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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

Board Composition

On November 2,2017, Nadim Z. Qureshi and Robert J. Zatta tendered their resignations from the Board of Directors (the “Board”) of Nexeo Solutions,
Inc. (the “Company”). Messrs. Qureshi and Zatta were designated to the Board by WL Ross Sponsor, LLC (“WLRS”) in accordance with the terms of the
Shareholders’ and Registration Rights Agreement (the “Shareholders’ Agreement”), dated as of March 21,2016, and entered into among the Company, TPG
Capital, LLC, and WLRS. WLRS had the right under the Shareholders’ Agreement to nominate two directors to the Board so long as WLRS continued to
meet certain ownership thresholds. As a result of WLRS selling a portion of the Company’s common stock it held in April 2017, WLRS no longer has this
right. Messrs. Qureshi and Zatta resigned pursuant to the Shareholders’ Agreement and not as a result of any disagreement with the Company.

In consideration of the significant industry experience and financial background Mr. Zatta brings to the Audit Committee, the Board did not accept Mr.
Zatta’s resignation and he agreed to continue to serve as a Class III Director with a term expiring at the Company’s 2019 annual meeting of stockholders. Mr.
Qureshi’s resignation was effective as of November 2, 2017. He was a Class Il Director with a term expiring at the Company’s 2018 annual meeting of
stockholders and served on the Compensation Committee and Nominating and Governance Committee of the Board.

Lord William Astor also resigned from the Board on November 2,2017. He was a Class II Director with a term expiring at the Company’s 2018 annual
meeting of stockholders and served on the Audit Committee of the Board. A copy of Lord Astor’s resignation letter, which includes a description of the
circumstances relating to his resignation, is included as Exhibit 17.1 to this Current Report on Form 8-K.

Lord Astor became a member of the Board in June 2014, shortly after the Company’s incorporation as a special purpose acquisition company under the
name WL Ross Holding Corp. He was re-nominated to the Board by WLRS under the Shareholders” Agreement as an unaffiliated director in connection with
the Company’s merger with Nexeo Solutions Holdings, LLC on June 9, 2016. With Lord Astor’s current term on the Board expiring at the Company’s 2018
annual meeting of stockholders, and based in part on the decrease in ownership of the Company by WLRS and other initial stockholders of the Company, the
Nominating and Governance Committee of the Board determined not to nominate Lord Astor for re-election to the Board at the expiration of his current term.

In accordance with the requirements of Item 5.02 of Form 8-K, the Company has provided Lord Astor with a copy of the disclosures it is making in this
Item 5.02 report no later than the day of filing this Form 8-K with the Securities and Exchange Commission.

Named Executive Officer Compensation

On November 2,2017, the Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) voted to adjust the
base compensation for certain executive officers, including certain of the named executive officers, as follows:

Name Title Base Salary
. . . $460,000
Michael B. Famell. Jr Executive Vice President,
’ T Chief Administrative Officer and Secretary (increased from $425,000)
. . . $450,000
Shawn D. Williams Senior Vice President,

Plastics (increased from $410,000)



Also on November 2,2017, the Compensation Committee and the Board of Directors approved grants to certain executive officers, including the named

executive officers, of awards under the Company’s 2016 Long Term Incentive Plan as follows:

Performance
Name Title Share Units Restricted Stock Stock Options
. President and
David A. Bradley Chief Executive Officer 89,892 89,892 292,271
Executive Vice President and
Ross J. Crane Chief Financial Officer 22911 22911 68,733
Executive Vice President,
Michael B. Famnell, Jr. Chief Administrative Officer and 220911 22911 68,733
Secretary
Senior Vice President,
Ronald J. LaBuschewsky Supply Chain and Environmental 10,782 10,782 32,345
Services
Shawn D. Williams Sl Vies Drsdli s, 20216 20216 60,647

Plastics

The Performance Share Units were granted pursuant to the Nexeo Solutions, Inc. 2016 Long Term Incentive Plan (the “2016 LTIP”). Each Performance
Share Unit represents a contingent right to receive a certain number of shares of the Company’s common stock, to be determined based upon the attainment
of certain performance goals for the performance period beginning on October 1,2017 to September 30, 2020. The vesting of the Performance Share Units is
tied to the return on invested capital during the performance period, as well as the satisfaction of certain time-based vesting conditions during the period
beginning on the date of grant and ending on the date of settlement of the Performance Share Unit. These achievements may result in a payout ranging
between 0% and 200% of the values reflected above.

The Restricted Stock Awards and Stock Options were granted pursuant to the 2016 LTIP and each vest in equal amounts annually over a three-year
period, with the first portion vesting November 2, 2018. The Stock Options were granted for the purchase of the Company’s common stock, par value
$0.0001 per share, with an exercise price of $7.42, the closing price of the Company’s common stock on the Nasdaq Stock Market on November 1,2017.

Item 9.01 Financial Statements and Exhibits
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NEXEO SOLUTIONS, INC

By:  /s/Michael B. Farnell, Jr.

Michael B. Famell, Jr.
Executive Vice President and Chief Administrative Officer

Dated: November 7,2017
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From: THE VISCOUNT ASTOR EXHIBIT 17.1

Please reply to:
Ginge Manor,

Wantage,
Oxon. OX12 BAT

Nu 2¢ 2017

To the Chairman and Board of Nexeo Solutions

As the Nominating and Governance Committee, on the determination of the two main
sharcholders, has decided not to nominate me for re-election at the January annual 2018
shareholders meeting, this will be my last board meeting.

[ would like to provide the following observations which 1 would like include in the minutes
of taday’s board meeting. i { e et i [

Nexeo has made substantial progress since I joined the board and I am disappointed, as the
rest of their board, that the efforts of the management team have not been reflected in our
stock price.

I would encourage the board to focus less on the short-term interests of the company and
more on the long-term strategic vision for the company. I believe the Board should engage in
a robust discussion of strategic alternatives which should include whether we could be a
buyer or seller.

Nexeo is a public company so it is important that key decisions are made by the Board and
not at shareholder level. It is vital that all board members or committee members should have
access to the same information.

Individual directors should not attempt to micro manage the business. I would encourage the
Board to develop a framework for how each individual director will communicate with
management outside the Boardroom.

The object of the framework is to provide the Directors with the information necessary to
discharge their fiduciary duties with unduly burdening in time the management team in time
consuming detail which affects their ability to day to day manage the business.

As required by NASDAQ rules the majority of the board must be composed of independent
directors. The Board should examine carefully the potential relationships which may interfere
with a director’s exercise of independent judgement in carrying out the responsibilities of a
director. The rights of minority shareholders must be properly protected.

I h‘d? \“"’JIH-“- & g dwr"iv.j' i’t/m& _(.Jf:.-":'n.i,‘

The Viscount Astor
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