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NAUTILUS, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of Nautilus, Inc.:
The annual meeting of shareholders of Nautilus, Inc. will be held on Wednesday, May 4, 2016, at our headquarters
building, 17750 S.E. 6th Way, Vancouver, Washington 98683, beginning at 1:00 p.m. Pacific Daylight Time, for the

following purposes:

To elect a Board of Directors, consisting of six (6) members, to serve until the next annual meeting of

I shareholders or until their successors are duly elected and qualified;

5 To approve the compensation of the named executive officers for the year ended December 31, 2015 in a
) non-binding, advisory vote, as reported in this Proxy Statement;

3 To ratify the Audit Committee's appointment of Deloitte & Touche LLP as our independent registered
’ public accounting firm for the year ending December 31, 2016; and

4 To consider and act upon any other matter which may properly come before the annual meeting or any

adjournment thereof.

Only shareholders who held their shares at the close of business on March 14, 2016, the record date, are entitled to
receive notice of and to vote at the annual meeting or any adjournment or postponement thereof.

All shareholders are cordially invited to attend the annual meeting. Whether or not you plan to attend the annual
meeting, please sign and promptly return the enclosed proxy card, which you may revoke at any time prior to its use.
A prepaid, self-addressed envelope is enclosed for your convenience. Your shares will be voted at the annual meeting
in accordance with your proxy.

By Order of the Board of Directors

/s/ Wayne M. Bolio
WAYNE M. BOLIO
Secretary

Vancouver, Washington
April 4, 2016

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Shareholders to Be Held On May 4, 2016:

Pursuant to rules promulgated by the Securities and Exchange Commission (the "SEC"), we have elected to provide
access to our proxy materials both by sending you this full set of proxy materials, including a Notice of Annual
Meeting and a 2015 Annual Report to Shareholders, and by notifying you of the availability of our proxy materials on
the Internet. The Notice of Annual Meeting, Proxy Statement and 2015 Annual Report to Shareholders are available at
http://www .nautilusinc.com/investors. In accordance with the SEC rules, the materials on the website are searchable,
readable and printable, and the website does not have “cookies” or other tracking devices which identify visitors.
Directions to our annual meeting are also available at http://www.nautilusinc.com/investors.
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NAUTILUS, INC.
17750 S.E. 6th Way
Vancouver, Washington 98683

PROXY STATEMENT

General Information

Our Board of Directors (the “Board”) is furnishing this Proxy Statement and the accompanying Annual Report to
Shareholders, Notice of Annual Meeting and proxy card in connection with its solicitation of proxies for use at our
2016 annual meeting of shareholders (the “Annual Meeting”) or any adjournment thereof. The Annual Meeting will be
held on Wednesday, May 4, 2016, beginning at 1:00 p.m., Pacific Daylight Time at the following location:

17750 S.E. 6th Way
Vancouver, Washington 98683

Our Board has designated the two persons named on the enclosed proxy card, Bruce M. Cazenave and Sidharth Nayar,
to serve as proxies in connection with the Annual Meeting. These proxy materials and the accompanying Annual
Report to Shareholders are being mailed on or about April 4, 2016 to our shareholders of record as of March 14, 2016.
Revocability of Proxies

You may revoke any proxy you execute at any time prior to its use at the Annual Meeting by:

edelivering written notice of revocation to our Secretary;

edelivering an executed proxy bearing a later date to our Secretary; or

eattending the Annual Meeting and voting in person.

Record Date

Our Board has fixed the close of business on March 14, 2016 as the record date for determining which of our
shareholders are entitled to notice of and to vote at the Annual Meeting. At the close of business on the record date,
31,031,096 shares of our common stock were outstanding.

Voting; Quorum

Each share of common stock outstanding on the record date is entitled to one vote per share at the Annual Meeting.
Shareholders are not entitled to cumulate their votes. The presence, in person or by proxy, of the holders of a majority
of our outstanding shares of common stock is necessary to constitute a quorum at the Annual Meeting.

Votes Required to Approve Each Proposal

If a quorum is present at the annual meeting:

(1) the six (6) nominees for the election of directors who receive the greatest number of votes cast by the shares
present and voting in person or by proxy will be elected as directors; and

(i1) The proposals regarding the advisory vote on named executive officer compensation and ratification of the
selection of the independent registered public accounting firm will be approved if the number of votes cast in favor of

5
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the proposal exceeds the number of votes cast against it.
Counting of Votes; Abstentions

You may vote “FOR” or “WITHHOLD” authority to vote for the nominee for election as a director. If you vote your
shares without providing specific instructions, your shares will be voted FOR the nominee for election to the Board of
Directors. If you vote to “WITHHOLD” authority to vote for the nominee for election as a director, the shares
represented will be counted as present for the purpose of determining a quorum, but they will not be counted as a vote
cast on the proposal and will have no effect in determining whether the nominee is elected.
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You may vote “FOR” or “AGAINST” or “ABSTAIN” from voting when voting on the proposals regarding the advisory vote
on named executive officer compensation and the ratification of the selection of the independent registered public

accounting firm. If you choose “ABSTAIN” from voting on a proposal, your shares represented will be counted as

present for the purpose of determining a quorum, but will not be counted as votes cast on the proposal and will have

no effect in determining whether the proposal is approved.

Broker Discretionary Voting

If you hold your shares in street name, your broker, bank or other similar institution may be able to vote your shares
without your instructions depending on whether the matter being voted on is “discretionary” or “non-discretionary.” In the
case of a discretionary matter (for example, the ratification of the independent registered public accounting firm), your
broker is permitted to vote your shares of common stock if you have not given voting instructions. In the case of a
non-discretionary matter (for example, the election of directors and the advisory vote to approve executive
compensation), your broker cannot vote your shares if you have not given voting instructions.

A “broker non-vote” occurs when your broker submits a proxy for the Annual Meeting with respect to discretionary
matters, but does not vote on non-discretionary matters because you did not provide voting instructions on these
matters. Broker non-votes are counted for the purpose of determining the presence or absence of a quorum, but are not
counted as votes cast for a proposal and will have no effect on the outcome of any proposal. Therefore, it is important
that you provide specific voting instructions to your broker, bank or similar institution.

Proxy Procedure

When a proxy card is properly dated, executed and returned, the shares it represents will be voted at the Annual
Meeting in accordance with the instructions specified in the proxy. If no specific instructions are given, the shares will
be voted FOR the election of the director nominees described below, FOR the proposal to approve, on a non-binding,
advisory basis, the compensation of our named executive officers as set forth in the proxy statement, and FOR the
ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending
December 31, 2016. If other matters come before the Annual Meeting, the persons named in the accompanying proxy
will vote in accordance with their best judgment with respect to such matters.

Cost of Proxy Solicitation

We will bear all costs associated with the solicitation of proxies in connection with the annual meeting. We do not
plan to hire a proxy solicitor, but, to the extent we choose to use proxy solicitor services, we will pay the related fees
and expenses.

Procedures for Shareholder Proposals and Nominations

Under our amended and restated bylaws, as amended ("Bylaws"), nominations for directors at an annual meeting may
be made only by (1) the Board or a committee of the Board, or (2) a shareholder entitled to vote who has delivered
notice to us within 120 to 180 days before the first anniversary of the date of the mailing of the notice for the
preceding year's annual meeting.

Our Bylaws also provide that business may not be brought before an annual meeting unless it is: (1) specified in the
notice of meeting (which includes shareholder proposals that we are required to include in our proxy statement under
SEC Rule 14a-8); (2) brought before the meeting by or at the direction of the Board; or (3) brought by a shareholder
entitled to vote who has delivered notice to us (containing certain information specified in the Bylaws) within 120 to
180 days before the first anniversary of the date of the mailing of the notice for the preceding year's annual meeting.
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In addition, you must comply with SEC Rule 14a-8 to have your proposal included in our proxy statement. A copy of
the full text of our Bylaws may be obtained upon written request to our Secretary at the address provided on page 1 of
this Proxy Statement.

Where You Can Find More Information

We file our proxy statements and other information with the SEC under the Securities Exchange Act of 1934, as
amended (“Exchange Act”). You can inspect and obtain a copy of our proxy statement and other information filed with
the SEC at the offices of the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549, on official
business days during the hours of 10 a.m. to 3 p.m. EST. Please call the SEC at 1-800-SEC-0330 for further
information on the Public Reference Room. The SEC maintains an Internet site at http://www.sec.gov/ where you can
obtain most of our SEC filings. We also make available, free of charge, on our website at www.nautilusinc.com, our
proxy statements filed with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably
practicable after they are filed electronically with the SEC.

5
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PROPOSAL NO. 1:
ELECTION OF DIRECTORS

According to our Bylaws, our Board shall be comprised of no more than seven (7) directors, provided, however that
the number may be decreased by resolution of our Board. The Board has fixed the authorized number of our directors
at six (6).

At this Annual Meeting, our shareholders will elect a board consisting of six (6) directors to serve until our 2017
annual meeting or until their respective successors are elected and qualified. Our Board has nominated the individuals
listed below to serve on our Board. All of the nominees are currently members of our Board. If any nominee is unable
or unwilling to serve as a director at the time of the Annual Meeting, our Board may provide for a lesser number of
directors or designate a substitute. If our Board designates a substitute, the proxy holders will have the discretionary
authority to vote for the substitute. Proxies may not be voted for more than six (6) nominees.

OUR BOARD UNANIMOUSLY RECOMMENDS YOU VOTE "FOR" EACH OF THE FOLLOWING NOMINEES
FOR ELECTION AS DIRECTOR:

M. Carl Johnson, III, 67, joined our Board in July 2010. Mr. Johnson is Chairman of the Board and a member of the
Compensation Committee. In October, 2015, Mr. Johnson retired as Executive Vice President, Marketing and Chief
Growth Officer of Big Heart Pet Brands, a division of J.M. Smucker Company. In this role he had line and operating
responsibility for the company’s widely distributed brands, and the innovation, marketing and creative services,
consumer and customer insights, communications and government relations groups, and the company’s Canadian
subsidiary. He joined Del Monte Foods, a privately owned manufacturer and marketer of processed foods, and the
predecessor of Big Heart Pet Brands, in November 2011 as Executive Vice President, Brands. From 2001 until April
2011, Mr. Johnson served as Senior Vice President and Chief Strategy Officer of the Campbell Soup Company, a
producer of canned soups and related products, where he had direct responsibility for corporate strategy, research and
development, quality, corporate marketing services, licensing, and e-business. Mr. Johnson joined Campbell from
Kraft Foods, where he ran three successively larger business divisions. Mr. Johnson earned his B.A. degree in
Government and Economics from Wesleyan University, and his M.B.A. degree from the University of Chicago. Mr.
Johnson serves as an executive committee member of the Agricultural Sustainability Institute, University of
California, Davis. Mr. Johnson is a trustee of the Adelphic Educational Fund, Wesleyan University, which grants
scholarships and supports educational, literary and artistic programs. He is also a member of the Steering Committee
of the Kilts Center for Marketing at the University of Chicago Graduate School of Business, which provides
scholarships to top marketing students and helps the school steer its marketing curriculum. Our Board has determined
that Mr. Johnson has the requisite experience and expertise to be a director of Nautilus based on his consumer
marketing expertise and strong background in corporate expansion strategy.

Ronald P. Badie, 73, joined our Board in August 2005. Mr. Badie is a member of the Audit Committee, Compensation
Committee, and Nominating and Corporate Governance Committee. Mr. Badie spent over 35 years with Deutsche
Bank and its predecessor, Bankers Trust Company, retiring in 2002 as Vice Chairman of Deutsche Bank Alex Brown
(now Deutsche Bank Securities), the firm's investment banking subsidiary. Mr. Badie currently serves as a director of
Amphenol Corporation. Mr. Badie was a director of Obagi Medical Products, Inc. from December 2006 to April 2013.
He also served as the Chairman of the Compensation Committee and member of the Audit Committee for Obagi
Medical Products. Mr. Badie was a director of Merisel, Inc. from October 2004 to March 2011 and Integrated
Electrical Services, Inc. between October 2003 and May 2006. Mr. Badie is a graduate of Bucknell University and
received an M.B.A. from New York University's Stern School of Business. Our Board determined that Mr. Badie has
the requisite experience and expertise to be a director of Nautilus based on his broad experience while serving as a
director of several publicly-traded and privately-held companies. In addition, Mr. Badie spent many years as an
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investment banker and has extensive experience in structured finance and capital markets transactions.

Bruce M. Cazenave, 61, was appointed Chief Executive Officer and elected to The Board of Directors in May 2011.
He also served as Acting Chief Financial Officer from July 3, 2013 until February 27, 2014. From January 2010 until
his appointment as Chief Executive Officer, Mr. Cazenave served as Managing Director of Inflection Point
Consulting, a business consulting firm, where he consulted with and served as an executive advisor to private equity
firms in the U.S. and Europe. From 2006 to 2009, he worked for Central Garden & Pet Company, a marketer and
producer of quality branded products for the lawn and garden and pet supplies markets, serving as President of its
Garden Décor Group. From January 2006 to August 2006, he served as a strategy consultant to Timex Corporation, a
watch manufacturer, where he focused on supply chain, operational and organizational priorities. From 2002 to 2005,
Mr. Cazenave served as President & CEO of Dorel Juvenile Group, a subsidiary of Dorel Industries, Inc. Dorel
Juvenile Group is a marketer and manufacturer of juvenile products. He has also served in senior executive roles at
Black & Decker U.S., Inc. and Timberland - both in the U.S and Europe. Mr. Cazenave is a graduate of John Hopkins
University and received a Master's degree from George Washington University. The Board has concluded that Mr.
Cazenave should continue

6
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serving as a director based on his over 20 years of senior executive leadership and extensive background running
divisions of premier global consumer products companies focused on profitable growth.

Richard A. Horn, 68, was elected to our Board in December 2007. Mr. Horn is the Chairman of the Compensation
Committee and is a member of the Audit Committee and the Nominating and Corporate Governance Committee. Mr.
Horn has been a private investor since February 2002. Mr. Horn was general manager of the PetsHotel Division of
PetSmart, Inc., a company that provides products, services and solutions for the lifetime needs of pets, from April
2001 through February 2002. From January 1999 through March 2001, he was Senior Vice President and General
Merchandise Manager of PetSmart.com, Inc. and from July 1994 until December 1998, he was Vice President and
General Merchandise Manager of PetSmart, Inc. From 1992 to 1994, Mr. Horn was Chief Financial Officer of
Weisheimer Companies, Inc., a chain of retail pet supply stores. Mr. Horn was a partner at Coopers & Lybrand (now
PricewaterhouseCoopers), an international public accounting and business consulting firm, from 1980 to 1992. Mr.
Horn serves on the Board of Trustees of Saint Joseph’s Hospital and Medical Center and Saint Joseph’s Westgate
Hospital in Phoenix, Arizona. He is also on the Board of Directors of the Fiesta Bowl. Our Board has determined that
Mr. Horn has the requisite experience and expertise to be a director of Nautilus. As a former retail merchandising and
direct-marketing executive, former Chief Financial Officer and a former partner at Coopers & Lybrand, Mr. Horn
brings particular expertise to our Board in the areas of direct marketing sales, consumer product merchandising and
retail trade, service industries, investor relations, financial reporting, accounting and auditing for complex
multinational operations.

Anne G. Saunders, 54, was elected to our Board in April 2012. Ms. Saunders is the Chairman of the Nominating and
Corporate Governance Committee and a member of the Audit Committee and the Compensation Committee. Since
November 2014, Ms. Saunders has been President, Consumer Division, of FTD Companies, Inc. (NASDAQ: FTD), a
global floral and gifting company. From August 2012 to January 2014, Ms. Saunders was President of Redbox, an
entertainment company that is owned and operated by Coinstar, Inc. (NASDAQ:CSTR). From March 2009 until
January 2012, Ms. Saunders was Executive Vice President and Chief Marketing Officer for Knowledge Universe, a
privately-held early education company with over 1,600 schools nationwide. From February 2008 until March 2009,
Ms. Saunders was Senior Vice President, Consumer Bank Executive and, from May 2007 until February 2008, she
was Senior Vice President, Brand Executive, for Bank of America Corporation (NYSE:BAC). Between 2001 and
2007, Ms. Saunders held a variety of positions with Starbucks Coffee Co. (NASDAQ:SBUX), including Senior Vice
President, Global Brand, during that company's period of rapid domestic and international growth. Ms. Saunders has
also held executive and senior management positions with eSociety, a B2B e-commerce company, AT&T Wireless
and Young & Rubicam. Additionally, Ms. Saunders served, from 2006 until 2007, as a director for Blue Nile, Inc.
(NASDAQ:NILE). She received a B.A. from Northwestern University and an M.B.A. from Fordham University. Our
Board has determined that Ms. Saunders has the requisite experience to be a director of Nautilus. Ms. Saunders brings
to our Board a strong background in marketing and building brands and provides Nautilus with additional expertise
and understanding of the consumer marketplace.

Marvin G. Siegert, 67, joined our Board in August 2005. Mr. Siegert is Chairman of the Audit Committee and a
member of the Compensation Committee and the Nominating and Corporate Governance Committee. Currently a
private investor, Mr. Siegert was President and Chief Operating Officer of The Pyle Group LLC, a private equity
investment group, from 1996 until July 2007. Prior to The Pyle Group, Mr. Siegert spent 26 years with Rayovac
Corporation, a manufacturer of batteries and lighting products, where he held various positions, with his most recent
position as Senior Vice President and Chief Financial Officer. Currently, Mr. Siegert serves as Audit Committee
Chairman on the Board of Directors of Great Lakes Educational Loan Services, Inc., a privately-held student loan
servicing company, and Behrens Manufacturing, Inc., a manufacturer and distributor of high quality metal containers.
He is also a member of the Board of Directors of Uniek, Inc., a manufacturer and distributor of picture frames and
wall décor. From 2005 until December 2012, Mr. Siegert was a member of the Board of Directors of Hy Cite
Corporation, a privately-held direct sales marketing company. Mr. Siegert graduated from the University of

11
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Wisconsin, Whitewater with a degree in accounting and holds a Master's degree in management from the University
of Wisconsin, Madison. Our Board has determined that Mr. Siegert has the requisite experience and expertise to be a
director of Nautilus. As a former President and Chief Operating Officer of a private equity investment group and
former Chief Financial Officer of a privately-held global consumer products company, Mr. Siegert brings a particular
expertise to our Board in the areas of consumer products, investor relations and financial strategies.

No family relationship exists among any of the directors or executive officers. No arrangement or understanding exists
between any director or executive officer and any other person pursuant to which any director was selected as a
director or executive officer of Nautilus.

12
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INFORMATION CONCERNING THE BOARD OF DIRECTORS

Our Board oversees our overall performance on behalf of our shareholders. Members of our Board stay informed of
our business through discussions with our Chief Executive Officer ("CEO") and other members of our executive team,
by reviewing materials provided to them, and by participating in regularly scheduled Board and committee meetings.

Corporate Governance

Our Board is elected by our shareholders to govern our business and affairs. Our Board selects our senior management
team, which is charged with conducting our business. Having selected our senior management team, our Board acts as
an advisor to senior management and monitors their performance. Our Board reviews strategies, financial objectives
and operating plans. It also plans for management succession of our Chief Executive Officer, as well as other senior
management positions, and oversees our compliance efforts.

Our Board has determined that each of Ronald P. Badie, Richard A. Horn, M. Carl Johnson, III, Anne G. Saunders
and Marvin G. Siegert qualify as an “independent director” under our Corporate Governance Guidelines (available on
our website at www.nautilusinc.com), Section 303A.02 of the Listed Company Manual (the "Listed Company
Manual") of the New York Stock Exchange ("NYSE"), and applicable rules of the SEC, and that each such person is
free of any relationship that would interfere with the individual exercise of independent judgment. Our Board has
further determined that each member of the Board's three committees meets the independence requirements applicable
to those committees prescribed by the Listed Company Manual and the SEC, including Rules 10A-3(b)(1) and 10C-1
under the Exchange Act related to independence of audit committee and compensation committee members,
respectively.

Our Board met eight times in 2015 and all of our directors attended at least 75% of the meetings of our Board and of
the meetings held by the committee(s) on which they served. Currently, we do not have a policy requiring our Board
members' attendance at the annual meetings of our shareholders. Four of our directors attended our 2015 annual
shareholders meeting.

In order to promote open discussion among independent directors, our Board has a policy of conducting executive
sessions of independent directors during each regularly scheduled board meeting and at such other times if requested
by an independent director. These executive sessions are led by our Chairman.

Transactions with Related Persons

Our Board recognizes that “transactions” with a “related person” (as such terms are defined in Item 404 of Regulation
S-K) present a heightened risk of conflict of interest and/or improper valuation (or the perception thereof) and,
therefore, has adopted a policy which shall be followed in connection with all related person transactions. Specifically,
this policy addresses our procedures for the review, approval and ratification of all related person transactions.

Our Board has determined that the Audit Committee is best suited to review and approve related person transactions.
Accordingly, any related person transactions recommended by management shall be presented to the Audit Committee
for approval at a regularly scheduled meeting of the Audit Committee. Any related person transaction shall be
consummated or shall continue only if the Audit Committee approves the transaction, the disinterested members of
our Board approve the transaction, or the transaction involves compensation approved by the Compensation
Committee.

Committees of the Board

13
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Our Board currently has three standing committees: an Audit Committee, a Compensation Committee, and a
Nominating and Corporate Governance Committee. Each committee is governed by a written charter that may be
amended by our Board at any time. The full text of each committee charter and our Corporate Governance Guidelines
are available on our website located at www.nautilusinc.com or in print to any interested party who requests it.
Requests should be sent to the Nautilus, Inc. Secretary at the address provided on page 1 of this Proxy Statement.

The Audit Committee

The Audit Committee is established in accordance with Section 3(a)(58)(A) of the Exchange Act and represents and
assists our Board in fulfilling its oversight responsibility relating to (i) the integrity of our financial statements and
other financial information furnished by Nautilus, (ii) our compliance with legal and regulatory requirements, (iii) our
system of internal accounting and financial controls, (iv) our independent registered public accounting firm's
qualifications, performance, compensation and independence, (v) the performance of our internal audit function, and
(vi) compliance with our code of business conduct and ethics.

14
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In fulfilling the duties outlined in its charter, the Audit Committee, among other things, shall:

have the sole authority and responsibility to select, evaluate and, where appropriate, replace our independent
registered public accounting firm;

review and discuss with management and our independent registered public accounting firm, prior to release to the
general public and legal and regulatory agencies, our annual audited financial statements and quarterly financial
statements, including disclosures contained in our Annual Report on Form 10-K under the section heading
“Management's Discussion and Analysis of Financial Condition and Results of Operations,” and matters required to be
reviewed under applicable legal, regulatory or public company exchange listing requirements;

discuss polices developed by management and our Board with respect to risk assessment and risk management and
steps management has taken to monitor and control financial risk exposure, including anti-fraud programs and
controls;

.review the responsibilities, functions and performance of our internal audit function, including internal audit's charter,
plans and budget and the scope and results of internal audits;

review management's report on internal control over financial reporting and discuss with management and the
tndependent registered public accounting firm any significant deficiencies or material weaknesses in the design or
operation of our internal controls; and

establish procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting
controls or auditing matters, including procedures for the confidential, anonymous submission by our employees of
concerns regarding questionable accounting or auditing matters or violations of our code of conduct.

During 2015, the Audit Committee consisted of four independent directors: Marvin G. Siegert (Chairman), Ronald P.
Badie, Richard A. Horn and Anne G. Saunders. Each member of the Audit Committee meets the independence,
financial literacy and experience requirements contained in the corporate governance listing standards of the NYSE
relating to audit committees. In addition, our Board has determined that Messrs. Badie, Horn 