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March 13, 2018
Dear Fellow Shareholders:
    The Board of Directors is pleased to invite you to attend the 2018 Annual Meeting of Shareholders of Univar Inc.
(“Univar” or the “Company”). The meeting will be held on Wednesday, May 9, 2018, at 9:30 a.m., (Central Time), at
Univar Inc., 3075 Highland Parkway, First Floor Conference Room, Downers Grove, Illinois 60515.

    The enclosed Notice of the Annual Meeting of Shareholders and Proxy Statement contain details about the business
to be conducted at the meeting. You may also read the Notice of the Annual Meeting of Shareholders and Proxy
Statement on Univar’s website at www.univar.com/investors or by entering the control number you received at
www.proxypush.com/UNVR. Your control number is located either on the notice of Internet availability of proxy
materials you received or, if you requested a hard copy, your enclosed proxy card. To assure that your shares are
represented at the meeting, the Board of Directors urges you to vote your shares by proxy, whether by mail, telephone
or the Internet.

Sincerely,
Stephen D. Newlin
Chairman of the Board and Chief Executive Officer
YOUR VOTE IS IMPORTANT

It is important that your shares are represented and voted at the Annual Meeting. Whether or not you plan to attend the
meeting, please provide your proxy by following the instructions on the notice card you received in the mail (the
"Notice") or proxy card. On or about March 20, 2018, Univar first mailed to its shareholders a Notice containing
instructions on how to access the Proxy Statement, Annual Report and vote online. If you received a Notice by mail,
you will not receive a printed copy of the proxy materials in the mail, unless you request a copy. Instead, you should
follow the instructions included in the Notice on how to access and review the Proxy Statement and Annual Report.
The Notice also instructs you on how you may submit your vote by proxy by telephone or over the Internet. If you
received the Proxy Statement and Annual Report in the mail, please submit your proxy by marking, dating and signing
the proxy card included and returning it promptly in the envelope enclosed. If you are able to attend the meeting and
wish to vote your shares in person, you may do so at any time before the polls close at the meeting.
PLEASE REFER TO THE ACCOMPANYING MATERIALS FOR VOTING INSTRUCTIONS.

UNIVAR - 2018 Proxy Statement - 1
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NOTICE OF Annual Meeting OF SHAREHOLDERS
TO BE HELD MAY 9, 2018

To the Shareholders of Univar Inc.:
The Annual Meeting of Shareholders of Univar Inc. will be held on Wednesday, May 9, 2018, at 9:30 a.m., at 3075
Highland Parkway, First Floor Conference Room, Downers Grove, Illinois 60515, for the following purposes (which
are more fully explained in the Proxy Statement):
(i) elect four Class III Directors for a three-year term;
(ii) consider and vote on a proposal to amend the Company's Amended and Restated Certificate of Incorporation (the
"Certificate of Incorporation") to provide for annual election of all
directors;
(iii) vote, on an advisory basis, regarding the provision of a proxy access right to shareholders;
(iv) vote, on an advisory basis, regarding the compensation of the executive officers described in Univar’s Proxy
Statement;
(v) ratify the Audit Committee’s selection of Ernst & Young LLP (“Ernst & Young”) as the
independent registered public accounting firm to audit Univar’s financial statements for the
year ending December 31, 2108; and
(vi) transact any other business properly brought before the meeting.

The Notice of the Annual Meeting of Shareholders and Proxy Statement contains details about the business to be
conducted at the meeting. You may also read the Notice of the Annual Meeting of Shareholders and Proxy Statement
on Univar’s website at www.univar.com/investors or at www.proxypush.com/UNVR.

You are eligible to vote if you were a shareholder of record at the close of business on March 12, 2018. To assure that
your shares are represented at the meeting, the Board of Directors urges you to vote your shares by proxy, telephone
or Internet. If you are able to attend the meeting and wish to vote your shares in person, you may do so at any time
before the polls close at the meeting.

Shareholders are first being notified of this Notice of Annual Meeting, which contains instructions on how to access
this Proxy Statement, the form of proxy and the Company’s 2017 Annual Report, on or about March 20, 2018. This
Notice of Annual Meeting, the Company’s 2017 Annual Report and this Proxy Statement were posted in an easily
readable and printable format on the Univar Inc. website, www.univar.com/investors, on or about March 20, 2018.
By Order of the Board of Directors of Univar Inc.,
Jeffrey W. Carr, Secretary
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Proxy Statement Summary

This is a summary of certain information in this Proxy Statement. As it is only a summary, please refer to the
complete Proxy Statement and Univar’s 2017 Annual Report before you vote. Your vote is important.
Annual Meeting Information
Date and Time Wednesday, May 9, 2018, at 9:30 a.m. (Central Time)

Place Univar Inc., 3075 Highland Parkway, First Floor Conference Room
Downers Grove, Illinois 60515

Record Date March 12, 2018
Voting instructions For Registered
Shareholders

Internet- www.proxypush.com/UNVR by following the instructions on the
Notice or proxy card,
Telephone - U.S. or Canada 1 (866) 895-6933,
Mail- completing, signing and returning in the postage-paid envelope
provided.

Voting for Shareholders holding thru a
Broker or Bank Please follow the directions from your bank or broker.

Agenda for the Annual Meeting and Voting Recommendation 

Proposal Board’s
Recommendation

Election of four Class IlI Directors FOR
Consider and vote on amending the Company's Certificate of Incorporation to provide for
annual election of all directors FOR

Advisory vote regarding the provision of a proxy access right to shareholders FOR
Advisory vote regarding the compensation of the Company's executive officers FOR
Ratification of Ernst & Young as Univar’s independent registered public accounting firm for
2018 FOR

Director Nominees - Class III - Term to expire in 2021
Name Director Since Board Committees
Rhonda Germany Ballintyn 2017 Audit, Nominating & Corporate Governance
Richard P. Fox 2007 Audit, Nominating & Corporate Governance
Stephen D. Newlin 2014 None
Christopher D. Pappas 2015 Compensation, Nominating & Corporate Governance

UNIVAR - 2018 Proxy Statement - 3
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PROXY STATEMENT
For the Annual Meeting of Shareholders to be held on
May 9, 2018 
The Board of Directors (the “Board of Directors” or the “Board”) of Univar Inc., a Delaware corporation (the
"Company"), is soliciting the enclosed proxy for use at the Annual Meeting of Shareholders of the Company to be
held at 9:30 a.m. (Central Time), on Wednesday, May 9, 2018, Univar Inc., 3075 Highland Parkway, First Floor
Conference Room, Downers Grove, Illinois 60515. The Proxy Statement contains information about the matters to be
voted on at the meeting and the voting process, as well as information about the Company’s Directors and executive
officers, and the Company’s compensation practices.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on
May 9, 2018. This Proxy Statement and Company’s Annual Report (the “Annual Report”) are available at
www.univar.com/investors. If you would like to receive a paper copy of our proxy materials, at no charge, please
write to Univar Inc., c/o Investor Relations, 3075 Highland Parkway, Suite 200, Downers Grove, Illinois 60515. The
Notice instructs you on how to access and review all of the information contained in the Proxy Statement and Annual
Report.

GENERAL INFORMATION ABOUT THE MEETING
What is the purpose of the Annual Meeting?
At the Annual Meeting, shareholders will vote upon several important Company matters. In addition, management
will report on the Company’s performance over the last fiscal year and respond to questions from shareholders.
Why are these materials being made available to me?
The Board made this Proxy Statement and the accompanying proxy card available to you because it is soliciting your
proxy to vote your shares at the Annual Meeting. As a shareholder, you are invited to attend the Annual Meeting and
are entitled to vote on the items of business described in this Proxy Statement.
Why did I receive a one-page Notice in the mail regarding the Internet availability of proxy materials instead of a full
set of proxy materials?
As permitted by Securities and Exchange Commission (“SEC”) rules, the Board is making this Proxy Statement and the
Annual Report available to shareholders electronically via the Internet. On or about March 20, 2018, the Company
first mailed to shareholders a notice containing instructions on how to access this Proxy Statement, Annual Report and
vote by mail, telephone or Internet (the "Notice"). If you received a Notice by mail, you will not receive a printed
copy of the proxy materials in the mail, unless you request a copy. If you would like to receive a paper copy of the
proxy materials, at no charge,
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please write to Univar Inc., c/o Investor Relations, 3075 Highland Parkway, Suite 200, Downers Grove, Illinois
60515. The Notice instructs you on how to access and review all of the information contained in the Proxy Statement
and Annual Report. The Notice also instructs you on how you may submit your proxy by telephone or Internet. If you
received a Notice by mail and would like to receive a printed copy of the proxy materials, you should follow the
instructions for requesting such materials contained in the Notice.
Who may attend the Annual Meeting?
All shareholders of record as of March 12, 2018, or their duly appointed proxies, may attend the meeting. Seating is
limited and admission is on a first-come, first-served basis. Each shareholder will be asked to present valid
government-issued picture identification, such as a driver’s license, before being admitted to the meeting. Please note
that if you hold shares in a “street name” (that is, in a brokerage account or through a bank or other nominee), you will
need to bring a copy of a statement reflecting your share ownership as of March 12, 2018 and check in at the
registration desk at the meeting.
What am I voting on?
You will be voting on the following four items of business at the Annual Meeting:
•the election of four Class IlI Directors;

•the consideration and vote on proposal to amend the Company's Certificate of Incorporation to provide for annualelection of all directors;
•a non-binding advisory vote regarding the provision of a proxy access right to shareholders;

•a non-binding advisory vote regarding the compensation of the executive officers described in this Proxy Statement;and

•the ratification of the Audit Committee’s selection of Ernst & Young as the Company’s independent registered publicaccounting firm for the fiscal year ending December 31, 2018;
The Company will also consider other business that properly comes before the meeting.
Who may vote?
You may vote if you owned Univar common stock as of the close of business on the record date, March 12, 2018.
Each share of Univar common stock is entitled to one vote. As of March 12, 2018, Univar had xxx,xxx,xxx shares of
common stock outstanding.
How does the Board of Directors recommend that I vote?
The Company’s Board of Directors unanimously recommends that you vote your shares “FOR” each of the nominees
named in this Proxy Statement for election to the Board, "FOR" the proposal to amend the Company's Certificate of
Incorporation, “FOR” the ratification of Ernst & Young as the Company’s independent registered public accounting firm,
“FOR” the advisory (non-binding) vote approving the compensation of the Company’s executive officers.

UNIVAR - 2018 Proxy Statement - 5
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How do I vote before the meeting?
There are three ways to vote before the meeting if you do not hold your shares through a bank or broker:

•By Internet—If you have Internet access, the Board encourages you to vote at www.proxypush.com/UNVR by
following instructions on the Notice or proxy card;

•By Telephone—As instructed on the Notice or proxy cards by making a toll-free telephone call from the U.S. or Canada
to 1 (866) 895-6933; or

•By Mail—If you received your proxy materials by mail, you can vote by completing, signing and returning the enclosed
proxy card in the postage-paid envelope provided.
If you hold your shares in the name of a bank or broker, your ability to vote by Telephone or the Internet depends on
their voting processes. Please follow the directions you receive from your bank or brokerage firm.
May I vote confidentially?
Your proxy will not be available for examination nor will your vote be disclosed prior to the tabulation of the final
vote at the Annual Meeting except to meet applicable legal requirements, to allow the independent election inspectors
to count and certify the results of the vote and where there is a proxy solicitation in opposition to the Board of
Directors, based upon an opposition proxy statement filed with the Securities and Exchange Commission ("SEC").
The independent election inspectors may at any time inform the Company whether or not a shareholder has voted. The
Company will hold proxy cards and ballot cards after the election and they may not be held in confidence.
Can I vote at the meeting?
Shares registered directly in your name as the shareholder of record may be voted in person at the Annual Meeting.
Shares held in street name may be voted in person only if you obtain a legal proxy from the bank, broker or nominee
that holds your shares giving you the right to vote the shares. Even if you plan to attend the meeting, you are
encouraged to vote your shares by proxy. You may still vote your shares registered in your name in person at the
meeting even if you have previously voted by proxy.
Will I have any rights of appraisal or similar rights of dissenters?
You will not have any rights of appraisal or similar rights of dissenters with respect to the matters to be acted upon at
the meeting, regardless of whether you vote for or against the proposals.
Can I change my mind after I vote?
You may change your vote at any time before the polls close at the meeting. You may do this by:
•signing another proxy card with a later date and returning it to the Company prior to the meeting;
•voting again at the meeting if the shares are registered in your name; or
•voting again by Telephone or the Internet prior to 11:59 p.m., Eastern Daylight Saving Time, on May 8, 2018.

UNIVAR - 2018 Proxy Statement - 6
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Your attendance at the meeting will not have the effect of revoking a proxy unless you notify the Secretary of the
Company in writing before the polls close that you wish to revoke a previous proxy.
Who conducts the proxy solicitation and how much will it cost?
The Company is asking for your proxy for the Annual Meeting and will pay all the costs of asking for shareholder
proxies. The Company has not hired a proxy solicitor. The Company can use directors, officers and regular employees
of the Company to ask for proxies. These employees do not receive additional compensation for these services. The
Company may reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding solicitation material to the beneficial owners of the Company’s common stock.
Who will count the votes?
Representatives of Mediant Communications will count the votes and will serve as the independent inspector of
election.
What if I return my proxy card but do not provide voting instructions?
If you provide specific voting instructions, your shares will be voted as you instruct. If you sign and return a proxy
card but do not specify how your shares are to be voted, the persons named as proxies on the proxy card will vote your
shares in accordance with the Board of Directors’ recommendations. These recommendations are:

•FOR the election of each of the nominees for director named in this proxy statement: Ms. Rhonda Germany Ballintyn,Mr. Richard P. Fox, Mr. Stephen D. Newlin and Mr. Christopher D. Pappas;
•FOR the amendment to the Company's Certificate of Incorporation to provide for annual election of all directors;
•FOR the approval, on an advisory basis, of the provision of a proxy access right to shareholders;

•FOR the approval, on an advisory basis, of the compensation of the executive officers described in this proxystatement; and

•FOR the ratification of the Audit Committee’s selection of Ernst & Young as the Company’s independent registeredpublic accounting firm for the year ending December 31, 2018.
What does it mean if I receive more than one proxy card?
It means that you have multiple accounts with brokers and/or the Company’s transfer agent. Please vote all of these
shares. Please also contact your broker or the Company’s transfer agent to consolidate as many accounts as possible
under the same name and address. The transfer agent is Wells Fargo Bank N.A., which may be contacted at
http://www.shareowneronline.com.
Will my shares be voted if I do not provide my proxy?
Your shares may be voted if they are held in the name of a brokerage firm, even if you do not provide the brokerage
firm with voting instructions. Brokerage firms have the authority under the rules of the New York Stock Exchange
(“NYSE”) to cast votes on certain “routine” matters if they do not receive instructions from their customers. Pursuant to
NYSE rules, Proposals 1, 2, 4 and 3 are not considered routine matters. However, the Board of Directors believes the
proposal to ratify the selection of Ernst &
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Young as the Company’s independent registered public accounting firm for fiscal year 2018, Proposal 5, is considered
a routine matter for which brokerage firms may vote for shares on which they do not receive shareholder instructions.
When a proposal is not a routine matter and the brokerage firm has not received voting instructions from the beneficial
owner of the shares with respect to that proposal, the brokerage firm cannot vote the shares on that proposal. This is
called a “broker non-vote.”
How can I attend the meeting?
The Annual Meeting is open to all holders of Univar common stock as of the close of business on March 12, 2018, or
their duly appointed proxies. You will need proof of ownership of Univar’s common stock to enter the meeting. If you
are a shareholder whose shares are registered in your own name, you may bring these materials as proof of ownership.
If you plan to attend the meeting, please so indicate when you vote and bring the proof of ownership with you to the
meeting. If your shares are held in the name of a bank, broker or other holder of record, you will need proof of
ownership to be admitted to the meeting. A recent brokerage statement or letter from a bank or broker is an example
of proof of ownership. Admittance to the Annual Meeting will be based upon availability of seating. All shareholders
will be required to present valid photo identification. IF YOU DO NOT HAVE VALID PHOTO IDENTIFICATION
AND PROOF THAT YOU OWN UNIVAR COMMON STOCK, YOU MAY NOT BE ADMITTED TO THE
MEETING.
May shareholders ask questions?
Yes. Representatives of the Company will be available to answer shareholders’ appropriate questions of general
interest following the meeting in accordance with the rules and regulations of the Annual Meeting. Such rules and
regulations will be available at the Annual Meeting.
How many votes must be present to hold the meeting?
In order for the Company to conduct its Annual Meeting, a majority of the issued and outstanding shares of Univar
common stock, as of March 12, 2018, must be present in person or represented by proxy at the meeting. This is
referred to as a quorum. Abstentions and broker non-votes will be counted for purposes of establishing a quorum at
the meeting. Your shares are counted as present at the meeting if you attend the meeting and vote in person or if you
properly return a proxy by Internet, telephone or mail.
How many votes are needed to elect directors?
Proposal 1 requests election of directors. The four nominees receiving the highest number of “FOR” votes will be
elected as directors. This number is called a plurality.
You may vote “FOR” all of the nominees, you may vote “WITHHOLD FROM ALL NOMINEES” or you may withhold
from particular nominees. Unless you mark “WITHHOLD FROM ALL NOMINEES” or withhold from particular
nominees, your proxy will be voted “FOR” each of the Director nominees named in this proxy statement. Proxies cannot
be voted for a greater number of persons than the four nominees named in this Proxy Statement.
How many votes are needed to provide for annual election of all directors?
The proposal to amend the Company's Certificate of Incorporation to provide for annual election of all directors
(Proposal 2) requires the affirmative vote of 75% of the shares entitled to vote at the Annual Meeting.  For Proposal 2,
you may vote “FOR,” “AGAINST” or “ABSTAIN.” Only votes “FOR” Proposal 2 are counted as affirmative votes. 
Accordingly, abstentions and broker-non votes will have the same effect as votes “AGAINST” the proposal.

UNIVAR - 2018 Proxy Statement - 8
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How many votes are needed to approve each of the three advisory proposals?

The Board of Directors is seeking shareholder input through the votes on Proposals 3, 4 and 5; these votes are
non-binding. In order to be approved, each of these three advisory proposals must receive the “FOR” vote of a majority
of the shares present in person or represented by proxy and entitled to vote at the meeting.

On each of these three proposals, shareholders may vote “FOR,” “AGAINST” or “ABSTAIN.” Abstentions will be counted
as shares present and entitled to vote at the meeting. Accordingly, abstentions will have the same effect as a vote
“AGAINST” the proposal. Broker non-votes will not be counted as shares present and entitled to vote with respect to the
proposal on which the broker has not voted. Accordingly, broker non-votes will not affect the outcome of any of these
three proposals.

What happens if one of the advisory proposals does not receive the “FOR” vote of a majority of the shares present and
entitled to vote?

If shareholders do not approve Proposal 3 (the provision of a proxy access right to shareholders) by a majority vote,
the Board of Directors will review the results of the vote and take these results into account in making a determination
concerning what action, if any, to take with respect to proxy access.

If shareholders do not approve Proposal 4 (the compensation of the Company’s executive officers as disclosed in this
Proxy Statement) by majority vote, the Board of Directors will review the results of the vote and take these results into
account in making a determination concerning compensation of the Company’s executive officers and the frequency of
such advisory votes.

If shareholders do not ratify Proposal 5 (the selection of Ernst & Young as the Company’s independent registered
public accounting firm) by majority vote, the Audit Committee will reconsider the appointment.
What if other matters are presented for consideration at the Annual Meeting?
As of the date of this Proxy Statement, management knows of no matters that will be presented for consideration at
the meeting other than those matters discussed in this Proxy Statement. If any other matters properly come before the
meeting and call for a vote of shareholders, validly executed proxies in the enclosed form returned to the Company
will be voted in accordance with the recommendation of the Board of Directors, or, in the absence of such a
recommendation, in accordance with the judgment of the proxy holders.
What is the Board member Annual Meeting attendance policy?
Each continuing Board member is expected to attend the Company’s Annual Meeting. All of the Board members then
serving who were continuing to serve following the meeting attended last year’s Annual Meeting.

UNIVAR - 2018 Proxy Statement - 9
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PROPOSAL 1: ELECTION OF DIRECTORS
(Item 1 on the Proxy Card)
Who are this year’s nominees?
The Board of Directors consists of eleven members divided into three classes. See "What is the composition of the
Board of Directors and how often are members elected?" on page 19. The Class III Directors are up for election at this
Annual Meeting. The terms of the Class III Directors elected at this meeting will expire at the 2021 Annual Meeting.
The Board of Directors has nominated the following individuals as Class III Directors for election at the Annual
Meeting:

•Ms. Rhonda Germany Ballintyn;
•Mr. Richard P. Fox;
•Mr. Stephen D. Newlin; and
•Mr. Christopher D. Pappas.
If elected, the Company expects that Ms. Germany Ballintyn, Mr. Fox, Mr. Newlin and Mr. Pappas will serve as Class
III Directors and hold office until the 2021 Annual Meeting of shareholders and until their respective successors have
been duly elected and qualified.
There are no family relationships among any of the directors and executive officers of the Company. See “What
relationships and policies does the Company have with respect to transactions with related persons?” on page 27.
Biographical information about each of the nominees follows. This information includes their business experience,
skills and additional qualifications.
The Board recommends that you vote “FOR” the election of these nominees.

Ms. Rhonda Germany Ballintyn

Director of
Univar since:
2017
Committees
Served: Audit;
 Nominating
and Corporate
Governance

Ms. Germany Ballintyn, age 62, was appointed to the Univar Board in August 2017. She formerly
served as Corporate Vice President, Chief Strategy and Marketing Officer for Honeywell. Prior to
that, she served in various positions with Booz Allen Hamilton, including Vice President, Partner,
and Board Member. She also held management roles with Chem Systems Inc. and Union Carbide.
Ms. Germany Ballintyn currently serves on the Board of Aegion Corporation. She holds a bachelor's
degree in chemical engineering from the University of Michigan and a master's of business
administration from the University of Connecticut.

Qualifications: Ms. Germany Ballintyn's experience as a senior officer of a major U.S. Company with
international operations provides her an understanding of Univar's operations. Her experience as a
board member of another public company with international business provides her with the
knowledge and understanding of board functions.
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Mr. Richard P. Fox

Director of
Univar since:
2007
Committees
Served: Audit
(Chair);
Nominating
and Corporate
Governance

Since 2001, Mr. Fox, age 70, has served as a consultant and outside board member to companies in
varying industries. From 2000-2001, he was President and Chief Operating Officer of CyberSafe
Corporation, a provider of e-security solutions and services. Prior to joining CyberSafe, Mr. Fox was
Chief Financial Officer and a member of the board of directors of Wall Data, Incorporated, a software
company. Mr. Fox spent 28 years at Ernst & Young, LLC, last serving as Managing Partner of its
Seattle office. He serves as a member of the board of directors of Acxiom Corporation, Pinnacle West
Corp and ServiceMaster Global Holdings. Mr. Fox previously served on the boards of Pendrell
Corporation, Orbitz Worldwide, aQuantive Inc., Shurgard Storage Centers Inc., PopCap Games and
Flow International. Mr. Fox received a B.A. degree in business administration from Ohio University
and an MBA from Fuqua School of Business at Duke University. He is a certified public accountant.

Qualifications: As a result of his extensive accounting and financial management experience, Mr. Fox
has a deep understanding of financial reporting processes, internal accounting and financial controls,
independent auditor engagements, and other audit committee and board functions. Mr. Fox's financial,
accounting and management expertise, along with his experience on other boards, qualify him to serve
on the Board.

Mr. Stephen D. Newlin

Director of
Univar since:
2014
Committees
Served: None

Mr. Newlin, age 65, has served as President and Chief Executive Officer of Univar since June 2016. In
November 2016, he was appointed Chairman of the Board. He previously served as Chairman,
President, and Chief Executive Officer of PolyOne Corporation from 2006-2014, and Executive
Chairman of the Board until May 2016. Mr. Newlin was President, Industrial Sector at Ecolab, Inc. He
previously spent 24 years at Nalco Chemical Company in positions of increasing responsibility and
served as President, Chief Operating Officer, and Vice Chairman from 2000 to 2001. In addition to his
election to the Univar Board of Directors in 2014, Mr. Newlin currently serves on the boards of
directors of The Chemours Company and Oshkosh Corporation. Mr. Newlin holds a bachelor's degree
in civil engineering from the South Dakota School of Mines & Technology and has completed the
Tuck Executive Program at Dartmouth College and the Harvard Business School's of Advanced
Management Program. He also served as a commissioned officer in the U.S. Public Health Service
earning an accelerated promotion.

Qualifications: Mr. Newlin's extensive experience as an executive and chief executive of multinational
companies permits him to bring to the Company a deep insight of the management of all elements of a
global business. His service on other public company boards and his keen understanding of
international business and regulatory issues are also great assets for Univar.
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Mr. Christopher D. Pappas

Director of Univar
since: 2015
Committees
Served:
Compensation;
Nominating and
Corporate
Governance
(Chair) 

Mr. Pappas, age 62, has served since 2010 as President and Chief Executive Officer of Trinseo, a
leading global materials company. From 2000 to 2009, he was an executive at NOVA Chemicals
Corporation, a developer and manufacturer of chemicals, plastic resins, and end-products, where he
assumed executive roles with increasingly global responsibilities, including President and Chief
Executive Officer from May 2009 to November 2009. Mr. Pappas also serves on the board of
directors for Trinseo S.A. and FirstEnergy Corporation, a diversified energy company dedicated to
safety, reliability and operational excellence. Previously, he served on the boards of directors for
Methanex Corp., NOVA Chemicals Corporation, and Allegheny Energy, Inc. Mr. Pappas holds a
bachelor's degree in civil engineering from The Georgia Institute of Technology and an M.B.A.
from The Wharton School of Business at The University of Pennsylvania.

Qualifications: Mr. Pappas' executive and board experience has equipped him with leadership skills
and the knowledge of board processes and functions. Additionally, Mr. Pappas' general corporate
decision-making and senior executive experience with a commodity-based business provides a
useful background for understanding the operations of Univar.

What if a nominee is unwilling or unable to serve?
That is not expected to occur. If it does, proxies will be voted for a substitute nominated by the Board of Directors.
What vote is required to elect directors?
A plurality of the votes cast at the Annual Meeting is required for the election of directors. This means that the four
nominees receiving the highest number of “FOR” votes cast at the meeting will be elected.
Who are the directors continuing in office?
There are seven directors whose terms of office continue after this Annual Meeting. Their biographies and
qualifications are described under "Directors Continuing in Office" on pages 31-34. Each of these directors will serve
until their terms expire and until their respective successors have been elected and qualified.
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PROPOSAL 2: AMEND THE CERTIFICATE OF INCORPORATION TO PROVIDE FOR ANNUAL ELECTION
OF ALL DIRECTORS
(Item 2 on the Proxy Card)
What am I voting on?
The Board of Directors recommends that the Company's shareholders approve the amendment to the Company's
Certificate of Incorporation to phase out the classification of the Board of Directors and to provide instead for annual
election of directors. Our Board of Directors is currently divided into classes and members for each class are elected
for staggered three-year terms. If the amendment is approved, directors elected prior to the amendment being filed
with the Secretary of State of Delaware, including directors elected at this meeting, will complete their three-year
terms. Thereafter, directors or their successors would be elected to one-year terms. Beginning with the 2021 Annual
Meeting of Shareholders, the declassification of the Board would be complete and all directors would be subject to
annual election to one-year terms.
In approving the amendment, the advantages of both classified and declassified boards were carefully considered. A
classified board provides continuity and stability in pursuing the Company's business strategies and policies,
reinforces the Company's commitment to long-term goals and increases the Board's negotiating leverage and
protection when dealing with coercive takeover threats. However, many investors believe these advantages are
outweighed by the inability of shareholders to evaluate and elect all directors on an annual basis. Accordingly, the
Board, upon the recommendation of the Nominating and Corporate Governance Committee, unanimously determined
that it is in the best interests of the Company and its shareholders to eliminate the classified Board structure.
Approval of the proposal will cause Article V of the Company's Certificate of Incorporation to be amended. A copy of
Article V as it is proposed to be amended is attached to this Proxy Statement as Exhibit A. If this proposal is approved
by the Company's shareholders, the proposed amendment will become effective upon the filing with the Secretary of
State of Delaware. The Board will amend the Company's Bylaws as may be necessary to conform to the new Board
structure. If the amendment is not approved, the Board will remain classified and neither the Company's Certificate of
Incorporation nor its Bylaws will be amended.
What vote is required to approve this proposal?
Approval of this proposal requires the affirmative vote of 75% of the shares entitled to vote at the Annual Meeting.

The Board recommends that you vote “FOR” the Company’s proposal to amend the Certificate of Incorporation to
provide for annual election of all Directors.
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PROPOSAL 3: VOTE, ON AN ADVISORY BASIS, REGARDING THE PROVISION OF A PROXY ACCESS
RIGHT TO SHAREHOLDERS
(Item 3 on the Proxy Card)

What am I voting on?
In connection with its annual review of the Company’s corporate governance practices, the Board has decided to obtain
an advisory shareholder vote regarding the adoption of proxy access. The language of this potential resolution is as
follows:
“RESOLVED, that shareholders approve, on an advisory basis, amending the Company’s Bylaws to permit shareholders
who, either alone or in combination with a group of up to twenty shareholders, have maintained ownership of three
percent or more of the Company's shares continuously for at least three years, to nominate and include in the
Company's proxy materials for the Annual Meeting of shareholders up to 20% (or, two, whichever is greater) of the
directors nominees (the "Proxy Access Right").
FURTHER RESOLVED, that the Board of Directors, in its business judgment, shall revise and further define the
Proxy Access Right in accordance with the results of the advisory vote, additional input from the Company’s
shareholders and review of marketplace developments to key parameters of proxy access.”
If supported by the Company’s shareholders, the Board will consider amending the Company’s Bylaws to incorporate
the Proxy Access Right. If the Board amends the Bylaws, the Company will file a Current Report on Form 8-K that
includes the text of the amendment to the Bylaws.
How will shareholders be aggregated for purposes of the limitation on group size?
The Board recognizes that some of the Company’s largest shareholders might support the use of proxy access in
certain circumstances. The Board also recognizes that shareholders may have their ownership apportioned among a
number of separate legal entities. The Board believes that the following provisions would appropriately reflect these
interests:
•related funds would count as one shareholder (for determining group size) if they are:
◦under common management and investment control;
◦part of the same family of funds or sponsored by the same employer; or
◦a "group of investment companies" (as defined in the Investment Company Act of 1940).
•other shareholders would be counted individually for purposes of determining group size.
How would ownership be defined?
The Board believes that proxy access should be reserved for those shareholders who possess full voting, investment
and economic interests of their shares. The Proxy Access Right should not be subject to misuse by investors with
either short-term interests or a lack of substantial investment.

UNIVAR - 2018 Proxy Statement - 14

Edgar Filing: Univar Inc. - Form PRE 14A

17



The Board intends to:
•require nominating shareholders to hold the requisite number of shares through the Annual Meeting; and

•count loaned shares towards ownership, provided that they are able to be recalled within five business days and arerecalled prior to the Annual Meeting.
When may the Company exclude shareholder nominees from its proxy materials?
The Board believes that proxy access should be used to provide shareholders with meaningful choice; not to further a
proxy contest or the interests of one shareholder (or group) at the expense of all other shareholders. The Board would
intend to exclude a shareholder nominee if:
•the nominating shareholder engages in a proxy contest in support of another nominee;
•that nominee failed to receive 25% of votes (or withdrew) during either of the two prior years;
•that nominee is party to a voting commitment that would interfere with his or her fiduciary duties as a director; or

•the Company receives notice that any shareholder intends to nominate one or more nominees pursuant to theCompany's advance notice provisions.
What notices and procedures would be required?
The Board believes that shareholders should be provided information relevant to a nominee’s experience,
independence and other qualifications. The Board intends to require information similar to that currently required for
shareholder nominees, which is described under “How does the Board select nominees for the Board?” on pages 24-26.
Among other disclosures and procedures, the Board intends to require:

•the notice of nomination 150 days prior to the first anniversary of the proxy statement mailing date for the prior year'sAnnual Meeting; and

•disclosure of the nominee’s voting commitments and compensatory arrangements with any party other than thecompany relating to service or actions as a director.
The Board would also require other notices and procedures it deems necessary to implement the principles and key
features of the Proxy Access Right.

The Board recommends that you vote "FOR" the Company's proposed provision of a proxy access right to
shareholders.
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PROPOSAL 4: VOTE, ON AN ADVISORY BASIS, REGARDING THE COMPENSATION OF THE COMPANY’S
EXECUTIVE OFFICERS
(Item 4 on the Proxy Card)
As required by Section 14A of the Exchange Act, the Board is providing the Company’s shareholders with the
opportunity to vote on a resolution, on an advisory basis, regarding the compensation of the Company’s executive
officers listed in the Summary Compensation Table on page 60 of this Proxy Statement (typically referred to as a
“say-on-pay” vote). The language of this resolution is as follows:
“RESOLVED, that shareholders approve, on an advisory basis, the compensation paid to the executive officers of
Univar Inc., as disclosed in the Company’s Proxy Statement for the 2018 Annual Meeting of Shareholders pursuant to
the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, compensation
tables and related disclosures.”
In considering their vote, shareholders may wish to review with care the information on the Company’s compensation
policies and decisions regarding the named executives presented in Compensation Discussion and Analysis starting on
page 45, as well as the Compensation Committee Report on page 71.

The Board recommends that you vote “FOR” the Company’s executive compensation program by approving the above
advisory resolution. Although the advisory say-on-pay vote is non-binding, the Compensation Committee and the
Board of Directors will consider the outcome of the vote in making executive compensation determinations.
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PROPOSAL 5: RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
(Item 5 on the Proxy Card)
What am I voting on?
The Audit Committee of the Board selected the independent registered public accounting firm of Ernst & Young to
conduct the independent audit for the year ending December 31, 2018. Although shareholder ratification of the
appointment is not required, the Board has decided to ascertain the position of the shareholders on the appointment.
The Audit Committee will reconsider any appointment if Ernst & Young is not ratified by the shareholders.
Will representatives of Ernst & Young be present at the meeting?
Representatives of Ernst & Young will be present at the Annual Meeting and will have the opportunity to make a
statement if they desire and will be available to respond to appropriate questions from shareholders.
What vote is required to approve this proposal?
Approval of this proposal requires the affirmative vote of a majority of the shares present in person or represented by
proxy and entitled to vote at the Annual Meeting. If the selection of Ernst & Young is not ratified, the Audit
Committee will reconsider the selection of an independent registered public accounting firm.
What fees did the Company pay to Ernst & Young for audit and other services for the years ended December 31, 2017
and 2016?
Ernst & Young served as the Company’s independent registered public accounting firm for the years ended
December 31, 2017 and 2016. The following table presents fees for professional services rendered by Ernst & Young,
the Company’s independent registered public accounting firm in 2017 and 2016, for the audit of the Company’s annual
financial statements for 2017 and 2016, and fees billed for audit-related services, tax services and all other services
rendered by Ernst & Young for 2017 and 2016.

2017
(in millions)

2016
(in millions)

Audit fees (1) $4,522,072 $4,985,000
Audit-related fees (2) $491,075 $380,790
Audit and audit-related fees $4,981,000 $5,365,790
Tax fees — —
All other fees — —
Total fees $5,013,147 $5,365,790

(1)
Audit fees for 2017 and 2016 include fees for the audit of the annual consolidated financial statements, reviews of
the condensed consolidated financial statements included in the Company’s quarterly reports. The 2016 fees also
include the first time assessment of internal controls over financial reporting.

(2)Audit-related fees for 2017 and 2016 include fees for multiple S-3 filings, debt refinancing, and accountingpronouncement changes.
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To safeguard the continued independence of the independent auditor, the Audit Committee has adopted a policy
regarding pre-approval of audit and non-audit services from the Company’s independent auditor (the "Pre-Approval
Policy"). The Pre-Approval Policy is part of the Audit Committee Charter, which can be found at the Company’s
website at www.univar.com/investors. The Pre-Approval Policy is intended to prevent the independent auditor from
providing services to the Company that are prohibited under Section 10A(g) of the Exchange Act and to help ensure
the auditor’s continued independence. The Pre-Approval Policy requires the independent auditor to provide the
Company and its subsidiaries only those services that have been pre-approved by the Audit Committee (or its chair
under delegated authority, which cannot exceed $250,000 and is conditioned upon reporting to the full Audit
Committee at its next scheduled meeting). The Company’s management is required to inform the Audit Committee of
each pre-approved service performed by the independent auditor. All of the services performed by Ernst & Young
during the years ended December 31, 2017 and December 31, 2016 were performed in accordance with the
Pre-Approval Policy.

What factors did the Audit Committee consider in determining to retain Ernst & Young for 2018?

In determining to retain Ernst & Young for 2018, the Audit Committee considered:

•applicable requirements of the Public Company Accounting Oversight Board, ("PCAOB"), including its oversight ofErnst & Young and its requirements for independence and audit partner rotation;

•matters relating to Ernst & Young’s independence, including a review of audit and non-audit fees and writtendisclosures from Ernst & Young;

•Ernst & Young’s technical qualifications, international capacity, audit quality and performance as assessed by theAudit Committee’s 2017 evaluation of Ernst & Young;

•the annual PCAOB report on Ernst & Young and the assessments of the Company’s internal auditor and othermembers of management;

•the quality and candor of Ernst & Young’s communications with both the Audit Committee and the Company’smanagement; and

•Ernst & Young’s demonstration of independent judgment, objectivity and professional skepticism.

The Board and the Audit Committee recommend that you vote “FOR” the ratification of the appointment of Ernst &
Young as the Company’s independent registered public accounting firm for 2018.
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                                                                    GOVERNANCE OF THE COMPANY
The business and affairs of the Company are supervised by the Board of Directors. The Board believes that good
corporate governance is a critical factor in achieving business success and in fulfilling the Board’s responsibilities to
shareholders. The Board believes that its corporate governance practices align management and shareholder interests.
Highlights of the Company’s corporate governance practices are described below.
What is the composition of the Board of Directors and how often are members elected?
The Board of Directors presently consists of eleven members divided into three classes.

Class I Directors (Term
Expires 2019)

Class II Directors (Term
Expires 2020)

Class III Directors (Term
Expires 2021)

Rhonda Germany
Ballintyn x

Joan Braca x
Mark J. Byrne x
Daniel P. Doheny x
Richard P. Fox x
Edward J. Mooney x
Stephen D. Newlin x
Christopher D. Pappas x
William S.
Stavropoulos x

David H. Wasserman x
Robert L. Wood x
If Proposal 2 is approved, the directors would stand for election to one-year terms upon the expiration of their current
terms. The approval of Proposal 2 would result in all directors standing for election to one-year terms beginning on
the date of the 2021 Annual Meeting.

Why did the Board of Directors Implement Majority Voting?

The Board of Directors voted to amend the Company's Bylaws to require that each nominee for director in an
uncontested election receive a majority of the votes cast at a shareholders’ meeting in order to be elected to the Board.
This amendment will become effective following the 2018 Annual Meeting. At the 2018 Annual Meeting, consistent
with the Company’s past practice, directors will be elected by the plurality of the votes cast.

In approving the amendment, the Board carefully considered advantages of both plurality and majority voting. Under
the plurality vote standard, the nominees receiving the most votes are elected to the Board. In an uncontested election,
a nominee could be elected with only one affirmative vote, even while a substantial majority of the votes cast are
“withheld” from that director nominee. The plurality vote standard will continue to apply in contested elections.

Nominees in uncontested elections are elected only if a majority of the votes cast are voted in their favor. The Board
believes that the majority vote standard for uncontested elections is more
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appropriate. The Board also believes that this majority vote standard in director elections will strengthen the
nomination process and enhance director accountability.

The Board notes that a plurality vote provided stability by ensuring that the number of directors elected filled all of the
vacancies on the Board. To partially mitigate the loss of this advantage, the Board amended the Bylaws to require an
incumbent director to resign if that director fails to receive the affirmative vote of a majority of the votes cast in an
uncontested election. The resignation would be considered by the Nominating and Corporate Governance Committee
and the Board (each recusing the incumbent director). The Board will disclose publicly whether it accepted the
resignation, and the reasons for its decision, within 90 days from the certification of the election results.

For all of the reasons above, the Board, upon recommendation of the Nominating and Corporate Governance
Committee, unanimously determined that it is in the best interests of the Company and its shareholders to amend the
Bylaws to require that each nominee for director in an uncontested election receive a majority of the votes cast at a
shareholders’ meeting in order to be elected to the Board.
What is the Board’s leadership structure?
The Nominating and Corporate Governance Committee and the Board periodically review the leadership structure of
the Board. Currently, the Board and its charter do not mandate the separation of the role of the Chief Executive
Officer and the Chairman of the Board. Those roles are currently filled by the same individual. The Company has
announced that it intends to separate these roles as of the date of the Annual Meeting (see "Leadership Changes" on
page 72). The Company also has a Lead Director, Mr. Stavropoulos.
How often did the Board and its committees meet in 2017?
In 2017, the Board of Directors met six times, the Audit Committee met six times, the Nominating and Corporate
Governance Committee met five times, and the Compensation Committee met six times. Every Director attended 75%
or more of the meetings of the Board and those Committees of which he or she was a member (held during the period
he or she served as a director).
What is the Board’s involvement in risk oversight?
The Board maintains overall responsibility for overseeing the Company’s risk management, including succession
planning. The Company established a Risk Management Team (the "RMT"), which identifies and monitors top
enterprise risks to the Company, and is composed of senior leaders of the Company selected by the Chief Risk
Officer, General Counsel and Chief Financial Officer (the “Program”). As part of the Program, the RMT presents to the
Board at least semi-annually and conducts an annual risk assessment.
The Board’s Committees also have a role in overseeing the management of risks that are within the Committees’ areas
of focus. The Compensation Committee's compensation risk assessment is set forth in the section of the Proxy titled
"Compensation Discussion and Analysis", which addresses the management of risks relating to the executive
compensation policies (including the design of incentive structures, holding periods and clawbacks to mitigate risks).
The Audit Committee oversees management of accounting, auditing, external reporting and internal control risks, and
the Nominating and Corporate Governance Committee addresses risk associated with director independence. The
entire Board of Directors reviews the Company’s safety performance and risks associated with safety.    
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What are the committees of the Board?
The Board of Directors has standing Audit, Compensation, and Nominating and Corporate Governance Committees.
All of the charters for the Committees are available on the Company’s website at www.univar.com/investors.

 COMMITTEE COMPOSITION
Audit
CommitteeCompensation Committee

Nominating and Corporate
Governance Committee

Rhonda Germany Ballintyn M M
Joan Braca M M
Daniel P. Doheny M M
Richard P. Fox C M
Edward J. Mooney C
Christopher D. Pappas M C
Robert L. Wood M M
C: Chair
M: Member
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Committee
Name and
Members

Representative Functions of the Audit Committee

Number of
Meetings
in
2017

Audit:
Richard P.
Fox,
Chairman

Rhonda
Germany
Ballintyn
Daniel P.
Doheny
Robert L.
Wood

•
make decisions about the appointment or replacement of an Independent Registered Public
Accounting Firm (the “independent auditor”);
•
pre-approve any work performed by the independent auditor;
•
assist the Board in monitoring the integrity of the Company’s financial statements, the
independent auditor’s qualifications and independence, the performance of the independent
auditors, the Company’s internal audit function and the Company’s compliance with its Code
of Conduct;
•
annually review an independent auditor’s report describing, among other things, the auditing
firm’s internal quality-control procedures, any material issues raised by the most recent
internal quality control review, or peer review, of the auditing firm;
•
discuss and review the annual audited financial and quarterly statements with management
and the independent auditor (including disclosures in “Management’s Discussion and
Analysis of Financial Condition and Results of Operation”), review and approve financial
information before submission to the SEC and monitor the Company’s Sarbanes-Oxley
internal control compliance on an annual basis;
•
discuss earnings press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies;
•
discuss policies with respect to risk assessment and risk management;
•
meet separately, periodically, with management, the internal auditors and the independent
auditor;
•
review with the independent auditors any audit problems or difficulties with management’s
responses;
•
set clear hiring policies for employees or former employees of the independent auditors;
•
annually review the adequacy of the Audit Committee’s written charter;
•
prepare any report or other disclosure by the Audit Committee required to be included in
any proxy statement under the rules of the SEC;
•
handle such other matters as delegated to the Audit Committee by the Board;
•
report regularly to the full Board; and
•
self-evaluate the performance of the Audit Committee.

6
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The Audit Committee operates under a written charter adopted by the Board, that is available through the Company’s
website at www.univar.com/investors. While the Audit Committee has the responsibilities and powers set forth in this
Charter, it is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s
financial statements are complete, accurate and prepared in accordance with generally accepted accounting principles.
This is the responsibility of management and the independent auditor.
The Board has determined that Ms. Germany Ballintyn, Mr. Doheny, Mr. Fox, and Mr. Wood are independent within
the meaning of applicable SEC regulations and the listing standards of the NYSE
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and that Mr. Fox is qualified as an audit committee financial expert within the meaning of Section 407 of the
Sarbanes-Oxley Act and applicable SEC regulations. The Board has also determined that each member of the Audit
Committee is financially literate within the meaning of the NYSE listing standards. Mr. Fox’s service on the audit
committees of three other companies has been determined by the Board not to impair his ability to serve on the
Company’s Audit Committee.

Committee Name
and Members Representative Functions of the Compensation Committee

Number of
Meetings in
2017

Compensation:
Edward J. Mooney,
Chairman

Joan Braca
Christopher D.
Pappas
Robert L. Wood

•
make recommendations to the Board as to Univar’s overall compensation philosophy
and oversee the development and implementation of compensation programs;
•
establish the total compensation package provided to the Chief Executive Officer,
other officers and other persons reporting directly to the Chief Executive Officer;
•
develop and recommend to the Board compensation for Board members and
recommend the amount of stock in Univar that directors should hold;
•
oversee Univar’s general incentive compensation plans and equity-based plans;
•
help ensure the Company’s compensation policies do not encourage excessive
risk-taking;
•
produce a Compensation Committee report on executive compensation to be included
in Univar’s annual proxy statement filed with the SEC, in accordance with the
applicable rules and regulations of the SEC, NYSE and other regulatory bodies;
•
oversee compliance with any applicable compensation reporting requirements of the
SEC;
•
retain consultants from time to time to advise the Committee on executive
compensation policies and practices and review the independence of such consultants;
•
administer all plans that require “disinterested administration” under Rule 16b-3 the
Exchange Act, as amended; and   
•
periodically review succession plans of the Chief Executive Officer of Univar and its
subsidiaries and screen and recommend to the Board candidates for Chief Executive
Officer and such other senior executive officers as may be determined by the
Committee.

6

The Compensation Committee operates under a written charter adopted by the Board which is available through the
Company’s website at www.univar.com/investors.
The Board has determined that Ms. Braca, Mr. Mooney, Mr. Pappas and Mr. Wood are independent within the
meaning of applicable SEC regulations and the listing standards of the NYSE. In addition, all members of the
Compensation Committee qualify as “non-employee” directors for purposes of Rule 16b-3 of The Exchange Act, as
amended, and “outside directors” under Section 162(m) of the Internal Revenue Code.
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Committee Name and
Members

Representative Functions of the Nominating and Corporate Governance
Committee

Number of
Meetings in
2017

Nominating and
Corporate Governance:
Christopher D. Pappas,
Chairman

Rhonda Germany
Ballintyn
Joan Braca
Daniel P. Doheny
Richard P. Fox

•
develop and recommend criteria for selecting nominees for director and
periodically review the criteria;
•
identify and recommend to the Board candidates qualified and suitable to
become members of the Board consistent with the Company’s Board criteria;
•
identify and recommend Board members to serve on committees of the Board;
•
develop and recommend to the Board a set of Corporate Governance Principles;
and
•
establish procedures for the evaluation of the Board.

5

The Nominating and Corporate Governance Committee operates under a written charter adopted by the Board which
is available through the Company’s website at www.univar.com/investors.
The Board has determined that Ms. Germany Ballintyn, Ms. Braca, Mr. Doheny, Mr. Fox, and Mr. Pappas are
independent within the meaning of applicable SEC regulations and the listing standards of the NYSE.
How does the Board select nominees for the Board?
The Board and Nominating and Corporate Governance Committee consider candidates for Board membership
suggested by the Board or Nominating and Corporate Governance Committee members, as well as management and
shareholders, consistent with the Company’s Fourth Amended and Restated Stockholders’ Agreement, Third Amended
and Restated Articles of Incorporation and Second Amended and Restated Bylaws, the Company’s Corporate
Governance Guidelines (the “Guidelines”) and the charter of the Nominating and Corporate Governance Committee.
Under the Fourth Amended and Restated Stockholders’ Agreement, CD&R Univar Holdings, L.P., (an affiliate of
Clayton, Dubilier & Rice LLC) (“CD&R Investor”) and Dahlia Investment Pte Ltd (an affiliate of Temasek Holding
(Private) Limited) (“Temasek Investor”) (collectively, CD&R Investor and Temasek Investor shall be referred to as the
“Equity Sponsors”) have certain agreements for nomination and voting for individuals to serve as directors. The
Nominating and Corporate Governance Committee’s charter provides that it may retain a third-party executive search
firm to identify candidates for the Board from time to time.
The Board’s and Nominating and Corporate Governance Committee’s assessment of a proposed candidate will include
considerations of diversity in the Board’s composition, including a review of, among other things, the person’s
integrity, experience, specialized expertise in the industry, understanding of issues affecting the Company, time
availability and such other factors as the Board and Nominating and Corporate Governance Committee determine are
relevant in light of the needs of the Board of Directors. The Nominating and Corporate Governance Committee also
considers the current composition of the Board, the balance of management and independent directors, the need for
Audit Committee independence, expertise and the evaluations of other prospective nominees. The Nominating and
Corporate Governance Committee will generally make a recommendation to the full Board as to the person(s) who
should be nominated by the Board, and the Board determines the nominee(s) after considering the recommendation
and report of the Nominating and Corporate Governance Committee.
The Board believes that each of the Company’s directors has met all the guidelines set forth in the Corporate
Governance Guidelines, which can be found at www.univar.com/investors. As noted in the director biographies that
follow this section, the Company’s directors have experience, qualifications and skills across a wide range of public
and private companies, possessing a broad diversity of experience both individually and collectively.
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For a shareholder to submit a candidate for consideration by the Nominating and Corporate Governance Committee,
the shareholder must notify Univar’s Secretary at the Univar Inc. offices at 3075 Highland Parkway, Suite 200,
Downers Grove, Illinois 60515. In accordance with the Company’s bylaws, each recommending shareholder must:

•provide the shareholder’s name and address;

•provide the number of shares of the Company’s common stock that the shareholder beneficially owns;

•represent that the shareholder is a holder of record entitled to vote at the next shareholder meeting;

•declare an intent to propose the nomination at the meeting in person or by proxy;

•represent whether the shareholder (alone or with others) intends to solicit proxies in support of the nomination;

•describe any current or planned arrangement (including derivatives, debt and short positions) by which theshareholder’s risk in the Company’s securities could be managed;

•provide the name, age, business address and principal occupation and employment of the recommended nominee;

•
describe information relevant to a determination of whether the recommended nominee meets the criteria for Board of
Directors membership established by the Board of Directors and the Nominating and Corporate Governance
Committee;

•provide information relevant to a determination of whether the recommended nominee would be consideredindependent under the applicable NYSE rules;

•describe the recommended nominee’s business experience over the past five years;

•furnish the class and number of the Company’s shares, if any, that are beneficially owned by the recommendednominee;

•describe any business or personal relationships between the recommended nominee and the recommendingshareholder; and

•
furnish a statement, signed by the recommended nominee, that both verifies the accuracy of the submitted information
about the nominee and affirms the recommended nominee’s willingness to be a director and to be named in the proxy
statement.

The full requirements for the notice are contained in the Company’s Second Amended and Restated Bylaws, which are
available at www.univar.com/investors.

The Nominating and Corporate Governance Committee will consider individuals recommended by shareholders in the
same manner and to the same extent as it considers director nominees identified by other means. The Nominating and
Corporate Governance Committee would then select a nominee to recommend to the Board for consideration and
appointment. Except for the directors nominated by the Equity Sponsors, the Board and Nominating and Corporate
Governance Committee have not
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received director nominations from any shareholders outside the Board or Nominating and Corporate Governance
Committee. On page 27, please also read the section "What relationships and policies does the Company have with
respect to transactions with related persons"?
How does the Nominating and Corporate Governance Committee consider diversity in selecting Directors?
The Board seeks a diverse group of candidates who possess the background, skills and expertise to make a significant
contribution to the Board, to the Company and to its subsidiaries. Selection of an individual reflects demonstrated
experience in an area helpful to the Board, including: high level leadership experience in business or administrative
activities; specialized expertise in the industry; breadth of knowledge about issues affecting the Company and its
subsidiaries; and, the ability and willingness to contribute special competencies to Board activities. The Nominating
and Corporate Governance Committee also considers personal attributes including: personal integrity; loyalty to the
Company and concern for its success and welfare and willingness to apply sound independent business judgment;
awareness of a director’s vital role in the Company’s and its subsidiaries’ good corporate citizenship and corporate
image; time available for meetings and consultation on Company matters; and a willingness to assume fiduciary
responsibilities.
How does the Board determine which directors are considered independent?
Pursuant to the Guidelines, the Board reviews director independence at least annually. The Board receives and
considers a recommendation regarding independence from the Nominating and Corporate Governance Committee,
based upon applicable SEC regulations, the NYSE listing standards and all of the relevant facts and circumstances
relating to the independence of each of the members of the Board. By determining that a director is independent, the
Board has concluded that he director is independent of management free and from any material relationship with the
Company and its subsidiaries (whether directly or as a partner, shareholder or officer of an organization that has a
relationship with the Company or its subsidiaries) that would interfere with the exercise of the director’s independent
judgment as a member of the Board. The Board also determines that directors who serve on a committee meet the
particular independence requirements for service on that committee.
As a specific example, the Board considered the commercial activities between the Company and Trinseo (Mr. Pappas
is President and CEO). The Board determined that these commercial activities were conducted in the ordinary course
of business for the last three years (including any currently anticipated transactions) and fell within the NYSE
independence standards.

Mr. Fox serves on the audit committees of three companies in addition to the Audit Committee of the Company. The
Board of Directors has determined that such simultaneous service does not impair the ability of Mr. Fox to effectively
serve on the Company’s Audit Committee.

For further information, please also read the following sections on page 27: (i) “Are there any other material business
relationships with entities associated with the Board of Directors?”, and (ii) “What relationships and policies does the
Company have with respect to transactions with related persons?”
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Are there any other material business relationships with entities associated with the Board of Directors?

The Equity Sponsors own collectively approximately XX.XX% of the outstanding shares of the Company’s common
stock. As a result, the Equity Sponsors exercise influence over matters requiring shareholder approval.
The Third Amended and Restated Certificate of Incorporation provides that the Company, on its behalf and on behalf
of its subsidiaries, renounce and waive any interest or expectancy in, or in being offered an opportunity to participate
in, corporate opportunities that are from time to time presented to CD&R Investor, or its respective officers, directors,
agents, stockholders, members, partners, affiliates or subsidiaries, even if the opportunity is one that the Company or
its subsidiaries might reasonably be deemed to have pursued or had the ability or desire to pursue if granted the
opportunity to do so. CD&R Investor or its respective agents, stockholders, members, partners, affiliates or
subsidiaries will not generally be liable to the Company or any of its subsidiaries for breach of any fiduciary or other
duty, as a director or otherwise, by reason of the fact that such person pursues, acquires or participates in such
corporate opportunity, directs such corporate opportunity to another person or fails to present such corporate
opportunity, or information regarding such corporate opportunity, to the Company or its subsidiaries unless, in the
case of any such person who is a director or officer, such corporate opportunity is expressly offered to such director or
officer in writing solely in his or her capacity as a director or officer. Consequently, CD&R Investor may compete
with the Company.
Those members of the Board of Directors who are affiliated with the Equity Sponsors may also have indemnification
agreements or protections from the Equity Sponsors relating to their service on the Board of Directors. Please also see
the immediately following section “What relationships and policies does the Company have with respect to transactions
with related persons?”
What relationships and policies does the Company have with respect to transactions with related persons?
The Company has adopted a written policy regarding transactions with related persons. When the Company is a
proposed participant in a transaction where a related person, as defined in Item 404 of SEC Regulation S-K, has or
will have a direct or indirect material interest, then, in addition to all requirements of the Company’s Code of Conduct
and the policy, the related person must promptly disclose to the Chairman of the Audit Committee and the General
Counsel of the Company such proposed transaction and all relevant material facts.
No related person transaction shall be consummated or shall continue without the approval or ratification of the Audit
Committee. It is the policy of the Company that Directors interested in a related person transaction shall recuse
themselves from any such vote. The Audit Committee will consider all factors it deems relevant and will approve or
ratify only those that are in the best interests of the Company and its shareholders. Set forth below is a summary of
certain transactions for the calendar year 2017 among the Company, its directors, executive officers, beneficial owners
of more than 5% of any class of the Company’s common stock or preferred stock outstanding and some of the entities
with which the foregoing persons are affiliated or associated in which the amount involved exceeds or will exceed
$120,000.
Stockholders’ Agreement
In connection with the consummation of the initial public offering, the Equity Sponsors and the Company entered into
the Fourth Amended and Restated Stockholders’ Agreement, or the Amended and Restated Stockholders’ Agreement.
Under the Amended and Restated Stockholders’ Agreement, 
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CD&R Investor is entitled to nominate (i) three sponsor directors and three independent directors for so long as such
investor owns at least 50% of the shares of the Company’s common stock it held on November 30, 2010, or any shares
or other securities into which or for which such shares of common stock may have been converted or exchanged in
connection with any exchange, reclassification, dividend, distribution, stock split, combination, subdivision, merger,
spin-off, recapitalization, reorganization or similar transaction, such shares, “Original Shares,” (ii) two sponsor directors
and one independent director for so long as such investor owns at least 25%, but less than 50%, of its Original Shares
and (iii) one sponsor director for so long as such investor owns at least 5%, but less than 25%, of its Original Shares.
CD&R Investor has the right to nominate the chairman of the Board of Directors for so long as it owns at least 25% of
its Original Shares. The Amended and Restated Stockholders’ Agreement contains customary registration rights for the
Equity Sponsors’ shares of the Company’s common stock and customary information and access rights.
Consulting and Indemnification Agreements
CD&R Investor and CVC Investor charged the Company a total of $2.8 million in the year ended December 31, 2015
for advisory services provided to the Company pertaining to strategic consulting. In addition, during the years ended
December 31, 2015, there was a contract termination fee of $26.2 million related to the terminating consulting
agreements between the Company and CVC Investor and CD&R Investor as a result of the June 2015 IPO.
The Company also entered into indemnification agreements with the CD&R Investor, Univar N.V. (an affiliate of
CVC Capital Partners Advisory (U.S.), Inc.) (“CVC Investor”) and the Temasek Investor, pursuant to which the
Company indemnifies the CD&R Investor, CVC Investor and Temasek Investor and their respective affiliates,
directors, officers, partners, members, employees, agents, representatives and controlling persons, against certain
liabilities arising out of performance of the consulting agreements, securities offerings by Company and certain other
claims and liabilities.
Transactions in the Ordinary Course of Business
Because of the Company's global scale and the breadth of the Equity Sponsors' investments, the Company makes sales
to, and purchases from, affiliates of the Equity Sponsors and other related parties in the ordinary course of the
Company's business.
The following table summarizes the Company’s sales and purchases of goods and services with related parties within
the ordinary course of business:

Year ended
December 31,

(in millions) 2017 2016 2015
CD&R Investor:
Sales to affiliate companies $5.3 $7.7 $29.7
Purchases from affiliate companies $6.0 $16.5 $19.9
Temasek Investor:
Sales to affiliate companies $10.1 $14.4 19.8
Purchases from affiliate companies $0.7 $10.1 0.1
CVC(1):
Sales to affiliate companies $— $0.5 1.9
Purchases from affiliate companies $— $— 8.8

(1) Sales and purchases related information for CVC is disclosed until August 31, 2016.
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As a result of the purchases and sales reported above, the Company has balances due from (and to) related parties. The
following table summarizes the Company’s receivables due from and payables due to related parties:

December
31,

(in millions) 2017 2016
Due from affiliates $1.0 $2.3
Due to affiliates $0.2 $2.1
How do shareholders or interested parties communicate with the Board?
Pursuant to the Company’s Corporate Governance Guidelines and Director Communication Policy, shareholder
communications to the Board of Directors are conveyed to Mr. Stavropoulos, the Lead Director. Interested parties
may direct correspondence to the Company’s headquarters address set forth in this Proxy Statement, including in the
first paragraph of page one. As part of the Company’s Alertline practices, shareholders and other parties may also bring
concerns relating to accounting, internal controls or auditing matters to the attention of Mr. Fox, an independent
non-management Director, who is Chairman of the Company’s Audit Committee.

What are the Company’s practices on reporting of concerns regarding accounting?
The Company has established practices on reporting of concerns regarding accounting and other matters in addition to
the Company Director Communication Policy. Any person who has a concern about the conduct of the Company or
any of its personnel, with respect to accounting, internal accounting controls, auditing matters or other concerns, may
(where permitted), in a confidential or anonymous manner, communicate that concern to Company management or
through the Company’s Alertline at 1-866-605-2999 or via web submission at https://iwf.tnwgrc.com/univar. If any
person believes that he or she should communicate with a non-management or independent director, he or she may
contact Mr. Fox, Chairman of the Company’s Audit Committee. The Alertline permits the interested party to directly
contact Mr. Fox.
Who chairs the Company’s executive sessions?
Mr. Newlin is the Company's Chairman of the Board and chairs the executive sessions of the Board. Mr. Stavropoulos
is Lead Director.
What are the Company’s Corporate Governance Guidelines and Ethics Policies?

•
Board Committee Charters. The Audit, Compensation, and Nominating and Corporate Governance Committees of the
Board of Directors operate pursuant to written charters. All of the Committee charters are available on the Company’s
website at www.univar.com/investors.

•
Corporate Governance Guidelines. The Board of Directors has documented its corporate governance principles in the
Guidelines, which were adopted to reflect certain best practices and requirements of the NYSE. The Guidelines are
available on the Company’s website at www.univar.com/investors.

•

Code of Conduct and Code of Ethics for the Chief Executive Officer and Senior Financial Officers. Univar’s Code of
Conduct emphasizes the Company’s commitment to the highest standards of business conduct. The Code of Conduct
also sets forth information and procedures for employees to report ethical or accounting concerns, misconduct or
violations of the Code in a confidential manner. The Code of Conduct applies to the Board of Directors and to all
employees of the Company including the principal executive officer, the principal financial officer and the
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principal accounting officer. Univar’s executive and financial officers also adhere to Univar’s Code of Ethics for the
Chief Executive Officer and Senior Financial Officers. Periodically, the Directors, officers and certain management
employees in the Company are required to complete a conflict of interest questionnaire and certify in writing that they
have read and understand the Code of Conduct. The Code of Conduct and Code of Ethics for the Chief Executive
Officer and Senior Financial Officers are available on the Company’s website at www.univar.com/investors or by
contacting the Secretary to receive a written copy.
What other significant Board practices does the Company have?

•

Private Executive Sessions. The non-management members of the Board of Directors conduct executive session
meetings during the majority of their quarterly meetings in which no member of management is present to discuss any
matter selected by a member. Further, the Company’s independent directors conduct meetings periodically as required
by SEC standards and the Company’s Corporate Governance Guidelines.

•
Advance Materials. Information and data important to the directors’ understanding of the business or matters to be
considered at a Board or Board Committee meeting are, to the extent practical, distributed to the directors sufficiently
in advance of the meeting to allow careful review prior to the meeting.

•

Board and Committee Self-Evaluations. The Board conducts an annual self-evaluation, which is completed by each
member of the Board. This evaluation focuses on the Board’s contribution to the Company and the Board’s process and
procedures. In addition, the Audit, Compensation and Nominating and Corporate Governance Committees also
conduct a similar annual self-evaluation, each of which is reviewed by the relevant committee chair. The results of
Board evaluations are reviewed by the Nominating and Corporate Governance Committee and the Board may take
action based on identified opportunities for improvement. If and as appropriate, the committee chairs, the Lead
Director or the Chairman of the Board will have individual discussions with directors to explore issues identified
through the self-assessment process and otherwise. General governance issues are considered by the Nominating and
Corporate Governance Committee and may result in recommendations to the Board. Implementation of majority
voting, recommendation of annual elections for all directors and consideration of the Proxy Access Right are
examples of the Board’s response to the self-evaluation process.

What access do the Board and Board Committees have to management and to outside advisers?

•
Access to Management and Employees. Directors have full and unrestricted access to the management and employees
of the Company. Additionally, key members of management attend Board meetings to present information about the
results, plans and operations of the business within their areas of responsibility.

•

Access to Outside Advisers. The Board and its Committees may retain counsel or consultants without obtaining the
approval of any officer of the Company in advance or otherwise. The Audit Committee has the sole authority to retain
and terminate the independent auditor. The Nominating and Corporate Governance Committee has the authority to
retain search firms to be used to identify director candidates. The Compensation Committee has the authority to retain
compensation consultants for advice on executive compensation matters.
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Directors Continuing in Office

Ms. Joan Braca

Director of
Univar since:
2018
Committees
Served:
Compensation;
Nominating and
Corporate
Governance

Ms. Braca, age 46, was appointed to the Univar Board in February 2018. She currently serves as the
President of Tate & Lyle PLC's Specialty Food Ingredients business, a position she was appointed to
in November 2014. Ms. Braca initially joined Tate & Lyle in January 2013, first serving as Senior
Vice President and General Manager, Asia Pacific. Prior to that, she served as Vice President and
Regional Director for HB Fullers' Asia-Pacific region and in various positions of increasing
responsibility, in the U.S., Europe and Asia, with Dow Chemical and the Rohm and Haas Company.
She holds a Bachelor of Science degree in Mechanical Engineering from Lehigh University and a
Masters of Business Administration from Temple University.
_____________________________________________________

Qualifications: Ms. Braca has a diverse background with experience in engineering, manufacturing,
sales management and over a decade in general management.

Mr. Mark J. Byrne

Director of
Univar since:
2014
Committees
Served: none

Mr. Byrne, age 61, joined Univar in December 2010 and serves as a member of the Board. Mr.
Byrne currently serves on the board of managers of V Global Holdings LLC., and is the Manager of
Cypress Forest Capital, LLC. He was formerly a consultant to the Company. He served as the
Chairman of Commodities from February 2014 through January 2015. From February 2013 to
January 2014, he was the Executive Chairman of Univar Basic Chemical Solutions (BCS). From
December 2010 to September 2011, he served as Chief Operating Officer of Univar. Prior to Univar,
Mr. Byrne served as the President and Chief Executive Officer of BCS, a company he co-founded in
1995. Under Mr. Byrne’s leadership, BCS grew to become a company with global operations and
nearly $900 million in 2009 sales revenue. Prior to BCS, Mr. Byrne began his career in 1980 at
AlliedSignal (now Honeywell) where he held roles in several functional areas, culminating as
President of AlliedSignal’s Fluorine Products Division. Mr. Byrne holds a Bachelor of Science in
economics and finance and Masters in Business Administration from Fairleigh Dickinson
University.

Qualifications: Mr. Byrne has broad managerial and operational experience in chemical distribution
and basic chemicals markets - Univar’s principal areas of business. He also brings to the Board his
deep experience with BCS, which was acquired by the Company in 2010.
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Mr. Daniel P. Doheny

Director of
Univar since:
2016
Committees
Served: Audit;
Nominating and
Corporate
Governance

Since 2000, Mr. Doheny, age 55, has been with Reyes Holdings, LLC, the 12th largest privately held
company in the United States. Since 2014, he has served as Chairman of Reyes' Great Lakes
Coca-Cola Distribution business and has successfully led the company's acquisitions and integration
of the distribution of Coca-Cola products. From 2000 to 2014, Mr. Doheny served as Chief Financial
Officer and was responsible for all financial aspects of the reporting, capital investments, and
budgeting. He also played a key role in strategy development, information technology and human
resources. Prior to joining Reyes, Mr. Doheny spent more than 16 years with KPMG LLP in
Chicago, Ill., and Montvale, N.J., including six years as an audit partner. He was the founder of
KPMG Audit Committee Institute, advising public boards of directors around the world. Mr. Doheny
currently serves on the board of directors of the Special Olympics of Illinois Foundation. Mr.
Doheny holds a bachelor's degree in accountancy from the University of Illinois and is a certified
public accountant.

Qualifications: Mr. Doheny's executive and board experience in distribution provides him with
valuable leadership and distributor industry knowledge. Mr. Doheny's extensive experience and
knowledge in finance and accounting, and his experience leading a finance function qualifies him to
serve on the Board and its audit committee.

Mr. Edward J. Mooney

Director of
Univar since:
2016
Committees
Served:
Compensation

From March 2000 to March 2001, Mr. Mooney, age 76, served as a Délégué General-North America,
Suez Lyonnaise des Eaux. From 1969 to 2000, he held numerous executive position at Nalco
Chemical Company, including President and Chief Operating Officer, before becoming Chairman
and Chief Executive Officer in 1994. He previously served on the boards of Cabot Microelectronics
Corporation, Commonwealth Edison Company (a subsidiary of Exelon Corporation), FMC Corp.,
FMC Technologies, Inc., the Northern Trust Corporation, and PolyOne Corp. He holds a Bachelor of
Science degree in chemical engineering and J.D. from the University of Texas. Mr. Mooney is a
graduate of the MIT Sloan Senior Executive Program.

Qualifications: Mr. Mooney's extensive experience in the chemical industry is of great value to the
Company. His deep public company board and managerial experience are a great asset to the Board
and the governance of the Company.
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Mr. William S. Stavropoulos

Director of
Univar
since: 2010
Committees
Served:
Lead
Director

Mr. Stavropoulos, age 78, has been the Lead Director since November 2016. He previously served as
Univar's non-executive chairman from November 2010 to November 2016. From May to December
2012, he served as Univar's Lead Director. Mr. Stavropoulos is currently Chairman Emeritus of the
board of directors of The Dow Chemical Company, a diversified chemical company. From 2000 to 2006,
he served as Chairman of Dow; from 2002 to 2004 he was Chairman and Chief Executive Officer; from
1995 to 2000 he was President and Chief Executive Officer; and from 1993 to 1995, he was President
and Chief Operating Officer. In a career spanning 39 years at Dow, Mr. Stavropoulos also served in a
variety of positions in research, marketing, and general management and was a member of the board of
directors of Dow from July 1990 to March 2006. He is a director of Teradata Corporation and is a trustee
for the Fidelity Group of Funds. Mr. Stavropoulos is the President and Founder of the Michigan Baseball
Foundation. Mr. Stavropoulos is past Chairman of the American Chemistry Council, Society of
Chemical Industry, and American Plastics Council. He earned a Bachelor of Science degree from
Fordham University and a doctorate in medicinal chemistry from the University of Washington.

Qualifications: Mr. Stavropoulos’ tenure as an executive officer and chief executive officer at a leading
chemical company allows him to bring an enormous wealth of experience on all matters impacting the
Company: strategic, management, operational, functional and financial. His service on multiple public
company boards also permits him to contribute to Univar’s governance and the functioning of its Board
and Committees.

Mr. David H. Wasserman

Director of
Univar
since: 2010
Committees
Served:
None

Mr. Wasserman, age 51, has been with Clayton, Dubilier & Rice, LLC ("CD&R), a global private equity
firm, since 1998.  He is a member of CD&R’s Investment and Management Committees and helped to
establish the Firm’s joint venture in India.  Mr. Wasserman led CD&R's investments in Capco, Culligan,
Hertz, Kinko’s ServiceMaster, SiteOne Landscape Supply, Solenis and Tranzact.  In addition to Univar,
Mr. Wasserman currently serves as a Director of Capco, Solenis and Tranzact.  Before Joining CD&R,
Mr. Wasserman worked in the Principal Investment Area at Goldman, Sachs & Co., an investment
banking and securities firm, and as a management consultant at Monitor Company, a strategy consulting
firm.  He is a graduate of Amherst College and holds an MBA from Harvard Business School. 

Qualifications: Mr. Wasserman brings to the Company extensive knowledge of the capital markets,
experience as a management consultant and experience as a director of other chemicals, services, and
distribution businesses. In addition to having broad knowledge of the types of operational, compensation
and management issues faced by the company, his service on other boards permits him to assist the
Company with its governance activities as a public company. 
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Mr. Robert L. Wood

Director of
Univar since:
2016
Committees
Served: Audit;
Compensation

From 2004 to 2008, Mr. Wood, age 63, was Chairman, President and CEO of Chemtura, a global
specialty chemicals company listed on the New York Stock Exchange and Euronext Paris. He spent
27 years in a variety of sales, marketing and management roles within the Dow Chemical
organization and ultimately became the Business Group President of the Thermosets and Dow
Automotive Group. In this role, Mr. Wood was named to Dow's Corporate Operating Board, which
was charged with setting corporate strategy and establishing corporate policies. Prior to that, Mr.
Wood was the Global Vice President of Polyurethanes and Global Vice President of Engineered
Plastics. Mr. Wood currently serves on the board of Praxair and MRC Global Inc. He previously
served on the board of the Jarden Corporation. He is currently the Chairman of the United States
Gymnastics Foundation and has recently been added to the U.S. Olympic Committee's board of
directors. He holds a bachelor's degree from the University of Michigan.

Qualifications: Mr. Wood's deep experience in the chemical industry and his managerial experience
is valuable for all aspects of the operations of the Company. His role as a director of other public
companies provides valuable corporate governance insight the Board.

Compensation of Directors
Non-employee directors receive compensation for Board service, which is designed to fairly compensate them for
their Board responsibilities and align their interests with the long-term interests of shareholders. The Compensation
Committee has the primary responsibility to review and consider any revisions to directors' compensation.
During fiscal year 2017, non-employee directors were entitled to the following compensation:
Fiscal Year 2017 Director Compensation

Annual Cash Retainer(1) $100,000
Annual Equity Award(2) $120,000
Audit Committee Chair Retainer $20,000
Compensation Committee Chair Retainer $10,000
Nominating and Corporate Governance Committee Chair Retainer $10,000
Initial Equity Grant for New Directors(3) $100,000

(1) Directors may also elect to convert all of a portion of their annual cash retainers into unrestricted shares of common
stock.
(2) Restricted stock is granted on the date of the Company's Annual Meeting. These awards vest on the first
anniversary of the grant date.
(3) Granted in the form of restricted stock on the fifth business day following the month of the election to the Board.
Award vests on the first anniversary of the grant date.
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The above fees assume service for a full year. Directors who serve for less than the full year are entitled to receive a
pro-rated portion of the applicable payment. The Company does not pay meeting fees but does pay for or reimburse
directors for reasonable travel expenses related to attending Board, Committee and Company business meetings.
For 2018, the Compensation Committee recommended, and the Board approved, the below changes to non-employee
director compensation effective January 1, 2018 (unless otherwise noted):

•increased the Committee Chair Retainer to $15,000 for the Compensation Committee and the Nominating andCorporate Governance Committee;
•established a Lead Director Retainer of $25,000;

•permitted directors to defer some or all of their compensation, in accordance with Section 409A of the InternalRevenue Code;

•increased stock ownership requirements to 5x the annual cash retainer amount, with the requirement to attain theguideline within five years; and
•eliminated the initial equity grant for new directors (effective May 1, 2018).
The following table shows information concerning the compensation in fiscal year 2017 for non-employee directors:

Name

Fees Earned
or Paid in
Cash(1)
$

Stock
Awards (2)
$

Option
Awards
$

Change in Pension
Value
and Non Qualified
Deferred 
Compensation
Earnings
$

All other
Compensation
$

Total
$

Rhonda Germany Ballintyn 41,667 192,098 233,765
Mark J. Byrne 100,000 120,022 11,245 (3) 231,267
Daniel P. Doheny 100,000 120,022 220,022
Richard P. Fox 120,000 120,022 100,162 (4) 240,022 (5 )

Edward J. Mooney 106,667 120,022 226,689
Stephen D. Newlin(8) — — —
Christopher D. Pappas 106,667 120,022 226,689
Stephen W. Shapiro(9) — 120,022 120,022
William S. Stavropoulos 103,333 120,022 223,355
Juliet Teo 100,000 120,022 (6) 220,022
Robert L. Wood 100,000 120,022 220,022
David H. Wasserman 103,333 120,022 (7) 223,355

(1) Represents the Director retainer fees earned in 2017.

(2)

The amounts in this column represent the grant date fair value of restricted stock awarded (rounded up to the nearest
full share) for the annual director retainer and new director grants in accordance with the Directors Compensation
Policy in effect at the time of grant. Ms. Germany Ballintyn received a new director grant and her annual director
retainer was prorated for her August 2, 2017 start date; Ms. Germany Ballintyn's restricted stock awards were
granted at a fair market value of $27.38 per shares (7,016 shares). The remaining
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non-employee directors were granted restricted stock awards (3,952 shares each) at a fair market value of $30.37 per
share. As of December 31, 2017 all of these stock awards were outstanding.

(3)
Mr. Byrne was also an employee of the Company through January 31, 2015. As part of his termination arrangement
from the Company, Mr. Byrne participates in the active employee medical insurance programs; the annual cost of
employer contributions for this insurance is $11,245. In addition, Mr. Byrne has 97,787 vested stock options
outstanding and unexercised.

(4)

Amount reported represents the actuarial increase of the benefit that Mr. Fox has in his defined benefit pension plan
arrangement during the last fiscal year, based upon measurement dates of December 31, 2016 and December 31,
2017. The actual amount is $100,162. This increase is primarily due to a decrease in the discount rate from 4.36% to
3.81%. This figure was calculated using the following assumptions: (1) immediate retirement, (2) potential
forfeiture of the benefit if he becomes deceased prior to age 80, (3) benefit commencement at age 80, which is the
first age Mr. Fox is eligible to receive unreduced benefits, and (4) all other data, assumptions, methods and
provisions as described in Note 8 to the "Employee Benefit Plans" to Univar's audited consolidated financial
statements for the year ended December 31, 2017 included in Univar's 10-K filed with the SEC on February 28,
2018.

(5) Excludes the actuarial increase in value of Mr. Fox's defined benefit pension plan arrangement.
(6) Cash awards to Ms. Teo have been assigned to Temasek International Ltd. Restricted stock awards to Ms. Teo

have been assigned to Dahlia Investments Pte. Ltd.
(7) Cash and restricted stock awards for Mr. Wasserman are assigned to Clayton, Dubilier & Rice, LLC.

(8) Mr. Newlin's compensation is described in the Summary Compensation Table (on page 64) as required by SEC
rules.

(9) Mr. Shapiro resigned from the Board effective August 1, 2017. CD&R Univar Holdings L.P. waived Mr. Shapiro's
cash retainer, and his director restricted stock awards are assigned to Clayton, Dubilier & Rice, LLC.

Mr. Fox, who began serving as a director in 2007, is eligible to receive annuity payments pursuant to the Univar USA
Inc. Supplemental Retirement Plan, which was in effect during his first year of service. At age 80, Mr. Fox will
become entitled to a monthly benefit of $6,815 commencing on the first of the month after his 80th birthday and
continuing until the first of the month prior to his death. Under certain conditions, Mr. Fox’s spouse may become
entitled to this benefit if she survives him. This plan was discontinued before other members began their service, so no
other director is eligible for this benefit.
The Company has entered into indemnification agreements with each of its directors. Under those agreements, the
Company agrees to indemnify each of these individuals against claims arising out of events or occurrences related to
that individual’s service to the fullest extent legally permitted. The Company also maintains Director & Officer
Liability Insurance which benefits the directors.
Compensation Committee Interlocks and Insider Participation
As of December 31, 2017, the Compensation Committee was comprised of the following three non-employee
directors: Edward J. Mooney (Chair), Christopher D. Pappas, and Robert L. Wood. For a portion of 2017, David H.
Wasserman also served as a member of the Compensation Committee. During 2017, no members of the
Compensation Committee served as an officer or employee of the Company or any of its subsidiaries. In addition,
during 2017, no executive officer of the Company served as a director or as a member of the compensation committee
of a company:
(i) whose executive officer served as a director or as a member of the Compensation Committee; and
(ii) which employed a director of the Company.
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STOCK OWNERSHIP INFORMATION

The tables below and the accompanying footnotes show information regarding the beneficial ownership of the
Company’s common stock as of March 12, 2018, unless otherwise indicated.
The amounts and percentages of shares beneficially owned are reported on the basis of regulations of the SEC
governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a
“beneficial owner” of a security if that person has or shares voting power or investment power, which includes the
power to dispose of (or to direct the disposition of) such security. A person is also deemed to be a beneficial owner of
any securities that such person has a right to beneficially acquire within 60 days. Securities that can be acquired within
60 days are deemed to be outstanding for purposes of computing such person’s ownership percentage, but not for
purposes of computing any other person’s ownership percentage. Under these rules, more than one person may be
deemed to be a beneficial owner of the same securities, and a person may be deemed to be a beneficial owner of
securities as to which such person has no economic interest. Percentage computations are based on xxx,xxx,xxx shares
of common stock outstanding as of March 12, 2018.
What is the equity ownership of officers and directors?
The following table sets forth information with respect to the beneficial ownership of Univar's common stock as of
March 12, 2018 by each of the following persons:
•each member of the Board of Directors and each nominee;
•each of the Company’s named executive officers in the section titled Executive Compensation; and
•all members of the Board of Directors and the Company’s executive officers as a group.
Who are the Company’s largest shareholders?
Based solely on the information filed with the SEC on Schedule 13G for the fiscal year ended December 31, 2017, the
following table sets forth those stockholders who beneficially own more than five percent of Univar's common stock:

Name of Beneficial Owner
Shares of
Common Stock
Owned (1)

Percent

CD&R Univar Holdings, L.P. and related funds 11,561,039 8.2
Dahlia Investments Pte. Ltd. and related funds 14,078,012 9.99
FMR LLC 12,299,072 8.724
Iridian Asset Management LLC 8,235,899 5.8
The Vanguard Group 9,186,012 6.51

(1)
Represents following for each beneficial owner: (i) shares of common stock held, (ii) Restricted Stock Units
("RSUs") that will vest within 60 days of March 12, 2018, and (iii) options exercisable within 60 days of March 12,
2018.
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CERTAIN BENEFICIAL OWNERS

Name of Beneficial Owner
Shares of
Common Stock
Owned (1)

Percent

Rhonda Germany Ballintyn *
Joan Braca *
Mark J. Byrne *
Daniel P. Doheny *
Richard P. Fox *
George J. Fuller *
David C. Jukes *
Carl J. Lukach *
Edward J. Mooney *
Stephen D. Newlin *
Christopher D. Pappas *
Nick Powell *
William S. Stavropoulos *
David H. Wasserman *
Robert L. Wood *
All directors and named executive officers as a group (15 persons)
* Share ownership does not exceed one percent.
(1 )Represents following for each beneficial owner: (i) shares of common stock held, (ii) Restricted Stock Units
("RSUs") that will vest within 60 days of March 12, 2018, and (iii) options exercisable within 60 days of March 12,
2018.
Except as otherwise indicated in the footnotes to this table, each of the beneficial owners listed has, to the Company’s
knowledge, sole voting and investment power with respect to the indicated shares of common stock. Unless otherwise
indicated, the address for each individual listed below is c/o Univar Inc., 3075 Highland Parkway, Suite 200, Downers
Grove, Illinois 60515.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the directors, executive officers and persons who own more than ten
percent of the outstanding shares of Univar common stock to file with the SEC reports of their ownership and changes
in their ownership of the Company’s common stock. Directors, executive officers and greater-than-ten percent
shareholders are also required to furnish the Company with copies of all ownership reports they file with the SEC. To
the Company’s knowledge based solely upon a review of the copies of such forms furnished to the Company, and on
written representations from the reporting persons, the Company believes that all Section 16(a) filing requirements
were met during 2017, except that a report on beneficial ownership on Form 3 for Ms. Germany Ballintyn was filed
late.
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AUDIT COMMITTEE REPORT
Who serves on the Audit Committee of the Board of Directors?
The members of the Audit Committee, as of the date these proxy materials were first sent or made available to
shareholders, are Rhonda Germany Ballintyn, Daniel P. Doheny, Richard P. Fox, and Robert L. Wood. The Board of
Directors has determined that Ms. Germany Ballintyn, Mr. Doheny, Mr. Fox, and Mr. Wood are “independent” within
the meaning of the applicable rules of both the NYSE and the SEC. The Board of Directors has also determined that
each member of the Audit Committee is financially literate and that Mr. Fox is an “audit committee financial expert”
within the meaning of the rules of the SEC.
What document governs the activities of the Audit Committee?
The Audit Committee operates under a written charter adopted by the Board of Directors. The Audit Committee’s
responsibilities are set forth in this charter. The charter is available on the Company’s website at
www.univar.com/investors.
What are the responsibilities of the Audit Committee?
The Company’s Audit Committee is responsible, among other things, to:
•make decisions about the appointment or replacement of the independent auditor for the Company;
•pre-approve any work performed by such independent auditor; 

•
assist the Board in monitoring the integrity of the Company’s financial statements, the independent auditor’s
qualifications and independence, the performance of the independent auditor, the Company’s internal audit function
and the Company’s compliance with its Code of Conduct;

•
annually review an independent auditor’s report describing, among other things, the auditing firm’s internal control
procedures and any material issues raised by the most recent internal control review, or peer review, of the auditing
firm;

•

discuss and review the annual audited financial and quarterly statements with management and the independent
auditor (including disclosures in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”), review and approve financial information before submission to the SEC and monitor the Company’s
Sarbanes-Oxley internal control compliance on an annual basis;

•discuss earnings press releases, as well as financial information and earnings guidance provided to analysts and ratingagencies;
•discuss policies with respect to risk assessment and risk management;
•meet separately, periodically, with management, the internal auditors and the independent auditor;
•review with the independent auditor any audit problems or difficulties with management’s responses;
•set clear hiring policies for employees or former employees of the independent auditor;
•annually review the adequacy of the Audit Committee’s written charter;
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•prepare any report or other disclosure by the Audit Committee required to be included in any proxy statement underthe rules of the SEC;
•handle such other matters as delegated to the Audit Committee by the Board of Directors;
•report regularly to the full Board of Directors; and
•self-evaluate the performance of the Audit Committee.
The Committee met six times during 2017. The Committee schedules its meetings with a view to ensuring that it
devotes appropriate attention to all of its tasks, including, without limitation, review and pre-approval of earnings
releases and securities filings. The Committee’s meetings include, whenever appropriate, private sessions with the
independent auditor and with the internal auditors, in each case without the presence of the Company’s management.
The independent auditor is responsible for performing an independent audit of the Company’s consolidated financial
statements in accordance with auditing standards generally accepted in the United States of America and issuing a
report thereon. Management is responsible for the Company’s financial reporting process including its system of
internal control, and for the preparation of consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America. The Committee’s responsibility is to monitor and review these
processes. It is not the Committee’s duty or responsibility to conduct audits or accounting reviews or procedures. The
Committee has relied, without independent verification, on management’s representation that the financial statements
have been prepared with integrity and objectivity and in conformity with accounting principles generally accepted in
the United States of America and on the representations of the independent auditor included in its report on the
Company’s financial statements.
What matters have members of the Audit Committee discussed with management and the independent auditor?
As part of its oversight of the Company’s financial statements, the Committee reviews and discusses with both
management and the Company’s independent auditor all annual and quarterly financial statements prior to their
issuance. During 2017, management advised the Committee that each set of financial statements reviewed had been
prepared in accordance with accounting principles generally accepted in the United States of America, and reviewed
significant accounting and disclosure issues with the Committee. These reviews include discussion with the
independent auditor of matters required to be discussed pursuant to Statement on Auditing Standards No. 61
(Codification of Statements on Auditing Standards, AU 380), as amended PCAOB in Rule 3200T, including the
quality of the Company’s accounting principles, the reasonableness of significant judgments and the clarity of
disclosures in the financial statements. The Committee has also discussed with the independent auditor matters
relating to its independence, including a review of audit and non-audit fees and written disclosures from the
independent auditor to the Committee pursuant to applicable requirements of the PCAOB regarding the independent
auditor’s communications with the Audit Committee concerning independence. The Committee also considered
whether non-audit services provided by the independent auditor are compatible with the independent auditor's’
independence and conducted a 2017 performance evaluation of the independent auditor.
Has the Audit Committee made a recommendation regarding the audited financial statements for the year ended
December 31, 2017?
Based on the Committee’s discussion and review with management and the independent auditor and the Committee’s
review of the representations of management and the written disclosures and report of the independent auditor to the
Board of Directors, the Committee recommended to the Board of
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Directors that it include the audited consolidated financial statements in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2017, for filing with the SEC.

This report has been furnished by the members of the Audit Committee:
Richard P. Fox, Chairman
Rhonda Germany Ballintyn
Daniel P. Doheny
Robert L. Wood
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EXECUTIVE OFFICERS
The following table sets forth information about the Company’s executive officers as of March 12, 2018:
Name AgeTitle Positions Held Since January 1, 2013

Stephen
D.
Newlin

65

Chairman
and Chief
Executive
Officer

May 2017 to present served as Chairman of the Board and Chief Executive Officer.
November 2016 to May 2017 served as President and Chief Executive Officer, and
Chairman of the Board. From May 2016 to November 2016 served as President and Chief
Executive Officer. Prior to Univar, Chairman, President and Chief Executive Officer of
PolyOne Corporation from 2006-2014, and Executive Chairman of the Board until May
2016. From 2003 to 2006, Mr. Newlin was President, Industrial Sector at Ecolab, Inc. Prior
to Ecolab, Mr. Newlin spent 24 years at Nalco Chemical Company in positions of
increasing responsibility, and served as President and Director of Nalco from 1998 to
2001, and was President, Chief Operating Officer, and Vice Chairman from 2000 to 2001.

Carl J.
Lukach 62

Executive
Vice
President,
Chief
Financial
Officer

December 2014 to present served as Executive Vice President, Chief Financial Officer of
Univar. Prior to Univar, a 34-year career at DuPont. Most recently served as Vice
President of Treasury, Tax and Investor Relations for DuPont’s Performance Chemicals
Company. Prior to that held numerous finance and business leadership positions, including
Vice President of Investor Relations, and President of DuPont East Asia.

David C.
Jukes 58

President and
Chief
Operating
Officer

May 2017 to present served as President and Chief Operating Officer. June 2016 to May
2017 served as Executive Vice President and President of Univar USA, and President of
Latin America (LATAM) since September 2015. From 2011 to 2016, Mr. Jukes served as
President of Univar EMEA. From July 2009 to January 2011 he served as Vice President,
Sales and Marketing EMEA, and from April 2004 to June 2009 as Regional Director of
Univar UK, Ireland, the Nordics and Distrupol.
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Nick Powell 51President, EMEA& APAC

January 2017 to present served as President, Europe, the Middle East, and
Africa (EMEA) and Asia Pacific (APAC). Mr. Powell joined Univar in 2009,
establishing Univar's Middle East and Africa business. In 2014, Mr. Powell
assumed leadership of EMEA's Focused Industries, and in late 2015 assumed
leadership of APAC operations.

George J. Fuller54

Senior Vice
President, Local
Chemical
Distribution, USA

January 2017 to present served as Senior Vice President, Local Chemical
Distribution, USA. From April 2015 to January 2017, Mr. Fuller served as
Executive Vice President, Global Sourcing and Basic Chemicals. March 2013 to
April 2015 served as Senior Vice President; President-Basic Chemical Solutions
of Univar. November 2012 to February 2013, served as Executive Vice
President, Hydrite Chemical Co., a leading provider of chemicals and related
services in North America. From 2010 to 2012 served as Vice President of Sales
and Procurement at Hydrite.

Jorge Buckup 50President,LATAM

November 2017 to present served as President, Latin America. Mr. Buckup
joined Univar in February 2012 as Vice President of Finance of Univar Brazil
and has served as Vice President of Finance of Latin America since 2015.
Before joining Univar, Mr. Buckup was CFO for the joint venture between
Dow/Mitsu in Brazil.

Jeffrey W. Carr 62

Senior Vice
President,
General Counsel
and Secretary

May 2017 to present served as Senior Vice President, General Counsel, and
Secretary of Univar. Prior to joining Univar, Mr. Carr was president of
ValoremNext LLC. Prior to that role, Mr. Carr was Senior Vice President,
General Counsel and Secretary of FMC Technologies, where he held various
roles since 1993.

Mark Fisher 49President, USA

January 2018 to present served as President of Univar USA. From 2011 to
December 2017 Mr. Fisher worked for Owens & Minor Inc. From 2016 to
December 2017 he was Vice President and General Manager Mid-South. From
2013 to 2016 Vice President, Distribution Network. From 2011 to 2013
Regional Vice President Central.

Eric W. Foster 46

Senior Vice
President,
Chief Information
Officer

December 2016 to present served as Senior Vice President, Chief Information
Officer. Prior to Univar, Senior Vice President and Chief Information Officer of
Baxalta Inc. from July 2015 to July 2016. Prior to that, Vice President IT of
Baxter International from September 2006 to June 2015.
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Ian Gresham 42Vice President, ChiefMarketing Officer

March 2017 to present served as Chief Marketing Officer. Prior to Univar,
Mr. Gresham was Senior Vice President of Brands division of
Sherwin-Williams Co. He joined Sherwin-Williams in April 2013 as Vice
President of Marketing for Diversified Brands, Paints, and Sundries.

Michael J.
Hildebrand 53

President, Canada and
Global
Agriculture and
Environmental
Sciences

October 2014 to present served as President of Canada, Global Agriculture
and Environmental Sciences for Univar. January 2013 to October 2014 served
as Vice President Global Agriculture & Environmental Sciences for Univar.
December 2010 to January 2013, Vice President of Human Resources for
Univar Canada.

Jennifer A.
McIntyre 54

Senior Vice President
and Chief Supply
Chain Operations
Officer

January 2018 to present served as Senior Vice President and Chief Supply
Chain Operations Officer. December 2014 to December 2017 served as Vice
President Supply Chain Operations, USA. Joined Univar in June 2013 as
Vice President of Regional Supply Chain. From January 2010 to June 2013
served as Global Supply Chain Director at The Dow Chemical Company.

Dianna G.
Sparacino 50Vice President, GlobalHuman Resources

November 2014 to present served as Vice President, Global Human
Resources. Joined Univar in April 2014 as Vice President of Compensation
and Benefits. From October 2009 to March of 2014 Ms. Sparacino served as
Vice President Global Compensation and Benefits at Molex Incorporation.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
The Company’s compensation discussion and analysis provides information regarding the Company’s compensation
philosophies, plans and practices and the governance of those matters. This section also provides information about
the material elements of compensation that were paid to or earned by the Company’s “named executive officers,” or
NEOs, for fiscal year 2017 who consist of the following:

NamePosition

Stephen
D.
Newlin

Chairman
and Chief
Executive
Officer

Carl
J.
Lukach

Executive
Vice
President and
Chief
Financial
Officer

David
C.
Jukes

President and
Chief
Operating
Officer

Nick
Powell

President,
EMEA &
APAC

George
J.
Fuller

Senior Vice
President,
Local
Chemical
Distribution,
USA

Leadership Changes
Mr. Newlin, who previously served in the roles of Chairman, President and Chief Executive Officer, stepped down
from his role of President effective May 4, 2017 and will continue to serve in the roles of Chairman and Chief
Executive Officer. In connection with the CEO succession plan announced in early 2018, Mr. Newlin will assume the
role of Executive Chairman effective May 9, 2018.
The Board of Directors has selected Mr. Jukes as the Company’s President and Chief Executive Officer effective May
9, 2018. Mr. Jukes was promoted to his current role of President and Chief Operating Officer of the Company on May
4, 2017; in this role, Mr. Jukes is responsible for the Company's day-to-day global operations and continues to report
directly to Mr. Newlin. Mr. Jukes previously served as Executive Vice President and President of Univar USA and
LATAM.
Other recent leadership changes include the promotion of Mr. Powell to the role of President, EMEA & APAC and the
appointment of Mr. Fuller to the role of Senior Vice President, Local Chemical Distribution for the Company's USA
business, both effective January 1, 2017. In addition, effective January 1, 2018, Mr. Mark Fisher joined Univar as
President, US.
2017 Company Performance
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2017 marked a turning point for Univar. The Company's business transformation is well under way, and through
execution against its strategic priorities of Commercial Greatness, Operational Excellence, and One Univar, is driving
high performance, and focused on delivering unsurpassed value to stakeholders.

Led by Mr. Newlin, Chairman and Chief Executive Officer, the Company has made rapid advancement on Mr.
Newlin's goals as set forth by the Board including:

•to reverse the downward financial trend by building a culture focused on growth and flawless execution;

•to develop the strategic growth vision and road map for the Company's future; and

•to strengthen and develop the Company's management team and succession plan.
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In 2017, Adjusted EBITDA grew for the first time since 2014, and the Company deployed its strong cash flow to
reduce net debt by $215 million, reducing its net debt/Adjusted EBITDA ratio to 4.0. The Company also funded
targeted investments for future growth, including investments into its sales force, digitization projects, and two
acquisitions. The Company strengthened its management team with the appointment of David Jukes as President and
Chief Operating Officer and added and promoted other key executives.

The table below details key 2017 Company results, compared to the 2016 and 2015 fiscal years.
Measure 2017 2016 2015
Adjusted EBITDA* $603.7 $562.7 $600.1
Net (Loss) Income** $119.8 $(68.4 ) $16.5
Net Cash Provided from Operating Activities $278.9 $449.6 $356.0
* Does not reflect currency adjustments.
** Included non-cash charges of $252 million in 2016.
2017 Pay and Performance Alignment
The Company’s executive compensation programs are designed to link pay with performance. Our 2017 compensation
results reflect our pay-for-performance philosophy of aligning executive compensation directly with our financial
performance.
As described more fully below, Adjusted EBITDA and Working Capital are key metrics in assessing performance
under our incentive plans. Based upon 2017 performance, NEOs received incentive compensation payouts that were
greater than their target levels of short-term incentive compensation.
In addition, our executive team is further linked to shareholders through the delivery of a significant component of
their total target compensation in stock-based compensation. Between Mr. Newlin's appointment as President and
Chief Executive Officer, effective May 31, 2016 through year-end 2017, Univar delivered over 63% in total return to
its shareholders. (See the following chart.) These results serve to further link pay and performance through
stock-based compensation. In 2018, the Company further linked its executive team to long-term performance goals by
introducing performance-based restricted stock unit awards that reward for the achievement of Adjusted EBITDA and
Adjusted EPS goals over a three-year performance period.
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Compensation Philosophy and Objectives
The Compensation Committee (the "Committee") and management have designed compensation programs intended to
create a performance culture and drive the Company's strategies of Commercial Greatness, Operational Excellence
and working as One Univar. In particular, the compensation programs have the following objectives to:

•enable the Company to attract, retain, motivate and reward high performing senior leaders;

•link pay to performance and reward both annual and long-term Company performance while not encouragingexcessive risk-taking;

•ensure that senior leaders are invested in the Company so they are aligned with shareholders and share in theirsuccess;

•establish market competitive compensation plans and programs to reward senior leaders; and

•
strategically align business and functional units within the Company and pay for performance by rewarding
senior leaders, management and employees for driving profitable growth, managing working capital and
generating healthy cash flows, all while recognizing and balancing unnecessary risks.

The Company seeks to provide compensation and benefit programs that reward performance, support its business
strategies, objectives and financial goals, and attract, retain and develop individuals with necessary expertise and
experience to manage the business for the best interest of its shareholders. The Company’s incentive programs are
designed to encourage performance and results that will create value for the Company and its shareholders.
Compensation Decision Making Process
Role of the Compensation Committee
The Committee is responsible for reviewing and approving the compensation and benefit plans of the Company’s
senior officers, including its NEOs, authorizing and ratifying stock incentive compensation and other incentive
arrangements, and authorizing related agreements. Specifically, as part of their oversight of the executive
compensation programs, the Committee periodically, among other things:

•reviews and approves compensation-related performance goals and other objectives of the CEO and recommends andapproves CEO compensation elements;
•
•reviews and approves the compensation of the individuals reporting to the CEO;

•reviews and consults with the CEO on selection of officers and evaluation of executive performance and othermatters;

•develops and recommends compensation for non-employee directors to the Board for approval;

•reviews and establishes the peer group companies used as a reference to benchmark company performance andexecutive officer compensation;

•oversees compliance with SEC guidelines and reviews and approves executive compensation policies, such as shareownership requirements and clawback policy;

•references tally sheets, which provide a comprehensive overview of the compensation and benefits for executiveofficers;

•sets the specific performance targets for incentive awards to govern the compensation paid to the Company’s seniorofficers; and
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•retains independent consultants to advise the Committee and confirms with the consultant that total compensationpaid to each executive officer is appropriate.
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Role of the Independent External Advisor
The Compensation Committee has engaged Semler Brossy Consulting Group LLC as its independent external advisor.
The Committee considers analysis and advice from Semler Brossy when making compensation decisions and
recommendations for the CEO and other NEOs. When appropriate, Semler Brossy obtains input from management to
ensure their advice and recommendations reinforce the Company’s business strategy, principles and values. In 2017,
the Committee re-evaluated and confirmed the independence of Semler Brossy against the NYSE guidelines.
During 2017, Semler Brossy assisted the Committee upon the Committee's request by:
•analyzing and recommending the peer group;

•benchmarking compensation in order to assess base salary, annual incentive plan targets and long-term incentivetargets with that of peers and the competitive market;
•advising on the long-term incentive program and design;
•advising on CEO compensation; and

•assisting in the development of the Company’s 2018 outside director compensation plan, which is discussed in greaterdetail under “Compensation of Directors”.
Competitive Market Pay Information
Our compensation programs are designed to be competitive with companies of comparable size and industry with
whom we compete for executive talent. We review competitive market compensation data annually related to salary,
annual incentives and long-term incentives. The market compensation data is used as one of several reference points
for determining the form and amount of compensation. To determine actual compensation amounts, the Compensation
Committee uses its discretion and considers other factors, in addition to the peer group and competitive market data,
such as the responsibilities, performance, contributions and experience of each NEO.
In reviewing competitive market data for 2017, peer group data is supplemented with broader chemical industry and
general industry data.
The peer group for Univar was developed using specific selection criteria to screen for companies that are comparable
in size, have similar business economics, and which may be a potential source/destination of executive talent. Specific
criteria included:

•U.S. based;

•industry profile (distribution and chemical/gas businesses);

•comparative revenue and profitability (EBITDA);

•similar distribution, product offerings and capabilities; and

•availability of publicly disclosed information.
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For purposes of making compensation decisions in early 2017, the compensation benchmarking peer group consisted
of the following companies:

Airgas, Inc. HD Supply Holdings, Inc. Stepan Co.
Ashland Inc. Huntsman Corp. The Sherwin-Williams Co.
Axiall Corp. LKQ Corp. The Valspar Corp.(1)
Celanese Corp. MRC Global Inc. W.W. Grainger, Inc.
Chemours Co. PolyOne Corp. W.R. Grace & Co.
FMC Corp. RPM International Inc. Watsco, Inc.
Genuine Parts Co. WESCO International, Inc.
(1)Valspar will be removed as a peer company in 2018 due to a completed acquisition.

The Committee annually reviews and updates this peer group with input provided by Semler Brossy.

During the Committee's 2017 annual review of the peer group (which will be applicable to decisions made for 2018),
the Committee added two peer companies - Nexeo and Olin Corp. The Committee also determined to remove two
peer companies - Axiall Corp. was removed due to the acquisition by Westlake Chemical in 2016 and W.R. Grace &
Co. was removed due to the change in comparative revenue as a result of a spin-off.

Compensation Practices and Programs
The Company’s executive compensation practices and programs include features intended to drive important
performance results and to discourage employees from taking unnecessary and excessive risks.
Risk Assessment
In 2017, the Company reviewed our executive and non-executive compensation programs, including pay mix and the
metrics and design of our short- and long-term incentive programs. Our incentive compensation programs include
risk-mitigating components such as:
•multiple performance metrics;
•robust performance measure selection and goal setting;
•balanced mix of short-term and long-term incentives;

•balanced mix of long-term incentive components -- time- and performance-based restricted stock units (RSUs)combined with stock options;
•clawback provisions to recoup incentive compensation; and
•stock ownership requirements.
Based upon the risk assessment and the Committee's discussions, the Committee has determined that none of the
compensation programs encourages or creates excessive risk-taking, and none is reasonably likely to have a material
adverse effect on the Company.
Stock Ownership Requirements
The Company believes that the financial interests of its directors and executive officers should be aligned with those
of its shareholders. The Company has stock ownership requirements to assure that the compensation for executive
officers aligns with the performance of the Company and its shareholder value.

UNIVAR - 2018 Proxy Statement - 49

Edgar Filing: Univar Inc. - Form PRE 14A

56



The following table provides the ownership requirements for Executive Officers:

Position Multiple of Base Pay
Chief Executive Officer 5X
Chief Operating Officer and Executive Vice President 3X
Other Executive Officers 2X
The following table provides the ownership requirements for Company directors, effective January 1, 2018:
Position Multiple of Annual Cash Retainer
Non-Employee Directors 5X
Company officers and non-employee directors are expected to attain their ownership requirements within five years
from the time the requirements become applicable. The following forms of equity are counted in determining
compliance with this policy:
•shares of Univar common stock owned outright or beneficially;
•restricted shares, performance shares or restricted stock units (vested or unvested); and
•vested stock options.
Until the ownership requirements are met, the participant shall be prohibited from selling Company shares (other than
to fund the payment of taxes upon the vesting of performance-based restricted stock units, restricted stock units or
restricted stock).
Clawback Policy
The Company has a policy for the reclamation of incentive compensation (the “Clawback Policy”) that covers current
and former employees of the Company. The Clawback Policy allows the Company to recover incentive compensation
in the event that a financial statement used as the basis of calculating awards under an incentive plan is required to be
restated. The Clawback Policy applies to incentive-eligible employees as follows:

•Executive Officers: The policy has a no-fault provision and therefore applies whether or not the executive officer wasinvolved in the cause of the restatement.

•
Other Employees: The policy applies when a financial statement is required to be restated to correct a material error
and an intentional action or failure to act by an employee or employees that was part or all of the cause for the
material error in the previously issued financial statements.
The amount of the clawback is calculated as the portion of incentive compensation paid which exceeds what would
have been paid with the restatement.

Stock Grant Dating Policy
The Company has adopted the following policies in regard to equity grants in an effort to provide that granting
practices remain neutral in regard to participant benefit. Annual grants will be deemed granted on the date of the
Committee’s meeting where such annual grants are approved. The date of this meeting is set during the prior year. The
exercise price of stock option grants or the value price for other stock awards will be the closing stock price on that
date.
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For equity grants to participants outside of the annual grant process (i.e., in the event of new hire, promotion or other
event), the triggering event is intended to be the employment start date or the promotion date. The exercise price for
such stock option grants or the value price for other stock awards will be the closing stock price on the fifth business
day of the month following the month during which the triggering event occurred.
Limited Trading Windows; No Hedging or Pledging Transactions
Generally, Executive Officer's can trade Univar’s stock only when there is not a trading blackout in place. In addition,
Executive Officers are prohibited from engaging in hedging and pledging transactions.

Elements of the Company’s Executive Compensation Program
During fiscal year 2017, the compensation program for executives, including NEOs, consisted of base salary,
short-term incentive compensation, long-term incentive compensation and certain benefits. Set forth below is a chart
outlining each element of the executive compensation program, the objectives of each component, and the key
measures used in determining each component.

Pay Component Purpose and Key Features Primary Metrics

Base Salary

•     Compensates for expected day-to-day
contribution
•     Provide competitive pay to attract and retain
executives
•     Delivered in cash

•     Individual performance
•     Market pay rates
•     Skills, experience and expertise

Annual Cash 
Incentives

•     Short-term, at-risk compensation
•     Focus on the achievement of annual operating
plan financial objectives
•     Maximum payout is capped at 200% of target
•     Delivered in cash

•   Corporate and business unit Adjusted
EBITDA-related goals and relative earnings
performance
•   Corporate and business unit working capital
•    Individual objectives and performance

Equity Awards

•     Long-term, at-risk compensation
•     Aligns executives with the long-term interests of
shareholders and creates an "ownership culture"
•     Recognizes executive's recent performance and
potential future contributions
•     Provides a total compensation opportunity with
payouts varying based on operating and stock price
performance
•     Delivered in stock

•     Growth in long-term operating goals and
stock value
•     Equity ownership and alignment with
shareholders
•     Retention of executives

Executives are eligible to participate in benefit programs available to the broader employee population. Additional
benefits specific to the executive compensation program include non-qualified retirement benefit plans,
reimbursement of financial planning and physical examination expenses and change-in-control benefits.
A description of each component of compensation for the NEOs in 2017 is below, including a discussion of the
factors considered in determining the applicable amount payable or achievable under each component.
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Determination of Executive Officer Compensation
Base Salary
Base salaries are set to attract and retain executive talent. The determination of any particular executive’s base salary
considers individual performance and contribution, experience in the role, market rates of pay for comparable roles
and internal equity. Each year, the Company’s Chief Executive Officer proposes base salary adjustments, if any, for all
NEOs, excluding himself, based on performance, changes in responsibilities, market data and other relevant factors.
His proposal is subject to review and approval, with or without modifications, by the Committee. Adjustments to the
CEO's salary are initiated and approved by the Committee directly.
Salary increases are discretionary and during 2017, the CEO recommended salary adjustments for each of the NEOs
effective July 2017, except for Mr. Jukes due to the salary increase already made in connection with his May 4, 2017
promotion to President and Chief Operating Officer. Based upon the CEO's recommendation, the base salary increases
for Messrs. Fuller, Lukach and Powell were 3.0%, 8.0% and 3.6%, respectively. At Mr. Newlin's request, no salary
adjustment was provided to him during 2017.
The actual base salary earned by our NEOs in 2017 is reported in the Salary column of the Summary Compensation
Table.
Annual Cash Incentives
Annual cash incentives are designed to focus the NEOs on achieving results against key financial metrics for the
Company as a whole or, as applicable, for the individual business units that the NEOs lead. By conditioning a
significant portion of the NEOs total cash compensation on the Company’s annual performance, the program
reinforces the focus on achieving profitable growth and managing working capital, all while managing risk.

All of the Company’s NEOs participate in the Management Incentive Plan, or MIP, which provides annual cash
incentives based on performance against key financial metrics. The metrics and weights are recommended by
management each year to the Committee, which then proposes adjustments as needed and approves the final plan
metrics and weights. The Committee has the discretion under the MIP to vary or eliminate performance goals and
metrics.
The MIP is designed to pay out cash awards both when the Company meets or exceeds its corporate and business unit
performance goals for the year and when NEOs meet or exceed applicable individual goals. Based upon the level of
performance achieved, actual incentives can range from zero to 200% of the target payout amount.
MIP target payouts to the Company’s NEOs (other than the CEO) are defined as a percent of base salary. Under his
employment agreement, Mr. Newlin’s annual MIP target amount is $1.5 million. Annually, the target incentive
amounts for our NEOs are reviewed by the Committee and adjusted as appropriate based on external market data,
changes in roles and responsibilities, and internal equity. Other than increases to target incentive amounts in
connection with the promotions for Mr. Jukes and Mr. Powell, no changes were made to target incentive amounts for
our NEOs for 2017.
Incentives under the 2017 MIP are funded based on performance with respect to the following internal metrics at the
corporate and geographic segment level.

•

Corporate or Business Unit Adjusted EBITDA—For purposes of calculating payouts under the MIP, Adjusted EBITDA
for a business unit is calculated as Adjusted EBITDA* assessed on the basis of budgeted exchange rates to neutralize
the effect of currency fluctuations, adjusting for any variance in corporate cost allocations and excluding the impact of
any acquisitions (except when the actual performance is better or worse than the approved business case).

The Corporate Adjusted EBITDA goal was initially approved by the Compensation Committee as $600.6 million. In
prior years the Company has not included EBITDA from M&A in the target, and once the Company noted that
including the M&A component was inconsistent with the MIP design principles and definition described above, the
Committee determined to exclude the M&A component from the
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target and the goal was subsequently decreased to $587.8 million. This adjustment was approved by the Committee on
November 1, 2017 and excludes $12.8 million from the Adjusted EBITDA goal attributable to acquisitions.

*For a complete discussion of the method of calculating Adjusted EBITDA, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in Item 7 of the Company’s Form 10-K filed with the SEC
on February 28, 2018).

•

Corporate or Business Unit Average Working Capital—For purposes of calculating payouts under the MIP, Average
Working Capital is calculated by dividing a 13 point straight average of month-end working capital (December of the
preceding year through December of the covered year) by the last twelve months of external net sales. This result is
then also adjusted to neutralize the effect of currency fluctuations.
In addition, the MIP provides for NEOs to have their individual incentive awards impacted up or down by up to 25%
based on an assessment of individual performance and contributions. For 2017 performance, the NEOs achieved their
individual performance objectives and no adjustment was provided to the calculated awards.
The performance criteria are generally established in a manner that permits the MIP participants to earn incentives at
target levels for target performance, below target levels for below target performance and above target with a cap at
200% of targeted levels (maximum) for above target performance. Payouts at performance levels between threshold,
target and maximum are based on interpolation.
A portion of Mr. Newlin's 2017 MIP opportunity as set forth in the table below was based on the success of
management development and succession goals approved by the Committee and the Board; the specific performance
goals are not disclosed due to the confidential nature of our leadership development and succession plans, and the
assessment of Mr. Newlin's performance in 2017 was discretionary in the judgment of the Committee and the Board.
For 2017, individual MIP targets and the performance metrics and weights for the NEOs who were employed at
December 31, 2017 are described in the table below.
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Incentive Funding Weighting

Executive
Aggregate
Individual
Target

Corporate
Adjusted
EBITDA

Corporate
Average
Working
Capital

Business
Unit
Adjusted
EBITDA

Business
Unit
Average
Working
Capital

Management Development
and Succession Goals

Business Unit
Payout
Allocation

Stephen D.
Newlin $1.5 million 50.25% 16.75% 33%

Corporate 
results
against target

Carl J. Lukach 80% of
base salary 75% 25%

Corporate
results
against target

David C. Jukes
(1/1/2017-
5/3/2017)

80% of
base salary 25% 50% 25% U.S. results

against target

David C. Jukes
(5/4/2017-
12/31/2017)

90% of
base salary 75% 25%

Corporate
results
against target

Nick Powell 60% of
base salary 25% 50% 25% EMEA results

against target

George J. Fuller 65% of base
salary 25% 50% 25% U.S. results

against target
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The following chart summarizes the performance and payout levels for each 2017 MIP metric for our NEOs:

Threshold
50% of Target Payout

Target
100% Payout

Maximum
200% of Target Payout

Corporate Adjusted EBITDA 96% of Goal 100% of Goal 106% of Goal

U.S. Adjusted EBITDA 94% of Goal 100% of Goal 107% of Goal

EMEA Adjusted EBITDA 96% of Goal 100% of Goal 106% of Goal

Corporate Average Working Capital 98% of Goal 100% of Goal 104% of Goal

U.S. Average Working Capital 96% of Goal 100% of Goal 106% of Goal

EMEA Average Working Capital 96% of Goal 100% of Goal 103% of Goal

Stephen D. Newlin

For 2017, Mr. Newlin had 67% of his MIP opportunity based on achievement of the corporate performance levels that
applied to other corporate executives - namely, of such portion, 75% based on the Corporate Adjusted EBITDA goal
and 25% based on the Corporate Average Working Capital goal.

The remaining 33% of Mr. Newlin’s 2017 MIP opportunity was based on the success of management development and
succession goals set by the Committee and the Board. The Committee and the Board approved 200% achievement and
payout for this portion of Mr. Newlin's MIP opportunity.

These results yield a 2017 earned MIP payment at 144.1% of target, as shown below:

MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
Corporate Adjusted EBITDA $587.8 million 99.7 % 50.25 % 96.6 %
Corporate Average Working Capital 12.4% 103.3 % 16.75 % 176.0 %
Management Development and Succession Plans various 200.0 % 33 % 200.0 %
Total 144.1 %

Carl J. Lukach
For 2017, Mr. Lukach had 75% of his MIP opportunity based on the Corporate Adjusted EBITDA goal and 25%
based on the Corporate Average Working Capital goal. Based upon 2017 financial results, Mr. Lukach earned a MIP
payment for 2017 of 116.5% of target, as shown below.
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MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
Corporate Adjusted EBITDA $587.8 million 99.7 % 75 % 96.6 %
Corporate Average Working Capital 12.4% 103.3 % 25 % 176.0 %
Total 116.5 %

David C. Jukes

Because Mr. Jukes was promoted to the role of President and Chief Operating Officer on May 4, 2017 from his
previous role of Executive Vice President and President of Univar USA and LATAM, his 2017 MIP opportunity was
based on both the U.S. business and the global Univar business in proportion to the time he spent at each role, as
described below.

From January 1 through May 3, 2017, Mr. Jukes led the U.S. and LATAM businesses, and therefore for this portion of
2017, 50% of his MIP opportunity was based on the U.S. Adjusted EBITDA goal, 25% based on the U.S. Average
Working Capital goal, and 25% based on the Corporate Adjusted EBITDA goal, which resulted in a MIP payment for
that portion of 2017 of 105.0% of target, as shown below. U.S. Adjusted EBITDA and U.S. Average Working Capital
are calculated in the same manner as described above for performance at the corporate level, except that only the
performance of the U.S. business is factored into the calculation.

MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
U.S. Adjusted EBITDA $366.1 million 95.9 % 50 % 67.3 %
U.S. Average Working Capital 10.8% 104.9 % 25 % 188.6 %
Corporate Adjusted EBITDA $587.8 million 99.7 % 25 % 96.6 %
Total 105.0 %

From May 4 through December 31, 2017, Mr. Jukes held the role of President and Chief Operating Officer, and
therefore for this portion of 2017, 75% of his MIP opportunity was based on the Corporate Adjusted EBITDA goal
and 25% based on the Corporate Average Working Capital goal which resulted in a MIP payment for this portion of
2017 of 116.5% of target, as shown below.

MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
Corporate Adjusted EBITDA $587.8 million 99.7 % 75 % 96.6 %
Corporate Average Working Capital 12.4% 103.3 % 25 % 176.0 %
Total 116.5 %
Nick Powell
For 2017, Mr. Powell had 50% of his MIP opportunity based on the EMEA Adjusted EBITDA goal, 25% based on the
EMEA Average Working Capital goal, and 25% based on the Corporate Adjusted EBITDA goal which resulted in a
MIP payment for 2017 of 170.4% of target, as shown below. EMEA Adjusted EBITDA and EMEA Average Working
Capital are calculated in the same manner as described above for performance at the corporate level, except that only
the performance of EMEA is factored into the calculation.
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MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
EMEA Adjusted EBITDA $122.4 million 105.7 % 50 % 192.5 %
EMEA Average Working Capital 16.1% 103.2 % 25 % 200.0 %
Corporate Adjusted EBITDA $587.8 million 99.7 % 25 % 96.6 %
Total 170.4 %
George J. Fuller
For 2017, Mr. Fuller had 50% of his MIP opportunity based on the U.S. Adjusted EBITDA goal, 25% based on the
U.S. Average Working Capital goal, and 25% based on the Corporate Adjusted EBITDA goal, which resulted in a
MIP payment for that portion of 2017 of 105.0% of target.

MIP Metric 2017 Goal % Goal
Achieved Weight Payout %

Earned
U.S. Adjusted EBITDA $366.1 million 95.9 % 50 % 67.3 %
U.S. Average Working Capital 10.8% 104.9 % 25 % 188.6 %
Corporate Adjusted EBITDA $587.8 million 99.7 % 25 % 96.6 %
Total 105.0 %

The 2017 results described above resulted in the following MIP payments being made to NEOs:

Executive Financial
Segment

MIP Target
% of Base 
Salary

Payout %
of MIP Target

MIP
Payout

Payout % 
of
Base Salary

Stephen D. Newlin Corporate 136% 144.2% $2,160,825 196.0%
Carl J. Lukach Corporate 80% 116.5% $503,280 93.0%
David C. Jukes(1) U.S./Corporate 80%/90% 112.9% $704,332 98.0%
Nick Powell(2) EMEA 60% 170.4% $375,273 132.0%
George J. Fuller U.S. 65% 105.0% $289,653 68.0%

(1)Each portion of Mr. Jukes’ U.S. and corporate bonus payouts was prorated for the time served in each applicablerole, as described above.

(2)Mr. Powell’s incentive is paid in GBP and is expressed herein in U.S. dollars using a conversion factor of 1.2879(reflects 2017 monthly average exchange rate).
Long-Term Incentives
The Committee uses long-term incentives (LTI) as a tool to align our NEOs' interests with shareholders and to build
meaningful ownership opportunity in the Company.  The Committee believes that long-term incentive awards should
compensate NEOs in a meaningful way for delivering sustainable long-term value to
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shareholders. LTI awards for the NEOs, except for the CEO, are recommended by the CEO and approved by the
Committee. The LTI award for the CEO is initiated and approved directly by the Committee.
The Company's long-term incentive program has evolved over the last several years to provide a strong sense of
ownership and retain key executives while also introducing performance-based equity components (see diagram
below). The 2018 long-term incentive award delivered 50% of the long-term incentive grant value to our executive
officers in the form of performance-based restricted stock units.
The 2017 long-term incentive award delivered 50% of the grant value in time-based restricted stock units (RSUs) and
50% in stock options, with both awards vesting ratably over a three-year period (except for Mr. Newlin whose 2017
awards vest on a monthly basis over a twenty-four month period).
In addition, the Company granted performance-based restricted stock units (PRSUs) to Mr. Jukes in connection with
his promotion effective May 4, 2017 to the role of President and Chief Operating Officer. The PRSUs directly support
the objectives of linking realized value to the Company's stock price and the achievement of critical performance
objectives. The number of PRSUs earned by Mr. Jukes will vary based on results achieved over a three-year period
against predetermined performance goals using an Adjusted EBITDA metric. The FY2017 - FY2019 performance
period is January 1, 2017 through December 31, 2019 and consists of four equally weighted measurement periods:
three one-year measurement periods and one three-year measurement period. The achievement of annual and
cumulative goals ensure that growth and improvement are a constant focus.
Performance Period Weighting
2017 25 %
2018 25 %
2019 25 %
Cumulative 2017-2019 25 %
Each performance period has a threshold, target and maximum level of performance corresponding to payout levels.
The goals for each of the four discrete performance periods are determined at grant. When the awards have been
earned after the end of each performance period, this portion is not vested until the end of the three-year period
(except in the event of death, disability, retirement or change-in-control). For the purposes of the PRSUs, Adjusted
EBITDA is defined consistent with the MIP except for the inclusion of currency fluctuations and acquisitions.
For the 2017 performance period, based upon the predetermined goals and 2017 results, Mr. Jukes earned 108.6% of
the target PRSUs, as detailed in the table below:

PRSU Metric

2017 Threshold
($M)
Earns 50% of
PRSU Award

2017
Target
($M)
Earns 100% of PRSU
Award

2017 Maximum ($M)
Earns 200% of PRSU
Award

2017
Results
($M)

Payout
% of
Target

Number
of
Earned
PRSUs

Corporate Adjusted
EBITDA $575.0 $600.6 $636.6 $603.7 108.6% 2,850.75
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To recognize his experience, achievements and additional responsibilities as Chairman and CEO, the Board approved
a long-term incentive award granted in 2017 comprised of 300,000 time-based restricted stock units and 300,000 stock
options. These awards vest on a monthly basis over the 24 months following the date of grant.
Prior to the approval of annual equity awards, the Company presents the Committee with a dilution impact analysis,
including a review of the equity grants made under our equity plans against market and peer group benchmarks.
All of the NEOs’ outstanding equity awards at December 31, 2017 under the 2017 Equity Plan, 2015 Equity Plan and
the 2011 Equity Plan are set forth below in the Outstanding Equity Awards at Fiscal Year End 2017 table.
Employment and Executive Severance Arrangements with Named Executive Officers
The Company has entered into employment or executive severance agreements with each of its NEOs. The
agreements include severance benefits and the specific terms are described under “Agreements with our Named
Executive Officers." The Company believes that having severance arrangements with its executives is market
competitive and beneficial because it provides retentive value and subjects the executives to key restrictive covenants.
Other Benefits
The general employment benefits provided to the NEOs are generally the same as those provided to other nonunion,
salaried employees and include medical, dental, basic life insurance, short and long-term disability insurance, and a
tax-qualified 401(k) plan.
In addition to the tax-qualified 401(k) plan, certain of the NEOs are eligible to participate in a non-qualified, unfunded
supplemental defined contribution plan, the Univar USA Inc. Supplemental Valued Investment Plan, or SVIP. The
purpose of the SVIP is to provide eligible management or employees of Univar USA Inc. and certain affiliated
companies with a deferred compensation plan benefit for amounts that exceed the limits imposed under the 401(k)
plan.
The Company provides limited executive benefits to its executive officers, including an executive physical benefit,
and reimbursement of certain financial and tax planning costs. As a condition of Mr. Newlin agreeing to become our
CEO, his employment agreement provides for payment of certain travel expenses in connection with his CEO role and
the reimbursement for the related income taxes associated with these benefits.
During 2017, Mr. Jukes also received special housing, travel and tax benefits in connection with his secondment to the
U.S. business and related localization to the U.S. Also, the Company has provided housing and educational
allowances to Mr. Powell to facilitate his continued transition from his expatriate assignment in Dubai prior to his
promotion to President, EMEA & APAC; these allowances will cease effective June 2018.
2017 “Say on Pay” Vote Result
At the Company’s 2017 Annual Meeting, shareholders overwhelmingly approved management’s proposals related to
compensation. Of the votes represented at the Company’s 2017 Annual Meeting:
•98% supported the Company’s executive compensation program;
•96% approved the Univar Inc. 2017 Omnibus Equity Incentive Plan; and
•85% approved the Univar Inc. Executive Annual Bonus Plan
The Compensation Committee believes shareholders prefer a greater portion of executive compensation to be more
directly linked to the Company’s performance. The Committee believes that 2018 executive compensation further
aligns with this preference. The Compensation Committee will continue to consider input from the Company’s
shareholders as it evaluates, and makes determinations regarding the Company’s executive compensation program.
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Tax and Accounting Considerations
While the accounting and tax treatment of compensation historically has not been a consideration in determining the
amounts of compensation for the Company’s executive officers, the Committee and management have taken into
account the accounting and tax impact of various program designs to balance the potential cost to the Company with
the value to the executive. The Committee has considered the potential future effects of Section 162(m) on the
deductibility of executive compensation paid to our NEOs, as applicable, and for 2017 where appropriate, sought to
qualify compensation paid to the covered named executive officers for an exemption from the deductibility limitations
of Section 162(m) under the transition period applicable to the Company as a new publicly-traded company.
During 2017, the Company received stockholder approval for the Univar Inc. 2017 Omnibus Equity Incentive Plan
and the Univar Inc. Executive Annual Bonus Plan, to facilitate the granting of awards and payment of bonuses to our
covered named executive officers to qualify as “performance-based compensation” for an exemption from the
deductibility limitations of Section 162(m). Our plans were approved in May 2017, so the Company’s ability to rely on
this exemption in 2017 was limited. Recently enacted legislation makes certain changes to Section 162(m), most
notably repealing the exemption for qualified performance-based compensation for taxable years beginning after
December 31, 2017 and expanding the scope of persons covered by its limitations on deductibility. Accordingly,
compensation paid after 2017 to our covered executive officers in excess of $1 million will not be deductible in the
United States unless it qualifies for transition relief applicable to certain arrangements in place as of November 2,
2017. In light of these changes, the Committee expects to authorize compensation payments that do not comply with
exemptions under Section 162(m) in order to attract, retain and motivate executive talent.
The expenses associated with executive compensation issued to executive officers and other key associates are
reflected in the Company’s financial statements. The Company accounts for stock-based programs in accordance with
the requirements of ASC 718, Compensation-Stock Compensation, which requires companies to recognize in the
income statement the grant date value of equity-based compensation issued to associates over the vesting period of
such awards.
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Executive Compensation Tables
Summary Compensation Table
The following table sets forth the compensation of our Named Executive Officers (NEOs).

Name and
Principal
Position

Fiscal
Year

Salary
($)

Bonus
($)

Stock
Awards
($)

Option
Awards(1)
($)

Non-Equity
Incentive Plan
Compen-sation
($)

Change in 
Pension
Value & Non
Qualified
Deferred
Compen-
sation
Earnings(2) ($)

All Other
Compen-sation(3)
($)

Total
($)

Stephen D.
Newlin
Chairman
and Chief
Executive
Officer

2017 1,100,000— 8,964,000 2,469,000 2,160,825 — 551,460 15,245,285

2016 659,552 157,2857,097,513 — 1,021,251 — 741,301 9,676,902

Carl J.
Lukach
Executive
Vice
President and
Chief
Financial
Officer

2017 518,462 — 487,548 477,932 503,280 — 72,866 2,060,088
2016 500,000 — 1,258,550 — 194,920 — 44,100 1,997,570

2015 519,231 — — — 100,000 — 151,126 770,357

David C.
Jukes
President and
Chief
Operating
Officer (4)

2017 662,247 — 765,434(5) 431,373 704,332 24,704 194,808 2,782,898
2016 454,995 — 936,550 — 206,200 136,893 450,895 2,185,533

2015 371,309 — — 337,579 — 88,129 797,017

Nick Powell
President,
EMEA and
APAC (4)

2017 360,600 — 199,961 196,040 375,273 — 165,770 1,297,644

George J.
Fuller
Senior Vice
President,
Local
Chemical
Distribution,
USA

2017 417,723 — 187,607 183,788 289,653 — 39,896 1,118,667
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(1)

The amount reported is valued based on the aggregate grant date fair value computed in accordance with FASB
ASC Topic 718, modified to exclude any forfeiture assumptions related to service-based vesting conditions. See
note 9, "Stock-Based Compensation," to our audited consolidated financial statements included elsewhere in this
prospectus and "Management's Discussion and Analysis of Financial Condition and Results of Operations- Critical
Accounting Estimates- Stock-based Compensation" for a discussion of the relevant assumptions used in calculating
these amounts.

(2)

Pension value represents the year over year compensatory change.  The compensatory change for the defined
benefit plans includes the service cost for the year and any adjustments to the benefit obligation as a result of salary
and bonus changes other than expected.  The compensatory changes for the defined benefit plans will differ
between years as a result of the discount rate used to calculate the service cost, pay increases other than expected
and plan amendments, if any. The 2017 amounts were calculated by using the actual 2017 year-end balance and
subtracting the prior year-end balance removing the impact of currency changes year over year.

(3)

The amounts set forth in this column represent contributions made by us under our retirement plans in the
amounts of $182,283, $57,071, $114,445, $67,693 and $36,246 for Messrs. Newlin, Lukach, Jukes, Powell
and Fuller, respectively. In addition, for Mr. Jukes, the amounts set forth in this column reflect $75,363 in
relocation costs (including airfare, housing, automobile and related expenses) in connection with his
secondment to the U.S. business. Mr. Newlin’s amount in this column includes $182,462 for commuting
expenses to and from corporate headquarters and other business locations and his residence and a gross-up
payment to him of $168,707 for associated taxes. The amounts for Messrs. Newlin, Lukach and Jukes also
include financial planning and executive physical benefits.

(4) The amounts reported for Mr. Jukes and Mr. Powell have been converted from GBP using a conversion factor of
1.2879. See "Management's Discussion and Analysis of Financial Condition and Results of
Operations-Quantitative and Qualitative Disclosures about Market Risk-Foreign Currency Risk."

(5)
For Mr. Jukes' 2017 PRSU award, if the target performance is achieved, the grant value of the award will be
$325,290; the actual value of the award varies from $0 to $650,580 depending upon the performance conditions
achieved.
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Grants of Plan-Based Awards for Fiscal Year 2017 
The following table provides information concerning awards granted to the NEOs in the 2017 fiscal year.

Estimated Possible Payouts
Under Non-Equity
Incentive Plan Awards (1)

Estimated Future
Payouts Under Equity
Incentive Plan
Awards (2)

All Other
Stock
Awards:
Number of
Shares of
Stock/
Units
(#) (3)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($)

Grant
Date Fair
Value of
Stock and
Option
Awards
($) (4)

Name Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Stephen D.
Newlin
MIP 750,0001,500,0003,000,000
2015 Equity
Incentive Plan 1/30/2017 300,000 8,964,000

2015 Equity
Incentive Plan 2/2/2017 300,000 28.73 2,469,000

Carl J. Lukach
MIP 216,000432,000 864,000
2015 Equity
Incentive Plan 2/2/2017 16,970 56,560 28.73 965,480

David Jukes
MIP 311,868623,737 1,247,474
2015 Equity
Incentive Plan 2/2/2017 15,320 51,050 28.73 871,516

2017 Equity
Incentive Plan 6/7/2017 5,25010,50021,000 325,290

Nick Powell
MIP 115,425230,850 461,700
2015 Equity
Incentive Plan 2/2/2017 110,115220,230 444,460 6,960 23,200 28.73 396,001

George J.
Fuller
MIP 137,930275,860 551,720
2015 Equity
Incentive Plan 2/2/2017 6,530 21,750 28.73 371,394

(1)
A discussion of the Management Incentive Plan for fiscal year 2017, including bonus amounts paid based on actual
performance, can be found under "Compensation Discussion and Analysis- Determination of Executive Officer
Compensation- Annual Cash Incentives." Estimated awards under the MIP for Mr. Powell have been converted
from GBP to dollars using a conversion factor of 1.2879.

(2)
The PRSUs granted to Mr. Jukes correspond to a three-year performance period, FY2017-FY2019, in
which actual earned awards are based upon the attainment of annual and cumulative EBITDA
performance; the target award is specified in the table above and attainment can vary from 0% to 200%.
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(3) The restricted stock units granted to Mr. Newlin vest in equal monthly installments over 24 months. The restricted
stock units for other NEOs vest in three equal installments on each of the first through the three-year anniversaries
beginning on March 5, 2017.

(4)
The amounts reported in this column are valued based on the aggregate grant date fair value. See Note 9,
“Stock-Based Compensation,” to the Company’s audited consolidated financial statements for the year ended
December 31, 2017 included in Univar’s Form 10-K filed with the SEC on February 28, 2018 for a discussion of the
relevant assumptions used in calculating these amounts.
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table

Agreements with our Named Executive Officers

The Company has entered into severance or employment agreements with each of its NEOs. The material terms of
each agreement are described below.
Newlin Agreement
The agreement with Mr. Newlin provides for employment-at-will, and may be terminated at any time by either party.
Pursuant to this agreement, Mr. Newlin is entitled to payment of an annual base salary of $1,100,000 and is eligible
for payment of an annual cash bonus, with a target amount equal to $1,500,000 with a maximum equal to 200% of the
target bonus amount. In addition, during his employment, the Company provides Mr. Newlin with up to 100 hours of
flight time per calendar year for his travel on a private airplane for company business and travel to the Company's
corporate headquarters. The Company also agreed to provide him with reasonable housing while he is located at the
Company’s corporate headquarters, and to pay him a cash gross-up payment for taxes, at the highest marginal tax rate,
relating to any travel or housing benefits or other expense reimbursements or fringe benefits that result in taxable
income to him. During his employment and for 18 months following any termination of employment, Mr. Newlin will
be subject to non-competition and non-solicitation covenants related to customers, suppliers and employees.
Mr. Newlin’s agreement also provides for one year of base salary and target bonus to be paid as severance upon a
termination without “cause” or a resignation for “good reason” (as such terms are defined in the agreement), except if the
Company terminates his employment as a result of a succession process undertaken by the Board of Directors (or a
committee thereof) that has identified a candidate to succeed him as Chief Executive Officer, subject to certain
requirements specified in the agreement. Any severance payments payable pursuant to the agreement are subject to the
execution and non-revocation of a release and reaffirmations of covenants related to customers, suppliers and
employees. “Cause” and “good reason” are defined in the agreement and summarized below.
Jukes' Agreements

On November 1, 2017, Mr. Jukes entered into an agreement with the Company in connection with his localization as a
U.S. employee (the "Localization Agreement"). This agreement provides for employment at-will, and may be
terminated at any time by either party. Mr. Jukes is subject to a confidentiality provision, and, during his employment
and for the 18‑month period following a termination of his employment, non-compete and non-solicitation restrictive
covenants. The Localization Agreement does not provide for specific compensation or benefits except as set forth
below.
Pursuant to the Localization Agreement, Mr. Jukes is entitled to certain severance benefits as outlined in the following
chart:
By the Company without “Cause” or by the Executive for “Good Reason” Death or Disability
Lump sum payment equal to the sum of annual base salary plus target bonus Target bonus for the year of termination
Any severance payments payable on a termination by the Company without “cause” or by Mr. Jukes for “good reason”
pursuant to the agreement are subject to the execution and non-revocation of a release and reaffirmation of
confidentiality, non-competition and non-solicitation covenants. “Cause” and “good reason” are defined in the agreement
and summarized below.
From January 1, 2017 through October 31, 2017, Mr. Jukes was party to an agreement with Univar Europe Limited
(the "UEL Agreement"). Pursuant to this agreement, Mr. Jukes was entitled to a payment of base salary and an annual
cash bonus, with a target amount equal to 80% of base salary payable in accordance with the terms of the
Management Incentive Plan, based on the Company’s performance. The UEL Agreement did not
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provide for any severance payments, other than payments for accrued but unused vacation. However, pursuant to the
UEL Agreement, the Company was required to give Mr. Jukes 12 months’ notice of a termination of his employment,
although the Company has the option to require him to take “garden leave” during all or any portion of this period, in
which case he would continue to receive his compensation and benefits for the garden leave period.
In connection with his secondment to the Company’s U.S. business in 2016, the Company agreed to provide Mr. Jukes
with certain special expatriate benefits, including a monthly housing allowance of $4,000 for the greater of 24 months
or his secondment at the U.S. business, use of a Company car and tax equalization benefits. He would also receive
severance of lump sum payment equal to the sum of his annual base salary plus his target bonus if he was terminated
without "cause" by the Company or he resigned for "good reason" (which would offset any garden leave benefits he
was entitled to under the UEL agreement), subject to the execution and non-revocation of a release. If he was
terminated for death or disability, Mr. Jukes would be paid his target bonus.
Effective November 1, 2017, Mr. Jukes was localized as a U.S. employee which terminated the UEL Agreement and
secondment arrangement.
Lukach Agreement
The agreement with Mr. Lukach provides for employment-at-will, and may be terminated at any time by either party.
Mr. Lukach is subject to a confidentiality provision, and during his employment and for the 18-month period
following a termination of his employment, non-compete and non-solicitation restrictive covenants. The agreement
with Mr. Lukach does not provide for specific compensation or benefits except as set forth below.
Pursuant to the agreement, Mr. Lukach is entitled to certain severance benefits as outlined in the following chart:
By the Company without “Cause” or by the Executive for “Good Reason” Death or Disability
Lump sum payment equal to the sum of annual base salary plus target bonus Target bonus for the year of termination

Any severance payments payable pursuant to the agreement are subject to the execution and non-revocation of a
release and reaffirmation of confidentiality, non-competition and non-solicitation covenants. “Cause” and “good reason”
are defined in the agreement and summarized below.
Powell Employment Agreement
Mr. Powell is party to an agreement with Univar Europe Limited. Pursuant to this agreement, Mr. Powell is entitled to
a payment of base salary and is eligible for payment of an annual cash bonus, with a target amount equal to 60% of
base salary payable in accordance with the terms of the Management Incentive Plan, based on the Company’s and his
performance. Mr. Powell’s maximum bonus opportunity under the Management Incentive Plan is 120% of his base
salary. In addition, during his employment, the Company agreed to provide Mr. Powell the use of a company car or, in
lieu thereof, an allowance for a car.
Mr. Powell is subject to a confidentiality provision and, during his employment and for the 12‑month period following
a termination of his employment (adjusted for any period of garden leave). Mr. Powell is subject to non-competition
and non-solicitation restrictive covenants.
Mr. Powell’s agreement also provides for one year of base salary and target bonus to be paid as severance upon a
termination of employment by the Company, other than due to gross misconduct or a fundamental breach of his
contract (a “summary dismissal”). His severance is subject to execution of a separation agreement. In addition, the
Company has the option to require him to take "garden leave" during all or any portion of this period, in which case he
would continue to receive his compensation and benefits for the garden leave period but not perform work for the
Company without authorization.
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Fuller Offer Letter
Mr. Fuller is party to an offer letter and a non-competition agreement with the Company. Pursuant to the offer letter,
Mr. Fuller was eligible for a base salary and for an annual cash bonus target opportunity equal to 70% of base salary
payable in accordance with the terms of the Management Incentive Plan, based on the Company’s performance. Mr.
Fuller’s maximum bonus opportunity under the Management Incentive Plan was 140% of his base salary. In addition,
Mr. Fuller was eligible for a car allowance of $1,465 per month.
Under his non-competition agreement, Mr. Fuller is subject to a confidentiality provision and, during his employment
and for the 12-month period following a termination of his employment, Mr. Fuller is subject to non-competition and
non-solicitation restrictive covenants
In the event of a termination of his employment without “cause” or resignation for “good reason”, Mr. Fuller will be
eligible for a lump sum payment equal to twelve months’ salary plus his target bonus, subject to his execution and
non-revocation of a release. He is not entitled to severance in connection with a termination by reason of death or
disability.
Definitions of Cause and Good Reason
Each of the individual agreements entered into with Mr. Newlin, Mr. Jukes, Mr. Lukach and Mr. Fuller generally
define “cause” and “good reason” in the same manner as follows:
•“Cause” is (i) willful and continued failure to perform material duties, (ii) conviction of or plea nolo contendere to a
felony or other crime of moral turpitude, (iii) willful and gross misconduct in connection with employment duties, or
(iv) the breach of a non-competition, non-solicitation or confidentiality covenant to which the executive is subject.
•“Good Reason” is (i) a material reduction in base salary or annual incentive compensation opportunity (excluding a
reduction applicable to all employees in the same salary grade), or (ii) the failure of a successor to the business to
assume the Company’s severance obligations under the offer letter, a material diminution in title, duties or
responsibilities, (iii) a transfer of primary workplace of 35 miles or more or (iv) the failure of a successor to assume
the applicable agreement. Notice and cure provisions apply.
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Outstanding Equity Awards at Fiscal Year End 2017 

Name

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Option
Exercise
Price
($)

Option
Expiration
Date

Number of
Shares or
Units of
Stock that
Have Not
Vested
(#)(1)

Market
Value
of Shares
or
Units that
Have Not
Vested
($)(2)

Equity Incentive
Plan: Number of
Unearned Shares,
Units or Other
Rights that Have
Not Vested (#)

Equity Incentive
Plan Awards:
(Market or Payout
Value of Unearned
Shares, Units or
Other Rights that
Have Not Vested
($)(2)

Stephen
D.
Newlin

137,500 162,500 28.73 2/2/2027 162,500 (3) 5,031,000

Carl J.
Lukach

94,482 31,495 23.60 12/8/2024 81,970 2,537,791
56,560 28.73 2/2/2027

David C.
Jukes

128,103 — 19.85 3/28/2021 2,851 88,267 7,875 (4) 243,810
51,050 28.73 2/2/2027 69,953 2,165,745

Nick
Powell

3,750 3,750 23.43 8/7/2025 6,960 215,482
23,200 28.73 2/2/2027

George
J. Fuller

176,367 — 18.14 3/29/2023 23,197 718,179
21,750 28.73 2/2/2027

(1) Unless noted otherwise, these awards vest in three equal installments on each of the first through third
anniversaries of March 5, 2017, subject to continued employment.        

(2) Closing price of $30.96 per share of Univar common stock on the NYSE on December 29, 2017.

(3) The award vests in twenty-four equal installments on each of the first through twenty-fourth monthly anniversaries
of January 30, 2017.

(4)
The PRSUs granted to Mr. Jukes correspond to a three-year performance period, FY2017-FY2019, in which actual
earned awards are based upon the attainment of annual and cumulative Adjusted EBITDA performance; the target
award is specified in the table above and attainment can vary from 0% to 200%.

Stock Vested Table
The following table contains information concerning the vesting of restricted stock and restricted stock unit awards
held by our NEOs during 2017.

Name

Number of 
Shares
Acquired on
Vesting (#)

Value Realized
on Vesting ($)(1)

Stephen D. Newlin 241,369 13,525,461

Carl J. Lukach 20,000 647,200

David C. Jukes 17,965 561,254

Nick Powell — —
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George J. Fuller 8,333 269,656

(1)
Reflects the vesting and settlement of a portion of the restricted shares and restricted stock units previously
granted.  The value was computed by multiplying the number of shares of restricted stock units that have vested by
the market value of the underlying shares on the applicable settlement date.  The value reported as realized does not
indicate that the NEO has actually sold the securities for cash.
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Pension Benefits
The following table sets forth certain information for the NEOs who participated in the defined benefit pension plans.

Name Plan Name

Number of 
Years
Credited
Service

Present Value
Accumulated
Benefits

Payments
During Last
Fiscal Year
($)

David C. Jukes Univar Company Pension
Scheme (1978) 9.25 $ 735,517 (1)(2) $0

(1)

This figure reflects the estimated present value of Mr. Jukes' pension benefits accrued through December 31, 2017.
This figure was calculated using the following assumptions: mortality of zero prior to retirement age, benefit
commencement at normal retirement age of 60, all other data, assumptions, methods, and provisions are the same
as those used for the ASC715 year-end disclosures for the Univar Company Pension Scheme (1978).

(2) The amount reported for Mr. Jukes has been converted from British pounds using the 2017 average monthly
conversion factor of 1.2879.

Mr. Jukes participates in a frozen tax-qualified defined benefit plan that the Company maintains, the Univar Company
Pension Scheme (1978). Mr. Jukes was a participating member until August 31, 2000. He is now a deferred member
in this plan. Effective November 31, 2010, accrued benefits for all members under the retirement plan were frozen and
no further benefits were accrued by any participant after this date. All participants are vested in the retirement plan.
Upon normal retirement (age 60 for Mr. Jukes), a participant will receive an accrued benefit in the form of a monthly
benefit payable as a single life annuity equal to 2% of their annual compensation (averaged over the highest three
consecutive years in the previous ten years if greater) multiplied by the participant’s years of service. Compensation
for the purposes of the retirement plan reflects compensation received while a participating employee, including
overtime. There is also a 50% survivor annuity and the option of taking cash from the plan in lieu of the single life
annuity.

Nonqualified Deferred Compensation for Fiscal Year 2017 
The following table sets forth certain information for the NEOs who participated in the Univar USA Inc.
Supplemental Valued Investment Plan.

Name

Executive
Contributions
in Last FY ($) (1)

Registrant
Contributions
in Last FY ($) (2)

Aggregate
Earnings
in Last
FY ($) (3)

Aggregate
Withdrawals/
Distributions
($)

Aggregate
Balance at
Last FYE ($)  (4)

Stephen D. Newlin 130,433 239,266 7,817 — 146,620
Carl J. Lukach 77,769 60,139 14,798 — 142,765
David C. Jukes(5) — 24,956 — — —
George J. Fuller 28,295 34,990 24,138 — 133,550

(1)
Amounts in this column include contributions associated with base salary and bonus amounts earned in 2017.
These amounts are also included in “Salary”, "Bonus" and/or “Non-Equity Incentive Plan Compensation” for fiscal
year 2017 in the Summary Compensation Table.

(2)

Amounts in this column are included in “All Other Compensation” for fiscal year 2017 in the Summary
Compensation Table. Company contributions associated with the 2016 bonus, paid in 2017, are not included in this
column because that bonus was accrued in respect of 2016 service. Contributions associated with the 2017 bonus,
paid in 2018, are included because that bonus was accrued in respect of 2017 service.

(3)
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The aggregate earnings represent the market value change during fiscal year 2017 of the Deferred Compensation
Plan. Because the earnings are not preferential or above-market, they are not included in the Summary
Compensation Table.

(4) Amounts in this column represent December 31, 2017 account balances without consideration for 2017 accrued
contributions.

(5) Mr. Jukes became eligible for this plan on November 1, 2017, effective with his localization to the U.S.
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Univar’s unfunded, non-qualified deferred compensation plan, the Univar USA Inc. Supplemental Valued Investment
Plan (“SVIP”) allows the NEOs, other than Mr. Powell (who is employed outside the U.S.), and other eligible
employees to defer up to 75% of eligible earnings that cannot be deferred under the 401(k) plan due to IRS covered
compensation limits. Eligible earnings include salary and wages, including bonuses and participant deferrals under the
SVIP, but do not include equity awards under the Equity Incentive Plan, relocation expenses, any other deferred
compensation, welfare benefits (including severance payments) or other special payments. The SVIP provides an
employer match of 100% of participant contributions, up to an aggregate of four percent of eligible compensation
contributed by the participant to the Company’s 401(k) plan and SVIP combined. The employer matching contribution
is immediately 100% vested. Participants are also eligible to receive additional retirement contributions from Univar
equal to an aggregate of four percent of eligible compensation. If the participant exceeds the applicable compensation
limit, employer retirement contributions on compensation above the limit are made to the SVIP. This additional
contribution “cliff vests” upon the participant’s completion of three years of employment with Univar. The additional
retirement contributions to both the 401(k) plan and the SVIP are made on behalf of eligible employees regardless of
the employee’s contributions.
The amount of earnings that an SVIP participant receives depends on his or her investment elections for deferrals.
Plan accounts are distributed on the first to occur of the participant’s death, permanent disability, or separation from
service with the Company in a single lump sum either (i) in the month of January immediately following the calendar
year in which the distribution event occurs, or (ii) if the participant has so elected prior to the calendar year in which
the distribution event occurs, at a future date specified by the participant not less than five years from the January 31st
immediately following the calendar year in which the distribution event occurs.

Potential Payments Upon Termination or Change in Control
The information below describes and quantifies certain compensation that would have become payable to the NEOs
under plans and the NEOs’ respective agreements in existence at the end of fiscal year 2017 as if the NEOs’
employment had been terminated on December 31, 2017, given the respective NEO’s compensation and service levels
as of such date and, where applicable, based on the fair market value of the Company’s common stock on that date.
These benefits are in addition to benefits available generally to salaried employees, such as distributions under the
401(k) savings plans, disability benefits and accrued vacation benefits.
Due to the number of factors that affect the nature and amount of any benefits provided upon the events discussed
below, any actual amounts paid or distributed may be different. Factors that could affect these amounts include the
timing during the year of any such event, the stock price on the date of the event and the executive’s age.
For our NEOs, pursuant to respective agreements in effect on December 31, 2017, in the event the NEO's employment
had been terminated by the Company without “cause” or by the NEO for “good reason”, and in the event of death or
disability with respect to the NEOs, in each case occurring on December 31, 2017, our NEOs would have been
entitled to the severance payments set forth below except that Mr. Newlin will not be paid severance if we terminate
his employment as a result of a succession process (as defined in his employment agreement). Since the termination
date is assumed to be December 31, 2017, the prorated target bonus is equal to the target bonus for the full year. For a
description of the potential payments upon a termination pursuant to the agreements with these NEOs, see “Agreements
with our Named Executive Officers.” For a description of the consequences of a termination of employment or a
change in control for the stock options, PRSUs, RSUs and/or restricted stock granted to NEOs under our equity plans,
see the disclosure that follows the table below.

UNIVAR - 2018 Proxy Statement - 68

Edgar Filing: Univar Inc. - Form PRE 14A

80



Name
Termination due 
to Death or 
Disability ($)

Termination
Without Cause by
the Company or
by the NEO for
Good Reason ($)

Change in
Control
($)

Stephen D. Newlin
Cash Severance 1,500,000 (1) 2,600,000 (3) 2,600,000 (3)
Value related to Accelerated Vesting of Equity 5,393,375 (2) 5,393,375 (4) 5,393,375 (2)
Carl J. Lukach
Cash Severance 432,000 (1) 972,000 (5) 972,000 (5)

Value related to Accelerated Vesting of Equity 2,895,723 (2) 14,607 (6) 2,895,723 (2)
David C. Jukes
Cash Severance 623,737 (1) 1,343,737 (5) 1,343,737 (5)
Value related to Accelerated Vesting of Equity 2,279,586 (2) 176,851 (6) 2,279,586 (2)
Nick Powell
Cash Severance(7) 230,850 (1) 615,600 (5) 615,600 (5)

Value related to Accelerated Vesting of Equity 295,455 (2) — (6) 295,455 (2)

George J. Fuller
Cash Severance 275,860 (1) 700,260 (5) 700,260 (5)

Value related to Accelerated Vesting of Equity 766,682 (2) — (6) 766,682 (2)

(1)
Represents a lump sum cash payment equal to the earned bonus prorated by the number of days worked during the
performance period; figure is equal to target bonus amount given that the assumed termination occurred on
12/31/2017.

(2)

All unvested equity awards fully vest in the event of termination of employment or service by reason of death or
disability; earned performance-based RSU awards vest fully and unearned awards vest at target award levels. We
have assumed for purposes of this calculation that the Board determined to accelerate the vesting of awards upon
the hypothetical change in control, although the awards are subject to double-trigger vesting in the event of a
change in control.

(3)
Represents the sum of (i) annual base salary plus (ii) target bonus amount, payable in 12 monthly installments,
provided that employment is not terminated as a result of a succession process (as defined in his employment
agreement).

(4)

All unvested equity awards fully vest in the event of termination of employment or service by reason of
termination without cause by the Company or by the NEO for good reason. For Mr. Newlin, all of the restricted
stock units and stock options granted in 2017 will vest on an accelerated basis if Mr. Newlin’s employment or board
service is terminated by the Company without cause or by Mr. Newlin for good reason. Any vested options will
remain exercisable until their expiration date, provided that Mr. Newlin either remains employed or he continues to
serve as a Board member for three years following the date of grant.

(5)Represents the sum of (i) annual base salary plus (ii) target bonus amount.

(6)
Unvested equity awards granted under the 2011 Equity Plan will vest pro-rata on the date of termination without
cause by the Company or by the NEO for good reason. All other unvested equity awards are forfeited; vested stock
options expire the earliest of the normal expiration date or 180 days from the effective date of the termination.

(7)Amounts converted from GBP dollars to U.S. dollars at a rate of 1.35.

Treatment of Equity Awards for Termination of Employment
2017 Equity Plan and 2015 Equity Plan
Awards granted under our 2017 Omnibus Equity Incentive Plan and 2015 Omnibus Equity Incentive Plan are subject
to double-trigger vesting in the event of a change in control. Upon a future “change in control” (as defined below),
unvested awards would be assumed and/or replaced in a change in control having the same or better terms and
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conditions, and would continue their normal vesting schedules unless the NEO’s employment were to be terminated
without “cause” or for “good reason” within eighteen (18) months after the change in control or three months preceding
the change in control, in which case each unvested award would immediately vest. If our Board of Directors
determines that such awards will not be assumed and/or replaced with substitute awards, unvested awards will vest
and be canceled for the same per share payment made to the shareholders in the change in control.
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Additional information on the treatment of our outstanding equity awards in connection with a termination of
employment is contained below for Mr. Newlin and all other NEOs:
Mr. Newlin
Upon termination by reason of death, disability, by the Company without cause or by the employee for Good Reason,
any outstanding and unvested awards are fully vested.
Upon any other termination (other than associated with a change in control described above), the outstanding and
unvested awards will be forfeited.
Any vested options held by Mr. Newlin on his termination of employment will remain exercisable until their
expiration date, provided that Mr. Newlin either remains employed or he continues to serve as a Board member for
three years following the date of grant.
All Other NEOs
Upon termination by reason of death or disability, any outstanding and unvested awards are fully vested. For PRSUs,
any earned awards will fully vest and any unearned awards will vest at target.
Upon any other termination (other than associated with a change in control), the outstanding and unvested awards will
be forfeited.
If employment is terminated without “cause” or for “good reason” within eighteen (18) months after the change in control
or three (3) months preceding the change in control, unvested awards would immediately vest, as set forth above.
Any vested options held upon a termination of employment expire on the earliest of the normal expiration date or
180 days from the effective date of the termination.
Under our equity plans, “change in control” is generally defined as:

•
any transaction that would result in the beneficial ownership or voting power (or both) of more than 50% of the
Company’s then outstanding voting securities by one or more persons, entities or groups that are not, immediately
prior to such transaction, affiliates of the Company;

•within any 12-month period, the persons who were members of the Board of Directors at the beginning of such periodcease to constitute at least a majority of the Board of Directors; or

•the sale, transfer or other disposition of all or substantially all of the assets of the Company to one or more persons orentities that are not, immediately prior to such sale, transfer or other disposition, affiliates of the Company.
Treatment of 2011 Equity Plan Awards upon Change in Control. Under the 2011 Equity Plan, unless provided
otherwise in the individual award agreements (as is the case for the stock option grant to Mr. Lukach in 2014), if the
Company undergoes a “change in control”, as defined below, (i) stock options will generally accelerate and be canceled
in exchange for a cash payment equal to the change in control price per share minus the exercise price of the
applicable option, unless the Committee elects to provide for alternative awards in lieu of cancellation and payment,
and (ii) shares of restricted stock will vest and become non-forfeitable. Under the 2011 Equity Plan, a “change in
control” is generally defined as the first to occur of the following events:

•

the acquisition by any person, entity or “group” (as defined in Section 13(d) of the Exchange Act, as amended) of 50%
or more of the combined voting power of the Company’s then outstanding voting securities, other than any such
acquisition by the Company, any of its subsidiaries, any associate benefit plan of the Company or any of its
subsidiaries, or by CD&R Univar Holdings, L.P. or any of its affiliates, excluding an acquisition immediately
following which CD&R Univar Holdings, L.P. owns at least 10% of the outstanding shares of Company stock;
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•within any 12-month period, the persons who were members of the Board of Directors at the beginning of such periodcease to constitute at least a majority of the Board of Directors; or

•the sale, transfer or other disposition of all or substantially all of the Company’s assets to one or more persons orentities that are not, immediately prior to such sale, transfer or other disposition, affiliates of the Company.
Treatment of Non-Qualified Deferred Compensation on Termination
In the event that an NEO’s employment with the Company is terminated for any reason, the NEO will receive the
balance of his deferred compensation account in accordance with the terms of the SVIP. The balance of each NEO’s
deferred compensation account as of the end of fiscal year 2017 is set forth in the table above titled “Nonqualified
Deferred Compensation for Fiscal Year 2017.”
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Compensation Committee Report
The Company’s Compensation Committee has reviewed the Compensation Discussion and Analysis and discussed it
with management and, based on such review and discussions, has recommended to the Board that the Compensation
Discussion and Analysis should be included in this Proxy Statement.
This report has been furnished by the members of the Compensation Committee:
Edward J. Mooney, Chairman
Joan Braca
Christopher D. Pappas
Robert L. Wood

This Compensation Committee Report is required by the SEC and, in accordance with the SEC’s rules, will not be
deemed to be part of or incorporated by reference by any general statement incorporating by reference this proxy
statement into any filing under the Securities Act of 1933, as amended, or under the Exchange Act, as amended,
except to the extent that the Company specifically incorporates this information by reference, and will not otherwise
be deemed “soliciting material” or “filed” under either the Securities Act or the Exchange Act.
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2018 Changes to CEO and Executive Chairman Compensation

On February 7, 2018, the Board of Directors of Univar Inc. appointed Mr. Jukes as President and Chief Executive
Officer of Univar Inc. effective May 9, 2018. The following chart summarizes the compensation prior and after this
date for both Mr. Newlin and Mr. Jukes:

Mr. Newlin Mr. Jukes

Effective Dates January 1, 2018 - May
8, 2018

Effective May 9,
2018

January 1, 2018 - May
8, 2018 Effective May 9, 2018

Job Title Chairman and Chief
Executive Officer

Executive
Chairman President and COO President and Chief

Executive Officer
Annual Base Salary $1,100,000 $800,000 $720,000 $900,000
Target Annual Bonus
Opportunity

$1.5 million
(136% of base salary)

100% of base
salary 90% of base salary 100% of base salary

Grant Value of 2018
Long-Term Incentives

$5.4 million in grant
value granted as
follows:

No further equity
awards in 2018

$1.4 million in grant
value granted as
follows:

$1.8 million in grant
value granted as
follows:

Long-Term Incentives:
Award Components

• 50% of the value delivered in performance-based restricted stock units which will vest in
2021 based on the achievement of performance goals over the three-year performance
period ending December 31, 2020;
• 25% of the value delivered in time-based restricted stock units that vest ratably over three
years on each anniversary of the grant date; and
• 25% of the value delivered in stock options that vest ratably over three years on each
anniversary of the grant date.

Stock Ownership
Requirements 5X base salary 5X base salary 3X base salary 5X base salary

Mr. Jukes’ current severance agreement will continue in effect.
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CEO Pay Ratio
The SEC’s pay ratio disclosure rules permit the use of estimates, assumptions, and adjustments, and the SEC has
acknowledged that pay ratio disclosures may involve a degree of imprecision. We believe that the foregoing pay ratio
is a reasonable estimate calculated in a manner consistent with the SEC’s pay ratio disclosure rules.
To determine the pay ratio, we included our entire global employee population as of October 1, 2017. We then used
base salary during 2017 as the form of compensation to determine our median employee.  For employees paid on an
hourly basis, we calculated a reasonable estimate of hours worked during 2017 and we annualized pay for those
employees who commenced work during 2017.  We calculated the median base salary and determined that person’s
Summary Compensation Table (SCT) total compensation was $60,904 in 2017.  As a result, the reasonable estimated
ratio of CEO pay to median employee pay, calculated in a manner consistent with Item 402(u) of Regulation S-K, is
250 : 1.
The resulting 2017 pay ratio is within the upper half of the typical range due to several important factors:

•in calculating the pay ratio, we believe it is important to include our total global workforce and have not excluded upto 5% of non-U.S. employees as permitted by the regulations;

•as described in "Long-term Incentives", Mr. Newlin received a special stock award in 2017 to recognize his level ofexperience as a Chief Executive Officer and to continue to retain him until a successor is in place;

•
we are committed to providing fair and market competitive levels of total compensation and benefits in the
geographies in which we operate, balanced with ensuring the compensation of our senior leaders is appropriately and
sufficiently aligned with shareholders.
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ADDITIONAL INFORMATION
What is “Householding” of proxy materials?
The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements
for proxy statements with respect to two or more shareholders sharing the same address by delivering a single proxy
statement addressed to those shareholders. This process, which is commonly referred to as “householding,” potentially
provides extra convenience for shareholders and cost savings for companies. The Company and some brokers
household proxy materials, delivering a single proxy statement to multiple shareholders sharing an address, unless
contrary instructions have been received from the affected shareholders. Once you have received notice from your
broker or the Company that they or the Company will be sending householding materials to your address,
householding will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no
longer wish to participate in householding and would prefer to receive a separate proxy statement, or if you are
receiving multiple copies of the proxy statement and wish to receive only one, please notify your broker if your shares
are held in a brokerage account or the Company if you hold registered shares. You can notify the Company by sending
a written request to Univar Inc., Investor Relations, 3075 Highland Parkway, Suite 200, Downers Grove, Illinois,
60515.
May I propose actions for consideration at next year’s Annual Meeting of shareholders?
Shareholder Proposals for the Proxy. Under the rules of the SEC, shareholders who intend to present proposals for
consideration at the 2019 Annual Meeting of Shareholders, and who wish to have their proposals included in Univar’s
proxy statement and proxy card for that meeting, must be certain that their proposals are received at the Company’s
principal executive offices in Downers Grove, Illinois on or before November 20, 2018. Proposals should be sent to:
Secretary, Univar Inc., 3075 Highland Parkway, Suite 200, Downers Grove, Illinois 60515.
Bylaw Provisions. Any shareholder who desires to submit a proposal of business to be considered by shareholders at
the 2019 Annual Meeting must submit the recommendation in writing to the Secretary, c/o Univar Inc., 3075
Highland Parkway, Suite 200, Downers Grove, Illinois 60515 with proper notice, as provided in the Bylaws, as
amended, not less than 90 and no more than 120 days prior to the first anniversary of the previous year’s Annual
Meeting. For the 2019 Annual Meeting, the Secretary must receive this notice on or after January 4, 2019, and on or
before February 3, 2019, unless the Annual Meeting in 2019 is more than 30 days before, or more than 70 days after,
such anniversary date, then notice by the shareholder to be timely must be delivered not earlier than the close of
business on the 120th day prior to such Annual Meeting and not later than the close of business on the later of the 90th
day prior to such Annual Meeting or the tenth day following the day on which public announcement of the date of
such meeting is first made. You may contact Univar’s Secretary at the address mentioned above for a copy of the
relevant Bylaw provisions regarding the requirements for making shareholder proposals.
All proposals must also comply with the applicable requirements of the federal securities laws and the Company’s
Bylaws in order to be included in the proxy statement and proxy card for the 2019 Annual Meeting.
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