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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.

A. Retirement of Director
Kenneth E. Olson retired from the Board of Directors of WD-40 Company on December 9, 2008.

B. Change in Fiscal Year 2009 Bonus Program for CEO and CFO
On December 8, 2008, the Compensation Committee of the Board of Directors of WD-40 Company (the Company ) approved a change in the
Company s Performance Incentive program applicable to the CEO, Garry O. Ridge, and the CFO, Jay Rembolt.

The Company s Performance Incentive program is described in the Compensation, Discussion and Analysis section of the Company s proxy
statement for the annual meeting of stockholders on December 9, 2008 under the heading, Performance Incentive Bonus . For fiscal year 2008,
computation of performance incentive bonus amounts for the CEO and the CFO were based on the relative achievement of a combination of
performance measures against target levels for each specified measure. For the CEO and the CFO, the first level performance measure

(representing 30% of the officer s maximum annual bonus opportunity) was the Company s earnings before interest, taxes, depreciation and
amortization ( EBITDA ) computed for each the Company s 3 reporting segments ( Segment EBITDA ), with 10% of bonus opportunity based on
the relative earnings for each segment. The second level performance measure (representing 20% of the bonus opportunity) was the Company s
return on invested capital ( ROIC ) calculated as provided in the Company s press release with respect to the announcement of its annual earnings,
which, for fiscal year 2008, was filed on October 15, 2008 as exhibit 99.1 to its report on Form 8-K. The third level performance measure
(representing the remaining 50% of the bonus opportunity) was the Company s EBITDA computed on a consolidated basis ( Global EBITDA ).

The Compensation Committee approved a change in the bonus program for the CEO and CFO to base the computation of bonus payouts for
fiscal year 2009 solely on relative achievement of Global EBITDA as against specified target levels. Under the revised program for the CEO and
CFO, 50% of their maximum bonus opportunity will be based on the relative achievement of the Global EBITDA performance measure within a
range of minimum and maximum target levels. The minimum and maximum target levels for Global EBITDA for fiscal year 2009 were
established by the Compensation Committee at its October meeting for purposes of the Performance Incentive program as applied to the other
executive officers. The remaining 50% of the maximum bonus opportunity for the CEO and CFO will be based on the relative achievement of
the Global EBITDA performance measure within a range from the maximum target amount for the first level of bonus opportunity to an amount
equal to 110% of such first level maximum target amount.
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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.

WD-40 Company
(Registrant)

Date: December 12, 2008 /s/ JAY REMBOLT

Jay Rembolt
Vice President and Chief Financial Officer

(Principal Financial Officer)



