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o Our Stakeholders

"It concerns us to know the purposes
we seek in life, for then, like archers
aiming at a definite mark, we shall be
more likely to attain what we want.”

-Alistotle

ondellBasell, our sights are fixed on operating safe, reliable and low-cost facilities; creating sustainable competitive advantages;
establishing a strong presence in the right markets and having financial flexibility with strong liquidity. By focusing on these targets,
_ we have moved LyondellBasell closer to the bull's eye of best in class.

For the third consecutive year, our safety and environmental performance improved around the globe. Employees set an all-time
best safety record, placing us among the safest operators in the industry. Process safety incidents decreased approximately
65 percent and environmental incidents decreased 12 percent. Safe, environmentally responsible operations are our-top priority.

During 2011, our strong operations and advantaged asset positions helped drive profitability across all major business segments.
Our scale and cracking flexibility allowed us to reap the benefits of shale gas discoveries in the United States. Low natural gas and
natural gas liquids prices resuited in strong margins for our North American olefins and polyolefins business. Expanding our crude
mix and improving reliability at the Houston refinery increased overall throughput and positively impacted financial results in the
refining and oxyfuels segment. Our intermediates and derivatives business also performed well. Compared to 2010, total EBITDA
increased 31 percent from $4.0 billion to $5.3 billion. Revenues were also 24 percent higher.

We generated substantial cash flow that enabled us to improve our balance sheet and reward shareholders. We reduced debt
by $2.1 billion and paid $2.9 billion in dividends. Over the course of 2011, an investment in LyondellBasell yielded a ten percent -
return, five times higher than the S&P 500 index. We hit the target in other areas as well. From a manufacturing perspect o
completed three key maintenance turnarounds and increased our ethane feedstock flexibility by approximately five percent, W
also announced plans to establish a propylene oxide joint venture in China that will strengthen our focus on large-scale, low-cost
operations and allow us to supply emerging economies. We will continue to invest in our existing assets and grow our ,Cofn ‘a‘n‘ /

We will, of course, always focus on costs and the prudent use of our capital. Thisisa hallmark of a great compa rega
financial strength. Streamlining our European organization is one of the necessary actions we took in 2011 1o aggressively
olir cost positionand strengthen our competitive posture. o ‘

Finally, establishing strong governance was an important goal for us. We expanded Qur'i"'deypeﬂd
four distinguished business leaders with world-class expertise, We also int duced a ne '



Highlights of Consolidated Financial Statements

Sales:and other.operating revenues

Operating income

Income from equity investrments 216

Net'income 2,140

Diluted earnings per share (U.S, dollars) 3.74

Diluted share count (millions) 572
EBITDA
Cash-flow from operations

Capital expenditures

2010 & 2011 Segment EBITDA
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Returning Value to Our Shareholders

[

LyondellBasell is committed to

increasing shareholder value. In 2011,
we completed a number of steps to
position the company for future earnings
growth and an investment-grade

capital structure. We lowered interest
expense and removed certain of our
restrictive covenants through our capital
restructuring efforts.

Operational improvernents coupled Underlying fixed costs were managed
with our financing efforts enabled flat during the past three years. We

us to generate strong cash flow. We exited lagging businesses and announced
strengthened our financial flexibility aggressive restructuring efforts. By

and reduced debt by $2.1 billion. We managing costs and focusing on
established and increased our regular Operational Excellence, we believe we
dividend from $0.10 to $0.25 and issued  will continue to strengthen our ability to
a spedial dividend of $4.50. We also respond to global market uncertainties,
contributed approximately $526 million pursue disciplined growth and return

to our employee pension plan. significant value to shareholders.

Increasing

Ha
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Learn more about Houston refinery improvements by
watching a video featuring Kevin Brown (Senior Vice

President, Refining) and Todd Monette (Houston Refinery
Manager) in the online version of this report.
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Aiming Higher Every Day

approximately $1 billion. We continue

to target substantial cost reduction and
efficiency improvements such as our
restructuring efforts, debt refinancing and
further upgrades to the Houston refinery.

Tobe the top competitor in our industry,
we must also-focus on-disciplined
growth: We will continue to make several
of aur largest; most competitive plants
avenmore competitive through low-
cost projects that quickly return value
and enhance profitability. We will focus
on assets that leverage advantaged
feedstocks. Our olefins and polyolefin
assets in the United States and the
Middle East are prime examples.

Channelvisw,

We are aiming higher in everything we
do: Our performance demonstrates we
are-achieving our goals. LyondellBasell is
stronger than ever with a balanced capital
structure, an improved cost position and
aproven leadership team. Looking to

the future, continuous.improvement and
prudent cost management will remain key
drivers for our actions. Since 2008; our

In-the U.5;; we benelit from the
emergence of shale gas resources in
North America. The abundance of shale
gas-has helped lower gur production
costs, making approximately 10 billion
pounds of our U.S. ethylene capacity

persistent pursuit of cost improvement
has allowed us to reduce costs by

Increasing ethane
mix from 65% to
75% can generate
$100 to $150 million
per year.

Compared to other
regions, U,S; ethane
is-advantaged by
1510 25 cents per
poundin ethylene
production;

Asid G Midwist
S
Ethane #Ethane

{Sm’ C’,’[\VIIAIL 2115012) @ Other NGL’s

among the most cost competitive in the
world. Approximately 25 percent of this
capacity is located in the Midwest, which
was further cost advantaged compared to
our facilities along the Gulf Coast in 2011

Portfolio management will continue 1o be
strategic premise for us as well. Evaluating
the entire company — business by business
and plant by plant — helps us identify our
current-strengths and weaknesses, We
intend to enhance our U.5. market share as
aresult of plant debottlenecks. In Europe,
we-will continue our efforts to improve our
basic cost structure. In Asia, we will focus
on assets that allow us to easily supply
emerging economies within the region: We
will also continue to invest in differentiated
techriologies. We believe our strategy, our
technologies and-our people, coupled with
the flexibility and quality of our assets,

will increase value for all stakeholders and
enable us to hit the bull's eye.

o
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Access the online version
_ofthisreport to learn why
_ shalegasmaybeagame
changer for our industry.



Excellence Begins With Our Employees

One of our strongest competitive advantages is the skill
and efficiency of our people.

With a strong focus on continuous For the third consecutive year, overall

improvement and flawless execution, safety and environmental performance

LyondellBasell’s 14,000 employees around improved across global operations.

the world have delivered impressive Process safety incidents decreased

results. Knowledgeable and creative, approximately 65 percent, environmental

our people use their diversity of talents incidents decreased 12 percent and we

to keep our costs low, our quality high experienced 19 fewer injuries. These

and our customers satisfied; Through achieverments place us among the best in
/ improved processes and best practice ourindustry. Infact, our Bayport Polymers

sharing, employees set new production  plant in Pasadena, Texas, was the only

volume records at more than 30 locations. U5, facility recognized with the American
Fuel and Petrochemical Manufacturers’
(AFPM) highest honor, the Distinguished
Safety Award.

Our industry-leading metrics show that our employees aim forexcelleﬂce in
everything they do. Their diversity of talents helps advance our strategy and create
value for all stakeholders. /
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It equ roughly to the e R
number of injuries per 100
full-timeannual workers

Acegiding tothe AFPM Report of Occupational Injries inesses for the Year 2010, the U S,
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g e incidence rate was 0.83.
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In 2011, we entered into licens
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Polyolefins, Polypropylens, Polypropylene

#1 Compounds, Oxyfuels

#2 Propylene Oxide
#3 Polyolefins Licensing
#4 Propylene, Polyethylene

#5 Ethylene

Positions hased-on LyondeliBasell wholly owried capacity and pro rata share of JV
a5 of 120771

apacities

From our homes to our cars, from the Strong Global H
grocery store to the office, LyondellBasell 2% S
makes chemicals the world counts on. it

: : @ Nofth- America
Consumers appreciate the convenience » Europe
of plastic bottles, the importance of % Asia, South America
& Other

pharmaceuticals, the need for plastic
wraps and containers to keep food safe
and fresh, the value of dlothing and the
comfort of furniture. It's not surprising
that global demand for products made
from plastics, polyurethanes, polyesters,
coatings and adhesives continues to
grow. LyondellBasell is well positioned ® Olafins & Polyolefins - EAI
to meet the demand. Our innovative @ Intermediates & Derivatives
people; proprietary: technologies and ® Refining & Oxyfuels
operationat excellence have positioned ® Technology
us fora bright future.

@ Olefins & Polyolefins - Americas

Salesseamant distrbution excludes other and ntersegment sales.

View other products supplied to the
automotive industry in the online version
of this report. 1 ‘
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We embrace the principles of

Responsible Care®. By supporting

this initiative, we demonstrate

our commitment to sustainable

operations and social responsibility.

We aim to continually improve the
quality of life for current and future

gen@ratioﬂs through resource efficiency,

technological advancements, safety,
and community outreach.

We conduct ourbusiness with the
highest ethical standards, being good

R

Enhancing Life in Our Communities

stewards of products and processes. We
know that sustainability extends beyond

the borders of our facilities and that we
must produce products that contribute
10 energy conservation, environmental
protection, health care and consumer
safety.

Our continued growth depends in part
on the strength of the communities in
which we operate. We seek to be an

asset to these communities through
open dialogue, financial contributions

and active employee volunteerism

We participate in Community Advisory
Panels in communities around the
world, allowing us to address topics
of shared interest with local citizens
Employees around the globe strive

to make a personal difference by
volunteering their time and talents to
benefit the communities where we
operate.

In 2011, more than 3,000 employee volunteers completed 70 outreach projects in

24 countries as part of our 12th annual Global Care Day.

In 2011, we sponsored events around the
world to promote excellence

education as part ofthe | emauonal Year
of Chemistry..

Learn more about our commitment to
sustainability and social responsibility in

Environment
From planting trees to cleaning.goastlines,
our employees actively support conservation,

environmental education and sustainable
development.

help those in ne
2011 United Way carn
the company’s his

E ptoyee contributions to our
nowere the highest in




Strenigths:

ethane.

Locat
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Olefins & Polyolefins

A deading global producer
of ethylene, propylene,

nolyethylene (PE), polypropylene
(PP) and PP compounds.

Large-scale operations and the
operational flexibility to use
the lowest-cost raw materials
For example, U.
ng flexibility enables
ng of advantaged
natural gas liquids, particularly

Differentiated product offerings
from key building blocks for
basic plastics to high-value
specialty products.

e axide and one of
producers of high-

Europe

roprietary propylene oxide (PO)

and acetyls production process
technologies provide a cost-

d position for these

Ucts and their derivatives.

ically-integrated facilities
with - global reach benefit from
on opportunities
 actoss the entire value chain.

o Our Houstor e
North Armerica’s largest full
conversion refineries, Is a maic
refinerof heavy, high-sulfur

Refining & Oxyfuels
Strengths:

cryde oil.

o Strategically locate
WS Gult Coast near interstate
pipelinesand the Port of
Houston; our Houston refinery
benefits from access to cost-
advantaged crudes and other
ferdstocks as well as multiple

product markets

s Our oxygenated fuel products
ranked #1 in global capacity.

Middle East

France
Germany
italy
Netharlands
Rotterdam
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Asia-Pacific

Australia TN
China Bin

inery among

e A complete PE:ar
technology portfoli
polyolefin manufact
choice of a single’ provider
polyolefin process technologies
and catalyst systems.
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CAUTIONARY STATEMENT FOR THE PURPOSES OF THE “SAFE HARBOR” PROVISIONS OF
THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This report contains “forward-looking statements” within the meaning of Section 27A of the Securities Act
and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act™). You can identify our
forward-looking statements by the words “anticipate,” “estimate,” “believe,” “continue,” “could,” “intend,”
“may,” “plan,” “potential,” “predict,” “should,” “will,” “expect,” “objective,” “‘projection,” “forecast,” “goal,”
“guidance,” “outlook,” “effort,” “target” and similar expressions.

LI 3% ¢

We based the forward-looking statements on our current expectations, estimates and projections about
ourselves and the industries in which we operate in general. We caution you these statements are not guarantees
of future performance as they involve assumptions that, while made in good faith, may prove to be incorrect, and
involve risks and uncertainties we cannot predict. In addition, we based many of these forward-looking
statements on assumptions about future events that may prove to be inaccurate. Accordingly, our actual outcomes
and results may differ materially from what we have expressed or forecast in the forward-looking statements.
Any differences could result from a variety of factors, including the following:

« if we are unable to comply with the terms of our credit facilities and other financing arrangements,
those obligations could be accelerated, which we may not be able to repay;

 we may be unable to incur additional indebtedness or obtain financing on terms that we deem
acceptable, including for refinancing of our current obligations; higher interest rates and costs of
financing would increase our expenses;

«  our ability to implement business strategies may be negatively affected or restricted by, among other
things, governmental regulations or policies;

« the cost of raw materials represent a substantial portion of our operating expenses, and energy costs
generally follow price trends of crude oil and natural gas; price volatility can significantly affect our
results of operations and we may be unable to pass raw material and energy cost increases on to our
customers;

» industry production capacities and operating rates may lead to periods of oversupply and low
profitability;

« uncertainties associated with worldwide economies create increased counterparty risks, which could
reduce liquidity or cause financial losses resulting from counterparty exposure;

« the negative outcome of any legal, tax and environmental proceedings may increase our costs;

« we may be required to reduce production or idle certain facilities because of the cyclical and volatile
nature of the supply-demand balance in the chemical and refining industries, which would negatively
affect our operating results;

+ we may face operating interruptions due to events beyond our control at any of our facilities, which
would negatively impact our operating results, and because the Houston refinery is our only North
American refining operation, we would not have the ability to increase production elsewhere to
mitigate the impact of any outage at that facility;

« regulations may negatively impact our business by, among other things, restricting our operations,
increasing costs of operations or requiring significant capital expenditures;

+  we face significant competition due to the commodity nature of many of our products and may not be
able to protect our market position or otherwise pass on cost increases to our customers;

« we rely on continuing technological innovation, and an inability to protect our technology, or others’
technological developments could negatively impact our competitive position; and



* we are subject to the risks of doing business at a global level, including fluctuations in exchange rates,
wars, terrorist activities, political and economic instability and disruptions and changes in
governmental policies, which could cause increased expenses, decreased demand or prices for our
products and/or disruptions in operations, all of which could reduce our operating results.

Any of these factors, or a combination of these factors, could materially affect our future results of
operations (including those of our joint ventures) and the ultimate accuracy of the forward-looking statements.
These forward-looking statements are not guarantees of future performance, and our actual results and future
developments (including those of our joint ventures) may differ materially from those projected in the forward-
looking statements. Our management cautions against putting undue reliance on forward-looking statements or
projecting any future results based on such statements or present or prior earnings levels.

All subsequent written and oral forward looking statements attributable to us or any person acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section
and any other cautionary statements that may accompany such forward-looking statements. Except as otherwise
required by applicable law, we disclaim any duty to update any forward-looking statements, all of which are
expressly qualified by the statements in this section, to reflect events or circumstances after the date of this
report. Additional factors that could cause results to differ materially from those described in the forward-looking
statements can be found in the “Risk Factors” section of this report on page 31.



PART I

Items 1 and 2. Business and Properties
CORPORATE STRUCTURE AND OVERVIEW

LyondellBasell Industries N.V. was incorporated under Dutch law by deed of incorporation dated
October 15, 2009. The Company was formed to serve as the new parent holding company for certain subsidiaries
of LyondellBasell Industries AF S.C.A. (LyondellBasell AF”). From January 2009 through April 2010,
LyondellBasell AF and 93 of its subsidiaries were debtors in jointly administered bankruptcy cases in U.S.
Bankruptcy Court for the Southern District of New York. As of April 30, 2010, the date of emergence from
bankruptcy proceedings, LyondellBasell AF’s equity interests in its indirect subsidiaries terminated and
LyondellBasell Industries N.V. now owns and operates, directly and indirectly, substantially the same business as
LyondellBasell AF owned and operated prior to emergence from the bankruptcy cases, including subsidiaries of
LyondellBasell AF that were not involved in the bankruptcy cases.

Our Company is the successor to the combination in December 2007 of Lyondell Chemical Company
(“Lyondell Chemical”) and Basell AF S.C.A. (“Basell”), which created one of the world’s largest private
petrochemical companies with significant worldwide scale and leading product positions.

We are the world’s third largest independent chemical company based on revenues and an industry leader in
many of our product lines. We participate globally across the petrochemical value chain with over 50 wholly-
owned and joint venture facilities. Our chemicals businesses consist primarily of large processing plants that
convert large volumes of liquid and gaseous hydrocarbon feedstock into plastic resins and other chemicals. Our
chemical products tend to be basic building blocks for other chemicals and plastics while our plastic products are
typically used in large volume applications. Our customers use our plastics and chemicals to manufacture a wide
range of products that people use in their everyday lives including food packaging, home furnishings, automotive
components, paints and coatings. Our Houston refinery processes crude oil into fuels such as gasoline, diesel and
jet fuel.

Our financial performance has historically been closely related to the balance between the supply and
demand for the products that we produce. Additional factors that influence our performance include feedstock
supply, operational efficiency, costs and our differentiated assets and technology. During recent years the U.S.
cost of natural gas derived raw materials versus the global cost of crude oil derived raw materials has had a
significant influence on regional profitability. Our portfolio includes several differentiated technologies and
assets including our propylene oxide technology, flexible feedstock olefins plants in the U.S., joint venture
olefins and polyolefins plants with access to low-cost feedstock in Saudi Arabia, polypropylene technology and
our Houston refinery capable of processing heavy, high-sulfur crude. As a producer of large volume commodities
we have a strong operational focus and continuously strive to differentiate ourselves through safe, reliable and
low-cost operations in all our businesses.

SEGMENTS

As of December 31, 2009, we began reporting our results of operations based on five business segments
through which our operations are managed. Financial information about our business segments can be found in
Note 21, Segment and Related Information, to the Consolidated Financial Statements. OQur reportable segments
include:

*  Olefins and Polyolefins—Americas (*O&P—Americas”). Our O&P—Americas segment produces and
markets olefins, including ethylene and ethylene co-products, and polyolefins.

* Olefins and Polyolefins—Europe, Asia, International (“O&P—EATI”). Our O& P—EALI segment
produces and markets olefins, including ethylene and ethylene co-products, polyolefins and
polypropylene compounds.



o Intermediates and Derivatives (“1&D”). Our 1&D segment produces and markets propylene oxide
(“PO”) and its co-products and derivatives, acetyls, ethanol, ethylene oxide and its derivatives.

e Refining & Oxyfuels. Our Refining & Oxyfuels segment refines heavy, high-sulfur crude oil in the U.S.

Guif Coast and produces oxyfuels at several of our olefin and PO units.

«  Technology. Our Technology segment develops and licenses chemical and polyolefin process
technologies and provides associated engineering and other services. Our Technology segment also
develops, manufactures and sells polyolefin catalysts. We market our process technologies and our
polyolefin catalysts to external customers and use them for our own manufacturing operations.

The following chart sets out our business segments’ key products:

O&P Americas
08?]1’“113.&[ 1&D Refining & Oxyfuels Technology
Olefins Propylene oxide, Gasoline PP process technologies
— Ethylene co-products and derivatives  Ultra low sulfur diesel — Spheripol
— Propylene — Propylene oxide (PO) Jet fuel — Spherizone
— Butadiene —  Styrene monomer (SM)  Lube oils — Metocene
— Tertiary butyl alcohol
(TBA) Gasoline blending Polyethylene process
Polyolefins — Isobutylene components technologies
— Polypropylene (PP) —  Tertiary butyl —  Methyl tertiary butyl — Lupotech
— Polyethylene (PE) hydro-peroxide ether (MTBE) — Spherilene
— High density (TBHP) —  Ethyl tertiary butyl ether — Hostalen
polyethylene (HDPE) — Propylene glycol (PG) (ETBE) Polyolefin catalysts
— Low density — Propylene glycol ethers  Alkylate — Avant
polyethylene (LDPE) (PGE) Vacuum Gas Oil (VGO)  Selected chemical
— Linear low density — Butanediol (BDO) Light crude oil technologies
polyethylene (LLDPE)*  Acetyls
—  Propylene-based — Vinyl acetate monomer
compounds, materials (VAM)
and alloys — Acetic acid
(PP compounds)** —  Methanol
— Catalloy process resins  Ethylene derivatives
— Polybutene-1 (PB-1)**  —  Ethylene oxide (EO)
— Ethylene glycol (EG)
— Ethylene Glycol Ethers
— Ethanol

Aromatics
— Benzene
— Toluene

*  Q&P—Americas only.

##  O&P—EAI only.

Olefins and Polyolefins Segments Generally

We are a top worldwide producer of olefins, including ethylene and propylene. We are also a top producer
of polyolefins, including polyethylene (PE), and the world’s largest producer of polypropylene (PP) and PP
compounds. We manage our olefin and polyolefin business in two reportable segments, O&P—Americas and

O&P—EAL



Ethylene is the most significant petrochemical in terms of worldwide production volume and is the key
building block for PE and a large number of other chemicals, plastics and synthetics. The production of ethylene
results in co-products such as propylene, butadiene and aromatics, which include benzene and toluene. Ethylene
and its co-products are fundamental to many segments of the economy, including the production of consumer
products, packaging, housing and automotive components and other durable and nondurable goods.

Polyolefins are thermoplastics and comprise approximately two-thirds of worldwide thermoplastics demand.
Since their industrial commercialization, thermoplastics have found wide-ranging applications and continue to
replace traditional materials such as metal, glass, paper and wood. Our products are used in consumer,
automotive and industrial applications ranging from food and beverage packaging to housewares and
construction materials. PE is the most widely used thermoplastic, measured on a production capacity basis. We
produce HDPE, LDPE, LLDPE and metallocene linear low density polyethylene. PP is the single largest
polyolefin product produced worldwide, and we produce homopolymer, impact copolymer, random copolymer
and metallocene PP.

We produce and market several specialty product lines: PP compounds; Catalloy process resins; and PB-1,
focusing on unique polyolefins and compounds that offer a wide range of performance characteristics. Typical
properties of such specialty polyolefins and compounds include impact-stiffness balance, scratch resistance, soft
touch and heat sealability. End uses include automotive and industrial products and materials. PP compounds are
produced from blends of polyolefins and additives and are sold mainly to the automotive and home appliances
industries. We are the only manufacturer of Catalloy process resins, which are our proprietary products.

Sales of ethylene accounted for approximately 3% of our total revenues in 2011. Sales of PE (HDPE, LDPE
and LLDPE, collectively) accounted for 19% of our total revenues in 2011. Sales of PP, including Catalloy,
accounted for approximately 15% of our total revenues in 2011.

Olefins and Polyolefins—Americas Segment
Overview

Our O&P—Americas segment produces and markets olefins, polyolefins, aromatics, specialty products and
ethylene co-products. Based on published data, we are the largest producer of light olefins (ethylene and
propylene) and PP and the third largest producer of PE in North America. In addition, we produce specialty
products including Catalloy resins and other products which are co-products of our olefins operations. In 2011,
our O&P—Americas segment generated operating revenues of $10.3 billion (excluding inter-segment revenue).

The following table outlines:

* the primary products of our O&P—Americas segment;

» annual processing capacity as of December 31, 2011, unless otherwise noted; and

* the primary uses for those products.

Product Annual Capacity Primary Uses
Olefins: '
Ethylene 9.6 billion pounds Ethylene is used as a raw material to manufacture

polyethylene, EO, ethanol, ethylene dichloride,
styrene, VAM and other products

Propylene 5.5 billion pounds(1) Propylene is used to produce PP, acrylonitrile, PO
and other products



Product

Butadiene

Aromatics:
Benzene

Toluene

Polyolefins:
HDPE

LDPE

LLDPE

Annual Capacity

1.1 billion pounds

195 million gallons

40 million gallons

3.3 billion pounds

1.3 billion pounds

1.3 billion pounds

Primary Uses

Butadiene is used to manufacture styrene-butadiene
rubber and polybutadiene rubber, which are used in
the manufacture of tires, hoses, gaskets and other
rubber products. Butadiene is also used in the
production of paints, adhesives, nylon clothing,
carpets, paper coatings and engineered plastics

Benzene is used to produce styrene, phenol and
cyclohexane. These products are used in the
production of nylon, plastics, synthetic rubber and
polystyrene. Polystyrene is used in insulation,
packaging and drink cups

Toluene is used as an octane enhancer in gasoline, as
a chemical raw material for benzene and/or
paraxylene production and as a core ingredient in
toluene diisocyanate, a compound used in urethane
production

HDPE is used to manufacture grocery, merchandise
and trash bags; food containers for items from frozen
desserts to margarine; plastic caps and closures;
liners for boxes of cereal and crackers; plastic drink
cups and toys; dairy crates; bread trays; pails for
items from paint to fresh fruits and vegetables; safety
equipment, such as hard hats; house wrap for
insulation; bottles for household and industrial
chemicals and motor oil; milk, water, and juice
bottles; large (rotomolded) tanks for storing liquids
such as agricultural and lawn care chemicals; and
pipe

LDPE is used to manufacture food packaging films;
plastic bottles for packaging food and personal care
items; dry cleaning bags; ice bags; pallet shrink wrap;
heavy-duty bags for mulch and potting soil; boil-in-
bags ; coatings on flexible packaging products; and
coatings on paper board such as milk cartons.
Ethylene vinyl acetate is a specialized form of LDPE
used in foamed sheets, bag-in-box bags, vacuum
cleaner hoses, medical tubing, clear sheet protectors
and flexible binders

LLDPE is used to manufacture garbage and lawn-leaf
bags; industrial can liners; housewares; lids for
coffee cans and margarine tubs; dishpans, home
plastic storage containers, and kitchen trash
containers; large (rotomolded) toys like outdoor gym
sets; drip irrigation tubing; insulating resins and
compounds used to insulate copper and fiber optic
wiring; shrink wrap for multi-packaging canned food,
bag-in-box bags, produce bags, and pallet stretch
wrap



Product Annual Capacity Primary Uses

PP 4.4 billion pounds(2) PP is primarily used to manufacture fibers for
carpets, rugs and upholstery; housewares; medical
products; automotive interior trim, fascia, running
boards, battery cases, and bumpers; toys and
sporting goods; fishing tackle boxes; and bottle
caps and closures

Specialty Polyolefins:

Catalloy process resins 600 million pounds  Catalloy process resins are used primarily in
modifying polymer properties in film applications
and molded products; for specialty films,
geomembranes, and roofing materials; in bitumen
modification for roofing and asphalt applications;
and to manufacture automotive bumpers

(1) Includes (i) refinery-grade material from the Houston refinery and (ii) 1 billion pounds per year of capacity
from the product flex unit at the Channelview facility, which can convert ethylene and other light
petrochemicals into propylene.

(2) Includes 100% of 1.31 billion pounds of capacity of our Indelpro joint venture (described below).

See “Description of Properties” for the locations where we produce the primary products of our O&P —
Americas segment. Annual processing capacity as of December 31, 2011 was calculated by estimating the
average number of days in a typical year that a production unit of a plant is expected to operate, after allowing
for downtime for regular maintenance, and multiplying that number by an amount equal to the unit’s optimal
daily output based on the design raw material mix. Because the processing capacity of a production unit is an
estimated amount, actual production volumes may be more or less than the capacities set forth below. Capacities
shown include 100% of the capacity of joint venture facilities.

Sales & Marketing / Customers

In 2011, no single external O&P—Americas segment customer accounted for 10% or more of our total
revenues.

We currently produce ethylene at five sites in the U.S. Our ethylene production in the U.S. generally is
consumed internally as a raw material in the production of polymers and other derivatives, or is shipped by
pipeline to customers. In North America, we produce more ethylene than we consume internally, with the
balance of ethylene production being sold to third parties.

We currently produce propylene at six sites in the U.S., which includes production from the Houston
refinery’s fluid catalytic cracker coproduct stream. We use propylene as a raw material for production of PO, PP
and other derivatives.

We have butadiene and aromatics (benzene and toluene) production capabilities at two sites in the U.S. We
generally sell our butadiene under multi-year contracts. We generally use the benzene as a raw material for
production of styrene. In the U.S., we are a net purchaser of benzene. Our Refining & Oxyfuels business uses
toluene to blend into gasoline. The majority of toluene production that is not consumed internally is sold on a
spot basis.

We at times purchase ethylene, propylene, benzene and butadiene for resale, when necessary, to satisfy
customer demand for these products above our own production levels. Volumes of ethylene, propylene, benzene
and butadiene purchased for resale can vary significantly from period to period. However, purchased volumes
have not historically had a significant impact on profits.



In the U.S., most of the ethylene and propylene production of our Channelview, Corpus Christi and La Porte
facilities is shipped via a pipeline system, which has connections to numerous U.S. Gulf Coast consumers. This
pipeline system, some of which is owned and some of which is leased, extends from Corpus Christi to Mont
Belvieu to Port Arthur, Texas, as well as into the Lake Charles, Louisiana area. In addition, exchange agreements
with other ethylene and co-products producers allow access to customers who are not directly connected to this
pipeline system. Ethylene is shipped to our customers by railcar from Clinton or Morris. A pipeline owned and
operated by an unrelated party is used to transport ethylene from Morris, Illinois to Tuscola, Illinois. Some
propylene is shipped by ocean going vessel. Butadiene, benzene, toluene and other products are distributed by
pipeline, rail car, truck, barge or ocean going vessel.

We manufacture PE using a variety of technologies at six sites in the U.S. Our PP and PE production is
typically sold to an extensive base of established customers under annual contracts or under customary terms and
conditions without formal contracts. We also have a facility in Ohio that produces performance polymer
products, which include enhanced grades of PE. We believe that, over a business cycle, average selling prices
and profit margins for specialty polymers tend to be higher than average selling prices and profit margins for
higher-volume commodity PEs. We produce PP at three sites in North America, one of which is owned by
Indelpro, our Mexican joint venture, and one site in South America. We also sell PP into our PP compounds
business, which is managed worldwide by our O&P—EAI segment.

The majority of our polyolefin products sold in North America are sold through our sales organization.
Polyolefins primarily are distributed in North America by rail car or truck.

Joint Venture Relationships

The following table describes our O&P—Americas segment’s significant manufacturing joint venture
relationships.

LyondellBasell 2011 Capacity
Name Location Other Parties Ownership Product (In millions of pounds)
Indelpro..................... Mexico AlfaS.A.B.de C.V. 49% PP 1,310(1)

(1) Represents the joint venture’s total capacity and not our proportional capacity.

Indelpro’s output is marketed by the joint venture. Indelpro’s annual capacity includes 770 million pounds
produced from our Spherizone process technology. We receive equity distributions and revenues from
technology licensing and catalyst sales from the joint venture. Further, we believe the geographic diversification
provides benefits to our Company.

We also have a limited partnership with respect to our LaPorte, Texas olefin facility. The partnership
produces ethylene and propylene. Our partnership agreement entitles our partner to 500 million pounds of
propylene annually and us to all remaining ethylene and propylene production, as well as other products
produced.

Raw Materials

Raw material cost is the largest component of the total cost for the production of ethylene and its
co-products. The primary raw materials used are heavy liquids and natural gas liquids (“NGLs”). Heavy liquids
include crude oil-based naphtha and gas oil, as well as condensate, a very light crude oil resulting from natural
gas production (collectively referred to as “heavy liquids”). NGLs include ethane, propane and butane. The use
of heavy liquid raw materials results in the production of a significant amount of co-products such as propylene,
butadiene, benzene and toluene, as well as gasoline blending components, while the use of NGLs results in the
production of a smaller amount of co-products.



Historically, facilities using heavy liquids as feedstock have generated higher margins than those using
ethane. However, in recent years ethane has had a cost advantage for use as feedstock in the U.S. based on higher
crude oil prices relative to NGLs. As a result, a plant’s flexibility to consume a wide range of raw materials
generally will provide an advantage over plants that are restricted in processing capabilities over a number of
years. We have the capability to process significant quantities of either heavy liquids or NGLs. We estimate that
in the U.S. we can process up to 85% NGLs. Changes in the raw material feedstock will result in variances in
production capacities among products. We believe our raw material flexibility in the U.S. is a key advantage in
the production of ethylene and its co-products.

We source our heavy liquids requirements worldwide via a mix of contractual and spot arrangements. Spot
market purchases are made in order to maintain raw material flexibility and to take advantage of raw material
pricing opportunities. We purchase NGL requirements via long term and spot contractual arrangements from a
variety of sources. A portion of the heavy liquids requirements for ethylene production are also obtained from
our Refining & Oxyfuels segment. Heavy liquids generally are delivered by ship or barge, and NGLs are
generally delivered via pipeline.

In North America, we also purchase large amounts of natural gas to be used primarily as an energy source in
our business via market-based contractual arrangements with a variety of sources.

The principal raw materials used by our polyolefin business are ethylene and propylene. During 2011, our
North American ethylene and propylene production exceeded the North American raw material requirements of
the polyolefin business of our O&P—Americas segment. However, not all raw material requirements for
ethylene and propylene in this region are sourced internally. Our Mexican joint venture, Indelpro, receives the
majority of its chemical grade and refinery grade propylene needs from Pemex, the state owned oil company of
Mexico, under a long-term contract. We purchase ethylene and propylene on a spot and contract basis to meet
our internal and external demands as needed.

The raw materials for polyolefins and Catalloy process resins are, in general, commodity chemicals with
numerous bulk suppliers and ready availability at competitive prices.

Industry Dynamics / Competition

With respect to olefins and polyolefins, competition is based on price, product quality, product delivery,
reliability of supply, product performance and customer service. Industry consolidation in North America has led
to fewer, although larger, competitors. Profitability is affected not only by supply and demand for olefins and
polyolefins, but also by raw material costs and price competition among producers. Price competition may
intensify due to, among other things, the addition of new capacity. In general, demand is a function of worldwide
economic growth, which fluctuates. It is not possible to accurately predict the changes in raw material costs,
market conditions, capacity utilization and other factors that will affect industry profitability in the future.

Based on published rated production capacities, we were the second largest producer of ethylene in North
America as of December 31, 2011. North American ethylene rated capacity at December 31, 2011 was
approximately 74 billion pounds per year, with approximately 81% of that North American capacity located
along the Gulf Coast. At December 31, 2011, our ethylene rated capacity in the U.S. was approximately
9.6 billion pounds per year, or approximately 13% of total North American ethylene production capacity.

We compete in North America with other large marketers and producers for sales of ethylene and its
co-products such as Dow, ExxonMobil, Nova, Shell, INEOS, ChevronPhillips, TPC Group and others.

Based on published data, with respect to PE we believe that we are the third largest producer in North
America as of December 31, 2011, with 5.9 billion pounds per year of capacity, or approximately 13% of North
American capacity. Our largest competitors for sales of PE in North America are Dow, ExxonMobil, Nova,
Chevron Phillips, INEOS and Westlake.



Based on published data regarding PP capacity, we believe that, including our proportionate share of the
Indelpro joint venture, we are the largest producer of PP in North America as of December 31, 2011, with a
proportionate share capacity of 3.3 billion pounds, or approximately 17% of the total North American capacity.
Our largest competitors for sales of PP in North America are ExxonMobil, Total, Braskem, Formosa Plastics and
INEOS.

Olefins and Polyolefins—Europe, Asia, International Segment
Overview

Our O&P—EAI segment produces and markets olefins (ethylene and ethylene co-products) and polyolefins.
Based on published data, we are the largest producer of PP and PE in Europe and the largest worldwide producer
of PP compounds. We also produce significant quantities of other specialty products such as Catalloy process
resins and PB-1. Our O&P—EALI segment manages our worldwide PP compound business (including our
facilities in North and South America), our worldwide PB-1 business, and our Catalloy process resins produced
in Europe and Asia. We have eight joint venture locations in regions with access to low cost feedstocks or access
to growing markets. In 2011, our O&P—EAI segment generated operating revenues of $15.1 billion (excluding
inter-segment revenue).

We currently produce ethylene and propylene at three sites in Europe and produce butadiene at two sites in
Europe. We also produce each of these products at a joint venture site in the Middle East and produce propylene
at two other joint venture sites in the Middle East and one joint venture site in Thailand. We produce polyolefins
(PP and/or PE) at 19 facilities in the EAI region, including 10 facilities in Europe, four facilities in East Asia,
three facilities in the Middle East and two facilities in Australia. Our joint ventures own one of the facilities in
Europe, four of the facilities in East Asia and three in the Middle East.

PP compounds consist of specialty products produced from blends of polyolefins and additives and are sold
mainly to the automotive and durable goods industries. We manufacture PP compounds at 16 facilities
worldwide (a number of which are the same facilities as the polyolefin facilities described above), consisting of
four facilities in Europe, five in East Asia, one in the Middle East, three in North America, two in South America
and one in Australia.

We produce Catalloy process resins at two sites in the EAI region, including one in The Netherlands and
one in Italy. The process is proprietary technology that is not licensed to third parties, and as a result, we are the
only manufacturer of Catalloy process resins.

We produce PB-1 at one facility in Europe. We believe that we are the largest worldwide producer of PB-1,
a family of flexible, strong and durable butene-based polymers. A majority of the current PB-1 we produce is
used in pipe applications and for under-floor heating and thermo sanitary systems. PB-1 is being developed to
target new opportunities in applications such as “easy-open” packaging (seal-peel film), construction, fibers and
fabrics, compounds, adhesives and coatings.
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The following table outlines:

* the primary products of our O&P—EAI segment;

» annual processing capacity as of December 31, 2011, unless otherwise noted; and

» the primary uses for those products.

Product

Olefins:
Ethylene

Propylene

Butadiene

Polyolefins:
PP

HDPE

LDPE

Annual Capacity(1)

6.5 billion pounds(2)

5.9 billion pounds(2)(3)

550 million pounds

13.1billion pounds(4)(5)

4.5 billion pounds(5)(6)

2.8 billion pounds(5)(7)
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Primary Uses

Ethylene is used as a raw material to manufacture
polyethylene, EO, ethanol, ethylene dichloride,
styrene, VAM and other products

Propylene is used to produce PP, acrylonitrile, PO
and other products

Butadiene is used to manufacture styrene-
butadiene rubber and polybutadiene rubber, which
are used in the manufacture of tires, hoses, gaskets
and other rubber products. Butadiene is also used
in the production of paints, adhesives, nylon
clothing, carpets, paper coatings and engineered
plastics

PP is primarily used to manufacture fibers for
carpets, rugs and upholstery; housewares; medical
products; automotive interior trim, fascia, running
boards, battery cases, and bumpers; toys and
sporting goods; and bottle caps and closures

HDPE is used to manufacture grocery,
merchandise and trash bags; food containers for
items from frozen desserts to margarine; plastic
caps and closures; liners for boxes of cereal and
crackers; plastic drink cups and toys; dairy crates;
bread trays; pails for items from paint to fresh
fruits and vegetables; safety equipment, such as
hard hats; house wrap for insulation; bottles for
household and industrial chemicals and motor oil;
milk, water, and juice bottles; large (rotomolded)
tanks for storing liquids such as agricultural and
lawn care chemicals; and pipe

LDPE is used to manufacture food packaging
films; plastic bottles for packaging food and
personal care items; dry cleaning bags; ice bags;
pallet shrink wrap; heavy-duty bags for mulch and
potting soil; boil-in-bag bags; coatings on flexible
packaging products; and coatings on paper board
such as milk cartons. Ethylene vinyl acetate is a
specialized form of LDPE used in foamed sheets,
bag-in-box bags, vacuum cleaner hoses, medical
tubing, clear sheet protectors and flexible binders



Product Annual Capacity(1) Primary Uses

Specialty Polyolefins:

PP compounds 2.5 billion pounds(8) PP compounds are used to manufacture automotive
interior and exterior trims, dashboards, bumpers and
under-hood applications; base material for products
and parts used in appliances; anti-corrosion coatings
for steel piping, wire and cable

Catalloy process resins 600 million pounds  Catalloy process resins are used primarily in
modifying polymer properties in film applications and
molded products; for specialty films, ggomembranes,
and roofing materials; in bitumen modification for
roofing and asphalt applications; and to manufacture
automotive bumpers

PB-1 resins 110 million pounds ~ PB-1 resins are used in flexible pipes, resins for seal-
peel film, film modification, hot melt and polyolefin
modification applications, consumer packaging and
adhesives

(1) Excludes materials from the Berre refinery where operations were suspended on January 4, 2012. See
“—Refining & Oxyfuels Segment—Overview.”

(2) Includes 100% of olefin capacity of SEPC (described below) of which we own 25%, which includes 2.2
billion pounds of ethylene and 630 million pounds of propylene.

(3) Includes (i) 100% of the 1.0 billion pounds of capacity of the propane dehydrogenation (“PDH”) plant
owned by SPC (described below) of which we own 25%; and (ii) 1.0 billion pounds of capacity from the
Al-Wabha joint venture (described below), of which we currently own 21%. Includes 660 million pounds of
capacity of HMC (described below) of which we own 29%.

(4) Includes: (i) 100% of the 1.6 billion pounds of capacity at SPC; (ii) 100% of the 940 million pounds of
capacity of SunAllomer (described below) of which we own 50%; (iii) 100% of the 880 million pounds of
capacity of Basell Orlen Polyolefins (“BOP”) (described below) of which we own 50%; (iv) 100% of the
1.7 billion pounds of capacity of HMC; (v) 100% of the 1.5 billion pounds of capacity of PolyMirae
(described below) of which we own 42%; and (vi) 100% of the 990 million pounds of capacity at Al Waha.

(5) Includes 100% of 880 million pounds of LDPE capacity and 880 million pounds of HDPE capacity from
SEPC.

(6) Includes 100% of the 710 million pounds of capacity of BOP.

(7) Includes 100% of the 240 million pounds of capacity of BOP. A

(8) Includes 100% of the 165 million pounds of capacity of PolyPacific (described below) of which we own
50%, 110 million pounds of capacity of SunAllomer and 80 million pounds of capacity of SPC.

See “Description of Properties” for the locations where we produce the primary products of our O&P —
EAI segment. Annual processing capacity as of December 31, 2011 was calculated by estimating the average
number of days in a typical year that a production unit of a plant is expected to operate, after allowing for
downtime for regular maintenance, and multiplying that number by an amount equal to the unit’s optimal daily
output based on the design raw material mix. Because the processing capacity of a production unit is an
estimated amount, actual production volumes may be more or less than the capacities set forth below. Capacities
shown include 100% of the capacity of joint venture facilities.

Sales & Marketing / Customers

In 2011, no single external O&P—EAI segment customer accounted for 10% or more of our total revenues.
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We currently produce ethylene at one site in France, two sites in Germany, and one joint venture site in the
Middle East. Our ethylene production is generally consumed internally as a raw material in the production of
polymers. In Europe, we are essentially balanced in our ethylene supply and demand.

We currently produce propylene at one site in France, two sites in Germany, three joint venture sites in the
Middle East and one joint venture site in Thailand. We use propylene as a raw material for production of PO and
PP. In Europe, we are a net purchaser of propylene.

We currently produce butadiene at one site in France and one site in Germany. We generally sell our
butadiene under multi-year contracts.

We at times purchase ethylene, propylene, benzene and butadiene for resale, when necessary, to satisfy
customer demand for these products above production levels. Volumes of ethylene, propylene, benzene and
butadiene purchased for resale can vary significantly from period to period. However, purchased volumes for
resale have not historically had a significant impact on profits.

European ethylene and propylene production is generally either fully integrated with, or is transported via
pipeline to, our PE and PP facilities in Europe.

We produce PP at eight sites in Europe, four sites in East Asia, two sites in Australia and two sites in the
Middle East. All of the sites in East Asia and the Middle East and one of the sites in Europe (Poland) are owned
by joint ventures.

We manufacture PE at five sites in Europe, including one joint venture facility in Poland, and one joint
venture site in the Middle East.

With respect to PP and PE, our production is typically sold to an extensive base of established customers
under annual contracts or under customary terms and conditions without formal contracts. We believe that, over a
business cycle, average selling prices and profit margins for specialty polymers tend to be higher than average
selling prices and profit margins for higher-volume commodity PPs.

For the O&P—EAI segment, we typically have marketing arrangements with our joint venture partners to
sell and market PP and PE outside the country where such a joint venture facility is located.

Polyolefins primarily are distributed in Europe by rail or truck.

We and our joint ventures manufacture PP compounds at five sites in East Asia (two of which are owned by
joint ventures), four sites in Europe, three sites in North America, one joint venture site in the Middle East, two
sites in South America and one joint venture site in Australia. We manufacture Catalloy process resins at one
facility in Italy and one facility in The Netherlands. We also manufacture PB-1 at the facility in The Netherlands.

Our regional sales offices are in various locations, including The Netherlands, Hong Kong, China, India and
United Arab Emirates. We also operate through a worldwide network of local sales and representative offices in
Europe, Asia and Africa. Our joint ventures typically manage their domestic sales and marketing efforts
independently, and we typically operate as their agent/distributor for all or a portion of their exports.
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Joint Venture Relationships

The following table describes our O&P—EAI segment’s significant manufacturing joint venture relationships.

LyondellBasell 2011
Name Location Other Parties Ownership Product Capacity(1)
of pounds)
SPC ............. Al-Jubail Industrial Tasnee 25% PP 1,590
City, Saudi Arabia Propylene 1,015
PP Compounding 80
SEPC ............ Al-Jubail Industrial Tasnee, Sahara 25% Ethylene 2,200
City, Saudi Arabia Petrochemical Propylene 630
Company HDPE 880
LDPE 880
Al-Waha ......... Al-Jubail Industrial Sahara
Petrochemical 21%(2) PP 1,650
City, Saudi Arabia Company and others Propylene 1,015
HMC ............ Thailand PTT and others 29% PP 990
BOP ............. Poland Orlen 50% PP 880
HDPE 705
LDPE 240
PolyPacific ... ..... Australia, Malaysia Mirlex Pty. 50% PP Compounding 165
SunAllomer ....... Japan Showa Denko, 50% PP 940
Nippon Oil PP Compounding 110
Polymirae ......... South Korea Daelim,
SunAllomer 42%(3) PP 1,540
(1) Represents the joint venture’s total capacity and not our proportional capacity.

2
3)

Reflects our current ownership percentage. We have an option to increase our ownership percentage to 25%.
Reflects our 35% direct ownership and 7% indirect ownership through SunAllomer.

These joint ventures provide us with additional income streams from cash dividends, licensing revenues,
catalyst sales and marketing fees from selling joint venture products, as well as geographical diversification and
access to local market skills and expertise. We generally license our polyolefin process technologies and supply
catalysts to our joint ventures. Some of our joint ventures source cost advantaged raw materials from their local
shareholders.

We market the majority of the PP produced annually by SPC and are currently the exclusive marketer for
the PP produced by Al-Waha that is sold outside of Saudi Arabia. We also market all of BOP’s PP, HPDE and
LDPE sales outside of Poland. Our PolyPacific joint venture markets all of its PP compounds production, and we
market a portion of the PP produced by our Asian joint ventures.

Raw Materials

Raw material cost is the largest component of the total cost for the production of ethylene and its
co-products. The primary raw materials used in our European olefin facilities are heavy liquids and, for our Saudi
joint venture facilities, NGLs, including include ethane, propane and butane. The principal raw materials used by
our polyolefin and Catalloy process resins businesses are propylene and ethylene. In Europe, we have the
capacity to produce approximately 50% of the propylene requirements of our European PP business and
approximately 90% of the ethylene requirements of our European PE business. European propylene and ethylene
requirements that are not produced internally generally are purchased pursuant to long-term contracts with third-
party suppliers and are delivered via pipeline. Prices under these third-party contracts are market related and are
negotiated monthly, and are generally based on published market indicators, normal