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☐            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐ 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
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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.

As described in Item 7.01 of this Current Report on Form 8-K, effective March 31, 2023, Vista Outdoor Inc. (“Vista Outdoor” or the “Company”)
promoted Jason Vanderbrink to Chief Executive Officer of the Company’s Sporting Products segment, effective immediately. In connection with his promotion,
on March 31, 2023, the Company entered into a new compensatory arrangement with Mr. Vanderbrink pursuant to which he will receive a base salary of
$805,000, a target incentive equal to 100% of his new base salary (maximum 200%) under the Company’s Annual Incentive Plan for Fiscal Year 2024
(“FY24”), and a long-term incentive (“LTI”) award under the Company’s 2020 Stock Incentive Plan equal to $2,660,000. The LTI award will be comprised of
60% performance shares and 40% restricted stock units (“RSUs”). Vesting of the RSUs will occur in three equal installments on the first, second and third
anniversaries of the grant date, provided that Mr. Vanderbrink remains employed with the Company through the applicable vesting date. The performance
shares will vest if certain pre-established performance conditions are satisfied over a three-year performance period (April 1, 2023 through March 31, 2026),
provided Mr. Vanderbrink remains employed with the Company through the applicable vesting date.

Item 7.01 Regulation FD Disclosure.

On April 3, 2023, the Company announced an over $50 million cost reduction and earnings improvement program, which includes office closures,
spending cuts, EBIT improvements and headcount reductions across our brands and corporate teams. The changes are being implemented in response to
elevated retail inventory levels, rising interest rates and inflation, which have pressured our top and bottom lines and impacted our outlook for Fiscal Year
2024. The changes will help the Company compete in the current challenging economic environment and prepare for the separation of its Outdoor Products and
Sporting Products segments into two independent, publicly traded companies, which is expected to occur in calendar year 2023 (“Separation”).

Within the Company’s Outdoor Products segment, the Company is accelerating the merger of its Bell, Blackburn, Copilot, Fox, Giro, Krash and
Raskullz businesses through leadership and facility consolidations. As part of these measures, the current Bell/Giro headquarters in Scotts Valley, California,
will be closed effective September 1, 2023, with affected employees relocating to a revamped Innovation Center in the current Fox Headquarters in Irvine,
California.

Within the Company’s Sporting Products segment, the Company is promoting Jason Vanderbrink to Chief Executive Officer of Sporting Products,
effective immediately. Mr. Vanderbrink will continue to serve as President of Sporting Products for the Company. Following the Separation, Mr. Vanderbrink
will continue to serve as President and Chief Executive Officer of the new Sporting Products Company.

At the Corporate level, the Company has taken steps to streamline its corporate costs and operating model by reducing headcount, cutting outside
spend and redeploying resources to maximize brand autonomy and corporate scale. These changes will drive efficiencies in the deployment of corporate
services and enable more results from our Supply Chain, E-commerce, Licensing and M&A Centers of Excellence.

The cost reductions bring Vista Outdoor’s Fiscal Year 2024 strategic priorities into focus and help prepare the Company for the Separation this year.

The information included in this Current Report on Form 8-K shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a
filing. The information set forth under this Item 7.01 shall not be deemed an admission as to the materiality of any information in this Current Report on Form
8-K that is required to be disclosed solely to satisfy the requirements of Regulation FD.

Cautionary Statement Regarding Forward-Looking Statements

Some of the statements made and information contained in this report, excluding historical information, are “forward-looking statements,” including
those that discuss, among other things: our plans, objectives, expectations, intentions, strategies, goals, outlook or other non-historical matters and the
assumptions that underlie these matters. The words “believe,” “expect,” “anticipate,” “intend,” “aim,” “should” and similar expressions are intended to identify
such forward-looking statements. To the extent that any such information is forward-looking, it is intended to fit within the safe harbor for forward looking
information provided by the Private Securities Litigation Reform Act of 1995. Numerous risks, uncertainties and other factors could cause our actual results to
differ materially from the expectations described in such forward-looking statements, including the following: risks related to the Separation of our Outdoor
Products and Sporting Products segments, including that the process of completing the transaction could disrupt or adversely affect the consolidated or separate
businesses, results of operations and
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financial condition, that the transaction may not achieve some or all of any anticipated benefits with respect to either business and that the transaction may not
be completed in accordance with our expected plans or anticipated timelines, or at all; impacts from the COVID-19 pandemic on Vista Outdoor's operations,
the operations of our customers and suppliers and general economic conditions; supplier capacity constraints, production or shipping disruptions or quality or
price issues affecting our operating costs; the supply, availability and costs of raw materials and components; increases in commodity, energy, and production
costs; seasonality and weather conditions; our ability to complete acquisitions, realize expected benefits from acquisitions and integrate acquired businesses;
reductions in or unexpected changes in or our inability to accurately forecast demand for ammunition, accessories, or other outdoor sports and recreation
products; disruption in the service or significant increase in the cost of our primary delivery and shipping services for our products and components or a
significant disruption at shipping ports; risks associated with diversification into new international and commercial markets, including regulatory compliance;
our ability to take advantage of growth opportunities in international and commercial markets; our ability to obtain and maintain licenses to third-party
technology; our ability to attract and retain key personnel; disruptions caused by catastrophic events; risks associated with our sales to significant retail
customers, including unexpected cancellations, delays, and other changes to purchase orders; our competitive environment; our ability to adapt our products to
changes in technology, the marketplace and customer preferences, including our ability to respond to shifting preferences of the end consumer from brick and
mortar retail to online retail; our ability to maintain and enhance brand recognition and reputation; others' use of social media to disseminate negative
commentary about us, our products, and boycotts; the outcome of contingencies, including with respect to litigation and other proceedings relating to
intellectual property, product liability, warranty liability, personal injury, and environmental remediation; our ability to comply with extensive federal, state and
international laws, rules and regulations; changes in laws, rules and regulations relating to our business, such as federal and state ammunition regulations; risks
associated with cybersecurity and other industrial and physical security threats; interest rate risk; changes in the current tariff structures; changes in tax rules or
pronouncements; capital market volatility and the availability of financing; foreign currency exchange rates and fluctuations in those rates; general economic
and business conditions in the United States and our markets outside the United States, including as a result of the war in Ukraine and the imposition of
sanctions on Russia, the COVID-19 pandemic, conditions affecting employment levels, consumer confidence and spending, conditions in the retail
environment, and other economic conditions affecting demand for our products and the financial health of our customers. You are cautioned not to place undue
reliance on any forward-looking statements we make. Vista Outdoor undertakes no obligation to update any forward-looking statements except as otherwise
required by law. For further information on factors that could impact Vista Outdoor, and statements contained herein, please refer to Vista Outdoor's filings
with the U.S. Securities and Exchange Commission.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit No.  Description
10.1 Compensation Letter, dated March 31, 2023, by and between Vista Outdoor Inc. and Jason Vanderbrink
104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document
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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.

  
  

VISTA OUTDOOR INC.
   
 

By: /s/ Jeffrey Ehrich
 

Name: Jeffrey Ehrich
 

Title: General Counsel & Corporate Secretary (Interim)
   

  
Date: April 3, 2023
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March 31, 2023

Dear Jason,

Congratula�ons! In recogni�on of your contribu�ons to Vista Outdoor and Spor�ng Products the Board of Directors of Vista Outdoor has
confirmed your promo�on to Chief Execu�ve Officer, Spor�ng Products effec�ve April 1, 2023. As result of your promo�on the Management
Development and Compensa�on Commi�ee (“MDCC”) of the Board of Directors of Vista Outdoor has approved a base salary increase for you
of 53.3% to $805,000.

Addi�onally, your target incen�ve under our Annual Incen�ve Plan (“AIP”) for Fiscal Year 2024 (“FY24”) will be equal to 100% of your base
salary ($805,000 at target). For Fiscal Year 2024, your maximum AIP opportunity will be 200% of your AIP target.

Finally, the MDCC has approved a long-term incen�ve (“LTI”) award for you under the Vista Outdoor Inc. 2020 Stock Incen�ve Plan equal
$2,660,000. For Fiscal Year 2024, your annual LTI award is comprised of the following mix: 60% Performance Shares and 40% Restricted Stock
Units (RSUs):

• RSUs. Ves�ng of the RSUs will occur in three equal installments on the first, second and third anniversaries of the grant date provided
you are employed by Vista Outdoor through the applicable ves�ng date. The grant date target value of the RSU award is $1,064,000
(40% of the total value of your LTI award). You will be issued RSUs on March 31, 2023, which will be determined by dividing $1,064,000
by the closing price of a share of Vista Outdoor’s common stock on March 31, 2023.

• Performance Shares. The Performance Shares will vest, if at all, a�er a three-year performance period (April 1, 2023 through March 31,
2026), provided you are employed by Vista Outdoor through the applicable ves�ng date, with the amount ves�ng based on actual
achievement rela�ve to the performance criteria (50% EPS Growth, 50% Net Sales Growth, and rela�ve Total Shareholder Return will
be a modifier) and other factors approved by the MDCC. The grant date target value of the Performance Share award is $1,596,000
(60% of the total value of your LTI award). You will be issued Performance Shares (at target) on March 31, 2023, which will be
determined by dividing $1,596,000 by the closing price of a share of Vista Outdoor’s common stock on March 31, 2023. Depending on
company performance over the performance period, you can vest ranging from 0% to a maximum of 200% of the Performance Shares
awarded.

We believe the LTI award provides you with substan�al upside and the ability to par�cipate in our success as we drive results for the business in
the years to come.



The annual LTI grants are subject to the terms and condi�ons set out in the equity plan and your award agreements, both of which will be
delivered to you online through E*TRADE, Vista Outdoor’s stock plan administrator. You will receive an email within a week a�er March 31,
2023 with instruc�ons on how to accept the RSU grants online. In a change compared to last year the MDCC is expected to approve the three-
year performance metric targets at the April mee�ng. You will receive a separate email by mid-April to accept your Performance Share grant
that includes the applicable terms and targets.

Vista Outdoor reserves the right, in its discre�on, to modify or terminate the AIP or LTI programs at any �me, including without limita�on
adjus�ng an execu�ve’s AIP or LTI targets, grants or payouts for performance or other reasons. An execu�ve’s par�cipa�on in our AIP or LTI
programs for any year does not en�tle the execu�ve to future par�cipa�on in any future bonus or equity programs.

The terms of this le�er do not cons�tute an employment agreement; your pay and benefits will follow Vista Outdoor’s compensa�on and
benefits programs which are subject to change. All employment at Vista Outdoor is at the mutual will of Vista Outdoor and the employee and
either party may terminate the employment rela�onship at any �me and for any reason, with or without cause or no�ce. The at-will
employment rela�onship cannot be altered, unless it is done so in wri�ng and signed by Board of Directors of Vista Outdoor.

I am excited about the future of Vista Outdoor and the role you will play in delivering value for our shareholders. To confirm acceptance of this
promo�on, please sign, date, and return to Mike Olin, Director, Compensa�on at Michael.Olin@VistaOutdoor.com.

Sincerely,

Gary McArthur
Chief Execu�ve Officer (Interim)

Accepted:

 3/31/2023
_________________________________ / ________________________________

Jason Vanderbrink                 Date


