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Dear fellow shareholders:

Manuel A. Fernandez
Chairman of the Board

David M. Foulkes



VOTING MATTERS
Board 

Recommends:

Learn 
More on 

Page:

PROPOSAL 1: Election of Directors each nominee 12

PROPOSAL 2:  55

PROPOSAL 3:  58

NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS

MEETING INFORMATION
DATE AND TIME:

LOCATION:

REVIEW YOUR PROXY STATEMENT AND VOTE IN ONE OF FOUR WAYS*:

AM I ELIGIBLE TO VOTE? 

BY INTERNET

 

BY TELEPHONE

  

BY MAIL 

 

 

IN PERSON** 

  

* If you hold shares in the Brunswick 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 5:00 p.m. EDT on May 3, 2019.

** If you are a shareholder of record, your admission ticket is attached to your proxy card. If your shares are held in the name of a broker, bank, or other nominee, you must bring proof of 
ownership with you to attend the meeting.
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PROXY SUMMARY

(1) Please see the Appendix for a reconciliation of non-GAAP measures.

GROWTH OPERATING
EARNINGS

FITNESS
BUSINESS

CAPITAL
STRATEGY

Continued to invest in 

In 2018, we celebrated our ninth consecutive 
year of adjusted EPS growth. We are proud of 
our global team and thank you, our shareholders, 
for your continued support.

12% adjusted1

 

Ninth consecutive year of 

1 
from marine portfolio

DAVID M. FOULKES

“
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DIRECTOR NOMINEES

Director Since: 
Age: 66

Committees: 

 
Compensation 

Governance 

INDEPENDENT DIRECTOR

Director Since: 
Age: 61 

Committees: 

 
Compensation  

Governance

INDEPENDENT DIRECTOR

KEY SKILLS & EXPERTISE KEY SKILLS & EXPERTISE

KEY SKILLS & EXPERTISE KEY SKILLS & EXPERTISE

DAVID C. EVERITT LAUREN PATRICIA FLAHERTY 

 

Director Since: 
Age: 66

Committees: 

 
Compensation  

INDEPENDENT DIRECTOR

Director Since: 
Age: 56

Committees: 

Audit 

INDEPENDENT DIRECTOR

JOSEPH W. MCCLANATHAN ROGER J. WOOD

Dealers/ DiverseAudit/ Marine CEO
Company

Board Governance

Operations/

GOVERNANCE HIGHLIGHTS:

11 OF 12 

93%

ARE 
INDEPENDENT

Audit 
Committee Committee Compensation Committee

“FINANCIAL EXPERTS”

100% of the 

Governance Committee

of the

Our Directors collectively 
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EXECUTIVE COMPENSATION

Compensation 
Element

Metric(s) Role How It’s Designed  
and Determined

BASE SALARY n/a

element of 
compensation 

competitive 
consider external 

ANNUAL 
INCENTIVE 
PLAN

Divisional 

used to reward 
accomplishments 

planned performance for 

to annual performance 

limited to no more than 

PERFORMANCE 
SHARES

Return On 

 

Relative  
value for 

performance plan with 

(as measured over a 

RESTRICTED 
STOCK UNITS 
(RSUs)

Reinforce retention 
and reward 

vest at the end of a 

accordance with plans already approved 
 

Expressly 

plans

our Directors 
or employees

our Directors 
or employees

No dividends or dividend 

 

levels 

compensation decisions

Apply strict share ownership 
NEOs and Directors

Disclose complete information on annual 

Use an independent compensation 
consultant

policy

Maintain 

with the Board

say on

PAY 92% approval
in 2018

WHAT  
WE DO:

WHAT WE  
DON’T DO: X
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Year Salary Bonus Stock  
Awards

Non-Equity 
Incentive Plan 
Compensation

Change in 
Pension Value 

Deferred 
Compensation

Earnings

All Other 
Compensation Total

MARK D. SCHWABERO(1), 

 $8,243,580 

DAVID M. FOULKES(2), 

$1,726,059 

WILLIAM L. METZGER, 

$2,179,568 

JOHN C. PFEIFER, Senior Vice President and President — Mercury Marine

$3,116,019

HUW S. BOWER, Vice President and President — Brunswick Boat Group

$1,747,740 

JAIME A. IRICK(3), Former Vice President and President — Fitness Division

 $2,372,373 

and President, Brunswick Marine Consumer Solutions.

2018 EXECUTIVE TOTAL TARGETED COMPENSATION MIX

2018 EXECUTIVE COMPENSATION SUMMARY
For more information, visit page 43

ADDITIONAL PROPOSALS

base
SALARY

annual
INCENTIVES

long-term
INCENTIVES

+

+

14% CEO
27%

18% CEO
23%

68% CEO
50%

14%

18%
68%

27%

23%

50%

PERFORMANCE-BASED 
COMPONENTS

OTHER NEO COMPENSATION MIXCEO COMPENSATION MIX
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the Record Date is entitled to one vote for each share of 

OVERVIEW

FREQUENTLY ASKED QUESTIONS ABOUT THE MEETING

PROXY STATEMENT

nominees 

compensation 

What is the purpose of the Annual Meeting?

Who may vote at the Annual Meeting?

Who can attend the Annual Meeting?

Who will count the votes?

can vote:

 

1-800-690-6903 www.proxyvote.com

How do I vote?

BY INTERNET
 

BY TELEPHONE
  

BY MAIL 

and 

instruction card  

IN PERSON 
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PROPOSAL 1: 
Election of Directors each 

nominee

PROPOSAL 2:  
Advisory Vote to Approve the Compensation of our 

PROPOSAL 3: 

What constitutes a quorum?

 
Advisory Vote to Approve the Compensation of our 

Public Accounting Firm.

FREQUENTLY ASKED QUESTIONS ABOUT THE MEETING

Can I change my vote after I have voted?

How will my shares be voted if I sign, date, 
and return a proxy card?

What vote is required to approve each matter 
to be considered at the Annual Meeting?

What are the Board’s recommendations?

Election of Directors. 

to the Board of Directors if they each receive a majority of 

How will broker non-votes be treated?
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FREQUENTLY ASKED QUESTIONS ABOUT THE MEETING

unless we have received instructions to the contrary from 

847.735.4294
26125 N. Riverwoods Blvd., Ste 500, Mettawa, IL 

60045 services@brunswick.com
 

Why did I receive a one-page notice in the 
mail regarding the Internet availability of 
proxy materials instead of a full set of  
printed proxy materials?

Multiple individuals residing in my home are 

Why did we receive only one mailing?

Who pays to prepare, mail, and solicit the 
proxies?

What if other matters come up during the 
Annual Meeting?

with respect to the proposal to ratify  the  appointment  

election of Directors and the advisory vote to approve 
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TECHNOLOGY

2/4 
Director Nominees

50%

DEALERS/DISTRIBUTION

2/4
Director Nominees

50%
OPS/MANUFACTURING

3/4 
Director Nominees

75%

DAVID C. EVERITT JOSEPH W. MCCLANATHANLAUREN PATRICIA FLAHERTY ROGER J. WOOD

1/4
Director Nominees

25%
CEO

DIVERSE

REGULATORY/LEGAL/GOVERNANCE

1/4
Director Nominees

1/4
Director Nominees

25%

25%

MARKETING

3/4
Director Nominees

75%
AUDIT/FINANCE 

2/4
Director Nominees

50%

GLOBAL

4/4
Director Nominees

100%

PUBLIC COMPANY BOARD 

3/4
Director Nominees

75%

DIRECTOR NOMINEE SUMMARY

62

4/4

AVERAGE AGE

AVERAGE TENURE

3
INDEPENDENT

years

years

Director
Nominees

PROPOSAL 1: ELECTION OF DIRECTORS
What am I voting on?  

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

KEY SKILLS AND EXPERTISE

Diverse

Global

Marketing

Technology

Director Since: 
Age: 61 

Committees:

 
Compensation 

 
Governance

LAUREN PATRICIA FLAHERTY 

DAVID C. EVERITT
ELECTION OF DIRECTOR NOMINEES FOR TERMS EXPIRING AT THE 2020 ANNUAL MEETING

Experience:

KEY SKILLS AND EXPERTISE

Dealers/Distribution

Global

Marketing

Operations/Manufacturing

Public Company Board
 

Director Since: 
Age: 66

Committees:

 
Compensation 

 
Governance
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Experience:

KEY SKILLS AND EXPERTISE

Director Since: 
Age: 66

Committees:

 
Compensation

JOSEPH W. MCCLANATHAN

Audit/Finance

Dealers/Distribution 

Global 

Marketing

Operations/Manufacturing

Public Company Board

Regulatory/Legal/Governance

ELECTION OF DIRECTOR NOMINEES FOR TERMS EXPIRING AT THE 2020 ANNUAL MEETING

Experience:

KEY SKILLS AND EXPERTISE

Audit/Finance

CEO

Global 

Operations/Manufacturing

Public Company Board

Technology

Director Since: 
Age: 56

Committees:

Audit 

ROGER J. WOOD
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as well as her service on the audit committees of two other 

Experience:

KEY SKILLS AND EXPERTISE

Audit/Finance 

Diverse

Global 

Public Company Board

Technology
Director Since:  
Age: 65

Committees: 

Audit (Chair) 

Executive

NANCY E. COOPER
DIRECTORS CONTINUING IN OFFICE UNTIL THE 2020 ANNUAL MEETING

Experience:

KEY SKILLS AND EXPERTISE

Dealers/Distribution

Diverse

Global 

Operations/Manufacturing

Public Company Board

Technology

 
 

Director Since: 
Age: 72

Committees: 

 
Governance

JANE L. WARNER
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Director Since: 1997
Age: 72

Committees: 

 
Governance (Chair) 

Executive

Compensation 

NON-EXECUTIVE 
CHAIRMAN OF THE BOARD

Experience:

MANUEL A. FERNANDEZ
DIRECTORS CONTINUING IN OFFICE UNTIL THE 2021 ANNUAL MEETING

Experience:

KEY SKILLS AND EXPERTISE

CEO

Dealers/Distribution

Global 

Marine

Operations/Manufacturing

Public Company Board

Technology

CEO of  

Director Since: 
Age: 57

Committee: 

Executive

DAVID M. FOULKES

KEY SKILLS AND EXPERTISE

Audit/Finance

CEO 

Diverse

Global 

Operations/Manufacturing

Public Company Board

Regulatory/Legal/Governance

Technology
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Experience:

KEY SKILLS AND EXPERTISE

Audit/Finance

CEO

Dealers/Distribution

Marketing

Operations/Manufacturing

Public Company Board

CEO of
 

Director Since: 
Age: 63

Committees:

Audit

DAVID V. SINGER
DIRECTORS CONTINUING IN OFFICE UNTIL THE 2021 ANNUAL MEETING

Experience:

KEY SKILLS AND EXPERTISE

Audit/Finance 

CEO

Dealers/Distribution

Global 

Operations/Manufacturing

Public Company Board

Regulatory/Legal/Governance

Technology

Director Since: 
Age: 

Committees: 

 
Compensation (Chair) 

Executive 

 
Governance

J. STEVEN WHISLER
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After the 
2019 Annual 

Meeting

After the 
2019 Annual 
Meeting

CORPORATE GOVERNANCE
www.brunswick.com/company/governance/principlespractices.php

value 

committee 

BOARD COMPOSITION

11 OF 12 

50%
60%33%

20%

17%
20%

AGE DIVERSITY

93%

ARE 
INDEPENDENT

33%
20%

“FINANCIAL EXPERTS”

100% of the 

Audit 
Committee Committee Compensation Committee Governance Committee

17%
20%

50%
60%

BOARD TENURE

25%
FEMALE
of the 
Board is

of the

Our Directors collectively 

30% FEMALE

After the 
2019 Annual 

Meeting

After the 
2019 Annual 

Meeting

After the 
2019 Annual 

Meeting

After the 
2019 Annual 
Meeting
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TECHNOLOGY

7/12 Directors
58%

DIVERSE

4/12 Directors
33%

AUDIT/FINANCE 

8/12 Directors
67%

REGULATORY/LEGAL/GOVERNANCE

3/12 Directors
25%

MARINE

1/12 Directors
8%

DEALERS/DISTRIBUTION

8/12 Directors
67%

MARKETING

6/12 Directors
50%

DIVERSITY OF EXPERIENCE

GLOBAL

11/12 Directors
92%

CEO

7/12 Directors
58%

PUBLIC COMPANY BOARD 

10/12 Directors
83%

OPS/MANUFACTURING

10/12 Directors
83%

BOARD QUALIFICATIONS
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Brunswick Corporation
26125 N. Riverwoods Blvd., Suite 500
Mettawa, IL 60045

fax: 847.735.4433 or email: corporate.secretary@brunswick.com

nominate one or more Director candidates to stand for election 

 

BOARD SELECTION AND REFRESHMENT

• INTEGRITY

• EXPERIENCE

• ACHIEVEMENTS

• JUDGMENT

• INTELLIGENCE

• PERSONAL CHARACTER

• DIVERSITY

• ABILITY TO MAKE INDEPENDENT ANALYTICAL INQUIRIES

• WILLINGNESS TO DEVOTE TIME TO BOARD DUTIES

• LIKELIHOOD OF BOARD TENURE

DIRECTOR CANDIDATE CONSIDERATIONS

SCREEN INTERVIEW RECOMMEND 
TO BOARD

THE NOMINATING AND CORPORATE GOVERNANCE COMMITTEE 
CANDIDATE SELECTION PROCESS

IDENTIFY
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ACQUISITIONS 
AND STRATEGIC 
GROWTH PLANS

TECHNOLOGY  
AND DATA SECURITY 

INITIATIVES

TRANSITION 
TO MARINE 

OPERATING MODEL 
WITH FITNESS 
SEPARATION

BOARD 
LEADERSHIP, 

REFRESHMENT, 
AND EXECUTIVE 

SUCCESSION

BOARD LEADERSHIP DIRECTOR INDEPENDENCE

determines that the Director has no material relationship with 

 

all relevant 

RECENT FOCUS AREAS
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SHAREHOLDER ENGAGEMENT

BOARD COMMITTEES

SHAREHOLDER COMMUNICATION

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

fax: 847.735.4433 or email: corporate.secretary@brunswick.com
 



2019 PROXY STATEMENT | 23

Sustainability,
Social &  
Environmental 
Responsibility

Governance
Policies & 
Practices

Director
Compensation

Executive
CompensationProxy Summary Overview

Corporate
Governance

Equity 
Compensation 
Plan

Audit-Related
MattersProposal 2 Proposal 3

2020 
Shareholder
Submissions AppendixProposal 1

AUDIT COMMITTEE

FINANCE COMMITTEE

HUMAN RESOURCES AND COMPENSATION COMMITTEE

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/company/governance/committees.html, or in print upon request by any 
Brunswick shareholder.

The Audit Committee assists the Board in overseeing: 

• Brunswick’s accounting, auditing, and reporting practices;
• 
• Its system of internal controls;
• 
• Its information technology programs

The Committee reviews certain regulatory and compliance matters, policies regarding risk assessment and risk management, 
corporate tax strategy, cybersecurity, and our Information Security programs. The Audit Committee also receives and investigates 

and management.

The Finance Committee assists the Board as follows:

capital 
expenditures, and capital expenditure budgets; and

•  
material investments and divestitures, share repurchases, insurance coverage, and related matters, as well as the funding and 
performance of Brunswick’s pension plans, hedging practices, and associated derivatives.

The Human Resources and Compensation Committee (the Compensation Committee) assists the Board as follows: 
 
•  Annually reviews and approves goals and objectives for Brunswick’s senior executives; together with the CEO evaluates the 

performance of senior executives; and oversees management development and succession planning;

NUMBER OF TIMES THIS 
COMMITTEE MET IN 2018: 12

RALPH C.
STAYER

ROGER J.
WOOD

DAVID V.
SINGER

NANCY E.
COOPER (C)

NUMBER OF TIMES THIS 
COMMITTEE MET IN 2018: 6

RALPH C.
STAYER

JANE L.
WARNER

DAVID V.
SINGER

JOSEPH W.
MCCLANATHAN

NOLAN D.
ARCHIBALD (C)

ROGER J.
WOOD

NUMBER OF TIMES THIS 
COMMITTEE MET IN 2018: 7

MANUEL A.
FERNANDEZ

LAUREN PATRICIA
FLAHERTY

JOSEPH W. 
MCCLANATHAN

DAVID C.
EVERITT

J. STEVEN 
WHISLER (C)
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HUMAN RESOURCES AND COMPENSATION COMMITTEE (CONTINUED)

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

•  Annually reviews and makes recommendations to the Board of Directors about the compensation (including salary, annual 
incentive, and other cash compensation) of the CEO and, together with the Governance Committee, oversees the annual 
review of the CEO’s performance;

•  Approves equity awards to the CEO and compensation (including salary, annual incentive, equity-based compensation, 
and other incentive compensation) to be paid to other senior executives, and authorizes the CEO to approve awards to 
employees other than senior executives based on criteria established by the Compensation Committee; and

 •  Oversees the development of a compensation philosophy for the Company that is consistent with its long-term strategic goals 
and does not encourage unnecessary risk-taking.

The Compensation Committee continues to engage Frederic W. Cook & Co., Inc. (FW Cook) to provide advice on various aspects 
of Brunswick’s executive compensation programs. The Committee meets with FW Cook in executive session on a regular basis and 
FW Cook reports directly to the Committee. The Compensation Committee has assessed the independence of FW Cook pursuant 
to applicable SEC rules and NYSE listing standards and has concluded that FW Cook’s work for the Compensation Committee does 

BOARD COMMITTEES

The Governance Committee assists the Board as follows:

•  Oversees policies and programs designed to ensure Brunswick’s adherence to high corporate governance and ethical standards 
and compliance with applicable legal and regulatory requirements; 

•  Together with the Compensation Committee, oversees the annual review of the CEO’s performance. The Committee 

•  Oversees other matters related to Board composition, performance, standards, size, and membership, including ensuring 
appropriate diversity of perspective, background, and experience in Board membership.

 
The Governance Committee has responsibility for making recommendations regarding director compensation design to the Board 
of Directors for review and action. Our Human Resources Department and outside consultants provide the Governance Committee 
with director compensation data as publicly reported, including data relating to peer group and other similarly-sized companies, as 
well as data from published surveys.

the Chairman of the Board, and the Chairs of the Audit, Finance, Compensation, and Governance Committees. The Executive 
Committee meets from time to time at the request of the Chairman of the Board and, in 2018, the Executive Committee met to 
consider matters related to the separation of the Fitness business. 

NUMBER OF TIMES THIS 
COMMITTEE MET IN 2018:

NUMBER OF TIMES THIS 
COMMITTEE MET IN 2018:

7

4

JANE L.
WARNER

DAVID M.
FOULKES

J. STEVEN
WHISLER

J. STEVEN
WHISLER

DAVID C.
EVERITT

MANUEL A.
FERNANDEZ (C)

MANUEL A.
FERNANDEZ

NOLAN D.
ARCHIBALD

NANCY E.
COOPER

LAUREN PATRICIA
FLAHERTY

EXECUTIVE COMMITTEE
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GOVERNANCE POLICIES & PRACTICES
BRUNSWICK ETHICS PROGRAM

www.brunswick.com/company/ 
ethics/codeofethics.php

www.brunswick.com  

TRANSACTIONS WITH RELATED PERSONS

transaction includes certain transactions in which the Company 
is a participant and in which a related person has or will have 

 

transaction and advise the Chair of the Governance Committee 

Governance Committee may approve or ratify such transaction 

 

person;

transaction;

RISK MANAGEMENT
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maintained a level of financial prudence associated with 

performance would not  result  in  disproportionate  increases 

 

associated with achievement of the metrics;

expressly empowers the Compensation Committee to limit 
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We remain committed to social and environmental 

our Code of Conduct and commitments from our suppliers 
 

www.brunswick.com,

SUSTAINABILITY, SOCIAL 
& ENVIRONMENTAL RESPONSIBILITY

www.mercurymarine.com

Because we prioritize and integrate sustainability 
at the most fundamental levels of decision-

advanced its sustainability objectives this 
year while pursuing its growth agenda.

JOHN C. PFEIFER

“

Baseline

35% Decrease

45% Decrease

2005
1,743 Billion BTUs

2016
1,133 Billion BTUs

2019 GOAL
958 Billion BTUs

Electricity

Natural Gas

2005 61%
Reduction 2016

297 total tons
of hazardous waste,

120 tons recycled

115 total tons
of hazardous waste,

43 tons recycled
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Director

Grant Date Fair Values of 
Shares of 

Common Stock

Grant Date Fair Values of Shares 
Attributable to 20% Premium 
Applied to Deferral of Fees 

NOLAN D. ARCHIBALD

NANCY E. COOPER

DAVID C. EVERITT

MANUEL A. FERNANDEZ

LAUREN PATRICIA FLAHERTY

JOSEPH W. MCCLANATHAN

DAVID V. SINGER

RALPH C. STAYER

JANE L. WARNER

J. STEVEN WHISLER

ROGER J. WOOD

Director(1)
Fees Earned or 
Paid in Cash(2) Stock Awards(3) All Other 

Compensation(4) Total

NOLAN D. ARCHIBALD $261,051

NANCY E. COOPER $269,923

DAVID C. EVERITT $262,510

MANUEL A. FERNANDEZ $337,027

LAUREN PATRICIA FLAHERTY(5)

JOSEPH W. MCCLANATHAN $74,603

DAVID V. SINGER $283,540

RALPH C. STAYER $272,668

JANE L. WARNER $278,493

J. STEVEN WHISLER $288,400

ROGER J. WOOD $283,540

DIRECTOR COMPENSATION

as a 

column represent the portion of fees required to be paid to Directors in the form of Common Stock, as well as the 20 percent premium that is received by those Directors who elected to 
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Director
Aggregate Number of Stock 

Awards Outstanding at 
December 31, 2018

NOLAN D. ARCHIBALD

NANCY E. COOPER

DAVID C. EVERITT

MANUEL A. FERNANDEZ

LAUREN PATRICIA FLAHERTY

JOSEPH W. MCCLANATHAN

DAVID V. SINGER

RALPH C. STAYER

JANE L. WARNER

J. STEVEN WHISLER

ROGER J. WOOD

ANNUAL FEES AND DEFERRED STOCK AWARDS

follows:

of the annual fee paid as follows:
 

NARRATIVE TO DIRECTOR COMPENSATION TABLE

 

 

SHARE OWNERSHIP GUIDELINES

BRUNSWICK PRODUCT PROGRAM
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(1)  Includes the following shares of Brunswick Common Stock issuable to non-employee 

deferred. Messrs. Singer and Stayer will be entitled to receive these deferred shares in 
predetermined installments, which will commence at varying times in accordance with their 
election following their retirement from the Board of Directors.

(2)  Includes the following shares of Brunswick Common Stock issuable pursuant to stock- 

in predetermined installments which will commence at varying times, in accordance with 

awards but not distributable for three years from the grant date.

STOCK HELD BY DIRECTORS, EXECUTIVE OFFICERS, AND PRINCIPAL 
SHAREHOLDERS

investment power except as otherwise noted:

*Less than 1 percent

SECTION 16(A) BENEFICIAL 
OWNERSHIP REPORTING 
COMPLIANCE
 

on a review of the copies of such forms furnished to the Company 

Name and Address of  
Number of 

Shares

Owned

Percent 
of Class

BLACKROCK, INC.

THE VANGUARD GROUP, INC.

Number 
of Shares 

Owned

Percent 
of Class

NOLAN D. ARCHIBALD *

NANCY E. COOPER *

DAVID C. EVERITT *

MANUEL A. FERNANDEZ *

LAUREN PATRICIA FLAHERTY *

JOSEPH W. MCCLANATHAN *

DAVID V. SINGER *

RALPH C. STAYER *

JANE L. WARNER *

J. STEVEN WHISLER *

ROGER J. WOOD *

DAVID M. FOULKES *

MARK D. SCHWABERO(4) *

WILLIAM L. METZGER *

JOHN C. PFEIFER *

HUW S. BOWER *

JAIME A. IRICK

ALL DIRECTORS &  
EXECUTIVES AS A GROUP
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS 

DAVID M. FOULKES* MARK D. SCHWABERO

JAIME A. IRICKHUW S. BOWER

WILLIAM L. METZGER
 

JOHN C. PFEIFER

BUSINESS HIGHLIGHTS

FITNESS DIVISION

GENERATE
REVENUE
GROWTH

GROW
EARNINGS BEFORE

INCOME TAX

STRONG
FREE CASH

FLOW
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• Adjusted

term loans;

 

BUSINESS HIGHLIGHTS

(1) Please see the Appendix for a reconciliation of non-GAAP measures.

GENERATE REVENUE GROWTH

GROW EARNINGS BEFORE INCOME TAX

STRONG FREE CASH FLOW
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ALIGNMENT WITH SHAREHOLDERS’ INTERESTS
over 

REMAIN COMPETITIVE

MOTIVATE ACHIEVEMENT OF FINANCIAL AND 
STRATEGIC GOALS
Ensure that compensation structure reinforces achievement 

REWARD SUPERIOR PERFORMANCE

ANNUAL INCENTIVE PLAN

All NEOs participated in the annual incentive plan called the 

 

LONG-TERM INCENTIVES

MANAGEMENT SUCCESSION ACTIVITIES

•  

•  the 

•  

•  

•  

 

2018 SAY-ON-PAY EXECUTIVE COMPENSATION VOTE

OVERALL PHILOSOPHY AND 
OBJECTIVES OF OUR EXECUTIVE 
COMPENSATION PROGRAMS

KEY COMPENSATION DECISIONS IN 2018
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COMPENSATION DESIGN PRINCIPLES

FOCUS ON THE CREATION OF LONG-TERM SHAREHOLDER VALUE

the 

PROVIDE INCENTIVES FOR ACHIEVEMENT OF OUR GOALS

 

 

14%

18%

68%

27%

23%

50%

PERFORMANCE-BASED 
COMPONENTS

OTHER NEO COMPENSATION MIXCEO COMPENSATION MIX

accordance with plans already approved 
 

Expressly 

plans

our Directors 
or employees

our Directors 
or employees

No dividends or dividend 

 

levels 

compensation decisions

Apply strict share ownership 
NEOs and Directors

Disclose complete information on annual 

Use an independent compensation 
consultant

policy

Maintain 

with the Board

WHAT  
WE DO:

WHAT WE  
DON’T DO: X
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COMPETITIVE COMPENSATION 

 

INTERNAL EQUITY
 

REWARD CORPORATE, DIVISION, AND INDIVIDUAL PERFORMANCE
 

Market Data Target
Total Compensation

2018 PEER GROUP:

Colfax Corp

Crane

Mattel

Meritor

Navistar

AVERAGE NEO TARGET 
DIRECT COMPENSATION 

VS. MARKET MEDIAN

Brunswick Target
Total Compensation

SIZE  
 Companies with revenues 

BUSINESS FOCUS 
 

CONSISTENCY
 

CEO

AVERAGE NEO
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ACHIEVEMENT OF TARGETED RESULTS

 

 

WHAT IS REWARDED?

term performance share plan to measure how effectively we 

 

STOCK PRICE APPRECIATION

INDIVIDUAL PERFORMANCE

 

Participants
Enterprise

Results
Division 
Results

CORPORATE

DIVISION

time at Mercury 
and Boat Group 

EARNINGS PER SHARE

EARNINGS BEFORE INTEREST AND TAXES

CASH FLOW RETURN ON INVESTMENT

OPERATING MARGIN

TOTAL SHAREHOLDER RETURN

INDIVIDUAL PERFORMANCE
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BASE SALARY

 

ANNUAL INCENTIVE PLAN
 

 

2.7%

2016 2017 2018 Avg.

SCHWABERO
FOULKES

METZGER

PFEIFER

BOWER

Performance Metric Threshold Target Maximum

MERCURY MARINE
BOAT GROUP M M M

FITNESS DIVISION M M M

Performance Metric Threshold Target Maximum

EPS

Enterprise Division

Corporate 
Participants

75% 25% n/a

Division 
Participants

25% 25% 

COMPENSATION ELEMENTS

*FCF: Free Cash Flow
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LONG-TERM INCENTIVES

Performance Shares. 

Completed 2016-2018 Performance Share Award. 

period were: 

Other Long-Term Incentives.

 

SHARE OWNERSHIP REQUIREMENTS
 

Performance Metric Threshold Target Maximum

CFROI

OPERATING MARGIN

TIER I

TIER II
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CLAWBACKS

Committee has expanded the types of payments the Company 
can recover in the event of a violation of the restrictive covenants 

ANTI-HEDGING AND ANTI-PLEDGING POLICY
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Plan/Participant(s) Description

BRUNSWICK 
RESTORATION 

PLAN  

All NEOs

SUPPLEMENTAL 
PENSION PLAN 

THE 2005 
ELECTIVE 

DEFERRED 
INCENTIVE 

COMPENSATION 
PLAN

THE 2005 
AUTOMATIC 
DEFERRED 

COMPENSATION 
PLAN

POST-EMPLOYMENT COMPENSATION
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Description

EXECUTIVE PRODUCT 
PROGRAM

EXECUTIVE PHYSICAL 
PROGRAM

PERSONAL AIRCRAFT 
USE

LIFE INSURANCE 
POLICIES

 

PERQUISITES AND OTHER BENEFITS

TERMS AND CONDITIONS OF EMPLOYMENT
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DETERMINING EXECUTIVE COMPENSATION

HUMAN RESOURCES AND COMPENSATION COMMITTEE REPORT

MANUEL A.
FERNANDEZ

LAUREN PATRICIA
FLAHERTY

JOSEPH W. 
MCCLANATHAN

DAVID C.
EVERITT

J. STEVEN 
WHISLER (C)

HUMAN RESOURCES AND  
COMPENSATION COMMITTEE
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2018 SUMMARY COMPENSATION TABLE

Year Salary(1) Bonus(2) Stock  
Awards(3)

Non-Equity 
Incentive Plan 

Compensation(4)

Change in 
Pension Value 

Deferred 
Compensation

Earnings(5)

All Other 
Compensation(6) Total

MARK D. SCHWABERO(7), 

$8,243,580

 $7,117,520 

$6,702,448

DAVID M. FOULKES(8), 

$1,726,059

WILLIAM L. METZGER, 

$2,179,568

$2,073,231 

$2,141,680

JOHN C. PFEIFER, Senior Vice President and President — Mercury Marine

$3,116,019

$2,032,833

$323 $1,974,888

HUW S. BOWER, Vice President and President — Brunswick Boat Group

$1,747,740

$1,467,177

$1,322,263

JAIME A. IRICK(9), Former Vice President and President — Fitness Division

 $2,372,373 

 $2,902,300 

Effective upon his promotion to CEO on January 1, 2019, Mr. Foulkes’s current base salary is $1,000,000.

SCHWABERO FOULKES METZGER PFEIFER BOWER
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follows:

the purchase of our products at the discounted rates established pursuant to the Brunswick Employee Purchase Program, as well as any freight costs, parts and accessories, service fees, and other 
expenses related to the ownership of the Brunswick products purchased. However, we do not reimburse executives for the associated tax liability as a result of the purchases or value received from 
the program.

The incremental cost of products selected, which is based on the discounted prices established pursuant to the Brunswick Employee Purchase Program, is as follows:

This 

Name Plan Name
Present Value Of

@ 12/31/2017

Present Value Of

@ 12/31/2018

Change In Pension 
Value

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK

Name Amount Policy-Mature Date

METZGER

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK
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2018 GRANTS OF PLAN-BASED AWARDS

Grant
Date Threshold Target Maximum Threshold Target Maximum

All Other
Stock

Awards:
Number of
Shares of
Stock or
Units(3)

Grant Date Fair 
Value of Stock
and Options 

Awards(4)

MARK D. SCHWABERO, 

1/1/18

DAVID M. FOULKES, 

1/1/18

5/21/18

5/21/18

WILLIAM L. METZGER, 

1/1/18

JOHN C. PFEIFER, Senior Vice President and President — Mercury Marine

1/1/18

HUW S. BOWER, Vice President and President — Brunswick Boat Group

1/1/18

JAIME A. IRICK(5), Former Vice President and President — Fitness Division

1/1/18
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EQUITY COMPENSATION PLAN 
INFORMATION AND AWARDS

RULE OF 70 OR AGE 62

•  Performance Shares:

•  RSUs:

•  SARs:

 



2019 PROXY STATEMENT | 47

Sustainability,
Social &  
Environmental 
Responsibility

Governance
Policies & 
Practices

Director
Compensation

Executive
CompensationProxy Summary Overview

Corporate
Governance

Equity 
Compensation 
Plan

Audit-Related
MattersProposal 2 Proposal 3

2020 
Shareholder
Submissions AppendixProposal 1

2018 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Grant
Date

# of Securities
Underlying

Unexercised
Options 

Exercisable

# of Securities
Underlying

Unexercised
Options

Unexercisable

Equity
Incentive

Plan Awards:
# of

Securities
Underlying

Unexercised
Unearned 
Options

Option
Exercise

Price

Option
Expiration

Date

# of 
Shares 

or Units 
of Stock 

Held 
That

Have Not 
Vested(3)

Market 
Value

of Shares 
or Units of 
Stock  Held 
That Have 

Not
Vested

Equity 
Incentive 

Plan 
Awards: 

Number of 
Unearned 

Shares, 
Units, or 

Other 
Rights That 
Have Not 
Vested(4)(5)

Equity
Incentive 

Plan 
Awards: 
Market 

or Payout 
Value

of    
Unearned 

Shares, 
Units,

or Other 
Rights That
Have Not

Vested

MARK D. SCHWABERO, 

2/8/11 2/8/21

2/15/17

DAVID M. FOULKES, 

2/8/11 2/8/21

2/15/17

5/21/18

WILLIAM L. METZGER, 

2/8/11 2/8/21

2/15/17
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(3) RSU grants vest 100 percent on the third anniversary of the date of grant. Amounts include reinvested dividends.

group, as described in the Compensation Discussion & Analysis. The number of shares listed are based on target performance. 

Grant
Date

# of 
Securities

Underlying
Unexercised

Options 
Exercisable

# of Securities 
Underlying 

Unexercised 
Options 

Unexercisable

Equity 
Incentive 

Plan Awards:
# of 

Securities 
Underlying 

Unexercised 
Unearned 
Options

Option
Exercise

Price

Option
Expiration

Date

# of 
Shares 

or Units 
of Stock 

Held 
That

Have Not 
Vested(3)

Market 
Value

of Shares 
or Units of 
Stock  Held 
That Have 

Not
Vested

Equity 
Incentive 

Plan 
Awards: 

Number of 
Unearned 

Shares, 
Units, or 

Other 
Rights That 
Have Not 
Vested(4)(5)

Equity
Incentive 

Plan 
Awards: 
Market 

or Payout 
Value

of    
Unearned 

Shares, 
Units,

or Other 
Rights That
Have Not

Vested

JOHN C. PFEIFER, Senior Vice President and President — Mercury Marine

2/8/11 2/8/21

2/15/17

HUW S. BOWER, Vice President and President — Brunswick Boat Group

2/15/17

  JAIME A. IRICK(6), Former Vice President and President — Fitness Division 

2018 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
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2018 PENSION BENEFITS

NARRATIVE TO PENSION BENEFITS TABLE

(1)  

(3

2018 OPTION EXERCISES AND STOCK VESTED
Options Awards

Name
Number of Shares 

Acquired on Exercise
Value Realized

on Exercise
Number of Shares

Acquired on Vesting
Value Realized

on Vesting

MARK D. SCHWABERO

DAVID M. FOULKES

WILLIAM L. METZGER

JOHN C. PFEIFER

HUW S. BOWER

JAIME A. IRICK

Name Plan Name Number of Years Credited Service Payment During Last Fiscal Year

—

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK

—

—

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK

932 —

—

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK

— — — — —

— — — — —
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Summary Compensation Table.

(3)  The following amounts were previously reported as compensation to the NEOs in past Summary Compensation Tables. These amounts consist of Executive and Company Contributions and 
above-market interest as follows:

Table.

Name

Executive
Contributions

in Last FY

Company
Contributions

in Last FY

Aggregate
Earnings
in Last FY

Aggregate
Withdrawals/
Distributions

Aggregate 
Balance 

at Last FYE(3)

MARK D. SCHWABERO

DAVID M. FOULKES

WILLIAM L. METZGER

JOHN C. PFEIFER

HUW S. BOWER

JAIME A. IRICK

2018 NON-QUALIFIED DEFERRED COMPENSATION

Name

Executive
Contributions

in Last FY(1)

Company
Contributions

in Last FY(2)

Aggregate
Earnings
in Last FY

Aggregate
Withdrawals/
Distributions

Aggregate 
Balance 

at Last FYE(3)

MARK D. SCHWABERO

DAVID M. FOULKES

WILLIAM L. METZGER

JOHN C. PFEIFER

HUW S. BOWER

JAIME A. IRICK

Name

Executive
Contributions

in Last FY(4)

Company
Contributions

in Last FY

Aggregate
Earnings

in Last FY(5)

Aggregate
Withdrawals/
Distributions

Aggregate 
Balance 

at Last FYE(3)

MARK D. SCHWABERO

DAVID M. FOULKES

WILLIAM L. METZGER

JOHN C. PFEIFER

HUW S. BOWER

JAIME A. IRICK

SCHWABERO FOULKES METZGER PFEIFER BOWER IRICK

—



2019 PROXY STATEMENT | 51

Sustainability,
Social &  
Environmental 
Responsibility

Governance
Policies & 
Practices

Director
Compensation

Executive
CompensationProxy Summary Overview

Corporate
Governance

Equity 
Compensation 
Plan

Audit-Related
MattersProposal 2 Proposal 3

2020 
Shareholder
Submissions AppendixProposal 1

Deferred Compensation plans and includes previous 

 

 

 

Fund Rate of Return

Brunswick ESOP Co Stock

Extended Mkt Index Inst

Federal Money Mkt Fund

Inst. Index Fund Inst Plus

MainStay Large Cap Growth R6

Retire Savings Trust III

Target Retirement Trust 2015 II

Target Retirement Trust 2020 II

Target Retirement Trust 2025 II

Target Retirement Trust 2030 II

Target Retirement Trust 2035 II

Target Retirement Trust 2040 II

Target Retirement Trust 2045 II

Target Retirement Trust 2050 II

Target Retirement Trust 2055 II

Target Retirement Trust 2060 II

Target Retirement Trust 2065 II

Target Retirement Inc Trust II

TCW Core Fxd Inc C Ins

TIFInterEqPrimary

Total Intl Stock Ix Inst

Total Bond Mkt Index Inst

Wells Fargo CommonSt Inst

Windsor II Fund Adm

NARRATIVE TO NON-QUALIFIED DEFERRED COMPENSATION TABLES
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OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS

 

TERMS AND CONDITIONS OF EMPLOYMENT

 

CHANGE IN CONTROL AND SEVERANCE

terminates his employment for reasons other than for Cause (as 

in Control:

in Control:
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PAYMENT OBLIGATIONS UNDER TERMINATION SCENARIOS

 

trade secret information of the Company or a related company 
to anyone not entitled to such information;

•  Willful omission or dereliction of any statutory or common law 
duty of loyalty to the Company or a related company;

Conduct or any other written Company policy; or

•  Repeated failure to carry out the material components of the 

such failure as a result of incapacity due to physical or mental 

express written consent:

situated senior executives;

senior executives;

Name Severance(1) (2) Total BPP(3)

MARK D. SCHWABERO $5,188,615

DAVID M. FOULKES $889,673

WILLIAM L. METZGER $1,020,665

JOHN C. PFEIFER $1,024,577

HUW S. BOWER $832,610

Name Severance(4) (2) Long-Term Incentives(5) Total

MARK D. SCHWABERO $14,359,968

DAVID M. FOULKES $2,756,240

WILLIAM L. METZGER $5,055,929

JOHN C. PFEIFER $5,288,276

HUW S. BOWER $2,804,496
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SEPARATION ARRANGEMENT WITH MR. IRICK

CEO PAY RATIO DISCLOSURE

2018 Median Employee Review

Median Employee Determination

exclusion was made for 51 employees who were previously 

Brunswick Total Rewards Philosophy Overview
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disclosed in the Compensation Discussion and Analysis and 

PROPOSAL 2: 

What am I voting on?  

Voting Recommendation:     Your Board of Directors recommends a vote FOR the approval of compensation  

•

such as 

Accordingly, we ask our shareholders to vote “FOR” the following resolution:
 

say on

PAY 92% approval
in 2018
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EQUITY COMPENSATION PLAN

A B C

Plan Category

Number of securities to be 
issued upon the exercise of 

outstanding options, warrants, 
and rights

Weighted-average exercise 
price of outstanding options, 

warrants, and rights 

Number of securities remaining 
available for future issuance
under equity compensation 

plans 
(excluding securities reflected in column (A))

EQUITY 
COMPENSATION 
PLANS APPROVED 
BY SECURITY 
HOLDERS(1)

EQUITY 
COMPENSATION 
PLANS NOT 
APPROVED 
BY SECURITY 
HOLDERS

have been disregarded for purposes of calculating the weighted average exercise price because no exercise price is associated with those obligations.
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AUDIT COMMITTEE REPORT

 
Overview of Audit Committee Function:

 
Audit Committee Charter: 

www.brunswick.com
 
Independence of Audit Committee Members:

 
Review with Management:

 
Review and Discussions with Independent Auditors:

 

 
Conclusion: 

AUDIT-RELATED MATTERS

2017 2018

AUDIT FEES(1)

AUDIT-RELATED FEES(2)

TAX FEES(3)

Fitness carve-out audits, and statutory audits.
(2) Audit-Related Fees: Includes M&A support.
(3)  Tax Fees: Includes tax compliance and consulting services, and tax services related to the 

Fitness business separation.

FEES INCURRED FOR DELOITTE 
SERVICES
 

APPROVAL OF SERVICES PROVIDED 
BY INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM
 

RALPH C.
STAYER

ROGER J.
WOOD

DAVID V.
SINGER

NANCY E.
COOPER (C)

AUDIT COMMITTEE
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PROPOSAL 3:  

What am I voting on?  the appointment of Deloitte as the independent  

Voting Recommendation:   Your Board of Directors and the Audit Committee recommend a vote FOR the 
approval and  
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Christopher F. Dekker

SUBMISSION OF SHAREHOLDER PROPOSALS FOR THE 2020 
ANNUAL MEETING
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GROSS MARGIN Year Ended December 31, 2018 Year Ended December 31, 2017 

GROSS MARGIN

SPORT YACHT & YACHT OPERATIONS 

PURCHASE ACCOUNTING AMORTIZATION

OTHER NON-RECURRING CHARGES – FITNESS

GROSS MARGIN, AS ADJUSTED

OPERATING EARNINGS Year Ended December 31, 2018 Year Ended December 31, 2017 

GAAP OPERATING EARNINGS

RESTRUCTURING, EXIT, INTEGRATION, AND IMPAIRMENT CHARGES

SPORT YACHT & YACHT OPERATIONS 

PURCHASE ACCOUNTING AMORTIZATION

SEPARATION COSTS

ACQUISITION-RELATED COSTS

OTHER NON-RECURRING CHARGES – FITNESS

OPERATING EARNINGS, AS ADJUSTED 

APPENDIX*
FREE CASH FLOW Year Ended

 December 31, 2018 

NET CASH PROVIDED BY OPERATING 
ACTIVITIES 

NET CASH PROVIDED BY (USED FOR):

FREE CASH FLOW

EARNINGS PER SHARE Year Ended
 December 31, 2018 

DILUTED EARNINGS PER SHARE

RESTRUCTURING, EXIT, INTEGRATION, 
AND IMPAIRMENT CHARGES

SPORT YACHT & YACHT OPERATIONS  

SEPARATION COSTS 

PURCHASE ACCOUNTING AMORTIZATION 

ACQUISITION-RELATED COSTS

OTHER NON-RECURRING CHARGES – 
FITNESS 

SPECIAL TAX ITEMS

GAIN ON SALE OF EQUITY INVESTMENT  

DILUTED EARNINGS PER COMMON 
SHARE, AS ADJUSTED  

EARNINGS BEFORE INCOME TAXES Year Ended December 31, 2018 Year Ended December 31, 2017 

EARNINGS BEFORE INCOME TAXES

RESTRUCTURING, EXIT, INTEGRATION, AND IMPAIRMENT CHARGES

SPORT YACHT & YACHT OPERATIONS  

PURCHASE ACCOUNTING AMORTIZATION 

SEPARATION COSTS 

ACQUISITION-RELATED COSTS

OTHER NON-RECURRING CHARGES – FITNESS

GAIN ON SALE OF EQUITY INVESTMENT  

PENSION SETTLEMENT CHARGES

ADJUSTED PRETAX EARNINGS
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READ OUR ONLINE ANNUAL REPORT

VISIT OUR INVESTOR RELATIONS WEBSITE


