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THE BUCKLE, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 1, 2018

To Our Stockholders:

The Annual Meeting of Stockholders of The Buckle, Inc. will be held at the Holiday Inn, Kearney, Nebraska, on
Friday, June 1, 2018 at 10:00 A.M., for the following purposes:

1.

To elect a Board of Directors. The Board of Directors intends to nominate the following eleven persons, each of
whom currently serves as a Board member: Daniel J. Hirschfeld, Dennis H. Nelson, Thomas B. Heacock, Kari G.
Smith, Robert E. Campbell, Bill L. Fairfield, Bruce L. Hoberman, Michael E. Huss, John P. Peetz, III, Karen B.
Rhoads, and James E. Shada.

2.To ratify the selection of Deloitte & Touche LLP as independent registered public accounting firm for the Company
for the fiscal year ending February 2, 2019.

3.To approve the Company's 2018 Management Incentive Plan.
4.To approve amendments to the Company's Amended and Restated 2005 Restricted Stock Plan.

5.To transact such other business as may properly come before the meeting and any adjournments or postponements
thereof.

Only stockholders of record at the close of business on March 29, 2018 are entitled to notice of and to vote at the
Annual Meeting and at any and all adjournments or postponements thereof.

A copy of the Company's annual report is being provided with this proxy statement to stockholders entitled to notice
of this meeting.

By Order of the Board of Directors,
Kyle L. Hanson, Secretary

April 20, 2018

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on June 1,
2018: The Proxy Statement and the Annual Report to Stockholders are available at www.proxyvote.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE DATE, SIGN, AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVELOPE.

2

Edgar Filing: BUCKLE INC - Form DEF 14A

2



THE BUCKLE, INC.
2407 West 24th Street
Kearney, NE  68845

PROXY STATEMENT FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD JUNE 1, 2018

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors ("the
Board") of The Buckle, Inc. ("the Company") for use at the Annual Meeting of Stockholders of the Company to be
held June 1, 2018, or at any adjournments of said meeting (the "Meeting"). The enclosed form of proxy, if executed,
may nevertheless be revoked at any time insofar as it has not been exercised. When such proxy is properly executed
and returned, the shares it represents will be voted at the Meeting in accordance with any directions given; or if no
direction is indicated, it will be voted in favor of the proposals set forth in the notice attached hereto.

The Company will bear the cost of solicitation of proxies, including the charges and expenses of brokerage firms and
others for forwarding solicitation materials to beneficial owners of stock. In addition to the use of mail, proxies may
be solicited by personal interview, by internet, or by telephone. Copies of the proxy statement and proxy form will be
first provided to stockholders on April 20, 2018.

VOTING INFORMATION

As of March 29, 2018, the Company had outstanding 49,044,895 shares of Common Stock. Each share of Common
Stock is entitled to one vote. Only stockholders of record on March 29, 2018 will be entitled to vote at the Meeting. A
holder of Common Stock is entitled to cumulate his or her votes in the election of Directors and may give one or more
candidates as many votes as the number of Directors to be elected multiplied by the total number of shares owned by
such stockholder. Under Nebraska law, there are no conditions precedent to the exercise of cumulative voting rights.
On all other matters which may come before the Meeting, each holder of Common Stock will be entitled to one vote
for each share owned.

Votes cast by proxy or in person at the Meeting will be tabulated by the election inspector appointed for the Meeting
and will determine whether or not a quorum is present. The election inspector will treat abstentions as shares that are
present and entitled to vote for purposes of determining the presence of a quorum, but as unvoted for purposes of
determining the approval of any matter submitted to the stockholders for a vote. If a broker indicates on the proxy that
it does not have discretionary authority as to certain shares to vote on a particular matter, those shares will not be
considered as present and entitled to vote with respect to that matter.
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Principal Stockholders

As of March 29, 2018, the Common Stock was held of record by 465 stockholders. The following table sets forth
certain information concerning the beneficial ownership of Common Stock by each stockholder who is known by the
Company to own beneficially in excess of 5% of the outstanding Common Stock, by each Director, nominee for
Director, and all executive officers and Directors as a group, as of March 29, 2018:

BENEFICIAL OWNERSHIP OF COMMON STOCK

Shares of Common
Stock

Name of Beneficial Owner
Total
Beneficial
Ownership

Percent

5% Stockholders
FMR LLC (2) 7,326,149 15.0%
Blackrock, Inc. (3) 3,603,438 7.4%
Schroder Investment Management North America Inc. (4) 2,910,835 6.0%
The Vanguard Group (5) 2,608,406 5.3%

Directors, Nominees, and Named Executive Officers
Daniel J. Hirschfeld 16,200,000 33.0%
Dennis H. Nelson 3,133,780 (1) 6.4%
Thomas B. Heacock 64,062 *
Kari G. Smith 187,829 *
Robert E. Campbell 34,214 *
Bill L. Fairfield 42,708 *
Bruce L. Hoberman 37,030 *
Michael E. Huss 18,750 *
John P. Peetz, III 24,123 *
Karen B. Rhoads 272,973 (1) *
James E. Shada 102,539 *

All executive officers and Directors as a group (18) 20,503,608 (1) 41.8%

*      Less than 1%

(1)
These amounts include shares owned within participants’ 401(k) accounts for which the voting power is held by
MassMutual. Share amounts include Dennis H. Nelson with 7,975, Karen B. Rhoads with 3,786, and all executive
officers and Directors as a group with 64,091.

(2)Shares owned by FMR LLC are those reported in its most recent Form 13G/A, as filed with the SEC on February
13, 2018.

(3)Shares owned by Blackrock, Inc. are those reported in its most recent Form 13G/A, as filed with the SEC on
January 29, 2018.

(4)Shares owned by Schroder Investment Management North America are those reported in its most recent Form
13G, as filed with the SEC on February 9, 2018.

(5)Shares owned by The Vanguard Group are those reported in its most recent Form 13G/A, as filed with the SEC on
February 8, 2018.
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Proposal 1

ELECTION OF DIRECTORS

Directors will be elected at the June 1, 2018 Annual Meeting to serve until the next Annual Meeting and until their
successors are elected and qualified. The Board of Directors recommends the election of the eleven nominees listed
below. In the absence of instructions to the contrary, shares represented by the proxy will be voted for the election of
all such nominees to the Board of Directors. The Board of Directors has no reason to believe that any of these
nominees will be unable to serve. However, if any nominee should for any reason be unavailable to serve, the proxies
will be voted for the election of such other person to the office of Director as the Board of Directors may recommend
in place of such nominee. Set forth below is certain information concerning the nominees, which is based on data
furnished by them.

Daniel J. Hirschfeld, age 76. Mr. Hirschfeld is Chairman of the Board of the Company. He has served as Chairman of
the Board since April 19, 1991. Prior to that time, Mr. Hirschfeld served as President and Chief Executive Officer. Mr.
Hirschfeld has been involved in all aspects of the Company's business, including the development of the Company's
management information systems. The Board believes that Mr. Hirschfeld’s knowledge of Company operations, based
upon his longstanding experience with the Company as its founder, allows him to provide strategic guidance and
unique insights into the Company’s challenges and opportunities.

Dennis H. Nelson, age 68. Mr. Nelson is President and Chief Executive Officer and a Director of the Company. He
has served as President and a Director since April 19, 1991. Mr. Nelson was elected as Chief Executive Officer by the
Board of Directors on March 17, 1997. Mr. Nelson began his career with the Company in 1970 as a part-time
salesman while he was attending Kearney State College (now the University of Nebraska-Kearney). While attending
college, he became involved in merchandising and sales supervision for the Company. Upon graduation from college
in 1973, Mr. Nelson became a full-time employee of the Company and he has worked in all phases of the Company's
operations since that date. Prior to his election as President and Chief Operating Officer on April 19, 1991, Mr. Nelson
performed all of the functions normally associated with those positions. The Board believes that Mr. Nelson’s
experience with the Company for over forty years and his day-to-day leadership of the Company as Chief Executive
Officer allows him to provide valuable guidance from his intimate knowledge of the Company’s operations and the
markets in which the Company operates.

Thomas B. Heacock, age 40. Mr. Heacock is Senior Vice President of Finance, Treasurer, Chief Financial Officer, and
a Director of the Company. He was elected a Director on December 4, 2017. Mr. Heacock was appointed Senior Vice
President of Finance, Treasurer, and Chief Financial Officer effective February 4, 2018, after having served as Vice
President of Finance, Treasurer, and Chief Financial Officer upon his appointment as Chief Financial Officer on July
20, 2017. He has been employed by the Company since October 2003 and served as Vice President of Finance,
Treasurer, and Corporate Controller prior to his appointment as Chief Financial Officer. Prior to joining the Company,
he was employed by Ernst & Young, LLP. Mr. Heacock is the son-in-law of Dennis H. Nelson, who serves as
President and Chief Executive Officer and a Director of The Buckle, Inc. The Board believes that Mr. Heacock's
experience in public accounting, along with his knowledge of the Company's financial and operating results, allows
him to provided the Board with valuable knowledge and insight.

Kari G. Smith, age 54. Ms. Smith is Executive Vice President of Stores and a Director of the Company. She was
elected a Director effective February 4, 2018 and was appointed Executive Vice President of Stores on February 13,
2014, after having served as Vice President of Sales since May 2001. Ms. Smith joined the Company in May 1978 as
a part-time salesperson. Later she became store manager in Great Bend, Kansas and then began working with other
stores as an area manager. Ms. Smith has continued to develop her involvement with the sales management team,
helping with manager meetings and the development of new store managers, as well as providing support for store
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managers, area managers, and district managers. The Board believes that Ms. Smith's longstanding experience and her
leadership of the Company's store teams and teammates provide the Board with valuable insights into current trends
impacting the Company.

Robert E. Campbell, age 75. Mr. Campbell has been a Director of the Company since July 1, 1991. Since 1985, Mr.
Campbell has served as Chairman and Chief Executive Officer, and currently serves as President and Operating
Manager, of Miller & Paine LLC, a company which owns and manages office and retail properties in Lincoln,
Nebraska. Before 1988, Miller & Paine owned and operated department stores in Lincoln and Grand Island, Nebraska,
which were sold to Dillards Department Stores, Inc. Following 14 years of service, Mr. Campbell retired on December
31, 2011 from his position as Director of Development for the Madonna Foundation, which supports the Madonna
Rehabilitation Hospital in Lincoln, Nebraska. The Board believes that Mr. Campbell’s experience with retail
department stores allows him to provide a valuable perspective on various aspects of retail store operations.

5
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Bill L. Fairfield, age 71. Mr. Fairfield has served as a Director of the Company since May 30, 1996. Mr. Fairfield was
the Chief Executive Officer of infoGROUP Inc. from August 2008 to July 2010, a Director of infoGROUP Inc. from
November 2005 to July 2010, and the Chairman of the Board from July 2008 to August 2008. In 2003 and 2004, Mr.
Fairfield was Executive Vice President of Sitel Corporation, and from 1991 until October 2000, Mr. Fairfield was
President and Chief Executive Officer of Inacom Corp., a technology management services company. Prior to 1991,
Mr. Fairfield was Chief Executive Officer of Valcom, the predecessor company to Inacom Corp. The Board believes
that Mr. Fairfield’s business experience related to technology and his former role as Chief Executive Officer of
infoGROUP allows him to provide insight in technology, auditing, and financial matters.

Bruce L. Hoberman, age 71. Mr. Hoberman has served as a Director of the Company since June 2, 2000. He is
currently Chairman of the Board of Proxibid, Inc., an internet auction service provider. He previously served as
President and Chief Executive Officer of Proxibid starting in 2003, stepping down from his President role in 2010,
and later retiring from his CEO position in September 2012. Mr. Hoberman was Founder and President of Homer’s,
Inc., a music retail chain and distribution company based in Omaha, Nebraska, from 1971 to 1993. The Board believes
that Mr. Hoberman’s experience with a music retail chain and his experience and involvement with Proxibid, Inc.
allows him to provide insight in retail, technology, and financial matters.

Michael E. Huss, age 63. Mr. Huss has served as a Director of the Company since May 29, 2009. In 2016, Mr. Huss
retired from his positions as General Counsel for Mutual of Omaha Bank and Deputy General Counsel and Corporate
Secretary for the Mutual of Omaha Companies. Mr. Huss first joined Mutual of Omaha in 1993, holding various
positions throughout his career. Prior to joining the Mutual of Omaha Companies, Mr. Huss practiced law as a partner
at the Kutak Rock law firm in Omaha, Nebraska and was a certified public accountant in San Diego, California. The
Board believes that Mr. Huss’ experience as General Counsel for Mutual of Omaha Bank, Deputy General Counsel and
Corporate Secretary for Mutual of Omaha Companies, coupled with his prior experience as a certified public
accountant, allows him to provide insight in accounting, audit, compliance, and financial matters. From his years of
experience in accounting and law, he has knowledge and understanding of generally accepted accounting principles
and auditing standards and how they should be applied to financial reporting systems. Mr. Huss serves on the
Company’s Audit Committee and meets the SEC definition of an audit committee financial expert.

John P. Peetz, III, age 68. Mr. Peetz has served as a Director of the Company since June 2, 2006. Mr. Peetz currently
serves in an of counsel role for Peetz & Company, a Lincoln, Nebraska based company providing strategic counsel in
government and corporate affairs. Mr. Peetz previously served as Executive Vice President for Crete Carrier
Corporation, one of the largest privately held trucking companies in the United States, located in Lincoln, Nebraska.
He held this position from 1991 to May 2010 and held other positions with that organization prior to that date. He also
previously served as President of Shaffer Trucking, the refrigerated carrier division of Crete Carrier, until his
retirement from the company in December 2014. Mr. Peetz practiced law in Sidney, Nebraska with the firm of Peetz,
Peetz & Sonntag prior to joining Crete Carrier Corporation and its affiliated companies in 1988 as General Counsel.
The Board believes that Mr. Peetz’s experience as Executive Vice President of Crete Carrier Corporation and as
President of its Shaffer Trucking division allows him to provide insight with respect to distribution and financial
matters.

Karen B. Rhoads, age 59. Ms. Rhoads has been a Director of the Company since April 19, 1991 and previously served
as Senior Vice President of Finance and Chief Financial Officer of the Company. Ms. Rhoads retired from the
Company effective February 3, 2018 after having stepped down as Senior Vice President of Finance and Chief
Financial Officer effective July 20, 2017. Ms. Rhoads began working for the Company in the corporate office in
November 1987 (while attending college) and later worked part-time on the sales floor. Ms. Rhoads practiced as a
CPA for 6 1/2 years, during which time she began working on tax and accounting matters for the Company as a client,
before returning to work full-time for the Company. The Board believes that Ms. Rhoads’s experience in public
accounting, coupled with her longstanding experience with the Company, allows her to provide valuable insight into
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the Company’s financial operations.

James E. Shada, age 62. Mr. Shada has been a Director of the Company since March 11, 2002. Mr. Shada previously
served as Vice President of Sales and Executive Vice President of Sales since April 19, 1991. Effective March 27,
2009, Mr. Shada retired from the Company, after stepping down from his executive position on June 30, 2008. Mr.
Shada began his career with the Company in November 1978 as a part-time salesman while attending Kearney State
College (now the University of Nebraska-Kearney). He later served as a store manager for the Company before
returning to the corporate office in 1985 as the Company's sales manager. He was also involved in site selection and
the development and education of personnel as store managers and as area and district managers. The Board believes
that Mr. Shada’s prior experience with the Company as Executive Vice President of Sales allows him to provide
special insights on the Company’s sales operations.
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Directors will be elected under this proposal when they receive a plurality of affirmative votes cast by holders of the
outstanding shares of Common Stock voting together as a single class at the Meeting. This means the eleven nominees
receiving the highest number of votes at the Meeting, after taking into account any cumulative voting, will be elected.
Therefore, an abstention will not have the effect of a vote for or against the proposal and will not be counted in
determining the number of votes required for approval, but will be counted in determining the presence of a quorum.

CORPORATE GOVERNANCE

The Board has developed corporate governance practices to help it fulfill its responsibility to stockholders to oversee
the work of management in the conduct of the Company’s business and to seek to serve the long-term interests of
stockholders. The Company’s corporate governance practices are documented in the Corporate Governance Guidelines
and in the charters of the Audit Committee, Compensation Committee, and Corporate Governance and Nominating
Committee of the Board. The Company’s Corporate Governance Guidelines and committee charters are periodically
reviewed and updated as necessary to reflect changes in regulatory requirements and changes in oversight practices.

Chairman and Chief Executive Officer

The Company does not have a formal policy regarding the separation of its Chairman and Chief Executive Officer
positions. The role of Chairman and that of Chief Executive Officer currently are held separately. Daniel J. Hirschfeld
serves as Chairman of the Board of Directors while Dennis H. Nelson serves as President and Chief Executive Officer.
The Board of Directors believes that the Company’s current leadership structure is appropriate and achieves important
objectives for the Company. Mr. Nelson is positioned to fully focus his energies on implementing the Company’s
business strategy and administering its day-to-day affairs. Mr. Hirschfeld is positioned to draw on his relationships
with existing Board members and his experience as a past President and Chief Executive Officer of the Company to
effectively discharge the duties of Chairman, while also serving as a resource to Mr. Nelson. Further, Mr. Hirschfeld
remains the Company’s largest stockholder and, as Chairman, is in a position to promote the interests of all
stockholders.

Risk Oversight

The Company’s Board of Directors oversees risk management with a focus on the Company’s primary areas of risk:
risk related to the Company’s business strategy, financial risk, legal/compliance risk, and operational risk. The
President and Chief Executive Officer and each of the Company’s other executive officers are responsible for
managing risk in their respective areas of authority and expertise, identifying key risks to the Board of Directors, and
explaining to the Board how those risks are being addressed.

The Board of Directors regularly receives reports from Company executives with respect to their areas of managerial
responsibility. These reports include information concerning risks and risk mitigation strategies. For example, the
Board of Directors receives quarterly reports from certain members of management regarding areas of operational
risk. In addition, the Board evaluates risk related to business strategies and transactions.

The standing committees of the Board also have responsibility for risk oversight. The Audit Committee focuses on
financial risk, including fraud risk and risks relating to internal controls over financial reporting. It receives an annual
risk assessment report from the Company’s internal auditors, as well as financial risk assessment information in
connection with particular events or transactions. In addition, the Audit Committee regularly receives reports
regarding information reported through the Company’s “whistleblower hotline.” The Corporate Governance and
Nominating Committee assists the Board of Directors in fulfilling its oversight responsibility with respect to
regulatory compliance and receives regular reports from the Company’s General Counsel. As discussed below, the
Compensation Committee addresses risks relating to the Company’s executive compensation strategies. The full Board
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of Directors receives regular reports from the chairs of the committees and receives reports and other meeting
materials provided to each of the committees.
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Compensation Risk Assessment

In setting executive compensation, the Compensation Committee considers the risks to the Company’s stockholders
and to the achievement of Company goals that may be inherent in the compensation program. Although a significant
portion of compensation for the Company’s executives is performance based and “at-risk,” the Compensation Committee
believes the Company’s executive compensation plans are appropriately structured and do not pose a material risk to
the Company. Specifically, performance based compensation for management is tied to Pre-Bonus Net Income as the
key performance metric, with higher levels of Pre-Bonus Net Income resulting in higher performance based
compensation. Since higher levels of Pre-Bonus Net Income ultimately contribute to higher net income and earnings
per share, the Committee believes that the Company's executive compensation plans align management’s focus with
that of the Company’s stockholders without creating incentives that are reasonably likely to have a material adverse
effect on the Company. Incentive compensation for non-executive employees, such as store managers,
area/district/regional managers, and Directors of Sales, is similarly tied to measures that align the employees’ focus
with that of the Company’s stockholders.

Board Committee Charters

The Board has four standing committees: the Executive Committee, the Audit Committee, the Compensation
Committee, and the Corporate Governance and Nominating Committee. Except for the Executive Committee, whose
members are all executive officers of the Company, all committee members meet the independence requirements of
the United States Securities and Exchange Commission (“SEC”) and the New York Stock Exchange (“NYSE”). The
charters of the three committees listed in the table herein are available on the Company’s website at www.buckle.com
and upon written request to: Corporate Secretary, The Buckle, Inc., P.O. Box 1480, Kearney, Nebraska 68848.
Current committee members are as listed:

Name Audit
Committee

Compensation
Committee

Corporate Governance and
Nominating Committee

Robert E. Campbell X X X
Bill L. Fairfield Chairman X X
Bruce L. Hoberman X X Chairman
Michael E. Huss X X X
John P. Peetz, III X Chairman X
James E. Shada X X X

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines to assist the Board in the exercise of its
responsibilities. These Guidelines are available free of charge on the Company's website at www.buckle.com or upon
written request to: Corporate Secretary, The Buckle, Inc., P.O. Box 1480, Kearney, NE 68848.

Code of Ethics

The Company has a Code of Ethics that applies to all employees, including the Chief Executive Officer and the Chief
Financial Officer, as well as all members of the Board of Directors. The Code of Ethics is available free of charge on
the Company's website at www.buckle.com or upon written request to: Corporate Secretary, The Buckle, Inc., P.O.
Box 1480, Kearney, NE 68848.
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The Company intends to satisfy its disclosure obligations under applicable rules of the SEC regarding an amendment
to or waiver from a provision of the Company's Code of Ethics that applies to the Company's Chief Executive Officer
or its Chief Financial Officer by posting such information on its internet website.
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Independence

The Company’s Corporate Governance Guidelines require that a majority of the Board consist of Directors who
qualify as independent under NYSE Listing Standards. The Board has determined that all non-employee Directors of
the Company except for Karen B. Rhoads, currently comprising six of the eleven members of the Board of Directors,
are independent under NYSE Standards. In addition, all committee members, other than the Executive Committee
members, meet the applicable independence requirements of the NYSE Listing Standards. The names of the
independent directors are:  Robert E. Campbell, Bill L. Fairfield, Bruce L. Hoberman, Michael E. Huss, John P. Peetz,
III, and James E. Shada.

Executive Sessions of Non-Management Directors

The Company's non-employee Directors meet separately in executive session without employee Directors or
representatives of management at each regularly scheduled quarterly meeting of the Board. The Chair of these
executive sessions is rotated among the non-employee Directors alphabetically.

Stockholder Communication with the Board of Directors

Stockholders or other interested parties may contact an individual Director, the Board as a group, or the non-employee
Directors as a group, by writing to: Board of Directors or Directors, c/o Corporate Secretary, The Buckle, Inc., P.O.
Box 1480, Kearney, NE 68848. The communication should specify the applicable addressee(s) to be contacted as well
as the address and telephone number of the person submitting the communication. The Board has instructed the
Corporate Secretary to review all communications to the Board and to only distribute if appropriate to the duties and
responsibilities of the Board. The Board has instructed the Corporate Secretary to not forward communications that
she determines to be primarily commercial in nature, that relate to an improper or irrelevant topic, or that request
general information about the Company. Communications regarding accounting, internal accounting controls, or
auditing matters may also be reported to the Company's Board of Directors using the above address or through The
Buckle Ethics Hotline. Information about how to contact The Buckle Ethics Hotline is available on the Company's
website at www.buckle.com and in the Company's Code of Ethics.

Company Website

Information on the Company's website is not incorporated by reference into this proxy statement.

Meetings and Committees of the Board

During fiscal 2017, four meetings of the Board of Directors, more than 12 meetings of the Executive Committee, four
meetings of the Compensation Committee, four meetings of the Corporate Governance and Nominating Committee,
and five meetings of the Audit Committee were held. No Director was absent from more than twenty-five percent of
the aggregate of: (i) the total number of meetings of the Board of Directors and (ii) the total number of meetings held
by all committees on which he or she served. The Company has the following standing committees:

Executive Committee. The Executive Committee has the power and authority of the Board of Directors to manage the
affairs of the Company between meetings of the Board of Directors. The Executive Committee establishes
compensation for all non-officer employees of the Company. The Committee also regularly reviews significant
corporate matters and recommends action as appropriate to the Board. Members of the Executive Committee presently
are Daniel J. Hirschfeld, Dennis H. Nelson, Thomas B. Heacock, and Kari G. Smith.
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Audit Committee. The Audit Committee meets with the Company's Chief Financial Officer, internal auditors, and
independent accountants to review the scope of auditing procedures, policies relating to internal controls, and the
Company's public financial statements. The Board of Directors has determined that the Company has at least one
Audit Committee member that meets the requirements of a financial expert. For fiscal 2017, Michael E. Huss, who
served on the Audit Committee and fulfilled the Audit Committee financial expert role, was independent with respect
to the Company and its management.

Compensation Committee. The Compensation Committee is responsible for establishing the Company’s philosophy,
policies, and strategies relating to executive compensation and for evaluating the performance of the Company’s Chief
Executive Officer. The Compensation Committee also administers the Amended and Restated 2005 Restricted Stock
Plan and the Company’s incentive plans for management.
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Corporate Governance and Nominating Committee. The Corporate Governance and Nominating Committee is
responsible for researching and recruiting qualified new members for the Company’s Board of Directors. In
considering whether to recommend any candidate for inclusion in the slate of recommended Director nominees, the
Corporate Governance and Nominating Committee applies the criteria set forth in the Company’s Corporate
Governance Guidelines. These criteria include the candidate’s independence, integrity, experience, sound judgment in
areas relevant to the Company's business, and willingness to commit sufficient time to the Board of Directors, all in
the context of an assessment of the perceived needs of the Board of Directors at that point in time. The Corporate
Governance and Nominating Committee seeks nominees with a broad diversity of experience, professions, skills, and
backgrounds. The Committee does not assign specific weights to particular criteria and no particular criterion is
necessarily applicable to all prospective nominees. The Company believes that the backgrounds and qualifications of
the Directors, considered as a group, should provide a significant breadth of experience, knowledge, and abilities that
will allow the Board of Directors to fulfill its responsibilities. The Committee is also responsible for reviewing the
Company’s Corporate Governance Guidelines and recommending to the Board any modifications the Committee
deems appropriate. The Committee is charged with overseeing the evaluation and reporting to the Board on the
performance and effectiveness of the Board and its committees. The Corporate Governance and Nominating
Committee will consider nominees for Directors recommended by stockholders of the Company and will evaluate
such nominees using the same criteria used to evaluate Director candidates otherwise identified by the Committee.
Stockholders wishing to make such recommendations should write to: Corporate Governance and Nominating
Committee, c/o Corporate Secretary, The Buckle, Inc., P. O. Box 1480, Kearney, NE 68848. Persons making
submissions should include the full name and address of the recommended nominee, a description of the proposed
nominee’s qualifications, and other relevant biographical information.

Attendance at Annual Meeting

The Company requires all Directors to use all reasonable efforts to attend the Annual Meeting of Stockholders. The
Board of Directors holds one of its regularly scheduled quarterly meetings immediately following adjournment of the
Annual Stockholder Meeting. Each Director of the Company attended the Annual Meeting held in May 2017.
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