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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. 1)

Filed by the Registrant [X]
Filed by a Party other than the Registrant [_]

Check the appropriate box:

x ] Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(c)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

Johnson Outdoors Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[ 1 No feerequired.

[ X] Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:
Johnson Outdoors Inc. Class A common stock, par value $0.05 per share ( Class A common stock ); Johnson Outdoors Inc. Class B
common stock, par value $0.05 per share ( Class B common stock and, together with Class A common stock, Common Stock );
options to purchase shares of Common Stock

2) Aggregate number of securities to which transaction applies:*

* Pursuant to the Agreement and Plan of Merger, dated as of October 28, 2004, by and between JO Acquisition Corp. (the

Purchaser ) and Johnson Outdoors Inc. (the Company ) providing for the merger of the Purchaser with and into the Company (the

Merger ), shares of Common Stock held by the Purchaser at the effective time of the Merger ( Purchaser-Held Shares ) are to be
cancelled without any consideration payable therefor. In addition, options to purchase shares of Common Stock held by Helen P.
Johnson-Leipold and the estate of Samuel C. Johnson (the Rollover Stock Options ) are to be converted at the effective time of the
Merger into options to acquire shares of common stock of the surviving corporation in the Merger. The aggregate number of
securities to which the transaction applies excludes both the anticipated number of Purchaser-Held Shares and the Rollover Stock
Options.
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3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

The proposed maximum aggregate value of the transaction, for purposes only of calculating the filing fee, is $87,730,866, which
is the sum of (a) the product of (i) the 4,210,134 shares of Common Stock that are proposed to be converted into the right to
receive the merger consideration, multiplied by (ii) the merger consideration of $20.10 per share of Common Stock, plus (b) the
product of (i) 274,971, the number of shares of Common Stock underlying options to purchase such shares at a per-share exercise
price of less than $20.10, multiplied by (ii) the amount by which the per-share merger consideration of $20.10 exceeds the $8.80
per share weighted average exercise price of such options. The filing fee equals the proposed maximum aggregate value of the
transaction multiplied by .0001267.

4) Proposed maximum aggregate value of transaction: $87,730,866

5) Total fee paid: $11,116

[ X] Fee paid previously with preliminary materials:

[ 1 Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

PRELIMINARY COPIES
JOHNSON OUTDOORS INC.
555 MAIN STREET
RACINE, WISCONSIN 53403
200___

To the shareholders of Johnson Outdoors Inc.:

You are cordially invited to attend a special meeting of the shareholders of Johnson Outdoors Inc. to be held on
200__ at a.m., Central time, at the located at

At the special meeting, you will be asked to consider and vote upon a proposal to approve a merger agreement between Johnson Outdoors
and JO Acquisition Corp. You will also be asked at the special meeting to consider and vote upon a proposal to adjourn the special meeting if
necessary to permit further solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the
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merger agreement.

The merger agreement provides for the merger of JO Acquisition Corp. with and into Johnson Outdoors, with Johnson Outdoors continuing
as the surviving corporation in the merger. JO Acquisition Corp. was formed by our Chairman and Chief Executive Officer, Helen P.
Johnson-Leipold, solely for the purpose of acquiring all of the outstanding shares of our common stock not already owned or controlled by
members of the family of the late Samuel C. Johnson. Prior to the merger, members of the Johnson family, including Ms. Johnson-Leipold, and
several entities through which Johnson family members hold shares of our common stock will contribute to JO Acquisition Corp. the shares of
our common stock that they beneficially own. These individuals and entities are referred to in this letter and in the accompanying proxy
statement as the participating shareholders. JO Acquisition Corp. has also informed Johnson Outdoors that it may provide an opportunity to
certain other descendants of Herbert F. Johnson and members of the extended Johnson family to exchange all or some portion of their respective
shares of Johnson Outdoors common stock for equity securities of JO Acquisition Corp.

If the merger is completed, each share of Johnson Outdoors common stock outstanding at the effective time of the merger, other than the
shares contributed to JO Acquisition Corp. by the participating shareholders, any other shares held by JO Acquisition Corp. or the participating
shareholders and shares as to which a dissenting shareholder has perfected dissenters rights under Wisconsin law, will be canceled and converted
into the right to receive $20.10 in cash. As a result of the merger, Johnson Outdoors will be wholly owned by members of the Johnson family
and entities controlled by them.

To evaluate the proposed acquisition by members of the Johnson family of all of the outstanding shares of our common stock not already
owned or controlled by them, our board of directors formed a special committee consisting of three independent directors, John M. Fahey, Jr.,
Terry E. London and Thomas F. Pyle, Jr. In its evaluation of the merger and the merger agreement, the special committee considered the opinion
of its financial advisor, William Blair & Company, L.L.C., to the effect that, as of the date of the opinion and based on and subject to the
assumptions, limitations and qualifications set forth in the opinion, the cash consideration of $20.10 per share to be paid in the merger to
shareholders of Johnson Outdoors other than the participating shareholders and JO Acquisition Corp. was fair, from a financial point of view, to
such shareholders. The William Blair fairness opinion is attached as Annex D to the enclosed proxy statement. Our board of directors, acting on
the unanimous recommendation of the special committee, has approved and adopted the merger agreement.

Both the special committee and our board of directors have determined that the merger and the merger agreement are fair to and
in the best interests of our unaffiliated shareholders. Therefore, acting on the recommendation of the special committee, our board of
directors recommends that you vote FOR the approval of the merger agreement. Our board of directors also recommends that you vote

FOR the proposal to adjourn the special meeting if necessary to permit further solicitation of proxies in the event there are not sufficient votes at

the time of the special meeting to approve the merger agreement. The term unaffiliated shareholders, as used in this letter and in the
accompanying proxy statement, refers to shareholders that are not affiliated with Johnson Outdoors and, therefore, excludes the participating
shareholders, JO Acquisition Corp., our directors and executive officers and any other person who controls, is controlled by or is under common
control with Johnson Outdoors.

The merger cannot occur unless the merger agreement is approved by the affirmative vote of

at least 80% of the votes entitled to be cast by the outstanding shares of our Class A common stock and Class B common stock,
voting together as a single voting group;

at least a majority of the votes entitled to be cast by the outstanding shares of our Class A common stock, voting as a separate
voting group;

at least a majority of the votes entitled to be cast by the outstanding shares of our Class B common stock, voting as a separate
voting group; and

at least 66 2/3% of the votes entitled to be cast by the holders of the outstanding shares of our Class A common stock and Class B
common stock not beneficially owned by JO Acquisition Corp. or any of the participating shareholders or any affiliate or
associate of JO Acquisition Corp. or any of the participating shareholders, voting together as a single voting group.

When the Class A common stock and Class B common stock are voted together as a single voting group, each Class B share entitles its holder to
ten votes, and each Class A share entitles its holder to one vote. The participating shareholders own approximately 45.4% of our outstanding
Class A common stock and 95.9% of our outstanding Class B common stock, representing approximately 76.5% of the votes entitled to be cast
when our Class A and Class B shares vote together as a single voting group. The participating shareholders have agreed to vote in favor of
approval of the merger agreement. Our directors and executive officers other than Ms. Johnson-Leipold own approximately 0.4% of our
outstanding Class A common stock, representing approximately 0.3% of the votes entitled to be cast when our Class A and Class B shares vote
together as a single voting group, and have indicated to us their intention to vote in favor of approval of the merger agreement.
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Regardless of the number of shares you own, your vote is very important. Whether or not you plan to attend the meeting, please
complete, sign, date and return the enclosed proxy card or complete your proxy by following the instructions supplied on the proxy card for
voting by telephone or via the Internet (or, if your shares are held in street name by a broker, nominee, fiduciary or other custodian, follow the
directions given by the broker, nominee, fiduciary or other custodian regarding how to instruct it to vote your shares). You retain the right to
revoke the proxy at any time before it is actually voted by giving notice in writing to the Secretary of Johnson Outdoors Inc., by giving notice in
open meeting at the special meeting or by submitting a duly executed proxy bearing a later date. If you have instructed a broker, nominee,
fiduciary or other custodian to vote your shares, you must follow directions received from the broker, nominee, fiduciary or other custodian to
change or revoke your voting instructions.

The enclosed proxy statement provides you with detailed information about the proposed merger, the merger agreement and the special
meeting. We urge you to read the entire document carefully, including information incorporated by reference and included in annexes. If you
have any questions or require assistance in voting your shares, please call Innisfree M&A Incorporated, our proxy solicitor for the special
meeting, toll-free at [ ].

Alisa Swire
Secretary

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of this
transaction or passed upon the merits or fairness of this transaction or the adequacy or accuracy of the disclosure in the enclosed proxy
statement. Any representation to the contrary is a criminal offense.

The enclosed proxy statement is dated , 200__ and is first being mailed to shareholders on or about
,200__
L]
JOHNSON OUTDOORS INC.
555 MAIN STREET

RACINE, WISCONSIN 53403

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ,200__
To the shareholders of Johnson Outdoors Inc.:
We will hold a special meeting of shareholders of Johnson Outdoors Inc. on 200__ at a.m., Central time, at
the located at , Wisconsin. The purpose of the meeting is:
1. to consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of October 28, 2004, by and between

JO Acquisition Corp. and Johnson Outdoors Inc.;

2. to consider and vote upon a proposal to adjourn the special meeting if necessary to permit further solicitation of proxies in the
event there are not sufficient votes at the time of the special meeting to approve the Agreement and Plan of Merger referred to in
Item 1; and

3. to transact such other business as may properly come before the special meeting or any adjournments or postponements of the

special meeting.

We have described the merger agreement and the related merger in the accompanying proxy statement, which you should read in its
entirety before voting. A copy of the merger agreement is attached as Annex A to the proxy statement. The record date to determine who is
entitled to vote at the special meeting is , 200 . Only holders of Johnson Outdoors Inc. common stock at the close of business on the record date
are entitled to notice of, and to vote at, the special meeting.

Your vote is important. To make sure your shares are represented at the special meeting, you should, as soon as possible, complete, sign,
date and return the enclosed proxy card or complete your proxy by following the instructions supplied on the proxy card for voting by telephone

NOTICE OF SPECIAL MEETING OF SHAREHOLDERSTO BE HELD ,200__ 4
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or via the Internet (or, if your shares are held in street name by a broker, nominee, fiduciary or other custodian, follow the directions given by the
broker, nominee, fiduciary or other custodian regarding how to instruct it to vote your shares). You retain the right to revoke the proxy at any

time before it is actually voted by giving notice in writing to the Secretary of Johnson Outdoors Inc., by giving notice in open meeting at the

special meeting or by submitting a duly executed proxy bearing a later date. If you have instructed a broker, nominee, fiduciary or other

custodian to vote your shares, you must follow directions received from the broker, nominee, fiduciary or other custodian to change or revoke

your voting instructions.

By Order of the Board of Directors,

Alisa Swire
Secretary
Racine, Wisconsin
,200__

Whether or not you plan to attend the special meeting in person, please complete, sign, date and return the enclosed proxy in the
accompanying self-addressed postage pre-paid envelope or complete your proxy by following the instructions supplied on the proxy
card for voting by telephone or via the Internet (or, if your shares are held in ''street name'' by a broker, nominee, fiduciary or other
custodian, follow the directions given by the broker, nominee, fiduciary or other custodian regarding how to instruct it to vote your
shares) as soon as possible.

. __________________________________________________________________________________________________________________]
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SUMMARY TERM SHEET

You are being asked to consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of October 28, 2004, by
and between JO Acquisition Corp. and Johnson Outdoors, which is referred to in this proxy statement as the merger agreement. The merger
agreement provides for the merger of JO Acquisition Corp. with and into Johnson Outdoors. Johnson Outdoors would be the surviving
corporation in the merger, and, immediately following the merger, members of the family of the late Samuel C. Johnson and affiliated entities
would have direct or indirect ownership of all of the outstanding capital stock of Johnson Outdoors. This summary term sheet briefly describes
the most material terms of the proposed merger and may not contain all of the information that is important to you. Johnson Outdoors urges you
to read carefully the entire proxy statement, including the information incorporated by reference and the annexes. You may obtain without
charge copies of documents incorporated by reference into this proxy statement by following the instructions under WHERE YOU CAN FIND
MORE INFORMATION, beginning on page [ ].

Parties Involved in the Proposed Transaction (page [ ])

Johnson Outdoors Inc.  Johnson Outdoors is a Wisconsin corporation engaged in the business of designing, manufacturing and
marketing outdoor recreation products. Since its initial public offering in 1987, members of the Samuel C. Johnson family and related
entities have owned a controlling equity interest in Johnson Outdoors.

Participating Shareholders The participating shareholders consist of members of the family of the late Samuel C. Johnson, together
with Johnson Bank and entities through which such family members hold shares of Johnson Outdoors common stock. The participating
shareholders include Helen P. Johnson-Leipold, Johnson Outdoors Chairman and Chief Executive Officer, Imogene P. Johnson, S. Curtis
Johnson, Dr. H. Fisk Johnson, Winifred J. Marquart, JWA Consolidated, Inc., Samuel C. Johnson 1988 Trust Number One u/a

September 14, 1988 and Johnson Bank.

JO Acquisition Corp. JO Acquisition Corp. is a recently-formed Wisconsin corporation established by Ms. Johnson-Leipold for the
sole purpose of effecting the merger. Prior to the merger, the participating shareholders will contribute to JO Acquisition Corp. shares of
Johnson Outdoors common stock beneficially owned by them pursuant to the terms of a contribution agreement among JO Acquisition
Corp. and the participating shareholders. The contribution agreement is attached to this proxy statement as Annex B. JO Acquisition
Corp. has also informed Johnson Outdoors that it may provide an opportunity to certain other descendants of Herbert F. Johnson and
members of the extended Johnson family to exchange all or some portion of their respective shares of Johnson Outdoors common stock
for equity securities of JO Acquisition Corp. pursuant to the contribution agreement. No merger consideration will be paid for shares that
are exchanged for equity securities of JO Acquisition Corp. As a result of the merger, the participating shareholders and any other

persons who exchange Johnson Outdoors shares for equity of JO Acquisition Corp. will collectively acquire 100% ownership of Johnson
Outdoors.

The Special Meeting (page [ ])

Matters to be Considered (page [ ]) At the special meeting, shareholders will, among other things, consider and vote upon a proposal to
approve the merger agreement.

The Special Meeting (page [ ]) 7
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Date, Time, Place (page [ ]) - The special meeting will be held on ,200__ at a.m., Central time, at the
located at , Wisconsin.
Record Date (page [ ]) Johnson Outdoors has fixed , 200__ as the record date for the special meeting. Only

holders of record of Johnson Outdoors common stock as of the close of business on the record date are entitled to notice of, and to vote
at, the special meeting and any adjournment or postponement thereof.

Required Vote and Voting Rights (pages [ ]and [ ]) Shareholder approval of the merger agreement requires the affirmative vote of

at least 80% of the votes entitled to be cast at the special meeting by shares of Johnson Outdoors Class A common stock and Class
B common stock, voting together as a single voting group;

at least a majority of the votes entitled to be cast at the special meeting by shares of the Class A common stock, voting as a
separate voting group;

at least a majority of the votes entitled to be cast at the special meeting by shares of the Class B common stock, voting as a
separate voting group; and

at least 66 2/3% of the votes entitled to be cast at the special meeting by the holders of the outstanding shares of Class A common
stock and Class B common stock not beneficially owned by JO Acquisition Corp. or any of the participating shareholders or any
affiliate or associate of JO Acquisition Corp. or any of the participating shareholders, voting together as a single voting group.

When the Class A common stock and Class B common stock vote together as a single voting group, each share of Class A common stock
entitles the holder thereof to one vote and each share of Class B common stock entitles the holder thereof to 10 votes. When the Class A
common stock or Class B common stock votes as a separate voting group, each share of Class A common stock or Class B common
stock, as the case may be, entitles the holder thereof to one vote.

How Shares are Voted (page [ ]) You may vote by attending the special meeting and voting in person by ballot, by completing the
enclosed proxy card and then signing, dating and returning it in the postage pre-paid envelope provided or by completing your proxy by
following the instructions supplied on the proxy card for voting by telephone or via the Internet. Submitting a proxy now will not limit
your right to vote at the special meeting if you decide to attend in person. If your shares are held of record in street name by a broker,
nominee, fiduciary or other custodian and you wish to vote in person at the special meeting, you must obtain from the record holder a
proxy issued in your name. LaSalle Bank will provide Johnson Outdoors 401(k) plan participants who hold shares of Johnson Outdoors
common stock through the plan with forms on which participants may communicate their voting instructions with respect to those shares.

Revocation of Proxies (page [ ]) You may revoke your proxy at any time before it is actually voted by giving notice in writing to the
Secretary of Johnson Outdoors, by giving notice in open meeting at the special meeting or by submitting a duly executed proxy bearing a
later date. Attendance at the special meeting will not, by itself, revoke a proxy. If you have given voting instructions to a broker,

nominee, fiduciary or other custodian that holds your shares in street name, you may revoke those instructions by following the directions
given by the broker, nominee, fiduciary or other custodian.

Structure of the Transaction (page [ ])

The proposed transaction is a merger of JO Acquisition Corp. with and into Johnson Outdoors, which will be the surviving corporation in
the merger.

The principal steps that will accomplish the transaction are as follows:

Debt Financing. General Electric Capital Corporation, or GE Capital, has committed, subject to specified terms and conditions, to
provide JO Acquisition Corp. with secured debt financing for the merger and related fees and expenses, the refinancing of existing
Johnson Outdoors indebtedness, and other corporate purposes.

Structure of the Transaction (page [ ]) 8
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Contribution of Shares. Immediately prior to the merger, the participating shareholders will contribute or cause to be contributed
to JO Acquisition Corp. shares of Johnson Outdoors common stock beneficially owned by them, in exchange for shares of
common stock of JO Acquisition Corp., in accordance with a contribution agreement among the participating shareholders and JO
Acquisition Corp.

The Merger. Following the finalization of the financing described above and the satisfaction or waiver of other conditions to the
merger, the following will occur in connection with the merger:

all shares of Johnson Outdoors common stock that are held (1) in the treasury of Johnson Outdoors, (2) by any
wholly-owned subsidiary of Johnson Outdoors, (3) by JO Acquisition Corp. or (4) by any of the participating shareholders
will be canceled and retired without any consideration payable therefor;

each other share of Johnson Outdoors common stock issued and outstanding immediately before the merger becomes
effective (other than any share as to which a dissenting shareholder has perfected dissenters rights under Wisconsin law)
will be converted into the right to receive $20.10 in cash without interest;

each share of JO Acquisition Corp. common stock will be converted into a specified number of shares of common stock of
Johnson Outdoors, as the surviving corporation in the merger; and

each holder of a vested or unvested stock option at the effective time of the merger issued under a Johnson Outdoors stock
option plan, other than stock options held by Ms. Johnson-Leipold and the estate of Samuel C. Johnson (which will be
converted into options to acquire an equivalent amount of shares of the surviving corporation in the merger), will have the
right to receive cash in respect of such stock option in an amount equal to the product of (1) the excess, if any, of the
per-share merger consideration of $20.10 over the per-share exercise price of such stock option, multiplied by (2) the
number of shares subject to such stock option (which amount will be payable without interest, net of any withholding tax
and subject to the option holder s having executed a written consent on a form provided by Johnson Outdoors to the effect
that the cash payment is in full consideration for the cancellation of such stock option).

Purpose of the Merger (page [ ])

Johnson Outdoors purpose in undertaking the merger is to allow its unaffiliated public shareholders to realize the value of their investment
in Johnson Outdoors in cash at a price that represents a premium to the market price of Johnson Outdoors common stock before the public
announcement of the initial proposal by members of the Johnson family to acquire 100% ownership of Johnson Outdoors.

For the participating shareholders and JO Acquisition Corp., the purposes of the merger are:

to return Johnson Outdoors' business to private ownership and operate it as a private company, consistent with the other Johnson
family enterprises;

to afford Johnson Outdoors greater operating flexibility as a privately-held company, allowing management to concentrate on
long-term growth and to reduce its focus on the quarter-to-quarter performance often emphasized by the public markets;

to enable Johnson Outdoors to use in its operations those resources that would otherwise be expended in complying with
requirements applicable to public companies; and

3

to allow the participating shareholders to benefit from any future earnings and growth of Johnson Outdoors after its common stock
ceases to be publicly traded.
Certain Effects of the Merger (page [ ])

Among other results of the merger, the shareholders of Johnson Outdoors (other than the participating shareholders) will no longer have
any interest in, and will no longer be shareholders of, Johnson Outdoors and will not participate in any future earnings or growth of Johnson
Outdoors, and the participating shareholders will own, directly or indirectly, all of the outstanding shares of Johnson Outdoors. Following the

Certain Effects of the Merger (page [ ]) 9
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merger, Johnson Outdoors common stock will no longer be publicly traded, and Johnson Outdoors will no longer file periodic reports with the
Securities and Exchange Commission, or SEC.

Johnson Outdoors Position as to the Fairness of the Merger; Recommendations of the Special Committee and the Board of Directors
(pages[ Jand[ ])

Because certain members of Johnson Outdoors board of directors have actual or potential conflicts of interest in evaluating the merger, the
board of directors appointed a special committee of independent directors, consisting of Thomas F. Pyle, Jr., Terry E. London and John M.
Fahey, Jr., to evaluate the merger and make recommendations to the board of directors with respect to the merger agreement. In view of their
potential conflicts of interest with respect to the merger, Ms. Johnson-Leipold and Gregory E. Lawton, the other current directors of Johnson
Outdoors, recused themselves from the board of directors deliberations with respect to the merger and the merger agreement and abstained from
voting on the related resolutions, including the recommendations to Johnson Outdoors shareholders described in this proxy statement.

Both the special committee and the board of directors of Johnson Outdoors, after careful consideration of numerous factors, have
determined that the merger agreement and the merger are fair to and in the best interests of the unaffiliated shareholders of Johnson Outdoors.
The term unaffiliated shareholders, as used in this proxy statement, refers to shareholders that are not affiliated with Johnson Outdoors and,
therefore, excludes the participating shareholders, JO Acquisition Corp., directors and executive officers of Johnson Outdoors and any other
person who controls, is controlled by or is under common control with Johnson Outdoors.

Acting on the recommendation of the special committee, the board of directors has approved and adopted the merger agreement and
approved the merger. The board of directors, based in part on the unanimous recommendation of the special committee, recommends
that the Johnson Outdoors shareholders vote FOR the approval of the merger agreement.

Opinion of Financial Advisor to the Special Committee (page [ ])

William Blair & Company, L.L.C. has delivered an opinion to the special committee to the effect that, as of October 28, 2004 and based on
and subject to the assumptions, limitations and qualifications set forth in the opinion, the cash consideration of $20.10 per share to be paid in the
merger to the shareholders of Johnson Outdoors other than the participating shareholders and JO Acquisition Corp. was fair, from a financial
point of view, to such shareholders. The full text of William Blair s written opinion is included in this proxy statement as Annex D. You should
read the opinion carefully in its entirety.

In connection with the special committee s engagement of William Blair as its financial advisor, Johnson Outdoors agreed to pay William
Blair fees of $800,000, none of which is contingent on completion of the merger. Johnson Outdoors also agreed to reimburse William Blair for
its out-of-pocket expenses incurred with its engagement as the special committee s financial advisor.

4

Position of the Participating Shareholders and JO Acquisition Corp. as to the Fairness of the Merger (page [ 1)

JO Acquisition Corp. and the participating shareholders believe that the merger is substantively and procedurally fair to the unaffiliated
shareholders of Johnson Outdoors. In arriving at their position as to the fairness of the merger, JO Acquisition Corp. and the participating
shareholders considered the factors considered by the special committee of the board of directors discussed in the section entitled SPECIAL
FACTORS Recommendations of the Special Committee and the Board of Directors; Reasons for Recommending the Approval of the Merger
Agreement, as well as the other factors discussed in the section entitled SPECIAL FACTORS Position of the Participating Shareholders and JO
Acquisition Corp. as to the Fairness of the Merger.

Interests of Certain Persons in the Merger (page [ ])

In considering the recommendations of the board of directors, you should be aware that certain of Johnson Outdoors executive officers and
directors have interests in the transaction that are different from, or are in addition to, the interests of Johnson Outdoors shareholders generally.
The special committee and the board of directors were aware of these potential or actual conflicts of interest and considered them along with
other matters when they determined to recommend the merger. These interests, which are discussed in detail in the section entitled SPECIAL
FACTORS Interests of Certain Persons in the Merger, include the following:

Ms. Johnson-Leipold is Johnson Outdoors Chairman and Chief Executive Officer and is the President and Chief Executive Officer
of JO Acquisition Corp. Upon consummation of the merger, it is anticipated that Ms. Johnson-Leipold will continue in the
position of Chairman and Chief Executive Officer of Johnson Outdoors, as the surviving corporation in the merger;

Interests of Certain Persons in the Merger (page [ ]) 10
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the participating shareholders will contribute 3,448,113 shares of our Class A common stock and 1,171,294 shares of our Class B
common stock to JO Acquisition Corp. immediately prior to the merger pursuant to the terms of the contribution agreement in
consideration for an equal number of shares of common stock of JO Acquisition Corp., except that an aggregate of 450,000 of
these Class A shares may instead be transferred to third parties by the Samuel C. Johnson Trust Number One u/a September 14,
1988 in satisfaction of pecuniary bequests existing on October 28, 2004, subject to the requirement that, contemporaneously with
any such transfer, an amount in cash equal to the product of the number of Class A shares so transferred multiplied by the merger
consideration of $20.10 is contributed to JO Acquisition Corp.;

upon consummation of the merger, the Johnson Outdoors stock options held by Ms. Johnson-Leipold and the estate of Samuel C.
Johnson will be converted at the effective time of the merger into options to acquire an equivalent amount of shares of common
stock of Johnson Outdoors, as the surviving corporation in the merger;

like other holders of Johnson Outdoors stock options other than Ms. Johnson-Leipold and the estate of Samuel C. Johnson (the
stock options of which will be converted into options to acquire an equivalent amount of shares of the surviving corporation in the
merger), each member of management and the board of directors (other than Ms. Johnson-Leipold) who holds a vested or
unvested stock option at the effective time of the merger issued under a Johnson Outdoors stock option plan will have the right to
receive cash in respect of such stock option in an amount equal to the product of (1) the excess, if any, of the per-share merger
consideration of $20.10 over the per-share exercise price of such stock option, multiplied by (2) the number of shares subject to
such stock option;
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it is expected that the executive officers of Johnson Outdoors immediately prior to the effective time of the merger will remain
executive officers of the surviving corporation and will continue their employment on the terms in effect immediately prior to the
effective time;

the merger agreement provides that indemnification and insurance arrangements will be maintained for Johnson Outdoors
directors and officers; and

the chairman of the special committee will receive $45,000 and each other member of the special committee will receive $35,000
in consideration of each member s service on the special committee, in each case without regard to whether the special committee
recommends approval of the merger agreement or whether the merger is consummated.

Merger Financing (page [ 1)

JO Acquisition Corp. has received a commitment letter from GE Capital, pursuant to which GE Capital has committed, subject to certain
specified conditions discussed elsewhere in this proxy statement, to enter into definitive agreements to provide financing of up to $142.0 million
and 27.0 million . The financing arrangement is expected to consist of a five-year senior secured North American revolving credit facility of up
to $85.0 million (including a foreign subfacility of up to $5.0 million, which is to be supported by a guarantee of the Export-Import Bank of the
United States), a five-year senior secured North American term loan of up to $7.0 million, a five-year senior secured European term loan of up
to 27.0 million and a 66-month senior secured second lien term loan of up to $50 million. Subject to certain limitations, including the absence of
adverse tax consequences, the debt financing will be secured by substantially all of the assets of the surviving corporation in the merger and its
North American subsidiaries, by a pledge of all of the capital stock of its North American and first-tier foreign subsidiaries and by certain
specified assets of its European subsidiaries. The proceeds of the debt financing will be used, together with the available cash of Johnson
Outdoors, to pay the merger consideration, to pay related fees and expenses, to refinance certain existing indebtedness of Johnson Outdoors and
to provide for a portion of the ongoing working capital needs of the surviving corporation and its subsidiaries.

No Solicitation of Transactions (page [ ])

The merger agreement contains restrictions on Johnson Outdoors ability to solicit or initiate any inquiries, proposals or offers with respect
to any competing transaction. Johnson Outdoors, the board of directors and/or the special committee may, however, if specified conditions are
satisfied and the board of directors or special committee, as the case may be, determines in good faith that the failure to take such action would
be inconsistent with its fiduciary obligations to Johnson Outdoors shareholders (other than participating shareholders), engage in negotiations or
discussions with, and provide information about Johnson Outdoors to, any third party that makes a bona fide unsolicited acquisition proposal
that the special committee in good faith determines constitutes a superior proposal. The board of directors or special committee may also
withdraw or modify its approval or recommendation of the merger agreement and may approve or recommend a superior proposal if it
determines in good faith that failure to take such action would be inconsistent with its fiduciary obligations to Johnson Outdoor shareholders
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(other than participating shareholders).
Conditions to Completion of the Merger (page [ ])

The obligations of Johnson Outdoors and/or JO Acquisition Corp. to complete the merger are subject to the satisfaction or waiver of various
conditions specified in the merger agreement, including conditions relating to, among other things:

the absence of any order or law which prevents the consummation of the merger, and the absence of any governmental suit, action

or proceeding seeking to prohibit the merger;

6
L]

the obtaining of any necessary governmental consents and approvals for the transactions contemplated under the merger
agreement;

approval of the merger agreement by Johnson Outdoors shareholders;
performance by the parties of their obligations under the merger agreement;
the accuracy of the parties' representations and warranties under the merger agreement;

the receipt by the special committee of the opinion contemplated by the commitment letter of an independent advisor as to
solvency of the surviving corporation;

the submission of letters of resignation by the members of the special committee, effective as of the effective time of the merger;
and

receipt by JO Acquisition Corp. and/or the surviving corporation (and/or subsidiaries thereof) of the funding contemplated by the
commitment letter, which is subject to a number of conditions, including the absence of certain material adverse changes in the
business or financial condition or assets of Johnson Outdoors and its North American subsidiaries.

The parties do not have any present intention to waive any of the conditions to the merger and do not anticipate any circumstances under which
any of the conditions would be waived.
Termination of the Merger Agreement (page [ ])

The merger agreement may be terminated at any time prior to the effective time of the merger by the mutual written consent of Johnson
Outdoors, acting under the direction of the special committee, and JO Acquisition Corp. Either Johnson Outdoors, acting under the direction of
the special committee, or JO Acquisition Corp. may also generally terminate the merger agreement at any time prior to the effective time of the
merger in the event of:

failure to consummate the merger by March 31, 2005;
court or other governmental action prohibiting the merger; or
failure to obtain shareholder approval of the merger agreement at the special meeting.
In addition, JO Acquisition Corp. may terminate the merger agreement at any time prior to the effective time of the merger under specified
circumstances relating to:
failure of the representations and warranties of Johnson Outdoors in the merger agreement to be true and correct;

failure of Johnson Outdoors to comply with its obligations under the merger agreement;

Termination of the Merger Agreement (page [ ]) 12
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the special committee's withdrawing, modifying or changing its approval or recommendation of the merger agreement in a manner
adverse to JO Acquisition Corp. or failing to reconfirm its recommendation of the merger agreement to Johnson Outdoors
shareholders;

the special committee recommending to the board of directors or Johnson Outdoors shareholders an acquisition proposal other
than the merger; or

the special meeting failing to occur on or prior to the 10th day prior to March 31, 2005.
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In addition, Johnson Outdoors, acting under the direction of the special committee, may terminate the merger agreement at any time prior to
the effective time of the merger under circumstances relating to:

failure of the representations and warranties of JO Acquisition Corp. in the merger agreement to be true and correct;
failure of JO Acquisition Corp. to comply with its obligations under the merger agreement; or

approval by the board of directors, acting upon the recommendation of the special committee, of a superior proposal.

Expenses (page [ 1)

In specified circumstances, if the merger agreement is terminated prior to the effective time of the merger, Johnson Outdoors must
reimburse up to $3 million of JO Acquisition Corp. s expenses in connection with the merger agreement and the transactions contemplated by the
merger agreement.

Regulatory Approvals and Requirements (page [ ])

In connection with the merger, Johnson Outdoors will be required to make certain filings with, and comply with certain laws of, various
federal and state governmental agencies. It is currently expected that no regulatory approvals will be required in order to complete the merger.

Voting Agreement (page [ 1)

Helen P. Johnson-Leipold, Imogene P. Johnson, S. Curtis Johnson, Dr. H. Fisk Johnson, Winifred J. Marquart, JWA Consolidated, Inc.,
Samuel C. Johnson 1988 Trust Number One u/a September 14, 1988 and Johnson Bank have entered into a voting agreement with JO
Acquisition Corp. covering certain shares of Johnson Outdoors common stock beneficially owned by them, providing, among other things, for
such shares to be voted at the special meeting in favor of approval of the merger agreement. The voting agreement is attached to this proxy
statement as Annex C.

Litigation Related to the Merger (page [ ])

Johnson Outdoors is aware of two purported class action shareholder complaints that have been filed in the Circuit Court of Racine County
in the State of Wisconsin on behalf of Johnson Outdoors shareholders who alleged they were injured or threatened with injury arising from the
proposed acquisition by members of the Johnson family of 100% ownership of Johnson Outdoors. The actions name Johnson Outdoors and six
individual defendants, Samuel C. Johnson, Helen P. Johnson-Leipold, Thomas F. Pyle, Jr., John M. Fahey, Jr., Terry E. London, and Gregory E.
Lawton, who constituted the board of directors of Johnson Outdoors at the time the complaints were filed in February 2004. The complaints,
which have been consolidated into a single action, challenge the adequacy of the consideration and disclosures relating to the proposed
transaction. Johnson Outdoors believes that Johnson Outdoors and the individual defendants have strong defenses to the consolidated action and
does not expect the consolidated action to have a material adverse effect on Johnson Outdoors or the consummation of the merger.

Federal Income Tax Consequences (page [ ])

The receipt of cash by a United States holder in exchange for Johnson Outdoors common stock will be a taxable transaction for U.S. federal
income tax purposes. In general, United States holders of Johnson Outdoors common stock who receive cash in exchange for their shares
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pursuant to the merger (including any cash received in connection with the exercise of dissenters rights) should be deemed to have received cash
from Johnson Outdoors pursuant to a redemption of the shares held by such shareholder. If the deemed redemption of the shares held by a
particular United States holder qualifies as an exchange under section 302(b) of the Internal Revenue Code of 1986, as amended, which is
referred to as the Code in this proxy statement, the United States holder will recognize gain or loss for U.S. federal income tax purposes equal to
the difference, if any, between the holder s adjusted tax basis in the shares and the amount of cash received. If the United States holder holds
Johnson Outdoors common stock as a capital asset, any gain or loss should generally be a capital gain or loss. If the United States holder has

held the shares for more than one year, any gain or loss should generally be a long-term gain or loss. The deductibility of capital losses is subject
to limitations. Tax matters are very complex, and the tax consequences of the merger to you will depend on the facts of your own situation. You
should consult your tax advisor for a full understanding of the tax consequences of the merger to you, including the federal, state, local and
foreign tax consequences of the merger. See SPECIAL FACTORS Federal Income Tax Consequences.
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Certain Risks in the Event of Bankruptcy (page [ ])

If Johnson Outdoors is insolvent at the time of the merger or becomes insolvent because of the merger, the funds paid to shareholders upon
completion of the merger may be deemed to be a fraudulent conveyance under applicable law and therefore may be subject to the claims of
Johnson Outdoors creditors. If such claims are asserted by Johnson Outdoors creditors, there is a risk that persons who were shareholders at the
effective time of the merger would be ordered by a court to return to Johnson Outdoors trustee in bankruptcy all or a portion of the funds
received upon the completion of the merger. The board of directors of Johnson Outdoors has no reason to believe that Johnson Outdoors and its
subsidiaries, on a consolidated basis, will be insolvent immediately after giving effect to the merger.

Dissenters Rights (page[ 1)

If you do not vote in favor of approval of the merger agreement and you fulfill other procedural requirements, Wisconsin law entitles you to
a judicial appraisal of the fair value of your shares.

9

QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers, presented for your convenience only, briefly address some commonly asked questions about the
merger. You should still carefully read the entire proxy statement, including the information incorporated by reference and the annexes.

Q: Why am I receiving these materials?

A: The board of directors is providing these proxy materials to give you information for use in determining how to vote in connection with
the special meeting.

Q: When and where is the special meeting?

A: The special meeting will be held on ,200__ at a.m., Central time, at the
located at , Wisconsin.

Q: What am I being asked to vote upon?

QUESTIONS AND ANSWERS ABOUT THE MERGER 14
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A: You are being asked to consider and vote upon a proposal to approve the merger agreement, pursuant to which JO Acquisition Corp. will
merge with and into Johnson Outdoors, with Johnson Outdoors as the surviving corporation in the merger.

Q: ‘Who can vote on the proposal to approve the merger agreement?

A: All holders of Johnson Outdoors common stock at the close of business on , 200__, the record date for the special
meeting, may vote in person or by proxy on the proposal to approve the merger agreement at the special meeting.

Q: What vote is required to approve the merger agreement?
A: Shareholder approval of the merger agreement requires the affirmative vote of

at least 80% of the votes entitled to be cast at the special meeting by shares of Johnson Outdoors Class A common stock and
Class B common stock, voting together as a single voting group;

at least a majority of the votes entitled to be cast at the special meeting by shares of the Class A common stock, voting as a
separate voting group;

at least a majority of the votes entitled to be cast at the special meeting by shares of the Class B common stock, voting as a
separate voting group; and

at least 66 2/3% of the votes entitled to be cast at the special meeting by the holders of the outstanding shares of Class A common
stock and Class B common stock not beneficially owned by JO Acquisition Corp. or any of the participating shareholders or any
affiliate or associate of JO Acquisition Corp. or any of the participating shareholders, voting together as a single voting group.

The participating shareholders consist of members of the family of the late Samuel C. Johnson, together with Johnson Bank and entities
through which such family members hold shares of Johnson Outdoors common stock, who will collectively acquire 100% ownership of
Johnson Outdoors as a result of the merger. The participating shareholders include Helen P. Johnson-Leipold, Johnson Outdoors
Chairman and Chief Executive Officer, Imogene P. Johnson, S. Curtis Johnson, Dr. H. Fisk Johnson, Winifred J. Marquart, JWA
Consolidated, Inc., Samuel C. Johnson 1988 Trust Number One u/a September 14, 1988 and Johnson Bank.
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Q: What will happen in the merger?

A: JO Acquisition Corp. will be merged with and into Johnson Outdoors, with Johnson Outdoors continuing as the surviving corporation in
the merger. JO Acquisition Corp. was formed by Johnson Outdoors' Chairman and Chief Executive Officer, Helen P. Johnson-Leipold,
solely for the purpose of acquiring all of the outstanding shares of Johnson Outdoors common stock not already owned or controlled by
members of the family of the late Samuel C. Johnson. Prior to the merger, the participating shareholders will contribute to JO Acquisition
Corp. the shares of Johnson Outdoors common stock that they beneficially own. After the merger, Johnson Outdoors will become a
privately-held company owned by the participating shareholders.

Q: What will I receive in the merger?

A: You will receive $20.10 in cash in exchange for each share of common stock owned by you at the effective time of the merger, unless
either (1) you are a participating shareholder or (2) you vote against approval of the merger agreement and perfect your dissenters rights
under Wisconsin law.

Q: What are the reasons for the merger?

A: Johnson Outdoors purpose in undertaking the merger is to allow its unaffiliated public shareholders to realize the value of their
investment in Johnson Outdoors in cash at a price that represents a premium to the market price of Johnson Outdoors common stock
before the public announcement of the initial proposal by members of the Johnson family to acquire 100% ownership of Johnson
Outdoors. For the participating shareholders and JO Acquisition Corp., the purposes of the merger are to return Johnson Outdoors
business to private ownership and operate it as a private entity, consistent with the other Johnson family enterprises; to afford Johnson
Outdoors greater operating flexibility as a privately-held company, allowing management to concentrate on long-term growth and to
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reduce its focus on the quarter-to-quarter performance often emphasized by the public markets; to enable Johnson Outdoors to use in its
operations those resources that would otherwise be expended in complying with requirements applicable to public companies; and to
allow the participating shareholders to benefit from any future earnings and growth of Johnson Outdoors after its common stock ceases to

be publicly traded.
Q: What was the role of the special committee?
A: Because certain directors of Johnson Outdoors have actual or potential conflicts of interest in evaluating the merger, the board of

directors appointed a special committee of independent directors to review and evaluate the proposed merger.
Q: What is the recommendation of the special committee?

A: The special committee has unanimously recommended to Johnson Outdoors board of directors that the merger and the merger agreement
be approved and adopted. In arriving at its conclusion, the special committee considered the opinion of William Blair, its independent
financial advisor, that, as of the date of such opinion and based upon and subject to the limitations, qualifications and assumptions set
forth in the opinion, the cash consideration of $20.10 per share to be paid in the merger to the shareholders of Johnson Outdoors other
than the participating shareholders and JO Acquisition Corp. was fair, from a financial point of view, to such shareholders.

Q: What are the recommendations of the special committee and the board of directors?

A: The board of directors, based in part on the unanimous recommendation of the special committee, recommends that the Johnson
Outdoors shareholders vote FOR the approval of the merger agreement. Both the special committee and the board of directors of
Johnson Outdoors, after careful consideration of numerous factors, have determined that the merger agreement and the merger are fair to
and in the best interests of the unaffiliated shareholders of Johnson Outdoors. See SPECIAL FACTORS Recommendations of the Special
Committee and the Board of Directors; Reasons for Recommending the Approval of the Merger Agreement on page [ ]. The term

unaffiliated shareholders, as used in this proxy statement, refers to shareholders that are not affiliated with Johnson Outdoors and,
therefore, excludes the participating shareholders, JO Acquisition Corp., the directors and executive officers of Johnson Outdoors and
any other person who controls, is controlled by or is under common control with Johnson Outdoors.
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In view of their potential conflicts of interest with respect to the merger, Ms. Johnson-Leipold and Mr. Lawton recused themselves from
the board of directors deliberations with respect to the merger and the merger agreement and abstained from voting on the related
resolutions, including the recommendation that Johnson Outdoors shareholders vote for the approval of the merger agreement.

Q: What are the consequences of the merger to present members of management and the board of directors?

A: Following the merger, it is expected that the members of the current management will continue as management of the surviving
corporation. Like other shareholders, members of management and the board of directors other than Helen P. Johnson-Leipold will be
entitled to receive $20.10 per share in cash for each of their shares of Johnson Outdoors common stock. The directors who are members
of the special committee are required to tender their resignations effective upon the consummation of the merger. The directors of JO
Acquisition Corp. immediately prior to the effective time of the merger will be the initial directors of Johnson Outdoors, as the surviving
corporation, until their successors are duly elected and qualified or until their earlier resignation or removal.

Like other holders of Johnson Outdoors stock options other than Ms. Johnson-Leipold and the estate of Samuel C. Johnson (the stock
options of which will be converted into options to acquire an equivalent amount of shares of the surviving corporation in the merger),
each member of management and the board of directors (other than Ms. Johnson-Leipold) who holds a vested or unvested stock option at
the effective time of the merger issued under a Johnson Outdoors stock option plan will have the right to receive cash in respect of such
stock option in an amount equal to the product of (1) the excess, if any, of the per-share merger consideration of $20.10 over the
per-share exercise price of such stock option, multiplied by (2) the number of shares subject to such stock option (which amount will be
payable without interest, net of any withholding tax and subject to the option holder s having executed a written consent on a form
provided by Johnson Outdoors to the effect that the cash payment is in full consideration for the cancellation of such stock option).

For more information, see SPECIAL FACTORS Interests of Certain Persons in the Merger on page [ ].

Q: Is the merger subject to the satisfaction of any conditions?
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A: Yes. Before completion of the transactions contemplated by the merger agreement, a number of closing conditions must be satisfied or
waived. These conditions are described in this proxy statement in the section entitled The Merger Agreement Conditions to the
Completion of the Merger. These conditions include, among others, no preliminary or permanent injunction or other order being entered
or remaining in effect which prevents the consummation of the merger; no suit, action or proceeding by any governmental entity seeking
to prohibit the consummation of the merger being pending; the obtaining of (1) all consents and approvals, if any, from governmental
entities required for consummation of the transactions contemplated under the merger agreement and (2) all third party consents listed as
part of the merger agreement; and the approval and adoption of the merger agreement and the merger by the required shareholders of
Johnson Outdoors. If these conditions are not satisfied or waived, the merger will not be completed even if shareholders vote to adopt the
merger agreement.
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Q: When do you expect the merger to be completed?

A: We are working toward completing the merger as quickly as possible after the special meeting. We hope to complete the merger during
the first calendar quarter of 2005, although there can be no assurance that we will be able to do so.

Q: What are the U.S. federal income tax consequences of the merger to holders of Johnson Outdoors stock other than the participating
shareholders?
A: The receipt of cash by a United States holder in exchange for Johnson Outdoors common stock will be a taxable transaction for U.S.

federal income tax purposes. In general, United States holders of Johnson Outdoors common stock who receive cash in exchange for

their shares pursuant to the merger (including any cash received in connection with the exercise of dissenters rights) should be deemed to
have received cash from Johnson Outdoors pursuant to a redemption of the shares held by such shareholder. If the deemed redemption of
the shares held by a particular United States holder qualifies as an exchange under section 302(b) of the Code, the United States holder
will recognize gain or loss for U.S. federal income tax purposes equal to the difference, if any, between the holder s adjusted tax basis in
the shares and the amount of cash received. If the United States holder holds Johnson Outdoors common stock as a capital asset, any gain
or loss should generally be a capital gain or loss. If the United States holder has held the shares for more than 1 year, any gain or loss
should generally be a long-term gain or loss. The deductibility of capital losses is subject to limitations. Tax matters are very
complicated, and the tax consequences of the merger to you will depend on the facts of your own situation. You are urged to
consult your own tax advisor with respect to your own individual tax consequences as a result of the merger.

Q: How do I vote my Johnson Outdoors stock?

A: After carefully reading and considering the information contained in this proxy statement, whether or not you plan to attend the special
meeting in person, please complete, sign, date and return the enclosed proxy in the accompanying self-addressed postage pre-paid
envelope or complete your proxy by following the instructions supplied on the proxy card for voting by telephone or via the Internet (or,
if your shares are held in street name by a broker, nominee, fiduciary or other custodian, follow the directions given by the broker,
nominee, fiduciary or other custodian regarding how to instruct it to vote your shares) as soon as possible. For more information on how
to vote your shares, see the section entitled THE SPECIAL MEETING How Shares are Voted; Proxies; Revocation of Proxies on page [ ].

Q: What happens if I do not return a proxy card?

A: If you neither vote at the meeting nor grant your proxy as described in this proxy statement, your shares will not be voted, which will
have the effect of voting against the approval of the merger agreement.

Q: May I vote in person?

A: Yes. You may attend the special meeting and vote your shares in person whether or not you sign and return your proxy card or complete
your proxy by following the instructions supplied on the proxy card for voting by telephone or via the Internet. If your shares are held of
record in street name by a broker, nominee, fiduciary or other custodian and you wish to vote in person at the special meeting, you must
obtain from the record holder a proxy issued in your name.
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Q: May I change my vote after I have mailed my signed proxy card?
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Yes. You may revoke your proxy at any time before it is actually voted by giving notice in writing to the Secretary of Johnson Outdoors,
by giving notice in open meeting at the special meeting or by submitting a duly executed proxy bearing a later date. Attendance at the
special meeting will not, by itself, revoke a proxy. If you have given voting instructions to a broker, nominee, fiduciary or other custodian
that holds your shares in street name, you may revoke those instructions by following the directions given by the broker, nominee,
fiduciary or other custodian.

If my shares are held in "street name" by my broker, will my broker vote my shares for me?

Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your shares,
following the procedures provided by your broker. Failure to instruct your broker to vote your shares will have the same effect as voting
against adoption of the merger agreement.

‘What does it mean if I receive more than one set of materials?

This means you own shares of Johnson Outdoors stock that are registered under different names. For example, you may own some shares
directly as a shareholder of record and other shares through a broker; or you may own shares through more than one broker. In these
situations, you will receive multiple sets of proxy materials. You must complete, sign, date and return all of the proxy cards or follow the
instructions for any alternative voting procedure on each of the proxy cards that you receive in order to vote all of the shares you own.
Each proxy card you receive comes with its own prepaid return envelope; if you vote by mail, make sure you return each proxy card in
the return envelope that accompanies that proxy card.

If the merger is completed, how will I receive the cash for my shares?

If the merger is completed, you will be contacted by the bank or trust company designated by JO Acquisition Corp. to act as paying agent
in connection with the merger. The paying agent will provide instructions that will explain how to surrender stock certificates. You will
receive cash for your shares from the paying agent after you comply with these instructions. If your shares are held for you in street name
by a broker, nominee, custodian or other fiduciary, you will receive instructions from the broker, nominee, custodian or other fiduciary as
to how to effect the surrender of your shares and receive cash for those shares.

Should I send in my stock certificates now?
No. If the merger is completed, you will receive written instructions for exchanging your Johnson Outdoors stock certificates for cash.
‘What rights do I have to seek appraisal of my shares?

If you do not vote in favor of approval of the merger agreement, you may seek a judicial appraisal of the fair value of your shares by
following the procedures governing dissenters rights specified in Subchapter XIII of the Wisconsin business corporation law, referred to
in this proxy statement as the WBCL. A copy of Subchapter XIII of the WBCL is included as Annex E to this proxy statement.

‘Who can help answer my questions?
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If you would like additional copies, without charge, of this proxy statement or if you have questions about the merger agreement or the
merger, including the procedures for voting your shares, you should call Innisfree M&A Incorporated, our proxy solicitor for the special
meeting, toll-free at [ ].
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FORWARD-LOOKING STATEMENTS

Any statements in this proxy statement about future expectations, plans and prospects, including statements regarding consummation of the
proposed merger, constitute forward-looking statements. In some cases, forward-looking statements may be identified by their incorporation of
forward-looking terminology such as anticipate, believe, continue, estimate, expect, intend, may, should or will and other comp:z
expressions. Forward-looking statements are subject to risks and uncertainties, which could cause actual results or outcomes to differ materially
from those currently anticipated. Actual results may differ materially from those indicated by such forward-looking statements as a result of
various important factors, including the matters discussed under Forward-Looking Statements in Johnson Outdoors most recent annual report
filed with the SEC, as well as factors relating to the proposed merger, including (i) diversion of management attention from the operations of the
business as a result of preparations for the proposed merger and the defense of litigation in connection the proposed merger and (ii) the cost of
litigation and other transaction related expenses that are expected to be incurred regardless of whether the proposed merger is consummated.
Shareholders, potential investors and other readers are urged to consider these factors in evaluating the forward-looking statements and are
cautioned not to place undue reliance on such forward-looking statements. The forward-looking statements included herein are made only as of
the date of this proxy statement, and Johnson Outdoors undertakes no obligation to publicly update such forward-looking statements to reflect
subsequent events or circumstances. Notwithstanding the foregoing, in the event of any material change in any of the information previously
disclosed, Johnson Outdoors will, where relevant and if required by applicable law, (i) update such information through a supplement to this
proxy statement and (ii) amend the Transaction Statement on Schedule 13E-3 filed in connection with the merger, in each case, to the extent
necessary.
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SPECIAL FACTORS
Structure of the Transaction

The proposed transaction is a merger of JO Acquisition Corp. with and into Johnson Outdoors, which will be the surviving corporation in
the merger.

Structure of the Transaction 19



Edgar Filing: JOHNSON OUTDOORS INC - Form PRER14A

The principal steps that will accomplish the merger are as follows:

Debt Financing. JO Acquisition Corp. has received a commitment letter from GE Capital, pursuant to which GE Capital has committed,
subject to certain conditions, to enter into definitive agreements to provide financing of up to $142.0 million and 27.0 million, which will be
used, together with the available cash of Johnson Outdoors, to pay the merger consideration, to pay related fees and expenses, to refinance
certain existing indebtedness of Johnson Outdoors and to provide for a portion of the ongoing working capital needs of the surviving corporation
and its subsidiaries. Subject to certain limitations, the debt financing will be secured by substantially all of the assets of the Johnson Outdoors, as
the surviving corporation in the merger, its North American subsidiaries, by a pledge of all of the capital stock of its domestic subsidiaries and
first-tier foreign subsidiaries, and by certain specified assets of its European subsidiaries.

Contribution of Shares. Immediately prior to the merger, the participating shareholders will contribute or cause to be contributed to JO
Acquisition Corp. shares of Johnson Outdoors common stock beneficially owned by them, in exchange for shares of common stock of JO
Acquisition Corp. See  CONTRIBUTION AND VOTING AGREEMENTS Contribution Agreement.

The Merger. Following the receipt of the financing described above and the satisfaction or waiver of other conditions to the merger, the
following will occur in connection with the merger:

all shares of Johnson Outdoors common stock that are held (1) in the treasury of Johnson Outdoors, (2) by any wholly-owned
subsidiary of Johnson Outdoors, (3) by JO Acquisition Corp. or (4) by any of the participating shareholders will be canceled and
retired without any consideration payable therefor;

each other share of Johnson Outdoors common stock issued and outstanding immediately before the merger becomes effective
(other than any share as to which a dissenting shareholder has perfected dissenters rights under Wisconsin law) will be converted
into the right to receive $20.10 in cash without interest;

each share of JO Acquisition Corp. common stock will be converted into a specified number of shares of common stock of
Johnson Outdoors, as the surviving corporation in the merger;

each holder of a vested or unvested stock option at the effective time of the merger issued under a Johnson Outdoors stock option
plan, other than stock options held by Ms. Johnson-Leipold and the estate of Samuel C. Johnson, will have the right to receive
cash in respect of such stock option in an amount equal to the product of (1) the excess, if any, of the per-share merger
consideration of $20.10 over the per-share exercise price of such stock option, multiplied by (2) the number of shares subject to
such stock option (which amount will be payable without interest, net of any withholding tax and subject to the option holder s
having executed a written consent on a form provided by Johnson Outdoors to the effect that the cash payment is in full
consideration for the cancellation of such stock option); and

at the effective time of the merger, Johnson Outdoors stock options held by Ms. Johnson-Leipold and the estate of Samuel C.
Johnson will be converted into options to acquire an equivalent amount of shares of the surviving corporation in the merger
pursuant to the terms of a conversion agreement to be entered into by Johnson Outdoors, JO Acquisition Corp., Ms.
Johnson-Leipold and the estate of Samuel C. Johnson.
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See "THE MERGER AGREEMENT." As a result of the merger:

the shareholders of Johnson Outdoors (other than the participating shareholders) will no longer have any interest in, and will no
longer be shareholders of, Johnson Outdoors and will not participate in any future earnings or growth of Johnson Outdoors;

the participating shareholders will own, directly or indirectly, all of the outstanding shares of Johnson Outdoors;

shares of Johnson Outdoors Class A common stock will no longer be listed on the Nasdaq Stock Market, and price quotations
with respect to sales of shares of Johnson Outdoors common stock in the public market will no longer be available; and

the registration of Johnson Outdoors Class A common stock under the Securities Exchange Act of 1934, or Exchange Act, will be
terminated, and Johnson Outdoors will cease filing reports with the SEC.
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Board of Directors of Johnson Outdoors. The board of directors of Johnson Outdoors after the completion of the merger will initially
consist of Ms. Johnson-Leipold.

For additional details regarding the terms and structure of the debt financing, the merger and interests of the participating shareholders in
the transaction, see SPECIAL FACTORS Merger Financing, = SPECIAL FACTORS Interests of Certain Persons in the Merger and THE
MERGER AGREEMENT.

Purpose and Reasons for the Merger

Johnson Outdoors purpose in undertaking the merger is to allow its unaffiliated public shareholders to realize the value of their investment
in Johnson Outdoors in cash at a price that represents a premium to the market price of Johnson Outdoors common stock before the public
announcement of the initial proposal by members of the Johnson family to acquire 100% ownership of Johnson Outdoors. The special
committee and the board of directors of Johnson Outdoors believe, based upon the reasons discussed under SPECIAL
FACTORS Recommendations of the Special Committee and the Board of Directors; Reasons for Recommending the Approval of the Merger
Agreement, that the merger is fair to and in the best interests of unaffiliated shareholders of Johnson Outdoors.

The participating shareholders and JO Acquisition Corp. intend to effect the merger to acquire all of the outstanding shares of common
stock of Johnson Outdoors not already owned by the participating shareholders and JO Acquisition Corp. The merger will allow the participating
shareholders and JO Acquisition Corp. to return Johnson Outdoors business to private ownership and operate it as a private company, consistent
with the other Johnson family enterprises.

The participating shareholders and JO Acquisition Corp. have determined to pursue the merger at this time and believe that it is best for
Johnson Outdoors to operate as a privately-held entity for several reasons. In early 2003, when Samuel C. Johnson and his daughter, Ms.
Johnson-Leipold, began to consider the possibility of a transaction in which the Johnson family would obtain 100% ownership of Johnson
Outdoors, through the time of their initial proposal in February 2004, requirements under the Sarbanes-Oxley Act of 2002, which was enacted
July 30, 2002, and related rules and regulations subsequently adopted by the SEC and The Nasdaq Stock Market, Inc., had significantly
increased Johnson Outdoors cost of operating as a public company and the time devoted by its management and other employees to matters
related exclusively to Johnson Outdoors being a public company. The participating shareholders and JO Acquisition Corp. believe that the
higher compliance costs and increased management time commitments relating to public-company matters as a result of the Sarbanes-Oxley Act
will be reduced or eliminated through Johnson Outdoors becoming a private company. The participating shareholders and JO Acquisition Corp.
believe that in light of these increased costs and the historically small public float and low trading volume for the shares of Johnson Outdoors
common stock, the benefits to Johnson Outdoors of having publicly-traded securities do not outweigh the expenses and other requirements
imposed on Johnson Outdoors as a public company. In light of the increased cost of Johnson Outdoors remaining a public company and the
advantages, discussed below, of Johnson Outdoors operating as a private company, the participating shareholders and JO Acquisition Corp. have
determined that it is an appropriate time to return the company to private ownership, consistent with the other Johnson family enterprises.
Moreover, the participating shareholders and JO Acquisition Corp. believed that it was an appropriate time to seek financing in light of the
favorable interest rate environment.
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Without the constraint of the public market s emphasis on quarterly earnings, especially quarterly earnings growth, and its reaction to public
events, the participating shareholders and JO Acquisition Corp. believe that Johnson Outdoors will have greater operating flexibility to focus on
enhancing long-term value. The participating shareholders and JO Acquisition Corp. believe that an emphasis on long-term growth rather than
short-term earnings could eventually result in greater business opportunities than would be available to Johnson Outdoors if it remained publicly
held. For example, the participating shareholders and JO Acquisition Corp. believe that, as a privately-held entity, Johnson Outdoors will be able
to make decisions that may negatively affect quarterly earnings but that may increase the value of Johnson Outdoors assets or earnings over the
long term. In a public-company setting, decisions that negatively affect earnings could significantly reduce per share price if analysts short-term
earnings expectations are not met or exceeded. Further, the general level of confidence (or lack thereof) in the stock markets will no longer
affect Johnson Outdoors stock price.

For Johnson Outdoors, becoming a private company is expected to reduce or eliminate certain costs which relate to its being a public
company, including legal costs, insurance costs, the costs of certain accounting and auditing activities and internal controls, the cost of annual
meetings, the cost of preparing, printing and mailing corporate reports and proxy statements, the expense of a transfer agent and the cost of
investor relations activities. Cost savings from Johnson Outdoors' becoming a private company are expected to be at least $700,000 in the first
full fiscal year following the merger, including reductions in professional fees. Following the merger, at such time as Johnson Outdoors is no
longer subject to the reporting requirements of the Exchange Act, Johnson Outdoors will be able to eliminate a good portion of the time devoted
by its management and some of its other employees to matters that relate exclusively to Johnson Outdoors being a public company. As a result,
the participating shareholders and JO Acquisition Corp. believe that Johnson Outdoors will be better able as a private company to focus its
resources on its business and operations than it is as a public company. The participating shareholders and JO Acquisition Corp. believe that the
merger advances these objectives.
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In addition to the foregoing factors, the participating shareholders and JO Acquisition Corp. considered the following positive factors:

the participating shareholders will benefit from any future earnings and growth of Johnson Outdoors after it ceases to be publicly
traded; and

information concerning Johnson Outdoors and its operations, financial results and directors and officers will no longer be
available to competitors.

The participating shareholders and JO Acquisition Corp. also considered the following negative factors:

as a result of the merger and related transactions, the participating shareholders investment in Johnson Outdoors will represent an
illiquid investment in the stock of a private company;
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following the merger the participating shareholders will bear the sole burden for any future losses or decrease in enterprise value;
and

Johnson Outdoors debt level and interest expense will increase substantially due to the additional financing necessary to complete
the merger. See  SPECIAL FACTORS Merger Financing.

The participating shareholders and JO Acquisition Corp. ultimately concluded that the potential detriments of the merger to them were
outweighed by the potential benefits of the merger to them.

Background of the Merger

Johnson Outdoors became a public company in October 1987, when it completed an initial public offering of shares of its Class A common
stock. Since the initial public offering, members of the Samuel C. Johnson family and related entities, through their ownership of Class A and
Class B common stock, have continued to own a majority equity interest in Johnson Outdoors.

In late 2002, Samuel C. Johnson and his daughter, Ms. Johnson-Leipold, began to consider the impact on the growth potential of Johnson
Outdoors business of the then-recently enacted securities legislation, in particular the Sarbanes-Oxley Act of 2002, and other recently
implemented regulations, corporate governance standards and procedural controls. Mr. Johnson and Ms. Johnson-Leipold considered whether
the continuing costs associated with Johnson Outdoors operating as a public company, including the time devoted by its management and some
of its other employees to public-company matters, outweighed the benefits to Johnson Outdoors of being a public company. Mr. Johnson and
Ms. Johnson-Leipold also discussed the historically small public float of Johnson Outdoors common stock and the desirability of Johnson
Outdoors operating as a private company, consistent with the other Johnson family enterprises. See SPECIAL FACTORS Purpose and Reasons
for the Merger.

As a result of this assessment, Mr. Johnson and Ms. Johnson-Leipold began to discuss the possibility of pursuing a transaction in which the
Johnsons would acquire ownership of 100% of the outstanding common stock of Johnson Outdoors. On several occasions in the spring and early
summer of 2003, the Johnsons discussed the possibility of pursuing such a transaction with McDermott Will & Emery LLP, counsel to Mr.
Johnson and Ms. Johnson-Leipold. Mr. Johnson and Ms. Johnson-Leipold considered how such a transaction might be financed, and concluded
that bank financing was the most feasible strategy consistent with their desire to acquire ownership of 100% of Johnson Outdoors capital stock.
See SPECIAL FACTORS - Alternatives to the Merger.

Between May and early July of 2003, Mr. Johnson, Ms. Johnson-Leipold and Roy T. George, Vice President of J Venture Management,
Inc., the Johnsons management company, conducted interviews with four investment banks to act as their financial advisor in connection with a
possible transaction to acquire ownership of 100% of Johnson Controls capital stock. On July 17, 2003, J Venture Management, Inc. engaged
Valuemetrics Capital, L.L.C. to act as its exclusive financial advisor to assist in exploring the feasibility of a possible transaction with Johnson
Outdoors.

Over the next several weeks and months, Mr. Johnson, Ms. Johnson-Leipold and their advisors discussed the alternative structures,
feasibility and financing of a possible transaction to acquire ownership of 100% of the outstanding common stock of Johnson Outdoors.
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In September and October of 2003, at Mr. Johnson and Ms. Johnson-Leipold s request, Mr. George and Valuemetrics began to engage in

preliminary discussions with potential financing sources regarding the terms and structure of financing of a possible transaction with Johnson
Outdoors, which preliminary discussions continued over the next weeks and months.
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During the months of September 2003 to December 2003, the Johnsons and their advisors held periodic discussions regarding the
feasibility of a possible transaction to acquire ownership of 100% of Johnson Outdoors capital stock and the results of the preliminary
discussions with potential financing sources. On October 21, 2003, the Johnsons met with Mr. George and representatives of Valuemetrics and
McDermott Will & Emery. Representatives of Valuemetrics reviewed their analysis of financing alternatives for a potential transaction,
including a financing structure consisting exclusively of senior debt and a financing structure that included a subordinated, mezzanine
component. Valuemetrics provided an update to the Johnsons regarding preliminary feedback from potential financing sources. The advisors
also discussed with the Johnsons the process which a board of directors of a publicly traded company might be anticipated to follow in response
to a proposal by the Johnsons to acquire ownership of 100% of Johnson Outdoors capital stock. The advisors discussed the possible formation
by Johnson Outdoors board of directors of a special committee of independent directors to consider such a proposal. The advisors explained that
a special committee would likely retain its own legal and financial advisors and described the various analyses that a special committee s
financial advisor would likely undertake to assist the special committee in evaluating the fairness of a transaction based on such a proposal.

Ms. Johnson-Leipold advised the other members of the board of directors of Johnson Outdoors in December 2003 that she and Mr. Johnson
were exploring the possibility of making an offer to return Johnson Outdoors to private ownership.

On December 18, 2003, Ms. Johnson-Leipold met with Mr. George and representatives of Valuemetrics, with representatives of
McDermott Will & Emery participating via teleconference. At the meeting, representatives of Valuemetrics reviewed with Ms. Johnson-Leipold
draft discussion materials prepared in advance of the meeting regarding the various analyses that they believed may be performed by a special
committee financial advisor to evaluate the fairness of any consideration offered in a proposed transaction. Valuemetrics reviewed which of
these analyses it believed would be appropriate, and the possible consideration ranges that those analyses might yield based on their review of
Johnson Outdoors financial information. Valuemetrics also provided Ms. Johnson-Leipold with an update on the feedback received from
potential financing sources. Valuemetrics reviewed with Ms. Johnson-Leipold their analysis of potential covenant restrictions under alternative
financing scenarios.

Mr. Johnson and Ms. Johnson-Leipold considered the possibility of structuring the transaction as a tender offer or a negotiated merger. The
Johnsons determined that a negotiated merger would be preferable. The Johnsons believed that there would be a higher degree of certainty of
being able to successfully complete the transaction as a negotiated merger. The negotiated merger required only one step, rather than the two
steps that would have been required if a tender offer were to be employed. Moreover, the merger structure could be coordinated with the timing
of the proposed debt financing for the acquisition. The Johnsons also considered Sections 180.1140 through 180.1144 of the WBCL, which
restrict certain business combinations, and determined that it would be appropriate to request the prior approval of the board of directors before
the Johnson family or related persons made any future acquisition or deemed acquisition of beneficial ownership of Johnson Outdoors voting
stock.

In January 2004, at the request of Mr. Johnson and Ms. Johnson-Leipold, the board of directors adopted a resolution approving any future
acquisition or deemed acquisition of beneficial ownership of Johnson Outdoors voting stock by members of the Johnson family or related
persons and any other future action or event that would result in such persons becoming an interested stockholder for purposes of
Section 180.1141 of the WBCL. The resolution was adopted to preserve the ability of the board of directors to seek to maximize shareholder
value by avoiding the application to any potential business combination involving Johnson Outdoors and members of the Johnson family or
related persons of the WBCL s three-year prohibition on business combinations with interested stockholders. The approval of this resolution was
subject to the condition that any business combination between Johnson Outdoors, on the one hand, and any Johnson family members or related
persons that become interested stockholders, on the other hand, would have to be approved either by a majority of the disinterested members of
the board of directors or by the affirmative vote of Johnson Outdoors shareholders representing a majority of the votes entitled to be cast by
holders of voting stock not beneficially owned by the interested stockholders.
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Over the course of the first two and one-half weeks of February 2004, the Johnsons and Mr. George held frequent discussions with
Valuemetrics and McDermott Will & Emery regarding the timing and terms of a possible proposal by the Johnsons to acquire 100% of Johnson

Outdoors capital stock and the status of the ongoing preliminary discussions with potential financing sources. The Johnsons and their advisors
also discussed the process by which a formal proposal could be made to the board of directors.

On February 20, 2004, Mr. Johnson and Ms. Johnson-Leipold sent the board of directors a letter proposing that an entity to be formed by
them acquire, through a merger with Johnson Outdoors, all of the outstanding shares of Johnson Outdoors common stock not already owned by
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them or related persons for $18 per share in cash. The letter stated that Mr. Johnson and Ms. Johnson-Leipold had engaged an investment banker
and had received indications of interest from nationally recognized lending institutions with respect to financing that, together with amounts
available from Johnson Outdoors existing funds, Mr. Johnson and Ms. Johnson-Leipold believed would be sufficient to meet the needs of the
proposed transaction and to operate the business going forward, subject to the completion of satisfactory due diligence. The letter stated that it
did not constitute a firm or binding offer, that Mr. Johnson and Ms. Johnson-Leipold were prepared to leave their proposal open until March 22,
2004 and that they reserved the right to amend or withdraw their proposal at any time prior to execution of a definitive merger agreement. The
letter also stated that Mr. Johnson and Ms. Johnson-Leipold did not have any interest in selling their Johnson Outdoors shares and therefore
would not support an alternative transaction.

In response, the board of directors on February 20, 2004 appointed a special committee of independent directors, consisting of Thomas F.
Pyle, Jr., Terry E. London and John M. Fahey, Jr., to evaluate the proposal, to conduct negotiations with respect to the proposal and, in its
discretion, to recommend approval or disapproval of the proposal and ultimate terms thereof to the board of directors. In consideration of the
expected time and other commitments that would be required of special committee members generally and the chairman of the special
committee in particular, the board of directors determined that the chairman of the special committee would receive $45,000 and each other
member of the special committee would receive $35,000, plus, in each case, reimbursement of expenses incurred in connection with service on
the special committee. The compensation to be paid to the members of the special committee was not made contingent upon the completion of
any transaction or on any favorable recommendation by the special committee. The members of the special committee elected Mr. Pyle to serve
as chairman of the committee.

On February 20, 2004, Johnson Outdoors issued a press release announcing receipt of the proposal from Mr. Johnson and Ms.
Johnson-Leipold and the formation of the special committee. The press release also stated that the annual meeting of Johnson Outdoors
shareholders, scheduled for February 25, 2004, would be adjourned to a date to be announced, and that supplementary proxy materials would be
mailed to shareholders the following week.

On February 23, 2004, a purported class action shareholder complaint was filed in the Circuit Court of Racine County in the State of
Wisconsin on behalf of Johnson Outdoors shareholders naming as defendants the members of the board of directors of Johnson Outdoors and
challenging the adequacy of the consideration and disclosures relating to the proposal. A second complaint raising similar claims was filed on
March 4, 2004. See SPECIAL FACTORS Litigation Related to the Merger.

On February 25, 2004, Johnson Outdoors announced that the annual meeting of shareholders would be reconvened on March 9, 2004. On
February 26, 2004, Johnson Outdoors mailed to shareholders a supplement to the proxy statement for the annual meeting, describing the
proposal by Mr. Johnson and Ms. Johnson-Leipold and stating that the proposal would not be considered or acted upon at the annual meeting.

On February 25, 2004, the special committee conducted interviews with three law firms to discuss their possible engagement to represent
the special committee. As a result of these interviews, the special committee decided to retain Skadden, Arps, Slate, Meagher & Flom LLP as its
legal advisor, based, among other considerations, on that firm s expertise in mergers and acquisitions and securities law, as well as its experience
in representing special committees of boards of directors of public companies in going-private transactions. The special committee confirmed
that Skadden, Arps had no conflicts of interest with regard to representing the special committee in a transaction involving Johnson Outdoors,
members of the Johnson family and related persons. The special committee also interviewed three investment banks to serve as an independent
financial advisor to assist in the special committee s evaluation of and, if deemed appropriate, negotiations with respect to the Johnson family
proposal. These interviews covered each candidate investment bank s experience in similar engagements, knowledge of Johnson Outdoors and
the outdoor recreation products industry, fees and fee structures, potential conflicts and various other matters. Based on these discussions, the
special committee made a tentative determination to select William Blair & Company, L.L.C. as its financial advisor.

22
L]

At its meeting on March 8, 2004, the special committee formalized the engagements of Skadden, Arps and William Blair. Representatives
of Skadden, Arps and William Blair attended the meeting. Skadden, Arps provided the special committee with a detailed overview of the
fiduciary duties of directors under Wisconsin law and Johnson Outdoors articles of incorporation and bylaws as members of the special
committee in the context of a proposed sale of Johnson Outdoors, in general, and the Johnsons proposal, in particular. In addition, Skadden, Arps
reported that it had engaged in discussions with McDermott Will & Emery concerning a non-disclosure agreement and a communications
protocol that would govern the due diligence process undertaken by representatives of Mr. Johnson and Ms. Johnson-Leipold and their potential
financing sources in connection with the proposal.

During the ensuing weeks, a non-disclosure agreement and a communications protocol between Johnson Outdoors and Mr. Johnson and
Ms. Johnson-Leipold were negotiated.

Shortly after the special committee s March 8 meeting, Johnson Outdoors began providing financial and other due diligence information to
William Blair. During the next several months, William Blair continued to evaluate the financial and other diligence information regarding
Johnson Outdoors. Also, a legal due diligence review of Johnson Outdoors was commenced on behalf of the special committee, which review
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continued through the next several months.

Commencing in early March and continuing through April, 2004, Ms. Johnson-Leipold, Mr. George and Valuemetrics held a series of
meetings with a number of the prospective lenders with which Mr. George and Valuemetrics had engaged in preliminary discussions to further
explore the terms and structure of a possible financing. During this period, the prospective lenders also engaged in preliminary due diligence.
Following these meetings and throughout May 2004, the Johnsons advisors engaged in further discussions with the prospective lenders that
expressed a continuing interest in providing financing for the proposed transaction.

On March 16, 2004, the special committee met with representatives of Skadden, Arps and William Blair. Representatives of Skadden, Arps
reported that Johnson Outdoors, J Venture Management, Inc., Mr. Johnson and Ms. Johnson-Leipold had agreed to the non-disclosure agreement
and communications protocol giving the special committee oversight with respect to the release by Johnson Outdoors of information to Mr.
Johnson and Ms. Johnson-Leipold, their advisors and their potential financing sources. The special committee agreed that it would be unrealistic
for the committee to respond to the Johnsons proposal by the March 22 expiration date and directed Mr. Pyle to explore a more extended
timetable.

Following discussions between Mr. Pyle and Ms. Johnson-Leipold, on March 18, 2004, Ms. Johnson-Leipold delivered to the special
committee a letter stating that she and Mr. Johnson would extend the effectiveness of their proposal for an additional 60 days. Johnson Outdoors
issued a press release on the same day disclosing the extension of the deadline.

On March 19, 2004, the special committee met and received an update from Skadden, Arps regarding discussions with McDermott Will &
Emery regarding the proposal and related matters and from William Blair regarding progress relating to its due diligence. Between March 19 and
March 24, 2004, representatives of William Blair met with Johnson Outdoors management and provided the special committee with a
preliminary draft of discussion materials relating to the proposal. Skadden, Arps provided the special committee and William Blair with a
memorandum regarding a preliminary valuation of Johnson Outdoors ranging from approximately $20.00 to $25.56 per share prepared by a third
party, VALUE Incorporated, based on publicly-available information. See SPECIAL FACTORS - VALUE Incorporated Memorandum. This
valuation had been prepared at the direction of the plaintiffs in the litigation involving Johnson Outdoors and its directors relating to the
proposal. During this period, Mr. Pyle met to discuss procedural matters with Mr. George of J Venture Management. Mr. George, together with
Valuemetrics, had been designated by Mr. Johnson and Ms. Johnson-Leipold to negotiate on their behalf with respect to the proposal.
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The special committee met on March 24, 2004, with representatives of Skadden, Arps and William Blair in attendance. William Blair
reviewed with the special committee the previously distributed preliminary draft discussion materials. The preliminary draft discussion materials
prepared by William Blair addressed: (1) implied transaction multiples based on a purchase price of $18.00 per share; (2) business, financial and
public market information relating to Johnson Outdoors, including a review of projected financial information prepared by Johnson Outdoors
management, which is referred to as the management forecast, (3) an alternative forecast considered by William Blair to account for the shortfall
between historical and budgeted earnings before interest and taxes (commonly referred to as EBIT ), in the last three fiscal years, which is
referred to as the alternative forecast, and (4) preliminary valuation ranges and multiples relating to Johnson Outdoors and the proposal based on
multiples of earnings before interest, taxes, depreciation and amortization (commonly referred to as EBITDA ), EBIT and net income of
comparable public companies, multiples paid in selected precedent transactions, premiums paid in selected precedent transactions, estimates of
present value of enterprise value and per share equity value using discounted cash flows based on the management forecast and the alternative
forecast and possible enterprise values and per share equity values attainable in a leveraged buyout based on the management forecast and the
alternative forecast.

On March 29, 2004, the special committee met with representatives of Skadden, Arps and William Blair. Representatives of William Blair
reviewed with the special committee revised draft discussion materials prepared by them relating to the proposal. These draft discussion
materials refined and updated the preliminary valuation analyses included in the draft discussion materials presented to the special committee on
March 24, 2004. The meeting participants also discussed the preliminary valuation of Johnson Outdoors prepared by VALUE Incorporated. The
special committee concluded that the current offer of $18 per share was inadequate and instructed William Blair to meet, on behalf of the special
committee, as soon as possible with Valuemetrics and Mr. George to engage in further discussions.

On April 14, 2004 and again on April 19, 2004, representatives of William Blair informed Mr. George and Valuemetrics of the special
committee s view as to the inadequacy of the proposed $18 per share price. William Blair indicated that the special committee would be receptive
to considering a revised proposal at a higher price, but no target price was identified.

The special committee met on April 20, 2004. William Blair reviewed with the special committee its discussions with Mr. George and
Valuemetrics. The special committee directed Mr. Pyle and William Blair to continue the discussions.
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Between April 20 and May 5, 2004, Mr. Pyle and William Blair, on behalf of the special committee, held several discussions with Mr.
George and Valuemetrics to discuss the proposal. Mr. Pyle informed Mr. George that the special committee would not approve a transaction at a
price below market and noted that, in recent weeks, closing prices for Johnson Outdoors common stock on the Nasdaq National Market had been
around $19.50 per share. During this period, Mr. George held discussions with the Johnsons and Valuemetrics to discuss the special committee s
position with respect to the proposed price. The Johnsons and their advisors also discussed the potential impact on the proposal of Johnson
Outdoors acquisition from Teleflex Incorporated of Techsonic Industries Inc., a maker of underwater sonar and video viewing and global
positioning system technologies, for a cash purchase price of $28 million, which was anticipated to occur in the near future. The advisors
discussed the use of Johnson Outdoors financial resources to consummate the acquisition and the apparent premium to be paid for Techsonic, as
well as the continued feasibility of obtaining financing for the merger.

On May 5, 2004, at the request of Mr. Johnson and Ms. Johnson-Leipold, Valuemetrics advised William Blair that the Johnsons were
willing to raise their proposed price to $19.10 per share.
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On May 5, 2004, Johnson Outdoors completed the Techsonic acquisition, which added the Humminbird® brand to Johnson Outdoors
marine electronics group portfolio. In its May 6, 2004 announcement of the Techsonic acquisition, Johnson Outdoors stated that the acquisition
was anticipated to be accretive to cash flow and earnings in the first full fiscal year of ownership (fiscal 2005).

On May 11, 2004, Mr. Pyle met with Mr. George, and Mr. Pyle informed Mr. George of the special committee s desire for a further increase
in the price offered by the Johnsons. Following the meeting, Mr. George held a telephonic meeting with Ms. Johnson-Leipold and
representatives of Valuemetrics to discuss the special committee s request for a further increase in the proposed merger price. Thereafter, Mr.
George notified Mr. Pyle that the Johnsons would be willing to raise their proposed price to $20.10. Mr. George also stated that, given the cash
price at which Johnson Outdoors had acquired Techsonic and their belief that such a cash price included a premium that fully reflected the
anticipated accretive effects of the Techsonic acquisition, the Johnsons would not be willing to pay a higher price for Johnson Outdoors common
stock based on the anticipated accretive effects of the Techsonic acquisition.

On May 14, 2004, the special committee met, and Mr. Pyle reported to the special committee on the results of the recent negotiations.
Representatives of William Blair presented, and the special committee discussed, revised draft discussion materials reflecting Johnson Outdoors
acquisition of Techsonic. These revised draft discussion materials refined and updated the preliminary valuation analyses included in the draft
discussion materials presented to the special committee on March 29, 2004 to reflect, among other things, the proposed purchase price of $20.10
per share, the acquisition of Techsonic, current financial information relating to Johnson Outdoors and current public market information
relating to the preliminary valuation analyses. Skadden, Arps reviewed again the fiduciary duties of the special committee members under
Wisconsin law and Johnson Outdoors articles of incorporation and bylaws in the context of a proposed sale of Johnson Outdoors, in general, and
the Johnsons proposal, in particular. The special committee instructed Mr. Pyle to seek an increase in the Johnsons proposed price of $20.10 per
share and to raise with the Johnsons representatives certain matters to be included in a proposed merger agreement. Later that day, McDermott
Will & Emery delivered a draft merger agreement to Skadden, Arps.

During the week of May 17, 2004, Mr. Pyle discussed with Mr. George the special committee s desire that the proposed merger
consideration be increased to more than $20.10 per share. In the evening of May 17, 2004, the special committee met with representatives of
Skadden, Arps. Skadden, Arps reviewed with the special committee key issues in the draft merger agreement. The draft merger agreement
included a financing condition, but the special committee had received no recent indication from Mr. Johnson, Ms. Johnson-Leipold or Mr.
George as to the status of financing for their proposal. The special committee directed Skadden, Arps to respond to the draft merger agreement
with the special committee s comments, and to inquire of McDermott Will & Emery as to the status of efforts to obtain financing.

On May 21, 2004, Ms. Johnson-Leipold delivered to the special committee a letter stating that, at the request of the special committee, she
and Mr. Johnson were willing to leave their proposal open beyond its expiration date to allow the special committee to continue to evaluate the
proposal. Johnson Outdoors issued a press release on the same day disclosing the Johnsons decision to allow the proposal to remain open.

On May 22, 2004, Mr. Johnson passed away.

Between late May and June, 2004, Mr. Pyle held discussions with each of Mr. George and Ms. Johnson-Leipold regarding the proposal and
the efforts to obtain financing. Mr. Pyle requested that Ms. Johnson-Leipold s representatives meet with the special committee to discuss the
status of their efforts to arrange financing.
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During June 2004, Ms. Johnson-Leipold and the Johnsons advisors evaluated the terms on which the prospective lenders were willing to
provide financing for the transaction and determined that the terms and structure of the financing commitment proposed by GE Capital would
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best enable the Johnsons to proceed with and consummate the proposed merger transaction.

The special committee met on June 28, 2004. Ms. Johnson-Leipold, Mr. George and representatives of McDermott Will & Emery attended
the meeting to provide information concerning the financing for the Johnsons proposal and to respond to questions. Ms. Johnson-Leipold and
Mr. George told the special committee that, after discussions with numerous potential lenders, they had selected GE Capital to provide
financing. Mr. George noted that GE Capital had already commenced its due diligence review of Johnson Outdoors and stated that he expected
that a draft financing commitment letter would be available within one week, with the possibility of final terms for the commitment letter being
established by the end of July 2004. After an extended discussion, Ms. Johnson-Leipold, Mr. George and McDermott Will & Emery departed the
meeting. The special committee then discussed with Skadden, Arps the draft merger agreement. The special committee also instructed
representatives of William Blair to review Johnson Outdoors most recently revised financial forecasts.

On July 2, 2004, Skadden, Arps transmitted to McDermott Will & Emery the special committee s comments on the draft merger agreement.

During the week following the June 28, 2004 special committee meeting, Mr. Pyle and Mr. George conducted discussions about the status
of efforts to obtain financing, and Mr. Pyle invited Ms. Johnson-Leipold to provide a progress report at the next meeting of the special
committee.

On July 8, 2004, the special committee met, joined by Ms. Johnson-Leipold, Mr. George and representatives of McDermott Will & Emery.
Ms. Johnson-Leipold and Mr. George provided the special committee with an initial draft financing commitment letter from GE Capital, but
stated that they anticipated that a further revised draft of the commitment letter would be provided before the special committee s comments were
requested. Mr. George reported that GE Capital s due diligence review of Johnson Outdoors was still under way and expressed his continuing
belief that a financing commitment could be in place by the end of July.

On July 18, 2004, McDermott Will & Emery requested that comments be provided on the initial draft of the financing commitment letter
that had been delivered on July 8, 2004, Skadden, Arps provided the special committee members with a description of the proposed terms of the
financing commitment letter and discussed the terms of the proposed commitment. On July 20, 2004, Skadden, Arps transmitted to McDermott
Will & Emery the comments of the special committee and suggested modifications.

During July and August, 2004 Mr. Pyle held discussions with Mr. George regarding the status of GE Capital s ongoing due diligence and
the anticipated timing of an updated financing commitment letter.

On August 23, 2004, McDermott Will & Emery delivered to Skadden, Arps a revised draft merger agreement.

The special committee met on August 24, 2004. Ms. Johnson-Leipold, Mr. George and representatives of McDermott Will & Emery joined
the meeting. Ms. Johnson-Leipold and Mr. George reported that the structure of the financing for the proposed transaction had been finalized in
discussions with GE Capital. The special committee expressed its concern at the length of time the process had taken, and expressed its strong
desire that the Johnsons make progress on obtaining financing for the proposed transaction as soon as possible. The participants then reviewed a
transaction timeline. Mr. George advised the special committee that the Johnsons and their advisors believed that they would be in a position to
finalize arrangements for the GE Capital financing commitment by the second week of September.

Skadden, Arps delivered to McDermott Will & Emery a mark-up of the draft merger agreement on September 1, 2004 and on the next day
discussed with McDermott Will & Emery the remaining open issues.
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Between September 3, 2004 and September 22, 2004, Johnson Outdoors prepared its disclosure schedule for the merger agreement and
continued to respond to numerous due diligence requests from counsel to GE Capital. During the week of September 13, 2004, Mr. Pyle
conveyed to Mr. George the special committee s request for a formal update on the Johnsons transaction proposal and the related financing.

The special committee met again on September 22, 2004. Ms. Johnson-Leipold, Mr. George, and representatives of Valuemetrics and
McDermott Will & Emery attended to provide the special committee with a formal update regarding the Johnsons transaction proposal and the
financing thereof. Paul A. Lehmann, Johnson Outdoors Chief Financial Officer, and Alisa D. Swire, Johnson Outdoors Vice President, Business
Development and Legal Affairs, also attended a portion of the meeting. Mr. George presented to the special committee a revised draft
commitment letter from GE Capital and an outline of the structure of the proposed financing. Mr. George reported that the Johnsons were
prepared to proceed with the proposal at the $20.10 price that had previously been discussed, despite what he described as a weakening in
Johnson Outdoors performance since those earlier discussions. After an extended discussion among the meeting participants, the guests left the
meeting, and the special committee reviewed with its financial and legal advisors the status of the transaction, the price being offered and the
proposed financing. The special committee directed Skadden, Arps to meet with McDermott Will & Emery to resolve the outstanding issues
with respect to the draft merger agreement and ancillary documents.
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On September 26, 2004, Mr. George delivered to Mr. Pyle a revised draft, dated September 24, 2004, of the proposed financing
commitment letter from GE Capital and indicated that negotiation of the commitment letter had been substantially completed.

On September 27, 2004, Skadden, Arps updated the members of the special committee on the status of negotiations on the merger
agreement. The special committee members specified October 8 as a target date, for planning purposes, for formal consideration of the proposed
transaction.

At a meeting of the board of directors on September 29, 2004, Johnson Outdoors management presented a revised fiscal-year 2004 forecast
and fiscal-year 2005 budget. The special committee met following the board of directors meeting. William Blair provided the special committee
with an update on its financial analyses. The special committee discussed the revised fiscal-year 2004 forecast and fiscal-year 2005 budget
prepared by management and requested that William Blair circulate revised discussion materials and review the revised forecast and budget data
in preparation for the next special committee meeting.

The special committee met on October 1, 2004. Skadden, Arps and Mr. Pyle provided the special committee members with an update on
the negotiation of a proposed merger agreement. The special committee also reviewed with representatives of William Blair revised draft
discussion materials prepared by William Blair. These revised draft discussion materials refined and updated the preliminary valuation analyses
included in the revised draft discussion materials presented to the special committee on May 14, 2004 to reflect, among other things, a working
capital adjustment to account for the portion of Johnson Outdoors cash balances existing at August 31, 2004 that would not be available to repay
outstanding debt on a permanent basis and instead would be required to fund the seasonal buildup of working capital, current financial
information relating to Johnson Outdoors and current public market information relating to the preliminary valuation analyses.

On October 6, 2004, Mr. Pyle and Mr. George, together with representatives of Skadden, Arps and McDermott Will & Emery, met to
negotiate remaining open items in the merger agreement. The parties also discussed the status of the financing commitment letter. Mr. George
indicated that the financing commitment letter still had not been finalized. During the October 6 meeting, Mr. Pyle held discussions with Mr.
George regarding the proposed $20.10 per share merger consideration. Mr. Pyle stated that the special committee believed that the price should
be increased. Mr. George indicated that he was not in a position to alter the proposed price, but at Mr. Pyle s request would defer a rejection of
the requested price increase until the parties could discuss price during the following week.
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On October 8, 2004, the special committee met to discuss the draft discussion materials prepared by William Blair that the special
committee had previously reviewed at its March 29, May 14 and October 1, 2004 meetings, copies of which had been provided to special
committee members, at their request, prior to the October 8 meeting. William Blair noted that the preliminary valuation analyses included in the
earlier draft discussion materials had been updated in the draft discussion materials for the October 1 meeting. In response to questions from the
special committee, William Blair addressed various differences between the preliminary valuation analyses in the draft discussion materials for
the October 1 meeting relative to the preliminary valuation analyses contained in earlier drafts of the discussion materials. Among other things,
William Blair was asked to address the preliminary leveraged buyout and discounted cash flow analyses. William Blair noted that increases in
the preliminary valuation ranges indicated by the more-recent preliminary leveraged buyout and discounted cash flow analyses were due
primarily to (1) revised management forecasts, which reflected, among other things, the Techsonic acquisition, (2) the use of management
forecasts for the five-fiscal-year period ending in 2009, rather than the management forecasts for the five-fiscal-year period ending in 2008,
which was no longer the relevant period due to the availability of historical financial data for a majority of fiscal 2004, and (3) in the case of the
preliminary leveraged buyout analysis, improvements in the credit markets. Mr. Pyle reported to the special committee on his October 6
exchange with Mr. George regarding the proposed merger consideration. The special committee directed Mr. Pyle to seek a higher price.

Mr. Pyle and Mr. George subsequently discussed the status of the financing commitment letter and the special committee s request for an
increase in the proposed merger consideration. Mr. George reported that the financing commitment letter had not yet been finalized, and he
reaffirmed that there would be no additional increase in the proposed transaction price.

Between October 11 and October 27, 2004, Skadden, Arps and McDermott Will & Emery continued to work on completing Johnson
Outdoors disclosure schedule, the merger agreement and related documents, and the updating of the due diligence investigation of Johnson
Outdoors on behalf of the special committee was completed. Johnson Outdoors also responded to additional due diligence requests from GE
Capital.

In late October 2004, Mr. Pyle spoke with Ms. Johnson-Leipold and requested an increase in the proposed $20.10 per share merger
consideration. Ms. Johnson-Leipold rejected the request. Mr. Pyle asked that Ms. Johnson-Leipold discuss the matter with the entire special
committee on October 27 and urged her to reconsider her response.

On the morning of October 27, 2004, Mr. Pyle, Mr. Fahey and Mr. London met by teleconference with Ms. Johnson-Leipold and Mr.
George. The special committee requested an increase in the proposed merger consideration of $20.10. Following discussion, Ms.
Johnson-Leipold rejected the special committee s request and informed the special committee members that the Johnsons were unwilling to
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proceed with the transaction at a price in excess of $20.10. Ms. Johnson-Leipold and Mr. George then excused themselves from the
teleconference. The special committee members deliberated on the results of the meeting with Ms. Johnson-Leipold and Mr. George and the fact
that the special committee had not received any third-party indications of interest for an acquisition of Johnson Outdoors, even though the
Johnson family proposal had been publicly disclosed eight months earlier.

Also on October 27, 2004, McDermott Will & Emery provided the special committee and its advisors with a copy of the final draft of the
financing commitment letter with GE Capital.

On October 28, 2004, the special committee met. At this meeting, Skadden, Arps discussed in detail the fiduciary duties of the special
committee members under Wisconsin law and other legal considerations, including provisions of Johnson Outdoors articles of incorporation and
bylaws, that the special committee members should take into account in their deliberations regarding the proposed transaction. Among other
things, Skadden, Arps discussed the requirement under the articles of incorporation that, in evaluating and responding to a merger proposal, the
board of directors consider, among other factors, the consideration being offered in the merger proposal not only in relation to the then-current
market price, but also in relation to the then-current value of Johnson Outdoors in a freely negotiated transaction and in relation to the board of
directors estimate of the future value of Johnson Outdoors as an independent entity. In addition, Skadden, Arps presented a detailed review of
the terms of the draft merger agreement, the financing commitment letter from GE Capital and other related documentation. William Blair
reviewed with the special committee the financial aspects of the proposed merger. William Blair discussed, among other things, the historical
and projected financial information and historical stock prices of Johnson Outdoors; share price premiums based on historical prices in relation
to the proposed merger consideration; and valuation analyses that included an analysis of premiums paid in recent public-company
merger-and-acquisition transactions, an analysis of comparable public companies share prices as a multiple of their net incomes and cash flows,
an analysis of prices paid in comparable merger-and-acquisition transactions expressed as a multiple of target-company cash flows, a discounted
cash flow analysis and a leveraged buyout analysis. William Blair delivered to the special committee its opinion that, as of October 28, 2004 and
based on and subject to the assumptions, limitations and qualifications set forth in the opinion, the cash consideration of $20.10 per share to be
paid in the merger to the shareholders of Johnson Outdoors other than the participating shareholders and JO Acquisition Corp. was fair, from a
financial point of view, to such shareholders. See SPECIAL FACTORS Opinion of Financial Advisor to the Special Committee.
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Following discussion and questioning of its advisors, the special committee then determined that the merger agreement and the merger were
fair to and in the best interests of Johnson Outdoors unaffiliated shareholders and resolved to recommend that the board of directors approve and
adopt the merger agreement and recommend that Johnson Outdoors shareholders vote for approval of the merger agreement.

The October 28, 2004 special committee meeting was followed by a special meeting of the board of directors of Johnson Outdoors. In view
of her potential conflict of interest with respect to the proposal by the participating shareholders to acquire 100% ownership of Johnson
Outdoors, Ms. Johnson-Leipold recused herself from the board of directors deliberations with respect to the merger and the merger agreement
and abstained from voting on the merger agreement and related matters. Mr. Lawton, who is President and Chief Executive Officer of
JohnsonDiversey, Inc. a Johnson family enterprise, also recused himself from the board of directors deliberations with respect to the merger and
the merger agreement and abstained from voting on the merger agreement and related matters due to the potential conflict of interest.

At the October 28, 2004 meeting of the board of directors, Foley & Lardner LLP, counsel to Johnson Outdoors, discussed in detail the
directors fiduciary duties under Wisconsin law relating to a consideration of the merger agreement and related matters. Foley & Lardner LLP
also presented a detailed review of the terms of the draft merger agreement, the financing commitment letter from GE Capital and other related
documentation. Mr. Pyle, on behalf of the special committee, reviewed for the directors the process undertaken by the special committee in
evaluating the Johnson family proposal and negotiating the merger agreement and related matters. Mr. Pyle then delivered the special
committee s recommendations to the board of directors with respect to the merger agreement, the merger and related matters. Ms.
Johnson-Leipold and Mr. Lawton then recused themselves, and the board of directors proceeded to discuss the proposed merger agreement, the
recommendation of the special committee and the process that had been undertaken by the special committee in evaluating and negotiating the
proposed transaction.

Members of Johnson Outdoors management then joined the meeting to report on current developments in an intellectual-property litigation
matter involving Johnson Outdoors. Following management s report, representatives of the Johnsons informed the board of directors that, before
Ms. Johnson-Leipold would cause the merger agreement to be executed, such representatives would need time to update GE Capital on the
status of the litigation matter and confirm that GE Capital was prepared to execute the financing commitment letter.

The board of directors then adjourned its meeting. Representatives of the Johnsons held discussions with GE Capital. After reconvening its
meeting, the board of directors received from GE Capital an executed copy of its financing commitment letter. Acting on the recommendation of
the special committee, the board of directors (with Ms. Johnson-Leipold and Mr. Lawton not voting on the transaction) then determined that the
merger agreement and the merger were fair to and in the best interests of Johnson Outdoors unaffiliated shareholders, approved and adopted the
merger agreement and resolved to recommend to Johnson Outdoors shareholders that they vote for the approval of the merger agreement.
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Following the meeting of the board of directors, the merger agreement and related transaction documents were executed by the parties.

On October 29, 2004, prior to the opening of trading on the Nasdaq Stock Market, Johnson Outdoors issued a press release announcing that
its board of directors had approved the merger agreement.

Recommendations of the Special Committee and the Board of Directors; Reasons for Recommending the Approval of the Merger
Agreement

Both the special committee and the board of directors of Johnson Outdoors have determined that the merger agreement and the merger are
fair to and in the best interests of the unaffiliated shareholders of Johnson Outdoors. The special committee has recommended that the board of
directors

approve and adopt the merger agreement;
approve the merger; and

recommend that the shareholders of Johnson Outdoors vote for the approval of the merger agreement.

After considering the recommendation of the special committee, the board of directors has approved and adopted the merger agreement,
approved the merger and resolved to recommend to Johnson Outdoors shareholders that they vote for the approval of the merger agreement. In
view of their potential conflicts of interest with respect to the proposal by the participating shareholders to acquire 100% ownership of Johnson
Outdoors, Ms. Johnson-Leipold and Mr. Lawton recused themselves from the board of directors deliberations with respect to the merger and the
merger agreement and abstained from voting on the related resolutions, including the recommendations to Johnson Outdoors shareholders
described in this proxy statement.

In reaching their determinations and making their recommendations, both the special committee and the board of directors relied on
Johnson Outdoors management to provide accurate and complete financial information, projections and assumptions (based on the best
information available to management at that time), as the starting point for their analyses.

In reaching its determination and making its recommendation, the special committee considered factors including:

the opinion delivered by William Blair on October 28, 2004 that, as of that date and based on and subject to the assumptions,
limitations and qualifications set forth in the opinion, the cash consideration of $20.10 per share to be paid in the merger to the
shareholders of Johnson Outdoors other than the participating shareholders and JO Acquisition Corp. was fair, from a financial
point of view, to such shareholders;

the fact that the merger consideration of $20.10 per share in cash to be received by Johnson Outdoors shareholders represented, at
the time of the special committee s determination, a 21.2% premium to the average closing price of Johnson Outdoors Class A
common stock for the 30 days prior to the February 20, 2004 announcement of the Johnsons initial proposal to acquire 100%
ownership of Johnson Outdoors, and a 53.7% premium to the average closing price for the 52 weeks prior to the February 20,
2004 announcement;
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the special committee s consideration of the various analyses undertaken by William Blair, each of which is described below under
SPECIAL FACTORS  Opinion of Financial Advisor to the Special Committee ;

the special committee s belief, based on the performance of Johnson Outdoors common stock immediately following the initial
February 20, 2004 announcement of the proposal by members of the Johnson family to acquire 100% ownership of Johnson
Outdoors at a price of $18.00 per share, absent any other operational announcement and absent a similar increase in the stock

prices of Johnson Outdoors industry peers, that the increase in the market price of Johnson Outdoors common stock following that
announcement reflected primarily anticipation of a possible acquisition by Johnson family shareholders, rather than a perception

of higher intrinsic value for Johnson Outdoors common stock;
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the special committee s belief that the principal advantage of Johnson Outdoors continuing as a public company would be to allow
public shareholders to continue to participate in any growth in the value of Johnson Outdoors equity, but that, under all of the
relevant circumstances and in view of the historical results of operations, financial condition, assets, liabilities, business strategy
and prospects of Johnson Outdoors, the nature of the industry in which Johnson Outdoors competes, and trading characteristics of
companies with market capitalization similar in size to that of Johnson Outdoors, and in light of the proposed merger

consideration of $20.10 per share, the value to shareholders that would be achieved by continuing as a public company was not
likely to be as great as the merger consideration of $20.10 per share;

the active and direct role of the members of the special committee and their representatives in the negotiations with respect to the
merger, and the consideration of the transaction by the special committee at numerous special committee meetings;

the negotiations that took place between the special committee and its representatives, on the one hand, and representatives of JO
Acquisition Corp., on the other hand, with respect to the increase in the merger consideration from the initial offer at $18.00 per
share to $20.10 per share and the belief by the members of the special committee that $20.10 per share was the highest price that
the participating shareholders and JO Acquisition Corp. would agree to pay to Johnson Outdoors shareholders;

the merger consideration of $20.10 per share in cash in relation to the then-current market price of Johnson Outdoors common
stock, the then-current value of Johnson Outdoors in a freely negotiated transaction and the future value of Johnson Outdoors as
an independent entity;

the fact that, to date, no third party has come forward with an alternative transaction proposal;

the belief that no alternative bidder would be able to consummate an acquisition of Johnson Outdoors due to the principal Johnson
family shareholders position that they were unwilling to sell their shares of Johnson Outdoors common stock, which shares
represent a controlling interest in connection with any transaction involving the acquisition of Johnson Outdoors;

the terms of the merger agreement that permit Johnson Outdoors and the special committee to explore, under specified
circumstances, an unsolicited acquisition proposal and, if the special committee determines that an unsolicited acquisition
proposal is a superior proposal (meaning that the acquisition proposal would, if consummated, provide greater value to Johnson
Outdoors shareholders than the merger, from a financial point of view), that permit the special committee to modify or withdraw
its recommendation with respect to the merger agreement and the merger and to approve or recommend the superior proposal;
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Johnson Outdoors' right to terminate the merger agreement to accept a superior proposal;

the status and conditions of the GE Capital debt financing to fund the merger and related expenses and to provide for the ongoing
working capital of Johnson Outdoors, and the experience and success of GE Capital in closing other similar transactions;

the significant changes made in the debt financing commitment, relative to the terms of the commitment as initially proposed by
GE Capital, to limit the conditions to such financing;

the special committee s understanding that prospective lenders other than GE Capital had met with representatives of the
participating shareholders and had independently declined to participate in the financing of the proposed merger on terms
acceptable to the participating shareholders;

the representation from JO Acquisition Corp. in the merger agreement as to its belief that, upon the transactions contemplated by
the merger agreement, Johnson Outdoors would not be insolvent, would not be left with unreasonably small capital and would not
have incurred debts beyond its ability to pay such debts as they mature;

the fact that the receipt by the special committee of an opinion of an independent financial advisor as to Johnson Outdoors
solvency following the merger is a condition to Johnson Outdoors obligation to consummate the merger;

the terms and conditions of the voting agreement providing for the principal participating shareholders to vote in favor of
approving the merger agreement; and
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the availability to shareholders who vote against approval of the merger agreement of dissenters rights under Wisconsin law,
which provide shareholders who dispute the fairness of the merger consideration with an opportunity to have a court determine the
fair value of their shares.

The special committee believes that each of these factors supported its conclusion that the merger is fair to and in the best interests of Johnson
Outdoors unaffiliated shareholders.

In evaluating the merger and related transactions, the special committee did not consider

the net book value of Johnson Outdoors, because it believed that net book value is not a material indicator of the value of Johnson
Outdoors as a going concern but rather is indicative of historical costs; or

the liquidation value of Johnson Outdoors, because the special committee considered Johnson Outdoors as a viable, going concern
business, and therefore did not consider the liquidation value as a relevant valuation methodology.

In addition, the special committee did not establish, and did not consider, a pre-merger going concern value for the equity of Johnson Outdoors
and does not believe there is a single method of determining going concern value, although the special committee believes the analyses of
William Blair in their totality may be reflective of going concern value. The special committee also did not consider the purchase prices paid by
the participating shareholders for the options and rights to acquire Johnson Outdoors common stock acquired from another participating
shareholder in determining the fairness of the merger to the unaffiliated shareholders. See RECENT TRANSACTIONS AND PRIOR STOCK
PURCHASES. The special committee did not consider purchase prices in those transactions because (1) those transactions were among
members of the Johnson family, each of whom is a participating shareholder; (2) the $13.04 per share exercise price of the options is less than
the merger consideration of $20.10 per share; and (3) the exercise price of the rights, if exercised while Johnson Outdoors common stock is
publicly traded, will be based on the public trading price of Johnson Outdoors common stock at the time of exercise. See RECENT
TRANSACTIONS AND PRIOR STOCK PURCHASES.

32
L]

The special committee also considered a variety of risks and other potentially negative factors concerning the merger agreement and the
transactions contemplated by it, including the merger. These factors included:

the fact that Johnson Outdoors' only recourse in the event of a wrongful termination or material breach of the merger agreement
may be against JO Acquisition Corp., a company without assets;

the fact that, following the merger, Johnson Outdoors shareholders will no longer participate in any future earnings of Johnson
Outdoors or benefit from any increases in Johnson Outdoors value;

the fact that certain parties, including Ms. Johnson-Leipold and other members of the board of directors, including members of the
special committee, may have interests that are different from those of Johnson Outdoors shareholders, as described under
SPECIAL FACTORS Interests of Certain Persons in the Merger ;

the limitations contained in the merger agreement on Johnson Outdoors ability to solicit other offers, as well as the possibility that
Johnson Outdoors could be required to reimburse JO Acquisition Corp. for up to $3,000,000 of its out-of-pocket expenses in the
event that the merger is not consummated;

the fact that the obligation of GE Capital to provide debt financing to pay the merger consideration is subject to conditions outside
of Johnson Outdoors control;

the risk of a potential fraudulent conveyance challenge to the merger described under "SPECIAL FACTORS--Certain Risks in the
Event of Bankruptcy"; and

the fact that, for U.S. federal income tax purposes, the merger consideration will be taxable to Johnson Outdoors shareholders
receiving the merger consideration.
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This discussion of the information and factors considered by the special committee in reaching its conclusions and recommendation
includes all of the material factors considered by the special committee but is not intended to be exhaustive. In view of the wide variety of
factors considered by the special committee in evaluating the merger agreement and the transactions contemplated by it, including the merger,
and the complexity of these matters, the special committee did not find it practicable, and did not attempt, to quantify, rank or otherwise assign
relative weight to those factors. In addition, different members of the special committee may have given different weight to different factors.

The special committee believes that sufficient procedural safeguards were and are present to ensure the fairness of the merger and to permit
the special committee to represent effectively the interests of Johnson Outdoors unaffiliated shareholders. These procedural safeguards include
the following:

the special committee's active and intense negotiations, with the assistance of its advisors, with representatives of JO Acquisition
Corp. and the Johnsons regarding the merger consideration and the other terms of the merger and the merger agreement;

other than their receipt of board of directors and special committee fees, their indemnification and liability insurance rights under
the merger agreement and their entitlement to receive cash in respect of their Johnson Outdoors stock options in connection with
the merger, members of the special committee do not have an interest in the merger different from that of Johnson Outdoors
shareholders;
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the special committee retained and received the advice and assistance of William Blair as its financial advisor and Skadden, Arps
as its legal advisor, and requested and received from William Blair an opinion, delivered orally and confirmed in writing on
October 28, 2004, with respect to the fairness from a financial point of view of the merger consideration to be received by
Johnson Outdoors shareholders other than the participating shareholders and JO Acquisition Corp.;

the requirement that, among other necessary shareholder votes, the proposal to approve the merger agreement receive the
affirmative vote of at least 66 2/3% of the votes entitled to be cast by the holders of the outstanding shares of