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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): Aril 2, 2007

CELANESE CORPORATION

(Exact name of Company as specified in its charter)

DELAWARE 001-32410 98-042072¢€
(State or other jurisdiction « (Commissior I.R.S. Employe
incorporation or organizatiol File Number) Identification No.)

1601 West LBJ Freeway, Dallas, Te; 752346034

(Address of principal executive office (Zip Code)

(972) 443-4000
(Registrant’s telephone number, including area fode

None
(Former name, former address and former fiscal,year
if changed since last report)

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the Company under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

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




Item 5.02. Departure of Directors or Certain Officas; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Pursuant to the Company’s Deferred Compensatiam [fe “Deferred Compensation Plan”), the Compaaglena deferred compensation
award to, and, pursuant to the Company’s 2004 Stuzdntive Plan, awarded restricted stock unit®eid N. Weidman, the Company’s
Chairman and Chief Executive Officer, and Curti§SBaw, the Company’s Executive Vice President, Gaiieounsel and Corporate
Secretary, in each case as of April 2, 2007. Thienahterms of these awards are discussed below.

As disclosed in the Company’s definitive proxy staént filed on March 26, 2007, in March 2007 thenpany’s Compensation Committee
and Board of Directors approved a new program sociation with the Deferred Compensation Plan. Wtide new program, participants in
the Deferred Compensation Plan, including the Camjsanamed executive officers, were provided withedection to relinquish their 2007-
2009 potential payouts under the Deferred CompimsBian and to substitute a new deferred compimsatvard in an amount equal to

90 percent (90%) of the maximum potential payoudsént the participant’s election to participatéhi@ new program, this portion of the
participant’s accounts under the Deferred Compéansé&tian would generally have vested and becomaltgayrespectively, at the end of
2007, 2008 and in early 2009, in part based onirmoed employment and in part based on the achieneaieorporate EBITDA and Free
Cash Flow targets. The new deferred compensati@ndsno Messrs. Weidman and Shaw will generally aethe end of 2010 based on
continued employment. As a result of their electidvir. Weidman received a deferred compensationdiefa$15,055,691, and Mr. Shaw
received a deferred compensation award of $599j02@u of their respective 2007-2009 potentiayqats under the Deferred Compensation
Plan, which were $16,728,546 for Mr. Weidman an@3680 for Mr. Shaw. The value of this initial adarill be adjusted periodically to
reflect the performance of certain notional investitroptions that are available under the Deferrehi@znsation Plan to electing participants.
The new awards to Messrs. Weidman and Shaw wiMigenced by a 2007 Deferral Agreement, a formuittvis filed herewith as

Exhibit 10.1.

The above description of the deferred compensatimards made to Messrs. Weidman and Shaw is quhlffigs entirety by reference to the
terms of the Deferred Compensation Plan (previofilglgt as Exhibit 10.4 to the Company’s Form 106K the fiscal year ended

December 31, 2006); the terms of the Amendmeriiddteferred Compensation Plan filed herewith agi#ixh0.2; and the terms of the 2007
Deferral Agreement filed herewith as Exhibit 10.1.

Each Deferred Compensation Plan participant whotedeto participate in the new program, includingdgrs. Weidman and Shaw, also
received an award of performance-based restri¢cted sinits (“RSUs”) with an initial target value s to 25 percent of his deferred
compensation award, based on the closing prickeo€ompany’s common stock on April 2, 2007 ($30.98e RSUs will generally vest
based upon the “Total Shareholder Return” of then@@any over the period April 1, 2007 through Decengig 2010, compared to that of a
peer group of companies. The officers may vespitoul20% of the target number of RSUs, based etetiel of achievement of the Total
Shareholder Return goals, and will vest in 80%heftarget number of RSUs if the Company achieveshieshold level of relative Total
Shareholder Return. If the Company does not achtev¢hreshold level, no RSUs will vest. As a restitheir elections, Mr. Weidman
received a grant of 145,747 RSUs and Mr. Shaw vedea grant of 5,799 RSUs, in each case equaktmtximum number of restricted st
units that could potentially vest based on achiex@rof the Total Shareholder Return goals. As alres elections to participate in the new
program made by participants in the Deferred Corsation Plan generally, an aggregate of 263,030 Rtds awarded on April 2, 2007.

The RSU awards will be evidenced by a PerformareseB Restricted Stock Unit Agreement a form of Wwicfiled herewith as
Exhibit 10.3. The above description of the RSU algas qualified in its entirety by reference tolsagreement.




Item 9.01. Financial Statements and Exhibits.

Iltem 9.01 Financial Statements and Exhibits.

Exhibits

Exhibit No.

Exhibit 10.1

Exhibit 10.2

Exhibit 10.3

Document Descriptio

Form of 2007 Deferral Agreement between CelanespdZation and award recipient, dated as of Aprk@)7
Amendment to Celanese Corporation Deferred Compiensalan

Form of Performance-Based Restricted Stock Unie&grent between Celanese Corporation and awardeegigated
as of April 2, 2001




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CELANESE CORPORATION
By: /s/ Kevin J. Rogan
Name: Kevin J. Roga

Title: Assistant Secretary

Date: April 3, 2007




Exhibit Index

Exhibit No. Document Descriptio

Exhibit 10.1 Form of 2007 Deferral Agreement between CelanespdZation and award recipient, dated as of Aprk@)7

Exhibit 10.2 Amendment to Celanese Corporation Deferred Compiensalan

Exhibit 10.3 Form of Performance-Based Restricted Stock Unite&grent between Celanese Corporation and awardeegigated

as of April 2, 2001






EXHIBIT 10.1

CELANESE CORPORATION
DEFERRED COMPENSATION PLAN

2007 DEFERRAL AGREEMENT

THIS AGREEMENT (“Agreement”) is made effive as of April 2, 2007 (the “Effective Date")etwveen Celanese Corporation (the
“Company”) and (the “Participant”).

RECITALS:

WHEREAS, the Company has adopted ther@ska Corporation Deferred Compensation Plan, as tirne to time amended (the
“Plan”), the terms of which are hereby incorporadbgdeference and made a part of this Agreemenpitédezed terms not otherwise defined
herein shall have the same meanings as in the;Rlad)

WHEREAS, the Committee has previouslyntgd to the Participant a deferred compensationciparsuant to the Plan and the terms
of a Deferral Agreement dated as of [January 205P0(the “Prior Agreement”); and

WHEREAS, the Committee has determinedith@ould be in the best interests of the Compang its stockholders to enter into this
Agreement with the Participant.

NOW THEREFORE, in consideration of thetnal covenants hereinafter set forth, the partigee@as follows:

1. Grant of Award; Credit to Restructured dant. The Company hereby grants to the Participant ardefeompensation award under
the Plan of $ (the “2007 Award Amount”). The Participant acknoddes and agrees that in consideration of the gifathie 2007
Award Amount, the portion of the Participant’s Acos referred to in Section 7.2 of the Plan shaltanceled in full and that the Participant
shall have no rights with respect thereto undeiPila@ or under the Prior Agreement. The 2007 Aweartbunt shall be credited as of the
Effective Date to the Participant’s Restructured@unt, which shall be maintained pursuant to Sedib of the Plan and which shall be
subject to the terms and conditions of this Agreame

2. Balance of Restructured Account Valuegbtment Elections

(&) The initial amount credited to the ParticiparRestructured Account shall be equal to the 200@rd Amount. As of the end of each
calendar quarter ending after the Effective Ddte ldalance of the Participants Restructured

Revise as appropriate for the individt




Account shall be adjusted to reflect the perforneasioce the end of the previous calendar quartdreofiotional investment vehicles
selected by the Participant pursuant to Sectiorof/tde Plan.

(b) Prior to the Effective Date, the Participanalslelect in writing (in increments of 10%) the pon of his Restructured Account to be
notionally invested in one or more of the vehidesforth in Section 7.4 of the Plan. In the absarfcsuch written election, the
Participant shall be deemed to have elected thestment vehicle set forth in Section 7.4(a) ofRhen. An election made (or deemed to
have been made) by the Participant shall remajiaice until a new written election is made by thetigipant, which election shall be
effective as of the first day of the calendar qeranext following delivery of such election to tiempany, so long as such election is
submitted at least 10 days prior to the beginniinguch calendar quarter.

3. Vesting of Restructured Account

(a) Except as provided in paragraphs (b) and (ovb€i) the balance credited to be ParticipanttssfRuctured Account shall become
fully vested and nonforfeitable on December 31,23b long as the Participant remains continuatipleyed by the Company or an
Affiliate to such date and (i) in the event thatiRdpant’s employment with the Company and itsikdfes terminates prior to
December 31, 2010, the entire balance then crettitéte Participant’s Restructured Account shaké¢upon be forfeited.

(b) In the event that, prior to December 31, 2Qt6,Participant’s employment is terminated by tleenPany without Cause, by the
Participant for Good Reason or due to the Partitipaleath or Disability, the following percentagdghe balance then credited to the
Participant’s Restructured Account shall becoméedeand nonforfeitable (the “Vested Balance”) ang emaining balance shall
thereupon be forfeited:

(i) if the termination takes place on or after Eféective Date and prior to January 1, 2008, [51.4%
(ii) if the termination takes place on or afterdary 1, 2008 and prior to January 1, 2009, [93.8%#nd
(i) if the termination takes place on or aftendary 1, 2009, 100%;

provided, however, that if the dollar amount represented by the @ &alance determined pursuant to this paragraplagtof the date

of termination of employment, is less than the amdbat would have become payable to the Partitipader the same circumstances
pursuant to the Prior Agreement

*k

Percentages to be individualized as appropr




(assuming an Exit Event had occurred) with resfietiie portion of the Participant’s Accounts thatrevcancelled pursuant to Section 1
of this Agreement, (the “Prior Agreement Good Le&Rayment”), then, in addition to the Vested Ba&ribe Participant shall receive
an additional payment (the “Top-Up Payment”) insamount which, when added to the Vested Balancdl, lIsh&qual to the Prior
Agreement Good Leaver Payment.

(c) In the event that, prior to December 31, 2Qk8re occurs a Change of Control while the Paditipemains employed with the
Company, the balance then credited to the Partitp&estructured Account shall become fully vestad nonforfeitable.

4. Payment of Restructured AccouRixcept to the extent the Participant has eleittatdpayment be deferred or that payment be made
other than in a lump sum, in either case in acaordavith rules and procedures prescribed by thedBoaa committee thereof (which rules
and procedures, among other things, shall be densiwith the requirements of Section 409A (“Set#®9A”) of the Internal Revenue Code
of 1986, as amended (the “Code”), and applicabidagece issued thereunder), the vested balanceeuddithe Participant’s Restructured
Account shall be paid to the Participant (or, ia #vent of Participant’s death, to his designatstkeficiary) in a single cash payment, as
follows:

(a) in the event the Participant remains emplogedg¢cember 31, 2010, the balance credited as bfdate and any Top-Up Payment
shall be paid not later than March 15, 2011,

(b) in the event of a termination of employmentalised in Section 3(b) hereof, the vested balamedited as of the end of the calendar
quarter coincident with or immediately preceding tlate of such termination shall be paid withinliesiness days following such
termination; provided, however, that if necessarggsure compliance with Section 409A, payment Sleatieferred to the earliest date
permitted by Section 409A (and in such event, #sted balance credited to the Participant’'s Restred Account shall continue to be
adjusted on a quarterly basis in accordance wélptbvisions hereof until full payment is made)d gmovided further, however, that t
Top-Up Payment, if any, shall be paid at the same such payment would have been made pursuahétBrior Agreement; or

(c) in the event of a Change of Control, the batacredited as of the end of the calendar quariecictent with or immediately
preceding the date of such Change of Control agdrap-Up Payment shall be paid within two busindssgs following such date;
provided, however, that if the Change of Contraslaot constitute achange in the ownership or effective control of ¢beporation, o
in the ownership of a substantial portion of theeds of the corporation” (within the meaning of tBet409A), payment shall be made
within the first two-and-one-half months of 2011.




5. No Right to Continued Employmentieither the Plan nor this Agreement shall be taes as giving Participant the right to be retd
as an employee of the Company or any of its sulnsédi of affiliates.

6. Notices Any notice under this Agreement shall be addiss¢he Company in care of its General Counselressed to the principal
executive office of the Company and to Participatrthe address last appearing in the personneldeod the Company for Participant or to
either party at such other address as either pargto may hereafter designate in writing to theptAny such notice shall be deemed
effective upon receipt thereof by the addressee.

7. _Entire AgreementThis Agreement, together with the Plan, embotlieentire agreement between the parties heretorespect to the
subject matter hereof and supersedes all prioraorafitten agreements and understandings reladinige subject matter hereof. Except as
modified hereby, the Prior Agreement shall remaifuil force and effect.

8. Governing Law This Agreement shall be governed by and constinadcordance with the laws of the State of Delawegthout
regard to the conflicts of laws provisions thereof.

9. Signature in Counterpart¥his Agreement may be signed in counterpartd) edavhich shall be an original, with the same efffes if
the signatures thereto and hereto were upon the s&tmument.

* k% % % %

IN WITNESS WHEREOF, this Agreement hasrbexecuted and delivered by the parties hereto.
CELANESE CORPORATIONM

By:

Agreed to this day ! , 2007

Participant






EXHIBIT 10.2

AMENDMENT TO DEFERRED COMPENSATION PLAN

THIS AMENDMENT TO DEFERRED COMPENSATION_RN is effective as of April 2, 2007, if at least@ Participant becomes an
Electing Participant and does not revoke his adeqpirior to the deadline prescribed by the rules ocedures adopted in accordance with
the Celanese Corporation Deferred Compensation(ElarfPlan”).

WHEREAS, the Company has adopted the felathe benefit of certain key employees and lastofore granted certain awards to
Participants in the Plan; and

WHEREAS, the Board has determined thigtiit the best interests of the Company and dskstolders to amend the Plan in certain
respects.

NOW, THEREFORE, the Company hereby amémel$lans follows:
1. Definitions Capitalized terms not otherwise defined herealldtave the meanings ascribed to such terms iR ke.

2. Plan AmendmentsA new Section VIl is hereby added to the Planetd as follows:

SECTION VI
2007 PLAN RESTRUCTURING

7.1 _Generalln accordance with rules and procedures adoptebeoBoard or a committee thereof, Participantg begiven an
opportunity to elect to restructure a portion ditloutstanding Accounts under the Plan. With resfieeach Participant who so elects (an
“Electing Participant”), the restructured portioftiee Participant's Accounts shall be subject @ tdrms and conditions of this Section VI
and the remaining terms of the Plan (to the extehinconsistent with this Section VII), as wellthe terms and conditions of a Deferral
Agreement applicable to such restructured porfidre non-restructured portion of the Participanttsdunt shall continue to be subject to
the terms and conditions of the Plan (without rddarthis Section VII) and the Deferral Agreemergviously entered into between the
Company and the Participant.

7.2 Portion of Accounts Subject to RestructgiriThe portions of the Accounts of an Electing Rgvint which shall be subject to this
Section VII shall be as follows:

(i) In the case of deferred compensation asvgrdnted as of January 21, 2005 (“IPO Awards®,gbrtion of such Participant’s Tier
Il Time Account referred to in Section 4.2(a)(if} of the Plan, and in the case of other defec@dpensation awards outstanding as of
April 2,




2007 (“Other Awards”), the portion of such Partanip's Tier Il Time Account set forth in Section of such Participant’s Deferral
Agreement’; and

(ii) In the case of IPO Awards, the portioneaich of such Participant’s Performance Accouriesned to in Section 4.3(a)(iii) and
(iv) of the Plan, and in the case of Other Awatls,portion of each of such Participant’s PerforagaAccounts referred to in Section
___of such Participant’s Deferral Agreemént

The amount representing the sum of the patieferred to in clauses (i) and (ii) above is mefter referred to as the Participant’s
“Restructured Amount”.

7.3_Restructured AccounWith respect to each Electing Participant, effecas of April 2, 2007, an amount equal to 90%hef
Restructured Amount shall be transferred and eddit a new single Account (a “Restructured Accuarid the remaining portion of the
Electing Participant’s Restructured Amount shalthacelled for no consideration. The amount irjtiafedited to the Restructured
Account shall thereafter be adjusted on a quarteahis, until full settlement is made with resgedhe Restructured Account (including
way of forfeiture), to reflect the performance bé thotional investment vehicles referred to in ®eact.4 selected by the Electing
Participant.

7.4 _Notional Investment of Restructured Acdaun accordance with rules and procedures adoptedeoBoard or a committee there
Electing Participants may treat the balance crddite¢heir Restructured Account as being investeahie or all of the following notional
investments:

(@ A vehicle earning an interest rate equah&ten-year Treasury Note interest as in effedfdhe previous December 1, plus
2 percentage point

(b) The S&P 500 indey
(¢) Shares of Company common stock

(d) Such other funds as the Committee may authoriza frme to time

*

Insert Section number from particip’s existing Deferral Agreemer
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7.5 Other Terms and Conditions Applicable esfRuctured AccounfAmounts credited to a Electing Participant’s Resttrited Account
shall be subject to such other terms and condiffimtuding, but not limited to, terms and conditiopertaining to the vesting and payment
of such amounts) as are set forth in a DeferrabAgrent applicable to such Account and, to the éximtninconsistent with this Section
and such Deferral Agreement, the provisions ofRtaa.







EXHIBIT 10.3

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED STOCK UNIT AGREEMENT

THIS AGREEMENT is made effective as ofrAg, 2007 (the “Date of Grant”), between Celan€seporation (the “Company”) and
(the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the @laulefined below), the terms of which are heiabgrporated by reference and made a
part of this Agreement; and

WHEREAS, the Committee has determinedithaould be in the best interests of the Compang its stockholders to grant to the
Participant an award of performance-based Redristeck Units, subject to the terms set forth herehich award shall constitute an “Other
Stock-Based Award” pursuant to Section 8 of theaPla

NOW, THEREFORE, in consideration of thetaal covenants hereinafter set forth, the paeggse as follows:

1. Definitions Whenever the following terms are used in thise®gnent, they shall have the meanings set fortwb&lapitalized
terms not otherwise defined herein shall have émeesmeanings as in the Plan. Other capitalizedstanm set forth in Schedule A annexed
hereto

(a)_Business DayAny day other than Saturday or Sunday or anyralag on which banks in the State of Texas areireduiy law
to be closed.

(b)_Cause'Cause” as defined in an employment agreemenhange in control agreement between the Compaity subsidiaries
and the Participant or, if not defined thereinfdhere is no such agreement, (i) the Participanifi§ul failure to perform Participant’s duties
to the Company (other than as a result of totg@lastial incapacity due to physical or mental illsefr a period of 30 days following written
notice by the Company to the Participant of sudir, (i) commission of (x) a felony (other thmaffic-related) under the laws of the Uni
States or any state thereof or any similar crimawalin a jurisdiction outside the United State§yra crime involving moral turpitude,

(iii) Participant’s willful malfeasance or willfuhisconduct which is demonstrably injurious to tr@n@any, (iv) any act of fraud by the
Participant or (v) the Participant’s breach of pinevisions of any confidentiality, noncompetitionrmnsolicitation to which the Participant is
subject.

(c)_Disability The Participant becomes physically or mentalbapacitated and is therefore unable for a perigbofonsecutive
months or for an aggregate of nine months in angd¥%ecutive month period to perform Participadtises.




(d)_Good ReasoiGood Reason” as defined in an employment agre¢mechange in control agreement between the Coynpa
its subsidiaries and the Participant or, if notikd therein or if there is no such agreemeng @lbstantial diminution in Participant’s
position or duties; adverse change in reportingdjror assignment of duties materially inconsistétit his position (other than in connection
with an increase in responsibility or a promotidfi),any reduction in Participant’s base salaryaonual bonus opportunity or (iii) failure of
the Company to pay compensation or benefits whenidweach case which is not cured within 30 daliewing the Company’s receipt of
written notice from Participant describing the eivesnstituting Good Reason.

(e)_Performance Periotihe period set forth on Schedule A to this Agreem

(f)_Performance TargefBhe performance targets described in Schedukethis Agreement.
(g)_PlanThe Celanese Corporation 2004 Stock Incentiva,Rla amended from time to time.
(h)_Retirement/oluntary resignation on or after Participant bh#sined age 65.

2. Grant of Restricted Stock Units; Demdl Equivalents The Company hereby grants to the Participanjestbo adjustment as set
forth in the Plan, __ performance-based RestriStedk Units (together with the Restricted StocktSoredited pursuant to the succeeding
provisions of this Section 2, the “RSUs[Rased on Share price on the date of grant, numbef RSUs will be determined so that
underlying value equals 90% of the 2007 — 2009 Trahes x 25% x 120%]. The RSUs shall be subject to the terms and donditet fortt
herein. The Participant shall be entitled to beliteel with dividend equivalents with respect to R®Us, calculated as follows: on each date
that a cash dividend is paid by the Company whigeRSUs are outstanding, the Participant shall&égited with an additional number of
RSUs equal to the number of whole Shares (valu&aiatMarket Value on such date) that could be pased on such date with the aggregate
dollar amount of the cash dividend that would hlagen paid on the RSUs had the RSUs been issudthassSThe additional RSUs credited
under this Section shall be subject to the sanmest@nd conditions applicable to the RSUs originalsarded hereunder, including, without
limitation, for purposes of vesting and the credjtof additional dividend equivalents.

3. Vesting of Restricted Stock Units

(a) Subject to the Sections 3(b) afu) below, if a Participant continues in Employrmthrough the end of the Performance Peri
percentage of the RSUs shall vest based on thatawtevhich the Performance Targets are achiev@detforth on Schedule A attached
hereto.

(b)_Change in ContrdUpon the occurrence of a Change in Control, R&the extent not previously canceled, shall bezom
vested as if Performance Targets had been maigat tevels and any remaining RSUs shall be cadagithout consideration.

2




(c)_Termination of Employment

(i) GeneralExcept as provided in paragraph (ii) below, & tharticipant’s Employment with the Company and\ifdiates
terminates for any reason, the RSU's, to the extenthen vested, shall be immediately canceletheyCompany without consideration.

(i) In the event that, prior to thed of the Performance Period, the Participantpléyment is terminated (A) by the Company
without Cause, (B) by the Participant with Good steeor (C) due to the Participant’'s death, Disgbdr Retirement, then:

(x) all RSUs shall remain outstanding unté #nd of the Performance Period;

(y) the number of RSUs which become vestedl beaequal to the product of (1) the number of Rfjdanted hereunder, as adjusted if
applicable, multiplied by (2) the percentage of RSthich would have become vested under Sectiona®@je if the Participant had
continued in Employment through the end of the &ternce Period, multiplied by (3) a fraction thermauator of which is the number of
full and partial months during the Performance &kthrough and including the date of terminatiout (b no event shall the numerator be
less than twelve (12)) and the denominator of wigdorty five (45), such product to be rounded daw the nearest whole number; and

(z) upon determination of the number of ve®R&lJs pursuant to clause (y) above, all remainiBgyRshall be canceled without
consideration.

4, Settlement of RSU&Xxcept to the extent the Participant has eleittaetidelivery be deferred or that delivery be mimdestallments,
in either case in accordance with the rules andgatares prescribed by the Board or a committeedfiéwhich rules and procedures, among
other things, shall be consistent with the requéets of Section 409A of the Code), as soon asipadte (but in no event later thari /2
months) following the end of the Performance Pefardin the event of a Change in Control, immealiaprior to the occurrence of such
Change in Control), the Company shall deliver ® RBarticipant, in complete settlement of all ve®R&lUs, a number of Shares equal to the
number of vested RSUs determined hereunder ongiisale discretion of the Company, an amount di egsial to the Fair Market Value of
such number of Shares on the settlement date.

5. No Right to Continued Employmeieither the Plan nor this Agreement shall be taes as giving the Participant the right to be
retained in Employment. Further, the Company oAftdiate may at any time terminate the ParticiparEmployment, free from any liability
or any claim under the Plan or this Agreement, pikas otherwise expressly provided herein.

6. Legend on CertificateShe certificates representing the Shares issueskpect of the RSUs shall be subject to suchtsaogfer
orders and other restrictions as the Committee cetgrmine is required by the rules, regulations, @her requirements of the Securities and
Exchange Commission, any stock exchange upon vgich Shares are listed, any applicable federahte laws and the Company’s
Certificate of Incorporation and Bylaws,




and the Committee may cause a legend or legerks poit on any such certificates to make appropréfence to such restrictions.

7. Transferability An RSU may not be assigned, alienated, pledg&athed, sold or otherwise transferred or encuntbleyethe
Participant otherwise than by will or by the lawslescent and distribution, and any such purpaas=ignment, alienation, pledge,
attachment, sale, transfer or encumbrance shaibidbeand unenforceable against the Company or dfiljafe; provided that the designation
of a beneficiary shall not constitute an assignmalignation, pledge, attachment, sale, transfencumbrance.

8. Withholding The Participant may be required to pay to the gamy or its Affiliate and the Company or its Aféite shall have the
right and is hereby authorized to withhold from gi@yment due or transfer made with respect to BidRor from any compensation or other
amount owing to a Participant the amount (in c&tares, other securities, other Awards or othegugaty) of any applicable withholding
taxes in respect of the vesting and or settlemeRStJs (including withholding of Shares otherwigdivkrable in settlement of RSUs) and to
take such action as may be necessary in the d@t@tthe Company to satisfy all obligations fhetpayment of such taxes.

9. Securities LawdJpon the acquisition of any Shares pursuanteosgsting of the RSUs, the Participant will makewter into such
written representations, warranties and agreenzantise Committee may reasonably request in ordesrtgly with applicable securities la
or with this Agreement.

10. NoticesAny notice under this Agreement shall be addiezés¢he Company in care of its General Counselresbed to the
principal executive office of the Company and te Brarticipant at the address last appearing ipehgonnel records of the Company for the
Participant or to either party at such other adtlesseither party hereto may hereafter designateiiimg to the other. Any such notice shall
be deemed effective upon receipt thereof by theesdde.

11. Governing LawThis Agreement shall be governed by and constiuedcordance with the laws of the State of Detaywaithout
regard to the conflicts of laws provisions thereof.

12. Restricted Stock Units Subject tamPIBy entering into this Agreement the Participagres and acknowledges that the Participant
has received and read a copy of the Plan. The R8Wshe Shares issued upon vesting thereof aredubjthe Plan, which is hereby
incorporated by reference In the event of a canlfietween any term or provision contained herethaterm or provision of the Plan, the
applicable terms and provisions of the Plan shalegn and prevail.

13. Signature in CounterpariBhis Agreement may be signed in counterpartd) edavhich shall be an original, with the same efffes
if the signatures thereto and hereto were uposahge instrument.
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IN WITNESS WHEREOF, this Agreement hasrbexecuted and delivered by the parties hereto.
CELANESE CORPORATIOM

By:

Agreed to this day ! , 2007

Participant



