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THE ANDERSONS, INC.

1947 Briarfield Boulevard

Maumee, Ohio 43537

March 16, 2017

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of shareholders to be held on Friday, May 12, 2017 at 8:00
a.m., local time, at The Andersons’ Headquarters Building, 1947 Briarfield Boulevard, Maumee, Ohio 43537.

This booklet includes the formal notice of the meeting and the proxy statement. The proxy statement tells you more
about the meeting agenda, and how to vote your proxy and procedures for the meeting. It also describes how the
Board of Directors operates and gives you information about our director candidates. A form of proxy card and our
2016 annual report to shareholders are also included with this booklet.

It is important that your shares are represented and voted at the Annual Meeting, regardless of the size of your
holdings. I urge you to vote your proxy as soon as possible so that your shares may be represented at the meeting. If
you attend the Annual Meeting, you may revoke your proxy in writing and vote your shares in person, if you wish.
I look forward to seeing you on May 12th.

Sincerely,

/s/ Patrick E. Bowe

Patrick E. Bowe

President

and Chief Executive Officer




Edgar Filing: Andersons, Inc. - Form DEF 14A

THE ANDERSONS, INC.

1947 Briarfield Boulevard

Maumee, Ohio 43537

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date: May 12, 2017
Time: 8:00 A.M., Local Time

Place: The Andersons' Headquarters Building
1947 Briarfield Boulevard
Maumee, Ohio 43537

Matters to be voted upon:

1The election of ten directors identified as nominees herein to hold office for a one-year term.

2 Advisory approval or disapproval of executive compensation.

3Recommendation on the frequency of advisory votes on executive compensation.
The ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2017.
Any other matters that may properly come before the Annual Meeting and any adjournments or postponements
thereof.

Holders of record of The Andersons, Inc. Common Shares as of the close of business on March 14, 2017 will be

entitled to vote at the Annual Meeting.

By order of the Board of Directors

ﬁ:‘rlcmhele 6’0212)110 7 /s/ Naran U. Burchinow

Naran U. Burchinow

Secretary
Your vote is important. Whether or not you plan to attend the Annual Meeting in person and regardless of the number
of shares you own, please vote your shares by proxy, either by mailing the enclosed proxy card or, by telephone or via
the Internet. If you attend the Annual Meeting, you may revoke your proxy in writing and vote your shares in person,
if you wish.
Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on May 12,
2017

The Proxy Statement and Annual Report to Shareholders with Form 10K is available at www.proxyvote.com.
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THE ANDERSONS, INC.

1947 Briarfield Boulevard

Maumee, Ohio 43537

PROXY STATEMENT

Annual Meeting of Shareholders

May 12,2017

Introduction

The Board of Directors (the “Board”) is soliciting your proxy to encourage your participation in the voting at the Annual
Meeting and to obtain your support on each of the proposals described in this proxy statement. You are invited to
attend the Annual Meeting and vote your shares directly. However, even if you do not attend, you may vote by proxy,
which allows you to direct another person to vote your shares at the meeting on your behalf. This proxy statement was
first mailed or otherwise delivered to shareholders on March 24, 2017.

This Proxy Solicitation

Included in this package are, among other things, the proxy card and this proxy statement. The proxy card and the
identification number on it are the means by which you authorize another person to vote your shares in accordance
with your instructions.

This proxy statement provides you with information about the proposals and about The Andersons, Inc. (the
“Company”’) that you may find useful in deciding how to vote with respect to each of the proposals. After this
introduction, you will find the following eleven sections:

¥oting

Summary of Proposals

€lection of Directors

Corporate Governance

Proposal for an Advisory Vote on Executive Compensation

Proposal for an Advisory Vote on the Frequency of Executive Compensation

Appointment of Independent Registered Public Accounting Firm

Share Ownership

Executive Compensation

Director Compensation

Other Information

The Annual Meeting: Quorum

The Annual Meeting will be held on Friday, May 12, 2017 at 8:00 a.m., local time, at The Andersons’ Headquarters
Building located at 1947 Briarfield Boulevard in Maumee, Ohio.

The Company’s Code of Regulations requires that a majority of our Common Shares be represented at the Annual
Meeting, either in person or by proxy, in order to transact business.

Abstentions and broker non-votes will be treated as present for purposes of determining whether a majority of our
Common Shares is represented at the meeting, and will therefore affect whether a quorum has been achieved. A
broker non-vote occurs when a broker or other nominee holding shares for a beneficial owner does not vote on a
particular proposal because the broker or nominee does not have discretionary voting power and has not received
instructions from the beneficial owner.

There were no shareholder proposals submitted for the 2017 Annual Meeting.

Common Shares Outstanding

The record date for determining holders of the Company’s Common shares entitled to vote at the Annual Meeting is
March 14, 2017. As of the record date, the Company had 28,356,123 Common Shares issued and outstanding.
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Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on May 12,
2017

The proxy statement and Annual Report to Shareholders with Form 10K is available at www.proxyvote.com.
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Voting

You are entitled to one vote at the Annual Meeting for each of the Company’s Common Shares that you owned of
record as of the close of business on March 14, 2017 (the record date for the Annual Meeting). There is no right to
cumulative voting as to any matter, including the election of directors.

How to Vote Your Shares

You may vote your shares at the Annual Meeting by proxy or in person. Even if you plan to attend the meeting, we
urge you to complete and submit your proxy in advance to ensure your vote is represented. If your shares are recorded
in your name, you may cast your vote in one of the following ways:

Vote by telephone: If you received a proxy card, you can vote by phone at any time by calling the toll-free number
¢for residents of the U.S.) listed on your proxy card. To vote, enter the control number listed on your proxy card and
follow the simple recorded instructions. If you vote by phone, you do not need to return your proxy card.

Vote by mail: If you received a proxy card and choose to vote by mail, simply mark your proxy card, and then date,
sign and return it in the postage-paid envelope provided.

Vote via the Internet: You can vote by Internet at any time by visiting the website listed on your proxy card, notice
document or email that you received. Follow the simple instructions and be prepared to enter the code listed on the
proxy card, notice document or email that you received. If you vote via the Internet, you do not need to return your
proxy card.

¥ote in person at the Annual Meeting.

Shareholders who hold their shares beneficially in street name through a nominee (such as a bank or a broker) may be
able to vote by telephone or the Internet, as well as by mail. You should follow the instructions you receive from your
nominee to vote these shares. Since a beneficial owner is not the shareholder of record, you may not vote these shares
in person at the meeting unless you obtain a “legal proxy” from your broker or nominee that holds your shares, giving
you the right to vote the shares at the meeting.

When you vote by proxy, the shares you hold will be voted in accordance with your instructions. Your proxy vote will
direct the designated persons (known as “proxies” or proxy holders) to vote your shares at the Annual Meeting in
accordance with your instructions. The Board has designated John P. Kraus and Catherine M. White to serve as the
proxies for the Annual Meeting.

How to Revoke Your Proxy

You may revoke your proxy at any time before it is exercised by any of the following means:

Notifying Naran U. Burchinow, our Secretary, in writing prior to the Annual Meeting;

Submitting a later dated proxy card, telephone vote or Internet vote; or

Attending the Annual Meeting and revoking your proxy in writing.

If your shares are held in street name, you must contact your broker or nominee to revoke your proxy.

Your attendance at the Annual Meeting will not, by itself, revoke a proxy.

Voting at the Annual Meeting

Your shares will be voted at the meeting as directed by the instructions on your proxy card if: (1) you are entitled to
vote, (2) your proxy was properly executed, (3) we received your proxy prior to the Annual Meeting and (4) you did
not validly revoke your proxy prior to the meeting.

The Board’s Recommendations

If you send a properly executed proxy without specific voting instructions, the designated proxies will vote your
shares

¢o elect the nominated directors,

¢o0 approve this year's advisory resolution on executive compensation,

¢o0 seek an advisory resolution on executive compensation annually, and

¢o ratify the selection of the independent registered public accounting firm.

10
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Votes Required to Approve Each Item

The Company’s Code of Regulations states that the nominees for director receiving the greatest number of votes shall
be elected. Therefore, abstentions and broker non-votes will not count as a vote for or against the election of directors
and, therefore, will not have an effect on the election of directors.

The advisory vote on executive compensation requires an affirmative vote of the holders of a majority of the Common
Shares present, in person or by proxy, and entitled to vote to be considered approved. An abstention will count as a
vote against this proposal. Broker non-votes will not count as a vote for or against this proposal.

With respect to the advisory vote on the frequency of the future advisory votes on executive compensation, the
Company will present the votes cast for each of the four alternatives (including abstention). The option receiving the
affirmative vote of the holders of a plurality of the Common Shares present, in person or by proxy, and entitled to vote
will be considered approved.

The ratification of the independent registered public accounting firm requires an affirmative vote of the holders of a
majority of the Common Shares present, in person or by proxy, and entitled to vote. An abstention will count as a vote
against this proposal. A proposal to ratify the selection of auditors is considered a routine matter that brokers may vote
on without instruction from beneficial owners. As a result, a broker non-vote cannot occur with respect to this
proposal.

Householding

The Company has adopted a procedure approved by the Securities and Exchange Commission called “householding.”
Under this procedure, multiple shareholders who share the same last name and address will receive only one copy of
the annual proxy materials. If the household received a printed set of proxy materials by mail, each shareholder will
receive his or her own proxy card or voting instruction card by mail. We have undertaken householding to reduce our
printing costs and postage fees. Shareholders who receive household materials may elect to receive individual copies
of the proxy materials at the same address (and shareholders receiving multiple copies of materials may elect to
receive household materials) by contacting Investor Relations in writing at 1947 Briarfield Boulevard, Maumee, Ohio
43537, or via telephone at (419) 893-5050.

Where to Find Voting Results

We will announce the voting results at the Annual Meeting and will publish the voting results in the Company’s Form
8-K to be filed with the Securities and Exchange Commission within four business days after the annual meeting.

4
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Summary of Proposals

The Governance / Nominating Committee and the Board, including all independent directors, have nominated ten
directors, each for a one-year term.

The Board is submitting to an advisory vote the compensation of the Company’s named executive officers, as required
by the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act), and conducted in
conformance with regulations promulgated by the Securities and Exchange Commission thereunder. While this vote is
not binding, the Compensation and Leadership Development Committee and Board expect to take the results of this
vote into consideration when making future compensation decisions.

The Board is also submitting to an advisory vote the frequency of future advisory votes on named executive officer
compensation. The regulations allow for a one, two or three year frequency and require that the shareholders be
provided the opportunity to vote their preference as to frequency in an advisory vote. The results of this advisory vote
are not binding. The Board recommends that the advisory vote on named executive officer compensation be
conducted annually, and will take the results of this vote into consideration when recommending future advisory
votes.

The Audit Committee has hired and the Board has approved Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for 2017 and recommends that you vote to ratify their appointment.

At the date of this Proxy Statement, we have no knowledge of any business other than the proposals described above
that will be presented at the Annual Meeting. If any other business should properly come before the Annual Meeting,
the proxies will be voted on at the discretion of the proxy holders.

5
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Election of Directors

The Board of Directors is currently comprised of ten directors. The Governance / Nominating Committee and the
Board have nominated and recommend the election of each of the ten nominees listed below. Each director elected
will serve until the next Annual Meeting or until their earlier removal or resignation. Each of the nominees listed is
currently a Director of the Company. The Board expects all nominees named below to be available for election. In
case any nominee is not available, the proxy holders may vote for a substitute, unless the Board reduces the number of
directors as provided for in the Company’s Code of Regulations.

Directors will be elected at the Annual Meeting by a plurality of the votes cast at the Annual Meeting by the holders
of shares represented in person or by proxy. The following is a brief biography of each nominee as well as the specific
qualifications of the nominee as identified by the Board’s Governance / Nominating Committee. Information as to their
ownership of the Common Shares can be found under the caption “Share Ownership” in this proxy statement. All
information provided is current as of February 28, 2017.

6
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Name

Patrick E. Bowe

Michael J. Anderson,
Sr.

Gerard M. Anderson

Catherine M. Kilbane

Robert J. King, Jr.

Ross W. Manire

Donald L. Mennel

Patrick S. Mullin
John T. Stout, Jr.

58

58

61

65

70

68
63
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Principal Occupation, Business Experience Director

© and Other Directorships Since

President and CEO since November 2, 2015. Prior to that, Corporate Vice

President of Cargill, Inc. and a leader of Cargill's Food Ingredients and Systems
business since 2007. Prior to joining Cargill's Corn Milling Division, managed

the copper trading desk for Cargill Metals Division and worked as a trader and 2015
analyst for Cargill Investor Services at the Chicago Board of Trade. Worked as a

cash grain merchant for Louis Dreyfus Corp. in Springfield, I1l., and Phil

O'Connel Grain Co., in Stockton, California.

Chairman since 2009. Chief Executive Officer from January 1999 to October

2015. President from January 1999 through December 2012. Prior to that

President and Chief Operating Officer from 1996 through 1998, Vice President

and General Manager of the Retail Group from 1994 until 1996 and Vice 1988
President and General Manager Grain Group from 1990 through 1994. Currently
a Director of FirstEnergy Corp. beginning in 2007 and formerly a Director of
Interstate Bakeries Corp from 1998 to 2009.

Chairman and Chief Executive Officer of DTE Energy since 2014; Chairman,
President and Chief Executive Officer of DTE Energy from 2010 through 2013;
President and Chief Operating Officer of DTE Energy from 2005 through 2010.
Joined Detroit Edison, a subsidiary of DTE Energy in 1993 and held various
executive positions. Prior to this, a consultant with McKinsey & Co., Inc.
Director of DTE Energy since 2009.

Senior Vice President, General Counsel and Secretary of The Sherwin-Williams
Company since 2013. Prior to that, Senior Vice President, General Counsel and
Secretary of American Greetings Corporation from 2003-2012. Prior to that a
partner with the Cleveland law firm of Baker & Hostetler LLP.

Senior Adviser for FNB Corp since 2013. Prior to that, President and Chief
Executive Officer, PVF Capital Corp from 2009 to 2013; Senior Managing
Director, Private Equity, FSI Group, LLC from 2006 through 2009; Managing
Director, Western Reserve Partners LLC from 2005-2006; Regional President of
Fifth Third Bank from 2002 through 2004 and Chairman, President and Chief =~ 2005
Executive Officer of Fifth Third Bank (Northeastern Ohio) from 1997 through
2002. On the advisory board of Ancora Advisors September 23 to December 15,
2016. Director of Shiloh Industries, Inc. since 2005, MTD Corp. since 2005, and
Medical Mutual of Ohio since 2012.

President and Chief Executive Officer of ExteNet Systems, Inc. since 2002.
Served as President, Enclosure Systems Division of Flextronics International
from 2000 to 2002. Prior to that held senior management positions at Chatham
Technologies, Inc., and 3Com Corporation. Former Partner at Ridge Capital
Corporation and Ernst & Young LLP. Director of Zebra Technologies
Corporation since 2003 and Eagle Test Systems, Inc. from 2004 through 2008.
Chairman of the Board of The Mennel Milling Company since 2012. President
and Treasurer of The Mennel Milling Company from 1984 through 2012. 1998
Served on the Executive Committee of the North American Millers Association.
Retired Managing Partner of Deloitte & Touche LLP in Cleveland. Director of
The OM Group, Inc. from 2011 through November 2015.

Chairman and Chief Executive Officer of Plaza Belmont Management Group
LLC since 2014. Prior to that, Chief Executive Officer of Plaza Belmont
Management Group LLC since 1998. Chairman of the Board of Renwood Mills,

2008

2007

2009

2013
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LLC since 2016. Chairman of Diana Fruit Company since 2014. Previously
President of Manildra Milling Corp and Manildra Energy Corp from 1991
through 1998 and Executive Vice President of Dixie
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