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WESTLAKE CORPORATION
2801 Post Oak Blvd.

Houston, Texas 77056

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 9, 2024

To the Stockholders:

The annual meeting of stockholders of Westlake Corporation (the “Company” or “Westlake”) will be held at Westlake Center, 2801 Post Oak Blvd.,
Houston, Texas 77056, on Thursday, May 9, 2024 at 9:00 a.m. local time for the following purposes:
 
  (1) To elect the four members of the Board of Directors named in this Proxy Statement for the terms described in the Proxy Statement;
 

 
(2) To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for the fiscal year ending

December 31, 2024;
 
  (3) To vote on a stockholder proposal regarding the preparation of a report on reducing plastic pollution of the oceans; and
 
  (4) To act upon any other matters that may properly come before the annual meeting.

The Board of Directors has fixed the close of business on March 12, 2024 as the record date for the determination of stockholders entitled to notice of, and
to vote at, the annual meeting.

We are using the Securities and Exchange Commission’s Notice and Access proxy rule, instead of mailing a printed set of materials to each stockholder. On
March 29, 2024, we mailed to stockholders of record a Notice Regarding the Availability of Proxy Materials, with instructions on how to access the Company’s proxy
materials via the Internet (or to request a printed copy) and how to vote online, by telephone or in person at the annual meeting.

All stockholders are requested to be present in person or by proxy. Please vote your proxy whether or not you plan to attend the annual meeting. You can
vote your proxy either by the Internet, telephone or by requesting a printed copy of the materials and returning the proxy card enclosed with the printed materials in the
envelope furnished for that purpose. Any stockholder may revoke a proxy for any reason and at any time before it is voted at the annual meeting.

Voting by the Internet or telephone is fast, convenient and your vote is immediately confirmed and tabulated. By using the Internet or telephone you help
the Company reduce postage and proxy tabulation costs.

Your cooperation is appreciated as a majority of the common stock must be represented, either in person or by proxy, to constitute a quorum for the conduct
of business.

By Order of the Board of Directors

 

L. Benjamin Ederington
Executive Vice President, Performance and Essential
Materials, General Counsel and Chief Administrative
Officer

Dated: March 29, 2024

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on May 9, 2024:

This Proxy Statement, our annual report to stockholders and other proxy materials are available on the Internet at www.proxyvote.com and at
https://investors.westlake.com/financials/annual-and-proxy-reports/default.aspx.



WESTLAKE CORPORATION
2801 Post Oak Blvd.

Houston, Texas 77056

PROXY STATEMENT

For the Annual Meeting of Stockholders to be Held on May 9, 2024

GENERAL MATTERS

This Proxy Statement and the accompanying form of proxy are being furnished to the stockholders of Westlake Corporation (the “Company” or
“Westlake”) on or about March 29, 2024 in connection with the solicitation of proxies by our Board of Directors for use at the annual meeting of stockholders to be held
on Thursday, May 9, 2024 at 9:00 a.m. local time at Westlake Center, 2801 Post Oak Blvd., Houston, Texas 77056, and any adjournment of the annual meeting.

The following matters will be acted upon at the annual meeting:
 
  (1) To elect the four members of the Board of Directors named in this Proxy Statement for the terms described in the Proxy Statement;
 

 
(2) To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for the fiscal year ending

December 31, 2024;
 
  (3) To vote on a stockholder proposal regarding the preparation of a report on reducing plastic pollution of the oceans; and
 
  (4) To act upon any other matters that may properly come before the annual meeting.

Our Board of Directors does not know of any other business to be brought before the annual meeting, but if any other business is properly brought before
the annual meeting, proxies will be voted upon those matters in accordance with the judgment of the person or persons acting under the proxies.

All shares represented by validly authorized proxies will be voted in accordance with the instructions contained in the proxies. The Board of Directors
unanimously recommends a vote:
 
  (1) FOR the nominees for director listed in these materials and on the proxy;
 
  (2) FOR the ratification of the appointment of the Company’s independent registered public accounting firm; and
 
  (3) AGAINST the stockholder proposal regarding the preparation of a report on reducing plastic pollution of the oceans.

In the absence of voting instructions to the contrary, shares represented by validly executed proxies will be voted in accordance with the foregoing
recommendations. A stockholder giving a proxy has the power to revoke it at any time before it is voted at the annual meeting by providing written notice to the
Secretary of the Company, by delivering a later-dated proxy, or by voting in person at the annual meeting.

Only stockholders of record at the close of business on March 12, 2024, also referred to as the record date, will be entitled to vote at the annual meeting. At
the close of business on the record date, there were 128,511,358 shares of common stock, par value $0.01 per share, outstanding, which represent all of the voting
securities of the Company. Each share of common stock is entitled to one vote. Stockholders do not have cumulative voting rights in the election of directors.

A majority of the common stock entitled to vote at the annual meeting, present either in person or by proxy, will constitute a quorum. Abstentions and
“broker non-votes” will be counted as present for purposes of determining whether there is a quorum present at the meeting. Shares held by a broker or other nominee as
to which they have not received voting instructions from the beneficial owners and lack the discretionary authority to vote on a particular matter are called “broker
non-votes.” Under the rules of the New York Stock Exchange, certain matters, such as the election of directors and the vote on a stockholder proposal regarding the
preparation of a report on reducing plastic pollution of the oceans, are not considered “routine” matters and, therefore, your broker will not have the discretionary
authority to vote your shares on such matters if you have not given your broker specific instructions as to how to vote. Please be sure to give specific instructions to your
broker.

Directors are elected by a plurality of the votes cast at the annual meeting, either in person or by proxy. Abstentions and broker non-votes will not be
included in the total of votes cast and will not affect the outcome of the vote.
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An affirmative vote of a majority of the votes cast “for” or “against” the proposal at the annual meeting, either in person or by proxy, is required to ratify
the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024.
Abstentions on the proposal to ratify the appointment of PricewaterhouseCoopers LLP will not be included in the total of votes cast and will not affect the outcome of the
vote.

An affirmative vote of a majority of the votes cast “for” or “against” the proposal at the annual meeting, either in person or by proxy, will be required to
approve the stockholder proposal regarding the preparation of a report on reducing plastic pollution of the oceans. Abstentions and broker non-votes on the proposal will
not be included in the total of votes cast and will not affect the outcome of such votes.

If your shares are held through a bank, broker or other nominee (i.e., in “street name”) and you have requested printed versions of these materials, the
Company has asked your bank or broker to forward copies of the materials to you and to request your authority for execution of the proxies. The Company will
reimburse the banks and brokers for their reasonable out-of-pocket expenses in doing so. Officers and employees of the Company may, without being additionally
compensated, solicit proxies by mail, telephone, facsimile or personal contact. All proxy-soliciting expenses will be paid by the Company in connection with the
solicitation of votes for the annual meeting. The Company has engaged Broadridge Financial Solutions, Inc. to tabulate voting results.

INFORMATION REGARDING THE BOARD OF DIRECTORS

INDEPENDENCE OF DIRECTORS

As of March 12, 2024, TTWF LP, our principal stockholder, and TTWFGP LLC, TTWF LP’s general partner, owned 72.2% of the outstanding common
stock of the Company. Under the corporate governance rules of the New York Stock Exchange, we are considered to be controlled by TTWF LP. As a controlled
company, we are eligible for exemptions from provisions of the New York Stock Exchange’s rules requiring a majority of independent directors, nominating and
governance and compensation committees composed entirely of independent directors and written nominating and governance and compensation committee charters
addressing specified matters. We have elected to take advantage of certain of these exemptions. In the event that we cease to be a controlled company within the meaning
of these rules, we will be required to comply with these provisions after the specified transition periods.

Our Board of Directors has determined, after considering all of the relevant facts and circumstances, that Ms. Kimberly S. Lubel and Messrs. Michael J.
Graff, Marius A. Haas, Mark A. McCollum, R. Bruce Northcutt and Jeffrey W. Sheets are independent from our management, as “independence” is defined by the rules
and regulations of the Securities and Exchange Commission (“SEC”) and the listing standards of the New York Stock Exchange. This means that none of these directors
has any direct or indirect material relationship with us, either directly or as a partner, stockholder or officer of an organization that has a relationship with us and that
none of the express disqualifications contained in the New York Stock Exchange rules applies to any of them. In making its independence determinations, the Board of
Directors considered the fact that, while such relationship does not preclude independence under the New York Stock Exchange rules, Mr. Graff is an executive officer of
a company with which Westlake conducts business in the ordinary course.

EXECUTIVE SESSIONS

The Company’s Principles of Corporate Governance require that non-management directors meet at regularly scheduled executive sessions without
management. At these meetings of non-management directors, the non-management directors have decided that the non-management director that presides over the
meeting will rotate among the non-management directors.

Since three of the non-management directors (Mss. Catherine Chao and Carolyn Sabat and Mr. David Chao) are not independent, the Company’s Principles
of Corporate Governance require that the independent directors meet at least once a year. At these meetings of independent directors, the independent directors have
decided that the independent director that presides over the meeting will rotate among the independent directors.

Stockholders and other interested parties may communicate with the non-management directors or the independent directors in the manner described under
“Communications with Directors” below.
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COMMITTEES OF THE BOARD OF DIRECTORS

The Audit Committee

The Audit Committee of the Board of Directors is currently comprised of Mark A. McCollum (chairman), Michael J. Graff, Marius A. Haas, Kimberly S.
Lubel, R. Bruce Northcutt and Jeffrey W. Sheets. All current Audit Committee members are “independent” as defined by the listing standards of the New York Stock
Exchange and Section 10A(m)(3) of the Securities Exchange Act of 1934. The Board has determined that each of Messrs. Graff, Haas, McCollum, Northcutt and Sheets
and Ms. Lubel is an “audit committee financial expert” as that term is defined by SEC regulations. The primary functions of the Audit Committee are to review the
adequacy of the system of internal controls and management information systems, to review the results of our independent registered public accounting firm’s quarterly
reviews of our interim financial statements, to review the planning and results of the annual audit with our independent registered public accounting firm and to have
oversight of financial risks. This Committee held seven meetings in 2023. The Board of Directors has adopted a written charter for the Audit Committee. The Audit
Committee charter is publicly available on our website at: http://www.westlake.com under “Investor Relations—Governance Documents.”

The Compensation Committee

The Compensation Committee of the Board of Directors is currently comprised of R. Bruce Northcutt (chairman), Michael J. Graff, Marius A. Haas,
Kimberly S. Lubel, Mark A. McCollum and Jeffrey W. Sheets (i.e., all of the independent members of the Board of Directors). The Compensation Committee’s primary
functions include overseeing our executive compensation, director compensation and equity and performance incentive compensation plans and policies, including
administering the Company’s policy for recovering erroneously awarded compensation. This Committee held four meetings in 2023. The Compensation Committee has
adopted a written charter. The Compensation Committee charter is publicly available on our website at: http://www.westlake.com under “Investor Relations—
Governance Documents.”

The Corporate Risk and Sustainability Committee

The Corporate Risk and Sustainability Committee of the Board of Directors is currently comprised of Michael J. Graff (chairman), Albert Y. Chao,
Catherine T. Chao, David T. Chao, James Y. Chao, John T. Chao, Marius A. Haas, Kimberly S. Lubel, Mark A. McCollum, R. Bruce Northcutt, Carolyn C. Sabat and
Jeffrey W. Sheets (i.e., all of the members of the Board of Directors). Ms. Dorothy C. Jenkins served as a member of the Corporate Risk and Sustainability Committee
until May 2023. This Committee assists the Board in overseeing overall risks inherent in the operations of the Company and the control processes with respect to those
risks (including, but not limited to, environmental, health, safety, sustainability and cybersecurity risks). Among other things, this Committee reviews the risk-
management structure of the Company and reviews management’s identification and assessment of significant risks and its plans to control those risks. The Corporate
Risk and Sustainability Committee also reviews management’s systems as they relate to enterprise-wide risks posed by the Company’s physical assets and operating
processes and addresses the findings of regulatory agencies concerning the Company’s physical assets and operations. In addition, as described in more detail below, this
Committee assists the Board in discharging its oversight responsibility of the Company’s environmental, social and governance (“ESG”) initiatives and policies. This
Committee held four meetings in 2023. The Corporate Risk and Sustainability Committee charter is publicly available on our website at: http://www.westlake.com under
“Investor Relations—Governance Documents.”

The Nominating and Governance Committee

The Nominating and Governance Committee is currently comprised of Jeffrey W. Sheets (chairman), Michael J. Graff, Marius A. Haas, Kimberly S. Lubel,
Mark A. McCollum and R. Bruce Northcutt (i.e., all of the independent members of the Board of Directors). The Nominating and Governance Committee’s primary
functions are (i) to identify individuals qualified to become directors of the Company, (ii) to recommend to the Board of Directors director candidates to fill vacancies on
the Board of Directors and to stand for election by the stockholders at the annual meeting of stockholders, (iii) to recommend changes to the size of the Board of
Directors, (iv) to recommend committee assignments for directors, (v) to oversee the annual assessment of the performance of the Board of Directors and its committees,
and (vi) to assess the adequacy of the Company’s corporate governance policies, practices and procedures and recommend any changes to the Board for approval. In
assessing the qualifications of prospective nominees to serve as directors, this Committee will consider, in addition to any criteria set forth in the Bylaws of the Company,
each nominee’s personal and professional integrity, experience, skills, ability and willingness to devote the time and effort necessary to be an effective director, diversity
with respect to experience, race, gender, ethnicity, and expertise, and commitment to acting in the best interests of the Company and its stockholders. This Committee
held four meetings in 2023. The Nominating and Governance Committee has the
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authority to retain an executive search firm as needed to identify director candidates. The Nominating and Governance Committee has adopted a written charter. The
charter is publicly available on our website at: http://www.westlake.com under “Investor Relations—Governance Documents.”

The Nominating and Governance Committee will consider nominees recommended by stockholders. Any recommendation should be addressed in writing
to the Nominating and Governance Committee, Westlake Corporation, c/o Corporate Secretary, 2801 Post Oak Blvd., Houston, Texas 77056. Recommendations for
potential nominees may come from any source, including members of the Board of Directors, stockholders, self-recommendations or search firms. All persons
recommended for a vacant or new Board position will be given equal consideration regardless of the source of the recommendation. The Nominating and Governance
Committee takes diversity, broadly defined to include race, gender, ethnicity, national origin, geographic location, expertise and level and type of career experience, into
account in evaluating the qualifications of prospective nominees to the Board.

DIVERSITY ON THE BOARD

The Board of Directors believes that having a diverse mix of directors with complementary qualifications, skills and expertise is essential to effectively
discharging its oversight responsibility while advancing the Company’s long-term business strategy. The Nominating and Governance Committee and the Board each
believe that the current composition of the Board reflects a group of highly talented individuals with diverse backgrounds, skills, professional and industry experience,
and other personal qualities and attributes best suited to perform oversight responsibilities for the Company and its stockholders and to provide practical insights and
diverse perspectives. We currently have three women directors, two of whom are also racially-diverse, and four other racially-diverse directors on the Board.
 

  

BOARD LEADERSHIP STRUCTURE

We have separated the positions of chairman of the board and chief executive officer. Mr. James Chao serves as our Chairman of the Board and Mr. Albert
Chao serves as our Chief Executive Officer. Our Board has concluded that balance and varying experience and judgment are added to the leadership of the Board by
having these two positions filled by different persons.

Mr. James Chao, our Chairman of the Board, is not independent from our management, as “independence” is defined by the rules and regulations of the
SEC and the listing standards of the New York Stock Exchange. Our independent directors meet at least once a year. At these meetings, the independent director that
presides over the meeting rotates among the independent directors. See “Information Regarding Board of Directors—Executive Sessions.” We believe that this leadership
structure is appropriate because we are controlled by TTWF LP, our principal stockholder.

BOARD ROLE IN CORPORATE RISK OVERSIGHT

As previously described, our Board’s Corporate Risk and Sustainability Committee assists the Board of Directors in overseeing overall risks inherent in the
operations of the Company and the control processes with respect to those risks (including, but not limited to, environmental, health, safety, sustainability and
cybersecurity risks). Additionally, the Board’s Audit Committee retains responsibility for oversight of financial risks, including integrity of financial statements, internal
controls, derivatives transactions, loan covenant compliance, credit, liquidity, insurance and similar areas. Further, our Board’s Compensation Committee retains
responsibility for oversight of executive compensation, succession planning, management development and personnel practices, and assists the Board in discharging its
oversight responsibility for the Company’s diversity and inclusion initiatives. Finally, our Board of Directors retains ultimate responsibility for corporate risk oversight as
a whole as well as responsibility for oversight of specific risks not assigned to the Board’s committees. As requested from time to time by the Board and its committees,
members of our senior management present reports to the Board and the committees on the risks that we face.
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COMPENSATION-RELATED RISK

The Company regularly assesses risks related to its compensation program, including its executive compensation program, and does not believe that the
risks arising from the Company’s compensation policies and practices are reasonably likely to have a material adverse effect on the Company. Management reports to the
Compensation Committee and the Corporate Risk and Sustainability Committee regarding factors that could mitigate or encourage excessive risk-taking in reference to
the compensation practices of the Company. In addition, the Compensation Committee has independently engaged Willis Towers Watson as its compensation consultant
to provide regular reports to the Committee regarding best practices, risk factors, program design and related matters. The Compensation Committee also considered the
attributes of the Company’s programs, including:
 
  •   the mix of compensation types with an emphasis on performance-based programs,
 
  •   the array of performance metrics to be used in the programs and their alignment with business goals and objectives,
 
  •   the mix of vesting schedules for long-term incentives to help ensure the retention of talent and returning value to stockholders, and
 

 

•   the Company’s stock ownership, pledging and anti-hedging policy for directors, executive officers and certain other officers and employees, which
requires each such person to retain 100%, of any vested restricted stock and shares of common stock of the Company acquired through the vesting of
restricted stock awards, restricted stock unit awards and performance stock unit awards, net of shares used to pay applicable taxes, until the total
value of such retained stock reaches six times the annual base salary for Messrs. Albert Chao and James Chao, three times the annual base salary for
certain other officers (including Messrs. Bender, Buesinger and Ederington) and five times the annual cash retainer for directors, or until such
person’s employment or service, as the case may be, with the Company terminates. This policy also prohibits our directors and executives from
shorting or hedging, or buying puts and calls with respect to, our securities, or entering into similar arrangements, and requires directors and
executives to provide notice prior to pledging our securities. None of our directors or executives currently pledges any of our securities. Equity
awards to executives, any shares of common stock issued under equity awards and any profits realized on the sale of such shares are subject to
potential clawback or recoupment in accordance with the Company’s policy for recovering erroneously awarded compensation.

CYBERSECURITY

The Company maintains a comprehensive approach to cybersecurity and data protection, based on a risk-based, defense-in-depth strategy. We regularly
assess industry best practices and standards and endeavor to implement them in our efforts to manage cybersecurity risk. We follow industry standard cybersecurity
frameworks, including the National Institute of Standards and Technology’s Cybersecurity Framework to design, assess and update our cybersecurity strategy, controls
and processes. Our focus is on protecting our highest-value information assets, which include manufacturing systems, financial systems, and confidential, personal, and
private information.

To safeguard our networks and systems, we have a dedicated cybersecurity organization overseen by our Chief Information Security Officer, which operates
within our information technology department overseen by the Chief Information Officer. Our cybersecurity organization employs multiple security controls, such as
firewalls, spam protection, web filtering, endpoint detection and response software, controlled access, vulnerability management, redundancies, patching, and regular
onsite and offsite backups. Our cybersecurity organization also uses a variety of processes to address cybersecurity threats related to the use of third-party technology and
services, including pre-acquisition diligence, imposition of contractual obligations, and risk-based performance monitoring.

Both our Chief Information Officer and our Chief Information Security Officer have extensive experience in assessing and managing cybersecurity risks,
including through decades of collective experience in information technology and cybersecurity roles of increasing responsibility both at the Company and in prior
positions. We prioritize cybersecurity awareness among our employees and contractors through various training exercises, including formal programs and simulated
phishing events. We maintain incident response plans, playbooks, and engage third-party cybersecurity firms for simulated cyberattacks and penetration testing to
identify potential risks. We also have a third-party cybersecurity firm on retainer for incident assistance and response. Periodic internal self-assessments are conducted by
our cybersecurity organization using the National Institute of Standards and Technology Cybersecurity Framework.
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From time to time, we experience cybersecurity threats and attempted breaches and other incidents. We classify and track these events based on significance
and implement remediation actions that we consider appropriate to address the risks relating to such incidents. Although we have not experienced material impacts to our
business strategy, results of operations or financial condition from any such incidents in the past three years, we cannot guarantee that a material incident will not occur in
the future. See “Failure to adequately protect critical data and technology systems could materially affect our operations” under Item 1A. Risk Factors in our Annual
Report on Form 10-K.

Our Board has charged the Corporate Risk and Sustainability Committee with assisting the Board with its oversight of cybersecurity risks, which is a
component of our overall enterprise risk management program. The Corporate Risk and Sustainability Committee includes directors with cybersecurity experience and
expertise, primarily through supervision of information technology departments as executive officers. The Corporate Risk and Sustainability Committee receives regular
updates from senior management and our Chief Information Officer on cybersecurity risks, incidents and trends, and ongoing and planned projects. Regular status reports
are also provided by the cybersecurity organization to our Chief Information Officer and other members of our senior management and incident updates are reported to
senior management as the Chief Information Officer and cybersecurity organization considers appropriate depending on the severity of the incident.

As part of our incident response planning, we also maintain cross-functional response teams involving personnel outside of our cybersecurity organization,
both globally and regionally, in order to be prepared to respond to an incident. 

ENVIRONMENTAL, SOCIAL AND GOVERNANCE MATTERS

Westlake is committed to acting in a safe, ethical, environmentally- and socially-responsible manner. The Corporate Risk and Sustainability Committee
assists the Board in discharging its oversight responsibility for (i) the Company’s ESG initiatives and policies related to safety, environmental compliance, sustainability
and corporate culture and (ii) the evaluation of management’s efforts to align ESG initiatives and practices with the Company’s long-term strategy. The Compensation
Committee assists the Board in discharging its oversight responsibility for the Company’s human capital management matters, including its diversity and inclusion
initiatives. Management provides regular updates to both Committees as well as the Board with respect to these initiatives.

The Company voluntarily discloses certain ESG matters and metrics in its annual ESG Report, which is in part informed by the Sustainability Accounting
Standards Board, Global Reporting Initiative and Task Force on Climate-related Financial Disclosures voluntary disclosure frameworks and several of the United Nations
Sustainable Development Goals. The Company’s most recent ESG Report, which was published in October 2023, covering calendar year 2022, is available on our
website at: http://www.westlake.com under “ESG—Overview.” Unless specifically stated herein, documents and information on the Company’s website are not
incorporated by reference in this proxy statement.

CORPORATE GOVERNANCE

We have a Code of Ethics that applies to our principal executive officer, principal financial officer and principal accounting officer, a Code of Conduct that
applies to all directors, officers and employees, and Principles of Corporate Governance. You can find the above-referenced documents by visiting our website at:
http://www.westlake.com under “Investor Relations—Governance Documents.” We will post on our website any amendments to such documents as well as any waivers
that are required to be disclosed by the rules of either the SEC or the New York Stock Exchange.

COMMUNICATIONS WITH DIRECTORS

Any interested party is welcome to communicate with any one or all of our directors by writing to the director or directors, Westlake Corporation, c/o
Corporate Secretary, 2801 Post Oak Blvd., Houston, Texas 77056. The Corporate Secretary will forward these communications to the addressee. If any interested party
would like to communicate with the non-management directors or independent directors as a group, the interested party should address such communication as follows:
Non-management Directors or Independent Directors (as applicable), Westlake Corporation, c/o Corporate Secretary, 2801 Post Oak Blvd., Houston, Texas 77056. Upon
receipt, Westlake’s Corporate Secretary will forward the communication, unopened, to one of the non-management directors or independent directors, as applicable. Such
director will, upon review of the communication, make a determination as to whether it should be brought to the attention of the other non-management directors or
independent directors, as applicable, and whether any response should be made to the person sending the communication, unless the communication was made
anonymously.
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MEETING ATTENDANCE

The Board of Directors held eight meetings in 2023. During 2023, all of our directors attended at least 75% of the total number of meetings of the Board of
Directors and any committee on which he or she served during the periods that he or she served. Westlake encourages its directors to attend the annual meeting of
stockholders. All twelve of our directors attended our annual meeting of stockholders in 2023.

COMPENSATION OF DIRECTORS

Directors who are also full-time officers or employees of Westlake receive no additional compensation for serving as directors. In 2023, all other directors
received a quarterly retainer of $28,750, for a total annual retainer of $115,000. The Audit Committee chairman received an additional annual retainer of $25,000, the
Compensation Committee chairman received an additional annual retainer of $20,000, the Nominating and Governance Committee chairman received an additional
annual retainer of $15,000 and the Corporate Risk and Sustainability Committee chairman received an additional annual retainer of $15,000. Under the 2013 Omnibus
Incentive Plan, which was amended and restated on May 11, 2023 following shareholder approval (the “Omnibus Incentive Plan”), the Board of Directors, effective
May 12, 2023, authorized the issuance of 1,316 restricted stock units to each of Mss. Chao and Sabat, respectively, in connection with their appointment to the Board of
Directors. All of these restricted stock units will vest on May 12, 2024, subject to the grantee’s continuing service as a director of Westlake as of the vesting date. The
Board of Directors, effective August 11, 2023, authorized the issuance of 1,136 restricted stock units to each non-management director at the time (being Mss. Chao,
Lubel and Sabat and Messrs. David Chao, Graff, Haas, McCollum, Northcutt and Sheets). All of these restricted stock units will vest on August 11, 2024, subject to the
grantee’s continuing service as a director of Westlake as of the vesting date. Each such restricted stock unit represents a contingent right to receive one share of
Westlake’s common stock at vesting.

The following table sets forth a summary of the compensation earned or paid to our non-named executive officer directors in 2023:
 

Name   

Fees Earned
or Paid
in Cash

($)    

Stock
Awards(1)

($)    

Option
Awards

($)    

All Other
Compensation(2)

($)    
Total

($)  
Catherine T. Chao      73,792      300,000      0      2,922     376,714 
David T. Chao      115,000      150,000      0      2,168     267,168 
John T. Chao(3)      0      0      0      0      0 
Michael J. Graff      130,000      150,000      0      2,168     282,168 
Marius A. Haas      115,000      150,000      0      2,168     267,168 
Dorothy C. Jenkins(4)      28,750      0      0      516      29,266 
Kimberly S. Lubel      115,000      150,000      0      2,168     267,168 
Mark A. McCollum      140,000      150,000      0      2,168     292,168 
R. Bruce Northcutt      135,000      150,000      0      2,168     287,168 
Carolyn C. Sabat      73,792      300,000      0      2,922     376,714 
Jeffrey W. Sheets      130,000      150,000      0      2,168     282,168 
 
(1) These amounts represent the grant date fair value of the restricted stock units granted to our directors in 2023, calculated in accordance with Financial

Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718. For a discussion of the related valuation assumptions, please see
Note 15 to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2023. As of December 31, 2023,
each of Ms. Lubel and Messrs. David Chao, Graff, Haas, McCollum, Northcutt and Sheets had 1,136 unvested restricted stock units and Mss. Chao and Sabat
had 2,452 unvested restricted stock units.

(2) All Other Compensation amounts represent dividend equivalent payments with respect to restricted stock units that were paid to the directors before the vesting
of the restricted stock units.

(3) Mr. John Chao serves as Vice President and Managing Director of Westlake Innovations, Inc. (one of our subsidiaries). Please see “Certain Relationships and
Related Party Transactions” elsewhere in this proxy statement for a description of his compensation earned as an employee of Westlake during 2023. Mr. John
Chao did not receive any additional compensation for services provided as a director during 2023.

(4) Ms. Jenkins retired from the Board of Directors in May 2023.
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PROPOSAL 1—ELECTION OF CLASS II DIRECTORS

Our Restated Certificate of Incorporation provides that the Board of Directors be divided into three classes, each consisting, as nearly as possible, of
one-third of the total number of directors constituting the Board of Directors, with each class to serve for a term of three years. The following nominees, each of whom
was nominated by our Nominating and Governance Committee, are proposed for election in Class II, to serve until the annual meeting of stockholders in 2027, or until
their successors are elected and qualified:
 
  •   James Y. Chao
 
  •   John T. Chao
 
  •   Mark A. McCollum
 
  •   R. Bruce Northcutt

Messrs. James Chao, John Chao, McCollum and Northcutt are incumbent Class II directors. Unless instructed otherwise, the proxies will be voted for the
election of the four nominees named above. If any nominee is unable to serve, proxies may be voted for a substitute nominee selected by the Board of Directors, although
management is not aware of any circumstance likely to render any of the named nominees unavailable for election.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR
THE ELECTION OF THESE NOMINEES AS CLASS II DIRECTORS.

 
 

NOMINEES FOR ELECTION AS CLASS II DIRECTORS

James Y. Chao (age 76). Mr. Chao has been our Chairman of the Board since July 2004 and became a director in June 2003. From May 1996 to July 2004,
he served as our Vice Chairman. Mr. Chao has over 45 years of global experience in the chemical industry. From June 2003 until November 2010, Mr. Chao was the
executive chairman of Titan Chemicals Corp. Bhd. Prior to that he served as Titan’s Managing Director. He has served as a Special Assistant to the Chairman of China
General Plastics Group and worked in various financial, managerial and technical positions at Mattel Incorporated, Developmental Bank of Singapore, Singapore Gulf
Plastics Pte. Ltd. and Gulf Oil Corporation. Mr. Chao, along with his brother, Albert Chao, assisted their father, T.T. Chao, in founding Westlake. He is the brother of
Albert Y. Chao, father of David T. Chao and Catherine T. Chao, and uncle of John T. Chao and Carolyn C. Sabat. Mr. Chao received his B.S. degree from the
Massachusetts Institute of Technology and an M.B.A. from Columbia University.

The Board has concluded that Mr. James Chao should serve as a director of the Company based primarily on his long experience in the global chemicals
and plastics industries and his lengthy tenure as a senior officer of the Company. Mr. Chao also brings important perspectives to our board as a member of the Chao
family, which controls TTWF LP, our principal stockholder.

John T. Chao (age 47). Mr. Chao has been a director since August 2018. Mr. Chao was appointed Vice President and Managing Director of Westlake
Innovations, Inc. (one of our subsidiaries) effective as of March 1, 2021. From October 2018 to February 28, 2021, he was a Managing Director of Tanglewood Property
Management Company, an affiliate of our principal stockholder. From March 2015 to October 2018, he was with New York Public Radio, as the organization’s Vice
President of Partnerships and New Business from March 2015 to June 2016, Senior Vice President of Business and Strategy from June 2016 to August 2017 and Chief
Operating Officer from August 2017 to October 2018. Mr. Chao was previously in the strategy and finance practice at McKinsey & Company where he advised energy
and commodity companies, beginning in 2004 and ending his tenure as a partner in 2013. From 2000 to 2002, he was a financial analyst at the Company. He is the son of
Albert Y. Chao, the nephew of James Y. Chao, the brother of Carolyn C. Sabat, and the cousin of David T. Chao and Catherine T. Chao. Mr. Chao received a bachelor’s
degree in chemical engineering from Rice University and an M.B.A. from the Massachusetts Institute of Technology.

The Board has concluded that Mr. John Chao should serve as a director of the Company based primarily on his experience with the chemical, energy and
other commodity industries and his position as a member of the Chao family, which controls TTWF LP, our principal stockholder.
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Mark A. McCollum (age 65). Mr. McCollum has been a director since May 2018. Mr. McCollum was the President and Chief Executive Officer of
Weatherford International plc from April 2017 to June 2020. Weatherford filed for voluntary Chapter 11 bankruptcy in July 2019 and emerged in December 2019. Prior
to joining Weatherford, Mr. McCollum served as Executive Vice President and Chief Financial Officer of Halliburton Company, a position he assumed in 2008 and
resumed in July 2016 following an interim role from December 2014 to July 2016 as Executive Vice President and Chief Integration Officer during the pendency of
Halliburton’s proposed acquisition of Baker Hughes Incorporated. From 1995 to 2003, Mr. McCollum held a number of senior positions at Tenneco, Inc., including Chief
Financial Officer, and, from 1991 to 1995, served as an Audit and Advisory Partner in Arthur Andersen’s Energy Division, where he began his career. Mr. McCollum has
served on the Board of Directors of Marathon Oil since December 2022, the Board of Directors of Seadrill Limited since February 2022 and previously served on the
Board of Directors of Archrock, Inc. from 2002 to July 2018. He also currently serves on the Board of Trustees for Baylor College of Medicine, the Board of Directors
for the Baylor St. Luke’s Medical Center joint venture and the Board of Directors of Yellowstone Academy. Mr. McCollum received a bachelor’s of Business
Administration degree in Accounting from Baylor University in 1980 and is a CPA in Texas.

The Board has concluded that Mr. McCollum should serve as a director of the Company based primarily on his extensive experience in the oilfield services
and energy industries and his broad background as a senior executive and in the field of financial accounting.

R. Bruce Northcutt (age 64). Mr. Northcutt has been a director since May 2013. Mr. Northcutt was a partner of Navitas Midstream Partners, LLC from
November 2013 and the Chairman of the Board, Chief Executive Officer and President of its manager, Navitas Midstream Management, LLC, from May 2014 until
Navitas’ acquisition by Enterprise Products Partners L.P. in February 2022. Mr. Northcutt was the President and Chief Executive Officer and a director of Copano
Energy, L.L.C. until its acquisition by Kinder Morgan Energy Partners, L.P. in May 2013. Mr. Northcutt had also served as Copano’s President and Chief Operating
Officer from April 2003 until November 2009. Mr. Northcutt served as President of El Paso Global Networks Company from November 2001 until April 2003,
Managing Director of El Paso Global Networks Company from April 1999 until November 2001 and Vice President, Business Development of El Paso Gas Services
Company from January 1998 until April 1999. From 1988 until 1998, Mr. Northcutt held positions with various levels of responsibility at El Paso Energy and its
predecessor, Tenneco Energy, including supervision of pipeline supply and marketing as well as regulatory functions. He began his career with Tenneco Oil Exploration
and Production in 1982, working in the areas of drilling and production engineering. Mr. Northcutt has served on the Board of Directors of Ball Ventures LLC since
February 1, 2023. Mr. Northcutt holds a Bachelor of Science degree in Petroleum Engineering from Texas Tech University and is a Registered Professional Engineer on
inactive status in the State of Texas.

The Board has concluded that Mr. Northcutt should serve as a director of the Company based primarily on his extensive experience in the energy industry
and his experience as a chief executive officer.

CLASS I DIRECTORS

Catherine T. Chao (age 46). Ms. Chao has been a director since May 2023. Ms. Chao has been the director and co-founder of Tuyo Development since
2019 and a founding partner of Grains of Salt since 2016. From 2007 to 2013, Ms. Chao was a project architect with Greg Yang Design and, from 2008 to 2013, she was
an adjunct professor of the School of Constructed Environments at Parsons The New School of Design. In addition, since 1997, Ms. Chao has served in various roles at
Tanglewood Property Management Company, an affiliate of our principal stockholder, and was appointed a Manager of Tanglewood Property Management Company in
September 2017. She is the daughter of James Y. Chao, the sister of David T. Chao, the niece of Albert Y. Chao, and the cousin of John T. Chao and Carolyn C. Sabat.
Ms. Chao holds a bachelor’s degree in product design from Stanford University, a Masters of Architecture from the Rhode Island School of Design, and an MBA and a
Masters in Urban Planning from Columbia University. Ms. Chao is a registered architect in New York and Oregon, a member of the American Institute of Architects and
a member of the American Planning Association.

The Board has concluded that Ms. Chao should serve as a director of the Company based primarily on her experience in the building and construction
industry and her position as a member of the Chao family, which controls TTWF LP, our principal stockholder.

Marius A. Haas (age 56). Mr. Haas has been a director since January 2018. He has been with BayPine Capital, where he is Partner and Co-Founder, since
March 2020. Mr. Haas served as President and Chief Commercial Officer of Dell EMC from September 2016 to February 2020 and previously was Chief Commercial
Officer and President of Enterprise Solutions for Dell Inc. from August 2012 to September 2016. Prior to joining Dell, Mr. Haas was with Kohlberg Kravis Roberts &
Co. from June 2011 to August 2012 and with HP Inc. and its predecessor companies from August 1995 to
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June 2011, where he served in a variety of roles, including as Senior Vice President and Global Manager of HP’s Networking Division and as Senior Vice President and
Chief Strategy Officer. Mr. Haas received a bachelor’s degree from Georgetown University and an M.B.A. from the Thunderbird School of Global Management at
Arizona State University.

The Board has concluded that Mr. Haas should serve as a director of the Company based primarily on his experience as a senior executive of public
companies and in the private equity field, as well as his perspective from businesses that are outside the chemical industry.

Kimberly S. Lubel (age 59). Ms. Lubel has been a director since May 2020. Ms. Lubel served as the Chairman, President and Chief Executive Officer of
CST Brands, Inc. from its spin-off from Valero Energy Corporation in 2013 until CST’s acquisition by Alimentation Couche-Tard Inc. in June 2017. From October 2008
through December 2012, Ms. Lubel served as Valero’s Executive Vice President and General Counsel, with responsibility over Valero’s legal, ad valorem tax, health,
safety and environmental, energy and gases, reliability and project execution departments. She joined Valero in 1997. Ms. Lubel has served on the Board of Directors of
PBF Energy Inc. since August 2017, the Board of Directors of the Southwest Research Institute since 2019, the Board of Directors of Arcosa, Inc. since November 2021,
and the Board of Directors of Inspire Trust Company, N.A. since September 2022. Previously, Ms. Lubel served on the Board of Directors of WPX Energy Inc. from
December 2011 through January 2021. Ms. Lubel holds bachelor’s of arts degrees in Spanish and International Studies from Miami University (Ohio), a master of arts
degree in International Relations from Baylor University and a juris doctorate degree from the University of Texas School of Law. She is also a graduate of the Executive
Program at Stanford University.

The Board has concluded that Ms. Lubel should serve as a director of the Company based primarily on her long experience in the petroleum refining and
fuel and convenience retailing industries and her extensive experience in legal and related areas.

Jeffrey W. Sheets (age 66). Mr. Sheets has been a director since January 2018. Mr. Sheets served as Executive Vice President and Chief Financial Officer of
ConocoPhillips Company from October 2010 to February 2016. Mr. Sheets was associated with ConocoPhillips and its predecessor companies for more than 36 years
and served in a variety of roles, including Senior Vice President of Planning and Strategy and Vice President and Treasurer. He began his career with Phillips Petroleum
Company in 1980 as a process engineer. Mr. Sheets has served on the Board of Directors of Enerplus Corporation since December 2017 and of Schlumberger Limited
since October 2019, and is a former director of DCP Midstream Partners LP. Mr. Sheets received a bachelor’s degree in chemical engineering from the Missouri
University of Science and Technology and an M.B.A. from the University of Houston. Mr. Sheets is a member of the Board of Trustees at the Missouri University of
Science and Technology.

The Board has concluded that Mr. Sheets should serve as a director of the Company based primarily on his long experience in the petroleum industry and his
extensive experience in financial accounting and related areas.

CLASS III DIRECTORS

Albert Y. Chao (age 74). Mr. Chao has been our President since May 1996 and a director since June 2003. Mr. Chao became our Chief Executive Officer in
July 2004. Mr. Chao has over 40 years of global experience in the chemical industry. In 1985, Mr. Chao assisted his father, T.T. Chao, and his brother, James Y. Chao, in
founding Westlake, where he served as Executive Vice President until he succeeded James Y. Chao as President. He has held positions in the Controller’s Group of Mobil
Oil Corporation, in the Technical Department of Hercules Incorporated, in the Plastics Group of Gulf Oil Corporation and has served as Assistant to the Chairman of
China General Plastics Group and Deputy Managing Director of a plastics fabrication business in Singapore. He is the brother of James Y. Chao, father of John T. Chao
and Carolyn C. Sabat, and uncle of David T. Chao and Catherine T. Chao. Mr. Chao received a bachelor’s degree from Brandeis University and an M.B.A. from
Columbia University.

The Board has concluded that Mr. Albert Chao should serve as a director of the Company based primarily on his long experience in the global chemicals
and plastics industries and his lengthy tenure as a senior officer of the Company. Mr. Chao also brings important perspectives to our Board from his position as a member
of the Chao family, which controls TTWF LP, our principal stockholder.

David T. Chao (age 47). Mr. Chao has been a director since January 2018. Mr. Chao is the Executive Chairman of Tanglewood Property Management
Company, an affiliate of our principal stockholder, a position he has held since July 2017. From August 2013 to July 2017, Mr. Chao was the Company’s Vice President
of Business Development for Asia and Middle East and from July 2011 to August 2013 he was the Company’s Director of Business Development for Asia and Middle
East.
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Prior to joining Westlake, Mr. Chao was President and Director at PT Titan Petrokimia Nusantara, a petrochemical company based in Indonesia, from January 2008 to
December 2010. He is the son of James Y. Chao, the nephew of Albert Y. Chao, brother of Catherine T. Chao, and the cousin of John T. Chao and Carolyn C. Sabat.
Mr. Chao received a bachelor’s degree in mechanical engineering from Rice University and an M.B.A. from the Wharton School of the University of Pennsylvania.

The Board has concluded that Mr. David Chao should serve as a director of the Company based primarily on his experience in the chemical industry and his
position as a member of the Chao family, which controls TTWF LP, our principal stockholder.

Michael J. Graff (age 68). Mr. Graff has been a director since May 2013. Mr. Graff is Chairman and Chief Executive Officer of American Air Liquide, Inc.
and Executive Vice President of the Air Liquide Group. Mr. Graff joined Air Liquide as President and CEO of Air Liquide USA LLC in April 2007. In May 2009,
Mr. Graff was named a Corporate Vice President of Air Liquide S.A. and a member of the Executive Committee of the Air Liquide Group with responsibilities for North
America and Safety and Industrial Systems Worldwide. In September 2009, he took on additional responsibilities and was named President and CEO of American Air
Liquide Holdings, Inc. In January 2010, Mr. Graff’s responsibilities were expanded to include all of Air Liquide’s operations in the Western hemisphere (Americas). In
April 2012, Mr. Graff’s responsibilities were expanded to include oversight of Air Liquide’s electronic business worldwide and he was named Chairman of the
Electronics World Business Line. In January 2013, Mr. Graff was named a Senior Vice Present of the Air Liquide Group and, in April 2013, he was named Chairman of
American Air Liquide Holdings, Inc. In February 2017, Mr. Graff was named Executive Vice President of Air Liquide S.A. and Chairman of Airgas Inc. Prior to joining
Air Liquide, Mr. Graff began his career with Amoco Corporation and then worked for BP plc, where he last served as President and Chief Executive Officer of BP
Polymers Americas from 2001 to 2004. Mr. Graff served as a director of The Lubrizol Corporation from 2009 until it was acquired by Berkshire Hathaway Inc. in 2011.
Mr. Graff serves as Vice Chairman and chair of the Executive Committee of the American Chemistry Council. He is also a principal of the American Energy Innovation
Council, a member of the National Petroleum Council and a member the United States Investment Advisory Council, chairing the Committee on Competitiveness for the
U.S. Department of Commerce. He is a member of the Greater Houston Partnership, a member of the Energy Forum of the Baker Institute at Rice University and serves
on the Board of Trustees of the Illinois Institute of Technology, on the Engineering Advisory Council for Purdue University, on the Board of Directors of Junior
Achievement of Southeast Houston, on the Board of Trustees for the George and Barbara Bush Foundation and on the Leadership Council for Houston Methodist
Hospital. Mr. Graff holds an M.S. in Chemical Engineering from Purdue University, a B.S. in Chemical Engineering from the Illinois Institute of Technology, has studied
business at the University of Chicago and has completed executive management programs at the Wharton School of the University of Pennsylvania, the University of
Cambridge and the Stanford University Law School.

The Board has concluded that Mr. Graff should serve as a director of the Company based primarily on his extensive experience in the energy, chemicals and
polymers industries and his experience as a chief executive officer.

Carolyn C. Sabat (age 44). Ms. Sabat has been a director since May 2023. Ms. Sabat is the Managing Director – Investments for JADEC, LLC, an affiliate
of our principal stockholder, a position she has held since June 2017. Ms. Sabat is also a Manager of Tanglewood Property Management Company, an affiliate of our
principal stockholder, a position she has held since September 2017. Ms. Sabat began her career with The Goldman Sachs Group, Inc. in July 2001, eventually serving as
Vice President for Asset Management and ending her tenure as Managing Director in May 2017. She is the daughter of Albert Y. Chao, the sister of John T. Chao, the
niece of James Y. Chao, and the cousin of David T. Chao and Catherine T. Chao. Ms. Sabat holds a bachelor’s degree in psychology from Princeton University.

The Board has concluded that Ms. Sabat should serve as a director of the Company based primarily on her financial and investment experience and her
position as a member of the Chao family, which controls TTWF LP, our principal stockholder.

SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

The following table lists information about the number of shares of common stock beneficially owned by each director and each named executive officer
listed in the summary compensation table included later in this Proxy Statement, and all of our directors and executive officers as a group. Shares of stock are
“beneficially owned” by a person if the person directly or indirectly has or shares the power to vote or dispose of the shares, regardless of whether the person has any
economic interest in the shares. A person also beneficially owns shares as to which the person has the right to acquire beneficial ownership within 60 days.
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All information in the table is as of March 12, 2024 and is based upon information supplied by the directors and executive officers. Unless otherwise
indicated in the footnotes and subject to community property laws where applicable, each of the stockholders named in the table has sole voting and investment power
with respect to the shares indicated as beneficially owned.
 
    

Amount and Nature of
Beneficial Ownership of Common Stock(1)  

Directors and Named Executive Officers    Direct     
Percent of

Class  
M. Steven Bender      72,165        * 
Robert F. Buesinger      28,277        * 
Albert Y. Chao      1,104,662        * 
Catherine T. Chao      2,000        * 
David T. Chao      10,148        * 
James Y. Chao      181,157        * 
John T. Chao      7,780        * 
L. Benjamin Ederington      130,057        * 
Michael J. Graff      18,878        * 
Marius A. Haas      10,495        * 
Kimberly S. Lubel      9,389        * 
Mark A. McCollum      7,392        * 
R. Bruce Northcutt      18,919        * 
Carolyn C. Sabat      —        * 
Jeffrey W. Sheets      10,495        * 
All directors, executive officers and named executive officers as a group (17 persons, including those

listed above)      1,646,446       1.3% 
 
* Less than 1% of the outstanding shares of common stock.
(1) None of the shares beneficially owned by our directors or executive officers are pledged as security.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth each person known to Westlake who is the beneficial owner of 5% or more of the outstanding shares of our common stock.
 

Name of Beneficial Owner   

  
Amount and Nature of  

Beneficial Ownership    
  

Percent of Class   
TTWF LP and TTWFGP LLC(1)      93,405,554      72.2% 
2801 Post Oak Boulevard, Suite 150      
Houston, Texas 77056      
 
(1) Based on Amendment No. 19 to a Schedule 13G filed on February 14, 2024. According to the filing, TTWF LP, a Delaware limited partnership, holds

92,010,554 shares of common stock and TTWFGP LLC, a Delaware limited liability company and the general partner of TTWF LP, holds 1,395,000 of the
93,405,554 shares of the common stock reported herein. Two trusts for the benefit of members of the Chao family are the managers of TTWFGP LLC. Decisions
regarding the voting and disposition of the securities held of record by TTWF LP and TTWFGP LLC are made by a committee comprised of members of the
Chao family. No individual committee member can act alone to direct the voting or disposition of these securities. Each member of the committee disclaims
beneficial ownership of the securities reported herein.
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COMPENSATION DISCUSSION AND ANALYSIS

A discussion and analysis of the Company’s executive compensation philosophy, objectives and underlying program is presented below. This discussion
includes a review of the following:
 
  •   Compensation Committee Oversight
 
  •   External Advisors
 
  •   The Deliberative Process
 
  •   Compensation Philosophy and Program Objectives
 
  •   Elements of the Program
 
  •   Prior Votes on Executive Compensation
 
  •   Establishing Compensation Levels
 
  •   Retirement Benefit Programs
 
  •   Employment Agreements; Termination or Change-in-Control Arrangements
 
  •   Deferred Compensation Programs
 
  •   Recovery of Erroneously Awarded Compensation

Compensation Committee Oversight

The Board of Directors has established a Compensation Committee (the “Committee”) to review and provide oversight of the compensation programs of
the Company and the compensation of the Principal Executive Officer (the “PEO”), the other officers named in the Summary Compensation Table (together with the
PEO, the “Named Executive Officers” or the “NEOs”) and other employees designated as executive officers of the Company (collectively, the “Executives”).

Since Westlake is considered to be controlled by its principal stockholder under New York Stock Exchange rules, all Committee members are not required
to be independent as defined by the listing standards of the New York Stock Exchange. The Committee is currently composed of six independent board members, one of
whom serves as the Committee’s chair.

The Committee operates under the provisions of a charter and meets periodically throughout the year. The Committee’s duties include the following:
 

  •   reviewing and approving the corporate goals and objectives relevant to the PEO’s compensation, evaluating the PEO’s performance in light of the goals
and objectives and determining the PEO’s compensation level based upon the performance evaluation and other relevant factors;

 
  •   reviewing and approving the PEO’s assessment of, and compensation recommendations for, the NEOs and other Executives;
 

  •   administering and making recommendations to the Board with respect to the design of the Company’s incentive compensation plans, equity-based plans
and other compensation and benefit plans and the issuance of stock and other awards under these plans;

 

  •   reviewing and making recommendations to the Board with respect to the fees and other compensation received by directors and board committee
members;

 
  •   reviewing matters related to the succession plan for the PEO and other Executives;
 

  •   reviewing and approving employment agreements for Executives and change-in-control protection offered to non-Executive employees of the Company,
if any; and

 

  •   producing a compensation committee report to be included in the annual proxy statement of the Company as required by applicable rules and
regulations.
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The Committee may delegate its authority to subcommittees consisting of one or more members as it deems appropriate. The Committee has delegated its
administrative duties with respect to equity award administration and processing (excluding granting authority) under the Omnibus Incentive Plan to certain authorized
officers of the Company.

External Advisors

To assist the Committee in respect of its oversight responsibilities, the Committee periodically utilizes the services of independent third-party compensation
consultants to conduct compensation surveys and determine compensation trends, analyze and assess the Company’s compensation systems and programs, review current
legal, accounting and administrative matters associated with executive compensation and offer opinions as to the effectiveness and competitiveness of the program. For
2023, the Committee directly engaged the services of Willis Towers Watson as a compensation consultant to advise the Committee on executive compensation matters.
Willis Towers Watson assists the Committee by providing comparative market data on compensation programs and practices of peer competitors, the broader-based
chemical and building products industries and general industry. Willis Towers Watson also assists the Company with general compensation consultation regarding
employees other than the NEOs. In 2023, the Company paid Willis Towers Watson approximately $213,000 for compensation advisory services and approximately
$2.7 million for other services (primarily related to administration of the Company’s legacy defined benefit retirement plans). The decision to engage Willis Towers
Watson for the non-executive compensation services was determined by management and approved or ratified by the Committee. In February 2024, the Committee
assessed whether the work of Willis Towers Watson for the Company during 2023 raised any conflict of interest and concluded that no conflict of interest exists.

The Deliberative Process

In establishing targeted levels of executive compensation, the Committee has selected a set of peer group companies (the “Peer Group”) from among
companies of relative comparable size to the Company, with executive positions of similar scope and responsibility, and from among companies with which the
Company may compete for executive talent. With the assistance of Willis Towers Watson, the Committee reviews the Peer Group on a regular basis. To validate current
peers and identify potential new peer companies, Willis Towers Watson conducts a comprehensive review using both objective and qualitative criteria that the Committee
deems to be appropriate, including recent developments with current peer companies (e.g., merger and acquisition activity and changes in financial performance),
revenue, industry classification, market capitalization and other financial data, peers of peers analysis, business and product portfolios, peers as identified by proxy
advisory firms such as ISS and Glass Lewis, and business and labor market competitors, with an overall objective of achieving approximately a median ranking for
Westlake within the Peer Group.

The following companies from both the chemicals and building products industries made up the Peer Group as adopted by the Committee for purposes of
determining compensation for 2023 (the “2023 Peer Group”):
 
Builders FirstSource, Inc.
     Huntsman Corporation

Celanese Corporation
    

Masco Corporation

Corteva, Inc.
     The Mosaic Company

The Chemours Company
     Olin Corporation

DuPont de Nemours, Inc.
    

Owens Corning

Eastman Chemical Company
     PPG Industries, Inc.

Fortune Brands Innovations, Inc.    RPM International Inc

As proposed by Willis Towers Watson, the Committee recommended, and the Board of Directors approved, adjustments to the Peer Group in November
2023 for purposes of determining compensation for 2024. In consideration of the criteria previously mentioned and to achieve an approximately median ranking for the
Company relative to its Peer Group, Dow Inc., Ecolab Inc., LyondellBasell Industries N.V. and The Sherwin-Williams Company were added and Corteva, Inc. and
Fortune Brands Innovations, Inc. were removed. The Committee will continue to make changes in the Peer Group as warranted to reflect changes in the size, business
profile and publicly-listed status of the companies to help ensure that companies comparable in size and business profile are included and continue to be appropriate for
the compensation decision-making process.
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In addition to referring to the Peer Group, Willis Towers Watson utilizes survey data from its proprietary compensation databases, including, but not limited
to, the Willis Towers Watson CDB Executive Survey, and other relevant market information. These surveys compare the compensation of executives at numerous
companies to similar positions as the NEOs (the “Market Survey”). The Market Survey is used in conjunction with the Peer Group data (collectively, the “Reference
Points”) to help validate the market findings and more specifically establish market compensation rates for positions with limited Peer Group data and/or for positions
that are not industry-specific and for which the Company would need to recruit on a broader basis (for instance, Chief Financial Officer). Finally, in establishing the
target executive compensation, the Committee takes a total compensation view to include base pay, cash bonuses and long-term incentives, so that as long as the
composite total compensation of a NEO is competitive with the Reference Points, individual components may fall below or above the median of the Reference Points. In
conducting its surveys for the Reference Points, Willis Towers Watson reports directly to the Committee on each component and on a composite total compensation
basis.

The Committee meets annually in February to address the compensation of the PEO, other NEOs and other Executives. During this meeting, the Committee
reviews the achievement of the Company’s goals and objectives, including the Company’s Economic Value Added (defined as the net operating profit after taxes in
relation to capital employed) and performance relative to its competitors within the chemical and building products industries, including those competitors within the
Peer Group, the Reference Points and other relevant factors established by the Committee. During this deliberation, the PEO is excused from the meeting to allow
members of the Committee to deliberate independently regarding his compensation. During this annual review meeting, the PEO also presents his recommendations to
the Committee regarding the compensation to be provided to the other NEOs and other Executives. The PEO and the Committee, after considering data from the
Reference Points and other relevant factors, set the compensation for these Executives.

Compensation Philosophy and Program Objectives

The Company has designed and maintains a comprehensive executive compensation program as a means of:
 
  •   attracting, rewarding and retaining top executive talent in support of the Company’s vision, mission and objectives;
 
  •   maintaining market competitiveness with the Company’s peer group compensation programs and practices;
 
  •   encouraging and rewarding the achievement of specific individual, business segment and corporate goals and objectives;
 

  •   placing a significant portion of total compensation at risk through variable pay components, including upside potential where targeted objectives
are exceeded, to promote management action to create added stockholder value;

 
  •   aligning management interests with the interests of the stockholders; and
 
  •   balancing short-term objectives with long-term strategic initiatives.

Elements of the Program

The Company’s executive compensation program contains a combination of both short-term and long-term elements designed to reward and encourage
near-term goal accomplishment as well as to reward and encourage long-term strategic thinking and actions that benefit the Company and its stockholders by aligning
executive pay to performance. These combined elements, in tandem with employee benefits and a limited number of perquisites, form the basis of Westlake’s total
compensation system. These elements have been chosen as the compensation components designed to allow the Company to adhere to the above stated compensation
philosophy and program objectives which include remaining “market competitive” with its peers in the chemical and building products industries and the broader market
for executive talent. Each element has been allocated in the total compensation package in an attempt to find a balance between short-term and long-term rewards as well
as cash and non-cash forms of payment. Further, the total compensation program seeks to place a significant amount of pay “at risk” through the use of variable pay
elements to align pay with performance. The mix of base salary and performance-based compensation (inclusive of annual bonus and long-term equity incentive
compensation) is represented in the charts below. The Committee has determined that based on the Reference Points and their broad corporate-wide responsibilities, the
PEO and the Chairman, as compared with other NEOs, should receive a higher portion of their total compensation from “at risk” components given their ability to
influence Company performance and the desire of the Committee to further incentivize the PEO’s and the Chairman’s ongoing efforts to create value for the
stockholders. The
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relative difference in pay between the PEO and the Chairman primarily reflects the difference in job scope and responsibility between the two positions and is further
validated by the Reference Points data, which show that the PEO is typically the highest paid position. The relationship in pay among the other NEOs is driven by
variation in job scope and level of responsibility, the Reference Points data, individual performance, internal equity and other factors as determined by the Committee as
appropriate.
 

   

Prior Votes on Executive Compensation

In approving the 2023 compensation of the NEOs, the Committee considered the results of the advisory vote on executive compensation (the “say-on-pay
proposal”) at the 2020 annual meeting of stockholders (which was the most recent say-on-pay proposal at the time that 2023 compensation was determined), at which
more than 95% of the votes cast on the say-on-pay proposal were voted in favor of the proposal. The Committee did not change its executive compensation approach
based on the votes. At the 2023 annual meeting of stockholders, more than 95% of the votes cast on the say-on-pay proposal were also voted in favor of the proposal. The
Committee will continue to consider the outcome of the Company’s say-on-pay votes when making future compensation decisions for the NEOs. At the 2023 annual
meeting, a substantial majority of the votes cast on the advisory vote on the frequency of the say-on-pay proposal were voted in favor of holding that vote every three
years.

Establishing Compensation Levels

On an annual basis as the Committee meets to set the target compensation for the PEO, other NEOs and other Executives, the Committee considers the
responsibility and scope of the individual job assignments as well as the Executive’s job performance and achievements measured against a variety of goals and
objectives. As a first step, the PEO provides his evaluation of each Executive based upon the achievement of goals and objectives unique to a business segment or a
corporate assignment and an assessment of the Executive’s individual contribution and effort and a variety of managerial success factors. Next, the Committee may make
its own assessment of each Executive based upon the interaction Committee members have had with the Executive throughout the year. Lastly, once the Committee
considers all of these factors in tandem with the Reference Points, the Committee establishes the compensation target for each element of the total compensation
program.

Base Pay—This element is the principal cash compensation component of the Company’s program and is designed to provide the Executive with a market-
competitive minimum level of compensation. In setting base pay rates for 2023, the Committee considered the Reference Points, the scope and range of responsibility,
accountability and business impact of the position as well as current economic conditions to aid it in evaluating and matching the positions with the market and setting
fair-market competitive base pay targets. In setting base pay rates for Executives, the Committee has determined that, based on the advice of its independent consultant,
Willis Towers Watson, the base pay of the Executives can generally be considered as competitive if targeted to be within 90% to 110% of the 50th percentile of the
market depending on the performance of the individual Executive, the magnitude of adjustments deemed necessary by the Committee to ensure retention of the
Executive and the performance of the Company. The Committee also recognizes that market pricing is an inexact science and that base pay above or below that range
may be required to meet market demand or to recognize individual performance or experience levels. The Committee does not set a specific fixed target percentage for
any of the NEOs but generally works to set the base pay of each NEO to be within the range at its discretion based upon market and performance factors. Base pay is
evaluated on an annual basis using then current market information, and the Committee may authorize an adjustment to:
 
  •   ensure that the Executive’s current base pay is within the acceptable target level as determined by the Committee;
 
  •   ensure internal equity;
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  •   recognize individual performance and contributions; or
 
  •   recognize changes in responsibility or the scope of the Executive’s position.

For additional information on the salaries paid to the PEO and the other NEOs during 2023, see “Executive Compensation—2023 Summary Compensation
Table.” In February 2024, the Committee elected to set the base salaries for the NEOs as follows: $1,301,000 for Mr. Albert Chao, $1,019,000 for Mr. James Chao,
$755,000 for Mr. Bender, $655,000 for Mr. Buesinger and $735,000 for Mr. Ederington. The salaries of Mr. Albert Chao, Mr. James Chao, Mr. Bender, Mr. Buesinger
and Mr. Ederington were increased from $1,263,000, $989,000, $730,000, $635,000 and $700,000, respectively, after consideration of the Reference Points.
Mr. Ederington’s base salary was increased from $635,000 to $700,000 in May 2023 as a result of his expanded responsibilities for the Performance and Essential
Materials segment in April 2023.

Cash Incentive Plans/Bonuses—For 2023, the PEO, other NEOs and other Executives were eligible to be considered to receive payments under the
Company’s Annual Incentive Plan (“AIP”) and Quarterly Incentive Plan (“QIP”). The Committee administers the AIP with respect to the Executives, and the PEO (or
any other Executive to whom the PEO may delegate such authority) administers the AIP with respect to other participants. The bonus potential of the AIP and QIP plans
has been designed to serve as a significant incentive for continuous improvement and to provide cash compensation opportunities that are competitive within the market
with an emphasis on the Company’s peers within the chemical and building products industries.

AIP. Under the terms of the AIP, a target bonus percentage is established by the Committee for the PEO, other NEOs and other Executives generally
ranging from 35% to 135% of base pay (as of the end of the previous year) depending on the position, level and range of responsibility of the employee. In establishing
the target bonus, the Committee reviews the Reference Points with respect to the PEO and the PEO’s recommendations and the Reference Points with respect to the other
NEOs. Mr. Ederington’s AIP target bonus was increased from 75% to 80% in May 2023 as a result of his expanded responsibilities for the Performance and Essential
Materials segment in April 2023. The Committee set the AIP target bonuses for 2023 and 2024 as follows (as a percentage of base pay):
 

    
   

2023      
   

2024    
Mr. Albert Chao      135%     135% 
Mr. James Chao      105%     105% 
Mr. Bender      85%     85% 
Mr. Buesinger      75%     75% 
Mr. Ederington      80%     80% 

Each year, in determining the bonuses to be awarded under the AIP, the Committee considers the performance of the Company, as well as the contributions
of the individual NEOs and seeks to reward and encourage strategic thinking and actions that benefit the Company and its stockholders in the long-term.

The Committee approves threshold performance goals for (1) Total Shareholder Return (“TSR”), (2) Return on Capital Employed (“ROCE”) and
(3) Selling, General and Administrative Expenses (“SG&A”), each as described below. No bonus payment is authorized under the AIP unless one of the threshold
performance goals established by the Committee for the performance period is satisfied. For 2023, the Committee approved the following threshold metrics for the AIP,
any one of which must have been met in order to authorize bonus payments under the AIP for 2023:
 

 

1. TSR—the Company’s TSR relative to the 2023 Peer Group must be within the top two-thirds. For this purpose, TSR is defined as: (A) the
average of the daily average stock price for the 90-day period ended on December 31, 2023, minus the average of the daily average stock price
for the 90-day period ended on December 31, 2022, plus dividends paid, divided by (B) the average of the daily average stock price for the
90-day period ended on December 31, 2022.

 

 
2. ROCE—ROCE must be equal to or greater than 33% of Westlake’s weighted average cost of capital. For this purpose, ROCE is defined as net

operating profit after tax of the Company on a consolidated basis, divided by capital employed. “Capital employed” is defined as total assets less
cash and cash equivalents, certain liabilities and adjustments.

 
  3. SG&A—the selling, general and administrative expenses (“SG&A”) for 2023 must be equal to or less than $919.304 million.
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In February 2024, the Committee reviewed the results of the Company with respect to these performance goals and certified that all of these goals had been
met for 2023, as follows:
 
  1. The Company’s TSR was 38.4%, which relative to the 2023 Peer Group was determined to be within the top two-thirds.
 
  2. The Company’s ROCE was 8.9% which was greater than 33% of the Company’s weighted average cost of capital.
 
  3. SG&A expenses for 2023 were approximately $855 million.

In February 2024, the Committee approved a set of threshold performance goals substantially similar to those used for the 2023 AIP plan year, any one of
which must be met in order to authorize bonus payments for the 2024 AIP plan year.

After it is determined that at least one of the three threshold performance measures has been met, the Committee’s determination as to the amount of bonus
awarded is significantly influenced by the Economic Value Added (defined as the net operating profit after taxes in relation to capital employed) (the “EVA”) generated
by the Company, adjusted as appropriate to reflect nonoperating impacts including, but not limited to, certain amortization expenses, impairment and restructuring costs,
acquisition-related integration and transaction costs, non-controlling interests, and other items as deemed appropriate by the Committee. The established performance
target for purposes of determining the bonus multiple that factors into final corporate AIP bonus calculations is the EVA required to provide a return equal to the
Company’s weighted average cost of capital, which generally has been 8.75%. The schedule below shows how achievement against the performance target (the EVA rate
of return) impacts the corporate EVA bonus multiple.
 

Return Rate    EVA Bonus Multiple 
0.00% - 8.75%      0X - 1X 
8.75% - 13.13%      >1X - 2X 
13.13% - 21.88%      >2X - 3X 

The return rate for 2023 was 8.9%, which resulted in a corporate EVA bonus multiple of 1.03X.

For each individual AIP participant, the EVA bonus multiple is weighted depending on the corporate results or strategic business unit in which the
participant belongs. For Messrs. A. Chao, J. Chao, Bender and Ederington, their EVA bonus is 100% of the corporate EVA bonus multiple. For Mr. Buesinger, his EVA
bonus multiple is weighted between the corporate EVA bonus multiple and segment EVA bonus multiple, which is calculated using a similar methodology as the
corporate EVA bonus multiple.

In addition, for each individual AIP participant, the EVA bonus multiple is then adjusted between 80% and 120% based on individual performance factors,
including attainment of goals, personal contribution and effort and managerial success factors. Goals and managerial success factors touch on several areas, including,
but not limited to, safety, financial results, operational performance, and sustainability. The EVA bonus multiple, as adjusted for individual performance, is the final
bonus multiple for each NEO’s final declared bonus for 2023.

In order to moderate the cyclical nature of the industries in which the Company operates, the Committee utilizes a “banking” approach that averages the
EVA over several years by carrying two-thirds of each NEO’s bonus multiple forward to the next year. Each NEO’s final bonus payment for the current plan year consists
of one-third of the sum of their carried over bonus multiples from prior years and the final declared bonus for the current year.

The Committee then reviewed the EVA of the various business units, segments, and Westlake as a whole, taking into account the cyclical nature of our
business and current market conditions, as well as the contributions and performance of the PEO and each of the other NEOs during 2023 and awarded bonus payments
under the AIP to the PEO and each of the other NEOs. Mr. Albert Chao was awarded a final bonus payment equal to 204% of his target bonus and Mr. James Chao was
awarded a bonus payment equal to 204% of his target bonus, in each case based on their leadership in achieving overall earnings stability despite soft economic
conditions in the global markets through the expansion and diversification of our businesses, their leadership role in achieving several strategic initiatives and their focus
on safe and efficient operations. The Committee awarded Mr. Bender a final bonus payment equal to 212% of his target bonus in consideration of the performance of the
business and his leadership role in implementing effective cost controls, maintaining a strong balance sheet and pursuing strategic initiatives including, but not limited to,
initiatives in the area of coordinating and leading sustainability efforts as an enterprise. The Committee awarded Mr. Buesinger a final bonus payment equal to 229% of
his target bonus based upon record financial and operational performance of the Housing and Infrastructure Products segment and various
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initiatives including efforts to integrate enterprise-wide information systems. The Committee awarded Mr. Ederington a final bonus payment equal to 211% of his target
bonus based upon his leadership in achieving stable financial performance despite soft economic conditions in the global markets, improved operational and safety
performance of the Performance and Essential Materials segment generally and various strategic initiatives, as well as his leadership role in human resources, compliance
and legal functions. The cash bonus payments are typically made in March of each year.

QIP. The QIP is a short-term cash incentive designed for the general employee population, including the NEOs and the other Executives, and is paid to all
eligible employees on a quarterly basis. The Company operates more than one hundred quarterly incentive plans, each having individual targets designed to encourage
the achievement of short-term operating goals for the respective functional group or operational unit. For example, the targets in 2023 for an operating unit under either
the Performance and Essential Materials or the Housing and Infrastructure Products segment included a variety of operational and commercial goals, including
production and sales volumes, raw material usage and yields, as well as goals to limit or reduce safety and environmental incidents and to improve product quality.
Employees may participate in one or more quarterly incentive plan, depending on the role they perform for the Company. The QIP award for the NEOs was based upon a
weighted average of each of the operational and plant level quarterly incentive plans, as well as management of SG&A expenses. The NEOs are subject to the same
metrics that apply to the general employee population, which include safety, environmental, operating efficiency and cost/profitability metrics. All of the goals are
established and weighted by management and approved by the PEO at the beginning of each year or when executive responsibilities change, and are measured each
quarter to determine the level of goal achievement and the payment amount. Although the QIP results are measured and a payment is received each quarter, the QIP
provides for a make-up provision at the end of the year so that if certain targets were not met in the previous quarters, but were met at the end of the year, the participants
will be eligible to receive a make-up payment for having achieved the targets for the full year.

The goal-setting process includes the establishment of targets that seek to foster continuous improvement in all aspects of the Company’s operations and in
any given year to focus on the most important elements facing the operations at the time. The targeted quarterly payment under these plans for 2023 for each of the NEOs
was 8% of quarterly eligible earnings. These target percentages reflect similar percentages for almost all similarly situated employees at Westlake. Payment is based upon
the rate of actual goal achievement: in other words, if 60% of the quarterly targets were met, then 60% times 8% would be paid, or 4.8%. In all cases, however, the final
payment is subject to the Company meeting a return on capital employed (“QIP ROCE”) target, which is specific to the QIP and is established by the PEO at his
discretion at the beginning of each Omnibus Incentive Plan Year. The QIP ROCE target for 2023 was 5.25%. QIP ROCE is calculated in the same manner as ROCE
under the AIP, as described above. In the event the QIP ROCE target is met, 100% of the QIP payment will be authorized, subject to the achievement of the actual goals.
If the QIP ROCE target is not met but is above 0%, then a prorated QIP payment will be authorized, subject to the achievement of the actual goals. If the QIP ROCE
target is 0% or below, a payment of 25% of the QIP will be authorized, subject to the achievement of the actual goals. QIP ROCE was equal to 8.9% and no adjustments
as a result of QIP ROCE were made because results exceeded the 5.25% threshold. The full year results of the QIP for 2023 for the NEOs is noted below:
 

    

Target
  

Achievement     

Adjustments made
  

as a result of ROCE     
  

Payout   
Mr. Albert Chao      77.0%     None    $ 77,139 
Mr. James Chao      77.0%     None    $ 60,419 
Mr. Bender      77.0%     None    $ 44,520 
Mr. Buesinger      68.5%     None    $ 34,473 
Mr. Ederington      76.9%     None    $ 41,226 

Long-Term Incentives (“LTI”)—A long-term stock-based incentive program has been adopted by the Board of Directors to foster a long-term view of the
business, assist in retaining and rewarding Executives for their efforts and achievements and provide management with an ownership interest in the Company to help to
further align their actions with the interests of the stockholders. Under the terms of the Omnibus Incentive Plan, the Company may grant Executives a variety of stock-
based and cash-based compensation awards. In determining the targeted LTI award, the Committee utilizes the same deliberative process as earlier described for base pay
and cash incentives. The Committee reviews the Reference Points and recommendations from Willis Towers Watson and the PEO, then sets an LTI target for each of the
NEOs, which is a percentage of base pay based upon each NEO’s base pay as of the previous year end. As with other elements of the Company’s compensation program,
the size of these awards is based upon the level and scope of the Executive’s job, the performance of the individual and competitive market forces. The Committee
determined that to be competitive with relevant companies set forth in the Reference Points, the LTI targets for the PEO and other NEOs should be no less than 80% and
no higher than 110% of the market 50th percentile for long-term incentives for similarly situated executives at companies set
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forth in the Reference Points. For more information on LTI awards granted to the NEOs in 2023, please see “Executive Compensation—2023 Grants of Plan-Based
Awards.” After reviewing the Reference Points at meetings in February 2023 and 2024, the Committee set the LTI targets for Messrs. Albert Chao, James Chao, Bender,
Buesinger and Ederington as outlined below. Mr. Ederington’s LTI target was increased from 230% to 235% in May 2023 as a result of his expanded responsibilities for
the Performance and Essential Materials segment in April 2023.

The LTI targets (each as a percentage of base pay for an NEO) set for the PEO and the other NEOs by the Committee for 2023 and 2024 are as follows:
 

    
  

2023     
  

2024   
Mr. Albert Chao      500%     550% 
Mr. James Chao      400%     400% 
Mr. Bender      250%     265% 
Mr. Buesinger      210%     210% 
Mr. Ederington      235%     245% 

Changes in the LTI targets for Messrs. Albert Chao, Bender and Ederington, were made in consideration of the Reference Points data with respect to
comparable positions.

The Committee granted the LTI awards using three separate components, each comprising one-third of the value of the overall award:
 
  •   non-qualified stock options;
 
  •   restricted stock units; and
 
  •   performance stock unit awards.

The Committee, after consultation with management and Willis Towers Watson, has chosen this program to recognize the unique characteristic of each
award type. While all three types of awards provide Executives with an incentive to help grow the value of the Company and the corresponding value of the stock,
options may experience more volatility over the term of the award, and the Executives may receive no compensation if the price of the Company’s shares never exceeds
the exercise price of the options following vesting of the options. On the other hand, restricted stock unit awards put direct shares into the hands of management and give
them a more direct line of sight to the potential value they might realize. In addition, the performance stock unit award is designed to provide added incentive based on
the achievement of a performance target. The Committee believes the equal split of awards of stock options, restricted stock units and performance-based awards
provides an overall balanced award.

Non-Qualified Stock Options—Under the provisions of the Omnibus Incentive Plan, the Company may grant non-qualified stock options to executive and
senior management personnel. The Board of Directors typically grants these awards annually during the first quarter of the year in conjunction with the first Board of
Directors meeting of the year. The grant price for these awards is based upon the mean of the high and low market price for shares of the Company’s common stock on
the date of the award as approved by the Board of Directors. All annual stock options granted by the Board of Directors to date have had a 10-year term with a three-year
ratable vesting period. The Company has not made any post-award adjustments in grant dates or grant prices.

Restricted Stock Units—As with stock options, the Board of Directors typically grants awards of restricted stock units annually during the first quarter of
the year in conjunction with the first Board of Directors meeting of the year. Each restricted stock unit award granted by the Board of Directors represents a contingent
right to one share of Westlake’s common stock and is scheduled to vest 100% at the end of typically, a three-year period, and occasionally a shorter or longer period. In
addition, to ensure retention of key executive talent, in May 2023, Mr. Bender and Mr. Buesinger were each awarded special restricted stock unit awards of $1,500,000,
which will vest in three years and Mr. Ederington was awarded special restricted stock unit awards of $2,500,000, which will vest in five years.

Performance Stock Unit Awards—The performance stock unit awards granted in February 2023 are subject to a three-year performance period beginning on
January 1, 2023 and ending on December 31, 2025. The amount of performance stock units received will be based upon either the Company’s total shareholder return
compared with the total shareholder return of the 2023 Peer Group (“Relative TSR”) (threshold performance requires a relative total shareholder return rank of at least
the 33rd percentile; target performance requires a rank of at least the 50th percentile; and maximum performance requires a rank of at least the 75th percentile) or the
Company’s economic value added (“EVA”) (threshold performance requires an average EVA multiple of at least 0.5X; target performance requires an average EVA
multiple of at least 1X; and
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maximum performance requires an average EVA multiple of at least 2X; with the EVA multiple being calculated in the same manner as described in “Cash Incentives
Plans/Bonuses – AIP”), whichever measure results in the greater payout.
 
     Threshold Performance        Target Performance         Maximum Performance  
Payment Rate    25% of target value    100% of target value    200% of target value
Performance Rate
(Relative TSR)   

33.3rd percentile
  

50th percentile
  

75th percentile

Performance Rate
(EVA)   

at least 0.5X
  

at least 1X *
  

at least 2X

 
  * “X” equals a return equivalent to the cost of capital; see “Cash Incentive Plans/Bonuses – AIP.”

If at least the threshold performance is attained, the performance awards will be paid after the Committee determines the performance level.

The performance stock unit awards that were granted in February 2021, for the plan period January 1, 2021 through December 31, 2023, achieved a payout
of 200%, based on an average three-year EVA achievement of 2.5X and relative TSR rank of 85.7%, both of which were greater than the maximum performance rate.

Stock Ownership, Pledging and Anti-Hedging Policy—In an effort to further align the interests of the Executives and stockholders, the Committee has
adopted a policy applicable to the PEO, each other NEO and other key Executives, as well as directors, which requires each such person to retain 100%, of any vested
restricted stock and shares of common stock of the Company acquired through the vesting of restricted stock awards, restricted stock unit awards and performance stock
unit awards, net of shares used to pay applicable taxes, until the total value reaches six times the annual base salary for Messrs. Albert Chao and James Chao, three times
the annual base salary for certain other officers (including Messrs. Bender, Buesinger and Ederington ), one times the annual base salary of other executives, and five
times the annual cash retainer for directors, or until his or her employment or service, as the case may be, with the Company terminates. This policy also prohibits our
directors and executives from shorting or hedging, or buying puts and calls with respect to, our securities, or entering into similar arrangements and requires directors and
executives to provide notice prior to pledging our securities. None of our directors or executives currently pledges any of our securities. Equity awards to Executives, any
shares of common stock issued under equity awards and any profits realized on the sale of such shares are subject to potential clawback or recoupment in accordance
with the Company’s policy for recovering erroneously awarded compensation.

Perquisites—All Executives were eligible for a Company-paid annual physical examination during 2023, which is provided as a means to promote
personal health and wellness.

Retirement Benefit Programs

Executives are eligible for participation in the same retirement benefit programs as all employees within their respective business units. The Company does
not provide any supplemental executive retirement or pension benefit for which these executives are eligible. The Company’s primary retirement benefit is the Westlake
Savings Plan, a 401(k) defined contribution plan, and participating employees, including Executives, are eligible for a matching contribution from the Company based
upon the plan provisions. Additionally, the Company provides an annual contribution to the plan for eligible employees and Executives equal to 8% of their annualized
base pay in 2023 and 2024 up to the IRS limits ($330,000 for 2023 and $345,000 for 2024).

Employment Agreements; Termination or Change-in-Control Arrangements

Employment Agreements—The Company does not have employment agreements with any of the NEOs; however, each Executive, including each of the
NEOs, is typically provided an offer letter of employment containing the principal elements of the employment arrangement, including compensation.

Termination or Change-in-Control Arrangements— Equity award agreements under the Omnibus Incentive Plan contain provisions that provide for
certain accelerated vesting benefits in the event of termination by reason of death or normal retirement. Additionally, the AIP provides for the payment of a prorated
bonus and certain banked amounts in the event of termination by reason of death, permanent disability, normal retirement or an approved reduction-in-force. In 2023, the
Company incorporated change in control provisions into the AIP and Omnibus Incentive Plan, following shareholder approval, that provide for pro-rated vesting on a
qualifying termination of employment within a twenty-four month period
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following a change in control for awards that are assumed or replaced with equivalent awards. Such provisions provide for pro-rated double-trigger vesting and would
result in full vesting in connection with a change in control if such awards were not assumed or replaced with equivalent awards. These provisions are intended to ensure
the engagement of key employees in the event of disruptive circumstances resulting from a change in control, while being mindful of market practices relating to change
in control protections. For additional information on termination and change in control provisions, see: “2023 Potential Payments Upon Termination or Change in
Control” below.

Deferred Compensation Programs

The Company has no deferred compensation programs for which the Executives are eligible to participate except for the standard provisions of the
Company’s 401(k) plan and provisions of Section 125 of the Internal Revenue Code whereby salary is reduced for taxation since the 401(k) contributions are made by
employees on a pre-tax basis, thereby reducing their salary and taxable income.

Recovery of Erroneously Awarded Compensation

In November 2023, the Compensation Committee of the Board of Directors recommended to the Board of Directors, and the Board of Directors approved, a
policy for recovering erroneously awarded compensation, or “clawback” policy, applicable to executive officers. The policy implements the incentive-based
compensation recovery provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 as required under the listing standards of the New York
Stock Exchange, and requires recovery of incentive-based compensation received by current or former executive officers during the three fiscal years preceding the date
it is determined that the Company is required to prepare an accounting restatement, including to correct an error that would result in a material misstatement if the error
were corrected in the current period or left uncorrected in the current period. The amount required to be recovered is the excess of the amount of incentive-based
compensation received over the amount that otherwise would have been received had it been determined based on the restated financial measure.

COMPENSATION COMMITTEE REPORT

The following report has been submitted by the Compensation Committee of the Board of Directors:

The Compensation Committee of the Board of Directors has reviewed and discussed the Company’s Compensation Discussion and Analysis with
management. Based on this review and discussion, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis
be included in the Company’s proxy statement for its 2024 annual meeting of stockholders, which is incorporated by reference in the Company’s Annual Report on Form
10-K for the fiscal year ended December 31, 2023, each as filed with the Securities and Exchange Commission.

The information contained in this report shall not be deemed to be “soliciting material” or “filed” or incorporated by reference in future filings with the
SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent that the Company specifically incorporates it by reference into a document filed
under the Securities Act or the Exchange Act.
 

MEMBERS OF THE COMPENSATION COMMITTEE
 

R. Bruce Northcutt, Chairman
Michael J. Graff
Marius A. Haas
Kimberly S. Lubel
Mark A. McCollum
Jeffrey W. Sheets

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Messrs. Graff, Haas, McCollum, Northcutt and Sheets and Ms. Lubel (i.e., all of the independent members of the Board of Directors) served as members of
the Compensation Committee for the fiscal year ended December 31, 2023. The Company and/or its affiliates purchase and lease various products from American Air
Liquide, Inc. and its subsidiaries (collectively, “Air Liquide”), of which Mr. Graff serves as Chairman and Chief Executive Officer. In 2023, the Company paid these
affiliates of Air Liquide approximately $43 million. The Company also sold certain industrial gases and utilities to Air Liquide in the amount of approximately
$14 million.
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EXECUTIVE COMPENSATION

The following tables provide information regarding the compensation awarded to or earned during 2023 and, to the extent applicable, prior years, by the
NEOs.

2023 Summary Compensation Table
 
                        Non-Equity            
              Stock    Option    Incentive Plan    All Other       
Name and        Salary(1)    Awards(2)   Awards(3)   Compensation(4)   Compensation(5)   Total  
Principal Position   Year    ($)    ($)    ($)    ($)    ($)    ($)  
Albert Chao    2023    1,252,965    4,819,447    2,030,507     3,553,139     315,428    11,971,486 

President and Chief    2022    1,207,396    4,610,575    1,943,071     4,169,146     312,152    12,242,340 
Executive Officer    2021    1,162,577    3,942,425    1,714,275     3,375,489     206,641    10,401,407 

James Chao    2023     981,385    3,022,488    1,273,402     2,177,419     192,881     7,647,575 
Chairman    2022     900,154    2,256,629     951,034     2,551,458     223,645     6,882,920 

   2021     711,308    2,144,256     932,408     1,676,575     163,953     5,628,500 

M. Steven Bender    2023     723,077    2,883,179     582,744     1,361,520     115,843     5,666,363 
Executive Vice President and    2022     686,385    2,215,440     512,280     1,584,295     112,383     5,110,783 
Chief Financial Officer    2021     638,730    1,356,153     480,986     1,121,910     80,897     3,678,676 

Robert F. Buesinger    2023     629,231    2,512,393     426,579     1,125,473     98,012     4,791,688 
Executive Vice President – Housing and    2022     600,308    1,942,509     397,205     1,211,619     95,725     4,247,366 
Infrastructure Products, IT and Digital    2021     565,789    1,452,365     370,636     955,532     71,808     3,416,130 

L. Benjamin Ederington    2023     668,481    3,608,902     467,193     1,220,226     105,411     6,070,212 
Executive Vice President, Performance and    2022     597,077    2,006,789     424,323     1,208,180     95,532     4,331,901 
Essential Materials, General Counsel and    2021     551,905    1,123,251     379,727     889,361     71,817     3,016,061 
Chief Administrative Officer              

 
(1) See “Compensation Discussion and Analysis—Establishing Compensation Levels—Base Pay” for more information on base salary.
(2) These amounts represent the grant date fair values of restricted stock unit awards and performance stock unit awards granted to our named executive officers, which, for 2023, were as follows:

$2,030,471 and $2,788,976, respectively, for Mr. Albert Chao; $1,273,352 and $1,749,135, respectively, for Mr. James Chao; $2,082,682 and $800,497, respectively, for Mr. Bender; $1,926,549
and $585,844, respectively, for Mr. Buesinger; and $2,967,127 and $641,775, respectively, for Mr. Ederington. The performance stock unit awards granted to our named executive officers have a
maximum payout potential of two times the target or $4,073,207 for Mr. Albert Chao, $2,554,554 for Mr. James Chao, $1,169,100 for Mr. Bender, $855,606 for Mr. Buesinger, and $937,291 for
Mr. Ederington, plus the payment of dividend equivalents earned during the performance period. All grant date fair values of these awards are calculated in accordance with FASB ASC Topic 718.
For a discussion of the related valuation assumptions for the restricted stock unit awards and performance stock unit awards, please see Note 15 to our consolidated financial statements included
in our Annual Report on Form 10-K for the year ended December 31, 2023.

(3) These amounts represent the grant date fair value of stock option awards granted to our named executive officers in the applicable year, calculated in accordance with FASB ASC Topic 718. For a
discussion of the related valuation assumptions for the stock option awards, please see Note 15 to our consolidated financial statements included in our Annual Report on Form 10-K for the year
ended December 31, 2023.

(4) For 2021, 2022 and 2023, the amounts represent the sum of (A) the QIP incentive bonus earned in the applicable year and (B) the AIP annual cash incentive earned in the applicable year. The
amounts of the QIP annual cash incentives earned for 2023 were $77,139 for Mr. Albert Chao, $60,419 for Mr. James Chao, $44,520 for Mr. Bender, $34,473 for Mr. Buesinger and $41,226 for
Mr. Ederington. The amounts of the AIP annual cash incentives earned for 2023 were $3,476,000 for Mr. Albert Chao, $2,117,000 for Mr. James Chao, $1,317,000 for Mr. Bender, $1,091,000 for
Mr. Buesinger and $1,179,000 for Mr. Ederington.

(5) The 2023 amounts include the following:
 

   

Westlake Matching
Contributions

to 401(k) Savings Plan and
 

Additional Contributions of
8% of Annualized

Base Pay (up to $330,000
in 2023) ($)   

Term Life
Insurance

  
Premiums ($)    

Other
Compensation

($)(a)   

Cash Dividends on
Unvested Restricted

Stock, Dividend
 

Equivalents on Unvested 
Restricted Stock Units and
Dividend Equivalents on

Vested Performance Stock
Units ($)  

 Albert Chao     37,600     810     —     277,018 
 James Chao     37,600     810     —     154,471 
 M. Steven Bender     37,600     791     180     77,272 
 Robert F. Buesinger     37,600     1,053     —     59,359 
 L. Benjamin Ederington     37,600     1,500     5,000     61,311 

 

  (a) Includes an employer reimbursement for fitness programs in the amount of $180 for Mr. Bender and a college scholarship granted to one of Mr. Ederington’s dependents in the amount of
$5,000.
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2023 Grants of Plan-Based Awards
 

        

 
Estimated Future Payouts

Under Non-Equity Incentive
Plan Awards  

 
Estimated Future Payouts

Under Equity Incentive
Plan Awards(1)  

 

All
Other
Stock

Awards:
Number of

Shares
of Stock or

Units
(#)    

All Other
Option

Awards:
Number of
Securities

Underlying
Options(2)

(#)   

Exercise
or Base
Price of
Option
Awards
($/Sh)   

Grant
Date Fair
Value of

Stock and
Option

Awards(3)

($)  Name  
Grant
Date   

Threshold
($)  

Target
($)    

Maximum
($)  

Threshold
($)   

Target
($)   

Maximum
($)  

Albert Chao    2/17/2023   —     —     —     —      —      —      16,555(4)     —      —     2,030,471 
   2/17/2023   —     —     —     —      —      —      —       45,196     122.65    2,030,507 
    —     —     —     509,151    2,036,603    4,073,207     —       —      —     2,036,603 
    —    1,705,050(6)    —     —      —      —      —       —      —      —  
    —     101,040(7)    —     —      —      —      —       —      —      —  

James Chao    2/17/2023   —     —     —     —      —      —      10,382(4)     —      —     1,273,352 
   2/17/2023   —     —     —     —      —      —      —       28,344     122.65    1,273,402 
    —     —     —     319,319    1,277,277    2,554,554     —       —      —     1,277,277 
    —    1,038,450(8)    —     —      —      —      —       —      —      —  
    —     79,120(9)    —     —      —      —      —       —      —      —  

M. Steven Bender    2/17/2023   —     —     —     —      —      —      4,751(4)     —      —      582,710 
   5/12/2023   —     —     —     —      —      —      13,164(5)     —      —     1,499,972 
   2/17/2023   —     —     —     —      —      —      —       12,971     122.65     582,744 
    —     —     —     146,137     584,550    1,169,100     —       —      —      584,550 
    —     620,500(10)   —     —      —      —      —       —      —      —  
    —     58,400(11)   —     —      —      —      —       —      —      —  

Robert F. Buesinger    2/17/2023   —     —     —     —      —      —      3,478(4)     —      —      426,577 
   5/12/2023   —     —     —     —      —      —      13,164(5)     —      —     1,499,972 
   2/17/2023   —     —     —     —      —      —      —       9,495     122.65     426,579 
    —     —     —     106,951     427,803     855,606     —       —      —      427,803 
    —     476,250(12)   —     —      —      —      —       —      —      —  
    —     50,800(13)   —     —      —      —      —       —      —      —  

L. Benjamin Ederington    2/17/2023   —     —     —     —      —      —      3,809(4)     —      —      467,174 
   5/12/2023   —     —     —     —      —      —      21,940(5)     —      —     2,499,953 
   2/17/2023   —     —     —     —      —      —      —       10,399     122.65     467,193 
    —     —     —     117,161     468,646     937,291     —       —      —      468,646 
    —     560,000(14)   —     —      —      —      —       —      —      —  
    —     56,000(15)   —     —      —      —      —       —      —      —  

 
(1) Represents the target, threshold and maximum payout opportunities for 2023 grants of performance stock units subject to a three-year performance period beginning on January 1, 2023 and

ending on December 31, 2025. The amount of performance stock units received will be based upon either Westlake’s total shareholder return compared with the total shareholder return of the
2023 Peer Group (threshold performance requires relative total shareholder return rank of at least the 33rd percentile; target performance requires a rank of at least the 50th percentile; and
maximum performance requires a rank of at least the 75th percentile) or Westlake’s economic value added threshold performance requires an average EVA multiple of at least 0.5X; target
performance requires an average EVA multiple of at least 1X; and maximum performance requires an average EVA multiple of at least 2X; with the EVA multiple being calculated in the same
manner as described in “Cash Incentive Plans/Bonuses”), whichever measure results in the greater payout. Please see “Compensation Discussion and Analysis—Long-Term Incentives” for more
information.

(2) Represents stock options that vested or will vest in three equal installments on February 17, 2024, February 17, 2025 and February 17, 2026.
(3) Represents the grant date fair value of the awards calculated in accordance with FASB ASC Topic 718. For a discussion of the related valuation assumptions, please see Note 15 to our

consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2023.
(4) Represents restricted stock units that will vest on February 17, 2026. The named executive officers receive dividend equivalents with respect to the restricted stock units.
(5) Represents special retention restricted stock units issued to Messrs. Bender and Buesinger that will vest on May 12, 2026 and to Mr. Ederington that will vest on May 12, 2028. These officers do

not receive dividend equivalents with respect to these restricted stock units.
(6) AIP award based on a target percentage of 135% of Mr. Albert Chao’s base salary as of December 31, 2023. There is no “threshold” or “maximum” payout with respect to this award. Please see

“Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses” for more information regarding the AIP incentive awards.
(7) QIP award based on a target percentage of 8% of Mr. Albert Chao’s base salary as of December 31, 2023. Please see “Compensation Discussion and Analysis—Establishing Compensation Levels

—Cash Incentive Plans/Bonuses” for more information regarding the QIP incentive awards.
(8) AIP award based on a target percentage of 105% of Mr. James Chao’s base salary as of December 31, 2023. There is no “threshold” or “maximum” payout with respect to this award. Please see

“Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses” for more information regarding the AIP incentive awards.
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(9) QIP award based on a target percentage of 8% of Mr. James Chao’s base salary as of December 31, 2023. Please see “Compensation Discussion and Analysis—Establishing Compensation Levels
—Cash Incentive Plans/Bonuses” for more information regarding the QIP incentive awards.

(10) AIP award based on a target percentage of 85% of Mr. Bender’s base salary as of December 31, 2023. There is no “threshold” or “maximum” payout with respect to this award. Please see
“Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses” for more information regarding the AIP incentive awards.

(11) QIP award based on a target percentage of 8% of Mr. Bender’s base salary as of December 31, 2023. Please see “Compensation Discussion and Analysis—Establishing Compensation Levels—
Cash Incentive Plans/Bonuses” for more information regarding the QIP incentive awards.

(12) AIP award based on a target percentage of 75% of Mr. Buesinger’s base salary as of December 31, 2023. There is no “threshold” or “maximum” payout with respect to this award. Please see
“Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses” for more information regarding the AIP incentive awards.

(13) QIP award based on a target percentage of 8% of Mr. Buesinger’s base salary as of December 31, 2023. Please see “Compensation Discussion and Analysis—Establishing Compensation Levels—
Cash Incentive Plans/Bonuses” for more information regarding the QIP incentive awards.

(14) AIP award based on a target percentage of 80% of Mr. Ederington’s base salary as of December 31, 2023. There is no “threshold” or “maximum” payout with respect to this award. Please see
“Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses” for more information regarding the AIP incentive awards.

(15) QIP award based on a target percentage of 8% of Mr. Ederington’s base salary as of December 31, 2023. Please see “Compensation Discussion and Analysis—Establishing Compensation Levels
—Cash Incentive Plans/Bonuses” for more information regarding the QIP incentive awards.

 
25



2023 Outstanding Equity Awards at Fiscal Year-End
 
    Option Awards    Stock Awards  

   

Number of
Securities

Underlying
Unexercised

Options
(#)   

Number of
Securities

Underlying
Unexercised

Options
(#)  

 

Option
Exercise

Price
($)   

Option
Expiration

Date   

 
Number of 

Shares of
Stock That
Have Not

Vested
(#)    

 
Fair Market 

Value of
Shares of

Stock That
Have Not
Vested(1)

($)   

Equity Incentive
Plan Awards:

Number of
Unearned Shares

That Have Not
Vested

(#)    

Equity
Incentive Plan
Awards: Fair
Market Value
of Unearned
Shares That

Have Not
Vested(1)

($)  Name   Exercisable    Unexercisable 
Albert Chao     45,298     —      68.090    2/20/2025     —      —     —      — 

    81,673     —      44.420    2/18/2026     —      —     —      — 
    77,746     —      61.865    2/17/2027     —      —     —      — 
    44,647     —     107.750    2/16/2028     —      —     —      — 
    69,708     —      79.830    2/15/2029     —      —     —      — 
    110,186     —      65.813    2/14/2030     —      —     —      — 
    44,928     23,146(2)     86.538    2/19/2031     19,810(5)      2,772,608     39,738(12)      5,561,730 
    18,750     38,069(3)    108.118    2/18/2032     17,972(8)      2,515,361     36,052(13)      5,045,838 
    —     45,196(4)    122.650    2/17/2033     16,555(9)      2,317,038     33,210(14)      4,648,072 

James Chao     —     12,589(2)     86.538    2/19/2031     10,774(5)      1,507,929     21,614(12)      3,025,095 
    —     18,633(3)    108.118    2/18/2032     8,796(8)      1,231,088     17,646(13)     2,469,734 
    —     28,344(4)    122.650    2/17/2033     10,382(9)      1,453,065     20,828(14)      2,915,087 

M. Steven Bender     6,199     —      65.813    2/14/2030     —      —     —      — 
    —     6,494(2)     86.538    2/19/2031     5,558(5)      777,898     11,150(12)      1,560,554 
    —     —      —     —     2,938(6)      411,202     —      — 
    4,943     10,037(3)    108.118    2/18/2032     4,738(8)      663,130     9,504(13)      1,330,180 
    —     —      —     —     9,249(8)      1,294,490     —      — 
    —     12,971(4)    122.650    2/17/2033     4,751(9)      664,950     9,532(14)      1,334,099 
    —     —      —     —     13,164(10)     1,842,433     —      — 

Robert F. Buesinger     —     5,005(2)     86.538    2/19/2031     4,283(5)      599,449     8,592(12)      1,202,536 
    —     —      —     —     7,051(6)      986,858     —      — 
    3,832     7,783(3)    108.118    2/18/2032     3,674(8)      514,213     7,370(13)      1,031,505 
    —     —      —     —     9,249(8)      1,294,490     —      — 
    —     9,495(4)    122.650    2/17/2033     3,478(9)      486,781     6,976(14)      976,361 
    —     —      —     —     13,164(10)     1,842,433     —      — 

L. Benjamin Ederington     9,209     —     107.750    2/16/2028     —      —     —      — 
    14,417     —      79.830    2/15/2029     —      —     —      — 
    23,244     —      65.813    2/14/2030     7,597(7)      1,063,276     —      — 
    9,952     5,127(2)     86.538    2/19/2031     4,388(5)      614,144     8,802(12)      1,231,928 
    —     —      —     —     2,938(6)      411,202     —      — 
    4,094     8,314(3)    108.118    2/18/2032     3,925(8)      549,343     7,872(13)      1,101,765 
    —     —      —     —     9,249(8)      1,294,490     —      — 
    —     10,399(4)    122.650    2/17/2033     3,809(9)      533,108     7,642(14)      1,069,574 
    —     —      —     —     21,940(11)     3,070,722     —      — 

 
 
(1) Based on the closing price of our common stock on the New York Stock Exchange on December 29, 2023 ($139.96 per share).
(2) These stock options vested in three equal installments on February 19, 2022, February 19, 2023 and February 19, 2024.
(3) These stock options vest or vested in three equal installments on February 18, 2023, February 18, 2024 and February 18, 2025.
(4) These stock options vest or vested in three equal installments on February 17, 2024, February 17, 2025 and February 17, 2026.
(5) These shares of restricted stock vested on February 19, 2024.
(6) These restricted stock units vest on August 13, 2024.
(7) These shares of restricted stock vest on February 14, 2025.
(8) These restricted stock units vest on February 18, 2025.
(9) These restricted stock units vest on February 17, 2026.
(10) These restricted stock units vest on May 12, 2026.
(11) These restricted stock units vest on May 12, 2028.
(12) These performance stock units became earned and vested on February 19, 2024 after the Compensation Committee determined, on February 16, 2024, that the performance conditions during the

measurement period resulted in a payout of 200% of target. The number of shares shown are the actual number of shares earned under this award, which settled by March 15, 2024.
(13) The vesting of the performance stock units granted on February 18, 2022 depends upon attainment of performance metrics over a three-year measurement period ending December 31, 2024. The

number of unearned shares included in the table above is based on the partial performance results through December 31, 2023 and assumes payout at the next highest performance level, which is
the maximum level (200% of target). These performance stock units vest in February 2025 once the Compensation Committee has determined that the performance conditions have been met and
will be settled as soon as administratively possible thereafter.
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(14) The vesting of the performance stock units granted on February 17, 2023 depends upon attainment of performance metrics over a three-year measurement period ending December 31, 2025. The
number of unearned shares included in the table above is based on the partial performance results through December 31, 2023 and assumes payout at the next highest performance level, which is
the maximum level (200% of target). These performance stock units vest in February 2026 once the Compensation Committee has determined that the performance conditions have been met and
will be settled on March 15, 2026.

2023 Option Exercises and Stock Vested
 
     Option Awards     Stock Awards(1)  

Name   

Number
of Shares
Acquired

on
Exercise

(#)    

Value
Realized

on
Exercise(2)

($)    

Number
of Shares
Acquired

on
Vesting

(#)    

Value
Realized

on
Vesting(3)

($)  
Albert Chao      39,988      2,753,673      78,300      9,043,547 
James Chao      342,860      20,778,416      55,669      6,429,692 
M. Steven Bender      28,723      1,122,985      21,492      2,482,301 
Robert F. Buesinger      12,957      783,764      16,930      1,955,392 
L. Benjamin Ederington      13,734      994,406      16,517      1,907,695 
 
(1) Includes restricted stock units and performance stock units that vested on February 14, 2023.
(2) Based on the difference between the market price of our common stock on the date of exercise and the option exercise price.
(3) Based on the market price of our common stock on the applicable vesting date.

2023 Potential Payments Upon Termination or Change in Control

Termination Benefits

Our equity award agreements and our AIP provide benefits upon certain terminations of employment, as described below.

Award Agreements. Under the equity award agreements, if a named executive officer’s employment is terminated by reason of death, unvested stock
options, restricted stock unit awards (“RSUs”), and performance stock unit awards (“PSUs”) will become vested and exercisable, as applicable, with PSUs vesting at
target level. If a named executive officer’s employment is terminated by reason of “Normal Retirement” (as defined herein), a prorated portion of unvested stock options
and RSUs will vest and become exercisable, as applicable, and the named executive officer would remain eligible to earn a prorated number of PSUs as determined by
the Committee based on actual achievement over the performance period. The awards will be prorated based of the number of days the named executive officer was
employed from the grant date until the date of their Normal Retirement. The equity award agreements define “Normal Retirement” as a termination from employment for
any reason after (i) attaining at least 65 years of age, and (ii) having been employed by the Company or a subsidiary for a continuous period of 10 years or more. If a
named executive officer is terminated without “Cause” (as defined in the “Definitions” subsection of the “Change In Control Benefits” section below), their stock options
will be exercisable to the extent vested on the date of their termination and will become exercisable with respect to a portion of the previously unexercisable shares that
were scheduled to become exercisable on the next vesting date, prorated for the number of full days the named executive officer was employed from the most recent
vesting date until the date of their termination.

AIP. Under the AIP, if a named executive officer’s employment is terminated by reason of death, permanent disability, Normal Retirement, or if they are
terminated due solely to an approved reduction-in-force, they or their named beneficiary, as applicable, will receive the final value of their award as determined by the
plan administrator (the “Final Award”). The Final Award in the event of a termination by reason of death, permanent disability or Normal Retirement, would typically
represent the sum of (i) a prorated bonus for service in the year termination occurs based on attainment of performance objectives under the AIP and (ii) certain banked
amounts that resulted from the banking approach described above in “Compensation Discussion and Analysis—Establishing Compensation Levels—Cash Incentive
Plans/Bonuses—AIP.” If a named executive officer’s employment is terminated due solely to an approved reduction-in-force, the Final Award would typically represent
certain banked amounts only.
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Change in Control Benefits.

Our AIP and Omnibus Incentive Plan provide benefits upon certain change in control events and qualifying terminations of employment following certain
change in control events. These arrangements are described below. All capitalized terms under the subsections below shall generally be as defined in the “Definitions”
subsection below.

AIP. Under the AIP, in the event of a Change in Control:
 

 
•   If the continuing entity after a Change in Control fails to assume or replace an award with a new award of equivalent value, calculated inclusive of

any banking factors carried over from prior plan years, the Final Award will be determined and payable based upon the extent to which performance
goals were actually achieved as of such Change in Control and become payable on the date of the Change in Control.

 

 

•   If the continuing entity after a Change in Control assumes or replaces an award with a new award of equivalent value, calculated inclusive of any
banking factors carried over from prior plan years, the assumed or replaced Final Award will vest and be payable in accordance with the original
schedule as determined by the plan administrator and will not accelerate, except that upon the termination of the participant’s active employment by
the Company without Cause or by the participant for Good Reason during the twenty-four month period following a Change in Control, any assumed
or replaced Final Award will become vested and payable on a pro rata basis based on the number of days of active employment during the applicable
plan year. The assumed and replaced Final Award will be determined to have been achieved based upon the extent to which performance goals were
actually achieved as of such Change in Control.

Omnibus Incentive Plan. Under the Omnibus Incentive Plan, unless the plan administrator determines otherwise in an award agreement, in the event of a
Change in Control:
 

 
•   If the continuing entity after a Change in Control fails to assume or replace an award with a new award of equivalent value and substantially

equivalent terms, such award will become fully vested and immediately exercisable or payable on the date of the Change in Control, with
performance-based awards vesting at the level actually achieved as of such Change in Control.

 

 

•   If the continuing entity after a Change in Control assumes or replaces an award with a new award of equivalent value and substantially equivalent
terms, the assumed or replaced award will vest and be payable in accordance with the original schedule set forth in the award agreement and will not
accelerate, except that upon the termination of the participant’s active employment by the Company without Cause or by the participant for Good
Reason during the twenty-four month period following a Change in Control, any assumed or replaced award will become vested and immediately
exercisable, on a pro-rata basis, based on the number of days of active employment during the applicable vesting period. With respect to an award
that is subject to the attainment of one or more performance goals, the assumed or replaced award will be determined to have been achieved based
upon the extent to which the performance goals were actually achieved as of such Change in Control.

Definitions. The definitions below shall generally apply with respect the AIP and the Omnibus Incentive Plan. Definitions containing further detail can be
found in the AIP and the Omnibus Incentive Plan.

“Change in Control” means (i) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation) of all or
substantially all of the properties or assets of the Company and its subsidiaries, (ii) individuals that constitute the Board of Directors as of May 11, 2023 or who are
subsequently elected or nominated for election by the Board of Directors cease to constitute a majority of the Board of Directors, (iii) the consummation of a complete
liquidation or dissolution of the Company, (iv) an acquisition of 50% or more of the Company’s outstanding shares of common stock or voting securities or (v) the
consummation of a reorganization, merger, consolidation, statutory share exchange or similar form of corporate transaction that requires the approval of shareholders.
Limited exceptions to this high-level definition can be found in the AIP or Omnibus Incentive Plan, as applicable.

“Cause” means (i) conviction of any felony or a crime involving moral turpitude, (ii) knowing failure or refusal to follow reasonable instructions or
reasonable policies, standards and regulations of the Company or any subsidiary, (iii) continued failure or refusal to faithfully and diligently perform the usual, customary
duties of employment or service, (iv) continuously conducting oneself in an unprofessional, unethical or immoral manner or (v) fraudulent conduct or conduct which
discredits the Company or any subsidiary or is detrimental to its reputation, character and standing.
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“Good Reason” means, unless timely corrected, (i) any material, adverse change in duties, responsibilities, authority, title, status or reporting structure, (ii) a
material reduction in base salary or bonus opportunity or (iii) a geographical relocation of principal office location by more than 50 miles.

Potential Payments Upon Termination or Change in Control Table. The following table shows the estimated value of payments and benefits that would
have accrued to the named executive officers, based on (1) equity award agreements in event of a termination of a named executive officer’s employment by reason of
death, by reason of Normal Retirement and without Cause, (2) the AIP in the event of a termination of a named executive officer’s employment by reason of death,
permanent disability, Normal Retirement and without Cause due solely to an approved reduction-in-force, and (3) the AIP and Omnibus Incentive Plan, if (i) we complete
a Change in Control in which the continuing entity fails to assume outstanding awards under the AIP and fails to assume or replace outstanding equity awards under the
Omnibus Incentive Plan with new awards of equivalent value and substantially equivalent terms (“Non-Assumption Event”) or (ii) the named executive officers’
employment was terminated by the Company without Cause or by the named executive officers for Good Reason during the twenty-four-month period following a
Change in Control in which the continuing entity assumed outstanding awards under the AIP and assumed or replaced outstanding equity awards under the Omnibus
Incentive Plan with new awards of equivalent value and substantially equivalent terms (“Involuntary Termination Post-Assumption Event”). The amounts in the table
assume that the termination events and Change in Control were effective as of December 31, 2023 and the value of equity awards is based on the Company’s closing
market price of $139.96 on December 29, 2023.

The award agreements limit the change in control benefits payable to named executive officers as necessary to mitigate the adverse impact of the golden
parachute excise tax under Sections 280G and 4999 of the Internal Revenue Code on named executive officers. For purposes of the Change in Control events in the table
below, we have assumed that the amounts payable to named executive officers would not exceed the threshold that would subject such amounts to excise taxes pursuant
to Section 280G of the Code and that no parachute cap would apply.
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Termination or Change in Control Compensation Table
 

Name    Benefit     Death ($)    
Disability

($)    

Normal
Retirement

($)(9)    

Termination
without Cause

($)    

CIC
Non-Assumption

Event
($)    

Involuntary
Termination

Post-CIC
Assumption

Event ($)  
Albert Chao      AIP      7,017,260(1)    7,017,260(1)     7,017,260(1)     7,017,260(2)     7,017,260(3)     7,017,260(3) 

    Stock Option Acceleration(4)     3,231,063      —      2,159,520      —      3,231,063      2,159,520 
     RSU Acceleration(5)     7,605,007      —      4,879,006      —      7,605,007      4,879,006 
     PSU Acceleration(6)     7,627,820(7)     —      7,547,623(8)     —      10,408,685      7,547,623(8) 
     Total     25,481,149     7,017,260     21,603,408      7,017,260      28,262,014      21,603,408 

James Chao      AIP      4,273,818(1)    4,273,818(1)     4,273,818(1)     4,273,818(2)     4,273,818(3)     4,273,818(3) 

    
Stock Option
Acceleration

 
(4)     1,756,487      —      1,152,393      —      1,756,487      1,152,393 

     RSU Acceleration(5)     4,192,082      —      2,624,250      —      4,192,082      2,624,250 
     PSU Acceleration(6)     4,204,958(7)     —      4,075,915(8)     —      5,717,506      4,075,915(8) 
     Total     14,427,345     4,273,818     12,126,376      4,273,818      15,939,892      12,126,376 

M. Steven Bender      AIP      2,315,650(1)    2,315,650(1)     2,315,650(1)     2,315,650(2)     2,315,650(3)     2,315,650(3) 

    
Stock Option
Acceleration

 
(4)     891,054      —      594,574      —      891,054      594,574 

     RSU Acceleration(5)     5,654,104      —      2,869,180      —      5,654,104      2,869,180 
     PSU Acceleration(6)     2,112,416(7)     —      2,095,341(8)     —      2,892,693      2,095,341(8) 
     Total     10,973,224     2,315,650      7,874,745      2,315,650      11,753,501      7,874,745 

Robert F. Buesinger      AIP      2,797,975(1)    2,797,975(1)     2,797,975(1)     2,797,975(2)     2,797,975(3)     2,797,975(3) 

    
Stock Option
Acceleration

 
(4)     679,566      —      456,668      —      679,566      456,668 

     RSU Acceleration(5)     5,724,224      —      3,098,015      —      5,724,224      3,098,015 
     PSU Acceleration(6)     1,605,201(7)     —      1,609,400(8)     —      2,206,469      1,609,400(8) 
     Total     10,806,966     2,797,975      7,962,057      2,797,975      11,408,234      7,962,057 

L. Benjamin Ederington      AIP      2,416,442(1)    2,416,442(1)     —      2,416,442(2)     2,416,442(3)     2,416,442(3) 

    
Stock Option
Acceleration

 
(4)     718,640      —      —      —      718,640      477,961 

     RSU Acceleration(5)     7,536,286      —      —      —      7,536,286      3,428,180 
     PSU Acceleration(6)     1,701,634(7)     —      —      —      2,317,598      1,672,662(8) 
     Total     12,373,002     2,416,442      —      2,416,442      12,988,966      7,995,245 

 
 
(1) Amount represents a cash payment equal to the Final Award, which for purposes of this table, was calculated to include the sum of the (i) the annual bonus under the AIP for the 2023 plan year

and (ii) certain banked amounts. Because termination is assumed to be effective December 31, 2023, the annual bonus payable with respect to service for the 2023 plan year is the award for the
full year.

(2) Amount represents a cash payment equal to the Final Award, which for purposes of this table, was calculated to include only certain banked amounts and assumes the termination without Cause is
due to an approved reduction-in-force program.

(3) Amount represents a cash payment equal to the Final Award, which for purposes of this table, was calculated to include the sum of (i) the annual bonus under the AIP for the 2023 plan year and
(ii) certain banked amounts. The annual bonus under the AIP for the 2023 plan year is determined based upon the extent to which performance goals were actually achieved as of December 31,
2023. While the Final Award payable under the AIP upon an Involuntary Termination Post-Assumption Event may be less than the amount payable on a Non-Assumption Event as a result of
proration, this row reflects the same amounts payable because the Change in Control and involuntary termination are both assumed to be effective on December 31, 2023 and therefore the amount
payable on an Involuntary Termination Post-Assumption Event is the award for the full year.

(4) Amounts represent the value of unvested stock options that would accelerate on December 31, 2023 based on the difference between the closing market price of our common stock as of
December 29, 2023 and exercise price of the respective stock options.

(5) Amount represents the value of unvested RSUs that would accelerate on December 31, 2023 based on the closing market price of our common stock as of December 29, 2023.
(6) Amount represents the value of unvested performance stock units that would accelerate on December 31, 2023 based on the closing market price of our common stock as of December 29, 2023.

Except in the event of death, the number of unvested performance stock units that would accelerate is determined based upon the extent to which performance goals were actually achieved as of
December 31, 2023. For PSUs with performance periods that extend beyond December 31, 2023, the table assumes vesting at target level.

(7) Amount reflects vesting at target level.
(8) Amount reflects prorated vesting based on the number of days the named executive officer was employed from each PSU award’s grant date until December 31, 2023.
(9) All named executive officers other than Mr. Ederington are retirement-eligible and therefore eligible to receive certain benefits upon their resignation for any reason, which such benefits are

represented in this column.
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Pay-Versus-Performance Compensation Table
 
 

  

Summary
Compensation

Table Total
for CEO($)    

Compensation
Actually Paid
to CEO($) (1) (5)   

Avg.
Summary

Compensation
Table Total

for Non-CEO
NEOs($)    

Avg.
Compensation
Actually Paid
to Non-CEO
NEOs($)(2) (5)  

  
Value of Initial Fixed $100

Investment Based On:  

  

Net Income
(in millions)

($)    

Economic
Value Added

(EVA)
(in millions)

($)(4)  Year   

Total
Shareholder

Return($)    

Peer Group
Total

Shareholder
Return($)(3)  

2023      11,971,486      22,752,624      6,042,710      11,730,506      211.07      146.45      479      18 
2022      12,242,342      17,700,713      5,431,437      7,237,933      152.53      131.89      2,247      1,545 
2021      10,401,409      14,034,003      4,029,808      5,271,240      142.78      148.63      2,015      1,594 
2020      10,927,683      13,992,911      4,405,384      5,541,162      118.48      118.05      330      (329) 
 
(1) The table below details the adjustments made to the 2023 summary compensation table totals for the CEO, Mr. Albert Chao to arrive at the “compensation actually paid to the CEO” for 2023.

Stock option fair values are calculated at each measurement date using a Black-Scholes valuation model, consistent with the approach used to value the awards at the grant date. Stock option fair
values as of each measurement date were determined using updated assumptions (the closing stock price of our Common Stock as of the measurement date (ranging from 122.65 to $140.24 for
the measurement dates used to calculate compensation actually paid for 2023), risk-free interest rate (ranging from 3.94% to 4.94% for the measurement dates used to calculate compensation
actually paid for 2023), expected life (ranging from 0.68 to 3.81 years for the measurement dates used to calculate compensation actually paid for 2023), expected volatility of the price of our
Common Stock (ranging from 42.3% to 44% for the measurement dates used to calculate compensation actually paid for 2023), and expected dividend yield (ranging from 1.1% to 1.2% for the
measurement dates used to calculate compensation actually paid for 2023). Restricted stock unit fair values are calculated at each measurement date based on the closing stock price of our
Common Stock as of the measurement date (ranging from $47.74 to $59.49 for the measurement dates used to calculate compensation actually paid for 2023). Performance stock unit fair values
are calculated using a Monte Carlo simulation model, consistent with the approach used to value the awards at the grant date. Performance stock unit fair values as of each measurement date were
determined using updated assumptions (risk-free interest rate (ranging from 4.23% to 4.79% for the measurement dates used to calculate compensation actually paid for 2023), volatility of the
price of our Common Stock (34% for the measurement dates used to calculate compensation actually paid for 2023), the closing price of our Common Stock on the measurement date ($139.96 for
the measurement dates used to calculate compensation actually paid for 2023), volatilities of the prices of the stocks of the peer group companies, and the correlations of returns of our Common
Stock and the stocks of the peer group companies to simulate total shareholder returns and their resulting impact on the payout percentages).

 
Adjustments to Determine Compensation Actually Paid for CEO    2023 ($)  
Deduction for amounts reported under the “Stock Awards” column in the Summary Compensation Table      (4,819,447) 
Deduction for amounts reported under the “Option Awards” column in the Summary Compensation Table      (2,030,507) 
Increase for fair value of awards granted during year that remain unvested as of year-end      8,017,221 
Increase for fair value of awards granted during year that vest during year      —  
Increase/deduction for change in fair value from prior year-end to current year-end of awards granted prior to year that were outstanding and unvested as of year-end      6,594,832 
Increase/deduction for change in fair value from prior year-end to vesting date of awards granted prior to year that vested during year      3,019,039 
Deduction of fair value of awards granted prior to year that were forfeited during year      —  
Increase based on dividends or other earnings paid during year prior to vesting date of award      —  

        

Total Adjustments      10,781,138 
 
(2) The individuals that were non-CEO NEOs are: Messrs. James Chao, Bender, Ederington and Kearns for 2020; Messrs. James Chao, Bender, Buesinger and Kearns for 2021; Messrs. James Chao,

Bender, Ederington and Kearns for 2022; and Messrs. James Chao, Bender, Buesinger and Ederington for 2023. The average summary compensation table totals for Non-CEO NEOs are adjusted
to arrive at the average compensation actually paid to the Non-CEO NEOs each year using the same methodology as described for the CEO and as indicated in the table below for 2023. Stock
option fair values, restricted stock unit fair values, and performance stock unit fair values are calculated using the same methodology as described for the CEO.

 
Adjustments to Determine Average Compensation Actually Paid for Non-CEO NEOs    2023 ($)  
Deduction for amounts reported under the “Stock Awards” column in the Summary Compensation Table      (2,576,079) 
Deduction for amounts reported under the “Option Awards” column in the Summary Compensation Table      (687,480) 
Increase for fair value of awards granted during year that remain unvested as of year-end      4,402,867 
Increase for fair value of awards granted during year that vest during year      —  
Increase/deduction for change in fair value from prior year-end to current year-end of awards granted prior to year that were outstanding and unvested as of year-end      3,470,786 
Increase/deduction for change in fair value from prior year-end to vesting date of awards granted prior to year that vested during year      1,077,703 
Deduction of fair value of awards granted prior to year that were forfeited during year      —  
Increase based on dividends or other earnings paid during year prior to vesting date of award      —  

        

Total Adjustments      5,687,797 
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(3) Peer group is the S&P 500 Chemicals Industry GICS Level 3 Index (“S&P 500 Chemicals”). In prior years, the Company’s selected peer group was the Chicago Board Options Exchange S&P
Chemicals Index, or CEX, which was discontinued on September 13, 2023. As a result, the Company has replaced CEX with S&P 500 Chemicals for purposes of the Pay-Versus-Performance
Compensation Table and the graph below. The companies included in S&P 500 Chemicals and CEX were generally the same at each measurement date. Accordingly, the cumulative total returns
for S&P 500 Chemicals and CEX were highly correlated through September 13, 2023, the date that CEX was discontinued, although the cumulative total return of S&P 500 Chemicals was
marginally higher at each measurement date.

(4) Economic Value Added (“EVA”) generated by the Company, is the net operating profit of the Company after taxes in relation to capital employed by the Company using the Weighted Average
Cost of Capital, adjusted as appropriate to reflect nonoperating impacts including, but not limited to, certain amortization expenses, impairment and restructuring costs, acquisition-related
integration and transaction costs, non-controlling interests, and other items as deemed appropriate by the Committee.

(5) Compensation Actually Paid for the years 2021 and 2022 have been revised to correct an error in the calculation of the fair value of option awards.

Pay-Versus-Performance Relationship Disclosure

Relationship Between Compensation Actually Paid and Cumulative Total Shareholder Return. As required by Item 402(v) of Regulation S-K, we are
presenting the graph below which compares the compensation actually paid to the CEO and the average amount of compensation actually paid to the Non-CEO NEOs to
cumulative Total Shareholder Return (“TSR”) of the Company over the four-year period presented in the table. The TSRs reflected in the graph below assume
reinvestment of dividends, where applicable, and that $100 was invested at the market close on December 31, 2019.

The amount of compensation actually paid to the CEO and the average amount of compensation actually paid to the Non-CEO NEOs generally align with
our cumulative TSR given our emphasis on long-term incentive compensation tied to our stock price and TSR performance.
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Relationship Between Compensation Actually Paid and Net Income. As required by Item 402(v) of Regulation S-K, we are presenting the graph below
which compares the compensation actually paid to the CEO and the average amount of compensation actually paid to the Non-CEO NEOs to net income of the Company
over the four-year period presented in the table. Compensation actually paid is less sensitive to outcomes on net income as a result of the emphasis in our executive
compensation programs on long-term incentives and its stronger correlation to our TSR performance.
 

Relationship Between Compensation Actually Paid and EVA. As required by Item 402(v) of Regulation S-K, we are presenting the graph below which
compares the compensation actually paid to the CEO and the average amount of compensation actually paid to the Non-CEO NEOs to EVA of the Company over the
four-year period presented in the table.

Outside of our TSR performance, EVA over the long-term is the financial performance measure that, in the Company’s assessment, represents the most
important performance measure used by the Company to link executive compensation to Company performance. The Committee’s determinations as to the amount of
bonus awarded under the AIP is significantly influenced by the EVA generated by the Company. Additionally, with respect to performance stock unit awards, the amount
of performance stock units earned is generally based upon the greater of the Company’s TSR compared with the TSR of the Company’s Peer Group or the Company’s
average annual EVA over a three-year period. See “Compensation Discussion and Analysis—Establishing Compensation Levels” for a discussion of how EVA factors
into the Committee’s determinations as to the amount of bonus awarded under the AIP and Relative TSR and EVA performance rates with respect to performance stock
units.

Despite the importance of EVA as a financial measure under our executive compensation programs, the impact of EVA on compensation actually paid is
moderated by the much stronger correlation of compensation actually paid to our stock price and TSR performance as a result of the emphasis in our executive
compensation programs on long-term incentives. See the graph above under “Relationship Between Compensation Actually Paid and Cumulative Total Shareholder
Return.” Another factor that moderates the impact of each year’s EVA on compensation actually paid as presented in the graph below is that the AIP utilizes a “banking”
approach that averages the EVA over several years, as discussed in “Compensation
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Discussion and Analysis—Establishing Compensation Levels—Cash Incentive Plans/Bonuses—AIP.” The purpose of this banking approach is to moderate the cyclical
nature of the industries in which the Company operates and, therefore, the impact of changes in EVA from year to year, resulting in slightly lower bonuses in years with
high EVA and higher bonuses in years with low EVA than if the banking approach were not utilized.
 

Relationship Between Cumulative TSR of the Company and Cumulative TSR of the Peer Group. As required by Item 402(v) of Regulation S-K, we are
presenting the graph below which compares cumulative TSR of the Company and cumulative TSR of the Company’s peer group over the four-year period presented in
the table. As demonstrated by the following graph, the Company’s cumulative TSR over the four-year period presented in the table was 111.07%, while the cumulative
TSR of the peer group presented for this purpose, the S&P 500 Chemicals Industry GICS Level 3 Index (“S&P 500 Chemicals”), was 46.45% over the four years
presented in the table.
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2023 Key Performance Measures

The table below contains an unranked list of the most important financial performance measures used by the Company to link executive compensation
actually paid to the Company’s fiscal year 2023 performance.

Key Performance Measures
Economic Value Added (“EVA”)

Total Shareholder Return (“TSR”)
Return on Capital Employed (“ROCE”)

Relative TSR

CEO Pay Ratio Analysis

The table below sets forth comparative information regarding: (1) the annual total compensation of our Chief Executive Officer, Mr. Albert Chao, for the
year ended December 31, 2023, determined on the basis described below; (2) the median of the annual total compensation of all employees of the Company and its
consolidated subsidiaries, excluding our Chief Executive Officer, for the year ended December 31, 2023, determined on the basis described below; and (3) a ratio
comparison of those two amounts. These amounts were determined in accordance with rules prescribed by the SEC.

SEC rules allow us to identify our median employee once every three years unless there has been a change in our employee population or employee
compensation arrangements that we reasonably believe would result in a significant change in our pay ratio disclosure. Accordingly, our 2023 CEO pay ratio is calculated
utilizing the same median employee identified in 2022. In determining that it was still appropriate to utilize our 2022 median employee for this disclosure, we considered
the change to our global employee population and compensation programs during 2023, as well as the absence of material changes in that employee’s job description or
compensation during 2023.

For purposes of determining the median of the annual total compensation of all employees of the Company and its consolidated subsidiaries, excluding our
Chief Executive Officer, for the year ended December 31, 2022, consistent with applicable SEC rules, we identified the median employee by using either annual total
compensation for all such employees or another consistently applied compensation measure. For these purposes, we used total taxable earnings, plus certain non-taxable
items, including retirement plan contributions and car allowances/perquisites, as determined from the Company’s payroll records for the period from January 1, 2022
through December 31, 2022 (the “Measurement Date”), as our consistently applied compensation measure. We included all employees of the Company and its
consolidated subsidiaries as of the Measurement Date, whether employed on a full-time, part-time or seasonal basis and whether employed in the U.S. or a non-U.S.
jurisdiction. We did not use statistical sampling or include any cost of living adjustments for purposes of this determination.

We calculated 2023 total compensation for the median employee and our Chief Executive Officer using the same methodology we used for determining
total compensation for 2023 for our named executive officers as set forth in the Summary Compensation Table.
 

Chief Executive Officer annual total compensation (A)    $ 11,349,486 
Median annual total compensation of all employees (excluding Chief Executive Officer) (B)    $ 78,850 
Ratio of (A) to (B)      143.9 

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Under our Code of Conduct, each of our employees (including our NEOs and other Executives) is required to disclose to us and seek approval before
undertaking any activity that could create a conflict of interest or the appearance of a conflict of interest between his or her personal interests and our interests. The
members of our Board of Directors are also subject to the Code of Conduct. The Board of Directors is responsible, under our written Related Party Transaction Approval
Policy, for reviewing and approving transactions between Westlake and other companies or organizations with which members of the Board of Directors or executive
officers may have affiliations.

The office space for our principal executive offices in Houston, Texas is leased, at market rates, from GUIC Post Oak Center, Ltd., an affiliate of our
principal stockholder and of Tanglewood Property Group, under a lease that expires on
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December 31, 2032, with a five-year extension option at the expiration of the lease. Total annual lease payments in 2023 were approximately $3 million. Certain
members of the Board of Directors have served or are currently serving as managers or directors of Tanglewood Property Management Company.

The Company and/or its affiliates purchase industrial gases and utilities and lease cylinders from various affiliates of American Air Liquide, Inc. and its
subsidiaries (collectively, “Air Liquide”), of which Mr. Graff serves as Chairman and Chief Executive Officer. In 2023, the Company paid these affiliates of Air Liquide
approximately $43 million. The Company also sold certain industrial gases and utilities to Air Liquide in the amount of approximately $14 million.

The related party transactions set forth above have been previously approved by the Board of Directors without the participation of the directors interested
in the transaction.

Mr. John Chao, our Vice President and Managing Director of Westlake Innovations, Inc. (one of our subsidiaries) obtained the following compensation
awarded to him or earned in 2023: a base salary of $309,231, stock awards of $165,984, option awards of $69,951, a non-equity incentive plan award of $332,039 and all
other compensation of $39,598.

See “Information Regarding Board of Directors—Compensation of Directors” and “Executive Compensation” for a discussion on the compensation
arrangements for Messrs. David Chao and John Chao and Mss. Chao and Sabat, and Messrs. Albert Chao and James Chao, respectively.
 

 

PROPOSAL 2—RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2024. PricewaterhouseCoopers LLP served as our independent registered public accounting firm for the fiscal year ended December 31,
2023. Although the ratification of the appointment of an independent registered public accounting firm is not required to be submitted to a vote of stockholders, our
Board of Directors has decided to ask our stockholders to ratify this appointment. If our stockholders do not ratify the appointment of PricewaterhouseCoopers LLP, the
Audit Committee will consider the appointment of another accounting firm.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THIS APPOINTMENT BE RATIFIED.
 

 

PricewaterhouseCoopers LLP, or its predecessor, has served as our independent registered public accounting firm since 1986. Representatives of
PricewaterhouseCoopers LLP are expected to be present at the annual meeting of the stockholders. If present, the representatives will have the opportunity to make a
statement, if they desire to do so, and to respond to appropriate questions.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S FEES

For the years ended December 31, 2023 and 2022, PricewaterhouseCoopers LLP billed us the following fees:
 
Fees    2023     2022  
Audit fees(1)    $ 10,647,437     $ 10,692,989 
Audit-related fees(2)      83,500       83,500 
Tax fees(3)      4,652,712       3,289,075 
All other fees(4)      7,089       7,089 

      
 

      
 

Total fees billed    $ 15,390,738     $ 14,072,653 
 
(1) Audit fees represent fees billed for professional services rendered for the audits of our annual consolidated financial statements, audit of internal controls,

quarterly review of our consolidated financial statements, reviews of documents filed with the SEC, annual stand-alone financial statement audit fees, registration
statements and comfort letters.

(2) Audit-related fees represent fees billed for professional services rendered for attest services and accounting consultations.
(3) Tax fees comprise of tax compliance services and tax consulting services, including those related to Research and Development Credit studies and K-1 and K-3

preparation support for Westlake Chemical Partners LP.
(4) All other fees include accounting research database licenses.

AUDIT COMMITTEE PRE-APPROVAL

The Audit Committee has adopted a policy for the pre-approval of services provided by the Company’s independent registered public accounting firm.
Under the policy, pre-approval is generally provided for work associated with audit, review or attest engagements, tax and permissible non-audit services, including the
fees and terms thereof, to be performed by the independent registered public accounting firm, subject to, and in compliance with, the de minimis exception for non-audit
services described in the Securities Exchange Act of 1934 and the applicable rules and regulations of the SEC. The Audit Committee pre-approved 100% of the services
described in the table set forth above for the years ended December 31, 2023 and 2022 pursuant to its pre-approval policy.

REPORT OF THE AUDIT COMMITTEE

Six directors currently make up the Audit Committee of our Board of Directors: Mark A. McCollum (chairman), Michael J. Graff, Marius A. Haas,
Kimberly S. Lubel, R. Bruce Northcutt and Jeffrey W. Sheets.

During the course of performing its duties, the Audit Committee issued the following report.

The information contained in this report shall not be deemed to be “soliciting material” or “filed” or incorporated by reference in future filings with the
SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent that the Company specifically incorporates it by reference into a document filed
under the Securities Act or the Exchange Act.

The charter of the Audit Committee of the Board of Directors specifies that the purpose of the Audit Committee is to assist the Board of Directors in its
oversight of:
 
  •   the integrity of the Company’s financial statements;
 
  •   the Company’s compliance with legal and regulatory requirements;
 
  •   the qualifications and independence of the Company’s independent registered public accounting firm; and
 
  •   the performance of the Company’s independent registered public accounting firm and internal audit function.

The Audit Committee charter is available on the Company’s website at: http://www.westlake.com under “Investor Relations—Governance.”

In carrying out these responsibilities, the Audit Committee, among other things:
 
  •   monitors preparation of quarterly and annual financial reports by the Company’s management;
 

 
•   supervises the relationship between the Company and its independent registered public accounting firm, including: having direct responsibility for the

public accounting firm’s appointment, compensation and retention; reviewing the scope of its audit services; approving audit and non-audit services;
and confirming the independence of the independent registered public accounting firm;
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•   oversees management’s implementation and maintenance of effective systems of internal and disclosure controls, including review of the Company’s

policies relating to legal and regulatory compliance, ethics and conflicts of interests and review of the Company’s internal auditing program; and
 
  •   oversees financial risks.

In 2023, the Audit Committee was comprised of Mr. Mark A. McCollum (chairman), Mr. Michael J. Graff, Mr. Marius A. Hass, Ms. Kimberly S. Lubel,
Mr. R. Bruce Northcutt and Mr. Jeffrey W. Sheets. The Audit Committee schedules its meetings with a view to ensuring that it devotes appropriate attention to all of its
tasks. The Audit Committee’s meetings include, whenever appropriate, executive sessions with the Company’s independent registered public accounting firm and with
the Company’s internal auditors, in each case without the presence of the Company’s management.

As part of its oversight of the Company’s financial statements, the Audit Committee reviews and discusses with both management and the Company’s
independent registered public accounting firm all annual and quarterly financial statements prior to their issuance. During 2023, management advised the Audit
Committee that each set of financial statements reviewed had been prepared in accordance with generally accepted accounting principles, and reviewed significant
accounting and disclosure issues with the Audit Committee. These reviews included discussion with the independent registered public accountants of matters required to
be discussed pursuant to the Public Company Accounting Oversight Board’s AU Section 380 (Communication with Audit Committees), including the quality of the
Company’s accounting principles, the reasonableness of significant judgments and the clarity of disclosures in the financial statements. The Committee also received the
written disclosures and the letter from PricewaterhouseCoopers LLP required by the applicable requirements of the Public Company Accounting Oversight Board
regarding PricewaterhouseCoopers LLP’s communications with the Audit Committee concerning independence.

The Audit Committee also reviewed and discussed with the Company’s management, and the independent registered public accounting firm, management’s
report and PricewaterhouseCoopers LLP’s report on internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002.

In addition, the Audit Committee reviewed key initiatives and programs aimed at strengthening the effectiveness of the Company’s internal, and disclosure,
control structure. As part of this process, the Audit Committee continued to monitor the scope and adequacy of the Company’s internal auditing program, reviewing
staffing levels and steps taken to implement recommended improvements in internal procedures and controls.

Taking all these reviews and discussions into account, the undersigned Audit Committee members recommended to the Board of Directors that the Board of
Directors approve the inclusion of the Company’s audited financial statements in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2023 for filing with the SEC.
 

MEMBERS OF THE AUDIT COMMITTEE
 

Mark A. McCollum, Chairman
Michael J. Graff
Marius A. Haas
Kimberly S. Lubel
R. Bruce Northcutt
Jeffrey W. Sheets

 
 

PROPOSAL 3—STOCKHOLDER PROPOSAL REGARDING PREPARATION OF A REPORT ON REDUCING PLASTIC POLLUTION OF THE OCEANS

The Company has received notice of the intention of two stockholders to present the following proposal for voting at the annual meeting. The text of the
stockholder proposal and supporting statement appears exactly as received by the Company. All statements contained in a stockholder proposal and supporting statement
are the sole responsibility of the proponents of such stockholder proposal. The Company will provide the names, addresses and shareholdings (to the Company’s
knowledge) of the proponent of any stockholder proposal upon receiving an oral or written request made to the Company’s corporate secretary by mail at 2801 Post Oak
Blvd., Houston, Texas 77056 or phone at (713) 960-9111.
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PROPONENTS’ STATEMENT IN SUPPORT OF STOCKHOLDER PROPOSAL

Whereas:

Plastic, with a lifecycle social cost at least ten times its market price, threatens the world’s oceans, wildlife, and public health.1 Concern about the growing
impact of global plastic pollution has elevated the issue to crisis levels.2 Of particular concern are single-use plastics (SUPs), which make up the bulk of the 11 million
metric tons of plastic ending up in waterways annually.3 Without drastic action, this amount could triple by 2040.4

A shift away from virgin plastic production is critical to curbing the flow of plastic into oceans.5 One of the most robust pathways is presented in the widely
respected Breaking the Plastic Wave report, which finds that plastic leakage into the ocean can feasibly be reduced 80 percent under its System Change Scenario (SCS),
which is based on a global shift to recycled plastics (almost tripling demand for recycled content) coupled with a one-third absolute reduction of virgin demand (mostly
of virgin SUPs).6

The future under the SCS – built partly on recycled plastics and circular business models – looks drastically different than today’s linear take-make-waste
production model and would peak virgin plastic demand globally before 2030. Countries and major packaging brands are already beginning to call for reductions in
plastic production and virgin plastic use.7

Westlake Chemical is estimated to be among the largest global producers of SUP-bound polymers, and among the largest greenhouse gas emitters of such
producers, yet has not issued a goal for transition to a significant amount of production of recycled polymers.8 Competitor Dow Inc. has committed to produce 3 million
tons of feedstock from recycled and renewable sources annually by 2030. ExxonMobil has pledged capacity to process 450,000 tons of plastic waste for recycling by
2026. In light of the changing regulatory and competitive environment, shareholders face a growing risk from our Company’s lack of substantial commitment to recycled
polymers.

Resolved:

With board oversight, shareholders request that Westlake Chemical prepare a report, at reasonable cost and omitting proprietary information, describing
how the Company could shift its plastic resin business model from virgin to recycled polymer production as a means of reducing plastic pollution of the oceans.

Supporting Statement:

Proponents suggest, at Company discretion, the analysis include:
 
  •   Quantification (in tons and/or as a percentage of total production) of the Company’s polymer production for SUP markets;
 
  •   Development of a substantive time-bound recycled polymer goal as a share of virgin polymer production;
 

  •   Plans to ensure that shifting from virgin to recycled plastics will utilize recycling technologies that are cost-effective, process and energy
efficient, and environmentally sound;

 

  •   An assessment of the resilience of the Company’s portfolio of petrochemical assets under virgin to recycled transition scenarios of five and ten
years, and the financial risks and benefits associated with such scenarios; and

 
  •   The benefits of such a shift in terms of plastic pollution avoided.
 
1  https://wwfint.awsassets.panda.org/downloads/wwf_pctsee_report_english.pdf, p. 15.
2  https://www.unep.org/resources/pollution-solution-global-assessment-marine-litter-and-plastic-pollution.
3  https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32019L0904&from=EN#page=8; https://www.minderoo.org/plastic-waste-makers-

index/findings/executive-summary/.
4  https://www.nationalgeographic.com/science/article/plastic-trash-in-seas-will-nearly-triple-by-2040-if-nothing-done.
5  https://www.theguardian.com/environment/2021/jul/01/call-for-global-treaty-to-end-production-of-virgin-plastic-by-2040
6  https://www.pewtrusts.org/-/media/assets/2020/07/breakingtheplasticwave_report.pdf; https://www.science.org/doi/full/10.1126/science.aba9475.
7  https://www.pbs.org/newshour/science/bold-single-use-plastic-ban-kicks-europes-plastic-purge-into-high-gear; https://www.businessforplasticstreaty.org/.
8  https://www.minderoo.org/plastic-waste-makers-index/.
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BOARD OF DIRECTORS’ RESPONSE

The Board has carefully considered this proposal and concluded that its adoption is unnecessary and is not in the best interests of the Company given the
Company’s robust sustainability policies and programs that are already in place.

Our mission is to serve our customers by safely and reliably providing quality and sustainable products and services that enhance people’s lives every day.
The Board understands that plastic waste is a global environmental issue and believes that the chemicals industry, among others, should develop policies and practices to
address that issue. However, while plastic waste in the environment is an issue that must be addressed, plastics are valuable to society and offer solutions in almost every
part of modern life. The benefits of plastics are compelling and help make modern life possible.

We believe the essential objective of the shareholder resolution is for Westlake to address the risks and opportunities presented in the manufacturing of
durable plastics to benefit society while minimizing plastic wastes in the society, which the Company acknowledges needs to be addressed. For instance, all of our
acquisitions in recent years, totaling over $3.8 billion, are in durable products. Currently, the vast majority of our plastic products are used for durable, long-lasting goods
such as pipe and fittings products, siding, roofing and other exterior products, automobile components, wiring, and wind turbine blades. The remainder of our plastic
products are principally used in applications such as medical tubing and intravenous (IV) bags, food packaging, medical packaging, and trash bags that must be discarded
after use for health and sanitary reasons.

Westlake’s sustainable product portfolio is multi-faceted and growing—as our customers and markets continue to evolve. We have had discussions with
many companies, both direct customers as well as end users, surrounding their sustainability needs and opportunities to help reduce plastic waste by including either
post-consumer recycled (PCR) or post-industrial recycled (PIR) resin content in their products. Our sustainable product offerings are continuously being adapted to these
needs, and we work with customers to properly introduce these products into the marketplace.

In addition, we continue to focus on recycling opportunities between our businesses, reducing waste at our facilities, and seeking to incorporate renewable
and bio-based materials into our products. For instance, following our acquisition of Westlake Dimex, that business (which makes products such as landscape edging and
industrial, home, and office matting from PCR and PIR resin) started to utilize increasing amounts of in-house generated process regrind from other Westlake businesses,
in addition to purchasing post-industrial recycled materials from third parties. In addition, our businesses endeavor to utilize more renewable power and bio-based
feedstock, such as GreenVin® PVC produced in Germany and our one-pellet Polyethylene compound, PIVOTAL® product line.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE AGAINST PROPOSAL 3.
 

 

OTHER MATTERS THAT MAY COME BEFORE THE ANNUAL MEETING

We do not know of any matters other than those stated above which are to be brought before the annual meeting of the stockholders. However, if any other
matters should be properly presented for consideration and voting, it is the intention of the persons named in the proxy to vote on those matters in accordance with their
judgment.

HOUSEHOLDING

The SEC permits a single set of annual reports and proxy statements to be sent to any household at which two or more stockholders reside if they appear to
be members of the same family. Each such stockholder continues to receive a separate proxy card. This procedure, referred to as householding, reduces the volume of
duplicate information stockholders receive and reduces mailing and printing expenses. A number of brokerage firms have instituted householding.

As a result, if you hold your shares through a broker and you reside at an address at which two or more stockholders reside and you are not participating in
the electronic delivery of proxy material, you will likely be receiving only one annual report and proxy statement unless any stockholder at that address has given the
broker contrary instructions. However, if any such beneficial stockholder residing at such an address wishes to receive a separate annual report or proxy statement in the
future, that stockholder should contact their broker or send a request to our Investor Relations Department, Westlake Corporation, 2801 Post Oak Blvd., Suite 600,
Houston, Texas 77056, telephone number (713) 960-9111. The Company will deliver, promptly upon written or oral request to the Investor Relations Department, a
separate copy of the 2023 annual report to stockholders and this proxy statement to a beneficial stockholder at a shared address to which a single copy of the documents
was delivered. If you hold your shares through a broker and you reside at an address at which two or more
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stockholders reside, but you are currently receiving more than one copy of the annual report and proxy statement, you may request delivery of a single copy of the annual
report and proxy statement by contacting your broker or sending a request to the address above. The annual report is not a part of the proxy solicitation material.

OBTAINING COPIES OF THE COMPANY’S FORM 10-K

STOCKHOLDERS OF THE COMPANY MAY OBTAIN, WITHOUT CHARGE, A COPY OF THE COMPANY’S ANNUAL REPORT ON FORM 10-K
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2023 BY SENDING A WRITTEN REQUEST FOR THE FORM 10-K TO THE INVESTOR RELATIONS
DEPARTMENT, WESTLAKE CORPORATION, 2801 POST OAK BLVD., SUITE 600, HOUSTON, TEXAS 77056.

STOCKHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING

Proposals by stockholders intended to be presented at the 2025 annual meeting of stockholders must be forwarded in writing and received at our principal
executive offices no later than November 26, 2024, directed to the attention of the corporate secretary, for consideration for inclusion in our Proxy Statement for the
annual meeting of stockholders to be held in 2025. Any stockholder proposals must comply in all respects with the rules and regulations of the SEC. Moreover, with
regard to any proposal by a stockholder not seeking to have its proposal included in the 2025 proxy statement but seeking to have its proposal considered at the 2025
annual meeting, our bylaws require that a stockholder notify us of its proposal between November 10, 2024 and January 9, 2025; provided, that if the date of the 2025
annual meeting is more than 30 days before or 60 days after the anniversary date of the 2023 annual meeting, such notice must be delivered no later than the later of the
120th day prior to the 2025 annual meeting and the 10th day following the day on which we first publicly announce the date of the 2025 annual meeting.

DIRECTOR NOMINATIONS FOR THE NEXT ANNUAL MEETING

Pursuant to our bylaws, stockholders who intend to nominate a director candidate other than our nominees must provide advance notice of a director
nomination, which notice must be received at our principal executive offices during the period beginning November 10, 2024 and ending January 9, 2025; provided, that
if the date of the 2024 annual meeting is more than 30 days before or 60 days after the anniversary date of the 2024 annual meeting, such notice must be delivered no
later than the later of the 120th day prior to the 2025 annual meeting and the 10th day following the day on which we first publicly announce the date of the 2025 annual
meeting. In addition to satisfying the nomination requirements in our bylaws, stockholders who intend to solicit proxies in support of director nominees other than our
nominees must comply with the additional requirements of Rule 14a-19 under the Exchange Act no later than March 10, 2025; provided, that if the date of the 2025
annual meeting has changed by more than 30 days from the previous year, then notice must be provided by the later of 60 calendar days prior to the date of the annual
meeting or the 10th calendar day following the day on which we first publicly announce the date of the 2025 annual meeting.
 

L. Benjamin Ederington
Executive Vice President, Performance and Essential Materials, General
Counsel and Chief Administrative Officer

March 29, 2024
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 WESTLAKE CORPORATION

 

 ATTN: GENERAL COUNSEL
 

 2801 POST OAK BLVD, SUITE 600
 

 HOUSTON, TX 77056

  

 

   
 
VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above
Use the Internet to transmit your voting instructions and for electronic delivery of information. Vote by
11:59 P.M. Eastern Time on May 8, 2024. Have your proxy card in hand when you access the web site
and follow the instructions to obtain your records and to create an electronic voting instruction form.
 
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can
consent to receiving all future proxy statements, proxy cards and annual reports electronically via
e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote
using the Internet and, when prompted, indicate that you agree to receive or access proxy materials
electronically in future years.
 
VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 P.M. Eastern Time on
May 8, 2024. Have your proxy card in hand when you call and then follow the instructions.
 
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or
return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.
 

 
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

V29622-P04957       KEEP THIS PORTION FOR YOUR RECORDS
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DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

 

 

WESTLAKE CORPORATION   For   Withhold    For All  

 

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write
the number(s) of the nominee(s) on the line
below.

              
          All   All   Except                  

 

The Board of Directors recommends you vote FOR the
following:                                 

 
☐

 
☐

 
☐                     

  1.   Election of Class II Directors:                       
    Nominees:                         

        01)   James Y. Chao                                                  
        02)   John T. Chao                                                  
        03)   Mark A. McCollum                                                  
        04)   R. Bruce Northcutt                                                  

 
The Board of Directors recommends you vote FOR proposal 2:     For   Against   Abstain 

2.  To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for the fiscal year ending
December 31, 2024.     ☐   ☐   ☐

The Board of Directors recommends you vote AGAINST proposal 3:     For   Against   Abstain 

3.  A stockholder proposal regarding the preparation of a report on reducing plastic pollution of the oceans.     ☐   ☐   ☐

NOTE: To act upon any other matters that may properly come before the Annual Meeting.        

 
Please sign exactly as your name(s) appear(s) hereon. When signing as attorney,
executor, administrator, or other fiduciary, please give full title as such. Joint owners
should each sign personally. All holders must sign. If a corporation or partnership, please
sign in full corporate or partnership name by authorized officer.        

 
                  

 Signature [PLEASE SIGN WITHIN BOX]  Date      Signature (Joint Owners)       Date    
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WESTLAKE CORPORATION
Annual Meeting of Stockholders

May 9, 2024 9:00 AM CDT
This proxy is solicited by the Board of Directors

The stockholder(s) hereby appoint(s) Johnathan S. Zoeller and M. Joel Gray III, or either of them, as proxies, each with the power to
appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of
the shares of Common Stock of WESTLAKE CORPORATION that the stockholder(s) is/are entitled to vote at the Annual Meeting of
Stockholders to be held at 9:00 AM CDT, on May 9, 2024, at Westlake Center, 2801 Post Oak Boulevard, Houston, TX 77056, and
any adjournment or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy
will be voted in accordance with the Board of Directors’ recommendations.
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