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NEVSUN RESOURCES LTD
Form SC 13G
January 26, 2010

CUSIP NO. 64156L.101 13G

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

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. )*

Nevsun Resources Ltd.
(Name of Issuer)

Common shares, no par value
(Title of Class of Securities)

64156L.101
(CUSIP Number)

December 31, 2009

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

X Rule 13d-1(b)
o Rule 13d-1(c)
o Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial
filing on this form with respect to the subject class of securities, and for any

subsequent amendment containing information which would alter the disclosures provided in
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a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be
"filed" for the purpose of Section 18 of the Securities Exchange Act of 1934 ("Act") or
otherwise subject to the liabilities of that section of the Act but shall be subject to

all other provisions of the Act (however, see the Notes).
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1. NAMES OF REPORTING PERSONS.

Franklin Resources, Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)
by X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
(See Item 4)

6. SHARED VOTING POWER
(See Item 4)

7. SOLE DISPOSITIVE POWER
(See Item 4)

8. SHARED DISPOSITIVE POWER



10.

11.

12.
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(See Item 4)

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

15,919,300

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

11.3%

TYPE OF REPORTING PERSON

HC, CO (See Item 4)
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CUSIP NO. 64156L.101 13G Page 3 of 14

1. NAMES OF REPORTING PERSONS.

Charles B. Johnson

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@
b X

3. SEC USE ONLY

4, CITIZENSHIP OR PLACE OF ORGANIZATION
USA

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
(See Item 4)

6. SHARED VOTING POWER
(See Item 4)

7. SOLE DISPOSITIVE POWER
(See Item 4)

8. SHARED DISPOSITIVE POWER



10.

11.

12.
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(See Item 4)

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

15,919,300

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

11.3%

TYPE OF REPORTING PERSON

HC, IN (See Item 4)
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1. NAMES OF REPORTING PERSONS.

Rupert H. Johnson, Jr.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@
b X

3. SEC USE ONLY

4, CITIZENSHIP OR PLACE OF ORGANIZATION
USA

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
(See Item 4)

6. SHARED VOTING POWER
(See Item 4)

7. SOLE DISPOSITIVE POWER
(See Item 4)

8. SHARED DISPOSITIVE POWER



10.

11.

12.
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(See Item 4)

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

15,919,300

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

11.3%

TYPE OF REPORTING PERSON

HC, IN (See Item 4)
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1. NAMES OF REPORTING PERSONS.

Franklin Advisers, Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@)
b X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
California

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
15,919,300
6. SHARED VOTING POWER
0
7. SOLE DISPOSITIVE POWER
15,919,300
8. SHARED DISPOSITIVE POWER

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON



10.

11.

12.
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15,919,300

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

11.3%

TYPE OF REPORTING PERSON

IA, OO (See Item 4)
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Item 1.
(a) Name of Issuer

Nevsun Resources Ltd.

(b) Address of Issuer's Principal Executive Offices

800-1075 West Georgia Street
Vancouver, British Columbia

Canada V6E 3C9
Item 2.
(a) Name of Person Filing
@): Franklin Resources, Inc.
(ii): Charles B. Johnson
(iii): Rupert H. Johnson, Jr.
@v): Franklin Advisers, Inc.
(b) Address of Principal Business Office or, if none, Residence

(1), (i1), and (iii):
One Franklin Parkway
San Mateo, CA 94403-1906



(©)

(d)

(e)

Edgar Filing: NEVSUN RESOURCES LTD - Form SC 13G

@{v): One Franklin Parkway
San Mateo, CA 94403-1906

Citizenship

@): Delaware
(i1) and (iii): USA
@v): California

Title of Class of Securities

Common shares, no par value

CUSIP Number

64156L101

12
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Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c),
check whether the person filing is a:

(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 780).

(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C.
78c).

(d) o Investment company registered under section 8 of the Investment Company
Act of 1940 (15 U.S.C 80a-8).

(®) X An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

(f) o An employee benefit plan or endowment fund in accordance with
§240.13d-1(b)(1)(ii)(F);
(8) X A parent holding company or control person in accordance with
§240.13d-1(b)(1)(1i)(G);
(h) o A savings associations as defined in Section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment

company under section 3(c)(14) of the Investment Company Act of 1940 (15
U.S.C. 80a-3);

(G) o A non-U.S. institution in accordance with §240.13d-1(b)(ii)(J);
(k) o Group, in accordance with §240.13d 1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with §240.13d-1(b)(1)(ii){J), please
specify the type of institution:

Item 4. Ownership

The securities reported herein (the “Securities”) are beneficially owned by one or
more open- or closed-end investment companies or other managed accounts that are
investment management clients of investment managers that are direct and indirect
subsidiaries (each, an “Investment Management Subsidiary” and, collectively, the
“Investment Management Subsidiaries”) of Franklin Resources, Inc. (“FRI”), including
the Investment Management Subsidiaries listed in Item 7. Investment management

contracts grant to the Investment Management Subsidiaries all investment and/or

Page 7 of 14
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voting power over the securities owned by such investment management clients, unless
otherwise noted in this Item 4. Therefore, for purposes of Rule 13d-3 under the Act,
the Investment Management Subsidiaries may be deemed to be the beneficial owners of

the Securities.

Beneficial ownership by Investment Management Subsidiaries and other affiliates of

FRI is being reported in conformity with the guidelines articulated by the SEC staff

in Release No. 34-39538 (January 12, 1998) relating to organizations, such as FRI,
where related entities exercise voting and investment powers over the securities

being reported independently from each other. The voting and investment powers held
by Franklin Mutual Advisers, LLC (“FMA”), an indirect wholly-owned Investment
Management Subsidiary, are exercised independently from FRI and from all other

Investment Management Subsidiaries (FRI, its affiliates and the Investment Management
Subsidiaries other than FMA are collectively, “FRI affiliates”). Furthermore,

internal policies and procedures of FMA and FRI establish informational barriers that
prevent the flow between FMA and the FRI affiliates of information that relates to
the voting and investment powers over the securities owned by their respective

investment management clients. Consequently, FMA and the FRI affiliates report the
securities over which they hold investment and voting power separately from each
other for purposes of Section 13 of the Act.

14
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Charles B. Johnson and Rupert H. Johnson, Jr. (the “Principal Shareholders”) each own
in excess of 10% of the outstanding common stock of FRI and are the principal
stockholders of FRI. FRI and the Principal Shareholders may be deemed to be, for
purposes of Rule 13d-3 under the Act, the beneficial owners of securities held by
persons and entities for whom or for which FRI subsidiaries provide investment
management services. The number of shares that may be deemed to be beneficially

owned and the percentage of the class of which such shares are a part are reported in

Items 9 and 11 of the cover pages for FRI and each of the Principal Shareholders.

FRI, the Principal Shareholders and each of the Investment Management Subsidiaries

disclaim any pecuniary interest in any of the Securities. In addition, the filing of

this Schedule 13G on behalf of the Principal Shareholders, FRI and FRI affiliates, as
applicable, should not be construed as an admission that any of them is, and each of

them disclaims that it is, the beneficial owner, as defined in Rule 13d-3, of any of
the Securities.

FRI, the Principal Shareholders, and each of the Investment Management Subsidiaries
believe that they are not a “group” within the meaning of Rule 13d-5 under the Act
and that they are not otherwise required to attribute to each other the beneficial
ownership of the Securities held by any of them or by any persons or entities for

whom or for which the Investment Management Subsidiaries provide investment
management services.

(a) Amount beneficially owned:
15,919,300
(b) Percent of class:
11.3%
(c) Number of shares as to which the person has:
€) Sole power to vote or to direct the vote

Franklin Resources, Inc.:

Charles B. Johnson:

Page 8 of 14
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Rupert H. Johnson, Jr.:

Franklin Advisers, Inc.:

(i1) Shared power to vote or to direct the vote
0
(iii) Sole power to dispose or to direct the disposition of

Franklin Resources, Inc.:

Charles B. Johnson:

Rupert H. Johnson, Jr.:
Franklin Advisers, Inc.:

(@iv) Shared power to dispose or to direct the disposition of 0

15,919,300

15,919,300

16
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Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date
hereof the reporting person has ceased to be the beneficial owner of more
than five percent of the class of securities, check the following o.

Item 6. Ownership of More than Five Percent on Behalf of Another Person

The clients of the Investment Management Subsidiaries, including investment
companies registered under the Investment Company Act of 1940 and other
managed accounts, have the right to receive or power to direct the receipt of
dividends from, and the proceeds from the sale of, the Securities.

Page 9 of 14

Franklin Gold and Precious  has an interest in 14,327,000 shares, or 10.2%, of the class of securities reported herein.

Metals Fund,

Item 7. Identification and Classification of the Subsidiary Which Acquired the
Security Being Reported on By the Parent Holding Company

See Attached Exhibit C

Item 8. Identification and Classification of Members of the Group
Not Applicable

Item 9. Notice of Dissolution of Group
Not Applicable

17



Edgar Filing: NEVSUN RESOURCES LTD - Form SC 13G

CUSIP NO. 641561101 13G

Item 10. Certification

By signing below I certify that, to the best of my knowledge and belief, the
securities referred to above were acquired and are held in the ordinary course of
business and were not acquired and are not held for the purpose of or with the effect
of changing or influencing the control of the issuer of the securities and were not
acquired and are not held in connection with or as a participant in any transaction

having that purpose or effect.

Exhibits
Exhibit A Joint Filing Agreement
Exhibit B Limited Powers of Attorney for Section 13 Reporting Obligations
Exhibit C Item 7 Identification and Classification of Subsidiaries

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that
the information set forth in this statement is true, complete and correct.

Dated: January 25, 2010

Franklin Resources, Inc.

Charles B. Johnson

Rupert H. Johnson, Jr.

Franklin Advisers, Inc.

By: /sIMARIA GRAY

Maria Gray
Secretary of Franklin Resources, Inc.

Page 10 of 14
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Attorney-in-Fact for Charles B. Johnson pursuant to Power of Attorney
attached to this Schedule 13G

Attorney-in-Fact for Rupert H. Johnson, Jr. pursuant to Power of Attorney
attached to this Schedule 13G

Franklin Advisers, Inc.

Franklin Gold and Precious Metals Fund

(2) target awards for the performance period based on extrapolating through the remainder of the performance
period compensation through the end of the most recently completed fiscal month prior to the payment.

Termination of or Change to the Employee Incentive Plan. The Human Resources Committee may from time to time
or at any time suspend or terminate the Employee Incentive Plan or amend the Employee Incentive Plan in any
manner without obtaining further shareholder approval. However, if the Human Resources Committee amends the
Employee Incentive Plan to increase the maximum final performance award that can be paid to a participant for any
one performance period or to change the financial performance categories set forth in the Employee Incentive Plan or
to increase the class of employees eligible to participate in the Employee Incentive Plan, then further shareholder
approval would be required to retain the benefits afforded by shareholder approval of the Employee Incentive Plan
under the Internal Revenue Code in respect of awards to which such changes apply.

New Plan Benefits. The Human Resources Committee has discretion to determine the individual employees or group

of employees to whom performance awards will be granted and the terms and conditions of such awards. The

company cannot currently determine the awards that may be granted under the Employee Incentive Plan. The

Committee will make such determinations from time to time.

Vote Requirement . The votes cast "for" the proposal must exceed the votes cast "against" the proposal for approval of

the material terms of the performance goals under the Employee Incentive Plan, assuming that a quorum is present.
Abstentions and broker nonvotes will be counted for purposes of determining whether a quorum is present, but will

not constitute a vote “for” or “against” this matter and will be disregarded in the calculation of “votes cast.” Proxies solicited
by the Board will be voted “FOR” approval of the proposal to approve the material terms of the performance goals

under the Employee Incentive Plan, unless a shareholder specifies otherwise.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” APPROVAL OF THE MATERIAL TERMS OF
THE PERFORMANCE GOALS UNDER THE HARLEY-DAVIDSON, INC. EMPLOYEE INCENTIVE PLAN.

18
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PROPOSAL 4
APPROVAL, BY ADVISORY VOTE, OF THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS

Our shareholders may approve, on a non-binding, advisory basis, the compensation of our named executive officers as
disclosed in accordance with the executive compensation disclosure rules contained in Item 402 of the SEC’s
Regulation S-K. Accordingly, we are seeking input from shareholders with this advisory vote on the compensation of
our named executive officers. The vote on this proposal is not intended to address any specific element of
compensation; rather, the vote relates to the compensation of our named executive officers as disclosed in the
"Compensation Discussion and Analysis" section and the accompanying executive compensation tables and narrative
discussion contained in this Proxy Statement. The company asks that you support the compensation of our named
executive officers as so disclosed. Because your vote is advisory, it will not be binding on the Human Resources
Committee, the Board or the company. However, the Board will review the voting results and take them into
consideration when making future decisions regarding executive compensation.

Our executive compensation guiding principles emphasize pay-for-performance. We base several of our compensation
programs upon delivering high levels of performance relative to performance measures that we selected. For example,
(i) the annual Financial STIP program and the cash-based long-term incentive compensation require that we achieve
significant financial performance before recipients are entitled to payments; (ii) the equity programs provide greater
financial benefits when our stock price is increasing; and (iii) the Leadership STIP program generates payouts
correlated to high leadership scores. Our guiding principles are as follows:

The compensation program should pay for performance. Exceptional performance should result in increased
compensation; missing performance goals should result in reduced or no incentive pay.

Compensation should be competitive with those organizations with which the company competes for top talent. That
would include organizations in our industry sectors of similar size and scale to Harley-Davidson. However,
compensation levels should not rigidly follow any formula or target; rather, discretion should be employed to ensure
that the company maintains a highly qualified and strong leadership team.

Incentive compensation should help drive business strategy. The compensation program should encourage both the
desired results and the right behaviors. It should also strike a balance between short-term and long-term performance,
while incorporating risk-mitigating design features to ensure that the program does not encourage excessive risk.
Goals should consider the strategy and the operating budget, and be considered a stretch yet achievable, as
appropriately established, for each year.

To better align the interests of management with the interests of shareholders, a significant portion of executive
compensation should be equity based, and stock ownership guidelines should apply to better ensure a focus on
long-term, sustainable growth.

The compensation program should provide a target total compensation opportunity that is:

At the 50t percentile of companies in similarly-sized businesses subject to differences by individual within a range of

plus or minus 20%; and

Based upon a calculation of that percentile in which we weight the values for the Manufacturing/Engineering Peer
Group at 60% and the values for the Brand Name/Consumer Goods Peer Group at 40%.

19
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We describe the individual elements that make up our total compensation more fully in the "Compensation Discussion
and Analysis" section of this Proxy Statement. We believe our executive compensation programs are structured in the
best manner possible to support our company and our business objectives, as well as to support our culture and
traditions that has served us well for over 100 years.

Our compensation programs are substantially tied into our key business objectives and the success of our
shareholders. If the value we deliver to our shareholders declines, so does the compensation we deliver to our
executives.

We maintain the highest level of oversight over our executive pay programs.

We closely monitor the compensation programs and pay levels of executives from other companies that we believe to
be similar to the company in business characteristics and economics.

Accordingly, for the reasons we discuss above, the Board recommends that shareholders vote in favor of the
compensation of our named executive officers as disclosed pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion.

The votes cast “for” this proposal must exceed the votes cast “against” this proposal for approval of the compensation of
our named executive officers, assuming that a quorum is present. For purposes of determining the vote regarding this

proposal, abstentions and broker non-votes do not constitute a vote “for” or “against” the proposal and will be disregarded
in the calculation of “votes cast.” Proxies solicited by the Board will be voted “FOR” approval of the compensation unless

a shareholder specifies otherwise.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS

DISCLOSED IN THE COMPENSATION DISCUSSION AND ANALYSIS SECTION

AND THE ACCOMPANYING COMPENSATION TABLES AND NARRATIVE DISCUSSION
CONTAINED IN THIS PROXY STATEMENT.

20
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PROPOSAL 5
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Ernst & Young LLP, an independent registered public accounting firm, performed an audit of our consolidated
financial statements for the fiscal year ended December 31, 2014 and the effectiveness of our internal control over
financial reporting as of December 31, 2014. The Audit Committee has selected Ernst & Young LLP to serve as our
independent registered public accounting firm for the 2015 fiscal year, and the committee is presenting this selection
to shareholders for ratification. Representatives of Ernst & Young LLP will be present at the Annual Meeting to
respond to shareholders’ questions.

If, prior to the Annual Meeting, Ernst & Young LLP declines to act as our independent registered public accountant or
the Audit Committee does not want to use Ernst & Young LLP as our independent registered public accountant, the
Audit Committee will appoint another independent registered public accounting firm. The Audit Committee will
present any new independent registered public accounting firm for the shareholders to ratify at the Annual Meeting. If
the shareholders do not ratify the engagement of Ernst & Young LLP at the Annual Meeting, then the Audit
Committee will reconsider its selection of Ernst & Young LLP.

To ratify the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2015, the votes cast “for” this proposal must exceed the votes cast “against” it. For purposes of
determining the vote regarding this proposal, abstentions and broker non-votes (if any) do not constitute a vote “for” or
“against” the proposal and will be disregarded in the calculation of “votes cast.” Unless you specify otherwise in your
proxy, the persons you have appointed will vote your shares “FOR” ratification of the selection of Ernst & Young LLP
as our independent registered public accounting firm for the fiscal year ending December 31, 2015.

We entered into an engagement letter with Ernst & Young LLP for its work in 2014. The engagement letter contains
provisions that subject the company to alternative dispute resolution. The arbitration panel has the power to make an
award or impose a remedy if, and only if, such award could be made or remedy imposed by a court deciding the
matter in the same jurisdiction. The arbitration panel has no power to award non-monetary or equitable relief or to
make an award or impose a remedy that is inconsistent with any applicable agreement between the parties. We expect
that the audit work that Ernst & Young LLP performs for 2015 will be subject to a similar engagement letter.

Fees Paid to Ernst & Young LLP

During the fiscal year ended December 31, 2014, we hired Ernst & Young LLP to perform the annual audit and to
provide audit-related and tax services. The Audit Committee Charter requires that the Audit Committee pre-approve
all Ernst & Young LLP services. The Audit Committee also pre-approved all fees that we incurred for services that
Ernst & Young LLP provided for the last two fiscal years. The fees we incurred for services that Ernst & Young LLP
provided are listed in the following table.

2014 2013
Audit fees $2,517,600 $2,310,300
Audit-related fees 271,800 273,700
Tax fees 152,800 221,800

All other fees — —
$2.942.200 $2.805,800

Audit fees included fees for the audit of our consolidated financial statements and our internal control over financial
reporting as required by Section 404 of the Sarbanes-Oxley Act of 2002. This category also includes fees for audits
provided in connection with government filings or services that generally only the principal auditor can reasonably
provide to a client, such as comfort letters, procedures related to debt financing, consents and reviews of documents
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that we file with the SEC. Audit-related services included audits of employee benefit plans, procedures related to
securitization transactions, transaction advisory services and consultation on accounting and internal control matters.
Tax services included tax advice, planning, compliance and transaction consulting.

The Audit Committee has procedures for pre-approving all audit and nonaudit services that the independent registered
public accounting firm provides. These procedures include reviewing and approving a budget for audit and permitted
nonaudit services. The budget includes a description of, and a budgeted amount for, particular categories of nonaudit
services that are recurring in nature and that we anticipate at the time we submit the budget. In addition, the Audit
Committee has established a policy that the fees we pay for nonaudit services must be less than the fees we pay for
audit and audit-related services. Audit Committee approval is required to exceed the budget amount for a particular
category of nonaudit services and to engage the independent registered public accounting firm for any nonaudit
services not included in the budget. For both types of pre-approval, the Audit Committee considers whether the
services are consistent with the SEC’s rules on auditor independence. The Audit Committee also considers whether the
independent registered public accounting firm is best positioned to provide the most effective and efficient service.
The Audit Committee may delegate pre-approval authority to one or more members of the Audit Committee. The
Audit Committee periodically monitors the services that our independent

21
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registered public accounting firm provides and actual fees we have paid to the independent registered public
accounting firm to ensure that the services are within the parameters that the Audit Committee has approved.

The votes cast “for” this proposal must exceed the votes cast “against” this proposal to ratify the selection of Ernst &
Young LLP as the independent registered public accounting firm for fiscal year 2015, assuming that a quorum is

present. For purposes of determining the vote regarding this proposal, abstentions and broker non-votes (if any) do not
constitute a vote “for” or “against” the proposal and will be disregarded in the calculation of “votes cast.” Proxies solicited
by the Board will be voted “FOR” approval of the ratification unless a shareholder specifies otherwise.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE SELECTION OF
ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

22
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OTHER MATTERS TO COME BEFORE THE ANNUAL MEETING

The Board of Directors and management do not intend to bring any matters before the Annual Meeting other than
those to which we referred in the Notice of Annual Meeting and this Proxy Statement. If any other matters come
before the Annual Meeting, the persons named in the proxy cards intend to vote the shares that shareholders have
authorized those persons to vote in accordance with their judgment on those matters. To bring business before an
annual meeting, a shareholder must give written notice to our Secretary before the meeting and comply with the terms
and time periods that our Restated Articles of Incorporation specify (see “Shareholder Proposals™). No shareholder has
given written notice to our Secretary of his or her desire to bring business before the Annual Meeting in compliance
with the terms and time periods that our Restated Articles of Incorporation specify.

23
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
Independence of Directors

The Board has affirmatively determined that Ms. Levinson and Messrs. Anderson, Allen, Beattie, Cave, Conrades,
Linebarger, Miles, Norling and Zeitz qualify as independent directors under New York Stock Exchange rules. The
Board has affirmatively determined that Messrs. James, Levatich and Wandell are not independent. To assist the
Board in making determinations of independence, the Board adopted the standards set forth below. In evaluating the
independence of our directors, the Board determined that any relationships that the directors who qualify as
independent have with the company satisfy the standards that we describe below.

The Board reviews and determines on the recommendation of the Nominating and Corporate Governance Committee
(the “Nominating Committee”), after reviewing all relevant facts and circumstances, whether any director has a material
relationship with the company that would affect his or her independence. Under the standards that the Board has
established to assist it in making these determinations, the Board will not consider the following relationships

material:

The director has received, or has an immediate family member* who has received, less than $120,000 a year in direct
compensation from Harley-Davidson (not including director and committee fees and pension or other forms of
deferred compensation for prior service, compensation received by the director for former services as an interim
chairman of the Board, interim Chief Executive Officer or other interim executive officer and compensation received
by an immediate family member for service in a non-executive position).

(1) The director has an immediate family member who is a current employee of Harley-Davidson’s internal or external
auditor but the immediate family member is not a partner of that firm and does not personally work on
Harley-Davidson’s audit; or (2) the director or an immediate family member was a partner or employee of
Harley-Davidson’s internal or external auditor but did not personally work on Harley-Davidson’s audit within the last
three years.

The director has any current or former relationship (including through an immediate family member) with a company
that makes payments to (other than contributions to tax exempt organizations), or receives payments from,
Harley-Davidson for property or services in an amount which, in any single fiscal year during the previous three fiscal
years, does not exceed the greater of $1 million or 2% of the consolidated gross revenues of the company with which
the director has the relationship.

The director has any current or former relationship (including through an immediate family member) with a tax
exempt organization that receives contributions from Harley-Davidson in an amount which, in any single fiscal year
during the previous three fiscal years, does not exceed the greater of $1 million or 2% of the consolidated gross
revenues of the tax exempt organization with which the director has the relationship.

The director is a shareholder of Harley-Davidson.

The director has a current or former relationship (including through an immediate family member) with a company
that has a relationship with Harley-Davidson, but the director’s relationship with the other company is through the
ownership of the stock or other equity interests of that company that is less than 10% of the outstanding stock or other
equity interests of that company.

A family member of the director has a relationship with Harley-Davidson but the family member is not an immediate
family member of the director.

An immediate family member of the director, other than his or her spouse, is an employee of a company that has a
relationship with Harley-Davidson but the family member is not an executive officer of that company.

An “immediate family member” as used in these standards includes a person’s spouse, parents, children, siblings,
*mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-laws, and anyone (other than domestic
employees) who shares the person’s home.
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When making director independence determinations, the Board considered certain business relationships. We have a
business relationship with Akamai Technologies, Inc., of which Mr. Conrades is the Chairman, and with Cummins

Inc., of which Mr. Linebarger is Chairman and Chief Executive Officer. We discuss these relationships in more detail

in the “Certain Transactions” section below. The Board considered the nature of the relationships and the annual amount
of payments we make and determined that the dollar amount of such payments did not preclude the Board from

making an independence determination for either director and that the relationships fell within our standards of
independence.
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In addition, a director cannot qualify as independent for Audit Committee purposes if the director, other than in his or
her capacity as a member of the Audit Committee, the Board, or any other Board committee meets one of the
following:

accepts directly or indirectly any consulting, advisory, or other compensatory fee from Harley-Davidson or any of its
subsidiaries, except that compensatory fees do not include fixed amounts of compensation under a retirement plan
(including deferred compensation) for prior service with Harley-Davidson (provided that the compensation is not
contingent in any way on continued service)

ts an affiliated person of Harley-Davidson or any of its subsidiaries

Indirect acceptance of any consulting, advisory or other compensatory fee includes:

acceptance of a fee by a spouse, a minor child or stepchild, or a child or stepchild sharing a home with the Audit
Committee member

acceptance of a fee by an entity in which the Audit Committee member is a partner, member, an officer such as a
managing director occupying a comparable position or executive officer, or occupies a similar position (except limited
partners, non-managing members and those occupying similar positions who, in each case, have no active role in
providing services to the entity) and which provides accounting, consulting, legal, investment banking or financial
advisory services to Harley-Davidson or any of its subsidiaries

Further, when considering whether a director qualifies as independent for Human Resources Committee purposes, the
Board considers all factors relevant to determining whether a director has a relationship to the company that is
material to that director's ability to be independent from management in connection with the duties of a Human
Resources Committee member. In particular, the Board considers whether the director receives compensation from
any person or entity that would impair his or her ability to make independent judgments about the company's
executive compensation, and for these purposes, any current compensation or compensation received within the prior
three years is deemed to be worth considering. Similarly, the Board considers whether a director is affiliated with the
company, a subsidiary of the company or an affiliate of a subsidiary and whether the affiliate relationship places the
director under the direct or indirect control of the company or its senior management, or creates a direct relationship
between the director and members of senior management, in each case of a nature that would impair his or her ability
to make independent judgments about the company's executive compensation.

Board Committees
The Board has four committees: the Audit Committee, the Human Resources Committee, the Nominating and
Corporate Governance Committee and the Sustainability Committee. The Corporate Governance page of our website
located at http://www.harley-davidson.com contains the charter for each of the committees.
Audit Committee
During 2014, the members of the Audit Committee were directors Richard 1. Beattie, Michael J. Cave
Members: (through May 4, 2014), N. Thomas Linebarger, George L. Miles, Jr., James A. Norling (Chairperson) and
Jochen Zeitz.
Number of Meetings in 2014: 7
Audit Committee Purpose:
The Audit Committee Charter provides that the Audit Committee will assist the Board in fulfilling its oversight

responsibility relating to:
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the integrity of our financial statements and the financial reporting process;

the systems of internal control over financial reporting;

the maintenance of the Financial Code of Ethics;

the internal audit function;

the retention, compensation and termination of the independent registered public accounting firm;

25

30



Edgar Filing: NEVSUN RESOURCES LTD - Form SC 13G

the annual independent audit of our financial statements;
the independent registered public accounting firm’s qualifications and independence;

our compliance with legal and regulatory requirements; and
risk management.

In December 2014, the Audit Committee reviewed the Audit Committee Charter and recommended that no changes
were necessary. Shareholders can find it on our website located at http://www.harley-davidson.com.

The Board has determined that all members of the Audit Committee are independent and financially literate under the
audit committee requirements of New York Stock Exchange rules. The Board has also determined that Messrs.
Linebarger , Miles and Zeitz are audit committee financial experts within the meaning of SEC rules. The section
below under the heading “Audit Committee Report” discusses the functions of the Audit Committee and its activities
during fiscal year 2014.

Human Resources Committee

During 2014, the members of the Human Resources Committee were directors Barry K. Allen
Members: (Acting Chairperson through May 4, 2014), R. John Anderson, Michael J. Cave (Chairperson)
(beginning May 5, 2014), George H. Conrades and Sara L. Levinson.

Number of Meetings in 2014: 4
Human Resources Committee Purpose:
The Human Resources Committee Charter provides that the Human Resources Committee should:

establish goals and objectives with the CEO and evaluate at least annually the performance of the CEO in light of
these goals and objectives;

review and approve the total compensation of the CEO on an annual basis, including base pay, with input from all of
the independent directors on the Board (who comprise the Nominating Committee) on the performance of the CEO in
meeting his or her goals and objectives and concerning the CEO’s total compensation;

review overall compensation policies and plans for executive officers and other employees and, if necessary,
recommend plans to shareholders;

produce a report on compensation for inclusion in our proxy statement in accordance with applicable rules and
regulations and review the Compensation Discussion and Analysis that we must include in our proxy statement;
exercise the authority of the Board to adopt and amend compensation plans for executive officers and other
employees and recommend plans to shareholders;

evaluate company management performance overall and provide recommendations regarding management
SUCCessors;

make recommendations regarding stock ownership levels of our executive officers and senior leaders as set forth in
our Stock Ownership Guidelines and monitor such levels;

review potential conflicts of interest and any other potential Code of Business Conduct violations by any of our
executive officers (other than the CEO);

review the disclosure of any waivers of such conflicts or other Code of Business Conduct violations for executive
officers (other than the CEO);

make determinations regarding shareholder advisory votes on compensation of named executive officers; and
review our policies applicable to executive officers regarding trading and hedging involving company securities.
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In December 2014, the Human Resources Committee reviewed the Human Resources Committee Charter and
recommended that no changes were necessary. Shareholders can find it on our website located at
http://www .harley-davidson.com.

The Board of Directors has determined that all members of the Human Resources Committee are independent under
the New York Stock Exchange rules.
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The Human Resources Committee also has overall responsibility for reviewing total direct compensation (consisting
of base salaries, short-term incentive compensation and long-term incentive compensation) for our employees who are
at least at the vice president level. In addition, the Human Resources Committee reviews other aspects of
compensation, such as deferred compensation plans, perquisite payments and health and welfare plans.

Through 2013, the Human Resources Committee was also responsible for reviewing the annual performance of the
CEO with input from the independent directors of the Board who comprise the Nominating Committee. Based upon
the review of the annual performance of the CEO and competitive market data, the Human Resources Committee
developed a compensation package for the CEO and recommended the CEO’s compensation package to the
Nominating Committee for approval. Commencing in 2014, the Human Resources Committee approves the CEO's
compensation package after considering the Board's input.

The Human Resources Committee has the authority to engage the services of outside advisors, experts and others to
assist it in performing its responsibilities. Since 2010, the Human Resources Committee has retained the services of
Meridian Compensation Partners, LLC. Representatives of Meridian report to the chairperson of the Human
Resources Committee. On an annual basis, the Human Resources Committee reviews and approves the scope of
Meridian’s services regarding executive compensation, its performance and fees related to work Meridian performed
for the Human Resources Committee. The Human Resources Committee retains the right to terminate Meridian’s
services at any time. Meridian’s primary responsibilities to the Human Resources Committee include providing:

tndependent competitive market data and advice related to our CEO’s compensation level and incentive design;
a review of our compensation levels, performance goals and incentive designs for the named executive officers; and
benchmark data on executive compensation.

The Human Resources Committee has considered all factors relevant to Meridian's independence from management
and determined that Meridian is independent and that Meridian’s performance of services raises no conflict of interest.
The Committee's conclusion was based in part on a report that Meridian provided to the Committee intended to reveal
any potential conflicts of interest. During 2014, Meridian did no work for us beyond its engagement by the Human
Resources Committee and assisting the Nominating Committee with benchmarking director compensation.

The Human Resources Committee annually approves several Short-Term Incentive Plans (“STIPs”) to motivate and
reward the performance of employees of Harley-Davidson and its subsidiaries. Our STIPs have broad-based
participation and provide an opportunity to earn annual cash awards based upon performance during the course of our
fiscal year relative to financial goals or other performance objectives. Prior to the beginning of each year, the Human
Resources Committee reviews and approves Financial STIP and Leadership STIP performance measures and goals.
The Human Resources Committee also reviews and approves target STIP opportunities for our Executive Leadership
Team. Upon the completion of the fiscal year, the Human Resources Committee determines the extent to which actual
performance satisfies the defined performance goals for each STIP.

In general, we grant equity-based long-term incentives annually in February. The Human Resources Committee has
authorized the CEO to make equity grants to employees in certain instances, including to help recruit a new employee
or retain a current employee or to reward an employee for exceptional service or such other instance that the CEO
believes is in our best interest. The CEO may grant awards of stock options and stock appreciation rights that involve
not more than 100,000 shares of our common stock in the aggregate annually and not more than 25,000 shares of
common stock to any one employee and/or a person engaged to become an employee. The CEO may also grant
awards of restricted stock, restricted stock units and shares of our common stock that involve not more than 50,000
shares of our common stock in the aggregate annually and not more than 10,000 shares of common stock to any one
employee and/or a person engaged to become an employee. The CEO may not grant equity awards to members of the
Executive Leadership Team.
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The Human Resources Committee has adopted a number of policies and agreements to further the goals of the
executive compensation program and to strengthen the alignment of interests of executives with the long-term
interests of shareholders, which include guidelines around stock ownership described in the section titled "Stock
Ownership Guidelines."

We also provide benefits to our executives that are the same benefits received by salaried employees in general. They
include medical and dental benefits, retirement plans, employee savings plans, death benefits and deferred
compensation plans for eligible employees. Management reviews these programs periodically, generally with the aid
of an outside consultant, and revises them when necessary. In addition, the Human Resources Committee periodically
reviews aspects of these programs.
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Nominating and Corporate Governance Committee

During 2014, the members of the Nominating Committee were directors Barry K. Allen, R. John Anderson,
Members: Richard I. Beattie (Chairperson), Michael J. Cave, George H. Conrades, Sara L. Levinson, N. Thomas
Linebarger, George L. Miles, Jr., James A. Norling and Jochen Zeitz.

Number of Meetings in 2014: 4
Nominating Committee Purpose:
The Nominating Committee Charter provides that the Nominating Committee should:

identify and make recommendations to the Board on individuals qualified to serve as Board members consistent with
the criteria that the Board has approved;

review the Company’s management overall to develop a CEO succession plan for recommendation to the Board;
review and recommend the renomination of current directors;

review and recommend committee appointments;

{ead the Board in its annual review of the Board’s and its committees’ performance;

provide input on the performance of the CEO in meeting his or her goals and objectives and concerning the CEO’s
total compensation;

maintain our Code of Business Conduct;

maintain a process for review of potential conflicts of interest;

review potential conflicts of interest and other potential Code of Business Conduct violations by our CEO or
directors;

review the disclosure of any waivers of conflicts of interest or other Code of Business Conduct violations by our CEO
or directors;

review and reassess annually our Corporate Governance Policy and recommend any proposed changes to the Board
for approval;

exercise the authority of the Board to review, establish, amend and revise Board compensation levels, plans and
policies and, to the full extent permitted by rules of the NYSE and applicable laws, regulations and rules, exercise the
authority of the Board to adopt, administer and amend compensation plans for directors and recommend such plans to
shareholders, as appropriate and required;

make recommendations regarding and monitor stock ownership levels of the members of the Board as set forth in our
Stock Ownership Guidelines;

review our policies applicable to directors regarding trading and hedging involving company securities; and

perform other related tasks, such as studying and making recommendations to the Board concerning the size and
committee structure of the Board.

In December 2014, the Nominating Committee reviewed the Nominating Committee Charter. The Board approved the
revised Nominating Committee Charter in December 2014, and shareholders can find it on our website located at
http://www .harley-davidson.com.

The Board has determined that all members of the Nominating Committee are independent under NYSE rules.
The Nominating Committee Charter outlines the criteria for identifying and recommending new candidates to serve on
the Board. In considering any potential candidate for the Board, the Nominating Committee considers the following

qualifications:

principal employment;
expertise relevant to the company’s business;
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Wwhether the potential candidate will add diversity to the Board, including whether the potential candidate brings

complementary skills and viewpoints;
time commitments, particularly the number of other boards on which the potential candidate may serve;
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independence and absence of conflicts of interest under New York Stock Exchange rules and other laws, regulations
and rules;

financial literacy and expertise; and

personal qualities including strength of character, maturity of thought process and judgment, values and ability to
work collegially.

The Nominating Committee’s charter has long required the committee to consider diversity in its process of selecting
director nominees. Specifically, the Nominating Committee evaluates each candidate for director on, among other
things, the basis of the diversity that he or she would bring to the Board, including with respect to business and
professional experiences, skills, ethnicity and gender. We believe this policy has been effective in the creation of a
Board comprised of diverse members and that the composition of the current Board reflects the Nominating
Committee’s consideration of diversity in its evaluation and nomination process.

The Nominating Committee will consider candidates that shareholders recommend. Shareholders may recommend
candidates for the Nominating Committee to consider by writing to the Nominating Committee in care of our
Secretary, 3700 West Juneau Avenue, P.O. Box 653, Milwaukee, Wisconsin 53201-0653. The Nominating
Committee’s policy regarding director candidates that shareholders recommend and the process for evaluating the
nominees are as follows:

If a shareholder has complied with procedures to recommend director candidates that the Nominating Committee has
established, then the Nominating Committee will consider director candidates that the shareholder has recommended
for available seats on the Board.
In making recommendations to the Board of one or more candidates to serve as a director, the Nominating
Committee will examine each director candidate on a case-by-case basis regardless of who recommended the
candidate. The Nominating Committee evaluates candidates in the same manner whether a shareholder or
the Board has recommended the candidate.
In general, for each candidate that any person or group brings to the attention of the Nominating Committee for
consideration for nomination as a director, the chairperson of the Nominating Committee will first make a
determination whether the Nominating Committee should consider the candidate at that time based on factors the
chairperson deems relevant, including our current need for qualified candidates and the chairperson’s view as to
whether the candidate has sufficient qualifications for further consideration for nomination as a director.
If the chairperson makes a determination that the Nominating Committee should consider the candidate, then the
chairperson will report that determination to the Nominating Committee and communicate all relevant information to
the Nominating Committee.
Each Nominating Committee member is responsible for sending feedback on a candidate to the chairperson. The
Nominating Committee may take any additional steps it deems necessary to determine whether to recommend the
candidate to the full Board.

To enable the Nominating Committee to consider a shareholder recommendation in connection with the 2016 annual
meeting of shareholders, we must receive the recommendation on or before November 17, 2015.

Submitting a shareholder recommendation to the Nominating Committee does not ensure that shareholders will have
an opportunity to vote on the shareholder’s candidate because the Nominating Committee may determine not to
recommend the candidate to the full Board or the full Board may determine not to recommend the candidate to
shareholders. Any shareholder who wants to ensure that shareholders will have an opportunity to vote on the
shareholder’s candidate may nominate the director candidate for the shareholders to vote on at the 2016 annual meeting
of shareholders, in addition to recommending the candidate to the Nominating Committee, by giving written notice to
our Secretary in advance of the 2016 annual meeting. To give that notice, a shareholder must comply with the terms
and time periods of our Restated Articles of Incorporation. Our Restated Articles of Incorporation state that a
shareholder must give written notice that complies with the Restated Articles of Incorporation to our Secretary not less
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than 60 days before the date in 2016 corresponding to the date we released this Proxy Statement to our shareholders.

Because we anticipate mailing the Notice of Internet Availability of Proxy Materials on March 16, 2015, we must
receive notice of a nomination for a director candidate for shareholders to consider at the 2016 annual meeting of
shareholders no later than January 16, 2016. Even if a shareholder delivers a timely notice and otherwise complies
with the terms and time periods of our Restated Articles of Incorporation, we will not be obligated to name the
shareholder’s candidate in our proxy materials.

The Nominating Committee is responsible for establishing, reviewing and revising compensation we pay to our
directors. The Nominating Committee, working with management and third party compensation consultants and
reviewing benchmarked data from a comparator group of companies, determines director compensation that it
believes is competitive with these companies. The
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Nominating Committee periodically reviews and revises, when necessary, the Director Compensation Policy,
generally with the aid of a compensation consultant. The Nominating Committee last revised this policy in February
2015.

Sustainability Committee

Members: The members of the Sustainability Committee are Michael J. Cave, Sara L. Levinson, N. Thomas
"Linebarger, Jochen Zeitz (Chairperson) and Donald A. James (beginning May 5, 2014).

Number of Meetings in 2014: 5
Sustainability Committee Purpose:
The Sustainability Committee Charter provides that the Sustainability Committee should:

monitor the social, political, environmental, public policy, legislative and regulatory trends, issues and concerns that
.could affect the company’s sustainable business model, processes, resources, activities, strategies, and other
capabilities, and make recommendations to the Board and management regarding how the company should respond to
social and environmental trends, issues and concerns to more effectively achieve its sustainable business goals;

assist management in setting strategy, establishing goals and integrating social and environmental shared value
creation and inclusion into daily business activities across the company consistent with sustainable growth;

review new technologies and other innovations that will permit the company to achieve sustainable growth;

consider the impact that the company’s sustainability policies, practices and strategies have on employees, customers,
dealers, suppliers, the environment and the communities in which the company operates;

consider and make recommendations regarding support provided by the company or its charitable foundation for
charitable, civic, educational and business organizations that impact the company’s initiatives and efforts for social and
environmental shared value creation and inclusion;

review the company’s periodic sustainability strategy reports, corporate social responsibility reports, and other similar
reports and provide direction regarding the company’s participation in sustainability-related trade groups and reporting
organizations; and

review and make recommendations to the Board regarding shareholder proposals submitted for inclusion in the
company’s annual proxy materials relating to the company’s sustainability policies, practices or strategies.

The following summarizes director committee membership as of the date of this Proxy Statement (*Indicates
Chairperson):

Nominating and Corporate

. Audit Committee Sustainability Committee
Governance Committee
Barry K. Allen Richard I. Beattie Michael J. Cave
R. John Anderson N. Thomas Linebarger Donald A. James

George L. Miles, Jr.

Richard I. Beattie* Sara L. Levinson

Michael J. Cave James A. Norling* N. Thomas Linebarger
George H. Conrades Jochen Zeitz Jochen Zeitz*

Sara L. Levinson

N. Thomas Linebarger Human Resources Committee

George L. Miles, Jr. Barry K. Allen

James A. Norling R. John Anderson

Jochen Zeitz Michael J. Cave*

George H. Conrades
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Sara L. Levinson
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Board Meetings, Attendance, Executive Sessions and Annual Meeting Attendance

In 2014, there were five regularly scheduled meetings of the Board, one of which was a telephonic meeting. All
current directors attended at least 75% of the meetings of the Board and the committees on which they served during
2014.

The Board met in executive sessions during all regularly scheduled in-person meetings, without management present,
and plans to continue that practice going forward. During 2014, Mr. Beattie served as Presiding Director of the Board
and presided over these executive sessions.

Unless a director has a conflict in his or her schedule, we expect all directors to attend the Annual Meeting of
Shareholders. All of our directors attended our 2014 Annual Meeting of Shareholders and were available to answer
any shareholder questions.

Leadership Structure

In 2012, the Board elected Mr. Wandell, our President and Chief Executive Officer, as our Chairman of the Board. At
the same time, the Board reviewed and enhanced the role of the Presiding Director, and the Nominating and Corporate
Governance Committee appointed Mr. Beattie to serve in that role. Mr. Beattie is one of our independent directors, an
expert in corporate governance issues and the Chairman of the Nominating and Corporate Governance Committee.
Mr. Beattie has served as a director of Harley-Davidson since 1996.

The primary roles of the Presiding Director are to assist the Chairman in managing the governance of the Board of
Directors and to serve as a liaison between the Chairman and other directors. As Presiding Director, Mr. Beattie has
the responsibility to: (1) preside at all meetings of the Board at which the Chairman is not present, including all
executive sessions of the non-management and/or independent directors; (2) call meetings of the non-management
and/or independent directors; (3) provide input to the Chairman regarding the annual Board calendar and Board
meeting dates, proposed agendas and schedules for Board meetings and the materials and information to be presented
to the Board; and (4) serve as a contact for interested parties who wish to communicate with non-management
directors.

Under the circumstances existing through February 4, 2015, the Board believed that the continuity, efficiency, and
unified leadership of having a single individual act both as Chairman and Chief Executive Officer provided
centralized management and direction for the company, allowing for a single, clear focus for management to execute
our business strategies. The Board believed the number of independent, experienced directors that make up the Board,
along with the independent oversight and enhanced responsibilities of the Presiding Director, benefited the company
and its shareholders and assured the appropriate level of management oversight and independence.

The Board retained the authority to modify this leadership structure as and when appropriate to best address the
company’s current circumstances and to advance the best interests of all shareholders. Our Corporate Governance
Policy provides the flexibility for the Board to modify or maintain this leadership structure in the future, as it deems
appropriate. Among other things, the Policy expressly provides that the term of the Presiding Director will
automatically expire upon the appointment by the Board of a Chairman who is an independent director. As a result of
action by the Board on February 4, 2015, if shareholders reelect Mr. Beattie as a director at the Annual Meeting, then
he will become our non-executive Chairman of the Board at that time in light of Mr. Wandell's decision not to stand
for reelection as a director at the Annual Meeting. The Board believes at this time that separating the CEO and
Chairman roles with the incoming CEO will enable the incoming CEO to focus on the business strategy

and operations of the company, while Mr. Beattie will provide the continuity of leadership of the Board necessary for
the Board to fulfill its responsibilities.
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The Board’s Role in the Oversight of Risk

While the Board has the ultimate responsibility for oversight of the risk management process, various committees of
the Board have a role in the oversight of risk management. In particular, the Audit Committee focuses on financial
risk, including internal controls, and receives an assessment of the company’s systems to monitor and manage business
risk from our independent registered public accounting firm. Internal audit regularly reviews risk management
processes and internal controls with the Audit Committee. The Audit Committee also receives a report at each regular
Audit Committee meeting on legal and compliance matters. In addition, the Human Resources Committee reviews our
compensation programs for compensation risk as we describe further in the "Compensation Discussion and Analysis"
section of this Proxy Statement. Risk management is an integral part of our annual strategic planning process. The
entire Board reviews the strategic risk management plan at least annually.
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Shareholder Communication with the Board

Shareholders and other parties interested in communicating directly with the Chairman of the Board or with
non-management directors may do so by writing to Richard I. Beattie, who is our current Presiding Director and will
become our non-executive Chairman of the Board at the Annual Meeting assuming that shareholders reelect him at the
meeting. Mr. Beattie can be reached by writing in care of our Secretary, 3700 West Juneau Avenue, P.O. Box 653,
Milwaukee, Wisconsin 53201-0653. Communications may be made to the Chairperson of the Audit Committee,
James A. Norling, by writing to Chairperson, Audit Committee in care of our Secretary, 3700 West Juneau Avenue,
P.O. Box 653, Milwaukee, Wisconsin 53201-0653. The Corporate Governance page of our website lists the current
members of the Board of Directors. We open and forward all mail to the director or directors specified in the
communication.
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CERTAIN TRANSACTIONS
Policies and Procedures Governing Related Person Transactions

In December 2002, our Nominating Committee adopted a written policy regarding transactions with related persons.
The committee amended this policy, which we refer to as our Conflict of Interest Process, in December 2003.

Under the policy, the chair of the Nominating Committee reviews any potential conflict that arises and is reported for
our CEO or a director. If the chair of the Nominating Committee determines that an actual conflict of interest issue
exists, then the entire Nominating Committee reviews the potential conflict of interest. If our Nominating Committee
determines that an actual conflict exists, the committee decides whether to waive the conflict or require the CEO or
director to remove the conflict. Any conflicts that are waived by our Nominating Committee are promptly disclosed to
our shareholders.

Our Vice President and General Counsel reviews any potential conflict that arises for any executive officer (other than
our CEO and the Vice President and General Counsel). Our CEO reviews any potential conflict that arises for our
Vice President and General Counsel. If the Vice President and General Counsel or CEO determines that an actual
conflict of interest issue exists, the chair of the Human Resources Committee reviews the potential conflict. If the
chair of the Human Resources Committee determines that an actual conflict of interest issue exists, the entire Human
Resources Committee reviews the potential conflict of interest. If our Human Resources Committee determines that
an actual conflict exists, the Committee decides whether to waive the conflict or require the officer to remove the
conflict. Any conflicts that are waived by our Human Resources Committee are promptly disclosed to our
shareholders.

Any conflict of interest issue involving any other employee is reviewed by an attorney in our Legal Department. If the
attorney believes that an actual conflict of interest issue exists, then the attorney submits the conflict of interest issue
to our Vice President and General Counsel. If our Vice President and General Counsel determines that an actual
conflict exists, then he decides what steps should be taken to resolve the conflict.

Certain Transactions

Mr. Conrades, a director, is the Chairman of Akamai Technologies, Inc. We have continued a commercial relationship
with Akamai that existed before Mr. Conrades joined the Board of Directors under which Akamai provides Internet
content distribution services to the company. The fees we paid to Akamai were negotiated on an arm’s length basis and
are well within the categorical independence standards that the Board has adopted. The relationship does not prevent
Mr. Conrades from qualifying as an independent director under the categorical independence standards, and the Board
considers Mr. Conrades to be an independent director. The chair of the Nominating Committee has considered this
related party relationship under the Conflict of Interest Process, and he determined that no actual conflict of interest
issue exists as a result of the relationship.

Mr. Linebarger, a director, is the Chairman and Chief Executive Officer of Cummins, Inc. During 2014, we continued
a commercial relationship with Cummins, a relationship that existed before Mr. Linebarger joined the Board of
Directors, under which we have purchased exhaust parts and components from subsidiary companies of Cummins.
The prices we paid to Cummins were negotiated on an arm's length basis, and our total payments were well within the
categorical independence standards that the Board has adopted. The relationship does not prevent Mr. Linebarger from
qualifying as an independent director under the categorical independence standards, and the Board considers Mr.
Linebarger to be an independent director. The chair of the Nominating Committee has considered this related party
relationship under the Conflict of Interest Process, and he determined that no actual conflict of interest issue exists.
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Mr. James, a director, is Chairman and Chief Executive Officer and an equity owner of Fred Deeley Imports Ltd.
(Deeley Imports), the exclusive distributor of the company’s motorcycles in Canada. The company recorded
motorcycles and related products revenue and financial services revenue from Deeley Imports during 2014, 2013 and
2012 of $194.8 million, $204.8 million and $187.1 million, respectively, and had finance receivables balances due
from Deeley Imports of $7.4 million, $11.5 million and $9.2 million at December 31, 2014, 2013 and 2012,
respectively. All products and services that have generated revenue and income from Deeley Imports were provided in
the ordinary course of business at prices and on terms and conditions that the company believes are the same as those
that would result from arm's-length negotiations between unrelated parties. The chair of the Nominating Committee
has considered this related party relationship under the Conflict of Interest Process, and he determined that no actual
conflict of interest issue exists. Due to Deeley Imports' relationship with the company, the Board does not consider
Mr. James to be an independent director under the Board's independence standards.

The company has provided notice to Deeley Imports indicating that the company will not extend the exclusive
distribution agreement with Deeley Imports beyond its expiration date of July 31, 2017. Currently, the company and
Deeley Imports are discussing the possibility of a transaction that would result in termination of the distribution
agreement in the third quarter of 2015. The possible transaction would involve a termination payment from the
company to Deeley Imports, which the parties have discussed as being in the amount of $50 million. Any transaction
also would likely involve the company purchasing inventory (net of related amounts due) and accounts receivable for
an amount that the company currently estimates to be approximately $10 million, along with other terms regarding the
sale of the company’s products in Canada. There is no assurance that the parties will come to an agreement or that any
agreed transaction
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will be consummated. The chair of the Nominating Committee has considered a possible transaction with Deeley
Imports under the Conflict of Interest Process, and he determined that no actual conflict of interest issue exists as a
result of the possible transaction. Any transaction will be reviewed and approved by independent directors who have
no interest in the transaction.

Mr. Wandell, a director and our Chairman, President and Chief Executive Officer, has a brother who is a regional
sales representative for a division of Whelen Engineering Company, Inc. Whelen Engineering manufactures and sells
globally a wide range of lighting and power supply products for automotive, motorcycle and aviation applications.
The company has purchased lighting and warning siren motorcycle components for its police and fire/rescue division
from Whelen Engineering for many years predating Mr. Wandell's employment with the company, which began in
2009. The company's total annual purchases from Whelen Engineering over the last five years were $751,181 (2010),
$469,009 (2011), $960,915 (2012), $923,815 (2013) and $471,499 (2014). At Mr. Wandell's direction, the company
has implemented a process for the company's General Counsel to review the competitiveness of all purchases the
company makes from Whelen Engineering. The chair of the Nominating and Corporate Governance Committee has
considered this relationship under the Conflict of Interest Process. The chairman has determined that no actual conflict
of interest exists as a result of the company's relationship with Whelen Engineering on the basis that Whelen
Engineering has had a historical relationship with the company predating Mr. Wandell's employment with the
company, the amount of the company's purchases from Whelen Engineering have continued at similar levels since Mr.
Wandell's employment, and the company's purchases from Whelen Engineering are determined based on competitive
bids. Due to his position as the company's Chairman, President and Chief Executive Officer, the Board does not
consider Mr. Wandell to be an independent director under the Board's independence standards.
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COMMON STOCK OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information as of February 26, 2015 with respect to the ownership of our
common stock by each director, our NEOs, all directors and executive officers as a group and each person or group of
persons that we know to own beneficially more than 5% of our stock.

Beneficial Ownership Table

Amount and Nature of Beneficial Ownership(1)
Shares Issuable

Name of Beneficial Owner 18\11?;?::):;2? CP:T;Z:m of Upon Exercise of Eiizl((:zd Stock
Stock Options (3)

Barry K. Allen 55,981 5 * 0 0

R. John Anderson 20,115 * 0 0

Richard I. Beattie 41,990 * 0 0

Michael J. Cave 8,631 * 0 0

George H. Conrades 60,171 6) * 0 0

Lawrence G. Hund 121,397 @ * 105,419 10,612

Donald A. James 443,098 ]| * 0 0

Paul J. Jones 32,336 * 23,058 7,037

Matthew S. Levatich 202,690 * 121,060 30,486

Sara L. Levinson 28,045 * 0 0

N. Thomas Linebarger 30,454 * 0 0

George L. Miles, Jr. 24,341 * 0 0

James A. Norling 32,411 9 = 0 0

John A. Olin 220,493 * 177,967 12,689

Keith E. Wandell 463,748 * 267,572 52,185

Jochen Zeitz 21,894 * 0 0

All Directors and Executive Officers as a

Group (20 Individuals) 1,897,097 * 742,993 127,861

The Vanguard Group, Inc. (10) 15,981,334 7.6 %0 0

Wellington Management Group LLP (11) 14,521,939 6.9 %0 0

* The amount shown is less than 1% of the outstanding shares of our common stock.

(1) Except as otherwise noted, all persons have sole voting and investment power over the shares listed. In all cases,
information regarding such power is based on information that the individual beneficial owners provide to us.
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(2) Includes, but is not limited to, shares of common stock issuable upon the exercise of stock options exercisable

within 60 days of February 26, 2015 and shares of common stock held in our 401(k) Plan and our Dividend

Reinvestment Plan as of February 26, 2015. For the executive officers, the number of shares also includes shares of

unvested restricted stock granted under the Harley-Davidson, Inc. 2009 Incentive Stock Plan, as of February 26, 2015,

as follows: Mr. Hund—2,193; Mr. Jones—1,202; Mr. Levatich—3,601; Mr. Olin—2,378; and Mr. Wandell—11,723 shares, ar
all Directors and Executive Officers as a Group—24,040 shares.

(3) Includes only stock options exercisable within 60 days of February 26, 2015.

(4) Amounts shown in this column are not included in the columns titled "Number of Shares" or "Percent of Class."
Amounts shown in this column include restricted stock units (RSUs) that we awarded under our 2009 Incentive Stock
Plan on February 4, 2014 and our 2014 Incentive Stock Plan on February 3, 2015 in the following amounts to the
following persons listed in the table that were not vested as of February 26, 2015: 10,612 units for Mr. Hund, 7,037
units for Mr. Jones, 30,486 units for Mr. Levatich, 12,689 units for Mr. Olin, 52,185 units for Mr. Wandell, and
127,861 units for all directors and executives officers as a group. Each restricted stock unit represents a contingent
right to receive one share of stock. One-third of the total number of units granted on each of February 4, 2014 and
February 3, 2015 vest on each of the first three anniversaries of the date of grant. The RSUs are subject to forfeiture
until vested. Further, the RSUs described in this footnote do not carry the right to vote. In each case, amounts are
distributable in the form of shares of our Common Stock on a one-for-one basis; however, any distribution would not
be within 60 days of February 26, 2015.

(5) The Barry K. Allen Revocable 1990 Living Trust held 22,156 shares of common stock for the primary benefit of
Mr. Allen. Mr. Allen has shared voting and investment power over the shares held in the trust.

(6) The George H. Conrades Revocable Trust dated 8/4/2006 holds 12,873 shares of common stock for the primary
benefit of Mr. Conrades. Mr. Conrades serves as Trustee of the Trust and has sole voting power over the shares.

(7) Mr. Hund’s spouse, Jane L. Hund, holds 1,619 shares in the Jane L. Hund Revocable Trust. Mrs. Hund serves as
Trustee of the Trust and has sole voting power over the shares.

(8) 412,040 shares of common stock are held by entities controlled by Mr. James who has sole voting power over the
shares.

(9) Heritage Ventures, Ltd. held 8,000 shares of common stock. Mr. Norling has sole voting power over the shares.

(10) We derived the information from a Schedule 13G/A that The Vanguard Group, Inc., an investment adviser, filed
with the company and the SEC on February 11, 2015. As of December 31, 2014, The Vanguard Group, Inc. was
deemed to be the beneficial owner of 15,981,334 shares and had sole voting power over 375,109 shares, shared
voting power over zero shares, sole investment power over 15,628,013 shares and shared investment power over
353,321 shares. The Vanguard Group, Inc. is located at 100 Vanguard Blvd., Malvern, PA 19355.

(11) We derived the information from a Schedule 13G that Wellington Management Group LLP, an investment
adviser, filed with the company and the SEC on February 12, 2015. As of December 31, 2014, Wellington
Management Group LLP was deemed to be the beneficial owner of 14,521,939 shares and had sole voting power over
zero shares, shared voting power over 10,389,796 shares, sole investment power over zero shares and shared
investment power over 14,521,939 shares. Wellington Management Group LLP is located at 280 Congress Street,
Boston, MA 02210.

Stock Ownership Guidelines
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The Board of Directors originally approved Stock Ownership Guidelines in 2002. The Board most recently revised the
Stock Ownership Guidelines in September 2012. The revised Stock Ownership Guidelines apply to directors and
approximately 40 of our top leaders. Under the revised Stock Ownership Guidelines, all directors must hold 15,000
shares of our common stock and certain members of the Senior Leadership Group must hold at least 15,000 to
200,000 shares of our common stock. Stock appreciation rights, vested stock options, restricted stock and restricted
stock units are counted (including restricted stock and restricted stock units which have been deferred). Each director
has until the later of September 2014 or five years after the date of election as a director if after September 2009 to
accumulate the appropriate number of shares. The Senior Leadership Group members who must comply have until the
later of September 2014 or five years from the date the Stock Ownership Guidelines become applicable to them to
accumulate the appropriate number of shares.

No Hedging or Pledging
Under our Insider Trading Policy, which the Board of Directors has adopted, no employee, officer or director may

enter into a hedge or pledge of our securities through a margin account or otherwise. The policy also prohibits
transactions in derivative instruments in connection with our securities and engaging in short sales of our securities.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and holders of more
than 10% of our common stock to file with the SEC reports regarding their ownership and changes in ownership of
our securities. To our knowledge, there are no holders of more than 10% of our common stock. Based on our review
of the copies of Forms 3 and 4 (and any amendments) filed with the SEC and the written representations of our
directors and executive officers, we believe that during fiscal year 2014 our directors and executive officers complied
with all Section 16(a) filing requirements except as we disclosed in our proxy statement for the company's 2014
Annual Meeting of Shareholders.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Executive Summary

In 2014, Harley-Davidson continued its focus on our strategic plan in support of growth, continuous improvement,
leadership development and sustainability. Our product, manufacturing and retail strategies provide the foundation for
us to effectively deliver an outstanding customer experience, expand the reach of the brand and generate bottom-line
improvement. Among the highlights, in 2014 Harley-Davidson:

dncreased sales, gross margin and operating margin which resulted in an 98.3% increase in diluted EPS

Continued to leverage our flexible, seasonal surge production capability and other manufacturing efficiencies to get
the right motorcycles to the right markets at the right time and drive margin improvement

Extended the penetration of our new, market-leading Project RUSHMORE motorcycles, including through the return
of the popular Road Glide models

{aunched the Street 750 and 500 motorcycles, designed for a new generation of global riders

Unveiled Project LiveWire™, Harley-Davidson’s first electric motorcycle

Further expanded the network of Harley-Davidson dealerships outside the U.S. and grew international retail
motorcycle sales at a faster rate than U.S. sales

Grew sales to U.S. outreach customers at a faster rate than sales to traditional core customers

Delivered shareholder value through a dividend increase of 31 percent and the repurchase of $604 million in company
shares

We believe the structure of our executive compensation, with its focus on pay for performance, is an enabling factor to
our corporate performance and the successful execution of our strategy.

During 2014, we continued to improve our financial performance in terms of net income and EPS relative to prior
years:

2013 2014 % Increase
Income from Continuing Operations (millions) $734.0 $844.6 15.1%
Operating Income (millions) $1,153.7 $1,281.0 11.0%
Year End Stock Price $69.24 $65.91 (4.8)%
Income from Continuing Operations (earnings per share, diluted) $3.28 $3.88 18.3%
Earnings Per Share-S&P 500* $107.30  $112.82 5.1%

*Source: Standard and Poor's

Over the past five years Harley-Davidson has continued to increase net income from continuing operations. During
the period 2009 through 2014 the company has generated a compound net income annual growth rate of 64.3% and
during the period of 2011 through 2014 the compound annual growth rate was 15.5%.
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We achieved these results by growing revenue, managing expenses and driving continuous improvement in
manufacturing, product development and business operations.

We believe we have structured our compensation programs in the best manner possible to support our company
strategy, to attain our business objectives, to support our desired corporate culture and to deliver significant
shareholder value. The following table provides an executive summary of our compensation programs:

Compensation
Program/
Element

Annual Base
Salary

Financial
Short-term
Incentive
Plans (STIPs)

Leadership
STIP

Long-term
Incentives

Other Benefits

General Description

We establish base salaries for our employees,
including executives in our Senior Leadership
Group (to whom we refer as our Senior Leaders),
by starting with market reference points that
approximate the competitive market 50th
percentile and make adjustments based upon
individual performance, experience and the
potential for advancement.

Our Financial STIPs provide all of our 6,400
employees, including our Senior Leaders, the
opportunity to earn annual cash awards.

Our Leadership STIP provides our Senior
Leaders the opportunity to earn annual cash
awards in addition to the cash awards that they
could earn under the Financial STIP or reduce
the amount of their incentive compensation based
upon their demonstration of valued behaviors,
measured by input from direct reports and peers.
Our long-term incentive program provides for the
grant of equity awards and long-term
performance cash awards to eligible employees
who include our Senior Leaders. We make equity
grants in the form of stock options and restricted
stock units (all of which vest on a pro rata basis
over three years). Long-term performance-based
cash awards are earned based on the return on
invested capital (ROIC) of HDMC over a three
year period.

We provide the following additional benefits to
our Senior Leaders, most of which are generally
available to all employees: medical, dental,
retirement benefits, deferred compensation, life
insurance, employee savings plans (401(k)) and
limited financial planning benefits.

Strategic Objective of
Compensation Program/Element

Provides fixed compensation, in line with our
market peer groups, based on job responsibilities
of the position, individual experience and tenure.

Provide incentive to achieve short-term financial
goals and other performance objectives that
management and the Board determine to be
important at the beginning of the year.

Provides incentive to achieve goals and
objectives in a manner consistent with specific
valued behaviors including teamwork, creativity,
accountability, integrity and diversity as the
Human Resources Committee assesses annually.

Provides long-term incentives which are a key
component of total compensation the purposes of
which are to: (1) focus key employees on our
long-term financial success and growth, (2) align
the interests of Senior Leaders with those of
shareholders and (3) encourage retention of
Senior Leaders.

Provides a competitive level of health, welfare
and retirement benefits.

We discuss our compensation plans and philosophy in greater detail in this Compensation Discussion and Analysis.
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Introduction

This Compensation Discussion and Analysis addresses our compensation programs and policies for fiscal year 2014
and how they applied to executives in our Senior Leadership Group, who we refer to as our Senior Leaders. The
Senior Leaders include the following Named Executive Officers (NEOs):

*Chairman, President and Chief Executive Officer, Harley-Davidson, Inc.

*President and Chief Operating Officer, Harley-Davidson Motor Company

*Senior Vice President and Chief Financial Officer, Harley-Davidson, Inc.

*President and Chief Operating Officer, Harley-Davidson Financial Services

*Vice President, General Counsel and Secretary, Harley-Davidson, Inc.

We believe that our employees are a sustainable long-term competitive advantage for our organization. We are in
competition to attract and retain executive and employee talent primarily with companies for whom engineering,
manufacturing and the maintenance of a strong global product brand and marketing focus are important parts of their
businesses. The executive compensation programs and policies we have developed and implemented enable us to
compete for, retain and motivate these qualified and talented employees.

In 2014, these executive compensation programs and policies included the following:

ebase salary;

eannual cash incentive compensation;

elong-term incentive awards;

perquisite cash allowance (cash payments made in lieu of receiving other benefits such as a car, motorcycle and other
limited perquisites);

eretirement benefits;

*non-qualified deferred compensation plans; and

elife insurance-related benefits, including payments in lieu of post-retirement life insurance.

Our Senior Leaders are also eligible to participate in other benefit plans that are generally available to our salaried
employees. In certain special circumstances, such as newly-hired executives or for special retention or recognition, we
provide compensation outside of these regular executive compensation programs. We discuss these special awards in
this Compensation Discussion and Analysis where it affects our NEOs. Also, for Senior Leaders located outside the
United States, we customize our compensation and benefits to meet local market, tax, regulatory and competitive
practices.

Oversight of Executive Compensation

For 2014, the Human Resources Committee had overall responsibility for approving the compensation of our
Executive Leadership Team. Our Executive Leadership Team is a subset of our Senior Leaders comprised of our
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Executive Officers. During 2014, the Human Resources Committee consisted of the following independent directors:
Barry K. Allen, R. John Anderson, Martha F. Brooks (through April 2014), Michael J. Cave (as of May 2014), George
H. Conrades and Sara L. Levinson. Mr. Cave served as Chairperson of the Committee commencing with his
appointment to the Committee.

We describe the responsibilities and functions of the Human Resources Committee more fully in the “Corporate
Governance Principles and Board Matters-Human Resources Committee” section.

Use of Advisors

The Human Resources Committee has the sole authority to engage the services of outside advisors, experts and others
to assist in performing its responsibilities. Every year since 2010, the Committee has retained Meridian Compensation
Partners LLC as its outside executive compensation advisor. We describe the independent advisor's primary
responsibilities and reporting obligations more fully in the “Corporate Governance Principles and Board
Matters-Human Resources Committee” section. During 2014, Meridian performed no services for the company beyond
its engagement with the Human Resources Committee.
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Adpvisor Independence

Pursuant to the Human Resources Committee's Charter, if the Committee chooses to use a compensation consultant,
the consultant must be independent. We consider an advisor to be independent if the advisory firm does not provide
services or products of any kind to the company or any of its subsidiaries, the advisory firm does not derive more than
1% of its gross revenues from the company and the advisory firm is precluded from providing any other services to
the company.

The Committee assessed Meridian's independence, looking at:

(i) Compliance with the independence provisions of the Committee's charter

(ii) Policies and procedures that Meridian has in place to prevent conflicts of interest

(iii) Personal and/or business relationships between Meridian and either the members of the Committee or executive
officers of the company

(iv)Ownership of company stock by employees of Meridian who perform consulting services for the company

Meridian has provided the Committee with assurances and confirmation of its independent status by means of a letter
of independence which Meridian provides annually to the Committee that is intended to reveal any potential conflicts
of interest. The Committee has reviewed the letter, has concluded that Meridian had no conflicts, and believes that
Meridian has remained independent throughout its engagement with the Committee.

Peer Groups

The Committee used two peer groups in benchmarking executive compensation practices and levels for 2014: (i) one
peer group consists of companies for whom manufacturing and engineering are key attributes
(Manufacturing/Engineering Peer Group)and (ii) a second group that consists of companies for whom the
maintenance of a strong product brand is a key attribute (Brand Name/Consumer Goods Peer Group). The Committee
chose to use blended compensation data from these two peer groups to reflect the company’s unique emphasis on both
the maintenance of the Harley-Davidson product brand and on manufacturing and engineering excellence. In addition,
the Committee believes this use of blended compensation data is required to appropriately reflect the significantly
different compensation philosophies and practices of Brand Name/Consumer Goods companies and Manufacturing/
Engineering companies. The Committee selected peer companies for each of the two peer groups based on revenue
size and because Harley-Davidson competes for executive talent with these companies.

The Committee reviews compensation levels and reward practices of the two peer groups as disclosed in each peer
company's proxy statement. When determining the competitive market using comparator company data, we weight
data from the Manufacturing/Engineering Peer Group 60% and data from the Brand Name Peer Group 40%. We
size-adjust reported data, using regression analysis to normalize to a revenue and/or asset size of the appropriate
business unit. We benchmarked NEO compensation versus competitive 50th percentiles based upon proxy statement
data from the peer group companies . The Committee believes that the regressed, weighted data derived from the two
peer groups accurately reflects the competitive market for executive compensation for our NEOs.

The current peer groups that we use are:
Manufacturing/Engineering Peer Group
-BORGWARNER INC.
-COOPER-STANDARD HOLDINGS INC.
-CUMMINS INC.

-DANA HOLDING CORPORATION
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-EATON CORPORATION
-FEDERAL-MOGUL CORPORATION
-FLOWSERVE CORPORATION
-GENUINE PARTS COMPANY
-JLLINOIS TOOL WORKS INC.
-JOHNSON CONTROLS INC.

-JOY GLOBAL INC.

-MERITOR INC.

-NAVISTAR INTERNATIONAL CORPORATION
-OSHKOSH CORPORATION
-PACCAR INC.

-PENTAIR, INC.

-PRECISION CASTPARTS CORP.
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-ROCKWELL AUTOMATION INC.
-ROCKWELL COLLINS, INC.
-STANLEY BLACK & DECKER, INC.
-TENNECO INC.

-TEREX CORPORATION

-TEXTRON INC.

-TRW AUTOMOTIVE HOLDINGS CORP.
-VISTEON CORPORATION

Brand Name/Consumer Goods Peer Group

-3M COMPANY

-AVON PRODUCTS, INC.

-BEAM SUNTORY INC.
-BROWN-FORMAN CORPORATION
-BRUNSWICK CORPORATION
-CAMPBELL SOUP COMPANY

-COACH, INC.

-COLGATE-PALMOLIVE COMPANY
-ENERGIZER HOLDINGS, INC.
-FORTUNE BRANDS HOME & SECURITY, INC.
-HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED
-HASBRO, INC.

-HILLSHIRE BRANDS COMPANY
-KIMBERLY-CLARK CORPORATION
-MASTERCARD INCORPORATED
-MATTEL, INC.

-MCDONALD'S CORPORATION
-MOLSON COORS BREWING COMPANY
-NORDSTROM, INC.

-POLARIS INDUSTRIES INC.

-SCOTTS MIRACLE-GRO COMPANY
-SHERWIN-WILLIAMS COMPANY
-STARBUCKS CORPORATION

-THE CLOROX COMPANY

-THE HERSHEY COMPANY

Executive Compensation Goals and Guiding Principles

Our objective is to provide an opportunity for total direct compensation (consisting of base salary, short-term
incentive compensation and long-term incentive compensation) that:

*Creates and reinforces our pay for performance culture;
*Aligns the interests of management with those of our shareholders;

Attracts, retains and motivates executive talent by providing competitive levels of salary and total direct
compensation;
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Provides incentive compensation that promotes desired behavior without encouraging unnecessary and excessive risk;
and

eIntegrates with our performance management process of goal setting and formal evaluation.

Our executive compensation guiding principles emphasize pay for performance. We base several of our
compensation programs upon delivering high levels of performance relative to performance measures that we
selected. For example, (i) the annual Financial STIP program and the cash-based long-term incentive compensation
require that we achieve significant financial performance before recipients are entitled to payments; (ii) the equity
programs provide greater financial benefits when our stock price is increasing,
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and (iii) the Leadership STIP program generates payouts based upon an executive demonstrating certain behaviors we
expect of them, which we refer to as "Valued Behaviors." Specifically, the CEO was able to earn a Leadership STIP
payment based upon his performance relative to the Valued Behaviors and performance relative to strategic goals and
objectives that the Human Resources Committee approved. We base the extent to which an executive demonstrates
Valued Behaviors upon the results of an anonymous

survey conducted of their peers and subordinates. Our guiding principles are as follows:

The compensation program should pay for performance. Exceptional performance should result in increased
compensation; missing performance goals should result in reduced or no incentive pay.

Compensation should be competitive with those organizations with which the company competes for top talent. That
would include organizations in our industry sectors of similar size and scale to Harley-Davidson. However,
compensation levels should not rigidly follow any formula or target; rather, we should employ discretion to ensure
that the company maintains a highly qualified and strong leadership team.

Incentive compensation should help drive the business strategy. The compensation program should encourage both
the desired results and the right behaviors. It should also strike a balance between short-term and long-term
performance, while incorporating risk-mitigating design features to ensure that the program does not encourage
excessive risk. Goals should consider the strategy and the operating budget, and be considered a stretch yet
achievable, as appropriately established, for each year.

To better align the interests of management with the interests of shareholders, a significant portion of executive
compensation should be equity based, and stock ownership guidelines should apply to better ensure a focus on
long-term, sustainable growth.

The compensation program should provide a target total compensation opportunity that is;
At the 50t percentile of companies in similarly-sized businesses subject to differences by individual within a range of
plus or minus 20%; and

Based upon a calculation of that percentile in which we weight the values for the Manufacturing/Engineering Peer
Group at 60% and the values for the Brand Name/Consumer Goods Peer Group at 40%.

Response to 2014 Shareholder Advisory Vote

The results of the shareholder advisory vote on executive compensation at our 2014 Annual Meeting of Shareholders
were extremely favorable with, of the shares voted , 97.8% voted in favor of and supportive of our compensation
programs. Prior to the date of that vote, we had already made compensation decisions that impacted executive pay for
2014. Based on the high level of shareholder support for our 2013 compensation programs, the Committee generally
kept in place for 2015 the same executive compensation elements that it had disclosed to shareholders in our proxy
statement for the 2014 Annual Meeting of Shareholders.

Components of the Executive Compensation Program

The compensation packages of our Senior Leaders, and more specifically for NEOs, consist of several elements. The
primary elements include:

Base Salary
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Base salaries provide NEOs with a portion of total compensation that is fixed. We set base salaries by starting with
salary midpoints which are approximately at the competitive market 50th percentile. We then make adjustments to
base salaries on a subjective basis by individual within a range of plus or minus 20% of market 50th percentile based
upon each NEO's individual performance and their accomplishment of key initiatives as determined by the assessment
of the CEOQ, the length and nature of the NEO's experience, their competency in the position and their potential for
advancement. We also take overall general business and economic conditions into account in determining base
salaries. During 2014, we increased base salaries for each of our NEOs. The percentage change in base salaries for the
NEOs ranged between 4.3% and 6.0%. We believe the increases were warranted based upon the positioning of the
executives' base salaries in relation to the competitive market 50t percentile and their individual performance, all in
the manner that we describe above.

The CEO recommends base salary changes for the Executive Leadership Team to the Human Resources Committee
for final approval. In February 2014, the Human Resources Committee reviewed and approved the CEO's salary
increase recommendations
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for the Executive Leadership Team, including the NEOs other than the CEO. Base salary increases became effective
as of March 1, 2014.

The Human Resources Committee evaluates the performance of the CEO and reviews external market compensation
data with the outside executive compensation adviser to formulate the CEQ's salary. The Human Resources
Committee believes that the difference that exists between the base salary of the CEO and the base salaries of the
other NEOs is supported by competitive market data and is appropriate based upon the level of accountability for his
position.

Short-Term Incentive Plans (STIPs)

Our STIPs have broad-based employee participation and provide an opportunity to all of our approximately 6,400
employees to earn annual cash awards based upon performance during the course of our fiscal year relative to
financial goals or other performance objectives that we generally establish prior to the start of the year. Our Senior
Leaders, including the NEOs, have the opportunity to earn two types of annual incentive compensation. We have
based one type on quantifiable, objective factors. We refer to this type of annual incentive compensation opportunity
as our Financial STIP. In addition, certain of our Senior Leaders, including the NEOs, have the opportunity to receive
payments under an annual incentive plan that we have referred to as our Leadership STIP. The Human Resources
Committee approved the Financial STIPs and a Leadership STIP for 2014 under the Harley-Davidson, Inc.
Short-Term Incentive Plan for Senior Executives.

2014 Financial STIPs

In December 2013, the Human Resources Committee approved the company's 2014 Financial STIP consisting of two
plans, one for Harley-Davidson Motor Company (HDMC) employees and one for Harley-Davidson Financial Services
(HDFS) employees. The Committee reviewed and approved the 2014 performance measures and goals under those
plans. The members of the Executive Leadership Team, including the NEOs, participated in both the HDMC STIP
and the HDFS STIP with payout based upon giving the actual HDMC STIP results a weighting of 90% and the actual
HDEFS STIP results a weighting of 10%. The Committee based this weighting upon the relative revenues that we
expected in 2014 from HDMC and HDFS.

The Committee maintains two different business units, Motorcycle & Related Products and Financial Services each of
which have different measures of efficiency and therefore we maintain two different Financial STIPs. Having these
different STIP plans allows us to mirror our business model and helps drive business objectives. Furthermore, we
want our Financial STIPs to be clear and concise to our employees and to emphasize our “One Company-One
Team-One Direction” philosophy.

The Human Resources Committee also reviewed and approved the target STIP opportunities for all NEOs for 2014.
Target STIP opportunity is the amount of STIP compensation that we would pay to a NEO, expressed as a percentage
of his or her annual base salary, assuming that the actual performance resulted in a payout at target. Based upon a
review of competitive market data and our compensation philosophy of targeting compensation at the 50th percentile
plus or minus 20% based on individual performance and experience, Mr. Wandell recommended the target STIP
opportunities for each NEO other than himself. The Human Resources Committee determined the target STIP
opportunity for the CEO based upon a review of external market compensation data with input from the outside
executive compensation advisor. For each of the NEOs, other than Mr. Wandell, the Committee approved 2014 STIP
targets that were higher than those for 2013. Mr. Levatich's target STIP opportunity increased to 110% from 100%;
Mr. Olin's target STIP opportunity increased to 80% from 75%; Mr. Hund's target STIP opportunity increased to 80%
from 75%; and Mr. Jones' target STIP opportunity increased to 70% from 65%. The Committee left unchanged Mr.
Wandell's target STIP opportunity from 2013, which was 125%.

Name
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2014 Target Financial STIP Opportunity (as a percentage of annual base

salary)
Keith E. Wandell 125%
Matthew S. Levatich 110%
Lawrence G. Hund 80%
John A. Olin 80%
Paul J. Jones 70%

Actual payments under the Financial STIP plans can range from zero to 200% of an individual's target STIP
opportunity based on actual company performance.
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The key financial measures for the 2014 HDMC and HDFS Financial STIP plans were the following:
HDMC STIP

Consolidated Net Income: consolidated net income from continuing operations excluding the after-tax loss on debt
extinguishment, the impact of the retroactive reinstatement of the Research and Development tax credit and certain
employee separation costs

HDMC Asset Productivity: revenue from HDMC divided by the sum of HDMC average property, plant and
equipment, net and average HDMC Net Working Capital

HDMC Net Working Capital: consolidated accounts receivables plus the sum of HDMC current assets consisting of
inventories and other current assets (excluding tax assets) less the sum of current liabilities consisting of accounts
payable (excluding negative book cash balances), accrued liabilities (excluding dividends payable and tax liabilities)
and long-term warranty liabilities.

HDEFES STIP

Consolidated Net Income: consolidated net income from continuing operations excluding the after-tax loss on debt
extinguishment, the impact of the retroactive reinstatement of the Research and Development tax credit and certain
employee separation costs

HDFS Return on Assets: HDFS operating income, excluding the loss on debt extinguishment, divided by HDFS
average finance receivables, net

These measures are related to our financial results as presented in our consolidated financial statements and notes
except that we use monthly information to calculate averages and our financial statements and notes may not disclose
detailed amounts for the excluded items because the details are not required for financial statement reporting purposes.

For 2014, the Committee approved a STIP formula for HDMC based upon HDMC Asset Productivity, weighted at
25%, and Consolidated Net Income, weighted at 75%. The rationale for using HDMC Asset Productivity in
conjunction with Consolidated Net Income was to provide incentives relating to both the balance sheet and the income
statement. These measures take into account the level of return on investment and net income, which involve the size
and quality of earnings. The Committee believes the goals it established based on HDMC Asset Productivity and
Consolidated Net Income were appropriate and balanced and provided adequate incentive for participants to strive to
achieve our objectives for 2014.

The Committee also approved a STIP formula for HDFS based upon HDFS Return on Assets, weighted at 25%, and
Consolidated Net Income, weighted at 75%. For HDFS, the rationale for using HDFS Return on Assets in conjunction
with Consolidated Net Income was to provide incentives relating to both the balance sheet and the income statement.
The Committee believes the goals it established based on HDFS Return on Assets and Consolidated Net Income were
appropriate and balanced and provided adequate incentive for participants to strive to achieve our objectives for 2014.

In the case of both the HDMC STIP and the HDFS STIP formulas, the Committee decided that using Consolidated
Net Income as a key financial measure reinforced the "One Company-One Team-One Direction" emphasis we have
embraced.

Upon the completion of the fiscal year, the Committee reviews the extent to which actual performance satisfies the
defined performance goals for each Financial STIP. We typically pay STIP awards in February after the prior year's
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financial statement audit is complete and the Committee reviews and approves earned amounts. The Committee has
the right to reduce awards that Senior Leaders would otherwise earn under the STIP plan.

Under the HDMC and HDFS 2014 STIP plans, if we did not achieve net income of at least $583.2 million in 2014,
then we would not make any payouts, regardless of performance under other financial measures. In addition, the
minimum payout was zero (0) and the maximum payout was 200% of a participant's target STIP opportunity with a
cap of $6 million that applied to the sum of an executive's Financial STIP and Leadership STIP payouts.

For the 2014 HDMC STIP, we set the HDMC Asset Productivity target at 5.57 and the Consolidated Net Income

target at $833.1 million. Meeting both targets would result in a payout under the plan equal to 100% of the target STIP

opportunity. The Committee approved potential payout percentages ranging from zero to 200% of the target STIP
opportunity for various levels of
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performance against these performance targets. A participant would have been eligible to receive the maximum
potential payout if our performance met or exceeded HDMC Asset Productivity of 6.02 and Consolidated Net Income
of $916.4 million. Based on 2014 performance, during which the HDMC achieved HDMC Asset Productivity of 5.57
and Consolidated Net Income (as defined above) of $847.2 million, participants in the HDMC STIP earned incentive
payments equal to 125.6% of their target STIP opportunity.

For the 2014 HDFS STIP, we set the Return on Assets target at 4.46% and the Consolidated Net Income target at
$833.1 million. Meeting both targets would result in a payout under the plan equal to 100% of the target STIP
opportunity. The Committee approved potential payout percentages ranging from zero to 200% of the target STIP
opportunity for various levels of performance against these performance targets. A participant would have been
eligible to receive the maximum potential payout if our performance met or exceeded HDFS Return on Assets of
5.04% and Consolidated Net Income of $916.4 million. Based on 2014 performance, during which HDFS achieved
HDFS Return on Assets of 4.33% and Consolidated Net Income of $847.2 million, participants in the HDFS STIP
earned incentive payments equal to 124.1% of their target STIP opportunity.

2014 Leadership STIP

In December 2013, the Human Resources Committee approved the Leadership STIP applicable in 2014 that covered
our Senior Leaders, including our NEOs. The Leadership STIP provided the opportunity to earn an incentive payment
above amounts that a Senior Leader could earn under the 2014 Financial STIP. For 2014, the maximum Leadership
STIP opportunity for each NEO was 30% of that executive's target Financial STIP opportunity. For example, in the
case of our CEO, his 2014 target Financial STIP opportunity was 125% of base salary and his 2014 maximum
Leadership STIP opportunity was 30% of his target Financial STIP opportunity (i.e., 37.5% of the CEO's base salary).
Therefore, the CEO's potential aggregate payout under the Financial STIP and Leadership STIP ranged from zero to
287.5% of his base salary. The CEO's aggregate maximum payout opportunity reflects the CEO's maximum payout
under the Financial STIP of 250% of his base salary (i.e., 200% of his target Financial STIP opportunity of 125% of
base salary) plus a maximum payout of 37.5% of base salary under the Leadership STIP.

The CEO was able to earn a Leadership STIP payment based upon his performance relative to the Valued Behaviors
and performance relative to strategic goals and objectives that the Human Resources Committee approved. Senior
Leaders other than the CEO were able to earn Leadership STIP payments based on their individual performance
relative to the Valued Behaviors. For this purpose, we solicit anonymous input using a survey of peers and
subordinates. Our Valued Behaviors are: being accountable, modeling integrity, valuing individuality and diversity,
inspiring teamwork, and encouraging creativity. If a NEO did not sufficiently meet these objectives, then the amount
that the NEO would have earned under the 2014 Financial STIP was subject to reduction by up to 30% of the NEO's
target Financial STIP opportunity.

2014 Maximum Leadership STIP Opportunity (as a percentage of

Name
annual base salary)
Keith E. Wandell 37.5%
Matthew S. Levatich 33%
Lawrence G. Hund 24%
John A. Olin 24%
Paul J. Jones 21%

The Human Resources Committee reviewed and rated the CEQ's performance for 2014 against his strategic goals and
objectives and rated the extent to which he demonstrated Valued Behaviors. A cross functional group of peers and
subordinates rated the extent to which Senior Leaders, including Messrs. Wandell, Olin, Levatich, Hund and Jones,
demonstrated Valued Behaviors. A third party compiled those ratings, which were reviewed by the CEO. Based upon
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these ratings, the CEO (except in the case of his own payout) recommended Leadership STIP payouts for Senior
Leaders to the Human Resources Committee. Based on the CEO’s recommendations, the Committee approved a
maximum payout under the Leadership STIP of 30% of each Senior Leader’s target Financial STIP. Similarly, the
Committee approved a maximum payout under the Leadership STIP of 30% of the CEO’s target Financial STIP.

2015 Financial STIPs

In December 2014, the Committee approved the company's 2015 Financial STIP consisting of two plans: one for
HDMC employees and one for HDFS employees. As in 2014, the members of the Executive Leadership Team

(including all NEOs) will participate in both the HDMC and the HDFS STIPs based upon the following weighting:

90% HDMC and 10% HDEFS.
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The key financial measures for the HDMC STIP and HDFS STIP are the following, in each case subject to certain
adjustments that the Committee may approve:

HDMC STIP

Consolidated Net Income: consolidated net income from continuing operations excluding the effects of foreign
currency
fluctuations above or below levels we reflected in our 2015 budget

HDMC Asset Productivity: revenue from HDMC divided by the sum of HDMC average property, plant and
equipment, net and average HDMC Net Working Capital, in each case excluding the effects of foreign currency
fluctuations above or below levels we reflected in our 2015 budget

HDMC Net Working Capital: consolidated accounts receivables plus the sum of HDMC current assets consisting of
inventories and other current assets (excluding tax assets) less the sum of current liabilities consisting of accounts
payable (excluding negative book cash balances) and accrued liabilities (excluding dividends payable and tax
liabilities)

HDEFES STIP

Consolidated Net Income: consolidated net income from continuing operations excluding the effects of foreign
currency
fluctuations above or below levels we reflected in our 2015 budget

HDFS Return on Assets: HDFS operating income divided by HDFS average finance receivables, net

These measures are related to our financial results as presented in our consolidated financial statements and notes
except that we use monthly information to calculate averages and our financial statements and notes may not disclose
detailed amounts for the excluded items because the details are not required for financial statement reporting purposes.
As was the case for 2014, the Committee approved a weighting of 75% for the net income measure and 25% for the
balance sheet measure.

Under each of these 2015 Financial STIPs, the minimum payout is zero ($0), the payout at the threshold level of
performance is 50% of a participant's target Financial STIP opportunity and the maximum payout is 200% of a
participant's target Financial STIP opportunity with a cap of $6 million that applies to the sum of an executive's
Financial STIP and Leadership STIP payouts. The Committee determined that there was a reasonable likelihood that
employees could achieve the goals and earn incentive compensation at the target performance level.

2015 Leadership STIP

The Committee also approved the 2015 Leadership STIP Plan. For 2015, the maximum Leadership STIP opportunity
for each NEO will be 30% of that executive's target Financial STIP opportunity. This is the same on a percentage
basis as applied in 2014.

Long-Term Incentives
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The Human Resources Committee believes that long-term incentives are a key component of total compensation for
participating executives. The purpose of long-term incentives is to: (i) enhance the growth and profitability of our
company by focusing the Senior Leaders and other key employees on our long-term financial success and growth in
value, providing balance and perspective to annual goals and incentives; and (ii) further align the interests of
shareholders and employees. In addition, the Committee believes that long-term incentives provide a valuable tool to
retain and attract key employees. We used objective market data that our outside executive compensation advisor
provides to assign to each key position, including each NEO, that is eligible to participate in the 2009 Incentive Stock
Plan a target value of long-term incentive opportunity.

In February 2014, we provided long-term incentive compensation under our 2009 Incentive Stock Plan, which gave
the Human Resources Committee the flexibility to grant equity instruments, including stock options, stock
appreciation rights, restricted stock and restricted stock units, and under our Employee Incentive Plan, which gives the
Committee the flexibility to grant long-term cash incentive awards.

At the 2014 Annual Meeting of Shareholders, shareholders approved the Harley-Davidson, Inc. 2014 Incentive Stock
Plan. The 2014 plan is designed with maximum flexibility to grant stock options, stock appreciation rights,
performance shares, performance
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units, shares of our common stock, restricted stock, restricted stock units or other equity-based vehicles (each of
which we refer to as an Award), while maintaining limits that attempt to ensure shareholder dilution levels continue to
remain at or below those of comparable companies. After the shareholders approved the 2014 Incentive Stock Plan,
we have made awards under that plan.

For certain Senior Leaders, including all NEOs, we provided long-term incentive awards in February 2014 through a
mix of restricted stock units and stock options under the 2009 Stock Incentive Plan and cash-based long-term
incentive awards under the Employee Incentive Plan. For each NEO, we allocate one-third of the executive's target
value of long-term incentive opportunity to each of the three types of long-term incentive awards (restricted stock
units, stock options and cash-based long-term incentives). The Committee believes this mix of long-term awards
encourages executives to focus on specific long-term corporate objectives while still building equity ownership and
shareholder alignment. In 2014, the Committee awarded restricted stock units to each NEO rather than restricted stock
as it did in 2013. While the Committee believes restricted stock units and restricted stock are equally effective in
incentivizing performance and retaining our NEOs, the Committee determined that the tax consequences of restricted
stock units are more favorable to our company and to recipients.

We describe the process and restrictions on granting long-term incentive awards more fully in the “Corporate
Governance Principles and Board Matters-Human Resources Committee” section.

The Human Resources Committee uses a methodology to calculate an individual's potential aggregate long-term
incentive award value that provides for a target value of long-term incentive opportunity that is expressed as a
percentage of base salary. In February 2014, the Committee reviewed competitive market data with the CEO (except
in the case of his own individual awards) and Meridian. Based upon our compensation philosophy of targeting
compensation at the 50t percentile plus or minus 20% based upon individual performance and experience, the
Committee approved target values of long-term incentive opportunities that were higher than those in 2013 for each
NEO other than Mr. Wandell and Mr. Hund. Mr. Levatich's target value increased from 275% to 285% of base salary,
Mr. Olin's target value increased from 215% to 225% of base salary, and Mr. Jones' target value increased from 140%
to 165% of base salary. The targets for Mr. Wandell and Mr. Hund remained unchanged at 475% and 215%,
respectively.

We convert the target value of long-term incentive opportunity for each NEO into a grant of stock options, an award
of restricted stock units, and a cash award opportunity under our cash-based long-term performance plan. For this
conversion, we valued each stock option at an amount equal to the closing price of our stock on the date of grant
divided by 3.2, and we valued each restricted stock unit at an amount equal to the closing price of our stock on the
date of grant. We set the target value of the long-term cash award opportunity at an amount equal to one-third of a
NEO's target value of long-term incentive opportunity. Based upon similar considerations, and with input from
Meridian, the Committee approved the amount of the CEO's long-term incentive award. We grant restricted stock
units to a Senior Leader in a year only if he or she met or exceeded objective and subjective performance standards
that applied to him or her in the preceding year. For purposes of 2014 grants, the Committee determined that all NEOs
met or exceeded applicable performance standards in 2013.

In certain special circumstances, such as for newly-hired executives or for special retention or recognition, we also
provide compensation outside of these regular executive compensation programs. In 2014, there were no special
grants to any NEO.

We award stock options and restricted stock units to employees and directors pursuant to a process that the Committee
has approved. Annual stock option and restricted stock unit awards to employees historically have occurred in
February after the release of fourth quarter earnings at which time the “window” for effecting transactions in the
company's stock is generally open for those employees who, through their job, have access to material non-public
information. Off-cycle grants of stock options and/or restricted stock units may only be effective on dates during an
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open window period and occur after the CEO determines that an individual is deserving of an award because: (i) an
eligible employee is a recent hire; (ii) an eligible employee excelled in his/her job; (iii) an eligible employee is
promoted to a new career band (which is stock eligible); (iv) an eligible employee is highly valued and management
wants to retain the individual; or (v) an eligible employee was inadvertently omitted from the annual award list. For
Senior Leaders located outside the United States, we adjust our long-term incentives to address local market tax,
regulatory and competitive practices.

Stock Options

The Committee believes stock options are a valuable tool to align the Senior Leaders with long-term shareholder value
creation by placing a portion of their compensation at risk, tied to stock price appreciation. Stock option grants also
enable us to attract and retain the services of executives that we consider essential to our long-range success by
providing them with a competitive compensation package and an opportunity to become owners of our stock.
Participants can realize value from stock options only to the extent the price of our common stock on the date of
exercise exceeds the exercise price.

Each stock option that we granted in 2014 permits a Senior Leader, for a period of ten years, to purchase shares of our
common stock at an exercise price representing the closing price of the stock on the date of grant. The date of grant is
the day on which the Human Resources Committee approves the award, typically at its meeting in February, subject to
the concurrence of the
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Nominating Committee in the case of the CEO. Stock options that we granted in 2014 generally become exercisable in
three equal annual installments beginning one year after the grant date.

Restricted Stock Units

As noted above, the Committee believes that stock options represent a valuable tool to align the Senior Leaders with
our goal of stock price appreciation. The Committee also believes that restricted stock unit awards complement our
use of stock options by providing an effective and valuable tool to recruit and retain Senior Leaders.

Restricted stock unit awards entitle a Senior Leader to receive shares of our common stock in the future only after the
awards vest, which will occur only if the individual remains an employee or certain other circumstances apply. The
restricted stock unit awards vest in three equal annual installments beginning one year after the grant date. During the
vesting period, the recipient is eligible to receive dividend equivalents on a current basis on each restricted stock unit
of the same value as dividends that are declared and paid quarterly on each share of stock. Under the vesting rules of
our restricted stock unit awards, a recipient who has attained the age of 55 and eligibility for retirement and who
retires from the company will have all awards that were granted 12 or more months prior to the date of retirement
vested upon retirement.

2012 Cash-Based Long-Term Incentive Awards

The performance period for the cash-based long-term incentive awards that we granted in 2012 ended on December
31, 2014. We paid those awards in February 2015 based upon performance relative to goals relating to average return
on invested capital (ROIC) for HDMC that the Committee approved at the time of grant. The target ROIC goal was
24.9% and actual ROIC performance was 25.6%, yielding a payment of 122.3% of each NEO's target value.

2014 Cash-Based Long-Term Incentive Awards

In 2014, we granted each NEO a long-term cash incentive award that may be earned over a three-year performance
period ending on December 31, 2016 based on performance relative to goals relating to ROIC for HDMC. Payouts
may range from zero to 200% of a NEO's target value based upon results over the performance period. The
Committee selected ROIC for HDMC to focus executive leadership on the long-term strategic goal of providing an
appropriate return to shareholders on the capital invested in the company. The ROIC calculation that we use in the
2014 cash-based long-term incentive awards is as follows, in each case subject to adjustments as determined by the
Committee for matters that are "Excluded Items" for purposes of the underlying plan:

HDMC Return on Invested Capital (ROIC)

HDMC Return on Invested Capital (ROIC): the sum of the quotient obtained by, dividing (i) HDMC Net Operating
Income After Tax by (ii) HDMC Invested Capital for each year in the performance period, divided by the number of
years in the performance period

HDMC Net Operating Income After Tax: the amount of HDMC operating income reduced for taxes for the relevant
year in the performance period

HDMC Invested Capital: the average amount of HDMC debt plus the average amount of HDMC shareholder’s equity,
excluding accumulated other comprehensive income or loss for pension and post-retirement plans and the cumulative
effect of share repurchases above or below levels that we reflected in our strategic plan at the time of the award, for
the relevant year in the performance period
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These measures relate to our segment financial results as presented in the notes to our consolidated financial
statements except that we do not disclose all of the information necessary to make the calculation relating to share
repurchase levels.

At the end of the three-year performance period, we will pay the target value of the award if the average ROIC over
the three-year performance period is 27.1%. We will pay a maximum award of 200% of the target value if
performance is at or above 30.1%. If ROIC is below 12% for the performance period, there will be no payout. Awards
will be interpolated on a linear basis for performance between these levels.

Other Benefits

We provide other benefits to our Senior Leaders, including medical and dental benefits; life insurance-related benefits;
deferred compensation; retirement plans; employee savings plan; and limited financial planning and clothing
allowance benefits. The goal of these programs is to provide benefits that are competitive in the marketplace where we
compete for executives at the Senior
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Leadership level. In general, these benefits have been in place for a number of years. In addition, to a large extent, the
most significant benefits available to the Senior Leaders (such as health, welfare and retirement benefits) are those that
are available to all of our salaried employees. In December 2014, the Committee approved, effective March 1, 2015,
the elimination of a cash perquisite allowance plan which had been in place for many years.

Medical and Dental Benefits

We provide medical and dental benefit plans that are available to substantially all employees, including the Senior
Leaders. We do not provide any supplemental medical or dental benefits to our NEOs.

Employee Purchase Plan Benefit

We provide the opportunity for substantially all employees, including the Senior Leaders, to purchase eligible
Harley-Davidson products (including motorcycles, parts and accessories, and general merchandise) and receive a
reimbursement from the company for a portion of the purchase price paid.

Life Insurance-Related Benefits

We provide life insurance-related benefits to the Senior Leaders that are available only in the event of their death
during active employment with the company. The amount of life insurance-related benefits ranges from one and
one-half to three times a Senior Leader's annual base pay, depending on salary grade. We also reimburse executives
for taxes on income that tax law imputes to executives related to the provision of life insurance in excess of $50,000.
For non-executive salaried employees, we provide life insurance-related benefits in the amount of one and one-half
times base pay.

Deferred Compensation

We maintain a Non-Qualified Deferred Compensation Plan for salaried employees, in which a group of highly
compensated employees (as defined by the Internal Revenue Code) are eligible to participate, including the Senior
Leaders. Under the terms of this plan, participants can defer a portion of their base salary, a portion of their annual
STIP payment and/or a portion of their annual restricted stock unit award. If a participant in this plan makes an
election to defer eligible compensation and there are statutory limits on such participant's ability to defer at least 6% of
eligible compensation into the qualified employee Retirement Savings Plan, then the participant will also receive
company matching contributions in this plan that would have been made in the qualified plan if no statutory limit had
been applicable. We believe earnings on amounts deferred reflect the returns available in the market as investment
options in the Deferred Compensation Plan that are participant directed are similar to those which exist in our 401(k)
plan. This plan is structured to comply with Section 409A of the Internal Revenue Code.

Retirement Plans

HDMC Salaried Defined Contribution Retirement Plan

For HDMC we maintain a qualified non-contributory, defined contribution plan that covers all HDMC U.S. salaried
employees who were hired on or after August 1, 2006. Under our Non-Qualified Deferred Compensation Plan, we pay
participants amounts that would have been accrued or payable under this defined contribution plan if statutory limits
that apply to this defined contribution plan as a qualified plan under the Internal Revenue Code had not been

applicable. Mr. Wandell and Mr. Jones are participants in this plan.

HDFS Defined Contribution Plan
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For HDFS we maintain a qualified non-contributory, defined contribution plan that covers all HDFS U.S. salaried
employees. Mr. Hund is a participant in this plan.

Harley-Davidson Retirement Plan

HDMC has long maintained a qualified non-contributory, defined benefit pension plan which covers all HDMC U.S.
salaried employees who were hired prior to August 1, 2006. Beginning August 1, 2006 we have not allowed new
participants into this Plan. Mr. Levatich and Mr. Olin are participants in this plan.

Restoration Plan

We have long maintained a non-qualified Pension Benefit Restoration Plan pursuant to which we pay participants
amounts that would have been accrued under or payable from the Salaried Pension Plan if statutory limits that apply to

the Salaried Pension Plan as a plan qualified under the Internal Revenue Code had not been applicable.
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Employee Savings Plans

We have qualified section 401(k) savings plans for employees, which we believe are competitive with other similar
companies. Eligible participants can make contributions to the plan up to the Internal Revenue Code limits. We
provide participants with matching contributions of up to either 4.5% or 3% of their eligible compensation based upon
the extent to which they make elective deferrals and their date of hire. Under our Non-Qualified Deferred
Compensation Plan, we pay participants amounts that we would have provided as matching contributions under the
Savings Plan if statutory limits that apply to the Savings Plan as a plan qualified under the Internal Revenue Code had
not been applicable.

Payment in Lieu of Post Retirement Life Insurance

Certain Senior Leaders, including the NEOs, who retire after reaching age 55 and after attaining five or more years of
service are entitled to receive a net payment equal to one year's base salary at retirement. We adopted this benefit in
1995 in lieu of providing post retirement life insurance coverage.

Perquisites

Historically, we had provided an annual cash payment (generally in lieu of receiving other benefits such as a car or a
motorcycle) to our Senior Leaders who are based in the United States. In December 2014, to be effective March 1,
2015, the Committee approved the elimination of this annual cash payment. For a subset of the Senior Leaders
including all NEOs, we continue to provide a limited financial planning benefit.

Additionally, to further promote the Harley-Davidson brand and the recognition of Senior Leaders as representatives
of the company at rallies and other industry events, they receive an allowance for the purchase of MotorClothes®
apparel and general merchandise.

We permit limited use of our corporate aircraft by NEOs. We have entered into time sharing agreements with
executive officers, including the NEOs, to provide terms governing personal use of corporate aircraft and to require
the executive officers to pay for each personal flight. The amount that an executive officer pays for each personal
flight is equal to the greater of the aggregate incremental cost to the company for such flight and the standard industry
fare level (SIFL) valuation used to impute income for tax purposes. In all cases, the CEO must approve all personal
use, and any business use for our corporate aircraft takes priority over a NEQ's request for personal use.

Other Compensation

For Senior Leaders and other executives, we have standard compensation packages applicable to relocations and
overseas assignments. In addition, in particular cases, such as short-term assignments, we may include other elements
in our discretion.

Additional Executive Compensation Policies and Agreements

In addition to the compensation programs described above, we have adopted a number of policies and agreements to
further the goals of the overall executive compensation program and to strengthen the alignment of interests of

executives with the long-term interests of shareholders.

Anti-Hedging Policy
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Employees may not engage in hedging transactions with respect to company securities. Certain forms of hedging
transactions, such as zero-cost collars and forward sale contracts allow a shareholder to lock in the value of his or her
shareholdings, often in exchange for all or a portion of any future appreciation in the stock. The shareholder is then no
longer exposed to the full risks of stock ownership and may no longer have the same objectives as the company’s other
shareholders. Therefore, we prohibit such hedging transactions by employees.
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Stock Ownership Guidelines

The table below describes the company's stock ownership guidelines:

ngleder Title Shares
S99 Chief Executive Officer 200,000
S96 President/Chief Operating Officer - HDMC 80,000
S96 President/ Chief Operating Officer - HDFS 80,000
S96 Executive Vice Presidents 60,000
S93 Senior Vice Presidents 30,000
S90 Vice Presidents 20,000
S80 Vice President or General Manager 15,000

In addition, non-U.S. based Senior Leaders who are not required to pay U.S. income tax are required to hold 50% of
the shares assigned to their designated Career Band as indicated in the table above.

The Committee believes the Stock Ownership Guidelines are appropriate, market competitive and provide for
significant alignment of the interests of Senior Leaders with those of shareholders. The CEO's current ownership
requirement reflects a multiple that is currently more than ten times his annual base pay.

The Human Resources Committee monitors each Senior Leader's progress toward, and continued compliance with,
the guidelines. Restricted stock, restricted stock units, shares held in 401(k) accounts, vested unexercised stock
options and stock appreciation rights, and shares of common stock that Senior Leaders hold directly count toward
satisfying the guidelines. As of December 31, 2014, each NEO had met their stock ownership guideline requirement.

Transition Agreements

We have entered into Transition Agreements with Mr. Wandell, Mr. Levatich, Mr. Hund and Mr. Olin that become
effective upon a change of control of Harley-Davidson, Inc. as defined in the Transition Agreements. In the

agreements with the NEOs, to the extent that payments to these executives under these agreements would be

considered “excess parachute payments” as defined in Section 280G of the Internal Revenue Code, the payments will be
reduced to a point at which they are no longer considered excess parachute payments, or the executive will receive the
full payment and be personally liable for the excise tax, whichever produces the larger after-tax benefit to the

executive. There are no provisions for an excise tax gross up or any provision for payment of benefits in the event the
executive voluntarily terminates his employment for no reason after a change of control. There is no immediate

vesting of equity awards upon a change of control for those Senior Leaders who are parties to Transition Agreements.

We believe the circumstances that entitle an individual to payments upon termination of employment following a
Change of Control strike the appropriate balance between protecting the interests of the executives and our
shareholders. A table below presents estimates of the amounts of compensation payable to each NEO upon a change
of control and termination of the executive. The assumptions we used to calculate those amounts accompany the
Change of Control table below.

Under the Transition Agreements, a change of control of Harley-Davidson means any one of the following:

the total number of directors either serving on the date of the agreement or approved by those serving on the date of
the agreement or successors they have approved no longer constitutes at least 2/3 of the Board;
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any person becomes the owner, directly or indirectly, of 20% or more of our outstanding common stock or voting
power;

the consummation of a merger or consolidation with another company, a sale of most of our assets, or a liquidation or
.dissolution, unless, in the case of a merger or consolidation, the total number of directors serving on the date of the
agreement or approved by those serving on the date of the agreement or successors they have approved will constitute
at least 2/3 of the board of the surviving company after the transaction; or

at least 2/3 of the total number of directors either serving on the date of the agreement or approved by those serving as

of the date of the agreement or successors they have approved determines immediately before a proposed action is
taken that the action will constitute a change of control event (and the action is subsequently taken).
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Severance Policy

Senior Leaders, including the CEO and the other NEOs, are covered under our Executive Severance Policy which
provides for a cash severance benefit that varies between 12 and 24 months of base pay (based upon salary band) and
18 months continuation of certain employee benefits if we terminate employment other than for cause.

Cash
Group Severance
(months of
base pay)
S90 and above Executive Leadership 24 months
Team
S93 non-ELT 18 months
S80 and S90 non-ELT 12 months

Employment Agreements

We generally do not enter into employment contracts with executives that provide for ongoing terms of employment.
However, we have entered into Transition Agreements with four of our NEOs.

Tally Sheets

To inform its decision-making process, the Committee reviewed tally sheets that management and the outside
executive compensation advisor prepared. Tally sheets provide a comprehensive picture of the current and historical
compensation of each NEO by recounting in detail the dollar value of the total compensation that we paid to each
NEO for the past three years. The total dollar value includes base salary and short-term and long-term incentive
compensation that we actually paid, and the costs we incur to provide various health and insurance benefits and
perquisites to our NEOs. The tally sheets also reflect each NEO's accumulated realized and unrealized stock option
gains, any vested and unvested restricted stock or restricted stock unit awards and stock options at various stock
values, and any outstanding long-term cash awards at target value and the amounts our NEOs will receive if they
leave the company under various circumstances, such as retirement or termination in connection with a change of
control. The Committee believes that annual review of the tally sheets is helpful as part of its process to oversee the
design of our executive compensation program.

“Clawbacks”

In 2010, Congress passed the Dodd-Frank Act, which requires many public companies to adopt clawback policies.
Although the SEC has not yet issued the final regulations under the Act, the Committee implemented a clawback
policy in 2014 in anticipation of such SEC action. In the event that any fraud or intentional misconduct by an
executive officer was a contributing factor to the company having to restate any financial statements filed with the
Securities and Exchange Commission due to the company’s material noncompliance with any financial reporting
requirement under the securities laws, then the Board or the Committee may, in its discretion and to the extent
permitted by governing law, require the company to seek reimbursement or forfeiture of any eligible compensation
paid or credited to or earned by such executive officer. The amount of eligible compensation subject to forfeiture is
any eligible compensation in excess of the amounts that would have been paid or credited to or earned by such
executive officer during the three-year period preceding the date on which the company is required to prepare the
restatement based directly on the restated financial results. For the purposes of this policy, the term “executive officer”
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means any officer (i) designated as a Section 16 officer under the federal securities laws or (ii) who has been
designated an executive officer by the Board, and the term “eligible compensation” means any bonuses paid or credited
to or any other incentive compensation earned by an executive officer.

Once final regulations for the Dodd-Frank Act are published, the Committee intends to revise the clawback policy as
necessary to comply with the Act and the final regulations.

2015 Compensation for Mr. Levatich
On February 3, 2015, the Human Resources Committee approved compensation for Mr. Levatich reflecting his new

position as President and Chief Executive Officer that is effective May 1, 2015 upon the retirement of Mr. Wandell.
That compensation includes the following:
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His annual base salary will increase on May 1, 2015 from $734,000 to $1,000,000.

His target Financial STIP Opportunity (as a percentage of his STIP eligible earnings) for 2015 is 115%, which
reflects an increase from a target of 110% for 2014.

His target Leadership STIP opportunity for 2015 is 34.5% , which reflects an increase from a target of 33%
for 2014.

He received the following long-term compensation grants effective February 3, 2015, based on an increase in
his target value of long-term incentive opportunity from 285% of base salary for his 2014 award to 450% of
his May 1, 2015 base salary:

Stock options to purchase 75,602 shares;

23,626 restricted stock units; and

A long-term cash incentive award with a payout assuming performance at target of $1,500,000.

The Committee believes this compensation is consistent with the compensation philosophy that we describe above.

Income Tax Consequences of Executive Compensation

Section 162(m) of the Internal Revenue Code limits the tax deductibility of compensation that we pay to NEOs (other
than the chief financial officer) to $1,000,000 in any year. This limitation does not apply to performance-based
compensation if certain conditions are met. The Human Resources Committee generally intends to maximize the
extent of the tax deductibility of executive compensation under the provisions of Section 162(m). The Committee
believes, however, that shareholders' interest are best served by not restricting its discretion and flexibility in
structuring compensation programs, even though such programs may result in certain non-deductible compensation
expenses.
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Summary Compensation Table

Non-Equity
Name and Bonus ($) Stock Option giecuelmwe lgetlr?sn %)fl " égn? t:r?rsat' n
Principal Year Salary ($) 4 Awards ($) Awards ($) . ! Pen-Sahpial %
Position ) 2) 2) Compen-satioNalue ($) ($)

&) 4) Q)

(3)
(a) () (© (d (e) () (g (h) €y (),
i)(‘,e;;lzlgi 2014 $1,191,667 $446,875 $1,900,005 $1,404,648 $ 3,775,268 $94,000  $ 371,227 $9,183,690
President
and CEO 2013 $1,141,667 $428,125 $1,820,999 $1,362,835 $ 3,783,110 $2,152,000 $ 386,361 $11,075,097

2012 $1,079,167 $474,919 $1,558,328 $1,565,755 $ 5,359,959 $— $299,321 $10,337,449
John A. Olin 2014 $585,000 $140,400 $442,668 $327,254 $937,118 $750,000 $ 62,213  $3,244,653
Senior Vice 2013 $552,500 $124,312 $369,347 $276,411 $672,006 $364,000 $ 65203 $2,423,779

5335215?; 2012$510,836 $83.624 $286,015 $287.361 $ 1,012,908 $497,000 $ 71,843  $2,749,587
Matthew S.

Levatich 2014 $669,167 $220,825 $641,313 $474,134 $ 1,481,473 $1,508,000 $ 439,057 $5,433,969
President

S co0 20138635000 $190.500 $559328 $418,606 $ 1,152,610 $675000 $ 105236 $3,736,280
Cé\fn‘g;’;y 2012 $603,333  $135,970 $456,010 $458,178 $ 1,763,515 $1,218,000 $ 119,680 $4,754,686
hﬁfnce G 5014 $525.000 $126.000 $380,026 $280.930 $902.154 $110,000 $45.593 $2.369.703
President

S coo 20138495833 $111,562 $340,661 $254952 $806,872 $42,000 $31,589  $2,083.469
HDFS 2012 $472.,500 $119.838 $306.680 $308.122 $ 1214284 $147.000 $29.550 $2.597.974
Paul J. Jones 2014 $456,667 $95,900 $252,997 $187,042 $592,377 $— $ 104,010 $1,688.993
Vice

President 2013 $433,333  $84,500 $186,667 $139,701 $ 415,640 $— $99.523  $1,359,364
and

General

Con 20128395833 $77,188 $156354 $157.085 $495287 $— $57.110  $1.338.857

(1) NEOs earned a Leadership STIP during 2014 and received payment for the awards in 2015. We disclose this
compensation in the table for the year in which it was earned.

(2) We have calculated the compensation related to stock (restricted stock unit) and option awards based on the grant
date fair value of an award. We based the fair value of restricted stock unit awards on the market price of the
underlying stock as of the date of grant (which considers the value of dividend equivalents that the holder of restricted
stock units is entitled to receive). We calculated the fair values of option awards using a binomial lattice model. Refer
to Note 17 of our financial statements included in our 2014 Annual Report on Form 10-K for details regarding
assumptions we used to value the option awards.

(3) We disclose this compensation in the table for the year in which it was earned. NEOs earned a Financial STIP for

2014 and a cash-based long-term incentive award for the performance period of 2012 through 2014 and received
payment for these awards in 2015.
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(4) The amounts in this column represent the aggregate change in the actuarial present value of each NEO's
accumulated benefit under all defined benefit and actuarial pension plans (including supplemental plans) from the
pension plan measurement date used for financial statement reporting purposes with respect to our audited financial
statements for 2013 to the pension plan measurement date used for financial statement reporting purposes with respect
to our audited financial statements for 2014. Refer to the narrative to the Pension Benefits Table for further
information.

(5) All other compensation consists of the following:

Life
. Cash  Life Insurarlce401(1<) Deferred 1y ltheare
FinancialHarley- Da ax Compen- satlx
ua 1zat1di’f:rqulslteinsuranceG Plan ccount Total
Planning Motor-Clot %) (b) (©) Contrib-uti . Contrib-ution
Up &%ntrlb ution
(d)
Keith E.
Wandell $10,000 $ 2,375 $— $29,600 $2,597 $11,882 $21,900 $ 290,873 $2,000 $371,227
John A. Olin $— $ 1,335 $— $20,300 $1,983 $2,947 $7,800 $ 25848 $2,000 $62,213
i/leavt;l:zﬁ 5 $12,0008 1786 $344008 $29.600 $2.035 $2.349 $7.800 $36.890 $2.500 $439.057
Iﬁiﬁence G g127768 —  $— $20,300 $1.517 $1.500 $9.500 $ — $— 345593
Paul J. Jones $— $ 2235 $— $20,300 $— $1,041 $21,900 $ 56,034 $2,500 $104,010

(a) The estimated cost to us of providing a tax equalization benefit to Mr. Levatich according to our standard
expatriation policy in connection with his residence in Switzerland while serving in Italy at our request during 2008
and 2009. The cost is calculated on an estimated basis because the exact amount of Mr. Levatich's tax liabilities will
not be finally determined until after the filing
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of this proxy statement. The amount disclosed reflects the benefit to the company from an anticipated U.S. refund that
Mr. Levatich is expected to receive, and to which the company is entitled, resulting from payment of Swiss taxes.

(b) Cash payments in lieu of receiving certain perquisites and personal benefits.
(c) Incremental cost of providing life insurance benefits to NEO's.

(d) Reimbursement for income taxes on income that tax law imputes to executives related to the provision of life
insurance in excess of $50,000.
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Grants of Plan Based Awards for 2014
Estimated Future Payouts Under Estimated Future PayoutsAll

Name

(a)

Keith E.
Wandell(3)

John A.
Olin

Matthew S.
Levatich

)

Lawrence
G. Hund

Paul J.
Jones

Non-Equity Incentive Plan
Awards

Grant  ThresholdTarget Maximum Thresh-TargetMax-imum

Date  ($) $)(D) D)

(b) () (d) (e)
Financial
STIP $790,417$1,580,833%$3,161,667
Long-term
cash
RSUs 2/4/2014
Stock 4014
Options
Financial
STIP
Long-term
cash
RSUs 2/4/2014
Stock 014
Options
Financial
STIP
Long-term
cash
RSUs 2/4/2014
Stock 014
Options
Financial
STIP
Long-term
cash
RSUs 2/4/2014
Stock 014
Options
Financial
STIP
Long-term
cash
RSUs 2/4/2014

Stock 5 1 n014
Options

$475,000$1,900,000$ 3,800,000

$250,667$501,333  $1,002,667

$110,667$442,667 $885,334

$518,363$1,036,725$2,073,450

$160,333$641,333  $1,282,666

$228,667$457,333  $914,667

$95,000 $380,000 $760,000

$172,667$345,333  $690,667

$63,250 $253,000 $506,000

Under Equity Incentive Other All
Plan Awards

Stock other Exercise
Awardptionor
NumbeAwardBase
of NumbePrice
Shares of of and Option
of Secur-if)tion Awards
Stock Under-Wingrds

or Option($/sh)

Units (#)

#H(2)

© G ® O

Grant Date
Fair Value
of Stock

30,483 $1,900,005
97,545$62.33$1,404,648

7,102 $442,668
22,726$62.33$327,254
10,289 $641,313

32,926$62.33$474,134

6,097 $380,026
19,509$62.33$280,930

4,059 $252,997
12,989$62.33$ 187,042
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(1) In February 2014, the Human Resources Committee approved cash-based long-term incentive awards. Under the
awards, the NEOs have the potential to earn the estimated future payouts that we disclose above based on performance
during the three-year period ending December 2016 which we expect to pay out in February 2017. The 2014
cash-based long-term incentive awards will pay out based upon the attainment of average return on invested capital
above a threshold amount. If a payout is earned under the cash-based long-term incentive awards, the payment will
vary between 25% and 200% of the target value of long-term incentive opportunity attributable to these awards based
upon results over the performance period. We include further details regarding these awards, including information on
performance criteria, in the “Compensation Discussion and Analysis-Components of the Executive Compensation
Program” section.

In December 2014, the Human Resources Committee approved the HDMC STIP and HDES STIP plans relating to
2015 performance. In 2015, all of the NEOs will participate in both the HDMC and the HDFS STIPs based upon the
following weighting: 90% HDMC and 10% HDEFS. Under these plans, each NEO has the potential to earn the
estimated future payouts that we disclose above during 2015 which we would pay out in February 2016. We include
further details regarding these plans, including information on performance criteria, in the “Compensation Discussion
and Analysis-Components of the Executive Compensation Program” section.

(2) Restricted stock unit awards involve stock units which at vesting are settled with the issuance of a share of our
common stock for each vested unit. NEOs earn or vest in the shares when the restrictions on the awards lapse, but
only if the individual remains an employee or certain other circumstances apply. The restricted stock unit awards that
we granted to NEOs in February 2014 vest 33% after 1 year, 33% after 2 years, and 33% after 3 years. However, if the
NEO is 55 years of age or older and elects to retire more than one year after the date of the grant of an award, all
unvested stock units under that award will automatically vest upon retirement. During the restricted period, each
restricted stock unit entitles the recipient to receive dividend-equivalent payments equal to the quarterly dividends on
one share of common stock, if any are paid to shareholders.

(3) Mr. Wandell's estimated future payouts under the non-equity incentive plan awards have not been adjusted for his
expected retirement in 2015. On February 4, 2015, we announced that Mr. Wandell will retire as our President and

Chief Executive Officer

57

87



Edgar Filing: NEVSUN RESOURCES LTD - Form SC 13G

effective May 1, 2015. The actual payouts made under non-equity incentive plan awards will be pro-rated to reflect
the impact of Mr. Wandell's retirement.

(4) On February 4, 2015, we announced that Mr. Wandell will retire as our President and Chief Executive Officer
effective May 1, 2015 and that Mr. Levatich will serve as our President and Chief Executive Officer effective upon
Mr. Wandell’s retirement. Mr. Levatich's estimated future payout for the Financial STIP is based on his expected 2015
base pay including increases related to his promotion.

Narrative to Summary Compensation Table and Grants of Plan-Based Awards Table
For 2014, we maintained the following executive compensation programs for our named executive officers:

Base salary

Annual cash incentive compensation

{.ong-term incentive awards
Perquisite cash allowance (cash payments made in lieu of receiving other benefits such as a car, motorcycle and
other limited perquisites)

Retirement benefits

Non-qualified deferred compensation plan

Life insurance-related benefits, including payments in lieu of post-retirement life insurance

We include further details regarding these programs, including information on performance criteria and vesting
provisions, in the “Compensation Discussion and Analysis—Components of Executive Compensation Program” section.
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Outstanding Equity Awards at December 31, 2014
Equity
Equity  Incentive
Incentive Plan

Equit
Number In%:eni]ive Plan Awards:
Market Awards: Market or
of Number of Plan
Securities Securities ~Awards: . . Number of . Value of - Number of Payout
UnderlyindJnderlying Number of Optlop Optl'on ‘ Shares or Units Sha}res or Unearned Value of
Name } . L. Exercise Expiration of Stock That Units of  Shares, = Unearned
Unexercisddnexercised Securities . .
; ; ] Price ($)Date Have Not Stock That Units or  Shares,
Options  Options (#) Underlying .
#) Unexcercis-able¢kereised Vested (#) (2) Have Not OFher Units or
) Vested ($) Rights Other
Excercisable Unearned .
Options (#) That Have Rights
Not That Have
Vested (#) Not
Vested ($)
(a) (b) (©) (d (e) () (2) (h) (1) g)
— 97,545 $62.33 02/04/24
Keith E. 37,512 75,026 $51.78 02/04/23
Wandell 73,354 36,678 $45.32 02/06/22
3) 119,545 — $41.33 02/09/21
65,391%$4,309,921
— 22,726 $62.33 02/04/24
7,608 15,217 $51.78 02/04/23
13,462 6,732 $45.32 02/06/22
13,059 — $41.33 02/09/21
John A. 44465 — $22.63 02/10/20
Olin (4) 30,000 — $28.54 10/19/19
12,587 — $12.30 02/12/19
28,760 — $39.04 02/13/18
6,111 — $68.91 02/14/17
13,962$920,235
— 32,926 $62.33 02/04/24
Matthew 11,522 23,045 $51.78 02/04/23
g 21,465 10,733 $45.32 02/06/22
Levatich 26,247 — $41.33 02/09/21
) 19,447 — $39.04 02/13/18
9,149 — $68.91 02/14/17
20,845 $1,373,894
— 19,509 $62.33 02/04/24
Lawrence 7,017 14,036 $51.78 02/04/23
G. Hund 14,435 7,218 $45.32 02/06/22
©) 37,610 — $22.63 02/10/20
40,053 — $18.92 07/17/19
12,739$839,627
— 12,989 $62.33 02/04/24
Paul J. 3,845 7,691 $51.78 02/04/23
Jones (7) 7,359 3,680 $45.32 02/06/22
6,788 — $41.33 02/09/21

7,613$501,773
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(1) We granted all options ten years prior to the expiration date. Each grant vests ratably over a three year period
beginning with the first 33% vesting one year after the date of grant, the second 33% vesting two years after the date
of grant and the third 33% vesting three years after the date.

(2) In 2014, the Committee awarded restricted stock units (RSUs) to each NEO rather than restricted stock as it did in
2013. The restricted stock units provide a benefit that is equivalent to restricted stock and upon vesting are settled
through the issuance of a share of our common stock for each vested restricted stock unit.

(3) Mr. Wandell's restricted stock and restricted stock units vest as follows:
21,884 shares on February 4, 2015
11,462 shares on February 6, 2015
21,884 shares on February 4, 2016
10,161 shares on February 4, 2017

On February 4, 2015, we announced that Mr. Wandell will retire as our President and Chief Executive Officer
effective May 1, 2015.
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Under the Harley-Davidson, Inc. 2009 Incentive Stock Plan, if an NEO is 55 years of age or older and elects to retire

more than one year after the date of the grant of the award, all unvested shares under that award will automatically
vest upon retirement.

(4) Mr. Olin's restricted stock and restricted stock units vest as follows:
4,745 shares on February 4, 2015
2,104 shares on February 6, 2015
4,745 shares on February 4, 2016
2,368 shares on February 4, 2017

(5) Mr. Levatich's restricted stock and restricted stock units vest as follows:
7,030 shares on February 4, 2015
3,354 shares on February 6, 2015
7,031 shares on February 4, 2016
3,430 shares on February 4, 2017

(6) Mr. Hund's restricted stock and restricted stock units vest as follows:
4,225 shares on February 4, 2015
2,256 shares on February 6, 2015
4,225 shares on February 4, 2016
2,033 shares on February 4, 2017

(7) Mr. Jones' restricted stock and restricted stock units vest as follows:
2,555 shares on February 4, 2015
1,150 shares on February 6, 2015
2,555 shares on February 4, 2016
1,353 shares on February 4, 2017
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Option Exercises and Stock Vested in 2014

Numl?er of Shares Value Realized on Numl?er of Shares Value Realized on
Name Acquired on Exercise ($) Acquired on Vesting ($)
Exercise (#) Vesting (#)
(a) (b) (©) (d) (e)
Keith E. Wandell 195,308 $8,911,083 35,637 $ 2,279,356
John A. Olin 22,874 $809,102 5,842 $ 372,346
Matthew S. Levatich 47,720 $2,124,340 9,688 $ 618,443
Lawrence G. Hund 22,066 $602,684 6,748 $ 431,636
Paul J. Jones 30,000 $1,225,713 3,058 $ 194,997
Pension Benefits
Number of Present Value Payments
Name Plan Name Years Credited 0 During Last
Service (#) Accurpulated Fiscal Year ($)
Benefit ($)

(a) (b) (© (d) ©)
Keith E. Wandell Cash in lieu of life insurance $2,246,000 O
John A. Olin Harley-Davidson Retirement Annuity Plan 11.7 $ 467,000 0

Restoration Plan 11.7 $1,653,000 O
Matth.e wS. Harley-Davidson Retirement Annuity Plan 20.4 $ 688,000 0
Levatich

Restoration Plan 20.4 $3,792,000 O
Lawrence G. Hund Cash in lieu of life insurance $ 868,000 0
Paul J. Jones Not applicable 0 0

Narrative to Pension Benefits Table

We maintain the Retirement Annuity Plan for Salaried Employees of Harley-Davidson, a noncontributory defined
benefit pension plan (“Harley-Davidson Retirement Annuity Plan”). Under the Salaried Pension Plan, our salaried
employees (excluding employees of HDFS and certain other subsidiaries, such as Mr. Hund), including Mr. Olin and
Mr. Levatich, are generally eligible to retire with unreduced benefits at age 62 or later. Mr. Wandell and Mr. Jones are
not eligible to participate as the plan was closed to new participants in 2006.

Benefits are based upon monthly “final average earnings” as defined in the Harley-Davidson Retirement Annuity Plan.
The monthly benefit is 1.2% of the final average earnings plus 0.4% of the final average earnings in excess of Social
Security covered compensation multiplied by years of service.

For each eligible NEO, final average earnings equal one-twelfth of the highest average annual total compensation
(consisting of base salary, annual bonus and annual non-equity incentive compensation as shown in the Summary
Compensation Table) paid over five highest total compensation years within the last ten years of service prior to the
participant's retirement or other date of termination. Compensation under any long-term incentive plan that we
maintain, including equity or cash plans, is not eligible compensation for purposes of the pension or pension benefit
restoration plans.

Vesting under the Harley-Davidson Retirement Annuity Plan occurs upon the earlier of five years of service or age 65.

An employee who retires after age 55 and before age 62 with a minimum of five years of service will receive an
actuarially reduced benefit under the Harley-Davidson Retirement Annuity Plan. The surviving spouse of an employee
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who is eligible for early retirement or who is vested at death is also entitled to certain benefits under the
Harley-Davidson Retirement Annuity Plan.
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We have adopted the Pension Benefit Restoration Plan pursuant to which we will pay participants amounts that
exceed certain limitations the Internal Revenue Code imposes on benefits payable under the Harley-Davidson
Retirement Annuity Plan as a plan qualified under the Internal Revenue Code and to counteract the effect of
participation in the Harley-Davidson deferred compensation plan. Approximately 100 employees participate in the
Restoration Plan. Executives in the plan as of December 31, 2008 made an irrevocable election to receive their benefit
from the Restoration Plan as either a single lump sum payment or a monthly payment.

We computed the present value of each NEO's accumulated benefit using the same assumptions and measurement
date that we used for financial reporting purposes for our 2014 financial statements. For each active NEO that was
eligible to receive benefits as of the end of the year, we assumed a retirement age of 62, which is the earliest age at
which an NEO may retire under the relevant plans without any reduction to benefits.

Certain executives are entitled to receive a lump sum payment equal to one year's salary plus applicable taxes upon
retirement at or after age 55 with 5 years of service. We have adopted this defined benefit in lieu of providing
post-retirement life insurance. Mr. Wandell and Mr. Hund were the only NEOs entitled to this benefit as of
December 31, 2014. The other NEOs were not entitled to this benefit as of December 31, 2014 because they would
not have satisfied the requirements as of that date.

Non-qualified Deferred Compensation

Executive Registrant Aggregate  Aggregate Aggregate
Contribution o Lo i . ... .Balance at
Name in Last FY ($) Contributions in Earnings in Wlthdrawals/Dlstrlbutlﬁlglss {FYE ($)
(1) Last FY ($)(2) Last FY ($)(3)($) @)
(@) (b) © (d) (e) ®
Keith E. Wandell $171,250 $290,873 $91,143 $ — $1,622,792
John A. Olin $119,792 $25,848 $91,230 $ — $1,722,433
Matthew S. Levatich $70,515 $36,890 $20,211 $ — $463,998
Lawrence G. Hund $411,238 $— $164,016 $ — $1,414,526
Paul J. Jones $57,099 $56,034 $17,823 $ — $312,636

(1) Executive contributions to these plans represent compensation that NEOs earned but elected to defer. The entire
executive contribution is therefore included in the NEO's compensation reported in the Summary Compensation
Table.

(2) Employees of HDMC hired prior to August 1, 2006, including Mr. Olin and Mr. Levatich, receive a company
matching contribution of up to 50 percent of their deferred compensation plan contributions (including contributions
to the company's 401(k) plans and its non-qualified deferred compensation plans) on the first six percent of cash
compensation (salary and non-equity incentive plan pay) that was deferred. Employees of HDMC hired after

August 1, 2006, including Mr. Wandell and Mr. Jones, receive a matching contribution of up to 75 percent of their
deferred compensation plan contributions (including contributions to the company's 401(k) plans and its non-qualified
deferred compensation plans) on the first six percent of cash compensation (salary and short-term incentive plan pay)
that was deferred. In addition, employees with a date of hire or rehire on or after August 1, 2006, and who are not
covered under the Harley-Davidson Retirement Annuity Plan during the same period may receive an additional
employer contribution of four percent of their eligible pay. The total amount of such employer contributions that is
included in the non-qualified deferred compensation plan is equal to the total contribution less the amount contributed
to the NEO's 401(k) account. We reflect these contributions as a component of all other compensation in the Summary
Compensation Table. Employees of Harley-Davidson Financial Services, including Mr. Hund, do not receive a
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matching contribution on deferred compensation plan contributions.

(3) Executives have the option of allocating their deferred compensation balances across several different independent
third-party investment vehicles. No amounts of aggregate earnings for the last fiscal year or for prior years have been
included in the Summary Compensation Table.

(4) Amounts included in the aggregate balance that have been reported in the Summary Compensation Table for

previous years for each named executive officer are as follows: Mr. Wandell-$978,731, Mr. Olin-$632,538,
Mr. Levatich-$286,512, Mr. Hund $670,212 and Mr. Jones-$144,014.
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Payments Made Upon Termination

Regardless of the manner in which an NEO's employment terminates, he or she may be entitled to receive amounts
earned during his or her term of employment. Such amounts may include:

non-equity incentive compensation earned during the fiscal year;

amounts contributed under our Deferred Compensation Plan;

unused vacation pay; and

amounts accrued and vested through our 401(k) savings plan and pension and similar plans.
Change of Control

We have entered into a Transition Agreement with Messrs. Wandell, Olin, Levatich and Hund. The Transition
Agreement provides that, if we terminate the individual's employment for any reason (other than for cause) within two
years after a change of control, then such individual will receive a cash payment and certain other benefits. In

addition, among other events, voluntary termination by the executive of his or her employment for “good reason” within
two years after a change of control would entitle the executive to the benefits under the agreement. We describe the
Transition Agreements more fully in the section “Compensation Discussion and Analysis-Transition Agreements.” That
section also outlines the definition of a change of control under the Transition Agreements.

Our incentive stock plans also contain provisions that apply if there is a change of control. Equity awards that we
made under our 2009 Incentive Stock Plan to an executive who was then a party to a Transition Agreement do not
become fully vested upon a change of control (but may become vested if we terminate the individual's employment
for any reason other than cause within two years after a change of control). All other restricted stock awards, restricted
stock units and option grants that we made under our 2009 Incentive Stock Plan and predecessor plans that are
unvested become fully vested upon a change of control.

The table below presents estimates of the amounts of compensation payable to each NEO upon a change of control
and termination of the executive in a manner that entitles the executive to cash severance. The amounts shown assume
that such change of control and termination were both effective as of December 31, 2014. The actual amounts to be
paid can only be determined at the time of a change of control or the executive's termination. These amounts are in
addition to amounts that an NEO would be entitled to receive under our pension plans as well as vested amounts of
deferred compensation that are fully disclosed for each NEO in the “Pension Benefits” and “Non-Qualified Deferred
Compensation” tables, respectively.

Benefit Keith E. John A. Matthew S.  Lawrence G.  Paul J.
Wandell Olin Levatich Hund Jones
UNEARNED COMPENSATION
(payment contingent on
termination)
Cash Severance (a) $12,604,296  $4,212,437 $5,871,250 $3,955,454 $—
Interrupted Bonus (b) $3,001,432 $814,146 $1,282,083 $788,485 $—
Retirement Benefits: (¢)
Pension Plans (d) $— $1,028,000 $1,037,000 $— $—
SaYlngs Plans/Deferred $— $_ $— $27.000 $—
Compensation Plan (e)
Retiree medical $— $— $— $— $—
Subtotal for Retirement Benefits $— $1,028,000 $1,037,000 $27,000 $—
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Other Benefits: (c)

Health & Welfare
Outplacement
Perquisites

Tax Gross-Ups

Subtotal for Other Benefits

Equity: (f)(2)

Restricted Stock
Unexercisable Options

Subtotal

Total

EARNED COMPENSATION

(payment not contingent on

termination)

Long-term Incentives (g)(h)
Long-term Cash
Restricted Stock
Unexercisable Options

Total

Total

GRAND TOTAL
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$146,112
$30,000
$88,800
$—
$264,912

$4,309,921
$2,164,529
$6,474,450
$22,345,090

$1,845,043
$—

$—
$1,845,043
$1,845,043
$24,190,133

$69,837
$30,000
$60,900
$—
$160,737

$920,235
$434,987
$1,355,222
$7,570,542

$393,260
$—

$—
$393,260
$393,260
$7,963,802

$53,097
$30,000
$88,800
$—
$171,897

$1,373,894
$664,493
$2,038,387
$10,400,617

$585,910
$—

$—
$585,910
$585,910
$10,986,527

$67,834
$30,000
$60,900
$—
$158,734

$839,627
$416,769
$1,256,396
$6,186,069

$353,328
$—

$—
$353,328
$353,328
$6,539,397

$—

$501,773
$230,946
$732,719
$732,719
$732,719
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(a) For each NEO that is a party to a Transition Agreement, the cash severance reflects the product of three times the
sum of the NEO's highest annual base pay in the preceding five years plus the higher of the NEO's bonus opportunity
(at target) for the year in which the change of control event occurs or the highest annual bonus in the preceding five
years. Under the Transition Agreements, to the extent that payments to executives would be considered “excess
parachute payments” as defined in Section 280G of the Internal Revenue Code, the payments will be reduced to a point
at which they are no longer considered excess parachute payments, or the executive will receive the full payment and
be personally liable for the excise tax, whichever produces the larger after-tax benefit to the executive. In these
agreements, there are no provisions for an excise tax gross up. Amounts in the table assume that the executives
received the full payments that the Transition Agreements contemplate without reduction.

(b) For each NEO that is a party to a Transition Agreement, the interrupted bonus reflects the higher of the NEO's
target STIP opportunity for 2014 or the actual bonus earned in 2012 on the assumption that the actual bonus for 2012
would not have been determined had the change of control occurred December 31, 2014. Without the benefit of a
Transition Agreement, there is no entitlement to any amount under the STIP upon a change of control.

(c) Pursuant to our Transition Agreements, upon a termination following a change of control in a manner that entitles
the executive to cash severance, an NEO is entitled to receive three years of pension service credit for those who
participate in the pension plan (but not beyond age 65) based on assumed compensation, three years of continued
coverage in our health and welfare benefit programs, up to three years of outplacement services, and three years of
annual perquisite payments based upon the amount of those payments per year for the NEO. We estimated the
amounts in the table relating to continued coverage in our health and welfare benefit programs and outplacement
services.

(d) Pursuant to our Transition Agreements, upon a termination following a change of control in a manner that entitles
the executive to cash severance, Messrs. Olin and Levatich would be entitled to three years of pension service credit
(but not beyond age 65) based on assumed compensation. We calculated the present values of qualified and
nonqualified pension plan benefits for Messrs. Olin and Levatich using the same actuarial assumptions that we used
for the Pension Benefits Table.

(e) Pursuant to Transition Agreements with Mr. Wandell and Mr. Hund, because they are not eligible to participate in
our defined benefit pension plan, they could be entitled to certain other retirement-related benefits upon a termination
following a change of control in a manner that entitles them to cash severance. However, Mr. Wandell would not be
entitled to those benefits because he turned 65 in 2014. Mr. Hund would be entitled to the value of three years of the
company contribution to the Harley-Davidson Financial Services 401(k) Plan, which is the maximum of $9,000 per
year.

(f) For each NEO, amounts reflect the value of restricted stock, restricted stock units and unvested options awards that
become vested upon a termination following a change of control. The definition of change of control under our stock
plans is essentially the same as in the Transition Agreements.

(g) We calculated the value of the unvested stock options based upon the difference between the aggregate market
value of the shares of common stock underlying the unvested stock options and the aggregate exercise price that the
NEO would be required to pay upon exercise of those stock options. We calculated the value of the unvested shares of
restricted stock and unvested restricted stock units held by each NEO based upon the aggregate market value of the
related shares. We used a price of $65.91 per share to determine market value in both of these calculations, which was
the closing price of our common stock on December 31, 2014, as reported by the New York Stock Exchange.

(h) For each NEO, amounts reflect the target value of cash-based long-term incentive awards and the value of
restricted stock, restricted stock units and unvested options awards that become vested upon a change of control
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regardless of whether the executive's employment is actually terminated. Without the benefit of a Transition

Agreement, there is no entitlement to any amount under the cash long-term incentive awards upon a change of control.
Equity awards that we made to Messrs. Wandell, Levatich, Hund and Olin under our 2009 Incentive Stock Plan do not

vest upon a change of control (but may become vested if we terminate the executive's employment for any reason
other than cause within two years after a change of control). Because Mr. Jones is not a party to a Transition
Agreement, equity awards that we made to him under our 2009 Incentive Stock Plan will vest upon a change of
control without regard to termination of employment resulting from such change of control.

Severance Policy

Our Executive Severance Policy, which applies to a subset of the Senior Leaders, including the CEO and the other
NEOs, provides for a cash severance benefit that varies between 12 and 24 months of base pay (based upon salary
band) and 18 months continuation of certain employee benefits if we terminate employment other than for cause.

The table below presents estimates of the amounts of compensation payable to each NEO under the Executive
Severance Policy assuming a termination absent a change of control for any reason other than cause, death or
disability. The amounts shown assume that
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such termination was effective as of December 31, 2014. The actual amounts to be paid can only be determined at the
time of the executive's termination.

Executive Benefits Keith E. Matthew

Upon Te‘rmination Absent a Wandell John A. Olin S Levatich Larry G. Hund Paul J. Jones
Change in Control

Cash Severance $2,400,000 $1,180,000 $1,350,000 $1,060,000 $920,000
Other Benefits

Health and Welfare $22,842 $31,248 $23,580 $21,916 $24,858
Continuation of Life Insurance ~ $25,974 $5,051 $4,389 $11,358 $2,424

Total $2,448,816 $1,216,299 $1,377,969 $1,093,274 $947,282

To receive the severance benefits described above, the NEO must execute a general release of claims against the
company.

Vesting of Restricted Stock and Restricted Stock Units

We have awarded restricted stock and restricted stock units to NEOs, and NEOs earn the related shares when the
restrictions on the awards lapse, but only if the individual remains an employee or certain other circumstances apply.
In some circumstances, a pro-rata portion of the shares will vest based on a ratio of actual service to the requisite
service period. This is the case for all awards if the NEO dies or becomes disabled. For certain awards, if the NEO is
55 years of age or older and elects to retire more than one year after the date of the grant of the award, all unvested
shares or units under that award will automatically vest upon retirement. In addition, other awards vest fully if we
terminate the NEO other than for cause. In general, “cause” means conviction of or plea of no contest to a felony, willful
misconduct that is materially and demonstrably detrimental to the company, willful refusal to perform duties
consistent with the NEO's office, position or status with the company or other conduct or inaction that the Human
Resources Committee determines constitutes cause. Finally, as we disclose in the table above that presents the
amounts payable to each NEO upon a change of control, certain restricted stock and restricted stock unit awards also
vest fully on a change of control.

The following table reflects, for each NEO, the value of restricted stock and restricted stock unit awards that become
vested upon a termination of the NEO's employment for each of the reasons indicated in the table assuming that such
termination occurred on December 31, 2014. The value is based upon the aggregate market value of the shares that
would vest in each instance. We used a price of $65.91 per share to determine market value, which was the closing
price of our common stock on December 31, 2014, as reported by the New York Stock Exchange. Amounts that we
reflect in this table are in addition to any amounts the NEO may be entitled to receive under the Executive Severance
Policy.

Named Executive Officer Retirement gie:z:l})lifiiy Féiﬁ;gﬁ;ﬁg by
Keith E. Wandell $2,300,786 $3,094,077 $2,300,786
John A. Olin $— $647,363 $—

Matthew S. Levatich $— $973,874 $—

Lawrence G. Hund $437,774 $600,522 $437,774

Paul J. Jones $— $350,095 $—

(1) While terms for certain awards provide that the individual will forfeit any shares that are not vested if we terminate
the individual, upon such a termination the individual could elect to treat the termination as a qualified retirement if he
or she were eligible. There is no pro-rata vesting based on performance or, in the first year after grant, due to
retirement. As a result, the awards give the NEO a strong incentive to remain with the company.
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Payments Made Upon Death or Disability

If an NEO dies while employed, in addition to the benefits to which we refer immediately following the heading
“Payments Made Upon Termination” above and the amounts we disclose above relating to restricted stock and restricted
stock unit awards, the NEO will receive payments under our death benefits. Our death benefits provide that each NEO

is entitled to three times annual base pay in the event of his or her death while actively employed, which we would
generally satisfy out of proceeds of life insurance that we maintain. For each NEO we report premiums that we paid

for this life insurance as part of All Other Compensation in the Summary Compensation Table. In addition, we

maintain long-term disability plans in which NEOs may participate on a voluntary basis on the same terms as other
salaried employees. There is no company contribution toward the cost of this benefit.

Under the form of our Transition Agreement with Messrs. Wandell, Levatich and Olin, if the NEO's death occurs
during employment, then no benefits are payable under the Transition Agreement. In addition, under all forms of our
Transition Agreement, if an NEO dies after a termination that entitles the NEO to a cash payment, or if an NEO's
death during active employment after a change of control entitles the NEO's estate to a cash payment, then health
benefit coverage for the NEO's eligible dependents will continue until the earlier to occur of one year following the
executive's death or three years following the executive's termination. All other welfare benefit coverage will cease at
the date of the NEO's death.
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Treatment of Certain Benefits upon Retirement

For compensation purposes, we generally define "retirement" as separation from service on or after attainment of age
55 with at least 5 years of service. When an individual who satisfies these criteria leaves service, we consider him or
her a retiree for purposes of certain compensation and benefit programs. An executive who has received a cash-based
long-term incentive award will receive a payout on a pro-rata basis for each award that we granted to the executive
before his or her retirement date. The payment amount under each of these awards is based upon the actual months of
employment since the date of the award divided by the 36 month life of the award. Actual payments will only be made
upon the completion of the performance cycle. An executive will receive a payout in respect of a Financial STIP
award relating to the year in which he or she retires on a pro-rata basis based upon the actual months of employment
in the year of retirement divided by 12. Payment will be in February following the year of retirement and based upon
actual results under the Financial STIP. There is no payout in respect of a Leadership STIP award relating to the year
of retirement. Equity awards granted at least 12 months prior to the date of retirement become vested on the date of
retirement. These benefits are in addition to those that we disclose above under “Pension Benefits.”

As of December 31, 2014, two of our NEOs, Mr. Wandell and Mr. Hund, were eligible to retire and receive certain
benefits (as described above) upon retirement. Assuming that each of these executives had retired effective that date,
they would have been entitled to receive (1) payment in lieu of retiree life insurance as reflected in the table that
appears above under "Pension Benefits", (2) value in respect of the vesting of restricted stock and restricted stock
units as reflected in the table that appears above under "Vesting of Restricted Stock and Restricted Stock Units" and
(3) the following additional benefits:

- Value in respect of vesting of stock options:
Mr. Wandell - $1,815,317
Mr. Hund - $346,947

- Pro-rata payout under cash-based long-term incentive awards (assuming target performance for the 2013 to 2015
performance cycle and the 2014 to 2016 performance cycle):

Mr. Wandell - $1,214,000 in February 2016 and $633,333 in February 2017

Mr. Hund - $227,111 in February 2016 and $126,667 in February 2017

Director Compensation

Change in
Pension Value
Fees Earned Stock . Non-Equity and
Name or Paidin  Awards gl‘:/t;?gs $) Incentive Plan Nonqualified é(l)ln?t:riation Total
Cash ($)(1) (H(2)(B3) Compensation Deferred P
Compensation
Earnings
(@) (b) (© (d) () ® (€9) (h)
Barry K. Allen $100,000 $110,000 $— $— $— $— $210,000
R. John Anderson $100,000 $110,000 $— $— $— $— $210,000
Richard I. Beattie $140,000 $110,000 $— $— $— $— $250,000
Michael J. Cave $110,000 $110,000 $— $— $— $— $220,000
George H. Conrades  $100,000  $110,000 $— $— $— $— $210,000
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Donald A. James $100,000
Sara L. Levinson $100,000
N. Thomas Linebarger $ 105,000
George L. Miles, Jr.  $105,000
James A. Norling $120,000
Jochen Zeitz $115,000

$110,000
$110,000
$110,000
$110,000
$110,000
$110,000

$210,000
$210,000
$215,000
$215,000
$230,000
$225,000

(1) Directors have the option of receiving all or a portion of their fees in the form of stock. The portion of fees
received at the election of the director in the form of stock in 2014 was $50,000 for Barry K. Allen; $100,000 for R.
John Anderson; $140,000 for Richard I. Beattie; $110,000 for Michael J. Cave; $100,000 for George H. Conrades;

$100,000 for Donald A. James; and $105,000 for N. Thomas Linebarger.
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(2) In August 2002, the Board of Directors approved stock ownership guidelines which the Board revised most
recently in September 2012. The guidelines stipulate that all directors must hold 15,000 shares of Harley-Davidson
Common Stock. Each director has until the later of September 2014 or five years after the date of election as a director
to accumulate the appropriate number of shares. In addition, the guidelines provide that until the applicable ownership
level is achieved, the director must receive at least 50% of his or her fees in the form of stock.

(3) Directors receive an annual grant of share units, each representing the value of one share of our stock. The
payment of share units is deferred until a director ceases to serve as a director and share units are payable at that time
in actual shares of our stock. The compensation related to share unit awards has been calculated based on the grant
date fair value of the award. The fair value of a share unit is based on the market price of a share of stock on the date
of grant. Refer to Note 17 of our financial statements included in our 2014 Annual Report on Form 10-K for
additional information related to the company's stock awards.

Narrative to Director Compensation Table

Directors who are not employees received an annual retainer fee of $100,000 in fiscal 2014. Mr. Beattie received an
additional $25,000 for his service as the Presiding Director of the Board. For serving as the chairperson of the Human
Resources, Nominating or Sustainability Committees, a non-employee director received an additional annual retainer
fee of $10,000. The Chairperson of the Audit Committee received an additional $20,000 annual retainer fee and other
members of the Audit Committee received an additional $5,000 annual retainer fee in recognition of their Audit
Committee service. Directors who are our employees (currently Messrs. Levatich and Wandell) do not receive any
special compensation for their services as directors.

Pursuant to our Director Stock Plan, a non-employee director may elect to receive 0%, 50%, or 100% of the annual
retainer fee to be paid in each calendar year in the form of shares of our common stock based upon the fair market
value of common stock at the time of our annual meeting of shareholders. In addition, non-employee directors receive
an annual grant of share units, each representing the right to receive one share of our common stock and therefore
having the value of one share of our common stock. In 2014, the size of that grant was equal to the number of shares
of common stock having a value of $110,000 for all directors.

Also pursuant to our Director Stock Plan, directors may choose to defer the receipt of their annual retainer fees
payable in cash or shares of common stock. Deferrals of fees payable in shares of common stock are credited to a
share account, are treated as if invested in common stock, and ultimately will be paid in common stock. Deferrals of
fees payable in cash are credited to a cash account and will earn a return based on investment options that we make
available to the director and that the director selects. A director will receive his or her deferred compensation
following cessation of his or her service on the Board in compliance with applicable rules regarding deferred
compensation plans.

The purpose of our Director Stock Plan is to further align the interests of outside directors with shareholders by
providing for a portion of annual compensation for the directors' services in shares of common stock or share units.

In addition, we provide to non-employee directors a clothing allowance of $1,500 to purchase Harley-Davidson
MotorClothes® apparel and accessories, along with a discount on our products that is the same discount available to
all U.S. employees of HDMC. We may also provide a director with the use of a motorcycle where doing so may

further our business objectives.

Compensation Risk Assessment
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The Human Resources Committee considers, among other things in establishing and reviewing our executive
compensation program, whether the program pays the executives for performance and whether the program
encourages unnecessary or excessive risk taking. The Human Resources Committee reviews annually the principal
components of executive compensation. Base salaries are reviewed annually and fixed in amount. Annual Financial
STIP incentive pay is focused on achievement of certain specific overall financial goals and is determined using
multiple performance criteria. Our annual Leadership STIP rewards our executives on achievement of individual
strategic goals and demonstration of leadership behaviors. The annual cash incentive plans provide that the Human
Resources Committee may reduce awards that executives would otherwise earn by up to 50%, and there are caps on
all maximum cash payouts as previously described. The Human Resources Committee believes that these cash
incentive plans appropriately balance risk, payment for performance and the desire to focus executives on specific
financial and leadership measures and that they do not encourage unnecessary or excessive risk taking.

The other major component of our executive officers’ compensation is long-term incentives through a mix of stock
options, restricted stock units and long-term cash-based incentive awards that the Human Resources Committee
believes are important to help further align executives’ interests with those of our shareholders. The Human Resources
Committee believes these awards do not encourage unnecessary or excessive risk taking. The value of the
equity-based awards is tied to our stock price, and long-term cash incentive awards are subject to maximum payouts.
In addition, grants are subject to long-term vesting schedules, and executives are subject to stock holding
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requirements in the Stock Ownership Guidelines, to help ensure that executives always have significant value tied to
long-term stock price performance.

The Human Resources Committee believes that the structure of the Financial and Leadership STIP plans, which
focuses behaviors on broad-based financial performance of the company as a whole, HDMC and HDFS as well as
leadership behaviors, and the structure of the long-term incentive program, which rewards individuals for share price
appreciation and performance relative to strategic goals, achieve an appropriate balance of important objectives. The
Committee also believes that the structures of these plans do not create risks that are reasonably likely to have a
material adverse effect on the company.
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HUMAN RESOURCES COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

The Human Resources Committee has reviewed and discussed with management the Compensation Discussion and
Analysis that appears in this Proxy Statement. Based on such review and discussions, the Human Resources
Committee recommended to the Board that we include the Compensation Discussion and Analysis in this Proxy
Statement.

2014 Human Resources Committee of the Board of Directors

Barry K. Allen (Chairperson, until May 5, 2014)

R. John Anderson

Michael J. Cave, Chairperson (effective May 5, 2014)
George H. Conrades

Sara L. Levinson
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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE REPORT

The Board has empowered the Nominating Committee to continuously review our corporate governance practices and
to make recommendations to the Board. The Nominating Committee regularly reviews our Corporate Governance
Policy, encourages the continuing education of Board members, provides Board members with access to senior
management and defines each Board member's responsibility to attend meetings and review all pre-meeting materials.
As part of our global compliance and ethics program, we have a Code of Business Conduct that applies to all of our
employees, officers and Board members. We also have a Supplier Code of Conduct, revised in 2014, that applies to
our suppliers and their agents who do work on behalf of Harley-Davidson. The Code of Business Conduct reporting
helpline, website and phone numbers are designed to provide employees and suppliers with the opportunity to ask
Code-related questions or report a potential Code violation throughout the world (where legally allowable). Our
General Counsel reports to the Nominating Committee on matters relating to the company’s global compliance and
ethics program. We also have in effect the Conflict of Interest Process that the Nominating Committee has approved.
The Code of Business Conduct, Supplier Code of Conduct, Conflict of Interest Process for Directors and Executive
Officers, Corporate Governance Policy and each of the four committee Charters appear on the Corporate Governance
page of our website at http://www.harley-davidson.com. In addition, the Corporate Governance page of our website
contains information about how our stakeholders can contact Board members if they have questions or issues of
concern for the Board and other information relating to the company’s corporate governance. We are not including the
information available through our website as a part of this Proxy Statement.

As set forth in its Charter, the Nominating Committee leads the Board in an annual review of the performance of the
Board, the Board's committees and the Directors. Annually, the Nominating Committee reviews the independence of
each director and examines all relationships, if any, a director has with the company to determine if that relationship is
material. The Nominating Committee has determined that three directors are not independent and has reviewed the
very limited business relationships that two other directors have with the company. We disclose these relationships in
the "Corporate Governance Principles and Board Matters-Independence of Directors" and the "Certain Transactions"
sections. All members of the Nominating Committee are independent in accordance with the requirements of New
York Stock Exchange rules.

2014 Nominating and Corporate Governance Committee of the Board of Directors

Barry K. Allen

R. John Anderson

Richard I. Beattie, Chairperson
Michael J. Cave

George H. Conrades

Sara L. Levinson

N. Thomas Linebarger

George L. Miles, Jr.

James A. Norling

Jochen Zeitz
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board reviews Harley-Davidson's financial reporting process, the audit process and
process for monitoring compliance with laws and regulations. The Audit Committee is currently comprised of five
members, three of whom (Messrs. Linebarger, Miles and Zeitz) the Board has determined to be audit committee
financial experts within the meaning of SEC rules. All Audit Committee members are independent in accordance with
the audit committee requirements of New York Stock Exchange rules.

Harley-Davidson has a Financial Code of Ethics, which has been signed by the following: Harley-Davidson's CEQ, its
CFO, certain other employees in the finance, accounting and internal audit department, other employees who work in
areas that support the financial reporting processes and the corporate internal audit function, and members of
Harley-Davidson's Disclosure Committee.

Harley-Davidson's internal audit function continues to perform an essential role in Harley-Davidson's efforts to
comply with the Sarbanes-Oxley Act of 2002, as well as other compliance matters. The head of the internal audit
function reports directly to the Audit Committee and Harley-Davidson's CFO. The Audit Committee Charter
specifically provides that the head of the internal audit function is accountable to the Audit Committee and ultimately
the Board and that the Audit Committee has the ultimate authority and responsibility to appoint, retain, evaluate and,
where appropriate, replace the head of the internal audit function.

In addition, the Audit Committee Charter provides that the independent auditor is accountable to the Audit Committee
and to the Board. The Audit Committee has the ultimate authority and responsibility to appoint, retain, evaluate and,
where appropriate, replace the independent registered public accounting firm serving as the company's independent
auditor. However, the Audit Committee will seek shareholder ratification of its choice of independent auditor at
Harley-Davidson's annual meeting of shareholders.

The Audit Committee has reviewed and discussed with management its assessment of the effectiveness of
Harley-Davidson's internal control system over financial reporting as of December 31, 2014. Management has
concluded that the internal control system was effective. Additionally, Harley-Davidson's internal control over
financial reporting as of December 31, 2014 was audited by Ernst & Young LLP, Harley-Davidson's independent
auditor for the 2014 fiscal year.

The Audit Committee has reviewed and discussed Harley-Davidson's audited financial statements for the 2014 fiscal
year with management as well as with representatives of Ernst & Young LLP. The Audit Committee has also
discussed with Ernst & Young LLP matters required to be discussed under Public Company Accounting Oversight
Board (PCAOB) Auditing Standard No. 16, Communications with Audit Committees. The Audit Committee has
received written disclosures from Ernst & Young LLP regarding their independence as required by PCAOB Ethics
and Independence Rule 3526, Communication with Audit Committees Concerning Independence, and has discussed
with representatives of Ernst & Young LLP the independence of Ernst & Young LLP.

Based on the review and discussions referred to above, the Audit Committee has recommended to the Board that the
audited financial statements for the 2014 fiscal year be included in Harley-Davidson's Annual Report on Form 10-K
for the 2014 fiscal year for filing with the SEC.

2014 Audit Committee of the Board of Directors
Richard I. Beattie

Michael J. Cave (through May 4, 2014)

N. Thomas Linebarger

George L. Miles, Jr.

109



Edgar Filing: NEVSUN RESOURCES LTD - Form SC 13G

James A. Norling, Chairperson
Jochen Zeitz
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SHAREHOLDER PROPOSALS

If a shareholder intends to present a proposal at the 2016 annual meeting of shareholders and desires to have us
include that proposal in our proxy materials for that meeting under Rule 14a-8 under the Securities Exchange Act of
1934, then the shareholder must ensure that we receive the proposal by November 17, 2015.

A shareholder who otherwise intends to present business at the 2016 annual meeting of shareholders must comply
with the requirements set forth in our Restated Articles of Incorporation. Our Restated Articles of Incorporation state
that a shareholder must give written notice to our Secretary in advance of the 2016 annual meeting that complies with
the Restated Articles of Incorporation. To give that notice, a shareholder must comply with the terms and time periods
in our Restated Articles of Incorporation. Our Restated Articles of Incorporation state that a shareholder must give
written notice that complies with the Restated Articles of Incorporation to our Secretary not less than 60 days before
the date in 2016 corresponding to the date we released this Proxy Statement to our shareholders. Since we anticipate
mailing the Notice of Internet Availability of Proxy Materials on March 16, 2015, we must receive notice of a
proposal for shareholders to consider at the 2016 annual meeting of shareholders that a shareholder submits other than
pursuant to Rule 14a-8 no later than January 16, 2016.

If we receive the notice after January 16, 2016, then we will consider the notice untimely and we will not have an
obligation to present the proposal at the 2016 annual meeting of shareholders. If the Board chooses to present a
proposal that a shareholder submits other than under Rule 14a-8 at the 2016 annual meeting of shareholders, then the
persons named in the proxies that the Board requests for the 2016 annual meeting of shareholders may exercise
discretionary voting power with respect to the proposal.
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DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

Pursuant to the rules of the SEC, services that deliver our communications to shareholders that hold their stock
through a broker, bank or other nominee may deliver to multiple shareholders sharing the same address a single copy
of our Notice of Internet Availability of Proxy Materials, Annual Report on Form 10-K and/or this Proxy Statement.
We will deliver promptly, if you request orally or in writing, a separate copy of the Notice of Internet Availability of
Proxy Materials, Annual Report on Form 10-K and/or this Proxy Statement to any shareholder at the same address. If
you wish to receive a separate copy of the Notice of Internet Availability of Proxy Materials, Annual Report on Form
10-K and/or this Proxy Statement, then you may contact our Investor Relations Department (a) by mail at
Harley-Davidson, Inc., 3700 West Juneau Avenue, P.O. Box 653, Milwaukee, Wisconsin 53201-0653, (b) by
telephone at 877-HD STOCK (toll-free) or (c) by email at investor.relations @harley-davidson.com. You can also
contact your broker, bank or other nominee to make a similar request. Shareholders sharing an address who now
receive multiple copies of our Notice of Internet Availability of Proxy Materials, Annual Report on Form 10-K and/or
this Proxy Statement from their broker, bank or other nominee may request delivery of a single copy by contacting
their broker, bank or other nominee, so long as the broker, bank or other nominee has elected to household proxy
materials.

By Order of the Board of Directors,
Harley-Davidson, Inc.

Paul J. Jones
Secretary

Milwaukee, Wisconsin
March 16, 2015
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[This plan is filed as an appendix pursuant to Instruction 3 to Item 10 of Schedule 14A.]

HARLEY-DAVIDSON, INC.
EMPLOYEE INCENTIVE PLAN

ARTICLE I
PURPOSE

Harley-Davidson, Inc. intends to continue to provide a total compensation opportunity for substantially all of its
employees and the employees of its participating Affiliates that includes incentive compensation dependent upon
continuously imroving performance. The purpose of the Harley-Davidson, Inc. Employee Incentive Plan is to provide
a consistent framework to offer such employees an increased financial incentive to contribute to the future success and
prosperity of Harley-Davidson, Inc.

ARTICLE II
DEFINITIONS

The following capitalized terms used in the Harley-Davidson, Inc. Employee Incentive Plan shall have the respective
meanings set forth in this Article:

Section 2.1. Affiliate: Has the meaning ascribed to such term in Rule 12b-2 promulgated under the Exchange Act or
any successor rule or regulation thereto.

Section 2.2. Award: An opportunity granted to a Participant to receive a Performance Award under the Plan, subject to
the conditions described in the Plan and that the Committee otherwise imposes.

Section 2.3. Board: The Board of Directors of Harley-Davidson, Inc.

Section 2.4. Category Percentage: When two or more of the Performance Categories are selected for a Participant or a
group of Participants for any Performance Period, the relative percentage weighting given to each selected
Performance Category, if any.

Section 2.5. Change of Control Event: Any event the occurrence of which constitutes a Change of Control as defined
in the Stock Plan.

Section 2.6. Cause: Except as otherwise determined by the Committee upon the grant of an Award, (i) a Participant’s
conviction of a felony or a plea by the Participant of no contest to a felony, (ii) willful misconduct on the part of the
Participant that is materially and demonstrably detrimental to the Company or an Affiliate, (iii) the Participant’s willful
refusal to perform requested duties consistent with the Participant’s office, position or status with the Company or an
Affiliate (other than as a result of his or her physical or mental disability) or (iv) other conduct or inaction that the
Company determines in its discretion constitutes Cause. With respect to clauses (ii), (iii) and (iv) of this definition,
Cause shall be determined by the senior human resources officer of the Company. All determinations of such officer
under this definition shall be final.

Section 2.7. Code: The Internal Revenue Code of 1986, as amended.
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Section 2.8. Committee: The Human Resources Committee of the Board (including any successor committee thereto);
provided, however, that if any member or members of the Human Resources Committee of the Board would cause the
Human Resources Committee of the Board not to satisfy the administration requirement of Code section 162(m)(4)(C)
or the disinterested administration requirement of Rule 16b-3 under the Exchange Act, the Committee shall be
comprised of the Human Resources Committee of the Board without such member or members.

Section 2.9. Common Stock: The Common Stock of Harley-Davidson, Inc.
Section 2.10. Company: Harley-Davidson, Inc. and, unless the context otherwise requires, its Affiliates.

Section 2.11. Compensation: With respect to a Participant for a Performance Period, the compensation, as defined by
the Committee, at the time it grants an Award, that is taken into account in establishing the amount of the Participant’s
Target Award, or that is otherwise used to determine the amount (if any) that is payable to the Participant with respect
to any Performance Period. Unless otherwise determined by the Committee, where the Performance Period is a Plan
Year, Compensation means, with respect to a Participant:

a. For exempt employees, regular base pay and any workers compensation payments for the Plan Year to the extent
provided by the Committee, and

b. For non-exempt employees, regular base pay or hourly wages, including shift premiums and overtime, vacation and
holiday pay and any workers compensation payments for the Plan Year to the extent provided by the Committee,
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but, for purposes of clause a. and b., excluding any additional or miscellaneous forms of compensation, such as
payments under this Plan, relocation expenses, deferred compensation payments, stock-based income or compensation
and tuition reimbursement. However, the Committee may, at the time it grants an Award, provide that Compensation
for a Participant will include or exclude any types of compensation.

Section 2.12. Disability: Disability within the meaning of section 22(e)(3) of the Code, as determined by the
Committee.

Section 2.13. Eligible Employee: All regular salaried and hourly full- and part-time employees of the Company or of
those Affiliates that the Committee in its discretion designates.

Section 2.14. Exchange Act: The Securities Exchange Act of 1934, as amended.

Section 2.15. Excluded Items: Any (a) charges for reorganizing and restructuring, (b) discontinued operations, (c)
asset write-downs, (d) gains or losses on the disposition of a business or business segment or arising from the sale of
assets outside the ordinary course of business, (e) changes in tax or accounting principles, regulations or laws, (f)
extraordinary, unusual, transition, one-time and/or non-recurring items of gain or loss, and (g) mergers, acquisitions or
dispositions, that in each case the Company identifies in its audited financial statements, including footnotes, or the
Management’s Discussion and Analysis section of the Company’s annual report.

Section 2.16. Fair Market Value: “Fair Market Value” as defined in the Stock Plan, as amended, as of the trading date
immediately preceding the date on which the Performance Award being paid in Common Stock, in whole or in part, is

paid to the Participant.

Section 2.17. Participant: With respect to a Performance Period, an Eligible Employee selected by the Committee to
receive an Award for such Performance Period.

Section 2.18. Performance Award: With respect to a Participant for a Performance Period, an amount equal to the
Target Award multiplied by the Total Performance Percentage, subject to reduction pursuant to section 5.5 hereof and
the limit of section 5.6 hereof.

Section 2.19. Performance Categories: The following categories (in all cases before Excluded Items, except as
otherwise determined by the Committee upon the grant of an Award), including in each case any measure based on
such category:

(a) Any one or more of the following as determined for the Company on a consolidated basis, for any one or more
Affiliates or divisions of the Company and/or for any other business unit or units of the Company, as determined by
the Committee at the time an Award is made:

(1) Sales or other revenues;

(2) Cost of goods sold;

(3) Gross profit;

(4) Expenses or expense or cost reductions;

(5) Income or earnings, including net income, income from operations;
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(6) Income before interest and the provision for income taxes;

(7) Income before provision for income taxes;

(8) Margins;

(9) Working capital or any of its components, including accounts receivable, inventories or accounts payable;
(10) Assets or productivity of assets;

(11) Return on shareholders equity, capital, assets or other financial measure that appears on the Company’s financial
statements or is derived from one or more amounts that appear on the Company’s financial statements;

(12) Stock price;
(13) Dividend payments;
(14) Economic value added, or other measure of profitability that considers the cost of capital employed;

(15) Cash flow;
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(16) Debt or ratio of debt to equity or other financial measure that appears on the Company’s financial statements or is
derived from one or more amounts that appear on the Company’s financial statements;

(17) Net increase (decrease) in cash and cash equivalents;

(18) Customer satisfaction;

(19) Market share;

(20) Product quality;

(21) New product introductions or launches;

(22) Sustainability, including energy or materials utilization;

(23) Business efficiency measures;

(24) Retail sales;

(25) Safety.

(b) Earnings per share for the Company on a consolidated basis.

(c) Total shareholder return.

In addition, with respect to Awards that are not intended to comply with Code section 162(m), or with respect to
Performance Categories described in section 5.5, the Committee may designate other categories, including categories
involving individual performance and subjective targets, not listed above.

Section 2.20. Performance Limit: A percentage relating to a Performance Category established under section 5.2
hereof that equals or exceeds one hundred percent (100%). The Committee may determine that a Performance
Category will not have a Performance Limit.

Section 2.21. Performance Period: The period of time over which performance with respect to one or more
Performance Categories is measured. The Committee shall determine the Performance Period, which may be, without
limitation, a Plan Year, one or more full fiscal months representing less than a full Plan Year, two or more full Plan
Years, or such other period as determined by the Committee.

Section 2.22. Performance Percentage: The percentage that is equal to or greater than zero percent (0%), and no
greater than the Performance Limit (if any), derived from the Performance Scale for the applicable Performance
Category for a Performance Period.

Section 2.23. Performance Scale: A performance scale from which a Performance Percentage may be calculated for
any given level of actual performance within that Performance Category during the Performance Period (or portion of
the Performance Period to which the Performance Scale relates). The Performance Scale may be a linear function, a
step function or a combination.

Section 2.24. Plan: The Harley-Davidson, Inc. Employee Incentive Plan.
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Section 2.25. Plan Year: The Company’s full fiscal year.

Section 2.26. Retirement: Except as otherwise determined by the Committee upon the grant of an Award, termination
from employment from the Company and its Affiliates (a) for reasons other than Cause (as defined below), on or after
age fifty-five (55); or (b) with the consent of the Committee, under other circumstances. For purposes hereof, a
Participant’s years of service with the Company and its Affiliates shall be determined in the same manner as is
specified in the Retirement Annuity Plan for Salaried Employees of Harley-Davidson (as it may be amended), whether
or not the Participant is covered under such plan.

Section 2.27. Stock Plan. The Harley-Davidson, Inc. 2014 Incentive Stock Plan, as amended, or any successor equity
incentive plan thereto.

Section 2.28. Target Award: With respect to a Participant in any Performance Period, the amount of such Participant’s
Compensation multiplied by the Target Percentage for such Performance Period.

Section 2.29. Target Percentage: A percentage with respect to a Participant for a Performance Period.
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Section 2.30. Total Performance Percentage: With respect to a Participant for a Performance Period, the sum of the
Performance Percentage multiplied by the Category Percentage for each Performance Category described in section
5.2 hereof applicable to such Participant for such Performance Period. If there is only one Performance Category for a
Performance Period for a Participant under section 5.2 hereof, then the Performance Percentage is also the Total
Performance Percentage.

ARTICLE III
ADMINISTRATION

Section 3.1. Administrative Authority: The Committee shall administer the Plan. In addition to the authority
specifically described in the Plan, the Committee shall have full discretionary authority to interpret the Plan, to
establish and amend rules and regulations for its administration and to perform all other acts relating to the Plan,
including the delegation of administrative responsibilities, which it believes reasonable and proper. The actions and
determinations of the Committee on all matters relating to the Plan shall be final and conclusive.

Section 3.2. Delegation of Authority: The Committee may delegate to one or more officers of the Company any or all
of the authority and responsibility of the Committee, except with respect to Awards that are intended to comply with
section 162(m) of the Code. If the Committee has made such a delegation, then all references to the Committee in this
Plan include such officer(s) to the extent of such delegation.

ARTICLE IV
ELIGIBILITY AND PARTICIPATION

All Eligible Employees shall be eligible to participate in the Plan. The Committee shall select in writing, in its sole
discretion, the Eligible Employees who shall participate in the Plan with respect to a Performance Period prior to the
commencement of the Performance Period (or such later time as may be determined by the Committee, provided that
for Awards intended to be subject to Code section 162(m), the Award must be granted no later than is permitted under
Code section 162(m)). Without limitation, the Committee may (a) select an Eligible Employee as a Participant at any
time during the course of a Performance Period and (b) take action as a result of which there is an additional Award in
respect of an Eligible Employee who, as to a Performance Period that is in progress, is already a Participant and as to
whom an Award is already in effect where the additional Award relates to the same Performance Period or a
Performance Period ending on the same date. Members of the Board who are not employees of the Company shall not
be eligible to participate in the Plan.

ARTICLE V
PERFORMANCE AWARDS

Section 5.1. Target Award: Prior to the commencement of each Performance Period (or such later time as may be
permitted under Code section 162(m), if applicable), the Committee shall fix in writing the Target Award for each
Participant for such Performance Period.

Section 5.2. Performance Categories: Prior to the commencement of each Performance Period (or such later time as
may be permitted under Code section 162(m), if applicable), the Committee shall select in writing one or more
Performance Categories for each Award for each Participant or group of Participants for such Performance Period. If
more than one Performance Category is chosen for any Participant or group of Participants, then the Committee shall
assign a Category Percentage to one or more of the Performance Category(ies) selected for such Participant or group
of Participants; provided that the total of the Category Percentages selected under this section 5.2 for each Award
must equal 100% for such Participant or group of Participants. Performance Categories and/or Category Percentages
need not be the same for all Participants for any Performance Period.
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Section 5.3. Performance Scale: Prior to the commencement of each Performance Period (or such later time as may be
permitted under Code section 162(m), if applicable), the Committee shall approve in writing a Performance Scale (and
if so determined by the Committee, a Performance Limit) for each Performance Category selected under section 5.2
hereof for an Award for such Performance Period; provided that with respect to a Performance Period that consists of
more than one Plan Year where a Participant’s Performance Percentage is determined based upon the Performance
Percentage separately calculated with respect to each Plan Year (or portion of a Plan Year) during the Performance
Period, the Committee may establish the Performance Scale applicable to each Plan Year (or portion of a Plan Year)
prior to the commencement of that Plan Year (or such later time as may be permitted under Code Section 162(m), if
applicable).

Section 5.4. Payment of Performance Awards: As soon as practicable following the end of each Performance Period,
the Committee shall certify the actual performance within each Performance Category established under section 5.2
for such period and shall determine whether any reductions shall apply pursuant to section 5.5. The amount of
Performance Awards for a Performance Period shall be calculated by the Company following such certification,
except (for Affected Participants) as otherwise required by applicable law or an applicable collective bargaining
agreement, and shall be paid to Participants for such Performance Period no earlier than January 1 and no later than
March 15 of the calendar year that immediately follows the calendar year in which the Performance Period ends.
Notwithstanding the foregoing, the Company will have no obligation to make payments under the Plan for a
Performance Period if such
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payments will result in the Company reflecting a net loss rather than net income for the fiscal year of the Company in
which the Performance Period ends. Payments of Performance Awards shall be made, in the sole discretion of the
Committee, in cash, Common Stock pursuant to the Stock Plan, as the same may be amended, or a combination of
cash and Common Stock. If a Performance Award is paid in Common Stock, the Common Stock shall be valued at
Fair Market Value. To the extent paid in Common Stock, except as the Committee may otherwise provide,
Performance Awards may not be deferred by a Participant under the terms of any deferred compensation or other plan
of the Company. Except as the Committee may otherwise provide, a Participant whose employment with the
Company terminates prior to the end of a Performance Period shall not be entitled to receive any Performance Award
hereunder for such Plan Period. Notwithstanding the foregoing sentence:

a. If a Participant terminates employment due to Retirement, or as a result of death, or if a Participant experiences a
Disability, the Participant will be entitled to receive a payment (at the same time and in the same manner as payments
are made to other Participants as described above) calculated as provided in this Section 5.4 based on the actual
performance for the Performance Period, but subject to such reductions as may be determined by the Committee
(including reductions not contemplated by section 5.5); and

b. Prior to, and for a period of ninety (90) days following, a Change of Control Event during a Performance Period,
the Committee may, in its sole discretion and in lieu of any other payments under the Plan for such Performance
Period, provide for the payment to all Participants of either (i) the Participant’s Performance Award for such
Performance Period based on extrapolating through the remainder of the Performance Period the actual performance
for each Performance Category and the Participant’s Compensation through the end of the Company’s most recently
completed fiscal month prior to such Change of Control Event (or some other measure of Compensation as
determined by the Committee) or (ii) the Participant’s Target Award for such Performance Period based on
extrapolating through the remainder of the Performance Period the Participant’s Compensation through the end of the
Company’s most recently completed fiscal month prior to such Change of Control Event (or some other measure of
Compensation as determined by the Committee), except (for Affected Participants) as otherwise required by
applicable law or an applicable collective bargaining agreement.

Amounts payable under this section 5.4(b) shall be paid upon the occurrence of the Change of Control Event or
immediately following the Committee’s decision to make such payment, whichever is later, but in no event later than
two and one-half (2 1/2) months following the year in which such amounts vest.

Section 5.5. Reduction of Performance Award:

a. The Committee may determine at the time an Award is made that the Performance Award will be reduced or
eliminated depending on the performance under one or more Performance Categories.

b. In addition, the Committee mays, in its sole discretion, at any time prior to payment, reduce the amount of any
Performance Award by up to fifty percent (50%). Such reductions need not be uniform among Participants. The
Committee may, but shall not be required to, give one or more reasons for any such reduction. The Committee shall
not have the discretionary authority to increase the amount of any Performance Award above the amount determined
in accordance with the terms of the Plan and the Award. This section 5.5(b) shall not apply following a Change of
Control Event.

Section 5.6. Maximum Performance Award: Notwithstanding anything in the Plan to the contrary, no Participant shall
be entitled to receive more than six million dollars (before any withholding pursuant to section 6.2 hereof and whether
paid in cash, Common Stock or a combination), in the aggregate, under all Awards that have Performance Periods
beginning in the same Plan Year. For this purpose, a Performance Period that consists of more than one Plan Year will
be deemed to begin in the first Plan Year of such Performance Period even if a Participant’s Performance Percentage is
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determined based upon the Performance Percentage separately calculated with respect to each Plan Year (or portion of
a Plan Year) during the Performance Period.

Section 5.7. Recoupment. Any Awards granted pursuant to the Plan shall be subject to any recoupment or clawback
policy that may be adopted by the Company from time to time and to any requirement of applicable law, regulation or
listing standard that requires the Company to recoup or claw back compensation paid pursuant to such an Award.

ARTICLE VI
MISCELLANEOUS

Section 6.1. Nonassignability: Awards (including any payments due thereunder) shall not be assigned, pledged or
transferred, other than by the laws of descent and distribution, and shall not be subject to levy, attachment, execution
or other similar process. If a Participant attempts to assign, pledge or transfer any right to an Award or in the event of
any levy, attachment, execution or similar process upon the rights or interests conferred by the Plan, the Committee
may terminate the participation of the Participant in the Plan effective as of the date of such notice and the Participant
shall have no further rights hereunder.
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Section 6.2. Withholding Taxes: The Company shall withhold from the payment of each Performance Award the
amount that the Company deems necessary to satisfy its obligation to withhold Federal, state and local income or
other taxes incurred by reason of the payment of the Performance Award.

Section 6.3. Amendment or Termination of the Plan. The Committee may from time to time or at any time amend,
suspend or terminate the Plan.

Section 6.4. Other Compensation: Nothing contained in this Plan shall be deemed in any way to restrict or limit the
Company from making any award or payment to a Participant under any other plan, policy, program, understanding or
arrangement, whether now existing or hereinafter in effect.

Section 6.5. Payments to Other Persons: If payment of a Performance Award, in whole or in part, is legally required to
be made to any person other than the applicable Participant, any such payment will be a complete discharge of the
liability of the Company to such Participant for such amount.

Section 6.6. Unfunded Plan: The Company shall have no obligation to purchase assets, place assets in trust or
otherwise take any action to fund, secure or segregate any amounts to be paid under the Plan.

Section 6.7. Indemnification: In addition to any other rights of indemnification they may have as members of the
Board or the Committee or as officers of the Company, the members of the Board and the Committee and any officers
to whom authority is delegated under the Plan shall be indemnified by the Company against all costs and expenses
reasonably incurred by them in connection with any action, suit or proceeding to which they or any of them may be a
party by reason of any action taken or failure to act under or in connection with the Plan and against all amounts paid
by them in settlement thereof (provided that such settlement is approved by independent legal counsel selected by the
Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except a judgment
based upon a finding of bad faith; provided that upon the institution of any such action, suit or proceeding, the Board
or Committee member or officer shall give the Company notice thereof in writing and an opportunity, at the
Company’s expense, to handle and defend such action, suit or proceeding before such Board or Committee member or
officer undertakes to handle and defend such action, suit or proceeding on his or her own behalf.

Section 6.8. No Employment Rights: Nothing in this Plan shall confer upon any Eligible Employee or Participant any
right to continued employment with the Company or any participating Affiliate.

Section 6.9. Plan Expenses: Any expenses of administering the Plan shall be borne by the Company.

Section 6.10. In Writing: For purposes of this Plan, actions taken by the Committee “in writing” shall include, without
limitation, actions recorded in the minutes of any meeting of the Committee and any unanimous consent action of the
Committee in lieu of a meeting thereof.

Section 6.11. Section Headings: The section headings contained herein are for convenience only, and in the event of
any conflict between the text of the Plan and the section headings, the text of the Plan shall control.

Section 6.12. Applicable Law: The Plan shall be governed by the internal laws of the State of Wisconsin without
regard to the conflict of law principles thereof.

Section 6.13. Effective Date: The Plan has been effective since April 24, 2010 following shareholder approval.

Amendments to the Plan approved by the Committee on February 3, 2015 shall be effective as of April 26, 2015.
However, the Plan shall terminate and no Performance Awards shall be paid hereunder in respect of any Performance
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Awards made after April 26, 2015 if the Plan has not been approved by the requisite vote of the Company’s
shareholders under Code section 162(m) at the first meeting of the Company’s shareholders held after December 31,
2014.
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