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Invitation to 
2017 Annual Meeting 

of Stockholders
Tuesday, August 15, 2017
9:00 a.m., local time
Hilton Dallas Lincoln Centre 
5410 Lyndon B. Johnson Freeway 
Dallas, Texas 75240

Dear Fellow Stockholder:
On behalf of your Board of Directors, I am pleased to invite you to attend CSW Industrials’ 2017 Annual
Meeting of Stockholders. The attached Notice of Annual Meeting of Stockholders and Proxy Statement
contain details of the business to be conducted.

Whether or not you are able to attend in person, we invite you to read this year’s Proxy Statement that
highlights many of our key activities and accomplishments in fiscal 2017 and presents the matters for which
we are seeking your vote at the 2017 Annual Meeting.

Fiscal year 2017 marked our first full year as an independent, publicly traded company, following our
successful spin-off from Capital Southwest Corporation in September 2015. Fiscal 2017 was a year of
transition for our organization, as we made significant progress in our journey from being a collection of
separately-run operating companies toward being an integrated, diversified industrial manufacturer. Our
continued integration initiatives enabled us to drive above market growth in revenues and profits in certain
parts of the business, while in others, we undertook restructuring initiatives to help better weather
challenging end markets and be better positioned to capitalize on end market opportunities. We remain
confident that we have created a strong standalone company in CSW Industrials, and that we are taking the
appropriate actions to further strengthen and position the company to execute on our strategic plans and
create long-term stockholder value.

We have made several enhancements to our disclosures for this year’s Proxy Statement, particularly within
the Executive Compensation and Compensation Discussion and Analysis sections. We hope the Proxy
Statement demonstrates our continuing commitment to transparent, comprehensive disclosure as well as
simply and clearly explaining the information our stockholders desire.

Your vote is very important to us and to our business. Prior to the meeting, I encourage you to sign and
return your proxy card, or use telephone or Internet voting, so that your shares will be represented and
voted at the meeting. You can find instructions on how to vote beginning on page 9.

I hope to see you at the meeting. Thank you in advance for voting and for your
continued support of CSW Industrials.

Very truly yours,

Joseph B. Armes
Chairman and 

Chief Executive Officer
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Notice of 
Annual Meeting 
of Stockholders

The 2017 Annual Meeting of Stockholders (the “Annual Meeting”) of CSW Industrials, Inc. (the “Company”) will be held
on Tuesday, August 15, 2017 at 9:00 a.m., local time, at the Hilton Dallas Lincoln Centre, which is located at 5410
Lyndon B. Johnson Freeway, Dallas, Texas 75240. Directions to the Annual Meeting and a map of the area are
included in the proxy materials on the inside back cover and are also available online at www.proxyvote.com.

Stockholders of record of the Company’s common stock, par value $0.01 per share, at the close of business on
June 28, 2017 are entitled to notice of and to vote at the Annual Meeting.

At the Annual Meeting, stockholders will vote on the following matters either in person or by proxy:

the election of two directors to serve a term expiring at the 2020 annual meeting of stockholders;
an advisory vote to approve the Company’s executive compensation, or the “say on pay” vote;
amendments to the Company’s Amended and Restated Certificate of Incorporation (the “Charter”), which will remove the classified
structure of our Board of Directors and provide for the annual election of directors;
amendments to the Charter, which will provide for directors to be elected by majority stockholder vote in uncontested director
elections;
the approval of the material terms of the performance goals under the CSW Industrials, Inc. 2015 Equity and Incentive Compensation
Plan;
the ratification of the appointment of Grant Thornton LLP to serve as our independent registered public accounting firm for fiscal year
2018; and
the transaction of any other business properly presented at the Annual Meeting.

 
The enclosed proxy statement contains other important information that you should read and consider before you vote.
The proxy statement and annual report to stockholders and any other proxy materials are available at
www.proxyvote.com. For additional related information, please refer to the “Important Notice of Electronic Availability
of Materials for the Stockholder Meeting to be held on August 15, 2017” in the enclosed proxy statement.

Your vote is important, and whether or not you plan to attend the Annual Meeting, your prompt cooperation in voting is
greatly appreciated. We encourage you to vote using the Internet. You may also vote by telephone or by mail.
Instructions regarding all three methods of voting are included in the proxy card and the proxy statement.

Thank you in advance for voting and for your support of the Company.
By Order of the Board of Directors,

Luke E. Alverson
Senior Vice President,

General Counsel and Secretary

             , 2017
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PROXY SUMMARY
This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all of the information
that you should consider, and you should read the entire proxy statement carefully before voting. Page references are supplied to help
you find additional information in this proxy statement.

2017 Annual Meeting of Stockholders

 
Date and Time: August 15, 2017, 9:00 a.m., local time

Record Date: June 28, 2017

Location: Hilton Dallas Lincoln Centre, 5410 Lyndon B. Johnson Freeway, Dallas, Texas 75240

Voting Matters

 Board Vote Recommendation
Page Reference
(for more detail)

Election of Directors FOR each Director Nominee 11

Management Proposals:   

Advisory Vote on Executive Compensation FOR 45

Charter amendments to remove classified Board structure FOR 51

Charter amendments to provide for Board member election by majority vote in 
uncontested director elections

FOR 53

Approval of the 2015 Equity and Incentive Compensation Plan for 162(m) purposes FOR 54

Ratification of Auditors FOR 64

How to Vote (page 9)
You can vote by any of the following methods:

Internet (www.proxyvote.com) until August 14, 2017
Telephone (1-800-690-6903) until August 14, 2017
Completing, signing and returning your proxy or voting instruction card before August 14, 2017
In person, at the annual meeting, if you are a registered stockholder. You may deliver a completed proxy card or vote by ballot at the
meeting after presenting a valid, government-issued photo identification card.

Governance Highlights

Board Independence Six out of seven of our Board members are independent
Our Chairman and CEO is our only management director

Board Composition The Board regularly assesses its performance through Board and committee self-evaluations
The Nominating & Corporate Governance Committee leads the full Board in considering Board competencies in light of
Company strategy

Board Committees We have three committees – Audit; Compensation & Talent Development; and Nominating & Corporate Governance
All committees are composed entirely of independent directors

Leadership Structure Our lead independent director works closely with our Chairman and CEO in fulfilling responsibilities and duties
Among other duties, our lead independent director chairs executive sessions of the independent directors

Risk Oversight Our Board is responsible for risk oversight and has designated committees to have particular oversight of certain key
risks
Our Board oversees management as management fulfills its responsibilities for the assessment and mitigation of risks

Open Communication We encourage open communication and strong working relationships among the lead independent director, Chairman
and other directors
Our directors have access to management and employees

Director Stock Ownership Our directors are required to own five times their annual base retainer
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Board Nominees (page 12)

Name Age
Director
Since Occupation Committee Memberships

Other Public 
Company Boards

Linda A. Livingstone, Ph.D. 57 2015 President, Baylor University Compensation & Talent 
Development (Chair)

None

William F. Quinn 69 2015 Independent Corporate Director Audit Committee (Chair); 
Compensation & Talent Development

None

Senior Management (page 21)

Name Age Position Since Previous Position
Joseph B. Armes* 55 Chairman and CEO October 2015 Chairman and CEO, Capital Southwest

Corporation

Christopher J. Mudd* 56 President and Chief Operating Officer October 2015 Chief Operating Officer, Capital Southwest
Corporation

Gregg W. Branning* 56 Executive Vice President, Chief Financial Officer June 2016 Senior VP, Chief Financial Officer, Myers
Industries, Inc.

Luke E. Alverson* 39 Senior VP, General Counsel and Secretary February 2016 Vice President, Corporate Legal Services and
Asst. Secretary, Flowserve Corp.

Craig J. Foster 51 Senior VP & GM, Specialty Chemicals January 2016 VP & GM, Zeon Chemicals

Don J. Sullivan 54 Senior VP & GM, Industrial Products January 2016 Chief Operating Officer, RectorSeal

* Denotes executive officer

Executive Compensation Highlights (page 22)

Objectives and Principles

Our key compensation objectives are to attract and retain key leaders, reward current performance, drive future performance and align
the long-term interests of our executives with those of our stockholders. We use the following principles to effect these objectives:

Compensation Should be Primarily Performance-Based – a significant portion of our executives’ total compensation should be tied
to how well they perform individually and should be “at risk” based on how well the Company performs consistent with our business
objectives.
Performance-Based Incentive Compensation Should Have External Benchmarks – we believe internal performance metrics
without comparison to relevant external benchmark yield an incomplete measure of Company performance.
Compensation Levels Should be Market Competitive – our executive compensation program is compared to relevant market data
to ensure we encourage building long-term stockholder value and attract and retain the right talent.
Incentive Compensation Should Represent the Majority of Total Compensation – most of an executive’s total target
compensation should be based on incentives, and the proportion of an executive’s total compensation that is “at risk” based on
individual or Company performance should increase with the scope and level of responsibilities.
Incentive Compensation Should Balance Short-Term and Long-Term Performance – we use annual cash incentive opportunities
and equity-based awards to balance the Company’s short- and long-term performance objectives.
The Executive Compensation Program Should be Reviewed Annually for Effectiveness – our Compensation & Talent
Development Committee conducts an annual review of all executive compensation program components to ensure alignment with our
compensation objectives.

 

Executive Compensation Program Elements
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Component Form Description
Base Salary Cash Fixed cash compensation based on responsibilities of the position and generally set at

levels below the 50th percentile of companies within a comparator peer group and the
broader market

Annual Incentive Performance Cash Award Annual cash incentive for achievement of pre-determined financial and individual
performance metrics

Long-Term Incentive Performance Shares
(50% of total grant value)

Cliff vests at end of a three-year period based on TSR performance against an external
benchmark group

Restricted Stock 
(50% of total grant value)

Vests ratably over a three-year period, has voting rights and eligible to receive dividends
(if any) from date of grant

Other Health, Welfare and 
Retirement Programs

Executives participate in benefit programs that are offered to other salaried employees,
including:

Employee Stock Ownership Plan
Qualified 401(k) Plan

Severance Benefits Standardized benefits for executive officers in the event of termination without cause by the
Company or for good reason by the executive

Change-in-Control Benefits Standardized “double trigger” severance benefits for executive officers in the event of
termination following a change in control

Other Benefits No perquisites offered, other than those generally provided to all employees

 

Fiscal 2017 Executive Total Target Compensation Mix

 

 

 

Fiscal 2017 Executive Compensation Summary (page 37)

Name and Principal Position Year
Salary

($)
Bonus

($)

Stock
Awards

($)

Non-Equity 
Incentive Plan
Compensation

($)

Change in 
Pension Value 

and Nonqualified
Deferred

Compensation
Earnings 

($)

All Other 
Compensation 

($)
Total

($)

Joseph B. Armes 2017 500,000 ─ 1,229,161 1,220,091 13,004 75,168 3,037,424

Chairman and CEO         

Gregg W. Branning 2017 243,182 125,000 440,676 194,480 ─ 67,869 1,071,207

Executive VP, CFO         

Christopher J. Mudd 2017 325,500 ─ 372,241 233,376 ─ 60,187 991,304

President and COO         

Luke E. Alverson 2017 275,000 ─ 127,560 97,240 ─ 50,171 549,971

Senior VP, General Counsel &
Secretary

        

Kelly Tacke(1) 2017 105,406 ─ 132,898 -- ─ 1,756,646 1,994,950

Former Chief Financial Officer         

Ms. Tacke transitioned from her role with the Company effective June 15, 2016.
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PROXY STATEMENT FOR THE 2017 ANNUAL
MEETING OF STOCKHOLDERS

Solicitation

We are providing these proxy materials in connection with the solicitation by the Board of Directors (the “Board”) of CSW Industrials,
Inc., a Delaware corporation (the “Company”), of proxies to be voted at the 2017 Annual Meeting of Stockholders (the “Annual
Meeting”), which will be held on Tuesday, August 15, 2017 at the Hilton Dallas Lincoln Centre, 5410 Lyndon B. Johnson Freeway,
Dallas, Texas 75240, and at any adjournments or postponements of this scheduled meeting. The use of “we,” “us” or “our” in this proxy
statement refers to the Company.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON AUGUST 15, 2017
Pursuant to Securities and Exchange Commission (“SEC”) rules, we may furnish proxy materials, including this proxy statement and the
Company’s annual report for the year ending March 31, 2017, to our stockholders by providing access to such documents on the
Internet instead of mailing printed copies. Most stockholders will not receive printed copies of the proxy materials unless they request
them. Instead, a Notice of Internet Availability of Proxy Materials (“Notice of Internet Availability”), which was mailed to most of our
stockholders, will explain how you may access and review the proxy materials and how you may submit your proxy on the Internet. If
you would like to receive a paper or electronic copy of our proxy materials, please follow the instructions included in the Notice of
Internet Availability. Stockholders who requested paper copies of proxy materials or previously elected to receive proxy materials
electronically did not receive the Notice of Internet Availability and are receiving the proxy materials in the format requested.

This proxy statement and the Company’s annual report for the year ending March 31, 2017 are also available electronically at
www.proxyvote.com.

To access and review the materials electronically:

Have your proxy card or voting instructions available.

Go to www.proxyvote.com and input the 12-digit control number from the proxy card.

Click the “2017 Proxy Statement” in the right column.

We encourage you to review all of the important information contained in the proxy materials before voting. If you would like to attend the
Annual Meeting in person, please refer to the inside back cover of this proxy statement or www.proxyvote.com for directions to the
meeting.

The proxy materials are being mailed to stockholders on or about            , 2017.

Cost of Proxy Solicitation

The solicitation of proxies is made by our Board and will be conducted primarily by mail. Brokerage firms and other custodians,
nominees and fiduciaries are reimbursed by the Company for reasonable out-of-pocket expenses that they incur to send proxy materials
to stockholders and solicit their votes. In addition to this mailing, proxies may be solicited, without extra compensation, by our officers
and employees, by mail, telephone, facsimile, electronic mail and other methods of communication. The Company bears the full cost of
soliciting proxies. The Company has also retained Alliance Advisors to aid in the solicitation of proxies by mail, telephone, facsimile, e-
mail and personal solicitation and will request brokerage houses and other nominees, fiduciaries and custodians to forward soliciting
materials to beneficial owners of the Company’s common stock, par value $0.01 per share (“common stock”). For these services, the
Company will pay Alliance Advisors a fee of $8,500 plus reimbursement for reasonable out-of-pocket expenses.

Stockholders Sharing an Address

To reduce the expenses of delivering duplicate proxy materials, we deliver one annual report and proxy statement to multiple
stockholders sharing the same mailing address unless otherwise requested. We will promptly send a separate annual report and proxy
statement to a stockholder at a shared address upon request at no cost. Stockholders with a shared address may also request that we
send a single copy in the future if we are currently sending multiple copies to the same address. Requests related to delivery of proxy
materials may be made by calling Investor Relations at 203.682.8311 or by writing to CSW Industrials, Inc., Attention: Investor
Relations, 5420 Lyndon B. Johnson Freeway, Suite 500, Dallas, Texas 75240. Stockholders who hold shares in “street name” (as
described below) may contact their brokerage firm, bank, broker-dealer or similar organization to request information about this
“householding” procedure.
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Voting

Who May Vote and Number of Votes

If you are a stockholder of record at the close of business on June 28, 2017 (the “Record Date”), you may vote on the matters proposed
in this proxy statement. You have one vote for each share you own.

Quorum for the Meeting

A majority of the outstanding shares of common stock entitled to vote at the Annual Meeting and represented in person or by proxy
constitutes a quorum. A quorum is necessary to conduct business at the Annual Meeting. You are part of the quorum if you have
voted. Shares that the holder abstains from voting on a particular proposal are counted as present at the meeting for purposes of
determining a quorum.

Broker non-votes are also counted as present for purposes of determining a quorum. A “broker non-vote” occurs when a broker holding
shares in “street name” for a beneficial owner is represented in person or by proxy at the meeting but does not vote on a particular
proposal because the broker has not received voting instructions from the beneficial owner and cannot or chooses not to vote the shares
in its discretion for that particular proposal.

Counting of Votes

The voting standards required to elect directors and approve the other proposals, as well as the treatment of abstentions and broker
non-votes, are described with each proposal under the respective “Required Vote and Recommendation” heading.

If your shares are held through a broker, your vote instructs the broker how you want your shares to be voted. If you vote on each
proposal, your shares will be voted in accordance with your instructions. Brokers may vote shares they hold in “street name” on behalf of
beneficial owners who have not voted with respect to certain “routine” matters. The proposal to ratify the appointment of Grant Thornton
LLP (Proposal Six) is considered a routine matter, so brokers may vote shares on this matter in their discretion if no voting instructions
are received. However, the election of directors (Proposal One), the advisory vote on executive compensation (Proposal Two), the vote
on amendments to our Charter to remove our classified Board structure and implement majority voting in uncontested director elections
(Proposals Three and Four), and the vote on the material terms of the performance goals for our 2015 Equity and Incentive
Compensation Plan (Proposal Five) are NOT considered routine matters, so brokers have no discretion to vote shares for which no
voting instructions are received, and no vote will be cast if you do not vote on those items. We therefore urge you to vote FOR on all
voting items.

The advisory vote on executive compensation is non-binding, meaning that our Board is not obligated to take any actions, or to adjust
our executive compensation programs or policies, as a result of the vote.

There are no dissenters’ rights of appraisal with respect to the matters to be acted upon at the meeting.

At the close of business on the Record Date,             shares of common stock were issued and outstanding (excluding treasury shares)
that may be voted at the Annual Meeting.

How to Vote

Voting by Holders Whose Shares are Registered in the Name of a Brokerage Firm or Bank. If your shares are held by a broker,
bank or other nominee (i.e., in “street name”), you will receive instructions from your nominee, which you must follow in order to have
your shares voted. “Street name” stockholders who wish to vote at the meeting will need to obtain a proxy from the broker, bank or other
nominee that holds their shares to confirm their stockholder status for entry into the Annual Meeting.

Voting by Holders for Whose Shares are Registered Directly in the Name of Stockholder. If you hold your shares in your own
name as a holder of record, you must vote your shares in person at the Annual Meeting or instruct the proxy holders named on the
proxy card how to vote your shares by either (i) using the Internet website or the toll-free telephone number set forth below or
(ii) signing, dating and mailing the enclosed proxy card to our independent proxy tabulation firm, Broadridge Investor Communications
Services (“Broadridge”), in the enclosed envelope. Each of these voting methods is described below:

Vote by Internet. You have the option to vote using the Internet at www.proxyvote.com by following the on-screen instructions that
will direct you how to vote your shares. Internet voting is available 24 hours a day, seven days a week, until 11:59 p.m.,
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Eastern Time, on August 14, 2017. Have your proxy card available when you access the Internet website. IF YOU VOTE BY
INTERNET, YOU DO NOT NEED TO RETURN A PROXY CARD.
Vote by Telephone. You have the option to vote by telephone by calling 1.800.690.6903 toll-free from the United States and Canada
and following the series of voice instructions that will direct you how to vote your shares. Have your proxy card available when you
place your telephone call. Telephone voting is available 24 hours a day, seven days a week, until 11:59 p.m., Eastern Time, on August
14, 2017. IF YOU VOTE BY TELEPHONE, YOU DO NOT NEED TO RETURN A PROXY CARD.
Vote by Mail. You may mark the enclosed proxy card, sign and date it and return it to Broadridge in the enclosed envelope as soon as
possible before the Annual Meeting. Your signed proxy card must be received by Broadridge prior to the date of the Annual Meeting
for your vote to be counted at the Annual Meeting.
Vote in Person. If you are a registered stockholder and attend the Annual Meeting in person, you may deliver a completed proxy card
or vote by ballot at the Annual Meeting upon presentation of valid, government issued photo identification.

Changing Your Vote

If you are a registered stockholder, you may revoke your proxy at any time before it has been exercised at the Annual Meeting by:

timely mailing in a revised proxy dated later than the prior submitted proxy;
timely notifying the Corporate Secretary in writing that you are revoking your proxy;
timely casting a new vote by telephone or the Internet; or
appearing in person and voting by ballot at the Annual Meeting.

If you are a beneficial stockholder, please contact your bank, broker or nominee for instructions on how to change your vote.

Vote Tabulations

Tabulation of voted proxies will be handled by Broadridge, an independent firm. Broadridge is the inspector of elections for the Annual
Meeting.

Stockholder Proposals and Nominations

The rules of the SEC provide that certain stockholder proposals may be eligible for inclusion in our 2018 proxy statement. These
stockholder proposals must comply with the requirements of Rule 14a-8, including a requirement that stockholder proposals be received
by the Corporate Secretary no later than March 17, 2018. We strongly encourage any stockholder interested in submitting a proposal to
contact the Corporate Secretary in advance of this deadline to discuss the proposal. The Nominating & Corporate Governance
Committee reviews all stockholder proposals and makes recommendations to the Board for action on such proposals.

Alternatively, under the Company’s Bylaws, if a stockholder does not want to submit a proposal for inclusion in our proxy statement but
wants to introduce it at our 2018 annual meeting, or intends to nominate a person for election to the Board directly (rather than by
recommending such person as a candidate to our Nominating & Corporate Governance Committee as described below under “Board of
Directors—Committees of the Board — Nominating & Corporate Governance Committee”), the stockholder must submit the proposal or
nomination in writing between April 17, 2018 and May 17, 2018. If, however, the 2018 annual meeting is held more than 30 days before
or more than 30 days after the anniversary of the 2017 Annual Meeting, the stockholder must submit any such proposal no later than the
90th calendar day prior to the 2018 annual meeting or 10 days following the date on which the date of the 2018 annual meeting is
publicly announced. The stockholder’s submission must be made by a registered stockholder on his or her behalf or on behalf of a
beneficial owner of the shares, and must include detailed information specified in our Bylaws concerning the proposal or nominee, as
the case may be, and detailed information as to the stockholder’s interests in Company securities. We will not entertain any proposals or
nominations at the 2018 annual meeting that do not meet these requirements.

If the stockholder does not comply with the requirements of the SEC, we may exercise discretionary voting authority under proxies that
we solicit to vote in accordance with our best judgment on any such stockholder proposal or nomination. The Company’s Bylaws are
posted on our website at www.cswindustrials.com under the “Investors — Corporate Governance” caption. To make a submission or
to request a copy of the Company’s Bylaws, stockholders should contact our Corporate Secretary at the following address:

CSW Industrials, Inc.
5420 Lyndon B. Johnson Freeway, Suite 500

Dallas, Texas 75240
Attention: Corporate Secretary
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 ELECTION OF DIRECTORS

The Company’s Board currently consists of seven directors. There are currently three classes of directors, and the members of each
class hold office until the third succeeding annual meeting of stockholders after which they were elected. The Board has nominated
Linda Livingstone and William Quinn, whose terms of office are expiring at the 2017 Annual Meeting, to serve a new term that will expire
at the 2020 annual meeting of stockholders. Biographical information regarding the nominees is provided below under the headings
“Board of Directors—Biographical Information—Nominees to Serve an Annual Term Expiring at the 2020 Annual Meeting of
Stockholders.”

As described under “Proposal Three—Amend the Charter to Eliminate the Classified Structure of the Board of Directors”, the Company
is submitting a proposal for stockholder approval at this Annual Meeting that, if approved, would eliminate the classified structure of the
Board. If Proposal Three is approved by our stockholders, the annual election of Board members would be phased in, with Board
members whose terms expire being elected for annual terms beginning at the 2018 annual meeting of stockholders. The current terms
of previously-elected directors (including those directors under this Proposal One) will not be affected. As such, the outcome of the vote
on Proposal Three will not impact the election of directors under this Proposal One at this Annual Meeting.

Required Vote and Recommendation

Our Bylaws currently require that Board nominees will be elected by a plurality of the affirmative votes cast in person or represented by
proxy. Abstentions and broker non-votes will have no effect on the determination of whether a plurality exists with respect to a given
nominee. The nominees receiving the highest number of affirmative votes will be elected.

The individuals named as proxies on the enclosed proxy card will vote your proxy “FOR” the election of these nominees unless you
instruct otherwise or you withhold authority to vote for any one or more of them. If any director is unable to stand for re-election, the
Board may reduce the number of directors or choose a substitute. The nominees have indicated their willingness to serve as a director,
and we have no reason to believe the nominees will not be able to stand for re-election.

The Board recommends that you vote “FOR” the election of Dr. Livingstone and Mr. Quinn to serve as directors.
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Board of Directors - Biographical Information

Nominees to Serve a Term Expiring at the 2020 Annual Meeting of Stockholders

LINDA A. LIVINGSTONE, PH.D.

Age 57
Director since September 2015
Independent

Committees
Compensation & Talent Development, Chair

Experience
Dr. Livingstone is currently the President of Baylor University, a position she has held since June 2017. From August 2014 through May 2017, she
served as Dean of The George Washington University School of Business, and she previously served as Dean of the Graziadio School of
Business and Management at Pepperdine University from June 2002 through July 2014. Dr. Livingstone began her academic career at Baylor
University, where she served for eleven years as an Assistant and then Associate Professor of Management and most recently as Associate Dean
for Graduate Programs. From 2010 to 2016, Dr. Livingstone served as a member of the Board of Directors for the Association to Advance
Collegiate Schools of Business, the preeminent international accrediting body for business schools, including serving as chair of the Board of
Directors from 2014 to 2015. Dr. Livingstone is the past Chair of the Board of Directors of Oaks Christian School in Westlake Village, California,
currently serves on the Board of Directors at Trinity Christian School in Fairfax, Virginia, and is a former Board Member of the Graduate
Management Admissions Council, the organization that administers the GMAT exam.

Key Skills and Qualifications
We believe Dr. Livingstone is well qualified to serve as a director due to her extensive experience as an administrator and educator in the field of
business administration, which provide a valuable perspective on strategic planning, corporate governance, compliance, executive compensation
and leadership development matters.

WILLIAM F. QUINN

Age 69
Director since September 2015
Independent

Committees
Audit Committee, Chair
Compensation & Talent Development

Experience
From April 2009 through September 2015, Mr. Quinn served as Executive Chairman and Founder of American Beacon Advisors, a mutual fund
advisory firm. Mr. Quinn also serves as Independent Trustee of the National Railroad Retirement Investment Trust. Mr. Quinn served as President
and CEO of American Beacon Advisors from the time the firm was created in 1986 until 2009. Mr. Quinn joined American Airlines’ former
subsidiary, Sky Chefs Inc., in 1974 and became Vice President and Controller in 1978. He served as Assistant Treasurer of American Airlines from
1979 to 1986 with responsibility for overseeing and managing the American Airlines short-term cash portfolio and pension funds. Prior to joining
American Airlines, Mr. Quinn worked for Arthur Young & Company in New York. Mr. Quinn is a former Chairman of the Committee for the
Investment of Employee Benefits (CIEBA), a nationally recognized organization of large corporate pension funds. In prior roles, he has served on
the boards of the American Airlines Federal Credit Union, Crescent Real Estate Equities, Inc., the publicly traded Special Acquisition Companies
affiliated with Thomas Hicks and the American Beacon mutual funds.

Key Skills and Qualifications
We believe Mr. Quinn is well qualified to serve as a director due to his extensive financial, accounting, and compensation and benefits expertise.
Mr. Quinn also has broad executive and board leadership experience and compliance and governance expertise.
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Directors Serving a Term Expiring at the 2018 Annual Meeting of Stockholders

JOSEPH B. ARMES

Age 55
Director since September 2015

Experience
Mr. Armes has served as Chief Executive Officer and Chairman of the Board of Directors of the Company since September 2015. Prior to the
Company’s spin-off from Capital Southwest Corporation, a capital provider to middle market companies, in September 2015, Mr. Armes served as
the Chief Executive Officer and President of Capital Southwest Corporation from June 2013 to September 2015, and as a board member and
president of the Company’s predecessor from November 2014 to September 2015. He currently serves as Chairman of the Capital Southwest
Corporation board of directors, a position he has held since January 2014; as disclosed by Capital Southwest Corporation, Mr. Armes will resign
from the Capital Southwest Corporation board of directors in August 2017. Since December 2013, Mr. Armes has served as a board member and
as audit committee chairman for RSP Permian, Inc., an independent oil and natural gas exploration and production company. From 2005 to 2010,
Mr. Armes served as the Chief Operating Officer of Hicks Holdings LLC, a private investment firm. Prior to 2005, he served as Executive Vice
President, Chief Financial Officer and General Counsel of Hicks Sports Group, LLC, an owner and manager of various professional sports teams.
Rangers Equity Holdings GP LLC, a subsidiary of Hicks Sports Group LLC, had an involuntary bankruptcy petition filed against it in the U.S.
Bankruptcy Court for the Northern District of Texas on May 28, 2010. He also previously served as Executive Vice President and General Counsel
of Suiza Foods Corporation (now Dean Foods Company), a publicly traded food and beverage company, and as Vice President and General
Counsel of The Morningstar Group, Inc., a publicly traded food and beverage company.

Key Skills and Qualifications
We believe Mr. Armes is well qualified to serve as a director due to his position as the Company’s Chief Executive Officer, which provides the
Board with intimate knowledge of the Company’s day-to-day operations. Mr. Armes also has broad executive and board leadership experience,
compliance and governance expertise, and extensive corporate development experience, which supports the Company’s strategic growth plans.

ROBERT M. SWARTZ

Age 65
Director since September 2015
Independent, Lead Independent Director

Committees
Nominating & Corporate Governance, Chair
Audit

Experience
From January 2011 until June 2016, Mr. Swartz has served as the Executive Vice President and Chief Operating Officer for Glazer’s, Inc., a
privately held distributor of wines and spirits, until Glazer’s combination with Southern Wine and Spirits. From July 2016 through December 2016,
Mr. Swartz oversaw the integration of the combined company, Southern Glazer’s Wine and Spirits of America. Since January 2017, Mr. Swartz has
served as a member of the board of managers of Glazer’s Beer & Beverage, LLC. Previously, Mr. Swartz was Managing Director and Partner of
Hicks Equity Partners LLC, a privately held investment firm. Since 2011, Mr. Swartz has served on the board of directors of Environmental Pest
Services LLC. From September 2009 to March 2015, Mr. Swartz served on the board of directors of Resolute Energy Corporation, and from 2011
through 2015, served on the board of directors of Ocular LCD, Inc. Mr. Swartz also served in various executive positions at Centex Corporation
from 1999 to 2007.

Key Skills and Qualifications
We believe Mr. Swartz is well qualified to serve as a director due to his experience and expertise in corporate development, finance and
accounting. Mr. Swartz also has extensive executive and board leadership experience as well as deep operational expertise.
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Directors Serving a Term Expiring at the 2019 Annual Meeting of Stockholders

MICHAEL R. GAMBRELL

Age 63
Director since September 2015
Independent

Committees
Nominating & Corporate Governance

Experience
Mr. Gambrell is a former Executive Vice President of The Dow Chemical Company, a publicly traded chemicals company, and served as an
advisor to the Chairman and CEO of Dow from 2011 to 2012. He retired in December 2012 after serving 37 years with Dow. During his time at
Dow, Mr. Gambrell served on the company’s Executive Leadership Committee, Strategy Board, Sustainability Team and Geographic Leadership
Council, and he is an ex officio member of Dow’s board of director’s Environment, Health and Safety Committee. In 2012, Mr. Gambrell founded
GamCo, LLC, a privately-held company providing advisory services to public, private equity, and start-up companies as well as non-profit
organizations. From 2012 to 2015, he served as Chairman of the Campbell Institute, and also served as a director and member of the Executive
Committee and Strategic Planning Committee of the National Safety Council from 2011 to 2015. Mr. Gambrell formerly served as a director of
TRW Automotive Inc. and as a member of the TRW audit committee, from 2007 until the company’s sale in 2015. He is also a Director Emeritus of
the US-India Business Council. Mr. Gambrell served as a member of The University of Michigan Engineering Advisory Council from 2006 to 2012.
From 2010 to 2012, Mr. Gambrell served on the U.S. Department of Commerce Manufacturing Council, which advises the Secretary of Commerce
on matters related to the competitiveness of the U.S. manufacturing sector.

Key Skills and Qualifications
We believe Mr. Gambrell is well qualified to serve as a director due to his executive and board leadership experience and extensive knowledge of
the chemicals industry, which provide a deep understanding of the Company’s products, customers, end markets, competitive landscape, and
operational challenges and opportunities. In addition, Mr. Gambrell has extensive corporate development experience and integration expertise, as
well as his knowledge and experience in addressing health, safety and environmental issues, which provide unique insight to the Company’s
strategic growth plans.

TERRY L. JOHNSTON

Age 59
Director since January 2017
Independent

Committees
Audit
Nominating & Corporate Governance

Experience
Mr. Johnston currently serves as Executive Vice President and Chief Operating Officer of the Commercial Segment of Lennox International Inc., a
leading international provider of heating and cooling systems and technologies for residential and commercial applications. Mr. Johnston has
served in his current role since January 2013 and has held roles of increasing responsibility with Lennox International since joining in 2001. Prior
to his time with Lennox International, Mr. Johnston spent 20 years with General Electric Company, serving primarily in marketing and commercial
leadership roles.

Key Skills and Qualifications
We believe Mr. Johnston is well qualified to serve as a director due to his executive leadership experience and extensive knowledge of the
Company’s served industrial markets. In addition, Mr. Johnston has extensive strategic planning experience and operational and commercial
expertise, which positions him well to support the Company’s growth strategy and manufacturing optimization focus.
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J. KENT SWEEZEY

Age 64
Director since December 2016
Independent

Committees
Audit
Compensation & Talent Development

Experience
Mr. Sweezey is a founding partner of Turnbridge Capital, LLC, an energy services, equipment and infrastructure-focused private equity firm, which
was founded in 2008. He currently serves as a member of the boards of directors of Impact Selector, Inc. and DeBusk Services Group. Prior to co-
founding Turnbridge Capital, Mr. Sweezey served as the Managing Partner of Centre Southwest Partners, LLC, a middle-market private equity
firm focused primarily on energy services and equipment-related investments. Prior to his time with Centre Southwest Partners, Mr. Sweezey was
with Donaldson, Lufkin & Jenrette (“DLJ”) and its successor firm, Credit Suisse First Boston, from 1984 to 2002, serving most recently as a
managing director, where he focused on transactions for companies in the energy sector, as well as companies in the consumer products, building
products, and manufacturing sectors. Mr. Sweezey was also involved in DLJ’s early principal investing activities through its investments in Seven-
Up Company, Dr Pepper/Seven-Up Companies, and Dr Pepper Bottling Company of Texas, where he served on the board of directors from 1989
to 1999.

Key Skills and Qualifications
We believe Mr. Sweezey is well qualified to serve as a director due to his executive leadership experience, strategic acquisition and financial
expertise, and governance expertise. His extensive experience in corporate development matters positions him well to support the execution of
the Company’s growth strategy and capital allocation plans.

Role of the Board; Corporate Governance Matters

The Board has a duty to oversee the Chief Executive Officer and other senior management in the competent and ethical operation of the
Company and help ensure that our stockholders’ best interests are being served. In its efforts to satisfy this duty, the Board has
established Corporate Governance Guidelines designed to promote effective oversight of the Company’s business affairs that the Board
monitors, which it updates as it deems appropriate.

The Guidelines set parameters for the director selection process and the composition of the Board and its committees. The Guidelines
also determine the formal process for review and evaluation of the Chief Executive Officer, as well as succession planning and
management development. The Guidelines further establish policies for director compensation and review of individual directors and the
Board’s performance. The Guidelines also require a director who is also a Company employee to offer his or her resignation when such
director’s employment with the Company ends. Additionally, these Guidelines establish age limits for directors.

Further, the Guidelines require that a majority of the Board members satisfy applicable independence requirements set forth in NASDAQ
listing rules and under applicable law. Only those directors who have no material relationship with the Company (except in his or her role
as a director) are deemed independent. The Board has determined that, other than Mr. Armes, the Company’s Chairman and Chief
Executive Officer, each member of the Board, including the directors nominated for re-election, meets the independence standards set
forth in the applicable rules of the SEC and NASDAQ. In making this determination, the Board considered that Mr. Gambrell is the sole
member of GamCo, LLC, a consulting firm from which the Company receives strategic advisory services. As discussed under “Board of
Directors Compensation”, the Company pays GamCo, LLC $100,000 per year for these services. The Board determined that this
relationship did not impair Mr. Gambrell’s independence, whether under applicable rules of the SEC, NASDAQ or otherwise.

The Company’s Corporate Governance Guidelines, as well as the Company’s Code of Business Conduct and Ethics, are available on
the Company’s website at www.cswindustrials.com under the “Investors — Corporate Governance” caption.

Appointment of New Directors in Fiscal 2017

In July 2016, the Company’s Board publicly announced plans to expand the Board from five members to seven members, consistent
with its intentions to build out the Company’s governance infrastructure following the Company’s spin-off from Capital Southwest
Corporation in 2015. The Board conducted a thoughtful search for two additional members in the second half of calendar year 2016
utilizing nationally-recognized search firms, with the intent of identifying candidates who possess the requisite skills and experience
needed to assist in executing the Company’s strategic growth plans.
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While no particular search criteria were specified, the Board sought to add new members who offered significant strategic acquisition
and financial expertise and relevant industry experience and contacts. Additionally, the Board sought and received feedback from
stockholders through the process. The search process resulted in the appointment of Kent Sweezey in December 2016 and Terry
Johnston in January 2017. As discussed above under “Board of Directors – Biographical Information”, the Board believes both Mr.
Sweezey and Mr. Johnston are well qualified directors, whose backgrounds and areas of expertise align well with the Company’s vision
and will support the execution of our strategic growth and operational improvement plans.

Board Leadership Structure and Risk Oversight

The Board believes that it is important to retain flexibility to allocate the responsibilities of the positions of Chairman of the Board and
Chief Executive Officer in a manner that it believes is in the best interests of the Company and its stockholders. The Board does not
have a policy with respect to whether the Chief Executive Officer should also serve as Chairman. Rather, the Board considers this issue
as part of the succession planning process and makes this decision based on its evaluation of current circumstances and the needs of
the Company at any time it is considering the Chief Executive Officer role. Based on Mr. Armes’ significant knowledge of the Company,
the Board has concluded that combining the roles of Chairman and Chief Executive Officer is in the best interests of the Company and
its stockholders at this time to promote the pursuit of the Company’s business objectives and strategic growth plans.

The Board also believes in the importance of placing an independent director in a position of leadership and oversight, and has
appointed Mr. Swartz as the lead independent director of the Board. Among other responsibilities, the lead independent director
convenes and chairs regular and special executive sessions of the independent directors and serves as a liaison between the
independent directors and our Chairman and CEO, facilitating a more efficient exercise of the Board’s fiduciary duties in the current
structure. We also believe the lead independent director further enhances independent oversight by providing input on the Board’s
annual schedule and collaborating with the Chairman and Chief Executive Officer on the agendas for all Board meetings. Additionally,
the lead independent director provides support and advice to the Chairman and Chief Executive Officer, reinforcing the reporting
relationship, and accountability, of the Chief Executive Officer to the Board.

The Company’s Chief Executive Officer and other members of senior management are responsible for the ongoing assessment and
management of the risks the Company faces, including risks relating to capital structure, liquidity and credit, financial reporting and
public disclosure, operations and governance. The Board and each of the Board’s three committees (the Audit Committee,
Compensation & Talent Development Committee and Nominating & Corporate Governance Committee) oversee senior management’s
policies and procedures in addressing these and other risks that fall within the scope of the Board’s and the committees’ respective
areas of oversight responsibility. For example, the Board directly oversees risk management relating to strategic planning and risk
management relating to capital structure and liquidity, the Nominating & Corporate Governance Committee directly oversees risk
management relating to director independence and corporate governance, and the Compensation & Talent Development Committee
directly oversees risk management relating to employee compensation, organizational design and leadership succession planning.
Additionally, the Audit Committee directly oversees risk management relating to financial reporting and public disclosure and legal and
regulatory compliance and reviews and discusses the process by which the Board and its committees oversee senior management’s
exercise of risk management responsibilities. The Board is regularly informed through committee reports of each committee’s activities
in overseeing risk management within their respective areas of oversight responsibility.

Meetings of the Board

The Board held eight meetings in fiscal 2017. Executive sessions of non-employee directors are normally held at each regular Board
meeting. Any non-employee director may request that additional executive sessions be scheduled. Stockholders may communicate with
the Company’s non-employee directors by following the instructions set forth under “—Stockholder Communications with the Board”
below. In fiscal 2017, each director attended at least 75% of the meetings of the Board and the committees on which he or she served
during the period for which he or she was a director.

Annual Meeting of Stockholders

The Company encourages all directors to attend the annual meeting of stockholders, though the Company does not have a specific
policy with respect to director attendance. All directors then on the Board attended the 2016 annual meeting of stockholders.
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Stockholder Communications with the Board

Stockholders and other interested parties may communicate with the Board directly by writing to: Robert Swartz, Lead Independent
Director, c/o CSW Industrials’ Corporate Secretary, CSW Industrials, Inc., 5420 Lyndon B. Johnson Freeway, Suite 500, Dallas, Texas
75240. All such communications will be delivered to our lead independent director.

Committees of the Board

The Board maintains an Audit Committee, a Compensation & Talent Development Committee (“Compensation Committee”) and a
Nominating & Corporate Governance Committee (“N&CG Committee”). Only independent directors are eligible to serve on these
standing Board committees. Each committee is governed by a written charter. The charters of the Audit Committee, Compensation
Committee, and N&CG Committee are available on the Company’s website at www.cswindustrials.com under the “Investors —
Corporate Governance” caption.

Committee Membership and Number of Meetings

The following table identifies the current members of each of the Board’s committees and the number of meetings held in fiscal 2017:

Name Audit(1) 
Compensation & Talent

Development(2) 
Nominating & Corporate

Governance(2) 
Michael Gambrell      

Terry Johnston     

Linda Livingstone      

William Quinn     

Robert Swartz     

Kent Sweezey     

Number of Meetings Held 5  4  4  

Chair
The Board has determined that Mr. Quinn qualifies as an audit committee financial expert under SEC rules. The Board has also determined that all
members of the Audit Committee are financially sophisticated, within the meaning of NASDAQ’s corporate governance requirements, and meet the
independence standards of the SEC and NASDAQ.
The Board has determined that all members of the committee meet the independence standards of NASDAQ.

Audit Committee

The Audit Committee directly engages the Company’s independent auditors, pre-approves the scope of the annual external audit and
pre-approves any audit and non-audit services to be provided by the independent auditor. The Audit Committee also meets with
management and the independent auditors to review the annual and quarterly financial statements and considers the reports and
recommendations of independent auditors pertaining to audit results, accounting practices, policies and procedures and overall internal
controls.

The Audit Committee meets regularly with the independent auditors in executive sessions to discuss their reports on a confidential
basis. In addition, the Audit Committee prepares and issues the “Report of the Audit Committee” included in this proxy statement.

Compensation & Talent Development Committee

The Compensation Committee is responsible for establishing executive compensation for officers, including the Chief Executive Officer.
As further discussed under “Executive Compensation,” decisions regarding compensation are made by the Compensation Committee in
a manner that is intended to be internally equitable, externally competitive and act as an incentive for effective performance in the best
interests of our stockholders, while adhering to and promoting the Company’s business objectives. The Compensation Committee is the
administrator of the Company’s equity and incentive compensation plan for key employees. The Compensation Committee may, under
certain circumstances, delegate routine or ministerial activities under this plan to management.
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The Compensation Committee also reviews the recommendations of management regarding adjustments to the Company’s executive
compensation programs. The Compensation Committee has engaged an independent executive compensation consultant, Longnecker
& Associates, which assists the Compensation Committee in evaluating the Company’s compensation programs and adherence to the
philosophies and principles stated below under “Executive Compensation—Compensation Discussion and Analysis.”

The Compensation Committee is also responsible for reviewing management succession plans and for recommending changes in
director compensation to the Board. The Compensation Committee periodically reviews the organizational design, management
development plans and managerial capabilities of the Company. The Compensation Committee also prepares and issues the
“Compensation & Talent Development Committee Report” included in this proxy statement.

Nominating & Corporate Governance Committee

The N&CG Committee is responsible for making recommendations to the Board for the positions of Chairman of the Board and Chief
Executive Officer. The N&CG Committee is also responsible for recommending candidates for membership to the Board. Further, the
N&CG Committee reviews and recommends, as deemed appropriate, changes to the Company’s corporate governance policies
consistent with SEC rules and NASDAQ corporate governance requirements.

Director Candidate Identification and Evaluation. Prior to considering director nominee candidates, the N&CG Committee assesses
the appropriateness of the Board’s current size and composition and whether any vacancies on the Board are expected due to
retirement, age limits or other factors. If additional directors are needed or vacancies are anticipated or otherwise arise, the N&CG
Committee utilizes a variety of methods for identifying and evaluating director nominee candidates.

The identification and evaluation of director candidates begins with the Company’s Corporate Governance Guidelines, which establish
the criteria for Board membership. As a starting point under the Guidelines, the N&CG Committee assesses a director candidate’s
judgment, skill, diversity, integrity, experience with business and other organizations of comparable size, as well as the interplay of the
candidate’s experience with the experience of current Board members. In evaluating these characteristics, including diversity, the Board
considers individual qualities and attributes, such as educational background, professional skills, business experience and cultural
viewpoint, as well as more categorical diversity metrics, such as race, age, gender and nationality. This consideration is implemented
through the selection process for director nominees, and the Board assesses its effectiveness in promoting diversity through an annual
self-assessment process that solicits feedback concerning the appropriateness of the Board’s diversity, among other critical performance
factors.

The N&CG Committee considers various potential director candidates who may come to the attention of the N&CG Committee through
current Board members, professional search firms, stockholders or other persons. A stockholder desiring to recommend a candidate for
election to the Board should submit a written notice, as required by the Company’s Bylaws, including the candidate’s name and
qualifications to our Corporate Secretary, who will refer the recommendation to the N&CG Committee. The N&CG Committee may
require any stockholder-recommended candidate to furnish such other information as may reasonably be required to determine the
eligibility of such recommended candidate or to assist in evaluating the recommended candidate. The N&CG Committee may require the
submission of a fully completed and signed Questionnaire for Directors and Executive Officers on the Company’s standard form and a
written consent by the stockholder-recommended candidate to serve as a director, if so elected.

All identified candidates, including stockholder-recommended candidates, are evaluated by the N&CG Committee using generally the
same methods and criteria, although those methods and criteria may vary from time to time depending on the N&CG Committee’s
assessment of the Company’s needs and current situation.
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Board of Directors Compensation

The following table sets forth certain information with respect to our non-employee director compensation for the fiscal year ended
March 31, 2017. Compensation information for Mr. Armes is set forth below under “Executive Compensation—Summary Compensation
Table.” Mr. Armes did not receive any compensation for his service as a director.

Name

Fees Earned or 
Paid in Cash

($) 

Stock 
Awards

($)(1)(2)  

All Other
Compensation

($) 
Total

($)

Michael Gambrell 94,000 75,015  100,000 (3) 269,015

Terry Johnston 20,833 50,019  — 70,852

Linda Livingstone 116,000 75,015  — 191,015

William Quinn 123,375 75,015  — 198,390

Robert Swartz 137,802 75,015  — 212,817

Kent Sweezey 30,750 60,645  — 91,395

Eligible non-employee directors received an annual equity grant of 2,316 shares of restricted stock on October 1, 2016, except for Mr. Johnston and Mr.
Sweezey, who received pro-rated grants of restricted stock on the dates of their appointment. The amounts shown in this column reflect the grant date fair
value of the awards computed in accordance with Financial Accounting Standards Board Accounting Standards Codification 718, “Compensation – Stock
Compensation”, and are calculated using a price per share of $32.39, or $37.75 in the case of Mr. Johnston and $38.90 in the case of Mr. Sweezey, the
closing market price of the Company’s common stock as quoted by NASDAQ on the date of grant. Assumptions used in the valuations are discussed in
Note 5 to the Company’s audited consolidated financial statements for the year ended March 31, 2017 in the Annual Report on Form 10-K filed on June
14, 2017.
The current non-employee directors each had 2,316 shares of restricted stock outstanding at March 31, 2017, except for Mr. Johnston and Mr. Sweezey,
who had 1,325 and 1,559 shares outstanding, respectively. The non-employee directors did not have any stock option awards outstanding at March 31,
2017.
Includes amounts paid by the Company to GamCo LLC under a Consulting Agreement, dated August 1, 2015. Mr. Gambrell is the founder and sole
member of GamCo LLC. Under the terms of the Consulting Agreement, Mr. Gambrell provides consulting services to the Company regarding strategy,
corporate development and acquisition integration. The Consulting Agreement provides for an annual consulting fee of $100,000, payable in monthly
installments. Amounts shown in the table represent the fees paid by the Company under the Consulting Agreement during fiscal 2017.
 

2017 Director Compensation Elements

In 2017, non-employee directors received, as applicable: (a) an annual cash retainer of $60,000; (b) an annual cash retainer for services
as lead independent director of $23,750; (c) equity compensation with a target value of $75,000; and (d) committee chair and meeting
participation fees according to the following schedule:

Director Fee Element Fees ($)
Full Board Meeting Fee (per meeting) 2,000

Audit Committee Chair Retainer (annual) 19,375

Audit Committee Meeting Fee (per meeting) 2,000

Compensation Committee Chair Retainer (annual) 12,000

Compensation Committee Meeting Fee (per meeting) 2,000

N&GC Committee Chair Retainer (annual) 10,000

N&CG Committee Meeting Fee (per meeting) 2,000

Directors are also eligible to receive special additional compensation when performing services that have been determined by the Board
to be well above and beyond the normal director service requirements. The Board has not set a compensatory rate for such services,
and no fees were paid for this purpose in 2017. The compensation elements and amounts were established by the Board after review of
data prepared by Longnecker & Associates, the Compensation Committee’s independent consultant, showing competitive director
compensation levels for peer companies and the Company’s benchmark peer group, which is discussed under “Executive
Compensation.”

The equity portion of non-employee director compensation is provided in the form of restricted stock of the Company having a $75,000
market value on the date of grant. The Company anticipates making these annual non-employee director equity grants on October 1 of
each year. Voting rights accompany such restricted stock, which fully vest after the earlier of one year from the date of grant, the
termination of the director’s service due to death or disability or a change in control. Under the Company’s Common Stock Ownership
and Retention Guidelines, all non-employee directors are expected to own shares of Company common stock with a value at least five
times his or her annual cash retainer (currently valued at $300,000) by his or her fifth anniversary of Board service. For 2017, all non-
employee directors were in process of meeting the stock ownership guidelines and in compliance with Company policy.
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Compensation Committee Interlocks and Insider Participation

During 2017, the members of the Compensation Committee included Dr. Livingstone (chair), Mr. Gambrell, Mr. Johnston, Mr. Quinn, Mr.
Swartz and Mr. Sweezey. None of the members of the Compensation Committee were at any time during 2017 an officer or employee of
the Company. None of our executive officers serve as a member of the board of directors or a compensation committee of any entity that
has one or more executive officers serving as a member of our Board or Compensation Committee.
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SENIOR MANAGEMENT
The following sets forth certain information regarding the Company’s senior management. Information pertaining to Mr. Armes, who is
both Chairman of the Board and an executive officer of the Company, is presented above under “Board of Directors—Biographical
Information—Directors Serving a Term Expiring at the 2018 Annual Meeting of Stockholders.”

Name Age Position With the Company
Joseph B. Armes* 55 Chairman and Chief Executive Officer

Christopher J. Mudd* 56 President and Chief Operating Officer

Gregg W. Branning* 56 Executive Vice President, Chief Financial Officer

Luke E. Alverson* 39 Senior VP, General Counsel and Secretary

Craig Foster 51 Senior VP & GM, Specialty Chemicals

Don Sullivan 54 Senior VP & GM, Industrial Products

Denotes executive officer

Christopher J. Mudd has served as President and Chief Operating Officer of the Company since September 2015. Prior to the
Company’s spin-off from Capital Southwest Corporation, a capital provider to middle market companies, in September 2015, he served
as Senior Vice President, Operations of Capital Southwest from January 2015 to September 2015. From 2003 to December 2014, Mr.
Mudd served as president and general manager at Dexco Polymers LP, a joint venture of Dow Chemical and ExxonMobil, which was
acquired in 2011 by TSRC Corporation, a publicly traded chemical company. From 1998 to 2002, Mr. Mudd was the Senior Commercial
Manager for Energy and Fuels at Dow Hydrocarbons and Resources. Prior to 1998, he served in various positions of increasing
responsibility at The Dow Chemical Company.

Gregg W. Branning has served as Executive Vice President and Chief Financial Officer since June 2016. From September 2012 to
March 2016, he served as Senior Vice President, Chief Financial Officer and Secretary of Myers Industries, Inc., a polymer products
manufacturer. From December 2008 to August 2012, he served as Vice President Finance and Chief Financial Officer for Thomson
Industries, a subsidiary of Danaher Corporation.

Luke E. Alverson has served as Senior Vice President, General Counsel and Secretary since February 2016. From May 2008 to
February 2016, he held roles of increasing responsibility with Flowserve Corporation, a leading global manufacturer of fluid motion
control products and provider of related services, serving most recently as Vice President, Corporate Legal Services and Assistant
Secretary. Prior to 2008, Mr. Alverson was associated with the law firms of Vinson & Elkins, LLP in Dallas, Texas, and Hallett & Perrin,
P.C., in Dallas, Texas.

Craig J. Foster has served as Senior Vice President & General Manager, Specialty Chemicals since January 2016. From June 2015 to
August 2015, Mr. Foster was Vice President and General Manager, Elastomers Division, at Zeon Chemicals, a Japanese specialty
chemicals company. From 1995 to June 2015, he served in positions of increasing responsibility with Flint Group, a specialty chemicals
company serving the food packaging and publications industries, where he was most recently regional president of China and India,
president of Print Media EMA and president of pigments, chips and resins. While at Flint Group, Mr. Foster also served as the functional
executive responsible for the global operations of the company. Prior to his time at Flint, Mr. Foster served as purchasing supervisor at
Akzo Nobel Coatings and also served in the U.S. Navy within the Nuclear Submarine Force and the Naval Mobile Construction Force.

Don J. Sullivan has served as the Senior Vice President & General Manager, Industrial Products since January 2016. From May 2015
to January 2016, Mr. Sullivan was the Chief Operating Officer for RectorSeal, one of the Company’s operating subsidiaries. From
October 2010 to April 2015, he served as Division President of Goodman Global, a member of the Daikin Group, a leading global HVAC
manufacturer. Prior to 2005, Mr. Sullivan held a variety of management positions at Carrier Corporation, a leading heating, air-
conditioning and refrigeration solutions company, including sales, product management and general management.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary

Introduction
The following sections contain our Compensation Discussion and Analysis (“CD&A”). This CD&A provides an overview and analysis of
our executive compensation program and policies and the material compensation decisions we have made for our principal executive
officer, our principal financial officer and our other executive officers named in the “Summary Compensation Table” on page 37. We refer
to this group of executive officers collectively as our “Named Executive Officers” throughout this document. During fiscal year ended
March 31, 2017 (“fiscal 2017”), our Named Executive Officers were:

Joseph B. Armes, Chairman and Chief Executive Officer (“CEO”) (principal executive officer);
Gregg W. Branning, Executive Vice President and Chief Financial Officer (“CFO”) (principal financial officer), who joined the
Company in June 2016;
Christopher J. Mudd, President and Chief Operating Officer;
Luke E. Alverson, Senior Vice President, General Counsel & Secretary; and
Kelly Tacke, former CFO, who transitioned from her role in June 2016.

Fiscal 2016 Executive Compensation Vote
At last year’s annual meeting, we conducted our first stockholder vote to approve the compensation of our Named Executive Officers for
fiscal 2016. Fiscal 2016 was only a partial fiscal year as a result of our spin-off from Capital Southwest Corporation (“CSWC”) in October
2015 (the “Spin-Off”). Last year, 73.3% of the votes cast in the executive compensation vote were voted in favor of the compensation of
our Named Executive Officers as described in our 2016 proxy statement. In consideration of the results, the Compensation Committee
acknowledged the support received from our stockholders and also engaged with several of our largest stockholders to review and
receive feedback on certain elements of our executive compensation program. Following this engagement, the Compensation
Committee has made certain modifications to our executive compensation program for fiscal 2018 as described below.

Executive Compensation Program Changes for Fiscal 2017
The Compensation Committee is committed to continuously evaluating our executive compensation program, with a focus on the best
interests of our stockholders and the Company and sound compensation practices, as our Company matures and establishes its
performance as an independent, publicly traded company. The Compensation Committee conducted its first annual review of our
executive compensation program and policies in June 2016, the first quarter of fiscal 2017. As the executive compensation program was
established in September 2015 in connection with the Spin-Off, most elements of the executive compensation program were left in place
for fiscal 2017.

In fiscal 2017, our Board adopted a Recoupment of Incentive Compensation Policy, or “clawback” policy (the “Recoupment Policy”),
which reinforces our commitment to our business objectives and core values. Under the Recoupment Policy, the Compensation
Committee has the ability to recoup certain incentive compensation paid to an executive, within the prior three years, if the Company is
required to restate its financial statements. If a restatement occurs, the Compensation Committee can require an executive to reimburse
the Company for all incentive compensation received that was greater than the amount the Compensation Committee determines was
actually earned based on the restated financial results.

Executive Compensation Program Changes for Fiscal 2018
During each of its meetings in fiscal 2017, the Compensation Committee reviewed and discussed the Company’s compensation
philosophy and elements of the executive compensation program. Additionally, following our first annual meeting in August 2016, the
Compensation Committee engaged with several stockholders in late 2016 and early 2017 regarding our executive compensation
program. Acknowledging that our first CD&A in 2016 was complicated by required disclosures for Spin-Off-related compensation for
certain executives, which were determined by CSWC and not the Company, the Compensation Committee received supportive and
constructive feedback from stockholders regarding certain executive compensation program elements.

Supported by stockholder feedback, the Compensation Committee evaluated all elements of our compensation program for fiscal 2018,
in consultation with Longnecker & Associates, the Compensation Committee’s independent compensation consultants (“Longnecker”),
and management. As a result of this evaluation, the Compensation Committee made changes to the Company’s executive
compensation program for fiscal 2018. While this CD&A discusses our executive compensation program for fiscal 2017, which was
determined in the first half of calendar 2016 before our 2016 annual meeting, the following changes have been made to our executive
compensation program for fiscal 2018. These changes are summarized below and will be discussed in further detail in our proxy
statement for the 2018 annual meeting.
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Fiscal 2018 Annual Incentive Program Changes

The Compensation Committee made three changes to the annual incentive program (“AIP”) design for fiscal 2018, relating to the
performance measures, the weighting of the performance measures, and the performance levels within the AIP.

For fiscal 2018, earnings before interest, taxes, depreciation and amortization (“EBITDA”) will be replaced with consolidated operating
income as the primary financial performance measure for the AIP. Additionally, the financial measure weighting will be increased from
fiscal 2017’s 60% of total AIP to 70% of total AIP. The two individual performance metrics, which for fiscal 2017 were together weighted
at 40% of total AIP, will be restructured, and the remaining 30% of total AIP will be allocated to qualitative individual performance.

Fiscal 2017 AIP Performance Measures Weighting    

EBITDA 60.0% Fiscal 2018 AIP Performance Measures Weighting

Individual Performance Metrics  Consolidated Operating Income 70.0%

Quantitative Performance 20.0% Qualitative Individual Performance 30.0%

Qualitative Performance 20.0% TOTAL 100.0%

TOTAL 100.0%    

 

The Compensation Committee believes that by increasing the weighting of the financial performance measure and decreasing the
weighting of individual performance measures, which could be viewed as discretionary, more emphasis is placed on objective
performance criteria, consistent with our compensation philosophy and objectives. At the same time, the Compensation Committee
continues to believe that the AIP should continue to have non-financial, non-formulaic elements that allow positive or negative
compensation adjustment based on qualitative performance assessments, consistent with our Company’s culture.

Concerning the financial performance metric, the Compensation Committee evaluated several metrics consistent with the desire to
promote our annual operating budget and increase stockholder value. Based on this analysis, the Compensation Committee determined
that consolidated operating income, a U.S. GAAP financial measure, is an appropriate and more direct measure of the Company’s
annual operating results and earnings performance as an integrated industrial manufacturing company.

Concerning performance levels, the threshold performance level for the financial performance measure will be increased from 70% of
target to 75% of target. Additionally, the maximum performance level for the financial performance measure will be decreased from
150% of target to 125% of target. By raising the threshold and lowering the maximum performance levels, it both enhances the rigor of
the AIP, making a minimum payout under the AIP more difficult to obtain, and creates a more realistic incentive to drive above-target
financial results for stockholders’ benefit. Additionally, the Compensation Committee believes these revised threshold and maximum
performance levels for the financial performance measure are more in line with general market practices for companies of our size and
in our industries.

 

Fiscal 2017 EBITDA Performance Scale  Fiscal 2018 Operating Income Performance Scale

Company Performance % Payout Score  Company Performance % Payout Score

 150% of Plan or Higher (maximum) 200.0%  125% of Plan or Higher (maximum) 200.0%

 100% of Plan (target) 100.0%  100% of Plan (target) 100.0%

 70% of Plan (threshold) 50.0%  75% of Plan (threshold) 50.0%

 < 70% of Plan 0.0%  < 75% of Plan 0.0%

 
Fiscal 2018 Long-Term Incentive Program Changes

The Compensation Committee made two changes to the long-term incentive program (“LTIP”) design for fiscal 2018, both relating to
performance share awards, which comprise approximately 50% of each Named Executive Officer’s total LTIP opportunity.

In July 2016, the Company was added to the Russell 2000 and 3000 indexes. With this inclusion, the Compensation Committee decided
to transition the external benchmark used for total shareholder return (“TSR”) measurement, which is the performance metric used for
our performance share awards, away from the “benchmark peer group” to the Russell 2000 index. The Compensation Committee
believes that the use of an index in which the Company is a member is a more objective and transparent benchmark for measuring
relative TSR.

Additionally, the Compensation Committee modified the vesting schedule for performance share awards. Beginning with fiscal 2018
performance share awards, a relative TSR ranking by the Company at or above the 80th percentile of the Russell 2000 Index will result in
a payout score of 200%. The Compensation Committee also added a qualifier on the payout that limits the maximum payout to 100% of
target if the Company’s TSR is negative over the performance period, irrespective of the Company’s TSR compared to the Russell 2000.
The LTIP changes are represented in the following table:
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Fiscal 2017 Performance Share Awards  Fiscal 2018 Performance Share Awards

Company TSR Ranking v. 
the Benchmark Peer Group % Payout Score  

Company TSR Ranking v. 
Russell 2000 Index % Payout Score

First Quartile 100% ≥ 80th percentile 200%

Second Quartile 75%  70th percentile 150%

Third Quartile 50%  50th percentile (maximum if TSR negative) 100%

Fourth Quartile 0%  30th percentile 50%

   < 30th percentile 0%

Pay for Performance
The Compensation Committee, which is made up entirely of independent directors, determines the total amount and appropriate mix of
compensation for our Named Executive Officers. We believe that our compensation program is designed to align pay with the level of
performance generated, with incentive compensation representing the majority of total compensation. Accordingly, for fiscal 2017, the
CEO had 81.1% of his target pay “at risk,” or dependent upon both the Company’s and his individual performance, and the other Named
Executive Officers had on average 66.0% of their target pay “at risk”.

 

As discussed in more detail under “—Elements of the Executive Compensation Program—Annual Incentive Program”, our Named
Executive Officers are eligible to receive a cash incentive payment based upon the Company’s financial performance against pre-
established goals. Based on our 2017 results, the Company achieved 70.7% of our established EBITDA goal. This resulted in an annual
incentive award payout of 51.2% of target for our Named Executive Officers with respect to the EBITDA metric, reflecting our pay for
performance philosophy.

As discussed in more detail under “—Elements of the Executive Compensation Program—Long Term Incentives,” our Named Executive
Officers, as well as other Company employees, are eligible to receive equity awards that vest based upon the Company’s financial
performance against pre-established goals. For the fiscal 2017 – fiscal 2019 performance period, our Named Executive Officers
received a portion of their equity incentive compensation in the form of performance shares, which vest, if at all, based on the
Company’s TSR compared to the TSR performance of a defined peer group. The performance period for these awards has yet to be
completed, so no vesting has occurred.

Compensation Objectives and Core Elements
Our key executive compensation objectives are to align the long-term interests of our executives with those of our stockholders, reward
current performance, drive future performance and attract and retain key leaders. In pursuing these objectives, the Compensation
Committee uses certain guiding principles in designing the elements of the executive compensation program.

Consistent with these principles, the core elements of our executive compensation program in fiscal 2017 consisted of:
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Other benefits are provided to the Named Executive Officers that are generally consistent with those provided to other employees of the
Company, including health plans and retirement benefits.

This CD&A is intended to help readers understand the detailed information in our executive compensation tables by analyzing the data
in the tables in the context of our overall compensation program. To assist, this CD&A is organized in the following sections:

Oversight of the Executive Compensation Program – This section describes the roles and responsibilities of the Compensation
Committee and the Compensation Committee’s independent compensation consultant.
Executive Compensation Program Objectives and Principles – This section describes the objectives that guide our compensation
programs and discusses the individual principles the Compensation Committee has established to drive our achievement of those
objectives. This includes how compensation is benchmarked to market reference points.
Elements of the Executive Compensation Program – This section discusses the individual elements of our compensation program
for the Named Executive Officers, including base salary, annual cash incentive opportunity, long-term equity incentives (including
stock ownership requirements), and severance, change-in-control and certain other benefits.
Additional Executive Compensation Information – This section includes an overview of other important executive compensation
programs and policies, including employment agreements and specific discussion of the CEO’s compensation in fiscal 2017.

Oversight of the Executive Compensation Program

The Compensation Committee administers our executive compensation program. Consistent with NASDAQ corporate governance
requirements, the Compensation Committee is composed entirely of independent, non-employee members of the Board. The
Compensation Committee has overall responsibility for setting the compensation for our CEO and Named Executive Officers.

The Compensation Committee has retained Longnecker as its independent executive compensation consultant. Longnecker assists and
advises the Compensation Committee on certain aspects of our executive compensation program, and it provides no other services to
the Company. The services it provides include:

providing and analyzing competitive market compensation data;
analyzing the effectiveness of executive compensation programs and making recommendations, as appropriate;
analyzing the appropriateness of the compensation comparator group (discussed below); and
evaluating how well our compensation programs adhere to the philosophies and principles stated below under “—Executive
Compensation Program Objectives and Principles.”

The Compensation Committee is also responsible for reviewing management succession plans and for recommending changes in
director compensation to the Board. The Compensation Committee periodically reviews the organizational design, management
development plans and managerial capabilities of the Company. The Compensation Committee also prepares and issues the
Compensation & Talent Development Committee Report included in this proxy statement.

Executive Compensation Program Objectives and Principles

Our key compensation objectives are to align the long-term interests of our executives with those of our stockholders, reward current
performance, drive future performance and attract and retain key leaders. While the individual compensation elements may differ, the
design of the executive compensation program is generally based on the same objectives as the overall compensation program
provided to all Company employees. The Compensation Committee has established the following principles, which are meant to
accomplish these compensation objectives and guide the design and administration of specific plans, agreements and arrangements for
our Named Executive Officers.

Compensation Should be Primarily Performance-Based
The Compensation Committee believes that a significant portion of our executives’ total compensation should be “at risk” based on how
well the Company performs consistent with our business objectives and how well an executive performs individually. To accomplish this,
the Compensation Committee uses a variety of targeted, performance-based compensation vehicles that promote our annual operating
budget and long-term business strategy, build long-term stockholder value and avoid encouraging excessive risk-taking.

The Compensation Committee believes that there should be a strong correlation between executive pay and performance. So, in years
when Company and individual performance exceeds established objectives, executive officers should be paid more than 100% of the
established target award. Conversely, when Company and individual performance does not meet the established objectives, incentive
award payments should be less than 100% of the established target level or eliminated altogether if performance is below threshold
performance levels.
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The Compensation Committee also believes that how executive officers accomplish objectives is important to the Company’s culture
and relevant to long-term performance. Purely formulaic incentive plans do not account for these qualitative assessments and can work
against the Company’s and stockholders’ best interests. As such, the Compensation Committee believes that it should have an element
of discretion to adjust executive compensation to reflect individual, qualitative performance.

Performance-Based Incentive Compensation Should Have External Benchmarks
The Compensation Committee believes that the use of internal performance metrics alone does not create a full picture of Company
performance. Accordingly, the performance-based element of our executive compensation program also emphasizes and evaluates the
Company’s performance relative to an external benchmark. For fiscal 2017 performance share awards, the external benchmark
consisted of a group of specialty chemical and industrial manufacturers. The external benchmark serves as a means to evaluate, on a
comparative basis, how well we deliver results that build long-term stockholder value, which in turn allows us to better establish the
performance expectations of senior management in leading the Company.

Our external comparison group used for performance benchmarking purposes in fiscal 2017 consisted of the following companies:

    

Flotek Industries Inc. Landec Corp. Methode Electronics NN Inc.

Tredegar Corp. Chase Corp. Astec Industries WD-40 Company

CTS Corp. Orbotech Ltd. Koppers Holdings Futurefuel Corp.

Columbus McKinnon Corp. Kraton Performance Polymers OMNOVA Solutions Gorman-Rupp Company

Innospec Inc. Quaker Chemical Littelfuse, Inc. LSB Industries

The process for establishing this benchmark peer group began by identifying publicly traded manufacturing companies with a market
capitalization of less than $2 billion. From this group of identified companies, the list was distilled by removing those companies that do
not conduct business on a business-to-business basis. The list was then distilled further by removing those companies that do not
manufacture and sell products falling into, or complimentary with, the Company’s industrial, specialty chemicals or coatings, sealants
and adhesives products and markets. This process produced the list of companies identified above.

The Company was added to the Russell 2000 and 3000 Indexes in July 2016. In light of this, and as discussed above, beginning in fiscal
2018, the Compensation Committee has transitioned the performance benchmark for the performance shares granted under our LTIP to
the Russell 2000 Index. The Compensation Committee believes the use of the Russell 2000 Index for TSR benchmarking purposes is
appropriate due to the Company’s inclusion in the index, and is a more objective and transparent comparator group for the Company’s
performance-based equity awards.

Compensation Levels Should be Market Competitive
The Compensation Committee reviews market compensation survey data to evaluate the market competitiveness of our executive
compensation program. This furthers the goals of encouraging building long-term stockholder value and attracting and retaining
executive talent. The Compensation Committee uses survey data gathered by Longnecker, which is comprised of compensation data for
comparable executive positions within a group of comparable industrial products and specialty chemicals companies, as well as
compensation data from the market generally. The Compensation Committee recognizes that potential candidates for qualified
executives, as well as market opportunities for our current executives, are not limited to companies in our industry sectors.

The group of companies used by Longnecker for purposes of evaluating comparable executive compensation data consists of the
following companies:

    

CIRCOR International, Inc. Flotek Industries, Inc. KMG Chemicals, Inc. OMNOVA Solutions Inc.

Columbus McKinnon Corp. FutureFuel Corp. Koppers Holdings Inc. Tredegar Corporation

CTS Corporation Hawkins, Inc. NN, Inc. TriMas Corporation

ESCO Technologies Inc.    

This comparator group of companies was selected using a two-step process using objective criteria and financial parameters. For the
objective criteria, a list of potential comparator companies was identified by using: industrial classifications that include industrial
machinery, manufacturing and/or specialty chemicals; public operating companies traded on all U.S. exchanges; and geographic
locations in the U.S. with international operations. After this list of potential companies was identified, a financial metric filter was applied
using revenues, assets, market capitalization, enterprise value, net income and EBITDA, along with gross and operating margin profiles.
Companies that did not have at least a majority of these financial metrics falling within
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0.5x and 3.0x of the Company’s metrics were excluded. This process produced the list of companies identified above.

The Compensation Committee uses the survey data from Longnecker and the broader market to benchmark our executives’ base
salary, annual bonus opportunities, total target cash compensation, long-term incentive compensation and total target compensation.
Additionally, the Compensation Committee uses the survey data to evaluate how, for each executive position, the Compensation
Committee’s actions are appropriate, reasonable and consistent with the Company’s philosophy, practices and policies.

To promote performance-weighted target compensation, base salaries for our executives are generally set between the 40th and 50th

percentile of benchmarked compensation data to prudently manage fixed compensation costs. In turn, target annual incentive
opportunities and long-term incentive compensation targets are both generally set at levels above the 50th percentile opportunity of the
benchmarked compensation data, with the objective of setting total target compensation at or slightly above the market median. In doing
this, the Compensation Committee seeks to balance a heavier performance-focused structure with our interests in maintaining market
competitive realized compensation. Actual realized compensation varies and is determined by performance against these pre-
established measures and objectives.

Incentive Compensation Should Represent the Majority of Total Compensation
The Compensation Committee believes that the proportion of an executive’s total compensation that is “at risk” based on individual,
business segment, function and/or corporate performance should increase in line with the scope and level of the executive’s business
responsibilities. Accordingly, for fiscal 2017, on average 73.5% of the total target compensation of the Named Executive Officers was
dependent upon our stock price, our financial performance or individual performance. The Compensation Committee believes that the
CEO’s “at risk” compensation should be a higher percentage of total target compensation compared to the other Named Executive
Officers in light of the position’s strategic focus and leadership responsibilities. The following table shows the percentage of each Named
Executive Officer’s total target compensation for fiscal 2017 that was at risk under the existing program.

Named Executive Officer
Percent of Fiscal 2017
Target Pay “At Risk”(1)

Joseph B. Armes 81.1%

Christopher J. Mudd 70.0%

Gregg W. Branning 70.0%

Luke E. Alverson 51.2%

Calculated by dividing (i) the sum of the annual incentive opportunity and target long-term incentive opportunity by (ii) the sum of the annual incentive
opportunity, target long-term incentive opportunity and base salary.

Incentive Compensation Should Balance Short-Term and Long-Term Performance
The Compensation Committee believes that executive compensation should be linked to building long-term stockholder value while
remaining consistent with our business objectives. Our executive compensation program addresses this by including long-term
incentives in the form of equity-based awards, such as performance shares and restricted stock, which ties realized compensation to the
performance of the Company’s common stock. As discussed in further detail below, we have also established minimum stock ownership
requirements for our executives. In fiscal 2017, our long-term incentive awards for the Named Executive Officers were equally weighted
between:

performance shares, which generally vest at the expiration of a three-year performance period based on the Company’s TSR
performance compared to an external benchmark; and
restricted stock, which vests ratably over time.

The Compensation Committee believes that this long-term incentive mix appropriately encourages long-term equity ownership,
promotes a balance between stock-based and financial-based achievements and aligns the interests of the Named Executive Officers
with the Company’s risk profile and the interests of our stockholders. The Company does not currently grant stock options as part of its
compensation program.

The Compensation Committee also recognizes that, while stock prices generally correlate to corporate performance over the long-term,
other factors may significantly affect stock prices at any point in time. These factors include general economic conditions, industry
business cycles and varying attitudes among investors toward the stock market in general and specific industries and/or companies in
particular. The influence of these factors makes performance of the Company’s common stock alone an incomplete measure of the
Company’s performance. Accordingly, the base salary and annual cash incentive opportunity compensation components emphasize
current or short-term corporate performance, as well as the realization of defined business and financial objectives.

The Executive Compensation Program Should be Reviewed Annually for Effectiveness
At the first regular Compensation Committee meeting following our fiscal year end, the Compensation Committee conducts a
comprehensive review of all components of our executive compensation program. This review is done with the input of Longnecker and
in light of evolving market practices in the general industry, external regulatory requirements, the competitive market for executives, our
business objectives and our executive compensation philosophy. In conducting its review, the Compensation Committee reviews
information related to each executive officer’s income and benefits, including base salary, target incentives and retirement, health and
welfare benefits.
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Elements of the Executive Compensation Program

Overview
The primary elements of the Company’s executive compensation program in fiscal 2017 are shown in the following table and are
discussed in detail below:

Component Form Description
Base Salary Cash Fixed cash compensation based on responsibilities of the position; generally set at levels between

the 40th and 50th percentile of companies within the comparator company group and the broader
market

Annual Incentive Performance Cash Award Annual cash incentive for Company achievement of pre-determined financial and individual
performance metrics; payment ranges from 0% to 200% of target award

Long-Term Equity
Incentive

Performance Shares
(50% of total grant value)

Cliff vests at end of a three-year period at 0% to 100% of award value based on TSR performance
against the benchmark peer group; no voting rights and not eligible to receive dividends (if any)
until vesting

 Restricted Stock
(50% of total grant value)

Vests ratably over a three-year period, has voting rights and eligible to receive dividends (if any)
from date of grant

Other Health, Welfare and Retirement
Programs

Executives participate in the same benefit programs offered to other salaried employees, including:
Employee Stock Ownership Plan – funded with discretionary contributions, available to U.S.
employees
Qualified 401(k) Plan – available to U.S. employees; the Company contributes 3% of salary to
the plan and matches 100% of pre-tax contributions up to 6% of salary

 Severance Benefits Standardized benefits for executive officers in the event of termination without cause by the
Company or for good reason by the executive

 Change-in-Control Benefits Standardized “double trigger” severance benefits for executive officers in the event of termination
following a change in control

 Other Benefits No perquisites provided

The Compensation Committee’s process of reviewing the executive compensation program and setting compensation levels for our
Named Executive Officers involves several components. During the first quarter of each fiscal year, the Compensation Committee
reviews each Named Executive Officer’s total compensation. The Compensation Committee members also meet regularly with the
Named Executive Officers at various times during the year, both formally within Board meetings and informally outside of Board
meetings, allowing the Compensation Committee to assess directly each Named Executive Officer’s performance.

In setting the CEO’s compensation, the Compensation Committee considers the results of the Board’s review of the CEO’s performance
with all independent Board members. This process includes the independent Board members individually and collectively presenting
their assessment, and the CEO providing his assessment, of his performance.

In addition, the CEO annually presents an evaluation of each other Named Executive Officer to the Compensation Committee, which
includes a review of each officer’s contributions and performance over the past year, strengths, weaknesses, development plans and
succession potential. The CEO also presents compensation recommendations for each Named Executive Officer for the Compensation
Committee’s consideration. Following this presentation and a benchmarking review for pay, the Compensation Committee makes its own
assessments and determines compensation amounts for each other Named Executive Officer with respect to each of the elements in
the Company’s executive compensation program as described below.

Base Salary
During the first quarter of each fiscal year, the Compensation Committee reviews and establishes the base salaries of the Named
Executive Officers. The Compensation Committee uses base salary market reference points for the Company’s various executive
positions developed from the market compensation survey data compiled and prepared by Longnecker. For each Named Executive
Officer, the Compensation Committee takes into account the scope of responsibilities, experience and individual performance and then
balances these factors against competitive salary practices. The Compensation Committee also considers internal pay equity on an
annual basis within the Company with respect to the other executives and references external benchmarks provided by Longnecker. The
Compensation Committee does not assign any relative or specific weights to these factors. Because we are committed to a pay-for-
performance philosophy, the Compensation Committee generally manages base salary levels between the 40th and 50th percentiles of
benchmarked compensation.
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Based on the factors discussed above, the Named Executive Officers’ annual base salaries for fiscal 2017 were established as shown in
the following table:

Named Executive
Officer

Fiscal 2017 Annual
Base Salary

Fiscal 2017 Base Salary
Increase %

Joseph B. Armes $500,000 0%

Christopher J. Mudd $330,000 8.9%

Gregg W. Branning $300,000 N/A

Luke E. Alverson $275,000 0%

The annual base salaries for the Named Executive Officers were established by the Compensation Committee in June 2016. In light of
the Company’s Spin-Off in October 2015 and base salaries having been determined around that time, Mr. Armes’ base salary was not
adjusted. Mr. Branning and Mr. Alverson were not eligible for base salary adjustment due to their start dates with the Company in
calendar 2016. Mr. Mudd’s salary was adjusted based on competitive pay analysis using survey data and to better align with our
compensation philosophy, consistent with individual performance.

The base salaries paid to the Named Executive Officers during fiscal 2017 are shown in the “Summary Compensation Table” under the
“Salary” column. Mr. Armes’s base salary and other compensation components in 2017 are discussed below in further detail under “—
Additional Executive Compensation Information—Chief Executive Officer Compensation in 2017.”

Annual Incentive Program
During the first quarter of each year, the Compensation Committee establishes an annual cash incentive opportunity for each Named
Executive Officer under the Company’s Annual Incentive Program (“AIP”). At that time, the Compensation Committee approves: (i) an
AIP target opportunity for each Named Executive Officer; and (ii) the overall Company performance measures for the fiscal year.

Setting the AIP Target Opportunity

In June 2016, the Compensation Committee established annual cash incentive opportunities under the AIP for the Named Executive
Officers. The Compensation Committee sets these targets in consultation with Longnecker and in adherence to our stated executive
compensation objectives and principles. As discussed, since we generally seek to set base salaries below the 50th percentile of
benchmarked compensation, the Compensation Committee generally seeks to set AIP targets above the 50th percentile to reach market
levels for target total cash compensation. The target annual incentive opportunity for each Named Executive Officer in fiscal 2017 is set
forth below:

Named Executive Officer
Fiscal 2017 AIP

Target % Fiscal 2016 AIP Target %

Joseph B. Armes 150% 150%

Christopher J. Mudd 100% 100%

Gregg W. Branning 100% N/A

Luke E. Alverson 50% 40%

For Mr. Armes and Mr. Mudd, no changes were made to target AIP opportunities. Mr. Alverson’s target AIP was increased from 40% to
50% based on competitive pay analysis and to begin transitioning to alignment with our compensation philosophy. Mr. Branning joined
the Company in fiscal 2017, and his AIP opportunity was set at commencement of employment.

Setting Company Performance Measures

The Compensation Committee, working with management and Longnecker, evaluates and approves the Company’s AIP performance
measures for each fiscal year. The Compensation Committee sets each Named Executive Officer’s AIP performance measures based
on the financial performance of the Company as a whole. This helps ensure that the Named Executive Officers’ primary focus is on
setting the overall strategic direction of the Company and achieving overall Company results aligned to support building stockholder
value.

The Compensation Committee also believes that individual, non-financial performance metrics should be included in the AIP
performance measures. This serves to restrain the influence of formulae and objective factors on incentive pay, which can have
detrimental effects on the Company and stockholders when overused. Importantly, non-formulaic metrics provide the Compensation
Committee with discretion to adjust compensation upward or downward depending on not only what objectives and goals an executive
accomplished in a given year, but how those objectives and goals were met, to ensure behaviors are consistent with our business
objectives and core values. As such, the Company’s AIP performance measures and targets, unadjusted for extraordinary events,
established for 2017 were as follows:

Fiscal 2017 Performance Measures Weighting

Fiscal 2017
Target

(in millions)

EBITDA 60.0% $ 56.1

Individual Performance Metrics    

Quantitative Achievement of Performance Goals 20.0%  —

Qualitative Performance 20.0%  —

The metrics presented in the table above were evaluated using pre-defined internal criteria. The Compensation Committee selected
these performance metrics, with input from management, because they support the key strategies that we believe drive sustainable and



profitable Company growth (as discussed under “—Executive Compensation Program Objectives and Principles” above).
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On the basis of the foregoing performance metrics, we used the following formula to calculate the AIP payment for fiscal 2017:

 

The elements of EBITDA used in calculating the amount coincide in all material respects with the Company’s financial results as
reported in SEC filings. EBITDA is calculated by taking the Company’s reported net income and adding back interest charges on debt,
taxes, depreciation and amortization, all as determined in accordance with U.S. GAAP. Additionally, the Compensation Committee may
exercise its judgment, within parameters it establishes at the beginning of the year, whether to exclude the effect of certain specified
developments that occur during the year in determining performance objectives achievement. Such developments may include
unanticipated changes in accounting principles or extraordinary, unusual or unplanned events, such as restructurings, reorganizations
and acquisitions or dispositions.

Concerning the individual performance metrics, at the beginning of the fiscal year, the Compensation Committee establishes specific,
objective functional or personal goals for the Named Executive Officers. These goals become the basis for the Compensation
Committee’s determination of whether and how the individual performance metrics were satisfied.

Where applicable, AIP awards are paid in the first quarter of each fiscal year for the prior year’s performance based upon the
Compensation Committee’s assessment of actual performance against the pre-established AIP performance objectives. A more in-depth
description of the Compensation Committee’s decisions with respect to the annual incentive awards paid to each Named Executive
Officer for fiscal 2017 follows.

Measuring Performance and Determining Payout

At the same time that the Compensation Committee sets AIP performance metrics for a given year, it establishes a payout range for all
AIP awards. The payout range ultimately determines the percentage of the target incentive to be paid, with an established maximum
amount and a threshold below which no payment will be made. The Company’s achievement of the EBITDA performance metric is
objective and calculated as appropriate. The payout percentages for the individual performance metrics are determined by the
Compensation Committee’s annual performance assessment, as discussed above.

The 2017 payout range established for the EBITDA metric was 0% to 200% of the target award opportunity. The actual payout
percentage is determined using a matrix that compares the Company’s actual EBITDA performance against the established
performance targets for the year (referred to as “plan”). Payouts for the EBITDA objective are calculated on a straight line basis for
performance between the applicable performance levels (threshold, target and maximum). The following table shows the percentage of
target award that is paid at different levels of Company performance against plan, as well as actual performance and payout percentage
for fiscal 2017.

EBITDA Metric (60% Weight)
Company Performance % Payout Score

150% of Plan or Higher (maximum) 200.0%

100% of Plan (target) 100.0%

70.7% (actual performance) 51.2%

70% of Plan (threshold) 50.0%

<70% of Plan 0.0%

After the end of fiscal 2017, the Compensation Committee reviewed the Company’s actual performance against plan. Additionally, the
Company acquired Greco Aluminum Railings in February 2017. The Compensation Committee’s policy of excluding non-budgeted
transaction and integration costs, as well as the EBITDA benefit, from acquisitions in the fiscal year resulted in a net increase in
performance against the EBITDA metric of $0.6 million. The Compensation Committee calculated the AIP percentage payout for each
Named Executive Officer in accordance with the EBITDA metric formula, resulting in a percentage payout of 51.2% for each Named
Executive Officer’s target annual incentive opportunity for the EBITDA metric.

Concerning individual performance, for fiscal 2017, the percentage payouts for the quantitative individual performance metric, which
comprised 20% of the total AIP target opportunity in fiscal 2017, were determined using the following standards:

Quantitative AIP Rating System(20% Weight)

Performance Rating % Payout Score

Exceptional Performance 200%

Exceeds Expectations 150%

Fully Meets Expectations 100%

Needs Development 50%

Unsatisfactory Performance 0%

For fiscal 2017, the Board assessed Mr. Armes as “Exceeds Expectations”, and the Compensation Committee approved a payout of
150% of target for the quantitative performance metric. However, Mr. Armes proposed, and the Compensation Committee agreed, to
limit his payout under this metric to 100% of target, recognizing the Company’s performance in fiscal 2017. Additionally, with respect to
the other Named Executive Officers, management recommended, and the Compensation Committee approved, limiting payouts on
quantitative performance ratings to target (100%) payout.
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The subjective individual performance assessment, which comprises the final 20% of the total AIP target opportunity, is discretionary,
and subject to the same 0% to 200% payout range for the EBITDA and quantitative individual metrics. The amounts awarded to the
Named Executive Officers (if any) under the qualitative assessment are influenced by the Compensation Committee’s quantitative
performance assessment and the Company’s performance, ensuring executives are appropriately compensated for demonstrating (or
not demonstrating) behaviors consistent with our business objectives and core values.

For fiscal 2017, the Board evaluated each of the Named Executive Officers based on the objectives outlined below, which were
established and communicated to the Named Executive Officers in the first quarter of fiscal 2017 or the commencement of employment,
as applicable. None of these objectives are assigned individual weights, but are considered together. The Company has no policies or
formula for allocating compensation among the various elements.

Develop and drive the execution of Company’s strategic operating plan to support achievement of sustainable revenue growth and
optimization of operating performance, while effectively managing risk and leveraging core competencies.
Optimize senior leadership structure and talent development programs to staff key corporate and operational functions and support
the Company’s strategic objectives.
Refine annual budgeting process and implement forecasting process.
Ensure the successful implementation of compliance processes supporting the Sarbanes-Oxley Act of 2002.
Pursue accretive inorganic growth opportunities for the benefit of the Company’s stockholders, consistent with the Company’s
strategic objectives.
Ensure the successful execution of strategic realignment and operational improvement initiatives and generation of intended financial
and operational benefits.
Create and foster a rewarding and engaging corporate culture focused on maximizing performance through helping each team
member understand how to make his or her contributions to the Company to reinforce desired behaviors and eradicate undesired
behaviors.

Based on the Compensation Committee’s review of the Named Executive Officers’ qualitative performance, the Compensation
Committee approved awards at target (100%) concerning this metric for each Named Executive Officer. The total annual incentive award
earned by each Named Executive Officer for fiscal 2017 are reported in the “Summary Compensation Table” under the “Non-Equity
Incentive Plan Compensation” column.

Long-Term Incentives
Our long-term incentive program (“LTIP”) rewards the Named Executive Officers for the Company’s performance over a period of more
than one fiscal year. Our LTIP consists of two components: (1) performance shares and (2) restricted stock. In fiscal 2017, all Named
Executive Officers received their long-term incentive awards in these forms. The Compensation Committee may also award one-time
grants of restricted stock in its discretion based on performance or other factors, which Mr. Branning received in connection with
commencement of his employment in June 2016.

Determining the Structure of Awards

As discussed above, the Compensation Committee believes that long-term incentive compensation is essential to retaining and
motivating executives. The Compensation Committee further believes that providing our executives with long-term incentives will
encourage them to operate the Company’s business with a view towards building long-term stockholder value. Based on these
considerations, the Compensation Committee determined that for fiscal 2017, an equity award combination generally consisting of one-
half in value of restricted stock, which vests ratably over a three-year period, and one-half in value of performance shares, which cliff
vests at the end of a three-year period, would best serve the goals that the Compensation Committee sought to achieve. The awards
are granted subject to a pre-approved total target pool of restricted stock and performance share awards available to employees eligible
to participate in the LTIP.

Setting the Target Opportunity

Each year, the Compensation Committee establishes a target long-term incentive opportunity for each Named Executive Officer, which
is expressed as a percentage of the executive’s base salary. The LTIP opportunities are set after the Compensation Committee has
evaluated the Company’s operating results for the prior year and at the same time that the Company is making its major compensation
decisions for the current fiscal year.

In determining the aggregate amount of total awards available for our executives, the Compensation Committee considers both (1) the
target dollar value of the long-term incentive package and (2) the package’s potential dilutive effect on the Company’s outstanding
shares of common stock. In setting the target dollar value of the long-term incentive packages for each executive, the Compensation
Committee considers comparator group and broader market data provided by Longnecker, as previously described. For reasons
described above under “—Executive Compensation Program Objectives and Principles—Compensation Levels Should be Market
Competitive”, we generally provide long-term incentive awards at target levels above the 50th percentile of benchmarked compensation
data to help achieve market levels of total target compensation.

Once the target dollar value is set, the Compensation Committee considers the potential dilutive effect of awards. The Compensation
Committee evaluates stockholder dilution based on equity compensation “burn rates,” which refers to the annual rate at which shares
are awarded under our equity compensation plan compared to the Company’s outstanding shares of common stock. Generally, the
Compensation Committee targets a Company-wide “burn rate” of 1.0% or less for each annual grant of long-term incentive awards for all
Company employees.
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Based on the criteria described above, the Compensation Committee approved the target LTI opportunities for the Named Executive
Officers as set forth in the table below:

Named Executive Officer

2017 LTI Target
as % of Base

Salary  
2016 LTI Target as
% of Base Salary

Joseph B. Armes 280%  280%

Christopher J. Mudd 133%  133%

Gregg W. Branning 133%  N/A

Luke E. Alverson 55%  50%

The Compensation Committee sets these targets in consultation with Longnecker and in adherence to our stated executive
compensation objectives and principles. For Mr. Armes and Mr. Mudd, no changes were made to target LTI opportunities. Mr. Alverson’s
target LTI was increased from 50% to 55% to begin transitioning to alignment with our compensation philosophy. Mr. Branning joined the
Company in fiscal 2017, and his LTI opportunity was set at commencement of employment. The Compensation Committee has
established the practice of annually approving and granting equity awards to LTIP participants at two points during the year: for restricted
stock, on or about October 1 of the fiscal year; and for performance shares, on or about the beginning of the fiscal year.

The material terms and conditions of these equity awards are determined under the provisions of our existing equity compensation plan.
This plan is included as Annex B to this proxy statement, and can also be found on the Company’s website at
www.cswindustrials.com under the “Investors — SEC Filings” caption.

Performance Share Awards

Performance shares are restricted shares that vest, if at all, based on the Company’s achievement of pre-determined financial metrics,
measured over a three-year performance period. Performance share awards in fiscal 2017 were based on TSR performance compared
to that of the benchmark peer group, in order to support the Company’s strategic plan to emphasize growth in excess of market levels
and align the interest of our executives with the Company’s stockholders. The Compensation Committee believes that these
performance-based awards provide a strong incentive for our executives to achieve performance goals over the performance period that
advance our business strategies, build long-term stockholder value and encourage executive retention.

These performance-based awards are subject to forfeiture if the executive’s employment is terminated by the Company with cause or by
the executive without good reason before the end of the three-year performance period or if the performance goals are not reached.
Until vesting, holders of performance shares do not have voting rights, but are entitled to receive dividend accruals, if any.

The performance shares granted in fiscal 2017 will vest, if at all, at the end of March 2019 based on the Company’s achievement of a
three-year TSR performance relative to the external benchmark performance group’s TSR performance.

Prior to the granting of performance share awards, the Compensation Committee establishes a vesting percentage range around each
executive’s target long-term incentive opportunity allocated to the performance shares. This vesting percentage range has an
established upper limitation and a minimum below which no shares will vest. Similar to AIP awards, the percentage vesting range
determines the amount of performance shares that vest relative to the original award amount.

For fiscal 2017, the vesting percentage range established was 0% to 100% of the executives’ respective target long-term incentive
opportunity allocated to the performance shares. The vesting of these awards will be determined by (1) determining the Company’s TSR
percentile quartile among the benchmark peer group and (2) multiplying the number of performance shares granted by the applicable
percentage of shares earned as set forth in the following graduated vesting schedule:

Company TSR Performance Ranking v. the
Benchmark Peer Group % Payout Score

First Quartile 100%

Second Quartile 75%

Third Quartile 50%

Fourth Quartile 0%

Restricted Stock Awards

Our restricted stock awards vest ratably over a three-year period to deliver a meaningful long-term incentive that balances risk and
potential reward. These awards help executives build ownership in the Company, aligning their interests with stockholders. These
awards also serve as an effective retention incentive for our executive officers to remain with the Company and continue high levels of
performance. Finally, the Compensation Committee considers these awards to be “at risk” compensation, as their current and future
value are directly determined by the Company’s stock price.

Restricted stock awards are only earned if the individual continues to be employed by the Company until the applicable vesting date.
During the restriction periods, the Named Executive Officers holding unvested restricted stock are entitled to vote the shares and to
receive dividends on the shares, if any, on the same basis as the Company’s stockholders holding unrestricted stock.

The grant date fair value of the restricted stock awards granted to the Named Executive Officers during fiscal 2017, calculated in
accordance with accounting principles generally accepted in the United States (“GAAP”) pursuant to Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification (“ASC”) 718, “Compensation – Stock Compensation,” are shown in the “Summary
Compensation Table” under the “Stock Awards” column and the accompanying footnotes. Additional information on the awards granted
in fiscal 2017 is shown in the “2017 Grants of Plan-Based Awards” table.

Stock Ownership Guidelines and Anti-Hedging



Our executive compensation program provides guidelines for executive ownership of Company common stock, expressed as a multiple
of annual base salary. The Compensation Committee believes that this ownership guideline encourages the alignment of executive and
stockholder interests by requiring executives to acquire and maintain a meaningful stake in the Company, which promotes the
Company’s objective of building long-term stockholder value. Additionally, under the Company’s Insider Trading Policy, which is
available on our website at www.cswindustrials.com under the “Investors — Corporate
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Governance” caption, executives are prohibited from pledging stock and engaging in transactions (such as trading in options) designed
to hedge against the value of the Company’s common stock.

The stock ownership guidelines are designed to maintain stock ownership at levels high enough to indicate management’s commitment
to share value appreciation to our stockholders while satisfying an individual executive’s prudent needs for personal asset diversification.
The stock ownership requirements are set by the Compensation Committee as a result of a competitive analysis prepared by
management, and the requirements are reviewed each year and updated as necessary. The requirements were last reviewed by the
Compensation Committee in May 2017.

The Company’s current stock ownership guidelines for the Named Executive Officers and the number of shares needed to satisfy the
guidelines are shown in the following table.

Named Executive Officer Ownership Guideline
Ownership Guideline at 3/31/2017

(# of Shares)(1)
Current Ownership Against Guidelines

(multiple of salary)

Joseph B. Armes 5 x Annual Base Salary 68,120 3.6x

Christopher J. Mudd 3 x Annual Base Salary 26,976 0.8x

Gregg W. Branning 3 x Annual Base Salary 24,524 0.2x

Luke E. Alverson 3 x Annual Base Salary 22,480 0.2x

Based on a price per share of $36.70, which was the closing price of the Company’s stock on March 31, 2017. Shares have been rounded up to the
nearest whole share.

The stock ownership levels under the guidelines are expected to be achieved within the later of five years from the date the guidelines
are first applicable or five years from the executive’s date of appointment. Recognizing the time required to achieve the ownership
guidelines, the Compensation Committee approved the establishment of an interim retention requirement. Through this requirement,
executives who do not meet the ownership requirement must retain at least 75% of the vested common stock received from any equity
award granted from the time the ownership guidelines become applicable, net of any shares used or sold to pay applicable tax
withholding. For fiscal 2017, all Named Executive Officers were in process of attaining their required ownership and compliant with the
guidelines.

The Compensation Committee annually reviews these stock ownership requirements and periodically monitors the executives’ progress
toward meeting their respective target ownership levels. Shares held directly by an executive count toward satisfying the requirements.
The share equivalent of vested and unexercised stock options also count toward satisfying the stock ownership requirements. Unvested
equity awards are not counted toward satisfying the stock ownership requirements.

Recoupment of Incentive Compensation Policy

In fiscal 2017, our Board adopted a Recoupment of Incentive Compensation Policy (the “Recoupment Policy”), which reinforces our
commitment to our business objectives and core values. Under the Recoupment Policy, the Compensation Committee has the ability to
recoup certain incentive compensation from an executive, within three years prior, if the Company is required to restate its financial
statements. If a restatement occurs, the Compensation Committee can require an executive to reimburse the Company for all incentive
compensation where the amount of compensation received was greater than the amount the Compensation Committee believes was
actually earned based on the restated financial results.

Legacy Pension Plans
In connection with our Spin-Off from CSWC in October 2015, the Company assumed administrative responsibility and liability for
CSWC’s pension plans and the benefits payable to employees participating under these plans. The legacy pension plans include a
qualified defined benefit, non-contributory retirement plan, as well as a restoration plan that provides benefits to the plan participants in
the qualified plan to fulfill the intent of the qualified plan without regard to limitations under the Internal Revenue Code of 1986, as
amended (the “Code”). The retirement benefits payable under the legacy pension plans depend on the participant’s years of service
under the plans and their final average monthly compensation determined by averaging the five consecutive years of highest
compensation prior to retirement.

On January 1, 2015, CSWC closed the legacy pension plans to new participants. At the Spin-Off, the Company froze the legacy pension
plans, and future benefits to plan participants ceased to accrue as of that date. Mr. Armes and Ms. Tacke accrued benefits under the
legacy plans as part of their prior employment with CSWC. The amount of legacy pension plan benefits attributable to applicable Named
Executive Officers as of March 31, 2017 is shown in the “Pension Benefits” table below.

Other Benefits
As previously discussed, the Compensation Committee strives to make our executive compensation program primarily performance-
based and, as such, does not provide perquisites for our executive officers other than benefits generally provided to all employees. Our
executive compensation program from time to time may provide limited other benefits, which the Compensation Committee determines
to be competitive with the level of benefits offered by the companies with which we compete for executive talent, and as such would
serve to meet our stated objective of attracting and retaining executive talent. In addition, some of benefits may, in the Compensation
Committee’s view, be provided for the Company’s benefit notwithstanding any personal benefit an executive may derive. No such other
benefits were provided in fiscal 2017.
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Additional Executive Compensation Information

Executive Change in Control and Severance Benefit Plan
In fiscal 2017, the Compensation Committee adopted an Executive Change in Control and Severance Benefit Plan. In adopting this
plan, the Compensation Committee terminated existing individual severance agreements with the Company’s executive officers, bringing
all executives into a consistent severance framework. The features of this plan are described more fully under “―Potential Payments
upon Termination or Change-In-Control―CSW Industrials, Inc. Executive Change in Control and Severance Benefit Plan” below. The
Compensation Committee believes that this plan benefits stockholders in providing consistency and transparency in severance benefits
if an executive officer’s employment is terminated, and also supports alignment between executive officer and stockholder interests
should a transformative transaction arise that is in stockholders’ best interests.

Review and Assessment of Compensation Under Termination Scenarios
The Compensation Committee reviews each Named Executive Officer’s total compensation under several scenarios including a change-
in-control of the Company, termination of employment by management and resignation or retirement by the executive. Tally sheets
setting forth all of the listed scenarios are prepared by management and reviewed by the Compensation Committee with input from
Longnecker. Based on the Compensation Committee’s review of the tally sheets, the Compensation Committee determined that the
potential payments that would be provided to the Named Executive Officers were consistent with our executive compensation objectives
and principles.

Chief Executive Officer Compensation in Fiscal 2017
The compensation of the CEO was set in a manner consistent with our compensation philosophy and the general compensation
objectives and principles discussed above. In the interest of providing stockholders with a better understanding of Mr. Armes’
compensation for fiscal 2017, we are providing the following discussion and analysis.

Employment Agreement

On October 1, 2015, the Company entered into an employment agreement with Mr. Armes regarding his role as the Company’s Chief
Executive Officer.

The employment agreement has an initial term of two years. The term is automatically extended for an additional one-year period unless
Mr. Armes’ employment is terminated pursuant to the terms of the employment agreement.

The employment agreement provides that Mr. Armes will serve as Chief Executive Officer of the Company and, for at least the initial
term of the employment agreement, serve as Chairman of the Board. Additionally, the Board will nominate Mr. Armes for election to the
Board during the term of the employment agreement.

Base Salary and Incentive Opportunities

Mr. Armes’ employment agreement provides for an annual base salary of not less than $500,000 and an annual incentive award
opportunity with a target value equal to 150% of his base salary and a maximum payout at 200% of the target amount. Mr. Armes is also
eligible to participate in the Company’s equity-based incentive plans and employee benefits plans, though no specific benefit or amount
is provided.

Mr. Armes’ incentive opportunity under the LTIP was established by the Compensation Committee on October 1, 2015, in connection
with the Spin-Off as discussed above. His total LTIP incentive opportunity of 280% of his base salary was determined by the
Compensation Committee consistent with our compensation programs and principles described above. During fiscal 2017, no changes
were made to Mr. Armes’ base salary, target AIP opportunity or target LTIP opportunity.

Benefits upon Termination

Under Mr. Armes’ employment agreement, if his employment is terminated due to death or disability, Mr. Armes will receive (1) his base
salary and any unpaid benefits (including death benefits) through the date of termination, (2) if the date of termination is after the end of
a fiscal year but before the Company pays cash bonuses, the cash bonus payment related to the previous year and (3) if the date of
termination is before the end of a fiscal year, a prorated cash bonus payment related to the then-current fiscal year. Additionally, all of
Mr. Armes’ unvested equity-based awards will immediately vest in full, except for performance-based awards, which will vest upon and
to the extent that the performance conditions have been satisfied, and all options will remain exercisable for one year following the date
of termination.

If Mr. Armes’ employment is terminated by the Company without “cause” or by Mr. Armes for “good reason”, Mr. Armes will receive
(1) his base salary and any unpaid benefits through the date of termination, (2) a lump sum payment equal to two times the sum of
(a) his then-current base salary or such higher base salary that was in effect during the 12 months prior to the date of termination and
(b) the greater of his annual bonus for the prior fiscal year or his target bonus for the current year, (3) if the date of termination is after
the end of a fiscal year but before the Company pays cash bonuses, the cash bonus payment related to the previous year, (4) if the date
of termination is before the end of a fiscal year, a prorated cash bonus payment related to the then-current fiscal year and (5) continued
medical and dental insurance for him and his dependents for 24 months following the date of termination. Additionally, all of Mr. Armes’
unvested equity-based awards will immediately vest in full, except for performance-based awards, which will vest upon and to the extent
that the performance conditions have been satisfied, and all options will remain exercisable for one year following the date of
termination.
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If Mr. Armes’ employment is terminated by the Company for “cause” or by Mr. Armes without “good reason”, Mr. Armes will receive only
his base salary and any unpaid benefits through the date of termination.

Additionally, Mr. Armes participates in the Change in Control and Severance Benefit Plan. To the extent the provisions of the Change in
Control and Severance Benefit Plan are more beneficial to Mr. Armes, such provisions would apply in the applicable termination
scenario.

The employment agreement also provides that Mr. Armes will not engage in activities that are competitive with the Company’s business
or solicit any key employees of the Company to leave or accept employment with another company for 24 months following the date of
termination.
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Annual Executive Compensation Program Review and Compensation
Risk

It is the Compensation Committee’s policy to regularly monitor and annually review our executive compensation program to determine,
in consultation with Longnecker, whether the elements of the program are consistent with our stated executive compensation objectives
and principles. Within this determination is an evaluation of whether the Company’s risk management objectives are being met with
respect to the executive compensation program and our compensation programs as a whole. If the elements of the program are
determined to be inconsistent with our objectives and principles, or if any incentives are determined to encourage risks that are
reasonably likely to have a material adverse effect on us, the elements are adjusted as necessary.

The Compensation Committee, in consultation with Longnecker, has concluded that no risks arising from our compensation policies and
practices are reasonably likely to have a material adverse effect on the Company. In reaching this conclusion, the Compensation
Committee noted that:

Compensation elements are balanced. Our compensation program design provides a balanced mix of base salary, annual cash
incentive compensation and, for eligible employees, long-term equity incentives, which provides the incentive to perform at high levels
and maximize Company performance without focusing exclusively on compensation performance metrics to the detriment of other
important business metrics.
Metrics balance short-term and long-term goals. Our incentive compensation metrics are balanced between short-term corporate
business and financial objectives, namely EBITDA for the annual cash incentive opportunity, and long-term stock-based and financial
performance objectives, which are effected through an equally weighted mix of restricted stock that generally vests ratably over a
three-year period and performance shares that vest at the end of a three-year performance period based on benchmarked TSR
performance.
Individual performance is emphasized. We place an emphasis on individual, non-financial performance metrics in determining final
individual compensation amounts, serving to restrain the influence of formulae and objective factors on incentive pay and providing
the Compensation Committee with discretion to adjust compensation downward if behaviors are not consistent with our business
objectives and core values.
Incentive programs have performance thresholds and are capped. Both the AIP opportunity and performance share awards have
threshold payout levels, which ensure that incentive compensation is reduced or eliminated altogether if minimum performance levels
are not achieved, as well as maximum payout levels, which helps avoid excessive total compensation and reduces the incentive to
engage in unnecessarily risky behavior.
Compensation is benchmarked. The Compensation Committee benchmarks compensation against both the benchmark peer group
and other compensation data from the broader market to ensure compensation programs are generally consistent with industry
practice.
Executives have ownership guidelines. Our officers have equity ownership guidelines, which further encourage a long-term focus
on sustainable performance and further align our officers’ interests with those of our stockholders, and they are prohibited from
pledging stock and engaging in transactions designed to hedge against the value of the Company’s stock.

Compensation & Talent Development Committee Report

The Compensation Committee of the Board of Directors of the Company is currently comprised of three independent directors, Linda
Livingstone (Chair), William Quinn and Kent Sweezey.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis, set forth above in this proxy
statement, with management. Based on this review and discussion, the Compensation Committee recommended to the Board of
Directors that this Compensation Discussion and Analysis be included in this proxy statement and incorporated by reference in the
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission for the fiscal year ended March 31, 2017.

Linda Livingstone, Chair
William Quinn
Kent Sweezey
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Summary Compensation Table

The following table sets forth compensation information for our Named Executive Officers — the individuals who served during fiscal
2017 as principal executive officer and principal financial officer of the Company and the three other most highly compensated executive
officers of the Company serving at the end of fiscal 2017 (as of the end of fiscal 2017, the Company only had four executive officers).
Compensation amounts for years prior to fiscal 2016 are not shown, as the Company did not commence operations until September
2015.

Name and Principal
Position Year(1) 

Salary
($)

Bonus
($)

Stock
Awards

($)(2) 

Option
Awards

($)(2) 

Non-Equity
Incentive Plan
Compensation

($)(3) 

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings
($)

All Other
Compensation

($)(4) 
Total

($)
Joseph B. Armes 2017 500,000  1,229,161(5) ─ 1,220,091(6) 13,004 75,168 3,037,424

Chairman and Chief
Executive Officer

2016 250,000 ─ 1,873,052 850,681 1,058,726 9,402 24,188 4,066,049

           

Gregg W. Branning(7) 2017 243,182 125,000 440,676(8)   ─ 194,480 ─ 67,869 1,071,207

Executive VP, Chief
Financial Officer

           

           

Christopher Mudd 2017 325,500 ─ 372,241(9)   
 

─ 233,376 ─ 60,187 991,304

President and Chief
Operating Officer

2016 155,422 ─ 299,961 ─ 200,000 ─ 18,328 673,711

           

Luke E. Alverson 2017 275,000 ─ 127,560(10) ─ 97,240 ─ 50,171 549,971

Senior VP, General
Counsel and Secretary

2016 24,062 15,000 160,225 ─ 8,809 ─ 2,358 210,454

           

Kelly Tacke(11) 2017 105,406 ─ 132,898(12) ─ ─ ─ 1,756,646 1,994,950

Former Chief 
Financial Officer

2016 131,325 ─ 1,022,881 705,861 627,418 4,538 14,641 2,506,664

           

The Company’s fiscal year begins April 1 and ends March 31. Compensation amounts reported for 2016 represent partial year amounts earned by the
executive officers in fiscal 2016, commencing October 1, 2016 or, if later, the executive officer’s first date of employment. As the Named Executive
Officers did not receive compensation from the Company prior to fiscal 2016, only compensation amounts for fiscal 2017 and 2016 are presented.
Represents the grant date fair value of long-term equity incentive awards under the Company’s LTIP computed in accordance with FASB ASC 718
“Compensation – Stock Compensation”, including the impact of forfeitures. The incentive awards are granted in the form of restricted stock, which
generally vest ratably over a three-year period, and performance shares. The performance criteria for the performance share awards is based on the
Company’s TSR over a three-year period compared to the TSR of the Company’s applicable benchmark peer group for the same period, as described in
further detail under “—Elements of the Executive Compensation Program—Long-Term Incentives—Performance Share Awards” above. The reported
value of the performance awards is computed based on the probable outcome of the performance conditions. Payout for the performance share awards
can range from 0% to a maximum of 100%. Assumptions used in the valuations are discussed in Note 5 to the Company’s audited consolidated financial
statements for the year ended March 31, 2017 in the Annual Report.
The amounts in this column include an annual cash incentive bonus for 2017 under the Company’s AIP that was earned in fiscal 2017.
The following table shows the components of this column for the Named Executive Officers, calculated at the aggregate incremental cost to the
Company:

 

 Name
Retirement Plan
Contributions(A)

ESOP
Contributions(B)

Insurance
Premiums(C)

Severance
Amounts(D)

Other
Amounts(E) Total

 Joseph B. Armes $ 45,825 $ 10,800 $ 18,543 $              ― $          ― $     75,168

 Gregg W. Branning  8,750 ―  11,420 ― 47,699 67,869

 Christopher J. Mudd  29,240 10,800  20,147 ― ― 60,187

 Luke E. Alverson  20,889 10,800  18,482 ― ― 50,171

 Kelly Tacke  4,925 ―  3,379 1,748,342 ― 1,756,646

 Includes matching and discretionary Company contributions to the Named Executive Officers under the Company’s 401(k) retirement plan, which is
generally available to the Company’s U.S. employees.
Includes Company contributions to the Employee Stock Ownership Plan for fiscal 2017. These amounts were accrued in fiscal 2017 but contributed
in fiscal 2018. Mr. Branning joined the Company after the beginning of fiscal 2017 and was not eligible to participate.
Includes annual premiums for group term life insurance, the Company’s portion of annual premiums for medical, dental and vision benefits and the
Company’s portion of disability premiums.
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 Includes amounts paid to Ms. Tacke under an Employment Release Agreement dated June 9, 2016, representing the value of a one-time cash
payment ($395,000) and insurance premiums paid for medical, dental and vision coverage following termination ($8,700). Also includes $1,344,642
of expense recognized by the Company for cash incentive payments payable by CSWC to Ms. Tacke under the CSWC Spin-Off Compensation
Plan, which payments were accelerated under the terms of such plan upon her termination of employment from the Company. The Company was
not responsible for the cash payment to Ms. Tacke. For a description of such plan, please see the disclosure contained in Company’s proxy
statement for the 2016 annual meeting of stockholders, dated July 6, 2016, under “Additional Executive Compensation Information – CSCW Spin
Off Compensation Plan”.
Includes the aggregate value of relocation benefits incurred by the Company relating to Mr. Branning’s commencement of employment.

Includes annual grants of restricted stock (21,505 shares; $696,547) and performance shares (22,407 shares; $532,614) made under the Company’s
LTIP, calculated in accordance with note 2 above. Restricted stock award values were calculated using a price per share of $32.39, the closing market
price of the Company’s common stock as reported by NASDAQ on October 1, 2016, the date of grant. The maximum potential value of the performance
shares at grant date, assuming the highest level of performance conditions, was $699,995.
Includes $530,400 awarded to Mr. Armes under the Company’s AIP that was earned in fiscal 2017. Also includes $689,691 expensed by the Company
for cash incentive awards Mr. Armes is eligible to receive from CSWC under the CSWC Spin-Off Compensation Plan. CSWC, not the Company, made
the associated cash payment to Mr. Armes. For a description of such plan, please see the disclosure contained in Company’s proxy statement for the
2016 annual meeting of stockholders, dated July 6, 2016, under “Additional Executive Compensation Information – CSWC Spin Off Compensation Plan”.
Mr. Branning joined the Company on June 9, 2016, during fiscal 2017. As such, only amounts for fiscal 2017 are shown. Amounts shown in the “Bonus”
column represent a one-time cash sign-on bonus of $100,000, half of which was paid commencing with his employment, and half of which was paid on
the one year anniversary of his employment date, and a one-time cash payment of $25,000 for transition and relocation costs.
Includes annual grants of restricted stock (6,144 shares; $199,004) and performance shares (5,961 shares; $141,693) made under the Company’s LTIP,
calculated in accordance with note 2 above. Also includes a one-time sign on grant of 2,980 shares of restricted stock ($99,979), which vests ratably
over three-year period on each annual anniversary of the grant. Restricted stock award values were calculated using a price per share of $32.39, the
closing market price of the Company’s common stock as reported by NASDAQ on October 1, 2016, the date of grant. The maximum potential value of
the performance shares at grant date, assuming the highest level of performance conditions, was $199,992.
Includes annual grants of restricted stock (6,759 shares; $218,924) and performance shares (6,450 shares; $153,317) made under the Company’s LTIP,
calculated in accordance with note 2 above. Restricted stock award values were calculated using a price per share of $32.39, the closing market price of
the Company’s common stock as reported by NASDAQ on October 1, 2016, the date of grant. The maximum potential value of the performance shares
at grant date, assuming the highest level of performance conditions, was $208,916.
Includes annual grants of restricted stock (2,323 shares; $75,242) and performance shares (2,201 shares; $52,318) made under the Company’s LTIP,
calculated in accordance with note 2 above. Restricted stock award values were calculated using a price per share of $32.39, the closing market price of
the Company’s common stock as reported by NASDAQ on October 1, 2016, the date of grant. The maximum potential value of the performance shares
at grant date, assuming the highest level of performance conditions, was $71,290.
Ms. Tacke transitioned from her role with the Company effective June 15, 2016. Her compensation does not include a decrease in pension value of
approximately $105,000.
Includes an annual grant of performance shares (5,591 shares; $132,898) made under the Company’s LTIP, calculated in accordance with note 2 above.
The maximum potential value of the performance shares at grant date, assuming the highest level of performance conditions, was $181,092. These
shares were forfeited in connection with Ms. Tacke’s departure from the Company.
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2017 Grants of Plan-Based Awards

The following table sets forth certain information with respect to 2017 plan-based awards granted to the Named Executive Officers for
the year ended March 31, 2017.

Name
Grant
Date  

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards

 

Estimated Future Payouts
Under Equity Incentive Plan

Awards(1) 

 

All Other Stock
Awards: Number

of Shares of Stock 
or Units

(#)  

Grant Date Fair
Value of Stock

and Option
Awards ($)(2)  

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Joseph B. Armes 6/1/2016 (3) 375,000 750,000 1,500,000          

 4/1/2016      11,204 22,407 22,407    532,614 (4) 

 10/1/2016          21,505 (5) 696,547  

Gregg W. Branning 6/9/2016 (3) 112,500 225,000 450,000          

 6/9/2016      2,981 5,961 5,961    141,693 (4) 

 6/9/2016          2,980 (5) 99,979  

 10/1/2016          6,144 (5) 199,004  

Christopher J. Mudd 6/1/2016 (3) 165,000 330,000 660,000          

 4/1/2016      3,225 6,450 6,450    153,317 (4) 

 10/1/2016          6,759 (5) 218,924  

Luke E. Alverson 6/1/2016 (3) 68,750 137,500 275,000          

 4/1/2016      1,101 2,201 2,201    52,318 (4) 

 10/1/2016          2,323 (5) 75,242  

Kelly Tacke(6) 4/1/2016      2,796 5,591 5,591    132,898 (4) 

The number of shares listed represents long-term equity incentive awards in the form of performance shares under the Company’s LTIP. The
performance criteria for these awards is based on the Company’s TSR from April 1, 2016 through March 31, 2019 compared to the TSR performance of
the Company’s benchmark peer group for the same period, as described in further detail under “—Elements of the Executive Compensation Program—
Long-Term Incentives—Performance Share Awards” above.
These amounts represent the fair value, as determined under FASB ASC Topic 718, of the awards based on the grant date fair value estimated by the
Company for financial reporting purposes.
Under the AIP, the primary performance measures are internally defined metrics based on EBITDA and achievement of individual performance metrics.
Actual amounts payable under the AIP, if payable, can range from 50% (Threshold) to 200% (Maximum) of the target amounts for the Named Executive
Officers based upon the extent to which performance under the foregoing criteria meets, exceeds or is below the target. The “Threshold”, “Target” and
“Maximum” amounts shown for Mr. Branning represent a pro-rated portion of the full year target amount, in proportion to the number of months he was
employed during fiscal 2016. Actual payout for the EBITDA metric (60% of total AIP) in 2016 was 51.2% of the target amount.
Represents the fair value on the date of grant, as described in footnote (2), of the “target” award, which is the probable amount. The actual value may be
less depending on the Company’s TSR performance during the applicable three-year performance period.
The amounts shown reflect the numbers of shares of restricted stock granted to each Named Executive Officer pursuant to the Company’s 2015 Equity
and Incentive Compensation Plan. The shares generally vest ratably over a three-year period on each annual anniversary of the date of grant.
Ms. Tacke transitioned from her role with the Company in June 2016. All awards in the table above were forfeited in connection with her departure.
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Outstanding Equity Awards at Year-End 2017

The following table sets forth certain information with respect to outstanding equity awards as of March 31, 2017 with respect to the
Named Executive Officers.

Name

 Option Awards(1)     Stock Awards  

Number of
Securities

Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised

Options
(#)

Unexercisable

Option
Exercise

Price
($)

Option
Expiration

Date  

Number of
Shares or

Units of
Stock that
Have Not

Vested
(#) 

Market
Value of

Shares or
Units of

Stock that
Have Not
Vested(2) 

($)

Equity Incentive
Plan Awards:

Number of
Unearned Shares,

Units or Other
Rights that Have

Not Vested
(#) 

Equity Incentive
Plan Awards:

Market or Payout
Value of Unearned

Shares, Units or
Other Rights that

Have Not Vested(2) 
($)

Joseph B. Armes 17,926 11,951 25.52 7/15/2023  52,656 (3) 1,932,475 5,682 (4) 208,512

 57,321 28,660 25.23 8/28/2024     11,204(5) 411,168

Gregg W. Branning —  — —  10,624 (6) 389,901 2,981 (5) 109,384

Christopher J. Mudd —  — —  11,088(7) 406,930 1,623(4) 59,564

            3,225 (5) 118,358

Luke E. Alverson —  — —  5,826(8) 213,814 1,101(5) 40,388

Kelly Tacke(9) —  — —  — — — —

All option awards shown in this table represent stock options issued in conversion of CSWC stock option awards granted prior to the Spin-Off. The stock
option issuances converted existing CSWC stock option awards consistent with the treatment of shares in the Spin-Off. 5,976 of the $25.52 strike price
options vested on July 15, 2017. Mr. Armes’ remaining options vest as follows: 28,660 of the $25.23 strike price options vest on December 29, 2017; and
5,975 of the $25.52 strike price options vest on July 15, 2018.
Calculated using a price per share of $36.70, the closing market price of the Company’s common stock as reported by NASDAQ on March 31, 2017, the
end of the Company’s last completed fiscal year. Concerning all performance awards, the amounts of shares used in calculating the payout values
assumes the achievement of threshold performance, which would result in the target unit amounts presented in the table vesting at 50%.
Mr. Armes’ shares of restricted stock vest as follows: 1,000 shares on July 15, 2017; 14,743 shares on October 1, 2017; 14,000 shares on December 29,
2017; 1,000 shares on July 15, 2018; 14,745 shares on October 1, 2018; and 7,168 shares on October 1, 2019.
These shares represent long-term equity incentive awards in the form of performance shares under the Company’s LTIP. The performance measure set
for this plan is based on the Company’s TSR over the period from October 1, 2015 through March 31, 2018 compared to the TSR’s of the Company’s
benchmark peer group for the same period. Payouts can range from 0% to a maximum of 100% of the shares granted. The number of shares reported,
along with the associated value reported, assume threshold performance achievement, or 50% of the total shares granted.
These shares represent long-term equity incentive awards in the form of performance shares under the Company’s LTIP. The performance measure set
for this plan is based on the Company’s TSR over the period from April 1, 2016 through March 31, 2019 compared to the TSR’s of the Company’s
benchmark peer group for the same period. Payouts can range from 0% to a maximum of 100% of the shares granted. The number of shares reported,
along with the associated value reported, assume threshold performance achievement, or 50% of the total shares granted.
993 of these shares vested on June 9, 2017. Mr. Branning’s remaining shares of restricted stock vest as follows: 2,048 shares on October 1, 2017; 994
shares on June 9, 2018; 2,048 shares on October 1, 2018; 993 shares on June 9, 2019; and 2,048 shares on October 1, 2019.
Mr. Mudd’s shares of restricted stock vest as follows: 4,418 shares on October 1, 2017; 4,417 shares on October 1, 2018; and 2,253 shares on October 1,
2019.
Mr. Alverson’s shares of restricted stock vest as follows: 774 shares on October 1, 2017; 1,751 shares on March 1, 2018; 775 shares on October 1, 2018;
1,752 shares on March 1, 2019; and 774 shares on October 1, 2019.
Ms. Tacke transitioned from her role with the Company in June 2016. As of March 31, 2017, she had no outstanding equity awards.
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2017 Option Exercises and Stock Vested

The following table sets forth certain information with respect to stock option exercises and restricted stock vesting during the fiscal year
ended March 31, 2017 with respect to the Named Executive Officers.

Name

Option Awards

 

Stock Awards

Number of Shares 
Acquired on Exercise

(#)

Value Realized 
on Exercise 

($)

Number of Shares 
Acquired on Vesting(1)

(#) 

Value Realized 
on Vesting

($)

Joseph B. Armes — — 22,576 797,187

Gregg W. Branning — — — —

Christopher J. Mudd — — 2,164 70,092

Luke E. Alverson — — 1,752 64,999

Kelly Tacke — — 28,667 (2) 944,578

The number of shares reported includes shares that were surrendered during the fiscal year ended March 31, 2017 to pay for taxes upon the vesting of
restricted common stock.
Represents shares issued in September 2015 to convert CSWC restricted shares under the CSWC Spin-Off Compensation Plan. The vesting of these
shares was accelerated upon Ms. Tacke’s termination from employment pursuant to the CSWC Spin-Off Compensation Plan and the existing terms of the
awards.

2017 Pension Benefits

The following table sets forth certain information as of March 31, 2017 with respect to pension benefits attributable to our Named
Executive Officers. Please refer to “—Elements of the Executive Compensation Program—Legacy Pension Plans” above for a narrative
description of our pension plans.

Name Plan Name(1)

Number of Years
Credited Service

(#)

Present Value of
Accumulated Benefit

($)

Payments During 
Last Fiscal Year 

($)
Joseph B. Armes Qualified Retirement Plan 2.25 82,390 —

 Restoration Plan 2.25 95,239 —

Gregg W. Branning — — — —

Christopher J. Mudd — — — —

Luke E. Alverson — — — —

Kelly Tacke(2) — — — —

The pension plans listed represent legacy plans assumed from CSWC in connection with the Spin-Off. The plans listed were frozen on October 1, 2015,
and no benefits have accrued to any plan participant following that date. The present value of accumulated benefit shown is an actuarial present value
derived from the plans’ provisions, which is influenced by credited service and based on the mortality and discount rate assumptions used for financial
reporting purposes (but excluding pre-retirement mortality). Assumptions used in the valuations are discussed in Note 12 to the Company’s audited
consolidated financial statements for the year ended March 31, 2017 in the Annual Report.
Ms. Tacke’s employment with the Company ended effective June 15, 2016. No benefits accrued under the legacy pension plans had vested at that date,
and all amounts were forfeited.

Potential Payments upon Termination or Change-In-Control

The information below describes compensation that would have been paid under existing plans and contractual arrangements to the
Named Executive Officers in the event of a termination of the executive’s employment with the Company or change-in-control of the
Company, assuming these events occurred on March 31, 2017. Amounts shown therefore include amounts earned through such time
and are estimates of the amounts that would have been paid out to the executives upon their termination or a change-in-control (based
upon the executive’s compensation and service levels as of such date and the closing price of the Company’s common stock on March
31, 2017 of $36.70). The actual amounts to be paid can only be determined at the time of a change-in-control or the executive’s
termination of employment with the Company. Upon any termination of employment, each of the Named Executive Officers would also
be entitled to the vested amounts, if any, shown in the “2017 Pension Benefits” table above.
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CSW Industrials, Inc. Executive Change in Control and Severance Benefit Plan

All of the Named Executive Officers participated in the Company’s Change in Control and Severance Benefit Plan (the “CIC and
Severance Plan”) as of March 31, 2017, as described under “―Additional Executive Compensation Information” above. The CIC and
Severance Plan provides benefits for termination of employment under three scenarios: by the Company without cause or by the
executive for good reason; following a qualifying change in control; and upon death or disability. In any scenario, the receipt of benefits
following a termination is contingent upon the executive (or the executive’s estate) executing a release in favor of the Company.

The CIC and Severance Plan provides benefits based on two participant levels: Level One and Level Two. Currently, Mr. Armes is the
only Level One participant, and all other Named Executive Officers are Level Two participants.

Termination Without Cause by the Company or For Good Reason by the Executive
Upon an executive’s termination by the Company without cause or by the executive for good reason, the executive is provided with the
following severance benefits:

A pro-rata bonus for the year in which termination occurs, calculated using the greater of the actual AIP award earned in the
preceding fiscal year or the target AIP award for the current fiscal year, except that any portion of an AIP award that is intended to
constitute “performance-based compensation” under Section 162(m) of the Code, the amount paid will be based on performance
actually attained;
A lump sum payment equal to (a) in the case of a Level One participant, two times, and (b) in the case of a Level Two participant, one
times, 12 months of base salary;
continuation of health and welfare benefits for the earlier of (a) in the case of a Level One participant, 24 months, and (b) in the case
of a Level Two participant, 12 months, following termination or the executive’s acceptance of full-time employment with another entity,
at a cost equal to the cost for an active employee for similar coverage; and
Immediate vesting in full of all unvested equity awards that have a vesting date within (a) in the case of a Level One participant, two
years, and (b) in the case of a Level Two participant, one year, of the date of termination, in accordance with the terms of the
applicable award agreements.

As used in the CIC and Severance Plan, “cause” generally means: (a) the commission of an act of personal dishonesty intended to
result in substantial personal enrichment to the detriment of the Company; (b) the conviction or please of nolo contendere to a
misdemeanor involving moral turpitude or a felony; (c) the failure to perform work responsibilities; (d) violation of any of the Company’s
material policies or procedures; or (e) any material breach of any material agreement with the Company, and in the cases of (c), (d) and
(e), such failure, violation or breach has continued for more than 30 days following written notice to the executive.

As used in the CIC and Severance Plan, “good reason” generally means, without the express written consent of the executive: (a) a
material reduction in base compensation; (b) a material diminution in authority, duties or responsibilities; (c) a permanent relocation more
than 50 miles from where services were normally performed; (d) a material reduction in the authority, duties or responsibilities of the
person to whom the executive reports; or (e) any other action or inaction that constitutes a material breach by the Company of its
obligations under the CIC and Severance Plan or any other material agreement to which the Company and the executive are parties.

Termination Following a Change in Control
Upon the occurrence of a Change in Control (as defined in the Company’s 2015 Equity and Incentive Compensation Plan) and without a
requirement that the executive’s employment be terminated, all then-outstanding unvested equity awards (including restricted stock and
performance share awards) will fully vest, in accordance with the terms of the applicable award agreements.

If an executive’s employment is terminated without cause by the Company or for good reason by the executive, in either case within two
years following a Change in Control, then the executive is provided with the following severance benefits:

A pro-rata bonus for the year in which termination occurs, calculated using the greater of the actual AIP award earned in the
preceding fiscal year or the target AIP award for the current fiscal year;
A lump sum payment equal to (a) in the case of a Level One participant, three times, and (b) in the case of a Level Two participant,
two times, the sum of (i) 12 months of base salary plus (ii) the executive’s target AIP award for the current fiscal year;
Continuation of health and welfare benefits for the earlier of 24 months following termination or the executive’s acceptance of full-time
employment with another entity, at a cost equal to the cost for an active employee for similar coverage.

In addition to the above, an executive would be entitled to any unpaid base salary through the date of termination, any unpaid AIP
earned for a completed fiscal year but not yet paid, any unreimbursed business or other expenses through the date of termination, and
any employee benefits to which the executive is entitled pursuant to the terms of the plans governing the benefits.

Additionally, the CIC and Severance Plan does not contemplate tax “gross up” payments. Instead, under a “best of net” provision in the
CIC and Severance Plan, if any payments or benefits to which an executive is entitled are likely subject to the tax imposed by
Section 4999 of the Code, the payment will (1) be reduced such that Section 4999 does not apply or (2) be paid in full, whichever
produces the better net after tax position, as determined by the Board in good faith.

A Change in Control, as defined in the 2015 Equity and Incentive Compensation Plan, generally includes the occurrence of the following
events:
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Any person or group acquires, or has acquired during the prior twelve months, beneficial ownership, directly or indirectly, of one-third
or more of the Company’s outstanding common stock or combined voting power of the Company’s voting securities;
Any person or group acquires beneficial ownership, directly or indirectly, of Company securities that constitutes more than 50% of the
total fair market value or voting power of the Company’s securities;
The incumbent members of the Board of Directors cease to constitute a majority of the Board of Directors, except in cases where a
new director is approved by at least 75% of the incumbent directors and whose election was not in connection with a change in control
transaction or in connection with a proxy contest relating to director election;
Any consolidation or merger to which the Company is a party, if following the transaction the Company’s stockholders do not
beneficially own at least a majority of the outstanding common stock and the combined voting power of the surviving or continuing
entity;
Any sale or other transfer of a majority of the assets of the Company;
The Company’s stockholders approve any plan or proposal for the liquidation or dissolution of the Company; or
Any other event specified by the Board.

Termination Due to Death or Disability
Upon an executive’s death or disability, an executive (or his or her estate) would be entitled to receive: (1) a pro-rata bonus for the year
in which termination occurs, calculated using the greater of the actual AIP award earned in the preceding fiscal year or the target AIP
award for the current fiscal year; and (2) continued medical and dental insurance coverage for 12 months following termination, at a cost
equal to the cost for an active employee for similar coverage. Additionally, all then-outstanding unvested equity awards will fully vest, in
accordance with the terms of the applicable award agreements.

Quantification of Potential Payments

The following table sets forth the estimated value of the potential payments to each of the Named Executive Officers, assuming the
executive’s employment had terminated on March 31, 2017. Ms. Tacke is not shown in the table below because she transitioned from
her role with the Company before March 31, 2017. For the events of termination involving a change-in-control, we assumed that the
change-in-control also occurred on that date. In addition to the payments set forth in the following table, Mr. Armes may receive certain
payments upon his termination or a change-in-control pursuant to the legacy pension plans. Previously vested benefits under those
plans for Mr. Armes are disclosed in the “2017 Pension Benefits” table.

Triggering Event Compensation Component Payout($)

  
Joseph B.

Armes(1)
Gregg W.
Branning

Chris J. 
Mudd

Luke E.
Alverson

Death Life insurance benefit (third party payment) 50,000 50,000 50,000 50,000

 Pro-rata annual incentive award (at target) 750,000 300,000 330,000 137,500

 Health & welfare benefit 19,040 19,040 20,668 20,668

 Immediate vesting of equity awards(2) 1,932,475 811,657 1,129,773 404,691

Total 2,751,515 1,180,697 1,530,441 612,859

Disability Pro-rata annual incentive award (at target) 750,000 300,000 330,000 137,500

 Health & welfare benefit 19,040 19,040 20,668 20,668

 Immediate vesting of equity awards(2) 1,932,475 811,657 1,129,773 404,691

Total 2,701,515 1,130,697 1,480,441 562,859

Termination Without Termination payment 2,500,000 300,000 330,000 275,000

Cause by the Pro-rata annual incentive award (at target) 750,000 300,000 330,000 137,500

Company or For Good Immediate vesting of certain equity awards(2)(3) 1,932,475 111,605 281,269 92,668

Reason by the Executive Health & welfare benefit 38,080 19,040 20,668 20,668

Total 5,220,555 730,645 961,937 525,836

Change-in-Control —
Employment Continues

Immediate vesting of equity awards(2) 1,932,475 811,657 1,129,773 404,691

Total 1,932,475 811,657 1,129,773 404,691

Change-in-Control — Termination payment 3,750,000 1,200,000 1,320,000 825,000

Termination Without Pro-rata annual incentive award (at target) 750,000 300,000 330,000 137,500

Cause by the Immediate vesting of equity awards(2) 1,932,475 811,657 1,129,773 404,691

Company Health & welfare benefit 38,080 38,080 41,335 41,335

Total 6,470,555 2,349,737 2,821,108 1,408,526
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Amounts shown for Mr. Armes are determined in accordance with the terms of his employment agreement, discussed under “Additional Executive
Compensation Information - Chief Executive Officer Compensation in 2017”, as well as the CIC and Severance Plan. Where benefits between the
employment agreement and the CIC and Severance Plan overlap, the highest potential amount is shown.
These amounts are calculated assuming that the market price per share of the Company’s common stock on the date of event was equal to the closing
price of the Company’s common stock on March 31, 2017 ($36.70). Additionally, it assumes that, for performance shares that have not vested, the
performance conditions are satisfied at target (100%) vesting at the time of termination.
Pursuant to Mr. Armes’ employment agreement, all unvested equity awards vest immediately in this termination scenario. For the other named executive
officers under the CIC & Severance Plan, only the shares vesting within one year following termination automatically vest.
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 ADVISORY VOTE ON
EXECUTIVE COMPENSATION

The Board is providing stockholders the opportunity to cast an advisory vote on the compensation of our Named Executive Officers
pursuant to Section 14A of the Securities Exchange Act of 1934 (the “Exchange Act”). This proposal, commonly known as a “Say on
Pay” proposal, gives our stockholders the opportunity to endorse or not endorse our executive compensation programs and policies and
the compensation paid to our Named Executive Officers.

The Board values the opinions of the Company’s stockholders as expressed through their votes and other communications. This Say on
Pay vote is advisory, meaning that it is not binding on the Compensation Committee or Board. This vote will not affect any compensation
already paid or awarded to any Named Executive Officer, nor will it overrule any decisions the Board has made. Nonetheless, the
Compensation Committee and the Board will review and carefully consider the outcome of the advisory vote on executive compensation
when making future decisions regarding our executive compensation programs and policies.

We design our executive compensation programs to implement our core objectives of attracting and retaining key leaders, rewarding
current performance, driving future performance and aligning the long-term interests of our executives with those of our stockholders.
Stockholders are encouraged to read the CD&A section of this proxy statement, including the “Executive Summary”. In the CD&A, we
have provided stockholders with a description of our compensation programs, including the philosophy and strategy of the programs, the
individual elements of the compensation programs and how our compensation plans are administered. We have also described how the
Compensation Committee continues to evolve our executive compensation program based on stockholder feedback.

We believe stockholders should consider the following financial performance data and compensation design elements when voting on
this proposal:

Concerning our annual incentive plan, the EBITDA performance metric was 70.7% of plan, appropriately resulting in an annual
incentive award percentage payout of 51.2% of target with respect to that metric.
On average, the Named Executive Officers had 73.5% (or 81.1% in the case of the CEO) of their target pay “at risk,” or dependent
upon both the Company’s and each individual’s performance.
Maximum payout levels for the annual cash incentive award are capped at 200% of target, with formulaic positive or negative
adjustment for financial and individual performance, and the performance share award payouts are capped, which in both cases
avoids excessive total compensation and reduces the incentive to engage in unnecessarily risky behavior.
The annual cash incentive award and the performance share award have threshold payout levels, ensuring that incentive
compensation is reduced or eliminated altogether if minimum performance levels are not achieved.
Our officers are subject to stock ownership guidelines, which further encourage a long-term focus on sustainable performance and
align our officers’ interests with those of our stockholders.
Our officers are prohibited from engaging in transactions designed to hedge the value of the Company’s stock.
The Company does not provide perquisites.

The Board believes that the Company’s executive compensation programs use appropriate structures and sound pay practices to
promote achieving our core objectives. Further, the Board and Compensation Committee took into account the results of the 2016 say
on pay vote and other stockholder feedback and made changes to the Company’s compensation practices for fiscal 2018. For additional
details, see page 22. Accordingly, the Board recommends that you vote in favor of the following resolution:

“RESOLVED, that the CSW Industrials, Inc. stockholders approve, on an advisory basis, the compensation of the Company’s named
executive officers as described in the section of this Proxy Statement entitled ‘Executive Compensation’.”

Required Vote and Recommendation

Approval of this proposal will require the affirmative vote of a majority of the votes cast in person or represented by proxy. Abstentions
will not count as votes cast on this proposal. Therefore, abstentions will have no effect on the proposal. Additionally, broker non-votes
will not be considered to have voted on this proposal, and therefore will have no effect on the proposal. The individuals named as
proxies on the enclosed proxy card will vote your proxy “FOR” this proposal unless you instruct otherwise on the proxy or you withhold
authority to vote.
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The advisory vote on executive compensation is non-binding, meaning that our Board will not be obligated to take any compensation
actions, or to adjust our executive compensation programs or policies, as a result of the vote. Notwithstanding the advisory nature of the
vote, the resolution will be considered passed with the affirmative vote of a majority of the votes cast at the Annual Meeting.

The Board recommends that you vote “FOR” the approval of this advisory vote on Executive Compensation.
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CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

The Company has adopted a written policy for approval of transactions between the Company and its directors, director nominees,
executive officers, greater-than-5% beneficial owners and their respective immediate family members, where the amount involved in the
transaction exceeds or is expected to exceed $120,000 in a single calendar year.

The policy provides that the N&CG Committee reviews transactions subject to the policy and determines whether or not to approve or
ratify those transactions. In doing so, the N&CG Committee takes into account, among other factors it deems appropriate, whether the
transaction is on terms that are no less favorable to the Company than terms generally available to an unaffiliated third-party under the
same or similar circumstances and the extent of the related person’s interest in the transaction. In addition, the Board has delegated
authority to the Chairman of the N&CG Committee to pre-approve or ratify transactions where the aggregate amount involved is
expected to be less than $1 million. A summary of any new transactions pre-approved by the Chairman is provided to the full N&CG
Committee for its review in connection with each regularly scheduled N&CG Committee meeting.

The N&CG Committee has considered and adopted standing pre-approvals under the policy for limited transactions with related
persons. Pre-approved transactions include:

business transactions with other companies in which a related person’s only relationship is as an employee, director or less-than-10%
beneficial owner if the amount of business falls below the thresholds in NASDAQ’s listing standards and the Company’s director
independence standards; and
charitable contributions, grants or endowments to a charitable organization where a related person is an employee if the aggregate
amount involved does not exceed the greater of $1 million or 2% of the organization’s total annual receipts.

The N&CG Committee was not requested to and did not approve any transactions required to be reported under applicable SEC rules in
fiscal 2017.
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SECURITY OWNERSHIP OF DIRECTORS AND
CERTAIN EXECUTIVE OFFICERS

The following table sets forth as of May 31, 2017 ownership of Company common stock by members of the Board, each Named
Executive Officer of the Company listed in the “Summary Compensation Table” individually and all members of the Board and all
executive officers as a group. Except pursuant to applicable community property laws and except as otherwise indicated, each
stockholder identified possesses sole voting and investment power with respect to his or her shares.

Name of Beneficial Owner
Amount and nature of
beneficial ownership(1) Percent of class

Joseph Armes 218,207 (2) 1.4%

Luke Alverson 12,206 *

Gregg Branning 22,116 *

Michael Gambrell 11,751 *

Terry Johnston 1,325 *

Linda Livingstone 4,751 *

Christopher Mudd 38,356 *

William Quinn 13,141 *

Robert Swartz 5,752 *

Kent Sweezey 1,559 *

All members of the Board and officers as a group (10 individuals) 329,164 2.1%

Less than 1%.
Beneficial ownership has been determined in accordance with SEC rules and, unless otherwise indicated, represents securities for which the beneficial
owner has sole voting and investment power. Any securities held in the name of and under the voting and investment power of a spouse of an executive
officer or director have been excluded. For each person or group, also includes any securities that person or group has the right to acquire within 60 days
pursuant to stock options under certain Company stock option and incentive plans.
Includes 81,223 shares of common stock that Mr. Armes has the right to acquire within 60 days pursuant to stock options. Also includes 9,502 shares
owned by a family limited partnership of which Mr. Armes and his spouse are 50% owners of the general partner.
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS

The following stockholders reported to the SEC that they beneficially own more than 5% of the Company’s common stock. The
information is presented as of March 31, 2017 and is based on stock ownership reports on Schedule 13G filed with the SEC and
subsequently provided to us. We know of no other stockholder holding 5% or more of the Company’s common stock.

Name and Address of Beneficial Owner
Amount and nature of
beneficial ownership(1) Percent of class

Zuckerman Investment Group, LLC 1,132,220 (2) 7.1%

155 N. Wacker Drive, Suite 1700    

Chicago, Illinois 60606    

BlackRock, Inc. 958,160(3) 6.1%

55 East 52nd Street   

New York, New York 10055   

Wells Fargo & Company 943,016 (4) 6.0%

420 Montgomery Street    

San Francisco, California 94163    

American Century Investment Management, Inc. 846,910(5) 5.4%

4500 Main Street, 9th Floor    

Kansas City, Missouri 64111    

First Manhattan Co. 815,118 (6) 5.2%

399 Park Avenue    

New York, New York 10022    

Beneficial ownership has been determined in accordance with SEC rules.
Based on a Schedule 13G/A filed with the SEC on February 14, 2017. The filing indicates that Zuckerman Investment Group, LLC, Sherwin A. Zuckerman
and Daniel R. Zuckerman have sole voting power for 0 shares, shared voting power for 1,132,220 shares, sole dispositive power for 0 shares and shared
dispositive power for 1,132,220 shares.
Based on a Schedule 13G filed with the SEC on January 30, 2017. The filing indicates sole voting power for 931,326 shares, shared voting power for 0
shares, sole dispositive power for 958,160 shares and shared dispositive power for 0 shares.
Based on a Schedule 13G filed with the SEC on January 27, 2017. The filing indicates sole voting power for 10,485 shares, shared voting power for
312,378 shares, sole dispositive power for 10,485 shares and shared dispositive power for 897,101 shares.
Based on a Schedule 13G filed with the SEC on February 10, 2017. The filing indicates that American Century Investment Management, Inc., American
Century Companies, Inc. and Stowers Institute for Medical Research have sole voting power for 787,879 shares, shared voting power for 0 shares, sole
dispositive power for 846,910 shares and shared dispositive power for 0 shares.
Based on a Schedule 13G/A filed with the SEC on February 10, 2017. The filing indicates sole voting power for 0 shares, shared voting power for 809,618
shares, sole dispositive power for 0 shares and shared dispositive power for 815,118 shares.
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SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s directors, executive officers and any person beneficially owning more than
10% of the Company’s common stock to file reports of ownership and any changes in ownership with the SEC. Based solely on the
Company’s review of reports furnished to the Company and representations provided to the Company by persons required to file reports
under Section 16 of the Exchange Act, the Company’s directors, executive officers and greater than 10% beneficial owners properly and
timely complied with their Section 16(a) filing requirements during the fiscal year ended March 31, 2017.
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 AMEND THE CHARTER TO
ELIMINATE THE
CLASSIFIED STRUCTURE
OF THE BOARD OF
DIRECTORS

At the Annual Meeting, our stockholders will be asked to consider an amendment to our Charter to provide that, beginning in 2018, all
directors will be elected on an annual basis for a term of one year (the “Declassification Amendment”). Our Charter currently requires
that the Board be divided into three classes of approximately equal size (Class I, Class II and Class III), each with a three-year term. The
terms of the classes are staggered, meaning that only one of the three classes stands for re-election at each annual meeting of
stockholders. Declassifying the Board will allow our stockholders to vote on the election of our entire Board each year, rather than on a
staggered basis.

If the proposed Declassification Amendment is adopted and becomes effective, declassification of the Board would commence with the
2018 annual meeting and would result in the classified board being fully-phased out (and all directors standing for annual elections) at
our 2020 annual meeting. All directors elected by stockholders at or after the 2018 annual meeting will serve for terms expiring at the
next annual meeting of stockholders. Directors elected to three-year terms of office prior to the 2018 annual meeting will complete their
existing terms. The Board will be declassified as follows:

at the 2018 annual meeting, Class III directors will be elected for a one-year term;
at the 2019 annual meeting, Class I and Class III directors will be elected for a one-year term; and
at the 2020 annual meeting, and at each annual meeting thereafter, all directors will be elected for one-year terms.

The Declassification Amendment also provides that any director elected to fill a vacancy will hold office for the term that remains for that
director, and any director elected to fill a vacancy that resulted from an increase in the size of the Board will be elected to serve until the
next annual meeting.

Sections 1, 3 and 4 of Article VII of our Charter contain the provisions that will be amended if this Proposal Three is approved by our
stockholders at the Annual Meeting. Annex A to this proxy statement shows the changes contemplated by the proposed Declassification
Amendment. If approved by our stockholders, the amendment to our Charter will become effective upon the filing of an Amended and
Restated Certificate of Incorporation with the Secretary of State of the State of Delaware, which would occur promptly following the
approval of this Proposal Three at the Annual Meeting. The description of the proposed Declassification Amendment above is only a
summary and is qualified in its entirety by reference to the actual text of the proposed Declassification Amendment included in Annex A
to this proxy statement. If the Declassification Amendment becomes effective, the Board will also approve conforming changes to our
Bylaws to eliminate the classified structure of the Board.

Reasons for Declassification

In determining whether to submit the Declassification Amendment to our stockholders, the Board considered factors both in favor of and
against continuing the existing classified Board structure. As a result, the Board determined that declassification of the Board would be
in the best interests of the Company and our stockholders.

The Board recognizes that a classified structure offers some advantages, particularly for newly-public companies, such as promoting
board continuity and stability, encouraging directors to focus on the long-term productivity of the Company and ensuring that a majority
of the Board will always have prior experience with the Company. Additionally, classified boards provide some protection against
unwanted takeovers and proxy contests that may not be in stockholders’ best interests, as they make it more difficult for a substantial
stockholder to gain control of the Board.

However, the Board also recognizes that a classified structure may appear to reduce director accountability to stockholders, since
stockholders are not able to express a view on each director’s performance through an annual vote. Moreover, some institutional
investors believe that the election of directors is the primary means for stockholders to influence corporate governance policies and to
hold management accountable for implementing those policies.
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Required Vote and Recommendation

Approval of this Proposal Three requires the affirmative vote of two-thirds of the outstanding shares of our common stock. Abstentions
and broker-non votes will have the same effect as votes against this Proposal Three. If this Proposal Three is not approved, the Board
will remain classified.

The Board recommends that you vote “FOR” approving the amendment to the Charter of the Company to eliminate the
classified structure of the Board.
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 AMEND THE CHARTER TO
IMPLEMENT MAJORITY
VOTING IN UNCONTESTED
DIRECTOR ELECTIONS

At the Annual Meeting, our stockholders will be asked to consider a proposal to approve an amendment to our Charter to implement a
majority voting standard in uncontested elections of directors (the “Majority Voting Amendment”).

The proposed amendment would provide that, in an uncontested election of directors, a director nominee would be elected only if the
votes cast for the director nominee exceed the votes against the director nominee. Abstentions and broker non-votes would not be
counted as votes cast for or against a candidate. If, however, the Board were to determine that an election of directors is “contested,” a
plurality voting standard would apply and the director nominees receiving the greatest number of votes would be elected. A “contested”
election is an election in which the number of director nominees exceeds the number of directors to be elected.

Our Charter will be amended by adding Section 1(b) to Article VII of our Charter if this Proposal Four is approved. Annex A to this proxy
statement shows the changes contemplated by the proposed Majority Voting Amendment.

Additionally, if our stockholders approve this Proposal Four, the Board will adopt a policy requiring any director that does not receive the
affirmative vote of the majority of stockholder votes cast in an uncontested director election to submit his or her resignation to the
Chairman of the Board. The policy will further require the Nominating and Corporate Governance Committee of the Board to consider
the tendered resignation and make a recommendation to the Board as to whether to accept or reject the tendered resignation. Within 90
days after the certification of election results, the Company will publicly disclose the Board’s decision in such a circumstance, and if the
Board decides to reject a resignation, additionally disclose the rationale behind the decision.

The description of the proposed Majority Voting Amendment above is only a summary and is qualified in its entirety by reference to the
actual text of the proposed Majority Voting Amendment included in Annex A to this proxy statement. If adopted, the amendment to our
Charter to implement a majority voting standard in uncontested elections of directors will become effective upon the filing of an Amended
and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware, which would occur immediately following
the approval of this Proposal Four at the Annual Meeting. If the Majority Voting Amendment becomes effective, our Bylaws would be
amended to implement majority voting in uncontested director elections.

Reasons for Implementing Majority Voting

We believe that the adoption of a majority voting standard in uncontested director elections will give our stockholders a greater voice in
determining the composition of our Board. In addition, the proposed majority voting standard is consistent with the belief of the Board
that it is accountable to the interests of a majority of our stockholders.

We also believe that a plurality voting standard should continue to apply in circumstances in which the number of director nominees
exceeds the number of directors to be elected. If a majority voting standard is used in that circumstance, it is possible that not all of the
director positions up for election would be filled, since it is possible that no director nominee would receive a majority of the votes cast in
his or her election.

Required Vote and Recommendation

Approval of this Proposal Four requires the affirmative vote of two-thirds of the outstanding shares of our common stock. Abstentions
and broker-non votes will have the same effect as votes against this Proposal Four. If this Proposal Four is not approved, the directors
will continue to be elected by a plurality of the votes cast.

The Board recommends that you vote “FOR” approving the amendment to the Charter of the Company to implement
majority voting in uncontested director elections.
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 APPROVAL OF THE
MATERIAL TERMS OF THE
PERFORMANCE GOALS
UNDER THE 2015 EQUITY
AND INCENTIVE
COMPENSATION PLAN

We are asking stockholders to approve the material terms for qualified performance goals under the CSW Industrials, Inc. 2015 Equity
and Incentive Plan (as amended, the “Incentive Plan”), as required by the performance-based compensation rules under Section 162(m)
(“Section 162(m)”) of the Internal Revenue Code, as amended (the “Code”).

In September 2015, the Incentive Plan was approved by our Board and our sole stockholder at the time, Capital Southwest Corporation
(“CSWC”), in anticipation of our spin-off from CSWC (the “Spin-Off”). In December 2016, and in connection with the Company’s adoption
of a Change in Control and Severance Benefit Plan, the Board amended the Incentive Plan to revise the definition of “Change in
Control” included in the Incentive Plan. The Incentive Plan affords the Board and the Compensation Committee the flexibility to design
equity-based compensatory awards that are responsive to the Company’s business needs and authorizes a variety of awards designed
to advance the interests and long-term success of the Company.

This Proposal Five is only seeking approval of the material terms for qualified performance goals under the Incentive Plan, as
required by Section 162(m) of the Code. It does not seek to increase the number of shares of common stock that may be
issued under the Incentive Plan or to amend any performance objective or other provision of the Incentive Plan.

A copy of the Incentive Plan is attached to this proxy statement as Annex B. The following summary of the material terms of the
Incentive Plan does not purport to be a complete description of the Incentive Plan and is qualified in its entirety by reference to the
complete text of the Incentive Plan.

Primary Purpose of the Proposal

Stockholders are not being asked to approve the Incentive Plan. Our only reason for submitting the Incentive Plan to stockholders
at the Annual Meeting is to obtain stockholder approval of the material terms of the performance goals for qualified performance-based
compensation under the Incentive Plan to satisfy the stockholder approval requirements under Section 162(m) of the Code. The material
terms of the performance goals are described in more detail below and include:

the employees eligible to receive compensation under the Incentive Plan (see “Summary of the Incentive Plan—Eligibility” below),
a description of the business criteria on which the performance goals are based (see “—Performance Measures” below) and
the maximum amount of compensation that could be paid to an individual employee under the Incentive Plan during a specified period
(see “Summary of the Incentive Plan—Individual Limitations” below).

Approval of this Proposal Five is intended to provide us with the ability to structure certain awards so that they may constitute “qualified
performance-based compensation” under Section 162(m) of the Code.

Section 162(m) of the Code generally disallows a tax deduction for certain compensation paid to our Chief Executive Officer and to each
of our other three most highly compensated executive officers, other than our Chief Financial Officer, in a taxable year to the extent that
compensation to such covered employee exceeds $1.0 million for that year. However, some types of compensation, including “qualified
performance-based compensation” under Section 162(m) of the Code, are not subject to the deduction limit if the compensation satisfies
the requirements of Section 162(m) of the Code. The deduction limit does not apply to compensation paid under a stockholder-approved
plan that meets certain requirements for “qualified performance-based compensation” under Section 162(m) of the Code.

While we believe it is in the best interests of the Company and our stockholders to have the ability to potentially grant “qualified
performance-based compensation” under the Incentive Plan, we may decide to grant compensation to covered employees that will not
qualify as “qualified performance-based compensation” for purposes of Section 162(m) of the Code. Moreover, even if we intend to grant
compensation that qualifies as “qualified performance-based compensation” for purposes of Section 162(m) of the Code under the
Incentive Plan, we cannot guarantee that such compensation will so qualify or will ultimately be deductible by us.

Generally, compensation attributable to options, appreciation rights and other performance-based awards may be deemed to
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qualify as “qualified performance-based compensation” under Section 162(m) of the Code if certain requirements are met, including but
not limited to if:

the grant is made by a committee of outside directors for purposes of Section 162(m) of the Code;
the plan under which the award is granted states the maximum number of shares with respect to which share-based awards and the
maximum amount of cash awards that may be granted to any individual during a specified period of time; and
the amount of compensation an individual may receive under the award is based solely on the achievement of one or more pre-
established performance goals which incorporate business criteria approved by stockholders (or in the case of options or appreciation
rights, the increase in the value of the shares after the date of grant).

Stockholder approval of this Proposal Five is intended to satisfy the stockholder approval requirements of Section 162(m) of the Code.

Performance Measures

The Incentive Plan includes a list of performance measures that the Compensation Committee must use to condition the grant or vesting
of a Qualified Performance-Based Award pursuant to the Incentive Plan. The Incentive Plan’s performance measures are as follows
(including relative or growth achievement regarding such metrics):

Profits (e.g., operating income, EBIT, EBT, net income, earnings per share, residual or economic earnings, economic profit — these
profitability metrics could be measured before certain specified special items and/or subject to GAAP definition);
Cash Flow (e.g., EBITDA, free cash flow, free cash flow with or without specific capital expenditure target or range, including or
excluding divestments and/or acquisitions, total cash flow, cash flow in excess of cost of capital or residual cash flow or cash flow
return on investment);
Returns (e.g., profits or cash flow returns on assets, invested capital, net capital employed, and equity);
Working Capital (e.g., working capital divided by sales, days’ sales outstanding, days’ sales inventory, and days’ sales in payables);
Profit Margins (e.g., profits divided by revenues, gross margins and material margins divided by revenues, and material margin
divided by sales pounds);
Liquidity Measures (e.g., debt-to-capital, debt-to-EBITDA, and total debt ratio);
Sales, Margin, Cost Initiative and Stock Price Metrics (e.g., revenues, revenue growth, revenue growth outside the United States,
gross margin and gross margin growth, material margin and material margin growth, stock price appreciation, total return to
stockholders, sales and administrative costs divided by sales, and sales and administrative costs divided by profits); and
Strategic Initiative Key Deliverable Metrics (e.g., one or more of the following objectively determinable goals: product development,
strategic partnering, research and development, vitality index, market penetration, geographic business expansion goals, cost targets,
customer satisfaction, employee satisfaction, management of employment practices and employee benefits, supervision of litigation
and information technology, and goals relating to acquisitions or divestitures of subsidiaries, affiliates and joint ventures).

Certain other requirements in the Incentive Plan regarding the use of these performance measures are described below in “Summary of
the Incentive Plan—Management Objectives; Qualified Performance-Based Awards.”

In addition to the performance measures, the Incentive Plan also includes certain individual grant limits for equity or incentive awards
that can be granted pursuant to the Incentive Plan, as further described below.

Summary of the Incentive Plan

Purpose. The purpose of the Incentive Plan is to attract and retain officers, non-employee directors and other key employees of the
Company and its subsidiaries and to provide such persons incentives and rewards for performance.

Administration. The Incentive Plan will be administered by the Compensation Committee or any other committee of the Board that the
Board designates to administer the Incentive Plan. The Compensation Committee may from time to time delegate all or any part of its
authority under the Incentive Plan to a subcommittee. The Compensation Committee’s interpretation or construction of any Incentive
Plan provision will be final and conclusive, including any agreement, certificate, resolution or other evidence that sets forth the terms and
conditions of Incentive Plan awards. To the extent permitted by applicable law, the Compensation Committee may delegate
administrative duties or powers as it deems advisable to one or more of its members, one or more Company officers, or to one or more
agents or advisors.

In addition, and subject to certain restrictions set forth in the Incentive Plan, the Compensation Committee may by resolution authorize
one or more officers of the Company to: (1) designate employees to be recipients of Incentive Plan awards; (2) designate current or
former employees, officers or directors of CSWC or any of its subsidiaries or any other person who held an equity award granted and
outstanding under one of CSWC’s equity compensation plans prior to the Spin-Off (a “CSWC Award
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Recipient”) to be recipients of Incentive Plan awards (in accordance with the terms of our Employee Matters Agreement with CSWC) in
substitution of, or in accordance with, a CSWC equity compensation plan award and the applicable terms of such awards (“replacement
awards”); and (3) determine the size of such awards. However, the Compensation Committee may not delegate such responsibilities to
officers for awards granted to persons who are officers, non-employee directors or certain employees who are subject to the reporting
requirements of Section 16 of the Securities Exchange Act of 1934 (the “Exchange Act”) or subject to Section 162(m) of the Code.

Eligibility. Any person who is selected by the Compensation Committee to receive benefits under the Incentive Plan, and who is at that
time an officer or other key employee of the Company or any of its subsidiaries, is eligible to participate in the Incentive Plan. In addition,
persons who provide services to the Company or any of its subsidiaries that are equivalent to those typically provided by an employee
(provided that such persons satisfy the Form S-8 definition of “employee”), and non-employee directors of the Company, may also be
selected by the Compensation Committee to participate in the Incentive Plan. As of July 5, 2017, there were approximately 35
employees and six non-employee directors of the Company expected to participate in the Incentive Plan.

Shares Available for Incentive Plan Awards. Subject to adjustments provided in the Incentive Plan, the maximum number of shares of
our common stock that may be issued or transferred in connection with Incentive Plan awards is limited to 1,230,000 shares in the
aggregate. These shares may be of original issuance, treasury shares or a combination of both. Shares subject to an Incentive Plan
award that are later canceled or forfeited, expire or are settled in cash (in whole or in part) will be added back to the aggregate share
limit and again be available for issuance or transfer under the Incentive Plan. Shares of our common stock subject to “replacement
awards” as described above did not reduce or count against the aggregate limit of our shares of common stock available under the
Incentive Plan.

Individual Limitations. The Incentive Plan also provides for the following individual limitations, subject to adjustment provided in the
Incentive Plan:

the aggregate number of shares of our common stock actually issued or transferred upon the exercise of “incentive stock options,” as
defined in Section 422 of the Code, will not exceed 1,230,000 shares of common stock;
no participant will be granted stock options or stock appreciation rights, in the aggregate, for more than 400,000 shares of common
stock during any calendar year;
no participant will be granted awards of restricted shares, restricted stock units, performance shares and/or other stock-based awards
that are intended to qualify as “qualified performance-based compensation” under Section 162(m) of the Code, in the aggregate, for
more than 400,000 shares of common stock during any calendar year;
no participant in any calendar year will receive an award of performance units that are intended to qualify as “qualified performance-
based compensation” under Section 162(m) of the Code and/or other awards payable in cash having an aggregate maximum value as
of their respective grant dates in excess of $5,000,000;
no participant in any calendar year will receive a cash incentive award that is intended to qualify as “qualified performance-based
compensation” under Section 162(m) of the Code, having an aggregate maximum value in excess of $5,000,000; and
no non-employee director will receive in any calendar year awards in excess of 40,000 shares of common stock.

Share Counting. The aggregate number of shares of common stock available under the Incentive Plan will be reduced by one Common
Share for every one Common Share subject to an Incentive Plan award. Subject to certain exceptions described in the Incentive Plan, if
any Incentive Plan award is canceled or forfeited, expires or is settled for cash (in whole or in part), the shares of common stock issued
or transferred pursuant to, or subject to, the award (as applicable) will again be available for issuance or transfer under the Incentive
Plan.

The Incentive Plan further provides that the following shares of common stock will not be added (or added back, as applicable) to the
aggregate number of shares of common stock available under the Incentive Plan:

shares of common stock tendered or otherwise used in payment of the exercise price of a stock option granted under the Incentive
Plan;
shares of common stock withheld by us to satisfy a tax withholding obligation; or
shares of common stock reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of stock
options granted under the Incentive Plan.

Further, if an Incentive Plan participant has elected to give up the right to receive compensation in exchange for shares of common stock
based on fair market value, such shares of common stock will not count against the aggregate number of shares of common stock
available under the Incentive Plan.

Shares of common stock issued or transferred pursuant to Incentive Plan awards in substitution for or in conversion of, or in connection
with the assumption of, awards held by awardees of an entity engaging in a corporate acquisition or merger with us or any of our
subsidiaries may be available for certain Incentive Plan awards. The same would apply for shares available under certain plans that we
or our subsidiaries may assume from another entity in connection with corporate transactions. In either case, such shares will not reduce
the number of shares available for issuance under the Incentive Plan or be added to the share limits under the Incentive Plan if such
award is canceled or forfeited, expires or is settled for cash (in whole or in part).

Types of Incentive Plan Awards. Under the Incentive Plan, we may grant stock options (including “incentive stock options” as defined
in Section 422 of the Code), stock appreciation rights (“SARs”), restricted shares, restricted stock units (“RSUs”), cash incentive
awards, performance shares, performance units and certain other awards based on or related to our common stock. The Incentive
Plan will permit the Compensation Committee to grant awards that both are and are not intended to qualify as “qualified performance-
based compensation” under Section 162(m) of the Code. The Incentive Plan also provides that awards may be granted subject to
certain terms and provisions, including the
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achievement of certain specified management objectives. Additionally, such terms and provisions may include required periods of
continuous service by the participant and may provide for the earlier exercise or vesting, including in the case of retirement, death or
disability of the participant or in the event of a Change in Control.

In connection with the Spin-Off, the Board authorized “replacement awards” of Company stock options and restricted shares under the
Incentive Plan to replace like awards granted to CSWC Award Recipients prior to the Spin-Off.

Stock Options. A stock option is a right to purchase shares of common stock at a given price upon exercise of the right. Incentive
Plan stock options may consist of either an incentive stock option, a non-qualified stock option that is not intended to be an “incentive
stock option” under Section 422 of the Code, or a combination of both. Incentive stock options may only be granted to employees of
the Company or its subsidiaries. Incentive stock options and non-qualified stock options must have an exercise price per share that is
not less than the fair market value of a Common Share on the date of grant, except in the limited instances of (1) “replacement
awards” and (2) certain awards issued in substitution for, conversion of, or connection with an assumption of stock options held by
awardees of an entity engaging in a corporate acquisition or merger with us or any of our subsidiaries. The term of a stock option may
not extend more than ten years after the date of grant.
Each grant will specify the form of consideration to be paid to satisfy the exercise price, which could include (1) cash, check, or wire
transfer; (2) a transfer of shares of common stock owned by the participant to the Company; (3) net exercise arrangements; (4) a
combination of the foregoing; or (5) such other methods as may be approved by the Compensation Committee. To the extent
permitted by law, any grant may provide for “cashless exercise”, where payment of the exercise price is deferred and satisfied from the
sale proceeds of some or all of the shares to which the exercise relates. Incentive Plan stock options may not provide for dividends or
dividend equivalents. The exercise of a stock option will result in the cancellation on a share-for-share basis of any Tandem
Appreciation Right (as defined below).
Stock Appreciation Rights. The Compensation Committee may grant SARs, which can consist of: (1) Tandem Appreciation Rights
relating to stock options granted under the Incentive Plan and (2) Free-Standing Appreciation Rights. A “Tandem Appreciation Right”
is a right of a stock option holder to receive an amount determined by the Compensation Committee, expressed as a percentage of
the spread between the exercise price of such stock options and the value of the shares of common stock (not exceeding 100%) at
the time of exercise. This right is exercised by the stock option holder surrendering the related stock options. Tandem Appreciation
Rights may generally be granted at any time prior to the exercise or termination of the related stock options. However, a Tandem
Appreciation Right awarded in relation to an incentive stock option must be granted concurrently with the incentive stock option. A
“Free-Standing Appreciation Right” is a right of the participant to receive an amount determined by the Compensation Committee,
expressed as a percentage of the spread between the base price of such Free-Standing Appreciation Right and the value of the
shares of common stock (not exceeding 100%) at the time of exercise.
Each award agreement for a grant of appreciation rights will describe the appreciation rights, identify the related stock options (if
applicable), and contain such other terms and provisions, consistent with the Incentive Plan, as the Compensation Committee may
approve. An appreciation right may be paid in cash, shares of common stock or any combination of the two.
The base price of a Free-Standing Appreciation Right will be equal to or greater than the fair market value of a Common Share on the
date of grant, except in the limited instances of (1) “replacement awards” and (2) awards issued in substitution for, conversion of, or
connection with an assumption of appreciation rights held by awardees of an entity engaging in a corporate acquisition or merger with
us or any of our subsidiaries. Tandem Appreciation Rights will provide that it may be exercised only at a time when the related stock
option is also exercisable and at a time when the spread is positive. The term of a Free-Standing Appreciation Right may not extend
more than ten years from the date of grant. No Incentive Plan SARs may provide for dividends or dividend equivalents.
Restricted Stock. Restricted stock grants are an immediate transfer of common share ownership to the participant in consideration
for the performance of services. Restricted stock entitles a participant to dividend, voting and other ownership rights, subject to a
substantial risk of forfeiture and other restrictions on transfer for a period of time or until certain management objectives are achieved,
in each case as determined by the Compensation Committee. Each such grant or sale of restricted stock may be made without
additional consideration or in consideration of a payment by the participant that is less than the fair market value per Common Share
on the date of grant.
Any grant of restricted stock may require that any and all dividends or distributions paid on restricted stock that remain subject to a
substantial risk of forfeiture be automatically deferred and/or reinvested in additional shares of restricted stock, which will be subject to
the same restrictions as the underlying restricted stock. Any such dividends or other distributions on restricted stock will be deferred
until, and paid contingent upon, the vesting of such restricted stock. However, dividends or other distributions on restricted stock with
restrictions that lapse as a result of the achievement of a performance objective will be deferred until, and paid contingent upon, the
achievement of the applicable performance objective.
Restricted stock may provide for continued vesting or the earlier termination of restrictions on such restricted stock, except in the case
of a Qualified Performance-Based Award (other than in connection with the death or disability of the participant or a Change in
Control) to the extent such provisions would result in the loss of the award’s exemption under Section 162(m) of the Code.
Restricted Stock Units. RSUs constitute an agreement by the Company to deliver shares of common stock, cash, or a combination
of the two, to the participant in the future in consideration of the performance of services, but subject to the fulfillment of such
conditions (which may include the achievement of management objectives) during the restriction
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period as the Compensation Committee may specify. Each grant or sale of RSUs may be made without additional consideration or in
consideration of a payment by the participant that is less than the fair market value of shares of common stock on the date of grant.
RSUs may provide for the earlier lapse or other modification of the restriction period, except in the case of a Qualified Performance-
Based Award (other than in connection with the death or disability of the participant or a Change in Control) to the extent such
provisions would result in the loss of the award’s exemption under Section 162(m) of the Code.
During the restriction period, the participant will have no right to transfer any rights under his or her award and will have no rights of
ownership in the shares of common stock underlying the RSUs, including voting rights. Rights to dividend equivalents may be made
part of any RSU award at the discretion of the Compensation Committee, on either a current or deferred and contingent basis, either
in cash or in additional shares of common stock. However, dividend equivalents or other distributions on shares of common stock
underlying the RSUs with restrictions that lapse as a result of the achievement of performance objectives will be deferred until, and
paid upon, the achievement of the applicable performance objectives. Each grant or sale of RSUs will specify the time and manner of
payment of the RSUs that have been earned and will specify that the amount payable with respect thereto will be paid by the
Company in shares of common stock or cash, or a combination of the two.
Cash Incentive Awards, Performance Shares, and Performance Units. Performance shares, performance units and cash
incentive awards may also be granted to participants under the Incentive Plan. A performance share is a bookkeeping entry that
records the equivalent of a Common Share, and a performance unit is a bookkeeping entry that records a unit equivalent to $1.00 or
such other value as determined by the Compensation Committee. Each grant will specify the number or amount of performance
shares or performance units, or the amount payable with respect to a cash incentive award being awarded, which number or amount
may be subject to adjustment to reflect changes in compensation or other factors. However, no such adjustment will be made in the
case of a Qualified Performance-Based Award (other than in connection with the death or disability of the participant or a Change in
Control) where such action would result in the loss of the award’s exemption under Section 162(m) of the Code.
These awards become payable to participants based upon of the achievement of specified management objectives and such other
terms and conditions as the Compensation Committee determines at the time of grant. For management objectives, each grant may
specify a minimum acceptable level of achievement and may set forth a formula for determining the number of performance shares or
performance units, or the amount payable with respect to a cash incentive award, that will be earned if performance is at or above the
minimum or threshold levels, or is at or above the target levels but falls short of maximum achievement. Each grant will specify the
time and manner of payment of a cash incentive award, performance shares or performance units that have been earned. Any grant
may specify that the amount payable with respect to such grant may be paid by the Company in cash, shares of common stock,
restricted stock or RSUs, or in any combination of the same.
Any grant of performance shares may provide for the payment of dividend equivalents in cash or in additional shares of common
stock, subject to deferral and payment on a contingent basis based on the participant earning the subject performance shares. The
performance period for each cash incentive award or performance share or performance unit will be a period of time determined by
the Compensation Committee and within which the management objectives relating to such award are to be achieved. The
performance period may be subject to continued vesting or earlier lapse or modification. However, no such adjustment will be made in
the case of a Qualified Performance-Based Award (other than in connection with the death or disability of the participant or a Change
in Control) where such action would result in the loss of the award’s exemption under Section 162(m) of the Code.
Other Awards. The Compensation Committee may, subject to limitations under applicable law and under the Incentive Plan, grant to
any participant shares of common stock or such other awards (“Other Awards”) that may be denominated or payable in, valued in
whole or in part by reference to, or otherwise based on, or related to, shares of common stock or factors that may influence the value
of such shares of common stock. These Other Awards could include, without limitation, convertible or exchangeable debt securities,
other rights convertible or exchangeable into shares of common stock, purchase rights for shares of common stock, awards with
value and payment contingent upon performance of the Company or specified affiliated companies or business units or any other
factors designated by the Compensation Committee, and awards valued by reference to the book value of the shares of common
stock, the value of affiliated companies’ securities, or the performance of affiliated companies or other business units. The terms and
conditions of any such awards will be determined by the Compensation Committee. Shares of common stock delivered under an
award in the nature of a purchase right granted under the Incentive Plan will be purchased for such consideration, paid for at such
time, by such methods, and in such forms, including, without limitation, cash, shares of common stock, other awards, notes or other
property, as the Compensation Committee determines.
In addition, the Compensation Committee may grant cash awards, as an element of or supplement to any other awards granted under
the Incentive Plan. The Compensation Committee may also grant shares of common stock as a bonus, or may grant other awards in
lieu of obligations of the Company or a subsidiary to pay cash or deliver other property under the Incentive Plan or under other plans
or compensatory arrangements, subject to terms determined by the Compensation Committee, in a manner than complies with
Section 409A of the Code.

Change in Control. The Incentive Plan includes a definition of “Change in Control.” In general, except as otherwise provided for in an
award agreement, a “Change in Control” will be deemed to have occurred upon the occurrence of any of the following events:

any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) acquires (or has acquired during
the twelve-month period ending on the date of the most recent acquisition by such person(s)) “beneficial ownership”
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(as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of 33 1/3% or more of (1) the then outstanding Common Stock of
the Company or (2) the combined voting power of the then outstanding voting securities of the Company entitled to vote generally on
the election of directors of the Company;
any “person” or “group” acquires “beneficial ownership”, directly or indirectly, of securities of the Company that, together with
securities held by such person or group, constitutes more than 50% of the total fair market value or total voting power of the securities
of the Company;
individuals who at any time during the term of the Incentive Plan constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board, except that any person later becoming a director whose election or nomination for election
was approved by a vote of at least 75% of the directors comprising the Incumbent Board, and whose election or nomination was not
in connection with any other transaction or event described in this definition of “Change of Control” or in connection with an actual or
threatened proxy contest relating to the election of directors of the Company is considered a member of the Incumbent Board;
any consolidation or merger to which the Company is a party, if following such consolidation or merger, stockholders of the Company
immediately prior to such consolidation or merger shall not beneficially own securities representing at least a majority of (1) the then
outstanding common stock and (2) the combined voting power of the then outstanding voting securities, of the surviving or continuing
corporation;
any sale, lease, exchange or other transfer (in one transaction or in a series of related transactions occurring during the twelve-month
period ending on the date of the most recent transaction) of a majority of the assets of the Company, other than to an entity (or
entities) of which the Company or the stockholders of the Company beneficially own securities representing at least a majority of (1)
the then outstanding common equity and (2) the combined voting power of the voting securities;
the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company; or
any other event specified by the Board, regardless of whether at the time an award is granted or thereafter.

For purposes of any award or payment that provides for a deferral of compensation under Section 409A of the Code, to the extent the
impact of a Change in Control on such award or payment would subject a Participant to additional taxes under Section 409A, a Change
in Control for purposes of such award or payment will mean both a Change in Control (as defined above) and a “change in control
event” within the meaning of Treas. Reg. § 1.409A-3(i)(5).

Management Objectives; Qualified Performance-Based Awards. The Incentive Plan permits the Company to grant both Qualified
Performance-Based Awards and awards that are not intended to be Qualified Performance-Based Awards, and provides that the
awards set forth above generally may be granted subject to the achievement of specified management objectives.

Management objectives are defined as the measurable performance objective or objectives established pursuant to the Incentive Plan
for participants who have received Incentive Plan awards. Management objectives may be described in terms of Company-wide
objectives or objectives that are related to the performance of the individual participant or of one or more of the subsidiaries, divisions,
departments, regions, functions or other organizational units within the Company or its subsidiaries. The management objectives may
be made relative to the performance of other companies or subsidiaries, divisions, departments, regions, functions or other
organizational units within such other companies, and may be made relative to an index or one or more of the performance objectives
themselves. Under the Incentive Plan, the management objectives applicable to any Qualified Performance-Based Award to a covered
employee must be based on one or more, or a combination, of the performance measures listed above under “Primary Purpose of the
Proposal” beginning on page 54.

Additionally, in the case of a Qualified Performance-Based Award, each management objective must be objectively determinable to the
extent required under Section 162(m) of the Code and will exclude the effects of certain designated items identified at the time of grant,
unless otherwise determined by the Compensation Committee and to the extent consistent with Section 162(m) of the Code. If the
Compensation Committee determines that a change in the business, operations, corporate structure or capital structure of the
Company, the manner in which it conducts its business, or other events or circumstances render the management objectives unsuitable,
the Compensation Committee may in its discretion modify such management objectives or the related minimum acceptable levels of
achievement, in whole or in part, as the Compensation Committee deems appropriate and equitable. This discretion to modify does not
extend to a Qualified Performance-Based Award (other than in connection with a Change in Control of the Company) where such action
would result in the loss of the award’s exemption under Section 162(m) of the Code.

Transferability of Awards. Except as otherwise provided by the Compensation Committee, no Incentive Plan award or dividend
equivalents paid with respect to Incentive Plan awards will be transferable by a participant except by will or the laws of descent and
distribution. In no event will any Incentive Plan award be transferred for value. Except as otherwise determined by the Compensation
Committee, stock options and appreciation rights will be exercisable during the participant’s lifetime only by him or her or, in the event of
the participant’s legal incapacity to do so, by his or her guardian or legal representative acting on behalf of the participant in a fiduciary
capacity under state law or court supervision.

The Compensation Committee may specify on the grant date that all or part of the shares of common stock that are subject to Incentive
Plan awards will be subject to further restrictions on transfer.

Adjustments; Corporate Transactions. The Compensation Committee will make or provide for adjustments in Incentive Plan award
terms, as the Compensation Committee in its sole discretion, exercised in good faith, determines to be equitably required to prevent
dilution or enlargement of participants’ or optionees’ rights. Such changes in rights can result from (1) stock dividends, stock splits,
combinations of shares, recapitalizations or other changes in the Company’s capital structure; (2) mergers,
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consolidations, spin-offs, reorganizations, partial or complete liquidations or other distributions of assets, issuances of rights or warrants
to purchase securities; or (3) any other corporate transaction or event having a similar effect.

If any such transaction or event, or a Change in Control, occurs, the Compensation Committee will provide alternative consideration
(including cash), if any, in substitution for any or all outstanding Incentive Plan awards as it shall in good faith determine to be equitable
under the circumstances. The Compensation Committee shall also require the surrender of all awards so replaced in a manner that
complies with Section 409A of the Code. In addition, for each stock option or SAR with an exercise price or base price greater than the
consideration offered in connection with any such transaction or event or Change in Control, the Compensation Committee may in its
discretion elect to cancel such stock option or SAR without any payment to the person holding such stock option or SAR. The
Compensation Committee will make or provide for such adjustments in the numbers of shares of common stock available for issuance
under the Incentive Plan and the share limits of the Incentive Plan, as the Compensation Committee in its sole discretion determines in
good faith to be appropriate in connection with such transaction or event. However, any adjustment to the limit on the number of shares
of common stock that may be issued upon exercise of Incentive Stock Options will be made only if and to the extent such adjustment
would not cause any Incentive Stock Option to fail to qualify as such.

Prohibition on Repricing. Except in connection with certain corporate transactions or changes in the capital structure of the Company,
stockholder approval is required to amend the terms of outstanding Incentive Plan awards to (1) reduce the exercise price or base price
of outstanding stock options or appreciation rights, respectively, or (2) cancel outstanding stock options or appreciation rights in
exchange for cash, Other Awards or stock options or appreciation rights with a lower exercise price or base price, as applicable, than
the original. The Incentive Plan specifically provides that this provision is intended to prohibit the repricing of “underwater” stock options
and appreciation rights, and it may not be amended without approval by our stockholders.

Detrimental Activity and Recapture. Any award agreement may provide for the cancellation or forfeiture and repayment to us of any
award or gain related to an award, or other provisions intended to have a similar effect, upon such terms and conditions as the
Compensation Committee determines by from time to time, if any participant, either during employment or other service with us or a
subsidiary or within a specified period after such employment or service, engages in any detrimental activity. In addition, any award
agreement may provide for an award’s cancellation or forfeiture, or the forfeiture and repayment of any gain related to an award, or
other provisions intended to have a similar effect, upon such terms and conditions as may be required by the Compensation Committee
or under Section 10D of the Exchange Act and any applicable rules and regulations promulgated by the SEC or any national securities
exchange or national securities association on which the Company’s common stock may be traded.

Grants to Non-U.S. Based Participants. The Compensation Committee may provide for special terms for awards to participants who
are foreign nationals, who are employed by the Company or any of its subsidiaries outside of the United States of America, or who
provide services to the Company under an agreement with a foreign nation or agency, as the Compensation Committee may consider
necessary or appropriate to accommodate differences in local law, tax policy or custom. The Compensation Committee may approve
such supplements to, or amendments, restatements or alternative versions of, the Incentive Plan (including without limitation, sub-plans)
as it may consider necessary or appropriate for such purposes, on condition that no such special terms, supplements, amendments or
restatements will include any provisions that are inconsistent with the terms of the Incentive Plan as then in effect, unless the Incentive
Plan could have been amended to eliminate such inconsistency without further approval by our stockholders.

Withholding. To the extent the Company is required to withhold federal, state, local or foreign taxes in connection with any payment
made or benefit realized by a participant or other person under the Incentive Plan, and the amounts available to us for such withholding
are insufficient, it will be a condition to the receipt of such payment or the realization of such benefit that the participant or such other
person make arrangements for payment of the balance of such required withholding taxes. Such arrangements may include
relinquishment of a portion of such benefit, in the discretion of the Compensation Committee. If a participant’s benefit is to be received
in the form of shares of common stock, and such participant fails to make arrangements for the payment of tax, then we will withhold
such shares of common stock having a value equal to the required withholding amount, unless otherwise determined by the
Compensation Committee. When a participant is required to pay the Company a required withholding amount under applicable tax laws,
the participant may elect to satisfy the obligation by (1) withholding shares of common stock from the shares required to be delivered to
the participant, having a value equal to the required withholding amount or (2) delivering to us other shares of common stock held by
such participant, in each case unless otherwise determined by the Compensation Committee. The shares used for tax or other
withholding will be valued at an amount equal to the market value of such shares of common stock on the date the benefit is to be
included in participant’s income. In no event will the market value of the shares of common stock to be withheld and delivered pursuant
to the Incentive Plan to satisfy applicable withholding taxes exceed the minimum amount of taxes required to be withheld in connection
with the benefit. Participants will also make such arrangements as the Company may require for the payment of any withholding tax
obligation that may arise in connection with the disposition of shares of common stock acquired upon the exercise of stock options.

No Right to Continued Employment. The Incentive Plan does not confer upon any participant any right with respect to continuance of
employment or service with the Company or any of its subsidiaries.

Amendment and Termination of the Incentive Plan. The Board may amend the Incentive Plan from time to time in whole or in part.
However, if any amendment would (1) materially increase the benefits accruing to participants under the Incentive Plan, (2) materially
increase the number of shares that may be issued under the Incentive Plan, (3) materially modify the requirements for participation in
the Incentive Plan, or (4) otherwise require our stockholders’ approval to comply with applicable law or the rules
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of the NASDAQ Stock Market, then such amendment will be subject to stockholder approval and will not be effective unless and until
such approval has been obtained.

Further, subject to the Incentive Plan’s prohibition on repricing, the Compensation Committee may amend the terms of any award
prospectively or retroactively, except in the case of Qualified Performance-Based Award (other than in connection with the participant’s
death or disability, or a Change in Control) where such action would result in the award losing an intended exemption under Section
162(m) of the Code. Except in the case of certain adjustments permitted under the Incentive Plan, no such amendment may be made
that would impair the rights of any participant without his or her consent. If permitted by Section 409A of the Code and Section 162(m)
of the Code, and subject to certain other limitations set forth in the Incentive Plan, and including in the case of termination of
employment due to death, disability or retirement, in the case of unforeseeable emergency or other special circumstances or in the
event of a Change in Control, the Compensation Committee may accelerate the vesting of certain awards granted under the Incentive
Plan (except that with respect to Qualified Performance-Based Awards, no such action may be taken if it would result in the award’s
loss of the exemption under Section 162(m) of the Code).

The Board may terminate the Incentive Plan at any time in its discretion. Termination of the Incentive Plan will not affect the rights of
participants or their successors under any awards outstanding and not exercised in full on the date of termination. No grant will be made
under the Incentive Plan on or after the tenth anniversary of the effective date of the Incentive Plan, but all grants made prior to such
date will continue in effect thereafter subject to their terms and the terms of the Incentive Plan.

Future Awards Under the Long Term Incentive Program. The granting of Incentive Plan awards is subject to the discretion of the
Compensation Committee. Accordingly, as of July 5, 2017, the type or amount of awards, if any, that will be received by or allocated to
the following persons or groups under the Incentive Plan in the future are not determinable: (1) our chief executive officer, (2) each of
our other named executive officers, (3) our executive officers as a group, (4) our non-employee directors as a group, and (5) our
employees (other than our executive officers) as a group.

U.S. Federal Income Tax

The following is a brief summary of certain of the Federal income tax consequences of certain transactions under the Incentive Plan
based on Federal income tax laws in effect. This summary, which is presented for the information of stockholders considering how to
vote on this Proposal Five and not for Incentive Plan participants, is not intended to be complete and does not describe Federal taxes
other than income taxes (such as Medicare and Social Security taxes), or state, local or foreign tax consequences.

Tax Consequences to Participants

Restricted Stock. The recipient of restricted stock generally will be subject to tax at ordinary income rates on the fair market value of
the restricted stock (reduced by any amount paid by the recipient for such restricted stock) at such time as the shares of restricted stock
are no longer subject to forfeiture or restrictions on transfer for purposes of Section 83 of the Code (“Restrictions”). However, a recipient
who so elects under Section 83(b) of the Code within 30 days of the date of transfer of the shares will have taxable ordinary income on
the date of transfer of the shares equal to the excess of the fair market value of such shares (determined without regard to the
Restrictions) over the purchase price, if any, of such restricted stock. If a Section 83(b) election has not been made, any dividends
received with respect to shares of restricted stock that are subject to the Restrictions generally will be treated as compensation that is
taxable as ordinary income to the recipient.

Performance Shares and Performance Units. No income generally will be recognized upon the grant of performance shares or
performance units. Upon payment in respect of the earn-out of performance shares or performance units, the recipient generally will be
required to include as taxable ordinary income in the year of receipt an amount equal to the amount of cash received and the fair market
value of any unrestricted shares of common stock received.

Nonqualified Stock Options. In general:

no income will be recognized by an optionee at the time a non-qualified stock option is granted;
at the time of exercise of a non-qualified stock option, ordinary income will be recognized by the optionee in an amount equal to the
difference between the exercise price paid for the shares and the fair market value of the shares, if unrestricted, on the date of
exercise; and
at the time of sale of shares acquired pursuant to the exercise of a non-qualified stock option, appreciation (or depreciation) in value
of the shares after the date of exercise will be treated as either short-term or long-term capital gain (or loss) depending on how long
the shares have been held.

Incentive Stock Options. No income generally will be recognized by an optionee upon the grant or exercise of an Incentive Stock
Option. The exercise of an Incentive Stock Option, however, may result in alternative minimum tax liability. If shares of common stock
are issued to the optionee pursuant to the exercise of an Incentive Stock Option, and if no disqualifying disposition of such shares is
made by such optionee within two years after the date of grant or within one year after the transfer of such shares to the optionee, then
upon sale of such shares, any amount realized in excess of the exercise price will be taxed to the optionee as a
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long-term capital gain and any loss sustained will be a long-term capital loss.

If shares of common stock acquired upon the exercise of an Incentive Stock Option are disposed of prior to the expiration of either
holding period described above, the optionee generally will recognize ordinary income in the year of disposition in an amount equal to
the excess (if any) of the fair market value of such shares at the time of exercise (or, if less, the amount realized on the disposition of
such shares if a sale or exchange) over the exercise price paid for such shares. Any further gain (or loss) realized by the participant
generally will be taxed as short-term or long-term capital gain (or loss) depending on the holding period.

Appreciation Rights. No income will be recognized by a participant in connection with the grant of a SAR. When the SAR is exercised,
the participant normally will be required to include as taxable ordinary income in the year of exercise an amount equal to the amount of
cash received and the fair market value of any unrestricted Shares of common stock received on the exercise.

Restricted Stock Units. No income generally will be recognized upon the award of RSUs. The recipient of an RSU award generally will
be subject to tax at ordinary income rates on the fair market value of unrestricted shares of common stock on the date that such shares
are transferred to the participant under the award (reduced by any amount paid by the participant for such RSUs), and the capital
gains/loss holding period for such shares will also commence on such date.

Tax Consequences to the Company or its Subsidiaries

To the extent that a participant recognizes ordinary income in the circumstances described above, the Company or the subsidiary for
which the participant performs services will be entitled to a corresponding deduction provided that, among other things, the income
meets the test of reasonableness, is an ordinary and necessary business expense, is not an “excess parachute payment” within the
meaning of Section 280G of the Code and is not disallowed by the $1 million limitation on certain executive compensation under
Section 162(m) of the Code. In this regard, certain types of Incentive Plan awards, such as restricted stock and RSUs that are solely
time-vested, cannot qualify as performance-based awards under Section 162(m) of the Code, and in other cases awards may fail to
qualify if all requirements for qualification are not met in connection with such awards.

Required Vote and Recommendation

The proposal to approve the material terms of the performance goals of the CSW Industrials, Inc. 2015 Equity and Incentive Plan, the
full text of which is attached as Annex B to this proxy statement, requires the affirmative vote of a majority of the votes cast in person or
represented by proxy. Abstentions will not count as votes cast on this Proposal Five. Additionally, broker non-votes will not be
considered to have voted on the proposal and therefore will have no effect on this Proposal Five.

If the Company’s stockholders approve the material terms of the performance goals for qualified performance awards under the
Incentive Plan, assuming that all other requirements under Section 162(m) of the Code are met, we may be able to obtain tax
deductions with respect to awards issued under the Incentive Plan to our covered employees without regard to the limitations of Section
162(m) of the Code until the earlier of the 2022 annual meeting of stockholders or the date on which the terms of the performance goals
under the Incentive Plan are modified. If the Company’s stockholders do not approve this Proposal Five, the Company will generally be
limited in its ability to make certain performance-based awards.

The Board recommends that you vote “FOR” approving the material terms of the performance goals under the CSW
Industrials, Inc. 2015 Equity and Incentive Plan.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides certain information related to our Incentive Plan under which our equity securities are authorized for
issuance. The Incentive Plan was initially approved by the Company’s sole stockholder, CSWC, prior to consummation of the Spin-Off.

Plan Category

Number of Securities to Be Issued
Upon Exercise of Outstanding

Options, Warrants and Rights(1)

Weighted-Average Exercise
Price of Outstanding Option,

Warrants and Rights

Number of Securities Remaining
Available for Future Issuance Under

Equity Compensation Plans
(Excluding Securities Reflected in

the First Column)

Equity compensation
plans approved by
securities holders

251,635 $ 24.44 1,024,695

Equity compensation
plans not approved by
securities holders

— — —

TOTAL 251,635 $ 24.44 1,024,695

Represents stock option awards issued in conversion of CSWC stock option awards granted prior to the Spin-Off. These Spin-Off related conversion
awards were separately authorized under the Incentive Plan, but are not included in the 1,230,000 shares available for awards under the Incentive Plan.
No stock option awards have been granted by the Company under the Incentive Plan’s 1,230,000 share authorization.
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 RATIFICATION OF
APPOINTMENT OF GRANT
THORNTON LLP TO SERVE AS
OUR INDEPENDENT
REGISTERED PUBLIC
ACCOUNTING FIRM FOR
FISCAL 2018

The Audit Committee has approved Grant Thornton LLP (“GT”) to serve as our independent registered public accounting firm for the
fiscal year ending March 31, 2018.

We are asking our stockholders to ratify the appointment of GT as our independent registered public accounting firm. Although
stockholder ratification is not required by our Bylaws or otherwise, the Board is submitting this proposal for ratification because we value
our stockholders’ views on the Company’s independent registered public accounting firm and as a matter of good corporate practice. If
our stockholders fail to ratify the selection, the Audit Committee may consider the selection of a different firm. Even if the selection is
ratified, the Audit Committee in its discretion may select a different independent registered public accounting firm at any time during the
year if it determines that such a change would be in the best interests of the Company and its stockholders.

Required Vote and Recommendation

The proposal to ratify the appointment of GT to serve as the Company’s independent registered public accounting firm for fiscal 2018
requires the affirmative vote of a majority of the votes cast in person or represented by proxy. Abstentions will not count as votes cast on
this proposal. Therefore, abstentions will have no effect on the proposal. Additionally, broker non-votes will not be considered to have
voted on this proposal, and therefore will have no effect on the proposal. The individuals named as proxies on the enclosed proxy card
will vote your proxy “FOR” ratifying the appointment of GT unless you instruct otherwise on the proxy or unless you withhold authority to
vote.

The Board recommends that you vote “FOR” the ratification of appointment of Grant Thornton LLP to serve as our
independent registered public accounting firm for fiscal 2018.
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REPORT OF THE AUDIT COMMITTEE
The Audit Committee of the Board of Directors of the Company is comprised of four independent directors: William Quinn (Chair), Terry
Johnston, Robert Swartz and Kent Sweezey. The Audit Committee operates under a written charter adopted by the Board. The Audit
Committee met five times in fiscal 2017.

Management has primary responsibility for the Company’s internal controls and the financial reporting process. The independent
auditors are responsible for performing an independent audit of the Company’s consolidated financial statements in accordance with
generally accepted auditing standards and issuing a report on this audit. The Audit Committee’s responsibility is to monitor and oversee
this process, including the engagement of the independent auditors, the pre-approval of their annual audit plan and the review of their
annual audit report.

In this context, the Audit Committee has reviewed and held detailed discussions with management, including the executive leadership
team and internal audit staff, on the Company’s consolidated financial statements and matters relating to the Company’s internal control
over financial reporting. Management represented to the Audit Committee that the Company’s consolidated financial statements were
prepared in accordance with accounting principles generally accepted in the United States and that these statements fairly present the
financial condition and results of operations of the Company for the period described. The Audit Committee has relied upon this
representation without any independent verification, except for the work of GT, the Company’s independent registered public accounting
firm. The Audit Committee also discussed these statements with GT, both with and without management present, and has relied upon
their reported opinion on these financial statements.

The Audit Committee further discussed with GT matters required to be discussed by Auditing Standard No. 1301, “Communication with
Audit Committees” as adopted by the Public Company Accounting Oversight Board (“PCAOB”). In addition, the Audit Committee
received from GT the written disclosures and letter required by applicable requirements of the PCAOB regarding GT’s communications
with the Audit Committee concerning its independence, and has discussed with GT its independence from the Company and its
management.

Based on these reviews and discussions, including the Audit Committee’s specific review with management of the Company’s Annual
Report and based upon the representations of management and the report of the independent auditors to the Audit Committee, the
Audit Committee recommended to the Board that the audited consolidated financial statements be included in the Company’s Annual
Report filed with the SEC.

William Quinn, Chair
Terry Johnston
Robert Swartz
Kent Sweezey
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OTHER AUDIT INFORMATION

Relationship with Independent Registered Public Accounting Firm

The Audit Committee appointed Grant Thornton LLP (“GT”) to serve as the Company’s independent registered public accounting firm
for the fiscal year ending March 31, 2017. In this role, GT audits the financial statements of the Company. Representatives from GT will
be present at the Annual Meeting and will be available to respond to appropriate questions from stockholders. They will have the
opportunity to make a statement if they desire to do so.

Audit and Non-Audit Fees and Services

The following table summarizes the aggregate fees (excluding value added taxes) for professional services incurred by the Company for
the audits of its 2016 financial statements and other fees billed to the Company by GT in 2016. In general, the Company retains GT for
services that are related to or an extension of the Company’s annual audit.

 2017 2016

Audit Fees(1) $      1,486,319 $ 699,337

Audit Related Fees(2) 87,730  14,300

Total Audit Related Fees 1,574,049 713,637

Tax Compliance 150,653  161,727

Tax Consulting/Advisory ―  ―

Total Tax Fees 150,653 161,727

All Other Fees ― ―

TOTAL FEES $      1,724,702 $ 875,364

Represents fees for the audit of our annual financial statements, internal controls and review of our quarterly financial statements.
Represents professional services provided in connection with our employee stock ownership plan, the audit of the legacy pension plan for our
employees, and due diligence services relating to acquisitions.

The Audit Committee pre-approved all of the audit and non-audit fees described above for the year ended March 31, 2017 in
accordance with its approval policy discussed below.

Audit Committee Approval Policy

The Audit Committee approves all proposed services and related fees to be rendered by the Company’s independent registered public
accounting firm prior to their engagement. Services to be provided by the Company’s independent registered public accounting firm
generally include audit services, audit-related services and certain tax services. All fees for the annual audit or audit-related services to
be performed by the Company’s independent registered public accounting firm are itemized for the purposes of approval. The Audit
Committee approves the scope and timing of the external audit plan for the Company and focuses on any matters that may affect the
scope of the audit or the independence of the Company’s independent registered public accounting firm. In that regard, the Audit
Committee receives certain representations from the Company’s independent registered public accounting firm regarding their
independence and permissibility under the applicable laws and regulations of any services provided to the Company outside the scope
of those otherwise allowed.

The Audit Committee may delegate its approval authority to the Chairman of the Audit Committee to the extent allowed by law. In the
case of any delegation, the Chairman must disclose all approval determinations to the full Audit Committee as soon as possible after
such determinations have been made.
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OTHER MATTERS
The Company knows of no other matters to be submitted to the stockholders at the Annual Meeting. If any other matters properly come
before the stockholders at the Annual Meeting, it is the intention of the persons named on the enclosed proxy card to vote the shares
represented thereby on such matters in accordance with their best judgment.
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 CHARTER AMENDMENTS TO
DECLASSIFY THE BOARD OF
DIRECTORS AND IMPLEMENT
MAJORITY VOTING IN
UNCONTESTED DIRECTOR
ELECTIONS

ARTICLE VII DIRECTORS

Section 1. Number, Election, and Terms of Directors.

Subject to the rights, if any, of the holders of any series of Preferred Stock to elect additional directors under circumstances
specified in a Preferred Stock Designation, the number of the directors of the Company will not be less than three nor more than
nine and will be fixed from time to time in the manner provided in the Bylaws of the Company. The directors, other than those who
may be elected by the holders of any series of Preferred Stock, will be classified with respect to the time for which they severally
hold office into three classes, as nearly equal in number as possible, designated as Class I, Class II and Class III. At any meeting
of stockholders at which directors are to be elected, the number of directors elected may not exceed the greatest number of
directors then in, with the term of office in any of one class of directors. The directors first appointed to Class I will hold office for a
term expiring at the annual meeting of stockholders to be held in 2016; the directors first appointed to Class II will hold office for a
term expiring at the annual meeting of stockholders to be held in 2017; and the directors first appointed to Class III will hold office
for a term expiring at expiring each year. Notwithstanding the foregoing, effective as of the annual meeting of stockholders to
be held in 2018, with the members of each class to hold office until their successors are elected and qualified. At each succeeding
annual meeting of the stockholders of the Company, the successors to the class of directors whose term expires at that meeting will
be elected by plurality vote of all votes cast at such meeting to hold office for a term expiring at the and at each annual meeting of
stockholders held in the third year following the year of their election. Subject to the rights, if any, of the holders of any series of
Preferred Stock to elect additional thereafter, except for directors elected under circumstances specified in a Preferred Stock
Designation, directors may each director to be elected by the stockholders only at an at any such annual meeting shall be
elected to serve until the next annual meeting of stockholders and until his or her successor shall be elected and qualified;
provided, however, that any director who prior to the annual meeting of stockholders in 2018 was elected to a term that
continues beyond the date of the annual meeting of stockholders in 2018, shall continue to serve as a director for the
remainder of his or her elected term or until his or her death, resignation, disqualification or removal (each such director,
including any director appointed to fill a vacancy caused by the death, resignation, disqualification, removal or other
cause of such director, a “Classified Director” provided that any such director shall cease to be a Classified Director upon
the expiration of the term to which he or she was most recently elected or appointed). As a result, effective as of the
annual meeting of stockholders in 2020, the Board will no longer be classified under Section 141(d) of the DGCL and
directors shall no longer be divided into classes.

In an uncontested election of directors at a meeting of stockholders, each director will be elected by an affirmative vote of
the majority of the votes cast with respect to the director at such meeting of the stockholders. In a contested election of
directors at a meeting of the stockholders, each director will be elected by a plurality vote of the votes cast at such
meeting of the stockholders. For purposes hereof, (i) a “majority of the votes cast” with respect to a director means the
number of votes for the director exceeds the number of votes withheld from the director and (ii) an election of directors
will be considered “contested” if, as of the record date for the applicable meeting of the stockholders, there are more
nominees for election than positions on the Board to be filled by election at such meeting of the stockholders. All other
elections of directors will be considered “uncontested.”

Election of directors of the Company need not be by written ballot unless requested by the Chairman or by the holders of a majority
of the Voting Stock present in person or represented by proxy at a meeting of the stockholders at which directors are to be elected.
If authorized by the Board, such requirement of written ballot shall be satisfied by a ballot submitted by electronic transmission,
provided that any such electronic transmission must either set forth or be submitted with information from which it can be
determined that the electronic transmission was authorized by the stockholder or proxy holder.

Section 2. Nomination of Director Candidates. Advance notice of stockholder nominations for the election of directors must be given in
the manner provided in the Bylaws of the Company.

Section 3. Newly Created Directorships and Vacancies. Subject to the rights, if any, of the holders of any series of Preferred Stock to
elect additional directors under circumstances specified in a Preferred Stock Designation, newly created directorships resulting

  2017 Proxy Statement    A-1

  



Back to Contents

from any increase in the authorized number of directors and any vacancies on the Board resulting from death, resignation,
disqualification, removal or other cause will may be filled solely only by the affirmative vote of a majority of the remaining directors then
in office, even though less than a quorum of the Board, or by a sole remaining director. Any Each director elected in accordance with
the preceding sentence will to fill a vacancy shall hold office for the remainder of the full term of the class of directors in which the new
directorship was created or the unexpired term in respect of which such vacancy occurred and until such. Each director’s successor
has been elected and qualified or appointed to fill any newly created directorship following the annual meeting of stockholders
in 2017 shall hold office for a term expiring at the next annual meeting of stockholders. No decrease in the authorized number of
directors constituting the Board may will shorten the term of any incumbent director.

Section 4. Removal. Subject to the rights, if any, of the holders of any series of Preferred Stock specified in a Preferred Stock
Designation, any director Classified Director may be removed from office by the stockholders only for cause and only in the manner
provided in this Article VII, Section 4. At any annual meeting or special meeting of the stockholders, the notice which identifies the
director or directors proposed to be removed and states that the removal of a director or directors is among the purposes of the
meeting, by the affirmative vote of the holders of at least two thirds of the voting power of the outstanding Voting Stock, voting together
as a single class, may remove such director or directors for cause at any annual meeting or special meeting of the stockholders,
the notice of which identifies any Classified Director proposed to be removed and states that the removal of such Classified
Director is among the purposes of the meeting. Any director that is not a Classified Director may be removed with or without
cause by the affirmative vote of at least two thirds of the voting power of the outstanding Voting Stock, voting together as a
single class.
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 CSW INDUSTRIALS, INC. AMENDED
AND RESTATED 2015 EQUITY AND
INCENTIVE COMPENSATION PLAN

Recitals:
The CSW Industrials, Inc. 2015 Equity and Incentive Compensation Plan was originally adopted by the Board (as defined herein), and
approved by Capital Southwest Corporation (as sole shareholder) in September 2015, prior to the Distribution Date (as defined herein).

On December 9, 2016, the Board of Directors approved amendments to Section 12 of the Plan, and this Amended and Restated 2015
Equity and Incentive Compensation Plan reflects such amendments.

Purpose. The purpose of this Plan is to attract and retain officers, non-employee Directors, officers and other key employees of the
Company and its Subsidiaries and to provide to such persons incentives and rewards for performance. In addition, this Plan permits
the issuance of awards in substitution for awards relating to common shares of Capital Southwest immediately prior to the Share
Distribution, in accordance with the terms of the Employee Matters Agreement.

Definitions. As used in this Plan:

“Affiliate” means any corporation, partnership, joint venture or other entity, directly or indirectly, through one or more
intermediaries, controlling, controlled by, or under common control with the Company as determined by the Committee or the
Board, as applicable, in its discretion.

“Appreciation Right” means a right granted pursuant to Section 5 of this Plan, and will include both Free-Standing Appreciation
Rights and Tandem Appreciation Rights.

“Award Agreement” means an agreement, certificate, resolution or other type or form of writing or other evidence approved by
the Committee that sets forth the terms and conditions of the awards granted under this Plan. An Award Agreement may be in
an electronic medium, may be limited to notation on the books and records of the Company and, unless otherwise determined
by the Committee, need not be signed by a representative of the Company or a Participant. With respect to Replacement
Awards, the term also includes any memorandum or summary of terms that may be specified by the Committee, together with
any award agreement under any Capital Southwest Plan that may be referred to therein.

“Base Price” means the price to be used as the basis for determining the Spread upon the exercise of a Free-Standing
Appreciation Right or a Tandem Appreciation Right.

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

“Capital Southwest” means Capital Southwest Corporation, a Texas corporation.

“Capital Southwest Participant” means a current or former employee, officer or director of Capital Southwest or any of its
Subsidiaries or any other person who holds a stock option, incentive award or restricted share award granted and outstanding
under a Capital Southwest Plan as of the date immediately prior to the Distribution Date.

“Capital Southwest Plan” means the Capital Southwest 2009 Stock Incentive Plan, Capital Southwest 2010 Restricted Stock
Award Plan and the Capital Southwest 2014 Executive Compensation Plan, or any similar or predecessor plans or agreements
sponsored or entered into by Capital Southwest or any of its Subsidiaries including any phantom equity incentive award
agreements, under which any awards remain outstanding as of the date immediately prior to the Distribution Date.

“Cash Incentive Award” means a cash award granted pursuant to Section 8 of this Plan.

“Change in Control” has the meaning set forth in Section 12 of this Plan.

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

“Committee” means the Compensation Committee of the Board (or its successor(s)), or any other committee of the Board
designated by the Board to administer this Plan pursuant to Section 10 of this Plan consisting solely of no fewer than two Non-
Employee Directors; provided, however, that prior to the initial formation of the Compensation Committee of the Board,
references in this Plan to the Committee will be deemed to be references to the Board.

“Common Shares” means the common shares, par value $.01 per share, of the Company or any security into which such
common shares may be changed by reason of any transaction or event of the type referred to in Section 11 of this Plan.

“Company” means CSW Industrials, Inc., a Delaware corporation, and its successors.

“Covered Employee” means a Participant who is, or is determined by the Committee to be likely to become, a “covered
employee” within the meaning of
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Section 162(m) of the Code (or any successor provision).

“Date of Grant” means the date specified by the Committee on which a grant of Option Rights, Appreciation Rights,
Performance Shares, Performance Units, Cash Incentive Awards, or other awards contemplated by Section 9 of this Plan, or a
grant or sale of Restricted Shares, Restricted Stock Units, or other awards contemplated by Section 9 of this Plan, will become
effective (which date will not be earlier than the date on which the Committee (or its authorized delegate) takes action with
respect thereto).

“Distribution Date” means the effective date of the distribution, in connection with the Share Distribution, of the Common
Shares to the holders of common shares of Capital Southwest.

“Director” means a member of the Board.

“Employee Matters Agreement” means that certain Employee Matters Agreement entered by and between the Company and
Capital Southwest in connection with the Share Distribution, dated September 8, 2015.

“Effective Date” means the Distribution Date.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such
law, rules and regulations may be amended from time to time.

“Free-Standing Appreciation Right” means an Appreciation Right granted pursuant to Section 5 of this Plan that is not granted
in tandem with an Option Right.

“Incentive Stock Options” means Option Rights that are intended to qualify as “incentive stock options” under Section 422 of
the Code or any successor provision.

“Management Objectives” means the measurable performance objective or objectives established pursuant to this Plan for
Participants who have received grants of Performance Shares, Performance Units or Cash Incentive Awards or, when so
determined by the Committee, Option Rights, Appreciation Rights, Restricted Shares, Restricted Stock Units, dividend
equivalents or other awards contemplated by Section 9 of this Plan. Management Objectives may be described in terms of
Company-wide objectives or objectives that are related to the performance of the individual Participant or of one or more of the
Subsidiaries, divisions, departments, regions, functions or other organizational units within the Company or its Subsidiaries.
The Management Objectives may be made relative to the performance of other companies or subsidiaries, divisions,
departments, regions, functions or other organizational units within such other companies, and may be made relative to an
index or one or more of the performance objectives themselves. The Committee may grant awards subject to Management
Objectives that are either Qualified Performance-Based Awards or are not Qualified Performance-Based Awards. The
Management Objectives applicable to any Qualified Performance-Based Award to a Covered Employee will be based on one
or more, or a combination, of the following metrics (including relative or growth achievement regarding such metrics):

Profits (e.g., operating income, EBIT, EBT, net income, earnings per share, residual or economic earnings, economic profit
– these profitability metrics could be measured before certain specified special items and/or subject to GAAP definition);

Cash Flow (e.g., EBITDA, free cash flow, free cash flow with or without specific capital expenditure target or range,
including or excluding divestments and/or acquisitions, total cash flow, cash flow in excess of cost of capital or residual
cash flow or cash flow return on investment);

Returns (e.g., profits or cash flow returns on assets, invested capital, net capital employed, and equity);

Working Capital (e.g., working capital divided by sales, days’ sales outstanding, days’ sales in inventory, and days’ sales
in payables);

Profit Margins (e.g., profits divided by revenues, gross margins and material margins divided by revenues, and material
margin divided by sales pounds);

Liquidity Measures (e.g., debt-to-capital, debt-to-EBITDA, and total debt ratio);

Sales, Margin, Cost Initiative and Stock Price Metrics (e.g., revenues, revenue growth, revenue growth outside the
United States, gross margin and gross margin growth, material margin and material margin growth, stock price
appreciation, total return to stockholders, sales and administrative costs divided by sales, and sales and administrative
costs divided by profits); and

Strategic Initiative Key Deliverable Metrics (e.g., one or more of the following: product development, strategic partnering,
research and development, vitality index, market penetration, geographic business expansion goals, cost targets, customer
satisfaction, employee satisfaction, management of employment practices and employee benefits, supervision of litigation
and information technology, and goals relating to acquisitions or divestitures of subsidiaries, affiliates and joint ventures).

In the case of a Qualified Performance-Based Award, each Management Objective will be objectively determinable to the extent
required under Section 162(m) of the Code, and, unless otherwise determined by the Committee and to the extent consistent with
Code Section 162(m), will exclude the
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effects of certain designated items identified at the time of grant. If the Committee determines that a change in the business,
operations, corporate structure or capital structure of the Company, or the manner in which it conducts its business, or other events
or circumstances render the Management Objectives unsuitable, the Committee may in its discretion modify such Management
Objectives or the related minimum acceptable level of achievement, in whole or in part, as the Committee deems appropriate and
equitable, except in the case of a Qualified Performance-Based Award (other than in connection with a Change in Control) where
such action would result in the loss of the otherwise available exemption of the award under Section 162(m) of the Code. In such
case, the Committee will not make any modification of the Management Objectives or minimum acceptable level of achievement
with respect to such Covered Employee. Notwithstanding the foregoing, with respect to a Replacement Award, “Management
Objectives” shall mean any performance objectives defined in the applicable Award Agreement.

“Market Value per Share” means, as of any particular date, the closing price of a Common Share as reported for that date on
the NASDAQ Stock Market, LLC or, if the Common Shares are not then listed on the NASDAQ Stock Market, LLC, on any
other national securities exchange on which the Common Shares are listed, or if there are no sales on such date, on the next
preceding trading day during which a sale occurred. If there is no regular public trading market for the Common Shares, then
the Market Value per Share shall be the fair market value as determined in good faith by the Committee. The Committee is
authorized to adopt another fair market value pricing method provided such method is stated in the Award Agreement and is in
compliance with the fair market value pricing rules set forth in Section 409A of the Code.

“Non-Employee Director” means a person who is a “Non-Employee Director” of the Company within the meaning of Rule 16b-3
promulgated under the Exchange Act and an “outside director” within the meaning of Section 162(m) of the Code and the
regulations promulgated thereunder by the U.S. Department of the Treasury.

“Optionee” means the optionee named in an Award Agreement evidencing an outstanding Option Right.

“Option Price” means the purchase price payable on exercise of an Option Right.

“Option Right” means the right to purchase Common Shares upon exercise of an option granted pursuant to Section 4 of this
Plan.

“Participant” means a person who is selected by the Committee to receive benefits under this Plan and who is at the time (i) an
officer or other key employee of the Company or any Subsidiary, (ii) a person who provides services to the Company or a
Subsidiary that are equivalent to those typically provided by an employee (provided that such person satisfies the Form S-8
definition of an “employee”), or (iii) a non-employee Director. Notwithstanding any provision of this Plan to the contrary, the
term “Participant” shall include a Capital Southwest Participant; provided that, pursuant to Section 23, a Capital Southwest
Participant who is not otherwise eligible to be a Participant pursuant to the previous sentences of this definition may receive
only Replacement Awards.

“Performance Period” means, in respect of Performance Shares, Performance Units or Cash Incentive Awards or, when so
determined by the Committee, Option Rights, Appreciation Rights, Restricted Shares, dividend equivalents or other awards
contemplated by Section 9 of this Plan, a period of time established by the Committee within which the Management
Objectives relating to such Performance Shares, Performance Units or Cash Incentive Awards or, when so determined by the
Committee, Option Rights, Appreciation Rights, Restricted Shares, dividend equivalents or other awards contemplated by
Section 9 of this Plan are to be achieved.

“Performance Share” means a bookkeeping entry that records the equivalent of one Common Share awarded pursuant to
Section 8 of this Plan.

“Performance Unit” means a bookkeeping entry awarded pursuant to Section 8 of this Plan that records a unit equivalent to
$1.00 or such other value as is determined by the Committee.

“Plan” means this 2015 Equity and Incentive Compensation Plan.

“Qualified Performance-Based Award” means any Cash Incentive Award or award of Performance Shares, Performance Units,
Restricted Shares, Restricted Stock Units or other awards contemplated under Section 9 of this Plan, or portion of such award,
to a Covered Employee that is intended to satisfy the requirements for “qualified performance-based compensation” under
Section 162(m) of the Code.

“Replacement Award” means an award that is issued under this Plan in accordance with the terms of the Employee Matters
Agreement in substitution of, or in accordance with, a stock option, restricted share or incentive award that was granted under
a Capital Southwest Plan. Notwithstanding anything in this Plan to the contrary, the Replacement Awards will reflect
substantially the original terms of the awards being adjusted, and they need not comply with other specific terms of this Plan.

“Restricted Shares” means Common Shares granted or sold pursuant to Section 6 of this Plan as to which neither the
substantial risk of forfeiture nor the prohibition on transfers has expired.

“Restriction Period” means the period of time during which Restricted Stock Units are subject to restrictions, as provided in
Section 7 of this Plan.
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“Restricted Stock Units” means an award made pursuant to Section 7 of this Plan of the right to receive Common Shares,
cash or a combination thereof at the end of a specified period.

“Share Distribution” means the spin-off of the Company pursuant to a distribution to the holders of common stock of Capital
Southwest of all Common Shares issued and outstanding as of the Distribution Date.

“Spread” means the excess of the Market Value per Share on the date when an Appreciation Right is exercised over the
Option Price or Base Price provided for in the related Option Right or Free-Standing Appreciation Right, respectively.

“Stockholder” means an individual or entity that owns one or more Common Shares.

“Subsidiary” means a corporation, company or other entity (i) more than 50% of whose outstanding shares or securities
(representing the right to vote for the election of directors or other managing authority) are, or (ii) which does not have
outstanding shares or securities (as may be the case in a partnership, joint venture, limited liability company, or
unincorporated association), but more than 50% of whose ownership interest representing the right generally to make
decisions for such other entity is, now or hereafter, owned or controlled, directly or indirectly, by the Company; provided,
however, that for purposes of determining whether any person may be a Participant for purposes of any grant of Incentive
Stock Options, “Subsidiary” means any corporation in which at the time the Company owns or controls, directly or indirectly,
more than 50% of the total combined Voting Power represented by all classes of stock issued by such corporation.

“Tandem Appreciation Right” means an Appreciation Right granted pursuant to Section 5 of this Plan that is granted in
tandem with an Option Right.

“Voting Power” means at any time, the combined voting power of the then-outstanding securities entitled to vote generally in
the election of Directors in the case of the Company, or members of the board of directors or similar body in the case of
another entity.

Shares Available Under the Plan.

Maximum Shares Available Under Plan.

Subject to adjustment as provided in Section 11 of this Plan, the number of Common Shares that may be issued or
transferred (A) upon the exercise of Option Rights or Appreciation Rights, (B) as Restricted Shares and released from
substantial risks of forfeiture thereof, (C) in payment of Restricted Stock Units, (D) in payment of Performance Shares or
Performance Units that have been earned, (E) as awards contemplated by Section 9 of this Plan, or (F) in payment of
dividend equivalents paid with respect to awards made under the Plan will not exceed in the aggregate 1,230,000
Common Shares, plus any Common Shares that become available under this Plan as a result of forfeiture, cancellation,
expiration, or cash settlement of awards, as provided in Section 3(b) below. Such shares may be shares of original
issuance or treasury shares or a combination of the foregoing.

The aggregate number of Common Shares available for issuance or transfer under Section 3(a)(i) of this Plan will be
reduced by one Common Share for every Common Share issued or transferred upon exercise of an Option Right or
Appreciation Right granted under this Plan or issued or transferred in connection with an award other than an Option Right
or Appreciation Right granted under this Plan. Subject to the provisions of Section 3(b) of this Plan, Common Shares
covered by an award granted under this Plan will not be counted as used unless and until they are actually issued or
transferred.

Share Counting Rules.

If any Common Shares issued or transferred pursuant to an award granted under this Plan are forfeited, or an award
granted under this Plan is canceled or forfeited, expires or is settled for cash (in whole or in part), the Common Shares
issued or transferred pursuant to, or subject to, such award (as applicable) will, to the extent of such cancellation, forfeiture,
expiration, or cash settlement, be available for issuance or transfer under Section 3(a) above.

Notwithstanding anything to the contrary contained in this Section 3, the following Common Shares will not be added to the
aggregate number of Common Shares available for issuance or transfer under Section 3(a) above: (A) Common Shares
tendered or otherwise used in payment of the Option Price of an Option Right; (B) Common Shares withheld or otherwise
used by the Company to satisfy a tax withholding obligation; and (C) Common Shares reacquired by the Company on the
open market or otherwise using cash proceeds from the exercise of Option Rights. In addition, if, under this Plan, a
Participant has elected to give up the right to receive compensation in exchange for Common Shares based on fair market
value, such Common Shares will not count against the aggregate plan limit under Section 3(a) above.

Limit on Incentive Stock Options. Notwithstanding anything in this Section 3, or elsewhere in this Plan, to the contrary and
subject to adjustment as provided in Section 11 of this Plan, the aggregate number of Common Shares actually issued or
transferred by the Company upon the exercise of Incentive Stock Options will not exceed 1,230,000 Common Shares.
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Individual Participant Limits. Notwithstanding anything in this Section 3, or elsewhere in this Plan, to the contrary, and subject
to adjustment as provided in Section 11 of this Plan:

No Participant will be granted Option Rights and/or Appreciation Rights, in the aggregate, for more than 400,000 Common
Shares during any calendar year.

No Participant will be granted Qualified Performance-Based Awards of Restricted Shares, Restricted Stock Units,
Performance Shares and/or other awards under Section 9 of this Plan, in the aggregate, for more than 400,000 Common
Shares during any calendar year.

In no event will any Participant in any calendar year receive Qualified Performance-Based Awards of Performance Units
and/or other awards payable in cash under Section 9 of this Plan having an aggregate maximum value as of their
respective Dates of Grant in excess of $5,000,000.

In no event will any Participant in any calendar year receive Qualified Performance-Based Awards that are Cash Incentive
Awards having an aggregate maximum value in excess of $5,000,000.

No non-employee Director will be granted, in any period of one calendar, awards under the plan in excess of 40,000
Common Shares.

Option Rights. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the
granting to Participants of Option Rights. Each such grant may utilize any or all of the authorizations, and will be subject to all of the
requirements, contained in the following provisions:

Each grant will specify the number of Common Shares to which it pertains subject to the limitations set forth in Section 3 of
this Plan.

Each grant will specify an Option Price per share, which (except with respect to Replacement Awards or awards under
Section 22 of this Plan) may not be less than the Market Value per Share on the Date of Grant.

Each grant will specify whether the Option Price will be payable (i) in cash or by check acceptable to the Company or by wire
transfer of immediately available funds, (ii) by the actual or constructive transfer to the Company of Common Shares owned by
the Optionee (or other consideration authorized pursuant to Section 4(d) of this Plan) having a value at the time of exercise
equal to the total Option Price, (iii) subject to any conditions or limitations established by the Committee, the Company’s
withholding of Common Shares otherwise issuable upon exercise of an Option Right pursuant to a “net exercise” arrangement
(it being understood that, solely for purposes of determining the number of treasury shares held by the Company, the Common
Shares so withheld will not be treated as issued and acquired by the Company upon such exercise), (iv) by a combination of
such methods of payment, or (v) by such other methods as may be approved by the Committee.

To the extent permitted by law, any grant may provide for deferred payment of the Option Price from the proceeds of sale
through a bank or broker on a date satisfactory to the Company of some or all of the shares to which such exercise relates.

Successive grants may be made to the same Participant whether or not any Option Rights previously granted to such
Participant remain unexercised.

Each grant may specify the period or periods of continuous service by the Optionee with the Company or any Subsidiary that is
necessary before the Option Rights or installments thereof will become exercisable, and any such grant may provide for the
earlier exercise of such Option Rights, including in the event of the retirement, death or disability of a Participant or a Change
in Control.

Any grant of Option Rights may specify Management Objectives that must be achieved as a condition to the exercise of such
rights.

Option Rights granted under this Plan may be (i) options, including, without limitation, Incentive Stock Options that are intended
to qualify under particular provisions of the Code, (ii) options that are not intended so to qualify, or (iii) combinations of the
foregoing. Incentive Stock Options may only be granted to Participants who meet the definition of “employees” under
Section 3401(c) of the Code.

The exercise of an Option Right will result in the cancellation on a share-for-share basis of any Tandem Appreciation Right
authorized under Section 5 of this Plan.

No Option Right will be exercisable more than 10 years from the Date of Grant.

Option Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.

Each grant of Option Rights will be evidenced by an Award Agreement. Each Award Agreement will be subject to this Plan and
will contain such terms and provisions, consistent with this Plan, as the Committee may approve.

Appreciation Rights.

The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting (i) to
any Optionee, of Tandem Appreciation Rights in respect of Option Rights granted hereunder and (ii) to any Participant, of Free-
Standing Appreciation Rights. A Tandem Appreciation Right will be a right of the Optionee, exercisable by surrender of the
related Option Right, to receive from the Company
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an amount determined by the Committee, which will be expressed as a percentage of the Spread (not exceeding 100%) at the
time of exercise. Tandem Appreciation Rights may be granted at any time prior to the exercise or termination of the related
Option Rights; provided, however, that a Tandem Appreciation Right awarded in relation to an Incentive Stock Option must be
granted concurrently with such Incentive Stock Option. A Free-Standing Appreciation Right will be a right of the Participant to
receive from the Company an amount determined by the Committee, which will be expressed as a percentage of the Spread
(not exceeding 100%) at the time of exercise.

Each grant of Appreciation Rights may utilize any or all of the authorizations, and will be subject to all of the requirements,
contained in the following provisions:

Each grant may specify that the amount payable on exercise of an Appreciation Right will be paid by the Company in cash,
Common Shares or any combination thereof.

Any grant may specify that the amount payable on exercise of an Appreciation Right may not exceed a maximum specified
by the Committee at the Date of Grant.

Any grant may specify waiting periods before exercise and permissible exercise dates or periods.

Each grant of Appreciation Rights may specify the period or periods of continuous service by the Participant with the
Company or any Subsidiary that is necessary before the Appreciation Rights or installments thereof will become
exercisable, and any such grant of Appreciation Rights may provide for the earlier exercise of such Appreciation Rights, in
the event of the retirement, death or disability of a Participant or a Change in Control.

Any grant of Appreciation Rights may specify Management Objectives that must be achieved as a condition of the exercise
of such Appreciation Rights.

Each grant of Appreciation Rights will be evidenced by an Award Agreement, which Award Agreement will describe such
Appreciation Rights, identify the related Option Rights (if applicable), and contain such other terms and provisions,
consistent with this Plan, as the Committee may approve.

Any grant of Tandem Appreciation Rights will provide that such Tandem Appreciation Rights may be exercised only at a time
when the related Option Right is also exercisable and at a time when the Spread is positive, and by surrender of the related
Option Right for cancellation. Successive grants of Tandem Appreciation Rights may be made to the same Participant
regardless of whether any Tandem Appreciation Rights previously granted to the Participant remain unexercised.

Appreciation Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.

Regarding Free-Standing Appreciation Rights only:

Each grant will specify in respect of each Free-Standing Appreciation Right a Base Price, which (except with respect to
Replacement Awards or awards under Section 22 of this Plan) may not be less than the Market Value per Share on the
Date of Grant;

Successive grants may be made to the same Participant regardless of whether any Free-Standing Appreciation Rights
previously granted to the Participant remain unexercised; and

No Free-Standing Appreciation Right granted under this Plan may be exercised more than 10 years from the Date of Grant.

Restricted Shares. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the
grant or sale of Restricted Shares to Participants. Each such grant or sale may utilize any or all of the authorizations, and will be
subject to all of the requirements, contained in the following provisions:

Each such grant or sale will constitute an immediate transfer of the ownership of Common Shares to the Participant in
consideration of the performance of services, entitling such Participant to voting, dividend and other ownership rights, but
subject to the substantial risk of forfeiture and restrictions on transfer hereinafter referenced.

Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant
that is less than the Market Value per Share at the Date of Grant.

Each such grant or sale will provide that the Restricted Shares covered by such grant or sale will be subject to a “substantial
risk of forfeiture” within the meaning of Section 83 of the Code for a period to be determined by the Committee at the Date of
Grant or until achievement of Management Objectives referred to in subparagraph (e) below.

Each such grant or sale will provide that during or after the period for which such substantial risk of forfeiture is to continue, the
transferability of the Restricted Shares will be prohibited or restricted in the manner and to the extent prescribed by the
Committee at the Date of Grant (which restrictions may include, without limitation, rights of repurchase or first refusal in the
Company or provisions subjecting the Restricted Shares to a continuing substantial risk of forfeiture in the hands of any
transferee).

Any grant of Restricted Shares may specify Management Objectives that, if achieved, will result in termination or early
termination of the restrictions applicable to such Restricted Shares.
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Each grant of Restricted Shares may specify the period or periods of continuous service by the Participant with the Company
or any Subsidiary that is necessary before the termination of restrictions on such Restricted Shares, and any such grant or sale
of Restricted Shares may provide for the earlier termination of restrictions on such Restricted Shares, including in the event of
the retirement, death or disability of a Participant or a Change in Control. Notwithstanding any provision of the Plan to the
contrary, no award of Restricted Shares intended to be a Qualified Performance-Based Award will provide for such early
termination of restrictions (other than in connection with the death or disability of the Participant or a Change in Control) to the
extent such provisions would cause such award to fail to be a Qualified Performance-Based Award.

Any such grant or sale of Restricted Shares may require that any or all dividends or other distributions paid thereon during the
period of such restrictions be automatically deferred and reinvested in additional Restricted Shares, which may be subject to
the same restrictions as the underlying award; provided, however, that dividends or other distributions on Restricted Shares
with restrictions that lapse as a result of the achievement of Management Objectives will be deferred until and paid contingent
upon the achievement of the applicable Management Objectives.

Each grant or sale of Restricted Shares will be evidenced by an Award Agreement and will contain such terms and provisions,
consistent with this Plan, as the Committee may approve. Unless otherwise directed by the Committee, (i) all certificates
representing Restricted Shares will be held in custody by the Company until all restrictions thereon will have lapsed, together
with a stock power or powers executed by the Participant in whose name such certificates are registered, endorsed in blank
and covering such shares or (ii) all Restricted Shares will be held at the Company’s transfer agent in book entry form with
appropriate restrictions relating to the transfer of such Restricted Shares.

Restricted Stock Units. The Committee may, from time to time and upon such terms and conditions as it may determine,
authorize the granting or sale of Restricted Stock Units to Participants. Each such grant or sale may utilize any or all of the
authorizations, and will be subject to all of the requirements, contained in the following provisions:

Each such grant or sale will constitute the agreement by the Company to deliver Common Shares or cash, or a combination
thereof, to the Participant in the future in consideration of the performance of services, subject to the fulfillment of such
conditions (which may include the achievement of Management Objectives) during the Restriction Period as the Committee
may specify.

Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant
that is less than the Market Value per Share at the Date of Grant.

Each grant or sale of Restricted Stock Units may specify the period or periods of continuous service by the Participant with the
Company or any Subsidiary that is necessary before the termination of restrictions on such Restricted Stock Units, and any
such grant or sale of Restricted Stock Units may provide for the earlier lapse or other modification of the Restriction Period,
including in the event of the retirement, death or disability of a Participant or a Change in Control. Notwithstanding any
provision of the Plan to the contrary, no award of Restricted Stock Units intended to be a Qualified Performance-Based Award
will provide for such early lapse or modification of the Restriction Period (other than in connection with the death or disability of
the Participant or a Change in Control) to the extent such provisions would cause such award to fail to be a Qualified
Performance-Based Award.

During the Restriction Period, the Participant will have no right to transfer any rights under his or her award and will have no
rights of ownership in the Common Shares deliverable upon payment of the Restricted Stock Units and will have no right to
vote them, but the Committee may, at the Date of Grant, authorize the payment of dividend equivalents on such Restricted
Stock Units on either a current or deferred or contingent basis, either in cash or in additional Common Shares; provided,
however, that dividend equivalents or other distributions on Common Shares underlying Restricted Stock Units with restrictions
that lapse as a result of the achievement of Management Objectives will be deferred until and paid contingent upon the
achievement of the applicable Management Objectives.

Each grant or sale of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that
have been earned. Each grant or sale will specify that the amount payable with respect thereto will be paid by the Company in
Common Shares or cash, or a combination thereof.

Each grant or sale of Restricted Stock Units will be evidenced by an Award Agreement and will contain such terms and
provisions, consistent with this Plan, as the Committee may approve.

Cash Incentive Awards, Performance Shares and Performance Units. The Committee may, from time to time and upon such
terms and conditions as it may determine, authorize the granting of Cash Incentive Awards, Performance Shares and Performance
Units. Each such grant may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in the
following provisions:

Each grant will specify the number or amount of Performance Shares or Performance Units, or amount payable with respect to
Cash Incentive Awards, to which it pertains, which number or amount may be
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subject to adjustment to reflect changes in compensation or other factors; provided, however, that no such adjustment will be
made in the case of a Qualified Performance-Based Award (other than in connection with the death or disability of the
Participant or a Change in Control) where such action would result in the loss of the otherwise available exemption of the
award under Section 162(m) of the Code.

The Performance Period with respect to each Cash Incentive Award, Performance Share or Performance Unit will be such
period of time as will be determined by the Committee at the time of grant, and any such grant of Performance Shares,
Performance Units or Cash Incentive Award may provide for the earlier lapse or other modification, of the Performance Period,
including in the event of the retirement, death or disability of a Participant or a Change in Control. Notwithstanding any
provision of the Plan to the contrary, no such adjustment will be made in the case of a Qualified Performance-Based Award
(other than in connection with the death or disability of the Participant or a Change in Control) where such action would result
in the loss of the otherwise available exemption of the award under Section 162(m) of the Code.

Any grant of Cash Incentive Awards, Performance Shares or Performance Units will specify Management Objectives which, if
achieved, will result in payment or early payment of the award, and each grant may specify in respect of such specified
Management Objectives a minimum acceptable level or levels of achievement and may set forth a formula for determining the
number of Performance Shares or Performance Units, or amount payable with respect to Cash Incentive Awards, that will be
earned if performance is at or above the minimum or threshold level or levels, or is at or above the target level or levels, but
falls short of maximum achievement of the specified Management Objectives.

Each grant will specify the time and manner of payment of Cash Incentive Awards, Performance Shares or Performance Units
that have been earned. Any grant may specify that the amount payable with respect thereto may be paid by the Company in
cash, in Common Shares, in Restricted Shares or Restricted Stock Units or in any combination thereof.

Any grant of Cash Incentive Awards, Performance Shares or Performance Units may specify that the amount payable or the
number of Common Shares or Restricted Shares or Restricted Stock Units with respect thereto may not exceed a maximum
specified by the Committee at the Date of Grant.

The Committee may, at the Date of Grant of Performance Shares, provide for the payment of dividend equivalents to the holder
thereof either in cash or in additional Common Shares, subject in all cases to deferral and payment on a contingent basis
based on the Participant’s earning of the Performance Shares with respect to which such dividend equivalents are paid.

Each grant of Cash Incentive Awards, Performance Shares or Performance Units will be evidenced by an Award Agreement
and will contain such other terms and provisions, consistent with this Plan, as the Committee may approve.

Other Awards.

Subject to applicable law and the applicable limits set forth in Section 3 of this Plan, the Committee may grant to any
Participant such other awards that may be denominated or payable in, valued in whole or in part by reference to, or otherwise
based on, or related to, Common Shares or factors that may influence the value of such shares, including, without limitation,
convertible or exchangeable debt securities, other rights convertible or exchangeable into Common Shares, purchase rights for
Common Shares, awards with value and payment contingent upon performance of the Company or specified Subsidiaries,
affiliates or other business units thereof or any other factors designated by the Committee, and awards valued by reference to
the book value of the Common Shares or the value of securities of, or the performance of specified Subsidiaries or affiliates or
other business units of the Company. The Committee will determine the terms and conditions of such awards, including any
Management Objectives, if applicable. Common Shares delivered pursuant to an award in the nature of a purchase right
granted under this Section 9 will be purchased for such consideration, paid for at such time, by such methods, and in such
forms, including, without limitation, Common Shares, other awards, notes or other property, as the Committee determines.

Cash awards, as an element of or supplement to any other award granted under this Plan, may also be granted pursuant to
this Section 9.

The Committee may grant Common Shares as a bonus, or may grant other awards in lieu of obligations of the Company or a
Subsidiary to pay cash or deliver other property under this Plan or under other plans or compensatory arrangements, subject to
such terms as will be determined by the Committee in a manner that complies with Section 409A of the Code.

Each grant of an award under this Section 9 may specify the period or periods of continuous services by the Participant with
the Company or any Subsidiary that is necessary before such award is earned, vested, or no longer subject to applicable
restrictions, and any grant of an award under this Section 9 may provide for the earlier earning or vesting of, or elimination of
restrictions applicable to, such award, including in the event of the retirement, death or disability of the Participant or a Change
in Control. Notwithstanding any provision of this Plan to the contrary, no such adjustment will be made in the case of a
Qualified Performance-Based Award (other than in connection with the death or disability of the Participant or a
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Change in Control) where such action would result in the loss of the otherwise available exemption of the award under
Section 162(m) of the Code. In such event, the Award Agreement will specify the time and terms of delivery.

Administration of this Plan.

This Plan will be administered by the Committee. The Committee may from time to time delegate all or any part of its authority
under this Plan to a subcommittee thereof. To the extent of any such delegation, references in this Plan to the Committee will
be deemed to be references to such subcommittee.

The interpretation and construction by the Committee of any provision of this Plan or of any Award Agreement (or related
documents) and any determination by the Committee pursuant to any provision of this Plan or of any such agreement,
notification or document will be final and conclusive. No member of the Committee shall be liable for any such action or
determination made in good faith. In addition, the Committee is authorized to take any action it determines in its sole discretion
to be appropriate subject only to the express limitations contained in this Plan, and no authorization in any Plan Section or
other provision of this Plan is intended or may be deemed to constitute a limitation on the authority of the Committee.

To the extent permitted by law, the Committee may delegate to one or more of its members or to one or more officers of the
Company, or to one or more agents or advisors, such administrative duties or powers as it may deem advisable, and the
Committee, the subcommittee, or any person to whom duties or powers have been delegated as aforesaid, may employ one or
more persons to render advice with respect to any responsibility the Committee, the subcommittee or such person may have
under the Plan. The Committee may, by resolution, authorize one or more officers of the Company to do one or both of the
following on the same basis as the Committee: (i) designate employees to be recipients of awards under this Plan;
(ii) designate Capital Southwest Participants to be recipients of Replacement Awards and the applicable terms and number of
Common Shares subject to such Replacement Awards; and (iii) determine the size of any such awards; provided, however,
that (A) the Committee will not delegate such responsibilities to any such officer for awards granted to an employee who is an
officer, Director, or more than 10% beneficial owner of any class of the Company’s equity securities that is registered pursuant
to Section 12 of the Exchange Act, as determined by the Committee in accordance with Section 16 of the Exchange Act, or any
Covered Employee; (B) the resolution providing for such authorization sets forth the total number of Common Shares such
officer(s) may grant; and (C) the officer(s) will report periodically to the Committee regarding the nature and scope of the
awards granted pursuant to the authority delegated.

Adjustments. The Committee shall make or provide for such adjustments in the numbers of Common Shares covered by
outstanding Option Rights, Appreciation Rights, Restricted Shares, Restricted Stock Units, Performance Shares and Performance
Units granted hereunder and, if applicable, in the number of Common Shares covered by other awards granted pursuant to
Section 9 hereof, in the Option Price and Base Price provided in outstanding Option Rights and Appreciation Rights, in the kind of
shares covered thereby, in Cash Incentive Awards, and in other award terms, as the Committee, in its sole discretion, exercised in
good faith, shall determine is equitably required to prevent dilution or enlargement of the rights of Participants or Optionees that
otherwise would result from (a) any stock dividend, stock split, combination of shares, recapitalization or other change in the capital
structure of the Company, (b) any merger, consolidation, spin-off, split-off, spin-out, split-up, reorganization, partial or complete
liquidation or other distribution of assets, issuance of rights or warrants to purchase securities, or (c) any other corporate
transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such transaction or event or in
the event of a Change in Control, the Committee shall provide in substitution for any or all outstanding awards under this Plan such
alternative consideration (including cash), if any, as it, in good faith, shall determine to be equitable in the circumstances and shall
require in connection therewith the surrender of all awards so replaced in a manner that complies with Section 409A of the Code. In
addition, for each Option Right or Appreciation Right with an Option Price or Base Price greater than the consideration offered in
connection with any such transaction or event or Change in Control, the Committee may in its discretion elect to cancel such Option
Right or Appreciation Right without any payment to the person holding such Option Right or Appreciation Right. The Committee
shall also make or provide for such adjustments in the numbers of shares specified in Section 3 of this Plan as the Committee in its
sole discretion, exercised in good faith, shall determine is appropriate to reflect any transaction or event described in this
Section 11; provided, however, that any such adjustment to the number specified in Section 3(c) will be made only if and to the
extent that such adjustment would not cause any Option Right intended to qualify as an Incentive Stock Option to fail to so qualify.

Change in Control. For purposes of this Plan, except as may be otherwise prescribed by the Committee in an Award Agreement
made under this Plan, a “Change in Control” will be deemed to have occurred upon the occurrence (after the Effective Date) of any
of the following events:

any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) acquires (or has acquired
during the twelve-month period ending on the date of the most recent acquisition by such person(s)) “beneficial ownership” (as
defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of 33 1/3% or more of (i) the then outstanding Common Stock
of the Company or (ii) the combined voting power of the then outstanding voting securities
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of the Company entitled to vote generally on the election of directors of the Company;

any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) acquires “beneficial
ownership” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company that, together
with securities held by such person or group, constitutes more than 50% of the total fair market value or total voting power of
the securities of the Company;

individuals who at any time during the term of this Agreement constitute the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the Board, provided that any person becoming a director subsequent to the date
hereof whose election or nomination for election was approved by a vote of at least 75% of the directors comprising the
Incumbent Board (either by a specific vote or by approval of the proxy statement of the Company in which such person is
named as a nominee for director, without objection to such nomination), and whose election or nomination was not in
connection with any transaction described in subsections (a), (b), (d), (e) or (f) or in connection with an actual or threatened
proxy contest relating to the election of directors of the Company shall be, for purposes of this clause (c), considered as though
such person were a member of the Incumbent Board;

any consolidation or merger to which the Company is a party, if following such consolidation or merger, stockholders of the
Company immediately prior to such consolidation or merger shall not beneficially own securities representing at least a majority
of (i) the then outstanding common stock and (ii) the combined voting power of the then outstanding voting securities, of the
surviving or continuing corporation;

any sale, lease, exchange or other transfer (in one transaction or in a series of related transactions occurring during the twelve-
month period ending on the date of the most recent transaction) of a majority of the assets of the Company, other than to an
entity (or entities) of which the Company or the stockholders of the Company immediately following such transaction
beneficially own securities representing at least a majority of (i) the then outstanding common equity and (ii) the combined
voting power of the then outstanding voting securities;

the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company; or

any other event specified by the Board, regardless of whether at the time an Award is granted or thereafter.

For purposes of any award or payment that provides for a deferral of compensation under Section 409A of the Code, to the extent the
impact of a Change in Control on such award or payment would subject a Participant to additional taxes under Section 409A, a Change
in Control for purposes of such award or payment will mean both a Change in Control (as defined above) and a “change in control
event” within the meaning of Treas. Reg. § 1.409A-3(i)(5).

Detrimental Activity and Recapture Provisions. Any Award Agreement may provide for the cancellation or forfeiture of an award
or the forfeiture and repayment to the Company of any gain related to an award, or other provisions intended to have a similar
effect, upon such terms and conditions as may be determined by the Committee from time to time, if a Participant, either (a) during
employment or other service with the Company or a Subsidiary or (b) within a specified period after termination of such
employment or service, shall engage in any detrimental activity. In addition, notwithstanding anything in this Plan to the contrary,
any Award Agreement may also provide for the cancellation or forfeiture of an award or the forfeiture and repayment to the
Company of any gain related to an award, or other provisions intended to have a similar effect, upon such terms and conditions as
may be required by the Committee or under Section 10D of the Exchange Act and any applicable rules or regulations promulgated
by the Securities and Exchange Commission or any national securities exchange or national securities association on which the
Common Shares may be traded.

Non U.S. Participants. In order to facilitate the making of any grant or combination of grants under this Plan, the Committee may
provide for such special terms for awards to Participants who are foreign nationals or who are employed by the Company or any
Subsidiary outside of the United States of America or who provide services to the Company under an agreement with a foreign
nation or agency, as the Committee may consider necessary or appropriate to accommodate differences in local law, tax policy or
custom. Moreover, the Committee may approve such supplements to or amendments, restatements or alternative versions of this
Plan (including, without limitation, sub-plans) as it may consider necessary or appropriate for such purposes, without thereby
affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other appropriate officer of the Company
may certify any such document as having been approved and adopted in the same manner as this Plan. No such special terms,
supplements, amendments or restatements, however, will include any provisions that are inconsistent with the terms of this Plan as
then in effect unless this Plan could have been amended to eliminate such inconsistency without further approval by the
Stockholders.

Transferability.

Except as otherwise determined by the Committee, no Option Right, Appreciation Right, Restricted Shares, Restricted Stock
Unit, Performance Share, Performance Unit, Cash Incentive Award, award contemplated by Section 9 of this Plan or dividend
equivalents paid with respect to awards made under this Plan will be transferable by the Participant except by will or the laws
of descent and distribution. In no event will any such award granted under the Plan be transferred for value. Except as
otherwise determined by the Committee, Option Rights and Appreciation Rights will be exercisable during the Participant’s
lifetime only by him or her or, in the event of the Participant’s legal
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incapacity to do so, by his or her guardian or legal representative acting on behalf of the Participant in a fiduciary capacity
under state law or court supervision.

The Committee may specify at the Date of Grant that part or all of the Common Shares that are (i) to be issued or transferred
by the Company upon the exercise of Option Rights or Appreciation Rights, upon the termination of the Restriction Period
applicable to Restricted Stock Units or upon payment under any grant of Performance Shares or Performance Units or (ii) no
longer subject to the substantial risk of forfeiture and restrictions on transfer referred to in Section 6 of this Plan, will be subject
to further restrictions on transfer.

Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes in connection with
any payment made or benefit realized by a Participant or other person under this Plan, and the amounts available to the Company
for such withholding are insufficient, it will be a condition to the receipt of such payment or the realization of such benefit that the
Participant or such other person make arrangements satisfactory to the Company for payment of the balance of such taxes
required to be withheld, which arrangements (in the discretion of the Committee) may include relinquishment of a portion of such
benefit. If a Participant’s benefit is to be received in the form of Common Shares, and such Participant fails to make arrangements
for the payment of tax, then, unless otherwise determined by the Committee, the Company will withhold Common Shares having a
value equal to the amount required to be withheld. Notwithstanding the foregoing, when a Participant is required to pay the
Company an amount required to be withheld under applicable income and employment tax laws, the Participant may elect, unless
otherwise determined by the Committee, to satisfy the obligation, in whole or in part, by having withheld, from the shares required
to be delivered to the Participant, Common Shares having a value equal to the amount required to be withheld or by delivering to
the Company other Common Shares held by such Participant. The shares used for tax withholding will be valued at an amount
equal to the market value of such Common Shares on the date the benefit is to be included in Participant’s income. In no event will
the market value of the Common Shares to be withheld and delivered pursuant to this Section to satisfy applicable withholding
taxes in connection with the benefit exceed the minimum amount of taxes required to be withheld. Participants will also make such
arrangements as the Company may require for the payment of any withholding tax obligation that may arise in connection with the
disposition of Common Shares acquired upon the exercise of Option Rights.

Compliance with Section 409A of the Code.

To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the provisions of
Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the
Participants. This Plan and any grants made hereunder will be administered in a manner consistent with this intent. Any
reference in this Plan to Section 409A of the Code will also include any regulations or any other formal guidance promulgated
with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.

Neither a Participant nor any of a Participant’s creditors or beneficiaries will have the right to subject any deferred
compensation (within the meaning of Section 409A of the Code) payable under this Plan and grants hereunder to any
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment. Except as permitted
under Section 409A of the Code, any deferred compensation (within the meaning of Section 409A of the Code) payable to a
Participant or for a Participant’s benefit under this Plan and grants hereunder may not be reduced by, or offset against, any
amount owing by a Participant to the Company or any of its Subsidiaries.

If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant will
be a specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by
the Company from time to time) and (ii) the Company makes a good faith determination that an amount payable hereunder
constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment of which is required to be
delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under
Section 409A of the Code, then the Company will not pay such amount on the otherwise scheduled payment date but will
instead pay it, without interest, on the fifth business day of the seventh month after such separation from service.

Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the
proper application of Section 409A of the Code, the Company reserves the right to make amendments to this Plan and grants
hereunder as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of
the Code. In any case, a Participant will be solely responsible and liable for the satisfaction of all taxes and penalties that may
be imposed on a Participant or for a Participant’s account in connection with this Plan and grants hereunder (including any
taxes and penalties under Section 409A of the Code), and neither the Company nor any of its affiliates will have any obligation
to indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.

Amendments.

The Board may at any time and from time to time amend this Plan in whole or in part; provided, however, that if an amendment
to this Plan (i) would materially increase the benefits accruing to participants under this Plan, (ii) would materially increase the
number of
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securities which may be issued under this Plan, (iii) would materially modify the requirements for participation in this Plan, or
(iv) must otherwise be approved by the Stockholders in order to comply with applicable law or the rules of the NASDAQ Stock
Market, LLC or, if the Common Shares are not traded on the NASDAQ Stock Market, LLC, the principal national securities
exchange upon which the Common Shares are traded or quoted, then, such amendment will be subject to Stockholder
approval and will not be effective unless and until such approval has been obtained.

Except in connection with a corporate transaction or event described in Section 11 of this Plan, the terms of outstanding
awards may not be amended to reduce the Option Price of outstanding Option Rights or the Base Price of outstanding
Appreciation Rights, or cancel outstanding Option Rights or Appreciation Rights in exchange for cash, other awards or Option
Rights or Appreciation Rights with an Option Price or Base Price, as applicable, that is less than the Option Price of the original
Option Rights or Base Price of the original Appreciation Rights, as applicable, without Stockholder approval. This
Section 18(b) is intended to prohibit the repricing of “underwater” Option Rights and Appreciation Rights and will not be
construed to prohibit the adjustments provided for in Section 11 of this Plan. Notwithstanding any provision of this Plan to the
contrary, this Section 18(b) may not be amended without approval by the Stockholders.

If permitted by Section 409A of the Code and Section 162(m) of the Code, but subject to the paragraph that follows, including
in the case of termination of employment by reason of death, disability or retirement, or in the case of unforeseeable
emergency or other special circumstances or in the event of a Change in Control, to the extent a Participant holds an Option
Right or Appreciation Right not immediately exercisable in full, or any Restricted Shares as to which the substantial risk of
forfeiture or the prohibition or restriction on transfer has not lapsed, or any Restricted Stock Units as to which the Restriction
Period has not been completed, or any Cash Incentive Awards, Performance Shares or Performance Units which have not
been fully earned, or any other awards made pursuant to Section 9 subject to any vesting schedule or transfer restriction, or
who holds Common Shares subject to any transfer restriction imposed pursuant to Section 15(b) of this Plan, the Committee
may, in its sole discretion, accelerate the time at which such Option Right, Appreciation Right or other award may be exercised
or the time at which such substantial risk of forfeiture or prohibition or restriction on transfer will lapse or the time when such
Restriction Period will end or the time at which such Cash Incentive Awards, Performance Shares or Performance Units will be
deemed to have been fully earned or the time when such transfer restriction will terminate or may waive any other limitation or
requirement under any such award, except in the case of a Qualified Performance-Based Award where such action would
result in the loss of the otherwise available exemption of the award under Section 162(m) of the Code.

Subject to Section 18(b) hereof, the Committee may amend the terms of any award theretofore granted under this Plan
prospectively or retroactively, except in the case of a Qualified Performance-Based Award (other than in connection with the
Participant’s death or disability, or a Change in Control) where such action would result in the loss of the otherwise available
exemption of the award under Section 162(m) of the Code. In such case, the Committee will not make any modification of the
Management Objectives or the level or levels of achievement with respect to such Qualified Performance-Based Award.
Subject to Section 11 above, no such amendment will impair the rights of any Participant without his or her consent. The
Board may, in its discretion, terminate this Plan at any time. Termination of this Plan will not affect the rights of Participants or
their successors under any awards outstanding hereunder and not exercised in full on the date of termination.

Governing Law. This Plan and all grants and awards and actions taken hereunder will be governed by and construed in
accordance with the internal substantive laws of the State of Delaware.

Effective Date/Termination. This Plan will be effective as of the Effective Date. No grant will be made under this Plan on or after
the tenth anniversary of the Effective Date, but all grants made on or prior to such date will continue in effect thereafter subject to
the terms thereof and of this Plan.

Miscellaneous Provisions.

The Company will not be required to issue any fractional Common Shares pursuant to this Plan. The Committee may provide
for the elimination of fractions or for the settlement of fractions in cash.

This Plan will not confer upon any Participant any right with respect to continuance of employment or other service with the
Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have
to terminate such Participant’s employment or other service at any time.

Except with respect to Section 21(e), to the extent that any provision of this Plan would prevent any Option Right that was
intended to qualify as an Incentive Stock Option from qualifying as such, that provision will be null and void with respect to such
Option Right. Such provision, however, will remain in effect for other Option Rights and there will be no further effect on any
provision of this Plan.

No award under this Plan may be exercised by the holder thereof if such exercise, and the receipt of cash or stock thereunder,
would be, in the opinion of counsel selected by the Company, contrary to law or the
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regulations of any duly constituted authority having jurisdiction over this Plan.

Absence on leave approved by a duly constituted officer of the Company or any of its Subsidiaries will not be considered
interruption or termination of service of any employee for any purposes of this Plan or awards granted hereunder.

No Participant will have any rights as a Stockholder with respect to any Common Shares subject to awards granted to him or
her under this Plan prior to the date as of which he or she is actually recorded as the holder of such shares upon the stock
records of the Company.

The Committee may condition the grant of any award or combination of awards authorized under this Plan on the surrender or
deferral by the Participant of his or her right to receive a cash bonus or other compensation otherwise payable by the Company
or a Subsidiary to the Participant.

Except with respect to Option Rights and Appreciation Rights, the Committee may permit Participants to elect to defer the
issuance of Common Share under the Plan pursuant to such rules, procedures or programs as it may establish for purposes of
this Plan and which are intended to comply with the requirements of Section 409A of the Code. The Committee also may
provide that deferred issuances and settlements include the payment or crediting of dividend equivalents or interest on the
deferral amounts.

If any provision of this Plan is or becomes invalid, illegal or unenforceable in any jurisdiction, or would disqualify this Plan or
any award under any law deemed applicable by the Committee, such provision will be construed or deemed amended or
limited in scope to conform to applicable laws or, in the discretion of the Committee, it will be stricken and the remainder of this
Plan will remain in full force and effect.

Stock-Based Awards in Substitution for Option Rights or Awards Granted by Other Company. Notwithstanding anything in
this Plan to the contrary:

Awards may be granted under this Plan in substitution for or in conversion of, or in connection with an assumption of, stock
options, stock appreciation rights, restricted stock, restricted stock units or other stock or stock-based awards held by
awardees of an entity engaging in a corporate acquisition or merger transaction with the Company or any Subsidiary. Any
conversion, substitution or assumption will be effective as of the close of the merger or acquisition, and, to the extent
applicable, will be conducted in a manner that complies with Section 409A of the Code. The awards so granted may reflect the
original terms of the awards being assumed, substituted or converted and need not comply with other specific terms of this
Plan, and may account for Common Shares substituted for the securities covered by the original awards and the number of
shares subject to the original awards, as well as any exercise or purchase prices applicable to the original awards, adjusted to
account for differences in stock prices in connection with the transaction.

In the event that a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary merges
has shares available under a pre-existing plan previously approved by stockholders and not adopted in contemplation of such
acquisition or merger, the shares available for grant pursuant to the terms of such plan (as adjusted, to the extent appropriate,
to reflect such acquisition or merger) may be used for awards made after such acquisition or merger under the Plan; provided,
however, that awards using such available shares may not be made after the date awards or grants could have been made
under the terms of the pre-existing plan absent the acquisition or merger, and may only be made to individuals who were not
employees or directors of the Company or any Subsidiary prior to such acquisition or merger.

Any Common Shares that are issued or transferred by, or that are subject to any awards that are granted by, or become
obligations of, the Company under Sections 22(a) or 22(b) above will not reduce the Common Shares available for issuance
or transfer under the Plan or otherwise count against the limits contained in Section 3 of the Plan. In addition, no Common
Shares that are issued or transferred by, or that are subject to any awards that are granted by, or become obligations of, the
Company under Sections 22(a) or 22(b) above will be added to the aggregate plan limit contained in Section 3 of the Plan.

Capital Southwest Awards.

The Company is authorized to issue Replacement Awards to Capital Southwest Participants in connection with the adjustment
and replacement by Capital Southwest of certain stock options, restricted share awards and incentive awards previously
granted by Capital Southwest under a Capital Southwest Plan. Notwithstanding any other provision of this Plan to the contrary,
the number of Common Shares to be subject to a Replacement Award and the other terms and conditions of each
Replacement Award, including option exercise price, as applicable, shall be determined by the Committee, all in accordance
with the terms of the Employee Matters Agreement.

Any Common Shares that are issued by, or that are subject to any Replacement Awards that are granted by, the Company
under Section 23(a) above will not reduce the Common Shares available for issuance or transfer under the Plan or otherwise
count against the limits contained in Section 3 of the Plan. In addition, no Common Shares that are issued by, or that are
subject to any Replacement Awards that are granted by, the Company under Section 23(a) above will be added to the
aggregate plan limit contained in Section 3 of the Plan.
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Map and Driving Directions to

Hilton Dallas Lincoln Centre

 

 

Instructions from Dallas/Fort Worth International Airport (DFW):

Take the north exit from the airport to I-635 heading east
Exit Dallas Parkway/Montfort Drive/Dallas North Tollway South/Inwood Road and continue on the access road
The Hilton Dallas Lincoln Centre is on the right, just past the Dallas North Tollway

 

Instructions from Downtown Dallas:

Take the Dallas North Tollway heading north
Exit Harvest Hill Road and turn right onto Harvest Hill Road
The Hilton Dallas Lincoln Centre is on the left
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