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ALAMO GROUP INC.
1627 East Walnut Street
Seguin, Texas 78155

Dear Fellow Stockholders:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders of Alamo Group Inc., to be held on
Thursday, May 2, 2019, at 9:00 a.m. local time, at the Westin Riverwalk Hotel, 420 West Market Street, San Antonio,
Texas 78205. We hope that you will be able to attend the meeting. Matters on which action will be taken at the
meeting are explained in detail in the notice of meeting and proxy statement accompanying this letter.

In addition to the specific matters to be acted upon, there will be a report on the progress of the Company and an
opportunity for questions of general interest to the stockholders.

Whether or not you expect to be present and regardless of the number of shares you own, please mark, sign and mail
the enclosed proxy in the envelope provided as soon as possible. Stockholders may also vote through the Internet or
by telephone. If you attend the meeting, you may revoke your proxy and vote in person.

Thank you for your support. We hope to see you at the meeting.

/s/ Roderick R. Baty

Roderick R. Baty

Chairman of the Board of Directors
March 15, 2019
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ALAMO GROUP INC.
1627 East Walnut Street
Seguin, Texas 78155

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 2, 2019

To the Stockholders of
Alamo Group Inc.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Alamo Group Inc. (the “Company’) will be
held at the Westin Riverwalk Hotel, 420 West Market Street, San Antonio, Texas, on Thursday, May 2, 2019, at 9:00
a.m. local time, for the following purposes:

1to elect the seven (7) directors named in the proxy materials to the Board of Directors to serve until the next Annual
Meeting of Stockholders or until their successors are elected and qualified;

2to approve the compensation of the Company's named executive officers ("NEOs") on an advisory basis (the
"say-on-pay proposal");

3to approve the Company's 2019 Equity Incentive Plan;

4to ratify the Audit Committee’s appointment of KPMG LLP as the Company's independent auditors for the 2019
fiscal year; and

Sto transact such other business as may properly come before the meeting or any adjournment thereof.

In accordance with the Bylaws of the Company, the Board of Directors fixed the record date for the meeting as
March 15, 2019. Only stockholders of record at the close of business on that date will be entitled to vote at the
meeting or any adjournment thereof.

Stockholders who do not expect to attend the meeting in person are urged to sign the enclosed proxy and return it
promptly. A return envelope is enclosed for that purpose. Stockholders may also vote through the Internet or by
telephone. Instructions for voting through the Internet or by telephone are included on the proxy card.

A complete list of stockholders entitled to vote at the meeting, showing the address of each stockholder and the
number of shares registered in the name of each stockholder, shall be open to examination by any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten business days prior to the
meeting, commencing April 17, 2019, at the offices of the Company’s Counsel, which is Clark Hill Strasburger, The
Bakery Building, 2301 Broadway Street, San Antonio, Texas 78215-1157.

By Order of
the Board
of
Directors



/s/ Edward
T. Rizzuti

Edward T.
Rizzuti

Secretary

Dated: March 15, 2019
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ALAMO GROUP INC.
1627 East Walnut Street
Seguin, Texas 78155

Proxy Statement for the Annual Meeting of Stockholders
To Be Held on May 2, 2019

GENERAL INFORMATION

The accompanying Proxy is solicited by the Board of Directors (the “Board of Directors” or the “Board”) of Alamo Group
Inc., a Delaware corporation (the “Company,” “we,” “our,” or “us”), to be voted at the 2019 Annual Meeting of Stockholders
(the “Annual Meeting”) to be held on May 2, 2019, and at any meeting scheduled as a result of any adjournments

thereof. The meeting will be held at 9:00 a.m. local time, at the Westin Riverwalk Hotel, 420 West Market Street, San
Antonio, Texas. This Proxy Statement and the accompanying Proxy are being mailed to stockholders on or about

March 29, 2019. The Annual Report of the Company for fiscal 2018 including audited financial statements for the

fiscal year ended December 31, 2018, and a proxy card are enclosed.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting To Be Held on
May 2, 2019: Our Proxy Statement and our Annual Report, which includes our Form 10-K for the fiscal year ended
December 31, 2018, are available free of charge on our website at: www.alamo-group.com/fr.

Voting and Proxies

Only holders of record of common stock, par value $.10 per share (“Common Stock”), of the Company at the close of
business on March 15, 2019 (the “Record Date”) shall be entitled to vote at the meeting. There were 20,000,000
authorized shares of Common Stock and 11,740,074 shares of Common Stock outstanding on the Record Date. Each
share of Common Stock is entitled to one vote. Any stockholder giving a proxy has the power to revoke the same at
any time prior to its use by giving notice in person or in writing to the Secretary of the Company.

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Common Stock is
necessary to constitute a quorum at the 2019 Annual Meeting of Stockholders and any adjournment thereof. By
signing and returning the enclosed proxy card, you authorize the persons named as proxies on the proxy card to
represent you at the meeting and vote your shares. If you are not present at the meeting, your shares can be voted only
when represented by a proxy either pursuant to the enclosed proxy card or otherwise. You may indicate a vote on the
enclosed proxy card in connection with any of the listed proposals, and your shares will be voted accordingly. If you
indicate a preference to abstain from voting, no vote will be cast.

Votes Required to Approve a Proposal

Votes cast by proxy or in person at the Annual Meeting will be tabulated by the inspectors of election appointed by
the Company for the meeting. A majority of the outstanding shares of common stock present in person or represented
by proxy constitutes a quorum for the transaction of business at the Annual Meeting. Abstentions and “broker
non-votes” will be included in determining the presence of a quorum at the Annual Meeting. Where a stockholder’s
proxy or ballot is properly executed and returned but does not provide voting instructions, the shares of such
stockholder will nevertheless be counted as being present at the Meeting for the purpose of determining a quorum.

“Broker non-votes” occur when a person holding shares in street name, such as through a brokerage firm, does not
provide instructions as to how to vote those shares and the broker does not then vote those shares on the stockholder’s
behalf.
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Each director will be elected by a majority of the votes cast with respect to such director. A “majority of the votes cast”
means that the number of votes cast “for” a director exceeds the number of votes cast “against” that director. Abstentions
and "broker non-votes" are not considered to be votes cast with respect to the election of directors. Under Delaware

law, if the director is not elected at the annual meeting, the director will continue to serve on the Board as a “holdover
director.” As required by the Company’s Bylaws, each director has submitted an irrevocable letter of resignation as
director that becomes effective if he or she is not elected by stockholders and the Board accepts the resignation. If a
director is not elected, the Nominating/Corporate Governance Committee will consider the director’s resignation and
recommend to the Board whether to

1
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accept or reject the resignation. The Board will decide whether to accept or reject the resignation and publicly
disclose its decision and, if it rejects the resignation, the rationale behind the decision, within 90 days after the election
results are certified.

Approval of the say-on-pay proposal requires the affirmative vote of a majority of the shares present in person or by
proxy and entitled to vote at the Annual Meeting. Because your vote is advisory, it will not be binding on the Board
or the Company. However, the Board will review the voting results and take them into consideration when making
future decisions regarding executive compensation. Under New York Stock Exchange rules, if your broker holds your
shares in its name, your broker is not permitted to vote your shares with respect to the say-on-pay proposal if your
broker does not receive voting instructions from you. Abstentions are entitled to vote on this proposal and therefore
will have the same effect as a negative vote on this proposal. Broker non-votes will have no impact on the proposal
since they are not considered shares entitled to vote on the proposal.

Approval of the 2019 Equity Incentive Plan requires the affirmative vote of a majority of the shares present in person
or by proxy at the Annual Meeting and entitled to vote thereat. Abstentions are present and entitled to vote and will
thus have the same effect as a negative vote on the proposal to approve the 2019 Equity Incentive Plan. Broker
non-votes will have no impact on the proposal since they are not considered shares entitled to vote on the proposal.

The ratification of KPMG LLP’s appointment as the Company’s independent auditor requires the affirmative vote of a
majority of the shares present in person or by proxy at the Annual Meeting and entitled to vote thereat. Abstentions
are present and entitled to vote and will thus have the same effect as a negative vote on the proposal to approve and
ratify the appointment of KPMG LLP.

2
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BENEFICIAL OWNERSHIP OF OUR COMMON STOCK

Listed in the following table are the only beneficial owners of more than five percent of the Company's outstanding
Common Stock that the Company is aware of as of February 22, 2019. In addition, this table includes the outstanding
voting securities beneficially owned by the Company’s directors, by its executive officers that are listed in the
Summary Compensation Table, and by its directors and executive officers as a group as of February 22, 2019. Unless
indicated otherwise below, the address of each person named on the table below is: c/o Alamo Group Inc., 1627 East
Walnut Street, Seguin, Texas 78155.

Beneficial Amount and

Owner Nature of E;:rcent
of Common Beneficial Class?
Stock Ownership()

Henry Crown

and Company

c/o Brian

Gilbert

Gould &

Ratner LLP 1,700,000 3 14.48%
222 N. LaSalle
Street, Suite
800

Chicago, IL
60601
BlackRock
Inc.

55 East 52nd
Street

New York,
NY 10055

Dimensional
Fund Advisors
LP

Building One
6300 Bee Cave
Road

Austin, TX
78746

Victory

Capital

Management

Inc.

4900 770,068 © 6.56%
Tiedeman Rd

4th Floor

Brooklyn, OH

44144

Ronald A.
Robinson

1,693,191 @ 14.42%

872,028 ®) 7.43%

249,260 Mo 2.12%

11
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David W.

ES

Grzelak 16,008 (8)9)
Roderick R. 18,104 © «
Baty
Eric P. Etchart 5,659 © *
Robert P. 4752 © «
Bauer
Tracy C. 2,640 ©  *
Jokinen
Richard W.

9 £
Parod 2,220 ©)
Geoffrey 6,000 M0y *
Davies
Dan E.

7)(10) *
Malone 21,725 (7)(10)
Jeffery A. 16,900 7)10) *
Leonard
Richard H.

*

Raborn 6,768 (1H(10)
All Directors
and Executive
Officers (14 385,954 (M(10)  3.29%
Persons)

*Less than 1% of class.

11In each case, the beneficial owner has sole voting and investment power, except as otherwise provided herein.

2The calculation of percent of class is based on the number of shares of Common Stock outstanding as of

February 22, 2019, being 11,739,074 shares.

3Based on Schedule 13D/A, dated December 21, 2012, Bgear Investors LLC, a Delaware limited liability company,
and Henry Crown and Company, an Illinois limited liability partnership, had shared voting and dispositive power over
1,361,700 shares and Henry Crown and Company, a Delaware corporation, had sole voting and dispositive power
over 338,300 shares as of December 31, 2012.

4Based on Schedule 13G, dated January 24, 2019, by which BlackRock, Inc. reported that as of December 31, 2018, it
had sole voting power over 1,631,554 shares and had shared voting power over none of the shares and sole dispositive
power over 1,693,191 shares. BlackRock, Inc. reported beneficial ownership of the 1,693,191 shares as of December
31, 2018.

5Based on Schedule 13G, dated February 8, 2019, by which Dimensional Fund Advisors LP reported that as of
December 31, 2018, it had sole voting power over 820,349 shares, had shared voting power over none of the shares
and had sole dispositive power over 872,028 shares. Dimensional Fund Advisors LP reported beneficial ownership in
872,028 shares as of December 31, 2018.

6Based on Schedule 13G, dated February 1, 2019, by which Victory Capital Management Inc. reported that as of
December 31, 2018, it had sole voting power over 755,618 shares, had shared voting power over none of the shares
and had sole dispositive power over 770,068 shares. Victory Capital Management Inc. reported beneficial ownership
in 770,068 shares as of December 31, 2018.

7Includes: shares available for exercise under various stock options as follows: 20,000 shares for Mr. Robinson; zero
shares for Mr. Davies; 5,200 shares for Mr. Malone; 5,200 shares for Mr. Leonard; 500 shares for Mr. Raborn; and
15,500 shares for other executive officers.

8Includes: shares available for exercise under non-qualified stock options as follows: 8,000 shares for Mr. Grzelak.

12
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9Includes: unvested restricted stock awards that have power to vote and receive dividends as follows: 2,350 shares
each for Mr. Baty and Mr. Grzelak, 2,288 shares each for Mr. Bauer and Mr. Etchart, 1,970 shares for Ms. Jokinen,
and 1,115 shares for Mr. Parod.

10Includes: unvested restricted stock awards that have power to vote and receive dividends as follows: 26,000 shares
for Mr. Robinson; 3,725 shares for Mr. Davies; 3,675 shares for Mr. Malone; 5,200 shares each for Mr. Leonard and
Mr. Raborn; and 7,350 shares for other executive officers.

3

13
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PROPOSAL 1 - ELECTION OF DIRECTORS

The Bylaws of the Company provide that the number of directors which shall constitute the whole Board of Directors
shall be fixed and determined from time to time by resolution adopted by the Board of Directors. Currently, the size
of the Board of Directors has been fixed at seven (7) directors.

Each director elected at the Annual Meeting will serve until the next Annual Meeting of Stockholders or until a
successor is elected and qualified. Unless otherwise instructed, shares represented by properly executed proxies in the
accompanying form will be voted for the individuals nominated by the Board of Directors set forth below. Although
the Board of Directors anticipates that the listed nominees will be able to serve, if at the time of the meeting any such
nominee is unable or unwilling to serve, such shares may be voted at the discretion of the proxy holders for a
substitute nominee. The Nominating/Corporate Governance Committee of the Board of Directors recommended the
individuals listed below to the Board of Directors and the Board of Directors nominated them. Certain information
concerning such nominees, including all positions with the Company and principal occupations during the last five
years, is set forth below.

We have provided below information about our nominees, all of whom are incumbent directors, including their ages,
years of service as directors, and business experience. We have also included information about each nominee’s
specific experience, qualifications, attributes, or skills that led the Board to conclude that he/she should serve as one of
our directors in light of our business and structure. All of our nominees bring to our Board extensive management and
leadership experience gained through their service as executives and, in several cases, chief executive officers or chief
financial officers of diverse businesses. In these executive roles, they have taken hands-on, day-to-day responsibility
for strategy and operations, including management of capital, risk and business cycles. In addition, several nominees
bring private and public company board experience with either significant experience on other boards or long service
on our board. This broadens their knowledge of board policies and processes, rules and regulations, issues and
solutions.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

Roderick R. Baty, age 65, has been a director of the Company since August 2011 and was appointed Chairman of the
Board on May 3, 2018. Mr. Baty served as Chairman and Chief Executive Officer of NN, Inc., from May 2001 until
his retirement in May 2013. NN, Inc. is a publicly owned global manufacturer of industrial rubber and plastic products
and precision metal components serving a variety of markets, including the automotive industry, original equipment
manufacturers, HVAC, heavy equipment and many other industrial end markets. Mr. Baty joined NN, Inc. in 1995 as
Vice President of Sales and Marketing/Chief Financial Officer and was elected to the Board of Directors. In 1997, he
was named President and Chief Executive Officer, and was elected Chairman of the Board in 2001. Prior to joining
NN, Inc., Mr. Baty served as President and Chief Operating Officer of Hoover Precision Products from 1990 to 1995.
Hoover Precision Products is a North American specialist manufacturer of precision balls serving various industries,
including automotive, aerospace, anti-friction bearings, pumps, medical, pen, and furniture applications. Mr. Baty
brings to the Board senior executive leadership experience in the areas of public company governance, operational,
financial and strategic management within industrial and international manufacturing companies.

Robert P. Bauer, age 60, has been a director of the Company since August 2015. Mr. Bauer serves as President and
Chief Executive Officer and as a director of the L.B. Foster Company ("L.B. Foster"), a manufacturer, fabricator and
distributor of products and services for transportation and energy infrastructure. L.B. Foster specializes in
infrastructure maintenance material for freight and transit rail systems; construction products for highway bridges and
ports; tubular products and services for pipeline and drilling applications; and precision metering solutions for
pipelines. Mr. Bauer joined L.B. Foster in February of 2012. Prior to joining L.B. Foster, Mr. Bauer was President of
the Refrigeration Business for Emerson Climate Technologies, a subsidiary of Emerson Electric Company, and served
in various executive positions at Emerson Electric Company from 1994 until he was recruited to L.B. Foster. Mr.
Bauer brings to the Board many years of experience in the global manufacturing environment, with valuable and

14
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extensive knowledge concerning global product marketing, new product development, strategic planning, corporate
governance and mergers and acquisitions.

Eric P. Etchart, age 62, has been a director of the Company since August 2015. From 2007 until his retirement in
January 2016, Mr. Etchart served as Senior Vice President for the Manitowoc Company, Inc., a worldwide global
manufacturer of cranes and foodservice equipment serving both residential and non-residential markets as well as
infrastructure and power industries. Mr. Etchart was the President of the Manitowoc Crane Group from 2007 until
2015 and Senior Vice President of Business Development from 2015 until his retirement. Prior to joining Manitowoc,
Mr. Etchart held various management positions for Potain S.A., a global manufacturer of tower cranes, until it was
acquired by Manitowoc in 2001. Mr. Etchart is a National Association of Corporate Directors (NACD) fellow. Mr.
Etchart brings to the Board over thirty years of global

4
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manufacturing experience, extensive knowledge of and expertise in finance and marketing, and is a French national
with over twenty years of management experience outside the U.S., which provides the Company with a meaningful
international perspective on global markets.

David W. Grzelak, age 69, has been a director of the Company since August 2006. Mr. Grzelak became Chairman and
Chief Executive Officer of Komatsu America Corporation ("Komatsu America") in April 2002. He retired from his
position as Chief Executive Officer of Komatsu America in April 2012 and retired as Chairman in July 2013. From
2013 to 2015, he served as the Executive Mining Advisor for the Global Mining Business Division of Komatsu Ltd. in
Japan. Komatsu America is a wholly-owned subsidiary of Komatsu Ltd., a global enterprise incorporated in Japan
that engages in the manufacturing, development, marketing and sale of a diversified range of industrial-use products
and services. Komatsu America manufactures and markets Komatsu lines of hydraulic excavators, wheel loaders,
crawler dozers, off-highway trucks and motor graders. Mr. Grzelak has gained significant experience as a senior
executive within a global industrial equipment manufacturing company and he brings to the Board valuable insights
concerning the distribution, marketing and sales of the Company’s products as well as operational and financial
expertise.

Tracy C. Jokinen, age 50, has been a director of the Company since August 2016. Ms. Jokinen is the Executive Vice
President and Chief Financial Officer of Acelity L.P. Inc. ("Acelity"), a leading global medical technology company.
Before joining Acelity in June of 2017, Ms. Jokinen served as the Chief Financial Officer of G&K Services, Inc.
(“G&K?”), a service-focused provider of branded uniform and facility services programs, from 2014 to 2017. Prior to her
service as Chief Financial Officer of G&K, Ms. Jokinen spent 22 years with Valspar Corporation (“Valspar™), a global
manufacturer of paints and coatings, in various positions of increasing responsibility. Most recently, she served as
Valspar’s Vice President, Corporate Finance, where she led Valspar’s tax, treasury, investor relations, internal audit,
operations, finance, and corporate accounting functions. Her previous positions at Valspar included Vice President,
Finance & Strategy, and Vice President, Corporate Controller and Chief Accounting Officer. Ms. Jokinen's extensive
and varied management experience, a significant portion of which was within the manufacturing sector, provides the
Company with meaningful financial and accounting expertise as well as useful problem solving skills relevant to a
large multinational manufacturing company.

Richard W. Parod, age 65, was appointed a director of the Company on December 14, 2017. Mr. Parod was the
President and Chief Executive Officer and a director of the Lindsay Corporation ("Lindsay") from April 2000 until his
retirement on December 1, 2017. Prior to Lindsay, Mr. Parod served as the Vice President and General Manager of the
Toro Company's Irrigation Division from 1997 to 2000. In his role as President and CEO with Lindsay, a global
manufacturer of agricultural and infrastructure equipment, Mr. Parod gained valuable executive leadership experience
and he brings meaningful expertise in many areas relevant to the Company, including manufacturing operations,
product development, sales and marketing, strategic planning, accounting and corporate governance.

Ronald A. Robinson, age 66, has been President, Chief Executive Officer and a director of the Company since 1999.
Mr. Robinson previously was President of Svedala Industries, Inc. ("Svedala"), the U.S. subsidiary of Svedala
Industries AB of Malmo, Sweden, a leading manufacturer of equipment and systems for the worldwide construction,
mineral processing and materials handling industries. Mr. Robinson joined Svedala in 1992 when it acquired Denver
Equipment Company of which he was Chairman and Chief Executive Officer. Mr. Robinson has a deep knowledge
and understanding of our Company and our lines of business. Mr. Robinson has demonstrated his leadership abilities
and his commitment to our Company.

The Board has delegated some of its authority to three Committees of the Board of Directors. These are the Audit
Committee, Nominating/Corporate Governance Committee, and Compensation . All three Committees have
published charters on the Company’s website at www.alamo-group.com under the “Our Commitment” tab. The
following table shows the current membership of each Committee of the Board (all members of which are
independent) and the number of meetings held by each Committee during 2018:

16
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Committee

Roderick R.
Baty
Robert P.
Bauer

Eric P.
Etchart
David W.
Grzelak
Tracy C.
Jokinen
Richard W. %
Parod

Ronald A.
Robinson

Chair

Number of
Fiscal
2018
Meetings
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Audit
Committee

Nominating/Corporate
Governance
Committee
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INFORMATION CONCERNING DIRECTORS

None of the nominees for director or the executive officers of the Company has a familial relationship with any of the
other executive officers or other nominees for director. In accordance with our Corporate Governance Guidelines, no
director may serve on more than three public company boards of directors. Mr. Etchart has served as director of
Graco Inc., a publicly traded company, since 2010 and is a member of the Audit and Compensation Committees of
Graco. Mr. Etchart has also served as a director of the WD-40 Company, a publicly traded company,

since December of 2016 where he is currently the chairman of the Nominating and Governance Committee and a
member of the Finance Committee. Mr. Grzelak has been a director of Sun Hydraulics Corporation, a publicly traded
company, since 2015 and is a member of the Audit Committee and the Nominating Committee of Sun Hydraulics. Mr.
Parod has served as a director of Raven Industries, Inc., a publicly traded company, since December of 2017 and is a
member of their Audit Committee. Mr. Parod also serves on the advisory board of CPM, which is a privately held
company. Mr. Bauer is a director of L.B. Foster, a publicly traded company, where he also serves as President and
Chief Executive Officer. Mr. Baty was a director of NN, Inc., a publicly traded company, until his retirement in May
2013. Except as disclosed above, none of the directors or nominees is a director or has been a director over the past
five years of any other company which has a class of securities registered under, or is required to file reports under,
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or of any company registered under the
Investment Company Act of 1940, as amended.

Non-management directors may meet in executive session, without the Chief Executive Officer, at any time, and there
are regularly scheduled non-management executive sessions at each meeting of the Board of Directors and
Committees thereof. The Chairman of the Board and the Chair of each Committee presides over his or her respective
executive sessions.

In determining independence, each year the Board affirmatively determines whether each director has any “material
relationships” with the Company other than as a director. When assessing the “materiality” of a director’s relationship
with the Company, the Board considers all relevant facts and circumstances, not merely from the director’s standpoint,
but from that of the persons or organizations with which the director has an affiliation, and the frequency or regularity
of the services, whether the services are being carried out at arm’s length in the ordinary course of business and
whether the services are being provided substantially on the same terms to the Company as those prevailing at the
time from unrelated parties for comparable transactions.

The Board of Directors has determined that all of its current directors except Mr. Robinson, President and CEO, have
no material relationships with the Company or its auditors and are independent within the meaning of the New York
Stock Exchange (“NYSE”) listing standards on director independence and the director independence standards
established under the Company’s Corporate Governance Guidelines, which are available at www.alamo-group.com
under the “Our Commitment” tab.

If you and other interested parties wish to communicate with the Board of Directors of the Company, you may send
correspondence to the Corporate Secretary, Alamo Group Inc., 1627 East Walnut Street, Seguin, Texas 78155. The
Secretary will submit your correspondence to the Board or to the appropriate Committee or Board member, as
applicable. The Board’s policy regarding stockholder communication with the Board of Directors is available at
www.alamo-group.com under the “Our Commitment” tab.

Stockholders and other interested parties may communicate with non-management directors of the Board by sending
their correspondence to the Corporate Secretary, Alamo Group Inc., 1627 East Walnut Street, Seguin, Texas 78155.

Vote required. Each director will be elected by a majority of the votes cast with respect to such director. All proxies
will be voted “FOR” these nominees unless a contrary choice is indicated. Shares voting “abstain” on any nominee for
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director will be excluded from the vote and will have no effect on the election of directors. Broker non-votes will also
be excluded from the vote and will have no effect on the election of directors.

THE BOARD OF DIRECTORS HAS APPROVED THE SLATE OF DIRECTORS AND

RECOMMENDS A VOTE “FOR” THE ELECTION OF ALL SEVEN NOMINEES, WHICH IS DESIGNATED AS
PROPOSAL NO. 1 ON THE ENCLOSED PROXY. PROXIES SOLICITED BY THE BOARD WILL BE VOTED
"FOR" EACH NOMINEE UNLESS OTHERWISE INSTRUCTED.
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INFORMATION CONCERNING THE BOARD AND COMMITTEES OF THE BOARD
Meetings and Committees of the Board

During the fiscal year ended December 31, 2018, the Board held five meetings. Each incumbent director attended in
person or by phone more than 75% of the total number of meetings of the Board and Committees on which the
director served during 2018. It is a policy of the Board that all directors attend the Annual Meeting of Stockholders.
All of our directors attended the Annual Meeting of Stockholders in May 2018.

Board Leadership Structure

The Board does not have a policy on whether the same person should serve as both the CEO and Chairman of the
Board or, if the roles are separate, whether the chairman should be selected from the non-employee directors or should
be an employee. The Board believes that it should have the flexibility to make these determinations at any given point
in time in the way that it believes best to provide appropriate leadership for the Company at that time.

Currently, Mr. Baty serves as Chairman of the Board and Mr. Robinson serves as the CEO. The CEO is responsible
for setting the strategic direction for the Company and the day-to-day leadership and performance of the Company,
while the Chairman of the Board sets the agenda for Board meetings and presides over meetings of the full Board. The
Board believes that its current leadership structure is appropriate at this time.

The Board's Role in Strategic and Risk Oversight

Our Board takes an active role in overseeing management's development and implementation of its strategic plan. It
receives a comprehensive overview of management's strategic plan for the Company's business at least annually and
reviews periodic updates concerning the Company's execution of the plan, as well as updates from individual business
units at regularly scheduled Board meetings during the course of the year. The Board provides insight and guidance to
Company management and, if necessary, challenges management concerning the Company's overall strategic
direction. The Board also monitors and analyzes the Company's financial results and approves all material acquisitions
and significant capital expenditures.

The Board also has an active role in overseeing management of the Company’s risk. The Board regularly reviews
information regarding the Company’s operational, financial, legal and regulatory, strategic and reputational risks which
is usually conveyed to the Board by the senior management of the Company or by one of the Board’s Committees.
Because overseeing risk is an ongoing process and an inherent part of the Company’s strategic decisions, the Board
also discusses risk throughout the year at other meetings in relation to specific proposed actions.

The Board has delegated certain risk management oversight responsibility to the Board committees. The Audit
Committee oversees risks related to the Company’s accounting, auditing, reporting, financial practices (including the
integrity of the Company’s financial statements), administration and financial controls and compliance with legal and
regulatory requirements. The Audit Committee also reviews and discusses the Company’s policies with respect to risk
assessment and risk management. The Compensation Committee oversees risks relating to the Company’s
compensation, incentive compensation, and equity-based compensation plans. The Nominating/Corporate Governance
Committee oversees risks relating to the composition and organization of the Board and the Company's governance
practices.

The Company believes that its leadership structure also enhances the risk oversight function of the Board. Our CEO
regularly discusses material risks facing the Company with management and members of the Board. Our CEO, as a
member of the Board, is also expected to report candidly to his fellow directors on his assessment of the material risks
the Company faces, based upon the information he receives as part of his management responsibilities.
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The Audit Committee

In January 2018, the Audit Committee of the Board of Directors consisted of Mr. Baty (Chair), Messrs. Etchart and
Grzelak and Ms. Jokinen. In May of 2018, Mr. Baty departed from the Audit Committee following his appointment as
the Chairman of the Board, at which time Ms. Jokinen was appointed as Chair of the Audit Committee, Mr. Parod was
appointed as a new member of the Committee and Messrs. Etchart and Grzelak were reappointed. The Committee

met four times during fiscal 2018. All Committee members were present in person or by telephone at the

meetings. The duties and responsibilities of the Committee include, among other things, to:

appoint,
approve
compensation,
- and oversee the
work of the
independent
auditor;

review at least
annually a
report by the
independent
auditor
describing the
firm’s internal
control
procedures and
any material
issues raised by
the most recent
internal control
review;
preapprove all
audit services
and associated
fees by the
independent
auditors;

preapprove all
permissible
non-audit

- services to be
provided by the
independent
auditor;

review the
independence of
the independent
auditor;
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review the
scope of audit
and resolve any
difficulties or
disagreements
with
management
encountered
during the audit
or any interim
periods;

review and
discuss with
management
and the
independent
auditor the
annual audit and
quarterly
financial
statements of
the Company;

recommend to
the Board
whether the
financial
statements
should be
included in the
Annual Report
on Form 10-K
and in the
quarterly reports
on Form 10-Q,
in both cases, as
reviewed;

review the
adequacy and
effectiveness of
the Company’s
internal
controls;

review the
adequacy and
effectiveness of
the Company’s
disclosure
controls and
management
reports thereon;
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approve the
scope of the
internal auditor’s
audit plan;
review and
approve
earnings press
releases,
financial
information and
earnings
guidance, if any;
review financial
risk assessment
presented by
management;

oversee the
Company’s
compliance
systems with
respect to legal
and regulatory
requirements,
review the
Company’s Code
of Business
Conduct and
Ethics and
monitor
compliance with
such code;

review
complaints
regarding
accounting,
internal
accounting
controls and
auditing
matters,
including a way
to report
anonymously;

review the
Company’s
adherence to
regulations for
the hiring of
employees and
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former
employees of
the independent
auditor; and

review and
evaluate
annually the
qualifications,
performance
and
independence of
the independent
auditor,
including a

- review and
evaluation of
the lead partner
of the
independent
auditor, and
assure regular
rotation of the
lead audit
partner as
required by law.

The Audit Committee reports to the Board on its activities and findings.

The Board has determined that under current NYSE listing standards all members of the Committee are financially
literate, are “Audit Committee financial experts,” and are independent under the Company’s Corporate Governance
Guidelines and NYSE listing requirements, and that each has accounting or related financial management expertise as
required by the NYSE listing standards. The Committee’s Charter and Corporate Governance Guidelines, which have
been approved by the Board, are reviewed at least annually and may be viewed on the Company’s website
www.alamo-group.com under the “Our Commitment” tab.

8
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Report of the Audit Committee

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the
Securities and Exchange Commission (the “SEC”) or subject to the liabilities of Section 18 of the Exchange Act, except
to the extent that the Company specifically incorporates it by reference into a document filed under the Securities Act
of 1933, as amended (the “Securities Act”), or the Exchange Act.

The Audit Committee is currently comprised of four independent members of the Company’s Board of Directors. Each
member of the Audit Committee is independent under applicable law and NYSE listing requirements. The duties and
responsibilities of the Audit Committee are set forth in the Audit Committee Charter, which the Board of Directors
reviews on an annual basis.

The Audit Committee oversees the Company’s financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility for the financial statements and the reporting process, including the
system of internal control over financial reporting. In fulfilling its oversight responsibilities in fiscal 2018, the
Committee reviewed and discussed with management the Quarterly Reports on Form 10-Q and the audited financial
statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2018, including the
quality, not just the acceptability, of the accounting principles, the reasonableness of significant adjustments, and the
clarity of disclosures in the financial statements.

The Committee reviewed with management and with the independent auditors, who are responsible for expressing an
opinion on the conformity of those audited financial statements with generally accepted accounting principles, their
judgments as to the quality, not just the acceptability, of the Company’s accounting principles and such other matters
as are required to be discussed by the independent auditors with the Committee under generally accepted auditing
standards (including Statement on Auditing Standards No. 61). In addition, the Committee has received the written
disclosures and the letter from the independent accountant required by the applicable requirements of the Public
Company Accounting Oversight Board regarding independent accountant communications with the Audit Committee
concerning independence, and has discussed with the independent accountant the independent accountant's
independence as described in Item 407(d)(3)(i) of Regulation S-K. The Committee has also considered the
compatibility of non-audit services with the auditors’ independence.

The Committee discussed with the independent auditors the overall scope and plans for their audit. They also
discussed with management and the internal auditor the overall scope and plans for the Company’s assessment of
internal control. The Committee meets with the independent auditors and the internal auditor, with and without
management present, to discuss the results of their examinations, their evaluations of the Company’s internal controls
over financial reporting and the overall quality of the Company’s financial reporting. The Committee met four times
during fiscal 2018. All Committee members were present at the meetings.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board of Directors
(and the Board approved) that the audited financial statements be included in the Annual Report on Form 10-K for the
fiscal year ended December 31, 2018, for filing with the SEC. The Audit Committee also recommended, subject to
stockholder ratification, the appointment of KPMG LLP as the Company’s independent auditors for fiscal year 2019.
Audit, audit-related and any permitted non-audit services provided to the Company by KPMG LLP are subject to
preapproval by the Audit Committee.

AUDIT
COMMITTEE
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Tracy C.
Jokinen, Chair

Eric P. Etchart,
Member

David W.
Grzelak, Member

Richard W.
Parod, Member
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The Nominating/Corporate Governance Committee

In January 2018, the Nominating/Corporate Governance Committee consisted of Messrs. Etchart (Chair), Baty, Bauer,
and Grzelak. In May of 2018, Mr. Baty departed from the Nominating/Corporate Governance Committee following
his appointment as the Chairman of the Board, at which time Ms. Jokinen was appointed as a new member of the
Committee and Messrs. Etchart (Chair), Bauer and Grzelak were all reappointed. During 2018, the Committee held
two meetings. All Committee members were present at the meetings. The Committee has the responsibility, among
other things, to:

evaluate director
candidates and has
sole authority to
retain a search firm
in that effort,
approve its fees and
scope of service;

recommend to the
Board of Directors
nominees for Board
election by the
stockholders based

- upon their
qualifications,
knowledge, skills,
expertise,
experience and
diversity;
review Board
composition to
reflect the
appropriate balance
of knowledge,
skills, expertise,
experience and
diversity;
review size of the
Board and the

- frequency and
structure of Board
meetings;
recommend to the
Board the
establishment,

- elimination, size
and composition of
standing
Committees;
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review, at least
annually, the
Company's Code of
Business Conduct
& Ethics;

make
recommendations
to the Board
concerning public
company
governance matters
based on trends and
best practices;

oversee and
establish
procedures for the
annual evaluation
of the Board and
management; and

develop,
recommend to the
Board, and review
- annually a set of
corporate
governance
guidelines.

The Board of Directors has determined that the members of the Committee are independent under the Company’s
Corporate Governance Guidelines and NYSE listing requirements. The Committee’s Charter and the Company’s
Corporate Governance Guidelines are reviewed at least annually and may be viewed on the Company’s website
www.alamo-group.com under the “Our Commitment” tab.

The Nominating/Corporate Governance Committee will consider director candidates recommended by stockholders.
The Committee’s Policy Regarding Director Candidates Recommended by Shareholders, the Company’s Corporate
Governance Guidelines (including our standards of director independence), the charters of our Board Committees, and
the Company’s Code of Business Conduct and Ethics are on our website www.alamo-group.com under the “Our
Commitment” tab and are available in print at no charge to any stockholder who requests them by writing to Corporate
Secretary, Alamo Group Inc., 1627 East Walnut Street, Seguin, Texas 78155.

Any stockholder of the Company who complies with the notice procedures set forth below and is a stockholder of
record at the time such notice is delivered to the Company may make a director recommendation for consideration by
the Nominating/Corporate Governance Committee. A stockholder may make recommendations at any time, but
recommendations for consideration of a nominee at the Annual Meeting of Stockholders must be received not less
than 120 days before the first anniversary of the date the proxy statement was released to stockholders in connection
with the previous year’s annual meeting. Therefore, to submit a candidate for consideration for nomination at the 2020
Annual Meeting of Stockholders, a stockholder must submit the recommendation, in writing, by November 30, 2019.
The written notice must demonstrate that it is being submitted by a stockholder of the Company and include
information about each proposed director candidate, including name, age, business address, principal occupation,
principal qualifications and other relevant biographical information. In addition, the stockholder must provide
confirmation of each candidate’s consent to serve as a director. A stockholder must send recommendations to the
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Nominating/Corporate Governance Committee, Alamo Group Inc., 1627 East Walnut Street, Seguin, Texas 78155.

The Nominating/Corporate Governance Committee identifies, evaluates and recommends director candidates to the
Board of Directors. In identifying and recommending nominees for positions on the Board of Directors, the
Nominating/Corporate Governance Committee places primary emphasis on (i) judgment, character, expertise, skills
and knowledge useful to the oversight of our business; (ii) diversity of viewpoints, backgrounds, experiences and
other demographics; (iii) business or other relevant experience; and (iv) the extent to which the interplay of the
nominee's expertise, skills, knowledge and experience with that of other members of the Board will build a board that
is active, collegial and responsive to the needs of the Company. Although diversity may be a consideration in the
Committee’s process, the Committee and the Board of Directors do not have a formal policy with regard to the
consideration of diversity in identifying director nominees. Nominees are not

10
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discriminated against on the basis of gender, race, religion, national origin, sexual orientation, disability or any other
basis prescribed by law.

Upon identifying a director candidate, or considering a director candidate recommended by a stockholder, the
Committee initially determines the need for additional or replacement Board members and evaluates all the director
candidates under the criteria described above, based on the information the Committee receives with the
recommendation or otherwise possesses, which may be supplemented by certain inquiries. If the Committee
determines, in consultation with other Board members including the Chair, that a more comprehensive evaluation is
warranted, the Committee may then obtain additional information about the director candidate’s background and
experience, including by means of interviews. The Committee will then evaluate the director candidate further, again
using the evaluation criteria described above. The Committee receives input on such director candidates from other
directors, and recommends director candidates to the full Board of Directors for nomination. The Committee may
engage a third party to assist in the search for director candidates or to assist in gathering information regarding a
director candidate’s background and experience. If the Committee engages a third party, the Committee approves the
fee that the Company pays for such services.

The Compensation Committee

In January 2018, the Compensation Committee of the Board of Directors consisted of Messrs. Grzelak (Chair), Bauer,
Etchart and Ms. Jokinen. In May of 2018, Ms. Jokinen departed from the Compensation Committee, at which time
Mr. Parod was appointed as a new member and Messrs. Grzelak (Chair), Bauer and Etchart were reappointed. The
Committee held four meetings in 2018. All Committee members were present at the meetings. The duties and
responsibilities of the Committee include, among other things, to:

review and
approve, at least
annually, the goals
and objectives
relevant to CEO
compensation and
the structure of the
Company’s plans
for executive
compensation,
incentive
compensation,
equity-based
compensation and
its general
compensation, and
employee benefit
plans, and make
recommendations
to the Board;

- evaluate annual
performance of the
CEO in light of the
goals of the
Company’s
executive

31



compensation
plans, and
recommend his or
her compensation
based on this
evaluation;

in consultation with
the CEO, review,
evaluate and
recommend to the
Board the
compensation of all
executive officers
and key managers;

evaluate and
recommend to the
Board
compensation of
directors for Board
and Committee
service;

review and
recommend to the
Board any
severance
agreement made
with the CEO;

review and
recommend to the
Board the amount
and terms of all
individual stock
options or grants;

review executive
officer and director
compliance with
stock ownership
requirements;

review and
recommend to the
Board all
equity-based and
incentive
compensation plans
that are subject to
stockholder
approval; and

approve and issue
the annual report
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on executive
compensation
required by the
SEC for inclusion
in the Company’s
proxy statement.

The Compensation Committee may delegate its duties and responsibilities to subcommittees as it deems necessary and
advisable. The role of our executive officers in determining compensation is discussed below under “Compensation
Discussion and Analysis.” The Compensation Committee has the authority to retain, at the Company’s expense,
compensation consultants and other advisers as it deems necessary to assist in the fulfillment of its duties. In 2015 and
2016, the Compensation Committee received independent compensation consulting services from Longnecker &
Associates (“Longnecker”). Longnecker's primary role was to provide the Committee with market data and information
regarding compensation trends in our industry, to make recommendations regarding the design of our incentive
compensation program and overall executive compensation levels, and to assist the Committee in developing an
appropriate peer group of companies for compensation benchmarking purposes. The Committee also engaged
Longnecker in 2017 and 2018 to provide benchmarking information with respect to certain of our executive positions
that had undertaken increased responsibilities and to provide updated information to the Committee concerning
executive and director compensation. Our use of Longnecker was intended to provide additional assurances that our
executive compensation program is reasonable, competitive and consistent with our objectives.

Although management provides information to Longnecker, management does not direct or oversee the retention or
activities of Longnecker, and Longnecker reports directly to the Compensation Committee. Other than serving as
compensation consultant to the Committee, Longnecker did not provide any other services to the Company. The
Compensation Committee

11
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assessed the independence of Longnecker pursuant to SEC and NYSE rules and concluded that no conflict of interest
exists that would prevent Longnecker from independently advising the Compensation Committee.

The Board of Directors has determined that the members of the Committee are independent under the Company’s
Corporate Governance Guidelines, the NYSE listing requirements, the Exchange Act and the rules and regulations of
the SEC. The Committee’s Charter and the Company’s Corporate Governance Guidelines are reviewed at least
annually and may be viewed on the Company’s website www.alamo-group.com under the “Our Commitment” tab.

Other Corporate Governance Information

We recognize that strong corporate governance contributes to long-term stockholder value. Accordingly, we are
committed to sound governance practices including those described below:

*All of our directors, except our CEO, are independent

*All of the Committees of our Board are composed entirely of independent directors

*Independent directors meet regularly in executive session without management present

*The Board regularly reviews with management the Company's overall strategic plan and risk assessment
*The Board and its committees conduct annual performance evaluations

*The Board conducts peer reviews of individual independent directors

*All directors are elected annually and by majority vote

*Directors and officers are subject to stock ownership requirements

Stock Ownership Guidelines

Consistent with our objective of aligning management's interests with the interests of our stockholders, the Company
adopted formal stock ownership guidelines applicable to senior executives and non-employee directors of the
Company. The guidelines require that the total value of the executive's or director's holdings of Company stock must
equal or exceed the specified target values shown below:

. Target
Title Ownership
Chief 5 times
Executive  annual base
Officer salary
Division 2.5 times
EVPs & annual base
CFO salary
All other 2 times
Section 16  annual base
Officers salary
Oth§r Key 1 time annual
Senior base salar
Executives y
Outside > 1MeS

. annual cash
Directors .

retainer

Each senior executive and director is expected to meet the target ownership requirements within a period of five (5)
years from the date of adoption of our guidelines (on or before May of 2023) or, for any newly hired/promoted
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executives or newly appointed directors, within five (5) years from the date of hire, promotion or appointment. Senior
executives and directors are required to hold at least 50% of the net shares of Company stock obtained through the
Company's equity compensation programs until the applicable ownership targets are achieved. Compliance with the
stock ownership guidelines is measured annually and reported to the Compensation Committee. Messrs. Robinson,
Leonard and Malone have met the Company's share ownership requirements, and Mr. Raborn continues to make
significant progress towards achievement of the target. While Mr. Davies has made progress towards meeting his
target, as previously announced, he will be retiring as an executive officer of the Company at the end of June

2019. All of our Directors have met the share ownership requirement.

For purposes of calculating ownership value, we count (i) all vested Company stock owned directly and indirectly
(e.g., held by a spouse or trust) including vested restricted stock and restricted stock units, (ii) all shares of time-based
unvested restricted stock and restricted stock units, and (iii) the in-the-money value of vested but unexercised stock
options. We do not count unvested stock options or unvested performance-based equity awards. The failure by an
executive or director to achieve or to show sustained progress towards achievement of the applicable ownership target
within the recommended time period(s) may result in the reduction of future long term incentive grants and/or a
requirement that the executive/director retain all Company stock obtained through the vesting or exercise of any
equity grants or the taking of any other action as may be appropriate.

12
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Prohibition on Hedging and Pledging

The Company has adopted a policy prohibiting directors and executives from pledging Company stock as collateral
for any outstanding obligation or entering into any transactions intended to hedge or offset any decrease in the market
value of Company stock. Such prohibition does not apply to the amount of Company stock held by our NEOs or other
senior executives in excess of their applicable stock ownership target, as set forth under our Stock Ownership
Guidelines.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company or one of our subsidiaries may occasionally enter into transactions with certain “related persons.” Our
Board has adopted a written Related Person Transactions Policy (the “Policy”) governing the approval or ratification of
Related Person Transactions by the Audit Committee or all of the disinterested members of the Board, if necessary.

For purposes of the Policy, a Related Person Transaction generally means any transaction outside the normal course of
business and not arms-length involving an amount in excess of $120,000 cumulatively within a twelve month period
in which the Company is a participant and in which a Related Person, as defined below, has a direct or indirect
material interest. In addition, proposed charitable contributions, or pledges of charitable contributions in excess of
$100,000 cumulatively within a twelve month period, by the Company to a charitable or nonprofit organization
identified on the roster of Related Persons, are also subject to prior review and approval by the Audit Committee. A
Related Person means (i) an executive officer or director of the Company or a nominee for director of the Company,
(ii) a beneficial owner of more than 5% of any class of voting securities of the Company, (iii) an immediate family
member of any of the persons identified in clauses (i) or (ii) hereof, or (iv) any firm, corporation or other entity in
which any of the foregoing persons is employed or is a general partner or principal or in a similar position or in which
such person has a 5% or greater beneficial ownership interest.

Prior to entering into the Related Person Transaction, (a) the Related Person, (b) the director, executive officer,
nominee or beneficial owner who is an immediate family member of the Related Person, or (c) the relevant business
manager responsible for the potential Related Person Transaction shall provide notice to the General Counsel of the
facts and circumstances of the proposed Related Person Transaction. The General Counsel shall advise the Chair of
the Audit Committee of any Related Person Transaction of which he becomes aware.

Under the Policy, the Audit Committee shall consider each Related Person Transaction, unless the Audit Committee
determines that the approval or ratification of such Related Person Transaction should be considered by all of the
disinterested members of the Board of Directors.

In considering whether to approve or ratify any Related Person Transaction, the Audit Committee or the disinterested
members of the Board of Directors, as the case may be, shall consider all factors that are relevant to the Related
Person Transaction, including, without limitation, the following:

the size of the
transaction and
- the amount
payable to a
Related Person;

the nature of the
interest of the

- Related Person
in the
transaction;
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whether the
transaction may
- involve a
conflict of
interest; and

whether the
transaction
involves the
provision of
goods or
services to the
Company that
are available
from
unaffiliated
third parties
and, if so,
whether the
transaction is on
terms and made
under
circumstances
that are at least
as favorable to
the Company as
would be
available in
comparable
transactions
with or
involving
unaffiliated
third parties.

There were no Related Party Transactions during the fiscal year ending December 31, 2018.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

All members of the Compensation Committee are independent directors, and none are present or past employees or
officers of the Company or any of its subsidiaries. None of our executive officers has served on the Compensation

Committee (or its equivalent) or board of directors of another company that, in turn, had an executive officer serving
on our Compensation Committee.
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COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the compensation program in place for the Company’s principal executive
officer, principal financial officer, and the three most highly compensated executive officers other than the principal
executive officer and principal financial officer (“Named Executive Officers” or “NEOs”). All NEOs are listed in the
Summary Compensation Table. This section also includes information regarding, among other things, the overall
objectives of the Company’s compensation program and each element of compensation that we provide.

In 2018, our NEOs were as follows:

NAME TITLE

Ronald A. President &
Robinson CEO

EVP & CFO,
Dan E. Principal
Malone Financial

Officer
EVP &
Geoffrey Managlng
Davies Director,
Alamo Group
Europe Ltd.
Jeffery A. EVP .
Industrial
Leonard .
Division
Richard H. EVP
Agricultural
Raborn o
Division

Executive Compensation Philosophy and Objectives

The compensation program for NEOs is designed to attract, retain and reward talented executives who have the
experience and ability to contribute materially to the Company’s long-term success and thereby build value for our
stockholders. The program is intended to provide competitive base salaries as well as short-term and long-term
incentives which align management and stockholder objectives and provide the opportunity for NEOs to participate in
the success of the Company and its individual business units. In setting management pay levels, the Committee
considers the Company’s historical practices, the past pay levels of the CEO and other NEOs, and Company and
individual performance. The program’s annual cash incentive and its longer term equity incentive compensation
provide potential upside for exceeding financial targets with downside risk for missing performance targets. This
balances retention with reward for delivering increased stockholder value and provides closely aligned objectives for
Company management and stockholders. The Company’s success in retaining key employees is evidenced by the fact
that the CEO and NEOs of the Company have an average tenure with the Company of more than 10 years.
Compensation and Governance Practices

The Compensation Committee periodically reviews what it considers to be best practices in governance and executive
compensation.

WHAT WE
WHAT WE DO DON'T DO
> Pay for > No change in
performance, control
aligning severance
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executive pay
with Company
results with
annual say on
pay vote by
Company
stockholders
Maintain
appropriate mix
of fixed and

> variable pay to
balance
retention with
Company goals

Use of
representative
peer group for
the
development of
appropriate
compensation
levels

Retain
independent
compensation
consultant for
benchmarking
purposes
Require
significant stock
> ownership by
Company
executives
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provisions

No
employment
contracts with
executive
officers

No hedging
and pledging
of Company
stock by
executive
officers above
required share
ownership
levels

No excise tax
gross-ups on
change of
control

No excessive
perquisites for
executive
officers
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Compensation Committee Responsibilities

The Compensation Committee of the Board has responsibility for establishing, implementing, monitoring and
approving the compensation program for NEOs and other selected key executives and managers of the Company. The
Committee reviews and recommends proposed compensation program changes, salaries, annual cash incentive
compensation amounts and equity compensation for the NEOs and key managers to the Board for approval. The
Committee acts pursuant to its charter that has been approved by the Board.

The Committee has the sole responsibility for retaining compensation consultants and for determining the terms and
conditions of their engagement, including fees. The Committee also evaluates and recommends compensation for
directors. The Committee engaged Longnecker in 2015 and 2016 to provide consulting services that included a review
and analysis of the Company's compensation program and the development of an appropriate peer group for the
Committee's review and consideration. At the Committee's request, Longnecker also evaluated the current roles and
responsibilities of each our NEOs and other senior officers to ensure parity with the expected and customary job
description for each executive position. The Committee used Longnecker’s services in making a competitive
assessment of the Company’s compensation program for executives and directors, and to evaluate relevant peer
company data. In 2017 and 2018, Longnecker was engaged to provide benchmarking information with respect to
certain of our executive positions that had undertaken increased responsibilities and to provide updated information to
the Committee concerning executive and director compensation based on peer group review and analysis.

Market Alignment of Executive Compensation

The Committee aims to set NEO compensation at sufficiently competitive levels within the agricultural and industrial
equipment manufacturing industry, as well as within a broader group of companies of comparable size and
complexity, in order to attract, retain and motivate its executive officers. For compensation benchmarking purposes,
the Committee, with assistance from Longnecker, has developed an appropriate peer group of companies based on the
following criteria: (i) industry commonality; (ii) annual revenues in line with our Company's annual revenues; (iii)
comparable total assets; (iv) comparable market capitalization; (v) similar enterprise value; and (vi) operational
footprint similarities. Periodically, the Committee reviews and updates the Company's peer group in light of the
above-stated evaluation criteria. For 2018, the Company's peer group was unchanged from its 2017 peer group and
consisted of the following companies:

PEER GROUP
COMPANIES

EnPro  Mueller
IndustriesWater
Inc. Products, Inc.

Astec . Federal
IndustrlesSi nal Co
Inc. g p-

Altra
Industrial Tennant
Motion Company
Corp.

Columbus

Elonrdsoar};ti McKinnon
P %rporation

Titan Briggs &
Internatioftitatton
Inc. Corporation
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Role of the CEO and the Compensation Committee in Compensation Decisions

The Compensation Committee reviews and recommends all compensation for the CEO to the Board of Directors for
its approval. The Committee reviews recommendations by the CEO for the compensation of other NEOs as well as
other senior managers and designated key employees. The CEO annually reviews the performance of each NEO
(other than the CEO, whose performance is reviewed by the Compensation Committee). The recommendations based
on these reviews, including salary adjustments, annual cash incentive awards and equity awards, are presented to the
Compensation Committee. The Committee reviews these recommendations and can exercise its discretion in
modifying and recommending adjustments as deemed appropriate. The decision is then recommended by the
Compensation Committee to the Board for its approval. Decisions regarding compensation for other key managers
participating in the the Company's Executive Incentive Plan (as described below) are made by the CEO and other
NEOs of the Company and are reviewed by the Compensation Committee.

In its compensation decision-making process, the Compensation Committee considers whether the Company's
executive compensation and benefits program serves the best interests of the Company's stockholders. In that respect,
as part of its ongoing review of the Company's executive compensation program, the Compensation Committee
considered our last advisory vote on NEO compensation which occurred at our 2018 Annual Meeting pursuant to
which our stockholders approved the non-binding "say-on-pay" resolution by a vote in excess of 92% of the votes cast
at the annual meeting, and determined that
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the Company's executive compensation philosophy, compensation objectives and compensation elements continue to
be appropriate and aligned with the interests of our stockholders. Accordingly, the Company did not make any
changes to the executive compensation program in response to such stockholder vote.

Components of Executive Compensation

The principal components of the Company's compensation program include:

*Annual base salary;
*Annual cash incentive compensation; and
[ ong term equity incentive compensation.

We also provide our executive officers with certain perquisites as well as other benefits, including contributions to the
Company's Supplemental Executive Retirement Plan and employee benefits that are generally available to
non-executive employees of the Company.

Annual Base Salary

The Company provides NEOs and other key managers with competitive annual base salaries to compensate them
appropriately for services rendered during the fiscal year. The Committee primarily considers the following for each
of the NEOs as well as other executive officers and designated key employees:

*the Company’s and business unit’s performance and individual contributions to that performance;
eprofessional experience and experience in the position;

*market competitiveness;

*in selected cases, other relevant factors; and

srecommendations of executive officers for key employees.

The base salary level for Ronald A. Robinson, President and Chief Executive Officer, is normally recommended by
the Committee and approved by the Board of Directors in February of each year, with an effective date of May 1. The
base salary levels for all of our NEOs, other executive officers and designated key employees are also determined by
the Committee based on those factors described in the preceding paragraph and are approved and generally reset on
the same dates as for the CEO.

For 2018, the Committee recommended to the Board for approval and the Board approved an increase in salaries for
the CEO and NEOs and designated key employees effective May 1, 2018. Mr. Robinson’s salary for 2018 increased
from $667,400 to $710,000. The salary increases for the remaining NEOs were as follows: Mr. Davies from GBP
250,000 to GBP 262,500 ($322,000 for December 31, 2017 using the exchange rate of 1.2889 and $351,000 for
December 31, 2018 using the exchange rate of 1.3353); Mr. Leonard from $350,000 to $368,000; Mr. Raborn from
$318,000 to $335,000; and Mr. Malone from $301,000 to $321,000. Increases in base salaries were subject to criteria
such as cost of living increase, performance of the Company, performance of the Division, asset management, cash
flow and responsiveness to market conditions, and took into account the peer group analysis and benchmarking review
performed with assistance and input from Longnecker.

For 2019, the Committee recommended to the Board for approval and the Board approved an increase in salaries for
the CEO and NEOs and designated key employees effective May 1, 2019. Mr. Robinson’s salary for 2019 was
increased from $710,000 to $755,000. The salary increases for the remaining NEOs were as follows: Mr. Davies from
GBP 262,500 to GBP 270,000 ($351,000 for December 31, 2018 using the exchange rate of 1.3353 and $351,000 for
December 31, 2019 using the estimated exchange rate of 1.3000); Mr. Leonard from $368,000 to $392,000; Mr.
Raborn from $335,000 to $353,000; and Mr. Malone from $321,000 to $340,000. Increases in base salaries were
subject to criteria such as cost of living increase, performance of the Company, performance of the Division, asset
management, cash flow and responsiveness to the overall labor market and general market conditions.
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Annual Cash Incentive Compensation

The Board of Directors has adopted the Company's Executive Incentive Plan (the “EIP”), which is a cash incentive plan
that allows the Company to reward its NEOs and key managers based upon three factors:

sthe overall performance of the Company;

the performance of the segment of the Company or Division and/or business unit in which the employee is expected to
contribute; and

sthe individual performance of the employee.

In March of each year, the Compensation Committee reviews proposed changes, if any, to the EIP, and then adopts
incentive targets for the current year. The Compensation Committee, in its sole discretion, is entitled to interpret the
EIP. Amounts under the EIP program are not deemed fully earned until paid.

EIP incentives for our CEO and other NEOs include a 75% objective component and 25% subjective component. All
estimated incentives under the EIP are accrued and expensed monthly during each fiscal year and paid within 75 days
after the end of the fiscal year.

Generally, the primary objective incentive criteria are either the projected diluted earnings per share (EPS), return on
assets (ROA) or the projected earnings before interest and taxes (EBIT) for the Company as a whole or the relevant
Divisions, subsidiaries or units, which include an appropriate accrual for the estimated payments under the EIP.
Actual earnings are actual EBIT calculated in a manner consistent with the target earnings and include adequate
accruals to cover all estimated payments under the EIP. EPS, ROA and EBIT for any given year are subject to
possible revisions by the Committee if the Committee deems it appropriate to adjust for the effects of items such as
extraordinary additions to or reversals of reserves, gains on bargain purchase, goodwill impairment, acquisitions and
divestitures, restructuring costs, gains or losses from the sale of assets, and operating income and expenses of
discontinued operations. Some EIP participants may have additional objective criteria other than just EPS, ROA or
EBIT. For example, some may have specific targets on inventory control, asset management, return on investment, or
other criteria specific to that individual participant's area of responsibility. In these cases, the objective targets are
75% of the total incentive target with a 25% subjective component. As a result of the uncertain tax effects associated
with the Tax Cuts and Jobs Act of 2017 (the "TCJA"), the Board determined that a more appropriate objective
incentive criteria for 2018 was pre-tax income instead of the EPS criteria that had been used in prior years.

For 2018, the objective component of the EIP was based on one or more of the following criteria: (i) the relationship
between target pre-tax income and actual pre-tax income; (ii) the relationship between target EBIT and actual EBIT;
and (iii) the relationship between target ROA and actual ROA achieved, as more particularly described below for the
Company or each relevant Division, subsidiary or business unit. Target earnings for the Company and its Divisions,
subsidiaries and units are approved at the beginning of each plan year by the Board of Directors based on
management’s proposed financial plan for the year considering previous earning trends, anticipated market conditions
and appropriate goals for earnings growth.

Actual payments under the objective components of the 2018 EIP could range from 0% to 200% of established target
payments on the basis of performance. In 2018 and 2017, all NEOs received a percentage of compensation for their
objective component. In 2016, only Mr. Davies, Mr. Raborn and Mr. Leonard received a percentage of compensation
for their objective components.

Actual payments under the subjective components of the 2018 EIP could range from 0% to 150% of established
target payments on the basis of performance goals. In 2018, 2017 and 2016, all NEOs received a percentage of
compensation for their subjective components. Based on the actual performance level as a percentage of target
earnings, the EIP incentive payout is graduated by the incremental performance change beginning at the starting EIP
payment threshold of actual earnings to determine the incentive earned.
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For 2018, the Committee recommended, and the Board of Directors approved, the weighting and criteria for the
objective and subjective components of the plan relating to Mr. Robinson. The objective component for Mr. Robinson
was pre-tax income subject to adjustments for any extraordinary items (such as, in the case of pre-tax income,
goodwill impairment, acquisitions, certain one-time operating expenses) as determined by the Committee. This metric
helped align management with the interest of our stockholders. The Committee set the pre-tax income target at
$91,009,000 for Mr. Robinson. For 2018, payouts under the EIP for Mr. Robinson were based on the following:

Objective

Criteria
Component

0% of target
payment if less
than the target
pre-tax income
($78.25 million) is
met; 50% of target
payment if
identified target
pre-tax income
($78.25 million) is
met; 75% of target
payment if
identified target
pre-tax income
($86.5 million) is
met; 100% of target
payment if
identified target
pre-tax income
($91 million) is
met; and 200% of
target payment if
identified
maximum target
pre-tax income
($100.6 million) is
met or exceeded, in
each case with
incremental
increases to
determine the
incentive earned.

75%

Subjective

Criteria
Component

Maintain growth of
Company
operations at above
average rates

5% Develop
acquisition activity

5%
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and overall steady
flow of acquisition
targets

Achieve continuous
improvement at
under-performing
business units

5%

Maintain
compliance with
regulatory
standards

5%

Avoid significant
business
interruptions and
minimize risks

5%

For 2018, the Committee also recommended and the Board of Directors approved the weighting and criteria for the
objective and subjective components for corporate participants (the Company's executive officers and most key
managers - with the exception of our CEO, who is discussed above, and Mr. Davies, Mr. Leonard, Mr. Raborn and
operations managers, each of whom has different weightings and criteria based on the respective business unit). For
2018, the objective component for corporate participants was pre-tax income subject to adjustments for any
extraordinary items such as goodwill impairment, acquisitions, certain one-time operating expenses as determined by
the Committee. This metric helped align management with the interest of our stockholders. For 2018, payouts under
the EIP for corporate participants (including Mr. Malone) were based on the following:

Objective
Component

75% 0% of target
payment if
less than
target pre-tax
income
($78.25
million) is
met; 50% of
target
payment if
identified
target pre-tax
income
($78.25
million) is
met; 75% of
target
payment if
identified
target pre-tax
income

($86.5

Criteria
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25%
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million) is
met; 100% of
target
payment if
identified
target pre-tax
income ($91
million) is
met; and
200% of
target
payment if
identified
maximum
target pre-tax
income
($100.6
million) is
met or
exceeded, in
each case
with
incremental
increases to
determine the
incentive
earned.

Criteria

Based on
individual
subjective
criteria
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In the case of Mr. Davies, Mr. Raborn, Mr. Leonard and other key operations managers, the criteria and weighting for
the objective and subjective components of the plan are as follows:

Objective

Criteria
Component

Actual
EBIT for
the relevant
business
unit vs.
target EBIT
for the
relevant
business
unit

50%

Actual
ROA for
the relevant
business
unit vs.
target ROA
or

Actual
inventory
turns for the
relevant
business
unit vs.
Target
inventory
turns

25%

Subjective

Criteria
Component

Based on
individual
subjective
criteria

25%

Since the specific quantitative targets for the business units are confidential, we do not publicly disclose these targets
for several reasons, including our belief that disclosure would cause us competitive harm. We believe disclosing the
quantitative targets would provide competitors and other third parties with insights into the Company’s internal
confidential strategic and planning processes and other confidential matters, which might allow our competitors to
predict certain business strategies. The intent is to set the targets at challenging but achievable levels, which normally
require performance improvements year over year.

The chart below reflects each NEO’s Target incentive as a percentage of base salary at 100% of target performance.
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% of Base Salary
Incentive at

NEO
Target
Performance
Ronald A.
Robinson 166
Geoffrey AGh
Davies
Richard H.
Raborn 40
Jeffery A.
Leonard 4%
Dan E.
Malone 3%

In 2018 on a consolidated level, the Company achieved $93,653,000 of the target pre-tax income. This resulted in an
objective incentive payout of 128% of the Target. Mr. Davies achieved 99% of the Target EBIT criteria, for a 98%
Target payout. He received a 76% payout for return on assets. Mr. Raborn achieved 88% of Target EBIT criteria, for a
83% Target payout and a 0% payout for return on assets. Mr. Leonard achieved 115% of Target EBIT criteria, for a
200% Target payout and a 137% payout for return on assets.

In March 2019, the Committee approved total non-equity incentive and special performance bonus payments of
$5,482,429 for the 2018 performances to participating employees. Total incentive payments for all EIP participants
expensed in 2017 and paid in March 2018 were $7,069,272.

Included in these totals were payments to Ronald A. Robinson, President and Chief Executive Officer, of $912,350
($681,600 related to the objective component of the EIP and $230,750 related to the individual subjective component
of the EIP) and $1,333,022 ($1,001,100 related to the objective component of the EIP, $231,922 related to the
individual subjective component of the EIP, and $100,000 as an extra performance bonus for Mr. Robinson's efforts
related to the completion of the Santa Izabel and RPM acquisitions) applicable to 2018 and 2017, respectively. The
primary factors affecting Mr. Robinson’s compensation include, among other things, his overall leadership of the
Company, the growth of the Company, the management of the Company, succession planning, risk assessment,
corporate strategy, return on assets, and his efforts contributing to the continued long-term success of the Company.

Mr. Davies’ non-equity incentive compensation was $126,945 ($92,820 related to the objective component of the EIP
and $34,125 related to the individual subjective component of the EIP) and $189,150 ($140,440 related to the

objective component of the EIP and $48,750 related to the individual subjective component of the EIP) for 2018 and
2017, respectively. The primary factors affecting Mr. Davies’ compensation include, among other things, leadership of
the European Division,
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productivity, efficiency, increased market coverage throughout Europe, consistent profitability in all European
operations, succession planning, and his efforts contributing to the continued long-term success of the Company.

Mr. Raborn’s non-equity incentive compensation was $97,485 ($55,610 related to the objective component of the
EIP and $41,875 related to the individual subjective component of the EIP) and $257,140 ($184,440 related to the
objective component of the EIP, $47,700 related to the individual subjective component of the EIP and $25,000 as an
extra performance bonus for Mr. Raborn's efforts related to the Santa Izabel acquisition) for 2018 and 2017,
respectively. The primary factors affecting Mr. Raborn’s compensation include, among other things, leadership of the
Agricultural Division, productivity, efficiency, consistent profitability in all agricultural units, adherence to annual
budgets, succession planning, development of new international markets, and his efforts contributing to the continued
long-term success of the Company.

Mr. Leonard’s non-equity incentive compensation was $252,816 ($197,616 related to the objective component of the
EIP and $55,200 related to the individual subjective component of the EIP) and $282,500 ($210,000 related to the
objective component of the EIP, $52,500 related to the individual subjective component of the EIP, and $20,000 as an
extra performance bonus for Mr. Leonard's efforts related to the RPM acquisition) for 2018 and 2017, respectively.
The primary factors affecting Mr. Leonard’s compensation include, among other things, leadership of the Industrial
Division, productivity, efficiency, consistent profitability in all industrial units, adherence to annual budgets, and his
efforts contributing to the continued long-term success of the Company.

Mr. Malone’s non-equity incentive compensation was $149,987 ($107,856 related to the objective component of the
EIP and $42,131 related to the individual subjective component of the EIP) and $197,531 ($158,025 related to the
objective component of the EIP and $39,506 related to the individual subjective component of the EIP) for 2018 and
2017, respectively. The primary factors affecting Mr. Malone’s compensation include, among other things, his
involvement in cost control initiatives, developing corporate benchmarking standards, expanding international
procurement capabilities, expense management, his contribution to the Company’s achievement of its objective goals
and to the enhancement of stockholder return, and his efforts contributing to the continued long-term success of the
Company.

Awards made to the NEOs under the EIP for performance in 2018 are reflected in the “Non-Equity Incentive
Compensation Plan” column of the Summary Compensation Table on page 24.

Long-Term Equity Incentive Compensation

The Company’s equity award programs align stockholder value and long-term compensation. These programs provide
an opportunity for increased equity ownership by our executives while maintaining competitive levels of total
compensation.

From time to time the Committee has recommended, and the Board of Directors has granted, equity awards which
have consisted of qualified and non-qualified stock options and restricted stock awards to NEOs, key employees and
directors. Equity award levels vary among participants based on their performance, responsibilities and positions
within the Company.

Equity awards are granted to a limited number of key employees who the Committee believes have a level of
responsibility that can impact the overall performance of the Company or a major segment thereof. They may also be
issued to non-employees who are members of the Board of Directors. The amount of the grants and frequency are at
the complete discretion of the Board of Directors, based on recommendations from the Compensation Committee.
These awards are used to provide a longer-term incentive than annual cash bonuses and are viewed as encouraging

key employee retention. Since the ultimate value of the award is tied to the Company’s stock price, it further aligns the
individual’s performance with the interests of our stockholders.
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Stock options are granted at the NYSE’s closing price of the Company’s Common Stock on the effective date of grant
and thus will have no ultimate value unless the value of the Company’s Common Stock appreciates. The Company has
never granted options with an exercise price that is less than the closing price of the Company’s Common Stock on the
grant date, nor has it granted options which are priced on a date other than the effective date of the grant. We do not
grant options during blackout periods when insider transactions are prohibited. The Committee believes these options
provide a significant incentive for the option holders to enhance the value of the Company’s Common Stock by
continually improving the Company’s performance.

All qualified and non-qualified options granted by the Committee become vested and exercisable for 20% of the total
optioned shares after one year following the grant and for an additional 20% of the total optioned shares after each
succeeding year until the option is fully exercisable. The options have a term of 10 years. Other than as provided in
the following sentence, an employee or Director option holder may exercise only vested options within 30 days of
termination of employment
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(not for cause), 30 days of retirement, or 1 year of death. If the option holder is at least 62 years of age and has at least
5 years of service with the Company, then all outstanding options become fully vested upon termination of
employment (not for cause), retirement or death.

In 2009, our stockholders approved the 2009 Equity Incentive Plan that allows for the issuance of non-qualified stock
options, restricted stock or restricted stock units or any combination thereof. Non-qualified stock options issued under
the Plan become vested and exercisable for 20% of the total optioned shares after one year following the date of grant
and for an additional 20% of the total optioned shares after each succeeding year until the option is fully exercisable.
Restricted stock and restricted stock units generally vest over four years at 25% per year. The awards are valued at the
closing price of the Company’s common stock on the NYSE on the date of the grant. The 2009 Equity Incentive Plan
will expire on May 7, 2019 and our Board has approved the 2019 Equity Incentive Plan, which is more particularly
described in Proposal No. 3 of this Proxy Statement, and subject to approval by the Company's stockholders at the
2019 Annual Meeting. The 2019 Equity Incentive Plan allows for the issuance of non-qualified stock options,
restricted stock and both time-based and performance-based restricted stock units or any combination thereof.

In 2015, our stockholders approved the 2015 Incentive Stock Option Plan that allows for the issuance of incentive
stock options.

In 2018, the Company awarded Mr. Robinson a restricted stock award of 11,000 shares because of his individual
performance and leadership. The award (a) will vest in equal annual installments over the four-year period
commencing on the first anniversary of the date of the award (which was May 9, 2018) provided that he is employed
by the Company on each such date (subject to certain exceptions), and (b) has a value price equal to the closing price
of the Company’s common stock on the New York Stock Exchange on each vesting date. The award is subject to
vesting upon a Change in Control, as defined in the relevant plan under which it was issued. The restricted stock
awards were issued under the Company’s 2009 Equity Incentive Plan.

In 2018, the Company awarded Mr. Davies a restricted stock award of 1,600 shares because of his individual
performance and leadership. The award (a) will vest in equal annual installments over the four-year period
commencing on the first anniversary of the date of the award (which was May 9, 2018) provided that he is employed
by the Company on each such date (subject to certain exceptions), and (b) has a value price equal to the closing price
of the Company’s common stock on the New York Stock Exchange on each vesting date. The award is subject to
vesting upon a Change in Control, as defined in the relevant plan under which it was issued. The restricted stock
awards were issued under the Company’s 2009 Equity Incentive Plan.

In 2018, the Company awarded Mr. Raborn a restricted stock award of 2,200 shares because of his individual
performance and leadership. The award (a) will vest in equal annual installments over the four-year period
commencing on the first anniversary of the date of the award (which was May 9, 2018) provided that he is employed
by the Company on each such date (subject to certain exceptions), and (b) has a value price equal to the closing price
of the Company’s common stock on the New York Stock Exchange on each vesting date. The award is subject to
vesting upon a Change in Control, as defined in the relevant plan under which it was issued. The restricted stock
awards were issued under the Company’s 2009 Equity Incentive Plan.

In 2018, the Company awarded Mr. Leonard a restricted stock award of 2,200 shares because of his individual
performance and leadership. The award (a) will vest in equal annual installments over the four-year period
commencing on the first anniversary of the date of the award (which was May 9, 2018) provided that he is employed
by the Company on each such date (subject to certain exceptions), and (b) has a value price equal to the closing price
of the Company’s common stock on the New York Stock Exchange on each vesting date. The award is subject to
vesting upon a Change in Control, as defined in the relevant plan under which it was issued. The restricted stock
awards were issued under the Company’s 2009 Equity Incentive Plan.

In 2018, the Company awarded Mr. Malone a restricted stock award of 1,800 shares because of his individual
performance and leadership. The award (a) will vest in equal annual installments over the four-year period
commencing on the first anniversary of the date of the award (which was May 9, 2018) provided that he is employed
by the Company on each such date (subject to certain exceptions), and (b) has a value price equal to the closing price
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of the Company’s common stock on the New York Stock Exchange on each vesting date. The award is subject to
vesting upon a Change in Control, as defined in the relevant plan under which it was issued. The restricted stock
awards were issued under the Company’s 2009 Equity Incentive Plan.
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Supplemental Retirement Plan

The Board of Directors of the Company adopted the Alamo Group Inc. Supplemental Executive Retirement Plan (the
“SERP”), effective as of January 3, 2011. The SERP benefits certain key management or other highly compensated
employees of the Company and/or certain subsidiaries who are selected by the Compensation Committee and
approved by the Board to participate (which participants include Mr. Robinson, Mr. Malone, Mr. Leonard and Mr.
Raborn). Mr. Davies became a participant of the SERP on January 1, 2018.

The SERP is intended to provide a benefit from the Company upon retirement, death or disability, or a change in
control of the Company. Accordingly, the SERP obligates the Company to pay to a participant a Retirement Benefit
(as defined in the SERP) upon the occurrence of certain payment events to the extent a participant has a vested right
thereto. A participant’s right to his Retirement Benefit becomes vested in the Company’s contributions upon 10 years
of Credited Service (as defined in the SERP) or a change in control of the Company. With the exception of Mr.
Davies, the Retirement Benefit is based on 20% of the final three year average salary of each participant on or after his
or her Normal Retirement Age (65 years of age). In the case of Mr. Davies, who became a participant of the SERP on
January 1, 2018, the Retirement Benefit is based on 17% of the final three year average salary for Mr. Davies on or
after his Normal Retirement Age (65 years of age). In the event of the participant’s death or a change in control, the
participant’s vested Retirement Benefit will be paid in a lump sum to the participant or his or her estate, as applicable,
within 90 days after the participant’s death or a change in control, as applicable. In the event the participant is entitled
to a benefit from the SERP due to disability, retirement or other termination of employment, the benefit will be paid in
monthly installments over a period of fifteen years.

Perquisites

The Company’s NEOs and key managers receive various perquisites provided by or paid for by the Company. These
perquisites can include memberships in social and professional clubs, car allowances, a 401(k) restoration plan, and
gross-up payments equal to the taxes payable on certain perquisites:

Club memberships -
reimbursement for
dues and business
expenses, usually

- negotiated at start of
employment or as a
result of a change in
position or a
promotion;

- Car
allowances/company
vehicles - an
allowance is paid
monthly for usage of a
personal vehicle or a
company vehicle is
provided where
required, also usually
negotiated at start of
employment or as a
result of a change in
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position or a
promotion;

401(k) restoration plan
- provides a
supplemental
compensation benefit
to a select group of
executive officers and
highly compensated
employees who cannot
participate at the same
level as other
employees of the
Company;

Gross-up payments -
provided in certain
limited situations, such
as commuting and
relocation expenses,
that are taxable events;

Retirement Plans in
other countries; and

Reimbursement of
certain commercial
airfare, hotel and
vehicle expenses in
connection with Mr.
Robinson’s commuting
that was approved by
the Committee.

We provide these perquisites because, in many cases, such as membership in social and professional clubs, the
perquisites are often used by the executives for business-related activities and entertainment, and these perquisites are
provided by many companies to their NEOs and are therefore necessary to enable the Company to retain and recruit
capable managers. With respect to the last item listed above, the Board agreed to reimburse certain expenses in
connection with Mr. Robinson’s commuting from his home in Colorado Springs, Colorado, to the Company’s corporate
office in Seguin, Texas, including commercial airfare, hotel and car rental.

The Committee reviews the perquisites provided to the NEOs on an annual basis, in an attempt to ensure that they
continue to be appropriate in light of the Committee’s overall goal of designing an appropriate compensation program
for NEOs.

Other Benefits

NEOs and other key executives participate in all other employee benefits generally offered to Company employees.
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Tax Implications

Section 162(m) of the Internal Revenue Code (the “Code”) limits the amount of compensation paid to our CEO and
other NEOs that may be deducted by us for federal income tax purposes in any fiscal year to $1,000,000. With respect
to the 2017 taxable year and prior years, “performance-based” compensation that has been approved by our stockholders
and otherwise has satisfied the performance-based requirements under Section 162(m) of the Code was not subject to
the Code’s $1,000,000 deduction limit. As a result of the TCJA, the exception under Section 162(m) of the Code for
qualified performance-based compensation has been eliminated, so that all compensation paid to our CEO and other
NEOs in excess of $1 million will be nondeductible in 2018 and in future tax years. We do not anticipate that the
changes in tax law as a result of the TCJA will result in any material changes to our compensation program.
Compensation Committee Report

The Compensation Committee of the Board of Directors oversees the Company’s compensation program on behalf of
the Board. In fulfilling its oversight responsibilities, the Compensation Committee reviewed and discussed with
management the Compensation Discussion and Analysis set forth in this Proxy Statement.

In reliance on the review and discussions referred to above, the Compensation Committee recommended to the Board
that the Compensation Discussion and Analysis be included in the Company’s Proxy Statement to be filed with the
SEC.

COMPENSATION
COMMITTEE

David W. Grzelak,
Chair

Robert P. Bauer,
Member

Eric P. Etchart,
Member

Richard W. Parod,
Member
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EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE

The following table describes the annual compensation for our NEOs for the fiscal years 2018, 2017 and 2016.

Non-Equity Change

Ngme. and Salary Bonus  Stock Option Incentive of . All Other  Total
PrlgC}pal Year $)D Payments Awards Awards Plan ' Pension Compensat10n($)
Position ) $® ($)®  CompensationValue ($)®©

$)® $)@
Ronald A. 2018 695,254 — 1,017,500 — 912,350 12,758 132,947 2,770,809
Robi.nson 2017 658,088 100,000 839,900 — 1,233,022 171,933 133,354 3,136,297
grggdem& 2016 629,942 100,000 548,700 — 240,188 158,227 148,560 1,825,617
Geoffrey 2018 329,607 — 148,000 — 126,945 1,728 60,110 666,390
Davies 2017 317,929 — 125,985 — 189,150 — 57,957 691,021
EVP &. 2016 320,284 — 82,305 — 122,976 — 59,255 584,820
Managing
Director,
Alamo
Group
Europe
Ltd. ™D
Jeffery A. 2018 368,846 — 203,500 — 252,816 61,081 24,283 910,526
Leonard 2017 345,154 20,000 167,980 — 262,500 102,427 23,125 921,186
EVP . 2016 334,339 25,000 109,740 — 80,640 78,176 27,680 655,575
Industrial
Division
Richard H. 2018 329,115 — 203,500 — 97,485 38,313 26,470 694,883
Raborn 2017 313,500 25,000 167,980 — 232,140 53,428 22,265 814,313
EVI? 2016 299,808 — 109,740 — 218,380 65,491 16,830 710,249
Agricultural
Division
Dan E. 2018 314,077 — 166,500 — 149,987 (2,584) 16,491 644,471
Malone 2017 297,885 — 125,985 — 197,531 65,556 17,028 703,985
]é;’g’& 2016 287,846 15000 54,870 — 38325 95488 19,386 510,915
Principal
Financial
Officer

1With the exception of Mr. Davies, the Company pays NEOs on a bi-weekly basis. In 2016, 2017 and 2018, the
salaries represent 26 normal pay periods. Mr. Davies is paid on a monthly basis.

2The amounts shown in these columns constitute restricted stock awards and options, as applicable, granted under the
Company’s equity incentive programs. The amounts are valued based on the aggregate grant date fair value of the
award in accordance with Financial Accounting Standards Board ("FASB") Accounting Standards Codification
("ASC") Topic 718. See Note 1 to the Consolidated Financial Statements included in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2018 for a discussion of the relevant assumptions used in calculating
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grant date fair value pursuant to FASB ASC 718. The grant date fair value for the restricted stock awards was
determined in accordance with FASB ASC 718 to be $92.50 (which was the market price on the day of grant, May 9,
2018).

3EIP incentives approved and paid in 2017, 2018 and 2019.

4The amount reflects the increase in present value of accumulated benefits under the Supplemental Executive
Retirement Plan (SERP).

5With the exception of Mr. Davies (who is discussed in note 6) and Mr. Robinson (who is discussed below), amounts
represent the Company's contribution under the Alamo Group (USA) Inc. tax-qualified 401(k) plan (the “401(k)
Plan”). In the case of Mr. Robinson, each year the amounts include perquisites in excess of $10,000 which include
reimbursement of commuting expenses ($83,021 in 2018, $75,005 in 2017, and $87,382 in 2016), a car allowance,
club dues, relocation expense and restoration payments pursuant to the Alamo Group Inc. 401(k) Restoration Plan.
Such restoration payments are equivalent to matching contributions that would have been or would be made under the
Company's 401(k) plan but were forgone due to certain limitations on contributions to 401(k) plans in the Internal
Revenue Code of 1986.

6Mr. Davies’ amount reflects Alamo Group Europe Ltd.’s contribution to Mr. Davies’ retirement plan in the United
Kingdom.

7Mr. Davies’ compensation was paid in British pounds and is reflected in U.S. dollars based on the average daily
exchange rate of British pounds to U.S. dollars for the year, which was 1.3353 in 2018, 1.2889 in 2017, and 1.3556 in
2016.
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Employment Agreements
All NEOs of the Company serve at the discretion of the Board of Directors. The NEOs are appointed to their
positions by the Board until the next annual meeting of directors or until their successors have been duly qualified and

appointed. There are currently no employment agreements with any NEOs of the Company.

2018 GRANTS OF PLAN-BASED AWARDS

Estimated All

Estimated Possible Future Payouts Other g;lti(());her ' Gr?lnt—Date
Name Grant Payouts Under ' Und.er Stock Awards: ExerciseFair
Date Non-Equity Incentive Equlty' Awards: Number .B ase Value
Plan Awards() Incentive Plan Number Price of of Stock
Awards of gfecurities Option and
Shares of Underlyin Awards Option
Thredhardgkt MaximuniThresholdTarget Maximum StOCk_ Options %$/ Sh)  Awards
SR B G S C R CO W OO or Units . %)
#HO
Ronald — — 710,000 1,331,250— —- = = — o
ﬁ‘obinson 5/9/2048 — — —  — — 11,000 ——1,017,500
Geoffrey—  — 136,500 255,938 — —_ = = — —_
Davies 5/9/2048 — — — — — 1,600 ——148,000
Jeffery — — 147,200 276,000 — — —_ — — _—
éf;onard 5/9/2048 — — —  — — 2200 ——203,500
Richard — — 134,000251,250 — —_- = = —
}Rlélborn 5/9/2048 — — —  — — 2200 ——203,500
DanE. — — 112,350210,656 — —_ = = —
Malone 5/9/2048 — — —  — — 1,800 ——166,500

1Amounts shown are estimated possible payouts for fiscal 2018 under the Company’s Executive Incentive Plan. These
amounts are based on the individual’s fiscal 2018 base salary and position. The maximum amounts shown are 200%
of the objective target and 150% of the subjective target. Actual incentives received by the NEOs for fiscal 2018 are
reported in the summary compensation table under the column entitled “Non-Equity Incentive Plan Compensation.”
2Represents the number of shares of restricted stock awarded to the named executive officers under the 2009 Equity
Incentive Plan.

3The amounts awarded to the named executive officers represent the value of the restricted stock based on the
aggregate grant date fair values of the awards determined pursuant to FASB ASC 718. See Note 1 to the Consolidated
Financial Statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018
for a discussion of the relevant assumptions used in calculating grant date fair value pursuant to FASB ASC 718. The
grant date fair value for the restricted stock awards was determined to be $92.50 (which was the market price on the
day of grant, May 9, 2018).
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OUTSTANDING EQUITY AWARDS AT 2018 FISCAL YEAR-END
The following table lists all outstanding equity awards held by our NEOs as of December 31, 2018:

Option Awards Stock Awards
Number of Securities Equity
Underlying Unexerci%?duit Equity Incentive
Options quity Incentiv®Plan Awards:
Incentive Plan Awiftdsket Value or
Plan NumbeMarket Value
Number Pdyout
Awards; . . of Sharef Shares
Option . . ; . Unearne¥alue of
Name Number . Optionor Uniter Units
.. xerc1§ .. Shares, Unearned
Securities . xpirawbibtockf Stock .
rice Units, oiShares,
ExercisMexercisabléjndeﬂ}’[;§§ Date that havhat have Shares. Units. or
#) #) Unexercised Not VeNed Vested o ’
Unearned #) ) Rights other
Obtions that havRights
( #I)) Not Vesthdt have
#) Not Vested
%)
Ronald A. Rebinson — — — 2,5003) 193,300 — —
— — — — — 5,000 386,600 — —
— — — — — 7,500 579900 — —
— — — — — 11,000© 850,520 — —
20,30000()— 53.5105/12/2024 — — —
Geoffrey Davies- — — — 2503 19330 — —
— — — — — 7504 57,990 — —
—— — — — 1,125 86,985 — —
— — — — — 1,600 123,712 — —
— 600D — 53.5105/12/2624 — — —
Jeffery A. o o 5000) 38660 —
Leonard
— — — — — 1,000 77,320 @ — —
— — — — — 1,500 115980 — —
— — — — — 2,200 170,104 — —
2,000 — 32.76)5/08/2622 — — —
3,2@001) — 53.5105/12/2024 — — —
Richard H. o o 5003 38660 —
Raborn
— — — — — 1,000 77320 — —
— — — — — 1,500 115980 — —
— — — — — 2,200 170,104 — —
50020002 — 54.245/11/2025 — — —
Dan E. Malere— — — — 2503 19330 — —

— - — — 500 38,660 — —
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— — 1L,125®
— — 11,8000

26.495/09/2621

42.7®5/06/2023
53.5105/12/2624

86,985
139,176

10ptions were awarded in 2014 then vest annually in five equal installments.
20ptions were awarded in 2015 then vest annually in five equal installments.
3Restricted stock awarded in May 2015 and vests annually in four equal installments.
4Restricted stock awarded in May 2016 and vests annually in four equal installments.
SRestricted stock awarded in May 2017 and vests annually in four equal installments.
6Restricted stock awarded in May 2018 and vests annually in four equal installments.
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OPTION EXERCISES AND STOCK VESTED IN 2018
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