2015 Notice and Proxy Statement
And
2014 Annual Report

14OCT201422193676
SONUS NETWORKS, INC.
4 Technology Park Drive
Westford, MA 01886
April 29, 2015
Dear Stockholder:
We cordially invite you to attend the annual meeting of stockholders of Sonus Networks, Inc. The
meeting will be held on Thursday, June 11, 2015, at 10:00 a.m., local time, at the offices of Wilmer
Cutler Pickering Hale and Dorr LLP, located at 60 State Street, Boston, Massachusetts 02109.
At the annual meeting, stockholders will be asked to consider and vote on (i) the election of
eleven nominees for director to hold office until the 2016 annual meeting of stockholders; (ii) the
approval of amendments to the Sonus Networks, Inc. 2007 Stock Incentive Plan, as amended; (iii) the
ratification of the appointment of Deloitte & Touche LLP to serve as Sonus’ independent registered
public accounting firm for the fiscal year ending December 31, 2015; (iv) the approval, on a
non-binding basis, of the compensation of our named executive officers as disclosed in the
‘‘Compensation Discussion and Analysis’’ section and the accompanying compensation tables and
related narratives contained in the accompanying Proxy Statement; and (v) the transaction of any other
business that may properly come before the meeting and any adjournments or postponements thereof.
Sonus’ Board of Directors recommends a vote FOR each of the proposals, each of which is described
in more detail in the accompanying Notice of Annual Meeting of Stockholders and Proxy Statement.
We look forward to greeting personally those stockholders who are able to be present at the
meeting; however, whether or not you plan to attend in person, it is important that your shares be
represented. Your vote is very important. Therefore, please vote at your earliest convenience by
following the instructions as described in the accompanying Proxy Statement.
Thank you for your continued trust and confidence in Sonus.
Sincerely,

15APR201117554791
Raymond P. Dolan
President and Chief Executive Officer

14OCT201422193676
SONUS NETWORKS, INC.
4 Technology Park Drive
Westford, MA 01886

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held June 11, 2015
To the Stockholders of Sonus Networks, Inc.:
Notice is hereby given that the annual meeting of stockholders of Sonus Networks, Inc. will be
held on Thursday, June 11, 2015 at 10:00 a.m., local time, at the offices of Wilmer Cutler Pickering
Hale and Dorr LLP, located at 60 State Street, Boston, Massachusetts 02109. At the meeting, we will
consider and vote upon the following proposals to:
1.

Elect eleven nominees for director to hold office until the 2016 annual meeting of
stockholders;

2.

Approve amendments to the Sonus Networks, Inc. 2007 Stock Incentive Plan, as amended;

3.

Ratify the appointment of Deloitte & Touche LLP to serve as Sonus Networks’ independent
registered public accounting firm for the fiscal year ending December 31, 2015;

4.

Approve, on a non-binding advisory basis, the compensation of our named executive officers
as disclosed in the ‘‘Compensation Discussion and Analysis’’ section and the accompanying
compensation tables and related narratives contained in the accompanying Proxy Statement;
and

5.

Transact any other business that may properly come before the meeting and any adjournments
or postponements thereof.

These items are more fully described in the accompanying Proxy Statement. Only stockholders of
record at the close of business on April 14, 2015 are entitled to attend and vote at the 2015 annual
meeting and any adjournment of the meeting. All stockholders are invited to attend the annual meeting
in person. Whether or not you plan to attend the annual meeting, your vote is important. To ensure
that your vote is counted at the 2015 annual meeting, please vote as promptly as possible.
By Order of the Board of Directors,

23APR201412545615
Westford, Massachusetts
April 29, 2015

Jeffrey M. Snider
Senior Vice President, Chief Administrative
Officer, General Counsel and Corporate Secretary

This Notice, the accompanying Proxy Statement and a form of proxy card are being mailed
beginning on or about April 29, 2015 to all stockholders entitled to vote at the meeting. The Sonus
Networks, Inc. 2014 Annual Report on Form 10-K, which includes our financial statements and
constitutes our annual report to our stockholders, is being mailed with this Notice.
Important Notice Regarding Availability of Proxy Materials for the Stockholder Meeting to be
held on June 11, 2015: The Proxy Statement and the 2014 Annual Report to Stockholders are available
at https://materials.proxyvote.com/835916.
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SONUS NETWORKS, INC.
PROXY STATEMENT
Proxy Statement—Summary
This summary highlights information contained elsewhere in this Proxy Statement or the accompanying 2014
Annual Report. This summary does not contain all of the information you should consider before voting. You should
read the entire Proxy Statement carefully before voting.
We effected a one-for-five reverse stock split of our issued, outstanding and authorized common stock, which
became effective as of the commencement of trading on the NASDAQ Global Select Market on January 30, 2015.
Unless otherwise indicated, all references herein to shares outstanding and share issuances have been adjusted to give
effect to our January 2015 reverse stock split.
2014 Financial and Operating
Performance Highlights
Fiscal year 2014 was another year of continued strong and operational
progress for Sonus:
FINANCIAL PERFORMANCE
• We increased total revenue by 7% to $296.3 million.
• We generated $30 million of cash from operations.
• We increased our total non-GAAP gross margin and GAAP gross margin
by 380 basis points, to 67.4%, and 290 basis points, to 65.3%, respectively.1
• We achieved non-GAAP diluted earnings per share of $0.37, up 236%
compared to full year 2013; and reduced GAAP loss per share to $0.34.1
SALES PERFORMANCE
• We added 856 new customers, compared to 670 the previous year, a 28%
increase.
• In 2014, our channel product sales grew 51% and represented 27% of total
product revenue, compared to 20% the previous year.

Corporate Governance and Executive Compensation Highlights
Annual Election of Directors: Yes (no staggered board)
Separate Chairman and CEO: Yes
Number of Independent Directors: 10 out of 11 directors
Independent Directors Meet without Management: Yes
Average Director Attendance at Board and Committee Meetings: 98.58%
Board Diversity (as to gender, ethnicity, experience and skills): Yes
Annual Equity Grant to Non-Employee Directors: Yes
Annual Board and Committee Self-Evaluations: Yes
Annual Advisory Approval of Executive Compensation: Yes
Disclosure Committee for Financial Reporting: Yes
Review and Approval Policy for Related Party Transactions: Yes
Code of Conduct for Non-Employee Directors: Yes
Share ownership guidelines for our CEO, our other Section 16 reporting
officers and our non-employee directors: Yes

STRATEGIC PERFORMANCE
• We successfully closed two acquisitions: Performance Technologies,
Incorporated (in February 2014) and the software-defined networking
(‘‘SDN’’) technology software assets of Treq Labs, Inc. (in January 2015).
• We successfully reduced the concentration of our two largest shareholders
from approximately 37% of our total shares outstanding in March 2014 to
approximately 8% as of year-end 2014.
• We launched the Sonus SBC 7000, the industry’s highest scale session
border controller (‘‘SBC’’). This product represented the fastest time to
revenue for any new product in the Company’s history.
• We continued to lead the market to software with the introduction of the
Sonus PSX SWe, the virtualized platform of Sonus’ Centralized Policy and
Routing Engine, and the Sonus DSC SWe, a virtualized version of Sonus’
Diameter Signaling Controller (‘‘DSC’’) product.
• We received numerous industry awards including the 2014 Excellence in
SDN Award and the 2014 Unified Communications (UC) Product of the
Year Award by TMC’s INTERNET TELEPHONY magazine for the Sonus
SBC SWe. The Company was also awarded the 2014 INTERNET
TELEPHONY Lync Pioneer Award, an award given to companies that
enable businesses to leverage the Microsoft Lync platform for enhanced
UC and collaboration experiences.
(1) A reconciliation of non-GAAP to GAAP financial information and a
statement on the use of non-GAAP measures are included as
Appendix A.

Key Elements of our Executive Compensation Program: Our overall executive
compensation program is founded on three guiding principles:
• We offer competitive compensation packages to attract executives from
larger telecommunications companies that offer significantly greater cash
compensation, and from smaller private telecommunications companies that
offer greater perceived equity growth potential;
• We offer incentive compensation to motivate our executives to transform
Sonus from a media gateway company in a declining market into a
profitable company in growing SBC, DSC and SDN markets; and
• We seek to retain our key executives in the face of other opportunities.
Key Highlights of our 2014 Executive Compensation Program: Our Board was
fiscally conservative and our executives demonstrated their belief that the
Company’s equity value will grow:
• Despite achievement that would have resulted in a cash bonus payout of
127% based on the fixed metrics adopted last year, our Compensation
Committee exercised its discretion in light of overall financial performance
to reduce this amount to approximately 105%.
• With the exception of his base salary increase in September 2014, our CEO
elected to receive 100% of his salary in restricted shares of common stock
that were subject to forfeiture until they vested on December 31, 2014, and
our named executive officers (‘‘NEOs’’) and nearly all of our senior
managers elected to receive their annual cash bonuses in the form of
common stock in lieu of cash, with a mandatory one-year holding period,
further aligning them with the long-term interests of other stockholders.
Key Highlights of our 2015 Executive Compensation Program to Date:
• We added performance-based awards to our equity incentive compensation
mix for the first time since March 2012. These performance-based awards
constitute a meaningful portion of the long-term equity incentive
compensation for our Chief Executive Officer and his direct reports.
• Our Compensation Committee established metrics for 2015 bonuses that
continue to reward growth in net income, added a revenue growth metric,
and ascribed a percentage weighting to each of 60% and 40%, respectively.
• Our NEOs again elected to receive their annual cash bonuses in the form
of common stock in lieu of cash, meaning that they will have elected to
receive their annual cash bonuses in the form of common stock for three
straight years.

Board of Director Nominees and Committee Composition

Name

Director Nominees (11)

Board Committees

Director
Since
Independent

Nominating Technology
and
and
Corporate
Strategy
Audit
Compensation Governance Oversight
Committee
Committee
Committee Committee

Position

James K. Brewington

2009

ឡ

Former President of the Developing
Markets group of Lucent Technologies

Matthew W. Bross

2014

ឡ

Chairman and Chief Executive Officer
of Compass-EOS

John P. Cunningham

2004

ឡ

Former Senior Vice President, Finance
and Operations of Citrix Systems, Inc.

Raymond P. Dolan

2010

Beatriz V. Infante

2010

ឡ

Chief Executive Officer of
BusinessExcelleration LLC

Howard E. Janzen

2006

ឡ

Chairman of the Board, President and
Chief Executive Officer of Cool Planet
Energy Systems, Inc.

ឡ

C
ឡ

ឡ

President, Chief Executive Officer and
Director of Sonus Networks, Inc.

Richard J. Lynch

2014

ឡ

President of FB Associates, LLC, and
the former Executive Vice President
and Chief Technology Officer for
Verizon Communications and Verizon
Wireless

Pamela D.A. Reeve

2013

ឡ

Former President, Chief Executive
Officer and Director of
Lightbridge, Inc.

John A. Schofield

2009

ឡ

Former President, Chief Executive
Officer and Chairman of the Board of
Advanced Fibre Communications, Inc.

Scott E. Schubert

2009

ឡ

Former Chief Financial Officer of
TransUnion LLC

H. Brian Thompson

2003

ឡ

Executive Chairman of GTT
Communications, Inc.

ឡ
ឡ

ឡ

ឡ

ឡ

ឡ

C

C
ACFE

C—Denotes Chairman of the specified committee.
ACFE—Denotes that Mr. Schubert is an ‘‘audit committee financial expert’’ as defined in Item 407(d)(5) of Regulation S-K.

2

ឡ

ឡ

C

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Proxy Statement contains ‘‘forward-looking statements’’ within the meaning of the U.S.
Private Securities Litigation Reform Act of 1995, which are subject to a number of risks and
uncertainties. All statements other than statements of historical facts contained in this Proxy Statement,
including statements regarding our future results of operations and financial position, industry
developments, business strategy, plans and objectives of management for future operations and plans
for future cost reductions are forward-looking statements. Without limiting the foregoing, the words
‘‘anticipates’’, ‘‘believes’’, ‘‘could’’, ‘‘estimates’’, ‘‘expects’’, ‘‘intends’’, ‘‘may’’, ‘‘plans’’, ‘‘seeks’’ and other
similar language, whether in the negative or affirmative, are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words. Forwardlooking statements are based on our current expectations and assumptions regarding our business, the
economy and other future conditions. Because forward-looking statements relate to the future, they are
subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our
actual results could differ materially from those anticipated in these forward-looking statements as a
result of various factors, including, but not limited to: the timing of customer purchasing decisions and
our recognition of revenues; economic conditions; adjustments identified in the course of the
Company’s quarter-end accounting review; our ability to recruit and retain key personnel; difficulties
supporting our strategic focus on channel sales; difficulties retaining and expanding our customer base;
difficulties leveraging market opportunities; the impact of cost reduction and restructuring activities;
our ability to realize benefits from the Network Equipment Technologies, Inc. (‘‘NET’’) and
Performance Technologies, Incorporated (‘‘PT’’) acquisitions and the Treq Labs, Inc. (‘‘Treq’’) asset
acquisition; the effects of disruption from the PT and Treq transactions, making it more difficult to
maintain relationships with employees, customers, business partners or government entities; the success
implementing the integration strategies of NET, PT and Treq assets; litigation; actions taken by
significant stockholders; difficulties providing solutions that meet the needs of customers; market
acceptance of our products and services; rapid technological and market change; our ability to protect
our intellectual property rights; our ability to maintain partner, reseller, distribution and vendor support
and supply relationships; higher risks in international operations and markets; the impact of increased
competition; currency fluctuations; the impact of the reverse split of our common stock and changes in
the market price of our common stock; and/or failure or circumvention of our controls and procedures.
Important factors that could cause actual results to differ materially from those in these forwardlooking statements are discussed in the ‘‘Risk Factors’’, ‘‘Management’s Discussion and Analysis of
Financial Condition and Results of Operations’’, and ‘‘Quantitative and Qualitative Disclosures About
Market Risk’’ sections in our filings with the Securities and Exchange Commission. Forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. We therefore caution you against
relying on any of these forward-looking statements. Also, any forward-looking statement made by us in
this Proxy Statement speaks only as of the date of this Proxy Statement. Factors or events that could
cause our actual results to differ may emerge from time to time, and it is not possible for us to predict
all of them. We undertake no obligation to publicly update any forward-looking statement, whether as a
result of new information, future developments or otherwise, except as may be required by law.
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INFORMATION ABOUT THE ANNUAL MEETING
Our Board of Directors (our ‘‘Board’’) is soliciting proxies for the annual meeting of stockholders
of Sonus Networks, Inc. (‘‘Sonus,’’ ‘‘Sonus Networks,’’ ‘‘our,’’ ‘‘we,’’ ‘‘us’’ or the ‘‘Company’’) to be held
on Thursday, June 11, 2015, and at any adjournments or postponements thereof. This Proxy Statement
contains important information for you to consider when deciding how to vote on the matters brought
before the meeting. Please read it carefully.
Why am I receiving these materials?
You have received these proxy materials because our Board is soliciting your vote at the 2015
annual meeting of stockholders. This Proxy Statement includes information that we are required to
provide to you under the rules of the U.S. Securities and Exchange Commission (the ‘‘SEC’’) and that
is designed to assist you in voting your shares.
When and where is the meeting?
The 2015 annual meeting of stockholders of the Company will be held on Thursday, June 11, 2015
at 10:00 a.m., local time, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, located on the
26th floor at 60 State Street, Boston, Massachusetts 02109.
Who may vote at the meeting?
Stockholders of record at the close of business on April 14, 2015, the record date, may attend and
vote at the meeting. Each stockholder is entitled to one vote for each share of common stock held on
all matters to be voted. As of the close of business on April 14, 2015, an aggregate of 50,944,886 shares
of our common stock were outstanding (which includes 1,501,157 unvested shares underlying restricted
stock grants that are not considered to be outstanding for accounting purposes). A list of our
stockholders will be available for inspection at our corporate offices at 4 Technology Park Drive,
Westford, Massachusetts 01886 beginning no less than ten days prior to the meeting.
How many shares must be present to hold the meeting?
A majority of the 50,944,886 shares of our common stock that were outstanding as of the record
date must be present at the meeting in order to hold the meeting and conduct business. This is called a
quorum. For purposes of determining whether a quorum exists, we count as present any shares that are
properly represented in person at the meeting or that are represented by a valid proxy properly
submitted over the Internet, by telephone or by mail. Further, for purposes of establishing a quorum,
we will count as present shares that a stockholder holds and which are represented by their proxy even
if the stockholder does not vote on one or more of the matters to be voted upon.
What proposals will be voted on at the meeting?
There are four proposals scheduled to be voted on at the meeting:
• The election of eleven nominees for director to hold office until the 2016 annual meeting of
stockholders;
• The approval of amendments to the Sonus Networks, Inc. 2007 Stock Incentive Plan, as
amended (the ‘‘2007 Plan’’);
• The ratification of the appointment of Deloitte & Touche LLP to serve as Sonus Networks’
independent registered public accounting firm for the fiscal year ending December 31, 2015; and
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• The non-binding advisory vote on the compensation of our named executive officers as disclosed
in the ‘‘Compensation Discussion and Analysis’’ section and the accompanying compensation
tables and related narratives contained in this Proxy Statement.
How does the Board of Directors recommend that I vote?
Our Board recommends that you vote your shares:
• ‘‘For’’ the election of each of the nominees to our Board;
• ‘‘For’’ the approval of amendments to the 2007 Plan;
• ‘‘For’’ the ratification of the appointment of Deloitte & Touche LLP to serve as our independent
registered public accounting firm for the fiscal year ending December 31, 2015; and
• ‘‘For’’ the approval, on a non-binding advisory basis, of the compensation of our named
executive officers, as disclosed in the ‘‘Compensation Discussion and Analysis’’ section and the
accompanying compensation tables and related narratives contained in this Proxy Statement.
What vote is required to approve each matter and how are votes counted?
Election of Directors. To be elected, each of the eleven nominees for director must receive a
plurality of the votes of the shares of common stock present or represented at the 2015 annual meeting
of stockholders and entitled to vote as of the record date. You may vote ‘‘For’’ all nominees,
‘‘Withhold’’ your vote from all nominees, or vote ‘‘For’’ one or more nominees and ‘‘Withhold’’ your
vote from one or more of the nominees. Votes that are withheld will not be included in the vote tally
for the election of directors and will not affect the results of the vote. Please note that if you are a
beneficial owner of our common stock and your stock is held through a broker, bank or other nominee,
under stock exchange rules a broker, bank or other nominee subject to those rules is not permitted to
vote your shares on the election of directors without your instruction. Therefore, if a beneficial owner
of our common stock fails to instruct such a broker, bank or other nominee on how to vote for the
Board’s nominees, that beneficial owner’s shares cannot be voted on this matter—in other words, your
broker, bank or other nominee’s proxy will be treated as a ‘‘broker non-vote,’’ which is explained in the
following question and explanation.
Approval of Amendments to the Sonus Networks, Inc. 2007 Stock Incentive Plan, as Amended. If a
quorum is present, the affirmative vote of a majority of the shares of common stock present or
represented at the 2015 annual meeting of stockholders and entitled to vote on this proposal will be
required to approve this proposal. You may vote ‘‘For’’, ‘‘Against’’, or ‘‘Abstain’’ from voting on this
proposal. Abstaining from voting on this proposal will have the effect of a vote against approval of the
amendments to the 2007 Plan. Please note that if you are a beneficial owner of our common stock and
your stock is held through a broker, bank or other nominee, under stock exchange rules, a broker, bank
or other nominee subject to those rules is not permitted to vote your shares on this proposal without
your instruction. Therefore, if a beneficial owner of our common stock fails to instruct such a broker,
bank or other nominee on how to vote for the amendments to the 2007 Plan, that beneficial owner’s
shares cannot be voted on this matter—in other words, your broker, bank or other nominee’s proxy will
be treated as a ‘‘broker non-vote,’’ which is explained in the following question and explanation.
Ratification of the Appointment of Deloitte & Touche LLP to Serve as Sonus Networks’ Independent
Registered Public Accounting Firm for the Fiscal Year Ending December 31, 2015. The affirmative vote
of a majority of the shares of common stock present or represented at the 2015 annual meeting of
stockholders and entitled to vote as of the record date will be required to approve the ratification of
the appointment of Sonus Networks’ independent registered public accounting firm. You may vote
‘‘For’’, ‘‘Against’’, or ‘‘Abstain’’ from voting on this proposal. Abstaining from voting on this proposal
will have the effect of a vote against the proposal.
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A Non-Binding Advisory Vote on the Compensation of Our Named Executive Officers. The vote on
the compensation of our named executive officers is non-binding, as provided by law. However, our
Board and the Compensation Committee will review and consider the outcome of this vote when
making future compensation decisions for our named executive officers. The affirmative vote of a
majority of the shares of common stock present or represented at the 2015 annual meeting of
stockholders and entitled to vote as of the record date will be required to approve the non-binding
advisory vote on the compensation of our named executive officers. You may vote ‘‘For’’, ‘‘Against’’, or
‘‘Abstain’’ from voting on this proposal. Abstaining from voting on this proposal will have the effect of
a vote against the proposal. Please note that if you are a beneficial owner of our common stock and
your stock is held through a broker, bank or other nominee, under stock exchange rules, a broker, bank
or other nominee subject to those rules is not permitted to vote your shares on this proposal without
your instruction. Therefore, if a beneficial owner of our common stock fails to instruct such a broker,
bank or other nominee on how to vote its shares on the non-binding advisory vote on the
compensation of our named executive officers, that beneficial owner’s shares cannot be voted on this
matter—in other words, your broker, bank or other nominee’s proxy will be treated as a ‘‘broker
non-vote,’’ which is explained in the following question and explanation.
What are broker non-votes and what is the effect of broker non-votes?
Brokers, banks and other nominees have the discretion to vote shares held in ‘‘street name’’—a
term that means the shares are held in the name of the broker, bank or other nominee on behalf of its
customer, the beneficial owner—on routine matters, but not on non-routine matters. Generally, broker
non-votes occur when shares held by a broker, bank or other nominee for a beneficial owner are not
voted with respect to a non-routine matter because the broker, bank or other nominee has not received
voting instructions from the beneficial owner and the broker, bank or other nominee lacks discretionary
authority to vote the shares because of the non-routine nature of the matter. Broker non-votes with
respect to a matter are not counted as shares entitled to vote with respect to that matter and do not
affect the voting results on that matter (unless the required vote is a percentage of all outstanding
shares). Broker non-votes are counted as shares present for purposes of determining the presence of a
quorum. The election of directors, the approval of the amendments to the 2007 Plan and the
non-binding advisory vote on compensation of our named executive officers are ‘‘non-routine’’ matters
for which brokers, banks and other nominees, under applicable stock exchange rules, may not exercise
discretionary voting power without instructions from the beneficial owner. Your vote is very important,
whether you hold directly or through a broker, bank or other nominee. We encourage you to read this
Proxy Statement and the 2014 Annual Report carefully and if you are a beneficial owner, please be
sure to give voting instructions to your broker, bank or other nominee.
How can I vote my shares in person at the meeting?
Shares held directly in your name as the stockholder of record may be voted in person at the
meeting. If you choose to attend the meeting, please bring the enclosed proxy card and proof of
identification for entrance to the meeting.
If you hold your shares in street name, please bring the enclosed proxy card or the voting
instruction form you receive from your broker, bank or other nominee and proof of identification for
entrance to the meeting. You must also request a legal proxy from your broker, bank or other nominee
and bring it to the annual meeting if you would like to vote at the meeting.
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How can I vote my shares without attending the meeting?
Whether you hold shares directly as a stockholder of record or beneficially in street name, you
may vote without attending the meeting. If you are a stockholder of record, you may submit a proxy in
any of the following ways:
• Submit your proxy by mail. You may complete, date and sign the proxy card and mail it in the
postage-prepaid envelope that you received. The persons named in the proxy card will vote the
shares you own in accordance with your instructions on the proxy card you return. If you return
the proxy card but do not give any instructions on a particular matter described in this Proxy
Statement, the persons named in the proxy card will vote the shares you own in accordance with
the recommendations of our Board.
• Submit your proxy over the Internet. If you have Internet access, you may submit your proxy by
following the instructions set forth on your proxy card. If you submit your proxy over the
Internet, please do not return your proxy card.
• Submit your proxy by telephone. If you are located in the United States or Canada, you may
submit your proxy by telephone by following the instructions set forth on your proxy card. If you
submit your proxy by telephone, please do not return your proxy card.
The ability to submit your proxy by telephone or over the Internet will be available until
11:59 p.m., Eastern Daylight Time on June 10, 2015.
If your shares are held in the name of a broker, bank or other nominee, please follow the voting
instructions on the forms you receive from such nominee. The availability of submitting your voting
instructions by telephone or over the Internet will depend upon their voting procedures.
Who is serving as the Company’s inspector of elections?
Broadridge Financial Solutions, Inc. has been engaged as our independent inspector of elections to
tabulate stockholder votes for the 2015 annual meeting.
How can I change my vote?
You may revoke your proxy and change your vote at any time before the polls close at the
meeting. You may do this by signing and submitting a new proxy card with a later date, submitting a
proxy by telephone or submitting a proxy over the Internet (your latest telephone or Internet proxy is
counted) or by attending the meeting and voting in person. Attending the meeting by itself, however,
will not revoke your proxy unless you specifically request it.
Is my vote confidential?
Proxy instructions, ballots and voting tabulations that identify stockholders are handled in a
manner that protects your voting privacy. Your vote will not be disclosed either within Sonus or to third
parties, except as necessary to meet applicable legal requirements and to allow for the tabulation and
certification of votes. Occasionally, stockholders provide written comments on their proxy cards, which
may be forwarded to management and our Board.
What are the directions to the meeting?
The meeting is being held at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State
Street, Boston, Massachusetts 02109, telephone: (617) 526-6000. The main reception area where you
should check in is on the 26th floor, where the annual meeting will be held.
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Proposal 1—ELECTION OF DIRECTORS
Board of Directors
Our Board is presently composed of eleven members, ten of whom are independent within our
director independence standards, which meet the director independence standards of the NASDAQ
Stock Market Marketplace Rules. At the 2015 annual meeting of stockholders, all of our directors will
be elected to hold office in accordance with our Fourth Amended and Restated Certificate of
Incorporation, as amended. Each of the directors elected at the 2015 annual meeting of stockholders
will serve for a term expiring at the 2016 annual meeting of stockholders.
Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the
election of the nominees named below. If a nominee declines to serve or is unable to serve as a
director at the time of the annual meeting, such shares will be voted for the election of such substitute
nominee as our Board may propose. It is not presently expected that the nominees named below will
be unable or will decline to serve as a director. Under Delaware law, the affirmative vote of the
holders of a plurality of shares of common stock voting on this matter at the annual meeting (i.e., the
largest number of votes cast) is required to elect each director. Consequently, only shares that are
voted in favor of a particular nominee will be counted toward such nominee’s achievement of a
plurality.
Nominees Up For Election—Background and Qualifications
Our directors are a diverse group of leaders in their respective fields. Many of the current
directors have leadership experience at major domestic and international companies with operations
inside and outside of the United States, as well as experience on other companies’ boards, which
provides an understanding of different business processes, challenges and strategies. Other directors
have experience as members on the board of directors of non-profit and philanthropic institutions,
which brings unique perspectives to our Board and provides insight into issues faced by companies. The
Board and its Nominating and Corporate Governance Committee believe that the attributes, leadership
skills and other diverse experiences of our current Board members collectively provide the Company
with the perspectives and judgment necessary to guide the Company’s strategies and governance
principles and to monitor their execution. Therefore, the Board proposes the re-election of the
following eleven directors of the Company to hold office until the 2016 annual meeting of stockholders.
The biographies below describe the skills, qualities, attributes and experience of the nominees that
led the Board and its Nominating and Corporate Governance Committee to determine that it is
appropriate to nominate these directors.
James K. Brewington, 71, has been a director since May 2009. Mr. Brewington is a veteran of the
global communications market, with over 40 years of industry experience at AT&T Inc. and
Lucent Technologies before his retirement in 2007. From mid-2004 until his retirement from
Lucent Technologies, Mr. Brewington was President of the then newly formed Developing Markets
group, tasked with expanding the revenue base beyond domestic borders, reflecting his prior success in
building out their global footprint. Prior to this, he was President of Lucent Technologies’ Mobility
Solutions division, where he was responsible for all wireless infrastructure for the mobility segment,
including global wireless development and product architecture, project management, and business and
product management. Mr. Brewington joined Lucent Technologies in 1996. He began his career at
AT&T Inc. in 1968, and over the ensuing years held various executive management positions in the
telecommunications industry, including overseeing Bell Telephone Wireless Laboratories.
Mr. Brewington has served on the Board of Directors and the Nominating and Corporate Governance
Committee of Kopin Corporation since 2006 and serves on the Board of Directors of two privately held
companies. He also advises several technology startup companies. He has served on the boards of the
U.S.-Saudi Arabian Business Council and INROADS/North Jersey, Inc., a non-profit organization that
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trains minority youth for careers in business and industry. He was a member of the Cellular
Telecommunications Industry Association (‘‘CTIA’’) and the CTIA Wireless Foundation.
Mr. Brewington has a Master of Business Administration degree from Seattle University, a Master of
Science degree from Stanford University (Sloan Fellow) and a Bachelor of Arts degree from the
College of Idaho. Among other qualifications, Mr. Brewington brings to the Board executive
management and leadership experience, including from his service for over 40 years at AT&T Inc. and
Lucent Technologies, along with extensive technological and industry experience.
Matthew W. Bross, 54, has been a director since February 2014. Mr. Bross has been the Chairman
and Chief Executive Officer of Compass-EOS, a supplier of icPhotonicsTM technology that delivers a
commercial chip-to-chip direct silicon-to-photonics solution, since February 2014. Mr. Bross was
previously the Global Chief Technology Officer of Huawei from October 2009 to October 2012,
British Telecom from November 2002 to July 2009, and Williams Communications Group, Inc. from
March 1997 to November 2002. He has led the technology innovation and investment strategies for the
companies he has served across multiple technology and business domains, including carrier, enterprise,
devices, applications and services. Additionally, he was awarded a William Pitt Fellowship by
Pembroke College at the University of Cambridge. Mr. Bross currently serves as Chairman of the
Global Information Infrastructure Commission and is a member of the Board of Directors for the
EastWest Institute. Among other qualifications, Mr. Bross brings to the Board executive management
and leadership experience as global chief technology officer of various public companies, along with his
deep technology expertise and understanding of advanced technology.
John P. Cunningham, 77, has been a director since September 2004. In 2002, Mr. Cunningham
retired from Citrix Systems, Inc., a global leader in virtual workplace software and services. From 2001
to 2002, Mr. Cunningham was Senior Vice President, Finance and Operations of Citrix Systems, Inc.
He joined Citrix Systems, Inc. in 1999 as Senior Vice President, Finance and Administration and served
in that capacity until 2001. From 1998 to 1999, Mr. Cunningham served as Executive Vice President
and Chief Financial Officer of Wang Global, a worldwide provider of network services. Prior to joining
Wang Global, he served as Chief Financial Officer of Whirlpool Corporation from 1996 to 1998 and
Chief Financial Officer of Maytag Corporation from 1994 to 1996. Mr. Cunningham has also held
various management positions, including Corporate Controller, at International Business Machines.
From 2001 to December 2013, he served as a member of the Board of Directors of Smart Disk
Corporation as well as its Audit Committee. Mr. Cunningham has a Master of Business Administration
degree from New York University and a Bachelor of Science degree from Fordham University. Among
other qualifications, Mr. Cunningham brings to the Board executive leadership experience, including
from his service as a chief financial officer of various public companies, along with extensive financial
expertise.
Raymond P. Dolan, 57, has been our President, Chief Executive Officer and a director since
October 2010, and is responsible for the strategic direction and management of our company.
Mr. Dolan has more than 25 years of experience in the telecommunications industry, having served in
senior leadership positions at QUALCOMM Incorporated, Nextwave Wireless and BellAtlantic/
NYNEX Mobile. From 2006 to 2008, Mr. Dolan served as Chief Executive Officer of QUALCOMM/
Flarion Technologies, a developer of mobile broadband communications technologies, as well as Senior
Vice President of QUALCOMM Incorporated. Prior to its acquisition by QUALCOMM in 2006,
Mr. Dolan served as Chairman and Chief Executive Officer of Flarion Technologies. Before his role at
Flarion Technologies, from 1996 to 2000, Mr. Dolan was Chief Operating Officer of NextWave
Telecom. Prior to that, he spent eight years at BellAtlantic/NYNEX Mobile, serving in numerous roles
of increasing responsibility, most recently as Executive Vice President of Marketing. He began his
career in the telecommunications industry at PacTel Cellular as a Manager of Network Operations.
Mr. Dolan also served as an officer in the United States Marine Corps, where he spent more than
seven years as a tactical jet pilot. He has served on the Board of Directors and has been Chairman of
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the Nominating and Corporate Governance Committee of American Tower Corporation since 2003. He
also served on the Board of Directors of NII Holdings, Inc. from 2008 until 2012. Mr. Dolan graduated
from the U.S. Naval Academy with a degree in Mechanical Engineering and also holds a Master of
Business Administration degree from the Columbia University School of Business. Among other
qualifications, Mr. Dolan brings to the Board executive leadership experience, including from his
service as our Chief Executive Officer, along with extensive brand marketing and strong financial, risk
analysis and corporate governance skills and experience.
Beatriz V. Infante, 61, has been a director since January 2010. Since 2009, Ms. Infante has served as
Chief Executive Officer of BusinessExcelleration LLC, which provides management consulting services
to companies at strategic inflection points. Since 2008, Ms. Infante has also served as a limited partner
and advisor to Tandem Capital, an investment firm specializing in mobile technology companies.
From 2010 until its acquisition by Infor in 2011, Ms. Infante was the Chief Executive Officer and a
director of ENXSUITE Corporation, a leading supplier of energy management solutions. From 2006
until its acquisition by Voxeo Corporation in 2008, she was the Chief Executive Officer and a director
of VoiceObjects Inc., a market leader in voice applications servers. From 2004 to 2005, Ms. Infante
served as Interim Chief Executive Officer and a director of Sychron Inc., which was sold to an investor
group. Ms. Infante was Chief Executive Officer and President of Aspect Communications Corporation,
a market leader in communications solutions, from April 2000 until October 2003, and was additionally
named Chairman in February 2001, and held additional executive roles between October 1998 and
April 2000. She has served on the Board of Directors, Compensation Committee and Nominating and
Corporate Governance Committee of Emulex Corporation since May 2012, including as the Chair of
the Nominating and Corporate Governance Committee since February 2014. Since May 2014, she has
served on the Board of Directors and Audit Committee of Liquidity Services Inc. Since 1994, she has
served on the Advisory Committee to the Princeton University School of Engineering and Applied
Science. She has been a director at a number of privately held companies as well as two non-profit
organizations, Silicon Valley Leadership Group and Joint Venture Silicon Valley Network. Additionally,
Ms. Infante is a National Association of Corporate Directors Board Leadership Fellow, a member of
the Corporate Directors Group, and in 2013 was named to the Financial Times Agenda ‘‘Top 50 Digital
Directors’ List.’’ Ms. Infante holds a Bachelor of Science and Engineering degree in Electrical
Engineering and Computer Science from Princeton University and holds a Master of Science degree in
Engineering Science from California Institute of Technology. Among other qualifications, Ms. Infante
brings to the Board executive leadership experience, including from her service as a chief executive
officer of various companies, along with extensive operational expertise and experience in brand
marketing.
Howard E. Janzen, 61, has been a director since January 2006 and the Chairman of the Board
since December 2008. Since May 2012, Mr. Janzen has been the President and Chief Executive Officer
of Cool Planet Energy Systems, Inc., a company that converts non-food biomass into sustainable,
high-octane gasoline, as well as its director since July 2012. Since 2002, Mr. Janzen has served as
President and Chief Executive Officer of Janzen Ventures, Inc., a private investment business venture.
Mr. Janzen was the Chief Executive Officer and a director of One Communications Corp., a supplier of
integrated advanced telecommunications solutions to businesses, from 2007 until its sale in 2011. He
served as President of Sprint Business Solutions, the business unit serving Sprint Corporation’s business
customer base, from 2004 to 2005. From 2003 to 2004, he was President of Sprint Corporation’s Global
Markets Group, responsible for Sprint Corporation’s long distance service for both consumer and
business customers. From 1994 until 2002, Mr. Janzen served as President and Chief Executive Officer,
and Chairman from 2001 to 2002, of Williams Communications Group, Inc., a high technology
company. Mr. Janzen has served as a member of the Board of Directors, the Compensation Committee
and the Corporate Governance Committee of Global Telecom & Technology, Inc. since 2006; and a
member of the Board of Directors and the Audit Committee of Vocera Communications, Inc.
since 2007. He previously served as a member of the Board of Directors, Compensation Committee
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and Strategy Committee of Macrosolve, Inc. from 2006 to 2012. Mr. Janzen also serves as a member of
the Board of Directors of two privately held companies, a member of the Executive Committee of the
Global Information Infrastructure Commission, a member of the University of Tulsa Board of Trustees
and Colorado School of Mines Foundation Board of Governors, and a member of the Boards of
Directors of Heart of America Boy Scout Council, a non-profit organization. Mr. Janzen received his
Bachelor of Science and Master of Science degrees in Metallurgical Engineering from the Colorado
School of Mines. He also has completed the Harvard Business School Program for Management
Development. Among other qualifications, Mr. Janzen brings to the Board executive leadership
experience, including from his service as a chief executive officer of various telecommunications
companies and his past service as a chairman of a public company, along with extensive financial
expertise and brand marketing experience.
Richard J. Lynch, 66, has been a director since February 2014. Since September 2011, Mr. Lynch
has served as the President of FB Associates, LLC, which provides advisory and consulting services at
the intersection of technology, marketing and business operations. Mr. Lynch was the Executive Vice
President and Chief Technology Officer for Verizon Communications between 2007 and 2011, and the
Executive Vice President and Chief Technology Officer of Verizon Wireless and its predecessors from
1990 until 2007. Mr. Lynch has been at the forefront of wireless technology solutions and was
responsible for the selection of CDPD, CDMA, EV-DO and LTE for use within the Verizon network.
Building on these and other key technology decisions, Mr. Lynch has driven the introduction of key
innovative products and services into the marketplace. Mr. Lynch is a Fellow of the Institute of
Electrical and Electronic Engineers and has been awarded patents in the field of wireless
communications. He has served as a member of the Board of Directors, Chairman of the Nominating
and Corporate Governance Committee and a member of the Compensation Committee of Ruckus
Wireless, Inc. since March 2012; and a member of the Board of Directors and Compensation,
Nominating and Governance Committee of BlackBerry Limited since February 2013. From November
2010 to November 2013, Mr. Lynch served as Chairman of the Board of Directors and a member of
the Nominating and Corporate Governance Committee of TranSwitch Corp. Mr. Lynch also serves as a
member of the Board of Directors of two privately held companies. He has also sat on the boards of
numerous industry organizations, including the GSM Association and the CDMA Development Group,
and as a member of the Federal Communications Commission Technical Advisory Committee and
Communications Security Reliability and Interoperability Council. For his leadership in the early years
of wireless data, Mr. Lynch was honored with the President’s Award by the CTIA. He has also been
inducted into the Wireless History Foundation’s Hall of Fame. Mr. Lynch is a graduate of Lowell
Technological Institute (now University of Massachusetts) where he received Bachelor of Science and
Master of Science degrees in electrical engineering. He has also completed post-graduate work at the
Wharton School of the University of Pennsylvania and the Johnson School of Management at Cornell
University. Among other qualifications, Mr. Lynch brings to the Board executive leadership experience,
including from his service as chief technology officer of Verizon and its predecessor companies.
Pamela D.A. Reeve, 65, has been a director since August 2013. From November 1989 to August
2004, Ms. Reeve was the President, Chief Executive Officer and a director of Lightbridge, Inc., a global
provider of mobile business solutions, offering products and services for the wireless communications
industry. Prior to joining Lightbridge, Inc. in 1989, Ms. Reeve spent 11 years as a consultant and in a
series of executive positions at the Boston Consulting Group, Inc. Ms. Reeve has served as a member
of the Board of Directors, the Compensation Committee and the Nominating and Corporate
Governance Committee of Frontier Communications Corporation since 2010. Since 2002, Ms. Reeve
has served as a member of the Board of Directors of American Tower Corporation, including as its
Lead Director since 2004, a member of its Compensation Committee since 2004, and a member of its
Nominating and Corporate Governance Committee since 2009. From 1997 to 2008, Ms. Reeve served
as a director of NMS Communications Corp., which sold its core business and the remaining business
became Livewire Mobile, Inc. Ms. Reeve served on the Board of Directors of Livewire Mobile, Inc.
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from 2008 to November 2009. She also has been a director at one non-profit organization. She received
her Master of Business Administration degree, with distinction, from Harvard Business School, and
received her Bachelor of Arts degree, with honors, from the University of Georgia Honors Program.
Among other qualifications, Ms. Reeve brings to the Board executive leadership experience, including
from her service as chief executive officer of a telecommunications company, along with extensive
operational experience in the communications and technologies industries.
John A. Schofield, 66, has been a director since January 2009. From 1999 to 2005, Mr. Schofield
served as President, Chief Executive Officer and Chairman of the Board of Advanced Fibre
Communications, Inc., a leading supplier of next-generation edge access equipment and multi-service
broadband solutions for the telecommunications industry. From 1992 to 1999, Mr. Schofield served as
Senior Vice President and then President of the Integrated Solutions Group of ADC
Telecommunications, Inc., a world-wide supplier of network equipment, software solutions, and
integration services for broadband and multiservice networks. Since 2000, he has served as the
Chairman of the Board of Directors of Integrated Device Technology, Inc., as well as a member of its
Compensation Committee and its Nominating and Governance Committee. Mr. Schofield has a
Bachelor of Science degree in Electrical Engineering from the NSW Institute of Technology in Sydney,
Australia and is a graduate of Raytheon’s Management Development Program. Among other
qualifications, Mr. Schofield brings to the Board executive leadership experience, including from his
service as a chairman of a public company, along with extensive financial expertise and brand
marketing experience.
Scott E. Schubert, 61, has been a director since February 2009. From 2005 until 2008, Mr. Schubert
served as Chief Financial Officer of TransUnion LLC, a leading global information solutions company.
From 2003 to 2005, Mr. Schubert served as Chief Financial Officer and, prior to that, Executive Vice
President of Corporate Development of NTL, Inc. (now Virgin Media, Inc.). From 1999 to 2003,
Mr. Schubert held the position of Chief Financial Officer of Williams Communications Group, Inc., a
high technology company. Mr. Schubert also served as head of BP Amoco’s Global Financial Services,
leading the initial integration of BP and Amoco’s worldwide financial operations following the merger
of the two companies. From August 2011 to October 2014, he served as a member of the Board of
Directors, the Compensation Committee, the Audit Committee and the Compliance Committee of Isle
of Capri Casinos, Inc. Mr. Schubert is a graduate of the Krannert School of Business at Purdue
University, where he completed his Master of Business Administration degree in Finance and
Economics in 1976. He also earned his Bachelor of Science degree at Purdue University in 1975, with
dual majors in Engineering and Accounting. Among other qualifications, Mr. Schubert brings to the
Board executive leadership experience, including from his service as a chief financial officer of various
companies, along with extensive financial expertise.
H. Brian Thompson, 76, has been a director since October 2003. Mr. Thompson has been
Executive Chairman of GTT Communications, Inc., a worldwide cloud network provider, since 2006.
He has also headed his own private equity investment and advisory firm, Universal
Telecommunications, Inc., since its incorporation in 1991. From 2002 to 2007, Mr. Thompson was
Chairman of Comsat International, and he served as Chairman and Chief Executive Officer of Global
TeleSystems Group, Inc. from 1999 to 2000. Mr. Thompson was Chairman and Chief Executive Officer
of LCI International, Inc. from 1991 until its merger with Qwest Communications International Inc. in
1998. Subsequent to the merger, Mr. Thompson became Vice Chairman of the Board of Directors for
Qwest until his resignation in 1998. Mr. Thompson previously served as Executive Vice President of
MCI Communications Corporation from 1981 to 1990. Prior to MCI, he was a management consultant
with the Washington, D.C. offices of McKinsey & Company. He has served as a member of the Board
of Directors, the Compensation Committee and the Nominating and Corporate Governance Committee
of Axcelis Technologies, Inc. (‘‘Axcelis’’) since 2002, but will not be standing for reelection at Axcelis’
2015 annual meeting of shareholders; a member of the Board of Directors, the Compensation
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Committee and the Audit Committee of Pendrell Corporation (formerly known as ICO Global
Communications (Holdings) Ltd.) since 2007; and a member of the Board of Directors, the
Compensation Committee and the Nominating and Corporate Governance Committee of Penske
Automotive Group, Inc. since 2002. Mr. Thompson is a member of the Board of Trustees for the Lab
School of Washington. He is a former chairman of the U.S. Competitive Telecommunications
Association and also served on the University of Massachusetts Chancellor’s Executive Committee, as a
member of the Board of Trustees of Capitol College in Laurel, Maryland, and the St. Stephens and
St. Agnes School Foundation in Alexandria, Virginia. He received his Master of Business
Administration degree from Harvard University’s Graduate School of Business, and received a Bachelor
of Science degree in chemical engineering from the University of Massachusetts. Among other
qualifications, Mr. Thompson brings to the Board executive leadership experience, including from his
service as a chairman and chief executive officer of various companies, along with extensive brand
marketing experience.
Board of Directors’ Recommendation
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the election to the Board of
Directors of each of the eleven nominees.

Proposal 2—APPROVAL OF AMENDMENTS TO THE SONUS NETWORKS, INC.
2007 STOCK INCENTIVE PLAN, AS AMENDED
The Sonus Networks, Inc. 2007 Stock Incentive Plan, as amended (the ‘‘2007 Plan’’), which initially
was approved by the stockholders at our 2007 annual meeting and was most recently amended by the
stockholders at the special meeting of stockholders on December 2, 2014, continues our program of
providing equity incentives to our eligible employees, officers, directors, consultants and advisors. We
offer these incentives in order to assist in recruiting, retaining and motivating our employees, officers,
directors, consultants and advisors. The 2007 Plan currently provides that 14,276,713 shares of common
stock of the Company (subject to adjustment in the event of stock splits and other similar events) are
authorized for the grant of awards under the 2007 Plan, which amount includes the 1,096,173 shares of
common stock (i) previously reserved for issuance under the Company’s 2008 Stock Incentive Plan and
the Company’s 2012 Amended Performance Technologies, Incorporated Omnibus Incentive Plan (the
‘‘Acquired Plans’’) that remained available for grant under the Acquired Plans as of December 2, 2014
and (ii) subject to awards granted under the Acquired Plans, which awards expire, terminate or are
otherwise surrendered, cancelled, forfeited or repurchased by us at their original issuance price
pursuant to a contractual repurchase right (subject, however, in the case of incentive stock options to
any limitations of the Internal Revenue Code of 1986, as amended (the ‘‘Code’’)).
Our Board now recommends that the stockholders approve amendments to the 2007 Plan (the
‘‘Amendment’’) to:
• Increase the aggregate number of shares of our common stock authorized for issuance under the
2007 Plan by 1,400,000 new shares;
• Require that no new award issued under the 2007 Plan shall vest earlier than the first
anniversary of its date of grant; provided, however, that this minimum vesting requirement shall
not apply to an aggregate of up to 5% of the maximum number of shares of our common stock
authorized for issuance under the 2007 Plan; and
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• Revise the rate at which restricted stock, restricted stock units (‘‘RSUs’’), performance awards
and other stock unit awards, which we refer to collectively as full value awards, are counted
against the shares of common stock available for issuance under the 2007 Plan from 1.57 shares
for every one share issued in connection with such award to 1.61 shares for every one share
issued in connection with such award. This new ratio would apply to all full value awards from
and after the time this proposal is approved by stockholders. Shares of common stock subject to
awards that were granted under either of the 1.5 or 1.57 times ratio that applied at the time
such awards were granted would return to the 2007 Plan upon forfeiture of such awards at the
previous ratio of 1.5 or 1.57, as applicable.
Attached as Appendix B to this Proxy Statement is a copy of the 2007 Plan marked to show the
changes made by the Amendment. This description of the effect of the proposed Amendment is a
summary and is qualified by the full text of the 2007 Plan, as amended by the Amendment. All other
provisions of the 2007 Plan will remain in full force and effect.
Stock Available for Awards
The 2007 Plan provides for the grant of incentive stock options intended to qualify under
Section 422 of the Code, non-statutory stock options, stock appreciation rights (‘‘SARs’’), restricted
stock, RSUs and other stock unit awards and performance awards as described below (collectively
referred to as awards).
There were 3,446,366 shares available for future issuance under the 2007 Plan as of December 31,
2014.
Our Board has approved, and recommends that the stockholders approve, the Amendment to
increase the number of shares of our common stock available for awards under the 2007 Plan so that
the maximum number of shares issuable under the 2007 Plan is increased by 1,400,000 shares and to
make the other indicated changes. Our Board believes that the Amendment, if approved, would assist
in recruiting, retaining and motivating our employees, officers, directors, consultants and advisors.
Reasons for Proposed Amendments to the 2007 Plan
Shares currently available under the 2007 Plan are insufficient to meet our current needs based on our
historical grant rate and our anticipated hiring and retention needs.
At our 2014 special meeting of stockholders, we requested and stockholders approved an
additional 2,000,000 shares for the 2007 Plan. Our recent share usage has been affected by the
following factors:
• Most of our executives (including all of our senior executives) elected to receive their 2014 and
2015 cash bonuses, if any, in the form of shares of common stock. For 2014, these elections
resulted in the use of approximately 265,754 shares from the 2007 Plan, which, as a result of the
fungible share provisions of the 2007 Plan reduced the number of shares available for issuance
under the 2007 Plan by 417,234 shares, using our current fungible share ratio of 1.57. These
shares issued in lieu of cash to our CEO and other executives were elective and thus not awarded
in the form of our standard equity grants, which are otherwise generally subject to vesting
through the fourth anniversary of the grant date or the employee’s commencement date, as
applicable. The 2015 bonuses have not yet been determined, but based on the target amounts,
the Compensation Committee has determined that 209,031 shares of our common stock should
be reserved in case they are needed to satisfy those bonus payments, which, as a result of the
fungible share provisions of the 2007 Plan, would reduce the number of shares available for
issuance under the 2007 Plan by 328,179 shares, using our current fungible share ratio of 1.57;
however, since the Compensation Committee retains the right, in its sole discretion, to pay any
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such 2015 fiscal year bonus in cash, regardless of the executive’s election, the number of shares
ultimately issuable may differ from the Company’s current expectation;
• After consecutive years of providing below-market annual grants to our employees as compared
to our peer group, beginning in 2014 we increased the total number of stock options and/or
restricted stock granted to our employees as a whole in order to provide the retention and
motivation that has been eroded by below-market grants in years past and our need to
implement a new product strategy. Even with such grants, our three-year average burn rate as of
December 31, 2014 was 4.95%, which is consistent with general market practices for companies
of our size and in our industry compared to companies in our peer group as well as the
technology industry; and
• Grants to members of our senior leadership team were necessary to retain executives recently
hired in connection with the reconstitution of our management team during the past three years.
As of December 31, 2014:
• Options underlying 5,920,126 shares of our common stock with a weighted average exercise price
of $15.61 and a weighted average remaining term of 7.44 years were outstanding under the 2007
Plan;
• 402,417 shares of unvested restricted stock issued under the 2007 Plan were outstanding,
including 34,235 shares of unvested performance-based stock for which the performance
conditions had been satisfied and which were subject only to time-vesting at December 31, 2014;
and
• 3,446,366 shares were available for grant under the 2007 Plan.
For information about activity under our other equity incentive plans, see Note 16 of the Notes to
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2014.
We believe that our future success depends, in large part, upon our ability to maintain a
competitive position in attracting, retaining and motivating persons who are expected to make
important contributions to the Company and by providing such persons with equity ownership
opportunities and performance-based incentives that are intended to align their interests with those of
our stockholders.
If the Amendment is approved by our stockholders, we anticipate that we will have sufficient
shares to meet our needs through the 2016 annual meeting of stockholders. We may need to request
additional shares from stockholders at our 2016 annual meeting of stockholders to meet our needs for
future years to maintain competitive annual equity compensation packages and to respond to
extraordinary circumstances, such as acquisitions.
The 1,400,000 additional shares that we are requesting to add to the 2007 Plan was recommended
by our Compensation Committee based upon careful consideration of the equity compensation needs
of the Company, including assessing the number of shares likely to be needed for future grants for the
remainder of this year and the next year. As described below, our Compensation Committee also
considered the cost of the 2007 Plan to our stockholders, as well as the potential dilution to our
stockholders that would result from their approval of the Amendment. The Board and the
Compensation Committee believe that approving the additional 1,400,000 shares of common stock for
issuance under the 2007 Plan is appropriate and in the best interests of stockholders given the highly
competitive environment in which we recruit and retain employees, the dilution rate of our peers, and
our historical rate of issuing equity awards.
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Based on shares of our common stock outstanding as of December 31, 2014, the proposal to
increase the number of authorized shares under the 2007 Plan by 1,400,000 would result in additional
dilution of approximately 3.76%. We feel that targeting this additional dilution is reasonable and
appropriate in light of our burn rate and other factors, as described below:
• Burn rate provides a measure of the potential dilutive impact of our annual equity award
program. Our historical burn rate is within market practice for a technology company, and is not
high compared to our peers. The Company’s three-year average annual burn rate as of
December 31, 2014 was 4.95%. The burn rates for the years ended December 31, 2014, 2013 and
2012 were 5.84%, 6.29% and 2.83%, respectively. We calculate our equity burn rate by dividing
the total number of shares underlying options and restricted share awards granted in the year by
weighted-average common shares outstanding for that year. We granted options to purchase our
common stock during the years ended December 31, 2014, 2013 and 2012 totaling approximately
2.3 million, 2.8 million and 1.3 million, respectively. We granted share awards (restricted stock
and performance-based stock awards) during the years ended December 31, 2014, 2013 and 2012
aggregating approximately 0.6 million, 0.7 million and 0.3 million, respectively. Our 2012 annual
burn rate does not include 396,900 shares of our common stock issued as performance-based
stock awards. However, since the Company determined that the grant date criteria for such
awards had not been met as of December 31, 2012, these 396,900 shares were excluded from
being reported as granted or vested shares in our Annual Report on Form 10-K for the year
ended December 31, 2012 and, as a result, were also excluded from our 2012 burn rate
calculation.
• On a three-year average basis (from 2011 to 2013), our adjusted burn rate is at the median of
our peer group. Adjusted burn rate was calculated by taking the total number of options and full
value awards granted each year and dividing such number by the weighted average of common
shares outstanding.
• Since 2012, our annual burn rate has been inflated as a result of elections made by our
(i) executive officers over the last two years to receive their annual bonuses in the form of
common stock in lieu of cash, (ii) CEO for the years 2012, 2013 and 2014 to receive his annual
base salary in the form of common stock in lieu of cash and (iii) directors in 2014 to receive all
or a portion of their annual fees in the form of common stock in lieu of cash. The following
table demonstrates the impact of these stock-for-cash elections on our equity burn rate over the
last three years.
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Impact of Stock-for-Cash Elections on Burn Rate
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An increase in the number of shares available for issuance under the 2007 Plan would allow us to
continue to effectively incent and motivate executive, creative and technical talent to drive stockholder
value creation.
We would like to change the fungible share ratio to reflect the volatility of our stock price, the expected
life of our stock options, and to make our 2007 Plan more cost efficient due to changes to our stock option
valuation.
Revising the rate at which our full value awards are counted against the shares of common stock
available for issuance under the 2007 Plan from 1.57 shares for every one share issued in connection
with such award to 1.61 shares for every one share issued in connection with such award would reflect
changes in the volatility of our common stock price and the expected life of our stock options. The
change reflects the ratio of the value of one stock option to the value of a share of our common stock
so that when restricted stock is granted, 1.61 share equivalents are deducted from the shares available
for grant for each share of restricted stock that is granted. Likewise, any unvested shares of restricted
stock that were granted using the 1:1.61 that are subsequently forfeited and returned to the 2007 Plan
will increase the number of shares available for future grant by 1.61 times each forfeited share
returned. At no time will the number of shares returned to the 2007 Plan as a result of forfeitures
increase the available share pool by a different fungible share ratio than that used for the initial grant.
We would like to institute a one-year minimum vesting period on awards issued under the 2007 Plan to
enhance the link between future equity grants and the Company’s long-term growth and performance.
We are proposing an amendment to the 2007 Plan whereby performance-based stock awards
granted after the date the Amendment is approved by our stockholders must have a minimum vesting
period of at least one year; provided, however, that this minimum vesting requirement shall not apply
to an aggregate of up to 5% of the maximum number of shares of our common stock authorized for
issuance under the 2007 Plan. This amendment will help ensure that performance-based equity will be
viewed as an incentive for long-term growth and performance and not as a short-term incentive in the
decision processes of executives and employees.
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Stock-based incentive compensation encourages and rewards employee performance while aligning our
employees’ interests with those of our stockholders.
We continue to believe that alignment of the interests of our stockholders and our employees,
officers and directors is best advanced through the issuance of equity incentives as a portion of their
total compensation. Stock-based incentive compensation encourages and rewards employee
performance by increasing the value of their compensation if our stock performance improves. This
results in employees, officers and directors being motivated to increase our share price. In this way, we
reinforce the link between our stockholders and our employees’, officers’ and directors’ focus on
personal responsibility, creativity and stockholder returns. We also believe that delivering a portion of
their total compensation in the form of long-term equity compensation helps to encourage a long-term
view as we continue with our transition from a declining media gateway trunking business to a growth
business (represented principally by session border controller (‘‘SBC’’) and diameter signaling controller
(‘‘DSC’’) revenue). Vesting requirements also encourage long-term retention, which is beneficial to our
growth and success. We need additional shares under the 2007 Plan to ensure that we have the
continued ability to use equity compensation to motivate existing high-performing employees, hire
additional, qualified employees and align the interests of our employees, officers and directors with
those of our stockholders.
Highlights of Certain Continuing Provisions of the 2007 Plan
• Administration by Independent Committee of Board. The 2007 Plan is administered by the
Compensation Committee, whose members are non-employee directors within the meaning of
Rule 16b-3 under the Securities Exchange Act of 1934, as amended, and outside directors within
the meaning of Section 162(m) of the Code.
• Fungible Share Pool. The 2007 Plan uses a fungible share pool under which each share issued
pursuant to a full value award will reduce the number of shares available by 1.57 shares. We are
asking stockholders to amend this ratio to 1.61 shares because this new ratio reflects changes in
the volatility of our common stock price and the expected life of our stock options.
• Awards Subject to Forfeiture/Clawback. Awards made under the 2007 Plan and any payments
made thereunder to executive officers are subject to any recoupment or any clawback policy
established from time to time by the Company to comply with the Dodd-Frank Wall Street
Reform and Consumer Protection Act (the ‘‘Dodd-Frank Act’’) or otherwise. As of
September 16, 2014, our Compensation Committee adopted a formal clawback policy, which
would allow the Company to seek to recover from any current or former executive officer of the
Company who received incentive-based compensation during the three-year period preceding the
date on which the Company may be required to prepare an accounting restatement based on
erroneous data, the excess of what would have been paid to the executive officer under the
accounting restatement. The clawback policy would apply in the event we are required to
prepare an accounting restatement after the adoption of the clawback policy due to any material
noncompliance with any financial reporting requirement under the U.S. federal securities laws.
• No Discount Stock Options or SARs. The exercise price of options and the base price of SARs
must be at least equal to the fair market value of our shares on the grant date.
• No Repricing of Stock Options or SAR Grants. The 2007 Plan prohibits the repricing of options or
SAR grants either by an amendment of an outstanding award agreement or through the
substitution of a new option award at a lower price, unless such repricing or substitution is
approved by our stockholders. The 2007 Plan also prohibits the cash buyout of options or SAR
grants.
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• No Liberal Share Recycling Provisions. Shares subject to awards that are (i) tendered for payment
of the option exercise price, (ii) withheld for the payment of the option exercise price,
(iii) withheld for the payment of taxes, or (iv) repurchased using the proceeds from option
exercises do not become available again for grant under the 2007 Plan. Further, the total
number of shares subject to SARs that are settled in shares are counted in full against the
number of shares available for issuance under the 2007 Plan, regardless of the number of shares
actually issued upon settlement of the SARs.
Description of the 2007 Plan (as proposed to be amended)
The following is a summary of the 2007 Plan as proposed to be amended. This summary does not
purport to be complete, and is qualified in its entirety by reference to the full text of the 2007 Plan,
which is included as Appendix B hereto and marked to show the changes made by the Amendment.
Shares Issuable under the 2007 Plan
Awards may be made under the 2007 Plan for up to 15,676,713, which amount includes the
1,096,173 shares of common stock (i) previously reserved for issuance under the Acquired Plans that
remained available for grant under the Acquired Plans as of December 2, 2014 and (ii) subject to
awards granted under the Acquired Plans, which awards expire, terminate or are otherwise surrendered,
cancelled, forfeited or repurchased by the Company at their original issuance price pursuant to a
contractual repurchase right (subject, however, in the case of incentive stock options to any limitations
of the Code). The number of shares issuable under the 2007 Plan is subject to adjustment for changes
in capitalization, including stock splits and other similar events. No more than 14,320,000 shares of
common stock may be issued as incentive stock options under the 2007 Plan.
If an award expires, terminates, is cancelled or otherwise results in shares not being issued, the
unused shares covered by such award will generally become available for future grant under the 2007
Plan. However, any shares tendered to pay the exercise price of an award or to satisfy a tax withholding
obligation will not become available for future grant under the 2007 Plan. In addition, the full number
of shares subject to any stock-settled SARs will count against the shares available for issuance under
the 2007 Plan, regardless of the number of shares actually issued to settle such SAR upon exercise.
Shares of common stock issued as full value awards count against the shares of common stock
available for issuance under the 2007 Plan as 1.61 shares for every one share issued in connection with
such award; however, the shares subject to awards that were outstanding (i) as of our 2015 annual
meeting of stockholders (but that were not yet outstanding as of December 2, 2014) and that expire,
terminate, are cancelled or otherwise result in shares not being issued and become available for future
grant under the 2007 Plan would return to the 2007 Plan at a ratio of 1.57 for every share awarded,
and (ii) as of December 2, 2014 and that expire, terminate, are cancelled or otherwise result in shares
not being issued and become available for future grant under the 2007 Plan would return to the 2007
Plan at a ratio of 1.5 for every share awarded.
Administration
The 2007 Plan is administered by our Board, which has the authority to adopt, amend and repeal
the administrative rules, guidelines and practices relating to the 2007 Plan and to interpret the
provisions of the 2007 Plan. Pursuant to the terms of the 2007 Plan and to the extent permitted by
applicable law, our Board may delegate authority under the 2007 Plan to one or more committees or
subcommittees of our Board. Our Board has authorized the Compensation Committee to administer
the 2007 Plan and the Compensation Committee has authorized the Chief Executive Officer to grant
options, subject to specific limitations set by the Compensation Committee, to newly hired employees,
other than officers, of the Company or any of our present or future subsidiaries and to current
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employees, other than officers, who have referred new employees to us pursuant to our employee
referral program.
Subject to any applicable limitations contained in the 2007 Plan, our Board, the Compensation
Committee, or any other committee to whom our Board delegates authority, as the case may be, selects
the recipients of awards and determines the terms of the awards.
Our Board is required to make equitable adjustments in connection with the 2007 Plan and any
outstanding awards to reflect stock splits, stock dividends, recapitalizations, combination of shares,
reclassification of shares, spin-offs and other similar changes in capitalization, and any other dividend
or distribution other than an ordinary cash dividend. The 2007 Plan also contains provisions addressing
the consequences of any Reorganization Event, which is defined as:
• any merger or consolidation of Sonus with or into another entity as a result of which all of our
common stock is converted into or exchanged for the right to receive cash, securities or other
property, or is cancelled;
• any exchange of all of our common stock for cash, securities or other property pursuant to a
share exchange transaction; or
• any liquidation or dissolution of our company.
In connection with a Reorganization Event, our Board may take any one or more of the following
actions as to all or any (or any portion of) outstanding awards, other than awards of restricted stock
and RSUs, on such terms as our Board determines:
• provide that awards will be assumed, or substantially equivalent awards will be substituted, by
the acquiring or succeeding corporation (or an affiliate thereof);
• upon written notice, provide that all unexercised awards will terminate immediately prior to the
consummation of such Reorganization Event unless exercised within a specified period following
the date of such notice;
• provide that outstanding awards will become exercisable, realizable or deliverable, or restrictions
applicable to an award will lapse, in whole or in part prior to or upon such Reorganization
Event;
• in the event of a Reorganization Event under the terms of which holders of our common stock
will receive upon consummation thereof a cash payment for each share surrendered in the
Reorganization Event, or the Acquisition Price, make or provide for a cash payment to an award
holder equal to the excess, if any, of (A) the Acquisition Price times the number of shares of
common stock subject to the holder’s awards (to the extent the exercise price does not exceed
the Acquisition Price) over (B) the aggregate exercise price of all such outstanding awards and
any applicable tax withholdings, in exchange for the termination of such awards;
• provide that, in connection with a liquidation or dissolution of our company, awards will convert
into the right to receive liquidation proceeds (if applicable, net of the exercise price thereof and
any applicable tax withholdings); and
• any combination of the foregoing.
In taking any of the actions permitted directly above, the Board is not obligated by the 2007 Plan to
treat identically all awards, all awards held by a holder of such awards or all awards issued at the same
time.
With respect to awards of restricted stock and RSUs, upon the occurrence of a Reorganization
Event other than a liquidation or dissolution of our company, the repurchase and other rights of the
Company under each such award will inure to the benefit of our successor, and will, unless the Board
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determines otherwise, apply to the cash, securities or other property into which our common stock is
converted or exchanged in the same manner and to the same extent as they applied to the common
stock subject to such award. Upon the occurrence of our liquidation or dissolution, except to the extent
specifically provided to the contrary in the award agreement governing the award or any other
agreement between the award holder and the Company, all restrictions and conditions on such awards
will automatically be deemed terminated or satisfied.
Our Board may at any time provide that any award will become immediately exercisable in full or
in part, free of some or all restrictions or conditions, or otherwise realizable in full or in part, as the
case may be, including, without limitation, (A) upon the death or disability of the holder of such award
or (B) in connection with a Reorganization Event.
Limitation on Vesting
No new award issued under the 2007 Plan may vest earlier than the first anniversary of its date of
grant; provided, however, that this minimum vesting requirement does not apply to an aggregate of up
to 5% of the maximum number of shares of our common stock authorized for issuance under the 2007
Plan.
Types of Awards
The 2007 Plan provides for the grant of incentive stock options intended to qualify under
Section 422 of the Code, non-statutory stock options, SARs, restricted stock, RSUs and other stock unit
awards and performance awards as described below.
Incentive Stock Options and Non-statutory Stock Options. Optionees receive the right to purchase a
specified number of shares of common stock at a specified option price and subject to such other terms
and conditions as are specified in connection with the option grant. Options must be granted at an
exercise price which is not less than the fair market value of our common stock at the close of trading
on the date of grant. Under present law, incentive stock options and options intended to qualify as
performance-based compensation under Section 162(m) of the Code may not be granted at an exercise
price less than 100% of the fair market value of the common stock on the date of grant (or less than
110% of the fair market value in the case of incentive stock options granted to optionees holding more
than 10% of our voting power). Options may not be granted for a term in excess of 10 years. The 2007
Plan permits the following forms of payment for the exercise price of options: payment by cash; check;
via ‘‘cashless exercise’’ through a broker; subject to certain conditions and if permitted by our Board,
surrender to Sonus of shares of our common stock held by the optionee or delivery to Sonus of a
promissory note on terms determined by the Board; any other lawful means as provided for in the
applicable option agreement or approved by the Board; and any combination of these forms of
payment.
Stock Appreciation Rights. A SAR is an award entitling the holder, upon exercise, to receive an
amount in common stock or cash or a combination thereof determined by reference to appreciation,
from and after the date of grant, in the fair market value of a share of common stock over the exercise
price, which may not be less than the fair market value on the date the SAR is granted. SARs may be
granted independently or in tandem with an option granted under the 2007 Plan. No SAR will be
granted with a term in excess of 10 years.
Restricted Stock Awards. Restricted stock awards entitle recipients to acquire shares of common
stock, subject to our right to repurchase all or part of such shares at their issue price or other stated or
formula price or to require forfeiture if issued at no cost if the conditions specified in the applicable
award are not satisfied prior to the end of the applicable restriction period established by the Board for
such award. Our Board will determine the terms and conditions of the applicable award, including the
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conditions for vesting and repurchase and the issue price, if any. Shares of common stock issued
pursuant to restricted stock awards after the date stockholders approve this proposal count against the
shares of common stock available for issuance under the 2007 Plan as 1.61 shares for every one share
issued in connection with such award.
Restricted Stock Unit Awards. RSU awards entitle the recipient to receive shares of common stock
or cash to be delivered at the time such award vests pursuant to the terms and conditions established
by our Board. Shares of common stock issued pursuant to RSU awards after the date stockholders
approve this proposal count against the shares of common stock available for issuance under the 2007
Plan as 1.61 shares for every one share issued in connection with such award.
Other Stock Unit Awards. Under the 2007 Plan, our Board has the right to grant other awards
having such terms and conditions as our Board may determine, including the grant of shares based
upon certain conditions, the grant of awards that are valued in whole or in part by reference to, or
otherwise based on, shares of common stock or other property, and the grant of awards entitling
recipients to receive shares of common stock to be delivered in the future (collectively, ‘‘Other Stock
Unit Awards’’). Shares of common stock issued pursuant to Other Stock Unit Awards after the date
stockholders approve this proposal count against the shares of common stock available for issuance
under the 2007 Plan as 1.61 shares for every one share issued in connection with such award.
Performance Conditions. Restricted stock and RSU awards and Other Stock Unit Awards that are
intended to qualify as performance-based compensation under Section 162(m) of the Code will be
made subject to the achievement of performance goals. We refer to these awards as ‘‘performance
awards.’’ Performance awards will vest solely upon the achievement of specified performance criteria
designed to qualify for deduction under Section 162(m) of the Code.
The performance criteria for each such award will be based on one or more of the following
measures: (a) net income; (b) earnings before or after discontinued operations, interest, taxes,
depreciation and/or amortization; (c) operating profit before or after discontinued operations and/or
taxes; (d) sales; (e) sales growth; (f) earnings growth; (g) cash flow or cash position; (h) gross margins;
(i) stock price; (j) market share; (k) return on sales, assets, equity or investment; (l) improvement of
financial ratings; (m) achievement of balance sheet or income statement objectives; or (n) total
stockholder return; and may be absolute in their terms or measured against or in relationship to other
companies comparably, similarly or otherwise situated. A committee comprised of two or more ‘‘outside
directors’’ within the meaning of Section 162(m) of the Code, or the Committee, may specify that such
performance measures will be adjusted to exclude any one or more of: (i) extraordinary items; (ii) gains
or losses on the dispositions of discontinued operations; (iii) the cumulative effects of changes in
accounting principles; (iv) the writedown of any asset; and (v) charges for restructuring and
rationalization programs.
Such performance measures:
• may vary by participant and may be different for different awards;
• may be particular to a participant or the department, branch, line of business, subsidiary or
other unit in which the participant works and may cover such period as may be specified by the
Committee; and
• will be set by the Committee within the time period prescribed by, and will otherwise comply
with the requirements of, Section 162(m) of the Code.
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Restrictions on Repricings
Unless approved by our stockholders:
• no outstanding option or SAR granted under the 2007 Plan may be amended to provide an
exercise price that is lower than its then-current exercise price (other than adjustments for
changes in capitalization);
• no outstanding option or SAR grant may be cancelled and substituted with a new award under
the 2007 Plan covering the same or a different number of shares of common stock and having
an exercise price lower than the then-current exercise price of the cancelled option or SAR; and
• no outstanding option or SAR granted under the 2007 Plan may be purchased by the Company
for cash.
Transferability of Awards
Awards, other than vested awards of restricted stock and RSUs, may not be sold, assigned,
transferred, pledged or otherwise encumbered by the person to whom they are granted, either
voluntarily or by operation of law, except by will or the laws of descent and distribution or, other than
in the case of an incentive stock option, pursuant to a qualified domestic relations order. During the
life of the holder of an award, awards, other than vested awards of restricted stock and RSUs, are
exercisable only by such holder. Our Board may permit the gratuitous transfer of an award by the
holder of an award to or for the benefit of any immediate family member, family trust or other entity
established for the benefit of such holder or an immediate family member of such holder if, with
respect to such transferee, Sonus would be eligible to use a Form S-8 for the registration of the sale of
the common stock subject to such award under the Securities Act of 1933, as amended.
Eligibility to Receive Awards
Our employees, officers, directors, consultants and advisors and those of our subsidiaries are
eligible to be granted awards under the 2007 Plan. Under present law, however, incentive stock options
may only be granted to employees of Sonus and its subsidiaries.
The maximum number of shares with respect to which awards may be granted to any participant
under the 2007 Plan may not exceed 800,000 shares per calendar year. For purposes of this limit, the
combination of an option in tandem with a SAR is treated as a single award. In addition, the maximum
number of shares with respect to which awards may be granted to each non-employee director in a
calendar year is 40,000.
Plan Benefits
As of December 31, 2014, approximately 1,193 employees (including our eight executive officers),
10 non-employee directors, and 199 consultants were eligible to receive awards under the 2007 Plan.
The granting of awards under the 2007 Plan is discretionary and we cannot now estimate the number
or type of awards to be granted in the future to any particular person or group.
As discussed below under the section entitled ‘‘Compensation Discussion and Analysis—2014
Compensation Payouts—Cash Bonuses,’’ certain of our executives elected to receive half or all of their
2015 fiscal year bonuses, if any are earned, in the form of shares of our common stock, and, if earned,
such shares will be granted at 1.5 times the cash bonus earned and will be issued under the 2007 Plan.
Since the Compensation Committee retains the right, in its sole discretion, to pay any such 2015 fiscal
year bonus in cash, regardless of the executive’s election, the number of shares that will ultimately be
issued, if any, may differ from the Company’s current expectation.
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Since the 2007 Plan was adopted through December 31, 2014, we have granted the following
number of options and restricted shares (including restricted shares granted under performance-based
awards) of our common stock under the 2007 Plan to the individuals and groups listed below.(1)

Options
Granted

Restricted
Shares Granted

Shares
Forfeited under
Performance-Based
Awards

Named Executive Officers
Raymond P. Dolan, . . . . . . . . . . . . . . . . . . . . . . . . . .
President and Chief Executive Officer

705,000

662,322

178,090

Mark T. Greenquist, . . . . . . . . . . . . . . . . . . . . . . . . .
Chief Financial Officer

120,000

50,000

—

Peter Polizzi, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Vice President and General Manager, Global Services

107,000

15,000

—

Anthony Scarfo, . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Executive Vice President

335,000

98,309

—

Jeffrey M. Snider, . . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Chief Administrative Officer
and General Counsel

202,416

98,644

—

Todd A. Abbott, . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Former Executive Vice President, Strategy and
Go-to Market

345,000

226,604

75,000

.

1,616,024

974,593

178,090

.

249,419

201,857

—

.
.

7,320,276
9,185,719

349,362
1,525,812

497,511
675,601

All current executive officers as a group . . . . . . . . . . . .
All current directors who are not executive officers as a
group . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
All employees, including all current officers who are not
executive officers, as a group . . . . . . . . . . . . . . . . . . .
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

(1) Please see the ‘‘Compensation Discussion and Analysis’’ section of this Proxy Statement for
information related to awards made under the 2007 Plan since December 31, 2014 to our named
executive officers.
Substitute Awards
In connection with a merger or consolidation of an entity with us or the acquisition by us of
property or stock of an entity, our Board may grant awards in substitution for any options or other
stock or stock-based awards granted by such entity or an affiliate thereof. Substitute awards may be
granted on such terms as our Board deems appropriate in the circumstances, notwithstanding any
limitations on awards contained in the 2007 Plan. Substitute awards will not count against the 2007
Plan’s overall share limit, except as may be required by the Code.
Provisions for Foreign Participants
Our Board may modify awards granted to participants who are foreign nationals or employed
outside the United States or establish subplans or procedures under the 2007 Plan to recognize
differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to tax,
securities, currency, employee benefit or other matters.
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Amendment or Termination
The 2007 Plan became effective on November 12, 2007. No new award may be granted under the
2007 Plan after completion of 10 years from the effective date of the 2007 Plan, but awards previously
granted may extend beyond that date. Our Board may at any time amend, suspend or terminate the
2007 Plan; provided that, to the extent determined by our Board, no amendment requiring stockholder
approval under any applicable legal, regulatory or listing requirement will become effective until such
stockholder approval is obtained.
Certain U.S. Federal Income Tax Consequences
The following is a summary of the U.S. federal income tax consequences that generally will arise
with respect to awards granted under the 2007 Plan. This summary is general in nature and is based on
the federal tax laws in effect as of the date of this Proxy Statement. Changes to these laws could alter
the tax consequences described below and the Company is not in a position to assure any particular tax
result. In addition, this summary assumes that all awards are exempt from, or comply with, the rules
under Section 409A of the Code regarding nonqualified deferred compensation.
Incentive Stock Options
A participant will not have income upon the grant of an incentive stock option. Also, except as
described below, a participant will not have income upon exercise of an incentive stock option if the
participant has been employed by us or a 50% or more-owned corporate subsidiary at all times
beginning with the option grant date and ending three months before the date the participant exercises
the option. If the participant has not been so employed during that time, then the participant will be
taxed as described below under the section entitled ‘‘Non-statutory Stock Options.’’ The exercise of an
incentive stock option may subject the participant to the alternative minimum tax.
A participant will have income upon the sale of the stock acquired under an incentive stock option
at a profit (if sales proceeds exceed the exercise price). The type of income will depend on when the
participant sells the stock. If a participant sells the stock more than two years after the option was
granted and more than one year after the option was exercised, then all of the profit will be long-term
capital gain (or long-term capital loss, if sales proceeds do not exceed the exercise price). If a
participant sells the stock prior to satisfying these waiting periods, then the participant will have
engaged in a disqualifying disposition and a portion of the profit will be ordinary income and a portion
may be capital gain. This capital gain will be long-term if the participant has held the stock for more
than one year and otherwise will be short-term. If a participant sells the stock at a loss (sales proceeds
are less than the exercise price), then the loss will be a capital loss. This capital loss will be long-term if
the participant held the stock for more than one year and otherwise will be short-term.
Non-statutory Stock Options
A participant will not have income upon the grant of a non-statutory stock option. A participant
will have ordinary income upon the exercise of a non-statutory stock option equal to the value of the
stock on the day the participant exercised the option less the exercise price. Upon sale of the stock, the
participant will have capital gain or loss equal to the difference between the sales proceeds and the
value of the stock on the day the option was exercised. This capital gain or loss will be long-term if the
participant has held the stock for more than one year and otherwise will be short-term.
Stock Appreciation Rights
A participant will not have income upon the grant of a SAR. A participant will recognize ordinary
income upon the exercise of a SAR equal to the amount of the cash and the fair market value of any
stock received. Upon the sale of the stock, the participant will have capital gain or loss equal to the
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difference between the sales proceeds and the value of the stock on the day the SAR was exercised.
This capital gain or loss will be long-term if the participant held the stock for more than one year and
otherwise will be short-term.
Restricted Stock Awards
A participant will not have income upon the grant of restricted stock unless the participant
voluntarily makes an election under Section 83(b) of the Code within 30 days of the date of grant. If a
timely Section 83(b) election is made, then a participant will have ordinary income equal to the value
of the stock on the date of grant less the purchase price. When the stock is sold, the participant will
have capital gain or loss equal to the difference between the sales proceeds and the value of the stock
on the date of grant, if a timely Section 83(b) election has been made.
If the participant does not make a Section 83(b) election, then when the stock vests (i.e., the
transfer restrictions and forfeiture provisions lapse) the participant will have ordinary income equal to
the value of the stock on the vesting date less the purchase price. When the stock is sold, the
participant will have capital gain or loss equal to the sales proceeds less the value of the stock on the
vesting date, if no Section 83(b) election has been made. Any capital gain or loss will be long-term if
the participant held the stock for more than one year following (i) the day after the grant date if a
timely Section 83(b) election has been made or (ii) the day after the vesting date if no Section 83(b)
election has been made, and otherwise will be short-term.
Restricted Stock Units
A participant will not have income upon the grant of an RSU. A participant is not permitted to
make a Section 83(b) election with respect to an RSU award. When the RSU is settled, the participant
will have income on the settlement date in an amount equal to the amount of cash received or the fair
market value of the stock on the settlement date less the purchase price, if any. When the stock is sold,
the participant will have capital gain or loss equal to the sales proceeds less the value of the stock on
the settlement date. Any capital gain or loss will be long-term if the participant held the stock for more
than one year following the settlement date and otherwise will be short-term. RSUs may be subject to
Section 409A of the Code.
Other Stock Unit Awards
The tax consequences associated with any other stock unit award granted under the 2007 Plan will
vary depending on the specific terms of such award. Among the relevant factors are whether or not the
award has a readily ascertainable fair market value, whether or not the award is subject to forfeiture
provisions or restrictions on transfer, the nature of the property to be received by the participant under
the award and the participant’s holding period and tax basis for the award or underlying common stock.
Other stock unit awards may be subject to Section 409A of the Code.
Tax Consequences to the Company
The Company generally will be allowed a deduction for federal income tax purposes in an amount
equal to the ordinary income recognized by a participant. Any such deduction may be subject to the
limitations of Sections 162(m) and 280G of the Code.
Required Vote
Approval of the proposed amendments to the 2007 Plan requires the affirmative ‘‘FOR’’ vote of a
majority of the shares of common stock present or represented at the 2015 annual meeting of
stockholders and entitled to vote on the proposal. You may vote ‘‘For’’, ‘‘Against’’, or ‘‘Abstain’’ from
voting on this proposal. Abstaining from voting on this proposal will have the effect of a vote against
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approval of the Amendment. Please note that if your common stock is held with a broker, bank or
other nominee, under stock exchange rules that broker, bank or other nominee is not permitted to vote
your shares on the Amendment without your instructions.
Board of Directors’ Recommendation
We believe strongly that the approval of the Amendment is essential to our continued success. Our
employees are one of our most valuable assets. Awards under the 2007 Plan are vital to our ability to
attract and retain outstanding and highly skilled individuals. Such awards also are crucial to our ability
to motivate employees to achieve our goals. For the reasons stated above, the stockholders are being
asked to approve the Amendment.
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the Amendments to the Sonus
Networks, Inc. 2007 Stock Incentive Plan, as amended.

Proposal 3—RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
We are asking our stockholders to ratify the appointment by our Audit Committee of Deloitte &
Touche LLP to serve as Sonus Networks’ independent registered public accounting firm for the fiscal
year ending December 31, 2015. Deloitte & Touche LLP has acted in this capacity since August 2005.
Representatives of Deloitte & Touche LLP are expected to be present at the 2015 annual meeting of
stockholders and will have the opportunity to make a statement if they desire to do so. It is also
expected that they will be available to respond to appropriate questions. If this proposal is not
approved at the annual meeting, our Audit Committee will reconsider this appointment. Even if the
proposal is approved at the annual meeting, the Audit Committee may, in its discretion, direct the
appointment of a different independent registered public accounting firm at any time during the year if
it determines that such change would be in the best interests of the Company and its stockholders.
Deloitte & Touche LLP Fees
The following is a summary of the aggregate fees billed to us by Deloitte & Touche LLP for the
fiscal years ended December 31, 2014 and 2013 for each of the following categories of professional
services:
Fee Category

Fiscal 2014 Fees

Fiscal 2013 Fees

.
.
.
.

$1,443,415
—
270,835
12,500

$1,614,970
—
101,200
12,500

Total Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

$1,726,750

$1,728,670

Audit Fees . . . . . . .
Audit-Related Fees
Tax Fees . . . . . . . .
All Other Fees . . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

Audit Fees
These amounts represent fees for the audit of our consolidated financial statements included in
our Annual Report on Form 10-K, the review of financial statements included in our Quarterly Reports
on Form 10-Q, the audit of internal control over financial reporting and the services that an
independent auditor would customarily provide in connection with subsidiary audits, statutory
requirements, regulatory filing and similar engagements for the fiscal year, such as consents and
assistance with review of documents filed with the SEC. Audit fees also include advice on accounting
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matters that may arise in connection with or as a result of the audit or the review of periodic
consolidated financial statements and statutory audits that non-U.S. jurisdictions require.
Audit-Related Fees
Audit-related fees consist of fees related to due diligence services and accounting consultations
regarding the application of generally accepted accounting principles to proposed transactions.
Tax Fees
Tax fees consist of professional services for tax compliance, tax advice and tax planning. These
services include assistance regarding federal, state and international tax compliance, value-added tax
compliance, research and development tax credit compliance, and transfer pricing advice and planning.
Of this amount for fiscal 2014, approximately $43,000 represents fees for tax compliance and
preparation.
All Other Fees
All other fees consist of professional products and services other than the services reported above,
including fees for our subscription to Deloitte & Touche LLP’s online accounting research tool.
Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services
The Audit Committee has adopted a policy to pre-approve audit and permissible non-audit services
provided by our independent registered public accounting firm. These services may include audit
services, audit-related services, tax services and other services. Prior to engagement of the independent
registered public accounting firm for the next year’s audit, the independent registered public accounting
firm and our management submit a list of services expected to be rendered during that year for each of
the four categories of services to the Audit Committee for approval. Pre-approval is generally provided
for up to one year and any pre-approval is detailed as to the particular service or category of services.
The independent registered public accounting firm and our management periodically report to the
Audit Committee regarding the extent of services provided by the independent registered public
accounting firm in accordance with this pre-approval process. The Audit Committee may also
pre-approve particular services on a case-by-case basis. The Audit Committee pre-approved all of the
services and fees of Deloitte & Touche LLP set forth above.
Our Audit Committee requires the regular rotation of the lead audit partner and concurring
partner as required by Section 203 of the Sarbanes-Oxley Act of 2002 and is responsible for
recommending to our Board policies for hiring employees or former employees of the independent
registered public accounting firm. The Audit Committee has determined that the provision of services
described above to us by Deloitte & Touche LLP is compatible with maintaining their independence.
Board of Directors’ Recommendation
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the ratification of the
appointment of Deloitte & Touche LLP to serve as our independent registered public accounting firm
for the fiscal year ending December 31, 2015.
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Proposal 4—A NON-BINDING ADVISORY VOTE ON THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS
The Company provides its stockholders with the opportunity to cast an annual advisory vote to
approve the compensation of its named executive officers (‘‘NEOs’’), as disclosed pursuant to the
SEC’s compensation disclosure rules (which disclosure rules includes the Compensation Discussion and
Analysis, the compensation tables, and the narrative disclosures that accompany the compensation
tables) (a ‘‘Say-on-Pay proposal’’). The Company believes that it is appropriate to seek and take into
account the views of stockholders in the design and effectiveness of the Company’s executive
compensation program.
Our executive compensation program is designed to drive the Company’s long-term success and to
increase stockholder value. We utilize our executive compensation program to provide competitive
compensation within our industry peer group to attract and retain executive talent, encourage our
leaders to perform at a high level by linking compensation with financial and performance milestones
and align our executive compensation with stockholders’ interests through the use of equity-based
incentive awards. The Compensation Committee has overseen the development and implementation of
our executive compensation program in line with these core principles.
Key Objectives of Our Executive Compensation Program
Our overall executive compensation program is founded on three guiding principles:
• We offer competitive compensation packages to attract executives from larger
telecommunications companies that offer significantly greater cash compensation, and from
smaller private telecommunications companies that offer greater perceived equity growth
potential;
• We offer incentive compensation to motivate our executives to transform Sonus from a media
gateway company in a declining market into a profitable company in growing session border
controller (‘‘SBC’’), diameter signaling controller (‘‘DSC’’) and software-defined networking
(‘‘SDN’’) markets; and
• We seek to retain our key executives in the face of other opportunities.
2014 Say-on-Pay Results and Stockholder Input
Responsiveness to Stockholders
Stockholder Concerns Addressed: In response to feedback from our stockholders, including the
passing vote we received on Say-on-Pay at our 2014 annual meeting of stockholders, and to
demonstrate our commitment to strong corporate governance standards, since our 2014 annual meeting
of stockholders we have taken the following actions, among others:
• Confirmed specific financial metrics for our cash bonus plans;
• Added performance shares to our equity incentive compensation mix;
• Instituted share ownership guidelines for our CEO, our other Section 16 reporting officers and
our Board;
• Adopted a formal clawback policy with respect to our executive incentive compensation; and
• Eliminated the poison pill, which had been in effect since 2008.
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After the proxy statement for our 2014 annual meeting of stockholders was filed and in advance of
the 2014 annual meeting of stockholders, the Company expanded upon its outreach process in an effort
to address any stockholder concerns. The Company reached out to all of the 50 top institutional
holders, representing approximately 93% of the total votes either against or abstaining from the 2013
Say-on-Pay proposal and 65% of the Company’s total shares eligible to vote as of the record date for
the 2014 annual meeting of stockholders. Of these holders, we received responses from 16 institutions
representing approximately 48% of the Company’s total shares eligible to vote. At our 2014 annual
meeting of stockholders, 92.90% of the shares outstanding on the record date for the meeting were
present in person or by proxy. Of the shares present at the meeting and entitled to vote on our 2014
Say-on-Pay proposal, 57.35% voted in favor, with 41.14% voting against and 1.51% abstaining. 21.22%
of the shares present at the meeting constituted broker non-votes that were not entitled to vote on the
matter.
The feedback from this outreach process and the results of the 2014 Say-on-Pay proposal have
formed the basis for the following changes to the Company’s executive compensation practices that
have been made since the 2014 annual meeting of stockholders:
Establishment of Fixed Financial Metrics for Cash Bonus Plan
Our Compensation Committee confirmed the specific financial metrics to be used to determine the
achievement of our annual cash incentive bonus plans. For 2014, 100% of the achievement was
weighted to net income. The bonus payout was determined by multiplying the percentage achievement
for this metric by the bonus at target for each participant. Despite achievement that would have
resulted in a cash bonus payout of 127% based on this fixed metric, our Compensation Committee
exercised its discretion in light of our overall financial performance to reduce this amount to
approximately 105%. For 2015, the Compensation Committee has established metrics that continue to
reward growth in net income, added a revenue growth metric, and ascribed a percentage weighting to
each of 60% and 40%, respectively.
Addition of Performance Shares in Equity Incentive Compensation Mix
In 2015, we issued performance-based awards for the first time since March 2012. These
performance shares constitute a meaningful portion of the long-term equity incentive compensation for
our Chief Executive Officer and his direct reports. The shares will vest, if at all, over three years, based
on the Company’s total shareholder return (‘‘TSR’’) relative to the TSR of each of the companies
included in the NASDAQ Telecommunications Index at the time of grant.
Institution of Stock Ownership Guidelines
In 2014, our Compensation Committee established share ownership guidelines for our
non-employee directors, our Chief Executive Officer and our other Section 16 reporting officers. Each
Board member must own five times his or her annual cash retainer and must maintain this minimum
amount of stock ownership throughout his or her tenure as a director of the Company, our Chief
Executive Officer must own six times his annual base salary and must maintain this minimum about of
stock ownership throughout his employment, and our other Section 16 reporting officers (the ‘‘Other
Executives’’) must own one time his or her respective annual base salaries and must maintain this
minimum amount of stock ownership throughout his or her employment.
Current directors, the current Chief Executive Officer and the current Other Executives are
expected to achieve the applicable level of ownership on or before September 16, 2019. With respect to
(i) future directors, they must achieve the applicable level of ownership within five years of their joining
the Board; (ii) future chief executive officers, they must achieve the applicable level of ownership
within six years of their becoming chief executive officer of the Company, and (iii) future Other
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Executives, they must achieve the applicable level of ownership within five years of their becoming an
Other Executive.
When establishing stock ownership guidelines, our Compensation Committee wanted to ensure
that: (i) the motivations of our Board, our Chief Executive Officer and Other Executives are aligned
with those of our stockholders; (ii) our Board, our Chief Executive Officer and Other Executives are
invested in both the short- and long-term growth of our Company; and (iii) our Board, our Chief
Executive Officer and Other Executives are focused on value creation being offered by the Company
through its equity compensation programs.
Adoption of a Formal Clawback Policy
Our Compensation Committee adopted a formal clawback policy with respect to our executive
incentive compensation in September 2014, which will apply in the event we are required to prepare an
accounting restatement after the adoption of the policy due to any material noncompliance with any
financial reporting requirement under the U.S. federal securities laws. This policy requires the
Company to use reasonable efforts to recover from any current or former executive officer of the
Company who receives incentive-based compensation during the three-year period preceding the date
on which the Company is required to prepare an accounting restatement based on erroneous data, the
excess of what would have been paid to the executive officer under the accounting restatement.
We believe that our 2014 executive compensation program was responsive to the feedback we have
received and aligned with stockholder interests. Further, our Compensation Committee has given
additional consideration to the results of the 2014 Say-on-Pay vote and has made additional changes to
our executive compensation programs for 2015, as described above. The Compensation Committee
respects all stockholder votes, both for and against our compensation program. The Compensation
Committee is committed to continued engagement between stockholders and the Company to fully
understand diverse viewpoints and discuss the important connections between Sonus’ compensation
program, business strategy and long-term financial and operating performance.
In addition to the compensation-related changes described above, since the 2014 annual meeting of
stockholders the Board took the following actions in response to investor feedback:
Termination of Poison Pill
Our Board terminated our stockholder rights plan, as amended (also referred to as a poison pill),
which was originally adopted in June 2008 and was set to expire in June 2015. This was done in
recognition of dramatically changed circumstances since the poison pill was put in place in 2008 and
renewed in 2011 and 2013. As recently as March 2014, the Company’s two largest stockholders
controlled as much as 37% of the Company’s outstanding shares. The threat of precipitous stockholder
action was exacerbated by the Company’s cash holdings, which were large as a percentage of the value
of the Company. In March 2014, however, the Company assisted its then-largest stockholder to sell a
majority of that stockholder’s Sonus stock in an underwritten transaction in which the Company
repurchased approximately half of the shares sold. In part as a result of these transactions, as of March
2014, (i) no single stockholder holds in excess of 10% of the Company’s outstanding shares, and (ii) the
Company no longer has an excess of cash reserves that could be used by a hostile stockholder in a
takeover attempt.
2014 Financial and Operating Performance of the Company
Fiscal year 2014 was a year of continued strong operational and financial progress for Sonus.
Highlights from the results of the Company’s full year ended December 31, 2014 include the following
(a reconciliation of non-GAAP to GAAP financial information and a statement on the use of
non-GAAP financial measures are included as Appendix A; these non-GAAP financial measures are
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not in accordance with GAAP and should not be viewed in isolation or as a substitution for reported,
or GAAP, financial measures):
FINANCIAL PERFORMANCE
• We increased total revenue by 7% to $296.3 million.
• We generated $30 million of cash from operations.
• We increased our total non-GAAP gross margin and GAAP gross margin by 380 basis points, to
67.4%, and 290 basis points, to 65.3%, respectively.
• We achieved non-GAAP diluted earnings per share of $0.37, up 236% compared to full year 2013;
and reduced GAAP loss per share to $0.34.
SALES PERFORMANCE
• We added 856 new customers, compared to 670 the previous year, a 28% increase.
• In 2014, our channel product sales grew 51% and represented 27% of total product revenue,
compared to 20% the previous year.
STRATEGIC PERFORMANCE
• We successfully closed two acquisitions: Performance Technologies, Incorporated (in February 2014)
and the SDN technology software assets of Treq Labs, Inc. (in January 2015).
• We successfully reduced the concentration of our two largest shareholders from approximately 37%
of our total shares outstanding in March 2014 to approximately 8% as of year-end 2014.
• We launched the Sonus SBC 7000, the industry’s highest scale SBC. This product represented the
fastest time to revenue for any new product in the Company’s history.
• We continued to lead the market to software with the introduction of the Sonus PSX SWe, the
virtualized platform of Sonus’ Centralized Policy and Routing Engine, and the Sonus DSC SWe, a
virtualized version of Sonus’ DSC product.
• We received numerous industry awards including the 2014 Excellence in SDN Award and the 2014
Unified Communications (UC) Product of the Year Award by TMC’s INTERNET TELEPHONY
magazine for the Sonus SBC SWe. The Company was also awarded the 2014 INTERNET
TELEPHONY Lync Pioneer Award, an award given to companies that enable businesses to leverage
the Microsoft Lync platform for enhanced UC and collaboration experiences.
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2014 Executive Compensation Program
In making its compensation decisions for 2014, the Compensation Committee considered, among
other things, our financial and operational results for the year, the achievement of the compensation
objectives set by the Compensation Committee, and the feedback received from our stockholders
following the prior year’s annual meeting of stockholders. The ‘‘Compensation Discussion and
Analysis’’ section of this Proxy Statement describes the Company’s executive compensation program
and the decisions made by the Compensation Committee in 2014 in more detail. Highlights of the
Company’s 2014 executive compensation program included the following:
• For the third straight year, our CEO elected to receive 100%(1) of his salary in restricted shares
of common stock that were subject to forfeiture until they vested on December 31, 2014, and for
the second straight year our NEOs elected to receive their annual bonuses in the form of
common stock in lieu of cash, further aligning them with the long-term interests of other
stockholders (the NEOs made the same election for 2015, meaning that they will have elected to
receive Sonus common stock instead of a cash bonus for three straight years). As a result of
these decisions, the value our CEO’s compensation in 2014, including salary, bonus and
long-term incentives, consisted of approximately 99% equity awards and 1% cash. These shares
issued in lieu of cash to our CEO and other NEOs were elective and thus not awarded in the
form of our standard equity grants, which are otherwise generally subject to vesting through the
fourth anniversary of the grant date or the employee’s commencement date, as applicable.

2014 CEO Compensation
Mix

Form of 2014 CEO
Compensation

9%

1%
19%

72%
99%

Salary

Bonus

Equity (Stock and Options)

Cash

27APR201516410916

Equity (Stock and Options)

27APR201516411080

• Despite achievement that would have resulted in a cash bonus payout of 127% based on the
fixed metrics adopted last year, our Compensation Committee exercised its discretion in light of
overall financial performance to reduce this amount to approximately 105% (pursuant to
previously disclosed elections, bonuses for NEOs who agreed to receive stock instead of cash

(1) With the exception of Mr. Dolan’s recent increase in base salary from $500,000 to $600,000,
effective as of September 16, 2014, which increase was prorated for the remainder of 2014 and
which was paid in cash.
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were paid out at 1.5 times the percentage of target achieved), and adjusted the goals for 2015 to
incorporate an additional metric.
Examples of practices and policies that the Compensation Committee has implemented for
effective governance of compensation plans include, but are not limited to, the following:
• The Compensation Committee employs an independent compensation consultant who reports
directly to the Compensation Committee and performs no other services for the Company.
• In addition to new hire and annual grant programs, our NEOs were given an opportunity to
elect to receive equity in lieu of cash bonuses (at a rate of 1.5 times the percentage of target
achieved), to build and maintain a long-term equity ownership position in the Company so that
their interests are further aligned with those of our stockholders, and, once earned, our NEOs
voluntarily agreed to a minimum one-year holding period.
• None of our severance agreements provide for tax gross-ups in connection with severance
benefits following a change-in-control.
• Ahead of any such requirement in the Dodd-Frank Act, our Compensation Committee adopted
a formal clawback policy, which will apply in the event we are required to prepare an accounting
restatement after the adoption of the clawback policy due to any material noncompliance with
any financial reporting requirement under the U.S. federal securities laws and will allow the
Company to seek to recover from any current or former executive officer of the Company who
received incentive-based compensation during the three-year period preceding the date on which
the Company may be required to prepare an accounting restatement based on erroneous data,
the excess of what would have been paid to the executive officer under the accounting
restatement.
• We conduct an annual risk assessment of our pay practices.
• Our insider trading policy discourages all employees, officers and directors from engaging in
transactions involving hedging, monetization, margin accounts, pledges, puts, calls and other
derivative securities, and requires those who wish to enter into such an arrangement to first
pre-clear the proposed transaction with either the Chief Financial Officer or the General
Counsel. To date, no such transaction has been requested or approved.
• Our equity plan prohibits option repricing and back-dating.
• We have granted very limited perquisites to our NEOs.
• Our executives and directors are subject to meaningful stock ownership requirements.
For further details regarding our 2014 executive compensation program, please review the
‘‘Compensation Discussion and Analysis’’ section and the accompanying compensation tables and
narrative discussion in this Proxy Statement.
We believe that for the reasons summarized in the ‘‘Compensation Discussion and Analysis’’
section of this Proxy Statement, together with the strong progress we achieved in 2014, we have a
compensation program deserving of stockholder support. In accordance with Section 14A of the
Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act, we are asking
stockholders to indicate their support for our NEO compensation by voting FOR the following advisory
resolution:
‘‘RESOLVED, that the stockholders of Sonus Networks, Inc. (the ‘‘Company’’) approve, on an
advisory basis, the compensation paid to the Company’s named executive officers as disclosed
pursuant to the compensation disclosure rules of the U.S. Securities and Exchange Commission,
including the ‘‘Compensation Discussion and Analysis’’ section and the accompanying
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compensation tables and the related narratives in the Proxy Statement for the Company’s 2015
annual meeting of stockholders.’’
This vote is not intended to address any specific element of compensation, but rather the overall
compensation paid to the NEOs. Even though the outcome of this advisory vote on the compensation
of our NEOs is non-binding, the Compensation Committee and the Board of Directors will review and
consider the outcome of this vote, among other factors, when making future compensation decisions for
our NEOs.
Board of Directors’ Recommendation
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the approval, on a non-binding
advisory basis, of the compensation paid to our NEOs, as disclosed in the ‘‘Compensation Discussion
and Analysis’’ section and the accompanying compensation tables and related narratives in this Proxy
Statement.
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CORPORATE GOVERNANCE AND BOARD MATTERS
Code of Ethics
Our Board has adopted a written Code of Conduct, which qualifies as a ‘‘code of ethics’’ as
defined by the regulations promulgated under the Securities Act of 1933, as amended, and the
Exchange Act. The Code of Conduct is intended to provide guidance on the conduct expected of
Sonus’ employees, officers and directors in the interests of preserving Sonus’ reputation for integrity,
accountability and fair dealing. To ensure that our business is conducted in a consistently legal and
ethical manner, all of our directors, officers and employees must act in accordance with our Code of
Conduct.
We intend to disclose any amendment to or waiver of a provision of the Code of Conduct that
applies to our principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions, by posting such information on our website
available at www.sonusnet.com and/or in our public filings with the SEC.
A current copy of our Code of Conduct is available on our website www.sonusnet.com, in the
section entitled Company—Investor Relations—Corporate Governance. A copy of the Code of Conduct
may also be obtained, free of charge, from us upon a request directed to our corporate secretary at:
Sonus Networks, Inc., 4 Technology Park Drive, Westford, Massachusetts 01886, Attention: Corporate
Secretary.
Oversight of Risk Management
At Sonus, we believe that innovation and leadership are impossible without taking risks. We also
recognize that imprudent acceptance of risk or the failure to appropriately identify and mitigate risks
could be destructive to stockholder value. The Board is responsible for assessing the Company’s
approach to risk management and overseeing management’s execution of its responsibilities for
identifying and managing risk. The Board exercises its responsibilities through discussions in Board
meetings and also through its committees, each of which examines various components of enterprise
risk as part of their responsibilities. Generally, strategic risks and the risks related to management
delegation are overseen and evaluated by the full Board; financial and internal control risks are
overseen and evaluated by the Audit Committee; risks relating to our compensation policies are
overseen and evaluated by the Compensation Committee; and risks related to governance are overseen
and evaluated by the Nominating and Corporate Governance Committee. Each committee assesses
identified risks and informs the Board about the risks as needed. Management also regularly reports on
each such risk to the relevant committee or the Board. Additional review or reporting on risks is
conducted as needed or as requested by the Board or one of its committees.
In addition, an overall review of risk is inherent in the Board’s consideration of our long-term
strategies and in the transactions and other matters presented to the Board, including capital
expenditures, acquisitions and divestitures, and financial matters. The Board’s role in risk oversight of
the Company is consistent with our leadership structure. The President and Chief Executive Officer and
other members of senior management have responsibility for assessing and managing our risk exposure.
The Board and, if applicable, its committees provide oversight in connection with those efforts.
Director Independence
Under the NASDAQ Stock Market Marketplace Rules, a director will only qualify as an
‘‘independent director’’ if, in the opinion of our Board, that person does not have a relationship that
would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director. SEC rules also impose, through the NASDAQ Stock Market Marketplace Rules, special
independence requirements for members of the Audit Committee and the Compensation Committee.
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During its annual review of director independence, the Board considers all information it deems
relevant, including without limitation, any transactions and relationships between each director or any
member of his immediate family and the Company and its subsidiaries and affiliates.
Our Board has determined that each of James K. Brewington, Matthew W. Bross, John P.
Cunningham, Beatriz V. Infante, Howard E. Janzen, Richard J. Lynch, Pamela D.A. Reeve, John A.
Schofield, Scott E. Schubert and H. Brian Thompson does not have a relationship that would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director and that
each of these directors is an ‘‘independent director’’ as defined under Rule 5605(a)(2) of the NASDAQ
Stock Market Marketplace Rules. The special independence requirements for Audit Committee
members are discussed below under the section entitled ‘‘Board Committees—Audit Committee.’’
Meeting Attendance
Our Board recognizes the importance of director attendance at Board and committee meetings.
Our Board held eight meetings during 2014, four of which were regular meetings and four of which
were special meetings. Each of the directors attended at least 75% of the aggregate of the total number
of meetings of the Board and the total number of meetings of all committees of the Board on which
they served during 2014. While we do not have a policy regarding the attendance of directors at our
annual meetings of stockholders, 100% of the directors who served on our Board at the time attended
the 2014 annual meeting of stockholders.
Board Committees
Our Board has three standing committees: the Audit Committee, the Compensation Committee
and the Nominating and Corporate Governance Committee, and one ad-hoc committee: the
Technology Strategy and Oversight Committee. Each of these committees is composed entirely of
independent directors as defined under applicable rules, including, in the case of all members of the
Audit Committee, the independence requirements of Rule 10A-3 under the Exchange Act and, in the
case of all members of the Compensation Committee, the independence requirements under
Rule 10C-1 under the Exchange Act.
In December 2014, the Board dissolved the Corporate Development and Investment Committee
because it determined that it was in the best interests of the Company and its stockholders to have the
entire Board participate in discussions and decisions relating to the Company’s corporate development
and investments.
Audit Committee
Our Board has established an Audit Committee consisting of four members: Messrs. Schubert
(Chairman), Cunningham, Janzen and Schofield. Our Board has determined that Mr. Schubert is an
‘‘audit committee financial expert’’ as defined in Item 407(d)(5) of Regulation S-K. This designation is
a disclosure requirement of the SEC related to Mr. Schubert’s experience and understanding with
respect to certain accounting and auditing matters, but it does not impose upon Mr. Schubert any
duties, obligations or liability that are greater than are generally imposed on him as a member of the
Audit Committee and the Board, and his designation as an audit committee financial expert pursuant
to this SEC requirement does not affect the duties, obligations or liability of any other member of the
Audit Committee or the Board. The Audit Committee held eight meetings during 2014.
As described more fully in its charter, the Audit Committee responsibilities include, among other
things:
• appointing, evaluating, compensating, overseeing the work of and, if appropriate, terminating the
appointment of the independent auditor;
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• overseeing the Company’s financial reporting, including reviewing and discussing with
management, the independent auditor and a member of the internal audit function, prior to
public release, the Company’s annual and quarterly financial statements to be filed with the
SEC;
• overseeing management’s design and maintenance of the Company’s internal control over
financial reporting and disclosure controls and procedures; and
• reviewing and discussing with management and the independent auditor the Company’s financial
risk exposures and assessing the policies and procedures management has implemented to
monitor and control such exposures.
The Audit Committee operates pursuant to a written charter adopted by the Board that reflects
standards and requirements adopted by the SEC and the NASDAQ Stock Market, a current copy of
which is available at www.sonusnet.com, in the section entitled Company—Investor Relations—Corporate
Governance.
Compensation Committee
The Compensation Committee consists of four members: Mr. Schofield (Chairman), Ms. Infante,
Ms. Reeve and Mr. Thompson. The Compensation Committee held five meetings during 2014.
As described more fully in its charter, the Compensation Committee responsibilities include,
among other things:
• reviewing and approving the Company’s compensation plans, practices and policies for directors
and executive officers, including a review of any risks arising from compensation practices and
policies for employees that are reasonably likely to have a material adverse effect on the
Company;
• reviewing the Company’s succession plans for executive officers, where requested to do so by the
Board;
• making recommendations to the Board regarding the establishment and terms of any incentive
compensation or equity-based plans and monitoring their administration; and
• before selecting or receiving advice from a compensation advisor (other than in-house legal
counsel), considering various factors, including the provision of other services to the Company
by the firm employing the compensation advisor; the amount of fees received from the Company
by the person that employs the compensation advisor as a percentage of the total revenue of the
person that employs the compensation advisor; the policies or procedures of the person
employing the compensation advisor that are designed to prevent conflicts of interest; any
business or personal relationship of the compensation advisor with a member of the
Compensation Committee; any stock of the Company owned by the compensation advisor; and
any business or personal relationship of the compensation advisor or the person employing the
compensation advisor with an executive officer of the Company.
The Compensation Committee operates pursuant to a written charter adopted by the Board that
reflects standards and requirements adopted by the NASDAQ Stock Market, a current copy of which is
available at www.sonusnet.com, in the section entitled Company—Investor Relations—Corporate
Governance.
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Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee consists of four members:
Messrs. Thompson (Chairman), Brewington and Janzen and Ms. Reeve. The Nominating and
Corporate Governance Committee held four meetings during 2014.
As described more fully in its charter, the Nominating and Corporate Governance Committee
responsibilities include, among other things:
• identifying, screening and reviewing individuals qualified to serve as directors, consistent with
criteria approved by the Board, and recommending to the Board candidates for: (i) nomination
for election by the stockholders and (ii) any Board vacancies that are to be filled by the Board,
subject to any rights regarding the selection of directors by holders of preferred shares and any
other contractual or other commitments of the Company;
• developing and recommending to the Board, overseeing the implementation and effectiveness of,
and recommending modifications as appropriate to, a set of corporate governance guidelines
applicable to the Company;
• reviewing annually with the Board the composition of the Board as a whole and a succession
plan in the event one or more directors ceases to serve for any reason; and
• identifying appropriate director development and continuing education opportunities and making
recommendations to the Board as appropriate.
The Nominating and Corporate Governance Committee operates under a written charter adopted
by the Board that reflects standards and requirements adopted by the NASDAQ Stock Market, a
current copy of which is available at www.sonusnet.com, in the section entitled Company—Investor
Relations—Corporate Governance.
Technology Strategy and Oversight Committee
The Technology Strategy and Oversight Committee is an ad-hoc committee of the Board and
consists of three members: Messrs. Brewington (Chairman), Bross and Lynch. The Technology Strategy
and Oversight Committee was established in February 2014 and held four meetings during 2014.
Among other things, the purposes of the Technology Strategy and Oversight Committee include
providing advice to the Board with respect to: the development and implementation of major strategies
relating to the Company’s approach to technical and commercial innovation and the process of
innovation and technology acquisition to assure ongoing business growth; the evaluation of the
implications of new technologies on the Company’s competitive position; the research, development
and implementation of improvements to the Company’s existing technologies; the assessment of the
strength and competitiveness of the Company’s engineering processes and disciplines; and the
assessment of the Company’s engineering leadership strategy and the review of critical technologists’
development and talent planning processes. The Technology Strategy and Oversight Committee also
performs any other activities or responsibilities from time to time assigned to it by the Board. The
Technology Strategy and Oversight Committee, however, does not have any authority to act on behalf
of or bind the Company unless the Board delegates such authority to the Technology Strategy and
Oversight Committee.
The Technology Strategy and Oversight Committee operates pursuant to a written charter adopted
by the Board, a current copy of which is available at www.sonusnet.com, in the section entitled
Company—Investor Relations—Corporate Governance.
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Compensation Committee Interlocks and Insider Participation
During 2014, the members of the Compensation Committee were Mr. Schofield (Chairman),
Ms. Infante, Ms. Reeve and Mr. Thompson. No interlocking relationship exists between any member of
our Board or our Compensation Committee and any member of our Board or Compensation
Committee of any other company, and none of these interlocking relationships have existed in the past.
Director Nomination Process
The Nominating and Corporate Governance Committee encourages the selection of directors who
will contribute to our overall corporate goals of responsibility to our stockholders, customers and
employees. The Nominating and Corporate Governance Committee reviews from time to time the
appropriate skills and characteristics required of individual directors to contribute to our success in
today’s business environment. The process followed by the Nominating and Corporate Governance
Committee to identify and evaluate director candidates includes requests to our Board members and
others for recommendations, meetings from time to time to evaluate biographical information and
background material relating to potential candidates and interviews of selected candidates by members
of the Nominating and Corporate Governance Committee and our Board.
In considering whether to recommend any particular candidate for inclusion in our Board’s slate of
recommended director nominees, the Nominating and Corporate Governance Committee applies the
criteria generally set forth in the Nominating and Corporate Governance Committee Charter. There
are no specific minimum qualifications for a recommended nominee to our Board; however, the
Nominating and Corporate Governance Committee considers, among other skills and criteria, the
following criteria for nomination as a director: demonstrated business knowledge and experience and
an ability to exercise sound judgment in matters that relate to our current and long-term objectives;
commitment to understanding us and our industry and to regularly attend and participate in meetings
of our Board and its committees; a reputation for integrity, honesty and adherence to high ethical
standards; the ability and experience to understand the sometimes conflicting interests of our various
constituencies and to act in the interests of all stockholders; and the absence of any conflict of interest
that would impair the nominee’s ability to represent the interest of all our stockholders and to fulfill
the responsibilities of being a director. The Nominating and Corporate Governance Committee does
not assign specific weights to particular criteria and no particular criterion is a prerequisite for each
prospective nominee. Our Board believes that the backgrounds and qualifications of its directors,
considered as a group, should provide a composite mix of experience, knowledge and abilities that will
allow our Board to fulfill its responsibilities. In identifying potential director candidates, the
Nominating and Corporate Governance Committee and the Board also focus on ensuring that the
Board reflects a diversity of experiences, gender, ethnicity, backgrounds and skills. The Nominating and
Corporate Governance Committee has the authority to engage independent advisors to assist in the
process of identifying and evaluating director candidates, but has not engaged any such advisors to
date.
Stockholders may recommend individuals to the Nominating and Corporate Governance
Committee for consideration as potential director candidates. All director candidates will be evaluated
based on the criteria identified above, regardless of the identity of the individual or entity or person
who proposed the director candidate. A stockholder who wishes to propose a candidate may provide
the candidate’s name and a detailed background of the candidate’s qualifications to the Nominating
and Corporate Governance Committee, c/o Corporate Secretary, Sonus Networks, Inc., 4 Technology
Park Drive, Westford, MA 01886. Stockholders may also directly nominate director candidates, without
any action or recommendation on the part of the Nominating and Corporate Governance Committee
or our Board, by following the procedures set forth under the section entitled ‘‘Stockholder Proposals
For Presentation At 2016 Annual Meeting.’’
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Board Leadership Structure
The Company’s by-laws delegate to the Board the right to exercise its discretion to either separate
or combine the offices of Chairman of the Board and CEO. The Board evaluates its leadership
structure and role in risk oversight on an ongoing basis. The decision to combine or separate the
Chairman and CEO roles is determined on the basis of what the Board considers to be best for the
Company at any given point in time. The current Board leadership structure separates the roles of
Chairman and CEO. The independent Chairman meets regularly with the CEO to discuss appropriate
business to come before the Board and its committees and actively recommends agenda items for
Board meetings.
The Board believes that this separation of roles and the current Board leadership structure is most
appropriate for the Company at this time because it believes that the leadership structure offers the
following benefits:
• Increasing the independent oversight of Sonus and enhancing our Board’s objective evaluation of
our CEO;
• Liberating the CEO to focus on company operations instead of Board administration;
• Providing the CEO with an experienced sounding board;
• Providing greater opportunities for communication between stockholders and our Board;
• Enhancing the independent and objective assessment of risk by our Board; and
• Providing an independent spokesperson for our Company.
The duties of the independent Chairman of the Board, among others, are to:
• convene and preside over Board meetings; convene and preside over executive sessions or other
meetings of the independent directors;
• consult with the CEO as to agenda items and appropriate materials for Board and committee
meetings;
• coordinate with committee chairs in the development and recommendations relative to Board
and committee meeting content and schedules; and
• provide the CEO’s annual performance evaluation communicating the feedback from the
Compensation Committee and the Board.
Executive Sessions of the Board
The Company’s Board is structured to promote independence. All but one member of the Board
are independent directors. Under our Corporate Governance Guidelines, our independent directors are
required to meet regularly in executive session without management to review the performance of
management and our Company and any related matters. Generally, executive sessions are held in
conjunction with regularly scheduled meetings of the Board. We expect the Board to have a least four
executive sessions each year.
The Board’s leadership is designed so that independent directors exercise oversight of the
Company’s management and key issues related to strategy and risk. Only independent directors serve
on the Audit Committee, the Compensation Committee, the Nominating and Corporate Governance
Committee and the Technology Strategy and Oversight Committee. The Board of Directors believes its
leadership structure provides for appropriate independence between the Board and management.
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Stock Ownership Policy
The Board believes that it is important to link the interests of our directors and management to
those of our stockholders. Accordingly, in September 2014, the Board adopted a stock ownership policy
for our non-employee directors, our Chief Executive Officer and our other Section 16 reporting
officers. For additional information regarding our stock ownership policy, please see the section entitled
‘‘Compensation Discussion and Analysis—Stock Ownership Policy’’ below.
Additional Governance Matters
Public Availability of Corporate Governance Documents
For more corporate governance information, you are invited to access our key corporate
governance documents, including our Corporate Governance Guidelines, Code of Conduct and the
charters of our Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee, and Technology Strategy and Oversight Committee on our corporate website at
www.sonus.net or in print if you request them from our corporate secretary. The references in this
Proxy Statement to our corporate website are not intended to, and do not, incorporate by reference
into this Proxy Statement any materials contained on such website.
Stockholder Communications with the Board of Directors
Stockholders may communicate with our Board by writing, calling or e-mailing our Investor
Relations Department at Sonus Networks, Inc., 4 Technology Park Drive, Westford, MA 01886,
Attention: Investor Relations, (978) 614-8440, ir@sonusnet.com. Our Investor Relations Department will
review all such communications and will forward to the Chairman of the Audit Committee all
communications that raise an issue appropriate for consideration by our Board.
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AUDIT COMMITTEE REPORT
The information contained in this report shall not be deemed to be ‘‘soliciting material’’ or ‘‘filed’’ or
incorporated by reference in future filings with the U.S. Securities and Exchange Commission, or subject to
the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that we
specifically request that it be treated as soliciting material or specifically incorporate it by reference into a
document filed under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.
We reviewed Sonus’ audited financial statements for the fiscal year ended December 31, 2014 and
discussed these financial statements with Sonus’ management, including a discussion of the quality, not
just the acceptability, of the accounting principles, the reasonableness of significant judgments and the
clarity of disclosures in the financial statements. Sonus’ management is responsible for Sonus’ financial
reporting process, including its system of internal controls, and for the preparation of consolidated
financial statements in accordance with generally accepted accounting principles. Sonus’ independent
registered public accounting firm, Deloitte & Touche LLP (‘‘Deloitte’’), is responsible for performing
an independent audit of Sonus’ financial statements in accordance with standards of the Public
Company Accounting Oversight Board (United States) (‘‘PCAOB’’) and issuing a report on those
financial statements and issuing a report on the effectiveness of Sonus’ internal control over financial
reporting as of the end of the fiscal year. Our responsibility is to monitor and review these processes.
We also reviewed and discussed with Deloitte the audited financial statements and the matters required
by SEC Regulation S-X Rule 2-07 and PCAOB Standard No. 16, Communications with Audit
Committees.
Deloitte provided us with the written disclosures and the letter required by PCAOB Ethics and
Independence Rule 3526, Communications with Audit Committees Concerning Independence. This rule
requires independent registered public accounting firms annually to disclose in writing all relationships
that in the independent registered public accounting firm’s professional opinion may reasonably be
thought to bear on independence, to confirm their independence and to engage in a discussion of
independence. In addition to engaging in this discussion with Deloitte regarding its independence, we
also considered whether Deloitte’s provision of other, non-audit related services to Sonus is compatible
with maintaining Deloitte’s independence.
Based on our discussions with management and Deloitte, and our review of information provided
by management and Deloitte, we recommended to the Sonus Board of Directors that the audited
financial statements be included in Sonus’ Annual Report on Form 10-K for the year ended
December 31, 2014.

Submitted by,
AUDIT COMMITTEE:
Scott E. Schubert (Chairman)
John P. Cunningham
Howard E. Janzen
John A. Schofield
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DIRECTOR COMPENSATION
Director Cash Compensation
Our President and Chief Executive Officer, the one member of our Board who is an employee and
officer of Sonus, receives no compensation for his service as a director. The fee structure for our
non-employee directors from June 2013 to June 2014 was as follows:
Board Member
Annual Fee

Description of Board and Committee Service

Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Audit Committee(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Compensation Committee(1) . . . . . . . . . . . . . . . . . . . . . . . .
Nominating and Corporate Governance Committee(1) . . . . .
Corporate Development and Investment Committee(1) . . . . .
Technology Strategy and Oversight Committee(1)(2) . . . . . . .
Non-Executive Chairman of the Board(3) . . . . . . . . . . . . . .
Audit Committee Chair(4) . . . . . . . . . . . . . . . . . . . . . . . . .
Compensation Committee Chair(4) . . . . . . . . . . . . . . . . . . .
Nominating and Corporate Governance Committee Chair(4)
Technology Strategy and Oversight Committee Chair(2)(4) . .

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.

$30,000
$10,000
$ 7,500
$ 5,000
$ 5,000
$ 5,000
$20,000
$20,000
$15,000
$10,000
$10,000

(1) Compensation for service as a committee member is in addition to compensation paid for
Board service.
(2) The Technology Strategy and Oversight Committee was established by the Board in
February 2014.
(3) Compensation for service as the Non-Executive Chairman is in addition to compensation
paid for Board service.
(4) Compensation for service as a committee chair includes all compensation for service on
such committee.
Directors also are eligible to be reimbursed for reasonable out-of pocket expenses incurred in
connection with attendance at our Board or committee meetings.
In June 2014, our Board approved a revised compensation program for the Company’s
non-employee directors, effective June 2014. The following changes were made to the non-employee
director compensation program:
• The annual cash retainer was increased from $30,000 to $40,000. Therefore, for the second half
of fiscal year 2014, each non-employee director received an additional $5,000 in cash. Such
payment was made in July 2014 for the non-employee directors who elected to receive their half
of their annual retainer in cash. The non-employee directors who elected to receive their annual
retainer in shares of the Company’s common stock were granted shares of the Company’s
restricted stock equal to $5,000 on the date of grant of June 16, 2014. Such shares vested in full
on July 1, 2014. These shares issued in lieu of cash were elective and thus not awarded in the
form of our standard equity grants, which are otherwise generally subject to vesting through the
fourth anniversary of the grant date.
• Previously, initial equity grants to new non-employee directors were as follows: $100,000 in stock
options and $100,000 in shares of restricted stock. The revised initial equity grant to new
non-employee directors is as follows: $200,000 in shares of restricted stock. This amount
represents the grant date fair value of each such award.
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• Previously, annual equity grants to non-employee directors were as follows: $50,000 in stock
options and $50,000 in shares of restricted stock. The revised annual equity grant to
non-employee directors is as follows: $150,000 in shares of restricted stock. This amount
represents the grant date fair value of each such award.
All other cash fees paid to non-employee directors remain the same.
Director Equity Compensation
For 2014, non-employee directors were also entitled to equity compensation as follows:
Cash Value of Shares of
Common Stock
Cash Value of Shares of
Underlying Options
Restricted Stock

Type of Grant

Prior Initial Grant (through June 2014)(1) .
Current Initial Grant (after June 2014)(4) . .
Grant for continuing non-employee
directors in 2014(5) . . . . . . . . . . . . . . . .

$100,000(2)
—
—

$100,000(3)
$200,000
$150,000

(1) From June 2013 to June 2014, newly appointed non-employee directors received an initial
grant of $100,000 in stock options and $100,000 in shares of restricted stock.
(2) The number of shares subject to options to purchase common stock granted to each
newly appointed non-employee director between June 2013 and June 2014, under the
2007 Plan, was calculated by dividing $100,000 by the grant date fair value of an option to
purchase one share of common stock. The per share exercise price was the per share
closing price of the Company’s common stock on the grant date. Subject to the
non-employee director’s continued service through the vesting date, each option will vest
in full and become exercisable on the earlier of the first anniversary of the initial grant
date and immediately prior to the next annual meeting of stockholders of the Company.
In February 2014, each of Matthew W. Bross and Richard J. Lynch was granted an option
to purchase 13,496 shares of common stock under this methodology. Each option vested
immediately prior to the Company’s 2014 annual meeting of stockholders.
(3) The number of shares of restricted stock granted to each newly appointed non-employee
director between June 2013 and June 2014, under the 2007 Plan was calculated by
dividing $100,000 by the per share closing price of the Company’s common stock on the
grant date. Subject to the non-employee director’s continued service through the vesting
date, such shares of restricted stock would vest on the earlier of the first anniversary of
the initial grant date and immediately prior to the next annual meeting of stockholders of
the Company.
In February 2014, each of Matthew W. Bross and Richard J. Lynch was granted
5,540 shares of restricted stock using this methodology. Each share of restricted stock
vested immediately prior to the Company’s 2014 annual meeting of stockholders.
(4) Effective June 2014, the Board changed the equity compensation paid to newly appointed
non-employee directors. The number of shares of restricted stock granted to each newly
appointed non-employee director under the 2007 Plan will now be calculated by dividing
$200,000 by the per share closing price of the Company’s common stock on the grant
date. Since no new directors have been added to the Board since June 2014, no shares of
restricted stock have been granted pursuant to this methodology.
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(5) To qualify to receive equity grants as a continuing non-employee director, a non-employee
director must have been continuously serving on the Board since the Company’s last
annual meeting of stockholders.
Effective June 2014, the Board changed the annual equity compensation paid to
continuing non-employee directors. The number of shares of restricted stock granted
annually to each continuing non-employee director under the 2007 Plan will now be
calculated by dividing $150,000 by the per share closing price of the Company’s common
stock on the grant date. On June 16, 2014, each continuing non-employee director
received 8,523 shares of restricted stock under the 2007 Plan using this methodology.
These restricted shares of common stock will vest on the earlier of immediately prior to
the Company’s 2015 annual meeting of stockholders or June 16, 2015.
Total Director Compensation for 2014
The following table contains information on compensation earned by each non-employee member
of our Board during 2014:
2014 Director Compensation

James K. Brewington(4)(5)
Matthew W. Bross(5)(6) . . .
John P. Cunningham(5) . . .
Beatriz V. Infante(5) . . . . .
Howard E. Janzen(5) . . . .
Richard J. Lynch(5)(6) . . .
Pamela D.A. Reeve(5) . . . .
John A. Schofield(5) . . . . .
Scott E. Schubert(5) . . . . .
H. Brian Thompson(5) . . .
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Fees Earned or
Paid in Cash
($)(1)

Stock Awards
($)(2)

Option Awards
($)(3)

Total
($)

$55,007
$45,005
$50,004
$47,503
$70,002
$45,005
$47,503
$60,000
$60,000
$52,506

$150,001
$250,004
$150,001
$150,001
$150,001
$250,004
$150,001
$150,001
$150,001
$150,001

—
$100,001
—
—
—
$100,001
—
—
—
—

$205,008
$395,010
$200,005
$197,504
$220,003
$395,010
$197,504
$210,001
$210,001
$202,507

.
.
.
.
.
.
.
.
.
.

(1) As part of a Company’s non-employee director stock-for-cash election program, Ms. Infante,
Ms. Reeve and each of Messrs. Brewington, Bross, Cunningham, Lynch and Janzen elected to
receive the full amount of their compensation in the form of shares of the Company’s common
stock (‘‘2014 Full Director Shares’’) in lieu of annual retainer fees. Mr. Thompson elected to
receive half of his cash compensation in the form of shares of the Company’s common stock
(‘‘2014 Part Director Shares’’ and collectively with the 2014 Full Director Shares, the ‘‘2014
Director Shares’’) in lieu of annual retainer fees. Of the 2014 Director Shares granted on
January 2, 2014, half of the 2014 Director Shares vested immediately upon the January 2, 2014
grant date, while the remainder of such shares vested on July 1, 2014. The number of 2014
Director Shares granted to each director was equal to the applicable amount of cash compensation
foregone by such director divided by the closing price of our common stock on the January 2, 2014
grant date. These 2014 Director Shares issued in lieu of cash were elective and thus not awarded in
the form of our standard equity grants, which are otherwise generally subject to vesting through
the fourth anniversary of the grant date.
(2) The amounts in this column do not reflect compensation actually received by the director. Instead
the amounts reflect the grant date fair value of 2014 awards of restricted stock, as calculated in
accordance with Accounting Standards Codification 718, Compensation—Stock-Based Compensation
(‘‘ASC 718’’). The grant date fair values of restricted stock awards granted to our directors are
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equal to the closing price of our common stock on the date of grant. The number of shares
granted to each director is rounded up to account for any partial share amounts.
(3) The amounts in this column do not reflect compensation actually received by the director. Instead,
the amounts reflect the grant date fair value of 2014 option awards, as calculated in accordance
with ASC 718. The grant date fair values of options to purchase common stock granted to our
non-employee directors in 2014 were estimated using the Black-Scholes valuation model. The
number of options granted to each director is rounded up to account for any partial share
amounts. For a discussion of the assumptions used in the Black-Scholes calculation of the grant
date fair values of options granted in 2014, please see Note 16 to our audited consolidated
financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2014.
(4) In February 2014, Mr. Brewington was appointed the Chair of the Company’s newly created
Technology Strategy and Oversight Committee. As part of Mr. Brewington’s director compensation
for fiscal year 2014, Mr. Brewington elected to receive the full amount of his compensation in the
form of shares of the Company’s common stock (‘‘Brewington Shares’’) in lieu of annual retainer
fees. Therefore, as part of Mr. Brewington’s annual retainer fees of $10,000 in connection with his
appointment as Chair of the Technology Strategy and Oversight Committee, Mr. Brewington
received 606 Brewington Shares with a grant date fair value of $10,002. One half of these shares
vested immediately upon grant on February 18, 2014 and the other half vested on July 1, 2014.
These shares issued in lieu of cash were elective and thus not awarded in the form of our standard
equity grants, which are otherwise generally subject to vesting through the fourth anniversary of
the grant date.
(5) Effective June 2014, the Board changed the equity compensation paid to continuing non-employee
directors to, among other things, increase the annual cash retainer from $30,000 to $40,000. As
part of each director’s compensation for the second half of fiscal year 2014, on June 16, 2014, each
director who elected to receive 2014 Director Shares (Ms. Infante, Ms. Reeve and each of
Messrs. Brewington, Bross, Cunningham, Lynch and Janzen) received 284 shares of common stock
in lieu of a cash payment of $5,000. On June 16, 2014, Mr. Thompson, who elected to receive half
of his retainer in cash and half in shares of common stock, received 142 shares of common stock
in lieu of a cash payment of $2,500. The remaining $2,500 from the increase in the annual retainer
was paid to Mr. Thompson in cash. These shares issued in lieu of cash were elective and thus not
awarded in the form of our standard equity grants, which are otherwise generally subject to vesting
through the fourth anniversary of the grant date.
(6) On February 18, 2014, the Company announced that Matthew W. Bross and Richard J. Lynch had
been appointed to our Board of Directors, expanding our Board from nine to eleven directors. As
part of Mr. Bross and Mr. Lynch’s director compensation for fiscal year 2014, each of Mr. Bross
and Mr. Lynch elected to receive shares of common stock in lieu of annual retainer and meeting
fees of $40,000. On February 18, 2014, the date of grant, each of Mr. Bross and Mr. Lynch
received 2,424 shares of common stock, of which one half vested immediately on grant and the
other half vested on July 1, 2014. These shares issued in lieu of cash were elective and thus not
awarded in the form of our standard equity grants, which are otherwise generally subject to vesting
through the fourth anniversary of the grant date.
Further, in connection with their new director grants, each of Mr. Bross and Mr. Lynch received
6,060 restricted shares of common stock and an option to purchase 13,496 shares of common
stock. These shares of restricted stock and options vested immediately prior to the Company’s 2014
annual meeting of stockholders.
At December 31, 2014, our non-employee directors held options to purchase the following
aggregate numbers of shares: Mr. Brewington, 30,826, all of which have exercise prices below $19.85
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(the closing price of our common stock on December 31, 2014); Mr. Bross, 13,496, all of which have
exercise prices below $19.85; Mr. Cunningham, 32,826, of which options for 20,826 shares have exercise
prices below $19.85; Ms. Infante, 30,826, all of which have exercise prices below $19.85; Mr. Janzen,
38,826, of which options for 20,826 shares have exercise prices below $19.85; Mr. Lynch, 13,496, all of
which have exercise prices below $19.85; Ms. Reeve, options for 11,645 shares, all of which have
exercise prices below $19.85; Mr. Schofield, 28,326, all of which have exercise prices below $19.85;
Mr. Schubert, 30,826, all of which have exercise prices below $19.85; and Mr. Thompson, 33,826, of
which options for 20,826 shares have exercise prices below $19.85.
At December 31, 2014, each of our non-employee directors held 8,522 unvested shares of our
common stock.
EXECUTIVE OFFICERS OF THE REGISTRANT
The executive officers of the Company as of the date hereof are listed below.
Name

Raymond P. Dolan .
Mark T. Greenquist
Peter Polizzi . . . . . .
Anthony Scarfo . . .
Jeffrey M. Snider . .

Age

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

57
56
44
54
51

Brian O’Donnell . . . . . . . . . . . . . .

36

Kevin Riley . . . . . . . . . . . . . . . . .
Michael Swade(1) . . . . . . . . . . . . .

44
52

Position

President and Chief Executive Officer
Chief Financial Officer and Treasurer
Vice President and General Manager, Global Services
Executive Vice President
Senior Vice President, Chief Administrative Officer,
General Counsel and Secretary
Vice President of Finance, Corporate Controller and
Principal Accounting Officer
Vice President, Engineering and Chief Technology Officer
Senior Vice President, Worldwide Sales and Marketing

(1) Mr. Swade assumed the role of Interim Senior Vice President, Worldwide Sales and Marketing on
July 29, 2014. On September 29, 2014, Mr. Swade was appointed as the Company’s Senior Vice
President, Worldwide Sales and Marketing.
Biographical information regarding each executive officer other than Raymond P. Dolan is set forth
below. Mr. Dolan’s biographical information is set forth above under the section entitled ‘‘Proposal 1—
Election of Directors.’’
Mark T. Greenquist has been our Chief Financial Officer since November 2013. Prior to joining
Sonus, he was the Chief Financial Officer at Siemens Enterprise Communications Limited (now Unity),
a leading provider of enterprise communications solutions, from May 2013 to October 2013. He
previously served as the President and Chief Executive Officer of Telcordia Technologies, Inc., a
telecommunications research and development company, from May 2007 to August 2012 and served as
its Senior Vice President and Chief Financial Officer from July 2005 to May 2007. He served as Chief
Financial Officer and Senior Vice President, Finance of Symbol Technologies, Inc., a manufacturer and
supplier of data capture and delivery equipment, from February 2003 to June 2005. Prior to his tenure
at Symbol Technologies, Inc., Mr. Greenquist served as Executive Vice President and Chief Financial
Officer of Agere Systems Inc. from January 2001 to February 2003. Prior to joining Agere Systems Inc.,
Mr. Greenquist served as Vice President of Finance and Chief Financial Officer of General Motors
Europe from January 1999 to January 2001. From October 1998 to January 1999, he served as Vice
President and Corporate Treasurer of Delta Air Lines Inc. Prior to joining Delta Air Lines Inc.,
Mr. Greenquist was at General Motors (now Motors Liquidation Company) from 1986 to 1998, where
he held a variety of positions, including Assistant Treasurer of General Motors, Chief Financial Officer
and Managing Director of General Motors Poland, and Corporate Treasurer and Manager of
Commercial Finance of Saab Automobile AB. Mr. Greenquist holds a Bachelor of Arts degree in
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Economics from Dartmouth College and a Master’s in Business Administration degree with
concentration in Finance from Columbia University Graduate School of Business.
Peter Polizzi has been our Vice President and General Manager of Global Services since August
2013. He was previously our Senior Director of Strategy and Go-to-Market from November 2011 to
August 2013, and is responsible for managing our services strategy and operations. Prior to joining
Sonus, Mr. Polizzi served as Vice President of Channel Technical Operations at Avaya Inc., an
enterprise communications systems company, from 2009 to 2011. Previously, from 2003 to 2009,
Mr. Polizzi was a Senior Director at Symbol Technologies, Inc. and a General Manager at Motorola
Solutions Inc.’s Advanced Services business after its acquisition of Symbol Technologies, Inc. Mr. Polizzi
holds a Bachelor of Science degree in Mathematics from both the Università di Palermo in Italy and
Columbia University.
Anthony Scarfo has been our Executive Vice President since October 2013, and was previously our
Senior Vice President, Technology Development from May 2012 to October 2013; Vice President and
General Manager of Trunking, Policy and Business Development from February 2012 to May 2012; and
Vice President of Business Development from September 2011 to February 2012. Mr. Scarfo is in
charge of product development and global engineering. Prior to joining Sonus, Mr. Scarfo was the Vice
President of Global Services Providers and System Integrators at Polycom, Inc., a leader in open,
standards-based unified communications and collaboration solutions for voice and video collaboration,
from February 2010 to May 2011, where he was responsible for developing Polycom, Inc.’s cloud
strategy to deploy video and voice infrastructure for Managed and Hosted Unified Communication
services. Previously, Mr. Scarfo was the Chief Strategy Officer and Head of Global Channels at
ECI Telecom, which delivers communications platforms to carriers and services providers worldwide,
from July 2006 to January 2010, where he led the development of a multi-faceted business strategy and
developed a partner program with strategic and original equipment manufacturer partners. He also
served as Vice President of Global Alliances and Partnerships at Juniper Networks, Inc., which designs,
develops and sells network infrastructure products and services, from July 2002 to June 2006.
Mr. Scarfo started his career at AT&T Inc., a premier communications holding company, and held
leadership roles at Lucent Technologies, which designed and delivered systems, services and software
for next-generation communications networks. Mr. Scarfo holds a Bachelor of Science degree in
computer information systems from Manhattan College and a Master of Business Administration
degree from Seton Hall University.
Jeffrey M. Snider has served as our Chief Administrative Officer since September 2012 and our
Senior Vice President, General Counsel and Secretary since June 2009. Prior to joining Sonus, from
2006 to 2008, Mr. Snider served in a dual legal and operating role as Executive Vice President and
General Counsel of BMS, Inc., a provider of hardware, software and services to the legal industry.
From 2003 to 2006, Mr. Snider was the Senior Vice President and General Counsel of Geac Computer
Corporation, Ltd., a global software and services provider. Prior to Geac Computer Corporation, Ltd.,
Mr. Snider was Senior Vice President and General Counsel at Lycos, Inc., an industry-leading Internet
conglomerate, from 1997 to 2002. Before his in-house career, Mr. Snider was a member of the Boston
law firm of Hutchins & Wheeler. Mr. Snider served as a Director on the Board of the New England
Legal Foundation from 2001 to 2009, and was a Trustee of the Boston Bar Foundation from 2003 to
2007. Mr. Snider holds a Bachelor of Arts degree from Amherst College and a Juris Doctor from the
University of Virginia School of Law.
Brian O’Donnell was appointed as our Principal Accounting Officer in February 2015 and has
served as our Vice President of Finance and Corporate Controller since December 2012. Previously, he
was our Senior Director of Finance from June 2012 to December 2012, and Director of Revenue
Operations from April 2011 to June 2012. Prior to joining Sonus, he was employed by Deloitte &
Touche LLP, a professional services firm, since 2002, where he most recently served as Senior Manager,
Attestation Services from September 2009 to April 2011. Mr. O’Donnell holds a Bachelor of Science
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degree in Accounting from Assumption College and is a Certified Public Accountant in the
Commonwealth of Massachusetts.
Kevin Riley has served as our Vice President, Engineering and Chief Technology Officer since
January 2014 and previously served as our Vice President of Platform Engineering and was a Sonus
Fellow from May 2011 to January 2014. Prior to joining Sonus, he was the Software Development
Director at Verivue, Inc., a content delivery network software company, from August 2009 to May 2011.
Mr. Riley holds a Bachelor of Science degree in Electrical Engineering from the University of
Massachusetts, Amherst and a Master of Science degree in Electrical Engineering from Northeastern
University.
Michael R. Swade has served as our Senior Vice President, Worldwide Sales and Marketing since
September 2014, and was previously our Interim Senior Vice President, Worldwide Sales and Marketing
from July 2014 to September 2014 and Vice President and General Manager, Americas from May 2014
to July 2014. Prior to joining Sonus, from September 2011 to May 2014, he was the Executive Vice
President, Sales at York Telecom Corporation (‘‘Yorktel’’), a global provider of unified communications
and collaboration, cloud, and video managed services for large enterprise and federal government
customers. Prior to his tenure at Yorktel, from February 2011 to September 2011, Mr. Swade acted as
an independent consultant. From November 2010 to February 2011, Mr. Swade served as the Senior
Vice President, Global Field Operations at Polycom, Inc. He was also Polycom, Inc.’s President, Europe
from January 2010 to November 2010; Vice President, Service Provider and Unified Communications
Sales from January 2008 to January 2010; and Vice President, Global Account Sales from January 2007
to January 2008. Mr. Swade holds a Bachelor of Science degree in Marketing from Eastern Illinois
University and a Master of Business Administration degree from Dominican University of California.
BENEFICIAL OWNERSHIP OF OUR COMMON STOCK
The following table sets forth information regarding beneficial ownership of our common stock as
of March 31, 2015 by:
• each person who beneficially owns, to the best of our knowledge, more than 5% of the
outstanding shares of our common stock;
• each of our Chief Executive Officer, our Chief Financial Officer, our other three most highly
compensated executive officers serving as executive officers at December 31, 2014, and one
individual for whom disclosure would have been provided as one of our three most highly
compensated executive officers but for the fact that he was not serving as an executive officer at
December 31, 2014;
• each of our directors; and
• all of our current executive officers and directors as a group.
Beneficial ownership is determined in accordance with the rules of the SEC, and includes voting or
investment power with respect to shares. In computing the number of shares beneficially owned by each
person named in the following table and the percentage ownership of that person, shares of common
stock that the person has the right to acquire within 60 days of March 31, 2015, through the exercise of
any stock option or other equity right, are deemed owned by that person and are also deemed
outstanding. These shares are not, however, deemed outstanding for purposes of computing the
percentage ownership of any other person.
Unless otherwise indicated below, to our knowledge, all persons named in the table have sole
voting and investment power with respect to their shares of common stock, except to the extent
authority is shared by spouses under applicable law. The percentage of common stock outstanding as of
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March 31, 2015 is based upon 49,443,729 shares of common stock outstanding on that date plus shares
subject to options to the extent noted above.
Number of Shares
Beneficially Owned

Name and Address of Beneficial Owner

Named Executive Officers:
Raymond P. Dolan(1) . .
Mark T. Greenquist(2) . .
Peter Polizzi(3) . . . . . . .
Anthony Scarfo(4) . . . . .
Jeffrey M. Snider(5) . . .
Todd A. Abbott(6) . . . .

.
.
.
.
.
.

Non-Employee Directors:
James K. Brewington(7) . .
Matthew W. Bross(8) . . . .
John P. Cunningham(9) . .
Beatriz V. Infante(10) . . .
Howard E. Janzen(11) . . .
Richard J. Lynch(12) . . . .
Pamela D.A. Reeve(13) . .
John A. Schofield(14) . . .
Scott E. Schubert(15) . . .
H. Brian Thompson(16) . .
All current executive officers
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1,438,426
171,176
81,434
300,187
236,305
167,820

2.91%
*
*
*
*
*

...............................
...............................
...............................
...............................
...............................
...............................
...............................
...............................
...............................
...............................
and directors as a group (18 persons)(17)

.
.
.
.
.
.
.
.
.
.
.

54,480
32,975
56,291
51,528
69,546
32,975
31,124
45,335
46,635
59,310
2,980,378

*
*
*
*
*
*
*
*
*
*
6.03%

.
.

4,959,517
3,611,302

10.03%
7.30%

.

2,915,000

5.90%

.

2,867,293

5.80%

5% Owners:
Wellington Management Group LLP—280 Congress Street, Boston,
MA 02210(18) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
BlackRock Inc.—55 East 52nd Street, New York, NY 10022(19) . . . .
Empire Capital Management, L.L.C.—1 Gorham Island, Suite 201,
Westport, CT 06880(20) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
The Vanguard Group, Inc.—100 Vanguard Blvd., Malvern,
PA 19355(21) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
*

Percentage of
Common Stock
Outstanding

Less than 1% of the outstanding shares of common stock

(1) Includes 449,166 shares subject to outstanding options that are exercisable as of May 30, 2015 and
175,000 shares of restricted stock subject to vesting.
(2) Includes 43,333 shares subject to outstanding options that are exercisable as of May 30, 2015 and
86,250 shares of restricted stock subject to vesting.
(3) Includes 20,438 shares subject to outstanding options that are exercisable as of May 30, 2015 and
50,625 shares of restricted stock subject to vesting.
(4) Includes 171,146 shares subject to outstanding options that are exercisable as of May 30, 2015 and
65,625 shares of restricted stock subject to vesting.
(5) Includes 110,913 shares subject to outstanding options that are exercisable as of May 30, 2015 and
50,000 shares of restricted stock subject to vesting.
(6) Includes 96,491 shares subject to outstanding options that are exercisable as of May 30, 2015 and
no shares of restricted stock subject to vesting. The information presented for the shares of
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common stock outstanding held by Mr. Abbott, the Company’s Former Executive Vice President,
Strategy and Go-to-Market, was as of September 16, 2014.
(7) Includes 28,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,860 shares of restricted stock subject to vesting.
(8) Includes 13,496 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,616 shares of restricted stock subject to vesting.
(9) Includes 30,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,738 shares of restricted stock subject to vesting.
(10) Includes 28,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
8,522 shares of restricted stock subject to vesting.
(11) Includes 36,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
10,346 shares of restricted stock subject to vesting.
(12) Includes 13,496 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,616 shares of restricted stock subject to vesting.
(13) Includes 11,465 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,799 shares of restricted stock subject to vesting.
(14) Includes 26,028 shares subject to outstanding options that are exercisable as of May 30, 2015 and
8,522 shares of restricted stock subject to vesting.
(15) Includes 28,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
8,522 shares of restricted stock subject to vesting.
(16) Includes 31,528 shares subject to outstanding options that are exercisable as of May 30, 2015 and
9,221 shares of restricted stock subject to vesting.
(17) Includes 1,111,253 shares subject to outstanding options that are exercisable as of May 30, 2015,
and 703,762 shares of restricted stock subject to vesting owned by our current directors and
executive officers. Each of our current directors and executive officers may be reached at
4 Technology Drive, Westford, Massachusetts 01886.
(18) According to a Schedule 13G filed with the SEC on March 10, 2015, reporting the beneficial
ownership of 4,959,517 shares of our common stock, each of Wellington Management Group LLP,
Wellington Group Holdings LLP and Wellington Investment Advisors Holdings LLP reported
shared voting power with respect to 3,823,662 shares, shared dispositive power with respect to
4,959,517 shares, and sole voting and dispositive powers with respect to none of the shares.
Wellington Management Company LLP, a subsidiary of Wellington Management Group LLP, is the
beneficial owner of 4,528,383 shares of our common stock and reported that it had shared voting
power with respect to 3,597,336 shares, shared dispositive power with respect to 4,528,383 shares,
and sole voting and dispositive powers with respect to none of the shares.
(19) According to a Schedule 13G filed with the SEC on February 2, 2015, reporting the beneficial
ownership of 3,611,302 shares of our common stock, BlackRock Inc. reported that it had sole
voting power with respect to 3,477,458 shares, sole dispositive power with respect to
3,611,302 shares, and shared voting and dispositive powers with respect to none of the shares.
(20) According to a Schedule 13G/A No. 9 filed with the SEC on February 13, 2015, reporting the
beneficial ownership of 2,915,000 shares of our common stock, each of Empire Capital
Management, L.L.C. (‘‘Empire’’), Scott A. Fine, and Peter J. Richards’s reports shared voting and
dispositive power over the 2,915,000 shares. According to the Schedule 13G/A No. 9, (i) Empire
serves as the investment manager to and has investment discretion over the securities held by
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Empire Capital Partners, L.P.; Empire Capital Partners, Ltd.; and Empire Capital Partners
Enhanced Master Fund, Ltd.; and (ii) Mr. Fine and Mr. Richards are the only managing members
of Empire.
(21) According to a Schedule 13G/A No.1 filed with the SEC on February 11, 2015, reporting the
beneficial ownership of 2,867,293 shares of our common stock, The Vanguard Group, Inc. reported
that it had sole dispositive power with respect to 2,800,580 shares of common stock, shared
dispositive power over 67,113 shares of common stock, sole voting power with respect to
69,513 shares, and shared voting power with respect to none of the shares. Vanguard Fiduciary
Trust Company, a wholly owned subsidiary of The Vanguard Group, Inc., is the beneficial owner
with respect to 67,113 of the shares mentioned above as a result of its serving as investment
manager of collective trust accounts and Vanguard Investments Australia, Ltd., a wholly owned
subsidiary of The Vanguard Group, Inc., is the beneficial owner with respect to 2,800 of the shares
mentioned above as a result of its serving as investment manager of Australian investment
offerings.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our executive officers, directors and persons who
beneficially own more than 10% of our common stock to file reports of initial ownership and
subsequent changes in that ownership with the SEC. Based solely on a review of the copies of reports
furnished to us and the written representations of our directors and executive officers, we believe that
during the year ended December 31, 2014, our directors, executive officers and greater than 10%
stockholders complied with all Section 16(a) filing requirements.
TRANSACTIONS WITH RELATED PERSONS
Our Board has adopted a written related party transaction policy, which sets forth our policies and
procedures for the review, approval or ratification of any transaction required to be reported in our
filings with the SEC. Our policy with regard to related party transactions is that all related party
transactions are to be reviewed by our general counsel, who, in consultation with our CEO, will
determine whether the contemplated transaction or arrangement requires the approval or ratification of
the Audit Committee, the Compensation Committee (in the case of compensation of executive
officers), both or neither.
Other than the paragraph below and the compensation arrangements described elsewhere in this
Proxy Statement, since January 1, 2014, there has not been, and there is not currently proposed, any
transaction or series of similar transactions (i) to which we were or will be a participant, (ii) in which
the amount involved exceeded or will exceed $120,000, and (iii) in which any director, executive officer
or a holder of five percent or more of any class of our capital stock or any member of their immediate
family had or will have a direct or indirect material interest.
On March 20, 2014, we commenced an underwritten public offering of 7.5 million shares of our
common stock on behalf of Galahad Securities Limited and its affiliated entities (collectively, the
‘‘Legatum Group’’), which as of March 17, 2014 beneficially owned approximately 22% of the
outstanding shares of our common stock. Goldman, Sachs & Co., the underwriter of the offering, was
granted a 30-day option to purchase up to 1.125 million additional shares from the Legatum Group.
The Legatum Group received all the proceeds from the underwritten offering; no shares in the
underwritten offering were sold by us or any of our officers or directors. In addition, we repurchased
4.3 million shares from the underwriter for $75.3 million in the aggregate, including $0.3 million of
transaction fees.
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COMPENSATION COMMITTEE REPORT
The information contained in this report shall not be deemed to be ‘‘soliciting material’’ or ‘‘filed’’ or
incorporated by reference in future filings with the U.S. Securities and Exchange Commission, or subject to
the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that we
specifically request that it be treated as soliciting material or specifically incorporate it by reference into a
document filed under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.
The Compensation Committee consists of John A. Schofield (Chairman), Beatriz V. Infante,
Pamela D.A. Reeve and H. Brian Thompson. The Compensation Committee has reviewed and
discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K with
our management. Based on this review and discussion, the Compensation Committee recommended to
our Board of Directors that the Compensation Discussion and Analysis be included in this Proxy
Statement.

Submitted by,
COMPENSATION COMMITTEE:
John A. Schofield (Chairman)
Beatriz V. Infante
Pamela D.A. Reeve
H. Brian Thompson
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COMPENSATION DISCUSSION AND ANALYSIS
The following discussion and analysis contains statements regarding Company performance targets and
goals. These targets and goals are discussed in the limited context of our compensation programs and
should not be understood to be statements of management’s expectations or estimates of results or other
guidance. Investors should not apply these statements to other contexts.
Executive Summary
Overview
This Compensation Discussion and Analysis (‘‘CD&A’’) section explains our compensation
philosophy, summarizes the material components of our compensation programs and reviews
compensation decisions made by the Compensation Committee, a committee comprised exclusively of
independent directors, for the six executives identified as named executive officers (‘‘NEOs’’) in the
Summary Compensation Table below.
2014 NEOs
The NEOs for 2014 are:
• Raymond P. Dolan, President and Chief Executive Officer
• Mark T. Greenquist, Chief Financial Officer
• Peter Polizzi, Vice President and General Manager, Global Services
• Anthony Scarfo, Executive Vice President
• Jeffrey M. Snider, Senior Vice President, Chief Administrative Officer, and General Counsel
• Todd A. Abbott, Former Executive Vice President, Strategy and Go-to-Market
Effective July 29, 2014, Mr. Abbott stepped down as the Company’s Executive Vice President, Strategy
and Go-to-Market. Mr. Abbott remained with the Company in an advisory role to assist in the
transition of his duties until October 17, 2014.
Summary of 2014 Compensation Payout Decisions
In making its compensation decisions for 2014, the Compensation Committee considered, among
other things, our financial and operational results for the year, the achievement of the compensation
objectives set by the Compensation Committee, and the feedback received from our stockholders
following the prior year’s annual meeting of stockholders. Highlights of the Company’s 2014 executive
compensation program included the following:
• For the third straight year, our CEO elected to receive 100%(1) of his salary in restricted shares
of common stock that were subject to forfeiture until they vested on December 31, 2014, and for
the second straight year our NEOs elected to receive their annual bonuses in the form of
common stock in lieu of cash, further aligning them with the long-term interests of other
stockholders (the NEOs made the same election for 2015, meaning that they will have elected to
receive Sonus common stock instead of a cash bonus for three straight years). As a result of
these decisions, the value our CEO’s compensation in 2014, including salary, bonus and
long-term incentives, consisted of approximately 99% equity awards and 1% cash. These shares
issued in lieu of cash to our CEO and other NEOs were elective and thus not awarded in the
form of our standard equity grants, which are otherwise generally subject to vesting through the
fourth anniversary of the grant date or the employee’s commencement date, as applicable.
(1) With the exception of Mr. Dolan’s recent increase in base salary from $500,000 to $600,000,
effective as of September 16, 2014, which increase was prorated for the remainder of 2014 and
which was paid in cash.
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2014 CEO Compensation
Mix

Form of 2014 CEO
Compensation

9%

1%
19%

72%
99%

Salary

Bonus

Equity (Stock and Options)

Cash

27APR201516410916

Equity (Stock and Options)

27APR201516411080

• Despite achievement that would have resulted in a payout of 127% based on the fixed metrics
established for our cash bonus plan, our Compensation Committee exercised its discretion in
light of overall financial performance to reduce this amount to approximately 105% of target
bonus (pursuant to previously disclosed elections, bonuses for NEOs who agreed to receive stock
instead of cash were paid out at 1.5 times the percentage of target achieved).
Existing Strong Pay Practices
In addition to the design summarized above, we believe our existing compensation practices reflect
strong corporate governance policies.
• The Compensation Committee employs an independent compensation consultant who reports
directly to the Compensation Committee and performs no other services for the Company.
• In addition to new hire and annual grant programs, our NEOs were given an opportunity to
elect to receive equity in lieu of cash bonuses, to build and maintain a long-term equity
ownership position in the Company so that their interests are further aligned with those of our
stockholders.
• None of our severance agreements provide for tax gross-ups in connection with severance
benefits following a change-in-control.
• We have a formal clawback policy, which applies in the event we are required to prepare an
accounting restatement after the adoption of the clawback policy due to any material
noncompliance with any financial reporting requirement under the U.S. federal securities laws
and allows the Company to seek to recover from any current or former executive officer of the
Company who receives incentive-based compensation during the three-year period preceding the
date on which the Company is required to prepare an accounting restatement based on
erroneous data, the excess of what would have been paid to the executive officer under the
accounting restatement.
• We conduct an annual risk assessment of our pay practices.
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• Our insider trading policy discourages all employees, officers and directors from engaging in
transactions involving hedging, monetization, margin accounts, pledges, puts, calls and other
derivative securities, and requires those who wish to enter into such an arrangement to first
pre-clear the proposed transaction with either the Chief Financial Officer or the General
Counsel. To date, no such transaction has been requested or approved.
• Our equity plan prohibits option repricing and back-dating.
• We have implemented stock ownership guidelines that are applicable to our non-employee
directors, Chief Executive Officer and our other Section 16 reporting officers to align their
interests with those of our stockholders.
• We have granted very limited perquisites to our NEOs.
2014 Say-on-Pay Results and Stockholder Input

Responsiveness to Stockholders
Stockholder Concerns Addressed: In response to feedback from our stockholders, including the
passing vote we received on Say-on-Pay at our 2014 annual meeting of stockholders, and to
demonstrate our commitment to strong corporate governance standards, since our 2014 annual meeting
of stockholders we have taken the following actions, among others:
• Confirmed specific financial metrics for our cash bonus plans;
• Added performance shares to our equity incentive compensation mix;
• Instituted share ownership guidelines for our CEO, our other Section 16 reporting officers and
our Board;
• Adopted a formal clawback policy with respect to our executive incentive compensation; and
• Eliminated the poison pill, which had been in effect since 2008.

After the proxy statement for our 2014 annual meeting of stockholders was filed and in advance of
the 2014 annual meeting of stockholders, the Company expanded upon its outreach process in an effort
to address stockholder concerns. The Company reached out to all of the 50 top institutional holders,
representing approximately 93% of the total votes either against or abstaining from the 2013
Say-on-Pay proposal and 65% of the Company’s total shares eligible to vote as of the record date for
the 2014 annual meeting of stockholders. Of these holders, 16 institutions representing approximately
48% of the Company’s total shares eligible to vote responded to our outreach. At our 2014 annual
meeting of stockholders, 92.90% of the shares outstanding on the record date for the meeting were
present in person or by proxy. Of the shares present at the meeting and entitled to vote on our 2014
Say-on-Pay proposal, 57.35% voted in favor, with 41.14% voting against and 1.51% abstaining. 21.22%
of the shares present at the meeting constituted broker non-votes that were not entitled to vote on the
matter.
The feedback from this outreach process and the results of the 2014 Say-on-Pay proposal have
formed the basis for the following changes to the Company’s executive compensation practices that
have been made since the 2014 annual meeting of stockholders:
• Our Compensation Committee confirmed the specific financial metrics to be used to determine
the achievement of our annual cash incentive bonus plans. For 2014, 100% of the achievement
was weighted to net income. The bonus payout was determined by multiplying the percentage
achievement for this metric by the bonus at target for each participant. Despite achievement that
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would have resulted in a cash bonus payout of 127% based on this fixed metric, our
Compensation Committee exercised its discretion in light of our overall financial performance
to reduce this amount to approximately 105%. For 2015, the Compensation Committee has
established metrics that continue to reward growth in net income, added a revenue growth
metric, and ascribed a percentage weighting to each of 60% and 40%, respectively.
• In 2015, we have issued performance-based awards for the first time since March 2012. These
performance shares constitute a meaningful portion of the long-term equity incentive
compensation for our Chief Executive Officer and his direct reports. The shares will vest, if at
all, over three years, based on the Company’s TSR relative to the TSR of each of the companies
included in the NASDAQ Telecommunications Index at the time of grant.
• Our Compensation Committee established share ownership guidelines for our non-employee
directors, our Chief Executive Officer and our other Section 16 reporting officers. Each Board
member must own five times his or her annual cash retainer and must maintain this minimum
amount of stock ownership throughout his or her tenure as a director of the Company, our
Chief Executive Officer must own six times his annual base salary and must maintain this
minimum about of stock ownership throughout his employment, and the other Section 16
reporting officers of the Company (the ‘‘Other Executives’’) must own one time his or her
respective annual base salaries and must maintain this minimum amount of stock ownership
throughout his or her employment. Current directors, the current Chief Executive Officer and
the current Other Executives are expected to achieve the applicable level of ownership on or
before September 16, 2019. With respect to (i) future directors, they must achieve the applicable
level of ownership within five years of their joining the Board; (ii) future chief executive officers,
they must achieve the applicable level of ownership within six years of their becoming chief
executive officer of the Company, and (iii) future Other Executives, they must achieve the
applicable level of ownership within five years of their becoming an Other Executive. When
establishing stock ownership guidelines, our Compensation Committee wanted to ensure that:
(i) the motivations of our Board, our Chief Executive Officer and Other Executives are aligned
with those of our stockholders; (ii) our Board, our Chief Executive Officer and Other Executives
are invested in both the short- and long-term growth of our Company; and (iii) our Board, our
Chief Executive Officer and Other Executives are focused on value creation being offered by the
Company through its equity compensation programs.
• Our Compensation Committee adopted a formal clawback policy with respect to our executive
incentive compensation in September 2014, which will apply in the event we are required to
prepare an accounting restatement after the adoption of the policy due to any material
noncompliance with any financial reporting requirement under the U.S. federal securities laws.
This policy would allow the Company to use reasonable efforts to recover from any current or
former executive officer of the Company who received incentive-based compensation during the
three-year period preceding the date on which the Company may be required to prepare an
accounting restatement based on erroneous data, the excess of what would have been paid to
the executive officer under the accounting restatement.
• In addition to these changes to the Company’s compensation practices, our Board terminated its
stockholder rights plan, as amended (also referred to as a poison pill), which was originally
adopted on June 26, 2008 and was set to expire in June 2015. This was done in recognition of
dramatically changed circumstances since the poison pill was put in place in 2008 and renewed
in 2011 and 2013. As recently as March 2014, the Company’s two largest stockholders controlled
as much as 37% of the Company’s outstanding shares. The threat of precipitous stockholder
action was exacerbated by the Company’s cash holdings, which were large as a percentage of the
value of the Company. In March 2014, however, the Company assisted its then-largest
stockholder to sell a majority of that stockholder’s Sonus stock in an underwritten transaction in
which the Company repurchased approximately half of the shares sold. In part as a result of
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these transactions, as of March 2014, (i) no single stockholder holds in excess of 10% of the
Company’s outstanding shares, and (ii) the Company no longer has an excess of cash reserves
that could be used by a hostile stockholder in a takeover attempt.
We believe that our 2014 executive compensation program is responsive to the feedback we have
received and is aligned with stockholder interests. The Compensation Committee respects all
stockholder votes, both for and against our compensation program. The Compensation Committee is
committed to continued engagement between stockholders and the Company to fully understand
diverse viewpoints and discuss the important connections between Sonus’ compensation program,
business strategy and long-term financial and operating performance.
Overview
The Company’s executive compensation programs are administered by the Compensation
Committee of the Board. In addition to attracting and retaining high caliber executives, the
components of the executive compensation program are designed to reward both annual and long- term
business performance. Additionally, other factors are critical, such as the successful execution of
corporate strategies and fostering and driving continuous improvement and a high performance culture.
Who Oversees the Company’s Compensation Program
The Compensation Committee
The Compensation Committee, which is comprised entirely of independent directors as defined by
the independence standards of the NASDAQ Stock Market Marketplace Rules, is primarily responsible
for overseeing the Company’s executive compensation program, after considering advice from an
independent compensation consultant regarding competitive market pay practices. Our Board sets the
overall corporate performance objectives for each year, while the Compensation Committee determines
and approves the compensation level for the CEO; reviews and sets compensation levels of other key
executive officers; evaluates the performance of these executives; and evaluates and approves all grants
of equity-based compensation to the CEO and the other executive officers. All decisions regarding the
CEO’s compensation are made by the Compensation Committee in executive session without the CEO
present. After the end of the fiscal year, the Compensation Committee reviews the actual corporate
performance to determine the appropriate bonus amount, if any, to be paid to each eligible executive.
Role of the Compensation Consultant
The duties of the compensation consultant we engage are generally to evaluate executive
compensation, perform an analysis on realized pay alignment with financial and stock performance,
discuss general compensation trends, provide competitive market practice data and benchmarking,
participate in the design and implementation of certain elements of the executive compensation
program and assist our CEO in developing compensation recommendations to present to the
Compensation Committee for the executive officers other than himself. The compensation consultant
provides the Compensation Committee with advice, consultation and market information on a regular
basis, as requested, throughout the year. The Compensation Committee may accept, reject or modify
any recommendations by compensation consultants or other outside advisors. The compensation
consultant does not make specific recommendations on individual amounts for the executive officers or
the independent directors, nor does the consultant determine the amount or form of executive and
director compensation.
From 2010 to May 2014, the Compensation Committee engaged Pearl Meyer & Partners LLC
(‘‘Pearl Meyer’’) as its independent compensation consultant. The Compensation Committee conducted
an assessment of Pearl Meyer’s independence relative to standards prescribed by the SEC and
determined that no conflicts existed.
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Effective May 22, 2014, the Compensation Committee replaced Pearl Meyer with Frederic W.
Cook & Co., Inc. (‘‘FW Cook’’) as its compensation consultant because the Compensation Committee’s
lead partner at Pearl Meyer moved to FW Cook. Pursuant to its amended charter, the Compensation
Committee considered various factors before replacing its compensation consultant, including: (i) the
provision of other services to the Company by the firm employing the compensation advisor; (ii) the
amount of fees received from the Company by the person that employs the compensation advisor as a
percentage of the total revenue of the person that employs the compensation advisor; (iii) the policies
or procedures of the person employing the compensation advisor that are designed to prevent conflicts
of interest; (iv) any business or personal relationship of the compensation advisor with a member of the
Compensation Committee; (v) any stock of the Company owned by the compensation advisor; and
(vi) any business or personal relationship of the compensation advisor or the person employing the
compensation advisor with an executive officer of the Company. The Compensation Committee
conducted an assessment of FW Cook’s independence relative to standards prescribed by the SEC and
determined that no conflicts existed.
Roles of the Chief Executive Officer, the Chief Administrative Officer and the Vice President of Human
Resources
The CEO, in consultation with the Compensation Committee’s compensation consultant, develops
compensation recommendations for the Compensation Committee to consider. The CEO considers
various factors when making individual compensation recommendations, including the relative
importance of the executive’s position within the organization, the individual tenure and experience of
the executive, and the executive’s individual performance and contributions to the Company’s results.
The Chief Administrative Officer and the Vice President of Human Resources work with the CEO
to monitor existing compensation plans and programs applicable to NEOs and other executives, to
recommend financial and other targets to be achieved under those plans and programs, to prepare
analyses of financial data, peer comparisons and other briefing materials for the Compensation
Committee to aid in making its decisions and, ultimately, to implement the decisions of the
Compensation Committee.
The Compensation Committee considers, but is not bound by, recommendations made by
Company management.
Compensation Philosophy and Practices
Our compensation philosophy and practices are an important part of our business strategy. We
have a rigorous performance and compensation management system and we believe our compensation
processes and programs are aligned to provide strong incentive for success while appropriately
balancing risk. Our overall executive compensation program is founded on three guiding principles:
• We offer competitive compensation packages to attract executives from larger
telecommunications companies that offer significantly greater cash compensation, and from
smaller private telecommunications companies that offer greater perceived equity growth
potential;
• We offer incentive compensation to motivate our executives to transform Sonus from a media
gateway company in a declining market into a profitable company in growing SBC, DSC and
SDN markets; and
• We seek to retain our key executives in the face of other opportunities.
We seek to accomplish these objectives by providing independent Board oversight; avoiding being
overly rigid, formulaic or short-term oriented; encouraging and rewarding outstanding initiative,
achievement, teamwork and a shared success environment; and reinforcing critical measures of
performance derived from our business strategy and key success factors. These objectives, and our
general compensation philosophy, are reviewed on an annual basis and updated as appropriate.
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What the Executive Compensation Program is Designed to Reward
Our executive compensation program is designed to reward Company performance, which is
measured in part by overall Company results as we seek to transform our Company from a media
gateway provider in a declining market into a profitable company in growing SBC, DSC and SDN
markets. Each year, our Compensation Committee decides whether or not to grant annual cash
incentives to our corporate executives, including the NEOs.
Competitive Benchmarking
The Compensation Committee, with the assistance of FW Cook, reviews market compensation
data, including the compensation practices of selected similar companies (the ‘‘peer group’’). The peer
group consists of publicly traded industrial companies that are in the information technology and
related sub-industries with market capitalization and revenue in similar range to that of the Company.
FW Cook reviewed the business descriptions of potential peer companies to identify businesses
generally in the telecommunications and/or networking industries. The Compensation Committee also
considers factors such as executive talent and business-line competitors, global scope and complexity,
research and development expenses, and market capitalization-to-revenue multiples when selecting
peers. During 2014, the peer group was updated to remove (i) Digi International, Inc. because of its
focus on hardware development and revenue size; (ii) Harmonic Inc. because of its focus on hardware
and international sales; and (iii) and Oplink Communications, Inc. because of its different business
model. After a review to determine if there were any additional companies that would be appropriate
to add to the 2014 peer group, the Compensation Committee decided to replace these three companies
with: F5 Networks, Inc., Mavenir Systems, Inc., Palo Alto Networks, Inc., and QLogic Corporation.
Compared to our 2013 peer group, the 14 peer group companies noted below represent a broader cross
section of sizes within the information technology industry and none are overly focused on hardware
development.
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The Compensation Committee believes that the 2014 peer group is relevant for purposes of
benchmarking executive pay because the component companies are similar to us with respect to
business model profile and size in terms of revenue and market capitalization. The 2014 peer group
used for evaluating 2014 compensation decisions consisted of the companies below. FW Cook compiled
compensation information from the peer group based on the publicly filed documents of each member
of the peer group.*
Data at Time of Peer Group
Roster Selection
Last Twelve
Months
Market
Revenue
Capitalization
($ Millions)
($ Millions)

Company

ADTRAN, Inc.

$ 660

$1,278

Aruba Networks, Inc.

$ 679

$2,144

BroadSoft, Inc.

$ 183

$ 764

Calix, Inc.

$ 378

$ 424

Extreme Networks, Inc.

$ 447

$ 559

F5 Networks, Inc.

$1,662

$8,293

Infinera Corporation

$ 562

$1,112

Ixia

$ 467

$1,023

Mavenir Systems, Inc.

$ 108

$ 420

Palo Alto Networks, Inc.

$ 532

$4,899

QLogic Corporation

$ 461

$1,111

Riverbed Technology, Inc.

$1,060

$3,164

Ruckus Wireless, Inc.

$ 281

$ 996

ShoreTel, Inc.

$ 337

$ 537

Sonus Networks, Inc.

$ 296

$ 877

st

Sonus Networks, Inc. Percentile Position
*

21

44th

All data was compiled by FW Cook, who obtained peer company financial market intelligence from S&P Capital IQ.
The data generally represents revenue and operating income for the most recent four quarters available to FW
Cook at the time it compiled the data in September 2014. The income statement metrics reflect trailing 12 month
data, generally as of June 2014 and market capitalization as of June 30, 2014 (or, in the case of Sonus, June 27,
2014, the last day of its second fiscal quarter).

Compensation Components
The Compensation Committee annually reviews the total fixed, cash incentive and equity incentive
compensation received by our NEOs, including base salary, annual and long-term incentives, equity
awards, and total equity in the Company. Our executive compensation program has four major
components that support the Company’s compensation objectives, each of which is discussed in detail
below. The Compensation Committee reviews the executive compensation program on an annual basis.
Compensation Mix. A significant portion of our executive officers’ total direct compensation
(which includes base salary, cash bonus and equity-based incentives) opportunity is attributable to
variable compensation—that is, the amount our executives earn is dependent upon Company
performance. The equity-based component of each NEO’s compensation package consists primarily of
stock options, which vest over time, and therefore, the value of which is tied to the Company’s stock
performance. These variable elements are intended to align the executives’ performance and interests
with Company performance and long-term stockholder value.
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The table below generally summarizes the elements of our compensation program for our NEOs:
Element

Link to Company
Performance

Form of Compensation

Purpose

Base Salaries

Cash, except our CEO who has elected to
receive his base salary in the form of
restricted shares of common stock that
are subject to forfeiture

Provide competitive, fixed compensation
to attract and retain exceptional executive
talent

Moderate to High
for the CEO;
Low for all other
executives

Annual Cash
Incentives

Generally in cash, except that our NEOs
each elected to receive their target bonus,
if any, in the form of shares of common
stock in 2014 and 2015.

Provide a direct incentive to achieve
strong operating results

High

Long-Term Equity
Incentives

Stock options and restricted shares of
common stock

Encourage executive officers to build and
maintain a long-term equity ownership
position in Sonus so that their interests
are aligned with those of our stockholders

High

Health,
Retirement and
Other Benefits

Eligibility to participate in benefit plans
generally available to our employees,
including 401(k) plan, premiums paid on
long-term disability and life insurance

Benefit plans are part of a broad-based
employee benefits program

Low

Executives do not generally enjoy any
nonqualified deferred compensation plans
or perquisites*
*

Because Mr. Dolan elected to accept shares of restricted stock in lieu of base salary for the period January 1, 2014 to
December 31, 2014, during 2014, we paid Mr. Dolan’s share of the insurance premium relating to the benefit plans
generally provided to employees of the Company in accordance with Company policy, currently including health insurance.
This amount, totaling $5,455, is included with ‘‘All Other Compensation’’ for Mr. Dolan in the Summary Compensation
Table.
We paid Mr. Greenquist’s lodging expenses, totaling $17,395 for the period January 1, 2014 to December 31, 2014, during
which he worked out of our Westford, Massachusetts corporate office, as Mr. Greenquist’s current permanent residence is
in New Jersey.

Each of these elements of pay is described below in further detail.
How Target Levels of Compensation are Determined. In determining the amount of compensation
to pay our NEOs, the Compensation Committee considers factors such as the executive’s role within
the Company and the level of responsibility, skills and experiences required by the position, the
executive’s qualifications, our ability to replace such individual and the overall competitive environment
for executive talent. The Compensation Committee also considers the Company’s performance, the
executive’s performance, the Compensation Committee’s view of internal equity and consistency and
other considerations it deems relevant. In analyzing these factors, the Compensation Committee
reviews competitive compensation data gathered in comparative surveys (benchmarking data). The
Compensation Committee does not have a policy for allocating target compensation among the various
elements in any particular ratio, but generally attempts to provide an allocation similar to that used by
other companies with whom the Company competes for executive talent using the peer data provided
by our outside compensation consultant. Of the elements of total direct compensation, only base salary
is fixed compensation, while cash bonuses and equity-based awards are both performance-contingent
and variable compensation.
2014 Compensation Payouts
The established targets for individual components and overall executive compensation are designed
to be competitive in order to attract, motivate and retain the executives necessary to drive and achieve
the Company’s objectives. In some cases, individual components may be over or under market (in order
to emphasize a particular element or if individual circumstances dictate), but the total compensation
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package is market competitive for executives with the backgrounds and skill sets we need. The
Compensation Committee believes that the overall compensation program serves to balance both the
mix of cash and equity compensation as well as the mix of short- and long-term compensation for our
NEOs.
Base Salary. Base salaries are designed to reflect the scope of responsibilities, performance and
competencies of the individual executives, and the relation of that position to other positions in the
Company. Each NEO’s salary and performance is reviewed annually as well as at the time of a
promotion or other change in responsibilities. Increases in base salary, if any, are based upon an
evaluation of the individual’s performance and level of pay compared to benchmark data for similar
positions at peer companies.
On January 2, 2014, Raymond P. Dolan, the Company’s President and Chief Executive Officer,
elected to accept shares of restricted stock in lieu of base salary for the period from January 1, 2014
through December 31, 2014. Accordingly, the Company granted Mr. Dolan 48,701 shares of restricted
stock (the ‘‘2014 Dolan Salary Shares’’) on January 2, 2014. The number of shares granted was
calculated by dividing an amount equal to 1.5 times Mr. Dolan’s base salary for the period from
January 1, 2014 through December 31, 2014 by $15.40, the closing price of the Company’s common
stock on the date of grant. The 2014 Dolan Salary Shares vested on December 31, 2014. These shares
issued in lieu of cash to Mr. Dolan were elective and thus not awarded in the form of our standard
equity grants, which are otherwise generally subject to vesting through the fourth anniversary of the
grant date or the employee’s commencement date, as applicable. If Mr. Dolan’s employment was
terminated by Mr. Dolan with Good Reason (as defined in his employment agreement, as amended) or
his employment was terminated by the Company without Cause (as defined in his employment
agreement, as amended) before December 31, 2014, a pro rata portion of the 2014 Dolan Salary Shares
would have vested on the date of such termination. If Mr. Dolan terminated his employment without
Good Reason or his employment was terminated by the Company for Cause before December 31,
2014, he would have forfeited the 2014 Dolan Salary Shares.
Mr. Dolan’s base salary remained the same as when he was first hired by the Company in 2010
until the Compensation Committee determined to increase his annual base salary from $500,000 to
$600,000, effective September 16, 2014. For the remainder of 2014, such increase was prorated and paid
in cash pursuant to the Company’s general payroll practices and was not subject to any stock-for-cash
election. The Compensation Committee determined that Mr. Dolan earned an increase in his base
salary because he has done an outstanding job in assembling and leading a team that has transformed
the Company from a media gateway company in a declining market to a profitable company in growing
SBC and DSC markets.
To further demonstrate his confidence in the Company, for seven of the eight times that
Mr. Dolan’s restricted stock has vested and taxes were due, Mr. Dolan has elected to pay his taxes in
cash instead of allowing the Company to offset shares of its common stock to cover his tax withholding
obligations. In 2014, Mr. Dolan put nearly all of his compensation at risk in these ways.
Effective December 9, 2014, the Compensation Committee determined to increase the base salary
of Jeffrey M. Snider, the Company’s Senior Vice President, Chief Administrative Officer, General
Counsel and Secretary, from $300,000 per year to $350,000.
In 2014, with the exception of Messrs. Dolan and Snider, no changes were made to any NEO’s
base salary.
Cash Bonuses. The Company has one cash incentive plan—the Senior Management Cash
Incentive Plan (the ‘‘SMCIP’’)—that covers all executive officers and certain other senior employees.
Annual cash incentives provide named executive officers with the opportunity to earn additional annual
compensation beyond base salary.
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The eligibility for an annual cash bonus creates an incentive to achieve desired near-term
corporate goals that are in furtherance of the Company’s long-term objectives. The compensation
program establishes target bonuses, set as a percentage of annual base salary, for each position. Cash
bonuses are expected to represent a substantial part of total compensation for our executives if earned.
Bonus payments under the SMCIP for 2014 were determined pursuant to a fixed formula based on
a single financial metric, net income, and were calculated by multiplying the percentage achievement of
such performance metric by the bonus at target for each participant. These payments were then reduced
by the Compensation Committee in the exercise of its discretion to reflect the overall financial
performance of the Company.
The 2014 performance metrics for the SMCIP, as well as the actual results of these financial
measurements in 2014, were as follows:
2014 Bonus Metrics (in millions)
Bonus Payout

Pre-Bonus Net Income

200%

$44.9

100%

$23.6

50%

$12.9

2014 Actual Results (in millions, except percentages)
Bonus Payout
Pre-Bonus Net Income

Actual Achievement

$29.41

% Achievement

127%

Actual Payout %*
*

Approximately 105%

At the Compensation Committee’s discretion, the payout percentage was reduced to reflect the overall financial
performance of the Company.

On January 22, 2014, 21 executives of the Company, including Mr. Dolan, were given the choice to
receive all or half of their fiscal year bonuses (the ‘‘2014 Bonus’’), if any were earned, in the form of
shares of the Company’s common stock (the ‘‘2014 Bonus Shares’’). Each executive could also elect not
to participate in this program and to earn his or her 2014 Bonus, if any, in the form of cash. The
amount of the 2014 Bonus was determined by application of the fixed formula that would have resulted
in a cash bonus payout of 127%, but our Compensation Committee reduced this amount to
approximately 105% in the exercise of its discretion to reflect the overall financial performance of the
Company. The number of shares of the Company’s common stock that were granted to those
executives who elected to receive their 2014 Bonus entirely in the form of shares of common stock was
calculated by dividing an amount equal to 1.5 times each executive’s 2014 Bonus earned by $15.40, the
closing price of the Company’s common stock on January 2, 2014. The number of shares of the
Company’s common stock that were granted to those executives who elected to receive one-half of
their 2014 Bonus in the form of shares of common stock was calculated by dividing an amount equal to
1.5 times one-half of each executive’s 2014 Bonus by $15.40, with the cash portion equal to 50% of
their respective 2014 Bonus earned. The 2014 Bonus Shares were fully vested on the date of grant, but
executives who elected to receive common stock in lieu of cash were required to agree to not sell or
otherwise dispose of the 2014 Bonus Shares until the first anniversary of the grant date. Of the eligible
executives, 17 elected to receive their entire 2014 Bonus in shares of common stock and four elected to
receive 50% of their 2014 Bonus in shares of common stock and 50% in cash. These shares issued in
lieu of cash to Mr. Dolan and the other executives were elective and thus not awarded in the form of
our standard equity grants, which are otherwise generally subject to vesting through the fourth
anniversary of the grant date or the employee’s commencement date, as applicable.
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As described in greater detail above, we have a formal clawback policy with respect to our
executive incentive compensation.
The following table summarizes the actions taken with respect to 2014 bonuses for our NEOs:

Named Executive Officer
and Principal Position

Bonus Eligibility
Under SMCIP

Full Year
Bonus Payout as
Determined by
Compensation
Committee(1)

Full Year Bonus with
1.5x Multiplier(2)

Number of Shares of
Common Stock Issued
for 2014 Bonus(3)

Raymond P. Dolan . . . . . . . . .
President and Chief Executive
Officer

100% of base salary
of $600,000

$633,000

$949,500

61,656

Mark T. Greenquist . . . . . . . . .
Chief Financial Officer

75% of base salary
of $360,000

$284,850

$427,275

27,746

Peter Polizzi . . . . . . . . . . . . . .
Vice President and General
Manager, Global Services

50% of base salary
of $290,000

$152,975

$229,463

14,901

Anthony Scarfo . . . . . . . . . . .
Executive Vice President

75% of base salary
of $400,000

$316,500

$474,750

30,828

Jeffrey M. Snider . . . . . . . . . .
Senior Vice President,
Chief Administrative Officer
and General Counsel

75% of base salary
of $350,000(4)

$276,938

$415,406

26,975

Todd A. Abbott . . . . . . . . . . .
Former Executive Vice
President, Strategy and
Go-to-Market

(5)

(5)

(5)

(5)

(1)

Represents approximately 105% of each NEO’s bonus eligibility under the SMCIP, with 105% representing the
payout amount of the 2014 bonus as determined by the Compensation Committee.

(2)

The grant date fair values of the shares of common stock actually issued to the NEOs as reported in the ‘‘Stock
Awards’’ column of the ‘‘2014 Summary Compensation Table’’ in the ‘‘Executive Compensation Tables’’ Section of
this Proxy Statement are higher than the bonus amounts reported in the table above because the market price of the
Company’s common stock had increased between January 2, 2014 (the date that the number of shares of common
stock actually issued was calculated) and July 9, 2014 (the date that the grant date criteria were met for accounting
purposes and on which date the fair values of the awards were calculated).

(3)

Represents 1.5 times each NEO’s full year bonus at approximately 105% of target, divided by $15.40, the closing
price of the Company’s common stock on January 2, 2014. The shares were issued on February 20, 2015 and vested
in full on that date.

(4)

Mr. Snider’s base salary and bonus eligibility under the SMCIP were originally determined pursuant to the terms of
his employment agreement. In December 2014, Mr. Snider’s base salary was increased from $300,000 per year to
$350,000 per year. Therefore, Mr. Snider’s bonus eligibility increased to 75% of a base salary of $350,000.

(5)

On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and Go-to-Market and remained
employed with the Company in an advisory role until October 17, 2014. Following his departure he was not eligible
for a 2014 bonus under the SMCIP. Pursuant to the terms of his employment agreement, in connection with his
departure Mr. Abbott received a lump sum bonus payment of $300,000, representing his target bonus of 75% of his
annual base salary.

Equity-based Incentives. Equity-based incentives are provided to executives whose decisions and
actions have a direct impact upon our performance and success. Stock options and restricted stock
awards are granted to our executive officers in order to tie their compensation directly to our long-term
success. The Compensation Committee believes that a significant portion of each NEO’s target total
direct compensation should be made in the form of equity compensation due to its strong long-term
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alignment with stockholder interests. In determining the size of the stock option and/or restricted stock
awards granted to each executive officer, the Compensation Committee takes into account the
executive officer’s role, past performance, anticipated contribution to our long-term goals and market
data for executive officers in similar roles at peer companies. Equity granted in prior years and existing
levels of stock ownership are also taken into consideration. While the Compensation Committee
considers the compensation of such peer group companies’ senior executives, it does not benchmark a
particular percentile for the total compensation of our NEOs or for any component thereof. The size of
the awards is not determined by application of any formula, but rather reflects the Compensation
Committee’s subjective desire to encourage and reward high levels of performance.
A description of the types of equity awards that were granted in 2014 to our NEOs under the 2007
Plan follows:
Stock Option Grants
Stock options granted to NEOs generally become 25% exercisable one year after the grant date
and the remaining 75% of the shares underlying the stock options generally vest in equal monthly
increments for the following 36 months. The stock options are typically fully exercisable four years after
the grant date, as long as the NEO is still employed by the Company. The Compensation Committee
has the ability to establish the vesting schedule for new stock option grants within the parameters of
the 2007 Plan. All the stock options are granted following the Compensation Committee’s
authorization, with an exercise price equal to the closing market price of a share of common stock on
the date of grant and have a ten-year term under the 2007 Plan. Grant dates are generally on the
15th day of the month following the date of action by the Compensation Committee, consistent with
grants generally made to our non-executive employees.
In connection with the Company’s annual equity incentive grant, the Compensation Committee
approved the following stock option grants in 2014 to our NEOs pursuant to the terms of the 2007
Plan:
Named Executive Officer
and Principal Position

Option Grant
Total(1)

Raymond P. Dolan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
President and Chief Executive Officer

200,000

Mark T. Greenquist . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Chief Financial Officer

20,000

Peter Polizzi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Vice President and General Manager, Global Services

60,000

Anthony Scarfo . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Executive Vice President

100,000

Jeffrey M. Snider . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Chief Administrative Officer and
General Counsel

60,000

Todd A. Abbott(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Former Executive Vice President, Strategy and
Go-to-Market

80,000

(1) The Compensation Committee annually considers an equity incentive grant for
certain of our key employees, including executives, in connection with its annual
review of employee and executive compensation. The annual equity incentive grant
date is generally March 15 of each year, or the next business day following March 15
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if March 15 falls on a weekend or a holiday. For 2014, the annual equity incentive
grant date was Monday, March 17, 2014 and the exercise price of each option
equaled the closing price on the date of grant, or $18.10 per share.
(2) On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy
and Go-to-Market and remained employed with the Company in an advisory role
until October 17, 2014.
Restricted Stock Awards
On September 16, 2014, Mr. Dolan received 100,000 shares of restricted stock under the 2007
Plan. 25% of these restricted shares will vest on September 16, 2015, and the remaining 75% of these
restricted shares will vest in six equal increments semi-annually thereafter through the fourth
anniversary of the grant date, subject to Mr. Dolan’s continued employment with the Company. The
Compensation Committee provided this grant to Mr. Dolan in recognition of the progress he has made
transforming the Company from a media gateway company in a declining market to a profitable
company in growing SBC and DSC markets, and in order to retain and motivate him to continue to
drive the Company to greater financial and operational performance.
On December 15, 2014, Mr. Polizzi received 10,000 shares of restricted stock under the 2007 Plan.
25% of these restricted shares will vest on December 15, 2015, and the remaining 75% of these
restricted shares will vest in six equal increments semi-annually thereafter through the fourth
anniversary of the grant date, subject to Mr. Polizzi’s continued employment with the Company.
In 2014, our NEOs received two forms of equity compensation—grants of stock options and grants
of restricted stock. The chart below illustrates the proportion of direct compensation comprised of cash
and equity-related awards. The ‘‘Target bonus’’ components represent 100% of target bonus before any
adjustments to account for the stock-for-cash bonus program:
2014 Target Compensation Components of CEO and Other Named Executive Officers
(as a Percentage of Total Direct Compensation)(1)
CEO

12%
Target
bonus

Other NEOs
(average)

12%
Base
salary

31%
Base salary

41%
Option
awards

22%
Target
bonus

35%
Stock
awards

25APR201500022536

47%
Option
awards
4%
Stock
awards

25APR201500022818

(1) All components of our CEO’s target compensation mix for 2014 were at risk, including the 2014
Dolan Salary Shares awarded in lieu of base salary, which were subject to a risk of loss before they
vested and could have declined in value before the shares vested. Our ‘‘Other NEOs’’ chart
reflects the average target compensation mix of Messrs. Greenquist, Polizzi, Scarfo and Snider.
This chart does not reflect the compensation mix of Mr. Abbott, who stepped down as Executive
Vice President, Strategy and Go-to-Market and ceased to be an executive officer effective July 29,
2014.
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Stock Ownership Requirements
The Board believes that it is important to link the interests of our NEOs, among others, to those
of our stockholders. Our stock ownership policy requires our directors, Chief Executive Officer and
other Section 16 reporting officers to accumulate and hold a minimum number of shares of Company
common stock within a certain number of years. As of the record date, each of our directors, Chief
Executive Officer and the other Section 16 reporting officers of the Company has either satisfied these
ownership guidelines or had time remaining to do so. The specific stock ownership requirements for
our non-employee directors, Chief Executive Officer and other Section 16 reporting officers as a
multiple of annual base salary are as follows:
Title

Multiple of Annual Base Salary

Chief Executive Officer

6 times annual base salary

Section 16 Reporting Officers

1 times annual base salary

Non-Employee Directors

5 times annual cash retainer

Each individual that is subject to this policy must maintain the applicable minimum amount of
stock ownership throughout his or her employment or tenure as a director of the Company. The value
of each such individual’s stock ownership will be measured periodically by the Compensation
Committee.
Benefits and Other Compensation
Benefit Plans
We have various broad-based employee benefit plans. We do not typically offer perquisites or
employee benefits to executive officers that are not also made available to employees on a broad basis.
Our executive officers are eligible for the same benefits that are available to all employees, which
include group health insurance, life and disability insurance, and paid holidays. With the exception of
our CEO, who began to accrue four weeks of vacation per year upon his date of hire, all other
employees begin accruing three weeks of vacation per year upon date of hire. We offer a 401(k) plan,
which allows our employees to invest in a wide array of funds, and the ability to purchase shares of our
common stock under our Amended and Restated 2000 Employee Stock Purchase Plan, as amended
(the ‘‘ESPP’’). We do not provide pension arrangements or post-retirement health coverage for our
NEOs. We also enter into executive agreements with certain of our executive officers providing for
certain severance benefits that may be triggered as a result of the termination of such officer’s
employment under certain circumstances. We have entered into indemnification agreements with our
executive officers and directors.
Because Mr. Dolan elected to accept shares of restricted stock in lieu of base salary for the period
January 1, 2014 to December 31, 2014, the Company paid Mr. Dolan’s share of the insurance premium
relating to the benefit plans generally provided to employees of the Company in accordance with
Company policy, currently including health insurance. This amount, totaling $5,455, is included with
‘‘All Other Compensation’’ for Mr. Dolan in the Summary Compensation Table.
We paid Mr. Greenquist’s lodging expenses, totaling $17,395 for the period January 1, 2014 to
December 31, 2014, during which he worked out of our Westford, Massachusetts corporate office as
Mr. Greenquist’s permanent residence is in New Jersey.
Severance Agreements
We have entered into severance agreements with each of our NEOs. The severance agreements
generally provide that, upon termination of the executive officer’s employment without cause, the NEO
is entitled to severance payments equal to 100% of his or her base salary and target cash bonus (or

69

150% for our CEO), and continued health plan premium payments for up to 12 months (or 18 months
for our CEO). The severance agreements also generally provide that, upon an involuntary termination
in connection with a change in control, or upon a resignation for good reason in connection with a
change in control, the executive officer is entitled to 150% of his or her base salary and target cash
bonus (or 200% for our CEO), continued health plan premium payments for up to 18 months, and full
vesting of all unvested restricted stock and stock options. None of our severance agreements provide
for tax gross-ups in connection with severance benefits following a change-in-control. The
Compensation Committee believes that these provisions are consistent with executive severance
arrangements that are customary for public companies at our stage of development and were necessary
in order to hire and/or retain the executives.
On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and
Go-to-Market and ceased to be an executive officer. He remained employed with the Company in an
advisory role until October 17, 2014. Please see the ‘‘Potential Payments Upon Termination or Upon
Change in Control’’ section below for information regarding amounts Mr. Abbott received in
connection with his termination.
On February 23, 2015, we entered into a letter agreement (the ‘‘Restated Agreement’’) with
Mr. Dolan, which amended and restated the terms and conditions of his employment as originally set
forth in his October 8, 2010 offer letter, as amended (the ‘‘Original Agreement’’). Among other
matters, the Restated Agreement confirmed that the provisions of the Original Agreement regarding
the impact of an acquisition or termination in certain circumstances on Mr. Dolan’s options and
restricted shares apply to all of Mr. Dolan’s equity awards (including performance-based share awards).
Transactions Involving Hedging, Monetization, Margin Accounts, Pledges, Puts, Calls and Other
Derivative Securities
The Company’s insider trading policy contains stringent restrictions on transactions in Company
common stock by directors and officers. All trades must be pre-approved by the Chief Financial Officer
or the General Counsel. The Company intends to adopt a hedging policy once final rules are adopted
with respect to the requirements under the Dodd-Frank Act. In the meantime, our current insider
trading policy discourages all employees, officers and directors from engaging in transactions involving
hedging, monetization, margin accounts, pledges, puts, calls and other derivative securities, and requires
those who wish to enter into such an arrangement to first pre-clear the proposed transaction with
either the Chief Financial Officer or the General Counsel. To date, no such transaction has been
requested or approved.
Tax and Accounting Considerations
Accounting for Stock-Based Compensation. We account for stock-based compensation in
accordance with ASC 718.
Incentive Stock Options. Options granted to employees through 2007 were intended to qualify as
‘‘incentive stock options’’ under Section 422 of the Code. Although the 2007 Plan allows for the
granting of incentive stock options, the Company’s current practice is not to grant options to employees
as incentive stock options. However, there are outstanding incentive stock options that were previously
granted to employees that continue to be exercised and were exercisable at December 31, 2014. We
make no representation or warranty as to the tax treatment to the optionee upon receipt or exercise of
the option or sale or other disposition of the shares covered by the option. In addition, options will not
be treated as incentive stock options for tax purposes to the extent that options covering in excess of
$100,000 of stock (based upon fair market value of the stock as of the respective dates of grant of such
options) become exercisable in any calendar year.
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Policy on Deductibility of Executive Compensation. Section 162(m) of the Code generally disallows
a tax deduction for compensation in excess of $1.0 million paid to our CEO and to each other officer
(other than the Chief Financial Officer) whose compensation is required to be reported to our
stockholders pursuant to the Exchange Act by reason of being among our three most highly paid
executive officers. The Compensation Committee reviews the potential effect of Section 162(m) of the
Code periodically and uses its judgment to authorize compensation payments that may be subject to the
limit when the Compensation Committee believes such payments are appropriate and in our best
interests and our stockholders’ best interests, after taking into consideration changing business
conditions and the performance of our employees.
Risk Management and Our Executive Compensation Program
The Compensation Committee monitors and manages our executive compensation program to help
ensure that it does not encourage excessive risk taking. The Compensation Committee concluded that
our programs do not encourage excessive or inappropriate risk taking by our executive officers for the
following reasons, among others:
• with the exception of our CEO, we structure our pay to consist of both fixed and variable
compensation, so that our executive officers’ cash compensation is not entirely tied to financial
results;
• the variable bonus compensation of our executive officers who are covered by the SMCIP is not
tied to any individual metric;
• the stock ownership guidelines are applicable to our directors and executive officers to align
their interests with those of our stockholders;
• our stock option awards generally vest over a period of four years and are only valuable if our
stock price increases over time; and
• none of our incentive plans is based solely on bookings or revenue targets, which mitigates the
risk of employees focusing exclusively on the short term.
The Compensation Committee believes that the Company’s executive compensation program is
market competitive and provides suitable incentives for the NEOs to achieve sustained value for the
Company and its stockholders. The Compensation Committee remains committed to providing our
NEOs with competitive compensation opportunities that allow for significant upside when the Company
is performing well above its corporate objectives, and the Compensation Committee believes that the
Company’s executive compensation program and practices incorporate a pay-for-performance approach
that also avoids compensation arrangements that encourage excessive risk taking. The Compensation
Committee reviewed, analyzed and considered whether the Company’s compensation policies and
practices create risks that are reasonably likely to have a material adverse effect on Sonus Networks,
and concluded that no such material risks exist.
Compensation Decisions for 2015
In response to stockholder feedback that we received regarding the 2014 Say-on-Pay proposal, we
are providing disclosure in this Proxy Statement of the prospective performance metrics that are being
utilized to determine executive bonus compensation for 2015.
For 2015, the Compensation Committee employed the same basic construct as in 2014, but made
certain changes to the metrics so that the payout, if any, will better reflect the Company’s total
performance for the year. The Compensation Committee established metrics for our SMCIP that
continue to reward growth in net income, but also added a revenue growth metric, and ascribed a
percentage weighting to each of 60% and 40%, respectively.
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In addition, on March 16, 2015, we issued annual grants to our Chief Executive Officer and his
direct reports, 75% of which was in the form of time-vested restricted shares and 25% of which was in
the form of performance-vested RSUs. In connection with this annual grant, our Chief Executive
Officer was also granted stock options that vest and become exercisable over a three year period,
whereby one-third of the shares will vest on the first anniversary of the grant date and the remaining
two-thirds of the shares will vest monthly in equal increments thereafter through the third anniversary
of the grant date. The time-vested restricted shares also vest and become exercisable over a three year
period, whereby one-third of the shares will vest on the first anniversary of the grant date and the
remaining two-thirds of the shares will vest in four equal increments semi-annually thereafter through
the third anniversary of the grant date. In addition, the performance-based awards were granted by us
for the first time since March 2012 and constitute a meaningful portion of the long-term equity
incentive compensation for our Chief Executive Officer and his direct reports. These awards will vest, if
at all, over three years, based on the Company’s TSR relative to the TSR of each of the companies
included in the NASDAQ Telecommunications Index at the time of grant.
We believe that our 2015 executive compensation program is responsive to the feedback we have
received and is aligned with stockholder interests.
Conclusion
We believe that we have designed an executive compensation program that effectively links pay
and performance and is in the best long-term interests of our stockholders. We will continue to
re-evaluate our executive compensation program to ensure future alignment in our compensation
program and practices. Stockholder input will continue to be an important consideration in our annual
executive compensation evaluation process.
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EXECUTIVE COMPENSATION TABLES
The following table sets forth, for the year ended December 31, 2014 and for the two years prior
thereto, the compensation earned by our Chief Executive Officer, our Chief Financial Officer, the other
three most highly compensated executive officers serving as executive officers at December 31, 2014,
and one individual for whom disclosure would have been provided as one of our three most highly
compensated executive officers but for the fact that he was not serving as an executive officer at
December 31, 2014 (collectively, the ‘‘Named Executive Officers’’ or the ‘‘NEOs’’).
2014 Summary Compensation Table
Bonus
($)(1)

Stock
Awards
($)(2)

Option
Awards
($)(3)

All Other
Compensation
($)(4)

Total
($)

Name and Principal Position

Year

Salary
($)

Raymond P. Dolan(5)
President and Chief Executive Officer

2014
2013
2012

$529,168
$500,001
$500,001

$
—
$675,002
$
—

$3,162,797
$
—
$2,140,231

$2,110,300
$1,527,840
$ 980,625

$ 21,008
$ 25,863
$ 22,978

$5,823,273
$2,728,706
$3,643,835

Mark T. Greenquist(6)
Chief Financial Officer

2014
2013

$360,000
$ 60,000

$ 50,000
$
—

$ 497,755
$ 680,000

$ 162,170
$ 699,350

$ 32,948
$ 3,397

$1,102,873
$1,442,747

Peter Polizzi(7)
Vice President and General Manager,
Global Services

2014

$290,000

$

—

$ 448,814

$ 486,510

$ 15,508

$1,240,832

Anthony Scarfo(8)
Executive Vice President

2014
2013
2012

$400,000
$336,667
$300,897

$
—
$405,002
$160,001

$ 553,060
$ 408,000
$ 210,168

$ 810,850
$1,005,830
$ 457,090

$ 15,553
$ 21,199
$ 24,355

$1,779,463
$2,176,698
$1,152,511

Jeffrey M. Snider(9)
Senior Vice President,
Chief Administrative Officer and
General Counsel

2014
2013

$303,237
$300,000

$
—
$303,752

$ 480,956
$ 340,000

$ 486,510
$ 479,900

$ 15,553
$ 20,858

$1,286,256
$1,444,510

Todd A. Abbott(10)
Former Executive Vice President,
Strategy and Go-to-Market

2014
2013
2012

$319,744
$400,000
$378,750

$
—
$405,002
$300,002

$
—
$
—
$ 936,228

$ 648,680
$ 773,160
$ 470,700

$734,894
$ 21,374
$ 20,874

$1,703,318
$1,599,536
$2,106,554

(1)

The amounts shown in this column for 2013 represent the bonus amounts payable under our SMCIP with respect to 2013.
These bonuses were paid in shares of restricted stock of the Company on February 18, 2014, which shares vested
immediately. The amounts represent the bonus amounts payable based on a 90% achievement level, increased by 50% as
the result of the bonuses being paid in shares of restricted stock. The number of shares granted to each NEO was
determined by dividing the total bonus amount by $16.50, the closing price of our common stock on the date of grant,
rounded up for fractional shares.
The amounts shown in this column for 2012 represent the grant date fair value of the bonuses approved by the
Compensation Committee on February 15, 2013 in the form of restricted stock awards having a value equal to 100% of the
target bonus of each NEO that received such an award, and subject to time vesting through February 15, 2014.

(2)

The amounts shown in this column do not reflect compensation actually received by the Named Executive Officer. Instead,
the amounts reflect the grant date fair value of each stock award granted to each Named Executive Officer. The grant date
fair values of stock awards were calculated in accordance with ASC 718, except as indicated below.
A portion of the amounts reported in 2014 for Messrs. Dolan ($1,092,797) and Polizzi ($267,314) and all of the amounts
reported in 2014 for Messrs. Greenquist, Scarfo and Snider represent the amounts payable under our SMCIP with respect
to 2014, which were determined pursuant to a fixed formula based on a single financial metric, net income, and were
calculated by multiplying the percentage achievement of such performance metric by the bonus at target for each
participant. In early 2014, each NEO elected to receive his 2014 bonus, if any, under our SMCIP in the form of restricted
stock. Payment based on the amount approved by the Compensation Committee was made in shares of restricted stock of
the Company on February 20, 2015, which shares vested immediately. The amounts in the table above represent the fair
values of the bonus shares as of the date that the grant date criteria were met for accounting purposes and accordingly, the
fair values of the 2014 bonus shares reported in the table above differ from the actual calculated bonus amounts against
which the number of shares granted to each NEO was calculated. The grant date fair values of these awards incorporate
the one-year post-vest trading restriction. The number of shares actually issued to each NEO was based on an
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approximately 105% achievement level, and the number of such shares was increased by 50% as the result of the bonuses
being paid in shares of restricted stock, as discussed above under the section entitled ‘‘Compensation Discussion and
Analysis—2014 Compensation Payouts—Cash Bonuses’’. The number of shares granted to each NEO was determined by
dividing the total bonus amount by $15.40, the closing price of our common stock on January 2, 2014, rounded up for
fractional shares.
If the maximum level of performance conditions had been achieved under our SMCIP for 2014, the fair values of the bonus
shares received by Messrs. Dolan, Greenquist, Polizzi, Scarfo and Snider would have been equal to $2,071,664, $943,592,
$506,731, $1,048,461 and $911,757, respectively.
Following Mr. Abbott’s departure he was not eligible for a 2014 bonus under our SMCIP. Pursuant to the terms of
Mr. Abbott’s employment agreement, however, in connection with his departure, the stock award that Mr. Abbott would
have received for the bonus amounts payable under our SMCIP with respect to 2014 (the grant date fair value of which
would have been equal to $553,060) was converted to a cash payment of $300,000, representing his target bonus of 75% of
his annual base salary. This cash payment is included in the amount reported as ‘‘All Other Compensation’’ for Mr. Abbott
for 2014 (see Note 10 below).
The amounts reported in 2012 for Messrs. Dolan, Abbott and Scarfo include amounts attributable to performance-based
awards for which the Compensation Committee established performance conditions in 2012 but which did not have grant
dates in 2012 for accounting purposes as a result of the level of discretion retained by the Compensation Committee in
determining the final number of shares earned under these awards. For these awards, the amounts reported in the table
above were calculated using the closing price of the Company’s common stock on the date the performance conditions were
communicated to the recipient, multiplied by the number of shares that would be earned at the target level of achievement,
which is the performance level that the Company estimated would be achieved as of that date. $995,231, $571,228 and
$210,168 of the amounts reported in 2012 for Messrs. Dolan, Abbott and Scarfo, respectively, related to these awards.
(3)

The amounts shown in this column do not reflect compensation actually received by the NEO. Instead, the amounts reflect
the grant date fair value of each option award granted to each NEO. The grant date fair values of option awards were
estimated in accordance with ASC 718 using the Black-Scholes valuation model. The assumptions we use in calculating
these amounts are discussed in Note 16 to our audited consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2014.

(4)

The Company portions of health insurance premiums included in this column are also provided to all employees of the
Company, with the amounts dependent upon the levels of health and group term life insurance coverage selected by each
individual. Accordingly, the Company portion of premiums paid is not considered a perquisite but is reported as income
earned for each NEO.

(5)

On January 2, 2014, Mr. Dolan elected to receive restricted shares of the Company’s common stock in lieu of his base
salary for the period from January 1, 2014 through December 31, 2014 (the ‘‘2014 Dolan Salary Shares’’). Mr. Dolan had
previously not received any salary payments from the Company for this period. On January 2, 2014, the Company granted
Mr. Dolan 48,701 shares of restricted common stock (having a total grant date fair value of $750,000, equal to 1.5 times
Mr. Dolan’s base salary for the year ending December 31, 2014). The number of shares was calculated by dividing an
amount equal to 1.5 times Mr. Dolan’s base salary for the period from January 1, 2014 through December 31, 2014 by
$15.40, the closing price of the Company’s common stock on the date of grant, rounded up for fractional shares. The 2014
Dolan Salary Shares vested on December 31, 2014. In addition, effective September 16, 2014, Mr. Dolan’s base salary was
increased to $600,000. For the remainder of 2014, such increase was prorated and paid in cash in an amount equal to
$29,167 (the ‘‘Dolan Prorated Salary Cash Payment) pursuant to the Company’s general payroll practices and was not
subject to any stock-for-cash election. Accordingly, the amount reported for Mr. Dolan as ‘‘Salary’’ for 2014 in the table
above represents the Dolan Prorated Salary Cash Payment plus the $500,000 in salary foregone by Mr. Dolan in exchange
for the 2014 Dolan Salary Shares. In addition, the amount reported for Mr. Dolan as ‘‘Stock Awards’’ for 2014 in the table
includes $250,000, which is the amount in excess of the salary foregone by Mr. Dolan in exchange for the 2014 Dolan
Salary Shares.
On February 15, 2013, Mr. Dolan elected to receive restricted shares of the Company’s common stock in lieu of his base
salary for the period from January 1, 2013 through December 31, 2013 (the ‘‘2013 Dolan Salary Shares’’). Mr. Dolan had
previously not received any salary payments from the Company for this period. On February 15, 2013, the Company
granted Mr. Dolan 36,764 shares of restricted common stock (having a total grant date fair value of $500,000, equal to
Mr. Dolan’s base salary for the year ending December 31, 2013). The number of shares was calculated by dividing
Mr. Dolan’s base salary for the year by $13.60, the closing price of the Company’s common stock on the date of grant,
rounded up for fractional shares. The 2013 Dolan Salary Shares vested in full on December 31, 2013. Accordingly, the
amount reported for Mr. Dolan as ‘‘Salary’’ for 2013 in the table above represents the salary foregone by Mr. Dolan in
exchange for the 2013 Dolan Salary Shares.
On August 7, 2012, Mr. Dolan elected to accept restricted shares of the Company’s common stock in lieu of his base salary
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for the period from August 10, 2012 through December 31, 2012, and on August 10, 2012, the Company granted Mr. Dolan
21,679 shares of restricted stock (the ‘‘2012 Dolan Salary Shares’’), which had a total grant date fair value equal to the
balance of Mr. Dolan’s base salary for the year ended December 31, 2012, calculated by dividing Mr. Dolan’s remaining
base salary for the year by $8.90, the closing price of the Company’s common stock on the date of grant, rounded up for
fractional shares. The 2012 Dolan Salary Shares vested in full on December 31, 2012. Accordingly, the amount reported for
Mr. Dolan as ‘‘Salary’’ for 2012 in the table above is comprised of $307,053 of cash payments and $192,948 received in the
form of restricted stock.
Mr. Dolan’s 2014 ‘‘All Other Compensation’’ of $21,008 is related to health insurance and comprised of $15,553 for the
Company’s portion of his health insurance and $5,455 for the employee portion of his health insurance, which the Company
paid on his behalf, as Mr. Dolan did not receive a cash salary in 2014 with the exception of $29,167 in cash paid to him in
connection with his salary increase effective in September 2014. Mr. Dolan’s 2013 ‘‘All Other Compensation’’ of $25,863 is
related to health insurance and comprised of $20,408 for the Company’s portion of his health insurance and $5,455 for the
employee portion of his health insurance, which the Company paid on his behalf as Mr. Dolan did not receive a cash salary
in 2013. Mr. Dolan’s 2012 ‘‘All Other Compensation’’ of $22,978 is comprised of $18,123 related to health insurance, $3,500
for our 401(k) matching contribution and $1,355 related to group term life insurance.
(6)

Mr. Greenquist’s 2014 ‘‘All Other Compensation’’ of $32,948 is comprised of $15,553 related to health insurance and
$17,395 for lodging expenses from January 1, 2014 to December 31, 2014, during which he worked out of our Westford,
Massachusetts corporate office, as Mr. Greenquist’s permanent residence is in New Jersey. Mr. Greenquist’s 2013 ‘‘All
Other Compensation’’ of $3,397 is comprised of $3,130 related to health insurance and $267 related to group term life
insurance.

(7)

Mr. Polizzi’s 2014 ‘‘All Other Compensation’’ of $15,508 relates to health insurance.

(8)

Mr. Scarfo’s 2014 ‘‘All Other Compensation’’ of $15,553 relates to health insurance. Mr. Scarfo’s 2013 ‘‘All Other
Compensation’’ of $21,199 is comprised of $20,408 related to health insurance and $791 related to group term life
insurance. Mr. Scarfo’s 2012 ‘‘All Other Compensation’’ of $24,355 is comprised of $20,162 related to health insurance,
$3,500 for our 401(k) matching contribution and $693 related to group term life insurance.

(9)

Mr. Snider’s 2014 ‘‘All Other Compensation’’ of $15,553 relates to health insurance. Mr. Snider’s 2013 ‘‘All Other
Compensation’’ of $20,858 is comprised of $20,408 related to health insurance and $450 related to group term life
insurance.

(10) On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and Go-to-Market and remained
employed with the Company in an advisory role until October 17, 2014. Mr. Abbott’s 2014 ‘‘All Other Compensation’’ of
$734,894 is comprised of $719,386 related to Mr. Abbott’s separation compensation, as well as $15,508 related to health
insurance paid during his employment. Mr. Abbott’s 2013 ‘‘All Other Compensation’’ of $21,374 is comprised of $20,408
related to health insurance and $966 related to group term life insurance. Mr. Abbott’s 2012 ‘‘All Other Compensation’’ of
$20,874 is comprised of $19,666 related to health insurance and $908 related to group term life insurance.
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Grants of Plan-Based Awards in 2014
The following table sets forth information about incentive plan awards made to the NEOs during
the year ended December 31, 2014:
2014 GRANTS OF PLAN-BASED AWARDS

Grant
Date

Name
Raymond P. Dolan(3)(4)(5)

Mark T. Greenquist(5)
Peter Polizzi(5)

Anthony Scarfo(4)(5)

Jeffrey M. Snider(4)(5)

Todd A. Abbott(4)(5)(6)

Estimated Future Payouts
Under Equity Incentive
Date of
Plan Awards
Compensation
Committee
Threshold Target Maximum
Action(1)
(#)
(#)
(#)

1/2/14
2/18/14
3/17/14
7/9/14
9/16/14

1/2/14
2/11/14
3/10/14
2/11/14
9/16/14

3/17/14
7/9/14

3/10/14
2/11/14

3/17/14
7/9/14
12/15/14

3/10/14
2/11/14
12/8/14

2/18/14
3/17/14
7/9/14

2/11/14
3/10/14
2/11/14

2/18/14
3/17/14
7/9/14

2/11/14
3/10/14
2/11/14

2/18/14
3/17/14
7/9/14

2/11/14
3/10/14
2/11/14

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units
(#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant Date
Fair Value
of Stock
And Option
Awards
($)(2)

200,000

$18.10

$ 750,002
$ 675,002
$2,110,300
$1,035,832
$1,820,000

20,000

$18.10

$ 162,170
$ 471,797

60,000

$18.10

$ 486,510
$ 253,375
$ 181,500

100,000

$18.10

$ 405,002
$ 810,850
$ 524,231

60,000

$18.10

$ 303,752
$ 486,510
$ 455,888

80,000

$18.10

$ 405,002
$ 648,680
$ 524,231

48,701
40,909
29,221

58,442

116,884
100,000

13,150

26,299

52,598

7,062

14,124

28,247
10,000
24,545

14,611

29,221

58,442
18,409

12,785

25,569

51,137
24,545

14,611

29,221

58,442

(1)

Date on which the Compensation Committee took action to approve the award or the performance metrics for achievement of such award,
as applicable.

(2)

Amounts reflect the grant date fair values of the restricted stock awards and stock option grants estimated in accordance with ASC 718 as of
the respective grant dates.

(3)

On January 2, 2014, Mr. Dolan elected to receive restricted shares of our common stock in lieu of his base salary for the period from
January 1, 2014 through December 31, 2014 (the ‘‘2014 Dolan Salary Shares’’). Mr. Dolan had previously not received any salary payments
from the Company for this period. On January 2, 2014, the Company granted Mr. Dolan 48,701 shares of restricted common stock (having a
total grant date fair value of $750,002, equal to 1.5 times Mr. Dolan’s base salary for the year ending December 31, 2014). The number of
shares was calculated by dividing an amount equal to 1.5 times Mr. Dolan’s base salary for the period from January 1, 2014 through
December 31, 2014 by $15.40, the closing price of the Company’s common stock on the date of grant, rounded up for fractional shares. The
2014 Dolan Salary Shares vested on December 31, 2014.

(4)

For 2013, bonus amounts payable under our SMCIP were paid in shares of restricted stock of the Company on February 18, 2014, which
shares vested immediately. The number of shares granted to each NEO on this date represents the bonus amounts payable to the NEO
based on a 90% bonus achievement level, increased by 50% as the result of the bonuses being paid in shares of restricted stock, and were
determined by dividing the total bonus amount by $16.50, the closing price of our common stock on the date of grant, rounded up for
fractional shares.

(5)

For 2014, bonus amounts payable under our SMCIP in shares of restricted stock of the Company were determined pursuant to a fixed
formula based on a single financial metric, net income, and were calculated by multiplying the percentage achievement of such performance
metric by the bonus at target for each participant. The amounts reported for each NEO in the ‘‘Grant Date Fair Value of Stock And Option
Awards’’ column of the table above corresponding to each of the July 9, 2014 grant dates represent (i), for Messrs. Abbott, Greenquist,
Polizzi and Scarfo, the fair values of the bonus shares at target on July 9, 2014, the date that the grant date criteria were met for accounting
purposes, and (ii), for Messrs. Dolan and Snider, the weighted average grant date fair values of the bonus shares at target on July 9, 2014,
the date that the grant date criteria were met for accounting purposes, and the grant date fair values for any incremental shares granted as a
result of subsequent salary increases to these individuals. The grant date fair values of these awards incorporate the one-year post-vest
trading restriction. The number of shares reported for each NEO in the ‘‘Estimated Future Payouts Under Equity Incentive Plan Awards’’
column of the table above corresponding to each of the July 9, 2014 grant dates was determined by dividing the total bonus amount at each
of threshold, target and maximum by $15.40, the closing price of our common stock on January 2, 2014, rounded up for fractional shares.

(6)

On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and Go-to-Market and remained employed with the
Company in an advisory role until October 17, 2014. Following Mr. Abbott’s departure he was not eligible for a 2014 bonus under our
SMCIP. Therefore, pursuant to the terms of Mr. Abbott’s employment agreement, in connection with his departure, the amounts reported for
Mr. Abbott corresponding to the July 9, 2014 grant date were converted to a cash payment of $300,000, representing his target bonus of 75%
of his annual base salary.
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Outstanding Equity Awards at Fiscal Year End
The following table sets forth information concerning stock options and unvested stock awards
held by the Named Executive Officers as of December 31, 2014:
OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR-END
Option Awards

Stock Awards

Equity
Equity
Incentive
Incentive
Plan Awards:
Plan Awards:
Market
Number of
Number of
Number of
Value of
Unearned
Number of
Number of
Securities
Shares or Shares or
Shares,
Securities
Securities
Underlying
Units of
Units of
Units or
Underlying
Underlying
Unexercised Option
Stock that Stock That Other Rights
Unexercised
Unexercised
Unearned
Exercise
Option
Have Not
Have Not
That Have
Options (#)
Options (#)
Options
Price
Expiration
Vested
Vested
Not Vested
Exercisable Unexercisable(1)
(#)
($)
Date
(#)
($)(2)
(#)

Name

Equity
Incentive
Plan
Awards:
Market or
Payout Value
of Unearned
Shares,
Units or
Other Rights
That Have
Not Vested
($)

Raymond P. Dolan

200,000
85,938
39,375
33,750
—

—
39,062
50,625
56,250
200,000

—
—
—
—
—

$16.90
$14.60
$12.55
$16.50
$18.10

10/12/20
3/16/22
3/15/23
6/17/23
3/17/24

15,000
11,110
100,000
—
—

$ 297,750
$ 220,534
$1,985,000
—
—

—
—
—
58,442
—

—
—
—
$1,160,074
—

Mark T. Greenquist

27,083
—

72,917
20,000

—
—

$13.60
$18.10

11/15/23
3/17/24

37,500
—

$ 744,375
—

—
26,299

—
$ 522,035

5,313
709
4,375
7,500
—

3,437
625
5,625
12,500
60,000

—
—
—
—
—

$12.00
$14.45
$12.55
$16.50
$18.10

12/15/21
3/15/22
3/15/23
6/17/23
3/17/24

3,125
10,000
—
—
—

$ 62,031
$ 198,500
—
—
—

—
—
14,124
—
—

—
—
$ 280,361
—
—

Anthony Scarfo

24,375
13,750
31,250
17,500
20,625
10,000
—

5,625
6,250
18,750
22,500
34,375
30,000
100,000

—
—
—
—
—
—
—

$11.90
$14.45
$11.25
$12.55
$16.50
$14.55
$18.10

9/15/21
3/15/22
6/15/22
3/15/23
6/17/23
12/16/23
3/17/14

5,625
2,500
18,750
—
—
—
—

$ 111,656
$ 49,625
$ 372,188
—
—
—
—

—
—
—
29,221
—
—
—

—
—
—
$ 580,037
—
—
—

Jeffrey M. Snider

29,750
19,792
7,161
13,125
13,125
—

—
5,208
3,255
16,875
21,875
60,000

—
—
—
—
—
—

$ 9.70
$11.40
$14.45
$12.55
$16.50
$18.10

6/15/19
10/17/21
3/15/22
3/15/23
6/17/23
3/17/24

15,625
—
—
—
—
—

$ 310,156
—
—
—
—
—

—
25,569
—
—
—
—

—
$ 507,545
—
—
—
—

Todd A. Abbott(3)

16,667
17,500
14,584
16,043
31,667

—
—
—
—
—

—
—
—
—
—

$14.05
$14.60
$12.55
$16.50
$18.10

10/17/17
10/17/17
10/17/17
10/17/17
10/17/17

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

Peter Polizzi

(1)

Of Mr. Dolan’s 39,062 unvested stock options, 2,604 will vest on the 16th of each month through March 16, 2016. Of Mr. Dolan’s
50,625 unvested stock options, 1,875 will vest on the 15th of each month through March 15, 2017. Of Mr. Dolan’s 56,250 unvested stock
options, 1,875 will vest on the 17th of each month through June 17, 2017. Of Mr. Dolan’s 200,000 unvested stock options, 50,000 vested on
March 17, 2015 and, starting April 17, 2015, 4,167 will vest on the 17th of each month through March 17, 2018.
Of Mr. Greenquist’s 72,917 unvested stock options, 2,083 will vest on the 15th of each month through November 15, 2017. Of
Mr. Greenquist’s 20,000 unvested stock options, 5,000 vested on March 17, 2015 and, starting April 17, 2015, 417 will vest on the 17th of each
month through March 17, 2018.
Of Mr. Polizzi’s 3,437 unvested stock options, 313 will vest on the last day of each month through November 30, 2015. Of Mr. Polizzi’s
625 unvested stock options, 42 will vest on the 15th of each month through March 15, 2016. Of Mr. Polizzi’s 5,625 unvested stock options,
2078 will vest on the 15th of each month through March 15, 2007. Of Mr. Polizzi’s 12,500 unvested stock options, 417 will vest on the 17th of
the month through June 17, 2017. Of Mr. Polizzi’s 60,000 unvested stock options, 15,000 vested on March 17, 2015 and, starting April 17,
2015, 1,250 will vest on the 17th of each month through March 17, 2018.
Of Mr. Scarfo’s 5,625 unvested stock options, 625 will vest on the 12th of each month through September 12, 2015. Of Mr. Scarfo’s
6,250 unvested stock options, 417 will vest on the 15th of each month through March 15, 2016. Of Mr. Scarfo’s 18,750 unvested stock options,
1,042 will vest on the 15th of each month through June 16, 2016. Of Mr. Scarfo’s 22,500 unvested stock options, 833 will vest on the 15th of
each month through March 15, 2017. Of Mr. Scarfo’s 34,375 unvested stock options, 1,146 will vest on the 17th of each month through
June 17, 2017. Of Mr. Scarfo’s 30,000 unvested stock options, 833 will vest on the 16th of each month through December 16, 2017. Of
Mr. Scarfo’s 100,000 unvested stock options, 15,000 vested on March 17, 2015 and, starting April 17, 2015, 2,083 will vest on the 17th of each
month through March 17, 2018.

77

Of Mr. Snider’s 5,208 unvested stock options, 521 will vest on the 17th of each month through October 17, 2015. Of Mr. Snider’s
3,255 unvested stock options, 217 will vest on the 15th of each month through March 16, 2016. Of Mr. Snider’s 16,875 unvested stock options,
625 will vest on the 15th of each month through March 15, 2017. Of Mr. Snider’s 21,875 unvested stock options, 729 will vest on the 17th of
each month through June 17, 2017. Of Mr. Snider’s 60,000 unvested stock options, 15,000 vested on March 17, 2015 and, starting April 17,
2015, 1,250 will vest on the 17th of each month through March 17, 2018.
(2)

In accordance with SEC rules, the market value of unvested shares of restricted stock is determined by multiplying the number of such shares
by $19.85, the closing market price of our common stock on December 31, 2014.

(3)

On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and Go-to-Market and remained employed with the
Company in an advisory role until October 17, 2014.

Option Exercises and Stock Vested
The following table summarizes for the Named Executive Officers in 2014 the number of shares
acquired upon the exercise or vesting, as applicable, of stock options and restricted stock and the value
realized, before payout of any applicable withholding tax. Of our Named Executive Officers, only
Mr. Abbott, our former Executive Vice President, Strategy and Go-to-Market, exercised stock options
during 2014.
2014 OPTION EXERCISES AND STOCK VESTED
Option Awards
Number of
Shares Acquired Value Realized
on Exercise
On Vesting
(#)
($)

Name

Raymond P. Dolan .
Mark T. Greenquist
Peter Polizzi . . . . .
Anthony Scarfo . . .
Jeffrey M. Snider . .
Todd A. Abbott(3) .

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

—
—
—
—
—
153,332

—
—
—
—
—
$784,333

Stock Awards
Number of
Shares Acquired Value Realized
on Vesting
on Vesting
(#)(1)
($)(2)

178,532
12,500
1,875
49,802
34,401
93,282

$3,105,600
$ 226,250
$ 33,406
$ 837,582
$ 565,828
$1,496,103

(1) Mr. Dolan elected to pay the tax withholding obligation himself for 129,831 of his shares that vested
and were released to him in 2014. With respect to the remaining 48,701 shares, which vested on
December 31, 2014 and had been issued to Mr. Dolan in lieu of his base salary for the period from
January 1, 2014 through December 31, 2014, Mr. Dolan elected to surrender 22,962 shares to us to
satisfy the tax withholding obligation associated with the vesting of such shares.
Mr. Greenquist elected to pay the tax withholding obligation himself for the 12,500 shares that
vested and were released to him in 2014.
Mr. Abbott elected to pay the tax withholding obligation himself for 14,237 of his shares that
vested and released to him in 2014. Of the remaining 79,045 shares that vested and were released
to Mr. Abbott in 2014, 36,389 shares were returned to us to satisfy the tax withholding obligation
associated with the vesting of the shares.
Of Mr. Polizzi’s 1,875 shares that vested and were released to him in 2014, 774 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of Mr. Scarfo’s 49,802 shares that vested and were released to him in 2014, 19,431 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of Mr. Snider’s 34,401 shares that vested and were released to him in 2014, 12,480 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
(2) In accordance with SEC rules, the aggregate dollar amount realized upon vesting of shares of
restricted stock was determined by multiplying the number of shares by the closing market price of
our common stock on the date of vesting.
(3) On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and
Go-to-Market and remained employed with the Company in an advisory role until
October 17, 2014.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of December 31, 2014 with respect to the shares of
our common stock that may be issued under our existing equity compensation plans.

Plan Category

Equity Compensation Plans Approved
by Stockholders . . . . . . . . . . . . . . . .
Equity Compensation Plans Not
Approved by Stockholders . . . . . . . .
Total . . . . . . . . . . . . . . . . . . . . . . . . .

(A)

(B)

Number of Securities to
be Issued upon Exercise
of Outstanding Options,
Warrants and Rights

Weighted Average
Exercise Price of
Outstanding Options,
Warrants and Rights

(C)
Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation
Plans (Excluding
Securities Reflected
in Column A)

6,671,129(1)

$16.83(2)

5,586,190(3)

850,303(4)

$13.65(5)

—(6)

7,521,432

5,586,190

(1) Consists of options to purchase common stock of the Company, which do not have voting or other
rights of ownership, under the 2007 Plan, or the Amended and Restated 1997 Stock Incentive Plan
(the ‘‘1997 Plan’’). Excludes purchase rights accruing under the ESPP.
(2) Represents the weighted average exercise price for the 5,920,126 outstanding options to purchase
the Company’s common stock under the 2007 Plan and 751,003 outstanding options to purchase
the Company’s common stock under the 1997 Plan.
(3) Consists of shares available for future issuance under the 2007 Plan and the ESPP. As of
December 31, 2014, 3,446,366 shares of common stock were available for issuance under the
2007 Plan and 2,139,824 shares of common stock were available for issuance under the ESPP. In
addition to being available for future issuance upon exercise of options that may be granted after
December 31, 2014, the shares available under the 2007 Plan may also be issued in the form of
restricted stock, RSUs, SARs, performance-based share awards or other equity-based awards.
However, shares granted under the 2007 Plan in the form of awards other than options or SARs
reduce the remaining available pool of shares at a ratio of 1:1.57 (or 1:1.61 if Proposal 2,
amending the 2007 Plan, is approved by our stockholders at our 2015 annual meeting of
stockholders).
(4) In connection with the Company’s August 24, 2012 acquisition of NET, the Company assumed
NET’s 2008 Equity Incentive Plan and renamed it the 2008 Stock Incentive Plan (the
‘‘2008 Plan’’). In connection with the Company’s February 19, 2014 acquisition of PT, the Company
assumed PT’s 2001 Stock Option Plan (the ‘‘2001 Plan’’), 2003 Omnibus Incentive Plan (the
‘‘2003 Plan’’) and 2012 Stock Incentive Plan (the ‘‘2012 Plan’’). The amount reported here is
comprised of options to purchase an aggregate of 653,336 shares of common stock under the
2008 Plan and options to purchase 196,967 shares of common stock in the aggregate under the
2001 Plan, 2003 Plan and 2012 Plan. These amounts include options that were either outstanding
as of the respective dates of acquisition of NET and PT and assumed by the Company or granted
under either the 2008 Plan or the 2012 Plan since the respective acquisition dates. At the time of
the acquisition of PT, no future awards could be granted under either the 2001 Plan or the
2003 Plan. As of December 2, 2014, no future awards may be granted under either the 2008 Plan
or 2012 Plan.
(5) Represents the weighted average exercise price for all options to purchase the Company’s common
stock outstanding under the 2008 Plan, 2001 Plan, 2003 Plan and 2012 Plan (see Note 4 above).
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(6) At the Company’s special meeting of stockholders on December 2, 2014, our stockholders
approved amendments to the 2007 Plan that, among other matters, transferred all shares available
for future issuance from each of the 2008 Plan and 2012 Plan to the 2007 Plan and provided that
any outstanding awards under the 2008 Plan and 2012 Plan that expire, are terminated, cancelled,
surrendered or forfeited, or are repurchased by the Company at their original issuance price
pursuant to a contractual repurchase right under the 2008 Plan or 2012 Plan will be returned to
the 2007 Plan.
2008 Plan
The purpose of the 2008 Plan is to encourage ownership in key personnel whose long-term
employment or other service relationship with us is considered essential to our continued progress
and, thereby, encourage recipients to act in the stockholders’ interest and share in our success.
Though this remains the purpose of the 2008 Plan, as of December 2, 2014, no new awards will be
granted under the 2008 Plan; however, as of December 31, 2014, awards previously granted under
the 2008 Plan remained outstanding.
The Board may terminate the 2008 Plan at any time, but the 2008 Plan does not have a set
termination date. Any awards outstanding upon the termination of the 2008 Plan will continue to
remain outstanding and exercisable in accordance with the terms and provisions of the instruments
evidencing those grants. The Board may amend or modify the 2008 Plan, or any part thereof, at
any time and for any reason, subject to the requirement that stockholder approval be obtained for
any amendment to the 2008 Plan to the extent necessary to comply with applicable laws and that,
unless approved by the stockholders of the Company, no amendment may be made that would
reduce the minimum exercise price at which options may be granted or cancel outstanding options
or stock appreciation rights (‘‘SARs’’) in exchange for an award with an exercise price less than the
exercise price of the original award. Generally, no amendment by the Board or stockholders may
alter or impair any award previously granted under the 2008 Plan without the consent of the
awardee.
The 2008 Plan is administered by our Board, by a committee appointed by our Board, and/or by
other delegates approved by our Board consistent with applicable law (the ‘‘Plan Administrator’’).
Subject to the provisions of the 2008 Plan, the Plan Administrator has exclusive authority, with the
ability to delegate such authority, to determine the terms of the awards. The Plan Administrator
has the authority to establish rules and regulations for proper plan administration.
Stock Options: The exercise price of any option granted under the 2008 Plan may not be less than
fair market value of the common stock on the date of grant. The Plan Administrator cannot cancel
outstanding options and grant replacement options at a lower exercise price for the same or a
different number of shares of common stock without stockholder approval (except in connection
with a change of capitalization). The option exercise price may be paid to the Company in cash, in
shares of common stock valued at fair market value on the exercise date (subject to any conditions
or limitations that may be established by the Plan Administrator), broker-assisted sales acceptable
to the Plan Administrator, and any other form of consideration permitted by applicable law (which
may include a ‘‘net exercise’’ program), or any combination thereof. Options may be exercisable
immediately or may become exercisable in cumulative increments over a period of months or years
as determined by the Plan Administrator. The maximum period during which any option may
remain outstanding may not exceed seven years. Generally, if an optionee’s service to the
Company terminates other than by reason of death or disability, vested options will remain
exercisable for a period of three months following the optionee’s termination. If an optionee dies
or becomes disabled while an employee or director of, or a consultant or independent contractor
to, the Company, or dies within three months following termination, the optionee’s vested options
will be exercisable for one year following death or disability, or if earlier, the expiration of the
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term of the option. The Plan Administrator may, in its discretion, either extend the exercise period
for any option, but not beyond the expiration date, or accelerate the vesting of the option.
Incentive stock options are not assignable or transferable other than by will or by the laws of
inheritance and, during the optionee’s lifetime, the option may be exercised only by the optionee.
Other options are generally not assignable or transferable other than by will or by the laws of
inheritance, though the Plan Administrator may in its discretion permit transfers that are not for
consideration.
Stock Appreciation Rights: SARs become exercisable, in whole or in part, at such times as the
Plan Administrator shall specify in the applicable stock award agreement. Upon exercise of a SAR,
in whole or in part, the participant is generally entitled to a payment in an amount equal to the
excess of the fair market value on the date of exercise over the fair market value on the grant date
of the shares covered by the exercised portion of the SAR. The amount due to the participant
upon exercise of a SAR may be paid in cash, shares or a combination thereof.
Grants of Stock: Depending on whether or not the shares of restricted stock are vested when
issued, the awardee will have all rights of a stockholder as of the date of issuance, which will
entitle the awardee to voting rights and the right to receive dividends. Unless otherwise provided
by the Plan Administrator, upon termination of employment, the unvested shares of restricted
stock will be surrendered to the Company for cancellation to the extent not purchased or earned
(with Company having the right to repurchase unvested shares that have been purchased or
earned) and the awardee will thereafter cease to have any rights in those shares so surrendered or
repurchased. In its discretion, the Plan Administrator may waive, in whole or in part, the
Company’s cancellation of unvested restricted stock held by an employee at termination.
Adjustments Upon Changes in Capitalization: In the event of any stock split, reverse stock split,
stock dividend, combination or reclassification of our common stock or any other change to the
capital structure of the Company (effected without receipt of consideration by the Company), the
Plan Administrator will make proportionate adjustments to (1) the number of shares of common
stock covered by each outstanding award and (2) the price per share of common stock covered by
each such outstanding award under the 2008 Plan.
Corporate Transactions: In the event of certain ‘‘Corporate Transactions’’ that constitute a
‘‘Change in Control’’ of Sonus (each as defined in the 2008 Plan), if outstanding options or stock
awards are not assumed by the successor corporation or parent thereof or replaced by an
equivalent option or stock award for the stock of the successor corporation, then, subject to any
limitations imposed at the time of grant, the vesting of such awards will accelerate and become
fully exercisable. In addition, the Plan Administrator has discretion, either in advance of or at the
time of such a ‘‘Change in Control’’, to provide for the automatic acceleration of awards upon the
occurrence of the Change in Control. Options held by an eligible officer will be automatically
accelerated if the officer is terminated in conjunction with, or within one year after, the Change in
Control.
Hostile Takeovers: Upon the occurrence of a Hostile Take-Over, each option in effect for at least
six months will automatically be canceled and the optionee will be entitled to a cash payment as
determined under the 2008 Plan.
2012 Plan
The purpose of the 2012 Plan is to encourage ownership in key personnel whose long-term
employment or other service relationship with us is considered essential to our continued progress
and, thereby, encourage participants to act in the stockholders’ interest and share in our success.
Though this remains the purpose of the 2012 Plan, as of December 2, 2014, no new awards will be

81

granted under the 2012 Plan; however, as of December 31, 2014, awards previously granted under
the 2012 Plan remained outstanding.
The Board may amend, alter or discontinue the 2012 Plan or any award agreement, subject to
approval of our stockholders in the manner and to the extent required by applicable law. Subject
to the limitations in the 2012 Plan, our Board may at any time unilaterally amend any unexercised,
unearned or unpaid award, including, but not by way of limitation, awards earned but not yet paid,
to the extent it deems appropriate; provided, however, that (i) any such amendment which, in the
opinion of our Board, materially impairs the rights or materially increases the obligation of a
participant under an outstanding award will be made only with the consent of the participant (or,
upon the participant’s death, the person having the right to exercise the award), except that
amendments to implement administrative changes to the 2012 Plan that are deemed necessary or
advisable by our Board for compliance with laws will not require participant consent, and (ii) no
such amendment will cause a violation of Section 409A of the Code. The 2012 Plan was originally
approved by the Board of Directors of PT on February 16, 2012, was approved by PT’s
stockholders and became effective on May 24, 2012.
Stock Options: All stock options under the 2012 Plan, except under certain circumstances
contemplated in the 2012 Plan, have a vesting schedule not less than one year from the date of
grant. The 2012 Plan requires all options to have an exercise price of not less than 100% of the
fair market value of the shares subject to the option on the date of grant, as determined by our
Board and specified in the applicable option agreement. The duration of the option is set forth in
the applicable option agreement. The 2012 Plan requires that no option be granted with a term in
excess of 10 years. Upon exercise, the exercise price of a stock option under the 2012 Plan may, at
our Boards’ discretion, be paid in cash (or equivalents), or by tendering, by either actual delivery
of shares or by attestation, shares of common stock, by withholding shares otherwise issuable in
connection with the exercise of the option (but only for non-qualified stock options issued under
the 2012 Plan), a combination of the foregoing, or such other consideration as our Board may
deem appropriate.
Stock Appreciation Rights: If a participant is expressly granted an SAR in tandem with an option:
(i) the SAR will be exercisable to the extent, and only to the extent, that the related option is
exercisable, and the ‘‘exercise price’’ of such SAR (the base from which the value of the SAR is
measured at its exercise) will be the exercise price under the related option; (ii) upon exercise of a
related option as to some or all of the shares covered by the award, the SAR will be canceled
automatically to the extent of the number of shares covered by the option exercise; (iii) upon the
exercise of a SAR as to some or all of the shares covered by the award, the related option will be
canceled automatically to the extent of the number of shares covered by such exercise; and (iv) the
SAR will expire upon the expiration of the related option. If the SAR was not expressly granted in
tandem with an option: (a) the SAR will be exercisable in accordance with the terms and
conditions and at the times and during the periods as may be determined by our Board; and
(b) the SAR will expire not later than ten years from the effective date of such SAR’s grant and
generally has the same terms and conditions as options. Our Board may, by way of the award
notice or otherwise, determine such other terms, conditions, restrictions and/or limitations, if any,
of any SAR award, provided they are not inconsistent with the 2012 Plan. The 2012 Plan requires
all SARs to have a grant price or exercise price of not less than 100% of the fair market value of
our common stock on the date of grant, as specified in the applicable SAR agreement. In the
event the SAR is paid in cash, the corresponding cash (or equivalents) thereof will be paid as of
the date that the SAR is exercised.
Restricted Stock Awards: Our Board may modify or accelerate the delivery of the restricted stock
award under such circumstances as it deems would be in the best interest of Sonus; provided,
however, that such action would not cause a violation of Section 409A of the Code. Except as

82

otherwise provided in the 2012 Plan, the period to achieve full vesting for freestanding restricted
stock awards granted to participants is not shorter than three years. Notwithstanding the foregoing,
restricted stock awards subject to performance vesting may have a minimum vesting period of one
year. In addition, awards to new directors of Sonus or substitute awards made to new hires to
replace forfeited awards from a prior employer are not subject to a minimum vesting period.
Major Corporate Events: If there is any change in the number of outstanding shares of common
stock through the declaration of stock dividends, stock splits or the like, the number of shares
available for awards, the shares subject to any award and the option prices or exercise prices of
awards will be automatically adjusted. If there is any change in the number of outstanding shares
of common stock through any change in our capital structure, or through a merger, consolidation,
separation (including a spin-off or other distribution of stock or property), reorganization (whether
or not such reorganization comes within the meaning of such term in Section 368(a) of the Code)
or partial or complete liquidation, our Board will make appropriate adjustments and/or
modifications to outstanding awards under the 2012 Plan as it, in its sole discretion, deems
equitable. In the event of any other change in our capital structure or our common stock
(including through payment of an extraordinary cash dividend), our Board will also make such
appropriate adjustments and/or modifications to outstanding awards under the 2012 Plan as it, in
its sole discretion, deems equitable.
Termination. The consequences of a termination of a participant’s status with Sonus with respect
an award under the 2012 Plan depends upon the type of award granted and the circumstances of
such termination. Our Board has the authority to issue rules and regulations to determine the
treatment of a participant under the 2012 Plan in the event of such participant’s death, disability,
retirement, termination for an approved reason and other termination.
Stock Option and Restricted Stock Grant Policy
We have six stock incentive plans—the 1997 Plan, the 2007 Plan; the 2008 Plan, the 2001 Plan, the
2003 Plan and the 2012 Plan (collectively, the ‘‘Plans’’). At the Company’s special meeting of
stockholders on December 2, 2014, our stockholders approved amendments to the 2007 Plan that,
among other matters, transferred all shares available for grant at the time from each of the 2008 Plan
and 2012 Plan to the 2007 Plan and provided that any outstanding awards under each of the 2008 Plan
and 2012 Plan that expire, are terminated, cancelled, surrendered or forfeited, or are repurchased by us
at their original issuance price pursuant to a contractual repurchase right under either the 2008 Plan or
2012 Plan will be returned to the 2007 Plan.
We issued stock options and restricted stock pursuant to the 1997 Plan through November 2007,
when the 1997 Plan expired. No shares are available for future issuance under the 1997 Plan due to the
1997 Plan’s expiration; however, outstanding options are still being administered under this plan.
We assumed the 2008 Plan in connection with the acquisition of NET in August 2012. Pursuant to
such NET acquisition, RSUs and in-the-money options issued under the 2008 Plan that were
outstanding on August 24, 2012 were assumed by Sonus, together with the 2008 Plan. These
outstanding awards continue to be subject to and governed by the 2008 Plan and have all the same
terms and conditions, except that the awards became awards with respect to our common stock and the
number of shares subject to the awards and the exercise prices (in the case of options) were adjusted to
reflect the equity award exchange ratio in the acquisition. Any awards issued under the 2008 Plan after
the August 24, 2012 acquisition date were required to be issued only to employees of NET who
subsequently become employees of Sonus or other persons who were not performing services for us at
the time of the merger, such as new employee hires after August 24, 2012. At the December 2, 2014
special meeting of stockholders, our stockholders approved the transfer of all shares available for grant
at the time under the 2008 Plan to the 2007 Plan and provided that any outstanding awards under the
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2008 Plan that expire, are terminated, cancelled, surrendered or forfeited, or are repurchased by us at
their original issuance price pursuant to a contractual repurchase right under the 2008 Plan will be
returned to the 2007 Plan. No future awards will be granted under the 2008 Plan.
We assumed the 2001 Plan, the 2003 Plan and the 2012 Plan (collectively, the ‘‘PT Plans’’) in
connection with the acquisition of PT in February 2014. The 2001 Plan had expired for purposes of
new options by its terms in May 2011 but was assumed by us solely for the purpose of administering
any outstanding options under this plan. The 2003 Plan was also assumed by us solely for the purpose
of administering any outstanding awards under such plan as of the PT acquisition date. The only
awards assumed from the 2001 Plan and the 2003 Plan were non-qualified stock options, which
outstanding options are subject to the terms and conditions of the plan under which they were granted.
No future awards will be granted under either the 2001 Plan or the 2003 Plan. Pursuant to the PT
merger, options issued under the 2012 Plan that were outstanding at the closing of the merger were
assumed by us, along with the 2012 Plan. These outstanding awards continue to be subject to and
governed by the 2012 Plan, and have all the same terms and conditions, except that the number of
shares subject to the award and the exercise price were adjusted to reflect the equity award exchange
ratio in the merger. Outstanding awards under the PT Plans continue to be subject to and governed by
the applicable PT Plan and have all the same terms and conditions, except that the awards became
awards with respect to our common stock and the number of shares subject to the awards and the
exercise prices (in the case of options) were adjusted to reflect the equity award exchange ratio in the
acquisition. Any awards issued under the 2012 Plan since the February 19, 2014 acquisition date were
required to be issued only to employees of PT who subsequently become employees of Sonus or other
persons who were not performing services for us at the time of the merger, such as new employee hires
after February 19, 2014. At the December 2, 2014 special meeting of stockholders, our stockholders
approved the transfer of all shares available for grant at the time under the 2012 Plan to the 2007 Plan
and provided that any outstanding awards under the 2012 Plan that expire, are terminated, cancelled,
surrendered or forfeited, or are repurchased by us at their original issuance price pursuant to a
contractual repurchase right under the 2008 Plan will be returned to the 2007 Plan. No future awards
will be granted under the 2012 Plan.
We have granted stock options under the Plans as a means of promoting the long-term success of
our business because we believe that sharing ownership with our employees aligns their interests with
our interests and the interests of our stockholders and encourages our employees to devote the best of
their abilities and efforts to our company. Each stock option award specifies the exercise price that the
employee must pay to purchase shares of common stock when the option is exercised. The exercise
price per share is set at the closing market price of a share of our common stock on the date the
option is granted. Employees receive value from their options only if the value of our shares has
increased above their value on the date of grant of the options.
New Hire, Promotion and Adjustment Equity Grants
The Compensation Committee has delegated authority to our Chief Executive Officer, our Chief
Administrative Officer and our Vice President of Human Resources to award new hire, promotion and
adjustment stock option and RSU grants within certain established guidelines for the type and seniority
of the position held by the recipient; provided, however, that only the Compensation Committee may
approve: (i) any equity grants to any officer or executive officer of the Company; (ii) new hire equity
grants with respect to more than 20,000 shares per person; (iii) new hire, promotion and adjustment
stock option and RSU grants outside of established guidelines for the type and seniority of the position
held by the recipient; (iv) any equity grants to consultants; and (v) all other types of equity grants other
than stock option and RSU grants.
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The Compensation Committee reviews all grants issued under the delegation of authority and, if
appropriate, approves the grants of equity at a Compensation Committee meeting or by written
consent. The actions taken at the meetings are documented in meeting minutes subsequently approved
by the Compensation Committee. The list of proposed individual grants is provided in advance of the
Compensation Committee meeting and is included in the meeting minutes.
Annual Equity Incentive Grants
The Compensation Committee annually considers an equity incentive grant for certain of our key
employees, including executives, in connection with its annual review of employee and executive
compensation. Typically, employee eligibility is based upon hire date with a required minimum of one
year of service. Among the eligible employees, awards are allocated to employees based upon
management’s evaluation of employee performance and other business criteria, with a weighting
towards the Company’s strongest performers.
The proposed plan for each year includes overall parameters of the plan and a pool of shares to
be allocated under the plan. The Compensation Committee discusses the plan with management and
then requests that management provide the Compensation Committee with a specific list of individual
grants for employees consistent with the Compensation Committee’s guidance. The Compensation
Committee determines specific grants for executives. Management then prepares a list of individual
grants for employees and executives and submits to the Compensation Committee the list of individual
grants for employees and executives. The Compensation Committee reviews and, if appropriate,
approves the list of individual grants at a Compensation Committee meeting or by written consent. The
actions taken at the meetings are documented in meeting minutes subsequently approved by the
Compensation Committee.
The annual equity incentive grant date is generally March 15 of each year, or the next business day
following March 15 if March 15 falls on a weekend or a holiday. Our annual equity incentive grant date
for fiscal 2014 was March 17, 2014, on which date we granted a total of 2.0 million options to purchase
our common stock, including 0.5 million options granted to our NEOs. The Compensation Committee
retains the right to change the annual equity incentive grant date based on business events that might
warrant using another date.
Promotion and Achievement Grants
From time to time, our management recommends to the Compensation Committee promotion or
achievement grants to our employees, including our executives. If the proposed grants are outside the
standing delegated authority granted by the Compensation Committee, the Compensation Committee
must approve them at a Compensation Committee meeting or, if necessary, by written consent. The
actions taken at the meetings are documented in meeting minutes, including all stock option grants
approved. Promotion and achievement grants typically have a grant date of the 15th day of the month
following the Compensation Committee’s approval of the grant, or the next business day if such
15th day of the month is a weekend or a holiday.
Performance Stock Grants—Generally
Under the 2007 Plan, the Compensation Committee has the authority to approve grants of
performance-vested restricted shares (‘‘performance shares’’) to our employees and executives. The
Compensation Committee, in its sole discretion, may establish the metrics and the vesting schedule
underlying such shares. To date, the Compensation Committee has only granted performance shares to
certain executive officers.
Any performance shares that do not vest are forfeited and the shares of common stock underlying
the forfeited performance shares will again become available for the grant of awards pursuant to the
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terms of the respective Plans unless the Compensation Committee, in its sole discretion, elects to
subject any unearned performance shares to further performance- and time-vesting conditions, as
happened in February 2013 relative to the performance-based stock awards that were awarded between
September 2011 and March 2012. The Compensation Committee did not grant any performance shares
in 2014.
In March 2015, the Compensation Committee granted performance-vested RSUs under the 2007
Plan to our Chief Executive Officer and his direct reports. The units will vest, if at all, over three years,
based on the Company’s TSR relative to the TSR of each of the companies included in the NASDAQ
Telecommunications Index at the time of grant for each of the fiscal years 2015, 2016 and 2017.
General Vesting of Stock Options and Restricted Stock
Under our Plans, provided that an employee continues his or her employment with us, on the
applicable vesting date, (i) options will generally vest and become exercisable as follows: 25% of the
shares vest on the first anniversary of the grant date or the employee’s commencement date (as defined
in the applicable notice of grant of stock options and option agreement) and the remaining 75% of the
shares vest in equal increments of 2.0833% monthly thereafter through the fourth anniversary of such
date; and (ii) restricted stock grants generally vest as follows: 25% of the shares vest on the first
anniversary of the grant date or the employee’s commencement date and the remaining 75% vest either
in equal increments of 12.5% semi-annually through the fourth anniversary of such date or equal
increments of 25% annually through the fourth anniversary of such date.
If Proposal 2, amending the 2007 Plan, is approved by our stockholders at our 2015 annual
meeting of stockholders, there will be a one-year minimum vesting requirement for new awards granted
under our 2007 Plan; provided, however, that this minimum vesting requirement shall not apply to an
aggregate of up to 5% of the maximum number of shares of our common stock authorized for issuance
under the 2007 Plan.
Termination
Under the 1997 Plan and the 2007 Plan, options typically expire on the tenth anniversary of the
grant date (or the fifth anniversary of the grant date, if the optionee owns more than 10% of our
common stock), provided that if an employee’s employment relationship with us terminates, the option
termination date is typically determined based upon the reason for employment termination as follows:
(i) death or total and permanent disability of optionee (as defined in Section 22(e)(3) of the Code)—
180 days thereafter; or (ii) termination for any other reason—30 days thereafter under the 1997 Plan or
90 days thereafter under the 2007 Plan, unless otherwise extended.
Under the 2008 Plan, options typically expire on the seventh anniversary of the grant date (or the
fifth anniversary of the grant date, if the optionee owns more than 10% of our common stock);
provided that if an employee’s employment relationship with us terminates, the option termination date
is typically based upon the reason for employment termination as follows: (a) death or disability—
12 months following the termination of employment (or such other period as specified in the applicable
option agreement); or (b) termination for any other reason—30 days following the termination of
employment.
Under the 2012 Plan, options typically expire on the tenth anniversary of the grant date; provided,
that if an employee’s employment relationship with us terminates, the option termination date is
typically based upon the reason for employment termination as follows: (a) death or disability—
12 months following the termination of employment; (b) ‘‘retirement’’ (through a voluntary termination
of employment at or after age 60) or for an approved reason—12 months following the termination of
employment; (c) termination for any other reason—30 days thereafter; or (d) termination for cause—
the right to exercise the option terminates immediately and is forfeited without consideration.
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Under the 2003 Plan, options typically expire on the tenth anniversary of the grant date; provided,
that if an employee’s employment relationship with us terminates, the option termination date is
typically based upon the reason for employment termination as follows: (a) death or disability—
12 months following the termination of employment; (b) ‘‘retirement’’ (through a voluntary termination
of employment at or after age 60) or for an approved reason—12 months following the termination of
employment; or (c) termination for any other reason—30 days thereafter.
Under the 2001 Plan, options typically expire on the tenth anniversary of the grant date; provided,
that if an employee’s employment relationship with us terminates, the option termination date is
typically based upon the reason for employment termination as follows: (a) death or disability—
12 months following the termination of employment; or (b) termination for any other reason—30 days
thereafter.
Shares of restricted stock granted under the Plans generally vest through the fourth anniversary of
the grant date or the employee’s commencement date, as applicable. If an employee’s employment
relationship with us terminates for any reason prior to the fourth anniversary of such date, then
effective upon the cessation of his or her employment, the employee will automatically forfeit, without
any action required on the part of the employee, all the unvested shares that the employee received
under the award without the payment of any consideration by the Company. The forfeited shares of
restricted stock revert back to the Company.
We have entered into agreements with certain executives providing for extended terms for stock
option grants under the Plans following the executive’s termination, as described under the section
entitled ‘‘Executive, Severance and Change of Control Benefits’’ below.
Acceleration
Except as otherwise noted in an employment agreement, in the event of an acquisition of the
Company as defined in the 2001 and 2007 Plans, or an Acquisition, or a Change in Control as defined
in the 2008 Plan, our stock plan documents provide a pre-determined vesting schedule for such awards.
Except as otherwise noted in an employment agreement or as otherwise provided under either the
2008 Plan with respect to awards granted under the 2008 Plan prior to our acquisition of NET or the
2012 Plan with respect to awards granted under the 2012 Plan prior to our acquisition of PT, effective
immediately prior to the occurrence of an Acquisition or Change in Control, (i) the lesser of the
number of then unvested shares subject to a stock option award or 25% of the total number of shares
subject to that stock option award will become vested, with the balance of the unvested shares subject
to the award continuing to vest pursuant to the vesting schedule set forth in the award, except that the
vesting schedule will be shortened by 12 months; and (ii) an additional 25% of the number of shares
covered by the restricted stock award will become vested and the remaining unvested shares subject to
the restricted stock award continuing to vest pursuant to the vesting schedule set forth in the award,
except that the vesting schedule will be shortened by 12 months.
We have entered into agreements with certain executives providing for acceleration of the vesting
of stock options, restricted stock and, in certain cases, performance shares, upon a change of control as
described under the section entitled ‘‘Executive, Severance and Change of Control Benefits’’ below.
Executive, Severance and Change of Control Benefits
To attract and retain key executive officers, the Company has entered into executive agreements that
include severance and change of control benefits. In the event, or threat, of a change of control
transaction, these agreements reduce uncertainty and provide compensation for the significant levels of
executive engagement and support required during an ownership transition that results in the termination
of their employment. The severance agreements described in the ‘‘Compensation Discussion and
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Analysis’’ section of this Proxy Statement generally provide that, upon termination of the executive
officer’s employment without cause, the executive officer is entitled to severance payments and continued
health plan premium payments. The severance agreements for each of our Named Executive Officers,
with the exception of Mr. Greenquist who had not yet joined us, were amended on February 15, 2013 to
make the change of control provisions more uniform among the Company’s executive team.
Mr. Greenquist entered into an employment agreement with the Company, dated October 24, 2013,
which contained similar severance provisions. The receipt of the severance benefits discussed below is
contingent upon the execution of a release of all claims of any kind or nature in favor of the Company.
The severance agreements, as amended, contain the following provisions:
Mr. Dolan

Mr. Greenquist

Mr. Scarfo

Mr. Snider

Mr. Polizzi

Basic Severance Benefit
Severance Payment
(Multiple of Base
Salary and Target
Bonus)

1.5x

Accelerated Vesting
of Equity

24 months for
restricted stock and
options(1)

Health Benefit
Continuation

1.0x

12 months for restricted
stock and options(2)

100% for restricted
stock (and for
performance shares
to the extent
specifically provided
for in an individual
grant agreement)
and 12 months for
options

18 months

12 months for
restricted stock and
options (and for
performance shares
to the extent
specifically provided
for in an individual
grant agreement)

12 months

Change of Control(3) Benefit
Accelerated Vesting
of Equity

50% of unvested options and 50% of unvested
restricted stock(4)

100% of unvested
options and unvested
restricted stock (and
for performance
shares to the extent
specifically provided
for in an individual
grant agreement)

50% of unvested
options and 50% of
unvested restricted
stock (and for
performance shares
to the extent
specifically provided
for in an individual
grant agreement)

Severance Following Change of Control(3) Benefit
Severance Payment
(Multiple of Base
Salary and Target
Bonus)
Accelerated Vesting
of Equity
Health Benefit
Continuation

2.0x

1.5x

1.0x

100% for options and restricted stock(5)
18 months

12 months

Other Agreement Provisions
Non-Compete(6)

1 year

Non-Solicitation(7)

1 year

Non-Disclosure(8)

Indefinitely

(1) With respect to performance-based awards held by Mr. Dolan, in the event of his termination all remaining
performance criteria for such awards would be deemed achieved at the target performance level, and, of
the resulting performance shares that could then time vest, vesting would be accelerated by 24 months.
(2) If a termination occurs during a performance period for a performance-based award held by Mr. Scarfo, the
performance criteria for such award would be deemed achieved at the target performance level, and of the
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resulting performance shares that could then vest, 25% would vest immediately and the remainder would
have 12 months’ accelerated vesting. With respect to performance-based awards held by Mr. Greenquist,
there will be accelerated vesting to the extent provided for in an individual grant agreement.
(3) ‘‘Change in Control’’ or ‘‘Acquisition,’’ as used in the employment agreements signed by the Named
Executive Officers, means, in summary: (i) an acquisition of 50% or more of either the then-outstanding
shares of common stock or the combined voting power of the then-outstanding voting securities excluding
certain specified acquisitions; (ii) a change in the composition of the Board such that the individuals who
constitute the Board at that point in time cease to constitute a majority of the Board; (iii) consummation
of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the
assets of the Company or the acquisition of shares or assets of another Company excluding certain
specified transactions; or (iv) the approval by the stockholders of the Company of a complete liquidation
or dissolution of the Company.
(4) If a ‘‘Change in Control’’ or ‘‘Acquisition,’’ as used in the employment agreements signed by the Named
Executive Officers, occurs, (i) with respect to performance-based awards held by Mr. Dolan, all
performance criteria for such awards would be deemed achieved at the target performance level, and
50% of all unvested performance shares will vest immediately and the rest of the unvested performance
shares will continue to time vest according to their terms, and (ii) (x) during a performance period for a
performance-based award held by Mr. Scarfo, the performance criteria for such award would be deemed
achieved at the target performance level, and 50% of all unvested performance shares will vest
immediately and the rest of the unvested performance shares will vest in equal increments on the first,
second, and third anniversaries of the date of the Change in Control or Acquisition and (y) after a
performance period for a performance-based award held by Mr. Scarfo, the performance criteria for such
award would be deemed achieved at the target performance level, and 50% of all unvested performance
shares will vest immediately and the rest of the unvested performance shares will continue to time vest
according to their terms. With respect to performance-based awards held by Mr. Greenquist, there will be
accelerated vesting to the extent provided for in an individual grant agreement.
(5) With respect to performance-based awards held by Mr. Dolan or Mr. Scarfo, if termination occurs, all
performance criteria for such awards would be deemed achieved at the target performance level and all
of the resulting performance shares would vest immediately. With respect to performance-based awards
held by Mr. Greenquist, Mr. Polizzi and Mr. Snider, if termination occurs, there will be accelerated
vesting to the extent provided for in an individual grant agreement.
(6) To the extent not provided in a Noncompetition and Confidentiality Agreement previously entered into
by the applicable Named Executive Officer with us, each of the employment agreements signed by the
Named Executive Officers contains a provision that restricts the executive from performing any acts that
advance the interests of any existing or prospective competitors of the Company during the period
specified in the agreement.
(7) To the extent not provided in a Noncompetition and Confidentiality Agreement previously entered into
by the applicable Named Executive Officer with us, each of the employment agreements signed by the
Named Executive Officers contains a provision that restricts the executive from soliciting employees to
terminate their relationship with the Company.
(8) To the extent not provided in a Noncompetition and Confidentiality Agreement previously entered into
by the applicable Named Executive Officer with us, each of the employment agreements signed by the
Named Executive Officers contains a provision that restricts the executive from disclosing confidential
information as defined in the agreement.

On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and
Go-to-Market and ceased to be an executive officer. However, he remained employed with the
Company in an advisory role until October 17, 2014. In accordance with the terms of his employment
agreement, as amended, on October 17, 2014, Mr. Abbott received one year of salary continuation of
his base salary of $400,000; a lump sum bonus payment of $300,000, representing his target bonus of
75% of his annual base salary; continued medical and dental benefits for one year; and accelerated
vesting of his unvested options and restricted stock awards such that any options and restricted stock
that would have vested within twelve months from October 17, 2014 (Mr. Abbott’s separation date
from the Company) vested immediately on October 17, 2014. This resulted in the accelerated vesting of
87,500 options and 30,416 shares of restricted stock. All of the options for which the vesting was
accelerated as of October 17, 2014 became immediately exercisable.
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POTENTIAL PAYMENTS UPON TERMINATION OR UPON CHANGE IN CONTROL
The table below shows potential payments to the Named Executive Officers with severance or
change in control arrangements upon termination or upon a change in control of our Company, with
the exception of Mr. Abbott, who stepped down as Executive Vice President, Strategy and
Go-to-Market effective July 29, 2014. The amounts shown assume that termination and/or change in
control was effective as of December 31, 2014, the last day of our fiscal year, and are estimates of the
amounts that would have been paid to or realized by the Named Executives Officers upon such a
termination or change in control on such date. The actual amounts to be paid or realized can only be
determined at the time of a Named Executive Officer’s termination or following a change in control.

Termination
without Cause or
for Good Reason(1)

Change in Control(2)

Termination
without Cause or
for Good Reason
following
Change
in Control

Raymond P. Dolan
Cash Severance(3)
Stock Options(4) . .
Stock Awards(5) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$1,800,000
924,951
1,510,784
24,395
$4,260,130

$

—
548,663
1,251,642
—
$1,800,305

$2,400,000
1,097,326
2,503,284
24,395
$6,025,005

Mark T. Greenquist
Cash Severance(3)
Stock Options(4) . .
Stock Awards(6) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 630,000
171,563
248,125
13,940
$1,063,628

$

—
245,366
372,188
—
$ 617,554

$ 945,000
490,731
744,375
20,910
$2,201,016

Peter Polizzi
Cash Severance(3)
Stock Options(4) . .
Stock Awards(7) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 435,000
110,618
74,438
16,219
$ 636,275

$

—
109,146
130,266
—
$ 239,412

$ 435,000
218,293
260,531
24,329
$ 938,153

Anthony Scarfo
Cash Severance(3)
Stock Options(4) . .
Stock Awards(8) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 700,000
427,844
161,281
11,619
$1,300,744

$

—
426,563
558,648
—
$ 985,211

$1,050,000
853,125
1,117,297
17,429
$3,037,851

Jeffrey M. Snider
Cash Severance(3)
Stock Options(4) . .
Stock Awards(9) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 612,500
188,069
124,063
16,263
$ 940,895

$

$ 918,750
363,053
310,156
24,395
$1,616,354

—
363,053
310,156
—
$ 673,209

(1) Assumes employment termination without a change in control. ‘‘Change in Control’’ or
‘‘Acquisition,’’ as used in each of the employment agreements or executive severance and
arbitration agreement, as applicable, signed by the Named Executive Officers, means, in summary:
(i) an acquisition of 50% or more of either the then-outstanding shares of common stock or the
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combined voting power of the then-outstanding voting securities excluding certain specified
acquisitions; (ii) a change in the composition of the Board such that the individuals who constitute
the Board at that point in time cease to constitute a majority of the Board; (iii) consummation of
a reorganization, merger or consolidation or sale or other disposition of all or substantially all of
the assets of the Company or the acquisition of shares or assets of another Company excluding
certain specified transactions; or (iv) the approval by the stockholders of the Company of a
complete liquidation or dissolution of the Company.
(2) If the Company is acquired, (i) 50% of all unvested stock options and 50% of unvested shares of
restricted stock will vest immediately and the rest of the unvested stock options and shares of
restricted stock will vest according to their terms, except that in the case of Mr. Snider all of his
outstanding stock options and restricted stock would vest in full, (ii) with respect to performancebased awards held by Mr. Dolan, all performance criteria for such awards would be deemed
achieved at the target performance level, and 50% of all unvested performance shares will vest
immediately and the rest of the unvested performance shares will continue to time vest according
to their terms and (iii) (x) during a performance period for a performance-based award held by
Mr. Scarfo, the performance criteria for such award would be deemed achieved at the target
performance level, and 50% of all unvested performance shares will vest immediately and the rest
of the unvested performance shares will vest in equal increments on the first, second, and third
anniversaries of the date of the Change in Control or Acquisition and (y) after a performance
period for a performance-based award held by Mr. Scarfo, the performance criteria for such award
would be deemed achieved at the target performance level, and 50% of all unvested performance
shares will vest immediately and the rest of the unvested performance shares will continue to time
vest according to their terms. With respect to performance-based awards held by Mr. Greenquist,
Mr. Snider or Mr. Polizzi, if the Company is acquired, there will be accelerated vesting to the
extent provided for in an individual grant agreement.
(3) Pursuant to Mr. Dolan’s agreement, as amended, Mr. Dolan would be entitled to lump sum cash
severance payments equal to 1.5 times his then-current base salary payable at the time of
termination (or 2.0 times his then-current base salary if his termination follows an acquisition) and
1.5 times his then-target bonus payable at the time of termination (or 2.0 times his then-target
bonus if a termination follows an acquisition).
Pursuant to the terms of their respective agreements, as amended, Messrs. Greenquist, Polizzi,
Scarfo and Snider would be entitled to cash severance payments equal to their then-current base
salary, less applicable state and federal withholdings, paid by the Company either in a lump sum or
in accordance with the Company’s usual payroll practices for a period of twelve months following
the termination date (or, with the exception of Mr. Polizzi, if a termination follows an acquisition,
in a lump sum or for a period of 18 months following the date of termination). The Company
would pay Messrs. Greenquist, Polizzi, Scarfo and Snider their then-current annual target bonus at
100% of target, less applicable state and federal withholdings, in a lump sum (or, with the
exception of Mr. Polizzi, their respective then-current annual target bonus at 150% of target if a
termination follows an acquisition).
Each of Messrs. Dolan, Greenquist, Polizzi, Scarfo and Snider must sign a release of all claims of
any kind or nature in favor of the Company before receipt of any such severance payments.
(4) These amounts represent the gains that would be realized on the stock options held by each of our
Named Executive Officers that were in the money on December 31, 2014 related to the
accelerated vesting of their stock options.
(5) Under Mr. Dolan’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, the vesting of his restricted stock would be accelerated by 24 months, except that if
such termination occurs in connection with a change of control the vesting of his restricted stock
would be fully accelerated. With respect to performance-based awards held by Mr. Dolan, in the
event of his termination all remaining performance criteria for such award would be deemed
achieved at the target performance level, and, of the resulting performance shares that could then
time vest, vesting would be accelerated by 24 months, except that if such termination occurs in
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connection with a change of control the vesting of his performance shares would be fully
accelerated.
(6) Under Mr. Greenquist’s agreement, as amended, in the event of his termination without Cause or
for Good Reason, the vesting of his restricted stock (and performance shares to the extent
specifically provided for in an individual grant agreement) would be accelerated by 12 months,
except that if such termination occurs in connection with a change of control the vesting of his
restricted stock (and performance shares to the extent specifically provided for in an individual
grant agreement) would be fully accelerated.
(7) Under Mr. Polizzi’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, the vesting of his restricted stock (and performance shares to the extent specifically
provided for in an individual grant agreement) would be accelerated by 12 months, except that if
such termination occurs in connection with a change of control the vesting of his restricted stock
(and performance shares to the extent specifically provided for in an individual grant agreement)
would be fully accelerated.
(8) Under Mr. Scarfo’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, the vesting of his restricted stock would be accelerated by 12 months, except that if
such termination occurs in connection with a change of control the vesting of his restricted stock
would be fully accelerated. If Mr. Scarfo is terminated without Cause during a performance period,
the performance criteria for performance-based awards held by Mr. Scarfo would be deemed
achieved at the target performance level, and of the resulting performance shares that could then
vest, 25% would vest immediately and the remainder would have 12 months’ accelerated vesting,
except that if such termination occurs in connection with a change of control the vesting of his
performance shares would be fully accelerated.
(9) Under Mr. Snider’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, whether or not related to a change of control, 100% of the restricted shares (and
performance shares to the extent specifically provided for in an individual grant agreement) to
which he is entitled would vest immediately.
On July 29, 2014, Mr. Abbott stepped down as Executive Vice President, Strategy and
Go-to-Market and ceased to be an executive officer. However, he remained employed with the
Company in an advisory role until October 17, 2014. Pursuant to the terms of his employment
agreement, as amended, Mr. Abbott received one year of salary continuation of his base salary of
$400,000; a lump sum bonus payment of $300,000, representing his target bonus of 75% of his annual
base salary; continued medical and dental benefits for one year; and accelerated vesting of his unvested
options and restricted stock awards such that any options and restricted stock that would have vested
within twelve months from October 17, 2014 (Mr. Abbott’s separation date from the Company) vested
immediately on October 17, 2014. This resulted in the accelerated vesting of 87,500 options with an
aggregate grant date fair value of $677,970 and 30,416 shares of restricted stock, including
performance-based shares for which the performance conditions had been previously satisfied and
which were subject to time-vesting only, with an aggregate grant date fair value of $419,908. All of the
options for which the vesting was accelerated as of October 17, 2014 became immediately exercisable.
STOCKHOLDER PROPOSALS FOR INCLUSION IN 2016 PROXY STATEMENT
To be considered for inclusion in the proxy statement relating to our annual meeting of
stockholders to be held in 2016, stockholder proposals must be received at our principal executive
offices no later than December 31, 2015, which is not less than 120 calendar days before the date of
our proxy statement released to our stockholders in connection with the prior year’s annual meeting of
stockholders, and must otherwise comply with the rules promulgated by the SEC. If the date of next
year’s annual meeting is changed by more than 30 days from the anniversary date of this year’s annual
meeting on June 11, 2015, then the deadline is a reasonable time before we begin to print and mail
proxy materials.
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STOCKHOLDER PROPOSALS FOR PRESENTATION AT 2016 ANNUAL MEETING
According to our by-laws, we must receive other proposals of stockholders (including director
nominations) intended to be presented at the 2016 annual meeting of stockholders but not included in
the proxy statement by the close of business on March 13, 2016, but not before February 12, 2016,
which is not later than the ninetieth (90th) day nor earlier than the one hundred twentieth (120th) day
prior to the first anniversary of the date of the 2015 annual meeting of stockholders. Such proposals
must be delivered to the Secretary of the Company at our principal executive office. However, in the
event the 2016 annual meeting of stockholders is scheduled to be held on a date before May 12, 2016,
or after August 20, 2016, which are dates 30 days before or 70 days after the first anniversary of our
2015 annual meeting of stockholders, then your notice must be received by us at our principal executive
office not earlier than the close of business on the 120th day prior to such annual meeting and not later
than the close of business on the later of the 90th day before the scheduled date of such annual
meeting or the 10th day after the day on which we first make a public announcement of the date of
such annual meeting. Any proposals that are not made in accordance with the above standards may not
be presented at the 2016 annual meeting of stockholders.
STOCKHOLDERS SHARING THE SAME ADDRESS
We have adopted a procedure called ‘‘householding.’’ Under this procedure, we are delivering only
one copy of the annual report and Proxy Statement to multiple stockholders who share the same
address and have the same last name, unless we have received contrary instructions from an affected
stockholder. Stockholders who participate in householding will continue to receive separate proxy cards.
We will deliver promptly upon written or oral request a separate copy of the annual report and the
Proxy Statement to any stockholder at a shared address to which a single copy of either of those
documents was delivered. To receive a separate copy of the annual report or Proxy Statement, please
submit your request to Broadridge Financial Solutions by calling 1-800-579-1639 or by following the
instructions on your notice of Internet availability of proxy materials to request delivery of paper copies
through the Internet or by e-mail, or in writing addressed to Sonus Networks, Inc., 4 Technology Park
Drive, Westford, MA 01886 Attn: Investor Relations.
If you are a holder of record and would like to revoke your householding consent and receive a
separate copy of the annual report or Proxy Statement in the future, please contact Broadridge
Householding Department, 51 Mercedes Way, Edgewood, NY 11717 or by calling 1-800-542-1061. You
will be removed from the householding program within 30 days of receipt of the revocation of your
consent.
Any stockholders of record who share the same address and currently receive multiple copies of
our annual report and Proxy Statement who wish to receive only one copy of these materials per
household in the future please contact Broadridge Householding Department at the contact
information listed above to participate in the householding program.
A number of brokerage firms have instituted householding. If you hold your shares in ‘‘street
name,’’ please contact your bank, broker or other holder of record to request information about
householding.
FORM 10-K
Our Annual Report on Form 10-K for the year ended December 31, 2014, which was filed with the
SEC on February 25, 2015, is being delivered to stockholders in connection with this proxy solicitation.
With the payment of an appropriate processing fee, we will provide copies of the exhibits to our
Annual Report on Form 10-K. Please address all such requests to the Investor Relations department at
our principal executive offices at 4 Technology Park Drive, Westford, MA 01886.
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OTHER MATTERS
Our Board knows of no other matters to be submitted at the meeting and the deadline under our
by-laws for submission of matters by stockholders has passed. If any other matters properly come
before the meeting, it is the intention of the persons named in the enclosed form of proxy to vote the
shares they represent as our Board may recommend.
We will pay the costs of soliciting proxies from stockholders. We have engaged Georgeson, Inc. as
our proxy solicitor to help us solicit proxies from brokers, bank nominees and other institutions for a
fee of $10,000, plus reasonable out-of-pocket expenses. In addition to soliciting proxies by mail, by
telephone and via the Internet, our directors, executive officers and other employees may solicit
proxies, either personally or by other electronic means, on our behalf, without additional compensation,
other than the time expended and communications charges in making such solicitations. We will also
request brokerage houses, custodians, nominees and fiduciaries to forward copies of the proxy material
to those persons for whom they hold shares and request instructions for voting the proxies. We will
reimburse such brokerage houses and other persons for their reasonable expenses in connection with
this distribution.
By Order of the Board of Directors,

23APR201412544583
Westford, Massachusetts
April 29, 2015

Mark T. Greenquist
Chief Financial Officer
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APPENDIX A
SONUS NETWORKS, INC.
Discussion of Non-GAAP Financial Measures
Sonus management uses a number of different financial measures, both GAAP and non-GAAP, in
analyzing and assessing the overall performance of the business, making operating decisions, planning
and forecasting future periods, and determining payments under compensation programs. Our annual
financial plan is prepared both on a GAAP and non-GAAP basis, and the non-GAAP annual financial
plan is approved by our Board of Directors. Continuous budgeting and forecasting for revenue and
expenses are conducted on a non-GAAP basis (in addition to GAAP) and actual results on a
non-GAAP basis are assessed against the annual financial plan. We consider the use of non-GAAP
financial measures helpful in assessing the core performance of our continuing operations and liquidity,
and when planning and forecasting future periods. By continuing operations we mean the ongoing
results of the business excluding certain costs, including, but not limited to: cost of product revenue
related to the fair value write-up of acquired inventory, stock-based compensation, amortization of
intangible assets, impairment of intangible assets, acquisition-related costs, divestiture costs,
restructuring and other income arising from the settlement of litigation related to prepaid royalties for
software licenses. While our management uses these non-GAAP financial measures as a tool to
enhance their understanding of certain aspects of our financial performance, our management does not
consider these measures to be a substitute for, or superior to, GAAP measures. In addition, our
presentations of these measures may not be comparable to similarly titled measures used by other
companies. These non-GAAP financial measures should not be considered alternatives for, or in
isolation from, the financial information prepared and presented in accordance with GAAP.
Investors are cautioned that there are material limitations associated with the use of non-GAAP
financial measures as an analytical tool. In particular, many of the adjustments to Sonus’ financial
measures reflect the exclusion of items that are recurring and will be reflected in our financial results
for the foreseeable future.
As part of the assessment of the assets acquired and liabilities assumed in connection with the PT
acquisition, we were required to increase the aggregate fair value of acquired inventory by $1.8 million.
The acquired inventory is being recorded as cost of product revenue through June 27, 2014. We believe
that excluding the incremental cost of product revenue resulting from the fair value write-up of this
acquired inventory facilitates the comparison of our operating results to our historical results and to
other companies in our industry.
Stock-based compensation is different from other forms of compensation, as it is a non-cash
expense. For example, a cash salary generally has a fixed and unvarying cash cost. In contrast, the
expense associated with an equity-based award is generally unrelated to the amount of cash ultimately
received by the employee, and the cost to us is based on a stock-based compensation valuation
methodology and underlying assumptions that may vary over time. We believe that excluding non-cash
stock-based compensation expense from our operating results facilitates the ability of readers of our
financial statements to compare our financial results to our historical operating results and to other
companies in our industry.
We exclude the amortization of acquired intangible assets from non-GAAP expense and income
measures. These amortization amounts are inconsistent in frequency and amount and are significantly
impacted by the timing and size of acquisitions. Although we exclude amortization of acquired
intangible assets from our non-GAAP expenses, we believe that it is important for investors to
understand that intangible assets contribute to revenue generation. We believe that excluding the
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non-cash amortization of intangible assets facilitates the comparison of our financial results to our
historical operating results and to other companies in our industry as if the acquired intangible assets
had been developed internally rather than acquired.
In the second quarter of 2013 we recorded $0.6 million of expense for the write-off of an
intellectual property intangible asset which we determined was impaired as of June 28, 2013. We
believe that excluding the impairment of intangible assets facilitates the comparison of our financial
results to our historical operating results and to other companies in our industry.
On June 20, 2014, we sold the Multi-Protocol Server business that we had acquired in connection
with the acquisition of PT. We incurred $0.4 million of transaction costs related to this divestiture. We
do not consider these divestiture costs to be related to our continuing operations. We believe that
excluding divestiture costs facilitates the comparison of our financial results to our historical operating
results and to other companies in our industry.
We consider certain transition, integration and other acquisition-related costs to be unpredictable
and dependent on a significant number of factors that may be outside of our control. We do not
consider these acquisition-related costs to be related to the continuing operations of the acquired
business or the Company. In addition, the size, complexity and/or volume of an acquisition, which often
drives the magnitude of acquisition-related costs, may not be indicative of such future costs. We believe
that excluding acquisition-related costs facilitates the comparison of our financial results to our
historical operating results and to other companies in our industry.
We have recorded restructuring expense to streamline operations and reduce operating costs by
closing and consolidating certain facilities and reducing our worldwide workforce. We believe that
excluding restructuring expense facilitates the comparison of our financial results to our historical
operating results and to other companies in our industry.
In the first quarter of 2014, we recorded $2.25 million of other income related to the settlement of
a litigation matter in which we recovered a portion of our losses related to the impairment of certain
prepaid royalties for software licenses which we had written off in fiscal 2012. We believe that excluding
the other income arising from this settlement facilitates the comparison of our results to our historical
results and other companies in our industry.
We believe that providing non-GAAP information to investors, in addition to the GAAP
presentation, will allow investors to view the financial results in the way management views the
operating results. We further believe that providing this information helps investors to better
understand our financial performance and evaluate the efficacy of the methodology and information
used by our management to evaluate and measure such performance.
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SONUS NETWORKS, INC.
(in thousands, except percentages and per share amounts)
(unaudited)
Year ended
December 31,
December 31,
2014
2013
GAAP gross margin . . . . . . . . . . . . . .
Stock-based compensation expense . . . .
Amortization of intangible assets . . . . .
Fair value write-up of acquired inventory

.
.
.
.

65.3%
0.6%
0.9%
0.6%

62.3%
0.4%
0.9%
0.0%

NON-GAAP gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

67.4%

63.6%

GAAP net loss . . . . . . . . . . . . . . . . .
Fair value write-up of acquired inventory
Stock-based compensation expense . . . .
Amortization of intangible assets . . . . .
Impairment of intangible assets . . . . . .
Divestiture costs . . . . . . . . . . . . . . . .
Acquisition-related expense . . . . . . . . .
Restructuring . . . . . . . . . . . . . . . . . .
Litigation settlement—prepaid licenses . .
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$(16,855)
1,782
23,914
—
4,597
435
1,558
5,625
(2,250)

$(22,119)
—
17,873
4,546
600
—
93
5,411
—

Non-GAAP net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

$ 18,806

$ 6,404

Diluted earnings per share or (loss) per share
GAAP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Non-GAAP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

$
$

$ (0.40)
$ 0.11

Shares used to compute diluted earnings per share or (loss) per share
GAAP shares used to compute loss per share . . . . . . . . . . . . . . . . . . . . . . . .
Non-GAAP shares used to compute diluted earnings per share . . . . . . . . . . . . .
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(0.34)
0.37
50,245
50,996

55,686
56,145

APPENDIX B
SONUS NETWORKS, INC.
2007 STOCK INCENTIVE PLAN, AS AMENDED
1.

Purpose.

The purpose of this 2007 Stock Incentive Plan (the ‘‘Plan’’) of Sonus Networks, Inc., a Delaware
corporation (the ‘‘Company’’), is to advance the interests of the Company’s stockholders by enhancing
the Company’s ability to attract, retain and motivate persons who are expected to make important
contributions to the Company and by providing such persons with equity ownership opportunities and
performance-based incentives that are intended to align their interests with those of the Company’s
stockholders. Except where the context otherwise requires, the term ‘‘Company’’ shall include any of
the Company’s present or future parent or subsidiary corporations as defined in Sections 424(e) or
(f) of the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder
(the ‘‘Code’’) and any other business venture (including, without limitation, joint venture or limited
liability company) in which the Company has a controlling interest, as determined by the Board of
Directors of the Company (the ‘‘Board’’).
2.

Eligibility.

All of the Company’s employees, officers, directors, consultants and advisors are eligible to receive
options, stock appreciation rights (‘‘SARs’’), restricted stock, restricted stock units and other stock unit
awards (each, an ‘‘Award’’) under the Plan. Each person who receives an Award under the Plan is
deemed a ‘‘Participant’’.
3.

Administration and Delegation.

(a) Administration by Board of Directors. The Plan will be administered by the Board. The Board
shall have authority to grant Awards and to adopt, amend and repeal such administrative rules,
guidelines and practices relating to the Plan as it shall deem advisable. The Board may construe and
interpret the terms of the Plan and any Award agreements entered into under the Plan. The Board
may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in
the manner and to the extent it shall deem expedient to carry the Plan into effect and it shall be the
sole and final judge of such expediency. All decisions by the Board shall be made in the Board’s sole
discretion and shall be final and binding on all persons having or claiming any interest in the Plan or in
any Award. No director or person acting pursuant to the authority delegated by the Board shall be
liable for any action or determination relating to or under the Plan made in good faith.
(b) Appointment of Committees. To the extent permitted by applicable law, the Board may
delegate any or all of its powers under the Plan to one or more committees or subcommittees of the
Board (a ‘‘Committee’’). All references in the Plan to the ‘‘Board’’ shall mean the Board or a
Committee of the Board or the officers referred to in Section 3(c) to the extent that the Board’s
powers or authority under the Plan have been delegated to such Committee or officers.
(c) Delegation to Officers. To the extent permitted by applicable law, the Board may delegate to
one or more officers of the Company the power to grant Awards (subject to any limitations under the
Plan) to employees or officers of the Company or any of its present or future subsidiary corporations
and to exercise such other powers under the Plan as the Board may determine, provided that the
Board shall fix the terms of the Awards to be granted by such officers (including the exercise price of
such Awards, which may include a formula by which the exercise price will be determined) and the
maximum number of shares subject to Awards that the officers may grant; provided further, however,
that no officer shall be authorized to grant Awards to any ‘‘executive officer’’ of the Company (as
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defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’)) or
to any ‘‘officer’’ of the Company (as defined by Rule 16a-1 under the Exchange Act).
4.

Stock Available for Awards.

(a) Number of Shares. Subject to adjustment under Section 9, the aggregate number of shares of
common stock, $0.001 par value per share, of the Company (the ‘‘Common Stock’’) reserved for
Awards under the Plan is equal to the sum of (i) 13,180,540 and (ii) such additional number of shares
of Common Stock as is equal to the sum of the number of shares of Common Stock 15,676,713, which
amount includes the 1,096,173 shares of Common Stock (i) previously reserved for issuance under the
Company’s 2008 Stock Incentive Plan and the Company’s 2012 Amended Performance Technologies,
Incorporated Omnibus Incentive Plan (the ‘‘Acquired Plans’’) that remained available for grant under
the Acquired Plans as of December 2, 2014 and the number of shares of Common Stock (ii) subject to
awards granted under the Acquired Plans, which awards expire, terminate or are otherwise surrendered,
cancelled, forfeited or repurchased by the Company at their original issuance price pursuant to a
contractual repurchase right (subject, however, in the case of Incentive Stock Options to any limitations
of the Code). No more than 14,320,000 shares of Common Stock may be issued as Incentive Stock
Options under the Plan. Shares issued under the Plan may consist in whole or in part of authorized but
unissued shares or treasury shares.
(b) Share Count. Shares issued pursuant to Awards of Restricted Stock or Restricted Stock
Units or Other Stock Unit Awards will count against the shares of Common Stock available for
issuance under the Plan as 1.61 1.57 shares for every one (1) share issued in connection with the
Award. Shares issued pursuant to the exercise of Options will count against the shares available for
issuance under the Plan as one (1) share for every one (1) share to which such exercise relates. The
total number of shares subject to SARs that are settled in shares shall be counted in full against the
number of shares available for issuance under the Plan, regardless of the number of shares actually
issued upon settlement of the SARs. If Awards are settled in cash, the shares that would have been
delivered had there been no cash settlement shall not be counted against the shares available for
issuance under the Plan. If any Award expires or is terminated, surrendered or canceled without having
been fully exercised, is forfeited in whole or in part (including as the result of shares of Common Stock
subject to such Award being repurchased by the Company at the original issuance price pursuant to a
contractual repurchase right), then the shares of Common Stock covered by such Award shall again
become available for the grant of Awards under the Plan; provided that any one (1) share issued as
Restricted Stock or subject to a Restricted Stock Unit Award or Other Stock Unit Award that is
forfeited or terminated shall be credited as 1.61 1.57 shares when determining the number of shares
that shall again become available for Awards under the Plan. Shares that are exchanged by a
Participant or withheld by the Company as full or partial payment in connection with any Award under
the Plan, as well as any shares exchanged by a Participant or withheld by the Company to satisfy the
tax withholding obligations related to any Award, shall not be available for subsequent Awards under
the Plan. In the case of Incentive Stock Options (as hereinafter defined), the foregoing provisions shall
be subject to any limitations under the Code. Shares of common stock issued pursuant to full value
awards count against the shares of common stock available for issuance hereunder as 1.61 1.57 shares
for every one share issued in connection with such award; however, the shares subject to awards that
were outstanding (i) as of June 11, 2015 (but not as of December 2, 2014) and that expire, terminate,
are cancelled or otherwise result in shares not being issued and become available for future grant
hereunder would return hereunder at a ratio of 1.57 for every share awarded, and (ii) as of
December 2, 2014 and that expire, terminate, are cancelled or otherwise result in shares not being
issued and become available for future grant hereunder would return hereunder at a ratio of 1.5 for
every share awarded.
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(c) Sub-limits. Subject to adjustment under Section 9, the following sub-limits on the number of
shares subject to Awards shall apply:
(1) Section 162(m) Per-Participant Limit. The maximum number of shares of Common Stock
with respect to which Awards may be granted to any Participant under the Plan shall be 800,000
per calendar year. For purposes of the foregoing limit, the combination of an Option in tandem
with a SAR (as each is hereafter defined) shall be treated as a single Award. The per-Participant
limit described in this Section 4(b)(1) shall be construed and applied consistently with
Section 162(m) of the Code or any successor provision thereto, and the regulations thereunder
(‘‘Section 162(m)’’).
(2) Limit on Awards to Directors. The maximum number of shares with respect to which
Awards may be granted to any director who is not an employee of the Company at the time of
grant shall be 40,000 per calendar year.
(d) Substitute Awards. In connection with a merger or consolidation of an entity with the
Company or the acquisition by the Company of property or stock of an entity, the Board may grant
Awards in substitution for any options or other stock or stock-based awards granted by such entity or
an affiliate thereof. Substitute Awards may be granted on such terms as the Board deems appropriate
in the circumstances, notwithstanding any limitations on Awards contained in the Plan. Substitute
Awards shall not count against the overall share limit set forth in Section 4(a) or any sublimits
contained in the Plan, except as may be required by reason of Section 422 and related provisions of the
Code.
5.

Stock Options.

(a) General. The Board may grant options to purchase Common Stock (each, an ‘‘Option’’) and
determine the number of shares of Common Stock to be covered by each Option, the exercise price of
each Option and the conditions and limitations applicable to the exercise of each Option, including
conditions relating to applicable federal or state securities laws, as it considers necessary or advisable.
An Option that is not an Incentive Stock Option (as hereinafter defined) shall be designated a
‘‘Nonstatutory Stock Option.’’
(b) Incentive Stock Options. An Option that the Board intends to be an ‘‘incentive stock option’’
as defined in Section 422 of the Code (an ‘‘Incentive Stock Option’’) shall only be granted to
employees of Sonus Networks, Inc., any of Sonus Networks, Inc.’s present or future parent or
subsidiary corporations as defined in Sections 424(e) or (f) of the Code, and any other entities the
employees of which are eligible to receive Incentive Stock Options under the Code, and shall be subject
to and shall be construed consistently with the requirements of Section 422 of the Code. The Company
shall have no liability to a Participant, or any other party, if an Option (or any part thereof) that is
intended to be an Incentive Stock Option is not an Incentive Stock Option or for any action taken by
the Board, including without limitation the conversion of an Incentive Stock Option to a Nonstatutory
Stock Option.
(c) Exercise Price. The Board shall establish the exercise price of each Option and specify such
exercise price in the applicable option agreement. The exercise price shall be not less than 100% of the
Fair Market Value (as defined below) on the date the Option is granted; provided that if the Board
approves the grant of an Option with an exercise price to be determined on a future date, the exercise
price shall be not less than 100% of the Fair Market Value on such future date.
(d) Duration of Options. Each Option shall be exercisable at such times and subject to such
terms and conditions as the Board may specify in the applicable option agreement, provided, however,
that no Option will be granted for a term in excess of 10 years.
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(e) Exercise of Option. Options may be exercised by delivery to the Company of a written notice
of exercise signed by the proper person or by any other form of notice (including electronic notice)
approved by the Board, together with payment in full as specified in Section 5(f) for the number of
shares for which the Option is exercised. Shares of Common Stock subject to the Option will be
delivered by the Company as soon as practicable following exercise.
(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted
under the Plan shall be paid for as follows:
(1) in cash or by check, payable to the order of the Company;
(2) except as may otherwise be provided in the applicable option agreement, by (i) delivery of
an irrevocable and unconditional undertaking by a creditworthy broker to deliver promptly to the
Company sufficient funds to pay the exercise price and any required tax withholding or (ii) delivery
by the Participant to the Company of a copy of irrevocable and unconditional instructions to a
creditworthy broker to deliver promptly to the Company cash or a check sufficient to pay the
exercise price and any required tax withholding;
(3) to the extent provided for in the applicable option agreement or approved by the Board,
in its sole discretion, by delivery (either by actual delivery or attestation) of shares of Common
Stock owned by the Participant valued at their fair market value as determined by (or in a manner
approved by) the Board (‘‘Fair Market Value’’), provided (i) such method of payment is then
permitted under applicable law, (ii) such Common Stock, if acquired directly from the Company,
was owned by the Participant for such minimum period of time, if any, as may be established by
the Board in its discretion and (iii) such Common Stock is not subject to any repurchase,
forfeiture, unfulfilled vesting or other similar requirements;
(4) to the extent permitted by applicable law and provided for in the applicable option
agreement or approved by the Board, in its sole discretion, by (i) delivery of a promissory note of
the Participant to the Company on terms determined by the Board or (ii) payment of such other
lawful consideration as the Board may determine; or
(5) by any combination of the above permitted forms of payment.
(g) Fair Market Value. Fair Market Value of a share of Common Stock for purposes of the Plan
will be determined as follows:
(1) if the Common Stock trades on a national securities exchange, the closing sale price (for
the primary trading session) on the date of grant; or
(2) if the Common Stock does not trade on any such exchange, the average of the closing bid
and asked prices as reported by the National Association of Securities Dealers, Inc. Automated
Quotation System (‘‘Nasdaq’’) for the date of grant; or
(3) if no such closing sale price information is available, the average of bids and asked prices
that Nasdaq reports for the date of grant; or
(4) if there are no such closing bid and asked prices, the average of the bid and asked prices
as reported by any other commercial service for the date of grant.
For any date that is not a trading day, the Fair Market Value of a share of Common Stock for
such date will be determined by using the closing sale price or average of the bid and asked prices, as
appropriate, for the immediately following trading day and with the timing in the formulas above
adjusted accordingly. The Board can substitute a particular time of day or other measure of ‘‘closing
sale price’’ or ‘‘bid and asked prices’’ if appropriate because of exchange or market procedures or can,
in its sole discretion, use weighted averages either on a daily basis or such longer period as complies
with Code Section 409A.
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(h) Limitation on Repricing. Unless such action is approved by the Company’s stockholders:
(1) no outstanding Option granted under the Plan may be amended to provide an exercise price per
share that is lower than the then-current exercise price per share of such outstanding Option (other
than adjustments pursuant to Section 9), (2) the Board may not cancel any outstanding option (whether
or not granted under the Plan) and grant in substitution therefore new Awards under the Plan covering
the same or a different number of share of Common Stock and having an exercise price per share
lower than the then-current exercise price per share of the cancelled option, and (3) no outstanding
Option granted under the Plan may be purchased by the Company for cash.
6.

Stock Appreciation Rights.

(a) General. The Board may grant Awards consisting of a SAR entitling the holder, upon
exercise, to receive an amount in Common Stock or cash or a combination thereof (such form to be
determined by the Board) determined in whole or in part by reference to appreciation, from and after
the date of grant, in the Fair Market Value of a share of Common Stock over the exercise price
established pursuant to Section 6(c). The date as of which such appreciation or other measure is
determined shall be the exercise date.
(b) Grants.
the Plan.

SARs may be granted in tandem with, or independently of, Options granted under

(1) Tandem Awards. When SARs are expressly granted in tandem with Options, (i) the
SAR will be exercisable only at such time or times, and to the extent, that the related Option is
exercisable (except to the extent designated by the Board in connection with a Reorganization
Event) and will be exercisable in accordance with the procedure required for exercise of the
related Option; (ii) the SAR will terminate and no longer be exercisable upon the termination or
exercise of the related Option, except to the extent designated by the Board in connection with a
Reorganization Event and except that a SAR granted with respect to less than the full number of
shares covered by an Option will not be reduced until the number of shares as to which the
related Option has been exercised or has terminated exceeds the number of shares not covered by
the SAR; (iii) the Option will terminate and no longer be exercisable upon the exercise of the
related SAR; and (iv) the SAR will be transferable only with the related Option.
(2) Independent SARs. A SAR not expressly granted in tandem with an Option will become
exercisable at such time or times, and on such conditions, as the Board may specify in the SAR
Award.
(c) Exercise Price. The Board shall establish the exercise price of each SAR and specify it in the
applicable SAR agreement. The exercise price shall not be less than 100% of the Fair Market Value on
the date the SAR is granted; provided that if the Board approves the grant of a SAR with an exercise
price to be determined on a future date, the exercise price shall be not less than 100% of the Fair
Market Value on such future date.
(d)

Term.

The term of a SAR shall not be more than 10 years from the date of grant.

(e) Exercise. SARs may be exercised by delivery to the Company of a written notice of exercise
signed by the proper person or by any other form of notice (including electronic notice) approved by
the Board, together with any other documents required by the Board.
(f) Limitation of Repricing. Unless such action is approved by the Company’s stockholders:
(1) no outstanding SAR granted under the Plan may be amended to provide an exercise price per
share that is lower than the then-current exercise price per share of such outstanding SAR (other than
adjustments pursuant to Section 9), (2) the Board may not cancel any outstanding SAR (whether or
not granted under the Plan) and grant in substitution therefor new Awards under the Plan covering the
same or a different number of shares of Common Stock and having an exercise price per share lower
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than the then-current exercise price per share of the cancelled SAR, and (3) no outstanding SAR
granted under the Plan may be purchased by the Company for cash.
7.

Restricted Stock; Restricted Stock Units.

(a) General. The Board may grant Awards entitling recipients to acquire shares of Common
Stock (‘‘Restricted Stock’’), subject to the right of the Company to repurchase all or part of such shares
at their issue price or other stated or formula price (or to require forfeiture of such shares if issued at
no cost) from the recipient in the event that conditions specified by the Board in the applicable Award
are not satisfied prior to the end of the applicable restriction period or periods established by the
Board for such Award. Instead of granting Awards for Restricted Stock, the Board may grant Awards
entitling the recipient to receive shares of Common Stock or cash to be delivered at the time such
Award vests (‘‘Restricted Stock Units’’) (Restricted Stock and Restricted Stock Units are each referred
to herein as a ‘‘Restricted Stock Award’’).
(b) Terms and Conditions for all Restricted Stock Awards. The Board shall determine the terms
and conditions of a Restricted Stock Award, including the conditions for vesting and repurchase (or
forfeiture) and the issue price, if any.
(c)

Additional Provisions Relating to Restricted Stock.

(1) Dividends. Participants holding shares of Restricted Stock will be entitled to all ordinary
cash dividends paid with respect to such shares, unless otherwise provided by the Board; provided,
however, that dividends on Restricted Stock that are subject to performance conditions will either
be accumulated or reinvested and paid upon vesting of the underlying Restricted Stock. Unless
otherwise provided by the Board, if any dividends or distributions are paid in shares, or consist of
a dividend or distribution to holders of Common Stock other than an ordinary cash dividend, the
shares, cash or other property will be subject to the same restrictions on transferability and
forfeitability as the shares of Restricted Stock with respect to which they were paid. Each dividend
payment will be made no later than the end of the calendar year in which the dividends are paid
to stockholders of that class of stock or, if later, the 15th day of the third month following the date
the dividends are paid to stockholders of that class of stock.
(2) Stock Certificates. The Company may require that any stock certificates issued in respect
of shares of Restricted Stock shall be deposited in escrow by the Participant, together with a stock
power endorsed in blank, with the Company (or its designee). At the expiration of the applicable
restriction periods, the Company (or such designee) shall deliver the certificates no longer subject
to such restrictions to the Participant or if the Participant has died, to the beneficiary designated,
in a manner determined by the Board, by a Participant to receive amounts due or exercise rights
of the Participant in the event of the Participant’s death (the ‘‘Designated Beneficiary’’). In the
absence of an effective designation by a Participant, ‘‘Designated Beneficiary’’ shall mean the
Participant’s estate.
(d)

Additional Provisions Relating to Restricted Stock Units.

(1) Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement)
with respect to each Restricted Stock Unit, the Participant shall be entitled to receive from the
Company one share of Common Stock or an amount of cash equal to the Fair Market Value of
one share of Common Stock, as provided in the applicable Award agreement. The Board may, in
its discretion, provide that settlement of Restricted Stock Units shall be deferred, on a mandatory
basis or at the election of the Participant.
(2) Voting Rights.
Stock Units.

A Participant shall have no voting rights with respect to any Restricted
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(3) Dividend Equivalents. To the extent provided by the Board, in its sole discretion, a grant
of Restricted Stock Units may provide Participants with the right to receive an amount equal to
any dividends or other distributions declared and paid on an equal number of outstanding shares
of Common Stock (‘‘Dividend Equivalents’’); provided, however, that Dividend Equivalents on
Restricted Stock Units that are subject to performance conditions will either we accumulated or
reinvested and paid upon vesting of the underlying Restricted Stock Unit. Dividend Equivalents
may be paid currently or credited to an account for the Participants, may be settled in cash and/or
shares of Common Stock and may be subject to the same restrictions on transfer and forfeitability
as the Restricted Stock Units with respect to which paid, as determined by the Board in its sole
discretion, subject in each case to such terms and conditions as the Board shall establish, in each
case to be set forth in the applicable Award agreement.
8.

Other Stock Unit Awards.

Other Awards of shares of Common Stock, and other Awards that are valued in whole or in part
by reference to, or are otherwise based on, shares of Common Stock or other property, may be granted
hereunder to Participants (‘‘Other Stock Unit Awards’’), including without limitation Awards entitling
recipients to receive shares of Common Stock to be delivered in the future. Such Other Stock Unit
Awards shall also be available as a form of payment in the settlement of other Awards granted under
the Plan or as payment in lieu of compensation to which a Participant is otherwise entitled. Other
Stock Unit Awards may be paid in shares of Common Stock or cash, as the Board shall determine.
Subject to the provisions of the Plan, the Board shall determine the terms and conditions of each
Other Stock Unit Award, including any purchase price applicable thereto.
9.

Adjustments for Changes in Common Stock and Certain Other Events.

(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend,
recapitalization, combination of shares, reclassification of shares, spin-off or other similar change in
capitalization or event, or any dividend or distribution to holders of Common Stock other than an
ordinary cash dividend, (i) the number and class of securities available under this Plan, (ii) the
sub-limits set forth in Section 4(b), (iii) the number and class of securities and exercise price per share
of each outstanding Option, (iv) the share- and per-share provisions and the exercise price of each
SAR, (v) the number of shares subject to and the repurchase price per share subject to each
outstanding Restricted Stock Award and (vi) the share- and per-share-related provisions and the
purchase price, if any, of each outstanding Other Stock Unit Award, shall be equitably adjusted by the
Company (or substituted Awards may be made, if applicable) in the manner determined by the Board.
Without limiting the generality of the foregoing, in the event the Company effects a split of the
Common Stock by means of a stock dividend and the exercise price of and the number of shares
subject to an outstanding Option are adjusted as of the date of the distribution of the dividend (rather
than as of the record date for such dividend), then an optionee who exercises an Option between the
record date and the distribution date for such stock dividend shall be entitled to receive, on the
distribution date, the stock dividend with respect to the shares of Common Stock acquired upon such
Option exercise, notwithstanding the fact that such shares were not outstanding as of the close of
business on the record date for such stock dividend.
(b)

Reorganization Events.

(1) Definition. A ‘‘Reorganization Event’’ shall mean: (a) any merger or consolidation of
the Company with or into another entity as a result of which all of the Common Stock of the
Company is converted into or exchanged for the right to receive cash, securities or other property
or is cancelled, (b) any exchange of all of the Common Stock of the Company for cash, securities
or other property pursuant to a share exchange transaction or (c) any liquidation or dissolution of
the Company.
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(2) Consequences of a Reorganization Event on Awards Other than Restricted Stock Awards.
In connection with a Reorganization Event, the Board may take any one or more of the following
actions as to all or any (or any portion of) outstanding Awards other than Restricted Stock Awards
on such terms as the Board determines: (i) provide that Awards shall be assumed, or substantially
equivalent Awards shall be substituted, by the acquiring or succeeding corporation (or an affiliate
thereof), (ii) upon written notice to a Participant, provide that the Participant’s unexercised
Awards will terminate immediately prior to the consummation of such Reorganization Event unless
exercised by the Participant within a specified period following the date of such notice, (iii) provide
that outstanding Awards shall become exercisable, realizable, or deliverable, or restrictions
applicable to an Award shall lapse, in whole or in part prior to or upon such Reorganization
Event, (iv) in the event of a Reorganization Event under the terms of which holders of Common
Stock will receive upon consummation thereof a cash payment for each share surrendered in the
Reorganization Event (the ‘‘Acquisition Price’’), make or provide for a cash payment to a
Participant equal to the excess, if any, of (A) the Acquisition Price times the number of shares of
Common Stock subject to the Participant’s Awards (to the extent the exercise price does not
exceed the Acquisition Price) over (B) the aggregate exercise price of all such outstanding Awards
and any applicable tax withholdings, in exchange for the termination of such Awards, (v) provide
that, in connection with a liquidation or dissolution of the Company, Awards shall convert into the
right to receive liquidation proceeds (if applicable, net of the exercise price thereof and any
applicable tax withholdings) and (vi) any combination of the foregoing. In taking any of the actions
permitted under this Section 9(b), the Board shall not be obligated by the Plan to treat all Awards,
all Awards held by a Participant, or all Awards of the same type, identically.
For purposes of clause (i) above, an Option shall be considered assumed if, following
consummation of the Reorganization Event, the Option confers the right to purchase, for each
share of Common Stock subject to the Option immediately prior to the consummation of the
Reorganization Event, the consideration (whether cash, securities or other property) received as a
result of the Reorganization Event by holders of Common Stock for each share of Common Stock
held immediately prior to the consummation of the Reorganization Event (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding shares of Common Stock); provided, however, that if the consideration received as
a result of the Reorganization Event is not solely common stock of the acquiring or succeeding
corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or
succeeding corporation, provide for the consideration to be received upon the exercise of Options
to consist solely of common stock of the acquiring or succeeding corporation (or an affiliate
thereof) equivalent in value (as determined by the Board) to the per share consideration received
by holders of outstanding shares of Common Stock as a result of the Reorganization Event.
(3) Consequences of a Reorganization Event on Restricted Stock Awards. Upon the
occurrence of a Reorganization Event other than a liquidation or dissolution of the Company, the
repurchase and other rights of the Company under each outstanding Restricted Stock Award shall
inure to the benefit of the Company’s successor and shall, unless the Board determines otherwise,
apply to the cash, securities or other property which the Common Stock was converted into or
exchanged for pursuant to such Reorganization Event in the same manner and to the same extent
as they applied to the Common Stock subject to such Restricted Stock Award. Upon the
occurrence of a Reorganization Event involving the liquidation or dissolution of the Company,
except to the extent specifically provided to the contrary in the instrument evidencing any
Restricted Stock Award or any other agreement between a Participant and the Company, all
restrictions and conditions on all Restricted Stock Awards then outstanding shall automatically be
deemed terminated or satisfied.
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(c) Acquisition. An ‘‘Acquisition’’ shall mean any (i) merger or consolidation in which the
Company is a constituent party or a subsidiary of the Company is a constituent party and the Company
issues shares of its capital stock pursuant to such merger or consolidation, which results in the voting
securities of the Company outstanding immediately prior thereto representing immediately thereafter
(either by remaining outstanding or by being converted into voting securities of the surviving or
acquiring entity (the ‘‘Acquiror’’)) less than a majority of the combined voting power of the voting
securities of the Company or the Acquiror outstanding immediately after such merger or consolidation
or (ii) sale, transfer or other disposition of all or substantially all of the assets of the Company. The
effect of an Acquisition on any Award granted under the Plan shall be specified in the agreement
evidencing such Award.
10. General Provisions Applicable to Awards.
(a) Transferability of Awards. Awards (other than vested Restricted Stock Awards) shall not be
sold, assigned, transferred, pledged or otherwise encumbered by the person to whom they are granted,
either voluntarily or by operation of law, except by will or the laws of descent and distribution or, other
than in the case of an Incentive Stock Option, pursuant to a qualified domestic relations order, and,
during the life of the Participant, shall be exercisable only by the Participant; provided, however, that
the Board may permit or provide in an Award for the gratuitous transfer of the Award by the
Participant to or for the benefit of any immediate family member, family trust or other entity
established for the benefit of the Participant and/or an immediate family member thereof if, with
respect to such proposed transferee, the Company would be eligible to use a Form S-8 for the
registration of the sale of the Common Stock subject to such Award under the Securities Act of 1933,
as amended; provided, further, that the Company shall not be required to recognize any such transfer
until such time as the Participant and such permitted transferee shall, as a condition to such transfer,
deliver to the Company a written instrument in form and substance satisfactory to the Company
confirming that such transferee shall be bound by all of the terms and conditions of the Award.
References to a Participant, to the extent relevant in the context, shall include references to authorized
transferees.
(b) Documentation. Each Award shall be evidenced in such form (written, electronic or
otherwise) as the Board shall determine. Each Award may contain terms and conditions in addition to
those set forth in the Plan.
(c) Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone
or in addition or in relation to any other Award. The terms of each Award need not be identical, and
the Board need not treat Participants uniformly.
(d) Termination of Status. The Board shall determine the effect on an Award of the disability,
death, termination of employment, authorized leave of absence or other change in the employment or
other status of a Participant and the extent to which, and the period during which, the Participant, or
the Participant’s legal representative, conservator, guardian or Designated Beneficiary, may exercise
rights under the Award.
(e) Withholding. The Participant must satisfy all applicable federal, state, and local or other
income and employment tax withholding obligations before the Company will deliver stock certificates
or otherwise recognize ownership of Common Stock under an Award. The Company may decide to
satisfy the withholding obligations through additional withholding on salary or wages. If the Company
elects not to or cannot withhold from other compensation, the Participant must pay the Company the
full amount, if any, required for withholding or have a broker tender to the Company cash equal to the
withholding obligations. Payment of withholding obligations is due before the Company will issue any
shares on exercise or release from forfeiture of an Award or, if the Company so requires, at the same
time as is payment of the exercise price unless the Company determines otherwise. If provided for in
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an Award or approved by the Board in its sole discretion, a Participant may satisfy such tax obligations
in whole or in part by delivery of shares of Common Stock, including shares retained from the Award
creating the tax obligation, valued at their Fair Market Value; provided, however, except as otherwise
provided by the Board, that the total tax withholding where stock is being used to satisfy such tax
obligations cannot exceed the Company’s minimum statutory withholding obligations (based on
minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that are
applicable to such supplemental taxable income). Shares surrendered to satisfy tax withholding
requirements cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other similar
requirements.
(f) Amendment of Award. Subject to Section 10(h), the Board may amend, modify or terminate
any outstanding Award, including but not limited to, substituting therefor another Award of the same
or a different type, changing the date of exercise or realization, and converting an Incentive Stock
Option to a Nonstatutory Stock Option, provided either (i) that the Participant’s consent to such action
shall be required unless the Board determines that the action, taking into account any related action,
would not materially and adversely affect the Participant or (ii) that the change is permitted under
Section 9 hereof.
(g) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of
Common Stock pursuant to the Plan or to remove restrictions from shares previously delivered under
the Plan until (i) all conditions of the Award have been met or removed to the satisfaction of the
Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection with the
issuance and delivery of such shares have been satisfied, including any applicable securities laws and
any applicable stock exchange or stock market rules and regulations, and (iii) the Participant has
executed and delivered to the Company such representations or agreements as the Company may
consider appropriate to satisfy the requirements of any applicable laws, rules or regulations.
(h) Acceleration. The Board may, at any time, provide that any Award shall become immediately
exercisable in full or in part, free from some or all of the restrictions or conditions applicable to such
Award or otherwise realizable in full or in part, as the case may be, including, without limitation,
(A) upon the death or disability of the Participant or (B) in connection with an Acquisition.
(i)

Performance Awards.

(1) Grants. Restricted Stock Awards and Other Stock Unit Awards under the Plan may be
made subject to the achievement of performance goals pursuant to this Section 10(i)
(‘‘Performance Awards’’), subject to the limit in Section 4(b)(1) on shares covered by such grants.
(2) Committee. Grants of Performance Awards to any Covered Employee intended to
qualify as ‘‘performance-based compensation’’ under Section 162(m) (‘‘Performance-Based
Compensation’’) shall be made only by a Committee (or subcommittee of a Committee) comprised
solely of two or more directors eligible to serve on a committee making Awards qualifying as
‘‘performance-based compensation’’ under Section 162(m). In the case of such Awards granted to
Covered Employees, references to the Board or to a Committee shall be deemed to be references
to such Committee or subcommittee. ‘‘Covered Employee’’ shall mean any person who is a
‘‘covered employee’’ under Section 162(m)(3) of the Code.
(3) Performance Measures. For any Award that is intended to qualify as Performance-Based
Compensation, the Committee shall specify that the degree of granting, vesting and/or payout shall
be subject to the achievement of one or more objective performance measures established by the
Committee, which shall be based on the relative or absolute attainment of specified levels of one
or any combination of the following: (a) net income, (b) earnings before or after discontinued
operations, interest, taxes, depreciation and/or amortization, (c) operating profit before or after
discontinued operations and/or taxes, (d) sales, (e) sales growth, (f) earnings growth, (g) cash flow
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or cash position, (h) gross margins, (i) stock price, (j) market share, (k) return on sales, assets,
equity or investment, (l) improvement of financial ratings, (m) achievement of balance sheet or
income statement objectives or (n) total stockholder return, and may be absolute in their terms or
measured against or in relationship to other companies comparably, similarly or otherwise situated.
The Committee may specify that such performance measures shall be adjusted to exclude any one
or more of (i) extraordinary items, (ii) gains or losses on the dispositions of discontinued
operations, (iii) the cumulative effects of changes in accounting principles, (iv) the writedown of
any asset, and (v) charges for restructuring and rationalization programs. Such performance
measures: (i) may vary by Participant and may be different for different Awards; (ii) may be
particular to a Participant or the department, branch, line of business, subsidiary or other unit in
which the Participant works and may cover such period as may be specified by the Committee; and
(iii) shall be set by the Committee within the time period prescribed by, and shall otherwise
comply with the requirements of, Section 162(m). Awards that are not intended to qualify as
Performance-Based Compensation may be based on these or such other performance measures as
the Board may determine.
(4) Adjustments. Notwithstanding any provision of the Plan, with respect to any
Performance Award that is intended to qualify as Performance-Based Compensation, the
Committee may adjust downwards, but not upwards, the cash or number of Shares payable
pursuant to such Award, and the Committee may not waive the achievement of the applicable
performance measures except in the case of the death or disability of the Participant or a change
in control of the Company.
(5) Other. The Committee shall have the power to impose such other restrictions on
Performance Awards as it may deem necessary or appropriate to ensure that such Awards satisfy
all requirements for Performance-Based Compensation.
(j) Limitations on Vesting. Subject to Section 10(h) and notwithstanding anything to the contrary in
the Plan, no Award shall vest earlier than the first anniversary of its date of grant. The foregoing
sentence shall not apply to an aggregate of up to 5% of the maximum number of authorized shares set
forth in Section 4(a).
11. Miscellaneous.
(a) No Right To Employment or Other Status. No person shall have any claim or right to be
granted an Award, and the grant of an Award shall not be construed as giving a Participant the right to
continued employment or any other relationship with the Company. The Company expressly reserves
the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any
liability or claim under the Plan, except as expressly provided in the applicable Award.
(b) No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant
or Designated Beneficiary shall have any rights as a stockholder with respect to any shares of Common
Stock to be distributed with respect to an Award until becoming the record holder of such shares.
(c) Effective Date and Term of Plan. The Plan shall become effective on the date the Plan is
approved by the Company’s stockholders (the ‘‘Effective Date’’). No Awards shall be granted under the
Plan after the completion of 10 years from the Effective Date, but Awards previously granted may
extend beyond that date.
(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion
thereof at any time provided that (i) to the extent required by Section 162(m), no Award granted to a
Participant that is intended to comply with Section 162(m) after the date of such amendment shall
become exercisable, realizable or vested, as applicable to such Award, unless and until such amendment
shall have been approved by the Company’s stockholders if required by Section 162(m) (including the
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vote required under Section 162(m)); (ii) no amendment that would require stockholder approval
under the rules of The NASDAQ Stock Market (‘‘NASDAQ’’) may be made effective unless and until
such amendment shall have been approved by the Company’s stockholders; and (iii) if the NASDAQ
amends its corporate governance rules so that such rules no longer require stockholder approval of
‘‘material amendments’’ to equity compensation plans, then, from and after the effective date of such
amendment to the NASDAQ rules, no amendment to the Plan (A) materially increasing the number of
shares authorized under the Plan (other than pursuant to Section 9), (B) expanding the types of
Awards that may be granted under the Plan, or (C) materially expanding the class of participants
eligible to participate in the Plan shall be effective unless stockholder approval is obtained. In addition,
if at any time the approval of the Company’s stockholders is required as to any other modification or
amendment under Section 422 of the Code or any successor provision with respect to Incentive Stock
Options, the Board may not effect such modification or amendment without such approval. Unless
otherwise specified in the amendment, any amendment to the Plan adopted in accordance with this
Section 11(d) shall apply to, and be binding on the holders of, all Awards outstanding under the Plan
at the time the amendment is adopted, provided the Board determines that such amendment does not
materially and adversely affect the rights of Participants under the Plan. No Award shall be made that
is conditioned upon stockholder approval of any amendment to the Plan.
(e) Provisions for Foreign Participants. The Board may modify Awards or Options granted to
Participants who are foreign nationals or employed outside the United States or establish subplans or
procedures under the Plan to recognize differences in laws, rules, regulations or customs of such
foreign jurisdictions with respect to tax, securities, currency, employee benefit or other matters.
(f) Compliance With Code Section 409A. No Award shall provide for deferral of compensation
that does not comply with Section 409A of the Code, unless the Board, at the time of grant, specifically
provides that the Award is not intended to comply with Section 409A of the Code. The Company shall
have no liability to a Participant, or any other party, if an Award that is intended to be exempt from, or
compliant with, Section 409A is not so exempt or compliant or for any action taken by the Board.
(g) Governing Law. The provisions of the Plan and all Awards made hereunder shall be
governed by and interpreted in accordance with the laws of the State of Delaware, excluding
choice-of-law principles of the law of such state that would require the application of the laws of a
jurisdiction other than such state.
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#FMHBDPN*$4 #5(SPVQ $FOUVSZ-JOL $0-5 ,%%* -FWFM 0SBOHF 4PGUCBOL$PSQPSBUJPO 5BML5BML 5BUB
$PNNVOJDBUJPOT 54ZTUFNT#VTJOFTT4FSWJDFT BEJWJTJPOPG%FVUTDIF5FMFLPN(SPVQ 7FSJ[PO 7POBHFBOE90
$PNNVOJDBUJPOT
*ODPODFSUXJUIUIF4POVT1BSUOFS"TTVSF1SPHSBN XFFOIBODFEPVSGMBHTIJQ4#$UPCFNPSFFOUFSQSJTFBOEDIBOOFM
DFOUSJDBOEMBVODIFEBOFX4#$ UIF4#$ UPBEESFTTUIFSFRVJSFNFOUTGPSTNBMMFSPGGJDFTBOECSBODIPGGJDFTBTBSFTVMUPG
UIFJS7P*1BOE4*1EFQMPZNFOUT5IFBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD /&5 JO"VHVTUBMTP
QSPWJEFE4POVTXJUITUSPOHFYQFSUJTFJOUIF.JDSPTPGU-ZODNBSLFUBOEBQSFTFODFJOUIF64GFEFSBMHPWFSONFOUNBSLFU
5PEBZ 4POVTIBTNPSF-ZODRVBMJGJFE4#$TUIBOBOZPUIFSWFOEPS*O0DUPCFS XFJOUSPEVDFEUIFJOEVTUSZaTGJSTU
TPGUXBSFCBTFE4#$BSDIJUFDUFEXJUIVOMJNJUFETDBMBCJMJUZBOEBEWBODFEGFBUVSFT UIF4POVT4#$48F 4PGUXBSFFEJUJPO 0O
'FCSVBSZ  XFDPNQMFUFEUIFBDRVJTJUJPOPG1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE 15 B%FMBXBSFDPSQPSBUJPO
5IJTBDRVJTJUJPOIBTFOBCMFEVTUPFYQBOEBOEEJWFSTJGZPVSQPSUGPMJPXJUIBOJOUFHSBUFE WJSUVBMJ[FE%JBNFUFSBOE4*1CBTFE
TPMVUJPOBOEEFMJWFSTUSBUFHJDWBMVFUPTFSWJDFQSPWJEFSTTFFLJOHUPPGGFSOFXNVMUJNFEJBTFSWJDFTUISPVHINPCJMF DMPVECBTFE
SFBMUJNFDPNNVOJDBUJPOT0O'FCSVBSZ  XFBOOPVODFEPVSOFX4POVT4#$4#$ UIF4#$ XIJDIJT
EFTJHOFEUPBEESFTTTDBMBCJMJUZSFRVJSFNFOUTGPSSFBMUJNF NVMUJNFEJBDPNNVOJDBUJPOTXJUIUIFDBQBCJMJUZUPMJDFOTFVQUP
 TFTTJPOT5IF4#$JTQVSQPTFCVJMUUPTVQQPSUFNFSHJOHTFSWJDFTTVDIBTIJHIEFGJOJUJPO )% WPJDFBOEWJEFP
7PJDFPWFS-POH5FSN&WPMVUJPO 7P-5& BOE3JDI$PNNVOJDBUJPOT4FSWJDFT 3$4 
0VS4#$QSPEVDUTBSFUIFGBTUFTUHSPXJOHTFHNFOUPGPVSCVTJOFTT BEESFTTJOHUIFOFFETPGNJEUPMBSHFTJ[FEFOUFSQSJTFTGSPN
DPSFJOGSBTUSVDUVSFTUPCSBODIPGGJDFT BTXFMMBTUIFGVMMTQFDUSVNPGDPNNVOJDBUJPOTTFSWJDFTQSPWJEFST CPUIMBSHFBOETNBMM


*O0DUPCFS XFBOOPVODFEPVSTPGUXBSFCBTFE%4$BOETPGUXBSFCBTFEQPMJDZBOESPVUJOHFOHJOF 149 #ZUIFFOEPG
 XFIBEWJSUVBMJ[FEPVS4#$ %4$BOE149QSPEVDUT MFBEJOHUIJTBTQFDUPGUIFNBSLFUBTFWPMWJOHOFUXPSLBSDIJUFDUVSFT
USBOTJUJPOUPMFWFSBHJOHWJSUVBMJ[FEOFUXPSLGVODUJPOTBTQBSUPGTPGUXBSFCBTFE QSPHSBNNBCMFOFUXPSLT
*O%FDFNCFS PVSTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPPVS'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG*ODPSQPSBUJPO
BTBNFOEFE UPFGGFDUBSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDL XJUIUIFSBUJP JNQMFNFOUBUJPOBOEUJNJOHPGTVDISFWFSTF
TUPDLTQMJU XJUIJOTQFDJGJFEQBSBNFUFST UPCFEFUFSNJOFEJOUIFEJTDSFUJPOPGPVS#PBSEPG%JSFDUPST*O+BOVBSZ UIF
3FWFSTF4UPDL4QMJU4QFDJBM$PNNJUUFFPGPVS#PBSEPG%JSFDUPSTTFUUIFSBUJPGPSUIFSFWFSTFTUPDLTQMJUBUPOFGPSGJWFBOE
TVDISFWFSTFTUPDLTQMJUXBTNBEFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO
+BOVBSZ "TBSFTVMUPGUIFSFWFSTFTUPDLTQMJU UIFOVNCFSPGPVSJTTVFEBOEPVUTUBOEJOHTIBSFTXBTBEKVTUFETVDIUIBU
FWFSZGJWFTIBSFTPGDPNNPOTUPDLXFSFDPOWFSUFEJOUPPOFTIBSFPGDPNNPOTUPDL SFEVDJOHUIFBVUIPSJ[FEOVNCFSPGTIBSFT
PGPVSDPNNPOTUPDLGSPN  UP  1SPQPSUJPOBMBEKVTUNFOUTXFSFBMTPNBEFUPPVSFRVJUZJODFOUJWF
QMBOT BTXFMMBTUPBOZPVUTUBOEJOHSFTUSJDUFETUPDLBXBSETBOETUPDLPQUJPOTHSBOUFEVOEFSTVDIFRVJUZJODFOUJWFQMBOTUP
NBJOUBJOUIFFDPOPNJDWBMVFPGUIFBXBSET'PMMPXJOHUIFFGGFDUJWFEBUFPGUIFSFWFSTFTUPDLTQMJU UIFQBSWBMVFPGUIFDPNNPO
TUPDLSFNBJOFEBUQFSTIBSF6OMFTTPUIFSXJTFJOEJDBUFE BMMSFGFSFODFTIFSFJOUPTIBSFTPVUTUBOEJOHBOETIBSFJTTVBODFT
IBWFCFFOBEKVTUFEUPHJWFFGGFDUUPUIFBGPSFNFOUJPOFESFWFSTFTUPDLTQMJU
*OEVTUSZ#BDLHSPVOE
5IFTJOHMFHSFBUFTUDBQJUBMDPTUGPSUFMFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTIBTCFFOBOEDPOUJOVFTUPCFUIFJSJOGSBTUSVDUVSFT*O
PSEFSUPMFWFSBHFUIFTFDBQJUBMJOWFTUNFOUTBOEEFMJWFSOFXTFSWJDFTTVDIBTUSJQMFQMBZ WPJDF UFMFWJTJPOBOE*OUFSOFU CVOEMFT
TFSWJDFQSPWJEFSTNVTUDPOTPMJEBUFUIFJSJOGSBTUSVDUVSFGSPNUIFDPTUMZ MFHBDZ1VCMJD4XJUDIFE5FMFQIPOF/FUXPSL 145/
JOGSBTUSVDUVSFTJOUPUIFNPSFFGGJDJFOUBOEGMFYJCMF*1CBTFEOFUXPSLNPEFMTXIJDIXFCFMJFWFBSFESJWJOHUIFJSSFWFOVFHSPXUI
PCKFDUJWFT.JHSBUJOHGSPNUIF145/UP*1SFEVDFTDPTUTCZFOBCMJOHUIFDPOTPMJEBUJPOPGWPJDF WJEFPBOEEBUBXJUIJOBTJOHMF
*1CBTFEOFUXPSLJOHJOGSBTUSVDUVSF*OBOFGGPSUUPGVSUIFSMFWFSBHFUIFJSDBQJUBMJOWFTUNFOUTBOEEFMJWFSOFX*1CBTFETFSWJDFT
UIFJOEVTUSZJTVOEFSHPJOHBOPUIFSNBKPSUSBOTGPSNBUJPOGSPNIBSEXBSFDFOUSJD*1CBTFEOFUXPSLTUPXBSETPGUXBSFDFOUSJD
QSPHSBNNBCMF*1CBTFEOFUXPSLT
5IFTIJGUGSPN145/UP*1CBTFEDPNNVOJDBUJPOTCFHBOBSPVOEBOEXBTESJWFOCZUIFEFTJSFPGDPNNVOJDBUJPOTTFSWJDF
QSPWJEFSTUPEFMJWFSOFX*1EBUBTFSWJDFTUPHSPXUIFJSSFWFOVF'PSNPTUUFMFDPNNVOJDBUJPOTTFSWJDFQSPWJEFST UIFNPWFUP
*1CBTFEOFUXPSLDPNNVOJDBUJPOTQSFTVNFEBTUSBUFHJD QIBTFENJHSBUJPO5IJTTUSBUFHZPGUFOJOWPMWFEEFQMPZJOH7P*1CBTFE
OFUXPSLFRVJQNFOUUPFOBCMFUIFJOUFSOFUXPSLJOHCFUXFFOMFHBDZ5%.JOGSBTUSVDUVSFTBOEUIFOFX*1CBTFEJOGSBTUSVDUVSFT
"TBSFTVMU TFSWJDFQSPWJEFSTUZQJDBMMZGPVOEUIFNTFMWFTPQFSBUJOHIZCSJEOFUXPSLTUIBUGFBUVSFEBNJYPGPME 5%. BOEOFX
*14*1 UFDIOPMPHZ5IFJOUFSPQFSBCJMJUZPGUIFTFUFDIOPMPHJFTJOUSPEVDFETFWFSBMJTTVFT TVDIBTTFDVSJUZ DBMMDPOUSPMBOE
RVBMJUZPGTFSWJDFSFRVJSFNFOUT XIJDIIBEUPCFBEESFTTFEPWFSBDPOWFSHFE*1OFUXPSLUIBUOPXDBSSJFEOPUKVTUEBUB CVU
WPJDFBOENVMUJNFEJBEBUBTUSFBNTBTXFMM0VSPSJHJOBMTPMVUJPOQPSUGPMJPGPDVTFEBMNPTUFYDMVTJWFMZPOIFMQJOH
UFMFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTTVDDFTTGVMMZUSBOTJUJPOGSPN5%.UPBMM*1DPNNVOJDBUJPOTXIJMFSFEVDJOHDPTUTBOE
JODSFBTJOHSFWFOVFPQQPSUVOJUJFT"T*1UP*1DPNNVOJDBUJPOTIBWFCFDPNFNPSFDPNNPO PVSNBJOQSPEVDUGPDVTIBT
OBUVSBMMZTIJGUFEGSPNDPSFOFUXPSLTXJUDIJOHUP4#$T"T(-5&OFUXPSLTCFHBOUPEJTQMBDF(BOEPMEFSXJSFMFTT
OFUXPSLT DSFBUJOHBEEJUJPOBMTFDVSJUZSJTLTBOEOFUXPSLDPOHFTUJPO PVSQSPEVDUGPDVTIBTNPSFSFDFOUMZTIJGUFEUP%4$T
8IJMFXFBOUJDJQBUFUIBU5%.UP*1JOUFSPQFSBCJMJUZXJMMSFNBJOBDPSFSFRVJSFNFOUPGDPNNVOJDBUJPOTOFUXPSLTGPSNBOZ
ZFBSTUPDPNF DPNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTGBDFBOFXHFOFSBUJPOPGQPUFOUJBMMZEJTSVQUJWFNBSLFUUSFOET
JODMVEJOHDMPVECBTFEDPNNVOJDBUJPOT 6$ #SJOH:PVS0XO%FWJDF"QQMJDBUJPO #:0%" 4PGUXBSF%FGJOFE/FUXPSLJOH
4%/ BOE/FUXPSL'VODUJPOT7JSUVBMJ[BUJPO /'7 "MUIPVHIIPTUFEDPNNVOJDBUJPOTIBWFCFFOBWBJMBCMFGPSZFBST
IPTUJOHUIFNJOUIFDMPVESFQSFTFOUTBVOJRVFPQQPSUVOJUZGPSTFSWJDFQSPWJEFST5IJTJTBLFZUSFOEDVSSFOUMZBGGFDUJOHCPUI
FOUFSQSJTFTBOETFSWJDFQSPWJEFST-PDBMBOEMPOHEJTUBODFWPJDF WJEFP *OUFSBDUJWF7PJDF3FTQPOTF *73 TZTUFNTBOEDBMM
SFDPSEJOHBSFKVTUBGFXFYBNQMFTPGBQQMJDBUJPOTUIBUBSFCFHJOOJOHUPCFEFMJWFSFEJOUIJTNBOOFS"OPUIFSLFZUSFOEBGGFDUJOH
FOUFSQSJTFTBOETFSWJDFQSPWJEFSTJTUIFEFNBOECZVTFSTGPSUIFVOJGJDBUJPOPGDPNNVOJDBUJPONPEBMJUJFTTVDIBTWPJDF JOTUBOU
NFTTBHJOH *. TIPSUNFTTBHFTFSWJDF 4.4 WJEFPBOEXFCTIBSJOH"UIJSELFZUSFOEQSJNBSJMZJNQBDUTFOUFSQSJTFTBOE
UIFJSBCJMJUZUPTVQQPSUUIFFYQMPTJPOPGDPNNVOJDBUJPOTEFWJDFT FH UBCMFUT TNBSUQIPOFT MBQUPQT BOEUIJSEQBSUZ
BQQMJDBUJPOTJOUIFXPSLGPSDF"OPUIFSLFZUSFOE XIJDIJOWPMWFT4%/BOE/'7 JTUIFWJSUVBMJ[BUJPOPGDFSUBJOQSPEVDUTUP
FOBCMFDFSUBJOOFUXPSLGVODUJPOBMJUZ TVDIBTUIF4#$ 149 BOEJUTEFSJWBUJWFT BOE%4$UPSVOBTTPGUXBSFPODPNNFSDJBM
PGGUIFTIFMGQMBUGPSNTPS BMUFSOBUJWFMZ UPCFIPTUFEXJUIJOPUIFSOFUXPSLFMFNFOUT5IFQSJNBSZCFOFGJUPGUIJTUSFOEGPS
TFSWJDFQSPWJEFSTJTUIFBCJMJUZUPNPSFSBQJEMZJOOPWBUFBOEEFQMPZOFXBQQMJDBUJPOT TFSWJDFBOEJOGSBTUSVDUVSFUPNFFUUIFJS
DVTUPNFSTFWPMWJOHOFFET8FCFMJFWFPVSTPGUXBSFCBTFE4#$ %4$BOEQPMJDZTPMVUJPOTBSFEFTJHOFEUPIFMQFOUFSQSJTFTBOE
TFSWJDFQSPWJEFSTFGGFDUJWFMZBEESFTTUIFTFUSFOET


/FUXPSL3FRVJSFNFOUTBOEUIF4POVT4PMVUJPOT
5IFJOUSPEVDUJPOPGUIF4POVT(490QFO4FSWJDFT4XJUDIIFMQFEUPDIBOHFUIFQFSDFQUJPOUIBU7P*1XBTBOJOGFSJPS
BMUFSOBUJWFUPUIF145/5IBUPSJHJOBMDPNNJUNFOUUPRVBMJUZ GPVOEJOBMMPGPVSTPMVUJPOTUPEBZ DBOCFTVNNFEVQJOGJWF
TPMVUJPOBUUSJCVUFT4FDVSJUZ 3FMJBCJMJUZ 4DBMBCJMJUZ *OUFSPQFSBCJMJUZBOE4JNQMJDJUZ
4FDVSJUZ*1DPNNVOJDBUJPOTOFUXPSLTNVTUCFTFDVSFBHBJOTUCPUIJOUFSOBMBOEFYUFSOBMBUUBDLT0VS4#$TBOEPUIFS
OFUXPSLJOHQSPEVDUTQSPWJEFSPCVTUOFUXPSLTFDVSJUZUISPVHIBWBSJFUZPGNFUIPETJODMVEJOHFOEQPJOUBVUIFOUJDBUJPO TJHOBMJOH
BOENFEJBFODSZQUJPO QSFWFOUJPOPGEFOJBMPGTFSWJDF %P4 BOEEJTUSJCVUFE%P4 %%P4 BUUBDLT /FUXPSL"EESFTT
5SBOTMBUJPOGJSFXBMMTVQQPSUBOEVTFSEFGJOFETFDVSJUZQPMJDJFTTVDIBTXIJUFMJTUJOHBOECMBDLMJTUJOH
3FMJBCJMJUZ$PNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTPQFSBUFDPNQMFY NJTTJPODSJUJDBMOFUXPSLT0VSQSPEVDUTBSF
EFTJHOFEUPPGGFSUIFIJHIFTUMFWFMTPGRVBMJUZBOESFMJBCJMJUZ JODMVEJOH
b
b
b
b
b

'VMMSFEVOEBODZ EFTJHOFEGPSOJOFT  BWBJMBCJMJUZ
2VBMJUZPGTFSWJDFFRVBMPSTVQFSJPSUPUIF145/
4ZTUFNIBSEXBSFEFTJHOFEUPDPNQMZXJUI/FUXPSL&RVJQNFOU#VJMEJOH4ZTUFNTUBOEBSET-FWFM
*OUFSXPSLJOHCFUXFFOOVNFSPVTTJHOBMJOHBOENFEJBGPSNBUTUPTVQQPSUNVMUJWFOEPS HMPCBMOFUXPSLTBOE
4PQIJTUJDBUFETFDVSJUZ OFUXPSLNPOJUPSJOHBOEBOBMZUJDTDBQBCJMJUJFT

4DBMBCJMJUZ$PNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTGBDFDIBMMFOHJOHTDBMBCJMJUZSFRVJSFNFOUT XJUIDPNNVOJDBUJPOT
OFUXPSLTUIBUNBZTVQQPSUUFOTPSFWFOIVOESFETPGUIPVTBOETPGTJNVMUBOFPVTTFTTJPOT5PCFFDPOPNJDBMMZBUUSBDUJWF OFX
JOGSBTUSVDUVSFJOWFTUNFOUTNVTUDPNQBSFGBWPSBCMZXJUIFYJTUJOHOFUXPSLTJOUFSNTPGQFSGPSNBODF DPTUQFSQPSU TQBDF
PDDVQBUJPO QPXFSDPOTVNQUJPOBOEDPPMJOHSFRVJSFNFOUT0VSQSPEVDUTTDBMFTJNQMZBOEDPTUFGGFDUJWFMZGSPNBIBOEGVMPG
TFTTJPOTUPIVOESFETPGUIPVTBOETPGTJNVMUBOFPVTTFTTJPOT*OBEEJUJPO PVSFRVJQNFOUPGGFSTVOQBSBMMFMFEEFOTJUZBOESFRVJSFT
TJHOJGJDBOUMZMFTTTQBDF QPXFSBOEDPPMJOHDPNQBSFEUPMFHBDZTZTUFNTBOEJTUIFSFGPSFNPSFDPTUFGGJDJFOUUPPQFSBUF
*OUFSPQFSBCJMJUZ/FXOFUXPSLJOGSBTUSVDUVSFFRVJQNFOUBOETPGUXBSFNVTUPGUFOTVTUBJOUIFGVMMSBOHFPGOFUXPSL
DPNNVOJDBUJPOTTUBOEBSET TVQQPSUJOHCPUIEBUBOFUXPSLJOHQSPUPDPMTBTXFMMBTUFMFQIPOZQSPUPDPMT*OGSBTUSVDUVSFTPMVUJPOT
NVTUBMTPJOUFHSBUFTFBNMFTTMZXJUIFYJTUJOHPQFSBUJPOTTVQQPSUTZTUFNT0VSQSPEVDUTBSFEFTJHOFEUPCFDPNQBUJCMFXJUIB
XJEFSBOHFPGWPJDFBOEEBUBOFUXPSLJOHTUBOEBSETBOEJOUFSGBDFT JODMVEJOH
b
b
b
b
b
b
b

44BOEPUIFSUFMFQIPOZTJHOBMJOHQSPUPDPMT JODMVEJOHOVNFSPVTDPVOUSZWBSJBOUT OVNCFSUSBOTMBUJPOT FH
&/6.BOE%/4 BOEJOUFMMJHFOUTFSWJDFTSPVUJOH
$BMMTJHOBMJOHTUBOEBSETTVDIBT444*(53"/ 4*1BOEJUTWBSJBOUT#*$$ .($1BOE)
/BSSPXCBOEBOE8JEFCBOENFEJBFODPEJOHEFDPEJOHGPSNBUTBOETUBOEBSETTVDIBT(BOE(
"MMCFBSFSJOUFSGBDFTPWFSCPUIQBDLFUBOEDJSDVJUCBTFECFBSFSTTVDIBT5%. 0QUJDBMBOE&UIFSOFU
.BOBHFNFOUBOEBDDPVOUJOHJOUFSGBDFTTVDIBT3BEJVT %JBNFUFS 4/.1BOE"."
*OUFSPQFSBCJMJUZXJUIFOUFSQSJTFTZTUFNTJODMVEJOH1SJWBUF#SBODIF9DIBOHFT 1#9T *73BQQMJDBUJPOTBOE
.JDSPTPGU-ZOD4FSWFSBOE
*OUFSPQFSBCJMJUZCFUXFFO((OFUXPSLTBOE(-5&OFUXPSLT

4JNQMJDJUZ0VSQSPEVDUTBSFCVJMUPOUIFJEFBPGBTJNQMF GMFYJCMFBSDIJUFDUVSFUIBUBMMPXTDPNNVOJDBUJPOTTFSWJDFQSPWJEFST
BOEFOUFSQSJTFTUPRVJDLMZEFQMPZUIFNJOEJWJEVBMMZJOTQFDJGJDSPMFT FH BTBTUBOEBMPOF4#$ PSDPMMFDUJWFMZJOCSPBEFS
TPMVUJPOTTVDIBTJOUFSOBUJPOBMHBUFXBZT *1CBTFEOFUXPSLTBOE(-5&OFUXPSLT5IJTJTBDDPNQMJTIFEUISPVHIPVSVOJRVF
DFOUSBMJ[FE4*1BSDIJUFDUVSFBTXFMMBTPVSDPNNJUNFOUUPUIJSEQBSUZJOUFSPQFSBCJMJUZUFTUJOHBOEDFSUJGJDBUJPO BEIFSFODFUP
JOEVTUSZTUBOEBSETBOEPVSJOEVTUSZMFBEJOHHMPCBMTFSWJDFTPSHBOJ[BUJPO
4POVT1SPEVDUT
"U%FDFNCFS  PVSQSPEVDUTJODMVEFEUIFGPMMPXJOH
4POVT4FTTJPO#PSEFS$POUSPMMFST
0VSQPSUGPMJPPG4#$TBEESFTTFTUIFOFUXPSLSFRVJSFNFOUTGPSTNBMM NFEJVNBOEMBSHFCVTJOFTTFTBTXFMMBTSFHJPOBMBOE
HMPCBMDPNNVOJDBUJPOTTFSWJDFQSPWJEFST4#$TBSFUIFGBTUFTUHSPXJOHTFHNFOUPGPVSCVTJOFTT BOEUPEBZ4POVTPGGFSTB
CSPBESBOHFPG4#$TUIBUTDBMFGSPNBIBOEGVMPG4*1TFTTJPOTUPIVOESFETPGUIPVTBOETPGTFTTJPOT BOEDPMMFDUJWFMZSFQSFTFOU
UIFMBSHFTUOVNCFSPG-ZODDFSUJGJFE4#$TGSPNBOZWFOEPSPOUIFNBSLFU



8FDVSSFOUMZPGGFSFJHIUVOJRVF4#$QSPEVDUT
b
b
b
b
b
b
b
b

4POVT4#$GPSTNBMMCVTJOFTTFTBOECSBODIPGGJDFTUIBUSFRVJSFQFSGPSNBODFPGVQUPDPODVSSFOU4*1
TFTTJPOTJOBTUBOEBMPOF4#$
4POVT4#$GPSNJETJ[FFOUFSQSJTFT CSBODIPGGJDFTBOESFHJPOBM1PJOUTPG1SFTFODF 1P1T UIBUSFRVJSF
QFSGPSNBODFPGVQUPDPODVSSFOU4*1TFTTJPOTJOBTUBOEBMPOF4#$
4POVT4#$GPSFOUFSQSJTFTBOETFSWJDFQSPWJEFSTUIBUSFRVJSFQFSGPSNBODFPGVQUP DPODVSSFOU4*1
TFTTJPOTJOBTUBOEBMPOF4#$
4POVT4#$GPSFOUFSQSJTFTBOEMBSHFOBUJPOBMHMPCBMTFSWJDFQSPWJEFSTUIBUSFRVJSFQFSGPSNBODFPGVQUP 
DPODVSSFOU4*1TFTTJPOTJOBTUBOEBMPOF4#$
4POVT4#$GPSMBSHFFOUFSQSJTFTBOETFSWJDFQSPWJEFSTUIBUSFRVJSFBIZCSJEHBUFXBZ4#$TPMVUJPOGPSBNJYPG
5%.BOE*1WPJDFUSBGGJD
4#$79 BIZCSJETPMVUJPOTPMEUPUIF64HPWFSONFOUBOEJUTBHFODJFT
4POVT4#$48F 4PGUXBSFFEJUJPO BTPGUXBSFCBTFE4#$GPSWJSUVBMFOWJSPONFOUT SFNPUFEFQMPZNFOUTBOE
JOTUBODFTXIFSFWJSUVBMJ[FETPGUXBSFCBTFEJNQMFNFOUBUJPOTBSFSFRVJSFEBOE
4POVT4#$GPSSFBMUJNF NVMUJNFEJBDPNNVOJDBUJPOTUIBUSFRVJSFQFSGPSNBODFPGVQUP TFTTJPOTJOB
TJOHMFBQQMJBODF

4POVT(490QFO4FSWJDFT4XJUDI
5IF4POVT(490QFO4FSWJDFT4XJUDI UIF(49 CSJEHFT*1BOE5%.OFUXPSLTCZDPOWFSUJOHBOZUZQFPGWPJDF
TJHOBMJOUP*1QBDLFUTBOEUSBOTNJUUJOHUIPTF*1QBDLFUTPWFSBEBUBOFUXPSL*UUIFODPOWFSUTXIBUFWFSUZQFPGTJHOBMJT
OFDFTTBSZUPCFEFQPTJUFECBDLPOUPOPO*1OFUXPSLTBOEEFMJWFSTTVDITJHOBMUPJUTJOUFOEFEEFTUJOBUJPO5IF(49JT
EFTJHOFEUPEFMJWFSWPJDFRVBMJUZUIBUJTFRVBMPSTVQFSJPSUPUIBUPGUIFMFHBDZDJSDVJUTXJUDIFEQVCMJDOFUXPSL'VSUIFS JU
TVQQPSUTNVMUJQMFWPJDFFODPEJOHTDIFNFTVTFEJODJSDVJUTXJUDIFTBOEEFMJWFSTBOVNCFSPGPUIFSWPJDFDPNQSFTTJPO
BMHPSJUINT5IF(49TDBMFTUPWFSZMBSHFDPOGJHVSBUJPOT TVDIBTUIPTFSFRVJSFECZMBSHFOBUJPOBMTFSWJDFQSPWJEFST"
TJOHMF(49TIFMGDBOTVQQPSUVQUP TJNVMUBOFPVTDBMMT XIJMFBTJOHMF(49JOBNVMUJQMFTIFMGDPOGJHVSBUJPO
DBOTVQQPSU PSNPSFTJNVMUBOFPVTDBMMT5IF(49BMTPPQFSBUFTXJUIPVS1491PMJDZ3PVUJOH4FSWFSBOEXJUI
TPGUTXJUDIFTBOEOFUXPSLQSPEVDUTPGGFSFECZPUIFSWFOEPST
4POVT%JBNFUFS4JHOBMJOH$POUSPMMFST
5IFUSFOEUPXBSE(-5&OFUXPSLTBOEJODSFBTJOHMZNPCJMFDFOUSJDDPNNVOJDBUJPOTJTFYQFDUFEUPSFTVMUJOBTJHOJGJDBOUSJTFJO
%JBNFUFSUSBGGJDJOTFSWJDFQSPWJEFSOFUXPSLT5PBEESFTTUIFBOUJDJQBUFEHSPXUIPG%JBNFUFSUSBGGJDJOUIFOFUXPSL 4POVT
PGGFSTJUT%JBNFUFS4JHOBMJOH$POUSPMMFS UIF4POVT%4$5IF%4$JTEFTJHOFEUPQSPWJEFIJHIQFSGPSNBODF
DBQBDJUZ TDBMBCJMJUZBOEJOUFSPQFSBCJMJUZGPS(-5&OFUXPSLT5IF4POVT%4$TPMVUJPOJTBMTPBWBJMBCMFBTBTPGUXBSFPOMZ
QSPEVDU %4$48F XIJDIDBOCFSVOPODPNNPOPGGUIFTIFMGIBSEXBSFBOEJOWJSUVBMJOTUBODFTGPSTVQFSJPSQSJDF
QFSGPSNBODF
4POVT4JHOBM5SBOTGFS1PJOUT
5IF4POVT4JHOBM5SBOTGFS1SPUPDPM 451 BDUTBTUIFTXJUDISPVUFSJOBO44TJHOBMJOHOFUXPSL NBOBHJOHBOEDPOUSPMMJOHBMM
TJHOBMJOHUSBGGJD5IF451TWBTUBSSBZPGOFUXPSLJOUFSGBDFTQSPWJEFOFUXPSLQMBOOFSTUIFBCJMJUZUPEFTJHOBOEJNQMFNFOU44
OFUXPSLBSDIJUFDUVSFTUIBUNFFUCPUIUIFQIZTJDBMBOECVTJOFTTSFRVJSFNFOUTPGUIFJSDPNQBOJFT5IFTFJOUFSGBDFTJODMVEF5%.
44-JOLT "TZODISPOPVT5SBOTGFS.PEF44-JOLT )JHI4QFFE)4-"OOFY"44-JOLTBOEUIF*1CBTFE4*4(53"/
-JOLT
4POVT1491PMJDZ3PVUJOH4FSWFS
5IF4POVT1491PMJDZ3PVUJOH4FSWFS UIF149 JTUIFDFOUSBMSPVUJOHBOEQPMJDZFOHJOFGPSPVSTPGUTXJUDIBOEEJTUSJCVUFE
4#$TPMVUJPOT5IF149QMBZTBOJOUFHSBMSPMFJONBOZPGPVSOFUXPSLEFQMPZNFOUT BOEQSPWJEFTCPUIUIFDBMMSPVUJOH
JOUFMMJHFODFBOEQPMJDZJOUFMMJHFODFGPS4*1TFTTJPOTBDSPTTUIFOFUXPSL5IF149JTVOJRVFJOUIBUJUDBOBDUBTBDFOUSBMDPOUSPM
BOEQSPWJTJPOJOHQPJOUGPSIVOESFETPGTXJUDIFTPS4#$T SFTVMUJOHJOTJHOJGJDBOUPQFSBUJPOBMTBWJOHTGPSPVSDVTUPNFST5IF
149JTCBTFEVQPOBNPEVMBSBSDIJUFDUVSFUIBUJTEFTJHOFEGPSIJHIQFSGPSNBODFBOETDBMBCJMJUZ BTXFMMBTJOUFSPQFSBCJMJUZXJUI
UIJSEQBSUZHBUFXBZT EFWJDFTBOETFSWJDFT5IF149JTBOBMM*1DPNQPOFOUBOEDBOQFSGPSNNPTU*1CBTFEEBUBCBTFMPPLVQT
OBUJWFMZ5IFDPSF149QMBUGPSNJTBMTPFYUFOTJCMFUISPVHIBQQMJDBUJPOTUPBEESFTTTPMVUJPOTTVDIBT-FBTU$PTU3PVUJOH
/VNCFS1PSUBCJMJUZBOE#SFBLPVU(BUFXBZ$POUSPM'VODUJPOT GPSIZCSJE*1.VMUJNFEJB4VCTZTUFNOFUXPSLT 5IF149DBO
BMTPCFEFQMPZFEJOWJSUVBMJ[FEFOWJSPONFOUTBTBTPGUXBSFPOMZJOTUBODFWJBUIF4POVT7JSUVBMJ[FE149 48F QSPEVDU
4POVT/FUXPSL.BOBHFNFOU4PMVUJPOT
8FPGGFSPVSDVTUPNFSTBWBSJFUZPGQSPEVDUTUPIFMQNBOBHFBOEJOUFHSBUFPVSOFUXPSLFETPMVUJPOTXJUIJOUFSOBMQSPWJTJPOJOH
BOECJMMJOHTZTUFNT JODMVEJOH


b
b
b
b

4POVT/FU4DPSFOFUXPSLQFSGPSNBODFBOBMZTJTUPPM XIJDIQSPWJEFTBSFBMUJNFBTTFTTNFOUPGUIFTUBUFPGBTFSWJDF
QSPWJEFSTPSFOUFSQSJTFTOFUXPSL JODMVEJOHRVBMJUZPGTFSWJDF DBMMEFMBZ OFUXPSLFGGFDUJWFOFTT DPOHFTUJPOBOE
FGGJDJFODZ
4POVT1FSGPSNBODF"TTVSBODF4VJUF XIJDIQSPWJEFTUPPMTUPNPOJUPS BOBMZ[FBOEJNQSPWFOFUXPSLRVBMJUZBOE
QFSGPSNBODFUISPVHILFZQFSGPSNBODFJOEJDBUPST DBMMEFUBJMSFDPSE $%3 BOBMZTJT EZOBNJDUISFTIPMEBMBSNTBOE
NPSF
4POVT&MFNFOU.BOBHFNFOU4ZTUFNGPSDFOUSBMJ[FENBOBHFNFOUBOEQSPWJTJPOJOHPG4POVTOFUXPSLFMFNFOUTBOE
4POVT%BUB4USFBN*OUFHSBUPSGPSJOUFHSBUJPOPG$%3TXJUICBDLPGGJDFCJMMJOHBOEBDDPVOUJOHTZTUFNT

4POVT(MPCBM4FSWJDFT
4POVT(MPCBM4FSWJDFTPGGFSTQSPGFTTJPOBMDPOTVMUJOHBOETFSWJDFTUIBUTVQQPSUPVSJOEVTUSZMFBEJOH*1DPNNVOJDBUJPOT
TPMVUJPOT5ISPVHIBXJEFSBOHFPGTFSWJDFPGGFSJOHT PVSDPOTVMUBOUTQSPWJEFUIFTLJMMBOEFYQFSUJTFUPIFMQDPNNVOJDBUJPOT
TFSWJDFQSPWJEFSTBOEFOUFSQSJTFTUSBOTGPSNUIFJSDPNNVOJDBUJPOTOFUXPSLT GSPNOFUXPSLFOHJOFFSJOHBOEEFTJHOUISPVHI
OFUXPSLJOUFHSBUJPOBOEDPNNJTTJPOJOHUPOFUXPSLPQFSBUJPOT5IFTFTFSWJDFPGGFSJOHTBDDFMFSBUFPVSDVTUPNFSTSFUVSOPO
JOWFTUNFOU PQUJNJ[FUIFJSPQFSBUJPOBMDBQBCJMJUZ FOIBODFUIFJSOFUXPSLTQFSGPSNBODFBOEIFBMUI BOEIFMQUIFNHFOFSBUFOFX
SFWFOVF*OBEEJUJPOUPFOEUPFOEEFTJHO JOUFHSBUJPOBOEEFQMPZNFOUTFSWJDFT PVS(MPCBM4FSWJDFTUFBNPGGFSTDVTUPNJ[FE
FOHBHFNFOUT USBJOJOHXPSLTIPQT JOUFSPQFSBCJMJUZWFSJGJDBUJPOUFTUJOHBOEBSPVOEUIFDMPDLUFDIOJDBMTVQQPSUXPSMEXJEF
5IF4POVT(MPCBM4FSWJDFTUFBNJTBOJNQPSUBOUQBSUPGPVSTVDDFTT QSPWJEJOHPVSDVTUPNFSTXJUI
b
b
b
b

"GVMMTFSWJDFQPSUGPMJPJODMVEJOHDPOTVMUJOH JOUFHSBUJPO EFQMPZNFOU NJHSBUJPO PQFSBUJPOTVQQPSU NPOJUPSJOHBOE
NBOBHFETFSWJDFT
(MPCBMSFBDIUISPVHIPVSXPSMEXJEFTFSWJDFPSHBOJ[BUJPOBOEQBSUOFSQSFTFODFJOBMMNBKPSHMPCBMNBSLFUT
1SPHSBNNBOBHFSTXIPVTFBEJTDJQMJOFENFUIPEPMPHZGPSBMMEFQMPZNFOUBOEJOUFHSBUJPOQSPKFDUTBOE
$POTJTUFOUFYFDVUJPOJOUIFEFTJHO EFQMPZNFOUBOETVQQPSUPGUIFXPSMETMBSHFTUBOENPTUBEWBODFEOFUXPSLT

*OBEEJUJPOUPHMPCBMTVQQPSUUFBNT BU%FDFNCFS  4POVT(MPCBM4FSWJDFTNBJOUBJOFESFHJPOBMUFDIOJDBMBTTJTUBODF
DFOUFSTMPDBUFEJO8FTUGPSE .BTTBDIVTFUUT 5PLZP +BQBO 1SBHVF $[FDI3FQVCMJD 0UUBXB $BOBEB BOE,VBMB-VNQVS
.BMBZTJB BDVTUPNFSUFTUDFOUFSMPDBUFEJO3JDIBSETPO 5FYBT BOEDVTUPNFSTVQQPSUDFOUFSTJO%VMMFT 7JSHJOJB BOE
#BOHBMPSF *OEJB 
4POVT.BSLFU4USBUFHZ
4POVTTFFTPQQPSUVOJUZJOUIFDMPVEBTFOUFSQSJTFCBTFE6$JOGSBTUSVDUVSFTJODSFBTJOHMZNPWFUPDMPVECBTFEEFMJWFSZTZTUFNT
5IFUSFOEUPXBSEDMPVECBTFEDPNNVOJDBUJPOTJTESJWFOCZNBOZNBSLFUGBDUPSTBOESFRVJSFTJOGSBTUSVDUVSFJOWFTUNFOUCZUIF
FOUFSQSJTFTXIPCVZDMPVETFSWJDFTBTXFMMBTUIFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTUIBUEFMJWFSDMPVETFSWJDFT0VS4#$T
JOTUBMMFEJOTFSWJDFQSPWJEFSBOEFOUFSQSJTFOFUXPSLT FOBCMFUIFTFDVTUPNFSTUPEFMJWFSIJHIRVBMJUZSFBMUJNFDPNNVOJDBUJPO
TFSWJDFTXIFOEFMJWFSFEBDSPTTBOECFUXFFONVMUJQMFJOGSBTUSVDUVSFTBOEIFUFSPHFOFPVT*11#9DPSQPSBUFFOWJSPONFOUT
"EEJUJPOBMMZ XIFOJOTUBMMFEBUUIFFEHFPGTFSWJDFQSPWJEFSTBOEFOUFSQSJTFOFUXPSLT PVS4#$TBMMPXUIFTFDVTUPNFSTUP
TFDVSFMZBOETFBNMFTTMZEFMJWFSDPOTPMJEBUFEWPJDFBOEEBUBTFSWJDFTUPFOUFSQSJTFTUISPVHI4*1USVOLJOHTFSWJDFT
8FFYQFDUUIBUDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTXJMMMPPLUPBWBSJFUZPGXBZTUPNPOFUJ[FUIFJS4*1USVOLJOHTFSWJDFTCZ
PGGFSJOHOFXDMPVETFSWJDFT JODMVEJOHIPTUFEBOENBOBHFE6$JOGSBTUSVDUVSFBOEBQQMJDBUJPOT8FBMTPBOUJDJQBUFUIBUTFSWJDF
QSPWJEFSTXJMMFYQBOEUIFJSDMPVECBTFESFBMUJNFDPNNVOJDBUJPOTFSWJDFT GVSUIFSESJWJOHBOFFEGPS4*1BOE%JBNFUFSCBTFE
JOGSBTUSVDUVSFFRVJQNFOU5PUIBUFOE XFBSFQBSUOFSJOHXJUIDPNQBOJFTTVDIBT#SPBE4PGUXIPTFQSPEVDUTBMMPXTFSWJDF
QSPWJEFSTUPJODSFBTFUIFJSDMPVEBQQMJDBUJPOPGGFSJOHTXIJMFVTJOHPVS4#$TBOEQPMJDZTPMVUJPOTUPGBDJMJUBUFUIFJOUFHSBUJPOPG
UIFJSOFUXPSLTBOEPGGFSJOHT
8FDVSSFOUMZTFMMPVS4#$TUPFOUFSQSJTFDVTUPNFSTGPSVTFBUCPUIUIFDPSFBOEUIFFEHFPGUIFJSOFUXPSLT XIJDIBMMPXTUIFN
UPTFUVQBTFDVSF*1OFUXPSLXJUIUIFJSTFSWJDFQSPWJEFST DPOTPMJEBUFEJBMQMBOTBOESPVUJOHTFSWJDFTBOEFWPMWFGSPNUIFJS
MFHBDZ1#9JOGSBTUSVDUVSFT*OBEPQUJOHDMPVECBTFETFSWJDFT XFFYQFDUUIBUFOUFSQSJTFTXJMMDPOUJOVFUPMFWFSBHFUIFJS
QSFNJTFCBTFEBTTFUT FH 1#9T BOE BTTVDI XJMMDPOUJOVFUPOFFETUSPOHJOUFSXPSLJOHBOEQPMJDZNBOBHFNFOUUPFOBCMF
UIFTFDMPVEBOEQSFNJTFCBTFEDPNQPOFOUTUPXPSLUPHFUIFSTFBNMFTTMZ8FCFMJFWFUIBUFOUFSQSJTFTBSFBMTPTFFLJOHUPFOBCMF
6$TPMVUJPOTJOUIFJSOFUXPSLT BOEFYQFDU.JDSPTPGUT6$QMBUGPSNUPQMBZBLFZSPMFJOUIFJSDPNNVOJDBUJPOTQSPEVDUJWJUZ
4POVTDVSSFOUMZPGGFSTUIFCSPBEFTUQPSUGPMJPPG.JDSPTPGU-ZODRVBMJGJFE4#$TUPFOBCMFFOUFSQSJTFTUPJOUFHSBUF-ZODXJUI
FYJTUJOH1#9TPSGBDJMJUBUFUIFJSNJHSBUJPOGSPNB1#9UP-ZOD"EEJUJPOBMMZ XFIBWFTUSPOHDFSUJGJFEDIBOOFMQBSUOFSTUIBU
DPOUJOVFUPTVQQPSUDVTUPNFSTNJHSBUJPOTUP-ZOD


"TNPCJMFOFUXPSLTDPOUJOVFUPBDDFMFSBUFUIFJSBEPQUJPOPG-5&BOEUIFNBOZTFSWJDFTJUXJMMCSJOH PVS%4$ BMPOHXJUIPVS
4#$ QSPWJEFTUIFDSJUJDBMFEHFJOUFSDPOOFDUJPOGPSEFQMPZNFOUJOUIFTFOFUXPSLT1SPWJEJOHCPUIQSPUFDUJPOBOE
JOUFSPQFSBCJMJUZCFUXFFODBSSJFSTBOETFSWJDFQSPWJEFST XFCFMJFWFPVSTJOHMFWFOEPSTPMVUJPOGPSEBUB WPJDF NFEJBBOE
BVUIFOUJDBUJPOBSFXFMMQPTJUJPOFEGPSUIJTIJHIHSPXUIBSFB*OBEEJUJPOUPUIF%JBNFUFS&EHFGVODUJPO PVSTDBMBCMF%4$BMTP
DBOCFVTFEJOUIFDPSFPGUIFOFUXPSLQSPWJEJOH%JBNFUFS3PVUJOHBOEMPBECBMBODJOHUPIBOEMFDPOHFTUJPONBOBHFNFOUBOE
SFEVDFOFUXPSLDPNQMFYJUZ
8FQMBOUPDPOUJOVFEFWFMPQJOHOFXTPMVUJPOTJOUFSOBMMZBOEUISPVHIQBSUOFSTIJQTUIBUBMMPXPVSDVTUPNFSTUPTUBZBIFBEPGUIF
SBQJEUFDIOPMPHZTIJGUTJOUIFDPNNVOJDBUJPOTJOEVTUSZ'PMMPXJOHBSFTPNFLFZQSJODJQMFTESJWJOHPVSQSPEVDUFWPMVUJPO
&YQBOEPVSTPMVUJPOTUPBEESFTTFNFSHJOH*1CBTFENBSLFUT TVDIBTTFTTJPOCPSEFSDPOUSPM5IFUSBOTGPSNBUJPOGSPN
MFHBDZ5%.OFUXPSLTUPBMM*1OFUXPSLTIBTDSFBUFEOFXSFRVJSFNFOUTGPSTFDVSJUZ QFFSJOHBOENFEJBNBOJQVMBUJPOBTXFMMBT
BOPQQPSUVOJUZGPSDSFBUJOH*1UP*1TFSWJDFTBUUIFOFUXPSLFEHF5IFSFRVJSFNFOUTGPSTFDVSJUZBOEQFFSJOHHPGBSCFZPOEUIF
MFHBDZGVODUJPOBMJUZPG4#$TBOEJODMVEFOPUPOMZUIFPQFSBUPSTSFRVJSFNFOUTGPSBCPSEFSHBUFXBZUPPUIFS*1OFUXPSLT CVU
BMTPBXJEFWBSJFUZPGSFRVJSFNFOUTBTTPDJBUFEXJUIUIFOFFEGPSFOUFSQSJTFTUPDPOUSPMUIFJSPXO*1OFUXPSLT5IFNVMUJNFEJB
OBUVSFPGUIFTFFNFSHJOHTFSWJDFTBMTPQSPWJEFTBOPQQPSUVOJUZGPSVTUPDSFBUFJOOPWBUJWFTFSWJDFTBUUIFFEHFPGUIFOFUXPSL
CPUIJOEJWJEVBMMZBOEXJUIUIFIFMQPGQBSUOFSTTVDIBT#SPBE4PGUBOE+VOJQFS/FUXPSLT5IFFWPMVUJPOPGPVS4#$QSPEVDU
GBNJMZFNQPXFSTPQFSBUPSTUPBEESFTTBMMPGUIFBCPWFSFRVJSFNFOUTBOEFOBCMFTUIFNUPDSFBUFVOJRVF*1UP*1TFSWJDFT
&YQBOEBOECSPBEFOPVSDVTUPNFSCBTFCZUBSHFUJOHTQFDJGJDNBSLFUTFHNFOUT TVDIBTFOUFSQSJTFTBOEXJSFMFTTPQFSBUPST
8FQMBOUPQFOFUSBUFBEEJUJPOBMDVTUPNFSTFHNFOUTBOECFMJFWFUIBUOFXBOEJODVNCFOUTFSWJDFQSPWJEFSTXJMMCVJMEPVUUIFJS
7P*1JOGSBTUSVDUVSFTBUEJGGFSFOUSBUFT5IFOFYUHFOFSBUJPODPNNVOJDBUJPOTTFSWJDFQSPWJEFST XIPBSFSFMBUJWFMZ
VOFODVNCFSFECZMFHBDZFRVJQNFOU IBWFCFFOJOJUJBMQVSDIBTFSTPGPVSFRVJQNFOUBOETPGUXBSF0UIFSOFXFSFOUSBOUT
JODMVEJOHXJSFMFTTPQFSBUPST DBCMFPQFSBUPSTBOE*OUFSOFUTFSWJDFQSPWJEFST *41T IBWFBMTPCFFOFBSMZBEPQUFSTPGPVS
QSPEVDUT.PSFPWFS JODVNCFOUT JODMVEJOHJOUFSFYDIBOHFDBSSJFST SFHJPOBM#FMMPQFSBUJOHDPNQBOJFTBOEJOUFSOBUJPOBM
PQFSBUPST BSFBEPQUJOHQBDLFUWPJDFUFDIOPMPHJFT-BSHFFOUFSQSJTFTBSFPGUFOPQFSBUJOHWPJDFOFUXPSLTUIBUDBOCFBTDPNQMFY
BTBTNBMMUPNJETJ[FETFSWJDFQSPWJEFS BOEXFCFMJFWFUIBUPVSQSPEVDUTBSFBHPPENBUDIGPSUIFJSOFFETGPSTFDVSF SFMJBCMF
BOETDBMBCMFDPNNVOJDBUJPOT8FBMTPDPOUJOVFUPFYQBOEPVS4#$QPSUGPMJPXJUIUIFOFFETPGUIFTNBMMBOENFEJVNCVTJOFTT
DVTUPNFSJONJOE
&YQBOEPVSHMPCBMTBMFT NBSLFUJOH TVQQPSUBOEEJTUSJCVUJPODBQBCJMJUJFT"TBQSJNBSZTVQQMJFSPGOFUXPSLJOGSBTUSVDUVSF
TPMVUJPOTUP5JFSTFSWJDFQSPWJEFST BTFSWJDFQSPWJEFSUIBUDBOSFBDIFWFSZPUIFSOFUXPSLPOUIF*OUFSOFUXJUIPVUQVSDIBTJOH
*1USBOTJU XFSFRVJSFBTUSPOHXPSMEXJEFQSFTFODF8FIBWFBOFTUBCMJTIFETBMFTQSFTFODFUISPVHIPVU/PSUI"NFSJDB &VSPQF
"TJB1BDJGJD UIF.JEEMF&BTU "GSJDB BOE$FOUSBM4PVUI"NFSJDB8FBVHNFOUPVSHMPCBMEJSFDUTBMFTGPSDFCZXPSLJOHXJUI
JOUFSOBUJPOBMQBSUOFSTJOLFZNBSLFUTBSPVOEUIFXPSME*O XFFYQBOEFEPVSQBSUOFSQSPHSBN UIF4POVT1BSUOFS"TTVSF
1SPHSBN JOUPBUXPUJFSFETUSVDUVSFUPCFUUFSTVQQPSUPVSHSPXJOHBOEEJWFSTFDPNNVOJUZPG4#$DIBOOFMSFTFMMFST"TPG
%FDFNCFS  XFIBEQBSUOFSTFOSPMMFEJOUIF4POVT1BSUOFS"TTVSF1SPHSBNXPSMEXJEF
-FWFSBHFPVSUFDIOPMPHZMFBEFSTIJQUPBUUSBDUBOESFUBJOLFZDPNNVOJDBUJPOTTFSWJDFQSPWJEFST"TPOFPGUIFGJSTU
DPNQBOJFTUPPGGFSDBSSJFSDMBTT*1OFUXPSLTPMVUJPOT XFIBWFXPSLFEXJUINBOZPGUIFXPSMETMFBEJOHDPNNVOJDBUJPOT
TFSWJDFQSPWJEFSTUPIFMQUIFNEFWFMPQUIFJSOFYUHFOFSBUJPO *1CBTFENVMUJNFEJBOFUXPSLT8FFYQFDUTFSWJDFQSPWJEFSTUP
TFMFDUWFOEPSTUIBUEFMJWFSMFBEJOHUFDIOPMPHZBOEDBONBJOUBJOUIBUUFDIOPMPHZMFBEFSTIJQ8FCFMJFWFUIBUPVSTPMVUJPOTBSF
BOJOUFHSBMQBSUPGPVSDVTUPNFSTOFUXPSLBSDIJUFDUVSFBOEXFXJMMDPOUJOVFUPIFMQUIFTFDVTUPNFSTNPWFGPSXBSEBTUIFJS
OFUXPSLTHSPXBOEFWPMWF#ZXPSLJOHDMPTFMZXJUIMFBEJOHTFSWJDFQSPWJEFST XFHBJOWBMVBCMFLOPXMFEHFBCPVUUIFJS
SFRVJSFNFOUT BOEXFXJMMDPOUJOVFUPVTFUIJTLOPXMFEHFUPFOIBODFPVSFYJTUJOHQSPEVDUTBOEDSFBUFOFXQSPEVDUTUIBU
BEESFTTUIFNPTUJNQPSUBOUSFRVJSFNFOUTPGOFUXPSLPQFSBUPSTHMPCBMMZ
4POVT$VTUPNFST
0VSTPMVUJPOTBSFEFQMPZFEJONBOZPGUIFXPSMETMFBEJOHTFSWJDFQSPWJEFSBOEFOUFSQSJTFOFUXPSLT JODMVEJOH"55
#FMHBDPN #5(SPVQ $BCMF8JSFMFTT $FOUVSZ-JOL $*5*$ (MPCBM$SPTTJOH ,%%* ,7) -FWFM /55
$PNNVOJDBUJPOT 0SBOHF#VTJOFTT4FSWJDFT 4PGUCBOL$PSQPSBUJPO 5BML5BML 54ZTUFNT#VTJOFTT4FSWJDFT BEJWJTJPOPG
%FVUTDIF5FMFLPN(SPVQ 7FSJ[POBOE90$PNNVOJDBUJPOT*OSFDFOUZFBST XFIBWFTFFOBTJHOJGJDBOUJODSFBTFJOUIF
OVNCFSPGFOUFSQSJTFDVTUPNFSTQVSDIBTJOHPVS4#$QSPEVDUQPSUGPMJPBTBSFTVMUPGPVSPWFSBMMDIBOOFMQBSUOFSQSPHSBN



5IFUBCMFCFMPXQSPWJEFTJOGPSNBUJPOSFHBSEJOHPVSDVTUPNFSXIPBDDPVOUFEGPSPSNPSFPGPVSSFWFOVFGPSUIFZFBST
FOEFE%FDFNCFS  BOE

"55



:FBSFOEFE%FDFNCFS










4BMFTBOE.BSLFUJOH
8FTFMMPVSQSPEVDUTQSJODJQBMMZUISPVHIBEJSFDUTBMFTGPSDFBOE JOTPNFNBSLFUT UISPVHIPSXJUIUIFBTTJTUBODFPGEJTUSJCVUPST
BOESFTFMMFSTTVDIBT"55 "SSPX4 %JNFOTJPO%BUB /JTTIP&MFDUSPOJDT$PSQPSBUJPO +BQBO 0SBOHF#VTJOFTT4ZTUFNT
4DBO4PVSDF 54( 4VNJUPNP$PSQPSBUJPO +BQBO 7FSJ[POBOE8FTUDPO*O XFFTUBCMJTIFEPVSDIBOOFMQBSUOFSQSPHSBN
4POVT1BSUOFS"TTVSF UPTFSWFQBSUJDVMBSNBSLFUTBOEQSPWJEFPVSDVTUPNFSTXJUIPQQPSUVOJUJFTUPQVSDIBTFPVSQSPEVDUTJO
DPNCJOBUJPOXJUISFMBUFETFSWJDFTBOEQSPEVDUT*OBOE XFDPOUJOVFEUPBEEQBSUOFSTUPPVS4POVT1BSUOFS"TTVSF
1SPHSBN
1SPEVDU3FTFBSDIBOE%FWFMPQNFOU
8FCFMJFWFUIBUTUSPOHQSPEVDUEFWFMPQNFOUDBQBCJMJUJFTBSFFTTFOUJBMUPPVSTUSBUFHZPGFOIBODJOHPVSDPSFUFDIOPMPHZ
EFWFMPQJOHBEEJUJPOBMBQQMJDBUJPOT JODPSQPSBUJOHUIBUUFDIOPMPHZJOUPOFXQSPEVDUTBOENBJOUBJOJOHDPNQSFIFOTJWFQSPEVDU
BOETFSWJDFPGGFSJOHT0VSSFTFBSDIBOEEFWFMPQNFOUQSPDFTTMFWFSBHFTJOOPWBUJWFUFDIOPMPHZJOSFTQPOTFUPNBSLFUEBUBBOE
DVTUPNFSGFFECBDL*O XFJOUSPEVDFEEJGGFSFOUJBUFEQSPEVDUTUPBEESFTTNBSLFUBOEDVTUPNFSOFFET JODMVEJOHUIF4POVT
4#$4FTTJPO#PSEFS$POUSPMMFS*OBEEJUJPO XFDPNQMFUFEUIFBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD
/&5 BOEIBWFJODPSQPSBUFEUIFJS4#$QSPEVDUTJOUPPVSQSPEVDU4#$QPSUGPMJPBTUIF4POVT4#$BOEUIF4POVT4#$
*O XFJOUSPEVDFEUIFGJSTUTPGUXBSFCBTFE4#$UPGFBUVSFBEWBODFEDBQBCJMJUJFTBOEVOMJNJUFETDBMBCJMJUZ UIF4POVT
4#$48F 4PGUXBSFFEJUJPO *O XFBOOPVODFETPGUXBSFPOMZWFSTJPOTPGPVS149QPMJDZTFSWFSBOE%4$QSPEVDUT BT
XFMMBTPVSNPTUQPXFSGVM4#$UPEBUF UIF4#$
8FIBWFBTTFNCMFEBUFBNPGIJHIMZTLJMMFEFOHJOFFSTXJUITJHOJGJDBOUUFMFDPNNVOJDBUJPOTBOEOFUXPSLJOHJOEVTUSZ
FYQFSJFODF0VSFOHJOFFSTIBWFFYQFSJFODFJOBOEXJUIMFBEJOHXJSFMJOFBOEXJSFMFTTUFMFDPNNVOJDBUJPOTFRVJQNFOUTVQQMJFST
DPNQVUFSEBUBOFUXPSLJOHBOENVMUJNFEJBDPNQBOJFT0VSFOHJOFFSJOHFGGPSUJTGPDVTFEPO4#$BOE%4$QSPEVDU
EFWFMPQNFOU OFXBQQMJDBUJPOTBOEOFUXPSLBDDFTTGFBUVSFTGPSFOUFSQSJTFT TPMVUJPOTUPTVQQPSU6OJGJFEBOEDMPVECBTFE
DPNNVOJDBUJPOTTFSWJDFTBOEOFYUHFOFSBUJPOXJSFMFTTUFDIOPMPHJFT"U%FDFNCFS  XFNBJOUBJOFESFTFBSDIBOE
EFWFMPQNFOUPGGJDFTJO.BTTBDIVTFUUT $BMJGPSOJB *MMJOPJT /FX:PSLBOE/FX+FSTFZJOUIF6OJUFE4UBUFT,BOBUB 0OUBSJP
$BOBEB#BOHBMPSF *OEJBBOE4XJOEPO 6OJUFE,JOHEPN8FIBWFNBEF BOEJOUFOEUPDPOUJOVFUPNBLF BTVCTUBOUJBM
JOWFTUNFOUJOSFTFBSDIBOEEFWFMPQNFOU
0VSSFTFBSDIBOEEFWFMPQNFOUFYQFOTFTXFSFNJMMJPOGPSUIFZFBSFOEFE%FDFNCFS  NJMMJPOGPSUIFZFBS
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8FXJMMOPUCFTVDDFTTGVMJGXFEPOPUHSPXPVSDVTUPNFSCBTF FTQFDJBMMZTJODFPVSSFWFOVFIBTIJTUPSJDBMMZCFFOHFOFSBUFE
GSPNBMJNJUFEOVNCFSPGDVTUPNFSTBOEUIFQFSPSEFSSFWFOVFGSPNPSEFSTQMBDFECZUIFNBKPSJUZPGPVSOFXDVTUPNFSTJT
HFOFSBMMZMPXFSUIBOUIFQFSPSEFSSFWFOVFHFOFSBUFEGSPNPVSIJTUPSJDBMTBMFT"EEJUJPOBMMZ JGXFBSFVOBCMFUPHFOFSBUF
SFDVSSJOHCVTJOFTTGSPNPVSFYJTUJOHDVTUPNFST PVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTDPVMECFNBUFSJBMMZBOEBEWFSTFMZ
BGGFDUFE
1SJPSUPPVSBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD /&5 JO"VHVTU XFIBETIJQQFEPVSQSPEVDUTUPB
MJNJUFEOVNCFSPGDVTUPNFST4JODFUIFBDRVJTJUJPOPG/&5 BTXFMMBTPVSBDRVJTJUJPOPG1FSGPSNBODF5FDIOPMPHJFT
*ODPSQPSBUFE 15 JO'FCSVBSZ UIFOVNCFSPGDVTUPNFSTUPXIPNXFIBWFTIJQQFEPVSQSPEVDUTIBTJODSFBTFE
TJHOJGJDBOUMZ)PXFWFS EVFUPUIFOBUVSFPGDFSUBJOPGPVSOFXQSPEVDUPGGFSJOHT UIFQFSPSEFSSFWFOVFGSPNPSEFSTQMBDFECZ
UIFNBKPSJUZPGPVSOFXDVTUPNFSTJTHFOFSBMMZMPXFSUIBOUIFQFSPSEFSSFWFOVFHFOFSBUFEGSPNPVSIJTUPSJDBMTBMFT
0VSGVUVSFTVDDFTTXJMMEFQFOEPOPVSBCJMJUZUPBUUSBDUBEEJUJPOBMDVTUPNFSTCFZPOEPVSDVSSFOUDVTUPNFSCBTF*O 
BOE POFDVTUPNFS "55 DPOUSJCVUFENPSFUIBOPGPVSSFWFOVF SFQSFTFOUJOHBQQSPYJNBUFMZPGPVSSFWFOVFJO
 PGPVSSFWFOVFJOBOEPGPVSSFWFOVFJO'BDUPSTUIBUNBZBGGFDUPVSBCJMJUZUPHSPXPVSDVTUPNFS
CBTFJODMVEFUIFGPMMPXJOH
b
b
b
b

FDPOPNJDDPOEJUJPOTUIBUEJTDPVSBHFQPUFOUJBMOFXDVTUPNFSTGSPNNBLJOHUIFDBQJUBMJOWFTUNFOUTSFRVJSFEUPBEPQU
OFXUFDIOPMPHJFT
EFUFSJPSBUJPOJOUIFHFOFSBMGJOBODJBMDPOEJUJPOPGTFSWJDFQSPWJEFSTBOEFOUFSQSJTFT PSUIFJSBCJMJUZUPSBJTFDBQJUBMPS
BDDFTTMFOEJOHTPVSDFT
OFXQSPEVDUJOUSPEVDUJPOTCZPVSDPNQFUJUPSTBOE
UIFDPOUJOVFEEFWFMPQNFOUPGPVSDIBOOFMQSPHSBN

*GXFBSFVOBCMFUPFYQBOEPVSDVTUPNFSCBTF XFXJMMCFGPSDFEUPSFMZPOHFOFSBUJOHSFDVSSJOHSFWFOVFGSPNFYJTUJOH
DVTUPNFST XIJDINBZOPUCFTVDDFTTGVM8FFYQFDUUPEFSJWFBOJODSFBTJOHQFSDFOUBHFPGPVSSFWFOVFGSPNFOHBHFNFOUTXJUI
PVSWBMVFBEEFESFTFMMFST 7"3 BOEHMPCBMTZTUFNJOUFHSBUJPOQBSUOFSTIPXFWFS JOUIFGPSFTFFBCMFGVUVSF UIFNBKPSJUZPG
PVSSFWFOVFXJMMDPOUJOVFUPEFQFOEPOTBMFTPGPVSQSPEVDUTUPBMJNJUFEOVNCFSPGFYJTUJOHDVTUPNFSTPSTBMFTUPDVTUPNFST
XJUIMPXFSQFSPSEFSSFWFOVFUIBOUIPTFHFOFSBUFEGSPNPVSIJTUPSJDBMTBMFT'BDUPSTUIBUNBZBGGFDUPVSBCJMJUZUPHFOFSBUF
SFDVSSJOHSFWFOVFTGSPNPVSFYJTUJOHDVTUPNFSTJODMVEFUIFGPMMPXJOH
b
b
b
b
b

DVTUPNFSXJMMJOHOFTTUPJNQMFNFOUPVSOFXWPJDFJOGSBTUSVDUVSFQSPEVDUT
BDRVJTJUJPOTPGPSCZPVSDVTUPNFST
EFMBZTPSEJGGJDVMUJFTUIBUXFNBZJODVSJODPNQMFUJOHUIFEFWFMPQNFOUBOEJOUSPEVDUJPOPGPVSQMBOOFEQSPEVDUTPS
QSPEVDUFOIBODFNFOUT
GBJMVSFPGPVSQSPEVDUTUPQFSGPSNBTFYQFDUFEBOE
EJGGJDVMUJFTXFNBZJODVSJONFFUJOHDVTUPNFSTEFMJWFSZSFRVJSFNFOUT

5IFMPTTPGBOZTJHOJGJDBOUDVTUPNFSPSBOZTVCTUBOUJBMSFEVDUJPOJOQVSDIBTFPSEFSTGSPNUIFTFDVTUPNFSTDPVMENBUFSJBMMZBOE
BEWFSTFMZBGGFDUPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
8FDPOUJOVFUPFOIBODFPVSTBMFTTUSBUFHZ XIJDIXFFYQFDUXJMMJODMVEFNPSFTJHOJGJDBOUFOHBHFNFOUTXJUIWBMVFBEEFE
SFTFMMFSTBOEHMPCBMTZTUFNJOUFHSBUJPOQBSUOFSTUPSFTFMMPVSQSPEVDUTBOETFSWJDFT%JTSVQUJPOTUP PSPVSGBJMVSFUP
FGGFDUJWFMZEFWFMPQBOENBOBHF UIFTFQBSUOFSTBOEUIFQSPDFTTFTBOEQSPDFEVSFTUIBUTVQQPSUUIFNDPVMEBEWFSTFMZBGGFDU
PVSBCJMJUZUPHFOFSBUFSFWFOVFTGSPNUIFTBMFPGPVSQSPEVDUTBOETFSWJDFT*GXFEPOPUIBWFBEFRVBUFQFSTPOOFM
FYQFSJFODFBOESFTPVSDFTUPNBOBHFUIFSFMBUJPOTIJQTXJUIUIFTFQBSUOFSTBOEUPGVMGJMMPVSSFTQPOTJCJMJUJFTVOEFSTVDI
BSSBOHFNFOUT TVDITIPSUDPNJOHTDPVMEMFBEUPUIFEFDSFBTFPGUIFTBMFTPGPVSQSPEVDUTBOETFSWJDFTBOEPVSPQFSBUJOH
SFTVMUTDPVMETVGGFS
8FDPOUJOVFUPFOIBODFPVSTBMFTTUSBUFHZ XIJDIXFFYQFDUXJMMJODMVEFNPSFTJHOJGJDBOUFOHBHFNFOUTXJUI7"3DIBOOFM
QBSUOFSTBOETZTUFNJOUFHSBUPSTUPSFTFMMPVSQSPEVDUTBOETFSWJDFT0VSGVUVSFTVDDFTTJTEFQFOEFOUVQPOFTUBCMJTIJOHBOE
NBJOUBJOJOHTVDDFTTGVMSFMBUJPOTIJQTXJUIBWBSJFUZPGEJTUSJCVUPSTBOEWBMVFBEEFEEJTUSJCVUJPO 7"3BOETZTUFNTJOUFHSBUJPO
QBSUOFST8FNBZBMTPOFFEUPQVSTVFTUSBUFHJDQBSUOFSTIJQTXJUIWFOEPSTXIPIBWFCSPBEFSUFDIOPMPHZPSQSPEVDUPGGFSJOHTJO


PSEFSUPDPNQFUFXJUIFOEUPFOETPMVUJPOQSPWJEFST*OBEEJUJPO NBOZPGUIFFOUFSQSJTFNBSLFUTXFBSFQVSTVJOHSFRVJSFB
CSPBEOFUXPSLPGSFTBMFQBSUOFSTJOPSEFSUPBDIJFWFFGGFDUJWFEJTUSJCVUJPO
.BOZPGPVSEJTUSJCVUJPOBOEDIBOOFMQBSUOFSTTFMMDPNQFUJUJWFQSPEVDUTBOETFSWJDFTBOEUIFMPTTPG PSSFEVDUJPOJOTBMFTCZ
UIFTFQBSUOFSTDPVMENBUFSJBMMZSFEVDFPVSSFWFOVFT0VSTBMFTUISPVHIDIBOOFMQBSUOFSTUZQJDBMMZJOWPMWFUIFVTFPGPVS
QSPEVDUTBTDPNQPOFOUTPGBMBSHFSTPMVUJPOCFJOHJNQMFNFOUFECZUIFTZTUFNTJOUFHSBUPS*OUIFTFJOTUBODFT UIFQVSDIBTFBOE
TBMFPGPVSQSPEVDUTBSFEFQFOEFOUPOUIFDIBOOFMQBSUOFS XIPUZQJDBMMZDPOUSPMTUIFUJNJOH QSJPSJUJ[BUJPOBOEJNQMFNFOUBUJPO
PGUIFQSPKFDU1SPKFDUEFMBZT DIBOHFTJOQSJPSJUZPSTPMVUJPOSFEFTJHOEFDJTJPOTCZUIFTZTUFNTJOUFHSBUPSDBOBEWFSTFMZBGGFDU
PVSQSPEVDUTBMFT*GXFGBJMUPNBJOUBJOSFMBUJPOTIJQTXJUIPVSEJTUSJCVUJPO 7"3BOETZTUFNTJOUFHSBUJPOQBSUOFSTGBJMUP
EFWFMPQOFXSFMBUJPOTIJQTXJUIPUIFSQBSUOFSTJOOFXNBSLFUTGBJMUPNBOBHF USBJOPSQSPWJEFJODFOUJWFTUPPVSFYJTUJOH
QBSUOFSTFGGFDUJWFMZPSJGUIFTFQBSUOFSTBSFOPUTVDDFTTGVMJOUIFJSTBMFTFGGPSUT TBMFTPGPVSQSPEVDUTBOETFSWJDFTNBZEFDSFBTF
BOEPVSPQFSBUJOHSFTVMUTDPVMETVGGFS.PSFPWFS JGXFEPOPUIBWFBEFRVBUFQFSTPOOFM FYQFSJFODFBOESFTPVSDFUPNBOBHFUIF
SFMBUJPOTIJQTXJUIPVSQBSUOFSTBOEUPGVMGJMMPVSSFTQPOTJCJMJUJFTVOEFSTVDIBSSBOHFNFOUT BOZTIPSUDPNJOHTDPVMEIBWFB
NBUFSJBMBEWFSTFJNQBDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*OBEEJUJPO XFSFDPHOJ[FTPNFPGPVSSFWFOVFCBTFEPOBTFMMUISPVHINPEFMVTJOHJOGPSNBUJPOQSPWJEFECZPVSQBSUOFST*G
UIPTFQBSUOFSTQSPWJEFVTXJUIJOBDDVSBUFPSVOUJNFMZJOGPSNBUJPO UIFBNPVOUPSUJNJOHPGPVSSFWFOVFTDPVMECFBEWFSTFMZ
BGGFDUFE8FNBZBMTPFYQFSJFODFGJOBODJBMGBJMVSFPGPVSQBSUOFST XIJDIDPVMESFTVMUJOPVSJOBCJMJUZUPDPMMFDUBDDPVOUT
SFDFJWBCMFJOGVMM
"TUIFUFMFDPNNVOJDBUJPOTJOEVTUSZBOEUIFSFRVJSFNFOUTPGPVSDVSSFOUBOEQPUFOUJBMDVTUPNFSTFWPMWF XFBSFSFEJSFDUJOH
DFSUBJOPGPVSSFTPVSDFTUPNPSFSFBEJMZSFTQPOEUPUIFDIBOHJOHFOWJSPONFOUUISPVHIUIFSFTFBSDIBOEEFWFMPQNFOUPG
JOOPWBUJWFOFXQSPEVDUTBOEUIFJNQSPWFNFOUPGFYJTUJOHQSPEVDUT*GPVSTUSBUFHJDQMBOJTOPUBMJHOFEXJUIUIFEJSFDUJPO
PVSDVTUPNFSTUBLFBTUIFZJOWFTUJOUIFFWPMVUJPOPGUIFJSOFUXPSLT DVTUPNFSTNBZOPUCVZPVSQSPEVDUTPSVTFPVSTFSWJDFT
4VDDFTTJOPVSJOEVTUSZSFRVJSFTMBSHFJOWFTUNFOUTJOUFDIOPMPHZBOEDSFBUFTFYQPTVSFUPSBQJEUFDIOPMPHJDBMBOENBSLFU
DIBOHFT8FTQFOEBTJHOJGJDBOUBNPVOUPGUJNF NPOFZBOESFTPVSDFTCPUIEFWFMPQJOHOFXUFDIOPMPHZ QSPEVDUTBOETPMVUJPOT
BOEBDRVJSJOHOFXCVTJOFTTFTPSCVTJOFTTBTTFUT BTBQQMJDBCMF TVDIBT/&5JO"VHVTU 15JO'FCSVBSZ*O+BOVBSZ
 XFBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJOBTTFUTSFMBUFEUP5SFRTCVTJOFTTPGEFTJHOJOH EFWFMPQJOH NBSLFUJOH
TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFEOFUXPSLJOH 4%/ UFDIOPMPHZ 4%/DPOUSPMMFSTPGUXBSFBOE4%/
NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT BOEUIFTPGUXBSFEFGJOFEOFUXPSLJOH 4%/ UFDIOPMPHZBTTFUTGSPN5SFR-BCT
*OD 5SFR JO+BOVBSZ0VSTUSBUFHJDQMBOJODMVEFTBTJHOJGJDBOUTIJGUJOPVSJOWFTUNFOUTGSPNNBUVSFUFDIOPMPHJFTUIBU
QSFWJPVTMZHFOFSBUFETJHOJGJDBOUSFWFOVFGPSVTUPXBSEDFSUBJOOFYUHFOFSBUJPOUFDIOPMPHJFTBTXFMMBTXPSLJOHXJUINPSF
DIBOOFMQBSUOFSTUPTFMMPVSQSPEVDUT*OPSEFSGPSVTUPCFTVDDFTTGVM PVSUFDIOPMPHJFT QSPEVDUTBOETPMVUJPOTNVTUCF
BDDFQUFECZSFMFWBOUTUBOEBSEJ[BUJPOCPEJFTBOECZUIFJOEVTUSZBTBXIPMF0VSDIPJDFTPGTQFDJGJDUFDIOPMPHJFTUPQVSTVF BOE
UIPTFUPEFFNQIBTJ[F NBZQSPWFUPCFJODPOTJTUFOUXJUIPVSDVTUPNFSTJOWFTUNFOUTQFOEJOH0VSTVDDFTTBMTPEFQFOETVQPO
PVSBCJMJUZUPJOUFHSBUFOFXBOEBDRVJSFEQSPEVDUTBOETFSWJDFT BTXFMMBTPVSBCJMJUZUPFOIBODFPVSFYJTUJOHQSPEVDUTBOE
TFSWJDFT.PSFPWFS JGXFJOWFTUJOUIFEFWFMPQNFOUPGUFDIOPMPHJFT QSPEVDUTBOETPMVUJPOTUIBUEPOPUGVODUJPOBTFYQFDUFE
BSFOPUBEPQUFECZUIFJOEVTUSZ BSFOPUSFBEZJOUJNF BSFOPUBDDFQUFECZPVSDVTUPNFSTBTRVJDLMZBTBOUJDJQBUFEPSBSFOPU
TVDDFTTGVMJOUIFNBSLFUQMBDF PVSTBMFTBOEFBSOJOHTNBZTVGGFSBOE BTBSFTVMU PVSTUPDLQSJDFDPVMEEFDMJOF"TUFDIOPMPHZ
BEWBODFT XFNBZOPUCFBCMFUPSFTQPOERVJDLMZPSFGGFDUJWFMZUPEFWFMPQNFOUTJOUIFNBSLFUGPSPVSQSPEVDUT PSOFXJOEVTUSZ
TUBOEBSETNBZFNFSHFBOEDPVMESFOEFSPVSFYJTUJOHPSGVUVSFQSPEVDUTPCTPMFUF*GPVSQSPEVDUTCFDPNFUFDIOPMPHJDBMMZ
PCTPMFUFPSJGXFBSFVOBCMFUPEFWFMPQTVDDFTTPSQSPEVDUTUIBUBSFBDDFQUFECZPVSDVTUPNFST XFNBZCFVOBCMFUPTFMMPVS
QSPEVDUTJOUIFNBSLFUQMBDFBOEGBDFEFDMJOFTJOTBMFT8FNBZBMTPFYQFSJFODFEJGGJDVMUJFTXJUITPGUXBSFEFWFMPQNFOU
IBSEXBSFEFTJHO NBOVGBDUVSJOHPSNBSLFUJOHUIBUDPVMEEFMBZPSQSFWFOUPVSEFWFMPQNFOU JOUSPEVDUJPOPSNBSLFUJOHPGOFX
QSPEVDUTBOEFOIBODFNFOUT
*O UIFNBDSPFOWJSPONFOUGPSPVSNFEJBHBUFXBZUSVOLJOHCVTJOFTTGBDFETJHOJGJDBOUEFDMJOJOHSFWFOVFTUIBU
IBQQFOFEGBTUFSUIBOXFXFSFBOUJDJQBUJOH*OBOE XFDPOUJOVFEUPFYQFSJFODFTJHOJGJDBOUEFDMJOFTJODVTUPNFS
TQFOEJOHJOPVSNFEJBHBUFXBZUSVOLJOHCVTJOFTT&WFOUIPVHIXFDPOUJOVFUPUSBOTGPSNPVSDPNQBOZGSPNBNFEJB
HBUFXBZUSVOLJOHCVTJOFTTUPBO4#$BOE%4$CVTJOFTT BQPSUJPOPGPVSSFWFOVFSFNBJOTEFQFOEFOUVQPOPVSWPJDF
JOGSBTUSVDUVSFQSPEVDUT BOEPVSSFWFOVFTXJMMDPOUJOVFUPEFQFOEVQPOUIFJSDPNNFSDJBMTVDDFTTGPSUIFGPSFTFFBCMFGVUVSF
*GUIFNBSLFUGPSUIFTFQSPEVDUTDPOUJOVFTUPTJHOJGJDBOUMZEFDMJOFBOEJGPVS4#$BOE%4$TBMFTEPOPUBDDFMFSBUFBT
RVJDLMZBTXFGPSFDBTU PVSPQFSBUJOHSFTVMUTDPVMETVGGFS
8IJMFXFDPOUJOVFUPUSBOTGPSNPVSDPNQBOZGSPNBNFEJBHBUFXBZUSVOLJOHCVTJOFTTUPBO4#$BOE%JBNFUFS4JHOBMJOH
$POUSPMMFS %4$ CVTJOFTT BQPSUJPOPGPVSDVSSFOUSFWFOVFTUJMMEFQFOETVQPOUIFDPNNFSDJBMTVDDFTTPGPVS5%.UP*1BOE
PVSBMM*1WPJDFJOGSBTUSVDUVSFQSPEVDUTBOETPMVUJPOT BOEXFCFMJFWFUIJTXJMMSFNBJOUSVFGPSUIFGPSFTFFBCMFGVUVSF*GUIF


NBSLFUGPSUIFTFQSPEVDUTDPOUJOVFTUPTJHOJGJDBOUMZEFDMJOFBOEJGPVS4#$BOE%4$TBMFTEPOPUBDDFMFSBUFBTRVJDLMZBTXF
GPSFDBTU PVSPQFSBUJOHSFTVMUTDPVMETVGGFS
3FTUSVDUVSJOHBDUJWJUJFTDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPFYFDVUFPVSCVTJOFTTTUSBUFHZ
8FSFDPSEFESFTUSVDUVSJOHFYQFOTFPGNJMMJPOJOUIFBHHSFHBUFJO BOE DPNQSJTFEPGNJMMJPOGPS
TFWFSBODFBOESFMBUFEDPTUT NJMMJPOGPSUIFDPOTPMJEBUJPOPGDFSUBJOGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUT
BTTPDJBUFEXJUIUIFIFBEDPVOUSFEVDUJPOBOEGBDJMJUJFTDPOTPMJEBUJPOT5IJTSFTUSVDUVSJOHBOEBOZGVUVSFSFTUSVDUVSJOHT TIPVMEJU
CFDPNFOFDFTTBSZGPSVTUPDPOUJOVFUPSFTUSVDUVSFPVSCVTJOFTTEVFUPXPSMEXJEFNBSLFUDPOEJUJPOTPSPUIFSGBDUPSTUIBUSFEVDF
UIFEFNBOEGPSPVSQSPEVDUTBOETFSWJDFT DPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPFYFDVUFPVSCVTJOFTTTUSBUFHZJOBOVNCFSPG
XBZT JODMVEJOHUISPVHI
b
b
b
b
b
b

MPTTPGLFZFNQMPZFFT
EJWFSTJPOPGNBOBHFNFOUTBUUFOUJPOGSPNOPSNBMEBJMZPQFSBUJPOTPGUIFCVTJOFTT
EJNJOJTIFEBCJMJUZUPSFTQPOEUPDVTUPNFSSFRVJSFNFOUTSFMBUFEUPCPUIQSPEVDUTBOETFSWJDFT
EFDSFBTFJODBTIBOEQSPGJUTSFMBUFEUPTFWFSBODFQBZNFOUTBOEGBDJMJUZUFSNJOBUJPODPTUT
EJTSVQUJPOPGPVSFOHJOFFSJOHBOENBOVGBDUVSJOHQSPDFTTFT XIJDIDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPJOUSPEVDFOFX
QSPEVDUTBOEUPEFMJWFSQSPEVDUTCPUIPOBUJNFMZCBTJTBOEJOBDDPSEBODFXJUIUIFIJHIFTURVBMJUZTUBOEBSETBOEPS
SFEVDFEBCJMJUZUPFYFDVUFFGGFDUJWFMZJOUFSOBMBENJOJTUSBUJWFQSPDFTTFT JODMVEJOHUIFJNQMFNFOUBUJPOPGLFZ
JOGPSNBUJPOUFDIOPMPHZQSPHSBNT

*GXFGBJMUPSFBMJ[FUIFBOUJDJQBUFECFOFGJUTGSPNPVSBDRVJTJUJPOTPG15BOEUIF4%/#VTJOFTTGSPN5SFRPOBUJNFMZCBTJT
PSBUBMM PVSCVTJOFTTBOEGJOBODJBMDPOEJUJPONBZCFBEWFSTFMZBGGFDUFE
8FNBZGBJMUPSFBMJ[FUIFBOUJDJQBUFECFOFGJUTGSPNPVSBDRVJTJUJPOPG15BOEBOEPSUIF5SFR#VTJOFTTBDRVJTJUJPOPOBUJNFMZ
CBTJT PSBUBMM GPSBWBSJFUZPGSFBTPOT BTBQQMJDBCMF JODMVEJOHUIFGPMMPXJOH
b
b
b
b

b
b
b
b
b
b
b
b
b

QSPCMFNTPSEFMBZTJOBTTJNJMBUJOHPSUSBOTJUJPOJOHUP4POVTUIFBDRVJSFEBTTFUT PQFSBUJPOT TZTUFNT QSPDFTTFT
DPOUSPMT UFDIOPMPHJFT QSPEVDUTPSQFSTPOOFM
MPTTPGBDRVJSFEDVTUPNFSBDDPVOUT
VOBOUJDJQBUFEDPTUTBTTPDJBUFEXJUIUIFBDRVJTJUJPO
GBJMVSFUPJEFOUJGZJOUIFEVFEJMJHFODFQSPDFTTPSBTTFTTUIFNBHOJUVEFPGDFSUBJOMJBCJMJUJFTXFBTTVNFEJOUIF
BDRVJTJUJPO XIJDIDPVMESFTVMUJOVOFYQFDUFEMJUJHBUJPOPSSFHVMBUPSZFYQPTVSF VOGBWPSBCMFBDDPVOUJOHUSFBUNFOU
VOFYQFDUFEJODSFBTFTJOUBYFTEVF TJHOJGJDBOUJTTVFTXJUIQSPEVDURVBMJUZPSEFWFMPQNFOUPSPUIFSBEWFSTFFGGFDUTPO
PVSCVTJOFTTPSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
NVMUJQMFPSPWFSMBQQJOHQSPEVDUMJOFTBTBSFTVMUPGUIF15BDRVJTJUJPOUIBUBSFPGGFSFE QSJDFEBOETVQQPSUFEEJGGFSFOUMZ
XIJDIDPVMEDBVTFDVTUPNFSDPOGVTJPOBOEEFMBZT
IJHIFSUIBOBOUJDJQBUFEDPTUTJODPOUJOVJOHTVQQPSUBOEEFWFMPQNFOUPGBDRVJSFEQSPEVDUT
EJWFSTJPOPGNBOBHFNFOUaTBUUFOUJPOGSPNPVSDPSFCVTJOFTTBOEUIFDIBMMFOHFTPGNBOBHJOHMBSHFSBOENPSF
XJEFTQSFBEPQFSBUJPOTGSPNUIFBDRVJTJUJPO
BEWFSTFFGGFDUTPOFYJTUJOHCVTJOFTTSFMBUJPOTIJQTPG4POVTPS15XJUISFTQFDUJWFTVQQMJFST MJDFOTPST DPOUSBDU
NBOVGBDUVSFST DVTUPNFST EJTUSJCVUPST SFTFMMFSTBOEJOEVTUSZFYQFSUT
TJHOJGJDBOUJNQBJSNFOU FYJUBOEPSSFTUSVDUVSJOHDIBSHFTJGUIFQSPEVDUTPSUFDIOPMPHJFTBDRVJSFEJOUIFBDRVJTJUJPOEP
OPUNFFUPVSTBMFTFYQFDUBUJPOTPSBSFVOTVDDFTTGVM
JOTVGGJDJFOUSFWFOVFUPPGGTFUJODSFBTFEFYQFOTFTBTTPDJBUFEXJUIUIFBDRVJTJUJPO
SJTLTBTTPDJBUFEXJUIFOUFSJOHNBSLFUTJOXIJDIXFIBWFOPPSMJNJUFEQSJPSFYQFSJFODF
QPUFOUJBMMPTTPG15aTPSPVSPXOFNQMPZFFTBOEPS
GBJMVSFUPQSPQFSMZJOUFHSBUFJOUFSOBMDPOUSPMTBOEGJOBODJBMTZTUFNTPGUIFDPNCJOFEDPNQBOJFT

*GXFBSFOPUBCMFUPTVDDFTTGVMMZNBOBHFUIFTFJTTVFT UIFBOUJDJQBUFECFOFGJUTBOEFGGJDJFODJFTPGUIF15BDRVJTJUJPONBZOPUCF
SFBMJ[FEGVMMZPSBUBMM PSNBZUBLFMPOHFSUPSFBMJ[FUIBOFYQFDUFE BOEPVSBCJMJUZUPDPNQFUF PVSSFWFOVFBOEHSPTTNBSHJOT
BOEPVSSFTVMUTPGPQFSBUJPOTNBZCFBEWFSTFMZBGGFDUFE
"OZGVUVSFJOWFTUNFOUTPSBDRVJTJUJPOTXFNBLFDPVMECFEJGGJDVMUUPJOUFHSBUF EJTSVQUPVSCVTJOFTT EJMVUFTIBSFIPMEFS
WBMVFBOETFSJPVTMZIBSNPVSGJOBODJBMDPOEJUJPO
8FBSFOPUDVSSFOUMZBQBSUZUPBOZNBUFSJBMQFOEJOHBDRVJTJUJPOBHSFFNFOUT)PXFWFS XFNBZBDRVJSFBEEJUJPOBMCVTJOFTTFT
QSPEVDUTPSUFDIOPMPHJFTJOUIFGVUVSF"DRVJTJUJPOTBSFJOIFSFOUMZSJTLZBOEOPBTTVSBODFDBOCFHJWFOUIBUPVSGVUVSF
BDRVJTJUJPOTXJMMCFTVDDFTTGVMPSXJMMOPUNBUFSJBMMZBOEBEWFSTFMZBGGFDUPVSCVTJOFTT PQFSBUJOHSFTVMUTPSGJOBODJBMDPOEJUJPO


8FDPOUJOVFUPSFWJFXPQQPSUVOJUJFTUPBDRVJSFPUIFSCVTJOFTTFTPSUFDIOPMPHJFTUIBUXPVMEBEEUPPVSFYJTUJOHQSPEVDUMJOF
DPNQMFNFOUBOEFOIBODFPVSDVSSFOUQSPEVDUT FYQBOEUIFCSFBEUIPGPVSNBSLFUT FOIBODFPVSUFDIOJDBMDBQBCJMJUJFTPS
PUIFSXJTFPGGFSHSPXUIPQQPSUVOJUJFT*GXFNBLFGVSUIFSBDRVJTJUJPOT XFDPVME BNPOHPUIFSUIJOHT
b
b
b
b
b
b

JTTVFTUPDLUIBUXPVMEEJMVUFFYJTUJOHTUPDLIPMEFSTQFSDFOUBHFPXOFSTIJQ
JODVSEFCUPSBTTVNFMJBCJMJUJFT
SFEVDFTJHOJGJDBOUMZPVSDBTIBOEJOWFTUNFOUT
JODVSTJHOJGJDBOUJNQBJSNFOUDIBSHFTSFMBUFEUPUIFXSJUFPGGPGHPPEXJMMBOEJOUBOHJCMFBTTFUT
JODVSTJHOJGJDBOUBNPSUJ[BUJPOFYQFOTFTSFMBUFEUPJOUBOHJCMFBTTFUTBOEPS
JODVSMBSHFBOEJNNFEJBUFXSJUFPGGTGPSJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUBOETUPDLCBTFEDPNQFOTBUJPO

.FSHFSTBOEBDRVJTJUJPOTBSFJOIFSFOUMZSJTLZBOETVCKFDUUPNBOZGBDUPSTPVUTJEFPGPVSDPOUSPM BOEXFDBOOPUCFDFSUBJOUIBU
XFXPVMECFTVDDFTTGVMJOPWFSDPNJOHQSPCMFNTJODPOOFDUJPOXJUIPVSQBTUPSGVUVSFBDRVJTJUJPOT0VSJOBCJMJUZUPEPTPDPVME
TJHOJGJDBOUMZIBSNPVSCVTJOFTT SFWFOVFT BOESFTVMUTPGPQFSBUJPOT
*GJOUIFGVUVSFXFEPOPUIBWFBTVGGJDJFOUOVNCFSPGTIBSFTBWBJMBCMFUPJTTVFUPPVSFNQMPZFFT UIFMJNJUFEOVNCFSPG
TIBSFTXFDPVMEJTTVFNBZJNQBDUPVSBCJMJUZUPBUUSBDU SFUBJOBOENPUJWBUFLFZQFSTPOOFM
8FIJTUPSJDBMMZIBWFVTFETUPDLPQUJPOTBOESFTUSJDUFETUPDLBTBTJHOJGJDBOUDPNQPOFOUPGPVSFNQMPZFFDPNQFOTBUJPOQSPHSBN
JOPSEFSUPBMJHOPVSFNQMPZFFTJOUFSFTUTXJUIUIFJOUFSFTUTPGPVSTUPDLIPMEFST FODPVSBHFFNQMPZFFSFUFOUJPOBOEQSPWJEF
DPNQFUJUJWFDPNQFOTBUJPOQBDLBHFT*O PVSTUPDLIPMEFSTBQQSPWFEPVS4UPDL*ODFOUJWF1MBO UIF1MBO
XIJDIJODMVEFTBMJNJUFEBNPVOUPGTIBSFTUPCFHSBOUFEVOEFSTVDIQMBO*O PVSTUPDLIPMEFSTBQQSPWFEBNFOENFOUTUP
UIJTQMBOUP BNPOHPUIFSUIJOHT JODSFBTFUIFOVNCFSPGTIBSFTPGPVSDPNNPOTUPDLUIBUNBZCFHSBOUFEVOEFSUIJTQMBOGSPN
  UP  *O+VOF PVSTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPUIJTQMBOUPJODSFBTFUIFOVNCFSPGTIBSFT
PGPVSDPNNPOTUPDLUIBUNBZCFHSBOUFEVOEFSUIJTQMBOCZ   GSPN  UP  "UPVS%FDFNCFS
TQFDJBMNFFUJOHPGTUPDLIPMEFST PVSTUPDLIPMEFSTBQQSPWFEDFSUBJOBNFOENFOUTUPPVS1MBO JODMVEJOHBOBNFOENFOUUP
JODSFBTFUIFBHHSFHBUFOVNCFSPGTIBSFTPGPVSDPNNPOTUPDLBVUIPSJ[FEGPSJTTVBODFVOEFSUIF1MBO J CZ  
OFXTIBSFT GSPN  TIBSFTUP  TIBSFTBOE JJ CZUIFOVNCFSPGTIBSFTPGPVSDPNNPOTUPDLUIBUBSF
SFTFSWFEGPSGVUVSFJTTVBODFVOEFSPVS4UPDL*ODFOUJWF1MBO UIF1MBO BOEUIF"NFOEFE1FSGPSNBODF
5FDIOPMPHJFT *ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO UIF1MBO UPHFUIFSXJUIUIF1MBO UIF"DRVJSFE1MBOT
JNNFEJBUFMZQSJPSUPUIFUJNFUIFQSPQPTBMXBTBQQSPWFECZPVSTUPDLIPMEFST XIJDIOVNCFSXBT TIBSFT BOEBOZ
TIBSFTPGPVSDPNNPOTUPDLTVCKFDUUPBXBSETUIBUXFSFPVUTUBOEJOHVOEFSUIF"DRVJSFE1MBOTJNNFEJBUFMZQSJPSUPUIFUJNFUIF
QSPQPTBMXBTBQQSPWFECZPVSTUPDLIPMEFST XIJDIOVNCFSXBT TIBSFTTVCKFDUUPPVUTUBOEJOHPQUJPOTBOE 
SFTUSJDUFETIBSFTGPSBOBHHSFHBUFPG TIBSFT UIBUFYQJSF BSFUFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSF
SFQVSDIBTFECZVTBUUIFJSPSJHJOBMJTTVBODFQSJDFQVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF"DRVJSFE1MBOT TVCKFDU
IPXFWFS JOUIFDBTFPGJODFOUJWFTUPDLPQUJPOTUPBOZMJNJUBUJPOTVOEFSUIF*OUFSOBM3FWFOVF$PEFPG BTBNFOEFE 
8IJMFXFBOUJDJQBUFUIBUUIFTFTIBSFT BMPOHXJUIUIPTFQSFWJPVTMZBWBJMBCMFGPSHSBOU XJMMCFTVGGJDJFOUUPNFFUPVSOFFET
UISPVHIUIFBOOVBMNFFUJOHPGTUPDLIPMEFST XFNBZOPUIBWFTVGGJDJFOUTIBSFTGPSPVSOFFETJOUIFOFBSGVUVSFBOEJUJT
OPUDFSUBJOUIBUPVSTUPDLIPMEFSTXJMMFJUIFSBQQSPWFBOJODSFBTFJOUIFOVNCFSPGTIBSFTUIBUXFBSFBVUIPSJ[FEUPJTTVFVOEFS
UIF1MBOPSBEPQUBOFXTUPDLJODFOUJWFQMBO*GPVSTUPDLIPMEFSTEPOPUBQQSPWFBOZBNFOENFOUTUIBUXFEFUFSNJOFBSF
OFFEFEUPUIF1MBOPSBEPQUBOFXTUPDLJODFOUJWFQMBO UIFMJNJUFEOVNCFSPGTIBSFTBWBJMBCMFGPSVTFBTFRVJUZJODFOUJWFT
UPFNQMPZFFTNBZNBLFJUNPSFEJGGJDVMUGPSVTUPBUUSBDU SFUBJOBOENPUJWBUFLFZQFSTPOOFM
8PSMEXJEFFGGPSUTUPDPOUBJODBQJUBMTQFOEJOH HFOFSBMVODFSUBJOUZBTUPDPOUJOVFEFDPOPNJDHSPXUIEVSJOHUIFDVSSFOU
QPTUSFDFTTJPOBSZHMPCBMFDPOPNZ UIFQPTTJCJMJUZPGBOPUIFSSFDFTTJPOBOEBDPOUJOVFEXFBLFOFEHMPCBMFDPOPNZDPVME
IBWFBNBUFSJBMBEWFSTFFGGFDUPOVT
0OFGBDUPSUIBUTJHOJGJDBOUMZBGGFDUTPVSPQFSBUJOHSFTVMUTJTUIFJNQBDUPGFDPOPNJDDPOEJUJPOTPOUIFXJMMJOHOFTTPGPVSDVSSFOU
BOEQPUFOUJBMDVTUPNFSTUPNBLFDBQJUBMJOWFTUNFOUT(JWFOUIFHFOFSBMVODFSUBJOUZBTUPDPOUJOVFEFDPOPNJDHSPXUIEVSJOH
UIFDVSSFOUQPTUSFDFTTJPOBSZHMPCBMFDPOPNZ XFCFMJFWFUIBUDVTUPNFSTDPOUJOVFUPCFDBVUJPVTBCPVUTVTUBJOFEFDPOPNJD
HSPXUIBOEIBWFUSJFEUPNBJOUBJOPSJNQSPWFQSPGJUBCJMJUZUISPVHIDPTUDPOUSPMBOEDPOTUSBJOFEDBQJUBMTQFOEJOH XIJDIQMBDFT
BEEJUJPOBMQSFTTVSFPO*5EFQBSUNFOUTUPEFNPOTUSBUFBDDFQUBCMFSFUVSOPOJOWFTUNFOU4PNFPGPVSDVSSFOUPSQSPTQFDUJWF
DVTUPNFSTNBZDBODFMPSEFMBZTQFOEJOHPOUIFEFWFMPQNFOUPSSPMMPVUPGDBQJUBMBOEUFDIOPMPHZQSPKFDUTXJUIVTEVFUPUIF
DPOUJOVJOHFDPOPNJDVODFSUBJOUZBOE DPOTFRVFOUMZ PVSSFTVMUTPGPQFSBUJPOTNBZCFBEWFSTFMZBGGFDUFE*OBEEJUJPO UIF
DVSSFOUVODFSUBJOXPSMEXJEFFDPOPNJDBOEQPMJUJDBMFOWJSPONFOUTNBLFJUJODSFBTJOHMZEJGGJDVMUGPSVT PVSDVTUPNFSTBOEPVS
TVQQMJFSTUPBDDVSBUFMZGPSFDBTUGVUVSFQSPEVDUEFNBOE XIJDIDPVMESFTVMUJOBOJOBCJMJUZUPTBUJTGZEFNBOEGPSPVSQSPEVDUTBOE
BMPTTPGNBSLFUTIBSF0VSSFWFOVFTBSFMJLFMZUPEFDMJOFJOTVDIDJSDVNTUBODFTBOEPVSQSPGJUNBSHJOTDPVMEFSPEF PSXF
DPVMEJODVSTJHOJGJDBOUMPTTFT


.PSFPWFS FDPOPNJDDPOEJUJPOTXPSMEXJEFNBZDPOUJOVFUPDPOUSJCVUFUPTMPXEPXOTJOUIFDPNNVOJDBUJPOTBOEOFUXPSLJOH
JOEVTUSJFT BTXFMMBTUPTQFDJGJDTFHNFOUTBOENBSLFUTJOXIJDIXFPQFSBUF SFTVMUJOHJO
b
b
b
b
b

SFEVDFEEFNBOEGPSPVSQSPEVDUTBTBSFTVMUPGPVSDVTUPNFSTDIPPTJOHUPSFGSBJOGSPNCVJMEJOHDBQJUBMJOUFOTJWF
OFUXPSLT
JODSFBTFEQSJDFDPNQFUJUJPOGPSPVSQSPEVDUT OPUPOMZGSPNPVSDPNQFUJUPST CVUBMTPBTBDPOTFRVFODFPGDVTUPNFST
EJTQPTJOHPGVOVUJMJ[FEQSPEVDUT
SJTLPGFYDFTTBOEPCTPMFUFJOWFOUPSJFT
FYDFTTGBDJMJUJFTBOENBOVGBDUVSJOHDBQBDJUZBOEPS
IJHIFSPWFSIFBEDPTUTBTBQFSDFOUBHFPGSFWFOVFBOEIJHIFSJOUFSFTUFYQFOTF

$POUJOVJOHUVSNPJMJOUIFHFPQPMJUJDBMFOWJSPONFOUJONBOZQBSUTPGUIFXPSME JODMVEJOHUFSSPSJTUBDUJWJUJFTBOENJMJUBSZ
BDUJPOT BTXFMMBTQPMJUJDBMBOEFDPOPNJDJTTVFTJONBOZSFHJPOT DPOUJOVFUPQVUQSFTTVSFPOHMPCBMFDPOPNJDDPOEJUJPOT0VS
PQFSBUJOHSFTVMUTBOEPVSBCJMJUZUPFYQBOEJOUPPUIFSJOUFSOBUJPOBMNBSLFUTNBZBMTPCFBGGFDUFECZDIBOHJOHFDPOPNJD
DPOEJUJPOTQBSUJDVMBSMZHFSNBOFUPUIBUTFDUPSPSUPQBSUJDVMBSDVTUPNFSNBSLFUTXJUIJOUIBUTFDUPS
*GXFGBJMUPDPNQFUFTVDDFTTGVMMZBHBJOTUUFMFDPNNVOJDBUJPOTFRVJQNFOUBOEOFUXPSLJOHDPNQBOJFT PVSBCJMJUZUPJODSFBTF
PVSSFWFOVFTBOEBDIJFWFQSPGJUBCJMJUZXJMMCFJNQBJSFE
$PNQFUJUJPOJOUIFUFMFDPNNVOJDBUJPOTNBSLFUJTJOUFOTF5IJTNBSLFUIBTIJTUPSJDBMMZCFFOEPNJOBUFECZMBSHFJODVNCFOU
UFMFDPNNVOJDBUJPOTFRVJQNFOUDPNQBOJFT TVDIBT&SJDTTPO-.5FMFQIPOF$PNQBOZBOE)VBXFJ5FDIOPMPHJFT$P-UE CPUI
PGXIJDIBSFPVSEJSFDUDPNQFUJUPST8FBMTPGBDFDPNQFUJUJPOGSPNPUIFSUFMFDPNNVOJDBUJPOTBOEOFUXPSLJOHDPNQBOJFT
JODMVEJOH"MDBUFM-VDFOU "VEJP$PEFT-UE $JTDP4ZTUFNT *OD &SJDTTPO-.5FMFQIPOF$PNQBOZ (&/#"/%*OD )VBXFJ
5FDIOPMPHJFT$P-UE .BWFOJS .FUBTXJUDI /PLJB4JFNFOT/FUXPSL /4/ BOE0SBDMF$PSQPSBUJPO BMMPGXIJDIEFTJHO
DPNQFUJOHQSPEVDUT5IFTFPSPUIFSDPNQFUJUPSTNBZBMTPNFSHF JOUFOTJGZJOHDPNQFUJUJPO"EEJUJPOBMDPNQFUJUPSTXJUI
TJHOJGJDBOUGJOBODJBMSFTPVSDFTNBZFOUFSPVSNBSLFUTBOEGVSUIFSJOUFOTJGZDPNQFUJUJPO
.BOZPGPVSDVSSFOUBOEQPUFOUJBMDPNQFUJUPSTIBWFTJHOJGJDBOUMZHSFBUFSTFMMJOHBOENBSLFUJOH UFDIOJDBM NBOVGBDUVSJOH
GJOBODJBMBOEPUIFSSFTPVSDFTUIBOXFIBWF'VSUIFS TPNFPGPVSDPNQFUJUPSTTFMMTJHOJGJDBOUBNPVOUTPGPUIFSQSPEVDUTUPPVS
DVSSFOUBOEQSPTQFDUJWFDVTUPNFSTBOEIBWFUIFBCJMJUZUPPGGFSMPXFSQSJDFTUPXJOCVTJOFTT0VSDPNQFUJUPSTCSPBEQSPEVDU
QPSUGPMJPT DPVQMFEXJUIBMSFBEZFYJTUJOHSFMBUJPOTIJQT NBZDBVTFPVSDVTUPNFSTUPCVZPVSDPNQFUJUPSTQSPEVDUTPSIBSNPVS
BCJMJUZUPBUUSBDUOFXDVTUPNFST
5PDPNQFUFFGGFDUJWFMZ XFNVTUEFMJWFSJOOPWBUJWFQSPEVDUTUIBU
b
b
b
b
b
b
b

QSPWJEFFYUSFNFMZIJHISFMJBCJMJUZBOERVBMJUZ
EFQMPZBOETDBMFFBTJMZBOEFGGJDJFOUMZ
JOUFSPQFSBUFXJUIFYJTUJOHOFUXPSLJOGSBTUSVDUVSFTBOENVMUJWFOEPSTPMVUJPOT
QSPWJEFFGGFDUJWFOFUXPSLNBOBHFNFOU
BSFBDDPNQBOJFECZDPNQSFIFOTJWFDVTUPNFSTVQQPSUBOEQSPGFTTJPOBMTFSWJDFT
QSPWJEFBDPTUFGGFDUJWFBOETQBDFFGGJDJFOUTPMVUJPOGPSTFSWJDFQSPWJEFSTBOE
NFFUQSJDFDPNQFUJUJPOGSPNMPXDPTUFRVJQNFOUQSPWJEFST

*GXFBSFVOBCMFUPDPNQFUFTVDDFTTGVMMZBHBJOTUPVSDVSSFOUBOEGVUVSFDPNQFUJUPST XFDPVMEFYQFSJFODFQSJDFSFEVDUJPOT
PSEFSDBODFMMBUJPOT MPTTPGDVTUPNFSTBOESFWFOVFT BOEPVSPQFSBUJOHSFTVMUTDPVMECFBEWFSTFMZBGGFDUFE
*GXFEPOPUBOUJDJQBUFBOENFFUTQFDJGJDDVTUPNFSSFRVJSFNFOUTPSJGPVSQSPEVDUTEPOPUJOUFSPQFSBUFXJUIPVSDVTUPNFST
FYJTUJOHOFUXPSLT XFNBZOPUSFUBJODVSSFOUDVTUPNFSTPSBUUSBDUOFXDVTUPNFST
5PBDIJFWFNBSLFUBDDFQUBODFGPSPVSQSPEVDUT XFNVTUFGGFDUJWFMZBOUJDJQBUF BOEBEBQUJOBUJNFMZNBOOFSUP DVTUPNFS
SFRVJSFNFOUTBOEPGGFSQSPEVDUTBOETFSWJDFTUIBUNFFUDIBOHJOHDVTUPNFSEFNBOET1SPTQFDUJWFDVTUPNFSTNBZSFRVJSF
QSPEVDUGFBUVSFTBOEDBQBCJMJUJFTUIBUPVSDVSSFOUQSPEVDUTEPOPUIBWF5IFJOUSPEVDUJPOPGOFXPSFOIBODFEQSPEVDUTBMTP
SFRVJSFTUIBUXFDBSFGVMMZNBOBHFUIFUSBOTJUJPOGSPNPMEFSQSPEVDUTJOPSEFSUPNJOJNJ[FEJTSVQUJPOJODVTUPNFSPSEFSJOH
QBUUFSOTBOEFOTVSFUIBUBEFRVBUFTVQQMJFTPGOFXQSPEVDUTDBOCFEFMJWFSFEUPNFFUBOUJDJQBUFEDVTUPNFSEFNBOE*GXFGBJMUP
EFWFMPQQSPEVDUTBOEPGGFSTFSWJDFTUIBUTBUJTGZDVTUPNFSSFRVJSFNFOUTPSJGXFGBJMUPFGGFDUJWFMZNBOBHFUIFUSBOTJUJPOGSPN
PMEFSQSPEVDUT PVSBCJMJUZUPDSFBUFPSJODSFBTFEFNBOEGPSPVSQSPEVDUTXPVMECFTFSJPVTMZIBSNFEBOEXFNBZMPTFDVSSFOU
BOEQSPTQFDUJWFDVTUPNFST


.BOZPGPVSDVTUPNFSTXJMMSFRVJSFUIBUPVSQSPEVDUTCFEFTJHOFEUPJOUFSGBDFXJUIUIFJSFYJTUJOHOFUXPSLT FBDIPGXIJDINBZ
IBWFEJGGFSFOUTQFDJGJDBUJPOT*TTVFTDBVTFECZBOVOBOUJDJQBUFEMBDLPGJOUFSPQFSBCJMJUZNBZSFTVMUJOTJHOJGJDBOUXBSSBOUZ
TVQQPSUBOESFQBJSDPTUT EJWFSUUIFBUUFOUJPOPGPVSFOHJOFFSJOHQFSTPOOFMGSPNPVSIBSEXBSFBOETPGUXBSFEFWFMPQNFOUFGGPSUT
BOEDBVTFTJHOJGJDBOUDVTUPNFSSFMBUJPOTQSPCMFNT*GPVSQSPEVDUTEPOPUJOUFSPQFSBUFXJUIUIPTFPGPVSDVTUPNFSTOFUXPSLT
JOTUBMMBUJPOTDPVMECFEFMBZFEPSPSEFSTGPSPVSQSPEVDUTDPVMECFDBODFMFE XIJDIXPVMETFSJPVTMZIBSNPVSHSPTTNBSHJOTBOE
SFTVMUJOMPTTPGSFWFOVFTPSDVTUPNFST"EEJUJPOBMMZ PVSDVTUPNFSTNBZEFDJEFUPEFWPUFBTJHOJGJDBOUQPSUJPOPGUIFJSCVEHFUT
UPFWPMWJOHUFDIOPMPHZBTUIFZDPOTJEFSOBUJPOBMPSXPSMEXJEFCVJMEPVUT5IFSFGPSF JGUIFEFNBOEGPSPVSQSPEVDUTJTOPU
TUSPOHBOEJGPVSUBSHFUDVTUPNFSTEPOPUBEPQU QVSDIBTFBOETVDDFTTGVMMZEFQMPZPVSDVSSFOUPSQMBOOFEQSPEVDUT PVSSFWFOVFT
XJMMOPUHSPX
0VSMBSHFDVTUPNFSTIBWFTVCTUBOUJBMOFHPUJBUJOHMFWFSBHF BOEUIFZNBZSFRVJSFUIBUXFBHSFFUPUFSNTBOEDPOEJUJPOTUIBU
NBZIBWFBOBEWFSTFFGGFDUPOPVSCVTJOFTT
-BSHFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTIBWFTVCTUBOUJBMQVSDIBTJOHQPXFSBOEMFWFSBHFJOOFHPUJBUJOHDPOUSBDUVBM
BSSBOHFNFOUTXJUIVT5IFTFDVTUPNFSTNBZ BNPOHPUIFSUIJOHT SFRVJSFVTUPEFWFMPQBEEJUJPOBMGFBUVSFT SFRVJSFQFOBMUJFT
GPSGBJMVSFUPEFMJWFSTVDIGFBUVSFT SFRVJSFVTUPQBSUOFSXJUIBDFSUBJOSFTFMMFSCFGPSFQVSDIBTJOHPVSQSPEVDUTBOEPSTFFL
EJTDPVOUFEQSPEVDUBOEPSTFSWJDFQSJDJOH"TXFTFMMNPSFQSPEVDUTUPUIJTDMBTTPGDVTUPNFS XFNBZCFSFRVJSFEUPBHSFFUP
UFSNTBOEDPOEJUJPOTUIBUBSFMFTTCFOFGJDJBMUPVT XIJDINBZBGGFDUUIFUJNJOHPGSFWFOVFSFDPHOJUJPO BNPVOUPGEFGFSSFE
SFWFOVFTPSQSPEVDUBOETFSWJDFNBSHJOTBOENBZBEWFSTFMZBGGFDUPVSGJOBODJBMQPTJUJPOBOEDBTIGMPXTJODFSUBJOSFQPSUJOH
QFSJPET
0VSTUPDLQSJDFIBTCFFOBOENBZDPOUJOVFUPCFWPMBUJMF
5IFNBSLFUGPSUFDIOPMPHZTUPDLTIBTCFFO BOEXJMMMJLFMZDPOUJOVFUPCF WPMBUJMF5IFGPMMPXJOHGBDUPSTDPVMEDBVTFUIF
NBSLFUQSJDFPGPVSDPNNPOTUPDLUPGMVDUVBUFTJHOJGJDBOUMZ
b
b
b
b
b
b
b
b
b
b
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BEEJUJPOPSMPTTPGBOZNBKPSDVTUPNFS
DPOUJOVFETJHOJGJDBOUEFDMJOFTJODVTUPNFSTQFOEJOHJOUIFNFEJBHBUFXBZUSVOLJOHCVTJOFTT
DPOTPMJEBUJPOBOEDPNQFUJUJPOJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZ
DIBOHFTJOUIFGJOBODJBMDPOEJUJPOPSBOUJDJQBUFEDBQJUBMFYQFOEJUVSFQVSDIBTFTPGBOZFYJTUJOHPSQPUFOUJBMNBKPS
DVTUPNFS
FDPOPNJDDPOEJUJPOTGPSUIFUFMFDPNNVOJDBUJPOT OFUXPSLJOHBOESFMBUFEJOEVTUSJFT
RVBSUFSMZWBSJBUJPOTJOPVSCPPLJOHT SFWFOVFTBOEPQFSBUJOHSFTVMUT
DIBOHFTJOGJOBODJBMFTUJNBUFTCZTFDVSJUJFTBOBMZTUT
TQFDVMBUJPOJOUIFQSFTTPSJOWFTUNFOUDPNNVOJUZ
BOOPVODFNFOUTCZVTPSPVSDPNQFUJUPSTPGTJHOJGJDBOUDPOUSBDUT OFXQSPEVDUTPSBDRVJTJUJPOT EJTUSJCVUJPO
QBSUOFSTIJQT KPJOUWFOUVSFTPSDBQJUBMDPNNJUNFOUT
BDUJWJTNCZBOZTJOHMFMBSHFTUPDLIPMEFSPSDPNCJOBUJPOPGTUPDLIPMEFST
TBMFTPGDPNNPOTUPDLPSPUIFSTFDVSJUJFTCZVTPSCZPVSTUPDLIPMEFSTJOUIFGVUVSF
TFDVSJUJFTBOEPUIFSMJUJHBUJPO
SFQVSDIBTFTVOEFSPVSTUPDLCVZCBDLQSPHSBN
BOOPVODFNFOUPGBTUPDLTQMJU SFWFSTFTUPDLTQMJU TUPDLEJWJEFOEPSTJNJMBSFWFOUBOEPS
FNFSHFODFPSBEPQUJPOPGOFXUFDIOPMPHJFTPSJOEVTUSZTUBOEBSET

0VSSFDFOUMZFGGFDUFESFWFSTFTUPDLTQMJUDPVMEJNQBJSUIFWBMVFPGZPVSJOWFTUNFOUPSBEWFSTFMZBGGFDUUIFNBSLFUMJRVJEJUZPG
PVSDPNNPOTUPDL
0O%FDFNCFS  PVSTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPPVS'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG
*ODPSQPSBUJPO BTBNFOEFE BOEBVUIPSJ[FEPVS#PBSEPG%JSFDUPSTUPFGGFDUBSFWFSTFTUPDLTQMJUPGPVSJTTVFEBOEPVUTUBOEJOH
DPNNPOTUPDLBOEUPEFDSFBTFUIFOVNCFSPGBVUIPSJ[FETIBSFTPGDPNNPOTUPDLPOBCBTJTQSPQPSUJPOBMUPUIFSFWFSTFTUPDL
TQMJUSBUJP0O+BOVBSZ  XFFGGFDUFEBPOFGPSGJWFSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDLUIBUXBTNBEFFGGFDUJWFPO
UIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ IPXFWFS UIFSFBSFSJTLT
BTTPDJBUFEXJUIUIJTSFWFSTFTUPDLTQMJU XIJDINBZCFWJFXFEOFHBUJWFMZCZUIFNBSLFU'PSJOTUBODF JGUIFNBSLFUQSJDFPGPVS
DPNNPOTUPDLEFDMJOFT UIFQFSDFOUBHFEFDMJOFNBZCFHSFBUFSUIBOXPVMEIBWFPDDVSSFEQSJPSUPUIFSFWFSTFTUPDLTQMJU*O
BEEJUJPO XFDBOOPUQSFEJDUXIFUIFS
b

UIFSFWFSTFTUPDLTQMJUXJMMJODSFBTFUIFQFSTIBSFNBSLFUQSJDFPGPVSDPNNPOTUPDLPOBTVTUBJOFECBTJT



b
b

UIFQFSTIBSFNBSLFUQSJDFPGPVSDPNNPOTUPDLBGUFSUIFSFWFSTFTUPDLTQMJUXJMMSFUBJOUIFQFSTIBSFQSJDFJODSFBTF
SFTVMUJOHGSPNUIFSFEVDUJPOJOUIFOVNCFSPGTIBSFTPGPVSDPNNPOTUPDLPVUTUBOEJOHCFGPSFUIFSFWFSTFTUPDLTQMJU
PS
UIFQFSTIBSFNBSLFUQSJDFPGPVSDPNNPOTUPDLGPMMPXJOHUIFSFWFSTFTUPDLTQMJUXJMMBUUSBDUJOTUJUVUJPOBMJOWFTUPSTPS
JOWFTUNFOUGVOETPSUIBUTVDITIBSFQSJDFXJMMTBUJTGZUIFJOWFTUJOHHVJEFMJOFTPSJOTUJUVUJPOBMJOWFTUPSTPSJOWFTUNFOU
GVOETXIPEPOPUUSBEFJOMPXFSQSJDFETUPDLT

'VSUIFSNPSF UIFMJRVJEJUZPGPVSDPNNPOTUPDLDPVMECFBEWFSTFMZBGGFDUFECZUIFSFEVDFEOVNCFSPGTIBSFTSFTVMUJOHGSPNUIF
SFWFSTFTUPDLTQMJU#SPLFSBHFGJSNTPGUFOEPOPUQFSNJUTUPDLTUSBEJOHCFMPXQFSTIBSFUPCFTPMETIPSU CVUPGUFOQFSNJU
TIPSUTFMMJOHPGTIBSFTXIJDIBSFUSBEFEBUIJHIFSQSJDFT"TBSFTVMU UPUIFFYUFOUPVSQFSTIBSFUSBEJOHQSJDFJTDPOTJTUFOUMZ
BCPWF JOWFTUPSTNBZTIPSUPVSTUPDL5IJTNBZJODSFBTFUIFWPMBUJMJUZPGPVSTUPDLQSJDF
0VSCVTJOFTTDPVMECFKFPQBSEJ[FEJGXFBSFVOBCMFUPQSPUFDUPVSJOUFMMFDUVBMQSPQFSUZBEEJUJPOBMMZ JOTPNFKVSJTEJDUJPOT
PVSSJHIUTNBZOPUCFBTTUSPOHBTXFDVSSFOUMZFOKPZJOUIF6OJUFE4UBUFT
8FSFMZPOBDPNCJOBUJPOPGTFDVSJUZDPVOUFSNFBTVSFTXJUIJOPVSEFQMPZFEQSPEVDUT BTXFMMBTQBUFOU DPQZSJHIU USBEFNBSL
BOEUSBEFTFDSFUMBXTBOESFTUSJDUJPOTPOEJTDMPTVSFUPQSPUFDUPVSJOUFMMFDUVBMQSPQFSUZSJHIUT%FTQJUFPVSFGGPSUTUPQSPUFDUPVS
QSPQSJFUBSZSJHIUT VOBVUIPSJ[FEQBSUJFTNBZBUUFNQUUPDPQZPSPUIFSXJTFPCUBJOBOEVTFPVSQSPEVDUTPSUFDIOPMPHZ
.POJUPSJOHVOBVUIPSJ[FEVTFPGPVSQSPEVDUTJTEJGGJDVMUBOEXFDBOOPUCFDFSUBJOUIBUUIFTUFQTXFIBWFUBLFOXJMMQSFWFOU
VOBVUIPSJ[FEVTFPGPVSUFDIOPMPHZ QBSUJDVMBSMZJOGPSFJHODPVOUSJFTXIFSFUIFMBXTNBZOPUQSPUFDUPVSQSPQSJFUBSZSJHIUTBT
GVMMZBTJOUIF6OJUFE4UBUFT5IFMFHBMTZTUFNTPGNBOZGPSFJHODPVOUSJFTEPOPUQSPUFDUPSIPOPSJOUFMMFDUVBMQSPQFSUZSJHIUTUP
UIFTBNFFYUFOUBTUIFMFHBMTZTUFNPGUIF6OJUFE4UBUFT*UNBZCFWFSZEJGGJDVMU UJNFDPOTVNJOHBOEDPTUMZGPSVTUPBUUFNQU
UPFOGPSDFPVSJOUFMMFDUVBMQSPQFSUZSJHIUTJOUIFTFKVSJTEJDUJPOT*GDPNQFUJUPSTBSFBCMFUPVTFPVSUFDIOPMPHZ PVSBCJMJUZUP
DPNQFUFFGGFDUJWFMZDPVMECFIBSNFE
$MBJNTUIBUPVSDVSSFOUPSGVUVSFQSPEVDUTJOGSJOHFPSNJTBQQSPQSJBUFUIFQSPQSJFUBSZSJHIUTPGPUIFSTDPVMEBEWFSTFMZBGGFDU
PVSBCJMJUZUPTFMMUIPTFQSPEVDUTBOEDBVTFVTUPJODVSBEEJUJPOBMDPTUT
4VCTUBOUJBMMJUJHBUJPOPWFSJOUFMMFDUVBMQSPQFSUZSJHIUTFYJTUTJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZ8FFYQFDUUIBUXFDPVMECF
JODSFBTJOHMZTVCKFDUUPUIJSEQBSUZJOGSJOHFNFOUDMBJNTBTPVSSFWFOVFJODSFBTFT UIFOVNCFSPGDPNQFUJUPSTHSPXTBOEUIF
GVODUJPOBMJUZPGQSPEVDUTBOEUFDIOPMPHZJOEJGGFSFOUJOEVTUSZTFHNFOUTPWFSMBQT5IJSEQBSUJFTNBZDVSSFOUMZIBWF PSNBZ
FWFOUVBMMZCFJTTVFE QBUFOUTPOXIJDIPVSDVSSFOUPSGVUVSFQSPEVDUTPSUFDIOPMPHJFTNBZJOGSJOHF'PSFYBNQMF UIFSFIBTCFFO
BOJODSFBTFJOUIFJOEVTUSZPGUIJSEQBSUZJOGSJOHFNFOUDMBJNTCSPVHIUCZ/PO1SBDUJDJOH&OUJUJFT BMTPLOPXOBTQBUFOUUSPMMT
*OBEEJUJPO XFBOEPVSDVTUPNFSTIBWFSFDFJWFEJORVJSJFTGSPNJOUFMMFDUVBMQSPQFSUZPXOFSTBOENBZCFDPNFTVCKFDUUPDMBJNT
UIBUXFPSPVSDVTUPNFSTJOGSJOHFUIFJOUFMMFDUVBMQSPQFSUZSJHIUTPGUIJSEQBSUJFT"OZQBSUJFTBTTFSUJOHUIBUPVSQSPEVDUT
JOGSJOHFVQPOUIFJSQSPQSJFUBSZSJHIUTDPVMEGPSDFVTUPMJDFOTFUIFJSQBUFOUTGPSTVCTUBOUJBMSPZBMUZQBZNFOUTPSUPEFGFOE
PVSTFMWFTBOEQPTTJCMZPVSDVTUPNFSTPSDPOUSBDUNBOVGBDUVSFSTJOMJUJHBUJPO5IFTFDMBJNTBOEBOZSFTVMUJOHMJDFOTJOH
BSSBOHFNFOUPSMBXTVJU JGTVDDFTTGVM DPVMETVCKFDUVTUPTJHOJGJDBOUSPZBMUZQBZNFOUTPSMJBCJMJUZGPSEBNBHFTBOEJOWBMJEBUJPO
PGPVSQSPQSJFUBSZSJHIUT"OZQPUFOUJBMJOUFMMFDUVBMQSPQFSUZMJUJHBUJPOBMTPDPVMEGPSDFVTUPEPPOFPSNPSFPGUIFGPMMPXJOH
b
b
b

TUPQTFMMJOH JODPSQPSBUJOHPSVTJOHPVSQSPEVDUTUIBUVTFUIFDIBMMFOHFEJOUFMMFDUVBMQSPQFSUZ
PCUBJOGSPNUIFPXOFSPGUIFJOGSJOHFEJOUFMMFDUVBMQSPQFSUZSJHIUBMJDFOTFUPTFMMPSVTFUIFSFMFWBOUUFDIOPMPHZ XIJDI
MJDFOTFNBZOPUCFBWBJMBCMFBUBDDFQUBCMFQSJDFT POBDDFQUBCMFUFSNT PSBUBMMPS
SFEFTJHOUIPTFQSPEVDUTUIBUVTFBOZBMMFHFEMZJOGSJOHJOHUFDIOPMPHZ

1BUFOUMJUJHBUJPO SFHBSEMFTTPGJUTPVUDPNF XJMMMJLFMZSFTVMUJOUIFFYQFOEJUVSFPGTJHOJGJDBOUGJOBODJBMSFTPVSDFTBOEUIF
EJWFSTJPOPGNBOBHFNFOUaTUJNFBOESFTPVSDFT*OBEEJUJPO QBUFOUMJUJHBUJPONBZDBVTFOFHBUJWFQVCMJDJUZ BEWFSTFMZJNQBDU
QSPTQFDUJWFDVTUPNFST DBVTFQSPEVDUTIJQNFOUEFMBZT QSPIJCJUVTGSPNNBOVGBDUVSJOH NBSLFUJOHPSTFMMJOHPVSDVSSFOUPS
GVUVSFQSPEVDUT SFRVJSFVTUPEFWFMPQOPOJOGSJOHJOHUFDIOPMPHZ NBLFTVCTUBOUJBMQBZNFOUTUPUIJSEQBSUJFTPSFOUFSJOUP
SPZBMUZPSMJDFOTFBHSFFNFOUT XIJDINBZOPUCFBWBJMBCMFPOBDDFQUBCMFUFSNTPSBUBMM*GBTVDDFTTGVMDMBJNPGJOGSJOHFNFOU
XFSFNBEFBHBJOTUVTJOBQBSUJDVMBSQBUFOUMJUJHBUJPOBOEXFDPVMEOPUEFWFMPQOPOJOGSJOHJOHUFDIOPMPHZPSMJDFOTFUIF
JOGSJOHFEPSTJNJMBSUFDIOPMPHZPOBUJNFMZBOEDPTUFGGFDUJWFCBTJT PVSSFWFOVFNBZEFDSFBTFTVCTUBOUJBMMZBOEXFDPVMECF
FYQPTFEUPTJHOJGJDBOUMJBCJMJUZ"DPVSUDPVMEFOUFSPSEFSTUIBUUFNQPSBSJMZ QSFMJNJOBSJMZPSQFSNBOFOUMZFOKPJOVTPSPVS
DVTUPNFSTGSPNNBLJOH VTJOH TFMMJOH PGGFSJOHUPTFMMPSJNQPSUJOHPVSDVSSFOUPSGVUVSFQSPEVDUT PSDPVMEFOUFSBOPSEFS
NBOEBUJOHUIBUXFVOEFSUBLFDFSUBJOSFNFEJBMBDUJWJUJFT"MUIPVHIIJTUPSJDBMMZPVSDPTUTUPEFGFOEMBXTVJUTSFMBUJOHUP
JOEFNOJGJDBUJPOQSPWJTJPOTJOPVSQSPEVDUBHSFFNFOUTIBWFCFFOJOTJHOJGJDBOU UIFDPTUTNBZCFTJHOJGJDBOUJOGVUVSFQFSJPET
8FNBZGBDFSJTLTSFMBUFEUPMJUJHBUJPOUIBUDPVMESFTVMUJOTJHOJGJDBOUMFHBMFYQFOTFTBOETFUUMFNFOUPSEBNBHFBXBSET


'SPNUJNFUPUJNF XFBSFTVCKFDUUPDMBJNTBOEMJUJHBUJPOSFHBSEJOHJOUFMMFDUVBMQSPQFSUZSJHIUTPSPUIFSDMBJNT XIJDIDPVME
TFSJPVTMZIBSNPVSCVTJOFTTBOESFRVJSFVTUPJODVSTJHOJGJDBOUDPTUT*OUIFQBTU XFIBWFCFFOOBNFEBTBEFGFOEBOUJO
TFDVSJUJFTDMBTTBDUJPOBOEEFSJWBUJWFMBXTVJUT8FBSFHFOFSBMMZPCMJHFE UPUIFFYUFOUQFSNJUUFECZMBX UPJOEFNOJGZPVS
DVSSFOUBOEGPSNFSEJSFDUPSTBOEPGGJDFSTXIPBSFOBNFEBTEFGFOEBOUTJOUIFTFMBXTVJUT%FGFOEJOHBHBJOTUMJUJHBUJPONBZ
SFRVJSFTJHOJGJDBOUBUUFOUJPOBOESFTPVSDFTPGNBOBHFNFOU3FHBSEMFTTPGUIFPVUDPNF TVDIMJUJHBUJPODPVMESFTVMUJOTJHOJGJDBOU
MFHBMFYQFOTFT
8FNBZBMTPCFTVCKFDUUPFNQMPZNFOUDMBJNTJODPOOFDUJPOXJUIFNQMPZFFUFSNJOBUJPOT*OBEEJUJPO DPNQBOJFTJOPVS
JOEVTUSZXIPTFFNQMPZFFTBDDFQUQPTJUJPOTXJUIVTNBZDMBJNUIBUXFIBWFFOHBHFEJOVOGBJSIJSJOHQSBDUJDFT5IFTFDMBJNT
NBZSFTVMUJONBUFSJBMMJUJHBUJPO8FDPVMEJODVSTVCTUBOUJBMDPTUTEFGFOEJOHPVSTFMWFTPSPVSFNQMPZFFTBHBJOTUUIPTFDMBJNT
SFHBSEMFTTPGUIFJSNFSJUT*OBEEJUJPO EFGFOEJOHPVSTFMWFTGSPNUIPTFUZQFTPGDMBJNTDPVMEEJWFSUPVSNBOBHFNFOUTBUUFOUJPO
GSPNPVSPQFSBUJPOT5IFDPTUPGFNQMPZNFOUDMBJNTNBZBMTPJODSFBTFBTBSFTVMUPGPVSJODSFBTJOHJOUFSOBUJPOBMFYQBOTJPO
*GXFBSFBQBSUZUPNBUFSJBMMJUJHBUJPOBOEJGUIFEFGFOTFTXFDMBJNBSFVMUJNBUFMZVOTVDDFTTGVM PSJGXFBSFVOBCMFUPBDIJFWFB
GBWPSBCMFTFUUMFNFOU XFDPVMECFMJBCMFGPSMBSHFEBNBHFBXBSETUIBUDPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTBOE
DPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
"DUJPOTUIBUNBZCFUBLFOCZTJHOJGJDBOUTUPDLIPMEFSTNBZEJWFSUUIFUJNFBOEBUUFOUJPOPGPVS#PBSEPG%JSFDUPSTBOE
NBOBHFNFOUGSPNPVSCVTJOFTTPQFSBUJPOT
$BNQBJHOTCZTJHOJGJDBOUJOWFTUPSTUPFGGFDUDIBOHFTBUQVCMJDMZUSBEFEDPNQBOJFTDPOUJOVFUPCFQSFWBMFOU5IFSFDBOCFOP
BTTVSBODFUIBUPOFPSNPSFDVSSFOUPSGVUVSFTUPDLIPMEFSTXJMMOPUQVSTVFBDUJPOTUPFGGFDUDIBOHFTJOPVSNBOBHFNFOUBOE
TUSBUFHJDEJSFDUJPO JODMVEJOHUISPVHIUIFTPMJDJUBUJPOPGQSPYJFTGSPNPVSTUPDLIPMEFST*GBQSPYZDPOUFTUXFSFUPCFQVSTVFE
CZBOZTUPDLIPMEFS JUDPVMESFTVMUJOTVCTUBOUJBMFYQFOTFUPVT DPOTVNFTJHOJGJDBOUBUUFOUJPOPGPVSNBOBHFNFOUBOE#PBSEPG
%JSFDUPST BOEEJTSVQUPVSCVTJOFTT
%FMBXBSFMBXBOEPVSDIBSUFSEPDVNFOUTDPOUBJOQSPWJTJPOTUIBUDPVMEEJTDPVSBHFPSQSFWFOUBQPUFOUJBMUBLFPWFS FWFOJG
TVDIBUSBOTBDUJPOXPVMECFCFOFGJDJBMUPPVSTUPDLIPMEFST
4PNFQSPWJTJPOTJOPVSBNFOEFEBOESFTUBUFEDFSUJGJDBUFPGJODPSQPSBUJPO PVSBNFOEFEBOESFTUBUFECZMBXT BTXFMMBT
QSPWJTJPOTPG%FMBXBSFMBX NBZEJTDPVSBHF EFMBZPSQSFWFOUBNFSHFSPSBDRVJTJUJPOUIBUNBZCFEFFNFEVOEFTJSBCMFCZPVS
#PBSEPG%JSFDUPSTCVUUIBUBTUPDLIPMEFSNBZDPOTJEFSGBWPSBCMF5IFTFJODMVEFQSPWJTJPOT
b
b
b
b
b
b
b
b

BVUIPSJ[JOHUIF#PBSEPG%JSFDUPSTUPJTTVFTIBSFTPGQSFGFSSFETUPDL
MJNJUJOHUIFQFSTPOTXIPNBZDBMMTQFDJBMNFFUJOHTPGTUPDLIPMEFST
QSPIJCJUJOHTUPDLIPMEFSBDUJPOTCZXSJUUFODPOTFOU
QFSNJUUJOHUIF#PBSEPG%JSFDUPSTUPJODSFBTFUIFTJ[FPGUIF#PBSEBOEUPGJMMWBDBODJFT
QSPWJEJOHJOEFNOJGJDBUJPOUPPVSEJSFDUPSTBOEPGGJDFST
DPOUSPMMJOHUIFQSPDFEVSFTGPSDPOEVDUBOETDIFEVMJOHPG#PBSEBOETUPDLIPMEFSNFFUJOHT
SFRVJSJOHBTVQFSNBKPSJUZWPUFPGPVSTUPDLIPMEFSTUPBNFOEPVSBNFOEFEBOESFTUBUFECZMBXTBOEDFSUBJOQSPWJTJPOT
PGPVSBNFOEFEBOESFTUBUFEDFSUJGJDBUFPGJODPSQPSBUJPOBOE
FTUBCMJTIJOHBEWBODFOPUJDFSFRVJSFNFOUTGPSOPNJOBUJPOTGPSFMFDUJPOUPUIF#PBSEPG%JSFDUPSTPSGPSQSPQPTJOH
NBUUFSTUIBUDBOCFBDUFEPOCZTUPDLIPMEFSTBUTUPDLIPMEFSNFFUJOHT

5IFTFQSPWJTJPOT BMPOFPSUPHFUIFS DPVMEEFMBZIPTUJMFUBLFPWFSTPSDIBOHFTJODPOUSPMPGVTPSPVSNBOBHFNFOU
"TB%FMBXBSFDPSQPSBUJPO XFBSFBMTPTVCKFDUUPQSPWJTJPOTPG%FMBXBSFMBX JODMVEJOH4FDUJPOPGUIF%FMBXBSF(FOFSBM
$PSQPSBUJPOMBX XIJDIQSFWFOUTTPNFTUPDLIPMEFSTIPMEJOHNPSFUIBOPGPVSPVUTUBOEJOHDPNNPOTUPDLGSPNFOHBHJOH
JODFSUBJOCVTJOFTTDPNCJOBUJPOTXJUIPVUBQQSPWBMPGUIFIPMEFSTPGTVCTUBOUJBMMZBMMPGPVSPVUTUBOEJOHDPNNPOTUPDL
"OZQSPWJTJPOPGPVSBNFOEFEBOESFTUBUFEDFSUJGJDBUFPGJODPSQPSBUJPOPSBNFOEFEBOESFTUBUFECZMBXTPS%FMBXBSFMBXUIBU
IBTUIFFGGFDUPGEFMBZJOHPSEFUFSSJOHBDIBOHFJODPOUSPMDPVMEMJNJUUIFPQQPSUVOJUZGPSPVSTUPDLIPMEFSTUPSFDFJWFBQSFNJVN
GPSUIFJSTIBSFTPGPVSDPNNPOTUPDL BOEDPVMEBMTPBGGFDUUIFQSJDFUIBUTPNFJOWFTUPSTBSFXJMMJOHUPQBZGPSPVSDPNNPO
TUPDL"MUIPVHIXFCFMJFWFUIBUPVSBNFOEFEBOESFTUBUFEDFSUJGJDBUFPGJODPSQPSBUJPOBOEPVSBNFOEFEBOESFTUBUFECZMBXT
BOEQSPWJTJPOTPG%FMBXBSFMBXQSPWJEFBOPQQPSUVOJUZGPSUIF#PBSEPG%JSFDUPSTUPBTTVSFUIBUPVSTUPDLIPMEFSTSFBMJ[FGVMM
WBMVFGPSUIFJSJOWFTUNFOU UIFZDPVMEIBWFUIFFGGFDUPGEFMBZJOHPSQSFWFOUJOHBDIBOHFPGDPOUSPMUIBUTPNFTUPDLIPMEFSTNBZ
DPOTJEFSCFOFGJDJBM


8FBSFFYQPTFEUPGMVDUVBUJPOTJODVSSFODZFYDIBOHFSBUFTUIBUDPVMEOFHBUJWFMZJNQBDUPVSGJOBODJBMSFTVMUTBOEDBTIGMPXT
#FDBVTFBQPSUJPOPGPVSCVTJOFTTJTDPOEVDUFEPVUTJEFUIF6OJUFE4UBUFT XFGBDFFYQPTVSFUPBEWFSTFNPWFNFOUTJOGPSFJHO
DVSSFODZFYDIBOHFSBUFT5IFTFFYQPTVSFTNBZDIBOHFPWFSUJNFBTCVTJOFTTQSBDUJDFTFWPMWF BOEUIFZDPVMEIBWFBNBUFSJBM
BEWFSTFJNQBDUPOPVSGJOBODJBMSFTVMUTBOEDBTIGMPXT"OJODSFBTFJOUIFWBMVFPGUIFEPMMBSDPVMEJODSFBTFUIFSFBMDPTUUPPVS
DVTUPNFSTPGPVSQSPEVDUTJOUIPTFNBSLFUTPVUTJEFUIF6OJUFE4UBUFTXIFSFXFPGUFOTFMMJOEPMMBST BOEBXFBLFOFEEPMMBS
DPVMEJODSFBTFUIFDPTUPGMPDBMPQFSBUJOHFYQFOTFTBOEQSPDVSFNFOUPGSBXNBUFSJBMTGSPNTPVSDFTPVUTJEFUIF6OJUFE4UBUFT
8FNBZGBDFSJTLTBTTPDJBUFEXJUIPVSJOUFSOBUJPOBMFYQBOTJPOUIBUDPVMEJNQBJSPVSBCJMJUZUPHSPXPVSJOUFSOBUJPOBM
SFWFOVFT*GXFGBJMUPNBOBHFUIFPQFSBUJPOBMBOEGJOBODJBMSJTLTBTTPDJBUFEXJUIPVSJOUFSOBUJPOBMPQFSBUJPOT JUDPVME
IBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
8FIBWFFYQBOEFE BOEFYQFDUUPDPOUJOVFUPFYQBOE PVSPQFSBUJPOTJOJOUFSOBUJPOBMBOEFNFSHJOHNBSLFUT*OUFSOBUJPOBM
PQFSBUJPOTBSFBTJHOJGJDBOUQBSUPGPVSCVTJOFTT BOETVDIPQFSBUJPOTXJMMDPOUJOVFUPSFRVJSFTJHOJGJDBOUNBOBHFNFOUBUUFOUJPO
BOEGJOBODJBMSFTPVSDFTUPTVDDFTTGVMMZEFWFMPQEJSFDUBOEJOEJSFDUJOUFSOBUJPOBMTBMFTBOETVQQPSUDIBOOFMT*OBEEJUJPO PVS
JOUFSOBUJPOBMPQFSBUJPOTBSFTVCKFDUUPPUIFSJOIFSFOUSJTLT JODMVEJOH
b
b
b
b
b
b
b
b
b
b
b

SFMJBODFPODIBOOFMQBSUOFST
HSFBUFSEJGGJDVMUZDPMMFDUJOHBDDPVOUTSFDFJWBCMFBOEMPOHFSDPMMFDUJPODZDMFT
EJGGJDVMUJFTBOEDPTUTPGTUBGGJOHBOENBOBHJOHJOUFSOBUJPOBMPQFSBUJPOT
JNQBDUTPGEJGGFSJOHUFDIOJDBMTUBOEBSETPVUTJEFUIF6OJUFE4UBUFT
DPNQMJBODFXJUIJOUFSOBUJPOBMUSBEF DVTUPNTBOEFYQPSUDPOUSPMSFHVMBUJPOT
SFEVDFEQSPUFDUJPOGPSJOUFMMFDUVBMQSPQFSUZSJHIUTJOTPNFDPVOUSJFT
GPSFJHOHPWFSONFOUSFHVMBUJPOTMJNJUJOHPSQSPIJCJUJOHQPUFOUJBMTBMFTPSJODSFBTJOHUIFDPTUPGEPJOHCVTJOFTTJOTVDI
NBSLFUT JODMVEJOHSFWFSTBMTPSEFMBZTJOUIFPQFOJOHPGGPSFJHONBSLFUTUPOFXDPNQFUJUPSTPSUIFJOUSPEVDUJPOPGOFX
UFDIOPMPHJFT
DIBMMFOHJOHQSJDJOHFOWJSPONFOUTJOIJHIMZDPNQFUJUJWFOFXNBSLFUT
GPSFJHODVSSFODZFYDIBOHFDPOUSPMT SFTUSJDUJPOTPOSFQBUSJBUJPOPGDBTIBOEDIBOHFTJODVSSFODZFYDIBOHFSBUFT
QPUFOUJBMMZBEWFSTFUBYDPOTFRVFODFTBOE
QPMJUJDBM TPDJBMBOEFDPOPNJDJOTUBCJMJUZ JODMVEJOHBTBSFTVMUPGUIFDVSSFOUGSBHJMJUZPGHMPCBMGJOBODJBMNBSLFUT
IFBMUIQBOEFNJDTPSFQJEFNJDTBOEPSBDUTPGXBSPSUFSSPSJTN

0VSJOUFSOBUJPOBMSFWFOVF CPUIBTBQFSDFOUBHFPGUPUBMSFWFOVFBOEBCTPMVUFEPMMBST NBZWBSZGSPNPOFQFSJPEUPUIFOFYU BOE
BDDPSEJOHMZ DVSSFOUEBUBNBZOPUCFJOEJDBUJWFPGGVUVSFQFSJPET*GXFBSFVOBCMFUPTVQQPSUPVSCVTJOFTTPQFSBUJPOTJO
JOUFSOBUJPOBMBOEFNFSHJOHNBSLFUT PSUIFJSGVSUIFSFYQBOTJPO XIJMFCBMBODJOHUIFIJHIFSPQFSBUJPOBMBOEGJOBODJBMSJTLT
BTTPDJBUFEXJUIUIFTFNBSLFUT PVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTDPVMECFIBSNFE
*OBEEJUJPO XFNBZOPUCFBCMFUPEFWFMPQJOUFSOBUJPOBMNBSLFUEFNBOEGPSPVSQSPEVDUT XIJDIDPVMEJNQBJSPVSBCJMJUZUP
HSPXPVSSFWFOVFT*ONBOZJOUFSOBUJPOBMNBSLFUT MPOHTUBOEJOHSFMBUJPOTIJQTCFUXFFOQPUFOUJBMDVTUPNFSTBOEUIFJSMPDBM
TVQQMJFSTBOEQSPUFDUJWFSFHVMBUJPOT JODMVEJOHMPDBMDPOUFOUSFRVJSFNFOUTBOEBQQSPWBMT DSFBUFCBSSJFSTUPFOUSZ8FIBWF
MJNJUFEFYQFSJFODFNBSLFUJOH EJTUSJCVUJOHBOETVQQPSUJOHPVSQSPEVDUTJODFSUBJOJOUFSOBUJPOBMMPDBUJPOTBOE UPEPTP XF
FYQFDUUIBUXFXJMMOFFEUPEFWFMPQWFSTJPOTPGPVSQSPEVDUTUIBUDPNQMZXJUIMPDBMTUBOEBSET.PSFPWFS EJGGJDVMUJFTJOGPSFJHO
GJOBODJBMNBSLFUTBOEFDPOPNJFTBOEPGGPSFJHOGJOBODJBMJOTUJUVUJPOT QBSUJDVMBSMZJOFNFSHJOHNBSLFUT DPVMEBEWFSTFMZBGGFDU
EFNBOEGSPNDVTUPNFSTJOUIFBGGFDUFEDPVOUSJFT
8FEFQFOEVQPODPOUSBDUNBOVGBDUVSFSTBOEBOZEJTSVQUJPOJOUIFTFSFMBUJPOTIJQTNBZDBVTFVTUPGBJMUPNFFUUIFEFNBOET
PGPVSDVTUPNFSTBOEEBNBHFPVSDVTUPNFSSFMBUJPOTIJQT"EEJUJPOBMMZ JOUIFFWFOUXFFMFDUUPDPOTPMJEBUFBOEPSDIBOHF
BOZPGPVSNBOVGBDUVSFST RVBMJGZJOHBOFXDPOUSBDUNBOVGBDUVSFSUPDPNNFODFDPNNFSDJBMTDBMFQSPEVDUJPOPS
DPOTPMJEBUJOHUPBSFEVDFEOVNCFSPGDPOUSBDUNBOVGBDUVSFSTBSFFYQFOTJWFBOEUJNFDPOTVNJOHBDUJWJUJFTBOEDPVMEBGGFDU
PVSCVTJOFTT
8IJMFXFDVSSFOUMZXPSLXJUIUISFFDPOUSBDUNBOVGBDUVSFST XFQSJNBSJMZSFMZVQPOPOFMBSHFHMPCBMNBOVGBDUVSFSUPBTTFNCMF
PVSQSPEVDUTBDDPSEJOHUPPVSTQFDJGJDBUJPOTBOEUPGVMGJMMPSEFSTPOBUJNFMZCBTJT3FMJBODFPOBUIJSEQBSUZNBOVGBDUVSFS
JOWPMWFTBOVNCFSPGSJTLT JODMVEJOHBMBDLPGDPOUSPMPWFSUIFNBOVGBDUVSJOHQSPDFTT JOWFOUPSZNBOBHFNFOUBOEUIFQPUFOUJBM
BCTFODFPSVOBWBJMBCJMJUZPGBEFRVBUFDBQBDJUZ8FEPOPUIBWFUIFJOUFSOBMNBOVGBDUVSJOHDBQBCJMJUJFTUPNFFUPVSDVTUPNFST
EFNBOET"OZEJGGJDVMUJFTPSGBJMVSFTUPQFSGPSNCZPVSDPOUSBDUNBOVGBDUVSFSTDPVMEDBVTFEFMBZTJODVTUPNFSQSPEVDU
TIJQNFOUTPSPUIFSXJTFOFHBUJWFMZBGGFDUPVSSFTVMUTPGPQFSBUJPOT



*ODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG15JO XFJODSFBTFEUIFOVNCFSPGDPOUSBDUNBOVGBDUVSFSTXFXPSLFEXJUIGSPN
UISFFUPGPVSDPOUSBDUNBOVGBDUVSFST)PXFWFS CZ%FDFNCFS  XFIBESFEVDFEUIFOVNCFSPGDPOUSBDUNBOVGBDUVSFST
CBDLEPXOUPUISFFXJUIPVUBOZTVQQMZEJTSVQUJPO"EEJUJPOBMMZ XFTXJUDIFEGSPNPOFTJOHMFTPVSDFNBOVGBDUVSFSUPBOPUIFS
JOBTXFMMBTJOXJUIPVUBOZTVQQMZEJTSVQUJPOTEVSJOHFJUIFSPGUIFTFUSBOTJUJPOT)PXFWFS BOZGVUVSFDIBOHFTUPPS
DPOTPMJEBUJPOTPGPVSDVSSFOUDPOUSBDUNBOVGBDUVSFSTDPVMEMFBEUPNBUFSJBMTIPSUBHFTPSEFMBZTJOUIFTVQQMZPGPVSQSPEVDUT*O
UIFFWFOUXFFMFDUUPDPOUJOVFUPDPOTPMJEBUFBOEPSDIBOHFBOZPGPVSNBOVGBDUVSFST RVBMJGZJOHBOFXDPOUSBDUNBOVGBDUVSFS
UPDPNNFODFDPNNFSDJBMTDBMFQSPEVDUJPOPSDPOTPMJEBUJOHUPBSFEVDFEOVNCFSPGDPOUSBDUNBOVGBDUVSFSTBSFFYQFOTJWFBOE
UJNFDPOTVNJOHBDUJWJUJFTBOEDPVMESFTVMUJOBTJHOJGJDBOUJOUFSSVQUJPOJOUIFTVQQMZPGPVSQSPEVDUT*GBDIBOHFJODPOUSBDU
NBOVGBDUVSFSTSFTVMUTJOEFMBZTJOPVSGVMGJMMNFOUPGDVTUPNFSPSEFSTPSJGBDPOUSBDUNBOVGBDUVSFSGBJMTUPNBLFUJNFMZEFMJWFSZ
PGPSEFST XFNBZMPTFSFWFOVFTBOETVGGFSEBNBHFUPPVSDVTUPNFSSFMBUJPOTIJQT
8FBOEPVSDPOUSBDUNBOVGBDUVSFSTSFMZPOTJOHMFPSMJNJUFETPVSDFTGPSTVQQMZPGTPNFDPNQPOFOUTPGPVSQSPEVDUTBOEJG
XFGBJMUPBEFRVBUFMZQSFEJDUPVSNBOVGBDUVSJOHSFRVJSFNFOUTPSJGPVSTVQQMZPGBOZPGUIFTFDPNQPOFOUTJTEJTSVQUFE XF
XJMMCFVOBCMFUPTIJQPVSQSPEVDUT
8FBOEPVSDPOUSBDUNBOVGBDUVSFSTDVSSFOUMZQVSDIBTFTFWFSBMLFZDPNQPOFOUTPGPVSQSPEVDUT JODMVEJOHDPNNFSDJBMEJHJUBM
TJHOBMQSPDFTTPST GSPNTJOHMFPSMJNJUFETPVSDFT4JOHMFTPVSDFBOEMJNJUFETPVSDFNBOVGBDUVSJOHBSSBOHFNFOUTBSFPGBOBUVSF
UIBUPSEJOBSJMZBDDPNQBOJFTUIFUZQFPGCVTJOFTTXFDPOEVDU/FWFSUIFMFTT EFQFOEJOHVQPOUIFDPNQPOFOU UIFSFNBZPSNBZ
OPUCFBMUFSOBUJWFTPVSDFTPGTVCTUJUVUFT8FQVSDIBTFUIFTFDPNQPOFOUTPOBQVSDIBTFPSEFSCBTJT*GXFPWFSFTUJNBUFPVS
DPNQPOFOUBOEGJOJTIFEHPPETSFRVJSFNFOUT XFDPVMEIBWFFYDFTTJOWFOUPSZ XIJDIXPVMEJODSFBTFPVSDPTUT*GXF
VOEFSFTUJNBUFPVSSFRVJSFNFOUT XFNBZOPUIBWFBOBEFRVBUFTVQQMZ XIJDIDPVMEJOUFSSVQUNBOVGBDUVSJOHPGPVSQSPEVDUTBOE
SFTVMUJOEFMBZTJOTIJQNFOUTBOESFWFOVFT"EEJUJPOBMMZ JGBOZPGPVSDPOUSBDUNBOVGBDUVSFSTVOEFSFTUJNBUFTPVSSFRVJSFNFOUT
UIFZNBZOPUIBWFBOBEFRVBUFTVQQMZ XIJDIDPVMEJOUFSSVQUNBOVGBDUVSJOHPGPVSQSPEVDUTBOESFTVMUJOEFMBZTJOTIJQNFOUT
*GBOZPGPVSTPMFPSMJNJUFETPVSDFTVQQMJFSTFYQFSJFODFTDBQBDJUZDPOTUSBJOUT XPSLTUPQQBHFTPSPUIFSSFEVDUJPOTPS
EJTSVQUJPOTJOPVUQVU UIFZNBZOPUCFBCMFUPNFFU PSNBZDIPPTFOPUUPNFFU PVSEFMJWFSZTDIFEVMFT.PSFPWFS XFIBWF
BHSFFEUPDPNQFOTBUFPVSDPOUSBDUNBOVGBDUVSFSTJOUIFFWFOUPGUFSNJOBUJPOPSDBODFMMBUJPOPGPSEFST EJTDPOUJOVBODFPG
QSPEVDUPSFYDFTTNBUFSJBM
8FDVSSFOUMZEPOPUIBWFMPOHUFSNTVQQMZDPOUSBDUTXJUIPVSDPNQPOFOUTVQQMJFSTBOEUIFZBSFOPUSFRVJSFEUPTVQQMZVTXJUI
QSPEVDUTGPSBOZTQFDJGJFEQFSJPET JOBOZTQFDJGJFERVBOUJUJFTPSBUBOZTFUQSJDF FYDFQUBTNBZCFTQFDJGJFEJOBQBSUJDVMBS
QVSDIBTFPSEFS*OUIFFWFOUPGBEJTSVQUJPOPSEFMBZJOTVQQMZ PSJOBCJMJUZUPPCUBJOQSPEVDUT XFNBZOPUCFBCMFUPEFWFMPQBO
BMUFSOBUFTPVSDFJOBUJNFMZNBOOFSPSBUGBWPSBCMFQSJDFT PSBUBMM8IJMFXFSFHVMBSMZNPOJUPSPVSJOWFOUPSZPGTVQQMJFT B
GBJMVSFUPGJOEBDDFQUBCMFBMUFSOBUJWFTPVSDFTDPVMEIVSUPVSBCJMJUZUPEFMJWFSIJHIRVBMJUZQSPEVDUTUPPVSDVTUPNFSTBOE
OFHBUJWFMZBGGFDUPVSPQFSBUJOHNBSHJOT
3FMJBODFPOPVSTVQQMJFSTFYQPTFTVTUPQPUFOUJBMTVQQMJFSQSPEVDUJPOEJGGJDVMUJFT RVBMJUZWBSJBUJPOTBOEVOGPSFTFFOQSJDF
JODSFBTFT0VSDVTUPNFSTSFMZVQPOPVSBCJMJUZUPNFFUDPNNJUUFEEFMJWFSZEBUFT BOEBOZEJTSVQUJPOJOUIFTVQQMZPGLFZ
DPNQPOFOUTXPVMETFSJPVTMZBEWFSTFMZBGGFDUPVSBCJMJUZUPNFFUUIFTFEBUFTBOEDPVMESFTVMUJOMPTTPGDVTUPNFST IBSNUPPVS
BCJMJUZUPBUUSBDUOFXDVTUPNFST PSMFHBMBDUJPOCZPVSDVTUPNFST%FGFOTFFYQFEJUFSBUFEPSEFSTGSPNUIF64GFEFSBM
HPWFSONFOU XIJDICZMBXSFDFJWFQSJPSJUZ DBOBMTPJOUFSSVQUTDIFEVMFETIJQNFOUTUPPVSPUIFSDVTUPNFST"EEJUJPOBMMZ BOZ
VOGPSFTFFOQSJDFJODSFBTFTDPVMESFEVDFPVSQSPGJUBCJMJUZPSGPSDFVTUPJODSFBTFPVSQSJDFT XIJDIDPVMESFTVMUJOBMPTTPG
DVTUPNFSTPSIBSNPVSBCJMJUZUPBUUSBDUOFXDVTUPNFSTBOEDPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
0VSDVTUPNFSDPOUSBDUTBMTPHFOFSBMMZBMMPXDVTUPNFSTUPSFTDIFEVMFEFMJWFSZEBUFTPSDBODFMPSEFSTXJUIJODFSUBJOUJNFGSBNFT
CFGPSFTIJQNFOUXJUIPVUQFOBMUZBOEPVUTJEFUIPTFUJNFTGSBNFTXJUIBQFOBMUZ#FDBVTFPGUIFTFBOEPUIFSGBDUPST UIFSFBSF
SJTLTPGFYDFTTFTPSJOBEFRVBUFJOWFOUPSZUIBUDPVMEOFHBUJWFMZBGGFDUPVSFYQFOTFT SFWFOVFBOEFBSOJOHT
5IFNBSLFUGPSTPNFPGPVSQSPEVDUTEFQFOETPOUIFBWBJMBCJMJUZBOEEFNBOEGPSPUIFSWFOEPSTQSPEVDUT
4PNFPGPVSQSPEVDUT QBSUJDVMBSMZUIPTFBEESFTTJOHUIF6OJGJFE$PNNVOJDBUJPOTNBSLFU BSFEFTJHOFEUPGVODUJPOXJUIPUIFS
WFOEPSTQSPEVDUT*OUIFTFDBTFT EFNBOEGPSPVSQSPEVDUTJTEFQFOEFOUVQPOUIFBWBJMBCJMJUZ EFNBOEGPS BOETBMFTPGUIF
PUIFSWFOEPSTQSPEVDUT BTXFMMBTUIFEFHSFFUPXIJDIPVSQSPEVDUTTVDDFTTGVMMZJOUFSPQFSBUFXJUIUIFPUIFSWFOEPSTQSPEVDUT
BOEBEEWBMVFUPUIFTPMVUJPOCFJOHQSPWJEFEUPUIFDVTUPNFS*GUIFPUIFSWFOEPSTDIBOHFUIFEFTJHOPGUIFJSQSPEVDUT EFMBZUIF
JTTVBODFPGOFXSFMFBTFT GBJMUPBEFRVBUFMZNBSLFUUIFJSQSPEVDUT PSBSFPUIFSXJTFVOTVDDFTTGVMJOCVJMEJOHBNBSLFUGPSUIFJS
QSPEVDUT UIFEFNBOEGPSPVSQSPEVDUTXJMMCFBEWFSTFMZBGGFDUFE
*GXFGBJMUPIJSFBOESFUBJOOFFEFEQFSTPOOFM UIFJNQMFNFOUBUJPOPGPVSCVTJOFTTQMBODPVMETMPXPSPVSGVUVSFHSPXUI
DPVMECFKFPQBSEJ[FE


0VSCVTJOFTTEFQFOETVQPOIJHIMZTLJMMFEUFDIOJDBM NBOBHFSJBM FOHJOFFSJOH TBMFT NBSLFUJOHBOEDVTUPNFSTVQQPSUQFSTPOOFM
$PNQFUJUJPOGPSUIFTFQFSTPOOFMJTJOUFOTF FTQFDJBMMZEVSJOHUJNFTPGFDPOPNJDSFDPWFSZPSHSPXUI"OZGBJMVSFUPIJSF
BTTJNJMBUFJOBUJNFMZNBOOFSBOESFUBJOOFFEFERVBMJGJFEQFSTPOOFM QBSUJDVMBSMZFOHJOFFSJOHBOETBMFTQFSTPOOFM DPVMEJNQBJS
PVSHSPXUIBOENBLFJUEJGGJDVMUUPNFFULFZPCKFDUJWFT TVDIBTUJNFMZBOEFGGFDUJWFQSPEVDUJOUSPEVDUJPOT
0VSGVUVSFTVDDFTTEFQFOETVQPOUIFDPOUJOVFETFSWJDFTPGPVSFYFDVUJWFPGGJDFSTXIPIBWFDSJUJDBMJOEVTUSZFYQFSJFODFBOE
SFMBUJPOTIJQTUIBUXFSFMZPOUPJNQMFNFOUPVSCVTJOFTTQMBO8JUIUIFFYDFQUJPOPGDFSUBJOLFZFNQMPZFFTCBTFEJOUIF
&VSPQFBO6OJPO OPOFPGPVSPGGJDFSTPSLFZFNQMPZFFTJTCPVOECZBOFNQMPZNFOUBHSFFNFOUGPSBOZTQFDJGJDUFSN5IFMPTT
PGUIFTFSWJDFTPGBOZPGPVSPGGJDFSTPSLFZFNQMPZFFTDPVMEEFMBZUIFEFWFMPQNFOUBOEJOUSPEVDUJPOPG BOEOFHBUJWFMZJNQBDU
PVSBCJMJUZUPTFMM PVSQSPEVDUTBOEBDIJFWFPVSCVTJOFTTPCKFDUJWFT
8FIBEPOFFYFDVUJWFEFQBSUVSFJOUIFEFQBSUVSFPGPVS&YFDVUJWF7JDF1SFTJEFOUPG4USBUFHZBOE(PUP.BSLFUJO+VMZ
8FIBEUXPFYFDVUJWFEFQBSUVSFTJOUIFEFQBSUVSFTPGPVSGPSNFS4FOJPS7JDF1SFTJEFOU (MPCBM4FSWJDFTBOE
4ZTUFNT.BOBHFNFOUJO"VHVTUBOEPVS4FOJPS7JDF1SFTJEFOUBOE$IJFG'JOBODJBM0GGJDFSJO/PWFNCFS8FIBE
UXPFYFDVUJWFEFQBSUVSFTJOUIFEFQBSUVSFTPGPVS4FOJPS7JDF1SFTJEFOUPG&OHJOFFSJOHBOE$IJFG5FDIOPMPHZ0GGJDFSJO
"VHVTUBOEPVS7JDF1SFTJEFOUPG)VNBO3FTPVSDFTJO4FQUFNCFS8IJMFXFIBWFTJODFIJSFESFQMBDFNFOUTBOE
QSPNPUFEDFSUBJOJOEJWJEVBMT UIFSFJTBMXBZTBSJTLPGVODFSUBJOUZBOEJOTUBCJMJUZSFMBUJOHUPPVSBCJMJUZUPGJOEIJHIMZRVBMJGJFE
TVDDFTTPSTGPSDFSUBJOFYFDVUJWFQPTJUJPOTBOEUPUSBOTJUJPOUIFEVUJFTBOESFTQPOTJCJMJUJFTPGBOZEFQBSUJOHLFZFYFDVUJWFJOBO
PSEFSMZNBOOFS
*GXFBSFOPUBCMFUPPCUBJOOFDFTTBSZMJDFOTFTPSPOHPJOHNBJOUFOBODFBOETVQQPSUPGUIJSEQBSUZUFDIOPMPHZBUBDDFQUBCMF
QSJDFT POBDDFQUBCMFUFSNT PSBUBMM JUDPVMEIBSNPVSPQFSBUJOHSFTVMUTPSCVTJOFTT
8FIBWFJODPSQPSBUFEUIJSEQBSUZMJDFOTFEUFDIOPMPHZ JODMVEJOHPQFOTPVSDFTPGUXBSF JOUPPVSDVSSFOUQSPEVDUT'SPNUJNFUP
UJNF XFNBZCFSFRVJSFEUPMJDFOTFBEEJUJPOBMUFDIOPMPHZGSPNUIJSEQBSUJFTUPEFWFMPQOFXQSPEVDUTPSQSPEVDUFOIBODFNFOUT
5IJSEQBSUZMJDFOTFTBOEPOHPJOHNBJOUFOBODFBOETVQQPSUNBZOPUCFBWBJMBCMFPSDPOUJOVFUPCFBWBJMBCMFUPVTPO
DPNNFSDJBMMZSFBTPOBCMFUFSNTPSNBZCFBWBJMBCMFUPVTCVUPOMZBUTJHOJGJDBOUMZFTDBMBUFEQSJDJOH"EEJUJPOBMMZ XFNBZOPU
CFBCMFUPSFQMBDFUIFGVODUJPOBMJUZQSPWJEFECZUIJSEQBSUZTPGUXBSFDVSSFOUMZPGGFSFEXJUIPVSQSPEVDUTJGUIBUTPGUXBSF
CFDPNFTPCTPMFUF EFGFDUJWFPSJODPNQBUJCMFXJUIGVUVSFWFSTJPOTPGPVSQSPEVDUTPSJTOPUBEFRVBUFMZNBJOUBJOFEPSVQEBUFE
5IFJOBCJMJUZUPNBJOUBJOPSSFMJDFOTFBOZUIJSEQBSUZMJDFOTFTSFRVJSFEJOPVSDVSSFOUQSPEVDUTPSUPPCUBJOBOZOFXUIJSEQBSUZ
MJDFOTFTUPEFWFMPQOFXQSPEVDUTBOEQSPEVDUFOIBODFNFOUTDPVMESFRVJSFVTUPPCUBJOTVCTUJUVUFUFDIOPMPHZPGMPXFSRVBMJUZPS
QFSGPSNBODFTUBOEBSETPSBUHSFBUFSDPTU BOEEFMBZPSQSFWFOUVTGSPNNBLJOHUIFTFQSPEVDUTPSFOIBODFNFOUT BOZPGXIJDI
DPVMETFSJPVTMZIBSNUIFDPNQFUJUJWFOFTTPGPVSQSPEVDUT"OZTJHOJGJDBOUJOUFSSVQUJPOJOUIFBWBJMBCJMJUZPGUIFTFUIJSEQBSUZ
TPGUXBSFQSPEVDUTPSEFGFDUTJOUIFTFQSPEVDUTDPVMEIBSNPVSTBMFTVOMFTTBOEVOUJMXFDBOTFDVSFBOBMUFSOBUJWFTPVSDF
"MUIPVHIXFCFMJFWFUIFSFBSFBEFRVBUFBMUFSOBUFTPVSDFTGPSUIFUFDIOPMPHZMJDFOTFEUPVT TVDIBMUFSOBUFTPVSDFTNBZOPU
QSPWJEFVTXJUIUIFTBNFGVODUJPOBMJUZBTUIBUDVSSFOUMZQSPWJEFEUPVT
8FUFTUPVSQSPEVDUTCFGPSFUIFZBSFEFQMPZFE)PXFWFS CFDBVTFPVSMBSHFSTDBMFQSPEVDUTBSFTPQIJTUJDBUFEBOEEFTJHOFE
UPCFEFQMPZFEJODPNQMFYFOWJSPONFOUT UIFZNBZIBWFFSSPSTPSEFGFDUTUIBUXFGJOEPOMZBGUFSGVMMEFQMPZNFOU XIJDI
DPVMETFSJPVTMZIBSNPVSCVTJOFTT
0VSMBSHFSTDBMFQSPEVDUTBSFTPQIJTUJDBUFEBOEBSFEFTJHOFEUPCFEFQMPZFEJOMBSHFBOEDPNQMFYOFUXPSLT8FUFTUPVS
QSPEVDUTCFGPSFUIFZBSFEFQMPZFE)PXFWFS CFDBVTFPGUIFOBUVSFPGPVSQSPEVDUT UIFZDBOPOMZCFGVMMZUFTUFEXIFO
TVCTUBOUJBMMZEFQMPZFEJOWFSZMBSHFOFUXPSLTXJUIIJHIWPMVNFTPGUSBGGJD4PNFPGPVSDVTUPNFSTNBZEJTDPWFSFSSPSTPS
EFGFDUTJOUIFTPGUXBSFPSIBSEXBSF PSUIFQSPEVDUTNBZOPUPQFSBUFBTFYQFDUFEBGUFSGVMMEFQMPZNFOU"TXFDPOUJOVFUP
FYQBOEPVSEJTUSJCVUJPODIBOOFMUISPVHIEJTUSJCVUPSTBOESFTFMMFST XFXJMMOFFEUPSFMZPOBOETVQQPSUUIFJSTFSWJDFBOETVQQPSU
PSHBOJ[BUJPOT*GXFBSFVOBCMFUPGJYFSSPSTPSPUIFSQFSGPSNBODFQSPCMFNTUIBUNBZCFJEFOUJGJFEBGUFSGVMMEFQMPZNFOUPGPVS
QSPEVDUT XFDPVMEFYQFSJFODF
b
b
b
b
b

MPTTPG PSEFMBZJO SFWFOVFTPSJODSFBTFEFYQFOTF
MPTTPGDVTUPNFSTBOENBSLFUTIBSF
GBJMVSFUPBUUSBDUOFXDVTUPNFSTPSBDIJFWFNBSLFUBDDFQUBODFGPSPVSQSPEVDUT
JODSFBTFETFSWJDF TVQQPSUBOEXBSSBOUZDPTUTBOEBEJWFSTJPOPGEFWFMPQNFOUSFTPVSDFTBOEPS
DPTUMZBOEUJNFDPOTVNJOHMFHBMBDUJPOTCZPVSDVTUPNFST

#FDBVTFPVSMBSHFSTDBMFQSPEVDUTBSFEFQMPZFEJOMBSHF DPNQMFYOFUXPSLTBSPVOEUIFXPSME GBJMVSFUPFTUBCMJTIBTVQQPSU
JOGSBTUSVDUVSFBOENBJOUBJOSFRVJSFETVQQPSUMFWFMTDPVMETFSJPVTMZIBSNPVSCVTJOFTT


0VSMBSHFSTDBMFQSPEVDUTBSFEFQMPZFEJOMBSHFBOEDPNQMFYOFUXPSLTBSPVOEUIFXPSME0VSDVTUPNFSTFYQFDUVTUPFTUBCMJTIB
TVQQPSUJOGSBTUSVDUVSFBOENBJOUBJOEFNBOEJOHTVQQPSUTUBOEBSETUPFOTVSFUIBUUIFJSOFUXPSLTNBJOUBJOIJHIMFWFMTPG
BWBJMBCJMJUZBOEQFSGPSNBODF5PDPOUJOVFUPTVQQPSUPVSDVTUPNFSTXJUIUIFTFMBSHFSTDBMFQSPEVDUT PVSTVQQPSUPSHBOJ[BUJPO
XJMMOFFEUPQSPWJEFTFSWJDFBOETVQQPSUBUBIJHIMFWFMUISPVHIPVUUIFXPSME*GXFBSFVOBCMFUPQSPWJEFUIFFYQFDUFEMFWFMPG
TVQQPSUBOETFSWJDFUPPVSDVTUPNFST XFDPVMEFYQFSJFODF
b
b
b
b

MPTTPGDVTUPNFSTBOENBSLFUTIBSF
GBJMVSFUPBUUSBDUOFXDVTUPNFSTJOOFXNBSLFUTBOEHFPHSBQIJFT
JODSFBTFETFSWJDF TVQQPSUBOEXBSSBOUZDPTUTBOEBEJWFSTJPOPGEFWFMPQNFOUSFTPVSDFTBOEPS
OFUXPSLQFSGPSNBODFQFOBMUJFT

"QPSUJPOPGPVSSFWFOVFJTHFOFSBUFEGSPNTBMFTUP64GFEFSBMHPWFSONFOUBHFODJFT%JTSVQUJPOTUP PSPVSGBJMVSFUP
FGGFDUJWFMZEFWFMPQ NBOBHFBOENBJOUBJOPVSHPWFSONFOUDVTUPNFSSFMBUJPOTIJQTDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUP
HFOFSBUFSFWFOVFGSPNUIFTBMFTPGDFSUBJOPGPVSQSPEVDUT'VSUIFS TVDIHPWFSONFOUTBMFTBSFTVCKFDUUPQPUFOUJBMEFMBZT
BOEDVUCBDLT SFRVJSFTQFDJGJDUFTUJOHFGGPSUT BOEJNQPTFTJHOJGJDBOUDPNQMJBODFPCMJHBUJPOT
"QPSUJPOPGPVSUPUBMSFWFOVFGSPNQSPEVDUTBMFTDPNFTGSPNDPOUSBDUTXJUI64GFEFSBMHPWFSONFOUBHFODJFT/POFPGPVS
DVSSFOUHPWFSONFOUDPOUSBDUTJODMVEFMPOHUFSNQVSDIBTFDPNNJUNFOUT(PWFSONFOUTBMFTJTBSFMBUJWFMZOFXMJOFPGCVTJOFTT
GPSVTEVFUPPVSBDRVJTJUJPOPG/&5JO"VHVTUBOEPVSBDRVJTJUJPOPG15JO'FCSVBSZ BOEEJTSVQUJPOTUP PSPVS
GBJMVSFUPFGGFDUJWFMZEFWFMPQ NBOBHFBOENBJOUBJOPVSHPWFSONFOUDVTUPNFSSFMBUJPOTIJQT DPVMEBEWFSTFMZBGGFDUPVSBCJMJUZ
UPHFOFSBUFSFWFOVFGSPNUIFTBMFTPGPVSQSPEVDUT
6OUJMSFDFOUMZ BNBKPSJUZPG/&5THPWFSONFOUTBMFTIBTJOWPMWFEUIF1SPNJOBBOE/95%.QSPEVDUTBOEUIF797P*14FDVSF
7PJDF(BUFXBZ GPSXIJDITBMFTIBWFEFDMJOFETVCTUBOUJBMMZJOSFDFOUQFSJPET8IJMFHPWFSONFOUBMBHFODJFTIBWFQVSDIBTFE
BOEBSFFWBMVBUJOHTPNFPGPVSOFXQSPEVDUTGPSCSPBEFSEFQMPZNFOU UIJTOFXMJOFPGCVTJOFTTNBZOPUEFWFMPQRVJDLMZPSCF
TVGGJDJFOUUPPGGTFUGVUVSFEFDMJOFTJOTBMFTPGUIFTFMFHBDZQSPEVDUT4QFOEJOHCZHPWFSONFOUDVTUPNFSTGMVDUVBUFTCBTFEPO
CVEHFUBMMPDBUJPOTBOEUIFUJNFMZQBTTBHFPGUIFBOOVBMGFEFSBMCVEHFU
"NPOHUIFGBDUPSTUIBUDPVMEJNQBDUGFEFSBMHPWFSONFOUTQFOEJOHBOEXIJDIXPVMESFEVDFPVSGFEFSBMHPWFSONFOUDPOUSBDUJOH
BOETVCDPOUSBDUJOHCVTJOFTTBSFBTJHOJGJDBOUEFDMJOFJO PSSFBQQPSUJPOJOHPG TQFOEJOHCZUIFGFEFSBMHPWFSONFOUDIBOHFT
EFMBZTPSDBODFMMBUJPOTPGGFEFSBMHPWFSONFOUQSPHSBNTPSSFRVJSFNFOUTUIFBEPQUJPOPGOFXMBXTPSSFHVMBUJPOTUIBUBGGFDU
DPNQBOJFTUIBUQSPWJEFTFSWJDFTUPUIFGFEFSBMHPWFSONFOUGFEFSBMHPWFSONFOUTIVUEPXOTPSPUIFSEFMBZTJOUIFHPWFSONFOU
BQQSPQSJBUJPOTQSPDFTTDIBOHFTJOUIFQPMJUJDBMDMJNBUF JODMVEJOHXJUISFHBSEUPUIFGVOEJOHPGQSPEVDUTXFQSPWJEFBOE
HFOFSBMFDPOPNJDDPOEJUJPOT5IFMPTTPSTJHOJGJDBOUDVSUBJMNFOUPGBOZHPWFSONFOUDPOUSBDUPSTVCDPOUSBDUT XIFUIFSEVFUP
PVSQFSGPSNBODFPSEVFUPJOUFSSVQUJPOTPGPSDIBOHFTJOHPWFSONFOUBMGVOEJOHGPSTVDIDPOUSBDUTPSTVCDPOUSBDUT DPVMEIBWFB
NBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTT SFTVMUTPGPQFSBUJPOTBOEGJOBODJBMDPOEJUJPO
5IF%FQBSUNFOUPG%FGFOTF %0% IBTJTTVFETQFDJGJDSFRVJSFNFOUTGPS*1OFUXPSLJOHQSPEVDUTGPSGFBUVSFTBOE
JOUFSPQFSBCJMJUZ*OPSEFSGPSBWFOEPSTQSPEVDUUPCFVTFEUPDPOOFDUUPUIF%0%OFUXPSL UIBUQSPEVDUNVTUQBTTBTFSJFTPG
TJHOJGJDBOUUFTUTBOECFDFSUJGJFECZUIF+PJOU*OUFSPQFSBCJMJUZ5FTU$PNNBOE c+*5$d $FSUBJOPGPVSQSPEVDUTBSFBMSFBEZ
DFSUJGJFECZ+*5$ JODMVEJOHUIF4POVT4#$BOEUIF4POVT4#$TFTTJPOCPSEFSDPOUSPMMFST BTXFMMBTUIF4POVT
/9*1"DDFTT4XJUDI UIF1SPNJOB.VMUJQMFYPSBOEUIF797P*14FDVSF7PJDF(BUFXBZ)PXFWFS JGXFBSF
VOBCMFUPPCUBJO+*5$DFSUJGJDBUJPOBTOFFEFE PVS%0%TBMFT BOEIFODFPVSSFWFOVFBOESFTVMUTPGPQFSBUJPOT NBZTVGGFS
"MJNJUFEQPSUJPOPGUIFSFWFOVFHFOFSBUFEGSPNPVSHPWFSONFOUDVTUPNFSTJTCBTFEPOPVSDPOUSBDUXJUIUIF(FOFSBM4FSWJDFT
"ENJOJTUSBUJPO c(4"d 5IJTDPOUSBDUJNQPTFTTJHOJGJDBOUDPNQMJBODFBOESFQPSUJOHPCMJHBUJPOTPOVT5IFDPOUSBDUBMTP
FTUBCMJTIFTBGJYFEQSJDFVOEFSXIJDIHPWFSONFOUDVTUPNFSTNBZQVSDIBTFPVSQSPEVDUTBOEQSPWJEFTGPSBVUPNBUJDNBOEBUPSZ
QSJDFSFEVDUJPOTVQPODFSUBJOFWFOUT*OBEEJUJPO UIF(4"DBOJNQPTFGJOBODJBMQFOBMUJFTGPSOPODPNQMJBODF
$POTPMJEBUJPOJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZDPVMEIBSNPVSCVTJOFTT
5IFUFMFDPNNVOJDBUJPOTJOEVTUSZIBTFYQFSJFODFEDPOTPMJEBUJPO JODMVEJOHUIFBDRVJTJUJPOTPG"DNF1BDLFU *ODBOE5FLFMFD
CZ0SBDMF$PSQPSBUJPOJO BOEXFFYQFDUUIJTUSFOEUPDPOUJOVF$POTPMJEBUJPOBNPOHPVSDVTUPNFSTNBZDBVTFEFMBZTPS
SFEVDUJPOTJODBQJUBMFYQFOEJUVSFQMBOTBOEPSJODSFBTFEDPNQFUJUJWFQSJDJOHQSFTTVSFTBTUIFOVNCFSPGBWBJMBCMFDVTUPNFST
EFDMJOFTBOEUIFSFMBUJWFQVSDIBTJOHQPXFSPGDVTUPNFSTJODSFBTFTJOSFMBUJPOUPTVQQMJFST"OZPGUIFTFGBDUPSTDPVMEBEWFSTFMZ
BGGFDUPVSCVTJOFTT
8FBSFFYQPTFEUPUIFDSFEJUSJTLPGTPNFPGPVSDVTUPNFSTBOEUPDSFEJUFYQPTVSFTJOGSBHJMFGJOBODJBMNBSLFUT XIJDIDPVME
SFTVMUJONBUFSJBMMPTTFT


%VFUPPVSSFMJBODFPOTJHOJGJDBOUDVTUPNFST XFBSFEFQFOEFOUPOUIFDPOUJOVFEGJOBODJBMTUSFOHUIPGPVSDVTUPNFST*GPOFPS
NPSFPGPVSTJHOJGJDBOUDVTUPNFSTFYQFSJFODFGJOBODJBMEJGGJDVMUJFT JUDPVMESFTVMUJOVODPMMFDUBCMFBDDPVOUTSFDFJWBCMFBOEPVS
MPTTPGTJHOJGJDBOUDVTUPNFSTBOEBOUJDJQBUFETFSWJDFSFWFOVF
.PTUPGPVSTBMFTBSFPOBOPQFODSFEJUCBTJT XJUIUZQJDBMQBZNFOUUFSNTPGUPEBZT8FNPOJUPSJOEJWJEVBMDVTUPNFS
QBZNFOUDBQBCJMJUZJOHSBOUJOHTVDIPQFODSFEJUBSSBOHFNFOUT TFFLJOHUPMJNJUTVDIPQFODSFEJUUPBNPVOUTXFCFMJFWFPVS
DVTUPNFSTDBOQBZBOENBJOUBJOSFTFSWFTXFCFMJFWFBSFBEFRVBUFUPDPWFSFYQPTVSFGPSEPVCUGVMBDDPVOUT)PXFWFS UIFSFDBO
CFOPBTTVSBODFUIBUPVSPQFODSFEJUDVTUPNFSTXJMMQBZUIFBNPVOUTUIFZPXFUPVTPSUIBUUIFSFTFSWFTXFNBJOUBJOXJMMCF
BEFRVBUFUPDPWFSTVDIDSFEJUFYQPTVSF0VSDVTUPNFSTGBJMVSFUPQBZBOEPSPVSGBJMVSFUPNBJOUBJOTVGGJDJFOUSFTFSWFTDPVME
IBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT"EEJUJPOBMMZ JOUIFFWFOUUIBUUVSNPJMJOUIFDSFEJU
NBSLFUTNBLFTJUNPSFEJGGJDVMUGPSTPNFDVTUPNFSTUPPCUBJOGJOBODJOH UIPTFDVTUPNFSTBCJMJUZUPQBZDPVMECFBEWFSTFMZ
JNQBDUFE XIJDIJOUVSODPVMEIBWFBNBUFSJBMBEWFSTFJNQBDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
"QPSUJPOPGPVSTBMFTJTEFSJWFEUISPVHIPVSEJTUSJCVUPST"TEJTUSJCVUPSTUFOEUPIBWFNPSFMJNJUFEGJOBODJBMSFTPVSDFTUIBO
PUIFSSFTFMMFSTBOEFOEVTFSDVTUPNFST UIFZHFOFSBMMZSFQSFTFOUTPVSDFTPGJODSFBTFEDSFEJUSJTL
5IFIBSEXBSFQSPEVDUTUIBUXFQVSDIBTFGSPNPVSUIJSEQBSUZWFOEPSTIBWFMJGFDZDMFT BOETPNFPGUIPTFQSPEVDUTIBWF
SFBDIFEUIFFOEPGUIFJSMJGFDZDMFT*GXFBSFVOBCMFUPDPSSFDUMZFTUJNBUFGVUVSFSFRVJSFNFOUTGPSUIFTFQSPEVDUT JUDPVME
IBSNPVSPQFSBUJOHSFTVMUTPSCVTJOFTT
4PNFPGUIFIBSEXBSFQSPEVDUTUIBUXFQVSDIBTFGSPNPVSUIJSEQBSUZWFOEPSTIBWFSFBDIFEUIFFOEPGUIFJSMJGFDZDMFT*UNBZ
CFEJGGJDVMUGPSVTUPNBJOUBJOBQQSPQSJBUFMFWFMTPGUIFEJTDPOUJOVFEIBSEXBSFUPBEFRVBUFMZFOTVSFUIBUXFEPOPUIBWFB
TIPSUBHFPSTVSQMVTPGJOWFOUPSZPGUIFTFQSPEVDUT*GXFEPOPUDPSSFDUMZGPSFDBTUUIFEFNBOEGPSTVDIIBSEXBSF XFDPVME
IBWFFYDFTTJOWFOUPSZBOENBZOFFEUPXSJUFPGGUIFDPTUTSFMBUFEUPTVDIQVSDIBTFT5IFXSJUFPGGPGTVSQMVTJOWFOUPSZDPVME
NBUFSJBMMZBOEBEWFSTFMZBGGFDUPVSPQFSBUJOHSFTVMUT)PXFWFS JGXFVOEFSFTUJNBUFPVSGPSFDBTUBOEPVSDVTUPNFSTQMBDF
PSEFSTUPQVSDIBTFNPSFQSPEVDUTUIBOBSFBWBJMBCMF XFNBZOPUIBWFTVGGJDJFOUJOWFOUPSZUPTVQQPSUUIFJSOFFET*GXFBSF
VOBCMFUPQSPWJEFPVSDVTUPNFSTXJUIFOPVHIPGUIFTFQSPEVDUT JUDPVMENBLFJUEJGGJDVMUUPSFUBJODFSUBJODVTUPNFST XIJDI
DPVMEIBWFBNBUFSJBMBOEBEWFSTFFGGFDUPOPVSCVTJOFTT
.BONBEFQSPCMFNT TVDIBTDPNQVUFSWJSVTFT IBDLJOHPSUFSSPSJTN BOEOBUVSBMEJTBTUFSTNBZEJTSVQUPVSPQFSBUJPOTBOE
IBSNPVSPQFSBUJOHSFTVMUT
%FTQJUFPVSJNQMFNFOUBUJPOPGOFUXPSLTFDVSJUZNFBTVSFT PVSTFSWFSTBSFWVMOFSBCMFUPDPNQVUFSWJSVTFT CSFBLJOTBOETJNJMBS
EJTSVQUJPOTGSPNVOBVUIPSJ[FEUBNQFSJOHXJUIPVSDPNQVUFSTZTUFNT"OZBUUBDLPOPVSTFSWFSTDPVMEIBWFBNBUFSJBMBEWFSTF
FGGFDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT"EEJUJPOBMMZ UIFJOGPSNBUJPOTZTUFNTPGPVSDVTUPNFSTDPVMECF
DPNQSPNJTFEEVFUPDPNQVUFSWJSVTFT CSFBLJOTBOEIBDLJOH XIJDIDPVMEMFBEUPVOBVUIPSJ[FEUBNQFSJOHXJUIPVSQSPEVDUT
BOENBZSFTVMUJO BNPOHPUIFSUIJOHT UIFEJTSVQUJPOPGPVSDVTUPNFSTCVTJOFTT FSSPSTPSEFGFDUTPDDVSSJOHJOUIFTPGUXBSFEVF
UPTVDIVOBVUIPSJ[FEUBNQFSJOH BOEPVSQSPEVDUTOPUPQFSBUJOHBTFYQFDUFEBGUFSTVDIVOBVUIPSJ[FEUBNQFSJOH4VDI
DPOTFRVFODFTDPVMEBGGFDUPVSSFQVUBUJPOBOEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT&GGPSUTUPMJNJUUIFBCJMJUZPGNBMJDJPVTUIJSEQBSUJFTUPEJTSVQUUIFPQFSBUJPOTPGUIF*OUFSOFUPSVOEFSNJOFPVSPXO
TFDVSJUZFGGPSUTNBZCFNFUXJUISFTJTUBODF*OBEEJUJPO UIFDPOUJOVFEUISFBUPGUFSSPSJTNBOEIFJHIUFOFETFDVSJUZBOENJMJUBSZ
BDUJPOJOSFTQPOTFUPUIJTUISFBU PSBOZGVUVSFBDUTPGUFSSPSJTN NBZDBVTFGVSUIFSEJTSVQUJPOTUPUIFFDPOPNJFTPGUIF6OJUFE
4UBUFTBOEPUIFSDPVOUSJFTBOEDSFBUFGVSUIFSVODFSUBJOUJFTPSPUIFSXJTFNBUFSJBMMZIBSNPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT-JLFXJTF FWFOUTTVDIBTXPSLTUPQQBHFTPSXJEFTQSFBECMBDLPVUTDPVMEIBWFTJNJMBSOFHBUJWFJNQBDUT4VDI
EJTSVQUJPOTPSVODFSUBJOUJFTDPVMESFTVMUJOEFMBZTPSDBODFMMBUJPOTPGDVTUPNFSPSEFSTPSUIFNBOVGBDUVSFPSTIJQNFOUPGPVS
QSPEVDUTBOEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
/BUVSBMDBUBTUSPQIJDFWFOUT TVDIBTFBSUIRVBLFT GJSF GMPPET PSUPSOBEPFT NBZBMTPBGGFDUPVSPSPVSDVTUPNFSTPQFSBUJPOTBOE
DPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTT.PSFPWFS POFPGPVSPGGJDFTJTMPDBUFEJOUIF4JMJDPO7BMMFZBSFBPG
/PSUIFSO$BMJGPSOJB BSFHJPOLOPXOGPSTFJTNJDBDUJWJUZ5IFTFGBDJMJUJFTBSFMPDBUFEOFBSUIF4BO'SBODJTDP#BZXIFSFUIF
XBUFSUBCMFJTRVJUFDMPTFUPUIFTVSGBDFBOEXIFSFUFOBOUTJOOFBSCZGBDJMJUJFTIBWFFYQFSJFODFEXBUFSJOUSVTJPOQSPCMFNT"
TJHOJGJDBOUOBUVSBMEJTBTUFS TVDIBTBOFBSUIRVBLFPSGMPPE DPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTJOUIJT
MPDBUJPO
"CSFBDIPGUIFTFDVSJUZPGPVSJOGPSNBUJPOTZTUFNTPSUIPTFPGPVSUIJSEQBSUZQSPWJEFSTDPVMEBEWFSTFMZBGGFDUPVS
PQFSBUJOHSFTVMUT



8FSFMZVQPOUIFTFDVSJUZPGPVSJOGPSNBUJPOTZTUFNTBOE JODFSUBJODJSDVNTUBODFT UIPTFPGPVSUIJSEQBSUZQSPWJEFST TVDIBT
WFOEPST DPOTVMUBOUTBOEDPOUSBDUNBOVGBDUVSFST UPQSPUFDUPVSQSPQSJFUBSZJOGPSNBUJPOBOEJOGPSNBUJPOPGPVSDVTUPNFST
%FTQJUFPVSTFDVSJUZQSPDFEVSFTBOEUIPTFPGPVSUIJSEQBSUZQSPWJEFST PVSJOGPSNBUJPOTZTUFNTBOEUIPTFPGPVSUIJSEQBSUZ
TFSWJDFQSPWJEFSTBSFWVMOFSBCMFUPUISFBUTTVDIBTDPNQVUFSIBDLJOH DZCFSUFSSPSJTNPSPUIFSVOBVUIPSJ[FEBUUFNQUTCZUIJSE
QBSUJFTUPBDDFTT NPEJGZPSEFMFUFPVSPSPVSDVTUPNFSTQSPQSJFUBSZJOGPSNBUJPO*OGPSNBUJPOUFDIOPMPHZTZTUFNGBJMVSFT
JODMVEJOHBCSFBDIPGPVSPSPVSUIJSEQBSUZQSPWJEFSTEBUBTFDVSJUZNFBTVSFT PSUIFUIFGUPSMPTTPGMBQUPQT PUIFSNPCJMF
EFWJDFTPSFMFDUSPOJDSFDPSETVTFEUPCBDLVQPVSTZTUFNTPSPVSUIJSEQBSUZQSPWJEFSTTZTUFNT DPVMESFTVMUJOBOVOJOUFOUJPOBM
EJTDMPTVSFPGDVTUPNFS FNQMPZFF PSPVSJOGPSNBUJPOPSPUIFSXJTFEJTSVQUPVSBCJMJUZUPGVODUJPOJOUIFOPSNBMDPVSTFPG
CVTJOFTTCZQPUFOUJBMMZDBVTJOH BNPOHPUIFSUIJOHT EFMBZTJOUIFGVMGJMMNFOUPSDBODFMMBUJPOPGDVTUPNFSPSEFSTPSEJTSVQUJPOT
JOUIFNBOVGBDUVSFPSTIJQNFOUPGQSPEVDUTPSEFMJWFSZPGTFSWJDFT BOZPGXIJDIDPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVS
PQFSBUJOHSFTVMUT5IFTFUZQFTPGTFDVSJUZCSFBDIFTDPVMEBMTPDSFBUFFYQPTVSFUPMBXTVJUT SFHVMBUPSZJOWFTUJHBUJPOT JODSFBTFE
MFHBMMJBCJMJUZBOEPSSFQVUBUJPOBMEBNBHF4VDIDPOTFRVFODFTDPVMECFFYBDFSCBUFEJGXFPSPVSUIJSEQBSUZQSPWJEFSTBSF
VOBCMFUPBEFRVBUFMZSFDPWFSDSJUJDBMTZTUFNTGPMMPXJOHBTZTUFNTGBJMVSF
'BJMVSFPSDJSDVNWFOUJPOPGPVSDPOUSPMTBOEQSPDFEVSFTDPVMEJNQBJSPVSBCJMJUZUPSFQPSUBDDVSBUFGJOBODJBMSFTVMUTBOE
DPVMETFSJPVTMZIBSNPVSCVTJOFTT
&WFOBOFGGFDUJWFJOUFSOBMDPOUSPMTZTUFN OPNBUUFSIPXXFMMEFTJHOFE IBTJOIFSFOUMJNJUBUJPOTJODMVEJOHUIFQPTTJCJMJUZPG
UIFDJSDVNWFOUJPOPSPWFSSJEJOHPGDPOUSPMTBOEUIFSFGPSF DBOQSPWJEFPOMZSFBTPOBCMFBTTVSBODFXJUISFTQFDUUPGJOBODJBM
TUBUFNFOUQSFQBSBUJPO5IFGBJMVSFPSDJSDVNWFOUJPOPGPVSDPOUSPMT QPMJDJFTBOEQSPDFEVSFTDPVMEJNQBJSPVSBCJMJUZUPSFQPSU
BDDVSBUFGJOBODJBMSFTVMUTBOEDPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
"OZDIBOHFTUPFYJTUJOHBDDPVOUJOHQSPOPVODFNFOUTPSUBYBUJPOSVMFTPSQSBDUJDFTNBZDBVTFBEWFSTFGMVDUVBUJPOTJOPVS
SFQPSUFESFTVMUTPGPQFSBUJPOTPSBGGFDUIPXXFDPOEVDUPVSCVTJOFTT
"DIBOHFJOBDDPVOUJOHQSPOPVODFNFOUTPSUBYBUJPOSVMFTPSQSBDUJDFTDBOIBWFBTJHOJGJDBOUFGGFDUPOPVSSFQPSUFESFTVMUTBOE
NBZBGGFDUPVSSFQPSUJOHPGUSBOTBDUJPOTDPNQMFUFECFGPSFUIFDIBOHFJTFGGFDUJWF/FXBDDPVOUJOHQSPOPVODFNFOUT UBYBUJPO
SVMFTBOEWBSZJOHJOUFSQSFUBUJPOTPGBDDPVOUJOHQSPOPVODFNFOUTPSUBYBUJPOSVMFTIBWFPDDVSSFEJOUIFQBTUBOENBZPDDVSJOUIF
GVUVSF5IFDIBOHFUPFYJTUJOHSVMFT GVUVSFDIBOHFT JGBOZ PSUIFOFFEGPSVTUPNPEJGZBDVSSFOUUBYQPTJUJPONBZBEWFSTFMZ
BGGFDUPVSSFQPSUFEGJOBODJBMSFTVMUTPSUIFXBZXFDPOEVDUPVSCVTJOFTT'PSFYBNQMF BOFXSFWFOVFSFDPHOJUJPOTUBOEBSEXBT
JTTVFEJOXIJDIXJMMCFFGGFDUJWFGPSDPNQBOJFTJO BOEDPVMEIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
$IBOHFTJOPVSCVTJOFTTTUSBUFHZSFMBUFEUPQSPEVDUBOENBJOUFOBODFPGGFSJOHTBOEQSJDJOHDPVMEBGGFDUSFWFOVF
SFDPHOJUJPO
0VSCVTJOFTTTUSBUFHZBOEDPNQFUJUJPOXJUIJOUIFJOEVTUSZDPVMEFYFSUQSJDJOHQSFTTVSFPOPVSNBJOUFOBODFPGGFSJOHT$IBOHFT
JOPVSQSPEVDUPSNBJOUFOBODFPGGFSJOHTPSQBDLBHFTBOESFMBUFEQSJDJOHDPVMEBGGFDUUIFBNPVOUPGSFWFOVFSFDPHOJ[FEJOB
SFQPSUJOHQFSJPE
*GPVSHPPEXJMMPSJOUBOHJCMFBTTFUTCFDPNFJNQBJSFE XFNBZCFSFRVJSFEUPSFDPSEBTJHOJGJDBOUDIBSHFUPFBSOJOHT
6OEFSHFOFSBMMZBDDFQUFEBDDPVOUJOHQSJODJQMFT XFSFWJFXPVSJOUBOHJCMFBTTFUTGPSJNQBJSNFOUXIFOFWFOUTPSDIBOHFTJO
DJSDVNTUBODFTJOEJDBUFUIFDBSSZJOHWBMVFNBZOPUCFSFDPWFSBCMF0VSJOUBOHJCMFBTTFUTJODSFBTFECZBQQSPYJNBUFMZ
NJMMJPOJOBTBSFTVMUPGPVSBDRVJTJUJPOPG15BOECZBQQSPYJNBUFMZNJMMJPOJOBTBSFTVMUPGPVSBDRVJTJUJPOPG
/&5(PPEXJMM XIJDIJODSFBTFECZBQQSPYJNBUFMZNJMMJPOBTBSFTVMUPGPVSBDRVJTJUJPOPG/&5 JTUFTUFEGPSJNQBJSNFOU
BUMFBTUBOOVBMMZ"EEJUJPOBMMZ PVSHPPEXJMMJODSFBTFECZBQQSPYJNBUFMZNJMMJPOBTBSFTVMUPGUIFBDRVJTJUJPOPG15 OFUPG
UIFSFEVDUJPOPGHPPEXJMMSFMBUFEUPUIFTBMFPG15T.VMUJ1SPUPDPM4FSWFSCVTJOFTT'BDUPSTUIBUNBZCFDPOTJEFSFEBDIBOHFJO
DJSDVNTUBODFTJOEJDBUJOHUIBUUIFDBSSZJOHWBMVFPGPVSHPPEXJMMPSJOUBOHJCMFBTTFUTNBZOPUCFSFDPWFSBCMFJODMVEFTJHOJGJDBOU
VOEFSQFSGPSNBODFSFMBUJWFUPQMBOPSMPOHUFSNQSPKFDUJPOT TUSBUFHJDDIBOHFTJOCVTJOFTTTUSBUFHZ TJHOJGJDBOUOFHBUJWFJOEVTUSZ
PSFDPOPNJDUSFOET TJHOJGJDBOUDIBOHFJODJSDVNTUBODFTSFMBUJWFUPBMBSHFDVTUPNFS TJHOJGJDBOUEFDMJOFJOPVSTUPDLQSJDFGPSB
TVTUBJOFEQFSJPEBOEEFDMJOFJOPVSNBSLFUDBQJUBMJ[BUJPOUPCFMPXOFUCPPLWBMVF
'BJMVSFCZPVSTUSBUFHJDQBSUOFSTPSCZVTJOJOUFHSBUJOHQSPEVDUTQSPWJEFECZPVSTUSBUFHJDQBSUOFSTDPVMEIBSNPVS
CVTJOFTT
0VSTPMVUJPOTJODMVEFUIFJOUFHSBUJPOPGQSPEVDUTTVQQMJFECZTUSBUFHJDQBSUOFST XIPPGGFSDPNQMFNFOUBSZQSPEVDUTBOE
TFSWJDFT8FSFMZPOUIFTFTUSBUFHJDQBSUOFSTJOUIFUJNFMZBOETVDDFTTGVMEFQMPZNFOUPGPVSTPMVUJPOTUPPVSDVTUPNFST*GUIF
QSPEVDUTQSPWJEFECZUIFTFQBSUOFSTIBWFEFGFDUTPSEPOPUPQFSBUFBTFYQFDUFE JGUIFTFSWJDFTQSPWJEFECZUIFTFQBSUOFSTBSF


OPUDPNQMFUFEJOBUJNFMZNBOOFS PSJGXFEPOPUFGGFDUJWFMZJOUFHSBUFBOETVQQPSUQSPEVDUTTVQQMJFECZUIFTFTUSBUFHJD
QBSUOFST UIFOXFNBZIBWFEJGGJDVMUZXJUIUIFEFQMPZNFOUPGPVSTPMVUJPOTUIBUNBZSFTVMUJO
b
b
b

MPTTPG PSEFMBZJO SFWFOVFT
JODSFBTFETFSWJDF TVQQPSUBOEXBSSBOUZDPTUTBOEBEJWFSTJPOPGEFWFMPQNFOUSFTPVSDFTBOE
OFUXPSLQFSGPSNBODFQFOBMUJFT

*OBEEJUJPOUPDPPQFSBUJOHXJUIPVSTUSBUFHJDQBSUOFSTPOTQFDJGJDDVTUPNFSQSPKFDUT XFBMTPNBZDPNQFUFJOTPNFBSFBTXJUI
UIFTFTBNFQBSUOFST*GUIFTFTUSBUFHJDQBSUOFSTGBJMUPQFSGPSNPSDIPPTFOPUUPDPPQFSBUFXJUIVTPODFSUBJOQSPKFDUT JOBEEJUJPO
UPUIFFGGFDUTEFTDSJCFEBCPWF XFDPVMEFYQFSJFODF
b
b

MPTTPGDVTUPNFSTBOENBSLFUTIBSFBOE
GBJMVSFUPBUUSBDUOFXDVTUPNFSTPSBDIJFWFNBSLFUBDDFQUBODFGPSPVSQSPEVDUT

0VSVTFBOESFMJBODFVQPOSFTFBSDIBOEEFWFMPQNFOUSFTPVSDFTJO*OEJBNBZFYQPTFVTUPVOBOUJDJQBUFEDPTUTBOEPS
MJBCJMJUJFT
8FIBWFBTJHOJGJDBOUSFTFBSDIBOEEFWFMPQNFOUDFOUFSJO#BOHBMPSF *OEJBBOEIBWFJODSFBTFEIFBEDPVOUBOEEFWFMPQNFOU
BDUJWJUZBUUIJTGBDJMJUZ5IFFNQMPZFFTBUUIJTGBDJMJUZDPOTJTUQSJODJQBMMZPGSFTFBSDIBOEEFWFMPQNFOUQFSTPOOFM5IFSFJTOP
BTTVSBODFUIBUPVSSFMJBODFVQPOEFWFMPQNFOUSFTPVSDFTJO*OEJBXJMMFOBCMFVTUPBDIJFWFNFBOJOHGVMDPTUSFEVDUJPOTPSHSFBUFS
SFTPVSDFFGGJDJFODZ'VSUIFS PVSEFWFMPQNFOUFGGPSUTBOEPUIFSPQFSBUJPOTJO*OEJBJOWPMWFTJHOJGJDBOUSJTLT JODMVEJOH
b
b
b
b

EJGGJDVMUZIJSJOHBOESFUBJOJOHBQQSPQSJBUFFOHJOFFSJOHBOENBOBHFNFOUSFTPVSDFTEVFUPJOUFOTFDPNQFUJUJPOGPSTVDI
SFTPVSDFTBOESFTVMUJOHXBHFJOGMBUJPO
LOPXMFEHFUSBOTGFSSFMBUFEUPPVSUFDIOPMPHZBOESFTVMUJOHFYQPTVSFUPNJTBQQSPQSJBUJPOPGJOUFMMFDUVBMQSPQFSUZPS
JOGPSNBUJPOUIBUJTQSPQSJFUBSZUPVT PVSDVTUPNFSTBOEPUIFSUIJSEQBSUJFT
IFJHIUFOFEFYQPTVSFUPDIBOHFTJOFDPOPNJD TFDVSJUZBOEQPMJUJDBMDPOEJUJPOTJO*OEJBBOE
GMVDUVBUJPOTJODVSSFODZFYDIBOHFSBUFTBOEUBYDPNQMJBODFJO*OEJB

%JGGJDVMUJFTSFTVMUJOHGSPNUIFGBDUPSTOPUFEBCPWFBOEPUIFSSJTLTSFMBUFEUPPVSPQFSBUJPOTJO*OEJBDPVMEJODSFBTFPVSFYQFOTFT
JNQBJSPVSEFWFMPQNFOUFGGPSUT IBSNPVSDPNQFUJUJWFQPTJUJPOBOEEBNBHFPVSSFQVUBUJPO
'BJMVSFUPDPNQMZXJUIUIF'PSFJHO$PSSVQU1SBDUJDFT"DUPSUIF6,#SJCFSZ"DUDPVMETVCKFDUVTUPTJHOJGJDBOUDJWJMPS
DSJNJOBMQFOBMUJFT
8FFBSOBTJHOJGJDBOUQPSUJPOPGPVSUPUBMSFWFOVFTGSPNJOUFSOBUJPOBMTBMFTHFOFSBUFEUISPVHIPVSGPSFJHOEJSFDUBOEJOEJSFDU
PQFSBUJPOT"TBSFTVMU XFBSFTVCKFDUUPUIF'PSFJHO$PSSVQU1SBDUJDFT"DUPG BTBNFOEFE UIF'$1" BOEUIF6,
#SJCFSZ"DUPG UIF6,#" XIJDIBSFMBXTUIBUQSPIJCJUCSJCFSZJOUIFDPOEVDUPGCVTJOFTT5IF'$1"HFOFSBMMZ
QSPIJCJUT64DPNQBOJFTBOEUIFJSJOUFSNFEJBSJFTGSPNNBLJOHDPSSVQUQBZNFOUTUPGPSFJHOPGGJDJBMTGPSUIFQVSQPTFPG
PCUBJOJOHPSLFFQJOHCVTJOFTTPSPUIFSXJTFPCUBJOJOHGBWPSBCMFUSFBUNFOU BOESFRVJSFTDPNQBOJFTUPNBJOUBJOBEFRVBUFSFDPSE
LFFQJOHBOEJOUFSOBMBDDPVOUJOHQSBDUJDFTUPBDDVSBUFMZSFGMFDUUIFUSBOTBDUJPOTPGUIFDPNQBOZ5IF'$1"BQQMJFTUP
DPNQBOJFT JOEJWJEVBMEJSFDUPST PGGJDFST FNQMPZFFTBOEBHFOUT5IF6,#"JTNVDICSPBEFSBOEQSPIJCJUTBMMCSJCFSZ JOCPUI
UIFQVCMJDBOEQSJWBUFTFDUPST"MUIPVHIUIF6,#"EPFTOPUDPOUBJOBTFQBSBUFGJOBODJBMSFDPSETQSPWJTJPO TVDIBSFRVJSFNFOU
JTDBQUVSFEVOEFSPUIFS6,MFHJTMBUJPO6OEFSUIF'$1"BOEUIF6,#" 64DPNQBOJFT UIFJSTVCTJEJBSJFT FNQMPZFFT TFOJPS
PGGJDFSTBOEPSEJSFDUPSTNBZCFIFMEMJBCMFGPSBDUJPOTUBLFOCZTUSBUFHJDPSMPDBMQBSUOFSTPSSFQSFTFOUBUJWFT*OBEEJUJPO UIF
64HPWFSONFOUPSUIF6,HPWFSONFOU BTBQQMJDBCMF NBZTFFLUPIPMEVTMJBCMFGPSTVDDFTTPSMJBCJMJUZWJPMBUJPOTDPNNJUUFE
CZDPNQBOJFTJOXIJDIXFBDRVJSF*GXFPSPVSJOUFSNFEJBSJFTGBJMUPDPNQMZXJUIUIFSFRVJSFNFOUTPGUIF'$1"BOEUIF
6,#" HPWFSONFOUBMBVUIPSJUJFTJOUIF6OJUFE4UBUFTBOEUIF6OJUFE,JOHEPN BTBQQMJDBCMF DPVMETFFLUPJNQPTFDJWJMBOEPS
DSJNJOBMQFOBMUJFT XIJDIDPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSSFQVUBUJPOBOEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
$PNQMJBODFXJUIOFXSFHVMBUJPOTSFHBSEJOHUIFVTFPGDPOGMJDUNJOFSBMTNBZEJTSVQUPVSPQFSBUJPOTBOEIBSNPVSPQFSBUJOH
SFTVMUT
*O"VHVTU VOEFSUIF%PEE'SBOL8BMM4USFFU3FGPSNBOE$POTVNFS1SPUFDUJPO"DUPG UIF4FDVSJUJFTBOE&YDIBOHF
$PNNJTTJPOBEPQUFEOFXSFRVJSFNFOUTGPSDPNQBOJFTUIBUVTFDFSUBJONJOFSBMTBOEEFSJWBUJWFNFUBMT SFGFSSFEUPBTDPOGMJDU
NJOFSBMTSFHBSEMFTTPGUIFJSBDUVBMDPVOUSZPGPSJHJO JOUIFJSQSPEVDUT5IFTFNFUBMT XIJDIJODMVEFUBOUBMVN UJO HPMEBOE
UVOHTUFO BSFDFOUSBMUPUIFUFDIOPMPHZJOEVTUSZBOEBSFQSFTFOUJOPVSQSPEVDUTBTDPNQPOFOUQBSUT"TBSFTVMU XFBSFSFRVJSFE
UPJOWFTUJHBUFBOEEJTDMPTFXIFUIFSPSOPUUIFDPOGMJDUNJOFSBMTUIBUBSFVTFEJOPVSQSPEVDUTPSJHJOBUFEGSPNUIF%FNPDSBUJD
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8FVUJMJ[FCPUIEJSFDUBOEJOEJSFDUTBMFTDIBOOFMTUPSFBDIPVSUBSHFUDVTUPNFST$VTUPNFSTBOEQSPTQFDUJWFDVTUPNFSTJO
UIFTFSWJDFQSPWJEFSTQBDFBSFUSBEJUJPOBMBOEFNFSHJOHDPNNVOJDBUJPOTTFSWJDFQSPWJEFST JODMVEJOHMPOHEJTUBODFDBSSJFST
MPDBMFYDIBOHFDBSSJFST *OUFSOFUTFSWJDFQSPWJEFST XJSFMFTTPQFSBUPST DBCMFPQFSBUPST JOUFSOBUJPOBMUFMFQIPOFDPNQBOJFTBOE
DBSSJFSTUIBUQSPWJEFTFSWJDFTUPPUIFSDBSSJFST&OUFSQSJTFDVTUPNFSTBOEUBSHFUFOUFSQSJTFDVTUPNFSTJODMVEFGJOBODJBM
JOTUJUVUJPOT SFUBJMFST TUBUFBOEMPDBMHPWFSONFOUT BOEPUIFSNVMUJOBUJPOBMDPSQPSBUJPOT8FDPMMBCPSBUFXJUIPVSDVTUPNFSTUP
JEFOUJGZBOEEFWFMPQOFX BEWBODFETFSWJDFTBOEBQQMJDBUJPOTUIBUDBOIFMQUPSFEVDFDPTUT JNQSPWFQSPEVDUJWJUZBOEHFOFSBUF
OFXSFWFOVF
8FIBWFUSBEJUJPOBMMZTPMEPVSQSPEVDUTUISPVHIBHMPCBMEJSFDUTBMFTGPSDF XJUIBEEJUJPOBMTBMFTTVQQPSUGSPNSFHJPOBM
DIBOOFMQBSUOFSTUISPVHIPVUUIFXPSME*O XFMBVODIFEBOFYQBOEFEDIBOOFMQBSUOFSQSPHSBN UIF4POVT1BSUOFS"TTVSF
1SPHSBN UPBEESFTTTFSWJDFQSPWJEFSBOEFOUFSQSJTFNBSLFUPQQPSUVOJUJFT8FDPOUJOVFUPFYQBOEUIJTQSPHSBN JODMVEJOHUIF
JOUSPEVDUJPOJOPGBUXPUJFSEJTUSJCVUJPODIBOOFMNPEFM
*ODPODFSUXJUIPVS4POVT1BSUOFS"TTVSF1SPHSBN XFFOIBODFEPVSGMBHTIJQ4#$UPCFNPSFFOUFSQSJTFBOE
DIBOOFMDFOUSJDBOEMBVODIFEBOFX4#$ UIF4#$ UPBEESFTTUIFSFRVJSFNFOUTGPSTNBMMFSPGGJDFTBOECSBODIPGGJDFTBTB
SFTVMUPGUIFJS7P*1BOE4*1EFQMPZNFOUT
0O'FCSVBSZ  XFBOOPVODFEPVSOFX4POVT4#$ UIF4#$ XIJDIJTEFTJHOFEUPBEESFTT
TDBMBCJMJUZSFRVJSFNFOUTGPSSFBMUJNF NVMUJNFEJBDPNNVOJDBUJPOTXJUIUIFDBQBCJMJUZUPMJDFOTFVQUP TFTTJPOT5IF
4#$JTQVSQPTFCVJMUUPTVQQPSUFNFSHJOHTFSWJDFTTVDIBTIJHIEFGJOJUJPOWPJDFBOEWJEFP 7PJDFPWFS-POH5FSN
&WPMVUJPO 7P-5& BOE3JDI$PNNVOJDBUJPOT4FSWJDFT 3$4 %VSJOHUIFTFDPOERVBSUFSPG UIJTQSPEVDUCFDBNF
HFOFSBMMZBWBJMBCMFGPSQVSDIBTFCZPVSDVTUPNFST
*O0DUPCFS XFJOUSPEVDFEUIFJOEVTUSZTGJSTUTPGUXBSFCBTFE4#$BSDIJUFDUFEUPGFBUVSFVOMJNJUFETDBMBCJMJUZBOE
BEWBODFEGFBUVSFT UIF4POVT4#$48F 4PGUXBSFFEJUJPO 
0O4FQUFNCFS  XFBOOPVODFEUIBU.JDIBFM4XBEF .S4XBEF IBECFFOOBNFE4FOJPS7JDF1SFTJEFOUPG
8PSMEXJEF4BMFTBOE.BSLFUJOH.S4XBEFIBEQSFWJPVTMZTFSWFEBTPVS*OUFSJN4FOJPS7JDF1SFTJEFOUPG8PSMEXJEF4BMFT
BOE.BSLFUJOHGSPN+VMZUP4FQUFNCFS BOEBTPVS7JDF1SFTJEFOU /PSUI"NFSJDBO4BMFTGSPN.BZUP+VMZ

0O+VMZ  5PEE"CCPUU .S"CCPUU TUFQQFEEPXOBT&YFDVUJWF7JDF1SFTJEFOUPG4USBUFHZBOE(PUP.BSLFU
.S"CCPUUSFNBJOFEXJUIUIF$PNQBOZJOBOBEWJTPSZSPMFUPBTTJTUJOUIFUSBOTJUJPOPGIJTEVUJFTVOUJM0DUPCFS 
0O'FCSVBSZ  XFBOOPVODFEUIBU.BUUIFX8#SPTTBOE3JDIBSE+-ZODIIBECFFOBQQPJOUFEUPPVS#PBSEPG
%JSFDUPST FYQBOEJOHPVS#PBSEGSPNOJOFUPFMFWFOEJSFDUPST
0O4FQUFNCFS  XFFOUFSFEJOUPBOBNFOENFOUUPPVSTUPDLIPMEFSSJHIUTBHSFFNFOU BTBNFOEFE UIF3JHIUT


1MBO UPBEWBODFUIFGJOBMFYQJSBUJPOEBUFGSPN+VOF UP4FQUFNCFS "TBSFTVMUPGUIJTBNFOENFOU FGGFDUJWF
BTPGUIFDMPTFPGCVTJOFTTPO4FQUFNCFS  UIF3JHIUT1MBOUFSNJOBUFECZJUTUFSNT5IFBNFOENFOUXBTOPUJO
SFTQPOTFUPBOZBDRVJTJUJPOQSPQPTBM
*O%FDFNCFS PVSTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPPVS'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG
*ODPSQPSBUJPO BTBNFOEFE UPFGGFDUBSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDL XJUIUIFSBUJP JNQMFNFOUBUJPOBOEUJNJOHPG
TVDISFWFSTFTUPDLTQMJU XJUIJOTQFDJGJFEQBSBNFUFST UPCFEFUFSNJOFEJOUIFEJTDSFUJPOPGPVS#PBSEPG%JSFDUPST*O+BOVBSZ
 UIF3FWFSTF4UPDL4QMJU4QFDJBM$PNNJUUFFPGPVS#PBSEPG%JSFDUPSTTFUUIFSBUJPGPSUIFSFWFSTFTUPDLTQMJUBUPOFGPS
GJWFBOETVDISFWFSTFTUPDLTQMJUXBTNBEFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOH
PO+BOVBSZ "TBSFTVMUPGUIFSFWFSTFTUPDLTQMJU UIFOVNCFSPGPVSJTTVFEBOEPVUTUBOEJOHTIBSFTXBTBEKVTUFETVDI
UIBUFWFSZGJWFTIBSFTPGDPNNPOTUPDLXFSFDPOWFSUFEJOUPPOFTIBSFPGDPNNPOTUPDL SFEVDJOHUIFBVUIPSJ[FEOVNCFSPG
TIBSFTPGPVSDPNNPOTUPDLGSPN  UP  1SPQPSUJPOBMBEKVTUNFOUTXFSFBMTPNBEFUPPVSFRVJUZ
JODFOUJWFQMBOT BTXFMMBTUPBOZPVUTUBOEJOHSFTUSJDUFETUPDLBXBSETBOETUPDLPQUJPOTHSBOUFEVOEFSTVDIFRVJUZJODFOUJWF
QMBOTUPNBJOUBJOUIFFDPOPNJDWBMVFPGUIFBXBSET'PMMPXJOHUIFFGGFDUJWFEBUFPGUIFSFWFSTFTUPDLTQMJU UIFQBSWBMVFPGUIF
DPNNPOTUPDLSFNBJOFEBUQFSTIBSF6OMFTTPUIFSXJTFJOEJDBUFE BMMSFGFSFODFTIFSFJOUPTIBSFTPVUTUBOEJOHBOETIBSF
JTTVBODFTIBWFCFFOBEKVTUFEUPHJWFFGGFDUUPUIFBGPSFNFOUJPOFESFWFSTFTUPDLTQMJU
0O+BOVBSZ  XFBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJOBTTFUTSFMBUFEUP5SFRTCVTJOFTTPGEFTJHOJOH
EFWFMPQJOH NBSLFUJOH TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFEOFUXPSLJOH 4%/ UFDIOPMPHZ 4%/DPOUSPMMFS
TPGUXBSFBOE4%/NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT 5SFRT4%/UFDIOPMPHZQSPWJEFTTPMVUJPOTUIBUPQUJNJ[F
OFUXPSLTGPSWPJDF WJEFPBOE6$GPSCPUIFOUFSQSJTFBOETFSWJDFQSPWJEFSDVTUPNFST8FCFMJFWFUIBUUIFBDRVJTJUJPOPGUIF
4%/#VTJOFTTXJMMBDDFMFSBUFUIFEFMJWFSZPGPVS4%/TUSBUFHZ*ODPOTJEFSBUJPOGPSUIFBDRVJTJUJPOPGUIF4%/#VTJOFTT XF
QBJENJMMJPOJODBTIBOEFOUFSFEJOUPBO&BSO0VU"HSFFNFOU EBUFEBTPG+BOVBSZ  XJUI5SFRBOE,BSM'.BZ UIF
TFMMFSSFQSFTFOUBUJWFJOUIFUSBOTBDUJPO UIF&BSO0VU"HSFFNFOU VOEFSXIJDIUIF$PNQBOZIBTBHSFFEUPJTTVFVQUPBO
BHHSFHBUFPGNJMMJPOTIBSFTPGDPNNPOTUPDLPWFSBUISFFZFBSQFSJPETVCTFRVFOUUPUIFDMPTJOHJGBHHSFHBUFSFWFOVF
UISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFECZUIF4%/#VTJOFTTEVSJOHUIBUQFSJPE BOEVQUPBOBHHSFHBUFPGBOBEEJUJPOBM
NJMMJPOTIBSFT NJMMJPOTIBSFTJOUPUBM JGBHHSFHBUFSFWFOVFUISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFECZUIF4%/
#VTJOFTTEVSJOHUIBUQFSJPE*GUIFJOJUJBMSFWFOVFUISFTIPMETBSFOPUNFU OPTIBSFTXJMMCFJTTVFE
0O'FCSVBSZ  UIF15"DRVJTJUJPO%BUF XFDPNQMFUFEUIFBDRVJTJUJPOPG1FSGPSNBODF5FDIOPMPHJFT
*ODPSQPSBUFE 15 B%FMBXBSFDPSQPSBUJPO GPSQFSTIBSF PSBQQSPYJNBUFMZNJMMJPOJODBTI OFUPG15TDBTIBOE
FYDMVEJOHBDRVJTJUJPOSFMBUFEDPTUT5IJTBDRVJTJUJPOIBTFOBCMFEVTUPFYQBOEBOEEJWFSTJGZPVSQPSUGPMJPXJUIBOJOUFHSBUFE
WJSUVBMJ[FE%JBNFUFSBOE4*1CBTFETPMVUJPOBOEEFMJWFSTUSBUFHJDWBMVFUPTFSWJDFQSPWJEFSTTFFLJOHUPPGGFSOFXNVMUJNFEJB
TFSWJDFTUISPVHINPCJMF DMPVECBTFESFBMUJNFDPNNVOJDBUJPOT5IFGJOBODJBMSFTVMUTPG15BSFJODMVEFEJOPVSDPOTPMJEBUFE
GJOBODJBMTUBUFNFOUTGPSUIFQFSJPETVCTFRVFOUUPUIF15"DRVJTJUJPO%BUF
0O+VOF  XFTPMEUIF15.VMUJ1SPUPDPM4FSWFS .14 CVTJOFTTGPSNJMMJPO8FIBEBDRVJSFEUIF.14
CVTJOFTTJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG155IFSFTVMUTPGPQFSBUJPOTPGUIF.14CVTJOFTTBSFFYDMVEFEGSPNPVS
DPOTPMJEBUFESFTVMUTGPSUIFQFSJPETVCTFRVFOUUP+VOF 
0O"VHVTU  UIF/&5"DRVJTJUJPO%BUF XFDPNQMFUFEUIFBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT
*OD /&5 B%FMBXBSFDPSQPSBUJPO GPSBDBTIQVSDIBTFQSJDFPGQFSTIBSFPGPVUTUBOEJOH/&5DPNNPOTUPDL PS
NJMMJPO5IFBDRVJTJUJPOPG/&5FYQBOEFEPVS4#$QPSUGPMJP PQFOFEOFXTBMFTDIBOOFMTBOEBEEFEBHPWFSONFOUJOTUBMMFE
CBTFUPPVSDVTUPNFSCBTF5IFBDRVJTJUJPOPG/&5BMTPQSPWJEFEVTXJUITUSPOHFYQFSUJTFJOUIF.JDSPTPGU-ZODNBSLFU BOE
UPEBZXFIBWFNPSF-ZODRVBMJGJFE4#$TUIBOBOZPUIFSWFOEPS5IFGJOBODJBMSFTVMUTPG/&5BSFJODMVEFEJOPVSDPOTPMJEBUFE
GJOBODJBMSFTVMUTGPSUIFQFSJPETVCTFRVFOUUPUIF/&5"DRVJTJUJPO%BUF
0VSTUSBUFHZJTEFTJHOFEUPDBQJUBMJ[FPOPVSUFDIOPMPHZBOENBSLFUMFBE BOECVJMEBQSFNJFSGSBODIJTFJONVMUJNFEJB
JOGSBTUSVDUVSFTPMVUJPOT8FBSFDVSSFOUMZGPDVTJOHPVSNBKPSFGGPSUTPOUIFGPMMPXJOHBTQFDUTPGPVSCVTJOFTTXIJDIFOBCMFOFYU
HFOFSBUJPODPNNVOJDBUJPOTJODMVEJOH4*1BOE(-5&CBTFEOFUXPSLT
b
b
b
b

FYQBOEJOHPVSDPNNVOJDBUJPOTOFUXPSLTPMVUJPOTUPBEESFTTFNFSHJOH6$ *1BOEDMPVECBTFEFOUFSQSJTFBOE
TFSWJDFQSPWJEFST
FNCSBDJOHUIFQSJODJQMFTPVUMJOFECZ(11 (11BOE-5&BSDIJUFDUVSFTBOEEFMJWFSJOHUIFJOEVTUSZTNPTUBEWBODFE
*.4 *1.VMUJNFEJB4VCTZTUFN SFBEZ4#$BOE%4$QSPEVDUTVJUFT
MFWFSBHJOHPVS5%. UJNFEJWJTJPONVMUJQMFYJOH UP*1HBUFXBZUFDIOPMPHZMFBEFSTIJQXJUITFSWJDFQSPWJEFSTUP
BDDFMFSBUFBEPQUJPOPG4*1FOBCMFE6OJGJFE$PNNVOJDBUJPOTFSWJDFT
FYQBOEJOHBOECSPBEFOJOHPVSDVTUPNFSCBTFCZUBSHFUJOHUIFFOUFSQSJTFNBSLFUGPS4*1USVOLJOHBOEBDDFTTTPMVUJPOT


b
b
b
b
b

BTTJTUJOHPVSDVTUPNFSTBCJMJUZUPEJGGFSFOUJBUFUIFNTFMWFTCZPGGFSJOHBTPQIJTUJDBUFEBQQMJDBUJPOEFWFMPQNFOU
QMBUGPSNBOETFSWJDFDSFBUJPOFOWJSPONFOU
FYQBOEJOHPVSHMPCBMTBMFTEJTUSJCVUJPO NBSLFUJOHBOETVQQPSUDBQBCJMJUJFT JODMVEJOHDPOUJOVFEFYQBOTJPOPGPVS
JOEJSFDUTBMFTDIBOOFMQSPHSBN
BDUJWFMZDPOUSJCVUJOHUPUIF4*1TUBOEBSETEFGJOJUJPOBOEBEPQUJPOQSPDFTT
QVSTVJOHTUSBUFHJDUSBOTBDUJPOTBOEBMMJBODFTBOE
EFMJWFSJOHTVTUBJOBCMFQSPGJUBCJMJUZCZDPOUJOVJOHUPJNQSPWFPVSPWFSBMMQFSGPSNBODF

8FBSFDPNNJUUFEUPTUSFBNMJOJOHPVSPQFSBUJPOTBOESFEVDJOHPVSPQFSBUJOHDPTUT8FSFDPSEFESFTUSVDUVSJOHFYQFOTF
PGNJMMJPOJO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOSFMBUFEUPGBDJMJUJFTBOE
NJMMJPOGPSUIFXSJUFPGGPGBTTFUTBTTPDJBUFEXJUIUIFSFTUSVDUVSFEGBDJMJUJFT8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTF
JO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOSFMBUFEUPGBDJMJUJFT*OXFSFDPSEFE
SFTUSVDUVSJOHFYQFOTFPGNJMMJPO DPNQSJTFEPGNJMMJPOGPSUIFDPOTPMJEBUJPOPGDFSUBJOGBDJMJUJFT NJMMJPOGPS
TFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUTBTTPDJBUFEXJUIUIFSFEVDFEIFBEDPVOUBOEGBDJMJUJFT
DPOTPMJEBUJPOT
8FSFQPSUFEMPTTFTGSPNPQFSBUJPOTPGNJMMJPOGPS NJMMJPOGPSBOENJMMJPOGPS8F
SFQPSUFEOFUMPTTFTPGNJMMJPOJO NJMMJPOJOBOENJMMJPOJO
0VSSFWFOVFXBTNJMMJPOJO NJMMJPOJOBOENJMMJPOJO0VSHSPTTQSPGJUXBT
NJMMJPOJO NJMMJPOJOBOENJMMJPOJO0VSHSPTTQSPGJUBTBQFSDFOUBHFPGSFWFOVF UPUBM
HSPTTNBSHJO XBTJO JOBOEJO
0VSPQFSBUJOHFYQFOTFTXFSFNJMMJPOJO DPNQBSFEUPNJMMJPOJOBOENJMMJPOJO
0VSPQFSBUJOHFYQFOTFTJODMVEFENJMMJPOPGJODSFNFOUBMBDRVJTJUJPOSFMBUFEDPTUT DPNQSJTFEPGNJMMJPOSFMBUFE
UPUIFBDRVJTJUJPOPG15BOENJMMJPOSFMBUFEUPUIF+BOVBSZBDRVJTJUJPOPGUIF4%/#VTJOFTTGSPN5SFR0VS
PQFSBUJOHFYQFOTFTBMTPJODMVEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTF0VSPQFSBUJOHFYQFOTFTJODMVEFENJMMJPOPG
JODSFNFOUBMBDRVJTJUJPOSFMBUFEDPTUTJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG15BOENJMMJPOPGSFTUSVDUVSJOHFYQFOTF0VS
PQFSBUJOHFYQFOTFTJODMVEFENJMMJPOPGJODSFNFOUBMBDRVJTJUJPOSFMBUFEDPTUTJODPOOFDUJPOXJUIUIF/&5BDRVJTJUJPO
BOENJMMJPOPGSFTUSVDUVSJOHFYQFOTF
8FSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFPGNJMMJPOJO NJMMJPOJOBOENJMMJPOJO
5IFTUPDLCBTFEDPNQFOTBUJPOBDUJPOTEFTDSJCFECFMPXJODSFBTFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFXIJMFSFEVDJOH
DBTITBMBSZBOECPOVTFYQFOTFTJOBOE BOEUPBMFTTFSFYUFOUJO
-PXFSQPSUGPMJPZJFMEPOPVSJOWFTUNFOUT DPVQMFEXJUIMPXFSBNPVOUTJOWFTUFEJODBTIFRVJWBMFOUTBOENBSLFUBCMF
TFDVSJUJFT SFTVMUFEJOMPXFSJOUFSFTUJODPNF XIJDIXBTBMTPBGBDUPSJOPVSDVSSFOUZFBSOFUMPTT BTXBTIJHIFSJOUFSFTUFYQFOTF
SFMBUFEUPUIFTVCPSEJOBUFEOPUFTBTTVNFEJODPOOFDUJPOXJUIUIF/&5BDRVJTJUJPO
*O.BSDI XFSFBDIFEBTFUUMFNFOUBHSFFNFOUGPSNJMMJPOUPSFDPWFSBQPSUJPOPGPVSMPTTFTSFMBUFEUPUIF
JNQBJSNFOUPGDFSUBJOQSFQBJESPZBMUJFTXIJDIXFIBEXSJUUFOPGGJO5IJTBNPVOUJTJODMVEFEJO0UIFSJODPNFJOPVS
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPS
4FF3FTVMUTPG0QFSBUJPOTJOUIJT.BOBHFNFOUT%JTDVTTJPOBOE"OBMZTJTPG'JOBODJBM$POEJUJPOBOE3FTVMUTPG
0QFSBUJPOTGPSBEJTDVTTJPOPGUIFTFDIBOHFTJOPVSSFWFOVFBOEFYQFOTFT
0O+VOF  XFNPEJGJFEUIFTUPDLPQUJPOTPVUTUBOEJOHBTPGUIBUEBUFUIBUIBECFFOHSBOUFEUPPVSOPOFNQMPZFF
NFNCFSTPGUIF#PBSEPG%JSFDUPST UIF#PBSE.FNCFST UPFYUFOEUIFFYFSDJTFQFSJPEUPUIFMFTTFSPGUISFFZFBSTGSPNUIF
EBUFUIBUB#PBSE.FNCFSTUFQQFEEPXOGSPNIJTPSIFSQPTJUJPOPOUIF#PBSEPG%JSFDUPSTPSUIFSFNBJOJOHDPOUSBDUVBMMJGFPG
UIFSFTQFDUJWFTUPDLPQUJPOT*ODPOOFDUJPOXJUIUIJTNPEJGJDBUJPO XFSFDPSEFENJMMJPOPGJODSFNFOUBMTUPDLCBTFE
DPNQFOTBUJPOFYQFOTFJO BOEUIJTFYQFOTFJTJODMVEFEBTBDPNQPOFOUPG(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFJOPVS
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOT
0O+BOVBSZ  3BZNPOE1%PMBO PVS1SFTJEFOUBOE$IJFG&YFDVUJWF0GGJDFS .S%PMBO FMFDUFEUPBDDFQU
TIBSFTPGSFTUSJDUFETUPDLJOMJFVPGCBTFTBMBSZGPSUIFQFSJPEGSPN+BOVBSZ UISPVHI%FDFNCFS "DDPSEJOHMZ
XFHSBOUFE.S%PMBOTIBSFTPGSFTUSJDUFETUPDL UIF%PMBO4BMBSZ4IBSFT PO+BOVBSZ  XJUIUIFOVNCFSPG
TIBSFTHSBOUFEDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFT.S%PMBOTCBTFTBMBSZGPSUIFQFSJPEGSPN+BOVBSZ 
UISPVHI%FDFNCFS CZUIFDMPTJOHQSJDFPGPVSDPNNPOTUPDLPOUIFEBUFPGHSBOU5IF%PMBO4BMBSZ4IBSFT
WFTUFEPO%FDFNCFS &GGFDUJWF4FQUFNCFS  .S%PMBOTBOOVBMCBTFTBMBSZXBTJODSFBTFEGSPN UP


 'PSUIFSFNBJOEFSPG TVDIJODSFBTFXBTQSPSBUFEBOEQBJEJODBTIBOEXBTOPUTVCKFDUUPBOZTUPDLGPSDBTI
FMFDUJPO8FSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFMBUFEUPUIF%PMBO4BMBSZ4IBSFTSBUBCMZGPSUIFQFSJPEPG
+BOVBSZ UISPVHI%FDFNCFS 
0O+BOVBSZ  PGPVSFYFDVUJWFT JODMVEJOH.S%PMBO XFSFHJWFOUIFDIPJDFUPSFDFJWFBMMPSIBMGPGUIFJS
GJTDBMZFBSCPOVTFT UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGPVSDPNNPOTUPDL UIF#POVT
4IBSFT &BDIFYFDVUJWFDPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUPFBSOIJTPSIFS#POVTJOUIFGPSNPG
DBTI5IFBNPVOUPGUIF#POVTXBTEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFFPGPVS#PBSEPG%JSFDUPST UIF
$PNQFOTBUJPO$PNNJUUFF PO'FCSVBSZ 5IFOVNCFSPG#POVT4IBSFTUIBUXBTHSBOUFEUPUIPTFFYFDVUJWFT
XIPFMFDUFEUPSFDFJWFUIFJS#POVTFOUJSFMZJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZEJWJEJOHBOBNPVOU
FRVBMUPUJNFTFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGPVSDPNNPOTUPDLPO+BOVBSZ 5IF
OVNCFSPG#POVT4IBSFTUIBUXBTHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFPOFIBMGPGUIFJS#POVTJOUIF
GPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTPOFIBMGPGFBDIFYFDVUJWFT
#POVTFBSOFECZUIFDMPTJOHQSJDFPGPVSDPNNPOTUPDLPO+BOVBSZ  XJUIUIFDBTIQPSUJPOFRVBMUPPGUIFJS
SFTQFDUJWF#POVTFBSOFE5IF#POVT JGBOZ XJMMCFHSBOUFEBOEPSQBJEPOBEBUFDPODVSSFOUXJUIUIFUJNJOHPGUIF
QBZPVUPGCPOVTFTVOEFSUIF$PNQBOZXJEFJODFOUJWFCPOVTQSPHSBN5IF#POVT4IBSFTXFSFHSBOUFEPO'FCSVBSZ
BOEWFTUFEJNNFEJBUFMZ0GUIFFMJHJCMFFYFDVUJWFT FMFDUFEUPSFDFJWFUIFJSFOUJSF#POVTJOTIBSFTPGDPNNPO
TUPDLBOEFMFDUFEUPSFDFJWFPGUIFJS#POVTJOTIBSFTPGDPNNPOTUPDLBOEJODBTI8FEFUFSNJOFEUIBUUIF
HSBOUEBUFDSJUFSJBGPSBDDPVOUJOHQVSQPTFTGPSUIF#POVT4IBSFTXBTNFUPO+VMZ  BOEBDDPSEJOHMZ XFIBWF
EFUFSNJOFEUIBUUIFHSBOUEBUFGBJSWBMVFPGUIF#POVT4IBSFTJTQFSTIBSF UIFDMPTJOHQSJDFPGPVSDPNNPOTUPDL
POUIBUEBUF BTBEKVTUFEUPSFGMFDUUIFSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDLUIBUXBTFGGFDUJWFPOUIF/"4%"2(MPCBM
4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ 8FSFDPSEFEFYQFOTFUISPVHIUIFHSBOUEBUFPG
'FCSVBSZ 
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MJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGBSFQPSUJOHVOJUJTMFTTUIBOJUTDBSSZJOHWBMVF*GJUJTDPODMVEFEUIBUJUJTNPSFMJLFMZUIBO
OPUUIBUUIFGBJSWBMVFJTMFTTUIBOUIFDBSSZJOHWBMVF UIFOJUJTOFDFTTBSZUPQFSGPSNUIFDVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMM
JNQBJSNFOUUFTU"MUFSOBUJWFMZ JGJUJTDPODMVEFEUIBUJUJTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFFYDFFETDBSSZJOHWBMVF UIF
DVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTUJTOPUSFRVJSFE
0VSBOOVBMUFTUJOHGPSJNQBJSNFOUPGHPPEXJMMJTDPNQMFUFEBTPG/PWFNCFSPGFBDIZFBS8FPQFSBUFBTBTJOHMF
PQFSBUJOHTFHNFOUXJUIPOFSFQPSUJOHVOJUBOEDPOTFRVFOUMZFWBMVBUFHPPEXJMMGPSJNQBJSNFOUCBTFEPOBOFWBMVBUJPOPGUIF
GBJSWBMVFPGPVSDPNQBOZBTBXIPMF8FQFSGPSNFEPVSRVBMJUBUJWFBTTFTTNFOUTGPSBOEBOEDPODMVEFECPUIZFBST
UIBUJUXBTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGPVSSFQPSUJOHVOJUXBTMFTTUIBOJUTDBSSZJOHWBMVF0VSUFTUJOHGPS
BMTPJOEJDBUFEUIBUOPJNQBJSNFOUPGHPPEXJMMFYJTUFE
"DDPVOUJOHGPS*ODPNF5BYFT0VSQSPWJTJPOGPSJODPNFUBYFTJTDPNQSJTFEPGBDVSSFOUBOEBEFGFSSFEQPSUJPO5IF
DVSSFOUJODPNFUBYQSPWJTJPOJTDBMDVMBUFEBTUIFFTUJNBUFEUBYFTQBZBCMFPSSFGVOEBCMFPOUBYSFUVSOTGPSUIFDVSSFOUZFBS8F
QSPWJEFGPSEFGFSSFEJODPNFUBYFTSFTVMUJOHGSPNUFNQPSBSZEJGGFSFODFTCFUXFFOGJOBODJBMBOEUBYBCMFJODPNF4VDIEJGGFSFODFT
BSJTFQSJNBSJMZGSPNUBYOFUPQFSBUJOHMPTTBOEDSFEJUDBSSZGPSXBSET EFQSFDJBUJPO EFGFSSFESFWFOVF TUPDLCBTFEDPNQFOTBUJPO
FYQFOTF BDDSVBMTBOESFTFSWFT
8FBTTFTTUIFSFDPWFSBCJMJUZPGBOZUBYBTTFUTSFDPSEFEPOUIFCBMBODFTIFFUBOEQSPWJEFBOZOFDFTTBSZWBMVBUJPO
BMMPXBODFTBTSFRVJSFE*OFWBMVBUJOHPVSBCJMJUZUPSFDPWFSPVSEFGFSSFEUBYBTTFUT XFDPOTJEFSBMMBWBJMBCMFQPTJUJWFBOE
OFHBUJWFFWJEFODFJODMVEJOHPVSQBTUPQFSBUJOHSFTVMUT UIFFYJTUFODFPGDVNVMBUJWFJODPNFJOUIFNPTUSFDFOUZFBST DIBOHFTJO
UIFCVTJOFTTJOXIJDIXFPQFSBUFBOEPVSGPSFDBTUPGGVUVSFUBYBCMFJODPNF*OEFUFSNJOJOHGVUVSFUBYBCMFJODPNF XFBSF
SFTQPOTJCMFGPSBTTVNQUJPOTVUJMJ[FE JODMVEJOHUIFBNPVOUPGTUBUF GFEFSBMBOEJOUFSOBUJPOBMQSFUBYPQFSBUJOHJODPNF UIF
SFWFSTBMPGUFNQPSBSZEJGGFSFODFTBOEUIFJNQMFNFOUBUJPOPGGFBTJCMFBOEQSVEFOUUBYQMBOOJOHTUSBUFHJFT5IFTFBTTVNQUJPOT
SFRVJSFTJHOJGJDBOUKVEHNFOUBCPVUUIFGPSFDBTUTPGGVUVSFUBYBCMFJODPNFBOEBSFDPOTJTUFOUXJUIUIFQMBOTBOEFTUJNBUFTXFBSF
VTJOHUPNBOBHFUIFVOEFSMZJOHCVTJOFTTFT4VDIBTTFTTNFOUJTDPNQMFUFEPOBKVSJTEJDUJPOCZKVSJTEJDUJPOCBTJT
"U%FDFNCFS  XFIBEWBMVBUJPOBMMPXBODFTPGBQQSPYJNBUFMZNJMMJPOUPPGGTFUOFUEPNFTUJDEFGFSSFEUBY
BTTFUTPGBQQSPYJNBUFMZNJMMJPO*OUIFFWFOUXFEFUFSNJOFJUJTNPSFMJLFMZUIBOOPUUIBUXFXJMMCFBCMFUPVTFBEFGFSSFE
UBYBTTFUJOUIFGVUVSFJOFYDFTTPGJUTOFUDBSSZJOHWBMVF UIFWBMVBUJPOBMMPXBODFXPVMECFSFEVDFE UIFSFCZJODSFBTJOHOFU
FBSOJOHTBOEJODSFBTJOHFRVJUZJOUIFQFSJPETVDIEFUFSNJOBUJPOJTNBEF8FIBWFSFDPSEFEOFUEFGFSSFEUBYBTTFUTJOTPNFPG
PVSJOUFSOBUJPOBMTVCTJEJBSJFT5IFTFBNPVOUTDPVMEDIBOHFJOGVUVSFQFSJPETCBTFEVQPOPVSPQFSBUJOHSFTVMUTBOEDIBOHFTJO
UBYMBX
8FQSPWJEFGPSJODPNFUBYFTEVSJOHJOUFSJNQFSJPETCBTFEPOUIFFTUJNBUFEFGGFDUJWFUBYSBUFGPSUIFGVMMZFBS8FSFDPSEB
DVNVMBUJWFBEKVTUNFOUUPUIFUBYQSPWJTJPOJOBOJOUFSJNQFSJPEJOXIJDIBDIBOHFJOUIFFTUJNBUFEBOOVBMFGGFDUJWFUBYSBUFJT
EFUFSNJOFE
8FIBWFOPUQSPWJEFEGPS64JODPNFUBYFTPOUIFVOEJTUSJCVUFEFBSOJOHTPGOPO64TVCTJEJBSJFT BTXFDVSSFOUMZQMBO
UPJOEFGJOJUFMZSFJOWFTUUIFTFBNPVOUTBOEIBWFUIFJOUFOUBOEBCJMJUZUPEPTP$VNVMBUJWFVOEJTUSJCVUFEGPSFJHOFBSOJOHTXFSF
BQQSPYJNBUFMZNJMMJPOBU%FDFNCFS BOEBQQSPYJNBUFMZNJMMJPOBU%FDFNCFS (FOFSBMMZ UIF
VOEJTUSJCVUFEGPSFJHOFBSOJOHTCFDPNFTVCKFDUUP64UBYBUJPOVQPOUIFSFNJUUBODFPGEJWJEFOETBOEVOEFSDFSUBJOPUIFS
DJSDVNTUBODFT8FIBWFCFFOUBYFEPODFSUBJOFBSOJOHTPGPVSOPO64TVCTJEJBSJFT1SFWJPVTMZUBYFEFBSOJOHTXFSF
BQQSPYJNBUFMZNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 5IVT NJMMJPOPGUIF
VOEJTUSJCVUFEFBSOJOHTBU%FDFNCFS BOENJMMJPOBU%FDFNCFS BSFTVCKFDUUP64JODPNFUBYFTPO


VOEJTUSJCVUFEFBSOJOHT8FEPOPUCFMJFWFJUJTQSBDUJDBCMFUPFTUJNBUFXJUISFBTPOBCMFBDDVSBDZUIFIZQPUIFUJDBMBNPVOUPGUIF
VOSFDPHOJ[FEEFGFSSFEUBYMJBCJMJUZPOPVSVOEJTUSJCVUFEGPSFJHOFBSOJOHTHJWFOUIFMBSHFOVNCFSPGUBYKVSJTEJDUJPOTJOWPMWFE
BOEUIFNBOZGBDUPSTBOEBTTVNQUJPOTSFRVJSFEUPFTUJNBUFUIFBNPVOUPGUIF64GFEFSBMJODPNFUBYPOUIFVOEJTUSJCVUFE
FBSOJOHTBGUFSSFEVDUJPOGPSUIFBWBJMBCMFGPSFJHOUBYDSFEJUT
8FBTTFTTBMMNBUFSJBMQPTJUJPOTUBLFOJOBOZJODPNFUBYSFUVSO JODMVEJOHBMMTJHOJGJDBOUVODFSUBJOQPTJUJPOT JOBMMUBY
ZFBSTUIBUBSFTUJMMTVCKFDUUPBTTFTTNFOUPSDIBMMFOHFCZSFMFWBOUUBYJOHBVUIPSJUJFT"TTFTTJOHBOVODFSUBJOUBYQPTJUJPOCFHJOT
XJUIUIFJOJUJBMEFUFSNJOBUJPOPGUIFQPTJUJPOTTVTUBJOBCJMJUZBOEJTNFBTVSFEBUUIFMBSHFTUBNPVOUPGCFOFGJUUIBUIBTBHSFBUFS
UIBOMJLFMJIPPEPGCFJOHSFBMJ[FEVQPOVMUJNBUFTFUUMFNFOU"TPGFBDICBMBODFTIFFUEBUF VOSFTPMWFEVODFSUBJOUBY
QPTJUJPOTNVTUCFSFBTTFTTFE BOEXFXJMMEFUFSNJOFXIFUIFS J UIFGBDUPSTVOEFSMZJOHUIFTVTUBJOBCJMJUZBTTFSUJPOIBWFDIBOHFE
BOE JJ UIFBNPVOUPGSFDPHOJ[FEUBYCFOFGJUJTTUJMMBQQSPQSJBUF5IFSFDPHOJUJPOBOENFBTVSFNFOUPGUBYCFOFGJUTSFRVJSF
TJHOJGJDBOUKVEHNFOU+VEHNFOUTDPODFSOJOHUIFSFDPHOJUJPOBOENFBTVSFNFOUPGBUBYCFOFGJUNJHIUDIBOHFBTOFXJOGPSNBUJPO
CFDPNFTBWBJMBCMF
3FTVMUTPG0QFSBUJPOT
:FBST&OEFE%FDFNCFS BOE
3FWFOVF3FWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS
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5PUBMSFWFOVF
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1SPEVDUSFWFOVFJTDPNQSJTFEPGTBMFTPGPVSDPNNVOJDBUJPOJOGSBTUSVDUVSFQSPEVDUT5IFJODSFBTFJOQSPEVDUSFWFOVFJO
UIFDVSSFOUZFBSJTQSJNBSJMZSFMBUFEUPBOJODSFBTFJOTBMFTPGBQQSPYJNBUFMZNJMMJPOPGDFSUBJOPGPVSOFYUHFOFSBUJPO
QSPEVDUTTVDIBTPVS4#$ 4#$ PVSSFDFOUMZSFMFBTFE4#$BOEPVSWJSUVBMJ[FETPGUXBSFCBTFE48FTVJUFPG
QSPEVDUT0VSQSPEVDUSFWFOVFBMTPCFOFGJUFEGSPNBQQSPYJNBUFMZNJMMJPOPGTBMFTPGUIFQSPEVDUTXFBDRVJSFEJO
DPOOFDUJPOXJUIUIF15BDRVJTJUJPO5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZBQQSPYJNBUFMZNJMMJPOPGEFDMJOFJOTBMFTPG
DFSUBJOPGPVSPMEFSQSPEVDUPGGFSJOHT BTDVTUPNFSTBSFJOUIFQSPDFTTPGNPWJOHBXBZGSPNUIFTFPMEFSUFDIOPMPHJFTBOE
NJHSBUJOHUP*1CBTFEOFUXPSLT
8FFYQFDUUIBUPVSQSPEVDUSFWFOVFJOXJMMJODSFBTFGSPNMFWFMT QSJNBSJMZEVFUPJODSFBTFETBMFTPGPVSOFXFS
QSPEVDUTSFTVMUJOHGSPNPVSDPOUJOVFEBOEJODSFBTJOHGPDVTPOFYQBOEJOHPVSQSPEVDUPGGFSJOHTUPBEESFTTFNFSHJOH6OJGJFE
$PNNVOJDBUJPOBOE*1CBTFENBSLFUT TVDIBT4#$ JOUIFFOUFSQSJTFBOETFSWJDFQSPWJEFSNBSLFUT BTXFMMBTTBMFTGSPN
%JBNFUFSQSPEVDUTBTBSFTVMUPGPVSSFDFOUBDRVJTJUJPOPG15
*O BQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEXBTGSPNJOEJSFDUTBMFTUISPVHIPVSDIBOOFMQSPHSBN
DPNQBSFEUPBQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEGSPNJOEJSFDUTBMFTJO5IJTJODSFBTFJTEVFUPUIF
BGPSFNFOUJPOFEBDUJPOTUIBUXFUPPLUPFYQBOECPUIPVS4#$QPSUGPMJPBOEPVSTBMFTPQQPSUVOJUJFT
*O PVSQSPEVDUSFWFOVFGSPNTBMFTUPFOUFSQSJTFDVTUPNFSTXBTBQQSPYJNBUFMZPGPVSUPUBMQSPEVDUSFWFOVF
DPNQBSFEUPBQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFJO5IFTFTBMFTXFSFNBEFCPUIUISPVHIPVSEJSFDUTBMFTUFBN
BOEJOEJSFDUTBMFTDIBOOFMQBSUOFST
*O XFSFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST*O XF
SFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST5IFJODSFBTFJOOFXDVTUPNFSTJO
DPNQBSFEUPJTUIFEJSFDUSFTVMUPGUIFTUSBUFHJDBDUJPOTEJTDVTTFEBCPWF
/FXDVTUPNFSTBSFUIPTFGSPNXIPNXFSFDPHOJ[FSFWFOVFGPSUIFGJSTUUJNFJOBSFQPSUJOHQFSJPE XIFUIFSUIFTBMFXBT
NBEFEJSFDUMZUPBOFOEVTFSPSUPBOFOEVTFSUISPVHIPVSJOEJSFDUTBMFTQSPHSBN"DDPSEJOHMZ UIFOVNCFSPGOFXDVTUPNFST
XFSFQPSUJODMVEFTUIPTFDVTUPNFSTXIPIBWFQVSDIBTFEQSPEVDUTGSPNPVSEJSFDUTBMFTUFBN BTXFMMBTPVSJOEJSFDUTBMFT
UFBN DPNQSJTFEPGEJTUSJCVUPST SFTFMMFSTBOEQBSUOFST


5IFUJNJOHPGUIFDPNQMFUJPOPGDVTUPNFSQSPKFDUT SFWFOVFSFDPHOJUJPODSJUFSJBTBUJTGBDUJPOBOEDVTUPNFSQBZNFOUT
JODMVEFEJONVMUJQMFFMFNFOUBSSBOHFNFOUTNBZDBVTFPVSQSPEVDUSFWFOVFUPGMVDUVBUFGSPNPOFQFSJPEUPUIFOFYU5IFTF
DPNQMFYBSSBOHFNFOUTBSFHFOFSBMMZDPNQMFUFEUISPVHIPVSEJSFDUTBMFTGPSDF
4FSWJDFSFWFOVFJTQSJNBSJMZDPNQSJTFEPGIBSEXBSFBOETPGUXBSFNBJOUFOBODFBOETVQQPSU cNBJOUFOBODFSFWFOVFd BOE
OFUXPSLEFTJHO JOTUBMMBUJPOBOEPUIFSQSPGFTTJPOBMTFSWJDFT cQSPGFTTJPOBMTFSWJDFTSFWFOVFd 
4FSWJDFSFWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS
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0VSNBJOUFOBODFSFWFOVFJODSFBTFEJODPNQBSFEUP QSJNBSJMZEVFUPPVSMBSHFSJOTUBMMFEDVTUPNFSCBTF5IF
UJNJOHPGUIFDPNQMFUJPOPGQSPKFDUTGPSSFWFOVFSFDPHOJUJPO DVTUPNFSQBZNFOUTBOENBJOUFOBODFDPOUSBDUTNBZDBVTFPVS
TFSWJDFTSFWFOVFUPGMVDUVBUFGSPNPOFQFSJPEUPUIFOFYU8FFYQFDUUIBUPVSTFSWJDFSFWFOVFJOXJMMJODSFBTFGSPN
MFWFMT
5IFGPMMPXJOHDVTUPNFSDPOUSJCVUFEPSNPSFPGPVSSFWFOVFJOUIFZFBSTFOEFE%FDFNCFS BOE
:FBSFOEFE
%FDFNCFS
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"55





*OUFSOBUJPOBMSFWFOVFXBTBQQSPYJNBUFMZPGSFWFOVFJOBOEBQQSPYJNBUFMZPGSFWFOVFJO%VFUPUIF
UJNJOHPGQSPKFDUDPNQMFUJPOT XFFYQFDUUIBUUIFEPNFTUJDBOEJOUFSOBUJPOBMDPNQPOFOUTBTBQFSDFOUBHFPGPVSSFWFOVFXJMM
GMVDUVBUFGSPNRVBSUFSUPRVBSUFSBOEZFBSUPZFBS
0VSEFGFSSFEQSPEVDUSFWFOVFXBTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 0VS
EFGFSSFETFSWJDFSFWFOVFXBTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 0VSEFGFSSFE
SFWFOVFCBMBODFNBZGMVDUVBUFBTBSFTVMUPGUIFUJNJOHPGSFWFOVFSFDPHOJUJPO DVTUPNFSQBZNFOUT NBJOUFOBODFDPOUSBDU
SFOFXBMT DPOUSBDUVBMCJMMJOHSJHIUTBOENBJOUFOBODFSFWFOVFEFGFSSBMTJODMVEFEJONVMUJQMFFMFNFOUBSSBOHFNFOUT
$PTUPG3FWFOVF(SPTT.BSHJO0VSDPTUPGSFWFOVFDPOTJTUTQSJNBSJMZPGBNPVOUTQBJEUPUIJSEQBSUZNBOVGBDUVSFSTGPS
QVSDIBTFENBUFSJBMTBOETFSWJDFT SPZBMUJFT NBOVGBDUVSJOHBOEQSPGFTTJPOBMTFSWJDFTQFSTPOOFMBOESFMBUFEDPTUT BOE
QSPWJTJPOGPSJOWFOUPSZPCTPMFTDFODF0VSDPTUPGSFWFOVFBOEHSPTTNBSHJOTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



$PTUPGSFWFOVF
1SPEVDU
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(SPTTNBSHJO
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5IFJODSFBTFJOQSPEVDUHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZEVFUPDIBOHFTJODVTUPNFSBOEQSPEVDU
NJY DPVQMFEXJUIMPXFSNBOVGBDUVSJOHSFMBUFEDPTUT FBDIPGXIJDIJODSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZPOF
QFSDFOUBHFQPJOU



5IFJODSFBTFJOTFSWJDFHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPMPXFSUIJSEQBSUZTFSWJDF
DPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZUISFFQFSDFOUBHFQPJOUT BOEIJHIFSTFSWJDFSFWFOVFDPVQMFE
XJUIMPXFSGJYFETFSWJDFDPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZPOFIBMGPGPOFQFSDFOUBHFQPJOU
5IFEFDSFBTFJOPVSGJYFETFSWJDFDPTUTJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPUIFJNQBDUPGSFTUSVDUVSJOH
BDUJPOT
0VSTFSWJDFDPTUPGSFWFOVFJTSFMBUJWFMZGJYFEJOBEWBODFPGBOZQBSUJDVMBSRVBSUFSBOEUIFSFGPSF DIBOHFTJOTFSWJDF
SFWFOVFXJMMUZQJDBMMZIBWFBTJHOJGJDBOUJNQBDUPOTFSWJDFHSPTTNBSHJOT
8FCFMJFWFUIBUPVSUPUBMHSPTTNBSHJOPWFSUIFOFYUGFXZFBSTXJMMJNQSPWFGSPNPVSDVSSFOUMFWFM
3FTFBSDIBOE%FWFMPQNFOU&YQFOTFT3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFE
QFSTPOOFMFYQFOTFTBOEQSPUPUZQFDPTUTSFMBUFEUPUIFEFTJHO EFWFMPQNFOU UFTUJOHBOEFOIBODFNFOUPGPVSQSPEVDUT
3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS
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5IFJODSFBTFJOSFTFBSDIBOEEFWFMPQNFOUFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
DPTUTBOENJMMJPOPGIJHIFSFYQFOTFGPSQSPEVDUEFWFMPQNFOU UIJSEQBSUZEFWFMPQNFOU QSPUPUZQFBOEUFTUFRVJQNFOU
DPTUT 5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZUIFBCTFODFJOPGNJMMJPOPGFYQFOTFGPSUIFJNQBJSNFOUPG
JOUFMMFDUVBMQSPQFSUZ NJMMJPOPGMPXFSBNPSUJ[BUJPOFYQFOTFSFMBUFEUPJOUBOHJCMFBTTFUTBOENJMMJPOPGOFUEFDSFBTFT
JOPUIFSSFTFBSDIBOEEFWFMPQNFOUFYQFOTFT5IFJODSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTSFQSFTFOUTIJHIFSTBMBSZBOESFMBUFE
FYQFOTFTBHHSFHBUJOHNJMMJPO NJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTFBOENJMMJPOPGOFUJODSFBTFT
JOPUIFSFNQMPZFFSFMBUFEDPTUT5IFTFJODSFBTFTXFSFQSJNBSJMZUIFSFTVMUPGJODSFBTFEIFBEDPVOU
4PNFBTQFDUTPGPVSSFTFBSDIBOEEFWFMPQNFOUFGGPSUTSFRVJSFTJHOJGJDBOUTIPSUUFSNFYQFOEJUVSFT UIFUJNJOHPGXIJDI
NBZDBVTFTJHOJGJDBOUWBSJBCJMJUZJOPVSFYQFOTFT8FCFMJFWFUIBUSBQJEUFDIOPMPHJDBMJOOPWBUJPOJTDSJUJDBMUPPVSMPOHUFSN
TVDDFTT BOEXFBSFUBJMPSJOHPVSJOWFTUNFOUTUPNFFUUIFSFRVJSFNFOUTPGPVSDVTUPNFSTBOENBSLFU8FCFMJFWFUIBUPVS
SFTFBSDIBOEEFWFMPQNFOUFYQFOTFTGPSXJMMJODSFBTFGSPNMFWFMTEVFUPPVSDPOUJOVFEGPDVTPOOFXQSPEVDU
EFWFMPQNFOU
4BMFTBOE.BSLFUJOH&YQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFEQFSTPOOFMDPTUT
DPNNJTTJPOT USBWFMBOEFOUFSUBJONFOUFYQFOTFT QSPNPUJPOT DVTUPNFSUSJBMBOEFWBMVBUJPOTJOWFOUPSZBOEPUIFSNBSLFUJOH
BOETBMFTTVQQPSUFYQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT
JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS
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5IFJODSFBTFJOTBMFTBOENBSLFUJOHFYQFOTFTJODPNQBSFEUPJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFS
DPOTVMUJOHFYQFOTF NJMMJPOPGIJHIFSNBSLFUJOHBOEUSBEFTIPXFYQFOTFTBOENJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
FYQFOTFT5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZEFDSFBTFTPGNJMMJPOJOEFQSFDJBUJPOFYQFOTFBOENJMMJPOJO
BNPSUJ[BUJPOPGJOUBOHJCMFT DPVQMFEXJUINJMMJPOPGOFUEFDSFBTFTJOPUIFSTBMFTBOENBSLFUJOHFYQFOTFT5IFJODSFBTFJO
FNQMPZFFSFMBUFEFYQFOTFTJTDPNQSJTFEPGNJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTFBOENJMMJPOPG
IJHIFSPUIFSFNQMPZFFSFMBUFEFYQFOTFT QBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSTBMBSZSFMBUFEFYQFOTFT5IFJODSFBTFJO
TUPDLCBTFEDPNQFOTBUJPOFYQFOTFJTQSJNBSJMZBUUSJCVUBCMFUPUIFBDDFMFSBUFEWFTUJOHPGDFSUBJOPG.S"CCPUUTPVUTUBOEJOH
FRVJUZBXBSETJODPOOFDUJPOXJUIIJTTFQBSBUJPOGSPNUIF$PNQBOZFGGFDUJWF0DUPCFS 
8FCFMJFWFUIBUPVSTBMFTBOENBSLFUJOHFYQFOTFTXJMMEFDSFBTFTMJHIUMZJOGSPNMFWFMT QSJNBSJMZBUUSJCVUBCMF
UPMPXFSQFSTPOOFMBOESFMBUFEDPTUT QBSUJBMMZPGGTFUCZJODSFBTFTSFMBUFEUPPVSDPOUJOVFEJOWFTUNFOUJOPVSFYQBOEFETBMFT
BOENBSLFUJOHQSPHSBNT
(FOFSBMBOE"ENJOJTUSBUJWF&YQFOTFT(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFE


QFSTPOOFMDPTUTGPSFYFDVUJWFBOEBENJOJTUSBUJWFQFSTPOOFM SFDSVJUJOHFYQFOTFTBOEBVEJUBOEQSPGFTTJPOBMGFFT(FOFSBMBOE
BENJOJTUSBUJWFFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS





 



*ODSFBTF
GSPNQSJPSZFBS



 



 



5IFJODSFBTFJOHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
FYQFOTFT NJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPGPSFJHODVSSFODZUSBOTMBUJPO NJMMJPOPGFYQFOTFSFMBUFEUPUIFTBMFPG
UIF.14CVTJOFTT NJMMJPOPGIJHIFSEFQSFDJBUJPOFYQFOTFBOENJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPJOWFTUPSSFMBUJPOT
5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSQSPGFTTJPOBMGFFT FH MFHBM BVEJU DPOTVMUJOH 5IFJODSFBTFJO
FNQMPZFFSFMBUFEFYQFOTFTJODMVEFTNJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTF JODMVEJOHNJMMJPOPG
JODSFNFOUBMFYQFOTFSFMBUFEUPUIFNPEJGJDBUJPOPGPVUTUBOEJOHTUPDLPQUJPOTIFMECZNFNCFSTPGPVS#PBSEPG%JSFDUPST
EFTDSJCFEJOUIF0WFSWJFXPGUIJT.%" NJMMJPOPGIJHIFSTBMBSZSFMBUFEFYQFOTFTBOENJMMJPOPGOFUJODSFBTFTJO
PUIFSFNQMPZFFSFMBUFEFYQFOTFT
8FCFMJFWFUIBUPVSHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTXJMMSFNBJOSFMBUJWFMZGMBUJODPNQBSFEUPMFWFMT
"DRVJTJUJPO3FMBUFE&YQFOTFT"DRVJTJUJPOSFMBUFEFYQFOTFTJODMVEFUIPTFFYQFOTFTSFMBUFEUPCVTJOFTTBDRVJTJUJPOTUIBU
XPVMEOPUPUIFSXJTFIBWFCFFOJODVSSFECZVT5IFTFFYQFOTFTJODMVEFQSPGFTTJPOBMBOETFSWJDFTGFFT TVDIBTMFHBM BVEJU
DPOTVMUJOH QBZJOHBHFOUBOEPUIFSGFFT BOEFYQFOTFTSFMBUFEUPDBTIQBZNFOUTUPDFSUBJOGPSNFSFYFDVUJWFTPGUIFBDRVJSFE
CVTJOFTTFTVOEFSUIFJSSFTQFDUJWFDIBOHFPGDPOUSPMBHSFFNFOUT8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFJO
 DPNQSJTFEPGNJMMJPOSFMBUFEUPUIFBDRVJTJUJPOPG15BOENJMMJPOSFMBUFTUPUIF+BOVBSZ BDRVJTJUJPOPG
UIF4%/#VTJOFTTGSPN5SFR8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFJOGPSQSPGFTTJPOBMBOETFSWJDF
GFFTSFMBUFEUPUIFBDRVJTJUJPOPG15
3FTUSVDUVSJOH&YQFOTF8FBSFDPNNJUUFEUPTUSFBNMJOJOHPQFSBUJPOTBOESFEVDJOHPQFSBUJOHDPTUTCZDMPTJOHBOE
DPOTPMJEBUJOHDFSUBJOGBDJMJUJFTBOESFEVDJOHPVSXPSMEXJEFXPSLGPSDF8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO
 DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOGPSGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPG
GJYFEBTTFUTSFMBUFEUPPVSSFTUSVDUVSFEGBDJMJUJFT0GUIJTBNPVOU NJMMJPOXBTSFDPSEFEJODPOOFDUJPOXJUIUIF15
BDRVJTJUJPO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOSFMBUFEUP15TGPSNFSDPSQPSBUF
IFBERVBSUFSTJO/FX:PSLBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUTJODPOOFDUJPOXJUIUIF15GBDJMJUZ8FSFDPSEFE
NJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOGPS
GBDJMJUJFT
"MUIPVHIXFIBWFFMJNJOBUFEQPTJUJPOTBTQBSUPGUIFSFTUSVDUVSJOHJOJUJBUJWF XFDPOUJOVFUPIJSFJODFSUBJOBSFBTUIBUXF
CFMJFWFBSFJNQPSUBOUUPPVSGVUVSFHSPXUI3FTUSVDUVSJOHFYQFOTFJTSFQPSUFETFQBSBUFMZJOUIFDPOTPMJEBUFETUBUFNFOUTPG
PQFSBUJPOT8FDPOUJOVFUPBTTFTTGPSQPUFOUJBMPQFSBUJOHDPTUSFEVDUJPOTUIBUDPVMEMJLFMZMFBEUPGVUVSFSFTUSVDUVSJOHFYQFOTF
8FFYQFDUUPDPNQMFUFUIFQBZNFOUTSFMBUFEUPTFWFSBODFJOBOEUIFQBZNFOUTSFMBUFEUPGBDJMJUJFTJO5IFQPSUJPO
PGSFTUSVDUVSJOHQBZNFOUTEVFNPSFUIBOPOFZFBSGSPNUIFCBMBODFTIFFUEBUFJTJODMVEFEJO0UIFSMPOHUFSNMJBCJMJUJFTJOUIF
DPOTPMJEBUFECBMBODFTIFFU"U%FDFNCFS  UIFMPOHUFSNQPSUJPOPGBDDSVFESFTUSVDUVSJOHXBTNJMMJPOBOE
SFMBUFTUPGVUVSFQBZNFOUTGPSSFTUSVDUVSFEGBDJMJUJFTUISPVHI
*OUFSFTU*ODPNF OFU*OUFSFTUJODPNFBOEJOUFSFTUFYQFOTFGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT
GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



*OUFSFTUJODPNF
*OUFSFTUFYQFOTF
*OUFSFTUJODPNF OFU











*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS














 
 
 

*OUFSFTUJODPNFDPOTJTUTPGJOUFSFTUFBSOFEPOPVSDBTIFRVJWBMFOUTBOETIPSUBOEMPOHUFSNJOWFTUNFOUT*OUFSFTUFYQFOTF
SFMBUFTUPJOUFSFTUPODBQJUBMMFBTFPCMJHBUJPOTBOEJOUFSFTUPOUIFEFCUBTTVNFEJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5
*OUFSFTUFYQFOTFJOBMTPJODMVEFTFYQFOTFSFMBUFEUPUIFBNPSUJ[BUJPOPGEFCUJTTVBODFDPTUTJODPOOFDUJPOXJUIPVS
SFWPMWJOHDSFEJUGBDJMJUZ5IFEFDSFBTFJOJOUFSFTUJODPNF OFU JODPNQBSFEUPJTQSJNBSJMZBUUSJCVUBCMFUPBMPXFS
BWFSBHFQPSUGPMJPZJFMEPOMPXFSBNPVOUTBWBJMBCMFUPJOWFTUJO


0UIFS*ODPNF /FU8FSFDPSEFENJMMJPOPGJODPNFJOSFMBUFEUPUIFTFUUMFNFOUPGBMJUJHBUJPONBUUFSJO.BSDI
JOXIJDIXFSFDPWFSFEBQPSUJPOPGPVSMPTTFTSFMBUFEUPUIFJNQBJSNFOUPGDFSUBJOQSFQBJESPZBMUJFTXIJDIXFIBEXSJUUFO
PGGJO5IJTBNPVOUJTJODMVEFEJO0UIFSJODPNF OFU GPSUIFZFBSFOEFE%FDFNCFS 
*ODPNF5BYFT8FSFDPSEFEQSPWJTJPOTGPSJODPNFUBYFTPGNJMMJPOJOBOENJMMJPOJO QSJNBSJMZ
SFMBUFEUPGPSFJHOPQFSBUJPOT5IFJODPNFUBYCFOFGJUTGSPNUIFEFGFSSFEUBYBTTFUTSFDPSEFEJODPOOFDUJPOXJUIPVSDVSSFOU
ZFBSEPNFTUJDMPTTFTIBWFCFFOPGGTFUCZBOJODSFBTFJOUIFWBMVBUJPOBMMPXBODF%VSJOHBOE XFQFSGPSNFEBO
BOBMZTJTUPEFUFSNJOFJG CBTFEPOBMMBWBJMBCMFFWJEFODF XFDPOTJEFSFEJUNPSFMJLFMZUIBOOPUUIBUTPNFQPSUJPOPSBMMPGUIF
SFDPSEFEEFGFSSFEUBYBTTFUTXJMMOPUCFSFBMJ[FEJOBGVUVSFQFSJPE"TBSFTVMUPGPVSFWBMVBUJPOT XFDPODMVEFEUIBUUIFSFXBT
JOTVGGJDJFOUQPTJUJWFFWJEFODFUPPWFSDPNFUIFNPSFPCKFDUJWFOFHBUJWFFWJEFODFSFMBUFEUPPVSDVNVMBUJWFMPTTFTBOEPUIFS
GBDUPST"DDPSEJOHMZ XFNBJOUBJOFEBWBMVBUJPOBHBJOTUPVSEPNFTUJDEFGFSSFEUBYBTTFU
:FBST&OEFE%FDFNCFS BOE
3FWFOVF3FWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



1SPEVDU
4FSWJDF
5PUBMSFWFOVF




 
 
 




 
 
 

*ODSFBTF
GSPNQSJPSZFBS






 
 
 





%VSJOHXFCFHBOUPFYQBOEPVSTBMFTDIBOOFMQSPHSBN JODMVEJOHUIFMBVODIPGPVS1BSUOFS"TTVSF1SPHSBN BOE
JODSFBTFEQBSUJDJQBUJPOCZOFXDIBOOFMQBSUOFSTJO5IFBDRVJTJUJPOPG/&5FYQBOEFEPVS4#$TPMVUJPOTGPS
FOUFSQSJTFDVTUPNFST BOEQSPWJEFEVTXJUICSPBEFSDIBOOFMDBQBCJMJUZBOEBCSPBE64GFEFSBMHPWFSONFOUJOTUBMMFECBTFUP
MFWFSBHFJOUP4*1FOBCMFEQMBUGPSNT5IFTFTUSBUFHJDBDUJPOTSFTVMUFEJOIJHIFSSFWFOVFGSPN4#$QSPEVDUTJODPNQBSFE
UP UIFQSJNBSZDPOUSJCVUPSUPUIFJODSFBTFJOQSPEVDUSFWFOVFJODPNQBSFEUP5IJTJODSFBTFXBTQBSUJBMMZ
PGGTFUCZEFDMJOFTJODFSUBJOPGPVSPMEFSUSVOLJOHBOEDPNNVOJDBUJPOBQQMJDBUJPOQSPEVDUPGGFSJOHT
*O BQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEXBTGSPNJOEJSFDUTBMFTUISPVHIPVSDIBOOFMQSPHSBN
DPNQBSFEUPPGQSPEVDUSFWFOVFSFDPHOJ[FEGSPNJOEJSFDUTBMFTJO5IJTJODSFBTFJTEVFUPUIFBGPSFNFOUJPOFE
BDUJPOTUIBUXFUPPLUPFYQBOECPUIPVS4#$QPSUGPMJPBOEPVSTBMFTPQQPSUVOJUJFT
*O PVSQSPEVDUSFWFOVFGSPNTBMFTUPFOUFSQSJTFDVTUPNFSTXBTBQQSPYJNBUFMZPGPVSUPUBMQSPEVDUSFWFOVF
5IFTFTBMFTXFSFNBEFCPUIUISPVHIPVSEJSFDUTBMFTUFBNBOEJOEJSFDUTBMFTDIBOOFMQBSUOFST5IJTDPNQBSFTUP
BQQSPYJNBUFMZPGSFWFOVFGSPNFOUFSQSJTFDVTUPNFSTJO
*O XFSFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST JODMVEJOH
DVTUPNFSTOFXUP/&5TJODFUIF/&5"DRVJTJUJPO%BUF*O XFSFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIF
BHHSFHBUFGSPNOFXDVTUPNFST JODMVEJOHDVTUPNFSTOFXUP/&5TJODFUIF/&5"DRVJTJUJPO%BUF5IFJODSFBTFJO
OFXDVTUPNFSTJODPNQBSFEUPJTUIFEJSFDUSFTVMUPGUIFTUSBUFHJDBDUJPOTEJTDVTTFEBCPWF
4FSWJDFSFWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



.BJOUFOBODF
1SPGFTTJPOBMTFSWJDFT
5PUBMTFSWJDFSFWFOVF




 
 
 




 
 
 

*ODSFBTF
GSPNQSJPSZFBS






 

 





5IFJODSFBTFJOTFSWJDFSFWFOVFJODPNQBSFEUPJTQSJNBSJMZEVFUPHSPXUIJONBJOUFOBODFSFWFOVFPO
FYQBOEFEDBQBDJUZBOEPUIFSQSPKFDUTJNQMFNFOUFECZPVSFYJTUJOHDVTUPNFSJOTUBMMCBTF DPVQMFEXJUIPVSOFXDVTUPNFS
HSPXUIJO



5IFGPMMPXJOHDVTUPNFSDPOUSJCVUFEPSNPSFPGPVSSFWFOVFJOFBDIPGUIFZFBSTFOEFE%FDFNCFS BOE

:FBSFOEFE
%FDFNCFS



$VTUPNFS
"55





*OUFSOBUJPOBMSFWFOVFXBTBQQSPYJNBUFMZPGSFWFOVFJOBOEBQQSPYJNBUFMZPGSFWFOVFJO
0VSEFGFSSFEQSPEVDUSFWFOVFXBTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 0VS
EFGFSSFETFSWJDFSFWFOVFXBTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 
$PTUPG3FWFOVF(SPTT.BSHJO$PTUPGSFWFOVFBOEHSPTTNBSHJOTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS


$PTUPGSFWFOVF
1SPEVDU
4FSWJDF
5PUBMDPTUPGSFWFOVF
(SPTTNBSHJO
1SPEVDU
4FSWJDF
5PUBMHSPTTNBSHJO




 
 
 




*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS








 
 
 




 
 
 

 
 
 





5IFJODSFBTFJOQSPEVDUHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZEVFUPDIBOHFTJODVTUPNFSBOEQSPEVDU
NJY XIJDIJODSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZGJWFQFSDFOUBHFQPJOUT QBSUJBMMZPGGTFUCZIJHIFS
NBOVGBDUVSJOHSFMBUFEDPTUT XIJDIEFDSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZUXPQFSDFOUBHFQPJOUT0VS
QSPEVDUHSPTTNBSHJOXBTOFHBUJWFMZJNQBDUFECZUIFJODMVTJPOPG/&5TIJTUPSJDBMMZMPXFSHSPTTNBSHJOTGPSUIFGVMMZFBS
DPNQBSFEUPGPVSNPOUITJO0VSQSPEVDUHSPTTNBSHJOCFOFGJUFEGSPNUIFBCTFODFPGUIFXSJUFPGGPGNJMMJPO
PGQSFQBJESPZBMUJFTGPSUFDIOPMPHZMJDFOTFTSFMBUFEUPQSPEVDUTGSPNXIJDIXFEPOPUFYQFDUUPEFSJWFGVUVSFTBMFT XIJDI
SFEVDFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZGJWFQFSDFOUBHFQPJOUT
5IFJODSFBTFJOTFSWJDFHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPIJHIFSTFSWJDFSFWFOVF
DPVQMFEXJUIMPXFSGJYFETFSWJDFDPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZTFWFOQFSDFOUBHFQPJOUT
BOEMPXFSUIJSEQBSUZTFSWJDFDPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZGJWFQFSDFOUBHFQPJOUT5IF
EFDSFBTFJOPVSGJYFETFSWJDFDPTUTJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPUIFJNQBDUPGUIFSFTUSVDUVSJOH
JOJUJBUJWFXFJOJUJBUFEJO
3FTFBSDIBOE%FWFMPQNFOU&YQFOTFT3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  



 



5IFJODSFBTFJOSFTFBSDIBOEEFWFMPQNFOUFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
DPTUTBOENJMMJPOSFMBUFEUPUIFXSJUFPGGPGBOJOUBOHJCMFBTTFUXFEFUFSNJOFEXBTOPMPOHFSUFDIOPMPHJDBMMZGFBTJCMF
QBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSFYQFOTFGPSQSPEVDUEFWFMPQNFOU UIJSEQBSUZEFWFMPQNFOU QSPUPUZQFBOEUFTU
FRVJQNFOUDPTUT BOENJMMJPOPGOFUEFDSFBTFTJOPUIFSSFTFBSDIBOEEFWFMPQNFOUFYQFOTFT5IFJODSFBTFJOFNQMPZFF
SFMBUFEFYQFOTFTSFQSFTFOUTIJHIFSTBMBSZBOESFMBUFEFYQFOTFTBHHSFHBUJOHNJMMJPOBOENJMMJPOPGIJHIFSTUPDLCBTFE
DPNQFOTBUJPOFYQFOTF QBSUJBMMZPGGTFUCZNJMMJPOPGPUIFSFNQMPZFFSFMBUFEDPTUT5IFTFJODSFBTFTXFSFQSJNBSJMZUIF
SFTVMUPGJODSFBTFEIFBEDPVOU
4BMFTBOE.BSLFUJOH&YQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT


GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  



 



5IFJODSFBTFJOTBMFTBOENBSLFUJOHFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSNBSLFUJOHBOEUSBEFTIPX
FYQFOTFTBOENJMMJPOPGBNPSUJ[BUJPOFYQFOTFSFMBUFEUPJOUBOHJCMFBTTFUTBDRVJSFEJODPOOFDUJPOXJUIUIF/&5
BDRVJTJUJPO5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSFYQFOTFGPSFWBMVBUJPOFRVJQNFOU4UPDLCBTFE
DPNQFOTBUJPOJODSFBTFECZNJMMJPOJODPNQBSFEUP QBSUJBMMZBTBSFTVMUPGUIFFMFDUJPOPGDFSUBJONFNCFSTPG
PVSNBOBHFNFOUUPSFDFJWFUIFJSCPOVTFTJOTUPDLJOTUFBEPGDBTI XJUIBDPSSFTQPOEJOHSFEVDUJPOJODBTICPOVTFYQFOTF
(FOFSBMBOE"ENJOJTUSBUJWF&YQFOTFT(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  



 



5IFJODSFBTFJOHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
FYQFOTFT NJMMJPOPGIJHIFSQSPGFTTJPOBMGFFT NJMMJPOPGFYQFOTFSFMBUFEUPPVSBMMPXBODFGPSEPVCUGVMBDDPVOUT
NJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPGPSFJHODVSSFODZUSBOTMBUJPOBOENJMMJPOPGOFUJODSFBTFTJOPUIFSHFOFSBMBOE
BENJOJTUSBUJWFFYQFOTFT5IFJODSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTJODMVEFTNJMMJPOPGIJHIFSTUPDLCBTFE
DPNQFOTBUJPOFYQFOTF QBSUJBMMZPGGTFUCZMPXFSDBTITBMBSZFYQFOTFJODPOOFDUJPOXJUIUIFBGPSFNFOUJPOFETUPDLGPSTBMBSZ
BOECPOVTDBTIUSBOTBDUJPOT
"DRVJTJUJPO3FMBUFE&YQFOTFT8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFTJOGPSQSPGFTTJPOBMBOE
TFSWJDFGFFTSFMBUFEUPUIFBDRVJTJUJPOPG158FSFDPSEFEBDRVJTJUJPOSFMBUFEFYQFOTFTSFMBUFEUPUIFBDRVJTJUJPOPG/&5
BHHSFHBUJOHNJMMJPOJO DPNQSJTFEPGNJMMJPOPGQSPGFTTJPOBMBOETFSWJDFTGFFTBOENJMMJPOSFMBUFEUP
DIBOHFPGDPOUSPMBHSFFNFOUT5IFTFDPTUTBSFQSJNBSJMZDPNQSJTFEPGQSPGFTTJPOBMBOETFSWJDFGFFT TVDIBTMFHBM BVEJU
DPOTVMUJOH USBOTGFSBHFOUBOEPUIFSGFFT BOEFYQFOTFTSFMBUFEUPDBTIQBZNFOUTUPGPSNFS/&5FYFDVUJWFTVOEFSUIFJS/&5
DIBOHFPGDPOUSPMBHSFFNFOUT
3FTUSVDUVSJOH&YQFOTF8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPGNJMMJPOSFMBUFEUP
TFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOSFMBUFEUPGBDJMJUJFT
8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPGNJMMJPOSFMBUFEUPTFWFSBODFBOESFMBUFE
DPTUT NJMMJPOSFMBUFEUPTQBDFSFEVDUJPOTJOUISFFGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUTBTTPDJBUFEXJUIUIF
BGPSFNFOUJPOFEGBDJMJUZDPOTPMJEBUJPOT5IFNJMMJPOSFMBUFEUPGBDJMJUJFTJTDPNQSJTFEPGNJMMJPOSFMBUFEUPTQBDF
SFEVDUJPOTJO/&5TGPSNFSDPSQPSBUFIFBERVBSUFSTJO$BMJGPSOJB NJMMJPOSFMBUFEUPTQBDFSFEVDUJPOTJOUIFGPSNFS/&5
GBDJMJUZJO/FX+FSTFZBOENJMMJPOUPDPOTPMJEBUFPVSPGGJDFTJO'SBODF
*OUFSFTU*ODPNF OFU*OUFSFTUJODPNFBOEJOUFSFTUFYQFOTFGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT
GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



*OUFSFTUJODPNF
*OUFSFTUFYQFOTF
*OUFSFTUJODPNF OFU















*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS










 
 
 

5IFEFDSFBTFJOJOUFSFTUJODPNF OFU JODPNQBSFEUPJTQSJNBSJMZBUUSJCVUBCMFUPBMPXFSBWFSBHFQPSUGPMJPZJFME
POMPXFSJOWFTUFEBNPVOUTJO
*ODPNF5BYFT8FSFDPSEFEQSPWJTJPOTGPSJODPNFUBYFTPGNJMMJPOJOBOENJMMJPOJO QSJNBSJMZ
SFMBUFEUPGPSFJHOPQFSBUJPOT5IFJODPNFUBYCFOFGJUTGSPNUIFEFGFSSFEUBYBTTFUTSFDPSEFEJODPOOFDUJPOXJUIPVSDVSSFOU
ZFBSEPNFTUJDMPTTFTIBWFCFFOPGGTFUCZBOJODSFBTFJOUIFWBMVBUJPOBMMPXBODF%VSJOHBOE XFQFSGPSNFEBO


BOBMZTJTUPEFUFSNJOFJG CBTFEPOBMMBWBJMBCMFFWJEFODF XFDPOTJEFSFEJUNPSFMJLFMZUIBOOPUUIBUTPNFQPSUJPOPSBMMPGUIF
SFDPSEFEEFGFSSFEUBYBTTFUTXJMMOPUCFSFBMJ[FEJOBGVUVSFQFSJPE"TBSFTVMUPGPVSFWBMVBUJPOT XFDPODMVEFEUIBUUIFSFXBT
JOTVGGJDJFOUQPTJUJWFFWJEFODFUPPWFSDPNFUIFNPSFPCKFDUJWFOFHBUJWFFWJEFODFSFMBUFEUPPVSDVNVMBUJWFMPTTFTBOEPUIFS
GBDUPST"DDPSEJOHMZ XFNBJOUBJOFEBWBMVBUJPOBHBJOTUPVSEPNFTUJDEFGFSSFEUBYBTTFU
0GG#BMBODF4IFFU"SSBOHFNFOUT
8FIBWFOPPGGCBMBODFTIFFUBSSBOHFNFOUTUIBUIBWFPSBSFSFBTPOBCMZMJLFMZUPIBWFBDVSSFOUPSGVUVSFNBUFSJBMFGGFDU
POPVSGJOBODJBMQPTJUJPO DIBOHFTJOGJOBODJBMQPTJUJPO SFWFOVFTPSFYQFOTFT SFTVMUTPGPQFSBUJPOT MJRVJEJUZ DBQJUBM
FYQFOEJUVSFTPSDBQJUBMSFTPVSDFT
-JRVJEJUZBOE$BQJUBM3FTPVSDFT
0VSDPOTPMJEBUFETUBUFNFOUTPGDBTIGMPXTBSFTVNNBSJ[FEBTGPMMPXT JOUIPVTBOET 
:FBSFOEFE
%FDFNCFS



/FUMPTT
"EKVTUNFOUTUPSFDPODJMFOFUMPTTUPDBTIGMPXTVTFEJOPQFSBUJOHBDUJWJUJFT
$IBOHFTJOPQFSBUJOHBTTFUTBOEMJBCJMJUJFT
/FUDBTIQSPWJEFECZPQFSBUJOHBDUJWJUJFT
/FUDBTIQSPWJEFECZJOWFTUJOHBDUJWJUJFT
/FUDBTIVTFEJOGJOBODJOHBDUJWJUJFT
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0VSDBTI DBTIFRVJWBMFOUTBOETIPSUBOEMPOHUFSNJOWFTUNFOUTUPUBMFENJMMJPOBU%FDFNCFS BOE
NJMMJPOBU%FDFNCFS 8FIBEDBTIBOETIPSUUFSNJOWFTUNFOUTIFMECZPVSGPSFJHOTVCTJEJBSJFTBHHSFHBUJOH
BQQSPYJNBUFMZNJMMJPOBUCPUI%FDFNCFS BOE8FEPOPUJOUFOEUPSFQBUSJBUFUIFTFGVOET BOEBTTVDI UIFZ
BSFOPUBWBJMBCMFUPGVOEPVSEPNFTUJDPQFSBUJPOT*GXFXFSFUPSFQBUSJBUFUIFGVOET UIFZXPVMEMJLFMZCFUSFBUFEBTJODPNFGPS
64UBYQVSQPTFT GVMMZPGGTFUCZUIF$PNQBOZTOFUPQFSBUJOHMPTTFT8FEPOPUCFMJFWFUIJTIBTBNBUFSJBMJNQBDUPOPVS
MJRVJEJUZ
0O+VOF  XFFOUFSFEJOUPBDSFEJUBHSFFNFOU UIF$SFEJU"HSFFNFOU CZBOEBNPOHVT BT#PSSPXFS #BOLPG
"NFSJDB /" #BOLPG"NFSJDB BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIFPUIFSMFOEFSTGSPN
UJNFUPUJNFQBSUZUIFSFUP5IF$SFEJU"HSFFNFOUQSPWJEFTGPSBSFWPMWJOHDSFEJUGBDJMJUZPGVQUPNJMMJPOBOEQSPWJEFTUIBU
XFNBZTFMFDUUIFJOUFSFTUSBUFTVOEFSUIFDSFEJUGBDJMJUZFRVBMUP  UIF&VSPEPMMBS3BUF XIJDIJTEFGJOFEBTUIFSBUFQFSBOOVN
FRVBMUPUIF-POEPO*OUFSCBOL0GGFSFE3BUF -*#03 QMVTQFSBOOVN GPSB&VSPEPMMBS3BUF-PBOBOE  UIFIJHIFTU
PG B UIF'FEFSBM'VOET3BUFQMVTPG  C UIFSBUFPGJOUFSFTUJOFGGFDUPOUIFCPSSPXJOHEBUFBTQVCMJDMZBOOPVODFEGSPN
UJNFUPUJNFCZ#BOLPG"NFSJDBBTJUTQSJNFSBUF BOE D UIFNPOUIMZ&VSPEPMMBS3BUFQMVT8FQBZBDPNNJUNFOU
GFFPOUIFVOVTFEDPNNJUNFOUTBWBJMBCMFGPSCPSSPXJOH#PSSPXJOHTVOEFSUIF$SFEJU"HSFFNFOUNBZCFVTFEGPSUIFHFOFSBM
DPSQPSBUFQVSQPTFTPGUIF$PNQBOZBOEJUTTVCTJEJBSJFT JODMVEJOH XJUIPVUMJNJUBUJPO XPSLJOHDBQJUBM BDRVJTJUJPOT EJWJEFOET
BOETUPDLSFQVSDIBTFT UPUIFFYUFOUQFSNJUUFEVOEFSUIF$SFEJU"HSFFNFOU0VSPCMJHBUJPOTVOEFSUIF$SFEJU"HSFFNFOUBSF
HVBSBOUFFECZ4POVT*OUFSOBUJPOBM *OD 4POVT'FEFSBM *OD /&5BOE15 DPMMFDUJWFMZ UPHFUIFSXJUIVT UIF-PBO1BSUJFT
QVSTVBOUUPB.BTUFS$POUJOVJOH(VBSBOUZBOEBSFTFDVSFECZUIFBTTFUTPGUIF-PBO1BSUJFTQVSTVBOUUPB4FDVSJUZBOE1MFEHF
"HSFFNFOU5IF$SFEJU"HSFFNFOUDPOUBJOTBGGJSNBUJWF OFHBUJWFBOEGJOBODJBMDPWFOBOUTDVTUPNBSZGPSGJOBODJOHTPGUIJTUZQF
5IFOFHBUJWFDPWFOBOUTJODMVEFMJNJUBUJPOTPOMJFOT JOEFCUFEOFTT GVOEBNFOUBMDIBOHFT EJTQPTJUJPOT SFTUSJDUFEQBZNFOUT
JOWFTUNFOUT USBOTBDUJPOTXJUIBGGJMJBUFT DFSUBJOSFTUSJDUJWFBHSFFNFOUTBOEDPNQMJBODFXJUITBODUJPOTMBXTBOESFHVMBUJPOT
5IFBNPVOUPGDBTIBOEDBTIFRVJWBMFOUTPGUIF-PBO1BSUJFT TVCKFDUUPDFSUBJOFYDMVTJPOT DBOOPUCFMFTTUIBOBOBHHSFHBUF
BNPVOUPGNJMMJPOBUBOZUJNF5IFDSFEJUGBDJMJUZXJMMCFDPNFEVFPO+VOF  TVCKFDUUPBDDFMFSBUJPOVQPODFSUBJO
TQFDJGJFEFWFOUTPGEFGBVMU JODMVEJOH XJUIPVUMJNJUBUJPO QBZNFOUEFGBVMUT EFGBVMUTJOUIFQFSGPSNBODFPGBGGJSNBUJWFBOE
OFHBUJWFDPWFOBOUT UIFJOBDDVSBDZPGSFQSFTFOUBUJPOTPSXBSSBOUJFT CBOLSVQUDZBOEJOTPMWFODZSFMBUFEEFGBVMUT EFGBVMUT
SFMBUJOHUPKVEHNFOUT BO&3*4"&WFOU BTEFGJOFEJOUIF$SFEJU"HSFFNFOU UIFGBJMVSFUPQBZTQFDJGJFEJOEFCUFEOFTTBOEB
DIBOHFPGDPOUSPMEFGBVMU8FEJEOPUIBWFBOZBNPVOUTPVUTUBOEJOHVOEFSUIF$SFEJU"HSFFNFOUBU%FDFNCFS 
0O+VMZ  XFBOOPVODFEUIBUPVS#PBSEPG%JSFDUPSTIBEBVUIPSJ[FEBTUPDLCVZCBDLQSPHSBNUPSFQVSDIBTFVQUP
NJMMJPOPGPVSDPNNPOTUPDLGSPNUJNFUPUJNFPOUIFPQFONBSLFUPSJOQSJWBUFMZOFHPUJBUFEUSBOTBDUJPOT5IFTUPDL
CVZCBDLQSPHSBNJTCFJOHGVOEFEVTJOHPVSXPSLJOHDBQJUBM%VSJOHUIFZFBSFOEFE%FDFNCFS  XFSFQVSDIBTFEBOE
SFUJSFENJMMJPOTIBSFTVOEFSPVSTUPDLCVZCBDLQSPHSBNGPSNJMMJPOJOUIFBHHSFHBUF JODMVEJOHUSBOTBDUJPOGFFT


%VSJOHUIFZFBSFOEFE%FDFNCFS  XFSFQVSDIBTFEBOESFUJSFENJMMJPOTIBSFTGPSNJMMJPO JODMVEJOH
USBOTBDUJPOGFFT5IJTBNPVOUJTJODMVEFEJOGJOBODJOHBDUJWJUJFTJOPVSDPOEFOTFEDPOTPMJEBUFETUBUFNFOUPGDBTIGMPXTGPSUIF
ZFBSFOEFE%FDFNCFS 
0O.BSDI  XFBOOPVODFEUIFDPNNFODFNFOUPGBOVOEFSXSJUUFOQVCMJDPGGFSJOHPGNJMMJPOTIBSFTPGPVS
DPNNPOTUPDLPOCFIBMGPG(BMBIBE4FDVSJUJFT-JNJUFEBOEJUTBGGJMJBUFEFOUJUJFT DPMMFDUJWFMZ UIF-FHBUVN(SPVQ 5IF
VOEFSXSJUFSPGUIFPGGFSJOHXBTHSBOUFEBEBZPQUJPOUPQVSDIBTFVQUPNJMMJPOBEEJUJPOBMTIBSFTGSPNUIF-FHBUVN
(SPVQ5IF-FHBUVN(SPVQSFDFJWFEBMMUIFQSPDFFETGSPNUIFVOEFSXSJUUFOPGGFSJOHOPTIBSFTJOUIFVOEFSXSJUUFOPGGFSJOH
XFSFTPMECZVTPSBOZPGPVSPGGJDFSTPSEJSFDUPST*OBEEJUJPO XFQVSDIBTFENJMMJPOTIBSFTGSPNUIFVOEFSXSJUFSGPS
NJMMJPOJOUIFBHHSFHBUF JODMVEJOHNJMMJPOPGUSBOTBDUJPOGFFT8FGVOEFEUIFTIBSFSFQVSDIBTFXJUIDBTIPOIBOE5IF
SFQVSDIBTFETIBSFTXFSFSFUJSFEVQPODPNQMFUJPOPGUIFUSBOTBDUJPO
0VSPQFSBUJOHBDUJWJUJFTQSPWJEFENJMMJPOPGDBTIJOBOENJMMJPOPGDBTIJO
$BTIQSPWJEFECZPQFSBUJOHBDUJWJUJFTJOXBTQSJNBSJMZUIFSFTVMUPGEFDSFBTFTJOJOWFOUPSZ PUIFSPQFSBUJOHBTTFUT
BOEBDDPVOUTSFDFJWBCMF DPVQMFEXJUIIJHIFSBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT5IFTFBNPVOUTXFSFQBSUJBMMZ
PGGTFUCZMPXFSEFGFSSFESFWFOVFBOEBDDPVOUTQBZBCMF0VSGPDVTPONBJOUBJOJOHBQQSPQSJBUFJOWFOUPSZMFWFMTXBTUIFQSJNBSZ
DPOUSJCVUPSUPUIFEFDSFBTFJOJOWFOUPSZ5IFEFDSFBTFJOPUIFSPQFSBUJOHBTTFUTQSJNBSJMZSFMBUFTUPUIFDPNQMFUJPOPGDFSUBJO
DVTUPNFSQSPKFDUTGPSXIJDIEFGFSSFEDPTUTIBEQSFWJPVTMZCFFOSFDPSEFEBOEUIFEFDSFBTFJOBDDPVOUTSFDFJWBCMFQSJNBSJMZ
SFGMFDUTPVSGPDVTPODBTIDPMMFDUJPOT5IFJODSFBTFJOBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFTQSJNBSJMZSFMBUFTUP
IJHIFSBNPVOUTBDDSVFEJODPOOFDUJPOXJUIFNQMPZFFSFMBUFEDPTUT JODMVEJOHBDDSVFECPOVT DPNNJTTJPOTBOEFNQMPZFFTUPDL
QVSDIBTFQMBOBNPVOUTXJUIIFME DPVQMFEXJUIIJHIFSSFTUSVDUVSJOHBDDSVBMT%FGFSSFESFWFOVFCBMBODFTXJMMGMVDUVBUFBTB
SFTVMUPGUJNJOHPGJOWPJDJOHBOESFWFOVFSFDPHOJUJPO0VSOFUMPTT BEKVTUFEGPSOPODBTIJUFNTTVDIBTEFQSFDJBUJPO
BNPSUJ[BUJPO TUPDLCBTFEDPNQFOTBUJPO MPTTFTPOUIFEJTQPTBMPGQSPQFSUZBOEFRVJQNFOUBOEEFGFSSFEJODPNFUBYFT QSPWJEFE
NJMMJPOPGDBTI
$BTIQSPWJEFECZPQFSBUJOHBDUJWJUJFTJOXBTQSJNBSJMZUIFSFTVMUPGEFDSFBTFTJOPUIFSPQFSBUJOHBTTFUT JOWFOUPSZ
BOEBDDPVOUTSFDFJWBCMF DPVQMFEXJUIJODSFBTFTJOBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT BOEEFGFSSFESFWFOVF5IF
EFDSFBTFJOPUIFSPQFSBUJOHBTTFUTXBTQSJNBSJMZSFMBUFEUPMPXFSQSFQBJEFYQFOTFT0VSJODSFBTFEGPDVTPONBJOUBJOJOH
BQQSPQSJBUFJOWFOUPSZMFWFMTXBTUIFQSJNBSZDPOUSJCVUPSUPUIFEFDSFBTFJOJOWFOUPSZ5IFEFDSFBTFJOBDDPVOUTSFDFJWBCMF
QSJNBSJMZSFGMFDUTPVSGPDVTPODBTIDPMMFDUJPOT5IFJODSFBTFJOBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFTXBTQSJNBSJMZ
SFMBUFEUPFNQMPZFFSFMBUFEFYQFOTFT JODMVEJOHUIFDPNQBOZXJEFCPOVT XIJDIXBTQBJEJOUIFGJSTURVBSUFSPG BOE
SFTUSVDUVSJOHBOEQSPGFTTJPOBMGFFBDDSVBMT5IFJODSFBTFJOEFGFSSFESFWFOVFSFQSFTFOUTPSEFSTGSPNXIJDIXFFYQFDUUP
SFDPHOJ[FSFWFOVFJOGVUVSFQFSJPET%FGFSSFESFWFOVFCBMBODFTXJMMGMVDUVBUFBTBSFTVMUPGUJNJOHPGJOWPJDJOHBOESFWFOVF
SFDPHOJUJPO0VSOFUMPTT BEKVTUFEGPSOPODBTIJUFNTTVDIBTEFQSFDJBUJPO BNPSUJ[BUJPO TUPDLCBTFEDPNQFOTBUJPOBOEUIF
JNQBJSNFOUPGBOJOUBOHJCMFBTTFU QSPWJEFENJMMJPOPGDBTI
0VSJOWFTUJOHBDUJWJUJFTQSPWJEFENJMMJPOPGDBTIJOBOENJMMJPOPGDBTIJO5IFBNPVOUJT
DPNQSJTFEPGNJMMJPOPGOFUNBUVSJUJFTPGNBSLFUBCMFTFDVSJUJFT NJMMJPOGSPNUIFTBMFPGUIF.14#VTJOFTTBOE
NJMMJPOGSPNUIFTBMFPGGJYFEBTTFUT5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGDBTIQBJE OFUPGDBTIBDRVJSFE
GPSUIFBDRVJTJUJPOPG15PO'FCSVBSZ BOENJMMJPOPGDBTIVTFEGPSUIFQVSDIBTFPGQSPQFSUZBOEFRVJQNFOU5IF
BNPVOUJTDPNQSJTFEPGNJMMJPOPGOFUNBUVSJUJFTPGNBSLFUBCMFTFDVSJUJFT QBSUJBMMZPGGTFUCZNJMMJPOGPS
JOWFTUNFOUTJOQSPQFSUZBOEFRVJQNFOU
0VSGJOBODJOHBDUJWJUJFTVTFENJMMJPOPGDBTIJOBOENJMMJPOPGDBTIJO5IFBNPVOUJT
DPNQSJTFEPGNJMMJPOGPSUIFSFQVSDIBTFPGDPNNPOTUPDL JODMVEJOHNJMMJPOUPSFQVSDIBTFTUPDLJODPOOFDUJPOXJUI
UIF-FHBUVN(SPVQQVCMJDPGGFSJOHEFTDSJCFEBCPWF NJMMJPOVTFEUPQBZXJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPUIFOFUTIBSF
TFUUMFNFOUPGSFTUSJDUFETUPDLBXBSETVQPOWFTUJOH NJMMJPOGPSUIFSFQBZNFOUPGUIFSFNBJOJOHPVUTUBOEJOHEFCFOUVSFT
BTTVNFEJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5BOENJMMJPOGPSQBZNFOUTPOPVSDBQJUBMMFBTFTGPSPGGJDF
FRVJQNFOU5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGQSPDFFETGSPNUIFFYFSDJTFPGTUPDLPQUJPOTBOE
NJMMJPOPGQSPDFFETGSPNUIFTBMFPGPVSDPNNPOTUPDLJODPOOFDUJPOXJUIPVS"NFOEFEBOE3FTUBUFE&NQMPZFF4UPDL
1VSDIBTF1MBO &411 5IFBNPVOUJTDPNQSJTFEPGNJMMJPOGPSUIFSFQVSDIBTFPGDPNNPOTUPDLVOEFSPVSTUPDL
CVZCBDLQSPHSBN NJMMJPOPGDBTIVTFEUPQBZXJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPUIFOFUTIBSFTFUUMFNFOUPGSFTUSJDUFETUPDL
BXBSETVQPOWFTUJOHBOENJMMJPOGPSQBZNFOUTPOPVSDBQJUBMMFBTFTGPSPGGJDFFRVJQNFOU5IFTFBNPVOUTXFSFQBSUJBMMZ
PGGTFUCZNJMMJPOPGQSPDFFETGSPNUIFFYFSDJTFPGTUPDLPQUJPOTBOENJMMJPOPGQSPDFFETGSPNUIFTBMFPGPVSDPNNPO
TUPDLJODPOOFDUJPOXJUIPVS&411



$POUSBDUVBM0CMJHBUJPOT
0VSDPOUSBDUVBMPCMJHBUJPOT CPUIQSJODJQBMBOEJOUFSFTU BU%FDFNCFS DPOTJTUFEPGUIFGPMMPXJOH JOUIPVTBOET 
1BZNFOUTEVFCZQFSJPE
5PUBM

$BQJUBMMFBTFPCMJHBUJPOT
0QFSBUJOHMFBTFPCMJHBUJPOT
1VSDIBTFPCMJHBUJPOT
3FTUSVDUVSJOHPCMJHBUJPOT
6ODFSUBJOUBYQPTJUJPOT
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5IJTMJBCJMJUZJTOPUTVCKFDUUPGJYFEQBZNFOUUFSNTBOEUIFBNPVOUBOEUJNJOHPGQBZNFOUT JGBOZ XIJDIXFXJMMNBLF
SFMBUFEUPUIJTMJBCJMJUZBSFOPULOPXO4FF/PUFUPPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTBQQFBSJOHJOUIJT"OOVBM
3FQPSUPO'PSN,GPSBEEJUJPOBMJOGPSNBUJPO
#BTFEPOPVSDVSSFOUFYQFDUBUJPOT XFCFMJFWFPVSDVSSFOUDBTI DBTIFRVJWBMFOUT NBSLFUBCMFEFCUTFDVSJUJFTBOEMPOH
UFSNJOWFTUNFOUTXJMMCFTVGGJDJFOUUPNFFUPVSBOUJDJQBUFEDBTIOFFETGPSXPSLJOHDBQJUBMBOEDBQJUBMFYQFOEJUVSFTGPSBUMFBTU
UXFMWFNPOUIT JODMVEJOHBOZGVUVSFTUPDLSFQVSDIBTFTVOEFSUIFBGPSFNFOUJPOFETUPDLCVZCBDLQSPHSBN*UJTEJGGJDVMUUP
QSFEJDUGVUVSFMJRVJEJUZSFRVJSFNFOUTXJUIDFSUBJOUZ5IFSBUFBUXIJDIXFXJMMDPOTVNFDBTIXJMMCFEFQFOEFOUPOUIFDBTI
OFFETPGGVUVSFPQFSBUJPOT JODMVEJOHDIBOHFTJOXPSLJOHDBQJUBM XIJDIXJMM JOUVSO CFEJSFDUMZBGGFDUFECZUIFMFWFMTPG
EFNBOEGPSPVSQSPEVDUT UIFUJNJOHBOESBUFPGFYQBOTJPOPGPVSCVTJOFTT UIFSFTPVSDFTXFEFWPUFUPEFWFMPQJOHPVSQSPEVDUT
BOEBOZMJUJHBUJPOTFUUMFNFOUT8FBOUJDJQBUFEFWPUJOHTVCTUBOUJBMDBQJUBMSFTPVSDFTUPDPOUJOVFPVSSFTFBSDIBOEEFWFMPQNFOU
FGGPSUT UPNBJOUBJOPVSTBMFT TVQQPSUBOENBSLFUJOH UPJNQSPWFPVSDPOUSPMTFOWJSPONFOUBOEGPSPUIFSHFOFSBMDPSQPSBUF
BDUJWJUJFT4FF/PUFUPPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTGPSBEFTDSJQUJPOPGPVSPUIFSDPOUJOHFODJFT
3FDFOU"DDPVOUJOH1SPOPVODFNFOUT
*O"VHVTU UIF'JOBODJBM"DDPVOUJOH4UBOEBSET#PBSE '"4# JTTVFE"DDPVOUJOH4UBOEBSET6QEBUF "46
 %JTDMPTVSFPG6ODFSUBJOUJFTBCPVUBO&OUJUZT"CJMJUZUP$POUJOVFBTB(PJOH$PODFSO "46 "46
QSPWJEFTHVJEFMJOFTEFUFSNJOJOHXIFOBOEIPXUPEJTDMPTFHPJOHDPODFSOVODFSUBJOUJFTJOUIFGJOBODJBMTUBUFNFOUT
5IFOFXTUBOEBSESFRVJSFTNBOBHFNFOUUPQFSGPSNJOUFSJNBOEBOOVBMBTTFTTNFOUTPGBOFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOH
DPODFSOXJUIJOPOFZFBSPGUIFEBUFUIFGJOBODJBMTUBUFNFOUTBSFJTTVFE"OFOUJUZNVTUQSPWJEFDFSUBJOEJTDMPTVSFTJGDPOEJUJPOT
PSFWFOUTSBJTFTVCTUBOUJBMEPVCUBCPVUUIFFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOHDPODFSO"4BQQMJFTUPBMMFOUJUJFTBOE
JTFGGFDUJWFGPSBOOVBMQFSJPETFOEJOHBGUFS%FDFNCFS  BOEJOUFSJNQFSJPETUIFSFBGUFS XJUIFBSMZBEPQUJPOQFSNJUUFE
5IFBEPQUJPOPG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O+VOF UIF'"4#JTTVFE"46 $PNQFOTBUJPO4UPDL$PNQFOTBUJPO 5PQJD "DDPVOUJOHGPS4IBSF
#BTFE1BZNFOUT8IFOUIF5FSNTPGBO"XBSE1SPWJEF5IBUB1FSGPSNBODF5BSHFU$PVME#F"DIJFWFEBGUFSUIF3FRVJTJUF
4FSWJDF1FSJPE BDPOTFOTVTPGUIF'"4#&NFSHJOH*TTVFT5BTL'PSDF  c"46d "46XIJDIDMBSJGJFTUIBU
FOUJUJFTTIPVMEUSFBUQFSGPSNBODFUBSHFUTUIBUDBOCFNFUBGUFSUIFSFRVJTJUFTFSWJDFQFSJPEPGBTIBSFCBTFEQBZNFOUBXBSEBT
QFSGPSNBODFDPOEJUJPOTUIBUBGGFDUWFTUJOH5IFSFGPSF BOFOUJUZXPVMEOPUSFDPSEDPNQFOTBUJPOFYQFOTF NFBTVSFEBTPGUIF
HSBOUEBUFXJUIPVUUBLJOHJOUPBDDPVOUUIFFGGFDUPGUIFQFSGPSNBODFUBSHFU SFMBUFEUPBOBXBSEGPSXIJDIUSBOTGFSUPUIF
FNQMPZFFJTDPOUJOHFOUPOUIFFOUJUZaTTBUJTGBDUJPOPGBQFSGPSNBODFUBSHFUVOUJMJUCFDPNFTQSPCBCMFUIBUUIFQFSGPSNBODFUBSHFU
XJMMCFNFU"46EPFTOPUDPOUBJOBOZOFXEJTDMPTVSFSFRVJSFNFOUT"46JTFGGFDUJWFGPSVTPO+BOVBSZ
8FEPOPUFYQFDUUIFBEPQUJPOPG"46UPIBWFBNBUFSJBMJNQBDUPOPVSDPOEFOTFEDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
*O.BZ UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST c"46d JUTGJOBMTUBOEBSE
POSFWFOVFGSPNDPOUSBDUTXJUIDVTUPNFST"46PVUMJOFTBTJOHMFDPNQSFIFOTJWFNPEFMGPSFOUJUJFTUPVTFJO
BDDPVOUJOHGPSSFWFOVFBSJTJOHGSPNDPOUSBDUTXJUIDVTUPNFSTBOETVQFSTFEFTNPTUDVSSFOUSFWFOVFSFDPHOJUJPOHVJEBODF
JODMVEJOHJOEVTUSZTQFDJGJDHVJEBODF5IFDPSFQSJODJQMFPGUIFSFWFOVFNPEFMJTUIBUBOFOUJUZSFDPHOJ[FTSFWFOVFUPEFQJDUUIF
USBOTGFSPGQSPNJTFEHPPETPSTFSWJDFTUPDVTUPNFSTJOBOBNPVOUUIBUSFGMFDUTUIFDPOTJEFSBUJPOUPXIJDIUIFFOUJUZFYQFDUTUP
CFFOUJUMFEJOFYDIBOHFGPSUIPTFHPPETPSTFSWJDFT*OBQQMZJOHUIFSFWFOVFNPEFMUPDPOUSBDUTXJUIJOJUTTDPQF BOFOUJUZ
JEFOUJGJFTUIFDPOUSBDU T XJUIBDVTUPNFS JEFOUJGJFTUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDU EFUFSNJOFTUIFUSBOTBDUJPO
QSJDF BMMPDBUFTUIFUSBOTBDUJPOQSJDFUPUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDUBOESFDPHOJ[FTSFWFOVFXIFO PSBT UIF


FOUJUZTBUJTGJFTBQFSGPSNBODFPCMJHBUJPO"46BQQMJFTUPBMMDPOUSBDUTXJUIDVTUPNFSTUIBUBSFXJUIJOUIFTDPQFPG
PUIFSUPQJDTJOUIF'"4#"DDPVOUJOH4UBOEBSET$PEJGJDBUJPO "4$ $FSUBJOPG"46aTQSPWJTJPOTBMTPBQQMZUP
USBOTGFSTPGOPOGJOBODJBMBTTFUT JODMVEJOHJOTVCTUBODFOPOGJOBODJBMBTTFUTUIBUBSFOPUBOPVUQVUPGBOFOUJUZaTPSEJOBSZ
BDUJWJUJFT JF QSPQFSUZ QMBOUBOEFRVJQNFOUSFBMFTUBUFPSJOUBOHJCMFBTTFUT &YJTUJOHBDDPVOUJOHHVJEBODFBQQMJDBCMFUP
UIFTFUSBOTGFSTIBTCFFOBNFOEFEPSTVQFSTFEFE"46BMTPSFRVJSFTTJHOJGJDBOUMZFYQBOEFEEJTDMPTVSFTBCPVUSFWFOVF
SFDPHOJUJPO"46JTFGGFDUJWFGPSVTPO+BOVBSZ 8FBSFDVSSFOUMZBTTFTTJOHUIFQPUFOUJBMJNQBDUPGUIF
BEPQUJPOPG"46POPVSDPOEFOTFEDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O"QSJM UIF'"4#JTTVFE"46 3FQPSUJOH%JTDPOUJOVFE0QFSBUJPOTBOE%JTDMPTVSFTPG%JTQPTBMTPG
$PNQPOFOUTPGBO&OUJUZ c"46d XIJDIBNFOETUIFEFGJOJUJPOPGEJTDPOUJOVFEPQFSBUJPOTJO"4$BOE
SFRVJSFTFOUJUJFTUPQSPWJEFBEEJUJPOBMEJTDMPTVSFTBCPVUEJTDPOUJOVFEPQFSBUJPOTBTXFMMBTEJTQPTBMUSBOTBDUJPOTUIBUEPOPU
NFFUUIFEJTDPOUJOVFEPQFSBUJPOTDSJUFSJB5IFOFXHVJEBODFFMJNJOBUFTUIFQSFWJPVTDSJUFSJBUIBUUIFPQFSBUJPOTBOEDBTIGMPXT
PGUIFDPNQPOFOUUIBUIBWFCFFO PSXJMMCF FMJNJOBUFEGSPNUIFPOHPJOHPQFSBUJPOTPGUIFFOUJUZBTBSFTVMUPGUIFEJTQPTBM
USBOTBDUJPO5IFOFXHVJEBODFBMTPFMJNJOBUFTUIFQSFWJPVTDSJUFSJBUIBUUIFFOUJUZXJMMOPUIBWFBOZTJHOJGJDBOUDPOUJOVJOH
JOWPMWFNFOUJOUIFPQFSBUJPOTPGUIFDPNQPOFOUBGUFSUIFEJTQPTBMUSBOTBDUJPO*OTUFBE "46SFRVJSFTEJTDPOUJOVFE
PQFSBUJPOTUSFBUNFOUGPSEJTQPTBMTPGBDPNQPOFOUPSHSPVQPGDPNQPOFOUTUIBUSFQSFTFOUTBTUSBUFHJDTIJGUUIBUIBTPSXJMMIBWF
BNBKPSJNQBDUPOBOFOUJUZaTPQFSBUJPOTPSGJOBODJBMSFTVMUT"46SFRVJSFTFOUJUJFTUPSFDMBTTJGZBTTFUTBOEMJBCJMJUJFTPG
BEJTDPOUJOVFEPQFSBUJPOGPSBMMDPNQBSBUJWFQFSJPETQSFTFOUFEJOUIFTUBUFNFOUPGGJOBODJBMQPTJUJPO*OBEEJUJPO "46
SFRVJSFTUIBUBOFOUJUZEJTDMPTFJOJUTTUBUFNFOUPGDBTIGMPXT JOBMMQFSJPETQSFTFOUFE FJUIFS  PQFSBUJOHBOEJOWFTUJOHDBTI
GMPXTPS  EFQSFDJBUJPOBOEBNPSUJ[BUJPO DBQJUBMFYQFOEJUVSFTBOETJHOJGJDBOUPQFSBUJOHBOEJOWFTUJOHOPODBTIJUFNTSFMBUFE
UPUIFEJTDPOUJOVFEDPPQFSBUJPO"46JTFGGFDUJWFQSPTQFDUJWFMZGPSBMMEJTQPTBMT FYDFQUEJTQPTBMTDMBTTJGJFEBTIFME
GPSTBMFCFGPSFUIFBEPQUJPOEBUF PSDPNQPOFOUTJOJUJBMMZDMBTTJGJFEBTIFMEGPSTBMFJOQFSJPETCFHJOOJOHPOPSBGUFS%FDFNCFS
 8FEPOPUFYQFDUUIFBEPQUJPOPG"46UPIBWFBNBUFSJBMJNQBDUPOPVSDPOEFOTFEDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
*O+VMZ UIF'"4#JTTVFE"46 1SFTFOUBUJPOPGB-JBCJMJUZGPSBO6OSFDPHOJ[FE5BY#FOFGJU8IFOB/FU
0QFSBUJOH-PTT$BSSZGPSXBSEPS5BY$SFEJU$BSSZGPSXBSE&YJTUT "46 XIJDIQSPWJEFTHVJEBODFPOGJOBODJBM
TUBUFNFOUQSFTFOUBUJPOPGBOVOSFDPHOJ[FEUBYCFOFGJUXIFOBOFUPQFSBUJOHMPTT /0- DBSSZGPSXBSE BTJNJMBSUBYMPTTPSB
UBYDSFEJUDBSSZGPSXBSEFYJTUT5IF'"4#TPCKFDUJWFJOJTTVJOH"46XBTUPFMJNJOBUFEJWFSTJUZJOQSBDUJDFSFTVMUJOH
GSPNBMBDLPGHVJEBODFPOUIJTUPQJDJODVSSFOUHFOFSBMMZBDDFQUFEBDDPVOUJOHQSJODJQMFT"46SFRVJSFTUIBUBOFOUJUZ
QSFTFOUBOVOSFDPHOJ[FEUBYCFOFGJU PSBQPSUJPOPGBOVOSFDPHOJ[FEUBYCFOFGJU JOUIFGJOBODJBMTUBUFNFOUTBTBSFEVDUJPOUPB
EFGFSSFEUBYBTTFUGPSBO/0-DBSSZGPSXBSE BTJNJMBSUBYMPTTPSBUBYDSFEJUVOMFTTDFSUBJODPOEJUJPOTFYJTU"46XBT
FGGFDUJWFGPSVTCFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46EJEOPUIBWFBOJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT BTXFBMSFBEZBQQMJFEUIFNFUIPEPMPHZQSFTDSJCFECZ"46
*O.BSDI UIF'"4#JTTVFE"46 'PSFJHO$VSSFODZ.BUUFST 5PQJD 1BSFOUT"DDPVOUJOHGPSUIF
$VNVMBUJWF5SBOTMBUJPO"EKVTUNFOUVQPO%FSFDPHOJUJPOPG$FSUBJO4VCTJEJBSJFTPS(SPVQTPG"TTFUTXJUIJOB'PSFJHO&OUJUZPS
PGBO*OWFTUNFOUJOB'PSFJHO&OUJUZ "46 XIJDIJOEJDBUFTUIBUUIFFOUJSFBNPVOUPGBDVNVMBUJWFUSBOTMBUJPO
BEKVTUNFOU $5" SFMBUFEUPBOFOUJUZTJOWFTUNFOUJOBGPSFJHOFOUJUZTIPVMECFSFMFBTFEXIFOUIFSFIBTCFFOFJUIFS B BTBMF
PGBTVCTJEJBSZPSHSPVQPGOFUBTTFUTXJUIJOBGPSFJHOFOUJUZBOEUIFTBMFSFQSFTFOUTUIFTVCTUBOUJBMMZDPNQMFUFMJRVJEBUJPOPGUIF
JOWFTUNFOUJOBGPSFJHOFOUJUZ C UIFMPTTPGBDPOUSPMMJOHGJOBODJBMJOUFSFTUJOBOJOWFTUNFOUJOBGPSFJHOFOUJUZ JF UIFGPSFJHO
FOUJUZJTEFDPOTPMJEBUFE PS D UIFTUFQBDRVJTJUJPOPGBGPSFJHOFOUJUZ JF XIFOUIFBDDPVOUJOHGPSBOFOUJUZIBTDIBOHFEGSPN
BQQMZJOHUIFFRVJUZNFUIPEGPSBOJOWFTUNFOUJOBGPSFJHOFOUJUZUPDPOTPMJEBUJOHUIFGPSFJHOFOUJUZ "46EPFTOPU
DIBOHFUIFSFRVJSFNFOUUPSFMFBTFBQSPSBUBQPSUJPOPGUIF$5"PGUIFGPSFJHOFOUJUZJOUPFBSOJOHTGPSBQBSUJBMTBMFPGBOFRVJUZ
NFUIPEJOWFTUNFOUJOBGPSFJHOFOUJUZ"46CFDBNFFGGFDUJWFGPSVTPO+BOVBSZ 5IFBEPQUJPOPG"46
EJEOPUIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT

*UFN"2VBOUJUBUJWFBOE2VBMJUBUJWF%JTDMPTVSFT"CPVU.BSLFU3JTL
8FBSFFYQPTFEUPBWBSJFUZPGNBSLFUSJTLT JODMVEJOHDIBOHFTJOJOUFSFTUSBUFTBGGFDUJOHUIFSFUVSOPOPVSJOWFTUNFOUTBOE
GPSFJHODVSSFODZGMVDUVBUJPOT
"U%FDFNCFS  PVSDBTI DBTIFRVJWBMFOUT NBSLFUBCMFTFDVSJUJFTBOEMPOHUFSNJOWFTUNFOUTUPUBMFE
NJMMJPO8FNBJOUBJOBOJOWFTUNFOUQPSUGPMJPPGWBSJPVTIPMEJOHT UZQFTBOENBUVSJUJFTXIJDINBZJODMVEFNPOFZNBSLFU
GVOET DPNNFSDJBMQBQFS DPSQPSBUFOPUFT DFSUJGJDBUFTPGEFQPTJUBOEHPWFSONFOUEFCUTFDVSJUJFT"TIBSQSJTFJONBSLFUJOUFSFTU
SBUFTDPVMEIBWFBNBUFSJBMBEWFSTFJNQBDUPOUIFGBJSWBMVFPGPVSJOWFTUNFOUQPSUGPMJP$POWFSTFMZ EFDMJOFTJONBSLFUJOUFSFTU
SBUFTDPVMEIBWFBNBUFSJBMJNQBDUPOUIFJOUFSFTUFBSOJOHTPGPVSJOWFTUNFOUQPSUGPMJP8FEPOPUDVSSFOUMZIFEHFUIFTFJOUFSFTU
SBUFFYQPTVSFT8FQMBDFPVSJOWFTUNFOUTXJUIIJHIRVBMJUZJTTVFSTBOEIBWFQPMJDJFTMJNJUJOH BNPOHPUIFSUIJOHT UIFBNPVOU


PGDSFEJUFYQPTVSFUPBOZPOFJTTVFS8FTFFLUPMJNJUEFGBVMUSJTLCZQVSDIBTJOHPOMZJOWFTUNFOUHSBEFTFDVSJUJFT8FNBOBHF
QPUFOUJBMMPTTFTJOGBJSWBMVFCZJOWFTUJOHJOSFMBUJWFMZTIPSUUFSNJOWFTUNFOUT UIFSFCZBMMPXJOHVTUPIPMEPVSJOWFTUNFOUTUP
NBUVSJUZ"IZQPUIFUJDBMNPWFNFOUPGQMVTPSNJOVTCBTJTQPJOUTJONBSLFUJOUFSFTUSBUFTDPVMEBGGFDUUIFWBMVFPGPVS
JOWFTUNFOUQPSUGPMJPCZBQQSPYJNBUFMZNJMMJPOGPSUIFZFBSFOEFE%FDFNCFS )PXFWFS XFIBWFUIFBCJMJUZUP
IPMEPVSJOWFTUNFOUTVOUJMNBUVSJUZ BOEUIFSFGPSFEPOPUFYQFDUPVSPQFSBUJOHSFTVMUTPSDBTIGMPXTUPCFBGGFDUFEUPBOZ
TJHOJGJDBOUEFHSFFCZUIFFGGFDUPGBTVEEFODIBOHFJONBSLFUJOUFSFTUSBUFTPOPVSJOWFTUNFOUQPSUGPMJP
#BTFEPOBIZQPUIFUJDBMBEWFSTFNPWFNFOUJOBMMGPSFJHODVSSFODZFYDIBOHFSBUFT PVSSFWFOVFGPSUIFZFBSFOEFE
%FDFNCFS XPVMEIBWFCFFOBEWFSTFMZBGGFDUFECZBQQSPYJNBUFMZNJMMJPOBOEPVSOFUMPTTGPSUIFZFBSFOEFE
%FDFNCFS XPVMEIBWFCFFOBEWFSTFMZBGGFDUFECZBQQSPYJNBUFMZNJMMJPO BMUIPVHIUIFBDUVBMFGGFDUTNBZEJGGFS
NBUFSJBMMZGSPNUIJTIZQPUIFUJDBMBOBMZTJT



*UFN'JOBODJBM4UBUFNFOUTBOE4VQQMFNFOUBSZ%BUB
3FQPSUPG*OEFQFOEFOU3FHJTUFSFE1VCMJD"DDPVOUJOH'JSN



$POTPMJEBUFE#BMBODF4IFFUTBTPG%FDFNCFS BOE



$POTPMJEBUFE4UBUFNFOUTPG0QFSBUJPOTGPSUIFZFBSTFOEFE%FDFNCFS  BOE



$POTPMJEBUFE4UBUFNFOUTPG$PNQSFIFOTJWF-PTTGPSUIFZFBSTFOEFE%FDFNCFS  BOE




$POTPMJEBUFE4UBUFNFOUTPG$IBOHFTJO4UPDLIPMEFST&RVJUZGPSUIFZFBSTFOEFE%FDFNCFS 
BOE



$POTPMJEBUFE4UBUFNFOUTPG$BTI'MPXTGPSUIFZFBSTFOEFE%FDFNCFS  BOE



/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT





3&10350'*/%&1&/%&/53&(*45&3&%16#-*$"$$06/5*/('*3.

5PUIF#PBSEPG%JSFDUPSTBOE4UPDLIPMEFSTPG
4POVT/FUXPSLT *OD
8FTUGPSE .BTTBDIVTFUUT
8FIBWFBVEJUFEUIFBDDPNQBOZJOHDPOTPMJEBUFECBMBODFTIFFUTPG4POVT/FUXPSLT *ODBOETVCTJEJBSJFT UIF$PNQBOZ BT
PG%FDFNCFS BOE BOEUIFSFMBUFEDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT DPNQSFIFOTJWFMPTT TUPDLIPMEFST
FRVJUZ BOEDBTIGMPXTGPSFBDIPGUIFUISFFZFBSTJOUIFQFSJPEFOEFE%FDFNCFS 5IFTFGJOBODJBMTUBUFNFOUTBSFUIF
SFTQPOTJCJMJUZPGUIF$PNQBOZTNBOBHFNFOU0VSSFTQPOTJCJMJUZJTUPFYQSFTTBOPQJOJPOPOUIFGJOBODJBMTUBUFNFOUTCBTFEPO
PVSBVEJUT
8FDPOEVDUFEPVSBVEJUTJOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE4UBUFT 
5IPTFTUBOEBSETSFRVJSFUIBUXFQMBOBOEQFSGPSNUIFBVEJUUPPCUBJOSFBTPOBCMFBTTVSBODFBCPVUXIFUIFSUIFGJOBODJBM
TUBUFNFOUTBSFGSFFPGNBUFSJBMNJTTUBUFNFOU"OBVEJUJODMVEFTFYBNJOJOH POBUFTUCBTJT FWJEFODFTVQQPSUJOHUIFBNPVOUT
BOEEJTDMPTVSFTJOUIFGJOBODJBMTUBUFNFOUT"OBVEJUBMTPJODMVEFTBTTFTTJOHUIFBDDPVOUJOHQSJODJQMFTVTFEBOETJHOJGJDBOU
FTUJNBUFTNBEFCZNBOBHFNFOU BTXFMMBTFWBMVBUJOHUIFPWFSBMMGJOBODJBMTUBUFNFOUQSFTFOUBUJPO8FCFMJFWFUIBUPVSBVEJUT
QSPWJEFBSFBTPOBCMFCBTJTGPSPVSPQJOJPO
*OPVSPQJOJPO TVDIDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTQSFTFOUGBJSMZ JOBMMNBUFSJBMSFTQFDUT UIFGJOBODJBMQPTJUJPOPG4POVT
/FUXPSLT *ODBOETVCTJEJBSJFTBTPG%FDFNCFS BOE BOEUIFSFTVMUTPGUIFJSPQFSBUJPOTBOEUIFJSDBTIGMPXTGPS
FBDIPGUIFUISFFZFBSTJOUIFQFSJPEFOEFE%FDFNCFS  JODPOGPSNJUZXJUIBDDPVOUJOHQSJODJQMFTHFOFSBMMZBDDFQUFEJO
UIF6OJUFE4UBUFTPG"NFSJDB
8FIBWFBMTPBVEJUFE JOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE4UBUFT
UIF$PNQBOZTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTPG%FDFNCFS  CBTFEPOUIFDSJUFSJBFTUBCMJTIFEJO*OUFSOBM
$POUSPM*OUFHSBUFE'SBNFXPSL  JTTVFECZUIF$PNNJUUFFPG4QPOTPSJOH0SHBOJ[BUJPOTPGUIF5SFBEXBZ$PNNJTTJPOBOE
PVSSFQPSUEBUFE'FCSVBSZ FYQSFTTFEBOVORVBMJGJFEPQJOJPOPOUIF$PNQBOZTJOUFSOBMDPOUSPMPWFSGJOBODJBM
SFQPSUJOH
T%FMPJUUF5PVDIF--1
#PTUPO .BTTBDIVTFUUT
'FCSVBSZ 
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$POTPMJEBUFE#BMBODF4IFFUT
JOUIPVTBOET FYDFQUTIBSFBOEQFSTIBSFEBUB
%FDFNCFS 


%FDFNCFS 






"TTFUT
$VSSFOUBTTFUT
$BTIBOEDBTIFRVJWBMFOUT
4IPSUUFSNJOWFTUNFOUT
"DDPVOUTSFDFJWBCMF OFU
*OWFOUPSZ
%FGFSSFEJODPNFUBYFT
0UIFSDVSSFOUBTTFUT
5PUBMDVSSFOUBTTFUT
1SPQFSUZBOEFRVJQNFOU OFU
*OUBOHJCMFBTTFUT OFU
(PPEXJMM
*OWFTUNFOUT
%FGFSSFEJODPNFUBYFT
0UIFSBTTFUT



 
 
 
 

 
 
 
 
 
 
 
 
 



 
 
 
 

 
 
 
 
 
 
 
 
 

-JBCJMJUJFTBOE4UPDLIPMEFST&RVJUZ
$VSSFOUMJBCJMJUJFT
"DDPVOUTQBZBCMF

 
"DDSVFEFYQFOTFT
 
$VSSFOUQPSUJPOPGEFGFSSFESFWFOVF
 
$POWFSUJCMFTVCPSEJOBUFEOPUF
e
$VSSFOUQPSUJPOPGMPOHUFSNMJBCJMJUJFT

5PUBMDVSSFOUMJBCJMJUJFT
 
%FGFSSFESFWFOVF
 
%FGFSSFEJODPNFUBYFT
 
0UIFSMPOHUFSNMJBCJMJUJFT
 
5PUBMMJBCJMJUJFT
 
$PNNJUNFOUTBOEDPOUJOHFODJFT /PUF
4UPDLIPMEFSTFRVJUZ
1SFGFSSFETUPDL QBSWBMVF  TIBSFTBVUIPSJ[FE OPOFJTTVFEBOEPVUTUBOEJOH
e
$PNNPOTUPDL QBSWBMVF  TIBSFTBVUIPSJ[FE  TIBSFTJTTVFEBOE
PVUTUBOEJOHBU%FDFNCFS   TIBSFTJTTVFEBOEPVUTUBOEJOHBU%FDFNCFS


"EEJUJPOBMQBJEJODBQJUBM
  
"DDVNVMBUFEEFGJDJU
 
"DDVNVMBUFEPUIFSDPNQSFIFOTJWFJODPNF
 
5PUBMTUPDLIPMEFSTFRVJUZ
 
  
4FFOPUFTUPUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT





 
 
 
 

 
 

 
 
e
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$POTPMJEBUFE4UBUFNFOUTPG0QFSBUJPOT
JOUIPVTBOET FYDFQUQFSTIBSFEBUB



3FWFOVF
1SPEVDU
4FSWJDF
5PUBMSFWFOVF
$PTUPGSFWFOVF
1SPEVDU
4FSWJDF
5PUBMDPTUPGSFWFOVF
(SPTTQSPGJU
0QFSBUJOHFYQFOTFT
3FTFBSDIBOEEFWFMPQNFOU
4BMFTBOENBSLFUJOH
(FOFSBMBOEBENJOJTUSBUJWF
"DRVJTJUJPOSFMBUFE
3FTUSVDUVSJOH
5PUBMPQFSBUJOHFYQFOTFT
-PTTGSPNPQFSBUJPOT
*OUFSFTUJODPNF OFU
0UIFSJODPNF OFU
-PTTCFGPSFJODPNFUBYFT
*ODPNFUBYQSPWJTJPO
/FUMPTT
-PTTQFSTIBSF
#BTJD
%JMVUFE
4IBSFTVTFEUPDPNQVUFMPTTQFSTIBSF
#BTJD
%JMVUFE



:FBSFOEFE%FDFNCFS


 
 
 

 
 
 



 
 
 

 
 
 
 

 
 
 
 

 
 
 
 



 
 
 
 
 
 
 

 
 
 
 



 
 
 

 
 
 


 
 
 



 
 
 
 
 
 
 


 
 
 



















 
 

4FFOPUFTUPUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
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$POTPMJEBUFE4UBUFNFOUTPG$PNQSFIFOTJWF-PTT
JOUIPVTBOET



/FUMPTT
0UIFSDPNQSFIFOTJWFMPTT OFUPGUBY
'PSFJHODVSSFODZUSBOTMBUJPOBEKVTUNFOUT
6OSFBMJ[FEMPTTPOBWBJMBCMFGPSTBMFNBSLFUBCMFTFDVSJUJFT
-FTT3FDMBTTJGJDBUJPOBEKVTUNFOUGPSHBJOTJODMVEFEJOOFUMPTT
0UIFSDPNQSFIFOTJWFMPTT OFUPGUBY
$PNQSFIFOTJWFMPTT OFUPGUBY



 







 

4FFOPUFTUPUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT



:FBSFOEFE%FDFNCFS




 





e

 





 





e
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$POTPMJEBUFE4UBUFNFOUTPG4UPDLIPMEFST&RVJUZ
JOUIPVTBOET FYDFQUTIBSFEBUB
$PNNPO4UPDL
"NPVO
U

4IBSFT
#BMBODFT +BOVBSZ 

  

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO





"EEJUJPOBM
1BJEJO
$BQJUBM
   

"DDVNVMBUFE
%FGJDJU

"DDVNVMBUFE
0UIFS
$PNQSFIFOTJWF
*ODPNF -PTT

5PUBM
4UPDLIPMEFST
&RVJUZ







 

 

 

 

 

 

&YFSDJTFPGTUPDLPQUJPOT

 





7FTUJOHPGSFTUSJDUFETUPDL

 





 





 

 





4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT
4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
"TTVNQUJPOPGFRVJUZBXBSETJODPOOFDUJPOXJUIBDRVJTJUJPOPG
/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD
0UIFSDPNQSFIFOTJWFMPTT



/FUMPTT



 

#BMBODFT %FDFNCFS 

  

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO
&YFSDJTFPGTUPDLPQUJPOT

 

7FTUJOHPGSFTUSJDUFETUPDL

 

*TTVBODFPGWFTUFEQFSGPSNBODFCBTFETUPDLBXBSET
4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT
4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
3FQVSDIBTFPGDPNNPOTUPDL



 

  

 

 

 

 

 

 

 

 





 





 

 

 

 

 

 

 



  



0UIFSDPNQSFIFOTJWFMPTT



3FDMBTTJGJDBUJPOPGMJBCJMJUZUPFRVJUZGPSDBTICPOVTFTDPOWFSUFE
UPFRVJUZBXBSET







/FUMPTT

 

#BMBODFT %FDFNCFS 

  

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO
&YFSDJTFPGTUPDLPQUJPOT



  
 

 



 

 

 
 

 

 

 

 

7FTUJOHPGSFTUSJDUFETUPDL

 

e

7FTUJOHPGQFSGPSNBODFCBTFETUPDLBXBSET

 

e

4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT
3FQVSDIBTFPGDPNNPOTUPDL

 
  



"TTVNQUJPOPGFRVJUZBXBSETJODPOOFDUJPOXJUIBDRVJTJUJPOPG
1FSGPSNBODF5FDIOPMPHJFT*OD
4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
3FDMBTTJGJDBUJPOPGMJBCJMJUZUPFRVJUZGPSDBTICPOVTFTDPOWFSUFE
UPFRVJUZBXBSET
0UIFSDPNQSFIFOTJWFMPTT

 

 

 

 

 

 

 

 

 

 


/FUMPTT
#BMBODFT %FDFNCFS 



 
  





   



4FFOPUFTUPUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
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$POTPMJEBUFE4UBUFNFOUTPG$BTI'MPXT
JOUIPVTBOET

$BTIGMPXTGSPNPQFSBUJOHBDUJWJUJFT
/FUMPTT
"EKVTUNFOUTUPSFDPODJMFOFUMPTTUPDBTIGMPXTQSPWJEFECZ VTFEJO PQFSBUJOHBDUJWJUJFT
%FQSFDJBUJPOBOEBNPSUJ[BUJPOPGQSPQFSUZBOEFRVJQNFOU
"NPSUJ[BUJPOPGJOUBOHJCMFBTTFUT
4UPDLCBTFEDPNQFOTBUJPO
*NQBJSNFOUPGJOUBOHJCMFBTTFUT
8SJUFPGGPGQSFQBJESPZBMUJFTGPSTPGUXBSFMJDFOTFT
-PTTPOEJTQPTBMPGQSPQFSUZBOEFRVJQNFOU
%FGFSSFEJODPNFUBYFT
$IBOHFTJOPQFSBUJOHBTTFUTBOEMJBCJMJUJFT
"DDPVOUTSFDFJWBCMF
*OWFOUPSZ
0UIFSPQFSBUJOHBTTFUT
"DDPVOUTQBZBCMF
"DDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT
%FGFSSFESFWFOVF
/FUDBTIQSPWJEFECZ VTFEJO PQFSBUJOHBDUJWJUJFT
$BTIGMPXTGSPNJOWFTUJOHBDUJWJUJFT
1VSDIBTFTPGQSPQFSUZBOEFRVJQNFOU
#VTJOFTTBDRVJTJUJPO OFUPGDBTIBDRVJSFE
%JWFTUJUVSFPGCVTJOFTT
1VSDIBTFTPGNBSLFUBCMFTFDVSJUJFT
4BMFNBUVSJUJFTPGNBSLFUBCMFTFDVSJUJFT
1SPDFFETGSPNUIFTBMFPGGJYFEBTTFUT
/FUDBTIQSPWJEFECZJOWFTUJOHBDUJWJUJFT
$BTIGMPXTGSPNGJOBODJOHBDUJWJUJFT
1SPDFFETGSPNTBMFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDLQVSDIBTFQMBO
1SPDFFETGSPNFYFSDJTFPGTUPDLPQUJPOT
1BZNFOUPGUBYXJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPOFUTIBSFTFUUMFNFOUTPGSFTUSJDUFETUPDLBXBSET
3FQVSDIBTFPGDPNNPOTUPDL
1SJODJQBMQBZNFOUTPGDBQJUBMMFBTFPCMJHBUJPOT
1BZNFOUPGEFCU
/FUDBTIVTFEJOGJOBODJOHBDUJWJUJFT
&GGFDUPGFYDIBOHFSBUFDIBOHFTPODBTIBOEDBTIFRVJWBMFOUT
/FUEFDSFBTFJODBTIBOEDBTIFRVJWBMFOUT
$BTIBOEDBTIFRVJWBMFOUT CFHJOOJOHPGZFBS
$BTIBOEDBTIFRVJWBMFOUT FOEPGZFBS
4VQQMFNFOUBMEJTDMPTVSFPGDBTIGMPXJOGPSNBUJPO
*OUFSFTUQBJE
*ODPNFUBYFTQBJE
*ODPNFUBYSFGVOETSFDFJWFE
4VQQMFNFOUBMEJTDMPTVSFPGOPODBTIJOWFTUJOHBDUJWJUJFT
$BQJUBMFYQFOEJUVSFTJODVSSFE CVUOPUZFUQBJE
1SPQFSUZBOEFRVJQNFOUBDRVJSFEVOEFSDBQJUBMMFBTF
#VTJOFTTBDRVJTJUJPOQVSDIBTFDPOTJEFSBUJPOBTTVNFEFRVJUZBXBSET
4VQQMFNFOUBMEJTDMPTVSFPGOPODBTIGJOBODJOHBDUJWJUJFT
5PUBMGBJSWBMVFPGSFTUSJDUFETUPDLBXBSET SFTUSJDUFETUPDLVOJUTBOEQFSGPSNBODFCBTFETUPDLBXBSET
POEBUFWFTUFE
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40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT
 /"563&0'5)&#64*/&44
4POVT/FUXPSLT *OD 4POVTPSUIF$PNQBOZ JTBMFBEJOHQSPWJEFSPGOFUXPSLFETPMVUJPOTGPSDPNNVOJDBUJPOT
TFSWJDFQSPWJEFST FH UFMFDPNNVOJDBUJPOT XJSFMFTTBOEDBCMFTFSWJDFQSPWJEFST BOEFOUFSQSJTFTUPIFMQUIFNBEWBODF QSPUFDU
BOEVOJGZUIFJSDPNNVOJDBUJPOTBOEJNQSPWFDPMMBCPSBUJPO4POVTIFMQTNBOZPGUIFXPSMETMFBEJOHDPNNVOJDBUJPOTTFSWJDF
QSPWJEFSTBOEFOUFSQSJTFTFNCSBDFUIFOFYUHFOFSBUJPOPG4FTTJPO*OJUJBUJPO1SPUPDPM 4*1 BOE(-5& -POH5FSN
&WPMVUJPO CBTFETPMVUJPOT JODMVEJOH7PJDFPWFS*OUFSOFU1SPUPDPM 7P*1 WJEFPBOE6OJGJFE$PNNVOJDBUJPOT 6$
UISPVHITFDVSF SFMJBCMFBOETDBMBCMF*OUFSOFU1SPUPDPM *1 OFUXPSLT4POVTQSPEVDUTJODMVEFTFTTJPOCPSEFSDPOUSPMMFST
4#$T EJBNFUFSTJHOBMJOHDPOUSPMMFST %4$T QPMJDZSPVUJOHTFSWFST NFEJBBOETJHOBMJOHHBUFXBZTBOEOFUXPSLBOBMZUJDT
UPPMT
4POVTVUJMJ[FTCPUIEJSFDUBOEJOEJSFDUTBMFTDIBOOFMTUPSFBDIJUTUBSHFUDVTUPNFST$VTUPNFSTBOEQSPTQFDUJWFDVTUPNFST
JOUIFTFSWJDFQSPWJEFSTQBDFBSFUSBEJUJPOBMBOEFNFSHJOHDPNNVOJDBUJPOTTFSWJDFQSPWJEFST JODMVEJOHMPOHEJTUBODFDBSSJFST
MPDBMFYDIBOHFDBSSJFST *OUFSOFUTFSWJDFQSPWJEFST XJSFMFTTPQFSBUPST DBCMFPQFSBUPST JOUFSOBUJPOBMUFMFQIPOFDPNQBOJFTBOE
DBSSJFSTUIBUQSPWJEFTFSWJDFTUPPUIFSDBSSJFST&OUFSQSJTFDVTUPNFSTBOEUBSHFUFOUFSQSJTFDVTUPNFSTJODMVEFGJOBODJBM
JOTUJUVUJPOT SFUBJMFST TUBUFBOEMPDBMHPWFSONFOUT BOEPUIFSNVMUJOBUJPOBMDPSQPSBUJPOT
 #"4*40'13&4&/5"5*0/"/%46.."3:0'4*(/*'*$"/5"$$06/5*/(10-*$*&4
#"4*40'13&4&/5"5*0/
5IFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTIBWFCFFOQSFQBSFEJO6OJUFE4UBUFTEPMMBST JOBDDPSEBODFXJUIBDDPVOUJOH
QSJODJQMFTHFOFSBMMZBDDFQUFEJOUIF6OJUFE4UBUFT (""1 
5IF$PNQBOZSFQPSUTJUTGJSTU TFDPOEBOEUIJSERVBSUFSTPOBCBTJT XJUIUIFRVBSUFSFOEJOHPOUIF'SJEBZDMPTFTUUP
UIFMBTUEBZPGFBDIUIJSENPOUI*O UIF$PNQBOZTGJSTURVBSUFSFOEFEPO.BSDI  UIFTFDPOERVBSUFSFOEFEPO
+VOF BOEUIFUIJSERVBSUFSFOEFEPO4FQUFNCFS *O UIF$PNQBOZTGJSTURVBSUFSFOEFEPO.BSDI
 UIFTFDPOERVBSUFSFOEFEPO+VOF BOEUIFUIJSERVBSUFSFOEFEPO4FQUFNCFS *O UIF$PNQBOZT
GJSTURVBSUFSFOEFEPO.BSDI  UIFTFDPOERVBSUFSFOEFEPO+VOF BOEUIFUIJSERVBSUFSFOEFEPO4FQUFNCFS
5IF$PNQBOZTGJTDBMZFBSFOETPO%FDFNCFS
*O%FDFNCFS UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUP4POVT'PVSUI"NFOEFEBOE3FTUBUFE
$FSUJGJDBUFPG*ODPSQPSBUJPO BTBNFOEFE UPFGGFDUBSFWFSTFTUPDLTQMJUPGJUTDPNNPOTUPDL XJUIUIFSBUJP JNQMFNFOUBUJPOBOE
UJNJOHPGTVDISFWFSTFTUPDLTQMJU XJUIJOTQFDJGJFEQBSBNFUFST UPCFEFUFSNJOFEBUUIFEJTDSFUJPOPGUIF$PNQBOZT#PBSEPG
%JSFDUPST*O+BOVBSZ UIF3FWFSTF4UPDL4QMJU4QFDJBM$PNNJUUFFPGUIF#PBSEPG%JSFDUPSTTFUUIFSBUJPGPSUIFSFWFSTF
TUPDLTQMJUBUPOFGPSGJWFBOETVDISFWFSTFTUPDLTQMJUXBTNBEFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIF
DPNNFODFNFOUPGUSBEJOHPO+BOVBSZ "TBSFTVMUPGUIFSFWFSTFTUPDLTQMJU UIFOVNCFSPGUIF$PNQBOZTJTTVFEBOE
PVUTUBOEJOHTIBSFTXBTBEKVTUFETVDIUIBUFWFSZGJWFTIBSFTPGDPNNPOTUPDLXFSFDPOWFSUFEJOUPPOFTIBSFPGDPNNPOTUPDL
SFEVDJOHUIFBVUIPSJ[FEOVNCFSPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDLGSPN  UP  1SPQPSUJPOBM
BEKVTUNFOUTXFSFBMTPNBEFUPUIF$PNQBOZTFRVJUZJODFOUJWFQMBOT BTXFMMBTUPBOZPVUTUBOEJOHSFTUSJDUFETUPDLBXBSETBOE
TUPDLPQUJPOTHSBOUFEVOEFSTVDIFRVJUZJODFOUJWFQMBOTUPNBJOUBJOUIFFDPOPNJDWBMVFPGUIFBXBSET'PMMPXJOHUIFFGGFDUJWF
EBUFPGUIFSFWFSTFTUPDLTQMJU UIFQBSWBMVFPGUIFDPNNPOTUPDLSFNBJOFEBUQFSTIBSF6OMFTTPUIFSXJTFJOEJDBUFE BMM
SFGFSFODFTIFSFJOUPTIBSFTPVUTUBOEJOHBOETIBSFJTTVBODFTIBWFCFFOBEKVTUFEUPHJWFFGGFDUUPUIFBGPSFNFOUJPOFESFWFSTF
TUPDLTQMJU
0O'FCSVBSZ  UIF15"DRVJTJUJPO%BUF UIF$PNQBOZDPNQMFUFEUIFBDRVJTJUJPOPG1FSGPSNBODF
5FDIOPMPHJFT *ODPSQPSBUFE 15 5IFGJOBODJBMSFTVMUTPG15BSFJODMVEFEJOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
GPSUIFQFSJPETTVCTFRVFOUUPUIF15"DRVJTJUJPO%BUF
0O"VHVTU  UIF$PNQBOZDPNQMFUFEUIFBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD c/&5d 5IF
GJOBODJBMSFTVMUTPG/&5IBWFCFFOJODMVEFEJOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTGPSUIFQFSJPETTVCTFRVFOUUP
JUTBDRVJTJUJPO



40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
4*(/*'*$"/5"$$06/5*/(10-*$*&4
1SJODJQMFTPG$POTPMJEBUJPO
5IFBDDPNQBOZJOHDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTJODMVEFUIFBDDPVOUTPG4POVTBOEJUTXIPMMZPXOFETVCTJEJBSJFT
"MMJOUFSDPNQBOZUSBOTBDUJPOTBOECBMBODFTIBWFCFFOFMJNJOBUFEJODPOTPMJEBUJPO
6TFPG&TUJNBUFTBOE+VEHNFOUT
5IFQSFQBSBUJPOPGGJOBODJBMTUBUFNFOUTJODPOGPSNJUZXJUI(""1SFRVJSFTNBOBHFNFOUUPNBLFFTUJNBUFTBOE
BTTVNQUJPOTUIBUBGGFDUUIFSFQPSUFEBNPVOUTPGBTTFUTBOEMJBCJMJUJFTBOEEJTDMPTVSFPGDPOUJOHFOUBTTFUTBOEMJBCJMJUJFTBUUIF
EBUFPGUIFGJOBODJBMTUBUFNFOUTBOEUIFSFQPSUFEBNPVOUTPGSFWFOVFTBOEFYQFOTFTEVSJOHUIFSFQPSUJOHQFSJPET4JHOJGJDBOU
FTUJNBUFTBOEKVEHNFOUTSFMJFEVQPOJOQSFQBSJOHUIFTFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTJODMVEFBDDPVOUJOHGPSCVTJOFTT
DPNCJOBUJPOT SFWFOVFSFDPHOJUJPOGPSNVMUJQMFFMFNFOUBSSBOHFNFOUT JOWFOUPSZWBMVBUJPOT BTTVNQUJPOTVTFEUPEFUFSNJOFUIF
GBJSWBMVFPGTUPDLCBTFEDPNQFOTBUJPO JOUBOHJCMFBTTFUTBOEHPPEXJMMWBMVBUJPOT MFHBMDPOUJOHFODJFTBOESFDPWFSBCJMJUZPG
4POVTOFUEFGFSSFEUBYBTTFUTBOEUIFSFMBUFEWBMVBUJPOBMMPXBODFT4POVTSFHVMBSMZBTTFTTFTUIFTFFTUJNBUFTBOESFDPSET
DIBOHFTJOFTUJNBUFTJOUIFQFSJPEJOXIJDIUIFZCFDPNFLOPXO4POVTCBTFTJUTFTUJNBUFTPOIJTUPSJDBMFYQFSJFODFBOEWBSJPVT
PUIFSBTTVNQUJPOTUIBUJUCFMJFWFTUPCFSFBTPOBCMFVOEFSUIFDJSDVNTUBODFT"DUVBMSFTVMUTDPVMEEJGGFSGSPNUIPTFFTUJNBUFT
#VTJOFTT$PNCJOBUJPOT
5IF$PNQBOZSFDPHOJ[FTJEFOUJGJBCMFBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFEBUUIFJSBDRVJTJUJPOEBUFGBJSWBMVFT
(PPEXJMMBTPGUIFBDRVJTJUJPOEBUFJTNFBTVSFEBTUIFFYDFTTPGDPOTJEFSBUJPOUSBOTGFSSFEPWFSUIFOFUPGUIFBDRVJTJUJPOEBUF
GBJSWBMVFTPGUIFBTTFUTBDRVJSFEBOEUIFMJBCJMJUJFTBTTVNFEBOESFQSFTFOUTUIFFYQFDUFEGVUVSFFDPOPNJDCFOFGJUTBSJTJOHGSPN
PUIFSBTTFUTBDRVJSFEJOUIFCVTJOFTTDPNCJOBUJPOUIBUBSFOPUJOEJWJEVBMMZJEFOUJGJFEBOETFQBSBUFMZSFDPHOJ[FE8IJMFUIF
$PNQBOZVTFTJUTCFTUFTUJNBUFTBOEBTTVNQUJPOTBTQBSUPGUIFQVSDIBTFQSJDFBMMPDBUJPOQSPDFTTUPBDDVSBUFMZWBMVFBTTFUT
BDRVJSFEBOEMJBCJMJUJFTBTTVNFEBUUIFBDRVJTJUJPOEBUF JUTFTUJNBUFTBSFJOIFSFOUMZVODFSUBJOBOETVCKFDUUPSFGJOFNFOU"TB
SFTVMU EVSJOHUIFNFBTVSFNFOUQFSJPE XIJDINBZCFVQUPPOFZFBSGSPNUIFBDRVJTJUJPOEBUF UIF$PNQBOZSFDPSET
BEKVTUNFOUTUPUIFBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFEXJUIUIFDPSSFTQPOEJOHPGGTFUUPHPPEXJMMUPUIFFYUFOUUIBUJU
JEFOUJGJFTBEKVTUNFOUTUPUIFQSFMJNJOBSZQVSDIBTFQSJDFBMMPDBUJPO6QPOUIFDPODMVTJPOPGUIFNFBTVSFNFOUQFSJPEPSGJOBM
EFUFSNJOBUJPOPGUIFWBMVFTPGBTTFUTBDRVJSFEPSMJBCJMJUJFTBTTVNFE XIJDIFWFSDPNFTGJSTU BOZTVCTFRVFOUBEKVTUNFOUTBSF
SFDPSEFEUPUIFDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT
3FWFOVF3FDPHOJUJPO
5IF$PNQBOZSFDPHOJ[FTSFWFOVFGSPNTBMFTXIFOQFSTVBTJWFFWJEFODFPGBOBSSBOHFNFOUFYJTUT EFMJWFSZIBTPDDVSSFE
UIFTBMFQSJDFJTGJYFEPSEFUFSNJOBCMF BOEDPMMFDUBCJMJUZPGUIFSFMBUFESFDFJWBCMFJTQSPCBCMF*OJOTUBODFTXIFSFDVTUPNFS
BDDFQUBODFJTSFRVJSFE SFWFOVFJTEFGFSSFEVOUJMUIFBDDFQUBODFIBTCFFOBDIJFWFE8IFOGFFTGPSQSPEVDUTPSTFSWJDFTBSFOPU
GJYFEBOEEFUFSNJOBCMF UIF$PNQBOZEFGFSTUIFSFDPSEJOHPGSFDFJWBCMFT EFGFSSFESFWFOVFBOESFWFOVFVOUJMTVDIUJNFBTUIF
GFFTCFDPNFEVFPSBSFDPMMFDUFE
3FWFOVFGSPNNBJOUFOBODFBOETVQQPSUTFSWJDFTJTSFDPHOJ[FESBUBCMZPWFSUIFTFSWJDFQFSJPE.BJOUFOBODFSFWFOVFJT
EFGFSSFEVOUJMUIFBTTPDJBUFEQSPEVDUJTBDDFQUFECZUIFDVTUPNFSBOEBMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJBIBWFCFFONFU
.BJOUFOBODFBOETVQQPSUTFSWJDFTJODMVEFUFMFQIPOFTVQQPSU SFUVSOBOESFQBJSTVQQPSUBOEVOTQFDJGJFESJHIUTUPQSPEVDU
VQHSBEFTBOEFOIBODFNFOUT3FWFOVFGSPNPUIFSQSPGFTTJPOBMTFSWJDFTJTUZQJDBMMZSFDPHOJ[FEBTUIFTFSWJDFTBSFEFMJWFSFEJG
BMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJBIBWFCFFONFU
5IF$PNQBOZTQSPEVDUTUZQJDBMMZIBWFCPUITPGUXBSFBOEOPOTPGUXBSFDPNQPOFOUTUIBUGVODUJPOUPHFUIFSUPEFMJWFSUIF
QSPEVDUTFTTFOUJBMGVODUJPOBMJUZ*OBEEJUJPO IBSEXBSFTPMEHFOFSBMMZDBOOPUCFVTFEBQBSUGSPNUIFTPGUXBSF5IFSFGPSF UIF
$PNQBOZDPOTJEFSTJUTQSJODJQBMQSPEVDUTUPCFCPUITPGUXBSFBOEIBSEXBSFSFMBUFE.BOZPGUIF$PNQBOZTTBMFTJOWPMWF
NVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFQSPEVDU NBJOUFOBODFBOEWBSJPVTQSPGFTTJPOBMTFSWJDFT
0VSQSPEVDUTUZQJDBMMZIBWFCPUITPGUXBSFBOEOPOTPGUXBSFDPNQPOFOUTUIBUGVODUJPOUPHFUIFSUPEFMJWFSUIFQSPEVDUT
FTTFOUJBMGVODUJPOBMJUZ.BOZPGPVSTBMFTJOWPMWFNVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFCPUITPGUXBSFBOEIBSEXBSF
SFMBUFEQSPEVDUT NBJOUFOBODFBOEWBSJPVTQSPGFTTJPOBMTFSWJDFT8FSFDPHOJ[FSFWFOVFJOBDDPSEBODFXJUIUIFQSPWJTJPOTPG


40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
"DDPVOUJOH4UBOEBSET$PEJGJDBUJPO "4$  3FWFOVF3FDPHOJUJPO.VMUJQMF&MFNFOU"SSBOHFNFOUT "4$
USBOTBDUJPOTUIBUJODMVEFCPUIIBSEXBSFBOETPGUXBSFDPNQPOFOUT8FSFDPHOJ[FSFWFOVFGSPNTUBOEBMPOFTPGUXBSFTBMFT
VOEFSUIFTPGUXBSFSFWFOVFSFDPHOJUJPOHVJEBODFJO"4$ 4PGUXBSF3FWFOVF3FDPHOJUJPO "4$ 5IF
$PNQBOZMJNJUTUIFBNPVOUPGSFWFOVFSFDPHOJ[FEGPSEFMJWFSFEFMFNFOUTUPUIFBNPVOUUIBUJTOPUDPOUJOHFOUPOUIFGVUVSF
EFMJWFSZPGQSPEVDUTPSTFSWJDFT GVUVSFQFSGPSNBODFPCMJHBUJPOT PSTVCKFDUUPDVTUPNFSTQFDJGJDSFUVSOPSSFGVOEQSJWJMFHFT
'PSNVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFCPUITPGUXBSFPOMZQSPEVDUTBOEOPOTPGUXBSFQSPEVDUT UIF$PNQBOZ
BMMPDBUFTUIFUPUBMBSSBOHFNFOUDPOTJEFSBUJPOUPUIFTPGUXBSFPOMZEFMJWFSBCMFTBTBHSPVQBOEUPUIFJOEJWJEVBMOPOTPGUXBSF
EFMJWFSBCMFTCBTFEPOUIFJSSFMBUJWFTFMMJOHQSJDFT*GBOVOEFMJWFSFEFMFNFOU TVDIBTNBJOUFOBODFBOETVQQPSUTFSWJDFT SFMBUFT
UPCPUIUIFTPGUXBSFPOMZBOEOPOTPGUXBSFEFMJWFSBCMFT UIF$PNQBOZCJGVSDBUFTUIFDPOTJEFSBUJPOBMMPDBUFEUPUIFVOEFMJWFSFE
FMFNFOU TVDIBTNBJOUFOBODFBOETVQQPSUTFSWJDFT JOUPBOPOTPGUXBSFDPNQPOFOUBOEUIFTPGUXBSFPOMZDPNQPOFOUVTJOHUIF
SFMBUJWFTFMMJOHQSJDFNFUIPE5IFDPOTJEFSBUJPOBMMPDBUFEUPUIFOPOTPGUXBSFBOETPGUXBSFPOMZEFMJWFSBCMFTJTSFDPHOJ[FEJO
BDDPSEBODFXJUIUIFHVJEBODFBTEJTDVTTFEJOUIJTOPUF
6OEFS"4$ SFWFOVFGPSBOZVOEFMJWFSFEFMFNFOUTUIBUBSFDPOTJEFSFEOPUFTTFOUJBMUPUIFGVODUJPOBMJUZPGUIF
QSPEVDUBOEGPSXIJDIWFOEPSTQFDJGJDPCKFDUJWFFWJEFODFPGTFMMJOHQSJDF c740&d IBTCFFOFTUBCMJTIFEJTEFGFSSFEBOE
SFDPHOJ[FEVQPOEFMJWFSZVUJMJ[JOHUIFSFTJEVBMNFUIPE*GUIF$PNQBOZIBTVOEFMJWFSFEQSPEVDUGPSXIJDI740&IBTOPUCFFO
FTUBCMJTIFE JUEFGFSTBMMSFWFOVFPOUIFFOUJSFBSSBOHFNFOUVOUJM740&JTFTUBCMJTIFEPSVOUJMTVDIFMFNFOUTBSFEFMJWFSFE
QSPWJEFEUIBUBMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJBBSFNFU*GUIF$PNQBOZIBTVOEFMJWFSFETFSWJDFTGPSXIJDI740&IBTOPU
CFFOFTUBCMJTIFE UIFFOUJSFBSSBOHFNFOUJTSFDPHOJ[FEBTSFWFOVFPWFSUIFMPOHFTUSFNBJOJOHTFSWJDFQFSJPEGSPNUIFQPJOUJO
UJNFUIBUBMMTFSWJDFTIBWFDPNNFODFEBOEBMMQSPEVDUTIBWFCFFOEFMJWFSFE QSPWJEFEUIBUBMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJB
BSFNFU
'PSUSBOTBDUJPOTUIBUJODMVEFNVMUJQMFFMFNFOUT BSSBOHFNFOUDPOTJEFSBUJPOJTBMMPDBUFEUPFBDIFMFNFOUCBTFEPOUIF
SFMBUJWFTFMMJOHQSJDFTPGBMMPGUIFFMFNFOUTJOUIFBSSBOHFNFOUVTJOHUIFGBJSWBMVFIJFSBSDIZBTSFRVJSFECZ"4$
5IF$PNQBOZFTUBCMJTIFT740&CBTFEVQPOUIFQSJDFDIBSHFEXIFOUIFTBNFFMFNFOUJTTPMETFQBSBUFMZPSFTUBCMJTIFECZ
NBOBHFNFOUIBWJOHUIFSFMFWBOUQSJDJOHBVUIPSJUZ5IF$PNQBOZIBT740&GPSJUTNBJOUFOBODFBOETVQQPSUTFSWJDFTBOE
DFSUBJOQSPGFTTJPOBMTFSWJDFT8IFO740&FYJTUTJUJTVTFEUPEFUFSNJOFUIFTFMMJOHQSJDFPGBEFMJWFSBCMF5IF$PNQBOZIBT
OPUCFFOBCMFUPFTUBCMJTI740&PGBOZPGJUTQSPEVDUTBOEGPSDFSUBJOPGJUTTFSWJDFTCFDBVTFUIF$PNQBOZIBTOPUTPMETVDI
QSPEVDUTPSTFSWJDFTPOBTUBOEBMPOFCBTJT IBTOPUQSJDFEJUTQSPEVDUTPSTFSWJDFTXJUIJOBOBSSPXSBOHF PSIBTMJNJUFETBMFT
IJTUPSZ
8IFO740&JTOPUFTUBCMJTIFE UIF$PNQBOZBUUFNQUTUPFTUBCMJTIUIFTFMMJOHQSJDFPGFBDIFMFNFOUCBTFEPOUIJSEQBSUZ
FWJEFODFPGTFMMJOHQSJDF c51&d 5IF$PNQBOZTTPMVUJPOUZQJDBMMZEJGGFSTGSPNUIBUPGJUTQFFSTBTUIFSFBSFOPTJNJMBSPS
JOUFSDIBOHFBCMFDPNQFUJUPSQSPEVDUTPSTFSWJDFT5IF$PNQBOZTWBSJPVTQSPEVDU TFSWJDFBOENBJOUFOBODFPGGFSJOHTDPOUBJOB
TJHOJGJDBOUMFWFMPGVOJRVFGFBUVSFTBOEGVODUJPOBMJUZBOEUIFSFGPSF DPNQBSBCMFQSJDJOHPGDPNQFUJUPSTQSPEVDUTBOETFSWJDFT
XJUITJNJMBSGVODUJPOBMJUZDBOOPUCFPCUBJOFE"DDPSEJOHMZ UIF$PNQBOZJTOPUBCMFUPEFUFSNJOF51&GPSJUTQSPEVDUTPS
TFSWJDFT
8IFOUIF$PNQBOZJTVOBCMFUPFTUBCMJTITFMMJOHQSJDFVTJOH740&PS51& UIF$PNQBOZVTFTFTUJNBUFETFMMJOHQSJDF
c&41d JOJUTBMMPDBUJPOPGBSSBOHFNFOUDPOTJEFSBUJPOGPSUIFSFMFWBOUEFMJWFSBCMFT5IFPCKFDUJWFPG&41JTUPEFUFSNJOFUIF
QSJDFBUXIJDIUIF$PNQBOZXPVMEUSBOTBDUBTBMFJGBQSPEVDUPSTFSWJDFXBTTPMEPOBTUBOEBMPOFCBTJT5IF$PNQBOZ
EFUFSNJOFT&41GPSJUTQSPEVDUTBOEDFSUBJOTFSWJDFTCZDPOTJEFSJOHNVMUJQMFGBDUPSTJODMVEJOH CVUOPUMJNJUFEUP PWFSBMM
NBSLFUDPOEJUJPOT JODMVEJOHHFPHSBQIJDPSSFHJPOBMTQFDJGJDNBSLFUGBDUPST QSPGJUPCKFDUJWFTBOEIJTUPSJDBMQSJDJOHQSBDUJDFT
GPSTVDIEFMJWFSBCMFT5IFEFUFSNJOBUJPOPG&41JTBGPSNBMQSPDFTTXJUIJOUIF$PNQBOZUIBUJODMVEFTSFWJFXBOEBQQSPWBMCZ
UIF$PNQBOZTNBOBHFNFOU
%FGFSSFESFWFOVFUZQJDBMMZJODMVEFTDVTUPNFSEFQPTJUTBOEBNPVOUTBTTPDJBUFEXJUIQBSUJBMQSPEVDUTIJQNFOUTBOE
NBJOUFOBODFPSTFSWJDFDPOUSBDUT%FGFSSFESFWFOVFFYQFDUFEUPCFSFDPHOJ[FEBTSFWFOVFNPSFUIBOPOFZFBSTVCTFRVFOUUPUIF
CBMBODFTIFFUEBUFJTSFQPSUFEBTBDPNQPOFOUPGMPOHUFSNMJBCJMJUJFTJOUIFDPOEFOTFEDPOTPMJEBUFECBMBODFTIFFUT5IF
$PNQBOZEFGFSTSFDPHOJUJPOPGJODSFNFOUBMEJSFDUDPTUT TVDIBTDPTUPGHPPET UIJSEQBSUZJOTUBMMBUJPOTBOEDPNNJTTJPOT VOUJM
SFDPHOJUJPOPGUIFSFMBUFESFWFOVF4VDIDPTUTBSFDMBTTJGJFEBTDVSSFOUBTTFUTJGUIFEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFEBT
DVSSFOUBOEOPODVSSFOUBTTFUTJGUIFSFMBUFEEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFEBTMPOHUFSN



40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
5IF$PNQBOZFYDMVEFTBOZUBYFTBTTFTTFECZBHPWFSONFOUBMBVUIPSJUZUIBUBSFEJSFDUMZJNQPTFEPOBSFWFOVFQSPEVDJOH
USBOTBDUJPO JF TBMFT VTF WBMVFBEEFE GSPNJUTSFWFOVFBOEDPTUT3FJNCVSTFNFOUSFDFJWFEGPSPVUPGQPDLFUFYQFOTFTBOE
TIJQQJOHDPTUTJTSFDPSEFEBTSFWFOVF
5IF$PNQBOZTFMMTUIFNBKPSJUZPGJUTQSPEVDUTEJSFDUMZUPJUTFOEDVTUPNFST'PSQSPEVDUTTPMEUPSFTFMMFSTBOE
EJTUSJCVUPST UIF$PNQBOZSFDPHOJ[FTSFWFOVFPOBTFMMUISPVHICBTJT
'JOBODJBM*OTUSVNFOUT
5IFDBSSZJOHBNPVOUTPG4POVTGJOBODJBMJOTUSVNFOUT XIJDIJODMVEFDBTIFRVJWBMFOUT JOWFTUNFOUT BDDPVOUTSFDFJWBCMF
BDDPVOUTQBZBCMFBOEDPOWFSUJCMFTVCPSEJOBUFEEFCUBQQSPYJNBUFUIFJSGBJSWBMVFT
"MMJOWFTUNFOUTJONBSLFUBCMFTFDVSJUJFTBSFDMBTTJGJFEBTBWBJMBCMFGPSTBMFBOEBSFSFQPSUFEBUGBJSWBMVF XJUIVOSFBMJ[FE
HBJOTBOEMPTTFTFYDMVEFEGSPNFBSOJOHTBOESFQPSUFE OFUPGUBY JO"DDVNVMBUFEPUIFSDPNQSFIFOTJWFMPTT XIJDIJTB
DPNQPOFOUPGTUPDLIPMEFSTFRVJUZ6OSFBMJ[FEMPTTFTUIBUBSFEFUFSNJOFEUPCFPUIFSUIBOUFNQPSBSZ CBTFEPODVSSFOUBOE
FYQFDUFENBSLFUDPOEJUJPOT BSFSFDPHOJ[FEJOFBSOJOHT%FDMJOFTJOGBJSWBMVFEFUFSNJOFEUPCFDSFEJUSFMBUFEBSFDIBSHFEUP
FBSOJOHT5IFDPTUPGNBSLFUBCMFTFDVSJUJFTTPMEJTEFUFSNJOFECZUIFTQFDJGJDJEFOUJGJDBUJPONFUIPE
'JOBODJBMJOTUSVNFOUTXJUISFNBJOJOHNBUVSJUJFTPSUIBUBSFEVFXJUIJOPOFZFBSGSPNUIFCBMBODFTIFFUEBUFBSFDMBTTJGJFE
BTDVSSFOU'JOBODJBMJOTUSVNFOUTXJUISFNBJOJOHNBUVSJUJFTPSUIBUBSFQBZBCMFNPSFUIBOPOFZFBSGSPNUIFCBMBODFTIFFUEBUF
BSFDMBTTJGJFEBTOPODVSSFOU
$BTIBOE$BTI&RVJWBMFOUT
$BTIFRVJWBMFOUTBSFTUBUFEBUGBJSWBMVF XJUIVOSFBMJ[FEHBJOTBOEMPTTFTFYDMVEFEGSPNFBSOJOHTBOESFQPSUFE OFUPGUBY
JO"DDVNVMBUFEPUIFSDPNQSFIFOTJWFJODPNF MPTT $BTIFRVJWBMFOUTBSFMJRVJETFDVSJUJFTUIBUIBWFSFNBJOJOHNBUVSJUJFTPG
UISFFNPOUITPSMFTTBUUIFEBUFPGQVSDIBTF
3FTUSJDUFE$BTI
5IF$PNQBOZDMBTTJGJFTBTSFTUSJDUFEDBTIBMMDBTIQMFEHFEBTDPMMBUFSBMUPTFDVSFMPOHUFSNPCMJHBUJPOTBOEBMMDBTI
XIPTFVTFJTPUIFSXJTFMJNJUFECZDPOUSBDUVBMQSPWJTJPOT3FTUSJDUFEDBTIJTSFDPSEFEXJUIJOPUIFSBTTFUTPOUIFDPOTPMJEBUFE
CBMBODFTIFFU
'PSFJHO$VSSFODZ5SBOTMBUJPO
'PSGPSFJHOTVCTJEJBSJFTXIFSFUIFGVODUJPOBMDVSSFODZJTUIFMPDBMDVSSFODZ BTTFUTBOEMJBCJMJUJFTBSFUSBOTMBUFEJOUP64
EPMMBSTBUUIFDVSSFOUFYDIBOHFSBUFPOUIFCBMBODFTIFFUEBUF3FWFOVFBOEFYQFOTFTBSFUSBOTMBUFEBUBWFSBHFSBUFTPG
FYDIBOHFQSFWBJMJOHEVSJOHFBDIQFSJPE5SBOTMBUJPOBEKVTUNFOUTGPSUIFTFTVCTJEJBSJFTBSFJODMVEFEJO"DDVNVMBUFEPUIFS
DPNQSFIFOTJWFMPTT
'PSGPSFJHOTVCTJEJBSJFTXIFSFUIFGVODUJPOBMDVSSFODZJTUIF64EPMMBS NPOFUBSZBTTFUTBOEMJBCJMJUJFTBSFUSBOTMBUFEJOUP
64EPMMBSTBUUIFDVSSFOUFYDIBOHFSBUFPOUIFCBMBODFTIFFUEBUF/PONPOFUBSZBTTFUTBOEMJBCJMJUJFTBSFSFNFBTVSFEJOUP64
EPMMBSTBUIJTUPSJDBMFYDIBOHFSBUFT3FWFOVFBOEFYQFOTFJUFNTBSFUSBOTMBUFEBUBWFSBHFSBUFTPGFYDIBOHFQSFWBJMJOHEVSJOH
FBDIQFSJPE
3FBMJ[FEBOEVOSFBMJ[FEGPSFJHODVSSFODZHBJOTBOEMPTTFTBSJTJOHGSPNUSBOTBDUJPOTEFOPNJOBUFEJODVSSFODJFTPUIFSUIBO
UIFTVCTJEJBSZTGVODUJPOBMDVSSFODZBSFSFGMFDUFEJOFBSOJOHTXJUIUIFFYDFQUJPOPGJOUFSDPNQBOZUSBOTBDUJPOTDPOTJEFSFEUPCF
PGBMPOHUFSNJOWFTUNFOUOBUVSF



40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
5IFDPNQPOFOUTPGGPSFJHODVSSFODZUSBOTMBUJPOHBJOT MPTTFT XIJDIBSFSFQPSUFEBTBDPNQPOFOUPG(FOFSBMBOE
BENJOJTUSBUJWFFYQFOTFTJOUIFDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT GPSUIFZFBSTFOEFE%FDFNCFS  BOE
BSFBTGPMMPXT JOUIPVTBOET 


5SBOTBDUJPOMPTTFT
3FNFBTVSFNFOUHBJOT MPTTFT




:FBSFOEFE%FDFNCFS



 
 













 



*OWFOUPSZ
*OWFOUPSZJTSFDPSEFEBUUIFMPXFSPGDPTUPSNBSLFUWBMVFVTJOHUIFGJSTUJO GJSTUPVUDPOWFOUJPO5IF$PNQBOZSFEVDFT
UIFDBSSZJOHWBMVFPGJOWFOUPSZGPSUIPTFJUFNTUIBUBSFQPUFOUJBMMZFYDFTT PCTPMFUFPSTMPXNPWJOHCBTFEPODIBOHFTJO
DVTUPNFSEFNBOE UFDIOPMPHZEFWFMPQNFOUTPSPUIFSFDPOPNJDGBDUPST
4POVTXSJUFTEPXOFWBMVBUJPOFRVJQNFOUBUUIFUJNFPGTIJQNFOUUPJUTDVTUPNFST BTJUJTQSPCBCMFUIBUUIFJOWFOUPSZ
WBMVFXJMMOPUCFSFBMJ[FE
%FGFSSFEQSPEVDUDPTUTSFQSFTFOUEFGFSSFEDPTUPGSFWFOVFGPSQSPEVDUTIJQNFOUTUPDVTUPNFSTQSJPSUPTBUJTGBDUJPOPG
4POVTSFWFOVFSFDPHOJUJPODSJUFSJB4VDIDPTUTBSFDMBTTJGJFEBTJOWFOUPSZJGUIFSFMBUFEEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFE
BTDVSSFOU%FGFSSFEQSPEVDUDPTUTBSFSFDPSEFEJO0UIFSBTTFUTJGUIFSFMBUFEEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFEBTMPOHUFSN
BOESFNBJOBDPNQPOFOUPGOPODVSSFOUBTTFUTVOUJMTVDIDPTUTBSFSFDPHOJ[FEJOUIFDPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOT
1SPQFSUZBOE&RVJQNFOU
1SPQFSUZBOEFRVJQNFOUBSFTUBUFEBUDPTU OFUPGBDDVNVMBUFEEFQSFDJBUJPO&YQFOEJUVSFTGPSNBJOUFOBODFBOESFQBJSTBSF
DIBSHFEUPFYQFOTFBTJODVSSFE%FQSFDJBUJPOJTDPNQVUFEVTJOHUIFTUSBJHIUMJOFNFUIPEPWFSUIFFTUJNBUFEVTFGVMMJWFTPGUIF
SFMBUFEBTTFUT XIJDISBOHFGSPNUXPUPGJWFZFBST-FBTFIPMEJNQSPWFNFOUTBSFBNPSUJ[FEPWFSUIFMFTTFSPGUIFMFBTFUFSNPS
GJWFZFBST8IFOBOBTTFUJTTPMEPSSFUJSFE UIFDPTUBOESFMBUFEBDDVNVMBUFEEFQSFDJBUJPOPSBNPSUJ[BUJPOBSFFMJNJOBUFE BOE
UIFSFTVMUJOHHBJOPSMPTT JGBOZ JTSFDPHOJ[FEJOJODPNF MPTT GSPNPQFSBUJPOTJOUIFDPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOT
5IF$PNQBOZSFWJFXTQSPQFSUZBOEFRVJQNFOUGPSJNQBJSNFOUJOUIFTBNFNBOOFSBTJOUBOHJCMFBTTFUTEJTDVTTFECFMPX
4PGUXBSFEFWFMPQNFOUDPTUTBTTPDJBUFEXJUIJOUFSOBMVTFTPGUXBSFBSFJODVSSFEJOUISFFTUBHFTPGEFWFMPQNFOUUIF
QSFMJNJOBSZQSPKFDUTUBHF UIFBQQMJDBUJPOEFWFMPQNFOUTUBHFBOEUIFQPTUJNQMFNFOUBUJPOTUBHF$PTUTJODVSSFEEVSJOHUIF
QSFMJNJOBSZQSPKFDUBOEQPTUJNQMFNFOUBUJPOTUBHFTBSFFYQFOTFEBTJODVSSFE$FSUBJORVBMJGZJOHDPTUTJODVSSFEEVSJOHUIF
BQQMJDBUJPOEFWFMPQNFOUTUBHFBSFDBQJUBMJ[FEBTQSPQFSUZBOEFRVJQNFOU*OUFSOBMVTFTPGUXBSFJTBNPSUJ[FEPOBTUSBJHIUMJOF
CBTJTPWFSJUTFTUJNBUFEVTFGVMMJGFPGUISFFZFBST CFHJOOJOHXIFOUIFTPGUXBSFJTSFBEZGPSJUTJOUFOEFEVTF
*OUBOHJCMF"TTFUTBOE(PPEXJMM
*OUBOHJCMFBTTFUTBSFDPNQSJTFEPGJOUFMMFDUVBMQSPQFSUZQVSDIBTFEJOXIJDIJTBNPSUJ[FEPWFSJUTFTUJNBUFEVTFGVM
MJGFPGGJWFZFBSTJOUBOHJCMFBTTFUTBSJTJOHGSPNUIF"VHVTU BDRVJTJUJPOPG/&5 DPNQSJTFEPGEFWFMPQFEUFDIOPMPHZ
DVTUPNFSSFMBUJPOTIJQT PSEFSCBDLMPHBOEJOUFSOBMVTFTPGUXBSF XIJDIBSFBNPSUJ[FEPWFSUIFJSFTUJNBUFEVTFGVMMJWFTPGGPVS
NPOUITUPBQQSPYJNBUFMZTJYZFBSTBOEJOUBOHJCMFBTTFUTBSJTJOHGSPNUIF'FCSVBSZ BDRVJTJUJPOPG15 DPNQSJTFEPG
EFWFMPQFEUFDIOPMPHZBOEDVTUPNFSSFMBUJPOTIJQT XIJDIBSFBNPSUJ[FEPWFSUIFJSFTUJNBUFEVTFGVMMJWFTPGTJYUPTFWFOZFBST
*OUBOHJCMFBTTFUTBSFSFWJFXFEGPSJNQBJSNFOUXIFOFWFOUTPSDIBOHFTJODJSDVNTUBODFTJOEJDBUFUIBUUIFJSDBSSZJOHBNPVOUT
NBZOPUCFSFDPWFSBCMFCBTFEVQPOUIFFTUJNBUFEVOEJTDPVOUFEDBTIGMPXT3FDPWFSBCJMJUZPGJOUBOHJCMFBTTFUTXJUIFTUJNBUFE
MJWFTBOEPUIFSMPOHMJWFEBTTFUTJTNFBTVSFECZBDPNQBSJTPOPGUIFDBSSZJOHBNPVOUPGBOBTTFUPSBTTFUHSPVQUPGVUVSFOFU
VOEJTDPVOUFEDBTIGMPXTFYQFDUFEUPCFHFOFSBUFECZUIFBTTFUPSBTTFUHSPVQ*GUIFTFDPNQBSJTPOTJOEJDBUFUIBUBOBTTFUJTOPU
SFDPWFSBCMF UIF$PNQBOZXJMMSFDPHOJ[FBOJNQBJSNFOUMPTTGPSUIFBNPVOUCZXIJDIUIFDBSSZJOHWBMVFPGUIFBTTFUPSBTTFU
HSPVQFYDFFETUIFSFMBUFEFTUJNBUFEGBJSWBMVF&TUJNBUFEGBJSWBMVFJTCBTFEPOFJUIFSEJTDPVOUFEGVUVSFPQFSBUJOHDBTIGMPXTPS
BQQSBJTFEWBMVFT EFQFOEJOHPOUIFOBUVSFPGUIFBTTFU*OUIFTFDPOERVBSUFSPG UIF$PNQBOZSFDPSEFEBOJNQBJSNFOU
DIBSHFPGNJMMJPOUPXSJUFEPXOUIFDBSSZJOHWBMVFPGPOFPGJUTJOUFMMFDUVBMQSPQFSUZJOUBOHJCMFBTTFUTUP[FSP4FF/PUF
GPSBEEJUJPOBMJOGPSNBUJPOSFHBSEJOHUIJTFYQFOTF
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE

(PPEXJMMJTSFDPSEFEXIFOUIFDPOTJEFSBUJPOGPSBOBDRVJTJUJPOFYDFFETUIFGBJSWBMVFPGOFUUBOHJCMFBOEJEFOUJGJBCMF
JOUBOHJCMFBTTFUTBDRVJSFE(PPEXJMMJTOPUBNPSUJ[FE CVUJOTUFBEJTUFTUFEGPSJNQBJSNFOUBUMFBTUBOOVBMMZPSJGJOEJDBUPSTPG
QPUFOUJBMJNQBJSNFOUFYJTUCZDPNQBSJOHUIFGBJSWBMVFPGUIF$PNQBOZTSFQPSUJOHVOJUUPJUTDBSSZJOHWBMVF
5IF$PNQBOZBEPQUFE"46 *OUBOHJCMFT(PPEXJMMBOE0UIFS 5PQJD 5FTUJOH(PPEXJMMGPS*NQBJSNFOU
"46 JOGJTDBMZFBS"46QFSNJUTBOFOUJUZUPGJSTUQFSGPSNBRVBMJUBUJWFBTTFTTNFOUUPEFUFSNJOF
XIFUIFSJUJTNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGBSFQPSUJOHVOJUJTMFTTUIBOJUTDBSSZJOHWBMVF5IJTRVBMJUBUJWF
BTTFTTNFOUJODMVEFEUIFSFWJFXPGNBDSPFDPOPNJDDPOEJUJPOT JOEVTUSZBOENBSLFUDPOTJEFSBUJPOT DPTUGBDUPST PWFSBMM
DPNQBOZGJOBODJBMQFSGPSNBODFBOEPUIFSSFMBUFEGBDUTBOEDJSDVNTUBODFTUIBUDPVMEJOEJDBUFUIBUBNPSFEFUBJMFEBTTFTTNFOU
XPVMECFSFRVJSFE*GJUJTDPODMVEFEUIBUJUJTNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFJTMFTTUIBOUIFDBSSZJOHWBMVF UIFOJUJT
OFDFTTBSZUPQFSGPSNUIFDVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTU"MUFSOBUJWFMZ JGJUJTDPODMVEFEUIBUJUJTOPU
NPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFFYDFFETDBSSZJOHWBMVF UIFDVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTUJT
OPUSFRVJSFE
5IF$PNQBOZTBOOVBMUFTUJOHGPSJNQBJSNFOUPGHPPEXJMMJTDPNQMFUFEBTPG/PWFNCFSPGFBDIZFBS5IF$PNQBOZ
PQFSBUFTBTBTJOHMFPQFSBUJOHTFHNFOUXJUIPOFSFQPSUJOHVOJUBOEDPOTFRVFOUMZFWBMVBUFTHPPEXJMMGPSJNQBJSNFOUCBTFEPOBO
FWBMVBUJPOPGUIFGBJSWBMVFPGUIF$PNQBOZBTBXIPMF5IF$PNQBOZQFSGPSNFEJUTRVBMJUBUJWFBTTFTTNFOUTGPSCPUIBOE
BOEDPODMVEFEFBDIZFBSUIBUJUXBTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGPVSSFQPSUJOHVOJUXBTMFTTUIBOJUT
DBSSZJOHWBMVF5IF$PNQBOZTUFTUJOHGPSBMTPJOEJDBUFEUIBUOPJNQBJSNFOUPGHPPEXJMMFYJTUFE
0UIFS"TTFUT
0UIFSBTTFUTBSFQSJNBSJMZDPNQSJTFEPGUIFMPOHUFSNQPSUJPOPGEFGFSSFEDPTUPGHPPETTPME QSFQBJEFYQFOTFTBOE
EFQPTJUT*OUIFGPVSUIRVBSUFSPG UIF$PNQBOZXSPUFPGGNJMMJPOPGQSFQBJESPZBMUJFTSFMBUFEUPQSPEVDUTGSPNXIJDI
UIF$PNQBOZEPFTOPUFYQFDUUPEFSJWFGVUVSFTBMFT5IJTBNPVOUJTJODMVEFEBTBDPNQPOFOUPG$PTUPGSFWFOVFQSPEVDUJO
UIFDPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPSUIFZFBSFOEFE%FDFNCFS 
4UPDL#BTFE$PNQFOTBUJPO
5IF$PNQBOZTTUPDLCBTFEDPNQFOTBUJPODPTUJTNFBTVSFEBUUIFHSBOUEBUFCBTFEPOUIFGBJSWBMVFPGUIFBXBSEBOEJT
SFDPHOJ[FEBTFYQFOTFPWFSUIFSFRVJTJUFTFSWJDFQFSJPE XIJDIHFOFSBMMZSFQSFTFOUTUIFWFTUJOHQFSJPE BOEJODMVEFTBOFTUJNBUF
PGUIFBXBSETUIBUXJMMCFGPSGFJUFE5IF$PNQBOZVTFTUIF#MBDL4DIPMFTWBMVBUJPONPEFMGPSFTUJNBUJOHUIFGBJSWBMVFPOUIF
EBUFPGHSBOUPGTUPDLPQUJPOT5IFGBJSWBMVFPGTUPDLPQUJPOBXBSETJTBGGFDUFECZUIF$PNQBOZTTUPDLQSJDFBTXFMMBT
WBMVBUJPOBTTVNQUJPOT JODMVEJOHUIFWPMBUJMJUZPG4POVTTUPDLQSJDF FYQFDUFEUFSNPGUIFPQUJPO SJTLGSFFJOUFSFTUSBUFBOE
FYQFDUFEEJWJEFOET
3FTFBSDIBOE%FWFMPQNFOU$PTUT
3FTFBSDIBOEEFWFMPQNFOUDPTUTBSFFYQFOTFEBTJODVSSFE
4PGUXBSF%FWFMPQNFOU$PTUT
5IFDPTUTGPSUIFEFWFMPQNFOUPGOFXTPGUXBSFBOETVCTUBOUJBMFOIBODFNFOUTUPFYJTUJOHTPGUXBSFBSFFYQFOTFEBT
JODVSSFEVOUJMUFDIOPMPHJDBMGFBTJCJMJUZIBTCFFOFTUBCMJTIFE BUXIJDIUJNFBOZBEEJUJPOBMDPTUTXPVMECFDBQJUBMJ[FEVOUJMUIF
QSPEVDUJTBWBJMBCMFGPSHFOFSBMSFMFBTF5IF$PNQBOZIBTEFUFSNJOFEUIBUUFDIOPMPHJDBMGFBTJCJMJUZJTFTUBCMJTIFEBUUIFUJNFB
XPSLJOHNPEFMPGUIFTPGUXBSFJTDPNQMFUFE5IF$PNQBOZTQSPDFTTGPSEFWFMPQJOHTPGUXBSFJTFTTFOUJBMMZDPNQMFUFE
DPODVSSFOUMZXJUIUIFFTUBCMJTINFOUPGUFDIOPMPHJDBMGFBTJCJMJUZ"DDPSEJOHMZ OPDPTUTIBWFCFFODBQJUBMJ[FEUPEBUF
$PODFOUSBUJPOTPG$SFEJU3JTLBOE4JOHMF4PVSDF4VQQMJFST
5IFGJOBODJBMJOTUSVNFOUTUIBUQPUFOUJBMMZTVCKFDU4POVTUPDPODFOUSBUJPOTPGDSFEJUSJTLBSFDBTI DBTIFRVJWBMFOUT
JOWFTUNFOUTBOEBDDPVOUTSFDFJWBCMF5IF$PNQBOZTDBTIFRVJWBMFOUTBOEJOWFTUNFOUTXFSFNBOBHFECZUISFFGJOBODJBM
JOTUJUVUJPOTBU%FDFNCFS BOEUXPGJOBODJBMJOTUJUVUJPOTBU%FDFNCFS 
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
$FSUBJODPNQPOFOUTBOETPGUXBSFMJDFOTFTGSPNUIJSEQBSUJFTVTFEJO4POVTQSPEVDUTBSFQSPDVSFEGSPNTJOHMFTPVSDFTPG
TVQQMZ5IFGBJMVSFPGBTVQQMJFS JODMVEJOHBTVCDPOUSBDUPS UPEFMJWFSPOTDIFEVMFDPVMEEFMBZPSJOUFSSVQU4POVTEFMJWFSZPG
QSPEVDUTBOEUIFSFCZNBUFSJBMMZBEWFSTFMZBGGFDU4POVTSFWFOVFTBOEPQFSBUJOHSFTVMUT
4POVTIBEUISFFDPOUSBDUNBOVGBDUVSFSTBU%FDFNCFS 'BJMVSFUPNBOBHFUIFBDUJWJUJFTPGUIFTFNBOVGBDUVSFSTPS
BOZEJTSVQUJPOJOUIFTFSFMBUJPOTIJQTDPVMESFTVMUJOUIFEJTSVQUJPOJOUIFTVQQMZPGJUTQSPEVDUTBOEJOEFMBZTJOUIFGVMGJMMNFOU
PGUIF$PNQBOZTDVTUPNFSPSEFST
"EWFSUJTJOH$PTUT
"EWFSUJTJOHDPTUTBSFFYQFOTFEBTJODVSSFE"EWFSUJTJOHFYQFOTFTXFSFNJMMJPOGPSUIFZFBSFOEFE%FDFNCFS
 NJMMJPOGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOGPSUIFZFBSFOEFE%FDFNCFS 
0QFSBUJOH4FHNFOUT
5IF$PNQBOZPQFSBUFTJOBTJOHMFTFHNFOU0QFSBUJOHTFHNFOUTBSFJEFOUJGJFEBTDPNQPOFOUTPGBOFOUFSQSJTFBCPVU
XIJDITFQBSBUFEJTDSFUFGJOBODJBMJOGPSNBUJPOJTBWBJMBCMFGPSFWBMVBUJPOCZUIFDIJFGPQFSBUJOHEFDJTJPONBLFSJONBLJOH
EFDJTJPOTSFHBSEJOHSFTPVSDFBMMPDBUJPOBOEBTTFTTJOHQFSGPSNBODF5PEBUF UIFDIJFGPQFSBUJOHEFDJTJPONBLFSIBTNBEFTVDI
EFDJTJPOTBOEBTTFTTFEQFSGPSNBODFBUUIFDPNQBOZMFWFM BTPOFTFHNFOU5IF$PNQBOZTDIJFGPQFSBUJOHEFDJTJPONBLFSJT
JUT1SFTJEFOUBOE$IJFG&YFDVUJWF0GGJDFS
-PTT$POUJOHFODJFTBOE3FTFSWFT
-PTT$POUJOHFODJFT4POVTJTTVCKFDUUPPOHPJOHCVTJOFTTSJTLTBSJTJOHJOUIFPSEJOBSZDPVSTFPGCVTJOFTTUIBUBGGFDUUIF
FTUJNBUJPOQSPDFTTPGUIFDBSSZJOHWBMVFPGBTTFUT UIFSFDPSEJOHPGMJBCJMJUJFTBOEUIFQPTTJCJMJUZPGWBSJPVTMPTTDPOUJOHFODJFT
"OFTUJNBUFEMPTTDPOUJOHFODZJTBDDSVFEXIFOJUJTQSPCBCMFUIBUBMJBCJMJUZIBTCFFOJODVSSFEPSBOBTTFUIBTCFFOJNQBJSFE
BOEUIFBNPVOUPGMPTTDBOCFSFBTPOBCMZFTUJNBUFE4POVTSFHVMBSMZFWBMVBUFTDVSSFOUJOGPSNBUJPOBWBJMBCMFUPEFUFSNJOF
XIFUIFSTVDIBNPVOUTTIPVMECFBEKVTUFEBOESFDPSETDIBOHFTJOFTUJNBUFTJOUIFQFSJPEUIFZCFDPNFLOPXO
"MMPXBODFGPS%PVCUGVM"DDPVOUT4POVTFTUBCMJTIFTCJMMJOHUFSNTBUUIFUJNFJUOFHPUJBUFTQVSDIBTFBHSFFNFOUTXJUIJUT
DVTUPNFST4POVTNPOJUPSTJUTPVUTUBOEJOHSFDFJWBCMFTGPSUJNFMZQBZNFOUTBOEQPUFOUJBMDPMMFDUJPOJTTVFT"OBMMPXBODFGPS
EPVCUGVMBDDPVOUTJTFTUJNBUFECBTFEPO4POVTBTTFTTNFOUPGUIFDPMMFDUBCJMJUZPGTQFDJGJDDVTUPNFSBDDPVOUT
"DDSVBMGPS3PZBMUJFT4POVTBDDSVFTGPSSPZBMUJFTGPSUFDIOPMPHZUIBUJUMJDFOTFTGSPNWFOEPSTCBTFEPOFTUBCMJTIFE
SPZBMUZSBUFTBOEVTBHF*ODFSUBJODBTFT 4POVTIBTCFFODPOUBDUFECZUIJSEQBSUJFTXIPDMBJNUIBU4POVTQSPEVDUTJOGSJOHFPO
DFSUBJOJOUFMMFDUVBMQSPQFSUZPGUIFUIJSEQBSUZ4POVTFWBMVBUFTUIFTFDMBJNTBOEBDDSVFTBNPVOUTPOMZXIFOJUJTQSPCBCMFUIBU
UIFPCMJHBUJPOIBTCFFOJODVSSFEBOEUIFBNPVOUTBSFSFBTPOBCMZFTUJNBCMF
3FTFSWFGPS-JUJHBUJPOBOE-FHBM'FFT4POVTJTTVCKFDUUPWBSJPVTMFHBMDMBJNT4POVTSFTFSWFTGPSMFHBMDPOUJOHFODJFT
BOEMFHBMGFFTXIFOJUJTQSPCBCMFUIBUBMPTTIBTCFFOJODVSSFEBOEUIFBNPVOUTBSFSFBTPOBCMZFTUJNBCMF
"DDPVOUJOHGPS*ODPNF5BYFT
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SFHVMBUJPOTBOEIBTEFUFSNJOFEUIBUJUTDVSSFOUNFUIPEPGBDDPVOUJOHJTBQQSPQSJBUFVOEFSUIFSFHVMBUJPOTXJUIOPDIBOHF
SFRVJSFE
3FDFOU"DDPVOUJOH1SPOPVODFNFOUT
*O"VHVTU UIF'JOBODJBM"DDPVOUJOH4UBOEBSET#PBSE '"4# JTTVFE"DDPVOUJOH4UBOEBSET6QEBUF "46
 %JTDMPTVSFPG6ODFSUBJOUJFTBCPVUBO&OUJUZT"CJMJUZUP$POUJOVFBTB(PJOH$PODFSO "46 "46
QSPWJEFTHVJEFMJOFTEFUFSNJOJOHXIFOBOEIPXUPEJTDMPTFHPJOHDPODFSOVODFSUBJOUJFTJOUIFGJOBODJBMTUBUFNFOUT
5IFOFXTUBOEBSESFRVJSFTNBOBHFNFOUUPQFSGPSNJOUFSJNBOEBOOVBMBTTFTTNFOUTPGBOFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOH
DPODFSOXJUIJOPOFZFBSPGUIFEBUFUIFGJOBODJBMTUBUFNFOUTBSFJTTVFE"OFOUJUZNVTUQSPWJEFDFSUBJOEJTDMPTVSFTJGDPOEJUJPOT
PSFWFOUTSBJTFTVCTUBOUJBMEPVCUBCPVUUIFFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOHDPODFSO"4BQQMJFTUPBMMFOUJUJFTBOE
JTFGGFDUJWFGPSBOOVBMQFSJPETFOEJOHBGUFS%FDFNCFS  BOEJOUFSJNQFSJPETUIFSFBGUFS XJUIFBSMZBEPQUJPOQFSNJUUFE
5IFBEPQUJPOPG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O+VOF UIF'"4#JTTVFE"46 $PNQFOTBUJPO4UPDL$PNQFOTBUJPO 5PQJD "DDPVOUJOHGPS4IBSF
#BTFE1BZNFOUT8IFOUIF5FSNTPGBO"XBSE1SPWJEF5IBUB1FSGPSNBODF5BSHFU$PVME#F"DIJFWFEBGUFSUIF3FRVJTJUF
4FSWJDF1FSJPE BDPOTFOTVTPGUIF'"4#&NFSHJOH*TTVFT5BTL'PSDF  c"46d "46DMBSJGJFTUIBUFOUJUJFT
TIPVMEUSFBUQFSGPSNBODFUBSHFUTUIBUDBOCFNFUBGUFSUIFSFRVJTJUFTFSWJDFQFSJPEPGBTIBSFCBTFEQBZNFOUBXBSEBT
QFSGPSNBODFDPOEJUJPOTUIBUBGGFDUWFTUJOH5IFSFGPSF BOFOUJUZXPVMEOPUSFDPSEDPNQFOTBUJPOFYQFOTF NFBTVSFEBTPGUIF
HSBOUEBUFXJUIPVUUBLJOHJOUPBDDPVOUUIFFGGFDUPGUIFQFSGPSNBODFUBSHFU SFMBUFEUPBOBXBSEGPSXIJDIUSBOTGFSUPUIF
FNQMPZFFJTDPOUJOHFOUVQPOUIFFOUJUZaTTBUJTGBDUJPOPGBQFSGPSNBODFUBSHFUVOUJMJUCFDPNFTQSPCBCMFUIBUUIFQFSGPSNBODF
UBSHFUXJMMCFNFU"46EPFTOPUDPOUBJOBOZOFXEJTDMPTVSFSFRVJSFNFOUT"46JTFGGFDUJWFGPSUIF
$PNQBOZPO+BOVBSZ 5IF$PNQBOZEPFTOPUFYQFDUUIFBEPQUJPOPG"46UPIBWFBNBUFSJBMJNQBDUPOJUT
DPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O.BZ UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST c"46d JUTGJOBM
TUBOEBSEPOSFWFOVFGSPNDPOUSBDUTXJUIDVTUPNFST"46PVUMJOFTBTJOHMFDPNQSFIFOTJWFNPEFMGPSFOUJUJFTUPVTFJO
BDDPVOUJOHGPSSFWFOVFBSJTJOHGSPNDPOUSBDUTXJUIDVTUPNFSTBOETVQFSTFEFTNPTUDVSSFOUSFWFOVFSFDPHOJUJPOHVJEBODF
JODMVEJOHJOEVTUSZTQFDJGJDHVJEBODF5IFDPSFQSJODJQMFPGUIFSFWFOVFNPEFMJTUIBUBOFOUJUZSFDPHOJ[FTSFWFOVFUPEFQJDUUIF
USBOTGFSPGQSPNJTFEHPPETPSTFSWJDFTUPDVTUPNFSTJOBOBNPVOUUIBUSFGMFDUTUIFDPOTJEFSBUJPOUPXIJDIUIFFOUJUZFYQFDUTUP
CFFOUJUMFEJOFYDIBOHFGPSUIPTFHPPETPSTFSWJDFT*OBQQMZJOHUIFSFWFOVFNPEFMUPDPOUSBDUTXJUIJOJUTTDPQF BOFOUJUZ
JEFOUJGJFTUIFDPOUSBDU T XJUIBDVTUPNFS JEFOUJGJFTUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDU EFUFSNJOFTUIFUSBOTBDUJPO
QSJDF BMMPDBUFTUIFUSBOTBDUJPOQSJDFUPUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDUBOESFDPHOJ[FTSFWFOVFXIFO PSBT UIF
FOUJUZTBUJTGJFTBQFSGPSNBODFPCMJHBUJPO"46BQQMJFTUPBMMDPOUSBDUTXJUIDVTUPNFSTUIBUBSFXJUIJOUIFTDPQFPG
PUIFSUPQJDTJOUIF'"4#"DDPVOUJOH4UBOEBSET$PEJGJDBUJPO "4$ $FSUBJOPG"46aTQSPWJTJPOTBMTPBQQMZUP
USBOTGFSTPGOPOGJOBODJBMBTTFUT JODMVEJOHJOTVCTUBODFOPOGJOBODJBMBTTFUTUIBUBSFOPUBOPVUQVUPGBOFOUJUZaTPSEJOBSZ
BDUJWJUJFT JF QSPQFSUZQMBOUBOEFRVJQNFOUSFBMFTUBUFPSJOUBOHJCMFBTTFUT &YJTUJOHBDDPVOUJOHHVJEBODFBQQMJDBCMFUPUIFTF
USBOTGFSTIBTCFFOBNFOEFEPSTVQFSTFEFE"46BMTPSFRVJSFTTJHOJGJDBOUMZFYQBOEFEEJTDMPTVSFTBCPVUSFWFOVF
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GMPXTPS  EFQSFDJBUJPOBOEBNPSUJ[BUJPO DBQJUBMFYQFOEJUVSFTBOETJHOJGJDBOUPQFSBUJOHBOEJOWFTUJOHOPODBTIJUFNTSFMBUFE
UPUIFEJTDPOUJOVFEPQFSBUJPO"46JTFGGFDUJWFQSPTQFDUJWFMZGPSBMMEJTQPTBMT FYDFQUEJTQPTBMTDMBTTJGJFEBTIFMEGPS
TBMFCFGPSFUIFBEPQUJPOEBUF PSDPNQPOFOUTJOJUJBMMZDMBTTJGJFEBTIFMEGPSTBMFJOQFSJPETCFHJOOJOHPOPSBGUFS%FDFNCFS
5IF$PNQBOZEPFTOPUFYQFDUUIFBEPQUJPOPG"46UPIBWFBNBUFSJBMJNQBDUPOJUTDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
*O+VMZ UIF'"4#JTTVFE"46 1SFTFOUBUJPOPGB-JBCJMJUZGPSBO6OSFDPHOJ[FE5BY#FOFGJU8IFOB/FU
0QFSBUJOH-PTT$BSSZGPSXBSEPS5BY$SFEJU$BSSZGPSXBSE&YJTUT "46 XIJDIQSPWJEFTHVJEBODFPOGJOBODJBM
TUBUFNFOUQSFTFOUBUJPOPGBOVOSFDPHOJ[FEUBYCFOFGJUXIFOBOFUPQFSBUJOHMPTT /0- DBSSZGPSXBSE BTJNJMBSUBYMPTTPSB
UBYDSFEJUDBSSZGPSXBSEFYJTUT5IF'"4#TPCKFDUJWFJOJTTVJOH"46XBTUPFMJNJOBUFEJWFSTJUZJOQSBDUJDFSFTVMUJOH
GSPNBMBDLPGHVJEBODFPOUIJTUPQJDJODVSSFOU(""1"46SFRVJSFTUIBUBOFOUJUZQSFTFOUBOVOSFDPHOJ[FEUBY
CFOFGJU PSBQPSUJPOPGBOVOSFDPHOJ[FEUBYCFOFGJU JOUIFGJOBODJBMTUBUFNFOUTBTBSFEVDUJPOUPBEFGFSSFEUBYBTTFUGPSBO/0DBSSZGPSXBSE BTJNJMBSUBYMPTTPSBUBYDSFEJUVOMFTTDFSUBJODPOEJUJPOTFYJTU"46XBTFGGFDUJWFGPSUIF$PNQBOZ
CFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46EJEOPUIBWFBOJNQBDUPOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT BTUIF$PNQBOZBMSFBEZBQQMJFEUIFNFUIPEPMPHZQSFTDSJCFECZ"46
*O.BSDI UIF'"4#JTTVFE"46 'PSFJHO$VSSFODZ.BUUFST 5PQJD 1BSFOUT"DDPVOUJOHGPSUIF
$VNVMBUJWF5SBOTMBUJPO"EKVTUNFOUVQPO%FSFDPHOJUJPOPG$FSUBJO4VCTJEJBSJFTPS(SPVQTPG"TTFUTXJUIJOB'PSFJHO&OUJUZPS
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BQQMZJOHUIFFRVJUZNFUIPEGPSBOJOWFTUNFOUJOBGPSFJHOFOUJUZUPDPOTPMJEBUJOHUIFGPSFJHOFOUJUZ "46EPFTOPU
DIBOHFUIFSFRVJSFNFOUUPSFMFBTFBQSPSBUBQPSUJPOPGUIF$5"PGUIFGPSFJHOFOUJUZJOUPFBSOJOHTGPSBQBSUJBMTBMFPGBOFRVJUZ
NFUIPEJOWFTUNFOUJOBGPSFJHOFOUJUZ"46XBTFGGFDUJWFGPSUIF$PNQBOZCFHJOOJOH+BOVBSZ 5IFBEPQUJPO
PG"46EJEOPUIBWFBNBUFSJBMJNQBDUPOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
 #64*/&44"$26*4*5*0/4
1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE
0OUIF15"DRVJTJUJPO%BUF UIF$PNQBOZBDRVJSFEBMMPGUIFPVUTUBOEJOHDPNNPOTUPDLPG15GPSDBTIDPOTJEFSBUJPOPG
NJMMJPO PSQFSTIBSFPG15DPNNPOTUPDL5IJTBDRVJTJUJPOIBTFOBCMFE4POVTUPFYQBOEJUTTPMVUJPOTQPSUGPMJP
XJUITJHOBMJOHUFDIOPMPHZBOEBDRVJSFFYQFSUJTFUPFOBCMFNPCJMFTFSWJDFQSPWJEFSTUPPGGFSOFXSFBMUJNFNVMUJNFEJBTFSWJDFT
UISPVHIUIFJSNPCJMFJOGSBTUSVDUVSF%FMJWFSJOHUIFTFTFSWJDFTBDSPTTUIF-5&OFYUHFOFSBUJPONPCJMFOFUXPSLTXJMMSFRVJSF
BEPQUJPOPGUIFOFYUHFOFSBUJPOTJHOBMJOHUFDIOPMPHZLOPXOJOUIFJOEVTUSZBT%JBNFUFS4JHOBM5IFBDRVJTJUJPOPG15IBT
BMMPXFE4POVTUPEJWFSTJGZJUTQSPEVDUQPSUGPMJPXJUIBOJOUFHSBUFE WJSUVBMJ[FE%JBNFUFSBOE4*1CBTFETPMVUJPOBOEEFMJWFS
TUSBUFHJDWBMVFUPTFSWJDFQSPWJEFSTTFFLJOHUPPGGFSOFXNVMUJNFEJBTFSWJDFTUISPVHINPCJMF DMPVECBTFE SFBMUJNF
DPNNVOJDBUJPOT
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4BMFPG.VMUJ1SPUPDPM4FSWFS#VTJOFTT
0O+VOF  UIF.144BMF%BUF UIF$PNQBOZTPMEJUT15.VMUJ1SPUPDPM4FSWFS .14 CVTJOFTTGPS
NJMMJPO DPNQSJTFEPGNJMMJPOPGJOWFOUPSZ NJMMJPOPGGJYFEBTTFUT NJMMJPOPGEFGFSSFESFWFOVFBOENJMMJPO
PG15HPPEXJMMBMMPDBCMFUPUIF.14CVTJOFTT5IF$PNQBOZIBEBDRVJSFEUIF.14CVTJOFTTJODPOOFDUJPOXJUIUIFBDRVJTJUJPO
PG155IF$PNQBOZJODVSSFENJMMJPOPGUSBOTBDUJPODPTUT XIJDIBSFJODMVEFEBTBDPNQPOFOUPG(FOFSBMBOE
BENJOJTUSBUJWFFYQFOTFT5IFSFTVMUTPGPQFSBUJPOTPGUIF.14CVTJOFTTBSFFYDMVEFEGSPNUIF$PNQBOZTDPOTPMJEBUFESFTVMUT
GPSUIFQFSJPETVCTFRVFOUUPUIF.144BMF%BUF
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/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD
0O"VHVTU  UIFc/&5"DRVJTJUJPO%BUFd UIF$PNQBOZBDRVJSFEBMMPGUIFPVUTUBOEJOHDPNNPOTUPDLPG/&5GPS
DBTIDPOTJEFSBUJPOPGNJMMJPO PSQFSTIBSFPG/&5DPNNPOTUPDL5IFBDRVJTJUJPOXBTFGGFDUFEUISPVHIBNFSHFS
PGBXIPMMZPXOFETVCTJEJBSZPGUIF$PNQBOZJOUP/&5XJUI/&5TVSWJWJOHUIFNFSHFSBTBXIPMMZPXOFETVCTJEJBSZPGUIF
$PNQBOZ/&5JTBQSPWJEFSPGOFUXPSLJOHFRVJQNFOUGPDVTFEPOTFDVSFSFBMUJNFDPNNVOJDBUJPOTGPS6$ 4*1USVOLJOH
FOUFSQSJTFNPCJMJUZBOE*1CBTFENVMUJTFSWJDFOFUXPSLJOH5IF$PNQBOZBDRVJSFE/&5UPFOIBODFJUTQPTJUJPOBTBOFOBCMFS
PGDMPVECBTFE6$5IFBDRVJTJUJPOPG/&5FYQBOEFEUIF$PNQBOZTQPSUGPMJPPG4FTTJPO#PSEFS$POUSPMMFS c4#$d TPMVUJPOT
GPSFOUFSQSJTFDVTUPNFSTBOECSPVHIUFOHJOFFSJOHSFTPVSDFT CSPBEFSDIBOOFMDBQBCJMJUZBOEBCSPBE64GFEFSBMHPWFSONFOU
JOTUBMMFECBTFUPMFWFSBHFJOUP4*1FOBCMFEQMBUGPSNT
5IFUSBOTBDUJPOIBTCFFOBDDPVOUFEGPSBTBCVTJOFTTDPNCJOBUJPO BOEUIFGJOBODJBMSFTVMUTPG/&5IBWFCFFOJODMVEFEJO
UIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTGPSUIFQFSJPETVCTFRVFOUUPJUTBDRVJTJUJPO5IF$PNQBOZTGJOBODJBMSFTVMUT
GPSZFBSFOEFE%FDFNCFS JODMVEFNJMMJPOPGSFWFOVFBOENJMMJPOPGOFUMPTTBUUSJCVUBCMFUP/&5GPSUIF
QFSJPETVCTFRVFOUUPJUTBDRVJTJUJPO
5IF$PNQBOZGJOBMJ[FEUIFWBMVBUJPOPGBDRVJSFEBTTFUT JEFOUJGJBCMFJOUBOHJCMFBTTFUT VODFSUBJOUBYMJBCJMJUJFTBOEDFSUBJO
BDDSVFEMJBCJMJUJFTJOUIFUIJSERVBSUFSPG#BTFEPOOFXJOGPSNBUJPOHBUIFSFEBCPVUGBDUTBOEDJSDVNTUBODFTUIBUFYJTUFEBT
PGUIF/&5"DRVJTJUJPO%BUF UIF$PNQBOZSFDPSEFESFUSPTQFDUJWFBEKVTUNFOUTBTPG%FDFNCFS  XIJDISFTVMUFEJOB
OFUEFDSFBTFUPHPPEXJMMPGNJMMJPO BOFUJODSFBTFUPPUIFSDVSSFOUBTTFUTPGNJMMJPOBOEBOFUEFDSFBTFUPDVSSFOU
MJBCJMJUJFTPGNJMMJPOBTTFUGPSUIJOUIFUBCMFCFMPX5IFBEKVTUNFOUTIBWFCFFOSFUSPTQFDUJWFMZBQQMJFEUPUIF%FDFNCFS
CBMBODFTIFFUIPXFWFS UIFTFBEKVTUNFOUTIBEOPJNQBDUPOUIFDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT PGDPNQSFIFOTJWF
MPTT PGTUPDLIPMEFSTFRVJUZPSPGDBTIGMPXT
%VSJOHUIFTFDPOERVBSUFSPG UIF$PNQBOZNBEFBOFMFDUJPOVOEFS4FDUJPO H PGUIF*OUFSOBM3FWFOVF$PEFUP
IBWFUIF/&5USBOTBDUJPOUSFBUFEBTBOBTTFUBDRVJTJUJPO JF BUBYBCMFUSBOTBDUJPO XJUIUIFHPPEXJMMCFJOHEFEVDUJCMFGPSUBY
QVSQPTFTPWFSZFBST
"TVNNBSZPGUIFBMMPDBUJPOPGUIFQVSDIBTFDPOTJEFSBUJPOGPS/&5JTBTGPMMPXT JOUIPVTBOET 
'BJSWBMVFPGDPOTJEFSBUJPOUSBOTGFSSFE
$BTI OFUPGDBTIBDRVJSFE
'BJSWBMVFPGFRVJUZBXBSETBTTVNFE TFF/PUF
'BJSWBMVFPGUPUBMDPOTJEFSBUJPO
'BJSWBMVFPGBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFE
.BSLFUBCMFTFDVSJUJFT
%FGFSSFEJODPNFUBYFT
0UIFSDVSSFOUBTTFUT
1SPQFSUZBOEFRVJQNFOU
/PODVSSFOUJOWFTUNFOUT
*OUBOHJCMFBTTFUT
(PPEXJMM
0UIFSOPODVSSFOUBTTFUT
$VSSFOUMJBCJMJUJFT
%FCU
0UIFSMPOHUFSNMJBCJMJUJFT
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$PNQBOZJTBNPSUJ[JOHUIFJEFOUJGJBCMFJOUBOHJCMFBTTFUTJOSFMBUJPOUPUIFFYQFDUFEDBTIGMPXTGSPNUIFJOEJWJEVBMJOUBOHJCMF
BTTFUTPWFSUIFJSSFTQFDUJWFVTFGVMMJWFT TFF/PUF 
5IFJEFOUJGJBCMFJOUBOHJCMFBTTFUTSFDPSEFEJODPOOFDUJPOXJUIUIF/&5BDRVJTJUJPOBSFBTGPMMPXT JOUIPVTBOET 
%FWFMPQFEUFDIOPMPHZ
$VTUPNFSSFMBUJPOTIJQT
0SEFSCBDLMPH
*OUFSOBMVTFTPGUXBSF





 
 


 

1SP'PSNB3FTVMUT
5IFGPMMPXJOHVOBVEJUFEQSPGPSNBJOGPSNBUJPOQSFTFOUTUIFDPOEFOTFEDPNCJOFESFTVMUTPGPQFSBUJPOTPGUIF$PNQBOZBOE
/&5GPSUIFZFBSFOEFE%FDFNCFS BTJGUIFBDRVJTJUJPOPG/&5IBECFFODPNQMFUFEPO+BOVBSZ XJUI
BEKVTUNFOUTUPHJWFFGGFDUUPQSPGPSNBFWFOUTUIBUBSFEJSFDUMZBUUSJCVUBCMFUPUIFBDRVJTJUJPO5IFTFQSPGPSNBBEKVTUNFOUT
JODMVEFBSFEVDUJPOPGIJTUPSJDBM/&5SFWFOVFGPSUIFGBJSWBMVFBEKVTUNFOUSFMBUFEUPBDRVJSFEEFGFSSFESFWFOVF BOJODSFBTFJO
BNPSUJ[BUJPOFYQFOTFGPSUIFBDRVJSFEJEFOUJGJBCMFJOUBOHJCMFBTTFUT BEFDSFBTFJOIJTUPSJDBM/&5JOUFSFTUFYQFOTFSFGMFDUJOHUIF
FYUJOHVJTINFOUPGDFSUBJOPG/&5TEFCUBTBSFTVMUPGUIFBDRVJTJUJPOBOEUIFFMJNJOBUJPOPGUSBOTBDUJPODPTUTJODMVEFEJOUIF
$PNQBOZTBOE/&5TIJTUPSJDBMSFTVMUT EJSFDUMZBUUSJCVUBCMFUPUIFBDRVJTJUJPOGSPNUIFZFBSFOEFE%FDFNCFS 
5IFVOBVEJUFEQSPGPSNBSFTVMUTEPOPUSFGMFDUBOZPQFSBUJOHFGGJDJFODJFTPSQPUFOUJBMDPTUTBWJOHTXIJDINBZSFTVMUGSPN
UIFDPOTPMJEBUJPOPGUIFPQFSBUJPOTPGUIF$PNQBOZBOE/&5"DDPSEJOHMZ UIFTFVOBVEJUFEQSPGPSNBSFTVMUTBSFQSFTFOUFEGPS
JMMVTUSBUJWFQVSQPTFTBOEBSFOPUJOUFOEFEUPSFQSFTFOUPSCFJOEJDBUJWFPGUIFBDUVBMSFTVMUTPGPQFSBUJPOTPGUIFDPNCJOFE
DPNQBOZUIBUXPVMEIBWFCFFOBDIJFWFEIBEUIFBDRVJTJUJPOPDDVSSFEBUUIFCFHJOOJOHPGUIFQFSJPEQSFTFOUFE OPSBSFUIFZ
JOUFOEFEUPSFQSFTFOUPSCFJOEJDBUJWFPGGVUVSFSFTVMUTPGPQFSBUJPOT JOUIPVTBOET FYDFQUQFSTIBSFBNPVOUT 
:FBSFOEFE
%FDFNCFS


3FWFOVF
/FUMPTT
-PTTQFSTIBSF





 
 


"DRVJTJUJPO3FMBUFE&YQFOTFT
"DRVJTJUJPOSFMBUFEFYQFOTFTJODMVEFUIPTFFYQFOTFTSFMBUFEUPUIFBDRVJTJUJPOUIBUXPVMEPUIFSXJTFOPUIBWFCFFOJODVSSFE
CZUIF$PNQBOZ5IFTFFYQFOTFTJODMVEFQSPGFTTJPOBMBOETFSWJDFTGFFT TVDIBTMFHBM BVEJU DPOTVMUJOH QBZJOHBHFOUBOEPUIFS
GFFT BOEFYQFOTFTSFMBUFEUPDBTIQBZNFOUTUPDFSUBJOGPSNFSFYFDVUJWFTPGUIFBDRVJSFECVTJOFTTFTVOEFSUIFJSSFTQFDUJWF
DIBOHFPGDPOUSPMBHSFFNFOUT0GUIFBNPVOUTSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS  NJMMJPOSFMBUFTUPUIF
BDRVJTJUJPOPG15BOENJMMJPOSFMBUFTUPQSPGFTTJPOBMGFFTJODPOOFDUJPOXJUIUIF+BOVBSZ USBOTBDUJPOXJUI5SFR
-BCT *OD TFF/PUF 5IFBNPVOUSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS SFMBUFTUPUIFBDRVJTJUJPOPG15BOEUIF
BNPVOUSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS SFMBUFTUPUIFBDRVJTJUJPOPG/&5
5IFDPNQPOFOUTPGBDRVJTJUJPOSFMBUFEDPTUTJODVSSFEJOUIFZFBSTFOEFE%FDFNCFS  BOEBSFBTGPMMPXT
JOUIPVTBOET 


1SPGFTTJPOBMBOETFSWJDFTGFFT
$IBOHFPGDPOUSPMBHSFFNFOUT






:FBSFOEFE%FDFNCFS
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 &"3/*/(4 -044 1&34)"3&
#BTJDFBSOJOHT MPTT QFSTIBSFJTDPNQVUFECZEJWJEJOHOFUJODPNF MPTT CZUIFXFJHIUFEBWFSBHFOVNCFSPGTIBSFT
PVUTUBOEJOHEVSJOHUIFQFSJPE'PSQFSJPETJOXIJDIUIF$PNQBOZSFQPSUTOFUJODPNF EJMVUFEOFUJODPNFQFSTIBSFJT
EFUFSNJOFECZVTJOHUIFXFJHIUFEBWFSBHFOVNCFSPGDPNNPOBOEEJMVUJWFDPNNPOFRVJWBMFOUTIBSFTPVUTUBOEJOHEVSJOHUIF
QFSJPEVOMFTTUIFFGGFDUJTBOUJEJMVUJWF
5IFDBMDVMBUJPOTPGTIBSFTVTFEUPDPNQVUFCBTJDBOEEJMVUFEMPTTQFSTIBSFBSFBTGPMMPXT JOUIPVTBOET 


8FJHIUFEBWFSBHFTIBSFTPVUTUBOEJOHeCBTJD
1PUFOUJBMEJMVUJWFDPNNPOTIBSFT
8FJHIUFEBWFSBHFTIBSFTPVUTUBOEJOHeEJMVUFE

:FBSFOEFE%FDFNCFS
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0QUJPOTUPQVSDIBTFUIF$PNQBOZTDPNNPOTUPDL VOWFTUFETIBSFTPGSFTUSJDUFETUPDL VOWFTUFEQFSGPSNBODFCBTFETUPDL
BXBSETGPSXIJDIUIFQFSGPSNBODFDPOEJUJPOTIBWFCFFOTBUJTGJFEBOETIBSFTJODPOOFDUJPOXJUIGVUVSFQVSDIBTFTVOEFSUIF
$PNQBOZT"NFOEFEBOE3FTUBUFE&NQMPZFF4UPDL1VSDIBTF1MBO BTBNFOEFE UIF&411 BHHSFHBUJOHNJMMJPO
TIBSFTGPSUIFZFBSFOEFE%FDFNCFS IBWFOPUCFFOJODMVEFEJOUIFDPNQVUBUJPOPGEJMVUFEMPTTQFSTIBSFCFDBVTFUIFJS
FGGFDUXPVMEIBWFCFFOBOUJEJMVUJWF0QUJPOTUPQVSDIBTFUIF$PNQBOZTDPNNPOTUPDL VOWFTUFETIBSFTPGSFTUSJDUFETUPDLBOE
VOWFTUFEQFSGPSNBODFCBTFETUPDLBXBSETGPSXIJDIUIFQFSGPSNBODFDPOEJUJPOTIBWFCFFOTBUJTGJFEBHHSFHBUJOHNJMMJPO
TIBSFTGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOTIBSFTGPSUIFZFBSFOEFE%FDFNCFS IBWFOPUCFFO
JODMVEFEJOUIFDPNQVUBUJPOPGEJMVUFEMPTTQFSTIBSFCFDBVTFUIFJSFGGFDUXPVMEIBWFCFFOBOUJEJMVUJWF
 $"4)&26*7"-&/54"/%*/7&45.&/54
5IF$PNQBOZJOWFTUTJOEFCUBOEFRVJUZJOTUSVNFOUT QSJNBSJMZ64HPWFSONFOUCBDLFE NVOJDJQBMBOEDPSQPSBUF
PCMJHBUJPOT XIJDINBOBHFNFOUCFMJFWFTUPCFIJHIRVBMJUZ JOWFTUNFOUHSBEF DSFEJUJOTUSVNFOUT
%VSJOHUIFZFBSFOEFE%FDFNCFS  UIF$PNQBOZTPMENJMMJPOPGJUTBWBJMBCMFGPSTBMFTFDVSJUJFTBOE
SFBMJ[FEHSPTTHBJOTBHHSFHBUJOH  XIJDIBSFJODMVEFEBTBDPNQPOFOUPG0UIFSJODPNF OFU JOUIF$PNQBOZT
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPSUIBUQFSJPE5IF$PNQBOZEJEOPUSFBMJ[FBOZHSPTTMPTTFTPOUIFTFTBMFT5IF
$PNQBOZEJEOPUTFMMBOZPGJUTBWBJMBCMFGPSTBMFTFDVSJUJFTEVSJOHUIFZFBSTFOEFE%FDFNCFS PS BOE
BDDPSEJOHMZ OPHBJOTPSMPTTFTXFSFSFBMJ[FE
*OWFTUNFOUTXJUIDPOUJOVPVTVOSFBMJ[FEMPTTFTGPSPOFZFBSPSHSFBUFSBU%FDFNCFS XFSFOPNJOBMIPXFWFS
TJODFUIF$PNQBOZEPFTOPUJOUFOEUPTFMMUIFTFTFDVSJUJFTBOEEPFTOPUCFMJFWFJUXJMMCFSFRVJSFEUPTFMMBOZTFDVSJUJFTCFGPSF
UIFZSFDPWFSJOWBMVF JUEPFTOPUCFMJFWFUIFTFEFDMJOFTBSFPUIFSUIBOUFNQPSBSZ
0OBRVBSUFSMZCBTJT UIF$PNQBOZSFWJFXTJUTJOWFTUNFOUTUPEFUFSNJOFJGUIFSFIBWFCFFOBOZFWFOUTUIBUDPVMEDSFBUFB
DSFEJUJNQBJSNFOU#BTFEPOJUTSFWJFXT UIF$PNQBOZEPFTOPUCFMJFWFUIBUBOZJNQBJSNFOUFYJTUFEXJUIJUTDVSSFOUIPMEJOHTBU
%FDFNCFS 
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5IFBNPSUJ[FEDPTU HSPTTVOSFBMJ[FEHBJOTBOEMPTTFTBOEGBJSWBMVFPGUIF$PNQBOZTDBTIFRVJWBMFOUTBOEJOWFTUNFOUT
BU%FDFNCFS BOEXFSFDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS 
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MPTTFT
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DPTU

$BTIFRVJWBMFOUT
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$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU
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*OWFTUNFOUT
64HPWFSONFOUBHFODZOPUFT
'PSFJHOHPWFSONFOUOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
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5IF$PNQBOZTBWBJMBCMFGPSTBMFEFCUTFDVSJUJFTUIBUBSFDMBTTJGJFEBT*OWFTUNFOUTJOUIFDPOTPMJEBUFECBMBODFTIFFU
NBUVSFBGUFSPOFZFBSCVUXJUIJOUXPZFBSTPSMFTTGSPNUIFCBMBODFTIFFUEBUF
'BJS7BMVF)JFSBSDIZ
'BJSWBMVFJTUIFQSJDFUIBUXPVMECFSFDFJWFEUPTFMMBOBTTFUPSQBJEUPUSBOTGFSBMJBCJMJUZJOBOPSEFSMZUSBOTBDUJPO
CFUXFFONBSLFUQBSUJDJQBOUT"TTVDI GBJSWBMVFJTBNBSLFUCBTFENFBTVSFNFOUUIBUTIPVMECFEFUFSNJOFECBTFEPO
BTTVNQUJPOTUIBUNBSLFUQBSUJDJQBOUTXPVMEVTFJOQSJDJOHBOBTTFUPSBMJBCJMJUZ5IFUISFFUJFSGBJSWBMVFIJFSBSDIZJTCBTFEPO
UIFMFWFMPGJOEFQFOEFOU PCKFDUJWFFWJEFODFTVSSPVOEJOHUIFJOQVUTVTFEUPNFBTVSFGBJSWBMVF"GJOBODJBMJOTUSVNFOUT
DBUFHPSJ[BUJPOXJUIJOUIFGBJSWBMVFIJFSBSDIZJTCBTFEVQPOUIFMPXFTUMFWFMPGJOQVUUIBUJTTJHOJGJDBOUUPUIFGBJSWBMVF
NFBTVSFNFOU5IFGBJSWBMVFIJFSBSDIZJTBTGPMMPXT
-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFRVPUFEQSJDFTJOBDUJWFNBSLFUTGPSJEFOUJDBMBTTFUT
PSMJBCJMJUJFT
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-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFJOQVUTUIBUBSFEJSFDUMZPSJOEJSFDUMZPCTFSWBCMFJO
UIFNBSLFUQMBDF TVDIBTRVPUFEQSJDFTGPSTJNJMBSBTTFUTPSMJBCJMJUJFTJOBDUJWFNBSLFUTPSRVPUFEQSJDFTGPSJEFOUJDBMBTTFUTPS
MJBCJMJUJFTJONBSLFUTXJUIJOTVGGJDJFOUWPMVNFPSJOGSFRVFOUUSBOTBDUJPOT MFTTBDUJWFNBSLFUT 
-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFVOPCTFSWBCMFJOQVUTUPUIFWBMVBUJPONFUIPEPMPHZ
UIBUBSFTJHOJGJDBOUUPUIFNFBTVSFNFOUPGUIFGBJSWBMVFPGUIFBTTFUTPSMJBCJMJUJFT
5IFGPMMPXJOHUBCMFTIPXTUIFGBJSWBMVFPGUIF$PNQBOZTGJOBODJBMBTTFUTBU%FDFNCFS BOE5IFTF
GJOBODJBMBTTFUTBSFDPNQSJTFEPGUIF$PNQBOZTBWBJMBCMFGPSTBMFEFCUTFDVSJUJFTBOESFQPSUFEVOEFSUIFDBQUJPOT$BTIBOEDBTI
FRVJWBMFOUT 4IPSUUFSNJOWFTUNFOUTBOE*OWFTUNFOUTJOUIFDPOTPMJEBUFECBMBODFTIFFUT JOUIPVTBOET 
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5IF$PNQBOZTNBSLFUBCMFTFDVSJUJFTBOEJOWFTUNFOUTIBWFCFFOWBMVFEXJUIUIFBTTJTUBODFPGWBMVBUJPOTQSPWJEFECZ
UIJSEQBSUZQSJDJOHTFSWJDFT BTEFSJWFEGSPNTVDITFSWJDFTQSJDJOHNPEFMT*OQVUTUPUIFNPEFMTNBZJODMVEF CVUBSFOPUMJNJUFE
UP SFQPSUFEUSBEFT FYFDVUBCMFCJEBOEBTLFEQSJDFT CSPLFSEFBMFSRVPUBUJPOT QSJDFTPSZJFMETPGTFDVSJUJFTXJUITJNJMBS
DIBSBDUFSJTUJDT CFODINBSLDVSWFTPSJOGPSNBUJPOQFSUBJOJOHUPUIFJTTVFS BTXFMMBTJOEVTUSZBOEFDPOPNJDFWFOUT5IFQSJDJOH
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#PSSPXFS #BOLPG"NFSJDB /" #BOLPG"NFSJDB BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIF
PUIFSMFOEFSTGSPNUJNFUPUJNFQBSUZUIFSFUP5IF$SFEJU"HSFFNFOUQSPWJEFTGPSBSFWPMWJOHDSFEJUGBDJMJUZPGVQUP
NJMMJPOBOEQSPWJEFTUIBUUIF$PNQBOZNBZTFMFDUUIFJOUFSFTUSBUFTVOEFSUIFDSFEJUGBDJMJUZFRVBMUP  UIF&VSPEPMMBS3BUF
XIJDIJTEFGJOFEBTUIFSBUFQFSBOOVNFRVBMUPUIF-POEPO*OUFSCBOL0GGFSFE3BUFQMVTQFSBOOVN GPSB&VSPEPMMBS
3BUF-PBOBOE  UIFIJHIFTUPG B UIF'FEFSBM'VOET3BUFQMVTPG  C UIFSBUFPGJOUFSFTUJOFGGFDUPOUIFCPSSPXJOH
EBUFBTQVCMJDMZBOOPVODFEGSPNUJNFUPUJNFCZ#BOLPG"NFSJDBBTJUTQSJNFSBUF BOE D UIFNPOUIMZ&VSPEPMMBS3BUFQMVT
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5IF$SFEJU"HSFFNFOUDPOUBJOTBGGJSNBUJWF OFHBUJWFBOEGJOBODJBMDPWFOBOUTDVTUPNBSZGPSGJOBODJOHTPGUIJTUZQF5IF
OFHBUJWFDPWFOBOUTJODMVEFMJNJUBUJPOTPOMJFOT JOEFCUFEOFTT GVOEBNFOUBMDIBOHFT EJTQPTJUJPOT SFTUSJDUFEQBZNFOUT
JOWFTUNFOUT USBOTBDUJPOTXJUIBGGJMJBUFT DFSUBJOSFTUSJDUJWFBHSFFNFOUTBOEDPNQMJBODFXJUITBODUJPOTMBXTBOESFHVMBUJPOT
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BHHSFHBUFQSJODJQBMBNPVOUPGNJMMJPOQMVTNJMMJPOJOBDDSVFEJOUFSFTUUPUIFIPMEFSTPGUIF%FCFOUVSFTPO
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*ODMVEFTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS PGDVSSFOUBDDSVFESFTUSVDUVSJOHSFQPSUFE
BTBDPNQPOFOUPG"DDSVFEFYQFOTFTJOUIFDPOTPMJEBUFECBMBODFTIFFUT
 450$,)0-%&33*()541-"/
0O4FQUFNCFS  UIF$PNQBOZFOUFSFEJOUPBOBNFOENFOUUPJUTTUPDLIPMEFSSJHIUTBHSFFNFOUBEPQUFEPO+VOF
 BTBNFOEFE UIF3JHIUT1MBO UPBEWBODFUIFGJOBMFYQJSBUJPOEBUFGSPN+VOF UP4FQUFNCFS "TB
SFTVMUPGUIJTBNFOENFOU FGGFDUJWFBTPGUIFDMPTFPGCVTJOFTTPO4FQUFNCFS  UIF3JHIUT BTEFGJOFEJOUIF3JHIUT1MBO
FYQJSFEBOEBSFOPMPOHFSPVUTUBOEJOHBOEUIF3JHIUT1MBOUFSNJOBUFECZJUTUFSNT
 $0..0/450$,3&163$)"4&4"/%6/%&383*55&/0''&3*/(
4UPDL#VZCBDL1SPHSBN
0O+VMZ  UIF$PNQBOZBOOPVODFEUIBUJUT#PBSEPG%JSFDUPSTIBEBVUIPSJ[FEBTUPDLCVZCBDLQSPHSBNUP
SFQVSDIBTFVQUPNJMMJPOPGUIF$PNQBOZTDPNNPOTUPDLGSPNUJNFUPUJNFPOUIFPQFONBSLFUPSJOQSJWBUFMZOFHPUJBUFE
USBOTBDUJPOT5IFUJNJOHBOEBNPVOUPGBOZTIBSFTSFQVSDIBTFEXJMMCFEFUFSNJOFECZUIF$PNQBOZTNBOBHFNFOUCBTFEPOJUT
FWBMVBUJPOPGNBSLFUDPOEJUJPOTBOEPUIFSGBDUPST5IF$PNQBOZNBZFMFDUUPJNQMFNFOUBCSFQVSDIBTFQSPHSBN XIJDI
XPVMEQFSNJUTIBSFTUPCFSFQVSDIBTFEXIFOUIF$PNQBOZNJHIUPUIFSXJTFCFQSFDMVEFEGSPNEPJOHTPVOEFSJOTJEFSUSBEJOH
MBXT5IFCVZCBDLQSPHSBNEPFTOPUIBWFBGJYFEFYQJSBUJPOEBUFCVUNBZCFTVTQFOEFEPSEJTDPOUJOVFEBUBOZUJNF5IF
CVZCBDLQSPHSBNJTCFJOHGVOEFEVTJOHUIF$PNQBOZTXPSLJOHDBQJUBM
%VSJOHUIFZFBSFOEFE%FDFNCFS  UIF$PNQBOZTQFOUNJMMJPO JODMVEJOHUSBOTBDUJPOGFFT UPSFQVSDIBTF
BOESFUJSFNJMMJPOTIBSFTPGJUTDPNNPOTUPDLVOEFSUIFCVZCBDLQSPHSBN%VSJOHUIFZFBSFOEFE%FDFNCFS  UIF
$PNQBOZTQFOUNJMMJPO JODMVEJOHUSBOTBDUJPOGFFT UPSFQVSDIBTFBOESFUJSFNJMMJPOTIBSFTPGJUTDPNNPOTUPDLVOEFS
UIFCVZCBDLQSPHSBN
"U%FDFNCFS  UIF$PNQBOZIBENJMMJPOSFNBJOJOHVOEFSUIFTUPDLCVZCBDLQSPHSBNGPSGVUVSFQVSQPTFT
6OEFSXSJUUFO0GGFSJOH
0O.BSDI  UIF$PNQBOZBOOPVODFEUIFDPNNFODFNFOUPGBOVOEFSXSJUUFOQVCMJDPGGFSJOHPGNJMMJPO
TIBSFTPGJUTDPNNPOTUPDLPOCFIBMGPG(BMBIBE4FDVSJUJFT-JNJUFEBOEJUTBGGJMJBUFEFOUJUJFT DPMMFDUJWFMZ UIF-FHBUVN
(SPVQ 5IFVOEFSXSJUFSPGUIFPGGFSJOHXBTHSBOUFEBEBZPQUJPOUPQVSDIBTFVQUPNJMMJPOBEEJUJPOBMTIBSFTGSPN
UIF-FHBUVN(SPVQ5IF-FHBUVN(SPVQSFDFJWFEBMMUIFQSPDFFETGSPNUIFVOEFSXSJUUFOPGGFSJOHOPTIBSFTJOUIF
VOEFSXSJUUFOPGGFSJOHXFSFTPMECZ4POVTPSBOZPGJUTPGGJDFSTPSEJSFDUPST4POVTQVSDIBTFENJMMJPOTIBSFTPGJUTDPNNPO
TUPDLGSPNUIFVOEFSXSJUFSGPSQFSTIBSF UIFQSJDFFRVBMUPUIFQSJDFQBJECZUIFVOEFSXSJUFSUPUIF-FHBUVN(SPVQJO
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
UIFVOEFSXSJUUFOPGGFSJOH GPSBUPUBMPGNJMMJPO JODMVEJOHUSBOTBDUJPOGFFTPGNJMMJPO5IJTSFQVSDIBTFXBTOPU
DPNQMFUFEVOEFSUIF$PNQBOZTTUPDLCVZCBDLQSPHSBN4POVTGVOEFEUIFTIBSFSFQVSDIBTFXJUIDBTIPOIBOE5IF
SFQVSDIBTFETIBSFTXFSFSFUJSFEVQPODPNQMFUJPOPGUIFUSBOTBDUJPO
 450$,#"4&%$0.1&/4"5*0/1-"/4
3FWFSTF4UPDL4QMJU
"UJUT%FDFNCFS TQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPUIF
$PNQBOZT'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG*ODPSQPSBUJPO BTBNFOEFE UPFGGFDUBSFWFSTFTUPDLTQMJUPGUIF
$PNQBOZTDPNNPOTUPDL XJUIUIFSBUJP JNQMFNFOUBUJPOBOEUJNJOHPGTVDISFWFSTFTUPDLTQMJU XJUIJOTQFDJGJFEQBSBNFUFST
UPCFEFUFSNJOFEJOUIFEJTDSFUJPOPGUIF$PNQBOZT#PBSEPG%JSFDUPST*O+BOVBSZ UIF3FWFSTF4UPDL4QMJU4QFDJBM
$PNNJUUFFPGUIF$PNQBOZT#PBSEPG%JSFDUPSTTFUUIFSBUJPGPSUIFSFWFSTFTUPDLTQMJUBUPOFGPSGJWFBOETVDISFWFSTFTUPDL
TQMJUXBTNBEFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ "TB
SFTVMUPGUIFSFWFSTFTUPDLTQMJU UIFOVNCFSPGUIF$PNQBOZTJTTVFEBOEPVUTUBOEJOHTIBSFTXBTBEKVTUFETVDIUIBUFWFSZGJWF
TIBSFTPGDPNNPOTUPDLXFSFDPOWFSUFEJOUPPOFTIBSFPGDPNNPOTUPDL SFEVDJOHUIFBVUIPSJ[FEOVNCFSPGTIBSFTPGUIF
$PNQBOZTDPNNPOTUPDLGSPN  UP  1SPQPSUJPOBMBEKVTUNFOUTXFSFBMTPNBEFUPUIF$PNQBOZT
FRVJUZJODFOUJWFQMBOT BTXFMMBTUPBOZPVUTUBOEJOHSFTUSJDUFETUPDLBXBSETBOETUPDLPQUJPOTHSBOUFEVOEFSTVDIFRVJUZ
JODFOUJWFQMBOTUPNBJOUBJOUIFFDPOPNJDWBMVFPGUIFBXBSET'PMMPXJOHUIFFGGFDUJWFEBUFPGUIFSFWFSTFTUPDLTQMJU UIFQBS
WBMVFPGUIFDPNNPOTUPDLSFNBJOFEBUQFSTIBSF
4UPDL*ODFOUJWF1MBO
5IF$PNQBOZT4UPDL*ODFOUJWF1MBO UIF1MBO XBTBQQSPWFEBUUIF$PNQBOZT"OOVBM.FFUJOHPG
4UPDLIPMEFSTIFMEPO/PWFNCFS  BOECFDBNFFGGFDUJWFPOUIBUEBUF5IF1MBOQSPWJEFTGPSUIFBXBSEPGPQUJPOT
UPQVSDIBTFUIF$PNQBOZTDPNNPOTUPDL TUPDLPQUJPOT TUPDLBQQSFDJBUJPOSJHIUT 4"3T SFTUSJDUFEDPNNPOTUPDL
SFTUSJDUFETUPDL QFSGPSNBODFCBTFEBXBSET SFTUSJDUFETUPDLVOJUT 346T BOEPUIFSTUPDLCBTFEBXBSETUPFNQMPZFFT
PGGJDFST EJSFDUPST JODMVEJOHUIPTFEJSFDUPSTXIPBSFOPUFNQMPZFFTPSPGGJDFSTPGUIF$PNQBOZ DPOTVMUBOUTBOEBEWJTPSTPGUIF
$PNQBOZBOEJUTTVCTJEJBSJFT
"UJUT%FDFNCFS TQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBNFOENFOUTUPUIF
1MBO UIF"NFOEFE1MBO UP
b

*ODSFBTFUIFOVNCFSPGTIBSFTBWBJMBCMFGPSGVUVSFHSBOUCZNJMMJPOTIBSFT

b

*ODSFBTFUIFBHHSFHBUFOVNCFSPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDLBVUIPSJ[FEGPSJTTVBODFVOEFSUIF1MBOUP
JODMVEF J UIFOVNCFSPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDLUIBUBSFSFTFSWFEGPSGVUVSFJTTVBODFVOEFSUIF
$PNQBOZT4UPDL*ODFOUJWF1MBO UIF1MBO BOEUIF"NFOEFE1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE
0NOJCVT*ODFOUJWF1MBO UIF1MBO UPHFUIFSXJUIUIF1MBO UIF"DRVJSFE1MBOT JNNFEJBUFMZQSJPSUPUIFUJNF
UIJTQSPQPTBMXBTBQQSPWFECZTUPDLIPMEFST XIJDIOVNCFSXBT TIBSFT BOE JJ BOZTIBSFTPGUIF$PNQBOZT
DPNNPOTUPDLTVCKFDUUPBXBSETUIBUBSFPVUTUBOEJOHVOEFSUIF"DRVJSFE1MBOTJNNFEJBUFMZQSJPSUPUIFUJNFUIJTQSPQPTBM
XBTBQQSPWFECZTUPDLIPMEFST XIJDIOVNCFSXBT TIBSFTTVCKFDUUPPVUTUBOEJOHPQUJPOTBOE SFTUSJDUFE
TIBSFT GPSBOBHHSFHBUFPG TIBSFT UIBUFYQJSF BSFUFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSF
SFQVSDIBTFECZUIF$PNQBOZBUUIFJSPSJHJOBMJTTVBODFQSJDFQVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF"DRVJSFE
1MBOT"OZTIBSFTHSBOUFEVOEFSUIF1MBOUIBUBSFSFUVSOFEUPUIF$PNQBOZXJMMCFSFUVSOFEBUUIFGVOHJCMFSBUFPG
5IF"DRVJSFE1MBOTXJMMOPMPOHFSCFVTFEGPSOFXHSBOUT

b

*ODSFBTFUIFNBYJNVNOVNCFSPGTIBSFTUIBUNBZCFHSBOUFEUPBOZOPOFNQMPZFFEJSFDUPSVOEFSUIF1MBO GSPN
 TIBSFTUP TIBSFTQFSDBMFOEBSZFBSBOE

b

3FWJTFUIFSBUFBUXIJDISFTUSJDUFETUPDL SFTUSJDUFETUPDLVOJUT QFSGPSNBODFBXBSETBOEPUIFSTUPDLVOJUBXBSETBSFDPVOUFE
BHBJOTUUIFTIBSFTPGDPNNPOTUPDLBWBJMBCMFGPSJTTVBODFVOEFSUIF1MBOGSPNTIBSFTGPSFWFSZPOFTIBSFJTTVFE
JODPOOFDUJPOXJUITVDIBXBSEUPTIBSFTGPSFWFSZPOFTIBSFJTTVFEJODPOOFDUJPOXJUITVDIBXBSE4IBSFTPGDPNNPO
TUPDLTVCKFDUUPBXBSETUIBUXFSFHSBOUFEVOEFSUIFUJNFTSBUJPXJMMSFUVSOUPUIF1MBOVQPOGPSGFJUVSFPGTVDI


40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
BXBSETBUUIFQSFWJPVTSBUJPPG
"UJUT+VOF BOOVBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPUIF
1MBO XIJDIJODSFBTFEUIFOVNCFSPGTIBSFTBWBJMBCMFGPSGVUVSFHSBOUCZNJMMJPOTIBSFT
"U%FDFNCFS  UIFSFXFSFNJMMJPOTIBSFTBWBJMBCMFGPSGVUVSFJTTVBODFVOEFSUIF"NFOEFE1MBO6OEFS
UIFGVOHJCMFTIBSFQPPMGPSNVMB UIFOVNCFSPGUPUBMTIBSFTBWBJMBCMFGPSGVUVSFBXBSETVOEFSUIF"NFOEFE1MBOXPVMECF
SFEVDFECZUIFGVOHJCMFTIBSFQPPMNVMUJQMFPGGPSFBDITIBSFPGDPNNPOTUPDLJODMVEFEJOBOBXBSEPUIFSUIBOBTUPDL
PQUJPOPS4"3BXBSEHSBOUFEQSJPSUP%FDFNCFS BOEGPSFBDITIBSFPGDPNNPOTUPDLJODMVEFEJOBOBXBSEPUIFS
UIBOBTUPDLPQUJPOPS4"3BXBSEHSBOUFEPOPSBGUFS%FDFNCFS "DDPSEJOHMZ UIFUPUBMOVNCFSPGTIBSFTBXBSEFEJO
UIFGVUVSFVOEFSUIF"NFOEFE1MBODPVMECFMFTTUIBOUIFOVNCFSPGTIBSFTDVSSFOUMZBWBJMBCMFGPSJTTVBODF
4UPDL*ODFOUJWF1MBO
*ODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5 UIF$PNQBOZBTTVNFE/&5T&RVJUZ*ODFOUJWF1MBO UIF/&5
1MBO XIJDIQSPWJEFTGPSUIFBXBSEPGTUPDLPQUJPOT 4"3T SFTUSJDUFETUPDL QFSGPSNBODFCBTFEBXBSETBOE346T BOEUIF
OVNCFSPGTIBSFTBWBJMBCMFGPSHSBOUVOEFSUIF1MBOXFSFDPOWFSUFEUPMJLF4POVTFRVJUZBXBSET UIFDPOWFSUFEBXBSET
VTJOHBDPOWFSTJPOGBDUPSPG XIJDIXBTDBMDVMBUFECBTFEPOUIFBDRVJTJUJPODPOTJEFSBUJPOPGQFSTIBSFPG/&5
DPNNPOTUPDLEJWJEFECZUIFBWFSBHFPGUIFDMPTJOHQSJDFPG4POVTDPNNPOTUPDLGPSUIFUFODPOTFDVUJWFEBZTFOEJOHXJUIUIF
UIJSEUSBEJOHEBZUIBUQSFDFEFEUIFDMPTJOHEBUF5IJTDPOWFSTJPOGBDUPSXBTBMTPVTFEUPDPOWFSUUIFFYFSDJTFQSJDFTPG/&5
TUPDLPQUJPOTUP4POVTTUPDLPQUJPOFYFSDJTFQSJDFT5IFDPOWFSUFEBXBSETXJMMWFTUVOEFSUIFTBNFTDIFEVMFTBTUIFSFTQFDUJWF
/&5TUPDLPQUJPOTBOE/&5346T
5IFGBJSWBMVFTPGUIF/&5TUPDLPQUJPOTBTTVNFEXFSFFTUJNBUFEVTJOHB#MBDL4DIPMFTPQUJPOQSJDJOHNPEFM5IF
$PNQBOZSFDPSEFENJMMJPOBTBEEJUJPOBMQVSDIBTFDPOTJEFSBUJPOGPSUIFGBJSWBMVFPGUIFBTTVNFEFRVJUZBXBSET5IFGBJS
WBMVFPGUIFBTTVNFEBXBSETBUUSJCVUBCMFUPGVUVSFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFUPUBMFENJMMJPO XIJDIXBTSFDPSEFE
PWFSBXFJHIUFEBWFSBHFQFSJPEPGBQQSPYJNBUFMZFJHIUNPOUIT
*O%FDFNCFS UIF$PNQBOZT#PBSEPG%JSFDUPSTBQQSPWFEUIFSFOBNJOHPGUIF/&51MBOUPUIF4UPDL
*ODFOUJWF1MBO UIF1MBO "U%FDFNCFS  UIFSFXFSFOPTIBSFTBWBJMBCMFGPSGVUVSFJTTVBODFVOEFSUIF
1MBO6OEFSUIFGVOHJCMFQPPMGPSNVMB UIFOVNCFSPGUPUBMTIBSFTBWBJMBCMFGPSGVUVSFBXBSETVOEFSUIF1MBOXPVMECF
SFEVDFECZUIFGVOHJCMFTIBSFQPPMNVMUJQMFPGGPSFBDITIBSFPGDPNNPOTUPDLJODMVEFEJOBOBXBSEPUIFSUIBOBTUPDL
PQUJPOPS4"3BXBSE
"UJUT%FDFNCFS TQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFENPWJOHBMMTIBSFT
BWBJMBCMFGPSHSBOUVOEFSUIF1MBOUPUIF"NFOEFE1MBOBOEBMTPWPUFEUIBUBOZPVUTUBOEJOHBXBSETVOEFSUIF
1MBOUIBUJOUIFGVUVSFFYQJSFE UFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSFSFQVSDIBTFECZUIF$PNQBOZBUUIFJS
PSJHJOBMJTTVBODFQSJDFQVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF1MBOTIBMMCFSFUVSOFEUPUIF"NFOEFE
1MBO
4UPDL*ODFOUJWF1MBO
*ODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG15 UIF$PNQBOZBTTVNFE15T"NFOEFE1FSGPSNBODF5FDIOPMPHJFT
*ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO XIJDIQSPWJEFTGPSUIFBXBSEPGTUPDLPQUJPOT 4"3T SFTUSJDUFETUPDL QFSGPSNBODF
CBTFEBXBSETBOE346TUPGPSNFSFNQMPZFFTPG15XIPTVCTFRVFOUMZCFDBNFFNQMPZFFTPG4POVTBOE4POVTFNQMPZFFTIJSFE
TVCTFRVFOUUPUIF15"DRVJTJUJPO%BUF5IF$PNQBOZBMTPBTTVNFEBMMPGUIFPVUTUBOEJOHPQUJPOTUPQVSDIBTFDPNNPOTUPDL
VOEFSUIF1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO UIF1MBO BOEUIF1FSGPSNBODF
5FDIOPMPHJFT *ODPSQPSBUFE4UPDL0QUJPO1MBO UIF1MBO IPXFWFS OPGVUVSFFRVJUZBXBSETNBZCFHSBOUFEVOEFS
FJUIFSUIF151MBOPSUIF151MBO
5IFPQUJPOTUPQVSDIBTF15DPNNPOTUPDLVOEFSUIF1MBO UIF1MBOBOEUIF1MBOXFSFDPOWFSUFEJOUP
PQUJPOTUPQVSDIBTF4POVTDPNNPOTUPDL UIFDPOWFSUFEBXBSET BOEUIFTIBSFTPG15DPNNPOTUPDLBWBJMBCMFGPSGVUVSF
HSBOUVOEFSUIF1MBOXFSFDPOWFSUFEJOUPTIBSFTPG4POVTDPNNPOTUPDLBWBJMBCMFGPSGVUVSFHSBOU VTJOHBDPOWFSTJPO
GBDUPSPG XIJDIXBTDBMDVMBUFECBTFEPOUIFBDRVJTJUJPODPOTJEFSBUJPOPGQFSTIBSFPG15TDPNNPOTUPDLEJWJEFECZ
UIFBWFSBHFPGUIFDMPTJOHQSJDFPG4POVTDPNNPOTUPDLGPSUIFUFODPOTFDVUJWFEBZTFOEJOHXJUIUIFUIJSEUSBEJOHEBZUIBU
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
QSFDFEFEUIFDMPTJOHEBUF5IJTDPOWFSTJPOGBDUPSXBTBMTPVTFEUPDPOWFSUUIFFYFSDJTFQSJDFTPG15TUPDLPQUJPOTUP4POVT
TUPDLPQUJPOFYFSDJTFQSJDFT5IFDPOWFSUFEBXBSETXJMMWFTUVOEFSUIFTBNFTDIFEVMFTBTUIFSFTQFDUJWF15TUPDLPQUJPOT
5IFGBJSWBMVFTPGUIF15TUPDLPQUJPOTBTTVNFEXFSFFTUJNBUFEVTJOHB#MBDL4DIPMFTPQUJPOQSJDJOHNPEFM5IF
$PNQBOZSFDPSEFENJMMJPOBTBEEJUJPOBMQVSDIBTFDPOTJEFSBUJPOGPSUIFGBJSWBMVFPGUIFBTTVNFEFRVJUZBXBSET5IFGBJS
WBMVFPGUIFBTTVNFEBXBSETBUUSJCVUBCMFUPGVUVSFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFUPUBMFENJMMJPO XIJDIJTCFJOH
SFDPSEFEPWFSBXFJHIUFEBWFSBHFQFSJPEPGBQQSPYJNBUFMZPOFZFBS
"UJUT%FDFNCFS TQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFENPWJOHBMMTIBSFT
BWBJMBCMFGPSHSBOUVOEFSUIF1MBOUPUIF"NFOEFE1MBOBOEBMTPWPUFEUIBUBOZPVUTUBOEJOHBXBSETVOEFSUIF
1MBOUIBUJOUIFGVUVSFFYQJSFE UFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSFSFQVSDIBTFECZUIF$PNQBOZBUUIFJS
PSJHJOBMJTTVBODFQSJDFQVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF1MBOTIBMMCFSFUVSOFEUPUIF"NFOEFE
1MBO
&YFDVUJWFBOE#PBSEPG%JSFDUPST&RVJUZ"SSBOHFNFOUT
0O+VOF  UIF$PNQBOZNPEJGJFEUIFTUPDLPQUJPOTPVUTUBOEJOHBTPGUIBUEBUFUIBUIBECFFOHSBOUFEUPJUTOPO
FNQMPZFFNFNCFSTPGUIF#PBSEPG%JSFDUPST UIF#PBSE.FNCFST UPFYUFOEUIFFYFSDJTFQFSJPEUPUIFMFTTFSPGUISFFZFBST
GSPNUIFEBUFUIBUB#PBSE.FNCFSTUFQQFEEPXOGSPNIJTPSIFSQPTJUJPOPOUIF#PBSEPG%JSFDUPSTPSUIFSFNBJOJOH
DPOUSBDUVBMMJGFPGUIFSFTQFDUJWFTUPDLPQUJPOT*ODPOOFDUJPOXJUIUIJTNPEJGJDBUJPO UIF$PNQBOZSFDPSEFENJMMJPOPG
JODSFNFOUBMTUPDLCBTFEDPNQFOTBUJPOFYQFOTFJO BOEUIJTFYQFOTFJTJODMVEFEBTBDPNQPOFOUPG(FOFSBMBOE
BENJOJTUSBUJWFFYQFOTFJOUIF$PNQBOZTDPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPSUIFZFBSFOEFE%FDFNCFS 
0O+BOVBSZ  3BZNPOE1%PMBO UIF$PNQBOZT1SFTJEFOUBOE$IJFG&YFDVUJWF0GGJDFS .S%PMBO FMFDUFEUP
BDDFQUTIBSFTPGSFTUSJDUFETUPDLJOMJFVPGCBTFTBMBSZGPSUIFQFSJPEGSPN+BOVBSZ UISPVHI%FDFNCFS 
"DDPSEJOHMZ UIF$PNQBOZHSBOUFE.S%PMBOSFTUSJDUFETUPDL UIF%PMBO4BMBSZ4IBSFT PO+BOVBSZ  XJUIUIF
OVNCFSHSBOUFEDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFT.S%PMBOTCBTFTBMBSZGPSUIFQFSJPEGSPN+BOVBSZ
UISPVHI%FDFNCFS CZUIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIFEBUFPGHSBOU5IF%PMBO
4BMBSZ4IBSFTWFTUFEPO%FDFNCFS &GGFDUJWF4FQUFNCFS  .S%PMBOTBOOVBMCBTFTBMBSZXBTJODSFBTFEGSPN
 UP 'PSUIFSFNBJOEFSPG TVDIJODSFBTFXBTQSPSBUFEBOEQBJEJODBTIBOEXBTOPUTVCKFDUUPBOZ
TUPDLGPSDBTIFMFDUJPO5IF$PNQBOZSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFMBUFEUPUIF%PMBO4BMBSZ4IBSFT
SBUBCMZGPSUIFQFSJPEPG+BOVBSZ UISPVHI%FDFNCFS 
0O+BOVBSZ  PGUIF$PNQBOZTFYFDVUJWFT JODMVEJOH.S%PMBO XFSFHJWFOUIFDIPJDFUPSFDFJWFBMMPSIBMG
PGUIFJSGJTDBMZFBSCPOVTFT UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDL
UIF#POVT4IBSFT &BDIFYFDVUJWFDPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUPFBSOIJTPSIFS#POVT
JOUIFGPSNPGDBTI5IFBNPVOUPGUIF#POVTXBTEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFFPGUIF$PNQBOZT#PBSE
PG%JSFDUPST UIF$PNQFOTBUJPO$PNNJUUFF PO'FCSVBSZ 5IFOVNCFSPG#POVT4IBSFTUIBUXBTHSBOUFEUP
UIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFUIFJS#POVTFOUJSFMZJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZ
EJWJEJOHBOBNPVOUFRVBMUPUJNFTFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPO
TUPDLPO+BOVBSZ 5IFOVNCFSPG#POVT4IBSFTUIBUXBTHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFPOF
IBMGPGUIFJS#POVTJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTPOF
IBMGPGFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPO+BOVBSZ  XJUIUIF
DBTIQPSUJPOFRVBMPGUIFJSSFTQFDUJWF#POVTFBSOFE5IF#POVT4IBSFTXFSFHSBOUFEPO'FCSVBSZ BOE
WFTUFEJNNFEJBUFMZ0GUIFFMJHJCMFFYFDVUJWFT FMFDUFEUPSFDFJWFUIFJSFOUJSF#POVTJOTIBSFTPGDPNNPOTUPDLBOE
FMFDUFEUPSFDFJWFPGUIFJS#POVTJOTIBSFTPGDPNNPOTUPDLBOEJODBTI5IF$PNQBOZEFUFSNJOFEUIBUUIF
HSBOUEBUFDSJUFSJBGPSBDDPVOUJOHQVSQPTFTGPSUIF#POVT4IBSFTXBTNFUPO+VMZ  BOEBDDPSEJOHMZ IBTEFUFSNJOFE
UIBUUIFHSBOUEBUFGBJSWBMVFPGUIF#POVT4IBSFTJTQFSTIBSF UIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDL
POUIBUEBUF BTBEKVTUFEUPSFGMFDUUIFSFWFSTFTUPDLTQMJUPGUIF$PNQBOZTDPNNPOTUPDL5IF$PNQBOZSFDPSEFEFYQFOTF
UISPVHIUIFHSBOUEBUFPG'FCSVBSZ 
*O.BSDI FYFDVUJWFTPGUIF$PNQBOZ JODMVEJOH.S%PMBO FMFDUFEUPSFDFJWFCPOVTFTXJUISFTQFDUUP
DPMMFDUJWFMZ UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDL DPMMFDUJWFMZ UIF
#POVT4IBSFT 5IF#POVT4IBSFT JGBOZXFSFHSBOUFE XPVMECFHSBOUFEPOBEBUFDPODVSSFOUXJUIUIFUJNJOHPG
OPSNBMCPOVTQBZPVUTBOEXPVMECFGVMMZWFTUFEBTPGUIFEBUFPGHSBOU XJUIUIFOVNCFSPG#POVT4IBSFTDBMDVMBUFE
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$PNNJUUFF CZUIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIFEBUFPGHSBOU5IF$PNQBOZSFDPSEFETUPDLCBTFE
DPNQFOTBUJPOFYQFOTFGPSUIF#POVT4IBSFTDPNNFOTVSBUFXJUIUIFFYQFDUFEBDIJFWFNFOUMFWFMSFQSFTFOUFECZUIF
$PNQBOZTBDDSVBMGPSJUTDPNQBOZXJEFJODFOUJWFCPOVTQSPHSBN BTUIFQFSGPSNBODFNFUSJDTGPSFBDIXFSFDPOTJTUFOU0O
'FCSVBSZ  UIF$PNQFOTBUJPO$PNNJUUFFEFUFSNJOFEUIFBDIJFWFNFOUMFWFMGPSUIF#POVT4IBSFTBOEBMTPUIBU
TVDITIBSFTXPVMECFHSBOUFEBOEWFTUPOFGGFDUJWF'FCSVBSZ "DDPSEJOHMZ UIF$PNQBOZHSBOUFENJMMJPO
#POVT4IBSFTPO'FCSVBSZ  CBTFEPOUIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIFEBUFPGHSBOU5IFTF
TIBSFTBSFJODMVEFEJOUIFBNPVOUTSFQPSUFECPUIBT(SBOUFEBOE7FTUFEJOUIFSFTUSJDUFETUPDLHSBOUUBCMFCFMPX
0O'FCSVBSZ  UIF$PNQFOTBUJPO$PNNJUUFFEFUFSNJOFEUIBUFJHIUFYFDVUJWFTPGUIF$PNQBOZ FYDMVEJOH.S
%PMBO XPVMESFDFJWFUIFJSCPOVTFTXJUISFTQFDUUPJOUIFGPSNPGSFTUSJDUFETIBSFTPGUIF$PNQBOZTDPNNPOTUPDLFRVBM
UPPGUIFJSSFTQFDUJWFUBSHFUCPOVTBNPVOUTGPS DPMMFDUJWFMZ UIF&YFDVUJWF#POVT4IBSFT 5IFOVNCFSPGTIBSFT
HSBOUFEUPFBDIFYFDVUJWFXBTDBMDVMBUFECZEJWJEJOHIJTIFSUBSHFUCPOVTBNPVOUCZUIFDMPTJOHQSJDFPGUIF$PNQBOZT
DPNNPOTUPDLPO'FCSVBSZ  UIFEBUFPGHSBOU5IF&YFDVUJWF#POVT4IBSFTWFTUFEPO"VHVTU BOEUIF
SFNBJOJOHWFTUFEPO'FCSVBSZ 5IF$PNQBOZBDDSVFEGPSUIFDBTIQBZNFOUPGCPOVTFTBUUIFFYQFDUFEDPNQBOZ
XJEFDBTIQBZPVUQFSDFOUBHFBNPVOUBU%FDFNCFS  XIJDIBNPVOUTXFSFMFTTUIBOUIFUBSHFUCPOVTBNPVOUTGPSFBDI
JOEJWJEVBM5IF$PNQBOZSFDPSEFEUIFFYQFOTFSFMBUFEUPUIF&YFDVUJWF#POVT4IBSFTBTTUPDLCBTFEDPNQFOTBUJPOFYQFOTF
UISPVHI'FCSVBSZ 
0O"VHVTU  .S%PMBOFMFDUFEUPSFDFJWFIJTZFBSUBSHFUCPOVT JGFBSOFE JOUIFGPSNPGSFTUSJDUFETIBSFT
UIFc%PMBO#POVT4IBSFTd 0O"VHVTU  UIF$PNQBOZHSBOUFE.S%PMBOTIBSFTPGSFTUSJDUFETUPDLXIJDIFRVBMFE
.S%PMBOTQPUFOUJBMCPOVTBUUIFNBYJNVNMFWFMPGBDIJFWFNFOU PG.S%PMBOTBOOVBMCBTFTBMBSZ EJWJEFECZ
UIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIFEBUFPGHSBOU%VSJOH UIF$PNQBOZSFDPSEFETUPDLCBTFE
DPNQFOTBUJPOFYQFOTFGPSUIF%PMBO#POVT4IBSFTDPNNFOTVSBUFXJUIUIFFYQFDUFEBDIJFWFNFOUMFWFMSFQSFTFOUFECZUIF
$PNQBOZTBDDSVBMGPSJUTDPNQBOZXJEFJODFOUJWFCPOVTQSPHSBN BTUIFQFSGPSNBODFNFUSJDTGPSFBDIXFSFDPOTJTUFOU
PGUIF%PMBO#POVT4IBSFTWFTUFEPO"VHVTU BOEUIFSFNBJOJOHWFTUFEPO'FCSVBSZ 5IF$PNQBOZ
SFDPSEFEUIFVOBNPSUJ[FEFYQFOTFSFMBUFEUPUIF%PMBO#POVT4IBSFTUISPVHI'FCSVBSZ 
4UPDL0QUJPOT
0QUJPOTBSFJTTVFEUPQVSDIBTFTIBSFTPGDPNNPOTUPDLPGUIF$PNQBOZBUQSJDFTUIBUBSFFRVBMUPUIFGBJSNBSLFUWBMVFPG
UIFTIBSFTPOUIFEBUFUIFPQUJPOJTHSBOUFE0QUJPOTHFOFSBMMZWFTUPWFSBQFSJPEPGGPVSZFBST XJUIPGUIFTIBSFTTVCKFDU
UPUIFPQUJPOWFTUJOHPOUIFGJSTUBOOJWFSTBSZPGUIFHSBOUEBUFBOEUIFSFNBJOJOHWFTUJOHJOFRVBMNPOUIMZJODSFNFOUT
UIFSFBGUFSUISPVHIUIFGPVSUIBOOJWFSTBSZPGUIFHSBOUEBUF0QUJPOTHSBOUFEVOEFSUIF"NFOEFE1MBOHFOFSBMMZFYQJSFUFO
ZFBSTGSPNUIFEBUFPGHSBOU0QUJPOTHSBOUFEVOEFSUIF1MBOHFOFSBMMZFYQJSFTFWFOZFBSTGSPNUIFEBUFPGHSBOU0QUJPOT
HSBOUFEVOEFSUIF1MBOHFOFSBMMZFYQJSFGJWFZFBSTGSPNUIFEBUFPGHSBOU5IFHSBOUEBUFGBJSWBMVFPGPQUJPOT BEKVTUFEGPS
FTUJNBUFEGPSGFJUVSFT JTSFDPHOJ[FEBTFYQFOTFPOBTUSBJHIUMJOFCBTJTPWFSUIFSFRVJTJUFTFSWJDFQFSJPE XIJDIJTHFOFSBMMZUIF
WFTUJOHQFSJPE'PSGFJUVSFTBSFFTUJNBUFECBTFEPOIJTUPSJDBMFYQFSJFODF
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5IFHSBOUEBUFGBJSWBMVFTPGPQUJPOTUPQVSDIBTFDPNNPOTUPDLHSBOUFEJOUIFZFBSTFOEFE%FDFNCFS  BOE
XFSFFTUJNBUFEVTJOHUIF#MBDL4DIPMFTWBMVBUJPONPEFMXJUIUIFGPMMPXJOHBTTVNQUJPOT

3JTLGSFFJOUFSFTUSBUF
&YQFDUFEEJWJEFOET
8FJHIUFEBWFSBHFWPMBUJMJUZ
&YQFDUFEMJGF ZFBST
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5IFSJTLGSFFJOUFSFTUSBUFVTFEJTUIFBWFSBHF645SFBTVSZ$POTUBOU.BUVSJUJFT3BUFGPSUIFFYQFDUFEMJGFPGUIFBXBSE
5IFFYQFDUFEEJWJEFOEZJFMEPG[FSPJTCBTFEPOUIFGBDUUIBUUIF$PNQBOZIBTOFWFSQBJEEJWJEFOETBOEIBTOPQSFTFOU
JOUFOUJPOUPQBZDBTIEJWJEFOET5IFFYQFDUFEMJGFGPSTUPDLPQUJPOTJTCBTFEPOBDPNCJOBUJPOPGUIF$PNQBOZTIJTUPSJDBM
PQUJPOQBUUFSOTBOEFYQFDUBUJPOTPGGVUVSFFNQMPZFFBDUJPOT
5IFXFJHIUFEBWFSBHFHSBOUEBUFGBJSWBMVFTPGPQUJPOTHSBOUFEEVSJOHUIFZFBSXFSFGPSUIFZFBSFOEFE
%FDFNCFS  GPSUIFZFBSFOEFE%FDFNCFS BOEGPSUIFZFBSFOEFE%FDFNCFS 
5IFUPUBMJOUSJOTJDWBMVFTPGPQUJPOTFYFSDJTFEEVSJOHUIFZFBSXFSFNJMMJPOGPSUIFZFBSFOEFE%FDFNCFS 
NJMMJPOGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOGPSUIFZFBSFOEFE%FDFNCFS 
5IF$PNQBOZSFDFJWFEDBTIGSPNPQUJPOFYFSDJTFTPGNJMMJPOJOUIFZFBSFOEFE%FDFNCFS  NJMMJPOJO
UIFZFBSFOEFE%FDFNCFS BOENJMMJPOJOUIFZFBSFOEFE%FDFNCFS 
3FTUSJDUFE4UPDL(SBOUT3FTUSJDUFE4UPDL"XBSETBOE3FTUSJDUFE4UPDL6OJUT
5IF$PNQBOZTPVUTUBOEJOHSFTUSJDUFETUPDLHSBOUTDPOTJTUPGCPUISFTUSJDUFETUPDLBXBSET 34"T BOE346T%VSJOH
UIFZFBSTFOEFE%FDFNCFS  BOE UIF$PNQBOZIBEOPVOWFTUFE346TPUIFSUIBOUIPTFDPOWFSUFEJO
DPOOFDUJPOXJUIUIF/&5BDRVJTJUJPOBMMPGXIJDIXFSFGVMMZWFTUFECZ%FDFNCFS 3FDJQJFOUTPG34"TIBWFWPUJOH
SJHIUTBOESJHIUTUPSFDFJWFEJWJEFOET JGEFDMBSFE34"THFOFSBMMZWFTUPOUIFGJSTUBOOJWFSTBSZPGUIFHSBOUEBUF XJUIUIF
SFNBJOJOHWFTUJOHJOFRVBMJODSFNFOUTTFNJBOOVBMMZUIFSFBGUFS5IFHSBOUEBUFGBJSWBMVFPGSFTUSJDUFETUPDLHSBOUT
BEKVTUFEGPSFTUJNBUFEGPSGFJUVSFT JTSFDPHOJ[FEBTFYQFOTFPOBTUSBJHIUMJOFCBTJTPWFSUIFSFRVJTJUFTFSWJDFQFSJPE5IFGBJS
WBMVFPGSFTUSJDUFETUPDLHSBOUTJTEFUFSNJOFECBTFEPOUIFNBSLFUWBMVFPGUIF$PNQBOZTTIBSFTPOUIFEBUFPGHSBOU
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5IFUPUBMGBJSWBMVFPGSFTUSJDUFETUPDLHSBOUTIBSFTWFTUFEXBTNJMMJPOJOUIFZFBSFOEFE%FDFNCFS  
NJMMJPOJOUIFZFBSFOEFE%FDFNCFS BOENJMMJPOJOUIFZFBSFOEFE%FDFNCFS 
1FSGPSNBODF#BTFE4UPDL"XBSET
4JNJMBSUPSFDJQJFOUTPG34"T SFDJQJFOUTPGQFSGPSNBODFCBTFETUPDLBXBSETIBWFWPUJOHSJHIUTBOESJHIUTUPEJWJEFOET JG
EFDMBSFE5IF$PNQBOZCFHJOTUPSFDPSETUPDLCBTFEDPNQFOTBUJPOFYQFOTFGPSQFSGPSNBODFCBTFETUPDLBXBSETBUUIFUJNF
UIBUJUCFDPNFTQSPCBCMFUIBUUIFSFTQFDUJWFQFSGPSNBODFDPOEJUJPOTXJMMCFBDIJFWFE5IF$PNQBOZDPOUJOVFTUPSFDPHOJ[FUIF
HSBOUEBUFGBJSWBMVFPGQFSGPSNBODFCBTFETUPDLBXBSETUISPVHIUIFWFTUEBUFPGUIFSFTQFDUJWFBXBSETTPMPOHBTJUSFNBJOT
QSPCBCMFUIBUUIFSFMBUFEQFSGPSNBODFDPOEJUJPOTXJMMCFTBUJTGJFE
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GPMMPXT
8FJHIUFE
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(SBOUFE
7FTUFE
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0O'FCSVBSZ  UIF$PNQFOTBUJPO$PNNJUUFFUPPLDFSUBJOBDUJPOTSFHBSEJOHQFSGPSNBODFCBTFETUPDLBXBSETUIBU
IBECFFOBXBSEFEJOQSFWJPVTZFBSTCVUGPSXIJDIUIFHSBOUEBUFDSJUFSJBIBEOPUCFFONFUBTPG%FDFNCFS 5IFTF
BDUJPOTJODMVEFEEFUFSNJOJOHUIBUBDFSUBJOOVNCFSPGUIFTFQFSGPSNBODFCBTFETIBSFTXPVMEWFTUBTPG'FCSVBSZ  UIF
c7FTUFE1FSGPSNBODF4IBSFTd BOETVCKFDUJOHUIFSFNBJOJOHQFSGPSNBODFCBTFETIBSFT UIFc'VUVSF1FSGPSNBODF4IBSFTd UP
GVSUIFSQFSGPSNBODFBOETFSWJDFDPOEJUJPOT0O+VMZ  UIF$PNQFOTBUJPO$PNNJUUFFEFUFSNJOFEUIBUUIFQFSGPSNBODF
DPOEJUJPOTSFMBUFEUPUIF'VUVSF1FSGPSNBODF4IBSFTIBECFFOTBUJTGJFECBTFEPOUIF$PNQBOZTQFSGPSNBODFGPSUIFTJYNPOUIT
FOEFE+VOF BOE BDDPSEJOHMZ BMMPGUIF'VUVSF1FSGPSNBODF4IBSFTXJMMWFTUDPOUJOHFOUVQPODPOUJOVFEFNQMPZNFOU
XJUIUIF$PNQBOZPOUIFWFTUJOHEBUFT5IF$PNQBOZJTSFDPSEJOHUIFVOBNPSUJ[FEFYQFOTFSFMBUFEUPUIF'VUVSF1FSGPSNBODF
4IBSFTCBTFEPOUIFWFTUJOHEBUFTPGUIFSFTQFDUJWFBXBSET5IFVOWFTUFE'VUVSF1FSGPSNBODF4IBSFTXJMMWFTUGVMMZJO
&411
5IF&411JTEFTJHOFEUPQSPWJEFFMJHJCMFFNQMPZFFTPGUIF$PNQBOZBOEJUTQBSUJDJQBUJOHTVCTJEJBSJFTBOPQQPSUVOJUZUP
QVSDIBTFDPNNPOTUPDLPGUIF$PNQBOZUISPVHIBDDVNVMBUFEQBZSPMMEFEVDUJPOT
5IF&411QSPWJEFTGPSTJYNPOUIDPOTFDVUJWFPGGFSJOHQFSJPET1SJPSUP.BSDI  UIFQVSDIBTFQSJDFPGUIFTUPDL
XBTFRVBMUPPGUIFNBSLFUQSJDFPOUIFMBTUEBZPGUIFPGGFSJOHQFSJPE"UUIF'FCSVBSZNFFUJOHPGUIF#PBSEPG
%JSFDUPST UIF&411XBTBNFOEFE FGGFDUJWF.BSDI  UPQSPWJEFGPSTJYNPOUIDPOTFDVUJWFPGGFSJOHQFSJPETXJUIUIF
QVSDIBTFQSJDFPGUIFTUPDLFRVBMUPPGUIFMFTTFSPGUIFNBSLFUQSJDFPOUIFGJSTUPSMBTUEBZPGUIFPGGFSJOHQFSJPE5IF
NBYJNVNOVNCFSPGTIBSFTPGDPNNPOTUPDLBOFNQMPZFFNBZQVSDIBTFEVSJOHFBDIPGGFSJOHQFSJPEJT TVCKFDUUPDFSUBJO
BEKVTUNFOUTQVSTVBOUUPUIF&411


40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE

"U%FDFNCFS  NJMMJPOTIBSFT UIFNBYJNVNOVNCFSPGTIBSFTUIBUNBZCFJTTVFEVOEFSUIF&411 XFSF
BVUIPSJ[FEBOENJMMJPOTIBSFTXFSFBWBJMBCMFVOEFSUIF&411GPSGVUVSFJTTVBODF
4UPDL#BTFE$PNQFOTBUJPO
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5IFSFJTOPJODPNFUBYCFOFGJUGPSFNQMPZFFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFGPSUIFZFBSTFOEFE%FDFNCFS 
BOEEVFUPUIFWBMVBUJPOBMMPXBODFSFDPSEFE
"U%FDFNCFS  UIFSFXBTNJMMJPO OFUPGFYQFDUFEGPSGFJUVSFT PGVOSFDPHOJ[FETUPDLCBTFEDPNQFOTBUJPO
FYQFOTFSFMBUFEUPVOWFTUFETUPDLPQUJPOT 34"TBOEQFSGPSNBODFCBTFETUPDLBXBSET5IJTFYQFOTFJTFYQFDUFEUPCF
SFDPHOJ[FEPWFSBXFJHIUFEBWFSBHFQFSJPEPGBQQSPYJNBUFMZUISFFZFBST
$PNNPO4UPDL3FTFSWFE
$PNNPOTUPDLSFTFSWFEGPSGVUVSFJTTVBODFBU%FDFNCFS DPOTJTUTPGUIFGPMMPXJOH
"NFOEFE1MBO
&411

  
  
  

5IF$PNQBOZTQPMJDZJTUPJTTVFBVUIPSJ[FECVUVOJTTVFETIBSFTVQPOUIFFYFSDJTFPGTUPDLPQUJPOT HSBOUSFTUSJDUFE
DPNNPOTUPDLBOEQFSGPSNBODFCBTFETUPDLBXBSET BOEBVUIPSJ[FUIFQVSDIBTFPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDL
VOEFSUIF&411
 &.1-0:&&%&'*/&%$0/53*#65*0/1-"/
*OUIFZFBSFOEFE%FDFNCFS  UIF$PNQBOZQSPWJEFEBNBUDIJOHDPOUSJCVUJPOPGPGFNQMPZFFDPOUSJCVUJPOT
UPJUT L TBWJOHTQMBO VQUPBNBYJNVNNBUDIPG QFSFNQMPZFFQFSZFBS5IF$PNQBOZFMFDUFEOPUUPNBLFB
NBUDIJOHDPOUSJCVUJPOJOBOEBOE BDDPSEJOHMZ UIF$PNQBOZEJEOPUSFDPSEFYQFOTFSFMBUFEUPJUT L TBWJOHT
QMBOJOUIFZFBSTFOEFE%FDFNCFS PS5IF$PNQBOZSFDPSEFEFYQFOTFSFMBUFEUPJUT L TBWJOHTQMBOPG
NJMMJPOJOUIFZFBSFOEFE%FDFNCFS 
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%FDFNCFS



"TTFUT
/FUPQFSBUJOHMPTTDBSSZGPSXBSET
3FTFBSDIBOEEFWFMPQNFOUUBYDSFEJUT
0UIFSUBYDSFEJUT
*OUBOHJCMFBTTFUT
%FGFSSFESFWFOVF
"DDSVFEFYQFOTFT
*OWFOUPSZ
4UPDLCBTFEDPNQFOTBUJPO
0UIFSUFNQPSBSZEJGGFSFODFT



7BMVBUJPOBMMPXBODF
5PUBMEFGFSSFEUBYBTTFUT
-JBCJMJUJFT
1VSDIBTFEJOUBOHJCMFBTTFUT
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40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
PCKFDUJWFOFHBUJWFFWJEFODFSFMBUFEUPJUTDVNVMBUJWFMPTTFTBOEPUIFSGBDUPST"DDPSEJOHMZ UIF$PNQBOZIBTNBJOUBJOFEB
WBMVBUJPOBMMPXBODFBHBJOTUJUTEPNFTUJDEFGFSSFEUBYBTTFUBNPVOUJOHUPNJMMJPOBU%FDFNCFS BOE
NJMMJPOBU%FDFNCFS 
"SFDPODJMJBUJPOPGUIF$PNQBOZTVOSFDPHOJ[FEUBYCFOFGJUTJTBTGPMMPXT JOUIPVTBOET 


6OSFDPHOJ[FEUBYCFOFGJUTBU+BOVBSZ
*ODSFBTFTSFMBUFEUPDVSSFOUZFBSUBYQPTJUJPOT
%FDSFBTFTSFMBUFEUPQSJPSQFSJPEUBYQPTJUJPOT
6OSFDPHOJ[FEUBYCFOFGJUTBU%FDFNCFS




 

e
 






 

e
 






 

 
 

5IF$PNQBOZSFDPSEFEMJBCJMJUJFTGPSQPUFOUJBMQFOBMUJFTBOEJOUFSFTUPG GPSFBDIPGUIFZFBSTFOEFE%FDFNCFS
 BOE5IF$PNQBOZEPFTOPUFYQFDUJUTVOSFDPHOJ[FEUBYCFOFGJUTUPDIBOHFNBUFSJBMMZPWFSUIFOFYU
NPOUIT%VFUPUIF$PNQBOZTWBMVBUJPOBMMPXBODFBU%FDFNCFS  OPOFPGUIF$PNQBOZTVOSFDPHOJ[FEUBY
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NJMMJPOBSFBDIJFWFECZUIF4%/#VTJOFTTEVSJOHUIBUQFSJPE*GUIFJOJUJBMSFWFOVFUISFTIPMETBSFOPUNFU OPTIBSFTXJMMCF
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&BSOJOHT MPTT QFSTIBSFJTDBMDVMBUFEJOEFQFOEFOUMZGPSFBDIPGUIFRVBSUFSTQSFTFOUFEBDDPSEJOHMZ UIFTVNPGUIF
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&YDIBOHF"DUPG BTBNFOEFE UIF&YDIBOHF"DU BTPGUIFFOEPGUIFQFSJPEDPWFSFECZUIJT"OOVBM3FQPSUPO
'PSN,#BTFEPOUIJTFWBMVBUJPO PVSQSJODJQBMFYFDVUJWFPGGJDFSBOEQSJODJQBMGJOBODJBMPGGJDFSDPODMVEFEUIBUPVS
EJTDMPTVSFDPOUSPMTBOEQSPDFEVSFTXFSFFGGFDUJWFBTPG%FDFNCFS 
.BOBHFNFOUT"OOVBM3FQPSUPO*OUFSOBM$POUSPMPWFS'JOBODJBM3FQPSUJOH
0VSNBOBHFNFOU XJUIUIFQBSUJDJQBUJPOPGPVSQSJODJQBMFYFDVUJWFPGGJDFSBOEQSJODJQBMGJOBODJBMPGGJDFS JTSFTQPOTJCMF
GPSFTUBCMJTIJOHBOENBJOUBJOJOHBEFRVBUFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTEFGJOFEJO3VMFTB G BOEE G
VOEFSUIF&YDIBOHF"DU0VSJOUFSOBMDPOUSPMTZTUFNJTEFTJHOFEUPQSPWJEFSFBTPOBCMFBTTVSBODFUPPVSNBOBHFNFOUBOE
#PBSEPG%JSFDUPSTSFHBSEJOHUIFQSFQBSBUJPOBOEGBJSQSFTFOUBUJPOPGQVCMJTIFEGJOBODJBMTUBUFNFOUT
0VSNBOBHFNFOUBTTFTTFEUIFFGGFDUJWFOFTTPGPVSJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTPG%FDFNCFS *O
NBLJOHJUTBTTFTTNFOUPGJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH PVSNBOBHFNFOUVTFEUIFDSJUFSJBTFUGPSUICZUIF$PNNJUUFF
PG4QPOTPSJOH0SHBOJ[BUJPOTPGUIF5SFBEXBZ$PNNJTTJPOJO*OUFSOBM$POUSPM`*OUFHSBUFE'SBNFXPSL  #BTFEPOUIJT
BTTFTTNFOU NBOBHFNFOUDPODMVEFEUIBU BTPG%FDFNCFS  PVSJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHJTFGGFDUJWF
%FMPJUUF5PVDIF--1 BOJOEFQFOEFOUSFHJTUFSFEQVCMJDBDDPVOUJOHGJSNUIBUBVEJUFEPVSGJOBODJBMTUBUFNFOUTJODMVEFE
JOUIJT"OOVBM3FQPSUPO'PSN, IBTJTTVFEBOBUUFTUBUJPOSFQPSUPONBOBHFNFOUTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH
XIJDIJTJODMVEFEJOUIJT*UFN"VOEFSUIFDBQUJPO3FQPSUPG*OEFQFOEFOU3FHJTUFSFE1VCMJD"DDPVOUJOH'JSN
$IBOHFTJO*OUFSOBM$POUSPMPWFS'JOBODJBM3FQPSUJOH
5IFSFIBWFCFFOOPDIBOHFTJOPVSJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHEVSJOHUIFGJTDBMRVBSUFSFOEFE%FDFNCFS
UIBUIBWFNBUFSJBMMZBGGFDUFE PSBSFSFBTPOBCMZMJLFMZUPNBUFSJBMMZBGGFDU PVSJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH



3&10350'*/%&1&/%&/53&(*45&3&%16#-*$"$$06/5*/('*3.
5PUIF#PBSEPG%JSFDUPSTBOE4UPDLIPMEFSTPG
4POVT/FUXPSLT *OD
8FTUGPSE .BTTBDIVTFUUT
8FIBWFBVEJUFEUIFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHPG4POVT/FUXPSLT *ODBOETVCTJEJBSJFT UIF$PNQBOZ BTPG
%FDFNCFS  CBTFEPODSJUFSJBFTUBCMJTIFEJO*OUFSOBM$POUSPM*OUFHSBUFE'SBNFXPSL  JTTVFECZUIF$PNNJUUFF
PG4QPOTPSJOH0SHBOJ[BUJPOTPGUIF5SFBEXBZ$PNNJTTJPO5IF$PNQBOZTNBOBHFNFOUJTSFTQPOTJCMFGPSNBJOUBJOJOH
FGGFDUJWFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBOEGPSJUTBTTFTTNFOUPGUIFFGGFDUJWFOFTTPGJOUFSOBMDPOUSPMPWFSGJOBODJBM
SFQPSUJOH JODMVEFEJOUIFBDDPNQBOZJOH.BOBHFNFOUT"OOVBM3FQPSUPO*OUFSOBM$POUSPMPWFS'JOBODJBM3FQPSUJOH0VS
SFTQPOTJCJMJUZJTUPFYQSFTTBOPQJOJPOPOUIF$PNQBOZTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHCBTFEPOPVSBVEJU
8FDPOEVDUFEPVSBVEJUJOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE4UBUFT 
5IPTFTUBOEBSETSFRVJSFUIBUXFQMBOBOEQFSGPSNUIFBVEJUUPPCUBJOSFBTPOBCMFBTTVSBODFBCPVUXIFUIFSFGGFDUJWFJOUFSOBM
DPOUSPMPWFSGJOBODJBMSFQPSUJOHXBTNBJOUBJOFEJOBMMNBUFSJBMSFTQFDUT0VSBVEJUJODMVEFEPCUBJOJOHBOVOEFSTUBOEJOHPG
JOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH BTTFTTJOHUIFSJTLUIBUBNBUFSJBMXFBLOFTTFYJTUT UFTUJOHBOEFWBMVBUJOHUIFEFTJHOBOE
PQFSBUJOHFGGFDUJWFOFTTPGJOUFSOBMDPOUSPMCBTFEPOUIFBTTFTTFESJTL BOEQFSGPSNJOHTVDIPUIFSQSPDFEVSFTBTXFDPOTJEFSFE
OFDFTTBSZJOUIFDJSDVNTUBODFT8FCFMJFWFUIBUPVSBVEJUQSPWJEFTBSFBTPOBCMFCBTJTGPSPVSPQJOJPO
"DPNQBOZTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHJTBQSPDFTTEFTJHOFECZ PSVOEFSUIFTVQFSWJTJPOPG UIFDPNQBOZT
QSJODJQBMFYFDVUJWFBOEQSJODJQBMGJOBODJBMPGGJDFST PSQFSTPOTQFSGPSNJOHTJNJMBSGVODUJPOT BOEFGGFDUFECZUIFDPNQBOZT
CPBSEPGEJSFDUPST NBOBHFNFOU BOEPUIFSQFSTPOOFMUPQSPWJEFSFBTPOBCMFBTTVSBODFSFHBSEJOHUIFSFMJBCJMJUZPGGJOBODJBM
SFQPSUJOHBOEUIFQSFQBSBUJPOPGGJOBODJBMTUBUFNFOUTGPSFYUFSOBMQVSQPTFTJOBDDPSEBODFXJUIHFOFSBMMZBDDFQUFEBDDPVOUJOH
QSJODJQMFT"DPNQBOZTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHJODMVEFTUIPTFQPMJDJFTBOEQSPDFEVSFTUIBU  QFSUBJOUPUIF
NBJOUFOBODFPGSFDPSETUIBU JOSFBTPOBCMFEFUBJM BDDVSBUFMZBOEGBJSMZSFGMFDUUIFUSBOTBDUJPOTBOEEJTQPTJUJPOTPGUIFBTTFUTPG
UIFDPNQBOZ  QSPWJEFSFBTPOBCMFBTTVSBODFUIBUUSBOTBDUJPOTBSFSFDPSEFEBTOFDFTTBSZUPQFSNJUQSFQBSBUJPOPGGJOBODJBM
TUBUFNFOUTJOBDDPSEBODFXJUIHFOFSBMMZBDDFQUFEBDDPVOUJOHQSJODJQMFT BOEUIBUSFDFJQUTBOEFYQFOEJUVSFTPGUIFDPNQBOZBSF
CFJOHNBEFPOMZJOBDDPSEBODFXJUIBVUIPSJ[BUJPOTPGNBOBHFNFOUBOEEJSFDUPSTPGUIFDPNQBOZBOE  QSPWJEFSFBTPOBCMF
BTTVSBODFSFHBSEJOHQSFWFOUJPOPSUJNFMZEFUFDUJPOPGVOBVUIPSJ[FEBDRVJTJUJPO VTF PSEJTQPTJUJPOPGUIFDPNQBOZTBTTFUTUIBU
DPVMEIBWFBNBUFSJBMFGGFDUPOUIFGJOBODJBMTUBUFNFOUT
#FDBVTFPGUIFJOIFSFOUMJNJUBUJPOTPGJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH JODMVEJOHUIFQPTTJCJMJUZPGDPMMVTJPOPS
JNQSPQFSNBOBHFNFOUPWFSSJEFPGDPOUSPMT NBUFSJBMNJTTUBUFNFOUTEVFUPFSSPSPSGSBVENBZOPUCFQSFWFOUFEPSEFUFDUFEPOB
UJNFMZCBTJT"MTP QSPKFDUJPOTPGBOZFWBMVBUJPOPGUIFFGGFDUJWFOFTTPGUIFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHUPGVUVSF
QFSJPETBSFTVCKFDUUPUIFSJTLUIBUUIFDPOUSPMTNBZCFDPNFJOBEFRVBUFCFDBVTFPGDIBOHFTJODPOEJUJPOT PSUIBUUIFEFHSFFPG
DPNQMJBODFXJUIUIFQPMJDJFTPSQSPDFEVSFTNBZEFUFSJPSBUF
*OPVSPQJOJPO UIF$PNQBOZNBJOUBJOFE JOBMMNBUFSJBMSFTQFDUT FGGFDUJWFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTPG
%FDFNCFS  CBTFEPOUIFDSJUFSJBFTUBCMJTIFEJO*OUFSOBM$POUSPM*OUFHSBUFE'SBNFXPSL  JTTVFECZUIF
$PNNJUUFFPG4QPOTPSJOH0SHBOJ[BUJPOTPGUIF5SFBEXBZ$PNNJTTJPO
8FIBWFBMTPBVEJUFE JOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE4UBUFT
UIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTBTPGBOEGPSUIFZFBSFOEFE%FDFNCFS PGUIF$PNQBOZBOEPVSSFQPSUEBUFE
'FCSVBSZ FYQSFTTFEBOVORVBMJGJFEPQJOJPOPOUIPTFGJOBODJBMTUBUFNFOUT
T%FMPJUUF5PVDIF--1
#PTUPO .BTTBDIVTFUUT
'FCSVBSZ 



*UFN#0UIFS*OGPSNBUJPO
0O'FCSVBSZ  UIF$PNQBOZFOUFSFEJOUPBMFUUFSBHSFFNFOU UIF3FTUBUFE"HSFFNFOU XJUI3BZNPOE1%PMBO
JUT1SFTJEFOU $IJFG&YFDVUJWF0GGJDFSBOENFNCFSPGJUT#PBSEPG%JSFDUPST XIJDIBNFOETBOESFTUBUFTUIFUFSNTBOE
DPOEJUJPOTPG.S%PMBOTFNQMPZNFOUBTPSJHJOBMMZTFUGPSUIJOIJT0DUPCFS PGGFSMFUUFSXJUIUIF$PNQBOZ UIF
0SJHJOBM"HSFFNFOU BTQSFWJPVTMZBNFOEFECZUIFMFUUFSBHSFFNFOUTCFUXFFO.S%PMBOBOEUIF$PNQBOZEBUFE'FCSVBSZ
  "VHVTU  'FCSVBSZ  .BSDI BOE+BOVBSZ  DPMMFDUJWFMZ UIF"NFOENFOUT 5IF
3FTUBUFE"HSFFNFOUBNFOETBOESFTUBUFTUIF0SJHJOBM"HSFFNFOUCZJODPSQPSBUJOHUIFUFSNTPGFBDIPGUIF"NFOENFOUTBOE
EFMFUJOHQSPWJTJPOTSFMFWBOUUP.S%PMBOTJOJUJBMIJSJOHUIBUBSFOPMPOHFSBQQMJDBCMF5IF3FTUBUFE"HSFFNFOUBMTPDPOGJSNT
UIBUUIFQSPWJTJPOTPGUIF0SJHJOBM"HSFFNFOUSFHBSEJOHUIFJNQBDUPGBOBDRVJTJUJPOPSDFSUBJOUFSNJOBUJPOTPO.S%PMBOT
PQUJPOTBOESFTUSJDUFETIBSFTBQQMZUPBMMPG.S%PMBOTFRVJUZBXBSET JODMVEJOHQFSGPSNBODFCBTFETIBSFBXBSET .S%PMBO
SFNBJOTBOFNQMPZFFBUXJMM5IFGPSFHPJOHTVNNBSZJTRVBMJGJFEJOJUTFOUJSFUZCZSFGFSFODFUPUIF3FTUBUFE"HSFFNFOU B
DPQZPGXIJDIJTBUUBDIFEBT&YIJCJUUPUIJT"OOVBM3FQPSUPO'PSN,BOEJODPSQPSBUFEIFSFJOCZSFGFSFODF

1"35***

*UFN%JSFDUPST &YFDVUJWF0GGJDFSTBOE$PSQPSBUF(PWFSOBODF
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF

*UFN&YFDVUJWF$PNQFOTBUJPO
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF

*UFN4FDVSJUZ0XOFSTIJQPG$FSUBJO#FOFGJDJBM0XOFSTBOE.BOBHFNFOUBOE3FMBUFE4UPDLIPMEFS.BUUFST
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF

*UFN$FSUBJO3FMBUJPOTIJQTBOE3FMBUFE5SBOTBDUJPOT BOE%JSFDUPS*OEFQFOEFODF
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF

*UFN1SJODJQBM"DDPVOUJOH'FFTBOE4FSWJDFT
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF



1"35*7

*UFN&YIJCJUT 'JOBODJBM4UBUFNFOU4DIFEVMFT
 'JOBODJBM4UBUFNFOUT
5IFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTPGUIF$PNQBOZBSFMJTUFEJOUIFJOEFYVOEFS1BSU** *UFN PGUIJT"OOVBM3FQPSU
PO'PSN,
 'JOBODJBM4UBUFNFOU4DIFEVMFT
/POF"MMTDIFEVMFTBSFPNJUUFECFDBVTFUIFZBSFOPUBQQMJDBCMF OPUSFRVJSFEVOEFSUIFJOTUSVDUJPOTPSUIFJOGPSNBUJPOJT
DPOUBJOFEJOUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT PSOPUFTUIFSFUP JODMVEFEIFSFJO
 -JTUPG&YIJCJUT
5IF&YIJCJUTGJMFEBTQBSUPGUIJT"OOVBM3FQPSUPO'PSN,BSFMJTUFEJOUIF&YIJCJU*OEFYJNNFEJBUFMZQSFDFEJOHTVDI
&YIJCJUT XIJDI&YIJCJU*OEFYJTJODPSQPSBUFEIFSFJOCZSFGFSFODF



4*(/"563&4
1VSTVBOUUPUIFSFRVJSFNFOUTPG4FDUJPOPS E PGUIF4FDVSJUJFT&YDIBOHF"DUPG UIFSFHJTUSBOUIBTEVMZDBVTFE
UIJTSFQPSUUPCFTJHOFEPOJUTCFIBMGCZUIFVOEFSTJHOFE UIFSFVOUPEVMZBVUIPSJ[FE
40/64/&5803,4 */$
#Z
'FCSVBSZ 

T3BZNPOE1%PMBO
3BZNPOE1%PMBO
1SFTJEFOU $IJFG&YFDVUJWF0GGJDFSBOE%JSFDUPS

1VSTVBOUUPUIFSFRVJSFNFOUTPGUIF4FDVSJUJFT&YDIBOHF"DUPG UIJTSFQPSUIBTCFFOTJHOFECFMPXCZUIFGPMMPXJOH
QFSTPOTPOCFIBMGPGUIFSFHJTUSBOUBOEJOUIFDBQBDJUJFTBOEPOUIFEBUFTJOEJDBUFE



4JHOBUVSF

5JUMF

%BUF

T3BZNPOE1%PMBO
3BZNPOE1%PMBO

1SFTJEFOU $IJFG&YFDVUJWF0GGJDFS
BOE%JSFDUPS 1SJODJQBM&YFDVUJWF
0GGJDFS

'FCSVBSZ 

T.BSL5(SFFORVJTU
.BSL5(SFFORVJTU

$IJFG'JOBODJBM0GGJDFS 1SJODJQBM
'JOBODJBM0GGJDFS

'FCSVBSZ 

T#SJBO.0%POOFMM

7JDF1SFTJEFOUPG'JOBODFBOE
$PSQPSBUF$POUSPMMFS 1SJODJQBM
"DDPVOUJOH0GGJDFS

'FCSVBSZ 

$IBJSNBO

'FCSVBSZ 

T+BNFT,#SFXJOHUPO
+BNFT,#SFXJOHUPO

%JSFDUPS

'FCSVBSZ 

T.BUUIFX8#SPTT
.BUUIFX8#SPTT

%JSFDUPS

'FCSVBSZ 

T+PIO1$VOOJOHIBN
+PIO1$VOOJOHIBN

%JSFDUPS

'FCSVBSZ 

T#FBUSJ[7*OGBOUF
#FBUSJ[7*OGBOUF

%JSFDUPS

'FCSVBSZ 

T3JDIBSE+-ZODI
3JDIBSE+-ZODI

%JSFDUPS

'FCSVBSZ 

T1BNFMB%"3FFWF
1BNFMB%"3FFWF

%JSFDUPS

'FCSVBSZ 

T+PIO"4DIPGJFME
+PIO"4DIPGJFME

%JSFDUPS

'FCSVBSZ 

T4DPUU&4DIVCFSU
4DPUU&4DIVCFSU

%JSFDUPS

'FCSVBSZ 

T)#SJBO5IPNQTPO
)#SJBO5IPNQTPO

%JSFDUPS

'FCSVBSZ 

#SJBO.0%POOFMM
T)PXBSE&+BO[FO
)PXBSE&+BO[FO



&9)*#*5*/%&9
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%FTDSJQUJPO
"HSFFNFOUBOE1MBOPG.FSHFS EBUFEBTPG+VOF  CZBOEBNPOH4POVT/FUXPSLT *OD /BWZ
"DRVJTJUJPO4VCTJEJBSZ *ODBOE/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF XJUIUIF4&$ 
"HSFFNFOUBOE1MBOPG.FSHFS EBUFEBTPG%FDFNCFS  CZBOEBNPOH4POVT/FUXPSLT *OD
1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFEBOE1VSQMF"DRVJTJUJPO4VCTJEJBSZ *OD JODPSQPSBUFECZSFGFSFODF
UP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE%FDFNCFS XJUIUIF4&$ 
'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG*ODPSQPSBUJPOPG4POVT/FUXPSLT *OD BTBNFOEFE
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF
XJUIUIF4&$ 
$FSUJGJDBUFPG%FTJHOBUJPOTQFDJGZJOHUIFUFSNTPGUIF4FSJFT"+VOJPS1BSUJDJQBUJOH1SFGFSSFE4UPDL QBS
WBMVFQFSTIBSF JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO
'PSN, GJMFE+VOF XJUIUIF4&$ 
"NFOEFEBOE3FTUBUFE#Z-BXTPG4POVT/FUXPSLT *OD JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIF
SFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF XJUIUIF4&$ 
$FSUJGJDBUFPG&MJNJOBUJPOPG4FSJFT"+VOJPS1BSUJDJQBUJOH1SFGFSSFE4UPDLPG4POVT/FUXPSLT *OD BTGJMFE
XJUIUIF4FDSFUBSZPG4UBUFPGUIF4UBUFPG%FMBXBSFPO4FQUFNCFS  JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE4FQUFNCFS XJUIUIF4&$ 



$FSUJGJDBUFPG"NFOENFOUPG'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG*ODPSQPSBUJPOPG4POVT
/FUXPSLT *OD JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN,
GJMFE+BOVBSZ XJUIUIF4&$ 



'PSNPG4UPDL$FSUJGJDBUFSFQSFTFOUJOHTIBSFTPG4POVT/FUXPSLT *OD$PNNPO4UPDL JODPSQPSBUFECZ
SFGFSFODFUP&YIJCJUUP"NFOENFOU/PPGUIFSFHJTUSBOUT3FHJTUSBUJPO4UBUFNFOUPO'PSN4 GJMFE
.BZ XJUIUIF4&$ 
3JHIUT"HSFFNFOU EBUFE+VOF  CFUXFFO4POVT/FUXPSLT *ODBOE"NFSJDBO4UPDL5SBOTGFS
5SVTU$PNQBOZ --$ XIJDIJODMVEFTBT&YIJCJU"UIFSFUPBGPSNPG$FSUJGJDBUFPG%FTJHOBUJPOGPSUIF
4FSJFT"+VOJPS1BSUJDJQBUJOH1SFGFSSFE4UPDL BT&YIJCJU#UIFSFUPUIF'PSNPG3JHIUT$FSUJGJDBUFBOEBT
&YIJCJU$UIFSFUPB4VNNBSZPG3JHIUTUP1VSDIBTF4IBSFTPG1SFGFSSFE4UPDL JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF XJUIUIF4&$ 
"NFOENFOU/P EBUFEBTPG+VOF UP3JHIUT"HSFFNFOU EBUFEBTPG+VOF  CFUXFFO
4POVT/FUXPSLT *ODBOE"NFSJDBO4UPDL5SBOTGFS5SVTU$PNQBOZ --$ JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF XJUIUIF4&$ 
"NFOENFOU/PEBUFEBTPG+VOF UP3JHIUT"HSFFNFOUGJSTUEBUFEBTPG+VOF BOEBT
BNFOEFEPO+VOF CFUXFFO4POVT/FUXPSLT *ODBOE"NFSJDBO4UPDL5SBOTGFS5SVTU$PNQBOZ
--$ JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF
 XJUIUIF4&$ 
"NFOENFOU/PEBUFEBTPG4FQUFNCFS UP3JHIUT"HSFFNFOU GJSTUEBUFEBTPG+VOF BOE
BTBNFOEFEPOFBDIPG+VOF BOE+VOF  CFUXFFO4POVT/FUXPSLT *ODBOE"NFSJDBO
4UPDL5SBOTGFS5SVTU$PNQBOZ --$ JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU
3FQPSUPO'PSN, GJMFE4FQUFNCFS XJUIUIF4&$ 


















3FHJTUSBUJPO3JHIUT"HSFFNFOU EBUFEBTPG/PWFNCFS  CZBOEBNPOH4POVT/FUXPSLT *ODBOE
UIF4UPDLIPMEFSQBSUJFTUIFSFUP JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT3FHJTUSBUJPO
4UBUFNFOUPO'PSN4 GJMFE%FDFNCFS XJUIUIF4&$ 
"NFOEFEBOE3FTUBUFE4UPDL*ODFOUJWF1MBO JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIF
SFHJTUSBOUT3FHJTUSBUJPO4UBUFNFOUPO'PSN4 GJMFE.BSDI XJUIUIF4&$ 
'PSNPG/PUJDFPG(SBOUPG4UPDL0QUJPOTBOE4UPDL0QUJPO"HSFFNFOUVOEFSUIF4UPDL*ODFOUJWF
1MBO"EEJUJPOBM5FSNTBOE$POEJUJPOT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"VHVTU XJUIUIF4&$ 
'PSNPG*OEFNOJUZ"HSFFNFOUGPS0GGJDFSTBOE%JSFDUPST JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIF
SFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"VHVTU XJUIUIF4&$ 
'PSNPG3FTBMF3FTUSJDUJPO"HSFFNFOU JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU
3FQPSUPO'PSN, GJMFE%FDFNCFS XJUIUIF4&$ 
'PSNPG$POTFOUUP4UPDL0QUJPO"NFOENFOU JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
$VSSFOU3FQPSUPO'PSN, GJMFE%FDFNCFS XJUIUIF4&$ 
"NFOEFEBOE3FTUBUFE&NQMPZFF4UPDL1VSDIBTF1MBO BTBNFOEFE































&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE3JDIBSE//PUUFOCVSHBDDFQUFEPO.BZ
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
.BZ XJUIUIF4&$ 
&YFDVUJWF4FWFSBODFBOE"SCJUSBUJPO"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BUUIFX%JMMPO
BDDFQUFEPO0DUPCFS  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSU
PO'PSN, GJMFE0DUPCFS XJUIUIF4&$ 
-FUUFS"HSFFNFOUEBUFE+BOVBSZ CZBOEBNPOH4POVT/FUXPSLT *ODBOE-FHBUVN$BQJUBM-JNJUFE
BOEDFSUBJOPGJUTBGGJMJBUFT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO
'PSN, GJMFE+BOVBSZ XJUIUIF4&$ 
4POVT/FUXPSLT *OD4UPDL*ODFOUJWF1MBO BTBNFOEFE
4FOJPS.BOBHFNFOU$BTI*ODFOUJWF1MBO BTBNFOEFEPO.BSDI  JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE"QSJM XJUIUIF4&$ 
&YFDVUJWF4FWFSBODFBOE"SCJUSBUJPO"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE8BZOF1BTUPSF
BDDFQUFEPO0DUPCFS  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSU
PO'PSN, GJMFE'FCSVBSZ XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU-FUUFSCFUXFFO4POVT/FUXPSLT *ODBOE8BZOF1BTUPSFBDDFQUFEPO
'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN
, GJMFE'FCSVBSZ XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU-FUUFSCFUXFFO4POVT/FUXPSLT *ODBOE8BZOF1BTUPSFBDDFQUFEPO
"QSJM  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN,
GJMFE.BZ XJUIUIF4&$ 
3FUFOUJPO-FUUFSCFUXFFO4POVT/FUXPSLT *ODBOE3JDIBSE//PUUFOCVSHBDDFQUFEPO.BZ 
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE.BZ
XJUIUIF4&$ 
"NFOEFEBOE3FTUBUFE&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE3BZNPOE1%PMBO
BDDFQUFEPO'FCSVBSZ 
-FBTF EBUFE"VHVTU  CFUXFFO.JDIFMTPO'BSN8FTUGPSE5FDIOPMPHZ1BSL*7-JNJUFE1BSUOFSTIJQ
BOE4POVT/FUXPSLT *ODXJUISFTQFDUUPUIFQSPQFSUZMPDBUFEBU5FDIOPMPHZ1BSL%SJWF 8FTUGPSE
.BTTBDIVTFUUT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN
2 GJMFE/PWFNCFS XJUIUIF4&$ 
'JSTU"NFOENFOUUP-FBTF EBUFE0DUPCFS  CFUXFFO.JDIFMTPO'BSN8FTUGPSE5FDIOPMPHZ1BSL
*7-JNJUFE1BSUOFSTIJQBOE4POVT/FUXPSLT *ODXJUISFTQFDUUPUIFQSPQFSUZMPDBUFEBU5FDIOPMPHZ1BSL
%SJWF 8FTUGPSE .BTTBDIVTFUUT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ
3FQPSUPO'PSN2 GJMFE/PWFNCFS XJUIUIF4&$ 
&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE8BZOF1BTUPSFBDDFQUFEPO%FDFNCFS
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN,GJMFE
.BSDI XJUIUIF4&$ 
&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BVSJDF$BTUPOHVBZ BDDFQUFEPO"VHVTU
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
"VHVTU XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BVSJDF$BTUPOHVBZ EBUFE
0DUPCFS  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN
," GJMFE0DUPCFS XJUIUIF4&$ 
'PSNPG/POTUBUVUPSZ4UPDL0QUJPO"XBSE"HSFFNFOU(SBOUFEVOEFSUIF4UPDL*ODFOUJWF1MBO BT
BNFOEFE JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE
'FCSVBSZ XJUIUIF4&$ 
'PSNPG3FTUSJDUFE4UPDL"XBSE"HSFFNFOU(SBOUFEVOEFSUIF4UPDL*ODFOUJWF1MBO BTBNFOEFE
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE'FCSVBSZ
 XJUIUIF4&$ 
&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE5PEE"CCPUUBDDFQUFEPO.BZ 
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"QSJM
XJUIUIF4&$ 
4UPDL*ODFOUJWF1MBO JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT3FHJTUSBUJPO
4UBUFNFOUPO'PSN4 GJMFE"VHVTU XJUIUIF4&$ 
'PSNPG/POTUBUVUPSZ4UPDL0QUJPO"XBSE"HSFFNFOU(SBOUFEVOEFSUIF4UPDL*ODFOUJWF1MBO
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE.BSDI
XJUIUIF4&$ 

























'PSNPG3FTUSJDUFE4UPDL"XBSE"HSFFNFOU(SBOUFEVOEFSUIF4UPDL*ODFOUJWF1MBO JODPSQPSBUFECZ
SFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE.BSDI XJUIUIF
4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BVSJDF$BTUPOHVBZ BDDFQUFE
PO'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN
, GJMFE'FCSVBSZ XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE5PEE"CCPUU BDDFQUFEPO
'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN
, GJMFE'FCSVBSZ XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BUUIFX%JMMPO BDDFQUFEPO
'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN
, GJMFE'FCSVBSZ XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE5PEE"CCPUU BDDFQUFE.BSDI
  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
"QSJM XJUIUIF4&$ 
4UPDLIPMEFS7PUJOH"HSFFNFOUEBUFEBTPG%FDFNCFS  CZBOECFUXFFO4POVT/FUXPSLT *ODBOE
+PIO.4MVTTFS JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN,
GJMFE%FDFNCFS XJUIUIF4&$ 
'PSNPG-FUUFS"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOEFBDIPG3BZNPOE1%PMBO .BSL
(SFFORVJTU 5PEE"CCPUUBOE"OUIPOZ4DBSGP JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
$VSSFOU3FQPSUPO'PSN, GJMFE+BOVBSZ XJUIUIF4&$ 
&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BSL5(SFFORVJTU BDDFQUFEPO0DUPCFS
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
0DUPCFS XJUIUIF4&$ 
-FUUFS"HSFFNFOU EBUFE.BSDI  CZBOECFUXFFO4POVT/FUXPSLT *ODBOE(BMBIBE4FDVSJUJFT
-JNJUFE JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
.BSDI XJUIUIF4&$ 
"TTVNFE1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE4UPDL0QUJPO1MBO JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT3FHJTUSBUJPO4UBUFNFOUPO'PSN4 GJMFEXJUIUIF4&$FGGFDUJWF'FCSVBSZ
  
"TTVNFE1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO JODPSQPSBUFECZ
SFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT3FHJTUSBUJPO4UBUFNFOUPO'PSN4 GJMFEXJUIUIF4&$
FGGFDUJWF'FCSVBSZ  
"NFOEFE1FSGPSNBODF5FDIOPMPHJFT*ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO JODPSQPSBUFECZ
SFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT3FHJTUSBUJPO4UBUFNFOUPO'PSN4 GJMFEXJUIUIF4&$
FGGFDUJWF'FCSVBSZ  
'PSNPG/PO2VBMJGJFE4UPDL0QUJPO"XBSE"HSFFNFOU(SBOUFEVOEFSUIF"NFOEFE1FSGPSNBODF
5FDIOPMPHJFT *ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIF
SFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"QSJM XJUIUIF4&$ 
'PSNPG3FTUSJDUFE4UPDL"HSFFNFOU(SBOUFEVOEFSUIF"NFOEFE1FSGPSNBODF5FDIOPMPHJFT
*ODPSQPSBUFE0NOJCVT*ODFOUJWF1MBO JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"QSJM XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE+FGGSFZ.4OJEFS
BDDFQUFE'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSU
PO'PSN2 GJMFE"QSJM XJUIUIF4&$ 
"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE+FGGSFZ.4OJEFS
BDDFQUFE.BSDI  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO
'PSN2 GJMFE"QSJM XJUIUIF4&$ 
$SFEJU"HSFFNFOU EBUFEBTPG+VOF CZBOEBNPOH4POVT/FUXPSLT *ODBT#PSSPXFS #BOLPG
"NFSJDB /" BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIFPUIFSMFOEFSTGSPN
UJNFUPUJNFQBSUZUIFSFUP JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO
'PSN, GJMFE+VOF XJUIUIF4&$ 
4FDVSJUZBOE1MFEHF"HSFFNFOU EBUFEBTPG+VOF CZBOEBNPOH4POVT/FUXPSLT *OD 4POVT
*OUFSOBUJPOBM *OD 4POVT'FEFSBM *OD /FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD 1FSGPSNBODF5FDIOPMPHJFT
*ODPSQPSBUFEBOE#BOLPG"NFSJDB /" BT"ENJOJTUSBUJWF"HFOU JODPSQPSBUFECZSFGFSFODFUP&YIJCJU
UPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF XJUIUIF4&$ 
.BTUFS$POUJOVJOH(VBSBOUZ EBUFEBTPG+VOF CZBOEBNPOH4POVT'FEFSBM *OD /FUXPSL
&RVJQNFOU5FDIOPMPHJFT *OD1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFEBOE4POVT*OUFSOBUJPOBM *OD
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE+VOF
XJUIUIF4&$ 











'PSNPG-FUUFS"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOEFBDIPG3BZNPOE1%PMBO .BSL
(SFFORVJTU "OUIPOZ4DBSGPBOE+FGGSFZ4OJEFS JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
$VSSFOU3FQPSUPO'PSN, GJMFE%FDFNCFS XJUIUIF4&$ 
&BSO0VU"HSFFNFOU EBUFEBTPG+BOVBSZ  CZBOEBNPOH4POVT/FUXPSLT *OD 5SFR-BCT *ODBOE
,BSM'.BZBTUIF4FMMFS3FQSFTFOUBUJWF JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT
$VSSFOU3FQPSUPO'PSN, GJMFE+BOVBSZ XJUIUIF4&$ 
&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE#SJBO0%POOFMM BDDFQUFEPO/PWFNCFS
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE
'FCSVBSZ XJUIUIF4&$ 
$PEFPG$POEVDU JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN,
GJMFE+VOF XJUIUIF4&$ 
4VCTJEJBSJFTPGUIF3FHJTUSBOU
$POTFOUPG*OEFQFOEFOU3FHJTUFSFE1VCMJD"DDPVOUJOH'JSN %FMPJUUF5PVDIF--1
$FSUJGJDBUFPG4POVT/FUXPSLT *OD$IJFG&YFDVUJWF0GGJDFS1VSTVBOUUP4FDUJPOPGUIF4BSCBOFT0YMFZ
"DUPG
$FSUJGJDBUFPG4POVT/FUXPSLT *OD$IJFG'JOBODJBM0GGJDFS1VSTVBOUUP4FDUJPOPGUIF4BSCBOFT0YMFZ
"DUPG

 

$FSUJGJDBUFPG4POVT/FUXPSLT *OD$IJFG&YFDVUJWF0GGJDFS1VSTVBOUUP4FDUJPOPGUIF4BSCBOFT0YMFZ
"DUPG

 

$FSUJGJDBUFPG4POVT/FUXPSLT *OD$IJFG'JOBODJBM0GGJDFS1VSTVBOUUP4FDUJPOPGUIF4BSCBOFT0YMFZ
"DUPG
9#3-*OTUBODF%PDVNFOU
9#3-5BYPOPNZ&YUFOTJPO4DIFNB
9#3-5BYPOPNZ&YUFOTJPO$BMDVMBUJPO-JOLCBTF
9#3-5BYPOPNZ&YUFOTJPO%FGJOJUJPO-JOLCBTF
9#3-5BYPOPNZ&YUFOTJPO-BCFM-JOLCBTF
9#3-5BYPOPNZ&YUFOTJPO1SFTFOUBUJPO-JOLCBTF

*/4
4$)
$"%&'
-"#
13&

@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@

'JMFEIFSFXJUI


'VSOJTIFEIFSFXJUI
.BOBHFNFOUDPOUSBDUPSDPNQFOTBUPSZQMBOPSBSSBOHFNFOUGJMFEJOSFTQPOTFUP*UFN B  PGUIF*OTUSVDUJPOTUPUIF
"OOVBM3FQPSUPO'PSN,
4DIFEVMFTBOEFYIJCJUTIBWFCFFOPNJUUFEQVSTVBOUUP*UFN C  PG3FHVMBUJPO4,5IF3FHJTUSBOUIFSFCZ
VOEFSUBLFTUPGVSOJTIDPQJFTPGBOZPGUIFPNJUUFETDIFEVMFTBOEFYIJCJUTVQPOSFRVFTUCZUIF644FDVSJUJFTBOE
&YDIBOHF$PNNJTTJPO



Important Information Regarding Forward-Looking Statements

This Annual Report and Proxy Statement contain forward-looking statements within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995. All statements other than statements of historical fact contained in this Annual Report and
Proxy Statement are forward-looking statements. Without limiting the foregoing, the words “anticipates”, “believes”, “could”,
“estimates”, “expects”, “intends”, “may”, “plans”, “seeks”, “projects” and other similar language, whether in the negative or
affirmative, are intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words.

The forward-looking statements in this Annual Report and Proxy Statement are based on our expectations and assumptions
regarding our business, the economy and other future conditions. Although we believe that our expectations and assumptions
are reasonable, readers are cautioned that these forward-looking statements are only predictions and are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to predict, and our actual results may differ materially
from those contemplated by the forward-looking statements as a result of various factors, including those discussed in the
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Risk Factors” sections of the
copy of our Form 10-K included as part of this Annual Report. Any forward-looking statement represents our views only as of
the date such statement was made and should not be relied upon as representing our views as of any subsequent date. While
we may elect to update forward-looking statements in the future, we specifically disclaim any obligation to do so.
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