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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

     On May 26, 2011, the shareholders of Park-Ohio Holdings Corp. (the “Company”), upon recommendation of the Company’s Board of Directors (the
“Board”), approved the Park-Ohio Industries, Inc. Annual Cash Bonus Plan (the “Bonus Plan”), which replaced the Company’s annual cash bonus plan that
had expired.

     The Bonus Plan provides for granting of cash bonuses upon achievement of specified performance goals, referred to as “Management Objectives,” to
“Eligible Executives,” who are defined as the Company’s Chairman and Chief Executive Officer and any other executive officer of the Company designated
by the Compensation Committee of the Board (the “Committee”). Management Objectives may be described in terms of Company-wide objectives or
objectives that are related to the performance of the individual Eligible Executive or of the subsidiary, division, department or function within the Company or
subsidiary in which the Eligible Executive is employed. Management Objectives may be measured on a relative or absolute basis. The Management Objectives
are limited to specified levels of, growth in or relative peer company performance in one or more or a combination of the following: earnings per share; earnings
before interest, taxes, depreciation and amortization; earnings before interest and taxes; earnings before taxes; return on invested capital; return on total capital;
return on assets; return on equity; total shareholder return; net income, revenue, cash flow or operating profit; and productivity improvement. Not later than the
90th day of each fiscal year of the Company, the Committee shall establish the Management Objectives for each Eligible Executive and the amount of
incentive bonus payable (or formula for determining such amount) upon full achievement of the specified Management Objectives.

     Incentive bonus payments made under the Bonus Plan are intended to constitute qualified “performance-based compensation” for purposes of Section
162(m) of the Internal Revenue Code and Section 1.162-27 of the Treasury Regulations promulgated thereunder, and in no event shall the incentive bonus paid
to an Eligible Executive under the Bonus Plan for a year exceed $3.0 million.

     The Committee has established the Management Objectives under the Bonus Plan for all future awards made to Edward F. Crawford pursuant to the
Bonus Plan. Mr. Crawford is the Company’s Chairman of the Board and Chief Executive Officer, and is currently the only Eligible Executive. Mr. Crawford
will be entitled to an annual award equal to 4% of the Company’s annual consolidated adjusted income before taxes.

     The description contained herein is qualified in its entirety by reference to the full text of the Bonus Plan, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.
     The Company held its Annual Meeting of the Shareholders on May 26, 2011. The final voting results for the proposals submitted for a vote of shareholders
at the Annual Meeting of the Shareholders are set forth below.

     Proposal 1. The shareholders elected Kevin R. Greene, A. Malachi Mixon III and Dan T. Moore III as directors of the Company to serve until the 2014
Annual Meeting of the Shareholders. The voting results were as follows:

 



 

       
Name  For  Withheld  Broker Non-Votes

Kevin R. Greene  9,411,520  184,596  1,697,928
A. Malachi Mixon III  8,899,093  697,023  1,697,928

Dan T. Moore III  9,417,273  178,843  1,697,928

     Proposal 2. The shareholders approved the ratification of the selection of Ernst & Young LLP as the Company’s independent public accounting firm for
2011. The voting results were as follows:
     

For  Against  Abstain
11,257,552  23,608  12,884

     Proposal 3. The shareholders approved the Bonus Plan. The voting results were as follows:
       

For  Against  Abstain  Broker Non-Votes
9,254,414  270,157  71,545  1,697,928

     Proposal 4. The shareholders approved the advisory vote on named executive officer compensation. The voting results were as follows:
       

For  Against  Abstain  Broker Non-Votes
7,890,005  233,094  1,473,017  1,697,928

     Proposal 5. The shareholders recommended, on an advisory basis, the holding of the advisory vote on named executive officer compensation every three
years. The voting results were as follows:
         

Every Year  Every 2 Years  Every 3 Years  Abstain  Broker Non-Votes
2,921,426  34,035  5,084,615  1,556,040  1,697,928

     The Company will hold advisory votes on named executive officer compensation every three years until the next vote on the frequency of the shareholder
advisory vote on named executive officer compensation.

Item 9.01. Financial Statements and Exhibits.
     (d) Exhibits:
   
Exhibit Number  Description
10.1  Park-Ohio Industries, Inc. Annual Cash Bonus Plan

 



 

SIGNATURES
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  Name:  Robert D. Vilsack  
  Title:  Secretary and General Counsel  
 

Dated: June 1, 2011
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 By:  /s/ Robert D. Vilsack   
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  Title:  Secretary and General Counsel  
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Exhibit 10.1

PARK-OHIO INDUSTRIES, INC.
ANNUAL CASH BONUS PLAN

     1. Purpose. The purpose of the Annual Cash Bonus Plan (the “Plan”) is to attract and retain key executives for Park-Ohio Industries, Inc., an Ohio
corporation (the “Company”), and its Subsidiaries and to provide such persons with incentives for superior performance. Incentive Bonus payments made
under the Plan are intended to constitute qualified “performance-based compensation” for purposes of Section 162(m) of the Internal Revenue Code of 1986,
as amended, and Section 1.162-27 of the Treasury Regulations promulgated thereunder, and the Plan shall be construed consistently with such intention.

     2. Definitions. As used in this Plan,

          “Board” means the Board of Directors of the Company.

          “Code” means the Internal Revenue Code of 1986, as amended from time to time.

          “Committee” means the Compensation Committee of the Board or any other committee appointed by the Board to administer the Plan; provided,
however, that in any event the Committee shall be comprised of not less than two directors of the Company, each of whom shall qualify as an “outside
director” for purposes of Section 162(m) of the Code and Section 1.162-27(e)(3) of the Regulations.

          “Eligible Executive” means the Company’s Chairman and Chief Executive Officer and any other executive officer of the Company designated by the
Committee.

          “Incentive Bonus” shall mean, for each Eligible Executive, a bonus opportunity amount determined by the Committee pursuant to Section 5 below.

          “Management Objectives” means the achievement of a performance objective or objectives established pursuant to this Plan for Eligible Executives.
Management Objectives may be described in terms of Company-wide objectives or objectives that are related to the performance of the individual Eligible
Executive or of the Subsidiary, division, department or function within the Company or Subsidiary in which the Eligible Executive is employed. Management
Objectives may be measured on a relative or absolute basis. The Management Objectives shall be limited to specified levels of, growth in or relative peer
company performance in one or more or a combination of the following: (i) earnings per share; (ii) earnings before interest, taxes, depreciation, and
amortization; (iii) earnings before interest and taxes; (iv) earnings before taxes; (v) return on invested capital; (vi) return on total capital; (vii) return on assets;
(viii) return on equity; (ix) total shareholder return; (x) growth in net income, revenue, cash flow, or operating profit; and/or (xi) productivity improvement.

          “Regulations” mean the Treasury Regulations promulgated under the Code, as amended from time to time.

 



 

          “Subsidiary” means a corporation, partnership, joint venture, unincorporated association or other entity in which the Company has a direct or indirect
ownership or other equity interest.

     3. Administration of the Plan. The Plan shall be administered by the Committee, which shall have full power and authority to construe, interpret and
administer the Plan and shall have the exclusive right to establish Management Objectives and the amount of Incentive Bonus payable to each Eligible
Executive upon the achievement of the specified Management Objectives.

     4. Eligibility. Eligibility under this Plan is limited to Eligible Executives designated by the Committee in its sole and absolute discretion.

     5. Awards.
     (a) Not later than the 90th day of each fiscal year of the Company, the Committee shall establish the Management Objectives for each Eligible
Executive and the amount of Incentive Bonus payable (or formula for determining such amount) upon full achievement of the specified Management
Objectives. The Committee may further specify in respect of the specified Management Objectives a minimum acceptable level of achievement below
which no Incentive Bonus payment will be made and shall set forth a formula for determining the amount of any payment to be made if performance is at or
above the minimum acceptable level but falls short of full achievement of the specified Management Objectives. The Committee may not modify any terms
of awards established pursuant to this section, except to the extent that after such modification the Incentive Bonus would continue to constitute qualified
“performance-based compensation” for purposes of Section 162(m) of the Code.

     (b) The Committee retains the discretion to reduce the amount of any Incentive Bonus that would be otherwise payable to an Eligible Executive
(including a reduction in such amount to zero).

     (c) Notwithstanding any other provision of the Plan to the contrary, in no event shall the Incentive Bonus paid to an Eligible Executive under the Plan for
a year exceed $3.0 million.

     6. Committee Certification. As soon as reasonably practicable after the end of each fiscal year of the Company, the Committee shall determine whether
the Management Objective has been achieved and the amount of the Incentive Bonus to be paid to each Eligible Executive for such fiscal year and shall certify
such determinations in writing.

     7. Payment of Incentive Bonuses. Subject to a valid election made by an Eligible Executive with respect to the deferral of all or a portion of his or her
Incentive Bonus, Incentive Bonuses shall be paid within 30 days after written certification pursuant to Section 6, but in no event later than two and a half
months from the end of the Company’s fiscal year.

     8. No Right to Bonus or Continued Employment. Neither the establishment of the Plan, the provision for or payment of any amounts hereunder nor
any action of the Company, the Board or the Committee with respect to the Plan shall be held or construed to confer upon any
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person (a) any legal right to receive, or any interest in, an Incentive Bonus or any other benefit under the Plan or (b) any legal right to continue to serve as an
officer or employee of the Company or any Subsidiary of the Company.

     9. Withholding. The Company shall have the right to withhold, or require an Eligible Executive to remit to the Company, an amount sufficient to satisfy any
applicable federal, state, local or foreign withholding tax requirements imposed with respect to the payment of any Incentive Bonus.

     10. Nontransferability. Except as expressly provided by the Committee, the rights and benefits under the Plan shall not be transferable or assignable other
than by will or the laws of descent and distribution.

     11. Effective Date. Subject to its approval by the stockholders, this Plan shall become effective May 26, 2011, and shall remain effective until the first
shareholders’ meeting in 2016, subject to any further stockholder approvals (or reapprovals) mandated for performance-based compensation under Section
162(m) of the Code, and subject to the right of the Board to terminate the Plan, on a prospective basis only, at any time.
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