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

Officers.
 
On August 18, 2015, Gregory J. Gluchowski, Jr. entered into an employment agreement (the “Employment Agreement”) with The Hillman Group, Inc. (“Hillman”), a subsidiary
of The Hillman Companies, Inc. (the “Company”), to be appointed as President and Chief Executive Officer.  Mr. Gluchowski also will serve as President and Chief Executive
Officer of the Company.  Mr. Gluchowski’s appointment will be effective September 8, 2015.  Mr. Gluchowski, age 50, is a seasoned hardware and home improvement
veteran.  Mr. Gluchowski joins Hillman after serving as President, Hardware & Home Improvement (HHI) of Spectrum Brands Holdings Inc. (NYSE: SPB) and a former
division of Stanley Black and Decker (NYSE:  SBD).   Since January 2010, Mr. Gluchowski has led the $1.2 billion HHI division that includes the Kwikset®, Baldwin®,
Weiser®, Pfister®, Stanley®, and National® brands and he led the divestiture of the HHI business from SBD to Spectrum. During his time leading HHI at Spectrum and SBD,
Mr. Gluchowski grew sales by 50% and more than doubled EBITDA. This was accomplished through a combination of business integration, operational optimization,
organizational leadership, change management, strategic acquisitions, and innovation-led organic growth.  Prior to 2010, Mr. Gluchowski held positions of increasing
responsibility at Black & Decker in operations, supply chain, and general management roles after joining the company in 2002. He started his career at Phelps Dodge Wire &
Cable in 1988 and holds an MBA from Indiana University and an undergraduate degree from Purdue University.

Mr. Gluchowski’s Employment Agreement provides for an initial annual base salary of $550,000.  The agreement provides for an annual cash bonus target of 100% of base
salary and maximum of 200% of base salary under Hillman's performance-based bonus plan commencing with the 2016 fiscal year.  Mr. Gluchowski will be paid a guaranteed
bonus of $550,000 for 2015 and will be reimbursed for his reasonable relocation expenses.

Mr. Gluchowski will be eligible to participate in the equity investment plan and equity incentive plan of HMAN Group Holdings, Inc., the Company's parent company.  The
agreement provides an equity investment right and a grant of 1,500 shares of restricted stock, 50% of which will vest on each of the first and second anniversaries of his start
date.  The agreement provides a grant of 8,435 nonqualified stock options at a strike price of $1,000 per share.  Prior to the issuance of these equity awards, Mr. Gluchowski
must execute the Restrictive Covenant Agreement attached to the Option Award Agreement, which includes restrictive covenants such as one-year non-competition and two-year
non-solicitation of employees and customers.

In the event that Mr. Gluchowski's employment is terminated by Hillman without "cause" or if Mr. Gluchowski resigns with "good reason" (as such terms are defined in the
Shareholders Agreement and the Equity Plan), the agreement provides severance payments equal to (i) continued base salary for 12 months following the date of termination, and
(ii) a pro rated portion of the bonus for the year in which termination occurs.

The foregoing description is qualified in its entirety by reference to the Employment Agreement, a copy of which is furnished as Exhibit 10.1 to this Current Report on Form 8-
K.

Item 8.01 Other Events

On August 18, 2015, the Company issued a press release relating to Mr. Gluchowski’s new appointment.  A copy of such press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
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NUMBER  DESCRIPTION
   
10.1
  

Employment Agreement between Greg Gluchowski and The Hillman Group, Inc. dated August 18, 2015.

99.1  Press Release dated August 18, 2015. 
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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.
 
Date: August 18, 2015 THE HILLMAN COMPANIES, INC.

 
 

 

    
    
 By: /s/ Jeff Leonard  
 Name:   Jeff Leonard  
 Title:   Executive Vice President of Finance

  and Chief Financial Officer  
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EXHIBIT 10.1

The Hillman Group, Inc.
 
 

August 18, 2015
 
Greg Gluchowski
 
 

Re:           Terms of Employment
 
Dear Greg:
 
We are pleased to offer you a position with The Hillman Group, Inc. (the “Company”) as the President and Chief Executive Officer and member
of the board of directors, reporting to the Company’s Board of Directors (“Board”). You will be based at the Company’s corporate headquarters
(the “Corporate Headquarters”) in Cincinnati, Ohio.
 
In accordance with our discussions, set forth below are the terms and conditions of our offer of employment to you, subject only to our
completion of satisfactory background and reference checks.
 

1. Start Date. We look forward to a start date of September 8, 2015 (the “Start Date”). Your employment with the Company shall be on
an at-will basis, subject to the terms below. The terms of your employment hereunder shall be governed by the laws of the State of Ohio.
 

2. Time Commitment to Duties. You shall devote all of your business time to the proper and efficient performance of services under this
Agreement.
 

3. Annual Base Salary. Your initial Base Salary shall be at the rate of $550,000 per annum, commencing as of the Start Date. Your Base
Salary may be increased (not decreased) from time to time by the Board.  Any such increased amount will be your “Base Salary” for all
purposes thereafter under this Agreement.
 

4. Annual Bonus.  Commencing with the fiscal year of the Company that commences on or about January 1, 2016, your target annual
incentive bonus amount for a particular fiscal year shall equal One Hundred Percent (100%) of your Annual Base Salary, and may range from
Zero Percent (0%) to Two Hundred Percent (200%) of your Base Salary for that fiscal year. Annual performance objectives will be set by the
Company’s Board of Directors.
 

5. Guaranteed Bonus. Your bonus for 2015 will be guaranteed at $550,000, assuming you begin your employment on the Start Date,
payable December 31, 2015.
 

6. Retirement, Welfare and Fringe Benefits.  You shall be entitled to participate in all employee savings and welfare benefit plans and
programs, and fringe benefit plans and programs, made available by the Company to the Company’s employees generally, in accordance with
the eligibility and participation provisions of such plans and as such plans or programs may be in effect from time to time.
 
 
 
 

 



 
 
 
 

7. Business Expenses. You shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business expenses incurred
by you in connection with the performance of your duties hereunder in accordance with the Company’s expense reimbursement policies and
procedures.
 

8. Vacation. You shall be entitled to twenty five (25) working days of paid vacation per annum, accruing in accordance with the
Company’s vacation policy.
 

9. Equity Participation.  On the Start Date, you will be granted a Stock Option pursuant to the HMAN Group Holdings, Inc. 2014 Equity
Incentive Plan (“Plan”) on 8,435 Shares (defined below).  This Stock Option represents a projected intrinsic value of $12 million at the end of
four years based on CCMP’s original base case financial projections and assumptions (and $17 million at the end of 5 years). This equals 1.4%
of fully diluted shares with a strike price equal to CCMP’s original investment price (which is equal to Fair Market Value (defined below) on
the date of grant), with such terms and conditions as are set forth in the form of Nonqualified Stock Option Award Agreement previously
provided to you.
 

10. Start Date Restricted Stock Grant.  On the Start Date you will be granted 1,500 restricted stock units valued at $1.5 million based on
CCMP’s original investment price. Fifty Percent (50%) of these units will vest on first anniversary of Start Date and 50% will vest on second
anniversary of Start Date.  Vesting is subject to relocation of family to Ohio within the first 9 months of employment.  Upon vesting, except as
provided below, your restricted stock units will be settled in Shares.  In the event of any dividend paid on Shares to stockholders of the
Company prior to vesting, you will be entitled to a dividend equivalent payment on your restricted stock units in the same amount per Share as
is paid to stockholders, which shall be paid as and when the underlying Shares of the restricted stock unit grant vest.  In the event of either an
involuntary termination of your employment by the Company without Cause or by you for Good Reason on or after the earlier of (i) six months
or (ii) the date upon which your family has relocated to Cincinnati, the unvested portion of the restricted stock unit grant will become
immediately fully vested and settled in cash at the then-current Fair Market Value.
 

11. Equity Investment. You will be offered the opportunity to invest in the equity of the Company at same price as CCMP’s original
investment price.
 

12. Car Allowance. You will receive a car allowance as per Company policy.
 

13. Relocation Benefits. You will receive reimbursement for your reasonable out of pocket costs to relocate you and your family.
 

14. Termination of Employment.
 

(a) Termination.  Your employment by the Company may be terminated by the Company: (i) immediately upon notice, with
Cause, or (ii) with no less than thirty (30) days’ advance written notice to you, without Cause, or (iii) immediately in the event of your Disability
or your death. You may terminate your employment by the Company for any reason with no less than thirty (30) days’ advance written notice to
the Company. The date your employment by the Company terminates is referred to herein as your “Severance Date.”
 
 
 
 

- 2 -



 
 
 
 

(b) Benefits upon Termination.  Regardless of the reason for the termination of your employment with the Company, in
connection with such termination the Company will pay you (i) your accrued and unpaid Base Salary and accrued and unused vacation (if any),
(ii) any unreimbursed business expenses incurred during your employment as provided above, and (iii) you will be entitled to any benefits that
are due to you under the Company’s 401(k) plan in accordance with the terms of that plan. If you hold any stock options or other equity or
equity-based awards granted by the Company, the terms and conditions applicable to those awards will control as to the consequences of a
termination of your employment on those awards (with your restricted stock unit grant, above, governed by the terms above).  In addition to the
foregoing, if your employment with the Company terminates as a result of a termination by the Company of your employment without Cause or
by you for Good Reason, the Company will (subject to the other conditions set forth in subsection (c) below) continue to pay you (as severance
pay) your Base Salary and Target Bonus, at the rate in effect immediately prior to the Severance Date and subject to tax withholding and other
authorized deductions, for a period of twelve (12) months following your Severance Date (the “Severance Benefit”), in accordance with the
Company’s standard payroll practices.
 

(c) Conditions for Receipt of Severance Benefit.  In order to receive any Severance Benefit, you must, upon or promptly
following your Severance Date, provide the Company with a separation agreement which shall contain a valid, executed general release
agreement in a form acceptable to the Company, and such release shall have not been revoked. You agree and acknowledge that such separation
agreement may contain a reaffirmation of the restrictive covenants, including, without limitation, non-solicitation, non-compete and non-
disparagement covenants as apply under your Nonqualified Stock Option Award Agreement.
 

15. Defined Terms.  As used in this Agreement, the following terms shall be defined as follows:
 

(a) “Cause” shall mean that one or more of the following has occurred:  (i) you have committed a felony (under the laws of the
United States or any relevant state, or a similar crime or offense under the applicable laws of any relevant foreign jurisdiction); (ii) you have
engaged in acts of fraud, dishonesty or other acts of material misconduct in the course of your duties; (iii) your abuse of narcotics or alcohol that
has or may reasonably harm the Company; (iv) any willful material violation by you of the Company’s written policies; (v) your willful failure
to perform or uphold your duties and/or you fail to comply with reasonable directives of the Company’s Board of Directors; or (vi) any breach
by you of any provision of Section 6, or any material breach by you of this Agreement or any other contract you are a party to with the
Company.  No act or omission to act by you will be “willful” if conducted in good faith or with a reasonable belief that such act or omission was
in the best interests of the Company.
 

(b)  “Disability” shall mean a physical or mental impairment which renders you unable to perform the essential functions of your
employment with the Company, even with reasonable accommodation that does not impose an undue hardship on the Company, for more than
180 days in any 12-month period, unless a longer period is required by federal or state law, in which case that longer period would apply.
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(c) “Fair Market Value” shall have the meaning set forth in the Plan.
 

(d) “Good Reason” shall mean any to occur, without your prior written consent, of (i) a material reduction in your Base Salary,
excluding across the board reductions affecting all executives of the Company, or (ii) a relocation of your principal office by more than 75 miles
from the location of the Corporate Headquarters on the date of this Agreement. It shall be a condition to your voluntary termination of
employment for “Good Reason” that you provide written notice to the Company of such Good Reason event(s) within 60 days from the first
occurrence of such Good Reason event(s), following which the Company shall have 30 days to cure such event, and to the extent the Company
has not cured such Good Reason event(s) during the 30-day cure period, you must terminate your employment for Good Reason no later than
90 days following the occurrence of such Good Reason event(s).
 

(e) “Share(s)” shall have the meaning set forth in the Plan.
 

16. Indemnification.
 

(a) The Company and HMAN Group Holdings, Inc. (the Company’s parent company) will indemnify you and hold you harmless
to the fullest extent permitted under the Company’s charter, by-laws and applicable law in connection with your duties with the Company and
all affiliates, against all costs, expenses, liabilities and losses (including, without limitation, attorneys’ fees, judgments, fines, penalties, and
amounts paid in settlement) actually and reasonably incurred by you in connection with an action, suit or proceeding covered thereunder.
 

(b) The Company and HMAN Group Holdings, Inc. will indemnify you and hold you harmless against all costs, expenses,
liabilities and losses (including, without limitation, attorneys’ fees, judgments, fines, penalties, and amounts paid in settlement) actually and
reasonably incurred by you in connection with any action, suit or proceeding (or threat thereof) by your former employer in connection with any
obligation you may have to your former employer under a non-competition covenant applicable after you terminated your employment with
your former employer.  The Company and you will cooperate with your former employer, to the maximum extent reasonably possible without
impairing your ability to fully perform your duties hereunder, to avoid any breach by you of such restrictive covenant on terms as the Company,
your prior employer and you may agree.
 

17. Section 409A.  Anything in this Agreement to the contrary notwithstanding:
 

(a) The Company and you intend that all payments and benefits under this Agreement comply with Section 409A of the Internal
Revenue Code and the regulations promulgated thereunder (collectively “Section 409A”) and, accordingly, to the maximum extent permitted,
this Agreement shall be interpreted in a manner in compliance therewith.  To the extent that any provision hereof is modified in order to comply
with Section 409A, such modification shall be made in good faith and shall, to the maximum extent reasonably possible, maintain the original
intent and economic benefit to you and the Company of the applicable provision without violating the provisions of Section 409A.
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(b) No amount shall be payable upon a termination of your employment unless such termination constitutes a “separation from
service” with the Company under Section 409A.  To the maximum extent permitted by applicable law, amounts payable to you pursuant to such
Sections herein shall be made in reliance upon the exception for certain involuntary terminations under a separation pay plan or as short-term
deferral under Section 409A.  For purposes of Section 409A, your right to receive installment payments pursuant to this Agreement shall be
treated as a right to receive a series of separate and distinct payments.
 

(c) To the extent that reimbursements or other in-kind benefits under this Agreement constitute nonqualified deferred
compensation, (i) all expenses or other reimbursements hereunder shall be made on or prior to the last day of the taxable year following the
taxable year in which such expenses were incurred by you, (ii) any right to reimbursement or in-kind benefits shall not be subject to liquidation
or exchange for another benefit, and (ii) no such reimbursement, expenses eligible for reimbursement, or in-kind benefits provided in any
taxable year shall in any way affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year.
 

(d) To the extent any amount payable to you is subject to your entering into a release of claims with the Company and any such
amount is a deferral of compensation under Section 409A and which amount could be payable in either of two taxable years for you, such
payments shall be made or commence, as applicable, on January 15 (or any later date within seven (7) days after the release becomes
irrevocable) of such later taxable year and shall include all payments that otherwise would have been made before such date.
 

18. Amendments; Waiver. This Agreement can only be changed, modified or amended in a writing that is signed by the Company and
you and that specifically identifies the provision(s) of this Agreement that are being changed, modified or amended.  No waiver by either the
Company or you at any time of any breach by the other party of any condition or provision of this Agreement will be deemed a waiver of a
similar or dissimilar condition or provision at the same or at any prior or subsequent time. Any waiver must be in writing and signed by you or
the Board, as applies.
 

19. Counterparts. This Agreement may be executed in two counterparts, each of which when so executed and delivered shall together
constitute an original hereof and together shall constitute one and the same instrument.
 
IN WITNESS WHEREOF, each party has signed this Agreement as of the date and year first written above.
 
 
The Hillman Group, Inc.  Greg Gluchowski
      
By: /s/  Douglas Cahill  By: /s/ Greg Gluchowski
 Name: Douglas Cahill   Name: Greg Gluchowski 
 Title: Executive Chairman      
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EXHIBIT 99.1
Greg Gluchowski Named President and CEO of Hillman

 
World-class business leader with proven track record serving customers and driving profitable growth in the hardware and home improvement industry

 
CINCINNATI August 18, 2015 /PRNewswire-FirstCall/ -- The Hillman Companies, Inc. (NYSE-AMEX: HLM.PR) and The Hillman Group, Inc. (collectively,
the “Company” or “Hillman”) today announced that hardware and home improvement veteran Gregory J. Gluchowski, Jr. has been named President and
Chief Executive Officer and a member of the Company’s board of directors, effective September 8, 2015.
 
Mr. Gluchowski joins Hillman after serving as President, Hardware & Home Improvement (HHI) of Spectrum Brands Holdings Inc. (NYSE: SPB) and a
former division of Stanley Black and Decker (NYSE:  SBD).   Since January 2010, Mr. Gluchowski has led the $1.2 billion HHI division that includes the
Kwikset®, Baldwin®, Weiser®, Pfister®, Stanley®, and National® brands and he led the divestiture of the HHI business from SBD to Spectrum. During his
time leading HHI at Spectrum and SBD, Mr. Gluchowski grew sales by 50% and more than doubled EBITDA. This was accomplished through a combination
of business integration, operational optimization, organizational leadership, change management, strategic acquisitions, and innovation-led organic
growth.  Prior to 2010, Mr. Gluchowski held positions of increasing responsibility at Black & Decker in operations, supply chain, and general management
roles after joining the company in 2002. He started his career at Phelps Dodge Wire & Cable in 1988 and holds an MBA from Indiana University and an
undergraduate degree from Purdue University.
 
Doug Cahill, Chairman of Hillman, said “Greg Gluchowski is a world-class executive with a proven history of serving customers and driving growth in the
hardware and home improvement industry.  He has the ability to fuel sustainable, profitable growth through innovation, operational excellence,
acquisitions, change management, and inspiring leadership.  Greg is an outstanding executive to capitalize fully on Hillman’s growth platform for the
benefit of our customers, employees, and shareholders.  We are very excited to have him leading the Hillman team.”
 
Mr. Gluchowski said “I am honored by the Board’s confidence in me and look forward to building on Hillman’s reputation for dedication to its customers,
innovative service, and strong financial performance.  I am excited to lead a company with such a strong platform and tremendous potential, and look
forward to working with the strong leadership team and talented employees at Hillman.”
 
About Hillman
 
Founded in 1964 and headquartered in Cincinnati, Ohio, Hillman is a leading distributor of fasteners, key duplication systems, engraved tags, and related
hardware items to over 26,000 retail customers in the U.S., Canada, Mexico, South America, and Australia, including home improvement centers, mass
merchants, national and regional hardware stores, pet supply stores, and other retailers. Hillman provides a comprehensive solution to its retail
customers for managing SKU intensive, complex home improvement categories.
 
For more information on the Company, please visit our website at http://www.hillmangroup.com or call Investor Relations at (513) 851-4900, ext. 60292


