a number of tinmesting restricted stock units equal to (i) theuead
the unvested portion of the cash award being coedeativided by (ii) the average of the high and kale price of the Common Stock on
day of such election.

Long-Term Incentive Claw-Back Agreement

In connection with the 2008 LTIP and the award®efformance RSUs, Performance Units and cash th@éeeueach Participant
required to execute a Long-Term Incentive Claw-Béekeement. The Long-Term Incentive Cl8aek Agreements contain provisic
prohibiting the Participant from (i) disclosing dmfential or proprietary information and (ii) saling customers of, or competing with,
Company for a period of one year following the teration of the Participard’ employment with the Company for any reason.hé
Participant violates any of these provisions, theiBipant will (i) cease vesting and forfeit anghts or interest in cash LTI awards, restrii
stock units, stock options or any other form ofiggaward that was granted on or after Decembe2008 and that vested during the pe
one year prior to the earlier of (a) the Particifmaniolation of the terms of the Long-Term IncemtiClawBack Agreement and (b) t
termination of the Participarst’employment with the Company and (ii) be requiedeliver to the Company any amount received uadg
cash LTI award or gain realized on any stock opégarcises or any other transaction relating teuity grant by the Company on or a
December 11, 2008 that were consummated duringehied one year prior to the earlier of (x) thetlegrant’s violation of the terms of tl
Long-Term Incentive Claw-Back Agreement and (y) tévenination of the Participant's employment witie tCompany.




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: December 17, 20( By:/s/ Robert L. Villasefio
Name: Robert L. Villaseric
Title: Associate General Counsel and Assistant
Secretary







