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November 1, 2016

Dear Stockholder:
The Board of Directors and all of us on the management team cordially invite you to attend the 2016 Annual Meeting
of Stockholders on Tuesday, December 13, 2016, at 9:30 a.m., local time, at The Standard Club, 320 South Plymouth
Court, Chicago, Illinois 60604-3802.
The matters expected to be acted on in the meeting are described in the attached Proxy Statement. We are
recommending a slate of nine directors to be elected to our Board of Directors. Their biographies and qualifications
appear in the Proxy Statement. In addition, we ask that you ratify the appointment of Grant Thornton LLP as our
independent auditor for the fiscal year ending July 31, 2017.
We encourage you to read our Annual Report on Form 10-K for the fiscal year ending July 31, 2016 that is available
at www.proxyvote.com. It includes information on our operations, markets, products and services, as well as our
audited consolidated financial statements.
Immediately following adjournment of the Annual Meeting, we will review the results of the past year and look at
some of the potential opportunities that lie ahead.
We look forward to seeing you at the Annual Meeting. Whether or not you plan to attend, you can be sure your shares
are represented at the meeting by voting over the Internet or by telephone, as instructed in the Notice Regarding
Availability of Proxy Materials or proxy card. If you received a Notice Regarding the Availability of Proxy Materials
in the mail, you may also request a paper proxy card to submit your vote by mail if you prefer.

Sincerely,

DANIEL S. JAFFEE
President and Chief Executive Officer
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OIL-DRI CORPORATION OF AMERICA
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on December 13, 2016

To the Stockholders of
Oil-Dri Corporation of America:
The 2016 Annual Meeting of Stockholders of Oil-Dri Corporation of America, a Delaware corporation (the
“Company”), will be held at 9:30 a.m., local time, on Tuesday, December 13, 2016, at The Standard Club, located at 320
South Plymouth Court, Chicago, Illinois 60604-3802.
The meeting will be held for the following purposes:

1. To elect nine directors;
2. To ratify the appointment of Grant Thornton LLP as the Company’s independent auditor for the fiscal year ending
July 31, 2017; and
3. To transact such other business as may properly come before the meeting and any adjournment thereof.

Our Board of Directors has determined that only holders of record of outstanding shares of Common Stock and Class
B Stock at the close of business on Monday, October 17, 2016, are entitled to notice of, and to vote at, the meeting
and any adjournment thereof.
Your vote is very important. Whether or not you intend to be present at the meeting, you are encouraged to vote, as
promptly as possible, over the Internet or by telephone, as instructed in the Notice Regarding the Availability of Proxy
Materials or proxy card. If you received a Notice Regarding the Availability of Proxy Materials in the mail, you may
also request a paper proxy card to submit your vote by mail if you prefer.
For further information relating to the meeting, please see the following pages.

By Order of the Board of Directors,

DOUGLAS A. GRAHAM

Secretary
Chicago, Illinois
November 1, 2016
The Company is pleased to take advantage of the United States Securities and Exchange Commission rules that allow
issuers to furnish proxy materials to their stockholders via the Internet. These rules allow the Company to provide you
with the information you need while lowering the costs and environmental impact associated with printing and
mailing proxy materials for the Annual Meeting.
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OIL-DRI CORPORATION OF AMERICA
410 North Michigan Avenue

Suite 400

Chicago, Illinois 60611-4213

PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is delivered and solicited on behalf of the Board of Directors of Oil-Dri Corporation of
America, a Delaware corporation, in connection with the 2016 Annual Meeting of Stockholders to be held at 9:30
a.m., local time, on Tuesday, December 13, 2016, at The Standard Club, located at 320 South Plymouth Court,
Chicago, Illinois 60604-3802 (the “2016 Annual Meeting”), notice of which accompanies this Proxy Statement, and at
any adjournment of the meeting. The Notice Regarding the Availability of Proxy Materials (the “Notice”) is being
distributed, and the Notice of Annual Meeting of Stockholders, this Proxy Statement and form of proxy are being
made available on the Internet, on or about November 1, 2016. In addition, you should review our Annual Report on
Form 10-K that was filed on October 7, 2016. Our Form 10-K should not be deemed to be part of this Proxy
Statement.
As a stockholder, you are invited to attend the 2016 Annual Meeting and are requested to vote on the items of
business described in this Proxy Statement. This Proxy Statement includes information that we are required to provide
to you under the United States Securities and Exchange Commission (“SEC”) rules, and is designed to assist you in
voting your shares. Whenever we refer in this Proxy Statement to the “2016 Annual Meeting,” we are also referring to
any meeting that results from an adjournment of the 2016 Annual Meeting. Except as otherwise indicated herein or as
the context otherwise requires, references to the “Company,” “we,” “us” or “our” refer to Oil-Dri Corporation of America.
Commonly Asked Questions and Answers
1. Why am I receiving these materials?
The Notice is being delivered to all stockholders of record as of the close of business on October 17, 2016 (the “Record
Date”) in connection with the solicitation of proxies on behalf of our Board of Directors for use at the 2016 Annual
Meeting on December 13, 2016.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of

‘proxy materials?
Pursuant to “e-proxy” rules adopted by the SEC, we may furnish proxy materials, including this Proxy Statement and
our Annual Report (collectively, “proxy materials”), to our stockholders by providing access to such documents on the
Internet instead of mailing printed copies. Accordingly, we are mailing the Notice to our stockholders of record and
beneficial owners as of the Record Date and making the proxy materials available on the Internet.
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3. How can I access the proxy materials over the Internet?
The Notice and proxy card or voting instruction card contain instructions on how to view the proxy materials on the
Internet, vote your shares on the Internet, and request electronic delivery of future proxy materials. An electronic copy
of this Proxy Statement and Annual Report are available at www.proxyvote.com. If you received a Notice and would
like to receive a paper copy of the proxy materials free of charge, please follow the instructions in the Notice.
4.Who is entitled to vote at the 2016 Annual Meeting?
Our Board of Directors has established the close of business on Monday, October 17, 2016, as the Record Date for the
2016 Annual Meeting. Only stockholders of record as of the close of business on the Record Date are entitled to
receive notice of, and to vote at, the 2016 Annual Meeting.
Holders of Common Stock are entitled to one vote per share and holders of Class B Stock are entitled to ten votes per
share (on a non-cumulative basis for each director to be elected when voting for the election of directors) and vote
together without regard to class (except that any amendment to our Certificate of Incorporation changing the number
of authorized shares or adversely affecting the rights of holders of Common Stock or Class B Stock requires the
separate approval of the affected class as well as the approval of both classes voting together). Holders of Class B
Stock are entitled to convert any and all of their shares into Common Stock on a share-for-share basis at any time.
Shares of Class B Stock are also subject to mandatory conversion under certain circumstances. As of the Record Date,
5,071,613 shares of Common Stock and 2,188,771 shares of Class B Stock were outstanding.
Registered Stockholders. If your shares are registered directly in your name with our transfer agent, Computershare
Trust Company, N.A. (“Computershare”), you are considered the stockholder of record with respect to those shares, and
the Notice was provided to you directly by us. As the stockholder of record, you have the right to grant your voting
proxy directly to the individuals listed on the proxy card or to vote in person at the 2016 Annual Meeting.
Beneficial Stockholders. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in “street name”, and the Notice was forwarded to you by your broker or
nominee, who is considered, with respect to those shares, the stockholder of record. As the beneficial owner, you have
the right to direct your broker or nominee how to vote your shares. Beneficial owners are also invited to attend the
2016 Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares in person
at the 2016 Annual Meeting unless you follow your broker’s procedures for obtaining a legal proxy. If you request a
printed copy of the proxy materials by mail, your broker or nominee will provide a voting instruction card for you to
use.
5. What proposals are being voted on at the 2016 Annual Meeting?
Stockholders are being asked to vote upon the following items of business at the 2016 Annual Meeting:
the election of nine directors, each to hold office for a one-year term ending at our 2017 Annual Meeting of
“Stockholders;
the ratification of the appointment of Grant Thornton LLP (“Grant Thornton™) as our independent auditor for the fiscal
“year ending July 31, 2017 (“fiscal 2017”);
and to transact such other business as may properly come before the 2016 Annual Meeting. Our Board of Directors
knows of no other items of business that will be presented for consideration at the 2016 Annual Meeting other than
those described in this Proxy Statement. In addition, no stockholder proposal or nomination was received prior to the
deadline specified in our Amended and Restated By-Laws, so no such matters may be brought to a vote at the 2016
Annual Meeting.
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6. What are the voting recommendations of the Company’s Board of Directors?

Our Board of Directors recommends that you vote your shares as follows:

¢FOR” the election of each of the nine nominees to the Board of Directors; and

#FOR” the ratification of the appointment of Grant Thornton as the Company’s independent auditor for fiscal 2017.

7. How do I cast my vote?

If you are a stockholder of record, you may vote in several different ways:

In person at the 2016 Annual Meeting

You may vote in person at the 2016 Annual Meeting. You may also be represented by another person at the meeting
by executing a proxy properly designating that person.

By Internet

You may vote using the Internet by submitting your voting instructions at www.proxyvote.com. You should have the
Notice or your proxy card available when you go online. If you vote on the Internet, you may also request electronic
delivery of future proxy materials. Internet voting for stockholders of record will be available until 11:59 p.m., Eastern
Time, on December 12, 2016.

By telephone

You may vote by requesting a paper copy of the proxy materials, which will include a proxy card, and then calling the
telephone number on the proxy card. Please have your proxy card in hand when you call and use any touch-tone
phone to transmit your voting instructions. Telephone voting for stockholders of record will be available until 11:59
p.m., Eastern Time, on December 12, 2016.

By mail

You may vote by mail by requesting a paper copy of the proxy materials, which will include a proxy card, and then
completing, signing, dating and returning the proxy card in the postage-paid envelope provided with the paper copy of
the proxy materials.

If you are a beneficial stockholder (see question four above for more information), you must provide instructions to
your bank, broker or other nominee as to how your shares should be voted. Your bank, broker or other nominee will
usually provide you with the appropriate voting instruction form at the time you receive this Proxy Statement. The
availability of telephone and Internet voting for beneficial owners of shares held in “street name” will depend on your
bank, broker or other nominee. We recommend that you follow the voting instructions on the materials you receive
from that entity. To vote in person at the 2016 Annual Meeting, you must obtain a legal proxy from your bank, broker
or other nominee and present it to the Inspector of Election with your ballot. Your shares may be voted even if you do
not provide voting instructions because banks, brokers and nominees generally have the authority under New York
Stock Exchange (“NYSE”) rules to vote on “routine matters.” The proposal to ratify the appointment of our independent
auditor is considered a routine matter, while the proposal to elect directors is considered a non-routine matter.

Unless you decide to change your vote, use only one method to send us your vote. If you requested a printed set of the
proxy materials and voted by telephone or by Internet, you do not have to return your proxy card or voting instruction
form. Even if you plan to attend the 2016 Annual Meeting, we recommend that you vote your shares in advance so
that your vote will be counted if you later decide not to attend the meeting.

If no contrary instructions are indicated in the proxy, each proxy will be voted “FOR” the election of the nine nominees
to our Board of Directors named below and “FOR” the ratification of the appointment of Grant Thornton as our
independent auditor for fiscal 2017. In their discretion, the named proxy holders are authorized to vote on any other
matters that may properly come before the 2016 Annual Meeting.
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8. Can I change my vote?
Yes, if you vote by proxy, you may revoke that proxy at any time before it is voted at the 2016 Annual Meeting. If
you are the stockholder of record, you may do this by:
voting again on the Internet or by telephone prior to 11:59 p.m., Eastern Time, on December 12, 2016;
signing another proxy card with a later date and delivering it to Broadridge Financial Solutions, Inc., 51
Mercedes Way, Edgewood, New York 11717, prior to the 2016 Annual Meeting; or
attending the 2016 Annual Meeting in person and delivering your proxy or casting a ballot.
If you are a beneficial stockholder and you have instructed your bank, broker or other nominee to vote your shares,
you may revoke those instructions by following the directions received from your bank, broker or other nominee to
change those instructions.
9. What constitutes a quorum at the 2016 Annual Meeting?
A majority of all outstanding shares of Common Stock and Class B Stock entitled to vote at the 2016 Annual Meeting
constitutes a quorum, which is the minimum number of shares that must be present or represented by proxy at the
2016 Annual Meeting to transact business. Once a share is represented for any purpose at the 2016 Annual Meeting, it
will be deemed present for quorum purposes for the remainder of the meeting (including any meeting resulting from
an adjournment of the 2016 Annual Meeting, unless a new record date is set).
10. How are broker non-votes and abstentions counted?
A broker non-vote occurs when shares held as of record by a broker are not voted with respect to a particular proposal
because the broker does not have discretionary authority to vote on the matter and has not received voting instructions
from its clients. If your broker holds your shares as of record in its name and you do not instruct your broker how to
vote, your broker will only have discretion to vote your shares on “routine” matters. Where a proposal is not “routine,” a
broker who has not received instructions from its clients does not have discretion to vote its clients’ uninstructed shares
on that proposal. At the 2016 Annual Meeting, only the proposal to ratify the appointment of our independent auditor
is considered a routine matter. Therefore, your broker will not have discretion to vote on the election of directors
absent directions from you.
Broker non-votes and abstentions by stockholders from voting will be counted towards determining whether or not a
quorum is present at the 2016 Annual Meeting. However, because broker non-votes and abstentions are not voted
affirmatively or negatively, they will have no effect on the approval of any of the proposals, except (i) as to routine
matters for which brokers exercise their discretion as discussed above and (ii) abstentions with respect to proposals
that require an affirmative majority of the votes present at the 2016 Annual Meeting or represented by proxy, which
have the same legal effect as a vote against the proposal as described below.
11. How many votes are needed to approve the proposals?
A director may only be elected by a plurality of votes cast. Accordingly, we count proxies and ballots marked for all
nominees listed (including executed proxies submitted by stockholders who request to receive paper copies of the
proxy materials that are not marked regarding the election of directors, which will be voted for all listed nominees), or
those voting for some but not all nominees that specify votes withheld for one or more designated nominees, to
determine the total number of votes cast for each nominee. The nine nominees who receive the largest number of
votes will be elected. Shares for which authority is withheld to vote for director nominees and broker non-votes have
no effect on the outcome of the election of directors.
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An affirmative majority of the votes present at the 2016 Annual Meeting or represented by proxy is necessary for
ratification of the appointment of Grant Thornton as our independent auditor for fiscal 2017. Any abstention by those
present or represented by proxy has the same legal effect as a vote against this proposal. Because the proposal for
ratification of the appointment of Grant Thornton as our independent auditor for fiscal 2017 is considered a routine
matter under the rules of the NYSE, banks, brokers and other nominees are able to vote on this matter even if no
voting instructions are provided by the beneficial owner.

12.  Who will count the vote?

We have retained Broadridge Financial Solutions, Inc. (“Broadridge”) to tabulate the vote and act as Inspector of
Election. Information about Broadridge is available at www.broadridge.com. Proxies and ballots that identify the
votes of individual stockholders are kept confidential from the Company’s management and directors. Only
Broadridge, as the proxy tabulator and Inspector of Election, has access to the ballots, proxy cards and voting
instruction forms. Broadridge will disclose information taken from the ballots, proxy cards and voting instruction
forms only in the event of a proxy contest or as otherwise required by law.

13.  Where can I find the voting results of the 2016 Annual Meeting?

We intend to announce preliminary voting results at the 2016 Annual Meeting. Within four business days following
the adjournment of the 2016 Annual Meeting, we intend to disclose the final voting results of each proposal being
voted on at the 2016 Annual Meeting in a Current Report on Form 8-K.

14.How does a stockholder propose actions for consideration at next year’s annual meeting of stockholders?

For your proposal to be considered for inclusion in our proxy statement for next year’s annual meeting, we must
receive your written proposal no later than July 5, 2017. Your proposal should be addressed to the Corporate
Secretary, Oil-Dri Corporation of America, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213. In
addition, be aware that your proposal must comply with SEC regulations regarding inclusion of stockholder proposals
in company-sponsored proxy materials and other applicable laws. Although our Board of Directors will consider all
proposals, it has the right to omit any proposals it is not required to include. For you to raise a proposal (including
director nominations) at next year’s annual meeting that will not be included in our proxy statement, we must receive
written notice of the proposal between July 5, 2017 and August 3, 2017 (assuming the meeting is held not more than
30 days from December 13, 2017). All such proposals should be addressed to the Corporate Secretary, Oil-Dri
Corporation of America, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213. In addition, the
proposal must satisfy all of the other requirements set forth in our Amended and Restated By-Laws and all applicable
laws.

15.Can I elect to receive future proxy solicitations via mail or online?

Yes, you may either request to receive printed copies of all future proxy statements, proxy cards and annual reports in
the mail or request to receive all such future proxy materials via e-mail or the Internet. If you request to receive all
future proxy materials via e-mail or the Internet, you will not receive paper copies of these stockholder
communications in the mail. To sign up for electronic delivery, follow the instructions on the form of proxy card
under the heading “ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS” to indicate that you agree to
receive or access stockholder communications electronically in future years. If you hold your shares through a bank,
broker or other nominee, contact that entity for information as to whether and how you can elect electronic delivery.

5
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16. Why did I receive more than one package of proxy materials?
This means that you have multiple accounts holding shares of Common Stock or Class B Stock. These may include
accounts with our transfer agent, Computershare, and accounts with a bank, broker or other nominee. Please complete,
sign, date and return (or vote via the Internet or telephone with respect to) each proxy card and voting instruction form
that you receive with each package of proxy materials to ensure that all of your shares are voted.

Can I receive future proxy statements, annual reports and certain other stockholder information in a single package

“per household?
If you have elected to receive paper copies of the proxy materials and your household received more than one copy of
the Company’s Annual Report on Form 10-K and Proxy Statement, and you wish to reduce the number you receive,
you may enroll in householding online at www.proxyvote.com or you may check the “yes” box on the proxy card next
to the statement “Please indicate if you consent to receive certain future investor communications in a single package
per household.” By checking this box, you are consenting to the mailing of the proxy statements, annual reports and
certain other stockholder information in a single package per household. Please note that each registered stockholder
in your household will need to consent to this option in order for the household delivery to take effect for such
stockholder’s mailings. Despite signing up for household delivery of certain stockholder mailings, the Company will
continue to separately mail a proxy card for each registered stockholder account.
You may revoke your consent at any time by calling 866-540-7095 or writing to Broadridge Financial Solution, Attn:
Householding Department, 51 Mercedes Way, Edgewood, NY 11717. If you revoke your consent, the Company will
begin sending you individual copies of these documents within 30 days after receipt of your revocation notice.
18. Who may solicit proxies?
Our directors, officers and employees may solicit proxies on behalf of our Board of Directors via mail, telephone,
facsimile, e-mail and personal contact. Our directors, officers and employees will receive no additional compensation
for soliciting proxies.
19. Who pays for the cost of this proxy solicitation?
We will bear the cost of this proxy solicitation, including reimbursing banks, brokers and other nominees for
reasonable expenses of sending out proxy materials to beneficial stockholders.
20.What if I have additional questions not addressed here?
You may call Investor Relations at (312) 321-1515, or e-mail Investor Relations at info @oildri.com.
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PROPOSALS

1. Election of Directors

The Company proposes that the following nine individuals be elected to our Board of Directors. Each nominee
currently serves as a director. In connection with the nominations of Richard M. Jaffee, J. Steven Cole, Joseph C.
Miller and Allan H. Selig, our Board of Directors, as permitted under our Corporate Governance Guidelines, waived
our age 75 service limit, as described under “Corporate Governance Matters — Director Nominations” below. If any
nominee should be unable or unwilling to serve, which is not now contemplated, the proxy holders may, but will not
be bound to, vote for a substitute nominee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF THE FOLLOWING NOMINEES AS DIRECTORS.
Richard M. Jaffee Age 80 Director since 1958
Chairman of the Board of the Company

Mr. Jaffee received a degree from the
University of Wisconsin School of Business in
1957. He received an honorary Doctor of
Humane Letters degree from the Illinois
Institute of Technology in 2001 and an
honorary Doctor of Humane Letters degree
from Rush University in 2013. He earned his
CPA certificate from the State of Illinois in
1957 and worked briefly for the public
accounting firm of Touche Niven, et al. After
service as an officer in the United States
Army, he joined the Company in 1958,
becoming its president in 1960, a position he
held until 1995. He served as Chief
Executive Officer of the Company from 1962
until 1997. Mr. Jaffee retired as an employee
of the Company in 2001. He has served as
Chairman of the Board of the Company since
1962. Mr. Jaffee served as director of BMO
Harris Bank N.A., a subsidiary of Bank of
Montreal, until his retirement from that board
in May 2006. BMO Harris Bank N.A.
provides banking and related services to the
Company on customary terms. From January
2008 to November 2013, Mr. Jaffee served as
Chairman of the Board of Trustees of Rush
University Medical Center and Chairman of
its Executive Committee. He continues to
serve on the Board of Trustees, the Executive
Committee and other Rush board committees.
He is a life trustee of the Illinois Institute of
Technology, the Museum of Science and
Industry and the Chicago History Museum.
Mr. Jaffee has served on an SEC advisory
committee on smaller public companies and
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on an advisory committee to the Chicago
Federal Reserve. Mr. Jaffee is the father of
Daniel S. Jaffee, who is a director and our
President and Chief Executive Officer and
who is also a nominee for director. Mr. Jaffee
is also the father-in-law of Thomas F. Cofsky,
one of our executive officers.

Mr. Jaffee brings to our Board of Directors
more than 50 years of experience with the
Company. He therefore has significant
knowledge of all aspects of the Company’s
business and the sorbent minerals industry.
Mr. Jaffee also has had extensive experience
in compliance with securities law and
regulations. He was Chief Executive Officer
of the Company at the time of its initial public
offering and until 1997. He has also served on
advisory committees to the SEC and the
Chicago Federal Reserve. In his current roles
with the Board of Trustees of Rush University
Medical Center, he continues to be involved in
board governance and oversight.

7
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Daniel S. Jaffee Age 52 Director since 1992
President and Chief Executive Officer of the
Company

Mr. Jaffee graduated from Georgetown
University in 1986. Mr. Jaffee joined the
Company in 1987 after a year with
PricewaterhouseCoopers LLP. He was a
product manager in the Industrial and
Agricultural divisions of the Company until
1989. In 1990, he became Chief Financial
Officer of the Company, a position he held
until 1995. From 1990 to 1995, he also held
group vice presidential positions in the areas
of Canadian and domestic operations,
finance, management, information systems
and consumer products. Mr. Jaffee became
President of the Company in 1995 and Chief
Executive Officer in 1997. He was Chief
Operating Officer from 1995 to 1997. Mr.
Jaffee received a Master of Business
Administration from the Kellogg Graduate
School of Management of Northwestern
University in 2004. Mr. Jaffee’s civic
activities include serving as a member of the
Board of Directors of the Anti-Cruelty
Society of Chicago and as a Trustee of the
Chicago History Museum and involvement
with Georgetown University. Mr. Jaffee is
the son of Richard M. Jaffee, who is the
Chairman of our Board of Directors and
who is also a nominee for director. Mr.
Jaffee is also the brother-in-law of Thomas
F. Cofsky, one of our executive officers.
Mr. Jaffee’s individual qualifications include
extensive strategic Company and sorbent
minerals industry experience gained through
his long service to the Company in various
operational, management and executive
positions. His deep knowledge of the
sorbent minerals industry is augmented by
the special perspective he brings to the
Board as a third generation family
stockholder. In addition, he is actively
involved in the local community in an
advisory role for several not-for-profit
organizations, adding to his perspective on
effective management and strategy for the
long-term success of the Company.

J. Steven Cole Age 82 Director since 1981
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President, Cole & Associates

Mr. Cole graduated from the University of
Wisconsin in 1957. After serving as an
officer in the United States Army, he
received a master’s degree from the
American Graduate School for
International Business following graduate
studies at the University of Michigan. He
began his career at Abbott Laboratories in
1962. Later, he joined G.D. Searle and
Company, where he became Vice
President of the Asian and Canadian
Divisions, a position he held until 1986. In
1986, Mr. Cole joined A.H. Robins
Company, where he was a senior vice
president responsible for all international
operations until 1990. In 1990, he joined
SAV-A-LIFE Systems, Inc., a firm selling
specialty products to the dental and
medical professions, where he served as
President until 1994 and then Chairman of
the Board until 2000. In 1990, Mr. Cole
also became president of Cole &
Associates, an international consulting
firm. Mr. Cole is also a director of Aculux,
Inc., IV Diagnostics, Inc. and Ocularis Inc.
Mr. Cole’s individual qualifications include
broad experience in international business
and product development. Mr. Cole’s
expertise includes past leadership of
various divisions of multi-national
corporations with direct responsibility for
international operations. In addition, Mr.
Cole has served in a corporate governance
role at another public company and is an
“audit committee financial expert” under
SEC rules. He is an accomplished advisor
to many companies and organizations,
providing leadership in product
development, general management and
technical development and has contributed
to efforts dedicated to reducing trade
barriers to global businesses through his
active involvement with trade associations.
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Joseph C. Miller Age 74 Director since 1989
Vice Chairman of the Board of the Company

Independent Consultant

Mr. Miller graduated from the West Virginia University
School of Business in 1964. After serving as an officer in
the United States Army, he joined Republic Steel
Corporation in 1966. Mr. Miller served as president of
Lowes, Inc., Inland Distributing and Whiteford
Transportation Systems. He joined the Company in 1989 as
Vice President of Corporate Planning and Marketing. He
served as Group Vice President

for Sales, Marketing and Distribution from 1990 to 1993.
Mr. Miller was Senior Vice President for the Consumer,
Industrial & Environmental and Transportation Groups of
the Company from 1993 to 1995. He became Vice
Chairman of the Board in 1995. Mr. Miller was an
employee of the Company until 2000, when he became an
independent consultant specializing in strategic planning for
other companies. Mr. Miller is a member of the board of
advisors of Kamterter Products, L. L. C.

Mr. Miller’s individual qualifications include his leadership
experience as chief executive and chief operating officer of
several corporations, including prior sorbent minerals
industry experience. In addition, he brings to the Board
skills gained through his 11 years of employment with the
Company in various operational, management and
executive positions. He also serves on the advisory boards
of several other companies and offers additional perspective
gained through his experience as a strategic planning
consultant.

Michael A. Nemeroff Age 53 Director since 2006
President and Chief Executive Officer, Vedder Price P.C.
Mr. Nemeroff received a bachelor’s degree from the State
University of New York at Binghamton in 1985 and
earned a Juris Doctorate degree from George Washington
University in 1988. He joined the law firm of Vedder
Price P.C. (“Vedder Price”) in 1988 and has been the
Chairman of the firm’s Finance & Transaction Group and
an equity shareholder since 1995. Since 1998, he has
served on the firm’s Board of Directors. Since 2005, Mr.
Nemeroff has served as President and Chief Executive
Officer of Vedder Price and a member of the Executive
Committee of the firm’s Board

of Directors. Vedder Price regularly provides services to
the Company. Mr. Nemeroff serves as a legal advisor to
the G100, an elite international organization of leading
chief executive officers from Fortune 500 publicly traded
corporations. He also serves as a member of the
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Executive Committee and Board of Directors of the
Chicago Children’s Choir, a not-for-profit organization
making a difference in the lives of children through
musical excellence, and as a Trustee of the Chicago
History Museum.

Mr. Nemeroff’s individual qualifications include his
expertise as a corporate and transactional attorney
advising clients on corporate governance, mergers and
acquisitions and executive compensation as well as the
financial underpinnings of these complex practice areas.
In addition, Mr. Nemeroff brings to the Board risk
management, finance and business operations experience
gained in the various management positions he has held
at Vedder Price, including the position of President and
Chief Executive Officer of that international law firm.
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George C. Roeth Age 55 Director since 2016
President and Chief Executive Officer, Central
Garden & Pet Company

Mr. Roeth received a Bachelor of Science in
Business Administration from the University of
California at Berkeley in 1983 and earned a Master
of Business Administration from the Kellogg
Graduate School of Management of Northwestern
University in 1987. From 1987 to 2014, Mr. Roeth
held various positions at The Clorox Company
(“Clorox™). Most recently, from 2013 to 2014, he
served as Chief Operating Officer of Lifestyle,
Household and Global Operating Functions of
Clorox. Previously, he served as Senior Vice
President and General Manager, during which time
he was

also Chairman of the Board for the Clorox and
Procter & Gamble Glad Products Joint Venture.
Prior to that, Mr. Roeth served in several
senior-level marketing and operations roles at
Clorox, including Vice President and General
Manager, Vice President of Growth and Marketing,
and Vice President of Brand Development, among
others. Following his retirement from Clorox in
2014, he served on the Gryphon Investors Executive
Advisory Board, advising on investments in the
consumer packaged goods business until 2016. In
2015, Mr. Roeth joined the Board of Directors of
Central Garden & Pet Company and was named
President and Chief Executive Officer of that
company in 2016. He also currently serves on the
board of the East Oakland Youth Development
Foundation.

Mr. Roeth’s individual qualifications include his
proven track record of delivering profitable growth
in challenging and highly competitive business
environments and his success in simultaneously
driving global sales, lowering costs and improving
customer satisfaction during his tenure at Clorox. He
also brings to the Board his extensive experience in,
and his comprehensive understanding of, the
consumer products industry.

Allan H. Selig Age 82 Director since 1969
Commissioner Emeritus of Major League

Baseball

President and Chairman of the Board,

Selig Leasing Company Inc.

Commissioner Emeritus Selig received a
bachelor’s degree from the University of
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Wisconsin in 1956. After two years in the
United States Army, he joined Selig Ford,
Inc. He served as president of Selig Ford
(which became Selig Chevrolet in 1982)
from 1959 until 1990. Since 1970, he has
served as Chairman of the Board and
President of Selig Lease Company. He
became President and Chief Executive
Officer of the

Milwaukee Brewers Baseball Club, Inc. in
1970 and served in that capacity until
1998, when he was elected to the position
of Commissioner of Major League
Baseball. He also served as Chairman of
the Executive Council of Major League
Baseball from 1992 to 1998. He now holds
the position of Commissioner Emeritus of
Major League Baseball following his
retirement as Commissioner in January of
2015. He is a director of Marcus
Corporation and a director emeritus of the
Green Bay Packers, Inc. In addition, he is
a director of the Greater Milwaukee
Committee, the Milwaukee Club, the
University of Wisconsin Foundation and
Ixonia Bancshares, Inc. and a trustee of the
Boys and Girls Clubs of Greater
Milwaukee. He is a founder and vice
chairman of Athletes for Youth and
co-founder of the Child Abuse Prevention
Fund.

Commissioner Emeritus Selig’s individual
qualifications include sound judgment,
integrity and business management skills
gained through his management of several
businesses, including his long tenure as
Commissioner of Major League Baseball
and as chief executive of the Milwaukee
Brewers Baseball Club and his family’s
automobile businesses. His unique ability
to manage by consensus brought change
and growth in baseball despite economic
and political challenges both inside and
outside of baseball. In addition, he is a
community leader and an active adviser to
several philanthropic organizations.

10
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Paul E. Suckow Age 69 Director since 2005
Business Fellow and Adjunct Professor,
Finance and Economics, Villanova
University

Mr. Suckow received a Bachelor of Science
degree in economics from Bradley
University in 1969 and earned a Master of
Business Administration with a
concentration in finance from Western
[linois University in 1973. He began his
career in finance in 1973 with American
National Insurance Company as a securities
analyst. In 1975, he became a trust
investment officer with First
Hutchings-Sealy National

Bank. From 1978 to 1981, he was Vice
President, Investments, for Sun Insurance
Services and from 1981 to 1985, Vice
President and Portfolio Manager for
Delaware Investment Advisers. From 1985
to 1992, Mr. Suckow was Executive Vice
President and Director of Fixed Income
Securities for Oppenheimer Management
Corporation, and from 1993 to 1999, he
served as Executive Vice President and
Chief Investment Officer-Fixed Income for
Delaware Investment Advisers, Inc. In
1999, he retired from the investment
management industry and began a teaching
career as a business fellow and adjunct
professor of finance and economics at
Villanova University. Since 1978, he has
been a Chartered Financial Analyst and is a
member of the CFA Institute.

Mr. Suckow’s individual qualifications
include his financial literacy evidenced by
his position as an adjunct professor of
finance and economics and his many years
of service in the financial and insurance
services industries. In addition, Mr. Suckow
has served on the advisory boards of many
corporations and is an “audit committee
financial expert” within the meaning of SEC
rules.

Lawrence E. Washow Age 63 Director since 2013
Chairman, First Bauxite Corporation
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Board Member and Partner of Eudora Global, LLC

Mr. Washow received a bachelor’s degree from Miami
University in Oxford, Ohio in 1975 and earned a Master
of Business Administration from the Kellogg Graduate
School of Management of Northwestern University in
1981. Mr. Washow began his career at American Colloid
Company (which subsequently became a subsidiary of
AMCOL International Corporation, which is now Mineral
Technologies Inc.) in the

Personnel Department in 1978 and was thereafter
promoted to Industrial Relations Manager. In 1986, he
was picked to build and lead Chemdal International, a
stand-alone subsidiary of AMCOL International
Corporation. Mr. Washow became Chief Operating
Officer of AMCOL International Corporation in 1998 and
President and Chief Executive Officer of AMCOL
International Corporation in 2000 and served in these
positions and as a director of AMCOL International
Corporation until 2010. In 2011, Mr. Washow became a
board member, and now serves as Chairman, of First
Bauxite Corporation. He also serves as a board member
and partner of Eudora Global, LLC and is a member of
the Advisory Board of S&B Minerals.

Mr. Washow’s individual qualifications include his
extensive global experience in minerals, mining,
manufacturing and distribution. In addition, Mr. Washow

is an “audit committee financial expert” within the meaning
of SEC rules and brings to the Board his strong business
acumen and broad experience in management, operations,
public company governance and compliance obtained
through the leadership positions, including president,

chief executive officer and board member that he has held
with public corporations.

11
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2. Ratification of Appointment of Independent Auditor

The Audit Committee of the Board of Directors appointed Grant Thornton as the Company’s independent auditor for
fiscal 2017 at its meeting on October 4, 2016, and has further directed that we submit the appointment of the
independent auditor for ratification by the stockholders at the 2016 Annual Meeting. Grant Thornton audited the
Company’s consolidated financial statements for the fiscal year ended July 31, 2016. A representative of Grant
Thornton is expected to be present at the 2016 Annual Meeting and will have an opportunity to make a statement if he
or she so desires and will be available to respond to appropriate questions.

Stockholder ratification of the appointment of Grant Thornton as the Company’s independent auditor is not required by
the Company’s Amended and Restated By-Laws or otherwise; however, our Board of Directors is submitting the
appointment of Grant Thornton to stockholders for ratification as a matter of responsible corporate practice. If the
stockholders fail to ratify the appointment, our Audit Committee will reconsider whether to retain that firm. Even if
the appointment is ratified, our Audit Committee in its discretion may direct the appointment of a different
independent auditor at any time during the year if our Audit Committee determines that such a change would be in the
best interests of the Company and its stockholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE

APPOINTMENT OF GRANT THORNTON LLP AS INDEPENDENT AUDITOR.

Auditor Fees

The following table shows the aggregate fees for professional services rendered by Grant Thornton for the audit of the
Company’s annual financial statements for the years ended July 31, 2016 (“fiscal 2016”) and 2015 (“fiscal 2015”), and fees
billed during those periods for other services rendered by Grant Thornton.

Type of Fees 2016 2015

Audit fees (1) $500,253 $496,653

Audit-related fees $0 $0
Tax fees (2) $269,114 $189,203
All other fees $0 $0
Total $769,367 $685,856

(1) Audit fees consist of fees for professional services provided in connection with the audit of our annual financial
statements and review of our quarterly financial statements and audit services provided in connection with other
statutory or regulatory filings.

(2) Tax fees consist of fees for tax compliance and statutory filing preparation (“tax compliance”) and fees for tax
planning and advice, both international and domestic (‘“tax planning”). The tax compliance services consisted primarily
of the preparation of original and amended tax returns, claims for refunds and support during any income tax audit or
inquiry. The tax planning services consisted primarily of research and advice regarding the effect of new tax laws and
regulations.

12
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Pre-Approval of Independent Auditor Services

No services specifically prohibited by the Sarbanes-Oxley Act of 2002 will be provided to the Company by the
independent auditor. Permitted services must be pre-approved by the Audit Committee of our Board of Directors.
Grant Thornton did not render any services relating to financial information systems design and implementation for
fiscal 2016. None of the services described above were approved pursuant to the de minimus exception provided by
Rule 2-01(c)(7)(i)(C) of SEC Regulation S-X.

3. Other Matters

At this time, our Board of Directors is not aware of any matters not referred to herein that might be presented for
action at the 2016 Annual Meeting; however, if any other business should properly come before the meeting, votes

may be cast in respect to such matters in accordance with the best judgment of the person or persons acting under the

proxies.

13
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CORPORATE GOVERNANCE MATTERS

Controlled Company Status

Our Board of Directors has determined that the Company is a “controlled company” within the meaning of the NYSE
Corporate Governance Standards. This determination is based on the fact that Class B Stock having more than 50% of
the aggregate voting power of our Common Stock and Class B Stock is owned by Jaffee Investment Partnership, L.P.,
a Delaware limited partnership of which Richard M. Jaffee and Daniel S. Jaffee are general partners. The remaining
three general partners are all children of Richard M. Jaffee. Richard M. Jaffee has eight and Daniel S. Jaffee has three
of the 20 total votes of the general partners.

As a “controlled company” we are entitled to rely on exemptions from the NYSE Corporate Governance Standards that
would otherwise require the Company to: (a) have a board of directors the majority of which is comprised of
independent directors; (b) have a nominating/corporate governance committee comprised entirely of independent
directors; and (c) have a compensation committee comprised entirely of independent directors. We have elected to
rely on all three of these exemptions historically; however, with the recent addition of George C. Roeth to our Board
of Directors, a majority of our Board of Directors is now comprised of independent directors.

Director Independence

Our Board of Directors has determined that the directors listed below are independent from our management within
the meaning of the SEC’s rules and the NYSE Corporate Governance Standards:

J. Steven Cole  Paul E. Suckow
George C. Roeth Lawrence E. Washow
Allan H. Selig

While our Board of Directors has not adopted any categorical standards for independence, in making these

determinations the Board of Directors noted that none of Messrs. Cole, Roeth, Selig, Suckow and Washow:

@ receives direct compensation from the Company other than director annual retainers and meeting fees paid to
current directors;

(b)has any relationship with the Company or a third party that would preclude independence under the NYSE
Corporate Governance Standards; or

(c)has any other material relationship with the Company and its management.

In the last three years, we have not made any contributions in excess of $1 million or 2% of our consolidated gross

revenues to any tax-exempt organization in which an independent director serves as an executive officer.

14
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Executive Sessions of Non-Management Directors

Non-management directors meet in executive sessions of our Board of Directors in which management directors
(Messrs. Richard M. and Daniel S. Jaffee) and other members of management do not participate. These sessions are
scheduled for non-management directors at all regular meetings of our Board of Directors. Under our Corporate
Governance Guidelines, the chairman of our Audit Committee (currently Mr. Suckow) presides at all executive
sessions of non-management and independent directors unless otherwise determined by the directors attending any
given executive session.

Board of Directors Committee Membership and Meetings

The following table sets forth the current membership of the committees of our Board of Directors.

Name Audit Compensation Pension Plan Retirement Plans Executive

J. Steven Cole X X

Daniel S. Jaffee X

Richard M. Jaffee X* X* X*

Joseph C. Miller X

Michael A. Nemeroff X

George C. Roeth

Allan H. Selig X*

Paul E. Suckow X* X

Lawrence E. Washow X

Number of Meetings in Fiscal 2016 4 1 4 4 —

* Chairman

During fiscal 2016, our Board of Directors held four meetings. Each director who was a director during fiscal 2016
attended 100% of the aggregate number of meetings of our Board of Directors and 100% of the aggregate number of
meetings of the committees on which he served. Mr. Roeth was appointed to the Board of Directors on October 13,
2016, and therefore, he did not attend any fiscal 2016 meetings.

Audit Committee

The Audit Committee Charter sets out the duties and responsibilities of our Audit Committee. Those duties include,
without limitation:

selection and appointment of the independent auditor, review of its independence and of other services provided by it,
and of the fees and other arrangements regarding its services;

review with the independent auditor and management of the scope of the audit, and of significant financial reporting
issues and judgments;

review with the independent auditor and management of the annual audited financial statements and of the quarterly
financial statements and press releases;

review with the independent auditor and management of the quality and adequacy of internal controls; and
preparation of the report required by SEC rules to be included in this Proxy Statement.

15
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A copy of our Audit Committee Charter is available on our website at www.oildri.com and will be provided without
charge to any person upon request submitted to Investor Relations, Oil-Dri Corporation of America, 410 North
Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213.

Our Board of Directors has determined that each member of our Audit Committee meets the independence and
experience requirements of the NYSE. Our Board of Directors also has determined that each member of our Audit
Committee is an “audit committee financial expert” within the meaning of SEC rules and that each member meets the
accounting or related financial management expertise standard required by NYSE rules.

Compensation Committee

Our Compensation Committee is responsible for review and general oversight of our compensation programs,
including all programs in which our executive officers participate. Specifically, our Compensation Committee is
responsible for:

determining the compensation, including benefits, of our Chief Executive Officer (“CEQ”) after reviewing the
recommendation of the Chairman of the Board;

determining the reasonableness of and approving the compensation of our other executive officers as recommended
by our CEO (subject to our CEO’s authority to make changes in compensation under certain circumstances during the
course of a fiscal year);

reviewing and approving the reasonableness of performance measures and payout ranges under our annual incentive
plan as these relate to our executive officers (subject to our CEO’s authority to make changes to such performance
measures and payout ranges under certain circumstances during the course of a fiscal year) and setting payout ranges
for our CEO;

administration of our equity incentive plans with assistance from our human resources staff and granting awards under
those plans to employees, including our executive officers, and to non-employee directors; and

making recommendations to our Board of Directors or stockholders on compensation-related matters.

In carrying out these responsibilities, our Compensation Committee acts on recommendations from and consults with
the Chairman of the Board and our CEO. During fiscal 2016, our Compensation Committee did not retain an
executive compensation consultant. Additional details of our processes and procedures for considering and
determining executive compensation are in the Compensation Discussion and Analysis.

In conjunction with the Company’s management, our Compensation Committee has also assessed the Company’s
compensation policies and practices for its employees as they relate to the Company’s risk management and risk-taking
incentives. Our Compensation Committee has concluded that the Company’s compensation policies and practices for
its employees do not create risks or risk-taking incentives that are reasonably likely to have a material adverse effect
on the Company.

As allowed by the “controlled company” exemption from the NYSE Corporate Governance Standards, our
Compensation Committee is not comprised entirely of independent directors; two members, Messrs. Miller and
Nemeroff, have not been determined by our Board of Directors to be independent directors. As also allowed by this
“controlled company” exemption, our Compensation Committee does not have a written charter.
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Two members of our Compensation Committee, Messrs. Selig and Miller, are non-employee directors within the
meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended, and are authorized to act
independently with respect to awards made under our equity incentive plans to individuals subject to Section 16 of
that act, including our executive officers and directors.

Pension Plan Committee

Our Pension Plan Committee acts as an administrator and named fiduciary of the Oil-Dri Corporation of America
Pension Plan and is responsible for the management of the plan portfolio. The committee meets quarterly to conduct
periodic review of the performance of the portfolio and the individual portfolio managers. The committee is
comprised of one or more directors as well as certain employees of the Company who do not receive additional
compensation in connection with their service on the committee. In prior years, Mr. Richard Jaffee has been the sole
director on the committee. In fiscal 2016, the Board added an independent board member with relevant investment
expertise to the committee.

Retirement Plans Committee

Our Retirement Plans Committee acts act as administrator and named fiduciary of the Company’s retirement plans and
deferred compensation plans. The committee is comprised of one or more directors as well as certain employees of the
Company who do not receive additional compensation in connection with their service on the committee.
Compensation Committee Interlocks and Insider Participation

With the exception of Mr. Miller, who served as an officer of the Company from 1989 to 2000, none of the members
of our Compensation Committee is or ever has been an executive officer or employee of the Company. Mr. Nemeroff,
a member of our Compensation Committee, is President and Chief Executive Officer of Vedder Price P.C., a law firm
that regularly provides services to the Company. There are no Compensation Committee interlocks as defined by SEC
rules.

Executive Committee

Our Executive Committee has all of the powers and authority of our Board of Directors in the management of our
business and other affairs, subject only to any limitations provided for in our Certificate of Incorporation and
Amended and Restated By-Laws (each as amended from time to time) or imposed by applicable law or the NYSE
Corporate Governance Standards. Our Executive Committee does not have a written charter. Our Executive
Committee did not hold any meetings during fiscal 2016 and historically has only exercised its authority to act on
behalf of the Board of Directors in limited circumstances.

Director Nominations

As allowed by the “controlled company” exemption from the NYSE Corporate Governance Standards, we do not have a
standing nominating committee or other committee of our Board of Directors performing a similar function. As a
“controlled company,” and with seven of our nine current directors having served on our Board of Directors for at least
10 years, the Board of Directors believes it is appropriate for the Company not to have a nominating committee. It has
been our practice, as reflected in our Corporate Governance Guidelines, that our Chairman, Richard M. Jaffee,
recommends to the entire Board of Directors candidates for nomination to the Board of Directors. Directors Richard
M. Jaffee, Daniel S. Jaffee, Joseph C. Miller and Michael A. Nemeroff, who have not been determined by the Board
of Directors to be independent, participate along with the independent directors in the nominating process. Our Board
of
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Directors may also solicit ideas for possible candidates from a number of sources, including our executives,
individuals personally known to members of the Board of Directors and executive search firms.

Our Corporate Governance Guidelines provide that a director who would be 75 years of age or older at the time of
election may not stand for re-election unless our Board of Directors postpones or otherwise waives the age 75 service
limit as to that director. At its October 13, 2016 meeting, our Board of Directors granted such a waiver with respect to
Richard M. Jaffee, our Chairman; J. Steven Cole; Joseph C. Miller, our Vice-Chairman, and Allan H. Selig, chairman
of our Compensation Committee. Our Board of Directors considered a waiver of the age 75 service limit in these
cases appropriate and in the best interests of the Company in light of Messrs. Jaffee’s, Cole’s, Miller’s and Selig’s
valuable expertise and experience.

We will consider recommendations from stockholders of potential candidates for service on our Board of Directors.
Stockholder recommendations of candidates for possible nomination to our Board of Directors must be in writing and
must be given either by personal delivery or by United States mail, postage prepaid, to our Corporate Secretary no
later than 90 days prior to the anniversary of the filing date of our proxy statement for the preceding year’s annual
meeting. The recommendation must set forth the candidate’s name, age, business address and residence address; the
candidate’s principal occupation or employment; the number of shares of our Common Stock that are beneficially
owned by the candidate; a description of all arrangements or understandings between the stockholder making such
recommendation and the candidate and any other person or persons (naming such person or persons) pursuant to
which the recommendation is being made by the stockholder; detailed biographical data and qualifications and
information regarding any potential conflicts of interest that might prevent or otherwise limit the candidate from
serving as an effective member of our Board of Directors; and any other information relating to such candidate that
would be required to be disclosed in solicitations of proxies for elections of directors, or would otherwise be required,
pursuant to SEC rules. The recommendation must also include the name and address, as they appear in our stock
records, of the stockholder making the recommendation; the class and number of shares of our stock beneficially
owned by the stockholder and the date such shares were acquired by the stockholder; any material interest of the
stockholder in such nomination; any other information that would be required to be provided by a proponent of a
stockholder proposal pursuant to SEC rules; and a statement from the recommending stockholder in support of the
candidate, references for the candidate and an indication of the candidate’s willingness to serve, if elected.

These director candidate recommendation materials must be sent to the Corporate Secretary at Oil-Dri Corporation of
America, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213. Properly submitted stockholder
recommendations will be given the same consideration and evaluated with the same criteria as internal
recommendations.

In evaluating candidates for director, our Board of Directors seeks directors who will best represent the long-term
interests of our stockholders. The view of our Board of Directors is that all directors should possess the highest
personal and professional ethics, integrity and values. In evaluating the suitability of the candidates, the Board of
Directors takes into consideration such factors as it deems appropriate. These factors may include, among other things,
issues of character, judgment, independence, age, expertise, diversity of experience, absence of conflicts of interest,
length of service and other commitments. Our Board of Directors evaluates these factors, among others, and considers
each individual candidate in the context of the current perceived needs of our Board of Directors as a whole and of
committees of the Board of Directors. Although we do not have a formal diversity policy, our Board of Directors
considers diversity in evaluating candidates for membership to the Board of Directors. As outlined in our Corporate
Governance Guidelines, the Board’s objective in choosing candidates is to assemble membership for each committee
of the Board of Directors and our Board of Directors as a whole that represents diverse viewpoints that will guide the
Company effectively in pursuit of its strategic goals.
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Board Leadership Structure and Role in Risk Oversight

Our Board of Directors does not have a policy regarding the separation of the roles of Chairman of the Board and
Chief Executive Officer. Currently the roles are separate, but have been combined in the past. Under our Corporate
Governance Guidelines, we believe that this issue is simply a part of the larger succession planning process and that it
is in the best interests of the Company for the Board of Directors to make a specific determination whenever either
office becomes vacant. Our Board of Directors receives regular reports from our CEO, Chief Operating Officer
(““COO0O”), Chief Financial Officer (“CFO”) and other members of our senior management regarding areas of significant
risk to the Company, including operational, strategic, legal, regulatory and financial risks. Certain risks that are under
the purview of a committee are monitored by that committee, which then reports to the full Board of Directors as
appropriate. For example, our internal audit function, which identifies and manages a wide area of risk company-wide,
reports to both the Audit Committee and senior management, who in turn report significant developments to the full
Board of Directors. In addition, under its charter, the Audit Committee discusses with management and our
independent auditor our risk assessment and risk management policies, as well as our major financial risk exposures
and the steps taken to monitor and control such exposures. Similarly, our human resources staff, which identifies and
manages compensation risk company-wide, reports to both the Compensation Committee and senior management,
who in turn report significant developments to the full Board of Directors.

Communication with the Board of Directors

Our annual meeting of stockholders provides an opportunity each year for stockholders to ask questions of, or
otherwise communicate directly with, members of our Board of Directors. It has been our practice, as reflected in our
Corporate Governance Guidelines, that all directors attend in person each annual meeting of stockholders. All but two
of the members of the then Board of Directors attended the 2015 annual meeting in person.

In addition, any stockholder or other interested party may communicate in writing with our Board of Directors, our
Audit Committee, our non-management directors, or a particular director by sending a letter addressed to: Board of
Directors, Audit Committee, Non-Management Directors or a particular director (as applicable) at Oil-Dri Corporation
of America, c/o Corporate Secretary, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213.
Stockholders may also report concerns anonymously in this manner.

Director Compensation

We seek to provide a competitive compensation program to attract and retain quality non-employee directors. The
compensation received by our non-employee directors, other than Richard M. Jaffee (whose consulting agreement is
described in the following paragraph), consists of an annual cash retainer of $20,000 and a $3,000 fee for each Board
or committee meeting attended in person ($1,500 for attendance by phone). In addition, Mr. Suckow received an
annual cash retainer of $15,000 as chairman of our Audit Committee and Mr. Selig received an annual cash retainer of
$7,500 as chairman of our Compensation Committee. Employee directors do not receive additional compensation for
their service on our Board of Directors. Mr. Miller also receives a pension benefit under our pension plan earned
during his years of service as an employee. Directors are also reimbursed for expenses incurred in connection with
attendance at meetings.
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We have a consulting agreement with Richard M. Jaffee, Chairman of our Board of Directors, that was originally
entered into in October 1989 and has since been amended four times. The initial term of the agreement (as amended)
expired on January 31, 2011; however, pursuant to the terms thereof, it automatically renews for successive one-year
periods thereafter unless either party gives the other at least 90 days’ prior written notice of termination. No
termination notice has been given by either party and thus the current renewal term of the agreement expires on
January 31, 2017. Under the terms of the agreement, Mr. Jaffee performs all assignments given him from time to time
by our Board of Directors or our CEO. He receives an annual consulting fee of $240,000; he does not receive a
retainer or any meeting fees as director. We also provide him with an office and administrative support. In addition,
pursuant to the terms of the agreement, we provided lifetime coverage to Mr. Jaffee and his late spouse under our
medical plan at no cost to them during fiscal 2016. This coverage is secondary to the coverage provided by Medicare.
Because we have a self-insured medical plan, our cost for this coverage is the amount of any actual medical claims we
pay. We also pay Mr. Jaffee an annuity of $45,725 annually that he earned during an earlier five years (2001 to 2006)
of his consulting agreement. All directors are eligible to defer cash compensation that they receive from the Company
into our executive deferred compensation plan. Mr. Jaffee chose to defer the full amount of his consulting fees and his
annuity into our executive deferred compensation plan in fiscal 2016. Mr. Jaffee also receives a pension benefit under
our pension plan earned during his years of service as an employee.
The following table sets forth information about compensation paid to our directors for their service in fiscal 2016.
Director Compensation Table

Change in

Pension Value

Fees . . and
Earned Stock — Option Non—Eqmty Nonqualified All Other
.. Awards Awards Incentive . otal
Name or Paid . Deferred Compensation
. % % Compensation . &)
in Cash R 2) ) Compensation ($)
$) Earnings
&)
3)
Richard M. Jaffee $— $ — 3 —3 —$ 87,318 $ 240,000 $327,318
Daniel S. Jaffee (4) $— $ — —3$ —$ — $ — $—
J. Steven Cole $42500 8 — $ —3$ —$ — $ — $42,500
Joseph C. Miller $32,000 8 — $ —3$ —$ — $ — $32,000
Michael A. Nemeroff $32,000 $ — $ —3$ —$ — $ — $32,000
Allan H. Selig $38,000$ — $ —3$ —$ — $ — $38,000
Paul E. Suckow $62,000$ — $ —3$ —$ — $ — $62,000
Lawrence