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Tower International, Inc.
17672 Laurel Park Drive North, Suite 400E
Livonia, Michigan 48152

​March 21, 2019 ​​ ​

Dear Fellow Stockholders:
Writing this letter, I reflect on 2018 and the future which lies ahead for Tower International. In doing so, I am proud
of the accomplishments of the Tower team and excited about the state of our business going forward. Over the years,
we have been very clear regarding the three main initiatives at Tower; profitable growth, leverage reduction and
returning capital to our shareholders. During 2018, we continued to make significant progress on all three fronts.
During 2018, we again demonstrated our ability to profitably grow the business. Full-year revenue increased 14
percent to $1.57 billion, from $1.38 billion in 2017 and Adjusted EBITDA increased $20.4 million to $177.7 million.
Going forward, Tower is positioned for further organic revenue growth well above industry from 2019 through 2020
as a result of major new business awards that are anticipated to provide approximately $250 million of annual ongoing
net revenue.
We also made significant progress in reducing Tower’s leverage. In the fourth quarter we announced the planned sale
of our European Operations to Financière SNOP Dunois S.A. (FSD), a privately owned French automotive supplier.
The purchase price represented an Enterprise Value of  €255 million or an EV / Adjusted EBITDA multiple of 5.4x
2018 full year earnings  —  a valuation well above Tower’s trading multiple. The transaction closed on March 1, 2019 and
resulted in net cash proceeds of approximately $250 million, reducing Tower’s net leverage to less than one times
Adjusted EBITDA and achieving, for the first time, our long-term leverage target. Following the closure of the
transaction, we repaid $50 million of outstanding Term Loan B indebtedness. This repayment, coupled with a
voluntary reduction in July 2018, represent repayments totaling $100 million.
Finally, we continued to return capital to you our shareholders. In October, we increased Tower’s quarterly dividend to
13 cents per share. This was the third time in as many years that the dividend has been increased. Since the initiation
of the quarterly dividend in 2015, nearly $50 million has been returned to shareholders in the form of dividend
payment and share repurchases.
We have indicated that 2019 will be a transition year for us as our results will be impacted by significant program
change over and launch activity on Tower platforms — particularly in the first half of the year. Looking ahead to the
second half of 2019 and beyond, we are very encouraged by the financial outlook and competitive position for Tower
as we continue to capitalize on consumers’ shift away from passenger cars toward light trucks and sport utility vehicles
which now represent 86 percent of Tower’s revenue, and growing.
On behalf of Tower’s Board of Directors and our 5,700 colleagues, thank you for your continued support and
investment in Tower International.
Very truly yours,
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James C. Gouin
Chief Executive Officer
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Tower International, Inc.
17672 Laurel Park Drive North, Suite 400E
Livonia, Michigan 48152
NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 18, 2019
To the Stockholders of Tower International, Inc.
NOTICE IS HEREBY GIVEN regarding the 2019 Annual Meeting of Stockholders of Tower International, Inc. (the
“Company”), as follows:
​
NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS

​ ​​
When:
Thursday, April 18, 2019
at 8:30 a.m., local time

​​ ​​
Where:
17672 Laurel Park Drive North
Livonia, Michigan 48152

​​ ​​Record Date:March 7, 2019 ​

Directions to attend the meeting in person may be obtained by contacting Investor Relations at (248) 675-6457.
​
MEETING AGENDA AND VOTING MATTERS

​Items of Business ​​BOARD VOTERECOMMENDATION ​​

PAGE
REFERENCE
(FOR MORE
DETAIL)

​

​
1
Election of two directors to hold office for a term of three years
​

​​FOR each directornominee ​​Page 6 ​

​
2
Advisory vote on executive compensation
​

​​FOR ​​Page 7 ​

​

3
Ratification of the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2019
​

​​FOR ​​Page 8 ​

​

4
Any other business that may properly come before the
Annual Meeting
​

​​​ ​​​ ​
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​
WHO CAN ATTEND AND VOTE
Our stockholders of record at the close of business on March 7, 2019 will be entitled to vote at the Annual Meeting
and any adjournment or postponement thereof.
​
PROXY VOTING
Voting instructions are printed on your proxy card or voting instruction card that you receive with this Proxy
Statement and are also described in the Proxy Statement. You can revoke your proxy at any time prior to its exercise
at the Annual Meeting by following the instructions in the Proxy Statement.
YOUR VOTE IS EXTREMELY IMPORTANT. HERE ARE THE MANY DIFFERENT WAYS THAT YOU MAY
VOTE:

​​
Telephone

​​​
Internet

​​​
Mail

​​​
Mobile Device

​​​
In Person

​​

​​

Call toll-free at
1-800-690-6903
Have your proxy card
in hand and simply
follow the
instructions

​​​

Visit www.proxyvote.com
Have your proxy card in
hand and simply follow
the instructions

​​​

Mark, sign and date
your proxy card or
voting instruction
form and return it in
the postage pre-paid
envelope

​​​

Scan this QR
code
Have your proxy
card in hand and
simply follow the
instructions

​​​
Attend the
Annual
Meeting

​​

Important Notice regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on April 18,
2019. The Proxy Statement and the accompanying Annual Report to Stockholders are available at
www.proxyvote.com.
By Resolution of the Board of Directors,

Nanette Dudek
Vice President Legal Affairs & Compliance and Secretary
March 21, 2019
2 | 

Edgar Filing: Tower International, Inc. - Form DEF 14A

7



TABLE OF CONTENTS​​
TABLE OF CONTENTS
​ ​​Page ​
​ ​
Proxy Statement ​​1 ​
​ ​
Questions and Answers about the Meeting and Voting ​​1 ​
​ ​
Proxy Summary ​​4 ​
Notice of 2019 Annual Meeting of Stockholders ​​4 ​
Meeting Agenda and Voting Matters ​​4 ​
Members of our Board of Directors ​​5 ​
​ ​
The Proposals ​​6 ​
Proposal No. 1 The Election of Directors ​​6 ​
Proposal No. 2 Advisory Vote on Executive Compensation ​​7 ​
Proposal No. 3 Ratification of the Appointment of Deloitte & Touche LLP ​​8 ​
​ ​
Directors and Executive Officers ​​9 ​
Nominees and Continuing Directors ​​9 ​
Executive Officers ​​13 ​
​ ​
The Board of Directors ​​15 ​
Director Independence ​​15 ​
Structure ​​15 ​
Meetings of the Board ​​16 ​
Committees of the Board ​​16 ​
Board and Committee Governing Documents ​​16 ​
Non-Employee Director Compensation ​​20 ​
Stock Ownership Guidelines ​​20 ​
Contacting our Board of Directors ​​20 ​
Corporate Governance ​​20 ​
Corporate Governance Principles ​​21 ​
Code of Conduct ​​21 ​
Audit Committee Matters ​​21 ​
​ ​
Compensation Discussion and Analysis ​​23 ​
Compensation Program Objectives and Philosophy ​​23 ​
Compensation Governance Practices ​​23 ​
Compensation-Setting Process ​​24 ​
​ ​​Page ​

Edgar Filing: Tower International, Inc. - Form DEF 14A

8



Role of the Compensation Consultant ​​24 ​
Role of Executive Officers in Executive Compensation ​​25 ​
Risk Mitigation Overview ​​25 ​
Components of Compensation ​​25 ​
Stock Ownership Guideline and Trading Policies ​​30 ​
Recoupment Policy in the Event of Financial Restatements ​​31 ​
Stockholder Advisory Vote to Approve Executive Compensation ​​31 ​
Internal Revenue Code Section 162(m) ​​31 ​
Compensation Committee Report ​​31 ​
​ ​
Compensation Matters ​​32 ​
2018 Summary Compensation Table ​​32 ​
Grants of Plan-Based Awards ​​34 ​
Outstanding Equity Awards at Fiscal Year-End Tables ​​35 ​
Equity Exercises and Vesting During 2018 Table ​​37 ​
NEO Employment Agreements ​​37 ​
Potential Payments Upon Termination ​​41 ​
Pay Ratio Disclosure ​​44 ​
Compensation of Board Members ​​45 ​
​ ​
Security Ownership ​​46 ​
​ ​
Certain Relationships and Related Party Transactions ​​48 ​
Related Persons Transaction Policy ​​48 ​
​ ​
Additional Information ​​49 ​
Section 16(a) Beneficial Ownership Reporting Compliance ​​49 ​
Stockholder Proposals and Nominations for Director ​​49 ​
Householding of Proxy Materials ​​49 ​
Annual Report; Financial and Other Information ​​50 ​
Director Attendance ​​50 ​
​ ​
Other Matters ​​51 ​
​
 | i​

Edgar Filing: Tower International, Inc. - Form DEF 14A

9



TABLE OF CONTENTS​​

Tower International, Inc.
17672 Laurel Park Drive North, Suite 400E
Livonia, Michigan 48152
PROXY STATEMENT
These proxy materials are being provided in connection with the 2019 Annual Meeting of Stockholders of Tower
International, Inc. This Proxy Statement, the accompanying proxy card or voting instruction card, and our 2018
Annual Report to Stockholders were first mailed to stockholders on or about March 21, 2019. This Proxy Statement
contains important information for you to consider when deciding how to vote on the matters to be brought before the
Annual Meeting. Please read it carefully.
QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

Who is soliciting my vote?
​

The Board of Directors of the Company is soliciting your vote in connection with the 2019 Annual Meeting of
Stockholders.
​

What is the purpose of the Annual Meeting?
​

The Annual Meeting will be the Company’s regular, annual meeting of stockholders. You will be voting on the
following proposals at the Annual Meeting:
​
(1)
election of two directors to hold office for a term of three years;
​
(2)
a non-binding resolution approving the compensation of the Company’s executive officers;
​
(3)
ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm for the year ending December 31, 2019; and
​
(4)
any other business that may properly come before the Annual Meeting.
​

How does the Board of Directors recommend I vote?
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​

The Board of Directors recommends a vote:
​
(1)
For the election of Dev Kapadia and Mark Malcolm as directors for three year terms;
​
(2)
For the non-binding resolution approving the compensation of the Company’s executive officers;
​
(3)
For the ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2019.
​

Who is entitled to vote at the Annual Meeting?
​

The Board of Directors has set March 7, 2019 as the record date for the Annual Meeting (the “Record Date”). All
stockholders who owned common stock of the Company at the close of business on the Record Date may attend and
vote at the Annual Meeting.
​

How many votes can be cast by stockholders?
​

Each share of our common stock is entitled to one vote. There is no cumulative voting. There were 20,611,937 shares
of our common stock outstanding and entitled to vote as of the close of business on the Record Date.
​
​
Tower International 2019 Proxy Statement | 1​
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 QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING  

How many votes must be present to hold the Annual Meeting?
​

A quorum must be present at the Annual Meeting in order to hold the Annual Meeting and conduct business. A
“quorum” is a majority of the outstanding shares of common stock as of the Record Date. Your shares are counted as
present at the Annual Meeting if either you are present at the Annual Meeting and vote in person, or if you vote by
phone, internet, or mail using the proxy card or voting instruction card. Both abstentions and broker non-votes are
counted as present for the purpose of determining the presence of a quorum. A “broker non-vote” is a share of common
stock that is beneficially owned by a person or entity and held by a broker or other nominee, but for which the broker
or other nominee lacks the discretionary authority to vote on certain matters or has not received a completed voting
instruction card providing voting instructions from the beneficial owner in respect of these specific matters.
​

How many votes are required to elect directors and approve the other proposals?
​

To elect directors under Proposal 1, our by-lawsrequire that a director nominee be elected by a majority of votes cast
in all elections other than “Contested Elections” (as defined in our by-laws). Abstentions and broker non-votes are not
considered as votes cast and are not counted in determining the outcome of the voting results. At the Annual Meeting,
proxies may not be voted for more than two director nominees, and stockholders may not cumulate their voting
power.
​
The approval of the advisory (non-binding) proposal to approve executive compensation and the ratification of the
selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm each requires the
affirmative vote of a majority of the shares entitled to vote on the matter present in person or represented by proxy.
Broker non-votes will have no effect on the outcome of these matters. Abstentions will have the same effect as votes
cast against the proposals.

What if I don’t vote for some of the items listed on my proxy card or voting instruction card?
​

If you sign and return your proxy card or voting instruction card in the enclosed envelope but do not mark selections,
the “proxies” will cast your votes for any unmarked selections according to the Board’s recommendation for that
proposal. “Proxies” designated by the Board of Directors this year are James C. Gouin and Nanette Dudek.
​
If you are a beneficial owner and hold your shares through a broker or other nominee and do not return your voting
instruction card to your broker, the broker or other nominee has the ability to vote your shares on each matter at the
Annual Meeting for which he or she has the requisite discretionary authority. Under applicable rules, brokers have
discretion to vote on routine matters, such as the ratification of the selection of independent registered public
accounting firms. However, the uncontested election of directors at a stockholder meeting is not considered a routine
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matter. Therefore, brokers do not have discretion to vote on the uncontested election of directors. Similarly, brokers
do not have discretion to vote your shares with respect to the advisory vote on executive compensation.

Who pays for the proxy solicitation and how will the Company solicit votes?
​

The Company bears the expense of printing and mailing proxy materials. In addition to this solicitation of proxies by
mail, the Company’s directors, officers and other employees may solicit proxies by personal interview, telephone,
facsimile or email. These individuals will not be paid any additional compensation for any such solicitation. The
Company will request brokers and other nominees who hold shares of common stock in their names to furnish proxy
materials to the beneficial owners of such shares. The Company will reimburse brokers and other nominees for
reasonable expenses incurred in forwarding solicitation materials to such beneficial owners.
​
​
2 | Tower International 2019 Proxy Statement
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 QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING  ​

Can I change or revoke my vote after I return my proxy card or voting instruction card?
​

Yes. Even if you sign and return the proxy card or voting instruction card in the form accompanying this Proxy
Statement, you retain the power to revoke your proxy or change your vote and this can be done at any time before it is
exercised at the Annual Meeting. If you hold your shares directly, you may revoke your proxy by giving written notice
to the Secretary of the
​
Company, specifying such revocation. You may also change your vote by timely delivering a valid, later-dated proxy
card to the Company or by voting in person at the Annual Meeting. If you do not hold your shares in your name, you
may change your vote by complying with the instructions in your voting instruction card. However, please note that if
you would like to vote at the Annual Meeting and you are not the stockholder of record, you must request, complete
and deliver a proxy from your broker or other nominee.
​
Tower International 2019 Proxy Statement | 3​
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PROXY SUMMARY
This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all
of the information you should consider, and you should read the entire Proxy Statement before voting.
​
NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS

​ ​​
When:
Thursday, April 18, 2019
at 8:30 a.m., local time

​​ ​​
Where:
17672 Laurel Park Drive North
Livonia, Michigan 48152

​​ ​​Record Date:March 7, 2019 ​

​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​
​
MEETING AGENDA AND VOTING MATTERS

​Items of Business ​​BOARD VOTERECOMMENDATION ​​

PAGE
REFERENCE
(FOR MORE
DETAIL)

​

​
1
Election of two directors to hold office for a term of three years
​

​​FOR each directornominee ​​Page 6 ​

​
2
Advisory vote on executive compensation
​

​​FOR ​​Page 7 ​

​

3
Ratification of the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2019
​

​​FOR ​​Page 8 ​

​

4
Any other business that may properly come before the
Annual Meeting
​

​​​ ​​​ ​

4 | Tower International 2019 Proxy Statement
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 PROXY SUMMARY  ​
​
MEMBERS OF OUR BOARD OF DIRECTORS

​​Name ​​Age ​​DirectorSince ​​Principal Occupation ​​Independent ​​AC ​​CC ​​NCGC ​​

​​DIRECTOR NOMINEES (Class III, if elected term expires 2022) ​​

​​Dev Kapadia ​​47 ​​2007 ​​Senior Managing Director, CerberusCapital Management, L.P. ​​✓ ​​​ ​​✓   ​​✓ ​​

​​Mark Malcolm ​​65 ​​2007 ​​Retired President and Chief ExecutiveOfficer, Tower International, Inc. ​​​ ​​​ ​​​ ​​​ ​​

​​CONTINUING DIRECTORS (Class I, term expiring 2020) ​​

​​AlisonDavis-Blake ​​60 ​​2014 ​​President, Bentley University ​​✓ ​​✓ ​​ ​​✓ ​​

​​Frank E.English, Jr. ​​73 ​​2010 ​​Retired Senior Advisor, Morgan Stanley& Co. ​​✓ ​​✓ ​​✓ ​​​ ​​

​​James C.Gouin ​​59 ​​2017 ​​Chief Executive Officer, TowerInternational, Inc. ​​​ ​​​ ​​​ ​​​ ​​

​​CONTINUING DIRECTORS (Class II, term expiring 2021) ​​

​​Thomas K.Brown ★ ​​63 ​​2014 ​​
Chairman of our Board; Retired Group
Vice President, Global Purchasing, Ford
Motor Company

​​✓ ​​ ​​✓ ​​✓   ​​

​​James
Chapman  

​​56 ​​2010 ​​Non-Executive Advisory Director,SkyWorks Capital, LLC ​​✓ ​​✓   ​​​ ​​​ ​​

​​Meetings in 2018 ​​​ ​​7 ​​4 ​​3 ​​
★
– Chairman of the Board

– Committee Chair
​

– Audit Committee Financial Expert
​
​
Tower International 2019 Proxy Statement | 5​
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Proposal No. 1 — The Election of Directors
Stockholders will be asked to elect two directors to serve on the Board of Directors at the Annual Meeting for terms of
three years. The Company’s Certificate of Incorporation provides that the Board of Directors shall consist of not fewer
than three nor more than fifteen directors, with the exact number to be fixed by the Board of Directors. The Board of
Directors has fixed the current number of directors at seven.
The Company’s Certificate of Incorporation divides the Board of Directors into three classes, as nearly equal in
number as possible, with the terms of office of the directors of each Class ending in different years. Class I has three
directors, Class II has two directors and Class III has two directors. Class III director terms end at the Annual Meeting
in 2019. The terms of directors in Classes I and II end at the Annual Meetings in 2020, and 2021, respectively.
The Board of Directors has nominated Dev Kapadia and Mark Malcolm for election as Class III directors for
three-year terms expiring at the 2022 Annual Meeting. When elected, directors hold office for a three year term and
until the election and qualification of their respective successors or until any such director’s earlier resignation or
removal.
Please see the section labeled “Directors and Executive Officers — Nominees and Continuing Directors” for information
about the nominees for election as directors and the current members of our Board who will continue serving
following the Annual Meeting.
Directors are elected by a majority voting standard in uncontested elections. Under the majority voting standard, a
nominee for director will be elected to the
Board if the votes cast “for” such nominee’s election exceed the votes cast “against” such director’s election. In the event
that an incumbent director fails to receive a majority of the votes cast at the Annual Meeting, the Nominating &
Corporate Governance Committee, or such other committee designated by the Board, shall make a recommendation to
the Board as to whether to accept or reject the incumbent director’s resignation, or whether other action should be
taken. The Board shall act on the resignation, taking into account the committee’s recommendation, and publicly
disclose its decision regarding the resignation and, if such resignation is rejected, the rationale behind the decision
within 90 days following certification of the election results. The committee in making its recommendation and the
Board in making its decision each may consider any factors and other information that they consider appropriate and
relevant. If the Board accepts the resignation, or if a nominee for director is not elected and the nominee is not an
incumbent director, then the Board may fill the resulting vacancy.
Proxies cannot be voted for a greater number of persons than the number of nominees named. There is no cumulative
voting. If you sign and return the accompanying proxy card or voting instruction card but do not mark your selections,
your shares will be voted for the election of the two nominees recommended by the Board of Directors. If any
nominee for any reason is unable to serve or will not serve, proxies may be voted for such substitute nominee or
nominees as the proxy holder may determine. The Company is not aware of any nominee who will be unable to or
will not serve as a director.
​
The Board of Directors unanimously recommends that you vote FOR the election of Dev Kapadia and Mark Malcolm
as directors for three year terms.
6 | Tower International 2019 Proxy Statement
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Proposal No. 2 — Advisory Vote on Executive Compensation
In accordance with Securities and Exchange Commission (“SEC”) rules, stockholders are being asked to approve, on an
advisory or non-binding basis, the compensation of our named executive officers as disclosed later in the
Compensation Discussion and Analysis (“CD&A”) section of this Proxy Statement.
The Company’s goal for its executive compensation program is to reward executives who provide leadership for and
contribute to our financial success. The Company seeks to accomplish this goal in a way that is aligned with the
long-term interests of the Company’s stockholders. The Company believes that its executive compensation program
satisfies this goal.
The CD&A, beginning on page 23, provides detailed information on the Company’s executive compensation program
and the decisions made by our Compensation Committee regarding executive compensation.
The Company requests stockholder approval of the compensation of the Company’s named executive officers as
disclosed pursuant to the SEC’s compensation disclosure rules (which disclosure includes the Compensation
Committee Report, the CD&A and the compensation tables).
As an advisory vote, this proposal is not binding. However, the Compensation Committee, which is responsible for
designing and administering the Company’s executive compensation program, values the opinions expressed by
stockholders in their vote on this proposal, and will review the voting results and take them into consideration when
making future decisions regarding our executive compensation programs as the Compensation Committee deems
appropriate. The say-on-pay vote that occurred at the 2018 Annual Meeting of Stockholders resulted in 96.6% of the
shares voted approving the compensation paid to our NEOs, excluding those abstaining from voting. We, together
with the Compensation Committee and the independent compensation advisor to that Committee, believe that our
current program is consistent with that of our peer companies.
If no voting specification is made on a properly voted proxy card, the proxies named on the proxy card will vote “FOR”
the approval of the compensation of the named executive officers as disclosed in this Proxy Statement and described
in this Proposal 2.
​
The Board of Directors unanimously recommends that you vote FOR the approval of the compensation of the named
executive officers as disclosed in this Proxy Statement.
Tower International 2019 Proxy Statement | 7​
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 THE PROPOSALS 
Proposal No. 3 — Ratification of the Appointment of
Deloitte & Touche LLP
The Audit Committee of the Company’s Board of Directors has selected Deloitte & Touche LLP to audit the
consolidated financial statements of the Company as of December 31, 2019, and for the fiscal year then ending. At the
Annual Meeting, stockholders will be asked to ratify this selection. Deloitte & Touche LLP has audited the Company’s
financial statements beginning with the fiscal period ended December 31, 2007.
The Company has been advised by Deloitte & Touche LLP that the firm has no relationship with the Company or its
subsidiaries other than that arising from the firm’s
engagement as auditors and tax advisors. The Company has also been advised that representatives of Deloitte &
Touche LLP will be present at the Annual Meeting where they will have an opportunity to make a statement if they so
desire and will be available to respond to appropriate questions.
If no voting specification is made on a properly voted proxy card, the proxies named on the proxy card will vote “FOR”
the ratification of the appointment of Deloitte & Touche LLP as disclosed in this Proxy Statement and described in
this Proposal 3.
​
The Board of Directors unanimously recommends that you vote FOR the ratification of the selection of Deloitte &
Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2019.
8 | Tower International 2019 Proxy Statement
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DIRECTORS AND EXECUTIVE OFFICERS
Nominees and Continuing Directors
The following sets forth the names and ages of the nominees for election as directors and the current members of our
Board of Directors who will continue serving following the Annual Meeting, as well as background information
relating to each individual’s business experience, qualifications, attributes and skills and why the Board of Directors
and Nominating & Corporate Governance Committee believe each individual is a valuable member of the Board of
Directors.
​
Nominees for Election

​​ ​

​Dev Kapadia ​​

​​ ​​

​​

•
Age 47
​
•
Director Since 2007
​
•
Committee(s): Compensation
and Nominating & Corporate
Governance
​
•
Other Public Company
Directorships: None
​

​​

​​Experience, Qualifications and
Skills
Dev Kapadia is a Senior
Managing Director of Cerberus
Capital Management, L.P.
(“CCM”) and Co-Chief
Investment Officer of CCM
Private Equity. Mr. Kapadia
joined CCM in 2003 as a
Managing Director. From 1996
to 2003, Mr. Kapadia served in
various capacities with The
Carlyle Group, a global private
investment firm, and Carlyle
Management Group, an affiliate
of The Carlyle Group dedicated
to turnaround and special
situation investments. Prior to
joining Carlyle in 1996,

​​
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Mr. Kapadia was a financial
analyst with Donaldson, Lufkin
& Jenrette, an investment
banking firm. Mr. Kapadia
serves on the boards of directors
of several privately held
companies. He was a director of
Blue Bird Corporation
(formerly Hennessy Capital
Acquisition Corp.) from
February 2015 to June 2016. He
was elected to our Board based
on his affiliation with CCM and
knowledge of the Company,
together with his experience as
a board member of, and senior
executive with private equity
firms that invest in, other
manufacturing companies.

Tower International 2019 Proxy Statement | 9​
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​
Nominees for Election

​​ ​

​Mark Malcolm ​​

​​ ​​

​​

•
Age 65
​
•
Director Since 2007
​
•
Committee(s): None
​
•
Other Public Company
Directorships: General Dynamics
Corporation
​

​​

​​Experience, Qualifications and
Skills
Mark Malcolm was the Company’s
President and Chief Executive
Officer from August 1, 2007
through August 31, 2016. From
September 1, 2016 through
December 31, 2016 he was Chief
Executive Officer and retired as
an executive officer of the
Company on December 31, 2016.
Mr. Malcolm served as a senior
member of the operations team of
CCM from January 2006 to
July 2007. Before joining CCM,
Mr. Malcolm spent 28 years at
Ford Motor Company (“Ford”) in a
variety of senior financial
positions, including Executive
Vice President and Controller of
Ford Motor Credit from 2004 to
2005, Director of Finance and
Strategy for Global Purchasing
from 2002 to 2004 and Director of
Worldwide Accounting from
2000 to 2002. Mr. Malcolm also

​​
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serves on the board of General
Dynamics Corporation, an
aerospace and defense industry
contractor, and is chairman of its
audit committee. Mr. Malcolm
was elected to our Board based on
his industry knowledge, his
experience and his familiarity
with all aspects of the Company’s
business while he served as CEO.

​​​ ​​
​
Continuing Directors

​​ ​

​Thomas K. Brown ​​

​Chairman of the Board of Directors ​​

​​

•
Age 63
​
•
Director Since 2014
​
•
Committee(s): Compensation and Nominating &
Corporate Governance
​
•
Other Public Company Directorships: 3M Company;
ConAgra Foods
​

​​

​​Experience, Qualifications and Skills
Thomas K. Brown was elected Chairman of our Board
on April 30, 2017. He retired from Ford on August 1,
2013, after 14 years of service in various leadership
positions in global purchasing. In 2008, Mr. Brown
became Ford’s Group Vice President, Global
Purchasing, with responsibility for approximately
$90 billion of production and non-production
procurement for Ford operations worldwide. From
1997 to 1999, he served in leadership positions at
United Technologies Corporation (a multi-national
conglomerate), including its Vice President, Supply
Management. From 1991 to 1997, Mr. Brown served
as Executive Director, Purchasing and Transportation,
at QMS Inc., a provider of office printers. From 1976
to 1991, he served in various managerial roles at

​​
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Digital Equipment Corporation, a computer
manufacturer. Mr. Brown also serves on the board of
directors of the National Park Foundation. Mr. Brown
was elected to our Board based on his knowledge of
our industry and his experience in purchasing and
corporate management.
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​
Continuing Directors

​​ ​

​James Chapman ​​

​​ ​​

​​

•
Age 56
​
•
Director Since 2010
​
•
Committee(s): Audit
​
•
Other Public Company
Directorships: Arch Coal, Inc.
​

​​

​​

Experience, Qualifications and
Skills
James Chapman currently serves as
a non-executive Advisory Director
of SkyWorks Capital, LLC
(“Skyworks”), an aviation and
aerospace management consulting
services company based in
Greenwich, Connecticut, which he
joined in December 2004. Prior to
SkyWorks, Mr. Chapman held a
variety of investment management,
advisory and banking positions,
covering a range of industries.
Mr. Chapman was elected to our
Board based on his financial and
industry experience.

​​

​​ ​

​Alison Davis-Blake ​​

​​ ​​

​​•
Age 60
​

​​
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•
Director Since 2014
​
•
Committee(s): Audit and Nominating
& Corporate Governance
​
•
Other Public Company Directorships:
None
​

​​

Experience, Qualifications and Skills
Alison Davis-Blake is the President of
Bentley University and began her
tenure on July 1, 2018. Previously,
from August 2017 through June 2018,
she was the Leon Festinger Collegiate
Professor of Management at
University of Michigan’s Stephen M.
Ross School of Business. From
July 2016 through July 2017, she
served as Special Advisor to the
Provost, developing programs to
effectively and efficiently bring
business education to non-business
students at the University and also
developing training programs for new
deans. Prior to taking that position,
Ms. Davis-Blake was the Dean of the
Ross School of Business at the
University of Michigan from
July 2011 through June 2016. Prior to
becoming Dean at Ross,
Ms. Davis-Blake had been Dean of the
Carlson School of Management at the
University of Minnesota since 2006;
she was the first female Dean at both
Carlson and Ross. At both schools she
significantly expanded the business
program offerings, global study
opportunities and student enrollment.
She previously served on the faculties
at Carnegie Mellon and the University
of Texas. Ms. Davis-Blake was elected
to our Board based on her business and
financial knowledge, expertise in
strategic human resource management
and organization design, and her
experience as an innovative leader in
the business academic community.

​​
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Continuing Directors

​​ ​

​Frank E. English, Jr. ​​

​​ ​​

​​

•
Age 73
​
•
Director Since 2010
​
•
Committee(s): Audit and Compensation
​
•
Other Public Company Directorships:
Arthur J. Gallagher & Co.; Cboe Global
Markets, Inc.
​

​​

​​

Experience, Qualifications and Skills
Frank E. English, Jr. served as a Senior
Advisor at Morgan Stanley & Co. from
his retirement from that global financial
services firm in 2009 through
January 2011. From 1976 to 2009,
Mr. English served in various senior
roles at Morgan Stanley & Co., most
recently as Managing Director and Vice
Chairman of Investment Banking from
2002 to 2009. Prior to that, he held
positions in research, investment
banking, capital markets and fixed
income at Morgan Stanley & Co.
Mr. English spent a considerable part of
his career at Morgan Stanley & Co.
analyzing and advising companies in
the automotive industry. From 2011 to
2017 Mr. English served as a Senior
Advisor to W.W. Grainger, Inc.
Mr. English was elected to our Board
based on his experience with, and
knowledge of, the automotive industry
and corporate finance.

​​

​​ ​​James C. Gouin ​​
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​Chief Executive Officer ​​

​​

•
Age 59
​
•
Director Since 2017
​
•
Committee(s): None
​
•
Other Public Company Directorships:
Exterran Corporation
​

​​

​​Experience, Qualifications and Skills
James C. Gouin has been the Company’s
Chief Executive Officer and a Director
since January 1, 2017. Prior to becoming
CEO, Mr. Gouin served as President of
the Company from September 1, 2016 to
January 19, 2017, when he was succeeded
as President of the Company by Pär
Malmhagen as part of a management
restructuring that Mr. Gouin
recommended when he became CEO.
From November 1, 2007 to September 1,
2016, Mr. Gouin served as the Executive
Vice President and Chief Financial Officer
of the Company. Before joining the
Company in 2007, he was a senior
managing director of the corporate
financial practice of FTI Consulting, Inc.
(“FTI”), a business advisory firm. Prior to
joining FTI, Mr. Gouin spent 28 years at
Ford in a variety of senior positions,
including as the Vice President, Finance
and Global Corporate Controller from
2003 to 2006 and as the Vice President of
Finance, Strategy and Business
Development of Ford’s International
Operations from 2006 to 2007. Mr. Gouin
has been a director of Exterran
Corporation, a supplier of compression,
production and processing products and
services for the oil and natural gas

​​
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industry since November 2015, and also
serves on its audit committee and
compensation committee. Mr. Gouin was
elected to our Board based on his overall
knowledge and familiarity with all aspects
of the Company’s business, his financial
and industry experience, and his
perspective as the Company’s Chief
Executive Officer.

Director Retirement Policy. The Board has adopted a policy that, absent certain extenuating circumstances, it will not
nominate a director for election to the Board if that director will be beyond the age of 72 at the meeting at which he or
she would otherwise stand for election.
12 | Tower International 2019 Proxy Statement
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Executive Officers
Set forth below are the names and ages of the executive officers of the Company who do not also serve as directors, as
well as background information relating to each such individual’s business experience.

​​ ​

​Pär Malmhagen ​​

​PresidentAge 56 ​​

​​

Pär Malmhagen became the
President of the Company on
January 19, 2017. Prior to that, he
served the Company as President,
Tower Europe since June 1, 2012.
From 1992 to 2012, at Autoliv
Inc., a leading global developer
and manufacturer of automotive
safety systems, Mr. Malmhagen
held senior leadership positions in
Europe and internationally,
including, simultaneously, Vice
President Sales Europe and Vice
President Volkswagen Global
Business Unit from 2009 to 2012,
Senior Vice President European
Seat Belt Division from 2006 to
2009, Vice President European
Technology Center North from
2005 to 2006, Managing Director
Eastern Europe, Hungary and
South Africa from 1999 to 2005,
General Manager China from 1997
to 1999, and Controller Global
Ford Account from 1995 to 1997.
In addition, Mr. Malmhagen was a
supervisory member of Norma
AG, a manufacturer of joining
technology products, from
May 2007 through June of 2012.

​​

​​ ​

​Jeffrey L. Kersten ​​

​Executive Vice President and Chief Financial OfficerAge 51 ​​

​​Jeffrey L. Kersten became the Company’s Executive Vice President and
Chief Financial Officer on September 1, 2016. Prior to assuming that
role, he served as the Company’s Senior Vice President and Corporate

​​
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Controller from February 2007. He also had responsibility for Business
Development from September 2014 to August 2016. From October 2006
to February 2007 Mr. Kersten was Senior Vice President, Restructuring,
and from 2004 to 2006, he was Senior Vice President, Strategy and
Business Development. He joined us in 1997, holding financial positions
within our Grand Rapids, Michigan offices until 2001, when he
relocated to France and became our European Regional Finance Leader.
Mr. Kersten began his career in 1990 with the accounting firm of Arthur
Andersen, where he remained until 1997, specializing in mergers and
acquisitions.

​​ ​

​Mark R. Flynn ​​

​Senior Vice President, Global Human ResourcesAge 54 ​​

​​

Mark R. Flynn became the Company’s Senior Vice President,
Global Human Resources on December 4, 2017. From 2009 to
2017, Mr. Flynn held senior human resource positions with Adient
US, LLC and its predecessor, Johnson Controls, Inc. (“JCI”),
including as Vice President, Global Human Resources, Automotive
Seating and Vice President Human Resources Americas, Global
Interiors Product Group. Prior to JCI, he served as Vice President
Human Resources North America & Corporate at Cooper Standard
Automotive from 2007 to 2009. From 2005 to 2007 Mr. Flynn was
Global Vice President Human Resources for Teksid Aluminum.
Earlier in his career, Mr. Flynn was a Vice President Human
Resources for Rieter Automotive Systems Americas (from 2002 to
2005), and Inergy Automotive Systems (from 2000 to 2002).

​​
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​ ​ ​

​ Nanette Dudek ​ ​

​

Vice President,
Legal Affairs &
Compliance and
Corporate Secretary
Age 53

​ ​

​ ​

Nanette Dudek became the Company’s Vice President Legal
Affairs & Compliance on February 1, 2017. Prior to being
elected as Vice President, Ms. Dudek was Director of Legal
Affairs & Compliance from July 2009. She also serves as
the Company’s Corporate Secretary, a position she has held
since November 2007. She joined the Company in
October 2005 as Legal Services Manager and prior to that
time, from 2001 to 2005, Ms. Dudek was a Project Manager
in the Corporate Transactions and Legal Affairs Department
at Visteon Corporation and Corporate Secretary of various
joint ventures of that company. Prior to joining Visteon,
Ms. Dudek was Legal Services Supervisor of the
Automotive Systems Group for JCI from 1996 to 2001.

​ ​
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Director Independence
The Company’s Corporate Governance Principles adopted by the Board of Directors defines an “independent” director in
accordance with the Listed Company Manual of the New York Stock Exchange (the “NYSE”). A majority of the Board
of Directors are considered independent as the Board has made an affirmative determination that Thomas K. Brown,
James Chapman, Alison Davis-Blake, Frank E. English, Jr. and Dev Kapadia are each independent as defined in
accordance with the listing standards of the NYSE. James C. Gouin is not independent due to his employment as the
Company’s Chief Executive Officer. Mark Malcolm is also not considered independent as he was an employee of the
Company during 2016 and the Board will not be in a position to consider his independence until he has been retired
from Company employment for three years. To be
considered “independent,” a director must be determined by the Board of Directors to have no relevant material
relationship with the Company, other than as a director of the Company. As the concern is independence from
management, the Board of Directors does not view ownership of even a significant amount of stock, by itself, as a bar
to an independence finding.
The Company’s Corporate Governance Principles provide that each member of the Audit Committee, the
Compensation Committee and the Nominating & Corporate Governance Committee must be independent as
determined by the Board. In addition, each committee member must satisfy the membership requirements set forth in
the relevant committee charter.
​
Structure
​
Generally
The Company seeks to maintain an appropriate balance between management and the Board of Directors. The
Company does not have a specific policy regarding the separation of the offices of Chairman of the Board and CEO.
The Board believes that it is in the best interests of the Company for the Board to make a determination regarding
whether or not to separate the roles of Chairman and CEO based upon the circumstances. The Board believes that
presently it is in the best interests of the Company that the positions of Chairman of the Board and CEO are separate.
This policy allows the CEO to focus primarily on leading the day-to-day operations of the Company while the
Chairman can focus on leading the Board in the performance of its duties. The Board
acknowledges that there may be circumstances in the future when it is in the best interests of the Company to combine
the positions of Chairman of the Board and CEO.
The Board is obligated to conduct periodic executive sessions of the directors without those directors who are also
executive officers of the Company. These directors shall designate one of their number to preside at each session,
although it need not be the same director at each session. The Chairman of the Board, as long as he or she is not a
member of management, will chair these meetings.
​
​
Risk Oversight
The Board has delegated certain duties with respect to risk oversight for the Company to the Board’s Audit Committee.
The Audit Committee’s charter identifies the following as falling within the Audit Committee’s purview:
“The Audit Committee shall discuss guidelines and policies developed by Company management and the Board with
respect to risk assessment and risk management and the steps that the Company’s management has taken to monitor
and control financial risk exposure, including anti-fraud programs and controls. The Committee shall discuss the
Company’s major financial risk exposures and the steps management has taken to monitor and control such exposures.”
The Audit Committee is charged with the responsibility of reporting back to the full Board with respect to its
assessments.
​
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In establishing appropriate compensation levels and programs, the Board’s Compensation Committee considers,
among other things, the extent to which the Company’s compensation policies and programs
encourage the monitoring and control of risk exposure. The Compensation Committee is also required to report back
to the full Board with respect to its assessments.
​
Meetings of the Board
The Board held thirteen meetings during the year ended December 31, 2018. Each director attended at least 83% of all
Board and applicable committee meetings held in
2018 while such director was a member of the Board or the applicable committee.
​
Committees of the Board
The Board of Directors has a standing Audit Committee, Compensation Committee and Nominating & Corporate
Governance Committee. The current members of each Board Committee are listed in the table below.

​Director ​​Audit ​​
Nominating &
Corporate
Governance

​​Compensation ​

​Thomas K. Brown ★ ​​​ ​​✓   ​​✓ ​
​James Chapman   ​​✓   ​​​ ​​​ ​
​Alison Davis-Blake ​​✓ ​​✓ ​​​ ​
​Frank E. English, Jr. ​​✓ ​​ ​​✓ ​
​James C. Gouin ​​​ ​​​ ​​​ ​
​Dev Kapadia ​​ ​​✓ ​​✓   ​
​Mark Malcolm ​​​ ​​​ ​​​ ​
★
– Chairman of the Board

– Committee Chair
​

– Audit Committee Financial Expert
​

BOARD AND COMMITTEE GOVERNING DOCUMENTS
Each committee operates under a charter approved by the Board. The Company’s Audit Committee Charter,
Compensation Committee Charter, Nominating & Corporate Governance Committee Charter, as well as the
Company’s Corporate Governance Principles are available
without charge through the “Investors”, “Corporate Governance” portion of the Company’s website,
www.towerinternational.com, or by writing to the attention of: Investor Relations, 17672 Laurel Park Drive North,
Suite 400E, Livonia, MI 48152.
​
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​​Audit Committee ​​Meetings Held in 2018: 7​​​
​​Primary Responsibilities
Pursuant to its charter, the Audit Committee,
among other things, assists the Board of
Directors in fulfilling its oversight
responsibilities with respect to:
•
integrity of the Company’s consolidated
financial statements;
​
•
the systems of internal accounting and financial
controls utilized by the Company;
​
•
compliance with legal and regulatory
requirements;
​
•
independent registered public accounting firm
qualifications, performance, independence and
compensation;
​
•
performance of the Company’s internal audit
function; and
​
•
compliance with the Company’s Code of
Conduct.
​
Independence
Each member of the Audit Committee meets
the independence requirements of our
Corporate Governance Principles, the
applicable NYSE and SEC Rules and, as the
Board has determined, has no material
relationship with the Company. Each member
of the Audit Committee is financially literate,
knowledgeable, and qualified to review
financial statements. The Board has designated
Mr. Chapman as an “audit committee financial
expert” as defined by the rules and regulations
of the SEC.
Service on Other Audit Committees
Without specific approval from the Nominating
& Corporate Governance Committee or Board,
no director may serve as a member of the Audit

​​
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Committee if such director serves on the audit
committees of more than two other public
companies. Currently, none of the Audit
Committee members serve on more than three
public company audit committees (including
the Company’s Audit Committee).
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​​Compensation Committee ​​Meetings Held in 2018: 4​​​
​​Primary Responsibilities
Pursuant to its charter, the Compensation Committee
facilitates our Board’s discharge of its responsibilities
relating to the evaluation and compensation of our
executive officers, including our CEO. In addition,
among other things, the Compensation Committee is
responsible for:
•
reviewing and approving the Compensation Discussion
and Analysis to be included in the Company’s proxy
statement;
​
•
reviewing and approving the form and amount of
compensation (including perquisites and other benefits),
and any additional compensation to be paid, for service
on our Board and Board committees and for service as a
chairperson of a Board committee;
​
•
reviewing and making recommendations to our Board
regarding directors’ and officers’ liability insurance
coverage;
​
•
reviewing and approving the adoption of, or
amendments to, any incentive compensation plans for
the Company; and
​
•
approving all individual awards of shares to the
Company’s non-Executives, Executives, and Board
directors, including share options and other benefits
pursuant to the Company’s (and to the extent consistent
with the applicable plans, the Company’s subsidiaries’)
equity-based plans.
​
Independence
Each member of the Compensation Committee meets
the independence requirements of our Corporate
Governance Principles, the applicable NYSE and SEC
Rules and, as the Board has determined, has no material
relationship with the Company.
Role of Compensation Consultants
During 2018, the Compensation Committee retained
Meridian Compensation Partners, LLC (“Meridian”) to
assist in the development of the 2018 equity awards

​​
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under the Company’s 2010 Equity Incentive Plan and to
provide advice and comparative analyses of the various
elements of executive compensation. In retaining
Meridian, the Compensation Committee assessed
Meridian’s independence in accordance with applicable
rules of the NYSE. Meridian does not provide any other
services as an independent consultant to the Company.

18 | Tower International 2019 Proxy Statement

Edgar Filing: Tower International, Inc. - Form DEF 14A

39



TABLE OF CONTENTS
 THE BOARD OF DIRECTORS ​
​​Nominating & Corporate Governance Committee ​​Meetings Held in 2018: 3​​​
​​Primary Responsibilities
Pursuant to its charter, the Nominating & Corporate Governance Committee,
among other things, is responsible for:
•
reviewing the qualifications of, and recommending to our Board, proposed
nominees for election to the Board, consistent with criteria approved by our
Board of Directors;
​
•
selecting, or recommending that our Board select, the director nominees for the
next annual meeting of stockholders;
​
•
developing, evaluating and recommending to our Board corporate governance
practices applicable to the Company; and
​
•
leading our Board in an annual review of the Board and management.
​
Independence
Each member of the Nominating & Corporate Governance Committee meets the
independence requirements of our Corporate Governance Principles, the
applicable NYSE and SEC Rules and, as the Board has determined, has no
material relationship with the Company.
Director Nomination Process
The Nominating & Corporate Governance Committee is responsible for
identifying candidates for director nominees. The Board has adopted the
following guidelines for the Committee:
“The Nominating & Corporate Governance Committee will consider
(a) minimum individual qualifications, including strength of character, mature
judgment, industry knowledge or experience and an ability to work collegially
with the other members of the Board and (b) all other factors it considers
appropriate, which may include age, gender and ethnic and racial background,
existing commitments to other businesses, potential conflicts of interest with
other pursuits, legal considerations such as antitrust issues, corporate
governance background, financial and accounting background, executive
compensation background and the size, composition and combined expertise of
the existing Board. The Board should monitor the mix of specific experience,
qualifications and skills of its directors in order to assure that the Board, as a
whole, has the necessary tools to perform its oversight function effectively in
light of the Company’s business and structure.”
The Nominating & Corporate Governance Committee will consider these
criteria in the context of the perceived needs of the Board as a whole and intends
to seek to achieve a diversity of experience and personal backgrounds on the
Board. The Committee will use the same criteria in determining whether to
recommend stockholder nominations of candidates for director made pursuant to
the procedures set forth in the Company’s Bylaws and described in greater detail

​​
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under “Additional Information — Stockholder Proposals and Nominations for
Director.”
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Non-Employee Director Compensation
During 2018 the Company provided the following compensation to Board members who are not employed by us:

​

•
an annual retainer of  $200,000; and $350,000 in the case of the Chairman of the Board — with 50% of the annual
retainer paid in the form of cash and 50% of the annual retainer plus $10,000 remunerated through a grant of
Restricted Stock Units (as defined in the CD&A);
​

​

​

•
additional annual compensation of  $5,000 to members of our Audit Committee; and $15,000 in the case of the
Chairman of our Audit Committee; and
​

​

​

•
additional annual compensation of  $5,000 to the Chairman of our Nominating & Corporate Governance Committee
and to the Chairman of our Compensation Committee.
​

​

The Company also reimburses each non-employee member of our Board for out-of-pocket expenses incurred in
connection with attending our Board and committee meetings. Board members do not participate
in a nonqualified deferred compensation plan and we do not pay any life insurance policies for our Board members.
​
Stock Ownership Guidelines
The Board has adopted stock ownership guidelines for our Board members that provide for each non-employee Board
member to achieve ownership in the Company’s common stock equivalent to three times their respective cash retainer.
All non-employee Board members
have achieved their respective stock ownership thresholds. See the “CD&A” for additional information related to the
Stock Ownership Guidelines for our executive officers.
​
Contacting our Board of Directors
Any stockholder or other interested party who desires to communicate with individual directors, a committee of the
Board, the Board of Directors as a group, the directors who are not also executive officers as a group or the
independent directors as a group, may do so by writing to the Board of Directors, c/o the Secretary of the Company,
17672 Laurel Park Drive North, Suite 400E, Livonia, Michigan 48152, or sending an e-mail to
Corporate_Secretary@towerinternational.com. In either instance, the Secretary will forward such communications to
the appropriate party.
All communications will be received and processed by the Secretary of the Company and may be done confidentially.
Unless indicated otherwise, communications about accounting, internal control and audits will be referred to the Audit
Committee.
All communications required by law or regulation to be relayed to the Board of Directors will be relayed immediately
after receipt. Any communications received
by management from stockholders or other interested parties which have not also been sent directly to the Board of
Directors will be processed as follows: (1) if the party specifically requests that the communication be sent to the
Board, the communication will then be promptly relayed to the Board of Directors; and (2) if the party does not
request that the communication be sent to the Board of Directors, then management will promptly relay to the Board
all communications that management, using its judgment, determines should be relayed to the Board.
Our employees may also report misconduct, raise issues or simply ask questions, including with respect to any
questionable accounting, internal control or auditing matters concerning the Company, without fear of dismissal or
retaliation of any kind. Reports may be made confidentially and/or anonymously through the Company’s
Whistleblower Hotline, 888-475-9498.
​
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Corporate Governance
The Company will monitor developments in the area of corporate governance and routinely review its processes and
procedures in light of such developments. Accordingly, the Company will review federal laws
affecting corporate governance such as the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Act as well as various
rules promulgated by the SEC and the NYSE.
​
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Corporate Governance Principles
Our Board of Directors has approved Corporate Governance Principles for the Company. The Corporate Governance
Principles address, among other things: the role and responsibility of the Board of Directors; Board structure,
composition and size; director independence; director qualifications; Board meetings; Board committees; and
expectations of Board members. The
full text of the Company’s Corporate Governance Principles is available on the Company’s website
www.towerinternational.com by following links to “Investors” and “Corporate Governance” or upon written request to the
Company, as set forth under “Additional Information — Annual Report; Financial and Other Information.”
​
Code of Conduct
The Board of Directors has also adopted a Code of Business Conduct and Ethics (“Code of Conduct”) applicable to all
of the Company’s employees as well as the members of our Board. The Code of Conduct, together with the Corporate
Governance Principles, serves as the foundation for the Company’s system of corporate governance. Among other
things, the Code of Conduct: provides guidance for maintaining ethical behavior; requires that directors and
employees, including officers, comply with applicable laws and regulations; provides guidance for protecting
confidential
information and Company assets; regulates conflicts of interest; addresses the Company’s policies with respect to gifts
and political contributions; and provides mechanisms for reporting violations of the Company’s policies and
procedures, including the Code of Conduct. The full text of the Code of Conduct is available on the Company’s
website www.towerinternational.com by following links to “Investors” and “Corporate Governance” or upon written
request to the Company, as set forth under “Additional Information — Annual Report; Financial and Other Information.”
​
Audit Committee Matters
​
Audit Committee Report
The Audit Committee monitors the Company’s financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility with respect to the financial statements and the reporting process of the
Company. The Company’s independent registered public accounting firm is responsible for expressing an opinion on
the conformity of the Company’s audited consolidated financial statements to generally accepted accounting
principles. The Audit Committee hereby reports as follows:
1.
The Audit Committee has reviewed and discussed the Company’s audited consolidated financial statements for the
year ended December 31, 2018, with the Company’s management.
​
2.
The Audit Committee has discussed with Deloitte & Touche LLP, the Company’s independent registered public
accounting firm, the matters required to be discussed by the Statement on Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1, AU section 380), as adopted by the Public Company Accounting Oversight
Board in Rule 3200T.
​
3.
The Audit Committee has received the written disclosures and the letter from Deloitte & Touche LLP required by the
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit Committee concerning independence, and has discussed with Deloitte & Touche LLP
the independence of that firm.
​
Based on the review and discussions referred to above, the Audit Committee has recommended to the Board of
Directors, and the Board of Directors has approved, that the Company’s audited consolidated financial statements be
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, for filing with the
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SEC.
Respectfully submitted,
James Chapman, Chairman
Alison Davis-Blake
Frank E. English, Jr.
​
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​
Pre-Approval Policies and Procedures
The Audit Committee has adopted a written policy for the pre-approval of audit, audit-related and non-audit services
to be provided by the Company’s independent registered public accounting firm. In general, the Company’s
independent registered public accounting firm cannot be engaged to provide any audit or non-audit services unless the
engagement is pre-approved by the Audit Committee in compliance with the Sarbanes-Oxley
Act of 2002. Certain basic services may also be pre-approved by the Chairman of the Audit Committee under the
policy. However, any service that is not specifically pre-approved under the policy must be specifically pre-approved
by the Audit Committee if it is to be provided by the independent registered public accounting firm.
​
​
Audit, Audit-Related and Non-Audit Fees
Set forth below are the fees paid by the Company to its independent registered public accounting firm, Deloitte &
Touche LLP, for the years indicated, all of which were pre-approved by the Audit Committee or the Board of
Directors of the Company (amounts in thousands).

​​ ​​Year EndedDecember 31, ​

​Nature of the Fees ​​2018 ​​2017 ​
​Audit fees ​​​$ 2,160 ​​​​$ 1,925 ​​
​Audit-related fees ​​​​ 394 ​​​​​ 11 ​​
​Tax fees ​​​​ 365 ​​​​​ 115 ​​
​All other fees ​​​​ 0 ​​​​​ 0 ​​
​Total ​​​$ 2,919 ​​​​$ 2,051 ​​
Audit Fees. Consist of fees for professional services rendered for the audit of the Company’s annual consolidated
financial statements, the audit of the Company’s internal control over financial reporting and the review of financial
statements included in the Company’s Quarterly Reports on Form 10-Q, or services that are normally provided by the
Company’s independent registered public accounting firm in connection with statutory or regulatory filings or
engagements for the applicable years. Such services include those associated with reports or other
documents filed with the SEC, such as the issuance of consents, filings on Form 8-K, responding to SEC comment
letters or other inquiries by regulators related to accounting or disclosure matters, as well as the issuance of comfort
letters related to securities offerings, as applicable.
Audit-Related Fees. Consist of fees for services that are reasonably related to the performance of the audit or review
of the Company’s financial statements, including fees for the performance of audits and attestation services not
required by statute or regulations; audits of the Company’s employee benefit plans; due diligence activities related to
mergers, acquisitions and investments; and accounting consultations about the application of generally accepted
accounting principles to proposed transactions.
Tax Fees. Consist of fees for tax compliance, tax planning, and tax advice. Corporate tax services encompass a variety
of permissible services, including: technical tax advice related to U.S. and international tax matters; assistance with
foreign income and withholding tax matters; assistance with sales tax, value added tax and equivalent tax related
matters in local jurisdictions; preparation of reports to comply with local tax authority transfer pricing documentation
requirements; and assistance with tax audits.
​
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The following analysis provides a discussion of the various components of compensation paid to, or earned by, the
Named Executive Officers (“NEOs”) of our Company during 2018.
The following executives are our NEOs for 2018:
​Name ​​Current Position ​
​James C. Gouin ​​Chief Executive Officer ​
​Jeffrey L. Kersten ​​Executive Vice President and Chief Financial Officer ​
​Pär Malmhagen ​​President ​
​Mark R. Flynn ​​Senior Vice President, Global Human Resources ​
​Nanette Dudek ​​Corporate Secretary and Vice President, Legal Affairs and Compliance ​
​Michael Rajkovic ​​Executive Vice President and Chief Operating Officer (retired effective December 14, 2018) ​
Compensation Program Objectives and Philosophy
The primary objectives and philosophy of our compensation programs are to (i) drive executive behaviors that
maximize long-term shareholder value creation, (ii) attract and retain talented executive officers with the skills
necessary to successfully manage our business, and (iii) align the interests of our executive officers with stockholders
by rewarding them for strong company performance. In support of these objectives, we:
•
Weight a significant proportion of NEO compensation toward variable pay elements — In 2018, 73% of NEO total
compensation was targeted to be delivered in variable annual or long-term incentive compensation;
​
•
Target NEO total compensation to be competitive with peers — We regularly compare our NEOs’ total compensation
levels with companies in our, and related, industries; and
​
•
Deliver a meaningful proportion of NEO compensation in share-based and performance-based incentives — In 2018, 46%
of NEO total compensation was targeted to be delivered in the form of restricted stock units (“RSUs”) and cash-based
performance awards (“Performance Awards”).
​
Compensation Governance Practices
The Company places a high value on strong compensation governance practices. We believe our executive
compensation practices align with our corporate values and provide a foundation for success. The chart below shows
the governance practices that we employ and practices that we disavow:
​​Practices We Employ ​​

​​
✓
Pay is closely linked to performance
​

​​

​​
✓
We have equity ownership guidelines
​

​​

​​
✓
Our policies and practices do not drive excessive risk taking
​

​​

​​
✓
We have a recoupment (i.e., clawback) policy
​

​​

​​✓ ​​
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Change-in-Control severance requires a double trigger
​

​​
✓
Our Compensation Committee reviews pay annually
​

​​

​​
✓
Our Compensation Committee is comprised entirely of independent directors
​

​​

​​
✓
Our Compensation Committee engages an independent consultant
​

​​

​​
✓
Our Compensation Committee regularly has executive sessions without management present
​

​​

​​Practices We Disavow ​​

​​
✗
Hedging, pledging or short sales of stock is not permitted
​

​​

​​
✗
Dividends or dividend equivalents are not provided on unearned performance awards
​

​​

​​
✗
No excise tax gross-ups are provided to any executives
​

​​

​​

✗
We do not provide additional supplemental executive retirement service credit as a recruitment tool for executive
hires
​

​​
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Compensation-Setting Process
The Compensation Committee has responsibility for oversight and review of our total executive compensation
strategy, including the design and monitoring of our executive compensation plans, such as our annual incentive
bonus plan and our 2010 Equity Incentive Plan. In addition, the Compensation Committee reviews and approves the
compensation of our Chief Executive Officer and each of our other NEOs. In reviewing and approving compensation
for our NEOs, the Compensation Committee evaluates the compensation components that it believes support our
compensation objectives and philosophy.
As part of its responsibilities, the Compensation Committee reviews the appropriateness and
effectiveness of our compensation programs and approves target award opportunities and performance criteria to be
utilized in our annual incentive bonus plan and our long-term incentive awards under the 2010 Equity Incentive Plan.
The Compensation Committee considers competitive market practices of our peer group when evaluating and setting
compensation of our NEOs. For 2018, our peer group consisted of the following 17 companies within the automotive
supplier and manufacturing sectors with median revenues of  $3.15 billion and median market capitalization of 
$2.14 billion.
​
​Allison Transmission Holdings, Inc. ​​Modine Manufacturing Company ​
​American Axle & Manufacturing Holdings, Inc. ​​OshKosh Corporation ​
​BorgWarner Inc. ​​Spartan Motors, Inc. ​
​Cooper-Standard Holdings Inc. ​​Stoneridge, Inc. ​
​Cooper Tire & Rubber Company ​​Tenneco Inc. ​
​Dana, Inc. ​​The Timken Company ​
​Gentherm, Incorporated ​​Visteon Corporation ​
​LCI Industries ​​Westinghouse Air Brake Technologies Corporation ​
​Meritor Inc. ​​​ ​
In addition to competitive market data, the Compensation Committee considers a variety of other factors in setting
each NEO’s total compensation and compensation components, including each NEO’s experience, responsibilities and
performance, and the
Company’s overall financial performance. The Compensation Committee does not determine compensation elements
according to pre-set formulas or specific target percentiles with respect to peer group data and practices.
​
Role of the Compensation Consultant
In 2018, the Compensation Committee engaged Meridian as its independent compensation consultant. Meridian
provides consulting services solely relating to executive compensation and governance matters to the Compensation
Committee. The Compensation Committee has determined that Meridian is independent under its charter and
applicable NYSE rules and, further, that no conflict of interest exists between Meridian and the Company. Meridian
has served as a consultant to the Compensation Committee since 2011.
A representative of Meridian attended each of our regularly scheduled Compensation Committee meetings
in 2018 and advised the Compensation Committee on all principal aspects of executive compensation, including the
competitiveness of program design and award values and specific analyses with respect to the Company’s executive
officers.
While it is necessary for the consultant to interact with management to gather information and obtain
recommendations, the Compensation Committee Chairperson governs the relationship. Meridian does not provide any
services to management outside of its engagement by the Compensation Committee.
​
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Role of Executive Officers in Executive Compensation
Our Chief Executive Officer plays no role in determining his own compensation.
The Compensation Committee utilizes and considers comments, advice and recommendations of our Chief Executive
Officer with respect to compensation levels and components of the other NEOs.
​
Risk Mitigation Overview
The Compensation Committee believes that the compensation policies and practices of the Company do not create
risks that are reasonably likely to have a material adverse effect on the Company. In establishing pay practices for the
Company, the Compensation Committee’s goal is to approve compensation policies and practices that do not
encourage inappropriate risk-taking by employees or executive officers. Therefore, enterprise risk management is an
integral part of our overall compensation philosophy. The following features of the compensation structure reflect this
approach:
•
The payout opportunities of short-term and long-term incentives are capped;
​
•
Annual cash incentive design provides a balance of key performance metrics that are focused on financial results and
sustainability over time;
​
•
The total compensation program does not provide for guaranteed bonuses and has multiple performance measures;
​
•
The Compensation Committee reviews both short-term and long-term performance metrics and objectives to ensure
the structure does not encourage executives to take excessive risks while not discouraging appropriate risk taking;
​
•
Officers are prohibited from hedging their economic interests in the Company shares they hold or pledging Company
shares they hold; and
​
•
The Company maintains a written recoupment policy, which permits the Company to recover excessive incentive
compensation paid to an executive due to a restatement of the Company’s financial statements.
​
​
Components of Compensation
The principal components of our compensation programs for the NEOs are base salary; annual incentives; long-term
incentive awards (cash and equity); defined contribution plan retirement benefits; severance benefits; and perquisites.
The Compensation Committee
considers these components to be an appropriate compensation package for our NEOs. The charts below illustrate the
2018 target mix of salary, annual incentive and long-term incentive awards for our CEO and for our other NEOs.
​
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​
Base Salary
We use base salary to attract and retain highly qualified executive officers. The Compensation Committee and the
Chief Executive Officer (other than for himself) consider a number of factors in setting base salary, including market
data and the NEO’s tenure, skills, experience, roles and responsibilities and individual performance.

​Name ​​2018 BaseSalary ​

​James C. Gouin ​​​$ 800,000 ​​
​Jeffrey L. Kersten ​​​$ 450,000 ​​
​Pär Malmhagen ​​​$ 675,000 ​​
​Mark R. Flynn ​​​$ 360,000 ​​
​Nanette Dudek ​​​$ 240,000 ​​
​Michael Rajkovic ​​​$ 650,000 ​​
​
​
Annual Incentive Compensation
We use annual cash incentive awards to motivate our NEOs to achieve annual business results that help create value
for our stockholders. Each year, the Compensation Committee establishes an annual incentive bonus plan for the
NEOs based on one or more performance measures and determines the relative weighting of each measure. Each year’s
annual incentive bonus plan is a restatement of the same plan (which we refer to as our Tower Bonus Plan) that was
initially adopted in 2010. For 2018, the Compensation Committee assigned each NEO a target bonus opportunity
(expressed as a percentage of base salary) based on the criteria described in the “Compensation Setting Process” section
above. In addition, the Compensation Committee approved the 2018 performance measures and goals and the related
payout levels.
For 2018, the Compensation Committee designated (i) “Free Cash Flow”, (ii) “Adjusted EBITDA” and (iii) “Adjusted
EBITDA Change in Controllable Factors” (which excludes the impact of volume (customer demand), product mix and
foreign exchange) as the three financial measures used to determine payouts.

​Financial Measure ​​

Percent
of
Target
Award

​

​Free Cash Flow ​​​​55% ​​
​Adjusted EBITDA ​​​​35% ​​
​Adjusted EBITDA Change in Controllable Factors ​​​​10% ​​
The performance necessary for the NEOs to earn their targeted payouts was established by the Compensation
Committee at levels intended to be challenging, yet attainable, and aligned with our 2018 business plan. The
Compensation Committee retained discretion to adjust the calculation of achieved performance to account for
unanticipated events.
The Compensation Committee defined the performance measures for 2018 as follows:
Free Cash Flow is defined as net cash provided by continuing operating activities less cash disbursed for purchases of
property, plant, and equipment, as described on page 40 of our Annual Report on Form 10-K filed with the Securities
and Exchange Commission (“SEC”) (our “10-K”) for the fiscal year ended December 31, 2018. The Compensation
Committee designated Free Cash Flow as a performance measure in order to focus our management on freeing up
cash to de-lever the business and fund profitable growth; especially given the capital-intensive, cyclical nature of our
business. The Compensation Committee weighted this measure at 55% because it believed Free Cash Flow would be
an important financial deliverable in 2018 to our stockholders.

Edgar Filing: Tower International, Inc. - Form DEF 14A

52



Adjusted EBITDA is defined as net income/loss before interest, taxes, depreciation, amortization, restructuring items
and other adjustments, as described on pages 28 and 29 of our 10-K for the fiscal year ended December 31, 2018. The
Compensation Committee weighted this measure at 35% because it is an important driver of shareholder value and is
consistent with how analysts and many investors evaluate the business.
Adjusted EBITDA Change in Controllable Factors is defined as the change in Adjusted EBITDA in 2018 versus 2017,
excluding the impact of volume (customer demand), product mix and foreign exchange, as described on page 33 of
our 10-K for the fiscal year ended December 31, 2018. We determine the impact of volume, product mix and foreign
exchange on Adjusted EBITDA pursuant to policies that we utilize to manage our business and measure our
performance throughout the year. The Compensation Committee believes this measure helps to focus management on
those elements of cost and efficiency that management can most influence in the near term. The Compensation
Committee weighted this measure at 10%.
​
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For the 2018 Tower Bonus Plan, the Compensation Committee approved a scale for each performance measure that
displays the percent payout relative to a 100% target bonus payout at varying achievement levels. Each scale shows a
threshold amount that must be satisfied to earn a payment and the amount necessary to
achieve a 100% payout. The maximum payout is two times the target payout and payout percentages are interpolated
between bands of payout percentages. The following scales show the payouts at various achievement levels:
​

​​ ​​Free Cash Flow55% ​​Adjusted EBITDA35% ​​

Adjusted EBITDA
Change in
Controllable
Factors
10%

​

​​ ​​Achievement($Mils) ​​
Payout
(%) ​​Achievement($Mils) ​​

Payout
(%) ​​Achievement($Mils) ​​Payout(%) ​

​Threshold: ​​​$ — ​​​​​0% ​​​​$ 200 ​​​​​0% ​​​​($ 26) ​​​​​0% ​​
​​ ​​​$ 25 ​​​​​80% ​​​​$ 210 ​​​​​80% ​​​​($ 21) ​​​​​80% ​​
​​ ​​​$ 35 ​​​​​90% ​​​​$ 220 ​​​​​90% ​​​​($ 16) ​​​​​90% ​​
​​ ​​​$ 45 ​​​​​100% ​​​​$ 230 ​​​​​100% ​​​​($ 11) ​​​​​100% ​​
​​ ​​​$ 55 ​​​​​110% ​​​​$ 235 ​​​​​110% ​​​​($ 6) ​​​​​110% ​​
​​ ​​​$ 65 ​​​​​150% ​​​​$ 245 ​​​​​150% ​​​​($ 1) ​​​​​150% ​​
​Max: ​​​$ 75 ​​​​​200% ​​​​$ 255 ​​​​​200% ​​​​$ 4 ​​​​​200% ​​
All performance thresholds required to pay a bonus under the 2018 Tower Bonus Plan were achieved. For Tower
Bonus Plan purposes, Free Cash Flow was $41.4 million, Adjusted EBITDA was $230.2 million, and Adjusted
EBITDA Change in Controllable Factors was ($3.4) million. These results are different from those disclosed in our
10-K due to the planned divestiture of our European operation, which have been presented in our 10-K as
discontinued operations, and the retention of our Brazilian operations, which have been presented in our 10-K within
continuing operations. In their discretion, the Compensation Committee reduced the table-driven bonus payout from
101.2% to 90% to reflect certain cost and quality issues experienced in 2018.
The determination of the bonus award paid to each NEO is summarized in the table below:

​NEO ​​Salary ​​

Target
Bonus as
% of
Salary

​​Target BonusAmount ​​

Payout
% of
Target
Bonus

​​2018 BonusAward ​

​James C. Gouin ​​​$ 800,000 ​​​​​125% ​​​​$ 1,000,000 ​​​​​90% ​​​​$ 900,000 ​​
​Jeffrey L. Kersten ​​​$ 450,000 ​​​​​100% ​​​​$ 450,000 ​​​​​90% ​​​​$ 405,000 ​​
​Pär Malmhagen ​​​$ 675,000 ​​​​​110% ​​​​$ 742,500 ​​​​​90% ​​​​$ 688,250 ​​
​Mark R. Flynn ​​​$ 360,000 ​​​​​80% ​​​​$ 288,000 ​​​​​90% ​​​​$ 259,200 ​​
​Nanette Dudek ​​​$ 240,000 ​​​​​40% ​​​​$ 96,000 ​​​​​90% ​​​​$ 86,400 ​​
​Michael Rajkovic ​​​$ 650,000 ​​​​​110% ​​​​$ 715,000 ​​​​​90% ​​​​$ 643,500 ​​
​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​
​
Long-Term Incentive Awards — 2010 Equity Incentive Plan
We grant equity awards and Performance Awards (historically payable in cash, and for Performance Awards granted
in 2018, payable in cash and shares of our common stock) under our 2010 Equity Incentive Plan to our NEOs to
motivate them to make decisions that will build the long-term value of the Company and align their interests with
those of our stockholders.
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The Compensation Committee sets a long-term incentive target value for each NEO based upon a review of the
competitive practices of our peer companies and the individual performance, skills and tenure of each NEO. This
target value was delivered 50% in RSUs and 50% in Performance Awards as shown in the “Grants of Plan-Based
Awards” table.
The Compensation Committee moved to an equal-weighted combination of RSUs and Performance Awards in 2018 to
better balance variable, performance-based compensation with retention and share ownership objectives. In addition,
for Performance Awards granted in 2018, to the extent achieved, 10% (unless otherwise determined by the
Compensation Committee) of the payment due for achievement of the Performance Awards will be delivered in shares
of our common stock to provide greater share ownership opportunity for executives. We believe that using a
combination of RSUs and Performance Awards over a three-year performance period provides our executives with
retention incentives and motivates them to achieve
​
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specific business and value-creating objectives. No stock options were granted to NEOs during 2018.
Grants of RSUs During 2018
On March 6, 2018, the Compensation Committee granted RSUs covering the following number of shares of Company
common stock to our NEOs pursuant to our 2010 Equity Incentive Plan:

​NEO ​​RSUsGranted ​

​James C. Gouin ​​​​57,143 ​​
​Jeffrey L. Kersten ​​​​12,857 ​​
​Pär Malmhagen ​​​​15,429 ​​
​Mark R. Flynn ​​​​3,429 ​​
​Nanette Dudek ​​​​1,829 ​​
​Michael Rajkovic ​​​​13,619 ​​
The grant date value (i.e., our closing share price multiplied by the number of RSUs granted) of each NEO’s RSU
award equaled 50% of the NEO’s assigned long-term incentive target value. These RSUs will generally vest ratably on
March 6, 2019, March 6, 2020 and March 6, 2021 if the executive is employed by us on such vesting dates (except
that, in connection with Mr. Rajkovic’s retirement, we agreed to permit these and other outstanding RSUs granted to
him prior to December 14, 2018 to continue to vest in accordance with the regular vesting schedule). RSUs will also
vest in full upon the occurrence of a change in control of the Company (as defined in our 2010 Equity Incentive Plan),
or in the event that the executive’s employment terminates due to death or disability.
In addition to the RSUs shown in the above table, Mr. Malmhagen was granted 57,143 RSUs that will vest on
March 6, 2021 if he is employed by the Company on such date. The Compensation Committee granted the one-time
award as a retention mechanism and in order to increase his equity ownership to align his interests with those of
shareholders.
When dividends are distributed to shareholders, dividend equivalent units are credited on the RSU awards in an
amount equal to the dollar amount of dividends on the total number of RSUs credited as of the dividend record date
and divided by the fair market value of the Company’s common stock on that date. Such dividend equivalent units vest
at the same time as the RSUs to which they relate vest.
Grants of Performance Awards During 2018
On March 6, 2018, the Compensation Committee granted the following target Performance Awards to each NEO to
tie a significant portion of NEO compensation to specific business performance results over the three-year
performance period of January 1, 2018 through December 31, 2020:

​NEO ​​
Target
Performance
Award

​

​James C. Gouin ​​​$ 1,500,000 ​​
​Jeffrey L. Kersten ​​​$ 337,500 ​​
​Pär Malmhagen ​​​$ 405,000 ​​
​Mark R. Flynn ​​​$ 90,000 ​​
​Nanette Dudek ​​​$ 48,000 ​​
​Michael Rajkovic ​​​$ 357,500 ​​
The Compensation Committee approved the following equally weighted performance metrics for the 2018
Performance Awards: Adjusted EBITDA Growth Rate (“EBITDA Growth Rate”) and our Total Shareholder Return
Percentile ranking among a group of peer companies (“TSR Percentile”). These two measures were selected based on
the Compensation Committee’s review of the metrics used by our peers for similar awards and the desire to align NEO
rewards to the long-term interests of our shareholders.
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Adjusted EBITDA is our net income/loss before interest, taxes, depreciation, amortization, restructuring items and
other adjustments, as described on pages 28 and 29 of our 10-K for the fiscal year ended December 31, 2018 and is
intended to be the same as reported in our fourth quarter earnings presentation for the relevant fiscal year. The
EBITDA Growth Rate is our cumulative Adjusted EBITDA for the performance period stated in terms of an average
annual percentage growth rate. Our NEOs will achieve the target payout of this portion of the Performance Award if
our EBITDA Growth Rate is 5% for the performance period.
Total Shareholder Return is the total percentage return per share of common stock based on the average stock price
over the first 20 trading days of the performance period compared to the average stock price over the last 20 trading
days of the performance period assuming the reinvestment of dividends. Our NEOs will achieve the target payout of
this portion of the Performance Award if our TSR Percentile is 50th for the performance period.
​
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TSR Percentile is the percentile ranking of our Total Shareholder Return among the Total Shareholder Returns of the
following group of 14 peer companies over the same performance period. The Compensation
Committee believes these companies provide a good representation of the competitive business environment in which
the Company operates.
​
​Adient, PLC ​​Lear Corporation ​
​American Axle & Manufacturing Holdings, Inc. ​​Magna International, Inc. ​
​Autoliv, Inc. ​​Martinrea International Inc. ​
​BorgWarner Inc. ​​Meritor, Inc. ​
​Dana, Inc. ​​Shiloh Industries, Inc. ​
​Delphi Technologies, PLC ​​Tenneco Inc. ​
​Gentex Corporation ​​Visteon Corporation ​
The amount of the Performance Award paid is dependent upon achieved performance and may range from zero to
200% of the target amount. The following scales show the payouts at various achievement levels:

​
EBITDA Growth
Rate
(50% Weighting)

​

​% ​​
Pay Out
(% of
Target)

​

​<2% ​​​​0% ​​
​2% ​​​​50% ​​
​5% ​​​​100% ​​
​10% ​​​​200% ​​

​TSR Percentile(50% Weighting) ​

​PercentileRank vs. Peers ​​
Pay-Out
(% of
Target)

​

​<25th ​​​​0% ​​
​25th ​​​​50% ​​
​50th ​​​​100% ​​
​75th ​​​​200% ​​
Payment of the Performance Award is generally made after the end of the performance period if the executive is
employed by the Company on such payment date. To the extent achieved, 90% of the payment due for the
achievement of the 2018 Performance Awards will be settled in cash and 10% (unless otherwise determined by the
Compensation Committee) will be settled in shares of our common stock. However, a prorated Performance Award
(assuming achievement of target performance goals) will be payable in the event of a change in control of the
Company (as defined in our 2010 Equity Incentive Plan). In addition, a prorated Performance Award (based on actual
performance results through the end of the preceding year) will be payable to the executive in the event of his or her
termination by the Company without cause, or due to death or disability. A retirement eligible executive who retires
prior to expiration of the performance period (but after the first year of the performance period) will continue to be
eligible for a
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prorated Performance Award. An executive will be considered to be retirement eligible for this purpose if he or she
(i) attains age 65 and completes at least five full years of continuous service with the Company, or (ii) attains age 59½
and has a combined age and full months and years of continuous service with the Company equal to or in excess of
85.
Earned Payout under the 2016 Performance Award
During 2016, the Compensation Committee granted Performance Awards to each NEO (other than Mr. Flynn who
was not then employed by the Company), half of which was earned based on our Adjusted EBIT (net income/loss
before interest and taxes) Growth Rate for the performance period and the other half was earned based on our TSR
Percentile for the performance period. The performance period began January 1, 2016 and ended December 31, 2018.
The following scales show the payouts at various achievement levels:

​
EBIT Growth
Rate
(50% Weighting)

​

​% ​​
Pay Out
(% of
Target)

​

​<2% ​​​​0% ​​
​2% ​​​​50% ​​
​5% ​​​​100% ​​
​10% ​​​​200% ​​

​TSR Percentile(50% Weighting) ​

​PercentileRank vs. Peers ​​
Pay-Out
(% of
Target)

​

​<25th ​​​​0% ​​
​25th ​​​​50% ​​
​50th ​​​​100% ​​
​75th ​​​​200% ​​
​
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For the 2016 – 2018 performance period, we achieved an EBIT Growth Rate of 18.7%, and a TSR Percentile of 36%,
which yielded a total payout equal to 136% of each NEO’s target Performance Award value.
​
Accordingly, our NEOs who received the 2016 grant earned the following payouts:

​NEO ​​
2016 Target
Performance
Award

​​Payout% ​​
2016
Performance
Award Payout

​

​James C. Gouin ​​​$ 367,500 ​​​​​136% ​​​​$ 499,800 ​​
​Jeffrey L. Kersten ​​​$ 140,525 ​​​​​136% ​​​​$ 191,114 ​​
​Pär Malmhagen ​​​$ 167,460 ​​​​​136% ​​​​$ 227,746 ​​
​Nanette Dudek ​​​$ 28,000 ​​​​​136% ​​​​$ 38,080 ​​
​Michael Rajkovic ​​​$ 481,250 ​​​​​136% ​​​​$ 654,500 ​​
​​ ​​​ ​​​ ​​​ ​
​
Defined Contribution Plan Retirement Benefits
We maintain a 401(k) Plan, a tax qualified defined contribution plan, and the NEOs are eligible to participate in this
plan. We match 100% of the first 1% of each participant’s compensation that is contributed to the
plan and 50% of the next 5% of such participant’s compensation that is contributed to the plan, subject to applicable
limits imposed by law.
​
​
Employment Agreements and Severance Benefits
The employment agreements with our NEOs provide for the payment of severance benefits to the NEOs under
specified circumstances. We believe severance benefits help us attract and retain key executive talent. In entering into
these agreements, we considered the benefit of receiving certain confidentiality, non-competition,
non-solicitation and non-disparagement protections, as set forth in each employment agreement. The amount and type
of benefits under the employment agreements are described below under “NEO Employment Agreements” and “Potential
Payments Upon Termination”.
​
​
Perquisites and Other Benefits
Our NEOs received the following cash payments in lieu of perquisites in 2018:

​Name ​​Cash in Lieuof Perquisites ​

​James C. Gouin ​​​$ 25,000 ​​
​Jeffrey L. Kersten ​​​$ 15,000 ​​
​Pär Malmhagen ​​​$ 25,000 ​​
​Mark R. Flynn ​​​$ 20,000 ​​
​Nanette Dudek ​​​$ 12,000 ​​
​Michael Rajkovic ​​​$ 23,958 ​​
Further details of perquisites paid or provided to our NEOs during 2018 can be found in the All Other Compensation
column of the Summary Compensation Table.
We consider such amounts to be market competitive and part of the compensation package we believe is necessary to
attract and retain key talent. There are no restrictions on how each NEO may use cash perquisites.
The NEOs participate in our other benefit plans on the same terms as other employees. These plans include medical,
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dental and life insurance coverages.
​
Stock Ownership Guideline and Trading Policies
Since December 2014, the Compensation Committee has maintained equity ownership guidelines for our NEOs to
further align the interests of our NEOs with stockholders. The equity ownership guidelines are stated in terms of a
multiple of base salary; five times base salary for our CEO
and three times base salary for our other NEOs. The NEOs have five years from their last pay adjustment to satisfy the
guidelines, and each is on track to satisfying the guidelines.
​
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Pursuant to our insider trading policy, our directors and NEOs are subject to certain anti-hedging restrictions,
including a prohibition from making pledges, short sales,
or transactions including options and other derivatives related to Tower stock.
​
Recoupment Policy in the Event of Financial Restatements
The Compensation Committee maintains a Recoupment Policy based, in part, on proposed “clawback” rules
promulgated by the SEC pursuant to the Dodd-Frank Act in the event that we restate our financial statements due to
material noncompliance with any financial reporting requirement under applicable securities laws. Our policy applies
to current and former executive officers who received cash or equity compensation based on our attainment of
financial reporting measures during the three completed fiscal years immediately preceding the
date the Company is required to restate previously issued financial statements. Compensation received that exceeds
the amount that would have been paid based on our restated results is subject to recoupment in a method determined
by the Compensation Committee consistent with our recoupment policy. Our Recoupment Policy is available on the
Company’s website www.towerinternational.com by following links to “Investors” and “Corporate Governance”.
​
Stockholder Advisory Vote to Approve Executive Compensation
As described elsewhere in this Proxy Statement, every year, our annual proxy materials will include a non-binding
resolution seeking stockholder approval of the compensation paid to our NEOs (a say-on-pay vote). The say-on-pay
vote that occurred at the 2018 Annual Meeting of Stockholders resulted in 96.6% of the shares
voted approving the compensation paid to our NEOs, excluding those abstaining from voting. We, together with the
Compensation Committee and the independent compensation advisor to that Committee, believe that our current
program is consistent with that of our peer companies.
​
Internal Revenue Code Section 162(m)
Section 162(m) of the Internal Revenue Code generally disallows a tax deduction for compensation in excess of
$1 million paid in a taxable year by a publicly held corporation to its chief executive officer and certain other “covered
employees”. For 2017 and prior taxable years, an exception to this deduction limit applied to “performance-based
compensation”, such as stock options and other equity awards, that satisfied certain criteria. The 2017 Tax Cuts and
Jobs Act eliminated Section 162(m)’s performance-based pay exception, but a transition rule may allow the exception
to continue to
apply to certain performance-based compensation payable under written binding contracts that were in effect on
November 2, 2017.
The Compensation Committee intends to consider the potential impact of Section 162(m) on compensation decisions,
but reserves the right to approve compensation for an executive officer that exceeds the deduction limit of
Section 162(m) in order to provide competitive compensation packages.
​
Compensation Committee Report
The Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis with
management. Based on its 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 in
the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018.
By the Compensation Committee,
Dev Kapadia, Chairman
Thomas K. Brown
Frank E. English, Jr.
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2018 Summary Compensation Table
The following table summarizes, for our three most recently completed fiscal years, the compensation of  (i) our Chief
Executive Officer and Chief Financial Officer, (ii) each of our three other most highly compensated executive officers
in fiscal 2018 who were serving as executive officers on December 31, 2018, and (iii) each of our other most highly
compensated executive officers in fiscal 2018 who would have been included but for the fact they were not employed
on the last day of the year. We refer to these individuals as our “Named Executive Officers” or “NEOs”. We did not grant
stock options to our NEOs during any of such fiscal years.

​
Name and
Principal
Position

​​Year ​​Salary ​​Bonus ​​StockAwards(1) ​​
Non-Equity
Incentive Plan 
Compensation(2)

​​All OtherCompensation ​​Total ​

​

James C. Gouin
Chief
Executive
Officer
(since 1/1/17)

​

​​​2018 ​​​​$ 800,000 ​​​​$ — ​​​​$ 2,092,504(3) ​​​​$ 1,267,500(6) ​​​​$ 38,317(9) ​​​​$ 4,198,321 ​​
​​​2017 ​​​​$ 800,000 ​​​​$ — ​​​​$ 1,230,011(4) ​​​​$ 1,367,500(7) ​​​​$ 38,153 ​​​​$ 3,435,665 ​​

​​​2016 ​​​​$ 525,000 ​​​​$ — ​​​​$ 305,044(5) ​​​​$ 859,636(8) ​​​​$ 37,908 ​​​​$ 1,727,588 ​​

​

Jeffrey L.
Kersten
Chief Financial
Officer
(since 9/1/16)

​

​​​2018 ​​​​$ 450,000 ​​​​$ — ​​​​$ 470,809(3) ​​​​$ 545,525(6) ​​​​$ 27,960(10) ​​​​$ 1,494,294 ​​
​​​2017 ​​​​$ 450,000 ​​​​$ 722,700(15) ​​​​$ 276,743(4) ​​​​$ 577,750(7) ​​​​$ 27,731 ​​​​$ 2,054,924 ​​

​​​2016 ​​​​$ 417,667 ​​​​$ — ​​​​$ 116,641(5) ​​​​$ 495,867(8) ​​​​$ 27,098 ​​​​$ 1,057,273 ​​

​

Pär Malmhagen
President,
Tower
(since
1/20/2017)
President,
Europe
(through
1/19/2017)

​

​​​2018 ​​​​$ 675,000 ​​​​​ ​ ​​​​$ 2,064,990(3) ​​​​$ 835,710(6) ​​​​$ 99,395(11) ​​​​$ 3,675,095 ​​
​​​2017(17) ​​​​$ 663,940 ​​​​$ 772,393(15) ​​​​$ 498,149(4) ​​​​$ 899,258(7) ​​​​$ 295,653 ​​​​$ 3,129,393 ​​

​​​2016(18) ​​​​$ 422,378 ​​​​$ 422,378(16) ​​​​$ 138,992(5) ​​​​$ 462,818(8) ​​​​$ 99,293 ​​​​$ 1,545,859 ​​

​

Mark R. Flynn
Senior Vice
President,
Global Human
Resources
(since
12/4/2017)

​

​​​2018 ​​​​$ 360,000 ​​​​$ — ​​​​$ 125,561(3) ​​​​$ 259,200(6) ​​​​$ 31,848(12) ​​​​$ 776,609 ​​

​​​2017 ​​​​$ 28,636 ​​​​$ — ​​​​$ ​ ​​​​$ 22,909(7) ​​​​$ 2,185 ​​​​$ 53,730 ​​

​

Nanette Dudek
Corporate
Secretary and
Vice President,
Legal Affairs
and
Compliance
(since
2/1/2017)

​

​​​2018 ​​​​$ 240,000 ​​​​$ — ​​​​$ 66,971(3) ​​​​$ 114,400(6) ​​​​$ 22,861(13) ​​​​$ 444,233 ​​
​​​2017 ​​​​$ 235,286 ​​​​$ — ​​​​$ 59,032(4) ​​​​$ 110,000(7) ​​​​$ 21,660 ​​​​$ 425,977 ​​

​​​2016 ​​​​$ 173,237 ​​​​$ — ​​​​$ 23,244(5) ​​​​$ 69,037(8) ​​​​$ 7,440 ​​​​$ 272,958 ​​

​Michael
Rajkovic

​​​​2018(19) ​​​​$ 650,000 ​​​​$ — ​​​​$ 498,711(3) ​​​​$ 1,124,750(6) ​​​​$ 34,921(14) ​​​​$ 2,308,382 ​​
​​​2017 ​​​​$ 650,000 ​​​​$ — ​​​​$ 439,714(4) ​​​​$ 1,196,250(7) ​​​​$ 35,834 ​​​​$ 2,321,798 ​​
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Executive Vice
President and
Chief
Operating
Officer
(retired
12/14/2018)

​​​2016 ​​​​$ 625,000 ​​​​$ — ​​​​$ 399,468(5) ​​​​$ 1,132,313(8) ​​​​$ 36,588 ​​​​$ 2,193,369 ​​

(1)
Represents the aggregate grant date fair value of RSU stock awards and the Total Shareholder Return (TSR) portion
of Performance Awards. The assumptions used by us in making these calculations are described in Note 12 of the
Notes to our 2018 year-end consolidated financial statements as set forth in our Annual Report on Form 10-K for the
year ended December 31, 2018.
​
(2)
Represents the aggregate amounts earned pursuant to the Tower Bonus Plan; and for 2016 and 2017 the Earnings Per
Share (EPS) portion of the performance award granted in 2014 and 2015, and for 2018 the Earnings Before Interest
and Taxes (EBIT) portion of the performance award granted in 2016.
​
(3)
For Mr. Gouin, this amount includes $592,500 representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/6/2018 and $1,500,004 representing the aggregate grant date fair value of the RSU
stock award granted on 3/6/2018. The amounts representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/6/2018 for the other NEOs were as follows: $133,313 for Mr. Kersten; $159,975 for
Mr. Malmhagen; $35,550 for Mr. Flynn; $18,960 for Ms. Dudek and $141,213 for Mr. Rajkovic. The TSR portion of
the Performance Award was valued at 79% of target, determined using a Monte Carlo valuation. The amounts
representing the aggregate grant date fair value of the RSU stock award granted on 3/6/2018 for the other NEOs were
as follows: $337,496 for Mr. Kersten; $1,905,015 for Mr. Malmhagen; $90,011 for Mr. Flynn; $48,011 for Ms. Dudek
and $357,499 for Mr. Rajkovic.
​
(4)
For Mr. Gouin, this amount includes $630,000 representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/6/2017 and $600,011 representing the aggregate grant date fair value of the RSU
stock award granted on 3/6/2017. The amounts representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/6/2017 for the other NEOs were as follows: $141,750 for Mr. Kersten; $255,150 for
Mr. Malmhagen; $30,240 for Ms. Dudek; and $225,225 for Mr. Rajkovic. The TSR portion of the Performance Award
was valued at 90% of target, determined using a Monte Carlo valuation. The amounts representing the aggregate grant
date fair value of the RSU stock award granted on 3/6/2017 for the other NEOs were as follows: $134,993 for
Mr. Kersten; $242,999 for Mr. Malmhagen; $28,792 for Ms. Dudek; and $214,489 for Mr. Rajkovic.
​
​
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(5)
For Mr. Gouin, this amount includes $147,551 representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/4/2016 and $157,493 representing the aggregate grant date fair value of the RSU
stock award granted on 3/4/2016. The amounts representing the grant date fair value of the TSR portion of the
Performance Award granted on 3/4/2016 for the other NEOs were as follows: $56,421 for Mr. Kersten; $67,235 for
Mr. Malmhagen; $11,242 for Ms. Dudek; and $193,222 for Mr. Rajkovic. The TSR portion of the Performance Award
was valued at 80.3% of target, determined using a Monte Carlo valuation. The amounts representing the aggregate
grant date fair value of the RSU stock award granted on 3/4/2016 for the other NEOs were as follows: $60,220 for
Mr. Kersten; $71,757 for Mr. Malmhagen; $12,002 for Ms. Dudek; and $206,246 for Mr. Rajkovic.
​
(6)
For Mr. Gouin, this amount represents $900,000 earned pursuant to the 2018 Tower Bonus Plan and $367,500 earned
pursuant to the EBIT portion of the Performance Award granted on 3/4/2016. The amounts earned pursuant to the
2018 Tower Bonus Plan for the other NEOs were as follows: $405,000 for Mr. Kersten; $668,250 for
Mr. Malmhagen; $259,200 for Mr. Flynn; $86,400 for Ms. Dudek; and $643,500 for Mr. Rajkovic. The amounts
earned pursuant to the EBIT portion of the Performance Award granted on 3/4/2016 for the other NEOs were as
follows: $140,525 for Mr. Kersten; $167,460 for Mr. Malmhagen; $28,000 for Ms. Dudek; and $481,250 for
Mr. Rajkovic.
​
(7)
For Mr. Gouin, this amount represents $1,000,000 earned pursuant to the 2017 Tower Bonus Plan and $367,500
earned pursuant to the EPS portion of the Performance Award granted on 3/6/2015. The amounts earned pursuant to
the 2017 Tower Bonus Plan for the other NEOs were as follows: $450,000 for Mr. Kersten; $742,500 for
Mr. Malmhagen; $22,909 for Mr. Flynn; $96,000 for Ms. Dudek; and $715,000 for Mr. Rajkovic. The amounts earned
pursuant to the EPS portion of the Performance Award granted on 3/6/2015 for the other NEOs were as follows:
$127,750 for Mr. Kersten; $156,758 for Mr. Malmhagen; $14,000 for Ms. Dudek; and $481,250 for Mr. Rajkovic.
​
(8)
For Mr. Gouin, this amount represents $611,573 earned pursuant to the 2016 Tower Bonus Plan and $248,063 earned
pursuant to the EPS portion of the Performance Award granted on 3/6/2014. The amounts earned pursuant to the 2016
Tower Bonus Plan for the other NEOs were as follows: $385,617 for Mr. Kersten; $269,604 for Mr. Malmhagen;
$55,037 for Ms. Dudek; and $728,063 for Mr. Rajkovic. The amounts earned pursuant to the EPS portion of the
Performance Award granted on 3/6/2014 for the other NEOs were as follows: $110,250 for Mr. Kersten; $193,214 for
Mr. Malmhagen; $14,000 for Ms. Dudek; and $404,250 for Mr. Rajkovic.
​
(9)
Represents non-accountable cash perquisites of  $25,000, imputed life insurance income of  $2,328, Company paid life
insurance of  $876, accidental death and dismemberment insurance of  $108, long term disability coverage of  $360,
dependent life insurance of  $19, and 401(k) matching contributions of  $9,625.
​
(10)
Represents non-accountable cash perquisites of  $15,000, imputed life insurance income of  $1,262, Company paid life
insurance of  $876, accidental death and dismemberment insurance of  $108, long term disability coverage of  $360,
dependent life insurance of  $19, 401(k) matching contributions of  $9,625, a cell phone allowance of  $660 and other
gift amounts of  $50.
​
(11)
Represents non-accountable cash perquisites of  $25,000, imputed life insurance income of  $2,356, Company paid life
insurance of  $876, accidental death and dismemberment insurance of  $108, long term disability coverage of  $360,
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dependent life insurance of  $19, and 401(k) matching contributions of  $9,625. Also included are tax equalization and
tax-gross-up payments in the amount of  $31,867, and $21,568 for professional services relating to tax preparation and
immigration services on behalf of Mr. Malmhagen and spouse, each in connection with his relocation to the U.S.; and
additional tax gross-up payments in the amount of  $7,615 with respect to such professional fees.
​
(12)
Represents non-accountable cash perquisites of  $20,000, imputed life insurance income of  $1,159, Company paid life
insurance of  $803, accidental death and dismemberment insurance of  $99, long term disability coverage of  $144,
dependent life insurance of  $18, and 401(k) matching contributions of  $9,625.
​
(13)
Represents non-accountable cash perquisites of  $12,000, imputed life insurance income of  $882, Company paid life
insurance of  $631, accidental death and dismemberment insurance of  $78, long term disability coverage of  $192,
dependent life insurance of  $19, 401(k) matching contributions of  $7,250, and a cell phone allowance of  $660.
​
(14)
Represents non-accountable cash perquisites of  $23,958, imputed life insurance income of  $31, Company paid life
insurance of  $840, accidental death and dismemberment insurance of  $104, long term disability coverage of  $345,
dependent life insurance of  $19, and 401(k) matching contributions of  $9,625.
​
(15)
Represents a cash retention bonus earned on December 31, 2017.
​
(16)
Represents a cash retention bonus earned in 2016.
​
(17)
Euro converted to USD using a foreign exchange rate as of 12/31/17 of 1 Euro equal to 1.2003 U.S. dollar.
​
(18)
Euro converted to USD using a foreign exchange rate as of 12/31/16 of 1 Euro equal to 1.052 U.S. dollar.
​
(19)
2018 base salary for Mr. Rajkovic includes a separation payment on 12/31/18 in the gross amount of  $27,083.
​
​
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Grants of Plan-Based Awards
The following sets forth certain information with respect to grants of plan-based awards for the year ended
December 31, 2018 made to our NEOs.

​​ ​​​​​ ​​​Estimated Future Payouts UnderNon-Equity Incentive Plan Awards(1) ​​Estimated Future Payouts UnderEquity Incentive Plan Awards(2) ​

​

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

​​

Base
Price
of Stock
Awards
($/Sh)

​​

Grant Date
Fair Value
of Stock
Awards(4)

​
​Name ​​GrantDate ​​Threshold​​Target ​​Maximum ​​Threshold​​Target ​​Maximum ​

​James C.Gouin ​
​​​1/1/2018 ​​​​$ 0 ​​​​$ 1,000,000 ​​​​$ 2,000,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 750,000 ​​​​$ 1,500,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​57,143 ​​​​$ 26.25 ​​​​$ 1,500,004 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 750,000 ​​​​$ 1,500,000 ​​​​​​ ​​​​​ ​ ​​​​$ 592,500 ​​

​Jeffrey L.Kersten ​
​​​1/1/2018 ​​​​$ 0 ​​​​$ 450,000 ​​​​$ 900,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 168,750 ​​​​$ 337,500 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​12,857 ​​​​$ 26.25 ​​​​$ 337,496 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 168,750 ​​​​$ 337,500 ​​​​​​ ​​​​​ ​ ​​​​$ 133,313 ​​

​PärMalmhagen ​

​​​1/1/2018 ​​​​$ 0 ​​​​$ 742,500 ​​​​$ 1,485,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 202,500 ​​​​$ 405,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​15,429 ​​​​$ 26.25 ​​​​$ 405,011 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 202,500 ​​​​$ 405,000 ​​​​​​ ​​​​​ ​ ​​​​$ 159,975 ​​
​​​3/6/2018 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​57,143 ​​​​$ 26.25 ​​​​$ 1,500,004 ​​

​Mark R.Flynn ​
​​​1/1/2018 ​​​​$ 0 ​​​​$ 288,000 ​​​​$ 576,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 45,000 ​​​​$ 90,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​3,429 ​​​​$ 26.25 ​​​​$ 90,011 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 45,000 ​​​​$ 90,000 ​​​​​​ ​​​​​ ​ ​​​​$ 35,550 ​​

​NanetteDudek ​
​​​1/1/2018 ​​​​$ 0 ​​​​$ 96,000 ​​​​$ 192,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 24,000 ​​​​$ 48,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​1,829 ​​​​$ 26.25 ​​​​$ 48,011 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 24,000 ​​​​$ 48,000 ​​​​​​ ​​​​​ ​ ​​​​$ 18,960 ​​

​MichaelRajkovic ​
​​​1/1/2018 ​​​​$ 0 ​​​​$ 715,000 ​​​​$ 1,430,000 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​​ ​​​​​ ​ ​​​​​ ​ ​​
​​​03/06/2018(5) ​​​​$ 0 ​​​​$ 178,750 ​​​​$ 357,500 ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​​13,619 ​​​​$ 26.25 ​​​​$ 357,499 ​​
​​​03/06/2018(5) ​​​​​ ​ ​​​​​ ​ ​​​​​ ​ ​​​​$ 0 ​​​​$ 178,750 ​​​​$ 357,500 ​​​​​​ ​​​​​ ​ ​​​​$ 141,213 ​​

(1)
The amounts granted as of 1/1/2018 relate to the 2018 Tower Bonus Plan. For the actual bonus amounts earned in
2018, see the Non-Equity Incentive Plan Compensation column in the Summary Compensation Table. The amounts
granted on 3/6/2018 relate to the EBITDA portion of the Performance Awards granted to the NEOs. The Performance
Awards vest after 12/31/2020 based on performance results.
​
(2)
The amounts granted on 3/6/2018 relate to the TSR portion of the Performance Awards granted to the NEOs. The
Performance Awards vest after 12/31/2020 based on performance results.
​
(3)
Awards reflect the number of RSUs granted to the NEOs, excluding any dividend equivalent units. The RSUs granted
on 3/6/2018 vest ratably over three years, except for the 57,143 RSUs granted to Mr. Malmhagen which are scheduled
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to 100% vest on 3/6/21. When dividends are distributed to shareholders, dividend equivalent units are credited on the
RSU awards in an amount equal to the dollar amount of dividends on the total number of RSUs credited as of the
dividend record date and divided by the fair market value of the Company’s common stock on that date. Such dividend
equivalent units vest at the same times as the RSUs to which they relate vest.
​
(4)
The grant date fair value of RSUs is the base price of stock awards, multiplied by the number of RSUs awarded. The
grant date fair value of the TSR portion of the Performance Award granted on 3/6/2018 was valued at 79% of target,
determined using a Monte Carlo valuation.
​
(5)
Performance Awards granted to NEOs in 2018 are payable 90% in cash and 10% in shares of the Company’s common
stock based on the market value per share at time of payment.
​
The RSUs and Performance Awards granted during 2018 were granted pursuant to our 2010 Equity Incentive Plan.
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Outstanding Equity Awards at Fiscal Year-End Tables
The following 2018 Outstanding Equity Awards at Fiscal Year-End tables summarize our NEOs’ outstanding equity
awards under the 2010 Equity Incentive Plan at December 31, 2018.
​OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END ​
​​ ​​​​​ ​​​OPTION AWARDS ​

​Name ​​Grant Date ​​

Number
of
Securities
Underlying
Unexercised
Options(1)
(#)
Exercisable

​​

Number of
Securities
Underlying
Unexercised
Options(1)
(#)
Unexercisable

​​

Option
Exercise
Price(1)
($)

​​
Option
Expiration
Date(1)

​

​James C. Gouin ​​​​10/14/2010 ​​​​​9,396 ​​​​ ​ 0 ​ ​​​$ 13.00 ​​​​​10/14/2020 ​​
​​​3/6/2012 ​​​​​27,422 ​​​​ ​ 0 ​ ​​​$ 11.71 ​​​​​3/6/2022 ​​

​Jeffrey L. Kersten ​​​​10/14/2010 ​​​​​12,528 ​​​​ ​ 0 ​ ​​​$ 13.00 ​​​​​10/14/2020 ​​
​​​3/6/2012 ​​​​​18,282 ​​​​ ​ 0 ​ ​​​$ 11.71 ​​​​​3/6/2022 ​​

​Pär Malmhagen ​​​​6/1/2012 ​​​​​5,161 ​​​​ ​ 0 ​ ​​​$ 12.66 ​​​​​6/1/2022 ​​
​​ ​​​​​ ​​​STOCK AWARDS ​

​Name ​​Grant Date ​​

Number
of
Shares or
Units of
Stock
That
Have
Not
Vested(2)
(#)

​​

Market Value
of Shares or
Units of Stock
That Have
Not
Vested(2)(3)
($)

​​

Payout
Value of
Unearned
Shares,
Units or
Other Rights
That Have
Not
Vested(4)
($)

​

​James C. Gouin ​

​​​3/4/2016(5) ​​​​​2,365 ​​​​$ 56,291 ​​​​​ ​ ​​
​​​3/6/2017(6) ​​​​​14,607 ​​​​$ 347,652 ​​​​​ ​ ​​
​​​3/6/2018(7) ​​​​​57,833 ​​​​$ 1,376,434 ​​​​​ ​ ​​
​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 150,000 ​​

​Jeffrey L. Kersten ​

​​​3/4/2016(5) ​​​​​904 ​​​​$ 21,524 ​​​​​ ​ ​​
​​​3/6/2017(6) ​​​​​3,286 ​​​​$ 78,212 ​​​​​ ​ ​​
​​​3/6/2018(7) ​​​​​13,012 ​​​​$ 309,693 ​​​​​ ​ ​​
​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 33,750 ​​

​Pär Malmhagen ​

​​​3/4/2016(5) ​​​​​1,077 ​​​​$ 25,639 ​​​​​ ​ ​​
​​​3/6/2017(6) ​​​​​5,915 ​​​​$ 140,786 ​​​​​ ​ ​​
​​​3/6/2018(7) ​​​​​15,615 ​​​​$ 371,646 ​​​​​ ​ ​​
​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 40,500 ​​
​​​3/6/2018(9) ​​​​​57,833 ​​​​$ 1,376,434 ​​​​​ ​ ​​

​Mark R. Flynn ​​​​3/6/2018(7) ​​​​​3,470 ​​​​$ 82,596 ​​​​​ ​ ​​
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​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 9,000 ​​

​Nanette Dudek ​

​​​3/4/2016(5) ​​​​​180 ​​​​$ 4,290 ​​​​​ ​ ​​
​​​3/6/2017(6) ​​​​​700 ​​​​$ 16,667 ​​​​​ ​ ​​
​​​3/6/2018(7) ​​​​​1,851 ​​​​$ 44,056 ​​​​​ ​ ​​
​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 4,800 ​​

​Michael Rajkovic ​

​​​3/4/2016(5) ​​​​​3,097 ​​​​$ 73,700 ​​​​​ ​ ​​
​​​3/6/2017(6) ​​​​​5,221 ​​​​$ 124,266 ​​​​​ ​ ​​
​​​3/6/2018(7) ​​​​​13,784 ​​​​$ 328,048 ​​​​​ ​ ​​
​​​3/6/2018(8) ​​​​​​ ​​​​​ ​ ​​​​$ 35,750 ​​

(1)
Refers to stock options.
​
(2)
This column shows the number of unvested RSUs, in each case including whole and partial dividend equivalent units
(rounded) through 12/31/2018, that will vest if, as and when the RSUs to which such dividend equivalent units relate
become vested.
​
(3)
Market Value is the number of units multiplied by $23.80 (the closing sales price of our common stock on the NYSE
on 12/31/2018).
​
​
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(4)
This column represents the portion (10%) of the 2018 Performance Award, at target performance, payable in shares of
the Company’s common stock. The number of shares issuable will be based on the market value per share of the
Company’s common stock at time of payment. The threshold, target and maximum Performance Award payout
amounts for the 2018 Performance Awards are as follows:
​
​Name ​​Threshold ​​Target ​​Maximum ​
​Gouin ​​​$ 0 ​​​​$ 1,500,000 ​​​​$ 3,000,000 ​​
​Kersten ​​​$ 0 ​​​​$ 337,500 ​​​​$ 675,000 ​​
​Malmhagen ​​​$ 0 ​​​​$ 405,000 ​​​​$ 810,000 ​​
​Flynn ​​​$ 0 ​​​​$ 90,000 ​​​​$ 180,000 ​​
​Dudek ​​​$ 0 ​​​​$ 48,000 ​​​​$ 96,000 ​​
​Rajkovic ​​​$ 0 ​​​​$ 357,500 ​​​​$ 715,000 ​​
(5)
Units vest on 3/6/2019.
​
(6)
Units vest ratably on 3/6/2019 and 3/6/2020.
​
(7)
Units vest ratably on 3/6/2019, 3/6/2020 and 3/6/2021.
​
(8)
Performance Award subject to three-year performance period of January 1, 2018 through December 31, 2020.
Performance Award is payable 90% in cash and 10% in shares of the Company’s Company’s common stock.
​
(9)
Units vest on 3/6/21.
​
​
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Equity Exercises and Vesting During 2018 Table
The table below shows the number of stock options exercised and RSUs acquired on vesting in 2018 and the value
realized by the NEOs.
​​ ​​Options Exercised and Stock Vested ​
​​ ​​Option Awards ​​Stock Awards ​

​​ ​​
2018
Exercise
Date

​​

Number of
Shares
Acquired on
Exercise in 2018
(#)

​​

Value
Realized
on Exercise in
2018(1)
($)

​​
2018
Vesting
Date

​​

Shares
Acquired
on
Vesting in
2018(2)
(#)

​​

Value
Realized
on Vesting
in
2018(3)
($)

​

​James C. Gouin ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​11,649 ​​​​$ 305,785 ​​

​Jeffrey L.Kersten ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​3,245 ​​​​$ 85,181 ​​

​Pär Malmhagen ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​4,881 ​​​​$ 128,131 ​​
​Mark Flynn ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​0 ​​​​$ — ​​
​Nanette Dudek ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​604 ​​​​$ 15,865 ​​
​Michael Rajkovic ​​​ ​​​ ​​​ ​​​​3/6/2018 ​​​​​8,384 ​​​​$ 220,077 ​​
(1)
Value realized is the number of shares acquired multiplied by an amount equal to the stock price on exercise minus
the option price.
​
(2)
Number of shares acquired are rounded due to partial dividend equivalent units associated with RSUs.
​
(3)
Value shown is the number of whole and partial shares acquired (including dividend equivalent units) multiplied by
the closing stock price on the last trading day preceding the vesting date ($26.25 per share).
​
NEO Employment Agreements
​
James C. Gouin
Mr. Gouin and the Company entered into an amended and restated employment agreement, which has subsequently
been amended, reflecting his position as our Chief Executive Officer effective January 1, 2017 (the “Gouin
Employment Agreement”).
The terms of the Gouin Employment Agreement provide for:
•
an annual base salary of  $800,000, subject to periodic review and adjustment by the Compensation Committee of the
Board;
​
•
eligibility for a variable annual bonus with a target amount equal to 125% of base salary; and
​
•
eligibility for an annual long-term incentive (“LTI”) award pursuant to our 2010 Equity Incentive Plan with a target
amount equal to 375% of base salary.
​
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The Gouin Employment Agreement provides for successive one-year terms expiring on the last day of each calendar
year, unless either he or the Company gives the other at least 60 calendar days’ written notice of non-renewal. No such
notice was provided prior to year-end 2018; accordingly, the term has been extended at least until December 31, 2019.
The Gouin Employment Agreement also provides for severance payments and benefits in the event of his involuntary
termination of employment without cause (including due to death, disability or the Company’s non-renewal of the
term) or resignation for good reason. Enhanced severance pay and benefits are also payable if he is involuntarily
terminated without cause or resigns for good reason within two years following a change in control of the Company.
​
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​
Jeffrey L. Kersten
Effective September 1, 2016, Mr. Kersten and the Company entered into an amended and restated employment
agreement, which has subsequently been amended, reflecting his position as Executive Vice President and Chief
Financial Officer (the “Kersten Employment Agreement”).
The terms of the Kersten Employment Agreement provide for:
•
an annual base salary of  $450,000, subject to periodic review and adjustment by the Compensation Committee;
​
•
eligibility for a variable annual bonus with a target amount equal to 100% of base salary; and
​
•
eligibility for an annual LTI award pursuant to our 2010 Equity Incentive Plan with a target amount equal to 150% of
base salary.
​
The Kersten Employment Agreement provides for successive one-year terms expiring on the last day of each calendar
year, unless either he or the Company gives the other at least 60 calendar days’ written notice of non-renewal. No such
notice was provided prior to year-end 2018; accordingly, the term has been extended at least until December 31, 2019.
The Kersten Employment Agreement also provides for severance payments and benefits in the event of his
involuntary termination of employment without cause (including due to death, disability or the Company’s
non-renewal of the term) or resignation for good reason. Enhanced severance pay and benefits are also payable if he is
involuntarily terminated without cause or resigns for good reason within two years following a change in control of
the Company.
​
​
Pär Malmhagen
Effective January 19, 2017, Mr. Malmhagen and the Company entered into an employment agreement, which has
subsequently been amended, reflecting his position as our President (the “Malmhagen Employment Agreement”).
The terms of the Malmhagen Employment Agreement provide for:
•
an annual base salary of  $675,000, subject to periodic review and adjustment by the Compensation Committee;
​
•
eligibility for a variable annual bonus with a target amount equal to 110% of base salary; and
​
•
eligibility for an annual LTI award pursuant to our 2010 Equity Incentive Plan with a target amount equal to 120% of
base salary.
​
The Malmhagen Employment Agreement provides for successive one-year terms expiring on the last day of each
calendar year, unless either he or the Company gives the other at least 60 calendar days’ written notice of non-renewal.
No such notice was provided prior to year-end 2018; accordingly, the term has been extended at least until
December 31, 2019. The Malmhagen Employment Agreement also provides for severance payments and benefits in
the event of his involuntary termination of employment without cause (including due to death, disability or the
Company’s non-renewal of the term) or resignation for good reason. Enhanced severance pay and benefits are also
payable if he is involuntarily terminated without cause or resigns for good reason within two years following a change
in control of the Company.
​
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Mark R. Flynn
Effective November 7, 2017, Mr. Flynn and the Company entered into an employment agreement, which has
subsequently been amended, reflecting his position as our Senior Vice President, Global Human Resources (the “Flynn
Employment Agreement”). The terms of the Flynn Employment Agreement provide for:
•
an annual base salary of  $360,000, subject to periodic review and adjustment by the Compensation Committee;
​
•
eligibility for a variable annual bonus with a target amount equal to 80% of base salary; and
​
•
eligibility for an annual LTI award pursuant to our 2010 Equity Incentive Plan with a target amount equal to 50% of
base salary.
​
The Flynn Employment Agreement provides for successive one-year terms expiring on the last day of
each calendar year, unless either he or the Company gives the other at least 60 calendar days’ written notice of
non-renewal. No such notice was provided prior to year-end; accordingly, the initial term has been extended at least
until December 31, 2019. The Flynn Employment Agreement also provides for severance payments and benefits in
the event of his involuntary termination of employment without cause (including due to death, disability or the
Company’s non-renewal of the term) or resignation for good reason. Enhanced severance pay and benefits are also
payable if he is involuntarily terminated without cause or resigns for good reason within two years following a change
in control of the Company.
​
​
Nanette Dudek
Effective February 1, 2017, Ms. Dudek and the Company entered into an employment agreement (the “Initial Dudek
Agreement”), which was subsequently amended, reflecting her position as our Corporate Secretary and Vice President,
Legal Affairs and Compliance. The Initial Dudek Agreement was subsequently amended and restated effective
January 1, 2019 (the “Restated Dudek Agreement”). The terms of the Restated Dudek Agreement provide for:
•
an annual base salary of  $280,000 (increased from $240,000 under the Initial Dudek Agreement), subject to periodic
review and adjustment by the Compensation Committee;
​
•
eligibility for a variable annual bonus with a target amount equal to 70% of base salary (increased from 40% under the
Initial Dudek Agreement); and
​
•
eligibility for an annual LTI award pursuant to our 2010 Equity Incentive Plan with a target amount equal to 40% of
base salary.
​
The Restated Dudek Agreement provides for a term expiring on December 31, 2019, but is subject to automatic
extension for successive one-year periods unless either she or the Company gives the other at least 60 calendar days’
written notice of non-renewal. The Restated Dudek Agreement also provides for severance payments and benefits in
the event of her involuntary termination of employment without cause (including due to death, disability or the
Company’s non-renewal of the term) or resignation for good reason. Enhanced severance pay and benefits are also
payable if she is involuntarily terminated without cause or resigns for good reason within two years following a
change in control of the Company.
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​
Michael Rajkovic
Effective January 1, 2017, Mr. Rajkovic and the Company entered into an amended and restated employment
agreement, reflecting his position as our Executive Vice President and Chief Operating Officer. The terms of the
amended and restated employment agreement provide for:
•
an annual base salary of  $650,000, subject to periodic review and adjustment by the Compensation Committee;
​
•
eligibility for a variable annual bonus with a target amount equal to 110% of base salary; and
​
•
eligibility for an annual LTI award pursuant to our 2010 Equity Incentive Plan with a target amount equal to 110% of
base salary.
​
In connection with his retirement effective December 14, 2018, Mr. Rajkovic and the Company entered into a
Separation and General Release Agreement. In consideration for Mr. Rajkovic’s general release of claims,
the Company agreed to provide Mr. Rajkovic (i) continuation of his annual base salary of  $650,000 through
December 31, 2019; (ii) payment, in a single lump sum, of a bonus amount equal to the average annual bonus paid to
him for the 2015, 2016 and 2017 years ($731,700), plus an amount equal to the annual bonus, if any, earned by him
for 2018, (iii) continued health coverage for up to 12 months at the rate the Company charges active employees,
(iv) continued vesting of his 21,644 outstanding restricted stock units in accordance with the vesting schedule
applicable to those units (subject to accelerated vesting in the event of a change in control of the Company), and
(v) continued eligibility for his 2016, 2017 and 2018 performance awards, which will generally be determined and
paid as though Mr. Rajkovic had continued in employment with the Company (subject to accelerated vesting and
payment in the event of a change in control of the Company).
​
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Potential Payments Upon Termination
The following table provides information as to the approximate amounts that would have been payable to the NEOs if
they had terminated employment under the circumstances described in the table on December 31, 2018. However,
Mr. Rajkovic is not included in the table since he retired on December 14, 2018. Refer to “NEO Employment
Agreements — Michael Rajkovic” for a summary of the payments and benefits to which Mr. Rajkovic is or was entitled to
as a result of his retirement.
The table does not include benefits under plans that are generally available to all salaried employees and that do not
discriminate in favor of executive officers.
A number of factors could affect the amount of certain of the benefits included in the table, including the timing
during a year when an event occurs, and the Company’s stock price at the time. Accordingly, the actual amounts
payable upon any of the events below could be different than those shown.
​

​​ ​​

Involuntary
Termination Prior
to
a Change in
Control(1)

​​

Involuntary
Termination on or
Within Two Years
Following a
Change in
Control(2)(3)

​

​James C. Gouin(4) ​​​​ ​ ​​​​​ ​ ​​
​Cash Severance ​​​$ 2,500,000(5) ​​​​$ 6,300,000(6) ​​
​Vesting and/or Payout of Equity and LTI Awards ​​​$ 7,674,176(7) ​​​​$ 5,047,876(8) ​​
​Health Insurance(9) ​​​$ 8,831 ​​​​$ 13,247 ​​
​Total ​​​$ 10,183,007 ​​​​$ 11,361,123 ​​
​Jeffrey L. Kersten ​​​​ ​ ​​​​​ ​ ​​
​Cash Severance ​​​$ 1,240,022(10) ​​​​$ 2,205,000(11) ​​
​Vesting and/or Payout of Equity and LTI Awards ​​​$ 775,214(12) ​​​​$ 1,202,454(13) ​​
​Health Insurance(9) ​​​$ 13,328 ​​​​$ 19,993 ​​
​Total ​​​$ 2,028,564 ​​​​$ 3,427,447 ​​
​Pär Malmhagen ​​​​ ​ ​​​​​ ​ ​​
​Cash Severance ​​​$ 1,780,754(10) ​​​​$ 3,503,250(11) ​​
​Vesting and/or Payout of Equity and LTI Awards ​​​$ 1,144,126(12) ​​​​$ 3,053,965(14) ​​
​Health Insurance(9) ​​​$ 13,057 ​​​​$ 19,586 ​​
​Total ​​​$ 2,937,937 ​​​​$ 6,576,801 ​​
​Mark R. Flynn ​​​​ ​ ​​​​​ ​ ​​
​Cash Severance ​​​$ 642,109(10) ​​​​$ 1,555,200(11) ​​
​Vesting and/or Payout of Equity and LTI Awards ​​​$ 60,000(12) ​​​​$ 172,596(15) ​​
​Health Insurance(9) ​​​$ 13,391 ​​​​$ 20,086 ​​
​Total ​​​$ 715,500 ​​​​$ 1,747,882 ​​
​Nanette Dudek ​​​​ ​ ​​​​​ ​ ​​
​Cash Severance ​​​$ 394,240(10) ​​​​$ 758,400(11) ​​
​Vesting and/or Payout of Equity and LTI Awards ​​​$ 146,688(12) ​​​​$ 208,213(16) ​​
​Health Insurance(9) ​​​$ 13,057 ​​​​$ 19,586 ​​
​Total ​​​$ 553,985 ​​​​$ 986,199 ​​
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(1)
Involuntary termination for this purpose means an involuntary termination without Cause (as defined in the NEO’s
employment agreement), including due to the NEO’s disability; a resignation by the NEO for Good Reason (as defined
in the NEO’s employment agreement); or a failure of the Company to extend the employment term. For each NEO, the
cash severance and health insurance benefits set forth below are also paid or provided in the event of the NEO’s
termination of employment due to death.
​
(2)
Includes an involuntary termination of the NEO’s employment without Cause or a resignation by the NEO for Good
Reason on or within two years following a Change in Control (as defined in the NEO’s employment agreement).
​
(3)
Each NEO’s employment agreement provides that the aggregate payments and benefits payable to him as a result of an
involuntarily termination occurring on or after a Change in Control will be reduced to the extent necessary to prevent
the payments and benefits from being
​
​
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subject to an excise tax under Section 4999 of the Code unless, after a NEO’s payment of all taxes and penalties, the
NEO has an after-tax benefit that exceeds his after-tax benefit capped at the maximum amount that would avoid a
penalty under Section 4999 of the Code.
(4)
Based on Mr. Gouin’s Second Amended and Restated Employment Agreement effective January 1, 2017, which was
subsequently amended on January 30, 2018.
​
(5)
Mr. Gouin’s cash severance amount equals the sum of  (i) two times Mr. Gouin’s annualized base salary in effect as of
the effective date of termination payable in 12 equal monthly installments, and (ii) a pro-rated portion (based on the
number of days in the calendar year up to and including the date of termination) of the annual bonus relating to the
calendar year of termination based on the actual awards for the plan year of termination, payable by March 15 of the
year after the year of termination. The aggregate amount shown is based on Mr. Gouin’s base salary ($800,000) and his
2018 actual annual bonus ($900,000).
​
(6)
The cash severance is equal to the sum of  (i) three times Mr. Gouin’s annualized base salary in effect as of the effective
date of termination payable in 12 equal monthly installments, plus (ii) an amount equal to three times his target bonus
for the year of termination, plus a pro-rated portion (based on the number of days in the calendar year up to and
including the date of termination) of the annual bonus relating to the calendar year of termination based on the actual
awards for the plan year of termination, payable by March 15 of the year after the year of termination. The aggregate
amount shown is based on Mr. Gouin’s annualized base salary ($800,000), his target bonus in effect for 2018
($1,000,000) and his 2018 actual annual bonus ($900,000).
​
(7)
The figure represents the sum of the value of unvested equity and performance awards for which vesting would be
accelerated, as follows: (i) the value of Mr. Gouin’s 74,806 RSUs (including dividend equivalent units) as of
December 31, 2018, multiplied by the closing price of our common stock on December 31, 2018 ($23.80 per share);
(ii) the value of the 2016 Performance Award of  $499,800 assuming a payout of 136% as of December 31, 2018; (iii)
the value of the 2017 Performance Award of  $2,394,000 assuming a payout of 171% as of December 31, 2018; and
(iv) the value of the 2018 Performance Award of  $3,000,000 assuming a payout of 200% as of December 31, 2018.
​
(8)
The figure represents the sum of the value of unvested equity and performance awards for which vesting would be
accelerated, as follows: (i) the value of Mr. Gouin’s 74,806 RSUs (including dividend equivalent units) as of
December 31, 2018 as set forth in Note (7) above; (ii) the value of the 2016 Performance Award of  $367,500
assuming a target payout; (iii) the value of the 2017 Performance Award of  $1,400,000 assuming a target payout; and
(iv) the value of the 2018 Performance Award of  $1,500,000 assuming a target payout. Mr. Gouin’s equity and
performance-based awards also vest upon a Change in Control regardless of whether or not his employment
terminates, without proration.
​
(9)
Each of Messrs. Gouin, Kersten, Malmhagen and Rajkovic is entitled to COBRA health insurance coverage for
12 months following termination of employment (eighteen months in the event of an involuntary termination on or
within two years following a Change in Control) to the extent that the COBRA premiums exceed the monthly amount
charged active employees by the Company for health coverage. The figures presented represent the estimated amount
of such cost based on the coverage, if any, each NEO had in effect as of January 1, 2019.
​
(10)
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The cash severance amount shown is equal to the sum of  (i) one times the NEO’s annualized base salary in effect as of
the effective date of termination payable in 12 equal monthly installments, plus (ii) an amount equal to the average of
each NEO’s bonuses for the three fiscal years preceding the year of termination, plus a pro-rated portion (based on the
number of days in the calendar year up to and including the date of termination) of the annual bonus relating to the
calendar year of termination based on the actual awards for the plan year of termination, payable by March 15 of the
year after the year of termination. The amount shown with respect to Mr. Kersten is based on his annualized base
salary in effect as of December 31, 2018 ($450,000), the average of his bonuses for the three fiscal years ended
December 31, 2017 ($385,022) and his 2018 actual annual bonus ($405,000). The amount shown with respect to
Mr. Malmhagen is based on his annualized base salary in effect as of December 31, 2018 ($675,000), the average of
his bonuses for the three fiscal years ended December 31, 2017 ($437,504) which for purposes of this presentation his
bonuses paid in Euro have been converted to U.S. dollars based on a reported foreign exchange rate as of
December 31, 2018 of one Euro being equal to $1.147, and his 2018 actual annual bonus ($668,250). The amount
shown with respect to Mr. Flynn is based on his annualized base salary in effect as of December 31, 2018 ($360,000),
the average of his bonuses for the three fiscal years ended December 31, 2017 ($22,909) and his 2018 actual annual
bonus ($259,200). The amount shown with respect to Ms. Dudek is based on her annualized base salary in effect as of
December 31, 2018 ($240,000), the average of her bonuses for the three fiscal years ended December 31, 2017
($67,840) and her 2018 actual annual bonus ($86,400).
​
(11)
The cash severance amount shown is equal to the sum of  (i) two times the NEO’s annualized base salary in effect as of
the effective date of termination payable in 24 equal monthly installments, plus (ii) two times the NEO’s target bonus
for the year of termination, plus a pro-rated bonus based on the number of days in the calendar year up to and
including the date of termination, based on the actual awards for the plan year of termination, payable by March 15 of
the year after the year of termination. The amount shown with respect to Mr. Kersten is based on his annualized base
salary in effect as of December 31, 2018 ($450,000), an assumed target bonus ($450,000) and his 2018 actual annual
bonus ($405,000). The amount shown with respect to Mr. Malmhagen is based on his annualized base salary in effect
as of December 31, 2018 ($675,000), an assumed target bonus ($742,500) and his 2018 actual annual bonus
($668,250). The amount shown with respect to Mr. Flynn is based on his annualized base salary in effect as of
December 31, 2018 ($360,000), an assumed target bonus ($288,000) and his 2018 actual annual bonus ($259,200).
The amount shown with respect to Ms. Dudek is based on her annualized base salary in effect as of December 31,
2018 ($240,000), an assumed target bonus ($96,000) and her 2018 actual annual bonus ($86,400).
​
(12)
Upon a termination by the Company without cause, the NEO will receive a prorated payout of performance awards
based on actual performance results through the end of the preceding year multiplied by a fraction of which the
numerator is the number of completed calendar months of the three-year performance period and the denominator is
thirty-six. The figure represents the sum of the value of performance awards as of December 31, 2018 assuming the
2016 payout is 136% with the prorated portion being 100%, the 2017 payout is 171% with the prorated portion being
two-thirds, and the 2018 payout is 200% with the prorated portion being one-third. The amount shown with respect to
Mr. Kersten is the sum of  $191,114 for the 2016 performance award, $359,100 for the 2017 performance award and
$225,000 for the 2018 performance award. The amount shown with respect to Mr. Malmhagen is the sum of  $227,746
for the 2016 performance award, $646,380 for the 2017 performance award and $270,000 for the 2018 performance
award. The amount shown with respect to Mr. Flynn is $60,000 for the 2018 performance award. The amount shown
with respect to Ms. Dudek is the sum of  $38,080 for the 2016 performance award, $76,608 for the 2017 performance
award and $32,000 for the 2018 performance award.
​
(13)
All outstanding equity awards of the NEO fully vest upon a Change in Control. The figure represents the sum of the
value of unvested equity and performance awards for which vesting would be accelerated, as follows: (i) the value of
Mr. Kersten’s 17,203 RSUs (including dividend equivalent units) as of December 31, 2018 based on the closing price
of our common stock on December 31, 2018 ($23.80 per share); (ii) the value of the 2016 Performance Award of 
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$140,525 assuming a target payout; (iii) the value of the 2017 Performance Award of  $315,000 assuming a target
payout; and (iv) the value of the 2018 Performance Award of  $337,500 assuming a target payout.
​
​
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(14)
All outstanding equity awards of the NEO fully vest upon a Change in Control. The figure represents the sum of the
value of unvested equity and performance awards for which vesting would be accelerated, as follows: (i) the value of
Mr. Malmhagen’s 80,441 RSUs (including dividend equivalent units) as of December 31, 2018 based on the closing
price of our common stock on December 31, 2018 ($23.80 per share); (ii) the value of the 2016 Performance Award of 
$167,460 assuming a target payout; (iii) the value of the 2017 Performance Award of  $567,000 assuming a target
payout; and (iv) the value of the 2018 Performance Award of  $405,000 assuming a target payout.
​
(15)
All outstanding equity awards of the NEO fully vest upon a Change in Control. The figure represents the sum of the
value of unvested equity and performance awards for which vesting would be accelerated, as follows: (i) the value of
Mr. Flynn’s 3,470 RSUs (including dividend equivalent units) as of December 31, 2018 based on the closing price of
our common stock on December 31, 2018 ($23.80 per share); and (ii) the value of the 2018 Performance Award of 
$90,000 assuming a target payout.
​
(16)
All outstanding equity awards of the NEO fully vest upon a Change in Control. The figure represents the sum of the
value of unvested equity and performance awards for which vesting would be accelerated, as follows: (i) the value of
Ms. Dudek’s 2,732 RSUs (including dividend equivalent units) as of December 31, 2018 based on the closing price of
our common stock on December 31, 2018 ($23.80 per share); (ii) the value of the 2016 Performance Award of 
$28,000 assuming a target payout; (iii) the value of the 2017 Performance Award of  $67,200 assuming a target
payout; and (iv) the value of the 2018 Performance Award of  $48,000 assuming a target payout.
​
​
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Pay Ratio Disclosure
As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u)
of the SEC’s Regulation S-K, we are providing the following information about the relationship of the annual total
compensation of our employees and the annual total compensation of James C. Gouin, our Chief Executive Officer
(our “CEO”). The pay ratio included in this information is a reasonable estimate, calculated in a manner consistent with
Item 402(u) of Regulation S-K.
For the year ended December 31, 2018, our last completed fiscal year:
•
the median of the annual total compensation of all of our Company’s employees, other than our CEO, was $64,303;
and
​
•
the annual total compensation of our CEO, as reported in the Summary Compensation Table presented elsewhere in
this Proxy Statement, was $4,198,321.
​
Based on this information, for 2018, the ratio of the annual total compensation of Mr. Gouin, our CEO, to the median
of the annual total compensation of all employees other than our CEO, was 65 to 1.
To identify the median of the annual total compensation of all our employees, as well as to determine the annual total
compensation of our “median employee” and our CEO, we took the following steps:
1.
We determined that as of October 9, 2017, our employee population consisted of approximately 6,725 employees
worldwide who had 2016 taxable compensation. We did not use any of the exemptions available under Item 402(u) of
Regulation S-K to exclude any of our employees located in jurisdictions outside of the U.S. Our employee population
consisted of our full-time, part-time and temporary employees.
​
2.
To identify the “median employee” from our employee population, we compared the taxable compensation of all of our
6,725 employees, as reportable under the tax laws of each of the respective jurisdictions where our employees are
located.
​
3.
We identified our median employee using taxable compensation as our compensation measure, which was
consistently applied to all our employees. We did not 1) make any cost-of-living adjustments, 2) annualize any
employee’s compensation or 3) use statistical sampling in identifying our median employee. All amounts were
converted from applicable local currencies to U.S. dollars using the respective exchange rates on December 30, 2016.
​
4.
During our fiscal year ended December 31, 2018, our original “median employee” terminated employment.
Accordingly, in accordance with Item 402(u) of Regulation S-K, we re-applied steps 1 – 3 above to identify a new
“median employee.” Once we identified our median employee, we combined all of the elements of such employee’s
compensation for 2018 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, and valued
nondiscriminatory and personal benefits, resulting in annual total compensation of  $64,303.
​
5.
With respect to the annual total compensation of our CEO, we used the amount reported in the 2018 “Total” column of
the Summary Compensation Table included in this Proxy Statement (which includes the value of nondiscriminatory
and personal benefits, since the value of such non-discriminatory and personal benefits is included in the annual total
compensation of our median employee).
​
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Compensation of Board Members
The following table sets forth a summary of our non-employee Board members’ compensation for fiscal 2018.
​​ ​​​​ ​ ​​​Fees Earned or Paid in Equity ​​​​ ​

​Name ​​

Fees
Earned
or Paid
in Cash

​​Grant Date ​​

Number of
Shares of
Stock or
Units(1)

​​
Base Price
of Stock
Awards

​​

Grant Date
Fair Value
of Stock
Awards(2)

​​
Total Cash
and Grant
Value

​Thomas K. Brown ​​​$ 180,000 ​​​​​3/6/2018 ​​​​​7,048 ​​​​$ 26.25 ​​​​$ 185,010 ​​​​$ 365,010
​James Chapman ​​​$ 115,000 ​​​​​3/6/2018 ​​​​​4,190 ​​​​$ 26.25 ​​​​$ 109,988 ​​​​$ 224,987
​Alison Davis-Blake ​​​$ 105,000 ​​​​​3/6/2018 ​​​​​4,190 ​​​​$ 26.25 ​​​​$ 109,988 ​​​​$ 214,988
​Frank E. English, Jr. ​​​$ 105,000 ​​​​​3/6/2018 ​​​​​4,190 ​​​​$ 26.25 ​​​​$ 109,988 ​​​​$ 214,988
​Dev Kapadia ​​​$ 105,000 ​​​​​3/6/2018 ​​​​​4,190 ​​​​$ 26.25 ​​​​$ 109,988 ​​​​$ 214,988
​Mark Malcolm ​​​$ 100,000 ​​​​​3/6/2018 ​​​​​4,190 ​​​​$ 26.25 ​​​​$ 109,988 ​​​​$ 209,987
(1)
Awards reflect the number of RSUs granted to the directors, excluding any dividend equivalent units. The RSUs
granted have a one-year vesting requirement. A director who voluntarily resigns before vesting will forfeit the award.
Directors will only be issued shares related to vested RSUs when they leave the service of the Board.
​
(2)
Grant date fair value of RSUs is the base price of stock awards, multiplied by the number of RSUs awarded.
​
​
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The following table sets forth as of March 7, 2019, certain information with respect to the beneficial ownership of our
common stock by:
•
each of our Named Executive Officers;
​
•
each of our directors;
​
•
all of our directors and executive officers as a group; and
​
•
each person or group of affiliated persons who is known by us to beneficially own more than 5% of our common
stock.
​
The amounts and percentages of common stock beneficially owned are reported on the basis of regulations of the SEC
governing the determination of beneficial ownership of securities. Under the SEC’s rules, a person is deemed to be a
beneficial owner of a security if that person has or shares voting power, which includes the power to vote or to direct
the voting of such security, or investment power, which includes the power to dispose of or to direct the disposition of
such security. In addition, a person who has the right to acquire beneficial ownership of securities within sixty days
after a specified date is deemed to be the beneficial owner of those securities as of that date. Unless otherwise
indicated
below, each beneficial owner named in the table below has sole voting and sole investment power with respect to all
shares beneficially owned, subject to community property laws where applicable.
The number of shares of common stock outstanding used in calculating the percentage for each listed person or entity
excludes shares reserved for issuance under our 2010 Equity Incentive Plan. Non-employee directors who receive
RSUs generally do not have rights as stockholders with respect to vested RSUs until the earlier of the date when they
cease their service with the Company or the date of consummation of a change in control (as defined). We have not
treated such RSUs as being beneficially owned by such directors because of the delay in settlement, but in the
footnotes to the following table we have distinguished between RSUs that (i) are vested or will vest within sixty days
of March 7, 2019 and (ii) those that will not vest within sixty days of March 7, 2019.
Unless otherwise indicated, the address of each beneficial owner is c/o Tower International, Inc., 17672 Laurel Park
Drive North, Suite 400E, Livonia, MI 48152.
​
​​ ​​Shares Beneficially Owned ​
​Name of Beneficial Owner ​​Number ​​Percent ​
​Named Executive Officers and Directors: ​​ ​
​James Gouin(1) ​​​​181,055 ​​​​​* ​​
​Pär Malmhagen(2) ​​​​22,720 ​​​​​* ​​
​Jeffrey Kersten(3) ​​​​65,838 ​​​​​* ​​
​Mark Flynn(4) ​​​​766 ​​​​​* ​​
​Nanette Dudek(5) ​​​​1,337.01 ​​​​​* ​​
​Michael Rajkovic(6) ​​​​7,121.98 ​​​​​* ​​
​Thomas K. Brown(7) ​​​​6,390 ​​​​​* ​​
​James Chapman(8) ​​​​0 ​​​​​* ​​
​Alison Davis-Blake(9) ​​​​0 ​​​​​* ​​
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​Frank E. English, Jr.(10) ​​​​0 ​​​​​* ​​
​Dev Kapadia(11) ​​​​0 ​​​​​* ​​
​Mark Malcolm(12) ​​​​922,926 ​​​​​4.4% ​​
​Executive officers and directors as a group (12 persons)(13) ​​​​1,208,153.99 ​​​​​5.8% ​​
​5% Stockholders ​​ ​
​BlackRock, Inc.(14) ​​​​2,129,666 ​​​​​10.3% ​​
​Dimensional Fund Advisors LP(15) ​​​​1,391,930 ​​​​​6.76% ​​
​Towle & Co(16) ​​​​1,086,377 ​​​​​5.27% ​​
​LSV Asset Management(17) ​​​​1,043,095 ​​​​​5.06% ​​
*
Less than 1%.
​
​
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(1)
Includes options to purchase 36,818 shares that are exercisable within 60 days of March 7, 2019. Excludes 7,337.02
shares of common stock underlying unvested RSUs granted on March 6, 2017 (and DEUs associated with those
RSUs); 38,731.52 shares of common stock underlying unvested RSUs granted on March 6, 2018 (and DEUs
associated with those RSUs); and 59,242 shares of common stock underlying unvested RSUs granted on March 6,
2019.
​
(2)
Includes options to purchase 5,161 shares that are exercisable within 60 days of March 7, 2019. Excludes 2,971.21
shares of common stock underlying unvested RSUs granted on March 6, 2017 (and DEUs associated with those
RSUs); 68,555.66 shares of common stock underlying unvested RSUs granted on March 6, 2018 (and DEUs
associated with those RSUs); and 15,995 shares of common stock underlying unvested RSUs granted on March 6,
2019.
​
(3)
Includes options to purchase 30,810 shares that are exercisable within 60 days of March 7, 2019. Excludes 1,650.1
shares of common stock underlying unvested RSUs granted on March 6, 2017 (and DEUs associated with those
RSUs); 8,714.21 shares of common stock underlying unvested RSUs granted on March 6, 2018 (and DEUs associated
with those RSUs); and 13,329 shares of common stock underlying unvested RSUs granted on March 6, 2019.
​
(4)
Excludes 2,324.19 shares of common stock underlying unvested RSUs granted on March 6, 2018 (and DEUs
associated with those RSUs); and 3,555 shares of common stock underlying unvested RSUs granted on March 6,
2019.
​
(5)
Excludes 351.74 shares of common stock underlying unvested RSUs granted on March 6, 2017 (and DEUs associated
with those RSUs); 1,239.36 shares of common stock underlying unvested RSUs granted on March 6, 2018 (and DEUs
associated with those RSUs); and 2,212 shares of common stock underlying unvested RSUs granted on March 6,
2019.
​
(6)
Excludes 2,622.57 shares of common stock underlying unvested RSUs granted on March 6, 2017 (and DEUs
associated with those RSUs); and 9,230.69 shares of common stock underlying unvested RSUs granted on March 6,
2018 (and DEUs associated with those RSUs).
​
(7)
Excludes 26,178.45 vested RSUs (and DEUs associated with those RSUs) and 7,701 RSUs which will not vest until
March 6, 2020.
​
(8)
Excludes 20,522.62 vested RSUs (and DEUs associated with those RSUs) and 4,739 RSUs which will not vest until
March 6, 2020.
​
(9)
Excludes 18,810.02 vested RSUs (and DEUs associated with those RSUs) and 4,739 RSUs which will not vest until
March 6, 2020.
​
(10)
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Excludes 20,522.62 vested RSUs (and DEUs associated with those RSUs) and 4,739 RSUs which will not vest until
March 6, 2020.
​
(11)
Excludes 20,522.62 vested RSUs (and DEUs associated with those RSUs) and 4,739 RSUs which will not vest until
March 6, 2020.
​
(12)
Includes options to purchase 246,480 shares that are exercisable within 60 days of March 7, 2019. Excludes 7,928.51
vested RSUs (and DEUs associated with those RSUs) and 4,739 RSUs which will not vest until March 6, 2020.
​
(13)
Includes options to purchase 319,269 shares that are exercisable within 60 days of March 7, 2019. Excludes 12,035.82
shares of common stock underlying vested RSUs granted on March 6, 2014 (and DEUs associated with those RSUs);
3,898.4 shares of common stock underlying vested RSUs granted on April 1, 2014 (and DEUs associated with those
RSUs); 2,299.34 shares of common stock underlying vested RSUs granted on October 17, 2014 (and DEUs associated
with those RSUs); 20,282.6 shares of common stock underlying vested RSUs granted on March 6, 2015 (and DEUs
associated with those RSUs); 22,628.25 shares of common stock underlying vested RSUs granted on March 4, 2016
(and DEUs associated with those RSUs); 36,943.64 shares of common stock underlying vested RSUs granted to
non-employee directors and unvested RSUs granted to executive officers on March 6, 2017; 157,261.46 shares of
common stock underlying vested RSUs granted to non-employee directors and unvested RSUs granted to executive
officers on March 6, 2018; and 125,729 shares of common stock underlying unvested RSUs granted on March 6,
2019.
​
(14)
Based on information set forth in a Schedule 13G/A filed January 31, 2019. The stockholder’s address is 55 East 52nd
Street, New York, NY 10055.
​
(15)
Based on information set forth in a Schedule 13G/A filed February 8, 2019. The stockholder’s address is Building One,
6300 Bee Cave Road, Austin, TX 78746.
​
(16)
Based on information set forth in a Schedule 13G filed February 20, 2019. The stockholder’s address is 1610 Des Peres
Road, Suite 250, St. Louis, MO 63131.
​
(17)
Based on information set forth in a Schedule 13G filed February 13, 2019. The stockholder’s address is 155 N. Wacker
Drive, Suite 4600, Chicago, IL 60606.
​
​
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Related Persons Transaction Policy
Our Board recognizes that related person transactions, as defined in our related person transaction policy, present a
risk of actual or perceived conflicts of interest that could damage the reputation and public trust of our Company. The
Audit Committee reviews this policy annually and will recommend amendments, if any, to the Board for its
consideration. In addition, the Board has determined that the Audit Committee shall consider, approve or ratify each
related person transaction to the extent provided in our related person transaction policy.
The Audit Committee will, in determining whether to approve or ratify a related person transaction, take into account,
among other factors it deems appropriate: (i) the benefits to our Company; (ii) the impact on a
director’s independence in the event the related person is a director, an immediate family member of a director or an
entity in which a director is a partner, stockholder or executive officer; (iii) the availability of other sources for
comparable products or services; (iv) the terms of the proposed related person transaction; (v) whether the transaction
is on terms no less favorable to the Company than terms generally available with respect to an unaffiliated third party;
and (vi) the extent of the related person’s interest in the transaction. No member of the Audit Committee will
participate in any review, consideration or approval of any related person transaction with respect to which such
member or any of his or her immediate family members is the related person.
​
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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 Company’s directors and executive
officers, and persons who own more than 10% of a registered class of the Company’s equity securities, to file with the
SEC and the NYSE initial reports of ownership and reports of changes in ownership of the Company’s common stock
and other equity securities.
To the Company’s knowledge, based solely on a review of the copies of such filings furnished to the Company and
written representations from its directors and executive officers, all Section 16(a) filing requirements applicable to the
Company’s directors, executive officers and greater than 10% beneficial owners were complied with on a timely basis
during the year ended December 31, 2018.
​
Stockholder Proposals and Nominations for Director
Deadlines to Have Matters Considered at a Meeting. Under the Company’s Bylaws, for nominations or other business
to be properly brought before an annual meeting by a stockholder, the stockholder must have given timely written
notice of the nomination or such other business to the Company’s Corporate Secretary and such business must be a
proper subject for stockholder action. To be timely, a stockholder’s notice must be delivered to the Corporate Secretary
not later than the ninetieth (90th) day nor earlier than the one hundred twentieth (120th) day prior to the first
anniversary of the preceding year’s annual meeting. However, if the date of the annual meeting is more than thirty (30)
days before or more than sixty (60) days after the anniversary of the prior year’s meeting, notice must be delivered not
later than the later of the ninetieth (90th) day prior to such annual meeting or the tenth (10th) day following the date
on which the Company makes public announcement of the date of the meeting. For purposes of the 2020 Annual
Meeting, assuming it is not moved more than thirty (30) days before or more than sixty (60) days after April 18, 2020,
to be timely, a
stockholder’s notice must be delivered to the Corporate Secretary not later than Sunday, January 19, 2020, nor earlier
than Friday, December 20, 2019. Any such notice must include the applicable information required pursuant to
Section 2.10 of the Company’s Bylaws. Nominations or proposals not meeting these requirements will not be
entertained at the Annual Meeting.
Deadlines for Inclusion of Matters in the Company’s Proxy Materials. Stockholders interested in submitting a proposal
for inclusion in the Company’s Proxy Statement and form of proxy for the 2020 Annual Meeting of Stockholders may
do so by following the procedures prescribed in SEC Rule 14a-8 promulgated under the Securities Exchange Act of
1934, as amended. Under Rule 14a-8, to be eligible for inclusion in the Company’s Proxy Statement and form of proxy
for the 2020 Annual Meeting of Stockholders, among other things, a proposal must qualify as a proper subject matter
under SEC Rule 14a-8 and be received no later than Friday, November 22, 2019.
​
Householding of Proxy Materials
The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements
for proxy statements with respect to two or more stockholders sharing the same address by delivering a single proxy
statement addressed to those stockholders. This process, which is commonly referred to as “householding,” potentially
provides extra convenience for stockholders and cost savings for companies. The Company and some brokers
household proxy materials unless contrary instructions have been received from the affected stockholders. Once a
stockholder has received notice from the stockholder’s broker or the Company that they or the Company will be
householding materials to the stockholder’s address, householding will continue until the stockholder is notified
otherwise or until the stockholder revokes the stockholder’s consent. If, at any time, the stockholder no longer wishes
to participate in householding and would prefer to receive a separate proxy statement, or if the stockholder is receiving
multiple copies of the proxy statement and wishes to receive only one, the stockholder should notify the stockholder’s
broker if the stockholder’s shares are held in a brokerage account or the Company if the stockholder holds common
stock directly. The Company will deliver promptly upon request a separate copy of the 2018 Annual Report to
​
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Stockholders or Proxy Statement, as applicable, to a stockholder at a shared address to which a single copy of the
document was delivered. Requests in writing should
be addressed to: Tower International, Inc., 17672 Laurel Park Drive North, Suite 400E, Livonia, Michigan 48152,
Attention: Investor Relations.
​
Annual Report; Financial and Other Information
The Company’s annual audited financial statements and review of operations for 2018 can be found in the Company’s
Annual Report to Stockholders for the year ended December 31, 2018. A copy of the Annual Report to Stockholders
is being mailed concurrently with this Proxy Statement to each stockholder. The Company will furnish without charge
a copy of the 2018 Annual Report on Form 10-K (including the financial statements, schedules and a list of exhibits),
as well as a copy of any of the documents referenced in this Proxy Statement as being available upon written request,
to any person requesting in writing and stating that he or she was the beneficial owner of the Company’s common
stock on the Record Date. The
Company’s Annual Report on Form 10-K may be obtained without charge over the Internet at the Company’s website
at www.towerinternational.com or at the SEC’s website www.sec.gov. The Company’s Annual Report to Stockholders
may be obtained without charge over the Internet at the Company’s website at www.towerinternational.com. The
Company will also furnish copies of any exhibits to the 2018 Form 10-K to eligible persons requesting exhibits at a
cost of  $0.50 per page, paid in advance. The Company will indicate the number of pages to be charged for upon
written inquiry. Requests should be addressed to: Tower International, Inc., 17672 Laurel Park Drive North, Suite
400E, Livonia, Michigan 48152, Attention: Investor Relations.
​
Director Attendance
Our Board members are encouraged, but not required by any specific Board policy, to attend our Annual Meeting of
stockholders. Six of seven Board members attended the Company’s 2018 Annual Meeting of its stockholders.
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The Board of Directors does not know of any other matter that will be brought before the Annual Meeting. However,
if any other matter that may properly be acted upon properly comes before the Annual Meeting or any adjournment or
postponement thereof, the proxies solicited hereby will be voted on such matter in accordance with the discretion of
the proxy holders named therein.
By Resolution of the Board of Directors,

Nanette Dudek
Secretary
March 21, 2019
YOUR VOTE IS EXTREMELY IMPORTANT. HERE ARE THE MANY DIFFERENT WAYS THAT YOU MAY
VOTE:

​​
Telephone

​​​
Internet

​​​
Mail

​​​
Mobile Device

​​​In
Person

​​

​​

Call toll-free at
1-800-690-6903Have your
proxy card in hand and
simply follow the
instructions

​​​

Visit
www.proxyvote.com
Have your proxy card in
hand and simply follow
the instructions

​​​

Mark, sign and
date your proxy
card or voting
instruction form
and return it in the
postage pre-paid
envelope

​​​

Scan this QR
code Have your
proxy card in
hand and simply
follow the
instructions

​​​

Attend
the
Annual
Meeting

​​

The Proxy Statement and the accompanying Annual Report to Stockholders
are available at www.proxyvote.com.
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TOWER INTERNATIONAL, INC. 17672 LAUREL PARK DRIVE NORTH SUITE 400E LIVONIA, MI 48152
VOTE BY INTERNET - www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic
delivery of information. Vote by 11:59 P.M. ET on 04/17/2019 for shares held directly and by 11:59 P.M. ET on
04/15/2019 for shares held in a Plan. Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction form. ELECTRONIC DELIVERY OF
FUTURE PROXY MATERIALS If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards and annual reports electronically via
e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy materials electronically in future years. VOTE
BY PHONE - 1-800-690-6903Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 P.M.
ET on 04/17/2019 for shares held directly and by 11:59 P.M. ET on 04/15/2019 for shares held in a Plan. Have your
proxy card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your proxy
card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS
FOLLOWS: THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. KEEP THIS PORTION FOR
YOUR RECORDS DETACH AND RETURN THIS PORTION ONLY The Board of Directors recommends you vote
FOR the following:1. Election of DirectorsNominees1A Dev Kapadia1B Mark Malcolm For Against Abstain0 0 00 0
0The Board of Directors recommends you vote FOR proposals 2. and 3. For Against Abstain2. Advisory vote on
executive compensation.3. Ratification of the appointment of Deloitte & Touche LLP, as the Company's independent
registered public accounting firm for the fiscal year ending December 31, 2019.NOTE: Action upon such other
business that may properly come before the Annual Meeting or any adjournment thereof.0 0 00 0 0For address
change/comments, mark here. (see reverse for instructions) Please sign exactly as your name(s) appear(s) hereon.
When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners
should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or
partnership name, by authorized officer. Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners)
Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, and AR/10K Wrap is/are available at www.proxyvote.com TOWER INTERNATIONAL, INC. Annual
Meeting of Stockholders April 18, 2019 8:30 AM This proxy is solicited by the Board of Directors The undersigned
hereby appoints James C. Gouin and Nanette Dudek, or either of them, as proxies, each with the power to appoint his
or her substitute, and hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot,
all of the shares of Common Stock of TOWER INTERNATIONAL, INC. that the undersigned is entitled to vote at
the Annual Meeting of Stockholders to be held at 8:30 AM, EDT on Thursday, April 18, 2019, at Laurel Park Office
Complex, 17672 Laurel Park Drive North, Livonia, Michigan, and any adjournment or postponement thereof. This
proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy
will be voted in accordance with the recommendations of the Board of Directors. Address change/comments: (If you
noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.) Continued
and to be signed on reverse side
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