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Office of Chief Executive 

The Company has established the Office of Chief Executive to strengthen the executive 
management structure of the Company. The Office of Chief Executive is primarily responsible 
for the development of policy, strategy and quality assurance, and the provision of leadership. Its 
functions also include: (a) supporting and providing timely and quality advice to the Chief 
Executive Officer; (b) promoting the policies of the Company; and (c) improving 
communications between management, customers, the Board, shareholders and other 
stakeholders. The Office of Chief Executive is comprised of: (1) Eric P. Sills, our Chief 
Executive Officer and President; (2) James J. Burke, our Chief Operating Officer; (3) Dale 
Burks, our Executive Vice President and Chief Commercial Officer; and (4) Nathan R. Iles, our 
Chief Financial Officer. 

COMPENSATION DISCUSSION AND ANALYSIS 

Overview 

This section of our Proxy Statement describes the material components of our 
compensation program for our “named executive officers.” Under SEC rules, our named 
executive officers for fiscal year 2019 were:  

Lawrence I. Sills 
Executive Chairman of the Board 

Dale Burks 
Executive Vice President and Chief Commercial Officer 

Eric P. Sills 
Chief Executive Officer & President 

Nathan R. Iles 
Chief Financial Officer 

James J. Burke 
Chief Operating Officer 

Carmine J. Broccole 
Senior Vice President General Counsel & Secretary 

In this section, we also discuss: (a) our business strategy; (b) our financial and business 
performance for fiscal year 2019 and its impact on the compensation awarded to our named 
executive officers; (c) the primary responsibilities of our Compensation Committee; (d) our 
executive compensation philosophy and the objectives of our executive compensation program; 
(e) the process followed by our Compensation Committee in arriving at specific compensation 
policies and decisions; (f) the components of our compensation package and the reasons that we 
provide each component; (g) the factors considered by our Compensation Committee in arriving 
at its compensation decisions for 2019; and (h) some additional compensation-related topics.

The Compensation Committee is comprised exclusively of independent directors. In 
performing its duties, the Compensation Committee may, in its discretion, solicit the input of our 
Executive Chairman, our Chief Executive Officer, or any independent consultant or advisor.  

Business Strategy and Summary of 2019 Financial and Business Performance 

Our core strategy is to be the best full-line, full-service supplier of premium engine 
management and temperature control products. We pursue this strategy by focusing our efforts 
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• Granted long-term restricted stock to certain of our named executive officers as a
long-term retention tool.

We believe that our executive compensation program is reasonable, competitive and 
focused on pay for performance principles. In particular, we believe that our compensation 
program is designed to reward our executives for their achievement of both short- and long-term 
performance goals that effectively carry out the Company’s business strategy and result in the 
creation of shareholder value. 

Through equity incentives and stock ownership requirements, we also align the interests 
of our executives with those of our shareholders and the long-term interests of the Company. We 
have not engaged in any of the most frequently criticized pay practices such as re-pricing of 
stock options or SARs without shareholder approval, excessive perquisites or tax gross-ups, or 
agreements with change-in-control provisions unreasonably favorable to our executives. Our 
executive compensation policies have enabled the Company to attract and retain talented and 
experienced executives and have benefited the Company over time.  

Say-on-Pay Vote 

At our 2019 Annual Meeting, our shareholders had the opportunity to vote, on an 
advisory (non-binding) basis, to approve the compensation paid to our named executive officers 
in 2018 (referred to as a “say-on-pay” vote). Our say-on-pay proposal was approved by 
approximately 86% of the votes cast at the 2019 Annual Meeting, demonstrating significant 
support for our compensation program. The Compensation Committee will continue to consider 
shareholder feedback and the results of our say-on-pay votes when making future compensation 
decisions. Because our shareholders expressed a preference for an annual say-on-pay vote, our 
shareholders have the opportunity at our 2020 Annual Meeting to vote on a non-binding, 
advisory basis, to approve the compensation paid to our named executive officers in 2019.  

Primary Responsibilities of our Compensation Committee 

Our Compensation Committee is responsible for, among other things: 

• reviewing the overall goals, policies, objectives and structure of our executive
compensation and benefit programs and assessing whether any of the components
thereof may present unreasonable risks to the Company;

• approving the compensation packages of the Company’s Chief Executive Officer
and our other executive officers; and

• administering our equity incentive plans.

Compensation Philosophy and Primary Objectives 

Philosophy.  The Compensation Committee is responsible for establishing and 
reviewing the overall compensation philosophy of the Company. The Compensation Committee 
believes that the compensation paid to executives should be structured to provide our executives 
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