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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

Item 5.02(e)
Equity-Based Incentive Compensation Plan
On August 8, 2019, the Board of Directors (the "Board") of Hexion Holdings Corporation ("Hexion Holdings"), the indirect parent company of Hexion Inc. (the
"Company"), upon recommendation of the Compensation Committee, approved an equity-based incentive compensation plan (the "Equity Plan"), pursuant to which Hexion
Holdings is reserving shares of Class B Common Stock, par value $0.01 per share, representing 10% of Hexion Holdings’ fully diluted equity as of the date of approval of the
Equity Plan, for issuance to employees, directors, and other key service providers in connection with stock options, restricted stock units, performance-based stock units and other
equity-based awards to be awarded from time to time as the Board determines. The Equity Plan and awards granted thereunder will be administered by the Board or, to the extent of
its delegation of authority, the Compensation Committee of the Board. The specific terms of each award granted pursuant to the Equity Plan, including the type of the award, the
number of shares to which the award relates, and the vesting and other terms of the award, will be set forth in an award agreement as determined by the Board or the Compensation
Committee of the Board at the time of grant.
Rogerson Employment Agreement
On August 8, 2019, upon recommendation of the Compensation Committee, the Board approved a new employment agreement with Craig Rogerson, the Company’s
Chief Executive Officer (the "Employment Agreement"). The term of the Employment Agreement runs through July 1, 2022 (the "Term"), unless terminated earlier in accordance
with its terms. In addition to his service as the Company’s Chief Executive Officer, the Employment Agreement provides for his service as a member, and the Chairman, of the
Board until the 2020 annual meeting of shareholders of Hexion Holdings. Hexion Holdings has committed to use commercially reasonable efforts to cause Mr. Rogerson to be
nominated for election as a member of the Board and nominated for selection as Chairman of the Board and any such service will be without additional compensation.
Mr. Rogerson will be entitled to receive a base salary at an annual rate of $1,250,000 and will be eligible to earn an annual cash bonus (the "Annual Bonus") under the
Company's annual cash bonus plan. His target Annual Bonus equals 125% of his base salary (the "Target Bonus"), with the actual amount earned to be based on Mr. Rogerson’s
and/or the Company’s attainment of certain criteria as determined by the Board. For 2019, Mr. Rogerson's Annual Bonus will be determined as follows: (i) the portion of Mr.
Rogerson’s Annual Bonus, if any, that relates to the first half of 2019 will be calculated by reference to a target incentive opportunity equal to his base salary earned during such
period (which was $500,000), and (ii) the portion of Mr. Rogerson’s Annual Bonus, if any, that relates to the second half of the year will be calculated by reference to the Target
Bonus set forth in the Employment Agreement (i.e., $781,250).
Mr. Rogerson is entitled to participate in the Equity Plan pursuant to terms and conditions established by the Board, as well as the Company’s other incentive
compensation and employee benefit plans, programs, and arrangements, including vacation (other than severance plans), as are generally applicable to senior executives of the
Company, provided that Mr. Rogerson meets and continues to meet the Company’s or the applicable eligibility requirements of such plan, program or arrangement.
Upon a termination of Mr. Rogerson's employment prior to the scheduled end of the Term, either by the Company without "Cause" or by Mr. Rogerson with “Good
Reason” (as such terms are defined in the Employment Agreement), Mr. Rogerson will be entitled to receive severance benefits consisting of (i) a cash severance amount equal to
two times the sum of (A) the Annual Base Salary and (B) the Target Bonus, payable ratably during the 24-month period following his date of termination (the “Severance
Payment”), and (ii) if continued coverage under the Company’s health and welfare plans is timely elected by Mr. Rogerson, payment of any COBRA premiums until the earlier of
(x) the 18-month anniversary of his date of termination and (y) the first date that he is no longer eligible for COBRA (the “COBRA Payment”); provided, that if his termination of
employment occurs upon or following a Change in Control (as defined in the Employment Agreement), then the Severance Payment will equal three times the sum of (A) the
Annual Base Salary and (B) the Target Bonus and will be paid ratably during the 36-month period following his date of termination. All severance benefits are conditioned upon
Mr. Rogerson’s timely execution of a customary release of claims against the Company and its affiliates and related parties and his continued compliance with his post-employment
covenants, including perpetual covenants of nondisclosure of confidential information and non-disparagement, and one-year covenants of non-competition, non-solicitation, and
non-hire. If the payments and benefits to which Mr. Rogerson is entitled pursuant to his Employment Agreement or otherwise would be considered “parachute payments” within
the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”), that are subject to an excise tax imposed by Section 4999 of the Code, the amount of
such payments and benefits will be limited to the largest amounts payable, if any, that would not result in the imposition of such excise tax, but only if, notwithstanding such
limitation, the total payments, net of all taxes imposed on Mr. Rogerson with respect thereto, would be greater than if no excise tax were imposed.
The foregoing summaries of the material terms of the Equity Plan and the Employment Agreement are qualified in their entirety by reference to the Equity Plan and the
Employment Agreement, a copy of which will be filed with the Company’s Quarterly Report on Form 10-Q for the third quarter of fiscal year 2019.
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