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Section 4 – Matters Related to Accountants and Financial Statements

Item 4.01   Changes in Registrant's Certifying Accountant
 
            On March 2, 2010, Johnson Outdoors Inc. (the “Company”) dismissed Ernst & Young LLP as its independent registered public accounting firm and
appointed McGladrey & Pullen LLP as its new independent registered public accounting firm, subject to final completion of McGladrey & Pullen LLP’s
client acceptance procedures.  The decision to dismiss Ernst & Young LLP and to retain McGladrey & Pullen LLP was approved by the Company's Audit
Committee on March 2, 2010.

Ernst & Young LLP's reports on the Company's consolidated financial statements for each of the fiscal years ended October 2, 2009 and October 3,
2008 did not contain an adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting principles.

During the Company's two most recent fiscal years and through March 2, 2010, there were no disagreements with Ernst & Young LLP on any matter
of accounting principles or practices, financial statement disclosure, or auditing scope or procedure which, if not resolved to Ernst & Young LLP's
satisfaction, would have caused them to make reference to the subject matter in connection with their report on the Company's consolidated financial
statements for such years; and there were no reportable events, as listed in Item 304(a)(1)(v) of SEC Regulation S-K.

The Company has provided Ernst & Young LLP with a copy of the foregoing disclosures and has requested that Ernst & Young LLP review such
disclosures and provide a letter addressed to the Securities and Exchange Commission as specified by Item 304(a)(3) of Regulation S-K.  A copy of Ernst &
Young LLP's letter to the Securities and Exchange Commission is attached to this report as Exhibit 16.1.

During the fiscal years ended October 2, 2009 and October 3, 2008, and the subsequent interim period through March 2, 2010, the Company did not
consult with McGladrey & Pullen LLP regarding any of the matters or events set forth in Item 304(a)(2)(i) and (ii) of Regulation S-K.

Section 5 – Corporate Governance and Management
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointmentof Certain Officers; Compensatory Arrangements of

Certain Officers
 

At the annual meeting of shareholders of the Company held on March 2, 2010 (the "Annual Meeting"), the Company's shareholders approved
proposals to adopt the Johnson Outdoors Inc. 2010 Long-Term Stock Incentive Plan (the "Incentive Plan") and the Johnson Outdoors Inc. 2009 Employees'
Stock Purchase Plan (the "Purchase Plan").  Copies of the Incentive Plan and the Purchase Plan are attached hereto as exhibits 99.1 and 99.2, respectively, and
are incorporated herein by reference.

Summary descriptions of the terms of the Incentive Plan and the Purchase Plan are set forth in the Company's definitive proxy statement on Schedule
14A filed with the Securities and Exchange Commission on January 20, 2010.  The sections of the definitive proxy statement entitled "Approval of the
Adoption of our 2010 Long-Term Stock Incentive Plan" and "Approval of the Adoption of our 2009 Employee Stock Purchase Plan" are incorporated herein
by reference.
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Item 5.07   Submission of Matters to a Vote of Security Holders

At the Company's Annual Meeting, the shareholders voted to elect the following individuals as directors for terms that expire at the next annual
meeting:

 Votes Cast Votes Total
 For Withheld Votes Cast
Class A Directors:    
   Terry E. London 7,197,751 247,003      7,444,754
   John M. Fahey, Jr. 7,384,275 60,479      7,444,754
Class B Directors:    
   Helen P. Johnson-Leipold 1,206,334                  -      1,206,334
   Thomas F. Pyle, Jr. 1,206,334                  -      1,206,334
   W. Lee McCollum 1,206,334                  -      1,206,334
   Edward F. Lang 1,206,334                  -      1,206,334
 

At the Annual Meeting, the shareholders voted on two management proposals as set forth below:

 Votes Cast Votes Cast Abstentions Total
 For (1) Against (1) And Broker

Non-votes (1)
Votes Cast

Proposal to adopt and approve the Incentive Plan   16,981,967 2,524,047 2,080 19,508,094
Proposal to adopt and approve the Purchase Plan   18,511,178 994,864 2,052 19,508,094

(1) Votes cast for or against and abstentions with respect to the two management proposals reflect that holders of Class B shares are entitled to 10 votes per
share for matters other than the election of directors.

Section 9 - Financial Statements and Exhibits
 
Item 9.01     Financial Statements and Exhibits
 

  (d)   Exhibits

  The following exhibits are filed herewith:
 

Exhibit 16.1 –  Letter of Ernst & Young LLP dated March 8, 2010 concerning change in the registrant's certifying accountant

Exhibit 99.1 –  Johnson Outdoors Inc. 2010 Long-Term Stock Incentive Plan.

Exhibit 99.2 –  Johnson Outdoors Inc. 2009 Employees' Stock Purchase Plan.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
JOHNSON OUTDOORS INC.

Date:  March 8, 2010
By /s/ David W. Johnson                                                          
           David W. Johnson, Vice President and
            Chief Financial Officer
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Exhibit 16.1
 

 
 
 
March 8, 2010
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Ladies and Gentlemen:
 
We have read Item 4.01 of Form 8-K dated March 8, 2010, of Johnson Outdoors Inc. and are in agreement with the statements contained in the Item 4.01
paragraphs 1,2, 3 and 4 on page 1 therein. We have no basis to agree or disagree with other statements of the registrant contained therein.
 

 
/s/ Ernst & Young LLP
 
 



Exhibit 99.1
 

JOHNSON OUTDOORS INC.
2010 LONG-TERM STOCK INCENTIVE PLAN

 
Section 1: Purpose
 
The purpose of the Johnson Outdoors Inc. 2010 Long-Term Stock Incentive Plan (the “Plan”) is to enhance the ability of Johnson Outdoors Inc. (the
“Company”) and its Affiliates (as defined below) to attract and retain employees who will make substantial contributions to the Company's long-term
business growth and to provide meaningful incentives to such employees which are more directly linked to the profitability of the Company's businesses and
increases in shareholder value.  In addition, the Plan is designed to encourage and provide opportunities for stock ownership by such employees which will
increase their proprietary interest in the Company and, consequently, their identification with the interests of the shareholders of the Company.
 
Section 2: History and Status of the Johnson Outdoors Inc. 2000 Long-Term Stock Incentive Plan
 
Prior to the effective date of this Plan, the Company had in effect the Johnson Outdoors Inc. 2000 Long-Term Stock Incentive Plan (“JOI 2000 LTIP”), which
was effective December 13, 1999.  The JOI 2000 LTIP terminated December 13, 2009, no shares shall remain available thereunder, and no new awards shall
be granted thereunder after such date.  Awards granted under the JOI 2000 LTIP and still outstanding will continue to be subject to all terms and conditions of
the JOI 2000 LTIP.
 
Section 3: Effective Date
 
The Plan shall be effective as of December 14, 2009 (“Effective Date”) subject, however, to the approval of the Plan by the shareholders of the Company
within twelve (12) months of the date the Plan was adopted (December 7, 2009, “Adoption Date.”)  No Awards may be made under the Plan after December
13, 2019 or, if earlier, termination of the Plan by the Board.  However, unless otherwise expressly provided in the Plan or in an applicable Award, any Award
granted prior to the termination date may extend beyond such date, and, to the extent set forth in the Plan, the authority of the Compensation Committee to
amend, alter, adjust, suspend, discontinue or terminate any such award, or to waive any conditions or restrictions with respect to any such Award, and the
authority of the Board and the Compensation Committee to amend the Plan, shall extend beyond such date.
 
Section 4: Definitions
 
As used in the Plan, the following terms have the respective meanings set forth below:
 

 (a) Affiliate means any entity that, directly or through one or more intermediaries, is controlled by the Company.
   

 (b) Award means any Stock Option, Stock Appreciation Right or Stock Award granted under the Plan.
   

 (c) Board means the Board of Directors of the Company.
   

 (d) Code means the Internal Revenue Code of 1986, as amended from time to time.
   

 (e)

 

Compensation Committee means the Compensation Committee selected by the Board to administer the Plan which shall be composed of not
fewer than two members of the Board, each of whom shall (a) meet the independence requirements established by the Board and applicable
laws, regulations and listing requirements, (b) be a “non-employee director” within the meaning of Rule 16b-3 under the 1934 Act, and (c) be
an “outside director” within the meaning of Section 162(m) of the Code.

   
 (f) Common Stock means the Class A Common Stock, $.05 par value, of the Company.

   
 (g) Company means Johnson Outdoors Inc., a corporation established under the laws of the State of Wisconsin, and its Affiliates.

 

 



 

 
 (h)

 

Fair Market Value means, with respect to Common Stock, the fair market value of such property determined by such methods or procedures as
shall be established from time to time by the Compensation 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 public market, Fair Market Value
means the average of the high and low sale prices of a share of Common Stock in the over-the-counter market on the specified date, as reported
by the Nasdaq Stock Market (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 then a national securities exchange, the Fair Market Value shall be the average of the high and
low sale 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).

   
 (i) Incentive Stock Option, or ISO, means an option to purchase Shares granted under Section 7(b) of the Plan that is intended to meet the

requirements of Section 422 of the Code or any successor provision.
   

 (j) 1934 Act means the Securities Exchange Act of 1934, as amended from time to time.
   

 (k) Nonstatutory Stock Option, or NSO, means an option to purchase Shares granted under Section 8(b) of the Plan that is not intended to meet the
requirements of Section 422 of the Code or any successor provision.

   
 (l) Participant means a person selected by the Compensation Committee as provided under Sections 5 and 6 to receive an Award under the Plan.

   
 (m) Reporting Person means an individual who is subject to Section 16 under the 1934 Act or any successor rule.

   
 (n) Restricted Stock means Shares that are subject to a risk of forfeiture or restrictions on transfer, which may lapse upon the achievement or partial

achievement of performance goals or upon the completion of a period of service.
   

 (o)
 

Restricted Stock Unit means the right to receive cash or Shares with a Fair Market Value, valued in relation to a unit that has a value equal to
the Fair Market Value of a Share, which right may vest upon the achievement or partial achievement of performance goals or upon the
completion of a period of service.

   
 (p) Shares means shares of Common Stock of the Company.

   
 (q) Stock Appreciation Right, or SAR, means any right granted under Section 8(c) of the Plan.

   
 (r) Stock Award means an award granted under Section 8(d) of the Plan.

   
 (s) Stock Option or Option means an Incentive Stock Option or a Nonstatutory Stock Option.

 
Section 5: Administration
 
Compensation Committee Administration
 
The Plan shall be administered by the Compensation Committee.  If at any time the Compensation Committee shall not be in existence, the Board shall
administer the Plan, and in such case, all references to the Compensation Committee herein shall include the Board.
 
Subject to the terms of the Plan and applicable law, the Compensation Committee shall have full discretionary power and authority to: (i) designate
Participants; (ii) determine the type or types of Awards to be granted to each Participant under the Plan; (iii) determine the number of Shares to be covered by
(or with respect to which payments, rights or other matters are to be calculated in connection with) Awards granted to Participants; (iv) determine the terms
and conditions of any Award granted to a Participant; (v) determine whether, to what extent, and under what circumstances Awards granted to Participants
may be amended, modified, or cancelled under Section 10(d) of the Plan; (vi) interpret and administer the Plan and any instrument or agreement relating to, or
Award made under, the Plan; (vii) establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the
proper administration of the Plan; and (viii) make any other determination and take any other action that the Compensation Committee deems necessary or
desirable for the administration of the Plan.
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Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other decisions under or with respect to the Plan or any
Award shall be within the sole discretion of the Compensation Committee, may be made at any time, and shall be final, conclusive and binding upon all
persons, including the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, any shareholder and any employee of the Company or
of any Affiliate.
 
Section 6: Eligibility
 
The Compensation Committee may designate any of the following as a Participant from time to time: any officer or other employee of the Company or any of
its Affiliates or an individual that the Company or an Affiliate has engaged to become an officer or other employee.  The Compensation Committee’s
designation of a Participant in any year will not require the Compensation Committee to designate such person to receive an Award in any other year.
 
Section 7: Shares Available for Awards under this Plan
 

 (a) Common Shares Available.  Subject to adjustment as provided in Section 7(c) below, the maximum number of Shares available for Awards
under the Plan shall be 1,000,000.

   
 (b)

 

Participant Award Limitations.  Subject to adjustment as provided in Section 7(c), no Participant may be granted Awards that could result in
such Participant receiving, in any fiscal year of the Company (“Fiscal Year”) Options for, Stock Appreciation Rights with respect to, or Stock
Awards of more than 150,000 Shares (reduced, in the initial Fiscal Year in which this Plan is effective, by the number of options granted to a
Participant under the JOI 2000 LTIP in such year, if any).

   

  In all cases, determinations under Section 7(b) shall be made in a manner that is consistent with the exemption for performance-based
compensation provided by Section 162(m) of the Code.

   
 (c)

 

Adjustments.  In the event of any stock dividend, stock split, combination or exchange of Shares, merger, consolidation, spin-off or other
distribution (other than normal cash dividends) of Company assets to shareholders, or any other change affecting Shares, such that an
adjustment is determined by the Compensation Committee to be appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan or any Award, then the Compensation Committee may, in such manner as it may
deem equitable, adjust any or all of (i) the aggregate number and type of Shares that may be issued under the Plan, that may be issued as Stock
Awards and Stock Appreciation Rights, or that may be issued to one Participant during any fiscal year; (ii) the number and type of Shares
covered by each outstanding Award made under the Plan; and (iii) the exercise, base or purchase price per Share for any outstanding Stock
Option, Stock Appreciation Right and other Awards granted under the Plan.

   
 (d)

 

Replenishment of Shares Under the Plan.  If, after the Effective Date of the Plan, any Shares 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 or of
other consideration issuable or payable pursuant to such Award, then the number of Shares counted against the number of Shares 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. Notwithstanding the foregoing, in the event of the cancellation of an Award
with respect to a Participant to whom Section 162(m) of the Code applies, the Shares subject to such cancelled Award shall continue to be
counted against the maximum number of Shares which may be granted to the Participant under the Plan.
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Section 8: Awards
 

 (a)

 

General.  The Compensation Committee shall determine the type or types of Award(s) (as set forth below) to be made to each Participant and
shall approve the terms and conditions of all such Awards in accordance with Sections 5 and 7(c) of the Plan.  Awards may be granted
singularly, in combination, or in tandem such that the settlement of one Award automatically reduces or cancels the other.  Awards may also be
made in replacement of, as alternatives to, or as form of payment for grants or rights under any other employee compensation plan or
arrangement of the Company, including the plans of any acquired entity.

   
 (b) Stock Options.  Subject to the terms of this Plan, the Compensation Committee shall determine all terms and conditions of each Option,

including but not limited to:
   

  

 (i.)

 

Whether the Option is an Incentive Stock Option or a Nonstatutory Stock Option; provided that in the case of an Incentive Stock
Option, if the aggregate Fair Market Value (determined on the date of grant) of the Shares with respect to which all Incentive Stock
Options (within the meaning of Code section 422) are first exercisable by the Participant during any calendar year (under this Plan and
under all other Incentive Stock Option plans of the Company or any Affiliate that is required to be included under Code section 422)
exceeds $100,000, such Option automatically shall be treated as a Nonstatutory Stock Option to the extent this limit is exceeded.

     
  (ii.) The grant date, which may not be any day prior to the date that the Compensation Committee approves the grant.
     
  (iii.) The number of Shares subject to the Option.
     

  

(iv.)

 

The exercise price, which may never be less than the Fair Market Value of the Shares subject to the Option as determined on the date of
grant; provided that no incentive stock option shall be granted to any employee who, at the time the Option is granted, owns (directly or
indirectly, within the meaning of Code section 424(d)) more than ten percent of the total combined voting power of all classes of stock
of the Company or of any subsidiary unless the exercise price is at least 110 percent of the Fair Market Value of a Share on the date of
grant.

     

  

(v.)

 

The terms and conditions of exercise; provided that, unless the Compensation Committee provides otherwise in an Award or in rules
and regulations relating to this Plan, an Option, or portion thereof, shall be exercised by delivery of a written notice of exercise to the
Company (or its designee) and provision (in a manner acceptable to the Compensation Committee) for payment of the full exercise
price of the Shares being purchased pursuant to the Option and any withholding taxes due thereon, including by tendering, by either
actual delivery of shares or by attestation, shares valued at their Fair Market Value on the date of exercise, or in a combination of forms.
The Compensation Committee may also permit Participants to have the option price delivered to the Company by a broker pursuant to
an arrangement whereby the Company, upon irrevocable instructions from a Participant, delivers the exercised Shares to the broker.

     

  

 (vi.)

 

The termination date, except that each Option must terminate no later than ten (10) years after the date of grant, and each Incentive
Stock Option granted to any employee who, at the time the Option is granted, owns (directly or indirectly, within the meaning of Code
section 424(d)) more than ten percent of the total combined voting power of all classes of stock of the Company or of any Affiliate
must terminate no later than five (5) years after the date of grant.
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   (vii.) The exercise period following a Participant’s termination of employment, provided that:
     

    

 (a)  Unless the Compensation Committee provides otherwise, if a Participant shall cease to be employed by the Company or any
of its Affiliates, (I) the portion of the Option that is not vested shall terminate on the date of such cessation of employment and
(II) the Participant shall have a period ending on the earlier of the Option’s termination date or 90 days from the date of
cessation of employment to exercise the vested portion of the Option to the extent not previously exercised.  At the end of
such period, the Option shall terminate.

       

    
 (b)  In the event of the death of the Participant while employed by the Company or any of its Affiliates, the Option may be

exercised at any time prior to the earlier of the Option’s termination date or the first anniversary of the date of the Participant’s
death to the extent that the Participant was entitled to exercise such Option on the Participant’s date of death.

       
 (c) Stock Appreciation Rights.  Subject to the terms of this Plan, the Compensation Committee shall determine all terms and conditions of each

SAR, including but not limited to:
   
   (i.) Whether the SAR is granted independently of an Option or relates to an Option.
     
   (ii.) The grant date, which may not be any day prior to the date that the Compensation Committee approves the grant.
     
   (iii.) The number of Shares to which the SAR relates.
     

   (iv.) The grant price, provided that the grant price shall never be less than the Fair Market Value of the Shares subject to the SAR as
determined on the date of grant.

     
   (v.) The terms and conditions of exercise or maturity.
     
   (vi.) The term, provided that an SAR must terminate no later than 10 years after the date of grant.
     
   (vii.) The exercise period following a Participant’s termination of employment.
     

 (d) Stock Awards.  Subject to the terms of this Plan, the Compensation Committee shall determine all terms and conditions of each Award of
Restricted Stock or Restricted Stock Units, including but not limited to:

   
   (i.) The number of Shares to which such Stock Award relates.
     

  

 (ii.)

 

The period of time, if any, over which, with respect to Restricted Stock or Restricted Stock Units, the risk of forfeiture or restrictions
imposed on the Award will lapse, or over which the Award will vest, and whether, as a condition for the Participant to realize all or a
portion of the benefit provided under the Award, one or more performance goals must be achieved during such period, if any, as the
Compensation Committee specifies; provided that, subject to the provisions of Section 8(d)(iii), if an Award requires the achievement
of performance goals, then the period to which such performance goals relate must be at least one year in length, and if an Award of
Restricted Stock is not subject to performance goals, then such Award must have a restriction period of at least one year.
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 (iii.)

 
Whether, with respect to Restricted Stock or Restricted Stock Units all or any portion of the period of forfeiture or restrictions imposed
on the Award will lapse, or whether the vesting of the Award will be accelerated, upon a Participant’s death, disability or retirement,
subject, as applicable, to the requirements of Code section 409A.

     

   (iv.) With respect to Restricted Stock, the manner of registration of certificates for such Shares, and whether to hold such Shares in escrow
pending lapse of the period of forfeiture or restrictions or to issue such Shares with an appropriate legend referring to such restrictions.

     

  
 (v.)

 
Whether dividends paid with respect to the Shares subject to or underlying an Award of Restricted Stock or Restricted Stock Units will
be immediately paid or held in escrow or otherwise deferred and whether such dividends shall be subject to the same terms and
conditions as the Award to which they relate.

     
With regard to Restricted Stock Awards, the Compensation Committee may at any time adjust performance goals (up or down) and minimum or full
performance levels (and any intermediate levels and proportion of payments related thereto), adjust the manner in which performance goals are measured, or
shorten any performance period or waive in whole or in part any or all remaining restrictions with respect to Shares subject to restrictions, if the
Compensation Committee determines that conditions, including but not limited to, changes in the economy, changes in competitive conditions, changes in
laws or governmental regulations, changes in generally accepted accounting principles, changes in the Company's accounting policies, acquisitions or
dispositions by the Company or its Affiliates, or the occurrence of other unusual, unforeseen or extraordinary events, so warrant.
   
  Notwithstanding the foregoing, the Compensation Committee may designate whether any such Award is intended to qualify as “performance-based
compensation” within the meaning of Code section 162(m) (“Performance-Based Compensation”).  Any Award designated as Performance-Based
Compensation shall be conditioned on the achievement of one or more of the following performance goals or targets, as selected by the Compensation
Committee: revenues, cash flows, earnings per share, return on shareholder equity, return on average total capital employed, return on net assets employed
before interest and taxes or economic value added. For Awards intended to be Performance-Based Compensation, the grant of such Award and the
establishment of the performance goal(s) or target(s) shall be made during the period required under Code section 162(m), and the Compensation Committee
shall not have discretion to increase the amount of compensation payable that would otherwise be due upon the Participant's attainment of the performance
goal(s) or target(s).
 
Section 9: Amendment of Minimum Vesting and Performance Periods.
 
Notwithstanding any provision of this Plan that requires a minimum vesting or performance period for an Award, the Compensation Committee, at the time
an Award is granted or any later date, may subject an Award to a shorter vesting or performance period to take into account a Participant’s promotion, or may
accelerate the vesting or deem an Award to be earned, in whole or in part, in the event of a Participant’s death, disability or retirement provided that with
respect to an Award that is subject to Code section 409A, the Compensation Committee shall not exercise such authority to the extent that exercise of such
authority would cause the Award to fail to satisfy the requirements of Code section 409A.
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Section 10: General Provisions Applicable to Awards
 

 (a) No Consideration for Awards.  Awards shall be granted to Participants for no cash consideration unless otherwise determined by the
Compensation Committee.

   
 (b)

 

Transferability and Exercisability.  No Award subject to the Plan and no right under any such Award shall be assignable, alienable, saleable or
otherwise transferable by the Participant other than by will or the laws of descent and distribution; provided, however, that if so permitted by
the Compensation Committee, a Participant may (i) designate a beneficiary or beneficiaries to exercise the Participant's rights and receive any
distributions under the Plan upon the Participant's death and (ii) transfer an Award.  Notwithstanding the preceding, the following transfers or
other dispositions shall not be deemed to be a violation of the transfer restrictions set forth herein:

   

   

A gift or other transfer of Awards issued to (i) any trust or other estate in which such Recipient has a substantial beneficial interest or as to
which such Recipient serves as a trustee or in a similar capacity or (ii) any relative or spouse of such Recipient, or any relative of such
spouse; provided that any Awards transferred by gift or otherwise pursuant to this subparagraph will continue to be subject to the non-
transfer restrictions of this section 10 as though such Awards were held by the Recipient.

   
 (c)

 

General Restrictions.  Each Award shall be subject to the requirement that, if at any time the Compensation Committee shall determine, in its
sole discretion, that the listing, registration or qualification of any Award under the Plan upon any securities exchange or under any state or
federal law, or the consent or approval of any government regulatory body, is necessary or desirable as a condition of, or in connection with, the
granting of such Award or the grant or settlement thereof, such Award may not be exercised or settled in whole or in part unless such listing,
registration, qualification, consent or approval have been effected or obtained free of any conditions not acceptable to the Compensation
Committee.

   
 (d)

 

Amendments, Modification, or Cancellation of Awards.  Subject to the requirements of the Plan, the Compensation Committee may modify or
amend any Award or waive any restrictions or conditions applicable to any Award or the exercise of the Award, and the terms and conditions
applicable to any Awards may at any time be amended, modified or canceled by mutual agreement between the Compensation Committee and
the Participant or any permissible heir or assign thereto as may then have an interest in the Award, so long as any amendment or modification
does not increase the number of Shares issuable under this Plan (except as permitted by Section 10(k)), but the Compensation Committee need
not obtain Participant (or other interested party) consent for the cancellation of an Award or for the modification or amendment of an Award: (i)
to the extent the modification or amendment is deemed necessary by the Compensation Committee to comply with any applicable law
(including Code section 409A) or the listing requirements of any principal securities exchange or market on which the Shares are then traded;
(ii) to the extent the modification or amendment is deemed necessary by the Compensation Committee to preserve favorable accounting
treatment of any Award for the Company; or (iii) to the extent the Compensation Committee determines that such modification or amendment
does not materially and adversely affect the value of an Award or that such modification or amendment is in the best interest of the affected
Participant or any heir, beneficiary, or assign thereof.  Notwithstanding the foregoing, unless determined otherwise by the Compensation
Committee, any such amendment shall be made in a manner that will enable an Award intended to be exempt from Code section 409A to
continue to be so exempt, or to enable an Award intended to comply with Code section 409A to continue to so comply.

   
 (e)

 

Survival of Authority and Awards.  Notwithstanding the foregoing, the authority of the Board and the Compensation Committee under this
Section 10 will extend beyond the date of this Plan’s termination.  In addition, termination of this Plan will not affect the rights of Participants
with respect to Awards previously granted to them, and all unexpired Awards will continue in full force and effect after termination of this Plan
except as they may lapse or be terminated by their own terms and conditions.
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 (f)

 

Repricing Prohibited.  Notwithstanding anything in this Plan to the contrary, and except for the adjustments provided in Section 7(c), the terms
of outstanding Awards may not be amended to reduce the exercise price of outstanding Options, Restricted Stock Units, or SARs or cancel
outstanding Options, Restricted Stock Units or SARs in exchange for cash, other awards or Options or SARs with an exercise price that is less
than the exercise price of the original Options or SARs without shareholder approval.

   
 (g)

 

Foreign Participation.  To assure the viability of Awards granted to Participants employed in foreign countries, the Compensation Committee
may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy or
custom.  Moreover, the Compensation Committee may approve such supplements to, or amendments, restatements or alternative versions of,
this Plan as it determines is necessary or appropriate for such purposes.  Any such amendment, restatement or alternative versions that the
Compensation Committee approves for purposes of using this Plan in a foreign country will not affect the terms of this Plan for any other
country.

   
 (h)

 

Tax Withholding.  The Company shall have the right, upon issuance of Shares or payment of cash in respect of an Award, to reduce the number
of Shares or amount of cash, as the case may be, otherwise issuable or payable by the amount necessary to satisfy any federal, state or local
withholding taxes or to take such other actions as may be necessary to satisfy any such withholding obligations.  The Compensation Committee
may require or permit Shares, including previously acquired Shares and Shares that are part of, or are received upon exercise of the Award, to
be used to satisfy required tax withholding and such Shares shall be valued at their Fair Market Value on the date the tax withholding is
effective.

   
 (i)

 

Documentation of Grants.  Awards made under the Plan shall be evidenced by written agreements in such form (consistent with the terms of the
Plan) or such other appropriate documentation as shall be approved by the Compensation Committee.  The Compensation Committee need not
require the execution of any instrument or acknowledgement of notice of an Award under the Plan, in which case acceptance of such Award by
the respective Participant will constitute agreement to the terms of the Award.

   
 (j) Settlement.  Subject to the terms of the Plan and any applicable Award, the Compensation Committee shall determine whether Awards are

settled in whole or in part in cash, Shares, or other Awards.
   

 (k)

 

Change in Control.  In order to preserve a Participant's rights under an Award in the event of a Change in Control (as defined below) of the
Company, the Compensation Committee in its discretion may, at the time an Award is made or at any time thereafter, take one or more of the
following actions: (i) adjust the terms of the Award in a manner determined by the Compensation Committee to reflect the Change in Control,
(ii) cause the Award to be assumed, or new rights substituted therefore, by another entity, or (iii) subject to the limitations of Code section
409A, accelerate or cash out Awards.  For purposes of this Plan, a Change in Control shall be deemed to have occurred if the Johnson Family
(as defined below) shall at any time fail to own stock of the Company having, in the aggregate, votes sufficient to elect at least a fifty-one
percent (51%) majority of the directors of the Company.  Johnson Family shall mean at any time, collectively, the estate of Samuel C. Johnson,
the widow of Samuel C. Johnson and the children and grandchildren of Samuel C. Johnson, the executor or administrator of the estate or other
legal representative of any such person, all trusts for the benefit of the foregoing or their heirs or any one or more of them, and all partnerships,
corporations or other entities directly or indirectly controlled by the foregoing or any one or more of them.  Notwithstanding the foregoing,
with respect to an Award that is deferred compensation subject to Code section 409A, then solely for purposes of determining the timing of
payment of such Award, the term, “Change in Control” as defined herein shall be deemed amended to the extent necessary to satisfy the
definition of “change in control event” under Coder section 409A.
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 (l) Code section 409A.  The provisions of Code section 409A are incorporated herein by reference to the extent necessary for any Award that is

subject to Code section 409A to comply therewith.
 
Section 11: Miscellaneous
 

 (a)

 

Plan Amendment.  The Board may amend, alter, suspend, discontinue or terminate the Plan as it deems necessary or appropriate to better
achieve the purposes of the Plan; provided, however, that no amendment, alteration, suspension, discontinuation or termination of the Plan
shall in any manner (except as otherwise provided in the Plan) adversely affect any Award granted and then outstanding under the Plan
without the consent of the respective Participant.

   
 (b)

 
Employment.  No person shall have any claim or right to be granted an Award, and the grant of an Award shall not be construed as giving a
Participant the right to continued employment.  The Company expressly reserves the right at any time to dismiss a Participant free from any
liability or claim under the Plan, except as expressly provided by an applicable Award.

   

   (i.) A Participant who transfers employment between the Company and any Affiliate of the Company, or between the Company’s
Affiliates, will not be considered to have terminated employment;

     

  

 (ii.)

 

A Participant who ceases to be employed by the Company or an Affiliate of the Company and immediately thereafter becomes a
non-employee director, a non-employee director of any of its Affiliates, or a consultant to the Company or any of its Affiliates shall
not be considered to have terminated employment until such Participant’s service as a director of, or consultant to, the Company and
its Affiliates has ceased; and

     

   (iii.) A Participant employed by an Affiliate of the Company will be considered to have terminated employment when such entity ceases
to be an Affiliate of the Company.

     

  
Notwithstanding the foregoing, for purposes of an Award that is subject to Code section 409A, if a Participant’s termination of employment or
service triggers the payment of compensation under such Award, then the Participant will be deemed to have terminated employment or
service upon a “separation from service” within the meaning of Code section 409A.

   
 (c) No Rights as Shareholder.  Only upon issuance of Shares to a Participant (and only in respect to such Shares) shall the Participant obtain the

rights of a shareholder, subject, however, to any limitations imposed by the terms of the applicable Award.
   

 (d)

 

No Fractional Shares.  No fractional Shares or other securities may be issued or delivered pursuant to this Plan, and the Compensation
Committee may determine whether cash, other securities or other property will be paid or transferred in lieu of any fractional Shares or other
securities, or whether such fractional Shares or other securities or any rights to fractional Shares or other securities will be canceled,
terminated or otherwise eliminated.

   
 (e)

 

No Guarantee of Tax Treatment.  Notwithstanding any provision of this Plan to the contrary, the Company does not guarantee to any
Participant or any other Person(s) with an interest in an Award that (i) any Award intended to be exempt from Code section 409A shall be so
exempt, (ii) any Award intended to comply with Code section 409A or Code section 422 shall so comply, or (iii) any Award shall otherwise
receive a specific tax treatment under any other applicable tax law, nor in any such case will the Company or any Affiliate indemnify, defend
or hold harmless any individual with respect to the tax consequences of any Award.
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 (f)

 

Other Company Benefit and Compensation Programs.  Except as expressly determined by the Compensation Committee, settlements of
Awards received by Participants under this Plan shall not be deemed as part of a Participants regular, recurring compensation for purposes of
calculating payments or benefits from any Company benefit or severance program (or severance pay law of any country).  The above
notwithstanding, the Company may adopt other compensation programs, plans or arrangements as it deems appropriate or necessary.

   
 (g)

 

Unfunded Plan.  Unless otherwise determined by the Compensation Committee, the Plan shall be unfunded and shall not create (or be
construed to create) a trust or a separate fund(s).  The Plan shall not create any fiduciary relationship between the Company and any
Participant or other person.  To the extent any person holds any rights by virtue of an Award granted under the Plan, such right shall be no
greater than the right of an unsecured general creditor of the Company.

   
 (h)

 
Successors and Assignees.  The Plan shall be binding on all successors and assignees of a Participant, including, without limitation, the estate
of such Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative of the
Participant's creditors.

   
 (i)

 

Governing Law Jurisdiction and Venue.  This Plan, and all Awards under this Plan, will be construed in accordance with and governed by the
laws of the State of Wisconsin, without reference to any conflict of law principles.  The exclusive venue for any legal action or proceeding
with respect to this Plan, any Award, or for recognition and enforcement of any judgment in respect of this Plan, shall be a court sitting in the
County of Racine, or the Federal District Court for the Eastern District of Wisconsin sitting in the County of Milwaukee, in the State of
Wisconsin.

   
 (j) Other Terms and Conditions.  The grant of any Award may also be subject to other provisions (whether or not applicable to the Award granted

to any other Participant) as the Compensation Committee determines appropriate, including, without limitation, provisions for:
   

  

 (i.)

 

Conditioning the grant or benefit of an Award on the Participant’s agreement to comply with covenants not to complete, not to
solicit employees and customers and not to disclose confidential information that may be effective during or after the Participant’s
employment, or provisions requiring the Participant to disgorge any profit, gain or other benefit received in connection with an
Award as a result of the breach of such covenant:

     
   (ii.) Restrictions on resale or other disposition of Shares, including imposition of a retention period;
     
   (iii.) Compliance with federal or state securities laws and stock listing requirements; and
     

   (iv.) Provisions requiring the Participant to disgorge any profit, gain or other benefit received in connection with an Award under other
circumstances, including restatement of Company financial statements.

     
 (k)

 

Construction.  Whenever any words are used herein in the masculine, they shall be construed as though they were used in the feminine in all
cases where they would so apply; and wherever any words are used in the singular or plural, they shall be construed as though they were used
in the plural or singular, as the case may be, in all cases where they would so apply.  Titles of sections are for general information only, and
this Plan is not to be construed with reference to such titles.

   
 (l)

 

Severability.  If any provision of this Plan or any Award (i) is or becomes or is deemed to be invalid, illegal or unenforceable or as to any
person or Award or (ii) would disqualify this Plan, any Award under any law the Compensation Committee deems applicable, then such
provision should 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 Compensation Committee, materially altering the intent of this Plan, such Award, then such provision should be
stricken as to such, person or Award, and the remainder of this Plan, such Award will remain in full force and effect.
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Exhibit 99.2

JOHNSON OUTDOORS INC.
2009 EMPLOYEES’ STOCK PURCHASE PLAN

 
1. Purpose.
 
The Johnson Outdoors Inc. 2009 Employees’ Stock Purchase Plan (the “Plan”) has been established by Johnson Outdoors Inc., a Wisconsin corporation (the
“Company”), to allow employees of the Company and its subsidiaries to purchase shares of Class A Common Stock of the Company (“Company Shares”)
and thereby share in the ownership of the Company.  The Plan is intended to comply with the requirements of section 423 of the Internal Revenue Code of
1986, as amended (the “Code”).
 
2. Company Shares Available for Purchase.
 
Subject to adjustment, in accordance with Paragraph 13, the maximum number of Company Shares which may be purchased pursuant to the Plan shall be
80,000.  Company Shares issued under the Plan may be authorized and unissued shares or treasury shares of the Company.
 
3. Administration.
 
The Plan shall be administered by the Compensation Committee of the Board of Directors. All determinations of the Compensation Committee shall be made
by at least a majority of its members.
 
In accordance with the provisions of the Plan, the Compensation Committee shall establish such terms and conditions for the grants of purchase rights as the
Compensation Committee may deem necessary or advisable, adopt such rules or regulations which may become necessary or advisable for the operation of
the Plan, and make such determinations, and take such other actions, as are expressly authorized or contemplated in the Plan or as may be required for the
proper administration of the Plan in accordance with its terms. The Compensation Committee, in its discretion, may appoint one or more individuals (the
“Plan Administrative Committee”) to assist the Compensation Committee in corresponding with employees, with record keeping and in performing other
administerial type functions in connection with the Plan; provided, however, that the Plan Administrative Committee shall exercise no discretion with respect
to the interpretation of the Plan or of the rights to purchase Company Shares pursuant to the Plan.  The interpretation of any provision of the Plan by the
Compensation Committee and any determination on the matters referred to in this paragraph shall be final.
 
The Company shall indemnify each employee of the Company who is responsible for administering the Plan against any and all claims, losses, damages,
expenses, including reasonable counsel fees, incurred by such employee and any liability, including any amounts paid in settlement with the Company’s
approval, arising from the employee’s action or failure to act, except when the same is judicially determined to be attributable to the gross negligence or
willful misconduct of the employee.
 
4. Eligibility.
 
From time to time the Compensation Committee shall designate from the group consisting of the Company and subsidiary corporations, the corporations
whose employees may participate in the Plan (a “Designated Corporation”).  On any date as of which a determination of eligibility is made, the term “Eligible
Employee” shall mean a full-time employee of a Designated Corporation, other than a highly compensated employee with annual compensation at or above
the compensation limit as provided under Code section 401(a)(17).  For purposes of the Plan, (a) “full-time” employee of a Designated Corporation means an
employee thereof who customarily works at least 20 hours per week and more than five months per calendar year, (b) “subsidiary” and “parent” have the
meanings given such terms in Code section 425(c) “highly compensated employee” has the meaning given to such term in Code section 414(q) and (d)
“compensation has the meaning given to such term in Code section 415(c)(3).
 

 



 

5. Grant of Purchase Rights.
 
In the discretion of the Compensation Committee, each calendar year, or more frequently if deemed appropriate, beginning on such date as the Committee
may specify (the “Grant Date”), each employee who is then an Eligible Employee of a Designated Corporation shall automatically be granted the right to
purchase a maximum of 250 Company Shares.  In its discretion, the Compensation Committee may change the maximum number of Company Shares
available for purchase by each Eligible Employee: provided that the maximum number of shares available for purchase shall be the same for all Eligible
Employees and all Eligible Employees shall have the same rights and privileges with respect to the purchase of Company Shares under the Plan.  However,
nothing contained herein shall require the Compensation Committee to cause any purchase rights to be granted hereunder during any calendar year and the
Compensation Committee may, in connection with any grant of rights, specify the maximum number of Company Shares in the aggregate available for
purchase by all Eligible Employees during any Purchase Period (the “Maximum Number of Purchase Period Company Shares”).
 
Each purchase right shall be exercisable during the 30-day period following the Grant Date (such period is hereinafter referred to as the “Purchase Period”),
subject to the limitations provided in paragraphs 2 and 8.  In the event the Compensation Committee decides to cause any purchase rights to be granted under
the Plan, the Company shall send to each Eligible Employee a written notice specifying the Grant Date and the terms and conditions of the right, including the
purchase price per share of Company Shares subject to such right.  No Company Shares may be issued pursuant to the exercise of purchase rights after the
maximum number of Company Shares provided for in paragraph 2 has been purchased.  Each purchase right granted pursuant to this paragraph 5 shall expire
at 12:00 P.M., 30 days after the Grant Date.
 
6. Exercise of Purchase Rights.
 
Subject to the limitations elsewhere in the Plan, including the limitations on exercise set forth in paragraph 8, Eligible Employees may exercise their rights to
purchase Company Shares granted under the Plan, in whole, or in part, at any time during the Purchase Period; provided, however, that no employee shall be
entitled to exercise his purchase rights for less than the Applicable Minimum Number, as defined below, of Company Shares.  Eligible Employees wishing to
exercise their rights to purchase Company Shares granted under the Plan shall make applications on forms prescribed by the Plan Administrative Committee,
which forms shall be deemed to include the full terms and conditions of the Plan.  Each application to purchase Company Shares shall be accompanied by
payment in full to the Company, in cash or its equivalent, of the purchase price for such Company Shares.  Alternatively, an Eligible Employee may authorize
the Company to accumulate the purchase price of the Company Shares, in equal amounts, by regular payroll deductions made during the 12 month period
commencing with the first payroll period after the Purchase Period.
 
An application on the prescribed form, properly completed and accompanied by the required payment, shall be deemed to be accepted as of the last day of the
Purchase Period, subject to adjustment in the number of Company Shares which may be purchased by the Eligible Employee as provided for pursuant to this
paragraph 6.  Notwithstanding the foregoing, no application shall be accepted unless received by the Plan Administrative Committee or postmarked, if
delivered by mail, on or before the last day of the Purchase Period.  For purposes of this paragraph 6, the “Applicable Minimum Number” of Company Shares
which may be purchased during a Purchase Period shall be such number of shares as the Compensation Committee, in its discretion, may determine.
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If applications to purchase a number of Company Shares in excess of the Maximum Number of Purchase Period Company Shares are received by the Plan
Administrative Committee, each employee properly exercising purchase rights during such Purchase Period shall be entitled to purchase the number of
Company Shares determined by the sum of:

 
 a. the Applicable Minimum Number of Company Shares; and

   
 b.

 
a pro rata portion of the Company Shares available after satisfying each employee’s minimum purchase rights based on the number of shares
with respect to which such employee has exercised his purchase rights and the aggregate number of shares with respect to which all
employees have exercised purchase rights during the Purchase Period.

 
Notwithstanding any other provisions in this paragraph 6, the Compensation Committee may adjust the number of Company Shares which may be purchased
by an employee according to such non-discriminatory rules and regulations as the Compensation Committee may establish from time to time.
 
7. Purchase Price.
 
The purchase price per share of each purchase right granted under the Plan shall be the lesser of (a) 85% of the fair market value, as determined by the
Compensation Committee, of a Company Share on the Grant Date and (b) 85% of the fair market value, as determined by the Compensation Committee, of a
Company Share at the end of the Purchase Period.  Unless otherwise determined by the Compensation Committee, the fair market value of a Company Share
shall be the closing price of a Company Share in the applicable market on the trading date preceding the specified date, as reported by the Nasdaq Stock
Market (or if such day is a day for which no closing price for a Company Share is so set forth, the next preceding day for which a closing price is so set
forth).  Notwithstanding the foregoing, the purchase price per share of a Company Share shall in no event be less than the par value of a Company Share.
 
8. Individual Limitation.
 
No employee shall be granted the right to purchase any Company Shares hereunder if such employee would own, directly or indirectly, stock possessing 5%
or more of the total combined voting power or value of all classes of stock of the Company or any subsidiary or any parent of the Company.  For purposes of
this 5% limitation, an employee will be considered as owning all stock which the employee may purchase under any outstanding right or option, regardless of
the characterization and treatment of such right or option under the Code, and a right or option will be considered outstanding even though under its terms it
may be exercised only in installments or only after the expiration of a fixed period of time.  An employee will be considered as owning stock attributable to
him pursuant to Code section 425(d).  Moreover, no employee may be granted a right to purchase Company Shares under the Plan which permits such
employee’s rights to purchase stock under the Plan and all employee stock purchase plans (as defined in Code section 423) of the Company and its parent and
subsidiary corporations to accrue at a rate which exceeds $25,000 of the fair market value of such stock (determined at the time such right is granted) for each
calendar year in which such right is outstanding at any time.  The right to purchase Company Shares shall be deemed to accrue when the right or option (or
any part thereof) first becomes exercisable during the calendar year.
 
9. Limitations on Exercise of Purchase Rights.
 
Purchase rights granted under the Plan shall not become exercisable until such time as the Company Shares which may be issued pursuant to the Plan (i) have
been registered under the Securities Act of 1933, as amended (the “Act’), and any applicable state and foreign securities laws; or (ii) in the opinion of the
Company’s counsel, may be issued pursuant to an exemption from registration under the Act and in compliance with any applicable state and foreign
securities laws.
 
10. Stock Certificates.
 
Company Shares may be certificated or uncertificated, as provided under the Wisconsin Business Corporation Law, and shall be entered in the books of the
Company and registered as they are issued.  Company Shares purchased under the Plan shall be issued as soon as reasonably practicable after the last day of a
Purchase Period.  The Company will pay any taxes or fees in connection with each such issue.
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11. Nontransferability of Purchase Rights.
 
An employee’s right to exercise purchase rights under the Plan shall not be transferable by such employee and may be exercised only by the employee.  An
employee’s right to exercise purchase rights may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated.
 
12. Termination of Employment.
 
In the event of termination of employment of an employee, whether on account of death, discharge, resignation or any other reason, all rights of the employee
to exercise purchase rights under the Plan shall terminate.
 
13. Adjustments.
 
In order to prevent dilution or enlargement of purchase rights, in the event of reorganization, recapitalization, stock split, stock dividend, combination of
shares, merger, consolidation or other change in Company Shares, the Compensation Committee shall make appropriate changes in the number of Company
Shares which may be purchased pursuant to the Plan, and the number of Company Shares covered by, and the purchase price under, each outstanding
purchase right, and such other changes in the Plan and outstanding purchase rights as the Compensation Committee may deem appropriate under the
circumstances. No rights to purchase a fractional Company Share shall result from any such change.
 
14. Restrictions on Stock Transferability.
 
The Compensation Committee shall impose such non-discriminatory restrictions on the transfer of any shares of stock acquired pursuant to the exercise of a
purchase right under the Plan as it may deem advisable, including, without limitation, restrictions under applicable Federal securities laws, under the
requirements of any stock exchange upon which such shares of stock are then listed, if any, and under any state and foreign securities laws applicable to such
shares.
 
15. Amendment/Termination.
 
The Board of Directors may amend or terminate the Plan at any time, but any such amendment or termination (other than an adjustment contemplated by
paragraph 13) shall not affect purchase rights outstanding at the time thereof; provided, however, that the Board of Directors may not, without the approval of
the shareholders of the Company, amend the Plan to (i) increase the maximum number of Company Shares which may be purchased pursuant to the Plan
(except as provided in paragraph 13); (ii) modify the requirements as to eligibility for participation in the Plan; (iii) change the class of corporations whose
employees will be granted purchase rights under the Plan; or (iv) materially increase the benefits to participants under the Plan.
 
16. Governing Law, Jurisdiction, Venue and Notice.
 
The validity, construction, and effect of the Plan, any dispute over interpretation of Plan terms or any claims with respect to rights under the Plan, or for other
relief, and any rules and regulations relating to the Plan shall be determined in accordance with the laws of the State of Wisconsin and applicable federal
law. The exclusive venue for any legal action or proceeding with respect to this Plan, any Award, or for recognition and enforcement of any judgment in
respect of this Plan, shall be a court sitting in the County of Racine, or the Federal District Court for the Eastern District of Wisconsin sitting in the County of
Milwaukee, in the State of Wisconsin. Service of process, summons, or notice by U.S. registered mail shall be effective with respect to any such proceeding,
if directed to the Company at its principal executive offices.  All other notices or communication otherwise required or permitted under the Plan shall be in
writing and (a) sent by overnight courier, (b) mailed by certified or registered mail, return receipt requested, or (c) by telecopier to such address.
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17. Effective Date.
 
The Plan shall become effective as of the date of its adoption by the Board of Directors of the Company, subject to approval of the Plan by the shareholders
within twelve months of such effective date.  Purchase rights may be granted prior to such approval, provided that such purchase rights shall be subject to
such approval.
 
In the event that the shareholders of the Company do not approve the Plan, all applications to purchase Company Shares shall be revoked and all payments
made shall be refunded to affected Eligible Employees as soon as possible following the shareholder’s action.

 
5


