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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 19, 2016


THE TORO COMPANY

(Exact name of registrant as specified in its charter)


	Delaware
	1-8649
	41-0580470

	(State of Incorporation)
	(Commission File Number)
	
	(I.R.S. Employer Identification Number)

	
	8111 Lyndale Avenue South
	
	
	
	

	
	Bloomington, Minnesota
	
	
	
	55420
	

	(Address of principal executive offices)
	
	
	(Zip Code)

	
	Registrant’s telephone number, including area code:
	(952) 888-8801




Not Applicable
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(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

· ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 5—Corporate Governance and Management

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

On July 19, 2016, the Board of Directors (the “Board”) of The Toro Company (“Toro”) elected Richard M. Olson as President and Chief Executive Officer, effective November 1, 2016. Current Chairman and Chief Executive Officer, Michael J. Hoffman, will remain an elected officer and employee of Toro in the role of Chairman of the Board of Toro, also effective November 1, 2016. Mr. Hoffman has been Toro’s Chief Executive Officer since March 2005 and Chairman of the Board since March 2006.

Mr. Olson has served Toro in various roles throughout his 30-year tenure, most recently as President and Chief Operating Officer, a position he has held since September 2015. He joined Toro in 1986 and spent his first 14 years in increasing leadership roles in operations, including as a Commercial Engineering Program Manager, Director of Plant Operations at Toro’s facility in Shakopee, Minnesota, and Managing Director of Northern Manufacturing Operations. Since 2010, Mr. Olson has held a number of executive positions in Toro’s businesses, including as General Manager, Exmark division, from September 2010 to March 2012, Vice President, Exmark division, from March 2012 to March 2013, Vice President, International Business from March 2013 to June 2014, and Group Vice President, International Business, Micro-Irrigation Business and Distributor Development from June 2014 to September 2015. Mr. Olson has served as a member of Toro’s Board since January 19, 2016. Mr. Olson is 52 years old.

Effective November 1, 2016, in connection with Mr. Olson’s promotion to President and Chief Executive Officer and pursuant to the terms of Toro’s offer letter to Mr. Olson (the “Olson Offer Letter”), the Board, upon recommendation of the Compensation & Human Resources Committee of the Board (the “Committee”), (i) increased Mr. Olson’s annual base salary from $500,000 to $775,000 and (ii) set Mr. Olson’s fiscal 2017 annual cash incentive payout target percentage at 100% of his base salary, with such payout to be based on corporate performance measures and weightings that will be determined by the Committee at its meeting expected to be held in December 2016. Any other compensation for Mr. Olson, including the grant of any equity awards, will be determined by the Committee at its meeting expected to be held in December 2016. Effective November 1, 2016, Mr. Olson will be eligible for the perquisites available to the Chief Executive Officer as provided under and subject to the applicable executive perquisites policy as generally described in Toro’s Schedule 14A, Definitive Proxy Statement for its 2016 Annual Meeting of Shareholders under the heading “Executive Compensation” that was filed with the Securities and Exchange Commission on February 2, 2016 (the “Proxy Statement”).

There are no other arrangements or understandings between Mr. Olson and any other person pursuant to which Mr. Olson was selected as the President and Chief Executive Officer of Toro. As of the time of the filing of this report, Toro has not entered into any other material plan, contract or arrangement to which Mr. Olson is a party or in which he participates, or any material amendment, in connection with the election described above. There have been no transactions since the beginning of Toro’s last fiscal year, or are currently proposed, regarding Mr. Olson that are required to be disclosed by Item 404(a) of Regulation S-K and Mr. Olson does not have any “family relationships,” as that term is defined in Item 401(d) of Regulation S-K, with any other executive officer or any director of Toro.

Effective November 1, 2016, in connection with Mr. Hoffman’s election as Toro’s Chairman of the Board and pursuant to the terms of Toro’s offer letter to Mr. Hoffman (the “Hoffman Offer Letter”), the Board, upon recommendation of the Committee, (i) set Mr. Hoffman’s annual base salary at $680,000 and (ii) set Mr. Hoffman’s fiscal 2017 annual cash incentive payout target percentage at 125% of his base salary, with such payout to be based on corporate performance measures and weightings that will be determined by the Committee at its meeting expected to be held in December 2016. Any other compensation for Mr. Hoffman, including the grant of any equity awards, will be determined by the Committee at its meeting expected to be held in December 2016. Effective November 1, 2016, Mr. Hoffman will continue to be eligible for the perquisites that were available to him as Chief Executive Officer as provided under and subject to the applicable executive perquisites policy as generally described in the Proxy Statement.

The description of each of the Olson Offer Letter and Hoffman Offer Letter set forth above is qualified in its entirety by reference to the Olson Offer Letter and Hoffman Offer Letter, as applicable, a copy of which is filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K and incorporated herein by reference.
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Item 5.03	Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 19, 2016, the Board adopted and approved the Amended and Restated Bylaws of Toro (the “Amended and Restated Bylaws”).

A forum selection provision was added to Article I of the Amended and Restated Bylaws. Pursuant to the forum selection provision, unless Toro consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if such court does not have jurisdiction, the Superior Court of the State of Delaware, or, or if such court does not have jurisdiction, the federal district court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for: (i) any derivative action or proceeding brought by or on behalf of Toro, (ii) any action asserting a claim for or based on a breach of a fiduciary duty owed by any current or former director or officer, other employee, agent or affiliate of Toro to Toro or to Toro’s stockholders, including a claim alleging the aiding and abetting of such a breach of fiduciary duty, (iii) any action asserting a claim against Toro or any current or former director or officer or other employee of Toro arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Restated Certificate of Incorporation, as amended, or the Amended and Restated Bylaws, (iv) any action asserting a claim related to or involving Toro or any action asserting a claim against any current or former director or officer or other employee of Toro that is governed by the internal affairs doctrine, or

(v) any action asserting an “internal corporate claim” as that term is defined in Section 115 of the General Corporation Law of the State of Delaware. Furthermore, if any action the subject matter of which is within the scope of the preceding sentence is filed in a court other than a court located in the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the preceding sentence and (ii) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

The amendments incorporated in Article II of the Amended and Restated Bylaws update the orderly and efficient processes for stockholders seeking to propose business or nominate directors at an annual or special meeting of Toro’s stockholders, as applicable, and for the conduct of business at such meetings. As part of the process, stockholders seeking to propose business or nominate directors at any meeting of Toro’s stockholders must provide information relevant to Toro’s and the stockholders’ evaluation of the proposed business or nomination as detailed in the Amended and Restated Bylaws.

The amendments incorporated in Article III of the Amended and Restated Bylaws update the requirements for the calling of regular and special meetings of the Board and its committees, as well as the procedures for the creation of committees of the Board.

The amendments incorporated in Article IV of the Amended and Restated Bylaws provide for changes to the required officers for Toro, as well as corresponding changes to duties and responsibilities of certain officers of Toro.

The description set forth above regarding the Amended and Restated Bylaws is qualified in its entirety by reference to the full text of such Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Section 7—Regulation FD

Item 7.01	Regulation FD Disclosure.

Attached to this Current Report on Form 8-K as Exhibit 99.1 is a copy of the press release issued by Toro in connection with the announcement of the election of Mr. Olson as President and Chief Executive Officer and Mr. Hoffman as Chairman of the Board.

The information contained in this Item 7.01 and Exhibit 99.1 to this Current Report on Form 8-K shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, and shall not be incorporated by reference into any filings made by Toro under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
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Section 9—Financial Statements and Exhibits

Item 9.01.	Financial Statements and Exhibits.

	(d)
	Exhibits.
	
	
	

	
	
	Exhibit
	
	
	

	
	
	No.
	
	Description
	

	
	
	3.1
	
	Amended and Restated Bylaws of The Toro Company, dated as of July 19, 2016 (filed herewith).
	

	
	10.1
	Offer Letter dated July 19, 2016 between The Toro Company and Richard M. Olson (filed herewith).
	

	
	10.2
	Offer Letter dated July 19, 2016 between The Toro Company and Michael J. Hoffman (filed herewith).
	

	
	99.1
	Press Release dated July 19, 2016 (furnished herewith).
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SIGNATURES

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.

	
	
	THE TORO COMPANY
	

	
	
	(Registrant)
	

	Date: July 19, 2016
	By   /s/ Timothy P. Dordell
	

	
	
	Timothy P. Dordell
	

	
	
	Vice President, Secretary and General Counsel
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Exhibit 3.1

AMENDED AND RESTATED

BYLAWS
OF
THE TORO COMPANY
(A Delaware Corporation)

ARTICLE I

Offices, Corporate Seal, Records, and Forum

Section 1.1 The registered office of the Corporation shall be established and maintained in the City of Dover, in the County of Kent, in the State of Delaware, and the Corporation may have other offices, either within or without the State of Delaware, at such place or places as the Board of Directors may from time to time determine. Unless otherwise determined by the Board of Directors, the principal executive office of the Corporation shall be at 8111 Lyndale Avenue South, in the City of Bloomington, County of Hennepin, State of Minnesota.

Section 1.2 The Corporation may have a corporate seal in such form as determined by the Board of Directors, which may be altered at its pleasure, and the seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.

Section 1.3 The Corporation shall at all times keep at its principal executive office, or at such other place or places as the Board of Directors may determine, a share register giving the names and addresses of the stockholders, the number and classes of shares held by each, and the dates on which the certificates therefor were issued, or, in the case of uncertificated shares, the date the electronic entry evidencing the ownership of the shares was made in the Corporation’s records.

Section 1.4	The Corporation shall at all times keep at its principal executive office the following records:

(a) The original or copies of records of all proceedings of stockholders and directors, of its bylaws and all amendments thereto, and of reports made to stockholders or any of them within the next preceding three years;

(b) A statement of names and usual business addresses of its directors and principal officers; and

(c) Appropriate financial statements.

Section 1.5 Subject to law and any order of the Court of Chancery, any stockholder of record shall have the right to inspect and make copies or extracts therefrom, upon proper written demand under oath stating the purpose thereof, in person or by attorney or other agent, at any reasonable time or times, for any proper purpose, and at the principal executive offices of the Corporation, the stock ledger, a list of stockholders, and other books and records, required financial statements, and the records of the proceedings of the stockholders and directors.
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Section 1.6 Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding brought by or on behalf of the Corporation, (ii) any action asserting a claim for or based on a breach of a fiduciary duty owed by any current or former director or officer, other employee, agent or affiliate of the Corporation to the Corporation or to the Corporation’s stockholders, including a claim alleging the aiding and abetting of such a breach of fiduciary duty, (iii) any action asserting a claim against the Corporation or any current or former director or officer or other employee of the Corporation arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Restated Certificate of Incorporation, as amended, or these Amended and Restated Bylaws (for purposes of such references herein, as either may be amended from time to time), (iv) any action asserting a claim related to or involving the Corporation or any action asserting a claim against any current or former director or officer or other employee of the Corporation that is governed by the internal affairs doctrine, or (v) any action asserting an “internal corporate claim” as that term is defined in Section 115 of the General Corporation Law of the State of Delaware shall be the Court of Chancery of the State of Delaware (or, if such court does not have jurisdiction, the Superior Court of the State of Delaware, or, if such court does not have jurisdiction, the federal district court for the District of Delaware). If any action the subject matter of which is within the scope of the preceding sentence is filed in a court other than a court located in the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the preceding sentence and (ii) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.


Section 1.7 Whenever used in these Amended and Restated Bylaws, words in the masculine gender shall include the feminine gender.


ARTICLE II

Meeting of Stockholders

Section 2.1 All meetings of the stockholders shall be held at such place within or without the State of Delaware as may be designated by the Board of Directors in the notice of the meeting. The Board of Directors also may determine that a meeting of the stockholders shall not be held at any place, but instead solely by means of remote communication pursuant to Section 211 of the General Corporation Law of the State of Delaware. Participation by remote communication shall constitute presence at the meeting.

Section 2.2 Annual meetings of the stockholders, if any, shall be held on the day or date and at the time, place, if any, and the means of remote communication, if any, as the Board of Directors may fix from time to time in its discretion, for the election of directors and the transaction of such other business as may come before the annual meeting; provided, however, that any previously scheduled annual meeting of the stockholders may be postponed, rescheduled or canceled by resolution of the Board of Directors (or by action of the officers of the Corporation if such authority has been delegated by the Board of Directors) upon public notice given prior to the date previously scheduled for such annual meeting of the stockholders; and provided, further, that no business with respect to which special notice is required by law shall be transacted at an annual meeting unless such notice shall have been given.
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Section 2.3 Special meetings of the stockholders for any purpose or purposes may be called only by the Board of Directors, pursuant to a resolution approved by a majority of the entire Board of Directors; provided, however, that any previously scheduled special meeting of the stockholders may be postponed, rescheduled or canceled by resolution of the Board of Directors (or action of the officers of the Corporation if such authority has been delegated by the Board of Directors) upon public notice given prior to the date previously scheduled for such special meeting of the stockholders. Business transacted at a special meeting shall be confined to the purposes stated in the call and notice thereof.

Section 2.4 Notice of each annual and special meeting of stockholders stating the date, time, place, if any, the means of remote communication, if any, thereof, and the general nature of the business to be considered thereat, shall be given at least ten days and not more than sixty days before the date of the meeting to each stockholder entitled to vote thereat. Such notice shall be deemed delivered when deposited in the United States mail with postage thereon prepaid, addressed to the stockholder at his address as it appears on the stock transfer books of the Corporation.

Section 2.5 Each stockholder who is entitled to vote pursuant to the terms of the Restated Certificate of Incorporation and these Amended and Restated Bylaws, or who is entitled to vote pursuant to the laws of the State of Delaware, shall be entitled to vote in person or by proxy, but no proxy shall be voted after three years from its date unless such proxy provides for a longer period. At all meetings of stockholders for the election of directors at which a quorum is present a plurality of the votes cast shall be sufficient to elect. All other elections and questions presented to the stockholders at a meeting at which a quorum is present shall, unless a different or minimum vote is required by the Restated Certificate of Incorporation, these Amended and Restated Bylaws, the rules or regulations of any stock exchange applicable to the Corporation, or any law or regulation applicable to the Corporation or its securities, in which case such different or minimum vote shall be the applicable vote on the matter, be decided by the affirmative vote of the holders of a majority in voting power of the shares of stock of the Corporation which are present in person or represented by proxy at the meeting and entitled to vote thereon. Any nominee for director in an uncontested election as to whom a majority of the votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors are designated to be “withheld” from, or are voted “against”, that director’s election shall tender his or her resignation for consideration by the Nominating and Governance Committee. The Nominating and Governance Committee shall evaluate the best interests of the Corporation and its stockholders and shall recommend to the Board of Directors the action to be taken with respect to such tendered resignation.


A complete list of the stockholders entitled to vote at any meeting of stockholders at which directors are to be elected, arranged in alphabetical order, with the address of each, and the number of shares held by each, shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or if not so specified, at the place where the meeting is to be held, or if the meeting is held solely by means of remote communication, at the Corporation’s principal executive office. The list shall also be produced and kept at such place during the whole time of the meeting, and may be inspected by any stockholder who is present.

The Board of Directors by resolution shall appoint one or more inspectors, which inspector or inspectors may include individuals who serve the Corporation in other capacities, including without
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limitation as officers, employees, agents or representatives of the Corporation, to act at the meeting and make a written report thereof. One or more persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate inspector has been appointed to act or is able to act at a meeting of stockholders, the Chair of the meeting shall appoint


one or more inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall have the duties prescribed by law.

The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.

Section 2.6 Except as otherwise required by law, by the Restated Certificate of Incorporation or by these Amended and Restated Bylaws, the presence, in person or by proxy, of stockholders holding a majority of the voting power of the outstanding stock of the Corporation shall constitute a quorum at all meetings of the stockholders. The Chair of any annual or special meeting of the stockholders or a majority in interest of the stockholders entitled to vote thereat shall have the power to adjourn such meeting from time to time, without notice other than announcement at the meeting, whether or not there is such a quorum. No notice of the time and place of adjourned meetings need be given except as required by law; provided, however, that if such adjournment is for more than thirty days, or if after such adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at such adjourned meeting. At any such adjourned meeting at which the requisite amount of stock entitled to vote shall be represented, any business may be transacted which might have been transacted at the meeting as originally noticed; but only those stockholders entitled to vote at the meeting as originally noticed shall be entitled to vote at any adjournment or adjournments thereof unless the Board of Directors shall have fixed a new record date for such adjournment or adjournments pursuant to Section 2.7 of these Amended and Restated Bylaws.

The stockholders present at a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

Section 2.7 In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect to any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be less than ten nor more than sixty days before the date of such meeting, nor more than sixty days prior to any other action. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment or adjournments of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 2.8 (A) (1) Nominations of persons for election to the Board of Directors of the Corporation and the proposal of other business to be considered by the stockholders may be made at an annual meeting of stockholders only (a) pursuant to the Corporation’s notice of meeting, (b) by or at the direction of the Board of Directors or (c) by any stockholder of the Corporation who (i) was a stockholder of record (and, with respect to any beneficial owner, if different, on whose behalf any nomination or proposal is made, only if such beneficial owner was the beneficial owner of shares of
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the Corporation) both at the time of giving of notice provided for in this Bylaw and at the time of the annual meeting, (ii) is entitled to vote at the annual meeting and is present in person at the annual meeting, and (iii) complied with the notice procedures set forth in this Bylaw as to such nominations or other business. Except for proposals properly made pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and included in the Corporation’s notice of meeting, the foregoing clause (c) shall be the exclusive means for a stockholder to make nominations of persons for election to the Board of Directors of the Corporation or to propose other business to be considered by the stockholders at an annual meeting of stockholders. For purposes of this Section 2.8, “present in person” shall mean that the stockholder making the relevant proposal or nomination, or, if the proposing stockholder is not an individual, a qualified representative of such proposing stockholder, appear at the meeting, including by remote communication if the meeting is held by remote communication pursuant to Section 2.1 of these Amended and Restated Bylaws. A “qualified representative” of such proposing stockholder shall be, if such proposing stockholder is (i) a general or limited partnership, any general partner or person who functions as a general partner of the general or limited partnership or who controls the general or limited partnership, (ii) a corporation or a limited liability company, any officer or person who functions as an officer of the corporation or limited liability company or any officer, director, general partner or person who functions as an officer, director or general partner of any entity ultimately in control of the corporation or limited liability company or (iii) a trust, any trustee of such trust.


(2) Without qualification, for any nominations of one or more persons for election to the Board of Directors of the Corporation or any other business to be properly brought before an annual meeting by a stockholder, in each case, pursuant to clause (c) of paragraph (A) (1) of this Bylaw, the stockholder must have given timely notice thereof in writing and in proper form to the Secretary of the Corporation and such other business must otherwise be a proper matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the Corporation not less than ninety days nor more than one hundred twenty days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by more than thirty days or delayed by more than sixty days from the first anniversary date of the preceding year’s annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the one hundred twentieth day prior to the date of such rescheduled annual meeting and not later than the close of business on the later of (x) the ninetieth day prior to the date of such rescheduled annual meeting or (y) the tenth day following the day on which public announcement of the date of such rescheduled annual meeting is first made. In no event shall


any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described above. For purposes of this Bylaw, the stockholder providing the notice of a proposed nomination or other business proposed to be brought before an annual meeting, the beneficial owner, if different, on whose behalf the proposed nomination or other business proposed to be brought before an annual meeting is made, and any affiliate or associate of such beneficial owner (as such terms are defined in Rule 12b-2 promulgated under the Exchange Act), are referred to as “Proposing Persons”. To be in proper form, a stockholder’s notice (whether given pursuant to this paragraph (A)(2) or paragraph

(B) of these Bylaws) shall set forth, as of the date of such notice:

(a) As to each person, if any, whom the stockholder proposes to nominate for election or reelection as a director (i) all information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required to be made in connection
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with solicitations of proxies for election of directors in a contested election pursuant to Section 14 under the Exchange Act and the regulations promulgated thereunder (including such proposed nominee’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected), and (ii) a reasonably detailed description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the past three years, and any other material relationships, between or among any Proposing Person, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 promulgated under Regulation S-K if a Proposing Person, or any person acting in concert therewith, were the “registrant” for purposes of such rule and the proposed nominee were a director or executive officer of such registrant;

(b) As to any business other than nominations for election of one or more directors that the stockholder proposes to bring before the meeting, (i) a reasonably brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in such business of each Proposing Person, and (ii) a reasonably detailed description of all agreements, arrangements and understandings between or among any Proposing Person and/or any other person or persons (including their names) in connection with the proposal of such business by such stockholder; and

(c) As to each Proposing Person, (i) the name and address of the stockholder providing the notice, as they appear on the Corporation’s books, and of any other Proposing Persons, (ii) the class and number of shares of the Corporation that are, directly or indirectly, owned of record or beneficially by such Proposing Person, (iii) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any shares of the Corporation or with a value derived in whole or in part from the value of any shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the underlying capital stock (or any class or series thereof) of the Corporation or otherwise (a “Derivative Instrument”), directly or indirectly, owned of record or beneficially by such Proposing Person and any other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the Corporation, (iv) any proxy, contract, arrangement, understanding, or relationship pursuant to which such Proposing Person has a right to vote any shares of the Corporation, (v) any short interest in any security of the Corporation (for purposes of this Bylaw a person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), (vi) any rights to dividends on the shares of the Corporation owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the Corporation, (vii) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such Proposing Person is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (viii) any performance related fees (other than an asset based fee) that such Proposing Person is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, (ix) any material pending or threatened legal
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proceeding in which the Proposing Person is involved with the Corporation; and (x) any material relationship, contract, or interest between the Proposing Person and the Corporation.

A stockholder providing notice of a proposed nomination for election to the Board of Directors of the Corporation or other business proposed to be brought before a meeting (whether given pursuant to this paragraph (A)(2) or paragraph (B) of these Bylaws) shall further update and supplement such notice, if necessary, so that the information provided or required to be provided in such notice under this paragraph (A)(2) shall be true and correct as of the record date for the meeting and as of the date that is ten business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to the Secretary at the principal executive offices of the Corporation not later than five business days after the record date for the meeting (in the case of the update and supplement required to be made as of the record date), and not later than eight business days


prior to the date for the meeting or any adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten business days prior to the meeting or any adjournment or postponement thereof). The Corporation may also require any proposed nominee for election to the Board of Directors of the Corporation to furnish such other information as may be reasonably required for the Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee.

(3) Notwithstanding anything in paragraph (A)(2) of this Bylaw, in the event that the number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement by the Corporation naming all of the nominees for Director or specifying the size of the increased Board of Directors made by the Corporation at least one hundred days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Bylaw shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the tenth day following the day on which such public announcement is first made by the Corporation.

(B) Nominations of persons for election to the Board of Directors of the Corporation may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (a) by or at the direction of the Board of Directors or (b) if and only if the Board of Directors has determined that directors shall be elected at such special meeting, by any stockholder of the Corporation who is a stockholder of record (and, with respect to any beneficial owner, if different, on whose behalf any nomination or proposal is made, only if such beneficial owner was the beneficial owner of shares of the Corporation) both at the time of giving of notice provided for in this Bylaw and at the time of the special meeting, who shall be entitled to vote at the special meeting and is present in person at the special meeting and who complies with the notice procedures set forth in this Bylaw under paragraph (A)(2) with respect to nominations for election of directors at an annual meeting of stockholders. Stockholders shall not be permitted to propose other business to be considered by the stockholders at a special meeting. Without qualification, in the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any stockholder otherwise permitted in this Bylaw to nominate a person or persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting, may nominate such person(s) for election to such position(s) if the stockholder’s notice required by paragraph (A)(2) shall be delivered to the Secretary at the principal executive offices of the
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Corporation not earlier than the one hundred twentieth day prior to such special meeting and not later than the close of business on the later of (x) the ninetieth day prior to such special meeting or (y) the tenth day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such special meeting. In no event shall any adjournment or postponement of a special meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described above.

(C) (1) Only such persons who are nominated in accordance with the procedures set forth in this Bylaw shall be eligible to serve as directors and only such other business as shall have been brought before the meeting in accordance with the procedures set forth in this Bylaw shall be conducted at a meeting of stockholders. Except as otherwise provided by law, the Restated Certificate of Incorporation, or these Amended and Restated Bylaws, the Chair of the meeting shall have the power and duty to determine whether a nomination or any other business proposed to be brought before the meeting was made or proposed in compliance with this Bylaw and, if such nomination or other business is not in compliance with this Bylaw, to declare that such non-complying nomination or proposal shall be disregarded.

(2) Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Bylaw. This Bylaw is expressly intended to apply to any business proposed to be considered by the stockholders at a meeting, regardless of whether or not such proposal is made pursuant to Rule 14a-8 under the Exchange Act. In the case of proposals made pursuant to Rule 14a-8 under the Exchange Act, this Bylaw shall not be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

(3) For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported by a national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.

Section 2.9 The Board of Directors may adopt by resolution such rules and regulations for the conduct of any meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the Chair of any meeting of the stockholders shall have the right and the authority to determine the order of business for the meeting, prescribe such rules, regulations and procedures and to do all such acts, as in the judgment of such Chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the Chair of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the Chair of the meeting shall determine; (iv) restrictions on entry to the

meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants.
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ARTICLE III

Directors

Section 3.1 The business and affairs of the Corporation shall be managed under the direction of a Board of Directors which, subject to any right of the holders of any series of Preferred Stock then outstanding to elect additional directors under specified circumstances, shall consist of not less than eight (8) nor more than twelve (12) persons. The exact number of directors within the minimum and maximum limitations specified in the preceding sentence shall be fixed from time to time by the Board of Directors pursuant to a resolution adopted by a majority of its members. The directors shall be divided into three classes, as nearly equal in number as possible, with the term of office of Class A to expire at the 1984 Annual Meeting of Stockholders, the term of office of Class B to expire at the 1985 Annual Meeting of Stockholders and the term of office of Class C to expire at the 1986 Annual Meeting of Stockholders. At each annual meeting of stockholders following such initial classification and election, directors elected to succeed those directors whose terms expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election.

Section 3.2 Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled only by majority vote of the directors then in office, and directors so chosen shall hold office for a term expiring at the annual meeting of stockholders at which the term of the Class to which they have been elected expires. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or the entire Board of Directors, may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at least 80% of the voting power of the then outstanding Common Stock of the Corporation.

Section 3.3 Regular meetings of the Board of Directors shall be held on such dates as a majority of the entire Board of Directors may fix from time to time in its discretion, and at such time and place as the Chairman of the Board of Directors or, in his absence, the Chief Executive Officer, or in his absence, the President shall determine, preferably at the principal executive office of the Corporation. At least three (3) days’ notice thereof shall be given by the Secretary to each director, either personally or by telephone, mail, electronic transmission or facsimile transmission.

Section 3.4 Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Presiding Non-Management Director, if any, the Chief Executive Officer or by a majority of the entire Board of Directors, and not less than twenty-four (24) hours’ notice thereof shall be given by the Secretary to any director, either personally or by telephone, mail, electronic transmission or facsimile transmission.

Section 3.5 Any action taken by the Board of Directors or any committee thereof at any meeting where all members are present shall be valid whether or not notice of such meeting was in fact given, except as provided by law. Any action which might be taken at a meeting of the Board of Directors, or at a meeting of any committee thereof as the case may be, may be taken without meeting as provided by law, including by means of consents thereto in writing or by electronic transmission.
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Section 3.6 At all meetings of the Board of Directors a majority of the directors shall be necessary and sufficient to constitute a quorum for the transaction of business, but if less than a quorum are present, those present may adjourn the meeting from time to time until a quorum shall be present.

Section 3.7 A majority of the entire Board of Directors may elect from among the directors an Executive Committee, a Compensation and Human Resources Committee, an Audit Committee, and a Nominating and Governance Committee, and such other committees as the Board of Directors may from time to time determine, to serve at the pleasure of the Board of Directors and to have and to exercise such power and authority as the Board of Directors shall specify. The members of the Board of Directors and of said committees shall have the role of monitoring the conduct of the business and affairs of the Corporation on behalf of all of the constituencies of the Corporation, including in particular, those who invest in the stock of the Corporation, in an environment of loyal but independent oversight. Each committee shall maintain independent minutes of action and shall report the same when and as required by the Board of Directors.

Section 3.8 The Executive Committee shall consist of a minimum of three directors of the Corporation, including the Chairman of the Board of Directors, and one of the members shall be designated by the Board of Directors as its Chair. The Chair of the Executive Committee shall preside at all meetings of the Executive Committee and shall perform such other duties as may be prescribed by the Board of Directors. The underlying purpose of the Executive Committee is to exercise all of the powers and

authority of the Board of Directors during intervals between meetings of the Board of Directors. The Committee shall have discretionary authority to undertake additional activities within the scope of its primary functions.

Section 3.9 The Audit Committee shall consist of a minimum of three directors of the Corporation, each of whom shall meet the independence and other requirements established by law, the rules and regulations of the Securities and Exchange Commission and the New York Stock Exchange listing standards, and one of the members shall be designated by the Board of Directors as its Chair. The Chair of the Audit Committee shall preside at all meetings of the Audit Committee and shall perform such other duties as may be prescribed by the Board of Directors. The primary functions of the Audit Committee are to perform its duties and responsibilities as outlined in the Audit Committee Charter. The manager of the Corporation’s internal auditing function, when operative, shall have an indirect reporting relationship to the Audit Committee, and shall perform such duties as may be prescribed by the Board of Directors or by the Audit Committee. The Audit Committee shall have discretionary authority to undertake additional activities within the scope of its primary functions.

Section 3.10 The Compensation and Human Resources Committee shall consist of a minimum of three directors of the Corporation, each of whom shall meet the independence and other requirements established by law, the rules and regulations of the Securities and Exchange Commission and the New York Stock Exchange listing standards and Section 162(m) of the Internal Revenue Code of 1986, or its successor provision, as amended, and one of the members shall be designated by the Board of Directors as its Chair. The Chair of the Compensation and Human Resources Committee shall preside at all meetings of the Compensation and Human Resources Committee and shall perform such other duties as may be prescribed by the Board of Directors. The primary functions of the Compensation and Human Resources Committee are to perform its duties and responsibilities as outlined in the Compensation and Human Resources Committee Charter. The Compensation and
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Human Resources Committee shall have discretionary authority to undertake additional activities within the scope of its primary functions.

Section 3.11 The Nominating and Governance Committee shall consist of a minimum of three directors of the Corporation, each of whom shall meet the independence and other requirements established by law, the rules and regulations of the Securities and Exchange Commission and the New York Stock Exchange listing standards, and one of the members shall be designated by the Board of Directors as its Chair. The Chair of the Nominating and Governance Committee shall preside at all meetings of the Nominating and Governance Committee and shall perform such other duties as may be prescribed by the Board of Directors. The primary functions of the Nominating and Governance Committee are to perform its duties and responsibilities as outlined in the Nominating and Governance Committee Charter. The Nominating and Governance Committee shall have discretionary authority to undertake additional activities within the scope of its primary functions.

Section 3.12 Meetings of each committee shall be held from time to time as the Chair of such committee, the Chairman of the Board of Directors, or a majority of the members of such committee shall determine, preferably at the principal executive office of the Corporation. All members of each committee shall be given notice of any meeting by the Secretary, such notice to be provided by telephone, mail, electronic transmission, or facsimile transmission to each member at least three (3) days prior to the date thereof; provided, however, such notice shall not be required as to any member who shall receive notice in person at least twenty-four (24) hours prior to the time of the meeting. Any member may in writing, before or after any meeting, waive notice thereof, and any member by his attendance at, and participation in, the action taken at any meeting shall be deemed to have waived notice thereof. A majority of the members of a committee shall constitute a quorum. Any action which might be taken at a meeting of a committee may be taken without meeting if evidenced by a resolution signed (including by electronic transmission) by all members. The Chair of each Board committee shall preside at all meetings of such committee and shall perform such other duties as may be prescribed by the Board of Directors or the Chairman thereof.

Section 3.13 All action taken by the Board committees shall be reported to the Board of Directors at its meeting next succeeding such action and shall be subject to revision by the Board of Directors provided that no acts or rights of third parties shall be prejudiced thereby. All such action shall also be recorded in the minute books of the Corporation in the same manner in which action taken by the Board of Directors is recorded. The affirmative vote of the majority of all members of each committee shall be necessary to its adoption of any resolution.

ARTICLE IV

Officers

Section 4.1 The officers of this Corporation shall be elected by the Board of Directors from time to time as it deems appropriate, and shall include a Chief Executive Officer, who may also be the Chairman of the Board of Directors, a president, and one or more vice presidents one of whom shall perform the duties of the Chief Financial Officer, a secretary, a treasurer, and may include such other officers, including a Chief Operating Officer, one or more group vice presidents, or one or more executive vice presidents, and agents as may from time to time be elected by the Board of Directors. Any two offices except those of the President and Vice President may be held by the same person. All officers shall hold office at the pleasure of the Board of Directors and be subject to dismissal by it,
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with or without cause. The Chairman of the Board of Directors, to be elected by the Board of Directors from among its members, may be an officer of the Corporation, as determined by the Board of Directors from time to time.[image: ]

Section 4.2 The salary and other compensation of the Chairman of the Board of Directors, if an officer of the Corporation, the Chief Executive Officer, the President and all elected Vice Presidents shall be fixed by the Compensation and Human Resources Committee or the Board of Directors, as appropriate. If any vacancy shall occur among the elected officers, it shall be filled by the Board of Directors.

Section 4.3 The Chairman of the Board of Directors, or in his absence, the Presiding Non-Management Director, if any, or in his absence, the Chair of the Compensation and Human Resources Committee, shall preside at all meetings of the Board of Directors.

Section 4.4 The Chief Executive Officer shall have responsibility for the general management and control of the business and affairs of the Corporation, as prescribed by the Board of Directors. The Chief Executive Officer has authority to appoint certain officers of the Corporation, including vice presidents and certain assistant officers whose responsibilities do not warrant election by the Board of Directors, and shall also perform such other duties as may be prescribed by the Board of Directors.

Section 4.5 The President shall perform such duties as may be prescribed by the Board of Directors. In the absence of the Chairman of the Board of Directors, the Presiding Non-Management Director, if any, and the Chief Executive Officer, he shall preside at all meetings of the stockholders and otherwise perform the Chief Executive Officer’s duties as prescribed by the Board of Directors.

Section 4.6 Each Vice President shall perform such duties as may be prescribed by the Board of Directors. The Vice President of Finance shall be the Chief Financial Officer. In the absence or disability of the Chief Executive Officer, the President shall succeed to his powers and duties, and in the absence of the President, the Chief Financial Officer shall first succeed to his powers and duties, then the Executive or Group Vice Presidents in order of seniority and in the event all are unable to serve for any reason, the Vice Presidents shall succeed to their power and duties in the order in which elected.

Section 4.7 The Secretary shall attend all meetings of the Board of Directors, Executive Committee, other committees of the Board of Directors and of the stockholders, and record all votes and keep minutes of all proceedings. He shall give, or cause to be given, required notices of meetings of the Board of Directors, Executive Committee, other committees of the Board of Directors and of the stockholders. He shall keep in safe custody the seal of the Corporation and, when authorized by the Board of Directors, affix the same to any instrument requiring it, and shall perform such other duties as may be prescribed by the Board of Directors.

Section 4.8 The Treasurer shall maintain necessary relationships with banks and other financial institutions and provide for adequate lines of credit; shall plan for and maintain adequate funds in appropriate working and depository accounts to meet outstanding and planned commitments; and shall be responsible for safe custody and control of all funds and securities of the Corporation. He shall establish policies and procedures in relation to, and supervise management of, the extension of credit, and the collection of receivables. He shall maintain appropriate bond and dividend records,
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provide for proper signature or endorsement on all financial documents of the Corporation, and shall perform such other duties as may be prescribed by the Board of Directors.

Section 4.9 The assistant to any officer shall, in the absence or disability of that officer, perform his duties and shall perform such other duties as may be prescribed by the Board of Directors.


(Adopted by the Board of Directors on July 19, 2016)

13
[image: ]

Exhibit 10.1

[Letterhead]



July 19, 2016

Richard M. Olson

Dear Rick:

It is with great pleasure that I am able to offer you the position of President and Chief Executive Officer of The Toro Company. Earlier today, the Board of Directors formally elected you to this position effective as of November 1, 2016 and subject to your written acceptance of this offer.

The following confirms the terms and conditions of this offer:

	Title:
	President and Chief Executive Officer

	
	(President & CEO)

	Effective Date:
	November 1, 2016

	Base Salary:
	Your Annual Base Salary, effective November 1, 2016, will be $775,000. This amount was set

	
	by the Compensation & Human Resources Committee (C&HR Committee) and ratified by the

	
	Board of Directors taking into account your new responsibilities.

	Annual Cash Incentive:
	Your F’16 Annual Performance Award, including the target and maximum payout,

	
	performance measures, weightings and goals, set by the C&HR Committee at its meeting held

	
	in December 2015 and as set forth in your Annual Performance Award Agreement will remain

	
	unchanged.

	
	Your F’17 Annual Performance Award target and maximum payout percent will be 100% and

	
	200% of fiscal year base salary earnings, respectively. These were set by the C&HR

	
	Committee and ratified by the Board of Directors. The performance measures, weightings and

	
	goals for F’17 will be determined by the C&HR Committee at its December 2016 meeting.

	Long-Term Incentives:
	All of your outstanding long-term incentive awards, including Stock Option Awards, Restricted

	
	Stock Unit Awards and Performance Share Awards (F’14 to F’16, F’15 to F’17 and F’16 to

	
	F’18) will remain unchanged, including the performance measures, weightings and goals for

	
	the Performance Share Awards.
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Your F’17 equity grants (Stock Option Awards and Performance Share Awards) will be set by the C&HR Committee at the December 2016 meeting taking into account your new responsibilities. Similar to prior years, it is expected that one-half of the value of your F’17 equity grants will be delivered in the form of Stock Option Awards and the other half will be delivered in Performance Share Awards.


Stock Ownership Guidelines



Effective on November 1, 2016, your stock ownership guideline multiple will change to 5x annual base salary. You have five years, or until November 1, 2021 to meet this guideline.


Executive Perquisites:


You will be eligible for perquisites at the Chief Executive Officer level.



Rick, on behalf of the Board and myself, I want to congratulate you on this significant achievement. I look forward to your acceptance of this offer and working with you to continue to drive the company to even higher levels of success.

Sincerely,

/s/ Michael J. Hoffman

Michael J. Hoffman
Chairman & CEO
The Toro Company
[image: ]

July 19, 2016


To the Board of Directors of The Toro Company:


I, Richard M. Olson, consent to being elected as the President and Chief Executive Officer of The Toro Company effective as of November 1, 2016.



/s/ Richard M. Olson

Richard M. Olson
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Exhibit 10.2

[Letterhead]



July 19, 2016

Michael J. Hoffman

Dear Mike:

In connection with the succession planning process and your stated desire to transition from the role of Chairman and Chief Executive Officer of The Toro Company to the role of executive Chairman of the Board, earlier today the Board of Directors formally elected you to the position of Chairman of the Board, effective November 1, 2016, as an elected officer and employee of the Company and subject to your written acceptance of this offer.

The following confirms the terms and conditions of this offer:

	Title:
	Chairman of the Board of The Toro Company

	Effective Date:
	November 1, 2016

	Base Salary:
	Your Annual Base Salary, effective November 1, 2016, will be $680,000. This amount was set

	
	by the Compensation & Human Resources Committee (C&HR Committee) and ratified by the

	
	Board of Directors.

	Annual Cash Incentive:
	Your F’16 Annual Performance Award, including the target and maximum payout, performance

	
	measures, weightings and goals, set by the C&HR Committee at its meeting held in

	
	December 2015 and as set forth in your Annual Performance Award Agreement will remain

	
	unchanged.

	
	Your F’17 Annual Performance Award target and maximum payout percent will be 125% and

	
	250% of fiscal year base salary earnings, respectively. These were set by the C&HR

	
	Committee and ratified by the Board of Directors. The performance measures, weightings and

	
	goals for F’17 will be determined by the C&HR Committee at its December 2016 meeting.

	Long-Term Incentives:
	All of your outstanding long-term incentive awards, including Stock Option Awards and

	
	Performance Share Awards (F’14 to F’16, F’15 to F’17 and F’16 to F’18) will remain

	
	unchanged, including the performance measures, weightings and goals for the Performance

	
	Share Awards.
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Any F’17 equity grants will be set by the C&HR Committee at the December 2016 meeting.


Stock Ownership Guidelines



Your stock ownership guideline multiple remains at 5x annual base salary.



Executive Perquisites:



Your perquisites will remain unchanged.




Mike, on behalf of the full Board I want to thank you for your years of service as Chairman and CEO. I know that in your capacity as Chairman of the Board you will continue to work with Rick as your successor, the leadership team at Toro and the Board to continue to drive the company to even higher levels of success.


Sincerely,

/s/ Robert C. Buhrmaster

Robert C. Buhrmaster
Presiding Non-Management Director
The Toro Company Board of Directors
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July 19, 2016

To the Board of Directors of The Toro Company:


I, Michael J. Hoffman, consent to being elected as the Chairman of the Board of The Toro Company effective as of November 1, 2016.



/s/ Michael J. Hoffman

Michael J. Hoffman
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Investor Relations

Heather Hille
Director, Investor Relations

(952) 887-8923, heather.hille@toro.com

Media Relations

Branden Happel
Senior Manager, Public Relations

(952) 887-8930, branden.happel@toro.com

For Immediate Release

The Toro Company Elects Richard M. Olson Chief Executive Officer

BLOOMINGTON, Minn. (July 19, 2016) – The Toro Company (NYSE: TTC) announced today that its board of directors has elected Richard M. Olson to the position of president and chief executive officer effective November 1, 2016. Olson, a 30-year veteran of the company, has served as Toro’s president and chief operating officer since September 2015 and was elected to the company’s board of directors in January of this year. Toro’s current chairman and chief executive officer, Michael J. Hoffman, will continue to serve as chairman of the board.

Olson joined Toro in 1986 as a manufacturing process engineer. He has held various positions in operations and engineering including manager of advanced manufacturing, commercial engineering program manager, director of Shakopee plant operations, and managing director of northern manufacturing operations. In 2010 he was named general manager of Exmark and was appointed vice president, Exmark in 2012. The following year Olson was named vice president, international business before being elected group vice president, international business, micro-irrigation business and distributor development in June 2014.

Reflecting on the coming changes, Hoffman stated, “Serving our employees and customers as Toro’s chief executive officer has been the greatest privilege of my career. Our employees’ and channel partners’ passion for the business and relentless commitment to our company and brands have enabled us to accomplish much together. Looking forward, I am pleased and confident in passing the responsibilities of chief executive on to such a strong and tested leader as Rick Olson. His extensive experience, intelligence and commitment to our company’s core values make him an ideal candidate for his new role.”

Hoffman joined Toro in 1977 and served the company in various service, sales and marketing roles before holding a series of key executive positions across the company’s commercial and residential businesses. He was elected president in October 2004, chief executive officer in March 2005 and chairman of the board in March 2006. Hoffman has served on the board of directors of Donaldson Company Inc. since 2005. Mike also currently serves on the board of overseers of the Carlson School of Management at the University of Minnesota.

“I am honored to have the opportunity to continue the storied legacy of our great company that Mike and leaders before him like Ken Melrose and David Lilly helped build through the decades, making Toro all that it is today,” said Olson. “Like my predecessors, I will rely on the dedication and hard work of the entire Toro family. I look forward to working closely with our talented employees and channel partners to keep our company growing by delivering superior innovation and superior customer care.”

- more -
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Olson holds a Bachelor of Science degree in industrial technology from Iowa State University and an MBA from the University of Minnesota’s Carlson School of Management. He serves on the boards of The Toro Foundation and the Outdoor Power Equipment Institute.


About The Toro Company

The Toro Company (NYSE: TTC) is a leading worldwide provider of innovative solutions for the outdoor environment, including turf, snow and ground engaging equipment and irrigation and outdoor lighting solutions. With sales of $2.4 billion in fiscal 2015, Toro’s global presence extends to more than 90 countries. Through constant innovation and caring relationships built on trust and integrity, Toro and its family of brands have built a legacy of excellence by helping customers care for golf courses, landscapes, sports fields, public green spaces, commercial and residential properties and agricultural fields. For more information, visit www.thetorocompany.com.


Forward-Looking Statements

This news release contains forward-looking statements, which are being made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on management’s current assumptions and expectations of future events, and can be identified by words such as “looking forward,” “continue,” “will,” or similar expressions. Forward-looking statements involve risks and uncertainties that could cause actual events and results to differ materially from those projected or implied and include: the level of growth or contraction in our key markets; dependence on The Home Depot as a customer; elimination of shelf space for our products at dealers or retailers; our ability to develop and achieve market acceptance for new products; increased competition; the risks attendant to international operations and markets; our relationships with our distribution channel partners, including the financial viability of our distributors and dealers; risks associated with acquisitions; unforeseen product quality problems; loss of or changes in executive management or key employees; the occurrence of litigation or claims; and other risks and uncertainties described in our most recent annual report on Form 10-K, subsequent quarterly reports on Form 10-Q, and other filings with the Securities and Exchange Commission. We make no commitment to revise or update any forward-looking statements in order to reflect events or circumstances occurring or existing after the date any forward-looking statement is made.
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