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This Amendment No. 4 amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9 initially filed with the Securities
and Exchange Commission (the “SEC”) on February 2, 2017 (the “Initial Schedule 14D-9,” and together with the exhibits thereto and as amended and
supplemented from time to time, the “Schedule 14D-9”) by Arctic Cat Inc., a Minnesota corporation (“Arctic Cat”), relating to the tender offer by Aces
Acquisition Corp., a Minnesota corporation (“Purchaser”) and a direct wholly owned subsidiary of Textron Specialized Vehicles Inc., a Delaware corporation
(“Textron Specialized Vehicles”), which is a direct wholly owned subsidiary of Textron Inc., a Delaware corporation (“Textron”) to purchase all of the
outstanding shares of common stock, par value $0.01 per share (each, a “Share” and collectively, the “Shares”) of Arctic Cat at a price of $18.50 per Share,
payable net to the holder thereof in cash, without interest, subject to any withholding of taxes required by applicable law, upon the terms and subject to the
conditions set forth in Purchaser’s offer to purchase, dated February 2, 2017 (as it may be amended or supplemented, the “Offer to Purchase”), which was
filed as Exhibit (a)(1)(A) to the Tender Offer Statement filed on Schedule TO (the “Schedule TO”) and the related letter of transmittal (as it may be amended or
supplemented, the “Letter of Transmittal,” and together with the Offer to Purchase, the “Offer”), which was filed as Exhibit (a)(1)(B) to the Schedule TO.
Unless otherwise indicated, all capitalized terms used herein but not defined shall have the meanings ascribed to them in the Initial Schedule 14D-9.
Item 4. The Solicitation or Recommendation
The information set forth under (b) “Reasons for the Recommendation of the Minnesota Act Committee and Arctic Cat’s Board” under the heading
“Potentially Negative Factors” is hereby amended and supplemented by replacing the second bullet point in its entirety with the following:
· Continuing Management. The Board considered the fact that members of management may enter into certain agreements, arrangements or
understandings with Textron regarding employment with the Surviving Company or Textron. See—“Item 3—Past Contacts, Transactions,
Negotiations And Agreements” for a discussion of potential payments to executive officers in the event of a change-in-control of Arctic Cat or
severance payments in the event of termination without “cause” or “good reason.” To date, no executive officers have entered into any employment
agreements, arrangements or understandings with Textron regarding employment with the Surviving Company or Textron following the Merger.
The information set forth under (d) “Opinion of Arctic Cat’s Financial Advisor” under the heading “Selected Publicly Traded Company Analysis” is
hereby amended and supplemented by replacing the first paragraph after the bulleted group of reviewed publicly traded companies in its entirety with the
following:
Baird selected these companies based on a review of publicly traded companies that, in Baird’s professional judgment, possessed general business, operating
and financial characteristics representative of companies in the industry in which Arctic Cat operates. Baird selected core powersports competitors, which
have greater scale than Arctic Cat, as well as other relevant recreational product manufacturers that Baird deemed relevant from a comparability standpoint.
Baird noted that none of the companies reviewed is identical to Arctic Cat and that, accordingly, the analysis of such companies necessarily involves
complex considerations and judgments concerning differences in the business, operating and financial characteristics of each company and other factors that
affect the public market values of such companies.
The information set forth under (d) “Opinion of Arctic Cat’s Financial Advisor” under the heading “Selected Transactions Analysis” is hereby
amended and supplemented by replacing the first paragraph after the listed group of selected acquisition transactions in its entirety with the following:
Baird chose these acquisition transactions, in its professional judgment, based on a review of completed acquisition transactions involving target companies
that possessed general business, operating and financial characteristics representative of companies in the industry in which Arctic Cat operates. Baird
selected acquisition transactions that it deemed most relevant based on (i) target company industry and/or product comparability, (ii) transaction date,
(iii) transaction size and (iv) publicly-disclosed information regarding transaction size and target company financial performance. Baird noted that none of
the acquisition transactions or subject target companies reviewed is identical to the Transactions or Arctic Cat, respectively, and that, accordingly, the
analysis of such acquisition transactions
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necessarily involves complex considerations and judgments concerning differences in the business, operating and financial characteristics of each subject
target company and each acquisition transaction and other factors that affect the values implied in such acquisition transactions.
The information set forth under (d) “Opinion of Arctic Cat’s Financial Advisor” under the heading “Discounted Cash Flow Analysis” is hereby
amended and supplemented by replacing the first paragraph in its entirety with the following:
Baird performed a discounted cash flow analysis utilizing Arctic Cat’s projected unlevered free cash flows (defined as after-tax operating income, plus
depreciation and amortization, less increases in net working capital (excluding cash and debt) and capital expenditures, from 2018 to 2022, as provided by
Arctic Cat’s senior management. In such analysis, Baird calculated the present values of the unlevered free cash flows from fiscal year 2018 through 2022 by
discounting such amounts at rates ranging from 15% to 17%, which are estimates of Arctic Cat’s weighted average cost of capital based on (i) the risk free rate
(that is, the 10-year treasury note yield), (ii) the equity market risk premium and small company size premium, in each case estimated by Duff & Phelps,
(iii) Arctic Cat’s 5-year leveraged equity beta per Standard & Poor’s Capital IQ, (iv) Arctic Cat’s estimated pre-tax cost of debt, (v) Arctic Cat’s estimated
marginal tax rate and (vi) the selected publicly traded companies. Baird calculated the present values of the free cash flows beyond 2022 based on unlevered
free cash flow perpetual growth rates ranging from 2% to 4% and discounting the resulting terminal values at rates ranging from 15% to 17%, which imply
terminal values ranging from 3.1x to 4.3x fiscal year 2022 Adjusted EBITDA. The summation of the present values of the unlevered free cash flows and the
present values of the terminal values produced equity values ranging from $12.47 to $18.79 per Share, as compared to the Per Share Equity Purchase Price of
$18.50 per Share. Baird compared these implied per share equity values with the Per Share Equity Purchase Price implied in the Merger in rendering its
opinion.
The information set forth under (d) “Opinion of Arctic Cat’s Financial Advisor” under the heading “Additional Information about Baird and Its
Engagement” is hereby amended and supplemented by replacing the paragraphs in that section with the following:
As part of its investment banking business, Baird is engaged in the evaluation of businesses and their securities in connection with mergers and acquisitions,
negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for estate,
corporate and other purposes. Pursuant to an engagement letter dated December 30, 2016, Baird will receive a transaction fee equal to approximately
$4,419,000 for its services upon consummation of the Transactions. Pursuant to such engagement letter, Arctic Cat has also agreed to pay Baird a fee of
$600,000 which was payable upon delivery of its opinion to the Board, and was to be paid regardless of the conclusions reached in such opinion or whether
the Transactions are consummated (such fee to be creditable against the transaction fee described above). In addition, Arctic Cat has agreed to indemnify
Baird against certain liabilities that may arise out of its engagement, including liabilities under the federal securities laws. Baird will not receive any other
significant payment of compensation contingent upon the successful completion of the Transactions. In the past, Baird has provided financial advisory
services to Arctic Cat for which Baird received customary compensation. Specifically, within the past two years, Baird advised Arctic Cat on the refinancing
of its existing debt through a senior secured revolving credit facility for which Baird received $1,000,000.
Item 5. Persons/Assets Retained, Employed, Compensated or Used
The information set forth in the first paragraph is hereby amended and supplemented by replacing such paragraph in its entirety with the following:
In connection with Baird’s services as Arctic Cat’s financial advisor with respect to the Transactions, Arctic Cat has agreed to pay Baird an aggregate fee
equal to approximately $4,419,000. Baird was paid $600,000 upon the rendering of its opinion described in Item 4(d) above, which amount is fully
creditable against the aggregate fee. Arctic Cat also has agreed to reimburse Baird for its reasonable out-of-pocket expenses, including attorneys’ fees, and to
indemnify Baird and certain related parties against certain liabilities that may arise out of its engagement, including certain liabilities under U.S. federal
securities laws.
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Item 8. Additional Information
The information set forth under (c) “Other Material Information” under the heading “Projected Financial Information” is hereby amended and
supplemented by replacing the section in its entirety with the following:
Arctic Cat’s senior management does not, as a matter of course, make public forecasts or projections as to its future financial performance due to the
unpredictability of the underlying assumptions and estimates. However, before entering into the Merger Agreement, representatives of Textron received
certain forward-looking information concerning Arctic Cat’s anticipated or potential operating performance, and the following projected financial
information (the “Forecasts”) were provided to Baird for use in connection with its Fairness Opinion.
Forecasts
($ in millions)

Net Sales
Gross Profit
Operating Profit
Net Earnings
Adjusted EBITDA(1)
Depreciation & Amortization
Capital Expenditures
(Increase)/Decrease in Net Working Capital

2017E

$
$
$
$
$
$
$
$

2018P

573.8
69.7
(51.6)
(33.1)
(28.1)
21.3
32.9
(3.7)

$
$
$
$
$
$
$
$

2019P

662.6
111.2
(11.7)
(8.5)
15.2
26.9
32.0
53.4

$
$
$
$
$
$
$
$

769.1
142.4
5.2
3.1
35.1
29.8
32.0
(13.7)

2020P

$
$
$
$
$
$
$
$

2021P

908.0
182.5
32.5
20.8
65.2
32.8
32.0
(5.9)

$
$
$
$
$
$
$
$

2022P

1,100.5
232.6
71.4
46.1
107.0
35.7
32.0
(12.1)

$
$
$
$
$
$
$
$

CY 2017P

1,139.0
240.7
73.9
47.7
110.8
36.9
33.1
(1.8)

$
$
$
$
$
$
$
$

674.6
118.9
0.1
(0.6)
26.3
26.3
N/A
N/A

(1) Adjusted EBITDA, a non-GAAP financial measure, is defined as earnings before interest expense, income taxes, depreciation and amortization expense
(EBITDA), and further adjusted, for fiscal year 2017, to exclude $2.2 million of non-recurring expenses related to legal settlements (the “Fiscal Year 2017
Adjustment”). For a reconciliation of Adjusted EBITDA to a comparable GAAP measure, net earnings, see below under “Reconciliation of Non-GAAP to
GAAP Financial Measures”.
Unlevered free cash flow was derived from the estimates and projections relating to Arctic Cat’s Adjusted EBITDA, or earnings before interest expense,
income taxes, depreciation and amortization expense, for the fiscal years 2018 — 2022, prepared by Arctic Cat (and made available to Baird) in order to
calculate Arctic Cat’s tax-effected net operating income, which Baird further adjusted to arrive at unlevered free cash flow. Unlevered free cash flow was
calculated by Baird for use in its discounted cash flow analysis. Baird did not calculate unlevered free cash flow for fiscal year 2017 as it was not relevant to
the discounted cash flow analysis. The unlevered free cash flow information is summarized below.
($ in millions)

Adjusted EBITDA(1)
Less:
Depreciation and Amortization
Operating Profit
Tax Rate
Tax-effected Operating Profit(1)
Plus:
Depreciation and Amortization
Less:
Capital Expenditures
(Increase)/Decrease in Working Capital
Unlevered Free Cash Flow(1)(2)

2018P

$
$
$
$

2019P

15.2

$

26.9
$
(11.7) $
35%
(7.6) $

2020P

35.1

$

2021P

65.2

$

2022P

107.0

$

110.8

29.8
$
5.2
$
35%
3.4
$

32.8
$
32.5
$
35%
21.1
$

35.7
$
71.4
$
35%
46.4
$

36.9
73.9
35%
48.0

$

26.9

$

29.8

$

32.8

$

35.7

$

36.9

$
$
$

(32.0)
53.4
40.7

$
$
$

(32.0)
(13.7)
(12.4)

$
$
$

(32.0)
(5.9)
16.0

$
$
$

(32.0)
(12.1)
37.9

$
$
$

(33.1)
(1.8)
50.0

(1) Presented on a non-GAAP basis. For a reconciliation of Adjusted EBITDA to a comparable GAAP measure, net earnings, see below under “Reconciliation
of Non-GAAP to GAAP Financial Measures”.
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(2) In the course of preparing the Forecasts, Arctic Cat did not develop estimates as to unlevered free cash flow. Unlevered free cash flow was calculated based
upon the Forecasts provided by Arctic Cat, as set forth above, as Adjusted EBITDA less depreciation and amortization, less taxes, plus depreciation and
amortization, less capital expenditures, less increases in net working capital. Arctic Cat did not deliver estimates as to unlevered free cash flows to Textron.
The Forecasts do not purport to present operations in accordance with U.S. generally accepted accounting principles (“GAAP”). Adjusted EBITDA is not a
financial measure pursuant to GAAP and should not be considered in isolation. Adjusted EBITDA has limitations as an analytical tool because, among other
things, Adjusted EBITDA: (1) does not reflect Arctic Cat’s cash expenditures or future requirements for capital expenditures; (2) does not reflect changes in,
or cash requirements for, Arctic Cat’s working capital needs; (3) does not reflect cash requirements for income taxes; (4) EBITDA does not reflect interest
expense for Arctic Cat’s corporate indebtedness; and (5) although depreciation and amortization are non-cash charges, the assets being depreciated and
amortized will often have to be replaced, and Adjusted EBITDA does not reflect any cash requirements for these replacements. Shareholders are encouraged
to review Arctic Cat’s GAAP consolidated financial statements included in its periodic reports filed with the SEC, and Shareholders should not rely solely or
primarily on Adjusted EBITDA or any other single financial measure to evaluate Arctic Cat’s liquidity or financial performance calculated and presented in
accordance with GAAP.
Reconciliation of Non-GAAP to GAAP Financial Measures
The table below presents a reconciliation of Adjusted EBITDA to the most comparable GAAP measure, net earnings, for each of the years provided in the
Forecasts.
($ in millions)

Net Earnings
Plus:
Income Taxes
Interest Expense / (Income)
Operating Profit
Plus:
Depreciation and Amortization
Fiscal Year 2017 Adjustment
Adjusted EBITDA

2017E

2018P

2019P

2020P

2021P

2022P

CY2017P

$

(33.1)

$

(8.5) $

3.1

$

20.8

$

46.1

$

47.7

$

(0.6)

$
$
$

(19.8)
1.3
(51.6)

$
$
$

(4.6) $
1.3 $
(11.7) $

1.7
0.5
5.2

$
$
$

11.2
0.5
32.5

$
$
$

24.8
0.5
71.4

$
$
$

25.7
0.5
73.9

$
$
$

(0.2)
0.9
0.1

$
$
$

21.3
2.2
(28.1)

$
$
$

26.9 $
— $
(15.2) $

29.8
—
35.1

$
$
$

32.8
—
65.2

$
$
$

35.7
—
107.0

$
$
$

36.9
—
110.8

$
$
$

26.3
—
26.3

Important factors that may affect actual results and results of Arctic Cat’s operations, or could lead to the Forecasts not being achieved include, but are not
limited to the ability to implement strategic partnerships; the market reaction to the introduction of new products; regulatory and other governmental
changes; the ability to continue to access financing at reasonable rates and other terms; the ability to continue to access suppliers; continuing detrimental
winter conditions; foreign currency exchange rates; changes in the market for powersports in general; and other factors that are more fully described in Arctic
Cat’s Annual Report on Form 10-K for the year ended March 31, 2016. The assumptions upon which the Forecasts were based necessarily involve judgments
with respect to, among other things, future economic and competitive conditions, financial market conditions and conditions in the industries in which
Arctic Cat operates, all of which are difficult to predict and many of which are beyond the control of Arctic Cat and its management. The Forecasts also reflect
assumptions as to certain business decisions that are subject to change.
Accordingly, there can be no assurance that the forecasts will be realized, and actual results may vary materially from those shown. The inclusion of the
Forecasts in this Schedule 14D-9 should not be regarded as an indication that Arctic Cat or any of its affiliates, advisors, officers, directors, partners, members
or representatives considered or consider the Forecasts to be necessarily predictive of actual future events, and the internal financial forecasts should not be
relied upon as such. Neither Arctic Cat nor any of its affiliates, advisors, officers, directors, partners, members or representatives can provide any assurance
that actual results will not differ from the Forecasts, and, except to the extent required by law, Arctic Cat undertakes no obligation to update or otherwise
revise or reconcile
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the Forecasts to reflect circumstances existing after the date such Forecasts were generated or to reflect the occurrence of future events even in the event that
any or all of the assumptions underlying the Forecasts are shown to be in error. Neither Arctic Cat nor any of its affiliates intends to make publicly available
an update or other revisions to the Forecasts. Neither Arctic Cat nor any of its affiliates, advisors, officers, directors, partners, members or representatives has
made or makes any representation to any Shareholder or other person regarding the ultimate performance of Arctic Cat compared to the information
contained in the Forecasts or that the Forecasts will be achieved. Arctic Cat has made no representation to Textron or any of its affiliates concerning the
Forecasts.
All projections, including the Forecasts, are forward-looking statements. These and other forward-looking statements are expressly qualified in their entirety
by the risks and uncertainties identified above and the cautionary statements contained in Arctic Cat’s Annual Report on Form 10-K for the fiscal year ended
March 31, 2016. Any provisions of the Private Securities Litigation Reform Act of 1995 that may be referenced in Arctic Cat’s Annual Report on Form 10-K
for the fiscal year ended March 31, 2016 are not applicable to any forward-looking statements made in connection with the Offer.
Shareholders are cautioned not to place undue reliance on the Forecasts included in this Schedule 14D-9.
The information set forth under (c) “Other Material Information” under the heading “Legal Proceedings” is hereby amended and supplemented by
replacing that section in its entirety with the following:
On February 8, 2017, a complaint against Arctic Cat and certain other parties was filed in the United States District Court for the District of Minnesota. The
complaint, captioned LR Trust v. Arctic Cat Inc., et al. Case No. 17-CV-426, names as defendants Arctic Cat as well as members of Arctic Cat’s Board of
Directors (the “Arctic Cat Board”). This action purports to be a class action brought by a shareholder alleging, among other things, that Arctic Cat and the
Arctic Cat Board knowingly or with deliberate recklessness omitted material information from its Tender Offer Solicitation/Recommendation Statement on
Schedule 14D-9 in violation of Section 14(d)(4) and Rule 14d-9 of the Exchange Act, and made untrue statements of material facts in its Tender Offer
Solicitation/Recommendation Statement on Schedule 14D-9 in violation of Section 14(e) of the Exchange Act. The foregoing description is qualified in its
entirety by reference to the complaint, which is filed as Exhibit (a)(5)(F) hereto and is incorporated herein by reference.
On February 10, 2017, a complaint against Arctic Cat and certain other parties was filed in the United States District Court for the District of Minnesota. The
complaint, captioned Pajnigar v. Arctic Cat Inc., et al. Case No. 17-CV-00443, names as defendants Arctic Cat as well as members of Arctic Cat’s Board of
Directors. This action purports to be a class action brought by a shareholder alleging, among other things, that Arctic Cat and the Arctic Cat Board made
untrue statements of material facts in its Tender Offer Solicitation/Recommendation Statement on Schedule 14D-9 in violation of Section 14(e) of the
Exchange Act and knowingly or with deliberate recklessness omitted material information from its Tender Offer Solicitation/Recommendation Statement on
Schedule 14D-9 in violation of Section 14(d)(4) and Rule 14d-9 of the Exchange Act. The foregoing description is qualified in its entirety by reference to
the complaint, which is filed as Exhibit (a)(5)(G) hereto and is incorporated herein by reference.
On February 13, 2017, plaintiff Pajnigar filed a motion for (a) a temporary restraining order seeking to temporarily enjoin the completion of the transactions,
(b) limited expedited discovery and (c) a prompt post-expedited discovery hearing on a forthcoming motion for a preliminary injunction, which has yet to be
decided by the court.
On February 15, 2017, a complaint against Arctic Cat and certain other parties was filed in the Hennepin County District Court of the State of Minnesota,
Fourth Judicial District. The complaint, captioned Parshall v. Arctic Cat Inc., et al., Case No. 27-CV-17-2073, names as defendants Arctic Cat, the Arctic Cat
Board, Textron and Purchaser. This action purports to be a class action brought by a shareholder alleging, among other things, that the members of the Arctic
Cat Board breached their fiduciary duties by approving the Merger Agreement and that Arctic Cat, Textron and Purchaser aided and abetted these alleged
breaches of fiduciary duty. In addition, the complaint alleges that Arctic Cat and the Arctic Cat Board issued materially incomplete disclosures in the Tender
Offer Solicitation/Recommendation Statement on Schedule 14D-9. The foregoing description is qualified in its entirety by reference to the complaint, which
is filed as Exhibit (a)(5)(H) hereto and is incorporated herein by reference.
On February 17, 2017, following Arctic Cat’s agreement to make certain supplemental disclosures, the plaintiff in Pajnigar agreed to promptly withdraw his
motion for a temporary restraining order, and all of the plaintiffs in the above litigation matters have agreed not to otherwise seek injunctive relief, on the
basis that the supplemental disclosures mooted the disclosure claims asserted by each of the plaintiffs. The plaintiffs have indicated that they intend to
dismiss their respective cases after the closing of the Offer.
Item 9. Exhibits
Item 9 of the Schedule 14D-9 is hereby amended and supplemented by adding the following Exhibits:
Exhibit

Description

(a)(5)(F)

Class Action Complaint filed on February 8, 2017 in the United States District Court for the District of Minnesota (LR Trust v. Arctic Cat
Inc., et al. Case No. 17-CV-426).*

(a)(5)(G)

Class Action Complaint filed on February 10, 2017 in the United States District Court for the District of Minnesota (Zaheer Pajnigar v.
Arctic Cat Inc., et al. Case No. 17-CV-00443).*

(a)(5)(H)

Class Action Complaint filed on February 15, 2017 in the Fourth Judicial District Court of Minnesota (Parshall v. Arctic Cat Inc., et al.
Case No. 27-CV-17-2073).

*previously filed
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
Dated: February 17, 2017
ARCTIC CAT INC.
By:
Name:
Title:
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/s/ Christopher T. Metz
Christopher T. Metz
President and Chief Executive Officer

Exhibit 99.(a)(5)(H)
STATE OF MINNESOTA

DISTRICT COURT

COUNTY OF HENNEPIN

FOURTH JUDICIAL DISTRICT
Case Type: Class Action
File No.

PAUL PARSHALL, Individually and
On Behalf of All Others Similarly Situated,
Plaintiffs,
vs.

CLASS ACTION

ARCTIC CAT INC., CHRISTOPHER T.
METZ, KENNETH J. ROERING, JOSEPH F.
PUISHYS, KIM A. BRINK, TONY J.
CHRISTIANSON, ANDREW S. DUFF,
SUSAN E. LESTER, TEXTRON INC., and
ACES ACQUISITION CORP.,
Defendants.
CLASS ACTION COMPLAINT
Plaintiff, by his undersigned attorneys, for this complaint against defendants, alleges upon personal knowledge with respect to himself, and upon
information and belief based upon, inter alia, the investigation of counsel as to all other allegations herein, as follows:
NATURE OF THE ACTION
1.
This action stems from a proposed transaction announced on January 25, 2017 (the “Proposed Transaction”), pursuant to which Arctic Cat
Inc. (“Arctic Cat” or the “Company”) will be acquired by Textron Inc. (“Parent”) and Aces Acquisition Corp. (“Merger Sub,” and together with Parent,
“Textron”).
2.
On January 24, 2017, Arctic Cat’s Board of Directors (the “Board” or “Individual Defendants”) caused the Company to enter into an
agreement and plan of merger (the “Merger

Agreement”). Pursuant to the terms of the Merger Agreement, shareholders of Arctic Cat will receive only $18.50 per share in cash.
3.
The Proposed Transaction is the product of a flawed process and deprives Arctic Cat’s public stockholders of the ability to participate in the
Company’s long-term prospects. Furthermore, in approving the Merger Agreement, the Individual Defendants breached their fiduciary duties to plaintiff and
the Class (defined herein). Moreover, as alleged herein, Arctic Cat and Textron aided and abetted the Individual Defendants’ breaches of fiduciary duties.
4.
Compounding the unfairness of the Proposed Transaction, defendants issued materially incomplete disclosures in the
Solicitation/Recommendation Statement (the “Solicitation Statement”) filed with the United States Securities and Exchange Commission (“SEC”) on
February 2, 2017. The Solicitation Statement is deficient and misleading in that it fails to provide adequate disclosure of all material information related to
the Proposed Transaction.
5.
Accordingly, plaintiff seeks enjoinment of the Proposed Transaction or, alternatively, rescission of the Proposed Transaction in the event
defendants are able to consummate it.
PARTIES
6.

Plaintiff is, and has been continuously throughout all times relevant hereto, the owner of Arctic Cat common stock.

7.
Defendant Arctic Cat is a Minnesota corporation and maintains its principal executive office at 500 North 3rd Street, Minneapolis,
Minnesota 55401. Arctic Cat’s common stock is traded on the NasdaqGS under the ticker symbol “ACAT.”
8.

Defendant Christopher T. Metz (“Metz”) has served as President and Chief
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Executive Officer (“CEO”) of Arctic Cat since December 2014 and as a director since 2014.
9.

Defendant Kenneth J. Roering (“Roering”) has served as a director of Arctic Cat since 1996 and is Chairman of the Board.

10.

Defendant Joseph F. Puishys (“Puishys”) has served as a director of Arctic Cat since 2012.

11.

Defendant Kim A. Brink (“Brink”) has served as a director of Arctic Cat since 2015.

12.

Defendant Tony J. Christianson (“Christianson”) has served as a director of Arctic Cat since 2009.

13.

Defendant Andrew S. Duff (“Duff’) has served as a director of Arctic Cat since 2015.

14.

Defendant Susan E. Lester (“Lester”) has served as a director of Arctic Cat since 2004.

15.

The defendants identified in paragraphs 8 through 14 are collectively referred to herein as the “Individual Defendants.”

16.

Defendant Parent is a Delaware corporation and a party to the Merger Agreement.

17.

Defendant Merger Sub is a Minnesota corporation and a party to the Merger Agreement.
CLASS ACTION ALLEGATIONS

18.
Plaintiff brings this action as a class action on behalf of himself and the other public stockholders of Arctic Cat (the “Class”). Excluded
from the Class are defendants herein and any person, firm, trust, corporation, or other entity related to or affiliated with any defendant.
19.

This action is properly maintainable as a class action.
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20.
The Class is so numerous that joinder of all members is impracticable. As of January 31, 2017, there were approximately 13,061,142 shares
of Arctic Cat common stock outstanding, held by hundreds, if not thousands, of individuals and entities scattered throughout the country.
21.
Questions of law and fact are common to the Class, including, among others: (i) whether defendants breached their fiduciary duties; and
(ii) whether defendants will irreparably harm plaintiff and the other members of the Class if defendants’ conduct complained of herein continues.
22.
Plaintiff is committed to prosecuting this action and has retained competent counsel experienced in litigation of this nature. Plaintiff’s
claims are typical of the claims of the other members of the Class and plaintiff has the same interests as the other members of the Class. Accordingly, plaintiff
is an adequate representative of the Class and will fairly and adequately protect the interests of the Class.
23.
The prosecution of separate actions by individual members of the Class would create the risk of inconsistent or varying adjudications that
would establish incompatible standards of conduct for defendants, or adjudications that would, as a practical matter, be dispositive of the interests of
individual members of the Class who are not parties to the adjudications or would substantially impair or impede those non-party Class members’ ability to
protect their interests.
24.
Defendants have acted, or refused to act, on grounds generally applicable to the Class as a whole, and are causing injury to the entire Class.
Therefore, final injunctive relief on behalf of the Class is appropriate.
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SUBSTANTIVE ALLEGATIONS
Background of the Company and the Proposed Transaction
25.

The Arctic Cat brand is among the most widely recognized and respected in the recreational vehicle industry.

26.
The Company designs, engineers, manufactures, and markets all-terrain vehicles (ATVs), side-by-sides, and snowmobiles, in addition to
related parts, garments, and accessories under the Arctic Cat® and Motorfist® brand names.
27.
The Company markets its products through a network of independent dealers located throughout the United States and Canada, and
through distributors representing dealers in Europe, the Middle East, Asia and other international markets.
28.
In May 2016, Scott Donnelly (“Donnelly”), Textron’s CEO, contacted Individual Defendant Metz to convey Textron’s interest in acquiring
Arctic Cat. Donnelly and Metz held another call in early June 2016.
29.
On August 16, 2016, Donnelly informed Metz that Textron would be submitting an indication of interest to acquire Arctic Cat for $20.00
per share. Donnelly and Metz subsequently met regarding the potential transaction on August 30.
30.
On October 6, 2016, the Company and Textron entered into a confidentiality agreement containing a standstill provision and Textron
subsequently engaged in due diligence.
31.
On October 11, 2016, Company management met with Textron senior management to discuss the potential transaction and Arctic Cat’s
financial projections.
32.

On December 23, 2016, Textron delivered a revised indication of interest to acquire the Company for $21.00 per share.

33.

Then in mid-January 2017, Textron lowed its offer to only $18.50 per share.
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34.
following day.

Nevertheless, on January 23, 2017, the Board approved the Proposed Transaction, and the parties executed the Merger Agreement the

The Preclusive Merger Agreement
35.
On January 24, 2017, the Board caused the Company to enter into the Merger Agreement, pursuant to which Arctic Cat will be acquired for
inadequate consideration.
36.
To the detriment of the Company’s stockholders, the terms of the Merger Agreement substantially favor Textron and are calculated to
unreasonably dissuade potential suitors from making competing offers.
37.
For example, the Individual Defendants have all but ensured that another entity will not emerge with a competing proposal by agreeing to a
“no solicitation” provision in the Merger Agreement that prohibits the Individual Defendants from soliciting alternative proposals and severely constrains
their ability to communicate and negotiate with potential buyers who wish to submit or have submitted unsolicited alternative proposals. Sections
6.03(a) and (b) of the Merger Agreement state:
(a) The Company shall, and shall cause the Company Subsidiaries to, and shall instruct (and use its reasonable best efforts to cause) the Company
Representatives to, immediately cease and cause to be terminated any solicitation, discussions or negotiations with any person that may be ongoing
with respect to an Acquisition Proposal, or any inquiry, proposal or offer that would reasonably be expected to lead to an Acquisition Proposal, and
shall request the prompt return or destruction of all non-public confidential information previously furnished to any person in connection therewith
and immediately terminate all physical and electronic data room access previously granted to any such person, its Subsidiaries or Representatives.
(b) Except as permitted by this Section 6.03, during the period between the Agreement Date and the earlier of the Acceptance Time and the
termination of this Agreement in accordance with its terms, the Company agrees that it shall not, and shall cause each Company Subsidiary not to,
and shall instruct (and use its reasonable best efforts to cause) the Company Representatives not to, directly or indirectly, (i) solicit or initiate any
inquiries or the implementation or submission of any Acquisition Proposal, or any proposals or offers that would be reasonably
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expected to lead to an Acquisition Proposal, (ii) engage in, continue or otherwise participate in any discussions or negotiations regarding, or furnish
to any person any non-public and confidential information in connection with, or for the purpose of facilitating, any inquiries, proposals or offers
that constitute, or could be reasonably expected to lead to, an Acquisition Proposal except to notify such person of the existence of this
Section 6.03(b), (iii) otherwise facilitate any effort or attempt to make an Acquisition Proposal, or any inquiries, proposals or offers that could
reasonably be expected to lead to an Acquisition Proposal, or (iv) execute or enter into any Acquisition Agreement; provided, however, that,
notwithstanding the foregoing, the Company may respond to unsolicited inbound inquiries (orally or in writing) from third parties that
communicate an interest in pursuing an Acquisition Proposal; provided further that, prior to the Acceptance Time, nothing contained in this
Section 6.03 shall prevent the Company or the Company Board from furnishing information to, or engaging in negotiations or discussions with, any
person that makes an unsolicited bona fide Acquisition Proposal, which Acquisition Proposal did not result in any material respect from a breach (or
deemed breach) of this Section 6.03, if, and only if, prior to taking such action (A) the Company Board (1) determines in good faith (after
consultation with its financial advisors and outside legal counsel) that such Acquisition Proposal is, or could reasonably be expected to result in, a
Superior Proposal and (2) determines in good faith (after consultation with its outside legal counsel) that its failure to take such actions would be
inconsistent with its fiduciary duties under applicable Law, (B) the Company provides written notice to Parent of the determination referenced in
clause (A) and (C) the Company receives from such person an executed Acceptable Confidentiality Agreement. The Company shall deliver to Parent
a copy of any executed Acceptable Confidentiality Agreement promptly following its execution.
38.
Further, the Company must promptly advise Textron of any proposals or inquiries received from other parties. Section 6.03(c) of the Merger
Agreement states:
(c) The Company shall promptly (and in any event within 48 hours) (i) provide Parent written notice of (A) the receipt of any Acquisition Proposal or
(B) any inquiries, proposals or offers received by, or any discussions or negotiations sought to be initiated or continued with, the Company, any
Company Subsidiary or any Company Representatives concerning an Acquisition Proposal, (ii) disclose to Parent the material terms of any such
Acquisition Proposal or any such inquiry, offer, proposal or request, including the identity of the person making any such Acquisition Proposal or
any such inquiry, offer, proposal or request, and (iii) provide Parent with copies of all written information concerning the Company or any Company
Subsidiary provided or made available by the Company, any Company Subsidiary or any Company Representative to such person to the extent not
previously provided or made available to Parent. The Company shall promptly (and in any event within 48 hours) (x) respond to requests by Parent
for information regarding the status and details of any such Acquisition Proposal or
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other inquiry, offer, proposal or request concerning an Acquisition Proposal and (y) disclose to Parent any material development or material
amendment of any such Acquisition Proposal or other inquiry, offer, proposal or request concerning an Acquisition Proposal. The Company shall
promptly, and in any event within 24 hours, following a determination by the Company Board that an Acquisition Proposal is a Superior Proposal,
notify Parent of such determination.
39.
Moreover, the Merger Agreement contains a highly restrictive “fiduciary out” provision permitting the Board to withdraw its approval of
the Proposed Transaction under extremely limited circumstances, and grants Textron a “matching right” with respect to any “Superior Proposal” made to the
Company. Section 6.03(e) of the Merger Agreement provides, in relevant part:
(e) Notwithstanding anything in this Agreement to the contrary, prior to the Acceptance Time, the Company Board may effect an Adverse
Recommendation Change, if (i) the Company receives an unsolicited, written Acquisition Proposal that the Company Board determines in good
faith (after consultation with its financial advisors and outside legal counsel) is a Superior Proposal and determines in good faith (after consultation
with its outside legal counsel) that its failure to take such actions would be inconsistent with its fiduciary duties under applicable Law or (ii) an
Intervening Event occurs and as a result thereof the Company Board determines in good faith (after consultation with its outside legal counsel) that
the failure to effect an Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law; provided that:
(i) prior to effecting such an Adverse Recommendation Change with respect to a Superior Proposal, (A) the Company has notified Parent in writing
that it intends to effect an Adverse Recommendation Change, (B) the Company has provided Parent a copy of all proposed definitive agreements
(including all financing documents, if applicable) with respect to such Superior Proposal, (C) if requested to do so by Parent, for a period of four
(4) calendar days following delivery of such notice, the Company shall have discussed and negotiated in good faith, and shall have made the
Company Representatives available to discuss and negotiate in good faith, with Parent and its Representatives, any bona fide proposed
modifications to the terms and conditions of this Agreement and (D) no earlier than the end of such four (4) calendar day period, the Company Board
(after consultation with its outside legal counsel and financial advisor) shall have determined in good faith, after considering the terms of any
proposed amendment or modification to this Agreement proposed by Parent during such four (4) calendar day period, that such Superior Proposal
still constitutes a Superior Proposal and that the failure to make an Adverse Recommendation Change in connection therewith would be
inconsistent with its fiduciary duties under
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applicable Law (it being understood and agreed that any change to the financial or other material terms of a proposal that was previously the subject
of a notice hereunder shall require a new notice to Parent as provided above and require the Company to again comply with the requirements of this
Section 6.03(e)(i)) with respect to any such new notice, but with respect to any such subsequent notices references herein to a “four (4) calendar day
period” shall be deemed references to a “two (2) calendar day period”)[.]
40.
Further locking up control of the Company in favor of Textron, the Merger Agreement provides for a “termination fee” of $7.4 million,
payable by the Company to Textron if the Individual Defendants cause the Company to terminate the Merger Agreement.
41.
By agreeing to all of the deal protection devices, the Individual Defendants have locked up the Proposed Transaction and have precluded
other bidders from making successful competing offers for the Company.
Inadequate Merger Consideration and Interests of the Company’s Officers and Directors
42.

The consideration to be paid to plaintiff and the Class in the Proposed Transaction is inadequate.

43.

Among other things, the intrinsic value of the Company is materially in excess of the amount offered in the Proposed Transaction.

44.
Accordingly, the Proposed Transaction will deny Class members their right to share proportionately and equitably in the true value of the
Company’s valuable and profitable business, and future growth in profits and earnings.
45.

Meanwhile, certain of the Company’s officers and directors stand to receive substantial benefits as a result of the Proposed Transaction.

46.
For example, Individual Defendant Metz stands to receive $6,552,280 as a result of the Proposed Transaction, and three of the Company’s
other executive officers stand to receive $4,876,204.
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The Solicitation Statement Omits Material Information
47.
Defendants filed the Solicitation Statement with the SEC in connection with the Proposed Transaction. As set forth below, the Solicitation
Statement omits material information with respect to the Proposed Transaction.
48.
First, the Solicitation Statement omits material information regarding Arctic Cat’s financial projections and the financial analyses
performed by the Company’s financial advisor, Robert W. Baird & Co. Incorporated (“Baird”), in support of its so-called fairness opinion.
49.
For example, with respect to Arctic Cat’s financial projections, the Solicitation Statement fails to disclose: (i) depreciation and
amortization; (ii) taxes; (iii) capital expenditures; (iv) changes in net working capital; (v) operating income; (vi) Arctic Cat’s unlevered free cash flow for
2017; and (vii) a reconciliation of all non-GAAP to GAAP metrics.
50.
With respect to Baird’s Discounted Cash Flow Analysis, the Solicitation Statement fails to disclose: (i) Baird’s basis for selecting perpetual
growth rates ranging from 2% to 4%; (ii) Arctic Cat’s terminal values; (iii) the inputs and assumptions used to calculate the discount rate range of 15% to
17%; and (iv) Baird’s basis for using Arctic Cat’s unlevered free cash flows for years 2018 through 2022.
51.
With respect to Baird’s Selected Publicly Traded Company Analysis, the Solicitation Statement fails to disclose the individual multiples
and financial metrics for the companies observed by Baird in the analysis.
52.
With respect to Baird’s Selected Transactions Analysis, the Solicitation Statement fails to disclose the individual multiples and financial
metrics for the transactions observed by Baird in the analysis.
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53.
directors.

Second, the Solicitation Statement omits material information regarding potential conflicts of interest of the Company’s officers and

54.
Specifically, the Solicitation Statement fails to disclose the timing and nature of all communications regarding future employment and/or
directorship of Arctic Cat’s officers and directors, including who participated in all such communications.
55.

Third, the Solicitation Statement omits material information regarding potential conflicts of interest of Baird.

56.
Specifically, the Solicitation Statement fails to disclose: (i) the amount of the fee Baird is estimated to receive in connection with its
engagement on the Proposed Transaction; (ii) the amount of compensation Baird received for advising Arctic Cat on the refinancing of its existing debt
through a senior secured revolving credit facility; and (iii) whether Baird has performed services for Textron in the past two years, and the amount of
compensation received for such services.
57.
stockholders.

The above-referenced omitted information, if disclosed, would significantly alter the total mix of information available to Arctic Cat’s
COUNT I
(Breach of Fiduciary Duties against the Individual Defendants)

58.

Plaintiff repeats and realleges the preceding allegations as if fully set forth herein.

59.
As members of the Company’s Board, the Individual Defendants have fiduciary obligations to: (a) undertake an appropriate evaluation of
Arctic Cat’s net worth as a merger/acquisition candidate; (b) take all appropriate steps to enhance Arctic Cat’s value and attractiveness as a
merger/acquisition candidate; (c) act independently to protect the interests of the Company’s public stockholders; (d) adequately ensure that no conflicts of
interest exist
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between the Individual Defendants’ own interests and their fiduciary obligations, and, if such conflicts exist, to ensure that all conflicts are resolved in the
best interests of Arctic Cat’s public stockholders; (e) actively evaluate the Proposed Transaction and engage in a meaningful auction with third parties in an
attempt to obtain the best value on any sale of Arctic Cat; and (f) disclose all material information to the Company’s stockholders.
60.

The Individual Defendants have breached their fiduciary duties to plaintiff and the Class.

61.
As alleged herein, the Individual Defendants have initiated a process to sell Arctic Cat that undervalues the Company. In addition, by
agreeing to the Proposed Transaction, the Individual Defendants have capped the price of Arctic Cat at a price that does not adequately reflect the
Company’s true value. The Individual Defendants also failed to sufficiently inform themselves of Arctic Cat’s value, or disregarded the true value of the
Company. Furthermore, any alternate acquiror will be faced with engaging in discussions with a management team and Board that are committed to the
Proposed Transaction.
62.
As such, unless the Individual Defendants’ conduct is enjoined by the Court, they will continue to breach their fiduciary duties to plaintiff
and the other members of the Class.
63.

Plaintiff and the members of the Class have no adequate remedy at law.
COUNT II
(Breach of Fiduciary Duty of Disclosure
Against the Individual Defendants)

64.

Plaintiff repeats and realleges the preceding allegations as if fully set forth herein.

65.
The Individual Defendants have caused materially misleading and incomplete information to be disseminated to the Company’s public
stockholders. The Individual Defendants have an obligation to be complete and accurate in their disclosures.
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66.
The Solicitation Statement fails to disclose material information, including financial information and information necessary to prevent the
statements contained therein from being misleading.
67.
The misleading omissions and disclosures by defendants concerning information and analyses presented to and considered by the Board
and its advisors affirm the inadequacy of disclosures to the Company’s stockholders. Because of defendants’ failure to provide full and fair disclosure,
plaintiff and the Class will be stripped of their ability to make an informed decision with respect to the Proposed Transaction, and thus are damaged thereby.
68.

Plaintiff and the members of the Class have no adequate remedy at law.
COUNT III
(Aiding and Abetting the Board’s Breaches of Fiduciary Duties
Against Arctic Cat and Textron)

69.

Plaintiff repeats and realleges the preceding allegations as if fully set forth herein.

70.
Defendants Arctic Cat and Textron knowingly assisted the Individual Defendants’ breaches of fiduciary duties in connection with the
Proposed Transaction, which, without such aid, would not have occurred. In connection with discussions regarding the Proposed Transaction, Arctic Cat
provided, and Textron obtained, sensitive non-public information concerning Arctic Cat and thus had unfair advantages that are enabling it to pursue the
Proposed Transaction, which offers unfair and inadequate consideration.
71.
As a result of this conduct, plaintiff and the other members of the Class have been and will be damaged in that they have been and will be
prevented from obtaining fair consideration for their Arctic Cat shares.
72.

Plaintiff and the members of the Class have no adequate remedy at law.
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PRAYER FOR RELIEF
WHEREFORE, plaintiff prays for judgment and relief as follows:
A.
Class counsel;

Ordering that this action may be maintained as a class action and certifying plaintiff as the Class representative and plaintiff’s counsel as

B.
Preliminarily and permanently enjoining defendants and all persons acting in concert with them from proceeding with, consummating, or
closing the Proposed Transaction;
C.
and the Class;

In the event defendants consummate the Proposed Transaction, rescinding it and setting it aside or awarding rescissory damages to plaintiff

D.

Directing defendants to account to plaintiff and the Class for their damages sustained because of the wrongs complained of herein;

E.

Awarding plaintiff the costs of this action, including reasonable allowance for plaintiff’s attorneys’ and experts’ fees; and

F.

Granting such other and further relief as this Court may deem just and proper.
JURY DEMAND

Plaintiff hereby demands a trial by jury.
Date: February 15, 2017
ALTMAN & IZEK
/s/ Douglas B. Altman
Attorney for Petitioner
901 North Third Street
Suite 140
Minneapolis, MN 55402
(612) 335-3700
Attorney I.D. No. 13854X
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