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JOHNSON OUTDOORS INC. 

CHARTER OF THE AUDIT COMMITTEE 

(Adopted June 30, 2000 and amended July 25, 2005 and May 28, 2008) 
 
I. PURPOSE 

The primary function of the Audit Committee (the “Committee”) is to assist the Board of 
Directors (the “Board”) of Johnson Outdoors Inc. (the “Company”) in fulfilling its 
oversight responsibilities by overseeing: (a) the controls and other procedures of the 
Company that are designed to ensure that the information required to be disclosed by the 
Company in the reports that it files or submits under the Securities Exchange Act of 1934, 
as amended (the “Exchange Act”), is recorded, processed, communicated, summarized 
and reported within the time periods specified in the rules and forms of the Securities and 
Exchange Commission (the “SEC”) (“disclosure controls and procedures”), including 
overseeing the preparation of the financial reports and other financial information 
provided by the Company to any governmental body or the public; (b) the Company’s 
controls and process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes that 
are in conformity with Generally Accepted Accounting Principles as addressed by the 
Codification of Statements on Auditing Standards, AU Section 319, as in effect from 
time to time, or any superseding definition or other literature that is issued or adopted by 
the Public Company Accounting Oversight Board (“internal control over financial 
reporting”); and (c) the Company’s auditing, accounting and financial reporting processes 
generally as well as the audits of the Company’s financial statements. Consistent with 
this function, the Committee should encourage continuous improvement of, and should 
foster adherence to, the Company’s policies, procedures and practices at all levels. The 
Committee’s primary duties and responsibilities are to: 

• Serve as an independent and objective party to monitor the Company’s compliance 
with legal and regulatory requirements and the Company’s financial reporting, 
disclosure controls and procedures and internal control over financial reporting. 

• Appoint, compensate and retain the independent auditors. 

• Review, evaluate and oversee the audit efforts of the Company’s independent auditors 
and internal auditors. 

• Provide an open avenue of communication among the independent auditors, 
management, the Board and the internal auditors. 

• Prepare the Audit Committee Report required to be included in the Company’s annual 
proxy statement. 

The Committee will primarily fulfill these responsibilities by carrying out the activities 
enumerated in Section V of this Charter. 
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II. COMPOSITION 

The Committee shall be comprised of three or more directors as determined by the Board, 
each of whom, shall meet the independence and experience requirements of The 
NASDAQ Stock Market, Inc. (“Nasdaq”) and the rules and regulations of the SEC, and 
shall be free from any relationship that, in the opinion of the Board, would interfere with 
the exercise of his or her independent judgment as a member of the Committee.  No 
member of the Committee may serve on the audit committees of more than three public 
companies unless the Board determines that such service does not, and will not, impair 
the member’s ability to effectively serve on the Committee and discloses the 
determination in the Company’s annual proxy statement.  All members of the Committee 
must be able to read and understand fundamental financial statements, including the 
Company’s balance sheet, income statement and cash flow statement.  In addition, at 
least one member of the Committee must be designated by the Board to be the “audit 
committee financial expert,” as defined by the SEC pursuant to the Sarbanes-Oxley Act 
of 20021.  Committee members may enhance their familiarity with finance and 
accounting by participating in educational programs conducted by the Company or an 
outside consultant. 

The Board shall appoint the members of the Committee in accordance with and pursuant 
to Section 4.01 of the Company’s Bylaws.  Also pursuant to Section 4.01 of the 
Company’s Bylaws, the Board shall appoint the Chairman of the Committee, and in the 
absence of any such designation by the Board, the members of the Committee shall 
designate one member of the Committee as its Chairman.  The Chairman will chair all 
regular sessions of the Committee and, in consultation with the Chairman of the Board, 
set the agendas for Committee meetings.  Each member shall serve until his or her 
successor is duly elected and qualified or until such member’s earlier death, resignation 
or removal.  The Board may remove any member of the Committee, with or without 
cause, by a majority vote or written consent, pursuant to Section 3.08 or Section 3.12 and 
Section 4.01 of the Company’s Bylaws. 

III. MEETINGS 

The Committee shall meet at least quarterly or more frequently as circumstances dictate. 
Any member of the Committee may call meetings of the Committee.  All meetings of, 
and actions taken by, the Committee shall be held and taken pursuant to and in 
accordance with the Company’s Bylaws as in effect from time to time.   

                                                 
1 The Nasdaq rules require at least one member of the audit committee to have past employment experience 
in finance or accounting, requisite professional certification in accounting, or any other comparable 
experience or background which results in the individual’s financial sophistication, including having been a 
CEO or CFO.  The Nasdaq rules do not require that audit committees have an SEC-defined “audit 
committee financial expert.”  The SEC rules require companies to disclose whether or not an “audit 
committee financial expert,” as that term is defined in Item 407 (d) of Regulation S-K, serves on the audit 
committee and, if not, to explain why not.  The Interpretive Material to Nasdaq Rule 4350 provides that an 
“audit committee financial expert” is presumed to meet the financial sophistication requirement.  
 



 

3 
 G:Legal/Charters/ Charter of Audit 5.28.08 

The Committee may ask members of management or others to attend any meeting and 
provide pertinent information as necessary.  As part of its job to foster open 
communication, the Committee should meet at least annually with management, the 
director of the internal auditors and the independent auditors in separate executive 
sessions to discuss any matters that the Committee and/or any of these groups believe 
should be discussed privately.  

The Committee believes the policies and procedures by which it carries out its 
responsibilities should remain flexible in order to be in the best position to react to 
changing conditions and to ensure that the Committee is able to fulfill its duties and 
responsibilities efficiently and effectively. The Committee will from time to time adopt 
such additional policies and procedures for the conduct of its business pursuant to this 
Charter as the Committee members may deem necessary or appropriate. Any such 
additional rules or procedures shall be consistent with the Company’s Articles of 
Incorporation and Bylaws and this Charter, in each case as in effect from time to time. 

A majority of the members of the Committee present in person or participating in the 
meeting by, or through the use of, any means of communication that meet the standards 
set forth in Section 3.12 of the Company’s Bylaws shall constitute a quorum. 

The Committee shall maintain minutes or other records of meetings and activities of the 
Committee.  

IV. AUTHORITY 

In discharging its oversight role, the Committee is granted the authority to investigate any 
matter brought to its attention with full access to all books, records, facilities and 
personnel of the Company and the authority to engage independent counsel and other 
advisers, the cost to be borne by the Company, as it determines necessary to carry out its 
duties. The Committee, in its capacity as a committee of the Board, shall determine the 
appropriate funding that the Company shall provide for payments of (a) compensation to 
any independent public accountant engaged for the purpose of preparing or issuing an 
audit report or performing other audit, review or attest services for the Company; (b) 
compensation to any advisers employed by the Committee, as provided for above; and (c) 
ordinary administrative expenses of the Committee that are necessary or appropriate in 
carrying out its duties. 

V. RESPONSIBILITIES AND DUTIES 

In performing its responsibilities and duties, the Committee will seek to provide an open 
avenue of communication among the independent auditors, management, the Board and 
the internal auditors. The Committee is intended to provide an independent and, as 
appropriate, confidential forum in which interested parties can freely discuss information 
and concerns about the Company’s financial reporting, disclosure controls and 
procedures and internal control over financial reporting.   

The Committee has direct responsibility for the appointment, compensation, retention and 
oversight of the work of any independent auditors engaged for the purpose of preparing 
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or issuing an audit report or performing other audit, review or attest services for the 
Company. The independent auditors shall report directly to the Committee. The 
Committee shall have the sole power to: (a) establish and implement policies and 
procedures for the Committee’s review and approval or disapproval of all proposed 
transactions or courses of dealings with respect to which executive officers or directors or 
members of their immediate families have an interest (including all transactions required 
to be disclosed by Item 404(a) of Regulation S-K), in accordance with the rules and 
regulations of Nasdaq, as such rules are in effect from time to time; (b) hire, fire and 
replace the independent auditors, based on the Committee’s judgment of the independent 
auditors’ independence, effectiveness and cost as well as review and approve all fees and 
engagement terms; (c) resolve any disagreement between management and the 
independent auditors; (d) pre-approve all auditing services in accordance with applicable 
law or regulation; and (e) pre-approve all permissible non-audit services performed by 
the independent auditors in accordance with applicable law or regulation, subject to any 
de minimis exception that may be provided by applicable law or regulation. The 
Committee will not approve any of the “prohibited activities” identified in Section l0A(g) 
of the Exchange Act. 

The Committee may delegate to one or more designated members of the Committee the 
authority to grant pre-approvals of audit and permitted non-audit services. Any decision 
by such member or members to grant pre-approval shall be presented to the Committee at 
its next scheduled meeting. 

To fulfill its responsibilities and duties the Committee shall, consistent with and subject 
to applicable law and rules and regulations promulgated by the SEC, Nasdaq or any other 
applicable regulatory authority: 

General 

• Review and update this Charter periodically as conditions dictate, but in any event at 
least annually. 

• Discuss with the independent auditors, in accordance with the Exchange Act, prior to 
the filing of the independent auditors’ audit report, (a) all critical accounting policies 
and practices to be used; (b) all alternative treatments of financial information 
permissible under Generally Accepted Accounting Principles that have been 
discussed with management, including ramifications of the use of such alternative 
disclosures and treatments and the treatment preferred by the independent auditors; 
and (c) other material written communications between management and the 
independent auditors. 

• Review the effect of regulatory and accounting initiatives, as well as any off-balance 
sheet structures, on the financial statements of the Company. 

• Review and discuss with management and the independent auditors the Company’s 
annual audited financial statements to be included in the Company’s Annual Report 
on Form 10-K, prior to filing the Annual Report with the SEC, including disclosures 
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under “Management’s Discussion and Analysis of Financial Condition and Results of 
Operation,” and any reports or other financial information submitted to any 
governmental body, or the public, including any attestation, certification, report, 
opinion, or review rendered by the independent auditors. Based on (a) the 
Committee’s review and discussion of the Company’s annual audited financial 
statements with management and the independent auditors, (b) the Committee’s 
discussions with the independent auditors on their independence and the matters 
required to be discussed by SAS 61 (Codification of Statements on Auditing 
Standards, AU Section 380), as in effect from time to time, (c) the Committee’s 
receipt of the written disclosures and the letter from the independent auditors required 
by Independence Standards Board Standard No. 1 (Independence Standards Board 
Standard No. 1, Independence Discussions with Audit Committees), as in effect from 
time to time, and its discussions with the independent auditors the independent 
auditors’ independence2 and (d) such other factors and circumstances as are 
determined appropriate by the Committee, the Committee will recommend to the 
Board whether the annual audited financial statements should be included in the 
Company’s Annual Report on Form 10-K. 

• Prepare the Audit Committee Report required to be included in the Company’s annual 
proxy statement. 

• Review the regular internal reports to management prepared by the internal auditors 
and management’s response. 

• Discuss with management and the independent auditors the internal audit department 
responsibilities, budget and staffing and any recommended changes in the planned 
scope of the internal audit. 

• Review and discuss with management and the independent auditors the Company’s 
quarterly financial results included in the Form 10-Q, including disclosures under 
“Management’s Discussion and Analysis of Financial Condition and Results of 
Operation,” and the results of the independent auditors’ review of the quarterly 
financial statements. 

• Review the type and presentation of information to be included in the Company’s 
earnings press releases (especially the use of “pro forma” or “adjusted” information 
not prepared in compliance with generally accepted accounting principles), as well as 
financial information and earnings guidance provided by the Company to analysts 
and rating agencies (which review may be done generally (i.e., discussion of the types 
of information to be disclosed and type of presentations to be made), and the 
Committee need not discuss in advance each earnings release or each instance in 
which the Company may provide earnings guidance). 

• Review periodically with the Company’s chief executive officer and senior financial 
officers (namely, the chief financial officer, the principal accounting officer, the 

                                                 
2 See Item 407(d) of Regulation S-K.   
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controller and any other employee performing similar functions, collectively, the 
“Senior Officers”) (a) any significant deficiencies or weaknesses in the design or 
operation of the disclosure controls and procedures and internal control over financial 
reporting, including any significant deficiencies and material weaknesses that could 
adversely affect the Company’s ability to record, process, summarize and timely 
report financial information as required by the SEC; (b) any fraud (whether or not 
material) involving management or other employees significantly involved with 
disclosure controls and procedures and internal control over financial reporting; (c) 
whether or not there were significant changes in disclosure controls and procedures 
and internal control over financial reporting or other factors that could significantly 
affect such controls; and (d) any action to fraudulently influence, coerce, manipulate 
or mislead the Company’s independent auditors for the purpose of rendering the 
Company’s financial statements materially misleading. 

• Discuss with senior management, including the Senior Officers, the areas of financial 
risk that could have a material adverse effect on the Company’s results of operation 
or financial condition and the steps management has taken to monitor and control 
such risks, and the Company’s risk assessment and risk management guidelines and 
policies. 

• Report the Committee’s activities, including its conclusions with respect to the 
internal auditors and the independent auditors, to the Board at the Board’s meeting 
next following each Committee meeting so that the Board is kept fully informed of 
the Committee’s activities on a current basis. 

Independent Auditors 

• Select, evaluate, appoint and, where appropriate, replace the Company’s independent 
auditors and determine the fees and other compensation to be paid to the independent 
auditors.  

• Discuss with the independent auditors their independence and the matters required to 
be discussed by SAS 61 (Codification of Statements on Auditing Standards, AU 
Section 380), as in effect from time to time. 

• Obtain and review the written disclosures and the letter from the independent auditors 
required by Independence Standards Board Standard No. 1 (Independence Standards 
Board Standard No. 1, Independence Discussions with Audit Committees), as in 
effect from time to time, and discuss with the independent auditors the independent 
auditor’s independence by actively engaging in a dialogue with the independent 
auditors with respect to any disclosed relationships or services that may impact the 
objectivity and independence of the auditors.  

• Take, or recommend that the Board take, appropriate action to oversee the 
independence of the Company’s independent auditors. 
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• Review with the independent auditors, in advance, the scope and timing of the annual 
audit, including the scope of complementary internal audit activities, and monitor 
such plan’s progress and results during the year. 

• Review and evaluate the lead partner of the independent auditors’ audit team. 

• Review with the independent auditors the results of the annual audit. 

• Review the performance of the independent auditors. 

• Periodically consult with the independent auditors out of the presence of management 
about internal control over financial reporting and the fullness and accuracy of the 
Company’s financial statements. 

• Monitor the rotation of the lead partner, the concurring review partner, the client 
service partner, and other “line” partners directly involved in the performance of the 
audit for the Company, as required by applicable law or regulation. 

• Obtain and review on an annual basis a report from the independent auditors 
describing the independent auditors’ internal quality-control procedures and any 
material issues raised by the most recent internal quality-control review, or peer 
review of the independent auditors, or by any inquiry or investigation by 
governmental or professional authorities, within the preceding five years, respecting 
one or more independent audits carried out by the auditing firm, and any steps taken 
to deal with any such issues. 

• Receive periodic reports from the Company’s independent auditors, management and 
director of the internal auditors to assess the impact on the Company of significant 
accounting or financial reporting developments that may have a bearing on the 
Company’s financial statements and internal control over financial reporting. 

• Recommend to the Board policies for the Company’s hiring of employees or former 
employees of the independent auditors who participated in any capacity in the audit 
of the Company. 

Financial Reporting Processes 

• Review the adequacy and effectiveness of the Company’s accounting and internal 
control policies and procedures on a regular basis, including the responsibilities, 
budget, compensation and staffing of the Company's internal audit function, through 
inquiry and discussions with the Company’s independent auditors, management and 
the director of the internal auditors. 

• Review the yearly report prepared by management, and attested to by the Company’s 
independent auditors, assessing the effectiveness of the Company’s internal control 
over financial reporting and stating management’s responsibility for establishing and 
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maintaining adequate internal control over financial reporting prior to its inclusion in 
the Company’s Annual Report on Form 10-K. 

• Review the Company’s level of involvement and interaction with the Company’s 
internal audit function, including the Committee’s line of authority and role in 
appointing and compensating employees in the internal audit function. 

• Consider the independent auditors’ judgments about the quality and appropriateness 
of the Company’s accounting principles as applied in its financial reporting. 

• Consider and approve, if appropriate, major changes to the Company’s auditing and 
accounting principles and practices as suggested by the independent auditors, 
management, or the internal auditors. 

Process Improvement 

• Following completion of the annual audit, review separately with each of 
management, the independent auditors and the internal auditors any significant 
difficulties encountered during the course of the audit, including any restrictions on 
the scope of work or access to required information. 

• Review any significant disagreement (even if adequately resolved) among 
management and the independent auditors or the internal auditors in connection with 
the preparation of the financial statements. 

• Conduct annually a self-assessment of its performance during the previous year. In 
addition, from time to time, the Board may conduct a similar assessment of the 
Committee. The purpose of these assessments is to increase the effectiveness of the 
Committee and its members. Compliance with the responsibilities listed in this 
Charter shall form the principal criteria for such assessments, as well as such other 
factors and circumstances as are determined appropriate by the Committee or the 
Board, as the case may be. 

Ethical and Legal Compliance 

• As directed by the Board, assist in the establishment, review and periodic update of 
any codes of ethical conduct or similar policies in effect at the Company from time to 
time (collectively, the “Code”). 

• Review management’s monitoring of the Company’s compliance with the Code. 

• Review activities, organizational structure, and qualifications of the internal audit 
department.    

• Meet periodically with the general counsel, and outside counsel when appropriate, to 
review legal and regulatory matters, including (i) any matters that may have a 
material impact on the financial statements of the Company, (ii) legal compliance 
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matters, including corporate securities trading policies ,and (iii) any matters involving 
potential or ongoing material violations of law or breaches of fiduciary duty by the 
Company or any of its directors, officers, employees, or agents or breaches of 
fiduciary duty to the Company. 

• Establish procedures for the (a) receipt, retention and treatment of complaints 
received by the Company regarding accounting, internal accounting controls or 
auditing matters, and (b) the confidential, anonymous submission by employees of 
concerns regarding questionable accounting or auditing matters. 

Other 

• Perform any other activities consistent with this Charter, the Company’s Bylaws and 
governing law, as the Committee or the Board deems necessary or appropriate. 

VI. LIMITATION ON COMMITTEE’S ROLE 

While the Committee has the duties and responsibilities set forth in this charter, the 
Committee is not responsible for preparing or certifying the financial statements, for 
planning or conducting the audit, or for determining whether the Company’s financial 
statements are complete and accurate and are in accordance with generally accepted 
accounting principles.  

In fulfilling their responsibilities hereunder, it is recognized that members of the 
Committee are not full-time employees of the Company, it is not the duty or 
responsibility of the Committee or its members to conduct “field work” or other types of 
auditing or accounting reviews or procedures or to set auditor independence standards, 
and each member of the Committee shall be entitled to rely on (i) the integrity of those 
persons and organizations within and outside the Company from which it receives 
information and (ii) the accuracy of the financial and other information provided to the 
Committee absent actual knowledge to the contrary. 

Nothing contained in this Charter is intended to create, or should be construed as creating, 
any responsibility or liability of the members of the Committee, except to the extent 
otherwise provided under applicable federal or state law. 


