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April 1, 2011
Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of Callaway Golf Company, which will be held on Wednesday, May 18,
2011, at Callaway Golf Company s offices, located at 2180 Rutherford Road, Carlsbad, California 92008, commencing at 9:00 a.m. (PDT). A
map is provided on the back page of these materials for your reference. Your Board of Directors and management look forward to greeting
personally those shareholders who are able to attend.

At the meeting, your Board of Directors will ask shareholders to (i) elect nine directors; (ii) ratify the appointment of Deloitte & Touche LLP as
the Company s independent registered public accounting firm; (iii) hold an advisory vote to approve the compensation of the Company s named
executive officers; and (iv) hold an advisory vote on how frequently the Company should ask shareholders to vote on the compensation of the
Company s named executive officers (e.g. every year, every two years, every three years, or abstain). These matters are described more fully in
the accompanying Proxy Statement, which you are urged to read thoroughly. Your Board of Directors recommends a vote FOR each of the
nominees, FOR ratification of the appointment of the Company s independent registered public accounting firm, FOR the approval of named
executive officer compensation and for the shareholders to vote  EVERY YEAR to approve named executive officer compensation.

The Company has elected to take advantage of Securities and Exchange Commission rules that allow issuers to furnish proxy materials to their
stockholders on the Internet. Those rules allow the Company to provide its shareholders with the information they need, while lowering the costs
of delivery and reducing the environmental impact of the annual meeting.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. If you received notice of how to
access the proxy materials via the Internet, a proxy card was not sent to you and you may vote only by telephone or via the Internet if you do not
attend the Annual Meeting. If you have requested that a proxy card and proxy materials be mailed to you, and you have received those materials,
then instead of voting by telephone or via the Internet, you could vote by mailing a completed proxy card. For specific voting instructions, please
refer to the information provided in the following Proxy Statement and in the Notice of Internet Availability previously sent to you.

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

Sincerely,
George Fellows
President and Chief Executive Officer
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CALLAWAY GOLF COMPANY
2180 Rutherford Road

Carlsbad, California 92008

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
Meeting Date: May 18, 2011
To Our Shareholders:

The 2011 Annual Meeting of Shareholders (the Annual Meeting ) of Callaway Golf Company, a Delaware corporation, (the Company ) is
scheduled to be held at Callaway Golf Company s offices, located at 2180 Rutherford Road, Carlsbad, California 92008, commencing at 9:00
a.m. (PDT), on Wednesday, May 18, 2011, to consider and vote upon the following matters described in this notice and the accompanying Proxy
Statement:

1. to elect as directors the nine nominees named in the accompanying Proxy Statement;

2. to ratify the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm for the fiscal
year ending December 31, 2011;

3. to hold an advisory vote to approve the compensation of the Company s named executive officers;

4.  to hold an advisory vote on the frequency of future shareholder advisory votes to approve the compensation of the Company s named
executive officers; and

5. to transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
The Board of Directors has nominated the following nine individuals to stand for election to the Board of Directors at the Annual Meeting:
George Fellows, Samuel H. Armacost, Ronald S. Beard, John C. Cushman, III, Yotaro Kobayashi, John F. Lundgren, Adebayo O. Ogunlesi,
Richard L. Rosenfield and Anthony S. Thornley. All nine individuals are currently members of the Company s Board of Directors. For more
information concerning these individuals, please see the accompanying Proxy Statement.

The Board of Directors has fixed the close of business on March 21, 2011 as the record date for determination of shareholders entitled to receive
notice of and to vote at the Annual Meeting or any adjournment or postponement thereof, and only record holders of common stock at the close
of business on that day will be entitled to vote. At the record date, 64,410,566 shares of Common Stock were issued and outstanding. In order to
constitute a quorum for the conduct of business at the Annual Meeting, it is necessary that holders of a majority of all outstanding shares of
Common Stock of the Company be present in person or represented by proxy.

TO ASSURE REPRESENTATION AT THE ANNUAL MEETING, SHAREHOLDERS ARE URGED TO RETURN A PROXY AS
PROMPTLY AS POSSIBLE EITHER BY VOTING THROUGH THE INTERNET OR TELEPHONE OR BY SIGNING, DATING, AND
RETURNING A PROXY CARD IN ACCORDANCE WITH THE ENCLOSED INSTRUCTIONS. IF YOU RECEIVED ONLY THE NOTICE
OF HOW TO ACCESS THE PROXY MATERIALS VIA THE INTERNET, A PROXY CARD WAS NOT SENT TO YOU AND YOU MAY
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VOTE ONLY BY TELEPHONE OR VIA THE INTERNET IF YOU DO NOT ATTEND THE ANNUAL MEETING. IF YOUR SHARES
ARE HELD IN A BROKERAGE ACCOUNT, YOUR BROKER WILL ASK FOR INSTRUCTIONS ON HOW TO VOTE YOUR SHARES.
YOU ARE URGED TO RETURN THE VOTING INSTRUCTIONS TO YOUR BROKER AS PROMPTLY AS POSSIBLE TO ENSURE

YOUR SHARES WILL BE VOTED. ANY SHAREHOLDER ATTENDING THE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF
HE OR SHE PREVIOUSLY RETURNED A PROXY.

If you plan to attend the Annual Meeting in person, we would appreciate your response by so indicating when returning the proxy.

By Order of the Board of Directors,

Brian P. Lynch
Corporate Secretary
Carlsbad, California

April 1, 2011
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CALLAWAY GOLF COMPANY
2180 Rutherford Road

Carlsbad, California 92008

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
Meeting Date: May 18, 2011
GENERAL INFORMATION
Purpose

This Proxy Statement and accompanying proxy card will first be made available to shareholders on the Internet on or about April 8, 2011 in
connection with the solicitation of proxies by the Board of Directors of Callaway Golf Company, a Delaware corporation (the Company ). The
proxies are for use at the 2011 Annual Meeting of Shareholders of the Company, which is scheduled to be held on Wednesday, May 18, 2011, at
Callaway Golf Company, located at 2180 Rutherford Road, Carlsbad, California 92008, commencing at 9:00 a.m. (PDT), and at any meetings

held upon adjournment or postponement thereof (the Annual Meeting ). The record date for the Annual Meeting is the close of business on

March 21, 2011 (the Record Date ). Only holders of record of the Company s common stock, $.01 par value (the Common Stock ), on the Record
Date are entitled to notice of the Annual Meeting and to vote at the Annual Meeting.

Voting and Quorum

Whether or not you plan to attend the Annual Meeting in person, please return a proxy indicating how you wish your shares to be voted as
promptly as possible. If you received notice of how to access the proxy materials via the Internet, a proxy card was not sent to you and you may
vote only by telephone or via the Internet if you do not attend the Annual Meeting. If you have received a proxy card, you may return a proxy
either by voting through the Internet or telephone or by signing, dating and returning a proxy card. Please follow the accompanying instructions.
Any shareholder who returns a proxy has the power to revoke it at any time prior to its effective use either by filing with the corporate secretary
of the Company a written instrument revoking it, or by returning (by mail, telephone or Internet) another later-dated proxy, or by attending the
Annual Meeting and voting in person. If you sign and return your proxy but do not indicate how you want to vote your shares for each proposal,
then for any proposal for which you do not so indicate, your shares will be voted at the Annual Meeting in accordance with the recommendation
of the Board of Directors. The Board of Directors recommends a vote  FOR each of the nominees for election as director as set forth in this
Proxy Statement, FOR ratification of the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting
firm for the fiscal year ending December 31, 2011, FOR the approval, on an advisory basis, of named executive officer compensation and for
the approval, on an advisory basis, of an advisory vote EVERY YEAR to approve named executive officer compensation. By returning the
proxy (either by mail, if applicable, telephone or Internet), unless you notify the corporate secretary of the Company in writing to the contrary,
you are also authorizing the proxies to vote with regard to any other matter that may properly come before the Annual Meeting or any
adjournment or postponement thereof. The Company does not currently know of any such other matter. If there are any such additional matters,
the proxies will vote your shares in accordance with the recommendation of the Board of Directors.

At the Record Date, there were 64,410,566 shares of the Company s Common Stock issued and outstanding. No other securities of the Company
entitled to vote at the meeting were outstanding at the Record Date. The presence, either in person or by proxy, of persons entitled to vote a
majority of the Company s outstanding Common Stock is necessary to constitute a quorum for the transaction of business at the Annual Meeting.
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Abstentions may be specified for all proposals except the election of directors. Under the rules of the New York Stock Exchange ( NYSE ),
brokers who hold shares in street name for customers do not have the authority to vote on certain items when they have not received instructions
from beneficial owners ( broker non-votes ). If you give your broker instructions, your shares will be voted as directed. If you do not give your
broker instructions and the proposal is considered routine, brokers are generally permitted to vote your shares in their discretion. Proposal
Number 2 in this Proxy Statement (ratification of the selection of Deloitte & Touche LLP as the Company s independent registered public
accounting firm) will be considered routine. Proposal Numbers 1, 3 and 4 will not be considered routine and therefore brokers will not have
discretionary authority to vote on them.

Abstentions and broker non-votes are counted for purposes of determining a quorum. Abstentions are counted in the tabulation of votes cast and
have the same effect as voting against a proposal. Broker non-votes are not considered as having voted for purposes of determining the outcome
of a vote.

Holders of Common Stock have one vote for each share on any matter that may be presented for consideration and action by the shareholders at
the Annual Meeting, except that shareholders have cumulative voting rights with respect to the election of directors. Cumulative voting rights
entitle each shareholder to cast as many votes as are equal to the number of directors to be elected multiplied by the number of shares owned by
such shareholder, which votes may be cast for one candidate or distributed among two or more candidates. A shareholder may exercise
cumulative voting rights by indicating on the proxy card the manner in which such votes should be allocated (Internet and telephone voting
cannot accommodate cumulative voting). The nine nominees for director receiving the highest number of votes at the Annual Meeting will be
elected. A return of a proxy giving authority to vote for the nominees named in this Proxy Statement will also give discretion to the designated
proxies to cumulate votes and cast such votes in favor of the election of some or all of the applicable director nominees in their sole discretion.

Solicitation of Proxies

The cost of preparing, assembling, printing and mailing this Proxy Statement and the accompanying proxy card, the Notice of Internet
Availability, and the cost of soliciting proxies relating to the Annual Meeting, will be borne by the Company. The Company may request banks
and brokers to solicit their customers who beneficially own Common Stock listed of record in the name of such bank or broker or other third
party, and will reimburse such banks, brokers and third parties for their reasonable out-of-pocket expenses for such solicitations. The solicitation
of proxies by mail may be supplemented by telephone, facsimile, Internet and personal solicitation by directors, officers and other employees of
the Company, but no additional compensation will be paid to such individuals. The Company has retained the firm of Alliance Advisors LLC to
assist in the solicitation of proxies for a base fee of approximately $5,500, plus out-of-pocket expenses.

Householding

With regard to the delivery of annual reports and proxy statements, under certain circumstances the Securities and Exchange Commission ( SEC )
permits the Company to send a single set of such proxy materials or, where applicable, one Notice of Internet Availability, to any household at
which two or more shareholders reside if they appear to be members of the same family (unless otherwise requested by one or more of such
shareholders). Each shareholder, however, still receives a separate proxy card if they receive paper copies. This procedure, known as

householding, reduces the amount of duplicate information received at a household and reduces mailing and printing costs as well. This year, the
Company will be mailing primarily Notices of Internet Availability and only a small number of printed copies of the annual report and proxy
statement to parties that have requested paper copies.

A number of banks, brokers and other firms have instituted householding and have previously sent a notice to that effect to certain of the
Company s beneficial shareholders whose shares are registered in the name of the bank, broker or other firm. As a result, unless the shareholders
receiving such notice gave contrary instructions,
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only one annual report and one annual proxy statement or one Notice will be mailed to an address at which two or more such shareholders
reside. If any shareholder residing at such an address wishes to receive a separate annual report or annual proxy statement in the future, such
shareholder should telephone the householding election system (toll-free) at 1-800-542-1061. In addition, (i) if any shareholder who previously
consented to householding desires to receive a separate copy of the annual report or annual proxy statement for each shareholder at his or her
same address, or (ii) if any shareholder shares an address with another shareholder and both shareholders of such address desire to receive only a
single copy of the annual report or annual proxy statement, then such shareholder should contact his or her bank, broker or other firm in whose
name the shares are registered or contact the Company as follows: Callaway Golf Company, ATTN: Investor Relations, 2180 Rutherford Road,
Carlsbad, CA 92008, telephone (760) 931-1771.

Other Matters

The main purpose of the Annual Meeting of Shareholders is to conduct the business described in this Proxy Statement. On some occasions in the
past, the Company has chosen to expand the scope of the meeting to include presentations on portions of the Company s business and to conduct
a question and answer session with the Company s leadership. At the upcoming Annual Meeting, it is the Company s intention to have a brief
presentation by the Chief Executive Officer after the completion of all business, followed by a short question and answer period. Due to legal
and practical constraints, including regulations regarding the selective disclosure of material information, and consistent with the fact that the
main purpose of the Annual Meeting is to conduct the necessary business of the Company, a significant, substantive presentation on the
Company s current or expected performance is not planned.
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Introduction

Corporate governance is the system by which corporations ensure that they are managed ethically and in the best interests of the Company s
shareholders. The Company is committed to maintaining high standards of corporate governance. A copy of the Company s Corporate
Governance Guidelines is available on the Company s website at www.callawaygolf.com under Investor Relations Corporate Governance.

One of the most important aspects of corporate governance is the election of a Board of Directors to oversee the operation of the business and
affairs of the Company. The Company s Bylaws provide that the Company s directors shall be elected at each annual meeting of shareholders. As
aresult, as discussed below, the first proposal the shareholders will be asked to vote upon at the Annual Meeting is the election of the nine
nominees named in this Proxy Statement as directors to serve until the 2012 annual meeting of shareholders and until their successors are elected
and qualified.

In today s business environment, the selection of a qualified independent auditor has become a key aspect of corporate governance. The Board of
Directors has asked that shareholders ratify the Audit Committee s selection of Deloitte & Touche LLP as the Company s independent registered
public accounting firm for the fiscal year ending December 31, 2011.

Under the recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ), the shareholders of the
Company are entitled to cast an advisory vote at the annual meeting to approve the compensation of the Company s named executive officers, as
disclosed in this proxy statement, and to cast an advisory vote on the frequency of such future votes. Pursuant to the Dodd-Frank Act, both of
these shareholder votes are advisory only and are not binding on the Companys, its Board of Directors or the Compensation and Management
Succession Committee. Although the votes are non-binding, the Compensation and Management Succession Committee and the Board of
Directors value your opinions and will consider the outcome of the votes in establishing compensation philosophy, making future compensation
decisions and deciding how often to hold such future votes.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Independence. The Company s Bylaws and Corporate Governance Guidelines provide that a substantial majority of the Company s directors must
be independent. A director is independent only if the director is not an employee of the Company and the Board has determined that the director
has no direct or indirect material relationship to the Company. To be independent, a director must also satisfy any other independence
requirements under applicable law or regulation and the listing standards of the New York Stock Exchange ( NYSE ). In evaluating a particular
relationship, the Board considers the materiality of the relationship to the Company, to the director and, if applicable, to an organization with
which the director is affiliated. To assist in its independence evaluation, the Board adopted categorical independence standards, which are listed
on Exhibit A attached to the Company s Corporate Governance Guidelines, which are available on the Company s website at
www.callawaygolf.com under Investor Relations Corporate Governance. Compliance with these internal and NYSE independence standards is
reviewed at least annually. The Board has determined that each of the eight current non-management directors is independent. George Fellows,
the Company s President and Chief Executive Officer, is the only current director who is not independent. Therefore, a substantial majority of the
members of the Board are independent.

Director Qualifications. The Nominating and Corporate Governance Committee is responsible, among other things, for developing and
recommending to the Board criteria for Board membership and for identifying and recruiting potential Board candidates based on the identified
criteria in the context of the Board as a whole and in
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light of the Board s needs at a particular time. The Nominating and Corporate Governance Committee has worked with the Board of Directors to
identify certain minimum criteria that every director must meet: (1) a director must exhibit very high personal and professional ethics, integrity
and values; (2) a director must not have any conflicting interest that would materially impair his or her ability to discharge the fiduciary duties of
a director; (3) a director must be committed to the best interests of the Company s shareholders and be able to represent fairly and equally all
shareholders without favoring or advancing any particular shareholder or other constituency; and (iv) a director must be able to devote adequate
time to his or her service as a director. A potential candidate will not be considered for a directorship unless he or she satisfies these threshold
criteria.

In addition to these minimum threshold criteria, the Board of Directors believes that the Board, as a whole, should possess a combination of
skills, professional experience, and diversity of backgrounds necessary to oversee the Company s business. In this regard, the Board of Directors
has determined that one or more Board members, among other things, should (i) be currently serving as an active executive of another
corporation, (ii) have prior experience as a Chief Executive Officer or an operating executive with significant responsibility for operating results,
(iii) have public company executive experience, (iv) have public company Board experience, (iv) have corporate governance experience,

(v) have executive compensation experience, and (vi) have consumer products experience. The Board also believes that at least one or more
members should have functional expertise in each of finance, accounting, legal matters, investment banking, technology, manufacturing,
international business, research and development, strategic planning, consumer sales and marketing experience, retail business experience, and
mergers and acquisitions. Potential candidates are evaluated based upon the factors described above as well as their independence and relevant
business and industry experience.

The Nominating and Corporate Governance Committee works with the Board of Directors to evaluate annually the composition of the Board to
assess the skills and experience that are currently represented on the Board, as well as the skills and experience that the Board will find valuable
in the future, given the Company s current situation and strategic plans. This annual evaluation of the Board s composition enables the Board to
update the skills and experience it seeks in the Board as a whole, and in individual directors, as the Company s needs evolve and change over
time. In identifying director candidates from time to time, the Board or Nominating and Corporate Governance Committee may establish
specific skills and experience that it believes the Company should seek in order to constitute a balanced and effective board. In addition,
although the Board of Directors does not have a formal policy regarding diversity, the Board of Directors believes that ethnic, gender, and
cultural diversity among Board members can provide distinct value and is important. In considering potential new candidates, the Board does
consider whether the potential Board member would increase the ethnic, gender, or cultural diversity of the Board members.

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

Table of Contents 12



Edgar Filing: CALLAWAY GOLF CO - Form DEF 14A

Table of Conten

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

Nominees for Election. The Board of Directors has nominated each of the Company s nine current directors to stand for election at the Annual
Meeting to serve until the 2012 annual meeting of shareholders and until their respective successors are elected and qualified. Each nominee has
consented to being named in this Proxy Statement as a nominee for election as director and has agreed to serve as a director if elected. If any one
or more of such nominees should for any reason become unavailable for election, the persons named in the accompanying form of proxy may
vote for the election of such substitute nominees as the Board of Directors may propose. The accompanying form of proxy contains a
discretionary grant of authority with respect to this matter.

The nominees for election as directors at the Annual Meeting are set forth below:

Director
Name Positions with the Company Since
George Fellows President and Chief Executive Officer 2005
Ronald S. Beard Chairman of the Board 2001
Samuel H. Armacost Director 2003
John C. Cushman, III Director 2003
Yotaro Kobayashi Director 1998
John F. Lundgren Director 2009
Adebayo O. Ogunlesi Director 2010
Richard L. Rosenfield Director 1994
Anthony S. Thornley Director 2004

Biographical Information of Nominees. Set forth below is certain biographical information about each of the nominees as well as information
concerning the skills and qualifications that led the Board to conclude that the nominees should serve as directors:

George Fellows. Mr. Fellows, 68, is President and Chief Executive Officer of the Company as well as one of its Directors. He has served in such
capacities since August 2005. Prior to joining the Company, during the period 2000 through July 2005, he served as President and Chief
Executive Officer of GF Consulting, a management consulting firm, and served as Senior Advisor to Investcorp International, Inc. and J.P.
Morgan Partners, LLC. Previously, Mr. Fellows was a member of senior management of Revlon, Inc. from 1993 to 1999, including his terms as
President commencing 1995 and Chief Executive Officer commencing 1997. He is a member of the board of directors of VF Corporation (a
global apparel company). Mr. Fellows also served as a member of the board of directors of Jack In The Box Corporation from August 2007 until
September 2008. Mr. Fellows graduated with a B.S. degree from City College of New York, received an MBA from Columbia University, and
completed the Advanced Management Program at Harvard University. Mr. Fellows was renominated to serve as a Director because the Board
believes it is important to have the Chief Executive Officer serve on the Board as he is the one closest to the day to day operations of the
Company and the opportunities and challenges facing the Company. Mr. Fellows has prior experience as a Chief Executive Officer of a public
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company, other public company Board experience, and experience with corporate governance, executive compensation, and consumer products.
He also has functional experience in finance, investment banking, human resources/compensation, international business, strategic planning,
sales and marketing, the retail industry, and mergers and acquisitions.

Ronald S. Beard. Mr. Beard, 72, has served as a Director of the Company since June 2001 and Chairman since 2005 and held the position of
Lead Independent Director from August 2002 until that position was merged into his position as Chairman. Mr. Beard is currently a partner in
the Zeughauser Group, consultants to the legal industry. Mr. Beard is a retired former Partner of the law firm of Gibson, Dunn & Crutcher LLP.
He joined the firm in 1964, served as Chairman of the firm from April 1991 until December 2001, and was also its Managing Partner from April
1991 until mid-1997. Mr. Beard served as the Company s general outside counsel from 1998 until he joined the Board of Directors. Mr. Beard
also serves as a Director of Javo Beverage Company. Mr. Beard served as a Board member of Document Sciences Corporation from December
2004 until March 2008 when it was sold. He received his law degree in 1964 from Yale Law School. Mr. Beard was renominated to serve on the
Board of Callaway Golf Company, among other reasons, due to his extensive experience with the Company as a Board member and previously
as its primary outside legal advisor. Mr. Beard, among other things, has other public company board experience, and experience with corporate
governance, executive compensation, as well as executive officer experience as Chairman of a leading global law firm. Mr. Beard also has
functional expertise in finance, accounting, legal matters, international business, strategic planning, and mergers and acquisitions.

Samuel H. Armacost. Mr. Armacost, 72, has served as a Director of the Company since April 2003. From 1981-2010, he served as a director of
SRI International (formerly Stanford Research Institute), an independent nonprofit research institute, and was Chairman from 1998 to March
2010. In April 2010, Mr. Armacost was appointed as Chairman Emeritus. Mr. Armacost is a member of the board of directors of Sarnoff, Inc., a
subsidiary of SRI International. He was Managing Director of Weiss, Peck & Greer LLC (an investment management and venture capital firm)
from 1990 to 1998. He was Managing Director of Merrill Lynch Capital Markets from 1987 to 1990. Prior to that time he was President and
Chief Executive Officer of BankAmerica Corporation from 1981 to 1986. He also served as Chief Financial Officer of BankAmerica
Corporation from 1979 to 1981. Currently, Mr. Armacost serves as a member of the Board of Directors of Chevron Corporation, Exponent, Inc.
and Franklin Resources, Inc. and previously served on the Board of Del Monte Foods Company. Mr. Armacost is a graduate of Denison
University and received his MBA from Stanford University in 1964. Mr. Armacost was renominated to serve on the Board of Callaway Golf
Company, among other reasons, due to his extensive experience with the Company as a Board member as well as his prior Chief Executive
Officer experience of a public company, his other public company board experience, and his experience with corporate governance and
executive compensation. He also has functional expertise in finance, accounting, investment banking, human resources/compensation,
technology, international business, research and development, strategic planning, and mergers and acquisitions.

John C. Cushman, IIl. Mr. Cushman, 70, has served as a Director of the Company since April 2003 and is Chair of the Compensation and
Management Succession Committee. He has been Chairman of Cushman & Wakefield, Inc. since it merged with Cushman Realty Corporation
in 2001, which he co-founded in 1978. Mr. Cushman also serves as Director and Chief Executive Officer of Cushman Winery Corporation,
which is the owner of Zaca Mesa Winery, and which he co-founded in 1972. Mr. Cushman is a 1963 graduate of Colgate University where he
also earned an Honorary Doctorate in Humane Letters in 2008, and he completed the Advanced Management Program at Harvard University in
1977. Mr. Cushman was renominated to serve on the Board of Callaway Golf Company, among other reasons, due to his extensive experience
with the Company as a Board member as well as current executive position with Cushman and Wakefield, his prior Chief Executive Officer
experience, his other public company Board experience, and his experience with corporate governance and executive compensation.

Mr. Cushman also has functional expertise in finance, human resources/compensation, international business, strategic planning, the retail
industry, and mergers and acquisitions.

Yotaro Kobayashi. Mr. Kobayashi, 77, has served as a Director of the Company since June 1998. He is the former Chairman and Chief
Executive Officer of Fuji Xerox Co., Ltd., a global developer of xerographic and
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document-related products. Mr. Kobayashi joined Fuji Photo Film Co., Ltd. in 1958, was assigned to Fuji Xerox Co., Ltd. in 1963, named
President and Chief Executive Officer in 1978 and Chairman and Chief Executive Officer in 1992. He served as Chairman of the Board from
1999 through March 2006. Mr. Kobayashi served as Chief Corporate Advisor from March 2006 through March 2009. Mr. Kobayashi is also a
Director of Sony Corporation, Nippon Telegraph and Telephone Corporation (NTT) and the American Productivity and Quality Center. He
holds positions as Chairman of the International University of Japan, President of The Japan Folks Crafts Museum, Chairman of the Blackstone
Group Japan Advisory Board, Chairman of the Advisory Board to Accenture as well as Life-Time Trustee of Keizai Doyukai. He also serves on
the Board of Trustees of Keio University. He is a 1956 graduate of Keio University and received his MBA from The Wharton School in 1958.
Mr. Kobayashi was renominated to serve on the Board of Callaway Golf Company, among other reasons, due to his extensive experience with
the Company as a Board member as well as prior Chief Executive Officer experience, his other public company board experience, as well as his
experience with corporate governance and executive compensation matters. He also has functional expertise in human resources/compensation,
technology, manufacturing, international business, research and development, strategic planning, consumer sales and marketing, and mergers
and acquisitions.

John F. Lundgren. Mr. Lundgren, 59, has served as a Director of the Company since March 2009. He is President, Chief Executive Officer and a
director of Stanley Black & Decker, Inc., the successor entity following the merger of The Stanley Works and Black and Decker which was
completed in March 2010. Prior to the merger, Mr. Lundgren served as Chairman and Chief Executive Officer of The Stanley Works, a
worldwide supplier of consumer products, industrial tools and security solutions for professional, industrial and consumer use. Prior to joining
The Stanley Works in 2004, Mr. Lundgren served as President European Consumer Products, of Georgia Pacific Corporation and also held
various positions in finance, manufacturing, corporate development and strategic planning with Georgia Pacific and its predecessor companies,
namely James River Corporation from 1995 1997 and Fort James Corporation from 1997  2000. Mr. Lundgren began his business career in
brand management at the Gillette Corporation. Mr. Lundgren has been a director of The Stanley Works since 2004 and is a member of the Board
of Directors of the National Association of Manufacturers (NAM). Mr. Lundgren is a graduate of Dartmouth College and received his MBA
from Stanford University. Mr. Lundgren was renominated to serve on the Board of Callaway Golf Company, among other reasons, due to his
prior experience with the Company as a Board member as well as his current position of Chief Executive Officer of a public company, his prior
operating experience, and his experience with corporate governance and executive compensation matters. Mr. Lundgren also has functional
expertise in finance, human resources/compensation, manufacturing, international business, strategic planning, consumer sales and marketing,
and mergers and acquisitions.

Adebayo O. Ogunlesi. Mr. Ogunlesi, 57, was appointed to the Company s Board of Directors in January 2010. He is Chairman and Managing
Partner of Global Infrastructure Management, LLC, which is a private equity firm with over $5 billion in assets and which invests worldwide in
infrastructure assets in the energy, transport, and water and waste industry sectors. Prior to founding Global Infrastructure Management,

Mr. Ogunlesi spent 23 years at Credit Suisse where he held senior positions, including Executive Vice Chairman and Chief Client Officer and
prior to that Global Head of Investment Banking. Mr. Ogunlesi also serves on the boards of Kosmos Energy Holdings and African Finance
Corporation. Mr. Ogunlesi holds a B.A. (First Class Honours) in Politics, Philosophy and Economics from Oxford University, and a J.D. (magna
cum laude) from Harvard Law School and M.B.A. from Harvard Business School. Prior to joining Credit Suisse, he was an attorney with the
New York law firm of Cravath, Swaine & Moore. From 1980 to 1981, he served as a Law Clerk to the Honorable Thurgood Marshall, Associate
Justice of the United States Supreme Court. Mr. Ogunlesi was renominated to serve on the Board of Callaway Golf Company, among other
reasons, due to prior service on the Company s Board of Directors, his current executive officer position, and his experience with investment
banking, legal matters, corporate governance and executive compensation. Mr. Ogunlesi also has functional expertise in finance, international
business, strategic planning, and mergers and acquisitions.
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Richard L. Rosenfield. Mr. Rosenfield, 65, has served as a Director of the Company since April 1994 and is the Chair of the Nominating and
Corporate Governance Committee. He is co-founder, co-Chairman, co-President and co-Chief Executive Officer of California Pizza Kitchen,
Inc., a casual dining full service pizza restaurant chain founded in 1985. In 2002, Mr. Rosenfield co-founded and served as co-President of LA
Food Show, Inc., a Los Angeles restaurant company that is now owned by California Pizza Kitchen, Inc. From 1973 to 1985, Mr. Rosenfield
was a principal and partner of the law firm of Flax & Rosenfield, a private law firm in Beverly Hills, California. From 1969 to 1973,

Mr. Rosenfield served as an attorney in the U.S. Department of Justice. He is a 1969 graduate of DePaul University College of Law.

Mr. Rosenfield was renominated to serve on the Board of Callaway Golf Company, among other reasons, due to his extensive experience with
the Company as a Board member as well as his current Chief Executive Officer experience, his other public company board experience, and his
experience with corporate governance and executive compensation. Mr. Rosenfield also has functional expertise in legal matters, international
business, strategic planning, consumer sales and marketing, the retail industry, and mergers and acquisitions.

Anthony S. Thornley. Mr. Thornley, 64, has served as a Director of the Company since April 2004. He is the Chair and designated Financial
Expert of the Audit Committee. From February 2002 to July 2005, he served as President and Chief Operating Officer of QUALCOMM
Incorporated, the San Diego-based company that pioneered and developed technologies used in wireless networks throughout much of the
world. He previously served as QUALCOMM s Chief Financial Officer beginning in 1994, while also holding titles of Vice President, Senior
Vice President and Executive Vice President. Prior to joining QUALCOMM, Mr. Thornley worked for Nortel Networks for 16 years, serving in
various financial and information systems management positions including Vice President of Public Networks, Vice President of Finance NT
World Trade, and Corporate Controller Northern Telecom Limited. Before Nortel, Mr. Thornley worked for Coopers & Lybrand. Mr. Thornley
is a director of Cavium Networks (a semiconductor company), and Transdel Pharmaceuticals, Inc. Mr. Thornley received his degree in
chemistry from Manchester University, England, and is qualified as a chartered accountant. Mr. Thornley was renominated to serve on the Board
of Callaway Golf Company, among other reasons, due to his extensive experience with the Company as a Board member as well as his prior
executive and operational experience, his other public company board experience, and his experience with corporate governance and executive
compensation matters. He also has functional expertise in finance, accounting, human resources/compensation, technology, manufacturing,
international business matters, research and development, strategic planning, consumer sales and marketing, and mergers and acquisitions.

Vote Required

Assuming a quorum is present, the nine nominees receiving the highest number of votes cast at the Annual Meeting will be elected as directors.
You may vote for or withhold your vote with respect to the election of any or all of the nominees.

Majority Vote Policy

The Company s Corporate Governance Guidelines set forth the Company s procedure regarding a director who is elected but receives a majority

of withheld votes. In an uncontested election of directors, any nominee who has a greater number of votes withheld from his or her election than
votes for such election (a Majority Withheld Vote ) is required to submit in writing an offer to resign. The Nominating and Corporate
Governance Committee would consider, among other things, the reasons for the Majority Withheld Vote and make a recommendation to the

Board of Directors whether or not to accept the resignation offer. The Board of Directors would consider the recommendation of the Nominating

and Corporate Governance Committee and would determine whether to accept the resignation. The Board of Directors would disclose the basis

for its determination. Full details of this procedure are set forth in the Company s Corporate Governance Guidelines, posted on its website at
www.callawaygolf.com under Investor Relations Corporate Governance.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THE NOMINEES LISTED ABOVE.
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The Board of Directors believes that strong, independent Board leadership is a critical aspect of effective corporate governance. As a result, the
Board either appoints a Chairman of the Board who is an independent director or appoints a lead independent director if the Chairman of the
Board is not independent (e.g. when the Chairman is also the Chief Executive Officer). The independent Chairman or the lead independent
director, as the case may be, coordinates the activities of the independent directors, serves as a liaison between the Chief Executive Officer and
the independent directors, and presides at the executive sessions (without management) of the independent directors.

The Company currently separates the positions of Chairman and Chief Executive Officer. Separating these positions and having the Chairman
lead the Board in its oversight responsibilities enables the Company s Chief Executive Officer to focus on day-to-day business and his other
responsibilities. In early 2010, Mr. Beard was serving both as independent Chairman and as lead independent director. As a result, in 2010 the
Company eliminated the position of lead independent director as those functions were being performed by Mr. Beard as the independent
Chairman.

A copy of the Charter for the Chairman position is available at the corporate governance section of the Company s website at
www.callawaygolf.com under Investor Relations Corporate Governance Board Membership.

Risk Oversight

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

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

Risk Assessment of Compensation Programs

The Company has determined that its compensation policies, plans and practices are consistent with the Company s strategic objectives,
appropriately balanced and do not create risks that are reasonably likely to have a material adverse effect on the Company. In making this
determination, the Company s human resources and legal departments reviewed the compensation policies, plans and practices for its executive
officers, as well as for all other employees and then discussed their findings with the Company s Chief Executive Officer, Compensation
Committee and outside compensation consultant. The Company identified its global policies, plans and practices that: covered its global
employee population; were structured differently from those of other business units; or represented a significant portion of its compensation
expense. The Company then assessed the
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risk-taking incentives inherent in the design and operation of these policies, plans and practices, including the following features of such
policies, plans and practices: design, payment methodology, potential payment volatility, relationship to its financial results, length of
performance period, risk-mitigating features, performance measures and goals, oversight and controls, and plan features and values compared to
market practices. The Company also assessed the various controls that mitigate risks relating to compensation policies, plans and practices, such
as executive stock ownership guidelines and forfeiture provisions, contained in the employment agreements of the named executive officers, that
enable the recovery of certain incentive compensation payments in certain circumstances. Based on this review, the Company believes that its
compensation policies, plans and practices do not create risks that are reasonably likely to have a material adverse effect on the Company. This
conclusion is based on, among other things, the approach employed by the Company in developing its compensation policies and practices. First,
in setting these policies and practices, the Company was careful to ensure that they were consistent with the Company s strategic objectives and
that none of the policies or practices varied significantly from the overall risk and reward structure of the Company. As a result, by design, no
individual award is large enough such that its value could create material financial risk to the Company. Second, the Company employed a
balanced approach to its policies and practices. More specifically, in setting these policies and practices, the Company balanced short-term and
long-term incentives; cash and equity based compensation; service based and performance based compensation; and corporate and individual
performance incentives. The Company believes that this overall balanced approach significantly reduces the risk that the Company s
compensation policies or practices could have a significant adverse effect on the Company. Third, the Company s incentive plans could not be
easily manipulated as they provide for a minimum level of overall corporate profitability before any payout occurs. Fourth, the Company
believes that certain of its policies and programs, such as its stock ownership guidelines and compensation forfeiture provisions applicable to
certain senior officers, also mitigate any risk taking incentive inherent in any compensation policies or practices. Lastly, the Compensation and
Management Succession Committee of the Board of Directors, which is comprised solely of independent directors, has the authority in certain
circumstances to consider factors outside of the incentive plans and to exercise discretion to adjust the funding of incentive awards.

Committees of the Board of Directors

The Board of Directors currently has three standing committees. They are the Audit Committee; the Compensation and Management Succession
Committee and the Nominating and Corporate Governance Committee. The Board of Directors has adopted written charters for each of the three
standing committees. A copy of each of the charters is available on the Company s website at www.callawaygolf.com under Investor Relations
Corporate Governance Board Committees. Upon request, the Company will provide to any person without charge a copy of such charters. Any
such requests may be made by contacting the Company s Investor Relations Department at the Company s principal executive offices by
telephone at (760) 931-1771 or by mail at 2180 Rutherford Road, Carlsbad, CA 92008. More detailed information about each committee is set
forth below.

Audit Committee. The Audit Committee currently consists of Messrs. Thornley (Chair), Armacost, Beard, Lundgren, and Ogunlesi . The Board
of Directors has determined that each member of the Company s Audit Committee is independent within the meaning of Section 10A(m)(3) of
the Securities Exchange Act of 1934, as amended (the Exchange Act ), and Rule 10A-3 thereunder, and the applicable listing standards of the
NYSE. The Board of Directors has also determined that each member of the Audit Committee is financially literate and has accounting or
related financial management expertise within the meaning of the listing standards of the NYSE. In addition, the Board of Directors has
determined that at least one member of the Audit Committee qualifies as an Audit Committee Financial Expert as defined by Item 407(d)(5) of
Regulation S-K. The Board of Directors has designated Mr. Thornley as the Audit Committee Financial Expert. The Board also believes that the
collective experiences of the other members of the Audit Committee make them well qualified to serve on the Company s Audit Committee.
Shareholders should understand that Mr. Thornley s designation as an Audit Committee Financial Expert is a Securities and Exchange
Commission disclosure requirement, and it does not impose on Mr. Thornley any duties, obligations or liabilities that are greater than those
which are generally
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imposed on him as a member of the Audit Committee and the Board, and his designation as an Audit Committee Financial Expert pursuant to
this requirement does not affect the duties, obligations or liabilities of any other member of the Audit Committee or the Board.

The Audit Committee is responsible for representing the Board of Directors in discharging its oversight responsibility relating to risk
management, the accounting, reporting and financial practices of the Company and its subsidiaries, including the integrity of the Company s
financial statements, as well as oversight of the Company s internal audit function. The Audit Committee also has oversight responsibility with
regard to the Company s legal and regulatory matters including oversight responsibility for legal compliance. As part of this oversight
responsibility the Committee receives at least quarterly updates on litigation matters and reports from the Chief Ethics Officer regarding any
complaints received regarding accounting matters or related to the Code of Conduct. The Committee also receives at least annually a full legal
compliance report. The Committee also has sole authority for all matters relating to the Company s independent registered public accounting
firm, including the appointment, compensation, evaluation, retention and termination of such firm.

Compensation and Management Succession Committee. The Compensation and Management Succession Committee currently consists of
Messrs. Cushman (Chair), Armacost, Beard, Lundgren and Rosenfield. All of the members of this Committee are independent directors as
determined under the applicable independence standards described above, including the NYSE listing standards. The Committee is responsible
for discharging the responsibilities of the Board relating to compensation of the Company s executives and for assisting the Board with
management succession issues and planning. The Committee, together with the other independent directors, sets the compensation of the Chief
Executive Officer. The Committee sets the compensation of the other executive officers in consultation with the Chief Executive Officer. The
Compensation and Management Succession Committee also reviews compensation and benefits plans affecting employees in addition to those
applicable to executive officers.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee currently consists of Messrs.
Rosenfield (Chair), Beard, Cushman, Kobayashi, Ogunlesi and Thornley. All of the members of this Committee are independent directors as
determined under the applicable independence standards described above, including the NYSE listing standards. The Committee is responsible
for identifying and recommending to the Board individuals who are qualified to serve on the Board of Directors and recommending candidates
who should stand for election at each annual meeting of shareholders. The Committee is also responsible for oversight of the Company s
corporate governance practices, including the Company s Corporate Governance Guidelines, and evaluation of the effectiveness of the Board and
Board Committees.

Meetings and Director Attendance

During 2010, the Company s Board of Directors met 7 times and the independent directors met in executive session at four of those meetings and
determined that there was no need to meet in executive session at the other meetings; the Audit Committee met 9 times; the Compensation and
Management Succession Committee met 6 times; and the Nominating and Corporate Governance Committee met four times. In addition to
meetings, the members of the Board of Directors and its committees sometimes take action by written consent in lieu of a meeting, which is
permitted under Delaware corporate law, or discuss Company business without calling a formal meeting. During 2010, all of the Company s
directors then serving attended in excess of 75% of the meetings of the Board of Directors and committees of the Board of Directors on which
they served. All of the Board members are expected to attend the annual meetings of shareholders and all directors attended the 2010 annual
shareholders meeting with the exception of Mr. Kobayashi who was not able to travel due to medical reasons.

Director Compensation

Directors who are not employees of the Company are paid an annual base cash compensation, additional daily cash compensation for attendance
at meetings of the Board of Directors and its committees, and are
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reimbursed for their expenses in attending meetings. The annual base cash compensation is $45,000. Directors also receive $1,500 per day per
Board or committee meeting attended. Non-employee directors who serve as Chairs of committees of the Board of Directors are paid an
additional $300 per day per committee meeting attended. During 2010, in recognition of the significant amount of time they are required to
spend on Company business between meetings, the Chairman of the Board, the Chair of the Audit Committee and the Chair of the
Compensation and Management Succession Committee were paid additional annual cash retainers of $30,000, $10,000 and $5,000, respectively.
These amounts remain unchanged for 2011 with the exception of the Chair of the Compensation and Management Succession Committee who
will be paid an annual cash retainer of $10,000. For additional information see Compensation of Executive Officers and Directors  Director
Compensation in Fiscal Year 2010 included in this Proxy Statement.

During 2010, the non-employee directors participated in the Callaway Golf Company Amended and Restated 2001 Non-Employee Directors
Stock Incentive Plan (the 2001 Plan ), which was approved, as amended and restated, by the Company s shareholders at the Company s 2006
annual meeting. As so amended and restated, the 2001 Plan authorizes the grant of various equity awards, including stock options, restricted
stock and restricted stock units. It is the Company s current practice that upon the initial election or appointment of a new director and for each
year of continuing service, a director is granted stock options, restricted stock, restricted stock units or a combination thereof pursuant to the
2001 Plan. Such initial and continuing service awards are made as of the date of appointment or re-election in the form and amount as
determined by the Board of Directors on the recommendation of the Compensation Committee. In 2010, each of the non-employee directors
were granted 5,701 restricted stock units with a grant date value of $50,000 as continuing service awards, as described in Compensation of
Executive Officers and Directors Director Compensation in Fiscal Year 2010. Mr. Ogunlesi joined the Board of Directors on January 25, 2010
and in connection with his appointment was granted 9,225 restricted stock units with a grant date value of $75,000, in addition to receiving in
May 2010 the continuing service award described above. Subject to certain anti-dilution and weighting adjustments, a maximum of 500,000
shares are approved for issuance upon the exercise of awards granted under the 2001 Plan. The plan is scheduled to expire on December 31,
2011.

The Company has a policy that the non-employee dir