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PRELIMINARY PROXY STATEMENT DATED APRIL 19, 2018.

SUBJECT TO COMPLETION.

[ 12018
Dear Shareholder:

You are cordially invited to attend the Special Meeting of Shareholders (the Special Meeting ) of Skyline Corporation

( Skyline orthe Company ), which willbe heldon [ ],2018 at[ ] [a.m./p.m.] Eastern Time at the [ ], located at [ ], Indi
[ ]. This proxy statement contains your official notice of the Special Meeting and includes information about the

matters to be acted upon at the meeting. Officers and directors of Skyline will be on hand at the Special Meeting to

answer questions and discuss matters that may properly arise.

On January 5, 2018, Skyline entered into a Share Contribution & Exchange Agreement (the Exchange Agreement )
with Champion Enterprises Holdings, LL.C ( Champion Holdings ), pursuant to which Champion Holdings agreed to,
among other things, contribute, transfer, and convey to Skyline all of the issued and outstanding shares of common
stock of Champion Holdings wholly-owned operating subsidiaries through the contribution of all of the issued and
outstanding equity interests of each of Champion Home Builders, Inc., a Delaware corporation ( CHB ), and CHB
International B.V., a Dutch private limited liability company ( CIBV ) (the shares of stock of CHB and CIBV to be
contributed to Skyline, the Contributed Shares ), in exchange for a number of newly issued shares of Skyline common
stock, $0.0277 par value per share (the Exchange Shares ), calculated to be equal to (i) an exchange ratio of
5.4516129, multiplied by (ii) the total number of shares of Skyline common stock outstanding on a fully diluted basis
(as determined in the Exchange Agreement) as determined immediately prior to the closing of the transactions
contemplated by the Exchange Agreement (the Shares Issuance ). The contribution of the Contributed Shares by
Champion Holdings to Skyline, and the Shares Issuance by Skyline to Champion Holdings (or its members), are
collectively referred to herein as the Exchange. Upon the closing of the Exchange, Champion Holdings (or its
members) will hold 84.5%, and Skyline s current shareholders will hold 15.5%, of the outstanding common stock of
the combined company on a fully-diluted basis. In addition, in connection with the closing of the Exchange, and
subject to the approval by Skyline s shareholders of the matters submitted for approval at the Special Meeting, the
persons serving on the Board of Directors and as the executive officers of Skyline will be changed to be those persons
as designated by Champion Holdings and Skyline, as described further in this proxy statement.

In connection with the Exchange, our Board of Directors approved an amendment and restatement of our articles of
incorporation to provide for, among other things, (i) the change in the name of the Company to Skyline Champion
Corporation; (ii) an increase in the number of authorized shares of common stock of the Company from 15,000,000 to
115,000,000 shares; and (iii) a provision stating that the number of members of the Company s Board of Directors
shall be as specified in the Company s bylaws (collectively, the Company Charter Amendment ). In connection with
the approval of the Company Charter Amendment, the Company s shareholders are being asked to approve three
proposals contained in this proxy statement (collectively, the Charter Amendment Proposals ).

A special committee of our Board of Directors (the Special Committee ), consisting solely of directors who have been
determined by our Board of Directors to be independent under the rules of the NYSE American, after thorough review
and consideration, unanimously determined that the Exchange Agreement and the transactions contemplated thereby,
including the Exchange, are advisable to, fair, and in the best interests of the Company and its shareholders, approved
the Exchange Agreement and the transactions contemplated thereby, including the Exchange, and recommended that
our Board of Directors approve the Exchange Agreement and our
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shareholders approve the Shares Issuance and the Charter Amendment Proposals. Our Board of Directors, based in
part on the unanimous approval and recommendation of the Special Committee, and after thorough review and
consideration, unanimously determined that the Exchange Agreement and the transactions contemplated thereby,
including the Exchange, are advisable to, fair, and in the best interests of the Company and its shareholders, approved
the Exchange Agreement and the transactions contemplated thereby, including the Exchange, and recommended that
our shareholders approve the Shares Issuance and the Charter Amendment Proposals.

The Special Committee and our Board of Directors made their determinations after consultation with their financial
advisor and their respective legal advisors, and after consideration of a number of factors. THE BOARD OF
DIRECTORS OF SKYLINE UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE APPROVAL
OF THE PROPOSAL TO APPROVE THE SHARES ISSUANCE, FOR THE APPROVAL OF EACH OF
THE CHARTER AMENDMENT PROPOSALS, FOR THE APPROVAL OF THE EXCHANGE-RELATED
COMPENSATION PROPOSAL, AND FOR THE APPROVAL OF THE ADJOURNMENT PROPOSAL.

The Exchange cannot be completed unless the holders of a majority of the outstanding shares of Skyline common
stock entitled to vote on such proposal on the record date vote to adopt each of the Charter Amendment Proposals, and
the votes cast by Skyline s shareholders in favor of the proposal to approve the Shares Issuance exceed the votes cast
opposing such proposal. None of the Charter Amendment Proposals will be adopted unless each of them is approved.
The accompanying proxy statement provides you with detailed information about the Exchange, the Exchange
Agreement, the Shares Issuance, the Company Charter Amendment, the two related proposals, and the Special
Meeting. A copy of the Exchange Agreement is attached as Appendix A to the accompanying proxy statement. We
encourage you to read the entire proxy statement and its appendices, including the Exchange Agreement, carefully.
You may also obtain additional information about Skyline from documents we have filed with the Securities and
Exchange Commission.

Skyline s common stock is traded on the NYSE American under the trading symbol SKY. Skyline anticipates that the
common stock of the combined company will be listed on the New York Stock Exchange following the completion of
the Exchange under the trading symbol SKY. On January 4, 2018, the last day prior to the public announcement of the
Exchange Agreement, the closing price of a share of Skyline common stock was $12.83. On [ ], 2018, the latest
practicable date before the date of this document, the closing price of a share of Skyline common stock was $[ 1.

We urge you to read the proxy statement carefully, including the appendices to the proxy statement. If you do
not plan to attend the Special Meeting, to ensure your shares are represented at the meeting, please vote as soon as
possible either by completing and submitting the enclosed proxy card or by using the telephone or Internet voting
procedures described in your proxy card. If your shares are held in the name of a bank, broker, or other nominee,
please follow the instructions on the voting instruction card furnished by such bank, broker, or other nominee in order
to vote your shares. Please note that if your shares are held in the name of a bank, broker, or other nominee and you
wish to vote at the Special Meeting, you must obtain a proxy issued in your name from that record holder prior to the
Special Meeting and bring the proxy to the Special Meeting. Your vote is very important, regardless of the number
of shares of Skyline common stock you own. The failure to vote your shares will have the same effect as a vote
AGAINST the approval of the Company Charter Amendment Proposals.

Sincerely Yours,



Edgar Filing: SKYLINE CORP - Form PRER14A

Richard W. Florea
Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the Exchange or the Exchange Agreement, passed upon the merits or fairness of the Exchange
Agreement or the transactions contemplated thereby, or passed upon the adequacy or accuracy of the
information contained in the proxy statement. Any representation to the contrary is a criminal offense.

This proxy statement is dated [ ], 2018, and is first being mailed to Skyline s shareholders on or about [ ], 2018.
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AVAILABLE INFORMATION

This document makes reference to certain important business and financial information about Skyline from other
documents that are not included in or delivered with this document. These documents are available to you without
charge upon your written or oral request. Your requests for these documents should be directed to the following:

Skyline Corporation

P.O. Box 743, 2520 By-Pass Road

Elkhart, Indiana 46515

Attention: Jon S. Pilarski, Chief Financial Officer

(574) 294-6521
In order to ensure timely delivery of these documents, you should make your request by [ ], 2018 to receive them
before the Skyline Special Meeting. You may also read and copy any materials filed by Skyline with the Securities
and Exchange Commission ( SEC ) by accessing the SEC s website at www.sec.gov, or at the SEC s Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549. Skyline s periodic filings with the SEC may also be accessed on
Skyline s website at www.skylinecorp.com. See Where You Can Find More Information on page 176.
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P.O. Box 743, 2520 By-Pass Road
Elkhart, Indiana 46515

(574) 294-6521

Notice of Special Meeting of Shareholders

ToBe Held on [ ], 2018
To the Shareholders of Skyline Corporation:

We cordially invite you to attend the Special Meeting of Shareholders (the Special Meeting ) of Skyline Corporation
( Skyline orthe Company )tobeheldon[ ],2018,at[ J:[ ][a.m./p.m.], Eastern Time, at [ ], located at [ ]. Skyline anc
Champion Enterprises Holdings, LLC ( Champion Holdings ) have entered into a Share Contribution and Exchange
Agreement (the Exchange Agreement ), dated January 5, 2018 that sets forth the terms and conditions of the proposed
business combination of Skyline and the operating subsidiaries of Champion Holdings. Under the Exchange
Agreement, Champion Holdings will contribute all of the issued and outstanding shares (the Contributed Shares ) of
Champion Home Builders, Inc. and CHB International B.V., its direct, wholly-owned subsidiaries (together, the

Champion Companies ), in exchange for the issuance to Champion Holdings (or its members) of Skyline Common
Stock (the Exchange Shares ) (the Exchange ). At the Special Meeting, you will be asked to vote on the following
matters:

1. Charter Amendment Proposal. To approve and adopt three proposals (collectively, the Charter
Amendment Proposals ) which, if approved, will amend and restate the Restated Articles of Incorporation
of Skyline (the Articles ). Such proposals are as follows:

Articles Amendment Proposal 1A. A proposal to amend the Articles to change the name of the
Company to Skyline Champion Corporation.

Articles Amendment Proposal 1B. A proposal to amend the Articles to increase the number of
authorized shares of Skyline s common stock, par value $0.0277 per share ( Common Stock ), from
15,000,000 to 115,000,000.

Articles Amendment Proposal 1C. A proposal to amend the Articles to provide that the number of
directors to serve on the Company s board of directors shall be as specified in the Company s
Amended and Restated By-Laws, as may be amended from time to time.
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Shares Issuance. To approve the issuance of a number of newly issued shares of Skyline Common Stock
(the Exchange Shares ) in connection with the Exchange and pursuant to the Exchange Agreement,
calculated to be equal to (i) an exchange ratio of 5.4516129, multiplied by (ii) the total number of shares
of Skyline Common Stock outstanding on a fully diluted basis (as determined in the Exchange
Agreement) as determined immediately prior to the closing of the transactions contemplated by the
Exchange Agreement (the Shares Issuance ) (the proposal to approve the Shares Issuance, the Shares
Issuance Proposal ). Based on the number of shares of Skyline Common Stock, calculated on a fully
diluted basis (as determined in the Exchange Agreement), as of [ ], 2018, the number of Exchange Shares
that would be issued pursuant to the foregoing calculation is 47,828,330 shares.

Shareholder Advisory (Non-Binding) Vote on Exchange-Related Compensation. A proposal to approve, on
a non-binding advisory basis, the compensation payable to the named executive officers of Skyline in
connection with the Exchange (the Exchange-Related Compensation Proposal ).
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4.  Adjournment. To approve the adjournment of the Special Meeting, if necessary, to permit the solicitation
of additional proxies in the event there are not sufficient votes, in person or by proxy, to approve any of
the above proposals (the Adjournment Proposal ).

5. Other Matters. To transact any other business as may properly come before the Special Meeting or any
adjournments of the Special Meeting. The board of directors is not aware of any other business to come
before the Special Meeting.

The enclosed proxy statement describes the Exchange Agreement, the Exchange, and the proposals set forth above in
detail, and includes the complete text of the Exchange Agreement as Appendix A, and a copy of the form of the
Amended and Restated Articles of Incorporation of the proposed Skyline Champion Corporation as Appendix B. We
urge you to read these materials for a description of the Exchange Agreement, the Exchange, the Amended and
Restated Articles of Incorporation, and the Shares Issuance. In particular, you should carefully read the section
captioned Risk Factors beginning on page 25 of the enclosed proxy statement for a discussion of certain risk factors
relating to the Exchange Agreement and the Exchange. The Amended and Restated Articles of Incorporation will not
be filed with the Indiana Secretary of State or become effective unless all of the Charter Amendment Proposals are
approved at the Special Meeting.

Skyline s board of directors has fixed [ ], 2018 as the record date for the determination of shareholders entitled to notice
of, and to vote at, the Special Meeting and any adjournment or postponement thereof. Only holders of record of shares

of Skyline s Common Stock at the close of business on the record date are entitled to notice of, and to vote at, the
Special Meeting. At the close of business on the record date, there were 8,391,244 shares of Skyline Common Stock
outstanding and entitled to vote. The proxy statement accompanying this notice is deemed to be incorporated into and
forms part of this notice. The accompanying proxy statement dated [ ], 2018 and proxy card for the Special Meeting

are first being mailed to Skyline s shareholders on or about [ ], 2018.

Upon the recommendation of the Special Committee of Skyline s board of directors, Skyline s board of directors has
unanimously approved the adoption of the Amended and Restated Articles of Incorporation and the Shares

Issuance. The board of directors of Skyline recommends that Skyline s shareholders vote (1) FOR the approval
of each of Charter Amendment Proposals 1A, 1B, and 1C, (2) FOR the approval of the Shares Issuance

Proposal, (3) FOR the approval of the Exchange-Related Compensation Proposal, and (4) FOR the approval of
the Adjournment Proposal.

YOUR VOTE IS VERY IMPORTANT. Each of the Charter Amendment Proposals must be approved by the
holders of a majority of the outstanding shares of Skyline Common Stock, and in order for the Shares Issuance
Proposal to be approved the votes cast by Skyline s shareholders in favor of the proposal must exceed the votes cast
opposing such proposal. IF YOU DO NOT RETURN YOUR PROXY CARD, VOTE BY TELEPHONE OR BY
INTERNET, OR DO NOT VOTE IN PERSON AT THE SPECIAL MEETING, THE EFFECT WILL BE THE
SAME AS A VOTE AGAINST EACH OF THE CHARTER AMENDMENT PROPOSALS.

Whether or not you plan to attend the Special Meeting in person, we urge you to date, sign, and return promptly the
enclosed proxy card in the accompanying envelope or vote by telephone or by Internet. You may revoke your proxy at
any time before the Special Meeting by following the directions on the proxy card or by attending the Special Meeting
and voting in person. If you hold your shares in street name with a bank, broker, or other nominee, and you wish to
vote at the Special Meeting, you will need to obtain a proxy issued in your name from your bank, broker, or other
nominee and bring the proxy to the Special Meeting.

10



Edgar Filing: SKYLINE CORP - Form PRER14A

Only shareholders and persons holding proxies from shareholders may attend the Special Meeting. If your shares are
registered in your name, you should bring a form of photo identification to the Special Meeting. If your shares are
held in the name of a broker, bank, or other nominee, you should bring a proxy or letter from that broker, bank, or
other nominee that confirms you are the beneficial owner of those shares, together with a form of photo identification.
Cameras, recording devices, and other electronic devices will not be permitted at the Special Meeting. All Skyline
shareholders are cordially invited to attend the Special Meeting.

By Order of the Board of Directors,

Martin R. Fransted

Corporate Controller and Secretary
Elkhart, Indiana
[ 1,2018

11
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE AND THE SKYLINE SPECIAL MEETING

Following are questions and related answers that address some of the questions you may have regarding the
Exchange, the Special Meeting, and related matters. These questions and answers may not contain all of the
information relevant to you, do not purport to summarize all material information relating to the Exchange, the

Amended and Restated Articles of Incorporation of Skyline (the subject of the Charter Amendment Proposals), and

related matters, or any of the other matters discussed in this proxy statement, and are subject to, and are qualified in

their entirety by, the more detailed information contained in or attached to this proxy statement. Therefore, you

should carefully read this entire proxy statement, including the attached appendices and materials to which we refer
you in order to fully understand Amended and Restated Articles of Incorporation of Skyline, the Exchange Agreement,

and the transactions contemplated thereby.

Q: What is the Exchange?

A: Skyline and Champion Holdings have entered into the Exchange Agreement, which sets forth the terms and

conditions of the proposed business combination of Skyline and the operating subsidiaries of Champion

Holdings. Under the Exchange Agreement, Champion Holdings will contribute the Contributed Shares of the
Champion Companies, in exchange for the Exchange Shares. A complete copy of the Exchange Agreement is

attached to this proxy statement as Appendix A.

Q: Why are Skyline and Champion Holdings proposing to effect the Exchange?

A: The board of directors of Skyline, or the Board, and the Board of Managers of Champion Holdings have
unanimously approved the Exchange Agreement and the Exchange. The Board believes that the Exchange is in

the best interests of Skyline, its shareholders, and other important constituents. See The Exchange Skyline s

Reasons for the Exchange; Recommendation of Skyline s Board of Directors beginning on page 66.

Q: Why am I receiving these materials?

A: The Board is furnishing this proxy statement in connection with the solicitation of proxies to be voted at the

special meeting of shareholders (the Special Meeting ), or any adjournments or postponements of the Special

Meeting. You should read this document carefully as it contains important information about the Exchange, the

Exchange Agreement, and the matters to be voted upon by Skyline s shareholders at the Special Meeting.

Q: Where and when will the Special Meeting take place?

A: The Special Meeting will be held on [ ], 2018 at [ ], Eastern Time, at [ ].

Q: Will Skyline s shareholders receive any consideration in the Exchange?

19
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No, Skyline s shareholders will retain all of their shares of Common Stock and will not receive any consideration
in the Exchange. Champion Holdings (or its members) will receive Common Stock issued by Skyline. Following
the closing of the Exchange, Skyline s shareholders as of immediately prior to the completion of the Exchange
will own 15.5% of the outstanding shares of Common Stock of the combined company calculated on a fully
diluted basis (as determined in the Exchange Agreement). Champion Holdings (or its members) will own the
remaining 84.5% of the outstanding Common Stock of the combined company. Further, the Exchange Agreement
provides that, prior to the closing of the Exchange, Skyline may declare and pay a special cash dividend (the

Pre-Closing Skyline Special Dividend ) to its shareholders in the aggregate amount of Skyline s net cash
(generally defined in the Exchange Agreement as Skyline s aggregate cash and cash equivalents, less the
aggregate amount of Skyline s indebtedness and debt-like items, and less Skyline s aggregate transaction expenses
incurred in connection with the Exchange, each as determined as of the close of business on the last business day
immediately prior to the date Skyline

20
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gives notice of the special dividend to the NYSE American), if any. If declared, Skyline must pay the Pre-Closing
Skyline Special Dividend at least one business day prior to the closing date. Based on the assumptions and
calculations set forth on page 163 under the section Unaudited Pro Forma Condensed Combined Financial
Information of Skyline Champion Corporation, the estimate of the aggregate Pre-Closing Skyline Special

Dividend is approximately $8.0 million, or $0.95 per share of Skyline Common Stock outstanding as of April 18,
2018. The actual amount of the Pre-Closing Skyline Special Dividend may be different than the foregoing

amount depending on the final values of the variables composing Skyline s net cash, as summarized above, at the
time such dividend is declared.

Q: How will Skyline s shareholders be affected by the Exchange?

A: The Exchange will have no effect on the number of shares of Skyline Common Stock held by a current Skyline
shareholder immediately prior to the completion of the Exchange. However, upon completion of the Exchange,
Champion Holdings (or its members) will hold an aggregate of 84.5% of the outstanding shares of Common
Stock of the combined company calculated on a fully diluted basis (as determined in the Exchange Agreement).
As aresult, upon the closing of the Exchange, each Skyline shareholder s respective percentage ownership of
shares of Common Stock in the combined company will be diluted by virtue of the issuance of the Exchange
Shares by Skyline in the Exchange.

For example, if you are a Skyline shareholder and hold 5% of the outstanding shares of Skyline Common Stock

calculated on a fully diluted basis (as determined in the Exchange Agreement) immediately prior to the completion of

the Exchange, and assuming you do not also hold units of Champion Holdings, then upon completion of the Exchange
you will hold an aggregate of approximately 0.775% of the outstanding shares of Common Stock of the combined
company calculated on a fully diluted basis (as determined in the Exchange Agreement).

Q: How will the Exchange affect Skyline s business?

A: Following the Exchange, Champion Holdings (or its members) will possess majority control of the combined
company, the Board will consist of eleven directors, nine of whom shall be Champion Holdings appointees and
two of whom shall be Skyline appointees, and members of the management of Champion Holdings immediately
prior to the closing of the Exchange, along with certain members of Skyline management, will be responsible for
the management of the combined company.

The combined company will remain focused on manufactured housing but will be substantially larger than Skyline

alone. For a more complete discussion of the existing business of Skyline, please refer to the periodic reports and

other documents Skyline files with the SEC and which are incorporated by reference into this proxy statement. See

Where You Can Find More Information on page 174. For a more complete discussion of the existing business of

Champion Holdings, see the sections entitled Information About Champion Holdings Business and Management s

Discussion and Analysis of Financial Condition and Results of Operations of Champion Holdings, beginning on

pages 116 and 123, respectively. In addition, you should carefully review the section entitled Risk Factors beginning

on page 25, which present risks and uncertainties related to the businesses and operations of Skyline and Champion

Holdings, and risks and uncertainties related to the Exchange.
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