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MALIBU BOATS, INC.  

 
CORPORATE GOVERNANCE PRINCIPLES 

Amended and Restated: February 2, 2023 

The Board of Directors (the “Board”) of Malibu Boats, Inc. (the “Company”) has adopted the following 
principles of corporate governance (“Principles”). These Principles, together with the charters of Board committees 
and the Company’s other corporate governance documents and practices provide the basis for governance of the 
Company. These Principles address the Board’s governance role and functions and should be interpreted in the context 
of all applicable laws and the Company’s Certificate of Incorporation, Bylaws and other corporate governance 
documents. 

The Nominating and Governance Committee will review these Principles on at least an annual basis and 
recommend any proposed changes to the Board for approval. 

1. Role of the Board of Directors 

The Board is elected by the Company’s stockholders to, among other things, (i) select, advise, counsel and 
oversee the performance of the Company’s leadership team, (ii) select and oversee the Company’s Chief Executive 
Officer (the “CEO”), (iii) assist in defining the policies, direction and goals of the Company, (iv) provide an effective 
corporate governance framework for the Company and (v) seek to advance the long-term interests of the Company’s 
stockholders. The Board is the ultimate decision-making body of the Company, except with respect to those matters 
reserved to or shared with the stockholders. In all actions taken by the Board, members of the Board (“Directors”) are 
expected to exercise their informed business judgment, act in good faith and with the belief that the action taken will 
serve the best interests of the Company. 

2. Director Selection 

The Board will be responsible for nominating candidates for election to the Board by the Company’s 
stockholders at the annual meeting of the stockholders. The Board is also responsible for filling any vacancies on the 
Board that may occur between annual meetings of stockholders as provided in the Company’s charter documents. The 
Nominating and Governance Committee will identify and evaluate qualified candidates, and recommend those 
candidates to the Board, in accordance with its charter and consistent with the criteria listed below. The Nominating 
and Governance Committee will consider written nominations from stockholders of the Company for Director 
nominees that are made in accordance with the Company’s Bylaws and applicable law. The Nominating and 
Governance Committee does not intend to alter the manner in which it evaluates a candidate for nomination to the 
Board based on whether or not the candidate was recommended by a Company stockholder. 

3. Director Qualifications 

The Board will determine the appropriate characteristics, skills and experience for the Board as a whole and 
for its individual members, as well as the committees of the Board on which they may serve. The Board considers 
recommendations for nominees from the Nominating and Governance Committee. The Board will consider the 
minimum general criteria below, and may add any specific additional criteria with respect to specific searches, in 
selecting candidates and existing Directors for serving on the Board. This consideration will include, at a minimum, 
a review of the prospective candidate’s character, judgment, experience, expertise, age, diversity, independence under 
applicable law and stock exchange regulations and freedom from other conflicts, as well as other factors that the Board 
may deem relevant in light of the needs of the Board and the Company and that are in the best interests of the Company.  

In considering candidates recommended by the Nominating and Governance Committee, the Board intends 
to consider other factors, such as: (i) relevant expertise upon which to be able to offer advice and guidance to 
management; (ii) the ability to dedicate sufficient time, energy and attention to performance of Board duties; (iii) 
financial expertise; (iv) experience with a company in the powerboat or recreational products industry; (v) existing 
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relationships within target industries or political circles that may benefit the Company; (vi) demonstrating excellence 
in his or her field; (vii) having the ability to exercise sound business judgment; and (viii) experience as a board member 
or executive officer of another publicly held company. One or more of the Directors must qualify as an “audit 
committee financial expert,” as defined under applicable rules and regulations of the Securities and Exchange 
Commission (“SEC”). The Board shall retain the right to modify these qualifications from time to time.  

The Board reviews candidates for director nomination in the context of the current composition of the Board, 
the Company’s operating requirements and the long-term interests of the Company’s stockholders. The Company 
endeavors to have a Board representing diverse backgrounds and a wide range of professional experience in areas that 
are relevant to the Company’s business and its status as a public company. Accordingly, the Board is committed to 
seeking out highly qualified candidates of diverse gender and race, as well as considering other factors that promote 
principles of diversity, including diversity of a candidate’s perspective, background, nationality, age and other 
demographics. Directors must develop an understanding of the Company’s business and be willing to devote sufficient 
time and effort to carrying out their duties and responsibilities effectively and should be committed to serve on the 
Board for an extended period of time.  

For incumbent Directors, the Board reviews those Directors’ overall service to the Company during their 
term, including the number of meetings attended, level of participation, quality of performance and any relationships 
and transactions that might impair the Directors’ independence. 

4. Changes in Board Membership Criteria 

The Board wishes to maintain members who can productively contribute to the success of the Company. 
From time to time, the Board, in its discretion, may change the criteria for Board membership. When this occurs, the 
Board will evaluate existing members according to the new criteria. The Board may ask a Director who no longer 
meets the complete criteria for board membership to adjust his or her committee assignments or resign from the Board. 

5. Director Independence 

Except as permitted by any applicable exceptions, a majority of the Board’s members shall satisfy the 
independent requirements under the applicable rules of The Nasdaq Stock Market (“Nasdaq”) or the rules of any other 
securities exchange on which the Company’s shares are listed. In determining independence, the Board will consider 
the definition of independence set forth in the Nasdaq listing standards, as well as other factors that will contribute to 
effective oversight and decision-making by the Board. 

6. Director Compensation 

The form and amount of Director compensation and benefits for Board and committee service of non-
management Directors shall be determined by the Compensation Committee of the Board and then recommended to 
the full Board. In discharging this duty, the Compensation Committee shall be guided by three goals: (1) compensation 
should fairly pay Directors for work required given the size and scope of the Company and its business; (2) 
compensation should align the interests of the Directors with the long-term interests of stockholders; and (3) the 
structure of the compensation should be simple, transparent and easy for stockholders to understand. Directors that 
are also employees of the Company shall not be paid additional compensation for their service as Directors. 

7. Meetings of the Board 

The Board shall hold regularly scheduled meetings at least four times a year. The Chair of the Board or Lead 
Director shall set the agenda for Board meetings, but any Director may suggest items for inclusion on the agenda of 
any meeting. Board agendas may be supplemented and issues not listed on a meeting agenda may be raised, at any 
time, at a meeting by any member of the Board. 

Each Director is expected to attend Board meetings, the annual meeting of the Company’s stockholders and 
the meetings of any committee on which the Director serves. Further, Directors are expected to ask questions and 
engage in discussion at such meetings and spend the time needed to properly discharge his or her duties as a Director. 
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The Company will provide Directors with appropriate materials before each meeting, except in unusual or exigent 
circumstances. Directors are expected to prepare for, attend, and participate in all Board and committee meetings. 

8. Regular Meetings of the Independent Directors 

The independent Directors (as defined in accordance with applicable rules of Nasdaq) of the Board (the 
“Independent Directors”) shall meet in executive session, without members of the Company’s management present, 
on a regular basis but at least once each year. The Lead Director, if any, or one of the Independent Directors shall 
serve as the presiding Director at each meeting of the Independent Directors. 

9. Length of Board Service 

The Board does not believe that arbitrary term limits on Directors’ service are appropriate, nor does it believe 
that Directors should expect to be re-nominated each appropriate term. Directors who have served on the Board for 
an extended period of time are able to provide continuity and valuable insight into the Company’s operations and 
prospects because of their experience and understanding of the Company’s history, policies and objectives. The Board 
believes that it can ensure that it continues to evolve and adopt new ideas and viewpoints through the director 
nomination process in these Principles. In connection with each director nomination recommendation, the Nominating 
and Governance Committee shall consider the issue of continuing director tenure and take steps as may be appropriate 
to ensure that the Board maintains an openness to new ideas and a willingness to critically re-examine the status quo. 
The Nominating and Governance Committee shall consider each Director’s performance and suitability before 
recommending such director’s nomination for additional terms as a Director. 

10. Retirement Age 

The Board does not believe that a fixed retirement age for Directors is appropriate. 

11. Directors Who Change Their Job Responsibility 

Directors who are also employees of the Company are expected to resign from the Board at the same time 
they leave employment with the Company. Whether the CEO or other employee continues to serve on the Board is a 
matter for discussion at that time with the new CEO, if applicable, and the Board.  

A Director shall promptly submit his or her resignation to the Board when such Director retires from his or 
her present employment or materially changes his or her job responsibility or business association or experiences other 
changed circumstances that could pose an actual or potential conflict of interest conflict of interest or diminish such 
Director’s effectiveness as a Board member or ability to commit appropriate time and attention to such Director’s 
service on the Board. The Board does not believe that a Director in this circumstance should necessarily leave the 
Board, but that the Director’s continued service should be re-evaluated. The Nominating and Governance Committee 
will then consider the facts and circumstances relating to the resignation of such Director and the continued 
appropriateness of Board membership under these circumstances and make a recommendation to the Board as to 
whether to accept or reject the resignation. 

12. Directors’ Commitment 

Directors must be willing to devote sufficient time, energy and attention to carrying out their duties and 
responsibilities to the Company and the Board effectively. Directors are expected to advise the chair of the Nominating 
and Governance Committee before accepting an invitation to serve on the board of directors or committee of another 
company. Service on boards and board committees of other companies should be consistent with the Company’s 
conflict-of-interest policies. Any executive officer of the Company, including the Chief Executive Officer, should not 
serve on more than one other board of a public company (or private, not-for-profit or service organization boards that 
are deemed by the Board to be equivalent). A non-employee Director who serves as an executive officer of another 
public company or in equivalent positions should not serve on more than two other boards of public companies (or 
private, not-for-profit or service organization boards that are deemed by the Board to be equivalent) without the 
approval of the Board. Other non-employee Directors should not serve on more than four other boards of public 
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companies (or private, not-for-profit or service organization boards that are deemed by the Board to be equivalent), 
without the approval of the Board and Directors that serve on the Audit Committee of the Board should serve on no 
more than two other public company audit committees, without the approval of the Board.  

13. CEO, Chair of the Board and Lead Director Selection 

The Board will select the Company’s CEO and the Chair of the Board in the manner that it determines to be 
in the best interests of the Company’s stockholders. The Board believes that whether to have the same person occupy 
the offices of Chair of the Board and CEO, or whether the Chair of the Board is also an employee Director or a non-
independent Director, or is elected from among the independent Directors, should be decided by the Board, from time 
to time, in its business judgment after considering relevant factors, including the specific needs of the business and 
what is in the best interests of the Company and its stockholders. The Nominating and Governance Committee will 
periodically review this matter and make recommendations to the Board. 

If the individual appointed as Chair of the Board is not an independent Director, the Board may also designate 
a lead Director who is independent (the “Lead Director”). The Lead Director will have the following responsibilities: 
(i) in consultation with the Chair of the Board, establish the agenda for regular Board meetings, (ii) preside at all 
meetings of the Board at which the Chair of the Board is not present, including executive sessions of the independent 
Directors; (iii) establish the agenda for meetings of the independent Directors; (iv) coordinate with the committee 
chairs regarding meeting agendas and information requirements; (v) preside over any portions of meetings of the 
Board at which the performance of the Board is presented or discussed; (vi) act as liaison between the independent 
Directors, the CEO and the Chair of the Board; and (vii) perform such other functions as the Board may delegate. The 
name of the Chair of the Board or Lead Director will be listed in the Company’s proxy statement. 

14. Periodic Review of CEO 

To ensure that the CEO is providing the best leadership for the Company, the Compensation Committee will 
define a review process, which will include a periodic evaluation of the CEO by the Compensation Committee. The 
Compensation Committee shall consider this evaluation when it sets the CEO’s compensation. 

15. Officers of the Company 

The Board believes that the CEO should have the authority to select and supervise the executive officers of 
the Company. The Board will, however, provide counsel and oversight with respect to the evaluation and development 
of the Company’s executive officers. The Compensation Committee will review and approve the compensation of the 
executive officers of the Company. 

16. Succession Planning 

The Board, with the Nominating and Governance Committee, will develop and periodically review with the 
CEO a plan with respect to executive officers’ succession and consider appropriate individuals who might fill those 
positions. The CEO should also recommend and evaluate potential successors. The CEO will also review any 
development plans for those potential successors. 

17. Director Access to Officers, Employees and Information 

Directors shall have full and free access to the Company’s officers, employees, books and records. 
Independent Directors are encouraged to contact executive officers or senior managers of the Company for any 
information. It is assumed that Board members will use judgment to ensure that this contact is not distracting to the 
operations of the Company or to the managers’ duties and responsibilities and that such contact, to the extent 
reasonably practical or appropriate, will be coordinated with the Company’s CEO. Written communications to 
management should, whenever appropriate, be copied to the Company’s CEO. At the invitation of the Board, members 
of the leadership team may attend Board meetings or portions thereof for the purpose of participating in discussions. 
Any Director may request the attendance at a Board meeting of any member of the Company’s management. 
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In discharging responsibilities as a Director, a Director is entitled to rely in good faith on reports or other 
information provided by Company management, independent auditors and other persons as to matters the Director 
reasonably believes to be within such other person’s professional or expert competence and who has been selected 
with reasonable care by or on behalf of the Company. 

18. Access to Independent Advisors 

The Board and its committees shall have the right at any time to retain independent outside financial, legal 
or other advisors at the Company’s expense, without consulting with or obtaining the advanced approval of any officer 
of the Company. 

19. Committees of the Board 

The Board currently has the following standing committees: Audit; Compensation; and Nominating and 
Governance. Although the Board believes that this committee structure best serves the Company’s current needs, the 
Board may establish additional committees when it deems necessary or appropriate. Each committee’s membership 
shall be in accordance with such committee’s charter. Directors who are employees of the Company may not be 
members of standing committees. 

Each standing committee of the Board shall have a charter. Each committee charter shall set forth such 
committee’s purpose, composition, responsibilities and authority. The Chair or a majority of each committee shall 
determine the frequency of committee meetings consistent with the committee’s charter and the Company’s needs. 

At each regular Board meeting, each committee that held a meeting subsequent to the last Board meeting and 
prior to the current Board meeting will present a brief summary of its committee meeting to the Board, including the 
principal subjects discussed and the conclusions and actions of the committee. In general, the chair of the appropriate 
committee will present such report. 

20. Selection of Committee Members and Rotation of Committee Chairs 

The Nominating and Governance Committee will annually recommend to the Board each committee’s chair 
and membership. In making those recommendations, the Nominating and Governance Committee will consider the 
interests, independence and experience of the Directors and the independence and experience requirements of Nasdaq, 
the rules and regulations of the SEC and applicable law. The Board will consider appropriate changes in committee 
chairs from time to time as needed. 

21. Annual Board and Committee Evaluations 

The Nominating and Governance Committee shall lead an annual evaluation of the Board and each standing 
committee of the Board. The Nominating and Governance Committee will receive feedback from all Directors and 
report annually to the Board with an assessment of the Board and each standing committee of the Board. The 
evaluations will be designed to assess whether the Board and its committees function effectively and make valuable 
contributions to the Company. The evaluations will focus on the contributions made to the Company by the Board, 
the standing committees of the Board and the Directors and specifically focus on areas in which improvements could 
be made.  

22. Conduct and Conflicts of Interest 

The Board expects its members, as well as the Company’s officers and employees, to be committed to the 
highest standards of honest, ethical and legal behavior. The Company has adopted a Code of Conduct (the “Code”), 
which includes a compliance program to enforce the Code, and Directors and officers of the Company are expected 
to adhere to the Code, which includes the Company’s Conflict of Interest Policy.   
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23. Board Interaction with Stockholders, Analysts and Media 

The Board believes that management generally should speak for the Company. It is suggested that each 
Director shall refer all inquiries from stockholders, analysts, and the media to the Chief Executive Officer or his or 
her designee. Nevertheless, the Chairman (if a non-employee director), the Lead Independent Director, or committee 
chairs may meet with stockholders from time to time, but such meetings will typically be coordinated through the 
Secretary. Any interested parties desiring to communicate with the Board, the Chairman or the Lead Independent 
Director, a committee of the Board or any of the independent directors individually or as a group regarding the 
Company may directly contact such directors by delivering such correspondence to the Company’s Chief Financial 
Officer at Malibu Boats, Inc., 5075 Kimberly Way, Loudon, Tennessee 37774. 

24. Director Orientation and Continuing Education 

The Nominating and Governance Committee will implement an orientation process for Directors that 
includes background material on the Company’s policies and procedures, meetings with senior management and visits 
to the Company’s facilities. The Company shall arrange for appropriate continuing education for the Directors. At a 
minimum, the Company will keep Directors adequately informed of changes in applicable laws, rules and regulations 
as well as current best practices in corporate governance. 
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