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Remuneration Policy for the Board of Directors 
Preamble and Purpose2 

This Policy governs the remuneration and benefits that may be awarded to the Executive Directors and 
Non-Executive Directors. This Policy has been prepared in connection with the Merger, which is a 
merger of equals between AkzoNobel and Axalta. Consequently, this Policy will only become effective 
as of the Amendment Time. 

This Policy establishes a fair, responsible and transparent remuneration framework, which reflects the 
identity, mission, values, scale and strategic ambitions of the Company as a premier global coatings 
company with dual headquarters in Amsterdam and Philadelphia, following the Merger. 

The objective of this Policy is to establish a market-competitive remuneration and benefits framework 
that enables the Company to attract, retain and motivate Directors who possess the essential leadership 
qualities, skills and experience required to drive exceptional business performance and to promote the 
achievement of the Company's strategic short-term and long-term performance objectives, thereby 
contributing to the Company's sustainable long-term value creation.  

A central principle of this Policy is pay for performance. The remuneration framework is designed to 
align the remuneration of Executive Directors with the Company's strategic priorities, financial 
performance and long-term stakeholder value creation and disciplined execution, with a particular 
emphasis on integration, synergy delivery, profitable growth, cash generation and sustained 
competitiveness. 

This Policy further addresses the practical imperative of establishing a remuneration framework that 
supports leadership continuity and effective governance by providing an appropriate basis for the 
remuneration of the Executive Directors and Non-Executive Directors who will assume their positions 
on the Board upon completion. To that end, the framework is also designed to accommodate the 
integration of individuals who, prior to completion of the Merger, have been subject to materially different 
remuneration arrangements and market practices by virtue of their respective positions, while ensuring 
consistency, fairness and coherence in the governance of remuneration from the outset. 

In developing this Policy, due regard has been given to a broad range of factors, including stakeholder 
interests, shareholder views as expressed through shareholder and stakeholder engagement sessions, 
business needs and remuneration philosophies. Furthermore, the remuneration practices of relevant 
European and U.S. industry and chemical sector peer companies were taken into account as a basis 
for benchmarking the remuneration structure and levels under this Policy. In view of the Company's 
intended transition to a sole listing on the New York Stock Exchange, particular regard has been given 
to the remuneration practices of U.S. peer companies and the dynamics of the U.S. executive talent 
market, while ensuring that this Policy remains responsive to the governance standards and rules 
applicable to the Company as a listed Dutch public limited liability company (naamloze vennootschap). 
In that context, the principles and best practices of the Dutch Corporate Governance Code 2025 have 
been taken into consideration and due consideration was given to the Dutch law provisions governing 
a Dutch public limited liability company's remuneration policy. More broadly, due regard has also been 
given to the societal context in which the Company operates, so as to ensure that this Policy is 
appropriately responsive to that societal context. In accordance with Dutch law, appropriate 
consideration has been given to internal pay ratios, the alignment of incentive structures and reward 
frameworks applicable to the broader workforce, as well as the general wage levels and employment 
conditions prevailing within the Company and its associated business. 

 
2  In this Policy, capitalized terms have the meaning as set out in Schedule I. 
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Mercer and Pearl Meyer were retained as independent compensation advisors to provide support on 
the preparation and development of this Policy. 
Principles 

This Policy is based on the following principles: 

Pay for performance This Policy is designed to foster a pay-for-performance culture by ensuring that 
a significant portion of Executive Directors' remuneration is directly linked to the 
achievement of financial and non-financial strategic objectives through short-
term and long-term incentive programs. This structure incentivizes Executive 
Directors to deliver on the Company's strategic priorities while appropriately 
balancing the interests of shareholders and other key stakeholders, and is 
designed to discourage excessive risk-taking and the pursuit of personal 
interests that are misaligned with the Company's strategic direction and risk 
appetite. 

Promote 
sustainable long-
term value creation 

This Policy is designed to promote sustainable long-term value creation by 
placing greater emphasis on long-term, performance-based incentives (LTI) 
over short-term incentives (STI) in the target pay mix for Executive Directors. 
This fosters a long-term perspective that drives sustainable growth and 
profitability. In addition, this Policy encourages share ownership among 
Directors through share ownership guidelines, which serve to ensure that 
Directors' personal financial interests are directly tied to the Company's 
sustained performance, reinforcing the alignment of their interests with those 
of shareholders and supporting a culture of long-term stewardship.  

Pay competitively This Policy aims to provide competitive remuneration structures and levels that 
enable the Company to attract, retain and motivate high-caliber international 
talent. Remuneration is benchmarked against a carefully selected peer group 
of industry peers and leading companies of comparable scale and complexity 
that compete for executive talent. By positioning compensation at or around 
median market levels relevant to the recruitment and retention of senior 
management, this Policy ensures that the Company's remuneration framework 
remains competitive and reflective of the markets in which it operates. 

Ensure 
transparency and 
accountability 

This Policy and its implementation are designed to be clear and transparent, 
enabling shareholders, employees and other stakeholders to understand the 
Company's approach to Director remuneration. The Company is committed to 
maintaining a high standard of disclosure regarding the structure and levels of 
its remuneration arrangements. Through transparent reporting and rigorous 
governance processes, the Company seeks to ensure that the rationale and 
judgments underpinning remuneration decisions are clearly articulated. 

 
Adoption and Revision 

Any amendment to or adoption of this Policy can only be resolved upon by the General Meeting 
pursuant to a proposal thereto by the Board. Any such proposal by the Board to the General Meeting 
will be made following a recommendation of the Remuneration Committee. 

The Remuneration Committee will from time to time review this Policy to ensure its continued 
effectiveness, including this Policy's alignment with the Company's strategic objectives and its 
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contribution to the Company's sustainable long-term value creation. In conducting such reviews, the 
Remuneration Committee may engage an independent external compensation consultant. 

In the event that the General Meeting does not adopt a proposal to amend this Policy, the then-existing 
Policy shall continue to apply. 

Currency 

All amounts in this Policy are denominated in Euros (EUR). The Board shall have the authority to 
determine, without requiring approval of the General Meeting, that any or all remuneration payable 
under this Policy shall instead be denominated and paid in US Dollars (USD), converted based on a 
currency exchange rate (or exchange rates) selected by the Board. If a Director is principally located in 
a country outside of the Netherlands, his or her remuneration may be denominated in the local currency 
of that country. In that case, the remuneration will still need to fall within the limits set out in this Policy, 
based on its value in Euros at the time it was initially determined. 

Determining Director Remuneration and Benefits 

The amount and structure of the remuneration and benefits that may be awarded to Directors under 
this Policy will be determined by the Board at the recommendation of the Remuneration Committee, 
with due observance of this Policy.  

Executive Directors may not participate in the deliberations and decision-making process of the Board 
in determining the remuneration and other terms of service for Directors.  

The recommendation of the Remuneration Committee with respect to the remuneration and benefits of 
Executive Directors shall address the remuneration structure, the amount of fixed and variable 
remuneration, the applicable performance targets for the variable remuneration elements, the scenario 
analyses that have been carried out, and the pay ratios within the Company and its associated business. 

Before submitting its recommendation regarding the remuneration and benefits of an individual 
Executive Director, the Remuneration Committee will invite each relevant Executive Director to express 
their views on the amount and structure of their own remuneration. 

In its review of the remuneration levels for Non-Executive Directors, the Remuneration Committee will 
specifically focus on the Company's ability to continue to attract and retain qualified Non-Executive 
Directors who possess the essential leadership qualities, skills and experience to foster the 
achievement of the Company's strategic short- and long-term performance objectives and its 
sustainable long-term value creation. 
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Remuneration of Executive Directors 
Peer Group 

Peer group remuneration practices serve as a reference for informed decision-making on Director 
remuneration, underpinning the Company's commitment to sound governance and transparency. By 
benchmarking remuneration levels and structures against these peers, the Board seeks to ensure that 
the Company is able to attract, motivate and retain high-caliber executives while maintaining 
remuneration that is fair, competitive and aligned with the interests of shareholders. 

To ensure that the Company's remuneration practices remain competitive and aligned with market 
standards, a labor market peer group has been selected on the basis of four guiding criteria: (i) industry 
peers, (ii) broader sector relevance, (iii) geographic balance, and (iv) comparable company size (in 
terms of market capitalization, revenue and employee headcount). The peer group has been selected 
such that the Company is positioned above the peer group median across key size metrics, including 
market capitalization, revenue and headcount. This means that generally the benchmark is composed 
of companies that are smaller than the Company itself, which yields more moderate remuneration 
reference points than a peer group of equally sized or larger companies. 

Approximately 70% of the peer group is derived from the pre-Merger Axalta and AkzoNobel 
benchmarks, thereby preserving consistency with the pre-Merger benchmarking practices of both 
companies. 

The peer group combines leading paints and coatings industry peers with a broader set of global 
chemical industry leaders, reflecting both the diversity of the sector and the breadth of the leadership 
talent market in which the Company competes. The composition is geographically balanced, with 
broadly even representation between European and North American companies, which reflects the 
Company's character as a combined entity formed through the Merger with dual headquarters in 
Amsterdam and Philadelphia, as well as its intended transition to a listing of its ordinary shares only on 
the New York Stock Exchange. 

Paints & Coatings European Chemicals North American Chemicals 
PPG Industries Arkema Dow 

RPM International BASF DuPont 
Sherwin-Williams DSM-Firmenich Eastman Chemical 

 Evonik Industries FMC Corporation 
 Givaudan Huntsman Corporation 
 LyondellBasell  
 Syensqo  

 
The composition of the peer group is annually reviewed by the Remuneration Committee to ensure it 
continues to reflect developments in the market landscape and the Company's strategic direction. 
Although the Board aims to maintain stability in the composition of the peer group, the Board may make 
substitutions to the peer group in the event of acquisitions, mergers, demergers, spin-offs, delistings or 
significant changes in ownership, size, geographical presence or complexity affecting one or more peer 
companies. Any adjustments to the composition of the peer group will be disclosed in the Company's 
annual report but will not require shareholder approval or an amendment to this Policy. 
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Remuneration Elements 

Base Salary 

Purpose and 
link to strategy 

Aims to provide a fair and competitive basis for the recruitment and retention of 
high-caliber leaders. 

Operation Base salaries are determined by the Board based on a benchmark against the 
Company's peer group. Base salaries are expected to be at or around median 
market level, but will be determined taking into account the individual's locality, 
expertise, experience, performance and seniority, as well as the scope and 
complexity of the role. 

Base salaries are reviewed annually and subject to a comprehensive benchmark 
process at least every three years. Base salaries may be subject to annual 
adjustment, including annual indexation or increases. In conducting these annual 
reviews and adjustments, the Remuneration Committee considers factors such as 
the individual's locality, expertise, experience, performance and seniority, the 
scope and complexity of the role, salary increases for other employees in the 
same locality, Company performance, and the views of Directors, as appropriate. 

Value Individual base salaries are disclosed in the Company's annual report. 

Short-Term Incentive (STI) 

Purpose and 
link to strategy 

Promotes the alignment of short-term objectives with sustainable long-term value 
creation by rewarding the attainment of carefully selected pre-determined financial 
and non-financial performance targets derived from the Company's strategic 
priorities and operational plans. 

Operation Performance measures Weight 
2-4 financial performance measures 80% 
non-financial measures 20% 
Total 100% 

The financial performance targets and their relative weighting shall be determined 
on an annual basis by the Board, upon the recommendation of the Remuneration 
Committee. Financial targets typically focus on revenue and sales, profit margins 
and cash flow management. The framework generally incorporates a set of four 
key financial indicators, of which three are selected in respect of each 
performance year. These include: (i) Adjusted EBITDA; (ii) Free Cash Flow; and 
(iii) a strategic performance measure, which shall initially focus on the delivery of 
synergies in the first two (2) years following completion of the Merger,3 and shall 
from year three (3) following completion of the Merger onwards be directed 
towards a sustainable growth measure, such as revenue growth.4 In addition, a 
fourth financial performance indicator may be determined by the Board upon the 
recommendation of the Remuneration Committee for each relevant performance 
year. 

 
The non-financial performance targets and their relative weighting shall be 

 
3  The weighting of the synergy measures shall not exceed 20% of the weighting of the performance measures. 
4  The weighting of the sustainable growth measure shall, for the avoidance of doubt, not be subject to the 20% limitation 

applicable to the synergy measures. 
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determined annually by the Board, upon the recommendation of the 
Remuneration Committee. The non-financial performance targets shall be those 
the Board has deemed to be a key enabler for determining the Company’s 
strategic priorities and may include targets related to operations, industrial 
performance, productivity, portfolio management and product development. It is 
intended that the non-financial performance targets will be reasonably quantifiable 
and objective. 

Value Individual at annual target opportunities: 

CEO 150% of the annual base salary 
CFO 100% of the annual base salary 

  
 

Cash payout is contingent upon the achievement of the predefined performance 
objectives. Following the conclusion of the relevant performance year, the 
Remuneration Committee shall verify, based on the methodologies discussed 
above, the extent to which the applicable performance conditions have been 
satisfied and shall submit a recommendation to the Board regarding the level of 
STI payout to be awarded to each Executive Director.  

The selected performance measures and weightings will be disclosed on an ex-
ante basis in the annual report. The established performance targets, 
achievement levels and intervals will be reported on an ex-post basis against a 
threshold-target-maximum framework. 

Where performance of a measure falls below the threshold level of the applicable 
performance range, as determined by the Board, no payout shall be made (0% of 
the target amount) with respect to such measure. Where performance exceeds 
the maximum level of the applicable performance range, the payout shall not 
exceed two hundred percent (200%) of the target value. 

Long-Term Incentive (LTI) 

Purpose and 
link to strategy 

Promotes sustainable long-term value creation, both in absolute terms and 
relative to industry peers, while aligning the interests of Executive Directors with 
those of shareholders, by rewarding the attainment of specific financial and non-
financial targets derived from the Company's (long-term) strategic plan. In 
addition, LTI aims to support the retention of Executive Directors, thereby ensuring 
continued effective leadership and stability within the Company. 

Operation The LTI award is, as a default, delivered as a combination of Restricted Share 
Units (20%) and Performance Share Units (80%). This allocation is designed to 
balance retention objectives with a strong emphasis on long-term performance 
and value creation. Restricted Share Units support sustained engagement, while 
Performance Share Units are subject to predefined performance conditions, 
reinforcing the pay-for-performance principle underpinning this Policy. 

 
 
 
PSU Performance measures Weight 
2-4 financial performance measures 90% 
Environmental, Social and Governance (ESG) measures 10% 
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Total 100% 

The financial performance targets and their relative weighting shall be determined 
by the Board, upon the recommendation of the Remuneration Committee, 
provided that the weight of Relative TSR (as described below) will be at least 25%. 
Financial targets typically focus on profit and income generation, capital efficiency, 
and shareholder value creation. The LTI framework is built around a set of core 
financial indicators, such as Adjusted Earnings per Share (EPS), Return on 
Investment (ROI), and measures of shareholder value creation, including Relative 
Total Shareholder Return (Relative TSR). Relative TSR is measured on a relative 
basis, comparing the Company’s shareholder return to the shareholder return of 
the companies in the following peer group (which may be adjusted by the 
Remuneration Committee to reflect any announced or completed acquisitions or 
transformative transactions that would result in any one company within the peer 
group no longer representing an appropriate comparator): 

TSR Peer Group Companies 
 

Albemarle DSM-Firmenich Nippon 
Arkema DuPont Olin 
Avient Eastman Chemical PPG Industries 
BASF  Ecolab RPM International 
Cabot Evonik Industries  Sherwin-Williams 

Celanese Givaudan Solstice Advanced Materials 
Chemours H.B. Fuller Syensqo  

Clariant  Huntsman Corporation Westlake 
Dow LyondellBasell  

 
The Relative TSR payout curve shall be as follows: 

Relative TSR Percentile Ranking Payout (% of Target) 
Below 30th percentile 0% 
30th percentile (threshold) 50% 
50th percentile (median / target) 100% 
75th percentile and above 
(maximum) 

200% 

 
Payouts shall be determined by linear interpolation between the 30th percentile 
and the median, and between the median and the 75th percentile, respectively. 

The ESG performance targets and their relative weighting shall be determined by 
the Board, upon the recommendation of the Remuneration Committee. ESG 
targets will typically focus on environmental sustainability and health and safety 
performance, reflecting the Company’s long-term strategy and commitment to 
sustainable value creation. The LTI framework is expected to be built around a set 
of core ESG indicators, including carbon emission reduction and health and safety 
performance measures, while allowing the Board to incorporate other ESG 
measures it considers relevant to the Company’s long-term performance. 

The short-term and long-term incentive plans shall not incorporate the same 
performance measure within a given performance period, ensuring a balanced 
and complementary incentive structure. 

The selected performance measures and their respective weightings will be 
disclosed on an ex-ante basis in the Company's annual report. Following the 
conclusion of the performance period, the Company's annual report for the 
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relevant fiscal year will provide disclosure on an ex-post basis of the performance 
targets and ranges for all measures, together with a description of the 
methodologies used to assess the extent to which financial and ESG performance 
criteria have been achieved. These methodologies may include the use of audited 
financial statements and management accounts, comparison of actual results 
against pre-determined target ranges, independent third-party assessments or 
data verification, qualitative evaluations by the Remuneration Committee of ESG-
related objectives, and such other assessment methods as the Board, upon the 
recommendation of the Remuneration Committee, considers appropriate in the 
circumstances. 

Value Individual at annual target opportunities: 

CEO 600% of the annual base salary 
CFO 260% of the annual base salary 

 
The LTI target opportunities set forth above reflect the competitive positioning 
required to attract and retain executive talent in the global, and in particular the 
U.S., executive labor market in which the Company competes, and have been 
determined with reference to peer group remuneration data. 

LTI awards shall vest in full over a period of three (3) years from the date of grant 
at the end of the vesting period (cliff vesting). Upon vesting, the underlying 
ordinary shares shall promptly be issued or transferred to the Executive Director. 

Time-based LTI awards 

Time-based LTI awards will vest subject to the Executive Director's continued 
service with the Company (or any of its Affiliates) throughout the applicable vesting 
period, provided that: (i) in the event of a termination of service due to death or 
Disability, any time-based awards will vest in full; and (ii) if the Executive Director 
is terminated without Cause, resigns for Good Reason or departs due to a 
Qualifying Retirement, any time-based awards will vest on a pro-rata basis, 
calculated from the grant date up to and including the date of termination – 
meaning the Executive Director will only be eligible for the portion of the award 
corresponding to the time served relative to the full vesting period. 

Performance-based LTI awards 

Performance-based LTI awards will vest subject to the Executive Director's 
continued service with the Company (or any of its Affiliates) throughout the 
applicable vesting period and the achievement of the applicable performance 
objectives during the relevant performance period(s), provided that: (i) if the 
Executive Director leaves due to death or Disability, both the time-based and 
performance-based vesting requirements will be treated as fully satisfied at target 
performance levels as of the date on which the Executive Director leaves due to 
death or Disability; and (ii) if the Executive Director is terminated without Cause, 
resigns for Good Reason or departs due to a Qualifying Retirement, the award will 
vest on a pro-rata basis, calculated from the grant date up to and including the 
date of termination – meaning the Executive Director will only be eligible for the 
portion corresponding to the time actually served relative to the full vesting period 
at actual performance levels, once determined. 
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Following the conclusion of the relevant performance period, the Remuneration 
Committee shall verify, based on the methodologies discussed above, the extent 
to which the applicable performance conditions have been satisfied and shall 
submit a recommendation to the Board regarding the level of LTI vesting to be 
awarded to each Executive Director.  

Where performance of a measure falls below the threshold level of the applicable 
performance range, as determined by the Board, no vesting shall occur (0% of the 
target amount) with respect to such measure. Where performance meets or 
exceeds the maximum level of the applicable performance range, the number of 
performance-based LTI shares received at the time of settlement shall not exceed 
two hundred percent (200%) of the target number of shares awarded. 

LTI treatment upon termination following a change of control or a major 
corporate event 

LTI awards granted to Executive Directors under this Policy shall be subject to 
double-trigger vesting acceleration in case of a change of control or other major 
corporate event (as described in the "Major Corporate Event" section of this 
Policy) and a qualifying termination. Under this double-trigger acceleration 
mechanism, accelerated vesting of outstanding LTI awards shall only occur if two 
conditions are met: (i) a change of control of the Company or other major 
corporate event (as described in the "Major Corporate Event" section of this 
Policy), and (ii) the termination of the Executive Director without Cause or the 
Executive Director's resignation for Good Reason, in each case within twenty-four 
(24) months following the completion of such change of control or other major 
corporate event.  

Shareholding 
requirement 

To further align the interests of the Executive Directors with those of shareholders, 
the Executive Directors are required to acquire and maintain a shareholding in the 
Company with a value equal to a multiple of their annual base salary: 

CEO 600% of the annual base salary 
CFO 260% of the annual base salary 

 

Executive Directors are required to accumulate the prescribed shareholding 
threshold within five (5) years of their initial appointment to the Board. 

For purposes of determining compliance with the foregoing shareholding 
requirement, vested LTI awards that have been settled or are settleable in ordinary 
shares of the Company shall be taken into account, including vested restricted 
shares, vested RSUs and vested PSUs. Unvested LTI awards that are not subject 
to performance conditions, such as unvested restricted shares and unvested 
RSUs, shall also be taken into account. Unvested PSUs or other performance-
based awards that remain subject to outstanding performance conditions shall not 
be taken into account until the expiry of the applicable vesting period and the 
delivery of the corresponding ordinary shares. 

Major Corporate Event 

Effect of a major 
corporate event 
on STI and LTI 
awards 

Treatment of outstanding awards upon a change of control or other major 
corporate event 
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In the event of a major corporate event affecting the Company, including a change 
of control (being any transaction or series of related transactions pursuant to 
which any person or group of persons acting in concert acquires, whether by 
merger, scheme of arrangement, tender offer or otherwise, more than fifty percent 
(50%) of the outstanding ordinary shares or voting power of the Company, 
excluding any transaction where the existing shareholders of the Company 
immediately prior to such transaction continue to hold more than 50% of the 
combined entity, the Company's ultimate parent company, the Company's 
successor or the entity that holds substantially all of the assets of the Company 
following such transaction) or any other major corporate events of a transformative 
nature that fundamentally alter the Company's corporate structure or ownership 
(such as a merger of equals or the sale or divestment of all or a majority of the 
Company's assets), the Board, upon the recommendation of the Remuneration 
Committee, shall have the discretion to determine the treatment of outstanding 
STI and LTI awards granted to Executive Directors, subject to the following 
framework and limitations:  

Treatment of outstanding performance-based STI and LTI awards upon a 
change of control or other major corporate event 
Step Situation Treatment 
(i)  Performance conditions can 

reasonably be assessed 
 

The level of performance vesting 
shall be determined based on the 
extent to which the applicable 
performance conditions have 
been achieved up to the date of 
completion of the change of 
control or other major corporate 
event 

(ii)  Performance conditions cannot 
reasonably be assessed (e.g., 
due to the limited duration of the 
elapsed performance period or 
the unavailability of relevant 
performance data) 
 

The Board shall in principle seek 
to substitute such outstanding 
performance-based awards with 
replacement awards of 
equivalent value, subject to 
performance conditions (if 
possible) and vesting terms that 
are substantially similar to the 
original awards, whereby LTI 
awards shall remain subject to 
the double-trigger accelerated 
vesting mechanism. 

(iii)  In case there is no substitution as 
set out under step (ii) (including 
where the acquiring or surviving 
entity refuses to assume, 
continue or provide a substitute 
on substantially similar terms) 

The Board may determine that 
the level of achievement shall be 
fixed at the target level. 

 

Treatment of outstanding time-based LTI awards5 upon a change of control 
or other major corporate event 
Step Situation Treatment 

 
5  Including performance-based awards no longer subject to performance conditions. 
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(i)  Default position 
 

The Board shall in principle seek 
to procure that the acquiring or 
surviving entity assumes, 
continues or substitutes such 
outstanding time-based LTI 
awards with cash- or equity-
based replacement awards, 
which awards shall have 
equivalent value and remain 
subject to the double-trigger 
accelerated vesting mechanism. 

(ii)  The acquiring or surviving entity 
refuses to assume, continue or 
provide a substitute award 

The Board may convert such 
awards into awards of equivalent 
value, which shall vest in full.  

 

The Board may determine whether outstanding LTI awards that have vested or 
that vest in accordance with the foregoing provisions shall be settled in cash 
(either directly payable or on a (conditional or unconditional) deferred basis) or 
converted into equivalent awards over shares in the acquiring or surviving entity. 

In applying the above, the Board shall have particular regard to the financial 
interests of Executive Directors that may arise in connection with major corporate 
events, including a change of control.  

Determination of a major corporate event 

The Board shall determine, upon the recommendation of the Remuneration 
Committee, whether a change of control or other major corporate event affecting 
the Company has occurred for purposes of this section. In making such 
determination, the Board shall have regard to the nature, scale and strategic 
significance of the relevant event and its impact on the Company's business, 
financial position, corporate structure, ownership structure, governance or 
operations.  For the avoidance of doubt, this section is intended to apply 
exclusively in exceptional and extraordinary circumstances involving major 
corporate events of a transformative nature, including a change of control, that 
fundamentally alter the Company's corporate structure, ownership structure or 
business operations. This section shall not apply to: (i) transactions entered into 
in the ordinary course of business; (ii) routine reorganisations of the Company’s 
group structure; or (iii) transactions that do not give rise to a fundamental change 
in the Company's corporate structure, ownership structure or business operations. 

Application to legacy awards 

The foregoing provisions of this "Major Corporate Event" section shall apply to all 
outstanding awards granted pursuant to the implementation of this Policy, 
including awards granted by the Company as well as any legacy awards 
previously granted by AkzoNobel or Axalta that have been assumed, substituted 
or replaced by the Company in connection with the Merger, subject to the section 
below regarding such legacy awards. 
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Conversion of 
Legacy Awards 

Outstanding Share-Based Awards (AkzoNobel and Axalta) 
 

 In view of the completion of the Merger and the resulting impact on outstanding 
share-based legacy awards granted by each of AkzoNobel and Axalta prior to 
such completion, such outstanding AkzoNobel share-based awards and Axalta 
share-based awards shall be treated in accordance with the provisions of Clause 
11 of the Merger Agreement. 

For the avoidance of doubt, the provisions of this section apply to all outstanding 
share-based awards held by Executive Directors prior to the completion of the 
Merger, irrespective of the plan under which such awards were granted, including 
all outstanding PSUs, RSUs and share matching awards granted under any 
legacy AkzoNobel or Axalta plan, without reference to specific individual plan 
names. 

With respect to legacy AkzoNobel share-based awards and Axalta share-based 
awards held immediately prior to completion of the Merger by Executive Directors 
that had performance conditions prior to completion of the Merger, at completion 
of the Merger, the pre-Merger board of directors of Axalta or the pre-Merger 
Supervisory Board of AkzoNobel, as applicable, determined the applicable 
performance percentage in respect of each such legacy share-based award, 
which was generally the greater of (a) the target level and (b) actual performance 
through the completion date. Following such determination, all such outstanding 
legacy AkzoNobel share-based awards and legacy Axalta share-based awards 
remained as, or converted into, RSUs over shares in the Company. 

Except as otherwise provided in the Merger Agreement, vesting and settlement of 
RSUs converted from legacy AkzoNobel share-based awards and legacy Axalta 
share-based awards held immediately prior to completion of the Merger by 
Executive Directors shall remain subject to all other applicable plan rules, 
including holding requirements, severance protections, malus and clawback 
provisions, and any other relevant terms and conditions. 

In the event that an Executive Director's appointment is terminated without Cause, 
or the Executive Director resigns for Good Reason, in either case within twenty-
four (24) months following completion of the Merger, all outstanding RSUs held by 
such Executive Director in respect of legacy awards (whether converted from 
legacy AkzoNobel share-based awards or legacy Axalta share-based awards) 
shall vest in full on an accelerated basis. 

Pensions 

Purpose and 
link to strategy 

Pension arrangements are intended to ensure that Executive Directors receive an 
appropriate and secure level of income upon retirement, aligned with market 
practice. 

Operation Executive Directors based in the Netherlands are offered a gross pension 
allowance that is aligned with the pension allowance provided to other 
Netherlands-based senior management employees, to allow participation in a 
private pension plan. 

Executive Directors based in the United States may participate in, and receive 
employer contributions from the Company under, the 401(k) plan, as offered to all 
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U.S. salaried employees and participate in, and receive employer contributions 
from the Company under, any deferred compensation plan applicable to U.S.-
based senior management employees. 

Executive Directors based in jurisdictions other than the Netherlands or the United 
States are provided with pension arrangements that are aligned with prevailing 
local market practices. 

Value Arrangements are aligned with those provided to other senior management 
employees within the Company and are consistent with prevailing local market 
practices. 

Other Benefits 

Purpose and 
link to strategy 

To attract and retain Executive Directors by providing a competitive and cost-
effective benefits package that reflects local market practice. In addition to 
supporting retention, the provision of certain benefits, such as third-party tax 
advisory services, ensures compliance with applicable legislative and regulatory 
requirements. 

Operation Executive Directors shall be eligible for such benefits and perquisites as the Board 
considers customary and appropriate for individuals serving in comparable 
positions, aligned with prevailing market practice and relevant legal and tax 
considerations. Benefits may include, but are not limited to, use of a lease car, 
financial planning services, accident, medical, life and disability insurance, 
security and health arrangements, tax return support, vacation and sick pay, 
participation in deferred compensation arrangements, and reimbursement of 
travel and other business expenses and allowances. 

The Company shall provide directors' and officers' liability insurance for the benefit 
of Executive Directors. In addition, Executive Directors shall be entitled to 
indemnification by the Company in accordance with the Company's articles of 
association. 

Where an existing or newly appointed Executive Director is required to relocate 
for work-related reasons, the Company may provide relocation support or 
allowances to cover associated expenses, including housing and schooling costs. 

In determining the nature and scope of benefits to be provided, the Board shall 
have regard to relevant custom and prevailing market practice, as well as the cost 
to and benefit for the Company, provided that the Board shall retain discretion to 
provide such additional benefits and perquisites as it determines to be in the best 
interests of the Company. 

Value The nature and value of benefits provided to each Executive Director shall be 
determined by the Board on a case-by-case basis, having regard to the individual 
circumstances of the relevant Executive Director, prevailing local market practice, 
and the cost to and benefit for the Company. 

 
Remuneration Scenarios 

Consistent with the pay-for-performance principle underpinning the remuneration framework set forth 
in this Policy, the remuneration of Executive Directors is predominantly composed of variable 
remuneration elements linked to the achievement of long-term performance objectives. This structure 
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reflects the Company's commitment to aligning Executive Director remuneration with its financial and 
strategic priorities and to fostering sustainable long-term value creation. 

The Board conducts annual scenario analyses to evaluate the potential outcomes of the variable 
remuneration elements, taking into account the impact of projected financial results and share price 
movements. These analyses are designed to ensure that anticipated payouts remain reasonable and 
proportionate. Where the Board considers it appropriate, it may exercise its discretion to limit or adjust 
payouts accordingly. 

The charts below illustrate the composition and relative value of the Executive Directors' remuneration 
under various performance scenarios, demonstrating the impact of different levels of performance on 
total remuneration. Temporary provisions of this Policy are excluded from these illustrations: 

               

Malus and Clawback 

In addition to its adjustment authority under section 2:135 (6) DCC, the Board shall have the explicit 
authority to apply malus (being the downward adjustment or forfeiture of unvested awards) to any 
outstanding variable remuneration awards (whether STI or LTI awards) granted to a current or former 
Executive Director. Malus may be applied where the Board determines that an individual has materially 
violated an agreement with the Company, including a restrictive covenant agreement, or committed a 
material and willful legal or compliance violation in connection with his or her service to the Company 
(or any of its Affiliates), including violating any material policy of the Company, and such violation did or 
could reasonably be expected to cause harm to the Company. 

In addition to its recovery authority under section 2:135 (8) DCC, the Board shall have the authority to 
reclaim (clawback), in whole or in part, any variable remuneration (whether in cash or share-based) that 
has been unconditionally granted, vested, paid or settled to, or for the benefit of, a current or former 
Executive Director where the Board determines that (i) an individual has materially violated an 
agreement with the Company, including a restrictive covenant agreement, or committed a material and 
willful legal or compliance violation in connection with his or her service to the Company (or any of its 
Affiliates), including violating any material policy of the Company, and such violation did or could 
reasonably be expected to cause harm to the Company or (ii) such recovery is warranted in 
circumstances where vesting or payout took place on the basis of incorrect information about: (a) the 
achievement of the financial or non-financial objectives underlying the variable remuneration; or (b) the 
circumstances on which the variable remuneration was contingent, including, but not limited to, awards 
that were granted, vested or paid on the basis of erroneous or misleading information, material 
misstatements of financial results, or accounting restatements, in each case, irrespective of whether 
the relevant individual bore any responsibility in that respect. 

The Company shall adopt and maintain a clawback policy that complies with all applicable legal and 
regulatory requirements following from the clawback provisions of the Dodd-Frank Wall Street Reform 
and Consumer Protection Act of 2010, as implemented by the final rule adopted by the U.S. Securities 
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and Exchange Commission, and the applicable listing standards of the national securities exchange on 
which the Company's securities are listed. Such policy shall be adopted and maintained with effect from 
the effective time of the Company's listing on a national securities exchange in the United States and 
shall remain in effect for so long as the Company's securities are listed on any such exchange. For the 
avoidance of doubt, the malus and clawback authority set forth in this Policy shall operate as a 
supplement to, and not in limitation of, the Company's obligations under such Dodd-Frank clawback 
policy. To the extent that the Dodd-Frank clawback policy mandates recovery in circumstances where 
the Board might otherwise exercise discretion not to pursue recovery under this Policy, the requirements 
of the Dodd-Frank clawback policy shall prevail. 

Nothing in this section shall affect or override the terms and conditions governing any legacy awards or 
variable remuneration granted pursuant to any legacy arrangement, which shall continue to be subject 
to the malus and clawback provisions applicable to such awards under their original terms. 

Discretion and Derogation 

The Board may review the outcomes of the variable remuneration payable to Executive Directors, as 
calculated and verified in accordance with this Policy, to assess whether such outcomes appropriately 
reflect the underlying performance. In conducting such review, the Board shall take into account all 
relevant circumstances, including the impact of external factors, market conditions, extraordinary or 
non-recurring items, and/or other exceptional events beyond the control or influence of the Executive 
Directors. Where the Board determines, upon the recommendation of the Remuneration Committee, 
that the calculated outcome would produce a result that is unfair or disproportionate in light of the 
prevailing circumstances, the Board shall have the discretion to make proportionate adjustments to 
such payouts, whether downward or upward, subject to the following limitations: (i) the Board shall not 
retroactively adjust performance targets, except for such adjustments as are reasonably necessary to 
reflect a material change in the Company's business scope resulting from a divestiture, spin-off or 
similar transaction; and (ii) a performance outcome that falls below the applicable target level shall not 
be adjusted upward to a payout above the target level. Any adjustments made pursuant to this section, 
including the rationale for the application of the Board's discretion and the aggregate impact on payout 
levels, shall be disclosed and explained in the Company's annual report. 

Based on a recommendation of the Remuneration Committee, the Board may resolve to derogate 
(afwijken) from any element of this Policy, provided that any such derogation shall be subject to and in 
accordance with the standards under applicable Dutch law as applicable to the Company from time to 
time. The Board's derogation authority will not apply to any legacy awards or arrangements. 

Legacy Treatment6 

The Company shall respect, and not amend or modify to the detriment of the Executive Director, any 
contractual entitlements, commitments, arrangements or policies made to or for the benefit of a current 
or former Executive Director that: 

- were granted, agreed or had accrued, or had otherwise given rise to legitimate financial 
interests or expectations on the part of the relevant Executive Director, prior to the later of the 
effective date of this Policy or the date on which an Executive Director becomes subject to this 
Policy, including any severance arrangements or benefits implemented by AkzoNobel or Axalta 
prior to completion of the Merger and any entitlements arising under a management services 
agreement, employment agreement or other arrangement entered into prior to such date; 
and/or 

 
6  Reference is made to the overview of the main elements of the agreements of Mr. G. Poux-Guillaume, Mr. C. 

Villavarayan and Mr. C. Anderson, as posted on the EGM Webpage. 

https://www.akzonobel.com/en/about-us/governance/shareholder-meetings-/extraordinary-general-meeting-202608
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- relate to temporary or transitional remuneration arrangements that the Board, upon the 
recommendation of the Remuneration Committee, has approved or may approve in connection 
with an appointment, reappointment or change in role of an Executive Director for the purpose 
of preserving, respecting or transitioning pre-existing remuneration entitlements or benefits of 
such Executive Director. 

The Company's obligation to respect such pre-existing entitlements, commitments, arrangements or 
policies shall be without prejudice to any other rights or remedies available to the relevant Executive 
Director under applicable law or contract, and shall prevail to the extent of any inconsistency with the 
provisions of this Policy at the time of fulfillment. The legacy treatment set forth in this section shall 
apply exclusively to Mr. Grégoire Poux-Guillaume (CEO),7 Mr. Chris Villavarayan (Deputy-CEO)8 and/or 
Mr. Carl Anderson (CFO).9 For the avoidance of doubt, to the extent that an Executive Director is entitled 
to any remuneration element or benefit under a legacy arrangement referred to in this section, no 
additional entitlements to similar elements or benefits shall arise under this Policy.  

Service Agreements and Severance Payments 

In addition to the corporate law relationship arising from their appointment as members of the Board, 
Executive Directors enter into a contractual relationship with the Company for the performance of their 
duties. As a guiding principle, Executive Directors are engaged directly by the Company on the basis 
of a management services agreement (managementovereenkomst) within the meaning of section 7:400 
DCC. 

Where specific local market practices or the nationality of the relevant Executive Director so warrants, 
the contractual relationship may alternatively be structured in such manner as the Board considers 
appropriate, including by entering into an agreement with an Affiliate of the Company, provided that the 
remuneration and benefits awarded to the relevant Executive Director shall in all cases be governed by 
and determined in accordance with this Policy. Generally, the contractual relations are entered into for 
the duration of the Executive Director's term of office (and any subsequent terms of office thereafter) 
and shall terminate automatically by operation of law at the end of such term, without prior notice being 
required. 

The contractual relationship may be terminated by the Company upon a notice period of up to six (6) 
months' prior written notice and by the Executive Director upon a notice period of up to six (6) months 
(as set out in the relevant agreement); provided, however, that the Company may waive or shorten the 
Executive Director’s notice period. If the Company terminates the relationship without Cause or the 
Executive Director resigns for Good Reason, the Executive Director shall receive a cash severance 
payment calculated as follows: the applicable severance multiple, multiplied by the sum of (i) gross 
annual base salary and (ii) the gross target STI. The applicable severance multiple shall be two (2) 
times in the case of the CEO, and one (1) time in the case of the CFO. Any base salary paid or payable 
to the Executive Director in respect of the notice period shall be deducted from the severance payment. 

In the event of a change of control of the Company or other major corporate event concerning the 
Company (as described in the "Major Corporate Event" section of this Policy), severance is only payable 
if the Executive Director's contractual relationship is terminated by the Company without Cause or for 
death or Disability or the Executive Director resigns for Good Reason, in each case in connection with 
or following such change of control (double trigger). In that case and notwithstanding anything to the 
contrary in this Policy, LTI awards granted to the Executive Director shall be subject to the double-trigger 

 
7  With respect to Mr. Poux-Guillaume's existing remuneration and benefits package, reference is made to the 2025 

AkzoNobel Remuneration Report (p. 115-127).  
8  Mr. Villavarayan’s letter agreement and Executive Restrictive Covenant And Severance Agreement, and any subsequent 

increases to the remuneration provided therein, are incorporated herein.  
9  Mr. Anderson’s letter agreement and entitlements under the Restrictive Covenant and Severance Policy, and any 

subsequent increases to the remuneration provided therein, are incorporated herein. 

https://www.akzonobel.com/content/dam/akzonobel-corporate/global/en/investor-relations-images/result-center/archive-annual-reports/2029-2020/akzonobel-annual-report-2025.pdf
https://www.akzonobel.com/content/dam/akzonobel-corporate/global/en/investor-relations-images/result-center/archive-annual-reports/2029-2020/akzonobel-annual-report-2025.pdf
https://www.sec.gov/Archives/edgar/data/1616862/000161686222000045/a202211168-kxexhibit101.htm
https://www.sec.gov/Archives/edgar/data/1616862/000161686222000045/a202211168-kxexhibit102.htm
https://www.sec.gov/Archives/edgar/data/1616862/000161686223000038/exhibit101-719238xk.htm
https://www.sec.gov/Archives/edgar/data/1616862/000162828026008008/exhibit1050-amendedandrest.htm
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vesting acceleration described above and the Executive Director shall receive a cash severance 
payment calculated as follows: the applicable severance multiple, multiplied by the sum of (i) gross 
annual base salary and (ii) the gross target STI. The applicable change of control severance multiple 
shall be: two (2) times, in both the case of the CEO and the CFO. Any base salary paid or payable to 
the Executive Director in respect of the notice period shall be deducted from the severance payment. 

Any such severance payments shall not be subject to any tax gross-up or similar payment by the 
Company and shall only be provided conditioned upon the Executive Director entering into a separation 
and release agreement releasing the Company, its subsidiaries and other related parties from all claims, 
which separation and release agreement shall be in a form satisfactory to the Company. 

For the avoidance of doubt, no severance shall be due or payable in the event that the Executive 
Director's contractual relationship is terminated for Cause or the Executive Director resigns without 
Good Reason. Any severance arrangements from AkzoNobel or Axalta that were in place for an 
Executive Director before completion of the Merger will remain in effect until such arrangements are 
amended, modified or replaced, in which case such amended, modified or replaced benefit shall comply 
with this Policy. 

No Loans, Advance Payments or Guarantees 

The Company does not grant loans, advance payments or guarantees to its Executive Directors. 

New Hire Policy 

For new Executive Directors appointed to the Board and who are not yet employees or officers of the 
Company or any of its Affiliates, including Executive Directors appointed to positions other than CEO or 
CFO, the Board, upon the recommendation of the Remuneration Committee, shall determine the terms 
of the Executive Director's remuneration and benefits, including the applicable base salary, STI target 
opportunity, LTI target opportunity and shareholding requirement, subject to the remuneration 
framework and ranges set forth in this Policy and based on benchmark data from the peer group. 

In addition, the Board may in the context of such new recruitment event, in its sole discretion, award 
such Executive Director a buy-out award as it considers appropriate, whether in the form of a cash 
payment, a share-based buy-out award, or a combination of both, for the purpose of compensating the 
incoming Executive Director for the forfeiture of any remuneration, incentive awards or other benefits 
at their former employer as a result of resigning from their previous position to join the Company. The 
aggregate value of any such buy-out compensation shall not exceed the estimated value of the 
remuneration, incentive awards and other benefits forfeited by the incoming Executive Director at their 
former employer. The terms and value of any buy-out awards granted pursuant to this section shall be 
disclosed in the Company's annual report. 

For internal promotions, the remuneration and benefits of the newly appointed Executive Director shall 
be determined in accordance with this Policy. Any outstanding variable incentive awards, whether 
vested or unvested, or ongoing benefits that were granted to the individual prior to his or her 
appointment as Executive Director shall be respected in accordance with their original terms and 
conditions. 

Depending on the date of appointment or hire, the Board may determine, upon the recommendation of 
the Remuneration Committee, on a case-by-case basis, the pro-rata application of STI targets and 
awards and/or the grant of a pro-rata LTI award in respect of the relevant performance period or fiscal 
year. Any terms relating to buy-out arrangements or exceptional provisions for newly appointed 
Executive Directors shall be disclosed in the Company's annual report. 
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Remuneration of Non-Executive Directors 
Remuneration Elements 

Fixed Fees 

Non-Executive Directors shall receive fixed annual fees in respect of their Board membership and, 
where applicable, for serving as chair of a Committee. Such fees are intended to reflect the scope of 
responsibilities and the time commitment associated with each role. The fixed remuneration of Non-
Executive Directors shall be delivered partly in cash and partly in the form of Restricted Share Units 
(RSUs). Non-Executive Directors shall be permitted to participate in deferral programs to be established 
by the Board or Remuneration Committee. For the avoidance of doubt, Non-Executive Directors shall 
not be eligible for, or entitled to receive, any performance-based or variable compensation such as 
Performance Share Units (PSUs), short-term incentive awards or any other form of incentive 
compensation. 

 Cash RSU     
Chair*  €      275,000   €      225,000      
Vice-Chair   €      165,000   €      135,000      
Member  €      140,000   €      115,000      

* All-inclusive fee: The Board Chair shall not receive any additional remuneration for serving as chair of any Committee. 

Cash retainers may be paid in quarterly or annual instalments, as determined by the Board. Cash 
retainer payments may be adjusted to maintain their economic value (based on economic value at the 
start of the relevant Director’s term) regardless of currency exchange rate fluctuations. Cash-based 
remuneration shall be pro-rated for any partial period of service.  

RSUs shall be granted on an annual basis and shall vest on the first (1st) anniversary of the date of 
grant. RSUs shall not be subject to any performance conditions. Upon vesting, the underlying ordinary 
shares shall be issued or transferred to the Non-Executive Director as promptly as possible. 

Shareholding Requirement 

Non-Executive Directors shall be required to accumulate, within a period of five (5) years from the date 
of their initial appointment to the Board, and thereafter maintain, a shareholding in the Company with a 
value equal to at least three hundred percent (300%) of the amount of the applicable annual cash 
retainer fee. Until such time as the applicable shareholding requirement has been satisfied, Non-
Executive Directors shall retain one hundred percent (100%) of all ordinary shares in the Company's 
capital acquired pursuant to the vesting of RSUs. For purposes of determining compliance with the 
foregoing shareholding requirement, vested and unvested RSUs that have been settled or are settleable 
in ordinary shares of the Company shall be taken into account. Notwithstanding the foregoing, Non-
Executive Directors shall be permitted to sell or transfer ordinary shares in the Company's capital 
acquired pursuant to the vesting of RSUs solely to the extent necessary to satisfy tax obligations arising 
in connection with the vesting or settlement of such RSUs. 

Committee chair fees  
Audit Committee Chair  € 27,000 
Remuneration Committee Chair  € 22,000 
Nomination and Corporate Governance Committee Chair  € 18,000 
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Other Fees and Reimbursements 

Travel Allowance 

Non-Executive Directors shall be eligible for a travel allowance in recognition of the additional time 
commitment required to attend meetings held outside their country of residence. Such travel allowance 
shall be in addition to reimbursement of any travel or business expenses incurred by Non-Executive 
Directors. The applicable travel allowance fees are set forth in the table below: 

Meeting location Fee per meeting 
Outside country or U.S. state of residence, within same continent EUR 2,500 
Outside continent of residence EUR 10,000 

 
Expenses 

The Company shall reimburse Non-Executive Directors for all reasonable travel expenses and other 
business expenses incurred in the performance of their duties on behalf of the Company. 

Directors' and Officers' Liability Insurance and Indemnification 

The Company shall provide and maintain appropriate directors' and officers' liability insurance for the 
benefit of the Non-Executive Directors. In addition, Non-Executive Directors shall be entitled to 
indemnification by the Company in accordance with the Company's articles of association. 

Appointment Letters 

Non-Executive Directors are retained on a service contract (overeenkomst van opdracht) within the 
meaning of section 7:400 DCC, recorded in an appointment letter that summarizes their tasks and the 
remuneration they are to receive under this Policy.  

Non-Executive Directors are not entitled to any severance arrangements. Non-Executive Directors are 
not eligible for additional benefits such as retirement or pension plans. Upon cessation of a Non-
Executive Director's appointment during a fiscal year, the annual cash retainer fee and any RSU grant 
in respect of that year shall be pro-rated to reflect the portion of the fiscal year during which the Non-
Executive Director held office. 

Non-Executive Directors will be entitled to tax assistance services.  

Legacy Awards 

To the extent that any Non-Executive Director held outstanding share-based awards granted by Axalta 
prior to the completion of the Merger, such awards, upon completion of the Merger, shall be converted 
into RSUs for ordinary shares in the Company's capital. 

No Loans, Advance Payments or Guarantees 

The Company does not grant loans, advance payments, or guarantees to Non-Executive Directors. 
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Schedule I – Definitions 
"Affiliate" means, with respect to any person or entity, any other person or entity that, directly or 
indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control 
with, such person or entity. For purposes of this definition, "control," when used with respect to any 
person or entity, means the power to direct the management and policies of such person or entity, 
directly or indirectly, whether through ownership of voting securities, by contract or otherwise; and the 
terms "controlling" and "controlled" have meanings correlative to the foregoing. 

"AkzoNobel" means Akzo Nobel N.V., prior to amendment of its articles of association in accordance 
with the Company's articles of association to be implemented in connection with the Merger. 

"Amendment Time" means the date and time of execution of a Dutch notarial deed of amendment of 
the articles of association of AkzoNobel in accordance with the Company's articles of association to be 
implemented in connection with the Merger. 

"Axalta" means Axalta Coating Systems Ltd. 

"Board" means the Company's board of directors. 

"Board Rules" means the rules governing the internal proceedings of the Board. 

"Cause" shall have the meaning given in an employment or other service contract or award agreement 
between an Executive Director and the Company or any of its Affiliates or, if there is no such agreement 
or no definition of Cause is provided therein, Cause shall in any event include: (i) the Executive 
Director's failure to (A) substantially perform their duties with the Company (other than any such failure 
resulting from the Executive Director's Disability), provided that, for the avoidance of doubt, a failure to 
meet individual or corporate performance targets, objectives or expectations shall not, in and of itself, 
constitute a failure to substantially perform duties for purposes of this clause (i)(A), or (B) comply, in any 
material respect, with any of the Company's policies; (ii) the Board's lawful determination that the 
Executive Director failed in any material respect to carry out or comply with any lawful and reasonable 
directive of the Board; (iii) the Executive Director's breach of a material provision of any agreement 
between the Executive Director and the Company or any of its Affiliates; (iv) the Executive Director's 
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any 
felony or crime involving moral turpitude; (v) the Executive Director's unlawful use (including being under 
the influence) or possession of illegal drugs on the Company's (or any of its Affiliates') premises or while 
performing the Executive Director's duties and responsibilities for the Company; (vi) the Executive 
Director's commission of an act of fraud, embezzlement, misappropriation, willful misconduct, or breach 
of fiduciary duty against the Company or any of its Affiliates; (vii) seriously culpable or negligent conduct 
(ernstig verwijtbaar handelen of nalaten) on the part of the Executive Director; and (viii) an urgent cause 
(dringende reden) on the part of the Executive Director within the meaning of section 7:678 DCC. 

Notwithstanding the foregoing, in the case of clauses (i), (ii) and (iii) above, no Cause will have occurred 
unless and until the Company has: (a) provided the Executive Director with written notice describing 
the applicable facts and circumstances underlying such finding of Cause; and (b) if the same is capable 
of being cured, provided the Executive Director with an opportunity to cure the same within 30 days 
after the receipt of such notice; provided, however, that the Executive Director shall be provided only 
one cure opportunity per category of Cause event in any rolling six (6) month period. If the Executive 
Director fails to cure the same within such 30 days, then "Cause" shall be deemed to have occurred as 
of the expiration of the 30-day cure period. 

The definition of Cause set out herein shall be deemed transposed into and shall apply for the purposes 
of any long-term incentive plan adopted by the Company. 



22 
 
 
 
 

"Chair" means the Non-Executive Director designated as chairperson of the Board in accordance with 
the Board Rules. 

"Committee" means either the Audit Committee, the Nomination and Corporate Governance 
Committee or the Remuneration Committee of the Company, or any other standing committee 
established by the Board. 

"Company" means AkzoAxalta MergeCo N.V.10 

"DCC" means the Dutch Civil Code (Burgerlijk Wetboek). 

"Director" means a member of the Board. 

"Disability" shall have the meaning given in an employment or other service contract or award 
agreement between an Executive Director and the Company or any of its Affiliates or, if there is no such 
agreement or no definition of Disability is provided therein, Disability shall have the meaning set forth 
in a long-term disability plan maintained by the Company or any of its Affiliates for the benefit of the 
Company’s applicable employees for the purpose of determining a participant’s eligibility for benefits, 
provided, however, if the long-term disability plan contains multiple definitions of disability, Disability 
shall refer to that definition of disability which, if an Executive Director qualified for such disability 
benefits, would provide coverage for the longest period of time. The determination of whether an 
Executive Director has a Disability shall be made by the person or persons required to make disability 
determinations under the long-term disability plan. At any time the Company does not sponsor a long-
term disability plan for its employees, Disability shall mean an Executive Director’s inability to perform, 
with or without reasonable accommodation, the essential functions of his or her position for a total of 
three months during any six-month period as a result of incapacity due to mental or physical illness as 
determined by a physician selected by the Company or its insurers and acceptable to such Executive 
Director or such Executive Director’s legal representative, with such agreement as to acceptability not 
to be unreasonably withheld or delayed. 

"Executive Director" means a Director appointed as an executive director of the Company. 

"General Meeting" means the corporate body that consists of shareholders and all other persons with 
meeting rights under Dutch law, or the meeting in which the shareholders and all other persons with 
meeting rights under Dutch law assemble, as the context may require.  

"Good Reason" shall have the meaning given in an employment or other service contract or award 
agreement between an Executive Director and the Company or any of its Affiliates or, if there is no such 
agreement or no definition of Good Reason is provided therein, Good Reason shall in any event include: 
(i) a decrease in the Executive Director's base salary, other than a reduction of less than 10% that is 
implemented in connection with a contemporaneous reduction in annual base salaries affecting other 
similarly situated employees of the Company; (ii) a material decrease in the Executive Director's 
authority or areas of responsibility as are commensurate with the Executive Director's title or position; 
(iii) the relocation of the Executive Director's primary office to a location more than 35 miles from the 
Executive Director's then-current primary office location; and (iv) an urgent cause on the part of the 
Company (dringende reden) within the meaning of section 7:679 DCC. The Executive Director must 
provide written notice to the Company of the occurrence of any of the foregoing events or conditions 
within 90 days of the occurrence of such event or the date upon which the Executive Director reasonably 
became aware that such an event or condition had occurred. The Company or any successor or Affiliate 
shall have a period of 30 days to cure such event or condition after receipt of written notice of such 
event from the Executive Director. Any voluntary termination for Good Reason following such 30-day 
cure period must occur no later than the date that is 1 year following the date notice was provided by 

 
10 Note to Draft: This name will be updated if a name change is implemented. 
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the Executive Director. The Executive Director’s voluntary separation by reason of resignation from 
service with the Company for Good Reason shall be treated as involuntary. The definition of Good 
Reason set out herein shall be deemed transposed into and shall apply for the purposes of any long-
term incentive plan adopted by the Company. 

"Merger" means the transactions contemplated by the Merger Agreement to give effect to the merger 
of equals between AkzoNobel and Axalta. 

"Merger Agreement" means that certain merger agreement, dated 18 November 2025, between, at 
that time, AkzoNobel and Axalta, as amended from time to time. 

"Non-Executive Director" means a Director appointed as a non-executive director of the Company. 

"Policy" means this remuneration policy.  

"Qualifying Retirement" shall have the meaning given in an employment or other service contract or 
award agreement between an Executive Director and the Company or any of its Affiliates or, if there is 
no such agreement or no definition of Qualifying Retirement is provided therein, Qualifying Retirement 
shall mean that the Executive Director (i) (a) voluntarily retires from the employ of the Company, or (b) 
is terminated by the Company without Cause, and (ii) at the time of such retirement or termination, (x) 
is at least 55 years old, (y) the sum of the number of whole years in such Executive Director’s age plus 
each year of service to the Company equals at least 65 and (z) has completed at least five years of 
continuous service with the Company or any of its Affiliates. Notwithstanding anything to the contrary 
herein, in order for any such retirement to be a Qualifying Retirement, in the case of clause “(i)(a)” 
above, such Executive Director: (A) has given written notice, in form reasonably satisfactory to the 
Company, to the Chair of the Board, with a copy to the Chief Human Resources Officer of the Company 
that (1) specifies the Executive Director’s intent to retire from the Company and the particular intended 
date of such retirement, which must be at least one hundred and eighty (180) days after the date such 
written notice is given, and (2) has not been preceded by notice from the Company to the Executive 
Director of the actual or impending termination of service of the Executive Director by the Company; (B) 
has remained employed by the Company until the earlier of (1) the particular intended date of such 
retirement specified in such notice (or such other date as has been mutually agreed in writing between 
the Company and the Executive Director) and (2) the date on which the Executive Director experiences 
a termination due to death or Disability or involuntary termination of employment or service of the holder 
by the Company other than for Cause, in each case following the delivery of such notice; and (C) the 
Executive Director remains in good standing with the Company through the date of the Executive 
Director’s termination, meaning that (1) no event constituting Cause has occurred and is continuing as 
of such date and (2) no investigation into conduct that could constitute Cause is pending as of such 
date. 

"Vice-Chair" means the Non-Executive Director designated as vice-chairperson of the Board in 
accordance with the Board Rules. 

 


