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JOHNSON OUTDOORS INC.
555 MAIN STREET
RACINE, WISCONSIN 53403

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MARCH 2, 2017

To the Shareholders of JOHNSON OUTDOORS INC.:

The Annual Meeting of Shareholders of Johnson Outdoors Inc. will be held on Thursday, March 2, 2017, at 10:00
a.m., local time, at the Company’s headquarters, located at 555 Main Street, Racine, Wisconsin, for the following
purposes:

1.To elect eight directors to serve for the ensuing year.

To ratify the appointment of RSM US LLP, an independent registered public accounting firm, as auditors of the
"Company for its fiscal year ending September 29, 2017.

3.To approve a non-binding advisory proposal on executive compensation.
4.To approve a non-binding advisory proposal on the frequency of future advisory votes on executive compensation.

To consider and act on a proposal to adopt and approve amending the Johnson Outdoors Inc. 2012 Non-Employee
5.Director Stock Ownership Plan to increase the number of shares of Class A common stock available to be issued
under the plan.

To consider and act on a proposal to adopt and approve amending the Johnson Outdoors Inc. 2009 Employees’ Stock
6.Purchase Plan, including to increase the number of shares of Class A common stock available to be issued under the
plan.

To transact such other business as may properly come before the meeting or any adjournment or postponement
“thereof.

Shareholders of record at the close of business on Friday, December 23, 2016, will be entitled to notice of and to vote
at the annual meeting and any adjournment or postponement thereof. Holders of Class A common stock, voting as a
separate class, are entitled to elect two directors and holders of Class B common stock, voting as a separate class, are
entitled to elect the remaining directors. The holders of Class A common stock and Class B common stock, voting as a
single class, are entitled to vote on (1) the proposal to ratify the appointment of RSM US LLP as the Company’s
independent registered public accounting firm for the 2017 fiscal year, (2) the non-binding advisory proposal on
executive compensation, (3) the non-binding advisory proposal on the frequency of future advisory votes on executive
compensation, (4) the proposal to adopt and approve an amendment to the Johnson Outdoors Inc. 2012
Non-Employee Director Stock Ownership Plan, and (5) the proposal to adopt and approve amendments to the Johnson
Outdoors Inc. 2009 Employees’ Stock Purchase Plan.
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All shareholders of record are cordially invited to attend the meeting in person. Whether or not you plan to attend the
annual meeting in person, please complete, sign, date and return the enclosed proxy in the accompanying
self-addressed postage pre-paid envelope or complete your proxy by following the instructions supplied on the proxy
card for voting by telephone or via the Internet (or, if your shares are held in “street name” by a broker, nominee,
fiduciary or other custodian, follow the directions given by the broker, nominee, fiduciary or other custodian regarding
how to instruct it to vote your shares) as soon as possible.

By Order of the Board of Directors

Secretary

Racine, Wisconsin
January 13, 2017
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JOHNSON OUTDOORS INC.
555 Main Street
Racine, Wisconsin 53403

PROXY STATEMENT

For The 2017 Annual Meeting of Shareholders
To Be Held On March 2, 2017

Important Notice Regarding the Availability of Proxy Materials for the
2017 Annual Meeting of Shareholders to be held on March 2, 2017:

The Notice of Annual Meeting, this Proxy Statement and the Accompanying Annual Report
on Form 10-K are Available at www.proxyvote.com

This Proxy Statement, which is first being mailed on or about January 13, 2017, to shareholders of record as of the
close of business on December 23, 2016, is furnished in connection with the solicitation of proxies by the Board of
Directors of Johnson Outdoors Inc., (the “Company’), for the purposes set forth in the accompanying Notice of Annual
Meeting of Shareholders, to be used at the Annual Meeting of Shareholders of the Company to be held on Thursday,
March 2, 2017 at 10:00 a.m., local time, at the Company’s headquarters, located at 555 Main Street, Racine,
Wisconsin, and at any adjournment or postponement thereof (the “Annual Meeting”).

You may vote in any of the following ways:

1) attend the Annual Meeting and vote in person by ballot;

2) complete the enclosed proxy card and then sign, date and return it in the postage pre paid envelope provided; or
3) vote by telephone or the Internet by following the instructions supplied on the proxy card.

If you submit a proxy now, your right to vote at the Annual Meeting is not waived should you decide to attend in
person.

Shares represented by a properly executed proxy will be voted at the Annual Meeting and, when instructions have
been given by the shareholder, will be voted in accordance with those instructions. If you submit a proxy without
giving voting instructions, the persons named as proxies on the proxy card will vote your shares: (1) FOR the election
of the directors named in this Proxy Statement, (2) FOR the ratification of RSM US LLP as the Company’s
independent registered public accounting firm for the fiscal year ending September 29, 2017, (3) FOR approval of the
non-binding advisory proposal on executive compensation, (4) FOR approval of the non-binding advisory proposal on
the frequency of future advisory votes on executive compensation, (5) FOR the adoption and approval of an
amendment to the Johnson Outdoors Inc. 2012 Non-Employee Director Stock Ownership Plan (the “2012 Director
Plan”) to increase the number of shares available to be issued thereunder and (6) FOR the adoption and approval of
amendments to the Johnson Outdoors Inc. 2009 Employees’ Stock Purchase Plan (the “ESPP”), including to increase the
number of shares available to be issued thereunder.

As of the date of this Proxy Statement, the Company does not expect any matters to be voted upon at the Annual
Meeting other than the proposals set forth in the accompanying Notice of Annual Meeting of Shareholders. If any
other matters properly come before the Annual Meeting, including, among other things, consideration of a motion to
adjourn the meeting to another time or place, a properly executed proxy gives the persons named as proxies on the
proxy card authority to vote on such matters. The individuals named and acting as proxies will have the authority to
vote on those matters according to their best judgment to the same extent as the person delivering the proxy would be
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entitled to vote. If the Annual Meeting is adjourned or postponed, a proxy will remain valid and may be voted at the
adjourned or postponed meeting.
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You may revoke your proxy at any time before it is actually voted by giving written notice to the Secretary of the
Company, requesting a ballot at the Annual Meeting and voting in person or by submitting a duly executed proxy
bearing a later date. Attendance at the Annual Meeting will not, by itself, revoke a proxy. If you have given voting
instructions to a broker, nominee, fiduciary or other custodian that holds your shares in “street name,” you may revoke
those instructions by following the directions given by the broker, nominee, fiduciary or other custodian. If a
shareholder properly signs and returns the proxy card but does not specify how to vote, then the shareholder’s shares
will be voted FOR the election of the directors listed in the enclosed proxy, FOR the ratification of RSM US LLP as
the Company’s independent registered public accounting firm for the 2017 fiscal year, FOR approval of the
non-binding advisory proposal on executive compensation, FOR approval of the non-binding advisory proposal on the
frequency of future advisory votes on executive compensation, FOR the adoption and approval of the amendment to
the 2012 Director Plan and FOR the adoption and approval of the amendments to the ESPP.

Telephone and Internet voting procedures are designed to authenticate shareholders’ identities, to allow shareholders to
give their voting instructions and to confirm that shareholders’ instructions have been properly recorded. Shareholders
voting via the Internet should understand that there might be costs associated with electronic access, such as usage
charges from Internet access providers and telephone companies that the shareholder must bear.

The record date for shareholders entitled to notice of and to vote at the Annual Meeting is December 23, 2016. On the
record date, the Company had outstanding and entitled to vote 8,771,165 shares of Class A common stock and
1,212,006 shares of Class B common stock. A majority of the votes entitled to be cast at the Annual Meeting,
represented either in person or by proxy, shall constitute a quorum with respect to the meeting. Holders of Class A
common stock, voting as a separate class, elect two directors and are entitled to one vote per share for directors
designated to be elected by holders of Class A common stock. Holders of Class B common stock elect the remaining
directors and are entitled to one vote per share for directors designated to be elected by holders of Class B common
stock. Holders of Class A common stock and Class B common stock voting together as a single voting group are
entitled to vote on the proposal to ratify RSM US LLP as the Company’s independent registered public accounting
firm for the 2017 fiscal year, to vote to approve the non-binding advisory proposal on executive compensation, to vote
on the non-binding advisory proposal on the frequency of future advisory votes on executive compensation, to vote on
the proposal to adopt and approve an amendment to the 2012 Director Plan and to vote on the proposal to adopt and
approve amendments to the ESPP. The holders of Class A common stock are entitled to one vote per share, while
holders of Class B common stock are entitled to ten votes per share on these proposals. Approval of any other matter
not specified in the Notice of Annual Meeting of Shareholders that may properly be presented at the Annual Meeting
will require that the number of votes properly cast in favor of such matter exceed the number of votes properly cast
against such matter, with the holders of the Class A common stock entitled to one vote per share and the holders of
Class B common stock entitled to ten votes per share. Abstentions and broker non-votes (i.e., shares held by brokers
in “street name,” voting on certain matters due to discretionary authority or instructions from the beneficial owners but
not voting on other matters due to lack of authority to vote on such matters without instructions from the beneficial
owner) will count toward the quorum requirement but will not count toward the determination of whether the directors
are elected or whether such other matters are approved. The Inspector of Election appointed by our Board of
Directors will count the votes and ballots.
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Notice: The Annual Report to Shareholders. which contains certain additional information about the Company not
required to be included in our Annual Report on Form 10-K. is available this year to shareholders at
http://www.johnsonoutdoors.com/2016AnnualReport. 24 hours a day and free of charge. The Company is not
including the information contained on or available through its website as part of. or incorporating such information
by reference into. this Proxy Statement.

PROPOSAL 1: ELECTION OF DIRECTORS

Eight directors are to be elected at the Annual Meeting to serve until the next annual meeting of shareholders or until
their respective successors have been duly elected. The Company’s Articles of Incorporation provide that holders of
the Company’s Class A common stock have the right to elect 25 percent, or the next highest whole number, of the
authorized number of directors and the holders of the Company’s Class B common stock are entitled to elect the
remaining directors. At the Annual Meeting, holders of Class A common stock will be entitled to elect two directors
and holders of Class B common stock will be entitled to elect six directors. Terry E. London and John M. Fahey, Jr.
(the “Class A Directors”) are the Board nominees designated to be voted on by the holders of Class A common stock,
and Helen P. Johnson-Leipold, Thomas F. Pyle, Jr., Kathy Button Bell, Edward F. Lang, Richard (“Casey”’) Sheahan,
and Edward Stevens (the “Class B Directors”) are the Board nominees designated to be voted on by the holders of Class
B common stock. As indicated below, all of the individuals nominated by our Board of Directors are each an
incumbent director.

Properly completed proxies (whether by Internet, telephone or mail) received from holders of Class A common stock
will, unless otherwise directed, be voted for the two nominee Class A Directors and properly completed proxies
(whether by Internet, telephone or mail) received from holders of Class B common stock will, unless otherwise
directed, be voted for the six nominee Class B Directors. Proxies of holders of Class A common stock cannot be voted
for more than two persons and proxies of holders of Class B common stock cannot be voted for more than six persons.
Class A Directors are elected by a plurality of the votes cast by the holders of Class A common stock and Class B
Directors are elected by a plurality of the votes cast by the holders of Class B common stock, in each case assuming a
quorum is present at the Annual Meeting. “Plurality” means that the individuals who receive the largest number of votes
cast by holders of the class of common stock entitled to vote in the election of such directors are elected as directors
up to the maximum number of directors to be chosen at the Annual Meeting by such class. Consequently, the eight
directors receiving the most votes, taking into account the Company’s two class voting structure, will be elected to the
Board of Directors.

Director Qualifications

The following table provides information as of the date of this Proxy Statement about each nominee for election to the
Board of Directors at the Annual Meeting. The Company anticipates that the nominees for election as directors will be
candidates when the election is held. However, if any of the nominees should be unable or unwilling to serve, the
proxies, pursuant to the authority granted to them by the Board of Directors and taking into account our two class
voting structure, will have discretionary authority to select and vote for substituted nominees (except where the proxy
withholds authority with respect to the election of directors). The information presented includes information each
nominee or director has given the Company about his or her age, his or her principal occupation and business
experience for at least the past five years, and the names of other publicly-held companies of which he or she currently
serves as a director or has served as a director during the past five years. The Nominating and Corporate Governance
Committee regularly evaluates the mix of experience, qualifications, attributes and skills of the Company’s directors
using a matrix of areas that the Committee considers important for the Company’s business and its strategic
objectives. In addition to the information presented below regarding the nominee’s specific experience, qualifications,
attributes and skills that led the Nominating and Corporate Governance Committee to the conclusion that the nominee
should serve as a director, the Nominating and Corporate Governance Committee also considered the qualifications
and criteria described below under “Corporate Governance Matters — Director Nominations” with the objective of
creating a complementary mix of directors.
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Name AgeBusiness Experience During Last Five Years

Class A
Directors

Terry E.
London
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Director
Since

Interim President and Chief Executive Officer of Pier 1 Imports, Inc., beginning on January 1,
2017. Mr. London also serves as the non-executive Chairman of the Board of Directors of Pier
1 since June, 2012 and has been a director since 2003. Retired as Chairman of London
Broadcasting Company LP, a television broadcasting and media company in June 2015; also
served as President and Chief Executive Officer from 2007 through 2015. Served as Chairman
of LBK Entertainment Holdings, Inc., a company that creates and produces entertainment
programming and live events, since 2014 until his resignation in June 2015 and previously
served as its President and Chief Executive Officer from 2004 through 2014. Mr. London
brings extensive experience in management, corporate transactions and integration and
enterprise risk management from his tenure as a President and Chief Executive Officer of
various companies. In addition, Mr. London’s experience in entertainment and media content
production includes long-running programming for the outdoor industry, with which he has
been involved professionally for more than two decades. Mr. London is a CPA and is
experienced in financial matters, accounting and auditing, including financial reporting. The
foregoing experience led to the conclusion that he should serve as a director of Johnson
Outdoors.

1999

10



John M. Fahey,
Jr.

Class B Directors

Helen P.
Johnson-Leipold
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Retired as Chairman of the National Geographic Society, a nonprofit scientific and
educational organization, in 2016; served as its CEO from 1998 through 2013. President of
the National Geographic Society from 1998 to December 2010. Lead Director of Time Inc.,
Regent of the Smithsonian Institution and Director of Lindblad Expeditions Holdings. The
skills and experience acquired by Mr. Fahey through these positions, which led to the
conclusion that he should serve as a director, include leadership, strategic planning,
international business, corporate transactions and enterprise risk management, together with
familiarity with several of the Company’s markets and industries.

2001

Chairman and Chief Executive Officer of the Company since 1999. Chairman and Director
of Johnson Bank and Johnson Financial Group, Inc., Director of S.C. Johnson, a global
manufacturer of household consumer products. Chairman of The Johnson Foundation at
Wingspread and its Board of Trustees. These experiences, along with 15 years in various
executive positions at S.C. Johnson & Son, Inc. and 8 years at Foote, Cone & Belding

60 Advertising, have provided Ms. Johnson-Leipold with extensive leadership and 1994

management experience; including, strategic planning, marketing, new product
development, market research, operations, manufacturing, corporate communication,
corporate transactions, international business, as well as a deep knowledge of the Company’s
industry, businesses and strategic evolution, all of which led to the determination that she is
particularly qualified to serve as a director.

11
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Vice Chairman of the Board of the Company since 1997. Chairman of The Pyle Group, a financial
services and investments firm, since 1996. Non-Executive Chairman of Uniek, Inc. since 1998.
Director of Sub Zero Wolf, Inc. Emeritus Trustee, Wisconsin Alumni Research Foundation,
Trustee, University Research Park, Inc. and Trustee, Morgridge Institute for Research. These

Thomas F. _ _experiences, together with Mr. Pyle’s previous experience as Chairman, President and Chief

Pyle, Jr. Executive Officer, and principal owner of Rayovac Corporation (a manufacturer of batteries and
lighting products), provide Mr. Pyle with an extensive background in corporate transactions,
international business, operations and manufacturing, financial matters, strategic planning,
enterprise risk management and brand marketing, all of which led to the conclusion that he should
serve as a director.

1987

Vice President and Chief Marketing Officer of Emerson Electric Co. since 1999. In 2016, she was
appointed to Emerson’s Office of the Chief Executive. Director and member of the Compensation
Committee of Sally Beauty Holdings since 2013. Director of the Board of Business Marketing
Association since 2010, Chairwoman for 2013 to 2014, and Vice Chairwoman from 2012 to 2013.
Director of the American Marketing Association Inc. since 2010. Serves on the Foundation Board
of St. Louis Children’s Hospital and as Trustee of the St. Louis Art Museum. Ms. Button Bell
previously served as President of Button Brand Development, a strategic marketing consulting
firm, and held senior marketing positions at Converse Inc. and Wilson Sporting Goods. Ms. Button
Bell’s expertise in global marketing, digital strategy and market research, as well as her outdoor
industry experience, led to the determination that she should serve as a director.

Katherine
Button 58
Bell

2014
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Senior Vice President and Chief Financial Officer of the New Orleans Saints, a National Football
League team, and the New Orleans Pelicans, a National Basketball Association team, since 2012.
President of Business Operations and Alternate Governor of the Nashville Predators, a National
Hockey League team, from 2007 to 2010. Executive Vice President of Finance and Administration
and Chief Financial Officer of the Nashville Predators from 2004 until 2007 and Senior Vice
President and Chief Financial Officer of the Nashville Predators from 1997 until 2003. Member of 2006
the College of Business Visiting Committee of Loyola University and a member of the Southeast
Louisiana Boy Scouts of America board. Mr. Lang has broad experience in financial matters,
accounting and auditing from his activities as a chief financial officer, together with experience in
corporate transactions, operations and enterprise risk management. Mr. Lang also has experience in
leisure industries and consumer products. This broad financial and other business experience led to
the conclusion that he should serve as a director.

President of Keen Footwear, a company engaged in the business of the marketing, sale and
distribution of footwear, beginning on October 1, 2016. President and CEO of Patagonia, Inc. and
Lost Arrow Corporation from 2005 to 2014. Director and member of the Executive Committee of
the Outdoor Industry Association from 2009 to 2014. Mr. Sheahan previously held senior

(“Casey”) 61 leadership and marketing positions at Kelty, Inc., Wolverine Worldwide, Inc., Merrell Outdoor 2014

Sheahan
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Division and Nike, Inc., and served in a variety of senior positions with several outdoor-oriented
publications. Mr. Sheahan’s extensive experience in the outdoor industry, along with his skills in
marketing, leadership and sustainable business practices led to the determination that he should
serve as a director.
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Strategic Board Advisor for KIBO Software, Inc., a unified commerce solutions company made up
of Marketlive, Shopatron and Fiverun since November, 2016, and Chief Operating Officer of KIBO
48 from December 2015 to November 2016. Founder and Chief Executive Officer of Shopatron, a
leading provider of cloud-based, eCommerce order management systems from 2001 to 2015. Mr. 2016
Stevens’ extensive experience in digital strategy, ecommerce, and omni-channel distribution, along
with his international business strategy skills, led to the determination that he should serve as a
director.

Edward
Stevens

Board of Directors Recommendation

The Company’s Board of Directors recommends that shareholders vote “FOR” the election of each nominee listed above
as a director of Johnson Outdoors Inc.

DIRECTORS’ MEETINGS AND COMMITTEES
Meetings and Attendance

The Board of Directors has standing Executive, Audit, Compensation, and Nominating and Corporate Governance
Committees. During the year ended September 30, 2016 (“fiscal 2016”), there were 6 meetings of the Board of
Directors, 7 meetings of the Audit Committee, 4 meetings of the Compensation Committee, 2 meetings of the
Nominating and Corporate Governance Committee and no meetings of the Executive Committee. Each director
attended at least 75 percent of the aggregate number of (i) meetings of the Board of Directors held during the period
for which he or she was a director during fiscal 2016 and (ii) meetings of the committees on which the director served
during fiscal 2016.

Executive sessions or meetings of outside (non-management) directors without management present are held regularly
for a general discussion of relevant subjects. In fiscal 2016, the outside directors met in executive session at least two
times in accordance with the requirements of the NASDAQ Stock Market.

Committees

Executive Committee. The Executive Committee assists the Board of Directors in developing and evaluating general
corporate policies and objectives and in discharging the Board of Directors’ responsibilities with respect to the
management of the business and affairs of the Company when it is impracticable for the full Board to act. Present
members of the Executive Committee are Ms. Johnson-Leipold and Mr. Pyle.

Audit Committee. The Audit Committee presently consists of Messrs. London (Chairman), Pyle, Lang and Sheahan.
The Audit Committee’s primary duties and responsibilities are to: (1) appoint the Company’s independent registered
public accounting firm and determine its compensation; (2) serve as an independent and objective party to monitor the
Company’s compliance with legal and regulatory requirements and the Company’s financial reporting, disclosure
controls and procedures and internal controls and procedures; (3) review, evaluate and oversee the audit efforts of the
Company’s independent registered public accounting firm and internal auditors; (4) provide an open avenue of
communication among the independent registered public accounting firm, management, the internal auditors and the
Board of Directors; and (5) prepare the Audit Committee Report required to be included in the Company’s annual
proxy statement. The Audit Committee has the direct authority and responsibility to select, evaluate and, where
appropriate, replace the independent registered public accounting firm, and is an “audit committee” for purposes of
Section 3(a)(58)(A) of the Securities Exchange Act of 1934. The Audit Committee’s report required by the rules of the
Securities and Exchange Commission (“SEC”) appears beginning on page 16.
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Compensation Committee. The Compensation Committee presently consists of Messrs. Pyle (Chairman), Fahey,
London and Ms. Button Bell. The Compensation Committee administers the Company’s compensation programs and
the compensation of the Company’s directors, officers and, at the option of the Committee, other managerial personnel
of the Company and its subsidiaries, including, without limitation, fixing the cash compensation of such persons,
establishing and administering benefit plans for such persons and determining benefits thereunder. Generally, the
Compensation Committee also administers all incentive compensation and equity-based plans, such as stock option,
restricted stock and restricted stock unit plans, in accordance with the terms of such plans, and approves awards under
the incentive compensation and equity-based plans. The Compensation Committee also reviews and makes
recommendations to the Board of Directors with respect to the compensation of the Company’s outside directors.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee presently
consists of Messrs. Fahey (Chairman), Lang and Pyle. The Nominating and Corporate Governance Committee
provides assistance to the Board of Directors in fulfilling its responsibilities by: (1) identifying individuals qualified to
become directors and recommending to the Board of Directors candidates for all directorships to be filled by the
Board of Directors or by the shareholders of the Company; (2) identifying directors qualified to serve on the
committees established by the Board of Directors and recommending to the Board of Directors members for each
committee to be filled by the Board of Directors; (3) reporting annually to the Board of Directors regarding the
Nominating and Corporate Governance Committee’s evaluation and assessment of the performance of the Board, and
(4) taking a leadership role in shaping the corporate governance of the Company.

Charters of Committees

The Board of Directors has adopted a written charter for each of its Committees which may be amended from time to
time. The Company makes available copies of each of these charters on its website at www.johnsonoutdoors.com, 24
hours a day and free of charge. The Company is not including the information contained on or available through its
website as part of, or incorporating such information by reference into, this Proxy Statement.

CORPORATE GOVERNANCE MATTERS

The Company is committed to establishing and maintaining high standards of corporate governance, which are
intended to serve the long-term interests of the Company and its shareholders. The Board of Directors has adopted
Corporate Governance Guidelines which the Company has published on its website at www.johnsonoutdoors.com.

Director Independence

The Board of Directors has determined that the Company is a “Controlled Company,” as defined in NASDAQ Stock
Market Listing Rule 5615(c)(1). The Board has based this determination on the fact that Helen P. Johnson-Leipold is
deemed to be the beneficial owner of more than 50 percent of the voting power of the Company. The Company,
therefore, is exempt from certain independence requirements of the NASDAQ Stock Market rules, including the
requirement to maintain a majority of independent directors on the Company’s Board of Directors and the requirement
to maintain a Nominating and Corporate Governance Committee and a Compensation Committee composed entirely
of independent directors. Notwithstanding such exemption, the Board of Directors has reviewed the independence of
the nominees for election to the Board at the Annual Meeting under the applicable standards of the NASDAQ Stock
Market. Based upon this review, of the eight nominees, the Board of Directors has determined that each of the
following directors was independent under the NASDAQ listing standards:
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Katherine Button Bell

John M. Fahey, Jr.

Edward F. Lang

Terry E. London

Thomas F. Pyle, Jr.
Richard (“Casey”) Sheahan
Edward Stevens

The Board of Directors determined that Ms. Johnson-Leipold was not independent in accordance with the NASDAQ
standards because she is an executive officer of the Company.

Board Leadership Structure

The Board of Directors determines whether it is appropriate to combine or separate the roles of Chairman of the Board
and Chief Executive Officer depending on the Company’s circumstances at the time. Ms. Johnson Leipold currently
serves as the Company’s Chief Executive Officer and as Chairman of the Board of Directors. Ms. Johnson-Leipold
possesses extensive experience in the industries in which the Company operates, and in-depth knowledge of the
issues, opportunities and challenges the Company faces, and is thus best positioned to develop agendas and highlight
issues that ensure that the Board of Directors’ time and attention are focused on the most critical matters. In addition,
the Board of Directors has determined that this leadership structure is optimal because it believes that having one
leader serving as both the Chairman and Chief Executive Officer provides decisive, consistent and effective
leadership, as well as clear accountability. Having one person serve as Chairman and Chief Executive Officer also
enhances the Company’s ability to communicate its message and strategy clearly and consistently to its shareholders,
employees, and business partners, particularly during times of turbulent economic and industry conditions. Although
the Company believes that the combination of the Chairman and Chief Executive Officer roles is appropriate under
current circumstances, it will continue to review this issue periodically to determine whether, based on the relevant
facts and circumstances, separation of these offices would serve the Company’s best interests and the best interests of
its shareholders.

Thomas F. Pyle, Jr., the Company’s Vice Chairman of the Board, serves as the Company’s lead outside or independent
director. In his capacity as lead outside or independent director, Mr. Pyle coordinates the activities of the independent
directors and serves as a liaison between the Chairman and the independent directors. Mr. Pyle also presides at the
executive sessions of the independent directors and has the authority to call additional executive sessions or meetings
of the independent directors.

The Board’s Role in Risk Oversight

The Company has established a Risk Committee, which is primarily responsible for the Company’s enterprise risk
assessment and enterprise risk management policies. The Risk Committee is co-chaired by the Company’s Chief
Financial Officer and its Managing Director, Legal Affairs and includes various other members of senior
management. The role of the Board of Directors in the Company’s risk oversight process includes receiving reports
and presentations from the Risk Committee on areas of material risk to the Company, including operational, financial,
legal and regulatory, strategic and reputational risks, and any measures taken or recommended by the Committee to
mitigate risk. The Board of Directors regularly reviews and discusses areas of material risk at its meetings.
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As noted above, the Company has established a Risk Committee, which is primarily responsible for the Company’s
enterprise risk assessment and enterprise risk management policies. Notwithstanding such delegation of responsibility
by the Company’s Board of Directors, the Board has reserved to the Company’s Compensation Committee primary
oversight responsibility to ensure that compensation programs and practices of the Company do not encourage
unreasonable or excessive risk-taking and that any risks are subject to appropriate controls. As part of this process, the
Company (with the oversight of the Compensation Committee) designs the Company’s overall compensation programs
and practices, including incentive compensation for both executives and non-executive employees, in a manner
intended to support its strategic priorities and initiatives to enhance long-term sustainable value without encouraging
unnecessary or unreasonable risk-taking. At the same time, the Company recognizes that its goals cannot be fully
achieved while avoiding all risk. The Compensation Committee (along with assistance from management)
periodically reviews the Company’s compensation programs and practices in the context of its risk profile, together
with its other risk mitigation and risk management programs, to ensure that these programs and practices work
together for the long-term benefit of the Company and its shareholders. Based on its recently completed review of the
Company’s compensation programs, the Compensation Committee concluded that the Company’s incentive
compensation policies for both executive and non-executive employees have not materially and adversely affected the
Company by encouraging unreasonable or excessive risk-taking in the recent past, are not likely to have a material
adverse effect in the future and provide for multiple and reasonably effective safeguards to protect against unnecessary
or unreasonable risk-taking.

Director Nominations

The Company has a standing Nominating and Corporate Governance Committee. Based upon the review described
under “Corporate Governance Matters — Director Independence,” the Board of Directors has determined that each
member of the Nominating and Corporate Governance Committee is independent under the applicable standards of
the NASDAQ Stock Market.

The Nominating and Corporate Governance Committee will consider director nominees recommended by
shareholders. Recommendations for consideration by the Nominating and Corporate Governance Committee should
be sent to the Secretary of the Company in writing, together with appropriate biographical information concerning
each proposed nominee, including the following information: (1) the name, address (business and residence), date of
birth and principal occupation or employment (present and for the past five years) of each person whom the
shareholder proposes to be considered as a nominee; (2) the number of shares of the common stock (of each class)
beneficially owned (as defined by section 13(d) of the Securities Exchange Act of 1934, as amended) by each such
proposed nominee; (3) any other information regarding such proposed nominee that would be required to be disclosed
in a definitive proxy statement to shareholders prepared in connection with an election of directors pursuant to section
14(a) of the Securities Exchange Act of 1934, a