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Item 5.02                                             Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 

Effective February 24, 2006, W. Marvin Rush resigned as Chief Executive Officer of Rush Enterprises, Inc. (the “Company”) and W.M. “Rusty”
Rush was appointed as the new Chief Executive Officer of the Company. W. Marvin Rush will continue to be actively involved in the Company and serve as
the Chairman of the Company.

 
W.M. “Rusty” Rush, 47,   began working for the Company in 1971. He is the son of W. Marvin Rush, founder of the Company and Chairman of the

Company’s Board of Directors. W.M. “Rusty” Rush served as Vice President and Executive Vice President of the Company from 1990 until November 1995
when he began his service as President of the Company. He was named the Company’s Chief Operating Officer in December 2001 and President of Rush
Equipment Centers in June 2003. For several years he has overseen the Company’s heavy-duty truck segment and been responsible for all operations of the
Company.

 
The Company and W.M. “Rusty” Rush have entered into an oral agreement with respect to his compensation, pursuant to which, effective March 1,

2006, he will be entitled to an annual salary of $584,000, and, at the discretion of the Company’s Board of Directors, an annual cash incentive bonus. The
Company and W. Marvin Rush have also entered into an oral agreement with respect to his compensation, pursuant to which, effective March 1, 2006, he will
continue to receive his annual salary of $900,000, and, at the discretion of the Company’s Board of Directors, an annual cash incentive bonus.

 
W. Marvin Rush and W.M. “Rusty” Rush have had employment agreements with the Company since 1996, which set forth the other benefits,

including severance benefits that each are entitled to. The Company has employment agreements with W. Marvin Rush and W.M. “Rusty” Rush that have four-
year terms, subject to automatic extension for an additional year on the anniversary of each agreement. These employment agreements are subject to early
termination as provided therein, including termination by the Company for “cause” (as defined in the employment agreements) or termination by W. Marvin Rush
or W.M. “Rusty” Rush, as applicable, for “good reason” (as defined in the employment agreements). The employment agreements automatically renew annually
and provide for their minimum annual base salary to be equal to their current base salary. The employment agreements also provide for bonuses at the discretion
of the Compensation Committee of the Board.

 
The departure packages included in the employment agreements with W. Marvin Rush and W.M. “Rusty” Rush provide that if the Company

terminates their employment without cause (including the Company’s election to not extend the employment agreements at any renewal date) or within two
years of a change-of-control, or if they resign their employment for “good reason” (as defined in the employment agreements), they will be entitled to receive,
at their election, either a lump sum payment in the amount equal to their base salary for the unexpired term of their agreements or continuation of their base
salary and benefits through the unexpired term of their agreements. A change-of-control is deemed to have occurred if (i) more than 30% of the combined
voting power of the Company’s then outstanding securities is acquired, directly or indirectly, by any Person (as such term is defined in Sections 13(d) and
14(d) of the Exchange Act); (ii) at any time during the 24-month period after a tender offer, merger, consolidation, sale of assets or contested election, or any



combination of such transactions, at least a majority of the Company’s Board of Directors shall cease to consist of “continuing directors” (meaning directors
of the Company who either were directors prior to such transaction or who subsequently became directors and whose election, or nomination for election by
the Company’s shareholders, was approved by a vote of at least two-thirds of the directors then still in office who were directors prior to such transaction);
(iii) the shareholders of the Company approve a merger or consolidation of the Company with any other corporation, other than a merger or consolidation that
would result in the voting securities of the
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Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity) at least 60% of the total voting power represented by the voting securities of the Company or such surviving entity outstanding immediately
after such merger or consolidation; or (iv) the shareholders of the Company approve a plan of complete liquidation of the Company or an agreement of sale or
disposition by the Company of all of the Company’s assets.

 
A copy of the press release announcing W.M. “Rusty” Rush’s appointment as the Company’s Chief Executive Officer is attached as Exhibit 99.1 to

this current report on Form 8-K.
 

Item 9.01                                             Financial Statements and Exhibits
 

(d)                                 Exhibits
 

Exhibit
No.

 
Identification of Exhibit

   
99.1*

 

Rush Enterprises, Inc. Press Release, dated February 28, 2006
   
99.2

 

Form of Employment Agreement between W. Marvin Rush and W.M. “Rusty” Rush (incorporated herein by reference to Exhibit 10.81 of the
Company’s Registration Statement No. 333-03346 on Form S-1 filed April 10, 1996)

 

*                                         Filed herewith.
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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.
 

 

RUSH ENTERPRISES, INC.
  
  
 

By        /s/ Martin A. Naegelin, Jr.
 

 

Martin A Naegelin, Jr.
 

Senior Vice President and Chief Financial Officer
  
Dated February 28, 2006
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EXHIBIT 99.1
 

RUSH ENTERPRISES NAMES NEW CHIEF EXECUTIVE OFFICER
 
SAN ANTONIO—Feb. 28, 2006—Rush Enterprises, Inc. (NASDAQ®: RUSHA & RUSHB), which operates the largest network of heavy-duty and medium-
duty truck dealerships in North America and a John Deere construction equipment dealership in Houston, Texas, today announced the promotion of W.M.
“Rusty” Rush to the position of President and Chief Executive Officer. Mr. Rush will succeed his father, W. Marvin Rush, who will remain with the Company
as Chairman.
 
W.M. “Rusty” Rush, 47, began working at Rush Enterprises in 1974, and has served as President and Chief Operating Officer since 2001.  He was elected to
the company’s Board of Directors in 1996.
 
“Rusty has been involved in the operation of our Rush Truck Centers for over 30 years,” explained Chairman W. Marvin Rush. “Rusty’s knowledge of our
products, services, customers, markets and industry are unequaled within the organization.  He knows what it takes to operate truck dealerships successfully
in a highly cyclical business and there is no question that he is ready to take over the responsibilities of the Chief Executive Officer.”
 
W. Marvin Rush continued “Rusty has the passion for the business and the leadership qualities the Board and I believe are necessary for our Company’s
continued success.  It makes me very proud that the promotion of Rusty to the position of Chief Executive Officer was an easy decision for the Board to make
at this time.”
 
“I am honored to assume the position of Chief Executive Officer and am excited about the opportunities ahead for Rush Enterprises,” said W.M. “Rusty”
Rush. “In addition, I am thankful for the vote of confidence from our Board of Directors.  I look forward to leading our team and, with the hard work of our
dedicated employees, continuing the strong growth that our company has seen under my father’s leadership.”
 
W. Marvin Rush, who founded the Company in 1965, will continue as Chairman of the Company and will be actively involved in key strategic initiatives
including acquisitions and plans for expansion and renovation of the Company’s dealership network. W.M. “Rusty” Rush will continue to report directly to
W. Marvin Rush.
 
About Rush Enterprises
 
Rush Enterprises operates the largest network of heavy-duty truck and medium-duty dealerships in North America and a John Deere construction equipment
dealership in Houston, Texas.  Its operations include a network of over 40 locations in Alabama, Arizona, California, Colorado, Florida, Oklahoma, New
Mexico, Tennessee and Texas.  The Company has developed its Rush Truck Centers and its Rush Equipment Center as “one-stop centers” where, at one
convenient location, its customers can purchase new or used trucks or construction equipment, purchase insurance products, purchase aftermarket parts and
accessories and have service performed by certified technicians.  For additional information on Rush Enterprises, Inc., please visit www.rushenterprises.com.

 

 
Certain statements contained herein, including those concerning the continued growth of the Company are “forward-looking” statements (as such term is
defined in the Private Securities Litigation Reform Act of 1995).  Because such statements include risks and uncertainties, actual results may differ materially
from those expressed or implied by such forward-looking statements.  Factors that could cause actual results to differ materially from those expressed or
implied by such forward-looking statements include, but are not limited to, competitive factors, general U.S. economic conditions, economic conditions in the
new and used truck and construction equipment markets, customer relations, relationships with vendors, the interest rate environment, governmental
regulation and supervision, product introductions and acceptance, changes in industry practices, onetime events and other factors described herein and in
filings made by the company with the Securities and Exchange Commission.

 


