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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive

Columbus, Ohio 43228

(614) 870-5000

April 9, 2014

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Core Molding Technologies, Inc. to be held
at our corporate headquarters, 800 Manor Park Drive, Columbus, Ohio 43228, on May 16, 2014, at 9:00 a.m., Eastern
Daylight Savings Time. Further information about the meeting and the matters to be considered is contained in the
formal Notice of Annual Meeting of Stockholders and Proxy Statement on the following pages.

It is important that your shares be represented at this meeting. Whether or not you plan to attend, we hope that you
will sign, date and return your proxy promptly in the enclosed envelope.

Sincerely,

James L. Simonton
Chairman of the Board
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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive

Columbus, Ohio 43228

(614) 870-5000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 16, 2014

To Our Stockholders:

Core Molding Technologies, Inc. (the “Company”’) will hold its 2014 Annual Meeting of Stockholders on May 16, 2014
at 9:00 a.m., Eastern Daylight Savings Time, at the Company’s corporate headquarters, 800 Manor Park Drive,
Columbus, Ohio 43228 for the following purposes:

1. to elect six (6) directors to comprise the Board of Directors of the Company;

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

to ratify the appointment of Crowe Horwath LLP as the independent registered public accounting
firm for the Company for the year ending December 31, 2014; and

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

The foregoing matters are described in more detail in the Proxy Statement, which is attached to this notice. Only
stockholders of record at the close of business on April 1, 2014, the record date, are entitled to receive notice of and to
vote at the meeting.

We desire to have maximum representation at the meeting and respectfully request that you date, execute and
promptly mail the enclosed proxy in the postage-paid envelope provided. You may revoke a proxy by notice in

writing to the Secretary of the Company at any time prior to its use.

BY ORDER OF THE BOARD OF DIRECTORS

John P. Zimmer

Vice President, Secretary, Treasurer,
and Chief Financial Officer

April 9, 2014
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CORE MOLDING TECHNOLOGIES, INC.
800 Manor Park Drive

Columbus, Ohio 43228

(614) 870-5000

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
May 16, 2014

To Our Stockholders:

Core Molding Technologies, Inc. (hereinafter referred to as the “Company”) is furnishing this Proxy Statement in
connection with the solicitation by its Board of Directors of proxies to be used and voted at its annual meeting of
stockholders, and at any adjournment of the annual meeting. The Company will hold its annual meeting on May 16,
2014, at its corporate headquarters, 800 Manor Park Drive, Columbus, Ohio at 9:00 a.m. Eastern Daylight Savings
Time. The Company is holding the annual meeting for the purposes set forth in the accompanying Notice of Annual
Meeting of Stockholders. The cost of soliciting proxies will be borne by the Company.

The Company is first sending this Proxy Statement, the accompanying proxy card and the Notice of Annual Meeting
of Stockholders on or about April 9, 2014.

GENERAL INFORMATION
Solicitation

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

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

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

Voting Rights and Votes Required
Holders of shares of the common stock of the Company at the close of business on April 1, 2014, the record date for

the annual meeting, are entitled to notice of, and to vote at, the annual meeting. On the record date, the Company had
7,596,461 shares of common stock outstanding.
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Each outstanding share of common stock on the record date is entitled to one vote on all matters presented at the
annual meeting. The presence, in person or by proxy, of stockholders entitled to cast a majority of all the votes entitled
to be cast will constitute a quorum for the transaction of business at the annual meeting. No business, other than
adjournment, can be conducted at the annual meeting unless a quorum is present in person or by proxy.

Abstentions will count as shares present in determining the presence of a quorum for a particular matter. Abstentions,
however, will not count as votes cast in determining the approval of any matter by the stockholders. Broker non-votes
are shares held of record by brokers or other nominees that are present in person or by proxy at the meeting, but are
not voted because instructions have not been received from the beneficial owner with respect to a particular matter
over which the broker or nominee does not have discretionary authority to vote. Broker non-votes are counted toward
the establishment of a quorum. If you do not return a proxy card and your shares are held in “street name,” your broker
may be permitted, under applicable rules of the self regulatory organizations of which it is a member, to vote your
shares in its discretion on certain matters that are deemed to be routine, such as ratification of the appointment of our
independent registered public accounting firm. Proposals 1 and 2 as referenced in the Company's Notice of Annual
Meeting of Stockholders are considered to be non-routine, and Proposal 3 is considered to be routine. Accordingly, if
you do not provide voting instructions to your brokerage firm or other entity holding your shares, your brokerage firm
or other entity holding your shares will not be permitted to vote your shares on Proposals 1 and 2, and will be
permitted to vote your shares on Proposal 3, at its discretion. Accordingly, the Company requests that you promptly
provide your broker or other nominee with voting instructions if you want your shares voted for non-routine matters
and to carefully follow the instructions your broker gives you pertaining to their procedures.

In the election of directors, each of the six directors will be elected by a plurality of votes cast by stockholders of
record on the record date and present at the annual meeting, in person or by proxy. Cumulative voting in the election
of directors will not be permitted.

The advisory vote on the executive compensation requires the approval of a majority of the votes cast by the
stockholders of record on the record date and present at the annual meeting, in person or by proxy.

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

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

FOR the election as directors of the nominees named in this Proxy Statement until their successors are
elected and qualified;

FOR the resolution to approve the advisory vote for 2013 compensation of the named executive
officers; and

FOR the ratification of the appointment of Crowe Horwath as the independent registered public
accounting firm for the Company for the year ending December 31, 2014.

Management of the Company and the Board of Directors of the Company know of no matters to be brought before the
annual meeting other than as set forth in this Proxy Statement. If, however, any other matter is properly presented to
the stockholders for action, it is the intention of the holders of the proxies to vote at their discretion on all matters on
which the shares of common stock represented by proxies are entitled to vote.

Revocability of Proxy

A stockholder who signs and returns a proxy in the accompanying form may revoke it at any time before the authority
granted by the proxy is exercised. A stockholder may revoke a proxy by delivering a written statement to the
Secretary of the Company that the proxy is revoked.

Annual Report

The Annual Report on Form 10-K for the year ended December 31, 2013 of the Company, which includes financial
statements and information concerning the operations of the Company, accompanies this Proxy Statement. The
Annual Report is not to be regarded as proxy solicitation materials.

Stockholder Proposals

Any stockholder who desires to present a proposal for consideration at the 2015 annual meeting of stockholders must
submit the proposal in writing to the Company. If the proposal is received by the Company prior to the close of
business on December 10, 2014, and otherwise meets the requirements of applicable state and federal law, the
Company will include the proposal in the proxy statement and form of proxy relating to the 2015 annual meeting of
stockholders. The Company may confer on the proxies for the 2015 annual meeting of stockholders discretionary
authority to vote on any proposal, if the Company does not receive notice of the proposal by February 28, 2015.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
May 16, 2014

The Proxy Statement, proxy card, and Annual Report to stockholders, which includes the Form 10-K for the year
ended December 31, 2013, are available at http://colsec.coremt.com.
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OWNERSHIP OF COMMON STOCK

Beneficial Owners

The table below sets forth, to the knowledge of the Company, the only beneficial owners, as of April 1, 2014, of more
than 5% of the outstanding shares of common stock of the Company.
Number of Shares of Common Stock Beneficially Owned

Amount and Nature of

Name and Address of Beneficial Owner Percent of Class (D

Beneficial Ownership

GAMCO Asset Management Inc. 1,023,721®@ 13.5%
Gabelli Funds, LLC

GAMCO Asset Management Inc.

Teton Advisors, Inc.

Mario J. Gabelli

One Corporate Center

Rye, NY 20580

Dimensional Fund Advisors LP 589,0343) 7.8%
Palisades West, Building One

6300 Bee Cave Road

Austin, TX 78746

FMR LLC 515,000 6.8%
245 Summer Street
Boston, MA 02210

ey

(@)

The “Percent of Class” computation is based upon the total number of shares beneficially owned by the named
person or group divided by the sum of (i) 7,596,461 shares of common stock outstanding on April 1, 2014, and
(ii) the number of shares of common stock, if any, as to which the named person or group has the right to
acquire beneficial ownership within 60 days of April 1, 2014.

The information presented is derived from Amendment No. 8 to Schedule 13D, as filed with the SEC on
February 7, 2011 by Mario J. Gabelli and certain entities which he directly or indirectly controls or for which he
acts as chief investment officer, including GGCP, Inc., GAMCO Investors, Inc., Gabelli Funds, LLC, GAMCO
Asset Management, Inc. and Teton Advisors Inc. According to the Schedule 13D filing, of these 1,023,721
shares of Common Stock, 430,300 shares are beneficially owned by GAMCO Asset Management, Inc., 330,000
shares are beneficially owned by Gabelli Funds, LLC, 256,421 shares by Teton Advisors Inc., and 7,000 shares
are beneficially owned by Mario J. Gabelli. GGCP, Inc., as the parent company of GAMCO Investors, Inc.,
GAMCO Investors, Inc., as the parent company of the foregoing entities, and Mario Gabelli, as the majority
stockholder of GGCP, Inc. may be deemed to have beneficial ownership of the 1,023,721 shares owned
beneficially by Gabelli Funds, LLC, GAMCO Asset Management, Inc. and Teton Advisors Inc. and, except as
otherwise provided in the Schedule 13D filing, each entity has the sole power to vote or direct the vote and sole
power to dispose or to direct the disposition of the shares reported for it, either for its own benefit or for the
benefit of its investment clients or its partners, as the case may be.

10
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The information presented is derived from the Schedule 13G, as filed with the SEC on February 10, 2014, by
Dimensional Fund Advisors LP. According to the Schedule 13G filing, Dimensional Fund Advisor LP
beneficially owns 589,034 shares of common stock of the Company, has sole voting power over 576,330 of
those shares and sole dispositive power over the entire amount beneficially owned. Dimensional Fund Advisors
is an investment advisor registered under Section 203 of the Investment Advisors Act of 1940, which furnishes
investment advice to four investment companies registered under the Investment Company Act of 1940, and
serves as investment manager to certain other commingled group trusts and separate accounts (such investment

(3) companies, trusts and accounts, collectively referred to as the "Funds"). In certain cases, subsidiaries of
Dimensional Fund Advisors LP act as an adviser or sub-adviser to certain Funds. In its role as investment
advisor, sub-adviser and/or manager, Dimensional Fund Advisors LP or its subsidiaries (collectively,
"Dimensional") possess voting and/or investment power over the securities of the Company that are owned by
the Funds, and may be deemed to be the beneficial owner of the shares of the Company held by the Funds.
However, all securities reported in the Schedule 13G are owned by the Funds. Dimensional disclaims beneficial
ownership of such securities

The information presented is derived from the Schedule 13G, as filed with the SEC on February 14, 2014, by
FMR LLC. According to the Schedule 13G filing, FMR LLC beneficially owns, has sole voting power and sole
dispositive power of, 515,000 shares of common stock of the Company. Fidelity Management & Research
Company (“Fidelity”) is a wholly owned subsidiary of FMR LLC and an investment advisor registered under
Section 203 of the Investment Advisor Act of 1940, and is the beneficial owner of 515,000 shares of common
stock of the Company as a result of acting as investment advisor to various investment companies registered
under Section 8 of the Investment Company Act of 1940. Edward C. Johnson 3d and FMR LLC, though its
control of Fidelity, and the funds each has sole power to dispose of the 515,000 shares owned by the Funds. The
ownership of one investment company, Fidelity Low-Priced Stock Fund, amounted to 515,000 shares of
common stock of the Company. Members of the family of Edward C. Johnson 3d, Chairman of FMR LLC, are

(4) the predominant owners, directly or through trusts of Series B voting common shares of FMR LLC, represent
49% of the voting power of FMR LLC. The Johnson family group and all other Series B shareholders have
entered into a shareholder’s voting agreement under which all Series B common shares will be voted in
accordance with the majority vote of Series B voting common shares. Accordingly, though their ownership of
voting common shares and the execution of the shareholder’s voting agreement, members of the Johnson family
may be deemed, under the Investment Company Act of 1940, to form a controlling group with respect to FMR
LLC. Neither FMR LLC nor Edward C. Johnson 3d, Chairman of FMR LLC, has sole power to vote or direct
the voting of the shares owned directly by the Fidelity Funds, which power resides with the Funds’ Boards of
Trustees. Fidelity carries out the voting of shares under written guidelines established by the Funds’ Boards of
Trustees.

Management

The table below sets forth, as of April 1, 2014 the number of shares of common stock beneficially owned by each
director of the Company, by each nominee for election as director of the Company, by each executive officer named
in the Summary Compensation Table contained in this Proxy Statement, and by all directors, nominees and executive
officers as a group. The information concerning the persons set forth below was furnished in part by each of those
persons.

Number of Shares of Common Stock Beneficially Owned

Name of Beneficial Owner Amoup t and Nature.of Percent of Class (D
Beneficial Ownership

12
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Kevin L. Barnett
Thomas R. Cellitti
James F. Crowley
Ralph O. Hellmold
Matthew E. Jauchius
Stephen J. Klestinec
Terrence J. O'Donovan
James L. Simonton
John P. Zimmer

All directors, nominees and executive officers as a

group (9 persons)

6

142,865
56,8730
37,273@
50,3650
8,211
100,045
52,536(®)
181,619
6,320(10)

636,107

1.9%

13
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* Less than 1% of the outstanding shares of common stock.

The “Percent of Class” computation is based upon the total number of shares beneficially owned by the named
person or group divided by the sum of (i) 7,596,461 shares of common stock outstanding on April 1, 2014, and
(ii) the number of shares of common stock, if any, as to which the named person or group has the right to
acquire beneficial ownership within 60 days of April 1, 2014.

ey

Includes: (i) 95,028 shares of common stock as to which Mr. Barnett has sole voting and investment power; (ii)
2,000 shares of common stock as to which Mr. Barnett shares voting and investment power with his wife; (iii)

2) 11,150 shares of common stock held by Mr. Barnett in the Core Molding Technologies, Inc. Employee Stock
Purchase Plan; (iv) 8,340 shares of common stock held by Mr. Barnett in the Core Molding Technologies, Inc.
401(k) Plan; and (v) 26,347 shares of restricted stock subject to future vesting conditions.

3) Includes: (i) 53,932 shares of common stock as to which Mr. Cellitti has sole voting and investment power; and
(ii) 2,941 shares of restricted stock subject to future vesting conditions.

Includes: (i) 36,273 shares of common stock as to which Mr. Crowley has sole voting and investment power;

)] and (ii) 1,000 shares of common stock as to which Mr. Crowley shares voting and investment power with his

wife.

(5)  Includes 50,365 shares of common stock as to which Mr. Hellmold has sole voting and investment power.

©) Includes: (i) 6,500 shares of common stock as to which Mr. Jauchius has sole voting and investment power;
and (ii) 1,711 shares of restricted stock subject to future vesting conditions.

Includes: (i) 73,572 shares of common stock as to which Mr. Klestinec has sole voting and investment power;

@) (i1) 7,478 shares of common stock held by Mr. Klestinec in the Core Molding Technologies, Inc. 401(k) Plan;

and (iii) 18,995 shares of restricted stock subject to future vesting conditions.

Includes: (i) 27,462 shares of common stock as to which Mr. O'Donovan has sole voting and investment
(8)  powers; (ii) 6,373 shares of common stock held by Mr. O’Donovan in the Core Molding Technologies, Inc.
Employee Stock Purchase Plan; and (iii) 18,701 shares of restricted stock subject to future vesting conditions.

(9)  Includes 181,619 shares of common stock as to which Mr. Simonton has sole voting and investment power.
(10) Includes 6,320 shares of restricted stock subject to future vesting conditions for Mr. Zimmer.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the following persons to file initial
statements of beneficial ownership on a Form 3 and changes of beneficial ownership on a Form 4 or Form 5 with the
Securities and Exchange Commission and to provide the Company with a copy of those statements:
* executive officers and directors of the Company; and
persons who beneficially own more than 10% of the issued and outstanding shares of common stock of
the Company.

The Company believes that its executive officers, directors and greater than 10% beneficial owners complied with all

applicable section 16(a) filing requirements for the year ended December 31, 2013 with the exception of Mr. Cellitti
who filed a late Form 4 relating to the exercise of non-qualified options, and Mr. Simonton who filed a late Form 4

14
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DIRECTORS AND EXECUTIVE OFFICERS OF CORE MOLDING TECHNOLOGIES, INC.

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

Name Age  Position(s) Currently Held

Kevin L. Barnett 51 President, Chief Executive Officer and Director

Thomas R. Cellitti 62 Director

James F. Crowley 67 Director

Ralph O. Hellmold 73 Director

Matthew E. Jauchius 44 Director

Stephen J. Klestinec 64 Vice President and Chief Operating Officer

Terrence J. O’Donovan 54 Vice President Sales and Marketing

James L. Simonton 73 Chairman of the Board of Directors

John P. Zimmer 49 Vice President, Secretary, Treasurer, and Chief Financial Officer

Kevin L. Barnett. Kevin L. Barnett joined the Company on April 1, 1997 and was elected Vice President, Secretary,
Treasurer and Chief Financial Officer on April 24, 1997. Mr. Barnett served in this capacity until August 7, 2002,
when he became Vice President-Manager Columbus Operations and Secretary. On May 15, 2005, Mr. Barnett was
promoted to Vice President, Business Development. On January 3, 2006, Mr. Barnett was promoted to Group Vice
President and then on January 1, 2007, Mr. Barnett was promoted to President and Chief Executive Officer. Mr.
Barnett has served as a director of the Company since January 1, 2007. Mr. Barnett joined the Company after
approximately five years of working with Medex Inc., a publicly held manufacturer and marketer of injection molded
products used for medical and surgical applications. Mr. Barnett served as Vice President, Treasurer, and Corporate
Controller of Medex Inc. from October 1995 through March 1997. He served as Vice President and Corporate
Controller of Medex Inc. from May 1994 to October 1995 and as Assistant Treasurer from April 1992 to May 1994.
Prior to joining Medex Inc., Mr. Barnett served as a certified public accountant with Deloitte & Touche LLP from
August 1984 to April 1992. As a result of these and other professional experiences, the Board of Directors has
concluded that Mr. Barnett should serve as a director because of his corporate management skills and experience, the
key role Mr. Barnett plays in facilitating the communication and the flow of information between management and the
directors on a regular basis and his experience in the plastics industry.

Thomas R. Cellitti. Thomas R. Cellitti has served as a director of the Company since February 10, 2000. Prior to his
retirement from Navistar Inc. ("Navistar") in 2013, Mr. Cellitti was the Senior Vice President of Integrated Reliability
and Quality, for Navistar since 2008. Prior to such time, Mr. Cellitti served as Vice President and General Manager,
Medium Truck from 2004 to 2008, as well as Vice President and General Manager, Bus Vehicle Center from 1991 to
2004 for Navistar. Navistar is a significant customer of the Company. The relationship of Navistar to the Company is
described below under “Certain Relationships and Related Transactions.” As a result of these and other professional
experiences, the Board of Directors has concluded that Mr. Cellitti should serve as a director because of his in-depth
insight and knowledge about manufacturing operations, quality, and business strategy as well as his extensive
background in the engine, bus, medium and heavy duty truck industries.

James F. Crowley. James F. Crowley has served as a director of the Company since May 28, 1998 and is Chairman of
the Audit Committee. Mr. Crowley is a private investor and Chairman and Managing Partner of the Old Strategic

16
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LLC, headquartered in Connecticut. Since October 2008, Mr. Crowley has served as a Director of Green Plains
Renewable Energy and is Chairman of its audit committee. From 1993 to 2006, Mr. Crowley was a

8

17



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

Table of Contents

founding partner and Chairman of the Strategic Research Institute LLC. From 1984 to 1992, Mr. Crowley served in
various capacities with Prudential Securities, Inc., including President of Global Investment & Merchant Banking.
Prior to joining Prudential Securities, Inc., Mr. Crowley was a First Vice President and Partner at Smith Barney,
Harris Upham & Co. in its Investment Bank and Capital Markets Division. Mr. Crowley has also served on the board
of various private organizations and universities. As a result of these and other professional experiences, the Board of
Directors has concluded that Mr. Crowley should serve as a director because of his extensive business, investment
banking, finance and corporate management experience, as well as his in-depth understanding of the financial markets
and insight into the role of serving as Chair of the Company’s Audit Committee.

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

Matthew E. Jauchius. Matthew E. Jauchius has served as a director of the Company since January 1, 2013. Mr.
Jauchius is Executive Vice President, Chief Marketing Officer for Nationwide. Mr. Jauchius is responsible for
marketing, brand management, digital marketing, advertising, social media, multicultural marketing, sponsorships,
research and analytics, customer advocacy, public relations and communications for all Nationwide companies. Mr.
Jauchius was appointed as Senior Vice President, Chief Strategy Officer for Nationwide in 2009, where he was
responsible for the development and integration of Nationwide’s strategic plans and initiatives across all brands,
channels, and companies. Mr. Jauchius joined Nationwide in 2006. Mr. Jauchius previously served as Associate
Principal at McKinsey & Company. Mr. Jauchius' areas of focus included strategy and growth, marketing and sales,
company turnarounds, and operational cost improvements, which included support to the automotive, agriculture and
other manufacturing industries. Prior to McKinsey, Mr. Jauchius worked at Bank One and Ernst & Young. Mr.
Jauchius is a Certified Public Accountant (inactive) in the State of Ohio. As a result of these and other professional
experiences, the Board of Directors has concluded that Mr. Jauchius should serve as a director because of his in-depth
insight and experience in marketing, strategy and business development.

Stephen J. Klestinec. Stephen J. Klestinec joined the Company on April 1, 1998, was elected to the position of Vice
President, Sales and Marketing on May 28, 1998, and was promoted to Vice President, Operations on January 3, 2006.
On January 1, 2007, Mr. Klestinec was promoted to Vice President and Chief Operating Officer. Mr. Klestinec was
employed by Atlanta based Georgia-Pacific Resin, Inc., a manufacturer of thermoset resins, from 1981 until joining
the Company on April 1, 1998. At Georgia-Pacific, Mr. Klestinec served as market manager of fiber reinforced
products. In such capacity, Mr. Klestinec commercialized products for both the North American and international
markets in the aerospace, mass transit, electrical and electronic industries. Mr. Klestinec also managed the abrasives,
adhesives and specialty market segment. Mr. Klestinec also held positions at Georgia-Pacific in market development,
quality assurance and manufacturing. Prior to joining Georgia-Pacific, Mr. Klestinec served as plant manager for
Pacific Resins and Chemicals.
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Terrence J. O’Donovan. Terrence J. O’Donovan joined the Company and was elected to the position of Vice President,
Marketing and Sales on January 1, 2009. Prior to joining the Company, Mr. O’Donovan was employed by Q3
Industries in Columbus, Ohio, where he held the position of Vice President of Sales and Marketing from 2006 to 2008
serving the OEM commercial vehicle, automotive, and general industrial markets. Prior to
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serving in that capacity at Q3 Industries, Mr. O’Donovan served as the Chief Operating Officer from 2003 to 2006. Mr.
O’Donovan has also held operations and management positions at Hawk Corporation, The Auld Company and The
Timken Company.

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

John P. Zimmer John P. Zimmer joined the Company on November 4, 2013 and was elected to the position of Vice
President, Treasurer, Secretary and Chief Financial Officer on November 5, 2013. Mr. Zimmer comes to the Company
with 25 years of finance and accounting experience. Prior to joining the company, Mr. Zimmer was Chief Financial
Officer of Parex Group USA, Inc., a division of Parex Group, a $1 billion manufacturer of construction materials,

from 2010 to 2013. Mr. Zimmer also served as Chief Financial Officer of The Upper Deck Company, LLC from 2006
to 2010. Prior to that, Mr. Zimmer was Vice President of Finance for Cardinal Health Pyxis Products, and held senior
management roles with SubmitOrder, Inc., Cardinal Health and Deloitte & Touche. Mr. Zimmer earned a Bachelor’s of
Business Administration with a major in Accounting from The Ohio State University, and is also a Certified Public
Accountant (inactive) in the State of Ohio.

CORPORATE GOVERNANCE
The Board of Directors — Independence

Of the directors who presently serve on the Company’s Board of Directors, the Board has affirmatively determined that
each of Messrs. Cellitti, Crowley, Hellmold, Jauchius and Simonton meets the standards of independence under

NYSE MKT LLC exchange listing standards. In making this determination, the Board of Directors considered all

facts and circumstances the Board of Directors deemed relevant from the standpoint of each of the directors and from
that of persons or organizations with which each of the directors has an affiliation, including commercial, industrial,
banking, consulting, legal, accounting, charitable and familial relationships among others. In making this
determination, the Board of Directors has relied upon both information provided by the directors and information
developed internally by the Company in evaluating these facts.

Board Leadership Structure

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

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

In addition to the risk oversight responsibilities described above, the Company’s Chief Executive Officer and Chief
Financial Officer examine, on an annual basis, the compensation for all employees, including named executive
officers. As part of this process, the Company’s Chief Executive Officer and Chief Financial Officer determined in
2013 that the Company’s policies and practices with respect to compensation do not create risks that are reasonably
likely to have a material adverse effect on the Company.

The Compensation Committee, consisting of Messrs. Hellmold, Crowley, Simonton, and effective December 12, 2013
Mr. Cellitti, recommends to the Board of Directors compensation policies as it relates to the Company’s named
executive officers and directors, and also considers the overall policies and practices utilized by senior management
with respect to establishing compensation for all other employees. The Compensation Committee considers the risk
assessments of the Company’s Chief Executive Officer and Chief Financial Officer as part of its duties to review and
recommend the current compensation packages to the Board. The Compensation Committee believes that the
Company’s policies and practices with respect to compensation are not reasonably likely to have a material adverse
effect on the Company. In reaching the foregoing conclusions, both the Compensation Committee and the Chief
Executive Officer and Chief Financial Officer assessed the risks associated with the Company’s compensation policies
and practices. The basis for these conclusions included: (i) a consideration of the Company’s existing compensation
programs, and the allocation between each primary component of compensation (base salary, annual profit sharing
and long-term equity based compensation); and (ii) a consideration of the risks associated with the Company’s
business, and whether the Company’s compensation policies and practices increased those risks. Based on the
foregoing, the Compensation Committee recommended, and a majority of the independent members of the Board
approved, the Company’s compensation programs, and in connection with such approval concluded that the risks
associated with the Company’s compensation policies and practices are not reasonably likely to have a material
adverse effect on the Company.

Board Meetings and Committees

The Board of Directors met nine times during the year ended December 31, 2013. During that period, each of the
directors attended at least 75% of the aggregate of the total number of meetings of the Board of Directors and the total
number of meetings of all committees of the Board of Directors on which each director served.

Compensation Committee

The Company has a Compensation Committee, which consists of Messrs. Hellmold, Crowley, Simonton, and effective
December 12, 2013 Mr. Cellitti, who are all deemed independent directors under NYSE MKT LLC listing standards.
The Compensation Committee is governed by a charter which was adopted August 28, 2012. A copy of the

Compensation Committee Charter is available on the Company's website at www.coremt.com. In accordance with its

22



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

written charter, the Compensation Committee performs the duty of reviewing, evaluating and making
recommendations to the Board concerning the form and amount of compensation paid to the executive officers and
directors of the Company, with a majority of directors who are independent under NYSE MKT LLC listing standards
required to effect a decision.
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All of the Compensation Committee members are familiar with the standard compensation levels in similar industries,
and are knowledgeable regarding the current trends for compensating executive officers. The Compensation
Committee may also obtain analysis and advice from an external compensation consultants to assist with the
performance of its duties under its charter. The Compensation Committee retained Mathews, Young - Management
Consulting ("Mathews, Young"), a compensation and human resource firm, to assist in reviewing appropriate 2013
compensation programs. In this regard, Mathews, Young compiled competitive data for base salaries, non-equity
compensation, and equity incentive awards from a peer group of companies to be used to benchmark the
appropriateness and competitiveness of our executive compensation. During 2013, there were no fees paid to
Mathews, Young for services that were not related exclusively to executive or director compensation. The
Compensation Committee has assessed the independence of Mathews, Young pursuant to Securities and Exchange
Commission ("SEC") rules and determined that Mathews, Young is independent and its work for the Compensation
Committee does not raise any conflict of interest.

The Compensation Committee makes all recommendations regarding the Chief Executive Officer’s compensation,
subject to ratification by the independent members of the Board, after consulting with its advisors, in executive
session where no management employees are present. For the other executive officers, the Chief Executive Officer is
asked by the Compensation Committee to conduct and present an assessment on the performance of those executive
officers and on the Company's performance, taking into account external market forces and other considerations.
While the Chief Executive Officer and Chief Financial Officer attend Compensation Committee meetings regularly by
invitation, all final deliberations are held, and all final recommendations are made, regarding executive compensation,
by the Compensation Committee in executive session where no management employees are present. For additional
information regarding the operation of the Compensation Committee, see “Compensation Discussion and Analysis”
within this proxy statement. The Compensation Committee held two meetings during 2013.

Audit Committee

The Company has an Audit Committee, which consists of Messrs. Crowley, Hellmold, Simonton, and effective
December 12, 2013, Mr. Jauchius each of whom was “independent” as that term is defined under NYSE MKT LLC
listing standards. The Board has determined that Mr. Crowley, Mr. Hellmold, and Mr. Jauchius each qualify as an
“audit committee financial expert” as defined in Section 407(d)(5)(ii) of Regulation S-K promulgated by the Securities
and Exchange Commission. The principal function of the Audit Committee is to review and approve the scope of the
annual audit undertaken by the independent registered public accounting firm of the Company and to meet with them
to review and inquire as to audit functions and other financial matters and to review the year-end audited financial
statements. For a more detailed description of the role of the Audit Committee, see “Report of the Audit Committee”
below. The Audit Committee discussed the interim financial information contained in quarterly earnings
announcements with both management and the independent auditors prior to the public release of quarterly
information. The Audit Committee is governed by a charter as most recently reaffirmed by the Board of Directors on
March 12, 2014. A copy of the Audit Committee Charter is available on the Company's website at www.coremt.com.
In accordance with its written charter, the Audit Committee assists the Board in fulfilling its responsibility for
oversight of the quality and integrity of the accounting, auditing and financial reporting practices of the Company. The
Audit Committee met four times during the year ended December 31, 2013.

Nominating Committee
The Company has a Nominating Committee consisting of Messrs. Crowley, Hellmold and Simonton, each of whom
are independent under NYSE MKT LLC listing standards. The principal function of the Nominating Committee is to

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

2

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

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

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

The notice must set forth:

¢ the name and address of record of the stockholder who intends to make the nomination;

a representation that the stockholder is a holder of record of shares of the capital stock of the Company

» entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to nominate
the person or persons specified in the notice;
the name, age, business and residence addresses and principal occupation or employment of each
proposed nominee;
a description of all arrangements or understandings between the stockholder and each proposed
*  nominee and any other person or persons, naming such person or persons, pursuant to which the
nomination or nominations are to be made by the stockholder;
other information regarding each proposed nominee as would be required to be included in a proxy
statement filed pursuant to the proxy rules of the Securities and Exchange Commission; and
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*  the written consent of each proposed nominee to serve as a director of the Company if elected.

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

Board Policies Regarding Communication with the Board of Directors and Attendance at Annual Meetings

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

The Company does not have a policy regarding Board member attendance at the annual meeting of stockholders;
however, all directors of the Company attended the 2013 annual meeting of stockholders.

Code of Ethics

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

Compensation Committee Interlocks and Insider Participation

During the majority of 2013, our Compensation Committee consisted of Messrs. Hellmold, Crowley and Simonton
none of whom, during 2013 was an officer or employee of the Company, or had a relationship requiring disclosure
under Item 404. In December 2013, Mr. Cellitti joined the Compensation Committee and was a Senior Vice President
with Navistar prior to his retirement in 2013. Sales to Navistar represented approximately 33% of the total revenues of
the Company for the year ended December 31, 2013. Navistar is a significant customer of the Company. No executive
officer of the Company served as a member of the compensation committee (or other board committee performing
equivalent functions or, in the absence of any such committee, the entire board of directors) of another entity, one of
whose executive officers served on the compensation committee (or other board committee performing equivalent
functions or, in the absence of any such committee, the entire board of directors) of the Company, served as a director
of another entity, one of whose executive officers served on the compensation committee (or other board committee
performing equivalent functions or, in the absence of any such committee, the entire board of directors) of the
Company or served as a member of the compensation committee (or other board committee performing equivalent
functions or, in the absence of any such committee, the entire board of directors) of another entity, one of whose
executive officers served as a director of the Company.
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EXECUTIVE COMPENSATION

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

Compensation Discussion and Analysis

This compensation discussion and analysis describes the following aspects of our compensation system as it applies to
our named executive officers as described in the summary compensation table set forth below (the “named executive
officers”):

e Our compensation philosophy and objectives;
The means we employ to achieve our compensation objectives, including the establishment of total direct
compensation and the mix within that compensation;
The elements of compensation that are included within total direct compensation as well as other
compensation items in addition to total direct compensation; and
The reasons we have elected to pay these elements of compensation to achieve our compensation objectives
and how we determine the amount of each element.

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

executives.

The Board of Directors has established an articulated compensation philosophy with the following primary objectives:
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