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CALCULATION OF REGISTRATION FEE
 

Title of Securities
to be Registered

Amount to be
Registered  

Proposed maximum
offering price

per share   

Proposed maximum
aggregate offering

price   

Amount of
Registration

fee  
Class A Common Stock, $0.05 par value per share 110,000 shares (1)  $ 35.27(2) $ 3,879,700(2) $ 449.66(2)
 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this Registration Statement also covers any additional

shares of Class A Common Stock which become issuable under the Johnson Outdoors Inc. 2012 Non-Employee Director Stock Ownership Plan
(the "Plan") by reason of any stock dividend, stock split, recapitalization or any similar transaction effected without the receipt of any consideration
by Johnson Outdoors Inc. (the "Registrant") which results in an increase in the number of the outstanding shares of the Registrant's Class A
Common Stock.

(2) For the purpose of computing the registration fee, the Registrant has used $35.27 as the average of the high and low prices of the Class A Common
Stock as reported on May 4, 2017 on the NASDAQ Global Select Market SM for the offering price per share, in accordance with Rules 457(c) and
(h).  The actual offering price will be determined in accordance with the terms of the Plan.

 



PART II - INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the "Commission") pursuant to section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), are incorporated herein by reference:

(a)   The Registrant's Annual Report on Form 10-K for the fiscal year ended September 30, 2016.

(b)   All other reports filed by the Registrant pursuant to section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the
Annual Report on Form 10‑K referred to in paragraph (a) above.

(c)   The description of the Registrant's Class A Common Stock contained in the registration statement filed pursuant to section 12 of the Exchange
Act and all amendments thereto or reports filed for the purpose of updating such description.

All reports and other documents subsequently filed by the Registrant pursuant to sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall
be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes hereof to the extent that a statement contained in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part hereof.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The Registrant's directors and officers are entitled to certain statutory rights to be indemnified by the Registrant against certain liabilities and
expenses, provided the director or officer is either successful in the defense of such litigation or is otherwise determined not to have engaged in willful
misconduct, knowingly violated a criminal law, failed to deal fairly with the Registrant or its shareholders in connection with a matter in which the director or
officer had a material conflict of interest or derived an improper personal benefit in the performance of his or her duties to the Registrant.

Article Ten of the Registrant's Amended and Restated By‑Laws also contains provisions entitling directors and officers of the Registrant to
indemnification against certain liabilities and expenses.  The Registrant's Amended and Restated By‑Laws are incorporated herein by reference in Exhibit 4.3.
 



Directors and officers of the Registrant are covered by directors' and officers' liability insurance under which they are insured (subject to certain
exceptions and limitations specified in the policy) against expenses and liabilities arising out of proceedings to which they are parties by reason of being or
having been directors or officers.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 
4.1 Articles of Incorporation of the Company.
4.2 Amendment to Articles of Incorporation changing the name of the Company.
4.3 Amended and Restated By-Laws of the Company.
4.4 Johnson Outdoors Inc. 2012 Non-Employee Director Stock Ownership Plan, as amended
5 Opinion of Reinhart Boerner Van Deuren s.c. as to the legality of the Class A Common Stock being registered.
23.1 Consent of Independent Registered Public Accounting Firm.
23.2 Consent of Reinhart Boerner Van Deuren s.c. (included in its opinion filed as Exhibit 5 hereto).
24 Power of Attorney (included on the signature page hereto).

Item 9. Undertakings.
 

1.   The undersigned Registrant hereby undertakes as follows:

(a)   To file, during any period in which offers or sales are being made, a post‑effective amendment to this Registration Statement:

(i)   To include any prospectus required by section 10(a)(3) of the Securities Act of 1933, as amended.

(ii)   To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post‑effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) of the Securities Act of 1933, as amended, if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee"
table in the Registration Statement.

(iii)   To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement.

Provided, however, that paragraphs (1)(a)(i) and (1)(a)(ii) do not apply if the information required to be included in a post‑effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of
the Exchange Act that are incorporated by reference in the Registration Statement.

(b)   That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such post‑effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(c)   To remove from registration by means of a post‑effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 



2.   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, as amended, each
filing of the Registrant's annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

3.   Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is, therefore, unenforceable.  In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933, as
amended, and will be governed by the final adjudication of such issue.
 



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Racine, State of Wisconsin, on May 10, 2017.

 
 JOHNSON OUTDOORS INC.  
    
 BY /s/ Helen P. Johnson-Leipold  
  Helen P. Johnson-Leipold, Chairman and  
  Chief Executive Officer  
 

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Helen P. Johnson-Leipold and David W. Johnson, and each of them
individually, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him or her and in his or her name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that either said attorney-in-fact and agent or his or her
substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated.

Signature  Title  Date
     
/s/ Helen P. Johnson-Leipold  Chairman of the Board, Chief Executive Officer and  May 10, 2017
Helen P. Johnson-Leipold  Director (Principal Executive Officer)   
     
/s/ David W. Johnson  Vice President and Chief Financial Officer (Principal  May 10, 2017
David W. Johnson  Financial and Accounting Officer)   
     
/s/ Thomas F. Pyle, Jr.  Vice Chairman of the Board and Director  March 2, 2017
Thomas F. Pyle, Jr.     
     
/s/ Terry E. London  Director  March 2, 2017
Terry E. London     
     
/s/ John M. Fahey, Jr.  Director  March 2, 2017
John M. Fahey, Jr.     
     
/s/ Edward F. Lang, III  Director  March 2, 2017
Edward F. Lang, III     
     
/s/ Katherine Button Bell  Director  March 2, 2017
Katherine Button Bell     
     
/s/ Richard Sheahan  Director  March 2, 2017
Richard ("Casey") Sheahan     
     
/s/ Edward Stevens  Director  March 2, 2017
Edward Stevens     
 



EXHIBIT INDEX
TO

FORM S‑8 REGISTRATION STATEMENT

Exhibit
Number

  
Description

 Incorporated Herein
by Reference to

 Filed
Herewith

4.1  Articles of Incorporation of the Registrant  Exhibit 3.1(a) to the Registrant's Form 10-Q report for the
quarter ended March 31, 2000 filed with the Securities and
Exchange Commission on May 15, 2000.

  

       
4.2  Amendment to the Articles of Incorporation of the

Registrant changing the Registrant's name.
 

 Exhibit 3.1(b) to the Registrant's Form 10-Q report for the
quarter ended March 31, 2000 filed with the Securities and
Exchange Commission on May 15, 2000.

  

       
4.3  Amended and Restated By-Laws of the Registrant  Exhibit 3.2 to the Company's Form 10-K report for the year

ended October 1, 2010 filed with the Securities and
Exchange Commission on December 9, 2010.

  

       
4.4  Johnson Outdoors Inc. 2012 Non-Employee Director Stock

Ownership Plan, as amended
   X

       
5  Opinion of Counsel    X
       
23.1  Consent of Independent Registered Public Accounting Firm    X
       
23.2  Consent of Counsel    Contained in

Opinion filed as
Exhibit 5

       
24  Power of Attorney  Signature Page to Registration Statement   
 
 



Exhibit 4.4

JOHNSON OUTDOORS INC. 2012 NON-EMPLOYEE DIRECTOR STOCK OWNERSHIP PLAN

Section 1. Purpose
 
The purpose of the Johnson Outdoors Inc. 2012 Non-Employee Director Stock Ownership Plan (the “Plan”) is to promote the long-term growth and financial
success of Johnson Outdoors Inc. (the “Company”) by attracting and retaining non-employee directors of outstanding ability and assisting the Company in
promoting a greater identity of interest between the Company’s non-employee directors and its shareholders.
 
Section 2. Definitions
 
As used in the Plan, the following terms have the respective meanings set forth below:
 
(a)  “Award” means any Stock Option, Restricted Stock or Restricted Stock Unit granted under the Plan.
 
(b) “Award Agreement” means a written or electronic agreement between the Company and a Participant, in such form as may be approved by the
Committee, setting forth the terms, conditions and restrictions of an Award granted to a Participant under the Plan.
 
(c)  “Black-Scholes Model” means the Black-Scholes Option Pricing Model, which shall be used to calculate the fair value of Stock Option grants under the
Plan, as of the date of such grant. Six factors are required to calculate the value of a Stock Option using the Black-Scholes Model: the Stock Option’s exercise
price; the current market price of the Common Stock; the dividend yield of the Common Stock; the Stock Option’s time to expiration; the risk-free market
rate of return; and the future volatility of the Common Stock. Only the future volatility of the Common Stock cannot be objectively determined. In connection
with using the Black-Scholes Model to calculate the fair value of Stock Option grants under the Plan, the Committee may use such variations of the Black-
Scholes Model and parameters and procedures respecting the Black-Scholes Model, including, without limitation, parameters and procedures used to measure
the historical volatility of the Common Stock as of the relevant grant date, as the Committee deems reasonably appropriate in its sole discretion.
 
(d)  “Board” means the Company’s Board of Directors.
 
(e)  “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor provisions thereto.
 
(e)  “Change of Control” means the occurrence, in a single transaction or series of related transactions, of any one or more of the following events:
 

(i)         the consummation of a sale or other disposition of all or substantially all of the consolidated assets of the Company and its subsidiaries;
 
(ii)        the consummation of a liquidation or dissolution of the Company;
 
(iii)       the consummation of a sale or other disposition of at least a majority of the outstanding shares of Common Stock;
 
(iv)       the consummation of a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
 
(v)        the consummation of a merger, consolidation or similar transaction following which the Company is the surviving corporation but the

shares of Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the
merger, consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

 
The Committee in its sole discretion will determine if there has been a Change of Control.
 

(f)  “Committee” means the Compensation Committee of the Board or any other committee of the Board that the Board designates to administer the Plan.
The Committee shall consist of not less than two directors, each of whom shall qualify as a “non-employee director” within the meaning of Rule 16b-3.  If at
any time the Committee shall not be in existence, then the members of the Board that qualify as non-employee directors shall administer the Plan and shall be
deemed to be the Committee for purposes of the Plan.
 



(g)  “Common Stock” means the Class A Common Stock, $.05 par value per share, of the Company and such other securities or property as may become
subject to Awards pursuant to an adjustment made under Section 5(b) of the Plan.
 
(h)  “Fair Market Value” means the fair market value of the Common Stock determined by such methods or procedures as shall be established from time to
time by the Committee; provided, however, that the Fair Market Value shall not be less than the par value of the Common Stock; and provided further, that so
long as the Common Stock is traded on a national securities exchange, such as the NASDAQ Stock Market, the Fair Market Value shall be the average of the
high and low prices of a share of Common Stock on the principal securities exchange on which the Common Stock is traded on the specified date (or if no
sales occurred on such date, the last preceding date on which sales occurred); provided, however, that if the principal market for the Common Stock is an
over-the-counter market, the Fair Market Value shall be the average of the bid and asked prices of a share of Common Stock in the applicable over-the-
counter market on the specified date, as reported by the National Association of Securities Dealers (or if no sales occurred on such date, the last preceding
date on which sales occurred).  The determination of Fair Market Value shall comply with Section 409A and Treasury Regulation Section 1.409A-1(b)(5)(iv)
promulgated thereunder.
 
(i)  “1934 Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
 
(j)  “Participant” means a member of the Board who is not an employee of the Company, any entity that is directly or indirectly controlled by the Company
or any entity in which the Company has a significant interest as determined by the Committee.
 
(k)  “Restricted Stock” means an Award to a Participant comprised of shares of Common Stock granted under Section 7(b) of the Plan.
 
(l)  “Restricted Stock Unit” means an Award of a right granted to a Participant under Section 7(c) of the Plan to receive a share of Common Stock at the end
of a specified period, which right shall be conditioned on the satisfaction of specified performance, service or other criteria.
 
(m)  “Rule 16b-3” means Rule 16b-3 promulgated by the Securities and Exchange Commission under the 1934 Act, or any successor provisions thereto.
 
(n)  “Section 409A” means Section 409A of the Code and Department of Treasury regulations and other interpretive guidance issued thereunder, including
those issued after the date hereof.
 
(o)  “Stock Option” means an Award in the form of the right to purchase a specified number of shares of Common Stock at a specified price during a
specified period granted under Section 7(a) of the Plan.
 
Section 3. Effective Date
 
The Plan shall become effective on December 5, 2012.  Awards under the Plan in excess of 50,000 shares of Common Stock shall be subject to the approval
of the amendment to the Plan authorizing additional shares under the Plan at the Company’s 2017 annual meeting of its shareholders. To the extent that any
Awards in excess of 50,000 shares are granted under the Plan prior to such approval by Company shareholders, such excess grants shall be contingent on
approval of the amendment to the Plan by the shareholders of the Company authorizing such additional shares. No awards may be made under the Plan after
December 5, 2022 or earlier termination of the Plan by the Board.
 
Section 4. Administration
 
The Committee shall be responsible for administering the Plan.  The Committee shall have the sole power and authority:  (a) to interpret the Plan; (b) to
prescribe, amend and rescind rules and regulations relating to the Plan, to provide for conditions and assurances deemed necessary or advisable to protect the
interests of the Company, and to make all other determinations necessary or advisable for the administration of the Plan, but only to the extent not contrary to
the express provisions of the Plan; and (c) to determine what form of Awards are to be granted under the Plan, and to determine the terms and conditions of
any Award granted under the Plan (including, but not limited to, the number of shares, the share price, any restriction or limitation and any vesting
acceleration or forfeiture waiver regarding any Award), which terms and conditions shall, in every case, be set forth or incorporated by reference in the Award
Agreement and shall be consistent with the provisions of the Plan.  Determinations, interpretations or other actions made or taken by the Committee pursuant
to the provisions of the Plan shall be final and binding and conclusive for all purposes and upon all persons, including, without limitation, the Company, the
shareholders, the directors (as Participants) and any persons having any interests in any Awards which may be granted under the Plan.
 



Section 5. Stock Available for Awards
 
(a)  Common Stock Available.  The aggregate number of shares of Common Stock available for Awards under the Plan shall be 110,000 shares of Common
Stock (subject to adjustment pursuant to Section 5(b) hereof).
 
(b)  Adjustments and Reorganizations.  In the event that the Committee shall determine that any dividend (other than a normal cash dividend) or other
distribution (whether in the form of cash, Common Stock, other securities or other property), recapitalization, stock split, reverse stock split, reorganization,
merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Common Stock or other securities of the Company, issuance of warrants or
other rights to purchase Common Stock or other securities of the Company, or other similar corporate transaction or event affects the Common Stock such
that an adjustment is determined by the Committee to be necessary or appropriate to prevent dilution or enlargement of the benefits or potential benefits
intended to be made available to Participants under the Plan, then the Committee may, in such manner as it may deem equitable, adjust any or all of the (i)
number and type of securities or other property available under the Plan and that thereafter may be made the subject of Awards under the Plan, and (ii)
number and type of securities or other property subject to outstanding Awards and the exercise price of outstanding Stock Options, provided any such
adjustments are consistent with the effect on shareholders arising from any such action.  The Committee may also make such similar appropriate adjustments
in the calculation of Fair Market Value as it deems necessary or appropriate to prevent dilution or enlargement of the benefits or potential benefits intended to
be made available to Participants under the Plan.  Notwithstanding the foregoing, (x) Stock Options subject to grant or previously granted under the Plan at
the time of any event described above shall be subject to only such adjustment as shall be necessary to maintain the proportionate interest of the Participant
and preserve, without exceeding, the value of such Stock Options, and (y) the number of shares of Common Stock subject to Restricted Stock or Restricted
Stock Units under the Plan at the time of any event described above shall be subject to only such adjustment as shall be necessary to maintain the relative
proportionate interest represented by such Restricted Stock or Restricted Stock Units immediately prior to any such event.
 
(c)  Change of Control.  In order to preserve a Participant’s rights under outstanding Awards in the event of a Change of Control, the Committee in its
discretion may, at the time the Award is granted or at any time thereafter, take one or more of the following actions: (i) provide for the acceleration of any
time period relating to the exercise of any Stock Options or the lapsing of any forfeiture provisions on any Restricted Stock or Restricted Stock Units; (ii)
provide for the purchase or cancellation of each outstanding Stock Option for an amount of cash or other property equal to the difference between the net
amount per share payable to holders of Common Stock in the Change of Control or as a result of the Change of Control and the exercise price per share of the
Stock Option and provide for the purchase or cancellation of each outstanding Restricted Stock Unit for an amount of cash or other property equal to the net
amount per share payable to holders of Common Stock in the Change of Control or as a result of the Change of Control; (iii) adjust the terms of any Stock
Options, Restricted Stock or Restricted Stock Units in the manner determined by the Committee to reflect the Change of Control; (iv) cause any Award to be
assumed or a new right substituted for the Award by another entity; or (v) make such other provision as the Committee may consider equitable and in the best
interests of the Company. If the terms of Section 5(b) and Section 5(c) would apply to a transaction, then the transaction will be subject to this Section 5(c)
and not Section 5(b).
 
(d)  Common Stock Usage. If, after the effective date of the Plan, any shares of Common Stock covered by an Award granted under the Plan, or to which any
Award relates, are forfeited or if an Award otherwise terminates, expires or is cancelled prior to the delivery of all of the shares of Common Stock or of other
consideration issuable or payable pursuant to such Award and if such forfeiture, termination, expiration or cancellation occurs prior to the payment of
dividends or the exercise by the holder of other indicia of ownership of the shares of Common Stock to which the Award relates, then the number of shares of
Common Stock counted against the number of shares of Common Stock available under the Plan in connection with the grant of such Award, to the extent of
any such forfeiture, termination, expiration or cancellation, shall again be available for granting of additional Awards under the Plan.
 
Section 6. Awards
 
(a)  Annual Awards.  The Company may issue to each Participant, on the first business day following each annual meeting of shareholders until the Plan is
terminated, an Award consisting of any combination of Stock Options, Restricted Stock and/or Restricted Stock Units as determined by the Committee (an
“Annual Award”).  A Participant's Annual Award shall have an aggregate value (calculated as of the date of the Annual Award using the Black-Scholes Model
for Stock Options and Fair Market Value for Restricted Stock and Restricted Stock Units) equal to such amount as the Committee may approve in connection
with the Annual Award.  A Participant who is first appointed as a director of the Company after an annual meeting of shareholders and who receives on the
date of appointment an Initial Award pursuant to Section 6(b) hereof shall not be eligible to receive an Annual Award pursuant to this Section 6(a) until the
first business day following the second annual meeting of shareholders after the director's appointment. The Committee shall specifically approve each grant
of an Annual Award to a continuing director.
 



(b)  Awards Upon Initial Appointment.  If a Participant initially is appointed as a director during the existence of the Plan other than by election at an
annual meeting of shareholders, the Committee may issue to such Participant, on the date on which such Participant is first appointed as a director, an Award
in the form and with the aggregate value of the Annual Award such Participant would have received if such Participant had been a director on the first
business day following the most recent annual meeting of shareholders (the “Initial Award”).  The Committee shall specifically approve each grant of the
Initial Award to a newly appointed director.  An Initial Award shall be valued as of the date of grant (calculated using the Black-Scholes Model for Stock
Options and Fair Market Value for Restricted Stock and Restricted Stock Units).
 
(c)  Award Agreements.  All Awards made under the Plan shall be evidenced by an Award Agreement in such form as the Committee shall prescribe.  The
Committee need not require the execution of any Award Agreement, in which case receipt of such Award Agreement by the respective Participant will
constitute agreement to the terms of the Award Agreement.
 
Section 7. Terms of Awards
 
(a)  Stock Options.  Each Award Agreement for the grant of a Stock Option shall specify:  the term of the Stock Option; the number of shares of Common
Stock for which the Stock Option is exercisable; the exercise price; any vesting or other restrictions which the Committee may impose; and any other terms
and conditions as shall be determined by the Committee at the time of grant of the Stock Option.  The per share exercise price of any Stock Option granted
under the Plan shall be the Fair Market Value of a share of Common Stock on the date of the grant.  Any Stock Option shall be exercisable according to the
terms of the Plan and at such times and under such conditions as are determined by the Committee and set forth in the Award Agreement.  A Stock Option
shall be deemed exercised when the Company receives:  [a] written or electronic notice of exercise (in accordance with the Award Agreement) from the
person entitled to exercise the Stock Option, and [b] full payment for the shares of Common Stock with respect to which the Stock Option is exercised.  The
exercise price shall be payable at the time of exercise in cash, previously acquired shares of Common Stock valued at their Fair Market Value or such other
forms or combinations of forms of consideration as the Committee may approve.  Each Stock Option shall expire at such time as the Committee shall
determine when it is granted, which shall be set forth in the Award Agreement, provided that no Stock Option shall have a term of more than ten years.  The
Company shall issue (or cause to be issued) the shares of Common Stock purchased promptly after the exercise of a Stock Option by the Participant.
 
(b)  Restricted Stock.  Each Award Agreement for the grant of Restricted Stock shall specify:  the period (the "Restricted Period") during which the
Restricted Stock may be subject to forfeiture and terms pursuant to which the Restricted Stock will vest, which may include the attainment of specified
performance goals, length of service or such other factors or criteria as the Committee shall determine; the number of shares of Restricted Stock subject to the
Award; and any other terms and conditions as shall be determined by the Committee at the time of grant of the Restricted Stock.  Each Participant receiving
an Award of Restricted Stock shall be issued a certificate in respect of such shares of Restricted Stock unless otherwise provided in the Award Agreement. 
Such certificate shall be registered in the name of such Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions
applicable to such Award in substantially the form set forth in the Award Agreement.  The Committee may require that the certificates evidencing such shares
be held in custody by the Company until the restrictions thereon shall have lapsed and that, as a condition of any Award of Restricted Stock, the Participant
shall have delivered a stock power, endorsed in blank, relating to the Common Stock covered by such Award.  Except as provided in this Section, the
Participant shall have, with respect to the shares of Restricted Stock, all of the rights of a shareholder of the Company, including the right to vote the shares
and the right to receive any dividends.  Unless otherwise provided in the Award Agreement, any dividends payable with respect to any unvested Restricted
Stock shall be automatically deferred and shall be payable immediately upon vesting of the shares of Restricted Stock to which such dividends relate.
 



(c)  Restricted Stock Units.  Each Award Agreement for the grant of Restricted Stock Units shall specify:  the period (the "RSU Period") during which the
Restricted Stock Units may be subject to forfeiture and the terms pursuant to which the Restricted Stock Units will vest, which may include the attainment of
specified performance goals, length of service or such other factors or criteria as the Committee shall determine; the number of shares of Common Stock
subject to the Restricted Stock Units; and any other terms and conditions as shall be determined by the Committee at the time of grant of the Award.  The
Company shall distribute one share of Common Stock for each Restricted Stock Unit that vests immediately after the end of the applicable RSU Period;
provided that, as determined by the Committee, an Award Agreement may permit such recipient to elect to defer issuance of any shares of Common Stock
that such recipient may be entitled to receive thereunder as permitted under Section 409A.
 
Section 8. General Provisions Applicable to Awards
 
(a)  Transferability of Stock Options and Restricted Stock Units. Stock Options and Restricted Stock Units granted under the Plan shall not be transferable
other than by will or under the laws of descent and distribution, except as otherwise provided by the Committee.
 
(b)  Legend on Certificates. The Committee may cause a legend or legends to be put on any certificates for shares of Common Stock delivered under the
Plan pursuant to any Award to make appropriate references to any applicable transfer restrictions.
 
(c)  Termination of Directorship. If for any reason other than death a Participant ceases to be a director of the Company while holding a vested Stock Option
granted under the Plan, such Stock Option shall continue to be exercisable for a period of three years (or such other period set forth in the Award Agreement)
after such termination or the remainder of the Stock Option term, whichever is shorter (any unvested Stock Option shall be cancelled as of the date of such
termination).  If for any reason other than death a Participant ceases to be a director of the Company, any unvested Stock Option granted under the Plan and
held by the director shall be cancelled as of the date of such termination.  If for any reason other than death a Participant ceases to be a director of the
Company during the RSU Period for any Restricted Stock Units or the Restricted Period for any Restricted Stock, or if a Participant fails to satisfy any other
conditions precedent to the delivery of shares of Common Stock to which any Restricted Stock Units relate or to the vesting of any Restricted Stock, all such
Restricted Stock Units or Restricted Stock shall be forfeited; provided that the Committee may vary such conditions in any Award Agreement and may
subsequently waive such conditions, in whole or in part, based on service, performance and such other factors or criteria as the Committee may determine.  In
the event a Participant dies, any unvested Award granted to such Participant shall immediately vest and, in the case of Stock Options, be exercisable by, the
designated beneficiary, or, in the absence of a designated beneficiary, by will or in accordance with the laws of descent and distribution for a period of three
years (or such other period set forth in the Award Agreement) following the date of death.
 
(d)  Plan Amendment. The Board may at any time amend, alter, suspend, discontinue or terminate the Plan, including without limitation an amendment to
decrease or increase the amount or schedule of the Awards under Section 5; provided, however, that shareholder approval of any amendment of the Plan shall
be obtained if otherwise required by (i) the Code or any rules promulgated thereunder, (ii) the listing requirements of the principal national securities
exchange, national securities association or over-the-counter market on which the Common Stock is then traded, or (iii) any other applicable law. 
Termination of the Plan shall not affect the rights of Participants with respect to any Awards previously granted to them, and all unexpired Awards shall
continue in force and effect after termination of the Plan except as they may lapse or be terminated by their own terms and conditions.  Notwithstanding the
foregoing, the Board is from amending Section 8(e) of the Plan without shareholder approval.
 
(e)  Repricing Prohibited. Notwithstanding anything in the Plan to the contrary, and except for the adjustments provided in Section 5(b), the Committee and
the Board are prohibited from decreasing the exercise price for any outstanding Stock Option granted to a Participant under the Plan after the date of grant or
allowing a Participant to surrender an outstanding Stock Option granted under the Plan to the Company as consideration for the grant of a new Stock Option
with a lower exercise price.
 
(f)  No Rights as Shareholder. No Participant shall have any voting or dividend rights or other rights as a shareholder with respect to any shares of Common
Stock subject to a Stock Option or a Restricted Stock Unit granted under the Plan before the date the shares are issued to the Participant (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).
 
(g)  No Right to Continue as Director. Nothing contained in the Plan or any agreement under the Plan will confer upon any Participant any right to continue
to serve as a director of the Company.
 



(h)  Severability. If any provision of the Plan or any Stock Option or other form of Award Agreement, if any, or any Award (i) is or becomes or is deemed to
be invalid, illegal or unenforceable in any jurisdiction, or as to any person or Award, or (ii) would disqualify the Plan or any Stock Option or other form of
Award Agreement under any law deemed applicable by the Committee, then such provision shall be construed or deemed amended to conform to applicable
laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan, any Stock
Option or other Award Agreement, if any, or Award, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan,
any such Stock Option or other Award Agreement and any such Award shall remain in full force and effect.
 
(i)  Governing Law. The validity, construction and effect of the Plan, any Stock Option or other form of Award Agreement and any Award, and any actions
taken under or relating to the Plan, any Stock Option or other Award Agreement and any Award shall be determined in accordance with the laws of the State
of Wisconsin and applicable federal law.
 
(j)  Compliance.
 

(i)         In the event that the Company shall deem it necessary or desirable to register under the Securities Act of 1933, as amended, or any other
applicable statute, any Awards or any shares of Common Stock with respect to which an Award may be or shall have been granted or exercised, or to qualify
any such Awards or shares under the Securities Act of 1933, as amended, or any other statute, then the Participants shall cooperate with the Company and
take such action as is necessary to permit registration or qualification of such Awards or shares.

 
(ii)        Unless the Company has determined that the following representation is unnecessary, each person exercising a Stock Option or receiving

shares of Common Stock under the Plan may be required by the Company, as a condition to the issuance of the shares pursuant to exercise of the Stock
Option or Award, to make a representation in writing (a) that he or she is acquiring such shares for his own account for investment and not with a view to, or
for sale in connection with, the distribution of any part thereof, and (b) that before any transfer in connection with the resale of such shares, he or she will
obtain the written opinion of counsel to the Company, or other counsel acceptable to the Company, that such shares may be transferred.  The Company may
also require that the certificates representing such shares contain legends reflecting the foregoing.

 
(iii)       All Awards and transactions under the Plan are intended to comply with any applicable exemptive conditions under Rule 16b-3, and the

Committee shall interpret and administer the Plan, Award Agreements, and any Plan guidelines in a manner consistent therewith.  All Awards under the Plan
shall be deemed approved by the Committee and shall be deemed an exempt purchase under Rule 16b-3.

 
(iv)       It is the intention of the Company that no payment or entitlement pursuant to the Plan will give rise to any adverse tax consequences to a

Participant under Section 409A. The Plan shall be interpreted to that end and, consistent with that objective and notwithstanding any provision herein to the
contrary, the Company may unilaterally take any action it deems necessary or desirable to amend any provision herein to avoid the application of or excise tax
or other penalties under Section 409A, including any actions to exempt an award from Section 409A or comply with the requirements of Section 409A.
Further, no effect shall be given to any provision herein in a manner that reasonably could be expected to give rise to adverse tax consequences under Section
409A.  Neither the Company nor its current or former employees, officers, directors, representatives or agents shall have any liability to any current or former
Participant with respect to any accelerated taxation, additional taxes, penalties or interest for which any current or former Participant may become liable in the
event that any amounts payable under the Plan are determined to violate Section 409A.
 
(k)  Tax Withholding.  Whenever shares of Common Stock, cash or other property are to be issued pursuant to an Award, the Company shall have the power
to require the recipient of the shares, cash or other property to remit to the Company an amount sufficient to satisfy federal, state and local withholding tax
requirements.  Unless otherwise determined by the Committee, withholding obligations may be settled with shares of Common Stock, including shares of
Common Stock that are part of the Award that gives rise to the withholding requirement.  The obligations of the Company under the Plan shall be conditional
on such payment or arrangements, and the Company, its subsidiaries and affiliates shall, to the extent permitted by law, have the right to deduct any such taxes
from any payment otherwise due to the Participant.  The maximum number of shares that a Participant may use toward satisfying the withholding
reimbursement shall not exceed the minimum funding required for the withholding.  Where a Participant’s withholding reimbursement obligation arises by
reason of the Participant’s election under Section 83(b) of the Code with respect to the Award, the Participant may not remit unvested shares in satisfaction of
the Participant’s withholding reimbursement obligation.
 
 



Exhibit 5

REINHART BOERNER VAN DEUREN s.c.
1000 North Water Street
Milwaukee, WI 53202

May 10, 2017

Johnson Outdoors Inc.
555 Main Street
Racine, WI 53403

Ladies and Gentlemen: Re: Registration Statement on Form S‑8

We are providing this opinion in connection with the Registration Statement of Johnson Outdoors Inc., a Wisconsin corporation (the "Company"), on
Form S-8 (the "Registration Statement"), filed under the Securities Act of 1933, as amended (the "Act"), with respect to the proposed sale by the Company of
up to 110,000 shares of Company Class A common stock, $.05 par value per share (the "Shares"), pursuant to the provisions of the Johnson Outdoors Inc.
2012 Non-Employee Director Stock Ownership Plan, as amended (the "Plan").

We have examined (1) the Registration Statement; (2) the Company's Articles of Incorporation and Amended and Restated By-Laws, in each case as
amended to date; (3) the Plan; (4) the corporate proceedings relating to the adoption of the Plan, the issuance of the Shares and the organization of the
Company; and (5) such other documents and records as we have deemed necessary in order to render this opinion.  In rendering this opinion, we have relied
as to certain factual matters on certificates of officers of the Company and of state officials.

Based upon the foregoing, it is our opinion that the Shares, when issued as and for the consideration contemplated by the Registration Statement and
the Plan, will be validly issued, fully paid and nonassessable.

We consent to the filing of this opinion as an Exhibit to the Registration Statement.  In giving this consent, we do not admit that we are "experts"
within the meaning of section 11 of the Act, or that we come within the category of persons whose consent is required by section 7 of the Act.

 Yours very truly,  
    
 REINHART BOERNER VAN DEUREN s.c.  
    
 BY /s/  James M. Bedore  
    
  James M. Bedore  
 
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement on Form S-8 of Johnson Outdoors Inc. of our report dated December 13,
2016, relating to the consolidated financial statements and the effectiveness of internal control over financial reporting of Johnson Outdoors Inc., appearing in
the Annual Report on Form 10-K of Johnson Outdoors Inc. for the year ended September 30, 2016.
 
/s/ RSM US LLP

Milwaukee, Wisconsin
May 10, 2017
 
 


