Time and Place:

Items of Business:

Who Can Vote:
Voting by Proxy:

March 24, 2015

lyondellbasell

NOTICE OF AND AGENDA FOR

2015 ANNUAL GENERAL MEETING OF SHAREHOLDERS

11:00 a.m. (CET) on Wednesday, May 6, 2015 at the Sheraton Hotel, Schiphol Airport,
located at Schiphol Blvd. 101, 1118 BG Amsterdam the Netherlands

Re-election of four current Supervisory Directors for terms to expire in 2018;

Election of Kevin W. Brown and Jeffrey A. Kaplan as members of the
Management Board for terms to expire in 2018;

Discussion of our compensation for named executives and Managing Directors
and approval of our executive compensation as described;

Adoption of our Dutch statutory annual accounts for the year ended
December 31, 2014;

Discharge of the members of our Management Board and Supervisory Board
from liability in respect of the exercise of their duties during the year ended
December 31, 2014,

Ratification of the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm to audit our U.S. GAAP financial
statements for the year ending December 31, 2015 and appointment of
PricewaterhouseCoopers Accountants N.V. to audit our Dutch statutory annual
accounts for the year ending December 31, 2015;

Approval of the interim dividends we declared and paid in respect of the 2014
fiscal year;

Approval to authorize the Supervisory Board for a period of 18 months to issue
shares or grant rights to subscribe for shares (up to 20% of the authorized
capital) and to limit or exclude the preemptive rights for those shares;

Approval of an amendment to our Employee Stock Purchase Plan to extend the
plan for three years;

Approval of repurchases of up to 10% of our issued shares;

Discussion of matters required under Dutch law, including corporate
governance, our dividend policy and the compensation of the Management
Board; and

Any other matters properly brought before the meeting.

You can vote if you are a shareholder of record as of April 8, 2015

You may submit your proxy over the internet; by telephone or by mail. You may revoke
your proxy at any time before the vote is taken by following the instructions in the
proxy statement.

(Ooundalzinate.

Amanda K. Maki
Secretary to the Supervisory Board
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LyondellBasell Industries N.V.
PROXY STATEMENT

About the Annual Meeting

Who is soliciting my vote?

The Supervisory Board of Directors is soliciting your vote at the 2015 Annual General Meeting of shareholders.

Why are these matters being submitted for voting?

In accordance with Dutch law and the rules and regulations of the New York Stock Exchange (the “NYSE”) and
the U.S. Securities and Exchange Commission (the “SEC”), we are required to submit certain items for the
approval of our shareholders. Under Dutch law, several matters that are within the authority of the Supervisory
Directors under most U.S. state corporate laws require shareholder approval. Additionally, Dutch governance
provisions require certain topics for discussion at the annual general meetings of shareholders that are not subject
to a shareholder vote.

The adoption of our annual accounts, the discharge from liability of members of our Management and
Supervisory Boards, the appointment of PwC to audit our Dutch annual accounts, the approval of dividends, and
the authorization to repurchase shares all are items that we are required to submit to shareholders by reason of
our being incorporated under Dutch law.

How does the Board recommend that I vote my shares?

The Supervisory Board recommends voting “FOR” all of the items presented in this proxy statement.

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will
vote in accordance with the recommendations of the Supervisory Board of Directors.

Who is entitled to vote?

You may vote if you are the record owner of LyondellBasell shares as of the close of business on April 8, 2015.
Each share is entitled to one vote. As of March 2, 2015, we had 476,997,279 shares outstanding and entitled to
vote.

How many votes must be present to hold the meeting?

Your shares are counted as present at the Annual Meeting if you attend the meeting and vote in person or if you
properly return a proxy by Internet, telephone or mail. There are no quorum requirements under Dutch law. As a
result, we may hold our meeting regardless of the number of shares that are present in person or by proxy at the
meeting. However, certain items on the agenda require a greater number of votes if and to the extent fewer than
50% of the shares outstanding are represented at the meeting, as described below.



How many votes are needed to approve each of the proposals?

Our Supervisory Directors are elected by the affirmative vote of a majority of votes cast. Pursuant to our Articles
of Association, our shareholders may set aside the binding nominations for any of the candidates by a vote of at
least two-thirds of the votes cast at a meeting representing more than one-half of the issued share capital, in
which case a new list of nominees will be prepared by the Supervisory Board.

The proposal to authorize the Supervisory Board to limit or exclude, for a period of 18 months, pre-emptive
rights on shares or rights to subscribe for shares requires the affirmative vote of a majority of the votes cast,
unless less than 50% of our issued share capital is represented at the meeting, in which case the proposal will
require two-thirds of the affirmative votes cast.

The affirmative vote of a majority of the votes cast on the proposal is required to approve each of the other
proposals set forth in this proxy statement.

How do I vote?
You can vote either in person at the meeting or by proxy without attending the meeting.

To vote by proxy, you must vote over the internet, by telephone or by mail. Instructions for each method of
voting are on the proxy card.

If you hold your LyondellBasell shares in a brokerage account (that is, you hold your shares in “street name”),
your ability to vote by telephone or over the Internet depends on your broker’s voting process. Please follow the
directions on your proxy card or voter instruction form carefully.

Even if you plan to attend the meeting, we encourage you to vote your shares by proxy. If you plan to vote in
person at the Annual Meeting and you hold your LyondellBasell shares in street name, you must obtain a proxy
from your broker and bring that proxy to the meeting.

Can I change my vote?
Yes. You can change or revoke your vote at any time before the polls close at the Annual Meeting. You can do
this by:
e Entering a new vote by telephone or over the Internet prior to 12:00 p.m. Eastern Time on May 5,
2015;
» Signing another proxy card with a later date and returning it to us prior to the meeting;
* Sending us a written document revoking your earlier proxy; or

e Voting again in person at the meeting.

Who counts the votes?
We have hired Broadridge Financial Solutions, Inc. to count the votes represented by proxies and cast by ballot.

Will my shares be voted if I don’t provide my proxy and don’t attend the Annual Meeting?

If your shares are held in your name and you do not provide a proxy or vote your shares, your shares will not be
voted.

If you hold your shares in street name, your broker may be able to vote your shares for certain “routine” matters even if
you do not provide the broker with voting instructions. We believe that, pursuant to NYSE rules, only the ratification
of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2015 is considered to be a
routine matter. Therefore, without instructions from you, the broker may not vote on any proposals other than the
ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2015.

What is a broker non-vote?

If a broker does not have discretion to vote shares held in street name on a particular proposal and does not
receive instructions from the beneficial owner on how to vote those shares, the broker may return the proxy card
without voting on that proposal. This is known as a broker non-vote. Broker non-votes will have no effect on the
vote for any matter properly introduced at the meeting.



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

If you return a signed proxy card without indicating your vote, your shares will be voted “FOR” all matters for
which you did not vote.

How are votes counted?

For all proposals other than the election of Supervisory Directors and Managing Directors, you may vote “FOR,”
“AGAINST,” or “ABSTAIN.” For the election of Supervisory Directors and Managing Directors, you may vote
“FOR,” “AGAINST,” or “WITHHOLD.” A vote to abstain or withhold does not count as a vote cast, and
therefore will not have any effect on the outcome of matters.

Could other matters be decided at the Annual Meeting?

We are not aware of any other matters to be presented at the meeting. If any matters are properly brought before
the Annual Meeting, the persons named in your proxies will vote in accordance with their best judgment.
Discretionary authority to vote on other matters is included in the proxy designation.

Who can attend the meeting?

The Annual Meeting is open to all LyondellBasell shareholders. However, if you would like to attend the
meeting, you must inform us in writing of your intention of doing so prior to April 29, 2015. The notice may be
emailed to investors @lyondellbasell.com. Admittance of shareholders will be governed by Dutch law.

What is the cost of this proxy solicitation?

The Company will pay the cost of soliciting proxies. Our Supervisory Directors, officers and employees may
solicit proxies by mail, by email, by telephone or in person for no additional compensation. We will also request
banking institutions, brokerage firms, custodians, trustees, nominees and fiduciaries to forward solicitation
materials to the beneficial owners of common stock held of record by those entities, and we will, upon the
request of those record holders, reimburse reasonable forwarding expenses. We will pay the costs of preparing,
printing, assembling and mailing the proxy materials used in the solicitation of proxies. In addition, we have
retained Alliance Advisors, LLC to assist in the solicitation of proxies for a fee of $15,000, plus reasonable
expenses.

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

SEC rules permit us to deliver a single copy of the annual report and proxy statement to any household at which
two or more shareholders reside, if we believe the shareholders are members of the same family. This benefits
both you and the Company, as it eliminates duplicate mailings that shareholders living at the same address
receive and it reduces our printing and mailing costs. This rule applies to any annual reports, proxy statements,
proxy statements combined with a prospectus or information statements. Each shareholder will continue to
receive a separate proxy card or voting instruction card.

If you prefer to receive your own copy now or in future years, please request a duplicate set by phone at

(800) 579-1639, through the Internet at www.proxyvote.com, or by email at sendmaterial @proxyvote.com. If a
broker or other nominee holds your shares, you may continue to receive some duplicate mailings. Certain brokers
will eliminate duplicate account mailings by allowing shareholders to consent to such elimination, or through
implied consent if a shareholder does not request continuation of duplicate mailings. Not all brokers and
nominees may offer shareholders the opportunity this year to eliminate duplicate mailings, so you may need to
contact your broker or nominee directly to discontinue duplicate mailings to your household.
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SUPERVISORY BOARD OF DIRECTORS

Corporate Governance Matters

The Nominating & Governance Committee and our Supervisory Board review the Company’s governance
structure to take into account changes in Dutch law, SEC and NYSE rules, as well as current best practices.

Our Corporate Governance Guidelines and our Code of Conduct are posted on the Company’s Internet site under
the “Corporate Governance” caption of the “Investor Relations” tab and available in print upon request. The Guidelines
address the following matters, among others: Supervisory Director qualifications, Supervisory Director responsibilities,
Supervisory Board committees, Supervisory Director access to officers, employees and independent advisors,
Supervisory Director compensation, Supervisory Board performance evaluations, Supervisory Director orientation and
continuing education, and Chief Executive Officer (CEO) evaluation and succession planning.

Our Supervisory Board is divided into three classes, each consisting of approximately one-third of the total
number of the members of the Supervisory Board. Messrs. Buchanan, Cooper and Gwin and Ms. Goren are each
Class II Supervisory Directors, whose terms expire at the Annual Meeting. Our Supervisory Board has nominated
each of them for re-election.

Communications with the Supervisory Board and Shareholder Proposals

The Supervisory Board maintains a process for shareholders and interested parties to communicate with the
Board. Shareholders and interested parties may write or call our Supervisory Board by contacting our Corporate
Secretary, as provided below:

Mailing Address: Corporate Secretary
LyondellBasell Industries
1221 McKinney Street, Suite 300
Houston, Texas 77010

Phone Number: (713) 309 — 7200

Communications are distributed to the Supervisory Board or to any individual Supervisory Director or
Supervisory Directors, as appropriate, depending on the facts and circumstances outlined in the communication.
In that regard certain items that are unrelated to the duties and responsibilities of the Supervisory Board are
excluded, such as: business solicitations or advertisements; junk mail and mass mailings; new product
suggestions; product complaints; product inquiries; resumes and other forms of job inquiries; spam; and surveys.
In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded. Any
communication that is filtered out is made available to any Supervisory Director upon request.

Under our Articles of Association, as amended, one or more shareholders representing solely or jointly at
least 1% of our share capital or whose shares represent a value of €50 million or more can request the
Supervisory Board to place a matter on the agenda for an annual meeting of shareholders, provided that such
request is received by the Company at least 60 days before the date of the meeting. Additionally, pursuant to
shareholder proposal rules issued by the SEC, if a shareholder wishes to propose a matter for inclusion in our
proxy materials for consideration at our 2016 annual meeting of shareholders, subject to our Articles of
Association, Dutch law and certain shareholder requirements set forth in the rules of the SEC, the proposal
should be mailed by certified mail return receipt requested to the Corporate Secretary at the address set forth
above and must be received by the Corporate Secretary on or before November 25, 2015.

Board Leadership Structure

As a Netherlands incorporated company, we have a two-tiered board, the common structure for Dutch
public companies. The two boards include a Management Board, responsible for the management of the
Company, and a Supervisory Board, responsible for the general oversight of the Management Board. Only
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executive officers of the Company may serve on the Management Board and only non-employees of the
Company may serve on the Supervisory Board. Our Articles of Association provide that our CEO shall serve as
the Chairman of the Management Board. The following individuals are the current members of our Management
Board:

e Bhavesh V. (Bob) Patel, Chief Executive Officer and Chairman of the Management Board;
e Karyn F. Ovelmen, Executive Vice President and Chief Financial Officer;
e Timothy D. Roberts, Executive Vice President — Global Olefins & Polyolefins; and

e Patrick D. Quarles, Executive Vice President — Intermediates & Derivatives, Supply Chain &
Procurement.

At the Annual Meeting, we are requesting shareholders to elect Kevin W. Brown, Executive Vice President
— Manufacturing & Refining and Jeffrey A. Kaplan — Executive Vice President and Chief Legal Officer as
members of our Management Board. More information about the Management Board, Mr. Brown and
Mr. Kaplan may be found under “Election of Managing Directors” on page 21 of this proxy statement.

The principal responsibility of the Management Board is the overall management of the Company. This
means, among other things, that the Management Board is responsible for implementing LyondellBasell’s aims
and strategy, managing the Company’s associated risk profile, overseeing the operation of the business and
addressing corporate responsibility issues relevant to the enterprise.

The principal responsibility of the Supervisory Board is overseeing the policies of the Management Board
and the general course of business and related business enterprises. Robert G. Gwin is the Chairman of the
Supervisory Board.

Our two-tier board structure allows our executive officers to focus on managing our day-to-day business,
including achieving our aims, strategy and risk profile, and results of operations. It also allows Mr. Gwin, as non-
executive Chairman of the Supervisory Board, to lead the Supervisory Board in its fundamental role of
supervising the policies of the Management Board. We believe this separation of responsibilities is appropriate
for LyondellBasell because of the scope and complexity of the Company’s operations. We also believe the
separation of the roles of the CEO and the Chairman of the Supervisory Board that results from our two-tiered
board structure generally demonstrates corporate governance best practices.

Role in Risk Oversight

While the Company’s Management Board is responsible for the risk profile of the Company and managing
the day-to-day of risks to the Company, the Supervisory Board has broad oversight as it relates to risk
management. In this oversight role, the Supervisory Board is responsible for satisfying itself that the risk
management processes designed and implemented by the Company’s management are functioning and that
necessary steps are taken to foster a culture of risk-adjusted decision-making throughout the organization. The
Company believes that its leadership structure is conducive to sound risk management, and that the Supervisory
Board’s involvement is appropriate to ensure effective oversight.

The primary means by which our Supervisory Board oversees our risk management structures and policies
is through its regular communications with management. At each of the Supervisory Board meetings, executive
officers are asked to report to the Supervisory Board and, when appropriate, specific committees. Additionally,
other members of management and employees periodically are requested to attend meetings and present
information. One of the purposes of these presentations is to provide direct communication between members of
the Supervisory Board and members of management. The presentations provide members of the Supervisory
Board with the information necessary to understand the risk profile of the Company, including information
regarding the specific risk environment, exposures affecting the Company’s operations and the Company’s plans
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to address such risks. In addition to information regarding general updates to the Company’s operational and
financial condition, members of management report to the Supervisory Board about the Company’s outlook and
forecasts, and any impediments to meeting those or its pre-defined strategies generally. These direct
communications between management and the Supervisory Board allow the Supervisory Board to assess the
evaluation and management of the Company’s day-to-day risks.

In carrying out its oversight responsibility, the Supervisory Board has delegated to individual Supervisory
Board committees certain elements of its oversight function. The Audit Committee provides oversight of the
integrity of the Company’s financial statements; the Company’s independent accountants’ qualifications and
independence; the performance of the Company’s internal audit function, independent accountants and the
Company’s compliance program; and the Company’s system of disclosure and internal controls. The
Compensation Committee monitors the Company’s compensation structure and has reviewed an annual risk
assessment of compensation policies and practices to ensure no excessive risks are created by our compensation
programs. The Nominating & Governance Committee reviews policies and practices in the areas of corporate
governance; considers the overall relationship of the Supervisory Board to the Company’s management; and
develops, reviews and recommends governance guidelines applicable to the Company. The Health, Safety and
Environmental (“HSE”) Committee reviews and monitors compliance with health, safety and environmental
matters affecting the Company. As a petrochemical company, we operate large scale, complex industrial
manufacturing facilities and produce products that, depending on their use or handling, can be hazardous. Our
HSE Committee discusses the Company’s HSE and Operational Excellence programs, reviewing audits of
operations; safety and environmental incidents and statistics; as well as action plans and initiatives to improve
HSE results.

The Company has an enterprise risk management function, with a group of employees dedicated to enterprise-
wide risk management activities. The Management Board is responsible for overseeing the risk management programs
of the Company generally, including approving risk tolerances, evaluating whether they are aligned with the
Company’s strategic goals, and defining the overall risk profile of the Company. The Management Board has
delegated to a Risk Management Committee the authorization to review and approve transactions that are in
furtherance of the strategies as approved by the Management Board. The standing members of the Risk Management
Committee include the Company’s CEO, Chief Financial Officer and Chief Legal Officer. Through a variety of
policies and procedures, business leaders are required to identify, monitor, mitigate and report on risks under the
supervision of the Management Board, which requires risk management plans from each business segment and
function.

The results of the risk management processes are reported to the Audit Committee of the Supervisory Board,
which is responsible for overseeing the design of the risk assessment process. Regular updates on material risks
are given to the Supervisory Board. In addition, the Audit Committee is responsible for ensuring that an effective
risk assessment process is in place, and quarterly reports are made to the Audit Committee in accordance with
NYSE requirements.

Independence of Supervisory Board Members

The Supervisory Board has determined that each of the following Supervisory Directors and Supervisory
Director nominees is independent in accordance with the NYSE listing standards and the Dutch Corporate
Governance Code:

Jacques Aigrain Jagjeet S. Bindra Milton Carroll
Nance K. Dicciani Robert G. Gwin Bruce A. Smith
Claire S. Farley Rudy van der Meer Bella D. Goren
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To assist in determining independence, the Supervisory Board adopted categorical standards of Supervisory
Director independence, which meet or exceed the requirements of both the NYSE and the Dutch Corporate
Governance Code. These standards specify certain relationships that must be avoided to allow for a finding of
independence.

The categorical standards our Supervisory Board uses in determining independence are included in our
Corporate Governance Guidelines, which can be found on our website at www.lyb.com. The Supervisory Board
has determined that there are no relationships or transactions under the categorical standards that would prohibit
any of the nine Supervisory Directors listed above from being deemed independent. The Supervisory Board
considered certain additional transactions in determining that each of Messrs. Gwin, Carroll, Smith and
Ms. Dicciani and Ms. Farley are independent. Specifically, certain of the Company’s subsidiaries:

e purchase natural gas liquids from a subsidiary of Anadarko Petroleum, where Mr. Gwin serves as
Executive Vice President and Chief Financial Officer;

e purchase utlities from a subsidiary of CenterPoint Energy, where Mr. Carroll serves as chairman;

e purchase engineering, construction and procurement services from Ventech Engineers, where
Mr. Smith is a director;

e purchase industrial gases, including hydrogen and nitrogen, from Praxair, where Ms. Dicciani is a
director; and

e purchase measurement products from a subsidiary of FMC Technologies, where Ms. Farley is a
director.

In determining that none of these relationships affected the independence of any of the interested
Supervisory Directors, the Supervisory Board considered the nature of the transactions, all of which are ordinary
course, and the dollar amounts involved, none of which were material to either the Company or the counterparty.
Additionally, the only instances of any long term contracts are the purchases of industrial gases from Praxair, and
those agreements were entered into before Ms. Dicciani joined the Supervisory Board.

Meetings and Board Committees

The Supervisory Board held four meetings in 2014, plus a two-day board retreat, at which strategic planning
for all aspects of the Company, including operations, succession planning and other matters, were reviewed. Each
of the Supervisory Directors attended at least 75% of the meetings of the Supervisory Board and committees of
which he was a member. The Company does not maintain a policy regarding Supervisory Board members’
attendance at its annual general meetings. The Supervisory Board and its Committees regularly hold executive
sessions, at which members of management are not present. All executive sessions are chaired by the respective
Chairmen of the Supervisory Board or Committee, as applicable.

The Supervisory Board has four standing committees to assist it in the execution of its responsibilities. The
committees are the Audit Committee, Nominating & Governance Committee, Compensation Committee and HSE
Committee. The charter of each committee states that it will be composed of a minimum of three members of the
Supervisory Board. Each committee functions under a charter adopted by the Supervisory Board as described below.

Audit Committee

The current members of the Audit Committee are Mr. Smith (Chairman), Mr. Aigrain, Ms. Dicciani and
Ms. Goren. The Supervisory Board has determined that each of the members of the Audit Committee is
financially literate and that each member of the Audit Committee is a financial expert for purposes of the SEC’s
rules. The determination was based on a thorough review of our Audit Committee members’ education and
financial and public company experience. The Supervisory Board also determined that each member of the Audit
Committee has satisfied the heightened independence requirements of Section 10A(m)(3) of the Exchange Act in
addition to our categorical standards.



Mr. Smith does not serve on any public company audit committees other than ours. Each of Mr. Aigrain,
Ms. Dicciani and Ms. Goren serves on two public company audit committees in addition to ours.

The Audit Committee met five times during 2014. The Audit Committee generally is responsible for
overseeing all matters relating to our financial statements and reporting, internal audit function and independent
auditors, and our compliance function. As part of its function, the Audit Committee reports the results of its
activities to the full Supervisory Board. Listed below are the general responsibilities of the Audit Committee.

e Administrative Responsibilities - Perform an annual self-assessment; review independence and
establish policies relating to hiring of former external auditor employees; and pre-approve audit
services;

* Independent Auditor - Engage external auditor and approve compensation;
e Internal Audit - Review plans, staffing and activities as well as effectiveness;

e Financial Statements - Review financial statements and earnings releases; discuss and review
accounting policies and practices and external auditor reviews; and discuss and review effectiveness of
controls; and

e Compliance - Review plans, staffing and function of the Company’s Compliance function; establish
and review procedures for complaints, including anonymous complaints regarding accounting, controls
and auditing; and review the Company’s Code of Conduct and system for monitoring compliance
therewith.

In addition to its oversight role of risk management as described above in this proxy statement under “Role
in Risk Oversight,” the Audit Committee’s duties are set forth in a written charter that was approved by the
Supervisory Board. A copy of the charter can be found on our website at www.lyb.com.

Audit Committee Report

As required by its charter, the Audit Committee reviews and reassesses the charter annually and
recommends any changes to the Supervisory Board for approval. The role of the Audit Committee is, among
other things, to oversee the Company’s financial reporting process on behalf of the Supervisory Board, to
recommend to the Supervisory Board whether the Company’s financial statements should be included in the
Company’s Annual Report on Form 10-K and to select and nominate the independent auditor for appointment by
shareholders. Company management is responsible for the Company’s financial statements as well as for its
financial reporting process, accounting principles and internal controls. The Company’s independent auditors are
responsible for performing an audit of the Company’s financial statements and expressing an opinion as to the
conformity of such financial statements with generally accepted accounting principles.

The Audit Committee has reviewed and discussed the Company’s audited financial statements as of
December 31, 2014 and for the 12 month period then ended with management and PricewaterhouseCoopers LLP
(“PwC”), the independent registered public accounting firm, and has taken the following steps in making its
recommendation that the Company’s financial statements be included in its annual report:

e Discussed with PwC, the Company’s independent registered public accounting firm for period ended
December 31, 2014, those matters required to be discussed by Statement on Auditing Standards No. 61,
including information regarding the scope and results of the audit. These communications and
discussions assisted the Audit Committee in overseeing the financial reporting and disclosure process.

e Discussed with PwC its independence, including communications PwC is required to provide us under
applicable Public Company Accounting Oversight Board requirements. This discussion and disclosure
helped the Audit Committee in evaluating such independence.

e Met periodically with members of management, the internal auditors and PwC to review and discuss
internal controls over financial reporting.



e Reviewed and discussed, with the Company’s management and PwC, the Company’s audited
consolidated balance sheet as of December 31, 2014, and consolidated statements of income, cash
flows and changes in stockholders’ equity for the 12 month period ended December 31, 2014,
including the quality, not just the acceptability, of the accounting principles, the reasonableness of
significant judgments and the clarity of the disclosure.

The Audit Committee has also discussed with the Company’s internal auditors and independent registered
public accounting firm the overall scope and plans of their respective audits. The Audit Committee meets
periodically with both the internal auditors and independent registered public accounting firm, with and without
management present, to discuss the results of their examinations and their evaluations of the Company’s internal
controls.

The members of the Audit Committee are not engaged in the accounting or auditing profession and,
consequently, are not experts in matters involving auditing or accounting. In the performance of their oversight
function, the members of the Audit Committee necessarily relied upon the information, opinions, reports and
statements presented to them by Company management and by the independent registered public accounting
firm.

Based on the reviews and discussions explained above (and without other independent verification), the
Audit Committee recommended to the Supervisory Board (and the Supervisory Board approved) that the
Company’s financial statements be included in its annual report for its fiscal year ended December 31, 2014. The
Committee has also approved the selection of PwC as the Company’s independent registered public accounting
firm for fiscal year 2015.

The Audit Committee of the Supervisory Board

Bruce A. Smith, Chairman
Jacques Aigrain

Nance K. Dicciani

Bella Goren

Compensation Committee

The current members of the Compensation Committee are Messrs. Aigrain (Chairman), Carroll and Smith
and Ms. Goren. Each member is independent in accordance with the rules and regulations of the NYSE.

The Compensation Committee met four times in 2014. The Compensation Committee is responsible for
overseeing our executive compensation programs and developing the Company’s compensation philosophy
generally. The Compensation Committee’s written charter, which was approved by the Supervisory Board, can
be found on our website at www.lyb.com.

In overseeing compensation matters, the Compensation Committee may delegate authority for day-to-day
administration and interpretation of the Company’s plans to Company employees, including selection of
participants, determination of award levels within plan parameters, and approval of award documents. However,
the Compensation Committee may not delegate any authority under those plans for matters affecting the
compensation and benefits of the executive officers. The Compensation Committee’s responsibilities include the
following:

e Executive Compensation - Approve compensation and benefits of executive officers; review objectives
of executive compensation consistent with corporate objectives; review and approve goals and
objectives of CEO compensation and evaluate CEO performance; and make recommendations for all
executive officers’ compensation;



e Company Compensation Benefits - Establish and review compensation philosophy, programs and
practices and review and approve pension and benefit arrangements as well as funding of pension and
benefit plans; and

e Administrative - Perform an annual self-evaluation.

For additional information on the Compensation Committee, including with respect to compensation
consultants engaged in the last fiscal year, see the “Compensation Discussion and Analysis” on page 26 of this
proxy statement.

Compensation Committee Report

The Compensation Committee of the Supervisory Board has reviewed and discussed the Compensation Discussion
and Analysis with management, and based on such review and discussions, the Compensation Committee recommended
to the Supervisory Board that the Compensation Discussion and Analysis be included in this proxy statement.

The Compensation Committee of the Supervisory Board
Jacques Aigrain, Chairman

Milton Carroll

Bella Goren

Bruce Smith

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee was, during fiscal year 2014, an officer or employee of the
Company or any of our subsidiaries, or was formerly an officer of the Company or any of our subsidiaries, or had
any relationships requiring disclosure by us under Item 407(e)(4) of Regulation S-K.

During fiscal year 2014, none of our executive officers served as:

e amember of the compensation committee (or other board committee performing equivalent functions)
of another entity that had an executive officer who served on our Compensation Committee;

e adirector of another entity that had an executive officer who served on our Compensation Committee;
or

e amember of the compensation committee (or other board committee performing equivalent functions)
of another entity that had an executive officer who served as a Supervisory Director of the Company.

Nominating & Governance Committee

The current members of the Nominating & Governance Committee are Messrs. Bindra (Chairman), Carroll
and van der Meer and Ms. Farley. Each member is independent in accordance with the rules and regulations of
the NYSE.

The Nominating & Governance Committee met four times during 2014. One of the primary responsibilities
of the Nominating & Governance Committee is to identify nominees for election to the Supervisory Board. As
described in this proxy statement, the Supervisory Board has nominated Messrs. Buchanan, Cooper and Gwin
and Ms. Goren for election at the Annual Meeting.

The Nominating & Governance Committee has a written charter that has been approved by the Supervisory
Board and can be found on our website at www.lyb.com. It is the duty of the Nominating & Governance
Committee to oversee matters regarding corporate governance. In fulfilling its duties, the Nominating &
Governance Committee has the following responsibilities:

* Administrative - Perform an annual self-assessment and coordinate evaluations by other committees
and the full Supervisory Board;
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e Supervisory Directors and Supervisory Director Nominees - Identify and recommend candidates for
membership on the Supervisory Board; recommend committee memberships and recommend
Supervisory Board compensation; and

e Corporate Governance - Review the Company’s governance profile and make recommendations; and
review and comment on shareholder proposals.

Potential Supervisory Director candidates are identified through various methods. The Nominating &
Governance Committee welcomes suggestions from Supervisory Directors, members of management, and
shareholders. From time to time, the Nominating & Governance Committee uses outside consultants to assist in
identifying potential Supervisory Director candidates. The Supervisory Board and Nominating & Governance
Committee do not have a policy specific to the candidates nominated by different parties and considers all
nominees for vacancies on their merits without regard to the source of recommendation. The Supervisory Board
has adopted a profile, which can be found on our website, which details the desired characteristics and experience
of members of the Supervisory Board. The Nominating & Governance Committee considers this profile (in
addition to any other factors it deems relevant) when considering candidates for nomination to the Supervisory
Board. The Supervisory Board intends to maintain a manageable size as stated in our Corporate Governance
Guidelines.

Effective January 1, 2013, Dutch law requires that companies whose boards do not meet a 30% gender
diversity quota must disclose the reason for not having the specified diversity percentage as well as their efforts
and intent to obtain such diversity. The Company’s Supervisory Board currently consists of 11 members, 3 of
whom are female. The Supervisory Board does not believe that changing its size solely to meet the gender
diversity requirement is in the best interest of the Company or its stakeholders. The Company’s Management
Board currently consists of 5 members, 1 of whom is female. Members of the Management Board were and will
continue to be chosen from the executive officers of the Company based on their job responsibilities, regardless
of gender.

Before being recommended by the Nominating & Governance Committee, Supervisory Director candidates
are interviewed by the Chief Executive Officer; a minimum of two members of the Nominating & Governance
Committee; and the Chairman of the Supervisory Board. Additional interviews may include other members of
the Supervisory Board, representatives from senior levels of management and an outside consultant.

The Nominating & Governance Committee believes that the nominating process will and should continue to
involve significant subjective judgments. To suggest a nominee to be potentially considered for nomination as a
Class III Supervisory Director at the general meeting in 2016, you should submit the candidate’s name, together
with biographical information and his written consent to nomination, to the Chairman of the Nominating &
Governance Committee at the Company’s offices in Houston, Texas, at 1221 McKinney Street, Suite 300,
Houston Texas 77010, before November 6, 2015.

HSE Committee

The current members of the HSE Committee are Messrs. van der Meer (Chairman) and Bindra, Ms. Dicciani
and Ms. Farley. The HSE Committee met four times during 2014. The Committee has a written charter that has
been approved by the Supervisory Board and can be found on our website. It is the duty of the HSE Committee
to assist the Supervisory Board in its oversight responsibilities by assessing the effectiveness of environmental,
health and safety programs and initiatives that support the health, safety and environmental policies of the
Company. In late 2014, the Supervisory Board approved extending the duties of the HSE Committee to cover
reviewing the Company’s material technologies and the risks relating to its technology portfolio. In fulfilling its
duties, the HSE Committee has the following responsibilities:

e Administrative - Perform an annual self-evaluation; review the status of the Company’s health, safety
and environmental policies and performance, including processes to ensure compliance with applicable
laws and regulations;
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e Performance - Review and monitor the Company’s health, safety and environmental performance
statistics, provide oversight of the programs, initiatives and activities in the areas of health, safety and
environmental matters; review with management the Company’s technologies that can have a material
impact on the Company; and review the status of our environment, health, safety, product stewardship
and other sustainability policies, programs and practices;

e Environmental Audit - Review and approve the scope of the health, safety and environmental audit
program and regularly monitor program results; review and approve the annual budget for the health,
safety and environmental audit program; and

* Reporting - Report periodically to the Supervisory Board on health, safety, environmental and
technology matters affecting the Company.

Dutch Corporate Governance Code

In addition to the NYSE listing standards and rules and regulations as promulgated by the SEC, as a Dutch
company, our governance practices are governed by the Dutch Corporate Governance Code (the “Code”) a copy
of which is available at www.commissiecorporategovernance.nl. The Code contains a number of principles and
best practices, with emphasis on integrity, transparency and accountability as the primary means of achieving
good governance.

We conduct our operations in accordance with internationally accepted principles of good governance and
best practice, while ensuring compliance with the corporate governance requirements applicable in the countries
in which we operate. There is considerable overlap between the requirements we must meet under U.S. rules and
regulations and the provisions of the Code, and we apply almost all of the provisions of the Code.

The Code’s compliance principle is “apply-or-explain,” which permits Dutch companies to be fully
compliant with the Dutch Code by either applying the Dutch practices or explaining why the company has
chosen to apply different practices. We disclose in our Dutch annual report that accompanies our Annual
Accounts the extent to which we do not apply provisions of the Code, together with the reasons for those
deviations. The Dutch annual report may be found on our website at www.lyb.com. Below is a description of the
provisions of the Code that we have determined not to apply.

Principles and Practices Related to the Management Board:

Certain of our compensation practices for executive officers who also are members of our Management
Board differ from the best practice provisions of the Code. As discussed in the Compensation Discussion &
Analysis section of this proxy statement beginning on page 26, our Compensation Committee determines the
compensation of our executive officers, including those that serve as Managing Directors. Set forth below are the
differences between our compensation for Managing Directors and the best practice provisions of the Code, and
the reasons for the deviations.

The Code states that options granted to Managing Directors shall not be exercisable in the first three years
after the date of grant. The stock options we grant to our executive officers, including our Managing Directors,
are exercisable before the third anniversary of the date of grant. The vesting terms of options to our Managing
Directors vary depending on when they were granted. For certain stock options granted in 2010, the vesting
began on the second anniversary of the date of grant, and for all options granted beginning in 2011, the vesting
began on the first anniversary of date of grant. We believe our vesting schedules are in line with the practices of
our peer group used for executive compensation purposes and necessary to attract and retain the best individuals
to serve as Managing Directors.

Under the Code, it is best practice to determine the number of shares and options granted based on the
achievement of specified targets. The number of options and shares that we grant to our executives, including
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Managing Directors, is determined based on an overall target of equity based compensation, calculated as a
percentage of base salary, rather than on the achievement of specified targets. The targeted values of options and
shares granted are determined based on peer group analyses to ensure competitive compensation for purposes of
attracting and retaining executives.

It is a best practice under the Code to retain for at least five years (or until the end of employment, if
employment is terminated earlier) any shares granted as compensation without consideration. We do not require
all shares granted as compensation to be held for five years or until the end of employment. Instead, our
Compensation Committee implemented share ownership requirements that restrict selling of shares unless certain
levels of equity are held. We believe that the share ownership guidelines appropriately ensure executives retain
enough equity to make certain their interests are aligned with shareholders while also allowing flexibility for
investment diversification.

Finally, under the Code, compensation in the event of termination of employment shall not exceed one
year’s salary (unless manifestly unreasonable, in which case it may not exceed two year’s salary). Certain of our
Managing Directors are party to employment agreements that provide for severance payments in excess of one
year’s base salary. Specifically, in certain circumstances, the agreements provide for base salary plus the annual
bonus at target. We believe that these severance arrangements are consistent with market practices and our peer
group severance arrangements and are necessary at times to attract or retain qualified leaders.

Principles and Practices Related to the Supervisory Board:

The Code states that all but one member of the Supervisory Board should be independent. Our Supervisory
Board currently consists of 11 members, two of whom (Messrs. Buchanan and Cooper) have been nominated by
a shareholder pursuant to a nomination agreement between us and an affiliate of Access Industries. Under the
provisions of the Code, those two members are not considered independent as a result of their affiliation with
Access Industries, which owns more than 10% of our shares. This deviation from the Code is a result of our
obligation under the nomination agreement. We believe these individuals provide significant value to the
workings of the Supervisory Board. Additional information about the nomination agreement can be found in this
proxy statement under “Related Party Transactions” below.

The Code includes a best practice provision stating that Supervisory Directors should be limited to no more
than three four-year terms. We have no term limits for Supervisory Board members. Our Supervisory Board
consists of three classes, with three-year terms. There is no limit on the number of terms those individuals may
serve. We believe that, because the Company has been operating only since April 2010, there is no need to
subject our Supervisory Board members to term limits at this time.

Finally, the Code states that Supervisory Directors should not be granted Company equity as compensation.
As described in this proxy statement under “Compensation of the Members of the Supervisory Board,” our
Supervisory Board members receive equity compensation in the form of restricted stock units (“RSUs”). The
RSUs pay out in one share for each unit after restrictions lapse. We believe that providing Supervisory Directors
with equity compensation is important to recruit individuals for service in order to be competitive with our peers.
We also believe that equity grants ensure that Supervisory Directors’ interests are aligned with those of our
shareholders. Additionally, the Supervisory Board has implemented Supervisory Director Share Ownership
Guidelines that restrict any Supervisory Director from selling more than 50% of the shares he receives from the
Company (net of shares withheld for taxes) until he has achieved a dollar value of share ownership equal to 3x
his cash retainer. These guidelines are meant to promote long term ownership by our Supervisory Directors.
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Related Party Transactions

We have adopted a written Related Party Transaction Approval Policy, which requires the disinterested
members of the Audit Committee to review and approve, in advance of commitment, certain transactions that we
may enter into with related parties, including Supervisory Directors, officers and certain shareholders. The
transactions covered by the policy are those which are:

e in the ordinary course of business but have an aggregate value of $25 million or more,
e not in the ordinary course of business, regardless of value, or

e any transaction where an officer or Supervisory Director of the Company has a direct or indirect
material interest and the transaction has a value of $120,000 or more.

The disinterested members of the Audit Committee determine the fairness of the transactions to the
Company by considering whether the transactions have terms no less favorable than those which could be
obtained from non-related parties.

Below is a description of related party transactions in existence since the beginning of the last fiscal year.
Pursuant to SEC rules, we are required to disclose transactions that existed, even when the agreement is no
longer in place, such as in the case of the tax cooperation agreement described below.

In 2010, we entered into certain agreements with affiliates of Access Industries. These agreements include a
registration rights agreement obligating us to register and bear the costs for the resale of equity securities owned
by Access Industries or its affiliates and a nomination agreement. Pursuant to the nomination agreement, Access
Industries has the right to nominate individuals for appointment to the Supervisory Board if certain ownership
thresholds are met. Access Industries’ nomination rights continue for so long as it owns at least 5% of our issued
share capital. The Company entered into these agreements before the Company became publicly traded and the
Related Party Transaction Policy was adopted.

At its November 2010 meeting, the Audit Committee approved a tax cooperation agreement with Access
Industries. Pursuant to the agreement, employees of the Company may provide assistance and support to Access
Industries in connection with certain tax and accounting matters related to the time period during which LyondellBasell
AF S.C.A., the Company’s predecessor, was wholly owned by certain affiliates of Access Industries. Pursuant to the
cooperation agreement, we charge Access Industries for these services on a time and materials basis. No amounts were
charged under the agreement in 2014 and the agreement terminated on December 31, 2014.

On an ongoing basis and in the ordinary course of business, the Company makes spot purchases of natural
gas liquids (“NGLs”), raw materials used by the Company in production, from Anadarko Petroleum. Robert G.
Gwin, the Chairman of our Supervisory Board, serves as Chief Financial Officer of Anadarko Petroleum. In July
2014, the disinterested members of the Audit Committee approved the Company making spot purchases from
Anadarko as it deems appropriate. The determination was based on the fact the transactions were on terms no less
favorable than those which could be obtained from non-related parties. The Company purchased $194 million of
NGLs from a subsidiary of Anadarko Petroleum in 2014. The Audit Committee considered these purchases in
connection wit