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March 23, 2023

Dear Fellow
Shareholders:

On behalf of your Board of Directors and
management team, thank you for your
investment in Brunswick Corporation.

Brunswick delivered record financial
performance again in 2022, with $6.8 billion

in net sales. This continues our exceptional
history of strong operating performance and
cost control in a challenging macro-economic
environment. Our full year GAAP earnings

per share of $9.06 and adjusted earnings per
share of $10.03 highlight the strength of our
businesses and leaders, and the robustness of our
portfolio and earnings profile. All our divisions
contributed to the strong performance, with our
Boat segment full-year operating margins at 10
percent for the first time in Company history,
and our Propulsion and Parts and Accessories
segments delivering exceptional top-line and
operating earnings growth versus prior year.

These record financial results were achieved
while we posted record safety performance in

our facilities across the globe and again earned
multiple awards for our Company culture and

as an employer of choice. We were recognized

by Forbes as a: World’s Best Employer; Best
Employer for Diversity; and Best Employer for
Veterans. In addition, we were recognized by
Newsweek as one of America’s Most Responsible
Companies for the third consecutive year and, in
early 2023, it was announced that we were named
to the list of America’s Best Large Employers

by Forbes for the fifth consecutive year. Our
more than 18,500 colleagues around the world
all contributed to these results while managing
through residual pandemic impacts, supply chain
disruptions, and significant macro-economic and
geopolitical headwinds.
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As inflation and interest rates began to rise, we
took the opportunity to fortify our balance sheet
with a $750 million bond issue at extremely
favorable rates, and as stock markets came under
pressure, we pivoted from M&A to increased
share repurchases, completing $450 million of
purchases in the year and reducing our shares
outstanding (by 7.7% or by 5.9 million shares).
In addition, with demand pressures in some
portions of our business, we maintained earnings
through diligent control of operating costs.

We continued to enhance our extraordinary
position of leadership in the global recreational
marine industry through investments in people,
products, technology, manufacturing capacity,
and digital transformation. In the area of
technology and innovation, we progressed all
aspects of our ACES (autonomy, connectivity,
electrification, shared access) strategy, including
launching industry-leading connected and
electrified products, and dramatically expanding
Freedom Boat Club locations and membership.

In early 2023, at the Consumer Electronics
Show (CES) in Las Vegas, we launched a refresh
of the Brunswick brand with a contemporary,
technology-led look and feel and a new

tagline — “Next Never Rests” — reflecting our
commitment to delivering innovative, insight-
driven solutions now and into the future.
Innovation leadership is deeply embedded in our
culture and is the foundation of our growth.

Letter from the Board Chair and CEO — 2023 Proxy Statement

David M. Foulkes

Nancy E. Cooper



Some of the many notable highlights in
2022 included:

* The formation of Navico Group,
representing a signiﬁcant integration
between the legacy Advanced Systems Group
business and three businesses acquired in
2021: Navico, RELiON, and SemahTronix.

* The announcement and launch of many
new ACES products including: the Mercury
Marine 7.5e Avator electric outboard, the
first in a complete family of electric outboard
motors which will be launched over the
next few years; the new and award-winning
Veer boat brand designed for electrification
and the next generation of boaters; and the
Fathom II e-Power lithium-ion on-board
power management system for marine and
RV applications.

* The completion of a major outboard
engine manufacturing capacity expansion at
Mercury Marine’s Fond du Lac, Wisconsin
facility and the unveiling of the first
V10 outboard engine in the world, the
350/400hp Verado which is built with a
new 48-volt alternator to charge the Fathom
e-Power System. The new V10 completes
Mercury’s V-Series product line which
already included the V6, V8, and the recently
introduced V12 derivatives.

* The opening of Mercury Marine’s new
purpose-built 500,000 square foot
distribution center in Indiana.

* Brunswick Boat Group’s launch of a
record sixty new products across its brands,
including the new Sea Ray SLX 260, the
first boat designed by an all-female design
team, and the completion of several boat
manufacturing expansion projects.

* Freedom Boat Club surpassing 370 global
locations including expansion in the US,
the UK, and France, and new locations in
Scandinavia, Puerto Rico, and Scotland.

* Again achieving record-low recordable
incident and lost time incident rates across
our global facilities.

Brunswick continues to demonstrate a
comprehensive and action-oriented commitment
to ESG. We made significant progress in our
sustainability programming in 2022, reporting on
our overall enterprise carbon emissions footprint
for the first time, advancing our decarbonization
goals with multiple new renewable energy projects,
and achieving Zero-Waste-to-Landfill status at nine
new locations. Our Mercury Marine division also
achieved Green Masters designation for the 12th
year in a row. We advanced our DEI commitments
with investments in our employees and our
programming, and have established five Employee
Resource Groups (ERGs) around the world.
Highlights of our sustainability programming

are included in this Proxy Statement and further
details will be available in our 2022 Sustainability
Report released later this spring.

Your Board continues its commitment to deliver
long-term, sustainable shareholder value, and we
are confident that our operating performance
and capital strategy plans will continue to deliver
significant growth. In addition to growth, we

are structured to generate durable earnings in a
dynamic macro-environment that we believe will
translate to shareholder returns accretive to the
overall market.

We invite you to join us for our annual meeting
of shareholders, which will be conducted via live
audio webcast on May 3, 2023. You may attend
the virtual meeting of shareholders online and
submit your questions during the meeting by
visiting www.virtualshareholdermeeting.com/
BC2023. We look forward to your attendance
and participation again this year.

Your vote is very important. Whether or not
you plan to attend the meeting, please vote via
the Internet, by telephone, or by signing and
returning a proxy card.

Thank you for your continued support.

e Lo

Nancy E. Cooper
Non-Executive Board Chair | Brunswick Corporation

2023 Proxy Statement — Letter from the Board Chair and CEO

T

David M. Foulkes

Chief Executive Officer | Brunswick Corporation
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Notice

2023 Annual Meeting of Shareholders

Date — May 3,2023 | Time — 9a.m.CDT
AM I ELIGIBLE

Location — Online at www.virtualshareholdermeeting.com/BC2023 TO VOTE?

You can vote if you
were a shareholder
of record at the
VOting Matters — 2023 Proposals Recommends: on Page: close of business

on March 6, 2023.

Board Learn More

Proposal 1: FOR each 15

Election of Directors Named in this Proxy Statement nominee
Proposals 2a-2c: 31
Approval of Amendments to Our Restated Certificate
of Incorporation (Charter) to

* Include Officer Exculpation FOR
e Clarify, Streamline, and Modernize the Charter FOR
* Eliminate Outdated Language FOR

Proposal 3:
Advisory Vote to Approve the Compensation of Our FOR
Named Executive Officers

75

Proposal 4: 79

Advisory Vote on the Frequency of the Advisory Vote ONE YEAR
on Executive Compensation

Proposal 5: 81

Approval of the Brunswick Corporation 2023 Stock Incentive Plan FoR

" Ifyou hold shares in the Brunswick
9 S Retirement Savings Plan or the
Brunswick Rewards Plan, you must
direct the trustee of these plans how
to vote these shares by one of the
above methods no later than 11:59
p-m. EDT on April 28, 2023.

Proposal 6:
Ratification of the Appointment of Independent Registered Public FOR
Accounting Firm for the Fiscal Year Ending December 31, 2023

QQQ Q

Certain statements in this Proxy
Statement are forward-looking
statements as defined in the Private

Review Your Proxy Statement and Vote in One of Four Ways: Securities Liigation Reform Act of

1995. Forward-looking statements
are based on current expectations,
estimates, and projections and by

their nature address matters that
are, to different degrees, uncertain.
[/ Words such as “may,” “could,”

Annual Meeting

“should,” “expect,” “believe” and
similar expressions are intended to
identify forward-looking statements.
Forward-looking statements are not

By Mail

Completing, signing, and
returning your proxy or
voting instruction card to
arrive by May 2, 2023

By Internet By Phone

www.virtualshareholder
WWW.proxyvote.com 1-800-690-6903 meeting.com/BC2023
By 11:59 p.m. EDT By 11:59 p.m. EDT

on May 2, 2023 on May 2, 2023

guarantees of future performance
May 3, 2023 and involve certain risks that
vote beginning at may cause actual results to differ
8:30 a.m. CDT materially from expectations as of
the date of this Proxy Statement.

SRUNSWICK Notice — 2023 Proxy Statement | 5
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Proxy Ssummary

This summary highlights information contained
elsewhere in this Proxy Statement. You should read
the entire Proxy Statement carefully before voting.
This summary does not contain all the information
you should consider.

For more detail, please Record GAAP 2022 13 t h g;;lsce;(;utntr; f;f.)rz (2);" Adjusted
see our Annual Report on Earnings Per Share (EPS) of oW

Form 10-K filed with the

Securities and Exchange $ 9 O 6

Commission (SEC) on = 16 5 7 Sales Growth with 2022
February 16, 2023. Record Adjusted EPS! of - ] Net Sales of $6.8B

$ - 5 5 9 IVI Capital Returned to Shareholders
(up 21% vs. 2021) (share repurchases and dividends)

Recognized for Making Waves

.. N q &
///I(\;/Iraesetre‘rs / AWARDS' Qf’r WISCONSIN BUSINESS FRIEND

Program AWARDS e ENVIRONMENT
ceee® o® - >

BoatingIndustry

P PRODUCTS 4

2022

INNOVATION
AWARDS

statista Za

Forbes 202’2 oy 2022 S 2%22 Forbes FIiF¥]
AMERICA'S |l WORLD'S BEST JiL EME DR
S— empLoYERs [§ EMPLOYERS B copjvERS ror VETERANS
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Environmental, Social, and Governance (ESG) Initiatives

The Nominating and Corporate Governance
Committee of the Board of Directors oversees

our ESG programming and strategy at each of

its regular meetings because we understand the
impact our business has on the world. Brunswick
has a unique opportunity to lead with sustainable,
responsible initiatives and secks to comply with
applicable regulations. We strive to continually
improve energy efficiency and minimize the carbon

Product Management

Mercury Marine launched the
new Avator™ electric outboard,
with the potential for boating
with zero direct emissions, in
January 2023

Use of lifecycle analysis
% was leveraged in major new

product development efforts

across all Brunswick divisions
&

Navico Group launched one
new product using resins
containing recycled content
and another with the owner’s
manual available online

Occupational Safety

000 Recordable incident rate declined
{D} from 1.62in 2021 to 1.34 in 2022

Brunswick reported no fatalities
in 2022

emissions of our operations, supply chain, and
product portfolio and deliver more cost-effective
and lower carbon technology products and
solutions to our customers. We do our best to
ensure the well-being of our employees, customers,
and the public. These efforts are integrated into
our business strategy and operations.

Some recent accomplishments include:

Energy Management

\II

- . Mercury Marine completed major
‘O‘ energy efficiency installations
= expected to save 2.2 million kWh
of electricity and 136,000 therms
of natural gas per year

Installation of solar panels at
facilities in three global locations

LED lighting upgrades at various
global facilities

partnership with Alliant Energy to
build a 5 MW solar array in Fond du
Lac, Wisconsin

@ Mercury Marine announced a

Diversity, Equity, & Inclusion

% Brunswick’s five employee resource
groups hosted 20+ events, and formed
6 partnerships supporting diversity in
recreational boating

We increased women in the global
workforce to 29% in 2022 (27% in 2021)

For more information on our sustainability strategy, programming, data, and goals, we refer you
to our annual Sustainability Report (which is not incorporated by reference herein), available
on our website at https://www.brunswick.com/corporate-responsibility/sustainability.

SRUNSWICK"
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90,10

Directors are
independent under
the standards

set forth in the
NYSE Listed
Company Manual

Our directors
collectively attended

9357

of the 2022 board
and committee
meetings

507

of the board is
female, including
our Non-Executive
Board Chair

Median director
tenure is

6.9

Proposal 1: Election of Directors Named in the

Attached Proxy Statement

All Brunswick Directors are elected annually.

Nancy E. Cooper 69
Executive Vice President and
Chief Financial Officer of CA
Technologies, Inc. (Retired)

Director Since: 2013
Committees: ® ® @

Non-Executive Board Chair
Independent Director

David C. Everitt 70
President, Agricultural and
Turf Division of Deere &
Company (Retired)

Director Since: 2012
Committees: @ ® @
Independent Director

Reginald Fils-Aimé 62
President and Chief Operating
Officer of Nintendo of America,
Inc. (Retired)

Director Since: 2021
Committees: @

Independent Director

Lauren P. Flaherty 65
Executive Vice President and
Chief Marketing Officer of

CA Technologies, Inc. (Retired)

Director Since: 2018
Committees: ® ®
Independent Director

David M. Foulkes 61
CEO of Brunswick Corporation

Director Since: 2019

Committees: @

Committees Key

® Human Resources

@® Auditand Finance

Joseph W. McClanathan 70
President and CEO, Household
Products Division of Energizer
Holdings, Inc. (Retired)

Director Since: 2018
Committees: ®
Independent Director

David V. Singer 67
CEO of Snyder’s-Lance,
Inc. (Retired)

Director Since: 2013
Committees: @ @

Independent Director

J. Steven Whisler 68
Chairman & CEO of Phelps
Dodge Corporation (Retired)

Director Since: 2007
Committees: ® @ @
Independent Director

Roger J. Wood 60
Co-CEO of Tenneco,
Inc. (Retired)

Director Since: 2012
Committees: ® ®
Independent Director

MaryAnn Wright 61

Group Vice President of Global
Engineering and Product
Development, Power Solutions,
Johnson Controls (Retired)
Director Since: 2021
Committees: ®

Independent Director

years

and Compensation
@ Executive
® Nominating and

Corporate Governance @  Committee Chair

SRUNSWICK"
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Proposals 2a-2c: Amend Our Restated Certificate
of Incorporation

Approval of Amendments to our Restated Certification of Incorporation (Charter) to (a) Include
Officer Exculpation; (b) Clarify, Streamline, and Modernize the Charter; and (c) Eliminate
Outdated Language

For more information, visit page 31

Proposal 3: Advisory Vote to Approve the Compensation
of our Named Executive Officers

For more information, visit page 75

Proposal 4: Advisory Vote to Approve the Frequency of
the Advisory Vote on Executive Compensation

For more information, visit page 79

Executive Compensation

For more information, visit page 47

Compensation . How It’s Designed
EIemZnt S B | and Determiged
Base Salary n/a Provides a fixed element of Reviewed annually, targeting
compensation sufficient to median of market. We consider
avoid competitive disadvantage  external competitiveness, individual
and reward day-to-day performance, and internal equity when
contributions to the Company.  determining executives’ base salaries.
Annual * Earnings Per Primary element used to Target funding based on planned
Incentive Share (EPS) reward accomplishments performance for the year, as approved
* Free Cash Flow (FCF) against established business by the Board of Directors, with actual
Plan « Divisional Farni and individual goals within a funding tied to annual performance
Bel;,:rleolnr?ter:tn:rlfis given year. against target goals and limited to no
Taxes (EBIT) (Applics more than 200% of target funding.
to Division NEQOs)
Performance * Cash Flow Return On  Focus management team Annual Performance Share grants for
Shares Investment (CFROI)  on achieving 3-year target Named Executive Officers (NEOs)
* Operating Margin performance, creating represent 50% of targeted equity value.
« Relative Total and sustaining value Three-year performance plan with
Shareholder for shareholders. shares earned based on achievement of
Return (TSR) CFROI and Operating Margin targets,
potentially modified by Brunswick’s
* Absolute TSR TSR performance relative to the TSR of
an established peer group (as measured
over a three-year period).
Restricted Absolute TSR Reinforce retention and reward ~ Annual RSU grants for NEOs represent
Stock Units sustained TSR. 50% of targeted equity value. RSUs cliff
(R SUS) vest at the end of a three-year period.

SR U N SW | C K’ Proxy Summary — 2023 Proxy Statement

SAY-ON-PAY

937%

approval

in 2022

11
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WHAT WE DO

- Base a substantial percentage of executive
pay on performance through annual and
long-term incentives

« Require executives to achieve
performance-based goals tied to relative
shareholder return

» Target median compensation levels
and benchmark market data of our
peer group when making executive
compensation decisions

« Apply strict share ownership requirements
to officers and Directors

« Require vested shares from our equity
compensation programs to be held until
share ownership requirements are met

- Disclose metrics, weightings, and overall
outcomes of annual and long-term
incentives for executives

» Evaluate and manage risk in our
compensation programs

« Use anindependent
compensation consultant

« Have an established clawback policy

- Maintain double-trigger equity award
vesting acceleration upon involuntary
termination following a Change in
Control (CIC)

- Engage in a rigorous and thoughtful
executive succession planning process

with the Board

WHAT WE DON’T DO

- No excise tax gross-ups

- No modified single-trigger or single-
trigger CIC severance agreements
(we only use double-trigger CIC
severance provisions)

- Expressly forbid option repricing not in
accordance with plans already approved
by shareholders

- Expressly forbid exchanges of underwater
options for cash in all of our active
equity plans

« No hedging of shares by our Directors
or employees

- No pledging of shares by our Directors
or employees

« No dividends or dividend equivalents on
unearned Performance Shares

12 | 2023 Proxy Statement — Proxy Summary

2022 Executive Total Targeted Compensation Mix

For more information, visit page 51

CEO COMPENSATION MIX

12%

167%

88%  Performance-based

Components

OTHER NEO COMPENSATION MIX

287%

51%

72% DPerformance-based

Components

@ Base Salary
® Annual Incentives

® Long-Term Incentives

SRUNSWICK"



2022 Executive Compensation Summary

For more information, visit page 61

Non-Equity

Incentive Plan Aleiies

Stock

Awards . Compensation
Compensation

David M. Foulkes, Chief Executive Officer

2022 $1,118,423 $6,844,580 $1,203,000 $372,135 $9,538,138
Ryan M. Gwillim, Executive Vice President and Chief Financial Officer

2022 $586,539 $1,350,439 $350,600 $121,322 $2,408,900
Christopher D. Drees, Former Executive Vice President and President, Mercury Marine

2022 $549,231 $1,199,972 $326,700 $155,929 $2,231,832

Christopher F. Dekker, Executive Vice President, General Counsel,
Secretary and Chief Compliance Officer

2022 $519,615 $799,977 $310,600 $154,451 $1,784,643
Brenna D. Preisser, Executive Vice President, Strategy and President, Business Acceleration

2022 $521,442 $799,977 $311,700 $146,530 $1,779,649

! Mr. Drees resigned his position as a Section 16 Officer effective February 7, 2023, and left the Company on March 3, 2023. See the Current Report on Form 8-K filed
with the SEC on February 7, 2023 for additional information.

Proposal 5: Approval of the Brunswick Corporation
2023 Stock Incentive Plan

The Company will ask shareholders to approve a new stock incentive plan at the Annual Meeting.

For more information, visit page 81

Proposal 6: Ratification of the Appointment of
Independent Registered Public Accounting Firm
for the Fiscal Year Ending December 31,2023

For more information, visit page 95

SR U N SW | C K’ Proxy Summary — 2023 Proxy Statement
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Proxy Statement

The Board of Directors of Brunswick
Corporation (the Board) is soliciting proxies
from Brunswick’s shareholders on behalf of
the Company for our virtual annual meeting
to be conducted via live audio webcast at www.
virtualshareholdermeeting.com/BC2023,

on Wednesday, May 3, 2023, at 9:00 a.m.

CDT (the Annual Meeting). As required by
Securities and Exchange Commission (SEC)
rules, we are making this Proxy Statement and
our Annual Report on Form 10-K available to
our shareholders electronically via the Internet.

14 | 2023 Proxy Statement — Proxy Statement

In addition, we are using the SEC’s Notice
and Access Rules to provide sharcholders
with more options for receipt of these
materials. Accordingly, on March 23, 2023,
we will begin mailing a Notice of Internet
Awailability of Proxy Materials (the Notice)
to our shareholders containing instructions
about how to access this Proxy Statement and
Brunswick’s Annual Report via the Internet,
how to vote online, by telephone, or by

mail, and how to receive paper copies of the
documents and a proxy card.

SRUNSWICK"



Proposal 1

Election of Directors Named
in this Proxy Statement




Proposal 1

Election of Directors

Voting
Recommendation:

Your Board of Directors
recommends a vote
FOR the election of
the nominees.

What am I voting on? Shareholders are being asked to elect
ten individuals named in this Proxy Statement to serve on

the Board of Directors.

The current Board of Directors has nominated
the following for election as Directors:

Nancy E. Cooper

David C. Everitt

Reginald Fils-Aimeé

Lauren P. Flaherty

David M. Foulkes

If elected by our shareholders, each nominee will
serve for a one-year term expiring at our 2024
Annual Meeting. Each Director will hold office
until a successor has been elected and qualified
or until the Director’s earlier resignation

or removal.

16 | 2023 Proxy Statement — Proposal 1

Joseph W. McClanathan

David V. Singer

J. Steven Whisler

Roger J. Wood

MaryAnn Wright

Biographical and other information regarding
the Directors’ experience, qualifications,
attributes, or skills that led the Board to
conclude that such individuals should serve on
the Board in light of our business and leadership
structure is set forth below.

SRUNSWICK"



Executive Vice President

and Chief Financial Officer
of CA Technologies,
Inc. (Retired)

Director Since: 2013
Age: 69

Committees:

Human Resources
and Compensation

Nominating and
Corporate Governance

Executive (Chair)
Non-Executive Board Chair

Independent Director

President, Agricultural
and Turf Division of Deere
& Company (Retired)

Director Since: 2012
Age: 70
Committees:

Human Resources and
Compensation (Chair)

Nominating and
Corporate Governance

Executive

Independent Director

SRUNSWICK"

Election Of Director Nominees For Terms Expiring

At The 2024 Annual Meeting

Nancy E. Cooper

Ms. Cooper serves as our Non-Executive Board Chair. As the
former Executive Vice President and Chief Financial Officer
of CA Technologies, Inc., she brings financial acumen and
technology experience to our Board. Ms. Cooper’s extensive
experience as a chief financial officer and her other financial,
technological, and leadership roles for several companies allow
her to provide invaluable advice and guidance to management

and the Board regarding strategic planning and innovation. Her

experience and her service on another public company audit
committee assist the Board in several areas including corporate
governance, finance, internal control, and audit matters.

Experience: Retired; Executive Vice President and Chief
Financial Officer of CA Technologies, Inc., a global developer
of licensed enterprise software products and services, which
was acquired by Broadcom Inc. in November 2018, 2006 to
2011; Chief Financial Officer of IMS Health, Inc., a global
information and technology services company, 2001 to

2006; twenty years at IBM Corporation, including Senior
Management Group focused on technology strategy and
financial management. Director of Guardian Life Insurance
Company of America and Aptiv PLC; previously served as
Director of Teradata Corporation and The Mosaic Company.

David C. Everitt

As the former President of Deere & Company’s largest
division, Mr. Everitt brings engineering experience, global
expertise, and extensive knowledge of dealer and distribution
issues to our Board. Mr. Everitt also provides crucial
operations, manufacturing, and marketing experience.

Experience: Retired; President, Agricultural and Turf
Division—North America, Asia, Australia, and Sub-Saharan
and South Africa, and Global Tractor and Turf Products

of Deere & Company, the world’s largest manufacturer

of agricultural equipment and a major U.S. producer of
construction, forestry, and lawn and grounds care equipment,
2009 to 2012; President, Agricultural Division—North
America, Australia, Asia and Global Tractor and Implement
Sourcing, 2006 to 2009; President, Agricultural Division—
Europe, Africa, South America and Global Harvesting
Equipment Sourcing, 2001 to 2006. Director of Allison
Transmission Holdings, Inc., Corteva, Inc., and Harsco
Corporation; previously served as Director of Nutrien Ltd.
and Agrium Inc.

KEY SKILLS AND ATTRIBUTES

)

D& & ® 3

Audit/Finance

CEO/CFO Experience

Diverse

Global

Public Company Board

Technology/
Innovation/Digital

KEY SKILLS AND ATTRIBUTES

B A 6D
@g@w@m

Brand & Marketing

Dealers/Distribution

Global

Operations/
Manufacturing

Public Company Board

Proposal 1 — 2023 Proxy Statement |
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President and Chief
Operating Officer of
Nintendo of America,
Inc. (Retired)

Director Since: 2021
Age: 62

Committees:
Audit and Finance

Independent Director

Executive Vice

President and Chief
Marketing Officer
of CA Technologies,
Inc. (Retired)

Director Since: 2018
Age: 65

Committees:

Human Resources
and Compensation

Nominating and
Corporate Governance

Independent Director

Election Of Director Nominees For Terms Expiring

At The 2024 Annual Meeting

Reginald Fils-Aimé

With over 15 years at Nintendo, including 13 years as the
President and Chief Operating Officer, Mr. Fils-Aimé

has significant experience with company transformation,
consumer products, brands, marketing, technology, and
innovation. Mr. Fils-Aimé’s background allows him

to provide significant guidance to the Board regarding
strategic planning, digital technology, human resources, and
financial matters.

Experience: Managing Partner of Brentwood Growth
Partners LLC, a leadership consultancy, 2019 to present;
President and Chief Operating Officer of Nintendo Co. Ltd.
and Nintendo of America Inc., a gaming and entertainment
company, 2006 to 2019; Executive Officer for Nintendo Co.,
Ltd., 2016 to 2019; Director of Spin Master Corporation
and Chairman of UTA Acquisition Corporation; previously
served as Director of GameStop Corporation.

Lauren P. Flaherty

As an experienced leader who has served a diverse profile of
companies, from globally recognized technology leaders to
high-growth, Silicon Valley innovators, Ms. Flaherty brings
extensive marketing experience and strategic planning skills
to our Board. Ms. Flaherty’s experience assists the Board in
several areas including digital go-to-market, technology, and
global operations.

Experience: Retired; Senior Advisor to McKinsey &
Company, a global management consulting firm, 2021;
Executive Vice President and Chief Marketing Officer at CA
Technologies, Inc., a global developer of licensed enterprise
software products and services, which was acquired by
Broadcom Inc. in November 2018, 2013 to 2018; Chief
Marketing Officer and Executive Vice President at Juniper
Networks, Inc., 2009 to 2013; Chief Marketing Officer

of Nortel Networks Corporation, 2006 to 2009; various
positions of increasing responsibility at IBM, 1980 to 2006;
previously served as Director of Xactly Corp.

18 | 2023 Proxy Statement — Proposal 1

KEY SKILLS AND ATTRIBUTES

)

&€& P

Audit/Finance

Brand & Marketing

Diverse

Global

Public Company Board

Technology/
Innovation/Digital

KEY SKILLS AND ATTRIBUTES

Brand & Marketing

& & @

Diverse

Global

Public Company Board

Technology/
Innovation/Digital
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CEO of Brunswick
Corporation

Director Since: 2019
Age: 61
Committees:
Executive

President and CEO,
Household Products

Division of Energizer
Holdings, Inc. (Retired)
Director Since: 2018
Age: 70

Committees:

Audit and Finance

Independent Director

SRUNSWICK"

Election Of Director Nominees For Terms Expiring

At The 2024 Annual Meeting

David M. Foulkes

As current CEO and the former Chief Technology Officer,
President, Brunswick Marine Consumer Solutions, and head
of Product Development at Brunswick’s largest business unit,
Mercury Marine, Mr. Foulkes is well positioned to provide
expertise and guidance in leading-edge design, technology, and
innovation. Mr. Foulkes’ roles also have given him extensive
knowledge of our businesses and industries. This experience
allows him to communicate effectively with the Board about our
operations, product development, and overall business strategy.
Based on his various roles within Brunswick and his prior
experience, Mr. Foulkes brings comprehensive management
and manufacturing experience to our Board and a unique
understanding of the operations, financial, and marketing
challenges facing companies in the marine market.

Experience: CEO of Brunswick Corporation, January 2019

to present; Chief Technology Officer and President, Brunswick
Marine Consumer Solutions, 2018 to 2019; VP and Chief
Technology Officer of Brunswick Corporation, 2014 to 2018;
VP of Product Development and Engineering, Mercury Marine,
2010 to 2018; President of Mercury Racing, 2012 to 2018;
Mercury Marine VP for Research and Development, 2007 to
2010. Previous senior roles with Ford Motor Company, Shell
Exploration, and the United Kingdom Ministry of Defense;
Director of Vontier Corporation.

Joseph W. McClanathan

As the former President and Chief Executive Officer of a large
division of a global leader in power solutions, Mr. McClanathan
brings extensive expertise in manufacturing, sales and
marketing, and international business operations to our Board.
Mr. McClanathan also provides unique insight into consumer
solutions, and assists management and the Board with his
significant experience with financial issues, human resources,
executive compensation, and strategic planning.

Experience: Retired; President and Chief Executive Officer,
Household Products Division of Energizer Holdings, Inc., a
leading manufacturer of primary batteries, portable flashlights,
and lanterns, 2004 to 2012; President—North America,
Energizer Holdings, 1999 to 2004. Previously served in various
leadership roles at Ralston Purina Company, prior to the
Energizer spinoff, including Vice President—Chief Technology
Officer of Eveready Battery Company; Vice President—General
Manager of Energizer Power Systems, and Director— Trade
Marketing of Eveready Battery Company. Director of Leggett
and Platt, Incorporated.
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CEO of Snyder’s-Lance,
Inc. (Retired)

Director Since: 2013
Age: 67
Committees:

Audit and Finance (Chair)
Executive

Independent Director

Chairman & CEO

of Phelps Dodge
Corporation (Retired)

Director Since: 2007
Age: 68
Committees:

Human Resources
and Compensation

Nominating and Corporate
Governance (Chair)

Executive

Independent Director

Election Of Director Nominees For Terms Expiring

At The 2024 Annual Meeting

David V. Singer

As the former Chief Executive Officer of a maker and global
marketer of snack foods and through his director and

public company audit committee roles, Mr. Singer brings
extensive management and financial experience to our

Board, as well as experience in brand and marketing, supply
chain, manufacturing, logistics, and distribution matters.
Mr. Singer’s experience in corporate finance, governance,
and acquisitions is beneficial to the Board in several areas
including oversight of external auditors and internal controls.

Experience: Retired; Chief Executive Officer of Snyder’s-
Lance, Inc., a leading snack food company, 2010 to 2013;
President and Chief Executive Officer of Lance, Inc., 2005 to
2010; Executive Vice President and Chief Financial Officer of
Coca-Cola Bottling Company Consolidated, 2001 to 2005.
Director of Performance Food Group Company; previously
served as Director of Flowers Foods, Inc., Hanesbrands, Inc.,
Lance, Inc., Snyder’s-Lance, Inc., and SPX Flow, Inc.

J. Steven Whisler

As the former Chairman and Chief Executive Officer of a
mining and manufacturing company with operations on
several continents, Mr. Whisler has extensive experience with
international business operations and regulatory compliance
matters. Additionally, Mr. Whisler’s background enables him
to provide strategic advice and guidance to our Company’s
management and Board regarding financial, human resources,
and risk oversight matters.

Experience: Retired; Chairman and Chief Executive Officer
of Phelps Dodge Corporation, a mining and manufacturing
company, 2000 to 2007; employed by Phelps Dodge
Corporation in a number of positions since 1976, including
President and Chief Operating Officer. Director of CSX
Corporation; previously served as Director of Burlington
Northern Santa Fe Corporation, U.S. Airways Group, Inc.,
and International Paper Company (Presiding Director 2009
t0 2017).
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Co-CEO of Tenneco,
Inc. (Retired)

Director Since: 2012
Age: 60
Committees:

Human Resources
and Compensation

Nominating and
Corporate Governance

Independent Director

Group Vice President of
Global Engineering and
Product Development,
Power Solutions, Johnson
Controls (Retired)

Director Since: 2021
Age: 61
Committees:

Audit and Finance

Independent Director
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Election Of Director Nominees For Terms Expiring

At The 2024 Annual Meeting

Roger J. Wood

As the former Co-CEO of one of the world’s largest designers,
manufacturers, and marketers of ride performance and clean air
products and systems, in addition to his previous experience,

Mr. Wood brings substantial expertise regarding manufacturing,
technology, and customer solutions to our Board. Mr. Wood’s
experience as a CEO of multiple public manufacturing companies
provides unique insight and significant knowledge to the Board
in the areas of manufacturing operations, business management,
global operations, and strategic planning.

Experience: Retired; Co-Chief Executive Officer, Tenneco, Inc.,
an automotive components original equipment manufacturer;
July 2018 to January 2020; Chairman and Chief Executive Officer,
Fallbrook Technologies Inc., a privately held technology developer
and manufacturer, February to July 2018; President and Chief
Executive Officer of Dana Incorporated, a world leader in the
supply of axles, driveshafts, off-highway transmissions, sealing and
thermal-management products, and genuine service parts, 2011 to
2015; Group President, Engine of BorgWarner, Inc., a worldwide
automotive industry components and parts supplier, 2010 to
2011; Executive Vice President of BorgWarner Inc., 2009 to 2011;
President of BorgWarner Turbo Systems Inc. and BorgWarner
Emissions Systems Inc., 2005 to 2009. Director of Fallbrook
Technologies Inc.; previously served as Director of Tenneco

Inc. and Dana Incorporated and as Lead Director of Fallbrook
Technologies Inc.

MaryAnn Wright

Ms. Wright provides the Board with technology and innovation
insights based on her extensive prior executive experiences at
Johnson Controls and Ford Motor Company. In addition, her
background includes skills in finance, program management,
and operations, which assist the Board in strategic planning,
technology, and financial matters.

Experience: Retired; Principal and Owner, TechGoddess
LLC, a technology and product development consultancy for
the automotive and mobility sectors, 2017 to 2019; Group Vice
President of Global Engineering and Product Development,
Power Solutions, Johnson Controls, 2013 to 2018; VP
Technology and Innovation, Johnson Controls Power
Solutions, 2009 to 2013; VP GM Advanced Power Solutions
and CEO Johnson Controls-Saft, 2007 to 2009; Executive VP
Engineering, Product Development, Commercial and Program
Management, Collins & Aikman Corp., 2006 to 2007;
Previous senior roles of increasing responsibility at Ford Motor
Company, 1989 to 2005. Director of Groupl Automotive
Inc., Micron Technology, and Solid Power; previously served as
Director of Delphi Technologies and Maxim Integrated.
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Corporate
overnance

ALL OF THE
MEMBERS
OF THE

c—| Audit & Finance
Committee
% Human
Resources &

Compensation
Committee

Nominating
& Corporate
Governance
Committee

ARE INDEPENDENT

The Board of Directors has adopted written
Principles and Practices (the Principles) which are
available on our website, www. brunswick.com/
investors/corporate-governance/governance-
documents, or in print upon any Brunswick
shareholder’s request. The Principles set the
framework for our governance structure. The
Board believes that good corporate governance
is a source of our competitive advantage. Good
governance allows the skills, experience, and
judgment of the Board to support our executive
management team, enabling management

to improve our performance and maximize
shareholder value.

As set forth in the Principles, the Board’s
responsibilities include overseeing and directing
management in building long-term value for
shareholders. The Chief Executive Officer (CEO)
and the senior management team are responsible
for managing day-to-day business operations

and for presenting regular updates to the Board
about our business. The Board offers the CEO

Board Composition

AGE DIVERSITY

207%

® 6469

@® 63 and under

507

of the Board is

FEMALE

- diin
it

® 70and above
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and management constructive advice and
counsel and may, in its sole discretion and at the
Company’s expense, obtain advice and counsel
from independent legal, financial, accounting,
compensation, and other advisors.

The Board of Directors met seven times during
2022. Our Directors collectively attended 93%

of the 2022 Board and committee meetings. The
Principles provide that all members of the Board are
requested to attend Brunswick’s Annual Meeting of
Shareholders. All Directors then in office attended
the 2022 Annual Meeting of Shareholders.

The independent Directors regularly meet

in executive session without members of
management present. Our Non-Executive Board
Chair, Nancy Cooper, presides and acts as the
Board’s leader. Additionally, the Board Chair
serves as a liaison between management and the
Board and is responsible for consulting with the
CEO regarding Board and committee meeting
agendas and Board governance matters.

BOARD TENURE

207%

@ Lessthan 6 Years @ 6-10 Years @ 10+ Years
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Board Qualifications

Among other things, the Board expects each As part of this evaluation process, the Board and
Director to understand our business and its committees conduct annual self-evaluations
the markets in which we operate, monitor and the Board Chair may also engage individual
economic and business trends, and use his or Board members regarding Board or committee
her perspective, background, experience, and performance. In the past, the Board has engaged
knowledge to provide management with insights an independent third party to interview

and guidance. To that end, the Board is comprised Directors and facilitate the Board, committee,
of business savvy Directors with strategic and Director review process. This third party
mindsets and meaningful operational skills. The reports on findings and provides feedback on
Board continually monitors its members’ skills Board performance relative to our peers.

and experience and considers their expertise for
succession planning and committee assignments.

Key Skills and Attributes

N. Cooper D. Everitt R. Fils-Aimé L. Flaherty D. Foulkes | J.McClanathan D. Singer S. Whisler R. Wood M. Wright

Audit/Finance . . . . . . . .
Brand and . . . .

Marketing

CEO/CFO . .

Experience

Dealers/ . .

Distribution

Global () o o o o

Governance
and
Compliance

Operations/ o o

Manufacturing

Other Public

Company . . . . .

Boards

Technology/

Innovation/ . . . . . . .

Digital

Gender Female Male Male Female Male Male Male Male Male Female
Identity
.. White White African White White White White White White White
Race/Ethnicity .
American
LGBTQ+ No No No No No No No No No No

SR U N SW | C K’ Corporate Governance — 2023 Proxy Statement | 25



Board Selection and Refreshment

The Nominating and Corporate Governance Committee

Candidate Selection Process

Step

Ol

Identifty ———

Step

Recommend

— Interview to Board

Director Candidate Considerations

+ Integrity

- Experience

- Achievements

+ Judgment

- Intelligence

- Personal Character

- Diversity—Race, Gender, Other

- Ability to Make Independent
Analytical Inquiries

+ Willingness to Devote Time
to Board Duties

« Likelihood of Board Tenure

The Board and the Nominating and Corporate
Governance Committee (Governance Committee)
believe that a diverse Board of Directors is
important. Therefore, in addition to racial

and gender diversity, additional consideration

is given to achieving an overall diversity of
perspectives, backgrounds, and experiences in
Board membership. While the Board does not
have a formal diversity policy, the Governance
Committee, in consultation with the Board
Chair, is responsible for identifying, screening,
personally interviewing, and recommending
candidates to the Board, with due consideration
for diversity. The Board regularly reviews Board
performance, including the composition of

the Directors and the committees, and the
Governance Committee makes recommendations
regarding Director nominations for re-election
on an annual basis. The Governance Committee
may retain a third-party search firm to assist it
with identifying or recruiting qualified candidates
when vacancies arise.

2023 Proxy Statement — Corporate Governance

The Principles require a non-employee Director
to retire from the Board at the first annual
meeting of sharecholders following his or her
75 birthday, and for an employee Director to
resign when he or she ceases employment with
Brunswick. In the last ten years, the Board has
not granted any waiver to these policies.

The Governance Committee will consider
qualified director candidates who shareholders
suggest by written submissions to:

Brunswick Corporation

26125 N. Riverwoods Blvd., Suite SO0
Mettawa, IL 60045

Attention: Corporate Secretary’s Office
email: corporate.secretary@brunswick.com

Any recommendation a shareholder submits
must include the name of the candidate, a
description of the candidate’s educational and
professional background, contact information
for the candidate, and a brief explanation of why
the shareholder believes the candidate is suitable
for election. The Governance Committee will
apply the same standards in considering director
candidates recommended by shareholders as it
applies to other candidates.

In addition to recommending director candidates
to the Governance Committee, shareholders

may also, pursuant to procedures established in
our Amended By-Laws, directly nominate one

or more director candidates to stand for election
through our advance notice or proxy access

SRUNSWICK"



procedures. In order for a shareholder nominee to
be included in our Proxy Statement for an annual
meeting, the nomination notice must be provided
between 120 and 150 days before the anniversary
date that we first mailed our Proxy Statement

for the annual meeting of the previous year, and
must comply with all applicable requirements

in the Amended By-Laws. To nominate director
candidates to stand for election at an annual
meeting of shareholders without including

them in our proxy materials, a shareholder

must deliver written notice of the nomination

to Brunswick’s Secretary not less than 90 days
nor more than 120 days prior to the anniversary
date of the immediately preceding annual
meeting of shareholders. For a special meeting

of shareholders, a shareholder wishing to make
such a nomination must deliver written notice

of the nomination to Brunswick’s Secretary no
later than the close of business on the tenth day
following the date on which notice of the meeting
is first given to shareholders. In any case, a notice
of nomination submitted by a shareholder must
include information concerning the nominating
shareholder and the shareholder’s nominee(s) as
required by our Amended By-Laws.

Board Leadership

Ms. Cooper, who was elected Brunswick’s first
female Board Chair in 2020, continues to serve
in that role. Our CEO, Mr. Foulkes, is our only
non-independent Director. Our Board believes
the current leadership structure is effective,
leveraging Ms. Cooper’s leadership and extensive
financial experience and Mr. Foulkes’ significant
experience with the Company and its operations.

Although the CEO is the Director most familiar
with our business, industry, and day-to-day
operations, the Board Chair and the independent
Directors have invaluable experience and expertise
from outside the Company, giving them different
perspectives regarding our strategic goals and
objectives. As a Director, Mr. Foulkes is well-
positioned to bring Company-specific experience
to help the Board focus on those issues of greatest
importance to the Company and its shareholders.

The position of Board Chair and CEO may be
combined or separated as deemed appropriate

by the Board. If the Board Chair and the CEO

SRUNSWICK"

are the same person, the independent directors
will select an independent director to act as the
Board’s leader when it meets in executive session
or when the Board Chair is unable to lead the
Board’s deliberations (the Lead Director). The
Lead Director will also serve as a liaison between
the Board and the CEQ. If the Board Chair and
the CEO are not the same person, the person
serving as the Board Chair shall serve in the
capacity of Board Chair for no more than four
consecutive annual meetings of stockholders.

A turther general description of the roles and
responsibilities of the Board Chair and Lead
Director is set forth in our Principles.

Director Independence

As noted in the Principles, the Board believes
that independent Directors should constitute

a substantial majority of the Board and that

no more than two members of management
may serve on the Board at the same time. The
Principles provide that a Director shall be
considered to be independent if he or she satisfies
the general Director independence standards
established by the NYSE. The NYSE standards
provide that a Director will not be independent
unless the Board affirmatively determines that
the Director has no material relationship with
Brunswick (either directly or as a partner,
shareholder, or officer of an organization that
has a relationship with Brunswick).

Applying the NYSE standards, and considering
all relevant facts and circumstances, the Board
has made an affirmative determination that
none of the independent Directors has a
material relationship with Brunswick and

that all Directors, other than Mr. Foulkes, are
independent. Mr. Foulkes is not independent
due to his position as CEO of Brunswick.

Shareholder Engagement

Our active investor relations efforts include
regular and ongoing engagement with current
and potential investors, financial analysts,

and the media through conference calls,
correspondence, conferences, in person or virtual
investor meetings, and other events. This ensures

Corporate Governance — 2023 Proxy Statement
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that management and the Board understand,
consider, and address the issues that matter most
to our shareholders. Since 2012, Brunswick has
held an Investor Day at least every two years,
and regularly hosts other investor events, most
recently in February 2023.

Investor events allow investors access to our top
managers to discuss and explain our businesses,
update the audience on our progress against our
current long-term plan, and outline our future
plans, strategies, and commitments.

Shareholder
Communication

The Principles provide that our shareholders
or other interested parties may, at any time,
communicate in writing with the Board, the
Board Chair, or the independent Directors as a
group, by writing to:

Brunswick Corporation

26125 N. Riverwoods Blvd., Suite 500
Mettawa, IL 60045

Attention: Corporate Secretary’s Office
email: corporate.secretary@brunswick.com

The General Counsel will review and
distribute, as appropriate, copies of written
communications received by any of these means,
depending on the subject matter and facts and
circumstances described in the communication.
Communications that are not related to the
duties and responsibilities of the Board, or

are otherwise considered to be improper for
submission to the intended recipient(s), will not
be forwarded to the Board, the Board Chair, or
the non-management Directors.

Board Committees

The Board of Directors has four committees:
Audit and Finance, Nominating and
Corporate Governance, Human Resources and
Compensation, and Executive. Each committee
is comprised solely of independent Directors,
as that standard is determined by the Principles
and the NYSE Listed Company Manual, with
the exception of the Executive Committee,
where Mr. Foulkes serves as a member. Each

of the committees may, at its sole discretion
and at Brunswick’s expense, obtain advice

and assistance from outside legal, financial,
accounting, or other experts and advisors.

The following table shows the current
membership of these committees:

Audit & Nominating & Human Resources & Executive
Finance Corporate Governance Compensation

N. Cooper . . @

D. Everitt o ® o

R. Fils-Aimé o

L. Flaherty o o

D. Foulkes
J. McClanathan

ON

D. Singer

S. Whisler (C}
R. Wood o
M. Wright o

@ indicates committee chair.
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Board Committees

The principal responsibilities of each of these committees are

described generally below and in detail in their respective committee

charters, which are available at www.brunswick.com/investors/

corporate-governance/board-committees, or in print upon request

by any Brunswick shareholder.

The Executive Committee is comprised of
the Board Chair, the CEO, and the Chairs
of the Board committees. The Executive

Committee meets from time to time at the
request of the Board Chair, but did not
meet in 2022.

Audit and Finance Committee

The Audit and Finance Committee assists the
Board in reviewing and overseeing the following,
which are standing agenda items at each of the
Committee’s regular meetings:

* Brunswick’s accounting, auditing, and
reporting practices;

* Its independent registered public
accounting firm;

e Its system of internal controls and the
internal audit function;

* The quality and integrity of its financial
information and disclosures;

* Its information technology and information
security/cybersecurity programs and
annual training;

* Brunswick’s capital allocation and financial
structure, including debt, financial policies,
capital expenditures, and capital expenditure
budgets; and

* Proposals for corporate financing, short and
long- term borrowings, dividend declaration

SRUNSWICK"

Number of Times this
Committee Met in 2022 — 10

and distribution, material investments
and divestitures, share repurchases,
insurance coverage, hedging practices, and
associated derivatives.

The Committee also reviews certain regulatory
and compliance matters, policies regarding risk
assessment and risk management, and corporate
tax strategy. The Audit and Finance Committee
receives and investigates any reports made to it
concerning possible material violations of law
or breaches of fiduciary duty by the Company
or any of its officers, directors, employees, or
agents. The Committee maintains free and open
communication, and meets separately at each
regularly scheduled Board meeting with our
independent registered public accounting firm,
internal auditors, and management.

The Board has determined that all members of
the committee are “audit committee financial
experts” under SEC rules.

Members

David V.
Singer (C)

Reginald
Fils-Aimé

Joseph W.
McClanathan

MaryAnn
Wright
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Nominating and Corporate Governance Committee

Members

J. Steven

vineter (© <= Number of Times this
=8 Committee Met in 2022 — 6

Nancy E.
Cooper
The Nominating and Corporate Governance * Matters related to Board composition,
Committee (the Governance Committee) assists performance, standards, size, and member-
David G. the Board in reviewing and overseeing: ship, including racial and gender diversity
Everitt * Policies and programs designed to ensure and dlvers'lty of perspectives, backgrounds,
Brunswick’s adherence to high corporate . an'd experience; and. .
governance and ethical standards and Dlr'ector compensation de'31gn recommefl—
compliance with applicable legal and datlons' to the Board of Directors for review
Lauren P. . and action.
Flaherty regulatory requirements;

* The sustainability program and environmental, Our Human Resources Department and outside
social, and governance (ESG) strategy and compensation consultants provide the Governance
programming at each regular meeting; Committee with director compensation data as

Roger .. * Potential director nominees, including publicly reported, including data relating to peer
Wood identifying, screening, interviewing, and group and other similarly-sized companies, as well
recommending candidates to the Board; as data from published surveys.
Human Resources and Compensation Committee
David C.

R E&% Number of Times this
Committee Met in 2022 — 6

Nancy E.

Gooper The Human Resources and Compensation * A compensation philosophy that is
Committee (the Compensation Committee) consistent with the Company’s long-term
assists the Board in reviewing and overseeing: strategic goals and does not encourage

Lauren P. * Goals and objectives for Brunswick’s senior unnecessary “S,k‘t"}km85 and )

Flaherty executives annually, and, together with the * The Qompany s diversity, equity and

CEO, the performance of senior executives; inclusion (DEI) programs and strategy.
management development and succession The Compensation Committee continues

| Steven planning; and makes officer appointment to engage Frederic W. Cook & Co., Inc. (FW

Whisler recommendations to the Board; Cook) to provide advice on various aspects of

* CEO compensation (including salary, annual Brunswick’s executive compensation programs.
incentive, equity-based compensation, and The Committee meets with FW Cook in
other cash compensation) annually, and makes executive session on a regular basis and FW
Roger J. compensation recommendations to the Board; Cook reports directly to the Compensation
Wood * Salary, annual incentive, equity-based Committee. The Compensation Committee has
compensation, and other incentive assessed the independence of FW Cook pursuant
compensation for senior executives, and to applicable SEC rules and NYSE listing
authorizes the CEO to approve awards standards and has concluded that FW Cook’s
to employees other than senior executives work for the Compensation Committee does
based on criteria established by the not raise any conflict of interest.

Compensation Committee;
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Proposals 2a-c

Approval of Amendments to Our Restated
Certificate of Incorporation
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Proposal 2a

Approval of Amendments to Our Restated
Certificate of Incorporation to Include
Officer Exculpation

Voting
Recommendation:

Your Board of Directors
recommends a vote

FOR approval of the
Exculpation Amendment.

What am I voting on? Shareholders are being asked to approve

amendments to include exculpation for certain Company officers

(the Exculpation Amendment).

At the Annual Meeting, our sharcholders

will be asked to approve this Proposal 2a, the
Exculpation Amendment to the Restated
Certificate of Incorporation of Brunswick
Corporation (the Charter), to include
exculpation for certain officers of the Company
(as defined by Delaware Corporation Law) from
certain claims of breach of the fiduciary duty

of care, similar to but more limited than the
protections currently available to Directors of

the Company.

After careful consideration, our Board has
determined that it is advisable and in the best
interests of the Company to include exculpation
for certain Company officers for certain claims.
This general description of the proposed
Exculpation Amendment is qualified in its
entirety by reference to the text of the proposed
amendments to Article THIRTEENTH of the
Charter included in the proposed Amended and
Restated Charter attached as Appendix A.

32 | 2023 Proxy Statement — Proposal 2a

Background

Brunswick is incorporated in the State of
Delaware and therefore subject to the Delaware
General Corporation Law (DGCL). The
DGCL permits Delaware corporations to limit
or eliminate Directors’ personal liability for
monetary damages resulting from a breach of
the fiduciary duty of care, subject to certain
limitations such as prohibiting exculpation for
intentional misconduct or knowing violations
of the law. These provisions are referred to

as “exculpatory provisions” or “exculpatory
protections.” Similar exculpatory provisions for
Directors are currently included in the Charter.

Recently, the Delaware legislature amended the
DGCL (Section 102(b)(7)) to permit Delaware
corporations to provide similar exculpatory
protections for officers. This decision was due
in part to the recognition that both officers and
directors owe fiduciary duties to corporations,
and yet only directors were protected by the
exculpatory provisions. In addition, Delaware
courts experienced an increase in litigation

in which plaintiffs attempted to exploit the
absence of protection for officers to prolong
litigation and extract settlements from
defendant corporations.
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Conditions and Limitations
to Exculpation under
DGCL Section 102(b)(7)

As adopted, amended Section 102(b)(7) of the
DGCL protects officers from personal monetary
liability under limited circumstances:

* Exculpation is only available for breaches of
the fiduciary duty of care.

* Exculpation is not available for breaches of
the fiduciary duty of loyalty (which requires
officers to act in good faith for the benefit of
the corporation and its stockholders and not
for personal gain).

* Exculpation is not available for intentional
misconduct or knowing violations of the
law. The protections of Section 102(b)(7)
are limited to monetary damages only, so
that claims against officers for equitable relief
are available.

* Exculpation is not available in connection
with derivative claims on behalf of the
corporation by a stockholder.

Reasons for the
Exculpation Amendment

The Board believes that eliminating personal
monetary liability for officers under certain
circumstances is reasonable and appropriate.
Claims against corporations for breaches

of fiduciary duties are expected to continue
increasing. Delaware corporations that fail

to adopt officer exculpation provisions may
experience a disproportionate amount of
nuisance litigation and disproportionately
increased costs in the form of increased director
and officer liability insurance premiums, as well
as diversion of management attention from the
business of the corporation.

Further, the Board anticipates that similar
exculpation provisions are likely to be adopted
by our peers and others with whom we
compete for executive talent. As a result, officer
exculpation provisions may become necessary
for Delaware corporations to attract and retain
experienced and qualified corporate officers.

SRUNSWICK"

A Delaware corporation seeking to extend

the benefits of the newly amended Section
102(b)(7) to its corporate officers must amend
its certificate of incorporation, as the protections
do not apply automatically and must be
embedded in the corporation’s certificate of
incorporation to be effective. Accordingly,

the Board has determined it advisable and

in the best interests of the Company and its
stockholders to seek shareholder approval for the
Exculpation Amendment.

Effect of the Exculpation
Amendment if Approved

The Exculpation Amendment would provide
for the elimination of personal monetary liability
for certain officers only in connection with
direct claims brought by stockholders, subject
to the limitations described under the heading
“Conditions and Limitations to Exculpation
under DGCL Section 102(b)(7)” above. As is
the case with Directors under the Charter, the
Exculpation Amendment would not limit the
liability of officers for any breach of the duty

of loyalty to the Company or our shareholders,
any acts or omissions not in good faith or
which involve intentional misconduct or a
knowing violation of the law, or any transaction
from which the officer derived an improper
personal benefit.

The affirmative vote of the holders of a majority
of all of the outstanding shares of our Common
Stock entitled to vote will be required for the
approval of the Exculpation Amendment. If the
Exculpation Amendment is approved, it will
become effective upon the filing of the Amended
and Restated Charter with the Secretary of State
of the State of Delaware, which is expected to
occur shortly following the Annual Meeting. If
our shareholders do not approve this Proposal
2a, the changes described in this section will

not be made. The approval of this Proposal 2a
is not conditioned upon approval of any of the
other Charter Amendment Proposals in these
proxy materials.
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Proposal 2b

Approval of Amendments to Our Restated
Certificate of Incorporation (the Charter) to
Clarity, Streamline, and Modernize the Charter

Voting
Recommendation:

Your Board of Directors
recommends a vote
FOR approval of

the Modernization
Amendments.

What am I voting on? Shareholders are being asked

to approve modernization amendments to our Charter

(Modernization Amendments).

At the Annual Meeting, our shareholders will be
asked to approve the Modernization Amendments
to integrate any and all amendments approved at
the Annual Meeting and all prior amendments
into a single document, and to make various
miscellaneous changes to clarify, streamline, and
modernize the Charter, as described below.

The Board has determined that it is advisable

and in the best interests of Brunswick and our
shareholders to modernize the Charter. The Board
believes the changes described in this Proposal 2b
would streamline and clarify the Charter to make
it easier for shareholders and others to read and
understand, modernize the document, and align it
more closely with relevant Delaware law.

The Proposed
Modernization
Amendments

Below is a summary of the Modernization
Amendments proposed in this Proposal 2b (in
addition to the consolidation of all approved
Charter Amendments). The full text of the
Modernization Amendments is included in

the proposed Amended and Restated Charter
attached to this Proxy Statement as Appendix A.
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However, the amendments shown in Appendix
A to Article THIRTEENTH and Article
ELEVENTH of the Charter are not part of this
Proposal 2b and are being voted on separately.

This general description of the proposed
Modernization Amendments is qualified
in its entirety by reference to the proposed
amendments attached at Appendix A.

* Article THIRD: Streamlining (and not
broadening in any substantive manner) the
Company’s corporate purpose.

e Article FIFTH: Modernizing by removing
the identity and residence of the original
subscribers to the Capital Stock.

* Additional other immaterial changes to
clarify, streamline, and modernize.

Reasons for the
Modernization
Amendments

The Board carefully considered the advantages
and disadvantages of amending the Charter and
has determined that it is advisable and in the best
interests of the Company and our shareholders to
streamline, clarify, and modernize the Charter.
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Effect of the Modernization
Amendments if Approved

The affirmative vote of the holders of a majority
of all of the outstanding shares of our Common
Stock entitled to vote will be required for the
approval of the Modernization Amendments. If
the Modernization Amendments are approved,
the amendments will become effective upon the
filing of the amendments with the Secretary of
State of the State of Delaware, which is expected

SRUNSWICK"

to occur shortly following the Annual Meeting.
If our shareholders do not approve this Proposal
2b, the changes described in this section will not
be made. The approval of this Proposal 2b is not
conditioned upon approval of any of the other
proposals, including the Charter Amendment
proposals, in these proxy materials.
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Proposal 2c¢

Approval of Amendments to Our Charter to
Eliminate Outdated Language

Voting
Recommendation:

Your Board of Directors
recommends a vote FOR
approval of the Outdated
Language Amendment.

What am I voting on? Shareholders are being asked to approve the
elimination of outdated language from our Charter (the Outdated

Language Amendment).

The Proposed Outdated
Language Amendment

At the 2018 Annual Meeting, our shareholders
approved a proposal to amend the Restated
Certificate of Incorporation to declassify the
Board of Directors. Declassification of the Board
was effected over time. The transition to a fully
declassified Board is now complete, but the
Charter references Annual Meeting dates from
2018 through 2021 which were relevant to the
transition at the time but are now outdated.

The Outdated Language Amendment in this
Proposal 2c would amend Article ELEVENTH
to remove references to Annual Meetings

held between 2018 and 2021. This general
description of the proposed amendment is
qualified in its entirety by reference to the
amendments to Article ELEVENTH of the
Charter included in the proposed Amended
and Restated Charter attached to this Proxy
Statement as Appendix A.

Reasons for the OQutdated
Language Amendment

The Board has determined that it is advisable
and in the best interests of Brunswick and our
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shareholders to approve the Outdated Language
Amendment to remove outdated, currently
inapplicable language in the Charter.

Effect of the Outdated
Language Amendment
if Approved

The affirmative vote of the holders of 80%

of the outstanding shares entitled to vote in
elections of Directors (the “80% Supermajority”)
will be required for the approval of the
Outdated Language Amendment. Of the
Charter Amendment proposals, the 80%
Supermajority standard applies only to the
Outdated Language Amendment. If the
Outdated Language Amendment is approved
by the 80% Supermajority, it will become
effective upon the filing of the Amended and
Restated Charter with the Secretary of State

of the State of Delaware, which is expected to
occur shortly following the Annual Meeting.

If an 80% supermajority of our shareholders

do not approve this Proposal 2¢, the changes
described in this section will not be made. The
approval of this Proposal 2c is not conditioned
upon approval of any of the other Charter
Amendment Proposals in these proxy materials.
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Policies &
Practices

tttttttttttttttttttttttttttttttt



Governance
& Practices

Brunswick Ethics Program

Brunswick has adopted the Inregrity Playbook,
our code of conduct (the Code), which applies
to all employees, officers, directors, vendors,
suppliers, and agents, and includes standards
and procedures for reporting and addressing
potential conflicts of interest as well as a general
code of conduct that provides guidelines
regarding how to conduct business in an ethical
manner. The Board has adopted an additional
Code of Ethics for Senior Financial Officers

and Managers (the Financial Officer Code of
Ethics). The Financial Officer Code of Ethics
applies to Brunswick’s Chief Executive Officer,
Chief Financial Officer, Vice President—
Treasurer, Vice President—Investor Relations,
Vice President—Tax, Vice President—Internal
Audit, Vice President and Controller, and other
designated Brunswick employees, and sets forth
standards to which these officers and employees
are to adhere in areas such as conflicts of interest,
disclosure of information, and compliance

with laws, rules, and regulations. The Financial
Officer Code of Ethics supplements the Code.
The Governance Committee, Audit and Finance
Committee, and our Ethics Office oversee and
administer these policies. The Code and the
Financial Officer Code of Ethics are available at
www.brunswick.com/corporate-responsibility/
brunswick-policies-practices-standards and

any Brunswick shareholder may obtain them

in print upon request. If Brunswick grants a
waiver of the policies set forth in the Code or the
Financial Officer Code of Ethics, or materially
amends either, we will, to the extent required

by applicable law, regulation, or NYSE listing
standard, disclose that waiver or amendment by
making an appropriate statement on our website
at www.brunswick.com.
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Policies

Transactions with
Related Persons

Pursuant to its charter, the Governance
Committee is tasked with the recommendation
and review of corporate governance principles,
policies, and programs designed to ensure our
compliance with high ethical standards and with
a