
CALLAWAY GOLF CO
Form DEF 14A
March 22, 2017
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

(RULE 14a-101)

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant  ☒                                 Filed by a Party other than the Registrant  ☐

Check the appropriate box:

☐ Preliminary Proxy Statement

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

☒ Definitive Proxy Statement

☐ Definitive Additional Materials

Edgar Filing: CALLAWAY GOLF CO - Form DEF 14A

Table of Contents 1



☐ Soliciting Material Under § 240.14a-12
Callaway Golf Company

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒ No fee required.

☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

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

2. Aggregate number of securities to which transaction applies:

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

4. Proposed maximum aggregate value of transaction:

5. Total fee paid:

☐ Fee paid previously with preliminary materials.

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

1. Amount Previously Paid:

2. Form, Schedule or Registration Statement No.:

3. Filing Party:

4. Date Filed:

Edgar Filing: CALLAWAY GOLF CO - Form DEF 14A

Table of Contents 2



Edgar Filing: CALLAWAY GOLF CO - Form DEF 14A

Table of Contents 3



Table of Contents

March 15, 2017

Dear Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of Callaway Golf Company, which will be
held on Tuesday, May 2, 2017, at our offices located at 2180 Rutherford Road, Carlsbad, California 92008,
commencing at 8:45 a.m. (Pacific Time). A map is provided on the back page of these materials for your reference.
Your Board of Directors and management look forward to greeting personally those shareholders who attend.

At the meeting, your Board of Directors will ask shareholders to (i) elect eight directors; (ii) ratify, on an advisory
basis, the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2017; (iii) approve the amendment and restatement of the Callaway Golf Company
Amended and Restated 2004 Incentive Plan; (iv) approve, on an advisory basis, the compensation of our named
executive officers; and (v) approve, on an advisory basis, the frequency of future shareholder votes to approve the
compensation of our named executive officers. These matters are described more fully in the accompanying Proxy
Statement, which you are urged to read thoroughly. Your Board of Directors recommends a vote �FOR� each of the
director nominees, �FOR� ratification of the appointment of our independent registered public accounting firm, �FOR� the
approval of the amendment and restatement of the Callaway Golf Company Amended and Restated 2004 Incentive
Plan, �FOR� the approval of the compensation of our named executive officers, and for the shareholders to vote �EVERY
YEAR� to approve the compensation of our named executive officers.

We have elected to take advantage of Securities and Exchange Commission rules that allow companies to furnish
proxy materials to their shareholders by providing access to these documents on the Internet instead of mailing printed
copies. Those rules allow a company to provide its shareholders with the information they need, while lowering the
costs of delivery and reducing the environmental impact of the annual meeting. Most of our shareholders will not
receive printed copies of our proxy materials unless requested, but instead will receive a notice with instructions on
how they may access and review our proxy materials on the Internet and how they may cast their vote via the Internet.
If you would like to receive a printed or e-mail copy of our proxy materials, please follow the instructions for
requesting the materials in the Notice of Internet Availability that is being sent to you.

Your vote is important. Whether or not you plan to attend the annual meeting, please vote as soon as possible. If you
received the Notice of Internet Availability, a proxy card was not sent to you and you may vote only via the Internet
unless you attend the annual meeting or request that a proxy card and proxy materials be mailed to you. If you have
requested that a proxy card and proxy materials be mailed to you, and you have received those materials, then you
may vote via the Internet, by telephone or by mailing a completed proxy card. For specific voting instructions, please
refer to the information provided in the accompanying Proxy Statement and in the Notice of Internet Availability.

Thank you for your continued interest in and support of Callaway Golf Company.

Sincerely,

Oliver G. (Chip) Brewer III
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President and Chief Executive Officer
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CALLAWAY GOLF COMPANY

2180 Rutherford Road

Carlsbad, California 92008

NOTICE OF 2017 ANNUAL MEETING OF SHAREHOLDERS

When Tuesday, May 2, 2017, 8:45 a.m. (Pacific Time).

Where Callaway Golf Company

2180 Rutherford Road

Carlsbad, California 92008

(A map is provided on the back page of these materials for your
reference)

Items of Business 1.    To elect as directors the eight nominees named in the
accompanying proxy statement.

2.    To ratify, on an advisory basis, the appointment of Deloitte &
Touche LLP as the company�s independent registered public accounting
firm for the 2017 fiscal year.

3.    To approve the amendment and restatement of the Callaway Golf
Company Amended and Restated 2004 Incentive Plan.

4.    To approve, on an advisory basis, the compensation of the
company�s named executive officers.

5.    To approve, on an advisory basis, the frequency of future
shareholder votes to approve the compensation of the company�s named
executive officers.
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6.    To transact such other business as may properly come before the
annual meeting and at any adjournments or postponements thereof.

Record Date March 6, 2017. Only shareholders of record at the close of business on
the record date are entitled to receive notice of and to vote at the annual
meeting or any adjournment or postponement thereof.

How to Vote Please vote your shares promptly to ensure the presence of a
quorum at the annual meeting. Please review the proxy materials for
the annual meeting and follow the instructions in the section entitled
�Voting Information� of the accompanying proxy statement beginning on
page 3 to vote. As described on page 6 of the accompanying proxy
statement, any shareholder attending the annual meeting may vote in
person even if he or she previously returned a proxy or voted via the
Internet or by telephone.

Carlsbad, California

March 15, 2017

By Order of the Board of Directors,

Brian P. Lynch

Corporate Secretary

Important Notice Regarding the Availability of
Proxy Materials for the Shareholder Meeting to

be Held on May 2, 2017:

The Annual Report and Proxy Statement are available on the
Internet at: http://www.allianceproxy.com/callawaygolf/2017
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CALLAWAY GOLF COMPANY

2180 Rutherford Road

Carlsbad, California 92008

PROXY STATEMENT

2017 ANNUAL MEETING OF SHAREHOLDERS

GENERAL INFORMATION

Why am I receiving these materials?

Callaway Golf Company (the �Company�) has prepared these materials for its 2017 annual meeting of shareholders and
any adjournment or postponement thereof (the �Annual Meeting�). The Annual Meeting is scheduled to be held at the
Company�s offices located at 2180 Rutherford Road, Carlsbad, California 92008 on Tuesday, May 2, 2017
commencing at 8:45 a.m. (Pacific Time). You are invited to attend and are requested to vote on the proposals
described in this Proxy Statement. The Company is soliciting proxies for use at the Annual Meeting.

The proxy materials were first sent or made available to shareholders on or about March 23, 2017.

What is included in these proxy materials?

� The Notice of 2017 Annual Meeting of Shareholders
� This Proxy Statement
� The Company�s 2016 Annual Report to Shareholders

If you requested printed versions by mail, you will receive a proxy card or voting instruction form.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of
a full set of proxy materials?
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In accordance with rules of the Securities and Exchange Commission (�SEC�), the Company uses the Internet as the
primary means of furnishing proxy materials to its shareholders. Accordingly, the Company is sending a Notice of
Internet Availability of Proxy Materials to its shareholders with instructions on how to access the proxy materials over
the Internet or request a printed copy of the materials, and for voting over the Internet.

Shareholders may follow the instructions in the Notice of Internet Availability of Proxy Materials to elect to receive
future proxy materials in print by mail or electronically by email. The Company encourages its shareholders to take
advantage of the availability of the proxy materials on the Internet to help reduce the environmental impact of its
annual meetings and reduce the cost to the Company associated with the printing and mailing of materials.

What items will be voted on at the Annual Meeting?

There are five items that shareholders may vote on at the Annual Meeting:

� To elect to the Company�s Board of Directors (the �Board�) the eight nominees named in this Proxy
Statement;

1
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� To ratify, on an advisory basis, the appointment of Deloitte & Touche LLP as the Company�s
independent registered public accounting firm for the fiscal year ending December 31, 2017;

� To approve the amendment and restatement of the Callaway Golf Company Amended and Restated
2004 Incentive Plan;

� To approve, on an advisory basis, the compensation of the Company�s named executive officers; and
� To approve, on an advisory basis, the frequency of future shareholder votes to approve the

compensation of the Company�s named executive officers.
Will any other business be conducted at the Annual Meeting?

Other than the proposals described in this Proxy Statement, the Company knows of no other matters to be submitted to
the shareholders at the Annual Meeting. If any other matter properly comes before the shareholders at the Annual
Meeting, it is the intention of the persons named as proxy holders to vote upon such matters in accordance with the
Board�s recommendation.

2
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VOTING INFORMATION

Who may vote at the Annual Meeting?

Only holders of record of the Company�s common stock (the �Common Stock�) as of the close of business on March 6,
2017, the record date for the Annual Meeting, are entitled to notice of and to vote at the Annual Meeting. The
Company had no other class of capital stock outstanding as of the record date, and no other shares are entitled to
notice of, or to vote at, the Annual Meeting.

What is the difference between a shareholder of record and a beneficial owner of shares held in street name?

If your shares are registered directly in your name with the Company�s registrar and transfer agent, Computershare
Trust Company, N.A., you are considered a shareholder of record with respect to those shares and the Company�s
proxy materials have been made available to you by the Company. If your shares are held in a stock brokerage
account, by a bank, broker, trustee or other nominee, you are considered the beneficial owner of shares held in street
name and the Company�s proxy materials are being forwarded to you by your bank, broker, trustee or other nominee
that is considered the owner of record of those shares. As the beneficial owner, you have the right to instruct your
bank, broker, trustee or other nominee on how to vote your shares.

If I am a shareholder of record of the Company�s shares, how do I vote?

If you are a shareholder of record, there are four ways to vote:

� Via the Internet. You may vote by proxy via the Internet by following the instructions provided in the
Notice of Internet Availability of Proxy Materials.

� By Telephone. If you request printed copies of the proxy materials by mail, you will receive a proxy
card and you may vote by proxy by calling the toll free number found on the proxy card.

� By Mail. If you request printed copies of the proxy materials by mail, you will receive a proxy card and
you may vote by proxy by completing, signing and dating the proxy card and returning it.

� In person. You may vote in person at the Annual Meeting. You must bring valid photo identification
such as a driver�s license or passport and you may be requested to provide proof of stock ownership as of
the record date.

If I am a beneficial owner of the Company�s shares held in street name, how do I vote?

You will receive instructions from the holder of record that you must follow in order for your shares to be voted. The
availability of telephonic or Internet voting will depend on your bank�s, broker�s, trustee�s or other nominee�s voting
process. Please check with your bank, broker, trustee or other nominee and follow the voting instructions they provide
to vote your shares. If you wish to vote in person at the Annual Meeting, you must request a legal proxy from your
bank, broker, trustee or other nominee that holds your shares and present that proxy and proof of identification at the
Annual Meeting.

How are proxies voted?

All shares represented by valid proxies received prior to the taking of the vote at the Annual Meeting will be voted
and, where a shareholder specifies by means of the proxy a choice with respect to any matter to be acted upon, the
shares will be voted in accordance with the shareholder�s instructions. Similarly, if you transmit your voting
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instructions by telephone or via the Internet, your shares will be voted as you have instructed.
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What happens if I do not give specific voting instructions?

Shareholders of Record. If you are a shareholder of record and you indicate when voting on the Internet or by
telephone that you wish to vote as recommended by the Board, then your shares will be voted at the Annual Meeting
in accordance with the Board�s recommendation on all matters presented for a vote at the Annual Meeting. Similarly, if
you sign and return a proxy card but do not indicate how you want to vote your shares for a particular proposal or for
all of the proposals, then for any proposal for which you do not so indicate, your shares will be voted at the Annual
Meeting in accordance with the Board�s recommendation.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do
not provide the organization that holds your shares with specific voting instructions, then, under applicable New York
Stock Exchange rules, the organization that holds your shares may generally vote your shares in their discretion on
�routine� matters but cannot vote on �non-routine� matters. If the organization that holds your shares does not receive
instructions from you on how to vote your shares on a non-routine matter, that organization will inform the inspector
of election that it does not have the authority to vote on that matter with respect to your shares. This is generally
referred to as a �broker non-vote.�

Which proposals are considered �routine� or �non-routine�?

The ratification, on an advisory basis, of the appointment of Deloitte & Touche LLP as the Company�s independent
registered public accounting firm is considered a routine matter. A bank, broker, trustee or other nominee may
generally vote your shares on routine matters even without receiving instructions from you, and therefore no broker
non-votes are expected with respect to this proposal.

The election of directors, the approval of the amendment and restatement of the Callaway Golf Company Amended
and Restated 2004 Incentive Plan, the approval, on an advisory basis, of the compensation of the Company�s named
executive officers and the approval, on an advisory basis, of the frequency of future shareholder votes to approve the
compensation of the Company�s named executive officers are considered non-routine matters. Brokers and other
nominees cannot vote your shares on these proposals without receiving instructions from you, and therefore broker
non-votes may occur with respect to these proposals.

How does the Board recommend that I vote?

The Board recommends that you vote:

� �FOR� each of the nominees for election as director as set forth in this Proxy Statement;
� �FOR� ratification, on an advisory basis, of the appointment of Deloitte & Touche LLP as the Company�s

independent registered public accounting firm for the fiscal year ending December 31, 2017;
� �FOR� the approval of the amendment and restatement of the Callaway Golf Company Amended and

Restated 2004 Incentive Plan;
� �FOR� the approval, on an advisory basis, of the compensation of the Company�s named executive

officers; and
� for the approval, on an advisory basis, of an advisory vote �EVERY YEAR� to approve the

compensation of the Company�s named executive officers.
By returning your proxy via the Internet or by telephone or mail, unless you notify the Company�s Corporate Secretary
in writing to the contrary, you are also authorizing the proxies to vote your shares in accordance with the Board�s
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recommendation on any other matter that may properly come before the Annual Meeting. The Company does not
currently know of any such other matter.
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What is the quorum requirement for the Annual Meeting?

As of the record date for the Annual Meeting, there were 93,793,899 shares of Common Stock issued and outstanding.
Under Delaware law and the Company�s Bylaws, the holders of a majority of the Common Stock issued and
outstanding and entitled to vote at the Annual Meeting, present in person or represented by proxy, constitute a quorum
for the transaction of business at the Annual Meeting. If you submit a properly executed proxy via the Internet or by
telephone or mail, regardless of whether you abstain from voting on one or more matters, your shares will be counted
as present at the Annual Meeting for the purpose of determining a quorum. Broker non-votes will also be counted as
present for the purpose of determining the presence of a quorum at the Annual Meeting. The inspector of election will
determine whether a quorum is present and will tabulate the votes cast at the Annual Meeting.

How many votes does each share have?

Holders of Common Stock have one vote for each share on any matter that may be presented for consideration and
action by the shareholders at the Annual Meeting, except that shareholders have cumulative voting rights with respect
to the election of directors. Cumulative voting rights entitle each shareholder to cast as many votes as are equal to the
number of directors to be elected multiplied by the number of shares owned by such shareholder, which votes may be
cast for one candidate or distributed among two or more candidates. A shareholder of record may exercise cumulative
voting rights by indicating on the proxy card the manner in which such votes should be allocated, or if such
shareholder votes in person at the Annual Meeting, such shareholder must submit a ballot and make an explicit
statement of the intent to cumulate votes. A shareholder who holds shares beneficially through a bank, broker, trustee
or other nominee and wishes to cumulate votes, should contact his, her or its bank, broker, trustee or other nominee.
Internet and telephone voting cannot accommodate cumulative voting.

What is the voting requirement to approve each of the proposals?

Assuming a quorum is present at the Annual Meeting, the eight nominees for director receiving the highest number of
votes at the Annual Meeting will be elected. Returning a proxy giving authority to vote for the nominees named in this
Proxy Statement will also give discretion to the designated proxies to cumulate votes and cast such votes in favor of
the election of some or all of the applicable director nominees in their sole discretion.

Assuming a quorum is present at the Annual Meeting, the affirmative vote of the holders of a majority of the shares
having voting power present in person or represented by proxy at the Annual Meeting is required for the ratification,
on an advisory basis, of the appointment of Deloitte & Touche LLP as the Company�s independent registered public
accounting firm, for the approval of the amendment and restatement of the Callaway Golf Company Amended and
Restated 2004 Incentive Plan, for the approval, on an advisory basis, of the compensation of the Company�s named
executive officers and for the approval, on an advisory basis, of the frequency of future shareholder votes to approve
the compensation of the Company�s named executive officers. Furthermore, with respect to the approval, on an
advisory basis, of the frequency of future shareholder votes to approve the compensation of the Company�s named
executive officers, if none of the frequency alternatives (one year, two years or three years) receives a majority vote,
the Company will consider the frequency that receives the highest number of votes by shareholders to be the
frequency that has been selected by shareholders.

How are abstentions and broker non-votes treated?

As noted above, abstentions and broker non-votes are counted for purposes of determining a quorum. For purposes of
determining whether a proposal is approved (other than the election of
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directors and the approval, on an advisory basis, of the frequency of future shareholder votes to approve the
compensation of the Company�s named executive officers), abstentions are counted in the tabulation of shares present
in person or represented by proxy and have the same effect as voting against a proposal. Broker non-votes are not
considered as shares having voting power present in person or represented by proxy and will not be counted toward
the vote total and therefore will have no effect on the outcome of a proposal. For purposes of the election of directors
and the proposal to approve, on an advisory basis, the frequency of future shareholder votes to approve the
compensation of the Company�s named executive officers, abstentions will not affect the outcome of the vote.

Can I change my vote after I have voted?

Shareholders of Record. You may revoke your proxy and change your vote at any time before your shares are voted at
the Annual Meeting by taking any of the following actions:

� filing with the Company�s Corporate Secretary either a written notice of revocation or a duly
executed proxy dated later than the proxy you wish to revoke;

� voting again on a later date via the Internet or by telephone (in which case only your latest Internet or
telephone proxy submitted will be counted); or

� attending the Annual Meeting and voting in person (your attendance at the Annual Meeting, in and of
itself, will not revoke your proxy).

Any written notice of revocation or later dated proxy that is mailed must be received by the Company�s Corporate
Secretary before the close of business on May 1, 2017, and should be addressed as follows: Callaway Golf Company,
Attention: Corporate Secretary, 2180 Rutherford Road, Carlsbad, California 92008. Alternatively, you may hand
deliver a written revocation notice or a later dated proxy to the Company�s Corporate Secretary at the Annual Meeting
before voting begins.

Beneficial Owners of Shares Held in Street Name. You must follow the instructions provided by your bank, broker,
trustee or other nominee if you wish to change your vote.

Why did I receive more than one Notice of Internet Availability of Proxy Materials or proxy card?

If you receive more than one Notice of Internet Availability of Proxy Materials or proxy card, it means you hold
shares that are registered in more than one account. To ensure that all of your shares are voted, please mark your votes
and date, sign and return each proxy card, or vote your proxy via the Internet or by telephone as instructed on each
proxy card.

Who is soliciting these proxies and who is paying the solicitation costs?

The cost of preparing, assembling, printing and mailing the proxy materials and, if applicable, proxy card, and the cost
of soliciting proxies relating to the Annual Meeting, will be borne by the Company. The Company may request banks,
brokers and other third parties to solicit their customers who beneficially own Common Stock listed of record in the
name of such bank, broker or other third party, and the Company will reimburse such banks, brokers and third parties
for their reasonable out-of-pocket expenses for such solicitations. The solicitation of proxies by mail may be
supplemented by telephone, facsimile, Internet and personal solicitation by directors, officers and other employees of
the Company, but no additional compensation will be paid to such individuals. The Company has retained Alliance
Advisors LLC to assist in the solicitation of proxies for a base fee of approximately $11,500, plus out-of-pocket
expenses.
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I share an address with another shareholder, and we received only one paper copy of the proxy materials. How
can I obtain an additional copy?

With regard to the delivery of annual reports and proxy statements, under certain circumstances the SEC permits the
Company to send a single set of such proxy materials or, where applicable, one
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Notice of Internet Availability of Proxy Materials, to any household at which two or more shareholders reside if they
appear to be members of the same family (unless otherwise requested by one or more of such shareholders). Each
shareholder, however, still receives a separate proxy card if he or she receives paper copies. This procedure, known as
�householding,� reduces the amount of duplicate information received at a household and reduces mailing and printing
costs as well. This year, the Company will be mailing primarily Notices of Internet Availability of Proxy Materials
and only a small number of printed copies of the annual report and Proxy Statement to parties who have requested
paper copies.

A number of banks, brokers and other third parties have instituted householding and have previously sent a notice to
that effect to certain of the Company�s beneficial shareholders whose shares are registered in the name of the bank,
broker or other third party. As a result, unless the shareholders receiving such notice gave contrary instructions, only
one annual report and one proxy statement or one Notice of Internet Availability of Proxy Materials will be mailed to
an address at which two or more such shareholders reside. If any shareholder residing at such an address wishes to
receive a separate annual report and proxy statement or Notice of Internet Availability of Proxy Materials in the
future, such shareholder should telephone the householding election system (toll-free) at 1-800-522-6645.

In addition, (i) if any shareholder who previously consented to householding desires to promptly receive a separate
copy of the annual report and proxy statement or Notice of Internet Availability of Proxy Materials, for each
shareholder at his or her same address, or (ii) if any shareholder shares an address with another shareholder and both
shareholders at such address desire to receive only a single copy of the annual report and proxy statement or Notice of
Internet Availability of Proxy Materials, then such shareholder should, if such shareholder is a beneficial shareholder,
contact his or her bank, broker or other third party in whose name the shares are registered or, if such shareholder is a
shareholder of record, contact the Company as follows: Callaway Golf Company, Attention: Investor Relations, 2180
Rutherford Road, Carlsbad, CA 92008, telephone (760) 931-1771. Upon written or oral request, the Company will
promptly deliver a separate copy of the annual report and proxy statement or Notice of Internet Availability of Proxy
Materials to any shareholder at a shared address to which a single copy of such material was delivered.

What else is expected to take place at the Annual Meeting?

The main purpose of the Annual Meeting is to conduct the business described in this Proxy Statement. As such, the
Company intends to conduct the required business and then have a short question and answer period. The Company
does not intend to make a formal presentation to shareholders. Since no presentation is planned, it is expected that the
meeting will last only a few minutes.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Corporate Governance Guidelines

Corporate governance is the system by which corporations ensure that they are managed ethically and in the best
interests of their shareholders. The Company is committed to maintaining high standards of corporate governance, and
the Board has adopted Corporate Governance Guidelines to provide the Company�s shareholders and other interested
parties with insight into the Company�s corporate governance practices. The Corporate Governance Guidelines are
reviewed regularly and updated as appropriate. The full text of the Corporate Governance Guidelines is available on
the Company�s website at www.callawaygolf.com under Investor Relations � Corporate Governance. They address,
among other topics:

�  Board size

�  Board leadership

�  Board oversight responsibility

�  Succession planning

�  Director and executive officer stock
ownership guidelines

�  Director independence

�  Limits on directors serving on other
boards

�  Director compensation

�  Director orientation and continuing
education

�  Board membership criteria

�  Majority vote policy in uncontested
director elections

�  Board access to independent
auditors and advisors

�  Annual Board assessment
Director Independence

The Company�s Bylaws and Corporate Governance Guidelines provide that a substantial majority of the Company�s
directors must be independent. A director is independent only if the director is not a Company employee and the
Board has determined that the director has no direct or indirect material relationship to the Company. To be
independent, a director must also satisfy any other independence requirements under applicable law or regulation and
the listing standards of the New York Stock Exchange (the �NYSE�). In evaluating a particular relationship, the Board
considers the materiality of the relationship to the Company, to the director and, if applicable, to any organization with
which the director is affiliated. To assist in its independence evaluation, the Board adopted categorical independence
standards, which are listed in Appendix A to the Corporate Governance Guidelines. Compliance with these internal
and NYSE independence standards is reviewed at least annually. The Board has determined that each of the eight
current non-management directors, including each of the seven non-management director nominees, is independent.
Oliver G. Brewer III, the Company�s President and Chief Executive Officer, is the only current director who is not
independent. Therefore, a substantial majority of the Board members is independent, and all director nominees other
than Mr.  Brewer are independent.

Director Qualifications

The Nominating and Corporate Governance Committee is responsible, among other things, for developing and
recommending to the Board criteria for Board membership and for identifying and recruiting potential Board
candidates based on the identified criteria in the context of the Board as a whole and in light of the Board�s needs at a
particular time. The Nominating and Corporate Governance Committee has worked with the Board to identify certain
minimum criteria that every candidate must meet in order to be considered eligible to serve on the Board: a candidate
must (i) exhibit very high personal and professional ethics, integrity and values; (ii) not have any conflicting interest
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best interests of the Company�s shareholders and be able to represent fairly and equally all shareholders without
favoring or advancing any particular shareholder or other constituency; and (iv) be able to devote adequate time to
Board activities. A potential candidate will not be considered for a directorship unless he or she satisfies these
threshold criteria.
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In addition to these minimum threshold criteria, the Board believes that, as a whole, the Board should possess a
combination of skills, professional experience, and diversity of backgrounds necessary to oversee the Company�s
business. In this regard, the Board has determined that one or more of its members, among other things, should (i) be
currently serving as an active executive of another corporation, (ii) have prior experience as a chief executive officer
or an operating executive with significant responsibility for operating results, (iii) have public company executive
experience, (iv) have public company board experience, (v) have corporate governance experience, (vi) have
executive compensation experience, and (vii) have consumer products experience. The Board also believes that one or
more of its members should have functional expertise in each of finance, accounting, legal matters, investment
banking, technology, manufacturing, international business, research and development, strategic planning, consumer
sales and marketing, retail business, and mergers and acquisitions. Potential candidates are evaluated based upon the
factors described above as well as their independence and relevant business and industry experience.

The annual evaluation and assessment of the Board and its committees that is performed under the direction of the
Nominating and Corporate Governance Committee enables the Board to update its determination of the skills and
experience it seeks on the Board as a whole and in individual directors as the Company�s needs evolve and change
over time. See the section below entitled, �� Annual Board and Committee Evaluation and Assessment.� In identifying
director candidates from time to time, the Board or Nominating and Corporate Governance Committee may establish
specific skills and experience that it believes the Company should seek in order to constitute a balanced and effective
board.

In addition, although the Board does not have a formal policy regarding diversity, it believes that ethnic, gender and
cultural diversity among its members can provide distinct value and is important. In considering a potential new
candidate, the Board considers whether he or she would increase the Board�s ethnic, gender or cultural diversity.

Identification of Potential Director Candidates

The Nominating and Corporate Governance Committee uses a variety of methods for identifying director candidates,
including professional search firms and recommendations from the Company�s officers, directors, shareholders or
other persons. If a shareholder believes that he or she has identified an appropriate candidate who is willing to serve
on the Board, the shareholder may submit a written recommendation to the Chair of the Nominating and Corporate
Governance Committee, c/o Corporate Secretary at 2180 Rutherford Road, Carlsbad, California 92008. Such
recommendation must include detailed biographical information concerning the recommended candidate, including a
statement regarding the candidate�s qualifications. The Nominating and Corporate Governance Committee may require
such further information and obtain such further assurances concerning the recommended candidate as it deems
reasonably necessary. The Nominating and Corporate Governance Committee will evaluate director candidates
properly submitted by shareholders in the same manner as it evaluates all other director candidates. In addition to
bringing potential qualified candidates to the attention of the Nominating and Corporate Governance Committee as
discussed above, a nomination of a person for election to the Board at an annual meeting of shareholders may be made
by shareholders who meet the qualifications set forth in the Company�s Bylaws and who make such nominations in
accordance with the procedures set forth in the Company�s Bylaws, including the procedures described under the
section entitled �Shareholder Proposals� in this Proxy Statement.

Nomination Process

The Nominating and Corporate Governance Committee believes that the continuing service of qualified incumbents
promotes stability and continuity on the Board and contributes to its ability to function effectively. The continuing
service of qualified incumbents also provides the Company with the benefit of the familiarity with and insight into the
Company�s affairs that its directors have accumulated
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during their tenure. As a result, in considering candidates for nomination for each annual meeting of shareholders, the
Nominating and Corporate Governance Committee first considers the Company�s incumbent directors who desire to
continue their service. The Nominating and Corporate Governance Committee will generally recommend to the Board
an incumbent director for re-election if the Nominating and Corporate Governance Committee has determined that
(i) the incumbent director continues to satisfy the threshold criteria described above, (ii) the incumbent director has
satisfactorily performed his or her duties as a director during the most recent term and (iii) there exists no reason why,
in the Nominating and Corporate Governance Committee�s view, the incumbent director should not be re-elected. If a
Board vacancy becomes available as a result of the death, resignation or removal of an incumbent director or as a
result of action taken by the Board to increase its size, the Nominating and Corporate Governance Committee
proceeds to identify candidates who meet the required criteria and attributes.

Service on Other Public Boards

Under the Company�s Corporate Governance Guidelines, a director may not serve on the board of directors of more
than four other public corporations in addition to the Company�s Board. In addition, in advance of accepting an
invitation to serve on the board of another public corporation, directors should consult with the Board Chairman or the
Chair of the Nominating and Corporate Governance Committee to confirm that service on such other board does not
interfere with the director�s service on the Company�s Board or create an unacceptable conflict of interest. Further, no
member of the Audit Committee may serve on the audit committee (or board committee performing similar functions)
of more than two other public corporations without the prior approval of the Company�s Board. Regardless of a
director�s outside activities, a director is always required to be able to devote sufficient time and attention to the
Company�s business and to the performance of the director�s duties as a member of the Company�s Board.

Majority Vote Policy

Under the Company�s Corporate Governance Guidelines, in an uncontested election of directors, any nominee who has
a greater number of votes �withheld� from his or her election than votes �for� such election, which the Company refers to
as a �Majority Withheld Vote,� is required to submit in writing an offer to resign to the Board Chairman promptly upon
certification of the shareholder vote. The Chairman refers the matter to the Nominating and Corporate Governance
Committee, which in turn will consider, among other things, the reasons for the Majority Withheld Vote and will
recommend to the Board whether or not to accept the resignation offer. The Board will consider such recommendation
and will determine whether to accept the resignation and, if it does not accept the resignation, whether any further
action is needed to address the reasons for the Majority Withheld Vote. The Board is required to publicly disclose
such determination and the basis therefor. The director nominee who received the Majority Withheld Vote does not
participate in the Nominating and Corporate Governance Committee�s recommendation or the Board�s decision.

Annual Board and Committee Assessment and Evaluation

Pursuant to the Company�s Corporate Governance Guidelines, the Board and each of its committees conduct, under the
direction of the Nominating and Corporate Governance Committee, an annual assessment of their functionality and
effectiveness, including an assessment of the skills and experience that are currently represented on the Board and that
the Board will find valuable in the future given the Company�s current situation and strategic plans. As part of this
process, the Nominating and Corporate Governance Committee invites input from each director on the performance of
each of the other directors. The Nominating and Corporate Governance Committee considers individual director
performance at least annually when deciding whether to nominate an incumbent director for re-election.
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Board Leadership Structure

The Board believes that strong, independent board leadership is a critical aspect of effective corporate governance.
The Board Chairman is selected by the Board as it deems to be in the best interests of the Company from time to time,
and may be either a management or a non-management director. The Company�s Corporate Governance Guidelines
provide that if the Board Chairman is not an independent director (e.g., when the Chairman is also the Chief Executive
Officer), then the Board will appoint a lead independent director. The independent chairman or the lead independent
director, as the case may be, works with the Company�s Chief Executive Officer and the Company�s Corporate
Secretary to set the Board�s work program and meeting agendas, coordinates the activities of the independent directors,
serves as a liaison between the Company�s Chief Executive Officer and the independent directors, and presides at the
executive sessions (without management) of the independent directors.

The Company currently separates the positions of Board Chairman and Chief Executive Officer in recognition of the
differences between the two roles. The Board Chairman is Ronald S. Beard, and Mr. Brewer is our Chief Executive
Officer. Separating these positions and having the Chairman lead the Board in its oversight responsibilities enables the
Company�s Chief Executive Officer to focus on day-to-day business and his other responsibilities. The Board has
determined that the Company�s Board leadership structure is the most appropriate at this time, given the specific
characteristics and circumstances of the Company, and the unique skills and experience of each of Mr. Beard and
Mr. Brewer. Accordingly, because Mr. Beard, who is an independent director, is serving as Board Chairman, the
Board therefore does not currently have a director with the title of lead independent director. A copy of the charter for
the Board Chairman position is available on the Company�s website at www.callawaygolf.com under Investor
Relations � Corporate Governance � Board Memberships.

Risk Oversight

The Board oversees an enterprise-wide approach to risk management and works with the Audit Committee and
management in executing its oversight responsibility for risk management. The Board generally oversees risks related
to the Company�s strategic and operational objectives and is responsible for overseeing the amounts and types of risks
taken by management in executing those objectives. In addition, the Board has delegated to the Audit Committee the
responsibility for oversight of certain of the Company�s risk oversight and compliance matters, including oversight of
(i) material legal proceedings and material contingent liabilities, (ii) the Company�s policies regarding risk assessment
and management, (iii) the Company�s compliance programs with respect to legal and regulatory requirements and the
Company�s Code of Conduct, and (iv) the establishment of procedures for the receipt and handling of complaints
regarding accounting, internal accounting controls and auditing matters. The Board has delegated to the Nominating
and Corporate Governance Committee the responsibility for overseeing any related party transactions.

On a day-to-day basis, it is management�s responsibility to manage risk and bring to the attention of the Board any
significant risks facing the Company and the controls in place to manage those risks. As part of this responsibility,
management conducts a periodic enterprise risk management assessment, which is led by the Company�s corporate
audit department. All members of management responsible for key business functions and operations participate in
this assessment. The assessment includes an identification, and quantification of the potential impact, of the top risks
facing the Company and the controls in place to mitigate such risks as well as possible opportunities to reduce such
risks. This report is shared with the Audit Committee and the full Board.

See �Executive Officer Compensation�Governance and Other Considerations�Risk Assessment of Compensation
Programs� below for information regarding the Company�s risk assessment of its compensation programs.
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Board Committees

The Board currently has three standing committees:

� the Audit Committee;

� the Compensation and Management Succession Committee (sometimes referred to as the
�Compensation Committee� in this Proxy Statement); and

� the Nominating and Corporate Governance Committee.
The Board has adopted written charters for each of the three standing committees, copies of which are available on the
Company�s website at www.callawaygolf.com under Investor Relations � Corporate Governance � Board Committees.
Upon request, the Company will provide to any person without charge a copy of such charters. Any such request may
be made by contacting the Company�s Investor Relations Department by telephone at (760) 931-1771 or by mail at
Callaway Golf Company, Attention: Investor Relations, 2180 Rutherford Road, Carlsbad, CA 92008.

The Board has determined that the chair of each committee and all committee members are independent under
applicable NYSE and SEC rules for committee memberships. The members of the committees are shown in the table
below.

  Director Independent Audit Committee
Compensation

Committee
Nominating and Corporate

Governance Committee
  Samuel H. Armacost ✓ Chair Member �
  Ronald S. Beard ✓ Member Member Member
  Oliver G. Brewer III � � � �
  John C. Cushman, III ✓ � Member Member
  John F. Lundgren ✓ Member Chair �
  Adebayo O. Ogunlesi ✓ Member � Chair
  Richard L. Rosenfield(1) ✓ � Member Member
  Linda B. Segre ✓ � Member Member
  Anthony S. Thornley ✓ Member � Member
(1) Mr. Rosenfield plans to retire from the Board and is not standing for re-election at the Annual Meeting, and his
service as a director and as a member of the Compensation Committee and Nominating and Corporate Governance
Committee will cease as of the date of the Annual Meeting.

Audit Committee. The Audit Committee is a separately designated standing audit committee established in accordance
with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). The Audit
Committee�s role includes representing and assisting the Board in discharging its oversight responsibility relating to:
(a) the accounting, reporting and financial practices of the Company, including the integrity of the Company�s
financial statements; (b) the Company�s outside auditors, including their qualifications, performance and
independence; (c) the performance of the Company�s internal audit function; and (d) the Company�s compliance with
legal and regulatory requirements. The Audit Committee:
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� is responsible for all matters relating to the Company�s outside auditors, including their appointment,
compensation, evaluation, retention, oversight and termination;

� obtains and reviews, at least annually, a report by the outside auditors describing (a) the outside
auditors� internal quality-control procedures and (b) any material issues raised by the most recent
internal quality-control review, or peer review, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the outside auditor, and any steps taken to deal with any such issues;

� reviews and considers, at least annually, the independence of the outside auditors;
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� annually reviews and discusses the performance and effectiveness of the internal audit function;

� reviews and discusses the adequacy and effectiveness of the Company�s internal controls, including any
material weaknesses or significant deficiencies in internal controls and significant changes in such
controls reported to the Audit Committee by the outside auditors or management;

� reviews and discusses the adequacy and effectiveness of the Company�s disclosure controls and
procedures and management reports thereon;

� reviews and discusses the Company�s policies with respect to risk assessment and risk management;
and

� oversees the Company�s compliance programs with respect to legal and regulatory requirements and the
Company�s Code of Conduct, including review of conflict of interest issues.

Audit Committee Financial Sophistication and Expertise. The Board has determined that each Audit Committee
member is financially literate and has the accounting or related financial management expertise within the meaning of
NYSE listing standards. The Board has also determined that at least one Audit Committee member qualifies as an
Audit Committee Financial Expert as defined by Item 407(d)(5) of Regulation S-K. The Board has designated
Mr. Armacost as the Audit Committee Financial Expert. The Board also believes that the collective experiences of the
other Audit Committee members make them well qualified to serve on the Audit Committee. Shareholders should
understand that Mr. Armacost�s designation as an Audit Committee Financial Expert is an SEC disclosure requirement,
and it does not impose on Mr. Armacost any duties, obligations or liabilities that are greater than those which are
generally imposed on him as a member of the Audit Committee and the Board, and his designation as an Audit
Committee Financial Expert pursuant to this requirement does not affect the duties, obligations or liabilities of any
other member of the Audit Committee or the Board.

Additional information regarding the Audit Committee�s responsibilities can be found under the sections entitled �� Risk
Oversight,� above and �Audit Committee Report� and �Information Concerning Independent Registered Public
Accounting Firm,� below.

Compensation Committee. The Compensation Committee:

� oversees the Company�s overall compensation philosophy, policies and programs, and assesses whether
the Company�s compensation philosophy establishes appropriate incentives given the Company�s
strategic and operational objectives;

� administers and makes recommendations to the Board with respect to the Company�s
incentive-compensation plans and equity-based compensation plans, including granting awards under
any such plans, and approves, amends or modifies the terms of compensation and benefit plans as
appropriate;
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executive officers;
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