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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.

(d) Election of New Director
On April 26, 2018, the Board of Directors (the “Board”) of Apogee Enterprises, Inc. (the “Company”) elected Herbert Parker, 60, to serve as a Class III director
for a term expiring at the Company’s 2019 Annual Meeting of Shareholders. Mr. Parker was also appointed to the Board’s Audit Committee and, was
determined by the Board to be, an audit committee financial expert. The Board also determined that Mr. Parker is independent and meets the applicable
director independence requirements of the The NASDAQ Stock Market LLC and the Company’s director independence standards, as adopted by the Board.
Mr. Parker served as executive vice president and chief financial officer from 2008 to 2014 and as executive vice president-operational excellence from 2014
to 2017 at Harman International Industries, a developer, manufacturer and marketer of high-fidelity audio products, lighting solutions and electronic systems.
Mr. Parker currently serves on the board of directors of TriMas Corporation, a diversified manufacturer of engineered products that serve a variety of
industrial, commercial and consumer end-markets worldwide, and nVent Electric plc, a global provider of electrical connection and protection solutions.
There is no arrangement or understanding between Mr. Parker and any other person pursuant to which Mr. Parker was elected as a director. For his service as a
non-employee member of the Board, Mr. Parker will participate in the non-employee director compensation arrangements in effect during his service.
Mr. Parker will receive the current annual cash retainers of $60,000 for service as a director and $15,000 for service as a member of the Audit Committee of
the Board. On April 26, 2018, in connection with Mr. Parker’s election to the Board, Mr. Parker received a time-based restricted stock award of 378 shares of
the Company’s common stock, which will vest in three equal annual installments, assuming he continues to serve as a director, on the first three anniversaries
of the date of grant. The closing price of the Company’s common stock on the NASDAQ Global Select Market on April 26, 2018 was $41.89. Mr. Parker will
also be eligible to participate in the Company’s Deferred Compensation Plan for Non-Employee Directors and Charitable Matching Contributions Program
for Non-Employee Directors, each as described under the heading “Non-Employee Director Compensation” in the Company’s proxy statement delivered in
connection with its 2017 Annual Meeting of Shareholders as filed with the Securities and Exchange Commission on May 8, 2017. There are no related
person transactions involving Mr. Parker that are reportable under Item 404(a) of Regulation S-K. Mr. Parker does not have any familial relationship with any
director or other executive officer of the Company or any person nominated or chosen by the Company to become a director or executive officer.
(e) Bonus Pool Award Agreements
On April 26, 2018, the Company entered into a Bonus Pool Award Agreement (the “Agreement”) with each of the executive officers listed below, which sets
forth the terms and conditions pursuant to which the executive officer may receive an annual bonus award for the Company’s fiscal year ending March 2,
2019. This award is being made pursuant to the shareholder-approved Apogee Enterprises, Inc. 2016 Executive Management Incentive Plan, a copy
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of which is on file with the Securities and Exchange Commission as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on June 29, 2016, as
amended by the First Amendment to Apogee Enterprises, Inc. 2016 Executive Management Incentive Plan (as so amended, the “Executive MIP”), a copy of
which is on file with the Securities and Exchange Commission as Exhibit 10.1 to the Company’s Current Report on Form 8-K/A filed on August 10, 2016.
The Agreement provides that each such executive officer’s right to receive an annual cash bonus award will be determined based on the attainment of certain
pre-set performance metrics for fiscal 2019. Any award received will not be taken into account when determining an executive officer’s compensation for
purposes of determining benefits under any benefit, pension or retirement plan of the Company, or under any agreement between the Company and the
executive officer.
The financial performance metric to be used to establish the bonus pool under the Executive MIP for fiscal 2019 is operating income. The performance
metrics to be used for determining awards under the Executive MIP for fiscal 2019 for the executive officers listed below are net sales, earnings before taxes
and days working capital. The table below sets forth certain information with respect to fiscal 2019 annual bonus award payout ranges as a percentage of
fiscal 2019 salary for the listed executive officers based on performance at the threshold, target and maximum performance levels.

Name

Position

Joseph F. Puishys
James S. Porter
Patricia A. Beithon
Gary R. Johnson
(1)
(2)
(3)

Payout
Range as a
Percentage of
Salary (%)

Chief Executive Officer and President
Executive Vice President and
Chief Financial Officer
General Counsel and Corporate Secretary
Senior Vice President and Treasurer

Fiscal 2019 Annual Cash Incentive Compensation
Threshold
Target
Maximum
Payout as a
Payout as a
Payout as a
Percentage of
Percentage of
Percentage of
Salary (%) (1)
Salary (%) (2)
Salary (%) (3)

0 – 210.00
0 – 150.00

5.25
3.75

105.00
75.00

210.00
150.00

0 – 120.00
0 – 80.00

3.00
2.00

60.00
40.00

120.00
80.00

Assumes threshold performance level is achieved for only the performance metric with the lowest weighting and is not achieved for any other
performance metric.
Assumes target performance level is achieved for all performance metrics.
Assumes maximum performance level is achieved or exceeded for all performance metrics.

In the event that the employment of one of these executive officers is terminated during a fiscal year for any reason other than Disability or Retirement (as
such terms are defined in the Agreement) or death, the Agreement provides that such executive officer will forfeit any and all rights under the Executive MIP
and the Agreement relating to such fiscal year. In accordance with the Agreement, if an executive officer’s employment with the Company is terminated
during the fiscal year as a result of Disability, Retirement or death, then the executive officer, or the executive officer’s estate, as applicable, will receive a
pro-rata cash payment after the end of the fiscal year to the extent that the threshold, target or maximum performance level of the performance metric is
achieved.
All awards under the Executive MIP are subject to forfeiture or recoupment if the Board of Directors, in its sole discretion, determines that events have
occurred that are covered by the Company’s Clawback Policy and that forfeiture or recoupment is appropriate.
The form of Agreement used in connection with annual bonus awards under the Executive MIP, including the awards to executive officers listed above, is on
file with the Securities and Exchange Commission as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 3, 2017.
Time-Based Restricted Stock Awards
At meetings of the Company’s Compensation Committee (the “Committee”) and the Board held on April 26, 2018, the executive officers listed below were
awarded shares of time-based restricted stock in the amounts indicated below:
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Name

Joseph F. Puishys
James S. Porter
Patricia A. Beithon
Gary R. Johnson

Position

Chief Executive Officer and President
Executive Vice President and Chief Financial Officer
General Counsel and Corporate Secretary
Senior Vice President and Treasurer

Number of Shares
of Restricted Stock
Awarded

Fully Vested Date

17,365
5,220
3,750
2,450

4/30/2021
4/30/2021
4/30/2021
4/30/2021

Such restricted stock awards were made pursuant to the shareholder-approved Apogee Enterprises, Inc. 2009 Stock Incentive Plan, as amended and restated
(2011) (the “Stock Incentive Plan”), a copy of which is on file with the Securities and Exchange Commission as Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed on June 28, 2011.
The shares of restricted stock vest in three equal annual installments commencing on April 30, 2019 (such three-year period is referred to herein as the
“Restricted Period”). In the event the executive officer’s employment is terminated prior to the end of the Restricted Period by reason of Retirement (as
defined in the Restricted Stock Award Agreement, the “RSA Agreement”)) or involuntary termination without Cause (as defined in the RSA Agreement), the
Committee has the right to cause the remaining unvested shares to be accelerated as of the date of such Retirement or involuntary termination without Cause.
In the event the executive officer’s employment is terminated prior to the end of the Restricted Period by reason of Disability (as defined in the RSA
Agreement) or death, the shares of restricted stock will become immediately vested in full.
In the event of both a Change in Control (as defined in the Stock Incentive Plan) during the Restricted Period and the termination of the executive officer’s
employment, either simultaneously or subsequently by the Company without Cause or by the executive officer for Good Reason (as defined in the RSA
Agreement) during the Restricted Period, the restrictions with respect to all of the shares held by the executive officer at the time of termination shall lapse
and the shares shall immediately vest as of the date of such termination of employment.
The form of Restricted Stock Agreement used in connection with restricted stock awards under the Stock Incentive Plan, including the awards to the
executive officers listed above, a copy of which is on file with the Securities and Exchange Commission as Exhibit 10.3 to the Company’s Current Report on
Form 8-K filed on May 2, 2011 (the “Form of Restricted Stock Agreement”), is incorporated herein by reference.
CEO Evaluation-Based Incentive Agreement
On April 26, 2018, the Board made a performance-based incentive award to Joseph F. Puishys, the Company’s Chief Executive Officer, and approved a form
of CEO evaluation-based incentive agreement (the “CEO Evaluation-Based Incentive Agreement”).
The CEO Evaluation-Based Incentive Agreement establishes a one-year, evaluation-based performance award. Under the CEO Evaluation-Based Incentive
Agreement, the amount of the award earned, if any, will be based upon the average rating Mr. Puishys receives on the annual performance evaluation
conducted by the Board. The amount of the award earned will then be deferred into the Company’s 2011 Deferred Compensation Plan, a copy of which is on
file with the SEC as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on October 12, 2010, as amended by the First Amendment to the
Apogee Enterprises, Inc. 2011 Deferred Compensation Plan, a copy of which is on file with the SEC as Exhibit 10.3 to the Company’s Current Report on
Form 8-K filed on July 1, 2014, the Second Amendment to the Apogee Enterprises Inc. 2011 Deferred Compensation Plan, a copy of which is on file with the
SEC as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on June 29, 2016, and the Third Amendment to the Apogee Enterprises Inc. 2011
Deferred Compensation Plan (as so amended through such third amendment, the “2011 Deferred Compensation Plan”), a copy of which is on file with the
SEC as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on October 10, 2017. The performance evaluation criteria for fiscal 2019 for
Mr. Puishys are based upon integration of EFCO Corporation, bench strength/succession planning, new market growth and architectural framing systems
segment synergies.
The amount deferred under the 2011 Deferred Compensation Plan is forfeitable unless Mr. Puishys remains employed until April 28, 2019 (the “EvaluationBased Retention Period”). In the event Mr. Puishys’ employment is terminated prior to the end of the Evaluation-Based Retention Period, the amount
awarded pursuant to the CEO
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Evaluation-Based Incentive Agreement shall be immediately and irrevocably forfeited. In the case of Mr. Puishys’ death or disability, Mr. Puishys, or his
estate, as applicable, shall receive a pro-rata portion of the award. In the case of a Change in Control, as defined in the CEO Evaluation-Based Incentive
Agreement, the Evaluation-Based Retention Period shall end on the date of the Change in Control, and the award shall be adjusted by the Committee in its
sole discretion. The award shall be subject to the Company’s Clawback Policy.
Under the CEO Evaluation-Based Incentive Agreement, if the Board determines that Mr. Puishys has met or exceeded his performance evaluation criteria for
fiscal 2019, Mr. Puishys will earn an award ranging from $233,750, at target, up to $467,500, at maximum. There is no threshold performance level for an
award under the CEO Evaluation-Based Incentive Agreement. The Committee may determine, in its sole discretion, to reduce the award or that no award
should be made.
The form of CEO Evaluation-Based Incentive, is attached hereto as Exhibit 10.3 and is incorporated herein by reference.
Item 7.01 Regulation FD Disclosure
A copy of the press release announcing Mr. Parker’s election is attached hereto as Exhibit 99.1.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
10.1

Form of Bonus Pool Award Agreement under the Apogee Enterprises, Inc. 2016 Executive Management Incentive Plan (incorporated by referenced
to Exhibit 10.1 to the Company’s Current Report on Form 8-K as filed on May 3, 2017).

10.2

Form of Restricted Stock Agreement under the Apogee Enterprises, Inc. 2009 Stock Incentive Plan, as amended and restated (2011) (incorporated
by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on May 2, 2011).

10.3

Form of CEO Evaluation-Based Incentive Agreement.*

99.1

Press Release issued by Apogee Enterprises, Inc. dated April 26, 2018.**

*
**

Filed herewith
Furnished herewith
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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.
APOGEE ENTERPRISES, INC.
By: /s/ Patricia A. Beithon
Patricia A. Beithon
General Counsel and Secretary
Date: May 2, 2018

EXHIBIT INDEX
Exhibit
Number

Description

10.1

Form of Bonus Pool Award Agreement under the Apogee Enterprises, Inc. 2016 Executive Management Incentive Plan (incorporated by
referenced to Exhibit 10.1 to the Company’s Current Report on Form 8-K as filed on May 3, 2017).

10.2

Form of Restricted Stock Agreement under the Apogee Enterprises, Inc. 2009 Stock Incentive Plan, as amended and restated (2011)
(incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on May 2, 2011).

10.3

Form of CEO Evaluation-Based Incentive Agreement.*

99.1

Press Release issued by Apogee Enterprises, Inc. dated April 26, 2018.**

*
**

Filed herewith
Furnished herewith
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EXHIBIT 10.3

CEO EVALUATION-BASED
INCENTIVE AGREEMENT
GRANTED TO

GRANT DATE

AMOUNT OF AWARD ($)

SOCIAL
SECURITY NUMBER

[Name]
[Street]

Target Amount:

/ /20

Maximum Amount:

[City], [State] [Postal]

[SSN]

1.

This Agreement. This agreement, together with Exhibit A (collectively, the “Agreement”), sets forth the terms and conditions of a performance award
representing the right to receive a deferred cash payment from Apogee Enterprises, Inc., a Minnesota corporation (the “Company”).

2.

Performance Period. The “Performance Period” shall be fiscal year 20 .

3.

Determination. Subject to the terms and conditions of this Agreement, the amount of cash that becomes payable to the Employee pursuant to this
Performance Award (the “Cash Value”) will be based upon the average rating of the annual performance evaluation conducted by the Company’s
Board of Directors. The Cash Value may be more or less than the target amount set forth above, but in no event may the Cash Value exceed the
maximum amount set forth above.
The determination of the Cash Value amount will occur as soon as practicable after the Committee determines, in its sole discretion after the end of the
Performance Period, whether, and the extent to which, the performance conditions have been achieved (the “Determination Date”). As soon as
administratively feasible following the Determination Date (but in no event later than 75 days following the end of the Performance Period), the
Company shall credit the Cash Value to a notional account established under the Apogee Enterprises, Inc. 2011 Deferred Compensation Plan (the
“Deferred Compensation Plan”) (the “LTI Account”). Thereafter, the LTI Account shall be credited with earnings, gains or losses in accordance with the
terms of the Deferred Compensation Plan. All amounts credited to the LTI Account shall remain subject to forfeiture pending the Employee remaining
in employment with the Company through April 28, 2019 (the “Retention Period”), except as provided in paragraphs 4, 5 and 6 below.

4.

Termination of Employment. In the event the Employee’s employment is terminated prior to the end of the Retention Period, this Performance Award
and any LTI Account under the Deferred Compensation Plan shall be immediately and irrevocably forfeited, unless the Employee’s employment is
terminated under the circumstances described below.
In the event the Employee’s employment is terminated prior to the end of the Retention Period by reason of Disability (as defined below) or death
(each, a “Qualifying Termination”), the Retention Period shall end on the date of the Qualifying Termination. In the event the Employee incurs a
Qualifying Termination before the end of the Performance Period, the LTI Account shall be credited with a pro-rata portion (based on the amount of
time elapsed between the beginning of the Performance Period and the date of termination) of the Cash Value determined under paragraph 3 above.
“Disability” shall mean any physical or mental condition which would qualify the Employee for a disability benefit under any long-term disability
plan maintained by the Company or any Affiliate then employing the Employee.

5.

Change in Control. Upon a Change in Control (as defined in the Apogee Enterprises, Inc. 2009 Stock Incentive Plan, as amended and restated (2011)),
the Retention Period shall end on the date of the Change in Control.

6.

Recoupment. Employee acknowledges, understands and agrees that, notwithstanding anything to the contrary contained herein, the LTI Account to
which Employee is otherwise entitled (or which has become vested or been paid) is subject to forfeiture or recoupment, in whole or in part, at the
direction of the Company’s Board of Directors (the “Board”) if, in the judgment of the Board, events have occurred that are covered by the Company’s
Clawback Policy (as it exists on the date hereof, and as it may be amended from time to time by the Board, the “Clawback Policy”) and the Board
further determines, in its sole discretion, that forfeiture or recoupment of all or part of the LTI Account is appropriate under all of the circumstances
considered by the Board. A copy of the Clawback Policy may be obtained from the Company’s General Counsel upon the Employee’s request.
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7.

Payment. The vested LTI Account shall be paid to the Employee in accordance with the terms of the Deferred Compensation Plan; provided, that if the
deferral under the Deferred Compensation Plan may not be given effect under section 409A of the Internal Revenue Code, then the vested LTI Account
shall be paid in a lump sum no later than March 15 th of the calendar year following the year in which the right to the LTI Account is no longer subject
to a substantial risk of forfeiture.

8.

Restrictions on Transfer. Neither this Performance Award, nor any right with respect to this Performance Award under this Agreement, may be sold,
assigned, transferred or pledged, other than by will or the laws of descent and distribution, and any such attempted transfer shall be void.

9.

Income Taxes. The Employee is liable for any federal, state and local income or other taxes applicable upon the grant of this Performance Award and
the receipt of any payments pursuant to this Performance Award, and the Employee acknowledges that he or she should consult with his or her own tax
advisor regarding the applicable tax consequences. The Company will satisfy any applicable tax withholding obligations arising from any payment of
this Performance Award by withholding a portion of the cash otherwise to be delivered equal to the amount of such taxes.

10.

Acknowledgment. This Performance Award shall not be effective until the Employee dates and signs the form of Acknowledgment below and returns a
signed copy of this Agreement to the Company. By signing the Acknowledgment, the Employee agrees to the terms and conditions of this Agreement
and the Deferred Compensation Plan.
APOGEE ENTERPRISES, INC.

ACKNOWLEDGMENT:
By:
[Name]
[Title]

EMPLOYEE’S SIGNATURE
DATE
SOCIAL SECURITY NUMBER

DATE
2

EXHIBIT A
PERFORMANCE GOALS UNDER THE
CEO EVALUATION-BASED
INCENTIVE AGREEMENT
Fiscal 20

Evaluation Criteria

Evaluation Criteria

A-1

Weighting

EXHIBIT 99.1

APOGEE ELECTS NEW DIRECTOR
MINNEAPOLIS, MN (April 26, 2018) – Apogee Enterprises, Inc. (Nasdaq:APOG), which provides distinctive solutions for enclosing commercial buildings
and framing and displays, today announced that its board of directors elected a new independent director, Herbert K. Parker, 60, retired financial executive
from Harman International Industries, a worldwide leader in the development, manufacture and marketing of high-fidelity audio products, lighting solutions
and electronic systems.
“Herbert is an experienced financial expert, having been a public company CFO and previously holding financial and accounting leadership positions in the
U.S. and international divisions of a global company,” said Bernard P. Aldrich, Apogee chairman. “He has extensive experience in financial reporting,
accounting and Sarbanes-Oxley compliance, and also provided leadership in such areas as capital allocation strategies, reduction of fixed costs, margin
improvement, sales growth and M&A.
“We look forward to leveraging Herbert’s knowledge and experience as Apogee continues to execute its growth and operational excellence strategies to
position the company to deliver solid performance regardless of economic conditions,” said Aldrich.
Parker retired from Harman International in 2017, most recently serving as executive vice president-operational excellence. He joined the company in 2008
as executive vice president and chief financial officer, the position he held until 2014. Previously, Parker served in various senior financial positions with
ABB Ltd., a global power and technology company, from 1980 to 2008, including as CFO of the global automation technologies division from 2002 to 2005
and the Americas region from 2006 to 2008. During his tenure with ABB, he also held financial oversight positions in divisions located in Switzerland,
China and Australia/New Zealand. Parker currently serves on the board of directors of TriMas Corporation (Nasdaq:TRS), a diversified manufacturer of
engineered products that serve a variety of industrial, commercial and consumer end markets worldwide.
Parker was elected to the Apogee board of directors as a Class III director for a term expiring at the company’s 2019 annual meeting of shareholders. He will
serve on the board’s audit committee as a financial expert. With the addition of Parker, the Apogee board currently has 11 members.
Apogee Enterprises, Inc. (www.apog.com), headquartered in Minneapolis, is a leader in technologies involving the design and development of value-added
glass products, services and systems for the architectural and picture framing industries.
Contact:

Mary Ann Jackson
Investor Relations
952-487-7538
mjackson@apog.com
Apogee Enterprises, Inc. • 4400 West 78 th Street • Minneapolis, MN 55435 • (952) 835-1874 • www.apog.com

