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 ̈      Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

 ̈      Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ̈      Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ̈      Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



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

Officers.

(e) Henry H. Gerkens, the Chairman, President and Chief Executive Officer of Landstar System Inc. (the “Company”), has agreed to waive his right
under his Key Executive Employment Protection Agreement to receive any excise tax gross-up under Section 4999 of the Internal Revenue Code of 1986, as
amended, with respect to payments made in connection with a change in control of the Company. As amended, any severance benefits payable to
Mr. Gerkens under this agreement will be reduced to a level at which no excise tax would be payable, if such reduction would provide Mr. Gerkens with a
greater net after–tax amount. Mr. Gerkens also agreed to eliminate his right to receive severance payments if he were to voluntarily choose to terminate his
employment with the Company, for any reason, within a specified period of time following the six month anniversary of any change in control of the
Company.

While these provisions have been part of his Key Executive Employment Protection Agreement for many years, and have been previously and
consistently disclosed to the Company’s shareholders, Mr. Gerkens and the Company determined to make these changes to allay certain concerns expressed
by ISS Proxy Advisory Services in recognition of evolving “best practices.” A copy of the letter agreement that implements these changes is attached at
Exhibit 99.1 to this Form 8-K and the foregoing summary of such letter agreement is qualified in its entirety by such exhibit.
 
Exhibit Number  Description of Exhibit

99.1   Letter Agreement, dated May 16, 2012, between Landstar System, Inc. and Henry H. Gerkens.
 



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,
thereunto duly authorized.
 

  

Date: May 16, 2012

   

LANDSTAR SYSTEM, INC.
 
/s/ Michael K. Kneller

   Michael K. Kneller
   Vice President, General Counsel and Secretary



Exhibit 99.1

May 16, 2012
Henry H. Gerkens
13410 Sutton Park Drive South
Jacksonville, Florida 32224

Dear Henry:

In light of the concerns expressed by ISS Proxy Advisory Services concerning the long-standing provisions of your Key Executive Employment Protection
Agreement (“KEEPA”) for “modified single trigger severance payments and excise tax gross-ups in connection with a change in control,” and in recognition
of evolving “best practices,” you hereby agree to remove these provisions from your KEEPA. In particular, for good and valuable consideration you agree to
the following:
 
 •  Deletion of Modified Single Trigger: Section 3(a) of your KEEPA is amended to delete clause (y) in its entirety.
 
 •  Deletion of Excise Tax Gross-Up: Sections 3(d) and (e) of your KEEPA are hereby deleted in their entirety.
 

 

•  Imposition of Cap on Severance Payments: Notwithstanding anything in your KEEPA, as amended by this letter, to the contrary, the severance
payable to you under the KEEPA in connection with a change in control shall be reduced if and to the extent necessary so that no excise tax
under Section 4999 of the Internal Revenue Code of 1986, as amended, would be imposed if doing so would result in your retaining a larger
after–tax amount, taking into account the income, excise and employment taxes imposed on the payments payable to you and benefits made
available to you in connection with the change in control.

Except as expressly modified by this letter agreement, your KEEPA remains in full force and effect in accordance with its terms.

Please confirm your acceptance of this letter agreement by signing where indicated below.
 

Sincerely,

/s/ Diana M. Murphy
Diana M. Murphy, Chair
Compensation Committee of the Board of Directors of
Landstar System, Inc.

 
Agreed and Accepted:
 

/s/ Henry H. Gerkens
Henry H. Gerkens
Dated: May 16, 2012
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