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PROXY STATEMENT SUMMARY 

ANNUAL GENERAL MEETING 

AGENDA AND VOTING RECOMMENDATIONS

CORPORATE GOVERNANCE HIGHLIGHTS



2022 DIRECTOR NOMINEES
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BOARD INDEPENDENCE, DIVERSITY, AND ENGAGEMENT

DIVERSITY SUMMARY

2women
in Board leadership roles

INDEPENDENCE

11/12
INDEPENDENT

DIRECTORS

ATTENDANCE

98%
MEETING 

ATTENDANCE

50%
3/12

3/12

7/12

Women 25%

Ethnically/Racially Diverse 25%

Non-U.S. or Dual Citizen 58%

Gender or Ethnically/
Racially Diverse Nominees



2021 PERFORMANCE OVERVIEW

2021 EXECUTIVE COMPENSATION HIGHLIGHTS

2021 Annual Bonus Payout PSUs 

Business Results

EBITDA

Performance 
against Adjusted 60%

HSE Performance

TRIR (70%)
Injury Rate
PSIR (30%)
Process Safety Incident Rate

20%

Costs

Cash Fixed Costs
Performance 
against Adjusted 
Fixed Cost Budget

20% 0%
payout for

2019-2021 PSUs

Result: 82% PayoutResult: 192% Payout Result: 150% Payout

+ +

Overall 
Payout=

162%

50%
Relative
TSR

50%
FCF/share

2021 PSUs 60%
Business
Results -
EBITDA

10%
Costs

10% 2022 
Annual Bonus

Program

Sustainability

20%
Safety



ELECTION OF DIRECTORSITEM 1

OUR BOARD

DIRECTOR NOMINEES’ INDEPENDENCE, TENURE, AND DIVERSITY 

AGE
(in years)

3

4

5

50s 60s 70s

25 %

Women

25 %

Racially/Ethnically Diverse

50 %

Non-Diverse

DIVERSITY

INDEPENDENCE

0 to 4

5 to 8

More than 8

5.5 yrs
Average Tenure

TENURE
(in years)

4

2
11/12

INDEPENDENT
DIRECTORS

6
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DIRECTOR NOMINATIONS 

2022 NOMINEES TO THE BOARD
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CORPORATE GOVERNANCE

DIRECTOR INDEPENDENCE

BOARD LEADERSHIP STRUCTURE

❙

❙

❙

❙

❙

❙

❙

❙

❙



EXECUTIVE SESSIONS

BOARD EVALUATIONS



DIRECTOR ONBOARDING, TRAINING, AND SITE VISITS

SHAREHOLDER ENGAGEMENT

COMMUNICATION WITH THE BOARD



CEO AND MANAGEMENT SUCCESSION PLANNING

HUMAN CAPITAL MANAGEMENT 

43%
U.S. and
Canada
(8,100)

14%
Other
Global
Locations
(2,700)

43%
Europe
(8,300)

*as of December 31, 2021

EMPLOYEES*

Key 2021 Focus Areas





APPROACH TO SUSTAINABILITY

We believe ending plastic 
waste in the environment 
is a critical issue of our 
time. We are committed 
to helping eliminate 
plastic waste and are 
engaged in collaborative 
efforts across the value-
chain to direct action 
where it is needed most.

We believe transitioning 
to a circular economy will 
reduce resource use and 
enable a more sustainable 
future. We are advancing 
technologies and 
innovations that will help 

and retain their value for 
as long as possible.

We believe collective 
action and a sense of 
urgency are needed 
to address the global 
challenges of climate 
change. We are 
committed to the 
decarbonization of our 
global operations by 2050 
and delivering solutions 
that help advance a  
low-carbon economy.

We believe growing our 
portfolio of solutions 
will contribute to a more 
sustainable society. By 
doing so, we will continue 
to reliably produce 
products and offer 
solutions that are critical 
to improving the quality of 
life for billions around the 
world.

The health and safety 
of our people and the 
communities where we 
operate are our highest 
priorities. Our vision is to 
embed diversity, equity 
and inclusion within 
our culture as deeply 
as safety. By operating 
with these values, our 
company will continue to 
deliver industry-leading 
performance, enhance our 
workplace and support 
our communities.

GLOBAL CHALLENGES

OUR PILLARS

PLASTIC WASTE CLIMATE CHANGE THRIVING SOCIETY

End plastic waste 
ronment

Ad rcular
economy

Address climate Grow sustainable
solutions workplace, operations

and communities

2021 Actions and Milestones

net zero
by 2050

50% minimum of
electricity procured from 

renewable sources

by 2030

30% absolute

emissions reduction 
by 2030(1)
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BOARD OVERSIGHT OF RISK AND ESG

Board Oversight of Risk

BOARD OF DIRECTORS
The primary means by which our Board oversees the Company’s risk management structure and policies is through regular communication with 

These presentations provide members of the Board with direct communication with members of management and the information necessary 

scenarios, exposures potentially affecting our operations, and the Company’s plans to address such risks. In addition to providing general 

forecasts, and any impediments to meeting them or to successfully pursuing the Company’s strategies more generally.   

In carrying out its oversight responsibility, the Board has delegated to individual Board committees certain elements of its oversight function.

AUDIT COMMITTEE

COMPENSATION 
AND TALENT 

DEVELOPMENT 
COMMITTEE

The Audit Committee oversees the integrity of the 

HSE&S COMMITTEE

NOMINATING 
AND 

GOVERNANCE 
COMMITTEE

Committee reviews the Company’s 

FINANCE
COMMITTEE



Board and Management Oversight of ESG



NOMINATING & GOVERNANCE COMMITTEE

BOARD OF DIRECTORS

Governance
Board structures and diversity, 
shareholder rights, executive 

compensation, political 
spending and lobbying, audit 

and internal controls

Compensation and Talent 
Development Committee

Nom-Gov Committee

Social
Health and safety, human rights, 

diversity, equity and inclusion, 
bribery and corruption, supply 

chain standards, working 
conditions, employee relations

HSE&S Committee

Audit Committee

Compensation and Talent 
Development Committee

Environment
Climate change, greenhouse 
gas emissions, air emissions, 
waste and pollution, resource 

depletion (e.g., water use), 
biodiversity, recycling

HSE&S Committee Audit Committee



CEO

Human Resources

Sustainability

Legal and Public Affairs

HSE (Safety)

Supply Chain

Procurement

Human Resources

Legal and Public Affairs

Finance

Investor Relations Enterprise Risk Management

SUSTAINABILTY STEERING COMMITTEE

Social

Governance

Sustainability

HSE

Manufacturing

Environment



BOARD AND COMMITTEE INFORMATION

❙

❙

❙

❙

❙

❙

 Chair        Member        As of Annual Meeting



Meetings

5

Attendance

95%

❙

❙

❙

❙

❙

Meetings
7

Attendance
96%

❙

❙

❙



Meetings
5

Attendance
100%

❙

❙

❙

❙

Meetings
5

Attendance
100%

❙

❙

❙

Meetings
3

Attendance
100%

❙

❙

❙



OTHER GOVERNANCE MATTERS

Retirement Policy and Term Limits

Code of Conduct

Public Policy & Political Engagement 



Dutch Corporate Governance Code

Related Party Transactions

❙

❙

❙



Delinquent Section 16(a) Reports

Indemnification



DIRECTOR COMPENSATION

Share Ownership Guidelines

Prohibition on Hedging and Pledging Shares



DIRECTOR COMPENSATION IN 2021 



DISCHARGE OF DIRECTORS FROM LIABILITYITEM 2

ADOPTION OF DUTCH STATUTORY ANNUAL ACCOUNTSITEM 3

DISCUSSION OF DIVIDEND POLICY



APPOINTMENT OF PRICEWATERHOUSECOOPERS ITEM 4 

ACCOUNTANTS N.V. AS THE AUDITOR OF OUR DUTCH 

STATUTORY ANNUAL ACCOUNTS

RATIFICATION OF PRICEWATERHOUSECOOPERS LLP ITEM 5

AS OUR INDEPENDENT REGISTERED PUBLIC 

ACCOUNTING FIRM

❙

❙

❙

❙



PROFESSIONAL SERVICES FEE INFORMATION



AUDIT COMMITTEE REPORT

❙

❙

❙

❙



ADVISORY VOTE ON EXECUTIVE COMPENSATION ITEM 6 

(SAY-ON-PAY)

❙

❙

❙

RESULTS OF LAST YEAR’S SAY-ON-PAY VOTE

PAY FOR PERFORMANCE IN 2021



2022 ADVISORY VOTE ON EXECUTIVE COMPENSATION



COMPENSATION DISCUSSION AND ANALYSIS



EXECUTIVE SUMMARY

2021 Performance Highlights 



Key Compensation Practices

Say-on-Pay and Shareholder Outreach



Noteworthy C&TD Committee Actions Since January 2021

60%
Business
Results -
EBITDA

60%
Business
Results -
EBITDA

10%
Costs

NEW STI PROGRAM

20%
Costs

20%
HSE

CURRENT STI PROGRAM

10%
Sustainability

20%
Safety



WHAT GUIDES OUR PROGRAM

Executive Compensation Philosophy 

❙

❙

❙

❙

❙

❙

Components of Executive Compensation



Compensation Mix

21%

Base Salary

19%

Target Bonus

15%

RSUs

15 %

Options

30%

PSUs

10 %

Base Salary

37 %

PSUs

16 %

Target Bonus

18%

RSUs

19 %

Options

CEO

90%

PERFORMANCE-

BASED

OR VARIABLE

79%

PERFORMANCE-

BASED

OR VARIABLE

ALL OTHER NEOs

The Decision-Making Process 

❙

❙

❙

❙

❙

❙

❙
❙

❙

❙
❙

❙
❙



Competitive Positioning and Our Peer Group



2021 EXECUTIVE COMPENSATION DECISIONS IN DETAIL

2021 Base Salaries

2021 Annual Bonus Payments



Individual 
Target 
Bonus  
(as a %  

of salary)

Company 
Performance 

(0-200%)

Company 
Performance 

Weighting 
(75%)

Company 
Performance 

(0-200%)

Individual 
Performance(1) 

(0-200%)

Individual 
Performance 

Weighting 
(25%)

STI Payout(2) 
(as a %  

of salary)

Company Performance Component Individual Performance Component

ANNUAL BONUS CALCULATION

Component and weighting Threshold Target Maximum Payout

192%

82%(1)

150%

162%

-15.0% 15.0%

Payout

100%0% 200%

0.130.55

0.0000.052

HSE Performance

Business Results

EBITDA
Performance against Adjusted
EBITDA Budget

TRIR (70%)
Injury Rate

PSIR (30%)
Process Safety Incident Rate

60%

20%

Costs

Cash Fixed Costs
Performance against Adjusted
Fixed Cost Budget

20%

OVERALL PAYOUT

-3.0%3.0%

Actual Result: -1.5%

Actual Result: 14%

Actual Result: 0.21

Actual Result: 0.034

0.0%

0.18

0.022

0.0%







2021 Long-Term Incentives

50%

25%

25%





One-Time Cash Retention Awards

ADDITIONAL INFORMATION CONCERNING EXECUTIVE COMPENSATION

Share Ownership and Holding Requirements



Clawbacks

Hedging and Pledging Policies

❙

❙

❙

❙

CEO Retirement

Perquisites and Other Benefits

❙

❙

❙



Taxes

COMPENSATION COMMITTEE REPORT



COMPENSATION TABLES

Summary Compensation Table





Grants of Plan-Based Awards 



Outstanding Equity Awards at December 31, 2021 





Option Exercises and Stock Vested 



Pension Benefits 

Non-Qualified Deferred Compensation in 2021 



POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN 

CONTROL 

❙

❙

❙

❙

❙

❙



❙

❙

❙

❙

❙

❙

❙





EQUITY COMPENSATION PLAN INFORMATION 



CEO PAY RATIO 

❙

❙

❙

❙

❙

❙



AUTHORIZATION TO CONDUCT SHARE REPURCHASESITEM 7

CANCELLATION OF SHARESITEM 8



SECURITIES OWNERSHIP

SIGNIFICANT SHAREHOLDERS 



BENEFICIAL OWNERSHIP 



QUESTIONS AND ANSWERS ABOUT THE ANNUAL 

GENERAL MEETING 

Who is soliciting my vote? 

Why are these matters being submitted for voting?

How does the Board of Directors recommend that I vote my shares?

Who is entitled to vote?

How many votes must be present to hold the meeting?

How many votes are needed to approve each of the voting items?

❙



❙

❙

How do I vote?

Can I change my vote?

❙

❙

❙

❙

Who counts the votes?

Will my shares be voted if I do not provide my proxy and do not attend the Annual Meeting?

What is a broker non-vote?

What if I return my proxy but don’t vote for some of the matters listed on my proxy card?



How are votes counted?

Could other matters be voted on at the Annual Meeting?

Who can attend the Annual Meeting?

What is the cost of this proxy solicitation?

Why did my household receive a single set of proxy materials?

Why did I receive a “notice of internet availability of proxy materials” but no proxy materials?



How can I request to receive my “notice of internet availability of proxy materials” by e-mail for future 

shareholder meetings?

Can I submit an agenda item for the 2023 shareholder meeting?



RECONCILIATION OF NON-GAAP FINANCIAL APPENDIX A:

MEASURES


