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SECURITIES AND EXCHANGE
COMMISSION
Washington, D.C. 20549

FORM 8-K/A
(Amendment No. 1)
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 @vart

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

1601 West LBJ Freeway, Dallas, Texas 7523034

(Address of Principal Executive Offices) (Zip Code)
Registrant's telephone number, including area o@¥2) 4434000

Not Applicable

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

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the liobligation of the registrant under any of the
following provisions (see General Instruction Ab2low):

[ ] Written communications pursuant to Rule 425 emtthe 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))

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




Explanatory Note: Celanese Corporation hereby (i) amends and restatits entirety, Item 5.02 of the Current RepamtForm 8-K (the “ &

") filed with the Securities and Exchange Commisesim December 17, 2008, and (ii) amends the 8-Kduing Item 9.01 and the exhibits set
forth therein, as set forth below. This amendnpeimharily corrects the description of the vestiigwards following a Change in Control and the
vesting date of the performance-vesting awards.

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 Commithee’ €ommitte€’) of the Board of Directors of Celanese Corponatjthe “
Company”) approved a long-term incentive program (the 02Q.TIP ") pursuant to which the Company made (i) awardsnoé-vesting cash to
all of its executive officers and certain other lkayployees (each, a “ Participdht(ii) an award of Performance Units to Mr. Weidm and (iii)
awards of performance-vesting restricted stocksufiiPerformance RSU3 to the Participants (other than Mr. WeidmanheTPerformance
RSUs were granted under the Company’s 2004 Stamntive Plan. The Committee approved awards uthée?008 LTIP to the Company’s
named executive officers in the following amounts:

Number of Number of Performance Value of Time-Vesting
Performance RSUs Units Cash LTI
Executive Officer at Target at Target Award ($)
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. Maddel 21,700 N/A $975,00C
Jay C. Townsen 8,400 N/A $375,00C
John A. C Dwyer 8,400 N/A $375,00C

Performance-Vesting Restricted Stock Units

In connection with the approval noted above, then@any will enter into a Performan&&sting Restricted Stock Unit Award Agreem
(the “ Performance RSU Agreeméntvith each of the Participants (other than Mr.idfean). The percentage of the target number of
Performance RSUs awarded that may vest on Octehe&(ll1, is subject to the achievement of specléedls of (i) Operating EBITDA during
the 2009 and 2010 fiscal years and (ii) “Total haider Return” as compared to peer companies @it period that commenced December 1,
2008 through September 30, 2011, and is set forthd following schedule:

Relative TSR Achieved
Below Threshold Target Stretch
. Below Threshold 0% 0% 0%
Oper%é’;}?esggm Target 50% 100% 150%
Stretch 75% 150% 225%

Upon the termination of a Participant’s employmwith the Company by reason of death or disabiRgrformance RSUs in an amount
equal to (i) the target number of Performance R@§tdated multiplied by (ii) a fraction, the numenatd which is the number of full months
between December 11, 2008 and the date of suclin@tion, and the denominator of which is thirty4fpsuch product to be rounded down to the
nearest whole number (the “ Prorated Amdinshall immediately vest and become deliverabléhe Participant. Upon the termination of a
Participant’'s employment with the Company withoatise, Performance RSUs in an amount equal to trated Amount shall vest and be
deliverable to the Participant on the scheduledivgslate, subject to adjustment for the achievedroéthe performance goals outlined above and
as applied to all other Participants. Upon thenteation of a Participant’s employment with the Guany for any other reason, the Performance
RSU award shall be forfeited and cancelled wittcmrtsideration.
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If a Participant’s employment with the Companyestinated without cause following a Change in Calnthe target number of
Performance RSUs will immediately vest and becomyaple to the Participant within 30 days of suemteation. If the RSU award is not
assumed by the Participant’s new employer in cotmmeavith a Change in Control, or a substitute ahiarnot made, the target number of
Performance RSUs will fully vest upon the Chang€amtrol, and shall be paid to the Participant imitBO days after the Change in Control
occurs.

The description of the Performance RSU Agreementained herein is qualified in its entirety by nefece to the form of Performance
RSU Agreement that is attached hereto as Exhibit 40d incorporated herein by reference.

Performance Unit Award Agreement with David N. Weidnan

In connection with the approval noted above, then@any made a grant of Performance Units (to béesgldti cash) rather than a grant of
Performance RSUs to Mr. Weidman. Except as ottserwoted in this section, the terms of the PerfanaadJnit Award Agreement (the “
Performance Unit Agreemetjtwith Mr. Weidman are substantially similar tcetterms of the Performance RSU Agreement entetediiith the
other executive officers. The value of each Penforce Unit is equivalent to the value of one sladitbe Company’s Series A Common Stock (“
Common StocK) and any amounts that may vest under the Perfocm&nit Award Agreement are to be settled in cesther than shares of
Common Stock. Notwithstanding the foregoing, at time the Committee may elect to convert all oy portion of the Performance Unit award
to an award of an equivalent value of Performan8&/f® If the Committee elects to convert the Penforce Units, Mr. Weidman shall receive a
number of Performance RSUs equal to the numbeedbRnance Units granted to Mr. Weidman.

The description of the Performance Unit Award Agneat contained herein is qualified in its entireyyreference to the
Performance Unit Award Agreement, dated Decembg@Q8, between the Company and David N. Weidméiigiwis attached hereto as Exh
10.2 and incorporated herein by reference.

Time-Vesting Cash LTI Awards
In connection with the approval noted above, then@any will also enter into a Long-Term IncentivesGa@ward Agreement (theCash

Award Agreement) with each of the Participants (including Mr. Wdeian). Each award of cash will vest 30% on Octdd4er2009, 30% on
October 14, 2010 and 40% on October 14, 2011.

Upon the termination of a Participant’'s employmeith the Company by reason of death or disabilithythe Company without cause,
cash in amount equal to (i) the value of the caglrd granted multiplied by (ii) a fraction, (x) themerator of which is the number of full months
between December 11, 2008 and the date of suclinion, and (y) the denominator of which is thifoyr, such product to be rounded down to
the nearest whole number, and reduced by (iiivtdae of any cash award that previously vested| sheediately vest and become payable to
the Participant as soon as reasonably practicalpen the termination of a Participant’s employmeith the Company for any other reason, any
unvested portion of the cash award shall be fadeind cancelled without consideration.

If a Participant’s employment with the Companyestinated without cause following a Change in Ganthe cash award will
immediately vest and become payable to the Paatitipvithin 30 days of such termination. If theltasvard is not assumed by the Participant’s
new employer in connection with a Change in Contioh substitute award is not made, the cash awdirtully vest upon the Change in Contr
and shall be paid to the Participant within 30 dafgsr the Change in Control occurs.

The Committee may elect at any time to converpratiny portion of the cash award into time-vestiestricted stock units. If the
Committee elects to convert the cash award, thiécRemnt shall receive a number of time-vestingnieted stock units equal to (i) the value of the
unvested portion of the cash award being convetidded by (ii) the average of the high and lowesatice of the Common Stock on the day of
such election.

The description of the Cash Award Agreement coetdinerein is qualified in its entirety by referetceahe form of Time-Vesting Cash
Award Agreement that is attached hereto as Exhii3 and incorporated herein by reference.

Long-Term Incentive Award Claw-Back Agreement

In connection with the 2008 LTIP and the awardPefformance RSUs, Performance Units and cash th@éeeueach Participant is
required to execute a Long-Term Incentive AwardwzBack Agreement. The Long-Term Incentive AwarawiBack Agreements (the “ LTI
Claw-Back Agreement) contain provisions prohibiting the Participant fr@indisclosing confidential or proprietary inforti@n and (ii) soliciting
customers of, or competing with, the Company fpegod of one year following the termination of tharticipant’'s employment with the
Company for any reason. If the Participant vidaay of these provisions, the Participant wilcg@gase vesting and forfeit any rights or interest i
cash LTI awards, restricted stock units, stockatior any other form of equity award that was tgamn or after December 11, 2008 and that
vested during the period one year prior to theleaolf (a) the Participant’s violation of the terwisthe LTI Claw-Back Agreement and (b) the
termination of the Participant’s employment witle tBiompany and (ii) be required to deliver to thenpany any amount received under any cash
LTI award or gain realized on any stock option ei@s or any other transaction relating to an gayréint by the Company on or after December
11, 2008 that were consummated during the periedyear prior to the earlier of (x) the Participantiolation of the terms of the LTI Claw-Back
Agreement and (y) the termination of the Partictisaemployment with the Company.

The description of the LTI Claw-Back Agreement @néd herein is qualified in its entirety by refece to the form of Long-Term
Incentive Claw-Back Agreement that is attached toesis Exhibit 10.4 and incorporated herein by exiee.

ltem 9.01 Financial Statements and Exhibits




(d) Exhibits

Exhibit Numbet Description

10.1 Form of Performan«-Vesting RSU Award Agreemer

10.2 Performance Unit Award Agreement, dated Decembge2@Q@8, between the Company and David N. Weidr
10.3 Form of Lon¢-Term Incentive Cash Award Agreeme

10.4 Form of Lon¢-Term Incentive Award Cla-Back Agreement
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SIGNATURES

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

CELANESE CORPORATION

Date: January 26, 20( By: /s/ Robert L. Villasefio
Name: Robert L. Villaseric
Title: Associate General Counsel and Assistant
Secretary

EXHIBIT INDEX

Exhibit Numbet Description

10.1 Form of Performan«-Vesting RSU Award Agreemer

10.2 Performance Unit Award Agreement, dated DecembgeQQ8, between the Company and David N. Weidr
10.3 Form of Lon¢-Term Incentive Cash Award Agreeme

10.4 Form of Lon¢-Term Incentive Award Cla-Back Agreement

Page 4 of ¢






EXHIBIT 10.1

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT
DATED [ Grant Date ]

[Participant Name]

Pursuant to the terms and conditions of the Ceta@@sporation 2004 Stock Incentive Plan, you haaentawarded Performance-Vesting
Restricted Stock Units of Celanese Common Stodijestito the restrictions described in this agresme

Performance RSU Target Award

[Number of Performance Units] Units

This grant is made pursuant to the PerformanceiMe&SU Award Agreement dated as of [Grant Datéjvben Celanese and you, which
Agreement is attached hereto and made a part hereof
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CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT

This Performance-Vesting RSU Award Agreement (mafeer called the “Agreementi$y made and entered into effective as of [C
Date] (the “Grant Date”) by and between Celanesgp@mation, a Delaware corporation (“Celanese” @ tBompany”)and [Participant Nam
(the “Participant”)when fully executed thereby in accordance with Agseement. Except as defined herein, capitalteetis shall have the sa
meaning ascribed to them under the Celanese Caipo2004 Stock Incentive Plan (the “Plardy amended from time to time. To the extent
any provision of this Agreement conflicts with thepress terms of the Plan, it is hereby acknowlédgel agreed that the terms of this Agreel
shall control with respect to this Award.

1. Performance RSU Award: In order to encourage Participant’s contributiorthe successful performance of the Company,
Celanese hereby grants to Participant as of that@ate, pursuant to the terms of the Plan andAbreement, a performance-vesting RSU award
(the “Performance RSUs” or “Award”) representing tight to acquire shares of the Company’s Seri€@Amon Stock (“Common Stock”)The
number of shares that may become Vested Stock thidehward is set forth in Appendix A. Particigdrereby acknowledges and accepts such
Award upon such terms and subject to such perfocemaequirements and other conditions, restrictaoms limitations contained in this Agreem
and the Plan.

2. Performance-Based Vesting The number of Performance RSUs that may vesbaridsuable as Common Stock based on
Company performance shall be determined using gthadology set forth in Appendix A and Appendixa®id shall be subject to the following
provisions.

(@  ServicePeriod: The Service Period shall be the period commenemfGrant Date] and ending on October 14,
2011.

(b)  Performance Measures: Performance vesting shall be based on achieveagainst pradetermined targets for
Operating EBITDA and ii) Relative Total Shareholtaturn (“Relative TSR”). These measures are desatin, and will be determined
in accordance with, Appendix A.

(c) Performance Targets: Threshold, Target and Stretch performance Iefeglsach performance measure for the
performance period are described in Appendix A.

(d)  Performance Vesting: The aggregate number of restricted stock uha@smay actually vest shall be determined
by reference to the target number of Performandgd<Rganted pursuant to the Award as adjusted BCihmpanys level of performanc
with respect to each performance measure as sbtifoAppendix A.

(e) Vesting Date: The date upon which any restricted stock unis thay vest pursuant to this Award shall be
October 14, 2011 (the “Vesting Date”) so long ashktew York Stock Exchange shall be open for tradinguch date (or on the
preceding trading day if there shall have beerradihg on the Vesting Date).

3. Effects of Certain Events:

(@)  Upon the death of the Participant or the beation of the Participant’'s employment with thenGmany by reason
of Total Disability, Performance RSUs in an amoeapal to (i) the Target number of Performance R&tdated hereby multiplied by (
a fraction, the numerator of which is the numbecahplete calendar months between the Grant Dat¢hendate of death or such
termination, and the denominator of which is thiidyr, such product to be rounded up to the neavhste number (the “Prorated
Amount”), shall immediately become Vested Stock ahdll be delivered to the Participant within thi{80) days after the
Participant’s death or Date of Termination (proddbat if the payment is by reason of terminatiae tb Total Disability and the
Participant is a Specified Employee on the Datéasfination, payment shall not be made until sixn@®nths and one day after the
Participant’s Date of Termination).
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(b) Upon the termination of a Participant’'s enyph@nt with the Company without Cause, Performan8&/fin an
amount equal to the Prorated Amount shall beconstedeStock and be deliverable to the Participartherdate set forth in Section 4,
subject to adjustment for the achievement of théopmance goals outlined herein and as applied! wtlzer Participants.

(c) Upon the termination of a Participant’s enyphent with the Company for any other reason, thedshall be
forfeited and cancelled without consideration.

4.  Settlement of Performance RSUs Subject to Sections 3(a) and 6 of this Agreemesth vested Performance RSU shall be
settled by the delivery of one share of Common IStoche Participant or a Company-designated bagkemwithin fourteen (14) days after the
Vesting Date.

5. Rights as a Stockholder The Participant shall have no rights as a stolddr with respect to the Award.

6. Change in Control; Dissolution:

@) Notwithstanding any other provision of thigrAement to the contrary, upon the occurrenceGtiange in
Control, with respect to any Performance RSUs gi@&pursuant to this Agreement that have not prelydoecome Vested Stock, been
forfeited or converted:

0] If the unvested Award is assumed by the Bidint’'s new employer in connection with the
Change in Control, or a substitute award with theialent (or greater) economic value and no lessrable vesting conditions
is put in place effective upon the Change in Cdnthe Award (or as applicable, the substitute a)yahall continue to be
subject to the vesting and payment conditions giediherein, provided that if the Participant’s eogphent is terminated
without Cause following the Change in Control, Barfance RSUs in an amount equal to the Target nuaftigerformance
RSUs granted hereby shall immediately vest and bbealelivered in full within thirty (30) days aftthe Participant’s Date of
Termination provided that if the Participant iseSified Employee on the Date of Termination, dalwshall not be made until
six (6) months and one day after the ParticipaDtte of Termination.
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(ii) If the Award is not assumed, or a substitateard is not made pursuant to Section 6(a)(i)
above, then upon the Change of Control the Tangether of Performance RSUs granted hereby shall ofiatedy become
Vested Stock and shall be delivered to the Pasidigvithin thirty (30) days after the Change in @ohoccurs.

(b) Notwithstanding any other provision of thigil@ement to the contrary, in the event of a cogatégssolution of
the Company that is taxed under Section 331 ofrtteznal Revenue Code of 1986, as amended, thacciordance with Treasury
Regulation Section 1.409A-3(j))(4)(ix)(A), this Agnment shall terminate and any Performance RSUsegtaursuant to this Agreement
that have not previously been forfeited shall imratdy become Vested Stock and shall be delivesetig Participant within thirty (30)
of such dissolution.

7. Income Taxes: The Company shall not deliver shares in respeahy Performance RSUs unless and until the Ppaidihas mac
arrangements satisfactory to the Committee tofgagjgplicable withholding tax obligations. Unlestherwise permitted by the Committee,
withholding shall be effected by withholding Comm®tock issuable in connection with the deliveryPefformance RSUs. The Participant
acknowledges that the Company shall have the tigtieduct any taxes required to be withheld byilaaonnection with the delivery of Common
Stock issued in respect of any vested PerformargiésRrom any amounts payable by it to the Partidigizmcluding, without limitation, future
cash wages). Any vested Performance RSUs shadifleeted in the Company’s records as issued ongbgective dates of issuance set forth in
this Agreement, irrespective of whether deliverysoth shares is pending the Participant’s satistadf his or her withholding tax obligations.

8. Non-Transferability of Award : The Participant represents and warrants thaPérormance RSUs are being acquired by the
Participant solely for the Participant’s own accofam investment and not with a view to or for seeonnection with any distribution
thereof. The Participant further understands, ashkedges and agrees that, except as otherwisedawun the Plan, the Performance RSUs may
not be sold, assigned, transferred, pledged onetbe directly or indirectly encumbered or disposé@xcept to the extent expressly permitted
hereby and at all times in compliance with the (&&curities Act of 1933, as amended, and the andsegulations of the Securities and
Exchange Commission thereunder, and in complianteapplicable state securities or “blue sky” laavel non-U.S. securities laws. Unless
permitted by the Committee, the Performance RSUsmo&be sold, transferred, pledged, assignedtimravise alienated or hypothecated by the
Participant other than by will or the laws of desticand distribution. Notwithstanding the foregaqitige Participant may designate a beneficiar
a form provided by the Company, with such beneficta receive any Common Stock issued hereundwiolg the Participant’'s death.

9. Other Agreements: Subiject to sections 10(a) and 10(b) below, Ageeement and the Plan constitute the entire utaleigg
between the Participant and the Company regarti@d\tvard, and any prior agreements, commitmentgegotiations concerning the Award are
superseded.

(&) The Participant acknowledges that as a conditicedeipt of the grant made hereunder, the Partitiplall havt
delivered to the Company an executed copy of tigiseAment and an executed Long-Term Incentive ClaskB\greement if a current
version of such Long-Term Incentive Claw-Back Agnemt is not already on file as determined by then@idttee in its sole
discretion. For purposes hereof, “Long-Term InsenClaw-Back Agreement” means an agreement betdlee@ompany and the
Participant associated with the grant of long-t@roentives of the Company evidenced by the Awatticivcontains terms, conditions
and provisions regarding one or more of (i) contjmetiby the Participant with the Company; (ii) m&inance of confidentiality of the
Company’s and/or clients’ information; and (iii)cfuother matters deemed necessary, desirable co@pie by the Company for such
an agreement in view of the rights and benefitsvegad in connection with the Award.

(b)  The Award (including the terms described hgris subject to the provisions of the Plan afithé Participant is
outside the U.S., there may be an addendum contpsgiecial terms and conditions applicable to asvardhe Participan$’ country. Thi
award of Performance RSUs to any such particigaoontingent upon the Participant executing angrmétg any such addendum in the
manner directed by the Company.

(c)  The issuance of shares provided by this Agegd is subject to the restrictions in Section &bt and is made

in reliance on the provision in Treasury RegulatBattion 1.409A-3(b) permitting distribution on talier of the Vesting Date, a
separation from service or a Change in Controlregiged under this Agreement.
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10. Not a Contract for Employment; No Acquired Rights: Nothing in the Plan, in this Agreement or anlgestinstrument executed
pursuant to the Plan shall confer upon the Pagtitiany right to continue in the Company’s emplogervice, or any right to future awards, nor
limit in any way the Company’s right to terminake tParticipant’s employment or other service attamg for any reason.

11.  Severability : In the event that any provision of this Agreenisrdeclared to be illegal, invalid or otherwiseenforceable by a
court of competent jurisdiction, such provisionlsba reformed, if possible, to the extent necessarender it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agergrahall not be affected except to the extentsszng to reform or delete such illegal, invalid
or unenforceable provision.

12.  Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by either partychiere
order to carry out the provisions and purpose isf Agreement.

13. Binding Effect : The Award and this Agreement shall inure tolikaefit of and be binding upon the parties heratbtheir
respective permitted heirs, beneficiaries, sucaesmud assigns.

14.  Electronic Delivery : By executing this Agreement, the Participanebgrconsents to the delivery of any and all infaiora
(including, without limitation, information requideto be delivered to the Participant pursuant giagble securities laws), in whole or in part,
regarding the Company and its subsidiaries, the,Rlad the Performance RSUs via the Company’sair atiministrator's web site or other
electronic delivery.

15. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws of Nevk and
applicable federal law.

16. Validity of Agreement : This Agreement shall be valid, binding and etifecupon the Company on the Grant Date. However,
the Performance RSUs contained in this Agreemaait bk forfeited by the Participant and this Agresnshall have no force and effect if it is
duly executed by the Participant on or before Fatyrd6, 2009.

17. Compliance with Section 409A of the Internal Revenei Code. Notwithstanding any provision in this Agreemémthe
contrary, this Agreement will be interpreted anglagal so that the Agreement does not fail to maed, is operated in accordance with, the
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended, and the regulatiorsuthder. Further, in accordance with the
restrictions provided by Treasury Regulation Secfict09A-3(j)(2), any subsequent amendments toAgieement or any other agreement, or the
entering into or termination of any other agreemaffecting the Performance RSUs provided by trgse@ment shall not modify the time or form
of issuance of the Performance RSUs set forthismAgreement.

18. Definitions : The following terms shall have the following mégys for purposes of this Agreement, notwithstagdiny contrar
definition in the Plan:

(@) “Cause” means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan
as a result of total or partial incapacity due hggcal or mental iliness) for a period of 30 déyltowing written notice by the Company
to Participant of such failure, (ii) conviction aft a plea of nolo contendere to, (x) a felony urttle laws of the United States or any s
thereof or any similar criminal act in a jurisdarti outside the United States or (y) a crime invagvinoral turpitude, (i) the Participant’s
willful malfeasance or willful misconduct which é@monstrably injurious to the Company or its Affiks, (iv) any act of fraud by the
Participant, (v) any material violation of the Cammy’s business conduct policy, (vi) any materialaiion of the Company’s policies
concerning harassment or discrimination, (vii) Baticipant’s conduct that causes material harthédusiness reputation of the
Company or its Affiliates, or (viii) the Participgs breach of any confidentiality, intellectual perty, non-competition or non-
solicitation) applicable to the Participant undecton 7 or any other agreement between the Raatitiand the Company or an Affiliate.
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(b) “ Change in Control ” shall mean, in accordance with Treasury Reguta8ection 1.409A-3(i)(5), any of the

following:

0] any one person, or more than onegreecting as a group, acquires ownership of stéd¢keo Company the
together with stock held by such person or groumstitutes more than 50% of the total voting powéithe stock of th
Company; or

(ii) a majority of members of the Boasdréplaced during any I®enth period by directors whose appointmel

election is not endorsed by a majority of the meraloé the Board prior to the date of the appointiterelection; or

(iii) any one person, or more than onespe acting as a group, acquires (or has acquiveicigl the 12monttk
period ending on the date of the most recent atipuisby such person or persons) assets from thepaoy that have a to
gross fair market value equal to 50% or more ofoélthe assets of the Company immediately priosdch acquisition ¢
acquisitions.

(c) “D ateof Termination” shall mean in accordance with Treasury RegulaBention 1.409A-1(h)(1) and the
definition of “separation from service” in the Ceése Corporation Deferred Compensation Plan, tteeatawhich the Participant’s
employment terminates such that the Company aatiegpno further services will be performed by theiBipant for the Company (or
any services are reduced by 80% or more as proigéideasury Regulation Section 1.409A-1(h)(1)(ii))

(d)  “Effective Date” means [Effective Date].

(e) “Operating EBITDA” means a measure used by the Company’s manag¢onemasure performance, and is
defined as operating profit from continuing operas, plus equity in net earnings from affiliatethey income and depreciation and
amortization, and further adjusted for Other Charaped other adjustments as determined by the Comgrahas approved by the
Committee.

(H  * Secified Employee” has the meaning set forth in the Celanese Ame8aaplemental Retirement Pension F
and the Company shall be considered a “Particigafiompany” for purposes of such definition.

(@) “Person” means any person, firm, partnership, joint ve@t@ssociation, corporation or other business
organization, entity or enterprise whatsoever.

(h)  “Total Disability ” has the same meaning as “Disability” in the CelmCorporation Deferred Compensation
Plan.

(i) “ Total Shareholder Return” or “* TSR” means the change in the price of the Company®@on Stock,
including dividends (as if reinvested), cumulativelver the period December 1, 2008 through SepteB®e2011 (the “TSR
Performance Period”gs determined in good faith and in the sole digmmeif the Committee. Total Shareholder Returntifier Compan'
and the Peer Group shall be calculated using theage of the last reported sales price per sharetwfy common stock on the New
York Stock Exchange Composite Transactions (or sdlcbr comparable securities exchange or tradimdgehas the common stock of
the Company or the applicable Peer Group compaaly thien be traded) for the last twenty (20) traditays preceding December 1,
2008, and for the last twenty (20) trading dayseding October 1, 2011.
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() “ Vested Sock ” shall mean shares of Common Stock covered by tHerReance RSU Award which are issuel
Participant’s name or otherwise issued for the HieokeParticipant.

This Performancéfesting Restricted Stock Unit Award Agreement ddiBdant Date] has been delivered to the Participamsuant t
such action approved by the Committee on the Gba¢ and can be accepted only by the signatureeoParticipant and timely delivery ther
to the Company in accordance with the terms ofAlgiseement.

IN WITNESS WHEREOF, this Award Agreement has beezcated and delivered by the parties hereto.

ACCEPTED AND AGREED: PARTICIPANT

By:

Name: [Participant Name]

Employee ID: [Personnel Name]

Date:
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APPENDIX A

CALCULATION OF THE PERFORMANCE -BASED VESTING

[Participant Name]
[Grant Date]
Target Maximum

[Maximum Units]

Name of Participan
Grant Date

|

|

I Threshold @

| [Threshold Units’

Performance RSUs subject to the Awe [Target Units]

WNo Performance RSUs will be earned if Operating™®BA performance results achieved are below Thrashol

Performance-Based Vesting Calculation

The percentage of Performance RSUs that may veSictwber 14, 2011 is subject to the achievemespetified levels of (i) the Comparsy
Operating EBITDA during its 2009 and 2010 fiscahgse and (ii) the Company’Total Shareholder Return as compared with peempaaie:
during the TSR Performance Period, where the piaiguegrformance-based vesting outcomes are sumethaiz follows:

Table 1 — Potential Performance-Based Vesting Outoees:

Relative TSR
Below Threshold Target Stretch
Below Threshold 0% 0% 0%
. Threshold 25% 50% 75%
Operating EBITDA Target 50% 100% 150%
Stretch 75% 150% 225%

A. Calculating the Award Adjustment based on the Operating EBITDA Resits Achieved

The following table outlines the respective measwaet periods, weightings and performance goalsésrigr the Operating EBITD
performance measure.

Table 2 — Operating EBITDA Performance Goals and Pgout Range:

. Operating EBITDA Operating EBITDA Performance
Measurement Period Vljlzri[c(])r?t Performance Goal / Range Percentage Rang &
Threshold Target Stretch Threshold Target Stretch
1/1/2009 to 12/31/200 40% 20% 40% 60%
1/1/2010 to 12/31/201 40% 20% 40% 60%
1/1/2009 to 12/31/201 20% 10% 20% 30%
100% 50% 100% 150%

W No Operating EBITDA performance percentage willdaened (0%) if the actual performance results aeldeare below threshold 1
each respective measurement period.
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The Participant’s Performance RSU Target Award Wil adjusted (up or down) based on the Comaaksolute achievement of
Operating EBITDA performance goals as follows:

1. The Operating EBITDA performance percentage foheaeasurement period shall be calculated by strdiigh interpolation fo
results achieved between Threshold and Targetraetults achieved between Target and Stri

2. For each measurement period, the result of steppkicentage) shall be multiplied by the Target lmemof Performance RSU
3. The results of step 2 for each measurement petial be added together to determine the total nuneb®perating EBITD/

adjusted RSUs" Adjusted RSU").

B. Calculating the Award Adjustment based on the Relative TSR Resultdchieved

Relative TSR performance will be calculated after end of the TSR Performance Period. The resultalculation will increase
decrease the number of Adjusted RSUs by a peroetigigveen 50% and 150%.

Table 3 — TSR Performance Goals and Payout Range:

TSR Performance Percentile TSR Payout Level
Threshold 20" or below 50%
Target 50 100%
Stretch 80™ or above 150%

The Participant’s Adjusted RSUs will be furtherwslgd based on Relative TSR as follows:

1. Calculate Total Shareholder Return for each compaulye Peer Group (as set forth on Appendix B)tfier TSR Performance Per
and rank such companies from lowest to highestemssaored by TSF

2. Determine the Threshold, Target and Stretch Pedaoa Levels for the Peer Group (excluding the Cawypasing a ranlkbase!
methodology as follows

N = the number of companies that remain in the Bgeup on September 30, 2011
Threshold Performance Level = .2 (N+1)

Target Performance Level = .5 (N+1)

Sretch Performance Level = .8 (N+1)

If any Performance Level does not correspond exdotl company in the Peer Group ranking, thenctirapany that correspor
most closely to the specific performance level (iuke higher or lower) shall represent such Perforced_evel.
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3. Determine the Compa’s rank against the Peer Group TSR performancetse

a. if the Company s TSRp erformance achieved is between Threshold and T:

X% = (100% -50%) / (the number of companies ranked betweenshiotd Performance Level and Target Perform
Level including the Company

Add X% to 50% (the Threshold TSR Payout Level) &mch position the Company is ranked above the Thbtd
Performance Level.

b. if the Company s TSRp erformance achieved is between Target and St:

X% = (150% —100%) / (the number of companies ranked betweegef&erformance Level and Stretch Performance
including the Company

Add X% to 100% (the Target TSR Payout Level) fockeposition the Company is ranked above TargetiPednce Level.

4. Multiply the percentage resulting from step 3 abbyehe number of Adjusted RSUs to calculate thealmer of Performance RS
that shall vest (rounded to the nearest whole anit) become veste
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APPENDIX B

PEER GROUP COMPANIES

The peer group was established by selecting athefcompanies comprising the Dow Jones U.S. Chdslodex (DJUSCH) as
December 1, 2008 (the “Peer Group”). The compainiéise Index on that date, not including Celanesre:

Table 1 — Peer Group Companies:

Company Ticker Company Ticker
1.A. Schulman Inc SHLM 19.International Flavors & Fragrances | IFF
2.Air Products & Chemicals In« APD 20 .Lubrizol Corp. Lz
3.Airgas Inc. ARG 21 Minerals Technologies In MTX
4 Albemarle Corp ALB 22 Mosaic Co. MOS
5.Ashland Inc. ASH 23.0lin Corp. OLN
6.Avery Dennison Corg AVY 24.0M Group Inc. OMG
7.Cabot Corp CBT 25PPG Industries Inc PPG
8.CF Industries Holdings Int CF 26 Praxair Inc. PX
9.Chemtura Corg CEM 27 Rockwood Holdings Inc ROC

10.Cytec Industries Inc CYT 28 Rohm & Haas Cc ROH
11 Dow Chemical Co DOW 29 RPM International Inc RPM
12E. |. DuPont de Nemours & C DD 30.Sensient Technologies Col SXT
13 Eastman Chemical C EMN 31.Sigme-Aldrich Corp. SIAL
14 Ecolab Inc. ECL 32.Terra Industries Inc TRA
15Ferro Corp FOE 33 Tredegar Corg TG

16 FMC Corp. FMC 34 Valspar Corp VAL
17H. B. Fuller Co. FUL 35W. R. Grace & Co GRA
18 Huntsman Corp HUN 36.Zep Inc. ZEP

If one or more members of the Peer Group cease topublicly traded entity during the TSR PerforoaPeriod, then that company \
be removed from the Peer Group. No additional comgs will be added to the Peer Group (closed grfmrpurposes of this Award.
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EXHIBIT 10.2

CELANESE CORPORATION
2008 PERFORMANCE UNIT AWARD AGREEMENT
DATED DECEMBER 11, 2008

DAVID N. WEIDMAN

You have been awarded Performance Units with thgicgons,
terms and conditions described in this agreement:

Performance Unit Target Award

200,000 Units

This grant is made pursuant to the Performance Almird Agreement dated as of December 11, 2008dmtvCelanese and you, which
Agreement is attached hereto and made a part hereof
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CELANESE CORPORATION

2008 PERFORMANCE UNIT AWARD AGREEMENT

This Performance Unit Award Agreement (hereinafielled the “Agreement”)s made and entered into effective as of Decemtig
2008 (the “Grant Date”) by and between Celanese@ation, a Delaware corporation (“Celanese” or‘thempany”) and David N. Weidman
(the “Participant”),when fully executed thereby in accordance with thigeement. Capitalized terms shall have the sareaning ascribed
them in this Agreement.

1. Performance Unit Award : In order to encourage Participant’s contributionhe successful performance of the Company,
Celanese hereby grants to Participant as of that@ate, pursuant to the terms of this Agreemeartfgpmance-vesting units (the “Performance
Units” or “Award”) representing the right to receivat Target performance levels, the cash val@0f000 shares of the Company’s Series A
Common Stock (“Common Stock”). The number of uttist may vest and become payable as cash undekwrd is set forth in Appendix
A. Participant hereby acknowledges and accepts Auward upon such terms and subject to such pedno@ requirements and other conditions,
restrictions and limitations contained in this Agmeent.

2. Performance-Based Vesting The number of Performance Units that may vedtlanpayable as cash based on Company
performance shall be determined using the methagdet forth in Appendix A and Appendix B, and shl subject to the following provisions.

(@  ServicePeriod: The Service Period shall be the period commenem®ecember 11, 2008 and ending on
October 14, 2011.

(b)  Performance Measures: Performance vesting shall be based on achieveagainst pradetermined targets for
Operating EBITDA and ii) Relative Total Shareholaturn (“Relative TSR”). These measures are desatin, and will be determined
in accordance with, Appendix A.

(c) Performance Targets: Threshold, Target and Stretch performance Iefeglsach performance measure for the
performance period are described in Appendix A.

(d)  Performance Vesting: The aggregate number of performance units tlegt actually vest shall be determined by
reference to the target number of Performance Wnéated pursuant to the Award as adjusted foCbmpany’s level of performance
with respect to each performance measure as sbtifoAppendix A.

(e) VestingDate: The date upon which any performance units that veat pursuant to this Award shall be
October 14, 2011 (the “Vesting Date”) so long ashktew York Stock Exchange shall be open for tradinguch date (or on the
preceding trading day if there shall have beerradihg on the Vesting Date).

3. Effects of Certain Events:

(@)  Upon the death of the Participant or the beation of the Participant’'s employment with thenGmany by reason
of Total Disability, an amount equal to (i) the gat number of Performance Units granted herebyiptied by (ii) a fraction, the
numerator of which is the number of complete cadenmdonths between the Grant Date and the dateeathdr such termination, and the
denominator of which is thirty-four, such produetite rounded up to the nearest whole number (thrdked Amount”), shall
immediately vest and be payable in cash to thadfzaht within thirty (30) days after the Particiia death or Date of Termination
(provided that if the payment is by reason of teration due to Total Disability and the Participena Specified Employee on the Date of
Termination, payment shall not be made until sixi®nths and one day after the Participant's DafEeomination).
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(b) Upon the termination of Participant’s emplamhwith the Company without Cause, an amount eiguiile
Prorated Amount shall vest and be payable in cadiba deliverable to the Participant on the datéosth in Section 5, subject to
adjustment for the achievement of the performamadsgoutlined herein and as applied to all otheti¢ipants.

(c) Upon the termination of Participant’s emplamhwith the Company for any other reason, the Avedmall be
forfeited and cancelled without consideration.

4.  Conversion of Performance Units: In its sole discretion, the Compensation CommitiEthe Company’s Board of Directors (the
“Committee”) may at any time convert all or any fpam of this Award into an award of Performancetires Restricted Stock Units Performanci
RSUs").

(@) If the Committee determines to convert all or anytipn of this Award, any unvested portion of sdolard shal
be immediately cancelled and converted into thietrig receive an award of an equivalent numberesfdPmance RSUs, the performar
measures, terms and conditions of which shall beradened by the Committee in its sole discretion.

(b)  If the Committee determines to convert all or anytion of this Award, the provisions of this Agreemt shall nc
longer apply to the Award (or such portion thatésverted). The new award of Performance RSUd Baajoverned by a separate
Performance RSU award agreement to be enterethyritoe Participant and the Company at the timeoofersion.

(c)  The Committee shall provide the Participaithyorompt written notice of any conversion of siRdrticipant’s
Award into an award of Performance RSUs.

5.  Settlement of Performance Units Subject to Sections 3(a) and 7 of this Agreemeath vested Performance Unit shall be settlec
by a cash payment to the Participant within fourtélt) days after the Vesting Date in an amountktiuthe Fair Market Value of one share of
Common Stock on the Vesting Date,

6. Rights as a Stockholder The Participant shall have no rights as a stoltiér with respect to the Award.

7. Change in Control; Dissolution:

(&) Notwithstanding any other provision of thisrAgment to the contrary, upon the occurrence ohan@e in Control, wit
respect to any Performance Units granted purswoathig Agreement that have not previously beereftafl or converted:

0] If the unvested Award is assumed gy Participans new employer in connection with the Change int€xy
or a substitute award with the equivalent (or grBaéconomic value and no less favorable vestinglitions is put in plac
effective upon the Change in Control, the Awardgemapplicable, the substitute award) shall coettioube subject to the vest
and payment conditions provided herein, provided ththe Participans employment is terminated without Cause followting
Change in Control, Performance Units in an amountak to the Target number of Performance Units tgdrereby she
immediately vest and the value of such Performduits shall be paid in cash within thirty (30) dafter the Participard’ Date
of Termination provided that if the ParticipantasSpecified Employee on the Date of Terminatiodiveey shall not be mac
until six (6) months and one day after the Parénifs Date of Termination.

(i) If the Award is not assumed, or dstitute award is not made pursuant to Section(iy @)ove, then upon tl
Change of Control the value equal to the Targetbemof Performance Units granted hereby shall imatety become vest:
and paid in cash to the Participant within thi@@) days after the Change in Control occurs.

(b) Notwithstanding any other provisiohtlis Agreement to the contrary, in the event afoaporate dissolution of t
Company that is taxed under Section 331 of thenaleRevenue Code of 1986, as amended, then inrdaroee with Treasury Regulati
Section 1.409A3())(4)(ix)(A), this Agreement shall terminate aady Performance Units granted pursuant to this &ment that have n
previously been forfeited or converted shall imnagely become vested and paid in cash to the Rzatitin an amount equal to the v
of the Target number of Performance Units withiintyh(30) days of such dissolution.
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8. Income Taxes: The Company shall not deliver cash in respéehg Performance Units unless and until the Pigit has made
arrangements satisfactory to the Committee tofgatjgplicable withholding tax obligations. Unlestherwise permitted by the Committee,
withholding shall be effected by withholding castypble in connection with the delivery of Performatnits. The Participant acknowledges
that the Company shall have the right to deducttargs required to be withheld by law in connectioth the delivery of cash payable in respect
of any vested Performance Units from any amourysliga by it to the Participant (including, withdimitation, future cash wages).

9. Non-Transferability of Award : The Participant represents and warrants thaP#érrmance Units are being acquired by the
Participant solely for the Participant’s own accofam investment and not with a view to or for seeonnection with any distribution
thereof. The Participant further understands, ashedges and agrees that the Performance Unitshotalye sold, assigned, transferred, pledged
or otherwise directly or indirectly encumbered @psed of except to the extent expressly permitegdby and at all times in compliance with
U.S. Securities Act of 1933, as amended, and tles and regulations of the Securities and Exch&weamission thereunder, and in compliance
with applicable state securities or “blue sky” laavsl non-U.S. securities laws. Unless permittethbyCommittee, the Performance Units may
not be sold, transferred, pledged, assigned, @raike alienated or hypothecated by the Participtirer than by will or the laws of descent and
distribution. Notwithstanding the foregoing, tharfcipant may designate a beneficiary on a forovigled by the Company, with such benefici
to receive any cash payable hereunder followindPticipant’s death.

10. Other Agreements: Subject to sections 10(a) and 10(b) below, Agjeeement constitutes the entire understanding dxetvthe
Participant and the Company regarding the Award,aty prior agreements, commitments or negotiatimmgerning the Award are superseded.

(a) The Participant acknowledges that as a conditicedeipt of the grant made hereunder, the Partitiplaall havt
delivered to the Company an executed copy of tigiseAment and an executed Long-Term Incentive ClaskB\greement if a current
version of such Long-Term Incentive Claw-Back Agnemt is not already on file as determined by then@dttee in its sole
discretion. For purposes hereof, “Long-Term InsenClaw-Back Agreement” means an agreement betdlee@ompany and the
Participant associated with the grant of long-ta@roentives of the Company evidenced by the Awatticivcontains terms, conditions
and provisions regarding one or more of (i) contjmetiby the Participant with the Company; (ii) m@inance of confidentiality of the
Company’s and/or clients’ information; and (iii)ckuother matters deemed necessary, desirable co@pie by the Company for such
an agreement in view of the rights and benefitsvsegad in connection with the Award.

(b)  The payment of cash provided by this Agreenmseubject to the restrictions in Section 17 leénd is made in
reliance on the provision in Treasury Regulationt®®a 1.409A-3(b) permitting distribution on therker of the Vesting Date, a
separation from service or a Change in Controlresiged under this Agreement.

11. Not a Contract for Employment; No Acquired Rights: Nothing in this Agreement or any other instruinexecuted by the
Participant shall confer upon the Participant aghitrto continue in the Company’s employ or seryvimeany right to future awards, nor limit in
any way the Company’s right to terminate the Pidict’'s employment or other service at any timedfioy reason.

12.  Severability : In the event that any provision of this Agreelirisrdeclared to be illegal, invalid or otherwigeenforceable by a
court of competent jurisdiction, such provisionlsba reformed, if possible, to the extent necessarender it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agergrahall not be affected except to the extentsszng to reform or delete such illegal, invalid
or unenforceable provision.

13.  Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by either partychiere
order to carry out the provisions and purpose isf Agreement.

14. Binding Effect : The Award and this Agreement shall inure tolibaefit of and be binding upon the parties heratbtheir
respective permitted heirs, beneficiaries, sucassmud assigns.

15.  Electronic Delivery : By executing this Agreement, the Participanebhgrconsents to the delivery of any and all infarora
(including, without limitation, information requideto be delivered to the Participant pursuant giagble securities laws), in whole or in part,
regarding the Company and its subsidiaries, anééréormance Units via the Company’s or plan adstiator’s web site or other electronic
delivery.

16. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws of Nevk and
applicable federal law.

17.  Validity of Agreement : This Agreement shall be valid, binding and efifecupon the Company on the Grant Date. However,
the Performance Units contained in this Agreembatl e forfeited by the Participant and this Agneait shall have no force and effect if it is not
duly executed by the Participant on or before [Pate
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18. Compliance with Section 409A of the Internal Revenei Code. Notwithstanding any provision in this Agreemémthe
contrary, this Agreement will be interpreted anglaga so that the Agreement does not fail to maed, is operated in accordance with, the
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended, and the regulatiorsuthéer. Further, in accordance with the
restrictions provided by Treasury Regulation Secfigtl09A-3(j)(2), any subsequent amendments toAbieement or any other agreement, or the
entering into or termination of any other agreemaffecting the Performance Units provided by thiseement shall not modify the time or form
of issuance of the Performance Units set fortthia Agreement.

19. Definitions : The following terms shall have the following méggs for purposes of this Agreement:

(@) “Cause” means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan
as a result of total or partial incapacity due hggcal or mental iliness) for a period of 30 déyltowing written notice by the Company
to Participant of such failure, (i) conviction @ft a plea of nolo contendere to, (x) a felony uritle laws of the United States or any s
thereof or any similar criminal act in a jurisdarti outside the United States or (y) a crime invagvinoral turpitude, (i) the Participant’s
willful malfeasance or willful misconduct which é@monstrably injurious to the Company or its Affies, (iv) any act of fraud by the
Participant, (v) any material violation of the Cammy’s business conduct policy, (vi) any materialaiion of the Company’s policies
concerning harassment or discrimination, (vii) Baticipant’s conduct that causes material harthédusiness reputation of the
Company or its Affiliates, or (viii) the Participgs breach of any confidentiality, intellectual perty, non-competition or non-
solicitation) applicable to the Participant undercton 7 or any other agreement between the Raatitiand the Company or an Affiliate.

(b)  “Changein Control ” shall mean, in accordance with Treasury Reguta8ection 1.409A-3(i)(5), any of the

following:

0] any one person, or more than onegreecting as a group, acquires ownership of sté¢khedo Company the
together with stock held by such person or groumstitutes more than 50% of the total voting powéithe stock of th
Company; or

(i) a majority of members of the Boasdréplaced during any If®enth period by directors whose appointmel

election is not endorsed by a majority of the mersitoé the Board prior to the date of the appointhwerelection; or

(i) any one person, or more than onespe acting as a group, acquires (or has acquiveicigl the 12montt
period ending on the date of the most recent aitiuisby such person or persons) assets from thepg2oy that have a to
gross fair market value equal to 50% or more ofodlthe assets of the Company immediately priosdoh acquisition ¢
acquisitions.

(c)  “Dateof Termination ” shall mean in accordance with Treasury RegulaBention 1.409A-1(h)(1) and the
definition of “separation from service” in the Cetse Corporation Deferred Compensation Plan, tteeatawhich the Participant’s
employment terminates such that the Company aatiespno further services will be performed by theiBipant for the Company (or
any services are reduced by 80% or more as prowigddeasury Regulation Section 1.409A-1(h)(2)(ii))

(d)  “Effective Date” means December 11, 2008.
(e)  “Operating EBITDA” means a measure used by the Company’s managéoemtasure performance, and is
defined as operating profit from continuing operas, plus equity in net earnings from affiliatethey income and depreciation and

amortization, and further adjusted for Other Charged other adjustments as determined by the Comgrahas approved by the
Committee.
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(H  “ Secified Employee” has the meaning set forth in the Celanese Ame8aaplemental Retirement Pension f
and the Company shall be considered a “Particigafiompany” for purposes of such definition.

(g)  “Person” means any person, firm, partnership, joint veaf@association, corporation or other business
organization, entity or enterprise whatsoever.

(h)  “Total Disability ” has the same meaning as “Disability” in the CelmCorporation Deferred Compensation
Plan.

(i)  “ Total Shareholder Return” or “ TSR” means the change in the price of the Companyis@on Stock,
including dividends (as if reinvested), cumulativeler the period December 1, 2008 through Septe8®e2011 (the “TSR
Performance Period"gs determined in good faith and in the sole digamedf the Committee. Total Shareholder Returntfier Compan'
and the Peer Group shall be calculated using teeage of the last reported sales price per sharetwfg common stock on the New
York Stock Exchange Composite Transactions (or sitlicar comparable securities exchange or tradinggebhas the common stock of
the Company or the applicable Peer Group compaaly tsten be traded) for the last twenty (20) traditays preceding December 1,
2008, and for the last twenty (20) trading day<edéing October 1, 2011.

This Performance Unit Award Agreement dated Decerfihe2008 has been delivered to the Participargyant to such action approy
by the Committee on the Grant Date and can be sademly by the signature of the Participant amaety delivery thereof to the Company
accordance with the terms of this Agreement.

IN WITNESS WHEREOF, this Award Agreement has beercated and delivered by the parties hereto.

ACCEPTED AND AGREED: PARTICIPANT

By:

Name:David N. Weidman

Employee ID: [Personnel Number]

Date:
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APPENDIX A

CALCULATION OF THE PERFORMANCE -BASED VESTING

Name of Participan

David N. Weidman

Grant Date December 11, 200
Threshold @ Target Maximum
Performance RSUs subject to the Awe 100,00C 200,000 450,000

W No Performance Units will be earned if Operating HBA performance results achieved are below Thriksho

Performance-Based Vesting Calculation

The percentage of Performance Units that may ve€d@ober 14, 2011 is subject to the achievemenpetified levels of (i) the Comparsy
Operating EBITDA during its 2009 and 2010 fiscabge and (ii) the Company'Total Shareholder Return as compared with peempaaie:

during the TSR Performance Period, where the piaigregrformance-based vesting outcomes are sumethaz follows:

Table 1 — Potential Performance-Based Vesting Outotes:

Relative TSR
Below Threshold Target Stretch
Below Threshold 0% 0% 0%
. Threshold 25% 50% 75%
Operating EBITDA Target 50% 100% 150%
Stretch 75% 150% 225%




A. Calculating the Award Adjustment based on the Operating EBITDA Reslis Achieved

The following table outlines the respective measieet periods, weightings and performance goalséarigr the Operating EBITD
performance measure.

Table 2 — Operating EBITDA Performance Goals and Pgout Range:

. Operating EBITDA Operating EBITDA Performance
Measurement Period @225& Performance Goal / Range Percentage Rangé”
Threshold Target Stretch Threshold Target Stretch
1/1/2009 to 12/31/200 40% 20% 40% 60%
1/1/2010 to 12/31/201 40% 20% 40% 60%
1/1/2009 to 12/31/201 20% 10% 20% 30%
100% 50% 100% 150%

W No Operating EBITDA performance percentage willdaened (0%) if the actual performance results aeldeare below threshold 1
each respective measurement period.

The Participant’s Performance Unit Target Awardl Wi adjusted (up or down) based on the Compaapsolute achievement of
Operating EBITDA performance goals as follows:

1. The Operating EBITDA performance percentage foheaeasurement period shall be calculated by strdiigh interpolation fo

results achieved between Threshold and Targetraetults achieved between Target and St

. For each measurement period, the result of stepp&rcentage) shall be multiplied by the Target lmemof Performance Unit

The results of step 2 for each measurement pehial be added together to determine the total nunob&®perating EBITD/
adjusted Units*Adjusted Unit”).
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B. Calculating the Award Adjustment based on the Relative TSR Resultdchieved

Relative TSR performance will be calculated aftez £nd of the TSR Performance Period. The regultaiculation will increase
decrease the number of Adjusted Units by a pergerttatween 50% and 150%.

Table 3 — TSR Performance Goals and Payout Range:

TSR Performance Percentile TSR Payout Level
Threshold 20" or below 50%
Target 50" 100%
Stretch 80" or above 150%

The Participant’s Adjusted Units will be furtherjasted based on Relative TSR as follows:

1. Calculate Total Shareholder Return for each compaitlye Peer Group (as set forth on Appendix Bltfier TSR Performance Per
and rank such companies from lowest to highestessored by TSF

2. Determine the Threshold, Target and Stretch Pedana Levels for the Peer Group (excluding the Cawpasing a rankase!
methodology as follows

N = the number of companies that remain in the Bgeup on September 30, 2011
Threshold Performance Level = .2 (N+1)

Target Performance Level = .5 (N+1)

Sretch Performance Level = .8 (N+1)

If any Performance Level does not correspond exdotl company in the Peer Group ranking, thenctirapany that correspor
most closely to the specific performance level (tlike higher or lower) shall represent such Perfoiwed_evel.
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3. Determine the Compa’s rank against the Peer Group TSR performancetse

a. if the Company s TSRp erformance achieved is between Threshold and T:

X% = (100% -50%) / (the number of companies ranked betweenshiotd Performance Level and Target Perform
Level including the Company

Add X% to 50% (the Threshold TSR Payout Level) &mch position the Company is ranked above the Thbtd
Performance Level.

b. if the Company s TSRp erformance achieved is between Target and St:

X% = (150% —100%) / (the number of companies ranked betweegef&erformance Level and Stretch Performance
including the Company

Add X% to 100% (the Target TSR Payout Level) fockeposition the Company is ranked above TargetiPednce Level.

4. Multiply the percentage resulting from step 3 abbyethe number of Adjusted Units to calculate thunber of Performance Un
that shall vest (rounded to the nearest whole @amit) become payable as ce
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APPENDIX B

PEER GROUP COMPANIES

The peer group was established by selecting athefcompanies comprising the Dow Jones U.S. Chdslodex (DJUSCH) as
December 1, 2008 (the “Peer Group”). The compainiéise Index on that date, not including Celanesre:

Table 1 — Peer Group Companies:

Company Ticker Company Ticker
1.A. Schulman Inc SHLM 19.International Flavors & Fragrances | IFF
2.Air Products & Chemicals In« APD 20 .Lubrizol Corp. Lz
3.Airgas Inc. ARG 21 Minerals Technologies In MTX
4 Albemarle Corp ALB 22 Mosaic Co. MOS
5.Ashland Inc. ASH 23.0lin Corp. OLN
6.Avery Dennison Corg AVY 24.0M Group Inc. OMG
7.Cabot Corp CBT 25PPG Industries Inc PPG
8.CF Industries Holdings Int CF 26 Praxair Inc. PX
9.Chemtura Corg CEM 27 Rockwood Holdings Inc ROC

10.Cytec Industries Inc CYT 28 Rohm & Haas Cc ROH
11 Dow Chemical Co DOW 29 RPM International Inc RPM
12E. |. DuPont de Nemours & C DD 30.Sensient Technologies Col SXT
13 Eastman Chemical C EMN 31.Sigme-Aldrich Corp. SIAL
14 Ecolab Inc. ECL 32.Terra Industries Inc TRA
15Ferro Corp FOE 33 Tredegar Corg TG

16 FMC Corp. FMC 34 Valspar Corp VAL
17H. B. Fuller Co. FUL 35W. R. Grace & Co GRA
18 Huntsman Corp HUN 36.Zep Inc. ZEP

If one or more members of the Peer Group cease topublicly traded entity during the TSR PerforoaPeriod, then that company \
be removed from the Peer Group. No additional comgs will be added to the Peer Group (closed grfmrpurposes of this Award.
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EXHIBIT 10.3

CELANESE CORPORATION

2008 LONG-TERM INCENTIVE CASH AWARD AGREEMENT
DATED [Grant Date]

[Participant Name]

You have been granted a Long-Term Incentive Awald/dred in the form of a Cash Award, issued punstathe terms and conditions of this
award agreement:

2008 LTI Cash Award

[Cash Award Value]

This grant is made pursuant to the Cash Award Agese dated as of [Grant Date] between Celanesg@ndvhich Agreement is attached hel
and made a part hereof.
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CELANESE CORPORATION
2008 LONG-TERM INCENTIVE CASH AWARD AGREEMENT

This 2008 Long-Term Incentive Cash Award Agreemiareinafter called the “Agreementy made and entered into effective a
[Grant Date] (the “Grant Date”) by and between @Geke Corporation, a Delaware corporation (“Celgdhesthe “Company”) and [Participant
Name] (the “Participant”), when fully executed therebyaiocordance with the terms of this Agreement.

1. 2008 LTI Cash Award: In order to encourage Participant’s contributiorthe successful performance of the Company,réska
hereby grants to Participant as of the Grant Qaiesuant to the terms of this Agreement, a LongrFercentive Cash Award in the gross amount
of [Cash Award Value] (the “Cash Award” or “Award”Participant hereby acknowledges and acceptsAwend upon such terms and subject to
such performance requirements and other conditr@ssgiictions and limitations contained in this Agment.

2. Time-Based Vesting Subject to Section 3 and Section 7 below, thehQavard shall vest and become payable to thedizatit
on each date set forth below (each such date befaged to as a “Vesting Date”) according to thkofving schedule:

Vesting Date Vested Cash Award Amount
[1 ST Vesting Date] [1 STVesting - 30% of Total]
[2 NDVesting Date] [2 ND Vesting - 30% of Total]
[3 RPvesting Date] [3 *PVesting - 40% of Total]

3. Effects of Certain Events:

(@ Inthe event that any time prior to a Vestidage, the Participant’s employment with the Conypiarterminated
by reason of death, Total Disability or is termethby the Company without Cause, then a proratezlatof the Cash Award shall
immediately become vested in an amount equal tptbauct of (1) the total Cash Award granted hedeunmultiplied by (2) a fraction,
the numerator of which is the number of completertdar months between the Grant Date and the D&dtermination, and the
denominator of which is thirty-four (34), such puatito be rounded down to the nearest whole nuifiber‘Prorated Amount”). Upon
such termination, the Prorated Amount, less anyh@asgard amount previously vested and paid to thai¢haant before the Date of
Termination, shall immediately be paid to the R#stint (or, if applicable, his or her beneficiaag) soon as reasonably practicable
following such termination of employment, and inexent later than March 15 of the year following gfear in which such termination
employment occurs.

(b) Upon the termination of a Participant’'s enyph@nt with the Company for any other reason, theeated Cash
Award shall be forfeited and cancelled without ddagation.

Page 20of ¢




4. Payment of Cash Award: Subject to Sections 3(a) and 7 of this Agreenthetvested Cash Award shall be payable to the
Participant within thirty days (30) days after ¥esting Date. The amount of the vested Cash Awalicdbe paid in local currency in the country
where the Participant is employed and receivesth#r forms of remuneration at the time of eachtiigDate.

5.  Conversion of Cash Award: In its sole discretion, the Compensation Cotteriof the Company’s board of directors (the
“Committee”) may at any time convert all or a portiof the Cash Award to an award of time-vestirgrieted stock units (“RSUs").

(a) If the Committee determines to convert a Gaslard, all of the unvested portion of such Cashatdavshall be
cancelled and converted into time-vesting RSUsglamgithe Participant to receive (upon vestinguil)fan aggregate number of Common
Shares equal to the Unvested Cash Award Value etiviy the Fair Market Value of one Common Sharéherdate of conversion. The
RSUs shall vest on the same schedule applicaltfeet@ash Award.

(b) In the event of a conversion, the provisiohthis Agreement shall no longer apply. Rathiee, ntew award shall
be governed by a separate RSU award agreement.

(c)  The Committee shall provide the Participaithyorompt written notice of any conversion of siRdrticipant’s
Cash Award into RSUs.

6. Rights as a Stockholder The Participant shall have no rights as a stolddr with respect to the Cash Award.

7. Change in Control: Notwithstanding any other provision of the Agremt to the contrary, upon the occurrence of a Gaam
Control, with respect to the Cash Award grantedpant to this Agreement that has not previousiynbedeited or converted:

€)) If the unvested Cash Award is assumed by#réicipant’s new employer in connection with tHea@ge in
Control, or a substitute award with the equival@entgreater) economic value and no less favoragdting conditions is put in place
effective upon the Change in Control, the Cash Alar as applicable, the substitute award) shaitinae to be subject to the vesting
and payment conditions provided herein, provided ifhthe Participant’s employment is terminatedhout Cause following the Change
in Control, the Cash Award (or, as applicable,dhbstitute award) shall immediately vest and dbalpaid in full as soon as reasonably
practicable following such termination of employmend in no event later than March 15 of the yelowing the year in which such
termination of employment occurs.

(b)  If the Cash Award is not assumed, or a substitwi@re is not made pursuant to Section 7(a) aboes tipon the
Change of Control the Cash Award granted hereifi Bhmediately become vested and payable to th&édfaant within thirty (30) days
after the Change in Control occurs.

8. Income Taxes: To the extent required by applicable Federatestiocal or foreign law, the Company shall hdheeright to
withhold and deduct from the payments due undeCdrh Award, amounts that would otherwise be dedid@ursuant hereto for the payment of
taxes or other amounts required by law and to salch other action as may be necessary in the opofithe Company to satisfy all obligations
for withholding of such taxes.
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9. Non-Transferability of Award : The Cash Award may not be sold, transferredjgee, assigned, or otherwise alienated or
hypothecated by the Participant other than by evithe laws of descent and distribution. Notwitimgting the foregoing, the Participant may
designate a beneficiary on a form provided by then@Gany, with such beneficiary to receive any Caslal payable hereunder following the
Participant’s death.

10. Other Agreements: Subject to sections 10(a) and 10(b) below, Ageeement constitutes the entire understanding datvthe
Participant and the Company regarding the Cash dwaard any prior agreements, commitments or negmgconcerning the Cash Award are
superseded.

(@) The Participant acknowledges that as a conditicedeipt of the grant made hereunder, the Partitiplaall havt
delivered to the Company an executed copy of thedment and an executed Long-Term Incentive ClaskBareement if a current
version of such Long-Term Incentive Claw-Back Agneat is not already on file as determined by then@dtee in its sole
discretion. For purposes hereof, “Long-Term InsenClaw-Back Agreement” means an agreement betwreeompany and the
Participant associated with the grant of long-téroentives of the Company evidenced by the Awatctyv contains terms, conditions
and provisions regarding one or more of (i) contymetiby the Participant with the Company; (ii) mizinance of confidentiality of the
Company’s and/or clients’ information; and (iii)cbuother matters deemed necessary, desirable oo@gie by the Company for such
an agreement in view of the rights and benefitssegad in connection with the Award.

(b)  The Cash Award (including the terms describerkin) is subject to the provisions of this Agneat and, if the
Participant is outside the U.S., there may be aleadum containing special terms and conditionsiegdple to awards in the Participant’s
country. The issuance of the Cash Award to any Rarticipant is contingent upon the Participamoeing and returning any such
addendum in the manner directed by the Company.

11. Not a Contract for Employment; No Acquired Rights: Nothing in this Agreement or any other instrumexecuted pursuant to
this Cash Award shall confer upon the Participanyt@ght to continue in the Company’s employ onseg, or any right to future awards, nor limit
in any way the Company’s right to terminate thetiBigrant’s employment or other service at any timreany reason.

12.  Severability : In the event that any provision of the Agreememteclared to be illegal, invalid or otherwiseenforceable by a
court of competent jurisdiction, such provisionlsba reformed, if possible, to the extent necessarender it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agesgrehall not be affected except to the extentsssug to reform or delete such illegal, invalid
or unenforceable provision.

13.  Further Assurances: Each party shall cooperate and take such aasanay be reasonably requested by another paotgér to
carry out the provisions and purpose of this Agreein

14. Binding Effect : The Award and this Agreement shall inure tolibaefit of and be binding upon the parties heratbtheir
respective permitted heirs, beneficiaries, sucassmud assigns.

15.  Electronic Delivery : By executing the Agreement, the Participant bgi@nsents to the delivery of any and all inforiorat
(including, without limitation, information requideto be delivered to the Participant pursuant faieable laws), in whole or in part, regarding the
Company and the Subsidiaries, and the Cash Awarthei Company’s web site or other electronic dejive
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16. Governing Law : The Award and this Agreement shall be intergteted construed in accordance with the laws of Nevk and
applicable federal law.

17. Validity of Agreement : This Agreement shall be valid, binding and efifecupon the Company on the Grant Date. However,
the Cash Award contained in this Agreement shafbbfeited by the Participant and this Agreemerglishave no force and effect if it is not duly
executed by the Participant on or before [Acceabate].

18. Definitions : The following terms shall have the following maggs for purposes of this Agreement, notwithstagdiny contrar
definition in the Plan:

@) “Cause " means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othe
than as a result of total or partial incapacity tuphysical or mental illness) for a period of&ys following written notice by the
Company to Participant of such failure, (ii) cortioa of, or a plea of nolo contendere to, (x) @fgl under the laws of the United States
or any state thereof or any similar criminal actijurisdiction outside the United States or (gyiane involving moral turpitude, (iii) the
Participant’s willful malfeasance or willful miscdact which is demonstrably injurious to the Companits Affiliates, (iv) any act of
fraud by the Participant, (v) any material violatiof the Company’s business conduct policy, (vi araterial violation of the Compars/’
policies concerning harassment or discriminatigii) the Participant’s conduct that causes matdram to the business reputation of the
Company or its Affiliates, or (viii) the Participis breach of any confidentiality, intellectual perty, non-competition or non-
solicitation) applicable to the Participant undercton 7 or any other agreement between the Raatitiand the Company or an Affiliate.

(b)  “Changein Control ” shall mean, in accordance with Treasury Reguta8ection 1.409A-3(i)(5), any of the

following:

0] any one person, or more than onegreecting as a group, acquires ownership of stédckeo Company the
together with stock held by such person or groumstitutes more than 50% of the total voting powéithe stock of th
Company; or

(i) a majority of members of the Boasdréplaced during any If®enth period by directors whose appointmel

election is not endorsed by a majority of the meraloé the Board prior to the date of the appointierelection; or

(iii) any one person, or more than onespe acting as a group, acquires (or has acquiveidig the 12monttk
period ending on the date of the most recent aitiuisby such person or persons) assets from thepg2oy that have a to
gross fair market value equal to 50% or more ofoélthe assets of the Company immediately priosdch acquisition ¢

acquisitions.
(c)  “Common Share” means a share of the Company’s Series A comnumkst
(d)  “Dateof Termination” means, in accordance with the definition of “segi@n from service” in the Celanese

Corporation Deferred Compensation Plan, the datwhioh the Participant’s employment terminates siheth the Company anticipates
no further services will be performed by the Pastiat for the Company (or any services are redige8i0% or more).

(e)  “Effective Date” means [Grant Date].

(H  “ Fair Market Value” means, as of any given date, the average ofititednd low closing sales prices of the
Common Shares on the New York Stock Exchange Coitepbape or, if not listed on such exchange, onathgr national securities
exchange on which the Common Shares are listeahyircase, as reporting in such source as the Caeensiball select. If there is no
regular public trading market for such Common Seattee Fair Market Value of the Common Shares sfetletermined by the
Committee in good faith.

(g) “Person” means any person, firm, partnership, joint veaf@association, corporation or other business
organization, entity or enterprise whatsoever.

(h)  “Total Disability ” has the same meaning as “Disability” in the CelmCorporation Deferred Compensation
Plan.
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()  “ Unvested Cash Award Value " means the aggregate dollar amount payable iremsy the portion of such Cash
Award which has not previously been paid to theiEipant.

This 2008 LongFerm Incentive Cash Award Agreement dated Decenfier2008 has been delivered to Participant purstastcl
action approved by the Committee on the Grant Ratecan be accepted only by the signature of thicant and timely delivery thereof to 1
Company in accordance with the terms of this Agre®m

IN WITNESS WHEREOF, this Award Agreement has beezcated and delivered by the parties hereto.

ACCEPTED AND AGREED: PARTICIPANT

By:

Name: [Participant Name]

Employee ID: [Personnel Number]

Date:
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EXHIBIT 10.4

LONG-TERM INCENTIVE AWARD CLAW -BACK AGREEMENT

This Agreement between Celanese Corporation and (the “Employee”)is entered into as of the date set forth or
signature page below. The collective considerat@mnEmployees obligations under this Agreement, each componénthich the Employe
specifically acknowledges both the receipt and jreshelent sufficiency thereof as consideration, idelui) Employees receipt of cash and.
stock-related awards under the Celanese Corpor2i0d Stock Incentive Plan (including any succegdan), or any such other cash or stock-
related award under any plan or arrangement speddoy Celanese (collectively referred to as thefiP| subject to the terms thereof;
Employee’s continued employment with Celanese), tfiie opportunity to receive special training addi@tion, both on-th@b and otherwise |
feasible; and (iv) Employee’s receipt of confidahtproprietary information relating to Celanessihass and clients.

Accordingly, Employee and Celanese agree as follows

1. DEFINITIONS
a. “Celanese” means Celanese Corporat®direct and indirect subsidiaries, affiliatettiges, successors and assigns.
b. “Confidential Information” means anpmpublic, proprietary or confidential information,cinding without limitation trad

secrets, knowow, research and development, software, databasemtions, processes, formulae, technology, des@nd other intellectu
property, information concerning finances, investisg profits, pricing, costs, products, serviceendors, customers, clients, partners, inves
personnel, compensation, benefits, recruiting,ningi, advertising, sales, marketing, promotionsyegoment and regulatory activities
approvals concerning the past, current or futurirass, activities and operations of Celanese amapthird party that has disclosed or prov
any of same to Celanese on a confidential baginfidential Information”also includes any information designated as a trest@et c
proprietary information by operation of law or otése, but shall not be limited by such designatié@onfidential Information”shall not includ
any information that is (i) generally known to timelustry or the public other than as a result ofplayee’s breach of this covenant; (ii) me
legitimately available to Employee by a third pavijthout breach of any confidentiality obligatioaor (iii) required by law to be disclose
provided that Employee shall give prompt writtertic® to Celanese of such requirement, disclose aermformation than is so required,
cooperate with any attempts by Celanese to obtphot@ctive order or similar treatment.

C. “Competitive Businesstieans businesses that compete with products andeoffered by Celanese in those countries w
Celanese manufactures, produces, sells, leasds, teenses or otherwise provides its productsemwices during the term of Employee’
employment with Celanese or, following the Empldgetermination of employment, within two (2) yeanegeding the date of terminat
(including, without limitation, businesses whichl@eese has specific plans to conduct in the futbed were disclosed or made availabl
Employee), provided that, if Employeeduties were limited to particular product linesbasinesses during such period, the Competitivarizas:
shall be limited to those product lines or busieesa those countries for which Employee had sespansibility.

d. “Effective Date” means December 1100

e. “Restricted Period” means one yeamftbe date of Employee’s termination of employnfemin Celanese for any reason.
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2. DISCLOSURE AND USE OF CONFIDENTIAL INIRMATION AND PROPRIETARY RIGHTS

a. Based upon the assurances given bydyemin this Agreement, Celanese will provide Emypke with access to its Confiden
Information. Employee hereby reaffirms that alln@dential Information received by Employee priorthe termination of this Agreement is
exclusive property of Celanese and Employee reteasy individual claim to the Confidential Inforraat.

b. Employee will not at any time (whetlerring or after Employes’employment with Celanese) (a) retain or useterkienefit
purposes or account of Employee or any other pemiofb) disclose, divulge, reveal, communicateareh make available, transfer or proy
access to any person outside Celanese (other thgordfessional advisers who are bound by confidktyt obligations), any Confidenti
Information without the prior written authorizatioh Celanese.

C. Upon termination of Employseemployment with Celanese for any reason, Emplotesl (a) cease and not theree
commence use of any Confidential Information oeliectual property (including without limitationng patent, invention, copyright, trade sec
trademark, trade name, logo, domain name or otherce indicator) owned or used by Celanese; (b) ediately destroy, delete, or returr
Celanese, at Celaneseajption, all originals and copies in any form cedium (including memoranda, books, papers, plamspater files, lettel
and other data) in Employee’s possession or cofitroluding any of the foregoing stored or locabedEmployee$ office, home, laptop or ott
computer, whether or not Celanese property) thataio Confidential Information or otherwise reldtethe business of Celanese, except
Employee may retain only those portions of any @eab notes, notebooks and diaries that do not coetay Confidential Information; and
notify and fully cooperate with Celanese regardihg delivery or destruction of any other Confidahinformation of which Employee is
becomes aware.

d. If Employee has previously enterea iaty confidentiality or nomlisclosure agreements with any former employer, leyga
hereby represents and warrants that such confaiytand/or nondisclosure agreement or agreements have beendisttyosed and provided
Celanese.

e. If Employee has created, invented,igihesl, developed, contributed to or improved anyrksoof authorship, inventior
intellectual property, materials, documents or ptwerk product (including without limitation, reseh, reports, software, databases, sysl
applications, presentations, textual works, contentaudiovisual materials) (“Works”), either alope with third parties, prior to Employee’
employment by Celanese, that are relevant to ofidgamed by such employment (“Prior WorksBmployee hereby grants Celanese a perp
non-exclusive, royaltyree, worldwide, assignable, sublicensable licemséer all rights and intellectual property rightsc{uding rights unde
patent, industrial property, copyright, trademariade secret, unfair competition and related lathgyein for all purposes in connection v
Celanese’s current and future business. A ligllafuch Works as of the date hereof is attacheetbas Exhibit A.

f. If Employee creates, invents, desigie/elops, contributes to or improves any Workthegialone or with third parties, at ¢
time during Employes employment by Celanese and within the scope ofi @mployment and/or with the use of any Celaneseurce

(“Company Works”),Employee shall promptly and fully disclose samé&tlanese and hereby irrevocably assigns, tranafetsonveys, to ti
maximum extent permitted by applicable law, alhtigyand intellectual property rights therein (irthg rights under patent, industrial prope
copyright, trademark, trade secret, unfair comjpetiand related laws) to Celanese to the extenteostip of any such rights does not
originally in Celanese.
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g. Employee agrees to keep and maintaéy@ate and current written records (in the fornmates, sketches, drawings, and
other form or media requested by Celanese) of ath@any Works. The records will be available to agmhain the sole property and intellec
property of Celanese at all times.

h. Employee shall take all requestedoastiand execute all requested documents (inclualizdicenses or assignments require
a government contract) at Celanasexpense (but without further remuneration) tasa€zelanese in validating, maintaining, protectiegforcing
perfecting, recording, patenting or registering ahfelaneses rights in the Prior Works and Company WorksCdfanese is unable for any ot
reason to secure Employsesignature on any document for this purpose, Eraployee hereby irrevocably designates and app@ialanese ar
its duly authorized officers and agents as Emplsyagent and attorney in fact, to act for and inptoyees behalf and stead to execute
documents and to do all other lawfully permittetsan connection with the foregoing.

i Employee shall not improperly use floe benefit of, bring to any premises of, divuldesclose, communicate, reveal, transfe
provide access to, or share with Celanese any demifal, proprietary or nopublic information or intellectual property relagirto a forme
employer or other third party without the prior tigh permission of such third party. Employee hgredemnifies, holds harmless and agres
defend Celanese and its officers, directors, pestremployees, agents and representatives fronb@ach of the foregoing covenant. Emplc
shall comply with all relevant policies and guisels of Celanese, including regarding the proteatiboonfidential information and intellectt
property and potential conflicts of interest. Epyde acknowledges that Celanese may amend anypslictes and guidelines from time to tir
and that Employee remains at all times bound biy thest current version.

j In the event Employee leaves the empd Celanese, Employee hereby grants consent tification by Celanese to a
subsequent employer about Employee’s rights anidatiins under this Paragraph 2.

3. NON-COMPETITION AND NON-SOLICITATION

a. During the time of Employse2mployment with Celanese and for the Restricexib® thereafter, Employee shall not, whe
on Employees own behalf or on behalf of or in conjunction wathy person, directly or indirectly solicit or assin soliciting in competition wit
Celanese, the business of any customer, prospectisomer, client or prospective client: (i) witthem Employee had personal contac
dealings on behalf of Celanese during the one gedod preceding the termination of Employeemployment; (ii) with whom employees dire:
or indirectly reporting to Employee have had pesaontact or dealings on behalf of Celanese duttiregoneyear immediately preceding 1
termination of Employes’ employment; or (iii) for whom Employee had directindirect responsibility during the one yearipdrimmediatel
preceding the termination of Employee’s employment.

b. During the time of Employeseemployment with Celanese and for the RestricaribB thereafter, Employee shall not directl
indirectly: (i) engage in any Competitive Busine@g,enter the employ of, or render any serviagsany person (or any division or controllec
controlling affiliate of any person) who or whicimgages in a Competitive Business, (iii) acquirdnarfcial interest in, or otherwise becc
actively involved with, any Competitive Businesgedtly or indirectly, as an individual, partnetpskholder, officer, director, principal, age
trustee or consultant, or (iv) interfere with, dteanpt to interfere with, business relationshipsadeen Celanese and customers, clients, sup
partners, members or investors of Celanese. Nuwdwinding the foregoing, Employee may directly radiriectly own, solely as an investme
securities of any person engaged in the busine€elainese which are publicly traded on a nationaégional stock exchange or on the over-the-
counter market if Employee (x) is not a controllipgrson of, or a member of a group which contrelgh person and (y) does not, directl
indirectly, own 5% or more of any class of secastof such person.
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4, NON-SOLICITATION OF CELANESE EMPLOYEESND CONSULTANTS
Employee shall not:

a. During the time of Employse2mployment with Celanese and for the RestricexibB thereafter, Employee shall not, whe
on Employees own behalf or on behalf of or in conjunction withy Person, directly or indirectly: (i) solicipterview, encourage, or take
other action that would tend to influence in anynmer any employee of Celanese to leave the emplolyofeCelanese (other than as a result
general advertisement of employment made by Emplsysubsequent employer or business, not directadyasuch employee), or (i) hire &
such employee who was employed by Celanese asafdte of Employee’termination of employment or who left Celanesmadent with, o
within one year prior to or after, Employee’s temation of employment.

b. During the time of Employseemployment with Celanese and for the RestrictibB thereafter, Employee shall not, directl
indirectly, solicit or encourage any consultanttiueder contract with Celanese to cease to wortk @élanese.

5. EMPLOYEE'S BEST EFFORTS AND EXCLUSNEERVICE

Employee agrees to diligently and loyally serveadeke, to devote his/her full best efforts, fulidiand energy to such service, an
follow the directions of Celanese in regard to saehvices. Employee agrees to conduct all busiaetbgities in accordance with the directiy
policies, and instructions of Celanese in a pr@at professional manner so as to maintain Celaseseical business, and professional stanc
and the goodwill and reputation of Celanese. Eggdoalso warrants and represents that he/she leasdowised of and agrees to comply !
Celanese’s Code of Business Conduct, as amendedifree to time, including Celanese’s policies agatliscrimination and harassment.

Employee further agrees that during employment witblanese, he/she will not engage in any other eynpént or busine:
venture. Employee warrants that he/she is noestibp any agreement with a prior employer or offgety that would restrict his/her employm
by Celanese or the performance of his/her dutieleuthis Agreement.

6. EMPLOYMENT RELATIONSHIP
Notwithstanding any other provisions of this Agresmand unless contrary to applicable law or theseof a written contract execu
by an officer of Celanese, employment with Celarieder an indefinite term and may be ended, witlhwghout cause, at any time by either

Employee or Celanese, with or without previous eetiNothing in this document will be construedotilige Celanese to continue Employee’
employment for any particular time or under anytipatar terms and conditions of employment.
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7. REMEDIES AND ENFORCEMENT

a. Forfeiture of StodRelated Benefits and RightsEmployee acknowledges that the Plan is intentdethduce and rewa
Employee’s continued employment, commitment, angally to Celanese. As further consideration for floyee’s stockelated award
Employee agrees that (a) if at any time duringheislemployment with Celanese or after his/her teatidn of employment for any reas
Employee breaks or states his/her intention tokbtiea promises he/she made in Paragraphs 2, 3pbthdls Agreement, or (b) it is determined
Celanese that Employee engaged in conduct relatddsther employment with Celanese for which he/shé&elanese could be held eit
criminally or civilly liable, then Employee shab)(immediately cease vesting in all awards granteder the Plan on or after the Effective [
and (y) forfeit and return to Celanese any andliglits and interests that he/she may have in armydavand, if applicable, repay the value of
awards Employee no longer holds by means of afieerttheck) granted under the Plan on or afterBffective Date in which Employee ves
during the period that began on the date one yeseding Employeg’breaking (or stating his/her intention to breidie promises in Paragraj
2, 3, or 4 of this Agreement, or one year precedingployees$ termination (whichever date is earlier), unlessninated or forfeited sooner
operation of another term or condition of the Plan.

b. Reasonableness of Restrictions /nictiue Relief : Employee acknowledges that the provisions of tAgreement a
reasonable and necessary for the protection ofn€sés legitimate business interests, including butlmoited to its Confidential Informatio
customer, vendor, supplier and business partnatioakhips and goodwill. Employee also acknowledtmt the provisions of this Agreem
would not impede his or her ability to earn a liyinn his or her chosen profession should he or &mminate employment wi
Celanese. Employee further acknowledges that achref any of the provisions of this Agreement wdbkult in continuing and irrepara
damages to Celanese for which there would be nquade remedy at law and that Celanese, in additiail other relief available to it, shall
entitted to the issuance of injunctive relief ragtimg him or her from committing or continuing tcommit any breach of tF
agreement. Accordingly, if Employee breaches thigeement, Celanese shall be entitled, in additmrall other remedies it may have,
immediate injunctions or other appropriate ordersestrain any such breach without requirementast @ bond. In addition, in the event «
breach of Paragraphs 2, 3 or 4, Employee agregsytdo Celanese all costs of enforcement of thisesAment, including, but not limited
reasonable attorney fees.

C. Reformation If any provision of Paragraphs 2, 3 or 4 shdaddound by any court of competent jurisdictiorbtounreasonak
by reason of its being too broad as to the perfaihte, territory, aspects of business or clierdsezred or otherwise, then, and in that event,
provision shall nevertheless remain valid and feffiective, but shall be considered to be amenfiedhe limited purpose of its application wit|
the geographic jurisdiction of the court so findisg that any term of the provision found unreabtenahall be limited to the maximum perioc
time, the largest territory, the most aspects afitess and clients covered and/or the broadest lithigations, as the case may be, which woul
found reasonable and enforceable by such counilély, if any remedy is found to be unenforcealnlevhole or in part, or to any extent, s
provision shall remain in effect only to the extém remedy or remedies would be enforceable bly saart.

d. Severability and SurvivalSubject to the provisions of Subparagraph #tknever possible, each provision of this Agree
will be interpreted in such a manner as to be &ffeand valid under applicable law or public pglicHowever, if any provision of this Agreem
is held to be prohibited by or invalid under apahte law or public policy, such provisions, to #isd¢ent of such prohibition or invalidity, shall
deemed not to be part of this Agreement otherwgglieable to Employee, and shall not invalidate teenainder of such provision or -
remaining provisions of this Agreement.

e. Right of S&Dff : Employee consents to a deduction from any ansoGelanese may owe Employee from time to timeh¢
extent of the amounts Employee owes Celanese @imgubut not limited to, any amounts Employee oweder the Subparagraphs 7(a) and
above). Any such setff shall be effected pursuant to the requiremeafitSection 409A of the Internal Revenue Code of6l % amended.
Celanese does not recover by means obfethe full amount Employee owes, Employee agreepay immediately the unpaid balance
Celanese upon Celanese’s demand.
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8. DISCLOSURE AND NOTIFICATION

a. Prior to signing this Agreement, Enygle shall disclose to Celanese in writing any iestns that may affect Employeeability
to work on behalf of Celanese, including, but riptited to, any existing nonempete agreements, confidentiality agreementsit @sders, ¢
pending or threatened litigation with prior emplms/eontractors/third parties. Such written disalesis attached to this Agreement as Exhib
which is fully incorporated herein by referencanfioyee further warrants and represents he/shenbtslisclosed and will not disclose
Celanese, and has not used and will not use om€sda behalf, any trade secrets or confidential, pegpry information belonging to a th
party, without first obtaining written consent frahmat third party.

b. Employee agrees that he/she will (@ethnese may) notify anyone employing Employeevidemcing an intention to empl
Employee of the existence and provisions of thise&gent.

9. CONSENT TO JURISDICTION

To the fullest extent allowed by applicable lawy atispute or conflict arising out of or relating ttis Agreement, except for an aci
brought by Celanese pursuant to Paragraphs 2,43abrthis Agreement, must be brought in a court ties jurisdiction over matters in Dal
County, Texas, which court(s) shall have sole ardusive jurisdiction of such matters. Furthermdrethe fullest extent allowed by applica
law, Employee agrees such court shall have pergonisdliction over him/her and further agrees tawsaany rights he/she may have to challe
the courts jurisdiction over him/her. To the fullest extetiowed by applicable law, Employee further conisén such selection of jurisdictic
forum and venue and to the uncontested enforceafemjudgment from such court in any other jurisidic where Employee or his/her assets
located.

10. AMENDMENTS

This Agreement may not be modified or amended exiog@ written instrument executed by Employee dredChief Executive Offict
of Celanese Corporation, the Senior Vice Presidérluman Resources of Celanese Corporation, oeredhtheir designees.

11. WAIVER

All the rights of Celanese and Employee under fgseement shall be cumulative and not alternatarel a waiver or indulgence
either party shall not be construed as a waivemngfother rights or entitlements hereunder.

12. ENTIRE AGREEMENT

This Agreement constitutes the partiegtire agreement, and supersedes and prevailsativather prior agreements, understanding
representations by or between the parties, whettedror written, with respect to the subject matteerein, except as to (a) the terms of any
(as defined on page 1 of this Agreement) which rapply, as supplemented by the provisions of Paplgi&a) above; and (b) if a post-
employment restrictive covenant in this Agreemerfound unenforceable (despite, and after apptinaif, any applicable right to reformation t
could add or renew enforceability), then any pagreement between the parties that would provide fi@striction on the same or substant
similar post-employment conduct of Employee shatllve considered superseded and shall remainénteff

The parties have executed this Agreement as afdteindicated below.

ACCEPTED AND AGREED: PARTICIPANT

By:

Name:
Employee ID:

Date:
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EXHIBIT A
LONG-TERM INCENTIVE AWARD CLAW-BACK AGREEMENT
List of Company Works Pursuant to Paragraph 2(e):

A-1




EXHIBIT B
LONG-TERM INCENTIVE AWARD CLAW-BACK AGREEMENT

Disclosure of Restrictions Pursuant to Paragrapl 8(

B-1







