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To Our Shareholders:

I’m pleased to report that we had another successful year in 2019, where our results were driven
by a combination of carefully considered strategies and calculated investments in people,
processes, tools and resources.

In 2019, we again grew our business faster than the market while simultaneously strengthening it
with a variety of strategic investments. Consolidated full-year net sales totaled $1.701 billion, a
record for net sales and an increase of $458 million -- 37% -- over 2018. That growth was partly
driven by our Jack Wolfskin business which contributed $356 million in net sales in 2019. We
also achieved record operating profits for 2019, a 3% increase above 2018.

In addition to record sales and operating profit, we made great progress executing our corporate
strategy of transforming Callaway into a premium golf equipment and active lifestyle

company. The acquisition of Jack Wolfskin in early 2019 was an important part of that strategy
and our TravisMathew business continues to grow at double digit rates.

Looking ahead to 2020, as the world faces an unprecedented impact from the COVID-19
pandemic, we also expect that the rapidly-evolving state of the pandemic will continue to impact
our global sales and supply chain. We are working tirelessly to mitigate the effect that this crisis
will have on our business; however, it is very difficult to provide any estimate of the impact with
any degree of certainty at this time, given the dynamic nature of the situation. Despite the
current status, we remain confident that we are well positioned to work through the issues raised
by the COVID-19 pandemic and resume our successful track record once it begins to subside,
which we hope will be in the near future.

We’re proud that 2019 was our seventh consecutive year of growth, and we understand that
continuing on this path requires us to remain humble and hungry, and to stay focused on our core
business initiatives. We will continue to keep doing the hard work that allows us to make smart
decisions and choose the best strategies to continue creating long-term shareholder value.

Sincerely,

Oliver “Chip” Brewer III
President and Chief Executive Officer
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MEETINGS AND
INFORMATION

2020 ANNUAL MEETING
OF SHAREHOLDERS*
Tuesday, May 12, 2020
Callaway Golf Company
2180 Rutherford Road
Carlsbad, CA 92008
760-931-1771

For more information visit the
Company’s website:
www.callawaygolf.com

*Due to the emerging public health impact of coronavirus (COVID-19), the Company is planning for the possibility that the date,
time or location of the Annual Meeting may be changed, or that the Annual Meeting may be held solely by means of remote
communication. If this step is taken, the Company will announce the decision to do so in advance, and details on how to participate
will be set forth in a press release issued by the Company and available on the Company’s website at www.callawaygolf.com under

Investor Relations.
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CERTIFICATIONS

In June 2019, the Company filed with the New York Stock Exchange the Annual CEO Certification required under Section 303A.12(a)
of the NYSE’s Listed Company Manual regarding the Company’s compliance with the NYSE’s corporate governance listing standards.
The Company filed with the Securities and Exchange Commission the certifications of the Company’s Chief Executive Officer and Chief
Financial Officer required under Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 as Exhibits 31.1, 31.2 and 32.1 to the Company’s

Annual Report on Form 10-K for the fiscal year ended December 31, 2019.

FORWARD - LOOKING INFORMATION

Statements made in the letter to shareholders that relate to future plans, events, financial results, performance, or growth, including
statements relating to future industry conditions, brand momentum, product development and performance, leadership position,
integration and growth of acquired companies, and the creation of long-term shareholder value, are forward-looking statements as defined
under the Private Securities Litigation Reform Act of 1995. These statements are based upon current goals, estimates, information and
expectations. Actual results may differ materially from those anticipated as a result of certain risks and uncertainties, including consumer
acceptance and demand for the Company’s products, the Company’s ability to successfully integrate, operate and expand the acquired
businesses, effective utilization of Artificial Intelligence in product development, ability to realize synergies and scale opportunities in the
Company’s supply chain and operations infrastructure, the Company’s ability to secure and maintain professional tour players, the level of
promotional activity in the marketplace, future consumer discretionary purchasing activity (which can be significantly adversely affected
by unfavorable economic or market conditions, weather or global pandemic/epidemic such as the coronavirus outbreak), changes in
foreign currency exchange rates, the ability of the Company to manage international business risks, any significant change in U.S. tax
or trade policies, as well as the general risks and uncertainties applicable to the Company and its business. For details concerning these
and other risks and uncertainties, see Part |, Iltem |IA, “Risk Factors” contained in the following Annual Report on Form 10-K, as well as
the Company’s other reports on Forms 10-Q and 8-K subsequently filed with the Securities and Exchange Commission from time to time.
Investors are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. The
Company undertakes no obligation to update forward-looking statements to reflect events or circumstances after the date hereof or to

reflect the occurrence of unanticipated events.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

¥ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2019
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TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to .
Commission file number 1-10962

Callaway Golf Company

(Exact name of registrant as specified in its charter)

Delaware 95-3797580
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

2180 Rutherford Road, Carlsbad, CA 92008
(760) 931-1771

(Address, including zip code, and telephone number, including area code, of principal executive offices)

Title of Each Class Trading Symbol(s) Name of Each Exchange on which Registered
Common Stock, $0.01 par value per share ELY The New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None.
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes & No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes & No

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405
of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files). Yes & No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company,
or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and "emerging growth
company" in Rule 12b-2 of the Exchange Act.

2

Large accelerated filer [x Accelerated filer
Non-accelerated filer [ Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes No &

As of June 28, 2019, the aggregate market value of the registrant’s common stock held by nonaffiliates of the registrant was $1,591,446,868 based
on the closing sales price of the registrant’s common stock as reported on the New York Stock Exchange. Such amount was calculated by excluding all

shares held by directors and executive officers and shares held in treasury, without conceding that any of the excluded parties are “affiliates” of the registrant
for purposes of the federal securities laws.

As of January 31, 2020, the number of shares outstanding of the registrant’s common stock, $.01 par value, was 94,217,773.

DOCUMENTS INCORPORATED BY REFERENCE

Part III incorporates certain information by reference from the registrant’s Definitive Proxy Statement to be filed with the Securities and Exchange
Commission ("SEC" or “Commission”) pursuant to Regulation 14A in connection with the registrant’s 2020 Annual Meeting of Shareholders, which is
scheduled to be held on May 12, 2020. Such Definitive Proxy Statement will be filed with the Commission not later than 120 days after the conclusion
of the registrant’s fiscal year ended December 31, 2019.




Important Notice to Investors Regarding Forward-Looking Statements: This report contains "forward-looking
statements" as defined under the Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identified
by words such as: "may," "should," "will," "could," "would," "anticipate," "plan," "believe," "project," "estimate," "expect,"
"strategy," "future," "likely," and similar references to future periods. Forward-looking statements include, among others,
statements that relate to future plans, events, liquidity, financial results, performance, prospects or growth and scale
opportunities including, but not limited to, statements relating to future stock repurchases, cash flows and liquidity, compliance
with debt covenants, estimated unrecognized stock compensation expense, projected capital expenditures and depreciation
and amortization expense, market conditions, future contractual obligations, the realization of deferred tax assets, including
loss and credit carryforwards, future income tax expense, the future impact of new accounting standards, the integration of
the JW Stargazer Holding GmbH ("Jack Wolfskin") acquisition, the related financial impact of the future business and prospects
of the Company, TravisMathew, LLC ("TravisMathew"), OGIO International, Inc. ("OGIO") and Jack Wolfskin, and the
impact of the 2017 Tax Cuts and Jobs Act (the "Tax Act"), which includes a broad range of provisions that could have a
material impact on the Company's tax provision in future periods. These statements are based upon current information and
the Company's current beliefs, expectations and assumptions regarding the future of the Company's business, future plans and
strategies, projections, anticipated events and trends, the economy and other future conditions. Because forward-looking
statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult
to predict and many of which are outside of the Company's control. As aresult of these uncertainties and because the information
on which these forward-looking statements is based may ultimately prove to be incorrect, actual results may differ materially
from those anticipated. Important factors that could cause actual results to differ include, among others, the following:

e certain risks and uncertainties, including changes in capital market or economic conditions;
* amaterial impact on the Company's tax provision as a result of the Tax Act;
e consumer acceptance of and demand for the Company’s products;

» future retailer purchasing activity, which can be significantly affected by adverse industry conditions and overall
retail inventory levels;

* any unfavorable changes in U.S. trade, tax or other policies, including restrictions on imports or an increase in import
tariffs;

» the level of promotional activity in the marketplace;

» future consumer discretionary purchasing activity, which can be significantly adversely affected by unfavorable
economic or market conditions;

» future changes in foreign currency exchange rates and the degree of effectiveness of the Company’s hedging programs;
» the ability of the Company to manage international business risks;

» the impact of the expanding coronavirus (COVID-19) outbreak on the global economy, consumer demand and supply
chain;

* the Company's ability to recognize operational synergies and scale opportunities across its supply chain and global
business platform;

» the costs and disruption associated with activist investors;

* significant developments stemming from the U.K.’s withdrawal from the European Union, which could have a
material adverse effect on the Company;

» adverse changes in the credit markets or continued compliance with the terms of the Company’s credit facilities;
» the Company's ability to monetize its investments;

» the Company's ability to successfully integrate, operate and expand the retail stores of the acquired TravisMathew
and Jack Wolfskin businesses;

e delays, difficulties or increased costs in the supply of components needed to manufacture the Company’s products
or in manufacturing the Company’s products, including the Company's dependence on a limited number of suppliers
for some of its products;

» adverse weather conditions and seasonality;

* any rule changes or other actions taken by the USGA or other golf association that could have an adverse impact
upon demand or supply of the Company’s products;

» the ability of the Company to protect its intellectual property rights;



* adecrease in participation levels in golf;

» the effect of terrorist activity, armed conflict, natural disasters or pandemic diseases on the economy generally, on
the level of demand for the Company’s products or on the Company’s ability to manage its supply and delivery
logistics in such an environment; and

»  the general risks and uncertainties applicable to the Company and its business.

Investors should not place undue reliance on these forward-looking statements, which are based on current information
and speak only as of the date hereof. The Company undertakes no obligation to update any forward-looking statements to
reflect new information or events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.
Investors should also be aware that while the Company from time to time does communicate with securities analysts, it is
against the Company’s policy to disclose to them any material non-public information or other confidential commercial
information. Furthermore, the Company has a policy against distributing or confirming financial forecasts or projections issued
by analysts and any reports issued by such analysts are not the responsibility of the Company. Investors should not assume
that the Company agrees with any report issued by any analyst or with any statements, projections, forecasts or opinions
contained in any such report. For details concerning these and other risks and uncertainties, see Part I, Item IA, “Risk Factors”
contained in this report, as well as the Company’s quarterly reports on Form 10-Q and current reports on Form 8-K subsequently
filed with the Commission from time to time.

Callaway Golf Company Trademarks: The following marks and phrases, among others, are trademarks of the Company:
Alpha Convoy, Apex, Apex Tour, APW, Aqua Dry, Arm Lock, Backstryke, Big Bertha, Big T, Bird of Prey, Black Series, Bounty
Hunter, C Grind, Callaway, Callaway Capital, Callaway Golf, Callaway Media Productions, Callaway Super Hybrid,
Callaway X, Capital, Chev, Chev 18, Chevron Device, Chrome Soft, Cirrus, Comfort Tech, CUATER, Cuater C logo, Cup
360, CXR, 360 Face Cup, D.A.R.T., Dawn Patrol, Demonstrably Superior And Pleasingly Different, Divine, Double Wide,
Eagle, Engage, Epic, Epic Flash, ERC, ERC Soft, Exo, Cage, Fast Tech Mantle, Flash Face Technology, FT Optiforce, FT
Performance, FT Tour, Fusion, Fusion Zero, GBB, GBB Epic, Gems, Gravity Core, Great Big Bertha, Great Big Bertha Epic,
Grom, Groove, In, Groove Technology, Heavenwood, Hersatility, Hex Aerodynamics, Hex Chrome, HX, Hyper Dry, Hyper-
Lite, Hyper Speed Face, Innovate or Die, lon-X, Jack Wolfskin, Jailbird, Jailbreak, Kings of Distance, Legacy, Life On Tour,
Longer From Everywhere, Luxe, Mack Daddy, Magna, Majestic, MarXman, Mavrik, MD3 Milled, MD4 Tactical, MD5, MD
5 Jaws, Metal-X, Microhinge Face Insert, Microhinge Star, Nanuk, Niplt, Number One Putter in Golf, O OGIO, O Works,
Odyssey, Odyssey Works, Ogio, OGIO ALPHA, OGIO ARORA, OGIO CLUB, OGIO FORGE, OGIO ME, OGIO MY
EXPRESSION, OGIO RENEGADE, OGIO SAVAGE, OGIO SHADOW, Opti Flex, Opti Grip, Opti Shield, Opti Therm, OptiFit,
Opti Vent, ORG 14, ORG 15, Paw Print, PRESTIGE 7, ProType, ?R?Red Ball, R-Moto, Renegade, Rig 9800, Rossie, RSX,
S2H2, Sabertooth, Shredder, Silencer, SLED, SoftFast, Solaire, Speed Regime, Speed Step, Steelhead XR, Steelhead, Strata,
Stroke Lab, Stronomic, Sub Zero, Superhot, Supersoft, SureOut, TM, Tank, Tank Cruiser, Tech Series, Teron, Texapore, TMCA,
Toe Up, Toulon, Toulon Garage, Tour Authentic, Tour Tested, Trade In! Trade Up!, TRAVISMATHEW, TravisMathew TM
logo, Trionomer Cover, Truvis, Truvis Pattern, Tyro, udesign, Uptown, Versa, VFT, W Grind, Warbird, Weather Series,
Wedgeducation, White Hot, White Hot Tour, White Ice, World's Friendliest, X-12, X-14, X-16, X-18, X-20, X-22, X-24, X-ACT,
X Face VFT, X Hot, X Hot Pro, X? Hot, X Series, XR, XR 16, XSPANN, Xtra Traction Technology, Xtra Width Technology,
XTT, 2-Ball.
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PART 1

Item 1. Business Overview

Callaway Golf Company (the “Company” or “Callaway Golf”’) was incorporated in California in 1982 with the main
purpose of designing, manufacturing and selling high quality golf clubs. The Company became a publicly traded corporation
in 1992, and in 1999, reincorporated in the State of Delaware. The Company has evolved over time from a manufacturer of
golf clubs to a leading manufacturer and distributor of a full line of premium golf equipment and accessories. More recently,
in an effort to diversify and explore new growth opportunities, the Company expanded its soft goods business to include
lifestyle product lines that are complementary to golf. Starting in 2017, the Company began its expansion by completing the
acquisitions of OGIO International, Inc. ("OGIO"), a leading manufacturer and distributor of premium storage gear for sport
and personal use, and TravisMathew, LLC ("TravisMathew"), a leading designer and distributor of premium golf and lifestyle
apparel, gear and accessories. In January 2019, the Company completed the acquisition of JW Stargazer Holding GmbH, the
owner of the international, premium outdoor apparel, footwear and equipment brand, Jack Wolfskin ("Jack Wolfskin"). This
acquisition further enhanced the Company's lifestyle category and provides a platform for future growth in the active outdoor
and urban outdoor categories. With these recent acquisitions, the Company is transforming the way it views its business as it
carries out its plans to invest strategically in areas complementary to golf, with a focus on establishing synergies and realizing
efficiencies for the benefit of all of the Company's brands.

In 2019, as a result of the Company's changes to its global business platform, the Company changed it's operating
segments from Golf Clubs, Golf Balls and Gear, Accessories and Other to Golf Equipment and Apparel, Gear and Other. In
addition, the Company modified its reportable geographical areas by combining Rest of Asia and Other Foreign Countries
into Rest of World. The Company's operating segments are comprised of the following brands and product lines:

Golf Equipment includes Callaway branded golf clubs and Odyssey branded putters, including non-Callaway branded
pre-owned golf clubs, and Callaway and Strata branded golf balls.

Apparel, Gear and Other includes Callaway branded golfapparel, gear and accessories, Odyssey branded golfaccessories,
OGIO branded gear for sport and personal use, TravisMathew branded golf and lifestyle apparel and accessories, Cuater by
TravisMathew branded footwear and accessories, and Jack Wolfskin outdoor apparel, footwear and equipment.

Accordingly, as of January 1, 2019 and for the twelve months ended December 31, 2019, the Company's results of
operations will be discussed in terms of its new operating segments and revised reportable geographical areas. The comparative
periods in 2018 and 2017 were revised to conform with this new presentation. Information regarding the Company’s segments
and geographic areas in which the Company operates is further discussed below and is contained in Note 19 in the Notes to
the Company’s Consolidated Financial Statements for the years ended December 31, 2019, 2018 and 2017, and in Item 8
—"“Financial Statements and Supplementary Data.”

Products
Golf Equipment

The Company designs, manufactures and sells a full line of high quality golf equipment, which is comprised of the golf
clubs and golf balls product groups. The Company designs its golf products to be technologically advanced and in this regard
invests a considerable amount in research and development each year. The Company designs its golf products for golfers of
all skill levels, both amateur and professional, and are generally designed to conform to the Rules of Golf as published by the
United States Golf Association ("USGA") and the ruling authority known as The R&A.

Golf clubs include woods (drivers, fairway woods and hybrids) and irons (irons, wedges and packaged sets) sold under
the Callaway brand, and putters sold under the Odyssey brand, including Toulon Design by Odyssey. This product group also
includes Callaway and non-Callaway pre-owned golf clubs. The Company’s golf clubs compete at various price levels within
the golf clubs product group. Golf clubs accommodate the preferences and skill levels of all golfers. Golf clubs are generally
made of steel, titanium alloys, carbon fiber and various thermoplastic and thermoset materials.

Golf balls are sold under the Callaway Golf and Strata brands and compete at various price levels within the golf balls
product group. The Company’s golf balls are generally either a 2-piece golf ball (consisting of a core and cover) or a multilayer
golf ball (consisting of two or more components in addition to the cover). The Company’s golf ball products include covers
that incorporate a traditional dimple pattern as well as covers that incorporate innovative designs, including the Company’s



proprietary HEX Aerodynamics (i.e., a lattice of tubes that form hexagons and pentagons), Hybrid Cover, Triple Track
Technology and Truvis patterns. Golf balls are generally made of synthetic rubber and zinc salts.

Apparel, Gear and Other

The Company designs, develops and sells high quality soft goods products under the Callaway, OGIO, TravisMathew
and Jack Wolfskin brands.

Callaway soft goods products include golf apparel and footwear, and a full range of golf accessories, including golf
bags, golf gloves, headwear and practice aids. Callaway golf apparel, which is sold directly in Asia and through a license
arrangement in the United States and Europe, includes tops, bottoms and outerwear made of high quality fabrics designed for
style, comfort and performance including fabrics that stretch for a full range of motion, wick away moisture, are weatherproof
and provide sun protection.

TravisMathew soft goods products include TravisMathew golf and lifestyle apparel, hats, luggage and accessories, and
Cuater by TravisMathew footwear, belts, hats, socks and underwear. The TravisMathew apparel line is made from cutting
edge fabrics of superior performance which incorporate blends of both natural and synthetic fibers that are light, breathable
and have minimal wrinkling and shrinkage. Cuater by TravisMathew is a premium performance brand focused on creating
versatile, comfortable footwear and accessories. The Cuater footwear and accessories line is made from quality and innovative
fabrics using leather, canvas and synthetic fabrics that are comfortable and durable.

The OGIO product line offers a full line of storage gear for sport and personal use including backpacks, travel bags,
duffel bags, golf bags, and storage gear accessories, in addition to a line of outerwear, headwear and accessories. OGIO storage
gear offers innovative organization features, durable waterproof construction, and ergonomic and acrodynamic designs. The
OGIO storage product line incorporate a combination of polyester and nylon fabrics, recycled plastics, and single shot molded
materials on certain models.

Jack Wolfskin soft goods products include a full line of functional outdoor apparel including jackets, trousers and tops,
in addition to footwear and outdoor equipment, including packs and bags, travel bags, tents, sleeping bags and accessories.
Jack Wolfskin outdoor apparel is geared for a variety of outdoor sports including trekking and hiking, cycling, mountain sports,
backpacking, and winter sports as well as for leisure. Jack Wolfskin outdoor apparel includes softshell jackets, fleece jackets,
windbreakers, down jackets, functional jackets and rain jackets, which are made of high quality textiles, as well as 3-in-1
double jackets and both lined and unlined jackets that are made of waterproof, windproof and breathable fabrics.

The following table sets forth the contribution to net sales attributable to the Company's principal product groups for
the periods indicated:

Years Ended December 31,

2019 2018 2017
(Dollars in millions)

GOIf CIUDS ... $ 7683 452% $ 717.3 577% $§ 643.1 61.3%
GOIfBallS ..o 210.9 12.4 % 195.7 15.7 % 162.5 15.5%
GOlf EQUIPMENT ....eovviiieiieiiieiieeeeiee e 979.2 57.6 % 912.9 73.5% 805.6 76.8%
APPATEL ..o 410.7 24.1 % 112.2 9.0 % 61.1 5.8%
Gear, Accessories & Other...........ccooevveeveveeecneeenn.. 311.2 18.3 % 217.7 17.5% 182.0 17.4%
Apparel, Gear & Other..........cccoeveieriecienieieeiee 721.9 42.4 % 329.9 26.5 % 243.1 23.2%
NEt SAlES...oiviiiiiecieciecce e $1,701.1 100.0% $1,242.8 100.0% $1,048.7 100.0%

For a detailed discussion regarding the changes in net sales for each product group from 2019 to 2018 and from 2018
to 2017, see below, “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Results of
Operations” contained in Item 7.

Product Design and Development

Product design at the Company for all of its brands is a result of the integrated efforts of its brand management, research
and development, manufacturing and sales departments, all of which work together to generate new ideas for the Company's
golf equipment and apparel and soft goods lines. The Company believes it has created a work environment in which new ideas



are valued and explored. In 2019, 2018 and 2017, the Company invested $50.6 million, $40.8 million and $36.6 million,
respectively, in research and development. The Company intends to continue to invest substantial amounts in its research and
development activities in connection with its development of new golf products and soft goods lines.

The Company designs its golf equipment products to be technologically advanced and has not limited itselfin its research
efforts by trying to duplicate designs that are traditional or conventional. The Company has the ability to create and modify
product designs by using computer aided design (“CAD”) software, finite element analysis ("FEA”) software and structural
optimization techniques employing Artificial Intelligence methods. Further, the Company utilizes a variety of testing equipment
and computer software, including golf robots, launch monitors, a proprietary virtual test center, a proprietary performance
analysis system, an indoor test range and other methods to develop and test its golf equipment products. Through the use of
these technologies, the Company has been able to innovate and enhance product performance at the same time accelerating
the design, development and testing of new golf clubs and golf balls.

The Company's soft goods under the Callaway, OGIO, TravisMathew and Jack Wolfskin brands are designed and
developed internally. Design specifications are sent to contract manufacturers who source the raw materials and build the
products according to the Company's brands' specifications.

For certain risks associated with product design and development, see below, “Risk Factors” contained in Item 1A.

Manufacturing and Distribution

The Company has its primary golf club assembly facility in Monterrey, Mexico, and maintains limited golf club assembly
in its facilities in Carlsbad, California and Roanoke, Texas. The Company's golf clubs are also assembled in Tokyo, Japan,
Swindon, England, Melbourne, Australia and other local markets based on regional demand for custom clubs. In addition, the
Company utilizes golf club contract manufacturers in China and Vietnam. In 2019, 2018 and 2017, most of the Company’s
golf club assembly volume was made in regions outside of the United States. Overall, the golf club assembly process is fairly
labor intensive, requires extensive global supply chain coordination and utilizes raw materials that are obtained from suppliers
both internationally and within the United States.

The Company has a golf ball manufacturing facility in Chicopee, Massachusetts, and also utilizes golf ball contract
manufacturers in Taiwan and China. In each of 2019, 2018 and 2017, approximately 60% of the golf ball unit volume was
manufactured in regions outside of the United States. The overall golf ball manufacturing process utilizes raw materials that
are obtained from suppliers both internationally and within the United States.

The Company utilizes third-party contract manufacturers for its Callaway, OGIO, TravisMathew and Jack Wolfskin soft
goods products located in various countries, including Vietnam, Indonesia, China, Thailand, Bangladesh, the Philippines, and
Peru.

The Company has its primary distribution center in Roanoke, Texas for the distribution of goods in North America, in
addition to distribution centers in Huntington Beach, California, Toronto, Canada, Swindon, England, Melbourne, Australia
and Hamburg, Germany, and third-party logistical operations in Evansville, Indiana, Tokyo, Japan, Shanghai, China, and
Seoul, Korea to support the distribution needs of markets they serve.

For certain risks associated with manufacturing and distribution, see “Risk Factors” contained in Item 1A.

Sales and Marketing

The Company sells its golf equipment and soft goods products in the United States and internationally in over 100
countries world-wide, directly and through its wholly-owned subsidiaries, to wholesale customers and directly to consumers
through its retail locations and on-line through its websites. The Company also sells certified pre-owned golf clubs directly
to consumers or through certain authorized retailers. In addition, the Company licenses its trademarks and service marks in
exchange for a royalty fee to third parties for use on certain golf related apparel and accessories.



Of the Company’s total net sales, approximately 46%, 57% and 54% were derived from sales to customers within the
United States in 2019, 2018 and 2017, respectively, and approximately 54%, 43% and 46% were derived from sales for
distribution outside of the United States in 2019, 2018 and 2017, respectively. The increase in the Company's international
business in 2019 was primarily due to the Jack Wolfskin acquisition completed in January 2019. Jack Wolfskin conducts its
business predominantly in Europe and China.

The majority of the Company’s international sales are made through its wholly-owned subsidiaries located in primarily
in Europe, Japan, China, Korea, Canada and Australia. In addition to sales through its subsidiaries, the Company also sells
through its network of distributors in over 60 foreign countries, including Singapore, Malaysia, the Philippines, South Africa,
and in numerous countries in Central and South America. Sales to distributors outside of the United States generally reflect
an export pricing discount to compensate international distributors for selling and distribution costs.

Sales of the Company’s products in the United States and internationally are made and supported through its vast network
of field representatives and in-house sales and customer service representatives who work together to initiate and maintain
relationships with customers through frequent telephone calls and in-person visits.

For its golf equipment business, the Company also has a separate team of club fitting specialists who focus on the
Company’s custom club sales. A portion of the Company’s custom club sales are generated from the utilization of club fitting
programs, such as performance centers, which utilize high-speed cameras and precision software to capture relevant swing
data. All performance centers and participating on- and off-course retail stores are equipped with custom fitting systems that
incorporate the use of an extensive variety of clubhead and shaft combinations in order to find a set of golf clubs that fits a
golfer’s personal specifications. The Company believes that offering golfers the opportunity to increase performance with
custom club specifications increases sales and promotes brand loyalty.

In addition, the Company sells to corporate customers who want their corporate logo imprinted or embroidered on certain
of the Company’s golf equipment, golf bags and apparel. The Company imprints or embroiders the logos on the majority of
these corporate products directly or through third parties who adhere to the Company's quality control policies. The Company
also pays a commission to certain on- and off-course professionals and retailers with whom it has a relationship for corporate
sales that are initiated through such professionals and retailers.

The Company maintains various sales programs in the United States, including a Preferred Retailer Program. The
Preferred Retailer Program offers potential rebates and discounts for participating retailers in exchange for providing certain
benefits to the Company, including the maintenance of agreed upon inventory levels, prime product placement and retailer
staff training. The Company’s sales programs in foreign countries are specifically designed based upon local laws and
competitive conditions. Some of the sales programs utilized include the custom club fitting experiences and the Preferred
Retailer Program or variations of those programs employed in the United States.

For certain risks associated with sales outside the United States, see “Risk Factors” contained in Item 1A.

Wholesale and Direct to Consumer

The Company primarily sells its golf equipment as well as TravisMathew golf and lifestyle apparel, and Callaway and
OGIO gear and accessories to golf retailers (including pro-shops at golf courses and off-course retailers), sporting goods
retailers who sell quality golf and lifestyle products and who can also provide a level of customer service appropriate for the
sale of golf equipment, on-line retailers, as well as to third party distributors. Certain golf equipment is also sold to mass
merchants. In addition, TravisMathew products are also sold at luxury department stores and lifestyle specialty stores.

The Company also sells TravisMathew apparel, gear and accessories direct to consumers through its various
TravisMathew retail locations in the United States and Japan, and Callaway apparel, gear and accessories through its various
retail, outlet and store-in-store locations in Japan.

In addition, the Company sells its full line of golf equipment products, OGIO products and TravisMathew products
direct to consumers through its websites www.callawaygolf.com, www.odysseygolf.com, www.ogio.com and
www.travismathew.com.

In January 2019, the Company acquired Jack Wolfskin, which sells Jack Wolfskin-branded outdoor apparel, gear and
accessories in Europe, China, Canada and Japan. Jack Wolfskin sells its products directly and through its wholly-owned
subsidiaries to third party distributors and retail stores, on-line retailers, department stores, mail order stores, and directly to



consumers through its various Jack Wolfskin retail stores primarily in Europe and on-line through its website www.jack-
wolfskin.com.

Sales of Pre-Owned Clubs

The Company sells certified pre-owned golf products in addition to golf-related accessories through its website
www.callawaygolfpreowned.com. The Company generally acquires the pre-owned products through the Company’s Trade
In! Trade Up! program, which gives golfers the opportunity to trade in their used Callaway Golf clubs and certain competitor
golfclubs at authorized Callaway Golfretailers or through the Callaway Golf Pre-Owned website for credit toward the purchase
of new or pre-owned Callaway Golf equipment.

Licensing

The Company, in exchange for a royalty fee, licenses its trademarks and service marks to third parties for use on products
such as golf apparel and footwear, and practice aids. With respect to its line of golf apparel, the Company has current licensing
arrangements with Perry Ellis International for a complete line of men’s and women’s apparel for distribution in certain retail
channels in the United States, Canada, Latin America, Europe, Middle East and Africa. With respect to OGIO-branded bags,
the Company has a licensing arrangement with SanMar Corporation for OGIO products and SanMar-designed, OGIO-branded
products for distribution in the corporate channel in the United States, Canada and Mexico. With respect to the footwear lines,
the Company has a licensing arrangement with Klone Lab, LLC for a complete line of men’s and women’s golf footwear for
distribution in certain retail channels in the United States and Canada. In addition, the Company licenses its trademarks to
other third parties, including 1ZZO Golf for practice aids and sunglasses and Walman Optical for a line of prescription Callaway
eyewear.

Advertising and Promotion

The Company develops and executes its advertising and promotional campaigns for its products based on the Company’s
global brand principles. The Company's target audience varies by the different products and brands in its portfolio. For the
golf equipment and golf related accessories products within the United States, the Company has focused its advertising efforts
mainly on television commercials, primarily on The Golf Channel, and on network television during golf telecasts, web-based
digital and social media advertising, printed advertisements in national magazines, such as Golf Magazine and Golf Digest,
as well as in-store advertising. The Company also engages in non-traditional marketing activities through strategic investments
in third parties, including Topgolf International, Inc. doing business as the Topgolf Entertainment Group ("Topgolf™).

Advertising of the Company’s golf equipment products outside of the United States is generally handled by the Company’s
subsidiaries, and while it is based on the Company’s global brand principles, the local execution is tailored to each region
based on its unique consumer market and lifestyles.

The OGIO, TravisMathew and Jack Wolfskin soft goods product lines are marketed towards a different audience than
the golf equipment and golf related accessories products. The Company uses a variety of channels to advertise and promote
such products, including social media, branded retail stores, traditional digital and print publications, and experiential events.

In addition, the Company establishes relationships with professional athletes and personalities in order to promote the
Company’s products. The Company has entered into endorsement arrangements with members of the various professional
golf tours to promote the Company’s golf club and golf ball products as well as golf bags and various golf accessories. The
Company has also entered into arrangements with other athletes and personalities to promote its OGIO, TravisMathew and
Jack Wolfskin branded products. For certain risks associated with such endorsements, see “Risk Factors” contained in Item 1A.

Competition

The golf club markets in which the Company competes are highly competitive and are served by a number of well-
established and well-financed companies with recognized brand names. With respect to drivers, fairway woods and irons, the
Company’s major competitors are TaylorMade, Ping, Acushnet (Titleist brand), Puma (Cobra brand), SRI Sports Limited
(Cleveland and Srixon brands), Mizuno, Bridgestone, and Parsons Xtreme Golf (PXG). For putters, the Company’s major
competitors are Acushnet (Titleist brand), Ping and TaylorMade. The Company believes that it is a technological leader in
every golf club market in which it competes.

The golf ball business is also highly competitive. There are a number of well-established and well-financed competitors,
including Acushnet (Titleist and Pinnacle brands), SRI Sports Limited (Dunlop and Srixon brands), Bridgestone (Bridgestone



and Precept brands), TaylorMade and others. These competitors compete for market share in the golf ball business, with
Acushnet having a market share of over 50% of the golf ball business in the United States and a leading position in certain
other regions outside the United States. The Company believes that it is a technological leader in the golf ball category.

For both golf clubs and golf balls, the Company generally competes on the basis of technology, quality, performance,
customer service and price. In order to gauge the effectiveness of the Company’s response to such factors, management receives
and evaluates Company-generated market trends for U.S. and foreign markets, as well as periodic public and customized
market research for the U.S. and U.K. markets from Golf Datatech that include trends from certain on- and off-course retailers.
In addition, the Company utilizes GfK Group for markets in Japan.

In addition, the Company's competitors in the soft goods market vary by product. For golf apparel and accessories, the
competitors are generally other golf companies and premium golf apparel companies, as well as specialty retailers. While the
TravisMathew business faces competition from the premium golf apparel companies, they also compete in department stores
with other men’s apparel companies, including Peter Millar, Bonobos, Nike, Ted Baker London, johnnie-O and Vince. With
the addition of the Jack Wolfskin business, there are a number of well-established and well-financed companies with recognized
brand names with which the Company competes, including Patagonia, Columbia and North Face. The Company believes that
it is a technological leader in the soft goods category.

For certain risks associated with competition, see “Risk Factors” contained in Item 1A.

Seasonality of Company's Business
Golf Equipment

In most of the regions where the Company conducts business, the game of golf is played primarily on a seasonal basis.
Weather conditions generally restrict golf from being played year-round, except in a few markets, with many of the Company’s
on-course customers closing for the cold weather months. The Company’s golf equipment business is therefore subject to
seasonal fluctuations. In general, during the first quarter, the Company begins selling its golf club and golf ball products into
the golf retail channel for the new golf season. This initial sell-in generally continues into the second quarter. Second-quarter
sales are significantly affected by the amount of reorder business of the products sold during the first quarter. Third-quarter
sales are generally dependent on reorder business but can also include smaller new product launches, typically resulting in
lower sales than the second quarter as many retailers begin decreasing their inventory levels in anticipation of the end of the
golf season. Fourth-quarter sales are generally less than the other quarters due to the end of the golf season in many of the
Company’s key regions. However, third-quarter sales can be affected by a mid-year product launch, and fourth-quarter sales
can be affected from time to time by the early launch of product introductions related to the new golf season of the subsequent
year. This seasonality, and therefore quarter-to-quarter fluctuations, can be affected by many factors, including the timing of
new product introductions as well as weather conditions. In general, because of this seasonality, a majority of the Company’s
sales from its Golf Equipment operating segment and most, if not all, of its profitability from this segment generally occurs
during the first half of the year.

Apparel, Gear, and Other

Sales of the Company's golf and lifestyle apparel, gear and accessories generally follow the same seasonality as golf
equipment, and are therefore generally higher during the first half of the year when the game of golf is mostly played. Sales
of outdoor apparel, footwear and equipment related to the Company's newly acquired Jack Wolfskin business focuses primarily
on outerwear and consequently experiences stronger sales for such products during the cold-weather months and the
corresponding prior sell-in periods. Therefore, sales of Jack Wolfskin product are generally greater during the second half of
the year.

Environmental and Social Responsibility

By being active and visible in the community and by embracing the principles of environmental stewardship, the
Company believes it is acting in an environmentally and socially responsible manner.

Environmental Matters

The Company’s operations are subject to federal, state and local environmental laws and regulations that impose
limitations on the discharge of pollutants into the environment and establish standards for the handling, generation, emission,
release, discharge, treatment, storage and disposal of certain materials, substances and wastes and the remediation of



environmental contaminants (collectively, “Environmental Laws”). In the ordinary course of its manufacturing processes, the
Company uses paints, chemical solvents and other materials, and generates waste by-products that are subject to these
Environmental Laws. In addition, in connection with the Company's Top-Flite asset acquisition in 2003, the Company assumed
certain monitoring and remediation obligations at its manufacturing facility in Chicopee, Massachusetts. In February 2013,
the Company sold this facility and leased back a reduced portion of the square footage that it believes is adequate for its
ongoing golf ball manufacturing operations. As part of the terms of this sale, the Company assumed certain ongoing
environmental remediation obligations.

The Company endeavors to adhere to all applicable Environmental Laws and takes action as necessary to comply with
these laws. The Company maintains an environmental and safety program and employs full-time environmental, health and
safety professionals at its facilities located in Carlsbad, California, Chicopee, Massachusetts and Monterrey, Mexico. The
environmental and safety program includes obtaining environmental permits as required, capturing and appropriately disposing
of any waste by-products, tracking hazardous waste generation and disposal, air emissions, safety situations, material safety
data sheet management, storm water management and recycling, and auditing and reporting on its compliance. The Company
conducts third party social, safety and environmental responsibility audits to evaluate and improve its environmental
performance through its global supply chain. The audits facilitate compliance with applicable Environmental Laws and good
manufacturing practices within the global supply chain.

Historically, the costs of environmental compliance have not had a material adverse effect on the Company’s business.
The Company believes that its operations are in substantial compliance with all applicable Environmental Laws. Due to the
nature ofthe Company’s operations and the frequently changing nature of environmental compliance standards and technology,
the Company cannot predict with certainty that future material capital or operating expenditures will not be required in order
to comply with applicable Environmental Laws.

Social Matters

The Company maintains a Code of Conduct, Supplier Code of Conduct and Human Rights Policy, which establish the
foundation of its Corporate Social Responsibility ("CSR") Program that was established in 2007. In 2019, the Company
updated its CSR audit policy and procedure, benchmarking with the United Nations Universal Declaration of Human Rights
and International Labor Organization Guidelines. The Company takes actions as necessary to ensure supplier compliance,
and actively works with suppliers to improve performance through training, internal and third-party audits and corrective
action plan validation. The Company employs a team to conduct and oversee corporate social responsibility audits globally,
and has not identified any material compliance issues with its suppliers to date.

In addition to the CSR Program, the Company participates in environmental, social and product compliance working
groups through the American Apparel and Footwear Association ("AAFA") and is a signatory to the Responsible Recruiting
Commitment and Cambodia (Worker’s Rights) Brand Letter. Also, Jack Wolfskin’s engagement in the Fair Wear Foundation
promotes social responsibility and transparency in the supply chain.

Sustainability

The Company believes it is important to conduct its business in an environmentally, economically and socially sustainable
manner. In this regard, the Company has a sustainability program which focuses on initiatives such as reduction of volatile
organic compound (“VOC”) emissions, reduction of hazardous waste, reduction in water usage, improved recycling and
development programs which involve the elimination or reduction of undesirable chemicals and solvents in favor of safer and
environmentally-preferred alternatives. These efforts cross divisional lines and are visible in the following areas within the
Company:

» Collaborated with large golf club supplier in China on its installation of a system to capture and treat at least 90%
of harmful VOC emissions and trialing water-based paints to further reduce emissions;

» Earned the U.S. Environmental Protection Agency SmartWay Certification, which promotes environmentally-
efficient transportation, improving efficiency and reducing the Company’s carbon footprint;

» Switched from city water to reclaimed water for irrigation at the Company’s Carlsbad headquarters and
performance center;

* 100% green energy used at Jack Wolfskin Idstein headquarters, Jack Wolfskin Hamburg distribution center and
Jack Wolfskin retail stores in Germany, Austria and Switzerland;

» Jack Wolfskin participates in the Zero Discharge of Hazardous Chemicals Group and Fair Wear Foundation, and
over 50% of its suppliers are bluesign system partners;



* Implemented annual Jack Wolfskin Wolf Trail event in China, where volunteers hike & pick up trash along the
way;

* Launched the ‘I Love a Green Callaway’ program to make the Company’s Carlsbad headquarters more green;

* Installed crown grinding dust collection boxes at golf club suppliers to limit operator exposure to harmful dust
and chemicals;

» Supported automation efforts at golf club suppliers to reduce manual polishing and grinding activities by workers,
which could cause hand-arm vibration syndrome (HAVYS) injuries; and

* Implemented a supplier product compliance scorecard to reduce risk of compliance issues at suppliers and to be
used as a criteria for supplier selection.

In 2019, the Company, at the direction of its Chief Executive Officer and Board of Directors, launched the Sustainability
Initiative, covering its global footprint with direction to enhance and improve the Company’s overall performance in the
sustainability space. Core team members known as Sustainability Champions have been selected from throughout the
organization to drive larger scale global projects building on the Company’s ongoing environmental and social sustainability
efforts as well as to promote smaller scale employee-driven initiatives at the local levels. These projects and initiatives will
be benchmarked against the sustainability framework published by the Sustainability Accounting Standards Board ("SASB")
with respect to sustainability issues that are likely to affect the financial conditions or operating performances of companies
in the consumer goods sector.

Community Giving

The Company also has two existing programs focusing on the community: the Callaway Golf Company Foundation and
the Callaway Golf Company Employee Community Giving Program. Through these programs the Company and its employees
are able to give back to the community through monetary donations and by providing community services. Information on
both of these programs is available on the Company’s website www.callawaygolf.com.

Intellectual Property

The Company is the owner of approximately 3,900 U.S. and foreign trademark registrations and over 1,700 U.S. and
foreign patents relating to the Company’s products, product designs, manufacturing processes and research and development
concepts. Other patent and trademark applications are pending and await registration. In addition, the Company owns various
other protectable rights under copyright, trade dress and other statutory and common laws. The Company’s intellectual property
rights are very important to the Company, and the Company seeks to protect such rights through the registration of trademarks
and utility and design patents, the maintenance of trade secrets and the creation of trade dress. When necessary and appropriate,
the Company enforces its rights through litigation. Information regarding current litigation matters in connection with
intellectual property is contained in Note 13 “Commitments & Contingencies—Legal Matters” in the Notes to Consolidated
Financial Statements in this Form 10-K.

The Company’s patents are generally in effect for up to 20 years from the date of the filing of the patent application.
The Company’s trademarks are generally valid as long as they are in use and their registrations are properly maintained and
have not been found to become generic. For certain risks associated with intellectual property, see “Risk Factors” contained
in Item 1A.

Employees

As of December 31,2019 and 2018, the Company and its subsidiaries had approximately 4,200 and 2,400 full-time and
part-time employees, respectively. The increase in the Company's headcount was primarily due to the Jack Wolfskin acquisition
and business growth in 2019. The Company employs temporary manufacturing workers as needed based on labor demands
that fluctuate with the Company's seasonality.

The Company’s golf ball manufacturing employees in Chicopee, Massachusetts are unionized and are covered under a
collective bargaining agreement with International Brotherhood of Boilermakers, Iron Ship Builders, Blacksmiths, Forgers
and Helpers A.F.L.-C.1.O. Local Lodge 1851, which expires on September 30, 2022. In addition, certain of the Company’s
production employees in Australia and Mexico are also unionized. The Company considers its employee relations to be good.



Information About The Company's Executive Officers

Biographical information concerning the Company’s executive officers is set forth below.

Name Age Position(s) Held

Oliver G. Brewer III ..........cccoevvieiiiiiiciiene. 56 President and Chief Executive Officer, Director
Brian P. Lynch........ccccoovieiiiieiiiceee 58 Executive Vice President, Chief Financial Officer
Glenn Hickey .....ccovevieniiiiiieeieeeee 58 Executive Vice President, Callaway Golf

Mark F. LeposKy .....cccceveeienieiieeeieene 55 Executive Vice President, Global Operations

Joe B. Flannery 48 Executive Vice President, Apparel and Soft Goods

Oliver G. Brewer III is a Director and President and Chief Executive Officer of the Company and has served in such
capacity since March 2012. Since 2012 Mr. Brewer has served as a Director of Topgolf International, Inc. in which Callaway
Golf has a minority ownership interest. Additionally, Mr. Brewer serves on the National Golf Foundation's Board. Before
joining Callaway Golf, Mr. Brewer served as the President and Chief Executive Officer of Adams Golf, Inc. beginning in
January 2002. He was President and Chief Operating Officer of Adams Golf from August 2000 to January 2002 and Senior
Vice President of Sales and Marketing of Adams Golf from September 1998 to August 2000. Mr. Brewer also served on the
Board of Directors of Adams Golf from 2000 until his resignation effective February 2012. Mr. Brewer has an M.B.A. from
Harvard University and a B.S. in Economics from the College of William and Mary.

Brian P. Lynch is Executive Vice President and Chief Financial Officer of the Company and has served in such capacity
since January 2019. He served as the Company’s Senior Vice President, General Counsel and Corporate Secretary commencing
in June 2012 before being appointed the additional role of Interim Chief Financial Officer in April 2017 and Chief Financial
Officer in July 2017. Mr. Lynch is responsible for the Company’s finance, accounting, law, information technology, corporate
audit, and compliance functions. Mr. Lynch serves on the Board of Directors of the Callaway Golf Foundation. Mr. Lynch
also formerly served as the Company’s Chief Ethics Officer from 2012 to 2018. Mr. Lynch first joined Callaway Golf in
December 1999 as Senior Corporate Counsel and was appointed Associate General Counsel and Assistant Secretary in April
2005 and Vice President and Corporate Secretary in November 2008. Mr. Lynch received a J.D. from the University of
Pittsburgh and a B.A. in Economics from Franklin and Marshall College.

Glenn Hickey is Executive Vice President, Callaway Golf and has served in such capacity since January 2019. Mr.
Hickey leads the Company’s golf equipment business globally. Mr. Hickey joined Callaway Golf in 1991 and was a top-
producing Inside Sales Representative for seven years prior to being promoted to Inside Sales - National Account Manager
in March 1997, Regional Sales Manager - East U.S. in November 2002, Director of Special Markets in June 2006, Vice
President, Special Markets and Mass Merchants in August 2008, and Senior Vice President, Americas Sales in July 2012.
Prior to joining Callaway Golf, Mr. Hickey was a bond trader for four years in the Los Angeles and New York offices of First
Interstate Bank through its transition to Wedbush Securities. He completed a Financial Analysis for Non-Financial Managers
certification from the University of Chicago, Graduate School of Business. He currently serves as a board member for the
San Diego Junior Golf Association. Mr. Hickey received a B.S. in Business Administration from San Diego State University.

Mark F. Leposky is Executive Vice President of Global Operations and has served in this capacity since January 2019.
He served as Senior Vice President, Global Operations since April 2012. Mr. Leposky is responsible for all areas of the
Company’s global manufacturing, program management, sourcing, logistics operations and strategy, and golf accessories.
Prior to joining Callaway, Mr. Leposky served from 2005-2011 as co-founder, President and Chief Executive Officer of
Gathering Storm Holding Company, LLC/ TMAX Gear LLC (collectively, “TMAX”), which, as exclusive licensee, designed,
developed, manufactured, and distributed accessory products for TaylorMade-Adidas Golf. When the license agreement was
terminated in 2011, TMAX exited the business and TMAX entered into a general assignment for the benefit of creditors. Prior
to that, Mr. Leposky served in various operations roles for Fisher Scientific International, TaylorMade-Adidas Golf, the Coca-
Cola Company and the United Parcel Service Company. Mr. Leposky began his career serving as a U.S. Army and Army
National Guard Infantry Officer (Rank Major). Mr. Leposky received an M.B.A. from the Keller Graduate School of
Management and a B.S. in Industrial Technology from Southern Illinois University.

Joe B. Flannery joined the Company in the first quarter of 2020 as its Executive Vice President, Apparel and Soft Goods.
Mr. Flannery is responsible for the Company’s global apparel and soft goods business, including the TravisMathew and Jack
Wolfskin brands. Prior to joining the Company, Mr. Flannery was Senior Vice President and General Manager of Newell



Brands’ technical apparel division, consisting of Marmot, ExOfficio and Coleman apparel, where he worked since January
2016. Mr. Flannery’s experience also includes holding executive positions at The Meriwether Group from March 2008 to
October 2012, in addition to serving as Vice President of Global Marketing at The North Face from March 2005 to March
2008, and as Global VP and GM of the Originals Division at Adidas Group AG from September 2000 to March 2005. Mr.

Flannery received a B.S. in Business Administration from Miami University.

Information with respect to the Company’s employment agreements with its Chief Executive Officer, Chief Financial
Officer and other three most highly compensated executive officers will be contained in the Company’s definitive Proxy
Statement in connection with the 2020 Annual Meeting of Shareholders. In addition, copies of the employment agreements
for all the executive officers are included as exhibits to this report.

Access to SEC Filings through Company Website

Interested readers can access the Company’s annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K, and any amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) through the Investor Relations section of the Company’s website at
www.callawaygolf.com. These reports can be accessed free of charge from the Company’s website as soon as reasonably
practicable after the Company electronically files such materials with, or furnishes them to the Commission. In addition, the
Company’s Corporate Governance Guidelines, Code of Conduct and the written charters of the committees of the Board of
Directors are available in the Corporate Governance portion of the Investor Relations section of the Company’s website and
are available in print to any shareholder who requests a copy. The information contained on the Company’s website shall not
be deemed to be incorporated into this report.

Item 1A. Risk Factors
Certain Factors Affecting Callaway Golf Company

The Company s business, operations and financial condition are subject to various risks and uncertainties. The Company
urges you to carefully consider the risks and uncertainties described below, together with all of the other information in this
Annual Report on Form 10-K, including those risks set forth under the heading entitled “Important Notice to Investors
Regarding Forward-Looking Statements,” and in other documents that the Company files with the Commission, before making
any investment decision with respect to the Company s securities. If any of the risks or uncertainties actually occur or develop,
the Company's business, financial condition, results of operations and future growth prospects could be adversely affected.
Under these circumstances, the trading prices of the Company s securities could decline, and you could lose all or part of
your investment in the Company s securities.

Risks Related to the Company's Industry and Business

Areductioninthe number of rounds of golf played or in the number of golf participants could adversely affect the Company’s
sales.

The Company generates a large majority of its revenues from the sale of golf-related products, including golf clubs, golf
balls and golf accessories. In addition, the Company generates substantial revenues from the sale of golf-related soft goods,
including apparel, gear and other accessories. The demand for golf-related products in general, and golf balls in particular, as
well as the demand for golf-related soft goods, is directly related to the number of golf participants and the number of rounds
of golf being played by these participants. If golf participation continues to decrease or the number of rounds of golf played
decreases, sales of the Company’s products may be adversely affected. In the future, the overall dollar volume of the market
for golf-related products may not grow or may decline.

Inaddition, the demand for golf products and other soft goods and apparel is directly related to the popularity of magazines,
cable channels and other media dedicated to golf, television coverage of golf tournaments and attendance at golf events. The
Company depends on the exposure of its products through advertising and the media or at golf tournaments and events. Any
significant reduction in television coverage of, or attendance at, golf tournaments and events or any significant reduction in
the popularity of golf magazines or golf television channels, could reduce the visibility of the Company’s brand and could
adversely affect the Company’s sales.
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The Company may have limited opportunities for future growth in sales of golf clubs and golf balls.

In order for the Company to significantly grow its sales of golf clubs or golf balls, the Company must either increase its
share of the market for golf clubs or golf balls, develop markets in geographic regions historically underrepresented by the
Company’s products, or the overall market for golf clubs or golf balls must grow. The Company already has a significant
share of worldwide sales of golf clubs and golf balls and the golf industry is very competitive. As such, gaining incremental
market share quickly or at all is difficult. Therefore, opportunities for additional market share may be limited given the
challenging competitive nature of the golf industry, and the overall dollar volume of worldwide sales of golf clubs or golf
balls may not grow or may decline.

Unfavorable economic conditions could have a negative impact on consumer discretionary spending and therefore
negatively impact the Company’s results of operations, financial condition and cash flows.

The Company’s golf-related products are recreational in nature and are therefore discretionary purchases for consumers.
Consumers are generally more willing to make discretionary purchases of golf products during favorable economic conditions
and when consumers are feeling confident and prosperous. The Company’s soft goods and apparel products are similarly
dependent on consumer discretionary spending and retail traffic patterns. In particular, the Company’s recently acquired
outdoor apparel, gear and accessories brands are premium in nature and, therefore, the purchasing patterns of consumers can
vary year to year. Discretionary spending is also affected by many other factors, including general business conditions, interest
rates, the availability of consumer credit, taxes and consumer confidence in future economic conditions. Purchases of the
Company’s products could decline during periods when disposable income is lower, or during periods of actual or perceived
unfavorable economic conditions. A significant or prolonged decline in general economic conditions or uncertainties regarding
future economic prospects that adversely affect consumer discretionary spending, whether in the United States or in the
Company’s international markets, could result in reduced sales of the Company’s products, which in turn would have a negative
impact on the Company’s results of operations, financial condition and cash flows.

A severe or prolonged economic downturn could adversely affect the Company's customers’financial condition, their levels
of business activity and their ability to pay trade obligations.

The Company primarily sells its products to retailers directly and through wholly-owned domestic and foreign
subsidiaries, and to foreign distributors. The Company performs ongoing credit evaluations of its customers’ financial condition
and generally requires no collateral from these customers. However, a severe or prolonged downturn in the general economy
could adversely affect the retail market which in turn, would negatively impact the liquidity and cash flows of the Company's
customers, including the ability of such customers to obtain credit to finance purchases of the Company's products and to pay
their trade obligations. This could result in increased delinquent or uncollectible accounts for some of the Company’s customers.
A failure by the Company’s customers to pay on a timely basis a significant portion of outstanding account receivable balances
would adversely impact the Company’s results of operations, financial condition and cash flows.

The Company faces intense competition in each of its markets and if it is unable to maintain a competitive advantage, loss
of market share, revenue, or profitability may result.

Golf Equipment. The golf equipment business, which is comprised of golf club and golf ball products, is highly
competitive, and is served by a number of well-established and well-financed companies with recognized brand names. The
golf ball business, in particular, includes one competitor with an estimated U.S. market share of over 50%.

With respect to golf club sales, new product introductions, price reductions, consignment sales, extended payment terms,
“closeouts,” including closeouts of products that were recently commercially successful, and significant tour and advertising
spending by competitors continue to generate intense market competition. Furthermore, continued downward pressure on
pricing in the market for new clubs could have a significant adverse effect on the Company’s pre-owned golf club business
as the gap narrows between the cost of a new club and a pre-owned club. Successful marketing activities, discounted pricing,
consignment sales, extended payment terms or new product introductions by competitors could negatively impact the
Company’s future sales.

With respect to golf ball sales, the Company’s competitors continue to incur significant costs in the areas of advertising,
tour and other promotional support. The Company believes that to be competitive, the Company also needs to continue to
incur significant expenses in tour, advertising and promotional support. In addition, the Company has invested, and may
continue to invest in the future, significant capital into upgrades to its manufacturing and assembly facilities, including its
golf ball manufacturing facility in Chicopee, Massachusetts, to remain on the forefront of technological and competitive
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innovation. Unless there is a change in competitive conditions, these competitive pressures and increased costs will continue
to adversely affect the profitability of the Company’s golf ball business.

Apparel, Gear and Other. The Company’s apparel, gear and other business includes the newly acquired Jack Wolfskin
outdoor apparel, gear and accessories business, the TravisMathew golf and lifestyle apparel and accessories business, and the
Callaway and OGIO business, which consists of golf apparel and accessories, storage gear for sport and personal use, and
royalties from licensing of the Company’s trademarks and service marks for various soft goods products. The Company faces
significant competition in every region with respect to each of these product categories. In most cases, the Company is not
the market leader with respect to its apparel, gear and accessory markets.

If the Company is unable to grow or maintain its competitive position in any of its business areas, it could materially
adversely affect the Company’s business, financial condition and results of operations.

The Company’s expanding apparel business, and operation of related retail locations, is subject to various risks and
uncertainties, and the Company’s growth and strategic plans may not be fully realized.

The Company has been expanding its focus over the last several years to include soft goods and apparel, in addition to
its core golf business, primarily through the acquisitions of OGIO and TravisMathew in 2017 and Jack Wolfskin in 2019.
Jack Wolfskin is an international, premium outdoor apparel, footwear and equipment brand, and it designs products targeted
at the active outdoor and urban outdoor customer categories. The scale and global scope of the Jack Wolfskin acquisition
involves various risks and uncertainties described throughout this Annual Report on Form 10-K, including in this “Risk
Factors” section, as well as the following:
*  Maintaining its market share in its key markets such as Germany, Austria, Switzerland and China in the face of
increasing competition and new competitors;
» Difficulties in developing the Jack Wolfskin brand in the North American and other target markets;
*  Significant competition from existing premium outdoor apparel companies in target markets;
*  Continually changing consumer preferences; and
* Difficulties in managing or realizing sustainable profitability from Jack Wolfskin’s large network of global wholesale
retail partners, consisting of hundreds of third party owned retail locations.

Additionally, as a result of the Company’s golf apparel joint venture in Japan in July 2016 and the acquisitions of
TravisMathew in August 2017 and Jack Wolfskin in January 2019, the Company now maintains over 150 retail locations
around the world. The Company’s retail operations are subject to various factors that pose risks and uncertainties and which
could adversely impact the Company’s financial condition and operating results. Such factors include, but are not limited to,
macro-economic factors that could have an adverse effect on retail activity generally; the Company’s ability to successfully
manage retail operations and a disparate retail workforce across various jurisdictions; to manage costs associated with retail
store operations and fluctuations in the value of retail inventory; to manage relationships with existing retail partners; and to
obtain and renew leases in quality retail locations at a reasonable cost and on reasonable and customary terms.

If the Company fails to realize the expected benefits from its expansion into soft goods and apparel or is unsuccessful
in its operation of its retail locations, the Company’s growth and strategic plans may not be fully realized, and its business,
financial condition and results of operations could be adversely affected.

Ifthe Company is unable to successfully manage the frequent introduction of new products that satisfy changing consumer
preferences, it could significantly and adversely impact its financial performance and prospects for future growth.

The Company’s main golf equipment products, like those of its competitors, generally have life cycles of two years or
less, with sales occurring at a much higher rate in the first year than in the second. Factors driving these short product life
cycles include the rapid introduction of competitive products and consumer demands for the latest technology. In this
marketplace, a substantial portion of the Company’s annual revenues is generated each year by products that are in their first
year of their product life cycle.

These marketplace conditions raise a number of issues that the Company must successfully manage. For example, the
Company must properly anticipate consumer preferences and design products that meet those preferences while also complying
with significant restrictions imposed on golf equipment by the Rules of Golf (see further discussion of the Rules of Golf
below) or its new products will not achieve sufficient market success to compensate for the usual decline in sales experienced
by products already in the market. Second, the Company’s research and development and supply chain groups face constant
pressures to design, develop, source and supply new products that perform better than their predecessors many of which
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incorporate new or otherwise untested technology, suppliers or inputs. Third, for new products to generate equivalent or greater
revenues than their predecessors, they must either maintain the same or higher sales levels with the same or higher pricing,
or exceed the performance of their predecessors in one or both of those areas. Fourth, the relatively short window of opportunity
for launching and selling new products requires great precision in forecasting demand and assuring that supplies are ready
and delivered during the critical selling periods. Finally, the rapid changeover in products creates a need to monitor and manage
the closeout of older products both at retail and in the Company’s own inventory. Should the Company not successfully manage
the frequent introduction of new products that satisfy consumer demand, the Company’s results of operations, financial
condition and cash flows could be significantly adversely affected.

The Company’s soft goods and apparel business faces risks associated with consumer preferences and fashion trends.

The Company’s expanding apparel business is subject to pressures from changing consumer preferences on a global
level and the Company’s ability to timely introduce products that anticipate and/or satisfy such preferences. Changes in
consumer preferences, consumer purchasing behavior, consumer interest in recreational or other outdoor activities, and fashion
trends could have a significant effect on the Company's sales related to its soft goods and apparel business. The Company’s
success depends on its ability to identify and originate product trends as well as to anticipate, gauge and react to changing
consumer demands and buying patterns in a timely manner. However, significant lead times for many of the Company’s
products, including the OGIO, TravisMathew and Jack Wolfskin branded products, may make it more difficult for the Company
to respond rapidly to new or changing product trends or consumer preferences. All of the Company’s products are subject to
changing consumer preferences that cannot be predicted with certainty. The Company’s new products may notreceive consumer
acceptance as consumer preferences could shift rapidly to different types of lifestyle products or away from these types of
products altogether, and its future success depends in part on its ability to anticipate and respond to these changes. In addition,
decisions about product designs often are made far in advance of consumer acceptance. If the Company or its customers fail
to anticipate and respond to consumer preferences or fail to respond in a timely manner or if the Company or its customers
are unable to effectively navigate a transforming retail marketplace, the Company could suffer reputational damage to its
products and brands and it may experience lower sales, excess inventories and lower profit margins in current and future
periods, any of which could materially adversely affect the Company’s business, financial condition and results of operations.

The Company’s golf equipment business and its apparel, gear and other business has a concentrated customer base. The
loss of one or more of the Company’s top customers could have a significant effect on the Company’s sales.

On a consolidated basis, no single customer accounted for more than 10% of the Company’s consolidated revenues in
both 2019,2018 or 2017. The Company's top five customers accounted for approximately 18% of the Company's consolidated
revenues in 2019, 22% in 2018, and 21% in 2017.

The Company's top five customers specific to each operating segment represented the following as a percentage of each
segment's total net sales:

Golf Equipment customers accounted for approximately 23%, 24% and 22% of total consolidated Golf Equipment
sales in 2019, 2018 and 2017, respectively; and

+ Apparel, Gear and Other customers accounted for approximately 11%, 19% and 15% of total consolidated Apparel,
Gear and Other sales in 2019, 2018 and 2017, respectively.

A loss of one or more of these customers would have a significant effect on the Company's net sales.

Consolidation of retailers or concentration of retail market share among a few retailers may increase and concentrate the
Company’s credit risk, putting pressure on its margins and its ability to sell products.

The off-course golf equipment retail markets in some countries, including the United States, are dominated by a few
large retailers. Certain of these retailers have in the past increased their market share and may continue to do so in the future
by expanding through acquisitions and construction of additional stores. Industry consolidation has occurred in recent years,
and additional consolidation is possible. These situations may result in a concentration of the Company’s credit risk with
respect to its sales to such retailers, and, if any of these retailers were to experience a shortage of liquidity or other financial
difficulties, or file for bankruptcy, it would increase the risk that their outstanding payables to the Company may not be paid.
This consolidation may also result in larger retailers gaining increased leverage, which may impact the Company’s margins.
In addition, increasing market share concentration among one or a few retailers in a particular country or region increases the
risk that if any one of them substantially reduces their purchases of the Company’s products, the Company may be unable to
find a sufficient number of other retail outlets for the Company’s products to sustain the same level of sales. Any reduction
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in sales by the Company’s retailers could materially adversely affect the Company’s business, financial condition and results
of operations.

The Company’s business depends on strong brands, and if the Company is not able to maintain and enhance the Company’s
brands, its sales may be adversely affected.

The Company’s brands have worldwide recognition, and the Company’s success depends in large part on its ability to
maintain and enhance its brand image and reputation. Maintaining, promoting and enhancing the Company’s brands may
require the Company to make substantial investments in areas such as product innovation, product quality, intellectual property
protection, marketing and employee training, and these investments may not have the desired impact on the Company’s brand
image and reputation. The Company’s business could be adversely impacted if the Company fails to achieve any of these
objectives or if the reputation or image of any of the Company’s brands is tarnished or receives negative publicity. In addition,
adverse publicity about regulatory or legal action against the Company could damage its reputation and brand image, undermine
consumer confidence in the Company and reduce long-term demand for its products, even if the regulatory or legal action is
unfounded or not material to its operations. Also, as the Company seeks to grow its presence in existing, and expand into new,
geographic or product markets, consumers in these markets may not accept the Company’s brand image and may not be willing
to pay a premium to purchase the Company’s products as compared to other brands. The Company anticipates that as it
continues to grow its presence in existing markets and expand into new markets, further developing the Company’s brands
may become increasingly difficult and expensive. If the Company is unable to maintain or further develop the image of the
Company’s brands, it could materially adversely affect the Company’s business, financial condition and results of operations.

International political instability and terrorist activities may decrease demand for the Company’s products and disrupt its
business.

Terrorist activities and armed conflicts could have an adverse effect on the United States or worldwide economy and
could cause decreased demand for the Company’s products as consumers’ attention and interests are diverted from golf and
become focused on issues relating to these events. If such events disrupt domestic or international air, ground or sea shipments,
or the operation of the Company’s manufacturing facilities, the Company’s ability to obtain the materials and components
necessary to manufacture its products and to deliver customer orders would be harmed, which would have a significant adverse
effect on the Company’s results of operations, financial condition and cash flows. Such events can also negatively impact
tourism, which could adversely affect the Company’s sales to retailers at resorts and other vacation destinations. In addition,
the occurrence of political instability and/or terrorist activities generally restricts travel to and from the affected areas, making
it more difficult in general to manage the Company’s international operations.

The Company’s business could be harmed by the occurrence of natural disasters or pandemic diseases.

The occurrence of a natural disaster, such as an earthquake, tsunami, fire, flood or hurricane, or the outbreak ofa pandemic
disease, could significantly adversely affect the Company’s business. A natural disaster or a pandemic disease could
significantly adversely affect both the demand for the Company’s products as well as the supply of the components and
materials used to make the Company’s products. Demand for golf products also could be negatively affected as consumers
in the affected regions restrict their recreational activities and as tourism to those areas declines. If the Company’s suppliers
experienced a significant disruption in their business as a result of a natural disaster or pandemic disease, the Company’s
ability to obtain the necessary components to make its products could be significantly adversely affected. In addition, the
occurrence of a natural disaster or the outbreak of a pandemic disease generally restricts travel to and from the affected areas,
making it more difficult in general to manage the Company’s international operations. For example, in December 2019, a new
strain of the coronavirus (COVID-19) was reported to have surfaced in Wuhan, China and subsequently spread to other parts
of China as well as other countries, bringing the total to at least 30 countries worldwide with confirmed cases of COVID-19.
At the time of this filing, COVID-19 has already caused significant disruption in the Company’s supply chain for its golf
equipment, apparel and other products sold globally, and resulted in temporary closures of its corporate offices and retail
stores in China, as well as the cancellation of golf tournaments and events and a significant decrease in demand for consumer
products in those regions. The outbreak of the COVID-19 virus is likely to have a further impact in 2020 on the global economy,
the Company’s ability to manufacture its products for sale globally, and on demand for consumer products, all of which could
have a significant negative impact on the Company’s financial results in 2020. Given the dynamic nature of this outbreak,
however, the extent to which the COVID-19 virus impacts the Company’s results will depend on future developments, which
remain highly uncertain and cannot be predicted at this time. The impact of the virus varies from region to region and from
day to day and any significant additional spreading of the virus could exacerbate the effect on the Company’s business.
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The Company’s business and operating results are subject to seasonal fluctuations, which could result in fluctuations in
its operating results and stock price.

The Company’s business is subject to seasonal fluctuations. The Company’s first-quarter sales generally represent the
Company’s sell-in to the golf retail channel of its golf club products for the new golf season. The Company’s second and third-
quarter sales generally represent reorder business for golf clubs. Sales of golf clubs during the second and third quarters are
significantly affected not only by the sell-through of the Company’s products that were sold into the channel during the first
quarter but also by the sell-through of products by the Company’s competitors. Retailers are sometimes reluctant to reorder
the Company’s products in significant quantities when they already have excess inventory of products of the Company or its
competitors. The Company’s sales of golf balls are generally associated with the level of rounds played in the areas where
the Company’s products are sold. Therefore, golf ball sales tend to be greater in the second and third quarters, when the weather
is good in most of the Company’s key regions and the number of rounds played increase. Golf ball sales are also stimulated
by product introductions as the retail channel takes on initial supplies. Like those of golf clubs, reorders of golf balls depend
on the rate of sell-through. The Company’s golf-related sales during the fourth quarter are generally significantly less than
those of the other quarters because in many of the Company’s key regions fewer people are playing golf during that time of
year due to cold weather. Furthermore, the Company generally announces its new golf product line in the fourth quarter to
allow retailers to plan for the new golf season. Such early announcements of new products could cause golfers, and therefore
the Company’s customers, to defer purchasing additional golf equipment until the Company’s new products are available.
Such deferments could have a material adverse effect on sales of the Company’s current products or result in closeout sales
at reduced prices.

In addition, due to the seasonality of the Company’s business, the Company’s business can be significantly adversely
affected by unusual or severe weather conditions and by severe weather conditions caused by climate change. Unfavorable
weather conditions generally result in fewer golf rounds played, which generally results in reduced demand for all golf products,
and in particular, golf balls. Furthermore, catastrophic storms can negatively affect golf rounds played both during the storms
and afterward, as storm damaged golf courses are repaired and golfers focus on repairing the damage to their homes, businesses
and communities. Consequently, sustained adverse weather conditions could materially affect the Company’s sales.

The Company’s expanding apparel business is expected to experience stronger revenue during different times of the
year than the Company’s golf-related business. A portion of the sales of the Company’s apparel products is dependent in part
on the weather and likely to decline in years in which weather conditions do not stimulate demand for the Company’s apparel
products. Periods of unseasonably warm weather in the fall or winter or unseasonably cold weather in the spring and summer
could have a material adverse effect on the Company’s business, financial condition and results of operations. Unintended
inventory accumulation by customers resulting from unseasonable weather in one season generally negatively affects orders
in future seasons, which could have a material adverse effect on the Company’s business, financial condition and results of
operations. In particular, the Company’s newly acquired Jack Wolfskin business focuses primarily on outerwear and
consequently experiences stronger sales for such products during the cold-weather months and the corresponding prior sell-
in periods. A significant portion of the Jack Wolfskin business is highly dependent on cold-weather seasons and patterns to
generate consumer demand for cold-weather apparel. Consumer demand for Jack Wolfskin branded cold-weather products
may be negatively affected to the extent global weather patterns trend warmer, reducing typical patterns of cold-weather events
or increasing weather volatility, which could materially adversely affect the Company’s business, financial condition and
results of operations.

Changes in equipment standards under applicable Rules of Golf could adversely affect the Company’s business.

The Company seeks to have its new golf club and golf ball products satisfy the standards published by the USGA and
The R&A in the Rules of Golf because these standards are generally followed by golfers, both professional and amateur,
within their respective jurisdictions. The USGA publishes rules that are generally followed in the United States, Canada and
Mexico, and The R&A publishes rules that are generally followed in most other countries throughout the world. However,
the Rules of Golf as published by The R&A and the USGA are virtually the same and are intended to be so pursuant to a Joint
Statement of Principles issued in 2001.

Inthe future, existing USGA and/or R& A standards may be altered in ways that adversely affect the sales of the Company’s
current or future products. If a change in rules were adopted and caused one or more of the Company’s current or future
products to be nonconforming, the Company’s sales of such products would be adversely affected. For example, recently, the
USGA and The R&A published the the Distance Insights Project Report discussing the impact of hitting distances on the game
of golf. The USGA and The R&A intend to explore this topic further and it is possible that they may ultimately propose new
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rules that could affect the golf industry and the Company. As a follow-up, the USGA and The R&A are planning to gather
input from stakeholders and manufacturers in the golf community, which process may take up to a year. Based on the study
and the compiled input, it is possible that the USGA and/or The R&A may propose rule changes that could potentially have
an adverse impact on the Company’s products.

The Company'’s sales and business could be materially and adversely affected if professional athletes do not endorse or
use the Company’s products.

The Company establishes relationships with professional athletes, celebrities and other endorsers in order to evaluate and
promote Callaway Golf, Odyssey, OGIO and TravisMathew branded products. The Company has entered into endorsement
arrangements with members of the various professional tours, including the Champions Tour, the PGA Tour, the LPGA Tour,
the PGA European Tour, the Japan Golf Tour and the Korn Ferry Tour. While most endorsers fulfill their contractual obligations,
some have been known to stop using a sponsor’s products despite contractual commitments. If certain of the Company’s
endorsers were to stop using the Company’s products contrary to their endorsement agreements, the Company’s business
could be adversely affected in a material way by the negative publicity or lack of endorsement.

The Company believes that professional usage of its golf clubs and golf balls contributes to retail sales. The Company
therefore spends a significant amount of money to secure professional usage of its products. Many other companies, however,
also aggressively seek the patronage of these professionals and offer many inducements, including significant cash incentives
and specially designed products. There is a great deal of competition to secure the representation of tour professionals. As a
result, it is expensive to attract and retain such tour professionals. The inducements offered by other companies could result
in a decrease in usage of the Company’s products by professional golfers or limit the Company’s ability to attract other tour
professionals. A decline in the level of professional usage of the Company’s products, or a significant increase in the cost to
attract or retain endorsers, could have a material adverse effect on the Company’s sales and business.

Any significant changes in U.S. trade, tax or other policies that restrict imports or increase import tariffs could have a
material adverse effect on the Company’s results of operations.

A significant amount of the Company’s products are manufactured in Mexico, China, Vietnam and Bangladesh and
other regions outside of the United States. The Trump administration has called for substantial changes to U.S. trade and tax
policies, which may include import restrictions, increased import tariffs and/or changes in U.S. participation in multilateral
trade agreements such as the North American Free Trade Agreement (NAFTA) and any successor agreements, such as the
United States-Mexico-Canada Agreement (USMCA). Restrictions on imports could prevent or make it difficult or more
expensive for the Company to obtain the components needed for new products which would affect the Company’s sales.
Increased tariffs would require the Company to increase its prices which likely would decrease customer demand for its
products. Other countries might retaliate through the imposition of their own restrictions and or increased tariffs which would
affect the Company’s ability to export products and therefore adversely affect its sales. Any significant changes in current
U.S. trade, tax or other policies could have a material adverse effect upon the Company’s results of operations. The recent
increase in import tariffs impacted the Company's business in 2019, and it could continue to impact the Company's business
in 2020.

Risks Related to Operations, Manufacturing, and Technology

The Company has significant international operations and is exposed to risks associated with doing business globally.

The Company sells and distributes its products directly in many key international markets in Europe, Asia, North America
and elsewhere around the world. These activities have resulted and will continue to result in investments in inventory, accounts
receivable, employees, corporate infrastructure and facilities. In addition, there are a limited number of suppliers of golf club
components in the United States, and the Company is dependent on suppliers and vendors located outside of the United States.
The operation of foreign distribution in the Company’s international markets, as well as the management of relationships with
international suppliers and vendors, will continue to require the dedication of management and other Company resources. The
Company manufactures most of its products outside of the United States.

As a result of this international business, the Company is exposed to increased risks inherent in conducting business
outside of the United States. These risks include the following:
*  Adverse changes in foreign currency exchange rates can have a significant effect upon the Company's results of
operations, financial condition and cash flows;
* Increased difficulty in protecting the Company’s intellectual property rights and trade secrets;
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*  Unexpected government action or changes in legal or regulatory requirements;

*  Social, economic or political instability;

*  The effects of any anti-American sentiments on the Company’s brands or sales of the Company’s products;

* Increased difficulty in ensuring compliance by employees, agents and contractors with the Company’s policies as
well as with the laws of multiple jurisdictions, including but not limited to the U.S. Foreign Corrupt Practices Act,
local international environmental, health and safety laws, and increasingly complex regulations relating to the
conduct of international commerce, including import/export laws and regulations, economic sanctions laws and
regulations and trade controls;

* Increased difficulty in controlling and monitoring foreign operations from the United States, including increased
difficulty in identifying and recruiting qualified personnel for its foreign operations; and

*  Increased exposure to interruptions in air carrier or ship services.

Any significant adverse change in these and other circumstances or conditions relating to international operations could
have a significant adverse effect on the Company’s operations, financial performance and condition.

Any difficulties from strategic acquisitions that the Company pursues or consummates could adversely affect its business,
financial condition and results of operations.

The Company may acquire companies, businesses and products that complement or augment its existing business. For
example, in January 2019, the Company completed the acquisition of Jack Wolfskin. The Company may not be able to integrate
this business or any other business that it may acquire in the future successfully or operate such acquired business profitably.
Integrating any newly acquired business could be expensive and time-consuming. Integration efforts often take a significant
amount of time, place a significant strain on managerial, operational and financial resources and could prove to be more
difficult or expensive than predicted. The diversion of management's attention and any delay or difficulties encountered in
connection with any such acquisitions could result in the disruption of on-going business or inconsistencies in standards and
controls that could negatively affect the Company’s ability to maintain third-party relationships. Moreover, the Company
incurred substantial indebtedness to finance the Jack Wolfskin acquisition and may need to raise additional funds through
public or private debt or equity financing, or issue additional shares, to acquire any future businesses or products, which may
result in dilution for stockholders or the incurrence of indebtedness.

Aspartofthe Company’s efforts to acquire companies, business or products or to enter into other significant transactions,
the Company conducts business, legal and financial due diligence with the goal of identifying and evaluating material risks
involved in the transaction. Despite the Company’s efforts, the Company ultimately may be unsuccessful in ascertaining or
evaluating all such risks and, as a result, might not realize the intended advantages of the transaction. Moreover, the Company
may not realize the operational efficiencies, synergies in supply chain, or other benefits expected from strategic acquisitions.
Successful integration of an acquisition will depend on the Company’s ability to manage those operations effectively and to
benefit from the operating efficiencies, synergies and other expected benefits and cost savings. In particular, the Company
may have difficulty, and may incur unanticipated expenses related to, integrating management and personnel with the
Company’s management and personnel. Additionally, the Company may not be able to achieve the anticipated cost savings
for many reasons, including contractual constraints or an inability to take advantage of expected tax savings

Ifthe Company fails to realize the expected benefits from previous acquisitions or other acquisitions it may consummate
in the future, whether as a result of unidentified risks, integration difficulties, litigation with current or former employees and
other events, the Company’s business, financial condition and results of operations could be adversely affected.

The Company has significant international sales and purchases, and unfavorable changes in foreign currency exchange
rates could have a significant negative impact on the Company’s results of operations.

A significant portion of the Company’s purchases and sales is international. In 2019, more than half of the Company's
sales occurred outside of the United States. As a result, the Company conducts transactions in various currencies worldwide.
The Company expects its international business, and the number of transactions that it conducts in foreign currencies, to
continue to expand. Conducting business in such currencies exposes the Company to fluctuations in foreign currency exchange
rates relative to the U.S. dollar.

The Company’s financial results are reported in U.S. dollars, and as a result, transactions conducted in foreign currencies
must be translated into U.S. dollars for reporting purposes based upon the applicable foreign currency exchange rates.
Fluctuations in these foreign currency exchange rates therefore may positively or negatively affect the Company’s reported
financial results and can significantly affect period-over-period comparisons.
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The effect of the translation of foreign currencies on the Company’s financial results can be significant. The Company
therefore engages in certain hedging activities to mitigate the annual impact of the translation of foreign currencies on the
Company’s financial results. The Company’s hedging activities can reduce, but will not eliminate, the effects of foreign
currency fluctuations. The extent to which the Company’s hedging activities mitigate the effects of foreign currency translation
varies based upon many factors, including the amount of transactions being hedged. Other factors that could affect the
effectiveness of the Company’s hedging activities include accuracy of sales forecasts, volatility of currency markets and the
availability of hedging instruments. Since the hedging activities are designed to reduce volatility, they not only reduce the
negative impact of a stronger U.S. dollar but also reduce the positive impact of a weaker U.S. dollar. The Company’s future
financial results could be significantly affected by the value of the U.S. dollar in relation to the foreign currencies in which
the Company conducts business.

Foreign currency fluctuations can also affect the prices at which products are sold in the Company’s international markets.
The Company therefore adjusts its pricing based in part upon fluctuations in foreign currency exchange rates. Significant
unanticipated changes in foreign currency exchange rates make it more difficult for the Company to manage pricing in its
international markets. If the Company is unable to adjust its pricing in a timely manner to counteract the effects of foreign
currency fluctuations, the Company’s pricing may not be competitive in the marketplace and the Company’s financial results
in its international markets could be adversely affected.

Ifthe Company inaccurately forecasts demand for its products, it may manufacture either insufficient or excess quantities,
which, in either case, could adversely affect its financial performance.

The Company plans its manufacturing capacity based upon the forecasted demand for its products. Forecasting the
demand for the Company's products is very difficult given the manufacturing lead time and the amount of specification
involved. For example, the Company must forecast well in advance not only how many drivers it will sell, but also (1) the
quantity of each driver model, (2) the quantity of the different lofts in each driver model, and (3) for each driver model and
loft, the number of left handed and right handed versions. Forecasting demand for specific soft goods and apparel products
can also be challenging due to changing consumer preferences and competitive pressures and longer supply lead times. The
nature of the Company’s business makes it difficult to adjust quickly its manufacturing capacity if actual demand for its
products exceeds or is less than forecasted demand. If actual demand for its products exceeds the forecasted demand, the
Company may not be able to produce sufficient quantities of new products in time to fulfill actual demand, which could limit
the Company’s sales and adversely affect its financial performance. On the other hand, if actual demand is less than the
forecasted demand for its products, the Company could produce excess quantities, resulting in excess inventories and related
obsolescence charges that could adversely affect the Company’s financial performance.

The Company’s expanding international operations could be harmed if it fails to successfully transition its business
processes on a global scale.

As the Company expands its global footprint, its business could be harmed if it fails to successfully transition its business
processes on a global scale. This expansion to a global scale requires significant investment of capital and human resources,
the re-engineering of many business processes, and the attention of many managers and other employees who would otherwise
be focused on other aspects of our business. If the Company’s globalization efforts fail to produce planned operational
efficiencies, or the transition is not managed effectively, the Company may experience excess inventories, inventory shortage,
late deliveries, lost sales, or increased costs. Any business disruption arising from the Company’s expanding international
operations, or its failure to realize operational efficiencies, could harm its business, financial condition and results of operations.

The Company depends on single source or a limited number of suppliers for some of the components of its products, and
the loss of any of these suppliers could harm its business.

The Company is dependent on a limited number of suppliers for its clubheads and shafts, some of which are single
sourced. Furthermore, some of the Company’s products require specially developed manufacturing techniques and processes
which make it difficult to identify and utilize alternative suppliers quickly. In addition, many of the Company’s suppliers are
not well capitalized and prolonged unfavorable economic conditions could increase the risk that they will go out of business.
If current suppliers are unable to deliver clubheads, shafts or other components, or if the Company is required to transition to
other suppliers, the Company could experience significant production delays or disruption to its business. The Company also
depends on a single or a limited number of suppliers for the materials it uses to make its golf balls. Many of these materials
are customized for the Company. Any delay or interruption in such supplies could have a material adverse impact on the
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Company’s golf ball business. If the Company experiences any such delays or interruptions, the Company may not be able
to find adequate alternative suppliers at a reasonable cost or without significant disruption to its business.

A significant disruption in the operations of the Company’s golf club assembly and golf ball manufacturing and assembly
facilities could have a material adverse effect on the Company'’s sales, profitability and results of operations.

A significant disruption at any of the Company’s golf club or golf ball manufacturing facilities or distribution centers in
the United States or in regions outside the United States could materially and adversely affect the Company’s sales, profitability
and results of operations. The Company’s manufacturing facilities and distribution centers are highly automated, which means
that their operations are complicated and may be subject to a number of risks related to computer viruses, the proper operation
of software and hardware, electronic or power interruptions, and other system failures. Risks associated with upgrading or
expanding these facilities may significantly disrupt or increase the cost of the Company’s operations, which may have an
immediate, or in some cases prolonged, impact on the Company’s margins. For example, in 2019 the Company substantially
completed a significant expansion and technical upgrade to its golf ball manufacturing facility in Chicopee, Massachusetts.
Difficulties in implementing new or upgraded technology or operational systems, including at its Chicopee facility, could
disrupt the Company’s operations and could materially and adversely affect the Company’s financial condition, results of
operations or cash flows.

A disruption in the service or a significant increase in the cost of the Company’s primary delivery and shipping services
for its products and component parts or a significant disruption at shipping ports could have a material adverse effect on
the Company’s business.

The Company uses United Parcel Service (“UPS”) for substantially all ground shipments of products to its U.S. customers.
The Company uses air carriers and ocean shipping services for most of its international shipments of products. Furthermore,
many of the components the Company uses to build its golf clubs, including clubheads and shafts, are shipped to the Company
via air carrier and ship services. If there is any significant interruption in service by such providers or at airports or shipping
ports, the Company may be unable to engage alternative suppliers or to receive or ship goods through alternate sites in order
to deliver its products or components in a timely and cost-efficient manner. As a result, the Company could experience
manufacturing delays, increased manufacturing and shipping costs and lost sales as a result of missed delivery deadlines and
product demand cycles. Any significant interruption in UPS services, air carrier services, ship services or at airports or shipping
ports could have a material adverse effect on the Company’s business. Furthermore, if the cost of delivery or shipping services
were to increase significantly and the additional costs could not be covered by product pricing, the Company’s operating
results could be materially adversely affected.

The cost of raw materials and components could affect the Company’s operating results.

The materials and components used by the Company and its suppliers involve raw materials, including synthetic rubber,
thermoplastics, zinc stearate, zinc oxide and lime stone for the manufacturing of the Company’s golf balls, titanium alloys
carbon fiber and steel for the assembly of the Company’s golf clubs, and various fabrics used by suppliers in the Company’s
apparel business. Significant price fluctuations or shortages in such raw materials or components, including the costs to
transport such materials or components, the uncertainty of currency fluctuations against the U.S. dollar, increases in labor
rates, trade duties or tariffs, and/or the introduction of new and expensive raw materials, could materially adversely affect the
Company’s business, financial condition and results of operations. In addition, prolonged periods of inflationary pressure on
some or all input costs may result in increased costs to produce the Company’s products that could have an adverse effect on
profits from sales of the Company’s products, or require the Company to increase prices for its products that could adversely
affect consumer demand for its products.

Many of the Company’s products are manufactured outside of the main sales markets in which the Company operates,
which requires these products to be transported by third parties, sometimes over large geographical distances. Shortages in
ocean, land or air shipment capacity and volatile fuel costs can result in rapidly changing transportation costs or an inability
to transport products in a timely manner. Similarly, disruption to shipping and transportation channels due to labor disputes
could cause the Company to rely more heavily on alternative modes of transportation to achieve timely delivery to customers,
resulting in significantly higher freight costs. Because the Company prices its products prior to shipment, and as changes in
transportation and other costs may be difficult to predict, the Company may not be able to pass all or any portion of these
higher costs on to its customers or adjust its pricing structure in a timely manner in order to remain competitive, either of
which could have a material adverse effect on the Company’s business, financial condition and results of operations.
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The Company may be subject to product warranty claims that require the replacement or repair of products sold. Such
warranty claims could adversely affect the Company’s results of operations and relationships with its customers.

The Company manufactures and/or distributes a variety of products and has a stated two-year warranty policy for its
golf clubs and certain Jack Wolfskin gear, as well as a limited lifetime warranty for its OGIO line of products. From time to
time, such products may contain manufacturing defects or design flaws that are not detected prior to sale, particularly in the
case of new product introductions or upon design changes to existing products. The failure to identify and correct manufacturing
defects and product design issues prior to the sale of those products could result in product warranty claims that result in costs
to replace or repair any such defective products. Because many of the Company’s products are sold to retailers for broad
consumer distribution and/or to customers who buy in large quantities, there could be significant costs associated with such
product warranty claims, including the potential for customer dissatisfaction that may adversely affect the Company’s
reputation and relationships with its customers, which may result in lost or reduced sales.

The Company’s growth initiatives require significant capital investments and there can be no assurance that the Company
will realize a positive return on these investments.

Initiatives to upgrade the Company’s business processes and invest in technological improvements to the Company’s
manufacturing and assembly facilities involve many risks which could result in, among other things, business interruptions
and increased costs, any of which may result in the Company’s inability to realize returns on its capital investment. Expansion
of business processes or facilities, including the significant expansion and technical upgrade to the Company’s golf ball
manufacturing facility in Chicopee, Massachusetts, requires significant capital investment. If the Company has insufficient
sales or is unable to realize the full potential of its capital investment, it may not realize a positive return on its investment,
which could impact the Company’s margins and have a significant adverse effect on the Company’s results of operations,
financial condition and cash flows.

Failure to adequately enforce the Company’s intellectual property rights could adversely affect its reputation and sales.

The golf club industry, in general, has been characterized by widespread imitation of popular club designs. The Company
has an active program of monitoring, investigating and enforcing its proprietary rights against companies and individuals who
market or manufacture counterfeits and “knockoff” products. The Company asserts its rights against infringers of its copyrights,
patents, trademarks and trade dress. However, these efforts may not be successful in reducing sales of golf products by these
infringers. Additionally, other golf club manufacturers may be able to produce successful golf clubs which imitate the
Company’s designs without infringing any of the Company’s copyrights, patents, trademarks or trade dress. With respect to
the Company’s apparel business, counterfeits are known to exist in the industry, including in the premium outdoor apparel
segment within which Jack Wolfskin operates. The failure to prevent or limit such infringers or imitators could adversely
affect the Company’s reputation and sales.

The Company may become subject to intellectual property claims or lawsuits that could cause it to incur significant costs
or pay significant damages or that could prohibit it from selling its products.

The Company’s competitors also seek to obtain patent, trademark, copyright or other protection of their proprictary
rights and designs for golf clubs, golf balls and other products. From time to time, third parties have claimed or may claim in
the future that the Company’s products infringe upon their proprietary rights. The Company evaluates any such claims and,
where appropriate, has obtained or sought to obtain licenses or other business arrangements. To date, there have been no
significant interruptions in the Company’s business as a result of any claims of infringement. However, in the future, intellectual
property claims could force the Company to alter its existing products or withdraw them from the market or could delay the
introduction of new products.

Various patents have been issued to the Company’s competitors in the golf industry and these competitors may assert
that the Company’s golf products infringe their patent or other proprietary rights. If the Company’s golf products are found
to infringe third-party intellectual property rights, the Company may be unable to obtain a license to use such technology, and
it could incur substantial costs to redesign its products, withdraw them from the market, and/or to defend legal actions.
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The Company’s brands may be damaged by the actions of its licensees.

The Company licenses its trademarks to third-party licensees who produce, market and sell their products bearing the
Company’s trademarks. The Company chooses its licensees carefully and imposes upon such licensees various restrictions
on the products, and on the manner, on which such trademarks may be used. In addition, the Company requires its licensees
to abide by certain standards of conduct and the laws and regulations of the jurisdictions in which they do business. However,
if a licensee fails to adhere to these requirements, the Company’s brands could be damaged. The Company’s brands could
also be damaged if a licensee becomes insolvent or by any negative publicity concerning a licensee or if the licensee does not
maintain good relationships with its customers or consumers, many of which are also the Company’s customers and consumers.

Sales of the Company’s products by unauthorized retailers or distributors could adversely affect the Company’s authorized
distribution channels and harm the Company’s reputation.

Some of the Company’s products find their way to unauthorized outlets or distribution channels. This “gray market” for
the Company’s products can undermine authorized retailers and foreign wholesale distributors who promote and support the
Company’s products, and can injure the Company’s image in the minds of its customers and consumers. On the other hand,
stopping such commerce could result in a potential decrease in sales to those customers who are selling the Company’s products
to unauthorized distributors or an increase in sales returns over historical levels. While the Company has taken some lawful
steps to limit commerce of its products in the “gray market” in both the United States and abroad, it has not stopped such
commerce.

The Company relies on research & development, technical innovation and high-quality products to successfully compete.

Technical innovation and quality control in the design and manufacturing process is essential to the Company’s
commercial success. Research and development plays a key role in the Company’s technical innovation and competitive
advantage. The Company relies upon experts in various fields to develop and test cutting edge performance products, including
Artificial Intelligence. While the Company believes it is at the forefront of golf equipment innovation, if the Company fails
to continue to introduce technical innovation in its products, or is unable to effectively utilize new technologies, such as
Artificial Intelligence, consumer demand for its products could decline, and if the Company experiences problems with the
quality of its products, the Company may incur substantial brand damage and expense to remedy the problems, any of which
could materially adversely affect its business, financial condition and results of operations.

The Company relies on complex information systems for management of its manufacturing, distribution, sales and other
Sfunctions. If the Company’s information systems fail to perform these functions adequately or if the Company experiences
an interruption in their operation, including a breach in cyber security, its business and results of operations could suffer.

All of the Company’s major operations, including manufacturing, distribution, sales and accounting, are dependent upon
the Company’s complex information systems. The Company’s information systems are vulnerable to damage or interruption
from:

»  Earthquake, fire, flood, hurricane and other natural disasters;

*  Power loss, computer systems failure, Internet and telecommunications or data network failure; and

*  Hackers, computer viruses, software bugs or glitches.

Any damage or significant disruption in the operation of such systems, the failure of the Company’s information systems
to perform as expected, the failure to successfully integrate the information technology systems of the businesses that the
Company has recently acquired or any security breach to the information systems (including financial or credit/payment
frauds) would disrupt the Company’s business, which may result in decreased sales, increased overhead costs, excess inventory
and product shortages and otherwise adversely affect the Company’s reputation, operations, financial performance and
condition.

Cyber-attacks, unauthorized access to, or accidental disclosure of, consumer personally-identifiable information including
credit card information, that the Company collects through its websites may result in significant expense and negatively
impact the Company's reputation and business.

There is heightened concern and awareness over the security of personal information transmitted over the Internet,
consumer identity theft and user privacy. While the Company has implemented security measures, the Company’s computer
systems may nevertheless be susceptible to electronic or physical computer break-ins, viruses and other disruptions and security
compromises. Any perceived or actual unauthorized or inadvertent disclosure of personally-identifiable information, whether
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through a compromise of the Company’s network by an unauthorized party, employee theft, misuse or error or otherwise,
could harm the Company’s reputation, impair the Company’s ability to attract website visitors, or subject the Company to
claims or litigation arising from damages suffered by consumers, and adversely affect the Company’s operations, financial
performance and condition.

Risks Related to Regulations

Regulations related to “conflict minerals” require the Company to incur additional expenses and could limit the supply
and increase the cost of certain metals used in manufacturing the Company’s products.

The Commission's rules require disclosure related to sourcing of specified minerals, known as conflict minerals, that
are necessary to the functionality or production of products manufactured or contracted to be manufactured by public
companies. The rules require companies to, under specified circumstances, undertake due diligence, disclose and report whether
or not such minerals originated from the Democratic Republic of Congo or an adjoining country. The Company’s products
may contain some of the specified minerals. As aresult, the Company incurs additional expenses in connection with complying
with the rules, including with respect to any due diligence that is required under the rules. In addition, the Commission's
implementation of the rules could adversely affect the sourcing, supply and pricing of materials used in the Company’s
products. There may only be a limited number of suppliers offering “conflict free” conflict minerals, and the Company cannot
be certain that it will be able to obtain necessary “conflict free” minerals from such suppliers in sufficient quantities or at
competitive prices. Because the Company’s supply chain is complex, the Company may also not be able to sufficiently verify
the origins of the relevant minerals used in the Company’s products through the due diligence procedures that the Company
implements, which may harm the Company’s reputation.

The Company could be adversely affected by any violations of economic sanctions laws and regulations, the U.S. Foreign
Corrupt Practices Act (“FCPA”), the U.K. Bribery Act, and other foreign anti-bribery laws.

The FCPA generally prohibits companies and their intermediaries from making improper payments to non-U.S.
government officials for the purpose of obtaining or retaining business. Other countries in which the Company operates also
have anti-bribery laws, some of which prohibit improper payments to government and non-government persons and entities,
and others (e.g., the FCPA and the U.K. Bribery Act) extend their application to activities outside of their country of origin.
Economic sanctions laws and regulations administered by the U.S. Department of the Treasury’s Office of Foreign Assets
Control, the U.S. Department of State, and foreign jurisdictions impose requirements on the Company’s operations. The
Company’s policies mandate compliance with all applicable anti-bribery and sanctions laws. In certain regions of the world,
strict compliance with anti-bribery laws may conflict with local customs and practices. Strict compliance with economic
sanctions laws may also conflict with local law, customs, and practices. In addition, the Company may conduct business in
certain regions through intermediaries over whom the Company has less direct control, such as subcontractors, agents, and
partners (such as joint venture partners). Although the Company has implemented policies, procedures, and, in certain cases,
contractual arrangements designed to facilitate compliance with these economic sanctions and anti-bribery laws, the Company’s
officers, directors, employees, associates, subcontractors, agents, and partners may take actions in violation of the Company’s
policies, procedures, contractual arrangements, economic sanctions and anti-bribery laws. Any such violation, even if
prohibited by the Company’s policies, could subject the Company and such persons to criminal and/or substantial civil penalties
or other sanctions, which could have a material adverse effect on the Company’s business, financial condition, cash flows,
and reputation.

The Company is subject to environmental, health and safety laws and regulations, which could subject the Company to
liabilities, increase its costs or restrict its operations in the future.

The Company’s properties and operations are subject to a number of environmental, health and safety laws and regulations
in each of the jurisdictions in which the Company operates. These laws and regulations govern, among other things, air
emissions, water discharges, handling and disposal of solid and hazardous substances and wastes, soil and groundwater
contamination and employee health and safety. The Company’s failure to comply with such environmental, health and safety
laws and regulations could result in substantial civil or criminal fines or penalties or enforcement actions, including regulatory
or judicial orders enjoining or curtailing operations or requiring remedial or corrective measures, installation of pollution
control equipment or other actions.

The Company may also be subject to liability for environmental investigations and cleanups, including at properties that
the Company currently or previously owned or operated, even if such contamination was not caused by the Company, and
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the Company may face claims alleging harm to health or property or natural resource damages arising out of contamination
or exposure to hazardous substances. The Company may also be subject to similar liabilities and claims in connection with
locations at which hazardous substances or wastes the Company has generated have been stored, treated, otherwise managed,
or disposed. Environmental conditions at or related to the Company’s current or former properties or operations, and/or the
costs of complying with current or future environmental, health and safety requirements (which have become more stringent
and complex over time) could materially adversely affect the Company’s business, financial condition and results of operations.

Changes in, or any failure to comply with, privacy laws, regulations, and standards may adversely affect the Company’s
business.

Personal privacy and data security have become significant issues in the United States, Europe, and in many other
jurisdictions in which the Company operates. The regulatory framework for privacy and security issues worldwide is rapidly
evolving and is likely to remain uncertain for the foreseeable future. Furthermore, federal, state, or foreign government bodies
or agencies have in the past adopted, and may in the future adopt, laws and regulations affecting data privacy, all of which
may be subject to invalidation by relevant foreign judicial bodies. Industry organizations also regularly adopt and advocate
for new standards in this area. In the United States, these include rules and regulations promulgated under the authority of
federal agencies and state attorneys general and legislatures and consumer protection agencies, including, but not limited to,
the California Consumer Privacy Act (CCPA). Internationally, many jurisdictions in which the Company operates have
established their own data security and privacy legal framework with which the Company or its customers must comply,
including but not limited to, the European General Data Protection Regulation (GDPR), which imposes certain privacy-related
obligations and potential penalties and risks upon the Company’s business. In many jurisdictions, enforcement actions and
consequences for noncompliance are also rising. In addition to government regulation, privacy advocates and industry groups
may propose new and different self-regulatory standards that either legally or contractually apply to the Company. Any inability
or perceived inability to adequately address privacy and security concerns, even if unfounded, or comply with applicable
privacy and data security laws, regulations, and policies, could result in additional cost and liability to the Company, damage
its reputation and adversely affect its business.

Other Risks

Significant developments stemming from the U.K.’s withdrawal from the European Union could have a material adverse
effect on the Company.

Following a national referendum and enactment of legislation by the government of the United Kingdom, the United
Kingdom formally withdrew from the European Union (commonly referred to as “Brexit”) on January 31, 2020 and entered
into a transition period during which it will continue its ongoing and complex negotiations with the European Union relating
to the future trading relationship between the parties. This decision has created political and economic uncertainty, particularly
in the United Kingdom and the European Union, and this uncertainty may last for several years. Moreover, significant political
and economic uncertainty remains about whether the terms of the relationship will differ materially from the terms before
withdrawal, as well as about the possibility that a so-called “no deal” separation will occur if negations are not completed by
the end of the transition period. The Company's business in the United Kingdom, the European Union, and worldwide could
be affected during this period of uncertainty, and perhaps longer, by the impact of Brexit. The withdrawal from the European
Union and its possible future consequences have had and may continue to have a material adverse effect on global economic
conditions, and have caused and may continue to cause significant volatility in global financial markets, including in global
currency and debt markets. This volatility could cause a slowdown in economic activity in the United Kingdom, Europe or
globally, which could adversely affect the Company's operating results and growth prospects, or result in a further strengthening
of the U.S. dollar which would also adversely affect the Company's reported operating results.

Changes in tax laws and unanticipated tax liabilities could adversely affect the Company's effective income tax rate and
profitability.

The Company is subject to income taxes in the United States and numerous foreign jurisdictions. Although the Tax Act
enacted in December 2017 lowered the U.S. corporate income tax rate, the Company's effective income tax rate in the future
could be adversely affected by a number of factors, including: changes in the mix of earnings in countries with differing
statutory tax rates, changes in the valuation of deferred tax assets and liabilities, changes in tax laws, the outcome of income
tax audits in various jurisdictions around the world, and any repatriation of non-US earnings for which the Company has not
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previously provided for U.S. taxes. The Company regularly assesses all of these matters to determine the adequacy of its tax
provision, which is subject to significant discretion.

The Tax Act is unclear in certain respects and could be subject to potential amendments and technical corrections, as
well as interpretations and implementing regulations by the Treasury and Internal Revenue Service (the “IRS”), any of which
could lessen or increase certain adverse impacts of the legislation. In addition, it is unclear how these U.S. federal income tax
changes will affect state and local taxation, which often uses federal taxable income as a starting point for computing state
and local tax liabilities. While some of the changes made by the tax legislation may adversely affect the Company in one or
more reporting periods and prospectively, other changes may be beneficial on a going forward basis. The Company is still
evaluating certain provisions included in the Tax Act and therefore not completed its full assessment. As such, there may be
material adverse effects resulting from the Tax Act that the Company has not yet identified.

The Company'’s ability to utilize all or a portion of its U.S. deferred tax assets may be limited significantly if the Company
experiences an “ownership change.”

The Company has a significant amount of U.S. federal and state deferred tax assets, which include net operating loss
carryforwards, other losses and credit carryforwards. The Company’s ability to utilize the losses and credits to offset future
taxable income may be limited significantly if the Company were to experience an “ownership change” as defined in section
382 of the Internal Revenue Code of 1986, as amended (the “Code”). In general, an ownership change will occur if there is
a cumulative change in ownership of the Company’s stock by “5-percent shareholders” (as defined in the Code) that exceeds
50 percentage points over a rolling three-year period. The determination of whether an ownership change has occurred for
purposes of Section 382 is complex and requires significant judgment. The extent to which the Company’s ability to utilize
the losses and credits is limited as a result of such an ownership change depends on many variables, including the value of
the Company’s stock at the time of the ownership change. The Company continues to monitor changes in ownership. If such
a cumulative increase did occur in any three-year period and the Company were limited in the amount of losses and credits
it could use to offset taxable income, the Company’s results of operations and cash flows would be adversely impacted.

The Company’s obligations and certain financial covenants contained under its existing credit facilities expose it to risks
that could materially and adversely affect its liquidity, business, operating results, financial condition and limit the
Company’s flexibility in operating its business, including the ability to make any dividend or other payments on its capital
stock.

The Company’s primary credit facility is a senior secured asset-based revolving credit facility (as amended, the “ABL
Facility”), comprised of a U.S. facility, a Canadian facility and a United Kingdom facility, in each case subject to borrowing
base availability under the applicable facility. The amounts outstanding under the ABL Facility are secured by certain assets,
including cash (to the extent pledged by the Company), the Company's intellectual property, certain eligible real estate,
inventory and accounts receivable of the Company’s subsidiaries in the United States, Canada and the United Kingdom. The
maximum availability under the ABL Facility fluctuates with the general seasonality of the business, and increases and
decreases with the changes in the Company's inventory and account receivable balances. The Company is also party to a
Term Loan B facility (the “Term Loan Facility”), the proceeds of which were used to finance the Jack Wolfskin acquisition
in January 2019. The Term Loan Facility is secured by certain assets of the Company and includes restrictions similar to
those described below.

The ABL Facility includes certain restrictions including, among other things, restrictions on the incurrence of additional
debt, liens, dividends, stock repurchases and other restricted payments, asset sales, investments, mergers, acquisitions and
affiliate transactions. In addition, the ABL Facility imposes restrictions on the amount the Company could pay in annual cash
dividends, including meeting certain restrictions on the amount of additional indebtedness and requirements to maintain a
certain fixed charge coverage ratio under certain circumstances. If the Company experiences a decline in revenues or adjusted
EBITDA, the Company may have difficulty paying interest and principal amounts due on its ABL Facility or other indebtedness
and meeting certain of the financial covenants contained in the ABL Facility. If the Company is unable to make required
payments under the ABL Facility, or if the Company fails to comply with the various covenants and other requirements of the
ABL Facility or other indebtedness, the Company would be in default thereunder, which would permit the holders of the
indebtedness to accelerate the maturity thereof. Any default under the ABL Facility or other indebtedness could have a
significant adverse effect on the Company’s liquidity, business, operating results and financial condition and ability to make
any dividend or other payments on the Company’s capital stock. See Note 5 “Financing Arrangements,” in the Notes to
Consolidated Financial Statements in this Form 10-K for further discussion of the terms of the ABL Facility, the Term Loan
Facility and the Company's Japan ABL Facility.
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The Company’s ability to generate sufficient positive cash flows from operations is subject to many risks and
uncertainties, including future economic trends and conditions, demand for the Company’s products, foreign currency exchange
rates and other risks and uncertainties applicable to the Company and its business. No assurances can be given that the Company
will be able to generate sufficient operating cash flows in the future or maintain or grow its existing cash balances. If the
Company is unable to generate sufficient cash flows to make its required payment obligations under the Term Loan Facility
or to fund its business, the Company will need to increase its reliance on its ABL Facility for needed liquidity. If its ABL
Facility is not then available or sufficient and the Company is not able to secure alternative financing arrangements, the
Company’s future operations would be materially, adversely affected.

The Company may need to raise additional funds from time to time through public or private debt or equity financings in
order to execute its growth strategy.

The Company may need to raise additional funds from time to time in order to take advantage of opportunities, including
the expansion of its business or the acquisition of complementary products, technologies or businesses; develop new products;
or respond to competitive pressures. Any additional capital raised through the sale of equity or securities convertible into
equity will dilute the percentage ownership of holders of the Company’s common stock. Capital raised through debt financing
would require the Company to make periodic interest payments and may impose restrictive covenants on the conduct of its
business. Furthermore, additional financings may not be available on terms economically favorable to the Company, or at all,
especially during periods of adverse economic conditions, which could make it more difficult or impossible for the Company
to obtain funding for the operation of its business, for making additional investments in product development and for repaying
outstanding indebtedness. A failure to obtain any necessary additional funding could prevent the Company from making
expenditures that may be required to grow its business or maintain its operations.

Increases in interest rates could increase the cost of servicing the Company’s indebtedness and have an adverse effect
on the Company’s results of operations and cash flows.

The Company’s indebtedness outstanding under certain of its credit facilities, including the ABL Facility and the Term
Loan Facility, bears interest at variable rates. As a result, increases in interest rates would increase the cost of servicing the
Company’s indebtedness and could materially reduce the Company’s profitability and cash flows. An increase in interest rates
could also make it difficult for the Company to obtain financing at attractive rates, which could adversely impact the Company’s
ability to execute its growth strategy or future acquisitions. Additionally, rising interest rates could have a dampening effect
on overall economic activity, which could have an adverse effect on the Company’s business.

The Company’s current senior management team and other key executives are critical to the Company’s success, and the
loss of, and failure to adequately replace, any such individual could significantly harm the Company’s business.

The Company’s ability to maintain its competitive position is dependent to a large degree on the efforts and skills of the
senior officers of the Company. The Company’s executives are experienced and highly qualified with strong reputations in
their industries, and the Company believes that its management team enables it to pursue the Company’s strategic goals. The
success of the Company’s business is dependent upon the management and leadership skills of its senior management team
and other key personnel. Competition for these individuals’ talents is intense, and the Company may not be able to attract and
retain a sufficient number of qualified personnel in the future. The loss of one or more of these senior officers could have a
material adverse effect on the Company and its ability to achieve its strategic goals.

The Company’s insurance policies may not provide adequate levels of coverage against all claims and the Company may
incur losses that are not covered by its insurance.

The Company maintains insurance of the type and in amounts that the Company believes is commercially reasonable
and that is available to businesses in its industry. The Company carries various types of insurance, including general liability,
auto liability, workers’ compensation and excess umbrella, from highly rated insurance carriers. Market forces beyond the
Company’s control could limit the scope of the insurance coverage that the Company can obtain in the future or restrict its
ability to buy insurance coverage at reasonable rates. The Company cannot predict the level of the premiums that the Company
may be required to pay for subsequent insurance coverage, the level of any deductible and/or self-insurance retention applicable
thereto, the level of aggregate coverage available or the availability of coverage for specific risks. In the event of a substantial
loss, the insurance coverage that the Company carries may not be sufficient to compensate the Company for the losses the
Company incurs or any costs the Company is responsible for.
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Goodwill and intangible assets represent a significant portion of the Company’s total assets, and any impairment of these
assets could negatively impact the Company's results of operations and shareholders’ equity.

The Company’s goodwill and intangible assets consist of goodwill from acquisitions, trade names, trademarks, service
marks, trade dress, patents and other intangible assets. Accounting rules require the evaluation of the Company’s goodwill
and intangible assets with indefinite lives for impairment at least annually or whenever events or changes in circumstances
indicate that the carrying value of such assets may not be recoverable. Such indicators include a sustained decline in the
Company’s stock price or market capitalization, adverse changes in economic or market conditions or prospects, and changes
in the Company’s operations.

An asset is considered to be impaired when its carrying value exceeds its fair value. The Company determines the fair
value of an asset based upon the discounted cash flows expected to be realized from the use and ultimate disposition of the
asset. If in conducting an impairment evaluation the Company determines that the carrying value of an asset exceeded its fair
value, the Company would be required to record a non-cash impairment charge for the difference between the carrying value
and the fair value of the asset. If a significant amount of the Company’s goodwill and intangible assets were deemed to be
impaired, the Company’s results of operations and sharcholders’ equity would be significantly adversely affected.

If the Company’s estimates or judgments relating to its critical accounting policies prove to be incorrect, its financial
condition and results of operations could be adversely affected.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. The Company
bases its estimates on historical experience and on various other assumptions that the Company believes to be reasonable
under the circumstances, as discussed below in “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” contained in Item 7. The results of these estimates form the basis for making judgments about the carrying
values of assets, liabilities and equity, and the amount of revenue and expenses that are not readily apparent from other sources.
Significant assumptions and estimates used in preparing the Company’s consolidated financial statements include those related
to revenue recognition; allowance for doubtful accounts; inventories; long-lived assets, goodwill and non-amortizing intangible
assets; warranty policy; income taxes and provisional estimates due to the Tax Act enacted in December 2017; share-based
compensation; and foreign currency translation. The Company’s financial condition and results of operations may be adversely
affected if its assumptions change or if actual circumstances differ from those in its assumptions, which could cause its results
of operations to fall below the expectations of securities analysts and investors, resulting in a decline in the price of its common
stock.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

The Company and its subsidiaries conduct operations in both owned and leased properties. The Company's principal
properties include executive offices, golf club assembly, golf ball manufacturing, warehousing and distribution, and sales
offices.

Principal Corporate Offices

The Company’s principal executive offices are located in Carlsbad, California. The Company owns two buildings
comprised of approximately 270,000 square feet of space that are utilized in its Carlsbad operations, which include the
Company's corporate offices, research and development and pro-tour club assembly, in addition to the Company’s performance
center.

The Company leases a facility in Huntington Beach, California comprised of approximately 86,000 square feet that is
utilized for the operations of TravisMathew, which includes corporate offices, warehousing and distribution of apparel. The
lease term for this facility expires in January 2024.

The Company leases a facility in Idstein, Germany, comprised of approximately 89,000 square feet, that is utilized as
the primary office for Jack Wolfskin. The lease term for this facility expires in October 2027.
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Golf Club and Golf Ball Manufacturing, Warehousing and Distribution facilities

The Company leases its golf ball manufacturing plant in Chicopee, Massachusetts comprised of approximately
413,000 square feet. The lease term for this facility expires in February 2028.

The Company leases a golf club manufacturing facility in Monterrey, Mexico comprised of approximately 189,000
square feet. The lease term for this facility expires in May 2025.

The Company leases a distribution center in Roanoke, Texas comprised of approximately 202,000 square feet. The
lease term for this facility expires in September 2020.

The Company will commence a new lease in Roanoke, Texas comprised of approximately 783,000 square feet
beginning in March 2020 and will expire in 2035.

The Company leases a distribution center in Swindon, England comprised of approximately 101,000 square feet.
The lease term for this facility expires in December 2025.

The Company also leases a distribution center in Hamburg, Germany comprised of approximately 431,000 square
feet. The lease term for this facility expires in June 2038.

Sales Offices and Retail Stores

The Company owns and leases additional properties domestically and internationally for the sale and distribution of its

products, including properties in the United States, Australia, Canada, Japan, Korea, the United Kingdom, China, and India.
In addition, the Company has over 30 retail locations in Japan for the sale of Callaway-branded products, and it has 15 retail
locations in the United States for the sale of its TravisMathew-branded products. The lease terms for these facilities expire
between June 2023 and January 2030. The Company also has over 150 additional retail locations throughout Europe and
China for the sale of its Jack Wolfskin-branded products.

Item 3. Legal Proceedings

The information set forth in Note 13 “Commitments & Contingencies,” in the Notes to Consolidated Financial

Statements included in this Annual Report on Form 10-K is incorporated herein by this reference.

Item 4. Mine Safety Disclosures

Not applicable.
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PART IT

Item 5. Market for Registrant’s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity
Securities

The Company’s common stock is listed, and principally traded, on the New York Stock Exchange (“NYSE”). The
Company’s symbol for its common stock is “ELY.” As of January 31, 2020, the number of holders of record of the Company’s
common stock was 4,860.

During 2019, the Company's Board of Directors declared regular quarterly dividends of $0.01 per share. The Company
intends to continue to pay quarterly dividends subject to liquidity, capital availability and quarterly determinations that cash
dividends are in the best interests of its shareholders. Future dividends may be affected by, among other items, the Company’s
views on potential future capital requirements, projected cash flows and needs, changes to the Company’s business model,
and certain restrictions limiting dividends imposed by the ABL Facility (see Note 6 “Financing Arrangements,” in the Notes
to Consolidated Financial Statements in this Form 10-K).

Performance Graph

The following graph presents a comparison of the cumulative total shareholder return of the Company’s common stock
since December 31, 2014 to two indices: the Standard & Poor’s 500 Index (“S&P 500”) and the Standard & Poor’s 600
Smallcap Index (“S&P 6007). The S&P 500 tracks the aggregate price performance of equity securities of 500 large-cap
companies that are actively traded in the United States, and is considered to be a leading indicator of U.S. equity securities.
The S&P 600 is a market value-weighted index that tracks the aggregate price performance of equity securities from a broad
range of small-cap stocks traded in the United States. The graph assumes an initial investment of $100 at December 31, 2014
and reinvestment of all dividends in ELY stock on the dividend payable date.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
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2014 2015 2016 2017 2018 2019
Callaway Golf (NYSE: ELY) .ccccoovveviniiienenne. $ 100.00 $ 12238 § 14243 § 181.07 $ 19891 § 275.66
SEP 500.....ciiciiiiieiieieeeee e $ 100.00 $ 9927 §$ 108.74 $ 129.86 $ 121.76 $ 156.92
S&P 600 Smallcap.......ccceeeeveeriereriereeieeeene $ 100.00 $ 96.64 $ 12056 $ 13470 $ 121.56 $ 146.92
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The Callaway Golf Company cumulative total shareholder return is based upon the closing prices of Callaway Golf
Company common stock on December 31, 2014, 2015, 2016, 2017, 2018 and 2019 of $7.70, $9.42, $10.96, $13.93, $15.30
and $21.20 respectively.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

In May 2018, the Company's Board of Directors authorized a $50.0 million share repurchase program (the "2018
Repurchase Program™) under which the Company was authorized to repurchase shares of its common stock in the open market
or in private transactions, subject to the Company’s assessment of market conditions and buying opportunities. Through July
2019, the Company repurchased a total of $27.4 million of its common stock under this program. In the third quarter of 2019,
the 2018 Repurchase Program was canceled by the Board of Directors and replaced by a newly authorized $100,000,000
share repurchase program (the "2019 Repurchase Program"), under which the Company is authorized to repurchase shares of
its common stock in the open market or in private transactions, subject to the Company's assessment of market conditions
and buying opportunities. Repurchases under both the 2018 Repurchase Program and 2019 Repurchase Program are made
consistent with the terms of the Company's ABL Facility and long-term debt, which limits the amount of stock that can be
repurchased. The 2019 Repurchase Program will remain in effect until completed or until terminated by the Board of Directors.

The table below summarizes the Company's share repurchases during the fourth quarter of 2019.

Three Months Ended December 31, 2019

Total Number of Maximum Dollar

Shares Purchased Value that
Total Number Weighted as Part of Publicly May Yet Be
of Shares Average Price Announced Purchased Under
Purchased Paid per Share Programs the Programs

(in thousands, except per share data)

October 1, 2019—October 31, 2019 .......ccoocvvevvvennnne. — $ — — $ 99,889
November 1, 2019—November 30, 2019 .................... 23 $ 20.28 23 $ 99,423
December 1, 2019—December 31, 2019..................... 5 $ 20.78 5 $ 99,322

TOtal....cceeieeeeeeeeeee e 28 $ 20.37 28 $ 99,322

During 2019, the Company repurchased approximately 1,690,000 shares of its common stock under the 2018 Repurchase
Program and 2019 Repurchase Program at an average cost per share of $16.62 for a total cost of $28.1 million. Included in
these amounts are $8.0 million of shares the Company withheld to satisfy the Company's tax withholding obligations in
connection with the vesting and settlement of employee restricted stock unit awards. The Company’s repurchases of shares
of common stock are recorded at cost and result in a reduction of shareholders’ equity. As of December 31, 2019, the total
amount remaining under the 2019 Repurchase Program was $99.3 million.
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Item 6. Selected Financial Data

The following statements of operations data and balance sheet data for the five years ended December 31, 2019 were
derived from the Company’s audited consolidated financial statements. Consolidated balance sheets at December 31, 2019
and 2018 and the related consolidated statements of operations and cash flows for each of the three years in the period ended
December 31, 2019 and notes thereto appear elsewhere in this report. The following data should be read in conjunction with
the annual consolidated financial statements, related notes and other financial information.

Years Ended December 31,

2019 2018 2017990 201697® 2015
Statement of Operations Data: (In thousands, except per share data)
Nt SAIES...eeueeeieeeieee e $1,701,063 $1,242,834 $1,048,736 $ 871,192 $ 843,794
CoSt OF SALES....vevieeieieeeeee e 934,276 664,465 568,288 486,181 486,161
GTOSS PLOfIt.ceieiieeieiieiieiceie et 766,787 578,369 480,448 385,011 357,633
Selling, general and administrative expenses............ 583,540 409,175 365,043 307,525 297,477
Research and development expenses...............ceeenne.. 50,579 40,752 36,568 33,318 33,213
Income from operations............ccoceeevveeeeveeeeennrennenens 132,668 128,442 78,837 44,168 26,943
INterest iNCOME .....vevveeeiieiieiieieeeeee e 807 594 454 621 388
INterest EXPENnSEe .....ooueveveviriiniieiinieeieneeeeeeenie e (39,300) (5,543) (4,365) (2,368) (8,733)
Gain on sale of investments in golf-related ventures — — — 17,662 —
Other income (€Xpense), Net.......ccceevuereerereeneneennns 1,594 7,779 (6,871) (1,690) 1,465
Income before inCOmMe taxes.......cooevvvveveevieieveeeeenn. 95,769 131,272 68,055 58,393 20,063
Income tax (benefit) provision ............cceecevevereveeennen. 16,540 26,018 26,388 (132,561) 5,495
NEt INCOME....uvieieiieiieiieieieeie et ere e 79,229 105,254 41,667 190,954 14,568
Less: Net income (loss) attributable to non-
controlling iNterests............cooveveeveveeveverereernnnnns (179) 514 861 1,054 —

Net income allocable to common shareholders......... $ 79,408 $ 104,740 $ 40,806 $ 189,900 $ 14,568
Earnings per common share: -

BAaSIC cuviuieieiieieeeee s $ 0.84 § .11 $ 043 § 2.02 $ 0.18

Diluted...c..ooveiiiiiiiiiiiee $ 082 § 1.08 § 042 § 198 § 0.17
Dividends paid per common share ................cco.v...... $ 004 $ 004 $ 004 $ 004 $ 0.04

December 31,
20190 2018 201796 2016©OD®0 20159019

Balance Sheet Data: (In thousands)
Cash and cash equivalents...........ccoceevveeverireeennne. $§ 106,666 $ 63981 $ 85,674 $§ 125975 $ 49,801
Working capital..........ccoeevierinieiieieecieeeeeeee $ 266,104 $ 221,669 $ 151,610 § 273,571 $ 212,851
TOtAl @SSELS....eveeeveieieieieieeeeeiee et $1,960,548 $1,052,944 $ 991,157 $ 801,282 $ 631,224
Long-term labilities ........cccoeveeieieieieiie e $§ 669949 § 15399 § 17,408 § 5828 § 39,043
Total Callaway Golf Company shareholders’ equity $ 767,353 $§ 724,574 $§ 649,631 $ 598,906 $ 412,945

(1) InJanuary 2019, the Company completed the acquisition of Jack Wolfskin. The Company's consolidated statement of
operations as of December 31, 2019 and 2018 includes the recognition of $26.4 million and $3.7 million, respectively,
in transaction and transition costs associated with the acquisition. The Company's consolidated balance sheet includes
the addition of $521.2 million in total net assets related to Jack Wolfskin. For further discussion, see Note 5 "Business
Combinations" in the Notes to the Consolidated Financial Statements in this Form 10-K.

(2) InJanuary2019,to fund the purchase price of the Jack Wolfskin acquisition, the Company entered into a Credit Agreement
which provides for a Term Loan B facility in an aggregate principal amount of $480.0 million which was issued less
$9.6 million in original issue discount and other transaction fees. As of December 31, 2019, the Company's consolidated
balance sheet had $446.4 million outstanding under the Term Loan Facility, which is offset by unamortized debt issuance
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3)

“4)

)

(6)

(7

®)

)

(10)

costs of $15.5 million. For further discussion, see Note 6 "Financing Arrangements" to the Notes to Consolidated Financial
Statements in this Form 10-K.

In 2019, the Company adopted ASU No. 2016-02, "Leases (Topic 842)" ("Topic 842") which requires all lessees to
recognize a right-of-use asset and a lease liability for all leases with a term greater than 12 months. The Company's
consolidated balance sheet as of December 31, 2019 includes a right-of-use asset of $161.4 million and a lease liability
of $165.3 million. For further discussion, see Note 3 "Leases" in the Notes to the Consolidated Financial Statements in
this Form 10-K.

In 2017, the Company completed the acquisitions of OGIO and TravisMathew. The Company's consolidated statement
of operations includes the recognition of $3.1 million and $2.4 million in transaction and transition costs for OGIO and
TravisMathew, respectively. The Company's consolidated balance sheet includes the addition of $66.0 million and $124.6
million in total net assets related to OGIO and TravisMathew, respectively.

In December 2017, the Tax Act was enacted into legislation, which includes a broad range of provisions affecting
businesses. The Tax Act significantly revises how companies compute their U.S corporate tax liability by, among other
provisions, reducing the corporate tax rate from 35% to 21% for tax years beginning after December 31, 2017. Pursuant
to the Tax Act, the Company recorded net tax expense of $7.5 million, which was comprised of $11.1 million of income
tax expense related to the revaluation of deferred tax assets, partially offset by a tax benefit of $3.6 million as a result
of the mandatory deemed repatriation on earnings and profits of U.S.-owned foreign subsidiaries. For further discussion
see Note 12 "Income Taxes" in the Notes to the Consolidated Financial Statements in this Form 10-K.

The Company's tax provision, total assets and long-term liabilities were significantly impacted in 2016 by the reversal
of the Company's valuation allowance on its U.S. deferred tax assets. In the fourth quarter of 2016, the Company
performed an analysis to determine the realization of its deferred tax assets and concluded that it was more likely than
not that the majority of its U.S. deferred tax assets will be realized, which resulted in a one-time, non-cash benefit of
$156.6 million related to the reversal of the Company's valuation allowance on its U.S. deferred tax assets. This reversal
was partially offset by the recognition of $16.0 million in income taxes that were retroactive for all of 2016 on the
Company's U.S. business. For further discussion see Note 12 "Income Taxes" in the Notes to the Consolidated Financial
Statements in this Form 10-K.

In July 2016, the Company contributed $10.6 million, primarily in cash, for a 52% ownership of the joint venture,
Callaway Apparel K.K., and in May 2019, the Company entered into a stock purchase agreement to acquire the remaining
48% of the shares in the joint venture. (see Note 10 "Joint Venture" in the Notes to the Consolidated Financial Statements
in this Form 10-K). At December 31, 2019, the Company owned 100% of this entity. As of December 31, 2018, the
Company recognized a non-controlling interest of $9.7 million in its consolidated balance sheets and consolidated
statements of shareholders' equity.

In April 2016, the Company sold approximately 10.0% or $5.8 million (on a cost basis) of'its preferred shares in Topgolf
for $23.4 million, and recognized a gain of approximately $17.7 million in other income (expense) during the second
quarter of 2016. See Note 9 "Investments" in the Notes to the Consolidated Financial Statements in this Form 10-K.

In August 2012, the Company issued $112.5 million of 3.75% Convertible Senior Notes (the “convertible notes”) in
exchange for cash and 0.6 million shares of the Company’s then-outstanding 7.50% Series B Cumulative Perpetual
Convertible Preferred Stock in separate, privately negotiated exchange transactions. During the second half of 2015, the
convertible notes were eliminated pursuant to certain exchange transactions and shareholder conversions, which resulted,
among other things, in the issuance of approximately 15.0 million shares of common stock to the note holders (see Note
6 “Financing Arrangements” in the Notes to Consolidated Financial Statements in this Form 10-K). In connection with
the elimination of the convertible notes and the issuance of the 15.0 million shares of common stock, the Company
recorded $109.0 million in shareholders' equity as of December 31,2015, net of the outstanding discount of $3.4 million.
The Company recognized interest expense of $3.2 million and $5.0 million for the years ended December 31, 2015 and
2014, respectively.

In December 2015, the Company early adopted Accounting Standards Update No 2015-17, "Income Taxes (Topic 740):
Balance Sheet Classification of Deferred Taxes." This update eliminates the current requirement for organizations to
present deferred tax liabilities and assets as current and noncurrent in a classified balance sheet, and instead classify all
deferred tax assets and liabilities as noncurrent. The adoption of this update was made on a prospective basis as of
December 31, 2015, and therefore working capital and long-term liabilities in 2015 as well as 2016 are not comparable
to prior periods presented.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with the Consolidated Financial Statements, the related notes
and the section “Important Notice to Investors Regarding Forward-Looking Statements " that appear elsewhere in this report.

Critical Accounting Policies and Estimates

The Company’s discussion and analysis of its results of operations, financial condition and liquidity are based upon the
Company’s consolidated financial statements, which have been prepared in accordance with accounting principles generally
accepted in the United States ("GAAP"). The preparation of these financial statements requires the Company to make estimates
and judgments that affect the reported amounts of assets, liabilities, shareholders’ equity, sales and expenses, as well as related
disclosures of contingent assets and liabilities. The Company bases its estimates on historical experience and on various other
assumptions that management believes to be reasonable under the circumstances. Actual results may materially differ from
these estimates under different assumptions or conditions. On an ongoing basis, the Company reviews its estimates to ensure
that the estimates appropriately reflect changes in its business and new information as it becomes available.

Management believes the critical accounting policies discussed below affect its more significant estimates and
assumptions used in the preparation of its consolidated financial statements. For a complete discussion of all of the Company’s
significant accounting policies, see Note 2 “Summary of Significant Accounting Policies” in the Notes to Consolidated
Financial Statements in this Form 10-K.

Revenue Recognition

The Company accounts for revenue recognition in accordance with Accounting Standards Codification (“ASC”) Topic
6006, "Revenue from Contracts with Customers," which was adopted as of January 1,2018. See Note 2 "Summary of Significant
Accounting Policies" and Note 4 “Revenue Recognition” in the Notes to Consolidated Financial Statements in this Form 10-
K.

The Company recognizes revenue from the sale of'its products when it satisfies the terms of a sales order from a customer,
and transfers control of the products ordered to the customer. Control transfers at a point in time when products are shipped,
and in certain cases, when products are received by customers. In addition, the Company recognizes revenue at the point of
sale on transactions with consumers at its retail locations. The Company receives a royalty from the licensing of its trademarks
and service marks to third parties for certain apparel, gear and golf accessories. Royalty income is recognized over time in
net sales as underlying product sales occur, subject to certain minimum royalties, in accordance with the related licensing
arrangements and is included in the Company's Apparel, Gear and Other operating segment. Revenues from gift cards are
deferred and recognized when the cards are redeemed. The Company’s gift cards have no expiration date. The Company
recognizes revenue from unredeemed gift cards, otherwise known as breakage, when the likelihood of redemption becomes
remote and under circumstances that comply with any applicable state escheatment laws.

The amount of revenue the Company recognizes is based on the amount of consideration it expects to receive from
customers. The amount of consideration is the sales price adjusted for estimates of variable consideration, including sales
returns, discounts and allowances as well as sales programs, sales promotions and price concessions that are offered by the
Company as described below. These estimates are based on the amounts earned or to be claimed by customers on the related
sales, and are therefore recorded as reductions to sales and trade accounts receivable.

The Company’s primary sales program, the “Preferred Retailer Program,” offers potential rebates and discounts, for
participating retailers in exchange for providing certain benefits to the Company, including the maintenance of agreed upon
inventory levels, prime product placement and retailer staff training. Under this program, qualifying retailers can earn either
discounts or rebates based upon the amount of product purchased. Discounts are applied and recorded at the time of sale. For
rebates, the Company estimates the amount of variable consideration related to the rebate at the time of sale based on the
customer’s estimated qualifying current year product purchases. The estimate is based on the historical level of purchases,
adjusted for any factors expected to affect the current year purchase levels. The estimated year-end rebate is adjusted quarterly
based on actual purchase levels, as necessary. The Preferred Retailer Program is generally short-term in nature and the actual
amount of rebate to be paid under this program is known as of the end of the year and paid to customers shortly after year-
end. Historically, the Company's actual amount of variable consideration related to its Preferred Retailer Program has not
been materially different from its estimates.

The Company also offers short-term sales program incentives, which include sell-through promotions and price
concessions or price reductions. Sell-through promotions are generally offered throughout a product's life cycle of
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approximately two years, and price concessions or price reductions are generally offered at the end of a product's life cycle.
The estimated variable consideration related to these programs is based on a rate that includes historical and forecasted data.
The Company records a reduction to net sales using this rate at the time of the sale. The Company monitors this rate against
actual results and forecasted estimates, and adjusts the rate as deemed necessary in order to reflect the amount of consideration
it expects to receive from its customers. There were no material changes to the rate during the twelve months ended
December 31,2019, and the Company's actual amount of variable consideration related to these sales programs has historically
not been materially different from its estimates. However, if the actual variable consideration is significantly different than
the accrued estimates, the Company may be exposed to adjustments to revenue that could be material. Assuming there had
been a 10% increase over the accrued estimated variable consideration for 2019 sales program incentives, pre-tax income for
the year ended December 31, 2019 would have decreased by approximately $2.0 million.

The Company records an estimate for anticipated returns as a reduction of sales and cost of sales, and accounts receivable
in the period that the related sales are recorded. The cost recovery of inventory associated with this reserve is accounted for
in other current assets. Sales returns are estimated based upon historical returns, current economic trends, changes in customer
demands and sell-through of products. The Company also offers certain customers sales programs that allow for specific
returns. The Company records a return liability for anticipated returns related to these sales programs at the time of the sale
based on the terms of the sales program. Historically, the Company’s actual sales returns have not been materially different
from management’s original estimates. The Company does not believe there is a reasonable likelihood that there will be a
material change in the future estimates or assumptions used to calculate the allowance for sales returns. However, if the actual
costs of sales returns are significantly different than the recorded estimated allowance, the Company may be exposed to losses
or gains that could be material. Assuming there had been a 10% increase over the recorded estimated allowance for 2019 sales
returns less the cost recovery of inventory, pre-tax income for the year ended December 31, 2019 would have decreased by
approximately $2.9 million.

Allowance for Doubtful Accounts

The Company maintains an allowance for estimated losses resulting from the failure of its customers to make required
payments. An estimate of uncollectible amounts is made by management based upon historical bad debts, current customer
receivable balances, age of customer receivable balances, the customer’s financial condition and current economic trends, all
of which are subject to change. If the actual uncollected amounts significantly exceed the estimated allowance, the Company’s
operating results would be significantly adversely affected. Assuming there had been a 10% increase in uncollectible accounts
over the 2019 recorded estimated allowance for doubtful accounts, pre-tax income for the year ended December 31, 2019
would have decreased by approximately $1.3 million.

Inventories

Inventories related to golf equipment products are valued at the lower of cost or net realizable value. Cost is determined
using the first-in, first-out (FIFO) method. The inventory balance, which includes material, labor and manufacturing overhead
costs, is recorded net of an estimated allowance for obsolete or unmarketable inventory. The estimated allowance for obsolete
orunmarketable inventory is based upon current inventory levels, sales trends and historical experience as well as management’s
understanding of market conditions and forecasts of future product demand, all of which are subject to change. The calculation
of the Company’s allowance for obsolete or unmarketable inventory requires management to make assumptions and to apply
judgment regarding inventory aging, forecasted consumer demand and pricing, regulatory (USGA and R&A) rule changes,
the promotional environment and technological obsolescence. The Company does not believe there is a reasonable likelihood
that there will be a material change in the future estimates or assumptions used to calculate the allowance. However, if estimates
regarding consumer demand are inaccurate or change, the Company may need to increase its inventory allowance, which
could significantly adversely affect the Company’s operating results.

Merchandise inventories for Jack Wolfskin, TravisMathew and Callaway branded soft goods offered for sale at the
Company's retail stores and through its on-line business are stated at the lower of cost or net realizable value, which generally
is the merchandise selling price. Cost is calculated using the retail inventory method. Under the retail inventory method,
inventory is stated at its current retail selling value and then is converted to a cost basis by applying a cost-to-retail ratio based
on beginning inventory and the fiscal year purchase activity. The retail inventory method inherently requires management
judgments and estimates, such as the amount and timing of markdowns needed in order to sell through slow-moving inventories.
Markdowns are recorded when the sales value of the inventory has diminished. Factors considered in the determination of
markdowns include current and anticipated demand, customer preferences, age of the merchandise and fashion trends. When
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a decision is made to mark down merchandise, the resulting gross margin reduction is recognized in the period in which the
markdown is recorded. During each accounting period the Company records adjustments to its inventories, which are reflected
in cost of goods sold, if the cost of specific inventory items on hand exceeds the amount the Company expects to realize from
the ultimate sale or disposal of the inventory. This adjustment calculation requires making assumptions and estimates, which
are based on factors such as merchandise seasonality, historical trends and inventory levels, including estimated sell-through
rates of remaining units. If the Company's assumptions and estimates are inaccurate or change, the Company may need to
increase its markdown of inventory, which could significantly adversely affect the Company’s operating results.

Assuming there had been a 10% increase in obsolete or unmarketable inventory over the 2019 recorded estimated
allowance for obsolete or unmarketable inventory, pre-tax income for the year ended December 31,2019 would have decreased
by approximately $2.0 million.

Long-Lived Assets, Goodwill and Non-Amortizing Intangible Assets

In the normal course of business, the Company acquires tangible and intangible assets. The Company periodically
evaluates the recoverability of the carrying amount of its long-lived assets, including property, plant and equipment, amortizing
intangible assets and investments whenever events or changes in circumstances indicate that the carrying amount of the asset
may not be fully recoverable or exceeds its fair value. The Company evaluates the recoverability of its goodwill and non-
amortizing intangible assets at least annually or more frequently whenever indicators are present that the carrying amounts
of these assets may not be fully recoverable. Determining whether an impairment has occurred typically requires various
estimates and assumptions, including determining the amount of undiscounted cash flows directly related to the potentially
impaired asset, the useful life over which cash flows will occur, the timing of the impairment test, and the asset’s residual
value, if any.

To determine fair value, the Company uses its internal cash flow estimates discounted at an appropriate rate, quoted
market prices, royalty rates when available and independent appraisals as appropriate. Any required impairment loss is
measured as the amount by which the carrying amount of the asset exceeds its fair value and is recorded as a reduction in the
carrying value of the asset and a charge to earnings.

The Company uses its best judgment based on current facts and circumstances related to its business when making these
estimates. However, if actual results are not consistent with the Company’s estimates and assumptions used in calculating
future cash flows and asset fair values, the Company may be exposed to losses that could be material. The Company completed
its annual impairment test and fair value analysis of goodwill and other indefinite-lived intangible assets as of December 31,
2019, and the estimated fair values of the Company’s reporting units, as well as the estimated fair values of certain trade names
and trademarks, significantly exceeded their carrying values. As a result, no impairment was recorded as of December 31,
2019.

Income Taxes

Current income tax expense or benefit is the amount of income taxes expected to be payable or receivable for the current
year. A deferred income tax asset or liability is established for the difference between the tax basis of an asset or liability
computed pursuant to ASC Topic 740 and its reported amount in the financial statements that will result in taxable or deductible
amounts in future years when the reported amount of the asset or liability is recovered or settled, respectively. In accordance
with the applicable accounting rules, the Company maintains a valuation allowance for a deferred tax asset when it is deemed
to be more likely than not that some or all of the deferred tax assets will not be realized. In evaluating whether a valuation
allowance is required under such rules, the Company considers all available positive and negative evidence, including prior
operating results, the nature and reason for any losses, its forecast of future taxable income, and the dates on which any deferred
tax assets are expected to expire. These assumptions require a significant amount of judgment, including estimates of future
taxable income. These estimates are based on the Company’s best judgment at the time made based on current and projected
circumstances and conditions. For further information, see Note 12 “Income Taxes” in the Notes to Consolidated Financial
Statements in this Form 10-K.

Pursuant to ASC Topic 740-25-6, the Company is required to accrue for the estimated additional amount of taxes for
uncertain tax positions if it is deemed to be more likely than not that the Company would be required to pay such additional
taxes. The Company is required to file federal and state income tax returns in the United States and various other income tax
returns in foreign jurisdictions. The preparation of these income tax returns requires the Company to interpret the applicable
tax laws and regulations in effect in such jurisdictions, which could affect the amount of tax paid by the Company. The
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Company accrues an amount for its estimate of additional tax liability, including interest and penalties in income tax expense,
for any uncertain tax positions taken or expected to be taken in an income tax return. The Company reviews and updates the
accrual for uncertain tax positions as more definitive information becomes available. Historically, additional taxes paid as a
result of the resolution of the Company’s uncertain tax positions have not been materially different from the Company’s
expectations. The Company recognizes interest and/or penalties related to income tax matters in income tax expense. For
further information, see Note 12 “Income Taxes.”

In December 2017, the U.S. government enacted comprehensive tax legislation referred to as the Tax Cuts and Jobs Act
(the "Tax Act"). The Company has elected to treat global intangible low taxed income ("GILTI") as a period cost and will
expense GILTT in the period it is incurred. No other income tax policies have been adopted or adjusted as a result of the Tax
Act. For further information, see Note 12 “Income Taxes” in the Notes to Consolidated Financial Statements in this Form 10-
K.

Business Combinations

The Company allocates the fair value of purchase consideration to the tangible assets acquired, liabilities assumed and
intangible assets acquired based on their estimated fair values. The excess of the fair value of purchase consideration over the
fair values of these identifiable assets and liabilities is recorded as goodwill. Such valuations require the Company to make
significant estimates and assumptions, especially with respect to intangible assets. Significant estimates in valuing certain
intangible assets include, but are not limited to, the use of expected future revenues, cash flows and growth rates as well as
estimated discount rates. The Company’s estimates of fair value are based upon assumptions believed to be reasonable, but
which are inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. Allocation of
purchase consideration to identifiable assets and liabilities affects Company amortization expense, as acquired finite-lived
intangible assets are amortized over the useful life, whereas any indefinite lived intangible assets, including goodwill, are not
amortized. During the measurement period of one year from the acquisition date, the Company recorded adjustments to the
assets acquired and liabilities assumed, with the corresponding offset to goodwill. Any subsequent adjustments to the acquired
assets and liabilities will be recorded in earnings.

Derivatives and Hedging

In the normal course of business, the Company is exposed to gains and losses resulting from fluctuations in foreign
currency exchange rates relating to transactions of its international subsidiaries. As part of its strategy to manage the level of
exposure to the risk of fluctuations in foreign currency exchange rates, the Company uses designated cash flow hedges and
non-designated hedges in the form of foreign currency forward contracts to mitigate the impact of foreign currency translation
on transactions that are denominated primarily in Japanese Yen, British Pounds, Euros, Canadian Dollars, Australian Dollars
and Korean Won, and designated cross-currency debt swaps to mitigate the impact of variable interest rates on long-term debt.

The Company accounts for its foreign currency forward contracts and cross-currency debt swaps in accordance with
ASC Topic 815, "Derivatives and Hedging" ("Topic 815"). Topic 815 requires the recognition of all derivative instruments
as either assets or liabilities on the balance sheet, the measurement of those instruments at fair value and the recognition of
changes in the fair value of derivatives in earnings in the period of change, unless the derivative qualifies as a designated cash
flow hedge that offsets certain exposures. Certain criteria must be satisfied in order for derivative financial instruments to be
classified and accounted for as a cash flow hedge. Gains and losses from the remeasurement of qualifying foreign currency
forward contracts are recorded as a component of other comprehensive income and released into earnings as a component of
cost of goods sold or net sales during the period in which the hedged transaction takes place. Gains and losses from the
remeasurement of qualifying cross-currency debt swap contracts are recorded as a component of other comprehensive income
and released into earnings as a component of interest expense during the period in which the hedged transaction takes place.
Gains and losses on the ineffective portion of hedges (hedges that do not meet accounting requirements due to ineffectiveness)
are recorded immediately in earnings as a component of cost of goods sold and/or interest expense, and derivatives that are
not elected for hedge accounting treatment are recorded immediately in earnings as a component of other income (expense).

Foreign currency forward contracts and cross-currency debt swaps are used only to meet the Company’s objectives of
minimizing variability in the Company’s operating results arising from foreign exchange and interest rate movements. The
Company does not enter into foreign currency forward contracts and cross-currency debt swaps for speculative purposes. The
Company utilizes counterparties for its derivative instruments that it believes are credit-worthy at the time the transactions
are entered into and the Company closely monitors the credit ratings of these counterparties.
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Recent Accounting Pronouncements

Information regarding recent accounting pronouncements is contained in Note 2 “Summary of Significant Accounting
Policies” in the Notes to Consolidated Financial Statements in this Form 10-K, which is incorporated herein by this reference.

Discussion of Non-GAAP Measures

In addition to the financial results contained in this report, which have been prepared and presented in accordance with
the accounting principles generally accepted in the United States ("GAAP"), the Company has also included supplemental
information concerning the Company’s financial results on a non-GAAP basis. This non-GAAP information includes certain
of the Company’s financial results on a constant currency basis. This constant currency information estimates what the
Company’s financial results would have been without changes in foreign currency exchange rates. This information is
calculated by taking the current period local currency results and translating them into U.S. dollars based upon the foreign
currency exchange rates for the applicable comparable prior period. In addition, this non-GAAP information includes certain
of the Company's financial results for the years ended December 31, 2019 and 2018, without transaction costs and transition
costs, and purchase accounting amortization expenses associated with the Jack Wolfskin acquisition, and amortization costs
of intangible assets associated with the Jack Wolfskin, OGIO and TravisMathew acquisitions for the years ended December
31,2019 and 2018, and the amortization costs of intangible assets associated with the OGIO and TravisMathew acquisitions
for the year ended December 31, 2017.

The Company has included in this report information to reconcile this non-GAAP information to the most directly
comparable GAAP information. The non-GAAP information presented in this report should not be considered in isolation
or as a substitute for any measure derived in accordance with GAAP. The non-GAAP information may also be inconsistent
with the manner in which similar measures are derived or used by other companies. Management uses such non-GAAP
information for financial and operational decision-making purposes and as a means to evaluate period over period comparisons
ofthe underlying performance of its business and in forecasting the Company’s business going forward. Management believes
that the presentation of such non-GAAP information, when considered in conjunction with the most directly comparable
GAAP information, provides additional useful comparative information for investors in their assessment of the underlying
performance of the Company’s business.

Results of Operations

Overview of Business, Seasonality and Foreign Currency

Business and Products

The Company designs, manufactures and sells a full line of high quality golf equipment, including golf clubs and golf
balls, and apparel, gear and other products. The Company designs its golf products to be technologically advanced and in this
regard invests a considerable amount in research and development each year. The Company designs its golf products for
golfers of all skill levels, both amateur and professional. In addition, the Company designs and develops a full line of high
quality soft goods, including golf bags, apparel, footwear and other golf accessories. In 2017, the Company expanded its soft
goods lines with the acquisitions of OGIO and TravisMathew. Under the OGIO brand, the Company offers a full line of
premium personal storage gear for sport and personal use, a line of performance outerwear for men, and golf and apparel
accessories. TravisMathew offers a full line of premium golf and lifestyle apparel as well as footwear and accessories. In
January 2019, the Company completed the acquisition of JW Stargazer Holding GmbH, the owner of the international, premium
outdoor apparel, gear and accessories brand, Jack Wolfskin. This acquisition to further enhanced the Company's lifestyle
category and provides a platform for future growth in the active outdoor and urban outdoor categories. The Company's soft
goods under the Callaway, OGIO, TravisMathew and Jack Wolfskin brands are largely designed and developed internally.

Operating and Reportable Segments

As of December 31, 2018, the Company had three operating and reportable segments, namely Golf Clubs, Golf Balls
and Gear, Accessories and Other. Due to the Company's acquisition of the outdoor apparel, gear and accessories company
Jack Wolfskin in January 2019, combined with the continued growth of TravisMathew branded soft goods, the Company has
experienced significant growth in its soft goods business. As of January 1, 2019, the Company re-evaluated its global business
platform, including its management structure, operations, supply chain and distribution, in addition to how it reviews the
results of its operations to assess its performance and allocate resources and also reassessed its operating segments. Based on
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this assessment, the Company concluded it has two reportable operating segments: Golf Equipment operating segment and
Apparel, Gear and Other operating segment.

Golf Equipment operating segment, which is comprised of golf club and golf ball products, includes Callaway Golf
branded woods, hybrids, irons, wedges, Odyssey putters, including Toulon Design putters by Odyssey, packaged sets, Callaway
Golf and Strata branded golf balls and sales of pre-owned golf clubs.

Apparel, Gear and Other operating segment includes the newly acquired Jack Wolfskin outdoor apparel, gear and
accessories business, the TravisMathew golf and lifestyle apparel and accessories business, and the Callaway and OGIO
businesses, which consists of golf apparel and accessories, storage gear for sport and personal use, and royalties from licensing
of the Company’s trademarks and service marks for various soft goods products.

Comparative periods have been reclassified to reflect these changes. As discussed in Note 19 “Segment Information”
in the Notes to Consolidated Financial Statements in this Form 10-K, the Company’s operating segments exclude a significant
amount of corporate general administrative expenses and other income (expense) not utilized by management in determining
segment profitability.

Cost of Sales

The Company’s cost of sales is comprised primarily of material and component costs, distribution and warehousing
costs, and overhead. Historically, over 85% of the Company's manufacturing costs, primarily material and component costs,
are variable in nature and fluctuate with sales volumes. With respect to the Company's Golf Equipment operating segment,
variable costs as a percentage of cost of sales range between 85% to 95% for golf club products and 70% to 80% for golf ball
products. Variable costs for soft goods in the Apparel, Gear and Other operating segment are generally greater than 85% as
fewer fixed costs are used in the manufacturing of soft goods products. Generally, the relative significance of the components
of cost of sales does not vary materially from these percentages from period to period. See "Years Ended December 31, 2019
and 2018—Segment Profitability" and "Years Ended December 31, 2018 and 2017—Segment Profitability" below for further
discussion of gross margins.

Seasonality

Golf Equipment

In most of the regions where the Company conducts business, the game of golf is played primarily on a seasonal basis.
Weather conditions generally restrict golf from being played year-round, except in a few markets, with many of the Company’s
on-course customers closing for the cold weather months. The Company’s golf equipment business is therefore subject to
seasonal fluctuations. In general, during the first quarter, the Company begins selling its golf club and golf ball products into
the golf retail channel for the new golf season. This initial sell-in generally continues into the second quarter. Second-quarter
sales are significantly affected by the amount of reorder business of the products sold during the first quarter. Third-quarter
sales are generally dependent on reorder business but can also include smaller new product launches, typically resulting in
lower sales than the second quarter as many retailers begin decreasing their inventory levels in anticipation of the end of the
golf season. Fourth-quarter sales are generally less than the other quarters due to the end of the golf season in many of the
Company’s key regions. However, third-quarter sales can be affected by a mid-year product launch, and fourth-quarter sales
can be affected from time to time by the early launch of product introductions related to the new golf season of the subsequent
year. This seasonality, and therefore quarter-to-quarter fluctuations, can be affected by many factors, including the timing of
new product introductions as well as weather conditions. In general, because of this seasonality, a majority of the Company’s
sales from its Golf Equipment operating segment and most, if not all, of its profitability from this segment generally occurs
during the first half of the year.

Apparel, Gear and Other

Sales of the Company's golf and lifestyle apparel, gear and accessories generally follow the same seasonality as golf
equipment, and are therefore generally higher during the first half of the year when the game of golf is mostly played. Sales
of outdoor apparel, footwear and equipment related to the Company's newly acquired Jack Wolfskin business focuses primarily
on outerwear and consequently experiences stronger sales for such products during the cold-weather months and the
corresponding prior sell-in periods. Therefore, sales of Jack Wolfskin product are generally greater during the second half of
the year.
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Foreign Currency

A significant portion of the Company’s business is conducted outside of the United States in currencies other than the
U.S. dollar. As a result, changes in foreign currency rates can have a significant effect on the Company’s financial results.
The Company enters into foreign currency forward contracts to mitigate the effects of changes in foreign currency rates. While
these foreign currency forward contracts can mitigate the effects of changes in foreign currency rates, they do not eliminate
those effects, which can be significant. These effects include (i) the translation of results denominated in foreign currency into
U.S. dollars for reporting purposes, (ii) the mark-to-market adjustments of certain intercompany balance sheet accounts
denominated in foreign currencies and (iii) the mark-to-market adjustments of the Company’s foreign currency forward
contracts. In general, the Company’s overall financial results are affected positively by a weaker U.S. dollar and are affected
negatively by a stronger U.S. dollar as compared to the foreign currencies in which the Company conducts its business.

Coronavirus Impact

In December 2019, a new strain of the coronavirus (COVID-19) was reported to have surfaced in Wuhan, China and
subsequently spread to other parts of China as well as other countries, bringing the total to at least 30 countries worldwide
with confirmed cases of COVID -19. On January 30, 2020, the World Health Organization Director General declared the
outbreak of this virus as a Public Health Emergency of International Concern.

In an effort to mitigate the spread of this virus, there have been various government mandated restrictions, as well as
voluntary privately implemented restrictions, including restrictions that have resulted in temporary business and retail store
closures, temporary restrictions on employees working, travel restrictions, restrictions on public gatherings and the quarantining
of people who may have been exposed to the virus. These restrictions, together with a general mindset of fear of catching the
virus among many in China, Japan and Korea, caused a significant disruption in the Company’s supply chain for its golf
equipment, apparel and other products sold globally, and resulted in temporary closures of its corporate offices and retail
stores in China, as well as the cancellation of golf tournaments and events and a significant decrease in demand for consumer
products in those regions.

We have been taking steps to protect our employees and manage our operations under these conditions and restrictions.
The Company and its suppliers are beginning to resume operations but are not at full capacity and demand for consumer
products has not recovered in the affected areas in Asia. The impact of the virus varies from region to region and from day to
day and any significant additional spreading of the virus could exacerbate the effect on the Company’s business. Overall, the
outbreak of the COVID-19 virus is likely to have a further impact in 2020 on the global economy, the Company’s ability to
manufacture its products for sale globally, and on demand for consumer products, all of which could have a significant negative
impact on the Company’s financial results in 2020. Given the dynamic nature of this outbreak, however, it is impossible to
predict with any degree of certainty the total impact of this outbreak.

Executive Summary of Results of Operations

Following two record sales years in 2017 and 2018, the Company was able to achieve another record year in 2019 with
sales growth of 36.9% compared to 2018, which was a result of increases in both of the Company’s operating segments as
well as increases across all major geographical regions. This increase largely reflects the impact from the Company's acquisition
of the premium, outdoor apparel company, Jack Wolfskin in January 2019, which marks an important part in the Company’s
long-term strategy of expanding its business in areas that are complementary to golf, and transforming Callaway Golf into a
premium golf equipment and active lifestyle company.

As aresult of the Jack Wolfskin acquisition, which contributed incremental net sales of $356.2 million in 2019, net sales
in the Company’s Apparel, Gear and Other operating segment increased 118.8% to $721.9 million in 2019 compared to $329.9
million in 2018. This increase also reflects the success of the Company’s TravisMathew business, which grew double digits
in 2019 as it continues to expand its wholesale, retail and e-commerce businesses.

Net sales in the Company’s Golf Equipment operating segment increased 7.3% to $979.2 million in 2019 compared to
$912.9 million in 2018. This increase reflects revenue growth in every major market resulting from the strength of the product
lines launched in 2019.

Gross margin for 2019 decreased 140 basis points to 45.1% compared to 46.5% in 2018 largely due to a shift in sales
mix of more premium golf club products in 2019, which incorporate more advanced technology and higher costs. In addition,
in 2019 the Company continued to invest in its golf ball manufacturing plant to increase capacity and improve its manufacturing
capabilities, which resulted in the recognition of additional costs associated with these conversions. As of December 31,2019,
the Company had substantially completed this project.
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Operating expenses increased $184.2 million or 40.9% to $634.1 million in 2019 compared to $449.9 million in 2018
primarily due to the addition of $153.8 million from the Jack Wolfskin business, combined with additional costs associated
with the acquisition and integration of the Jack Wolfskin business. This increase also reflects additional investments in the
Company’s TravisMathew business and Golf Equipment business in order to sustain growth, including continued investments
in research and development, especially in artificial intelligence, tour and in customer facing initiatives such as fitting
capabilities and business-to-business systems.

The Company's diluted earnings per share in 2019 decreased to $0.82 per share compared to $1.08 per share in 2018.
Onanon-GAAPbasis, excluding transaction and transition costs associated with the Jack Wolfskin acquisition and amortization
expense of intangible assets associated with the Jack Wolfskin, TravisMathew and OGIO acquisitions, diluted earnings per
share would have been $1.10 per share in 2019 compared to $1.08 in 2018, resulting in a 2.0% increase year over year. This
increase was driven by the increase in sales in the Company's golf equipment and TravisMathew businesses as well as the
addition of the Jack Wolfskin business in 2019. The Company is pleased with this result given it had to absorb a $31.1 million
negative sales impact from changes in foreign currency rates, $5.0 million related to incremental tariffs and $33.8 million in
interest primarily related to its financing of the Jack Wolfskin acquisition.

Years Ended December 31, 2019 and 2018

Net sales for the year ended December 31, 2019 increased $458.3 million (36.9%) to $1,701.1 million compared to
$1,242.8 million for the year ended December 31, 2018 primarily due to the Company's acquisition of the outdoor apparel,
gear and accessories company, Jack Wolfskin, which added incremental sales of $356.2 million to the Company's Apparel,
Gear and Other operating segment. Excluding this acquisition, net sales increased $102.0 million (8.2%) for the year ended
December 31, 2019, compared to 2018, primarily due to a 7.3% increase in the Golf Equipment segment as well as the
continued success of the TravisMathew apparel business. Net sales for the year ended December 31, 2019 would have been
$31.2 million higher using average foreign exchange rates in effect in 2018.

The Company’s net sales by operating segment are presented below (dollars in millions):

Years Ended

December 31, Growth
2019 2018 Dollars  Percent
Net sales:
GOIf EQUIPIMENL ...ttt $ 9792 § 9129 $§ 663 7.3%
Apparel, Gear and Other.........ccoiieiiiiiiieieeeee e 721.9 329.9 392.0 118.8%

$1,701.1  $1,242.8 $458.3 36.9%

(1) The Company changed its operating segments as of January 1, 2019. Accordingly, prior period amounts have been
reclassified to conform with the current period presentation.

For further discussion of each operating segment’s results, see "Operating Segments Results for the Years Ended
December 31, 2019 and 2018" below.

Net sales information by region is summarized as follows (dollars in millions):

Constant
Years Ended Currency Growth
December 31, Growth vs. 2018
2019 2018" Dollars Percent Percent
Net sales:

UnNited STALES ....eovveeiieiie ettt eae e e $§ 7882 § 7085 § 79.7 11.2% 11.3%

EUFOPE ..ot 428.6 149.6 279.0 186.5% 201.9%
JaAPAN .. 246.3 223.7 22.6 10.1% 8.9%
Rest of WOrld .......oovveiieiiiiieieiieeeeeee e 238.0 161.0 77.0 47.8% 54.6%

$1,701.1 $1,242.8 $4583 36.9% 39.4%
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(1) In connection with the Company's assessment of its operating and reportable segments, the Company also reassessed its
reportable regions. As aresult, starting on January 1, 2019, the Company began to report regional sales previously reported
in rest of Asia and other foreign countries in rest of world. Accordingly, the prior period amounts have been reclassified
to conform to current year presentation of regional sales.

Net sales in the United States increased $79.7 million (11.2%) to $788.2 million during 2019 compared to $708.5 million
in 2018. Net sales in regions outside of the United States increased $378.6 million (70.9%) to $912.9 million in 2019 compared
to $534.3 million in 2018. Fluctuations in foreign currencies had an unfavorable impact on international net sales of $31.2
million in 2019 relative to the prior year. The increase in net sales by region includes the following:

* In the United States, the increase was primarily due to an increase in sales of golf equipment combined with an increase
in apparel sales due to the continued growth of the TravisMathew business.

 In Europe, the increase was primarily due to incremental apparel sales resulting from the Jack Wolfskin acquisition
completed in January 2019, combined with an increase in sales of golf equipment, partially offset by the unfavorable
impact of foreign currency fluctuations on sales.

* The increase in Japan was primarily due to an increase in sales of golf equipment.

* Theincrease in Rest of World was primarily driven by incremental apparel sales in China resulting from the Jack Wolfskin
acquisition completed in January 2019, partially offset by the unfavorable impact of foreign currency fluctuations on
sales.

Gross profit increased $188.4 million to $766.8 million in 2019 from $578.4 million in 2018. Gross profit as a percent
of net sales ("gross margin") decreased 140 basis points to 45.1% in 2019 from 46.5% in 2018. This decrease was primarily
due to amortization charges of $10.9 million related to a fair value adjustment to Jack Wolfskin's inventory recorded as part
of the Company's purchase price allocation, which resulted in a negative impact to gross margin of 60 basis points. The
remaining decrease in margin of 80 basis points was due to a shift in current year product mix in the golf equipment segment
to sales of more premium products, which generally have lower margins due to more advanced technology, combined with
the negative impact of increased tariff expense and unfavorable changes in foreign currency rates. These decreases were
partially offset by sales growth from the Company's TravisMathew business, which is accretive to gross margin. For a further
discussion of gross margin, see "Segment Profitability" below.

Selling expenses increased by $129.5 million to $438.2 million (25.8% of net sales) in 2019 compared to $308.7 million
(24.8% of net sales) in 2018. This increase reflects $114.4 million of incremental costs resulting from the addition of the Jack
Wolfskin business, a $5.9 million increase in employee costs, and a $3.8 million increase in professional fees as a result of
additional investments in the business to sustain the Company's growth,

General and administrative expenses increased by $44.8 million to $145.3 million (8.5% of net sales) in 2019 compared
to $100.5 million (8.1% of net sales) in 2018. This increase was primarily due to $30.1 million of incremental costs resulting
from the addition of the Jack Wolfskin business, in addition to increases of $10.6 million in transaction and transition costs
related to the Jack Wolfskin acquisition combined with expense from the purchase accounting amortization of intangible
assets, and $3.6 million in legal expense.

Research and development expenses increased by $9.8 million to $50.6 million (3.0% of net sales) in 2019 compared
to $40.8 million (3.3% of net sales) in 2018. This increase was primarily due to $9.3 million of incremental costs resulting
from the addition of the Jack Wolfskin business.

Interest expense increased by $33.8 million to $39.3 million in 2019 compared to $5.5 million in 2018 primarily due to
$31.7 million of incremental interest expense recognized from the Term Loan Facility and related debt issuance costs in
connection with the Jack Wolfskin acquisition completed in January 2019 (see Note 5 "Business Combinations" and Note 6
"Financing Arrangements" to the Notes to Consolidated Financial Statements in this Form 10-K).

Other income decreased by $6.2 million to $1.6 million in 2019 compared to $7.8 million in 2018 primarily due to the
recognition of a net loss of $3.9 million from the remeasurement of a foreign currency forward contract that was put in place
to mitigate the risk of foreign currency fluctuations on the acquisition of Jack Wolfskin, combined with a decline in net foreign
currency gains from non-designated foreign currency hedging contracts, and an increase in net foreign currency transaction
losses year over year.

The provision for income taxes decreased by $9.5 million to $16.5 million in 2019, compared to $26.0 million in 2018
primarily due to the decline in pre-tax income. As a percentage of pre-tax income, the Company's effective tax rate during
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2019 declined to 17.3% compared to 19.8% in 2018 primarily due to a shift in the mix of foreign earnings relative to the prior
year. For further discussion, see Note 12 "Income Taxes" to the Notes to Consolidated Financial Statements in this Form 10-
K.

Net income in 2019 decreased 24.2% to $79.4 million compared to $104.7 million in 2018. Diluted earnings per share
decreased to $0.82 in 2019 compared to $1.08 in 2018. On a non-GAAP basis, excluding after-tax acquisition related costs
as well as certain hedging losses associated with the purchase price of Jack Wolfskin, and excluding after-tax purchase
accounting amortization expenses related to the Jack Wolfskin, TravisMathew and OGIO acquisitions, the Company's net
income and diluted earnings per share for the year ended December 31, 2019 would have been $105.7 million and $1.10 per
share compared to $104.9 million and $1.08 per share for the comparative period in 2018. The increased non-GAAP earnings
in 2019 is primarily due to the new Jack Wolfskin business combined with growth in the TravisMathew business, the success
of the golf equipment product lines launched in 2019, in addition to a lower tax rate, partially offset by a $33.8 million increase
in interest expense primarily as a result of the new Term Loan Facility to fund the purchase of Jack Wolfskin.

The table below presents a reconciliation of the Company's results under GAAP for the year ended December 31,2019
and 2018 to the Company's non-GA AP results as defined above for the same periods (in millions, except per share information).

Year Ended December 31, 2019 Year Ended December 31, 2018
Acquisition Non-Cash Acquisition Non-Cash
and Purchase and Purchase
Transition Accounting Non- Transition Accounting Non-

GAAP  Expenses”  Adjustments® GAAP GAAP  Expenses”  Adjustments®  GAAP

Net income (loss) attributable

to Callaway Golf Company.. $ 79.4 $ (13.9) $ (12.4) $105.7 $104.7 $ 06 § (0.8) $104.9
Diluted earnings (loss) per

Share ......ccceeeececcceen, $ 08 § (0.15) $ (0.13) $ 1.10 $ 1.08 $ 0.01 §$ (0.01) $ 1.08
Weighted-average shares
outstanding ...........ccoeveeververenen. 96.3 96.3 96.3 96.3 97.2 97.2 97.2 97.2

(1) Represents non-recurring transaction fees, including banker’s fees, legal fees, consulting and travel, and transition costs,
including consulting, audit fees and valuations services associated with the acquisition of Jack Wolfskin completed in
January 2019, as well as other non-recurring advisory fees. In addition, 2019 includes a net loss and 2018 includes a net
gain due to the remeasurement of a foreign currency forward contract to mitigate the risk of foreign currency fluctuations
on the acquisition of Jack Wolfskin.

(2) Represents the amortization of intangible assets related to the Company's OGIO and TravisMathew acquisitions in January
2017 and August 2017, respectively, as well as the amortization of intangible assets and the cost impact associated with
a change in valuation of inventory (inventory step-up) related to the Company's Jack Wolfskin acquisition in January
2019.

Operating Segments Results for the Years Ended December 31, 2019 and 2018
Golf Equipment

Golf Equipment sales increased $66.3 million (7.3%) to $979.2 million in 2019 compared to $912.9 million in 2018 as
aresult of increases of $51.0 million or 7.1% in golf club sales and $15.3 million or 7.8% in golf ball sales. Net sales for Golf
Equipment in 2019 reflect $11.6 million of unfavorable fluctuations in foreign currency rates.

Net sales information for the Golf Equipment segment by product category is summarized as follows (dollars in millions):

Years Ended
December 31, Growth
2019 2018 Dollars Percent
Net sales:
GOIE CIUDS. ..ttt ettt sttt e st e et e enaeenbaessaeenseenes $7683 $717.3 §$ 51.0 7.1%
GOIE BalIS ..ottt ettt e s aae e es 210.9 195.6 15.3 7.8%

$979.2 $9129 §$ 663 7.3%
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Net sales of Golf Clubs increased $51.0 million (7.1%) to $768.3 million in 2019 compared to 2018 primarily due to
increases in sales of irons and putters, partially offset by a decline in sales of woods. Net sales of irons and wedges increased
due to the successful launch of the Apex and Big Bertha premium lines of irons in 2019 in addition to the 2019 launch of the
Epic Forged premium line of irons and MDS5 Jaws wedges with no comparable models launched in 2018, combined with the
continued success of the prior year Rogue line of irons and MD4 wedges. The increase in putter sales was due to the success
of the new platform of Stroke Lab putters launched in 2019. Net sales of woods declined due to the wide success of the Rogue
line of fairway woods in 2018, which was a larger core product launch targeted toward a larger segment of the market compared
to the premium Epic Flash line of fairway woods launched in 2019. Net sales of golf clubs were negatively impacted by $9.2
million of unfavorable foreign currency fluctuations period over period.

Net sales of Golf Balls increased $15.3 million (7.8%) to $210.9 million in 2019 compared to 2018, primarily due to
the successful launch of the new ERC and Chrome Soft X Triple Track and Supersoft lines of golf balls in 2019, combined
with the continued success of the 2018 Truvis and Chrome Soft golf balls, which resulted in an overall increase in market
share period over period. Net sales of golf balls were negatively impacted by $2.5 million of unfavorable foreign currency
fluctuations period over period.

Apparel, Gear, and Other

Net sales information for the Gear, Accessories and Other segment is summarized as follows (dollars in millions):

Years Ended
December 31, Growth
2019 2018 Dollars Percent
Net sales:
APPATCL..ciiiiiiiee e et era e e $410.7 $1122 $298.5 266.0%
Gear, AcCeSSOTIES & OThET ........ooiviiiieiieiciieeee e 311.2 217.7 93.5 42.9%

$721.9 $3299 §392.0 118.8%

Net sales of Apparel increased $298.5 million (266.0%) to $410.7 million in 2019 compared to 2018. This increase was
primarily due to incremental sales of outdoor apparel, gear and accessories as a result of the acquisition of Jack Wolfskin in
January 2019, combined with the continued success of the TravisMathew apparel business. This increase in TravisMathew
sales resulted from brand momentum, an increase in their wholesale business and an increase in direct-to-consumer sales due
in part to the opening of five new retail stores in 2019 and six new retail stores in 2018. Net sales of apparel were negatively
impacted by $12.4 million of unfavorable foreign currency fluctuations period over period.

Net sales of Gear, Accessories & Other increased $93.5 million (42.9%) to $311.2 million in 2019 compared to 2018.
This increase was primarily due to the addition of Jack Wolfskin, combined with an increase in sales of Callaway branded
golf gloves. Net sales of gear, accessories and other were negatively impacted by $7.3 million of unfavorable foreign currency
fluctuations period over period.

Segment Profitability

Profitability by operating segment is summarized as follows (dollars in millions):

Years Ended
December 31, Growth
2019 2018 Dollars Percent
Income before income taxes:
GOIf EQUIPIMENT......viiviiiiiiiitietiiti ettt ettt et eve et eae s s b saeans $1403 $128.6 $ 11.7 9.1 %
Apparel, Gear, and Other ............ccvevieiiriiiiiereeeceee e e 75.5 54.9 20.6 37.5 %
ReconCIlNg FemS ... (120.0)  (522)  (67.8) 1299 %

$ 958 S$1313 $(355 (27.00%

(1) Reconciling items represent corporate general and administrative expenses and other income (expense) not included by
management in determining segment profitability. The $67.8 million increase in reconciling items in 2019 compared to
2018 includes incremental corporate general and administrative expenses associated with the addition of the Jack Wolfskin
business in January 2019, in addition to $34.1 million in non-recurring charges that include (i) transition costs associated
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with the acquisition of Jack Wolfskin, (ii) the amortization of intangible assets and the cost impact associated with a
change in valuation of inventory (inventory step-up) related to the Company's Jack Wolfskin acquisition, and (iii)
amortization charges of intangible assets related to the Company's OGIO and TravisMathew acquisitions. Reconciling
items in 2019 also include incremental interest expense of $31.7 million related to the Term Loan Facility used for the
Jack Wolfskin acquisition as well as $3.9 million of net foreign currency exchange losses associated with the Jack Wolfskin
acquisition. In 2018, reconciling items include $7.3 million of net foreign currency exchange gains, and $3.7 million of
transaction costs associated with the Jack Wolfskin acquisition. For information on the acquisition of Jack Wolfskin and
the Company's credit facilities and long-term debt obligations see Note 5 "Business Combinations" and Note 6 "Financing
Arrangements" in the Notes to Consolidated Financial Statements in this Form 10-K .

Pre-tax income in the Company’s Golf Equipment operating segment improved to $140.3 million in 2019 from $128.6
million in 2018. This improvement was primarily due to a $13.3 million increase in gross profit as a result of the increase in
net sales as discussed above, partially offset by a decline in gross margin due to a more premium mix of products sold in 2019
compared to 2018, which generally have lower margins due to the higher cost of more advanced technology, in addition to
the recognition of higher golf ball manufacturing costs in 2019 associated with the complexity of managing production while
completing major capital improvements on the golf ball manufacturing facility. The increase in gross profit was offset by a
$1.6 million increase in operating expenses primarily to support the revenue growth period over period, combined with the
negative impact from unfavorable changes in foreign currency rates.

Pre-tax income in the Company's Apparel, Gear, and Other operating segment increased to $75.5 million in 2019 from
$54.9 million in 2018 primarily due to the addition of the Jack Wolfskin business in January 2019, combined with an
improvement in gross margin as a result of the continued success of the TravisMathew apparel business, partially offset by
the negative impact of unfavorable changes in foreign currency rates.

Years Ended December 31, 2018 and 2017

Net sales for the year ended December 31, 2018 increased $194.1 million (18.5%) to $1,242.8 million compared to
$1,048.7 million for the year ended December 31, 2017. This improvement was driven by an increase in net sales in the
Company's two operating segments and across all major geographical regions primarily due to continued brand momentum
and the strength of the Company's 2018 product line, improved industry and macroeconomic conditions, as well as incremental
apparel sales due to the TravisMathew acquisition completed in August 2017. In addition, net sales were favorably impacted
by a decrease in sales promotions and incentives in 2018 compared to 2017. Fluctuations in foreign currencies had a favorable
impact on net sales of $14.2 million.

The Company’s net sales by operating segment are presented below (dollars in millions):

Years Ended

December 31, Growth
2018 2017 Dollars Percent
Net sales:
GOIf EQUIPIMENL ...ttt ettt ess et sseeneenns $ 9129 § 8056 $107.3 13.3%
Apparel, Gear and Other...........occvivieiiiiiiiieee e 329.9 243.1 86.8 35.7%

$1,242.8  $1,048.7 $194.1 18.5%

(1) The Company changed its operating segments as of January 1, 2019. Accordingly, prior period amounts have been
reclassified to conform with the current period presentation.

For further discussion of each operating segment’s results, see "Operating Segments Results for the Years Ended
December 31, 2018 and 2017" below.
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Net sales information by region is summarized as follows (dollars in millions):

Years Ended

December 31, Growth
2018 2017 Dollars Percent
Net sales:
UNEA STALES ..uvieveivieiiieieeie ettt ettt ere et re et s reeae e e sbeenseseesnens $§ 7085 § 564.6 143.9 25.5%
BUTOPC ..ttt ettt ettt et e et e enbeeaaeen 149.6 140.9 8.7 6.2%
JAPAN 1 e et sttt beeaaeen 223.7 199.4 243 12.2%
RESt OF WOTLA ...ttt 161.0 143.8 17.2 12.0%

$1,242.8  $1,048.7 $194.1 18.5%

(1) In connection with the Company's assessment of its operating and reportable segments the Company also reassessed its
reportable regions. As aresult, starting on January 1, 2019, the Company began to report regional sales previously reported
in rest of Asia and other foreign countries in rest of world. Accordingly, the prior period amounts have been reclassified
to conform to current year presentation of regional sales.

Net sales in the United States increased $143.9 million (25.5%) to $708.5 million during 2018 compared to $564.6
million in 2017. Net sales in regions outside of the United States increased $50.2 million (10.4%) to $534.3 million in 2018
compared to $484.1 million in 2017. Fluctuations in foreign currencies had a favorable impact on international net sales of
$14.2 million in 2018 relative to the prior year. The increase in net sales across all major regions reflects increases in all
operating segments compared to 2017 primarily as a result of the success of the 2018 product line. In addition, the increase
in net sales by region includes the following:

¢ In the United States, the increase reflects stronger market conditions as well as $60.6 million in incremental apparel
sales resulting from the TravisMathew acquisition that was completed in August 2017.

* In Japan, the increase reflects the successful launch of region-specific iron models in 2018, in addition to an increase in
apparel sales due to the opening of new retail and outlet locations in 2018 under the apparel joint venture.

» The increase in Rest of World was primarily driven by a 22% increase in sales in Korea year over year due to continued
brand strength.

» The increase in Europe was primarily due to the favorable impact of foreign currency changes combined with a slight
increase in net sales year over year. Net sales were adversely affected in 2018 due to poor weather conditions which
resulted in a slow start to the golf season.

Gross profit increased $98.0 million to $578.4 million in 2018 from $480.4 million in 2017. Gross profit as a percent
of net sales ("gross margin") increased 70 basis points to 46.5% in 2018 from 45.8% in 2017. The increase in gross margin
was primarily due an increase of 300 basis points in price and product mix partially offset by a 250 basis point increase in
cost. The increase in price and product mix was primarily due to higher priced and higher margin products in the woods and
golfball product categories, combined with incremental sales of TravisMathew apparel, which was accretive to the Company's
overall gross margin. The increase in cost was driven by higher priced materials and technology incorporated into the Rogue
core line of golf clubs launched in the current year combined with increased manufacturing costs associated with the technology
incorporated into current year golf ball products. For a further discussion of gross margin, see "Segment Profitability" below.

Selling expenses increased by $37.8 million to $308.7 million (24.8% of net sales) in 2018 compared to $270.9 million
(25.8% of net sales) in 2017. This increase reflects $14.4 million of incremental costs resulting from the addition of the
TravisMathew business, in addition to increases of $12.2 million in marketing and tour expenses and $6.2 million in employee
costs, as well as an increase in variable expenses due to higher net sales period over period.

General and administrative expenses increased by $6.3 million to $100.5 million (8.1% of net sales) in 2018 compared
to $94.2 million (9.0% of net sales) in 2017. This increase was primarily due to $6.4 million of incremental costs in 2018
resulting from the addition of the TravisMathew business, a $2.8 million increase in legal and professional fees, and a $2.0
million increase in bad debt expense, partially offset by a $5.2 million decrease in transaction and transition costs associated
with the acquisitions of TravisMathew and OGIO in 2017 compared to the pre-acquisition costs incurred in 2018 in connection
with the Jack Wolfskin acquisition completed in January 2019.
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Research and development expenses increased by $4.2 million to $40.8 million (3.3% of net sales) in 2018 compared
to $36.6 million (3.5% of net sales) in 2017, primarily due to an increase in employee costs as well as incremental expenses
due to the addition of the TravisMathew business.

Interest expense increased by $1.1 million to $5.5 million in 2018 compared to $4.4 million in 2017 primarily due to an
increase in average outstanding borrowings under the Company's credit facilities at higher interest rates period over period
as a result of the TravisMathew acquisition, combined with the interest paid on the Company's long-term equipment note (see
Note 5 "Financing Arrangements" to the Notes to Consolidated Financial Statements in this Form 10-K).

Other income (expense), net increased by $14.7 million to other income of $7.8 million in 2018 compared to other
expense of $6.9 million in2017. This improvement was due to a $14.1 million increase in net foreign currency gains primarily
from foreign currency forward contracts not designated as hedging instruments, which includes an unrealized gain of $4.4
million recorded in 2018 from the re-measurement of a foreign currency forward contract that was put in place to mitigate
the risk of foreign currency fluctuations on the acquisition of Jack Wolfskin, which was denominated in Euros.

The Company recorded an income tax provision of $26.0 million in 2018, compared to $26.4 million in 2017. As a
percentage of pre-tax income, the Company’s income tax rate declined to 19.8% in 2018 compared to 38.7% in 2017. This
decline was primarily due to the Tax Act enacted in December 2017, which reduced the U.S. corporate income tax rate from
35% to 21% for tax years beginning after December 31, 2017, combined with an increase in R&D tax credits in 2018. For
further discussion, see Note 12 "Income Taxes" to the Notes to Consolidated Financial Statements in this Form 10-K.

Net income in 2018 increased 151.1% to $104.7 million compared to $40.8 million in 2017. Diluted earnings per share
increased to $1.08 on 97.2 million diluted shares outstanding in 2018 compared to $0.42 on 96.6 million diluted shares
outstanding in 2017. On a non-GAAP basis, excluding pre-acquisition transaction costs as well as certain hedging gains
associated with the purchase price of Jack Wolfskin, which netted to $0.6 million in 2018, and excluding after-tax acquisition
costs of $7.1 million and the net impact of the new tax legislation of $3.4 million in 2017, the Company's net income and
diluted earnings per share for 2018 would have been $104.1 million and $1.07 per share, respectively, compared to $51.3
million or $0.53 per share in 2017.

The table below presents a reconciliation of the Company's results under GAAP for the year ended December 31,2018
and 2017 to the Company's non-GAAP results as defined above for the same periods (in millions).

Year Ended December 31, 2018 Year Ended December 31, 2017
Acquisition Acquisition
and Other Non-Cash and Other Non-Cash
Non- Purchase Non- Purchase Non-Cash
Recurrin(% Accounting Non- Recurrin(% Accounting Tax Non-
GAAP  Expenses Adjustments®  GAAP GAAP  Expenses Adjustments®  Adjustment”  GAAP

Net income (loss)
attributable to
Callaway Golf
Company .......... $1047 $ 06 $ (0.8) $1049 $408 $  (4.7) $ 2.4) $ (3.4) $48.9

Diluted earnings

(loss) per share... $ 1.08 § 001 $ (0.01) $ 1.08 $042 $ (0.05 $ (0.02) $ (0.04) $0.53

Weighted-average
shares outstanding... 97.2 97.2 97.2 97.2 96.6 96.6 96.6 96.6 96.6

(1) Represents net transaction costs associated with the acquisition of Jack Wolfskin completed in January 2019, which were
more than offset by a net gain recognized from the re-measurement of a foreign currency forward contract in connection
with the transaction.

(2) Represents transaction and transition costs associated with the acquisition of OGIO in January 2017 and transaction costs
associated with the acquisition of TravisMathew in August 2017. The income tax benefit of $3.6 million associated with
these costs was based on the Company's statutory tax rate for 2017.

(3) Non-cash purchase accounting adjustments for 2018 and 2017 include amortization expense of intangible assets associated
with the TravisMathew and OGIO acquisitions completed in 2017.

(4) Represents the impact of the Tax Act as discussed above, which resulted in $7.5 million of income tax expense, offset by
anon-recurring, non-cash $4.1 million tax benefit related to taxes on intercompany transactions, resulting from the 2016
release of the valuation allowance against the Company’s U.S. deferred tax assets.
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Operating Segments Results for the Years Ended December 31, 2018 and 2017

Golf Equipment

Golf Equipment sales increased $107.3 million (13.3%) to $912.9 million in 2018 compared to $805.6 million in 2017.
This increase was primarily due to the strength of the 2018 product line combined with improved market conditions.
Additionally, in 2018, net sales were favorably impacted by a decline in the amount of variable consideration recognized for
sales promotions and incentives under the new revenue recognition rules in 2018 compared to 2017. Net sales for 2018 reflect
$9.7 million of favorable foreign currency fluctuations.

Net sales information for the Golf Equipment segment by product category is summarized as follows (dollars in millions):

Years Ended

December 31, Growth
2018 2017 Dollars Percent
Net sales:
GO CIUDS.. .ottt ettt e ereene e $§717.3 $643.1 § 742 11.5%
GO BallS ..ottt et ae s 195.6 162.5 33.1 20.4%

$9129 §$805.6 $107.3 13.3%

(1) The Company changed its operating segments as of January 1, 2019. Accordingly, prior period amounts have been
reclassified to conform with the current period presentation.

Net sales of Golf Clubs increased $74.2 million (11.5%) to $717.3 million in 2018 compared to $643.1 million in 2017
primarily due to an increase in sales of irons and putters, partially offset by a decrease in sales of woods. The increase in irons
sales period over period was due to the success of the Rogue line of irons in 2018 relative to the Epic line of irons in 2017
and the Mack Daddy 4 wedges which were launched in the fourth quarter of 2017. The increase in putters resulted from the
2018 launch of the Odyssey EXO putters, as well as the continued success of the Odyssey Works Red and Black putter models
launched in 2017. The decrease in sales of woods was primarily due to a small decline in market share combined with a
decrease in sales of closeout products year-over year.

Net sales of Golf Balls increased $33.1 million (20.4%) to $195.6 million in 2018 compared to 2017, primarily due to
increases of 11.6% in average selling prices and 7.8% in sales volume. These increases were primarily due to an overall
increase in market share resulting from the successful launch of the 2018 Chrome Soft and Superhot 18 lines of golf balls at
higher average selling prices compared to the Chrome Soft and Superhot models launched in the prior year, combined with
the continued success of the Supersoft 17 line of golf balls.

Apparel, Gear and Other

Net sales information for the Apparel, Gear and Other segment is summarized as follows (dollars in millions):

Years Ended
December 31, Growth
20180 20179 Dollars Percent
Net sales:
AADPPATEL ..ottt ettt ettt $1122 $ 61.1 $ 51.1 83.6%
Gear, AcCeSSOIIES & OMNET .......uvviiiiiiiiiie e 217.7 182.0 35.7 19.6%

$3299 $243.1 § 86.8 35.7%

(1) The Company changed its operating segments as of January 1, 2019. Accordingly, prior period amounts have been
reclassified to conform with the current period presentation.

Net sales of Apparel increased $51.1 million (83.6%) to $112.2 million in 2018 compared to 2017 primarily due to
incremental sales of $63.9 million for TravisMathew apparel as a result of the acquisition completed in August 2017.

Net sales of Gear, Accessories & Other increased $35.7 million (19.6%) to $217.7 million in 2018 compared to 2017
primarily due to increased sales of golf accessories, golf bags and OGIO travel gear.
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Segment Profitability

Profitability by operating segment is summarized as follows (dollars in millions):

Years Ended
December 31, Growth
20187 20170 Dollars Percent
Income before income taxes:
GOIf EQUIPIMENL ...ttt s $128.6 $101.0 $ 27.6 27.3 %
Apparel, Gear, and Other ...........ooceeiiiiiiiiieeee e 54.9 41.0 13.9 339 %
ReCONCIING HEMSP.........ooovviieeeeeeeeeeee e (52.2) (7390 217  (29.4)%

$1313 § 68.1 § 63.2 92.8 %

(1) The Company changed its operating segments as of January 1, 2019. Accordingly, prior period amounts have been
reclassified to conform with the current period presentation.

(2) Reconciling items represent corporate general and administrative expenses and other income (expense) not included by
management in determining segment profitability.

Pre-tax income in the Company’s Golf Equipment operating segment improved to $128.6 million in 2018 from $101.0
million in 2017, due to a $47.2 million increase in gross profit resulting from a $107.3 million (13.3%) increase in net sales
as discussed above, partially offset by an increase in product cost, primarily in golf balls, as a result of the technology
incorporated in the models launched in 2018, combined with the recognition of higher golf ball manufacturing costs in 2018
associated with the complexity of managing production while completing major capital improvements on the golf ball
manufacturing facility. In addition, operating expenses increased by $19.6 million primarily due to increases in marketing,
tour expense and employee costs, in addition to an increase in variable selling expenses due to higher sales year over year.

Pre-tax income in the Company's Apparel, Gear, and Other operating segment increased to $54.9 million in 2018 from
$41.0 million in 2017. This increase was primarily due to an increase in operating income for TravisMathew due to incremental
sales, partially offset by incremental expenses, resulting from the acquisition completed in August 2017, in addition to an
increase in operating income for OGIO due to the improved financial performance of the brand period over period.

Financial Condition

The Company’s cash and cash equivalents increased $42.7 million to $106.7 million at December 31, 2019, from $64.0
million at December 31, 2018. This increase reflects the combined cash positions of the Company and Jack Wolfskin, which
the Company acquired in January 2019 for $463.1 million (net of acquired cash). In order to fund the acquisition, including
acquisition costs, the Company used proceeds from its credit facilities and entered into a Term Loan Facility for $480.0 million.
Cash generated from operating activities decreased to $86.6 million during 2019 compared to $92.3 million during 2018
primarily due to a decrease in net income combined with the timing of inventory purchases and cash collections on accounts
receivable year over year. In addition to the purchase of Jack Wolfskin, during 2019, the Company used its cash and cash
equivalents combined with borrowings from its credit facilities to fund its operations and capital expenditures of $54.7 million
primarily for its golf ball operations, as well as repay $36.7 million of its long-term debt, repurchase shares of its common
stock for $28.1 million and invest $17.9 million in golf-related ventures. In addition, during 2019, the Company funded the
acquisition ofthe apparel joint venture in Japan for $18.5 million. Management expects to fund the Company’s future operations
from current cash balances and cash provided by its operating activities combined with borrowings under its current and future
credit facilities, as deemed necessary. See Note 6 "Financing Arrangements" in the Notes to Consolidated Financial Statements
in this Form 10-K for further information on the Company's credit facilities and the Term Loan Facility.

The Company’s accounts receivable balance fluctuates throughout the year as a result of the general seasonality of the
Company’s business and is also affected by the timing of new product launches. Accounts receivable is also impacted by the
timing of new product launches as well as the success of new products. With respect to the Company’s Golf Equipment
business, the accounts receivable balance will generally be at its highest during the first and second quarters due to the seasonal
peak in the golf season, and it will generally decline significantly during the third and fourth quarters as a result of an increase
in cash collections and lower sales. Historically, the Company's accounts receivable with respect to its Apparel, Gear and
Other operating segment generally aligned with the seasonality of the golf season. As a result of the Jack Wolfskin acquisition
in January 2019, the Company's accounts receivable relating to this business is generally higher during the second half of the
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year due to the seasonal nature of the business, as many of the Jack Wolfskin products are geared toward the fall/winter season.
As of December 31, 2019, the Company’s net accounts receivable increased to $140.5 million from $71.4 million as of
December 31, 2018. This $69.1 million increase was primarily driven by an increase in sales during the fourth quarter 02019
compared to the same period in 2018 as a result of the timing of products launched during the second half of the year in 2019
with no comparable launches in 2018. Accounts receivable as of December 31, 2019 also includes the addition of $27.1 million
related to Jack Wolfskin.

The Company’s inventory balance fluctuates throughout the year as a result of the general seasonality of the Company’s
business and is also affected by the timing of new product launches. With respect to the Company's Golf Equipment business,
the buildup of inventory levels generally begins during the fourth quarter and continues heavily into the first quarter as well
as into the beginning of the second quarter in order to meet demand during the height of the golf season. Inventory levels are
also impacted by the timing of new product launches as well as the success of new products. Historically, inventory levels
with respect to the Company's Apparel, Gear and Other operating segment generally aligned with the seasonality of the golf
season. As a result of the Jack Wolfskin acquisition in January 2019, the buildup of outdoor apparel inventory is generally
higher in the second and fourth quarters due to the seasonal nature of this business, as many of the Jack Wolfskin products
are geared toward the fall/winter season. The Company’s inventories increased to $456.6 million as of December 31, 2019
from $338.1 million as of December 31, 2018. This $118.6 million primarily reflects incremental inventory of $81.6 million
related to Jack Wolfskin as well as the seasonality of this business, combined with an increase in Golf Equipment inventory
related to the timing of products launched during the second half of the year. Inventories as a percentage of trailing 12 months
net sales increased to 27.9% as of December 31, 2019 compared to 27.2% as of December 31, 2018.

Liquidity and Capital Resources

The information set forth in Note 6 “Financing Arrangements,” in the Notes to Consolidated Financial Statements in
this Form 10-K, is incorporated herein by this reference.

Liquidity
The Company’s principal sources of liquidity consist of its existing cash balances, funds expected to be generated from
operations and its credit facilities. Based upon the Company’s current cash balances, its estimates of funds expected to be
generated from operations in 2020, and current and projected availability under its current or future credit facilities, the
Company believes that it will be able to finance current and planned operating requirements, capital expenditures, required

debt repayments and contractual obligations and commercial commitments for at least the next 12 months from the issuance
of this Form 10-K.

The Company’s ability to generate sufficient positive cash flows from operations is subject to many risks and
uncertainties, including future economic trends and conditions, demand for the Company’s products, foreign currency exchange
rates, and other risks and uncertainties applicable to the Company and its business (see “Risk Factors” contained in Part I,
Item 1A in this Form 10-K). If the Company is unable to generate sufficient cash flows to fund its business due to a decline
in sales or otherwise and is unable to reduce its manufacturing costs and operating expenses to offset such decline, the Company
will need to increase its reliance on its credit facilities for needed liquidity. If the credit facilities are not then available or
sufficient and the Company could not secure alternative financing arrangements, the Company’s future operations would be
materially adversely affected.

Information about the Company's credit facilities and long-term borrowings is presented in Note 6 "Financing
Arrangements" in the Notes to Consolidated Financial Statements in this Form 10-K, which is incorporated herein by this
reference.

As of December 31, 2019, a significant amount of the Company's cash was held in regions outside of the United States
as the Company uses a majority of its excess cash in the United States to repay borrowings on its short-term credit facility
and long-term borrowings and reinvest in the business. Due to changes enacted by the Tax Act in December 2017, incremental
U.S. federal income tax is no longer a consideration if the Company were to repatriate cash to the United States outside of
settling intercompany balances. However, if the Company were to repatriate such cash, it may need to pay incremental foreign
withholding taxes which, subject to certain limitations, generate foreign tax credits for use against the Company's U.S. tax
liability, if any. Additionally, the Company may need to pay certain state income taxes. The Company continues to maintain
its indefinite reinvestment assertion with respect to most jurisdictions in which it operates because of local cash requirements
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to operate its business. However, the Company has estimated and accrued approximately $1.4 million for the net impact of
any future repatriations on the Company's tax liability for jurisdictions in which the Company is not indefinitely reinvested.

Share Repurchases

Information about the Company's share repurchases during 2019 is presented in Part II, Item 5 in this Form 10-K under

the heading "Purchases of Equity Securities by the Issuer and Affiliated Purchasers," which is incorporated herein by this
reference.

Significant Obligations

The following table summarizes certain significant cash obligations as of December 31, 2019 that will affect the

Company’s future liquidity (in millions):

Payments Due By Period

Less than More than

Total 1 Year 1-3 Years 3-5 Years 5 Years
Term Loan Facility™..........co.oovioieoeeeeeeeeeee oo $ 4464 $ 48 $ 96 $ 96 $ 4272
Interest on term loan facility..........cccevveeienievienieeieeeee 184.5 31.6 62.1 60.9 29.9
Equipment Notes®...........ooovviieieeeeeeeeeeeeeeeeeeeees e 19.7 4.9 10.2 4.6 —
Interest on eqUIPMENt NOLES.......eevveeveerreererreeieieeie e 1.4 0.6 0.7 0.1 —
ABL FaCIlity ..coveeeiieiiiiieieeeee e 114.5 114.5 — — —
Japan ABL Facility.......ccccevieiiniiinieeeee e 30.1 30.1 — — —
Finance Leases, including imputed interest® .........cccoueeveeenn. 1.2 0.6 0.4 0.1 0.1
Operating leases, including imputed interest® ........cccoovvvveeeees 213.0 34.6 53.8 39.1 85.5
Unconditional purchase obligations®..............ccccoccoeveeuenene. 72.9 39.5 30.1 33 —
Uncertain tax coNtingencies @ ... 7.3 0.4 0.9 1.0 5.0
Employee incentive compensation?. ..., 18.6 18.6 — — —
Other long term liabilities .........ccceoeriereriiriiieeceeeee 0.7 — — — 0.7
TOtAL . $1,1103 § 2754 § 167.8 §$§ 1187 §$§ 5484

(1

2

3)

“4)

)

InJanuary 2019, to fund the purchase price of the Jack Wolfskin acquisition, the Company entered into a Credit Agreement
which provides for a Term Loan B facility in an aggregate principal of $480.0 million, which was issued less $9.6 million
in original issue discount and other transaction fees. As of December 31, 2019, the Company had $446.4 million
outstanding under the Term Loan Facility, which is offset by unamortized debt issuance costs of $15.5 million as presented
on the Company's consolidated balance sheet as of December 31, 2019. For further discussion, see Note 6 "Financing
Arrangements" in the Notes to the Consolidated Financial Statements in this Form 10-K.

In December 2017, the Company entered into the 2017 Equipment Note secured by certain equipment at the Company's
golf ball manufacturing facility. In August 2019, the Company entered into the 2019 Equipment Note and, as of
December 31, 2019, the Company had an aggregate $19.7 million outstanding under these notes. For further discussion,
see Note 6 "Financing Arrangements" in the Notes to the Consolidated Financial Statements in this Form 10-K.

Amounts represent future minimum payments under finance leases. At December 31, 2019, finance lease liabilities of
$0.6 million were recorded in accounts payable and accrued expenses, and $0.6 million were recorded in other long-term
liabilities in the accompanying consolidated balance sheets. For further discussion, see Note 3 "Leases" in the Notes to
the Consolidated Financial Statements in this Form 10-K.

The Company leases certain warehouse, distribution and office facilities, vehicles and office equipment under operating
leases. The amounts presented in this line item represent commitments for minimum lease payments under non-cancelable
operating leases. At December 31, 2019, short-term and long-term operating lease liabilities of $26.4 million and $137.7
million, respectively, were recorded in the accompanying consolidated balance sheets. For further discussion, see Note
3 "Leases" in the Notes to the Consolidated Financial Statements in this Form 10-K.

During the normal course of its business, the Company enters into agreements to purchase goods and services, including
purchase commitments for production materials, endorsement agreements with professional golfers and other endorsers,
employment and consulting agreements, and intellectual property licensing agreements pursuant to which the Company
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is required to pay royalty fees. It is not possible to determine the amounts the Company will ultimately be required to
pay under these agreements as they are subject to many variables including performance-based bonuses, severance
arrangements, the Company’s sales levels, and reductions in payment obligations if designated minimum performance
criteria are not achieved. The amounts listed approximate minimum purchase obligations, base compensation, and
guaranteed minimum royalty payments the Company is obligated to pay under these agreements. The actual amounts
paid under some of these agreements may be higher or lower than the amounts included. In the aggregate, the actual
amount paid under these obligations is likely to be higher than the amounts listed as a result of the variable nature of these
obligations. In addition, the Company also enters into unconditional purchase obligations with various vendors and
suppliers of goods and services in the normal course of operations through purchase orders or other documentation or
that are undocumented except for an invoice. Such unconditional purchase obligations are generally outstanding for
periods less than a year and are settled by cash payments upon delivery of goods and services and are not reflected in this
line item.

(6) Amount represents the current and non-current portions of uncertain income tax positions as recorded on the Company's
consolidated balance sheet as of December 31, 2019. Amounts exclude uncertain income tax positions that the Company
would be able to offset against deferred taxes. For further discussion, see Note 12 “Income Taxes” in the Notes to
Consolidated Financial Statements in this Form 10-K.

(7) Amount represents accrued employee incentive compensation expense earned in 2019, and paid in February 2020.

During its normal course of business, the Company has made certain indemnities, commitments and guarantees under
which it may be required to make payments in relation to certain transactions. These include (i) intellectual property indemnities
to the Company’s customers and licensees in connection with the use, sale and/or license of Company products or trademarks,
(i1) indemnities to various lessors in connection with facility leases for certain claims arising from such facilities or leases,
(iii) indemnities to vendors and service providers pertaining to the goods or services provided to the Company or based on
the negligence or willful misconduct of the Company, and (iv) indemnities involving the accuracy of representations and
warranties in certain contracts. In addition, the Company has made contractual commitments to each of its officers and certain
other employees providing for severance payments upon the termination of employment. The Company has also issued
guarantees in the form of a standby letter of credit in the amount of $1.1 million as security for contingent liabilities under
certain workers’ compensation insurance policies.

The duration of these indemnities, commitments and guarantees varies, and in certain cases may be indefinite. The
majority of these indemnities, commitments and guarantees do not provide for any limitation on the maximum amount of
future payments the Company could be obligated to make. Historically, costs incurred to settle claims related to indemnities
have not been material to the Company’s financial position, results of operations or cash flows. In addition, the Company
believes the likelihood is remote that payments under the commitments and guarantees described above will have a material
effect on the Company’s financial condition. The fair value of indemnities, commitments and guarantees that the Company
issued during the twelve months ended December 31, 2019 was not material to the Company’s financial position, results of
operations or cash flows.

In addition to the contractual obligations listed above, the Company’s liquidity could also be adversely affected by an
unfavorable outcome with respect to claims and litigation that the Company is subject to from time to time. See Note 13
“Commitments & Contingencies” in the Notes to Consolidated Financial Statements in this Form 10-K.

Capital Resources

The Company does not currently have any material commitments for capital expenditures.

Off-Balance Sheet Arrangements

The Company has no material off-balance sheet arrangements as defined in Item 303(a)(4)(ii) of Regulation S-K .

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

The Company uses derivative financial instruments to mitigate its exposure to changes in foreign currency exchange
rates and interest rates. Transactions involving these financial instruments are with creditworthy banks, primarily banks that
are party to the Company's credit facilities (see Note 6 “Financing Arrangements” in the Notes to the Consolidated Financial
Statements in this Form 10-K). The use of these instruments exposes the Company to market and credit risk which may at
times be concentrated with certain counterparties, although counterparty nonperformance is not anticipated.
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Foreign Currency Fluctuations

Information about the Company's foreign currency hedging activities is set forth in Note 18 "Derivatives and Hedging"
in the Notes to the Consolidated Financial Statements in this Form 10-K, which is incorporated herein by this reference.

As part of the Company’s risk management procedure, a sensitivity analysis model is used to measure the potential loss
in future earnings of market-sensitive instruments resulting from one or more selected hypothetical changes in interest rates
or foreign currency values. The sensitivity analysis model quantifies the estimated potential effect of unfavorable movements
of 10% in foreign currencies to which the Company was exposed at December 31, 2019 through its foreign currency forward
contracts.

The estimated loss from the Company’s foreign currency forward contracts, calculated using the sensitivity analysis
model described above, is $8.6 million at December 31, 2019. The Company believes that such a hypothetical loss from its
foreign currency forward contracts would be partially offset by increases in the value of the underlying transactions being
hedged.

The sensitivity analysis model is a risk analysis tool and does not purport to represent actual losses in earnings that will
be incurred by the Company, nor does it consider the potential effect of favorable changes in market rates. It also does not
represent the maximum possible loss that may occur. Actual future gains and losses will differ from those estimated because
of changes or differences in market rates and interrelationships, hedging instruments and hedge percentages, timing and other
factors.

Interest Rate Fluctuations

The Company is exposed to interest rate risk from its credit facilities and long-term borrowing commitments. Outstanding
borrowings under these credit facilities and long-term borrowing commitments accrue interest as described in Note 6 “Financing
Arrangements” in the Notes to Consolidated Financial Statements in this Form 10-K. The Company's long-term borrowing
commitments are subject to interest rate fluctuations, which could be material to the Company's cash flows and results of
operations. In order to mitigate this risk, the Company enters into interest rate hedges as part of its interest rate risk management
strategy. Information about the Company's interest rate hedges is provided in Note 18 "Derivatives and Hedging in the Notes
to the Consolidated Financial Statements in this Form 10-K. In order to determine the impact of unfavorable changes in interest
rates on the Company's cash flows and results of operations, the Company performed a sensitivity analysis as part of its risk
management procedures. The sensitivity analysis quantified that the incremental expense incurred by a 10% increase in interest
rates would be $3.2 million over the 12-month period ending on December 31, 2019.

Item 8. Financial Statements and Supplementary Data

The Company’s Consolidated Financial Statements as of December 31, 2019 and 2018 and for each of the three years
in the period ended December 31, 2019, together with the report of the Company's independent registered public accounting
firm, are included in this Annual Report on Form 10-K beginning on page F-1.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.
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Item 9A. Controls and Procedures

Disclosure Controls and Procedures. The Company carried out an evaluation, under the supervision and with the
participation of the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer,
of the effectiveness, as of December 31, 2019, of the Company’s disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Act). Based upon that evaluation, the Chief Executive Officer and Chief Financial
Officer concluded that the Company’s disclosure controls and procedures were effective as of December 31, 2019.

Management s Report on Internal Control over Financial Reporting. The Company’s management is responsible for
establishing and maintaining effective internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
of the Exchange Act). Management assessed the effectiveness of the Company’s internal control over financial reporting as
of December 31, 2019. In making this assessment, management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSQO”) in its report entitled Internal Control—Integrated Framework (2013).
Based on that assessment, management concluded that as of December 31,2019, the Company’s internal control over financial
reporting was effective based on the COSO criteria.

Changes in Internal Control over Financial Reporting. In January 2019, the Company completed the acquisition of Jack
Wolfskin (see Note 5 “Business Combinations” in the Notes to Consolidated Financial Statements in this Form 10-K). Pursuant
to Management's Report on Internal Control Over Financial Reporting and Certification of Disclosure in Exchange Act Periodic
Reports as published by the United States Securities and Exchange Commission, the Company is allowed to exclude
acquisitions from its report on internal controls over financial reporting for the first year after the acquisition when it is not
possible to conduct an assessment of the acquired company. Due to the size, breadth and complexity of Jack Wolfskin's global
operations, it was not possible for the Company to include Jack Wolfskin in its annual assessment of the effectiveness of
internal control over financial reporting for the twelve months ended December 31, 2019. In terms of size, Jack Wolfskin is
significant to the Company when comparing net sales and total assets. As of December 31, 2019, the Jack Wolfskin sales and
total assets excluded from the Company's assessment of internal control over financial reporting represented 21% of the
Company's net sales and 6% of the Company's total assets. The Company is in the process of integrating the Jack Wolfskin
business and has substantially completed its preliminary evaluation of internal controls over financial reporting. The Company
expects to include Jack Wolfskin in its assessment of internal controls in 2020. Except for the addition of the Jack Wolfskin
business, during the twelve months ended December 31, 2019, there were no changes in the Company’s internal control over
financial reporting that have materially affected, or are reasonably likely to materially affect, the Company’s internal control
over financial reporting.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may not be prevented or detected on
a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future
periods are subject to the risk that the controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate.

The effectiveness of the Company’s internal control over financial reporting as of December 31, 2019 has been audited
by Deloitte & Touche LLP, the Company’s independent registered public accounting firm, as stated in its report which is
included herein.

Item 9B. Other Information

None.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Callaway Golf Company
Carlsbad, California

Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of Callaway Golf Company and its subsidiaries (the “Company”)
as of December 31,2019, based on criteria established in Internal Control-Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of December 31, 2019, based on criteria established in Internal
Control - Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated financial statements as of and for the year ended December 31, 2019, of the Company and our report
dated March 2, 2020 expressed an unqualified opinion on those financial statements and included an explanatory paragraph
regarding the Company’s change in method of accounting for leases per Accounting Standards Update 2016-02, Leases (ASC
842).

As described in Management’s Report on Internal Control over Financial Reporting, management excluded from its
assessment the internal control over financial reporting at JW Stargazer Holding GmBH, or JackWolfksin, which was acquired on
January 4th 2019, and whose financial statements constitute 21% of net sales and 6% of total assets of the consolidated financial
statement amounts as of and for the year ended December 31, 2019. Accordingly, our audit did not include the internal control
over financial reporting at JW Stargazer Holding GmBH.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report
on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over
financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all
material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that the controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ DELOITTE & TOUCHE LLP
Costa Mesa, California
March 2, 2020
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PART IIT

Item 10. Directors, Executive Officers and Corporate Governance

Certain information concerning the Company’s executive officers is included under the caption “Information About the
Company's Executive Officers” following Part [, Item 1 of this Form 10-K. The other information required by Item 10 will
be included in the Company’s definitive Proxy Statement under the captions "Proposal No. 1 - Election of
Directors," “Delinquent Section 16(a) Reports” and “Board of Directors and Corporate Governance,” to be filed with the
Commission within 120 days after the end of calendar year 2019 pursuant to Regulation 14A, which information is incorporated
herein by this reference.

Item 11. Executive Compensation

The Company maintains employee benefit plans and programs in which its executive officers are participants. Copies
of certain of these plans and programs are set forth or incorporated by reference as Exhibits to this report. Information required
by Item 11 will be included in the Company’s definitive Proxy Statement under the captions “Executive Officer
Compensation,” “Executive Officer Compensation - Compensation Committee Report” and “Board of Directors and Corporate
Governance,” to be filed with the Commission within 120 days after the end of calendar year 2019 pursuant to Regulation 14A,
which information is incorporated herein by this reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters

The information required by Item 12 will be included in the Company’s definitive Proxy Statement under the caption
“Beneficial Ownership of the Company’s Securities,” to be filed with the Commission within 120 days after the end of calendar
year 2019 pursuant to Regulation 14A, which information is incorporated herein by this reference.

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information about the number of stock options and shares underlying restricted stock units
and performance share units outstanding and authorized for issuance under all equity compensation plans of the Company as
of December 31,2019. See Note 15 “Share-Based Employee Compensation” in the Notes to Consolidated Financial Statements
in this Form 10-K for further discussion of the equity plans of the Company.

Equity Compensation Plan Information

Number of Shares to be
Issued Upon Exercise of

Outstanding Options
and Vesting of Restricted Number of Shares
Stock Units and Weighted Average Remaining
Performan(@)Share Exercise Price of @ Available for
Plan Category Units Outstanding Options Future Issuance

(In thousands, except dollar amounts)

Equity Compensation Plans Approved by Shareholders®... 2,727@ $ 6.53 9,643

(1) Consists of the following plans: Callaway Golf Company Amended and Restated 2004 Incentive Plan ("2004 Incentive
Plan") and 2013 Non-Employee Directors Stock Incentive Plan ("2013 Directors Plan"). The 2004 Incentive Plan permits
the award of stock options, restricted stock awards, restricted stock units, performance share units and various other stock-
based awards. The 2013 Directors Plan permits the award of stock options, restricted stock and restricted stock units.

(2) Includes 55,425 shares underlying restricted stock units issuable under the 2013 Directors Plan, and 634,897 shares
underlying stock options, 985,339 shares underlying restricted stock units and 1,050,993 shares underlying performance
share units issuable under the 2004 Incentive Plan.

(3) Outstanding shares underlying restricted stock units granted under the 2004 Incentive Plan and 2013 Directors Plan
include 4,425 shares of accrued incremental stock dividend equivalent rights.

(4) Does not include shares underlying restricted stock units and performance share units, which do not have an exercise
price.
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Item 13. Certain Relationships, Related Transactions and Director Independence

The information required by Item 13 will be included in the Company’s definitive Proxy Statement under the
captions “Transactions with Related Persons” and “Board of Directors and Corporate Governance,” to be filed with the
Commission within 120 days after the end of calendar year 2019 pursuant to Regulation 14A, which information is incorporated
herein by this reference.

Item 14. Principal Accountant Fees and Services

The information included in Item 14 will be included in the Company’s definitive Proxy Statement under the caption
“Information Concerning Independent Registered Public Accounting Firm” to be filed with the Commission within 120 days
after the end of calendar year 2019 pursuant to Regulation 14A, which information is incorporated herein by this reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

Documents filed as part of this report:

1.

Financial Statements. The following consolidated financial statements of Callaway Golf Company and its subsidiaries
required to be filed pursuant to Part II, Item 8 of this Form 10-K, are included in this Annual Report on Form 10-K
beginning on page F-1:

Report of Independent Registered Public Accounting Firm;

Consolidated Balance Sheets as of December 31, 2019 and 2018;

Consolidated Statements of Operations for the years ended December 31, 2019, 2018 and 2017;

Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2019, 2018 and 2017,
Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017;

Consolidated Statements of Shareholders’ Equity for the years ended December 31, 2019, 2018 and 2017; and

Notes to Consolidated Financial Statements.

Financial statement schedules are omitted because they are not applicable or the required information is shown in the
Consolidated Financial Statements or notes thereto.

3. Exhibits.

A copy of any of the following exhibits will be furnished to any beneficial owner of the Company’s common stock, or any
person from whom the Company solicits a proxy, upon written request and payment of the Company’s reasonable expenses in
furnishing any such exhibit. All such requests should be directed to the Company’s Investor Relations Department at Callaway
Golf Company, 2180 Rutherford Road, Carlsbad, CA 92008.

2.1

22

3.1

32

4.1

4.2

10.1

10.2

Share Sale and Purchase Agreement, dated November 29,2018, by and among Paw Luxco III S.a.r.1., Callaway Germany
Holdco GmbH (a wholly-owned subsidiary of Callaway formerly known as Mainsee 1185. V'V GmbH) and Callaway
Golf Company, incorporated herein by this reference to Exhibit 2.1 to the Company's Current Report on Form 8-K, as
filed with the Commission on November 30, 2018 (file no. 1-10962).

SPA Amendment, Waiver and Locked Box Deed, dated as of January 3, 2019, by and among Callaway Golf Company,
Callaway Germany Holdco GmbH and Paw Luxco III S.a.r.l., incorporated herein by this reference to Exhibit 2.1 to
the Company's Current Report on Form 8-K as filed with Commission on January 3, 2019 (file no. 1-10962).

Certificate of Incorporation, incorporated herein by this reference to Exhibit 3.1 to the Company's Current Report on
Form 8-K, as filed with the Commission on July 1, 1999 (file no. 1-10962).

Sixth Amended and Restated Bylaws, as amended and restated as of August 6, 2019, incorporated herein by this
reference to Exhibit 3.2 to the Company's Quarterly Report on Form 10-Q, as filed with the Commission on November
6, 2019 (file no. 1-10962).

Form of Specimen Stock Certificate for Common Stock, incorporated herein by this reference to Exhibit 4.1 to the
Company's Current Report on Form 8-K, as filed with the Commission on June 15, 2009 (file no. 1-10962).

Description of Registrants Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934. §

Executive Compensation Contracts/Plans

Amended and Restated Officer Employment Agreement, effective as of March 24, 2014, by and between Callaway
Golf and Oliver G. Brewer, 111, incorporated herein by this reference to Exhibit 10.1 to the Company's Current Report
on Form 8-K, as filed with the Commission on March 28, 2014 (file no. 1-10962).

First Amendment to Amended and Restated Officer Employment Agreement, effective as of March 6, 2015, by and
between Callaway Golfand Oliver G. Brewer, 111, incorporated herein by this reference to Exhibit 10.2 to the Company's
Current Report on Form 8-K, as filed with the Commission on March 10, 2015 (file no. 1-10962).
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Managing Director Agreement, effective November 1, 2014, as amended effective May 1, 2016 and August 21, 2018,
by and between Callaway Germany Holdco GmbH and Melody Harris-Jensbach, incorporated herein by this reference
to Exhibit 10.3 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, as filed with
the Commission on February 28, 2019 (file no. 1-10962).

Third Amendment to the Managing Director Agreement, effective June 5, 2019, by and between Skyrager GmbH and
Melody Harris-Jensbach, incorporated herein by this reference to Exhibit 10.2 of the Company’s Quarterly Report on
Form 10-Q, as filed with the Commission on August 9, 2019 (file no. 1-10962).

Officer Employment Agreement, effective as of June 1, 2012, by and between Callaway Golf Company and Brian
Lynch, incorporated herein by this reference to Exhibit 10.6 to the Company's Quarterly Report on Form 10-Q for the
quarter ended June 30, 2012, as filed with the Commission on August 2, 2012 (file no. 1-10962).

First Amendment to Officer Employment Agreement, effective March 24, 2014, by and between Callaway Golf
Company and Brian Lynch, incorporated herein by this reference to Exhibit 10.2 to the Company's Quarterly Report
on Form 10-Q for the quarter ended March 31, 2014, as filed with the Commission on April 25, 2014 (file no. 1-10962).

The Second Amendment to Officer Employment Agreement, effective August 7, 2017, by and between Callaway Golf
Company and Brian P. Lynch, incorporated herein by this reference to Exhibit 10.2 to the Company's Current Report
on Form 10-Q, as filed with the Commission on November 8, 2017 (file no. 1-10962).

Officer Employment Agreement effective September 1, 2013, by and between Callaway Golf Company and Glenn
Hickey. T

Officer Employment Agreement, effective as of April 25, 2012, by and between Callaway Golf Company and Mark
Leposky, incorporated herein by this reference to Exhibit 10.5 to the Company's Quarterly Report on Form 10-Q for
the quarter ended June 30, 2012, as filed with the Commission on August 2, 2012 (file no. 1-10962).

Officer Employment Agreement, effective as of June 18, 2012, by and between Callaway Golf Company and Richard
H. Arnett, incorporated herein by this reference to Exhibit 10.10 to the Company’s Annual Report on Form 10-K for
the year ended December 31, 2016, as filed with the Commission on February 27, 2017 (file no. 1-10962).

Officer Employment Agreement effective February 21, 2020, by and between Callaway Golf Company and Joseph
Flannery.

Callaway Golf Company Amended and Restated 2004 Incentive Plan (effective May 2, 2017) incorporated herein by
this reference to Appendix B to the Company's Definitive Proxy Statement on Schedule 14A, as filed with the
Commission on March 22, 2017 (file no. 1-10962).

Callaway Golf Company 2013 Non-Employee Directors Stock Incentive Plan (effective May 15, 2013), incorporated
herein by this reference to Appendix B to the Company's Definitive Proxy Statement on Schedule 14A, as filed with
the Commission on April 5, 2013 (file no. 1-10962).

Form of Stock Unit Grant, incorporated herein by this reference to Exhibit 10.20 to the Company’s Annual Report on
Form 10-K for the year ended December 31,2018, as filed with the Commission on February 28,2019 (file no. 1-10962).

Form of Performance Unit Grant (Total Shareholder Return) for awards granted commencing with the fiscal year ended
December 31, 2020. §

Form of Performance Unit Grant for awards granted commencing with the fiscal year ended December 31, 2020. §

Form of Performance Unit Grant, incorporated herein by this reference to Exhibit 10.21 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2018, as filed with the Commission on February 28, 2019 (file
no. 1-10962).

Form of Performance Share Unit Grant, incorporated herein by this reference to Exhibit 10.19 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2017, as filed with the Commission on February 27, 2018 (file
no. 1-10962).

Form of Stock Unit Grant, incorporated herein by this reference to Exhibit 10.20 to the Company’s Annual Report on
Form 10-K for the year ended December 31,2017, as filed with the Commission on February 27,2018 (file no. 1-10962).
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

Form of Performance Share Unit Grant, incorporated herein by this reference to Exhibit 10.18 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2016, as filed with the Commission on February 27,2017 (file
no. 1-10962).

Form of Stock Unit Grant, incorporated herein by this reference to Exhibit 10.19 to the Company’s Annual Report on
Form 10-K for the year ended December 31,2016, as filed with the Commission on February 27,2017 (fileno. 1-10962).

Annual Incentive Plan Guidelines, incorporated herein by this reference to Exhibit 10.1 to the Company's Current
Report on Form 8-K, as filed with the Commission on March 28, 2012 (file no. 1-10962).

Indemnification Agreement, dated January 25, 2010, between Callaway Golf Company and Adebayo O. Ogunlesi
incorporated herein by reference to Exhibit 10.35 to the Company's Annual Report on Form 10-K for the year ended
December 31, 2009, as filed with the Commission on February 26, 2010 (file no. 1-10962).

Indemnification Agreement, dated March 4, 2009, between Callaway Golf Company and John F. Lundgren, incorporated
herein by this reference to Exhibit 10.51 to the Company's Current Report on Form 8-K, as filed with the Commission
on March 10, 2009 (file no. 1-10962).

Indemnification Agreement, dated April 7, 2004, between Callaway Golf Company and Anthony S. Thornley,
incorporated herein by this reference to Exhibit 10.34 to the Company's Annual Report on Form 10-K for the year
ended December 31, 2004, as filed with the Commission on March 10, 2005 (file no. 1-10962).

Indemnification Agreement, dated as of April 21, 2003, between Callaway Golf Company and Samuel H. Armacost,
incorporated herein by this reference to Exhibit 10.57 the Company's Quarterly Report on Form 10-Q for the quarter
ended June 30, 2003, as filed with the Commission on August 7, 2003 (file no. 1-10962).

Indemnification Agreement, dated as of April 21, 2003, between Callaway Golf Company and John C. Cushman, III,
incorporated herein by this reference to Exhibit 10.58 the Company's Quarterly Report on Form 10-Q for the quarter
ended June 30, 2003, as filed with the Commission on August 7, 2003 (file no. 1-10962).

Indemnification Agreement, effective June 7, 2001, between Callaway Golf and Ronald S. Beard, incorporated herein
by this reference to Exhibit 10.55 to the Company's Quarterly Report on Form 10-Q for the quarter ended September
30, 2001, as filed with the Commission on November 14, 2001 (file no. 1-10962).

Indemnification Agreement, dated August 4, 2015, between Callaway Golf Company and Linda B. Segre, incorporated
herein by this reference to Exhibit 10.1 to the Company's Current Report on Form 8-K as filed with the Commission
on August 6, 2015 (file no. 1-10962).

Indemnification Agreement, effective May 8, 2018, between Callaway Golf and Russell Fleischer incorporated herein
by this reference to Exhibit 10.1 to the Company's Current Report on Form 8-K as filed with the Commission on May
10, 2018 (file no. 1-10962).

Indemnification Agreement, effective November 6, 2018, between Callaway Golf and Laura Flanagan, incorporated
herein by this reference to Exhibit 10.1 to the Company's Current Report on Form 8-K as filed with the Commission
on November 11, 2018 (file no. 1-10962).

Indemnification Agreement, dated November 21, 2019, between the Company and Scott H. Baxter, incorporated herein
by this reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, as filed with the Commission on
November 22, 2019 (file no. 1-10962).

Release of Claims - General Release, dated August 30, 2019, by and between Callaway Golf Company and Richard
H. Arnett, incorporated herein by this reference to Exhibit 10.1 of the Company's Current Report on Form 8-K, as filed
with the Commission on September 6, 2019 (file no. 1-10962).

Other Contracts

Third Amended and Restated Loan and Security Agreement, dated as of November 20, 2017, among the Company,
Callaway Golf Sales Company, Callaway Golf Ball Operations, Inc., Ogio International, Inc., travisMathew, LLC,
Travis Mathew Retail, LLC, Callaway Golf Canada Ltd., Callaway Golf Europe Ltd. , Callaway Golf Interactive, Inc.,
Callaway Golf International Sales Company, Callaway Golf European Holding Company Limited, Bank of America,
N.A., as administrative agent, MUFG Union Bank, as syndication agent, SunTrust Bank, as documentation agent,
Bank of America, N.A., as sole lead arranger and sole bookrunner, and certain financial institutions as lenders,
incorporated herein by this reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, as filed with the
Commission on November 22, 2017 (file no. 1-19062)
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10.36

10.37

10.38

10.39

21.1
23.1
24.1
31.1

31.2

32.1

101

104

First Amendment to the Third Amended and Restated Loan and Security Agreement, dated as of November 29, 2018,
among Callaway Golf Company, Callaway Golf Sales Company, Callaway Golf Ball Operations, Inc., Ogio
International, Inc., TravisMathew Retail, LLC, TravisMathew, LLC, Callaway Golf Canada Ltd., Callaway Golf Europe
Ltd., Callaway Golf Interactive, Inc., Callaway Golf International Sales Company, Callaway Golf European Holding
Company Limited, Bank of America, N.A. as administrative agent and certain financial institutions as lenders,
incorporated herein by this reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, as filed with the
Commission on November 30, 2018 (file no. 1-10962).

Second Amendment to the Third Amended and Restated Loan and Security Agreement, dated as of January 4, 2019,
among Callaway Golf Company, Callaway Golf Sales Company, Callaway Golf Ball Operations, Inc., Ogio
International, Inc., TravisMathew, LLC, Callaway Golf Canada Ltd., Callaway Golf Europe Ltd., Callaway Golf
Interactive, Inc., Callaway Golf International Sales Company, Callaway Golf European Holding Company Limited,
Bank of America, N.A. as administrative agent and certain financial institutions as lenders, incorporated herein by this
reference to Exhibit 10.2 to the Company's Current Report on Form 8-K, as filed with the Commission on January 4,
2019 (file no. 1-10962).

Credit Agreement, dated as of January 4, 2019, among Callaway Golf Company and Bank of America, N.A. as
administrative agent, incorporated herein by this reference to Exhibit 10.1 to the Company's Current Report on Form
8-K as filed with the Commission on January 4, 2019 (file no. 1-10962).

Third Amendment to the Third Amended and Restated Loan and Security Agreement, dated as of February 1, 2019,
among Callaway Golf Company, Callaway Golf Sales Company, Callaway Golf Ball Operations, Inc., Ogio
International, Inc., travisMathew, LLC Callaway Golf Canada Ltd., Callaway Golf Europe Ltd., Callaway Golf
Interactive, Inc., Callaway Golf International Sales Company, Callaway Golf European Holding Company Limited,
Bank of America, N.A. as administrative agent and certain financial institutions as lenders, incorporated herein by this
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, as filed with the Commission on February
7,2019 (file no. 1-10962).

Fourth Amended and Restated Loan and Security Agreement, dated as of May 17,2019, among Callaway Golf Company,
Callaway Golf Sales Company, Callaway Golf Ball Operations, Inc., Ogio International, Inc., travisMathew, LLC,
Callaway Golf Canada Ltd., Callaway Golf Europe Ltd., JACK WOLFSKIN Ausrtistung fiir Draussen GmbH & Co.
KGaA, Callaway Golf Interactive, Inc., Callaway Golf International Sales Company, Callaway Golf European Holding
Company Limited, Callaway Germany Holdco GmbH, JW STARGAZER Holding GmbH, SKYRAGER GmbH, Jack
Wolfskin Retail GmbH, Bank of America, N.A., as administrative agent and collateral agent, MUFG Union Bank, as
syndication agent, SunTrust Bank, as documentation agent, Bank of America, N.A., as sole lead arranger and sole
bookrunner and each of Bank of America, N.A., Bank of America, N.A. (acting through its London branch), Bank of
America, N.A. (acting through its Canada branch), SunTrust Bank, MUFG Union Bank N.A., JPMorgan Chase Bank,
N.A., JPMorgan Chase Bank, N.A., London Branch and JPMorgan Chase Bank, N.A., Toronto Branch, as lenders,
incorporated herein by this reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, as filed with the
Commission on May 22, 2019 (file no. 1-10962).

List of Subsidiaries.f
Consent of Deloitte & Touche LLP.¥
Limited Power of Attorney.t

Certification of Oliver G. Brewer III pursuant to Rule 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.F

Certification of Brian P. Lynch pursuant to Rule 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.7

Certification of Oliver G. Brewer III and Brian P. Lynch pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.7

The following financial statements from the Callaway Golf Company Annual Report on Form 10-K for the year ended
December 31, 2019, formatted in Inline Extensible Business Reporting Language (iXBRL): (i) Consolidated Balance
Sheets, (ii) Consolidated Statements of Operations, (iii) Consolidated Statements of Comprehensive Income, (iv)
Consolidated Statements of Cash Flows, (v) Consolidated Statements of Shareholders’ Equity, and (vi) Notes to
Consolidated Financial Statements, tagged as blocks of text and including detailed tags.

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

1 Included in this report

Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CALLAWAY GOLF COMPANY

By: /S/ OLIVER G. BREWER III
Oliver G. Brewer 111
President and Chief Executive Officer

Date: March 2, 2020

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons
on behalf of the registrant and in the capacities and as of the dates indicated.

Signature Title Dated as of
Principal Executive Officer:

/S/" OLIVER G. BREWER III President and Chief Executive Officer, Director March 2, 2020
Oliver G. Brewer II1

Principal Financial Officer:

/S/ BRIAN P. LYNCH Executive Vice President, Chief Financial Officer March 2, 2020

Brian P. Lynch
Principal Accounting Officer:

/S/ JENNIFER THOMAS Vice President and Chief Accounting Officer March 2, 2020

Jennifer Thomas

Non-Management Directors:

* Director March 2, 2020
Samuel H. Armacost
* Director March 2, 2020
Scott H. Baxter
* Chairman of the Board March 2, 2020
Ronald S. Beard
* Director March 2, 2020
John C. Cushman, III
* Director March 2, 2020
Laura J. Flanagan
* Director March 2, 2020
Russell L. Fleischer
* Director March 2, 2020
John F. Lundgren
* Director March 2, 2020
Adebayo O. Ogunlesi
* Director March 2, 2020
Linda B. Segre
* Director March 2, 2020

Anthony S. Thornley

*By: /S/ BRIAN P. LYNCH
Brian P. Lynch
Attorney-in-fact
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Exhibit 31.1

CERTIFICATION

I, Oliver G. Brewer I1I, certify that:

1.
2.

I have reviewed this annual report on Form 10-K of Callaway Golf Company;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

/S/" OLIVER G. BREWER III

Oliver G. Brewer 111
President and Chief Executive Officer

Date: March 2, 2020



Exhibit 31.2

CERTIFICATION

I, Brian P. Lynch, certify that:

1.
2.

I have reviewed this annual report on Form 10-K of Callaway Golf Company;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

/S/" BRIAN P. LYNCH

Brian P. Lynch
Executive Vice President, Chief Financial Officer

Date: March 2, 2020



Exhibit 32.1

CERTIFICATION PURSUANT
TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the
undersigned officers of Callaway Golf Company, a Delaware corporation (the “Company”), does hereby certify with respect

to the Annual Report of the Company on Form 10-K for the year ended December 31, 2019, as filed with the Securities and
Exchange Commission (the “10-K Report™), that:

(1) The 10-K Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and

(2) The information contained in the 10-K Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

The undersigned have executed this Certification effective as of March 2, 2020.

/S/" OLIVER G. BREWER III

Oliver G. Brewer 111
President and Chief Executive Officer

/S/" BRIAN P. LYNCH

Brian P. Lynch
Executive Vice President, Chief Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
Callaway Golf Company
Carlsbad, California

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Callaway Golf Company and subsidiaries (the
“Company”) as of December 31,2019 and 2018, and the related consolidated statements of operations, comprehensive income,
cash flows and shareholders' equity, for each of the three years in the period ended December 31, 2019, and the related notes
(collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 2019, in conformity with accounting principles
generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (PCAOB), the Company’s internal control over financial reporting as of December 31, 2019, based on the criteria
established in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated March 2, 2020, expressed an unqualified opinion on the Company’s internal
control over financial reporting.

Change in Accounting Principle

As discussed in Note 2 to the consolidated financial statements, the Company has changed its method of accounting for
leases in 2019 due to the adoption of Accounting Standards Update No. 2016-02, Leases (Topic 842).

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current-period audit of the financial statements
that were communicated or required to be communicated to the audit committee and that (1) relate to accounts or disclosures
that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments.
The communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a
whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit
matters or on the accounts or disclosures to which they relate.

Inventories - Estimate for obsolete or unmarketable inventory-Refer to Note 2 to the financial statements
Critical Audit Matter Description

Inventories are valued at the lower of cost or net realizable value. The inventory balance is recorded net of an estimate
for obsolete or unmarketable inventory. The Company’s allowance for obsolete or unmarketable inventory as of December
31, 2019 was $19.7 million. This estimate is based upon current inventory levels, sales trends and historical experience as
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well as management’s estimates of market conditions and forecasts of future product demand. If the estimate yields a value
below cost, an allowance is recorded to reduce the carrying value of such inventories to net realizable value through a charge
to cost of goods sold. Due to the judgment required to estimate future unmarketable inventory, forecasted product demand
and pricing, auditing management’s estimates of net realizable value required a high degree of auditor judgment.

How the Critical Audit Matter Was Addressed in the Audit
Our audit procedures related to the estimate for obsolete or unmarketable inventory included the following, among others:

*  We tested the effectiveness of controls over the allowance for obsolete or unmarketable inventory.

*  We obtained an understanding of the process and assumptions used by management to develop the allowance for
obsolete or unmarketable inventory.

*  We tested a sample of inventory items to determine if the allowance for obsolete or unmarketable inventory for these
selections was reasonable through evaluations of historical margin data, obtaining evidence of past or future product
orders and other qualitative factors.

*  We compared management’s prior-year reserve estimate to the amount of inventory written off or otherwise disposed
of during the current year to identify potential bias in the determination of the inventory reserves.

Revenue - Estimate of variable consideration related to future sales programs - Refer to Note 4 to the
Financial statements

Critical Audit Matter Description

The Company records an estimate of variable consideration for certain future sales program incentives, which include
sell-through promotions and price concessions or price reductions that it offers to its customers. The estimate of variable
consideration to be offered in the future is recorded as a reduction of revenue and a reserve against receivables at the time of
the original sale based on a rate that includes historical and forecasted data. The Company’s reserve for variable consideration
related to future sales programs as of December 31, 2019 was $20.3 million. Due to the judgment required to estimate future
sales promotions and price concessions, auditing management’s estimates of the amount of related variable consideration
required a high degree of auditor judgment.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the estimate of variable consideration for certain future sales program incentives included the
following, among others:

*  We tested the effectiveness of management’s controls over the estimated future promotions and price concessions
or price reductions.

*  We compared the estimated future promotions and price concessions or price reductions to trends in past promotions,
price concessions and price reductions by product category based on historical concession levels and the timing of
sales of products.

*  We selected a sample of variable consideration by product and tested the estimated reserve by comparing historical
concession levels for similar products and actual product revenues to the reserve.

*  Weevaluated management’s ability to accurately forecast sales and planned future promotions and price concessions
or price reductions by comparing actual results to management’s historical forecasts for the same or similar products.

Business Combinations - Estimate for valuation of acquired trade name intangible assets- Refer to Note 5
to the Financial Statements

Critical Audit Matter Description

The Company’s valuation of trade name intangible assets acquired through the Jack Wolfskin acquisition involves management
estimates utilizing valuation techniques. The Company used the royalty savings income approach, which requires management
to make significant estimates and assumptions related to royalty rates and forecasts of future revenues. Changes in these
assumptions could have a significant impact on either the fair value, the amount of recorded trade name asset or goodwill
attributable to the acquisition. The trade name asset acquired was $239 million as of December 31, 2019.
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Given the significant judgments made by management to estimate the fair value of the Jack Wolfskin trade name, performing
audit procedures to evaluate the reasonableness of management’s estimates and assumptions related to the selection of the
royalty rate and forecasts of future revenue, required a high degree of auditor judgment and an increased extent of effort,
including the need to involve our fair value specialists.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the valuation of the acquired trade name intangible assets included the following, among
others:

*  We tested the effectiveness of controls over the determination of valuation inputs and outputs upon acquisition.

*  We obtained an understanding of the process and assumptions used by management to develop the valuation of
acquired trade name intangible assets.

»  With the assistance of our fair value specialists, we evaluated the reasonableness of the valuation methodology and
the royalty rate, including testing the source information underlying the determination of the royalty rate, testing the
mathematical accuracy of the calculation, developing a range of independent estimates and comparing those to the
royalty rate selected by management.

*  We evaluated management’s ability to accurately forecast future revenue utilizing industry and historical forecasts.

/s/ DELOITTE & TOUCHE LLP
Costa Mesa, California
March 2, 2020

We have served as the Company’s auditor since 2002.
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CALLAWAY GOLF COMPANY
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

December 31,

2019 2018
ASSETS
Current assets:
Cash and cash EQUIVALETILS .........ccueiuiiieiiiieieeeet ettt ettt et et et e te s besaesseese e st eneentensensenaeenes $ 106,666 $ 63,981
ACCOUNES TECEIVADLE, TMETL.......eiiiiiiieiie ittt et e e et e e et e e eae e et e eetaeeeaseeeeaeeeeaseeeseeeeaseeenneeeneeas 140,455 71,374
TIIVEINEOTIES ...ttt e e et e et e et e e ae e e eae e e eateeeseeeeaseeeaeeeseeeenseeenseeeeaeeeenteeeneeennneeans 456,639 338,057
INCOME tAXES TECEIVADIE .....eoievieiiie ettt e et e et e et e e e e e ereeeeneeeenseeeneeeenaeeens 9,919 713
OFNET CUITEIE @SSEES .....vveiieeieeeeie ettt e et e et e et eet e e et eeteeeeaeeeeaeeeeseeeeseeeeaseeeseeeeseeeenseeenseeeeseeeenseseseeennneeans 75,671 50,781
TOAL CUITENE ASSELS ....vveeieieeeeereeetee et e et eet e et e e e et e et e e e e e eseeeeaeeeeaseeeseeeeaeeeeaseeenseeeseeeenseeenseesneeas 789,350 524,906
Property, plant and eqUIPIMENT, NEt........cciiieieieieiertieteeteett ettt ste e teeteeseeseesaessesessesseeseeseeseessessensensensensenns 132,760 88,472
Operating 1ease right-0f-USE @SSELS, MET........eiiriirieriiiirtietieti ettt ere et et e et e sesbeeseeseeseeseessessansensensenns 160,098 —
INEANGIDIE ASSELS, TICT.....eeuieuieiiiieiete ettt ettt ettt sttt et et et et et e bessesseeseeseesaeseensensenseseeseeseeseeneessensensensensenne 493,423 224,692
GOOAWILL ..ttt ettt ettt e b et e e ae e st e st e st e s s e sseese et e eseeseeseensensensenseseeseeseeseensensensansensensene 203,743 55,816
DETEITEA LAXES, TIEL ..o evieiiiieceee ettt ettt e e et e e e e e e et e e eateeeateeeeaeeeeaeeeeneeeenseeeenseeeneeeeneeeeneeeenneesneens 73,948 75,079
Investment in golf-related venture (INOTE 9) .....c.ovieriiriiriieieieieieieet ettt ettt e eae et sessesse e 90,134 72,238
(014 1S Y1 £~ PP RRRSRR 16,230 10,639
Income taxes receivable ... 862 1,102
TOTAL ASSELS ...ttt ettt ettt e et e et e et et e e e e et e eaeeeeeeeaeeeaeeeaeeeaeeea e et e e e et e e e enaeeneas $ 1,960,548 $ 1,052,944
LIABILITIES AND SHAREHOLDERS’ EQUITY - -
Current liabilities:
Accounts payable and aCCrUEd EXPEISES......cueuirtirtirtirtirtietieiietetet ettt ettt ettt sttt ettt sae s 276,300 208,653
Accrued employee compensation and DENETIts ..........coeiiueiiiriiiieieeee e 46,891 43,172
ASSEE-DASEA CTEAIt TACTIITIES ...ttt e et e et e et e e et eeneeesaeesenteesaeeeenaneens 144,580 40,300
ACCIUSA WATTANEY EXPEIISE ....vveuvteteneetetenteteneetestesteteseeteeseseeseeeseaseseesenseseaseneesenseseaseneeseaseseaseneeseseneasensesensene 9,636 7,610
Operating lease liabilities, SNOTT-EEIM .........ooiiiiiiiicee et 26,418 —
Current portion Of 1oNG-terM deDt .......coiuiiiiiiiiiee ettt 7,317 2,411
INCOME tAXES PAYADIE .....eieieieiiieiiet ettt ettt bbbt b et st b ettt n b e eneeeene 12,104 1,091
Total CUITENE HADIIITIES. ....vvveieiieeeeie ettt ettt e et e e et e e ent e e eateeeaeeeenteesneeesnneeas 523,246 303,237
Long-term liabilities:
Operating lease 11abilities, IONZ-TETIN .......ceiiiiriiriiriiitirt ittt 137,696 —
INCOME tAX THADIIILY ....eviiieiieiiee bbbttt sttt ettt et nbeenes 7,264 4,430
DEfEITEA tAXES, TET....oiiiiiiiiiieeee ettt et e e et e et e e et e e te e e etaeeeteeeeteeeeaseeeateeeeaeeeenteeenseeeeaaeens 73,483 1,796
LoNE-rM dEDE (INOTE 6).....ueeiienietitieteeieei ettt ettt b e bbbt bttt et sttt b e bt e st et entenbenbeenes 443,259 7,218
Other long-term liabilities .. 8,247 1,955
Commitments & contingencies (Note 13)
Shareholders’ equity:
Preferred stock, $.01 par value, 3,000,000 shares authorized, none issued and outstanding at both
December 31, 2019 and 2018........vioeeieieie ettt ettt eaaeeenaeeen — —
Common stock, $.01 par value, 240,000,000 shares authorized, 95,648,648 shares issued at both
December 31, 2019 and 2018, respectively 956 956
Additional Paid-IN CAPILAL.......ccviriieiieieieieieetert ettt ettt te e e e e s e sessesseeseeseeseesaensensesenseenes 323,600 341,241
REtAINEA CAIMINGS .....vevieiieiieiieieieete ettt ettt ettt e ete e st e st et et e s e s eebeeseesaesaessessensessessesseeseeseessensensensensesis 489,382 413,799
Accumulated other COMPIENENSIVE L0SS ......viuviiiiiiriiriictieiietieieteie ettt sttt sessesaeenes (22,422) (13,700)
Less: Common stock held in treasury, at cost, 1,450,875 shares and 1,137,470 shares at December 31,2019
ANA 2018, TESPECTIVELY ...ttt ettt ettt ettt es et s e s e s e b e e ese b eneese e esenene (24,163) (17,722)
Total Callaway Golf Company shareholders” €quity..........ccoceoveerieirieriiinieinieieeeeneecsee e 767,353 724,574
Non-controlling interest in consolidated entity (NOte 10)......cccevierieriereriiiiiieieieieeriee et — 9,734
Total ShArCNOIACTS” EQUILY ... c.veverteiietietieiteieet ettt ettt ettt et et et et e s tessesseeseeseesaesaessensenseseeseeseeseessessessansensensens 767,353 734,308
Total liabilities and Shareholders” EQUILY ........ceuiirieueuiirieieieietetet ettt enenas $ 1,960,548 $ 1,052,944

The accompanying notes are an integral part of these consolidated financial statements.
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CALLAWAY GOLF COMPANY
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

Year Ended December 31,
2019 2018 2017

Net sales............ $ 1,701,063 $ 1,242.834 § 1,048,736
Cost of sales 934,276 664,465 568,288

GTOSS PIOFTE ..ttt ettt s s s s 766,787 578,369 480,448
Selling expenses 438,238 308,709 270,890
General and administrative expenses ..... 145,302 100,466 94,153
Research and development expenses...... 50,579 40,752 36,568

Total OPETAtING EXPEINSES ......ecviririerierieiierieiesie e ste e eee e eseeseessesessessesseeseeseessessessessenes 634,119 449,927 401,611
INCOME TOM OPEIALIONS .....ueeutintititieie ettt ettt et 132,668 128,442 78,837
INEETESE TNCOMIC ..ttt ettt e e e e et e s esaeesse e seesseenseenseenseessansnessaenseensean 807 594 454
INEETEST EXPEIISE ...veuvieviiieiieitetet ettt ettt ettt ettt ettt ettt b e s b sbe b e ebeebe et et eneens (39,300) (5,543) (4,365)
Other INCOME (EXPENSE), TET...cuviuririruiriieiieiieitenteterte st ettt eeteeite e et et e sbesiesbesbeesteseeneeeens 1,594 7,779 (6,871)
Income before INCOME tAXES ....ccuuiiiuiiiiiiieiie ettt ettt et e eeaaeeeanee s 95,769 131,272 68,055
INCOME tAX PIOVISION ..coviiieiiiniiiitiett ettt ettt ettt sttt ettt ettt e et esbeebesbesseeseeneeneeneensens 16,540 26,018 26,388
INEE IICOIMIC. ...ttt ettt ettt ettt ettt ettt et ne 79,229 105,254 41,667
Less: Net income (loss) attributable to non-controlling interests...........ocevevereeveiereeniennns (179) 514 861
Net income attributable to Callaway Golf Company .............cccceeevevvierierinrinierieeeieeeienn $ 79,408 $§ 104,740 $ 40,806
Earnings per common share:

BASIC .ttt ettt $ 084 § L1 $ 0.43

DHIULEA ..ttt ettt ettt ettt ettt eb ettt ee e $ 082 § 1.08 §$ 0.42
Weighted-average common shares outstanding:

BASIC -ttt ettt ettt ettt et n ettt b ettt ne e e 94,251 94,579 94,329

DHIULEA ..ttt ettt e ettt ettt bttt et b et ee e 96,287 97,153 96,577

The accompanying notes are an integral part of these consolidated financial statements.
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CALLAWAY GOLF COMPANY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)
Year Ended December 31,
2019 2018 2017

INEE TTICOIIIE ..ottt ettt et e et e et et et et e e e e e e eeaeeeeeaeeae et et et ee et eeseeeeeeeeaeeaeeanenenen $ 79229 § 105254 $§ 41,667
(5,585) 153 (2,492)

(4,751) (7,672) 14,361

68,893 97,735 53,536

1,275 282 594

70,168 98,017 54,130

(339) 297 163

$ 70507 $ 97,720 $ 53,967

The accompanying notes are an integral part of these consolidated financial statements.
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CALLAWAY GOLF COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Year Ended December 31,
2019 2018 2017
Cash flows from operating activities:
INEE IICOIMIC ...ttt bbbttt et b ettt ettt nnene $ 79,229 $105254 $§ 41,667
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortiZation............eeeeeeierierierenieeie ettt 34,951 19,948 17,605
Lease amortization eXpense.........c......... 30,893 — —
Amortization of debt issuance costs ...... 3,262 — —
Inventory step-up from aCqUISTHONS ......eveverierrerierrieeieieieiesieieste e eteeseeeeseesaeaessessesnens 10,885 — 3,112
DEfErTed tAXES, T ....oiiviiieeiieeei et et e e e e e e e e e e eeaeeeeeeeannes (1,381) 21,705 24,594
Non-cash share-based COMPENSALION..........everierieriiriiiiieieieieiee ettt 12,896 13,530 12,647
Loss (gain) on disposal of long-lived aSSets..........ccceeeririeierienieneneneneeceeeeee e 218 (13) 1,490
Unrealized foreign currency 0SS (aIN) ....ocververviruiriirieieieieiesiesiesesieeieeeee e 3,642 (4,585) 1,023
Changes in assets and liabilities, net of effects of acquisitions:
ACCOUNES TECEIVADIE, NEL.....viiieiiiieiiiceiie ettt e eeeneeeeneeeanaes (44,476) (2,109) 51,618
INIVEIIEOTIES ...ttt ettt ettt ettt ettt et e se e st et e et e b e eseeseeseeseeneensensensensensens (33,952) (78,017) (52,010)
ORET ASSELS ...ttt ettt ettt ettt ettt sttt (12,124) (9,975) (6,533)
Accounts payable and accrued EXPENSES ......ccueruerrerriririirieieiertente ettt 34,908 22,268 15,414
Accrued employee compensation and benefits...........coeoveveieriereneninenireeeeeee (2,460) 3,148 7,021
Accrued warranty eXpense...........coceeeeereevereenenna (144) 953 1,262
Operating and financing leases.............. (29,874) — —
Income taxes receivable/payable, net ... 1,414 82 (2,155)
Other HADIIITICS ...e.vevieiieiieiieteete ettt ettt ettt ettt aesesbesaeas (1,337) 93 944
Net cash provided by Operating aCtiVIties.........eoverueruerierierietieieieiees ettt 86,550 92,282 117,699
Cash flows from investing activities:
Capital EXPENAITUIES ......eveeiitiietiiei ettt ettt ettt ettt et s eens (54,702) (36,825) (26,203)
Investment in golf-related VENTUIES .......cveieieiiieieciieeec et (17,897) (1,743) (21,499)
Acquisitions, net 0f Cash aCQUITEA ..........ccveieiirieriirie ettt ee (463,105) — (183,478)
Proceeds from sales of property and equipment... 38 43 587
Net cash used in INVESHNZ ACTIVITIES ....e.verueriieiieieieierteste ettt ettt ettt (535,666) (38,525)  (230,593)
Cash flows from financing activities:
Proceeds from (repayments of) credit facilities, Net..........cocooeireirineieneneeeeeeee 105,850 (47,455) 75,789
Proceeds from issuance of long-term debt..........ccccoevivieiiieieieicieeeee e 493,167 — 11,815
Repayments of 10ng-term debt..........cooieieieiiieieicce e (36,685) (2,186) —
Principal payments on finance L€aASES ...........cooeirerieinieiiiniciieieie ettt (706) — —
Debt iSSUance costs........cocevererereneenenns (19,091) — (2,2406)
Exercise of stock options... 368 1,636 5,362
Dividends paid, net................... (3,776) (3,788) (3,773)
AcqUISTHION OF trEASUTY SEOCK .....eviiietieiieeieeieieieieste ettt ettt et se e ess s esensense e (28,073) (22,456) (16,617)
Distributions to nON-Controlling INEETESt..........ccvevveruerererieieieieierieste ettt eeeee e see e — (821) 974)
Purchase of non-controlling INtEIESLS .........c.ccuerierierirererieieieteieeeste ettt (18,538) — —
Net cash provided by (used in) financing aCtiVities.........ceeeeeierierierenerinieieieeeeseesee e 492,516 (75,070) 69,356
Effect of exchange rate changes on cash and cash equivalents..... (715) (380) 3,237
Net increase (decrease) in cash and cash equivalents................... 42,685 (21,693) (40,301)
Cash and cash equivalents at beginning of year ........... 63,981 85,674 125,975
Cash and cash equivalents at end Of YEAT .......cc.ecueviiriiriiiieieieeeeeee et $ 106,666 $ 63981 $ 85674
Supplemental disclosures:
Cash paid for interest and fEeS.........ooiviiiriiiiiieeeeeee e $ 32,875 $ 4990 $ 4,594
Cash paid fOr INCOME TAXES, NMEL.....c.eiuiieiirieiitiieteetee ettt sttt eeens $ 9520 $ 9,564 $ 10,788
Noncash investing and financing activities:
Accrued capital expenditures at period-end .............ccooveveveieieriieieeecee e $ 3,128 $ 2672 $§ 2,007
Issuance of treasury stock and common stock for compensatory stock awards released from
TESEIICTION 1.ttt ettt b e b bt s ettt b e b bt e bt e bt e st e st et e e e naenaeas $ 20656 $ 5744 5 5813

The accompanying notes are an integral part of these consolidated financial statements.
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CALLAWAY GOLF COMPANY
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(In thousands)
Callaway Golf Shareholders
Accumulated Call:;[v‘v):l;lGolf
Common Stock Additional Other Treasury Stock Company Non-
Paid-in Retained Comprehensive Shareholders' controlling
Shares Amount Capital Earnings Loss Shares Amount Equity Interest Total

Balance, December 31,2016 ................ccoeeeee. 94,214 § 942 $ 330,206 $ 287,129 $ (18,466) 98 $ (905) $ 598,906 $ 9,694 $ 608,600

Acquisition of treasury stock . — — — — — (1,536) (16,617) (16,617) — (16,617)

Exercise of stock options — — (1,899) — — 681 7,261 5,362 — 5,362

Compensatory awards released from restriction 825 8 (5,813) — — 542 5,805 — — —

Share-based compensation..............ccoceeveveeinne — — 12,647 — — — — 12,647 — 12,647

Stock dividends ......c.ccoeivreiinniiiicc 4 — 81 (81) — — — — — —

Cash dividends ($0.04 per share)..................... — — — (3,773) — — — (3,773) — (3,773)

Equity adjustment from foreign currency

AEANSIALON oo — — — — 14,198 — — 14,198 163 14,361
Change in fair value of derivative

instruments, net of taX .......ccoevvevevererereinns — — — — (1,898) — — (1,898) — (1,898)
Distributions to non-controlling interests......... — — — — — — — — 974) 974)
NEt INCOME ...t — — — 40,806 — — — 40,806 861 41,667

Balance, December 31,2017 ..............cccocceene 95,043 § 950 $ 335,222 $ 324,081 $ (6,166) 411) $ (4,456) $ 649,631 $ 9,744 $ 659,375
Adoption of accounting standard ASU Topic

606 ... — — — (11,185) — — — (11,185) — (11,185)
Acquisition of treasury Stock ..........ccovevirinne — — — — — (1,412) (22,456) (22,456) — (22,456)
Exercise of stock options ........c.cceccvvevicrinrcenns — — (1,734) — — 231 3,370 1,636 — 1,636
Compensatory awards released from restriction 606 6 (5,744) — — 451 5,738 — — —
Share-based compensation ................coeceveeerenne — — 13,530 — — — — 13,530 — 13,530
Stock dividends — — (33) (49) — 3 82 — — —
Cash dividends ($0.04 per share).. — — — (3,788) — — — (3,788) — (3,788)
Equity adjustment from foreign currency

AFANSIALON . .eooeee e — — — — (7.969) — — (7.969) 297 (7.672)
Change in fair value of derivative instruments,

NEE OF tAX et evieveveieiereiere s — — — — 435 — — 435 — 435
Distributions to non-controlling interests......... — — — — — — — — (821) (821)
Net INCOME ... — — — 104,740 — — — 104,740 514 105,254

Balance, December 31, 2018 ... 95,649 $ 956 $ 341,241 $ 413,799 $ (13,700) (1,138) $ (17,722)  $ 724,574 $ 9,734 $ 734,308
Acquisition of treasury stock . — — — — — (1,690) (28,073) (28,073) (28,073)
Exercise of stock options ...........cccceveieiennnnn — — (560) — — 56 928 368 — 368
Compensatory awards released from restriction — — (20,656) — — 1,318 20,656 — — —
Share-based compensation..............ccocccvevrennnne — — 12,896 — — — — 12,896 — 12,896
Stock dividends..........cooccviicrinicininiceaes — — 1 (49) — 3 48 — — —
Cash dividends ($0.04 per share)..................... — — — (3,776) — — — (3,776) — (3,776)
Equity adjustment from foreign currency

AEANSIAHON .o — — — — (4.412) — — (4.412) (339) (4,751)
Change in fair value of derivative instruments,

1L OF tX.o1eorvvevrssaeereensesseeeneeesss e rseenenns — — — — (4.310) — — (4,310) — (4.310)
Acquisition of non-controlling interests (see

NOtE 10).cuuvereeienriieiisceiee i — — (9,322) — — — — 9,322) 9.216)  (18,538)
NEt INCOME ... — — — 79,408 — — — 79,408 (179) 79,229

Balance, December 31,2019 ..............ccccoeeeee. 95,649 § 956 $ 323,600 $ 489,382 $ (22,422) (1,451) $ (24,163)  $ 767,353 $ — $767,353

The accompanying notes are an integral part of these consolidated financial statements.
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CALLAWAY GOLF COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. The Company

Callaway Golf Company (“Callaway Golf” or the “Company”), a Delaware corporation, together with its subsidiaries,
designs, manufactures and sells high quality golf clubs (woods, irons and putters), golf balls and a full line of apparel, gear
and accessories. Since 2017, the Company completed a series of acquisitions (see Note 5) targeted at expanding and diversifying
its soft goods product lines to include premium, active lifestyle brands. As of December 31, 2019, the Company's soft goods
product lines have been expanded to include premium storage gear for sport and personal use under the OGIO brand, which
was acquired in January 2017; premium active lifestyle and golfapparel, as well as gear and accessories under the TravisMathew
brand, which was acquired in August 2017; and premium active and urban outdoor apparel as well as equipment and accessories
under the Jack Wolfskin brand that was recently acquired in January 2019, which the Company believes is complementary to
its portfolio of brands and product capabilities. These acquisitions have enhanced the Company's presence in golf while also
providing a platform for future growth in the active lifestyle category.

The Company sells its products in the United States and internationally in over 100 countries around the world to golf
retailers (including pro-shops at golf courses and off-course retailers), sporting goods retailers, premium department stores,
Internet retailers and mass merchants, directly and through its wholly owned subsidiaries and third party distributors, as well
as directly to consumers through its retail and outlet locations in the United States, Europe and Japan, and through its e-
commerce channel. The Company also sells pre-owned Callaway and non-Callaway branded golf products through its website
www.callawaygolfpreowned.com, and licenses its trademarks and service marks to third parties in exchange for a royalty fee
for use on golf related accessories including golf apparel and footwear, golf gloves, prescription eyewear and practice aids.

The Company's products and brands are reported under two operating segments: Golf Equipment and Apparel, Gear
and Other. Sales of Callaway golf clubs, Odyssey putters and Callaway and Strata golf balls are reported in the Golf Equipment
operating segment, and sales of Callaway, Odyssey, OGIO, TravisMathew and Jack Wolfskin apparel, gear, equipment and
accessories are reported in the Apparel, Gear and Other operating segment. As of December 31, 2019, approximately 42% of
the Company's net sales were included in the Apparel, Gear and Other operating segment, and 58% of net sales were included
in the Golf Equipment operating segment. For more information about the Company's operating segments see Note 19.

Note 2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its domestic and foreign
subsidiaries. All intercompany transactions and balances have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
("GAAP") requires management to make estimates and judgments that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of revenues
and expenses during the reporting period. The Company bases its estimates on historical experience and on various other
assumptions that are believed to be reasonable under the circumstances. Examples of such estimates include provisions for
warranty, uncollectible accounts receivable, inventory obsolescence, sales returns, tax contingencies and estimates related to
the Tax Cuts and Jobs Act (the "Tax Act") enacted in December 2017, estimates on the valuation of share-based awards and
recoverability of long-lived assets and investments. Actual results may materially differ from these estimates. On an ongoing
basis, the Company reviews its estimates to ensure that these estimates appropriately reflect changes in its business or as new
information becomes available.

Recent Accounting Standards

In December 2019, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU")
No.2019-12, "Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes." This ASU removes specific exception
to the general principles in Accounting Standards Codification ("ASC") Topic 740, "Accounting for Income Taxes" ("Topic
740") and simplifies certain U.S. GAAP requirements. ASU 2019-12 is effective for public filers for fiscal years, and interim
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periods within those fiscal years, beginning after December 15, 2020. Early adoption is permitted. The Company is currently
evaluating the impact this ASU will have on its consolidated financial statements and disclosures.

In August 2018, the FASB issued ASU No. 2018-13, "Fair Value Measurement (Topic 820): Disclosure Framework—
Changes to the Disclosure Requirements for Fair Value Measurement." The amendments in this ASU will remove, modify or
add to the disclosure requirements for fair value measurements in ASC Topic 820, "Fair Value Measurement" ("Topic 820").
The amendments are effective for all entities for fiscal years beginning after December 15, 2019, including interim periods
within those fiscal years. An entity is permitted to early adopt the removed or modified disclosures upon the issuance of this
ASU and may delay adoption of the additional disclosures required for public companies until the effective date of this ASU.
The adoption of this ASU will not have a material impact on the Company's consolidated financial statements and disclosures.

In June 2016, the FASB issued ASU No. 2016-13, "Financial Instruments—Credit Losses (Topic 326): Measurement
of Credit Losses on Financial Instruments." This ASU is intended to improve financial reporting by requiring timelier recording
ofcreditlosses on loans and other financial instruments held by financial institutions and other organizations. This ASU requires
the measurement of all expected credit losses for financial assets held at the reporting date based on historical experience,
current conditions, and reasonable and supportable forecasts. Financial institutions and other organizations will now use
forward-looking information to better inform their credit loss estimates. Additionally, this ASU requires enhanced disclosures
to help investors and other financial statement users better understand significant estimates and judgments used in estimating
credit losses, as well as the credit quality and underwriting standards of an organization’s portfolio. These disclosures include
qualitative and quantitative requirements that provide additional information about the amounts recorded in the financial
statements. ASU 2016-13 is effective for public filers for fiscal years, and interim periods within those fiscal years, beginning
after December 15, 2019. The Company will adopt this ASU as of January 1, 2020. The Company completed its preliminary
assessment of this new standard, and concluded that the Company's current methodology of estimating credit losses on its
trade accounts receivable closely aligns with the requirements of this new standard. Therefore, the Company believes this
new standard will not have a material impact on its consolidated financial statements and disclosures.

Adoption of New Accounting Standards

On January 1, 2019, the Company adopted ASU No. 2016-02, "Leases (Topic 842)" ("Topic 842") utilizing the modified
retrospective adoption method, and the targeted improvement amendments under ASU 2018-11, which allows entities to
change their date of initial application to January 1, 2019 and not restate the comparative prior periods in the period of adoption
when transitioning to Topic 842. Therefore, the consolidated financial statements for the year ended December 31, 2019 are
presented under the new standard, while the comparative periods presented are not adjusted and continue to be reported in
accordance with the Company's historical accounting policy. Under Topic 842, the Company elected the transition relief
package to not reassess (1) any expired or existing contracts that are leases or contain leases, (2) the classification of any
expired or existing leases and (3) initial direct costs for any existing leases. This standard requires all lessees to recognize a
right-of-use ("ROU") asset and a lease liability, initially measured at the present value of the lease payments, for all leases
with a term greater than 12 months. The adoption of the new lease standard had a significant impact on the Company's
consolidated balance sheet due to the recognition of $133,632,000 of ROU assets for operating leases and a corresponding
lease obligation of $136,290,000. The accounting for finance leases is substantially unchanged. The adoption of Topic 842
did nothave a material impact on the Company's lease classification or on its statements of operations and liquidity. Additionally,
the adoption of Topic 842 did not have a material impact on the Company’s debt-covenant compliance under its current
agreements. See Note 3 for information regarding the Company's adoption of Topic 842 and the Company's undiscounted
future lease payments and the timing of those payments.

On January 1, 2019, the Company adopted ASU No. 2017-12, "Derivatives and Hedging (Topic 815): Targeted
Improvements to Accounting for Hedging Activities." The new standard refined and expanded hedge accounting for both
financial (e.g., interest rate) and commodity risks to create more transparency around how economic results are presented,
both on the face of the financial statements and in the footnotes. It also targeted improvements to simplify the application of
hedge accounting guidance. Based on the Company's assessment, this new standard did not have a material impact on the
Company's consolidated financial statements and disclosures.



Significant Accounting Policies
Warranty Policy

The Company has a stated two-year warranty policy for its golf clubs and certain Jack Wolfskin gear, as well as a limited
lifetime warranty for its OGIO line of products. The Company’s policy is to accrue the estimated cost of satisfying future
warranty claims at the time the sale is recorded. In estimating its future warranty obligations, the Company considers various
relevant factors, including the Company’s stated warranty policies and practices, the historical frequency of claims, and the
cost to replace or repair its products under warranty.

The Company’s estimates for calculating the warranty reserve are principally based on assumptions regarding the
warranty costs of each product line over the expected warranty period. Where little or no claims experience may exist, the
Company’s warranty obligation calculation is based upon long-term historical warranty rates of similar products until sufficient
data is available. As actual model-specific rates become available, the Company’s estimates are modified to reflect the range
of likely outcomes.

The warranty provision for the year ended December 31, 2019 includes the warranty reserves assumed in connection
with the Jack Wolfskin acquisition (see Note 5).

The following table provides a reconciliation of the activity related to the Company’s accrued warranty expense:

Years Ended December 31,

2019 2018 2017
(In thousands)

Beginning BAlanCe ..........ccoovvviuiuiiiiiiiiiieieietceeeteiee ettt $ 7,610 $ 6,657 $ 5,395
PrOVISION. .. ueiiiiiiiietieee e ettt e e et e e e e et e e e e s e enaareeeseenaaeeeesennaaeeeas 8,311 9,437 9,434
Provision liability assumed from acquiSition ...........ccceecuerierieeieniieiene e 2,208 — —
Claims paid/Costs TNCUITEA .......cc.eevuieeieiieierie ettt sse e eaean (8,493) (8,484) (8,172)

Ending balance .. $ 9636 § 7610 $ 6,657

Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or the price paid to transfer a liability (the exit
price) in the principal and most advantageous market for the asset or liability in an orderly transaction between market
participants. The Company measures and discloses the fair value of nonfinancial and financial assets and liabilities utilizing
a hierarchy of valuation techniques based on whether the inputs to a fair value measurement are considered to be observable
orunobservable ina marketplace. Observable inputs reflect market data obtained from independent sources, while unobservable
inputs reflect the Company’s market assumptions. This hierarchy requires the use of observable market data when available.
The measurement of assets and liabilities at fair value are classified using the following three-tier hierarchy:

Level 1: Quoted market prices in active markets for identical assets or liabilities;

Level 2: Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in
markets thatare not active; and model-derived valuations in which significant inputs and significant value drivers are observable
in active markets; and

Level 3: Fair value measurements derived from valuation techniques in which one or more significant inputs or significant
value drivers are unobservable.

The Company measures fair value using a set of standardized procedures that are outlined herein for all assets and
liabilities which are required to be measured at fair value. When available, the Company utilizes quoted market prices from
an independent third-party source to determine fair value and classifies such items in Level 1. In some instances where a
market price is available, but the instrument is in an inactive or over-the-counter market, the Company consistently applies
the dealer (market maker) pricing estimate and uses a midpoint approach on bid and ask prices from financial institutions to
determine the reasonableness of these estimates. Assets and liabilities subject to this fair value valuation approach are typically
classified as Level 2.

Items valued using internally-generated valuation techniques are classified according to the lowest level input that is
significant to the fair value measurement. As a result, the asset or liability could be classified in either Level 2 or Level 3 even
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though there may be some significant inputs that are readily observable. The Company utilizes a discounted cash flow valuation
model whenever applicable to derive a fair value measurement on long-lived assets and goodwill and intangible assets. The
Company uses its internal cash flow estimates discounted at an appropriate rate, quoted market prices, royalty rates when
available and independent appraisals as appropriate. The Company also considers its counterparty’s and own credit risk on
derivatives and other liabilities measured at their fair value.

Business Combinations

The Company allocates the fair value of purchase consideration to the tangible assets acquired, liabilities assumed and
intangible assets acquired based on their estimated fair values. The excess of the fair value of purchase consideration over the
fair values of these identifiable assets and liabilities is recorded as goodwill. Such valuations require the Company to make
significant estimates and assumptions, especially with respect to intangible assets. Significant estimates in valuing certain
intangible assets include, but are not limited to, the use of expected future revenues, cash flows and growth rates as well as
estimated discount rates. The Company’s estimates of fair value are based upon assumptions believed to be reasonable, but
which are inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. Allocation of
purchase consideration to identifiable assets and liabilities affects Company amortization expense, as acquired finite-lived
intangible assets are amortized over the useful life, whereas any indefinite lived intangible assets, including goodwill, are not
amortized. During the measurement period of one year from the acquisition date, the Company recorded adjustments to the
assets acquired and liabilities assumed, with the corresponding offset to goodwill. Any subsequent adjustments to the acquired
assets and liabilities will be recorded in earnings.

Advertising Costs

The Company's primary advertising costs are from television and print media advertisements. The Company’s policy is
to expense advertising costs, including production costs, as incurred. Advertising expenses for 2019, 2018 and 2017 were
$93,331,000, $72,164,000 and $62,898,000, respectively.

Research and Development Costs

Research and development costs are expensed as incurred. Research and development costs for 2019, 2018 and 2017
were $50,579,000, $40,752,000 and $36,568,000, respectively.

Foreign Currency Translation and Transactions

A significant portion of the Company’s business is conducted outside of the United States in currencies other than the
U.S. dollar. As a result, changes in foreign currency exchange rates can have a significant effect on the Company’s financial
results. Revenues and expenses that are denominated in foreign currencies are translated using the average exchange rate for
the period. Assets and liabilities are translated at the rate of exchange on the balance sheet date. Gains and losses from assets
and liabilities denominated in a currency other than the functional currency of the entity in which they reside are generally
recognized currently in the Company's statements of operations. Gains and losses from the translation of foreign subsidiary
financial statements into U.S. dollars are included in accumulated other comprehensive income or loss (see Accumulated
Other Comprehensive Income (Loss) policy below).

The Company recorded net losses in foreign currency transactions of $5,838,000 and $2,824,000 in 2019 and 2018,
respectively, and a net gain of $808,000 in 2017.

Derivatives and Hedging

In order to mitigate the impact of foreign currency translation on transactions and changes in interest rates, the Company
uses foreign currency forward contracts, cross-currency debt swaps and interest rate hedge contracts that are accounted for
as designated and non-designated hedges pursuant to ASC Topic 815, “Derivatives and Hedging” ("ASC Topic 815"). ASC
Topic 815 requires that an entity recognize all derivatives as either assets or liabilities on the balance sheet, measure those
instruments at fair value and recognize changes in the fair value of derivatives in earnings in the period of change unless the
derivative qualifies as designated cash flow hedge that offsets certain exposures. Certain criteria must be satisfied in order for
derivative financial instruments to be classified and accounted for as a cash flow hedge. Derivatives that are not elected for
hedge accounting treatment are recorded immediately in earnings.

The Company would discontinue hedge accounting prospectively (i) if it is determined that the derivative is no longer
effective in offsetting changes in the cash flows of a hedged item, (ii) when the derivative expires or is sold, terminated, or
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exercised, (iii) if it becomes probable that the forecasted transaction being hedged by the derivative will not occur, (iv) if a
hedged firm commitment no longer meets the definition of a firm commitment, or (v) if it is determined that designation of
the derivative as a hedge instrument is no longer appropriate. The Company estimates the fair value of its foreign currency
forward contracts based on pricing models using current market rates. These contracts are classified under Level 2 of the fair
value hierarchy (see Note 17).

Cash and Cash Equivalents

Cash equivalents are highly liquid investments purchased with original maturities of three months or less.

Trade Accounts Receivable

The Company's trade accounts receivable are recorded at net realizable value, which includes an appropriate allowance
for estimated credit losses, as well as reserves related to product returns and sales programs as described in Note 4. The
estimate of credit losses is based upon historical bad debts, current customer receivable balances, age of customer receivable
balances, the customer’s financial condition and current economic trends, all of which are subject to change. Actual uncollected
amounts have historically been consistent with the Company’s expectations. The Company's payment terms on its receivables
from customers are generally 60 days or less.

From time to time, dependent upon the cost, the Company purchases trade insurance to mitigate the risk of uncollectible
accounts on its outstanding accounts receivable. The Company considers any available insurance coverage when estimating
its provision for uncollectible accounts. Insurance claim recoveries from this trade insurance are applied to the Company’s
outstanding accounts receivable or are recorded as a reduction to bad debt expense in the period in which the claim is received.

The following table provides a reconciliation of the activity related to the Company’s allowance for estimated credit
losses.

Years Ended December 31,
2019 2018 2017
(In thousands)
Be@inning DAlAnCe .........ccvecveiiieiieiieeieteee ettt sttt sne et nen $§ 5610 $ 4447 $§ 5,728
Provision for credit losses 1,107 2,257 2,335

Write-off of uncollectible amounts, net of recoveries (725) (1,094) (3,616)
ENAING DALANCE. ......vivevieieiieetieeeeeeee ettt nn $ 5992 $ 5610 § 4,447

Inventories

Inventories are valued at the lower of cost or net realizable value. Cost is determined using the first-in, first-out (FIFO)
method. The inventory balance, which includes material, labor and manufacturing overhead costs, is recorded net of an estimate
for obsolete or unmarketable inventory. This estimate is based upon current inventory levels, sales trends and historical
experience as well as management’s estimates of market conditions and forecasts of future product demand, all of which are
subject to change.

Merchandise inventories for Jack Wolfskin, TravisMathew and Callaway branded soft goods offered for sale at the
Company's retail stores and through its on-line business are stated at the lower of cost or net realizable value using the retail
inventory method. An initial markup is applied to inventory at cost in order to establish a cost-to-retail ratio, which the Company
believes approximates cost. The Company reviews inventory levels to identify slow-moving merchandise and generally uses
markdowns to clear this merchandise. At any given time, merchandise inventories include items that have been marked down
to the Company's best estimate of their fair market value at retail price, with a proportionate write-down to the cost of the
inventory. The Company bases the decision to mark down merchandise primarily upon its current sell-through rate and the
age of the item, among other factors.
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Property, Plant and Equipment

Property, plant and equipment are stated at cost less accumulated depreciation. Depreciation is computed using the
straight-line method over estimated useful lives generally as follows:

Buildings and IMPrOVEIMEIES ........cc.eeruiiieriiiiieie ettt ettt sttt st ettt e tessee bt esee bt estenbeestesaeenneseeenes 10-30 years
Machinery and @QUIPIMIENL. .........ecuiiuieiieeiee ettt ettt ettt et et e et e s e e naeesee bt eseesbeemeeabeeneeaseentesneeneeeseenes 5-10 years
Furniture, computers and equipment 3-5 years
Production MOLAS ........cciiiiiieiee ettt ettt b et b et be et e teenteeneenteeneenes 2-5 years

Normal repairs and maintenance costs are expensed as incurred. Expenditures that materially increase values, change
capacities or extend useful lives are capitalized. The related costs and accumulated depreciation of disposed assets are
eliminated and any resulting gain or loss on disposition is recognized in earnings. Construction in-process consists primarily
of costs associated with building improvements, machinery and equipment that have not yet been placed into service, unfinished
molds as well as in-process internal-use software.

In accordance with ASC Topic 350-40, “Internal-Use Software,” the Company capitalizes certain costs incurred in
connection with developing or obtaining internal use software. Costs incurred in the preliminary project stage are expensed.
All direct external costs incurred to develop internal-use software during the development stage are capitalized and depreciated
using the straight-line method over the remaining estimated useful lives. Costs such as maintenance and training are expensed
as incurred.

Long-Lived Assets

In accordance with ASC Topic 360-10-35, “Impairment or Disposal of Long-Lived Assets”, the Company assesses
potential impairments of its long-lived assets whenever events or changes in circumstances indicate that the asset’s carrying
value may not be recoverable. An impairment charge would be recognized when the carrying amount of a long-lived asset or
asset group is not recoverable and exceeds its fair value. The carrying amount of a long-lived asset or asset group is not
recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and eventual disposition of
the asset or asset group.

Goodwill and Intangible Assets

Goodwill and intangible assets, which consist of trade names, trademarks, service marks, trade dress, patents and other
intangible assets, were acquired in connection with the acquisitions of Odyssey Sports, Inc. in 1997, FrogTrader, Inc. in 2004,
OGIO in January 2017, TravisMathew in August 2017, Jack Wolfskin in January 2019, and certain foreign distributors.

In accordance with ASC Topic 350, “Intangibles—Goodwill and Other,” goodwill and intangible assets with indefinite
lives are not amortized but instead are measured for impairment at least annually or more frequently when events indicate
that an impairment exists. The Company calculates impairment as the excess of the carrying value of goodwill and other
indefinite-lived intangible assets over their estimated fair value. If the carrying value exceeds the estimate of fair value a write-
down is recorded. To determine fair value, the Company uses its internal discounted cash flow estimates, quoted market prices,
royalty rates when available and independent appraisals when appropriate. The Company completed its annual impairment
test and fair value analysis of goodwill and other indefinite-lived intangible assets as of December 31, 2019, and the estimated
fair values of the Company’s reporting units, as well as the estimated fair values of certain trade names and trademarks,
significantly exceeded their carrying values. As a result, no impairment was recorded as of December 31, 2019.

Intangible assets that are determined to have definite lives are amortized over their estimated useful lives and are measured
for impairment only when events or circumstances indicate the carrying value may be impaired in accordance with ASC Topic
360-10-35 discussed above. See Note 8 for further discussion of the Company’s goodwill and intangible assets.

Costs related to the development, maintenance or renewal of internally developed intangible assets that are inherent
in the Company's continuing business and relate to the Company as a whole, that were not acquired as a part of a business
combination or asset acquisition, are expensed as incurred.
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Investments

The Company determines the appropriate classification of its investments at the time of acquisition and reevaluates such
classification at each balance sheet date. Investments that do not have readily determinable fair values are stated at cost. The
Company monitors investments for impairment whenever events or changes in circumstances indicate that the investment's
carrying value may not be recoverable. An impairment charge would be recognized when the carrying amount exceeds its fair
value. See Note 9 for further discussion of the Company’s investments.

Share-Based Compensation

The Company accounts for its share-based compensation arrangements in accordance with (i) ASC Topic 718,
“Compensation—Stock Compensation” (“ASC Topic 718”), which requires the measurement and recognition of compensation
expense for all share-based payment awards to employees and non-employees based on estimated fair values and (ii)) ASU
No. 2014-12, "Compensation—Accounting for Share-Based Payments When the Terms of an Award Provide That a
Performance Target Could Be Achieved after the Requisite Service Period" ("ASU No. 2014-12"). ASC Topic 718 further
requires a reduction in share-based compensation expense by an estimated forfeiture rate. The forfeiture rate used by the
Company is based on historical forfeiture trends. If actual forfeiture rates are not consistent with the Company’s estimates,
the Company may be required to increase or decrease compensation expenses in future periods.

Performance based awards are stock-based awards in which the number of shares ultimately received depends on the
Company's performance against specified goals that are measured over a designated performance period from the date of
grant. These performance goals are established by the Company at the beginning of the performance period. At the end of the
performance period, the number of shares of stock that could be issued is fixed based upon the degree of achievement of the
performance goals. The number of shares that could be issued can range from 0% to 200% of the participant's target award.
The Company primarily grants two types of performance based awards: (1) performance share units subject to performance
against designated financial goals and (2) performance share units subject to total shareholder return in relation to the total
shareholder return of certain designated comparison companies.

Performance share units are initially valued at the Company's closing stock price on the date of grant. Stock compensation
expense, net of estimated forfeitures, is recognized on a straight-line basis over the vesting period. The expense recognized
over the vesting period is adjusted up or down based on the anticipated performance level during the performance period. If
the performance metrics are not probable of achievement during the performance period, compensation expense would be
reversed. The awards are forfeited if the threshold performance metrics are not achieved as of the end of the performance
period. The performance share units cliff-vest in full over a period of three to five years from the date of grant.

Performance share units with total shareholder return requirements are awards that compare the performance of the
Company's common stock over a three-year period to that of the Company's peer group. The fair value of these awards is
derived using the Monte Carlo simulation which utilizes the stock volatility, dividend yield and market correlation of the
Company and the Company's peer group. The Monte Carlo fair value is expensed on a straight-line basis over the vesting
period, net of estimated forfeitures. The awards are forfeited if the threshold performance metrics are not achieved as of the
end of the performance period. The performance share units cliff-vest in full over a three-year vesting period.

The Company records compensation expense for restricted stock awards and restricted stock units (collectively “restricted
stock™) based on the estimated fair value of the award on the date of grant. The estimated fair value is determined based on
the closing price of the Company’s common stock on the award date multiplied by the number of shares underlying the
restricted stock awarded. Total compensation expense is recognized on a straight-line basis over a vesting period of three to
five years from the date of grant.

Income Taxes

Current income tax expense or benefit is the amount of income taxes expected to be payable or receivable for the current
year. A deferred income tax asset or liability is established for the difference between the tax basis of an asset or liability
computed pursuant to ASC Topic 740 and its reported amount in the financial statements that will result in taxable or deductible
amounts in future years when the reported amount of the asset or liability is recovered or settled, respectively. In accordance
with the applicable accounting rules, the Company maintains a valuation allowance for a deferred tax asset when it is deemed
to be more likely than not that some or all of the deferred tax assets will not be realized. In evaluating whether a valuation
allowance is required under such rules, the Company considers all available positive and negative evidence, including prior
operating results, the nature and reason for any losses, its forecast of future taxable income, and the dates on which any deferred
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tax assets are expected to expire. These assumptions require a significant amount of judgment, including estimates of future
taxable income. These estimates are based on the Company’s best judgment at the time made based on current and projected
circumstances and conditions. For further information, see Note 12 “Income Taxes.”

Pursuant to ASC Topic 740-25-6, the Company is required to accrue for the estimated additional amount of taxes for
uncertain tax positions if it is deemed to be more likely than not that the Company would be required to pay such additional
taxes. The Company is required to file federal and state income tax returns in the United States and various other income tax
returns in foreign jurisdictions. The preparation of these income tax returns requires the Company to interpret the applicable
tax laws and regulations in effect in such jurisdictions, which could affect the amount of tax paid by the Company. The
Company accrues an amount for its estimate of additional tax liability, including interest and penalties in income tax expense,
for any uncertain tax positions taken or expected to be taken in an income tax return. The Company reviews and updates the
accrual for uncertain tax positions as more definitive information becomes available. Historically, additional taxes paid as a
result of the resolution of the Company’s uncertain tax positions have not been materially different from the Company’s
expectations. The Company recognizes interest and/or penalties related to income tax matters in income tax expense. For
further information, see Note 12 “Income Taxes.”

In December 2017, the U.S. government enacted comprehensive tax legislation referred to as the Tax Cuts and Jobs Act
(the "Tax Act"). The Company has elected to treat global intangible low taxed income ("GILTI") as a period cost and will
expense GILTT in the period it is incurred. No other income tax policies have been adopted or adjusted as a result of the Tax
Act. For further information, see Note 12 “Income Taxes.”

Other Income (Expense), Net

Other income (expense), net primarily includes gains and losses on foreign currency forward contracts, cross-currency
debt swap contracts and foreign currency transactions. The components of other income (expense), net are as follows:

Years Ended December 31,

2019 2018 2017
(In thousands)
Foreign currency forward contract gain (10SS), N€t.......ccceveeieierieieieiiieieeee e $§ 6,947 $ 10,085 $ (7,688)
Foreign currency transaction gain (loss), net (5,838) (2,824) 808
OBRCT ottt ettt ettt b b sttt 485 518 9

$ 1,594 $§ 7,779 § (6,871)

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss includes the impact of foreign currency translation adjustments and activity
related to derivative instruments designated for hedge accounting. The total equity adjustments from foreign currency
translation included in accumulated other comprehensive loss were net losses of $4,412,000 and $7,969,000 for the years
ended December 31, 2019 and 2018, respectively, and net gains of $14,198,000 for the year ended December 31, 2017. The
total equity adjustments from the remeasurement of derivative instruments, net of amounts reclassified from equity to the
consolidated statement of operations, were net losses of $4,310,000 and $1,898,000 for the years ended December 31, 2019
and 2017, respectively, and net gains of $435,000 for the year ended December 31, 2018. For further information see Note
18 "Derivatives and Hedging."



The following table details the amounts reclassified from accumulated other comprehensive income to cost of goods
sold, as well as changes in foreign currency translation for the years ended December 31,2019, 2018 and 2017 (in thousands):

Foreign
Derivative Currency
Instruments Translation Total
Accumulated other comprehensive loss, December 31, 2016........c.cccvcevinenenenennnee $§ 1,570 $ (20,036) $(18,466)
Change in derivative INStIUMENTS........ceerviiierieeieiieeteereereereeseeseesseeeesaeesaesseesneseees (2,679) — (2,679)
Net losses reclassified to cost of g00ds SOId.........cccevieiiiieiiiieiieieeee e 187 — 187
Foreign currency translation adjustments ............cooceereiierinieneeeneeecee e — 14,198 14,198
[NCOME tAX EXPEIISE....cevvtiineieiiieiieciit ettt ettt ettt ettt e esane e 594 — 594
Accumulated other comprehensive loss, December 31, 2017, after tax............ccoon...... (328) (5,838) (6,166)
Change in derivative INStIUMENTS. ........cververierieeieniieieeteeee et eteeeenae e saeesaesseeaesseas 389 — 389
Net gains reclassified to cost of g00ds SOId.........ccecvevieiiiieiiiiciceeee e (236) — (236)
Foreign currency translation adjustments ...........c.cocvevviiierieeieiieieereeeeeeeee e — (7,969) (7,969)
INCOME tAX EXPEIISEC ...c.vventieuietienieetieie et et ette st eete st e et ent e e st e teesee bt eneeseeeneesseeneeanean 282 — 282
Accumulated other comprehensive loss, December 31, 2018, after tax...........cce....... 107 (13,807)  (13,700)
Change in derivative INStIUMENTS. ........veruerierieeierieeeeeeieie et eee e see e see e seeeaeseees 2,811 — 2,811
Net gains reclassified to cost of g00ds sold..........cccveviriiiieiiinieeeeee e (1,165) — (1,165)
Net gains reclassified to other incOmMe (EXPENSE) .....ocvveverrreverreerieeierieeierreeeeneenes (2,756) — (2,756)
Net gains reclassified to INtEreSt EXPENSE ......couervereerieierieieieieeeeeeeee et (4,475) — (4,475)
Foreign currency translation adjustments ............ccoceereriererieneneseeecee e — (4,412) (4,412)
[NCOME tAX EXPEIISE....ceetienriiiiieiieeiit ettt ettt ettt ettt ettt et st e baesane e 1,275 — 1,275
Accumulated other comprehensive loss, December, 2019, after tax...........ccccvevenneene. $ (4203) $ (18219) $(22,422)

Segment Information

At December 31, 2018 the Company had three operating and reportable segments, namely Golf Clubs, Golf Balls and
Gear, Accessories and Other. Due to the Company's acquisition of Jack Wolfskin in January 2019, combined with the continued
growth of TravisMathew branded soft goods, the Company has experienced significant growth in its soft goods business. As
of January 1, 2019, the Company re-evaluated its global business platform, including its management structure, operations,
supply chain and distribution, in addition to how it reviews the results of its operations to assess its performance and allocate
resources and also reassessed its operating segments. Based on this assessment, the Company concluded it has two reportable
operating segments: Golf Equipment operating segment and Apparel, Gear and Other operating segment.

The Golf Equipment operating segment, which is comprised of golf club and golf ball products, includes Callaway Golf
branded woods, hybrids, irons, wedges, Odyssey putters, including Toulon Design putters by Odyssey, packaged sets, Callaway
Golf and Strata branded golf balls and sales of pre-owned golf clubs.

The Apparel, Gear and Other operating segment includes the newly acquired Jack Wolfskin outdoor apparel, equipment
and accessories business, the TravisMathew golf and lifestyle apparel and accessories business, and the Callaway and Ogio
business, which consists of golf apparel and accessories, footwear, storage gear for sport and personal use, and royalties from
licensing of the Company’s trademarks and service marks for various soft goods products.

This information, as well as information about the Company's geographic areas, is presented in Note 19 “Segment
Information.”

Concentration of Risk

The Company operates in the golf equipment industry and has a concentrated customer base, which is primarily comprised
of golf equipment retailers (including pro shops at golf courses and off-course retailers), sporting goods retailers and mass
merchants and foreign distributors. On a consolidated basis, no single customer accounted for more than 10% of the Company’s
consolidated revenues in 2019, 2018, and 2017. The Company's top five customers accounted for approximately 18% of the
Company's consolidated revenues in 2019, 22% in 2018, and 21% in 2017.
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The Company's top five customers specific to each operating segment represented the following as a percentage of each
segment's total net sales by operating segment:

* Golf Equipment customers accounted for approximately 23%, 24% and 22% of total consolidated Golf Equipment
sales in 2019, 2018 and 2017, respectively; and

» Apparel, Gear and Other customers accounted for approximately 11%, 19% and 15% of'total consolidated Apparel,
Gear and Other sales in 2019, 2018 and 2017, respectively.

A loss of one or more of these customers would have a significant effect on the Company's net sales.

With respect to the Company's trade receivables, the Company performs ongoing credit evaluations of its customers’
financial condition and generally requires no collateral from these customers. The Company maintains reserves for estimated
credit losses, which it considers adequate to cover any such losses. At December 31, 2019 one customer represented 11% of
the Company’s outstanding accounts receivable balance. At December 31, 2018, one customer represented 12% of the
Company’s outstanding accounts receivable balance. Of the Company’s total net sales, approximately 54%, 43% and 46%
were derived from sales outside of the United States in 2019, 2018 and 2017, respectively.

The Company is dependent on a limited number of suppliers for its clubheads and shafts, some of which are single
sourced. Furthermore, some of the Company’s products require specially developed manufacturing techniques and processes
which make it difficult to identify and utilize alternative suppliers quickly. The Company also depends on a single or a limited
number of suppliers for the materials it uses to make its golf balls. Many of these materials are customized for the Company.

The Company’s financial instruments that are subject to concentrations of credit risk consist primarily of cash equivalents,
trade receivables, foreign currency forward contracts, cross-currency debt swap contracts and interest rate hedge contracts.

From time to time, the Company invests its excess cash in money market accounts and short-term U.S. government
securities and has established guidelines relative to diversification and maturities in an effort to maintain safety and liquidity.
These guidelines are periodically reviewed and modified to take advantage of trends in yields and interest rates.

The Company enters into foreign currency forward contracts and cross-currency debt swaps for the purpose of hedging
foreign exchange rate exposures on existing or anticipated transactions, and interest rate hedge contracts for the purpose of
hedging interest rate exposures on its term loan facility. In the event of a failure to honor one of these contracts by one of the
banks with which the Company has contracted, management believes any loss would be limited to the exchange rate differential
from the time the contract was made until the time it was settled. The Company's hedging contracts are subject to a master
netting agreement with each respective counterparty bank and are therefore net settled.

Note 3. Leases

The Company leases office space, manufacturing plants, warehouses, distribution centers and vehicles and equipment,
for all of its affiliates as well as retail and/or outlet locations related to the TravisMathew and Jack Wolfskin businesses and
the Callaway apparel business in Japan. Certain real estate leases include one or more options to renew, with renewal terms
that can extend the lease term for up to eight years. The exercise of lease renewal options are at the Company's sole discretion.
Certain leases also include options to purchase the leased property. When deemed reasonably certain of exercise, the renewal
and purchase options are included in the determination of the lease term and lease payment obligation, respectively. The
depreciable life of assets and leasehold improvements are limited by the expected lease term, unless there is a transfer of title
or purchase option reasonably certain of exercise. The Company's lease agreements do not contain any material residual value
guarantees or material restrictive covenants.

Right of use ("ROU") assets represent the right to use an underlying asset during the lease term and lease liabilities
represent the obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized
at the commencement date of the lease based on the present value of the minimum lease payments over the lease term. When
readily determinable, the Company uses the rate implicit in the lease agreement in determining the present value of lease
payments. If the implicit rate is not provided, the Company uses its incremental borrowing rate based on information available
at the lease commencement date, including the lease term. At the commencement of a lease, the ROU asset for operating
leases is measured by taking the sum of the present value of the lease liability, initial direct costs (if any) and prepaid lease
payments (if any), and deducting lease incentives (if any). After the lease commencement date and over the lease term, lease
expense is recognized as a single lease cost on a straight-line basis. Lease agreements related to properties are generally
comprised of lease components and non-lease components. Non-lease components, such as common area maintenance charges,
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are expensed as incurred and recognized separately from the straight-line lease expense. Variable lease payments that do not
depend on an index or rate, such as rental payments based on a percentage of retail sales over contractual levels, are expensed
separately as incurred, and are not included in the measurement of the ROU asset and lease liability. Variable lease payments
that depend on an index or rate, such as payments that are adjusted periodically for inflation, are included in the measurement
of the ROU asset and lease liability and are recognized on a straight-line basis over the lease term.

Supplemental balance sheet information related to leases is as follows (in thousands):

December 31,

Balance Sheet Location 2019

Operating leases

ROU asSets, NEt ....cccvevveeiiiieieeiieieeeeee e Operating lease ROU assets, net..........cocervenenen. $ 160,098

Lease liabilities, short-term .............cccccoeevviiivveeeenennnn. Operating lease liabilities, short-term.................... $ 26418

Lease liabilities, long-term ...........cccceevevveeiereeneennenne. Operating lease liabilities, long-term..................... $ 137,696
Finance Leases

ROU a8Sets, NEt, wovvvveieieiiiiiiiiieieieeeeeeeeeeeeeeeeeee OLhEr @SSELS ..ooiiiviiiiee it $ 1,263

Lease liabilities, Short-term ..........ccceevevereeneenereeenne. Accounts payable and accrued expenses ............... $ 589

Lease liabilities, long-term ..........ccccevveeveneeeeennennnenne. Long-term other..........cccovvveveriecierieeeiee e $ 558

The components of lease expense are as follows (in thousands):

December 31,

2019

OPETALNG LEASE COSES ..vruvierurieiieitiieieeiteertteeteeteestteeteestteeseesseeaseesseessseenseeasseessseasseesseanseenseesnseesssessseesssesnseenns $ 38,449
Financing lease costs:

AmOrtization Of T1Zht-0T-TUSE @SSELS.....ccuiiiiitieiiitieie ettt ettt ettt se et e s e e eneeneeens 845

Interest 0N 1€aSE HADIIILIES. ....c..e.vitiiiiiriiieitet ettt et 83

Total fINANCING ICASE COSS ..uviiuieiiiieriieieiteete ettt et e et ettt e ste e e sseessesseesesseeseesseseesseseessenseensenseensennes 928

AV w1 o) [ (e T I 10 ] £~ 4,361

TOTAL LEASE COSES ..ottt ettt et et e e et e e e e et e e e e e e e e et e e eet e e e st esae et e e e e e e ees e e eeeeeeeeeeeeeeeaeeneeens $ 43,738
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Other information related to leases was as follows (in thousands):

December 31,

Supplemental Cash Flows Information 2019
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from Operating leaSES. ........cuevvirruerieiieiieieeieie ettt eeeee e $ 38,926
Operating cash flows from fiNANCe 1CASES ........c.eeieiiiiiiiieiieieieeee ettt se e $ 83
Financing cash flows from finance 1CaSES ...........ecuiviriiiriieiiiciciieieie ettt se e $ 706

Lease liabilities arising from new ROU assets:
OPETALINZ LEASES . ...veuveuieuieiietieii ettt ettt et ete et et et et est e st esteseeseeseese et e et e eseesessensessessessesseneeseaseeseeseeseaseesesesensensan $ 18,026
FINANCE LEASES ...ttt ettt ettt $ 308

Weighted average remaining lease term (years):
OPCIALING LEASES....evvivieiiitieeiiete et ettt ettt ettt et e s teesbeeteesbeeteesbeeseesseeseesseeseeseessesseessesssessesssessesssenseessensens 10.4
FANANCE TEASES ...ttt ettt s h ettt e bttt et e et e bt e e e ee e et e et et e eneeteene e teeneeaeas 2.8

Weighted average discount rate:
OPCIALING LEASECS....eeuveuvieiiitieetietieteetertt ettt e steetesteesbe s st esseeseesseeseesseeseesseesteseessesseensesseensesseensesseensensaensenns 5.7%
FINANCE LRASES ... venteuteiieiieiiei ettt ettt etk bt sttt et e s e st e st e bt eb e bt eb e bt st et et e beneennan 4.2%

Future minimum lease obligations as of December 31, 2019 were as follows (in thousands):

Operating Finance

Leases Leases
2020, 1ttt a et h bbbt bbbttt a st e aeeh e bt e bt bttt be ettt nee $ 34573 § 629
202 L et h e h e h et b bttt h bt h et et en e ea b e n e n e h e bt ehe bbbt bttt be st et e nee 29,034 242
2022t a et a e a et Lt h et ekt eh e ket et et en s entea e en e en e eh e e Rt et ebeebe bttt ebeebeetenbenes 24,786 201
2023 ettt ea et a e a e h e h e eR ekttt R e ket et et ensenteneenten s en e ent Rt et e ene bt eteeneeteesensenes 21,203 92
2024ttt ettt it a et h At ettt e s e s e b e b et ententensenten b en s enees et e eneeseeseeseeseesensenns 17,873 19
TRETEATIET ... e e e e e et e e e et e e ennees 85,483 22
Total fUture 1eaSe PAYMENLS.......ecveriieiiriieieetieie ettt te e te et te s e eseesseeseessesseensesneessesseas 212,952 1,205
LeSS: TMPULEA INTETESE ...ovvivieiiieeiitieeieete ettt ete ettt et e ste et e ete e b e ese e beessebeessesseessesseeseesseensesseensenseas 48,838 58
TORALL ettt ettt h bttt ettt ettt n e et e n ettt beebe et e tenes § 164,114 § 1,147

Note 4. Revenue Recognition

The Company recognizes revenue from the sale of its products, which include golf clubs, golf balls, lifestyle and outdoor
apparel, gear and accessories, in addition to golf apparel and accessories. The Company sells its products to customers, which
include on- and off-course golf shops and national retail stores, as well as to consumers through its e-commerce business and
at its apparel retail locations. In addition, the Company recognizes royalty income from third parties from the licensing of
certain soft goods products, as well as revenue from gift cards.

The Company's contracts with customers are generally in the form of a purchase order. In certain cases, the Company
enters into sales agreements containing specific terms, discounts and allowances. In addition, the Company enters into licensing
agreements with certain distributors.
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As of January 1, 2019, the Company has two operating and reportable segments, namely the Golf Equipment operating
segment and the Apparel, Gear and Other operating segment. The following table presents the Company's revenue
disaggregated by major product category and operating and reportable segment (in thousands):

Operating and Reportable Segments”

Year Ended December 31, 2019 Year Ended December 31, 2018
Apparel, Apparel,
Golf Gear Golf Gear
Equipment & Other Total Equipment & Other Total
Major product category:
GOIf CIubS ..o $ 768,310 § — $ 768310 $ 717,293 § — § 717,293
Golf Balls .c.ooereieieieceieece, 210,863 — 210,863 195,654 — 195,654
Apparel......ccocoeeieiieiiee — 410,712 410,712 — 112,157 112,157
Gear, Accessories & Other................ — 311,178 311,178 — 217,730 217,730

$ 979,173 § 721,890 $1,701,063  $ 912,947 § 329,887 $1,242,834

(1) The Company changed its operating segments as of January 1, 2019 (see Note 19). Accordingly, prior period amounts
have been reclassified to conform with the current period presentation.

The Company sells its golf equipment products and apparel, gear and accessories in the United States and internationally,
with its principal international regions being Japan and Europe. As the majority of the Company's sales are concentrated in
golf equipment products, sales of golf equipment are generally higher on a regional basis, with the exception of Europe, which
has a higher concentration of sales of apparel, gear and other as a result of the Jack Wolfskin acquisition completed in January
2019. See Note 19 for information on revenue by major geographical region.

Product Sales

The Company recognizes revenue from the sale of its products when it satisfies the terms of a sales order from a customer,
and transfers control of the products ordered to the customer. Control transfers when products are shipped, and in certain
cases, when products are received by customers. In addition, the Company recognizes revenue at the point of sale on transactions
with consumers at its retail locations. Sales taxes, value added taxes and other taxes that are collected in connection with
revenue transactions are withheld and remitted to the respective taxing authorities. As such, these taxes are excluded from
revenue. The Company elected to account for shipping and handling as activities to fulfill the promise to transfer the good.
Therefore, shipping and handling fees that are billed to customers are recognized in revenue and the associated shipping and
handling costs are recognized in cost of goods sold as soon as control of the goods transfers to the customer.

Royalty Income

Royalty income is recognized over time in net sales as underlying product sales occur, subject to certain minimum
royalties, in accordance with the related licensing arrangements. Royalty income is included in the Company's Apparel, Gear
and Other operating segment. Total royalty income for the years ended December 31,2019, 2018 and 2017 was $22,455,000,
$19,021,000 and $18,622,000 respectively.

Gift Cards

Revenues from gift cards are deferred and recognized when the cards are redeemed. The Company’s gift cards have no
expiration date. The Company recognizes revenue from unredeemed gift cards, otherwise known as breakage, when the
likelihood of redemption becomes remote and under circumstances that comply with any applicable state escheatment laws.
To determine when redemption is remote, the Company analyzes an aging of unredeemed cards (based on the date the card
was last used or the activation date if the card has never been used) and compares that information with historical redemption
trends. The Company uses this historical redemption rate to recognize breakage on unredeemed gift cards over the redemption
period. The Company does not believe there is a reasonable likelihood that there will be a material change in the future
estimates or assumptions used to determine the timing of recognition of gift card revenues. As of December 31, 2019 and
2018, the Company had $2,190,000 and $1,096,000, respectively, in accrued deferred revenue related to gift cards in accounts
payable and accrued expenses on the accompanying consolidated balance sheets. The Company recognized $3,031,000 and
$1,854,000 of deferred gift card revenue during the year ended December 31, 2019 and 2018, respectively.
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Variable Consideration

The amount of revenue the Company recognizes is based on the amount of consideration it expects to receive from
customers. The amount of consideration is the sales price adjusted for estimates of variable consideration, including sales
returns, discounts and allowances as well as sales programs, sales promotions and price concessions that are offered by the
Company as described below. These estimates are based on the amounts earned or to be claimed by customers on the related
sales, and are therefore recorded as reductions to sales and trade accounts receivable.

The Company’s primary sales program, the ‘“Preferred Retailer Program,” offers potential rebates and discounts for
participating retailers in exchange for providing certain benefits to the Company, including the maintenance of agreed upon
inventory levels, prime product placement and retailer staff training. Under this program, qualifying retailers can earn either
discounts or rebates based upon the amount of product purchased. Discounts are applied and recorded at the time of sale. For
rebates, the Company estimates the amount of variable consideration related to the rebate at the time of sale based on the
customer’s estimated qualifying current year product purchases. The estimate is based on the historical level of purchases,
adjusted for any factors expected to affect the current year purchase levels. The estimated year-end rebate is adjusted quarterly
based on actual purchase levels, as necessary. The Preferred Retailer Program is generally short-term in nature and the actual
amount of rebate to be paid under this program is known as of the end of the year and paid to customers shortly after year-
end. Historically, the Company's actual amount of variable consideration related to its Preferred Retailer Program has not
been materially different from its estimates.

The Company also offers short-term sales program incentives, which include sell-through promotions and price
concessions or price reductions. Sell-through promotions are generally offered throughout the product's life cycle of
approximately two years, and price concessions or price reductions are generally offered at the end of the product's life cycle.
The estimated variable consideration related to these programs is based on a rate that includes historical and forecasted data.
The Company records a reduction to net sales using this rate at the time of the sale. The Company monitors this rate against
actual results and forecasted estimates, and adjusts the rate as deemed necessary in order to reflect the amount of consideration
it expects to receive from its customers. There were no material changes to the rate during the twelve months ended
December 31, 2019. Historically, the Company's actual amount of variable consideration related to these sales programs has
not been materially different from its estimates.

The Company records an estimate for anticipated returns as a reduction of sales and cost of sales, and accounts receivable,
in the period that the related sales are recorded. Sales returns are estimated based upon historical returns, current economic
trends, changes in customer demands and sell-through of products. The Company also offers certain customers sales programs
that allow for specific returns. The Company records a return liability as an offset to accounts receivable for anticipated returns
related to these sales programs at the time of the sale based on the terms of the sales program. The cost recovery of inventory
associated with this reserve is accounted for in other current assets. Historically, the Company’s actual sales returns have not
been materially different from management’s original estimates.

The following table provides a reconciliation of the activity related to the Company’s sales return reserve (in thousands):

Years Ended December 31,
2019 2018 2017
(in thousands)

Beginning BAlanCe ..........ccooveviviviiieieiiieeeetcicteee ettt esenes $ 24,522 $15470 $ 9,341
Provision fOr Credit IOSSES ......ueiiiuiieieiee e 95,094 52,088 37,521
Write-off of uncollectible amounts, net 0f TECOVETIES ......covevververierieiiiiiciciccceeieee (90,573)  (43,036) (31,392)

ENAING DALANCE ...ttt ettt ettt $ 29,043 $ 24522 $ 15470

Note 5. Business Combinations

In 2017, the Company completed the acquisitions of OGIO and TravisMathew and in 2019, the Company completed
the acquisition of Jack Wolfskin. The purchase price of each acquisition was allocated to the underlying assets acquired and
liabilities assumed based upon their estimated fair values as of the date of acquisition in accordance with ASC Topic 820. The
excess between the purchase price and the fair value of the net identifiable tangible and intangible assets acquired and liabilities
assumed was allocated to goodwill. The Company determined the estimated fair values after review and consideration of
relevant information, including discounted cash flows, quoted market prices and estimates made by management.
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Valuations of acquired intangible assets and inventory are subject to fair value measurements that were based primarily
on significant inputs not observable in the market and thus represent Level 3 measurements (see Note 17).

Acquisition of OGIO International, Inc.

In January 2017, the Company acquired all of the outstanding shares of capital stock of OGIO, a leading manufacturer
of high quality bags, accessories and apparel in the golf and lifestyle categories, in a cash transaction pursuant to the terms
of'a Share Purchase Agreement, by and among the Company, OGIO, and each of the shareholders and option holders of OGIO.

The acquired furniture, fixtures, office equipment, leasehold improvements, computer equipment and warehouse
equipment were all valued at their estimated replacement cost, which the Company determined approximated the net book
value of the assets on the date of the acquisition. Inventory was valued using the net realizable value approach, which was
based on the estimated selling price in the ordinary course of business less reasonable disposal costs and profit on the disposal
effort. The customer and distributor relationships were valued under the income approach based on the present value of future
earnings. The trade name was valued under the royalty savings income approach method, which is equal to the present value
of the after-tax royalty savings attributable to owning the trade name as opposed to paying a third party for its use. For this
valuation, the Company used a royalty rate of 7.5%, which is reflective of royalty rates paid in market transactions, and a
discount rate of 14.0% on the future cash flows generated by the net after-tax savings. Goodwill arising from the acquisition
consists largely of the synergies expected from combining the operations of the Company and OGIO. For segment reporting
purposes, goodwill is reported in the Apparel, Gear, and Other operating segment. The OGIO acquisition was treated as an
asset purchase for income tax purposes, therefore, the Company expects to deduct all of the intangible assets, including
goodwill, from taxable income over time.

The total purchase price was valued at $65,951,000. The Company incurred transaction costs of approximately
$3,052,000, of which $1,805,000 was recognized in general and administrative expenses during the year ended December 31,
2017. The remainder was recognized in 2016.

The following table summarizes the fair values of the assets acquired and liabilities assumed as of the acquisition date
based on the purchase price allocation (in thousands):

At January 11,

2017
Assets Acquired
(=T s DTSRRI $ 8,061
ACCOUNTS TECEIVADIE .. ..eeeieiiieceeee et e et e e e e e et e e et e e eeaaeeeeneeeeeneeeeeaneeeenneeens 7,696
TIIVEIEOTY ettt ettt et ettt e st e e bt e bt e eat e e st e eab e e saeenbe e beeanbeenttesabe e seeenbeenbaeenbeebeeenbeenee s 7,092
ONET CUITENE @SSELS ...e.vevititesteetiete ettt et et et et e et e et e et e e bt et e ebeebe st e e en s e e eneeneeneeneeneeseeseeseaseabeebeaseabensensennan 328
Property and QUIPIMEILT .......cc.uiiuieiiieieei ettt ettt e et e bt a e e bt en e e eb e et e sae e beebe e beene e beene e teeneenteane 2,369
INtangibles - trAde NAIMNE ......ooieiiieieetiee ettt ettt et et e e s et et e eseeneesaeensesseeseeseeseeneeseeneeseens 49,700
Intangibles - customer & distributor relatioNSNIPS .........eecvieiiriieieieeee e 1,500
Intangibles - NON-COMPELE AZICCINCIILS ... .c..eeveeierteeieieieieeeterteeetenteetesseestesseessesseessesseessesseessesseesesssesenssenseans 150
(@1 eTe 21 TP 5,885
TOtal ASSELS ACQUITEM .....e.viieiiiieiieiiete ettt ettt ettt ettt et e et e et et e eaeesaeeteesseeasebeessesseessesseensesseenseeseenseens 82,781
Liabilities Assumed
Accounts Payable and accrued Habilities ...........ccvieieriieieri ettt sre e see e eneen 16,830
NEE ASSEES ACQUITEA .....ovivieitietietict ettt ettt ettt ettt et e ete et e eteete et e se et et e s e st e s essessessessessesseseeseeseeseeseesessessens $ 65,951

F-24



Acquisition of TravisMathew, LLC

In August 2017, the Company acquired TravisMathew, a golf and lifestyle apparel company in an all-cash transaction
pursuant to the terms of an Agreement and Plan of Merger, by and among the Company, TravisMathew, OTP LLC, a California
limited liability company and wholly-owned subsidiary of the Company (“Merger Sub”), and a representative of the equity
holders of TravisMathew. The Company acquired TravisMathew by way of a merger of Merger Sub with and into TravisMathew,
with TravisMathew surviving as a wholly-owned subsidiary of the Company. The primary reason for this acquisition was to
enhance the Company's presence in golf while also providing a platform for future growth in the lifestyle category.

The acquired furniture, fixtures, office equipment, leasehold improvements, computer equipment and warehouse
equipment were all valued at their estimated replacement cost, which the Company determined approximated the net book
value of the assets on the date of the acquisition. Inventory was valued using the net realizable value approach, which was
based on the estimated selling price in the ordinary course of business less reasonable disposal costs and profit on the disposal
effort. The licensing agreement was valued under the income approach based on the projected royalty income from the
distributors. The customer and distributor relationships were valued under the income approach based on the present value
of future earnings. The trade name was valued under the royalty savings income approach method, which is equal to the
present value of the after-tax royalty savings attributable to owning the trade name as opposed to paying a third party for its
use. For this valuation, the Company used a royalty rate of 8.0%, which is reflective of royalty rates paid in market transactions,
and a discount rate of 11.0% on the future cash flows generated by the net after-tax savings. Goodwill associated with this
acquisition is related to the operational synergies the Company expects to realize in future periods. For segment reporting
purposes, goodwill is reported in the Apparel, Gear, and Other operating segment. The TravisMathew acquisition was treated
as an asset purchase for income tax purposes, therefore, the Company expects to deduct all of the intangible assets, including
goodwill, from taxable income over time.

The total purchase price was valued at $124,578,000. In connection with the acquisition, during the year ended December
31, 2017, the Company recognized transaction costs of approximately $2,521,000 in general and administrative expenses.

The following table summarizes the fair values of the assets acquired and liabilities assumed as of the acquisition date
based on the purchase price allocation (in thousands):

At August 17,

2017
Assets Acquired
CASN ..ottt ettt ettt et ettt eae e te et te et e ete et e ete et e ete et e ereeteeaeeteeaeeereeneas $ 663
ACCOUNTS TECRIVADIC ... e e e e e e e et e e eaeeeeeaeeeeeareeeenreeeenneas 9,715
TV EIIEOTY .ttt et ettt et e ettt et e s et e ea bt e s abeea bt e eht e et e e hb e e a b e e ateen bt e saae e bt e enbeenbeennneentes 11,909
ONET CUITENE ASSELS ....veueeuieuieiieiietieteete ettt ettt et ettt et e e st es e eseeb e et e bt ebe ek e b e sb e et e b et et enbententeneeseeseeseebeebeaseeeenes 549
Property and @qUIPINEIT. .......oouiitiiiiitieiert ettt ettt ettt ettt et b et h e st b et h et bttt sae et eaeenaeenean 4,327
L0115 1S) T £ TSRUUSU 117
INtangibles - trAde NAIMNE .........eoieriieieiieie ettt ettt e st e e st ete e et e tees e e beeneeeseenseeseeneeeneeneesneenneeneas 78,400
Intangibles - liCENSING AZIECIMENL ..........ccueiuieiiitieteeiieteeie ettt et et et e e st esseestesseeseenseensesseessenseenseeseensesneenseeneas 1,100
Intangibles - customer & distributor relationShIPS .........ccveeieiirieiiciee e s 4,450
Intangibles - NON-COMPELE AZICCIMEINLS ........eevertierierrerreerieereeteeseeteeseesesseesesseesseesseseessesseessesseessesseessesssessesses 600
GOOAWILL ...ttt ettt a st ea et e es e ea e eb e b e eeeeb et et e s embenseneeneeneeneeneeseeneeneeeenes 23,748
TOtal ASSELS ACQUITEA .....veeuvieeiireeiieete ettt ettt ettt ettt ettt et e e e eae et e eteeaeeseeaeesseseesseseesseebeenseeseenseeseenns 135,578
Liabilities Assumed
Accounts Payable and accrued Habilities .........cc.eeieriiiiiriieieiie ettt eeeesaeeneas 11,000
INEE ASSEES ACQUITEA. ... eveeeeeeeeeieee ettt ettt ettt ettt et e et e eseeseeseeteeaeeteeteese et e et eese s ese s essessessesseseeseeseereereas $124,578

Acquisition of JW Stargazer Holding GmbH

In January 2019, the Company completed the acquisition of JW Stargazer Holding GmbH, the owner of the international,
premium outdoor apparel, gear and accessories brand, Jack Wolfskin, for €457,394,000 (including cash acquired of
€50,984,000) or approximately $521,201,000 (including cash acquired of $58,096,000) (using the exchange rate in effect on
the acquisition date), subject to working capital adjustments. The Company financed the acquisition with a Term Loan B
facility in the aggregate principal amount of $480,000,000 (see Note 6). Jack Wolfskin designs premium outdoor apparel,
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gear and accessories targeted at the active outdoor and urban outdoor customer categories. This acquisition further enhanced
the Company's lifestyle category and provides a platform for future growth in the active outdoor and urban outdoor categories,
which the Company believes are complementary to its portfolio of brands and product capabilities. In addition, the Company
anticipates it will realize synergies with respect to supply chain operations as well as warchousing and distribution activities.

The Company allocated the purchase price to the net identifiable tangible and intangible assets acquired and liabilities
assumed based on their estimated fair values as of the date of acquisition. The excess of the purchase price over the estimated
fair value of the net assets and liabilities was allocated to goodwill. The Company determined the estimated fair values after
review and consideration of relevant information as of the acquisition date, including discounted cash flows, quoted market
prices and estimates made by management.

The allocation of the purchase price presented below was based on management's estimate of the fair values of the
acquired assets and assumed liabilities using valuation techniques including income, cost and market approaches. These
valuation techniques incorporate the use of expected future revenues, cash flows and growth rates as well as estimated discount
rates. Current and noncurrent assets and liabilities are valued at historical carrying values, which approximates fair value.
Inventory was valued using the net realizable value approach, which was based on the estimated selling price in the ordinary
course of business less reasonable disposal costs and a profit on the disposal efforts. The customer and distributor relationships
were valued under the income approach based on the present value of future earnings. The Company amortizes the fair value
of these relationships over a 10-year period. The trade name was valued under the royalty savings income approach method,
which is equal to the present value of the after-tax royalty savings attributable to owning the trade name as opposed to paying
a third party for its use. For this valuation the Company used a royalty rate of 5.0%, which is reflective of royalty rates paid
in market transactions, and a discount rate of 10.0% on the future cash flows generated by the net after-tax savings. The
goodwill of $150,180,000 arising from the acquisition consists largely of the synergies expected from combining the operations
of the Company and Jack Wolfskin.

As of December 31, 2019, the Company completed its evaluation of information that existed as of the acquisition date
and finalized the purchase price allocation of the underlying acquired assets and liabilities. The resulting adjustments were
offset against goodwill. The final assessment included the completion of the market analysis of the operating leases assumed,
and the completion of the fair value assessment of the deferred taxes acquired. As a non-taxable stock acquisition, the value
attributable to the acquired intangible assets and goodwill are not tax deductible, accordingly, the Company recognized a net
deferred tax liability of $77,079,000, including a valuation reserve of $8,281,000 on certain deferred tax assets. In addition,
the Company recognized certain adjustments on income taxes receivable and long-term income taxes payable. The Company's
final assessment also included adjustments related to certain sales returns reserves and inventory obsolescence reserves, and
adjustments to the useful lives of certain property, plant and equipment. All of the goodwill was assigned to the Apparel, Gear
and Other operating segment.

In connection with the acquisition, during the year ended December 31, 2019, the Company recognized transaction costs
of approximately $9,987,000, of which $6,326,000 was recognized in general and administrative expenses during the twelve
months ended December 31, 2019. The remaining $3,661,000 was recognized in general and administrative expenses during
2018. In addition, the Company recorded a loss of $3,215,000 in other income (expense) in the first quarter of 2019 upon the
settlement of a foreign currency forward contract to mitigate the risk of foreign currency fluctuations on the purchase price,
which was denominated in Euros. In December 2018, the Company recognized an unrealized gain of $4,409,000 in connection
with this foreign currency forward contract.
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The following table summarizes the fair values of the assets acquired and liabilities assumed as of the acquisition date
based on the purchase price allocation (in thousands):

At January 4,
2019
Assets Acquired

LT & TSRS $ 58,096
ACCOUNTS TECEIVADIE ...ttt e e e e e et e e e e e e aeeeeessenaaeeeeesesaseeesseeasseeeeesnnees 26,637
TIIVEIIEOTICS ...t e e e et e et e e e e e e e e e e ae e e e eaaeeeenseeeenaeeeenaeeeeenaeeeeaeeeenreeeeraeeereeann 94,504
INCOME tAX TECEIVADLE .....ooieviiiiceiieeeee et eae e e e et e e e e e e et e e eaeeeeeneaeeenneeean 6,588
OTNET CUITEINT ASSEES ...evveiiieeiie et e ettt et e ettt e e et e e et e e aee e e et e e eaaeeeeaeeeeeaaeeeenseeeenseeeeseeesenaseseaeeeenseeeenneeesaneeeeas 11,483
Property and EQUIPINENL .........coiviiiiierie ittt ettt ettt e st esteeeebe e seeeseeesbeeenseesseessbeenseessseeseensseenseenneeenses 20,930
Operating [€ase rIZRt-0T-TSE @SSELS ......iiuiiiuiiiiitieieit ettt ettt ettt ettt et e b st e bt et esaeeneesaeeneeenean 120,865
DETEITEA TAX ASSELS ...ttt e e e e e e et e e e et e e e ete e e eaeeeeeaeeeeenteeeeteeeeeneeeeenreeeenneas 2,930
OHET @SSELS ...evieutieiietietieet ettt ettt ettt ettt e bt et et e esteesees s e eseeneeeseesseentesseenseeseenseeseenseestenseenee st eneeeneenseeneenseenean 23
INtangibles - trAdE NAIMC .........coieiiiiieii ettt ettt ett et e et e steeseesaeessessaenseesaenseessenseessenseenaesseensesseensenneas 239,295
Intangibles - retail partners & distributor relationShips .........ccocvvevieiiiieiieii e 38,743
GOOAWILL .ttt e a et e b e st e bt et e e bt e a e e b et e ee e s e b e e en e ensem e eneeseeseeneeneebeebesaeseenen 150,180
TOtal ASSELS ACQUITEA .....veevvivieetietieie ettt ettt ettt ettt et et e e e te et e eteeeteeaeeeteesseeaeeaseeteessesasenseessenseesseseeasereenes 770,274

Liabilities Assumed
Accounts payable and accrued HaDIIItIES .........ccvieieiirieiiiieie ettt sre e saeeseenees 46,124
Income taxes payable, JONZ-TEIMN .......c.ciiiuiiiiiiciicieieee ettt ettt b e e ebe e e saeensesaeenseeneas 2,416
Operating [€aSe HADIIITIES ... .eoueeiiieiete et ettt ettt ettt et e st ettt e saeeneesaeeneesnean 120,524
DEferred taX TTADIIITIES ....eviiiiiiiieiiee ettt ettt e e e et e e e e e et eeeeeesensaseeessessaaseeesesnnseeeeesannnes 80,009
INEL ASSELS ACQUITEA ...vevviviviiiieeieiei ettt ettt ettt et et et e et e s et e st esbesaeseeseesseseeseesaesesse s essessessessessessessessesseseasassensens $521,201

Supplemental Pro-Forma Information (Unaudited)

The following table presents supplemental pro-forma information for the twelve months ended December 31, 2019 and
2018 as if the Jack Wolfskin acquisition had occurred on January 1,2018. These amounts have been calculated after applying
the Company's accounting policies and are based upon currently available information. For this analysis, the Company assumed
that costs associated with the acquisition, including the amortization of intangible assets and the step-up of inventory, as well
as the tax effect on those costs, were recognized as of January 1, 2018. Pre-acquisition net sales and net income amounts for
Jack Wolfskin were derived from the books and records of Jack Wolfskin prepared prior to the acquisition and are presented
for informational purposes only and do not purport to be indicative of the results of future operations or of the results that
would have occurred had the acquisition taken place as of the dates noted below.

December 31, 2019
2019 2018
(in thousands)
INEE SALES ..ottt et e e e e et e e et e e et e e e et e et e e eae et e et e e e et e eae st e eneereeaeenan $ 1,701,063 $ 1,622,053
Net income attributable to Callaway Golf COMPANY........cccceeiririiriiriiieieieieieee e $ 96,770 $ 63,983

Supplemental Information of Operating Results

For the twelve months ended December 31, 2019, the Company's consolidated results of operations included net sales
0f $356,195,000 and a net loss of $15,505,000 attributable to Jack Wolfskin. The Jack Wolfskin results of operations include
the recognition of $10,928,000 in cost of goods sold in the twelve months ended December 31, 2019 related to the fair value
adjustment of the acquired inventory, combined with $4,134,000 recognized in general and administrative expenses related
to the amortization of the intangible assets related to distributor relationships and leases. In addition, during the twelve months
ended December 31,2019, the Company recognized transition related costs 0 $4,728,000, of which $3,832,000 was recognized
in general and administrative expense, $776,000 was recognized in cost of goods sold, and $120,000 was recognized in selling
expenses.
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Note 6. Financing Arrangements

In addition to cash on hand, as well as cash generated from operations, the Company relies on its primary and Japan
asset-based revolving credit facilities to manage seasonal fluctuations in liquidity and to provide additional liquidity when
the Company’s operating cash flows are not sufficient to fund the Company’s requirements. As of December 31, 2019, the
Company had $144,580,000 outstanding under these facilities, $1,075,000 in outstanding letters of credit, and $106,666,000
in cash and cash equivalents. As of December 31, 2019, the Company's available liquidity, which is comprised of cash on
hand and amounts available under both facilities, after letters of credit and outstanding borrowings was $303,300,000 compared
to $270,588,000 as of December 31, 2018.

Primary Asset-Based Revolving Credit Facility

In May 2019, the Company amended and restated its primary credit facility (the Fourth Amended and Restated Loan
and Security Agreement) with Bank of America N.A. and other lenders (the “ABL Facility”), which provides a senior secured
asset-based revolving credit facility of up to $400,000,000, comprised of a $260,000,000 U.S. facility, a $70,000,000 German
facility, a $25,000,000 Canadian facility, and a $45,000,000 United Kingdom facility, in each case subject to borrowing base
availability under the applicable facility. The amounts outstanding under the ABL Facility are secured by certain assets,
including cash (to the extent pledged by the Company), the Company's intellectual property, certain eligible real estate,
inventory and accounts receivable of the Company’s subsidiaries in the United States, Germany, Canada and the United
Kingdom. The real estate and intellectual property components of the borrowing base under the ABL Facility are both
amortizing. The amount available for the real estate portion is reduced quarterly overa 15-year period, and the amount available
for the intellectual property portion is reduced quarterly over a 3-year period.

As of December 31, 2019, the Company had $114,480,000 in borrowings outstanding under the ABL Facility and
$1,075,000 in outstanding letters of credit. Amounts available under the ABL Facility fluctuate with the general seasonality
of the business and increase and decrease with changes in the Company’s inventory and accounts receivable balances. With
respect to the Company's Golf Equipment business, inventory balances are generally higher in the fourth and first quarters,
primarily to meet demand during the height of the golf season, and accounts receivable are generally higher during the first
half of the year when sales are higher. Average outstanding borrowings during the year ended December 31, 2019 were
$134,842,000, and average amounts available under the ABL Facility during the year ended December 31, 2019, after
outstanding borrowings and letters of credit, was approximately $170,217,000. Amounts borrowed under the ABL Facility
may be repaid and borrowed as needed. The entire outstanding principal amount (if any) is due and payable in May 2024.

The ABL Facility includes certain restrictions including, among other things, restrictions on the incurrence of additional
debt, liens, stock repurchases and other restricted payments, asset sales, investments, mergers, acquisitions and affiliate
transactions. In addition, the ABL Facility imposes restrictions on the amount the Company could pay in annual cash dividends,
including certain restrictions on the amount of additional indebtedness and requirements to maintain a certain fixed charge
coverage ratio under certain circumstance. These restrictions do not materially limit the Company's ability to pay future
dividends at the current dividend rate. As of December 31,2019, the Company was in compliance with all financial covenants
of the ABL Facility. Additionally, the Company is subject to compliance with a fixed charge coverage ratio covenant during,
and continuing 30 days after, any period in which the Company’s borrowing base availability, as amended, falls below 10%
of the maximum facility amount or $40,000,000. The Company’s borrowing base availability was above $40,000,000 during
the yearended December 31,2019, and the Company was in compliance with the fixed charge coverage ratio as of December 31,
2019. Had the Company not been in compliance with the fixed charge coverage ratio as of December 31, 2019, the maximum
amount of additional indebtedness that could have been outstanding on December 31, 2019 would have been reduced by
$40,000,000.

The interest rate applicable to outstanding loans under the ABL Facility fluctuates depending on the Company’s
“availability ratio," which is expressed as a percentage of (i) the average daily availability under the ABL Facility to (ii) the
sum of the Canadian, the German, the U.K. and the U.S. borrowing bases, as adjusted. At December 31,2019, the Company’s
trailing 12-month average interest rate applicable to its outstanding loans under the ABL Facility was 4.60%. Additionally,
the ABL Facility provides for monthly fees of 0.25% of the unused portion of the ABL Facility.

The fees incurred in connection with the origination and amendment of the ABL Facility totaled $3,299,000, which are
amortized on a straight-line basis into interest expense over the term of the ABL Facility agreement. Unamortized origination
fees as of December 31, 2019 and 2018 were $2,115,000 and $1,825,000, respectively, of which $746,000 and $476,000,
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respectively, were included in other current assets and $1,369,000 and $1,349,000, respectively, were included in other long-
term assets in the accompanying consolidated balance sheets.

Japan ABL Facilities

In January 2018, the Company refinanced the asset-based loan agreement between its subsidiary in Japan and The Bank
of Tokyo-Mitsubishi UFJ, Ltd (the "2018 Japan ABL Facility"), which provides a credit facility of up to 4,000,000,000 Yen
(or U.S. $36,820,000, using the exchange rate in effect as of December 31, 2019) over a three-year term, subject to borrowing
base availability under the 2018 Japan ABL Facility. The amounts outstanding are secured by certain assets, including eligible
inventory and eligible accounts receivable. The Company had 3,270,000,000 Yen (or U.S. $30,100,000, using the exchange
rate in effect as of December 31, 2019) in borrowings outstanding under the 2018 Japan ABL Facility as of December 31,
2019. The 2018 Japan ABL Facility also includes certain restrictions including covenants related to certain pledged assets and
financial performance metrics. As of December 31, 2019, the Company was in compliance with these covenants. The 2018
Japan ABL Facility is subject to an effective interest rate equal to the Tokyo Interbank Offered Rate (TIBOR) plus 0.80%.
The average interest rate under the 2018 Japan ABL Facility during 2019 was 0.87%. The 2018 Japan ABL Facility expires
in January 2021.

On July 31, 2019, the Company entered into a new one-year asset-based loan facility ("2019 Japan ABL Facility" and
collectively with the 2018 Japan ABL Facility, the "Japan ABL Facility") between its subsidiary in Japan and MUFG Bank,
Ltd. for 2,000,000,000 Yen, (or approximately U.S. $18,410,000 using the exchange rate in effect as of December 31, 2019),
and had no borrowings outstanding under the 2019 Japan ABL Facility as of December 31, 2019. The amounts outstanding
are secured by certain assets, including eligible inventory and eligible accounts receivable. The 2019 Japan ABL Facility is
subject to an effective interest rate equal to the TIBOR plus 1.0%, and is subject to certain restrictions including covenants
related to certain pledged assets and financial performance metrics. The average interest rate under the 2019 Japan ABL
Facility during 2019 was1.07%.

Long-Term Debt

Equipment Notes

In December 2017, the Company entered into a long-term financing agreement (the "2017 Equipment Note") secured
by certain equipment at the Company's golf ball manufacturing facility. As of December 31, 2019 and 2018, the Company
had $7,357,000 and $9,628,000 outstanding under the 2017 Equipment Note, respectively, of which $2,455,000 and $2,411,000
were reported in current liabilities, and $4,902,000 and $7,218,000 were reported in long-term liabilities in the accompanying
balance sheets, respectively. The Company's interest rate applicable to outstanding borrowings was 3.79%. Total interest
expense related to the 2017 Equipment Note recognized during the year ended December 31, 2019 was $325,000. The 2017
Equipment Note amortizes over a 5-year term.

In August 2019, the Company entered into a second long-term financing agreement (the "2019 Equipment Note") secured
by certain equipment at the Company's golf ball manufacturing facility. As of December 31, 2019 the Company had
$12,358,000 outstanding under the 2019 Equipment Note, of which $2,652,000 was reported in current liabilities and
$9,706,000 was reported in long-term liabilities in the accompanying consolidated balance sheets. The Company's interest
rate applicable to outstanding borrowings was 3.21%. Total interest expense related to the 2019 Equipment Note recognized
during the year ended December 31, 2019 was $138,000. The 2019 Equipment Note amortizes over a 5-year term.

The 2017 Equipment Note and 2019 Equipment Note are subject to compliance with the financial covenants in the
Company's ABL Facility. As of December 31, 2019, the Company was in compliance with these covenants.

Term Loan B Facility

InJanuary 2019, to fund the purchase price of the Jack Wolfskin acquisition, the Company entered into a Credit Agreement
(the “Credit Agreement”) with Bank of America, N.A and other lenders party to the Credit Agreement (the "Term Lenders").
The Credit Agreement provides for a Term Loan B facility (the “Term Loan Facility”) in an aggregate principal of $480,000,000,
which was issued less $9,600,000 in original issue discount and other transaction fees. Such principal amount may be increased
pursuant to incremental facilities in the form of additional tranches of term loans or new commitments, up to a maximum
incremental amount of $225,000,000, or an unlimited amount subject to compliance with a first lien net leverage ratio of 2.25
to 1.00. The Term Loan Facility is due in January 2026.

F-29



AsofDecember 31,2019, the Company had $446,400,000 outstanding under the Term Loan Facility of which $4,800,000
is reflected in current liabilities and $441,600,000 was reflected in long term liabilities. The amount outstanding as of
December 31, 2019 was offset by unamortized debt issuance costs of $15,539,000, of which $2,590,000 was reflected in the
short-term portion of the facility, and $12,949,000 was reflected in the long-term portion of the facility in the accompanying
consolidated balance sheet. Total interest and amortization expense related to the Term Loan Facility recognized during the
year ended December 31, 2019 was $31,707,000.

Loans under the Term Loan Facility are subject to interest at a rate per annum equal to either, at the Company's option,
the LIBOR rate or the base rate plus 4.50%. Principal payments of $1,200,000 are due quarterly, however the Company has
the option to prepay any outstanding loan balance in whole or in part without premium or penalty. In addition, the Term Loan
Facility requires excess cash flow payments beginning after December 31, 2019.

Inorder to mitigate the risk of interest rate fluctuations under the Term Loan Facility, the Company entered into agreements
with the lenders party to the Credit Agreement to swap the floating rate of LIBOR plus 4.5% to a fixed rate of 4.6% on
$200,357,000 of the total principal outstanding under the Term Loan Facility. This was achieved by entering into an interest
rate hedge contract and a cross-currency debt swap contract, converting the $200,357,000 principal into €176,200,000, both
of which mature in January 2025. During the year ended December 31, 2019, the Company recognized interest income of
$5,027,000, under the cross-currency swap to offset the interest expense recognized under the Term Loan Facility.

Loans outstanding under this facility are guaranteed by the Company's domestic subsidiaries. The loans and guaranties
are secured by substantially all the assets of the Company and guarantors.

The Credit Agreement contains a cross-default provision with respect to any indebtedness of the Company as defined
inthe Credit Agreement, as well as customary representations and warranties and customary affirmative and negative covenants,
including, among other things, restrictions on incurrence of additional debt, liens, dividends and other restricted payments,
asset sales, investments, mergers, acquisitions and affiliate transactions. Events of default permitting acceleration under the
Credit Agreement include, among others, nonpayment of principal or interest, covenant defaults, material breaches of
representations and warranties, bankruptcy and insolvency events, certain cross defaults or a change of control.

The following table presents the Company's combined aggregate amount of maturities for its 2017 Equipment Note,
2019 Equipment Note and Term Loan Facility over the next five years and thereafter as of December 31, 2019. Amounts
payable under the Term Loan Facility included below represent the minimum principal repayment obligations. As of
December 31, 2019, the Company does not anticipate excess cash flow repayments as defined by the Term Loan Facility.

(in thousands)

2020 ettt ettt ettt et e ettt e teeeate e teeaabe e bt e aabe e bt e aate e beeateeenteeenaeeaseeesbeenbe e naeenseenteenbeenteenseensaeenneent $ 9,653
202 L ettt ettt et e ettt teeeaae e teeaabe e beeaabeabeeaate e baeatte e beeasaeeaseeasseanbeesee e beeneeenbeenteenbeensaeenneenn 9,825
2002 ettt e ettt e e a—ee e ttteaaatteeaa—eeatteeantteeantaeeanteeeantteeentaeeanteeeantaeeeanteeetbeeeannaeeanneeesreeannn 10,003
202 et h et e bt e oAbt bttt e e bt ea bt e bt e ea bt e bt e ea bt e bt e et e e bt e eat e e bt e ea bt e bbeeabe e baeenbeeaee s 7,545
2024ttt et ht e bt bt e b e et e e bt e eateea bt e bt e eab e e bt e eab e et eesa bt e hteen bt e hbeenbeebeeenbeenee s 6,680
2002 ettt ettt teeeate et eeeate e bt eat e et e e eate et e e eheeea bt e eateeab e e ehteeabe e tee e beeneeenbeenteenbeennaeenbeenne 422,400
5466106

Note 7. Earnings per Common Share

Basic earnings per common share is computed by dividing net income by the weighted-average number of common
shares outstanding for the period.

Diluted earnings per common share takes into account the potential dilution that could occur if outstanding securities
were exercised. Dilutive securities are included in the calculation of diluted earnings per common share using the treasury
stock method in accordance with ASC Topic 260, “Earnings per Share.” Dilutive securities include outstanding stock options,
restricted stock units and performance share units granted to employees and non-employee directors (see Note 15).

Weighted-average common shares outstanding—diluted is the same as weighted-average common shares outstanding
—basic in periods when a net loss is reported or in periods when anti-dilution occurs.
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The following table summarizes the computation of basic and diluted earnings per share:

Years Ended December 31,
2019 2018 2017

(In thousands, except per share data)

Earnings per common share—basic

Net income attributable to Callaway Golf Company............c.ccceevvrrverreeieneanennn. $ 79,408 $ 104,740 $ 40,806
Weighted-average common shares outstanding—basicC..........c..cccoevevveereeieeneennn. 94,251 94,579 94,329
Basic earnings per common Share...............ccoooveivieirieiiieicieiceeeeeeeeeveeia $ 084 § .11 $ 0.43

Earnings per common share—diluted

Net income attributable to Callaway Golf Company..............cccceevrvrveverrerrerenenen. $§ 79,408 $ 104,740 $ 40,806
Weighted-average common shares outstanding—basic...........ccccceeeveveincencnnenne. 94,251 94,579 94,329

Options and restricted StOCK .......ccviiviiriiiiiieieceeiece e 2,036 2,574 2,248
Weighted-average common shares outstanding—diluted...........ccccceoeeeinncnen. 96,287 97,153 96,577
Diluted earnings per COMMON SHATE ............cocveveveriiiererieiieieteeseeeeteeseee e $ 082 $§ 1.08 3 0.42

Antidilutive securities excluded from the earnings per share computation are summarized as follows:

*  For the years ended December 31, 2019 and 2018, there were no securities excluded from the calculation of
earnings per common share—diluted.

*  For the year ended December 31, 2017, securities outstanding totaling approximately 129,000, compromised of
anti-dilutive options were excluded from the calculation of earnings per common share—diluted.

Note 8. Goodwill and Intangible Assets

Goodwill at December 31,2019 increased to $203,743,000 from $55,816,000 at December 31,2018. This $147,927,000
increase was primarily due to the Jack Wolfskin acquisition in January 2019 (see Note 5), which increased goodwill by
$147,781,000. The additional increase of $146,000 was related to changes in foreign currency rates period over period. The
Company's goodwill is reported in both the Golf Equipment and Apparel, Gear and Other operating segments (see Note 19).

In accordance with ASC Topic 350, “Intangibles—Goodwill and Other,” the Company’s goodwill and non-amortizing
intangible assets are subject to an annual impairment test or more frequently when impairment indicators are present. There
were no impairment charges recognized during the years ended December 31, 2019 and 2018. The following sets forth the
intangible assets by major asset class:

Useful December 31, 2019 December 31, 2018
Life Accumulated Net Book Accumulated Net Book
(Years) Gross Amortization Value Gross Amortization Value
(In thousands) (In thousands)
Indefinite-lived:
Trade name, trademark and
trade dress and Other ......... NA $453,837 $ - $453,837 $218,364 $ — $218,364
Amortizing:
Patents.......ccccccveeiieiieeieee 2-16 31,581 31,581 — 31,581 31,543 38
Customer and distributor
relationships, and other ..... 1-9 53,904 14,318 39,586 15,780 9,490 6,290
Total intangible assets .............. $539,322 $45,899 $493,423  $265,725 $41,033 $224,692

Aggregate amortization expense on intangible assets was approximately $4,866,000, $1,066,000 and $546,000 for the
years ended December 31, 2019, 2018 and 2017, respectively. Amortization expense related to intangible assets at
December 31, 2019 in each of the next five fiscal years and beyond is expected to be incurred as follows (in thousands):
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2021 ettt ettt ettt ettt s e st e sttt ettt e Reeh e ke h e b e b e b e b e st ea b es s eR s es s et s eR e eRe ek e eReehe s e beese s eabenbensensesseneeseeteene e 4,724
2022 ettt ettt et b bt r b st st sttt teeae ettt eeae s e b ea b et At s b es s es s essesseRe et e e ke ebe s e b e b e b esbesb e st ensesseseeneeteets 4,548
2023 ettt ettt ettt eat ettt eete et et et et et et e et eateatetteateae et e eteete et e et e et e et et et et et ertereeasereere e 4,409
2024 ..ottt b et s s st st sttt te Atk e et e heese b ea b e st es b es b es b es s e st eseeRe ek e ek e hees e b e b e b e s b esbensensesseseeneeteets 4,409
TRETEATIET ... e ettt et e e et e e et e et e e e et e s eaaaeesaaee s st e e seaaeeseaaeee ettt e eeneeeeaaeeeeraeeanns 16,716

$ 39,586

Note 9. Investments
Investment in Topgolf International, Inc.

The Company owns a minority interest of approximately 14.0% in Topgolf International, Inc. doing business as the
Topgolf Entertainment Group ("Topgolf™), the owner and operator of Topgolf entertainment centers, which ownership consists
of common stock and various classes of preferred stock. In connection with this investment, the Company has a preferred
partner agreement with Topgolf in which the Company has preferred signage rights, rights as the preferred supplier of golf
products used or offered for use at Topgolf facilities at prices no less than those paid by the Company’s customers, preferred
retail positioning in Topgolf retail stores, and other rights incidental to those listed above.

Topgolfis a privately held company, and as such, the common and preferred shares comprising the Company’s investment
are illiquid and their fair value is not readily determinable. The Company accounts for changes in fair value in accordance
with ASU No. 2016-01, which requires equity securities without a readily determinable fair value to be measured at cost, less
impairments if any, plus or minus changes resulting from observable price changes in orderly transactions for the identical or
similar investment of the same issuer.

As of December 31, 2019 and 2018, the Company's total investment in Topgolf was $90,134,000 and $72,238,000,
respectively. During the years ended December 31, 2019, 2018 and 2017, the Company invested $17,897,000, $1,743,000
and $21,499,000, respectively, in shares of Topgolf. In November 2019, the Company invested $17,897,000 in series G
preferred shares of Topgolf as part of a new financing round. The series G preferred shares have conversion, redemption,
liquidation and other rights which differ from the other series of Topgolf preferred and common shares. As a result, the
Company was not able to estimate the fair value of its total holdings in Topgolf as of December 31, 2019, and continued to
account for its investment at cost less impairments in accordance with ASU No. 2016-01.

As of December 31, 2019, the Company has not recorded any impairments with respect to this investment. If in the
future there is an observable price change as a result of an orderly transaction for the identical or similar investment in Topgolf,
the Company would be required to assess the fair value impact, if any, on each identified or similar class of Topgolf stock
held by the Company, and write such stock up or down to its estimated fair value, which could have a material effect on the
Company's financial position and results of operations.

Note 10. Joint Venture

The Company had a joint venture in Japan, Callaway Apparel K.K., with its long-time apparel licensee, TSI Groove &
Sports Co, Ltd., ("TSI") for the design, manufacture and distribution of Callaway-branded apparel, footwear and headwear
in Japan. In July 2016, the Company contributed $10,556,000, primarily in cash, for a 52% ownership of the joint venture,
and TSI contributed $9,744,000, primarily in inventory, for the remaining 48%. In May 2019, the Company entered into a
stock purchase agreement with TSI to acquire the remaining shares comprising the 48% ownership in Callaway Apparel K.K.
for 2 billion Yen, or approximately $18,538,000 (using the exchange rate in effect on the acquisition date). The purchase was
completed as of May 31, 2019 and, pursuant to the stock purchase agreement, the purchase price was paid in August 2019.
As of December 31, 2019, the Company owned 100% of this entity and controlled all matters pertaining to its business
operations and significant management decisions. Callaway Apparel K.K. is consolidated one month in arrears.

As aresult of the consolidation, during the year ended December 31, 2019, the Company recorded a net loss attributable
to the non-controlling interest of $179,000 and net income of $514,000 and $861,000 during the years ended December 31,
2018, and 2017, respectively. During the year ended December 31, 2018, the joint venture paid dividends to TSI of $821,000,
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which were recorded as a reduction in non-controlling interests in the consolidated financial statements. The total non-
controlling interest on the Company's consolidated balance sheet at December 31, 2018 was $9,734,000.

Note 11. Selected Financial Statement Information

December 31,
2019 2018
(In thousands)

Accounts receivable, net:

Trade aCCOUNLS TECEIVADIE .......ccvviiiiiieiicie ettt eraeeteeeaeeneeeaeeans $ 203,078 $ 108,547
Liability fOr SAles TELUIMIS ... .ctiiuieeieiieeit ettt e e e s eae e eseeneens (29,043) (24,522)
Accrued variable consideration for sales program inCentives ...........ccevvereerreeienieereeneereenneenns (20,336) (7,041)
Allowance for doubtful CCOUNTS.........c.ecciiiiieiieieiiceec e (13,244) (5,610)

$ 140,455 § 71,374
Inventories: -

RAW MALETIALS .....vveivieceeeeeee ettt et e e et e e et e et e e eaeeereeeaeeeaeesreeeneesaeeans $ 76,140 $ 80,474

W OTKAINmPIOCESS. .. eevvetientietieiteitete et e st et e st et e seeete et ebe et e enbeeseenseeseeseenseeseensesseensesseensesnsensennnens 860 815

FINISHEd ZOO0AS ... uiiiiiieiieieie ettt et et sseesesraesesnaeneennens 379,639 256,768

5456639 5 338,057
Property, plant and equipment, net:

51 T SRRSO $ 7229 § 7232
Buildings and iMPrOVEMENLS ..........ccuertieieriieie ettt esee et eee st e e sseeseesreeaesneeseeneens 80,856 75,070
Machinery and EQUIPIMIENL .........c.ccuieiiriieierierieeeerteeteste ettt eeee e enae st esaeeseesesseensesseenseeneensesseens 129,680 111,055
Furniture, computers and eqUIPMENL...........cecviiieriiiierieeiesteeeeseeeeeeteeeesseeaeseessessaesaessaessessnens 134,719 111,793
Production MOLAS ........iiiiiieeciie et et et e e e e e e e e e et e e e e e eraeeas 5,820 4,804
CONSETUCHION-TN-PTOCESS ¢ .vvevveeneeeeereetreesteeteeeteenseessseessaeasseessaeesseesseessseesseessseessseasseesseesnseenseeans 37,244 17,026
395,548 326,980
Accumulated dePreCiation ...........cceeuertieieeeieieeiete ettt ettt see e eae s (262,788)  (238,508)

$ 132,760 $ 88,472
Accounts payable and accrued expenses:

ACCOUNES PAYADIE.......cviiviiiieiieiieii ettt ettt ettt ettt et et ettt et s et ssess e easessene e $ 67,843 $§ 42,468
ACCTUCA EXPEISES ..eeuvveeurieiiieiientieeteeeteeteesteesteessseenseeasseeseessseenseessseessaessseenseessseenseesnseesseesnses 196,308 127,135
Accrued ZOOAS IN-TrANSIE......eeiuiiieitieieit ettt ettt e sttt sae e e eneas 12,149 39,050

$ 276,300 § 208,653
Accrued employee compensation and benefits:

Accrued Payroll Nd tAXES .....cveeveriieieiieieeiee ettt nne e eneeneas $ 34303 $ 31,559
Accrued vacation and SICK PAY .....cveeveivieriieieiieieie ettt ettt ettt sr e eae e saeeneas 11,574 10,606
ACCIUCA COMIMISSIONS....uvvviieeiiiiiieeeeeieteeeeeeeertreeeeeeetaaeeeeeeeeareeeeeeeetareeeseesaseeeesesnateeeeesansrereeeeaan 1,014 1,007

3 46891 3 B
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Note 12. Income Taxes

The Company’s income before income tax provision was subject to taxes in the following jurisdictions for the following
periods (in thousands):

Years Ended December 31,

2019 2018 2017
UNIEEA SEALES ...ttt sttt § 55352 § 100,031 § 50,706
FOTEIZI ..ottt 40,417 31,241 17,349

$ 95769 § 131,272 § 68,055

The expense (benefit) for income taxes is comprised of (in thousands):

Years Ended December 31,

2019 2018 2017
Current tax provision:
FOACTAL......ooiieiieeee e ettt $ 1,022 § 736 $ 610
SEALC. ..ttt ettt 1,403 1,880 1,259
FOT@IGN ..ottt 9,933 6,577 6,135
12,358 9,193 8,004
Deferred tax expense (benefit):
FEAETal......uiiiiiiiicecc e 10,185 14,844 20,746
SHEALE. ..ttt ettt 335 1,086 (1,127)
FOT@IGN 1.ttt ettt sttt e b e eaeebeeseesaeeseesaeennas (6,338) 895 (1,235)
4,182 16,825 18,384
TNCOME tAX PIOVISION ....v.vivieiietieieiieteecce ettt $ 16540 $ 26,018 $ 26,388

In December 2017, the Tax Act was enacted into legislation, which includes a broad range of provisions affecting
businesses. The Tax Act significantly revises how companies compute their U.S corporate tax liability by, among other
provisions, reducing the corporate tax rate from 35% to 21% for tax years beginning after December 31, 2017, implementing
a territorial tax system, and requiring a mandatory one-time tax on U.S. owned undistributed foreign earnings and profits
known as the toll charge or transition tax. Additionally, the Tax Act implemented a tax on foreign earnings called Global
Intangible Low-Taxed Income (“GILTI”). The Company has elected to treat GILTI as a period cost and will expense GILTI
in the period it is incurred.

On January 4, 2019, the Company acquired Jack Wolfskin for approximately $521,201,000 (including cash acquired of
$58,096,000) in a taxable stock acquisition. The Company recorded a deferred tax liability of $88,462,000 related to the
intangibles upon acquisition in addition to $11,384,000 deferred tax assets acquired (see Note 5).
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Significant components of the Company’s deferred tax assets and liabilities as of December 31, 2019 and 2018 are as
follows (in thousands):

December 31,

2019 2018

Deferred tax assets:

Reserves and allowances not currently deductible for tax purposes .........cecceeeeevervenerienennenne $ 22,926 $ 13,495

Basis difference related to fiXed aSSEtS.......ccuiiviiiiiiiiiiiiieeiiecicee e 8,381 5,342

Compensation and DENETILS. ......c.ccuiiiirieiiiieie ettt sae e sae e eseesnens 7,580 8,416

Basis difference for inventory Valuation ...........cccc.ecveeriiiieriieiiiieieee e 849 1,784

Compensatory stock options and FIhLS.........c..cceevviiiiriiiiiiiieieseeeeere et 3,404 3,988

Operating 10SS CAITYTOIWALAS ......c.oooviiiiiiiiieie e 9,080 7,191

Tax credit CarTYTOIWATAS. .....cc.ieiiiieieeie ettt st eaeeneens 55,001 54,219

ASC 842 188 HADILILY ..ottt ettt sae e ene s 44,768 —

Interest eXpense CAITYTOTWAID .........c.eviiiiiieie ettt s sneeseennens 5,057 —

Basis difference related to intangible assets with a definite life..........ccoovveviivieniiciniiicee, 354 12,767

OIRCT -ttt a bt h ettt he b et e bttt et en e neene et enes 2,790 5,798
TOtal AEfErTEA tAX ASSEIS....uuviiiiiiiieeiiee ettt ettt e ee et e e e et e e e e e eeat e et e e s eesaaeeeeseenaaaeeeeeessaeeeeeesannes 160,190 113,000
Valuation allowance for deferred taX aSSELS.........cuiirieiiiiiieeieeiie ettt be e (14,469) (13,408)
Deferred tax assets, net of valuation alloWanCe............cc..ooeeveeiiieeeeiie e $ 145721 $ 99,592
Deferred tax liabilities:

Prepaid EXPONSES ...cuveeviiiieeieiieiieeteeieete et ete st et e et ebe st et e ete e te e st e teeraeeaeesbeereebeeraeseenaeneereans (1,685) (1,181)

Basis difference related to intangible assets with an indefinite life ............cccooieviiiiiiiiieienn. (99,712) (25,128)

ASC 842 riZht-0f-USE ASSELS ....eruietieiietieiieeiiee ettt ettt et e e seeeneesae s (43,859) —
Total deferred tax [aDIIItIES ...c.eiivieciieeiiecieeie ettt ettt et e et eebeessaeebeessaeesseesssaesseeseaens (145,256) (26,309)
Nt AETEITEA TAX ASSEES .....vvevveeeeeeeeeeeeeeeeee ettt ettt et et eteeteeseereeteeseeae et eese et e esesesenseneeneeneeneas $ 465 $ 73,283
Net deferred tax assets (liabilities) are shown on the accompanying consolidated balance sheets as

follows:

NON-CUITent defEITed tAX ASSEES .....oviiieiiieii ittt ettt ettt et e e e eaeesaeeeaaeeeaeas $ 73948 $§ 75,079

Non-current deferred tax Habilities .........cceivieviieiiriieiiieeieee et (73,483) (1,796)
INEE AETEITEA TAX ASSELS ..ottt ettt e e e e e e e e e e e e et e e e et eeeeeeeeeeeseesaeseeeseeseaesaeesnens $ 465 § 73,283

The net change in net deferred taxes in 2019 of $72,818,000 is primarily comprised of the acquired net deferred tax
liabilities as a result of the Jack Wolfskin acquisition combined with the utilization of net operating losses and tax credits
through profitable operations.

Deferred tax assets and liabilities result from temporary differences between the financial reporting and tax bases of
assets and liabilities and are measured using the enacted tax rates and laws that are anticipated to be in effect at the time the
differences are expected to reverse. The realization of the deferred tax assets, including loss and credit carry forwards, is
subject to the Company generating sufficient taxable income during the periods in which the temporary differences become
realizable. In accordance with the applicable accounting rules, the Company maintains a valuation allowance for a deferred
tax asset when it is deemed to be more likely than not that some or all of the deferred tax assets will not be realized. In
evaluating whether a valuation allowance is required under such rules, the Company considers all available positive and
negative evidence, including prior operating results, the nature and reason for any losses, its forecast of future taxable income,
and the dates on which any deferred tax assets are expected to expire. These assumptions require a significant amount of
judgment, including estimates of future taxable income. These estimates are based on the Company’s best judgment at the
time made based on current and projected circumstances and conditions.

The Company has evaluated all available positive and negative evidence and determined that the majority of its U.S.
deferred tax assets were more likely than not to be realized. The valuation allowance on the Company's U.S. deferred tax
assets as of December 31, 2019 and 2018 relate primarily to state net operating loss carryforwards and credits the Company
estimates it may not be able to utilize in future periods. With respect to non-U.S. entities, there continues to be sufficient
positive evidence to conclude that realization of its deferred tax assets is more likely than not under applicable accounting
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rules, and no significant allowances have been established. With respect to the Jack Wolfskin acquisition, no significant
valuation allowances were acquired at acquisition or established during 2019.

At December 31, 2019, the Company had federal and state income tax credit carryforwards of $47,378,000 and
$20,088,000, respectively, which will expire if unused at various dates beginning on December 31, 2020. Such credit
carryforwards expire as follows (in thousands):

U.S. fOT€I@N tAX CTEAIE . ..viviivieeieiietietiett ettt ettt ettt ettt ettt et eaeeseeb bbb ensessene e $ 28,599 2020 - 2029
ULS. 1€SEATCH TAX CIEAI ..eivviiiiiiie ettt e et e e eaae e e e naeeenneeenes $ 18,758 2031 - 2039
U.S. DUSINESS tAX CTEAILS ...eeueetieiieitieiietiete ettt ettt ettt sttt ettt et ee e et et e e e e enees $ 21 2031 -2039
State INVEStMENt taX CTEAILS ....everveeteriieieeiieieeiie ettt sttt e e st e et e e e s enbeeneeneeeneenes $ 1,148 Do not expire
State reSEArCh taX CTEAILS ... c.erveuirieeirieiiitei ettt ettt ettt eb et $ 18,940 Do not expire

The Company has recorded a deferred tax asset reflecting the benefit of operating loss carryforwards. The net operating
losses expire as follows (in thousands):

U.S. 10SS CAITYTOTWAIAS .......vivvetieeeiieecceeecetee ettt ettt ettt ettt es e s se s neesens $ — N/A
State 10SS CAITYTOIWATUS ......ccviiiiieiiiicieie ettt ettt s e b eteebe s ebaesaesseessenns $ 101,205 2025 - 2036

The Company’s ability to utilize the losses and credits to offset future taxable income may be deferred or limited
significantly if the Company were to experience an “ownership change” as defined in section 382 of the Internal Revenue
Code 0f 1986, as amended (the “Code”). In general, an ownership change will occur if there is a cumulative change in ownership
of the Company’s stock by “5-percent sharcholders” (as defined in the Code) that exceeds 50 percentage points over a rolling
three-year period. The Company determined that no ownership change has occurred for purposes of Section 382 for the period
ended December 31, 2019.

A reconciliation of the effective tax rate on income or loss and the statutory tax rate is as follows:

Years Ended December 31,

2019 2018 2017

Statutory ULS. taX TALE.....ietiiiiieiie ittt ettt et et e st esaeeenees 21.0 % 21.0 % 35.0 %
State income taxes, net of U.S. tax benefit..........ccccoooiiiiiiiiiiiie e, 1.6 % 1.8 % 1.8 %
Foreign income taxed at other than U.S. statutory rate ............ccoeceeeenieienieienieeeeee (5.00% 1.1 % (0.6)%
Federal tax CreditS.....c.oiieriirieiieieieeieie ettt ettt ene e ene (3.5)% 4.49)% 2. 7%
Other Non-deductible EXPENSES.......cceruiiiiiriiieierieieeeeeei ettt 1.2 % 0.7 % 1.1 %
Non-deductible COMPENSALION .......ccceeruiriririiririertiretere ettt 1.5 % 0.8 % 0.7 %
Stock option compensation excess taX benefits.........ocvvvverirrierierieiieriecieeeese e (1.5)% (1.0)% (2.0)%
INtra-entity asSet tranSTETS......ccuieiiieiieiii ettt et eebeesiaeenneenes — % 0.8 % (6.3)%
U.S. foreign tax INCIUSIONS. .....ccueteuiiieieiieiintricetente ettt ettt ettt sa e 0.1 % 1.1 % 1.6 %
Foreign derived intangible income deduction ............ccccevvevieeieniieieniieieeeeee e B32)% 2.1% — %
Impact of uncertain tax POSILIONS. .......ceouireeriirierieeiere ettt 3.7 % 0.8 % 1.8 %
Enactment of the Tax Cuts and JODS ACt ......c.coouieeiieiiieiiieieecie ettt — % 0.3 % 11.1 %
Change in deferred tax valuation alloWance.............cceeeverieecieniieiienieieeeee e 0.2 % — % (2.0)%
ORI ettt ettt a et a et h ettt b ettt neen 1.2 % (0.5)% (0.7)%

EfECHIVE TAX TALE ..veeviiitieeiie ettt ettt e et e et e e e e s tbeeabeebaeenseeseeesbeessneennas 17.3 % 19.8 % 38.8 %
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in thousands):

2019 2018 2017
Balance at JANUATY 1 ........cocooviuiioiieieieieeeeeee ettt eaeannena $ 11,832 $§ 9,300 $ 8,256
Additions based on tax positions related to the current year...........ccccooeevirinenen. 3,224 1,354 1,061
Additions for tax poSitions Of PriOr YEAIS......ceeruieueerureieriieieneeeee st eeesieeeeseeeee e 593 1,624 233
Reductions for tax positions Of Prior YEars........cceceeuerveereereerieeieneeeierie e seeeee e (174) (148) (192)
Settlement 0f taX QUAILS ......covevveiieieiieiecieie ettt ee e (7 — (33)
CUITENt YEAT ACUISTEIONS .. vveuveeeiirienteetreteeteteeetesteesseeteesseeseesseeseesesseesseessesseessesseas 11,006 — —
Reductions due to lapsed statute of iImitations ............c.ceveeeevvieeeniieeerieeeeseeie e (481) (298) (25)
Balance at DECEMDBET 31 ....c.uvueieeee oottt e e e e eaee $ 25993 $ 11,832 § 9,300

As of December 31, 2019, the gross liability for income taxes associated with uncertain tax benefits was $25,993,000.
This liability could be reduced by $1,339,000 of offsetting tax benefits associated with the correlative effects of potential
transfer pricing adjustments, which was recorded as a long-term income tax receivable, as well as $13,795,000 of deferred
taxes. The net amount of $10,859,000, if recognized, would affect the Company’s financial statements and favorably affect
the Company’s effective income tax rate.

The Company does not expect changes to the unrecognized tax benefits in the next 12 months to have a material impact
on its results of operations or its financial position.

The Company recognizes interest and/or penalties related to income tax matters in income tax expense. The Company
recognized a tax expense of approximately $9,000, $42,000, and $301,000 for the years ended December 31, 2019, 2018, and
2017, respectively. As of December 31,2019 and 2018, the gross amount of accrued interest and penalties included in income
taxes payable in the accompanying consolidated balance sheets was $1,669,000 and $1,660,000, respectively.

The Company or one of its subsidiaries files income tax returns in the U.S. federal jurisdiction and various states and
foreign jurisdictions. The Company is generally no longer subject to income tax examinations by tax authorities in its major
jurisdictions as follows:

Major Tax Jurisdiction Years No Longer Subject to Audit
ULS. FRACTAL. ...ttt ettt ettt e e e e 2010 and prior
(O 1T o) aa V- I (L5 7 TSP 2008 and prior
(30T 1) RS PSP 2013 and prior
JAPAN ..o ettt ettt et te et e e te e aeenaenneenteseenaeteas 2012 and prior
SOULI KOTCA ...ttt ettt ettt saeesaesaeessesaeesbessaesseesaenseeseensenns 2013 and prior
United KINGAOM ...ttt ettt ettt ae st et aeneenean 2015 and prior

As of December 31, 2019, the Company had $167,933,000 of undistributed foreign earnings and profits. Pursuant to
the Tax Act, the Company’s undistributed foreign earnings and profits were deemed repatriated as of December 31, 2017 and
subsequent foreign profits are not expected to be subject to U.S. income tax upon repatriation. The Company has not provided
deferred tax liabilities for foreign withholding taxes and certain state income taxes on the undistributed earnings and profits
from certain non-U.S. subsidiaries that will be permanently reinvested outside the United States, and expects the net impact
of any future repatriations of permanently invested earnings on the Company’s overall tax liability to be insignificant. For
jurisdictions in which the Company is not permanently reinvested, the Company has estimated and accrued approximately
$1,400,000 for the net impact on the Company’s overall tax liability.

Note 13. Commitments & Contingencies

Legal Matters

The Company is subject to routine legal claims, proceedings, and investigations incident to its business activities,
including claims, proceedings, and investigations relating to commercial disputes and employment matters. The Company
also receives from time to time information claiming that products sold by the Company infringe or may infringe patent,
trademark, or other intellectual property rights of third parties. One or more such claims of potential infringement could lead
to litigation, the need to obtain licenses, the need to alter a product to avoid infringement, a settlement or judgment, or some
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other action or material loss by the Company, which also could adversely affect the Company’s overall ability to protect its
product designs and ultimately limit its future success in the marketplace. In addition, the Company is occasionally subject
to non-routine claims, proceedings, or investigations.

The Company regularly assesses such matters to determine the degree of probability that the Company will incur a
material loss as a result of such matters, as well as the range of possible loss. An estimated loss contingency is accrued in the
Company’s financial statements if it is probable the Company will incur a loss and the amount of the loss can be reasonably
estimated. The Company reviews all claims, proceedings, and investigations at least quarterly and establishes or adjusts any
accruals for such matters to reflect the impact of negotiations, settlements, advice of legal counsel, and other information and
events pertaining to a particular matter. All legal costs associated with such matters are expensed as incurred.

Historically, the claims, proceedings, and investigations brought against the Company, individually and in the aggregate,
have not had a material adverse effect on the consolidated results of operations, cash flows or financial position of the Company.
The Company believes that it has valid legal defenses to the matters currently pending against the Company. These matters
are inherently unpredictable and the resolutions of these matters are subject to many uncertainties and the outcomes are not
predictable with assurance. Consequently, management is unable to estimate the ultimate aggregate amount of monetary loss,
amounts covered by insurance, or the financial impact that will result from such matters. In addition, the Company cannot
assure that it will be able to successfully defend itself in those matters, or that any amounts accrued are sufficient. The Company
does not believe that the matters currently pending against the Company will have a material adverse effect on the Company's
consolidated business, financial condition, cash flows, or results of operations on an annual basis.

Unconditional Purchase Obligations

During the normal course of its business, the Company enters into agreements to purchase goods and services, including
purchase commitments for production materials, as well as endorsement agreements with professional athletes and other
endorsers, employment and consulting agreements, and intellectual property licensing agreements pursuant to which the
Company is required to pay royalty fees. It is not possible to determine the amounts the Company will ultimately be required
to pay under these agreements as they are subject to many variables including performance-based bonuses, severance
arrangements, the Company’s sales levels, and reductions in payment obligations if designated minimum performance criteria
are not achieved. The amounts listed approximate minimum purchase obligations, base compensation, and guaranteed
minimum royalty payments the Company is obligated to pay under these agreements. The actual amounts paid under some
of these agreements may be higher or lower than the amounts included. In the aggregate, the actual amount paid under these
obligations is likely to be higher than the amounts listed as a result of the variable nature of these obligations. The Company
has entered into many of these contractual agreements with terms ranging from one to four years.

The minimum obligation that the Company is required to pay as of December 31, 2019 under these agreements is
$72,906,000 over the next five years as follows (in thousands):

2020ttt b ettt et a ettt h bt a e et b e a ettt ea e atea e e st e bt bt eue et be b e nen § 39,492
2021ttt h et bt ettt a et e a e e bt bt h e h b a ettt ea et st bt eh e bt at bbbt nen 18,668
2022 bR e bbb 11,415
2023t e h bt bbb e e 3,331
2024ttt a bt b ettt ettt e a st ettt —

§ 72,906

Other Contingent Contractual Obligations

During its normal course of business, the Company has made certain indemnities, commitments and guarantees under
which it may be required to make payments in relation to certain transactions. These include (i) intellectual property indemnities
to the Company’s customers and licensees in connection with the use, sale and/or license of Company product or trademarks,
(i1) indemnities to various lessors in connection with facility leases for certain claims arising from such facilities or leases,
(iii) indemnities to vendors and service providers pertaining to the goods and services provided to the Company or based on
the negligence or willful misconduct of the Company and (iv) indemnities involving the accuracy of representations and
warranties in certain contracts. In addition, the Company has consulting agreements that provide for payment of nominal fees
upon the issuance of patents and/or the commercialization of research results. The Company has also issued guarantees in the
form of standby letters of credit of $1,075,000 as of December 31, 2019.

F-38



The duration of these indemnities, commitments and guarantees varies, and in certain cases, may be indefinite. The
majority of these indemnities, commitments and guarantees do not provide for any limitation on the maximum amount of
future payments the Company could be obligated to make. Historically, costs incurred to settle claims related to indemnities
have not been material to the Company’s financial position, results of operations or cash flows. In addition, the Company
believes the likelihood is remote that payments under the commitments and guarantees described above will have a material
effect on the Company’s consolidated financial statements. The fair value of indemnities, commitments and guarantees that
the Company issued during and as of December 31, 2019 was not material to the Company’s financial position, results of
operations or cash flows.

Employment Contracts

In addition, the Company has made contractual commitments to each of its officers and certain other employees providing
for severance payments, including salary continuation, upon the termination of employment by the Company without
substantial cause or by the officer for good reason or non-renewal. In addition, in order to assure that the officers would
continue to provide independent leadership consistent with the Company’s best interest, the contracts also generally provide
for certain protections in the event of a change in control of the Company. These protections include the payment of certain
severance benefits, such as salary continuation, upon the termination of employment following a change in control.

Note 14. Capital Stock
Common Stock and Preferred Stock

As of December 31, 2019, the Company has an authorized capital of 243,000,000 shares, $0.01 par value, of which
240,000,000 shares are designated common stock, and 3,000,000 shares are designated preferred stock. Of the preferred stock,
240,000 shares are designated Series A Junior Participating Preferred Stock and the remaining shares of preferred stock are
undesignated as to series, rights, preferences, privileges or restrictions.

The holders of common stock are entitled to one vote for each share of common stock on all matters submitted to a vote
of the Company’s shareholders. Although to date no shares of Series A Junior Participating preferred stock have been issued,
if such shares were issued, each share of Series A Junior Participating Preferred Stock would entitle the holder thereof'to 1,000
votes on all matters submitted to a vote of the shareholders of the Company. The holders of Series A Junior Participating
Preferred Stock and the holders of common stock shall generally vote together as one class on all matters submitted to a vote
of the Company’s shareholders. Shareholders entitled to vote for the election of directors are entitled to vote cumulatively for
one or more nominees.

Treasury Stock and Stock Repurchases

In May 2018, the Company's Board of Directors authorized a $50,000,000 share repurchase program (the "2018
Repurchase Program™) under which the Company was authorized to repurchase shares of its common stock in the open market
or in private transactions, subject to the Company’s assessment of market conditions and buying opportunities. Through July
2019, the Company repurchased a total of $27,394,000 of its common stock under this program. In the third quarter of 2019,
the 2018 Repurchase Program was canceled by the Board of Directors and replaced by a newly authorized $100,000,000
share repurchase program (the "2019 Repurchase Program"), under which the Company is authorized to repurchase shares of
its common stock in the open market or in private transactions, subject to the Company's assessment of market conditions
and buying opportunities. Repurchases under both the 2018 Repurchase Program and 2019 Repurchase Program are made
consistent with the terms of the Company's ABL Facility and long-term debt, which limits the amount of stock that can be
repurchased. The 2019 Repurchase Program will remain in effect until completed or until terminated by the Board of Directors.

During 2019, the Company repurchased approximately 1,690,000 shares of its common stock under the 2018 and 2019
repurchase programs at an average cost per share of $16.62, for a total cost of $28,073,000. Included in these amounts are
$8,049,000 of shares the Company withheld to satisfy the Company's tax withholding obligations in connection with the
vesting and settlement of employee restricted stock unit awards and performance share units. The Company’s repurchases of
shares of common stock are recorded at cost and result in a reduction of shareholders’ equity. As of December 31, 2019, the
total amount remaining under the repurchase authorization was $99,322,000.
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Note 15. Share-Based Employee Compensation

The Company accounts for its share-based compensation arrangements in accordance with ASC Topic 718, which
requires the measurement and recognition of compensation expense for all share-based payment awards to employees and
directors based on estimated fair values, and ASU No. 2014-12 for stock awards that are subject to performance measures.
ASC Topic 718 further requires a reduction in share-based compensation expense by an estimated forfeiture rate. The forfeiture
rate used by the Company is based on historical forfeiture trends. If actual forfeiture rates are not consistent with the Company’s
estimates, the Company may be required to increase or decrease compensation expenses in future periods.

Stock Plans

As of December 31, 2019, the Company had two shareholder approved stock plans under which shares were available
for equity-based awards: the Callaway Golf Company Amended and Restated 2004 Incentive Plan (the "2004 Incentive Plan")
and the 2013 Non-Employee Directors Stock Incentive Plan (the "2013 Directors Plan").

The 2004 Incentive Plan permits the granting of stock options, stock appreciation rights, restricted stock awards, restricted
stock units, performance share units and other equity-based awards to the Company’s officers, employees, consultants and
certain other non-employees who provide services to the Company. All grants under the 2004 Incentive Plan are discretionary,
although no participant may receive awards in any one year in excess of 2,000,000 shares. The maximum number of shares
issuable over the term of the 2004 Incentive Plan is 33,000,000.

The 2013 Directors Plan permits the granting of stock options, restricted stock awards and restricted stock units to eligible
directors serving on the Company's Board of Directors. The Directors may receive a one-time grant upon their initial
appointment to the Board and thereafter an annual grant upon being re-clected at each annual meeting of shareholders, not to
exceed 50,000 shares within any calendar year. The maximum number of shares issuable over the term of the 2013 Directors
Plan is 1,000,000.

The following table presents shares authorized, available for future grant and outstanding under each of the Company’s
plans as of December 31, 2019:

Authorized Available Outstanding”

(In thousands)
2004 INCentive PIaN.........ooooiiiiiiiie e 33,000 9,003 2,671
2013 DIrectOors PLAN.......oooiiiiiieie et 1,000 640 56
07 | TR 34,000 9,643 2,727

(1) Includes 4,000 shares of accrued incremental dividend equivalent rights on outstanding shares underlying restricted stock
units granted under the 2004 Incentive Plan and 2013 Directors Plan.

Stock Options

All stock option grants made under the 2004 Incentive Plan are made at exercise prices no less than the Company’s
closing stock price on the date of grant. Outstanding stock options generally vest over a three-year period from the grant date
and generally expire up to 10 years after the grant date. The Company recorded $14,000 and $34,000 of compensation expense
relating to outstanding stock options for the years ended December 31, 2018 and 2017, respectively. All outstanding stock
options were fully vested as of December 31, 2018, therefore, the Company did not record compensation expense related to
stock options in 2019.

The Company recorded compensation expense for employee stock options based on the estimated fair value of the
options on the date of grant using the Black-Scholes option-pricing model. The model uses various assumptions, including a
risk-free interest rate, the expected term of the options, the expected stock price volatility, and the expected dividend yield.
Compensation expense for employee stock options was recognized over the vesting term and was reduced by an estimate for
forfeitures, which was based on the Company’s historical forfeitures of unvested options and awards. The Company did not
grant stock options during the years ended December 31, 2019, 2018 and 2017. The weighted average estimated forfeiture
rate that was used in both years ended December 31, 2018 and 2017 was 1.7%.
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The following table summarizes the Company’s stock option activities for the year ended December 31, 2019 (in
thousands, except price per share and contractual term):

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of  Exercise Price Contractual Intrinsic
Options Shares Per Share Term Value
Outstanding at January 1, 2019 .......cccevvrieinieineireeeeeeee, 691 § 6.54
GraNLEA.....eveeeeeeieicieieieie ettt — § —
EXETCISEA ...t 56) $ 6.60
FOITEItEA ..o v — 3 —
EXPITEd ...ttt — 3 —
Outstanding at December 31, 2019 .......ccoociiiieieieeeeee 635 §$ 6.53 307 % 9,313
Vested and expected to vest in the future at December 31, 2019... 635 §$ 6.53 307 $ 9,313
Exercisable at December 31, 2019 .....cccooviiiiiiiiiiiieeeieeeeeee 635 §$ 6.53 307 % 9,313

At December 31, 2019, there was no unrecognized compensation expense related to options granted to employees under
the Company’s share-based payment plans.

The total intrinsic value for options exercised during the years ended December 31, 2019, 2018 and 2017 was $792,000,
$2,621,000 and $3,546,000, respectively. Cash received from the exercise of stock options for the years ended December 31,
2019, 2018 and 2017 was $368,000, $1,636,000 and $5,362,000, respectively.

Restricted Stock Units

Restricted stock units awarded under the 2004 Incentive Plan and the 2013 Directors Plan are recorded at the Company’s
closing stock price on the date of grant. Restricted stock units generally vest over a one- to five-year period. During the years
ended December 31, 2019, 2018 and 2017, the weighted average grant-date fair value of restricted stock units granted was
$15.63, $15.30 and $9.36, respectively. The Company recorded $6,098,000, $5,949,000 and $5,537,000 of compensation
expense related to restricted stock units in 2019, 2018 and 2017, respectively.

The table below is a roll-forward of the activity for restricted stock units during the 12 months ended December 31,
2019 (in thousands, except fair value amounts):

Weighted-

Average
Restricted Stock Units Units (1;7;?;1 {/le)l‘:‘ltee
Nonvested at JANUATY 1, 2019 ....c.oiviiiiiieiiieiiieieteetet ettt se e es s s s eseneesensens 1,239 § 12.16
GITANTEA ...t e e e e e e et e e et e e e et e e e e aae e e eae e e et e e eeateeeeaeeeeaeeeans 479 15.63
VESEEA ..ottt e et et e et a e e eareeeanaas (543) 11.53
FOITRIEEA ... et e et e e e e e et e et eeeeaaeeeeaaeeans (139) 12.56
Nonvested at December 31, 2019 .o oottt e e ees e esee s e s eeeseeeeras 1,036 $ 14.04

(1) Excludes 4,000 shares of accrued incremental dividend equivalent rights on outstanding shares underlying restricted
stock units granted under the 2004 Incentive Plan and 2013 Directors Plan.

At December 31,2019, there was $9,674,000 of total unrecognized compensation expense related to nonvested restricted
stock units granted to employees under the Company’s share-based payment plans. That cost is expected to be recognized
over a weighted-average period of 1.8 years.

Performance Based Awards

Performance based awards are stock-based awards in which the number of shares ultimately received depends on the
Company's performance against specified metrics over a one- to five-year performance period from the date of grant. These
performance metrics are established by the Company at the beginning of the performance period. At the end of the performance
period, the number of shares of stock that could be issued is fixed based upon the degree of achievement of the performance
goals. The number of shares that could be issued can range from 0% to 200% of the participant's target award. The Company
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grants two types of performance based awards: performance share units and awards subject to total shareholder return metrics
under the 2004 Incentive Plan.

Performance share units are initially valued at the Company's closing stock price on the date of grant. Stock compensation
expense, net of estimated forfeitures, is recognized on a straight-line basis over the vesting period. The expense recognized
over the vesting period is adjusted up or down based on the anticipated performance level during the performance period. If
the performance metrics are not probable of achievement during the performance period, compensation expense would be
reversed. The awards are forfeited if the threshold performance metrics are not achieved as of the end of the performance
period. The performance share units cliff-vest in full over a period of three to five years from the date of grant.

Performance share units with total shareholder return requirements are awards that compare the performance of the
Company's common stock over a three-year period to that of the Company's peer group. The fair value of these awards is
derived using the Monte Carlo simulation which utilizes the stock volatility, dividend yield and market correlation of the
Company and the Company's peer group. The Monte Carlo fair value is expensed on a straight-line basis over the vesting
period, net of estimated forfeitures. The awards are forfeited if the threshold performance metrics are not achieved as of the
end of the performance period. The performance share units cliff-vest in full over a three-year vesting period.

The Company granted 226,000, 307,000 and 462,000 performance share units during the years ended December 31,
2019, 2018 and 2017, respectively, at a weighted average grant-date fair value of $15.17, $14.80 and $10.68 per share,
respectively. The awards granted during 2019 and 2018 are subject to a three- to five-year performance period provided that
(1) if certain first year performance goals are achieved, the participant could earn up to 50% of the three-year target award
shares, subject to continued service through the vesting date, and (ii) if certain cumulative first- and second-year performance
goals are achieved, the participant could earn up to an aggregate of 80% of the three-year target award shares (which includes
any shares earned during the first year), subject to continued service through the vesting date. Based on the Company’s
performance, participants earned a minimum of 50% of the target award shares granted in 2018, and 80% of the target award
shares granted in 2017, in each case subject to continued service through the vesting date.

During year ended December 31,2019, the Company granted 149,000 shares underlying performance share units subject
to total shareholder return requirements at a weighted average grant-date fair value of $16.96 per share. There were no
performance share units with total shareholder return requirements granted in 2018 that were subject to total shareholder return
requirements.

During the years ended December 31, 2019, 2018 and 2017, the Company recognized total compensation expense, net
of estimated forfeitures, of $6,796,000, $7,567,000 and $7,075,000, respectively, related to performance share units. At
December 31, 2019, the unamortized compensation expense related to these awards was $8,483,000, which is expected to be
recognized over a weighted-average period of 1.3 years.

The table below is a roll-forward of the activity for performance share units during the 12 months ended December 31,
2019 (in thousands, except fair value amounts):

Weighted-
Average

Grant-Date

Performance Share Units Units Fair Value
Nonvested at JanUAry 1, 2019 ....ooiiiiiieiiiieieceet ettt sb e et e s be st e eseenseeseennas 1,119 $ 11.10
GTANTEA ... ettt e e e et e e et e e e eatae e e teeeeaseeeettaeeetaeeeetreeeaeaeenareeanns 375 15.88
Target Award AdJustment!) ............co.ooioiooeeoeeeeeeeeee e 383 8.61
VESEEA ...ttt ettt ettt e ettt e et e e bt e etb e e baeeta e e beeeabeeabeeatbeebeentaeebaeetaeeareeanreenseeens (774) 8.66
203 3 T PSSR (52) 15.28
Nonvested at December 31, 2019 ....oooiiiiiiiiie e e 1,051 § 13.50

(1) Represents shares earned by participants at 200.0% for awards granted in 2016.

Stock Appreciation Rights

There were no stock appreciation rights outstanding as of December 31,2019, 2018 and 2017. The Company reversed
$32,000 of compensation expense during the year ended December 31, 2017 related to previously granted awards.
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Share-Based Compensation Expense

The table below summarizes the amounts recognized in the financial statements for the years ended December 31, 2019,
2018 and 2017 for share-based compensation, including expense for restricted stock units, performance share units, stock
options and cash settled stock appreciation rights (in thousands):

2019 2018 2017
COSE OF SIS ..ttt ettt e e te e et e e beeeabeeteeerbeenaeeeebeenaaeenreenees $ 91 $ 976 $ 907
OPCTALING CXPCIISES ...vveevrerrierieneeaseesseetesseesaesseeseaseesesseeseessaseassenseessesseensesseensesseessessessesnens 11,935 12,554 11,708

Total cost of employee share-based compensation included in income before income tax. $12,896 $13,530 $12,615

Note 16. Employee Benefit Plan

The Company has a voluntary deferred compensation plan under Section 401(k) of the Internal Revenue Code (the
“401(k) Plan”) for all employees who satisfy the age and service requirements under the 401(k) Plan. Each participant may
elect to contribute up to 75% of annual compensation, up to the maximum permitted under federal law, and the Company is
obligated to contribute annually an amount equal to 50% of the participant’s contributions up to 6% of their eligible annual
compensation.

The portion of the participant’s account attributable to elective deferral contributions and rollover contributions are 100%
vested and nonforfeitable. Participants vest in employer contributions at a rate of 50% per year, becoming fully vested after
the completion of two years of service. In accordance with the provisions of the 401(k) Plan, the Company matched employee
contributions in the amount of $2,719,000, $2,340,000 and $1,927,000 during 2019, 2018 and 2017, respectively.

Note 17. Fair Value of Financial Instruments

Certain of the Company’s financial assets and liabilities are measured at fair value on a recurring and nonrecurring basis.
Fair value is defined as the price that would be received to sell an asset or the price paid to transfer a liability (the exit price)
in the principal and most advantageous market for the asset or liability in an orderly transaction between market participants.
Assets and liabilities carried at fair value are classified using the three-tier hierarchy (see Note 2).

The following table summarizes the valuation of the Company’s foreign currency forward contracts, cross-currency
debt swap contracts and interest rate hedge contracts (see Note 18) that are measured at fair value on a recurring basis as of
December 31, 2019 and 2018 (in thousands):

Fair
Value Level 1 Level 2 Level 3
2019
Foreign currency forward contracts — asset poSItion............ccceeeeruereerieeieneenne $ 61 § — 3 61 § —
Foreign currency forward contracts — liability position ..........c.ccecceeverureiennne (766) — (766) —
Cross-currency debt swap contracts — asset POSItion .........cocceceveeererericrnenne 6,163 — 6,163 —
Cross-currency debt swap contracts — liability position............cecveverereienenne (25) — (25) —
Interest rate hedge contracts — liability pOSItion...........cccevvererierienieiieieiee (8,894) — (8,894) —
$(3461) § — §(3.461) § —
2018
Foreign currency forward contracts — asset poSItion............ccceveevuereerieniennenne $ 4539 § — $ 4,539 § —
Foreign currency forward contracts — liability position ..........c.cceceeverieeieniene (236) — (236) —

$ 4303 § — §$ 4303 § —

The fair value of the Company’s foreign currency forward contracts and cross-currency debt swap contracts are based
on observable inputs that are corroborated by market data. Observable inputs include broker quotes, daily market foreign
currency rates and forward pricing curves. Remeasurement gains and losses on foreign currency forward contracts and cross-
currency debt swap contracts designated as cash flow hedges are recorded in accumulated other comprehensive income (loss)
until recognized in earnings during the period that the hedged transactions take place. The fair value of interest rate hedge
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contracts are based on observable inputs that are corroborated by market data. Observable inputs include daily market foreign
currency rates and interest rate curves. Remeasurement gains and losses are recorded in accumulated other comprehensive
income (loss) until recognized in earnings as interest payments are made or received on the Company’s variable-rate debt.
Remeasurement gains and losses on foreign currency forward contracts that are not-designated as cash flow hedges are recorded
in other income (expense) (see Note 18).

Disclosures about the Fair Value of Financial Instruments

The carrying values of cash and cash equivalents at December 31, 2019 and 2018 are categorized within Level 1 of the
fair value hierarchy. The table below illustrates information about fair value relating to the Company’s financial assets and
liabilities that are recognized in the accompanying consolidated balance sheets as of December 31, 2019 and 2018, as well
as the fair value of contingent contracts that represent financial instruments (in thousands).

December 31, 2019 December 31, 2018
Cz{[];:ﬁ;ieng Fair Value Cz{[];:ﬁ;ieng Fair Value
Term Loan Facility™ ...........oou oo $446,400 $450,864 $ — 3 —
Primary Asset-Based Revolving Credit Facility® ...............ccooccooorvvrennnne. $114,480 $114,480 $ 40,300 $ 40,300
Japan ABL FaCIlity ........cooooveviieiiieeeeeeeeeeeeeeeeeeeeeeee e $ 30,100 $ 30,100 $ — 3 —
EQUIPMENt N0ES™) ..o $ 19,715 $ 19,715 $ 9,629 $ 9,629
Standby letters of Credit™............o.oiveeeeeeeeeeee e $ 1,075 $ 1,075 $ 1,187 $ 1,187

(1) InJanuary 2019, the Company entered into the Term Loan Facility. The fair value of this debt is categorized within Level
2 of the fair value hierarchy. See Note 6 for further information.

(2) The carrying value of the amounts outstanding under the Company's ABL Facility and Japan ABL Facility approximates
the fair value due to the short-term nature of these obligations. The fair value of this debt is categorized within Level 2
of the fair value hierarchy based on the observable market borrowing rates. See Note 6 for information on the Company's
credit facilities, including certain risks and uncertainties related thereto.

(3) InDecember2017 and August 2019, the Company entered into equipment notes that are both secured by certain equipment
at the Company's golf ball manufacturing facility. The fair value of this debt is categorized within Level 2 of the fair value
hierarchy. See Note 6 for further information.

(4) The carrying value of the Company's standby letters of credit approximates the fair value as they represent the Company’s
contingent obligation to perform in accordance with the underlying contracts, using the exchange rates in effect at
December 31, 2019. As such, the fair value of this contingent obligation is categorized within Level 2 of the fair value
hierarchy.

Nonrecurring Fair Value Measurements

The Company measures certain assets at fair value on a nonrecurring basis at least annually or more frequently if certain
indicators are present. These assets include long-lived assets, goodwill, non-amortizing intangible assets and investments that
are written down to fair value when they are held for sale or determined to be impaired. In each of 2019, 2018, and 2017,
there were no impairment indicators related to the Company's assets that are measured at fair value on a nonrecurring basis.
Assets purchased in connection with the acquisitions of Jack Wolfskin were valued at their fair value on the date of purchase
(see Note 5).

Note 18. Derivatives and Hedging

In the normal course of business, the Company is exposed to gains and losses resulting from fluctuations in foreign
currency exchange rates relating to transactions of its international subsidiaries as well as fluctuations in foreign currency
exchange rates and changes in interest rates relating to its long-term debt. The Company uses designated cash flow hedges
and non-designated hedges in the form of foreign currency forward contracts as part of its strategy to manage the level of
exposure to the risk of fluctuations in foreign currency exchange rates and to mitigate the impact of foreign currency translation
on transactions that are denominated primarily in Japanese Yen, British Pounds, Euros, Canadian Dollars, Australian Dollars
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and Korean Won. The Company also uses cross-currency debt swap contracts and interest rate hedge contracts to mitigate the
impact of variable rates on its long-term debt as well as changes in foreign currencies.

The Company accounts for its foreign currency forward contracts, cross-currency debt swap contracts and interest rate
hedge contracts in accordance with ASC Topic 815. ASC Topic 815 requires the recognition of all derivative instruments as
either assets or liabilities on the balance sheet, the measurement of those instruments at fair value and the recognition of
changes in the fair value of derivatives in earnings in the period of change, unless the derivative qualifies as a designated cash
flow hedge that offsets certain exposures. Certain criteria must be satisfied in order for derivative financial instruments to be
classified and accounted for as a cash flow hedge. Gains and losses from the remeasurement of qualifying cash flow hedges
are recorded as a component of accumulated other comprehensive income (loss) and released into earnings as a component
of cost of goods sold or net sales, other income (expense) and interest expense during the period in which the hedged transaction
takes place. Remeasurement gains or losses of derivatives that are not elected for hedge accounting treatment are recorded in
earnings immediately as a component of other income (expense).

Foreign currency forward contracts, cross-currency debt swap contracts and interest rate hedge contracts are used only
to meet the Company’s objectives of minimizing variability in the Company’s operating results arising from foreign exchange
rate movements and changes in interest rates. The Company does not enter into foreign currency forward contracts, cross-
currency debt swap contracts and interest rate hedge contracts for speculative purposes. The Company utilizes counterparties
for its derivative instruments that it believes are credit-worthy at the time the transactions are entered into and the Company
closely monitors the credit ratings of these counterparties.

The following table summarizes the fair value of the Company's foreign currency forward contracts, cross-currency debt
swap contracts and interest rate hedge contracts as well as the location of the asset and/or liability on the consolidated balance
sheets at December 31, 2019 and 2018 (in thousands):

Fair Value of
Asset Derivatives

December 31,

Balance Sheet Location 2019 2018
Derivatives designated as cash flow hedging instruments:
Foreign currency forward contracts................ Other current assets.........cevvecververeeeeereeeeennenes $ 53 8§ 54
Cross-currency debt swap contracts................ Other current assetS.........ecveveveereeeieeenveerveennens 6,163 —

$ 6216 § 54

Derivatives not designated as hedging instruments:

Foreign currency forward contracts................. Other current assets..........cocvevvereereereereeseennennnn $ 8 § 4,485

Fair Value of
Liability Derivatives

December 31,

Balance Sheet Location 2019 2018
Derivatives designated as cash flow hedging instruments:
Foreign currency forward contracts ................ Accounts payable and accrued expenses ........... $ 24§ 39
Cross-currency debt swap contracts................ Accounts payable and accrued expenses ........... 25 —
Interest rate hedge contracts............cocceeevennenne. Accounts payable and accrued expenses ........... 1,865 —
Other long-term liabilities............cccocveveerrenennen. 7,030 —

$ 8944 § 39

Derivatives not designated as hedging instruments:

Foreign currency forward contracts................. Accounts payable and accrued expenses ........... § 741§ 197

The Company's derivative instruments are subject to a master netting agreement with each respective counterparty bank
and are therefore net settled at their maturity date. Although the Company has the legal right of offset under the master netting
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agreements, the Company has elected not to present these contracts on a net settlement amount basis, and therefore present
these contracts on a gross basis on the accompanying consolidated balance sheets at December 31, 2019 and 2018.

Cash Flow Hedging Instruments

Foreign Currency Forward Contracts

The Company uses foreign currency derivatives designated as qualifying cash flow hedging instruments, including
foreign currency forward contracts to help mitigate the Company's foreign currency exposure on intercompany sales of
inventory to its foreign subsidiaries. These contracts generally mature within 12 to 15 months from their inception. At
December 31, 2019 and 2018, the Company had no outstanding foreign currency forward contracts designated as cash flow
hedge instruments.

As of December 31, 2019, the Company recorded a net gain of $1,033,000 in accumulated other comprehensive income
(loss) related to foreign currency forward contracts. Of this amount, net gains of $398,000 were relieved from accumulated
other comprehensive income (loss) and recognized in cost of goods sold for the underlying intercompany sales that were
recognized. There were no ineffective hedge gains or losses recognized during 2019. Net gains of $767,000 were relieved
from accumulated other comprehensive income (loss) related to the amortization of forward points. Based on the current
valuation, the Company expects to reclassify net gains of $661,000 from accumulated other comprehensive income (loss) into
net earnings during the next 12 months. See Note 2 for a roll-forward of accumulated other comprehensive income (loss).

In the years ended December 31, 2018 and 2017, the Company recognized a net gain of $236,000 and a net loss of
$187,000 in cost of goods sold related to foreign currency forward contracts, respectively.

Cross-Currency Debt Swap and Interest Rate Hedge Contract

The Company uses the combination of a cross-currency debt swap and interest rate hedge, designated as cash flow
hedges, to mitigate the risk of changes in interest rates associated with the Company's variable-rate Term Loan Facility (Note
6). In order to achieve this, the Company entered into agreements with lenders party to the Term Loan Facility to convert a
portion of the USD denominated Term Loan Facility, which has a higher variable interest rate, to a Euro denominated synthetic
note at a lower fixed rate. Over the life of the facility, the Company will receive variable interest payments from the counterparty
lenders in exchange for the Company making fixed rate payments, without exchange of the underlying notional amount. In
addition, the cross-currency debt swap mitigates the risk of foreign currency exchange fluctuations related to the Euro
denominated synthetic note. As of December 31, 2019, the notional amount of the outstanding cross-currency debt swap and
interest rate hedge contract was $198,353,000.

During the year ended December 31, 2019, the Company recorded a net gain of $11,212,000 in accumulated other
comprehensive income (loss) related to the remeasurement of the cross currency swap contract. Of this amount, net gains of
$7,783,000 were relieved from accumulated other comprehensive income (loss), of which $5,027,000 was recognized in
interest expense and $2,756,000 related to foreign currency exchange was recognized in other income (expense) during the
year ended December 31, 2019. The Company did not have cross-currency debt swap contracts in the years ended December
31,2018 and 2017.

During the year ended December 31,2019, the Company recorded a net loss of $9,434,000 related to the remeasurement
of'the interest rate hedge contract. Of this amount, net losses of $552,000 were relieved from accumulated other comprehensive
income (loss) and recognized in interest expense during the year ended December 31, 2019. Based on the current valuation,
the Company expects to reclassify a net loss of $1,865,000 from accumulated other comprehensive income (loss) into earnings
during the next 12 months. The Company did not have interest rate hedge contracts in the years ended December 31, 2018
and 2017.
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The following tables summarize the net effect of all cash flow hedges on the consolidated financial statements for the
year ended December 31, 2019, 2018, and 2017 (in thousands):

Net Gain (Loss) Recognized in
Accumulated Other Comprehensive
Income (Loss)

(Effective Portion)

Year Ended December 31,
Derivatives designated as cash flow hedging instruments 2019 2018 2017
Foreign currency forward CONtIACES..........c.oeieveieririeriieiiietisieeeeete e $ 1,033 § 380 § (2,679)
Cross-currency debt SWap CONIACES ......cveveerverieiieeieieeieete et eeeee e aeeee e sene e 11,212 — —
Interest rate hedge CONTIACES .......cceeiiiiieiiiieieceete ettt (9,434) — —

$ 2811 § 389§ (2,679)

Net Gain (Loss) Reclassified from
Accumulated Other Comprehensive
Income (Loss) into Earnings
(Effective Portion)

Year Ended December 31,
Derivatives designated as cash flow hedging instruments 2019 2018 2017
Foreign currency forward CONTaCtS...........ceevivverviiiieieeierieeeir et $ 1,165 $ 236§ (187)
Cross-currency debt swap contracts 7,783 — —
Interest rate hedge CONTIACES .......couiiiiiiiiiiieceee e (552) — —

$ 839 $ 236 $ (187

Foreign Currency Forward Contracts Not Designated as Hedging Instruments

The Company uses foreign currency forward contracts that are not designated as qualifying cash flow hedging instruments
to mitigate certain balance sheet exposures (payables and receivables denominated in foreign currencies), as well as gains and
losses resulting from the translation of the operating results of the Company’s international subsidiaries into U.S. dollars for
financial reporting purposes. These contracts generally mature within 12 months from their inception. At December 31,2019,
2018 and 2017, the notional amounts of the Company’s foreign currency forward contracts used to mitigate the exposures
discussed above were approximately $72,119,000, $459,600,000 and $4,821,000, respectively. The significant increase in
2018 includes a foreign currency forward contract that was put in place to mitigate the risk of foreign currency fluctuations
in connection with the acquisition of Jack Wolfskin, which was denominated in Euros (see Note 5). The Company estimates
the fair values of foreign currency forward contracts based on pricing models using current market rates, and records all
derivatives on the balance sheet at fair value with changes in fair value recorded in the consolidated statements of operations.
The foreign currency contracts are classified under Level 2 of the fair value hierarchy (see Note 17).

The following table summarizes the location of gains and losses on the consolidated statements of operations that were
recognized during the years ended December 31, 2019, 2018 and 2017, respectively, in addition to the derivative contract
type (in thousands):

Amount of Net Gain (Loss)
Recognized in Income on Derivative

Instruments
Location of Net gain Years Ended December 31,
(loss) recognized in
Derivatives not designated as hedging instruments income on derivative instruments 2019 2018 2017
Foreign currency forward contracts ..............ccceevevnene. Other income (expense), net $ 4,176 § 9,705 $ (7,958)

In addition, during the year ended December 31, 2019, 2018, and 2017, the Company recognized net foreign currency
losses of $5,838,000, and $2,824,000 and gains of $808,000 related to transactions with foreign subsidiaries, respectively.
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Note 19. Segment Information

As of December 31, 2018, the Company had three operating and reportable segments, namely Golf Clubs, Golf Balls
and Gear, Accessories and Other. Due to the Company's acquisition of Jack Wolfskin in January 2019, combined with the
continued growth of TravisMathew branded soft goods, the Company has experienced significant growth in its soft goods
business. As of January 1, 2019, the Company re-evaluated its global business platform, including its management structure,
operations, supply chain and distribution, in addition to how it reviews the results of its operations to assess its performance
and allocate resources and also reassessed its operating segments. Based on this assessment, the Company concluded it has
two reportable operating segments: Golf Equipment operating segment and Apparel, Gear and Other operating segment.

The Golf Equipment operating segment, which is comprised of golf club and golf ball products, includes Callaway Golf
branded woods, hybrids, irons, wedges, Odyssey putters, including Toulon Design putters by Odyssey, packaged sets, Callaway
Golf and Strata branded golf balls and sales of pre-owned golf clubs.

The Apparel, Gear and Other operating segment includes the newly acquired Jack Wolfskin outdoor apparel, gear and
accessories business, the TravisMathew golf and lifestyle apparel and accessories business, and the Callaway and OGIO
business, which consists of golf apparel and accessories, storage gear for sport and personal use, and royalties from licensing
of the Company’s trademarks and service marks for various soft goods products.

Comparative periods have been reclassified to reflect these changes. There are no significant intersegment transactions.

The table below contains information utilized by management to evaluate its operating segments.

Years Ended December 31,

2019 2018 2017
(In thousands)
Net sales:
GOIf EQUIPIMENL......iviivitieiieeetceiee ettt $ 979,173 $ 912,947 $ 805,642
Apparel, Gear and Other ...........coeoieiiiiierieeee e 721,890 329,887 243,094

$1,701,063  $1,242,834 $1,048,736
Income (loss) before income tax:

GOIf EQUIPIMENL ....viiiiieeieiieiieeie ettt ettt ae e sesreesbeennens $ 140316 $ 128,619 $ 103,872
Apparel, Gear and Other ........c..ccvveeiiiiiiiiie e 75,490 54,879 30,631
Reconciling TEEITIS ) ettt ettt ettt ettt a et ne s (120,037) (52,226) (66,448)

$ 95769 $ 131272 $ 68,055
Identifiable assets:®

GOIf EQUIPIMENL.....ovviiiiiiieiieeieiieieet ettt ettt ettt sb e ss s eseeseeneenas $ 508463 $ 437,604 $ 378,385
Apparel, Gear and Other ...........ccoeveviiiiiriiieececee s 939,463 269,432 236,515
Reconciling TEEIIIS ) ettt ettt ettt ettt ettt ettt ne s 512,622 345,908 376,257

$1,960,548 $1,052,944 § 991,157
Additions to long-lived assets:*

GO EQUIPMENT ...ttt $ 29,167 $§ 27,778 $§ 23,574
Apparel, Gear and Other..........ccooviviirieiiiieeceee e 25,386 9,712 3,790
$ 54553 § 37490 $§ 27,364

Goodwill: -
GOIf EQUIPIMENL......iviiveieiieietceiee ettt esena $ 26329 $§ 26,183 $ 26,904
Apparel, Gear and Other .........c.cccuevveieiiiiiiiiiiiceeceeeee e 177,414 29,633 29,525

$ 203,743 § 55816 $ 56,429

Depreciation and amortization: -
GOIf BQUIPMENT ...ttt $ 16,847 § 11,165 §$ 13,265
Apparel, Gear and OtheT ..........cccoeiiieiiiiiiieieeeee e 18,104 8,783 4,340
$ 34951 § 19948 §$§ 17,605
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(1

2

)
“4)

Reconciling items represent the deduction of corporate general and administration expenses and other income (expenses),
which are not utilized by management in determining segment profitability. The increase in reconciling items in 2019
compared to 2018 includes incremental corporate general and administrative expenses associated with the addition of the
Jack Wolfskin business in January 2019, in addition to $34,084,000 in non-recurring transition costs associated with the
acquisition of Jack Wolfskin combined with amortization charges of intangible assets related to the Company's OGIO
and TravisMathew acquisitions as well as the amortization of intangible assets and the cost impact associated with a
change in valuation of inventory (inventory step-up) related to the Company's Jack Wolfskin acquisition. Reconciling
items in 2019 also include incremental interest expense of $31,707,000 related to the Term Loan Facility used for the
Jack Wolfskin acquisition, as well as $3,896,000 of net foreign currency exchange losses associated with the Jack Wolfskin
acquisition. In 2018, reconciling items include $7,261,000 of net foreign currency exchange gains, and $3,661,000 of
transaction costs associated with the Jack Wolfskin acquisition that was completed in January 2019. Reconciling items
in 2017 include $11,264,000 of transaction and transitional costs associated with the acquisitions of OGIO and
TravisMathew in 2017, and net foreign currency exchange losses of $6,880,000.

Identifiable assets are comprised of net inventory, certain property, plant and equipment, intangible assets and goodwill.
Reconciling items represent unallocated corporate assets not segregated between the two segments including cash and
cash equivalents, net accounts receivable, and deferred tax assets. The $166,714,000 increase in reconciling items in
2019 compared to 2018 was primarily due to increases of $42,685,000 in cash and cash equivalents, $69,081,000 in net
accounts receivable and a $17,897,000 increase related to the additional investment in Topgolf in the fourth quarter of
2019. The $30,349,000 decrease in reconciling items in 2018 compared to 2017 was primarily due to decreases of
$21,693,000 in cash and cash equivalents and $16,319,000 in deferred tax assets related to utilization of net operating
losses, tax credits, and tax reform regulations released in 2018. Reconciling items in 2017 were primarily comprised of
a $40,301,000 decrease in cash and cash equivalents compared to 2016 primarily to fund the OGIO and TravisMathew
acquisitions in 2017, combined with a $23,535,000 decrease in net deferred tax assets compared to 2016 primarily due
to the utilization of net operating losses and the reevaluation of deferred tax assets as a result of the Tax Act.

Additions to long-lived assets are comprised of purchases of property, plant and equipment.

The $147,927,000 increase in goodwill in 2019 compared to 2018 was primarily as a result of the acquisition of Jack
Wolfskin in January 2019.
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The Company markets its products in the United States and internationally, with its principal international markets being
Japan and Europe. The tables below contain information about the geographical areas in which the Company operates. Revenues
are attributed to the location to which the product was shipped. Long-lived assets are based on location of domicile.

Long-Lived
Sales Assets
(In thousands)

w(z)
UNIEEA STALES ...viivviiiieeiie ettt ettt ettt e et et e et e eteeeaaeebeeeaseeabeesaseenseesaseeaseessseeseesaseenss $ 788,232 $ 466,957
BUTODE ...ttt sttt ettt ettt et et e st et ebeebeenaee s 428,628 444,468
JAPAN ettt sttt sat e et e et et e st e et e e s et e ebeenaee s 246,260 10,347
RESt OF WOTTA ...ttt et et e et e et e s b e eteesaseeraesane s 237,943 15,380
$1,701,063 $ 937,152

M(Z)
TUTEEA SEALES .ottt ettt ee et et et et et et e e et eae et eeaeeeeeseeseeseeeeesen et eeeeneeaeeeseneenenaeas $ 708,467 $ 422,803
BUTODE ...ttt et et et st e e b e et e e te e et e et e e e saeenteeenbeenbeenraeenbeennee s 149,602 6,855
L1 0T o FO OSSR UPRRUPSR 223,707 8,723
RESE OF WOTLA ..ottt e e et e e et e s et e e snaeeseaaeeeenes 161,058 14,578
$1,242,834 § 452,959

M(Z)
TUNTEEA STALES ..ottt e et et et e e e et e e e eee e e eeaeeee e e seeeee et eeeeeeeeeeeeeeeeeane $ 564,648 § 403,493
BIUIOPC ettt ettt b ettt n e a ettt et ene et sne e e eaean 140,947 7,681
JAPAM. ...t a et a e h ettt eae et e eaeeaean 199,372 7,635
REST OT WOTLA ..ot e et e e e et e e e e eeate e e e e s enaaeeeas 143,769 14,965

$1,048,736  $ 433,774

(1) Long-lived assets include all non-current assets of the Company except deferred tax assets.

(2) In connection with the Company's assessment of its operating and reportable segments the Company also reassessed its
reportable regions. As a result, as of January 1, 2019, the Company reports regional sales previously reported in Rest of
Asia and Other Foreign Countries in Rest of World. Accordingly, prior period amounts have been reclassified to conform
to the current year presentation of regional sales.

Note 20. Transactions with Related Parties

The Callaway Golf Company Foundation (the “Foundation”) oversees and administers charitable giving and makes
grants to selected organizations. Officers of the Company also serve as directors of the Foundation and the Company’s
employees provide accounting and administrative services for the Foundation. In each 0f 2019, 2018 and 2017, the Company
recognized charitable contribution expense of $750,000 for the Foundation.

Note 21. Summarized Quarterly Data (Unaudited)

Fiscal Year 2019 Quarters

st 2nd 3rd 4th Total
(In thousands, except per share data)
INEL SALES.c.ueeeieiieeeee ettt $516,197 $446,708 $426,217 $311,941 $1,701,063
GTOSS PIOfIt ittt $238,433 $206,817 $191,389 $130,148 $ 766,787
Net iNCOME (10SS)...viverieeerieereeeteeeeeeeteeeeee et $ 48,501 $ 28,898 $ 31,048 $(29,218) $ 79,229
Less: Net loss attributable to non-controlling interests..... $§ (146) § (33) $ —  $ — (179)

Net income (loss) attributable to Callaway Golf Company $ 48,647 $ 28931 § 31,048 $(29,218) $ 79,408
Earnings (loss) per common share™
BASIC oo $ 051 $ 031 $ 033 $ (031) $  0.84
Diluted .....oovieiieeiieceeee e $ 050 $ 030 $ 032 $§ (031) $ 0.82
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Fiscal Year 2018 Quarters

Ist 2nd 3rd 4th Total
(In thousands, except per share data)
NEE SIS ..eeiiiieiieciiieieeee ettt $403,191 $396,311 $262,654 $180,678 $1,242,834
GIOSS PLOTIE ..ttt et $200,462 $192,697 $115239 § 69,971 $ 578,369
Net inCOME (10SS)....vivevieierieeeriiereeeeteetee et $ 62,731 $ 60,934 $ 9,740 $ (28,151) $ 105,254
Less: Net income (loss) attributable to non-controlling
IEETESES ..vveeeeeeeeeeeeeeeee et e e s e eenenas $  (124) $ 67 $ 223§ 348  $ 514

Net income (loss) attributable to Callaway Golf Company $ 62,855 $ 60,867 $ 9,517 § (28,499) § 104,740
Earnings (loss) per common share
BASIC vvvvooeoeeeeeeeee oo $ 066 $ 065 0.10 $ (030) $ 111
Diluted .....oovieeieeiiece e $ 065 $ 0.63 § 0.10 $ (0.30) $ 1.08

&~

(1) Earnings per share is computed individually for each of the quarters presented; therefore, the sum of the quarterly earnings
per share may not necessarily equal the total for the year.
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