








NOTICE OF AND AGENDA FOR 2023 

ANNUAL GENERAL MEETING OF SHAREHOLDERS





PROXY STATEMENT SUMMARY 

ANNUAL GENERAL MEETING 

AGENDA AND VOTING RECOMMENDATIONS

CORPORATE GOVERNANCE HIGHLIGHTS



2023 DIRECTOR NOMINEES
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BOARD INDEPENDENCE, DIVERSITY, AND ENGAGEMENT



2022 PERFORMANCE OVERVIEW

2022 EXECUTIVE COMPENSATION HIGHLIGHTS 

2022 Annual Bonus Payout

Safety Performance

TRIR (50%)
Injury Rate
PSIR (50%)
Process Safety 
Incident Rate

20%

Result: 136% Payout

Business Results

EBITDA
Performance 
against Adjusted 60%

Result: 92% Payout

+ + + =
Overall 
Payout

109%Result: 140% Payout

Costs

Cash Fixed Costs
Performance 
against Adjusted 
Fixed Cost Budget

10%

Result: 125% Payout

Sustainability

Milestones
- PPA Execution
- C02 Reduction
- Circulen Sales
- MoReTec

10%

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

10/11
INDEPENDENT

DIRECTORS

INDEPENDENCE AGE
(in years)

1

3

7

50s 60s 70s

DIVERSITY SUMMARY

45%
3/11 

2/11

7/11

Women 27%

Ethnically/Racially Diverse 18%
 

Non-U.S. or Dual Citizen 64%

Gender or Ethnically/
Racially Diverse Nominees 

TENURE
(in years)

5.1 yrs Average Tenure
6

2
3

0 to 4 5 to 8 More than 8
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DIRECTOR NOMINATIONS

2023 NOMINEES TO THE BOARD













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
(8,272)

14%
Other
Global
Locations
(2,774)

43%
Europe
(8,231)

*as of December 31, 2022

EMPLOYEES*

Key 2022 Focus Areas







APPROACH TO SUSTAINABILITY

OUR GOALS

PLASTIC WASTE CLIMATE ACTION THRIVING SOCIETY

of recycled and renewable-based 
polymers will be produced and 
marketed annually by 2030

2 MILLION METRIC TONS+

we invest in venture funds that address 
the plastic waste challenge, we help 
catalyze another 5 dollars from 

FOR EVERY DOLLAR

plastic pellet loss to the environment 
from our facilities

ZERO

scope 1 and 2 greenhouse gas emissions
from operations by 2050

NET ZERO

absolute scope 1 and 2 greenhouse gas 
emissions reduction from operations by 
2030, relative to a 2020 baseline

42%

absolute scope 3 greenhouse gas emission 
reduction by 2030, relative to a 2020 baseline

30%

minimum of electricity procured from 
renewable sources by 2030, based on 2020
procured levels

50%

incidents, injuries and accidents, based on 
Level  2+ incidents and including manufacturing 
and R&D sites

ZERO

gender parity in senior leadership 
globally by 2032

ACHIEVE

the number of people from 
underrepresented groups in U.S. senior 
leadership roles to reflect the general 
population ratio by 2032

INCREASE

a minimum of 70% of our key suppliers 
globally using sustainability criteria by 
2025

ASSESS

We believe collective action and a sense of 
urgency are needed to address the global 
challenge of climate change. We are 
committed to delivering solutions that help 
advance a net zero economy.

From ensuring a safe work environment to 
diversity, equity and inclusion in the workplace, 
making products that improve quality of life, 
and working to align our suppliers’ values with 
our own, we are committed to the betterment 
of society.

Ending plastic waste in the environment is a 
critical issue of our time. There is no single 
solution to this challenge. We are focused on a 
combination of actions to achieve a circular 
economy for plastics.

2022 Actions and Milestones



❙

❙



BOARD OVERSIGHT OF RISK AND ESG

Board Oversight of Risk

Board Oversight of ESG



Board Oversight of Risk and ESG

BOARD OF DIRECTORS

CEO

EXECUTIVE COMMITEE

❙ 
accountants; internal audit function; monitoring, control, and 

information technology and cybersecurity risks; related party 
transactions; and system of disclosure and internal controls.

❙ Monitors the Company’s compliance programs and 
EthicsPoint reporting helpline complaints, and receives 
quarterly updates from the Company’s Chief Compliance 

Audit Committee

❙ Reviews and monitors health, safety, and environmental 
standards, compliance, programs, incidents and statistics, 
and plans initiatives to continually improve results

❙ Reviews sustainability risks, trends and impacts; oversees 
climate initiatives and risk, and monitors the Company’s 
progress on sustainability targets, ambitions and reporting, 
including the review and approval of the Company’s 
sustainability report each year

HSE&S Committee

❙ Oversees the Company’s executive 
compensation programs, and evaluates 
whether such programs and practices 
create excessive risk or any changes 
to those programs or practices 
ar ranted

❙ Oversees our DEI initiatives
❙ Monitors talent management and 
reviews management retention, 
recruitment, and succession planning

C&TD Committee

❙ Oversees strategic transactions, 
including those that may impact our 
capital position

❙ Reviews our tax strategy and planning
❙ Reviews our capital structure, capital 
allocation, dividend policy, share 

hedging strategies

Finance Committee

❙ Oversees the Company’s overall ESG 

❙ Reviews corporate governance 
practices and develops, reviews, and 
recommends corporate governance 
guidelines and policies

Nominating and 
Governance Committee

HSE

Investor Relations

❙

Legal

❙

Government Affairs

❙

❙

Internal Audit

❙

❙

People & Culture❙

Internal Controls

❙

❙

❙

❙

❙ Enterprise Risk Management Function

❙ External Reporting

❙

Circular & Low Carbon Solutions ❙ GHG Emissions Reduction

Cybersecurity

Compliance

Communications

Finance

Sustainability and Corporate Affairs

Procurement

Supply Chain

❙

❙

Treasury

❙

Tax

❙

❙

❙

Product Stewardship



Management Oversight of ESG

Enterprise Risk Management Function 



BOARD AND COMMITTEE INFORMATION

❙

❙

❙

❙

❙

❙

 Chair        Member
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OTHER GOVERNANCE MATTERS

Retirement Policy and Term Limits 

Code of Conduct 

Public Policy & Political Engagement 



Dutch Corporate Governance Code 

Related Party Transactions 

❙

❙

❙



Indemnification 



DIRECTOR COMPENSATION

Share Ownership Guidelines 

Prohibition on Hedging and Pledging Shares



DIRECTOR COMPENSATION IN 2022 



DISCHARGE OF DIRECTORS FROM LIABILITY ITEM 2

ADOPTION OF DUTCH STATUTORY ANNUAL ACCOUNTS ITEM 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 2022 



2023 ADVISORY VOTE ON EXECUTIVE COMPENSATION 



COMPENSATION DISCUSSION AND ANALYSIS



EXECUTIVE SUMMARY

2022 Performance Highlights 



Key Compensation Practices

Say-on-Pay and Shareholder Outreach



Noteworthy C&TD Committee Actions Since January 2022 

Execution of renewable energy power purchase agreements
Execute Power Purchase Agreements with cumulative value from
January 1, 2021 of 700 GW of renewable electricity capacity

Implementation of C02reduction projects

Progress CO2 reduction projects at Wesseling and Botlek sites; 
Complete the Channelview Olefins roadmap

Achievement of Circulen sales target
Develop Circulen marketing plan and achieve 150kt sales in 2022

Progression of our MoReTec technology
Demonstrate MoReTec technology scalability through steady state 
operation (1 month) of pilot plant phase 2 

Sustainability
10%
Costs

Business 
Results -
EBITDA

Safety

10%

20%

60%

60%
Business
Results -
EBITDA

10%
Sustainability

10%
Value Creation

20%
Safety



WHAT GUIDES OUR PROGRAM 

Executive Compensation Philosophy

❙

❙

❙

❙

❙

❙

❙

Components of Executive Compensation 



Compensation Mix

20%
Base Salary

18%
Target Bonus

16%
RSUs

15%
Options

31%
PSUs

10%
Base Salary

37%
PSUs

16%
Target Bonus

19%
RSUs

18%
Options

CEO

90%

PERFORMANCE-

BASED

OR VARIABLE

80%

PERFORMANCE-

BASED

OR VARIABLE

ALL OTHER NEOs

The Decision-Making Process 

❙

❙

❙

❙

❙

❙

❙
❙

❙

❙
❙

❙
❙



Competitive Positioning and Our Peer Group 



2022 EXECUTIVE COMPENSATION DECISIONS IN DETAIL

2022 Base Salaries

2022 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



Component and weighting Threshold Target Maximum Payout

92%

136%

140%

-15.0% 15.0%

0.01
179%

92%

0.38

0.0160.054

Safety Performance

Business Results

EBITDA
Performance against Adjusted
EBITDA Budget

TRIR (50%)
Injury Rate

PSIR (50%)
Process Safety Incident Rate

Costs

Cash Fixed Costs
Performance against Adjusted
Fixed Cost Budget -3.0%3.0%

0.0%

0.21

0.023

0.0%

1500 GW

80kt 150kt 200kt

60%

20%

10%

Sustainability

Renewable PPAs (25%)
Execute power purchase
agreements 

Circulen Sales (25%)
Increase Circulen sales 

CO2 Reduction Projects (25%)
Progress C02 reduction 
projects at Wesseling, Botlek 
and Channelview sites

MoReTec Technology (25%)
Demonstrate MoReTec technology Project 

terminated
Start up
pilot plant

Start up
pilot plant
and achieve
steady state 

AFD
approval for
Wesseling
demo plant
by Q4  

AFD
approval for
Wesseling
demo plant
by Q3

125%

200%

0%

150%

150%

10%
700 GW

0 projects
progress 

2 out of 3
projects
progress 

3 out of 3
projects
progress 

Complete 2
additional
site
roadmaps 

Complete 4
additional
site
roadmaps

109%OVERALL PAYOUT

Payout
100%0% 200%

Actual Result: -1.2%

Actual Result: 0.12 

0 GW

Actual Result: 0.026

Actual Result: -1.2% 

Actual Result: 1500

Actual Result

Actual Result

Actual Result: <80





 





2022 Long-Term Incentives

50%

25%

25%





Payout of One-Time Cash Retention Awards 



ADDITIONAL INFORMATION CONCERNING EXECUTIVE COMPENSATION 

Share Ownership and Holding Requirements 

Clawbacks 

Hedging and Pledging Policies 

❙

❙

❙

❙



Perquisites and Other Benefits 

❙

❙

❙

Taxes

COMPENSATION COMMITTEE REPORT



COMPENSATION TABLES

Summary Compensation Table





Grants of Plan-Based Awards 



Outstanding Equity Awards at December 31, 2022 







Option Exercises and Stock Vested 



Pension Benefits 

Non-Qualified Deferred Compensation in 2022



POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN 

CONTROL 

❙

❙

❙

❙



❙

❙

❙

❙

❙

❙

❙

❙







EQUITY COMPENSATION PLAN INFORMATION 



CEO PAY RATIO 

❙

❙

❙

❙

❙

❙



PAY VERSUS PERFORMANCE



Relationship Between PEO and Other NEO Compensation Actually Paid and Company Total Shareholder 

Return (“TSR”)

Relationship Between PEO and Other NEO Compensation Actually Paid and Net Income



Relationship Between PEO and Other NEO Compensation Actually Paid and EBITDA

Relationship Between Company TSR and Peer Group TSR

Tabular List of Most Important Financial and Non-Financial Performance Measures 



ADVISORY VOTE ON FREQUENCY OF SAY-ON-PAY VOTEITEM 7

AUTHORIZATION TO CONDUCT SHARE REPURCHASESITEM 8



CANCELLATION OF SHARESITEM 9



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?

What are deadlines for the 2024 shareholder meeting?



RECONCILIATION OF NON-GAAP FINANCIAL APPENDIX A:

MEASURES






