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G POLARIS

Polaris Industries Inc.
2100 Highway 55
Medina, Minnesota 55340
763-542-0500

Fax: 76:-542-0599
March 11, 200

Dear Fellow Shareholder:

The Board of Directors of Polaris Industries. joins me in extending a cordial invitationattend our 2004 Annual Meeting of

Shareholders which will be held at our corporatadugiarters, 2100 Highway 55, Medina, Minnesota B584 Thursday, April 22, 2004 at
9:00 a.m. local time.

In addition to voting on the matters desaliethe accompanying Notice of Annual Meeting &ndxy Statement, we will review Polaris’
2003 business and discuss our direction for thergyears. There will also be an opportunity, aftenclusion of the formal business of the
meeting, to discuss other matters of interest toa®a shareholder.

It is important that your shares be represeat the meeting whether or not you plan to attenmérson. Please vote by returning your
signed proxy card in the envelope provided or bggithe telephone or dime voting options indicated on the proxy cardydiu do attend th
meeting and desire to vote in person, you may deveo though you have previously sent a proxy.

We hope that you will be able to attend theeting and we look forward to seeing you.

Sincerely,

e/

Gregory R. Palen
Chairman of the Board

Enclosures
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POLARIS INDUSTRIES INC.
2100 Highway 55
Medina, Minnesota 55340
March 11, 2004

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Polaris Industries Inc. will hold its 2004 #ural Meeting of Shareholders at its corporate headgrs located at 2100 Highway 55,
Medina, Minnesota 55340, on Thursday, April 22,£20Dhe meeting will begin at 9:00 a.m. local tirA¢the meeting, we will:

1. Electtwo Class | directors for three year ®ending in 2007.

2. Approve the Polaris Industries Inc. Senior Exiee Annual Incentive Compensation Plan.
3. Approve the Polaris Industries Inc. Long Terodntive Plan.

4. Approve amendments to the Polaris Industries1895 Stock Option Plan.

5. Act on any other matters that may properly chaf@re the meeting.

The Board recommends that shareholderskOfR the director nominees named in the accompanyingyPstatement. The Board
recommends that shareholders ie@R the approval of the Senior Executive Annual InoentCompensation Plan, the Long Term Incentive
Plan, and the amendments to the 1995 Stock Optam Bs each is described in the accompanying Pstetgment.

Only shareholders of record at the closeusiriess on March 1, 2004 may vote at the AnnualtiMger any adjournment thereof.

By Order of the Board of Directors

AR MM~

Michael W. Malone
Vice President-Finance,
Chief Financial Officer and Secretary

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the meetivegurge you to vote as soon as possible by tetemhnternet or mail.
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POLARIS INDUSTRIES INC.
2100 Highway 55
Medina, Minnesota 55340

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
Q: Who can vote?

A: You can vote if you were a shareholder at the ctddmisiness on the record date of March 1, 200é&rd were a total of
21,546,956 shares, on a pre-split basis, of thepg@oyis common stock outstanding on March 1, 200ds Proxy Statement and
proxy card, along with the Annual Report for 2088 being mailed to shareholders beginning Margt2Q@@4. The Proxy Statement
summarizes the information you need to vote afAtmeual Meeting

Q: What am | voting on?
A: You are voting on

* Election of two nominees as Class | directordifioee year terms ending in 2007. The Board ofd@ins’ nominees are Andris A.
Baltins and Thomas C. Tille

» Approving the Senior Executive Annual Incentive Guamsation Pla
 Approving the Long Term Incentive Ple
» Approving amendments to the 1995 Stock Option F

Q: How does the Board recommend | vote on the propos

A: The Board recommends you véi®Rthe election of each nominee. The Board recommgodsoteFORthe approval of the Senior
Executive Annual Incentive Compensation Plan, thed-Term Incentive Plan, and the amendments t€388 Stock Option Plal

Q. How many votes are required to approve each propota

A. Election of DirectorsIn the election of directors, the nominees who irecthe affirmative vote of a majority of the owisting shares
of Polaris common stock present and entitled te vatl be elected. For this purpose, a properlycexed proxy marked
“WITHHOLD” with respect to the election of direcnominees will be counted for purposes of detemgiwhether there is a
quorum, but will not be considered present in pei@oby proxy and entitled to vote on the electidirectors.

Other ItemsFor approval of the Senior Executive Annual IncemiCompensation Plan, the Long Term Incentive Riad,the
amendments to the 1995 Stock Option Plan, and #rgr proposals that properly come before the AnMesdting, the affirmative vo
of a majority of the outstanding shares of Polaoisimon stock present and entitled to vote mustbkein favor of the proposal. A
properly executed proxy marked “ABSTAIN" with regpéo any such matter will be counted for purpasedetermining whether
there is a quorum and will be considered presepemson or by proxy and entitled to vote, but wdk be deemed to have been vote
favor of such matter. Accordingly, an abstentiofi héve the effect of a negative vo

Q: What is a “quorum”?

A: A quorum is the number of shares that must be ptéseconduct business at the Annual Meeting. Athefrecord date,
21,546,956 shares, on a-split basis, of Polaris common stock were issuet]
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outstanding. A majority of the shares of our commtotk outstanding on the record date, preserdggresented by proxy, constitute
quorum for the purpose of electing directors orpithy proposals at the Annual Meeting. If you sutbarvalid proxy card or attend the
Annual Meeting, your shares will be counted to datre whether there is a quorum. Abstentions anédirnon-votes count toward
the quorum

Q: How will shares referred to as* broker non-votes” be treated?

A: A “broker non-vote” occurs when nominees (suchaskb and brokers) that hold shares on behalf oéfii@al owners do not receive
voting instructions from the beneficial ownersesddt ten days before the meeting and do not haeestionary voting authority to va
those shares on a particular matter. In that ¢hseshares covered by such a “non-vaesxy will be considered present at the mee
for purposes of determining a quorum but will netdonsidered to be represented at the Annual Mg&dimpurposes of calculating t
vote required for approval of such mat

Q: How will the proxies vote on any other busineskrought up at the meeting?

A: By submitting your proxy card, you authorize thexpes to use their judgment to determine how t@\at any other matter brought
before the Annual Meeting. The Company does notkoabany other business to be considered at thauAlndeeting.

The proxie’ authority to vote according to their judgment agplonly to shares you own as the shareholder ofde
Q: How do | cast my vote~

A: If you are a shareholder whose shares are regisiteyour name, you may vote your shares in peasdhe Annual Meeting or by
using one of the three following metho

* Vote by phone, by dialing-80(-56(-1965 and following the instructions for telephomirg shown on the enclosed proxy ce

* Vote by Internet, by going to the web addretip://www.eproxy.com/pig#nd following the instructions for Internet votisgown on
the enclosed proxy car

« Vote by proxy card, by completing, signing, dgtemd mailing the enclosed proxy card in the erpesforovided. If you vote by
phone or Internet, please do not mail your proxylc

If you are a street-name shareholder (meaningythatshares are registered in the name of your babkoker), you will receive
instructions from your bank, broker or other nongiiescribing how to vote your shar

Whichever method you use, the proxies identifiedrenback of the proxy card will vote the sharewhich you are the shareholder of
record in accordance with your instructions. If yabmit a proxy card without giving specific votiimgtructions, the proxies will vote
those shares as recommended by the Board of Dise

Q: Can | revoke or change my vote’
A: You can revoke your proxy at any time before itaged by:

» Submitting a new proxy with a more recent dasmtthat of the first proxy given by (1) followinige telephone voting instructions or
(2) following the Internet voting instructions @&)(completing, signing, dating and returning a neaxy card to the Compan

« Giving written notice before the meeting to thergtary of the Company, stating that you are revgpkiour proxy; ol
* Attending the meeting and voting your shares irsqpe!

Unless you decide to vote your shares in persamsihould revoke your prior proxy in the same way jrotially submitted it — that
is, by telephone, Internet or me
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Who will count the votes?

Wells Fargo Bank Minnesota, N.A., the independeaky tabulator used by the Company, will countybées. A representative of
Wells Fargo Bank Minnesota, N.A. and Mark McCormittle corporate controller of the Company, will astinspectors of election
for the meeting

Is my vote confidential?
All proxy cards and all vote tabulations that idn&n individual shareholder are confidential. Yawte will not be disclosed exce|
* To allow Wells Fargo Bank Minnesota, N.A. to talialthe vote

* To allow Mark McCormick, the corporate controlt#rthe Company, and a representative of Wells &-8&ank Minnesota, N.A. to
certify the results of the vote; a

» To meet applicable legal requiremet
What shares are included on my proxy card’

Your proxy card represents all shares registerg@tn account in the same social security numbdraaturess, including any full and
fractional shares you own under the Polaris Reastti&tock Plan, the Polaris Employee Stock OwnprBhin, the Polaris Employee
Stock Purchase Plan and the Polaris 401(k) Retine®&ving Plan

How are Polaris common shares in the Polaris Empl@e Stock Ownership Plan voted

If you hold shares of Polaris common stock throtighPolaris Employee Stock Ownership Plan, youxyard will instruct the
trustee of the plan how to vote the shares alldctigour plan account. If you do not return yousyy card (or you submit it with an
unclear voting designation or with no voting desigon at all), then the plan trustee will vote #fres in your account as directed by
the committee that administers the plan. Votes utidePolaris Employee Stock Ownership Plan rectiigesame confidentiality as all
other votes

How are Polaris common shares in the Polaris 401(lgetirement Savings Plan voted'

If you hold shares of Polaris common stock throtighPolaris 401(k) Retirement Savings Plan, yoakpicard will instruct the trusti
of the plan how to vote the shares allocated to ptan account. If you do not return your proxyccéor you submit it with an unclear
voting designation or with no voting designatioral}, then the plan trustee will vote the sharegaur account in proportion to the
way the other 401(k) Retirement Savings Plan gpgitds vote their shares. Votes under the Polé&i¢ld Retirement Savings Plan
receive the same confidentiality as all other vc

What does it mean if | get more than one proxy card

Your shares are probably registered in more thanamcount. You should vote each proxy card youivec
How many votes can | cast?

You are entitled to one vote per share on all mafieesented at the meetil

When are shareholder proposals due for the 2008nnual Meeting of the Shareholders?

If you want to present a proposal from the floothat 2005 annual meeting, you must give the Compaitten notice of your propos
no later than January 31, 2005. Your notice shbeldent to the Secretary, Polaris Industries 2100 Highway 55, Medina,
Minnesota 5534(

If instead of presenting your proposal at the nmegegiou want your proposal to be considered fornisicn in next year’'s proxy
statement, you must submit the proposal in writlthe Secretary so it is received at the aboveesddy November 17, 20(C

3
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Q: How is this proxy solicitation being conducted"

A: Polaris hired D.F. King & Co., Inc. to assist irettiistribution of proxy materials and the solidaatof votes for a fee of $8,500, plus
out-of-pocket expenses. Polaris will reimburse brage houses and other custodians, nominees amigfigks for their reasonable out-
of-pocket expenses for forwarding proxy and solictatinaterials to shareholders. In addition, someleyaps of the Company and
subsidiaries may solicit proxies. D.F. King & Clm¢. and employees of the Company may solicit @exn person, by telephone and
by mail. No employee of the Company will receiveapl compensation for these services, which thgl@yees will perform as part
of their regular duties
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation with respect to the beneficial ownershiphef Company’s common stock as of March 1,
2004 by each person known to the Company who teeefizially owned more than 5% of the outstandingres of common stock, each
director of the Company, each nominee for dire@ach executive officer named in the Summary Cormsgitean Table on page 29 and all
executive officers and directors as a group. Aslafch 1, 2004, there were 21,546,956 shares, oa-apiit basis, of common stock
outstanding (representing 43,093,912 shares omstagpdit basis). Except as otherwise indicated ntdmed beneficial owner has sole voting
and investment powers with respect to the shardestyesuch beneficial owner. The table also incligidormation with respect to common
stock equivalents credited as of March 1, 2004éoetccounts of each director under the Commabgferred Compensation Plan for Direc
that is described in this Proxy Statement undehtaling “Corporate Governance — Director CompémsdtThe number of securities
appearing in the following table have been adjustagéflect the two-for-one split of the Compangammon stock paid in the form of a stock
dividend on March 8, 2004 to shareholders of record/arch 1, 2004.

Shares Common
Beneficially Percent Stock
Name and Address of Beneficial Owner Owned(6) of Class Equivalents(7)

Kayne Anderson Rudnick Investment Management, LI 2,449,91i 5.7%

Thomas C. Tiller(2)(3 1,772,85 4.(%
Chief Executive Officer, President and Direc

Jeffrey A. Bjorkman(2)(3 98,45: *
Vice Presiden— Operations

John B. Corness(2)(. 72,36( *
Vice Presiden— Human Resource

Michael W. Malone(2)(3 96,82¢ *
Vice Presiden— Finance, Chief Financial Officer and Secret

Kenneth J. Sobaski(2)(. 35,40( *
Vice Presiden— Sales, Marketing and Business Developn

Andris A. Baltins(4)(5, 34,15( * 16,31¢
Director

Annette K. Clayton(5 4,00( * 1,144
Director

William E. Fruhan, Jr.(5 12,00( * 2,48¢
Director

John R. Menard, Jr.(* 4,00( * 3,65:
Director

Gregory R. Palen(t 21,40( * 20,511
Non-executive Chairman of the Board of Direct

R. M. (Mark) Schreck(5 7,89( * 5,36¢
Director

J. Richard Stonesifer(* 30,00( * 5,36¢
Director

Richard A. Zona(5 10,50¢( * 5,007
Director

All directors and executive officers as a group ffedsons)(2)(3)(5 2,209,82i 4.% 59,84

* Indicates ownership of less than 1

(1) The address for Kayne Anderson Rudnick InvestnManagement, LLC (“Kayne”) is 1800 Avenue of 8tars, Second Floor, Los
Angeles, CA 90067. Kayne, an investment advises,dade voting power and sole dispositive power wéspect to 2,449,910 shares, as
adjusted to reflect the tv-for-one split of
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(3)

(4)

(5)

(6)

(7)

the Company’s common stock. The information sehfberein is based on the Schedule 13G dated Fgt®u2004 filed by Kayne
with the Securities and Exchange Commiss

Includes 190,000, 12,950, 12,020, 9,250 and@brestricted shares of common stock awardedessks. Tiller, Bjorkman, Corness,
Malone and Sobaski, respectively, and 269,620 gateaestricted shares of common stock awardell égaecutive officers as a group
under the Polaris Industries Inc. 1996 RestrictmdiSPlan. An aggregate of 100,000 restricted shbeeome freely tradeable only uj
the Company achieving certain compounded earnirmsth targets within a four year period and an aggte of 169,620 restricted
shares become freely tradeable three years aéietate of issuance provided that the holder coesiria be an employee of the
Company. The number of shares of restricted stawi lbeen adjusted to reflect the -for-one split of the Compar’s common stock

Includes 1,550,000, 52,800, 46,000, and 26$bdes subject to stock options that were graotdtessrs. Tiller, Bjorkman, Corness
and Malone, respectively, and 1,674,854 aggredetees subject to stock options that were grantedl executive officers as a group
under the Polaris Industries Inc. 1995 Stock Opfitan which are or will become vested and exertésaiy or before May 11, 2004. T
number of shares subject to stock options has aéjisted to reflect the tw-for-one stock split of the Compég's common stock

Other members of the law firm of Kaplan, Sgisrand Kaplan, P.A., of which Mr. Baltins is a mtmmand which serves of counsel to
the Company, beneficially own 9,580 shares, asséajufor the tw-for-one split of the Compa’s common stock

Includes 4,000 shares, on a post-split basisject to stock options that were granted to @fthe non-employee directors with respect
to the initial annual grant under the Polaris Irtidas Inc. 2003 Non-Employee Director Stock Optilan, which will become vested
and exercisable on or before May 11, 2(

Number of shares have been adjusted to refledttb-for-one split of the Company’s common stock. Donesinclude common stock
equivalents credited to the accounts of the Compargn-employee directors. The number of commooksemjuivalents credited to
such accounts is listed in the last column of thide.

Represents the number of common stock equitatedited as of March 1, 2004 to the accouneaoh non-employee director as
maintained by the Company under the Polaris In@ssinc. Deferred Compensation Plan for Directérdirector will receive one sha
of common stock for every common stock equivaled by that director upon his or her terminatiorsefvice as a member of the
Board of Directors. The plan is described in thigxy Statement under the heading “Corporate Govexma— Director Compensation.”
Number of common stock equivalents has been adjusteeflect the tw-for-one stock split of the Compg’'s common stock

Stock Ownership Guidelines

Our Board of Directors has adopted stock aslmip guidelines, which provide that each non-erpgdodirector is expected to own,

directly or indirectly, on January 22, 2007, shaEBolaris common stock or common stock equivaldalving a value of at least three times
the amount of the annual retainer fee paid to glirgttor. Each non-employee director who is eleftedhe first time after January 23, 2003
will be expected to satisfy such guidelines atdhd of a period of four years commencing on the dath director is elected. The stock
ownership guidelines also provide that the Chieddtsive Officer and other executive officers of @@mpany are expected to own, directly
or indirectly, shares of common stock or restricthdre awards having a value of at least five hrekttimes, respectively, their annual base
salaries. The Chief Executive Officer and othercetige officers of the Company that held officeoddanuary 23, 2003 currently satisfy tt
guidelines and any person becoming an executiveeofbf the Company after January 23, 2003 wilekpected to satisfy the guidelines at
the end of a period of four years commencing ordtte of becoming an executive officer of the Conypa

6
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CORPORATE GOVERNANCE
Corporate Governance Guidelines and Independence

Our Board of Directors has adopted CorpoGeernance Guidelines, which may be viewed onlmeur website at
www.polarisindustries.comUnder our Corporate Governance Guidelines, watdpt the current standards for “independencebéskeed
by the NYSE, a majority of the members of the Baar@irectors must be independent as determinetthéyBoard of Directors. In making its
determination of independence, among other thimgsBoard of Directors must have determined thadihector has no material relationship
with Polaris either directly or indirectly as a waar, shareholder or officer of an organizatiort thes a relationship with Polaris. The Board of
Directors has determined that Ms. Clayton and Me$3uhan, Menard, Schreck, Stonesifer and Zonadependent. The Board of Directi
has also determined that Mr. Baltins is indepenétardll purposes other than service on the Comigafiydit Committee because he is a
member of one of the law firms that provides leg@alices to the Company. Mr. Palen, our non-Exeeufihairman of the Board, is the
Chairman and Chief Executive Officer of Spectroafi, an aluminum manufacturing company that seagea supplier to the Company until
June 2003. Under our Corporate Governance GuidgliMe Palen will be regarded as non-independetilt lume 2006, three years following
the termination of the Spectro Alloys relationshih Polaris. Mr. Tiller, our President and Chiefdeutive Officer is not considered to be
independent by the Board of Directors. Accordinglyubstantial majority of our Board of Directasonsidered to be independent.
Additionally, all current members of our Audit, Cpensation and Corporate Governance and Nominatimgniittees are considered to be
independent.

We have also adopted a Code of Business CondudEints applicable to all employees, including @hief Executive Officer, our Chi
Financial Officer and all other senior executivesd the directors. A copy of the Polaris Code afiBess Conduct and Ethics is available on
our website atvww.polarisindustries.com.

Communications with the Board

Under our Corporate Governance Guidelines, a psdtas been established by which shareholders nmagnaaicate with members of t
Board of Directors. Any shareholder who desirescxmmunicate with the Board of Directors, individyalr as a group, may do so by writing
to the intended member or members of the Boardirefcidrs, c/o Corporate Secretary, Polaris Indesthinc., 2100 Highway 55, Medina,
Minnesota 55340.

All communications received in accordancehwiitese procedures will be reviewed initially bg tiffice of our Corporate Secretary to
determine that the communication is a messagerntdioectors and will be relayed to the appropriditector or directors unless the Corporate
Secretary determines that the communication isdaeréisement or other promotional material. Thedior or directors who receive any such
communication will have discretion to determine tiee the subject matter of the communication shbel@rought to the attention of the 1
Board of Directors or one or more of its committaad whether any response to the person sendirgpthmunication is appropriate.

Director Compensation

Directors who are employees of the Compangive no compensation for their services as dirsaioas members of committees.
Compensation for non-employee directors is diviitieol cash and stock components. The Company pilggeys each non-employee
director other than our Chairman, Mr. Palen, aruahdirector’s fee of $40,000, at least $5,000 bfol will be payable in common stock
equivalents (as described below). Mr. Palen, ourexecutive Chairman of the Board of Directorsfently receives an annual fee of
$100,000 in lieu of the annual director’s fee reediby other non-employee directors. The Chaith@fAudit Committee, Compensation
Committee, Corporate Governance and Nominating Citteerand Technology Committee currently receivamanmual committee chairman’s
fee of $10,000.

The Company maintains a deferred compensatamnfor directors, the Polaris Industries Incféded Compensation Plan for Directors
(the “Deferred Compensation Plan”) for directorsovaie not officers or

7
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employees of the Company (“Outside Directors”).oAgach quarterly date on which retainer fees ay@albple to Outside Directors, each
Outside Director will automatically receive an ad/af common stock equivalents having a fair maviedtie of $1,250. An Outside Director
can also defer all or a portion of the director/andhair fees that would otherwise be paid to birher in cash. Such deferred amounts wi
converted into additional common stock equivaldr@ised on the then fair market value of the comnbmcks These “common stock
equivalents” are phantom stock units, i.e., eachroon stock equivalent represents the economic atgritvof one share of common stock.
Dividends will be credited to Outside Directorsifaie common stock equivalents were outstandirageshof common stock. Such dividends
will be converted into additional common stock elénts.

As soon as practicable after an Outside Dorstservice on the Board terminates, he or shier@geive a distribution of a number of
shares of common stock equal to the number of camstark equivalents then credited to him or hereurtde Deferred Compensation Plan.
Upon the death of an Outside Director, the shaitdavissued to his or her beneficiary. Upon arg®in control of the Company (as defined
in the Deferred Compensation Plan), however, eaaBi@e Director will receive a cash payment eqadhe value of his or her accumulated
common stock equivalents.

A maximum of 150,000 shares of common stackg possplit basis) are reserved for issuance under tHerf2e Compensation Plan.
that total, 39,941 shares of common stock (on &gali basis) remain available for future grafitse Deferred Compensation Plan will
remain effective until May 10, 2005, unless terrtéglearlier by the Board of Directors. The Defer@mmpensation Plan may be terminated
or amended at any time.

Under the 2003 Non-Employee Director Stocki@pPlan, each non-employee director elected aramual meeting of shareholders or
who continues to serve as a director after suchi@mmeeting will receive an automatic annual gedrgtock options to purchase 4,000 shares
(on a post-split basis) of the Company’s commonlstd an exercise price equal to fair market valug¢he date of grant. The initial grant of
options under the 2003 Non-Employee Director StOpkion Plan was made following the 2003 Annual Nfegat which the plan was
approved by shareholders.

Additionally, the Company makes Polaris pradiavailable to its Outside Directors at no chaogencourage a first-hand understanding
of the riding experience of Polaris customers.

Board Meetings

During 2003, the full Board of Directors nfiee times. Each of those meetings was precedetbafallowed by an executive session of
the Board of Directors without management in atéereeéd, chaired by either Mr. Palen or the chaihef@orporate Governance and
Nominating Committee. Each of our directors attehd®% percent or more of the meetings of the Boaidirectors and any committee
which they served in 2003. The Board also actealidiin one written action in 2003. The Company dagsmaintain a formal policy
regarding the Board’attendance at annual shareholder meetings; hoyeard members are expected to regularly attérigbard meeting:
and meetings of the committees on which they sekltenembers of the Board of Directors attended 2003 Annual Meeting.

Committees of the Board and Meetings

The Board of Directors has designated fiamding committees. The Audit Committee, the Comagms Committee, the Corporate
Governance and Nominating Committee and the TeclggaCommittee each operate under a written chattérh is available for review on
our website alttp://www.polarisindustries.conThe current membership of each committee and itipal functions, as well as the number
of times it met during fiscal 2003, are describetbty.

Executive Committe:

Members; Gregory R. Pale
Thomas C. Tiller, Chai
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Purpose: Reviews and makes recommendations to the Boardrettdrs regarding the strategic plans and allocabif
resources of the Company and exercises the awttodrihe Board of Directors on specific matterslakegated to it
from time to time. This committee acted through amiten action during 200!

Audit Committee

Members: Annette K. Claytor
William E. Fruhan, Jr
Richard A. Zona, Cha

All members of the Audit Committee have been deieechto be “independent” and “financially literatey the Boar
of Directors in accordance with our Corporate Goaace Guidelines and the applicable listing reauoinets of the
New York Stock Exchange. Additionally, Mr. Zona add. Fruhan have each been determined by the Bafe
Directors to be an “Audit Committee Financial Expeas that term has been defined by the SecuatiesExchange
Commission (the “SEC”). The Board of Directors khasermined that Mr. Zona'’s service on the audit witee of
three other public companies does not impair hilityato effectively serve on the Compe's Audit Committee

Purpose: A copy of the current Audit Committee Charter, aseaded by the Board of Directors on January 224 28@ttached
as Annex A to this Proxy Statement. The Audit Cotteri assists the Board of Directors in fulfillirtg fiduciary
responsibilities by overseeing the Company’s fimaneporting and public disclosure activities. TAadit
Committeds primary purposes are 1

» assist the Board of Directors in its oversighfafthe integrity of the Company’s financial statmts, (b) the
Company’s compliance with legal and regulatory egfuents, (c) the independent auditor’s qualifimasi and
independence, (d) the responsibilities, performabuadget and staffing of the Company’s internaligfushction and
(e) the performance of the Comp'’s independent auditc

* prepare the Audit Committee Report that appeaes Iatthis Proxy Statemer

* serve as an independent and objective party ¢éosee the Comparg/financial reporting process and internal cor
system; ant

* provide an open avenue of communication amongnitiependent auditor, financial and senior managentiee
internal auditors and the Board of Directc

The Audit Committee, in its capacity as a commitiéehe Board of Directors, is directly responsifiethe
appointment, compensation, and oversight of th&wbany independent auditor employed by the Comipan
(including resolution of disagreements between rganmgent and the auditor regarding financial repgjtfor the
purpose of preparing or issuing an audit reporetated work or performing other audit, review tiest services for
the Company, and each such independent auditortsegicectly to the Audit Committee. This committeet eleven
times during 2003

Compensation Committe
Members: William E. Fruhan, Jr

J. Richard Stonesifer, Ch¢
Richard A. Zone
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Purpose:

All members of the Compensation Committee have loe¢ermined to be “independent” by the Board o&biors in
accordance with our Corporate Governance Guidelnesthe applicable listing requirements of the Newk Stock
Exchange

The Compensation Committee assists the Board @fcRirs in establishing a philosophy and policiggmrding
executive and director compensation, provides dyletr$o the administration of the Compasylirector and executi
compensation programs and administers the Compatgck option, restricted share and other equigetalans,
reviews the compensation of directors, executifieerfs and senior management, and prepares anyt @po
executive compensation required by the rules agdlations of the SEC or other regulatory body,udahg the
Compensation Committee Report on Executive Compiemstnat appears later in this Proxy Statemenaddition,
the Compensation Committee periodically review$hwliie Chief Executive Officer a written proceduve the
efficient transfer of his responsibilities in theeat of his sudden incapacitation or departurduging
recommendations for longéerm succession planning. This committee met séwas during 2003 and acted throt
three written actions

Corporate Governance and Nominating Committ

Members:

Purpose:

Andris A. Baltins, Chai
William E. Fruhan, Jr
R. M. (Mark) Schrecl

All members of the Corporate Governance and Nonmiga@@ommittee have been determined to be “indepafidby
the Board of Directors in accordance with our Coap® Governance Guidelines and the applicablagjsti
requirements of the New York Stock Exchar

The Corporate Governance and Nominating Committeeigies oversight and guidance to the Board of @es to
ensure that the membership, structure, policiegpancesses of the Board and its committees fateilitze effective
exercise of the Board'’s role in the governancénef@ompany. The committee reviews and evaluatesdhees and
practices with respect to the size, compositionfandtioning of the Board, evaluates the qualiiimas of possible
candidates for the Board of Directors and recomrae¢ine nominees for directors to the Board of Daecfor
approval. The committee will consider individuaedsommended by shareholders for nomination as atdire
accordance with the procedures described undem&sion of Shareholder Proposals and Nominatiamat appears
later in this Proxy Statement. The committee ads@sponsible for recommending to the Board of &ines any
revisions to the Company’s Corporate Governancel@inies. This committee met three times and at¢temigh one
written action during 200:

Technology Committe

Members:

Purpose:

Annette K. Claytor

John R. Menard, J
Gregory R. Pale

R. M. (Mark) Schreck, Cha
Thomas C. Tillel

Provides oversight of the product and technologyglat the Company to ensure that the Polaris nreamagt team:
(1) continues to provide leadership products acatigzroduct lines; (2) addresses regulatory andpstitive
challenges in
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timely and appropriate manner; (3) provides adegjimtestment funds across product lines; (4) addsemajor
facility opportunities and issues, such as exparssiand in-source/out source opportunities; ang&yerly assesses
the risk and benefits associated with major product facility changes. This committee met threeetirduring 2003

Certain Relationships and Related Transactions

The law firm of Kaplan, Strangis and Kapl&mA. (“KSK") provides ongoing legal services to tBempany and certain subsidiaries in
connection with various matters. Andris A. Baltinanember of the Board of Directors, is a membehaf firm. During 2003, KSK received
$522,500 in legal fees from the Company.

Gregory R. Palen, the non-Executive Chairwfathe Board of Directors, is the Chairman and €Biecutive Officer of Spectro Alloys,
an aluminum manufacturing company that servedsagpplier to the Company until June 2003. Under@anporate Governance Guidelines,
Mr. Palen will be regarded as non-independent Jatile 2006, three years following the terminatibthe Spectro Alloys relationship with
Polaris. Mr. Palen voluntarily resigned from theduCommittee and the Corporate Governance and Natnig Committee in January 2004
in order that such committees be comprised of iaddpnt directors as required under the current NMBES. The Audit Committee is
currently comprised of Messrs. Fruhan and ZonaMsdClayton, each of whom are independent direcfidne Corporate Governance and
Nominating Committee is currently comprised of Mss8altins, Fruhan, and Schreck, all of whom adependent director

Compensation Committee Interlocks and Insider Parttipation

All current members of the Compensation Cottemiare considered independent under our CorpG@ternance Guidelines. No
interlocking relationships exist between the Baafr@Directors or the Compensation Committee andBtbard of Directors or compensation
committee of any other company.

Section 16 Beneficial Ownership Reporting Compliare

Section 16(a) of the Securities Exchangedidt934 requires the Company’s directors and exeewfficers to file initial reports of
ownership and reports of changes of ownershipefibmpanys common stock with the SEC. Executive officers dinelctors are required
furnish the Company with copies of all Section }6éports that they file. To the Company’s knowledgased solely upon a review of the
copies of those reports furnished to the Compaming 2003 and written representations that no atbports were required, the Company
believes that, during the year ended December@13,2all filing requirements applicable to its dit@rs, executive officers and 10%
beneficial owners, if any, were complied with, gxcthat the Company inadvertently failed to remoedits to all directors of the Company
other than Mr. Tiller of an aggregate of 12,231 own stock equivalents (on a post-split basis) utiteDeferred Compensation Plan for
Directors that were made on April 1, 2003, Jul@03, October 1, 2003 and January 1, 2004. Iniaddidue to an administrative oversight,
the Company failed to timely report an aggregat& 7,000 stock options (on a post-split basis) gdnnder the 1995 Stock Option Plan to
the Company’s senior executive officers on Noven®&@003 and a grant of 50,000 shares of restrti@ek (on a post-split basis) under the
1996 Restricted Stock Plan to Mr. Tiller on Novem®g2003. Form 4s have been filed reporting thamon stock equivalent credits, stock
options and restricted stock award.
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AUDIT COMMITTEE REPORT

The Audit Committee reports to and acts dmaltfeof the Board of Directors by providing ovetsigf (1) the integrity of the Company’s
financial statements, (2) the Company’s compliamite legal and regulatory requirements, (3) theepehdent auditor’'s qualifications and
independence, (4) the responsibilities, performabadget and staffing of the Company’s internaliefushction, and (5) the performance of
the Companys independent auditor, which reports directly ® Audit Committee. The Audit Committee is comprigédhree directors, all «
whom meet the standards of independence adoptételEC and the New York Stock Exchange.

In performing our oversight responsibilitiag have reviewed and discussed the audited finbsi@tements of the Company for the year
ended December 31, 2003 with management and vgtiesentatives of Ernst & Young LLP, the Compangtieipendent auditors.

We also discussed with the independent angdit@tters required to be discussed by StatemeAuditing Standards No. 61,
Communications with Audit Committeas,amended by Statement on Auditing Standards INNAV@ have received from the Company’s
independent auditors the written disclosures aaddtier required by Independence Standards Board Mhdependence Discussions with
Audit Committeesand discussed the independence of Ernst & YoungwitfPrepresentatives of such firm. We are satikfleat the noraudit
services provided to the Company by the indepenaieditors are compatible with maintaining theireapdndence.

Management is responsible for Polaris’ sysbéimternal controls and the financial reportimggess. Ernst & Young LLP is responsible
for performing an independent audit of the consdéid financial statements in accordance with gélgerecepted auditing standards and
issuing a report thereon. Our committee’s respdiitgiis to monitor and oversee these processes.

In reliance on the reviews and discussiofesmed to in this Report, and subject to the lithitas of our role, we recommended to the
Board of Directors, and the Board has approved,ttieaaudited financial statements be includedhén@ompany’s Annual Report on
Form 10-K for the year ended December 31, 2003.

AUDIT COMMITTEE

Richard A. Zona, Chair
Annette K. Clayton
William E. Fruhan, Jr
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INDEPENDENT AUDITORS

On March 15, 2002, the Board of Directorshaf Company and its Audit Committee dismissed Arthindersen LLP (“Arthur Andersep”
as the Company’s independent auditors and engagest & Young LLP (“E&Y”) to serve as the Company'glependent auditors for the
fiscal year ending December 31, 2002.

Arthur Andersen’s report on the Company’ssmiglated financial statements for the year endeceihber 31, 2001 did not contain an
adverse opinion or disclaimer of opinion, nor weguialified or modified as to uncertainty, audibge or accounting principles.

During the year ended December 31, 2001 lmadigh March 15, 2002, there were no disagreenvattisArthur Andersen on any matter
of accounting principles or practices, financialtement disclosure, or auditing scope or procedtiieh, if not resolved to Arthur Andersen’
satisfaction, would have caused them to make nederéo the subject matter of the disagreementerinection with their report on the
Company’s financial statements for such year; &edet were no reportable events as defined in [@#(&3(1)(v) of Regulation S-K of the
SEC.

During the year ended December 31, 2001 lamadigh March 15, 2002, the Company did not coris&l with respect to the application
of accounting principles to a specified transact&ther completed or proposed, or the type oftapymlnion that might be rendered on the
Company’s consolidated financial statements, orathgr matters or reportable events as set fortfeins 304(a)(2)(i) and (ii) of
Regulation S-K of the SEC.

The Audit Committee of the Board of Directbigs engaged E&Y as independent auditors to exatimn€ompany’s accounts for the
fiscal year ending December 31, 2003. Represeptati’ E&Y will be present at the Annual Meeting|l\wave an opportunity to make a
statement if they so desire, and will be availdbleespond to appropriate questions.

Audit FeesThe aggregate audit fees paid to E&Y for the figealrs ended December 31, 2003 and December 32, ®@0e $300,000
and $210,000, respectively. These fees include atadar the audit of the Company’s consolidateduahfinancial statements, statutory
audits at certain foreign subsidiaries, and théeres of the consolidated financial statements idetlin the Company’s Quarterly Reports on
Form 10-Q, including services related thereto saghttest services and consents.

Audit-Related Feedhe aggregate audit-related fees paid to E&Y ferftbcal years 2003 and 2002 were $114,000 and®860,
respectively. These fees related to the audit tfridoAcceptance, the audit of employee benefibpland the issuance of certain industry
reports. The 2003 amount includes general assistaith the implementation of the SEC rules purstanihe Sarbanes-Oxley Act of 2002.

Tax FeesThe aggregate fees billed by E&Y for tax serviaasdered for the fiscal years 2003 and 2002 wer®,$80 and $890,000,
respectively. Of the amounts paid in 2003 and 203,000 and $500,000, respectively, were paid wadkeferred billing arrangement
entered into by the Company with E&Y prior to itlgagement as the Company’s auditors in March 2002respect to tax planning services
rendered in 2001. The remaining fees paid in e&t¢hase years primarily related to tax planning anchpliance services and assistance
related to the establishment of foreign subsidsarie

All Other FeesThere were no other fees paid to E&Y for the yesded December 31, 2003 and December 31, 2002.

Audit Committee Pre-Approval Requiremeriise Audit Committee’s charter provides that it Has sole authority to review in advance
and grant any pre-approvals of (i) all auditingvgss to be provided by the independent auditgralli significant non-audit services to be
provided by the independent auditors as permitje8drtion 10A of the Securities Exchange Act of4,3d (iii) all fees and the terms of
engagement with respect to such services. All arditnon-audit services performed by Ernst & Yoduagng fiscal 2003 were pre-approved
pursuant to the procedures outlined above.
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PROPOSAL 1 — ELECTION OF DIRECTORS
General Information

The Board of Directors of the Company is déd into three classes. The members of one clasdeated at each annual meeting of
shareholders to serve three-year terms. The Cldissdtors currently serving on the Board, whosmgeexpire at the 2004 Annual Meeting,
are Messrs. Andris A. Baltins, J. Richard Stonesifed Thomas C. Tiller. Mr. Stonesifer, currentlglass | director, is not standing for
reelection. The Board of Directors has not pregad#éntified a nominee to fill the Class | vacamrgated by Mr. Stonesifer’s decision not to
stand for reelection and will reduce the size efBoard of Directors to eight members to elimirtaClass | directorship being vacated by
Mr. Stonesifer until such time as an appropriateator candidate is identified for election to Beard.

Upon the recommendation of the Corporate Gwamce and Nominating Committee of the Board, tbarB of Directors proposes that the
following nominees, both of whom are currently segvas Class | Directors, be elected as Classttiirs for three-year terms expiring in
2007:

Andris A. Baltins
Thomas C. Tiller

The persons named in the enclosed proxy dntewote your proxy for the election of each af thvo nominees, unless you indicate on the
proxy card that your vote should be withheld fromy ar all of the nominees. If you are voting byetghone or on the Internet, you will be t
how to withhold your vote from some or all of thenminees. Each nominee elected as a Director willigoe in office until his successor has
been elected, or until his death, resignation trer@ent.

Other incumbent directors are not up for tdecthis year and will continue in office for themainder of their terms. After the election of
two Class | directors at the Annual Meeting, theibwill consist of eight directors, including thix continuing directors whose present
terms extend beyond this Annual Meeting (Classesd I1I will consist of three members each ands€lawill consist of two members.)
There are no family relationships between or amaimgexecutive officers or directors of the Company.

We expect each nominee standing for eleca Class | director to be able to serve if etbdfeany nominee is not able to serve, proxies
will be voted in favor of the remainder of thoseminated and may be voted for substitute nominesigdated by the Board, unless an
instruction to the contrary is indicated on thexyroard.

The Board of Directors unanimously recommends a vetFOR the election of these nominees as Directors.
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Information Concerning Nominees and Directors

The principal occupation and certain othéosrimation about the nominees and other directorssehierms of office continue after the
Annual Meeting are set forth on the following pages

Director Nominees — Class | (Term Ending 2007)

Andris A. Baltins Director since 1994

Mr. Baltins, 58, has been a member of the law fifriKaplan, Strangis and Kaplan, P.A. si
1979. He is a director of AOA Holding, LLC and Adai®utdoor Advertising, Inc.

Mr. Baltins is also a director of various privatedanon-profit corporations. Mr. Baltins serves
as the Chair of our Corporate Governance and Namm&ommittee.

Thomas C. Tiller Director since 1998

Mr. Tiller, 42, is the President and Chief Execat®fficer of the Company and was the
President and Chief Operating Officer of the Conypfaom July 15, 1998 to May 20, 1999.
From 1983 to 1998, Mr. Tiller held a number of desimarketing and plant management
positions with General Electric Company, most rélyeas Vice President and General
Manager of G.E. Silicones. Mr. Tiller serves as@mir of our Executive Committee and is
also a member of our Technology Committee.
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Directors Continuing in Office — Class Il (Term Ending 2005)

William E. Fruhan, Jr. Director since 2000

Mr. Fruhan, 61, has been the Professor of BusiAdssinistration at Harvard Business
School since 1979. Mr. Fruhan also serves as atdiref various private corporations,
including PQ Corporation and Brierley and Partnbrs, Mr. Fruhan serves as a member of
our Audit Committee, Compensation Committee andp@ate Governance and Nominating
Committee.

R. M. (Mark) Schreck Director since 2000

Mr. Schreck, 59, a registered professional engjriees been the President of RMS
Engineering, LLC, an engineering and business dingicompany, since January 1998. He
has also been a member of the staff of the Unityeo$iLouisville College of Engineering
since January 1998. Mr. Schreck is a former Viasi@ent and General Manager,
Technology, of GE Appliances. Mr. Schreck is algiractor of the Kentucky Science and
Technology Corporation, a private, nonprofit orgation. Mr. Schreck serves as the Chair of
our Technology Committee and is also a member ofmuporate Governance and
Nominating Committee

John R. Menard, Jr. Director since 2001

Mr. Menard, 64, has been the President and a dire€Menard, Inc., a building materials
and home improvement retailing business, sinceuzeprl960. Mr. Menard serves as a
member of our Technology Committee.
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Directors Continuing in Office — Class Il (Term Ending 2006)

Gregory R. Palen Director since 1994

Mr. Palen, 48, was elected to serve as the nonaéixecChairman of our Board of Directors
in May 2002 and has been Chairman and Chief Exez@fficer of Spectro Alloys, an
aluminum manufacturing company, since 1989 andf@hiecutive Officer of Palen/ Kimball
Company, a heating and air conditioning compamgesil983. He is a director of Valspar
Corporation, a painting and coating manufacturiogpany. Mr. Palen also serves as a
director of Opus Northwest, LLC, a construction aedl estate development company.

Mr. Palen is also a director of various private and-profit corporations, including St. Joln’
University. Mr. Palen is a member of our Executd@mmittee and our Technology
Committee.

Richard A. Zona Director since 2000

Mr. Zona, 59, has been the Chief Executive Offafefona Financial, LLC, a financial
advisory firm, since December 2000. Mr. Zona was\ice-Chairman of U.S. Bancorp, a
regional bank holding company, from 1996 to 2000. Ebna joined U.S. Bancorp, then
known as First Bank System, Inc., as Executive VAmesident and Chief Financial Officer in
1989 and served as Vice Chairman and Chief Finb@dfecer from 1991 to 1996. Mr. Zona,
a certified public accountant, was with Ernst & Yigurom 1970 to 1989. Mr. Zona is a
director of New Century Financial Corporation, artgage banking and financial services
company, ShopKo Stores, Inc., a consumer retadlargpany, and Piper Jaffray Companie
securities brokerage firm. He also serves as atdiref ING Direct Bank, fsb. Mr. Zona
serves as the Chair of our Audit Committee andsis a member of our Compensation
Committee.

Annette K. Clayton Director since 2003

Ms. Clayton, 40, has been the President and atdire€ Saturn Corporation, a subsidiary of
General Motors Corporation, since April 2001. Steswhe Executive Director of Global
Manufacturing Systems-Quality of General Motors fitwation from April 2000 to April
2001. From 1983 to 2000, Ms. Clayton held a nunathg@roduction, engineering and
management positions at General Motors’ assemblytpiin Moraine, Ohio, Fort Wayne,
Indiana, and Oshawa, Ontario. She is a memberedE#ternal Advisory Board for the
College of Engineering and Computer Science at li¥i&tate University. Ms. Clayton is a
member of our Audit Committee and our Technologyn@uttee.
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ANNUAL AND LONG TERM INCENTIVE COMPENSATION PLAN PR OPOSALS

Section 162(m) of the Internal Revenue Cauéd the tax deduction available to a public comp#or compensation paid to certain
executive officers, unless the compensation qeslifis “performance based.” The Board of Directel&bes that in light of Section 162(m),
it is desirable to adopt two new cash-based ingerbmpensation plans to provide for objective grenfince goals, and to submit the plans
for shareholder approval. The Senior Executive Ahmncentive Compensation Plan (the “Senior Exeeulincentive Plan”) is an annual
performance-based bonus plan for senior executivdee Company. The Long Term Incentive Plan (th€lP”) is a plan providing for cash
compensation awards to designated employees bageeirformance over award periods of three consexatilendar years. It is the Board of
Directors’ intention that incentive awards will beade under the Senior Executive Incentive Plareindf awards under the Company’s
existing annual profit sharing plan. It is alsceimled that awards will be made under the LTIP bs8tution for awards previously made to
our employees under the 1995 Restricted Stock Rlamards made under the 1995 Restricted Stock Pitbevlimited to awards made to
Mr. Tiller under the terms of his employment agreetrand discretionary awards made to new hires m¥dognition of significant
contributions to the Company. The approval of thaas by the shareholders will enable paymentise@xecutives under the plans to
qualify as “performance baseddmpensation for purposes of Section 162(m), aarktly be deductible by the Company without regautthe
deduction limit otherwise imposed by that Section.

No awards have been made under the Seniauixe Incentive Plan or the LTIP. Assuming shatéais approve the Senior Executive
Incentive Plan and the LTIP at the Annual Meetihg, following table illustrates the amounts thatidohave been paid under the Senior
Executive Incentive Plan and the LTIP for fiscaay2003 if the plans had then been in effect, ugiegnethodologies expected to be applied
by the Compensation Committee for fiscal year 2004:

NEW PLAN BENEFITS

Dollar Value($)

Senior Executive

Name and Principal Position Incentive Plan LTIP
Thomas C. Tillel $1,210,00! )
Chief Executive Officer and Preside
Jeffrey A. Bjorkmar -0- $ 148,00(
Vice Presiden— Operations
John B. Cornes -0- $ 136,90(
Vice Presiden— Human Resource
Michael W. Malone -0- $ 118,40(
Vice Presiden— Finance, Chief Financial Officer and Secrel
Kenneth J. Sobas -0- (2)
Vice Presiden— Sales, Marketing and Business Developn
All Executive Officers as a grot $1,210,00! $ 403,30(
All non-executive directors as a gro -0- -0-
All non-executive officer employees as a gr« -0- $1,670,50

(1) Mr. Tiller would not have received an awardlanthe LTIP because he received a restricted gpait for fiscal year 2003 under the
terms of his employment agreeme

(2) Mr. Sobaski would not have been eligible toeige an award under the LTIP had it been in effieicing 2003 because he was not an
employee of the Company for the entire tl-year performance period ended December 31, 2
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PROPOSAL 2 — APPROVAL OF SENIOR EXECUTIVE
ANNUAL INCENTIVE COMPENSATION PLAN

Upon the recommendation of the Compensatiomi@ittee, the Board of Directors has adopted theoB&xecutive Incentive Plan and is
submitting it to the shareholders for approvahpproved by shareholders, the Senior ExecutiventhaePlan will become effective as of
January 1, 2004. It is the Board of Directors’ imiten that incentive awards will be made underSkeior Executive Incentive Plan in lieu of
awards under the Company’s existing annual prbfiring plan. The approval of this plan by the shal@ers will enable payments to the
executives under the plan to qualify as “perforngabased” compensation for purposes of Section 16A(ne following summary of the
Senior Executive Incentive Plan is qualified indtgtirety by reference to the complete text of$eaior Executive Incentive Plan, which is
attached as Annex B.

General Provisions

PurposeThe purpose of the Senior Executive Incentive dn provide incentives for senior executivesttaia and maintain the
highest standards of performance, to attract atadhrexecutives of outstanding competence andtybiti stimulate the active interest of key
executives in the development and financial sucoéise Company, to further align the interestgmiployees with those of the shareholders
and to reward executives for outstanding perforraamicen certain annual performance objectives areaed.

Administration.The Compensation Committee has been designatethtmister the Senior Executive Incentive Plan. Toenpensation
Committee will interpret the Senior Executive Inte@ Plan, prescribe, amend, and rescind rulesimgl#o it, select eligible participants, and
take all other actions necessary for its admirtisinawhich actions will be final and binding upah participants. To the extent not otherwise
provided for under the Company’s Articles and Bysdaall members of the Board of Directors, inclgdthe members of the Compensation
Committee, are entitled to be indemnified by thenpany with respect to claims relating to their @utsi in the administration of the Senior
Executive Incentive Plan, so long as such actidakien in good faith and within the scope of thenpensation Committee’s authority under
the Senior Executive Incentive Plan.

Selection of Participants:or each calendar year, the Compensation Commiftedetermine in writing the participants who wile
eligible to receive an incentive award under thei@eExecutive Incentive Plan for such period. Osdyior executive officers of the
Company are eligible to participate in the Senigedtitive Incentive Plan (6 individuals as of Jagugr2004). The Compensation Commit
will make its determination of participants priorthe commencement of the calendar year, or atstinehn time as permitted by Section 162
(m) of the Internal Revenue Code.

Performance Objective&or each calendar year, the Compensation Commuiiteestablish the applicable performance objediire
writing prior to the commencement of the calendzary or at such other time as permitted by Sedt&#{m) of the Internal Revenue Code.
The performance objectives selected shall be velati absolute measures of any one or more of tisinBss Criteria (described below). The
performance objectives will, subject to the reqdiicertification described below, state an objecthethod for computing the amount of bo
payable to the participant upon attainment of thégsmance objectives. The formula will set they&rievel of performance required for the
performance objectives to be attained.
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Business CriteriaThe Business Criteria for purposes of the Seniachtive Incentive Plan are specified levels of onmore of the
following:

Operating Incom Net Income

Pre-Tax Income Customer Retentio
Cash Flow Return on Investmel
Return on Capite Revenue

Return on Equit Revenue Growtl
Return on Asset Total Shareholder Retu
Return on Sale Stock Price

Expense Targe! Market Share
Customer Satisfactia Productivity Target:
Sales Earnings Per Sha
Sales Growtl Earnings Per Share Grow

Economic Value Adde

The above terms have the same meaning s i@ampany'’s financial statements, or if the teamesnot used in the Company'’s financial
statements, as applied pursuant to generally aadeuicounting principles, or as used in the inguas applicable. As determined by the
Compensation Committee, the Business Criteria &lgadipplied (i) in absolute terms or relative te on more other companies or indices and
(i) to a business unit, geographic region, onenore separately incorporated entities, or the Campa a whole.

Extraordinary or Unusual Event$he Compensation Committee may, in its discretilisregard the impact of any extraordinary or
unusual event (in accordance with generally accepteounting procedures) in determining whethegrfopmance objective has been
attained or may make appropriate adjustments irpanfprmance objective to reflect such extraordir@runusual event.

Incentive Award CertificationThe Compensation Committee will certify in writipgor to payment of the incentive award that the
performance objective has been attained and tlemiive award is payable. With respect to Compeosa@iommittee certification, approved
minutes of the meeting in which the certificatismade will be treated as written certification.

Maximum Incentive Award PayablEhe maximum incentive award payable under the $éhiecutive Incentive Plan to any participant
for any calendar year is $2,500,000.

Discretion to Reduce Rewardghe Compensation Committee, in its sole and absaliscretion, may reduce the amount of any award
otherwise payable to a participant.

Active Employment RequiremeAn incentive award will be paid for a calendar yealy to a participant who is actively employedthsg
Company (or on approved vacation or other apprde@de of absence) throughout the calendar yeawéiods employed by the Company on
the date the bonus is paid. To the extent consigtithh the deductibility of awards under Sectior2(i@) of the Internal Revenue Code and
regulations thereunder, the Compensation Comntiti@ein its sole discretion grant an incentive awfardhe calendar year to a participant
who is first employed or who is promoted to a gosikligible to become a participant under the 8ekkecutive Incentive Plan during the
calendar year, or whose employment is terminateuhglihe calendar year because of the participaatiement under the Compasyl01(K
plan, death, or because of disability as define8dntion 22(e)(3) of the Internal Revenue Codasuich cases of partial active employment, a
pro rata incentive award may be paid for the cadeyeéar.

Payment of Incentive Awardscentive awards will be paid to participants faradendar year in such form and at such time as the
Compensation Committee may determine.
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Shareholder ApprovaNo incentive award will be payable under the SeRioecutive Incentive Plan unless the Senior Exgeuticentive
Plan is approved by the shareholders in accordaitheSection 162(m) of the Internal Revenue Code rgulations thereunder.

Amendment and Termination of the Senior Executizentive PlanThe Compensation Committee may amend or termihat&énior
Executive Incentive Plan at any time, except tlimamendment or termination shall be made which dvoupair the rights of any participant
to an incentive award which would be payable whkeeparticipant to terminate employment on the éffeaate of such amendment or
termination, unless the participant consents té suwendment or termination. The Senior Executieemtive Plan will automatically
terminate on January 1, 2009, unless sooner tetetr®y action of the Compensation Committee.

Vote Required

Approval of the Senior Executive IncentivaiPWill require the affirmative vote of at leastajority of the outstanding shares of Polaris
common stock present in person or by proxy andledtio vote at the Annual Meeting, assuming tfesence of a quorum at the Annual
Meeting.

Board Recommendation

Except where authority has been withheld Bjpaeholder, the enclosed proxy will be votedlierapproval of the Senior Executive
Incentive PlanThe Board of Directors unanimously recommends a vet“FOR” the proposal to approve the Senior Executie Incentive
Plan.
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PROPOSAL 3 — APPROVAL OF LONG TERM INCENTIVE PLAN

Upon the recommendation of the Compensatiom@ittee, the Board of Directors has adopted thi¥land is submitting it to the
shareholders for approval. If approved by sharedrsldhe LTIP will become effective as of Januarg@04. It is the Board of Directors’
intention that awards will be made under the LTiRubstitution for awards previously made to oupkyees under the 1995 Restricted
Stock Plan. Awards made under the 1995 Restricieck3lan will be limited to awards made to Mr.l@ilunder the terms of his employm
agreement and discretionary awards made to new birie recognition of significant contributionsttee Company. The following summary
of the LTIP is qualified in its entirety by refemto the complete text of the LTIP, which is dteat as Annex C.

General Provisions

PurposeThe purpose of the LTIP is to provide incentivesdertain key employees to attain and maintairhighest standards of
performance, to attract and retain employees aftantling competence and ability, to stimulate tizva@ interest of key employees in the
development and financial success of the Companiyrther align the interests of employees withsthof the shareholders and to reward
employees for outstanding performance when celbaig-term performance objectives are achieved.

Administration.The Compensation Committee has been designatethtmister the LTIP. The Compensation Committee imtikrpret th
LTIP, prescribe, amend, and rescind rules relatnigy select eligible participants, and take afley actions necessary for its administration,
which actions will be final and binding upon allrpeipants. To the extent not otherwise providedunder the Company'’s Articles and By-
laws, all members of the Board of Directors, inahgdthe members of the Compensation Committeegiatited to be indemnified by the
Company with respect to claims relating to thetiaas in the administration of the LTIP, so longsagh action is taken in good faith and
within the scope of the Compensation Committeethaity under the LTIP.

Selection of Participantszor each performance period (as defined uiRgeformance Objectivdselow), the Compensation Committee
will determine in writing the participants who wile eligible to receive an award under the LTIPsfach period. Any employee of the
Company may be designated to participate in thé’L{@pproximately 3,500 individuals as of Januarg4). The Compensation Commit
will make its determination of participants priorthe commencement of the performance period, suct other time as permitted by
Section 162(m) of the Internal Revenue Code.

Performance Objective3he performance objectives that apply to awardeutite LTIP will be measured over a period of three
consecutive calendar years. This three-year pésiceferred to in this summary as the “performapegod.” For each performance period,
Compensation Committee will establish the appliegi#rformance objectives in writing prior to thersnencement of the performance
period, or at such other time as permitted by $act62(m) of the Code. The performance objectiedscsed shall be relative or absolute
measures of any one or more of the Business Grifdescribed below). The performance objectivek stibject to the required certification
described below, state an objective method for eding the amount of the award payable to the gpgitt upon attainment of the
performance objectives. The formula will set theyéd level of performance required for the perfonceobjectives to be attained. The am
of an award payable to a participant may be denataéhin cash and, under the terms establishedeb@dimpensation Committee, at a
participant’s election may be adjusted to reflé@nges in the market price of the Company’s comstock during the applicable
performance period, provided that all amounts paider the LTIP will be paid in cash.
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Business CriteriaThe Business Criteria for purposes of the LTIPsgrecified levels of one or more of the following:

Operating Incom Net Income

Pre-Tax Income Customer Retentio
Cash Flow Return on Investmel
Return on Capite Revenue

Return on Equit Revenue Growtl
Return on Asset Total Shareholder Retu
Return on Sale Stock Price

Expense Targe! Market Share
Customer Satisfactia Productivity Target:
Sales Earnings Per Sha
Sales Growtl Earnings Per Share Grow

Economic Value Adde

The above terms have the same meaning s iBampany'’s financial statements, or if the teamesnot used in the Company'’s financial
statements, as applied pursuant to generally sedeicounting principles, or as used in the inguass applicable. As determined by the
Compensation Committee, the Business Criteria &lgadipplied (i) in absolute terms or relative te on more other companies or indices and
(i) to a business unit, geographic region, onenore separately incorporated entities, or the Campa a whole.

Extraordinary or Unusual Event$he Compensation Committee may, in its discretilisregard the impact of any extraordinary or
unusual event (in accordance with generally accepteounting procedures) in determining whethezréopmance objective has been
attained or may make appropriate adjustments irpanfprmance objective to reflect such extraordir@runusual event.

Award Certification.The Compensation Committee will certify in writipgior to payment of the award that the performanigjective has
been attained and the award is payable. With résp&ompensation Committee certification, approredutes of the meeting in which the
certification is made will be treated as writtemtifieation.

Maximum Award Payabldhe maximum award payable under the LTIP to antiggant for any calendar year is 200% of such
participant’s base salary (up to a maximum basasalf $1,000,000).

Discretion to Reduce Rewardghe Compensation Committee, in its sole and absaliscretion, may reduce the amount of any award
otherwise payable to a participant.

Active Employment RequiremeAh award will be paid for a performance period otdya participant who is actively employed by the
Company (or on approved vacation or other apprde@ge of absence) throughout the performance pariddvho is employed by the
Company on the date the bonus is paid. To the extersistent with the deductibility of awards un&ection 162(m) of the Internal Revenue
Code and regulation thereunder, the Compensatiom@itee may in its sole discretion grant an awardlie performance period to a
participant who is first employed or who is prontbte a position eligible to become a participanrdemthe LTIP during the performance
period, or whose employment is terminated durirgggrformance period because of the participaatisement under the Company’s 401(k)
plan, death, or because of disability as define8dntion 22(e)(3) of the Internal Revenue Codasuich cases of partial active employment, a
pro rata award may be paid for the performanceoperi

Payment of Award#Awards will be paid to participants for a performarperiod in such form and at such time as the @omisgttion
Committee may determine.

Shareholder ApprovaNo award will be payable under the LTIP unlessltitP is approved by the shareholders in accordavite
Section 162(m) of the Internal Revenue Code andlatigns thereunder.
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Amendment and Termination of the LTTiRe Compensation Committee may amend or termihat&TIP at any time, except that no
amendment or termination shall be made which wouafghir the rights of any participant to an awardahhwould be payable were the
participant to terminate employment on the effextiate of such amendment or termination, unlespdhéipant consents to such
amendment or termination. The LTIP will automatizé¢rminate on January 1, 2009, unless soonerinated by action of the Compensat
Committee.

Vote Required

Approval of the LTIP will require the affirtiae vote of at least a majority of the outstandéhgres of Polaris common stock present in
person or by proxy and entitled to vote at the AaliMeeting, assuming the presence of a quorumeaf\ttnual Meeting.

Board Recommendation

Except where authority has been withheld bjpaeholder, the enclosed proxy will be votedlierapproval of the LTIPThe Board of
Directors unanimously recommends a vote “FOR” the poposal to approve the LTIP.
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PROPOSAL 4 — APPROVAL OF AMENDMENTS TO 1995
STOCK OPTION PLAN

General Information

Upon the recommendation of the Compensatiam@ittee, the Board of Directors has recommendatttie shareholders of the
Company approve the Company’s 1995 Stock Option,Rlsa amended and restated on January 18, 200dpanalved by the Company’s
shareholders on May 3, 2001 (the “Original Stocki@pPlan”), as amended by the Board of Directardanuary 22, 2004 (the “Amended
Stock Option Plan™)A vote in favor of the Amended Stock Option Plati i a vote in favor of the amendments to the @&abStock Optiol
Plan which will (1) increase the number of shafeBalaris common stock reserved for issuance tmeteuby 2,000,000 shares, on a post-
split basis, (2) increase the number of shareolari2 common stock that may be awarded to a jyatit in any calendar year from 600,000
to 1,200,000, on a post-split basis, and (3) exthadkxpiration date of the plan from March 15,20® March 15, 2010.

The reserve of shares of common stock urigeOriginal Stock Option Plan is subject to appiadpradjustment in the event of certain
changes in the common stock, including by reasansibck split. As of the record date for the Ardridaeting, 6,200,000 shares of common
stock (on a post-split basis) were reserved farasse under the Original Stock Option Plan. Of thtl, 242,864 shares of common stock
(on a post-split basis) remained available forfeigrants. If the proposed amendment is approhede will be an aggregate of
2,242,864 shares available for future grants. Toar® of Directors believes that the grant of stopions to officers and key employees,
consultants and independent contractors of the @agnjs a vital factor in attracting and retainiriteetive and capable personnel who
contribute to the growth and success of the Compauayin establishing a direct link between theriiial interests of such individuals and of
the Company'’s shareholders and that it is prudemdrease the number of shares of common stodlablafor future grants at this time.

The following summary of the Amended Stocki@pPlan is qualified in its entirety by referertoethe complete text of the Amended
Stock Option Plan, which is attached as Annex D.

General Provisions

Duration of the Amended Stock Option Plan; ShaodsetIssuedThe Original Stock Option Plan became effectivevtarch 15, 1995. If
the proposed amendment is approved, the Amendett Siption Plan will remain effective until March , 12010 unless terminated earlier by
the Board of Directors.

The shares of common stock to be issuedloreded under the Amended Stock Option Plan wilblo¢horized and unissued shares or
previously issued and outstanding shares of constmrk reacquired by the Company. Shares of comitoak sovered by any unexercised
portions of terminated options and shares of comstock subject to any awards which are otherwiseesdered by participants without
receiving any payment or other benefit with respleeteto may again be subject to new awards uhdefAmmended Stock Option Plan.

On March 1, 2004, the closing price of Pal@dmmon stock on the New York Stock Exchange \8&s66 per share, on a pre-split basis.

Administration.The Amended Stock Option Plan is administered byGbmpensation Committee of the Board of Directdhe
Compensation Committee is comprised solely of nmpleyee independent directors of the Company whmat eligible to participate in the
Amended Stock Option Plan. The Compensation Coraendetermines the employees who will be eligibteaftd granted awards, determi
the amount and type of awards, establishes rulgdgaidelines relating to the Amended Stock OptitanPestablishes, modifies and
determines terms and conditions of awards and tskes other action as may be necessary for theepaapministration of the Amended
Stock Option Plan.

Participants.Any employee, consultant or independent contraafttine Company or its subsidiaries may be seleloyetthie Compensation
Committee to receive an award under the AmendeckSdption Plan. Presently, there are approximaedd0 persons eligible to participate
in the Amended Stock Option Plan. It
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is not possible at this time to determine the amo@istock options to be allocated to specific passor groups from the additional number of
shares being added to the pool of shares availadgler the Amended Stock Option Plan. If the prod@aendment is approved, no
participant may receive stock option awards in eespf more than 1,200,000 shares of common stoeky calendar year.

Awards Available Under Amended Stock Option Phamards to participants under the Amended Stock @pfllan may take the form of
stock options meeting the requirements of Sectiihef the Internal Revenue Code (“Incentive Stogki@hs”) and stock options which do
not meet such requirements (“Nonqualified Stocki@®"). The duration of each option will be detemetd by the Compensation Committee,
but no option will be exercisable more than terrgedter the date of grant. The exercise pricesfock options must be at least equal to 100%
of the fair market value of the common stock ondhte of grant of such option. The exercise pridebe payable in cash or in such other
form as the Compensation Committee may approviedrapplicable award agreement, including, withoitation, by a cashless exercise
through a broker or the delivery to the Companyi)ad promissory note equal to the exercise pitice the par value of the shares must be
paid in cash) or (ii) shares of common stock owlogthe participant for at least six months.

The options will be subject to restrictions on exs, such as exercise in periodic installmenigpon attainment of specified performal
criteria, as determined by the Compensation Coremitbtock options granted under the Amended Statio®Plan will not be transferable
except by will or the laws of descent and distridautand may be exercised only by a participantrdyhiis or her lifetime.

Unless otherwise determined by the Compems&@bmmittee and provided in the applicable optéigreement, options will be exercisable
within thirty days of any termination of servicether than termination due to disability, death ormal retirement (but not later than the
expiration date of the option). The options willdercisable within one year of a termination gf/&®s by reason of disability, death or
normal retirement (but not later than the expiratiate of the option), but an Incentive Stock Qptidll not be exercisable more than three
months after retirement.

Termination and Amendmeiithe Board may amend or terminate the Amended Sdgtlon Plan at any time but, without a participant
consent, no such action will affect or in any wanpair the rights of such participant under any alngranted prior to such action, and no
amendment will be made without the approval ofGloenpany’s shareholders if such approval is requivadaintain the compliance of the
Amended Stock Option Plan with Section 162 (m)hef internal Revenue Code.

Antidilution ProvisionsThe amount of shares authorized to be issued uhdekmended Stock Option Plan, and the terms cftantliing
stock options, may be adjusted to prevent dilutipenlargement of rights in the event of any stiekdend, reorganization, reclassification,
recapitalization, stock split, combination, mergamsolidation or other capitalization change ofikir effect.

Withholding ObligationsThe Company has the right to deduct from a padittis salary, bonus or other compensation any tee@sred
to be withheld with respect to options granted uritde Amended Stock Option Plan. Alternatively aatigipant can satisfy his or her tax
withholding obligations under the Amended Stocki@pPlan by tendering shares of Polaris commorkstemed by such participant or
reducing the number of shares issuable pursuahetaward.

Certain Federal Income Tax Consequendd® following is a brief summary of the principabiral income tax consequences of awards
under the Amended Stock Option Plan to United Steitézens based upon current federal income tag.ldhe summary is not intended to
exhaustive and, among other things, does not desstate, local or foreign tax consequences. Clsaingée law and the regulations may
modify the discussion, and, in some cases, chamggde retroactive. In addition, tax consequencag vary depending upon the personal
circumstances of individual holders of options #meltax requirements applicable to residents ohtt@es other than the United States.

An option holder will not recognize incomeampthe grant of an option under the Amended Stou#o@ Plan or at any other time prior to
the exercise of the option. Upon exercise of a Natified Stock Option, the option holder will reecoge compensation taxable as ordinary
income in an amount equal to the excess of the
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fair market value of the common stock on the dagedption is exercised over the exercise pricé@®ffption. This income is subject to
withholding and other employment taxes. The Compamntitled to a deduction in a like amount fomgpensation income recognized by the
option holder.

A subsequent taxable disposition of sharemofmon stock acquired upon exercise of a NondedlBtock Option will generally result in
a capital gain or loss measured by the differerste/den the fair market value of the common stockherdate the option was exercised and
the amount realized on later disposition. The gailoss will be long-term if the shares of commuock are held for more than one year, and
short-term if held for one year or less.

An option holder will not recognize income upon trant or exercise of an Incentive Stock Optionartie Amended Stock Option Pl
The difference between the fair market value ofatsamon stock on the date of exercise and the iseepcice, however, is an item of
adjustment for purposes of the alternative minimam

If an option holder who has acquired shafemmon stock by the exercise of an Incentive IStOption makes a taxable disposition of
the stock at least two years after the date thieloptas granted and at least one year after tnsfgaof the stock to the option holder, the
option holder generally will recognize a long-tecapital gain or loss measured by the difference/den the exercise price and the selling
price.

If an option holder who has acquired shafemmon stock by the exercise of an Incentive IStOption makes a taxable disposition of
the stock within two years from the date the opti@s granted or within one year after the transfehe stock to the option holder, a
disqualifying disposition occurs. In that eveng thption holder recognizes ordinary income equéhédesser of the actual gain on the
disposition or the difference between the exerprsee and the fair market value of the common stmtkhe date of exercise. The Company is
entitled to a deduction in a like amount for comgaion income recognized by the option holder.ltfss is sustained on such a disposition,
the loss will generally be treated as a capitad.ltfthe amount received on the disqualifying dsfion exceeds the fair market value of the
common stock on the date of exercise, the excdkganvierally be either a long-term or short-termita gain, depending on the holding
period of the shares.

The deductibility by the Company of amoursagnized as ordinary income by option holders uherexercise or disposition of stock
options may be limited under certain provisionshef Internal Revenue Code, including the $1 milli@duction limit per executive under
Section 162(m) and the limit with respect to cerfghyments in connection with a change in contnolen Section 280G.

Vote Required

Approval of the Amended Stock Option Plan wafuire the affirmative vote of at least a majodf the outstanding shares of Polaris
common stock present in person or by proxy at theual Meeting, assuming the presence of a quoruhreaknnual Meeting.

Board Recommendation

Except where authority has been withheld by a $twdder, the enclosed proxy will be voted for thermyal of the Amended Stock Opti
Plan.The Board of Directors unanimously recommends a vet“FOR” the proposal to approve the Amended Stock @tion Plan.

EQUITY COMPENSATION PLANS

Equity Compensation Plans Approved by ShareholiOur shareholders have approved the Polaris Inégsinc. 1995 Stock Option Plan,
Polaris Industries Inc. 1996 Restricted Stock Pa@,Polaris Industries Inc. Employee Stock Puretiéan, the Polaris Industries Inc.
Deferred Compensation Plan for Directors and ti@820on-Employee Director Stock Option Plan.

Equity Compensation Plans Not Approved by SharehslThe Polaris Industries Inc. 1999 Broad-Based S@pton Plan was approved by
the Board of Directors, but was not approved bysti@reholders.
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Neither the NYSE rules nor federal law requiredrehalder approval at the time the 1999 B-Based Stock Option Plan was adopted and
accordingly it was not submitted for shareholdgsrapal.

Under the Polaris Industries Inc. 1999 Br&ated Stock Option Plan, each of the Company’stiftué employees, and any part-time
employee who had performed at least 1,000 houssmice prior to the date of grant, received a time-award of norgualified stock option
to purchase shares of Polaris common stock. Thep@owis executive officers and directors are nafilele to participate in this plan. On
April 1, 1999, an aggregate of 675,400 optionsaagjasted to reflect the two-for-one split of thengmany’s common stock, were granted
under the plan, consisting of an option to eachiriué employee to purchase 200 shares and an ofatieach part-time employee to purchase
100 shares of Polaris common stock, each as adjtusteflect the two-for-one split of the Compasigommon stock. These grants were n
at the fair market value of Polaris common stockfase grant date. Of the 675,400 options iniiglitanted under the plan, an aggregate of
518,400 options, as adjusted for the two-for-orié spthe Company’s common stock, vested on MatcRB002 when the closing price of
Polaris common stock, as reported on the NYSE twagimes the per share exercise price of sucloongtiThe Board of Directors does not
intend to grant any future options under this plan.

Summary TableThe following table sets forth certain informatias of December 31, 2003, with respect to compearsatans under which
shares of Polaris common stock may be issued. Wihwar of securities appearing in the following ¢abave been adjusted to reflect the two-
for-one split of the Company’s common stock.

Number of
securities
remaining available
for future issuance

Number of under equity
securities to be compensation
issued upon Weighted-average plans (excluding
exercise of exercise price of securities reflected
outstanding options, outstanding options, in the fist
Plan Category warrants and rights warrants and rights column)
Equity Compensation plans approved by security
holders 4,702,61. $23.21(2) 991,76(
Equity compensation plans not approved by security
holders 98,90( $15.7¢ —
Total 4,801,51. $23.0¢ 991,76(

(1) Does notinclude an aggregate of 57,216 comsbark equivalents acquired on various dates beti885 and December 31, 2003
pursuant to the Company’s Deferred Compensation f@laDirectors at prices ranging from $10.37 td.$4, as adjusted for the two-
for-one split of the Company’s common stock. A dice will receive one share of common stock forrga@mmmon stock equivalent
held by that director upon his or her terminatiéiservice as a member of the Board of Direct

28




Table of Contents
EXECUTIVE COMPENSATION AND STOCK OPTION INFORMATION
Executive Compensation Summary

The following table shows, for each of thst ldaree fiscal years, the annual compensationtpaid earned by the Company’s Chief
Executive Officer and the other four most highlymgensated executive officers (the “Executive Offi¢kin all capacities in which they
served.

Summary Compensation Table

Annual Compensation Awards
Other Annual Restricted All Other
Salary Bonus Compensation Stock # of Options Compsation
Name and Principal Position Year %) (A) (%) (B) ®(C) (%) (D) #) (E) $) (F)
Thomas C. Tillel 200Z $675,00( $1,210,00! — $2,150,75! 100,00( $91,98:
Chief Executive Office 200z $614,13¢ $1,165,00! — $1,424,75I 100,00( $85,95¢
and Presider 2001 $571,15° $1,085,20! — $2,002,50! 950,00( $77,09¢
Jeffrey A. Bjorkmar 200: $249,03¢ $ 210,00( — — 20,00( $24,20:
Vice Presiden— 200z $225,00C $ 200,00( — $ 210,86 16,00( $21,50(
Operations 2001 $203,84t $ 185,00( — $ 123,48t 12,00(¢ $19,40¢
John B. Cornes 200: $224,23. $ 189,00( — — 15,00( $21,077
Vice Presiden—- Human 200z $204,22¢ $ 180,00( — $ 184,36: 14,00( $19,71:
Resource: 2001 $185,000 $ 170,00( — $ 123,48t 12,00(¢ $18,75(
Michael W. Malone 2002 $203,07¢ $ 173,00( — — 15,00( $19,90¢
Vice Presiden- Finance, 2002 $184,80¢ $ 160,00( — $ 158,14 12,00( $17,49(
Chief Financial Office 2001 $172,40: $ 145,00( — $ 82,32 8,00( $17,62(
and Secretar
Kenneth J. Sobas 200Z $330,76¢ $ 225,00( $91,51¢ — 16,00( —
Vice Presiden- Sales. 200z $307,69: $ 250,00( — $ 210,86: 16,00( —
Marketing and Busines 2001 $111,53¢ $ 70,00( — $ 623,001 60,00( $ 1,15¢

Development (G

(A) Includes amounts deferred by the Executive @@f% under the Company’s 401(k) Retirement Saviag &d Supplemental Retirement/
Savings Plan

(B) Profit sharing bonus payments are reported foy#a in which the related services were perforr

(C) The Company provides club memberships, cluts diirancial planning and tax preparation, relaratienefits, Exec-Gare coverage,
well as standard employee medical, dental, andiliiyacoverage to its Executive Officers. The valof all “Other Annual
Compensation” is less than the minimum of $50,000086 of the total cash compensation for each persported above, except for
Mr. Sobaski who in 2003 received a one-time reiocgbayment of $39,659 and a medical reimbursempaytent of $49,775 under the
Exec-U-Care coverage

(D) The Company granted restricted stock awarasrployees (including the Executive Officers) in 200002 and 2003. All restricted
stock awards were approved by the appropriate ctiewrnf the Board of Directors and were granteaccordance with the Company’s
1996 Restricted Stock Plan. The amounts shownisrctilumn were calculated by multiplying the clagsmarket price of Polaris’
common stock on the date of grant by the numbehafes granted. An aggregate of 100,000 restrattarks, on a post-split basis,
become freely tradeable only upon the Company sittgecertain compounded earnings growth targetsini four year period and an
aggregate of 159,620 restricted shares, on a ptisbasis, become freely tradeable three yeages #fe date of issuance provided that
the holder continues to be an employee of the Compehe total number and value of restricted stoaklings as of December 31, 2(
(the last trading day of calendar year 2003), dated by multiplying the closing market price ofl@@s’ common stock on
December 31, 2003 of $44.29 per share, as adjtmtélde two-for one stock split, by the number edtricted shares held, for the named
officers are as follows: Messrs. Tiller, 190,008,445,100; Bjorkman, 12,950, $573,556; Cornes€2[®,$532,366; Malone, 9,250,
$409,683 and Sobaski, 35,400, $1,567,866. The nuaflshares of restricted stock have been adjusteeflect the two-for-one split of
the Compan’s common stock

(E) The Company granted stock options to employieetuding the Executive Officers) in 2001, 20021&003. All stock option grants
were approved by the appropriate committee of thar® of Directors and granted in accorda
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with the Company’s 1995 Stock Option Plan. Thesalmers have been adjusted to reflect the two-forstoek split of the Company’s
common stock

(F) Consists of Company matching contributionshimPolaris 401(k) Retirement Saving Plan and Supghéal Retirement/ Savings Plan.
The Supplemental Retirement/ Savings Plan beggnlJdl995 and is a nonqualified plan which miribrs Polaris 401(k) Retirement
Saving Plan without the Internal Revenue Serviggrdaution limitations. The Executive Officers easteived $12,000 in matching
contributions to the Polaris 401(k) Retirement 8gwlan during 2003, except for Mr. Sobaski. Thpemental Retirement/ Savings
Plan contributions during 2003 were $79,982, $12,89,077, $7,904 and $0, respectively, for MesEtker, Bjorkman, Corness,
Malone and Sobask

(G) Mr. Sobaski joined the Company in October 2(

The Company does not maintain any defined fitesreactuarial pension plan under which benedits determined primarily by final
compensation and years of service.

Option Grants in 2003

The following table shows all options to phmse Polaris common stock granted in 2003 to ebobrdxecutive Officers named in the
Summary Compensation Table and the potential vagech grants at stock price appreciation raté&sofand 10%, compounded annually
over the maximum ten-year term of the options. 3%eand 10% rates of appreciation are required fisosed by SEC rules and are not
intended to forecast possible future appreciaffaamy, in our stock price. The actual future vatfehe options will depend on the market
value of the Company’s common stock.

OPTION GRANTS DURING 2003 AND
ASSUMED POTENTIAL REALIZABLE VALUES

Individual Grants Potential Realizable Value at
Assumed Annual Rates of
% of Total Options Stock Price Appreciation for
Number of Granted to Exercise Option Term
Options Employees in Price Expiration
Name Granted(A) Fiscal Year ($/Share) Date 5% 10%

Thomas C. Tillel 100,00( 36.21% $43.01¢ 11/3/201: $2,705,19 $6,855,48.
Jeffrey A. Bjorkmar 20,00( 7.25% $43.01¢ 11/3/201: $ 541,03¢ $1,371,09
John B. Cornes 15,00( 5.44% $43.01¢ 11/3/201: $ 405,77¢ $1,028,32.
Michael W. Malone 15,00( 5.44% $43.01¢ 11/3/201: $ 405,77¢ $1,028,32.
Kenneth J. Sobas 16,00( 5.8(% $43.01¢ 11/3/201: $ 432,83( $1,096,87

(A) The options were granted at an exercise fgraed on $43.015, the closing price of the Comgaogmmon stock on the grant date,
as adjusted for the two-for-one split of the Compsicommon stock. All of the options become exexisle on November 3, 2006,
the third anniversary of the date of gre
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Option Exercises and Values for 2003

The following table gives information for apts exercised by each of the Executive Officer8df3 and the value (stock price less
exercise price) of the remaining options held lysthExecutive Officers at yeand measured in terms of the closing price of Botammor
stock on December 31, 2003, the last trading ddkiefear.

AGGREGATED OPTION EXERCISES DURING 2003 AND
OPTION VALUES ON DECEMBER 31, 2003

Value of In-the-Money

Shares Covered by Outstanding Options
Outstanding Options (A) 12/31/03(B)
Shares Covered Gain at
Name by Exercises(A) Exercise Date Exercisable Urecisable Exercisable Unexercisable
Thomas C. Tillel — — 1,550,00! 650,00( $32,162,45 $11,756,25
Jeffrey A. Bjorkmar 16,60( $467,31: 52,80( 48,00( $ 1,473,88! $ 542,70(
John B. Cornes — — 46,00( 41,00( $ 1,284,32 $ 504,73
Michael W. Malone 7,13(C $183,70: 26,054 35,00( $ 763,85 $ 384,98
Kenneth J. Sobas — — — 92,00( — $ 1,610,52

(A) Numbers of shares have been adjusted to refle¢tb-for-one split of the Compar’'s common stock

(B) For purposes of this column, the value of wreised options means the difference between ttieropxercise price and the market
value of the underlying shares based on $44.2%;ldsing price for the Compargsfcommon stock on December 31, 2003, as adjus
reflect the two-for-one split of the Company’s coomstock. As used in this column, an option wathawnoney on December 31, 2(
if the option exercise price is less than the mavkéie of the underlying shares based on therdogiice for the Company’s common
stock on that datt

Employment, Termination and Change in Control Agreenents

Agreement with Mr. Tille

Mr. Tiller and Polaris entered into an empi@nt agreement effective January 1, 2001, whiclaceg all prior agreements, except for his
Change of Control Agreement dated April 1, 1998iciwliemains in effect. The employment agreementiges that Mr. Tiller will continue
to be employed as Chief Executive Officer and lexsti of the Company through at least December @15.2Mr. Tiller's agreement provides
for:

« an annual base salary of at least $600,000, whitlbevreviewed twice during the term of his emptognt by the Compensation
Committee of the Board of Directors. The Compesa@ommittee reviewed and increased his base sal&§75,000, effective as of
November 1, 200z

* a target annual bonus of 200% of his base salatgruhe Company’s bonus/profit sharing arrangemesntsject to attainment of
performance criteria as determined by the Compems&ommittee of the Board of Directo

« an annual stock option grant to purchase at l€&000 shares of common stock, as adjusted famtbdor-one split of the Company’s
common stock, under the Company’s 1995 Stock Oftlan at exercise prices equal to the fair markéterof such shares on the dates
of grant, which option will vest upon the achievernef goals and milestones established by the Cosgimn Committee; ar

« an annual performance restricted share award feaat 50,000 shares of common stock, as adjustatid two-for-one split of the
Company’s common stock, under the Company’s 19%8rirted Stock Plan, which restricted share awalidvwast upon the
achievement of goals and milestones establisheédebompensation Committe
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If Mr. Tiller's employment terminates as au# of his death or disability, he or his desighbeneficiaries, as appropriate, will receive
payments equal to (i) his base salary earned thrthaydate of termination payable when such salald customarily be paid; (ii) a pro rata
bonus payment for the year of termination basetheraverage of the annual bonuses paid or payabilient for the two calendar years
preceding the year in which the termination oc@agable when bonuses for such period are custgnpaitl; and (iii) any annual bonus for a
preceding year that remains unpaid at the timermifination payable when such bonuses are paidgy ekecutives of the Company. In
addition, all of his outstanding stock options aestricted share awards will vest immediately.

If Mr. Tiller's employment is terminated blyg Company for cause or by him without good realerwill receive (i) his base salary
earned through the date of termination; and (i) amnual bonus for a preceding year that remaipsidrat the time of termination payable
when such bonuses are paid to other executivdsedadmpany. Upon termination under these circunosrall stock options and unvested
restricted share awards will terminate immediatelg he may purchase health insurance under the &uoristhen existing health insurance
plan in accordance with applicable government regouéents.

If Mr. Tiller's employment is terminated blyg Company without cause or by him for good realerwill receive payments equal to
(i) his base salary earned through the date ofitetion; (i) a pro rata bonus payment for the yafatermination based on the average of the
annual bonuses paid or payable to him for the @lentlar years preceding the year in which the teatitin occurs payable when bonuses for
such period are customarily paid; (iii) his badargaas then in effect for a two-year period, pdgab monthly installments at the times such
base salary would customarily be paid; (iv) a @& bonus payment in each of the two years follgw@mmination based on the average o
annual bonuses paid or payable to him for the @lentlar years preceding the year in which the teatitn occurs payable when the annual
bonuses for such years are paid; and (v) any amrmals for a preceding year that remains unpaidestime of termination payable when
such bonuses are paid to other executives of tmep@oy. In addition, the Company will provide himhvimedical and dental insurance
coverage for a period ending on the earlier ofstneond anniversary of the date of termination erddite on which another employer employs
him. Any stock options and restricted share aw#rdswould, by their terms, vest on or before ih& finniversary of the date of termination
will vest immediately, and in the case of stockiams, be exercisable until the first anniversaryhef date of termination.

Under his employment agreement, Mr. Tilles hgreed not to engage in competitive activitieafepecified period of time following his
termination of employment.

Change in Control Agreemer

The Company has entered into change in coagreements (the “Agreements”) with the Execu®fécers named in the Summary
Compensation Table which become effective only up@hange in Control (as defined in the Agreemeiftspon or within 24 months after
a Change in Control, any of the Executive Offidersninates his employment for Good Reason or saghlayee’s employment is terminated
without Cause (as such terms are defined in thedémgents), he will be entitled to all accrued bygaid compensation and benefits and a
lump-sum cash payment equal to two times his averagasaoash compensation (including cash bonusesxuliding the award or exerc
of stock options or stock grants) for the threedls/ears (or lesser number of years if such engglsyemployment has been of shorter
duration) of the Company immediately preceding sechination. If such termination occurs beforeaattbonus for any preceding fiscal y
has been paid, the Company is required to payeteitmployee the amount of the employee’s cash bionssich preceding fiscal year as soon
as it is determinable and such amount is to beided in the determination of the payment to be npaslsuant to the Agreement. No cash
bonus shall be paid for any part of the fiscal yipawhich the termination occurs.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION
Executive Compensation Philosophy

The Company’s executive total compensati@ygm is tied closely to Company performance anmkdiat enabling the Company to
attract and retain the best possible executivataddigning the financial interests of the Companynanagement with those of its sharehol
and rewarding those executives commensurably Wwélr ability to drive increases in shareholder ealihe program consists of a
combination of base salary, annual profit sharingrals, stock options and restricted stock.

2003 Executive Compensation

The goal of Polarigxecutive total compensation program is to sigaifity correlate the level of executive compensatidmen taken as
whole, with the level of Company performance. Tihiaccomplished through the use of a combinaticaneoiual profit sharing bonus
payments and long-term stock-based compensatigrgnts in conjunction with base compensation.

Section 162(m) of the Internal Revenue Casleegally provides that a publicly held corporatwiti not be entitled to deduct for federal
income tax purposes compensation paid to eithehitf executive officer or any of its four othepst highly compensated executive officers
in excess of $1 million in any year. Compensatiasddl upon company performance is not subject tdetaction limit if certain
requirements are met. Grants under the Compastpck based compensation programs are geneeaflyrmance based. There is a likelihc
however, that the Company will not be entitled éaldct a portion of the compensation arising ouhefvesting of certain restricted stock
awards that were granted to the Chief Executivéc®ffin 2000 and 2001 as well as annual profitisigdnonuses to executive officers
because those bonuses do not meet Section 162@qlisement that they be “payable solely on accof@iattainment of one or more
performance goals.” A proposal is being submittethe shareholders at the Annual Meeting for apgrof/the Senior Executive Annual
Incentive Compensation Plan that will meet the megoents of Section 162(m). A description of thismpcan be found on page 19 of this
Proxy Statement. Additionally, the Company has ceduits reliance upon the issuance of non-perfocm&ased restricted stock awards as
part of its compensation philosophy.

During 2003, an independent consulting fimnducted a study that compared the total cash cosagtien (base salary and annual
incentives) of executives at Polaris to that ofrtheunterparts at peer companies. The resultsaifanalysis indicated that the four most
highly compensated executives of the Company (efkatuthe Chief Executive Officer) had, in aggregéal cash compensation that was
slightly below the 75th percentile of the markéteTanalysis indicated that the Chief Executive @ffs total cash compensation was
significantly above the 75th percentile of the neark his reflects Polaris’ compensation philosophgorrelating a significant portion of the
Chief Executive Officer's compensation to the olldiaancial performance of the Company and hisspeal performance.

Annual profit sharing bonuses for 2003 weaipn accordance with the established Companyitpléring plan. Stock option grants and
restricted share awards for 2003 were approvetidyCompensation Committee of the Board of Direcamié were issued in accordance with
the Company’s 1995 Stock Option Plan and its 198étitted Stock Plan, respectively.

2003 Chief Executive Officer Compensation

2003 Chief Executive Officer Base Salary, Benafits Perquisite:

The base salary of Mr. Tiller, Polaris’ Chief Exé&ea Officer, has been $675,000 since his mostresalary increase on
November 1, 200z

Benefits and perquisites paid or made availabMrtaTiller during 2003 included club membershiplsibcdues, financial planning
and tax preparation, Exec-U-Care as well as stanelamployee medical and dental benefits and 40&tikement savings plan
participation augmented by a supplemental retiréfeavings plan designed to mirror the 401(k) retieat savings plar
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2003 Chief Executive Officer Annual Bonus (Prdfiathg Award)

In accordance with the established Company prbéiting plan, Mr. Tiller received a profit sharingrius of $1,210,000 in February
2004 for his 2003 performance. The aggregate anwfunnding for the profit sharing plan is determihby Company performance.
The specific amount of Mr. Tiller's award was detared by the Compensation Committee of the Boafdidctors and the
independent directors based on his individual doutions to the Compar s succes:

2003 Chief Executive Officer Stock Option Grantd Restricted Share Awar

On November 3, 2003, in accordance with his emphynagreement with the Company, Mr. Tiller was tgdrstock options with &
exercise price of $43.015 per share for 100,008eshaf common stock and restricted share awardsredpect to 50,000 shares of
common stock, each as adjusted to reflect the ormifie split of the Company’s common stock. Bo#h gtock option grants and the
restricted share awards are considered performaased for purposes of Section 162(m) of the IntdReaenue Code. The stock
options were granted in accordance with the Compa895 Stock Option Plan and vest on the thirdwaersary of the date of grant.
The restricted share awards were granted in aceoedaith the Company’s 1996 Restricted Stock Prahthe restricted shares of
common stock granted thereunder become freelyatddenly upon the Company achieving certain comged earnings growth
targets within a four year perio

COMPENSATION COMMITTEE
J. Richard Stonesifer, Chair
William E. Fruhan, Jr.

Richard A. Zona
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STOCK PERFORMANCE GRAPH

The graph below compares the five-year cutivdldotal return to shareholders (stock price apjation plus reinvested dividends) for the
Company’s common stock with the comparable cumudateturn of two indexes: Russell 2000 Index andlisl&eneral’'s Recreational
Vehicles Industry Group Index. The graph assumesnvestment of $100 on January 1, 1999 in comrtaekf the Company and in each
of the indexes, and the reinvestment of all divaterPoints on the graph represent the performanoéthae last business day of each of the
years indicatec

Comparison of 5-Year Cumulative Total Return Among
Polaris Industries Inc., Recreational Vehicle Indexand Russell 2000 Index
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1998 1999 2000 2001 2002 2003
Polaris Industries In¢ $10C $ 94.6( $106.6¢ $158.47 $163.5¢ $252.0¢
Recreational Vehicles Inde 10C 113.9¢ 129.5( 178.7¢ 161.47 186.7
Russell 2000 Inde 10C 119.5¢ 114.4: 115.6( 90.6¢ 131.7¢

Assumes $100 Invested on Jan. 1, 1999
Assumes Dividend Reinvested
Fiscal Year Ended Dec. 31, 2003

Source: Media General Financial Services
OTHER MATTERS

The Board is not aware of any matters thateapected to come before the 2004 Annual Meetingrdhan those referred to in this Proxy
Statement. If any other matter should come befoeednnual Meeting, the persons named in the accowipg proxy intend to vote the
proxies in accordance with their best judgment.

SUBMISSION OF SHAREHOLDER PROPOSALS AND NOMINATIONS

Under the rules of the Securities and Exchadgmmission, if a shareholder wants us to inclugeoposal in our proxy statement and
form of proxy for presentation at our 2005 Annuaéting of
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Shareholders the proposal must be submitted inngrénd received by the Secretary of the Compamyaprincipal executive offices by
November 17, 2004. If a shareholder intends t@dhice an item of business at the 2005 Annual Mggtiithout including the proposal
the proxy statement, the Company must receive @afi¢hat intention no later than January 31, 200&e do not receive a notice by
January 31, 2005, the persons named as proxibe jproxy materials relating to the 2005 Annual Meewill use their discretion in voting
the proxies when these matters are raised at tleéinge

If a shareholder wishes to have the Corpdgateernance and Nominating Committee consider didate for nomination as a director,
the notice of nomination must be submitted in wgtand received by the Secretary of the Compaoyraprincipal executive offices by
November 17, 2004. The notice given by a shareholti® proposes a candidate for nomination mustfel(i) the submitting sharehol’s
name and address, (ii) a signed statement as Butimitting shareholder’s current status as a bloéder, the number of shares currently
owned and the length of such ownership; (iii) taene of the candidate and a resume or a listingeo€andidate’s qualifications to be a
director, and (iv) a document evidencing the caatdig willingness to serve as a director if selgdtg the Corporate Governance and
Nominating Committee and nominated by the BoarBioéctors.

ADDITIONAL INFORMATION

A copy of the Annual Report of the Companytfee year ended December 31, 2003 is being sesttaieholders with this Proxy
Statement. A copy of the Company’s Annual ReporForm 10-K for the year ended December 31, 2008lembwith the Securities and
Exchange Commission, is included as a part of theual Report being sent to shareholders with thigyStatement.

Additional copies of the Annual Report, thetide of Annual Meeting, this Proxy Statement amelaccompanying proxy may be obtained
from Michael W. Malone, the Vice President-Financhief Financial Officer and Secretary of the CompaCopies of exhibits to Form 10-K
may be obtained upon payment to the Company afethgonable expense incurred in providing such éshib

By Order of the Board of Directors

AUARC AoV~

Michael W. Malone
Vice President — Finance,
Chief Financial Officer and Secretary
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ANNEX A
POLARIS INDUSTRIES INC

BOARD OF DIRECTORS
AUDIT COMMITTEE CHARTER

Adopted May 18, 2000

Revised January 24, 2002, January 23, 2003 and Jaary 22, 2004

. INTRODUCTION AND PURPOSE

Polaris Industries Inc. (the “Company”) ipwblicly held company and operates in a compleradyic, highly competitive, and regulated
environment. In order to assure the kind of infodndecision-making beneficial to the Company andlitsreholders, much of the Board’s
oversight occurs through the standing committegabkeBoard, such as the Audit Committee. The prynfianction of the Audit Committee is
to assist the Board of Directors in fulfilling fisluciary responsibilities by overseeing the Compsuifinancial reporting and public disclosure
activities. The Audit Committee’s primary purpose&s to:

* Assist Board oversight of (1) the integrity of tBempany’s financial statements, (2) the Compangiagliance with legal and
regulatory requirements, (3) the independent atditpalifications and independence, (4) the resjiilities, performance, budget and
staffing of the Compar's internal audit function, and (5) the performaatthe Compan’s independent auditc

* Prepare the report that the Securities and Exch@ogamission (“SEC”) rules require to be includedhia Company’s annual proxy
statement

« Serve as an independent and objective party totorathie Company'’s financial reporting process arndrnal control system.

« Provide an open avenue of communication amongnithependent auditor, financial and senior managettemtnternal auditors and t
Board of Directors

The Audit Committee, in its capacity as a adittee of the Board of Directors, shall be direetgponsible for the appointment,
compensation, and oversight of the work of any jreaelent auditor employed by the Company (includésplution of disagreements
between management and the auditor regarding fialareporting) for the purpose of preparing or iaguan audit report or related work or
performing other audit, review or attest serviaastifie Company, and each such independent autiadirreport directly to the Audit
Committee.

The Audit Committee will primarily fulfill tase responsibilities by carrying out the activigpgecified in Section IV of this Charter.

Although the Audit Committee has the resphilises and powers set forth in this Charter, thke of the Audit Committee is oversight.
The members of the Audit Committee are not emplsyd#ehe Company and may or may not be auditoesoountants by profession and
not the duty or responsibility of the Audit Comra#tto plan or conduct audits or to determine t@Qompany’s financial statements are in
accordance with generally accepted accounting ipies These are the responsibilities of Compangagament and the independent aud

Il. COMPOSITION

The Audit Committee shall be comprised o&é&hor more Directors as determined by the Boardbanelected by the Board at the annual
organizational meeting of the Board on the recomaagan of the Corporate Governance and Nominatiogn@ittee; members shall serve
until their successors shall be duly elected aralifigd. Unless a Chair is elected by the full Bhahe members of the Audit Committee may
designate a chair by majority vote of the full Au@ommittee membership. If an Audit Committee mendesires to serve on the Audit
Committees of more than three public companies) theach such case, the
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Board must determine that such simultaneous sewaitgd not impair the ability of such member toeetively serve on the CompasyAudit
Committee, and such determination shall be disdlas¢he Company’s annual proxy statement.

The Audit Committee may, in its discretioorrh and delegate authority to a subcommittee ofdit Committee or to the Chair.
A. Independence

Each member of the Audit Committee shall hawen affirmatively determined by the Board to nthetstandards of independence
required by the SEC and the New York Stock Exchaagé shall be free from any relationship thathimopinion of the Board, may interfere
with their independence from management and thepaom

B. Financial Literacy and Expertise

Each member of the Audit Committee shallibarfcially literate, as such qualification is irteeted by the Company’s Board of Directors
in its business judgment, or must become financlaéirate within a reasonable period of time aftieror her appointment to the Audit
Committee. At least one member of the Audit Comemitthall have been determined by the Board of ireof the Company to have
accounting or financial management expertise, whigification shall be conclusively presumed & fierson is an “Audit Committee
Financial Expert” as such term is defined by th&€SE

[l MEETINGS AND COMMITTEE OPERATIONS

The Audit Committee shall meet in personedepghonically at least four times annually, witld#éidnal meetings as often as necessary, at
times and places determined by the Chair, wittherictions to be taken by unanimous written canséren deemed necessary or desirable
by the Audit Committee or its Chair. To the extpracticable, each of the Audit Committee membeadl stitend each of the regularly
scheduled meetings in person. The Audit Committed! periodically make time available during itguéarly scheduled meetings to meet
with management, the internal auditors and thegaddent auditors in separate sessions to discygnaitters that the Audit Committee or
any of these groups believe should be discussedtply.

A majority of the Audit Committee membersrauntly holding office constitutes a quorum for thensaction of business. The Audit
Committee shall take action by the affirmative vote majority of the Audit Committee members preasa a duly held meeting or by
unanimous written action.

IV. COMMITTEE DUTIES AND RESPONSIBILITIES
The Audit Committee shall undertake the fwilog responsibilities and duties:
A. Documents/ Financial Statements/ Reports
» Review and reassess the adequacy of this Chafeasttannually.

« Review and discuss with management and the indep¢rdditor the Company’s quarterly financial stadats, including the
Company’s disclosures under “Management’s Discasaia Analysis of Financial Condition and Resuft®©perations” and the
independent auditor’s review of the quarterly ficiahstatements together with the accompanyingtgqtlgmreport on Form 1@ prior to
submission to shareholders, any governmental bardy stock exchange or the pub

« Review and discuss with management and the indep¢rdditor the Company’s annual financial statdsmeéncluding the Company’s
disclosures under “Management’s Discussion and ysmabf Financial Condition and Results of Operadioand the annual audit
together with the accompanying annual report omFbd-K prior to submission to shareholders, anyegomental body, any stock
exchange or the publi
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* Review the significant recommendations made to meament by the independent auditor and the intewditors and management’s
responses

« Recommend to the Board of Directors, if approprittat the Company’s annual audited financial statets be included in the
Compan’s annual report on Form -K for filing with the SEC.

* Discuss with the independent auditor the mattagsired to be discussed by Statement on Auditingdgtads No. 61, as amended by
Statement on Auditing Standards No. 90, relatinthéoconduct of the aud

* Prepare the report required by the SEC to be iedud the Company’s annual proxy statement andottmgr Audit Committee reports
required by applicable securities laws or stockexge listing requirements or rul

B. Independent Auditors

« Be directly responsible for the appointment, conga¢ion and oversight of the work of any independerlitor (including resolution of
disagreements between management and the indepenitor regarding financial reporting) for therpose of preparing its audit
report or related work or performing other audit/iew or attest services for the Compe

» Have the sole authority to review in advance, arathigany appropriate pre-approvals of, (i) all sindiservices to be provided by the
independent auditor and (ii) all significant nordauservices to be provided by the independenttands permitted by Section 10A of
the Securities and Exchange Act of 1934, and imeotion therewith to approve all fees and termsngfagement. The Audit Commit
shall also review and approve disclosures requode included in periodic reports filed under 8ettl3(a) of the Securities and
Exchange Act of 1934 with respect to -audit services

* At least annually, obtain and review a report by itidependent auditor describing: the firm’s inéruality-control procedures; any
material issues raised by the most recent inteqality-control review, or peer review, of the firor by any inquiry or investigation by
governmental or professional authorities, withia ireceding five years, respecting one or morepiedéent audits carried out by the
firm, and any steps taken to deal with any sudhes:

» On an annual basis, the Audit Committee shall keckbm the independent auditor a written staterdefineating all significant
relationships (and related fees) the Company’sgaddent auditor has with the Company to considédrérevaluation of the
independent auditor’s independence. The Audit Cdtemis responsible for actively engaging in aatiak with the independent
auditor with respect to any disclosed relationshipservices that may impact the objectivity andejpendence of the independent
auditor and for taking appropriate action in regmto the independent auditor’s report to satisiifi of the independent auditor’s
independence

« Confirm that neither the lead audit partner norahdit partner responsible for reviewing the atalithe Company’s independent
auditor performs audit services for the Companynfore than five consecutive yea

* Review all reports required to be submitted byitttependent auditor to the Audit Committee undettiBa 10A of the Securities and
Exchange Act of 193¢

» Review any communications between the independaetita’s audit team and the independent auditoatsomal office respecting
auditing or accounting issues presented by thegamgant,

« Periodically consult with the Company'’s independamditor (outside of the presence of managemenwt)tahe independent auditor’'s
judgments about the appropriateness, quality, andpdability of the Compar's accounting principles as applied to its finahcia
reporting, and the Compa’s internal controls and the completeness and acgwfahe Compar’s financial statement
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C. Financial Reporting Processes

« In consultation with the Company’s independent tardand the Company’s internal auditors, monikar integrity of the Company’s
financial reporting processes, both internal artéreal.

* Review and discuss the scope of the annual awatisgbr both the internal and independent auditors.

» Review major issues regarding, and approve if gpate, significant changes to the Company’s actingrprinciples and practices,
financial reporting process and presentations,sgstem of internal controls, as suggested by thagamy’s independent auditor,
management, or the internal auditc

» Review with management, the independent auditerirtternal auditors and the Company’s legal coymseappropriate, any legal,
regulatory or compliance matters, including offarade sheet structures, that could have a signtfiogract on the Company’s financial
statements, including significant changes in actingnnitiatives, standards or rules as promulgditgdhe Financial Statements
Accounting Standards Board, the SEC or other réguylauthorities with relevant jurisdictio

D. Process Analysis and Review

* Review the systems of reporting to the Audit Conteeitby each of management, the independent awditbthe internal auditors
regarding any significant financial reporting iss@aad judgments made in connection with the préparaf the financial statements,
including the effect of alternative GAAP methodsddhe view of each as to the appropriatenessaf gulgments

* Following completion of the annual audit, reviewttwihe independent auditor any audit problems fficdlties or significant
disagreement with management encountered duringoilnse of the audit, including any restrictiongtto® scope of work or access to
requested information, and manager’'s response

» Review with the independent auditor any accoungidigistments that were noted or proposed by theauulit were “passed” (as
immaterial or otherwise

» Review with the Company’s independent auditor,itihernal auditors and management the extent tolwsignificant changes or
improvements in financial or accounting practi@sapproved by the Audit Committee, have been impiged.

« Discuss with management, the type and presentafioriormation to be included in earnings pressasks (paying particular attention
to any use of “pro forma,” or “adjusted” non-GAARformation), as well as review any financial infaation and earnings guidance
provided to analysts and rating agencies priomtdip release

E. Other

« Ensure appropriate procedures are established amdaimed for (i) the receipt, retention, and tne@mt of complaints received by the
Company regarding accounting, internal accountomgrols, or auditing matters; and (ii) the confitialh anonymous submission by
employees of the Company of concerns regardingtipmable accounting or auditing matters to the A@immittee

» Review and discuss with management (i) the Comamgjor financial risk exposures and the steps gemant has taken to monitor
and control such exposures (including managementielines and policies with respect to risk aseest and risk management); and
(ii) the program that management has establishetbtttor compliance with its code of business cani@und ethics for directors,
officers and employee

« Report regularly to the Board of Directors on tetaties of the Audit Committee and make such rageendations with respect to the
above matters as the Audit Committee may deem sanesr appropriate. This report shall includeaew of any issues that arise with
respect to the quality «
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integrity of the Company'’s financial statementg @ompany’s compliance with legal or regulatoryuiegments, the performance and
independence of the Compi’s independent auditor, or the performance of thexial auditor

V. HIRING GUIDELINES FOR INDEPENDENT AUDITOR EM PLOYEES

The Audit Committee has adopted the followpmgctices regarding the hiring by the Companynyf partner, director, manager, advising
member of the department of professional practedewing actuary, reviewing tax professional angt ather persons having similar
responsibility for providing audit assurance (irtthg all work that results in the expression ofopmion on financial statements and audit
statutory accounts) to the Company’s independedit@uon any aspect of its certification of the Gmamy’s financial statements:

* No member, with the position listed above, of adibieam that is auditing the Company or any obiisinesses can be hired by
Company for a period of two years following asstiorawith that audit

* No former employee of the independent auditor nigiy &8 Company SEC filing for 5 years following emyinent with the independe
auditor.

« No former employee of the independent auditor mapdmed an officer of the Company or any of itssalifries for 3 years followin
employment by the independent audi

* The Company’s Chief Financial Officer must appraliéhires from an independent auditor.

* The Company’s Chief Financial Officer must repamaally to the Audit Committee any hires from thdépendent auditor during the
preceding yeai

VI. PROCESS FOR HANDLING QUESTIONS, CONCERNS AND COMPLAINTS ABOUT ACCOUNTING OR AUDITING
MATTERS

The Audit Committee has established the Yailhg procedures for: (i) the receipt, retentiong areatment of questions, concerns or
complaints received by the Company regarding adiogirinternal accounting controls, or auditing taeg; and (ii) the confidential,
anonymous submission by Company employees of quessttoncerns or complaints regarding questioreddeunting or auditing matters:

» The Company has published on its website mail amgileaddresses and telephone numbers for its latédundit Manager and its Chief
Financial Officer and the Chairman of the Audit Guoittee for receiving questions, concerns or conmpdaiegarding accounting,
internal accounting controls, or auditing matt

« Copies of all such questions, concerns or comdaisilt be sent to members of the Audit Committee.

« All questions, concerns and complaints will be kextby the Audit Committee, but handled by the Canys finance staff and legal
counsel in the normal manner, except as the Audlib@ittee may reques

« The status of all questions, concerns or complawitde reported on a quarterly basis to the A@himmittee, and, if the Audit
Committee so directs, to the full Board of Direstof the Company

» The Audit Committee may request special treatrmeohiding the retention of outside legal counsebthrer advisors, for any question,
concern or complain

VIl. COMMITTEE REPORTS

1. At the time of or in advance of the anratareholders meeting held each year, presentrarabperformance evaluation of the Audit
Committee, which shall assess the performanceeoftidit Committee in fulfilling the requirements thifis charter, recommend any
amendments to this charter, and set forth the goalsbjectives of the Audit Committee for the énguwelve months.

2. Transmit to the Board notices of Audit Coittee meetings, agendas, and meeting minutes.
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VIIl.  RESOURCES AND AUTHORITY OF THE COMMITTEE

The Audit Committee shall have such resouatebauthority as it deems necessary to dischtggkiiies and responsibilities, including
the sole authority to retain, discharge, and appfees and other terms for retention of the inddpehauditors, independent legal counsel,
and other independent experts or advisors. The @oynghall provide appropriate funding, as deterchimgthe Audit Committee, in its
capacity as a committee of the Board of Directdrthe Company, for the payment of compensatiomefihdependent auditors, independent
legal counsel, and other independent experts dsaidvso retained by the Audit Committee and omir@ministrative expenses that are
necessary and appropriate to carry out its dufies.Audit Committee may direct any officer or emyge of the Company or request any
employee of the Company’s independent auditor tside legal counsel to attend an Audit Committeeting or meet with any Audit
Committee members.
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ANNEX B
POLARIS INDUSTRIES INC.
SENIOR EXECUTIVE ANNUAL INCENTIVE COMPENSATION PLAN

1. Purpose.The Polaris Industries Inc. Senior Executive Anrlnaéntive Compensation Plan is intended to proindentives for Eligibl
Senior Executives to attain and maintain the higbsmdards of performance, to attract and reteynekecutives of outstanding competence
and ability, to stimulate the active interest of lkexecutives in the development and financial sssof the Company, to further align the
identity of interests of employees with those @& @ompany’s shareholders generally and to rewagdwives for outstanding performance
when certain objectives are achieved.

2. Definitions.As used herein, the terms set forth below shaletthe following respective meanings:
(a) “Board” means the Board of Directors of the Company.
(b) “Business Criteria” means the business criteria listed in Sectiont@isfPlan.
(c) “Code” means the Internal Revenue Code of 1986, as amératadime to time.

(d) “Committee” means the Committee appointed by the Board to adtairthe Plan. The Committee shall be constitateall time:
SO as to meet the outside director requiremengeofion 162(m) of the Cod

(e) “Company” means Polaris Industries Inc. and its successaraissigns.
(H “Effective Date” means January 1, 2004.

(9) “Eligible Senior Executive’means any senior executive employee of the Comgasignated by the Committee as an Eligible
Senior Executive

(h) “Incentive Compensation Awardheans an incentive compensation award payable tinddPlan.

() “Incentive Compensation Award Periodiieans, with respect to an Incentive Compensatioardwas determined by the
Committee, the calendar year beginning on or #fieiEffective Date with respect to which such IritenCompensation Award is to be
determined. It is expressly intended that any paldi calendar year may be included in the Perfama&eriod of multiple Incentive
Compensation Award:

() “Participant” means, with respect to an Incentive CompensatioarAweriod, the Eligible Senior Executives seletigthe
Committee to be eligible to receive an Incentivenpensation Award for such Incentive Compensatiorail\Period as provided in
Section 5 of this Plar

(k) “Performance Objective’'means the performance objective or objectives bshadnl pursuant to Section 5 of the Plan.

() “Plan” means the Polaris Industries Inc. Senior Execuiveual Incentive Compensation Plan, as it may beratad from time
to time.

3. Administration.The Committee shall interpret the Plan, prescidineend, and rescind rules relating to it, selegildk Participants, ar
take all other actions necessary for its admirtistnawhich actions shall be final and binding udihParticipants. To the extent permitted by
law, all members of the Board of Directors, inchglthe members of the Committee, shall be indeeuhifind held harmless by the Company
with respect to any loss, cost, liability or expetizat may be reasonably incurred in connectioh ®iity claim, action, suit or proceeding
which arises by reason of any act or omission uttgePlan so long as such act or omission is takgnod faith and within the scope of the
authority delegated herein.

4. Compliance with Section 162(nThe Plan shall be administered to comply with Secfi62(m) of the Code and regulations
promulgated thereunder, and if any Plan provissoiound not to be in compliance
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with Section 162(m) of the Code, the provision khaldeemed modified as necessary to meet theresgents of Section 162(m) of the Cc

5. Selection of Participants and Performance ObjectRmior to the commencement of each Incentive Congignms Award Period, or at
such later time as permitted by Section 162(mhefGode and regulations thereunder, the Commitigié determine in writing (i) the
Participants who shall be eligible to receive ateltive Compensation Award for such Incentive Camspdon Award Period, (ii) the
Performance Objective, which shall consist of ang or more of the Business Criteria, and (iii) fimenula for computing the amount of the
Incentive Compensation Award payable to each Rpaiit if the Performance Obijective is achieved,ctiormula shall comply with the
requirements applicable to performance-based cosapien plans under Section 162(m) of the Code.arheunt of an Incentive
Compensation Award may be denominated in cash aimdéhares of the Company’s common stock, provitiatl all amounts paid under the
Plan shall be in cash.

6. Business CriteriaThe Business Criteria will include specified levefone or more of the following:

Operating Incom Net Income

Pre-Tax Income Customer Retentio
Cash Flow Return on Investmel
Return on Capite Revenue

Return on Equity Revenue Growtl
Return on Asset Total Shareholder Retu
Return on Sale Stock Price

Expense Targe! Market Share
Customer Satisfactia Productivity Target:
Sales Earnings Per Sha
Sales Growtt Earnings Per Share Grow

Economic Value Adde

The above terms shall have the same measiilgthe Company’s financial statements, or iftdrens are not used in the Company’s
financial statements, as applied pursuant to géperecepted accounting principles, or as usethén@ompany’s industry, as applicable. As
determined by the Committee, the Business Crihal be applied (i) in absolute terms or relatv®ne or more other companies or indices
and (ii) to a business unit, geographic region, anmore separately incorporated entities, or tam@any as a whole).

7. Incentive Compensation Award Certificatidrhe Committee shall certify in writing prior to pagnt of the Incentive Compensation
Award that the Performance Objective has beemattidand the Incentive Compensation Award is payalith respect to Committee
certification, approved minutes of the meeting imai the certification is made shall be treategvatten certification.

8. Maximum Incentive Compensation Award Payablee maximum amount payable with respect to an limeCompensation Award
any Participant is $2,500,000.

9. Extraordinary or Unusual Event$he Committee may, in its discretion, disregarditheact of any extraordinary or unusual event (in
accordance with generally accepted accounting proes) in determining whether a Performance Objedtas been obtained or may make
appropriate adjustments in any Performance Objedttiveflect such extraordinary or unusual event.

10. Discretion to Reduce Awardshe Committee, in its sole and absolute discretiagly reduce the amount of any award otherwise
payable to a Participant.

11. Active Employment RequiremeBkcept as provided below, an Incentive Compensatioard shall be paid for an Incentive
Compensation Award Period only to a Participant wghactively employed by the Company (or on appdova&cation or other approved leave
of absence) throughout the Incentive
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Compensation Award Period and who is employed bydbmpany on the date the Incentive Compensatioardvs paid. To the extent
consistent with the deductibility of awards undect®n 162(m) of the Code and regulations thereyride Committee may in its sole
discretion grant an Incentive Compensation Awardte Incentive Compensation Award Period to ai€lpent who is first employed or wi
is promoted to a position eligible to become aiBigent under this Plan during the Incentive Congagion Award Period, or whose
employment is terminated during the Incentive Congpéion Award Period because of the Participaetisament under the Company’s 401
(k) plan, death, or because of disability as defimeSection 22(e)(3) of the Code. In such casextife employment for part of an Incentive
Compensation Award Period, a pro rata Incentive amation Award may be paid for the Incentive Camspion Award Period.

12. Payment of Incentive Compensation Awakd.Incentive Compensation Award shall be paid ®Rarticipant for the Incentive
Compensation Award Period as provided in this Pléme Company shall pay the Incentive Compensatiwaré to the Participant in such
form as the Committee may determine and at such éisnthe Committee may determine after the Comenitetifies that the Incentive
Compensation Award is payable as provided in SecticA Participant may defer receipt of an Incem@ompensation Award in accordance
with procedures established by the Committee fiiame to time. In the event of the Participant’s imgetency, the Company in its sole
discretion may pay any Incentive Compensation Awartthe Participant’'s guardian or directly to thetizipant. In the event of the
Participant’s death, any Incentive Compensation ivehall be paid to the Participant’s spouse dhefe is no surviving spouse, the
Participants estate. Payments under this Section shall opaseaecomplete discharge of the Committee and ¢tmep@ny. The Company sh
deduct from any Incentive Compensation Award paideu the Plan the amount of any taxes requiree twithheld by the federal or any st
or local government.

13. Shareholder ApprovaNo Incentive Compensation Award shall be payabieuothis Plan unless the Plan is disclosed to and
approved by the shareholders of the Company inrdaoge with Section 162(m) of the Code and reguiatthereunder.

14. Limitation of RightsNothing in this Plan shall be construed to (a) ging employee of the Company any right to be awhedsy
Incentive Compensation Award other than that sghfeerein, as determined by the Committee; (b¢ giarticipant any rights whatsoever
with respect to shares of common stock of the Campg) limit in any way the right of the Comparyterminate an employee’s
employment with the Company at any time for anyso@aor no reason; (d) give a Participant or angmopierson any interest in any fund or in
any specific asset or assets of the Company; dig@yidence of any agreement or understandingessr implied, that the Company will
employ an employee in any particular position cairat particular rate of remuneration.

15. Non-Exclusive Arrangemerifthe adoption and operation of this Plan shall metiude the Board or the Committee from approving
other shorterm incentive compensation arrangements for tihefiteof individuals who are Participants hereunaethe Board or Committe
as the case may be, deems appropriate and in shenterests of the Company.

16. Nonassignmenihe right of a Participant to the payment of angeimtive Compensation Award under the Plan may ea@dsigned,
transferred, pledged, or encumbered, nor shall sgbhor other interests be subject to attachngentnishment, execution, or other legal
process.

17. Amendment or Termination of the Pldie Board may amend or terminate the Plan at amy, texcept that no amendment or
termination shall be made that would impair thétsgof any Participant to a Incentive Compensatiomard that would be payable were the
Participant to terminate employment on the effectiate of such amendment or termination, unlesBdngcipant consents to such
amendment or termination. The Plan shall automtitarminate on January 1, 2009 unless sooneritated by action of the Board or
extended with the approval of the Board and the @ang’s shareholders.

18. Governing LawThe validity, construction, interpretation, admtragion and effect of the Plan and of its rules eegllations, and
rights relating to the Plan, shall be determinddlgan accordance with the laws of the State ofiMisota, other than the conflict of law
provisions of such laws.
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ANNEX C
POLARIS INDUSTRIES INC.
LONG TERM INCENTIVE PLAN

1. Purpose The Polaris Industries Inc. Long Term IncentiverARintended to increase incentives for Eligiblaftoyees to attain and
maintain the highest standards of performancetttach and retain key executives of outstandingmetence and ability, to stimulate the
active interest of key executives in the developnagl financial success of the Company, to furtheridentity of interests of employees w
those of the Company’s shareholders generally aneivtard executives for outstanding performancenwdegtain objectives are achieved.

2. Definitions.As used herein, the terms set forth below shaletthe following respective meanings:
(a) “Board” means the Board of Directors of the Company.
(b) “Business Criteria” means the business criteria listed in Sectiont@isfPlan.
(c) “Code” means the Internal Revenue Code of 1986, as amératadime to time.

(d) “Committee” means the Committee appointed by the Board to adtairthe Plan. The Committee shall be constitateall time:
S0 as to meet the outside director requiremengeofion 162(m) of the Cod

(e) “Company” means Polaris Industries Inc. and its successaraissigns.

(H “Effective Date” means January 1, 2004.

(g) “Eligible Employee” means any employee of the Company designated b@dhenittee as an Eligible Employee.
(h) “Incentive Compensation Awardheans an incentive compensation award payable tinddPlan.

() “Incentive Compensation Award Periodiieans, with respect to an Incentive Compensatioardyas determined by the
Committee, the three consecutive calendar yeaisihieg on or after the Effective Date with respectvhich such Incentive
Compensation Award is to be pa

() “Participant” means, with respect to an Incentive Compensatioardweriod, the Eligible Employees selected byGbmmittes

to be eligible to receive an Incentive Compensafiarard for such Incentive Compensation Award Peaegrovided in Section 5 of this
Plan.

(k) “Performance Objective’'means the performance objective or objectives kshenl pursuant to Section 5 of the Plan.
() “Plan” means the Polaris Industries Inc. Long Term Ineerflan, as it may be amended from time to time.

3. Administration.The Committee shall interpret the Plan, prescidioeend, and rescind rules relating to it, selegildk Participants, ar
take all other actions necessary for its admirtistnawhich actions shall be final and binding u@dihParticipants. To the extent permitted by
law, all members of the Board of Directors, inchglthe members of the Committee, shall be indeeuhifind held harmless by the Company
with respect to any loss, cost, liability or expetizat may be reasonably incurred in connectioh ®iity claim, action, suit or proceeding
which arises by reason of any act or omission uttdePlan so long as such act or omission is takgnod faith and within the scope of the
authority delegated herein.

4. Compliance with Section 162(nThe Plan shall be administered to comply with Secfi62(m) of the Code and regulations
promulgated thereunder, and if any Plan provissoiound not to be in compliance with Section 162¢fithe Code, the provision shall be
deemed modified as necessary to meet the requitsrobBection 162(m) of the Code.
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5. Selection of Participants and Performance ObjectRmior to the commencement of each Incentive Congi@rsAward Period, or at
such later time as permitted by Section 162(mhefG@ode and regulations thereunder, the Commitizié determine in writing (i) the
Participants who shall be eligible to receive arelmtive Compensation Award for such Incentive Camspdon Award Period, (ii) the
Performance Objective, which shall consist of ang or more of the Business Criteria, and (iii) fimenula for computing the amount of the
Incentive Compensation Award payable to each Rpaiit if the Performance Obijective is achieved,oitiormula shall comply with the
requirements applicable to performance-based cosapen plans under Section 162(m) of the Code.arheunt of an Incentive
Compensation Award payable to a Participant magdmminated in cash and, pursuant to terms edtallisy the Committee, at the elect
of a Participant may be adjusted to reflect chamgéise market price of the Company’s common sthakng an Incentive Compensation
Award Period, provided that all amounts paid urttlerPlan shall be paid in cash.

6. Business CriteriaThe Business Criteria will include specified levefone or more of the following:

Operating Incom:
Pre-Tax Income
Cash Flown
Return on Capite
Return on Equity
Return on Asset
Return on Sale
Expense Targe!
Customer Satisfactic
Sales

Sales Growtt

Net Income

Customer Retentio
Return on Investmel
Revenue

Revenue Growtl

Total Shareholder Retu
Stock Price

Market Share
Productivity Target:
Earnings Per Sha
Earnings Per Share Grow
Economic Value Adde

The above terms shall have the same measingthe Company’s financial statements, or iftdrens are not used in the Company’s
financial statements, as applied pursuant to génerecepted accounting principles, or as usethén@ompany’s industry, as applicable. As
determined by the Committee, the Business Crisdadl be applied (i) in absolute terms or relatwv®ne or more other companies or indices
and (ii) to a business unit, geographic region, @nmore separately incorporated entities, or tam@any as a whole.

7. Incentive Compensation Award Certificatidrhe Committee shall certify in writing prior to pagnt of the Incentive Compensation
Award that the Performance Objective has beemattidand the Incentive Compensation Award is payalith respect to Committee
certification, approved minutes of the meeting imai the certification is made shall be treategveten certification.

8. Maximum Incentive Compensation Award Payablee maximum amount payable with respect to an lineCompensation Award
any Participant is 200% of such Participant’s tesdary (up to a maximum of base salary of $1,001),00

9. Extraordinary or Unusual Event$he Committee may, in its discretion, disregarditheact of any extraordinary or unusual event (in
accordance with generally accepted accounting proes) in determining whether a Performance Objedtas been obtained or may make
appropriate adjustments in any Performance Objedttiveflect such extraordinary or unusual event.

10. Discretion to Reduce Awardshe Committee, in its sole and absolute discretiaaly reduce the amount of any award otherwise

payable to a Participant.

11. Active Employment RequiremeBkcept as provided below, an Incentive Compensa&isard shall be paid for an Incentive

Compensation Award Period only to a Participant wghactively employed by the Company (or on appdov&cation or other approved leave
of absence) throughout the Incentive
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Compensation Award Period and who is employed bydbmpany on the date the Incentive Compensatioardvs paid. To the extent
consistent with the deductibility of awards undect®n 162(m) of the Code and regulations thereyride Committee may in its sole
discretion grant an Incentive Compensation Awardte Incentive Compensation Award Period to ai€lpent who is first employed or wi
is promoted to a position eligible to become aiBigent under this Plan during the Incentive Congagion Award Period, or whose
employment is terminated during the Incentive Congpéion Award Period because of the Participaetisament under the Company’s 401
(k) plan, death, or because of disability as defimeSection 22(e)(3) of the Code. In such casextife employment for part of an Incentive
Compensation Award Period, a pro rata Incentive amation Award may be paid for the Incentive Camspion Award Period.

12. Payment of Incentive Compensation Awakd.Incentive Compensation Award shall be paid ®Rarticipant for the Incentive
Compensation Award Period as provided in this Pléme Company shall pay the Incentive Compensatiwaré to the Participant in such
form as the Committee may determine and at such éisnthe Committee may determine after the Comenitetifies that the Incentive
Compensation Award is payable as provided in SecticA Participant may defer receipt of an Incem@ompensation Award in accordance
with procedures established by the Committee fiiame to time. In the event of the Participant’s imgetency, the Company in its sole
discretion may pay any Incentive Compensation Awartthe Participant’'s guardian or directly to thetizipant. In the event of the
Participant’s death, any Incentive Compensation ivehall be paid to the Participant’s spouse dhefe is no surviving spouse, the
Participants estate. Payments under this Section shall opaseaecomplete discharge of the Committee and ¢tmep@ny. The Company sh
deduct from any Incentive Compensation Award paideu the Plan the amount of any taxes requiree twithheld by the federal or any st
or local government.

13. Shareholder ApprovaNo Incentive Compensation Award shall be payabieuothis Plan unless the Plan is disclosed to and
approved by the shareholders of the Company inrdaoge with Section 162(m) of the Code and reguiatthereunder.

14. Limitation of RightsNothing in this Plan shall be construed to (a) ging employee of the Company any right to be awhedsy
Incentive Compensation Award other than that sghfeerein, as determined by the Committee; (b¢ giarticipant any rights whatsoever
with respect to shares of common stock of the Campg) limit in any way the right of the Comparyterminate an employee’s
employment with the Company at any time for anyso@aor no reason; (d) give a Participant or angmopierson any interest in any fund or in
any specific asset or assets of the Company; dig@yidence of any agreement or understandingessr implied, that the Company will
employ an employee in any particular position cairat particular rate of remuneration.

15. Non-Exclusive Arrangemerifthe adoption and operation of this Plan shall metiude the Board or the Committee from approving
other shorterm incentive compensation arrangements for tihefiteof individuals who are Participants hereunaethe Board or Committe
as the case may be, deems appropriate and in shenterests of the Company.

16. Nonassignmenihe right of a Participant to the payment of angeimtive Compensation Award under the Plan may ea@dsigned,
transferred, pledged, or encumbered, nor shall sgbhor other interests be subject to attachngentnishment, execution, or other legal
process.

17. Amendment or Termination of the Pldie Board may amend or terminate the Plan at amy, texcept that no amendment or
termination shall be made that would impair thétsgof any Participant to a Incentive Compensatiomard that would be payable were the
Participant to terminate employment on the effectiate of such amendment or termination, unlesBdngcipant consents to such
amendment or termination. The Plan shall automtitarminate on January 1, 2009 unless sooneritated by action of the Board or
extended with the approval of the Board and the @ang’s shareholders.

18. Governing LawThe validity, construction, interpretation, admtragion and effect of the Plan and of its rules eegllations, and
rights relating to the Plan, shall be determinddlgan accordance with the laws of the State ofiMisota, other than the conflict of law
provisions of such laws.
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ANNEX D
POLARIS INDUSTRIES INC.

1995 STOCK OPTION PLAN
Amended and Restated as of January 22, 2004

1. Purpose of the Plarmhe purpose of the Polaris Industries Inc. 199%IS@ption Plan (the “PLAN") is to promote the intst of
Polaris Industries Inc. (the “COMPANY") and its sidiiaries (the “SUBSIDIARIES”) by (i) attracting dmetaining employees, consultants
and independent contractors of outstanding abflifymotivating employees, consultants and indejer contractors, by means of
performance-related incentives, to achieve longage performance goals and (iii) enabling employeassultants and independent
contractors to participate in the long-term growaitd financial success of the Company.

2. Administration.The Plan shall be administered by the Compens&@nmittee (the “COMMITTEE") of the Board of Directoof the
Company (the “BOARD”). The Committee shall have sloée and absolute power, authority and discretianterpret the Plan, to prescribe,
amend and rescind rules and regulations to futtreepurposes of the Plan, and to make all otherahétations necessary for the
administration of the Plan. All such actions by @@mmittee shall be final and binding. To the ekfermitted by law, members of the
Committee shall be indemnified and held harmlesthbyCompany with respect to any loss, cost, lighilr expense that may be reasonably
incurred in connection with any claim, action, sauipproceeding which arises by reason of any aondssion under the Plan so long as such
act or omission is taken in good faith and wittiia scope of the authority delegated herein.

3. Incentive and Nonqualified Stock OptioAsvards under the Plan may be in the form of staafioms (“OPTIONS”) which qualify as
“incentive stock options” (“INCENTIVE STOCK OPTIONPBwithin the meaning of Section 422 or any sucoeggovision of the Internal
Revenue Code of 1986, as amended (the “CODE"Yoakptions which do not so qualify (‘“NONQUALIFIEBTOCK OPTIONS”). Each
award of an Option shall be designated in the apple award agreement as an Incentive Stock Opti@aiNonqualified Stock Option, as
appropriate.

4. Shares Subject to the PlaDptions in respect of an aggregate of up to 8, Zdhares of the Common Stock of the Company, par
value $.01 per share (the “COMMON STOCK?"), as atfjdgor the two-for-one split of the Company’s Coom&tock to be effected on
March 1, 2004, shall be available for award unterRlan. In any calendar year during the termisfRtan, no employee shall be awarded
Options in respect of more than 1,200,000 shar&oaimon Stock. No more than 8,200,000 shares offtmmStock may be issued pursu
to Incentive Stock Option awards. If any Optionlsbease to be exercisable in whole or in partafioy reason, the shares which were covered
by such Option but as to which the Option had r@rbexercised shall again be available under @@ Bhares issuable under the Plan shall
be made available from authorized and unissuedeasiqusly issued and outstanding shares of ComnackSeacquired by the Company.

5. Participants; Option AwardsThe Committee shall determine and designate frome to time those employees, consultants and
independent contractors of the Company and theidiaties who shall be awarded Options under the Bfad the number of shares of
Common Stock to be covered by each such Optioeniinge Stock Options may be awarded only to indigid who, on the date of grant, are
employees of the Company or any of its Subsidiatiemaking its determinations, the Committee stake into account the present and
potential contributions of the respective employeessultants and independent contractors to tbeess of the Company and the
Subsidiaries, and such other factors as the Coeensthall deem relevant in connection with accorhigsthe purposes of the Plan. Each
Option award shall be evidenced by an award agreemeauch form as the Committee shall approve ftione to time.

6. Fair Market Value For all purposes under the Plan, the term “FAIR M&R VALUE” shall mean, as of any applicable daifgif(the
Common Stock is listed on a national securitieharge or is authorized for quotation on the Natidszociation of Securities Dealers Ire.’
NASDAQ National Marke
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System (“NASDAQ/ NMS"), the closing price, regulaay, of the Common Stock on such exchange or NASDXIJS, as the case may be,
or if no such reported sale of the Common Stock slaze occurred on such date, on the next pregedtite on which there was such a
reported sale; or (ii) if the Common Stock is ristdd for trading on a national securities exchamgauthorized for quotation on NASDAQ/
NMS, the closing bid price as reported by the NatlcAssociation of Securities Dealers Automated tQiion System“NASDAQ”), or if no
such prices shall have been so reported for sueh da the next preceding date for which such prigere so reported; or (iii) if the Common
Stock is not listed for trading on a national séms exchange or authorized for quotation on NAEDAhe last reported bid price published
in the “pink sheets” or displayed on the NASD Eilentc Bulletin Board, as the case may be; or fithé Common Stock is not listed for
trading on a national securities exchange, or isanthorized for quotation on NASDAQ/ NMS or NASDAQr is not published in the “pink
sheets” or displayed on the NASD Electronic Butiddioard, the Fair Market Value of the Common Stasldetermined in good faith by the
Committee.

7. Exercise PriceOptions shall be granted at an exercise price bfass than 100% of the Fair Market Value of thdenying shares of
Common Stock on the date of grant; provided, howetat Incentive Stock Options granted to a pgdict who at the time of such grant
owns (within the meaning of Section 424(d) of thel€) more than ten percent of the total combindohggower of all classes of stock of
Company or its parent or subsidiary corporatioti@® HOLDER?”) shall be granted at an exercise pdtaot less 110% of the Fair Market
Value of the underlying shares of Common Stockhendate of grant.

8. Option Period.The Committee shall determine the period or perafdsme within which Options may be exercised laytipants, in
whole or in part, provided, however, that the tefran Option shall not exceed ten years from the dagrant; and provided further,
however, that the term of an Incentive Stock Opticanted to a 10% Holder shall not exceed five y&am the date of grant.

9. Other Terms and Conditionshe Committee shall have the discretion to deteerténms and conditions, consistent with this Pilaat,
will be applicable to Options granted hereundetti@s granted to the same or different participantsat the same or different times, need
not contain similar provisions. The aggregate Market Value (determined on the date of grant) of@on Stock with respect to which
Incentive Stock Options granted to a participarmioee exercisable for the first time in any singiéeadar year shall not exceed $100,000.
The Committee shall have the discretion to acceddte exercise date of an Option whenever it @éecioh its absolute discretion, that such
action is in the best interests of the Companyiardjuitable to the participant.

10. Payment for Common Stodkull payment for shares of Common Stock purchage the exercise of the Option shall be made at the
time the Option is exercised in whole or in pagy®ent of the purchase price shall be made in eaghsuch other form as the Committee
may approve in the applicable award agreementjdiireg), without limitation, payment in accordanceéhna cashless exercise program under
which, if so instructed by the participant, sharesy be issued directly to the participantroker or dealer upon receipt of the purchasepr
cash from the broker or dealer, or by the deliterthe Company by the participant of (i) a full eecse promissory note containing such te
as the Committee may determine or (ii) shares oh@on Stock that have been held by the participaratfleast six months prior to exercise
of the Option, valued at the Fair Market Value wéts shares on the date of exercise; provided, heryévat if payment is made pursuant to
clause (i), the par value of the purchased shan@tlse paid in cash. No shares of Common Stock Bhassued to the participant until such
payment has been made, and a participant shalldae of the rights of a stockholder with respeddptions held except to the extent such
Options have been exercised.

11. Termination of OptiondJnless otherwise determined by the Committee aadighed in the applicable award agreement or an
amendment thereto, a participant shall be entitbezkercise the participant’s Options, to the ex¢eich Options were exercisable on the date
of termination, for a period of (a) thirty (30) dagbut not after the scheduled expiration datauoh<ptions) following the date of terminat
of the participant’s services for any reason othan the participant’s disability (within the
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meaning of Section 22(e)(3) of the Internal ReveGode), death or retirement on or after his nometlement age in accordance with the
Company’s retirement policy for officers and/or dayges, as appropriate, and (b) one (1) year (buafter the scheduled expiration date of
such Options) following the date of terminatiorsefvices by reason of the participant’s disab{litjthin the meaning of Section 22(e)(3) of
the Internal Revenue Code), death or retirememtraiter his normal retirement age in accordandh thie Company’s retirement policy for
employees; provided, however, that an Incentivels@ption shall not be exercisable more than t(B@enonths after the participant’s
retirement.

12. Effect of Change in Stock Subject to the Plarthe event of any subdivision or combinationtef butstanding shares of Common
Stock, stock dividend, recapitalization, reclassifion of shares, sale, lease or transfer of sotially all of the assets of the Company,
substantial distributions to stockholders, mergensolidation or other corporate transactions wkiokld result in a substantial dilution or
enlargement of the rights or economic benefitsimguto participants hereunder, the Committee shake such equitable adjustments as it
may deem appropriate in the Plan and the outstgr@ptions, including, without limitation, any adjmeent in the total number of shares of
Common Stock which may thereafter be available uttdePlan.

13. NonassignabilityOptions shall not be transferable other than by avithe laws of descent and distribution and aer@&sable during
participant’s lifetime only by the participant.

14. Withholding.The Company shall have the right to deduct fronamdbunts paid to a participant in cash as salanyus or other
compensation any taxes required by law to be withimerespect of Options under this Plan. In then@uttee’s discretion, a participant may
be permitted to elect to have withheld from therebatherwise issuable to the participant uponaseiof an Option, or to tender to the
Company, the number of shares of Common Stock wRasdViarket Value equals the amount required taviteheld.

15. Construction of the PlarThe validity, construction, interpretation, admtrésion and effect of the Plan and of its rules and
regulations, and rights relating to the Plan, sbalbtletermined solely in accordance with the laftb® State of Minnesota, other than the
conflict of law provisions of such laws.

16. AmendmentThe Board may, by resolution, amend or revise tha,Rxcept that such action shall not be effeatiitbout stockholder
approval if such stockholder approval is requitediaintain the compliance of the Plan and/or awgrdated hereunder with the deductibi
limits of Section 162(m) of the Code. The Board may alter or impair any Options previously grantedier the Plan without the consent of
the holders thereof, except in accordance wittptbeisions of Paragraph 12.

17. Effective Date; Termination of Plamhe Plan shall become effective on the date onhvitiis adopted by the Board of Directors,
subject to the approval of the Plan by the stodida of the Company. The Plan shall terminate orcMa5, 2010, unless it is sooner
terminated by the Board. The Board may terminagePan at any time, in whole or in part, in itsesdiscretion. Termination of the Plan shall
not affect Options previously granted under thenPla
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Gl POLARIS

POLARIS INDUSTRIES INC.
ANNUAL MEETING OF SHAREHOLDERS

THURSDAY, APRIL 22, 2004
9:00 a.m.

Corporate Headquarters
2100 Highway 55
Medina, MN 55340

~ Polaris Industries Inc.
=) POLARIS 2100 Highway 55
Medina, MN 55340 proxy

This proxy is solicited by the Board of Directors 6r use at the Annual Meeting on April 22, 2004.
The shares of stock you hold in your account a dividend reinvestment account will be voted as sipecify below.
If no choice is specified, the proxy will be votetFOR” Items 1, 2, 3, 4 and 5.

By signing this proxy, you revoke all prior proxiasd appoint Thomas C. Tiller and Michael W. Malcawed each of them, as Proxies, with
full power of substitution, to vote your sharesGafmmon Stock, $.01 par value of Polaris Industines on the matters shown on the reverse
side and any other matters which may come befadtmual Meeting of Shareholders to be held onl|A#j 2004, or any postponements or
adjournments thereof.

See reverse for voting instructions.
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There are three ways to vote your Proxy

COMPANY #
Your telephone or Internet vote authorizes the Namg Proxies to vote your shares i
the same manner as if you marked, signed and retuad your proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK**EASY**IMMEDIATE

« Use any touc-tone telephone to vote your proxy 24 hours a dalays a week, until 12:00 p.m. (CT) on Wednesdasil 2@, 2004.

« Please have your proxy card and the last foutsdig your Social Security Number available. Fuollthe simple instructions the voice
provides you

VOTE BY INTERNET — http://www.eproxy.com/pii/ — QUI CK*EASY**|MMEDIATE

« Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00 p.m. (CT) on April 2004.

» Please have your proxy card and the last foutsdig your Social Security Number available. Fallthe simple instructions to obtain your
records and create an electronic ba

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we've provided or neituo Polaris Industries Inc., c/o
Shareowner Serviced!, P.O. Box 64873, St. Paul, MN 55164-0873.

If you vote by Phone or Internet, please do not mayour Proxy Card

The Board of Directors Recommends a Vote FOR ltems, 2, 3, 4 and 5.

1. Election of Class | Directors for three year teramding in 2007: O Vote FOR O Vote WITHHELD
01 Andris A. Baltins 02 Thomas C. Tiller all nominees from all nominees
(except as market

(Instructions: To withhold authority to vote for any indicated nominee,
write the number(s) of the nominee(s) in the box mvided to the right.)

Please fold here

2. Approval of the Polaris Industries Inc. Senior Bx&e Annual Incentive Compensation Pl O For O Agains O Abstair
3. Approval of the Polaris Industries Inc. Long Telmoentive Plan O For O Agains O Abstair
4. Approval of amendments to the Polaris Industies 1995 Stock Option Pla O For O Agains O Abstair
5. Upon such other business as may properly conmdéie meeting or any adjournments ther O For O Agains O Abstair

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL.

Address Change? Mark B O Indicate changes belo

Date

| |
Signature(s) in Bo:

Please sign exactly as your name(s) appears oty Rfdreld in
joint tenancy, all persons must sign. Trustees,iaidtrators, etc.
should include title and authority. Corporationsughd provide full
name of corporation and title of authorized offisgming the proxy
If a partnership, please sign in partnership naynaushorized
person







