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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive
Columbus, Ohio 43228
(614) 870-5000

April 10, 2019 

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Core Molding Technologies, Inc. to be held
at 3 West Street, Cobourg, Canada, on May 16, 2019, at 9:00 a.m., Eastern Daylight Savings Time. Further
information about the meeting and the matters to be considered is contained in the formal Notice of Annual Meeting
of Stockholders and Proxy Statement on the following pages.

It is important that your shares be represented at this meeting. Whether or not you plan to attend, we hope that you
vote using one of the available voting options outlined on your proxy card.

Sincerely,

James L. Simonton
Chairman of the Board
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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive
Columbus, Ohio 43228
(614) 870-5000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 16, 2019 

To Our Stockholders:

Core Molding Technologies, Inc. (the “Company”) will hold its 2019 Annual Meeting of Stockholders on May 16, 2019
at 9:00 a.m., Eastern Daylight Savings Time, at 3 West Street, Cobourg, Canada, for the following purposes:
1.to elect seven (7) directors to comprise the Board of Directors of the Company;

2.to hold an advisory vote relating to the compensation of our named executive officers;

3.to ratify the appointment of Crowe LLP as the independent registered public accounting firm for the Company forthe year ending December 31, 2019; and

4.to consider and act upon other business as may properly come before the meeting and any adjournments orpostponements of the meeting.

The foregoing matters are described in more detail in the Proxy Statement, which is attached to this notice. Only
stockholders of record at the close of business on March 27, 2019, the record date, are entitled to receive notice of and
to vote at the meeting.

We desire to have maximum representation at the meeting and respectfully request that you date, execute and
promptly mail the enclosed proxy in the postage-paid envelope provided. You may revoke a proxy by notice in
writing to the Secretary of the Company at any time prior to its use.

BY ORDER OF THE BOARD OF DIRECTORS

John P. Zimmer
Executive Vice President, Secretary, Treasurer,
and Chief Financial Officer

April 10, 2019 
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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive
Columbus, Ohio 43228
(614) 870-5000

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
May 16, 2019 

To Our Stockholders:

Core Molding Technologies, Inc. (hereinafter referred to as the “Company”) is furnishing this Proxy Statement in
connection with the solicitation by its Board of Directors of proxies to be used and voted at its annual meeting of
stockholders, and at any adjournment of the annual meeting. The Company will hold its annual meeting on May 16,
2019, at 3 West Street, Cobourg, Canada, at 9:00 a.m. Eastern Daylight Savings Time. The Company is holding the
annual meeting for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders. The cost of
soliciting proxies will be borne by the Company.

The Company is first sending this Proxy Statement, the accompanying proxy card and the Notice of Annual Meeting
of Stockholders on or about April 10, 2019.

GENERAL INFORMATION

Solicitation
The Board of Directors of the Company (the “Board of Directors” or “Board” and individually, a “director” or “directors”) is
soliciting the enclosed proxy. In addition to the use of the mail, directors and officers of the Company may solicit
proxies, personally or by telephone. The Company will not pay its directors and officers any additional compensation
for the solicitation.

In addition, Broadridge Financial Solutions, Inc. will conduct proxy distribution and tabulation on behalf of the
Company. The Company will reimburse Broadridge Financial Solutions, Inc. for reasonable expenses incurred for
these services. The Company also will make arrangements with brokerage firms and other custodians, nominees and
fiduciaries for the forwarding of proxy distribution material to beneficial owners of the common stock of the
Company. The Company will reimburse those brokerage firms, custodians, nominees and fiduciaries for their
reasonable expenses.

The Company will pay all expenses of the proxy distribution and tabulation. Except as otherwise provided, the
Company will not use specially engaged employees or other paid solicitors to conduct any proxy solicitation.

Voting Rights and Votes Required
Holders of shares of the common stock of the Company at the close of business on March 27, 2019, the record date
for the annual meeting, are entitled to notice of, and to vote at, the annual meeting. On the record date, the Company
had 8,145,366 shares of common stock outstanding.

Each outstanding share of common stock on the record date is entitled to one vote on all matters presented at the
annual meeting. The presence, in person or by proxy, of stockholders entitled to cast a majority of all the votes entitled
to be cast will constitute a quorum for the transaction of business at the annual meeting. No business, other than
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adjournment, can be conducted at the annual meeting unless a quorum is present in person or by proxy.
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Abstentions will count as shares present in determining the presence of a quorum for a particular matter. Abstentions,
however, will not count as votes cast in determining the approval of any matter by the stockholders. Broker non-votes
are shares held of record by brokers or other nominees that are present in person or by proxy at the meeting, but are
not voted because instructions have not been received from the beneficial owner with respect to a particular matter
over which the broker or nominee does not have discretionary authority to vote. Broker non-votes are counted toward
the establishment of a quorum. If you do not return a proxy card and your shares are held in “street name,” your broker
may be permitted, under applicable rules of the self regulatory organizations of which it is a member, to vote your
shares in its discretion on certain matters that are deemed to be routine, such as ratification of the appointment of our
independent registered public accounting firm. Proposals 1 and 2, as referenced in the Company's Notice of Annual
Meeting of Stockholders are considered to be non-routine, and Proposal 3 is considered to be routine. Accordingly, if
you do not provide voting instructions to your brokerage firm or other entity holding your shares, your brokerage firm
or other entity holding your shares will not be permitted to vote your shares on Proposals 1 and 2, and will be
permitted to vote your shares on Proposal 3, at its discretion. Accordingly, the Company requests that you promptly
provide your broker or other nominee with voting instructions if you want your shares voted for non-routine matters
and to carefully follow the instructions your broker gives you pertaining to their procedures.

In 2018, the Board of Directors adopted a plurality plus voting policy (the “Voting Policy”). Pursuant to the Voting
Policy, any nominee for director in an uncontested election who receives a greater number of votes “withheld” from his
or her election than votes “for” such election shall submit his or her offer of resignation for consideration by the Board
within 90 days from the date of the election, and shall recuse himself or herself from all deliberations on his or her
resignation. The Board shall consider all of the relevant facts and circumstances in its consideration of the action to be
taken with respect to such offer of resignation. To the extent that any resignation is accepted, the Board will consider
whether to fill such vacancy or vacancies or to reduce the size of the Board. Therefore, each of the seven directors will
be elected in accordance with the Voting Policy by a plurality plus standard of votes cast by stockholders of record on
the record date and present at the annual meeting, in person or by proxy. Cumulative voting in the election of directors
will not be permitted.

The Company is seeking stockholder ratification of the appointment of its independent registered public accounting
firm. While ratification is not required by law, the affirmative vote of a majority of the votes cast by stockholders of
record on the record date and present at the annual meeting, in person, or by proxy, would ratify the selection of
Crowe LLP (“Crowe”) as the independent registered public accounting firm for the current year.

Voting of Proxies
Shares of common stock represented by all properly executed proxies received prior to the annual meeting will be
voted in accordance with the choices specified in the proxy. Unless contrary instructions are indicated on the proxy,
the shares will be voted:

•FOR the election as directors of the nominees named in this Proxy Statement until their successors are elected andqualified;
•FOR the resolution to approve the advisory vote for 2018 compensation of the named executive officers; and

•FOR the ratification of the appointment of Crowe as the independent registered public accounting firm for theCompany for the year ending December 31, 2019.

Management of the Company and the Board of Directors of the Company know of no matters to be brought before the
annual meeting other than as set forth in this Proxy Statement. If, however, any other matter is properly presented to
the stockholders for action, it is the intention of the holders of the proxies to vote at their discretion on all matters on
which the shares of common stock represented by proxies are entitled to vote.
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Revocability of Proxy
A stockholder who signs and returns a proxy in the accompanying form may revoke it at any time before the authority
granted by the proxy is exercised. A stockholder may revoke a proxy by delivering a written statement to the
Secretary of the Company that the proxy is revoked.

Annual Report
The Annual Report on Form 10-K for the year ended December 31, 2018 of the Company, which includes financial
statements and information concerning the operations of the Company, accompanies this Proxy Statement. The
Annual Report is not to be regarded as proxy solicitation materials.

Stockholder Proposals
Any stockholder who desires to present a proposal for consideration at the 2020 annual meeting of stockholders must
submit the proposal in writing to the Company. If the proposal is received by the Company prior to the close of
business on December 6, 2019, and otherwise meets the requirements of applicable state and federal law, the
Company will include the proposal in the proxy statement and form of proxy relating to the 2020 annual meeting of
stockholders. The Company may confer on the proxies for the 2020 annual meeting of stockholders discretionary
authority to vote on any proposal, if the Company does not receive notice of the proposal by February 28, 2020.

Stockholder Director Nominees
Any stockholder who desires to present a nomination for a director must do so pursuant to the deadlines and
procedures and in the manner as stated in the Corporate Governance section under the Nominating Committee section
of the Board Meetings and Committees subsection thereunder.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
May 16, 2019 

The Proxy Statement, proxy card, and Annual Report to stockholders, which includes the Form 10-K for the year
ended December 31, 2018, are available at http://colsec.coremt.com.

4
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OWNERSHIP OF COMMON STOCK
Beneficial Owners
The table below sets forth, to the knowledge of the Company, the only beneficial owners, as of March 27, 2019, of
more than 5% of the outstanding shares of common stock of the Company.
Number of Shares of Common Stock Beneficially Owned

Name and Address of Beneficial Owner Amount and Nature of Beneficial Ownership Percent of Class (1)
GAMCO Asset Management Inc. 1,173,837(2) 14.4%
Gabelli Funds, LLC
GAMCO Asset Management Inc.
Teton Advisors, Inc.
Mario J. Gabelli
One Corporate Center
Rye, NY 20580

FMR LLC 1,013,851(3) 12.4%
245 Summer Street
Boston, MA 02210

Dimensional Fund Advisors LP 642,332(4) 7.9%
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746

Renaissance Technologies LLC 515,420(5) 6.3%
800 Third Ave
New York, NY 10022

(1) The “Percent of Class” computation is based upon the total number of shares beneficially owned by the namedperson or group divided by the sum of (i) 8,145,366 shares of common stock outstanding on March 23, 2018.

(2)

The information presented is derived from Amendment No. 14 to Schedule 13D, as filed with the SEC on
September 25, 2018 by Mario J. Gabelli and certain entities which he directly or indirectly controls or for which
he acts as chief investment officer, including GGCP, Inc., GAMCO Investors, Inc., Gabelli Funds, LLC, GAMCO
Asset Management, Inc. and Teton Advisors Inc. According to the Schedule 13D filing, of these 1,173,837 shares
of Common Stock, 346,437 shares are beneficially owned by Gabelli Funds, LLC, 423,700 shares are beneficially
owned by GAMCO Asset Management, Inc., 398,700 shares by Teton Advisors Inc., and 5,000 shares are
beneficially owned by MJG Associates, Inc., as the parent company of GAMCO Investors, Inc., GAMCO
Investors, Inc., as the parent company of the foregoing entities, and Mario Gabelli, as the majority stockholder of
GGCP, Inc. may be deemed to have beneficial ownership of the 1,173,837 shares owned beneficially by Gabelli
Funds, LLC, GAMCO Asset Management, Inc. and Teton Advisors Inc. and, except as otherwise provided in the
Schedule 13D filing, each entity has the sole power to vote or direct the vote and sole power to dispose or to direct
the disposition of the shares reported for it, either for its own benefit or for the benefit of its investment clients or
its partners, as the case may be.

5
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(3)

The information presented is derived from Amendment No. 7 to Schedule 13G, as filed with the SEC on February
13, 2019, by FMR LLC. According to the Schedule 13G filing, FMR LLC beneficially owns 1,013,851 shares of
common stock of the Company, has sole voting power over 100,872 of those shares and sole dispositive power
over the entire amount beneficially owned. Abigail P. Johnson is a Director, the Chairman and the Chief
Executive Officer of FMR LLC. Members of the family of Abigail P. Johnson are the predominant owners,
directly or through trusts, of Series B voting common shares of FMR LLC. The Johnson family group and all
other Series B shareholders have entered into a shareholders’ voting agreement under which all Series B voting
common shares will be voted in accordance with the majority vote of Series B voting common shares.
Accordingly, through their ownership of voting common shares and the execution of the shareholders’ voting
agreement, members of the Johnson family may be deemed, under the Investment Company Act of 1940, to form
a controlling group with respect to FMR LLC. Neither FMR LLC nor Abigail P. Johnson has the sole power to
vote or direct the voting of the shares owned directly by the various investment companies registered under the
Investment Company Act (“Fidelity Funds”) advised by Fidelity Management & Research Company, a wholly
owned subsidiary of FMR LLC, which power resides with the Fidelity Funds’ Boards of Trustees. Fidelity
Management & Research Company carries out the voting of the shares under written guidelines established by the
Fidelity Funds’ Boards of Trustees.

(4)

The information presented is derived from Amendment No. 5 to Schedule 13G, as filed with the SEC on February
8, 2019, by Dimensional Fund Advisors LP. According to the Schedule 13G filing, Dimensional Fund Advisors
LP beneficially owns 642,332 shares of common stock of the Company, has sole voting power over 625,043 of
those shares and sole dispositive power over 642,332 shares. Dimensional Fund Advisors is an investment advisor
registered under Section 203 of the Investment Advisors Act of 1940, which furnishes investment advice to four
investment companies registered under the Investment Company Act of 1940, and serves as investment manager
to certain other commingled group trusts and separate accounts (such investment companies, trusts and accounts,
collectively referred to as the “Funds”). In certain cases, subsidiaries of Dimensional Fund Advisors LP act as an
adviser or sub-adviser to certain Funds. In its role as investment advisor, sub-adviser and/or manager,
Dimensional Fund Advisors LP or its subsidiaries (collectively, “Dimensional”) possess voting and/or investment
power over the securities of the Company that are owned by the Funds, and may be deemed to be the beneficial
owner of the shares of the Company held by the Funds. However, all securities reported in the Schedule 13G are
owned by the Funds. Dimensional disclaims beneficial ownership of such securities.

(5)

The information presented is derived from Amendment No. 1 to Schedule 13G, as filed with the SEC on February
13, 2019, by Renaissance Technologies LLC. According to the Schedule 13G filing, Renaissance Technologies
LLC beneficially owns 515,420 shares of common stock of the Company, has sole voting power over 502,320 of
those shares and sole dispositive power over 512,244 of those shares and shared dispositive power of 3,176 of
those shares.

6
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Board and Management
The table below sets forth, as of March 27, 2019, the number of shares of common stock beneficially owned by each
director of the Company, by each nominee for election as director of the Company, by each executive officer named
in the Summary Compensation Table contained in this Proxy Statement, and by all directors, nominees and executive
officers as a group. The information concerning the persons set forth below was furnished in part by each of those
persons.
Number of Shares of Common Stock Beneficially Owned

Name of Beneficial Owner

Amount and
Nature of
Beneficial
Ownership

Percent of Class (1)

Renee R. Anderson 19,317(2) *
Thomas R. Cellitti 56,936(3) *
James F. Crowley 25,130 (4) *
David L. Duvall 125,243(5) 1.5%
Ralph O. Hellmold 26,257(6) *
Matthew E. Jauchius 33,304(7) *
Terrence J. O’Donovan 107,078(8) 1.3%
Eric L. Palomaki 15,757(9) *
James L. Simonton 139,545(10) 1.7%
Andrew O. Smith 21,545(11) *
John P. Zimmer 99,277(12) 1.2%
All directors, nominees and executive officers as a group (11 persons) 669,389 8.2%

7
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* Less than 1% of the outstanding shares of common stock.

(1) The “Percent of Class” computation is based upon the total number of shares beneficially owned by the named
person or group divided by (i) 8,145,366 shares of common stock outstanding on March 27, 2019.

(2) Includes: 19,317 shares of restricted stock subject to future vesting conditions.

(3) Includes: 56,936 shares of common stock as to which Mr. Cellitti has sole voting and investment power.

(4) Includes: (i) 24,130 shares of common stock as to which Mr. Crowley has sole voting and investment power; and
(ii) 1,000 shares of common stock as to which Mr. Crowley shares voting and investment power with his wife.

(5) Includes: (i) 18,405 shares of common stock as to which Mr. Duvall has sole voting and investment power; and
(ii) 106,838 shares of restricted stock subject to future vesting conditions.

(6) Includes (i) 23,257 shares of common stock as to which Mr. Hellmold has sole voting and investment power; and
(ii) 3,000 shares of common stock as to which Mr. Hellmold shares voting and investment power with his wife.

(7)
Includes: (i) 8,728 shares of common stock as to which Mr. Jauchius has sole voting and investment power; (ii)
17,000 shares of common stock as to which Mr. Jauchius shares voting and investment power with his wife;
and (iii) 7,576 shares of restricted stock subject to future vesting conditions.

(8)

Includes: (i) 50,639 shares of common stock as to which Mr. O'Donovan has sole voting and investment power;
(ii) 9,048 shares of common stock held by Mr. O’Donovan in the Core Molding Technologies, Inc. Employee
Stock Purchase Plan; (iii) 7,560 shares of common stock as to which Mr. O'Donovan shares voting and
investment power with his wife, and (iv) 39,831 shares of restricted stock subject to future vesting conditions.

(9) Includes: (i) 132 shares of common stock held by Mr. Palomaki in the Core Molding Technologies, Inc.
Employee Stock Purchase Plan and (ii) 15,625 shares of restricted stock subject to future vesting conditions.

(10) Includes 139,545 shares of common stock as to which Mr. Simonton has sole voting and investment power.

(11) Includes: (i) 13,777 shares of common stock as to which Mr. Smith has sole voting and investment power; and(ii) 7,768 shares of restricted stock subject to future vesting conditions.

(12)

Includes: (i) 38,170 shares of common stock as to which Mr. Zimmer has sole voting and investment power; (ii)
6,420 shares of common stock held by Mr. Zimmer in the Core Molding Technologies, Inc. Employee Stock
Purchase Plan; (iii) 6,700 shares of common stock as to which Mr. Zimmer shares voting and investment power
with his wife; and (iv) 47,987 shares of restricted stock subject to future vesting conditions.

8
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the following persons to file initial
statements of beneficial ownership on a Form 3 and changes of beneficial ownership on a Form 4 or Form 5 with the
Securities and Exchange Commission and to provide the Company with a copy of those statements:
•executive officers and directors of the Company; and

•persons who beneficially own more than 10% of the issued and outstanding shares of common stock of theCompany.

The Company believes that its executive officers, directors and greater than 10% beneficial owners complied with all
applicable Section 16(a) filing requirements for the year ended December 31, 2018, with the exception of Messrs.
Simonton and Crowley who each filed a late Form 4 relating to the open market purchase of common stock.

DIRECTORS AND EXECUTIVE OFFICERS OF CORE MOLDING TECHNOLOGIES, INC.

The following biographies provide information on the background and experience of the persons nominated to
become directors at the annual meeting and the executive officers of the Company. The Company is not aware of any
family relationships among any of the following persons or any arrangements or understandings pursuant to which
those persons have been, or are to be, selected as a director or executive officer of the Company, other than
arrangements or understandings with directors or executive officers acting solely in their capacity as directors or
executive officers.
Name Age Position(s) Currently Held

Renee R. Anderson 55 Executive Vice President of Human Resources
Thomas R. Cellitti 67 Vice Chairman of the Board of Directors
James F. Crowley 72 Director
David L. Duvall 50 President, Chief Executive Officer and Director
Ralph O. Hellmold 78 Director
Matthew E. Jauchius 49 Director
Terrence J. O’Donovan 59 Executive Vice President Marketing and Sales
Eric L. Palomaki 36 Executive Vice President of Operations
James L. Simonton 78 Chairman of the Board of Directors
Andrew O. Smith 56 Director
John P. Zimmer 54 Executive Vice President, Secretary, Treasurer, and Chief Financial Officer

Renee R. Anderson. Renee Anderson joined the Company on January 7, 2019 and was appointed Executive Vice
President of Human Resources. Prior to joining Core, from 2016 to 2018, Mrs. Anderson was President of Anderson
Consulting Services, LLC, a Human Resources consulting practice specializing in helping organizations implement
culture change initiatives which focus on; employee engagement, results-driven actions, conflict management,
organizational effectiveness, leadership development and talent development/management. Prior to Anderson
Consulting Services, from 2012 to 2016, Mrs. Anderson served as the Americas Human Resources Director for
Draexlmaier, an automotive supplier with over 60,000 employees generating $3.7 billion annually. Before that, from
1997 to 2011, she held Human Resource leadership positions of increasing responsibility with Danfoss and Alcan
Medical. Mrs. Anderson earned her bachelor’s degree from Montreat College in Business Administration and earned
her Master’s degree from Western Carolina University in Human Resource Management.

Thomas R. Cellitti. Thomas R. Cellitti has served as a director of the Company since February 10, 2000 and is
currently serving as Vice Chairman of the Board and Chairman of the Nominating Committee. Mr. Cellitti was
Chairman of the Executive Resource Committee until its dissolution in December 2018. Prior to his retirement from
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Navistar Inc. (“Navistar”) in 2013, Mr. Cellitti was the Senior Vice President of Integrated Reliability and Quality, for
Navistar since

9

Edgar Filing: CORE MOLDING TECHNOLOGIES INC - Form DEF 14A

16



2008. Prior to such time, Mr. Cellitti served as Vice President and General Manager, Medium Truck from 2004 to
2008, as well as Vice President and General Manager, Bus Vehicle Center from 1991 to 2004 for Navistar. Mr. Cellitti
has a Master's degree in Business Administration from Loyola University and a Bachelor's degree in Business
Administration from Marquette University. As a result of these and other professional experiences, the Board of
Directors has concluded that Mr. Cellitti should serve as a director because of his in-depth insight and knowledge
about manufacturing operations, quality, and business strategy as well as his extensive background in the engine, bus,
medium and heavy duty truck industries.

James F. Crowley. James F. Crowley has served as a director of the Company since May 28, 1998 and is Chairman of
the Audit Committee. Mr. Crowley is a private investor and Chairman and Managing Partner of Old Strategic LLC,
headquartered in Connecticut. Since October 2008, Mr. Crowley has served as a Director of Green Plains and is
Chairman of its audit committee. From 1993 to 2006, Mr. Crowley was a founding partner and Chairman of the
Strategic Research Institute LLC. From 1984 to 1992, Mr. Crowley served in various capacities with Prudential
Securities, Inc., including President of Global Investment & Merchant Banking. Prior to joining Prudential Securities,
Inc., Mr. Crowley was a First Vice President and Partner at Smith Barney, Harris Upham & Co. in its Investment
Bank and Capital Markets Division. Mr. Crowley has also served on the board of various not-for-profit and private
organizations and universities. Mr. Crowley has a Master's degree in Business Administration from the Wharton
Graduate School of Business at the University of Pennsylvania and a Bachelor's degree in Business Administration
from Villanova University. In addition Mr. Crowley has attended corporate governance courses at Harvard, Stanford
and Northwestern Universities. As a result of these and other professional experiences, the Board of Directors has
concluded that Mr. Crowley should serve as a director because of his extensive business, investment banking, finance
and corporate management experience, as well as his in-depth understanding of the financial markets and insight into
the role of serving as Chair of the Company’s Audit Committee.

David L. Duvall. David Duvall joined the Company in October 2018 as Chief Executive Officer and President. Mr.
Duvall came to the Company from Signode Industrial Group where he served as Group President of the Equipment
and Tools division, from January 2017 to October 2018, when Signode was sold to Crown Holdings Inc. Prior to
Signode, Mr. Duvall served as Senior Vice President and General Manager of Danfoss global High Power
Hydrostatics Division from 2012 to 2017, based out of Germany. From 2008 to 2012 Mr. Duvall was Vice President
and General Manager for the Global Valves business at Danfoss and led the carve-out of that business to form a
stand-alone business within the Danfoss structure. Mr. Duvall has held various senior management roles in both the
industrial and automotive sectors, including Americas General Manager for Fuel Tanks at TI Automotive (2005-2008)
and Vice President of Operations with VITEC LLC (2003-2005). Mr. Duvall has a Bachelor of Science in Mechanical
Engineering from Purdue University and a Master’s of Science in Mechanical Engineering from Stanford University.
As a result of these and other professional experiences, the Board of Directors has concluded that Mr. Duvall should
serve as a director because of his corporate management skills and experience, in-depth manufacturing insight, and
strategy and business development knowledge.

Ralph O. Hellmold. Ralph O. Hellmold has served as a director of the Company since its formation on December 31,
1996 and is Chairman of the Compensation Committee. He was Managing Member of Hellmold & Co., LLC, an
investment banking boutique specializing in mergers and acquisitions and working with troubled companies or their
creditors until 2012, and is currently an investor. Prior to forming Hellmold & Co., LLC in 2004, Mr. Hellmold was
president of Hellmold Associates which was formed in 1990, and Chairman of The Private Investment Banking
Company which was formed in 1999. Prior to 1990, Mr. Hellmold was a Managing Director at Prudential-Bache
Capital Funding, where he served as co-head of the Corporate Finance Group, co-head of the Investment Banking
Committee and head of the Financial Restructuring Group. Prior to 1987, Mr. Hellmold was a partner at Lehman
Brothers and its successors, where he worked in Corporate Finance since 1974 and co-founded Lehman’s Financial
Restructuring Group. Mr. Hellmold is a Chartered Financial Analyst and has served as director, and on the audit
committee, of other public corporations in the past. Mr. Hellmold has a Master's degree in International Relations
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from Columbia University and a Bachelor of Arts degree from Harvard College. As a result of these and other
professional experiences, the Board of Directors has concluded that Mr. Hellmold should serve as a director because
of his extensive business, investment banking, finance and corporate management experience, as well as his in-depth
understanding of the financial markets and strong background in mergers and acquisitions.

10
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Matthew E. Jauchius. Matthew E. Jauchius has served as a director of the Company since January 1, 2013. In April
2017, Mr. Jauchius was named Executive Vice President and Chief Marketing Officer at Fifth Third Bancorp, where
he directs a substantial integrated marketing program. From 2015 to 2016, Mr. Jauchius served as Executive Vice
President and Chief Marketing Officer of Hertz Global Holdings and from 2010 to 2015 Mr. Jauchius served as
Executive Vice President and Chief Marketing Officer at Nationwide Mutual Insurance Company. Mr. Jauchius also
served previously as Senior Vice President and Chief Strategy Officer at Nationwide. Prior to Nationwide, Mr.
Jauchius served as Associate Principal at McKinsey & Company. Mr. Jauchius’ experience includes strategy and
growth, marketing and sales, company turnarounds, and operational cost improvements, which includes support to the
automotive, agriculture and other manufacturing industries. Mr. Jauchius has a Master's degree in Business
Administration from the University of Michigan and a Bachelor's degree in Business Administration from The Ohio
State University. As a result of these and other professional experiences, the Board of Directors has concluded that
Mr. Jauchius should serve as a director because of his in-depth insight and experience in marketing, strategy and
business development.

Terrence J. O’Donovan. Terrence J. O’Donovan joined the Company and was appointed to the position of Vice
President, Marketing and Sales on January 1, 2009. Prior to joining the Company, Mr. O’Donovan was employed by
Q3 Industries in Columbus, Ohio, where he held the position of Vice President of Sales and Marketing from 2006 to
2008 serving the OEM commercial vehicle, automotive, and general industrial markets. Prior to serving in that
capacity at Q3 Industries, Mr. O’Donovan served as the Chief Operating Officer from 2003 to 2006. Mr. O’Donovan
has also held operations and management positions at Hawk Corporation, The Auld Company and The Timken
Company. Mr. O'Donovan also serves as Chairman of the Automotive Composites Alliance, which is one of the
ACMA's Composites Growth Initiative Committees. Mr. O'Donovan has a Master's degree in Engineering from the
University of Pittsburgh and a Bachelor's degree in Engineering from Carnegie-Mellon University.

Eric L. Palomaki. Eric L. Palomaki joined the company on September 19, 2018, and was appointed to the position of
Vice President of Operations. Prior to joining Core, Mr. Palomaki was the Vice President of Advanced Manufacturing
Engineering from 2013 to 2017 at Acuity Brands Lighting, a commercial lighting company with 12,000 employees
generating $3.5 billion annually. Prior to Acuity Brands, Mr. Palomaki served in multiple roles in the automotive
industry for North American Lighting in 2012 and 2013, and TRW Automotive from 2007 to 2012. Mr. Palomaki
holds an Executive Master of Business Administration from Jack Welch Management Institute, and a Bachelor of
Science, Mechanical Engineering from Rensselaer Polytechnic Institute.

James L. Simonton. James L. Simonton has served as a director of the Company since May 19, 2010, as Chairman of
the Board of Directors since November 9, 2011, and Chairman of the Corporate Development Committee until its
dissolution in December 2018. Mr. Simonton previously served as President and Chief Executive Officer of the
Company from January 15, 2000 until his retirement on January 1, 2007 and as a director of the Company from May
28, 1998 to January 1, 2007. From January 1, 2007 through March 31, 2010, Mr. Simonton served as an advisor to our
Board. From 1992 until December 31, 1999, Mr. Simonton served as the Vice President of Purchasing and Supplier
Development for International Truck and Engine Corporation (now known as Navistar). In such capacity, Mr.
Simonton was in charge of the purchasing of all production materials, in-bound and out-bound freight and logistics
and the development of suppliers. Mr. Simonton has a Master's degree in Business Administration from the University
of Dayton and a Bachelor's degree in Business Administration from Bowling Green State University. As a result of
these and other professional experiences, the Board of Directors has concluded that Mr. Simonton should serve as a
director because of his in-depth insight and knowledge about the Company’s markets and operations, as well as his
extensive background in the medium and heavy duty truck industries.

Andrew O. Smith. Andrew O. Smith has served as a director of the Company since August 6, 2015. Since 2019, he
has been the President and Chief Executive Officer for Yenkin-Majestic Paint Corporation/OPC Polymers
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("YM/OPC"), a privately held manufacturer of coatings resins, architectural paints, and industrial coatings serving
industrial and retail customers primarily in North America. Before joining YM/OPC in 1995, Mr. Smith served as a
principal in several entrepreneurial businesses, after beginning his career as a management consultant in the strategy
practice of Booz · Allen & Hamilton, where he advised major industrial and financial corporations. In his current
position, Mr.
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Smith oversees three operating divisions with responsibility for manufacturing, finance, information technology, legal,
research and development and strategic planning. He also serves on the Board of YM/OPC, the Buckeye Institute for
Public Policy Solutions, and several other non-profit organizations. Mr. Smith has extensive experience in
manufacturing and materials development, knowledge of supply chain and logistics and extensive experience
analyzing financial statements. He is a member of the bar of the State of New York and active in professional
organizations including the National Association of Manufacturers and the American Coatings Association. Mr. Smith
has a law degree and a Master's degree in Business Administration both from the University of Chicago and a
Bachelor's degree in Engineering from the School of Engineering and Applied Science and a Bachelor's degree in
Finance from the Wharton School of Business, both at the University of Pennsylvania. As a result of these and other
professional experiences, the Board of Directors has concluded that Mr. Smith should serve as a director because of
his in-depth insight and knowledge about manufacturing, materials technology, and executive leadership.

John P. Zimmer. John P. Zimmer joined the Company on November 4, 2013 and was appointed to the position of
Vice President, Treasurer, Secretary and Chief Financial Officer on November 5, 2013. Mr. Zimmer has more than 30
years of finance and accounting experience. Prior to joining the company, Mr. Zimmer was Chief Financial Officer of
Parex Group USA, Inc., a division of Parex Group, a $1 billion manufacturer of construction materials, from 2010 to
2013. Mr. Zimmer also served as Chief Financial Officer of The Upper Deck Company, LLC from 2006 to 2010.
Prior to that, Mr. Zimmer was Vice President of Finance for Cardinal Health Pyxis Products, and held senior
management roles with SubmitOrder, Inc., Cardinal Health and Deloitte & Touche. Mr. Zimmer has a Bachelor’s
degree in Business Administration from The Ohio State University, and is also a Certified Public Accountant
(inactive) in the State of Ohio.
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CORPORATE GOVERNANCE

The Board of Directors — Independence
Of the directors who presently serve on the Company’s Board of Directors, the Board has affirmatively determined that
each of Messrs. Cellitti, Crowley, Hellmold, Jauchius, Simonton and Smith meets the standards of independence
under NYSE American LLC exchange listing standards. In making this determination, the Board of Directors
considered all facts and circumstances the Board of Directors deemed relevant from the standpoint of each of the
directors and from that of persons or organizations with which each of the directors has an affiliation, including
commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships among others. In
making this determination, the Board of Directors has relied upon both information provided by the directors and
information developed internally by the Company in evaluating these facts.

Board Leadership Structure
The Chairman of the Board is a director and presides at meetings of the Board. The Chairman is appointed on an
annual basis by at least a majority vote of the remaining directors. Historically, the offices of Chairman of the Board
and Chief Executive Officer have been separated. Such separation enables the Chairman to devote his time to
managing the Board and the Chief Executive Officer to focus on the operations of the Company. The Company has no
fixed policy with respect to separation of the offices of the Chairman of the Board and Chief Executive Officer;
however, the Board believes it is in the best interests of the Company and its stockholders to separate these positions.
James L. Simonton has served as the Company’s Chairman of the Board since November of 2011.

In December 2018 in order to prepare for an orderly transition of Board leadership in the future, the Board of
Directors appointed, by a majority vote, Mr. Cellitti to the newly created position of Vice Chairman of the Board of
Directors.

Risk Oversight
The Board has an active role, as a whole and also at the committee level, in overseeing the management of the
Company’s risks. The Board regularly reviews information regarding the Company’s operations and liquidity, as well
as the related risks. The Board reviews and approves the Company’s annual operating, organizational and capital plans.
The Compensation Committee reviews the Company's incentive compensation arrangements to determine whether
they encourage excessive risk taking, and reviews the relationship between risk management policies and
compensation, and evaluates compensation policies that could mitigate any such risk. The Audit Committee oversees
the management of financial risks. The Nominating Committee manages risks associated with the independence of the
Board of Directors and overall corporate governance. While each committee is responsible for evaluating certain risks
and overseeing the management of such risks, the entire Board of Directors is regularly informed about risks through
committee minutes and reports at Board meetings.

The Compensation Committee, consisting of Messrs. Hellmold, Crowley, Cellitti and Smith, recommends to the
Board of Directors compensation policies as they relate to the Company’s named executive officers and directors, and
also considers the overall policies and practices utilized by senior management with respect to establishing
compensation for all other employees. The Compensation Committee considers the risk assessments of the Company’s
Chief Executive Officer and Chief Financial Officer as part of its duties to review and recommend the current
compensation packages to the Board. The Compensation Committee believes that the Company’s policies and
practices with respect to compensation are not reasonably likely to have a material adverse effect on the Company. In
reaching the foregoing conclusions, both the Compensation Committee and the Chief Executive Officer and Chief
Financial Officer assessed the risks associated with the Company’s compensation policies and practices. The basis for
these conclusions included: (i) a consideration of the Company’s existing compensation programs, and the allocation
between each primary component of compensation (base salary, annual profit sharing, bonus, and long-term equity
based compensation); and (ii) a consideration of the risks associated with the Company’s business, and whether the
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Company’s compensation policies and practices increased those risks. Based on the foregoing, the Compensation
Committee recommended, and all of the independent members of the Board approved, the Company’s compensation
programs, and in connection with such approval concluded that the risks associated with the Company’s compensation
policies and practices are not reasonably likely to have a material adverse effect on the Company.
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Board Meetings and Committees
The Board of Directors met five times during the year ended December 31, 2018. During that period, each of the
directors attended at least 75% of the aggregate of the total number of meetings of the Board of Directors and the total
number of meetings of all committees of the Board of Directors on which each director served.

Compensation Committee
The Company has a Compensation Committee, which consists of Messrs. Hellmold (Committee Chair), Cellitti,
Crowley, and Smith, who are all deemed independent directors under NYSE American LLC listing standards. The
Compensation Committee is governed by a charter which was adopted August 28, 2012. A copy of the Compensation
Committee Charter is available on the Company’s website at www.coremt.com. In accordance with its written charter,
the Compensation Committee performs the duty of reviewing, evaluating and making recommendations to the Board
concerning the form and amount of compensation paid to the executive officers and directors of the Company, with a
majority of directors who are independent under NYSE American LLC listing standards required to effect a decision.

All of the Compensation Committee members are familiar with the standard compensation levels in similar industries,
and are knowledgeable regarding the current trends for compensating executive officers. The Compensation
Committee may also obtain analysis and advice from an external compensation consultant to assist with the
performance of its duties under its charter. The Compensation Committee retained Matthews, Young - Management
Consulting (“Matthews, Young”), a compensation and human resource firm, to assist in reviewing appropriate 2018
compensation programs. In this regard, Matthews, Young compiled competitive data for base salaries, non-equity
compensation, and equity incentive awards from a peer group of companies to be used to benchmark the
appropriateness and competitiveness of our executive compensation. During 2018, there were no fees paid to
Matthews, Young for services that were not related exclusively to executive or director compensation. The
Compensation Committee has assessed the independence of Matthews, Young pursuant to Securities and Exchange
Commission (“SEC”) rules and determined that Matthews, Young is independent and its work for the Compensation
Committee does not raise any conflict of interest.

The Compensation Committee makes all recommendations regarding the executive officers' compensation, subject to
ratification by the independent members of the Board, after consulting with its advisors, in executive session where no
management employees are present. While the Chief Executive Officer and Chief Financial Officer attend
Compensation Committee meetings regularly by invitation, all final deliberations are held and all final
recommendations are made by the Compensation Committee in executive session, where no management employees
are present. For additional information regarding the operation of the Compensation Committee, see “Compensation
Discussion and Analysis” within this proxy statement. The Compensation Committee held three meetings during 2018.

Audit Committee
The Company has an Audit Committee, which consists of Messrs. Crowley (Committee Chair), Cellitti, Hellmold, and
Jauchius, each of whom are “independent” as that term is defined under NYSE American LLC listing standards. The
Board has determined that Messrs. Crowley, Hellmold and Jauchius each qualify as an “audit committee financial
expert” as defined in Item 407(d)(5)(ii) of Regulation S-K (17 CFR §229.407(d)(5)(ii)) as promulgated by the SEC.
The principal function of the Audit Committee is to review and approve the scope of the annual audit undertaken by
the independent registered public accounting firm of the Company and to meet with them to review and inquire as to
audit functions and other financial matters and to review the interim, quarterly and year-end audited financial
statements. For a more detailed description of the role of the Audit Committee, see “Report of the Audit Committee”
below. The Audit Committee discussed the interim financial information contained in quarterly earnings
announcements with both management and the independent auditors prior to the public release of quarterly
information. The Audit Committee is governed by a charter as most recently reaffirmed by the Board of Directors on
February 21, 2019. A copy of the Audit Committee Charter is available on the Company’s website at
www.coremt.com. In accordance with its written charter, the Audit Committee assists the Board in fulfilling its
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the Company. The Audit Committee met four times during the year ended December 31, 2018.
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Nominating Committee
The Company has a Nominating Committee consisting of Messrs. Cellitti (Committee Chair), Crowley, Hellmold, and
Jauchius each of whom are independent under NYSE American LLC listing standards. The principal function of the
Nominating Committee is to recommend candidates for membership on the Board of Directors and to oversee
Corporate Governance. A copy of the Nominating Committee Charter is available on the Company’s website at
www.coremt.com. The Nominating Committee held ten meetings during 2018.

In identifying and evaluating nominees for director, the Nominating Committee seeks to ensure that the Board
possesses, in the aggregate, the strategic, managerial and financial skills and experience necessary to fulfill its duties
and to achieve its objectives, and seeks to ensure that the Board is comprised of directors who possess knowledge in
areas that are of importance to the Company. In addition, the Nominating Committee believes it is important that at
least one director have the requisite experience and expertise to be designated as an “audit committee financial expert.”
The Nominating Committee looks at each nominee on a case-by-case basis regardless of who recommended the
nominee. While the Company does not have a formal diversity policy for Board membership, the Board is committed
to identifying nominees with diverse perspectives and having an inclusive environment. The Nominating Committee
evaluates and measures those skills and accomplishments which should be possessed by a prospective member of the
Board, including contribution of a diverse frame of reference that will enhance the quality of the Board’s deliberations
and decisions. In addition, the Nominating Committee considers, among other factors, ethical values, personal
integrity and business reputation of the candidate, his or her financial acumen, reputation for effective exercise of
sound business judgment, strategic planning capability, indicated interest in providing attention to the duties of a
member of the Board, personal skills in marketing, manufacturing processes, technology or in other areas where such
person’s talents may contribute to the effective performance by the Board of its responsibilities.

The table below summarizes the specific qualification, attributes, skills and experience of each director nominee that
led our Board of Directors to conclude that the nominee is qualified to serve on our Board of Directors. While each
director nominee is generally knowledgeable in each of these areas, an "X" in the chart below indicates that the item is
a specific qualification, attribute, skill or experience that the nominee brings to our Board of Directors. The lack of an
"X" for a particular item does not mean that the nominee does not possess that qualification, attribute, skill or
experience.

DIRECTOR Manufacturing

Industry
(Truck,
Auto,
Marine)

Management
(CEO/CFO
Group or
Division Head)

Marketing
Finance,
Accounting &
Budgeting

Mergers &
Acquisitions StrategyCorporateGovernance

Thomas R.
Cellitti X X X X X

James F.
Crowley X X X X X

David L.
Duvall X X X X X X

Ralph O.
Hellmold X X X X

Matthew E.
Jauchius X X X X X

James L.
Simonton X X X X

Andrew O.
Smith X X X X
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The Nominating Committee will consider persons recommended by stockholders to become nominees for election as
directors and subject to the procedural requirements set forth below, such recommendations will be evaluated in the
same manner as other potential nominees. Recommendations for consideration by the Nominating Committee should
be sent to the Secretary of the Company in writing together with appropriate biographical information concerning
each proposed nominee as detailed in Article III.D of the Nominating Committee Charter.

The Bylaws of the Company set forth procedural requirements pursuant to which stockholders may make nominations
to the Board of Directors. The Board of Directors or the Nominating Committee may not accept recommendations for
nominations to the Board of Directors in contravention of these procedural requirements.

In order for a stockholder to nominate a person for election to the Board of Directors, the stockholder must give
written notice of the stockholder’s intent to make the nomination either by personal delivery or by United States mail,
postage prepaid, to the Secretary of the Company not less than fifty nor more than seventy-five days prior to the
meeting at which directors will be elected. In the event that less than sixty days prior notice or prior public disclosure
of the date of the meeting is given or made to stockholders, the Company must receive notice not later than the close
of business on the tenth day following the day on which notice of the date of the meeting was mailed or public
disclosure was made, whichever occurred first.

The notice must set forth:
•the name and address of record of the stockholder who intends to make the nomination;

•
a representation that the stockholder is a holder of record of shares of the capital stock of the Company entitled to
vote at the meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons
specified in the notice;
•the name, age, business and residence addresses and principal occupation or employment of each proposed nominee;

•
a description of all arrangements or understandings between the stockholder and each proposed nominee and any
other person or persons, naming such person or persons, pursuant to which the nomination or nominations are to be
made by the stockholder;

•other information regarding each proposed nominee as would be required to be included in a proxy statement filedpursuant to the proxy rules of the SEC; and
•the written consent of each proposed nominee to serve as a director of the Company if elected.

The Company may require any proposed nominee to furnish other information as it may reasonably require to
determine the eligibility of the proposed nominee to serve as a director. The presiding officer of the meeting of
stockholders may, if the facts warrant, determine that a stockholder did not make a nomination in accordance with the
foregoing procedure. If the presiding officer makes such a determination, the officer shall declare such determination
at the meeting and the defective nomination will be disregarded.

Corporate Development Committee 
The Company had a Corporate Development Committee consisting of Messrs. Simonton (Committee Chair), Cellitti,
Crowley, Hellmold, Jauchius, and Smith. The primary function of the Corporate Development Committee was to
manage the investigation, consideration and potential pursuit of possible acquisition transactions. In December 2018
the Board of Directors decided to dissolve the Corporate Development Committee and perform the committee's
responsibilities during the Board of Directors meetings.

Executive Resources Committee
The Company had an Executive Resources Committee consisting of Messrs. Cellitti (Committee Chair), Jauchius,
Simonton and Smith. The principal function of the Executive Resources Committee was to provide guidance to
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management regarding the Company’s hiring and succession planning processes. In December 2018 the Board of
Directors decided to dissolve the Executive Resources Committee and perform the committee's responsibilities during
the Board of Directors meetings.

Board Policies Regarding Communication with the Board of Directors and Attendance at Annual Meetings
Stockholders may communicate with the full Board of Directors, non-management directors as a group or individual
directors, including the Chairman of the Board, by submitting such communications in writing to the Company’s
Secretary, c/o the Board of Directors (or, at the stockholder’s option, c/o a specific director or directors), 800 Manor
Park Drive, Columbus, Ohio 43228. Such communications will be delivered directly to the Board.

The Company does not have a policy regarding Board member attendance at the annual meeting of stockholders;
however, all directors of the Company attended the 2018 annual meeting of stockholders.

Code of Ethics
The Company has adopted a Code of Conduct and Business Ethics which applies to all employees of the Company,
including the Company’s principal executive officer, principal financial officer and principal accounting officer or
persons performing similar functions. The Company’s Board believes that the Code of Conduct and Business Ethics
complies with the code of ethics required by the rules and regulations of the SEC. A copy of the Company’s Code of
Conduct and Business Ethics is available on the Company’s website at www.coremt.com.

Securities Trading Policy
The Company has adopted an Insider Trading Policy, which applies to all employees of the Company including the
Company's principal executive officer, principal financial officer and principal accounting officer or persons
performing similar functions. The Board believes that the Insider Trading Policy is designed to ensure compliance
with all applicable insider trading rules.

Anti-Hedging Policy
The Company's Insider Trading Policy includes an anti-hedging policy, which states that directors, executives and all
other employees are not permitted to (a) pledge the Company's securities as collateral for a loan or other obligation,
(b) purchase, sell or trade in options (including puts or calls) to purchase or sell the Company's securities, (c) purchase
the Company's securities on margin, (d) engage in "short sales", (e) hold the Company's securities in an account that is
subject to a margin-call or (f) otherwise deal in derivative securities, which are based upon the Company's securities.

Compensation Committee Interlocks and Insider Participation
During 2018, our Compensation Committee consisted of Messrs. Hellmold, Cellitti, Crowley, and Smith none of
whom, during 2018, was an officer or employee of the Company, nor had a relationship requiring disclosure under
Item 404 of Regulation S-K (17 CFR §229.404). The Company did not have any compensation committee interlocks
in 2018, which generally means that no executive officer of the Company served as a director or member of the
compensation committee of another entity, one of whose executive officers served as a director or member of the
Compensation Committee of the Company.
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EXECUTIVE COMPENSATION

Unless the context requires otherwise, in this Executive Compensation section, including the Compensation
Discussion and Analysis and the tables which follow it, references to “we,” “us,” “our” or similar terms are to the Company
and our subsidiaries.

Compensation Discussion and Analysis
This compensation discussion and analysis describes the following aspects of our compensation system as it applies to
our named executive officers as described in the summary compensation table set forth below (the “named executive
officers”):
•Our compensation philosophy and objectives;

•The means we employ to achieve our compensation objectives, including the establishment of total directcompensation and the mix within that compensation;

•The elements of compensation that are included within total direct compensation as well as other compensationitems in addition to total direct compensation; and

•The reasons we have elected to pay these elements of compensation to achieve our compensation objectives andhow we determine the amount of each element.

Compensation Philosophy and Objectives
Our compensation philosophy is focused on incentivizing executives primarily through the use of base salary, annual
profit sharing incentives and long-term equity based incentive compensation in order to attract, motivate, reward and
retain executives.

The Board of Directors has established an articulated compensation philosophy with the following primary objectives:
•Attract, retain and encourage the development of highly qualified and motivated executives;
•Provide compensation that is competitive with our peers and defined marketplace;

•Provide compensation on both an annual and long-term basis and in a fashion that aligns the interests of executiveswith those of our stockholders in order to create long-term stockholder value; and

•Enhance the connection between our business results and the compensation of executives, linking a material portionof executive compensation with performance.

To this end, the objectives of our compensation philosophy put a strong emphasis on correlating the long-term growth
of stockholder value with management’s most significant compensation opportunities.

Means of Achieving Our Compensation Objectives
The three primary components of compensation for our named executive officers include base salary, annual profit
sharing opportunity and long-term equity based incentive compensation. Our named executive officers also participate
in our 401(k) plan and receive medical, dental, vision, short-term disability, long-term disability and life insurance
benefits consistent with those benefits for our other corporate salaried employees.
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Determination of Compensation
Our Compensation Committee reviews, evaluates and recommends compensation policies for our named executive
officers. All of the Compensation Committee members are familiar with the standard compensation levels in similar
industries, and are knowledgeable regarding the current trends for compensating executive officers. The Board of
Directors is responsible for the final determination concerning compensation of named executive officers; provided,
however, that the Chief Executive Officer is not involved in, and abstains from, all discussions and decisions
regarding his compensation as an executive officer. During 2018, the Compensation Committee retained Matthews,
Young to assist in the review of 2018 compensation programs. In this regard, Matthews, Young compiled competitive
data for base salaries, non-equity compensation, and equity incentive awards from a peer group of companies to be
used to benchmark the appropriateness and competitiveness of our executive compensation. During 2018, there were
no fees paid to Matthews, Young for services that were not related to executive or director compensation. The
Compensation Committee has assessed the independence of Matthews, Young pursuant to SEC rules and determined
that Matthews, Young is independent and its work for the Compensation Committee does not raise any conflict of
interest. The Compensation Committee also considered each named executive officer’s individual performance, the
compensation objectives described above and peer group performance described below in determining compensation.
Past stockholder advisory votes are taken into account by the Compensation Committee as affirmation by our
stockholders of the Company's compensation policies and practices with respect to our named officers.

As part of its duty to review executive officer compensation programs, the Compensation Committee reviews and
evaluates the Company’s equity incentive programs with consideration of the peer benchmark data and the Board’s
overall compensation objectives. Stock grants are typically considered in May after the Company’s annual meeting, but
may be awarded at other times. During 2018, the Board made restricted stock grants to the named executive officers
under the Long-Term Equity Incentive Plan. Certain restricted stock grants awarded in 2018 were made as retention
awards as well as in connection with entering into new employment agreements with certain named executive officers.

Peer Group Analysis
To help facilitate the compensation review and to establish appropriate levels of compensation for directors and
named executive officers, the Board retained Matthews, Young, a compensation and human resource firm, to compile
competitive data for base salaries, non-equity compensation, and equity incentive awards from a peer group of
companies. Because our market for executive talent is national, competitive data is reflective of the compensation
levels of executives at companies of comparable size and complexity on both the local and national level. In addition,
the information that is collected relates to companies with comparable manufacturing operations or geographic
representation. The companies reviewed were publicly traded in the United States and had median sales of
approximately $344 million. The data reviewed for these peer companies was derived from the publicly available SEC
filings of these organizations. The companies comprising the peer group reviewed for establishing 2018 compensation
levels were as follows:

Ceco Environmental Corp Commercial Vehicle Group Compx International Inc.
Continental Materials Corp DMC Global Inc. Dorman Product Inc.
Douglas Dynamics Inc Eastern Co. Freightcar America Inc.
Gentherm Inc. Graham Corp. Hurco Companies Inc.
Lydall Inc. Mantex International Inc. Motorcar Parts of Amer Inc.
PGT Innovations Inc. Shiloh Industries Inc. Sifco Industries
Stoneridge Inc. Strattec Security Corp Sun Hydraulics Corp
Supreme Industries Inc. Synalloy Corp Twin Disc Inc.
UFP Technologies Inc. Universal Stainless & Alloy Products
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Each element of compensation and total compensation for each of the Company’s named executive officers for 2018 is
set forth below, along with the peer group median data, prepared by Matthews, Young, for comparison purposes:

Base Salary Non-Equity
Compensation Equity Awards Total Compensation

Actual
Peer
Group
Median

Actual (1)
Peer
Group
Median

Actual
Peer
Group
Median

Actual Peer Group
Median

Kevin L. Barnett(2) President
and Chief Executive Officer $432,115 $516,000 $150,216 $437,000 $401,255 $512,000 $983,586 $1,465,000

David L. Duvall (3) President
and Chief Executive Officer $105,769 $516,000 $7,139 $437,000 $750,003 $512,000 $862,911 $1,465,000

Terrence J. O’Donovan VP,
Marketing and Sales $276,539 $267,000 $42,000 $157,000 $307,354 $166,000 $625,893 $590,000

John P. Zimmer
VP, Secretary, Treasurer and
Chief Financial Officer

$339,423 $305,000 $47,000 $175,000 $384,849 $190,000 $771,272 $670,000

(1) Amounts represent the sum of bonus, non-equity incentive plan compensation and all other compensation asreflected in the summary compensation table.
(2) Mr. Barnett retired from the Company effective October 22, 2018.
(3) Mr. Duvall was hired on October 22, 2018.

We used this competitive data to determine the applicable market median for executive compensation among the peer
group, which serves as a benchmark for analyzing compensation for each of our executive positions. Non-equity
compensation and equity awards can vary significantly from year to year in relation to the peer group, depending on
the Company’s performance in relation to that of the peer group. In years of higher profitability, the profit sharing
(non-equity compensation) and equity amounts awarded to our executive officers may exceed the corresponding
market median amounts of our peer group. In contrast, during years of lower profitability the Company’s profit sharing
and equity awards may fall below the corresponding market median amounts of our peer group. Therefore, we also
considered the five year average peer group market medians for non-equity compensation and equity awards. The five
year average non-equity compensation and equity awards for the Company’s named executives were 103% and 72%,
respectively, of the five year average of our peer group.

We believe reviewing the approximate market median amounts from our peer group is an appropriate guide for
establishing our executive compensation, because we expect to achieve at least median performance and that result
balances the cost of the compensation program with the expected performance.

While we target total compensation at the market median, an executive’s actual total compensation could vary
significantly depending upon the relationship between our actual performance and the performance of our peer group,
particularly in regard to non-equity compensation. If our results are well above the peer group performance,
executives have the opportunity to earn compensation that is well above the relevant market median. Conversely,
executives may earn compensation that is well below the relevant market median if our performance is well below
peer group levels.

Compensation Mix
We compensated our named executive officers through a combination of base salary, the opportunity for annual profit
sharing incentive compensation, bonuses, and long-term equity based incentive compensation. The amount of total
direct compensation for our named executive officers is allocated among the various types of compensation in a
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designed to achieve our overall compensation objectives based on the peer group median as described above. The
annual profit sharing and long-term equity based incentive components target 55% of the executive officers' overall
direct compensation with the remaining 45% relating to base salary. In years of higher profitability, the profit sharing
and long-term equity amounts awarded to our executive officers could result in a compensation mix of more than our
target. In contrast, during years of lower profitability our compensation mix of profit sharing and long term equity
amounts is lower than our target.

The resulting compensation mix for our named executive officers for 2018, calculated using only officers who were
employed for the full year, was approximately 53% annual profit sharing and long-term equity and 47% base salary.
The resulting compensation mix for our named executive officers for 2017 was approximately 43% annual profit
sharing and long-term equity and 57% base salary. The resulting compensation mix for our named executive officers
for 2016 was approximately 57% annual profit sharing and long-term equity and 43% base salary. The Board
considered the resulting compensation mix reasonable and appropriate in light of the performance achieved for each
year and the market amounts from our peer group.

Elements of Direct Compensation

Base Salary
We use base salaries to provide a predictable level of current income for our named executive officers. Our base
salaries are designed to assist in attracting, retaining and encouraging the development of qualified executives. The
amount of each executive’s annual base salary is based on that executive’s position, skills and experience, individual
performance and the salaries of executives with comparable positions and responsibilities at peer companies. When
establishing base salaries for our named executive officers, we do not take into account awards previously made,
including equity-based awards under our long-term incentive plans or profit sharing incentives. Base salary
adjustments are approved by the Board, based upon recommendations of the Compensation Committee, typically on
an annual basis, and take into account the named executive officer’s individual performance and pay relative to other
peer group companies.

The Compensation Committee typically reviews officer compensation on an annual basis, or upon a new executive
officer being appointed. The last time the Compensation Committee reviewed base salaries for executive officers not
hired in 2018 was in May of 2018, with base salary adjustments effective June 1, 2018.

Profit Sharing Program
The Board has established an annual profit-sharing program (the “Profit Sharing Plan”) for all non-represented and
salaried employees, including its named executive officers. This program was designed to align the interests of such
individuals with those of our stockholders by directly tying profit sharing payments to our overall financial
performance. This program has historically been used to create a profit sharing pool based upon fifty percent of our
earnings before taxes (“EBT”) above a threshold established by the Board. The intent of such threshold is to begin
creating a profit sharing pool only after achieving a reasonable rate of return for our stockholders. In 2018 and 2017,
this threshold was based upon an 8% return on the Company's beginning equity. In 2016, this threshold was based
upon a 10% return on the Company's "adjusted assets." Adjusted assets include total assets, plus the net present value
of leased equipment, less cash, construction in process, deferred tax assets, intangible assets, and total debt. The rate
of return used by the Board to establish the threshold each year can vary based on economic and cyclical factors in our
business; however, the profit sharing pool is limited to a maximum of 20% of EBT.

The profit sharing threshold was $8,151,000, $7,741,000 and $8,873,000 in 2018, 2017 and 2016, respectively. The
profit sharing pool was $0 for 2018, $360,000 for 2017, and $2,373,000 for 2016.
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Under the Profit Sharing Plan, as approved by the Board, 0%, 18% and 25% of the profit sharing pools noted above
were allocated to our named executive officers for 2018, 2017, and 2016, respectively, with the remaining amount of
the pool allocated to all other participating employees.

Messrs. Zimmer and O'Donovan received cash bonuses of $25,000 and $20,000, respectively, in 2018. Our named
executive officers received no other cash bonus compensation in 2017 or 2016.
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Long-Term Stock-Based Compensation
The Board administers the Core Molding Technologies, Inc. 2006 Long-Term Equity Incentive Plan, as amended by
the stockholders in 2015 (the “2006 Plan”). The 2006 Plan allows for the grant of incentive and nonqualified stock
options, restricted stock, stock appreciation rights, performance shares, performance units and other awards. The
Board also administers the Core Molding Technologies, Inc. 2002 Employee Stock Purchase Plan, as amended by the
stockholders in 2013 (the “Stock Purchase Plan”). The Stock Purchase Plan provides eligible employees, including
named executive officers, with the opportunity to acquire our common stock, and thereby develop a further incentive
for such individuals to share in our future success and further link and align the personal interests of such individuals
to those of our stockholders. The 2006 Plan and the Stock Purchase Plan are the primary methods for providing
stock-based compensation to our named executive officers.

Restricted Stock. Pursuant to the 2006 Plan, the Board of Directors has established a restricted stock program. The
Compensation Committee reviews and considers equity incentive programs as part of its duty to review executive
officer compensation programs.

In 2018, 2017 and 2016, the Board granted our named executive officers, directors and other key managers shares of
restricted common stock pursuant to the 2006 Plan. To reinforce the commitment to long-term results and retain
named executive officers, each restricted stock grant vests in three equal installments over the next three (3) years
following the date of the grant, with all restricted stock grants being fully time vested upon the date of the recipient’s
65th birthday and accelerated vesting upon death, disability or “change-in-control” (as described in the 2006 Plan).

The restricted stock grants also contained stock ownership vesting requirements, such that each restricted stock grant
does not vest until the recipient owns and retains shares of our common stock equal in value to 100% of the recipient’s
base salary at the date of grant, if a named executive officer. Each recipient’s unvested stock grants may only account
for up to 50% of the total ownership requirement. The stock ownership requirement is eliminated for participants upon
the date of the recipient’s 60th birthday. The Board believes that this stock ownership requirement is a way to align
more closely the interests of the named executive officers with those of the stockholders, giving such named executive
officers a more vested stake in our long-term performance.

The Company has no established specific performance targets associated with restricted stock grants; however
restricted stock grants are based on the Company's performance in the year immediately preceding the grant and the
recipient's achievement of individual performance expectations. Awards, as a percent of annual base salary, made to
named executive officers in May 2018, 2017 and 2016, respectively were as follows:
Name 2018(1) 2017 2016
Chief Executive Officer 75% 75% 80%
Chief Financial Officer 85% 70% 75%
VP of Marketing and Sales 75% 65% 70%

(1)
The percentages represent the amounts awarded as part of the annual grant in May of 2018. In addition to these
amounts, the Board made a one-time retention grant of 15,000 shares to Messrs. O'Donovan and Zimmer in
November of 2018.

Restricted shares granted are determined based on the award value divided by the Company’s average of the high and
low share price on the grant date. At times, consideration is given at the date of hire for new named executive officers
and directors with respect to the grant date for restricted stock. As such, the Board provided Mr. Duvall an initial grant
of 106,838 shares upon his hiring on October 22, 2018. The Company’s restricted stock grants are part of the overall
compensation mix for named executive officers and the Board believes that the current restricted stock awards for
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each of the named executive officers helps to achieve the Company’s overall compensation objectives of incentivizing
executives in order to attract, motivate and reward their efforts on behalf of the Company and its stockholders and
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sufficiently aligns the interests of the Company’s named executive officers with stockholders in order to achieve
long-term growth.
Awards made to named executive officers in 2018, 2017 and 2016 were as follows:

2018 2017 2016

Name
Restricted
Stock
Awards

Restricted
Stock
Awards

Restricted
Stock
Awards

Kevin L. Barnett (1),
Chief Executive Officer 28,478 20,909 33,147

David L. Duvall (2),
Chief Executive Officer 106,838 — —

Terrence J. O’Donovan(3),
VP of Marketing and Sales 29,106 8,976 14,223

John P. Zimmer (4),
Chief Financial Officer 34,606 11,855 16,434

(1) Mr. Barnett retired from the Company effective October 22, 2018.

(2) Mr. Duvall was hired on October 22, 2018, after the Company's annual May Restricted Stock grant. He received aRestricted Stock award of 106,838 shares as an initial grant upon his hiring.

(3) Mr. O'Donovan was awarded 14,106 shares as part of the annual May Restricted Stock grant and a one-timeretention grant of 15,000 shares on November 8, 2018.

(4) Mr. Zimmer was awarded 19,606 shares as part of the annual May Restricted Stock grant and a one-time retentiongrant of 15,000 shares on November 8, 2018.

In establishing the award levels for restricted stock grants in 2018, 2017 and 2016, the Board did not consider the
equity ownership levels of the recipients or compensation previously paid, including prior stock-based awards that
were fully vested. The Board’s primary focus in granting such restricted stock awards is to focus on retention of
executives in light of prevailing competitive conditions and to motivate executives in ways that support our strategic
direction.

Our current and intended future practice is to make restricted stock awards at the Board meeting held in conjunction
with the annual meeting of stockholders. This meeting customarily is held in May, and this practice permits us to
consider the prior-year results and future expectations when making new grants. From time to time, we also may grant
awards in connection with new hires and promotions, at the time of those events.

Employee Stock Purchase Program. We maintain the Stock Purchase Plan, as referenced above, under which all of our
employees, including our named executive officers, are permitted to participate. Accumulated employee elective
payroll deductions are used to purchase shares of our common stock quarterly on or about January 31, April 30, July
31 and October 31 at a 15% discount to the average of the high and low trading price of the common stock on the
NYSE American LLC on the last business day of the fiscal quarter of the plan. The Board believes that this
broad-based plan encourages stock ownership by all of our employees.

Other Elements of Compensation

Benefits
We provide our named executive officers with medical, dental, vision, short-term disability, long-term disability and
life insurance benefits under the same programs used to provide benefits to our other corporate salaried employees.
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401(k) Plan
We maintain a defined contribution tax-qualified retirement plan called the “Core Molding Technologies, Inc. 401(k)
Retirement Savings Plan” (the “401(k) Plan”), which provides for broad-based employee participation, including for

23

Edgar Filing: CORE MOLDING TECHNOLOGIES INC - Form DEF 14A

41



our named executive officers. The 401(k) Plan is designed to encourage savings for retirement, as we do not maintain
a defined benefit plan that provides a specified level of income following retirement for named executive officers or
other employees.

Under the 401(k) Plan, all of our eligible employees, including our named executive officers, may contribute earnings
on a pre-tax basis to the 401(k) Plan up to the maximum limit then in effect under applicable law, and receive
matching contributions from us that are subject to vesting over time. The matching contribution equals 25% of the
first 6% of earnings deferred by each participant to the 401(k) Plan, which includes all salary and wages that are
subject to income tax withholding (except for disqualifying dispositions of incentive stock options and vesting of
restricted stock awards). In addition, we make an automatic employer contribution equal to 3% of each participant’s
base salary. This contribution is made for all eligible employees, regardless of whether they make any pre-tax
contributions. Finally, if a participant is at least age 35, we may make a retirement contribution based upon such
participant’s base salary, which equals 1.5% of such participant’s earnings if such participant is age 35 to 44, and 3.5%
of base salary if such participant is age 45 or older. This contribution is subject to Board approval, and is made only if
the participant is employed on the last day of the year.

We offer the 401(k) Plan because it provides our employees, including our named executive officers, with a way to
save for retirement. We evaluate the 401(k) Plan for competitiveness in the marketplace from time to time, but we do
not anticipate taking the level of benefits provided into account in determining our executives’ overall compensation
packages in the coming years.

Perquisites
In general, we believe that perquisites should not constitute a consequential portion of any named executive officer’s
compensation. As a result, any perquisites received by the Company’s named executive officers were de minimis, and
none of the Company’s named executive officers received perquisites in excess of $1,000.

Executive Severance and Employment Arrangements
We have entered into executive employment and/or severance agreements with Mrs. Anderson and Messrs. Duvall,
O’Donovan, Palomaki, and Zimmer that specify payments in the event the executive officer’s employment is terminated
under certain circumstances. We believe that such agreements serve to assure the stability and continuity of our
executive officers upon, among other things, the occurrence of any change in control event, as well as to assure the
effectiveness of existing retention and incentive features of the Company’s compensation program. See further
disclosure below under “Potential Payments Upon Termination or Change in Control” for more information.

Conclusion
Our compensation programs are designed and administered in a manner consistent with our executive compensation
philosophy and objectives. Our programs emphasize the retention of key executives and appropriate rewards for
results. Our Compensation Committee monitors these programs in recognition of the marketplace in which we
compete for talent, and will continue to emphasize pay-for-performance and equity based incentive programs that
reward our named executive officers for results that are consistent with our stockholders’ interests.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis with
management. Based upon our review and discussion with management, the Compensation Committee has
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement and the Company’s Annual Report on Form 10-K for the year ended December 31, 2018.

Compensation Committee
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Ralph O. Hellmold, Chairman
Thomas R. Cellitti
James F. Crowley
Andrew O. Smith
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Summary Compensation Table

The table below summarizes the total cash and non-cash compensation paid or earned by each named executive
officer for the years ended December 31, 2018, 2017 and 2016.

In May of 2018, the base salaries of the named executive officers of the Company were reviewed by the
Compensation Committee of the Board of Directors, as described in the “Compensation Discussion and Analysis,” and
were approved by the Board of Directors, with base salary adjustments effective June 1, 2018.

The Company has entered into employment agreements with the named executive officers and has entered into certain
executive severance agreements as further described below under “Potential Payments upon Termination or Change of
Control.” Additional information related to each component of compensation for each named executive officer is
provided above in the Compensation Discussion and Analysis.

Name and Principal Position Salary Bonus Stock
Awards(1)

Option
Awards

Non-Equity
Incentive
Plan
Compensation(2)

Change
in
Pension
Value
and
Non-Qualified
Deferred
Compensation
Earnings

All Other
Compensation(3)Total

Year ($) ($) ($) ($) ($) ($) ($) ($)

Kevin L. Barnett (4) 2018 432,115 — 401,255 — — — 150,216 983,586
President and Chief 2017 528,654 — 401,244 — 26,436 — 21,200 977,534
Executive Officer 2016 509,712 — 415,995 — 292,822 — 21,200 1,239,729

David L. Duvall (5) 2018 105,769 — 750,003 — — 7,139 862,911
President and Chief 2017 — — — — — — — —
Executive Officer 2016 — — — — — — — —

Terrence J. O’Donovan, Sr. 2018 276,539 20,000 307,354 — — — 22,000 625,893
Vice President, 2017 260,769 — 172,249 — 13,040 — 20,925 466,983
Marketing and Sales 2016 248,827 — 178,499 — 142,948 — 19,906 590,180

John P. Zimmer Vice
President, Secretary, 2018 339,423 25,000 384,849 — — — 22,000 771,272

Treasurer and Chief 2017 303,846 — 227,497 — 15,194 — 20,845 567,382
Financial Officer 2016 268,826 — 206,247 — 154,437 — 20,854 650,364
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(1)

The amounts in the Stock Awards column reflect the aggregate fair value of performance-based restricted stock
awards based on the fair value on the date of grant, in accordance with FASB ASC Topic 718, excluding the
effects of estimated forfeitures. Assumptions used in the calculation of this amount are included in the footnote
entitled “Stock Based Compensation” to the Company’s audited financial statements for the years ended December
31, 2018, 2017, and 2016 included in the Company’s Annual Reports on Form 10-K as filed with the SEC.

(2)

The amounts in the Non-Equity Incentive Plan Compensation column represent compensation paid to our named
executive officers under the Company’s Profit Sharing Plan. Such compensation is paid to the named executive
officers based upon the Company’s earnings levels for the year in excess of a base threshold, as described in the
“Compensation Discussion and Analysis” section above. The amounts in this column were earned for the years
ended December 31, 2018, 2017 and 2016 and were paid to each named executive officer in the year following the
year earned. Each named executive officer received a portion of the executive officer profit sharing pool based
upon the ratio of his base salary each year to the total base salaries for all named executive officers in the
aggregate. For 2018, 2017 and 2016, the executive officer profit sharing pool totaled $0, $66,566, and $603,188,
respectively.

(3)

Includes contributions by the Company to its 401(k) Plan for salaried employees. The Company makes
contributions to its 401(k) Plan in several ways. These contributions are made on earnings up to annual limitations
set by the Internal Revenue Service. The Company makes a matching contribution equal to 25% of the first 6% of
earnings deferred by each participant to the 401(k) Plan, which includes all salary and wages that are subject to
income tax withholding (except for disqualifying dispositions of incentive stock options and vesting of restricted
stock awards). In addition, the Company makes an automatic employer retirement contribution equal to 3% of
each participant’s base salary. This contribution is made for all eligible employees, regardless of whether they
make any pre-tax contributions. Finally, if a participant is at least age 35, the Company may make a retirement
contribution based upon such participant’s earnings, which equals 1.5% of such participant’s earnings if such
participant is age 35 to 44, and 3.5% of earnings if such participant is age 45 or older. This contribution is
normally made only if the participant is employed on the last day of the year. Matching contributions for the year
ended December 31, 2018 were $264 for Mr. Duvall, and $4,125 for Messrs. Barnett, O'Donovan, and Zimmer.
Retirement contributions during the year ended December 31, 2018 were $6,875 for Mr. Duvall, $8,250 for Mr.
Barnett, and $17,875 for Messrs. O'Donovan and Zimmer. In 2018, Mr. Barnett received $61,730 in earned
vacation payments. Matching contributions for the year ended December 31, 2017 were $3,975 for Messrs.
Barnett and Mr. O'Donovan, and $3,620 for Mr. Zimmer. Retirement contributions during the year ended
December 31, 2017 were $17,225 for Messrs. Barnett and Zimmer, and $16,950 for Mr. O’Donovan. Matching
contributions for the year ended December 31, 2016 were $3,975 for Messrs. Barnett, $3,732 for Mr. O’Donovan,
and $3,629 for Mr. Zimmer. Retirement contributions during the year ended December 31, 2016 were $17,225 for
Messrs. Barnett and Zimmer, and $16,174 for Mr. O’Donovan. In 2018, Mr. Barnett entered into a separation and
release agreement with the Company providing for (i) a payment of $559,625, less applicable withholdings and
taxes, in equal installments over a period of 18 months, of which $71,747 was paid in 2018 and is included in “All
Other Compensation,” and (ii) subsidization of Mr. Barnett’s COBRA costs for the same period, of which $4,363
was paid in 2018 and is included in "All Other Compensation". More information on Mr. Barnett’s separation and
release agreement is disclosed below in “Potential Payments upon Termination or Change in Control - Separation
and Release Agreement With Mr. Barnett.”

(4) Mr. Barnett retired from the Company effective October 22, 2018.

(5) Mr. Duvall was hired on October 22, 2018.
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Outstanding Equity Awards at December 31, 2018 

Option Awards Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Equity
Incentive
Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options (#)

Option
Exercise
Price
($)

Option Expiration
Date

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

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

Equity
Incentive
Plan
Awards:
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
($)

Kevin L. Barnett —— — — — 53,466 380,143— —
David L. Duvall —— — — — 106,838759,618— —
Terrence J. O’Donovan,
Sr. —— — — — 39,831 283,198— —

John P. Zimmer —— — — — 47,987 341,188— —

(1)

All grants vest one-third each year after they are issued, assuming required stock ownership thresholds are met, as
further described above in “Compensation Discussion and Analysis.” Consistent with Mr. Barnett's Executive
Severance Agreement, his outstanding restricted stock vests 1/3 April 22, 2019, 1/3 October 22, 2019, 1/3 April
22, 2020. Mr. Barnett, Mr. O'Donovan and Mr. Zimmer have met the ownership requirements of the plan for all
unvested grants. Mr. Duvall has not met the ownership requirements.

(2)
The market value of the restricted shares is based on the closing sales price of the Company’s common stock on the
NYSE American LLC as of the last business day of the year ended December 31, 2018, which was $7.11 per
share.

Potential Payments upon Change in Control or Termination
Payments upon a Termination in connection with a Change in Control
We have entered into employment agreements and, in some cases, amended and restated executive severance
agreements with each of our named executive officers that provide for, in the circumstances set forth below, certain
benefits upon the occurrence of a change in control. The following describes the payments that each named executive
officer would receive upon the occurrence of the events set forth below.
In the event (i) the Company terminates Mr. Duvall’s employment without cause or if he terminates his employment
for good reason or (ii) the Company terminates one of the other (Messrs. O’Donovan or Zimmer) Executive’s
employment without cause, the applicable Executive will be entitled to receive, as severance, (a) accrued but unpaid
base salary through the date of termination, (b) accrued and unused vacation pay, (c) any earned but unpaid amounts
arising under such Executive’s participation in the Company’s compensation plans and programs prior to the
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termination, (d) twelve months of continued compensation and (e) acceleration of any unvested awards under the
Company’s bonus or long-term incentive equity plans.
In the event Mr. O’Donovan or Mr. Zimmer terminates his employment for “good reason” within the agreement's
specified period following a change in control, the applicable Executive shall be entitled to:
•Full base salary earned through date of termination at the rate then in effect at the time notice for termination is given;

•

In lieu of any further salary payments for periods subsequent to the date of termination, a lump-sum payment equal to
2.99 times the sum of (a) the average of base salary as reported on such named executive officer’s W-2 form for the 5
calendar years prior to the year in which termination occurs and (b) the average of the cash bonuses earned by the
executive officer as reported on the executive officer’s W-2 form for
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the 5 calendar years prior to the year in which such termination occurs; provided, however that the sum of the amounts
in clauses (a) and (b) above shall not exceed 2.99 times of the base amount as defined in Section 280G(b)(3) of the
Internal Revenue Code of 1986, or any successor provision; and
•The immediate vesting of all unvested stock options, stock appreciation rights and restricted stock awards.

As used above, the terms “cause,” “good reason,” and “change in control” shall have the meaning ascribed to such terms in
the Executive’s employment agreement.

Payments upon a Termination not in connection with a Change in Control
Restricted Stock. Assuming the employment of a named executive officer was terminated due to death, disability, or
retirement at age 65 as of December 31, 2018, each named executive officer would be entitled, under the 2006 Plan, to
payment of certain amounts. All named executive officers who terminate for any reason other than death, disability or
retirement at age 65 shall forfeit all rights to any unvested restricted stock awards.
Separation and Release Agreement With Mr. Barnett. On October 2, 2018, Kevin L. Barnett submitted to the Board
notice of his retirement and resignation as President and Chief Executive Officer of the Company, with such
retirement and resignation to be effective as of October 22, 2018 (the “Effective Date”). Mr. Barnett also submitted
notice of his resignation from his position as a director of the Board, with such resignation to be effective
immediately. Mr. Barnett’s resignation as a director did not result from any disagreement with the Board.
In connection with tendering his notice of retirement and resignation, the Company and Mr. Barnett entered into a
Separation and Release Agreement, dated October 3, 2018 (the “Separation Agreement”). Under the terms of the
Separation Agreement, Mr. Barnett continued to serve as President and Chief Executive Officer of the Company until
the Effective Date and for 18 months thereafter will provide consulting services to the Company. As part of Mr.
Barnett’s retirement and resignation, the Company agreed to pay Mr. Barnett $559,625, less applicable withholdings
and taxes, in equal installments over a period of 18 months and to subsidize Mr. Barnett’s COBRA costs for the same
period. In addition, 53,466 restricted shares (the “Shares”) of the Company’s common stock granted to Mr. Barnett
pursuant to the Company’s 2006 Long-Term Equity Incentive Plan, as amended and restated from time to time (the
“Equity Incentive Plan”) and Amended and Restated Restricted Stock Agreement, dated December 31, 2007, that had
not previously vested will vest in three equal installments, with one-third of the Shares vesting on each of the
respective dates which are six, twelve and eighteen months from the Effective Date.
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DIRECTOR COMPENSATION

The Company uses a combination of cash and equity-based incentive awards to attract and retain qualified candidates
to serve on the Board of Directors. The Compensation Committee from time to time reviews the adequacy and
competitiveness of the amount of the annual director’s fee, committee fees and meeting attendance fees and makes
adjustments as it deems appropriate. As previously noted, the Board engaged Matthews, Young to complete a
comprehensive compensation survey, which included peer group analysis of non-employee director compensation. In
May 2018, the Compensation Committee reviewed this survey information and as a result of this review Chairman
and Director fees were adjusted and all committee fees remained the same. Only non-employee directors receive
director compensation.

The non-employee directors are compensated on an annual basis as follows:

Cash Compensation Annual Compensation (paid quarterly)
Director Fee (excluding Chairman) $50,000
Chairman Director Fee $75,000
Audit Committee Chairman Fee $4,000
Development Committee Chairman Fee* $4,000
Compensation Committee Chairman Fee $2,000
Executive Resource Committee Chairman Fee* $2,000
Development Committee Fee* $4,000
Executive Resource Committee Fee* $1,000

* Both the Development Committee and the Executive Resource Committee were dissolved in 2018, and the
responsibilities of those committees will be performed by the Board of Directors.

The non-employee directors are also compensated for attendance for each scheduled meeting for the following
committees:

Cash Compensation Compensation per Meeting
Board of Directors Meeting(1) $1,000
Audit Committee Meeting $1,000
Compensation Committee Meeting $1,000
(1)Board of Directors attendance fees are only paid for five regularly scheduled meetings during the year.
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In May 2018, the Board granted our non-employee directors shares of restricted common stock pursuant to the 2006
Plan. Each restricted stock grant vests in 3 equal installments over the next three (3) years following the date of the
grant, with all restricted stock grants being fully time vested upon the date of the recipient’s 65th birthday and vesting
accelerated upon death, disability or “change-in-control” (as described in the 2006 Plan). Awards made to non-employee
directors in 2018 were as follows:

Name

2018
Restricted
Stock
Awards
(#)

2018
Restricted
Stock
Awards
($)(1)

Thomas R. Cellitti 4,649 65,504
James F. Crowley 4,791 67,505
Ralph O. Hellmold 4,649 65,504
Matthew E. Jauchius 4,436 62,503
James L. Simonton 5,837 82,243
Andrew O. Smith 4,223 59,502

(1)

The Board of Directors awarded restricted stock grants in 2018 in accordance with the 2006 Plan. Restricted stock
granted under the Plan requires the individuals receiving the grants to acquire and maintain certain common stock
ownership thresholds through age 60 and vest over three years or upon the date of each participant’s sixty-fifth
birthday. All shares were granted based on a share price of $14.09 on May 17, 2018.

The restricted stock grants also contained stock ownership vesting requirements, such that each restricted stock grant
does not vest until the director owns and retains shares of our common stock equal in value to 100% of each director’s
annual director fee. All non-employee directors have met this stock ownership requirement.

The table below summarizes the compensation paid by the Company to non-employee directors for the year ended
December 31, 2018.

Fees
Earned
or Paid
in Cash

Stock
Awards

Option
Awards

Non-Equity
Incentive Plan
Compensation

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings

All Other
Compensation Total

Name(1) ($) ($)(2) ($) ($) ($) ($) ($)
Thomas R. Cellitti 66,000 65,504 — — — — 131,504
James F. Crowley 68,000 67,505 — — — — 135,505
Ralph O. Hellmold 66,000 65,504 — — — — 131,504
Matthew E. Jauchius 64,000 62,503 — — — — 126,503
James L. Simonton 85,000 82,243 — — — — 167,243
Andrew O. Smith 61,000 59,502 — — — — 120,502

(1)

Kevin L. Barnett and David L. Duvall, the Company’s former and current President and Chief Executive Officer
during the year ended December 31, 2018 are not included in this table, as both were an employee of the
Company and thus received no compensation for their services as a director. The compensation received by each
Messrs. Barnett and Duvall as an employee of the Company is shown above in the Summary Compensation Table.

(2)
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The amounts in Stock Awards reflect the aggregate fair value of the performance-based restricted stock awards
based on the fair value on the date of grant, in accordance with FASB ASC Topic 718, excluding the effects of
estimated forfeitures. Assumptions used in the calculation of this amount are included in the footnote titled “Stock
Based Compensation” to the Company’s audited financial statements for the year ended December 31, 2018, as
included in the Company’s Annual Report on Form 10-K filed with the SEC on March 18, 2019.
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AUDIT COMMITTEE REPORT

The Audit Committee is composed of four directors, none of whom is an employee of the Company. The Audit
Committee is governed by a charter as reassessed and approved by the Board of Directors on February 21, 2019. In
accordance with its written charter, the Audit Committee assists the Board in fulfilling its responsibility for oversight
of the quality and integrity of the accounting, auditing and financial reporting practices of the Company.

During the year ended December 31, 2018, the Audit Committee met four times. The Audit Committee discussed the
interim financial information contained in quarterly earnings announcements with both management and the
independent registered public accounting firm prior to the public release of quarterly information.

In discharging its oversight responsibility as to the audit process, the Audit Committee obtained from Crowe a formal
written statement describing all relationships between Crowe and the Company that might bear on Crowe's
independence consistent with Independence Standards Board Standard No. 1 “Independence Discussions with Audit
Committees,” discussed with Crowe any relationships that may impact their objectivity and independence, and satisfied
itself as to their independence. The Audit Committee also discussed with management and Crowe the quality and
adequacy of the Company’s internal controls. The Audit Committee reviewed with Crowe their audit scope and their
identification of audit risks.

The Audit Committee discussed and reviewed with Crowe all communications required by auditing standards
generally accepted in the United States of America, including those matters required by Statement on Auditing
Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 380), as adopted by the PCAOB in
Rule 3200T, and, with and without management present, discussed and reviewed the results of Crowe's examination
of the financial statements. Management also discussed with Crowe those matters required to be discussed under the
regulations of the SEC and U.S. Public Company Accounting Oversight Board.

The Audit Committee reviewed the audited consolidated financial statements of the Company as of and for the year
ended December 31, 2018, with management and Crowe. Management has the responsibility for the preparation of the
Company’s financial statements and Crowe has the responsibility for the examination of those statements.

Based on the above-mentioned review and discussions with management and the independent auditors, the Audit
Committee recommended to the Board that the Company's audited consolidated financial statements be included in its
Annual Report on Form 10-K for the year ended December 31, 2018, for filing with the Securities and Exchange
Commission.

Audit Committee

James F. Crowley, Chairman
Thomas R. Cellitti
Ralph O. Hellmold
Matthew E. Jauchius
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AUDIT FEES

The aggregate fees paid or accrued to Crowe LLP for professional services rendered for the audit of the Company’s
annual financial statements and the review of financial statements included in the Company’s quarterly report on
Forms 10-Q were $600,000 and $237,000 for the years ended December 31, 2018 and 2017, respectively.

AUDIT RELATED FEES

No fees were paid or accrued to Crowe LLP for assurance related services by Crowe LLP for the years ended
December 31, 2018 and 2017.

ALL OTHER FEES

There were no fees billed to the Company for 401(k) audit services for the year ended December 31, 2018 or tax
related services by Crowe LLP for the years ended December 31, 2018 and 2017.

On January 16, 2018, the Company entered into an Asset Purchase Agreement with Horizon Plastics Inc., 1541689
Ontario Inc., 2551024 Ontario Inc. and Horizon Plastics de Mexico, S.A. de C.V (collectively "Horizon Plastics"). As
part of the acquisition, the aggregate fees paid or accrued to Crowe Soberman, Crowe LLP's Canadian affiliate, for
professional services rendered for the audit of Horizon Plastics was $115,913 for the years ended August 31, 2017.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Since January 1, 2018 there has not been any transaction or series of similar transactions to which the Company was
or will be a party in which the amount involved exceeded or will exceed $120,000 and in which any Board member,
executive officer, holder of five percent or more of any class of our capital stock or any member of their immediate
family had or will have a direct or indirect material interest (as defined in Item 404 of Regulation S-K (17 CFR
§229.404)). It is our internal policy that all related party transactions required to be disclosed pursuant to Item 404 of
Regulation S-K under the Securities Exchange Act of 1934, as amended, be reviewed and approved by the Board of
Directors. Under Item 404 of Regulation S-K, this requirement would generally apply to transactions exceeding
$120,000 between us and any related persons.

LIMITATION ON OWNERSHIP

The Company’s Certificate of Incorporation and Bylaws contain certain provisions designed to discourage specific
types of transactions involving an actual or threatened change of control of the Company. These provisions, which are
designed to make it more difficult to change majority control of the Board of Directors without its consent, include the
following:

Removal of Directors — This provision provides that a director of the Company may be removed with or without cause
only upon the vote of the holders of at least 80% of the voting power of the outstanding shares of capital stock entitled
to vote generally in the election of directors.

Supermajority Approval — This provision requires that a merger and certain other transactions (as outlined in the
Certificate of Incorporation) be approved by the affirmative vote of the holders of at least 66 2/3% of the then
outstanding shares of the Company’s common stock. Such affirmative vote is required notwithstanding the fact that no
vote may be required, or that a lesser percentage may be specified by law.

Amendments — This provision requires that any amendment to the provisions relating to the removal of directors be
approved by the holders of at least 80% of the then outstanding shares of voting stock, and any amendment to
provisions requiring the approval of the holders of at least 66 2/3% of the then outstanding shares of voting stock be
approved by the holders of at least 66 2/3% of the then outstanding shares of voting stock.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Composition of the Board of Directors

At the annual meeting, the stockholders will elect seven (7) directors to hold office until the election and qualification
of their successors or until their earlier resignation, death, disqualification or removal from office.

The intention of the proxies is to vote the shares of common stock they represent for the election of David L. Duvall,
Thomas R. Cellitti, James F. Crowley, Ralph O. Hellmold, Matthew E. Jauchius, James L. Simonton and Andrew O.
Smith, unless the proxy is marked to indicate that such authorization is expressly withheld. Each nominee is currently
a member of the Board of Directors. All of the nominees have stated their willingness to serve and the Company is not
aware of any reason that would cause any of the nominees to be unavailable to serve as a director should they be
elected at the annual meeting. If any of the nominees should become unavailable for election, the proxies may exercise
discretionary authority to vote for a substitute nominee proposed by the Board of Directors. Information with respect
to the background and experience of each of the seven nominees currently serving on the Board of Directors is set
forth above under the heading “Directors and Executive Officers of Core Molding Technologies, Inc.”

Under Delaware law and the Bylaws of the Company, the stockholders will elect as directors the seven (7) nominees
receiving the greatest number of votes, subject to the Voting Policy adopted by the Board that provides that any
nominee who receives a greater number of votes “withheld” than votes “for” such election shall submit notice of
resignation for consideration by the Board within 90 days from the date of the election, and shall recuse himself or
herself from all deliberations on his or her resignation. The Board shall consider all of the relevant facts and
circumstances in its consideration of the action to be taken with respect to such offer of resignation. To the extent that
any resignation is accepted, the Board will consider whether to fill such vacancy or vacancies or to reduce the size of
the Board. The Company will count shares of common stock as to which voting authority is withheld for quorum
purposes but will not count those shares toward the election of directors or toward the election of individual nominees
specified in the form of proxy.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF MESSRS. DUVALL,
CELLITTI, CROWLEY, HELLMOLD, JAUCHIUS, SIMONTON AND SMITH.
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Company is presenting the following proposal, which gives you the opportunity to vote on a non-binding
advisory resolution to approve the compensation of our named executive officers as disclosed in this proxy statement
pursuant to SEC rules. This disclosure includes the Compensation Discussion and Analysis (“CD&A”), the
compensation tables, and the accompanying narrative compensation disclosures. Stockholders are asked to vote on the
following resolution:

RESOLVED, that the compensation of the named executive officers, as disclosed in the proxy statement for the
Company’s 2019 annual meeting of stockholders pursuant to Item 402 of Regulation S-K of the rules of the Securities
and Exchange Commission, is hereby approved.

We understand that executive compensation is an important matter for our stockholders. Our executive compensation
philosophy and practice continues to be to pay for performance, and we believe that our compensation program is
strongly aligned with the long-term interests of our stockholders. In considering how to vote on this proposal, we
encourage you to review all the relevant information in this proxy statement – our CD&A, the compensation tables, and
the rest of the narrative disclosures regarding our executive compensation program.

This proposal, commonly known as the “say-on-pay” proposal, gives you the opportunity to express your view. This
advisory vote is not intended to address any specific item of compensation, but rather the overall compensation
policies and practices with respect to our named executive officers as described in this proxy statement. It is our
current intent, subject to your vote, to provide you with this advisory vote annually.

While this vote is advisory and will not be binding on the Company or the Board, it will provide valuable information
to our Compensation Committee regarding stockholder sentiment about our executive compensation. We invite
stockholders who wish to communicate with our Board on executive compensation or any other matters to contact us
as provided under “Board of Directors – Communicating with Directors.”

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE TO APPROVE THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT.

PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors has appointed the firm of Crowe LLP to audit the financial statements of the Company for the
year ending December 31, 2019. Crowe has been the Company’s independent auditor since August 2009. The
Company expects a representative of Crowe to attend the annual meeting. The Company will provide the
representative with an opportunity to make a statement if he or she desires to do so. The Company expects that the
representative will be available to respond to appropriate questions.

The Company is presenting the appointment of Crowe LLP as independent registered public accounting firm for
ratification at the annual meeting. While ratification by stockholders of this appointment is not required by law or the
Certificate of Incorporation or Bylaws of the Company, the Board believes that such ratification is desirable. In the
event this appointment is not ratified by a majority vote of stockholders, the Board of Directors will consider that fact
when it appoints an independent registered public accounting firm for the next fiscal year. The Board has adopted
policies requiring the Audit Committee to pre-approve all audit and non-audit services provided by the Company’s
independent registered public accounting firm. All auditing services and non-audit services provided by Crowe LLP
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for the year ended December 31, 2018 have been approved by the Audit Committee.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSAL TO RATIFY THE
APPOINTMENT OF CROWE.
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OTHER MATTERS

The management of the Company and the Board of Directors of the Company know of no matters to be brought
before the annual meeting other than as set forth above. If, however, any other matters are properly presented to the
stockholders for action, it is the intention of the persons named in the proxy to vote at their discretion on all matters on
which the shares of common stock represented by such proxies are entitled to vote.

BY ORDER OF THE BOARD OF DIRECTORS

James L. Simonton
April 10, 2019 Chairman of the Board
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