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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.
 
Led  by  the  Board  of  Directors  of  Washington  Prime  Group  Inc.  (the  “Company”),  the  Company  has  conducted  a  comprehensive  review  of  its  compensation
program for its entire workforce to determine whether it continues to effectively incentivize and retain its employees in light of the unprecedented climate created
by COVID-19 related market impacts. As a result of this review, the Company and its Board of Directors (the “Board”) have modified aspects of the Company’s
compensation program. The Board and Compensation Committee,  with the advice of their  independent compensation consultant  and legal  advisors,  determined
that the historic compensation structure and performance metrics would not be effective in motivating and incentivizing the Company’s workforce. As a result, on
February 11, 2021, given the current circumstances, the Board and the Company implemented a new compensation structure for 2021 for the Company’s senior
executives (including our named executive officers), employees and non-employee directors described below.
 
Senior  Executives  and  Named  Executive  Officers:  The  target  variable  compensation  of  certain  senior  employees  (which  is  generally  equal  to  their  variable
compensation for 2020), including our named executive officers and designated vice presidents,  will  be prepaid with an obligation to refund up to 100% of the
compensation (on an after-tax basis) if certain conditions are not satisfied. The total amount paid to these 17 employees will be approximately $11.6 million. Our
named  executive  officers’  target  compensation  will  be  earned  50%  based  on  their  continued  employment  for  a  period  of  up  to  12  months  and  50%  based  on
achieving  certain  specified  incentive  metrics;  provided  that  repayment  of  specified  portions  of  the  compensation  will  not  be  required  in  the  event  of  certain
qualifying terminations of employment, including death, disability or a termination of the executive by the Company for a reason other than “cause”.
 
Employees:  To maintain  the stability  and continuity  of  our  workforce  and minimize  distractions  arising from the uncertainty  associated  with our  compensation
program, the Company’s annual incentive plan will be converted into an opportunity for our employees to receive cash retention payments earned on a quarterly
basis  over  a  12-month  period,  subject  to  their  continued  employment.  The  Company  and  the  Board  believe  the  revised  compensation  program’s  emphasis  on
retention is essential to keep employees engaged and focused on the tasks necessary to achieve the Company’s short- and long-term goals.
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