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Item 2.02               Results of Operations and Financial Condition
 

On February 16, 2016, Generac Holdings Inc. (the “Company,” “we,” “us” or “our”) issued a press release (the “Press Release”) announcing its
financial results for the fourth quarter and year ended December 31, 2015. A copy of the Press Release is attached hereto as Exhibit 99.1 and is incorporated
herein by reference.
 
      The information contained in this Current Report on Form 8-K (including the exhibits) is being furnished and shall not be deemed “filed” for the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section. The
information contained in this Current Report on Form 8-K shall not be incorporated by reference into any registration statement or other document pursuant to
the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in any such filing.
 
Discussion of Non-GAAP Financial Measures
 

In the Press Release, we present certain financial information, specifically Adjusted EBITDA, Adjusted Net Income and Free Cash Flow which are
not in accordance with generally accepted accounting principles, or U.S. GAAP. We present Adjusted EBITDA, Adjusted Net Income and Free Cash Flow in
the Press Release because these metrics assist us in comparing our performance across reporting periods on a consistent basis by excluding items that we do
not believe are indicative of our core operating performance. Our management uses Adjusted EBITDA, Adjusted Net Income and Free Cash Flow:
 

 ● for planning purposes, including the preparation of our annual operating budget and developing and refining our internal projections for future
periods;

 
 ● to evaluate the effectiveness of our business strategies and as a supplemental tool in evaluating our performance against our budget for each period;
 
 ● in communications with our board of directors and investors concerning our financial performance; and

 
 ● to evaluate prior acquisitions in relation to the existing business.
 

We also use Adjusted EBITDA as a benchmark for the determination of the bonus component of compensation for our senior executives under our
management incentive plans.
 

We believe that the disclosure of Adjusted EBITDA, Adjusted Net Income and Free Cash Flow offers additional financial metrics which, when
coupled with U.S. GAAP results and the reconciliation to U.S. GAAP results, provide a more complete understanding of our results of operations and the
factors and trends affecting our business for securities analysts, investors and other interested parties in the evaluation of our company. We believe Adjusted
EBITDA, Adjusted Net Income and Free Cash Flow are useful to investors for the following reasons:
 

 
● Adjusted EBITDA, Adjusted Net Income, Free Cash Flow and similar non-GAAP measures are widely used by investors to measure a company’s

operating performance without regard to items that can vary substantially from company to company depending upon financing and accounting
methods, book values of assets, tax jurisdictions, capital structures and the methods by which assets were acquired; and

 

 ● by comparing our Adjusted EBITDA, Adjusted Net Income and Free Cash Flow in different historical periods, our investors can evaluate our
operating performance excluding the impact of certain items.
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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 February 10, 2016, Timothy J. Walsh advised the Board of Directors of Generac Holdings, Inc. (the “Company”) that he would not stand for
reelection at the 2016 Annual Meeting of Shareholders. Mr. Walsh’s decision was not the result of any disagreement with the Company on any matters. In
connection with that decision, Mr. Walsh also stepped down as Chairman of the Board effective February 10, 2016. As a result, the Board of Directors has
elected Aaron Jagdfeld, the Company’s President and Chief Executive Officer, to serve as Executive Chairman of the Board, also effective February 10, 2016.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On February 10, 2016, the Board of Directors of the Company adopted an amendment (the “Amendment”) to the Bylaws of the Company allowing
the Board of Directors to create at its discretion the position of Lead Director in the event that the position of Chairman of the Board is held by the Chief
Executive Officer of the Company. The Amendment was effective February 10, 2016. Pursuant to the Amendment, the Board of Directors elected Todd A.
Adams to the position of Lead Director, effective February 10, 2016. A copy of the Bylaws, as amended, of the Company is filed as Exhibit 3.1 to this
Current Report on Form 8-K.
 
Item 8.01 Other Events.               
 

On February 15, 2016, the Company issued a press release announcing it has entered into a definitive agreement to acquire a majority interest in PR
Industrial, S.r.l. A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits
 

(d)
 
Exhibit No.  Description
   
3.1  Amended and Restated Bylaws
99.1  Press Release, dated February 16, 2016
99.2  Press Release, dated February 15, 2016
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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.

 
 

 GENERAC HOLDINGS INC.
  
  
 /s/ York Ragen
 Name: York Ragen
Date: February 16, 2016 Title: Chief Financial Officer
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EXHIBIT INDEX
 
3.1  Amended and Restated Bylaws
99.1  Press Release, dated February 16, 2016
99.2  Press Release, dated February 15, 2016
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Exhibit 3.1
 

  
AMENDED AND RESTATED BYLAWS

OF
GENERAC HOLDINGS INC. 

(a Delaware corporation)
 

As Approved by the Board of Directors on February 10, 2016
 

ARTICLE I
STOCKHOLDERS

 
Section 1.01.     Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of Directors and for the transaction of

such other business as properly may come before such meeting shall be held at such place, either within or without the State of Delaware, or, within the sole
discretion of the Board of Directors, and subject to such guidelines and procedures as the Board of Directors may adopt, by means of remote communication
and at such date and at such time, as may be fixed from time to time by resolution of the Board of Directors and set forth in the notice or waiver of notice of
the meeting.
 

Section 1.02.     Special Meetings. Special meetings of the stockholders of the Corporation, for any purpose or purposes, may be called at any time, but
only by or at the direction of a majority of the Directors then in office or the Chief Executive Officer of the Corporation. Such special meetings of the
stockholders shall be held at such places, within or without the State of Delaware, or, within the sole discretion of the Board of Directors, and subject to such
guidelines and procedures as the Board of Directors may adopt, by means of remote communication, as shall be specified in the respective notices or waivers
of notice thereof. The ability of stockholders to call a special meeting of stockholders is specifically denied.
 

Section 1.03.     No Stockholder Action by Consent. Subject to the terms of any one or more series or classes of Preferred Stock, if CCMP Capital
Advisors, LLC and its affiliates (collectively, “CCMP”) collectively, beneficially own (as determined in accordance with Rules 13d-3 and 13d-5 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) less than fifty percent (50.0%) of the then outstanding shares of the common stock, then
any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of such
stockholders of the Corporation and may not be effected by any written consent in lieu of a meeting by such stockholders, unless the directors then in office
unanimously recommend that such action be permitted to be taken by written consent of stockholders. In the event that an action is permitted to be taken by
written consent of stockholders in accordance with this Section 1.03 and a signed written consent(s) (and any related revocation(s)) is(are) delivered to the
Corporation in the manner provided by applicable law, the Corporation may engage independent inspectors of elections for the purpose of performing
promptly a ministerial review of the validity of the consents and revocations. In the event the Corporation engages such inspectors, then for the purpose of
permitting the inspectors to perform such review no action by written consent in lieu of a meeting of stockholders shall be effective until such inspectors have
completed their review, determined that the requisite number of valid and unrevoked consents delivered to the Corporation in accordance with applicable law
have been obtained to take the action specified in the consents, and certified such determination for entry in the records of the Corporation kept for the
purpose of recording the proceedings of meetings of stockholders, and such action by written consent will take effect as of the date and time of the
certification of the written consents and will not relate back to the date the written consents to take action were delivered to the Corporation. For purposes of
this Article I, “affiliates” shall mean, with respect to a given person, all other persons that, directly or indirectly, control, are controlled by or are under
common control with, such person; provided, however, that for the purposes of this definition none of the Corporation, its subsidiaries and any entities
(including corporations, partnerships, limited liability companies or other persons) in which the Corporation or its subsidiaries hold, directly or indirectly, an
ownership interest, on the one hand, or (ii) CCMP and its affiliates (excluding the Corporation, its subsidiaries or other entities described in clause (i)), on the
other hand, shall be deemed to be “affiliates” of one another. For purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”) as applied to any person shall mean the possession, directly or indirectly, of beneficial ownership of, or
the power to vote, ten percent (10%) or more of the securities having voting power for the election of directors (or other persons acting in similar capacities)
of such person or the power otherwise to direct or cause the direction of the management and policies of such person, whether through the ownership of
securities, by contract or otherwise.
 

 
 



 
 

Section 1.04.     Notice of Meetings; Waiver.
 

(a) The Secretary of the Corporation or any Assistant Secretary shall cause written notice of the place, if any, date and hour of each meeting of the
stockholders, and, in the case of a special meeting, the purpose or purposes for which such meeting is called, and the means of remote communication, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, to be given personally by mail or by electronic
transmission, or as otherwise provided in these Bylaws, not fewer than ten (10) nor more than sixty (60) days prior to the meeting, to each stockholder of
record entitled to vote at such meeting. If such notice is mailed, it shall be deemed to have been given personally to a stockholder when deposited in the
United States mail, postage prepaid, directed to the stockholder at his or her address as it appears on the record of stockholders of the Corporation, or, if a
stockholder shall have filed with the Secretary of the Corporation a written request that notices to such stockholder be mailed to some other address, then
directed to such stockholder at such other address. Such further notice shall be given as may be required by law.
 

(b) A written waiver of any notice of any annual or special meeting signed by the person entitled thereto, or a waiver by electronic transmission by the
person entitled to notice, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any annual or special meeting of
the stockholders need be specified in a written waiver of notice. Attendance of a stockholder at a meeting of stockholders shall constitute a waiver of notice of
such meeting, except when the stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business on the ground that the meeting is not lawfully called or convened.
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(c) For notice given by electronic transmission to a stockholder to be effective, such stockholder must consent to the Corporation’s giving notice by that
particular form of electronic transmission. A stockholder may revoke consent to receive notice by electronic transmission by written notice to the
Corporation. A stockholder’s consent to notice by electronic transmission is automatically revoked if the Corporation is unable to deliver two consecutive
electronic transmission notices and such inability becomes known to the Secretary of the Corporation, any Assistant Secretary, the transfer agent or other
person responsible for giving notice.
 

(d) Notices are deemed given (i) if by facsimile, when faxed to a number where the stockholder has consented to receive notice; (ii) if by electronic
mail, when mailed electronically to an electronic mail address at which the stockholder has consented to receive such notice; (iii) if by posting on an
electronic network (such as a website or chatroom) together with a separate notice to the stockholder of such specific posting, upon the later to occur of
(A) such posting or (B) the giving of the separate notice of such posting; or (iv) if by any other form of electronic communication, when directed to the
stockholder in the manner consented to by the stockholder.
 

(e) If a stockholder meeting is to be held by means of remote communication and stockholders will take action at such meeting, the notice of such
meeting must: (i) specify the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present and vote at such
meeting; and (ii) provide the information required to access the stockholder list. A waiver of notice may be given by electronic transmission.
 

Section 1.05.     Quorum. Except as otherwise required by law or by the Certificate of Incorporation, at each meeting of stockholders the presence in
person or by proxy of the holders of record of a majority in voting power of the shares entitled to vote at a meeting of stockholders shall constitute a quorum
for the transaction of business at such meeting. Shares of its own stock belonging to the Corporation or to another corporation, if a majority of the shares
entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be
counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any subsidiary of the Corporation to vote
stock, including but not limited to its own stock, held by it in a fiduciary capacity.
 

Section 1.06.     Voting. If, pursuant to Section 5.05 of these Bylaws, a record date has been fixed, every holder of record of shares entitled to vote at a
meeting of stockholders shall, subject to the terms of any one or more series or classes of Preferred Stock, be entitled to one (1) vote for each share
outstanding in his or her name on the books of the Corporation at the close of business on such record date. If no record date has been fixed, then every holder
of record of shares entitled to vote at a meeting of stockholders shall, subject to the terms of any one or more series or classes of Preferred Stock, be entitled
to one (1) vote for each share of stock standing in his or her name on the books of the Corporation at the close of business on the day next preceding the day
on which notice of the meeting is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.
Except as otherwise required by law, the Certificate of Incorporation or these Bylaws, Directors shall be elected by a plurality of the votes of the shares
present in person or represented by proxy at a meeting and voting for nominees in the election of Directors, and in all other matters, the affirmative vote of the
majority of shares present in person or represented by proxy at a meeting and voting on the subject matter shall be the act of the stockholders.
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Section 1.07.     Voting by Ballot. No vote of the stockholders on an election of Directors need be taken by written ballot or by electronic transmission
unless otherwise required by law. Any vote not required to be taken by ballot or by electronic transmission may be conducted in any manner approved by the
Board of Directors prior to the meeting at which such vote is taken.
 

Section 1.08.     Postponement and Adjournment. Any meeting of stockholders may be postponed by action of the Board of Directors at any time in
advance of such meeting. If a quorum is not present at any meeting of the stockholders, the chairman of such meeting shall have the power to adjourn the
meeting without a vote of the stockholders. Notice of any adjourned meeting of the stockholders of the Corporation need not be given if the place, if any, date
and hour thereof are announced at the meeting at which the adjournment is taken, provided, however, that if the adjournment is for more than thirty (30) days,
or if after the adjournment a new record date for the adjourned meeting is fixed pursuant to Section 5.05 of these Bylaws, a notice of the adjourned meeting,
conforming to the requirements of Section 1.04 of these Bylaws, shall be given to each stockholder of record entitled to vote at such meeting. At any
adjourned meeting at which a quorum is present, any business may be transacted that might have been transacted on the original date of the meeting.
 

Section 1.09.     Proxies. Any stockholder entitled to vote at any meeting of the stockholders may authorize another person or persons to vote at any
such meeting and express such vote on behalf of him or her by proxy. A stockholder may authorize a valid proxy by executing a written instrument signed by
such stockholder, or by causing his or her signature to be affixed to such writing by any reasonable means including, but not limited to, by facsimile signature,
or by transmitting or authorizing the transmission of a telegram, cablegram or other means of electronic transmission to the person designated as the holder of
the proxy, a proxy solicitation firm or a like authorized agent. No such proxy shall be voted or acted upon after the expiration of three (3) years from the date
of such proxy, unless such proxy provides for a longer period. Every proxy shall be revocable at the pleasure of the stockholder executing it, except in those
cases where applicable law provides that a proxy shall be irrevocable. A stockholder may revoke any proxy which is not irrevocable by attending the meeting
and voting in person or by filing with the Secretary of the Corporation either an instrument in writing revoking the proxy or another duly executed proxy
bearing a later date. Proxies by telegram, cablegram or other electronic transmission must either set forth or be submitted with information from which it can
be determined that the telegram, cablegram or other electronic transmission was authorized by the stockholder. Any copy, facsimile telecommunication or
other reliable reproduction of a writing or transmission created pursuant to this section may be substituted or used in lieu of the original writing or
transmission for any and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile telecommunication or
other reproduction shall be a complete reproduction of the entire original writing or transmission.
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Section 1.10.     Organization; Procedure. At every meeting of stockholders the chairman of such meeting shall be the Chairman of the Board or, if no
Chairman of the Board has been elected or in the event of his or her absence or disability, a chairman chosen by the Board of Directors. The Secretary of the
Corporation, or in the event of his or her absence or disability, an Assistant Secretary, if any, or if there be no Assistant Secretary, in the absence of the
Secretary of the Corporation, an appointee of the chairman of the meeting, shall act as Secretary of the meeting. The order of business and all other matters of
procedure at every meeting of stockholders may be determined by the chairman of such meeting.
 

Section 1.11.     Business at Annual and Special Meetings.  No business may be transacted at an annual or special meeting of shareholders other than
business that is:
 

(a) specified in a notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or a duly authorized committee
thereof,
 

(b) otherwise brought before the meeting by or at the direction of the Board of Directors or a duly authorized committee thereof or any authorized
officer of the Corporation to whom the Board of Directors or such committee shall have delegated such authority, or
 

(c) otherwise brought before the meeting by a “Noticing Shareholder” who complies with the notice procedures set forth in Section 1.12 of these
Bylaws.
 

A “Noticing Shareholder” must be either a “Record Holder” or a “Nominee Holder.”  A “Record Holder” is a shareholder that holds of record stock of
the Corporation entitled to vote at the meeting on the business (including any election of a director) to be appropriately conducted at the meeting.  A
“Nominee Holder” is a shareholder that holds such stock through a nominee or “street name” holder of record and can demonstrate to the Corporation such
indirect ownership of such stock and such Nominee Holder’s entitlement to vote such stock on such business.  Clause (c) of this Section 1.11 shall be the
exclusive means for a Noticing Shareholder to make director nominations or submit other business before a meeting of shareholders (other than proposals
brought under Rule 14a-8 under the Exchange Act and included in the Corporation’s notice of meeting, which proposals are not governed by these Bylaws). 
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at a shareholders’ meeting except in accordance with the procedures
set forth in Section 1.11 and Section 1.12 of these Bylaws.
 

Section 1.12.     Notice of Stockholder Business and Nominations. In order for a Noticing Shareholder to properly bring any item of business before a
meeting of shareholders, the Noticing Shareholder must give timely notice thereof in writing to the Secretary of the Corporation in compliance with the
requirements of this Section 1.12.  Section 1.12 shall constitute an “advance notice provision” for annual meetings for purposes of Rule 14a-4(c)(1) under the
Exchange Act.
 

(a) To be timely, a Noticing Shareholder’s notice shall be delivered to the Secretary at the principal executive offices of the Corporation:
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(i) in the case of an annual meeting of shareholders, not earlier than the close of business on the 120th day and not later than the close of
business on the 90th day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event the date of the annual
meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the shareholder to be timely must be so delivered not
earlier than the close of business on the 120th day prior to the date of such annual meeting and not later than the close of business on the later of the
90th day prior to the date of such annual meeting or, if the first public announcement of the date of such annual meeting is less than 100 days prior to
the date of such annual meeting, the 10th day following the day on which public announcement of the date of such meeting is first made by the
Corporation; and

 
(ii) in the case of a special meeting of shareholders called for the purpose of electing directors, not earlier than the close of business on the one-

hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such
special meeting or the tenth (10th) day following the date on which notice of the date of the special meeting was mailed or public disclosure of the date
of the special meeting was made, whichever first occurs. In no event shall any adjournment or postponement of an annual or special meeting, or the
announcement thereof, commence a new time period for the giving of a shareholder’s notice as described above.

 
(b) To be in proper form, whether in regard to a nominee for election to the Board of Directors or other business, a Noticing Shareholder’s notice to the

Secretary must:
 

(i) set forth, as to the Noticing Shareholder and, if the Noticing Shareholder holds for the benefit of another, the beneficial owner on whose
behalf the nomination or proposal is made, the following information together with a representation as to the accuracy of the information:

 
(A) the name and address of the Noticing Shareholder as they appear on the Corporation’s books and, if the Noticing Shareholder

holds for the benefit of another, the name and address of such beneficial owner (collectively “Holder”);
 

(B) the class or series and number of shares of the Corporation that are, directly or indirectly, owned beneficially and/or of record, and
the date such ownership was acquired;

 
(C) 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 class or series of shares of the Corporation or with a value derived in whole or in
part from the value of any class or series of shares of the Corporation, whether or not the instrument or right shall be subject to settlement in
the underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”) that is directly or indirectly owned
beneficially by the Holder or any Shareholder Associated Person of the Noticing Shareholder 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;
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(D) any proxy, contract, arrangement, understanding, or relationship pursuant to which the Holder has a right to vote or has granted a
right to vote any shares of any security of the Corporation;

 
(E) any short interest in any security of the Corporation (for purposes of these Bylaws a person shall be deemed to have a short

interest in a security if the Holder or any Shareholder Associated Person of the Noticing Shareholder 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);

 
(F) any rights to dividends on the shares of the Corporation owned beneficially by the Holder that are separated or separable from the

underlying shares of the Corporation;
 

(G) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or
limited partnership or limited liability company or similar entity in which the Holder or any Shareholder Associated Person of the Noticing
Shareholder is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, is the manager, managing member
or directly or indirectly beneficially owns an interest in the manager or managing member of a limited liability company or similar entity;

 
(H) any performance-related fees (other than an asset-based fee) that the Holder or any Shareholder Associated Person of the Noticing

Shareholder is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any;
 

(I) any arrangements, rights, or other interests described in Sections 1.12(b)(i)(C)-(H) held by members of such Holder’s immediate
family sharing the same household;

 
(J) a representation that the Noticing Shareholder intends to appear in person or by proxy at the meeting to nominate the

person(s) named or propose the business specified in the notice and whether or not such shareholder intends to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding shares required to approve the nomination(s) or the
business proposed and/or otherwise to solicit proxies from shareholders in support of the nomination(s) or the business proposed;

 
(K) a certification regarding whether or not such shareholder and Shareholder Associated Persons have complied with all applicable

federal, state and other legal requirements in connection with such shareholder’s and/or Shareholder Associated Persons’ acquisition of shares
or other securities of the Corporation and/or such shareholder’s and/or Shareholder Associated Persons’ acts or omissions as a shareholder of
the Corporation;
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(L) any other information relating to the Holder that would be required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election
pursuant to Section 14 of the Exchange Act and the rules and regulations thereunder; and

 
(M) any other information as reasonably requested by the Corporation.

 
Such information shall be provided as of the date of the notice and shall be supplemented by the Holder not later than 10 days after the record date for the
meeting to disclose such ownership as of the record date.
 

(ii) If the notice relates to any business other than a nomination of a director or directors that the shareholder proposes to bring before the
meeting, the notice must set forth:

 
(A) a brief description of the business desired to be brought before the meeting (including the text of any resolutions proposed for

consideration), the reasons for conducting such business at the meeting, and any material direct or indirect interest of the Holder or any
Shareholder Associated Persons in such business; and

 
(B) a description of all agreements, arrangements and understandings, direct and indirect, between the Holder, and any other person or

persons (including their names) in connection with the proposal of such business by the Holder.
 

(iii) set forth, as to each person, if any, whom the Holder proposes to nominate for election or reelection to the Board of Directors:
 

(A) all information relating to the nominee (including, without limitation, the nominee’s name, age, business and residence address
and principal occupation or employment and the class or series and number of shares of capital stock of the Corporation that are owned
beneficially or of record by the nominee) that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Exchange Act and the
rules and regulations thereunder (including such person’s written consent to being named in the proxy statement as a nominee and to serving as
a director if elected);

 
(B) a description of any agreements, arrangements and understandings between or among such shareholder or any Shareholder

Associated Person, on the one hand, and any other persons (including any Shareholder Associated Person), on the other hand, in connection
with the nomination of such person for election as a director; and
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(C) a 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 the Holder and respective affiliates and associates, 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 of Regulation S-K if the Holder making the nomination or on whose behalf the nomination is made, if any, or any affiliate or
associate thereof or person acting in concert therewith, were the “registrant” for purposes of Item 404 and the nominee were a director or
executive officer of such registrant.

 
(iv) with respect to each nominee for election or reelection to the Board of Directors, the Noticing Shareholder shall include a completed and

signed questionnaire, representation, and agreement required by Section 1.13 of these Bylaws.  The Corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the Corporation to determine the eligibility of the proposed nominee to serve as an
independent director of the Corporation or that could be material to a reasonable shareholder’s understanding of the independence, or lack thereof, of
the nominee.

 
(c) Notwithstanding anything in Section 1.12(a) to the contrary, if the number of directors to be elected to the Board of Directors 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 at least 100
days prior to the first anniversary of the preceding year’s annual meeting, a shareholder’s notice required by these Bylaws 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 10th day following the day on which the public announcement naming all nominees or specifying the
size of the increased Board of Directors is first made by the Corporation.
 

(d) For purposes of these Bylaws:
 

(i) “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 Section 13, 14, or 15(d) of the Exchange Act and the rules and regulations
thereunder;

 
(ii) “Shareholder Associated Person” means, with respect to any shareholder, (i) any person acting in concert with such shareholder, (ii) any

beneficial owner of shares of stock of the Corporation owned of record or beneficially by such shareholder (other than a shareholder that is a
depositary) and (iii) any person controlling, controlled by or under common control with any shareholder, or any Shareholder Associated Person
identified in clauses (i) or (ii) above; and
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(iii) “Affiliate” and “Associate” are defined by reference to Rule 12b-2 under the Securities Exchange Act of 1934.  An “affiliate” is any
“person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, the person
specified.”  “Control” is defined as the “possession, direct or indirect, of the power to direct or cause the direction of the management policies of a
person, whether through the ownership of voting securities, by contract, or otherwise.” The term “associate” of a person means: (i) any corporation or
organization (other than the registrant or a majority-owned subsidiary of the registrant) of which such person is an officer or partner or is, directly or
indirectly, the beneficial owner of 10 percent or more of any class of equity securities, (ii) any trust or other estate in which such person has a
substantial beneficial interest or as to which such person serves as trustee or in a similar fiduciary capacity, and (iii) any relative or spouse of such
person, or any relative of such spouse, who has the same home as such person or who is a director or officer of the registrant or any of its parents or
subsidiaries.

 
(e) Only those persons who are nominated in accordance with the procedures set forth in these Bylaws shall be eligible to serve as directors. Only such

business shall be conducted at a meeting of shareholders as shall have been brought before the meeting in accordance with the procedures set forth in these
Bylaws, provided, however, that, once business has been properly brought before the meeting in accordance with Section 1.12, nothing in this Section 1.12(e)
shall be deemed to preclude discussion by any shareholder of such business. If any information submitted pursuant to this Section 1.12 by any shareholder
proposing a nominee(s) for election as a director at a meeting of shareholders is inaccurate in any material respect, such information shall be deemed not to
have been provided in accordance with Section 1.12. Except as otherwise provided by law, the Certificate of Incorporation, or these Bylaws, the chairman of
the meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or
proposed, as the case may be, in compliance with the procedures set forth in these Bylaws and, if he or she should determine that any proposed nomination or
business is not in compliance with these Bylaws, he or she shall so declare to the meeting and any such nomination or business not properly brought before
the meeting shall be disregarded or not be transacted.
 

(f) Notwithstanding the foregoing provisions of these Bylaws, a Noticing Shareholder also shall comply with all applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to the matters set forth in these Bylaws; provided, however, that any references in these
Bylaws to the Exchange Act or the rules thereunder are not intended to and shall not limit the requirements applicable to nominations or proposals as to any
other business to be considered pursuant to Section 1.11 or Section 1.12 of these Bylaws.
 

(g) Nothing in these Bylaws shall be deemed to (i) affect any rights of (A) stockholders to request inclusion of proposals in the Corporation’s proxy
statement pursuant to Rule 14a-8 under the Exchange Act or (B) the holders of any series or class of Preferred Stock, if any, if so provided under any
applicable certificate of designation for such Preferred Stock or (ii) affect any rights of any holders of common stock pursuant to a shareholders’ agreement
with the Company or impose any requirements, restrictions or limitations under Sections 1.11, 1.12 or 1.13 of these Bylaws unless expressly imposed by such
shareholders’ agreement.
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Section 1.13.     Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election or reelection as a director of
the Corporation by a Holder, a person must complete and deliver (in accordance with the time periods prescribed for delivery of notice under Section 1.12 of
these Bylaws) to the Secretary at the principal executive offices of the Corporation a written questionnaire providing the information requested about the
background and qualifications of such person and the background of any other person or entity on whose behalf the nomination is being made and a written
representation and agreement (the questionnaire, representation, and agreement to be in the form provided by the Secretary upon written request) that such
person:
 

(a) is not and will not become a party to:
 

(i) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how the
person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the
Corporation, or

 
(ii) any Voting Commitment that could limit or interfere with the person’s ability to comply, if elected as a director of the Corporation, with the

person’s fiduciary duties under applicable law,
 

(b) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect
to any direct or indirect compensation, reimbursement, or indemnification in connection with service or action as a director that has not been disclosed
therein, and
 

(c) in the person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if
elected as a director of the Corporation, and will comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality, and
stock ownership and trading policies and guidelines of the Corporation.
  

Section 1.14.     Inspectors of Elections. Preceding any meeting of the stockholders, the Board of Directors shall appoint one (1) or more persons to act
as “inspectors” of elections, and may designate one (1) or more alternate inspectors. In the event no inspector or alternate is able to act, the chairman of such
meeting shall appoint one (1) or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of the duties of an inspector, 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 inspector shall:
 

(a) ascertain the number of shares outstanding and the voting power of each;
 

(b) determine the shares represented at a meeting and the validity of proxies and ballots;
 

(c) specify the information relied upon to determine the validity of electronic transmissions in accordance with Section 1.09 of these Bylaws;
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(d) count all votes and ballots;
 

(e) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors;
 

(f) certify his or her determination of the number of shares represented at the meeting, and his or her count of all votes and ballots;
 

(g) appoint or retain other persons or entities to assist in the performance of the duties of inspector; and
 

(h) when determining the shares represented and the validity of proxies and ballots, be limited to an examination of the proxies, any envelopes
submitted with those proxies, any information provided in accordance with Section 1.09 of these Bylaws, ballots and the regular books and records of the
Corporation. The inspector may consider other reliable information for the limited purpose of reconciling proxies and ballots submitted by or on behalf of
banks, brokers or their nominees or a similar person which represent more votes than the holder of a proxy is authorized by the record owner to cast or more
votes than the stockholder holds of record. If the inspector considers other reliable information as outlined in this section, the inspector, at the time of his or
her certification pursuant to paragraph (f) of this section, shall specify the precise information considered, the person or persons from whom the information
was obtained, when this information was obtained, the means by which the information was obtained, and the basis for the inspector’s belief that such
information is accurate and reliable.
 

Section 1.15.     Opening and Closing of Polls. The date and time for the opening and the closing of the polls for each matter to be voted upon at a
stockholder meeting shall be announced at the meeting. The inspector shall be prohibited from accepting any ballots, proxies or votes or any revocations
thereof or changes thereto after the closing of the polls, unless the Delaware Court of Chancery upon application by a stockholder shall determine otherwise.
 

Section 1.16.     List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the Corporation shall prepare
and make, at least ten (10) days before every meeting of the stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list 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 (10) days prior to
the meeting either (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the
notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines
to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to
stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present.
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Section 1.17.     Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine the
stock ledger, the list required by Section 1.16 of this Article I or the books of the Corporation, or to vote in person or by proxy at any meeting of the
stockholders.
 

ARTICLE II
BOARD OF DIRECTORS

 
Section 2.01.     General Powers. Except as may otherwise be provided by law, the Certificate of Incorporation or these Bylaws, the business and affairs

of the Corporation shall be managed by or under the direction of the Board of Directors. In addition to the powers and authority expressly conferred upon
them by applicable law or by the Certificate of Incorporation or these Bylaws of the Corporation, the Board of Directors is hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation, except as otherwise specifically required by law or as otherwise
provided in the Certificate of Incorporation.
 

Section 2.02.     Number of Directors. Upon the Third Amended and Restated Certificate of Incorporation becoming effective pursuant to the General
Corporation Law of the Sate of Delaware (the “Effective Time”), the total number of directors constituting the entire Board of Directors shall be seven (7).
Thereafter, subject to the terms of any one or more series or classes of Preferred Stock, the total number of directors constituting the entire Board of Directors
shall consist of not less than one nor more than fifteen members, the exact number of which shall be fixed from time to time exclusively by resolution adopted
by the affirmative vote of a majority of the entire Board of Directors.
 

Section 2.03.     Classified Board of Directors; Election of Directors. Effective upon the Effective Time, the directors of the Corporation shall be divided
into three classes designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number of directors
constituting the entire Board of Directors. The Board of Directors may assign members of the Board of Directors already in office to such classes as of the
Effective Time. The term of office of the initial Class I directors shall expire at the first annual meeting of the stockholders following the Effective Time; the
term of office of the initial Class II directors shall expire at the second annual meeting of the stockholders following the Effective Time; and the term of office
of the initial Class III directors shall expire at the third annual meeting of the stockholders following the Effective Time. At each annual meeting of
stockholders, commencing with the first annual meeting of stockholders following the Effective Time, successors to the class of directors whose term expires
at that annual meeting shall be elected to hold office until the third annual meeting next succeeding his or her election and until his or her respective successor
shall have been duly elected and qualified. If the number of directors is changed, any increase or decrease shall be apportioned among the classes in such a
manner as the Board of Directors shall determine so as to maintain the number of directors in each class as nearly equal as possible, but in no case will a
decrease in the number of directors shorten the term of any incumbent director.
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Section 2.04.     The Chairman of the Board. The Board may elect a Chairman of the Board from among the members of the Board. If elected, the
Board shall designate the Chairman of the Board as either a non-executive Chairman of the Board or an executive Chairman of the Board. The Chairman of
the Board shall not be deemed an officer of the Corporation, unless the Board shall determine otherwise. The offices of CEO and Chairman of the Board are
separately evaluated by the independent members of the Board of Directors. If the CEO is elected to be the Chairman of the Board, the independent members
of the Board will elect with a majority vote, an independent director to serve as the Lead Director. The Lead Director shall have powers and responsibilities as
detailed in and subject to such guidelines and procedures as the Board may adopt. Subject to the control vested in the Board by statute, by the Certificate of
Incorporation, or by these Bylaws, the Chairman of the Board shall, if present, preside over all meetings of the stockholders and of the Board of Directors and
shall have such other duties and powers as from time to time may be assigned to him or her by the Board of Directors or these Bylaws. References in these
Bylaws to the “Chairman of the Board” shall mean the non-executive Chairman of the Board or executive Chairman of the Board, as designated by the Board.
 

Section 2.05.     Annual and Regular Meetings. The annual meeting of the Board of Directors for the purpose of electing officers and for the transaction
of such other business as may come before the meeting shall be held after the annual meeting of the stockholders and may be held at such places within or
without the State of Delaware and at such times as the Board may from time to time determine, and if so determined notice thereof need not be given. Notice
of such annual meeting of the Board of Directors need not be given. The Board of Directors from time to time may by resolution provide for the holding of
regular meetings and fix the place (which may be within or without the State of Delaware) and the date and hour of such meetings. Notice of regular meetings
need not be given, provided, however, that if the Board of Directors shall fix or change the time or place of any regular meeting, notice of such action shall be
mailed promptly, or sent by telephone, including a voice messaging system or other system or technology designed to record and communicate messages,
telegraph, facsimile, electronic mail or other electronic means, to each Director who shall not have been present at the meeting at which such action was
taken, addressed to him or her at his or her usual place of business, or shall be delivered to him or her personally. Notice of such action need not be given to
any Director who attends the first regular meeting after such action is taken without protesting the lack of notice to him or her, prior to or at the
commencement of such meeting, or to any Director who submits a signed waiver of notice, whether before or after such meeting.
 

Section 2.06.     Special Meetings; Notice. Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board,
Chief Executive Officer (or, in the event of his or her absence or disability, by the President or any Executive Vice President), or by the Board of Directors
pursuant to the following sentence, at such place (within or without the State of Delaware), date and hour as may be specified in the respective notices or
waivers of notice of such meetings. Special meetings of the Board of Directors also may be held whenever called pursuant to a resolution approved by a
majority of the entire Board of Directors. Special meetings of the Board of Directors may be called on twenty-four (24) hours’ notice, if notice is given to
each Director personally or by telephone, including a voice messaging system, or other system or technology designed to record and communicate messages,
telegraph, facsimile, electronic mail or other electronic means, or on five (5) days’ notice, if notice is mailed to each Director, addressed to him or her at his or
her usual place of business or to such other address as any Director may request by notice to the Secretary. Notice of any special meeting need not be given to
any Director who attends such meeting without protesting the lack of notice to him or her, prior to or at the commencement of such meeting, or to any
Director who submits a signed waiver of notice, whether before or after such meeting, and any business may be transacted thereat.
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Section 2.07.     Quorum; Voting. At all meetings of the Board of Directors, the presence of at least a majority of the total authorized number of
Directors shall constitute a quorum for the transaction of business. Except as otherwise required by law or by the Certificate of Incorporation or these Bylaws,
the vote of at least a majority of the Directors present at any meeting at which a quorum is present shall be the act of the Board of Directors.
 

Section 2.08.     Adjournment. A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting of the Board of
Directors to another time or place. No notice need be given of any adjourned meeting unless the time and place of the adjourned meeting are not announced at
the time of adjournment, in which case notice conforming to the requirements of Section 2.05 of these Bylaws shall be given to each Director.
 

Section 2.09.     Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without
a meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission, and such writing, writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
 

Section 2.10.     Regulations; Manner of Acting. To the extent consistent with applicable law, the Certificate of Incorporation and these Bylaws, the
Board of Directors may adopt by resolution such rules and regulations for the conduct of meetings of the Board of Directors and for the management of the
property, affairs and business of the Corporation as the Board of Directors may deem appropriate. The Directors shall act only as a Board of Directors and the
individual Directors shall have no power in their individual capacities unless expressly authorized by the Board of Directors.
 

Section 2.11.     Action by Telephonic Communications. Members of the Board of Directors may participate in a meeting of the Board of Directors by
means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this provision shall constitute presence in person at such meeting.
 

Section 2.12.     Resignations. Any Director may resign at any time by submitting an electronic transmission or by delivering a written notice of
resignation, signed by such Director, to the Chairman of the Board or the Secretary. Unless otherwise specified therein, such resignation shall take effect upon
delivery.
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Section 2.13.     Removal of Directors. Subject to the terms of any one or more series or classes of Preferred Stock, 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 a majority of the voting power
of the Corporation’s outstanding shares of stock entitled to vote generally in the election of directors, voting together as a single class. For purposes of this
Article II, “cause” shall mean, with respect to any director, (i) the willful failure by such director to perform, or the gross negligence of such director in
performing, the duties of a director, (ii) the engaging by such director in willful or serious misconduct that is injurious to the Corporation or (iii) the
conviction of such director of, or the entering by such director of a plea of nolo contendere to, a crime that constitutes a felony.
 

Section 2.14.     Vacancies and Newly Created Directorships. Subject to the terms of any one or more series or classes of Preferred Stock, any vacancies
in the Board of Directors for any reason and any newly created directorships resulting by reason of any increase in the number of directors shall be filled only
by the Board of Directors (and not by the stockholders), acting by a majority of the remaining directors then in office, even if less than a quorum, or by a sole
remaining director, and any directors so appointed shall hold office until the next election of the class of directors to which such directors have been appointed
and until their successors are duly elected and qualified.
 

Section 2.15.     Compensation. The amount, if any, which each Director shall be entitled to receive as compensation for such Director’s services, shall
be fixed from time to time by resolution of the Board of Directors or any committee thereof. The directors may be paid their expenses, if any, of attendance at
each meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary for service as
director, payable in cash or securities. No such payment shall preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor. Members of special or standing committees may be allowed like compensation for service as committee members.
 

Section 2.16.     Reliance on Accounts and Reports, Etc. A Director, or a member of any committee designated by the Board of Directors, shall, in the
performance of such Director’s or member’s duties, be fully protected in relying in good faith upon the records of the Corporation and upon information,
opinions, reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees designated by the Board of
Directors, or by any other person as to the matters the Director or the member reasonably believes are within such other person’s professional or expert
competence and who the Director or member reasonably believes or determines has been selected with reasonable care by or on behalf of the Corporation.
 

Section 2.17.     Director Elections by Holders of Preferred Stock. Notwithstanding the foregoing, whenever the holders of any one or more series or
classes of Preferred Stock shall have the right, voting separately by series or class, to elect one or more directors at an annual or special meeting of
stockholders, the election, filling of vacancies, removal of directors and other features of such one or more directorships shall be governed by the terms of
such one or more series or classes of Preferred Stock to the extent permitted by law.
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ARTICLE III
COMMITTEES

 
Section 3.01.     Committees. The Board of Directors, by resolution adopted by the affirmative vote of a majority of Directors then in office, may

designate from among its members one (1) or more committees of the Board of Directors, each committee to consist of such number of Directors as from time
to time may be fixed by the Board of Directors. Any such committee shall serve at the pleasure of the Board of Directors. Each such committee shall have the
powers and duties delegated to it by the Board of Directors, subject to the limitations set forth in applicable Delaware law. The Board of Directors may
appoint a Chairman of any committee, who shall preside at meetings of any such committee. The Board of Directors may elect one (1) or more of its members
as alternate members of any such committee who may take the place of any absent member or members at any meeting of such committee, upon request of
the Chairman of the Board or the Chairman of such committee.
 

Section 3.02.     Powers. Each committee shall have and may exercise such powers of the Board of Directors as may be provided by resolution or
resolutions of the Board of Directors. No committee shall have the power or authority: to approve or adopt, or recommend to the stockholders, any action or
matter expressly required by the General Corporation Law of the State of Delaware to be submitted to the stockholders for approval; or to adopt, amend or
repeal the Bylaws of the Corporation.
 

Section 3.03.     Proceedings. Each committee may fix its own rules of procedure and may meet at such place (within or without the State of Delaware),
at such time and upon such notice, if any, as it shall determine from time to time. Each committee shall keep minutes of its proceedings and shall report such
proceedings to the Board of Directors at the meeting of the Board of Directors next following any such proceedings.
 

Section 3.04.     Quorum and Manner of Acting. Except as may be otherwise provided in the resolution creating such committee or in the rules of such
committee, at all meetings of any committee, the presence of members (or alternate members) constituting a majority of the total authorized membership of
such committee shall constitute a quorum for the transaction of business. The act of the majority of the members present at any meeting at which a quorum is
present shall be the act of such committee. Any action required or permitted to be taken at any meeting of any committee may be taken without a meeting, if
all members of such committee shall consent to such action in writing or by electronic transmission and such writing, writings or electronic transmission or
transmissions are filed with the minutes of the proceedings of the committee. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form. The members of any committee shall act only as a committee, and the
individual members of such committee shall have no power in their individual capacities unless expressly authorized by the Board of Directors.
 

Section 3.05.     Action by Telephonic Communications. Unless otherwise provided by the Board of Directors, members of any committee may
participate in a meeting of such committee by means of conference telephone or other communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this provision shall constitute presence in person at such meeting.
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Section 3.06.     Absent or Disqualified Members. In the absence or disqualification of a member of any committee, if no alternate member is present to
act in his or her stead, the member or members thereof present at any meeting and not disqualified from voting, whether or not he, she or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
 

Section 3.07.     Resignations. Any member (and any alternate member) of any committee may resign at any time by delivering a written notice of
resignation, signed by such member, to the Board of Directors or the Chairman of the Board. Unless otherwise specified therein, such resignation shall take
effect upon delivery.
 

Section 3.08.     Removal. Any member (and any alternate member) of any committee may be removed at any time, either for or without cause, by
resolution adopted by a majority of the entire Board of Directors.
 

Section 3.09.     Vacancies. If any vacancy shall occur in any committee, by reason of disqualification, death, resignation, removal or otherwise, the
remaining members (and any alternate members) shall continue to act, and any such vacancy may be filled by the Board of Directors.

 
ARTICLE IV
OFFICERS

 
Section 4.01.     Chief Executive Officer. The Board of Directors shall select a Chief Executive Officer to serve at the pleasure of the Board of

Directors. The Chief Executive Officer shall (a) supervise the implementation of policies adopted or approved by the Board of Directors, (b) exercise a
general supervision and superintendence over all the business and affairs of the Corporation, and (c) possess such other powers and perform such other duties
as may be assigned to him or her by these Bylaws, as may from time to time be assigned by the Board of Directors and as may be incident to the office of
Chief Executive Officer of the Corporation. The Chief Executive Officer shall have general authority to execute bonds, deeds and contracts in the name of the
Corporation and affix the corporate seal thereto, except where required or permitted by law to be otherwise signed and executed and except that the other
officers of the Corporation may sign and execute documents when so authorized by these Bylaws, the Board of Directors or the Chief Executive Officer.
 

Section 4.02     Secretary of the Corporation. The Board of Directors shall appoint a Secretary of the Corporation to serve at the pleasure of the Board
of Directors. The Secretary of the Corporation shall (a) keep minutes of all meetings of the stockholders and of the Board of Directors, (b) authenticate
records of the Corporation, (c) give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and (d) in
general, have such powers and perform such other duties as may be assigned to him or her by these Bylaws, as may from time to time be assigned to him or
her by the Board of Directors or the Chief Executive Officer and as may be incident to the office of Secretary of the Corporation. If the Secretary shall be
unable or shall refuse to cause to be given notice of all meetings of the stockholders and special meetings of the Board of Directors, and if there be no
Assistant Secretary, then the Board of Directors may choose another officer to cause such notice to be given. The Secretary shall have custody of the seal of
the Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority to affix the same to any instrument requiring it and when so
affixed, it may be attested by the signature of the Secretary or by the signature of any such Assistant Secretary. The Board of Directors may give general
authority to any other officer to affix the seal of the Corporation and to attest to the affixing by such officer’s signature. The Secretary shall see that all books,
reports, statements certificates and other documents and records required by law to be kept or filed are properly kept or filed, as the case may be.
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Section 4.03.     Other Officers Elected by Board Of Directors. At any meeting of the Board of Directors, the Board of Directors may elect a President,
Vice Presidents, a Chief Financial Officer, a Treasurer, Assistant Treasurers, Assistant Secretaries, or such other officers of the Corporation as the Board of
Directors may deem necessary, to serve at the pleasure of the Board of Directors. Other officers elected by the Board of Directors shall have such powers and
perform such duties as may be assigned to such officers by or pursuant to authorization of the Board of Directors or by the Chief Executive Officer.
 

Section 4.04.     Removal and Resignation; Vacancies. Any officer may be removed for or without cause at any time by the Board of Directors. Any
officer may resign at any time by delivering a written notice of resignation, signed by such officer, to the Board of Directors, the Chief Executive Officer or
the Secretary. Unless otherwise specified therein, such resignation shall take effect upon delivery. Any vacancy occurring in any office of the Corporation by
death, resignation, removal or otherwise, shall be filled by or pursuant to authorization of the Board of Directors.
 

Section 4.05.     Authority and Duties of Officers. The officers of the Corporation shall have such authority and shall exercise such powers and perform
such duties as may be specified in these Bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required
by law.
 

Section 4.06.     Salaries of Officers.     The salaries of all officers of the Corporation shall be fixed by the Board of Directors or any duly authorized
committee thereof.

 
ARTICLE V

CAPITAL STOCK
 

Section 5.01.     Certificates of Stock. The Board of Directors may authorize that some or all of the shares of any or all of the Corporation’s classes or
series of stock be evidenced by a certificate or certificates of stock. The Board of Directors may also authorize the issue of some or all of the shares of any or
all of the Corporation’s classes or series of stock without certificates. The rights and obligations of shareholders with the same class and/or series of stock
shall be identical whether or not their shares are represented by certificates.
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(a) Shares with Certificates. If the Board of Directors chooses to issue shares of stock evidenced by a certificate or certificates, each individual
certificate shall include the following on its face: (i) the Corporation’s name, (ii) the fact that the Corporation is organized under the laws of Delaware,
(iii) the name of the person to whom the certificate is issued, (iv) the number of shares represented thereby, (v) the class of shares and the designation of the
series, if any, which the certificate represents, and (vi) such other information as applicable law may require or as may be lawful. If the Corporation is
authorized to issue different classes of shares or different series within a class, the designations, relative rights, preferences and limitations determined for
each series (and the authority of the Board of Directors to determine variations for future series) shall be summarized on the front or back of each certificate.
Alternatively, each certificate shall state on its front or back that the Corporation will furnish the shareholder this information in writing, without charge, upon
request. Each certificate of stock issued by the Corporation shall be signed (either manually or in facsimile) by any two officers of the Corporation. If the
person who signed a certificate no longer holds office when the certificate is issued, the certificate is nonetheless valid.
 

(b) Shares without Certificates. If the Board of Directors chooses to issue shares of stock without certificates, the Corporation, if required by the
Exchange Act, shall, within a reasonable time after the issue or transfer of shares without certificates, send the shareholder a written notice containing the
information required to be set forth or stated on certificates pursuant to the laws of the General Corporation Law of the State of Delaware. The Corporation
may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not involving the issuance of certificates, provided
the use of such system by the Corporation is permitted in accordance with applicable law.
 

Section 5.02.     Signatures; Facsimile. All signatures on the certificate referred to in Section 5.01 of these Bylaws may be in facsimile, engraved or
printed form, to the extent permitted by law. In case any officer, transfer agent or registrar who has signed, or whose facsimile, engraved or printed signature
has been placed upon a certificate, shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue.
 

Section 5.03.     Lost, Stolen or Destroyed Certificates. The Board of Directors may direct that a new certificate be issued in place of any certificate
theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon delivery to the Corporation of an affidavit of the owner or owners of
such certificate, setting forth such allegation. The Corporation may require the owner of such lost, stolen or destroyed certificate, or his or her legal
representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft or
destruction of any such certificate or the issuance of any such new certificate.
 

Section 5.04.     Transfer of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares, duly endorsed
or accompanied by appropriate evidence of succession, assignment or authority to transfer, the Corporation shall issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books. Within a reasonable time after the transfer of uncertificated stock, the Corporation
shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to the laws of
the General Corporation Law of the State of Delaware. Subject to the provisions of the Certificate of Incorporation and these Bylaws, the Board of Directors
may prescribe such additional rules and regulations as it may deem appropriate relating to the issue, transfer and registration of shares of the Corporation.
 

 
20



 
 

Section 5.05.     Record Date. In order to determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board of Directors may fix, in advance, a record date, which record date shall not precede the date on which the resolution fixing the record date
is adopted by the Board of Directors, and which shall not be more than sixty (60) nor fewer than ten (10) days before the date of such meeting. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting, provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting. In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of any rights of the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior to such
action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto.
 

Section 5.06.     Registered Stockholders. Prior to due surrender of a certificate for registration of transfer of any certificated shares, the Corporation
may treat the registered owner as the person exclusively entitled to receive dividends and other distributions, to vote, to receive notice and otherwise to
exercise all the rights and powers of the owner of the shares represented by such certificate, and the Corporation shall not be bound to recognize any equitable
or legal claim to or interest in such shares on the part of any other person, whether or not the Corporation shall have notice of such claim or interests.
Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer if, when the
certificates are presented to the Corporation for transfer or uncertificated shares are requested to be transferred, both the transferor and transferee request the
Corporation to do so.
 

Section 5.07.     Transfer Agent and Registrar. The Board of Directors may appoint one (1) or more transfer agents and one (1) or more registrars, and
may require all certificates representing shares to bear the signature of any such transfer agents or registrars.
 

ARTICLE VI
INDEMNIFICATION

 
Section 6.01.     Mandatory Indemnification. The Corporation shall indemnify any Indemnitee to the fullest extent permitted by law, as such may be

amended from time to time. In furtherance of the foregoing indemnification, and without limiting the generality thereof:
 

 
21



 
 

(a) Proceedings Other Than Proceedings by or in the Right of the Corporation. Any Indemnitee shall be entitled to the rights of indemnification
provided in this Section 6.01(a) if, by reason of his or her Corporate Status, Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding other than a Proceeding by or in the right of the Corporation. Pursuant to this Section 6.01(a), any Indemnitee shall be indemnified against all
Expenses, judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by him or her, or on his or her behalf, in connection
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not
opposed to the best interests of the Corporation, and with respect to any criminal Proceeding, had no reasonable cause to believe Indemnitee’s conduct was
unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that Indemnitee’s conduct was unlawful.
 

(b) Proceedings by or in the Right of the Corporation. Any Indemnitee shall be entitled to the rights of indemnification provided in this Section 6.01(b)
if, by reason of his or her Corporate Status, Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding brought by or in the right of
the Corporation. Pursuant to this Section 6.01(b), any Indemnitee shall be indemnified against all Expenses actually and reasonably incurred by Indemnitee,
or on Indemnitee’s behalf, in connection with such Proceeding if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Corporation; provided, however, if applicable law so provides, no indemnification against such Expenses shall be
made in respect of any claim, issue or matter in such Proceeding as to which Indemnitee shall have been adjudged to be liable to the Corporation unless and to
the extent that the Court of Chancery of the State of Delaware or the court in which such Proceeding was brought shall determine that such indemnification
may be made.
 

Section 6.02. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provision of this Article VI, to
the extent that any Indemnitee is, by reason of his or her Corporate Status, a party to and is successful, on the merits or otherwise, in any Proceeding, he or
she shall be indemnified to the maximum extent permitted by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by him or her or on his or her behalf in connection therewith. If such Indemnitee is not wholly successful in such Proceeding but is successful, on the
merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Corporation shall indemnify Indemnitee against all
Expenses actually and reasonably incurred by him or her or on his or her behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section 6.02 and without limitation, the termination of any claim, issue or matter in such a Proceeding by dismissal, with or without
prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
 

Section 6.03.     Advancement of Expenses. Notwithstanding any other provision of this Article VI, the Corporation shall advance all Expenses incurred
by or on behalf of any Indemnitee in connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days after the receipt by
the Corporation of a statement or statements from Indemnitee requesting such advance or advances from time to time, whether prior to or after final
disposition of such Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by Indemnitee and shall include or be preceded
or accompanied by a written undertaking by or on behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that Indemnitee is
not entitled to be indemnified against such Expenses. Any advances and undertakings to repay pursuant to this Section 6.03 shall be unsecured and interest
free.
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Section 6.04.     Non-Exclusivity; Insurance.
 

(a) The rights of indemnification and to receive advancement of expenses as provided by this Article VI shall not be deemed exclusive of any other
rights to which Indemnitee may at any time be entitled under applicable law, the Certificate of Incorporation, these Bylaws, any agreement, a vote of
stockholders, a resolution of directors or otherwise. No right or remedy conferred in this Article VI is intended to be exclusive of any other right or remedy,
and every other right and remedy shall be cumulative and in addition to every other right and remedy given in this Article VI or now or hereafter existing at
law or in equity or otherwise. The assertion or employment of any right or remedy in this Article VI, or otherwise, shall not prevent the concurrent assertion
or employment of any other right or remedy; and
 

(b) The Corporation shall have the power to purchase and maintain insurance to the fullest extent permitted by law, as such may be amended from time
to time. Without limiting the generality of the foregoing, the Corporation shall have the power to purchase and maintain insurance on behalf of any person
who is or was or has agreed to become a director, officer, employee or agent of the Corporation against any liability asserted against him or her and incurred
by him or her or on his or her behalf in such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability.
 

Section 6.05.     Exception to Right of Indemnification. Notwithstanding any provision in this Article VI, the Corporation shall not be obligated by this
Article VI to make any indemnity in connection with any claim made against an Indemnitee:
 

(a) for which payment has actually been made to or on behalf of such Indemnitee under any insurance policy or other indemnity provision, except with
respect to any excess beyond the amount paid under any insurance policy or other indemnity provision; or
 

(b) for an accounting of profits made from the purchase and sale (or sale and purchase) by such Indemnitee of securities of the Corporation within the
meaning of Section 16(b) of the Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or common law; or
 

(c) in connection with any Proceeding (or any part of any Proceeding) initiated by such Indemnitee, including any Proceeding (or any part of any
Proceeding) initiated by such Indemnitee against the Corporation or its directors, officers, employees or other indemnitees, unless (i) the Corporation has
joined in or the Board of Directors authorized the Proceeding (or any part of any Proceeding) prior to its initiation, (ii) the Corporation provides the
indemnification, in its sole discretion, pursuant to the powers vested in the Corporation under applicable law, or (iii) the Proceeding is one to enforce such
Indemnitee’s rights under this Article VI.
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Section 6.06.     Permissive Indemnification. The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights
to indemnification and advancement of expenses to employees and agents of the Corporation.
 

Section 6.07.     Definitions.     For purposes of this Article VI:
 

(a) “Corporate Status” describes the status of a person who is or was a director, officer, employee, agent or fiduciary of the Corporation, any direct or
indirect subsidiary of the Company, or of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise that such person is
or was serving at the express written request of the Corporation;
 

(b) “Enterprise” shall mean the Corporation and any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise that
Indemnitee is or was serving at the express written request of the Company as a director, officer, employee, agent or fiduciary;
 

(c) “Expenses” shall include all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses,
duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees and all other disbursements or expenses of the types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, participating, or being or preparing to be a
witness in a Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding. Expenses also shall include Expenses incurred in
connection with any appeal resulting from any Proceeding and any federal, state, local or foreign taxes imposed on Indemnitee as a result of the actual or
deemed receipt of any payments under this Article VI, including without limitation the premium, security for, and other costs relating to any cost bond,
supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of
judgments or fines against Indemnitee;
 

(d) “Indemnitee” means any current or former director or officer of the Corporation; and
 

(e) “Proceeding” includes any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism, investigation, inquiry,
administrative hearing or any other actual, threatened or completed proceeding, whether brought by or in the right of the Corporation or otherwise and
whether civil, criminal, administrative or investigative, in which Indemnitee was, is or will be involved as a party or otherwise, by reason of the fact that
Indemnitee is or was an officer or director of the Corporation, by reason of any action taken by him or her or of any inaction on his or her part while acting as
an officer or director of the Corporation, or by reason of the fact that he or she is or was serving at the request of the Corporation as a director, officer,
employee, agent or fiduciary of another corporation, partnership, joint venture, trust or other Enterprise; in each case whether or not he or she is acting or
serving in any such capacity at the time any liability or expense is incurred for which indemnification can be provided under this Article VI.
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Section 6.08. Authorization of Indemnification. Any indemnification provided by Section 6.01 of this Article VI (unless ordered by a court) shall be
made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Indemnitee is proper in the circumstances
because Indemnitee has met the applicable standard of conduct set forth in Section 6.01(a) or Section 6.01(b) of this Article VI, as the case may be. Such
determination shall be made, with respect to an Indemnitee who is a director or officer at the time of such determination, (i) by a majority vote of the directors
who are not parties to such Proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a majority vote of such
directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion
or (iv) by the stockholders. Such determination shall be made, with respect to former directors and officers, by any person or persons having the authority to
act on the matter on behalf of the Corporation.
 

Section 6.09.     Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 6.08 of this Article VI, and
notwithstanding the absence of any determination thereunder, any Indemnitee may apply to the Court of Chancery of the State of Delaware or any other court
of competent jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible under Section 6.01 of this Article VI. The basis of
such indemnification by a court shall be a determination by such court that indemnification of Indemnitee is proper in the circumstances because such person
has met the applicable standard of conduct set forth in Section 6.01(a) or Section 6.01(b) of this Article VI, as the case may be. Neither a contrary
determination in the specific case under Section 6.08 of this Article VI nor the absence of any determination thereunder shall be a defense to such application
or create a presumption that Indemnitee has not met any applicable standard of conduct. Notice of any application for indemnification pursuant to this Section
6.09 shall be given to the Corporation promptly upon the filing of such application. If successful, in whole or in part, Indemnitee shall also be entitled to be
paid the Expenses of prosecuting such application.
 

Section 6.10.     Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article VI shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of the heirs, executors and administrators of such a person.
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ARTICLE VII
OFFICES

 
Section 7.01.     Initial Registered Office. The registered office of the Corporation in the State of Delaware shall be located at Corporation Service

Company, 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle, 19808.
 

Section 7.02.     Other Offices. The Corporation may maintain offices or places of business at such other locations within or without the State of
Delaware as the Board of Directors may from time to time determine or as the business of the Corporation may require.
 

ARTICLE VIII
GENERAL PROVISIONS

 
Section 8.01.     Dividends. Subject to any applicable provisions of law and the Certificate of Incorporation, dividends upon the shares of the

Corporation may be declared by the Board of Directors at any regular or special meeting of the Board of Directors and any such dividend may be paid in cash,
property, or shares of the Corporation’s capital stock. A member of the Board of Directors, or a member of any committee designated by the Board of
Directors, shall be fully protected in relying in good faith upon the records of the Corporation and upon such information, opinions, reports or statements
presented to the Corporation by any of its officers or employees, or committees of the Board of Directors, or by any other person as to matters the Director
reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation, as to the value and amount of the assets, liabilities and/or net profits of the Corporation, or any other facts pertinent to the existence and amount
of surplus or other funds from which dividends might properly be declared and paid.
 

Section 8.02.     Execution of Instruments. The Board of Directors may authorize, or provide for the authorization of, officers, employees or agents to
enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation. Any such authorization must be in writing or by
electronic transmission and may be general or limited to specific contracts or instruments.
 

Section 8.03.     Voting as Stockholder. Unless otherwise determined by resolution of the Board of Directors, the Chief Executive Officer, the President,
if any, the Chief Financial Officer, any Executive Vice President or any other person authorized by the Board of Directors shall have full power and authority
on behalf of the Corporation to attend any meeting of stockholders of any corporation in which the Corporation may hold stock, and to act, vote (or execute
proxies to vote) and exercise in person or by proxy all other rights, powers and privileges incident to the ownership of such stock. Such officers acting on
behalf of the Corporation shall have full power and authority to execute any instrument expressing consent to or dissent from any action of any such
corporation without a meeting. The Board of Directors may by resolution from time to time confer such power and authority upon any other person or
persons.
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Section 8.04.     Corporate Seal. The corporate seal shall be in such form as the Board of Directors shall prescribe.
 

Section 8.05.     Fiscal Year. The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of Directors.
 

ARTICLE IX
AMENDMENT OF BYLAWS

 
Subject to the provisions of the Certificate of Incorporation, (i) the Board of Directors may make, alter, amend, add to or repeal any and all of these

Bylaws by resolution adopted by a majority of the directors then in office, or (ii) the affirmative vote of the holders of at least sixty-six and two-thirds percent
(66 2/3%) of the voting power of the Corporation’s then outstanding shares entitled to vote generally in the election of directors, voting together as a single
class, shall be required for the stockholders to make, alter, amend, add to or repeal any or all Bylaws of the Corporation or to adopt any provision inconsistent
therewith.
 

ARTICLE X
CONSTRUCTION

 
In the event of any conflict between the provisions of these Bylaws as in effect from time to time and the provisions of the Certificate of Incorporation

of the Corporation as in effect from time to time, the provisions of such Certificate of Incorporation shall be controlling.
 

* * *
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Exhibit 99.1
 
Generac Reports Fourth Quarter and Full-Year 2015 Results
 
Free cash flow a quarterly record of $101 million
 
WAUKESHA, WISCONSIN, (February 16, 2016) – Generac Holdings Inc. (NYSE: GNRC) (the “Company”), a leading designer and manufacturer of power
generation equipment and other engine powered products, today reported financial results for its fourth quarter and full-year ended December 31, 2015.
Additionally, the Company initiated its outlook for 2016.
 
Fourth Quarter 2015 Highlights
 
● Net sales were $357.8 million during the fourth quarter of 2015 as compared to $404.0 million in the prior-year fourth quarter, including a $14.9 million

contribution from a recent acquisition.
 

 - Residential product sales increased 1.8% to $198.5 million as compared to $194.9 million in the prior-year quarter, which was primarily due to the
contribution from a recent acquisition, mostly offset by a decline in shipments of home standby generators as a result of lower power outage activity.

 

 - Commercial & Industrial (C&I) product sales were $131.9 million as compared to $185.0 million in the prior-year quarter, which was primarily due to
a significant decline in shipments of mobile products into oil & gas and general rental markets driven by the substantial decline in energy prices.

 
● Gross profit margin during the fourth quarter improved 230 basis points over the prior-year quarter to 36.6% compared to 34.3%.
 
● Net income during the fourth quarter of 2015 was $9.2 million, or $0.14 per share, as compared to net income of $49.4 million, or $0.70 per share, for the

same period of 2014. The current-year net income includes the impact of $40.7 million of pre-tax, non-cash charges for the impairment of certain
intangible assets with nearly the entire amount relating to tradenames as a result of a new brand strategy to transition and consolidate various brands to
the Generac® tradename.

 
● Adjusted net income, as defined in the accompanying reconciliation schedules, was $65.3 million, or $0.97 per share, as compared to $68.4 million, or

$0.98 per share, in the fourth quarter of 2014.
 
● Adjusted EBITDA, as defined in the accompanying reconciliation schedules, was $80.1 million as compared to $92.2 million in the fourth quarter last

year.
 
● Cash flow from operations was $111.8 million as compared to $110.5 million in the prior year quarter. Free cash flow, as defined in the accompanying

reconciliation schedules, was a quarterly record of $101.2 million as compared to $98.5 million in the fourth quarter of 2014.
 
● The Company repurchased 1.15 million shares of its common stock during the fourth quarter for $35.6 million under its previously announced $200

million share repurchase program.
 
● As announced yesterday, the Company entered into an agreement to acquire a majority ownership interest of PR Industrial S.r.l and its subsidiaries

(collectively Pramac), headquartered in Siena, Italy. With over 600 employees, four manufacturing plants and 14 commercial branches located around the
world, Pramac is a leading global manufacturer of stationary, mobile and portable generators sold in over 150 countries through a broad distribution
network. The acquisition is anticipated to close before the end of the first quarter of 2016.

 
Full-Year 2015 Highlights
 
● Net sales were $1.317 billion during 2015 as compared to $1.461 billion during 2014.
 

 
- Residential product sales were $673.8 million as compared to $722.2 million in the prior year. The decline from the prior year was primarily due to

lower demand of home standby generators as a result of the significant decline in the power outage severity environment during 2015, partially offset
by the contribution from recent acquisitions.

 

 
- Commercial & Industrial product sales were $548.4 million as compared to $652.2 million in the prior year. The decline was primarily due to a

significant reduction in shipments into oil & gas and general rental markets and, to a lesser extent, reduced shipments to telecom national account
customers and the negative impact of foreign currency, partially offset by the contribution from recent acquisitions.
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● Net income during 2015 was $77.7 million, or $1.12 per share, as compared to $174.6 million, or $2.49 per share for 2014. Current-year net income

includes the impact of $40.7 million of pre-tax, non-cash charges for the impairment of certain intangible assets as previously discussed. Net income for
both years also includes the impact of changes in the contractual interest rate relating to the Company’s term loan credit agreement, resulting in a $16.0
million gain during 2014 and $2.4 million loss during 2015.

  
● Adjusted net income was $198.4 million, or $2.87 per share, as compared to $234.2 million, or $3.34 per share, in 2014.  
 
● Adjusted EBITDA for 2015 was $270.8 million as compared to $337.3 million last year.
 
● Cash flow from operations was $188.6 million as compared to $253.0 million in the prior year. Free cash flow was $158.0 million as compared to $218.3

million in 2014.
 
● On August 1, 2015, the Company acquired Country Home Products and its subsidiaries, a leading manufacturer of high-quality, innovative, professional-

grade engine-powered equipment used in a wide variety of property maintenance applications, which are primarily sold in North America under the DR®
Power Equipment brand.

 
● Uses of cash during 2015 included $30.7 million for capital expenditures, $73.8 million related to acquisitions, $50.0 million for the pre-payment of term

loan debt, and approximately $100 million for stock repurchases.
 
“Despite the ongoing low power outage environment, shipments of residential products improved organically on a sequential basis during the fourth quarter
and exceeded our expectations,” said Aaron Jagdfeld, President and Chief Executive Officer. “This strength helped to largely offset additional weakness with
shipments of mobile products caused by the ongoing decline in energy prices. We achieved our second half 2015 goals for inventory reductions and margin
improvements, which led to a record level of free cash flow during the fourth quarter. On the acquisition front, the Pramac acquisition announced yesterday
accelerates our strategy of expanding geographically and elevates us to a major player in the global power generation market.”
 
Additional Fourth Quarter 2015 Highlights
 
Residential product sales for the fourth quarter increased to $198.5 million as compared to $194.9 million for the fourth quarter of 2014. The increase was due
to a combination of the contribution from a recent acquisition and, to a lesser extent, an increase in shipments of portable generators due to expanded
placement of new products. These increases were partially offset by a decline in shipments of home standby generators primarily driven by very low levels of
power outage severity during the current year.

 
C&I product sales were $131.9 million as compared to $185.0 million for the comparable period in 2014. The decline was primarily due to a significant
decline in shipments of mobile products into oil & gas and general rental markets as a result of lower capital spending caused by the substantial decline in
energy prices. To a lesser extent, shipments of C&I products during the current year were also impacted by declines in Latin America along with the negative
impact of foreign currency.
 
Gross profit margin was 36.6% compared to 34.3% in the prior-year fourth quarter. The increase was primarily driven by favorable product mix including the
impact from a recent acquisition, along with the favorable impact of lower commodity costs and overseas sourcing benefits from a stronger U.S. dollar. In
addition, gross margin in the prior year was negatively impacted by temporary increases in certain costs associated with the west coast port congestion as well
as other overhead-related costs that did not repeat in the current-year quarter.
 
Net income during the fourth quarter of 2015 includes the impact of $40.7 million of pre-tax, non-cash charges for the impairment of intangibles with nearly
the entire amount relating to certain tradenames as a result of a new strategy to transition and consolidate various brands acquired through acquisitions over
the past several years to the Generac® tradename.
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Operating expenses increased $44.5 million as compared to the fourth quarter of 2014, which includes the impact of the aforementioned $40.7 million of
intangible impairment charges. Excluding the impact of these charges, operating expenses for the quarter increased $3.8 million, or 6.5%, as compared to the
prior year. The increase was primarily driven by the addition of recurring operating expenses associated with a recent acquisition, partially offset by
reductions in certain organic selling, general and administrative expenses.
 
Free cash flow was $101.2 million as compared to $98.5 million in the same period last year, as the decline in operating earnings in the current year was more
than offset by a larger benefit from a reduction in working capital investment, and to a lesser extent, a decline in cash income taxes and capital spending
levels.
 
The Company repurchased 1.15 million shares of its common stock during the fourth quarter of 2015 for $35.6 million under its share repurchase program
which was announced in August 2015. The program authorizes the Company to repurchase up to $200 million of its common stock over a 24 month period,
and to date, a total of 3.3 million shares of common stock have been repurchased for approximately $100 million.
 
2016 Outlook
 
The Company is initiating guidance for 2016 with net sales expected to increase between 10 to 12% as compared to the prior year, which assumes the
contribution from the Pramac acquisition that is anticipated to close before the end of the first quarter of 2016.  Total organic sales on a constant currency
basis are anticipated to be down between 5 to 7%, with nearly all of the decline expected to be from ongoing weakness in mobile product shipments into the
oil & gas and general rental markets. This top-line guidance assumes no material changes in the current macroeconomic environment and also assumes no
improvement in power outage severity relative to the very low levels experienced during 2015.  Adjusted EBITDA margins are expected to be approximately
20.0% for the full-year 2016, and free cash flow generation is expected to be strong, with the conversion of adjusted net income anticipated to be over 90%.
 
“While several of our major end markets experienced significant down-cycles during 2015, we still made important progress on a variety of strategic
initiatives throughout the year,” continued Mr. Jagdfeld. “These included driving awareness for our products, developing and expanding our distribution,
further investing in innovative new products, and implementing manufacturing improvements. In addition, we continued to execute on our capital allocation
priorities including paying down debt, making another strategic acquisition and returning capital to shareholders. Despite a weaker demand environment that
persists entering 2016, we remain optimistic regarding the overall long-term growth prospects for our business. With the Pramac acquisition, we enter the
current year as a more globally diversified company with a strong liquidity position that gives us the flexibility to drive our Powering Ahead strategic plan
forward.”
 
Conference Call and Webcast
 
Generac management will hold a conference call at 9:00 a.m. EST on Tuesday, February 16, 2016 to discuss highlights of the fourth quarter and full-year
2015 operating results. The conference call can be accessed by dialing (866) 415-3113 (domestic) or +1 (678) 509-7544 (international) and entering passcode
39115113.
 
The conference call will also be webcast simultaneously on Generac's website (http://www.generac.com), under the Investor Relations link. The webcast link
will be made available on the Company’s website prior to the start of the call within the Events section of the Investor Relations website.

Following the live webcast, a replay will be available on the Company's website. A telephonic replay will also be available approximately two hours after the
call and can be accessed by dialing (855) 859-2056 (domestic) or +1 (404) 537-3406 (international) and entering passcode 39115113. The telephonic replay
will be available for 30 days.
 
 
About Generac
 
Since 1959, Generac has been a leading designer and manufacturer of a wide range of power generation equipment and other engine powered products.  As a
leader in power equipment serving residential, light commercial, industrial, oil & gas, and construction markets, Generac's power products are available
globally through a broad network of independent dealers, distributors, retailers, wholesalers and equipment rental companies, as well as sold direct to certain
end user customers.
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Forward-looking Information
 
Certain statements contained in this news release, as well as other information provided from time to time by Generac Holdings Inc. or its employees, may
contain forward looking statements that involve risks and uncertainties that could cause actual results to differ materially from those in the forward looking
statements. Forward-looking statements give Generac's current expectations and projections relating to the Company's financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking statements by the fact that they do not relate strictly to
historical or current facts. These statements may include words such as "anticipate," "estimate," "expect," "forecast," "project," "plan," "intend," "believe,"
"confident," "may," "should," "can have," "likely," "future," “optimistic” and other words and terms of similar meaning in connection with any discussion of
the timing or nature of future operating or financial performance or other events.
 
Any such forward looking statements are not guarantees of performance or results, and involve risks, uncertainties (some of which are beyond the Company's
control) and assumptions. Although Generac believes any forward-looking statements are based on reasonable assumptions, you should be aware that many
factors could affect Generac's actual financial results and cause them to differ materially from those anticipated in any forward-looking statements, including:
 
 ● frequency and duration of power outages impacting demand for Generac products;
 ● availability, cost and quality of raw materials and key components used in producing Generac products;
 ● the impact on our results of possible fluctuations in interest rates and foreign currency exchange rates;

 ● the possibility that the expected synergies, efficiencies and cost savings of our acquisitions will not be realized, or will not be realized within the
expected time period;

 ● the risk that our acquisitions will not be integrated successfully;
 ● difficulties Generac may encounter as its business expands globally;
 ● competitive factors in the industry in which Generac operates;
 ● Generac's dependence on its distribution network;
 ● Generac's ability to invest in, develop or adapt to changing technologies and manufacturing techniques;
 ● loss of key management and employees;
 ● increase in product and other liability claims or recalls; and
 ● changes in environmental, health and safety laws and regulations.

 
Should one or more of these risks or uncertainties materialize, Generac's actual results may vary in material respects from those projected in any forward-
looking statements. A detailed discussion of these and other factors that may affect future results is contained in Generac's filings with the U.S. Securities and
Exchange Commission (“SEC”), particularly in the Risk Factors section of our 2014 Annual Report on Form 10-K and in its periodic reports on Form 10-Q.
Stockholders, potential investors and other readers should consider these factors carefully in evaluating the forward-looking statements.
 
Any forward-looking statement made by Generac in this press release speaks only as of the date on which it is made.  Generac undertakes no obligation to
update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.
 
Reconciliations to GAAP Financial Metrics
 
Adjusted EBITDA
 
The computation of adjusted EBITDA is based on the definition of EBITDA contained in Generac's credit agreement dated as of May 31, 2013, as amended.
To supplement the Company's condensed consolidated financial statements presented in accordance with U.S. GAAP, Generac provides a summary to show
the computation of adjusted EBITDA, taking into account certain charges and gains that were recognized during the periods presented.
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Adjusted Net Income
 
To further supplement Generac's condensed consolidated financial statements presented in accordance with U.S. GAAP, the Company provides a summary to
show the computation of adjusted net income. Adjusted net income is defined as net income before provision for income taxes adjusted for the following
items: cash income tax expense, amortization of intangible assets, amortization of deferred financing costs and original issue discount related to the
Company's debt, intangible impairment charges, certain transaction costs and other purchase accounting adjustments, losses on extinguishment of debt,
business optimization expenses and certain other non-cash gains and losses.
 
Free Cash Flow
 
In addition, we reference free cash flow to further supplement Generac's condensed consolidated financial statements presented in accordance with U.S.
GAAP. Free cash flow is defined as net cash provided by operating activities less expenditures for property and equipment and is intended to be a measure of
operational cash flow taking into account additional capital expenditure investment into the business.
 
The presentation of this additional information is not meant to be considered in isolation of, or as a substitute for, results prepared in accordance with U.S.
GAAP.  Please see our SEC filings for additional discussion of the basis for Generac's reporting of Non-GAAP financial measures.
 
SOURCE: Generac Holdings Inc.

CONTACT:
Michael W. Harris
Vice President – Finance 
(262) 544-4811 x2675
Michael.Harris@Generac.com
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Generac Holdings Inc.
Consolidated Statements of Comprehensive Income

(Dollars in Thousands, Except Share and Per Share Data)
 
  Three Months Ended December

31,   Year Ended December 31,  

  2015   2014   2015   2014  
  (Unaudited)   (Unaudited)   (Unaudited)   (Audited)  
                 
Net sales  $ 357,830  $ 403,997  $ 1,317,299  $ 1,460,919 
Costs of goods sold   226,706   265,587   857,349   944,700 
Gross profit   131,124   138,410   459,950   516,219 
                 
Operating expenses:                 

Selling and service   36,925   30,363   130,242   120,408 
Research and development   8,015   7,914   32,922   31,494 
General and administrative   12,050   15,715   52,947   54,795 
Amortization of intangibles   6,131   5,303   23,591   21,024 
Tradename and goodwill impairment   40,687  –   40,687  – 
Gain on remeasurement of contingent consideration  –  –  –   (4,877)

Total operating expenses   103,808   59,295   280,389   222,844 
Income from operations   27,316   79,115   179,561   293,375 
                 
Other (expense) income:                 

Interest expense   (10,602)   (11,804)   (42,843)   (47,215)
Investment income   12   11   123   130 
Loss on extinguishment of debt  –   (248)   (4,795)   (2,084)
Gain (loss) on change in contractual interest rate  –  –   (2,381)   16,014 
Costs related to acquisition   (1,042)  –   (1,195)   (396)
Other, net   (130)   (220)   (5,487)   (1,462)

Total other expense, net   (11,762)   (12,261)   (56,578)   (35,013)
                 
Income before provision for income taxes   15,554   66,854   122,983   258,362 
Provision for income taxes   6,372   17,464   45,236   83,749 
Net income  $ 9,182  $ 49,390  $ 77,747  $ 174,613 
                 

Net income per common share - basic:  $ 0.14  $ 0.72  $ 1.14  $ 2.55 
Weighted average common shares outstanding - basic:   66,482,219   68,598,310   68,096,051   68,538,248 

                 
Net income per common share - diluted:  $ 0.14  $ 0.70  $ 1.12  $ 2.49 
Weighted average common shares outstanding - diluted:   67,472,321   70,170,300   69,200,297   70,171,044 

                 
Other comprehensive income (loss):                 

Foreign currency translation adjustment  $ (1,069)  $ (1,052)  $ (7,624)  $ (3,082)
Net unrealized gain (loss) on derivatives   1,106   (701)   (965)   (1,420)
Pension liability adjustment   1,881   (8,850)   1,881   (8,850)

Other comprehensive income (loss)   1,918   (10,603)   (6,708)   (13,352)
Comprehensive income  $ 11,100  $ 38,787  $ 71,039  $ 161,261 
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Generac Holdings Inc.
Consolidated Balance Sheets

(Dollars in Thousands, Except Share and Per Share Data)
 
  December 31,  
  2015   2014  
  (Unaudited)   (Audited)  

Assets         
Current assets:         

Cash and cash equivalents  $ 115,857  $ 189,761 
Accounts receivable, less allowance for doubtful accounts of $2,494 at December 31, 2015 and $2,275 at

December 31, 2014   182,185   189,107 
Inventories   325,375   319,385 
Deferred income taxes   29,355   22,841 
Prepaid expenses and other assets   8,600   9,384 

Total current assets   661,372   730,478 
         
Property and equipment, net   184,213   168,821 
         
Customer lists, net   39,313   41,002 
Patents, net   53,772   56,894 
Other intangible assets, net   2,768   4,298 
Tradenames, net   161,057   182,684 
Goodwill   669,719   635,565 
Deferred financing costs, net   12,965   16,243 
Deferred income taxes   6,673   46,509 
Other assets   964   48 
Total assets  $ 1,792,816  $ 1,882,542 
         

Liabilities and stockholders’ equity         
Current liabilities:         

Short-term borrowings  $ 8,594  $ 5,359 
Accounts payable   108,332   132,248 
Accrued wages and employee benefits   13,101   17,544 
Other accrued liabilities   82,540   84,814 
Current portion of long-term borrowings and capital lease obligations   657   557 

Total current liabilities   213,224   240,522 
         
Long-term borrowings and capital lease obligations   1,050,097   1,082,101 
Deferred income taxes   6,166   13,449 
Other long-term liabilities   57,458   56,671 
Total liabilities   1,326,945   1,392,743 
         
Stockholders’ equity:         

Common stock, par value $0.01, 500,000,000 shares authorized, 69,582,669 and 69,122,271 shares issued at
December 31, 2015 and 2014, respectively   696   691 

Additional paid-in capital   443,109   434,906 
Treasury stock, at cost, 3,567,575 and 198,312 shares at December 31, 2015 and 2014, respectively   (111,516)   (8,341)
Excess purchase price over predecessor basis   (202,116)   (202,116)
Retained earnings   358,173   280,426 
Accumulated other comprehensive loss   (22,475)   (15,767)

Total stockholders’ equity   465,871   489,799 
         
Total liabilities and stockholders’ equity  $ 1,792,816  $ 1,882,542 
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Generac Holdings Inc.
Consolidated Statements of Cash Flows

(Dollars in Thousands)
 
  Year Ended December 31,  
  2015   2014  
  (Unaudited)   (Audited)  
Operating activities         
Net income  $ 77,747  $ 174,613 
Adjustment to reconcile net income to net cash provided by operating activities:         

Depreciation   16,742   13,706 
Amortization of intangible assets   23,591   21,024 
Amortization of original issue discount   3,050   3,599 
Amortization of deferred financing costs   2,379   3,016 
Tradename and goodwill impairment   40,687  – 
Loss on extinguishment of debt   4,795   2,084 
(Gain) loss on change in contractual interest rate   2,381   (16,014)
Gain on remeasurement of contingent consideration  –   (4,877)
Provision for losses on accounts receivable   481   672 
Deferred income taxes   26,955   37,878 
Loss on disposal of property and equipment   59   576 
Share-based compensation expense   8,241   12,612 
Net changes in operating assets and liabilities:         

Accounts receivable   9,610   (2,988)
Inventories   9,084   3,508 
Other assets   5,063   2,456 
Accounts payable   (27,771)   15,269 
Accrued wages and employee benefits   (5,361)   (9,405)
Other accrued liabilities   445   6,229 
Excess tax benefits from equity awards   (9,559)   (10,972)

Net cash provided by operating activities   188,619   252,986 
         
Investing activities         
Proceeds from sale of property and equipment   105   394 
Expenditures for property and equipment   (30,651)   (34,689)
Acquisition of businesses, net of cash acquired   (73,782)   (61,196)
Net cash used in investing activities   (104,328)   (95,491)
         
Financing activities         
Proceeds from short-term borrowings   26,384   6,550 
Proceeds from long-term borrowings   100,000  – 
Repayments of short-term borrowings   (23,149)   (26,444)
Repayments of long-term borrowings and capital lease obligations   (150,826)   (94,035)
Stock repurchases   (99,942)  – 
Payment of debt issuance costs   (2,117)   (4)
Cash dividends paid   (1,436)   (902)
Taxes paid related to the net share settlement of equity awards   (12,956)   (12,160)
Excess tax benefits from equity awards   9,559   10,972 
Net cash used in financing activities   (154,483)   (116,023)
         
Effect of exchange rate changes on cash and cash equivalents   (3,712)   (1,858)
         
Net increase (decrease) in cash and cash equivalents   (73,904)   39,614 
Cash and cash equivalents at beginning of period   189,761   150,147 
Cash and cash equivalents at end of period  $ 115,857  $ 189,761 
         
Supplemental disclosure of cash flow information         
Cash paid during the period         
Interest  $ 39,524  $ 42,592 
Income taxes   6,087   34,283 
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Generac Holdings, Inc.
Reconciliation Schedules

(Dollars in Thousands, Except Share and Per Share Data)
 
Net income to Adjusted EBITDA
reconciliation   

 
  Three Months Ended December

31,   Year Ended December 31,  

  2015   2014   2015   2014  
  (Unaudited)   (Unaudited)   (Unaudited)   (Unaudited)  
                 
Net income  $ 9,182  $ 49,390  $ 77,747  $ 174,613 
Interest expense   10,602   11,804   42,843   47,215 
Depreciation and amortization   10,573   8,985   40,333   34,730 
Income taxes provision   6,372   17,464   45,236   83,749 
Non-cash write-down and other adjustments (1)   (199)   800   3,892   (3,853)
Non-cash share-based compensation expense (2)   1,352   3,209   8,241   12,612 
Tradename and goodwill impairment (3)   40,687  –   40,687  – 
Loss on extinguishment of debt (4)  –   248   4,795   2,084 
(Gain) loss on change in contractual interest rate (5)  –  –   2,381   (16,014)
Transaction costs and credit facility fees (6)   1,250   261   2,249   1,851 
Business optimization expenses (7)   204  –   1,947  – 
Other   61   32   465   296 
Adjusted EBITDA  $ 80,084  $ 92,193  $ 270,816  $ 337,283 

 
(1) Includes gains/losses on disposals of assets, unrealized mark-to-market adjustments on commodity contracts, and certain foreign currency and purchase
accounting related adjustments. Additionally, the year ended December 31, 2014 includes adjustments to certain earn-out obligations in connection with
acquisitions ($4.9 million). A full description of these and the other reconciliation adjustments contained in these schedules is included in Generac's SEC
filings.
           
(2) Represents share-based compensation expense to account for stock options, restricted stock and other stock awards over their respective vesting periods.
           
(3) Represents the impairment of certain tradenames due to a new brand strategy to transition and consolidate various brands to the Generac® tradename
($36.1 million) and the impairment of goodwill related to a prior acquisition ($4.6 million).
           
(4) Represents the write-off of original issue discount and capitalized debt issuance costs due to voluntary debt prepayments.
           
(5) The amount for the year ended December 31, 2015 represents a non-cash loss relating to a 25 basis point increase in borrowing costs, effective third
quarter 2015, as a result of the credit agreement leverage ratio rising above 3.0 times. The amount for the year ended December 31, 2014 represents a non-
cash gain relating to a 25 basis point reduction in borrowing costs, effective second quarter 2014, as a result of the credit agreement leverage ratio falling
below 3.0 times.
           
(6) Represents transaction costs incurred directly in connection with any investment, as defined in our credit agreement, equity issuance or debt issuance or
refinancing, together with certain fees relating to our senior secured credit facilities.
           
(7) Represents severance and other non-recurring restructuring charges.
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Net income to Adjusted net income reconciliation
 
  Three Months Ended December

31,   Year Ended December 31,  

  2015   2014   2015   2014  
  (Unaudited)   (Unaudited)   (Unaudited)   (Unaudited)  
                 
Net income  $ 9,182  $ 49,390  $ 77,747  $ 174,613 
Provision for income taxes   6,372   17,464   45,236   83,749 
Income before provision for income taxes   15,554   66,854   122,983   258,362 
Amortization of intangible assets   6,131   5,303   23,591   21,024 
Amortization of deferred finance costs and original issue discount   1,061   1,770   5,429   6,615 
Tradename and goodwill impairment (8)   40,687  –   40,687  – 
Loss on extinguishment of debt (9)  –   248   4,795   2,084 
(Gain) loss on change in contractual interest rate (10)  –  –   2,381   (16,014)
Transaction costs and other purchase accounting adjustments (11)   1,228   511   2,710   (3,623)
Business optimization expenses (12)   204  –   1,947  – 
Adjusted net income before provision for income taxes   64,865   74,686   204,523   268,448 
Cash income tax expense (13)   448   (6,253)   (6,087)   (34,283)
Adjusted net income  $ 65,313  $ 68,433  $ 198,436  $ 234,165 
                 
Adjusted net income per common share - diluted:  $ 0.97  $ 0.98  $ 2.87  $ 3.34 
                 
Weighted average common shares outstanding - diluted:   67,472,321   70,170,300   69,200,297   70,171,044 
           
(8) Represents the impairment of certain tradenames due to a new brand strategy to transition and consolidate various brands to the Generac® tradename
($36.1 million) and the impairment of goodwill related to a prior acquisition ($4.6 million).
           
(9) Represents the write-off of original issue discount and capitalized debt issuance costs due to voluntary debt prepayments.
           
(10) The amount for the year ended December 31, 2015 represents a non-cash loss relating to a 25 basis point increase in borrowing costs, effective third
quarter 2015, as a result of the credit agreement leverage ratio rising above 3.0 times. The amount for the year ended December 31, 2014 represents a non-
cash gain relating to a 25 basis point reduction in borrowing costs, effective second quarter 2014, as a result of the credit agreement leverage ratio falling
below 3.0 times.
           
(11) Represents transaction costs incurred directly in connection with any investment, as defined in our credit agreement, equity issuance or debt issuance or
refinancing, and certain purchase accounting adjustments. The year ended December 31, 2014 also includes adjustments to certain earn-out obligations in
connection with acquisitions ($4.9 million).
           
(12) Represents severance and other non-recurring restructuring charges.
           
(13) Amounts for the years ended December 31, 2015 and 2014 are based on actual cash income taxes paid during the full year ended 2015 and 2014,
respectively, which equates to a cash income tax rate of 4.9% and 13.3%, respectively, for each year.
 
Free Cash Flow Reconciliation
 
  Three Months Ended December

31,   Year Ended December 31,  

  2015   2014   2015   2014  
  (Unaudited)   (Unaudited)   (Unaudited)   (Unaudited)  
                 
Net cash provided by operating activities  $ 111,760  $ 110,475  $ 188,619  $ 252,986 
Expenditures for property and equipment   (10,543)   (11,967)   (30,651)   (34,689)
Free cash flow  $ 101,217  $ 98,508  $ 157,968  $ 218,297 
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Exhibit 99.2
 
 

Generac to Acquire Majority Share of PR Industrial
 

Acquisition creates a major player in the global power generation market
 
Waukesha, Wisconsin, (February 15, 2016) – Generac Holdings Inc. (NYSE: GNRC) (“Generac”), a leading designer and manufacturer of power generation
equipment and other engine powered products, announced today the signing of an agreement to acquire a majority share of PR Industrial S.r.l and its
subsidiaries, owner of the Pramac® brand (collectively Pramac). The transaction is expected to close prior to the end of the first quarter of 2016.
 
Founded in 1966 by the Campinoti family and headquartered in Siena, Italy, Pramac is a leading manufacturer of stationary and mobile generators for a
variety of commercial and industrial applications primarily sold under the Pramac® brand, as well as portable generators used for numerous residential, light
construction and recreational purposes. The company also has a line of material handling equipment sold under the Lifter® brand. Selling into over 150
countries through a broad distribution network, Pramac employs over 600 people across its four manufacturing plants and 14 commercial branches
worldwide.
 
“Acquiring a majority share of Pramac will be a great strategic fit for Generac as we build out our power generation business around the globe,” said Aaron
Jagdfeld, President and Chief Executive Officer. “This acquisition will dramatically increase our global presence by adding product, manufacturing and
distribution capabilities that serve local markets around the world. In addition to creating global opportunities for our existing product lines, this transaction
should also generate meaningful cost synergies as we leverage our combined sourcing and manufacturing capabilities across the world.”
 
“This is a very exciting transaction for Pramac, as the combination of both companies creates a major player in the global power generation market,” said
Paolo Campinoti, Chief Executive Officer of Pramac. “We are pleased to join the Generac family and look forward to continued success as we work together
to execute on potential synergies, while driving global growth for our products.” Paolo Campinoti will remain a key shareholder of Pramac and, along with
the company’s management team, will continue to lead the Pramac business as CEO going forward.
 
About Generac
 
Since 1959, Generac has been a leading designer and manufacturer of a wide range of power generation equipment and other engine powered products. As a
leader in power equipment serving residential, light commercial, industrial, oil & gas, and construction markets, Generac's power products are available
globally through a broad network of independent dealers, distributors, retailers, wholesalers and equipment rental companies, as well as sold direct to certain
end user customers.
 
About Pramac
 
Pramac, established in 1966 by the Campinoti family, produces and sells power generation systems and material handling equipment primarily under the
Pramac® and Lifter® brands. The company, which is headquartered in Siena, Italy, has a full range of stationary, mobile and portable power generation
equipment up to 3,360 kVA that are sold through a broad distribution network across the world. For more information, go to www.Pramac.com.
 

 
 



 
 
Forward-looking Information 
 
Certain statements contained in this news release, as well as other information provided from time to time by Generac Holdings Inc. or its employees, may
contain forward looking statements that involve risks and uncertainties that could cause actual results to differ materially from those in the forward looking
statements. Forward-looking statements give Generac's current expectations and projections relating to the company's financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking statements by the fact that they do not relate strictly to
historical or current facts. These statements may include words such as "anticipate," "estimate," "expect," "forecast," "project," "plan," "intend," "believe,"
"confident," "may," "should," "can have," "likely," "future," “optimistic” and other words and terms of similar meaning in connection with any discussion of
the timing or nature of future operating or financial performance or other events.
 
Any such forward looking statements are not guarantees of performance or results, and involve risks, uncertainties (some of which are beyond the company's
control) and assumptions. Although Generac believes any forward-looking statements are based on reasonable assumptions, you should be aware that many
factors could affect Generac's actual financial results and cause them to differ materially from those anticipated in any forward-looking statements, including:
 
 ● frequency and duration of power outages impacting demand for Generac products;
 ● availability, cost and quality of raw materials and key components used in producing Generac products;
 ● the impact on our results of possible fluctuations in interest rates and foreign currency exchange rates;

 ● the possibility that the expected synergies, efficiencies and cost savings of our acquisitions will not be realized, or will not be realized within the
expected time period;

 ● the risk that our acquisitions will not be integrated successfully;
 ● difficulties Generac may encounter as its business expands globally;
 ● competitive factors in the industry in which Generac operates;
 ● Generac's dependence on its distribution network;
 ● Generac's ability to invest in, develop or adapt to changing technologies and manufacturing techniques;
 ● loss of key management and employees;
 ● increase in product and other liability claims or recalls; and
 ● changes in environmental, health and safety laws and regulations.

 
Should one or more of these risks or uncertainties materialize, Generac's actual results may vary in material respects from those projected in any forward-
looking statements. A detailed discussion of these and other factors that may affect future results is contained in Generac's filings with the U.S. Securities and
Exchange Commission (“SEC”), particularly in the Risk Factors section of our 2014 Annual Report on Form 10-K and in its periodic reports on Form 10-Q.
Stockholders, potential investors and other readers should consider these factors carefully in evaluating the forward-looking statements.
 

 
 



 
 
Any forward-looking statement made by Generac in this press release speaks only as of the date on which it is made.  Generac undertakes no obligation to
update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.
 
SOURCE: Generac Holdings Inc.
 
CONTACT:
 
Michael W. Harris
Vice President – Finance 
(262) 544-4811 x2675
Michael.Harris@Generac.com
 
 


