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MALIBU BOATS, INC. 

CHARTER OF THE NOMINATING AND GOVERNANCE COMMITTEE 
OF THE BOARD OF DIRECTORS 

 

Amended and Restated: February 2, 2023 

This Nominating and Governance Committee Charter (“Charter”) has been adopted by the Board of Directors 
(the “Board”) of Malibu Boats, Inc., a Delaware corporation (the “Company”). By approving this Charter, the Board 
delegates authority to the Nominating and Governance Committee of the Board (the “Committee”) with respect to the 
responsibilities set forth herein. 

ARTICLE I. 
 

Purpose 

The Committee is appointed by the Board to assist the Board in, among other things, (i) identifying, 
evaluating and recommending individuals (including incumbent directors) qualified to become members of the Board 
and its committees, consistent with criteria approved by the Board and applicable rules and regulations of The Nasdaq 
Stock Market LLC (“Nasdaq”), and recommending to the Board the Company’s director candidates for election at the 
annual meeting of the Company’s stockholders; (ii) overseeing the evaluation of the Board and its committees; (iii) 
serving in a leadership role in shaping the Company’s corporate governance, including advising the Board on corporate 
governance matters and Board performance matters, (iv) engaging in succession planning for the Board and 
management, (v) overseeing legal, regulatory, and public policy matters material to the Company, particularly with 
respect to matters that could have a significant reputational impact on the Company and (vi) overseeing the Company’s 
environmental, social and governance (“ESG”) activities. 

ARTICLE II. 
 

Composition of Committee and Qualification of Members 

The Committee shall be comprised of at least two members of the Board, as determined by the Board. 

No member of the Committee may be an employee of the Company and each member of the Committee will 
satisfy (i) the independence and other requirements imposed by applicable law and the listing requirements of Nasdaq 
and (ii) any other qualifications determined by the Board. A subsequent determination that any member of the 
Committee does not qualify as an independent director (as defined in Nasdaq rules and regulations) will not invalidate 
any previous actions by the Committee except to the extent required by law or determined appropriate to satisfy 
regulatory standards. 

The members of the Committee shall be appointed by, and serve at the discretion of, the Board. Vacancies 
occurring on the Committee shall be filled by the Board. Members of the Committee may be removed at any time by 
the Board. Resignation or removal of a member of the Committee from the Board for any reason will automatically 
constitute resignation or removal of such member from the Committee.  

The Board will appoint one member of the Committee to serve as the Chair of the Committee. The Chair 
shall be responsible for leadership of the Committee, including scheduling and presiding over meetings, preparing 
agendas and making regular reports to the Board. 
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ARTICLE III. 
 

Meetings 

The Committee will meet with such frequency, and at such times and places, as its Chair or a majority of the 
Committee determines but, in any case, not less than once per year.  

Unless the Committee or the Board adopts other procedures, the provisions of the Company’s Bylaws, as in 
effect from time to time and as applicable to meetings of the Board, will govern meetings of the Committee. 

A majority of Committee members shall constitute a quorum for the transaction of business. The action of a 
majority of those present at a meeting, at which a quorum is present, shall be the act of the Committee. 

Minutes of each meeting, and each written consent taken without a meeting, will be kept with the regular 
corporate records of the Company. The Committee will periodically, or whenever so requested by the Board, report 
to the Board on the Committee’s findings and actions.  

ARTICLE IV. 
 

Responsibilities and Authority 

The Committee’s responsibilities are for oversight, as described under “Purpose” above. The members of the 
Committee are not employees of the Company, and they do not perform management’s functions. The Committee 
shall have the following responsibilities; provided, however, that this list of responsibilities is intended to be a guide 
and to remain flexible to account for changing circumstances and needs. Accordingly, the Committee may depart from 
or supplement such responsibilities, and establish policies and procedures, to the extent permitted by applicable law 
and Nasdaq listing requirements. The Board will retain the right to act on all such matters without limiting the 
Committee’s authority, subject to compliance with applicable law and Nasdaq listing requirements. 

(1) Director Criteria. Periodically review and recommend to the Board the experience, qualifications, 
attributes, skills or other criteria desired for directors and director candidates (“Director Criteria”). 

(2) Identify Director Candidates. Identify and evaluate individuals (including incumbent directors who 
are recommended for nomination for reelection to the Board and nominees recommended by 
stockholders) to be members of the Board, in each case consistent with applicable Nasdaq rules and 
regulations, the criteria, policies and principles set forth in the Corporate Governance Principles and 
any additional Director Criteria determined from time to time by the Board, including consideration 
of any potential conflicts of interest as well as applicable independence and experience 
requirements. 

(3) Director Nominees and Vacancies. Make recommendations to the Board regarding the nominees 
for director to be submitted to a stockholder vote at the Company’s annual meeting of stockholders 
and to fill any vacancy on the Board occurring between annual meetings of stockholders. 

(4) Stockholder Recommendations. Establish a process for the recommendation of director candidates 
by stockholders and publish such process annually in the Company’s proxy statement. Review 
director candidates for the Board recommended by stockholders consistent with the Board’s criteria 
for evaluating new directors as set forth in the Corporate Governance Principles and any additional 
Director Criteria determined from time to time by the Board, and make a recommendation to the 
Board with respect to each such director candidate. 

(5) Board Composition. Periodically review and make recommendations to the Board regarding the 
appropriate size and composition of the Board as a whole in light of the Company’s current and 
anticipated needs and recommend, if necessary, measures to be taken so that the Board (a) reflects 
the appropriate balance of experience, qualifications, attributes and skills desired for the Board as a 
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whole and (b) contains at least the minimum number of independent directors required by the listing 
standards of Nasdaq or other applicable law as in effect from time to time. 

(6) Director Independence.  Evaluate the “independence” of directors and director nominees against 
the independence requirements of the Nasdaq or of any other securities exchange on which the 
Company’s securities may be listed, any other qualifications that may be established by the Board, 
and any applicable rules and regulations promulgated by the SEC and other applicable laws. 

(7) Board Committees. Periodically review the Board’s committee structure and make 
recommendations to the Board concerning the qualifications, appointment and removal of members 
of Board committees and the appointment of the chair of each committee, after due consideration 
of the interests, independence and experience of the individual directors and the independence and 
experience requirements of Nasdaq, the rules and regulations of the Securities and Exchange 
Commission and applicable law. Recommend additional members to fill vacancies on Board 
committees as needed. Recommend that the Board establish special committees as may be desirable 
or necessary from time to time in order to address interested director, ethical, legal or other matters 
that may arise. 

(8) Continued Board and Committee Membership. Review the suitability of each member of the Board 
for continued service on the Board and each relevant committee thereof (a) annually, and (b) when 
he or she retires or materially changes his or her job responsibility or business association or 
experiences other changed circumstances that could pose a conflict of interest or diminish his or her 
effectiveness as a Board member or ability to commit appropriate time and attention to his or her 
service on the Board. 

(9) Director Orientation and Continuing Education. Oversee the orientation process for new directors 
and monitor the continuing education for existing directors. 

(10) Board Leadership Structure. Periodically review the Board’s leadership structure in light of the 
specific characteristics of the Company and recommend any changes to the Board for approval. 
Review and discuss the narrative disclosure regarding the Board’s leadership structure and role in 
risk oversight to be included in any public filing with the Securities and Exchange Commission. 

(11) Management Succession. Oversee succession planning for the Company’s executive officers and, 
at least annually, review succession planning and management development with the Board, 
including recommendations and evaluations of potential successors to fill such positions. 

(12) Stockholder Engagement. Oversee the Company’s stockholder engagement program, and make 
recommendations to the Board regarding its involvement in stockholder engagement.   

(13) Annual Board and Committee Evaluations. Develop a process for an annual evaluation of the 
Board and its committees and oversee the conduct of this evaluation on an annual basis.  

(14) Annual Committee Self-Evaluation and Charter Review. At least annually, (i) review and evaluate 
the performance of the Committee and report on the same to the Board and (ii) assess the adequacy 
of this Charter and recommend any proposed changes to the Board for approval. 

(15) ESG Matters. Review periodically the Company’s practices and initiatives with respect to ESG 
matters expected to have a significant impact on the Company’s performance, business activities or 
reputation and periodically provide reports to the Board on ESG matters. 

(16) Corporate Governance Principles. Review and evaluate at least annually the adequacy of the 
Corporate Governance Principles of the Company and recommend any proposed changes to the 
Board for approval.  
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(17) Code of Conduct. Periodically review, reassess and discuss with management (i) the overall 
adequacy and effectiveness of the Company’s legal, regulatory, and ethical compliance programs, 
including the Company’s Code of Business Conduct and Ethics, and recommend changes to the 
Company’s Code of Business Conduct and Ethics to the Board for approval.  Consider questions of 
actual or possible conflicts of interest of Board members and of corporate officers and approve or 
prohibit applicable transactions or matters consistent with any applicable Company policies. 

(18) Procedures for Information Dissemination. Oversee and review the processes and procedures used 
by the Company to provide information to the Board and its committees, the quality and timeliness 
of such information and the level of access to outside advisors and make recommendations to the 
Board and management, as appropriate.  

(19) Proxy Statement Review. Review the disclosure in the Company’s proxy statement regarding the 
Company’s director nomination process and other corporate governance matters. 

(20) Other Corporate Governance Matters. Oversee and consider any other corporate governance 
matters that may arise from time to time and develop appropriate recommendations for the Board. 

The Committee has the authority, in its sole discretion, to retain at the Company’s expense such legal counsel 
and other advisors and experts as it deems necessary or appropriate to carry out its duties, including the authority to 
approve any such outside advisor’s fees and other retention terms. The Committee will be directly responsible for the 
oversight of the work of any such advisor or expert retained by the Committee. The Committee will assess the 
independence, including any and all applicable factors set forth in SEC rules and regulations and Nasdaq rules and 
regulations, of any advisor or expert that provide advice to the Committee, prior to selecting or receiving advice from 
them. The Committee will receive appropriate funding from the Company, as determined by the Committee, for the 
payment of such advisors and for the payment of ordinary administrative expenses that are necessary or appropriate 
in carrying out the Committee’s duties. Without limiting the foregoing, the Committee has the express authority to 
decide whether to retain, at the Company’s expense, a search firm to assist it in identifying, screening and/or attracting 
director candidates. If the Committee decides in its discretion to retain such a firm, the Board delegates to the 
Committee the sole authority to retain and terminate any such firm and to approve such firm’s fees and other retention 
terms. Notwithstanding anything herein to the contrary, the Committee shall not be required to implement or act 
consistently with the advice or recommendations of any advisor or expert, and the authority granted in this Charter 
shall not affect the ability or obligation of the Committee to exercise its own judgment in the fulfillment of its duties 
under this Charter. 

The Committee has the authority to conduct any investigation it deems necessary or appropriate to fulfilling 
its duties. 

Each member of the Committee shall have full access to all books, records, facilities and personnel of the 
Company as deemed necessary or appropriate by any member of the Committee to discharge his or her responsibilities 
hereunder. The Committee shall have authority to require that any of the Company’s personnel, outside counsel, 
accountants, experts and other advisors attend any meeting of the Committee or meet with any member of the 
Committee or any of its special, outside legal or other advisors or consultants.  

The Committee has the authority to appoint, from among its members, subcommittees, each of which may 
have (as determined by the Committee) the full power and authority of the Committee; provided, however, that the 
Committee shall not delegate to a subcommittee any power or authority required by any law, regulation or listing 
standard to be exercised by the Committee as a whole. Each such subcommittee shall consist of at least one member 
of the Committee. By delegating an issue to a subcommittee, the Committee does not surrender authority over such 
issue. Any action nor decision by a subcommittee will be presented to the full Committee at its next scheduled meeting.  
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ARTICLE V. 
 

Reliance On Others 

Nothing in this Charter is intended to preclude or impair the protection provided in Section 141(e) of the 
Delaware General Corporation Law for good faith reliance by members of the Committee on reports or other 
information provided by others. 
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