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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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SECTION1 REGISTRANT S BUSINESS AND OPERATIONS
Item 1.01. Entry into a Material Definitive Agreement.

As of January 28, 2008, Callaway Golf Company (the Company ), Bank of America, N.A. (as Administrative Agent, Swing Line Lender and L/C
Issuer), and certain other lenders party to the Company s November 5, 2004 Amended and Restated Credit Agreement (as amended, the Credit
Agreement ) entered into a Fourth Amendment to Amended and Restated Credit Agreement (the Fourth Amendment ). Capitalized terms used
and not otherwise defined herein have the meanings set forth in the Credit Agreement.

The material terms of the Fourth Amendment are as follows:

The Fourth Amendment (i) permits the Company to enter into certain international restructuring transactions pursuant to which the
Company s current directly owned European subsidiaries, Callaway Golf Europe Ltd. and Callaway Golf (Germany) GmbH will
become indirect subsidiaries owned by the Company through U.S., Cyprus and UK holding companies and (ii) requires each of the
U.S., Cyprus and UK holding companies to become guarantors of the Company s obligations under the Credit Agreement.

The Fourth Amendment permits the Company and its subsidiaries to make additional investments in the Cyprus and UK holding
companies in an amount outstanding at any time not to exceed $50.0 million.

The Fourth Amendment limits the definition of Subsidiary in the Credit Agreement to entities of which a majority of the equity
interests having ordinary voting power are beneficially owned, directly or indirectly, by the Company.
The Credit Agreement provides for revolving loans of up to $250.0 million, although actual borrowing availability may from time to time be
effectively limited by the financial covenants contained therein. At January 28, 2008, the maximum amount that could be borrowed under the
Credit Agreement was approximately $250 million and approximately $81.1 million of that amount was then outstanding, including 1.1 million
of issued Letters of Credit.

The foregoing summary is qualified by reference to the Fourth Amendment to Amended and Restated Credit Agreement dated as of January 28,
2008, a copy of which is filed as Exhibit 10.49 to this Report and incorporated into this Item 1.01 by reference.
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SECTION 9 FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are being filed or furnished herewith:

Exhibit No. Description

10.49 Fourth Amendment to Amended and Restated Credit Agreement dated as of January 28, 2008, by and among Callaway Golf
Company, Bank of America, N.A. (as Administrative Agent, Swing Line Lender and L/C Issuer) and certain other lenders
named therein
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: January 30, 2008

CALLAWAY GOLF COMPANY

By: /s/  Bradley J. Holiday
Name: Bradley J. Holiday

Its: Senior Executive Vice President and Chief
Financial Officer
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EXHIBIT INDEX

Exhibit Number Description

10.49 Fourth Amendment to Amended and Restated Credit Agreement dated as of January 28, 2008 by and among
Callaway Golf Company, Bank of America, N.A. (as Administrative Agent, Swing Line Lender and L/C Issuer)
and certain other lenders named therein



