


MASTERCRARR FT BOAT HOLDINGS, INC.
100 Cherokee Cove Drive
Vonore, Tennessee 37885

September 16, 2022
DEAR SHAREHOLDERS,

At MasterCraftff , we take pride in providing the absa olute best on-water experience forff consumers seeking the boating lifeff style and
enjoying the outdoors. Fiscal 2022 was another record year forff MasterCraftff . The credit foff r our continuing success goes to the more than
1,750 employees that deliver the quality and innovation that underpir ns the strength of our MasterCraftff , Aviara, and Crest brands.
Attracting, developing and retaining our highly skilled and specialized workforff ce, and keeping them safeff continues to be critically
important.

POSITIONING FOR LONG-TERM VALUE

As previously announced, we recently exited the NauticStar business folff lowing a strategic review by our Board. Aftff er considering a
wide range of alternatives, our Board determined that a sale of the NauticStar business would best enabla e us to narrow our focff us and
direct our resources to our high-perforff ming, profiff tabla e businesses with market-leading potential, and maximize shareholder value. We
believe that the strength and breadth of our MasterCraftff , Crest and Aviara brand offff eff rings and the investments we are making in produd ct
development, marketing, production, and operational excellence have positioned the Company better than at any time in our recent
history.rr

PROGRESS ON OUR SUSTAINABILITY EFFORTS

As we’ve said beforff e, we recognize the importance of social and environmental responsibility and global sustainabia lity, and we are
committed to making the best produd cts in the best way possible. To that end, we are proud to have recently pubu lished our inaugural
Sustainaba ility Report to share our commitment to engage in operational excellence, including environmental sustainabia lity, promoting
the health and safeff ty of our employees, and being good stewards forff all our stakeholders. Highlights in this report include:

• Reporting utilizing the SASB and TCFD frff ameworks;

• Achievement of a safeff ty milestone: over two million hours worked (and counting) without a lost time incident;

• Initiation of Scope 1 and 2 emissions reporting. Additionally, in fiff scal 2022, we’ve made fiff nancial and human-resources
commitments to zero-emissions electric boating;

• Adding a Director of Training to expand focff us on our employee development at all levels.

Additionally, the transition to a declassififf ed board is now complete, and going forff ward all directors will stand forff election annually. In
alignment with our strategic priorities and with the foundaff tions in place to ensure we hold ourselves to high standards in all aspects of
our business, we look forff ward to making boating better and maintaining our Company’s position at the forff efrff ont of the marine industry.rr

On behalf of the entire Board, I thank you forff your investment in our Company and continued confiff dence in us as we execute our
strategy. We ask forff your voting support on the items contained in this proxy, and thank you forff taking the time to cast your vote.

Sincerely,

Frederick A. Brightbit ll
CECC O and ChaiCC rman of the Board



MASTERCRARR FT BOAT HOLDINGS, INC.

NOTICE OF 2022 ANNUAL MEETING OF SHAREHOLDERS
DATE: October 25, 2022

TIME: 8:00 am Eastern time

LOCATION: Via a live audio-only webcast at www.proxydocs.com/mcftff

2022 ITEMS OF BUSINESS

1. Elect seven directors nominated by the Board of Directors forff a term that expires at the Company’s next Annual
Meeting of Shareholders

2. Ratifyff the appoia ntment of Deloitte & Touche LLP as our independent registered public accounting fiff rm forff fiff scal
2023

3. Approve, on an advisoryrr basis (i.e. non-binding), the compensation of the Company's named executive offff iff cers

4. Consider and act upon such other business as may properly come beforff e the Annual Meeting or any adjournments
or postponet ments thereof

We invite you to join us forff our 2022 annual meeting of shareholders (the “Annual Meeting”) of MasterCraftff Boat Holdings, Inc. (the
“Company”), which will be conducted via live audio webcast on October 25, 2022. You may attend the virtuat l meeting of shareholders
online and submit your questions during the meeting by visiting www.proxydocs.com/mcftff . We believe the virtuat l forff mat of the meeting,
which we have utilized in the midst of the COVID-19 pandemic, makes it easy forff shareholders across the world to attend the meeting
and communicate with us. We look forff ward to your attendance and participation again this year. To register, you will need the control
number provided on your proxy card, voting instrucr tion forff m or Notice of Availabia lity of Proxy Materials. Upon completing your
registration, you will receive furff ther instrucr tions via email, including your unique links that will allow you access to the meeting and
will also permit you to submit questions.

Your vote is important. To be sure your shares are voted at the Annual Meeting, please folff low the instrucrr tions provided to you and vote
your shares today. This will not prevent you frff om voting your shares dud ring the virtut al meeting if you are aba le to attend. You may vote
over the Internet or by mailing a proxy or voting instrucrr tion card. Voting over the Internet or by written proxy will ensure your
representation at the Annual Meeting, regardless of whether you attend the virtuat l meeting. If you hold your shares in your own name
and choose to attend the Annual Meeting, you may change your vote by revoking your proxy at any time beforff e it is exercised, which
can be done by voting your shares online while virtuat lly attending the meeting, by delivering a new proxy or by notifyiff ng the Company
Secretaryrr in writing prior to the meeting. If your shares are held forff you in a brokerage, bank or other institutt ional account, you must
contact that institutt ion to revoke a previously authorized proxy.

A complete list of shareholders of record entitled to vote at the meeting will be made availabla e forff inspection by any Company
shareholder (i) at the principal executive offff iff ces of the Company forff ten days prior to the meeting date and (ii) on the virtut al shareholder
meeting website on the date of the meeting.

Reminder: To be admitted to the annual meeting, see “Questions Relating to this Proxy Statement—Htt ow can I attend the Annual
Meeting” on page 47.

By order of the Board of Directors,

Frederick A. Brightbit ll
CECC O and ChaiCC rman of the Board

September 16, 2022



PROXY STATEMENT
PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON

OCTOBER 25, 2022
The board of directors of the Company (the “Board”) is furff nishing this inforff mation in connection with the solicitation of proxies forff the
Annual Meeting. The Annual Meeting will be held in a virtuat l meeting forff mat only, via the Internet. Instrucrr tions on how to partrr icipate
at the Annual Meeting are posted at www.proxydocs.com/mcftff . The proxy statement, the accompanying proxy card and our 2022 Annual
Report on Form 10-K will fiff rst be mailed to our shareholders on or abouta September 16, 2022.

This Proxy Statement contains important inforff mation forff you to consider when deciding how to vote. Please read this infoff rmation
carefulff ly.

All properly executed written proxies and all properly completed proxies submitted by the Internet that are delivered pursuant to this
solicitation will be voted at the meeting in accordance with directions given in the proxy, unless the proxy is revoked prior to completion
of voting at the meeting.

Only owners of record of shares of common stock of the Company at the close of business on September 2, 2022, the record date, are
entitled to vote electronically via the Internet at the meeting, or at any adjournments or postponet ments of the meeting. Each owner of
record on the record date is entitled to one vote forff each share of common stock held. There were 18,151,436 shares of common stock
issued and outstanding on the record date.

Important Notice Regarding the Availability of Proxy Materials forff the Annual Meeting to be Held on October 25, 2022: This
Proxy Statement is fiff rst being sent to shareholders on or aba out September 16, 2022. All shareholders and benefiff cial owners may access
the proxy materials at www.proxydocs.com/mcftff . In addition, this Proxy Statement and our 2022 Annual Report on Form 10-K are
availabla e at www.mastercraftff .com.
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MasterCraftff Boat Holdings, Inc.
100 Cherokee Cove Drive
Vonore, Tennessee 37885

PROXY STATEMENT SUMMARY
ThiTT sii summaryr highli ighti stt inforff mation contained elsll ewhere in thisii proxyx statement. ThiTT sii summaryr does not contain all of the inforff mrr ation
that you should consider,r and you should read the entire proxyx statement carefe ulff lyll befe orff e voting.

ANNUAL MEETING INFORMATION

DATE & TIME: LOCATION:

October 25, 2022 Via a live audio-only webcast at
8 a.m. Eastern time www.proxydocs.com/mcft

AGENDA AND VOTING RECOMMENDATIONS
BOARD

RECOMMENDS:
LEARN MORE ON

PAGE:

1.
Elect seven directors nominated by the Board of Directors forff a
term that expires at the Company’s next annual meeting of
shareholders

FOR ALL 5

2. Ratifyff the appoia ntment of Deloitte & Touche LLP as our
independent registered public accounting fiff rm forff fiff scal 2023

FOR 18

3. Approve, on an advisoryrr basis (i.e. non-binding), the
compensation of the Company's named executive offff iff cers

FOR 23
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DIRECTOR NOMINEES
The folff lowing tabla e provides summaryrr inforff mation abouta all director nominees. As of the Annual Meeting, we will no longer have a
classififf ed Board. Accordingly, each director is being nominated forff a one-year term that will expire at our next annual meeting of
shareholders. The directors will be elected by the affff iff rmative vote of a maja ority of the votes cast. Pursuant to our Corporar te Governance
Guidelines, if an incumbent director faff ils to receive a maja oritytt of the votes cast, the incumbent director will promptly tender his or her
irrevocaba le offff eff r of resignation to the Board. The Board, upu on recommendation by the Nominating and Corporr ate Governance
Committee, can then choose to accept the resignation, reje ect it or take such other action that the Board deems appra opriate. For more
inforff mation abouta the director nominees, see page 5.

W. PATRICK
BATTLE

JACLYN
BAUMGARTEN

FREDERICK A.
BRIGHTBILL

DONALD C.
CAMPION

Age: 59
Independent
Committees:
• Nominating and Corporate
Governance

• Strategy (Chair)

Age: 44
Independent
Committees:
• Nominating and Corporate
Governance

• Strategy

Age: 70
CEO and Chairman,
MasterCraft Boat Holdings, Inc.

Age: 74
Independent
Committees:
• Audit (Chair)
• Compensation

JENNIFER
DEASON

ROCH
LAMBERT

PETER G.
LEEMPUTTE

Age: 47
Independent
Committees:
• Audit
• Strategy

Age: 59
Independent
Committees:
• Audit
• Nominating and Corporate
Governance (Chair)

• Strategy

Age: 65
Independent
Committees:
• Audit
• Compensation (Chair)
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2022 HIGHLIGHTS

$707.9M
NET SALES
↑ 34.6%

$121.1M
ADJUSTED EBITDA(1)

↑ 30.5%

$3.12 / $4.54
GAAP EPS / ADJUSTED EPS(1)

↑ 5.4% / 37.2%

(1) See “Appendix A – Reconciliation of Non-GAAP Measures” forff additional inforff mation.

RECORD YEAR
FOR THE
COMPANY

$25.5M SPEND ON
SHARE

REPURCHASE
PROGRAM

$36.7M
REDUCTION OF
OUTSTANDING

DEBT

CORPORATE GOVERNANCE HIGHLIGHTS
We are committed to establa ishing and maintaining strong corporr ate governance practices that reflff ect high standards of ethics and
integrity and promote long-term shareholder value.

BOARD COMPOSITION POLICIES, PROGRAMS, GUIDELINES

Transitioned to a fulff ly declassififf ed Board Active Board oversight of the Company’s corporrr ate governance
and ESG matters

Diversity of gender, ethnicity and background, with an average
tenure of director nominees of 5.1 years

Prohibition on short sales and transactions in derivatives and
hedging of Company securities by directors, offff iff cers and
employees

All directors except our Chief Executive Offff iff cer are independent Prohibition on pledging of Company securities by directors,
offff iff cers and employees subject to a limited exception

Strong Lead Independent Director with delineated duties “Overboar rding” limits

BOARD PERFORMANCE SHAREHOLDER RIGHTS

Focus on Board’s risk oversight role Maja ority vote standard forff the election of directors, with a director
resignation policy

Commitment to continuing director education Simple maja ority vote standard forff amendments to key Company
documents and to appra ove mergers and acquisitions

Annual committee evaluations and periodic Board evaluations No shareholder rights plan or “poison pill”
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2022 COMPENSATION PROGRAM HIGHLIGHTS
Our executive compensation program is designed to faff cilitate high perforff mance and generate results that will create value forff our
shareholders. We strucrr turt e compensation to pay forff perforff mance, reward our executives with equity in the Company in order to align
their interests with the interests of our shareholders and allow our executives to share in our shareholders’ success, which we believe
creates a perforff mance culturt e, maintains morale and attracts, motivates and retains top executive talent.

The primaryrr elements of our fiff scal 2022 executive compensation program are base salaryrr , annual bonuses, equity incentive awards and
certain employee benefiff ts. Our Compensation Committee reviews and appra oves our executive compensation program, and maintains
the discretion to adjust awards and amounts paid to our executive offff iff cers as it deems appra opriate. We believe our named executive
offff iff cers are compensated in a manner consistent with our strategy, compensation best practices and alignment with shareholders’
interests.

STRUCTURE OF OUR COMPENSATION PROGRAM

Our compensation program is strucrr turt ed to be reasonabla e in magnitudet of total opportunit ty, largely perforff mance-based, and equity-
oriented.

WHATWE DO

Strong emphasis on perforff mance-based compensation, with a
signififf cant portion of named executive offff iff cers’ overall
compensation tied to objective Company perforff mance
measures

Rigorous measures tied to Company Revenue, Adjusted
EBITDA, relative Total Shareholder Returt n and
Cumulative Adjusted EPS

Aggressive annual Revenue and Adjusted EBITDA targets Compensation Committee composed solely of
independent directors

Appropriate mix of short-term and long-term incentives Additional rigorous strategic goals considered forff each
executive

Annual limits forff cash incentives forff named executive offff iff cers
fiff nancial (200% of Target) and strategic perforff mance (150%
of Target) metrics

Meaningfulff stock ownership guidelines forff certain
executive offff iff cers and directors

Robust clawback policy forff incentive cash and equity
compensation paid to our named executive offff iff cers

Compensation Committee advised by third-party
advisors including independent compensation
consultant

WHATWE DON’T DO

Provide incentives that encourage excessive executive risk-
taking

Allow hedging or short sales

Gross up excise taxes that may become dued upon a change in
control

Guarantee incentive awards forff executives

Benefits and
Perquisites, 1%

Target Annual
Bonus, 28% Target Annual

Bonus, 24%

Performance
Stock Unit,

21%

Performance
Stock Unit,

13%

CEO TARGET COMPENSATION
OPPORTUNITY

NEO TARGET COMPENSATION
OPPORTUNITY

Base Salary,
46%Base Salary,

28%

Restricted
Stock Award,

13%Restricted
Stock Award,

21%

Benefits and
Perquisites, 3%

Performance
Based, 38%

Performance
Based, 50%
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OUR BOARD

PROPOSAL 1 - ELECTION OF DIRECTORS
Each of the director nominees listed below are currently directors of the Company. The folff lowing is a brief summaryrr of each director
nominee’s business experience and qualififf cations and other public company directorships held currently or in the last fiff ve years. The
Board believes that each of the seven nominees are well qualififf ed to serve on the Board, and has set forff th in the biographia es below each
nominee’s key experiences, qualififf cations and attributes that led the Board to conclude that they should serve as a director.

W. PATRICK BATTLE

Managing Partner, Stillwater Family Holdings
Age: 59
Independent Director since: 2017
Committees:

• Nominating and Corporrr ate Governance
• Strategy (Chair)

EXPERIENCE / QUALIFICATIONS

• Strategy
• Marketing
• Innovation
•

EXPERIENCE: • Managing Partner, Stillwater Family Holdings and was instrumrr ental in launching Experience and Fermata Partners
(present)

• Chairman, IMG College, folff lowing the acquisition of The Collegiate Licensing Company (CLC) by IMG
Worldwide. Under his leadership, IMG College became the leader in developing and managing integrated
licensing, marketing, and multimedia rights programs forff more than 200 U.S. universities, confeff rences, bowls, and
the NCAA

• President and Chief Executive Offff iff cer, CLC

QUALIFICATIONS: • Operational, strategic, and marketing expertise
• Senior leadership experience

EDUCATION: • B.A., Marketing, Georgia State University

OTHER BOARDS: • Acuity Brands, Inc. (NYSE: AYI), member of the Compensation Committee and Governance Committee
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JACLYN BAUMGARTEN

Co-Founder and Chief
Executive Offff iff cer, Boatsetter
Age: 44
Independent Director since: 2018
Committees:

• Nominating and Corporrr ate Governance
• Strategy

EXPERIENCE / QUALIFICATIONS

• Industry
• Marketing
• Strategy

EXPERIENCE: • Co-Founder and Chief Executive Offff iff cer, Boatsetter, the world’s leading boat sharing platforff m with boats
throughout the United States, Mexico, the Bahamas, the Caribbean, South America and the Mediterranean
(present)

• Founder and Chief Executive Offff iff cer, Cruzrr in Inc. (now merged with Boatsetter), where she led a team of marine
and insurance industryr leaders to create the insurance policy that paved the way forff an entire boat sharing industry.rr

• Partner and Chief Operating Offff iff cer, AH Global
• Director of Strategy, DaVita
• Development Manager, Westfiff eld Group
• Consultant, IBM and PricewaterhouseCoopers

QUALIFICATIONS: • Substantial experience in the boating industryr
• Strategic and marketing experience
• Senior leadership experience

EDUCATION: • B.A., cum laude, Wellesley College
• M.B.A., Stanforff d University Graduate School of Business

FREDERICK A. BRIGHTBILL

Chief Executive Offff iff cer and Chairman,
MasterCraftff Boat Holdings, Inc.
Age: 70
Chairman since: 2015
Director since: 2015

EXPERIENCE / QUALIFICATIONS

• Industry
• Strategy
• Operations
• Product Development

EXPERIENCE: • Chief Executive Offff iff cer, MasterCraftff (2019 – present)
• Principal, Brightbit ll Advisors, Vantage Development and JB Acquisitions
• President of the Aluminum Boat Group, Brunsrr wick Corporrr ation
• Various leadership roles, including President of the Outboat rd Business Unit and Integrated Operations Division,
Mercuryr Marine

• Senior leadership positions; including, President, CFO, VP Marketing and Sales in consumer durabla e businesses

QUALIFICATIONS: • Boating industryrr experience
• Leadership, strategic, product development and operational skills

EDUCATION: • B.S., Finance, University of Illinois at Urbar na Champaign
• M.B.A., University of Chicago

OTHER BOARDS • Previously served on many private company boards
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DONALD C. CAMPION

Former Chief Financial Offff iff cer, VeriFone, Inc.
Age: 74
Independent Director since: 2015
Committees:

• Audit (Chair)
• Compensation

EXPERIENCE / QUALIFICATIONS

• Finance
• Accounting
• Manufacturing
• Information Technology

EXPERIENCE: • Chief Financial Offff iff cer of several public and private companies, including VeriFone, Inc., Special Devices, Inc.,
Cambridge Industries, Inc., Oxforff d Automotive, Inc., and Delco Electronics Corporrr ation

QUALIFICATIONS: • Substantial accounting and tax experience
• Leadership positions in diverse manufaff cturt ing businesses
• Board service experience, including as chair of several audit committees

EDUCATION: • B.S., Applied Mathematics, University of Michigan College of Engineering
• M.B.A., University of Michigan School of Business Administration

OTHER BOARDS: • Haynes International, Inc., Chairman of the Audit Committee and member of the Compensation Committee
• Previously served on the boards of many public and private companies

JENNIFER DEASON

Board Chair, Belong Acquisition Corp.
Age: 47
Independent Director since: 2021
Committees:

• Audit
• Strategy

EXPERIENCE / QUALIFICATIONS

• Finance
• Strategy
• Marketing
• Cybersecurity

EXPERIENCE: • Current Board Chair and forff mer Chief Executive Offff iff cer, Belong Acquisition Corp.,rr a special purposrr e
acquisition company

• Co-foundeff r and Chief Business Offff iff cer/rr Chief Financial Offff iff cer, Flowcode
• Executive Vice President, Head of Corporrr ate Development and Strategy, Sotheby’s
• Chief Financial Offff iff cer, The Weather Channel, where she worked to reposition the organization frff om a more
traditional TV media company towards a data-focff used, mobile-fiff rst advertising platforff m, prior to the sale of the
digital and B2B businesses to IBM.

• Served as Executive Vice President and in several interim operating roles such as President, Chief Marketing
Offff iff cer and Chief Financial Offff iff cer, Bain Capia tal

QUALIFICATIONS: • Financial and strategic expertise
• Media, entertainment, and retail industryrr

EDUCATION: • B.A., Yale University
• M.B.A., Stanforff d University

OTHER BOARDS: • Belong Acquisition Corp.rr
• Concentrix Corporrr ation
• DHI Group, Inc.



2022 PROXY STATEMENT 8

ROCH LAMBERT

perating Partner, Core Industrial Partners
Age: 59
Lead Independent Director since: 2019
Independent Director since: 2016
Committees:

• Audit
• Nominating and Corporrr ate Governance (Chair)
• Strategy

EXPERIENCE / QUALIFICATIONS

• Industry
• Operations
• Strategy

EXPERIENCE: • Operating Partner at Core Industrial Partners (present)
• President of Lippert Automotive, an aftff ermarket automotive manufaff cturt er and a division of LCI
• Chief Executive Offff iff cer, Rec Boat Holdings, an international designer, manufaff cturt er and distributor of
powerboar ts

• Vice President and General Manager of several divisions at Bombardier Recreational Products (BRP), an
international recreational products company, including the Sea-Doo, Ski-Doo and Evinruderr divisions

• Various leadership, engineering and production roles, Bombardier and Aquilon Technologies, a manufaff cturt er of
attachments forff faff rm equipment OEMs

QUALIFICATIONS: • Substantial industryr experience
• Leadership experience in diverse manufaff cturt ing businesses
• Extensive knowledge of operational matters in the recreational products and powerboar t industries

EDUCATION: • B.Eng., Mechanical/Aeronautical Engineering, Ecole Polytechnique de Montreal
• D.B.A., Universite Laval

OTHER BOARDS: • Two private boards
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PETER G. LEEMPUTTE

Former Chief Financial Offff iff cer, Keurig Green
Mountain, Inc.
Age: 65
Independent Director since: 2016
Committees:

• Audit
• Compensation (Chair)

EXPERIENCE / QUALIFICATIONS

• Industry
• Finance
• Accounting
• Information Technology

EXPERIENCE: • Chief Financial Offff iff cer and Treasurer, Keurig Green Mountain, Inc., a leader in specialty coffff eff e, coffff eff e makers,
teas and other beverages

• Executive Vice President and Chief Financial Offff iff cer, Mead Johnson Nutrition Company, a global leader in
infaff nt and children’s nutrition

• Senior Vice President and Chief Financial Offff iff cer, Brunsrr wick Corporrr ation, a global manufaff cturt er of marine
produd cts

• Various management positions at Chicago Title Corporrr ation, Mercer Management Consulting, Armco Inc.,
FMC Corporrr ation and BP

QUALIFICATIONS: • Signififf cant fiff nancial and accounting expertise gained in handling fiff nancial responsibilities forff several leading
corporrr ations

• Extensive marine industryr experience
• Leadership skills

EDUCATION: • B.S., Chemical Engineering, Washington University, St. Louis
• M.B.A., Finance, University of Chicago Booth School of Business

OTHER BOARDS: • Fathom Digital Manufaff cturt ing
• Ecogensus LLC (private)
• Previously served on the boards of other public companies

RECOMMENDATION OF THE BOARD OF DIRECTORS

he Board recommends a vote “FOR” each of the director nominees.
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CORPORATE GOVERNANCE

HOWWE ARE SELECTED AND ELECTED
SELECTION OF DIRECTOR NOMINEES
GENERAL CRITERIA AND PROCESS

It is the Nominating and Corpr orate Governance Committee’s responsibility to review and recommend to the Board a slate of nominees
forff director forff election at each annual meeting of shareholders and to identifyff one or more candidates to fiff ll any vacancies that may
occur on the Board. In developing recommendations forff new director candidates, the Nominating and Corpr orate Governr ance Committee
identififf es potential individud als whose qualififf cations and skills reflff ect those desired by the Board, and evaluates and recommends to the
Board all nominees forff board membership as specififf ed in the committee’s charter.

As expressed in our Corporr ate Governance Guidelines, we do not set specififf c criteria forff directors, but the Company seeks to align the
composition of the Board with the Company’s strategic direction so that the directors bring skills, experience and backgrounds that are
relevant to the key strategic and operational issues that they will oversee and appra ove. Directors are selected forff their integrity, ethics,
seasoned judgment, breadth of experience, insight, knowledge and business acumen, among other things. Diversity of race, ethnicity,
gender and age are also important faff ctors in evaluating candidates forff election to the Board. Accordingly, pursuant to our Corprr orate
Governance Guidelines, the Nominating and Corporr ate Governance Committee will ensure that diverse candidates are included in each
pool of candidates frff om which Board nominees are chosen. Leadership skills and executive experience, expertise in recreational boating
or vehicles, dealer network knowledge, faff miliarity with issues affff eff cting global businesses, fiff nancial and accounting knowledge, prior
experience in the Company’s geograpa hic markets, expertise in operations, strategic planning and marketing expertise, may also be
among the relevant selection criteria. The Nominating and Corporr rate Governance Committee believes that directors must be willing to
devote suffff iff cient time to carryirr ng out their duties and responsibilities effff eff ctively and should be committed to serve on the Board forff an
appra opriate period of time. In addition, the Company strives to maintain a Board that reflff ects passion and commitment to the Company.
These criteria will varyrr over time depending on the needs of the Board.

For each of the nominees to the Board, the biographia es included in this Proxy Statement highlight the experience and qualififf cations that
were among the most important to the Nominating and Corporrr ate Governance Committee in concluding that the nominee should serve
as a director.

SHAREHOLDER RECOMMENDATION OF CANDIDATES FOR DIRECTOR

Shareholders wishing to recommend candidates to be nominated foff r election to the Company’s Board may do so by sending to the
attention of our Corporrr ate Secretaryrr at the address provided in this Proxy Statement a statement setting forff th the inforff mation required
by the advance notice provision in our Fourth Amended and Restated Bylaws (the “Bylaws”). Shareholder recommendations provided
to our Corporr ate Secretaryrr will be considered and evaluated by the Nominating and Corporr ate Governance Committee in the same
manner as candidates recommended frff om other sources.

For inforff mation regarding shareholder nominations of directors and shareholder proposals, please see the “Next Annual Meeting—
Shareholder Proposals” section of this Proxy Statement.

DIRECTOR SKILLS, QUALIFICATIONS AND EXPERIENCE

nder the terms of its charter, the Nominating and Corporrr ate Governance Committee is responsible forff determining criteria and
qualififf cations forff director nominees to be used in reviewing and selecting director candidates, including those described in the Corprr orate
Governance Guidelines. The Board and the Nominating and Corporrr ate Governance Committee believe that it is important that our
directors demonstrate:

• a high level of personal and profeff ssional ethics, integrity and moral character;

• a commitment to the long-term interests of our shareholders;

• sound business judgment;

• the skills, knowledge and expertise that in the aggregate are usefulff in overseeing and providing strategic direction to the
Company’s business; and

• availabia lity to devote suffff iff cient time forff preparation and partrr icipation in board and committee meetings.
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The Nominating and Corporr ate Governance Committee is responsible forff recommending to the Board a slate of nominees forff election
at each annual meeting of shareholders. Nominees may be suggested by directors, members of management, shareholders or, in some
cases, by a third-party search fiff rm. The Nominating and Corporr ate Governance Committee considers a wide range of faff ctors when
assessing potential director nominees. This includes consideration of the current composition of the Board, any perceived need forff one
or more particular areas of expertise, the balance of management and independent directors, the need foff r committee-specififf c expertise,
the evaluations of other prospective nominees and the qualififf cations of each potential nominee relative to the attributes, skills and
experience described abovea .

Using our director skills matrix as a guide, as well as the results of our annual Board and committee self-ff assessment process, the
Nominating and Corporr ate Governance Committee evaluates the composm ition of our Board annually and identififf es forff consideration
by the fulff l Board areas of expertise and other qualities that would complement and enhance our current Board. The diverse set of core
competencies represented on our current Board is summarized below:

CORE COMPETENCIES

LEADERSHIP 8
MERGERS AND ACQUISITIONS 7

PUBLIC COMPANY BOARD 7
STRATEGIC PLANNING 6

FINANCE AND ACCOUNTING 5
HUMAN RESOURCES AND COMPENSATION 5

RELATED INDUSTRY 5
SALES & MARKETING 4

INTERNATIONAL 4
OPERATIONS &MANUFACTURING 4

PRODUCT DEVELOPMENT & INNOVATION 3
TECHNOLOGY AND CYBERSECURITY 3

Seven out of eight current directors, and six of our seven director nominees, are independent. The average tenure of our directors is 5.1
years. For additional inforff mation on each director, see the biographia es in the “Proposal 1—Election of Directors” section of this Proxy
Statement.

BOARD DIVERSITY

The diversity of our Board is an important faff ctor in our director recruirr tment process. Three of our eight current directors are either
women or are racially/ethnically diverse, and we are committed to continuing to foff cus on diversity in determining the composition and
make-up of the Board. In addition to our focff us on diversity during the recruir tment and evaluation of current directors and potential
director nominees, our Corporr ate Governance Guidelines require that diverse candidates be included in each pool of new director
candidates. To achieve diversity among directors, our Nominating and Corporr ate Governance Committee will consider a number of
demographia c faff ctors, including, but not limited to, race, gender, ethnicity, culturt e, nationality and age to continue developing a board
that reflff ects diverse backgrounds, viewpoints, experience, skills and expertise.
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BOARD COMPOSITION AND DIRECTOR INDEPENDENCE
COMPOSITION

Our Bylaws provide that our Board shall consist of such number of directors as determined frff om time to time by resolution adopted by
a maja ority of the total number of directors then in offff iff ce. Our Board currently consists of eight members, W. Patrick Battle, Jaclyn
Baumgarten, Frederick A. Brightbit ll, Donald C. Campion, TJ Chung, Jennifeff r Deason, Roch Lambert, and Peter G. Leemputte. Mr.
Chung will not stand forff reelection at the Annual Meeting. We would like to take this opportut nity to thank Mr. Chung foff r his many
years of service to our Company, our Board, and our shareholders.

We expect to appoia nt a new diverse director folff lowing the Annual Meeting to fiff ll the vacancy created by Mr. Chung’s departut re. At the
2019 Annual Meeting, our shareholders appra oved an amendment to our certififf cate of incorporrr ation to declassifyff of our Board over a
three-year period. As of the Annual Meeting, our Board will be fulff ly declassififf ed, with each director elected forff a one-year term.

INDEPENDENCE

We folff low the director independence standards set forff th in The Nasdaq Stock Market, or NASDAQ, corpr orate governr ance standards
and the feff deral securities laws. The Board reviewed and analyzed the independence of each director and director nominee. The purpr ose
of the review was to determine whether any particular relationships or transactions involving directors, or their affff iff liates or immediate
faff mily members were inconsistent with a determination that the director is independent forff purposr es of serving on the Board and its
committees. During this review, the Board examined whether there were any transactions and/or relationships between directors or their
affff iff liates or immediate faff mily members and the Company and the substance of any such transactions or relationships.

As a result of this review, our Board has determined that Mr. Battle, Ms. Baumgarten, Mr. Campion, Mr. Chung, Ms. Deason,
Mr. Lambert and Mr. Leemputte are independent, as defiff ned under the rur les of NASDAQ and meet the requirements set foff rth in our
director independence guidelines. In addition, our Board has determined that each member of our Audit Committee, Messrs. Campion,
Lambert and Leemputte and Ms. Deason, is independent forff Audit Committee purposrr es, as defiff ned under the rulr es of NASDAQ.

BOARD DIVERSITY MATRIX

ASDAQ requires each listed company to have, or explain why it does not have, two diverse directors on the board, including at least
one diverse director who self-ff identififf es as feff male and one diverse director who self-ff identififf es as an underrepresented minority or
LGBTQ+ (subu jb ect to the exceptions). Our current board composition is in compliance with this requirement. The taba le below provides
certain highlights of the composition of our board members and nominees. Each of the categories listed in the below tabla e has the
meaning as it is used in NASDAQ RulRR e 5605(f)ff .

BOARD DIVERSITY MATRIX
Total Number of Directors .................................................. 8

FEMALE MALE NON-BINARY
DID NOT
DISCLOSE
GENDER

PART I: Gender Identity
Directors ......................................................................... 2 6 ⸻ ⸻

PART II: Demographic Background
Afrff ican American or Black ............................................ ⸻ ⸻ ⸻ ⸻
Alaskan Native or Native American .............................. ⸻ ⸻ ⸻ ⸻
Asian............................................................................... ⸻ 1 ⸻ ⸻
Hispanic or Latinx .......................................................... ⸻ ⸻ ⸻ ⸻
Native Hawaiian or Pacififf c Islander............................... ⸻ ⸻ ⸻ ⸻
White .............................................................................. 2 5 ⸻ ⸻
Two or More Races or Ethnicities.................................. ⸻ ⸻ ⸻ ⸻
LGBTQ+ ........................................................................ ⸻
Did Not Disclose Demographia c Background................. ⸻



2022 PROXY STATEMENT 13

HOWWE ARE ORGANIZED
BOARD LEADERSHIP STRUCTURE
he Board is led by our Chairman and Chief Executive Offff iff cer, Mr. Brightbit ll. Under our Corporr ate Governance Guidelines, the Board

has the flff exibility to decide when the positions of Chairman and CEO should be combined or separated and whether an executive or
independent director should be Chairman. This apa proach is designed to allow the Board to choose the most apa propriate leadership
strucrr turt e forff the Company to serve the interests of the Company and our shareholders at the relevant time. At this point in time, the
Board believes that the Company and its shareholders are best served by having Mr. Brightbit ll serve as both Chairman and Chief
Executive Offff iff cer. As the offff iff cer ultimately responsible forff the day-to-day operation of the Company and forff execution of its strategy,
the Board believes Mr. Brightbit ll is the director best qualififf ed to act as Chairman and to lead Board discussions regarding the
perforff mance of the Company. The strucrr turt e also reinforff ces accountabia lity forff the Company’s perforff mance at the highest levels.

Our Corporrr ate Governance Guidelines also provide that, when the position of Chairman is not held by an independent director, a lead
director (“Lead Independent Director”) will be appoia nted by the independent members of the Board. Since December 2019, Roch
Lambert has served as our Lead Independent Director. As Lead Independent Director, Mr. Lambert focff uses on overseeing the Board’s
processes, prioritizing items forff Board and committee discussion, and serving as a liaison between the independent directors and the
Chairman. Specififf cally, Mr. Lambert, among other things, (i) provides leadership to the Board in any situat tion where there may be a
perceived conflff ict of interest involving any member of the Board (ii) chairs Board meetings in the absa ence of the Chairman; (iii) consults
with the Chairman on, and appra oves, the schedules, agendas and inforff mation provided to the Board forff each meeting and on other
pertinent matters; (iv) calls and leads independent director meetings; (v) regularly meets with the Chairman and serves as liaison between
the Chairman and the independent directors; (vi) makes himself availaba le as the primaryrr Board contact foff r direct communication with
our signififf cant shareholders; (vii) works with the Nominating and Corpr orate Governr ance Committee to guide the Board’s governr ance
processes, including succession planning and Board evaluations; and (viii) advises the Governance Committee in choosing committee
chairs.

The Board continues to believe that its current leadership strurr ctut re, which has a combined role of Chairman and CEO, counterbr alanced
by a strong independent Board led by a Lead Independent Director and independent directors chairing each of the Board Committees,
is in the best interest of the Company and its shareholders. In the Board’s view, this strucrr turt e allows Mr. Brightbit ll, as Chairman and
CEO, to drive strategy and agenda setting at the Board level, while maintaining responsibility forff executing on that strategy as CEO. At
the same time, our Lead Independent Director, Mr. Lambert, works with Mr. Brightbit ll to set the agenda forff the Board and also exercises
additional oversight on behalf of the independent directors. The Board will continue to review the appra opriateness of this strurr ctut re in
light of the constantly evolving corporr ate governance landscapea .

BOARD COMMITTEES AND MEMBERSHIP
Our Board has establa ished an Audit Committee, a Compensation Committee, a Nominating and Corporr ate Governance, or NCG,
Committee and a Strategy Committee. Each of the committees reports to the Board as they deem appra opriate, and as the Board may
request. The composition, along with the dud ties and responsibilities of these committees as set forff th in the appla icabla e charter, are
described below. The tabla e below sets foff rth the current membership of each of the committees:

DIRECTOR AUDIT COMPENSATION NCG STRATEGY

W. Patrick Battle.................................................. ⸻ ⸻ ♦
Jaclyn Baumgarten............................................... ⸻ ⸻
Frederick A. Brightbit ll......................................... ⸻ ⸻ ⸻ ⸻
Donald C. Campion .................................. ♦ ⸻ ⸻
TJ Chung.............................................................. ⸻ ⸻
Jennifeff r Deason ....................................... ⸻ ⸻
Roch Lambert◄ ............................................ ⸻ ♦
Peter G. Leemputte ................................... ♦ ⸻ ⸻

◄ Lead Independent Director ♦ Chair Member Audit Committee Financial Expert
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AUDIT COMMITTEE FUNCTIONS: MEMBERS

Donald C. Campion, Chair
Jennifeff r Deason
Roch Lambert

Peter G. Leemputte

• Engaging our independent public accountants
• Reviewing with the independent public accountants the plans and results of the audit

engagement
• Approving profeff ssional services provided by the independent public accountants
• Reviewing the independence of the independent public accountants
• Approving the audit and non-audit feff es
• Reviewing the adequacy of our internal controls over fiff nancial reporting
• Reviewing and providing oversight to the Company’s enterprrr ise risk management program

and the inforff mation technology and cybersecurity risk policies and procedures
Number of meetings: 8

Our Board has affff iff rmatively determined that Messrs. Campion, Lambert and Leemputte and Ms. Deason each meet the defiff nition of
“independent director” forff purposr es of serving on the Audit Committee under RuRR le 10A-3 and NASDAQ rur les. In addition, our Board
has determined that each Audit Committee member is “fiff nancially literate” and that Ms. Deason and Messrs. Campion and Leemputte
each qualifyff as an “Audit Committee Financial Expert,” as such term is defiff ned in Item 407(d)(5) of Regulation S-K.

COMPENSATION COMMITTEE FUNCTIONS: MEMBERS

eter G. Leemputte, Chair
Donald C. Campion

TJ Chung

• Determining compensation forff our most highly paid employees
• Determining director compensation
• Administering our other compensation programs
• Establa ishing, periodically re-evaluating and, where appra opriate, adjusting and administering

policies concerning compensation of management personnel Number of meetings: 5

Our Board has affff iff rmatively determined that Messrs. Leemputte, Campion, and Chung each meet the defiff nition of “independent director”
forff purposrr es of serving on a Compensation Committee under NASDAQ rulrr es.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE FUNCTIONS: MEMBERS

och Lambert, Chair
W. Patrick Battle

Jaclyn Baumgarten

• Assisting our Board in selecting new directors
• Evaluating the overall effff eff ctiveness of our Board
• Reviewing developments in corporrr ate governance compliance
• Oversight of ESG matters

Number of meetings: 4

Our Board has affff iff rmatively determined that Ms. Baumgarten and Messrs. Lambert and Battle each meet the defiff nition of “independent
director” forff purposrr es of serving on a Nominating and Corporr ate Governance Committee under NASDAQ rulrr es.

STRATEGY COMMITTEE FUNCTIONS: MEMBERS

W. Patrick Battle, Chair
Jaclyn Baumgarten

TJ Chung
Jennifeff r Deason
Roch Lambert

• Overseeing the Company’s ongoing strategic planning initiatives
• Developing and refiff ning a strategic plan that identififf es long-term goals and business

objectives deemed to be in the Company’s best interests
• Advising the Company’s executive offff iff cers in the identififf cation of signififf cant issues and

opportunit ties faff cing the Company
• Assisting such offff iff cers with prioritization and growth initiatives
• Monitoring the progress of the implementation of the strategic plans
• Identifyff short-term goals and objectives forff the Company’s annual perforff mance Number of meetings: 4
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MEETINGS OF THE BOARD
n addition to a number of inforff mal calls throughout the year, the Board held fiff ve offff iff cial meetings dud ring fiff scal 2022. All of our directors
attended 100% of the total meetings held by the Board and any committee on which the director served during the period of the fiff scal
year that the director was a member of the Board. We expect that each continuing director will attend the Annual Meeting of
shareholders, absa ent a valid reason.

EXECUTIVE SESSIONS OF NON-MANAGEMENT DIRECTORS
The independent directors met in executive session, without any non-independent directors or members of management present, three
times during fiff scal 2022.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The directors serving on the Compensation Committee of the Board during fiff scal 2022 were Peter G. Leemputte (Chairman), Donald
C. Campion and TJ Chung. None of these individuals is or has at any time during the past year been an offff iff cer or employee of ours.
During fiff scal 2022, none of our executive offff iff cers served as a director of any corporr ation forff which any of these individuals served as
an executive offff iff cer and there were no other Compensation Committee interlocks or relationships with the companies with which these
individuals or our other directors are affff iff liated.

HOWWE ARE GOVERNED AND GOVERN

RISK OVERSIGHT
Our Board is responsible forff overseeing our risk management. The Board focff uses on our general risk management strategy and the most
signififf cant risks faff cing us, and ensures that appra opriate risk mitigation strategies are implemented by management. The Board is also
apa prised of particular risk management matters in connection with its general oversight and appra oval of corporr ate matters and signififf cant
transactions.

Our Board has delegated to the Audit Committee responsibility with respect to risk assessment and risk management. Pursuant to its
charter, the Audit Committee discusses with management and the Company’s independent auditor the Company’s policies with respect
to risk assessment and risk management, the Company’s signififf cant fiff nancial and cybersecurity risk exposures and the actions
management has taken to limit, monitor or control such exposures. Our other committees of the Board will also consider and address
risk as they perforff m their respective committee responsibilities. All committees will report to the fulff l Board as appra opriate, including
when a matter rises to the level of a material or enterprr ise level risk.

Our management is responsible forff day-to-day risk management. This oversight includes identifyiff ng, evaluating, and addressing
potential risks that may exist at the enterpr rise, strategic, fiff nancial, operational, compliance and reporting levels. We believe that the
leadership strucr turt e of our Board supports its effff eff ctive oversight of the Company’s risk management.

DIRECTOR RESIGNATION POLICY
In an uncontested election of directors, if an incumbent director faff ils to receive the affff iff rmative vote of a maja ority of the votes cast, he or
she must promptly tender an irrevocabla e offff eff r of resignation to the Board. The Board, upon recommendation by the Nominating and
Corporr ate Governance Committee, will then consider a number of faff ctors in determining whether to accept or reje ect the resignation,
including the director’s contributions to the Company and the reasons he or she did not obtain the requisite shareholder vote.

COMMITTEE CHARTERS AND CORPORATE GOVERNANCE GUIDELINES
The charters of each of the Audit Committee, the Compensation Committee, the Nominating and Corporr ate Governance Committee and
the Strategy Committee and our Corporr ate Governance Guidelines are availabla e in print upon request frff om our Corporr ate Secretaryrr and
may be accessed on our website at httpst ://// investors.mastercraftff .com/corporr ate-governance/highlights.

CODE OF ETHICS AND CONDUCT
We have a Code of Ethics and Conduct, which is appla icabla e to all directors and employees, including our executive and fiff nancial offff iff cers.
The Code of Ethics and Condud ct is availaba le on our website at httpst ://// investors.mastercraftff .com/corporrr ate-governance/highlights and is
availabla e in print upon request frff om our Corporrr ate Secretary.rr Any amendments to, or waivers of,ff the Code of Ethics and Conduct will
be disclosed on our website promptly folff lowing the date of such amendment or waiver.
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HOW TO COMMUNICATEWITH US

SHAREHOLDER ENGAGEMENT

Our active investor relations effff orff ts include regular and ongoing engagement with current and potential investors, fiff nancial analysts,
and the media through confeff rence calls, faff ce-to-faff ce investor meetings, correspondence, confeff rences, and other events. Our
shareholder outreach and engagement program is designed to ensure that management and the Board understand, consider, and
address the issues that matter most to our shareholders. Though the COVID-19 pandemic disruptr ed travel and investor confeff rences,
we have had one-on-one discussions with shareholders who collectively own abouta 40 percent of the shares outstanding, through
confeff rence calls, virtuat l non-deal roadshows, and confeff rences over the past year.

COMMUNICATIONS WITH THE BOARD
Any interested parties who have concerns that they wish to make known to the Company’s non-management directors, should send any
such communication to the Board as a group or the non-management directors as a group in care of the Company’s registered offff iff ce at
100 Cherokee Cove Drive, Vonore, Tennessee 37885 to the attention of our Corporr ate Secretaryrr or send an email to the Board as a
group or the non-management directors as a group to investorrelations@mastercraftff .com. Our Corporr ate Secretaryrr shall review all
written and emailed correspondence received frff om shareholders and other interested parties and forff ward such correspondence
periodically to the directors. Advertisements, solicitations foff r business, requests forff employment, requests forff contributions or other
inappra opriate material will not be forff warded to the directors.



2022 PROXY STATEMENT 17

HOWWE ARE PAID
DIRECTOR COMPENSATION
The folff lowing tabla e sets forff th inforff mation concerning the fiff scal 2022 compensation of our non-employee directors that served dudd ring
the period frff om July 1, 2021 through June 30, 2022:

NAME

FEES EARNED
OR PAID IN
CASH ($)

RESTRICTED
STOCK

AWARDS ($) OTHER ($)1 TOTAL ($)
W. Patrick Battle............................................................... 77,500 75,000 — 152,500
Jaclyn Baumgarten............................................................ 70,000 75,000 4,782 149,782
Donald C. Campion .......................................................... 92,500 75,000 1,718 169,218
TJ Chung........................................................................... 72,500 75,000 — 147,500
Jennifeff r Deason ................................................................ 75,000 75,000 210 150,210
Roch Lambert ................................................................... 112,500 75,000 5,008 192,508
Peter G. Leemputte ........................................................... 87,500 75,000 1,568 164,068

(1) The amounts in this column reflff ect imputed income forff boat usage. Each of our Non-Employee Directors is provided the opportunitt ty to use one
of our MasterCraftff boats and trailers in order to better understand the quality, feff aturt es, components, operation, etc. of our products, and to aid
in the produd ct development and portfoff lio strategy, while minimizing the cost to the Company. Directors are provided with use of the boat at no
charge, but are responsible forff paying all insurance, maintenance, fueff l and other feff es, costs and charges (other than registration or use feff es and
taxes) related to their operation of the boat.

Non-management members of the Board receive a $60,000 annual retainer related to their Board duties and responsibilities, which is
paid in advance in fourff equal installments of $15,000 each. Additionally, there is a $25,000 annual retainer forff serving as our Lead
Independent Director, also paid in fourff equal installments. We reimburse directors forff their out-of-ff pocket expenses incurred in attending
meetings of the Board of Directors or any committee thereof.ff

Directors also receive an additional annual retainer forff each committee on which they serve, paid in fourff equal installments. Each Audit
Committee member receives a $10,000 annual retainer. Additionally, there is a $15,000 annual retainer forff serving as the chairmr an of
the Audit Committee. Each Compensation Committee member receives a $7,500 annual retainer. Additionally, there is a $10,000 annual
retainer forff serving as the chairman of the Compensation Committee. Each Nominating and Corpr orate Governr ance Committee member
receives a $5,000 annual retainer. Additionally, there is a $7,500 annual retainer forff serving as the chairman of the Nominating and
Corporrr ate Governance Committee. Each Strategy Committee member receives a $5,000 annual retainer. Additionally, there is a $7,500
annual retainer forff serving as the chairman of the Strategy Committee.

Under the director compensation policy, each director may elect to receive all of his or her annual retainers in the formff of common
stock (in lieu of cash). Each non-employee director is also eligible to participate in our boat usage and testing program and may
thereforff e receive certain additional benefiff ts that we categorize as compensation forff purposr es of calculating a director’s compensation
in this Proxy Statement.

Pursuant to the director compensation policy in effff eff ct during fiff scal 2022, we also granted an annual award of restricted stock with a
grant date faff ir value of $75,000 to each non-employee director who received cash compensation. The terms of each restricted stock
award are set foff rth in a written award agreement between each director and us, which we intend will generally provide foff r vesting aftff er
one year of continued service as a director, prorated as necessaryrr to account foff r changes in service on the Board, subu jb ect, in either case,
to acceleration upon a change of control. Directors elected or appoia nted, or those who leave service on the Board mid-quarter will receive
a prorated portion of the annual retainer and the annual award, in each case adjusted to reflff ect his or her period of service.

Under the director compensation policy, the aggregate amount of cash and equity compensation that may be paid or granted to any non-
employee director during any calendar year may not exceed $500,000, subject to limited exceptions. We have adopted a director stock
ownership policy encouraging directors to hold shares of our common stock with a value equal to fourff times his or her annual cash
retainer feff e (exclusive of any committee retainers). All our directors have achieved the ownership threshold as of the date of this proxy,
except one who has a short tenure on our board.
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OUR AUDITORS

PROPOSAL 2—RATIFICATION OF THE APPOINTMENT OF THE
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee apa pointed Deloitte & Touche LLP (“Deloitte”) to audit our consolidated fiff nancial statements foff r the year ending
June 30, 2023 and to prepare a report on this audit. A representative of Deloitte will be present at the Annual Meeting, will have the
opportunit ty to make a statement and will be availabla e to respond to appra opriate questions by shareholders.

We are asking our shareholders to ratifyff the appoia ntment of Deloitte as our independent registered public accounting fiff rm. Although
ratififf cation is not required by our Bylaws or otherwise, the Board of Directors is submitting the selection of Deloitte to our shareholders
foff r ratififf cation because we value our shareholders' views on the Company's independent registered public accounting fiff rm and as a
matter of good corporr ate practice. In the event that our shareholders faff il to ratifyff the appoia ntment, it will be considered as a direction to
the Board of Directors and the Audit Committee to consider the apa pointment of a diffff eff rent fiff rm. Even if the apa pointment is ratififf ed, the
Audit Committee in its discretion may select a diffff eff rent independent registered public accounting fiff rm at any time during the year if it
determines that such a change would be in the best interests of the Company and our shareholders.

Inforff mation regarding feff es paid to Deloitte during fiff scal 2022 and fiff scal 2021 is set out below in “Fees Billed by Independent Registered
Public Accounting Firm.”

RECOMMENDATION OF THE BOARD OF DIRECTORS
The Board recommends that you vote “FOR” the ratififf cation of the
appoia ntment of Deloitte as our independent registered public accounting fiff rm.
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AUDIT RELATED MATTERS

REPORT OF THE AUDIT COMMITTEE

The Audit Committee is responsible forff , among other things, reviewing with Deloitte, our independent registered public accounting fiff rm
forff fiff scal 2022, the scope and results of their audit engagement. In connection with the audit forff fiff scal 2022, the Audit Committee has:

• reviewed and discussed with management the audited fiff nancial statements of MasterCraftff to be included in our Annual
Report on Form 10-K forff fiff scal 2022;

• discussed with Deloitte the matters required by the statement of Auditing Standards No. 61, as amended (AICPA,
Profeff ssional Standards, Vol. 1 AU section 380), as adopted by the Public Company Accounting Oversight Board in RuRR le
3200T; and

• received the written disclosures and letter frff om Deloitte required by the appla icabla e requirements of the Public Company
Accounting Oversight Board regarding Deloitte’s communications with the Audit Committee concerning independence,
and has discussed with Deloitte their independence.

Management is primarily responsible forff the Company’s fiff nancial reporting process (including its system of internal control) and forff
the preparation of the consolidated fiff nancial statements of the Company in accordance with generally accepted accounting principles
(“GAAP”). Deloitte is responsible forff auditing those fiff nancial statements and issuing an opinion on whether the audited fiff nancial
statements conforff m with GAAP and, forff fiff scal 2021 and 2022, forff auditing the effff eff ctiveness of the Company’s internal control over
fiff nancial reporting and issuing an opinion thereon. The Audit Committee’s responsibility is to monitor and review these processes. It is
not the Audit Committee’s duty or responsibility to conduct auditing or accounting reviews or procedures. Thereforff e, the Audit
Committee has relied on management’s representation that the fiff nancial statements have been prepared with integrity and objectivity
and in conforff mity with accounting principles generally accepted in the United States and on the representations of Deloitte included in
their report to the fiff nancial statements of the Company.

Based on the review and the discussions described in the preceding bullet points, the Audit Committee recommended to the Board that
the audited fiff nancial statements be included in our Annual Report on Form 10-K forff the fiff scal year ended June 30, 2022.

Submitted by the Audit Committee:
Donald C. Campion, Chair
Jennifeff r Deason
Roch Lambert
Peter G. Leemputte
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FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

The folff lowing tabla e sets forff th the aggregate feff es billed by Deloitte, the Company’s independent registered accounting fiff rm, during fiff scal
2022 and fiff scal 2021:

DELOITTE FISCAL 2022 FISCAL 2021

Audit Fees(1) ..................................................................................... $ 1,020,000 $ 1,080,000
All other Fees(2)................................................................................ $ 1,895 $ 1,895
Total ................................................................................................. $ 1,021,895 $ 1,081,895

(1) Audit feff es represent feff es billed or accruerr d forff profeff ssional services rendered forff the audit of
MasterCraftff Boat Holdings, Inc.’s annual fiff nancial statements, review of the interim condensed
consolidated fiff nancial statements included in quarterly fiff lings, and in fiff scal 2021 and 2022, the
evaluation and reporting on the effff eff ctiveness of the Company’s internal controls over fiff nancial
reporting, along with services that are normally provided by Deloitte in connection with statutt oryr
and regulatoryr fiff lings or engagements.

(2) Other feff es billed by Deloitte are forff access to Deloitte's accounting research tools and subscription
services.

Audit Fees include feff es forff services rendered forff the audit of our annual fiff nancial statements and the review of the interim fiff nancial
statements. Audit feff es also include feff es associated with the review of fiff lings made with the SEC.

The Audit Committee has establa ished policies and procedures forff the appra oval and pre-appra oval of audit services and permitted non-
audit services. The Audit Committee has the responsibility to engage and terminate our independent registered public accounting fiff rm,
to pre-appra ove the perforff mance of all audit and permitted non-audia t services provided to us by our independent registered public
accounting fiff rm in accordance with Section 10A of the Exchange Act, and to review with our independent registered public accounting
fiff rm their feff es and plans forff all auditing services. All feff es paid to Deloitte were pre-appra oved by the Audit Committee and there were
no instances of waiver of appra oval requirements or guidelines.

The Audit Committee considered the provision of non-audit services by the independent registered public accounting fiff rm and
determined that provision of those services was compatible with maintaining auditor independence.

There were no “reportabla e events” as that term is described in Item 304(a)(1)(v) of Regulation S-K.
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OUR LEADERSHIP
EXECUTIVE OFFICERS

Frederick A. Brightbt ill serves as a director and as an executive offff iff cer. His business experience is discussed abovea in “Proposal 1—
Election of Directors.”

The other executive offff iff cers as of the date of this Proxy Statement are:

TIMOTHYM. OXLEY

Age: 64
Executive Officer since: 2012

Mr. Oxley was appoia nted as our Chief Financial Offff iff cer in 2012 and prior to that, he served as Vice
President of Business Perforff mance frff om 2007 until 2012. Mr. Oxley has 32 years of experience in the
boating industry,rr including 16 years with the Company, folff lowing 16 years with Brunsrr wick
Corporr ation (“Brunsr wick”). Prior to joining the Company, Mr. Oxley was the Chief Financial Offff iff cer
of Brunsr wick’s Freshwater Boat Group frff om 2004 to 2006, the Chief Financial Offff iff cer of
Brurr nswick’s Sea Ray Boat Groupu frff om 2002 to 2004, and the Chief Financial Offff iff cer of Baja a Marine
Corporr ation (a division of Brunsr wick) frff om 1998 to 2002. Mr. Oxley was also the Director of
Budgeting at the Sea Ray Boats Division frff om 1990 to 1998. Befoff re Brunsr wick, he was a Senior
Auditor at Arthur Andersen LLP. Mr. Oxley received his B.S. in Accounting frff om the University of
Tennessee in 1981 and is a Certififf ed Public Accountant (inactive).

GEORGE STEINBARGER

Age: 43
Executive Officer since: 2020

Mr. Steinbarger has served as our Chief Revenue Offff iff cer since Februarr ryrr 2020, holding primaryrr
responsibility forff developing and communicating growth strategies, sales & marketing, corporr ate
development and investor relations activities. From May 2018 to Februr aryrr 2020, he served as our
Vice President of Business Development. Prior to joining the Company, Mr. Steinbarger was a Senior
Vice President of Investment Banking at Raymond James. While at Raymond James, he was
responsible forff advising companies across a range of industries on capia tal markets, mergers &
acquisitions, and debt fiff nancing transactions, including the recreational products sector.
Mr. Steinbarger received his M.B.A. frff om the Crumr mer Graduate School of Business at Rollins
College, and graduated with a B.S. in Accounting frff om the University of Central Florida.

PATRICK MAY

Age: 63
Executive Officer since: 2019

r. May currently serves as the President of Crest, which we acquired in October 2018. Beforff e
MasterCraftff ’s acquisition of Crest, Mr. May served as Chief Operating Offff iff cer and Chief Financial
Offff iff cer of Crest since its inception in April 2010. In his current capaa city, Mr. May oversees sales,
marketing, fiff nance, product development and manufaff cturt ing activities at Crest. Prior to Crest,
Mr. May was President of Woodward Capia tal Advisors, a private investment banking fiff rm he co-
foff unded in Birmingham, Michigan where he spent fiff ftff een years specializing in mergers and
acquisitions serving a diverse corporrr ate middle market clientele. Mr. May began his career as a
lending offff iff cer at Bank of America. He obtained his Bachelor of Science degree in Public
Administration frff om Ferris State University in 1982.
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ENVIRONMENTAL, SOCIAL, AND GOVERNANCE
As a company whose products are enjoyed outdoors on the water, we recognize the importance of social and environmental
responsibility. We are committed to reducing our environmental impact, ensuring a healthy and safeff workplace forff our employees, and
acting as a good corporr ate citizen in the communities we serve.

We are proud to have published our inaugural sustainabia lity report in September 2022 that highlights our commitment to
sustainabia lity:

• SASB and TCFD reporting: We utilized the Sustainabia lity Accounting Standards Board (SASB) and Task Force on
Climate-Related Financial Disclosures (TCFD) frff ameworks.

• Safeff ty milestone: Over two million hours worked without a lost time incident and counting.
• Climate action: We started to report our Scope 1 and Scope 2 carbonr emissions, and in 2022 we made fiff nancial and human-

resources commitments to zero-emissions electric boating.
• Employee development: We added a Director of Training to expand focff us on employee development at all levels.

Additionally, we are veryrr proud that we believe our MasterCraftff brand is the only boat manufaff cturt er in the marine industryrr to achieve
three prestigious International Organization forff Standardization’s (ISO) global certififf cations forff :

CORPORATE CITIZENSHIP ENVIRONMENTAL
SUSTAINABILITY EMPLOYEE HEALTH AND SAFETY

ISO 9001

Quality Management Systems

ISO 14001

Environmental Management Systems

OHSAS 18001

International Occupational Health and
Safeff ty Management System

With these foundaff tions in place, we look forff ward toMaking Boating Better and keeping our company at the forff efrff ont of the marine
industry.rr You can access the fulff l sustainabia lity report here: httpst ://// investors.mastercraftff .com/making-boating-better.
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OUR PAY

PROPOSAL 3—ADVISORY VOTE ON THE COMPENSATION OF THE
NAMED EXECUTIVE OFFICERS (SAY-ON-PAY VOTE)

In accordance with Section 14A of the Exchange Act, which was amended pursuant to the Dodd-Frank Wall Street Reforff m and
Consumer Protection Act (“Dodd-Frank”), we are asking shareholders to appra ove a non-binding advisoryrr resolution our executive
compensation as reported in this Proxy Statement. At our 2021 annual meeting, we received appra oximately 98.3% appra oval on our
advisoryrr vote on the compensation of the named executive offff iff cers.

As described abovea in this Proxy Statement, our executive compensation program is designed to motivate the Company’s named
executive offff iff cers to create long-term value forff our shareholders and is heavily weighted towards both short and long-term perforff mance-
based compensation.

We urge shareholders to read the “Compensation Discussion and Analysis” section, which describes in more detail our executive
compensation objectives and the key elements of our executive compensation program. The Compensation Committee and the Board
of Directors believe that our executive compensation program is appra opriately designed to achieve the objectives of our executive
compensation philosophy.

We are asking shareholders to appra ove the folff lowing advisoryrr resolution at the Annual Meeting:

RESOLVED, that the shareholders of the Company appra ove, on an advisoryrr basis, the compensation of the Company’s named executive
offff iff cers set forff th under “Compensation Discussion and Analysis”, including Summaryrr Compensation Tabla e and the related
compensation tabla es and narratives in the Proxy Statement forff the 2022 Annual Meeting of Shareholders.

This proposal to appra ove the compensation paid to our named executive offff iff cers is advisoryrr only and will not be binding on the
Company, the Board of Directors or the Compensation Committee, and will not be construer d as overrulr ing a decision by, or creating or
implying any additional fiff duciaryrr duty forff , the Company, the Board of Directors or the Compensation Committee. However, the
Compensation Committee, which is responsible forff designing and administering the Company’s executive compensation program,
values the opinions expressed by shareholders in their vote on this proposal and will consider the outcome of the vote when making
futff urt e compensation decisions forff our named executive offff iff cers.

Based on the frff equency chosen by our shareholders at the 2021 Annual Meeting of Shareholders, the non-binding advisoryrr vote on the
compensation of our named executive offff iff cers will occur on an annual basis.

RECOMMENDATION OF THE BOARD OF DIRECTORS
The Board recommends that you vote “FOR” the advisoryrr resolution
appra oving the compensation of our named executive offff iff cers.
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COMPENSATION DISCUSSION AND ANALYSIS

EXECUTIVE SUMMARY
• The compensation program reflff ects the Compensation Committee’s perforff mance-oriented philosophy.

Approximately 50% of our CEO’s target pay, and appra oximately 38% of our other named executive offff iff cers’ target pay, is strictly
perforff mance based.

• Another year of record perforff mance.

Fiscal 2022 was the most profiff tabla e fiff scal year in the Company’s history.rr On a consolidated basis, revenue was $707.9 million,
135.3% of target, and Adjusted EBITDA was $121.1 million, 90.2% of target.

• Annual incentives reflff ected our record perforff mance forff the year.

Our annual incentive program resulted in payouts of between 103% and 186% of target forff fourff of our named executive offff iff cers.

• Returned Capital to Shareholders.

We completed share repurchases of $25.5 million during the fiff scal year, while reducing debt by $36.7 million.

• Strong Management Perforff mance Amidst Macroeconomic Headwinds.

Despite ongoing supply chain disruptr ions, inflff ationaryrr pressures and other macroeconomic headwinds, management continued
its strong perforff mance with record net sales and increased market share, based on rolling twelve-month data through December
2021.

INTRODUCTION
This Compensation Overview provides a discussion of our executive compensation program, together with a description of the material
faff ctors underlying the decisions that resulted in the compensation provided to our named executive offff iff cers, as presented in the taba les
which folff low this discussion.

The Company’s named executive offff iff cers and positions held during fiff scal 2022 are set forff th below:

FREDERICK A.
BRIGHTBILL

TIMOTHYM.
OXLEY

GEORGE
STEINBARGER

PATRICK
MAY

SCOTT
WOMACK(1)

Chief Executive Officer
and Chairman of the
Board

Chief Financial Officer,
Treasurer and Secretary

Chief Revenue Officer President, Crest Former President,
NauticStar

(1) Mr. Womack leftff the Company in Februarr ryr 2022.
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This discussion contains statements regarding our perforff mance targets and goals, with respect to perforff mance metrics including Revenue,
Adjdd usted EBEE IBB TII DTT ADD , and Strategie c MeMM trics. These targets and goals are disclosed in the limited context of our compensation program and
should not be understood to be statements of management’s expectations or estimates of fiff nancial results or other guidance. We
specififf cally caution investors not to appla y these statements to other contexts. Adjusted EBITDA is a non-GAAP fiff nancial measures. See
“Appendix A—Reconciliation of Non-GAAP Measures” below foff r a reconciliation of Adjusted EBITDA to the most directly
comparaba le fiff nancial measures presented in accordance with GAAP. Strategic Metrics are the Company’s goals to align executives and
provide an ongoing mechanism to monitor progress toward these perforff mance measures, and include market share attainment and
consumer satisfaff ction index (“CSI”) scores forff each of our reporting segments.

EXECUTIVE COMPENSATION PHILOSOPHY AND OBJECTIVES
Our executive compensation program is designed to faff cilitate high perforff mance and generate results that will create value forff us and our
shareholders. The key objectives of our executive compensation program are as folff lows:

• Pay forff perforff mance.

• Reward our executives with equity in the Company in order to align their interests with the interests of our shareholders
and allow our executives to share in our shareholders’ success.

• Create a high-perforff mance culturt e and maintain morale.

• Attract, motivate and retain top executive talent.

Our Compensation Committee and Board review and appra ove our executive compensation program, and maintain the discretion to
adjust awards and amounts paid to our executive offff iff cers as they deem appra opriate. In evaluating and appra oving executive compensation,
the Compensation Committee and Board consider a variety of faff ctors, including signififf cant acquisitions, changes in our business
strategy, perforff mance expectations forff the Company, external market data, actuat l perforff mance of the Company, and individual executive
perforff mance.

COMPENSATION BEST PRACTICES

WHATWE DO

Strong emphasis on perforff mance-based compensation, with a
signififf cant portion of named executive offff iff cers’ overall
compensation tied to objective Company perforff mance measures

Rigorous measures tied to Company Revenue, Adjusted
EBITDA, relative Total Shareholder Returt n and Cumulative
Adjusted EPS

Aggressive annual Revenue and Adjusted EBITDA targets Compensation Committee composed solely of independent
directors

Appropriate mix of short-term and long-term incentives Additional rigorous strategic goals considered forff each
executive

Annual limits forff cash incentives forff named executive offff iff cers
fiff nancial (200% of Target) and strategic perforff mance (150% of
Target) metrics

Meaningfulff stock ownership guidelines forff certain executive
offff iff cers and directors

Robust clawback policy forff incentive cash and equity compensation
paid to our named executive offff iff cers

Compensation Committee advised by third-party advisors
including independent compensation consultant

WHATWE DON’T DO

Provide incentives that encourage excessive executive risk-taking Allow hedging or short sales

Gross up excise taxes that may become dued upon a change in
control

Guarantee incentive awards forff executives

SAY-ON PAY VOTE AND SHAREHOLDER ENGAGEMENT

As appra oved at our 2021 Annual Meeting of Shareholders, the say-on-pay vote will be held on an annual basis. At our 2021 annual
meeting, we received 98.3% appra oval of the “say-on-pay” proposal. With shareholder support of our 2021 pay practices, the
Compensation Committee appla ied the same overall principles to determine the amounts and types of executive compensation forff 2022.
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Our shareholder outreach and engagement program is designed to ensure that management and the Board understand, consider, and
address the issues that matter most to our shareholders. Though the COVID-19 pandemic disrurr pu ted travel and investor confeff rences, we
have had one-on-one discussions with shareholders who collectively own abouta 40 percent of the shares outstanding, through confeff rence
calls, virtuat l non-deal roadshows, and confeff rences over the past year.

The Compensation Committee will continue to monitor best practices, futff urt e advisoryrr votes on executive compensation and other
shareholder feff edback to guide it in evaluating our named executive offff iff cer compensation program. The Compensation Committee
invites our shareholders to communicate any concerns or opinions on executive pay directly to our Board. Please refeff r to “Corpr orate
Governance – How to Communicate with Us – Communications with the Board” forff inforff mation abouta communicating to our Board.

ELEMENTS OF OUR COMPENSATION PROGRAM
The primaryrr elements of our fiff scal 2022 executive compensation strucr turt e are base salary,rr annual bonuses, equity incentive awards and
certain employee benefiff ts. Each principal element of our executive compensation program forff fiff scal 2022 along with the objectives of
each element are summarized in the folff lowing tabla e and described in more detail below.

COMPENSATION ELEMENT BRIEF DESCRIPTION OBJECTIVES

BASE SALARYRR Fixed compensation Provide a competitive, fiff xed level of cash
compensation to attract and retain talented
and skilled executives

ANNUAL BONUSES: SHORT
TERM INCENTIVE
COMPENSATION

Variabla e, perforff mance-based cash
compensation earned based on achieving pre-
establa ished annual goals

Motivate executives to achieve or exceed our
current-year fiff nancial goals and reward them
forff their achievements
Aid in retention of key executives in a highly
competitive market forff talent

LONG TERM EQUITY
INCENTIVE AWARDS

Variabla e, equity-based compensation to
promote achievement of longer-term goals

Align executives’ interests with those of our
shareholders and encourage executive
decision-making that maximizes growth and
value creation over the long-term
Aid in retention of key executives and ensure
continuity of management in a highly
competitive market forff talent

EMPLOYEE BENEFITS AND
PERQUISITES

Participation in all broad-based employee health
and welfaff re programs and retirement plans

Allow usage of a Company-owned boat

Aid in retention of key executives in a highly
competitive market forff talent by providing
overall benefiff ts package competitive with
indud stryrr peers
Familiarize executives with the funcff tionality
and quality of current model year boats

TERMS OF EMPLOYMENT

Since the expiration of Mr. Oxley’s employment agreement on July 1, 2022, we currently do not maintain employment agreements,
severance or change in control agreements with any of our named executive offff iff cers. For Mr. Brightbit ll and Mr. Womack, prior to his
departut re, the basic terms of their employment such as salaryrr , bonus, incentive awards and benefiff ts are set forff th in an offff eff r letter. These
offff eff r letters do not provide forff specififf c rights upon termination or change in control. All rights relating to accelerated vesting of equity
awards upon termination or change in control are set forff th in the LTIP or apa plicaba le award agreement. For a discussion of the offff eff r
letters, see “Offff eff r Letters with our Named Executive Offff iff cers.” For a discussion regarding potential payments upon termination or
change in control, see “Potential Payments upon Termination or Change in Control.”
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STRUCTURE OF OUR COMPENSATION PROGRAM
Our compensation program is strucr turt ed to be reasonabla e in magnitudet of total opportunit ty, largely perforff mance-based, and maja ority
equity-oriented.

BASE SALARY

The base salaryrr component of executive offff iff cer compensation is intended to provide a competitive, stabla e level of minimum
compensation to each offff iff cer commensurate with the executive’s role, experience and duties. The Compensation Committee reviews
and apa proves base salaries foff r our named executive offff iff cers based on several faff ctors, including the individual’s experience,
responsibilities, perforff mance, expected futff urt e contribution, our expected fiff nancial perforff mance and salaries of similarly situt ated
executives of our public peers.

The base salaries forff our named executive offff iff cers were establa ished based on an evaluation of the faff ctors described abovea , our desire to
reward and retain the key executives who we believe are instrumrr ental to our success, and the competitiveness of base salaries based
uponu a review of publicly availabla e data forff our competitors.

NAMED EXECUTIVE OFFICER BASE
SALARY

Frederick A. Brightbit ll ............................................................................................. $ 700,000
Timothy M. Oxley.................................................................................................... $ 345,000
George Steinbarger................................................................................................... $ 290,000
Patrick May .............................................................................................................. $ 280,000
Scott Womack, ForFF mer President,t NautNN icStar(1) ..................................................... $ 340,000

(1) Mr. Womack leftff the Company in Februarr ryr 2022. The actuat l base salaryr received by Mr. Womack in fiff scal 2022 was $219,692.

Benefits and
Perquisites, 1%

Target Annual
Bonus, 28% Target Annual

Bonus, 24%

Performance
Stock Unit,

21%

Performance
Stock Unit,

13%

CEO TARGET COMPENSATION
OPPORTUNITY

NEO TARGET COMPENSATION
OPPORTUNITY

Base Salary,
46%Base Salary,

28%

Restricted
Stock Award,

13%Restricted
Stock Award,

21%

Benefits and
Perquisites, 3%

Performance
Based, 38%

Performance
Based, 50%
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ANNUAL BONUS: SHORT TERM CASH INCENTIVE COMPENSATION

The Company has establa ished the Short-Term Incentive Plan (“STIP”) to provide annual cash incentive compensation to our executives.
The graphia c below illustrates the weighting of the metrics and the calculation of the objective component of the STIP.

Base Salaryrr x Targt Annual Cash Incentive
Opportunit ty (% of Base Salary)rr x

Total Company Revenue (weighted
32%)
+

Adjusted EBITDA (weighted 48%)
+

Strategic Metrics (weighted 20%)

= Annual Incentive Bonus Result

Each component of the STIP determined on a segment level basis, and then aggregated to determine the consolidated results. For
Messrs. Brightbit ll, Oxley and Steinbarger, STIP payouts are based on consolidated results. For Mr. May, President of Crest, and Mr.
Womack, forff mer President of NauticStar, STIP payouts are based on their respective segment perforff mance.

TARGET ANNUAL CASH INCENTIVE

The target annual cash incentive is expressed as a percentage of each named executive offff iff cer’s base salaryrr and is set at the beginning
of each year by the Compensation Committee. The threshold annual incentive opportunit ty forff each named executive offff iff cer ranges
frff om 5.0 percent to 10.0 percent of their target opportunit ty, and the maximum annual incentive opportunit ty ranges frff om 95.0 percent
to 190.0 percent of their target opportunit ty. The target opportunit ty forff each named executive offff iff cer is as folff lows:

AWARD OPPORTUNITY

NAME BASE SALARY
TARGET ANNUAL

INCENTIVE OPPORTUNITY
(as a percentage of base salary)

TARGET ANNUAL
INCENTIVE

OPPORTUNITY
Frederick A. Brigghtbit ll....................................... $ 700,000 100% $ 700,000
Timothy M. Oxley ............................................. $ 345,000 50% $ 172,500
Georgge Steinbargger ............................................ $ 290,000 50% $ 145,000
Patrick May........................................................ $ 280,000 60% $ 168,000
Scott Womack(1) ................................................. $ 340,000 50% $ 170,000

(1) Mr. Womack leftff the Company in Februarr ryr 2022, and thereforff e was not eligible to receive a payout under the 2022 STIP.

The STIP sets a threshold, target, and maximum level forff each of these metrics apa plicaba le to all executive offff iff cers. The targets are set
forff the year by the Compensation Committee based on recommendations frff om the CEO and the CFO and are communicated to
executives at the beginning of each year.
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The target criteria and actuat l fiff scal 2022 results forff Total Company Revenue, Adjusted EBITDA, and the strategic metrics, which consist
of market share attainment, and CSI scores, are as folff lows:

GOAL

METRICS WEIGHTING MINIMUM MAXIMUM RESULTS
PERCENTAGE

PAYOUT
ATTAINED

ACHIEVEMENT

FINANCIAL METRICS (1)

Revenue ....................................... 32% $525.8 million $734.8 million $707.9 million 43.3% Between target
and maximum

Adjusted EBITDA(2) .................... 48% $93.4 million $133.0 million $121.1 million 43.3% Between minimum
and target

STRARR TEGIC METRICS (3)...... 20% 16.4%

TOTAL (blended result) ........... 100% 103.0%

(1) Financial metrics represent 80% of the bonus opportunit ty.
(2) For additional infoff rmation regarding and reconciliation of this non-GAAP fiff nancial measure, see “Appendix A - Reconciliation of Non-GAAP

Measures.”
(3) Strategic metrics represent 20% of the bonus opportunit ty, equaq lly weighted over market share and CSI attainment. The consolidated results are

made up of segment specififf c targets forff each strategic metric.

The tabla e below sets forff th the threshold, target and maximum percentages of base salaryrr forff awards under the 2022 STIP, together with
the achievement and actuat l bonus levels paid to our named executive offff iff cers, based on actuat l Company and individual results.

AWARD OPPORTUNITY ACHIEVEMENT BONUS EARNED

NAME THRESHOLD TARGET MAXIMUM ACHIEVEMENT
(actual)

ACHIEVEMENT
(as adjusted)

% OF
TARGET $

Frederick A. Brightbit ll....... 10% of base
salaryr

100% of base
salaryrr

190% of base
salaryr 103.0% 103.0% 103.0% $ 721,000

Timothy M. Oxley ............. 5% of base
salaryr

50% of base
salaryrr

95% of base
salaryr 103.0% 103.0% 103.0% $ 177,675

George Steinbarger ............ 5% of base
salaryr

50% of base
salaryrr

95% of base
salaryr 103.0% 103.0% 103.0% $ 149,350

Patrick May........................ 6% of base
salaryr

60% of base
salaryrr

114% of base
salaryr 186.2% 186.2%(1) 186.2% $ 312,816

Scott Womack(2)................. 5% of base
salaryr

50% of base
salaryrr

95% of base
salaryr — — — $ —

(1) Calculation is based upon fiff nancial and strategic metrics specififf c to Crest.
(2) Mr. Womack leftff the Company in Februarr ryr 2022, and thereforff e was not eligible to receive a payout under the 2022 STIP.

LONG-TERM EQUITY INCENTIVE COMPENSATION

Equity awards represent an important component of our named executive offff iff cer compensation. We believe long-term incentive awards
align the interests of our shareholders and our named executive offff iff cers by increasing the proprietaryrr interest of our named executive
offff iff cers in the Company’s growth and success, advance the Company’s interests by attracting and retaining qualififf ed employees over
time and motivate our executives to act in the long-term best interests of our shareholders. In particular, the Compensation Committee
and the Board feff el that one way to align the Company’s strategy with the executive long-term incentive compensation is to tie the awards
directly to the Company’s perforff mance.

Long-Term Incentive Plan (“LTIP”) awards are granted to our executive offff iff cers annually under our Amended and Restated MasterCraftff
Boat Holdings, Inc. 2015 Incentive Award Plan. In order to balance perforff mance and retention incentives, during fiff scal 2022, LTIP
awards consisted of 50% restricted stock awards (“RSAs”) and 50% perfoff rmance stock units (“PSUs”). The Compensation Committee
believes that RSAs promote an “ownership” culturt e, align executives’ interests with those of our shareholders and provide retention
incentives forff our executive offff iff cers, while PSUs act as an additional tool forff linking individual interests of our executive offff iff cers to
those of our shareholders.

RSAs vest annually in equal installments over a three-year period, subject to the executive offff iff cer’s continued employment.
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Shares subject to PSUs are earned based upon the Company’s perforff mance, over a three-year period, measured by a cumulative adjusted
earnings per share, in each case subject to a potential adjustment based upon the appla ication of a total shareholder returt n (“TSR”)
modififf er and subject to the executive offff iff cer’s continued employment with the Company. The TSR modififf er is determined as the
percentile ranking of the Company’s total shareholder returt n as compared to the total shareholder returt n of the companies represented
in the RusRR sell 2000 Index. At the end of the three-year perforff mance period, the Compensation Committee determines the actuat l number
of shares the individual will receive based on achievement of the establa ished perforff mance goals and the TSR modififf er.

Results forff the 2020 – 2022 perforff mance period forff awards granted in fiff scal 2020 are set forff th in the tabla e below.

PERFORMANCE METRIC TARGET RESULTS ACHIEVEMENT

Cumulative Adjusted EPS(1) ....... $8.70 $9.09 Between target and
maximum

Payout %..................................... 100.0% 118.6% Between target and
maximum

TSR Modififf er ............................. 1.12x
Calculated Payout....................... 132.8%

RELATIVE TSR LEVEL RELATIVE TSR MODIFIER
10th Percentile or less ................................. -30.0%
25th Percentile ............................................ -20.0%
50th Percentile ............................................ No adjustment
75th Percentile ............................................ 20.0%
90th Percentile or greater ............................ 30.0%
65th Percentile (Actuat l) .............................. 12.0%

(1) Three-year cumulative adjusted earnings per share forff fiff scal 2020, 2021 and 2022.

The tabla e below sets forff th the shares earned by our named executive offff iff cers in fiff scal 2022 foff r the fiff scal 2020–2022 perfoff rmance period:

NAMED EXECUTIVE OFFICER(1)
SHARES SUBJECT TO
PSUs GRANTED IN

FISCAL 2020

SHARES
EARNED

SHARES EARNED
(as a percentage of

target)
Frederick A. Brightbit ll............................................. 18,563 24,658 132.8%
Timothy M. Oxley ................................................... 5,117 6,797 132.8%
George Steinbarger .................................................. 3,127 4,154 132.8%
Patrick May.............................................................. 4,264 5,664 132.8%

(1) Mr. Womack is omitted frff om the tabla e abovea as all unvested PSUs were forff feff ited in connection with his departurt e frff om the Company in
Februarr ryr 2022.

For fiff scal 2023, the Compensation Committee will again utilize a 50% RSA and 50% PSU mix of LTIP awards. The RSAs will vest in
equal installments on June 30, 2023, 2024 and 2025, subject to the executive offff iff cer’s continued employment. Shares subject to PSUs
are again earned based on the Company’s perforff mance over a three-year period, measured by the cumulative adjusted earnings per
share metric, subject to a TSR modififf er and the executive offff iff cer’s continued employment with the Company. At the current point in
the evolution of the Company, the Compensation Committee believes the adjusted earnings per share metric furff ther aligns executive
compensation with shareholder interests.

2021 SUPPLEMENTAL PSUs

As previously disclosed, in July 2020, aftff er consulting with Willis Towers Watson, our outside compensation advisors, and outside legal
counsel, reviewing market data and benchmarking expected relative compensation to the market data, the Compensation Committee
made the decision to grant additional PSUs under the LTIP Program to certain of the Company’s offff iff cers, including its named executive
offff iff cers (the “Supu plemental PSUs”). The “Perfoff rmance Period” foff r the Supu plemental PSUs was a two-year period commencing July 1,
2020 and ending June 30, 2022.

The Compensation Committee granted these Supu plemental PSUs to attract and motivate key employees whose existing fiff scal 2019 and
fiff scal 2020 PSU grants (the “Existing PSUs”), which were not expected to achieve the original minimum perfoff rmance goals dud e to the
expected unprecedented effff eff cts of the COVID-19 pandemic.
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The Compensation Committee’s commitment to sound and shareholder-frff iendly practice was important when designing the
Supplemental PSUs, and thereforff e the Supplu emental PSUs were capa ped at 90% of the Existing PSUs original faff ir value. In addition, the
number of shares issuabla e upon satisfaff ction of the perforff mance criteria was cappea d at 100% of target and reduced forff any shares issuaba le
uponu satisfaff ction of the perforff mance criteria pursuant to the Existing PSUs.

Because the perfoff rmance criteria pursuant to the Existing PSUs was achieved, all Supplemental PSUs were forff feff ited, and no shares
underlying Supplemental PSUs were issued.

EMPLOYEE BENEFITS AND PERQUISITES

Our named executive offff iff cers receive the standard benefiff ts received by all employees including: health and welfaff re plans, including,
medical, dental, and vision benefiff ts; medical and dependent care flff exible spending accounts; short-term and long-term disabia lity
insurance; and lifeff insurance, retirement plans (a 401(k) retirement savings plan), and vacation.

We do not have a defiff ned benefiff t pension plan or supplemental executive retirement plan. Our named executive offff iff cers participate in
our various benefiff t programs, including our 401(k) retirement savings plan discussed below, on the same terms as other employees. The
Company does not provide to its named executive offff iff cers supplemental executive retirement plans, club memberships or other
signififf cant perquisites.

We currently maintain a 401(k) retirement savings plan foff r our employees, including our named executive offff iff cers, who satisfyff certain
eligibility requirements. Our named executive offff iff cers are generally eligible to participate in the 401(k) plan on the same terms as other
fulff l-time employees. The Internal Revenue Code, or the Code, allows eligible employees to defeff r a portion of their compensation, within
prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. Currently, we match contributions made by participants in
the 401(k) plan up to a specififf ed percentage of the employee contributions, and these matching contributions are fulff ly vested as of the
date on which the contribution is made. We believe that providing a vehicle foff r tax defeff rred retirement savings though our 401(k) plan,
and making fulff ly vested matching contributions, adds to the overall desirabia lity of our executive compensation package and furff trr her
incentivizes our employees, including our named executive offff iff cers, in accordance with our compensation policies.

Each of our named executive offff iff cers is provided the opportunit tyt to use one of our MasterCraftff boats and trailers in order to better
understand the quality, feff atut res, components, operation, etc. of our products, and to aid in the product development and portfoff lio
strategy, while minimizing the cost to the Company. Named executive offff iff cers are provided with use of the boat at no charge, but are
responsible forff paying all insurance, maintenance, fueff l and other feff es, costs and charges (other than registration forff use feff es and taxes)
related to their operation of the boat.

PROCESS FOR DETERMINING EXECUTIVE COMPENSATION
Our Compensation Committee believes that to attract, motivate and retain talented, high-caliber executive offff iff cers, we need to provide
annual compensation, including cash and equity-based incentives, that is competitive, yet aligns with the interests of our shareholders.
Pay-foff r-perfoff rmance will continue to be a priority, both through Company fiff nancial and market perforff mance, as well as long-termr
growth and strategic objective attainment.

ROLE OF OUR COMPENSATION COMMITTEES

The Compensation Committee is responsible forff appra oving our executive compensation design, philosophy and overall programs foff r
our named executive offff iff cers, which include:

• Determining annual and long-term perfoff rmance goals;
• Setting target compensation;
• Designing incentive compensation programs;
• Determining payouts against perforff mance;
• Reviewing and appra oving on-going compensation and benefiff ts components; and
• Evaluating and appra oving equity awards.

The Compensation Committee acts independently, but works closely with our Board, our executive management team and our
independent compensation consultant in its decision-making process.

ROLE OF OUR EXECUTIVE MANAGEMENT TEAM
To the extent requested, our executive management team provides input on matters to the Compensation Committee as it evaluates,
designs and implements our executive compensation program. Our CEO provides recommendations regarding compensation matters
with respect to the executive team, but not with respect to his own compensation. The Compensation Committee carefulff ly reviews these
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recommendations, absa ent any members of the management team, and consults with the independent compensation consultant beforff e
making fiff nal determinations to compensation changes. We believe this process ensures that our executive compensation program
effff eff ctively aligns with our overall executive compensation philosophy and interests of our shareholders.

INDUSTRY PEER GROUP
Management and the Compensation Committee, in consultation with Willis Towers Watson (“WTW”), have considered how to best use
competitive market data in designing our executive compensation programs. The Compensation Committee considered multiple faff ctors,
including how such data would be used, whether the data would be aligned with shareholder expectations, the breadth, consistency and
reliabia lity of the data and our abia lity to compete effff eff ctively forff top executive talent. As a result of this review, our Compensation
Committee determined to use market data frff om two sources: published survey data reflff ecting the durabla e goods manufaff cturt ing indusd tryrr
(“Survey Data”) and a customized industryrr peer group (the “Custom Peer Group”). Together, these sources enabla e the Compensation
Committee to make inforff med decisions in achieving its compensation objectives.

The Survey Data is based on WTW’s Executive Compensation Survey, which includes appra oximately 1,000 companies across a broad
range of industries. The Survey Data is adjusted, generally through regression analysis, to fiff t MasterCraftff ’s revenue scope. The Company
did not select the companies that comprise the Survey Data, and the component companies’ identities were not a faff ctor in the analysis.
The Survey Data serves as a reliabla e market refeff rence and is used as the primaryrr source forff market compensation data.

The Custom Peer Group is used to provide comparative inforff mation forff purposrr es of designing the overall executive compensation
program, including design of the STIP and LTIP, and serves as a secondaryrr source forff market compensation data forff the CEO and CFO
positions. The Custom Peer Group is also used forff benchmarking our Board of Director compensation program. In developing the
Custom Peer Group, the Compensation Committee considered both quaq ntitative faff ctors (such as revenue, employee headcount, and
market capa italization) and qualitative faff ctors (such as indud stryrr focff us within the recreation/leisure/marine markets and product
engineering complexity). Based upu on this review, the Compensation Committee selected a custom peer groupu of 14 companies, shown
below.

FISCAL 2022 PEER GROUP

merican Outdoor Brands Corporrr ation MarineMax, Inc.
Callaway Golf Company Marine Products Corporrr ation

Clarusrr Corporrr ation Motorcar Parts of America, Inc.
Fox Factoryr Holding Corp.rr National Presto Industries, Inc.

iRobot Corporrr ation Nautilus, Inc.
Johnson Outdoors Inc. Sturt m, RugeRR r & Company, Inc.
Malibu Boats, Inc. Twin Disc, Incorporrr ated
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COMPENSATION GOVERNANCE

EXECUTIVE STOCK OWNERSHIP POLICY
The Company has establa ished stock ownership and retention guidelines in order to furff ther align the long-term interests of our executive
offff iff cers with those of our shareholders. Our stock ownership guidelines require our CEO and CFO to own shares of the Company’s
common stock having an aggregate value equal to six times and three times their respective annual base salaries within fiff ve years of
being appoia nted. As of June 30, 2022, our CFO owns 6.8 times his annual base salary.rr Our CEO owns 4.2 times his annual base salaryrr
and has made signififf cant progress given his recent hire date of December 2019.

NO TAX GROSS UPS
Except foff r excess lifeff insurance, we do not make gross upu payments to cover our named executive offff iff cers’ personal income taxes that
may pertain to any of the compensation or perquisites paid or provided by the Company.

None of the named executive offff iff cers are entitled to gross-up payments in the event that any payments or benefiff ts provided to her or
him by the Company are subject to the golden parachute excise tax under Sections 280G and 4999 of the Internal Revenue Code.

INSIDER TRADING POLICY PROHIBITION ON HEDGING AND PLEDGING
We have adopted an insider trading compliance policy, which prohibits the hedging and pledging of our securities by our directors and
offff iff cers. None of our executive offff iff cers or directors holds any of our stock subject to a hedge or pledge.

CLAWBACK POLICY
We have adopted a claw-back policy. Under this policy, the Company may seek to recover or cause to be forfff eff ited any or all
perforff mance-based compensation received by employees and directors of the Company, including the named executive offff iff cers, in the
event of restatement of the Company’s fiff nancial statements resulting in whole or in part frff om the frff aud or intentional miscondudd ct of
such employees or directors.
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REPORT OF THE COMPENSATION COMMITTEE
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management and, based
on such review and discussions, the Compensation Committee recommended to our Board that these disclosures be included in this
Proxy Statement and incorporr ated by refeff rence in the Company’s Annual Report on Form 10-K forff the year ended June 30, 2022.

Submitted by the Compensation Committee:
Peter G. Leemputte, Chair
Donald C. Campion
Tzan-Jin (TJ) Chung
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SUMMARY OF COMPENSATION TABLE
The folff lowing tabla e sets forff th inforff mation concerning the total compensation awarded to, earned by or paid to the named executive
offff iff cers forff fiff scal years ended June 30, 2022, June 30, 2021 and June 30, 2020, calculated in accordance with SEC rulrr es and regulations.

YEAR SALARY ($) BONUS ($)
STOCK
AWARDS

($)(1)

OPTION
AWARDS

($)(1)

NON-EQUITY
INCENTIVE

PLAN
COMPENSATION

($)

CHANGE IN PENSION
VALUE AND NON-

QUALIFIED
DEFERRED

COMPENSATION
EARNINGS ($)

ALL OTHER
COMPENSATION

($)(2)
TOTAL ($)

FREDERICK A. BRIGHTBILL, CEO and Chairman of the Board

2022 700,000 — 1,050,037 — 721,000 — 20,831 2,491,868

2021 700,000 — 1,373,637 — 1,118,425 — 16,604 3,208,666

2020 456,923 — 606,986 — 104,216 — 18,177 1,186,302

TIMOTHYM. OXLEY, Chief Financial Offff iff cer, Treasurer and Secretaryrr

2022 345,000 — 258,786 — 177,675 — 13,942 795,403

2021 330,000 — 398,840 — 263,629 — 13,181 1,005,650

2020 300,000 — 180,000 — 32,702 — 15,673 528,375

GEORGE STEINBARGER, Chief Revenue Offff iff cer

2022 290,000 — 145,043 — 149,350 — 15,294 599,687

2021 275,000 — 226,552 — 219,691 — 14,104 735,347

PATRICK MAY, President, Crest

2022 280,000 — 168,010 — 312,816 — 10,160 770,986

2021 270,000 — 263,559 — 260,415 — 8,500 802,474

SCOTTWOMACK, ForFF mer President,t NautNN icStar(3)

2022 219,692 — 170,041 — — — 13,133 402,866

2021 308,329 — 154,197 — — — 26,225 488,751

(1) Represents the aggregate grant date faff ir value of RSAs and PSUs awarded in each of the fiff scal years indicated abovea , determined in accordance
with FASB ASC Topic 718. These are not amounts paid to or realized by our named executive offff iff cers. These amounts include the value of both
annual PSU grants and the Supplemental PSUs granted in July 2020. The number of shares issuabla e upon satisfaff ction of perforff mance criteria
pursuant to the Supplemental PSUs will be reduced forff any shares issuabla e upon satisfaff ction of the perforff mance criteria pursuant to the Existing
PSUs. Inforff mation abouta the assumptions used to value these awards can be foundff in Note 9 to our consolidated fiff nancial statements included
in our Annual Report on Form 10-K. See “—Equity Incentive Compensation” forff more inforff mation abouta the awards granted in these years. We
caution that the amounts reported in the tabla e forff equity-related awards and, thereforff e, total compensation, may not represent the amounts that
each named executive offff iff cer will actuat lly realize frff om the awards. Whether, and to what extent, a named executive offff iff cer realizes value will
depend on a number of faff ctors, including Company perforff mance and stock price. For more inforff mation on RSAs and PSUs, including the
Supplemental PSUs, see “Compensation Discussion and Analysis — Strucrr turt e of our Compensation Program — Long-Term Equity Incentive
Compensation” abovea .

(2) The amounts shown in this column forff 2022 reflff ect the folff lowing components:

• Messrs. Brightbit ll, Oxley, Steinbarger, May and Womack received $8,556, $10,413, $10,412, $10,160, and $5,939, respectively, forff
matching contributions to each individual’s account in our 401(k) plan.

• Messrs. Brightbit ll, Oxley, Steinbarger and Womack received $5,391, $2,100, $243, and $493, respectively, forff a Company paid lifeff
insurance policy.

• Messrs. Brightbit ll, Oxley, Steinbarger and Womack received imputed income of $6,884, $1,430, $4,638, and $2,281, respectively, forff
boat usage.

• Mr. Womack received $4,420 forff a housing allowance.
(3) Mr. Womack leftff the Company in Februarr ryr 2022
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GRANTS OF PLAN-BASED AWARDS IN 2022

The folff lowing tabla e provides inforff mation concerning grants of plan-based awards during 2022 to our named executive offff iff cers.

ESTIMATED FUTURE PAYOUTS UNDER NON-EQUITY
INCENTIVE PLAN AWARDS(1)

NAME GRANT DATE THRESHOLD
($) TARGET ($) MAXIMUM ($)

ALL OTHER
STOCK AWARDS:

NUMBER OF
SHARES OF
STOCK OR
UNITS(2) (#)

GRANT DATE
FAIR VALUE OF
STOCK AND
OPTION

AWARDS(3) ($)

FREDERICK A. BRIGHTBILL

2022 ANAA NN UAL INCENTIVE BONUS....... — 70,000 700,000 1,330,000

RSAs ............................................................ 7/27/2021 20,162 525,018

PSUs............................................................. 7/27/2021 20,162 525,018

TIMOTHYM. OXLEY

2022 ANAA NN UAL INCENTIVE BONUS....... — 17,250 172,500 327,750

RSAs ............................................................ 7/27/2021 4,969 129,393

PSUs............................................................. 7/27/2021 4,969 129,393

GEORGE STEINBARGER

2022 ANAA NN UAL INCENTIVE BONUS....... — 14,500 145,000 275,500

RSAs ............................................................ 7/27/2021 2,785 72,521

PSUs............................................................. 7/27/2021 2,785 72,521

PATRICK MAY

2022 ANAA NN UAL INCENTIVE BONUS....... — 16,800 168,000 319,200

RSAs ............................................................ 7/27/2021 3,226 84,005

PSUs............................................................. 7/27/2021 3,226 84,005

SCOTTWOMACK(4)

2022 ANAA NN UAL INCENTIVE BONUS....... — 17,000 170,000 323,000

RSAs ............................................................ 7/27/2021 3,265 85,021

PSUs............................................................. 7/27/2021 3,265 85,021

(1) Reflff ects the threshold, target and maximum annual cash incentive opportunit ties under our 2022 short-term incentive plan. At the time of the fiff ling
of this proxy statement, the actuat l results of our short-term incentive plan were fiff nalized, and our named executive offff iff cers received the amounts
set forff th in the “Non-Equity Incentive Plan Compensation” column of the Summaryr Compensation Tabla e.

(2) Reflff ects the number of restricted stock awards and perforff mance stock units granted. These restricted stock awards will vest in equal installments
on June 30, 2022, 2023 and 2024. The perforff mance stock units are earned based upon the Company’s perforff mance, over a three-year period, in
each case subject to a potential adjustment based upon the appla ication of a total shareholder returt n. The amounts reported with respect to PSUs are
based on the probabla e outcome of the perforff mance conditions as of the grant date, which is estimated at target. Had the achievement of the highest
level of perforff mance been assumed, the aggregate grant date faff ir value of the PSUs would be as folff lows: Mr. Brightbit ll $1,260,044; Mr. Oxley
$310,543; Mr. Steinbarger $174,051; Mr. May $201,612; and Mr. Womack $204,049.

(3) Reflff ects the aggregate grant date faff ir value of equity awards, calculated in accordance with FASB ASC Topic 718, excluding the estimated effff eff ct
of forff feff iturt es.

(4) Mr. Womack leftff the Company in Februarr ryr 2022.
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OUTSTANDING EQUITY AWARDS AT FISCAL 2022 YEAR-END
he folff lowing tabla e sets forff th inforff mation with respect to outstanding option awards forff each of the named executive offff iff cers as of

June 30, 2022.

OPTION AWARDS STOCK AWARDS

GRANT DATE

NUMBER OF
SECURITIES
UNDERLYING
UNEXERCISED
OPTIONS (#)

EXERCISABLE

NUMBER OF
SECURITIES
UNDERLYING
UNEXERCISED

UNEARNED OPTIONS
(#)

OPTION EXERCISE
PRICE ($)(1)

OPTION
EXPIRATION

DATE

NUMBER OF
SECURITIES
THAT HAVE

NOT VESTED (#)

MARKET
VALUE OF
SECURITIES
THAT HAVE
NOT VESTED

($)(2)

FREDERICK A. BRIGHTBILL

12/2/2019 — — — — 6,188(4) 130,257

7/16/2020 — — — — 17,544(5) 369,301

7/16/2020 — — — — 26,316(6) 553,952

7/27/2021 — — — — 13,441(7) 282,933

7/27/2021 — — — — 20,162(8) 424,410

TIMOTHYM. OXLEY

7/16/2015 15,146 — (3) 10.70 7/16/2025 — —

9/10/2019 — — — — 1,706(4) 35,911

7/16/2020 — — — — 4,136(5) 87,063

7/16/2020 — — — — 6,204(6) 130,594

7/27/2021 — — — — 3,313(7) 69,739

7/27/2021 — — — — 4,969(8) 104,597

GEORGE STEINBARGER

9/10/2019 — — — — 1,042(4) 21,934

7/16/2020 — — — — 2,298(5) 48,373

7/16/2020 — — — — 3,447(6) 72,559

7/27/2021 — — — — 1,857(7) 39,090

7/27/2021 — — — — 2,785(8) 58,624

PATRICK MAY

9/10/2019 — — — — 1,421(4) 29,912

7/16/2020 — — — — 2,707(5) 56,982

7/16/2020 — — — — 4,061(6) 85,484

7/27/2021 — — — — 2,151(7) 45,279

7/27/2021 — — — — 3,226(8) 67,907

* The tabla e abovea excludes Mr. Womack as all of his outstanding awards were cancelled in connection with his departurt e frff om the Company.
(1) The option exercise price has been reduced by $4.30, the amount of the special cash dividend paid on June 10, 2016, frff om an exercise price of

$15.00 to an exercise price of $10.70.
(2) Based on the closing price of the Company’s common stock on June 30, 2022 of $21.05.
(3) As of July 2019, all options are vested and exercisabla e.
(4) The restricted stock vests in three equal annual installments beginning on September 10, 2020.
(5) The restricted stock vests in three equal annual installments beginning on July 16, 2021.
(6) The perfoff rmance stock units will be earnrr ed based upu on the Company’s perforff mance, over a three-year period, measured by cumulative adjusted

earnings per share, subject to a TSR modififf er. The “Perforff mance Period” forff the awards is a three-year period commencing July 1, 2020 and
ending June 30, 2023.

(7) The restricted stock vests in three equal annual installments beginning on June 30, 2022.
(8) The perfoff rmance stock units will be earnrr ed based upu on the Company’s perforff mance, over a three-year period, measured by cumulative adjusted

earnings per share, subject to a TSR modififf er. The “Perforff mance Period” forff the awards is a three-year period commencing July 1, 2021 and
ending June 30, 2024.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL

TeTT rmination of EmEE plm oyment: Except in connection with a change in control (as defiff ned below), upon a named executive offff iff cer’s
termination of employment forff any reason, all unvested RSUs and PSUs are automatically forff feff ited (unless the Compensation
Committee determines otherwise). Upon the expiration of Mr. Oxley’s employment agreement on June 30, 2022, no named executive
offff iff cer is entitled to additional severance or other payments uponu termination of employment.

Pursuant to his previously effff eff ctive employment agreement, as of June 30, 2022, upon a termination by the Company without cause,
Mr. Oxley was entitled to severance consisting of (a) continued base salaryrr through the 12 month anniversaryrr of the termination of
employment, (b) reimbursement of the COBRARR premiums (provided that coverage shall be equivalent to the coverage received while
he was employed with the Company) forff up to 12 months folff lowing termination of employment, and (c) continued STIP and LTIP
payments on a pro rata basis foff r the remainder of the fiff scal year folff lowing termination of employment (provided he was on track to meet
appla icabla e perforff mance targets). Payment of continued base salaryrr would have been subject to reduction forff any compensation earned
by Mr. Oxley during the 12-month period folff lowing termination of employment.

TeTT rmination of EmEE plm oyment with ChangeCC in ContCC rol: In the event a named executive offff iff cer’s employment is terminated in connection
with a change in control, any unvested RSAs will immediately become vested (assuming no replacement award is offff eff red) and all PSUs
(unless the executive is terminated foff r cause as determined by the Compensation Committee) will be entitled to a payment equal to the
target award.

Death or Disii abilitytt . In the event of death or disabia lity, all PSUs will be entitled to a payment of a pro rata portion of the target award,
calculated based on a frff action, the numerator of which is the number of days frff om the grant date until the date of termination of service
resulting frff om death or disabia lity, and the denominator of which is the total number of days frff om the grant date until the end of the
appla icabla e perforff mance period. RSAs do not automatically vest uponu death or disabia lity unless the Compensation Committee in its sole
discretion determines otherwise.

The inforff mation below describes and quantififf es the estimated amount of certain compensation that would become payabla e to each named
executive offff iff cer as of June 30, 2022 under the folff lowing circumstances: (i) upon termination by the Company; (ii) upon termination in
connection with a change in control and (iii) upon death or disabia lity. The estimated value of all unvested equity awards in the abovea
below is based on our closing stock price as of June 30, 2022 of $21.05 per share.

NAME EXECUTIVE
OFFICER

TERMINATION OF
EMPLOYMENTWITHOUT

CAUSE(1)

TERMINATION IN
CONNECTIONWITH A
CHANGE-IN-CONTROL(2)

DEATH OR DISABILITY(3)

Frederick A. Brightbit ll .................. — 1,760,854 510,771
Timothy M. Oxley......................... 466,929 772,904 466,929
George Steinbarger ....................... — 240,580 67,914
Patrick May ................................... — 285,564 79,625
Scott Womack(4) ............................ — — —

(1) No named executive offff iff cer is entitled to payment or acceleration of vesting of equity awards in connection with a termination of
employment forff cause.

(2) These amounts represent the vesting of all outstanding RSAs and the payment of PSUs equal to the target award.
(3) These amounts represent PSUs that vested based on the forff mula described abovea under “Death or Disabia lity.”
(4) Mr. Womack leftff the Company in Februarr ryr 2022.
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As defiff ned by the LTIP, “Change in Control” shall mean and includes each of the folff lowing:

• A transaction or series of transactions (other than an offff eff ring of common stock to the general public through a registration
statement fiff led with the Securities and Exchange Commission) whereby any “person” or related “groupu ” of “persons” (as
such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the Company, any of its subsidiaries,
an employee benefiff t plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction,
directly or indirectly benefiff cially owns voting securities representing more than 50% of the voting power of the Company)
directly or indirectly acquires benefiff cial ownership (within the meaning of RulRR e 13d-3 under the Exchange Act) of
securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities
outstanding immediately aftff er such acquisition; or

• During any period of two consecutive years, individud als who, at the beginning of such period, constitutt e the Board together
with any new director(s) (other than a director designated by a person who shall have entered into an agreement with the
Company to effff eff ct a transaction described in Section 2.9(a) or 2.9(c)) whose election by the Board or nomination forff
election by the Company’s shareholders was appra oved by a vote of at least a maja ority of the directors then still in offff iff ce
who either were directors at the beginning of the two-year period or whose election or nomination forff election was
previously so appra oved, cease forff any reason to constitutt e a maja ority thereof;ff or

• The consummation by the Company (whether directly involving the Company or indirectly involving the Company
through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale
or other disposition of all or substantially all of the Company’s assets in any single transaction or series of related
transactions or (z) the acquisition of assets or stock of another entity, in each case other than a transaction:

o which results in the Company’s voting securities outstanding immediately befoff re the transaction continuing to
represent (either by remaining outstanding or by being converted into voting securities of the Company or the
person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or
indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company
(the Company or such person, the “Successor Entity”)) directly or indirectly, benefiff cially owning, at least a
maja ority of the combined voting power of the Successor Entity’s outstanding voting securities immediately aftff er
the transaction, and

o aftff er which no person or group benefiff cially owns voting securities representing 50% or more of the combined
voting power of the Successor Entity; provided, however, that no person or group shall be treated forff purposr es of
this section as benefiff cially owning 50% or more of the combined voting power of the Successor Entity solely as
a result of the voting power held in the Company prior to the consummation of the transaction; or

• The consummation of a liquidation or dissolution of the Company.

The Compensation Committee has fuff ll and fiff nal authority, which shall be exercised in its sole discretion, to determine conclusively
whether a change in control has occurred pursuant to the aba ove defiff nition, and the date of the occurrence of such change in control and
any incidental matters relating thereto.
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OFFER LETTERS WITH OUR NAMED EXECUTIVE OFFICERS

n July 2018, we entered into an employment agreement with Mr. Oxley setting forff th the terms of his employment as Chief Financial
Offff iff cer, Secretaryrr and Treasurer of the Company. The agreement provided forff a fourff -year term, which expired on July 1, 2022. Upon
expiration, we no longer maintain employment agreements with any of our named executive offff iff cers.

OFFER LETTERWITH FREDERICK A. BRIGHTBILL

On October 30, 2019, the Board of Directors appoia nted Mr. Brightbit ll to serve as the Company’s interim Chief Executive Offff iff cer
folff lowing Mr. McNew’s resignation. In connection with his appoia ntment as interim Chief Executive Offff iff cer, the Company entered into
a letter agreement with Mr. Brightbit ll regarding the terms of his employment as interim Chief Executive Offff iff cer. The letter agreement
provided, among other things, a one-time grant of 15,000 RSAs (with terms substantially similar to annual director grants, including a
one-year vesting period).

On December 2, 2019, Mr. Brightbit ll executed an offff eff r letter with the Company to serve as Chief Executive Offff iff cer of the Company,
which replaced the letter agreement entered into in connection with Mr. Brightbit ll’s appoia ntment as interim Chief Executive Offff iff cer.
Mr. Brightbt ill’s employment with the Company is “at will” and, as such, may be terminated at any time, by either Mr. Brightbt ill or the
Company, with or without advance notice or cause.

Pursuant to his offff eff r letter, Mr. Brightbt ill received an initial sign-on bonus of 25,000 RSAs, which will vest on the fiff rst and second
anniversaries of the grant date, and he is entitled to an initial annual base salaryrr of $700,000. In determining the number of RSAs to
award Mr. Brightbit ll in connection with his appoia ntment as permanent Chief Executive Offff iff cer, the Compensation Committee took into
account the 15,000 RSAs previously awarded to Mr. Brightbit ll in connection with this appoia ntment as interim Chief Executive Offff iff cer.

Mr. Brightbit ll is also eligible forff an annual perforff mance-based bonus, based upon annual perforff mance targets establa ished by the Board.
The actuat l annual perforff mance-based bonus paid to Mr. Brightbit ll under the 2020 STIP, 2021 STIP, and 2022 STIP is set forff th aba ove
in the Summaryrr Compensation Tabla e in the column entitled “Non-equity incentive plan compensation.” Mr. Brightbt ill is also eligible
forff equity awards under our LTIP program up to 150% of base salaryrr should he meet perforff mance targets establa ished by the Board.



2022 PROXY STATEMENT 41

CEO PAY RATIO

As required by Section 953(b) of the Dodd-Frank Wall Street Reforff m and Consumer Protection Act of 2010, and Item 402(u) of
Regulation S-K, we are providing the folff lowing inforff mation aboua t the relationship of the annual total compensation of our median
associate to the annual total compensation of Mr. Brightbt ill, our Chief Executive Offff iff cer. We believe that the pay ratio disclosed below
is a reasonabla e estimate and calculated in a manner consistent with the Pay Ratio RulRR es.

The 2022 annual total compensation of the median associate identififf ed by the Company, and as described in furff ther detail below, was
$51,000, and the total annual compensation of our CEO was $2,491,868. Based on this inforff mation, the ratio of the median annual total
compensation of all associates to the annual total compensation of our CEO is 1:49.

The methodology we used to identifyff the median of the annual total compensation of all our associates, as well as to determine the
annual total compensation of our “median associate,” is as folff lows:

• To identifyff the median Associate, we started with our associate population as of June 30, 2022, which consisted of
appra oximately 1,750 individuals. The total number of non-U.S. Associates was fourff .

• We then excluded certain non-U.S. associates as permitted under SEC rulr es.

• We calculated compensation using base pay earnings, overtime earnings, and annual incentives paid to our associates in fiff scal
2022.

• We annualized compensation forff any associates who started work in fiff scal 2022.
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OUR SHAREHOLDERS

BENEFICIAL OWNERSHIP OF THE COMPANY’S SECURITIES
The folff lowing tabla e sets forff th inforff mation concerning benefiff cial ownership of our common stock as of September 2, 2022, unless
otherwise indicated, by each of the directors and nominees forff director, by each of the named executive offff iff cers, by all directors,
nominees forff director and executive offff iff cers as a group, and by benefiff cial owners of more than fiff ve percent of our common stock.

NAME

NUMBER OF
SHARES OF

COMMON STOCK
OWNED(1)

NUMBER OF
SHARES SUBJECT
TO RIGHT TO
ACQUIRE

BENEFICIAL
OWNERSHIP

TOTAL SHARES OF
COMMON STOCK
BENEFICIALLY

OWNED

PERCENT OF
SHARES OF

COMMON STOCK
OUTSTANDING(2)

BENEFICIAL OWNERS OF 5% ORMORE OF OUR COMMON STOCK
Coliseum Capia tal Management, LLC(3).......... 1,605,742 — 1,605,742 8.8%
Royce & Associates, LP(4).............................. 1,361,539 — 1,361,539 7.5%
The Vanguard Group(5)................................... 1,259,179 — 1,259,179 6.9%
Systematic Financial Management, L.P.(6) ..... 1,214,237 — 1,214,237 6.7%
BlackRock, Inc.(7) ........................................... 1,208,404 — 1,208,404 6.7%
Divisar Capia tal Management LLC(8) .............. 1,082,690 — 1,082,690 6.0%
Directors and named executive offff iff cers
Frederick A. Brightbit ll ................................... 165,485 — 165,485 *
Timothy M. Oxley.......................................... 104,132 15,146 119,278 *
Peter G. Leemputte......................................... 23,402 — 23,402 *
Roch Lambert ................................................. 23,302 — 23,302 *
Patrick May .................................................... 18,568 — 18,568 *
W. Patrick Battle ............................................ 18,046 — 18,046 *
Donald C. Campion........................................ 16,431 — 16,431 *
TJ Chung ........................................................ 16,399 — 16,399 *
George Steinbarger......................................... 16,214 — 16,214 *
Jaclyn Baumgarten ......................................... 14,504 — 14,504 *
Scott Womack, ForFF mer President,t
NautNN icStar(9).................................................... 6,545 — 6,545 *
Jennifeff r Deason .............................................. 6,066 — 6,066 *
All current executive offff iff cers, directors and
director nominees as a group (12 persons) ..... 429,094 15,146 444,240 2.4%

* Represents benefiff cial ownership of less than one percent (1%) of our outstanding common stock.
(1) Shares shown in the taba le aba ove include shares held in the benefiff cial owner’s name or jointly with others, or in the name of a bank, nominee or

trusrr tee forff the benefiff cial owner’s account.
(2) Based on an aggregate of 18,151,436 shares of MasterCraftff common stock issued and outstanding as of September 2, 2022.
(3) As of May 3, 2022, based on inforff mation provided in Schedule 13D/A fiff led with the SEC on May 5, 2022 by Coliseum Capia tal Management,

LLC (“Coliseum”), Coliseum reported shared voting power with respect to 1,605,742 shares of our common stock and shared dispositive power
with respect to 1,605,742 shares of our common stock. The address forff Coliseum is 105 Rowayton Avenue, Rowayton, CT 06853. The Schedud le
13D was fiff led pursuant to a Joint Filing Agreement dated as of December 30, 2021 among Coliseum Capia tal Management, LLC, Coliseum
Capia tal, LLC, Coliseum Capia tal Partners, L.P., Adam Gray, and Christopher Shackelton.

(4) As of December 31, 2021, based on inforff mation provided in Schedule 13G/A fiff led with the SEC on Januaryr 21, 2022 by Royce & Associates,
LP (“Royce & Associates”), Royce & Associates reported sole voting power with respect to 1,361,539 shares of our common stock and sole
dispositive power with respect to 1,361,539 shares of our common stock. The address foff r Royce & Associates is 745 Fiftff h Avenue, New York,
NY 10151.

(5) As of December 31, 2021, based on inforff mation provided in Schedule 13G/A fiff led with the SEC on Februarr ryr 10, 2022 by The Vanguard Group
(“Vanguard”), Vanguard reported shared voting power with respect to 40,431 shares, sole dispositive power with respect to 1,213,933 shares of
our common stock and shared dispositive power with respect to 45,246 shares of our common stock. The address forff Vanguard is 100 Vanguard
Blvd., Malvern, PA 19355.

(6) As of December 31, 2021, based on inforff mation provided in Schedule 13G fiff led with the SEC on Februarr ryrr 10, 2022 by Systematic Financial
Management, L.P. (“Systematic”), Systematic reported sole voting power with respect to 602,437 shares of our common stock and sole
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dispositive power with respect to 1,214,237 shares of our common stock. The address forff Systematic is 300 Frank W. Burr Blvd., Glenpointe
East, 7th Floor, Teaneck, NJ 07666.

(7) As of December 31, 2021, based on inforff mation provided in a Schedule 13G/A fiff led with the SEC on Februarr ryr 3, 2022 by BlackRock, Inc.
(“BlackRock”), BlackRock reported that it has sole voting power with respect to 1,202,748 shares of our common stock and sole power to
dispose of,ff or direct the disposition of 1,208,404 shares of our common stock. The address forff BlackRock is 55 East 52nd Street, New York,
NY 10055.

(8) As of December 31, 2021, based on inforff mation provided in Schedule 13G/A fiff led with the SEC on Februarr ryr 11, 2022 by Divisar Capia tal
Management LLC (“Divisar”), Divisar reported shared voting power with respect to 1,082,690 shares of our common stock and shared
dispositive power with respect to 1,082,690 shares of our common stock. Based on the Schedule 13G/A, Divisar serves as the general partner
and investment manager to each of Divisar Partners QP, L.P. and Divisar Partners, L.P., (collectively “the Funds”). Divisar may be deemed to
be the benefiff cial owner of all shares of our common stock held by the Funds. Mr. Steven Baughman, as CEO of Divisar with the power to
exercise investment and voting discretion, may be deemed to be the benefiff cial owner of all shares of our common stock held by the Funds.
Pursuant to RulRR e 13d-4 under the Securities Exchange Act of 1934, as amended, each of the Funds expressly disclaims benefiff cial ownership
over any of the securities reported in this statement, and the fiff ling of this statement shall not be construerr d as an admission that either of the
Funds are the benefiff cial owner of any of the securities reported herein.

(9) Mr. Womack leftff the Company in Februarr ryr 2022. Number of shares reported is based on the most recent availabla e data to the Company.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
The folff lowing are summaries of certain transactions, arrangements and relationships with certain of our directors, executive offff iff cers or
shareholders owning 5% or more of our outstanding common stock.

COMPENSATION PROGRAMS
We have entered into certain compensation plans to provide payments to certain of our service providers (including our named executive
offff iff cers and certain of our non-employee directors) as described under the section titled “Executive Compensation.”

OUR POLICY REGARDING RELATED PARTY TRANSACTIONS
Our Board has adopted a written related party transaction policy setting forff th the policies and procedures forff the review and appra oval or
ratififf cation of related party transactions. This policy covers, with certain exceptions set forff th in Item 404 of Regulation S-K under the
Securities Act, any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which
we were or are to be a participant, where the amount involved exceeds $120,000 in any fiff scal year and a related party had, has or will
have a direct or indirect material interest, including without limitation, purchases of goods or services by or frff om the related person or
entities in which the related party has a material interest, indebtedness, guarantees of indebtedness and employment by us of a related
party. In reviewing and appra oving any such transactions, our Audit Committee is tasked to consider all relevant faff cts and circumstances,
including, but not limited to, whether the transaction is on terms comparabla e to those that could be obtained in an arm’s length transaction
and the extent of the related party’s interest in the transaction.
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NEXT ANNUAL MEETING—SHAREHOLDER PROPOSALS
RULE 14A-8 PROPOSALS FOR OUR 2023 PROXY STATEMENT
Pursuant to RulRR e 14a-8 under the Exchange Act, a shareholder proposal submitted forff inclusion in our proxy statement forff the 2023
annual meeting of shareholders (the “2023 Annual Meeting”) must be received by us by May 19, 2023. However, pursuant to such rurr le,
if the 2023 Annual Meeting is held on a date that is beforff e September 25, 2023 or aftff er November 24, 2023, then a shareholder proposal
submitted forff inclusion in our proxy statement forff the 2023 Annual Meeting must be received by us a reasonabla e time beforff e we begin
to print and mail our proxy statement forff the 2023 Annual Meeting.

SHAREHOLDER PROPOSALS OF BUSINESS
Under our Bylaws that will be in effff eff ct forff the 2023 Annual Meeting, a shareholder is eligible to submit a shareholder proposal of
business (other than nominations of directors, the procedud res forff which are described below) at an annual meeting outside the processes
of RulRR e 14a-8 if the shareholder is (1) a shareholder of record at the time of giving notice of such proposal, (2) entitled to vote at the
meeting and (3) complies with the notice procedures set forff th in our Bylaws. Our Bylaws provide that the proposal must be a proper
matter forff shareholder action under Delaware law and the shareholder must provide timely notice of the proposal in writing to our
Corporr ate Secretary.rr To be timely under our Bylaws, our Corporrr ate Secretaryrr must receive advance notice of a proposal forff business at
the 2023 Annual Meeting between June 27, 2023 and July 27, 2023; provided, however, if and only if the 2023 Annual Meeting is not
schedud led to be held between September 25, 2023 and Januaryrr 3, 2024, such shareholder’s notice must be delivered to our Corporr ate
Secretaryrr not earlier than 120 days prior to the date of the 2023 Annual Meeting and not later than the later of (A) the tenth day folff lowing
the day of the public announcement of the date of the 2023 Annual Meeting or (B) the date which is 90 days prior to the date of the 2023
Annual Meeting. The advance notice of the proposal must contain certain inforff mation specififf ed in our Bylaws, including inforff mation
concernr ing the proposal and the shareholder proponent. The foff regoing description is only a summaryrr of the requirements of our Bylaws.
Shareholders intending to subu mit a proposal of business at the 2023 Annual Meeting outside the processes of RulRR e 14a-8 must comply
with the provisions specififf ed in our Bylaws.

SHAREHOLDER NOMINATION OF DIRECTORS
Shareholders may nominate directors forff election without consideration by the Nominating and Corporrr ate Governance Committee by
complying with the eligibility, advance notice and other provisions of our Bylaws. Under our Bylaws that will be in effff eff ct foff r the 2023
Annual Meeting, a shareholder is eligible to subu mit a shareholder nomination of directors at an annual meeting if the shareholder is (1)
a shareholder of record at the time of giving notice of such proposal, on the record date forff the annual meeting and at the time of the
annual meeting (2) entitled to vote at the meeting and (3) complies with the notice procedud res set foff rth in our Bylaws. The shareholder
must provide timely notice of the nomination in writing to our Corporrr ate Secretary.rr To be timely under our Bylaws, our Corporr ate
Secretaryrr must receive advance notice of a nomination forff election of a director at the 2023 Annual Meeting between June 27, 2023 and
July 27, 2023; provided, however, if and only if the 2023 Annual Meeting is not schedud led to be held between September 25, 2023 and
Januaryrr 3, 2024, such shareholder’s notice must be delivered to our Corporr ate Secretaryrr not earlier than 120 days prior to the date of
the 2023 Annual Meeting and not later than the later of (C) the tenth day folff lowing the day of the public announcement of the date of
the 2023 Annual Meeting or (D) the date which is 90 days prior to the date of the 2023 Annual Meeting. The advance notice of tht e
nomination must contain certain inforff mation specififf ed in our Bylaws, including infoff rmation concerning the nominee and the shareholder
proponent. The forff egoing description is only a summaryrr of the requirements of our Bylaws. Shareholders intending to submit a
nomination forff the 2023 Annual Meeting must comply with the provisions specififf ed in our Bylaws.
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HOUSEHOLDING
The SEC has adopted a rulr e concerning the deliveryrr of disclosure documents. The rulr e allows us to send a single annual report, proxy
statement, proxy statement combined with a prospectut s, infoff rmation statement, or Notice of Internet Availaba ility of Proxy Materials to
any household at which two or more shareholders reside if they share the same last name or we reasonabla y believe they are members of
the same faff mily. This procedure is refeff rred to as “Householding.” This rulrr e benefiff ts both you and MasterCraftff . It reduces the volume of
dud pu licate infoff rmation received at your household and helps MasterCraftff reduce expenses. Each shareholder subject to Householding
will continue to receive a separate proxy card or voting instrurr ction card.

If any shareholders in your household wish to receive a separate annual report, proxy statement, or Notice of Internet Availaba ility of
Proxy Materials, they may call us at (423) 884-2221, write to us at 100 Cherokee Cove Drive, Vonore, TN 37885, or e-mail us at
investorrelations@mastercraftff .com. If you are a shareholder that receives multiple copies of our proxy materials or Notice of Internet
Availabia lity of Proxy Materials, you may request Householding by contacting us in the same manner and requesting a householding
consent

CONTACT INFORMATION
hareholder proposals or nominations should be sent to:

100 Cherokee Cove Drive,
Vonore, Tennessee 37885

Attention: Corporrr ate Secretaryrr
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OUR MEETING

QUESTIONS RELATING TO THIS PROXY STATEMENT
Q: WHAT IS A PROXY?

: It is your legal designation of another person to vote the stock you own. That other person is called a proxy. If you
designate someone as your proxy in a written document, that document also is called a proxy or a proxy card. We
have designated two of our offff iff cers as proxies foff r the Annual Meeting. These offff iff cers are Frederick A. Brightbt ill and
Timothy M. Oxley.

Q: WHAT IS A PROXY STATEMENT?

A: It is a document that Securities and Exchange Commission (“SEC”) regulations require us to give you when we ask
you to vote designating Frederick A. Brightbit ll and Timothy M. Oxley as proxies to vote on your behalf.ff

Q: WHAT IS THE DIFFERENCE BETWEEN A SHAREHOLDER OF RECORD AND A SHAREHOLDER
WHO HOLDS STOCK IN STREET NAME?

A: If your shares are registered in your name with our transfeff r agent, American Stock Transfeff r & Trusrr t Company, LLC
(“AST”), you are a shareholder of record. If your shares are held in the name of your bank, broker or other nominee,
your shares are held in street name.

Q: WHAT IS THE RECORD DATE ANDWHAT DOES IT MEAN?

A: September 2, 2022 is the record date forff the Annual Meeting to be held on October 25, 2022. The record date is
establa ished by the Board as required by the Delaware General Corporr ation Law (“Delaware Law”). Owners of record
of our common stock at the close of business on the record date are entitled to receive notice of the meeting and vote
at the meeting and any adjournments or postponet ments of the meeting.

Q: HOW CAN I ATTEND THE ANNUAL MEETING?

A: Shareholders as of the record date may attend and vote virtuat lly at the Annual Meeting by registering at
www.proxydocs.com/mcftff prior to the deadline of October 23, 2022 at 11:59 pm Eastern Time. To register,
shareholders (or their authorized representatives) will need the control number provided on their proxy card, voting
instrucr tion forff m or Notice of Availabia lity of Proxy Materials. Upon completing your registration, you will receive
furff ther instrucr tions via email, including your unique links that will allow you access to the meeting and will also
permit you to submit questions.

Q: CAN I ASK QUESTIONS AT THE ANNUAL MEETING?

A: Shareholders as of our record date who attend and participate in our virtuat l Annual Meeting at
www.proxydocs.com/mcftff will have an opportunit ty to submit questions live via the Internet during a designated
portion of the meeting. These shareholders may also submit a question in advance of the Annual Meeting at
www.proxydocs.com/mcftff . In both cases, shareholders must have availabla e their control number provided on their
proxy card, voting instrucrr tion forff m or Notice of Availabia lity of Proxy Materials.
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Q: HOW DO I VOTE?

A: NAME IF YOU ARE A SHAREHOLD OF RECORD IF YOU ARE A BENEFICAL OWNER OF
SHARES HELD IN STREET NAME

Y
INTERNET
(24 hours a
day)*

To vote through the internet, you may complete an
electronic proxy card at
www.proxydocs.com/mcftff . You will be asked to
provide the control number frff om the enclosed proxy
card.

To vote through the internet, you must folff low the
instrucrr tions foundff on the voting instrucrr tion forff m you
have received frff om your broker. You will be asked
to provide the control number on that forff m in order
forff your vote to be counted.

BY
TELEPHONE
(24 hours a
day)*

To vote over the telephone, dial the toll-frff ee number
855-962-4263 using any touch tone telephone and
folff low the recorded instrucrr tions. You will be asked
to provide the control number frff om the enclosed
proxy card.

If your shares are held in the name of a bank, broker
or other nominee, folff low the voting instrucrr tions on
the forff m you receive frff om your record holder. The
availabia lity of Internet and telephone voting will
depend on their voting procedures.

BY MAIL Returt n a properly executed and dated proxy card in
the prepaid envelope we have provided

Returt n a properly executed and dated voting
instrucrr tion forff m by mail, depending upon the
method(s) your bank, brokerage fiff rm, broker-dealer
or similar organization makes availabla e

AT OUR
ANNUAL
MEETING*

Shareholders who wish to attend the meeting in
person must register in advance at
www.proxydocs.com/mcftff prior to the deadline of
October 23, 2022 at 11:59 pm Eastern. All
electronic and papea r proxy cards must be received by
the independent inspector beforff e the polls close at
the meeting.

Shareholders who wish to attend the meeting in
person must register in advance at
www.proxydocs.com/mcftff prior to the deadline of
October 23, 2022 at 11:59 pm Eastern. All
electronic and papea r proxy cards must be received by
the independent inspector beforff e the polls close at
the meeting.

* Internet and telephone voting procedures are designed to authenticate shareholders’ identities, allow shareholders to give
their voting instrucrr tions and confiff rm that shareholders’ instrurr ctions have been recorded properly. We have been advised
that the Internet and telephone voting procedures that have been made availabla e to you are consistent with appla icabla e
legal requirements. Shareholders voting by Internet or telephone should understand that, while we do not charge any feff es
forff voting by Internet or telephone, there may still be costs, such as usage charges frff om Internet access providers and
telephone companies, forff which you are responsible.

The giving of a proxy will not affff eff ct your right to vote at the Annual Meeting should you decide to attend.

Q: WHAT IF I SIGN AND RETURN A PROXY CARD, BUT DO NOT PROVIDE VOTING
INSTRUCTIONS?

A: Proxies that are properly executed and delivered, and not revoked, will be voted as specififf ed on the proxy card. If no
direction is specififf ed on the proxy card, the proxy will be voted as folff lows:

• forff the election of seven directors nominated by the Board foff r a term that expires at the 2023 Annual Meeting;

• forff the ratififf cation of the appoia ntment of Deloitte & Touche LLP as our independent registered public
accounting fiff rm forff fiff scal 2023;

• forff the resolution appra oving, on an advisoryrr basis (i.e. non-binding), the compensation of the Company’s
named executive offff iff cers (“Say-on-Pay”); and

Q: WHAT IF I CHANGE MYMIND AFTER I RETURN MY PROXY?

: You may change your vote by revoking your proxy at any time beforff e it is exercised, which can be done by voting
your shares online while virtuat lly attending the meeting, by delivering a new proxy or by notifyiff ng the Company
Secretaryrr in writing prior to the meeting. If your shares are held forff you in a brokerage, bank or other institutt ional
account, you must contact that institutt ion to revoke a previously authorized proxy. Participation in the Annual Meeting
will not alone constitutt e revocation of a proxy.



2022 PROXY STATEMENT 49

Q: WHAT IS A QUORUM?

A: The presence of the holders of a maja ority of the outstanding shares of common stock entitled to vote at the Annual
Meeting, present in person or represented by proxy, is necessaryrr to constitut te a quorur m. The inspector of elections
apa pointed foff r the meeting will taba ulate votes cast by proxy and in person at the meeting and determine the presence
of a quorumrr . Virtuat l attendance at the Annual Meeting constitutt es presence in person forff purposrr es of quorumrr .

Q: WILL MY SHARES BE VOTED IF I DO NOT VOTE BY THE INTERNET, SIGN AND RETURN
A PROXY CARD, OR VOTE AT THE VIRTUAL ANNUAL MEETING?

: If you are a shareholder of record and you do not vote by the Internet, sign and returt n a proxy card or attend the Annual
Meeting and vote electronically, your shares will not be voted and will not count in deciding the matters presented forff
shareholder consideration in this proxy statement.

If your shares are held in “street name” through a bank, broker or other nominee and you do not provide voting
instrucr tions beforff e the Annual Meeting, your broker or other nominee may vote your shares on your behalf under
certain circumstances. Brokerage fiff rms have the authority under certain rurr les to vote shares foff r which their customers
do not provide voting instrucr tions on “routine” matters.

The ratififf cation of the appoia ntment of our independent registered public accounting fiff rm is considered a “routine”
matter under these rulr es. Thereforff e, brokerage fiff rms are allowed to vote their customers’ shares on this matter if the
customers do not provide voting instrucr tions. If your brokerage fiff rm votes your shares on this matter because you do
not provide voting instrucr tions, your shares will be counted foff r purprr oses of estaba lishing a quorurr m to condud ct business
at the meeting and in determining the number of shares voted foff r or against the routine matter.

When a matter is not a routine matter and the brokerage fiff rm has not received voting instrucr tions frff om the benefiff cial
owner of the shares with respect to that matter, the brokerage fiff rm cannot vote the shares on that matter. This is called
a “broker non-vote.” Only the ratififf cation of the appoia ntment of our independent registered public accounting fiff rm is
considered a “routine” matter forff this Proxy Statement. The election of director nominees is not considered a routine
matter. Because the election of director nominees is not considered a “routine” matter forff shareholder consideration,
the brokers will not have discretionaryrr authority to vote your shares with respect to such matters and if you do not
instrucr t your bank or broker how to vote your shares, no votes will be cast on your behalf with respect to such matters.

We encourage you to provide instrucrr tions to your brokerage fiff rm by voting your proxy. This action ensures your
shares will be voted at the meeting in accordance with your wishes.

Q: HOWMAY I VOTE AND HOWMANY VOTES ARE NEEDED FOR EACH PROPOSAL?

A: For Proposal 1—E— lection of Directorsrr , you may vote FOFF ROO or AGAGG INII SNN T any or all director nominees or you may
ABSTATT INII as to one or more director nominees. In order to be elected, the number of votes FOF ROO a director must
exceed the number of votes AGAGG INII SNN T such director. As set forff th in our bylaws, only votes FOFF ROO or AGAGG INII SNN T the
election of a director nominee will be counted. Abstentions and broker non-votes count forff quorumr purposr es, but not
forff purposr es of the election of directors. A vote to ABSTATT INII is not treated as a vote FOF ROO or AGAGG INII SNN T and will have
no effff eff ct on the outcome of the vote.

For Proposal 2—R— atifi iff cation of the AppoiA ntmtt ent of our IndeII pee ndent Regie sii tered Public Accounting FiFF rm, you may
vote FOFF ROO or AGAGG INII SNN T the ratififf cation of the appoia ntment of Deloitte & Touche LLP as the Company’s independent
auditors or you may ABSTATT INII .NN A maja ority of the shares of common stock present in person or represented by proxy
at the annual meeting and entitled to vote must be voted FOFF ROO appra oval of this matter in order forff it to pass. Votes cast
FOFF ROO or AGAGG INII SNN T and ABSTETT NEE TNN ITT OII NOO SNN with respect to this matter will be counted as shares entitled to vote on the
matter. Broker non-votes are not apa plicaba le to this matter. A vote toABSTATT INII will have the effff eff ct of a voteAGAGG INII SNN T
the matter.

For Proposal 3—A— dvisii oryr VotVV e on ComCC pem nsation of NamNN ed ExEE ecutive OfO fff iff cersrr (Say(( -on-Pay)yy , you may vote FOFF ROO or
AGAGG INII SNN T the appra oval of the compensation of our named executive offff iff cers or you may ABSTATT INII .NN A maja ority of
the shares of common stock present in person or represented by proxy at the annual meeting and entitled to vote must
be voted FOFF ROO apa proval of this matter in order foff r it to pass. Votes cast FOFF ROO or AGAGG INII SNN T and ABSTETT NEE TNN ITT OII NOO SNN with
respect to this matter will be counted as shares entitled to vote on the matter. Broker non-votes will not be counted as
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shares entitled to vote on this matter. A vote to ABSTATT INII will have the effff eff ct of a vote AGAGG INII SNN T the matter. As an
advisoryrr vote, this proposal is not binding. However, the Board of Directors and Compensation Committee will
consider the outcome of the vote when making futff urt e compensation decisions forff our executive offff iff cers.

Any other mattersrr : The voting results of any other matters are determined by a maja ority of votes cast affff iff rmatively or
negatively, except as may otherwise be required by law.

No cumulative voting rights are authorized, and dissenters’ rights are not appla icabla e to the matters being voted upon.

Q: HOW ARE PROXIES SOLICITED ANDWHAT IS THE COST?

: We will bear all expenses incurred in connection with the solicitation of proxies. We will reimburse brokers,
fiff duciaries and custodians forff their costs in forff warding proxy materials to benefiff cial owners of common stock. Our
directors, offff iff cers and employees may solicit proxies by mail, telephone and personal contact. They will not receive
any additional compensation forff these activities.

Q: WHOWILL TABULATE AND CERTIFY THE VOTE?

A: Mediant, an independent third party, will tabula ate and certifyff the vote and will have a representative to act as the
independent inspector of elections forff the Annual Meeting.

Q: WHERE CAN I FIND THE VOTING RESULTS OF THE ANNUAL MEETING?

A: We expect to announce preliminaryrr voting results at the Annual Meeting. We will pubu lish the fiff nal results in a current
report on Form 8-K within fourff business days of the Annual Meeting. We will fiff le that report with the SEC, and you
can get a copy frff om:

• our website at www.mastercraftff .com by clicking on the Investors link, folff lowed by the Financials link,

• the SEC’s website at www.sec.gov,v

• the SEC at 1 (800) SEC-0330, or

• our Corporr ate Secretaryrr at 100 Cherokee Cove Drive, Vonore, Tennessee 37885.

Q: HOW CAN I OBTAIN A COPY OF THE 2022 ANNUAL REPORT TO SHAREHOLDERS AND THE
ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED JUNE 30, 2022?

A: Our 2022 Annual Report to Shareholders, which includes our Annual Report on Form 10-K foff r the year ended June 30,
2022, is availabla e at www.proxydocs.com/mcftff and at www.mastercraftff .com by clicking on the Investors link,
folff lowed by the Financials link. In addition, our Annual Report on Form 10-K forff the year ended June 30, 2022, is
availabla e frff om the SEC’s website at www.sec.gov. At the written request of any shareholder who owns common stock
as of the close of business on the record date, we will provide, without charge, papa er copies of our Annual Report on
Form 10-K, including the fiff nancial statements and fiff nancial statement schedule, as fiff led with the SEC, except exhibits
thereto. If requested by eligible shareholders, we will provide copies of the exhibits forff a reasonabla e feff e. You can
request copies of our Annual Report on Form 10-K by mailing a written request to:

100 Cherokee Cove Drive,
Vonore, Tennessee 37885

Attention: Corporrr ate Secretaryrr
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OTHER MATTERS
OTHER BUSINESS
We know of no other business to be transacted, but if any other matters do come beforff e the meeting, the persons named as proxies in
the accompanying proxy, or their substitutt es, will vote or act with respect to them in accordance with their best judgment.

Whether or not you expect to attend the Annual Meeting, please complete, date and sign and promptly returt n the accompanying proxy
in the enclosed postage paid envelope or vote via the Internet so that your shares may be represented at the Annual Meeting.

By order of the Board of Directors,

Frederick A. Brightbit ll
CECC O and ChaiCC rman of the Board
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APPENDIX A

RECONCILIATION OF NON-GAAP MEASURES

(DOLLARS IN THOUSANDS) 2022

Net income ................................................................................................. $ 58,214
Income tax expense ..................................................................................... 18,172
Interest expense........................................................................................... 1,471
Depreciation and amortization .................................................................... 13,614
EBITDA ..................................................................................................... 91,471
Impairments(a).............................................................................................. 24,933
Share-based compensation .......................................................................... 3,458
Operational improvement initiative(b) ......................................................... 1,216
Adjd usted EBITDA ..................................................................................... $ 121,078

(a) Represents non-cash charges of $1.1 million recorded in the Aviara segment forff impairment of goodwill and $23.8 million recorded in
the NauticStar segment forff impairment of other intangible assets and fiff xed assets.

(b) Represents third-party consulting feff es associated with the operational improvement initiative at our NauticStar segment.

RECONCILIATION OF ADJUSTED EARNINGS PER SHARE

(DOLLARS IN THOUSANDS) 2022

Net income ............................................................................................. $ 58,214
Income tax expense ................................................................................ 18,172
Impairments(a) ......................................................................................... 24,933
Amortization of acquisition intangibles ................................................. 3,881
Share-based compensation ..................................................................... 3,458
Operational improvement initiative(b)..................................................... 1,216
Adjd usted Net Income beforff e income taxes ......................................... 109,874
Adjusted income tax expense(c) .............................................................. 25,271
Adjd usted Net Income ............................................................................ $ 84,603

Adjusted Net Income per share:
Basic .................................................................................................. $ 4.58
Diluted ............................................................................................... $ 4.54

Weighted average shares used forff the computation of:ff
Basic Adjusted Net Income per share(d) ............................................ 18,455,226
Diluted Adjusted Net Income per share(d) ......................................... 18,636,512

(a) Represents non-cash charges of $1.1 million recorded in the Aviara segment forff impairment of goodwill and $23.8 million recorded in
the NauticStar segment forff impairment of other intangible assets and fiff xed assets.

(b) Represents third-party consulting feff es associated with the operational improvement initiative at our NauticStar segment.
(c) Reflff ects income tax expense at a tax rate of 23.0% forff fiff scal 2022.
(d) Represents the Weighted Average Shares Used forff the Computation of Basic and Diluted earnings (loss) per share as presented on the

Consolidated Statements of Operations to calculate Adjusted Net Income per diluted share forff all periods presented herein.




	TABLE OF CONTENTS
	Proxy Statement Summary
	Proposal 1—Election of Directors
	Corporate Governance
	How We are Governed and Govern
	Director Compensation

	Proposal 2—Ratification of the Appointment of the Independent Registered Public Accounting Firm
	Audit Related Matters
	Executive Officers
	Environmental, Social, and Governance
	Proposal 3—Advisory Vote on Compensation of Named Executive Offices (Say-on-Pay)
	Compensation Discussion and Analysis
	Beneficial Ownership of the Company’s Securities
	Certain Relationships and Related Party Transactions
	Next Annual Meeting—Shareholder Proposals
	Questions Relating to this Proxy Statement
	Other Matters
	Appendix A—Reconciliation of Non-GAAP Measures



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




