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

On June 15, 2020 the Board of Directors of WD-40 Company elected Graciela I. Monteagudo as a director of WD-40 Company

Ms. Monteagudo most recently served as president and CEO of Lala U.S., Inc. which she joined in 2017. Prior to that Ms. Monteagudo held key executive positions at companies including Mead Johnson Nutrition, Walmart Mexico and Procter & Gamble. Ms. Monteagudo currently serves as a director of ACCO Brands Corporation (NYSE:ACCO) and The Juice Plus+ Company. She received her Bachelor of Science in Industrial Engineering from Universidad Panamericana and her Master’s in Business Administration from Instituto Tecnológico Autónomo de México. In 2019, Ms. Monteagudo was recognized as a National Association of Corporate Directors (NACD) Board Leadership Fellow and was included in Women Inc.’s Most Influential Corporate Directors issue. Ms. Monteagudo has dual Mexican and American citizenship and has held senior management positions in both Latin America and the United States.

Ms. Monteagudo was elected to fill a vacancy on the Board of Directors created by approval of a contemporaneous resolution to increase the authorized number of directors from ten to eleven. Ms. Monteagudo has been appointed to serve as a member of the Audit Committee and the Corporate Governance Committee of the Board of Directors.

For her service as a director from the date of her election to the next annual meeting of stockholders, Ms. Monteagudo is entitled to compensation in accordance with the terms of the WD-40 Directors’ Compensation Policy and Election Plan adopted by the Company’s Board of Directors on October 7, 2019. Accordingly, Ms. Monteagudo has received a restricted stock unit (“RSU”) award covering 370 shares of the Company’s common stock, which has a fair market value of $69,948.50 as of the June 15, 2020 award grant date. The RSU award is fully vested and provides for the issuance of 370 shares of the Company’s common stock to Ms. Monteagudo following her termination of service as a director. Until issuance of the RSU shares, the RSUs awarded will be entitled to receive dividend equivalent payments with respect to the RSUs, payable in cash as and when dividends are declared upon the Company’s common stock. In accordance with the WD-40 Directors’ Compensation Policy and Election Plan, Ms. Monteagudo is also entitled to receive annual base compensation for service as a director until the next annual meeting of stockholders in the amount of $40,500. As a member of the Audit Committee and the Corporate Governance Committee, Ms. Monteagudo will receive additional cash compensation of $4,000 and $2,000, respectively, for her service on these committees until the next annual meeting of stockholders.
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