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The Reporting Person is a Partner of Warburg Pincus & Co., a New York general partnership ("WP"), and a Member and Managing

(1)

(the "Issuer"), as of the date hereof.

Director of Warburg Pincus LLC, a New York limited liability company ("WP LLC"). The Warburg Pincus Entities (as defined below)
collectively own 46,609,061 shares of common stock, par value $0.01 per share (the "Common Stock"), of Antero Resources Corporation

All shares of Common Stock of the Issuer indicated as indirectly owned by the Reporting Person are included because of his affiliation
with the Warburg Pincus Entities, due to which Mr. Kagan may be deemed to have an indirect pecuniary interest (within the meaning of
(2) Rule 16a-1 under the Securities and Exchange Act of 1934, as amended) in an indeterminate portion of the shares of Common Stock of
the Issuer owned by the Warburg Pincus Entities. Mr. Kagan disclaims beneficial ownership of all shares of Common Stock of the Issuer
attributable to the Warburg Pincus Entities except to the extent of his direct pecuniary interest therein.

(3) The Warburg Pincus funds are Warburg Pincus Private Equity VIIIL, L.P., a Delaware limited partnership ("WP VIII", and together with
its two affiliated partnerships, Warburg Pincus Netherlands Private Equity VIII C.V. I, a company formed under the laws of the
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Netherlands ("WP VIII CV I"), and WP-WPVIII Investors, L.P., a Delaware limited partnership ("WP-WPVIII Investors"), collectively,
the "WP VIII Funds"), Warburg Pincus Private Equity X, L.P., a Delaware limited partnership ("WP X"), Warburg Pincus X Partners,
L.P., a Delaware limited partnership ("WP X Partners", and together with WP X, the "WP X Funds"), and Warburg Pincus Private Equity
X O&G, L.P., a Delaware limited partnership ("WP X O&G"). WP-WPVIII Investors GP L.P., a Delaware limited partnership
("WP-WPVIII GP"), is the general partner of WP-WPVIII Investors. Warburg Pincus X, L.P., a Delaware limited partnership ("WP X
GP"), is the general partner of each of the WP X Funds and WP X O&G.

Warburg Pincus X GP L.P., a Delaware limited partnership ("WP X GP LP"), is the general partner of WP X GP. WPP GP LLC, a
Delaware limited liability company ("WPP GP"), is the general partner of WP-WPVIII GP and WP X GP LP. Warburg Pincus Partners,
L.P., a Delaware limited partnership ("WP Partners"), is (i) the managing member of WPP GP, and (ii) the general partner of WP VIII
and WP VIII CV 1. Warburg Pincus Partners GP LLC, a Delaware limited liability company ("WP Partners GP"), is the general partner of
WP Partners. WP is the managing member of WP Partners GP. WP LLC is the manager of each of the WP VIII Funds, the WP X Funds
and WP X O&G.

@

Each of the WP VIII Funds, the WP X Funds, WP X O&G, WP-WPVIII GP, WP X GP, WP X GP LP, WPP GP, WP Partners, WP

©) Partners GP, WP and WP LLC are collectively referred to herein as the "Warburg Pincus Entities."

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. times new roman; FONT-SIZE: 10pt; FONT-SIZE: 10pt; FONT-FAMILY: times new
roman'>

Large accelerated filer o

Accelerated filer o

Non-accelerated filer o (Do not check if a smaller reporting company)

Smaller reporting company x

(cover continued on next page)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-1 (File No. 333-170066) (the
“Registration Statement”) of NovaDel Pharma Inc. (the “Company”) is being filed pursuant to the undertakings in Item 17
of the Registration Statement to update and supplement the information contained in the Registration Statement, as
originally declared effective by the Securities and Exchange Commission (the “SEC”) on February 14, 2011, to include
the information contained in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010
that was filed with the SEC on March 29, 2011 and the Company’s current reports on Form 8-K that have been filed
with the SEC since December 31, 2010. No changes have been made to the prospectus contained in the Registration
Statement (which prospectus continues to form a part of this Registration Statement) and, accordingly, such

prospectus has not been reprinted in Part I of this filing. No additional securities are being registered under this
Post-Effective Amendment No. 1. All applicable registration fees were paid at the time of the original filing of the
Registration Statement.

Explanation of Responses: 4
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The information contained in this prospectus supplement is not complete and may be changed. We may not sell these
securities until the Registration Statement filed with the Securities and Exchange Commission is effective. This
prospectus supplement is not an offer to sell these securities and we are not soliciting offers to buy these securities in
any state or jurisdiction where the offer or sale is not permitted.

Filed pursuant to Rule 424(b)(3)
Registration Statement No. 333-170066
Prospectus Supplement No. 1
(to Prospectus dated February 14, 2011)

Subject to Completion, dated April 1, 2011

1,667 SHARES OF SERIES A CONVERTIBLE PREFERRED STOCK,
TOGETHER WITH SERIES A WARRANTS TO PURCHASE 16,670,000 SHARES OF
COMMON STOCK, SERIES B WARRANTS TO PURCHASE 16,670,000 SHARES OF
COMMON STOCK, SERIES C WARRANTS TO PURCHASE 16,670,000 SHARES OF
COMMON STOCK AND UP TO 40,000,000 SHARES OF COMMON STOCK UNDERLYING THE
CONVERTIBLE PREFERRED STOCK AND THE SERIES B WARRANTS

Pursuant to the prospectus dated February 14, 2011, we offered 1,667 shares of our Series A Convertible Preferred
Stock, convertible into our common stock, par value $0.001 per share, together with Series A Warrants to purchase
16,670,000 shares of our common stock, Series B Warrants to purchase 16,670,000 shares of our common stock,
Series C Warrants to purchase 16,670,000 shares of our common stock and up to 40,000,000 shares of common stock
underlying the Series A Convertible Preferred Stock and the Series B Warrants to purchasers in this offering. The
Series A Warrants, the Series B Warrants and the Series C Warrants are referred to herein as the warrants. The
maximum number of shares of common stock underlying the convertible preferred stock and the warrants issued in
this offering is up to 73,340,000; provided, however, we are not registering the 33,340,000 shares issuable upon
exercise of the Series A and Series C Warrants. Delivery of the convertible preferred stock and warrants was made on
or about February 14, 2011. The convertible preferred stock is convertible at any time at the option of the holder into
shares of our common stock at a conversion ratio determined by dividing the stated value of the convertible preferred
stock by a conversion price of $0.10 per share. As of the date of this prospectus supplement, [__] shares of the
convertible preferred stock have been converted into shares of our common stock and we did not receive any proceeds
upon conversion of the convertible preferred stock. The Series B Warrants will be exercisable immediately and on or
before the first year anniversary of their initial exercise date at an exercise price of $0.10 per share of common stock.
The Series A and Series C Warrants will be exercisable on or after the one year and one day anniversary following the
issuance date and will be exercisable on or before the fifth year anniversary of their initial exercise date at an exercise
price of $0.15 per share of common stock. All of the warrants remain outstanding as of the date of this prospectus
supplement.

We have incorporated by reference into this prospectus supplement the Annual Report on Form 10-K of NovaDel
Pharma Inc. for the fiscal year ended December 31, 2010 (the “Annual Report™) and our current reports on Form 8-K

Explanation of Responses: 5
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that have been filed with the SEC since December 31, 2010. This prospectus supplement should be read in
conjunction with the prospectus dated February 14, 2011 (the “Prospectus’), which is to be delivered with this
prospectus supplement. This prospectus supplement updates and supplements the information in the Prospectus. If
there is any inconsistency between the information in the Prospectus and this prospectus supplement, you should rely
on the information in this prospectus supplement.

Our common stock is presently quoted on the Over-the-Counter Bulletin Board under the symbol “NVDL.OB” We do
not intend to apply for listing of the convertible preferred stock and warrants on any securities exchange or market. On
March 31, 2011, the last reported sale price of our common stock as reported by the Over-the-Counter Bulletin Board
was $0.04 per share.

INVESTING IN THE OFFERED SECURITIES INVOLVES RISKS, INCLUDING THOSE SET FORTH IN THE
“RISK FACTORS” SECTION OF THIS PROSPECTUS BEGINNING ON PAGE 7 OF THE PROSPECTUS AND
PAGE 13 OF THE ANNUAL REPORT.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

Brokers or dealers effecting transactions in these securities should confirm that the shares are registered under the
applicable state law or that an exemption from registration is available.

Roth Capital Partners

The date of this prospectus is , 2011.

Explanation of Responses: 6
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INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

The Securities and Exchange Commission (the “SEC”) allows us to incorporate by reference the information contained
in documents that we file with them. We are incorporating by reference into this prospectus supplement the
documents listed below:

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2010 filed with the
SEC on March 29, 2011; and

e our current reports on Form 8-K filed with the SEC on January 5, 2011, January 7, 2011,
February 4, 2011 and February 15, 2011.

By incorporating by reference our Annual Report on Form 10-K and our current reports on Form 8-K, we can disclose
important information to you by referring to those reports, which are considered part of this prospectus supplement.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that
a statement contained in this prospectus supplement or any other subsequently filed document that is deemed to be
incorporated by reference into this prospectus supplement modifies or supersedes the statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

We will provide each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all
of the reports or documents that have been incorporated by reference into this prospectus supplement but not delivered
with this prospectus supplement upon written or oral request at no cost to the requester. Requests should be directed
to: NovaDel Pharma Inc., 1200 Route 22 East, Suite 2000, Bridgewater, New Jersey 08807, Attention: Chief Financial
Officer, Telephone No.: (908) 203-4640. The reports and documents that have been incorporated by reference into this
prospectus supplement also may be accessed through our website at http://www.novadel.com.

You may read and copy any materials we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, DC 20549. This prospectus supplement is part of post-effective amendment No. 1 to a registration
statement on Form S-1 that we filed with the SEC. That post-effective amendment No. 1 to the registration statement
on Form S-1 contains more information than this prospectus supplement regarding us and the securities we offered
pursuant to the prospectus, including certain exhibits and schedules. You may obtain information on the operation of
the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that
contains reports, proxy and information statements, and other information regarding NovaDel at http://www.sec.gov.

You should rely only on the information contained in this prospectus supplement or to which we have referred you.
We have not authorized any person to provide you with different information or to make any representation not
contained in this prospectus.

EXPERTS

The balance sheets as of December 31, 2010 and 2009 and the related statements of operations, changes in
stockholders’ equity (deficiency) and cash flows for each of the three years in the period ended December 31,

2010 incorporated by reference in this prospectus supplement and registration statement have been audited by J. H.
Cohn LLP, independent registered public accounting firm, as indicated in their report with respect thereto, which
report includes an explanatory paragraph relating to NovaDel Pharma, Inc.’s ability to continue as a going concern and

Explanation of Responses: 7
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is included herein in reliance upon the authority of said firm as experts in giving said report.

Explanation of Responses:
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

The following table sets forth estimated expenses expected to be incurred in connection with the issuance and
distribution of the common stock being registered.

SEC Registration

Fee $ 1,021.42
Printing and

Engraving

Expenses $ 22,000.00

Accounting Fees
and Expenses $ 25,000.00

Legal Fees and

Expenses $ 50,000.00
Miscellaneous $ 1,978.58
Total $ 100,000.00

All expenses, other than the SEC Registration Fee, are estimated.
Item 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (the “DGCL”) empowers a corporation to indemnify its directors
and officers and to purchase insurance with respect to liability arising out of the performance of their duties as

directors and officers. The DGCL provides further that the indemnification permitted thereunder shall not be deemed
exclusive of any other rights to which the directors and officers may be entitled under the corporation’s by-laws, any
agreement, vote of stockholders or otherwise.

Article Nine of our Certificate of Incorporation eliminates the personal liability of directors to the fullest extent
permitted by Section 102 of the DGCL. Article Ten provides for indemnification of all persons whom we shall have
the power to indemnify pursuant to Section 145 of the DGCL.

The effect of the foregoing is to require us, to the extent permitted by law, to indemnify our officers and directors for
any claims arising against such persons in their official capacities if such persons acted in good faith and in a manner
that they reasonably believed to be in or not opposed to our best interests, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawful. Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

We currently maintain liability insurance on behalf of any person who is or was a director or officer against any loss
arising from any claim asserted against him or her and incurred by him or her in that capacity, subject to certain

exclusions and limitations on the amount of coverage.

Item 15. Recent Sales of Unregistered Securities

Explanation of Responses: 9
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During the three year period preceding the date of the filing of this registration statement, we have issued securities in
the transactions described below without registration under the Securities Act of 1933. These securities were offered
and sold by us in reliance upon exemptions from the registration requirements provided by Section 4(2) of the
Securities Act of 1933 or Regulation D under the Securities Act as transactions by an issuer not involving a public
offering.

In May 2008, we had entered into definitive agreements for the private placement with ProQuest Investments II, L.P.,
ProQuest Investments II Advisors Fund, L.P., and ProQuest Investments III, L.P., collectively referred to herein as
ProQuest, for an aggregate of up to $4,000,000 in gross proceeds, in the form of secured convertible promissory notes
with an interest rate of 10%, and warrants to purchase shares of our common stock, referred to herein as the 2008
Financing. In May 2008, we sold securities in the initial closing of the 2008 Financing, resulting in the issuance of
notes convertible into 5,000,000 shares of our common stock, and warrants to

II-1

Explanation of Responses: 10
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purchase 3,000,000 shares of our common stock. The sale of the notes and warrants resulted in gross proceeds to us of
$1,475,000, before deducting certain fees and expenses.

In October 2008, we sold securities in the subsequent closing of the 2008 Financing, resulting in the issuance of notes
convertible into 10,744,681 shares of our common stock, and warrants to purchase 6,446,809 shares of our common
stock. The sale of the notes and warrants resulted in gross proceeds to us of $2,525,000, before deducting certain fees
and expenses.

In December 2009, we entered into an amendment agreement with ProQuest, whereby ProQuest agreed to convert the
outstanding aggregate principal amount of all of their convertible notes and liquidated damages notes, in each case,
plus accrued interest thereon, in an amount equal to $3,657,517 into 23,237,083 shares of our common stock, $0.001
par value per shares. Immediately following such transaction, ProQuest’s equity ownership in the Company consisted
of (i) 29,504,653 shares of common stock and (ii) warrants to purchase 11,433,345 shares of the common stock at an
exercise price of $0.1888 per share.

Item 16. Exhibits and Financial Statement Schedules

The following exhibits are included with this prospectus. All management contracts or compensatory plans or
arrangements are marked with an asterisk.

Exhibit
No. Description Method of Filing
1.1 Form of Placement Agent Agreement Incorporated by reference to Exhibit 1.1
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
3.1 Restated Certificate of Incorporation Incorporated by reference to Exhibit 3.1
of the Company of the Company’s Quarterly Report on
Form 10-QSB, as filed with the SEC on
June 14, 2004.
3.2 Certificate of Amendment to the Incorporated by reference to Exhibit 3.1
Certificate of Incorporation of the of the Company’s Annual Report on Form
Company 10-K, as filed with the SEC on March 26,
2007.
33 Amended and Restated By-laws of the Incorporated by reference to Exhibit 3.1
Company of the Company’s Form 8-K, as filed with
the SEC on September 9, 2005.
34 Certificate of Designations of Incorporated by reference to Exhibit 3.1
Preferences, Rights and Limitations of of the Company’s Form 8-K, as filed with
Series A Convertible Preferred Stock the SEC on February 15, 2011.
4.1 Form of Warrant issued to certain Incorporated by reference to Exhibit 4.1
accredited investors and placement of the Company’s Form 8-K, as filed with
agents the SEC on April 17, 2006.
4.2 Form of Warrant issued to certain Incorporated by reference to Exhibit 4.1
accredited investors and the of the Company’s Current Report on Form
placement agent 8-K filed with the SEC on January 4,
2007.
4.3 Form of Warrant Incorporated by reference to Exhibit 4.2

Explanation of Responses:

of the Company’s Current Report on Form
8-K, as filed with the SEC on June 3,

11
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Form of Series A Warrant

Form of Series A Convertible
Preferred Stock Certificate

Form of Series A Warrant

Form of Series B Warrant

Form of Series C Warrant

Opinion of Morgan, Lewis & Bockius
LLP

1992 Stock Option Plan

Form of Incentive Stock Option
Agreement under the 1992 Stock
Option Plan

1997 Stock Option Plan

Form of Non-Qualified Option
Agreement under the 1997 Stock
Option Plan

1998 Stock Option Plan

Form of Stock Option Agreement
under the 1998 Stock Option Plan

Form of Non-Qualified Option
Agreement

License and Development Agreement,
effective as of April 4, 2003, by and

Explanation of Responses:

2008.

Incorporated by reference to Exhibit 4.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on March 31,
2010.

Incorporated by reference to Exhibit 4.1
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
Incorporated by reference to Exhibit 4.2
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
Incorporated by reference to Exhibit 4.3
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
Incorporated by reference to Exhibit 4.4
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
Incorporated by reference to Exhibit 5.1
of the Company’s Amendment No. 4 to the
Registration Statement on Form S-1, as
filed with the SEC on February 14, 2011.
Incorporated by reference to the
Company’s Registration Statement on
Form SB-2, as filed with the SEC on
August 8, 1997 (File No. 333-33201).
Incorporated by reference to the
Company’s Registration Statement on
Form SB-2, as filed with the SEC on
August 8, 1997 (File No. 333-33201).
Incorporated by reference to Exhibit 10.8
to the Company’s Registration Statement
on Form SB-2, as filed with the SEC on
August 8, 1997 (File No. 333-33201).
Incorporated by reference to the
Company’s Registration Statement on
Form SB-2, as filed with the SEC on
August 8, 1997 (File No. 333-33201).
Incorporated by reference to Exhibit 4.1
to the Company’s Registration Statement
on Form S-8, as filed with the SEC on
June 18, 2004 (File No. 333-116665).
Incorporated by reference to Exhibit 4.2
to the Company’s Registration Statement
on Form S-8, as filed with the SEC on
June 18, 2004 (File No. 333-116665).
Incorporated by reference to Exhibit 4.3
to the Company’s Registration Statement
on Form S-8, as filed with the SEC on
June 18, 2004 (File No. 333-116665).
Incorporated by reference to Exhibit
10.31 to the Company’s Annual Report on

12
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between the Company and Manhattan
Pharmaceuticals, Inc.

Second Amendment to License and
Development Agreement, dated as of
June 22, 2004, by and between the
Company and Velcera, Inc. (formerly
known as the Veterinary Company,
Inc.)

Disclosure and Release Agreement
Related to the Exchange of Non-Plan
Options for Stock Options under the
NovaDel Pharma Inc. 1998 Stock
Option Plan by and between the
Company and Thomas E. Bonney
Disclosure and Release Agreement
Related to the Exchange of Non-Plan
Options for Stock Options under the
NovaDel Pharma Inc. 1998 Stock
Option Plan by and between the
Company and Charles Nemeroff
1998 Stock Option Plan Nonqualified
Stock Option Agreement dated July
28, 2005, by and between the
Company and Thomas E. Bonney

1998 Stock Option Plan Nonqualified
Stock Option Agreement dated July
28, 2005, by and between the
Company and Charles Nemeroff

1998 Stock Option Plan Nonqualified
Stock Option Agreement dated
January 17, 2006, by and between the
Company and Thomas Bonney

1998 Stock Option Plan Nonqualified
Stock Option Agreement dated
January 17, 2006, by and between the
Company and Charles Nemeroff
1998 Stock Option Plan Nonqualified
Stock Option Agreement dated
January 17, 2006, by and between the
Company and Steven Ratoff
Employment Agreement dated
December 4, 2006 by and between the
Company and David H. Bergstrom,
Ph.D.

Incentive Stock Option Award
between the Company and David H.
Bergstrom dated December 4, 2006

Explanation of Responses:

Form 10-KSB, as filed with the SEC on
March 11, 2004.

Incorporated by reference to Exhibit

10.14 to the Company’s Annual Report on
Form 10-KSB, as filed with the SEC on
November 15, 2004.

Incorporated by reference to Exhibit 10.3
of the Company’s Form 8-K, as filed with
the SEC on August 2, 2005.

Incorporated by reference to Exhibit 10.4
of the Company’s Form 8-K, as filed with
the SEC on August 2, 2005.

Incorporated by reference to Exhibit

10.25 of the Company’s Annual Report on
Form 10-KSB for the period ended July
31, 2005, as filed with the SEC on
October 31, 2005.

Incorporated by reference to Exhibit

10.29 of the Company’s Annual Report on
Form 10-KSB for the period ended July
31, 2005, as filed with the SEC on
October 31, 2005.

Incorporated by reference to Exhibit 10.2
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
March 15, 2006.

Incorporated by reference to Exhibit 10.5
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
March 15, 2006.

Incorporated by reference to Exhibit 10.6
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
March 15, 2006.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on December
8, 2006.

Incorporated by reference to Exhibit 10.2
of the Company’s Current Report on Form
8-K, as filed with the SEC on December
8, 2006.
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Nonqualified Stock Option Award
between the Company and David H.
Bergstrom, dated December 4, 2006

Amendment 2007-1 to the NovaDel
Pharma Inc. 1998 Stock Option Plan
dated March 2, 2007

Amended and Restated License and
Development Agreement, dated as of
July 31, 2007, by and between
NovaDel Pharma Inc. and HANA
Biosciences, Inc.

Product Development and
Commercialization Sublicense
Agreement, dated as of July 31, 2007,
by and among NovaDel Pharma Inc.,
HANA Biosciences and PAR
Pharmaceuticals, Inc.

License Agreement, dated May 19,
2008, by and among the Company
and BioAlliance Pharma SA.

Supply Agreement, dated July 7,
2008, by and among the Company
and BioAlliance Pharma SA.

License and Distribution Agreement,
dated October 27, 2009, between
NovaDel Pharma Inc. and Mist
Acquisition, LLC

License and Distribution Agreement,
dated November 12, 2009, between
NovaDel Pharma Inc. and ECR
Pharmaceuticals Company, Inc.
Lease Agreement, dated as of
December 7, 2009 and effective as of
February 1, 2010, by and between
Regus Management Group, LLC, as
Landlord, and NovaDel Pharma Inc.,
as Tenant

Employment Agreement, dated
January 8, 2010, by and between
NovaDel Pharma Inc. and Steven B.
Ratoff.

Securities Purchase Agreement, dated
March 31, 2010, among the Company
and the investors set forth therein.

Employment Agreement, dated June
8, 2010, by and between NovaDel

Explanation of Responses:

Incorporated by reference to Exhibit 10.3
of the Company’s Current Report on Form
8-K, as filed with the SEC on December
8, 2006.

Incorporated by reference to Exhibit

10.45 of the Company’s Annual Report on
Form 10-K, as filed with the SEC on
March 26, 2007.

Incorporated by reference to Exhibit 10.1
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
November 14, 2007.

Incorporated by reference to Exhibit 10.2
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
November 14, 2007.

Incorporated by reference to Exhibit 10.4
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
August 7, 2008.

Incorporated by reference to Exhibit 10.5
of the Company’s Quarterly Report on
Form 10-Q, as filed with the SEC on
August 7, 2008.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on December
10, 2009.

Incorporated by reference to Exhibit 10.2
of the Company’s Current Report on Form
8-K, as filed with the SEC on December
10, 2009.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on January 14,
2010.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on January 11,
2010.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on March 31,
2010.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
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Pharma Inc. and Craig Johnson.

NovaDel 2006 Equity Incentive Plan
(As amended and restated April 20,
2010).

Form of Securities Purchase
Agreement

License Agreement, dated January 5,
2007, between NovaDel Pharma, Inc.
and Kwang Dong Pharmaceuticals.

Subsidiaries of the Registrant
Consent of J.H. Cohn LLP

Consent of Morgan Lewis & Bockius
LLP (included in Exhibit 5.1)

Power of Attorney

Compensation Related Contract.

8-K, as filed with the SEC on June 9,
2010.

Incorporated by reference to Exhibit 10.1
of the Company’s Current Report on Form
8-K, as filed with the SEC on June 10,
2010.

Incorporated by reference to Exhibit 10.1
of the Company’s Form 8-K, as filed with
the SEC on February 15, 2011.
Incorporated by reference to Exhibit

10.32 of the Company’s Annual Report on
Form 10-K, as filed with the SEC on
March 29, 2011.

The registrant has no subsidiaries.

Filed herewith.

Incorporated by reference to Exhibit 23.2
of the Company’s Amendment No. 4 to the
Registration Statement on Form S-1, as
filed with the SEC on February 14, 2011.
Incorporated by reference to Exhibit 24.1
of the Company’s Registration Statement
on Form S-1, as filed with the SEC on
October 21, 2010.

+Confidential Treatment Requested. Confidential Materials omitted and filed separately with the Securities and
Exchange Commission.

Item 17. Undertakings

(a)

The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration

statement:

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

11-2
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(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) of this chapter) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

(2) That, for the purposes of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, if the registrant is relying on Rule 430B, for the purpose of determining liability under the Securities Act of
1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date; or

(5) That, for the purpose of determining liability under the Securities Act of 1933 in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)
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Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

© The undersigned registrant hereby undertakes that:

(i) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(ii) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered

therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

II-3
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SIGNATURES

Pursuant to the requirements of the Act, NovaDel Pharma Inc. has duly caused this post-effective amendment no. 1 to
the registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Bridgewater, State of New Jersey, on April 1, 2011.

Novadel Pharma Inc.

By:

/s/ Steven B. Ratoff
Name: Steven B. Ratoff

Title: President and Chief Executive Officer

(principal executive officer)

Pursuant to the requirements of the Securities Act, this post-effective amendment no. 1 to the registration statement
has been signed by the following persons in the capacities and on the dates indicated.

Signatures

/s/ Steven B. Ratoff
Steven B. Ratoff

/s/ Craig Johnson
Craig Johnson

*

Mark J. Baric

*

Thomas E. Bonney

*

Charles Nemeroff

/s/ Steven B. Ratoff
* By: Steven B. Ratoff
Attorney-in-fact

Chairman, President and Chief Executive Officer

(principal executive officer)

Chief Financial Officer

Title

Date

April 1, 2011

April 1, 2011

(principal financial and accounting officer)

Director

Director

Director

-4

April 1, 2011

April 1, 2011

April 1, 2011

Explanation of Responses:
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Value
Realized

Number of Securities
Underlying Unexercised

Value of Unexercised
In-the-Money

Options at 9/30/05 Options at 9/30/05 Exercisable Unexercisable Exercisable Unexercisable
Helen P. Johnson-Leipold
$ 175,000 $1,614,225 §
Paul A. Lehmann
40,000 479,250

Jervis B. Perkins

Long Term Incentive Plan Awards in Last Fiscal Year

Pursuant to the Company s phantom share plan, on an annual basis, the Company s Compensation Committee fixes a cash target award for each
participant. On the date that a cash target award is earned, such earned award is immediately converted into that number of phantom shares equal
to (i) the aggregate dollar value of the earned cash target award divided by (ii) the fair market value of one share of Class A common stock based
on the ninety-day trailing average on that date. The phantom shares held by a participant become 100% vested on the third anniversary of the
date on which such

21
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phantom shares are issued, provided that the participant remains continuously employed by the Company or one of its subsidiaries during that
period or except as otherwise provided in the phantom share plan, and provided further that if the fair market value of the Class A common stock
on the date of vesting has declined by more than 25% as compared with the fair market value on the date the cash target award was earned, then
vesting will be suspended for one year, and if the fair market value on the fourth anniversary of the date the phantom shares were issued is at
least 75% of the fair market value on the date the cash target award was earned, then vesting will occur. Upon vesting, the participant holding
such phantom shares is generally entitled to receive, within 30 days of the vesting date and in full satisfaction of the vested phantom shares, a
cash payment equal to the product of (i) the number of vested phantom shares multiplied by (ii) the fair market value of one share of Class A
common stock based on the ninety-day trailing average on the date of vesting.

There were no grants of phantom shares in 2005 and the Company does not anticipate further grants of phantom shares going forward.

Total Shareholder Return

The graph below compares on a cumulative basis the yearly percentage change since September 29, 2000 in the total return (assuming
reinvestment of dividends) to shareholders on the Class A common stock with (a) the total return (assuming reinvestment of dividends) on The
NASDAAQ Stock Market-U.S. Index; (b) the total return (assuming reinvestment of dividends) on the Russell 2000 Index; and (c) the total return
(assuming reinvestment of dividends) on a self-constructed peer group index. This year, the Company is transitioning to a new peer group which
consists of Arctic Cat Inc., Brunswick Corporation, Callaway Golf Company, K2 Inc., and Nautilus, Inc. In previous years, the peer group
consisted of K2 Inc., Brunswick Corporation and Huffy Corporation. The graph assumes $100 was invested on September 29, 2000 in Class A
common stock, The NASDAQ Stock Market-U.S. Index, the Russell 2000 Index and the peer group indices.

22
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9/29/00  9/28/01  9/27/02  10/3/03 10/1/04  9/30/05

Johnson Outdoors 100.00 93.27 157.12 194.59 278.20 240.14

NASDAQ Market Index (U.S.) 100.00 41.09 33.18 50.98 53.96 61.52

Russell 2000 Index 100.00 78.79 71.46 97.55 115.86 136.66

New Peer Group 100.00 93.11 103.14  128.45 176.97 160.95

Old Peer Group 100.00 90.15 118.41 158.19 254.03 208.32
23
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Agreements with Named Executive Officers

In June 2005, the Company entered into a separation agreement with Mr. Lehmann, the Company s former Vice President and Chief Financial
Officer. Pursuant to the terms of this agreement, Mr. Lehmann resigned from his position with the Company and its subsidiaries as of July 29,
2005. The Company agreed to a severance payment of $500,000 to be paid semi-monthly for a 12 month period from the termination date, with
the balance to be paid in full should Mr. Lehmann secure new employment. Mr. Lehmann secured new employment and was paid in full on
November 30, 2005. The Company also agreed to a bonus based on fiscal 2005 results payable in December 2005. In addition, Mr. Lehmann
will receive certain benefits until the earlier of commencement of new employment or July 29, 2006. Under this agreement, Mr. Lehmann
agreed not to be employed by, or affiliated with, certain competitors of the Company during the period beginning on his resignation date and
ending July 29, 2006 (the Restricted Period ). Mr. Lehmann has also agreed to maintain the confidentiality of the Company s proprietary
information and trade secrets during the Restricted Period and for two years thereafter. In the event that Mr. Lehmann violates the terms of the
agreement, the Company is entitled to withhold and terminate all payments and benefits provided under the agreement and recover from

Mr. Lehmann all payments and benefits previously provided to him thereunder.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company purchases certain services primarily from S.C. Johnson & Son, Inc. ( S.C. Johnson ) and, to a lesser extent, from other
organizations controlled by Johnson Family members (including Ms. Johnson-Leipold) and other related parties. For example, the Company
leases its Headquarters facility from Johnson Financial Group and S.C. Johnson provides the Company with (1) administrative services
pertaining to things like office equipment leasing and travel services; (2) information processing and telecommunication services; (3) use of S.C.
Johnson s aircraft and crews, pursuant to a time sharing agreement; and (4) from time to time, certain loaned employees. The Company believes
that the amounts paid to these organizations are no greater than the fair market value of the services. The total amount incurred by the Company
for the foregoing services during the fiscal year ended September 30, 2005 was approximately $2,436,000.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s executive officers, directors, and more than 10% shareholders to
file with the Securities and Exchange Commission reports on prescribed forms of their beneficial ownership and changes in beneficial ownership
of Company stock and furnish copies of such forms to the Company. Based solely on a review of the copies of such forms furnished to the
Company, or written representations that no Form 5 reports were required to be filed, the Company believes that during the year

ended September 30, 2005, all reports required by Section 16(a) to be filed by the Company s officers, directors and more than 10% shareholders
were filed on a timely basis, except Helen P. Johnson-Leipold filed a form 4 report on July 7, 2005 reporting the receipt of an award of restricted
stock on June 1, 2005; and Jervis B. Perkins filed a form 4 report on July 5, 2005 reporting the receipt of an award of restricted stock on June 1,
2005.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young LLP as the independent registered public accounting firm to examine the financial
statements of the Company and its consolidated subsidiaries for the fiscal year ending September 29, 2006, as well as attest to management s
assessment of internal controls over financial reporting for the fiscal year ending September 29, 2006. Unless otherwise directed, proxies will be
voted in FAVOR of the ratification of such appointment.

Although this appointment is not required to be submitted to a vote of shareholders, the Board of Directors believes it appropriate as a matter of
policy to request that the shareholders ratify the appointment. If shareholder ratification is not received, the Board of Directors will reconsider
the appointment. It is expected that a representative of Ernst & Young LLP will be present at the Annual Meeting and will have the opportunity
to make a statement if he or she desires to do so and will be available to respond to appropriate questions.

SHAREHOLDER PROPOSALS

All shareholder proposals pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended ( Rule 14a-8 ), for presentation at the
2007 Annual Meeting of Shareholders must be received at the offices of the Company, 555 Main Street, Racine, Wisconsin 53403 by October 2,
2006 for inclusion in the proxy statement and form of proxy relating to the meeting. In addition, a shareholder who otherwise intends to present
business at the 2007 Annual Meeting of Shareholders must comply with the requirements set forth in the Company s Bylaws. Among other
things, to bring business before an annual meeting, a shareholder must give written notice thereof, complying with the Bylaws, to the Secretary
of the Company not more than 90 days prior to the date of such annual meeting and not less than the close of business on the later of (i) the 60th
day prior to such annual meeting and (ii) the 10th day following the day on which public announcement of the date of such meeting is first
made. Under the Bylaws, if the Company does not receive notice of a shareholder proposal submitted otherwise than pursuant to Rule 14a-8
(namely, proposals shareholders intend to present at the 2007 Annual Meeting of Shareholders but do not intend to have included in the
Company s proxy statement and form of proxy for such meeting) prior to the close of business on December 31, 2006 (assuming a March 1, 2007
meeting date), then the notice will be considered untimely and the Company will not be required to present such proposal at the 2007 Annual
Meeting of Shareholders. If the Board of Directors chooses to present such proposal at the 2007 Annual Meeting of Shareholders, then the
persons named in the proxies solicited by the Board of Directors for the 2007 Annual Meeting of Shareholders may exercise discretionary voting
power with respect to such proposal.

OTHER MATTERS

The Company has filed an Annual Report on Form 10-K with the SEC for the fiscal year ended September 30, 2005. This Form 10-K will be
mailed to each person who is a record or beneficial holder of shares of Class A common stock or Class B common stock on the record date for
the Annual Meeting. Pursuant to, and in accordance with, the rules of the SEC, the Company, where allowed, is delivering only one copy of the
Company s 2005 Annual Report on Form 10-K and this Proxy Statement to multiple shareholders sharing an address unless the Company has
received contrary instructions from one or more of the shareholders. Upon written or oral request, the Company will
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promptly deliver a separate copy of the Company s 2005 Annual Report on Form 10-K and/or this Proxy Statement to any shareholder at a
shared address to which a single copy of the document was delivered. If you are a shareholder residing at a shared address and would like to
request an additional copy of the Company s 2005 Annual Report on Form 10-K and/or this Proxy Statement now or with respect to future
mailings (or to request to receive only one copy of the Annual Report and Proxy Statement if you are currently receiving multiple copies), then
you may notify the Company (1) by writing to the Corporate Secretary, Johnson Outdoors Inc., 555 Main Street, Suite 342, Racine, Wisconsin
53403 or (2) via email to: corporate @johnsonoutdoors.com.

The cost of soliciting proxies will be borne by the Company. The Company expects to solicit proxies primarily by mail. Proxies may also be
solicited in person or by telephone by certain officers and employees of the Company. It is not anticipated that anyone will be specially engaged
to solicit proxies or that special compensation will be paid for that purpose. The Company will also reimburse brokerage firms, custodians,
nominees, fiduciaries and others for expenses incurred in forwarding proxy material to the beneficial owners of the Company s common stock.

Neither the Board of Directors nor management intends to bring before the Annual Meeting any matters other than those referred to in the
Notice of Annual Meeting and this Proxy Statement. In the event that any other matters shall properly come before the Annual Meeting, it is the
intention of the persons named in the proxy forms to vote the shares represented by each such proxy in accordance with their judgment on such
matters.

By Order of the Board of Directors

Alisa Swire

Secretary

January 27, 2006
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APPENDIX A

JOHNSON OUTDOORS INC.

CHARTER OF THE AUDIT COMMITTEE

(Adopted June 30, 2000 and amended July 25, 2005)

I. PURPOSE

The primary function of the Audit Committee (the Committee ) is to assist the Board of Directors (the Board ) of Johnson Outdoors Inc. (the

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

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

Appoint the independent auditors and determine their compensation.

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

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

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

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

II. COMPOSITION
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The Committee shall be comprised of three or more directors as determined by the Board, each of whom, shall meet the independence and
experience requirements of The NASDAQ Stock Market, Inc. ( NASDAQ ) and the rules and regulations of the SEC, and shall be free from any
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relationship that, in the opinion of the Board, would interfere with the exercise of his or her independent judgment as a member of the
Committee. No member of the Committee may serve on the audit committees of more than three public companies unless the Board determines
that such service does not, and will not, impair the member s ability to effectively serve on the Committee and discloses the determination in the
Company s annual proxy statement. All members of the Committee must be able to read and understand fundamental financial statements,
including the Company s balance sheet, income statement and cash flow statement. In addition, at least one member of the Committee must be
designated by the Board to be the audit committee financial expert, as defined by the SEC pursuant to the Sarbanes-Oxley Act of 2002
Committee members may enhance their familiarity with finance and accounting by participating in educational programs conducted by the
Company or an outside consultant.

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

III. MEETINGS

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

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

The Committee believes the policies and procedures by which it carries out its responsibilities should remain flexible in order to be in the best
position to react to changing conditions and to ensure that the Committee is able to fulfill its duties and responsibilities efficiently and
effectively. The Committee will from time to time adopt such additional policies and

The NASDAQ rules require at lease one member of the audit committee to have past employment experience in finance or accounting,
requisite professional certification in accounting, or any other comparable experience or background which results in the individual s
financial sophistication, including having been a CEO or CFO. The NASDAQ rules do not require that audit committees have an
SEC-defined audit committee financial expert. The SEC rules require companies to disclose whether or not an audit committee financial
expert, as that term is defined in Item 401(h) of Regulation S-K, serves on the audit committee and, if not, to explain why not . The
Interpretive Material to NASDAQ Rule 4350 provides that an audit committee financial expert is presumed to meet the financial
sophistication requirement.
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procedures for the conduct of its business pursuant to this Charter as the Committee members may deem necessary or appropriate. Any such
additional rules or procedures shall be consistent with the Company s Articles of Incorporation and Bylaws and this Charter, in each case as in
effect from time to time.

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

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

Iv. AUTHORITY

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

V. RESPONSIBILITIES AND DUTIES

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

The Committee has direct responsibility for the appointment, compensation, retention and oversight of the work of any independent auditors
engaged for the purpose of preparing or issuing an audit report or performing other audit, review or attest services for the Company. The
independent auditors shall report directly to the Committee. The Committee shall have the sole power to: (a) establish and implement policies
and procedures for the Committee s review and approval or disapproval of all proposed transactions or courses of dealings with respect to which
executive officers or directors or members of their immediate families have an interest (including all transactions required to be disclosed by
Item 404(a) of Regulation S-K), in accordance with the rules and regulations of NASDAQ), as such rules are in effect from time to time; (b) hire,
fire and replace the independent auditors, based on the Committee s judgment of the independent auditors independence and effectiveness, as
well as review and approve all fees and engagement terms; (c) resolve any disagreement between management and the independent auditors;

(d) pre-approve all auditing services in accordance with applicable law or regulation; and (e) pre-approve all permissible non-audit services
performed by the independent auditors in accordance with applicable law or regulation, subject to any de minimis exception that may be
provided by applicable law or regulation. The Committee will not approve any of the prohibited activities identified in Section 10A(g) of the
Exchange Act.

A-3

Explanation of Responses: 28



Edgar Filing: KAGAN PETER - Form 4

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

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

General

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

Discuss with the independent auditors, in accordance with the Exchange Act, prior to the filing of the independent auditors audit
report, (a) all critical accounting policies and practices to be used; (b) all alternative treatments of financial information
permissible under Generally Accepted Accounting Principles that have been discussed with management, including

ramifications of the use of such alternative disclosures and treatments and the treatment preferred by the independent auditors;
and (c) other material written communications between management and the independent auditors.

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

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

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

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

2 See Item 306(a)(3) of Regulation S-K.
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Discuss with management and the independent auditors the internal audit department responsibilities, budget and staffing and
any recommended changes in the planned scope of the internal audit.

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

Review the type and presentation of information to be included in the Company s earnings press releases (especially the use of

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

Review periodically with the Company s chief executive officer and senior financial officers (namely, the chief financial officer,
the principal accounting officer, the controller and any other employee performing similar functions, collectively, the Senior
Officers ) (a) any significant deficiencies or weaknesses in the design or operation of the disclosure controls and procedures and
internal controls and procedures, including any significant deficiencies and material weaknesses that could adversely affect the
Company s ability to record, process, summarize and timely report financial information as required by the SEC; (b) any fraud
(whether or not material) involving management or other employees significantly involved with disclosure controls and
procedures and internal controls and procedures; (c) whether or not there were significant changes in disclosure controls and
procedures and internal controls and procedures or other factors that could significantly affect such controls; and (d) any action
to fraudulently influence, coerce, manipulate or mislead the Company s independent auditors for the purpose of rendering the
Company s financial statements materially misleading.

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

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

Independent Auditors

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

Discuss with the independent auditors their independence and the matters required to be discussed by SAS 61 (Codification of
Statements on Auditing Standards, AU Section 380), as in effect from time to time.
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Obtain and review the written disclosures and the letter from the independent auditors required by Independence Standards
Board Standard No. 1 (Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees), as in
effect from time to time, and discuss with the independent auditors the independent auditor s independence by actively engaging
in a dialogue with the independent auditors with respect to any disclosed relationships or services that may impact the objectivity
and independence of the auditors.

Take, or recommend that the Board take, appropriate action to oversee the independence of the Company s independent auditors.

Review with the independent auditors, in advance, the scope and timing of the annual audit, including the scope of
complementary internal audit activities, and monitor such plan s progress and results during the year.

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

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

Review the performance of the independent auditors.

Periodically consult with the independent auditors out of the presence of management about internal controls and procedures and
the fullness and accuracy of the Company s financial statements.

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

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

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

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

Financial Reporting Processes

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

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

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

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

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

Process Improvement

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

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

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

Ethical and Legal Compliance

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

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

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

Meet periodically with the general counsel, and outside counsel when appropriate, to review legal and regulatory matters,
including (i) any matters that may have a material impact on the financial statements of the Company, (ii) legal compliance
matters, including corporate securities trading policies ,and (iii) any matters involving potential or ongoing material violations of
law or breaches of fiduciary duty by the Company or any of its directors, officers, employees, or agents or breaches of fiduciary
duty to the Company.
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Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters, and the confidential, anonymous submission by employees of concerns
regarding questionable accounting or auditing matters.
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Other

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

VI. LIMITATION ON COMMITTEE S ROLE

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

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

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

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MARCH 1, 2006

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF

JOHNSON OUTDOORS INC.

The undersigned constitutes and appoints HELEN P. JOHNSON-LEIPOLD and ALISA D. SWIRE, and each of them, each with full power
to act without the other, and each with full power of substitution, the true and lawful proxies of the undersigned, to represent and vote, as
designated below, all shares of Class A common stock of Johnson Outdoors Inc. that the undersigned is entitled to vote at the Annual Meeting of
Shareholders of such corporation to be held at its headquarters, located at 555 Main Street, Racine, Wisconsin, on Wednesday, March 1, 2006, at
10:00 a.m. local time, and at any adjournment or postponement thereof:

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF
THE NOMINEES SPECIFIED IN ITEM 1 AND FOR RATIFICATION OF ERNST & YOUNG LLP.

The undersigned acknowledges receipt of the Notice of said Annual Meeting and the accompanying Proxy Statement and Annual Report.

PLEASE VOTE, SIGN, DATE, DETACH AND MAIL THE PROXY CARD PROMPTLY
USING THE ENCLOSED ENVELOPE

(Continued and to be signed on reverse side.)

A FOLD AND DETACH HERE A

7125 Johnson Outdoors Inc. (Class A)
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JOHNSON OUTDOORS INC. 2006 ANNUAL MEETING

PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER USING DARK INK ONLY. n

1. ELECTION OF DIRECTORS

By Holders of Class A common stock

Terry E. London John M. Fahey, Jr.

(Instructions: To withhold authority to
vote for any individual nominee, write the
name(s) of the nominee(s) above.)

The Board of Directors recommends a
vote FOR Item 1.

For
All

Withhold For All

All

Except

CONTROL NUMBER

For Against Abstain

2. Ratify the appointment of Ernst & Young
LLP, independent registered public
accounting firm, as auditors of the Company
for its fiscal year ending September 29,
2006.

The Board of Directors recommends a
vote FOR such appointment.

3. In their discretion, the proxies are authorized to vote upon such other

business as may properly come before the Annual Meeting.

Check appropriate box

Indicate changes below:
Address Change? - Name Change?

Date:

Signature(s)

Note: Please sign exactly as your name appears on your stock
certificate. Joint owners should each sign personally. A corporation
should sign full corporate name by duly authorized officer and affix
corporate seal, if any. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such.

A FOLD AND DETACH HERE A

YOUR VOTE IS IMPORTANT!

PLEASE VOTE, SIGN, DATE, DETACH AND MAIL THE PROXY CARD PROMPTLY

Explanation of Responses:

USING THE ENCLOSED ENVELOPE.

JOHNSON OUTDOORS INC.

PROXY VOTING INSTRUCTION CARD
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Your vote is important. Casting your vote in one of the three ways described on this instruction card will vote all shares of Class A Common
Stock of Johnson Outdoors Inc. that you are entitled to vote.

Please carefully consider the issues discussed in the Proxy Statement and cast your vote by:

accessing the World Wide Web site http://www.eproxyvote.com/jout/ to vote via the internet.

using a touch-tone telephone to vote by phone toll free from the U.S. or Canada. Simply dial 1-866-207-3912
and follow the instructions. When you are finished voting, your vote will be confirmed, and the call will end.

completing, dating, signing and mailing the proxy card in the postage-paid envelope included with the proxy

statement.

You can vote via the internet or by phone at any time prior to 11:59 P.M. Central Time, February 28, 2006. You will need the control number
printed at the top of this instruction card to vote via the internet or by phone. If you do so, you do not need to mail in your proxy card.

7125 Johnson Outdoors Inc. (Class A)
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CLASS B PROXY
COMMON STOCK JOHNSON OUTDOORS INC.

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MARCH 1, 2006

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF

JOHNSON OUTDOORS INC.

The undersigned constitutes and appoints HELEN P. JOHNSON-LEIPOLD and ALISA D. SWIRE, and each of them, each with full power
to act without the other, and each with full power of substitution, the true and lawful proxies of the undersigned, to represent and vote, as
designated below, all shares of Class B common stock of Johnson Outdoors Inc. that the undersigned is entitled to vote at the Annual Meeting of
Shareholders of such corporation to be held at its headquarters, located at 555 Main Street, Racine, Wisconsin, on Wednesday, March 1, 2006, at
10:00 a.m. local time, and at any adjournment or postponement thereof:

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF
THE NOMINEES SPECIFIED IN ITEM 1 AND FOR RATIFICATION OF ERNST & YOUNG LLP.

The undersigned acknowledges receipt of the Notice of said Annual Meeting and the accompanying Proxy Statement and Annual Report.

PLEASE VOTE, SIGN, DATE, DETACH AND MAIL THE PROXY CARD PROMPTLY
USING THE ENCLOSED ENVELOPE

(Continued and to be signed on reverse side.)

A FOLD AND DETACH HERE A

7126 Johnson Outdoors Inc. (Class B)
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JOHNSON OUTDOORS INC. 2006 ANNUAL MEETING

PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER USING DARK INK ONLY. n

1. ELECTION OF DIRECTORS For Withhold For All
All All Except
By Holders of Class B common stock - : -

Helen P. Johnson-Leipold Thomas F. Pyle, Jr.

W. Lee McCollum Edward F. Lang

(Instructions: To withhold authority to vote for
any individual nominee, write the name(s) of the
nominee(s) above.)

The Board of Directors recommends a vote
FOR Item 1.

CONTROL NUMBER
For Against Abstain

2. Ratity the appointment of Ernst &
Young LLP, independent registered
public accounting firm, as auditors of
the Company for its fiscal year ending
September 29, 2006.

The Board of Directors
recommends a vote FOR such
appointment.

3. In their discretion, the proxies are authorized to vote upon
such other business as may properly come before the Annual
Meeting.

Check appropriate box Indicate
changes below:

Address Change? ~ Name Change?

Date:

Signature(s)

Note: Please sign exactly as your name appears on your stock
certificate. Joint owners should each sign personally. A
corporation should sign full corporate name by duly authorized
officer and affix corporate seal, if any. When signing as
attorney, executor, administrator, trustee or guardian, please give
full title as such.

A FOLD AND DETACH HERE A

YOUR VOTE IS IMPORTANT!

PLEASE VOTE, SIGN, DATE, DETACH AND MAIL THE PROXY CARD PROMPTLY

USING THE ENCLOSED ENVELOPE.

JOHNSON OUTDOORS INC.

PROXY VOTING INSTRUCTION CARD
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Your vote is important. Casting your vote in one of the three ways described on this instruction card will vote all shares of Class B Common
Stock of Johnson Outdoors Inc. that you are entitled to vote.

Please carefully consider the issues discussed in the Proxy Statement and cast your vote by:

accessing the World Wide Web site http://www.eproxyvote.com/jout/ to vote via the internet.

using a touch-tone telephone to vote by phone toll free from the U.S. or Canada. Simply dial 1-866-207-3912
and follow the instructions. When you are finished voting, your vote will be confirmed, and the call will end.

completing, dating, signing and mailing the proxy card in the postage-paid envelope included with the proxy

statement.

You can vote via the internet or by phone at any time prior to 11:59 P.M. Central Time, February 28, 2006. You will need the control number
printed at the top of this instruction card to vote via the internet or by phone. If you do so, you do not need to mail in your proxy card.

7126 Johnson Outdoors Inc. (Class B)
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