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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.
(c)
Mr. Philip W. Keipp was appointed as the Vice President and Chief Financial Officer of Huttig Building Products, Inc. (the “Company”) effective
September 24, 2018. Mr. Jon Vrabely, the Company’s President and Chief Executive Officer, has served as interim Chief Financial Officer since January 31,
2018. A copy of the press release announcing Mr. Keipp’s appointment is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
Mr. Keipp, who is 57 years old, has acted as a senior financial consultant to the Company since August 6, 2018. From July 2009 to June 2015, he was Vice
President and Chief Financial Officer of the Company. He was employed at HD Supply Waterworks, Ltd., a leading distributor of water and wastewater
transmission products, and its predecessor companies (collectively, “HD Supply”) from 1996 to February 2008, serving as the Chief Financial Officer and
Chief Operating Officer from January 2007 to February 2008, as the Chief Financial Officer from January 2005 to January 2007 and as Vice President and
Controller from 1997 to January 2005. Prior to joining HD Supply, Mr. Keipp spent over twelve years in public accounting, including ten years at KPMG
LLP.
Mr. Keipp has had no related party transactions with the Company reportable under Item 404(a) of Regulation S-K and has no family relationships with any
director, executive officer or nominee for director of the Company.
Mr. Keipp will earn an annual base salary of $350,000 and will be eligible to participate in short term annual incentive awards under the Company’s 2005
Executive Incentive Compensation Plan, as amended and restated (the “EIC Plan”). Mr. Keipp will be eligible to receive an annual cash bonus targeted at
75% of his base salary. Any bonus payable to Mr. Keipp for his 2018 service will be pro-rated to reflect the term of his actual employment with the Company
during 2018. In addition, Mr. Keipp will be eligible to participate in long term incentive awards under the EIC Plan targeted at 50% of his base salary.
The Company has entered into a change of control agreement (the "Change of Control Agreement") and an indemnification agreement (the “Indemnification
Agreement”) with Mr. Keipp. Each agreement is effective on September 24, 2016 and is described in more detail below.
Change of Control Agreement
The Change of Control Agreement has an initial three-year term and provides that if, within three years following a change of control of the Company, Mr.
Keipp is terminated without cause or voluntarily terminates his employment for good reason, he will be entitled to receive the following amounts: (i) his
salary and pro rata bonus through the date of his termination of employment, (ii) a lump sum payment equal to two times his annual salary and bonus, (iii) the
payment of deferred compensation and accrued and unpaid vacation; and (iv) a lump sum payment equal to the cost of coverage under the Company’s health
and welfare benefits for a two-year period. The Change of Control Agreement is consistent with the change of control agreement entered into between the
Company and each of its other executive officers.
Indemnification Agreement
The Indemnification Agreement requires the Company to indemnify Mr. Keipp, to the full extent permitted by law, against any and all expenses, judgments,
fines, penalties and settlement amounts incurred in connection with any claim against Mr. Keipp arising out of the fact that Mr. Keipp is or was a director,
officer, employee, trustee, agent or fiduciary of the Company or is or was serving in any such capacity with any other entity, at the Company’s request. The
Indemnification Agreement also requires the Company to advance expenses to Mr. Keipp prior to the settlement or final judgment of any such claim,
provided that Mr. Keipp agrees to reimburse the Company if it is ultimately determined that Mr. Keipp is not entitled to be indemnified by the Company.
The Indemnification Agreement also requires the Company to maintain directors and officers liability insurance coverage for Mr. Keipp or, to the full extent
permitted by law, to indemnify him for the lack of insurance coverage. The Company has previously entered into comparable indemnification agreements
with each of its other executive officers and directors.
Item 9.01. Financial Statements and Exhibits.
(d)
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Press Release dated September 24, 2018

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Huttig Building Products, Inc.
Date: September 24, 2018

By: /s/ Jon P. Vrabely
Jon P. Vrabely
President and Chief Executive Officer

EXHIBIT 99.1
Huttig Building Products, Inc. Appoints Vice President and Chief Financial Officer
ST. LOUIS, Sept. 24, 2018 (GLOBE NEWSWIRE) -- Huttig Building Products (Nasdaq: HBP), one of the nation's largest wholesale distributors of
millwork and specialty building products used principally in new residential construction and home improvement, today announced the appointment
of Philip W. Keipp as Vice President – Chief Financial Officer effective September 24, 2018.
Mr. Keipp most recently served as a Senior Financial Consultant for the Company since August 6, 2018 and previously served as Vice President
and Chief Financial Officer for Huttig from July 2009 through June 2015. Mr. Keipp is a CPA and possesses extensive public company financial
and accounting experience. Prior to joining Huttig in 2009, Mr. Keipp served as Chief Financial Officer and Chief Operating Officer for HD Supply
Waterworks, a leading distributor of water and wastewater transmission products.
Mr. Keipp spent over twelve years in public accounting, including ten years at KPMG LLP, where he was a Senior Manager in the firm’s
Manufacturing, Retail and Distribution practice. Mr. Keipp received his Bachelor of Science in Business Administration from Lindenwood
University.
Mr. Vrabely has served as the Company’s interim Chief Financial Officer since January 31, 2018.
“I am pleased that Phil has rejoined Huttig as his in-depth knowledge of the Company will make for a seamless transition and he will have an
immediate impact on the business”, said Mr. Vrabely.
About Huttig
Huttig, currently in its 134th year of business, is one of the largest domestic distributors of millwork, building materials and wood products used
principally in new residential construction and in home improvement, remodeling and repair work. Huttig distributes its products through 27
distribution centers serving 41 states. Huttig's wholesale distribution centers sell principally to building materials dealers, national buying groups,
home centers and industrial users, including makers of manufactured homes.
For more information please contact:
David Fishbein
investor@huttig.com

