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(Name, address, including zip code, and telephone number, including area code, of agent for service)
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

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

Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act.  ☒
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CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

Registered

Proposed

Maximum

Offering Price

Per Unit (4)

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration Fee
Primary Offering
Class A Common Stock, $0.01
par value per share (1) (1) (1) (2)
Preferred Stock, $0.01 par value
per share (1) (1) (1) (2)
Debt Securities (1) (1) (1) (2)
Warrants (1) (1) (1) (2)
Rights (1) (1) (1) (2)
Units (1) (1) (1) (2)
Secondary Offering
Class A Common Stock, $0.01
par value per share 1,257,231 shares (3) $48.72 (4) $61,252,295 (4) $7,626

(1) Omitted pursuant to General Instruction II.E to Form S-3 under the Securities Act of 1933, as amended (the
�Securities Act�). An unspecified and indeterminate aggregate initial offering price and number or amount of the
securities of each identified class is being registered for possible offering from time to time at indeterminate prices.
The proposed maximum offering price per security will be determined from time to time by the registrant in
connection with, and at the time of, offering by the registrant of the securities registered hereby. The securities
being registered hereunder include such indeterminate number of shares of Class A Common Stock and preferred
stock and amount of debt securities as may be issued upon conversion of or exchange for Class A Common Stock,
preferred stock or debt securities that provide for conversion or exchange, upon exercise of warrants or rights, or
pursuant to the antidilution provisions of any such securities. In addition, pursuant to Rule 416 under the Securities
Act, the shares being registered hereunder include such indeterminate number of shares of Class A Common Stock
and preferred stock as may be issuable with respect to the securities being registered hereunder as a result of stock
splits, stock dividends, reclassifications or similar transactions. Separate consideration may or may not be received
for securities that are issuable on exercise, conversion or exchange of other securities or that are offered in units.
Securities may be denominated in U.S. dollars or the equivalent thereof in foreign currency or currency units.

(2) In accordance with Rules 456(b) and 457(r) of the Securities Act, the registrant is deferring payment of all of the
registration fee.

(3) With respect to the secondary offering, this registration statement registers 1,257,231 shares of Class A Common
Stock, including 915,191 shares of Class A Common Stock of Malibu Boats, Inc. issuable upon exchange of an
equivalent number of membership units of Malibu Boats Holdings, LLC, or LLC Units (together with one share of
the Class B Common Stock). This registration statement also relates to an indeterminate number of additional
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shares of Class A Common Stock which may be issued with respect to such shares of common stock by way of
stock splits, stock dividends and reclassifications.

(4) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the
Securities Act, and based on the average of the high and low sale prices of our Class A common stock on
September 4, 2018, as reported on The Nasdaq Global Select Market.
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PROSPECTUS

Malibu Boats, Inc.

Class A Common Stock

Preferred Stock

Debt Securities

Warrants

Rights

Units

Offered, from time to time, by Malibu Boats, Inc.

1,257,231 Shares

of

Class A Common Stock

Offered, from time to time, by the Selling Stockholders

From time to time, in one or more offerings, we may offer the securities described in this prospectus separately or
together in any combination, in one or more classes or series, in amounts, at prices and on terms that we will
determine at the time of the offering.

In addition, the selling stockholders identified in this prospectus may, from time to time, in one or more offerings,
offer and sell up to 1,257,231 shares of our Class A Common Stock, including 915,191 shares of our Class A
Common Stock that may be issued in exchange for membership units, or LLC Units, in Malibu Boats Holdings, LLC,
or the LLC, together with one share of our Class B Common Stock pursuant to certain contractual rights of the holders
of the LLC Units. We are the sole managing member of the LLC. We are registering the offer and sale of the shares of
Class A Common Stock by the selling stockholders to satisfy registration rights that we granted to the selling
stockholders. The registration of these shares of our Class A Common Stock does not necessarily mean that any of our
Class A Common Stock will be sold by the selling stockholders. Further, the registration of the shares of our Class A
Common Stock that may be issued in exchange for LLC Units does not necessarily mean that any of the holders of
LLC Units will request that we exchange their LLC Units or that upon any such exchange we will elect, in our sole
discretion, to exchange the LLC Units tendered for exchange for Class A Common Stock, or that any shares of our
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Class A Common Stock received in exchange for LLC Units will be sold by the selling stockholders. The LLC Units
(and corresponding share of our Class B Common Stock) that may be exchanged by the selling stockholders were
issued as part of our recapitalization that was effected on February 5, 2014, in connection with our initial public
offering, or the IPO. We will not receive any proceeds from the resale of shares of Class A Common Stock from time
to time by the selling stockholders, but we have agreed to pay all registration expenses other than brokerage
commissions, transfer taxes or, if applicable, underwriting commissions and discounts.

This prospectus provides a general description of the securities we may offer. We may provide specific terms of
securities to be offered in one or more supplements to this prospectus. We may also provide a specific plan of
distribution for any securities to be offered in a prospectus supplement. Prospectus supplements may also add, update
or change information in this prospectus. You should carefully read this prospectus and the applicable prospectus
supplement, together with any documents incorporated by reference herein, before you invest in our securities.

Our Class A Common Stock is listed on The Nasdaq Global Select Market, or Nasdaq, under the symbol �MBUU.� On
September 6, 2018, the last reported sale price of our Class A Common Stock was $52.42 per share. The applicable
prospectus supplement will contain information, where applicable, as to the listing of any other securities covered by
the prospectus supplement other than our Class A Common Stock on Nasdaq or any other securities exchange.

Investing in any of our securities involves a high degree of risk. Please read carefully the section entitled �Risk
Factors� on page 6 of this prospectus, the �Risk Factors� section contained in the applicable prospectus
supplement and the information included and incorporated by reference in this prospectus.

We are an �emerging growth company� under applicable Securities and Exchange Commission rules and will be
eligible for reduced public company reporting requirements.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is September 7, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, using a �shelf� registration or continuous offering process. Under this shelf registration
process, we may, from time to time in one or more offerings, sell any combination of the securities described in this
prospectus and our selling stockholders may sell up to 1,257,231 shares of Class A Common Stock from time to time
in one or more offerings.

This prospectus provides a general description of the securities we may offer. We may provide specific terms of
securities to be offered in one or more supplements to this prospectus. We may also provide a specific plan of
distribution for any securities to be offered in a prospectus supplement. Prospectus supplements may also add, update
or change information in this prospectus. If the information varies between this prospectus and the accompanying
prospectus supplement, you should rely on the information in the accompanying prospectus supplement.

Before purchasing any securities, you should carefully read both this prospectus and any prospectus supplement,
together with the additional information described under the heading �Information We Incorporate by Reference.� You
should rely only on the information contained or incorporated by reference in this prospectus, any prospectus
supplement and any free writing prospectus prepared by or on behalf of us or to which we have referred you. Neither
we, any selling stockholder nor any underwriters have authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give
you. You should assume that the information contained in this prospectus, any prospectus supplement or any free
writing prospectus is accurate only as of the date on its respective cover, and that any information incorporated by
reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our
business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading �Where You Can Find More Information.�

This prospectus and any applicable prospectus supplement do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registered securities to which they relate. Neither we nor any selling
stockholder are making offers to sell the Class A Common Stock or any other securities described in this prospectus in
any jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

Unless otherwise expressly indicated or the context otherwise requires, we use the terms �Malibu Boats,� �Malibu,� the
�Company,� �we,� �us,� �our� or similar references to refer (i) prior to the consummation of the recapitalization transactions
completed immediately prior to the closing of the IPO, or the Recapitalization, and the IPO, to the LLC and its
consolidated subsidiaries and (ii) after the Recapitalization and the IPO, to Malibu Boats, Inc. and its consolidated
subsidiaries. We refer to the owners of membership interests in the LLC immediately prior to the consummation of the
IPO, collectively, as our �pre-IPO owners� and to owners of LLC Units, collectively, as our �LLC members.� We refer to
our Malibu branded boats as �Malibu,� our Axis Wake Research branded boats as �Axis,� and our Cobalt branded boats as
�Cobalt.�
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WHERE YOU CAN FIND MORE INFORMATION

We have filed our registration statement on Form S-3 with the SEC under the Securities Act. We also file annual,
quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document that we file with the SEC, including the registration statement and the exhibits to the registration statement,
at the SEC�s Public Reference Room located at 100 F Street, N.E., Washington D.C. 20549. You may obtain further
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings
are also available to the public at the SEC�s web site at www.sec.gov. These documents may also be accessed on our
web site at www.malibuboats.com. Information contained on our web site is not incorporated by reference into this
prospectus and you should not consider information contained on our web site to be part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement filed with the SEC and do not
contain all of the information in the registration statement. The full registration statement may be obtained from the
SEC or us as indicated above. Forms of any indenture or other documents establishing the terms of the offered
securities are filed as exhibits to the registration statement or will be filed through an amendment to our registration
statement on Form S-3 or under cover of a Current Report on Form 8-K and incorporated into this prospectus by
reference.

INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus. Any statement contained herein or in a document incorporated or
deemed to be incorporated by reference into this document will be deemed to be modified or superseded for purposes
of the document to the extent that a statement contained in this document or any other subsequently filed document
that is deemed to be incorporated by reference into this document modifies or supersedes the statement. We
incorporate by reference in this prospectus the following information (other than, in each case, documents or
information deemed to have been furnished and not filed in accordance with SEC rules):

� our Annual Report on Form 10-K for the fiscal year ended June 30, 2018 (filed with the SEC on
September 6, 2018);

� our Current Reports on Form 8-K filed with the SEC on August 8, 2018 and August 22, 2018 (with respect
to Items 1.01 and 2.03 only); and

� the description of our Class A Common Stock in our Registration Statement on Form S-1 (File
No. 333-197095) filed with the SEC on June 27, 2014, including any amendments and reports filed for the
purpose of updating such description.

We also incorporate by reference each of the documents that we file with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, on or after the date of this prospectus
and prior to the termination of the offerings under this prospectus and any prospectus supplement. These documents
include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K, as well as proxy statements. We will not, however, incorporate by reference into this prospectus any
documents or portions thereof that are not deemed �filed� with the SEC, including any information furnished pursuant to

Edgar Filing: Malibu Boats, Inc. - Form S-3ASR

Table of Contents 11



Item 2.02 or Item 7.01 of our Current Reports on Form 8-K after the date of this prospectus unless, and except to the
extent, specified in such Current Reports.

2

Edgar Filing: Malibu Boats, Inc. - Form S-3ASR

Table of Contents 12



Table of Contents

We will provide to each person, including any beneficial owner, to whom a prospectus (or a notice of registration in
lieu thereof) is delivered a copy of any of these filings (other than an exhibit to these filings, unless the exhibit is
specifically incorporated by reference as an exhibit to this prospectus) at no cost, upon a request to us by writing or
telephoning us at the following address and telephone number:

Malibu Boats, Inc.

Attn: Chief Financial Officer

5075 Kimberly Way

Loudon, Tennessee 37774

Telephone Number: (865) 458-5478

3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, may contain or incorporate
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended.
All statements other than statements of historical facts contained in this prospectus, including the documents
incorporated by reference herein, are forward-looking statements, including statements regarding the expected timing
for the closing of our acquisition of the Pursuit division of S2 Yachts, Inc., or Pursuit, and the related financing and
the expected financial and business impact of the transaction, the demand for our products and expected industry
trends, our business strategy and plans, our prospective products or products under development, our vertical
integration initiatives, our acquisition strategy including our continuing integration of Cobalt Boats, LLC, or Cobalt,
into our business, and management�s objectives for future operations. In some cases, you can identify forward-looking
statements by terminology such as �may,� �will,� �should,� �expects,� �plans,� �anticipates,� �believes,� �estimates,� �predicts,�
�potential,� �continue,� the negative of these terms, or by other similar expressions that convey uncertainty of future
events or outcomes to identify these forward-looking statements. These statements are only predictions, involving
known and unknown risks, uncertainties and other factors that may cause our or our industry�s actual results, levels of
activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward-looking statements. Such factors include, but are
not limited to: general industry, economic and business conditions; the satisfaction of the closing conditions to the
acquisition of Pursuit and conditions for borrowing under our revolving credit facility; our ability to grow our business
through acquisitions or strategic alliances and new partnerships; our growth strategy which may require us to secure
significant additional capital; significant fluctuations in our annual and quarterly financial results; unfavorable weather
conditions; our reliance on our network of independent dealers and increasing competition for dealers; the financial
health of our dealers and their continued access to financing; our obligation to repurchase inventory of certain dealers;
our failure to manage our manufacturing levels while addressing the seasonal retail pattern for our products; our large
fixed cost base; intense competition within our industry; increased consumer preference for used boats or the supply
of new boats by competitors in excess of demand; the successful introduction of new products; competition with other
activities for consumers� scarce leisure time; the continued strength of our brands; our ability to execute our
manufacturing strategy successfully; the success of our engine integration strategy; our reliance on certain suppliers
for our engines; our ability to meet our manufacturing workforce needs; our exposure to claims for product liability
and warranty claims; our dependence on key personnel; our ability to protect our intellectual property; disruptions to
our network and information systems; exposure to workers� compensation claims and other workplace liabilities; risks
inherent in operating in foreign jurisdictions; changes in currency exchange rates; an increase in energy and fuel costs;
any failure to comply with laws and regulations including environmental and other regulatory requirements; a natural
disaster or other disruption at our manufacturing facilities; increases in income tax rates or changes in income tax
laws; covenants in our the credit agreement governing our revolving credit facility and term loan which may limit our
operating flexibility; our variable rate indebtedness which subjects us to interest rate risk; and any failure to maintain
effective internal control over financial reporting or disclosure controls or procedures.

You should not rely on forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance or achievements. Actual results may differ materially from those suggested by the
forward-looking statements for various reasons, including those discussed under �Item 1A. Risk Factors� in our Annual
Report on Form 10-K for the year ended June 30, 2018, as such risk factors may be amended, supplemented or
superseded from time to time by other reports we file with the SEC, including subsequent Annual Reports on Form
10-K and Quarterly Reports on Form 10-Q, and in any prospectus supplement. Forward-looking statements speak only
as of the date on which they are made. Except as required by law, we assume no obligation to update forward-looking
statements for any reason after the date of this prospectus to conform these statements to actual results or to changes
in our expectations.
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MALIBU BOATS, INC.

Company Overview

We are a leading designer, manufacturer and marketer of a diverse range of recreational powerboats, including
performance sport boats, sterndrive and outboard boats under three brands�Malibu, Axis, and Cobalt. We have the #1
market share position in the United States in the performance sport boat category through our Malibu and Axis brands
as well as the #1 market share position in the United States in the 24��29� segment of the sterndrive category through our
Cobalt brand. Our product portfolio of premium brands are used for a broad range of recreational boating activities
including, among others, water sports such as water skiing, wakeboarding and wake surfing, as well as general
recreational boating. Our passion for consistent innovation, which has led to propriety technology such as Surf Gate,
has allowed us to expand the market for our products by introducing consumers to new and exciting recreational
activities. We design products that appeal to an expanding range of recreational boaters and water sports enthusiasts
whose passion for boating and water sports is a key aspect of their lifestyle and provide consumers with a better
customer-inspired experience. With performance, quality, value and multi-purpose features, our product portfolio has
us well positioned to broaden our addressable market and achieve our goal of increasing our market share in the
expanding recreational boating industry.

In addition to our current market leading brands, we recently entered into an agreement to acquire the assets of Pursuit
from S2 Yachts, Inc., for an aggregate purchase price of $100 million, subject to customary closing conditions. Pursuit
is a leader in the saltwater outboard fishing boat market through its offering of 15 models of offshore, dual console
and center console boats. Pursuit has the #2 market share position in the United States in the offshore boat category.
We expect to close the acquisition in the second quarter of fiscal year 2019.

Our flagship Malibu boats offer our latest innovations in performance, comfort and convenience, and are designed for
consumers seeking a premium performance sport boat experience. We launched our Axis boats in 2009 to appeal to
consumers who desire a more affordable performance sport boat product but still demand high performance,
functional simplicity and the option to upgrade key features. Our Cobalt boats consist of mid to large-sized luxury
cruisers and bowriders that we believe offer the ultimate experience in comfort, performance and quality. Retail prices
for our boat models range from $55,000 to $750,000.

Our boats are constructed of fiberglass, available in a range of sizes, hull designs and propulsion systems (i.e.,
inboard, sterndrive and outboard). We employ experienced product development and engineering teams that enable us
to offer a range of models across each of our brands while consistently introducing innovative features in our product
offerings. Our engineering teams closely collaborate with our manufacturing personnel in order to improve product
quality and process efficiencies. The results of this collaboration are reflected in our receipt of numerous industry
awards, including the Boating Industry Magazine�s �Top Product� award for Surf Band in 2018 and for our Integrated
Surf Platform in 2016, as well as the �WSIA Innovation of Year� for our Malibu Command Center in 2017.

We sell our boats through a dealer network that we believe is the strongest in the recreational powerboat industry. As
of July 1, 2018, our distribution channel consisted of over 300 dealer locations globally. Our dealer base is an
important part of our consumers� experience, our marketing efforts and our brands. We devote significant time and
resources to find, develop and improve the performance of our dealers and believe our dealer network gives us a
distinct competitive advantage.

Corporate Structure and Information
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Malibu Boats, Inc. was incorporated as a Delaware corporation on November 1, 2013 in anticipation of its IPO to
serve as a holding company that owns only an interest in Malibu Boats Holdings, LLC. As of June 30, 2018, Malibu
Boats, Inc. held approximately 95.2% of the economic interest of the LLC. Malibu Boats, Inc., as sole managing
member of the LLC, operates and controls all of the business and affairs and consolidates the financial results of the
LLC.
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Our principal executive offices are located at 5075 Kimberly Way, Loudon, Tennessee 37774, and our telephone
number is (865) 458-5478. Our website is www.malibuboats.com. However, the information located on, or accessible
from, our website is not, and should not be deemed to be, part of this prospectus, any accompanying prospectus
supplement or any free writing prospectus or incorporated into any other filing that we submit to the SEC.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully
consider any risk factors set forth in the applicable prospectus supplement and the documents incorporated by
reference in this prospectus, including the factors discussed under the heading �Risk Factors� in our most recent Annual
Report on Form 10-K and each subsequently filed Quarterly Report on Form 10-Q and any risk factors set forth in our
other filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act. See �Where You Can
Find More Information� and �Information We Incorporate By Reference.� Each of the risks described in these documents
could materially and adversely affect our business, financial condition, results of operations and prospects, and could
result in a partial or complete loss of your investment. Additional risks and uncertainties not presently known to us, or
that we currently deem immaterial, may also adversely affect our business. In addition, past financial performance
may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or
trends in future periods.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. The following
table is qualified by the more detailed information appearing in the computation table set forth in Exhibit 12.1 to the
registration statement of which this prospectus is part and the historical financial statements, including the notes to
those financial statements, incorporated by reference in this prospectus.

Year Ended June 30,
2018 2017 2016 2015 2014

Ratio of earnings to fixed charges (1) 15.6x 16.7x 20.3x 34.4x �   (2)

(1) For purposes of computing the ratio of earnings to fixed charges, earnings include pre-tax income (loss) from
continuing operations and fixed charges (excluding capitalized interest) and amortization of capitalized interest.
Fixed charges consist of interest expense, capitalized interest (including amounts charged to income and
capitalized during the period), and amortization of debt discount costs.

(2) Earnings were insufficient to cover fixed charges in the amount of $3.4 million for the fiscal year ended June 30,
2014.

There was no preferred stock outstanding for any of the periods shown above. Accordingly, the ratio of earnings to
combined fixed charges and preferred stock dividends was identical to the ratio of earnings to fixed charges for each
period.

6
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered hereby. Unless
otherwise specified in any prospectus supplement, we currently intend to use the net proceeds from the sale of our
securities offered under this prospectus for working capital and general corporate purposes including, but not limited
to, capital expenditures, working capital, repayment of indebtedness, potential acquisitions and other business
opportunities. Pending any specific application, we may initially invest funds in short-term marketable securities or
apply them to the reduction of short-term indebtedness.

We will not receive any proceeds from the sale of shares of our Class A Common Stock that may be sold from time to
time pursuant to this prospectus by the selling stockholders. We will bear the costs associated with this registration in
accordance with the LLC�s limited liability company agreement. However, the selling stockholders will bear any
brokerage commissions, transfer taxes, or underwriting commissions and discounts attributable to their sale of shares
of our Class A Common Stock.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS WITH SELLING
STOCKHOLDERS

Exchange Agreement

In connection with our Recapitalization and IPO, we entered into an exchange agreement with the pre-IPO owners of
the LLC, several of whom are directors and/or officers of Malibu Boats, Inc. Under the exchange agreement, each
pre-IPO owner of the LLC (or its permitted transferee) has the right to exchange its LLC Units for shares of Class A
Common Stock of Malibu Boats, Inc. on a one-for-one basis, subject to customary conversion rate adjustments for
stock splits, stock dividends and reclassifications, or, at our option, except in the event of a change in control, for a
cash payment equal to the market value of the Class A Common Stock. The exchange agreement provides, however,
that such exchanges must be for a minimum of the lesser of 1,000 LLC Units, all of the LLC Units held by the holder,
or such amount as we determine to be acceptable. The exchange agreement also provides that LLC members do not
have the right to exchange LLC Units if Malibu Boats, Inc. determines that such exchange would be prohibited by law
or regulation or would violate other agreements with Malibu Boats, Inc. to which the LLC member may be subject or
any of our written policies related to unlawful or insider trading. The exchange agreement also provides that we may
impose additional restrictions on exchanges that we determine to be necessary or advisable so that the LLC is not
treated as a �publicly traded partnership� for U.S. federal income tax purposes. In addition, pursuant to the limited
liability company agreement, Malibu Boats, Inc., as managing member of the LLC, has the right to require all
members of the LLC to exchange their LLC Units for Class A Common Stock in accordance with the terms of the
exchange agreement, subject to the consent of the holders of a majority of outstanding LLC Units other than those
held by Malibu Boats, Inc.

Tax Receivable Agreement

As a result of exchanges of LLC Units into Class A Common Stock and purchases by the Company of LLC Units
from holders of LLC Units, Malibu Boats, Inc. will become entitled to a proportionate share of the existing tax basis
of the assets of the LLC at the time of such exchanges or purchases. In addition, such exchanges and purchases of
LLC Units are expected to result in increases in the tax basis of the assets of the LLC that otherwise would not have
been available. These increases in tax basis may reduce the amount of tax that we would otherwise be required to pay
in the future. These increases in tax basis may also decrease gains (or increase losses) on future dispositions of certain
capital assets to the extent tax basis is allocated to those capital assets.

In connection with our Recapitalization and IPO, we entered into a tax receivable agreement with the pre-IPO owners
of the LLC that provides for the payment from time to time by us to pre-IPO owners of the LLC (or any permitted
assignees) of 85% of the amount of the benefits, if any, that we are deemed to realize as a result of (1) increases in tax
basis and (2) certain other tax benefits related to our entering into the tax receivable agreement, including those
attributable to payments under the tax receivable agreement. These payment obligations are our obligations and not of
the LLC. For purposes of the agreement, the benefit deemed realized by us will be computed by comparing our actual
income tax liability (calculated with certain assumptions) to the amount of such taxes that we would have been
required to pay had there been no increase to the tax basis of the assets of the LLC as a result of the purchases or
exchanges, and had we not entered into the tax receivable agreement. The term of the agreement will continue until all
such tax benefits have been utilized or expired, unless we exercise our right to terminate the tax receivable agreement
for an amount based on the agreed payments remaining to be made under the agreement or we breach any of our
material obligations under the tax receivable agreement or there is a change in control, in which case all obligations
will generally be accelerated and due as if we had exercised our right to terminate the agreement. Estimating the
amount of payments that may be made under the tax receivable agreement is by its nature imprecise, insofar as the
calculation of amounts payable depends on a variety of factors. The actual increase in tax basis, as well as the amount
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� the timing of purchases or exchanges�for instance, the increase in any tax deductions will vary depending on
the fair value, which may fluctuate over time, of the depreciable or amortizable assets of the LLC at the time
of each purchase or exchange;
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� the price of shares of our Class A Common Stock at the time of the purchase or exchange�the increase in any
tax deductions, as well as the tax basis increase in other assets, of the LLC is directly related to the price of
shares of our Class A Common Stock at the time of the purchase or exchange;

� the extent to which such purchases or exchanges are taxable�if an exchange or purchase is not taxable for any
reason, increased deductions will not be available; and

� the amount and timing of our income�the corporate taxpayer will be required to pay 85% of the deemed
benefits as and when deemed realized. If we do not have taxable income, we generally will not be required
(absent a change of control or other circumstances requiring an early termination payment) to make
payments under the tax receivable agreement for that taxable year because no benefit will have been
realized. However, any tax benefits that do not result in realized benefits in a given tax year will likely
generate tax attributes that may be utilized to generate benefits in previous or future tax years. The utilization
of such tax attributes will result in payments under the tax receivable agreement.

We expect that the payments that we may make under the agreement may be substantial. Assuming no material
changes in the relevant tax law, and that we earn sufficient taxable income to realize all tax benefits that are subject to
the agreement, as of June 30, 2018, we expect future payments under the agreement to be approximately $55.0 million
over the next eighteen (18) years. Future payments to the pre-IPO owners of the LLC (or their permitted assignees) in
respect of subsequent exchanges would be in addition to these amounts and are expected to be substantial. The
foregoing numbers are merely estimates and the actual payments could differ materially. It is possible that future
transactions or events, such as changes in tax legislation, could increase or decrease the actual tax benefits realized
and the corresponding tax receivable agreement payments.

For example, during the second quarter of fiscal year 2018, the U.S. Congress enacted the Tax Cuts and Jobs Act of
2017, or the Tax Act, on December 22, 2017, which, among other provisions, lowered our U.S. corporate tax rate
from 35% to 21%, effective January 1, 2018. The Tax Act lowered the estimated tax rate used to compute our future
tax obligations and, in turn, reduced the future tax benefit expected to be realized by us related to increased tax basis
from previous sales and exchanges of LLC Units by pre-IPO owners of the LLC. The change in the underlying tax
rate assumptions used to estimate the tax receivable agreement liability, resulted in a decrease in the tax receivable
agreement liability of $30.3 million during the second quarter of fiscal year 2018. Also, during the first quarter of
fiscal year 2018, we acquired Cobalt, which expanded our footprint into new state tax jurisdictions. This change in our
state tax posture increased the estimated tax rate used in computing our future tax obligations and, in turn, increased
the future tax benefit expected to be realized by us related to increased tax basis from previous sales and exchanges of
LLC Units by pre-IPO owners of the LLC. The change in the underlying tax rate assumptions used to estimate the tax
receivable agreement liability resulted in an increase in the tax receivable agreement liability of $6.0 million during
the first quarter of fiscal year 2018. During the fourth quarter of fiscal year 2017, the state of Tennessee enacted tax
legislation, which lowered the estimated tax rate used in computing our future tax obligations and, in turn, reduced the
future tax benefit expected to be realized by us related to increased tax basis from previous sales and exchanges of
LLC Units by pre-IPO owners. The change in the underlying tax rate assumptions used to estimate our tax receivable
agreement liability resulted in a decrease in such liability of $8.1 million during the fourth quarter of fiscal year 2017.

The effects of the tax receivable agreement on our consolidated balance sheet as a result of our exchange of LLC
Units into Class A common stock during the fiscal years ended June 30, 2018, 2017 and 2016 was an increase of
$3.0 million, $1.2 million and $0.1 million in deferred tax assets, respectively, and an increase of $1.7 million,
$1.0 million and $0.1 million in payable pursuant to tax receivable agreement and additional paid in capital,
respectively.
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There may be a material negative effect on our liquidity if distributions to Malibu Boats, Inc. by the LLC are not
sufficient to permit Malibu Boats, Inc. to make payments under the agreement after it has paid taxes. For example, we
may have an obligation to make tax receivable agreement payments for a certain amount while receiving distributions
from the LLC in a lesser amount, which would negatively affect our liquidity. The payments under the agreement are
not conditioned upon the LLC members� continued ownership of us.
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The tax receivable agreement provides that, upon certain mergers, asset sales or other forms of business combinations
or other changes of control, we (or our successor) would owe to the pre-IPO owners of the LLC (or their permitted
assignees) a lump-sum payment equal to the present value of all forecasted future payments that would have otherwise
been made under the tax receivable agreement which would be based on certain assumptions, including a deemed
exchange of LLC Units and that we would have sufficient taxable income to fully utilize the deductions arising from
the increased tax basis and other tax benefits related to entering into the tax receivable agreement. We are also entitled
to terminate the tax receivable agreement, which, if terminated, would obligate us to make early termination payments
to the pre-IPO owners of the LLC. A pre-IPO owner may also elect to unilaterally terminate the tax receivable
agreement with respect to such pre-IPO owner, which would obligate us to pay to such pre-IPO owner certain
payments for tax benefits received through the taxable year of the election.

Payments generally will be due under the tax receivable agreement within five business days following the
finalization of the schedule with respect to which the payment obligation is calculated, although interest on such
payments will begin to accrue at a rate equal to LIBOR plus 100 basis points from the due date (without extensions) of
the applicable tax return until such payment due date. Any late payments under the tax receivable agreement generally
will accrue interest at a rate of LIBOR plus 500 basis points.

Payments under the tax receivable agreement will be based on the tax reporting positions that we will determine.
Although we are not aware of any issue that would cause the Internal Revenue Service to challenge a tax basis
increase, the corporate taxpayer will not be reimbursed for any payments previously made under the agreement. As a
result, in certain circumstances, payments could be made under the agreement in excess of the benefits that the
corporate taxpayer actually realizes in respect of the tax attributes subject to the agreement.

We paid $4.4 million, $4.3 million and $2.8 million to the pre-IPO owners during fiscal years ended June 30, 2018,
2017 and 2016, respectively, in connection with exchanges, which resulted in $55.0 million, $82.3 million and
$93.8 million in tax receivable agreement liabilities as of June 30, 2018, 2017 and 2016, respectively.

Malibu Boats Holdings, LLC Limited Liability Company Agreement

In connection with our Recapitalization and IPO, the limited liability company agreement of the LLC was amended
and restated. As a result of our Recapitalization and IPO, Malibu Boats, Inc. holds LLC Units in the LLC and is the
sole managing member of the LLC. Accordingly, Malibu Boats, Inc. operates and controls all of the business and
affairs of the LLC and, through the LLC and its operating subsidiaries, conducts our business. Holders of LLC Units
generally do not have voting rights under the limited liability company agreement.

Pursuant to the limited liability company agreement of the LLC, Malibu Boats, Inc. has the right to determine when
distributions (other than tax distributions) will be made to the holders of LLC Units and the amount of any such
distributions. If Malibu Boats, Inc. authorizes a distribution, such distribution will be made to the holders of LLC
Units (including Malibu Boats, Inc.) pro rata in accordance with the percentages of their respective LLC Units.

The holders of LLC Units, including Malibu Boats, Inc., will incur U.S. federal, state and local income taxes on their
proportionate share of any taxable income of the LLC. Net profits and net losses of the LLC will generally be
allocated to the LLC�s members (including Malibu Boats, Inc.) pro rata in accordance with the percentages of their
respective limited liability company interests. The limited liability company agreement of the LLC provides for cash
distributions to the holders of the LLC Units if Malibu Boats, Inc. determines that the taxable income of the LLC will
give rise to taxable income for its members. In accordance with the limited liability company agreement, we intend to
cause the LLC to make cash distributions to the holders of LLC Units for purposes of funding their tax obligations in
respect of the income of the LLC that is allocated to them. Generally, these tax distributions will be computed based

Edgar Filing: Malibu Boats, Inc. - Form S-3ASR

Table of Contents 24



on our estimate of the taxable income of the LLC

10

Edgar Filing: Malibu Boats, Inc. - Form S-3ASR

Table of Contents 25



Table of Contents

allocable to the holders of LLC Units multiplied by an assumed tax rate equal to the highest effective marginal
combined U.S. federal, state and local income tax rate prescribed for an individual or corporate resident in Los
Angeles, California (taking into account the nondeductibility of certain expenses and the character of our income). For
purposes of determining the taxable income of the LLC, such determination will be made by generally disregarding
any adjustment to the taxable income of any member of the LLC that arises under the tax basis adjustment rules of the
Internal Revenue Code of 1986, as amended, and is attributable to the acquisition by such member of an interest in the
LLC in a sale or exchange transaction.

The limited liability company agreement of the LLC also provides that substantially all expenses incurred by or
attributable to Malibu Boats, Inc., but not including income tax expenses of Malibu Boats, Inc., will be borne by the
LLC.

The limited liability company agreement of the LLC provides that it may be amended, supplemented, waived or
modified by the written consent of Malibu Boats, Inc. in its sole discretion without the approval of any other holder of
LLC Units, except that no amendment may materially and adversely affect the rights of a holder of LLC Units without
the consent of such holder, other than on a pro rata basis with other holders of LLC Units.
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SELLING STOCKHOLDERS

The selling stockholders named below may offer from time to time in the future up to an aggregate of 1,257,231
shares of our Class A Common Stock, subject to adjustments for stock splits, stock dividends and reclassifications,
which includes 915,191 shares of Class A Common Stock issuable upon exchange of an equivalent number of LLC
Units (together with one share of the Class B Common Stock). Under the exchange agreement we entered into with
the LLC members on February 5, 2014, holders of LLC Units may generally (subject to the terms of the exchange
agreement) exchange their LLC Units for shares of our Class A Common Stock on a one-for-one basis, subject to
customary conversion rate adjustments for stock splits, stock dividends and reclassifications, or, at our option, except
in the event of a change in control, for cash. See �Certain Relationships and Related Party Transactions with Selling
Stockholders� for additional information.

The following table sets forth the names of the selling stockholders (and/or the beneficial owners) and the number of
shares of Class A Common Stock and LLC Units held by each of them (i) as of the date of this prospectus, and
(ii) assuming the selling stockholder has exchanged all LLC Units currently owned by it for an equivalent number of
shares of our Class A Common Stock and resold all such shares of our Class A Common Stock and any other shares
of Class A Common Stock pursuant to this prospectus.

Information in the table below with respect to beneficial ownership has been furnished by each of the selling
stockholders. There are currently no agreements, arrangements or understandings with respect to the sale of any of the
shares. The shares are being registered to permit public secondary trading of the shares, and selling stockholders may
offer the shares for resale from time to time. Beneficial ownership reflected in the table below includes the total shares
or LLC Units held by the individual and his or her affiliates. Beneficial ownership is determined in accordance with
the rules and regulations of the SEC.

The selling stockholders are not required to exchange their LLC Units for shares of our Class A Common Stock, nor
are we required to issue shares of Class A Common Stock to any selling stockholder who elects to exchange LLC
Units. Instead, we may, in our sole discretion and, except in the event of a change of control, elect to satisfy the LLC
Unit exchanges by paying cash. In addition, the selling stockholders listed in the table below may have sold,
transferred, otherwise disposed of or purchased, or may sell, transfer, otherwise dispose of or purchase, at any time
and from time to time, LLC Units or shares of our Class A Common Stock in transactions exempt from the
registration requirements of the Securities Act or in the open market after the date on which they provided the
information set forth in the table below. The maximum number of shares of Class A Common Stock offered hereby by
the selling stockholders assumes the selling stockholders exchange all of their LLC Units held on the date on which
they provided the information set forth in the table below and we elect to satisfy all exchange requests by issuing only
shares of Class A Common Stock. Assuming we do issue shares of our Class A Common Stock to a holder of LLC
Units upon an exchange, such holder may offer for sale all, some or none of such shares of Class A Common Stock.
Therefore, it is difficult to estimate with any degree of certainty the aggregate number of shares that the selling
stockholders will ultimately offer pursuant to this prospectus or that the selling stockholders will ultimately own upon
completion of the offering to which this prospectus relates.

Information about additional selling stockholders, if any, including their identities and the Class A Common Stock to
be registered on their behalf, will be set forth in a prospectus supplement, in a post-effective amendment or in filings
that we make with the SEC under the Exchange Act, which are incorporated by reference in this prospectus.
Information concerning the selling stockholders may change from time to time. Any changes to the information
provided below will be set forth in a supplement to this prospectus, in a post-effective amendment or in filings we
make with the SEC under the Exchange Act, which are incorporated by reference into this prospectus if and when
necessary.
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Unless otherwise noted below, the address of each person or entity listed on the table is c/o Malibu Boats, Inc., 5075
Kimberly Way, Loudon, Tennessee 37774.

Beneficial Ownership Before
Resale

Shares of
Class A
Common
Stock

that may
be sold

hereby (3)

Beneficial
Ownership After

Resale
Class A
Common
Stock LLC Units

Class A
Common
Stock

LLC
Units

# % (1) # % (2) # % (4) # %
Horizon Holdings, LLC (5) �  � 623,637 2.9 623,637 �  �  �  �  
Malibu Holdings, L.P. (5) �  � 23,637 * 23,637 �  �  �  �  
Jack D. Springer (6) 146,584 * 122,735 * 269,319 �  �  �  �  
Wayne R. Wilson (7) 52,920 * 29,352 * 82,272 �  �  �  �  
Ritchie Anderson (8) 46,541 * 9,912 * 56,453 �  �  �  �  
Dan L. Gasper (9) 1,320
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