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

On June 19, 2019, Winnebago Industries, Inc. (the “Company”) entered into an amended and restated employment agreement (the “Employment Agreement”) with Donald Clark, President of the
Company’s Grand Design RV operating segment (“GDRV”) and Vice President of the Company. The Employment Agreement will be effective as of September 1, 2019, immediately following the
expiration of Mr. Clark’s current employment agreement on August 31, 2019 (the “Original Agreement”).

The Employment Agreement generally contains terms and conditions that are consistent with the terms and conditions of the Original Agreement. The primary changes to the terms of the Employment
Agreement include:

• establishing a new multi-year employment term lasting until August 31, 2023, unless earlier terminated in accordance with the Employment Agreement;

• providing for a continued annual base salary of $400,000 and an annual short-term incentive opportunity (“Annual Incentive”) equal to 3.5% of the pretax net income of GDRV, payable
primarily in cash on a quarterly basis, provided that a portion ranging from 5 to 15% of the aggregate annual incentive amount over the term of the Employment Agreement shall be
payable in equity;

• subjecting any Annual Incentive payable or paid under the Employment Agreement, whether in the form of cash and/or equity awards, and the proceeds of the same, to forfeiture,
recovery by the Company or other action pursuant to any compensation recovery policy adopted by the Company at any time; and

• extending the duration of Mr. Clark’s non-competition and non-solicitation obligations to the later of (i) October 3, 2021 and (ii) the date that is one (1) year after the last day of his
employment with GDRV and extending the scope of Mr. Clark’s non-competition obligations from GDRV to all current businesses of the Company and its affiliates.

The Company has also entered into an amended and restated change in control agreement (“Change in Control Agreement”) with Mr. Clark effective as of September 1, 2019, that will replace his
current change in control agreement with the Company dated as of October 2, 2016. The Change in Control Agreement is materially consistent with the form the Company adopted and implemented in
December 2018 for use with all other executive officers, and additionally limiting any payment Mr. Clark may receive thereunder to a cap of $3,000,000.

The foregoing descriptions of the Employment Agreement and the Change in Control Agreement are only summaries and the full text of each agreement is filed as Exhibit 10.1 and Exhibit 10.2,
respectively, to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits    

 Exhibit Number Description
 10.1 Amended and Restated Employment Agreement between Winnebago Industries, Inc. and Donald Clark effective September 1, 2019.
 10.2 Amended and Restated Executive Change of Control Agreement between Winnebago Industries, Inc. and Donald Clark effective September 1, 2019.



SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
 

  WINNEBAGO INDUSTRIES, INC.
    
Date: June 24, 2019 By: /s/ Stacy L. Bogart
  Name: Stacy L. Bogart
  Title: Vice President, General Counsel and Corporate Secretary





 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 





 



 



 



 



 



 



 



 



 



 


