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555 Maryville University Dr.

Suite 400

St. Louis, Missouri 63141

March 17, 2017

Dear Huttig Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Huttig Building Products, Inc., to be held at
8 a.m., local time, on Tuesday, April 25, 2017 at the �Westwood� conference room of the St. Louis Marriott West,
located at 660 Maryville Centre Drive, St. Louis, Missouri 63141.

The Notice of Annual Meeting and Proxy Statement on the following pages describe the matters to be presented at the
meeting. Management will report on current operations and there will be an opportunity for discussion of the
Company and its activities. Our Annual Report for fiscal year 2016 accompanies this Proxy Statement.

It is important that your shares be represented at the meeting regardless of the size of your holdings. If you are unable
to attend in person, we urge you to participate by voting your shares by proxy. You may do so by filling out and
returning the enclosed proxy card, or by using the Internet address or the toll-free telephone number on the proxy card.

Sincerely,

Jon P. Vrabely
President and Chief Executive Officer
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Huttig Building Products, Inc.

555 Maryville University Dr.

Suite 400

St. Louis, Missouri 63141

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON APRIL 25, 2017

March 17, 2017

Huttig Building Products, Inc. will hold its 2017 Annual Meeting of Stockholders on Tuesday, April 25, 2017 at 8
a.m., local time at the �Westwood� conference room of the St. Louis Marriott West, located at 660 Maryville Centre
Drive, St. Louis, Missouri 63141 for the following purposes:

1. To elect two directors to each serve a three-year term expiring in 2020;

2. To approve the Rights Agreement by and between the Company and Computershare Trust Company, N.A.;

3. To approve the amendment of the Certificate of Incorporation increasing the Company�s authorized common
stock;

4. To approve the amendment and restatement of the 2005 Executive Incentive Compensation Plan, as
amended and restated;

5. To approve, by a non-binding advisory vote, the compensation paid by the Company to its named executive
officers;

6. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2017; and

7. To transact such other business as may properly come before the meeting and all adjournments and
postponements thereof.

The Board of Directors has fixed February 27, 2017 as the record date for the purpose of determining stockholders
entitled to notice of and to vote at the Annual Meeting and all adjournments thereof. A list of stockholders entitled to
vote at the Annual Meeting will be available for ten days prior to the meeting at our executive offices at 555 Maryville
University Dr., Suite 400, St. Louis, Missouri 63141.
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In order to assure a quorum, it is important that stockholders, who do not expect to attend the meeting in person fill in,
sign, date and return the enclosed proxy card in the accompanying envelope, or use the Internet address or toll-free
telephone number set forth on the enclosed proxy card to vote their shares. Any stockholder attending the meeting
may vote in person even if that stockholder has previously returned a proxy. If you plan to attend the meeting in
person, please bring proper identification and proof of ownership of your shares.

By Order of the Board of Directors,

Jon P. Vrabely
President & Chief Executive Officer
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HUTTIG BUILDING PRODUCTS, INC.

555 Maryville University Dr.

Suite 400

St. Louis, Missouri 63141

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON APRIL 25, 2017

The Board of Directors of Huttig Building Products, Inc. (�Huttig� or the �Company�) is soliciting the enclosed proxy for
use at the Annual Meeting of Stockholders (the �Annual Meeting�) to be held at the �Westwood� conference room of the
St. Louis Marriott West, located at 660 Maryville Centre Drive, St. Louis, Missouri 63141 on Tuesday, April 25, 2017
at 8 a.m., local time, and at any adjournments or postponements thereof. Shares represented by the enclosed proxy,
when properly executed, returned prior to the Annual Meeting and not revoked, will be voted in accordance with the
directions thereon. If no directions are indicated on a proxy for a particular matter that is properly executed and
returned prior to the Annual Meeting and not revoked, the shares represented by the proxy will be voted �For� each
nominee for election as a director, �For� the proposal to approve the Rights Agreement by and between the Company
and Computershare Trust Company, N.A., �For� the proposal to approve the amendment to the Certificate of
Incorporation increasing the Company�s authorized common stock, par value $0.01 per share (�Common Stock�), �For�
the proposal to approve the amendment and restatement of the 2005 Executive Incentive Compensation Plan, as
amended and restated, �For� the proposal to approve, by a non-binding advisory vote, the compensation paid by the
Company to its named executive officers, and �For� the proposal to ratify the selection of KPMG LLP as our
independent registered public accounting firm for the year ending December 31, 2017, as the case may be. If any other
matter should be presented at the Annual Meeting upon which a vote may properly be taken, the shares represented by
the proxy will be voted with respect thereto in accordance with the discretion of the person or persons holding such
proxy.

The first date on which this Proxy Statement, the enclosed proxy card and the 2016 Annual Report are being sent to
the Company�s stockholders entitled to notice of and to vote at the Annual Meeting is on or about March 17, 2017.

Only shareholders as of the Record Date are entitled to attend the Annual Meeting. Each shareholder must present
valid picture identification such as a driver�s license or passport and, if asked, provide proof of stock ownership as of
the Record Date. The use of mobile phones, pagers, recording or photographic equipment, tablets, or computers is not
permitted at the Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE STOCKHOLDER MEETING TO BE HELD ON APRIL 25, 2017

This Proxy Statement and the 2016 Annual Report to Stockholders are available at
www.edocumentview.com/HBP.

How to Vote
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Stockholders may vote by marking their proxy, dating and signing it and returning it to the Corporate Secretary in the
enclosed envelope. As an alternative to using the written form of proxy, stockholders may also vote their proxy by
using the toll-free number listed on the proxy card or by voting via the Internet. The telephone voting and Internet
voting procedures are designed to authenticate votes cast by use of a Personal Identification Number. The procedures
allow stockholders to appoint a proxy to vote their shares and to confirm that their instructions have been properly
recorded. Specific instructions to be followed by any stockholder of record interested in voting by telephone or the
Internet are set forth on the enclosed proxy card. If your shares are held in the name of a bank or broker, follow the
voting instructions on the form you receive from that firm. The availability of telephone or Internet voting will depend
on that firm�s voting processes.

1
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How to Revoke a Vote

Stockholders may revoke proxies at any time prior to the voting of the proxy by (a) providing written notice to the
Company, (b) submitting a new later-dated proxy via the Internet, (c) telephone or by mail, or (d) voting in person at
the Annual Meeting.

Special Voting Rules for Participants in Huttig�s 401(k) Plan

If you participate in the Huttig Building Products, Inc. Savings and Profit Sharing Plan (the �401(k) Plan�), you will
receive one proxy with respect to all of your shares of Huttig stock registered in the same name. If your accounts are
not registered in the same name, you will receive a separate proxy with respect to each registered name for which you
have an account. Shares of Huttig Common Stock held in the 401(k) Plan will be voted by The Prudential Investment
Company of America, as trustee of the 401(k) Plan, as directed by 401(k) Plan participants.

Participants in the 401(k) Plan should indicate their voting instructions for each action to be taken at the Annual
Meeting on the Huttig proxy. All voting instructions from the 401(k) Plan participants will be kept confidential. If a
participant fails to vote, the Huttig shares allocated to such participant will be voted in accordance with the pro-rata
vote of the participants in the 401(k) Plan who did provide voting instructions to the trustee.

Outstanding Shares and Required Votes

As of the close of business on February 27, 2017, the record date for determining stockholders entitled to vote at the
Annual Meeting, the Company had issued and outstanding 25,914,318 shares of Common Stock. Each share of
Common Stock is entitled to one vote on each matter to be voted on at the Annual Meeting. At the Annual Meeting, a
quorum will be present if at least a majority of the total number of outstanding shares of our Common Stock are
present, either in person or represented by proxy.

Directors will be elected by a plurality of the votes cast by holders of shares of Common Stock present in person or
represented by proxy and entitled to vote at the Annual Meeting. Votes may be cast in favor of a director nominee or
withheld, and the nominees receiving the highest number of favorable votes will be elected as directors of the
Company. Because at this year�s Annual Meeting, there are as many nominees (two) as there are directors to be elected
(two), a director nominee is assured of being elected if he or she receives any �For� votes, regardless of how many
withheld votes are cast for that director.

The approval of the Rights Agreement by and between the Company and Computershare Trust Company, N.A., the
approval of the amendment of the Certificate of Incorporation increasing the Company�s authorized Common Stock,
the approval of the amendment and restatement of the 2005 Executive Incentive Compensation Plan, as amended and
restated, the advisory approval of the compensation paid by the Company to its named executive officers, and the
ratification of the appointment of KPMG LLP each require the affirmative vote of a majority of the votes cast by the
holders of shares of Common Stock present in person or represented by proxy and entitled to vote at the Annual
Meeting.

Abstentions and broker non-votes are counted as present or represented for purposes of determining whether a quorum
is present at the meeting. Stockholders may abstain from voting on any or all proposals expected to be brought before
the meeting except for the election of directors. For Item 4 (the proposal to amend and restate the 2005 Executive
Incentive Compensation Plan, as amended and restated), an abstention has the same effect as a vote against such
proposal. For the other matters, abstentions do not count as votes cast for or against a matter and, therefore, will not
affect the outcome of the voting with respect to such matters at the meeting.
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A broker non-vote occurs with respect to a particular matter when a broker returns a proxy card but does not vote on
the matter because the broker does not have the discretionary authority to do so in the absence of voting

2

Edgar Filing: HUTTIG BUILDING PRODUCTS INC - Form DEF 14A

10



instructions from the beneficial owner. Brokers have discretionary authority to vote on Item 6, the ratification of the
appointment of KPMG LLP; however, brokers do not have discretionary authority to vote on the election of directors
or on any of the other items to be considered at the Annual Meeting if the broker does not receive voting instructions
from you. Broker non-votes do not count as votes cast for or against a matter or as shares �entitled to vote,� and
therefore will not affect the outcome of the voting at the Annual Meeting. Shares represented by proxies that are
marked �withhold� with respect to the election of one or more directors will be counted as present in determining
whether there is a quorum.

Householding of Materials

In some instances, only one copy of this Proxy Statement or the 2016 Annual Report is being delivered to multiple
stockholders sharing an address, unless we have received instructions from one or more of the stockholders to
continue to deliver multiple copies. We will deliver promptly upon oral or written request a separate copy of this
Proxy Statement or the 2016 Annual Report, as applicable, to any stockholder at your address. If you wish to receive a
separate copy of this Proxy Statement or the 2016 Annual Report, you may call us at 314-216-2600 or send a written
request to 555 Maryville University Dr., Suite 400, St. Louis, Missouri 63141, Attn: Corporate Secretary.
Alternatively, stockholders sharing an address who now receive multiple copies of this Proxy Statement or the 2016
Annual Report may request delivery of a single copy also by calling us at the number or writing to us at the address
listed above.

ITEM 1 � ELECTION OF DIRECTORS

The Board of Directors of the Company is currently comprised of seven members and is divided into three classes,
with each class holding office for staggered three-year terms. At the Annual Meeting, Gina G. Hoagland and J. Keith
Matheney, if elected, will hold office until the 2020 Annual Meeting of Stockholders. If properly voted prior to the
Annual Meeting, and not revoked, the enclosed proxy will be voted for the election of these directors unless a
stockholder indicates that a vote should be withheld with respect to any or all of such nominees. The election of each
nominee has been recommended by the Board of Directors. Each of the nominees has consented to being named in
this Proxy Statement and has indicated his and her willingness to serve if elected. If any of the nominees shall, prior to
the meeting, become unavailable for election as a director, the persons named in the accompanying form of proxy will
vote for such replacement nominee, if any, as may be recommended by the Board of Directors.

The Board unanimously recommends a vote �FOR� the election of Ms. Hoagland and Mr. Matheney as directors
for a three year term expiring in 2020.

Please review the following information regarding Ms. Hoagland and Mr. Matheney, and the other directors
continuing in office.

Director Nominees for Election at the Annual Meeting

GINA G. HOAGLAND

Age 52. Director since January 2016. Chief Executive Officer and Chairman of Collaborative Strategies, Inc.
(consulting firm that provides board development, strategy and succession planning services) since 1993. President
and owner of Trademark Wines (Missouri-based distributor of beverages and alcohol) since July 2016. Ms. Hoagland�s
qualifications to serve on the Board include her experience serving as Chairman of the Board of Directors of Triad
Bank and her extensive experience as an advisory member of the Board of Directors of the following distribution and
manufacturing companies: Major Eagle Inc. / Eagle Brands, Inc., G.M. Johnson Companies, Inc., Duke
Manufacturing Company, Essex Industries Inc., ATRO Engineered Systems, Inc. and Anova Furnishings, Inc.
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J. KEITH MATHENEY

Age 68. Director since 2004. Managing member of Matheney and Matheney, CPAs PLLC (accounting and tax
consulting) since 2004. Executive Vice President of Louisiana Pacific Corporation (forest products manufacturer)
from 2002 to 2003 and Vice President from 1997 to 2002. Formerly a director of Pope & Talbot, Inc. (a forest
products company). Mr. Matheney�s qualifications to serve on the Board include his executive experience in a large
public company in the building products industry, his financial expertise and his experience on another public
company board, including audit committee experience.

Continuing Directors:

Directors Whose Terms Expire in 2018

DONALD L. GLASS

Age 68. Director since 2004. Retired. President and Chief Executive Officer of The Timber Company (timber
producer) from 1997 to 2001. Executive Vice President of Georgia-Pacific Corporation (building products
manufacturer) from 1996 to 2001. Mr. Glass�s qualifications to serve on the Board include his executive experience
with a large public company in the building products industry, including his experience as the chief executive officer
of one of its operating units.

DELBERT H. TANNER

Age 65. Chairman. Director since 2001. Retired. Chief Executive Officer of Anderson Group, Inc. (manufacturer of
welding equipment and industrial fans) from 2005 to 2007. President and Chief Executive Officer of RMC Industries
Corporation (ready-mix concrete and building materials producer) from 2002 to 2005. Chief Operating Officer and
Executive Vice President of RMC Industries Corporation in 2002 and Senior Vice President of RMC Industries
Corporation from 1998 to 2002. Mr. Tanner�s qualifications to serve on the Board include his experience as the chief
executive officer of a multi-national equipment manufacturer and of a large cement and buildings material producer.

Directors Whose Terms Expire in 2019

JON P. VRABELY

Age 52. Director since 2007. President and Chief Executive Officer of the Company since 2007. Vice President, Chief
Operating Officer of the Company from 2005 to 2007. Mr. Vrabely�s qualifications to serve on the Board include his
extensive knowledge of the Company�s operations, strategy and financial position through his service as our President
and Chief Executive Officer, as well as through his prior positions in his 17 years of service with the Company.

PATRICK L. LARMON

Age 64. Director since 2015. President and Chief Executive Officer of Bunzl North America since 2004. Executive
Director of Bunzl plc., an international distribution and outsourcing group headquartered in London and director of
Bodycote plc., a metal heat treating company. Mr. Larmon held various other management positions in Bunzl North
America from 1990 to 2003. Mr. Larmon was Executive Vice President and part owner of Packaging Products
Corporation from 1984 to 1990 when it was acquired. Mr. Larmon�s qualifications to serve on the Board include his
executive experience in a large public company in the distribution industry, his financial expertise, and his experience
on other public company boards.
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JAMES F. HIBBERD

Age 52. Director since 2015. Senior Vice President Strategy, Business Transformation and Mergers & Acquisitions
for Rexel North America (distributor of electrical and communications products) since January 2016. Senior Vice
President and Chief Executive Officer of Gexpro Electrical Distribution, a division of Rexel Holdings USA Corp.
since 2012. Mr. Hibberd held various leadership positions at General Electric Supply and other General Electric
affiliates prior to joining Rexel in 2006. Mr. Hibberd�s qualifications to serve on the Board include his executive
experience in a large international distribution company, including his experience as the chief executive officer of one
of its operating units.

There are no arrangements or understandings between any director or director nominee and any other persons pursuant
to which he or she was selected as a director or nominee. None of our directors are a party to any agreement or
arrangement that would require disclosure pursuant to Stock Market Rule 5250(b)(3) of The NASDAQ Market LLC
(�NASDAQ�), where the Company�s Common Stock is listed.

BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD OF DIRECTORS

Board of Directors

The Board of Directors is currently comprised of seven directors. The Board of Directors held six meetings and 12
separate Committee meetings in 2016. For their respective terms on the Board, each director attended at least 75% of
the aggregate of all fiscal year 2016 meetings of the Board and each Committee on which he or she served. The
Company�s directors are encouraged to attend the Annual Meeting of Stockholders. Six of the Company�s then-current
directors attended the 2016 Annual Meeting of Stockholders.

Director Independence

On an annual basis, and at other appropriate times when a change in circumstances could potentially impact the
independence or effectiveness of one or more of the directors, the Board of Directors evaluates the independence of
the directors and determines if each director qualifies as an �independent director� as defined under the listing
requirements of NASDAQ on which the Company�s common stock is listed. After carefully considering all relevant
facts and circumstances, the Board of Directors has affirmatively determined that six of the Company�s seven
directors, Ms. Hoagland and Messrs. Hibberd, Larmon, Glass, Matheney and Tanner, are independent in accordance
with the standards established by NASDAQ. The Board has made a determination as to each independent director that
no relationship exists which, in the opinion of the Board, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. Mr. Vrabely does not meet the NASDAQ independence standards for a
director because he is an executive officer of the Company.

The Board of Directors has also affirmatively determined that:

� each member of the Audit Committee qualifies as �independent� under the provisions of Section 10A of the
Securities Exchange Act of 1934, as amended, and the rules of the U.S. Securities Exchange Commission
(�SEC�) thereunder, as well as NASDAQ�s independence rules relating to audit committees; and

� each member of the Management Organization and Compensation Committee meets the independence
requirements of the SEC and NASDAQ�s corporate governance listing standards.

Corporate Governance
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The Company has adopted Corporate Governance Guidelines, as well as a Code of Business Conduct and Ethics
applicable to all directors, officers and employees. The Corporate Governance Guidelines and the Code of
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Business Conduct and Ethics are available on the Company�s website at www.huttig.com. Information on, or accessible
through, the Company�s website is not a part of, and is not incorporated into, this Proxy Statement. The Company
intends to post on its website any amendments to, or waivers from, its Code of Business Conduct and Ethics within
four business days of such amendment or waiver.

The Nominating and Corporate Governance Committee is responsible for reviewing the Corporate Governance
Guidelines from time to time and reporting and making recommendations to the Board concerning corporate
governance matters. Each year, the Nominating and Corporate Governance Committee reviews the Company�s
corporate governance practices to ensure that (a) they comply with applicable laws, (b) they continue to reflect what
the Committee believes are best practices, and (c) they promote the best interests of the Company and its stockholders.

Board Leadership Structure

The Board has chosen to separate the positions of Chairman of the Board and Chief Executive Officer at this time.
Mr. Delbert H. Tanner, a non-employee independent director, serves as Chairman, and Mr. Jon P. Vrabely serves as
the President and Chief Executive Officer. Separating the Chairman position and the Chief Executive Office position
allows the Chief Executive Officer to focus on setting the strategic direction of the Company and on our day-to-day
business, and allows the Chairman to lead the Board in its fundamental role of providing advice to and independent
oversight of management. While the Company�s Amended and Restated By-laws (�bylaws�) and Corporate Governance
Guidelines do not require that our Chairman and Chief Executive Officer positions be separate, the Board believes
that having separate positions and having an independent outside director serve as Chairman is the appropriate
leadership structure for the Company at this time. The Board retains the discretion to assess whether the positions
should be combined or separated at any given time based upon its evaluation of, among other things, the composition
of the Board and the circumstances facing the Company.

Board Role in Risk Oversight

The Board believes that an important part of its responsibilities is to review the Company�s assessment of the major
risks the Company faces and its policies for monitoring and controlling these risks. The Audit Committee has specific
responsibility for oversight of risks associated with financial accounting and audits, as well as internal control over
financial reporting. Management regularly reports to the Audit Committee on the Company�s risk assessment and
management policies, the Company�s major financial risk exposure and the steps taken by management to monitor and
mitigate such exposure. The Management Organization and Compensation Committee oversees the risks relating to
the Company�s compensation policies and practices, as well as management development and leadership succession. It
believes it has allocated executive compensation among base salary and short and long term compensation target
opportunities in such a way as to not encourage excessive risk-taking. The Board, as a whole, examines specific
business risks as part of its regular strategic reviews. In addition, management periodically reviews with the Board
matters of particular importance or concern, including any significant areas of risk that warrant Board attention.

Board Committees

The Board of Directors has four standing Committees: (1) Executive, (2) Audit, (3) Management Organization and
Compensation, and (4) Nominating and Governance. The Executive Committee meets when a quorum of the full
Board of Directors cannot be readily obtained. In 2016, the Executive Committee held three meetings.

Except for the Executive Committee, which operates under the authority set forth in our bylaws, each of the
Committees operates under a written charter adopted by the Board of Directors. All of the Committee charters are
available on the Company�s website at www.huttig.com. Information on, or accessible through, the Company�s website
is not a part of, and is not incorporated into, this Proxy Statement.
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The current memberships of the Board committees follows:

Executive Committee Audit Committee
Management Organization &

Compensation Committee

Nominating &
Governance
Committee

Jon P. Vrabely* J. Keith Matheney* Donald L. Glass* Delbert H. Tanner*
Donald L. Glass James F. Hibberd Gina G. Hoagland Donald L. Glass
J. Keith Matheney Patrick L. Larmon Patrick L. Larmon James F. Hibberd
Delbert H. Tanner Delbert H. Tanner Gina G. Hoagland

* Chairman
Audit Committee

The Audit Committee assists the Board in fulfilling the Board�s oversight responsibility with respect to the integrity of
the Company�s financial statements, the qualification and independence of the Company�s independent auditors, the
performance of the Company�s internal audit function and its internal auditors, the Company�s compliance with legal
and regulatory requirements and the Company�s risk assessment and risk management policies. The Audit Committee
has the sole authority to select, evaluate and, where appropriate, replace the independent auditors. The Audit
Committee meets periodically with representatives from the Company�s internal auditors and independent auditors
separate from management. The Audit Committee is also responsible for reviewing compliance with the Company�s
Code of Business Conduct and Ethics and for administering and enforcing the Company�s accounting and auditing
compliance procedures adopted in accordance with Section 301 of the Sarbanes-Oxley Act of 2002.

In discharging its oversight responsibility as to the audit process, the Audit Committee obtained from the independent
auditors a formal written statement confirming the absence of any relationships between the auditors and the
Company that might bear on the auditors� independence, consistent with applicable requirements of the Public
Company Accounting Oversight Board regarding the independent accountant�s communications with the audit
committee concerning independence. The Audit Committee discussed with the independent auditors any activities that
may impact their objectivity and independence, including fees for non-audit services, and satisfied itself as to the
auditors� independence. The Audit Committee also received a report on the quality control procedures of the
independent auditors, as well as the most recent peer review conducted under guidelines of the American Institute of
Certified Public Accountants. The Audit Committee also discussed with management, the internal auditors and the
independent auditors the quality and adequacy of the Company�s internal controls and the internal audit function�s
organization, responsibilities, budget and staffing, and results of the internal audit examinations. The Audit
Committee reviewed with the independent auditors and the internal auditors their audit plan and audit scope and the
independent auditors� examination of the financial statements.

The Board of Directors has determined that J. Keith Matheney meets the requirements of an �audit committee financial
expert� as defined in regulations of the SEC. During 2016, the Audit Committee held five meetings.

The report of the Audit Committee is included under �Report of the Audit Committee� in this Proxy Statement.

Management Organization and Compensation Committee

The Management Organization and Compensation Committee oversees the Company�s compensation plans and
practices, including its executive compensation plans and director compensation plans, reviews and evaluates the
performance of the Chief Executive Officer, reviews with the Chief Executive Officer his evaluation of the
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performance of other members of senior management, administers the Company�s restricted stock and other
stock-based compensation plans and programs, reviews management development and succession planning policies
and produces the annual report on executive compensation for inclusion in the Company�s annual proxy statement.
During 2016, the Management Organization and Compensation Committee held three meetings.
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The report of the Management Organization and Compensation Committee on executive compensation is included
under �Compensation Committee Report� in this Proxy Statement.

Nominating and Governance Committee

The Nominating and Governance Committee�s duties include assisting the Board by identifying individuals qualified
to become members of the Board, recommending to the Board the director nominees for election at the next Annual
Meeting of Stockholders, advising the Board with respect to Board composition and procedures, advising the Board
with respect to corporate governance principles and overseeing the evaluation of the Board. During 2016, the
Nominating and Governance Committee held one meeting.

Director Qualifications and Nominating Procedures

The Company�s Corporate Governance Guidelines provide that the Board should generally have between seven and
eleven directors, a substantial majority of whom must qualify as independent directors as defined under the listing
standards of NASDAQ. The Corporate Governance Guidelines provide that a director who serves as the Company�s
Chief Executive Officer should not serve on more than two other public company boards, other directors should not
serve on more than four other public company boards and members of the Audit Committee should not serve on more
than two other public company audit committees.

The Board seeks to identify and recruit the best available director candidates to sustain and enhance the composition
of the Board with the appropriate balance of knowledge, experience, skills, expertise and diversity. Characteristics
required for service on the Company�s Board include integrity, an understanding of the workings of large business
organizations such as the Company, senior level executive experience, the ability to make independent, analytical
judgments, the ability to be an effective communicator, and the ability and willingness to devote the time and effort to
be an effective and contributing member of the Board. The Board will consider potential director candidates proposed
by other members of the Board and management and those potential director candidates properly proposed by our
stockholders. From time to time, the Nominating and Governance Committee may retain search firms or other
advisors to assist it in recruiting the best available director candidates for the Company.

Although the Company does not have a formal written diversity policy for the Board, the Board determines the most
appropriate mix of characteristics, skills and experiences for the Board as a whole to possess at any given time, with
the objective of having a Board with adequately diverse backgrounds and experiences in light of the circumstances
existing at that time. The Board evaluates each individual in the context of that individual�s potential contribution to
the Board as a whole with the objective of recommending a collective group that can best promote the success of the
Company�s business, represent stockholder interests through the exercise of sound judgment and allow the Board as a
whole to benefit from the group�s varying backgrounds and experiences. The Board applies the same criteria to all
candidates that it considers, including any candidates properly submitted by our stockholders.

To have a candidate considered by the Board, a stockholder must submit the recommendation in writing to the
Company addressed to the Office of the Corporate Secretary at 555 Maryville University Dr., Suite 400, St. Louis,
Missouri 63141 and must provide the following information, in addition to any other information required in the
Company�s bylaws:

� The candidate�s name, age and business and residence address;

� The candidate�s principal employment or occupation;
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� The class or series and number of shares of capital stock of the Company that are owned beneficially or of
record by the candidate;

� A description of any arrangements or understandings between the stockholder and the candidate;

� A signed confirmation of the candidate�s willingness to serve on the Board;
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� A representation that such stockholder intends to appear in person or by proxy at the meeting to nominate the
candidate;

� The class or series and number of shares of capital stock of the Company that are owned beneficially or of
record by the stockholder, and the length of time of such ownership; and

� The stockholder�s name and record address.
Stockholders may submit potential director candidates at any time pursuant to these procedures. The Board will
consider such candidates in connection with annual elections of directors or the filling of any director vacancies. Any
stockholder nominations for the 2018 Annual Meeting of Stockholders, together with the information described
above, must be submitted in accordance with the procedures described under �Miscellaneous � Next Annual Meeting;
Stockholder Proposals� in this Proxy Statement.

Stockholder Communications with Directors

The Board has established a process to receive communications from stockholders and other interested parties.
Stockholders and other interested parties may contact any member (or all members) of the Board, any Committee or
any Chairman of any Committee by mail or electronically. To communicate with the Board of Directors, any
individual director or any group or Committee, correspondence should be addressed to the Board of Directors or any
such individual director or group or Committee by either name or title. All such correspondence should be sent to the
Company �c/o Corporate Secretary� at 555 Maryville University Dr., Suite 400, St. Louis, Missouri 63141. To
communicate with any of our directors electronically, stockholders should use the following e-mail address:
corporatesecretary@huttig.com.

The office of the Corporate Secretary will open all communications received as set forth in the preceding paragraph
for the sole purpose of determining whether the contents represent a message to our directors. Any contents that are
not in the nature of advertising, promotions of a product or service, or patently offensive or irrelevant material will be
forwarded promptly to the addressee. To the extent that the communication involves a request for information, such as
an inquiry about the Company or stock-related matters, the Corporate Secretary�s office may handle the inquiry
directly. In the case of communications to the Board or any group or Committee, the Corporate Secretary�s office will
make sufficient copies of the contents to send to each director who is a member of the group or Committee to which
the envelope or e-mail is addressed.

Compensation of Directors

Shown below is information concerning the compensation for service as a director for each member of our Board of
Directors for the year ended December 31, 2016.

Name

Fees
Earned or

Paid in
Cash(1)

Stock
Awards(2) Total

Delbert H. Tanner $ 98,500 $ 40,000 $ 138,500
Donald L. Glass $ 68,000 $ 40,000 $ 108,000
James F. Hibberd $ 53,750 $ 40,000 $ 93,750
Gina G. Hoagland $ 46,000 $ 40,000 $ 86,000
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Patrick L. Larmon $ 59,000 $ 40,000 $ 99,000
J. Keith Matheney $  73,500 $ 40,000 $  113,500
Jon P. Vrabely(3) �  �  �  

(1) Effective July 1, 2016, based on Lockton Companies review of the Company�s non-employee director
compensation and recommendation of the Management Organization and Compensation Committee, the Board
increased the Board members� annual cash retainer. Each Board member�s annual retainer was
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increased from $25,000 to $35,000. The retainer for the Chairman of the Board was increased from $75,000 to
$85,000 plus each director receives a meeting fee for each Board and Committee meeting attended. Effective
July 1, 2016 the meeting fees increased from $2,000 to $2,500 per meeting. Non-employee directors receive the
following cash compensation, as applicable:

Annual retainer � Board members $  35,000
Annual retainer � Audit Committee chairman $ 10,000
Annual retainer � Other Audit Committee members $ 1,500
Annual retainer � Management Organization and Compensation Committee chairman $ 8,000
Annual retainer � Executive Committee members $ 2,000
Meeting fee $ 2,500

(2) The non-employee Board members are also granted an annual equity grant valued at $40,000 on grant date.
Amounts represent the grant date fair value of stock awards computed in accordance with the provisions of
Financial Accounting Standards Board Accounting Standard Codification Topic 718 (formerly referred to as
Statement of Financial Accounting Standards No. 123R, Share-Based Payment). The per-share grant date fair
value is computed as the average of the high and low stock prices on the date of grant.

In accordance with the above-described program, each non-employee director was awarded shares valued at $40,000
on April 26, 2016, the date of the 2016 Annual Meeting of Stockholders, on which date the per-share fair value was
$4.51. These awards will vest on April 25, 2017, the date of this year�s Annual Meeting. Messrs. Glass, Matheney and
Tanner currently hold restricted stock units for 44,502 shares of the Company�s common stock which vested and will
be distributed when they leave the Board of Directors.

(3) Mr. Vrabely, who serves as both a director and the Company�s President and Chief Executive Officer, does not
receive additional compensation for service as a director. See the Summary Compensation Table in this Proxy
Statement for his compensation as an executive officer of the Company.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed with management the financial statements for fiscal year 2016
audited by KPMG LLP, the Company�s independent registered public accounting firm. The Audit Committee has
discussed with KPMG LLP various matters related to the financial statements, including those matters required to be
discussed by Auditing Standard No. 1301, Communications with Audit Committees. The Audit Committee has also
received the written disclosures and the letter from KPMG LLP required by 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 KPMG LLP its independence. Management is
responsible for the preparation, presentation and integrity of the Company�s financial statements, the Company�s
internal controls and financial reporting process and procedures designed to assure compliance with accounting
standards and applicable laws and regulations. The Company�s independent auditors are responsible for performing an
independent audit of the Company�s financial statements, expressing an opinion as to their conformity with generally
accepted accounting principles, and auditing management�s effectiveness of internal control over financial reporting.
Based upon such review and discussions, the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2016 filed with the SEC.

Other than Mr. Matheney, who is a practicing certified public accountant, the members of the Audit Committee are
not professionally engaged in the practice of auditing or accounting. The members of the Audit Committee are not,
and do not represent themselves to be, performing the functions of auditors or accountants. Members of the Audit
Committee may rely without independent verification on the information provided to them and on representations
made by management and the independent auditors. Accordingly, the Audit Committee�s oversight does not provide an
independent basis to determine that management has maintained appropriate accounting and financial reporting
principles or appropriate internal controls and procedures designed to assure compliance with accounting standards
and applicable laws and regulations. Furthermore, the Audit Committee�s considerations and discussions referred to
above do not assure that the audit of the Company�s financial statements has been carried out in accordance with
generally accepted auditing standards, that the financial statements are presented in accordance with generally
accepted accounting principles, or that the Company�s auditors are in fact �independent.�

This report is not to be deemed �soliciting material� or deemed to be filed with the SEC or subject to Regulation 14A of
the Securities Exchange Act of 1934, as amended, except to the extent that the Company specifically requests that this
report be treated as �soliciting material� or specifically incorporates it by reference into a document filed with the SEC.

Submitted by:

The Audit Committee of the Board of Directors of Huttig Building Products, Inc.

J. Keith Matheney � Chairman

James F. Hibberd

Patrick L. Larmon

The preceding report will not be deemed incorporated by reference by any general statement incorporating by
reference this Proxy Statement into any filing under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporates the report by
reference, and the report will not otherwise be deemed filed under such acts.
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EXECUTIVE OFFICERS

Huttig�s executive officers as of March 17, 2017 and their respective ages and positions are set forth below:

Name Age Position
Jon P. Vrabely 52 President and Chief Executive Officer
Oscar A. Martinez 47 Vice President, Chief Financial Officer
Gregory W. Gurley 62 Vice President, Product Management and Marketing
Brian D. Robinson 55 Vice President, Chief Information Officer
Rebecca L. Kujawa 40 Vice President, General Counsel and Corporate Secretary
The principal occupations and employment of our executive officers, including positions held with the Company,
during the past five years are set forth below:

Jon P. Vrabely was named President and Chief Executive Officer in 2007. He was also appointed to the Board of
Directors in 2007. He served as interim Chief Financial Officer and Secretary of the Company from June 2015 until
April 2016, when Mr. Martinez was appointed.

Oscar A. Martinez was named Vice President and Chief Financial Officer in April 2016. Mr. Martinez previously
served as Senior Vice President and Chief Financial Officer of Foresight Energy from 2011 to 2015.

Gregory W. Gurley was named Vice President, Product Management and Marketing in 2007.

Brian D. Robinson was named Vice President, Chief Information Officer in 2006.

Rebecca L. Kujawa was named Vice President, General Counsel and Corporate Secretary in April 2016. She
previously served as a consultant to the Company from January 2014 through April 3, 2016. She served in various
positions with Peabody Energy Corp. from 2008 to 2012, including Vice President & General Counsel - Asia &
Trading.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

BY DIRECTORS AND MANAGEMENT

The following table sets forth the number of shares of common stock beneficially owned, directly or indirectly, by the
Company�s directors, the executive officers named in the Summary Compensation Table and all of the Company�s
directors and executive officers as a group, as of February 27, 2017. There were 25,914,318 shares of our common
stock outstanding as of February 27, 2017. Beneficial ownership is determined in accordance with SEC rules and
includes voting or investment power with respect to the Company�s securities. Except as indicated in footnotes to this
table, the Company believes that the stockholders named in this table have sole voting and investment power with
respect to all shares of common stock shown to be beneficially owned by them.

Unrestricted
Shares

Owned(1)
Shares in

401(k) Plan

Restricted
Shares/

Restricted
Stock
Units

Total
Shares

Beneficially
Owned

Percent
of

Shares
Outstanding

Non-Employee Directors:
Delbert H. Tanner 118,870(2) �  53,381 172,251 *
Donald L. Glass 80,870 �  53,381 134,251 *
James F. Hibberd 12,800 �  8,879 21,679 *
Gina G. Hoagland �  �  8,879 8,879 *
Patrick L. Larmon 12,800 �  8,879 21,679 *
J. Keith Matheney 40,870(3) �  53,381 94,251 *
Named Executive Officers:
Jon P. Vrabely 797,606 8,937 99,296 905,839 3.5% 
Oscar A. Martinez �  �  226,657 226,657 *
Gregory W. Gurley 177,587 2,094 46,565 226,246 *
Brian D. Robinson 304,106 117,284 40,478 461,868 1.7% 
Rebecca L. Kujawa 7,625 �  23,661 31,286 *
Directors and executive officers as a
group (11 persons) 1,553,134 128,315 623,437 2,304,886 8.89% 

* Represents holdings of less than 1%.
(1) Includes previously restricted shares, the restrictions on which have lapsed.
(2) 90,500 shares are held in OOT, LLC, a company solely owned by Mr. Tanner.
(3) Shares are held in a Matheney family trust.
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PRINCIPAL STOCKHOLDERS OF THE COMPANY

The following table sets forth the ownership of common stock by each person known by the Company to beneficially
own more than 5% of the Company�s common stock based on the number of shares of common stock outstanding as of
February 27, 2017. There were 25,914,318 shares of our common stock outstanding as of February 27, 2017. Except
as indicated in footnotes to this table, the Company believes that the stockholders named in this table have sole voting
and dispositive power with respect to all shares of common stock shown to be beneficially owned by them.

Name and Address of Beneficial Owner

Amount and Nature of
Beneficial

Ownership Percent of Class
JB Capital Partners LP and Alan Weber

5 Evan Place

Armonk, New York 10504

1,774,835(1) 6.85% 

Arnold B. Siemer and Andrew F. Bohutinsky

7795 Walton Parkway

Suite 175

New Albany, Ohio 43054

1,503,490(2) 5.80% 

Phillip Hauser and Fritz Hauser

Hauser Family AG,

Hauser & Friends AG,

Hauser & more Friends GmbHand

Hauser Brothers GmbH

Wilhelm-Hamm-Strasse 15

77654 Offenburg

Germany

1,532,871(3) 5.92% 

Paradigm Capital Management, Inc.

Nine Elk Street

Albany, New York 12207

1,856,300(4) 7.16% 

(1)
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This information is based solely on a Schedule 13D filed jointly by JB Capital Partners LP and Alan Weber with
the SEC on December 31, 2012. According to the filing, each member of the filing group has shared voting and
dispositive power with respect to all of the shares.

(2) This information is based solely on a Schedule 13G/A filed jointly by Arnold B. Siemer and Andrew
F. Bohutinsky with the SEC on February 12, 2016. According to the filing, each member of the filing group has
sole voting and dispositive power with respect to all of the shares. The filing indicates that Mr. Siemer
beneficially owns 1,280,000 of the shares and Mr. Bohutinsky beneficially owns 223,490 of the shares (215,000
individually and 8,490 through an individual retirement account), and each member of the group disclaims
beneficial ownership of the shares owned by the other member of the group.

(3) This information is based solely on a Schedule 13G/A filed jointly by Phillip Hauser, Fritz Hauser, Hauser
Family AG, Hauser & Friends AG, Hauser & more Friends GmbH and Hauser Brothers GmbH with the SEC on
February 13, 2017. According to the filing: Phillip Hauser and Fritz Hauser each beneficially
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