
NATIONAL PRESTO INDUSTRIES INC
Form DEF 14A
April 16, 2019

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

SCHEDULE 14A

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

Filed by the Registrant    ☒

Filed by a Party other than the Registrant    ☐

Check the appropriate box: 

☐Preliminary Proxy Statement

☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

☒Definitive Proxy Statement

☐Definitive Additional Materials

☐Soliciting Material Pursuant to § 240.14a-12

National Presto Industries, Inc.

(Name of Registrant as Specified In Its Charter)

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

Payment of Filing Fee (Check the appropriate box):

Edgar Filing: NATIONAL PRESTO INDUSTRIES INC - Form DEF 14A

1



☒No fee required

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

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

☐Fee paid previously with preliminary materials.

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

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

Edgar Filing: NATIONAL PRESTO INDUSTRIES INC - Form DEF 14A

2



Notice of
Annual
Meeting
and
Proxy
Statement

Annual Meeting of Stockholders
May 21, 2019

Please sign and return the
enclosed proxy card promptly.

National Presto Industries, Inc.
3925 North Hastings Way
Eau Claire, Wisconsin 54703
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National Presto Industries, Inc.
Eau Claire, Wisconsin 54703

April 16, 2019

Dear Stockholder:

We invite you to attend our annual meeting of stockholders. We will hold the meeting at our offices in Eau Claire on
May 21, 2019, at 2:00 p.m. (CDT).

We sincerely hope that you will be able to be present to meet the management of your company, see any new products
that may be displayed at the meeting, and vote on the items of business described in the enclosed Notice of Annual
Meeting of Stockholders and Proxy Statement. If, however, you are unable to attend the meeting in person, we urge
that you participate by voting your stock by proxy. You may cast your vote by signing and returning the enclosed
proxy card.

Enclosed with this proxy, you should have received our annual report for 2018, which contains a description of our
business and also includes audited financial statements for that year. If you did not receive a copy of the 2018 annual
report, a copy will be made available at no charge by contacting us at 1-800-945-0199.

We are always pleased to hear from our stockholders. If you cannot be present in person at the meeting, we would be
happy to have your letters expressing your viewpoints on our products and businesses or to answer any questions that
you might have regarding your company.

Chair of the Board and President
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NATIONAL PRESTO INDUSTRIES, INC.
3925 North Hastings Way
Eau Claire, Wisconsin 54703

Notice of Annual Meeting of Stockholders

TO THE STOCKHOLDERS OF NATIONAL PRESTO INDUSTRIES, INC.:

The Annual Meeting of Stockholders of National Presto Industries, Inc. will be held at the offices of National Presto,
3925 North Hastings Way, Eau Claire, Wisconsin 54703, on Tuesday, May 21, 2019, at 2:00 p.m. (CDT), for the
following purposes:

(1) to elect Richard N. Cardozo and Patrick J. Quinn as directors each for a three-year term ending at the annual
meeting to be held in 2022;

(2)to ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019; and

(3) to transact such other business as may properly come before the meeting.

Stockholders of record at the close of business on March 21, 2019, will be entitled to vote at the meeting and any
adjournment thereof.

Douglas J. Frederick
Secretary

April 16, 2019
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IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS ON MAY 21, 2019

Our Notice of Annual Meeting of Stockholders, Proxy Statement, and
2018 Annual Report on Form 10-K are available on the National
Presto website at www.gopresto.com/proxy/.
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April 16, 2019

NATIONAL PRESTO INDUSTRIES, INC.
3925 North Hastings Way
Eau Claire, Wisconsin 54703

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 21, 2019

The accompanying proxy is solicited by the Board of Directors of National Presto Industries, Inc. (the “Company”), for
use at the Annual Meeting of Stockholders to be held at 3925 North Hastings Way, Eau Claire, Wisconsin 54703, on
May 21, 2019, at 2:00 p.m. (CDT) (the “Annual Meeting”), and any adjournment thereof. When such proxy is properly
executed and returned, the shares it represents will be voted at the meeting and at any adjournment thereof. Any
stockholder giving a proxy has the power to revoke it at any time before it is voted. Presence at the meeting of a
stockholder who has signed and returned a proxy does not alone revoke that proxy. The proxy may be revoked by
returning a later dated proxy, giving written notice of revocation to the Secretary of the Company, or attending the
Annual Meeting and voting in person.

At the Annual Meeting, stockholders will be asked:

(1) to elect Richard N. Cardozo and Patrick J. Quinn as directors each for a three-year term ending at the annual
meeting to be held in 2022;

(2)to ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019; and

(3)to transact such other business as may properly come before the meeting.

Only stockholders of record as of the close of business on March 21, 2019, will be entitled to vote at the Annual
Meeting. Only those stockholders, persons holding proxies from such stockholders, beneficial owners of shares who
demonstrate that they are in fact beneficial owners, representatives of the media, and other guests who are invited by
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the management of the Company may attend the Annual Meeting. If you hold your shares through a broker or
otherwise in street name, please bring a brokerage statement or a letter from a bank or broker confirming ownership as
of the record date and valid photo identification.

The presence in person or by proxy of holders of a majority of the shares of stock entitled to vote at the Annual
Meeting will constitute a quorum for the transaction of business. Abstentions and proxies submitted by brokers who
do not have authority to vote on certain matters will be considered “present” at the Annual Meeting for purposes of
determining a quorum. The proxy materials were first mailed to stockholders on or about April 16, 2019.

Under the New York Stock Exchange (NYSE) rules, if a broker holds a beneficial owner’s shares in its name and does
not receive voting instructions from the beneficial owner, the broker has discretion to vote these shares on certain
routine matters, including ratification of the appointment of BDO USA, LLP as the Company’s independent registered
public accounting firm. However, on non-routine matters, the broker must receive voting instructions from the
beneficial owner, as it does not have discretionary voting power for these particular items. Non-routine matters
include the election of directors. So long as the broker has discretion to vote on at least one proposal, these “broker
non-votes” are counted toward establishing a quorum. When voted on routine matters, broker non-votes are counted
toward determining the outcome of that routine matter.

Directors are elected by a plurality of the votes cast, which means the individual receiving the largest number of votes
will be elected director as chosen in the election. Therefore, shares voted as “withhold authority to vote” will have no
effect on the election of the director.

1 
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Approval of each of the other proposals at the Annual Meeting requires the affirmative approval of a majority of the
votes cast. Abstentions do not constitute a vote “for” or “against” the proposal and will be disregarded in the calculation of
votes cast.

If a stockholder signs and returns a proxy card without specifying how to vote the shares, the person named as proxy
on the proxy card will vote the shares FOR the election of the director nominees and FOR the ratification of BDO
USA, LLP as the Company’s independent registered public accounting firm.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company has 7,019,162 shares of common stock outstanding and entitled to vote as of the close of business on
the record date, March 21, 2019. Each share of common stock is entitled to one vote.

The following table sets forth information as to beneficial ownership of the Company’s common stock as of the record
date by (i) each person known to the Company to hold more than 5% of such stock, (ii) each director, (iii) each named
executive officer in the Summary Compensation Table, and (iv) all directors and officers as a group. Unless otherwise
indicated, all stockholders listed in the table have sole voting and investment power with respect to the shares owned
by them.

Beneficial Owner

Amount
and Nature
of
Beneficial
Ownership

Percent
of
Common
Stock

Maryjo Cohen 1,905,953 (1) 27.2 %
BlackRock, Inc.
55 East 52nd Street
New York, NY 10055 1,060,653 (2) 15.1 %
Royce & Associates, LLC
745 Fifth Avenue
New York, NY 10151

576,626 (3) 8.2 %

The Vanguard Group, Inc.
100 Vanguard Blvd.
Malvern, PA 19355 584,871 (4) 8.3 %
Douglas J. Frederick 143,525 (5) 2.0 %
Randy F. Lieble 10,713 (6) *
Spencer W. Ahneman 4,304 (6) *
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Richard N. Cardozo 2,400 (7) *
Joseph G. Stienessen 1,382 (8) *
Jeffery A. Morgan 867 (6) *
Patrick J. Quinn 700 (9) *
Richard L. Jeffers 748 (6) *
All officers and directors as a group (9 persons) 2,070,592 29.5 %

(*)Represents less than 1% of the outstanding shares of common stock of the Company.

(1)

Includes 1,669,664 shares held in a voting trust, described in the section below captioned “Voting Trust Agreement,”
in which Ms. Cohen has sole voting power over all of these shares; 222,453 shares owned by private charitable
foundations of which Ms. Cohen is a co-trustee, officer, or director, and as such exercises shared voting and
investment powers; 8,906 shares received as restricted stock pursuant to the National Presto Industries 2010
Incentive Compensation Plan and 2017 Incentive Compensation Plan; and 4,930 shares held in a 401(k) account
that were contributed into the account by the Company through the Company’s contribution. Ms. Cohen disclaims
beneficial ownership of the shares owned or held in trust for any other person, including family members, trusts, or
other entities with which she may be associated.

(2)
Based on a Schedule 130/A filed with the SEC on January 31, 2019, reporting sole voting power with respect to
1,046,225 shares and sole dispositive power with respect to 1,060,653 shares.

(3)
Based on a Schedule 13G/A filed with the SEC on January 16, 2019, reporting sole voting and dispositive power
with respect to 576,626 shares.

(4)
Based on a Schedule 13G/A filed with the SEC on February 11, 2019, reporting sole voting power with respect to
5,557 shares, shared voting power with respect to 233 shares, sole dispositive power with respect to 579,748 shares,
and shared dispositive power with respect to 5,123 shares.

(5)

Includes 137,781 shares owned by a private charitable foundation of which Mr. Frederick is a co-trustee and officer
and as such exercises shared voting and investment powers; 4,955 shares received as restricted stock pursuant to the
National Presto Industries 2010 Incentive Compensation Plan and 2017 Incentive Compensation Plan; and 789
shares held in a 401(k) account that were contributed into the account by the Company through the Company’s
contribution. Mr. Frederick disclaims beneficial ownership of the shares owned by the private charitable foundation.
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(6)

These figures include shares received as restricted stock pursuant to the National Presto Industries 2010 Incentive
Compensation Plan and 2017 Incentive Compensation Plan as well as shares of common stock that are owned by
the individuals in their 401(k) accounts and that were contributed into such accounts by the Company through the
Company’s contribution.

(7)
Owned by the Richard N. Cardozo Family Trust, Richard N. Cardozo SEP IRA, and Richard N. Cardozo Roth IRA,
Arlene Cardozo Family Trust, and Arlene Cardozo By-Pass Trust.

(8) Owned by Joseph G. Stienessen SEP IRA.

(9) Owned by the Patrick J. Quinn and Susan L. Quinn Rev. Trust.

Section 16(a) Beneficial Ownership Reporting Compliance

Based upon a review of Forms 3, 4, and 5 and any amendments thereto filed with the SEC pursuant to Section 16(a) of
the Securities and Exchange Act of 1934, the Company believes the reporting persons have filed timely reports during
the fiscal year ended December 31, 2018.

Voting Trust Agreement

Eleven entities comprising trusts related to the Cohen family and extended family members have entered into a voting
trust agreement with respect to the voting of an aggregate of 1,669,664 shares of common stock of the Company. The
voting trust agreement will terminate on November 3, 2027, unless sooner terminated by the voting trustee or
unanimous written consent of all the parties to the voting trust agreement, or unless extended by unanimous written
consent by all parties to the agreement. The voting trustee under the agreement is Maryjo Cohen. Under the
agreement, the voting trustee exercises all rights to vote the shares subject to the voting trust with respect to all matters
presented for stockholder action.

Equity Compensation Plan Information

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,
warrants, and rights

Weighted-average
exercise price of
outstanding options,
warrants, and rights

Number of securities
remaining available for
future issuance under equity
compensation plans(1)

Equity compensation
plans approved by

— — 141,449
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security holders
Equity compensation
plans not approved by
security holders

— — —

Total — — 141,449

(1)

Calculations based on the number of shares that have been granted under the 2017 Incentive Compensation Plan
(the “2017 Plan”) and not forfeited as of the record date March 21, 2019. The 2017 Plan was approved by the
stockholders on May 16, 2017. It replaced the Incentive Compensation Plan that was adopted by the stockholders
on May 18, 2010 (the “2010 Plan”). With the adoption of the 2017 Plan, the shares remaining under the 2010 Plan
were no longer available for grant.
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PROPOSAL NUMBER 1
ELECTION OF DIRECTORS

Two directors will be elected at the Annual Meeting each for a three-year term expiring at the 2022 Annual Meeting.
The Restated Articles of Incorporation (as amended) of the Company currently provide for five directors, divided into
three classes with two classes of two directors and one class of one director and the term of office of one class
expiring each year. At each Annual Meeting, successors of the class whose term of office expires in that year are
elected for a three-year term. The nominee(s) who receive the highest number of votes will be elected director(s) of
the Company for the three-year term commencing at the Annual Meeting. Upon recommendation of the
Nominating/Corporate Governance Committee, the Board of Directors has nominated Richard N. Cardozo and Patrick
J. Quinn each for a term that will expire at the annual meeting to be held in 2022.

The Company believes that the nominees will be able to serve; but should any nominee be unable to serve as a
director, the proxies will be voted for the election of such substitute nominee as the Board may propose.

Information Concerning Directors and Nominee

All our directors bring to our Board a wealth of leadership experience. The process undertaken by the Nominating
Committee in recommending qualified director candidates is described below under “Corporate Governance.”
Information about each Board nominee and each other member of the Board, including certain individual
qualifications and skills of our directors that contribute to the Board’s effectiveness as a whole, is provided below.

Name Age Business Experience Director
Since

Nominees for Election to the Board - For A Term Ending 2022

Richard N.
Cardozo 83 Professor Emeritus, Carlson School of Management, University of Minnesota; Former

Chairman, Brownstone Distributing; Principal, CPE Associates, Inc., a consulting firm. 1998

Mr. Cardozo has an extensive academic background in and practical knowledge of management. That background,
along with his experience, knowledge and long-standing service as a director of the Company and former Chairman of
Brownstone Distributing are invaluable to Board discussions, judgments required for decision-making that is in the
best long-term interest of the Company and its stockholders, and to the fulfillment of his positions on the Audit,
Nominating, and Compensation Committees.

69 2001
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Patrick J.
Quinn

Former Chairman and President, Ayres Associates, Inc., an engineering firm, from
January 2001 and April 2000 respectively, until his retirement in December 2010.
Director of certain funds of Wisconsin Capital Management (a regulated mutual fund
company). Mr. Quinn serves as a director of Future Wisconsin Housing Funds, Inc.
(non-profit housing owner/developer), and is a former director of the Eau Claire
Community Foundation (non-profit).

Mr. Quinn’s executive experience and business acumen, together with his 18 years of service as a director of the
Company, are invaluable to Board discussions, judgments required for decision-making that is in the best long-term
interest of the Company and its stockholders, and to the fulfillment of his positions on the Audit, Nominating, and
Compensation Committees. 
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Name Age Business Experience Director
Since

Director Continuing in Office – For A Term Ending 2021

Maryjo
Cohen 66

Chair of the Board, President and Chief Executive Officer of the Company since May
1994. 1988

Ms. Cohen’s day-to-day leadership and experience as Chief Executive Officer (CEO), as well as her 42 years as an
employee of the Company, are invaluable to Board discussions and judgments required for decision-making that is in
the best long-term interest of the Company and its stockholders.

Directors Continuing In Office – For A Term Ending 2020

Randy F.
Lieble 65

Director from December 2006 to August 2007 and December 2008 to present. Vice
President from October 2004 to August 2007 and September 2008 to present. Chief
Financial Officer from November 1999 to August 2007 and September 2008 to present.
Treasurer from November 1995 to August 2007 and September 2008 to present.
Secretary from January 2009 to November 2009.

2008

Mr. Lieble’s experience as Chief Financial Officer (CFO) and his 41 years as an employee of the Company during
which he has been involved in virtually all phases of the business are invaluable to Board discussions and judgments
required for decision-making that is in the best long-term interest of the Company and its stockholders.

Joseph G.
Stienessen 74

Certified Public Accountant. Self-employed as an accounting advisor and consultant
since July 2007. Former principal with Larson, Allen, Weishair and Company, LLP, a
CPA firm, from October 2004 to July 2007; prior to November 2003, Managing Partner
of Stienessen, Schlegel and Company, LLC.

2005

Mr. Stienessen has extensive knowledge and experience in the areas of accounting and finance. His expertise in those
areas is invaluable to Board discussions, judgments required for decision-making that is in the best long-term interest
of the Company and its stockholders, and to the fulfillment of his positions on the Nominating and Compensation
Committees. His background also enables him to act as the financial expert for the Company’s Audit Committee.

The Board of Directors recommends that stockholders vote FOR the director nominees.
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Corporate Governance

During 2018, there were five Board of Directors meetings. Each of the directors attended all of the meetings of the
Board of Directors, the 2018 Annual Meeting of Stockholders, and all meetings of committees on which that director
served, with the exception of Mr. Cardozo who did not attend the November 15, 2018, Board Meeting nor the Audit
Committee meeting held on October 26, 2018. The attendance policy for members of the Board of Directors may be
reviewed in the Corporate Governance Guidelines document found on the Company’s website located at
www.gopresto.com and is available in print upon request.

The Board of Directors has determined that each of Messrs. Cardozo, Quinn, and Stienessen qualify as an “independent
director” as defined by the rules of the New York Stock Exchange. The Board has determined that Messrs. Cardozo,
Quinn, and Stienessen do not have a relationship with the Company, other than as a director, and are therefore
independent.

The Company has Audit, Compensation, and Nominating/Corporate Governance Committees consisting of Messrs.
Cardozo, Quinn, and Stienessen. During 2018, the Audit Committee held five formal meetings. The Board has
determined that Mr. Stienessen qualifies as an Audit Committee Financial Expert under SEC rules. The
Nominating/Corporate Governance Committee met twice in 2018. The Compensation Committee had two meetings in
2018.

The purpose of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities relating to: (1) the
integrity of the Company’s financial statements, (2) the Company’s compliance with legal and regulatory requirements,
(3) the independent auditor’s qualifications and independence, and (4) the performance of the Company’s internal audit
function and independent auditors.

The purpose of the Compensation Committee is to discharge the Board’s responsibilities relating to the CEO’s
compensation and make recommendations regarding the compensation of other executives, including review of the
succession plans for the CEO and other senior executives. Activities of the Compensation Committee shall be
consistent with the Company’s overall direction and purpose regarding executive compensation as set forth in its
charter. See also “Compensation Discussion and Analysis” for a further description of the functions performed by the
Compensation Committee.

The purpose of the Nominating/Corporate Governance Committee is to identify individuals qualified to become Board
members in accordance with the criteria described below and to take such other action consistent with provisions in its
charter. The Nominating/Corporate Governance Committee is also responsible for advising the Board on corporate
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governance matters, which include developing and recommending to the Board corporate governance principles,
overseeing the self-evaluation process for the Board and its committees, and such other functions as set forth in its
charter.

Charters of the Nominating/Corporate Governance, Compensation, and Audit Committees; the Corporate Governance
Guidelines; and the Corporate Code of Conduct are set forth in the Corporate Governance section of the Company’s
website located at www.gopresto.com and are available in print upon request.

The Company’s Board of Directors has established a process whereby stockholders and other interested parties may
send communications to the Board of Directors, as well as to the Presiding Director (Mr. Cardozo) of executive
sessions attended by only non-management directors. The Presiding Director may be reached by mailing a letter to:
Independent Directors, Attn: Presiding Director, National Presto Industries, Inc., 3925 N. Hastings Way, Eau Claire,
WI 54703. The manner in which stockholders and other interested parties can send communications to the Board is set
forth in the Corporate Governance section of the Company’s website located at www.gopresto.com.

In identifying prospective director candidates, the Nominating/Corporate Governance Committee (herein the
“Nominating Committee”) considers its personal contacts, recommendations from stockholders, and recommendations
from business and professional sources, but has not historically paid a fee to any third party. The Nominating
Committee’s policy is to consider qualified candidates for positions on the Board recommended in writing by
stockholders. Stockholders wishing to recommend candidates for future Board membership should submit the
recommendations in writing to the Secretary of the Company no later than December 18, 2019, (for inclusion of such
candidate, if subsequently nominated, in the Company’s Proxy Statement) or February 21, 2020, (for recommending a
candidate who, if subsequently nominated, would not be included in the Company’s Proxy Statement) with the
submitting stockholder’s name and address and pertinent information about the proposed nominee similar to that
required by the by-laws in connection with a nomination to be made by stockholders. When evaluating the
qualifications of potential new directors, or the continued service of existing directors, the
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Nominating Committee considers a variety of criteria, including the individual’s reputation for honesty and integrity;
respect from leaders and the general citizenry in the community in which the individual resides; the individual’s
knowledge of business principles and intellectual capacity to quickly grasp and understand the intricacies of the
Company’s businesses; attainment of official status with a leading company, agency, educational institution, or other
form of enterprise; accessibility geographically and otherwise for meetings; specialized skills or expertise;
independence; financial expertise; freedom from conflicts of interest; ability to understand the role of a director; and
ability to fully perform the duties of a director. While candidates recommended by stockholders will generally be
considered in the same manner as any other candidate, special consideration will be given to existing directors
desiring to stand for re-election given their history of service and their knowledge of the Company, as well as the
Board’s knowledge of their level of contribution resulting from such service. Stockholders wishing to recommend for
nomination or nominate a director should contact the Company’s Secretary for a copy of the relevant procedure for
submitting nominations and a full delineation of the criteria considered by the Nominating Committee when
evaluating potential new directors or the continued service of existing directors.

The Company has not adopted any formal policies or procedures for the review, approval, or ratification of
transactions between the Company and its related persons that may be required to be reported under the SEC
disclosure rules. Such transactions, if and when they are proposed or have occurred, have been or will be reviewed by
the entire Board (other than the director involved) on a case-by-case basis. The Company’s Corporate Code of Conduct
does contain several provisions that would provide valuable guidance for the review of such transactions.

The Board believes that the Company’s CEO is best situated to serve as Chair of the Board because she is the director
most familiar with the Company’s business and industry, and most capable of effectively identifying strategic priorities
and leading the discussion and execution of strategy.

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company’s
risks. The Board regularly reviews information regarding the Company’s credit, liquidity, and operations, as well as
the risks associated with each. The Company’s Compensation Committee is responsible for overseeing the
management of risks relating to the Company’s executive compensation plans and arrangements. The Audit Committee
oversees management of financial risks. The Nominating/Corporate Governance Committee manages risks associated
with the independence of the Board of Directors and potential conflicts of interest. While each committee is
responsible for evaluating certain risks and overseeing the management of such risks, the entire Board of Directors is
regularly informed through committee reports about such risks.

Compensation Committee Interlocks and Insider Participation

The directors who served on the Compensation Committee during fiscal 2018 were Richard N. Cardozo, Patrick J.
Quinn, and Joseph G. Stienessen. The Compensation Committee determines the compensation of the CEO and makes
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recommendations to the Board with respect to the compensation of the other executive officers of the Company,
including those listed in the Summary Compensation Table on page 11. Board member Ms. Cohen did not participate
in decisions regarding her own 2018 compensation.

None of the members of the Compensation Committee during fiscal 2018, or in the last three years, was an officer or
employee of the Company, or had any related party transaction with the Company. During fiscal 2018, none of the
executive officers of the Company served as a member of the board or compensation committee of any entity that has
one or more officers serving as a member of the Company’s Board or Compensation Committee.

Director Compensation

The fiscal 2018 compensation of non-employee directors of the Company is shown in the following table.

DIRECTOR COMPENSATION FOR FISCAL 2018

Name Fees Earned or Paid in Cash ($) 2018
Patrick J. Quinn 41,000
Richard N. Cardozo 39,500
Joseph G. Stienessen 41,000

Each non-employee director receives an annual retainer of $35,000. In addition, each director is paid $1,000 for each
full day Board or committee meeting attended and $500 for each half day Board or committee meeting
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attended. The Company reimburses basic and reasonable travel costs associated with attending a meeting of the Board
or a committee that requires in excess of 100 miles of travel. Non-employee directors do not receive stock or
stock-related compensation.

Audit Committee Report

Each member of the Audit Committee is independent as defined by the rules of the New York Stock Exchange and the
Board of Directors has determined that no member has a relationship to the Company that may interfere with the
exercise of their independence from management of the Company. It is the purpose of the Audit Committee to assist
the Board of Directors in fulfilling its oversight responsibilities relating to: (1) the integrity of the Company’s financial
statements, (2) the Company’s compliance with legal and regulatory requirements, (3) the independent auditor’s
qualifications and independence, and (4) the performance of the Company’s internal audit function and independent
auditors.

The Audit Committee has reviewed and discussed with management and the independent auditors the Company’s
audited financial statements as of and for the year ended December 31, 2018, management’s assessment of the
effectiveness of the Company’s internal control over financial reporting, and the independent auditors’ attestation report
on the Company’s internal control over financial reporting. The Audit Committee has discussed with the independent
auditors the matters required to be discussed by Public Company Accounting Oversight Board Audit Standard No.
1301, Communications with Audit Committees. The Audit Committee has received the written disclosures and letter
from the independent auditors required by applicable requirements of the Public Company Accounting Oversight
Board regarding the independent auditors’ communications with the Audit Committee concerning independence, and
has discussed with the independent auditors the independent auditors’ independence. This included consideration of the
compatibility of non-audit services with the auditors’ independence.

Based on the Audit Committee’s review and discussions referred to above, the Audit Committee recommended to the
Company’s Board that the Company’s audited financial statements be included in the Company’s annual report on Form
10-K for the year ended December 31, 2018, for filing with the SEC.

Submitted by members of the Audit Committee:

Joseph G. Stienessen
Richard N. Cardozo
Patrick J. Quinn
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Compensation Discussion and Analysis

Overview

The Discussion and Analysis section addresses the material elements of the Company’s executive compensation
program, including its compensation philosophy and objectives and the fashion in which it is to be administered. It is
intended to complement and enhance an understanding of the compensation information presented in the tables that
follow. As used in this proxy statement, the term “named executive officers” means the Company’s CEO and CFO for
the 2018 fiscal year as well as the three other current executive officers named in the Summary Compensation Table
on page 11. In this discussion and analysis, the term “Committee” means the Compensation Committee of the Board.

Compensation Objectives and Philosophy

The Company’s executive compensation program is intended to:

●provide fair compensation to executive officers based on their performance and contributions to the Company;

● provide incentives that attract and retain key executives;

● instill a long-term commitment to the Company; and

● develop a pride and sense of ownership.

The compensation program is therefore intended to attract, motivate, and retain executive officers who have the
capability to manage the Company’s day-to-day operations and personnel, compete ethically in each of its competitive
business segments, implement any strategic plans developed by the Company, and implement the Company’s strategic
plan to increase stockholder value.
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The principal element of the executive compensation program is base salary. An award of a discretionary bonus to
reward exceptional performance is sometimes made. The Company provides health and life insurance benefits, a
401(k) program with a generous Company contribution, and other welfare benefits that are available to all of its
salaried employees on a non-discriminatory basis. Awards of restricted stock are part of the executive compensation
program. The Committee believes that restricted stock awards reward performance and align the interests of
executives with the long-term interests of stockholders.

The objectives and factors considered with respect to the form and amount of each individual element of our
compensation program are more fully described herein.

Compensation Process

The Committee has the responsibility to determine and approve the compensation of the CEO, to make
recommendations to the Board with respect to the compensation of selected non-CEO executive officers, and to make
recommendations to the Board with respect to incentive plans.

The Committee met on November 16, 2017, to review compensation matters and establish the base salary of the CEO
for 2018. On the same date, the Board established the base salaries of other executive officers. No executive officer
made a recommendation regarding the form or amount of his or her own compensation. The CEO does provide the
Committee with recommendations on salaries of the other executive officers. The Committee met on November 15,
2018, and December 11, 2018, to review discretionary cash bonuses and stock awards with respect to performance in
2018. The Committee did not retain any compensation consultant to assist it in the review or determination of
executive compensation in 2018.

Elements of Our Executive Compensation Program

Base Salary and Benefits. The base salaries for executive officers is intended to promote the Company’s compensation
objectives generally and specifically to provide basic economic security at a level that will attract and retain talented
executive officers. Annual increases in base salary of each of the Company’s executive officers, if any, are determined
in accordance with its compensation policy and, where appropriate, the economic conditions in which the Company is
operating. Individual job performance is the single most important factor in the Committee’s role in determining base
salary. The base salaries of the executive officers were established at levels considered appropriate in light of the
duties and scope of their responsibilities.
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The Company strives to provide employee benefits to executive officers and all other salaried employees that are
consistent with benefits provided in the communities in which they reside, including 401(k), health insurance, life and
disability insurance, and other welfare benefits. Executive officers participate in these plans on the same basis as other
employees.

Discretionary Bonus. Although the Company primarily relies upon awarding an adequate and proper base salary to
promote its compensation objectives, the Committee also acknowledges the benefit of awarding discretionary
bonuses. To this end, the Company’s executive officers may from time to time identify executive officer contributions
to the overall performance of the Company to the Committee and request that the Committee consider approving a
bonus to reward such performance. In 2018, the Committee made discretionary bonuses to Messrs. Lieble and
Frederick for their contributions to corporate performance.

Incentive, Equity, and Deferred Compensation. Historically, the Company did not feel this type of compensation was
necessary because the Company has experienced low turnover and long-term executive officer retention without
emphasizing incentive or equity based compensation. It has found, however, that SEC insider trading restrictions are
such that it is difficult for executives to purchase stock on the open market without violating insider trading rules.
Accordingly, with the stockholders adoption of the National Presto Industries, Inc. 2017 Incentive Compensation Plan
on May 16, 2017, the Compensation Committee has the authority to grant restricted stock awards at its discretion
based on an employee’s noteworthy performance. In January of 2017, in relation to their performance related to the
divestiture of the assets of the Company’s Absorbent Product segment, the Committee awarded restricted stock to
Messrs. Lieble and Frederick under the 2010 Plan. The awards were denominated in dollars but were payable in
common stock based on the closing stock price on the NYSE on January 3, 2017 ($104.75). In order to create
ownership as well as provide incentives for future performance, in December 2018, the Committee decided to grant
restricted stock to the named executive officers and several other key employees pursuant to the 2017 Plan. The
awards are denominated in dollars but were payable in common stock based on the closing stock price on the NYSE
on December 31, 2018 ($116.92). The Committee determined the dollar value of the awards based on job
responsibilities, experience, and individual performance in 2018 as well as recommendations of the CEO. The awards
made in 2018 recognized contributions to corporate performance.

Perquisites. In 2018, no named executive officer received perquisites having a value in excess of $10,000. The
Committee does not consider perquisites to be a material element of the Company’s compensation program for
executive officers.

Termination and Change-in-Control Arrangements. The Company does not maintain any employment or
change-in-control agreements for its executive officers.
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Tax Considerations. The Committee is aware that prior to the Tax Cuts and Jobs Act of 2017 (the “2017 Tax Act”),
Section 162(m) of the Internal Revenue Code of 1986, as amended, limited deductions to $1 million for compensation
paid to the CEO and each of the four most highly paid executive officers named in the Summary Compensation Table
who are officers on the last day of the year, and that compensation that qualified as “performance-based” under Section
162(m) was exempt from this $1 million deduction limitation. In connection with 2017 compensation decisions, the
Committee considered this limit and its application to the compensation paid to its executive officers as part of its
compensation policy.

Under the 2017 Tax Act, the performance-based exception has been repealed and the $1 million deduction limit now
applies to anyone serving as the CEO or the CFO at any time during the taxable year and the top three other highest
compensated executive officers serving at fiscal year end. The new rules generally apply to taxable years beginning
after December 31, 2017.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis contained under this heading. On the basis of its reviews and discussions, the Committee has recommended
to the Board that the Compensation Discussion and Analysis section be included in the Company’s annual report on
Form 10-K for the year ended December 31, 2018, and this Proxy Statement.

Submitted by the Company’s Compensation Committee:

Richard N. Cardozo
Patrick J. Quinn
Joseph G. Stienessen
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Summary Compensation Table

The following table sets forth compensation for individuals who served as CEO and CFO during fiscal 2018 and for
each of the other three most highly compensated executive officers who were serving as executive officers as of
December 31, 2018, as well as an individual for whom disclosure would have been provided but for the fact that the
individual was not serving as an executive officer of the registrant at the end of the last completed fiscal year.

Name and
Principal
Position

Year Salary
($)

Bonus(1)

($)

Stock
Awards(2)

($)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation
($)

Change in
Pension Value
and
Non-Qualified
Deferred
Compensation
Earnings
($)

All Other
Compensation(3)

($)

Total
($)

Maryjo Cohen, 2018 594,231 99,967 25,295 719,493
Chair of the
Board, 2017 575,000 99,947 25,839 700,786
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