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23APR201614302300
SONUS NETWORKS, INC.
4 Technology Park Drive
Westford, MA 01886
April 28, 2016
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 9, 2016, 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 eight
nominees for director to hold office until the 2017 annual meeting of stockholders; (ii) the approval of
an amendment and restatement of Sonus Networks’ stock incentive plan; (iii) the approval of a stock
option exchange program; (iv) 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, 2016;
(v) 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 (vi) the transaction
of any other business that may properly come before the meeting and any adjournments or
postponements thereof. Our 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

23APR201614302300
SONUS NETWORKS, INC.
4 Technology Park Drive
Westford, MA 01886

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held June 9, 2016
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 9, 2016 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 eight nominees for director to hold office until the 2017 annual meeting of stockholders;

2.

Approve an amendment and restatement of Sonus Networks’ stock incentive plan;

3.

Approve a stock option exchange program;

4.

Ratify the appointment of Deloitte & Touche LLP to serve as Sonus Networks’ independent
registered public accounting firm for the fiscal year ending December 31, 2016;

5.

Approve, on a non-binding advisory basis, the compensation of Sonus Networks’ 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

6.

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 12, 2016 are entitled to attend and vote at the 2016 annual
meeting and any adjournment or postponement 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 2016 annual meeting, please vote as promptly as
possible.
By Order of the Board of Directors,

23APR201412545615
Westford, Massachusetts
April 28, 2016

Jeffrey M. Snider
Chief Administrative Officer, Senior Vice President,
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 28, 2016 to all stockholders entitled to vote at the 2016 annual meeting of
stockholders. The Sonus Networks, Inc. 2015 Annual Report on Form 10-K, which includes Sonus
Networks’ financial statements and constitutes its annual report to stockholders, is being mailed with
this Notice.
Important Notice Regarding Availability of Proxy Materials for the Stockholder Meeting to be
held on June 9, 2016: The Proxy Statement and the 2015 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
2015 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.

Business Overview and 2015 Financial Highlights1
Sonus Networks, Inc. and its subsidiaries (collectively, ‘‘Sonus’’, ‘‘Sonus Networks’’, ‘‘we’’, ‘‘us’’ and
‘‘our’’) bring intelligence and security to real-time communications. By helping the world embrace the
next generation of cloud-based Session Initiation Protocol (‘‘SIP’’) and 4G/LTE (‘‘Long Term
Evolution’’)-based solutions, Sonus enables and secures latency-sensitive, mission critical traffic for
Voice over Internet Protocol (‘‘VoIP’’), video, instant messaging and online collaboration. With Sonus,
enterprises can give priority to real-time communications based on smart business rules while service
providers can offer high-performance, reliable and secure on-demand network services to their
customers. With comprehensive solutions deployed in more than 100 countries and nearly two decades
of experience, Sonus offers a complete portfolio of virtualized and appliance-based session border
controllers (‘‘SBCs’’), diameter signaling controllers (‘‘DSCs’’), policy/routing servers, network
intelligence applications, media and signaling gateways and network analytics tools.
Our solutions are deployed in many of the world’s leading service provider and enterprise
networks, including AT&T Inc., BICS (formerly known as Belgacom ICS), BT Group plc,
CenturyLink, Inc., CITIC Telecom 1616 LTD., Colt Technology Services, Deutsche Telekom AG,
Inteliquent, Inc., KDDI Corporation, Kellogg Company, Level 3 Communications, Inc., NTT
Communications Corp., Orange Business Services, RELX Group plc, Royal Dutch Shell plc, Softbank
Group Corp., State Street Corporation, TalkTalk Telecom Group PLC, Tata Communications Ltd.,
TeliaSonera AB, Telstra Corporation Limited, Verizon Communications Inc., Vonage Holdings Corp.
and XO Communications, LLC.
Although we experienced a very challenging first half of 2015 as a large number of customers
pushed out their spending plans into the second half of 2015, we focused on achieving a significant
improvement in our revenue in the third and fourth quarters of 2015, and our second half 2015
revenues recovered back to levels consistent with our second half 2014 revenue performance. We
developed and executed a restructuring plan, which was substantially completed by the second quarter
of 2015, and created operating leverage that resulted in year-over-year improvements in operating
margins and diluted earnings per share.
2015 FINANCIAL PERFORMANCE
• Total revenue was $249.0 million, compared to $296.3 million in 2014. Despite this
year-over-year decrease, our total revenue was $76.3 million in the fourth quarter of 2015,
compared to $76.8 million in the fourth quarter of 2014, with revenue of $144.2 million in the
second half of 2015, compared to $150.0 million in the second half of 2014
• Product revenue was $141.9 million in 2015, compared to $182.5 million in 2014, with product
revenue of $90.0 million in the second half of 2015, compared to $91.5 million in the second half
of 2014
• Total 2015 GAAP gross margin was 64.9%, compared to 65.3% in 2014. Total 2015 Non-GAAP
gross margin was 67.8%, compared to 67.4% in 2014
• Total fourth quarter 2015 GAAP gross margin was 68.5%; total fourth quarter 2015 Non-GAAP
gross margin was a record high 71.4%
• 2015 GAAP operating expenses were $192.9 million, compared to $210.7 million in 2014. Total
2015 Non-GAAP operating expenses were $168.4 million, compared to $179.0 million in 2014
• 2015 GAAP loss per share was $0.64; 2015 Non-GAAP loss per share was $0.02
• GAAP diluted earnings per share for the fourth quarter of 2015 was $0.09; Non-GAAP diluted
earnings per share for the fourth quarter of 2015 was a record-high $0.23
• Cash and investments were $142.2 million at year-end, compared to $126.9 million at the end of
the third quarter of 2015
(1) Non-GAAP Measures. Please refer to Appendix A for an explanation and reconciliation of these
non-GAAP financial measures.

22APR201621042411

22APR201621043258

(1) Non-GAAP Measures. Please refer to Appendix A for an explanation and reconciliation of these
non-GAAP financial measures.

2

2015 Strategic Highlights
We are leading the way in virtualization:
• We believe virtualization is the next step in the progression from circuit-based communications
to communications based on internet protocols (‘‘IP’’) and allows network operators to operate
more flexibly and efficiently by shifting network functions and capacities as demand dictates
• In May 2015, we completed our multi-phase strategy to deliver a completely virtualized product
portfolio
• Our virtualized product suite has a common management and hardened code base, giving
customers investment protection and peace of mind with an easy migration path from today’s
appliance-based network to Network Functions Virtualization (‘‘NFV’’) and the cloud
We introduced a virtualized cloud exchange networking platform based on our acquisition of VellOS from Treq
Labs, Inc.:
• In January 2015, we acquired from Treq Labs, Inc. certain assets for designing, developing,
marketing, selling, servicing and maintaining software-defined networking (‘‘SDN’’) technology,
which optimize networks for voice, video and Unified Communications for both enterprise and
service provider customers
• Through this acquisition, we introduced VellOS, a virtualized cloud exchange networking
platform that integrates private, hybrid and public clouds into one IT environment
Our virtualized products were honored with industry-wide recognition:
• As a leader in virtualization, we received numerous industry awards and distinctions relating to
our virtualized products, including the 2015 Products of the Year by TMC’s INTERNET
TELEPHONY magazine for the Sonus PSX SWe and the Sonus DSC SWe; the 2015 SDN
Excellence Award Winner by INTERNET TELEPHONY magazine and SDN Zone for Sonus
VellOS; the Award for Best Endpoint Registration When Using Secure TLS by Meircom; and
the Bronze Recipient of the 2015 Product Line of the Year by Biz Awards International for the
Sonus SBC portfolio

Virtualized Portfolio
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2015 Corporate Governance Highlights
Annual Election of Directors: Yes (no staggered board)
Separate Chairman and CEO: Yes
Substantial Majority of Independent Directors: All directors independent, other than CEO
Independent Directors Meet without Management: Yes
Board Diversity (as to gender, 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

2015 Executive Compensation Highlights
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 growth company selling SBCs, DSCs, policy/routing servers,
and increasingly, network intelligence applications and network analytics tools
• We seek to retain our key executives in the face of other opportunities
Key Highlights of our 2015 Executive Compensation Program
Our Board was responsive to comments received from our stockholders, and fiscally conservative:
• Our Compensation Committee set fixed metrics in February 2015 relating to net income and revenue, which
were consistent with the public forecast we had previously given for our annual cash incentive bonus plan. In
light of the challenges we faced in the first half of the year as a large number of customers pushed out their
spending plans, in June 2015, the performance targets for these metrics were reset to reflect our revised full
year operating plans
• Despite achievement of the revised performance targets that would have resulted in a cash bonus payout of
160%, our Compensation Committee exercised its discretion in light of overall financial performance to
reduce this amount to approximately 125% (with the exception of one executive who received over 125%
due to his performance during 2015 and his recent promotion)
• We added performance-based stock unit awards to our equity incentive compensation mix for our Chief
Executive Officer and his direct reports; the value of these performance-based stock unit awards, if earned,
would vest in annual installments over three years and is tied directly to our Company’s stock performance
• In February 2016, the Compensation Committee determined that the performance metric relating to 2015
stock price performance for these performance-based stock unit awards was not achieved, and as a result,
our Chief Executive Officer and his direct reports forfeited one-third of the shares subject to such awards
Key Highlights of our 2016 Executive Compensation Program to Date
• For 2016, our Compensation Committee has established fixed metrics for the first half of the year relating to
revenue and net income, and has determined that it will wait until mid-year to set new metrics for the
second half of the year to reduce the possibility that the metrics are either too easy or too difficult to
achieve
• For 2016, our Chief Executive Officer and his direct reports continue to hold performance-based stock unit
awards with earning potential tied directly to our Company’s stock performance for the 2016 fiscal year to
more closely align the interests of our Chief Executive Officer and his direct reports with those of our
stockholders
• We again included performance-based stock unit awards as part of our 2016 annual equity grants for our
Chief Executive Officer and his direct reports; the value of these performance-based stock unit awards, if
earned, would vest in annual installments over three years and is also tied directly to our Company’s stock
performance
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Name

Director Nominees

Current Board
Committees

Director
Since
Independent

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



Position
Chairman and Chief Executive
Officer of Compass Networks

Matthew W. Bross

2014

Raymond P. Dolan

2010

Beatriz V. Infante

2010



Chief Executive Officer of
BusinessExcelleration LLC

Howard E. Janzen

2006



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



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

Richard J. Lynch

2014



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



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

John A. Schofield

2009



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

Scott E. Schubert

2009



Former Chief Financial Officer
of TransUnion LLC
















ACFE

ACFE—Denotes that Mr. Schubert is an ‘‘audit committee financial expert’’ as defined in Item 407(d)(5) of Regulation S-K.
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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; 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 restructuring and costcontainment 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; 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 forward-looking 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 9, 2016, 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 2016
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 2016 annual meeting of stockholders of the Company will be held on Thursday, June 9, 2016
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 12, 2016, 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 12, 2016, an aggregate of 51,999,053 shares
of our common stock were outstanding (which includes 2,408,555 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 51,999,053 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 five proposals scheduled to be voted on at the meeting:
• The election of eight nominees for director to hold office until the 2017 annual meeting of
stockholders;
• The approval of an amendment and restatement of Sonus Networks’ stock incentive plan;
• The approval of a stock option exchange program;
• 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, 2016; 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 an amendment and restatement of Sonus Networks’ stock incentive plan;
• ‘‘For’’ the approval of a stock option exchange program;
• ‘‘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, 2016; 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 eight nominees for director must receive a
plurality of the votes of the shares of common stock present or represented at the 2016 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.
Approval of an Amendment and Restatement of Sonus Networks’ Stock Incentive Plan. The
affirmative vote of a majority of the shares of common stock present or represented at the 2016 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 this proposal.
Approval of the Stock Option Exchange Program. The affirmative vote of a majority of the shares
of common stock present or represented at the 2016 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 this proposal.
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, 2016. The affirmative vote
of a majority of the shares of common stock present or represented at the 2016 annual meeting of
stockholders and entitled to vote as of the record date 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 this proposal.
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 2016 annual meeting of
stockholders and entitled to vote as of the record date will be required to approve this proposal. You
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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 this proposal.
For the proposals relating to the election of directors, approval of an amendment and restatement
of Sonus Networks’ stock incentive plan, approval of the stock option exchange program, and the
non-binding advisory vote on the compensation of our named executive officers, 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 these four proposals 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 these four proposals, that beneficial owner’s shares cannot be voted on these matters—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, such as the ratification of the appointment of our
independent registered public accounting firm, 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, which is not the case for any of the proposals to be voted on at the 2016 annual meeting of
stockholders). Broker non-votes are counted as shares present for purposes of determining the presence
of a quorum. The election of directors, the approval of an amendment and restatement of our stock
incentive plan, the approval of the stock option exchange program and the non-binding advisory vote
on the 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 2015 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 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 8, 2016.
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 2016 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 Rules. Effective as of the election of directors at the 2016 annual meeting of
stockholders, our Board will consist of eight directors, seven of whom will be independent within our
director independence standards. The Board decided to reduce the number of its members back to
eight, which was the size of our Board before three new members were added since September 2013,
because it believes eight is a more customary and appropriate size given the Company’s market
capitalization and revenues.
Three of our current directors—James K. Brewington, John P. Cunningham and H. Brian
Thompson—whose terms are scheduled to expire at this year’s annual meeting of stockholders, are not
standing for re-election. In connection with the conclusion of their service as directors, we expect
Messrs. Brewington, Cunningham and Thompson to deliver letters confirming that their respective
service as directors has ceased upon the election of directors at the 2016 annual meeting of
stockholders.
Each of the directors elected at the 2016 annual meeting of stockholders will serve for a term
expiring at the 2017 annual meeting of stockholders and will be elected in accordance with our Fourth
Amended and Restated Certificate of Incorporation, as amended.
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. The Board proposes the re-election of the following eight
directors of the Company to hold office until the 2017 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.
Matthew W. Bross, 55, has been a director since February 2014. Mr. Bross has been the Chairman
and Chief Executive Officer of Compass Networks, a supplier of icPhotonicsTM technology that delivers
a commercial chip-to-chip direct silicon-to-photonics solution, since February 2014. Mr. Bross was
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previously the Global Chief Technology Officer of Huawei Technologies Co. Ltd., a global information
and communications technology solutions provider, from October 2009 to October 2012, British
Telecommunications plc, a global provider of communications services and solutions and a whollyowned subsidiary of BT Group plc, 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.
Raymond P. Dolan, 58, 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. In 2016, Mr. Dolan was appointed by President Barack Obama to serve on the
National Security Telecommunications Advisory Committee (NSTAC). 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 as a member of 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, 62, has been a director since January 2010. Since 2009, Ms. Infante has served as
Chief Executive Officer of BusinessExcelleration LLC, a business consultancy specializing in corporate
transformation and renewal. Since 2008, Ms. Infante has also served as a limited partner and advisor to
Tandem Capital, a Silicon Valley venture capital firm investing 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. Between October 1998 and April 2000, she held additional roles at
Aspect Communications. Since May 2014, she has served on the Board of Directors and Audit
Committee of Liquidity Services Inc., and has served as Chair of the Compensation Committee since
November 2015. Since 1994, she has served on the Advisory Committee to the Princeton University
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School of Engineering and Applied Science. From May 2012 until its acquisition by Avago Technologies
Limited in May 2015, she served on the Board of Directors, Compensation Committee and Nominating
and Corporate Governance Committee of Emulex Corporation, including as the Chair of the
Nominating and Corporate Governance Committee since February 2014. 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 engineering, sales, and marketing.
Howard E. Janzen, 62, 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 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, 67, 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 Life Fellow of the Institute of
Electrical and Electronic Engineers and has been awarded patents in the field of wireless
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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 three 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 Cellular
Telecommunications Industry Association. 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, along with his deep
technology expertise and understanding of advanced technology.
Pamela D.A. Reeve, 66, 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 of Frontier Communications Corporation since 2010, including as its Lead
Director since 2015, and previously served on its Compensation Committee and the Nominating and
Corporate Governance Committee. Effective April 1, 2016, Ms. Reeve became the Chairman of the
Board of Directors of Frontier Communications Corporation. 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. from 2008 to
November 2009. She also has been a director at a number of non-profit organizations. Ms. Reeve
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, 67, 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
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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, 62, 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. He also earned his Bachelor of Science degree at Purdue University, 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.
Board of Directors’ Recommendation
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the election to the Board of
Directors of each of the eight nominees.

INTRODUCTION TO
PROPOSAL 2—APPROVAL OF AN AMENDMENT AND RESTATEMENT OF
SONUS NETWORKS’ STOCK INCENTIVE PLAN
AND
PROPOSAL 3—APPROVAL OF A STOCK OPTION EXCHANGE PROGRAM
Proposals 2 and 3 relate to our ability to properly motivate, incent and retain our employees with
equity compensation. At our 2015 annual meeting of stockholders, we requested and stockholders
approved an increase in the number of shares available for issuance under the Sonus Networks, Inc.
2007 Stock Incentive Plan, as Amended (the ‘‘Plan’’). We understood at the time and stated in our
2015 Proxy Statement that, based on our history of grants over the prior several years, the share
increase would be sufficient to meet our needs only through the 2016 annual meeting of stockholders.
Accordingly, we expected to seek an increase in the shares available for issuance under the Plan at the
2016 annual meeting.
We experienced a very challenging first half of 2015 as a large number of customers pushed out
their spending plans into the second half of the year. In response to these unexpected changes in
business environment, we took immediate action to execute a restructuring plan, which we substantially
completed by the end of the second quarter of 2015 to better match our costs with revised expectations
for the remainder of 2015. Nevertheless, the decline in the market value of our stock eliminated most
of the incentive and retention value of our outstanding stock options at the moment when we needed it
most because the exercise prices of the options exceeded the trading price of our stock. Because most
of the shares added to the Plan at the 2015 annual meeting of stockholders were allocated to regular
annual grants, promotion grants and new hire grants, we did not have enough shares to make new
grants to current employees holding ‘‘underwater’’ stock options.
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The options held by many of our employees have been underwater for over a year and, therefore,
are no longer providing a meaningful incentive. On February 29, 2016, approximately 95% of our
current employees (other than executive officers) held at least some options that were underwater and,
for approximately 87% of our current employees (other than executive officers), all of their options
were underwater. The exercise prices of options that were underwater on February 29, 2016, ranged
from $8.75 to $43.90 per share. The Board believes that the underwater options are not sufficiently
effective as performance and retention incentives.
To address the concern that we may lose our most valuable employees and to reduce the impact of
underwater options on our overhang, our Board determined that we should do two things. First, we
should, as was anticipated, seek approval from our stockholders for an increase in the number of shares
available for issuance under our Plan, as requested in Proposal 2. Second, we should undertake to
replace outstanding stock options held by our current employees (other than executive officers) and by
one current consultant that have no perceived value at this time (or for the foreseeable future) with, in
the aggregate, a smaller number of full value shares that are subject to additional vesting, to be
effected through a stock option exchange program on the terms and subject to the conditions set forth
in Proposal 3.
We believe the combination approach reflected in these two proposals is the best way to balance
the goals of providing meaningful equity incentives, retaining our valued employees and building
long-term stockholder value. If neither proposal is approved by stockholders, we will not have enough
shares to meet our anticipated needs beyond the 2016 annual meeting of stockholders. If only one of
the two proposals succeeds (and, in the case of such proposal being Proposal 3, assuming a majority of
our employees exchange their options), we expect to have only enough shares to last through the 2017
annual meeting of stockholders. If both Proposal 2 and Proposal 3 are approved by stockholders,
however, and if the majority of our employees exchange their options in connection with Proposal 3, we
believe that we will have sufficient shares available for issuance under our Plan through the 2018
annual meeting of stockholders. Our Board believes that the combination of these proposals allows us
to currently seek only a modest increase in the number of shares available for issuance under the Plan,
while at the same time properly replenishing the pool of shares available under the Plan that we can
use to motivate, incent and retain our key employees.
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Q&A ABOUT PROPOSAL 3—APPROVAL OF A STOCK OPTION EXCHANGE PROGRAM
Below are a few brief answers to key questions that stockholders may have about Proposal 3
(‘‘Approval of a Stock Option Exchange Program’’). Please read this Proxy Statement in its entirety,
including Proposals 2 and 3, for greater details about the proposed Exchange Program (as defined
below).
What are the basics of the Exchange Program? On March 24, 2016, our Board authorized, subject to
stockholder approval, a voluntary program (the ‘‘Exchange Program’’) that, if implemented, will permit
each of our current employees (other than executive officers) and one current consultant (the ‘‘Eligible
Participants’’) the opportunity to exchange their outstanding stock options that are significantly
‘‘underwater’’ for shares to be granted under the Plan as Restricted Stock Awards (‘‘RSAs,’’ which, as
defined in the Plan, may take the form of restricted stock units (‘‘RSUs’’) or restricted shares). The
value of the RSAs issued, in the aggregate, is designed to be less than the value of the options that are
exchanged, in the aggregate. The RSAs issued will be subject to additional time-based vesting. Further,
our directors and executive officers will not be eligible to participate in this program.
What is Sonus trying to accomplish with the Exchange Program? We have two compensatory
objectives: First, we want to retain our Eligible Participants in the face of increased competition for
their services, and to motivate them because our stock price has been significantly depressed for over a
year. Second, we want to eliminate a significant portion of our existing overhang from underwater
options that do not provide any retention or motivation benefits. Elimination of these options will
enable us to make future grants under the Plan of awards that can be used to retain and incent our
employees.
How will Sonus determine whether the aggregate value of the RSAs issued will be less than the
aggregate value of the options exchanged? The aggregate value of the options exchanged will be
determined using the Black-Scholes method rounded up to the nearest whole dollar before determining
the exchange ratios for various bands of options with similar exercise prices. The value of the RSAs
issued in exchange for surrendered options will be the closing price of a share of our common stock on
the last day of the Exchange Program offering period. This method of determining both the value of
what will be surrendered and what will be issued is designed to make the Exchange Program accretive
in the aggregate to stockholders.
Who did Sonus consult with before deciding to pursue the Exchange Program? In early 2016, we
reached out to over twenty of our largest stockholders, representing approximately 40% of our
outstanding shares as of December 31, 2015, to get their thoughts on various solutions they have seen
to the problem of underwater options, and to hear their views on exchange programs generally. Our
Board also consulted with our compensation consultant for its advice and feedback.
How was future vesting determined? We considered several different vesting alternatives, but settled
on what we believe to be the best way to encourage the highest level of participation while providing
the greatest retention and incentive benefits over the next one to two years. We consider this one to
two year period to be the one in which we stand the most significant retention risk, and therefore, the
most critical for our Company.
Why use RSAs instead of requesting that stockholders approve a repricing of options? Several
stockholders with whom we spoke suggested that we move to RSAs instead of options because (i) the
value of RSAs is less speculative than that of options, and therefore, RSAs have a greater perceived
value to employees, and (ii) for the same reason, it takes more options to provide the same retention
and incentive benefits that a smaller number of RSAs provides, which causes greater dilution. We agree
with these suggestions.
Why conduct the Exchange Program now? Why not wait to see if the stock price recovers? The
market for jobs in our industry and, in particular in the geographic locations in which we have principal
offices, is strong. We have lost a number of key employees since our stock price dropped over a year
ago, even though our financial recovery was swift. We are concerned that we will lose more key
employees, who may conclude that the only way they can effectively reset their equity positions is by
moving to another company. We need to remove the temptation to do so by resetting their equity
positions at Sonus.
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Proposal 2—APPROVAL OF AN AMENDMENT AND RESTATEMENT OF
SONUS NETWORKS’ STOCK INCENTIVE PLAN
Our Board is asking stockholders to approve an amendment and restatement of the Plan. Our
Board believes that our success depends, in large part, on our ability to maintain a competitive position
by attracting, retaining and motivating key employees with relevant experience and superior ability. We
believe that equity incentives are critical to this objective. We anticipate that the shares currently
available for issuance under the Plan will be insufficient to meet our needs beyond the 2016 annual
meeting of stockholders, thereby impairing our ability to attract and retain key employees through the
grant of equity incentives.
Accordingly, our Board now recommends that the stockholders approve an amendment and
restatement of the Plan to, among other things:
• Increase the number of shares of our common stock authorized for issuance under the Plan by
800,000 shares;
• Extend the Plan’s termination date through the tenth anniversary of the 2016 annual meeting of
stockholders;
• Revise the ratio at which restricted stock, 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 Plan from 1.61 shares for every one share subject
to such award to 1.50 shares for every one share subject to 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 any prior ratio that applied
at the time such awards were granted will continue to return to the Plan upon forfeiture of such
awards at the previous ratio of 1.50, 1.57 or 1.61, as applicable;
• Increase the maximum number of shares of our common stock with respect to which awards may
be granted to any participant under the Plan to 1,000,000 shares per calendar year;
• Increase the maximum number of shares of our common stock with respect to which awards may
be granted under the Plan to any director who is not an employee of ours at the time of grant
to 100,000 shares per calendar year; and
• Prohibit stock options and stock appreciation rights (‘‘SARs’’) granted under the Plan from
(i) providing for the payment or accrual of dividend equivalents or (ii) containing any provision
entitling the grantee to the automatic grant of additional stock options or SARs, as applicable,
in connection with the exercise of the original stock option or SAR, as applicable.
Attached as Appendix B to this Proxy Statement is a copy of the Plan, marked to show the
changes proposed to be made. This description of the effect of the proposed amendment and
restatement of the Plan is a summary and is qualified by the full text of the Plan, as amended and
restated, included in Appendix B.
Stock Available for Awards
The Plan provides for the grant of incentive stock options intended to qualify under Section 422 of
the Internal Revenue Code of 1986, as amended (the ‘‘Code’’), non-statutory stock options, SARs,
restricted stock, RSUs and other stock unit awards and performance awards as described below
(collectively referred to as ‘‘awards’’). The Plan currently provides that 15,676,713 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, 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
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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 Code).
There were 2,667,256 shares available for future issuance under the Plan as of February 29, 2016.
Our Board has approved, and recommends that the stockholders approve, an increase of 800,000
in the maximum number of shares of our common stock available for awards under the Plan and the
other amendments set forth above. Our Board believes that such amendments, if approved, would assist
in recruiting, motivating and retaining our employees, officers, directors, consultants and advisors.
Reasons for Proposed Amendment and Restatement of the Plan
Shares currently available under the Plan are insufficient to meet our current needs based on our
historical grant rate and our anticipated hiring and retention needs.
As of February 29, 2016:
• Options underlying 6,231,570 shares of our common stock with a weighted average exercise price
of $15.91 were outstanding under the Plan, with the outstanding options having a weighted
average remaining term of 6.09 years;
• 1,689,125 shares underlying unvested shares of common stock granted under the Plan were
outstanding, comprised of 1,519,820 unvested shares of restricted stock, 95,136 unvested
restricted stock units with time-vesting and 74,169 unvested performance-based stock units with
future market conditions; and
• 2,667,256 shares were available for grant under the Plan.
For information about activity under our equity incentive plans, see Note 15 of the Notes to
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2015.
We believe that our future success depends, in large part, upon our ability to maintain a
competitive position in attracting, motivating and retaining employees who are expected to make
important contributions to the Company and by providing such employees with equity ownership
opportunities and performance-based incentives that are intended to align their interests with those of
our stockholders.
The 800,000 additional shares that we are requesting to add to the Plan were 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 through the
2017 annual meeting of stockholders. As described below, our Compensation Committee also
considered the cost of the Plan to our stockholders, as well as the potential dilution to our stockholders
that would result from their approval of this proposal.
If we are not able to provide long-term equity value to our employees, we will risk losing a capable
and proven workforce. The Board is requesting that stockholders approve these additional 800,000
shares of common stock for issuance under the Plan given the highly competitive environment in which
we recruit and retain employees, and our historical rate of issuing equity awards.
Based on shares of our common stock outstanding as of April 12, 2016, our record date, the
proposal to increase the number of authorized shares under the Plan by 800,000 would result in
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additional dilution of approximately 1.59%. 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, 2015 was 5.86%. The burn rates for the years ended December 31, 2015, 2014 and
2013 were 5.11%, 5.84% and 6.29%, respectively. We calculate our equity burn rate by dividing
the total number of shares underlying options and restricted stock 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, 2015, 2014 and 2013 totaling approximately
0.3 million, 2.3 million and 2.8 million, respectively. We granted share awards (restricted stock,
RSUs and performance-based stock awards) during the years ended December 31, 2015, 2014
and 2013, aggregating approximately 2.2 million, 0.6 million and 0.7 million, respectively.
• Since 2012, our annual burn rate has been inflated as a result of elections made by (i) our
executive officers in 2013 and 2014 to receive their annual bonuses in the form of common stock
in lieu of cash, (ii) our 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) certain directors in 2014 and 2015 to
receive all or a portion of their annual fees in the form of common stock in lieu of cash.
Although we recognized that these elections would have a negative impact on our burn rate, we
felt it was important given the pivotal transition that the Company was making and to help align
our management team with the interests of our stockholders. These elections provided a strong
incentive for our management to make this commitment. The following tables demonstrate the
impact of these stock-for-cash elections on our equity burn rate.
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An increase in the number of shares available for issuance under the Plan would allow us to
continue to effectively incent and motivate executive, creative and technical talent to drive stockholder
value creation.
The change to the Plan’s fungible share ratio reflects the volatility of our stock price and the expected
life of our stock options.
Revising the ratio at which our full value awards are counted against the shares of common stock
available for issuance under the Plan from 1.61 shares for every one share subject to such award to
1.50 shares for every one share subject to such award reflects 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 a full value award is granted,
1.50 shares are deducted from the shares available for grant under the Plan for each share subject to
the full value award. Likewise, any unvested full value awards that are granted using the 1:1.50 ratio
that are subsequently forfeited and returned to the Plan will increase the number of shares available
for future grant by 1.50 shares for each share subject to the forfeited or returned award. At no time
will the number of shares returned to the Plan as a result of forfeitures increase the available share
pool by a different fungible share ratio than that used for the initial grant.
Unless the term of the Plan is extended, no awards may be granted under the Plan after November
2017.
Unless the term is extended, no awards may be granted under the Plan after November 12, 2017.
By approval of this proposal, the expiration of the Plan would be extended until June 9, 2026, which is
ten years from the date of our 2016 annual meeting of stockholders.
The Plan will prohibit dividend equivalents and reload rights in connection with grants of stock options
and SARs.
While it has never been a part of our equity incentive granting practice, to align the Plan with
stockholder expectations, the Plan will make explicit that neither stock options nor SARs granted under
the Plan will (i) provide for the payment or accrual of dividend equivalents or (ii) contain any provision
entitling the grantee to the automatic grant of additional stock options or SARs, as applicable, in
connection with the exercise of the original stock option or SAR, as applicable.
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 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 markets for SBCs, DSCs, policy/routing servers, network intelligence
applications, and increasingly, network analytic tools and network intelligence applications). Vesting
requirements also encourage long-term retention, which is beneficial to our growth and success. We
need additional shares under the 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.
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Highlights of Certain Continuing Provisions of the Plan
• Administration by Independent Committee of Board. The 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.
• Awards Subject to Forfeiture/Clawback. Awards made under the 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. In 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 Discounted 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 common stock on the grant date.
• No Repricing of Stock Options or SAR Grants. The 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 Plan also prohibits the cash buyout of options or SAR grants, unless such
buyout is approved by our stockholders.
• 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 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 Plan, regardless of the number of shares actually issued
upon settlement of the SARs.
• One-year Minimum Vesting Period. Since the 2015 annual meeting, awards issued under the Plan
must have a minimum vesting period of at least one year; 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 Plan.
Description of the Plan (as proposed to be amended and restated)
The following is a summary of the Plan as proposed to be amended and restated. This summary
does not purport to be complete, and is qualified in its entirety by reference to the full text of the Plan,
which is included as Appendix B hereto and marked to show the changes proposed to be made.
Shares Issuable under the Plan
Awards may be made under the Plan for up to 16,476,713 shares, 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
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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 Plan is subject to adjustment for changes in
capitalization, including stock splits and other similar events. No more than 16,476,713 shares of
common stock may be issued as incentive stock options under the 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 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 Plan. Furthermore, any shares
repurchased by us on the open market using the proceeds from the exercise of an award will not
increase the number of shares available for the future grant of awards. In addition, the full number of
shares subject to any stock-settled SARs will count against the shares available for issuance under the
Plan, regardless of the number of shares actually issued to settle such SAR upon exercise.
Shares of common stock subject to full value awards count against the shares of common stock
available for issuance under the Plan as 1.50 shares for every one share subject to such award; however,
the shares subject to awards that were outstanding (i) as of our 2016 annual meeting of stockholders
(but not as of June 11, 2015 or 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 Plan would
return to the Plan at a ratio of 1.61 for every share subject to such award, (ii) 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 under the Plan would return to the Plan at a ratio
of 1.57 for every share subject to such award, and (iii) 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 Plan would return to the Plan at a ratio of 1.50 for every share subject to such award.
Administration
The Plan is administered by our Board, which has the authority to adopt, amend and repeal the
administrative rules, guidelines and practices relating to the Plan and to interpret the provisions of the
Plan. Pursuant to the terms of the Plan and to the extent permitted by applicable law, our Board may
delegate authority under the Plan to one or more committees or subcommittees of our Board. Our
Board has authorized the Compensation Committee to administer the Plan.
Subject to any applicable limitations contained in the 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 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 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.
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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 (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 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
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 an Acquisition of the Company (as defined in the Plan).
Limitation on Vesting
No award issued under the Plan since the 2015 annual meeting 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 Plan.
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Types of Awards
The 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 that 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 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 options granted under the Plan may not provide for the payment or accrual of dividend
equivalents or contain any provision entitling the grantee to the automatic grant of additional stock
options in connection with the exercise of the original stock option.
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 Plan. No SAR will be granted
with a term in excess of 10 years. SARs granted under the Plan may not provide for the payment or
accrual of dividend equivalents or contain any provision entitling the grantee to the automatic grant of
additional SARs in connection with the exercise of the original SAR.
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
conditions for vesting and repurchase and the issue price, if any.
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.
Other Stock Unit Awards. Under the 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’’).
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
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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 (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.
Restrictions on Repricings
Unless approved by our stockholders:
• no outstanding option or SAR granted under the 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 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 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.
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Eligibility to Receive Awards
Our employees, officers, directors, consultants and advisors and those of our subsidiaries are
eligible to be granted awards under the 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 Plan may not exceed 1,000,000 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 100,000.
Plan Benefits
As of December 31, 2015, 1,049 employees (including our six executive officers), 10 non-employee
directors, and 192 consultants were eligible to receive awards under the Plan. The granting of awards
under the 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.
Since the Plan was adopted through December 31, 2015, we have granted the following number of
options and restricted stock awards (including performance-based stock unit awards) of our common
stock under the Plan to the individuals and groups listed below.(1)

Options
Granted

Named Executive Officers

Restricted
Stock Awards
Granted

Shares
Forfeited under
Performance-Based
Awards(2)

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

905,000

923,978

186,423

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

120,000

157,746

5,416

Kevin Riley . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Engineering and Chief
Technology Officer

79,100

99,039

5,833

Anthony Scarfo . . . . . . . . . . . . . . . . . . . . . . . . .
Executive Vice President, Services, Product
Management and Corporate Development

335,000

199,637

5,000

Michael Swade . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Worldwide Sales

30,000

120,000

8,333

1,617,516

1,696,019

215,171

249,419

414,086

—

7,613,164
9,534,099

1,610,223
3,720,328

497,511
712,682

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 Plan since December 31, 2015 to our named
executive officers.
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(2) Includes performance-based stock unit awards forfeited by all current executive officers as a group
aggregating 37,081 units after the Compensation Committee determined in February 2016 that the
performance metrics for such awards were not satisfied for the year ended December 31, 2015.
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 Plan. Substitute awards will not count against the 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 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.
Amendment or Termination
The Plan will be amended and restated effective upon stockholder approval at our 2016 annual
meeting. No new award may be granted under the Plan after June 9, 2026, which is 10 years from the
date of our 2016 annual meeting, but awards previously granted may extend beyond that date. Our
Board may at any time amend, suspend or terminate the 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 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
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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
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.
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Other Stock Unit Awards
The tax consequences associated with any other stock unit award granted under the 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 and Board of Directors’ Recommendation
Approval of this Proposal 2 requires the affirmative ‘‘FOR’’ vote of a majority of the shares of
common stock present or represented at the 2016 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’’. 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 this proposal without your instructions.
Our Board believes strongly that the approval of this Proposal 2 is essential to our continued
success. Our employees are one of our most valuable assets. Awards under the 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 this Proposal 2.
The Board of Directors unanimously recommends a vote ‘‘FOR’’ an amendment and restatement
of Sonus Networks’ Stock Incentive Plan.

Proposal 3—APPROVAL OF A STOCK OPTION EXCHANGE PROGRAM
We experienced a very challenging first half of 2015 as a large number of customers pushed out
their spending plans into the second half of the year. In response to these unexpected changes in
business environment, we took immediate action to execute a restructuring plan, which we substantially
completed by the end of the second quarter of 2015 to better match our costs with revised expectations
with the remainder of 2015. Nevertheless, the decline in the market value of our stock eliminated most
of the incentive and retention value of our outstanding stock options at the moment when we needed it
most because the exercise prices of the options exceeded the trading price of our common stock. To
address the concern that we may lose our most valuable employees and to reduce the impact of
underwater options on our overhang, our Board determined that we should undertake to replace
outstanding stock options that have no perceived value at this time (or for the foreseeable future) with,
in the aggregate, a smaller number of full value shares, providing an added incentive for future
performance. At the same time (and assuming stockholders also approve Proposal 2), doing so should
eliminate the need for us to request more shares for award under our Plan through the 2018 annual
meeting of stockholders, and therefore, avoid increasing the ‘‘overhang’’ from current stockholder
valuations.
To accomplish this, following engagement with several of our largest stockholders, on March 24,
2016, our Board authorized, subject to stockholder approval, the Exchange Program that, if
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implemented, is designed to permit our current employees (other than executive officers) and one
current consultant to exchange certain outstanding stock options that are significantly ‘‘underwater’’ for,
in the aggregate, a smaller number of RSAs.
The Exchange Program will only be open to our current employees and consultants who hold
Eligible Options (as defined below). Members of our Board and our executive officers will NOT be eligible
to participate in the Exchange Program. Additionally, our former Board members, former executive
officers, former employees and former consultants will not be eligible to participate in the Exchange
Program, even if such persons hold Eligible Options. We refer to our current employees and one
current consultant who may participate in the Exchange Offer as the ‘‘Eligible Participants’’.
Options eligible for the Exchange Program (‘‘Eligible Options’’) will be those options granted
under our 1997 Stock Incentive Plan (the ‘‘1997 Plan’’), our Plan, our 2008 Stock Incentive Plan, and
our 2012 Stock Incentive Plan (collectively, the ‘‘Plans’’), having an exercise price that is not lower than
the highest intra-day trading price of our common stock as reported on The Nasdaq Global Select
Market during the 52 weeks preceding the date on which we commence the Exchange Program.
Eligible Participants who elect to participate in the Exchange Program may surrender one or more
outstanding grants of Eligible Options and, in exchange therefor, receive RSAs. The ratio of shares
subject to Eligible Options cancelled to RSAs issued is expected to range from 3-to-1 for Eligible
Options having exercise prices ranging from $8.75 to $17.00 per share to 10-to-1 for Eligible Options
having exercise prices ranging from $21.01 to $50.00 per share. These exchange ratios will be designed
to result in the issuance of RSAs that have a value in the aggregate, as of the last date of the Exchange
Program offering period (the ‘‘Exchange Date’’), that is less than the value in the aggregate of the options
to be cancelled in exchange for the RSAs. The RSAs issued in the Exchange Program will be completely
unvested at the time they are granted and (i), with respect to RSAs issued in exchange for Eligible
Options granted prior to January 1, 2014, subject to a one-year vesting period measured from the
Exchange Date, following which they will be fully vested, and (ii), with respect to RSAs issued in
exchange for Eligible Options granted on or after January 1, 2014, subject to a two-year vesting period,
pursuant to which 50% of the RSAs will vest on the first anniversary of the Exchange Date and the
remaining RSAs will vest in two equal increments semi-annually through the second anniversary of the
Exchange Date. A participant in the Exchange Program will generally forfeit any RSAs received in the
Exchange Program that remain unvested at the time his or her employment with us terminates for any
reason; provided, however, that (y) in the event of the participant’s death, the shares subject to the
RSA would become immediately and fully vested and (z) in the event of an Acquisition (as defined in
the Plan), effective immediately prior to the consummation thereof, the vesting of a participant’s RSA
would be accelerated by 12 months, with the remaining unvested shares subject to the RSA continuing
to vest pursuant to the vesting schedule set forth above, provided that such vesting schedule would be
shortened by one year.
Background
We have issued 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 and consultants aligns their
interests with our interests and the interests of our stockholders, and encourages our employees and
consultants to devote the best of their abilities and effort to our Company. Each stock option award
specifies the exercise price that the Eligible Participant 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. Option holders receive value from their
options only by exercising their rights under the options to purchase shares of common stock and
subsequently selling the purchased shares at a price that exceeds their purchase price. On February 29,
2016, approximately 95% of our Eligible Participants held at least some options that were underwater,
and for approximately 87% of our Eligible Participants, all of their options were underwater. The
exercise prices of Eligible Options that were underwater on February 29, 2016, ranged from $8.75 to
$43.90 per share. The Board believes that the underwater options are not sufficiently effective as
performance and retention incentives.
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Alternatives Considered
When considering how best to continue to provide incentive and retention awards for our Eligible
Participants who have underwater options, we solicited the feedback of over twenty of our largest
stockholders, representing approximately 40% of our outstanding shares as of December 31, 2015, to
get their thoughts on various solutions they have seen to the problem of underwater options and to
hear their views on exchange programs generally, and considered the following alternatives:
• Allow the existing stock options to remain outstanding. Our Board considered leaving the existing
underwater stock options in place. However, because so many of the stock options held by
Eligible Participants are significantly underwater and because there are not enough shares
remaining available for issuance under the Plans to grant a sufficient number of new, additional
shares to these individuals, our Board believes that it would be difficult to retain our Eligible
Participants with only the stock options and that the failure to retain these individuals would
negatively affect our Company and its future prospects.
• Increase cash compensation. Our Board also considered whether we could substantially increase
base and target bonus cash compensation to replace the incentive and retention benefits
intended to be provided by the underwater options. However, significant increases in cash
compensation would substantially increase our compensation expenses and reduce our cash flow
from operations, which would adversely affect our business and operating results. Doing so
would also depart from our long-held cost-control principles.
• Grant additional equity awards. Additionally, our Board considered special grants of additional
stock options at current market prices or another form of equity award such as shares of
restricted stock. However, we do not have enough shares available for issuance under our Plans
to do so and, because of the current number of options outstanding, it is unlikely that
stockholders would allow us to materially increase the number available for grant under the
Plan. Even if they did, these additional grants would substantially increase the number of
outstanding awards, result in dilution to our stockholders, and increase our compensation
expense.
• Exchange options for cash. Moreover, our Board considered implementing a program to
exchange underwater options for cash payments. However, an exchange program for cash would
increase our compensation expenses and reduce our cash flow from operations, which would
adversely affect our business and operating results. In addition, we do not believe that such a
program would provide the appropriate long-term incentive and retention value that we seek.
• Exchange options for options. Finally, our Board considered implementing a program to exchange
underwater options for new options with lower exercise prices. Our Board believes that granting
options to Eligible Participants who have options that are significantly underwater would provide
renewed incentives and motivation for such individuals and would provide a strong retention
element. However, our Board also recognizes that there is a broad trend toward granting RSAs
and that, in volatile markets, RSAs may have greater retention value over their vesting period
than stock options. In addition, an option-for-option exchange would not reduce the total
number of shares outstanding to the same extent as an option-for-RSA exchange would. Thus,
our Board believes that we could receive additional benefits under the Exchange Program by
allowing underwater options to be exchanged for RSAs.
Description of the Exchange Program
Eligible Options. Options eligible for the Exchange Program will be those having an exercise price
that is not lower than the highest intra-day trading price of our common stock as reported on The
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Nasdaq Global Select Market during the 52 weeks preceding the date on which we commence the
Exchange Program.
Eligible Participants. The Exchange Program will be open to our current employees and one
current consultant who hold Eligible Options. However, neither our current or former Board members,
our current or former executive officers, our former employees, nor our former consultants will be
eligible to participate in the Exchange Program, even if such persons hold Eligible Options.
To be eligible, an Eligible Participant must be employed by or providing services to us both at the
time the Exchange Program commences and on the date the surrendered options are cancelled and
RSAs are offered to replace them. Any Eligible Participant holding Eligible Options who elects to
participate but whose employment or service terminates for any reason prior to the grant of RSAs,
including voluntary resignation, retirement, involuntary termination, layoff, death or disability, will not
be eligible to participate in the Exchange Program and will instead retain his or her Eligible Options,
subject to their existing terms. As of February 29, 2016, Eligible Options were held by approximately
650 Eligible Participants, all but one of whom is an employee.
Exchange Ratios and Valuation. Our objective in determining the exchange ratios applicable under
the Exchange Program is to provide for the grant of replacement RSAs that will have a value, in the
aggregate, less than the value of the stock options surrendered. The number of RSAs granted in
exchange for Eligible Options will be based on a valuation of the Eligible Options before the start of
the Exchange Program using the Black-Scholes option valuation model. The Black-Scholes option
valuation model is an established method for valuing stock options and uses the following factors: stock
price, the exercise price of the option, the current risk-free interest rate, the assumed volatility of the
stock, the expected dividend yield of the stock, and the remaining term of the option. For purposes of
the illustrative example that follows, the assumptions that we used were as follows:
• Stock price: $7.79
• Exercise price: weighted averages of the actual exercise prices of the options being valued vary
by price band
• Risk-free interest rate: a rate based on the Treasury bill rate for notes having a maturity that
most nearly corresponds to the expiration date of the option being valued (approximately 1.45%)
• Volatility: approximately 57.00%
• Dividend yield: 0%
• Remaining life of option: weighted averages vary by price band
The ratio of shares subject to Eligible Options cancelled to RSAs issued is expected to range from
3-to-1 to 10-to-1. The following table provides for each of the 15 option exercise price bands that we
expect to use the number of shares subject to Eligible Options an Eligible Participant would have to
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surrender in order to receive one RSA in the Exchange Program, assuming a stock price at the time of
exchange of $7.79:

Exercise Price Bands of Eligible Options

Aggregate
Number of
Eligible
Options in
Applicable
Exercise
Price Band

Aggregate
Black-Scholes
Valuation of
Eligible Options
to be
Surrendered

Exchange
Ratio:
Option-forRSA*

$8.75 - $9.00
$9.01 - $10.00
$10.01 - $11.00
$11.01 - $12.00
$12.01 - $13.00
$13.01 - $14.00
$14.01 - $15.00
$15.01 - $16.00
$16.01 - $17.00
$17.01 - $18.00
$18.01 - $19.00
$20.01 - $21.00
$21.01 - $27.00
$27.01 - $30.00
$30.01 - $50.00

27,417
20,760
96,553
294,408
564,375
74,982
177,187
76,947
666,038
190,149
1,030,102
15,415
74,784
237,408
31,783

$ 114,429
$
19,207
$ 205,137
$ 958,053
$ 2,032,842
$ 220,854
$ 530,730
$ 251,461
$ 2,167,129
$ 470,367
$ 3,422,867
$
34,013
$
10,399
$
26,946
$
1,049

3
3
3
3
3
3
3
3
3
4
4
4
10
10
10

3,578,308

$10,510,484

Aggregate
Number of
RSAs to be
Issued

Aggregate
Market
Valuation of
RSAs to be
Issued**

9,139
6,920
32,184
98,136
188,125
24,994
59,062
25,649
222,013
47,537
257,526
3,854
7,478
23,741
3,178

$ 68,543
$ 51,900
$ 241,383
$ 736,020
$1,410,938
$ 187,455
$ 442,968
$ 192,368
$1,665,095
$ 356,529
$1,931,441
$ 28,903
$ 56,088
$ 178,056
$ 23,837

1,009,536

$7,571,523

*

For certain exercise price bands, the exchange ratio results in a Black-Scholes value of the RSAs
that is higher or lower than the Eligible Options that may be surrendered in such exercise price
band. The Exchange Program has been designed so that the aggregate market valuation of the
RSAs to be issued under the Exchange Program should be less than the aggregate Black-Scholes
valuation for all Eligible Options to be exchanged.

**

This table assumes a stock price at exchange of $7.79 per share.

From the above example, assuming all 3,578,308 Eligible Options are exchanged for 1,009,536
RSAs according to the ratios in each exercise price band indicated above, and assuming that such RSAs
decrease the number of shares available for issuance under the Plan at a fungible ratio of 1:1.50, then
approximately 2,064,004 shares of our common stock would be returned to the Plan and would be
available for future grants. Additionally, the market value of the RSAs, assuming a stock price at
exchange of $7.79, would be approximately $7,864,288, which is $2,646,196 less than the $10,510,484
aggregate Black-Scholes valuation of the Eligible Options surrendered.
The actual exchange ratios in the chart above are subject to change at the discretion of the
Compensation Committee if there are any substantial changes in the market price of our common
stock or any of the other factors used in the Black-Scholes calculation prior to the commencement of
the Exchange Program. In addition, in the example above, the Eligible Options are defined as those
with exercise prices above $8.75. However, the Compensation Committee will adjust this threshold
exercise price and the applicable exchange ratios based on the highest intra-day trading price of our
common stock during the 52 weeks preceding the commencement of the Exchange Program. However,
in no event will the Exchange Program be designed to result in the issuance of RSAs having a value
greater than, in the aggregate, the value of the stock options eligible to be exchanged, as estimated
using the Black-Scholes option valuation model.

34

The total number of RSAs a participating Eligible Participant will receive with respect to a
surrendered Eligible Option will be determined by dividing the number of shares subject to the
surrendered option by the applicable exchange ratio and rounding up to the nearest whole share.
Election to Participate. Participation in the Exchange Program will be voluntary. Eligible
Participants will have an election period of at least 20 business days from the commencement of the
Exchange Program in which to determine whether they wish to participate.
Vesting of RSAs. RSAs issued in the Exchange Program will be unvested at the time they are
granted and (i), with respect to RSAs issued in exchange for Eligible Options granted prior to
January 1, 2014, subject to a one-year vesting period measured from the Exchange Date, following
which they will be fully vested, and (ii), with respect to RSAs issued in exchange for Eligible Options
granted on or after January 1, 2014, subject to a two-year vesting period, pursuant to which 50% of the
RSAs will vest on the first anniversary of the Exchange Date and the remaining RSAs will vest in two
equal increments semi-annually through the second anniversary of the Exchange Date. A participant in
the Exchange Program will generally forfeit any RSAs received under the Exchange Program that
remain unvested at the time his or her employment or service with us terminates for any reason;
provided, however, that (y) in the event of the participant’s death, the shares subject to the RSA would
become immediately and fully vested and (z) in the event of an Acquisition (as defined in the Plan),
effective immediately prior to the consummation thereof, the vesting of a participant’s RSA would be
accelerated by 12 months, with the remaining unvested shares subject to the RSA continuing to vest
pursuant to the vesting schedule set forth above, provided that such vesting schedule would be
shortened by one year.
Other Material Terms and Conditions of RSAs. RSAs issued in the Exchange Program will be
granted pursuant to the Plan and will be subject to its terms. Each share subject to the RSA issued to a
participant in the Exchange Program is a share of our common stock that remains subject to forfeiture
upon the participant’s termination of employment or service until it has vested following a specified
period of employment or service. A participant is not required to pay any monetary consideration to
receive shares of our common stock upon receipt of a RSA. Subject to the limitations described below,
employees participating in the Exchange Program will recognize taxable income in connection with
their RSAs no later than the vesting of the award, at which time this income is subject to income and
employment tax withholding. We intend to satisfy the tax withholding obligations by deducting from the
shares of common stock that would otherwise be released to employees upon the vesting of RSAs a
number of whole shares having a fair market value that does not exceed by more than the value of a
fractional share the applicable minimum statutory withholding requirements. All other terms and
conditions of the RSAs issued in the Exchange Program will be substantially the same as those that
apply generally to such awards granted under the Plan, as described in ‘‘Proposal 2. Approval of an
Amendment and Restatement of Sonus Networks’ Stock Incentive Plan—Description of the Plan (as
proposed to be amended and restated)’’ in this Proxy Statement.
Potential Modification to Exchange Program Terms to Comply with Governmental Requirements. The
terms of the Exchange Program will be described in an Offer to Exchange that will be filed with the
SEC. Although we do not anticipate that the SEC would require us to materially modify the program’s
terms, it is possible that we will need to alter the terms of the Exchange Program to comply with
comments from the SEC. Changes in the terms of the Exchange Program may also be required for tax
purposes as the tax treatment of the Exchange Program is not entirely certain. Our Board will retain
the discretion to make any such necessary or desirable changes to the terms of the Exchange Program.
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Reasons for the Exchange Program
We have structured the Exchange Program to align the interests of our stockholders with those of
our Eligible Participants. Factors that we considered in structuring the Exchange Program include the
following:
• The new RSAs offer a meaningful incentive for Eligible Participants. The options that are currently
outstanding were granted to our Eligible Participants under market conditions that differ
substantially from our current situation. We believe that to enhance long-term stockholder value,
we need to maintain competitive compensation and incentive programs that will assist us to
motivate and retain our employees and consultants. Many of our Eligible Participants hold
options with exercise prices significantly higher than the current market price of our common
stock, meaning that an important component of our compensation program is perceived by such
individuals as having little value.
• The Exchange Program should reduce the impact of underwater options on our overhang and
eliminate the need for us to request more shares for award under our Plan through the 2018 annual
meeting of stockholders. Overhang is a measure of potential dilution and is defined as the sum of
(i) the total number of shares underlying all equity awards outstanding and (ii) the total number
of shares reserved for future award grants, divided by the number of common shares outstanding
at the most recently completed fiscal year. The Exchange Program is designed so that
participating Eligible Participants will, in the aggregate, receive significantly fewer RSAs than the
number of shares subject to the Eligible Options they surrender. As a result, the surrendered
underwater options will return to the Plan and can be used to make future grants under the
Plan to retain and incent our employees. This program structure should immediately improve the
quality of our overhang by shifting a large portion of our current overhang tied up in
underwater options back into the Plan, where it can be used for incentive and retention benefits
in the future. This should enable us to avoid the need to add more shares to the Plan—and
therefore avoid further increasing our overhang—through the 2018 annual meeting of
stockholders (assuming stockholders also approve Proposal 2). For example, assuming that the
highest intra-day trading price of our common stock as reported on The Nasdaq Global Select
Market during the 52 weeks preceding the date on which we commence the Exchange Program
is $8.75, options for a total of approximately 3.6 million shares having exercise prices greater
than $8.75 would be eligible for participation. If all of these Eligible Options are surrendered for
cancellation, we would issue RSAs for approximately 1.0 million shares, based on the exchange
ratios as described under ‘‘Exchange Ratios and Valuation’’ above, resulting in a net reduction to
our overhang of approximately two percentage points, with the reduction the result of Eligible
Options tendered net of the fungible impact of RSAs issued in connection with the Exchange
Program. Such exchange would result in our having (i) options outstanding to purchase
approximately 2.6 million shares with a weighted average exercise price of $14.84 and a
remaining contractual term of 6.5 years; and (ii) approximately 2.5 million RSAs outstanding.
These estimates were prepared using outstanding option and share information at February 29,
2016.
The actual reduction in the portion of our overhang consisting of underwater options that could
result from the Exchange Program could differ materially from the example in the preceding
paragraph and is dependent on a number of factors, including the exercise price at which
outstanding options become eligible to participate in the Exchange Program and the actual level
of participation in the program. The corresponding increase in the portion of our overhang
consisting of shares available for future grant would also be partially offset by the grant of
additional awards under our Plan.
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• Our executive officers and our directors will NOT be eligible to participate in the Exchange Program.
Even though our executive officers and directors hold stock options with exercise prices
significantly higher than the current market price of our common stock, they are not eligible to
participate in the Exchange Program. Specifically, with the exception of options associated with a
February 17, 2009 grant to one non-employee director, as of February 29, 2016, all of the
options held by our current executive officers and non-employee directors—with exercise prices
ranging from $8.80 to $30.50 per share—were underwater. However, because the compensation
of our executive officers is higher than other employees, and because our executive officers all
hold at least some restricted shares already, our Board did not feel it was necessary to include
them. As a result, these options will remain underwater, subject to market conditions. We have
excluded directors and former consultants because the primary focus of the Exchange Program is
to deliver value to and retain our rank-and-file employees and current consultants.
• The new RSAs will be subject to new vesting schedules. Because the new RSAs will vest over at
least a one-year period following the date of grant (and in many cases, up to two years,
depending on the original date of grant of the Eligible Options exchanged), we expect these
awards to encourage employees and consultants to remain with our Company over at least the
remaining vesting period of the new awards.
• The Exchange Program is structured to achieve compensatory purposes. We believe that structuring
the Exchange Program with exchange ratios that correspond to option exercise price bands will
help achieve maximum participation because we recognize that Eligible Participants prioritize the
exercise price of their options over other factors considered in the Black-Scholes option
valuation model. Our Board considered this structure in the context of the Company’s overall
compensation policies and practices and believes that it will help achieve the Exchange
Program’s compensatory purposes of (i) providing Eligible Participants with an opportunity to
exchange Eligible Options currently with no intrinsic value for new RSAs that are more certain
to enable tendering participants to realize compensation and (ii) eliminating a significant portion
of our existing overhang from underwater options that do not provide any retention or
motivation benefits so that we can make future grants under the Plan of awards that can be
used to retain and incent our employees. The higher the participation in the Exchange Program,
the more likely we are to achieve these compensatory objectives.
Implementing the Exchange Program
We have not commenced the Exchange Program and will not do so unless our stockholders
approve this proposal and our Board determines that the Exchange Program complies with applicable
regulatory requirements (as described in more detail below). If approved by stockholders, the Exchange
Program will commence at a time determined by our Board but not later than December 31, 2016.
Even if the Exchange Program is approved by our stockholders, our Board will retain the authority, in
its discretion, to terminate, amend or postpone the Exchange Program at any time prior to the
expiration of the election period under the Exchange Program (provided, however, in no event will the
Exchange Program be designed to result in the issuance of RSAs having a value greater, in the
aggregate, than the value of the stock options surrendered).
Upon the commencement of the Exchange Program, Eligible Participants holding Eligible Options
will receive written materials in the form of an ‘‘Offer to Exchange,’’ explaining the precise terms and
timing of the Exchange Program. Eligible Participants will be given at least 20 business days to elect to
surrender their Eligible Options in exchange for RSAs. At or before the commencement of the
Exchange Program, we will file the Offer to Exchange with the SEC as part of a tender offer statement
on Schedule TO. Eligible Participants as well as stockholders and members of the public will be able to
obtain the Offer to Exchange and other documents filed by us with the SEC free of charge from the
SEC’s website at www.sec.gov.
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Summary of U.S. Federal Income Tax Consequences
The following is a summary of the anticipated material United States federal income tax
consequences of participating in the Exchange Program and of holding RSAs. A more detailed
summary of the applicable tax considerations to participants will be provided in the Offer to Exchange.
The tax consequences of the Exchange Program are based on current tax laws and regulations, and the
Internal Revenue Service is not precluded from adopting a contrary position and the law and
regulations themselves are subject to change. All holders of Eligible Options are urged to consult their
own tax advisors regarding the tax treatment of participating in the Exchange Program under all
applicable laws prior to participating in the Exchange Program. We believe the exchange of Eligible
Options for RSAs pursuant to the Exchange Program should be treated as a non-taxable exchange and
we, our stockholders and employees should recognize no income for United States federal income tax
purposes upon the surrender of Eligible Options and the grant of RSAs. For a summary of the current
United States federal income tax consequences of RSAs we currently issue under the Plan, see the
discussion of the treatment of such awards contained in ‘‘Proposal 2. Approval of an Amendment and
Restatement of Sonus Networks’ Stock Incentive Plan—Description of the Plan (as proposed to be amended
and restated)’’ in this Proxy Statement.
Accounting Treatment
In 2006, we adopted the provisions of the Financial Accounting Standards Board’s (‘‘FASB’’)
Accounting Standards Codification 718, Compensation—Stock Compensation (‘‘ASC 718’’) (formerly,
FASB Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment)
regarding accounting for share-based payments. Under ASC 718, to the extent the fair value of any
RSA granted to an employee exceeds the fair value of the stock options surrendered, such excess is
considered additional compensation. This excess, in addition to any remaining unrecognized expense for
the stock options surrendered in exchange for the RSAs, will be recognized by us as an expense for
compensation. This expense will be recognized ratably over the vesting period of the RSAs in
accordance with the requirements of ASC 718. In the event that any of the RSAs are forfeited prior to
their vesting due to termination of employment, we will reverse the expense related to any unvested
shares if the replacement awards were forfeited before the tendered awards would have vested and
record expense equal to the fair value of options that would have vested as of the forfeiture date had
they not been tendered. No expense related to the forfeited RSA will be recognized after the forfeiture
date. Because we do not anticipate issuing any RSAs having a fair value in excess of the fair value of
the stock options surrendered, we expect to recognize minimal, if any, incremental compensation cost
as a result of the Exchange Program.
New Plan Benefits
Because the decision of Eligible Participants to participate in the Exchange Program is voluntary,
we are not able to predict who or how many individuals will elect to participate, how many options will
be surrendered for exchange or the number of RSAs that may be issued. As noted above, neither
current or former members of our Board, current or former executive officers, former employees, nor
former consultants are eligible to participate in the Exchange Program.
Effect on Stockholders
We are not able to predict the impact the Exchange Program will have on our stockholders
because we are unable to predict how many or which Eligible Participants will exchange their Eligible
Options. The Exchange Program was designed to avoid any additional compensation charge and to
bring back into the Plan enough shares so that we would not have to request that additional shares be
authorized for issuance under the Plan through the 2018 annual meeting of stockholders (assuming
Proposal 2 is also approved). Assuming that the highest intra-day trading price of our common stock as
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reported on The Nasdaq Global Select Market during the 52 weeks preceding the date on which we
commence the Exchange Program is $8.75, the maximum number of shares subject to Eligible Options
that could be exchanged was approximately 3.6 million and the maximum number of RSAs that could
be issued using the exchange ratios set forth above was approximately 1.0 million. As explained above,
the net reduction in shares subject to outstanding equity awards resulting from the Exchange Program
could be significantly lower depending on factors such as the level of participation by our employees in
the Exchange Program. In addition, if Proposal 2 above is approved, there will be an additional 800,000
shares of common stock available for issuance under the Plan. We believe that the combination should
result in enough shares to meet our currently anticipated needs through the 2018 annual meeting of
stockholders.
Required Vote and Board of Directors’ Recommendation
Approval of this Proposal 3 requires the affirmative ‘‘FOR’’ vote of a majority of the shares of
common stock present or represented at the 2016 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’’. 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 this proposal without your instructions.
Our Board believes that the proposed Exchange Program is favorable to the interests of our
stockholders and, at the same time, will strengthen incentives for Eligible Participants currently holding
‘‘underwater’’ stock options to remain with us and to contribute to our growth and success. For the
reasons stated above, the stockholders are being asked to approve this Proposal 3.
The Board of Directors unanimously recommends a vote ‘‘FOR’’ the approval of the Exchange
Program.

Proposal 4—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, 2016. Deloitte & Touche LLP has acted in this capacity since August 2005.
Representatives of Deloitte & Touche LLP are expected to be present at the 2016 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.
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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, 2015 and 2014 for each of the following categories of professional
services:
Fee Category

Fiscal 2015 Fees

Fiscal 2014 Fees

.
.
.
.

$1,302,175
632,000
170,659
12,500

$1,443,415
—
270,835
12,500

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

$2,117,334

$1,726,750

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
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, and transfer pricing advice and planning. Of this amount for fiscal 2015, approximately
$106,704 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
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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, 2016.
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Proposal 5—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 growth company selling SBCs, DSCs,
policy/routing servers, and increasingly, network intelligence applications and network analytics
tools; and
• We seek to retain our key executives in the face of other opportunities.
2015 Say-on-Pay Results
Responsiveness to Stockholders
Stockholder Concerns Addressed: In response to feedback we received from our stockholders over
the past few years, including the vote in support of our Say-on-Pay proposal at our 2015 annual
meeting of stockholders, and to demonstrate our commitment to strong corporate governance
standards, we have taken the following actions, among others:
• Established fixed financial metrics for our cash bonus plans;
• Added performance awards to our equity incentive compensation mix;
• Instituted share ownership guidelines for our CEO, our other Section 16 reporting officers and
our Board; and
• Adopted a formal clawback policy with respect to our executive incentive compensation.
At our 2015 annual meeting of stockholders, of the shares present at the meeting and entitled to
vote on our 2015 Say-on-Pay proposal, 84.87% voted in favor, with 14.23% voting against and 0.89%
abstaining.
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The response from our stockholder outreach process over the past few years and the results of the
2015 Say-on-Pay proposal have formed the basis for maintaining the following executive compensation
practices:
Establishment of Fixed Financial Metrics for Cash Bonus Plan
Our Compensation Committee sets the specific financial metrics to be used to determine the
achievement of our annual cash incentive bonus plans. In February 2015, our Compensation Committee
established fixed metrics relating to net income and revenue for the 2015 annual cash incentive bonus
plan and established performance targets for these metrics consistent with the public forecast we had
previously given. These performance targets were reset in June 2015 in light of revised full year
operating plans. Despite achievement of the revised performance targets that would have resulted in a
cash bonus payout of 160%, in March 2016, our Compensation Committee exercised its discretion in
light of our overall financial performance to reduce this amount to approximately 125% (with the
exception of one executive who received over 125% due to his performance during 2015 and his recent
promotion). For 2016, our Compensation Committee has established fixed metrics for the first half of
the year, and has determined that it will set new metrics for the second half of the year to reduce the
possibility that the metrics are either too easy or too difficult to achieve.
Addition of Performance Awards in Equity Incentive Compensation Mix
In 2015, we issued performance-based stock unit awards (‘‘PSUs’’) for our Chief Executive Officer
and his direct reports. These awards are tied directly to our stock performance, such that the shares
will vest, if at all, in annual installments over three years, based on our total shareholder return
(‘‘TSR’’) relative to the TSR of each of the companies included in the NASDAQ Telecommunications
Index at the time of grant. Our Chief Executive Officer and his direct reports continue to have PSUs at
risk for the 2016 fiscal year. Our Compensation Committee believes that PSU grants tied directly to
our stock price more closely align the interests of our Chief Executive Officer and his direct reports
with those of our stockholders.
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 amount
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
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
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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 spoke with our top stockholders, heard their advice and concerns, and chose to proceed with
actions consistent with their feedback. We believe that our 2015 executive compensation program is
responsive to the comments we have received over the past few years and aligned with stockholder
interests. Further, our Compensation Committee has given additional consideration to the results of the
2015 Say-on-Pay vote. 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.
2015 Financial and Strategic Performance of the Company
Although we experienced a very challenging first half of 2015 as a large number of customers
pushed out their spending plans into the second half of 2015, we focused on achieving a significant
improvement in our revenue in the third and fourth quarters of 2015, and our second half 2015
revenues recovered back to levels consistent with our second half 2014 revenue performance. We
developed and executed a restructuring plan, which was substantially completed by the second quarter
of 2015 and created operating leverage that resulted in year-over-year improvements in operating
margins and diluted earnings per share.
Highlights from the results of the Company’s full year ended December 31, 2015 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):
2015 FINANCIAL PERFORMANCE
• Total revenue was $249.0 million, compared to $296.3 million in 2014. Despite this year-over-year
decrease, our total revenue was $76.3 million in the fourth quarter of 2015, compared to
$76.8 million in the fourth quarter of 2014, with revenue of $144.2 million in the second half of 2015,
compared to $150.0 million in the second half of 2014
• Product revenue was $141.9 million in 2015, compared to $182.5 million in 2014, with product
revenue of $90.0 million in the second half of 2015, compared to $91.5 million in the second half of
2014
• Total 2015 GAAP gross margin was 64.9%, compared to 65.3% in 2014. Total 2015 Non-GAAP gross
margin was 67.8%, compared to 67.4% in 2014
• Total fourth quarter 2015 GAAP gross margin was 68.5%; total fourth quarter 2015 Non-GAAP gross
margin was a record high 71.4%
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• 2015 GAAP operating expenses were $192.9 million, compared to $210.7 million in 2014. Total 2015
Non-GAAP operating expenses were $168.4 million, compared to $179.0 million in 2014
• 2015 GAAP loss per share was $0.64; 2015 Non-GAAP loss per share was $0.02
• GAAP diluted earnings per share for the fourth quarter of 2015 was $0.09; Non-GAAP diluted
earnings per share for the fourth quarter of 2015 was a record-high $0.23
• Cash and investments were $142.2 million at year-end, compared to $126.9 million at the end of the
third quarter of 2015
2015 STRATEGIC PERFORMANCE
We are leading the way in virtualization:
• We believe virtualization is the next step in the progression from circuit-based communications to
communications based on IP, and allows network operators to operate more flexibly and efficiently
by shifting network functions and capacities as demand dictates
• In May 2015, we completed our multi-phase strategy to deliver a completely virtualized product
portfolio
• Our virtualized product suite has a common management and hardened code base, giving customers
investment protection and peace of mind with an easy migration path from today’s appliance-based
network to NFV and the cloud
We introduced a virtualized cloud exchange networking platform based on our acquisition of VellOS from Treq
Labs, Inc.:
• In January 2015, we acquired from Treq Labs, Inc. certain assets for designing, developing,
marketing, selling, servicing and maintaining SDN technology, which optimize networks for voice,
video and Unified Communications for both enterprise and service provider customers
• Through this acquisition, we introduced VellOS, a virtualized cloud exchange networking platform
that integrates private, hybrid and public clouds into one IT environment
Our virtualized products were honored with industry-wide recognition:
• As a leader in virtualization, we received numerous industry awards and distinctions relating to our
virtualized products, including the 2015 Products of the Year by TMC’s INTERNET TELEPHONY
magazine for the Sonus PSX SWe and the Sonus DSC SWe; the 2015 SDN Excellence Award
Winner by INTERNET TELEPHONY magazine and SDN Zone for Sonus VellOS; the Award for
Best Endpoint Registration When Using Secure TLS by Meircom; and the Bronze Recipient of the
2015 Product Line of the Year by Biz Awards International for the Sonus SBC portfolio
2015 Executive Compensation Program
In making its compensation decisions for 2015, 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 2015 in more detail. Highlights of the Company’s
2015 executive compensation program included the following:
• Each year, our Compensation Committee sets the specific financial metrics to be used to
determine the achievement of our annual cash incentive bonus plan for our executives. For 2015,
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60% of the achievement was weighted to net income while the remaining 40% of the
achievement was weighted to revenue. The bonus payout was determined by multiplying the
aggregate percentage achievement for both net income and revenue metrics by the bonus at
target for each participant. Despite achievement that would have resulted in a cash bonus
payout of 160% based on the revised performance targets we established in June 2015, in March
2016, our Compensation Committee exercised its discretion in light of our overall financial
performance to reduce this amount to approximately 125% (with the exception of one executive
who received over 125% due to his performance during 2015 and his recent promotion).
• In 2015, we issued PSUs, which constitute a meaningful portion of the long-term equity incentive
compensation for our Chief Executive Officer and his direct reports. The underlying shares will
vest, if at all, in annual installments 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. In February 2016, the Compensation Committee determined that the performance
metric relating to the 2015 stock price performance for these PSUs was not achieved. Therefore,
our Chief Executive Officer and his direct reports forfeited one-third of the PSUs, or 37,081
shares in the aggregate, subject to such awards.
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.
• 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 without stockholder approval and back-dating.
• We conduct an annual review of pay levels.
• We have historically granted very limited perquisites to our NEOs, and we currently grant no
perquisites to our NEOs.
• Our executives and directors are subject to meaningful stock ownership requirements.
For further details regarding our 2015 executive compensation program, please review the
‘‘Compensation Discussion and Analysis’’ section and the accompanying compensation tables and
narrative discussion in this Proxy Statement.
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We believe that for the reasons summarized in the ‘‘Compensation Discussion and Analysis’’ section
of this Proxy Statement, together with the strong commitment to streamline our operations and reduce
our operating costs in 2015, 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 compensation
tables and the related narratives in the Proxy Statement for the Company’s 2016 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
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 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 Rules, special independence requirements for members of
the Audit Committee and the Compensation Committee.
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 Rules. The special independence requirements for Audit Committee and Compensation
Committee members are discussed below under the section entitled ‘‘Board Committees.’’
Meeting Attendance
Our Board recognizes the importance of director attendance at Board and committee meetings.
Our Board held thirteen meetings during 2015, four of which were regular meetings and nine of which
were special meetings. With one exception (as described below), 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 2015. Matthew Bross attended 75% of the
four regularly scheduled Board meetings, 67% of the nine special Board meetings and 75% of the four
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meetings held by the Technology Strategy and Oversight Committee. 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 2015 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 the standing 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.
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 2015.
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;
• 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 2015.
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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.
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 2015.
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
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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 held four meetings during 2015.
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.
Compensation Committee Interlocks and Insider Participation
During 2015, 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.
H. Brian Thompson, an independent member of the Company’s Board of Directors, is the
Executive Chairman of GTT Communications, Inc., a leading global cloud networking provider to
multinational clients (‘‘GTT’’). In October 2015, GTT completed the acquisition of One Source
Networks Inc., a provider of global data, Internet, SIP trunking and managed services (‘‘One Source’’).
One Source is a customer of the Company. The Company had a well-established and ongoing business
relationship with One Source prior to its acquisition by GTT. The Company recognized revenue
aggregating approximately $150,000 in the year ended December 31, 2015, pursuant to the terms of a
contract between the parties, effective June 28, 2010. The Company believes the terms of this contract
are consistent with third-party arrangements that provide similar services. Mr. Thompson, whose term is
scheduled to expire at our 2016 annual meeting of stockholders, is not standing for re-election.
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
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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 2017 Annual Meeting.’’
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.
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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.
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 Requirements’’ below.
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Additional Governance 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.
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.
Additionally, 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.
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, 2015 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, 2015.

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 for fiscal year 2015 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) . . . . .
Technology Strategy and Oversight Committee(1) . . . . . . . .
Non-Executive Chairman of the Board(2) . . . . . . . . . . . . . .
Audit Committee Chair(3) . . . . . . . . . . . . . . . . . . . . . . . . .
Compensation Committee Chair(3) . . . . . . . . . . . . . . . . . . .
Nominating and Corporate Governance Committee Chair(3)
Technology Strategy and Oversight Committee Chair(3) . . . .

.
.
.
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.

.
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.

.
.
.
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.
.
.
.

.
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.

.
.
.
.
.
.
.
.
.
.

$40,000
$10,000
$ 7,500
$ 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) Compensation for service as the Non-Executive Chairman is in addition to compensation
paid for Board service.
(3) 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 connection with stockholder approval at the 2015 annual meeting of stockholders to amend the
Plan to, among other things, institute a one-year minimum vesting period on awards under the Plan to
enhance the link between future equity grants and the Company’s long-term growth and performance,
our Board amended our non-employee director compensation program to clarify that shares of
restricted stock will vest on the first anniversary of the grant date; provided, however, that the Board
agreed that such shares of restricted stock would vest on the date of the next annual meeting of
stockholders of the Company if such annual meeting occurs prior to the first anniversary of the grant
date and, at such annual meeting, a non-employee director does not stand for re-election or, after
standing for re-election, is not re-elected by the stockholders of the Company. All cash fees paid to
non-employee directors remain the same.
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Director Equity Compensation
For 2015, non-employee directors were also entitled to equity compensation as follows:

Type of Grant

Cash Value of Shares of
Common Stock
Cash Value of Shares of
Underlying Options(1)
Restricted Stock

Initial grant(2) . . . . . . . . . . . . . . .
Grant for continuing
non-employee directors(3) . . . .

—

$200,000

—

$150,000

(1) Upon voluntary cessation of Board service, vested stock options granted to non-employee
directors remain outstanding and exercisable for the shorter of three years from the
cessation date of the non-employee director or the original remaining life of the stock
options, whichever is shorter.
(2) The number of shares of restricted stock granted to each newly appointed non-employee
director under the Plan is 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 were added to
the Board in 2015, no shares of restricted stock were granted pursuant to this
methodology in 2015.
(3) 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.
The number of shares of restricted stock granted annually to each continuing nonemployee director under the Plan is calculated by dividing $150,000 by the per share
closing price of the Company’s common stock on the grant date. On June 15, 2015, each
continuing non-employee director received 19,532 shares of restricted stock under the
Plan using this methodology. These restricted shares of common stock will vest on
June 15, 2016; provided, however, for each of Mr. Brewington, Mr. Cunningham and
Mr. Thompson, who are not standing for re-election at the 2016 annual meeting), these
restricted shares will vest on June 9, 2016, the date of the 2016 annual meeting of
stockholders.
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Total Director Compensation for 2015
The following table contains information on compensation earned by each non-employee member
of our Board during 2015:
2015 Director Compensation

Director
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 . . .
H. Brian Thompson .
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Fees Earned or
Paid in Cash
($)(1)

Stock Awards
($)(2)

Total
($)

$55,000
$45,000
$50,000
$47,500
$75,000
$45,000
$52,500
$65,000
$60,000
$57,500

$150,006
$150,006
$150,006
$150,006
$150,006
$150,006
$150,006
$150,006
$150,006
$150,006

$205,006
$195,006
$200,006
$197,506
$225,006
$195,006
$202,506
$215,006
$210,006
$207,506

(1) As part of a Company’s non-employee director stock-for-cash election program, Ms. Reeve and
each of Messrs. Brewington, Bross, Cunningham, Janzen and Lynch elected to receive the full
amount of their compensation in the form of shares of the Company’s common stock (‘‘2015 Full
Director Shares’’) in lieu of annual retainer fees for fiscal year 2015. Mr. Thompson elected to
receive half of his cash compensation in the form of shares of the Company’s common stock
(‘‘2015 Part Director Shares’’ and collectively with the 2015 Full Director Shares, the ‘‘2015
Director Shares’’) in lieu of annual retainer fees for fiscal year 2015. Of the 2015 Director Shares
granted on January 2, 2015, half of the 2015 Director Shares vested immediately on the January 2,
2015 grant date, while the remainder of such shares vested on July 1, 2015. The number of 2015
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, 2015
grant date. These 2015 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 2015 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
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.
At December 31, 2015, our non-employee directors held options to purchase the following
aggregate numbers of shares: Mr. Brewington, 30,826; Mr. Bross, 13,496; Mr. Cunningham, 28,826;
Ms. Infante, 30,826; Mr. Janzen, 38,826; Mr. Lynch, 13,496; Ms. Reeve, 11,645; Mr. Schofield, 28,326;
Mr. Schubert, 30,826; and Mr. Thompson, 29,826. With the exception of 7,500 options held by
Mr. Schofield, none of the options held by our non-employee directors have exercise prices below $7.13
(the closing price of our common stock on December 31, 2015).
At December 31, 2015, each of our non-employee directors held 19,532 unvested shares of our
common stock.
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EXECUTIVE OFFICERS OF THE REGISTRANT
The executive officers of the Company as of the date hereof are listed below.
Name

Age

Position

Raymond P. Dolan . . . . . . . . . . . . . .
Mark T. Greenquist . . . . . . . . . . . . .
Anthony Scarfo . . . . . . . . . . . . . . . .

58
57
55

Jeffrey M. Snider . . . . . . . . . . . . . . .

52

Kevin Riley . . . . . . . . . . . . . . . . . . .

45

Michael Swade . . . . . . . . . . . . . . . .
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President and Chief Executive Officer
Chief Financial Officer and Treasurer
Executive Vice President, Services, Product Management
and Corporate Development
Chief Administrative Officer, Senior Vice President,
General Counsel and Corporate Secretary
Senior Vice President, Engineering and Chief Technology
Officer
Senior Vice President, Worldwide Sales

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 Unify),
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
Economics from Dartmouth College and a Master’s in Business Administration degree with
concentration in Finance from Columbia University Graduate School of Business.
Anthony Scarfo has been our Executive Vice President, Services, Product Management and
Corporate Development 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
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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.
Kevin Riley has served as our Senior Vice President, Engineering and Chief Technology Officer
since February 2016. Previously, Mr. Riley served as our Vice President, Engineering and Chief
Technology Officer from July 2014 to January 2016; Vice President of Platform Engineering from
October 2012 to July 2014; and a Sonus Fellow from May 2011 to September 2012. 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 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.
BENEFICIAL OWNERSHIP OF OUR COMMON STOCK
The following table sets forth information regarding beneficial ownership of our common stock as
of April 1, 2016 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 and our other three most highly
compensated executive officers serving as executive officers at December 31, 2015;
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• 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 April 1, 2016, 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
April 1, 2016 is based upon 51,998,807 shares of common stock outstanding on that date plus shares
subject to options to the extent noted below.
Number of Shares
Beneficially Owned

Name and Address of Beneficial Owner
Named Executive Officers:
Raymond P. Dolan(1) . .
Mark T. Greenquist(2) . .
Anthony Scarfo(3) . . . . .
Kevin Riley(4) . . . . . . .
Michael R. Swade(5) . . .

.
.
.
.
.

Non-Employee Directors:
James K. Brewington(6) . .
Matthew W. Bross(7) . . . .
John P. Cunningham(8) . .
Beatriz V. Infante(9) . . . .
Howard E. Janzen(10) . . .
Richard J. Lynch(11) . . . .
Pamela D.A. Reeve(12) . .
John A. Schofield(13) . . .
Scott E. Schubert(14) . . .
H. Brian Thompson(15) . .
All current executive officers
(16 persons)(16) . . . . . . .
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.
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.
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.
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1,819,889
262,744
430,097
205,054
156,432

...................
...................
...................
...................
...................
...................
...................
...................
...................
...................
and directors as a group
...................
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.
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.
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76,172
52,507
73,983
73,220
81,238
52,507
50,836
57,919
68,327
77,002

.......

3,879,852

7.46%

.

5,281,500

10.16%

.

3,658,175

7.04%

.

3,119,776

6.00%

.

2,787,519

5.36%

5% Owners:
Capital Research Global Investors—333 South Hope Street,
Los Angeles, CA 90071(17) . . . . . . . . . . . . . . . . . . . . . .
First Trust Portfolios L.P., First Trust Advisors L.P. and The
Charger Corporation—120 East Liberty Drive, Suite 400,
Wheaton, IL 60187(18) . . . . . . . . . . . . . . . . . . . . . . . . .
The Vanguard Group, Inc.—100 Vanguard Blvd., Malvern,
PA 19355(19) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
BlackRock Inc.—55 East 52nd Street, New York,
NY 10055(20) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
*

Percentage of
Common Stock
Outstanding
3.50%
*
*
*
*
*
*
*
*
*
*
*
*
*
*

Less than 1% of the outstanding shares of common stock

(1) Includes 647,578 shares subject to outstanding options that are exercisable as of May 31, 2016 and
324,999 shares of restricted stock subject to vesting.
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(2) Includes 73,333 shares subject to outstanding options that are exercisable as of May 31, 2016 and
122,499 shares of restricted stock subject to vesting.
(3) Includes 249,063 shares subject to outstanding options that are exercisable as of May 31, 2016 and
103,749 shares of restricted stock subject to vesting.
(4) Includes 55,851 shares subject to outstanding options that are exercisable as of May 31, 2016 and
122,499 shares of restricted stock subject to vesting.
(5) Includes 15,000 shares subject to outstanding options that are exercisable as of May 31, 2016 and
117,499 shares of restricted stock subject to vesting.
(6) Includes 30,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(7) Includes 13,496 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(8) Includes 28,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(9) Includes 30,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(10) Includes 28,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(11) Includes 13,496 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(12) Includes 11,645 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(13) Includes 28,188 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(14) Includes 30,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(15) Includes 29,688 shares subject to outstanding options that are exercisable as of May 31, 2016 and
19,532 shares of restricted stock subject to vesting.
(16) Includes 1,433,715 shares subject to outstanding options that are exercisable as of May 31, 2016,
and 1,094,064 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.
(17) According to a Schedule 13G/A No. 1 filed with the SEC on February 16, 2016, reporting the
beneficial ownership of 5,281,500 shares of our common stock, Capital Research Global Investors
reported sole voting and dispositive powers with respect to all 5,218,500 shares, and shared voting
and dispositive powers with respect to none of the shares. Capital Research Global Investors is a
division of Capital Research and Management Company, which acts as investment adviser to
various investment companies registered under the Investment Company Act of 1940. Capital
Research Global Investors reported that it held more than 5% of our outstanding common stock
on behalf of SMALLCAP World Fund, Inc.
(18) According to a Schedule 13G jointly filed with the SEC on January 28, 2016, reporting the
beneficial ownership of 3,658,175 shares of our common stock, each of First Trust Portfolios L.P.,
First Trust Advisors L.P. and The Charger Corporation reported shared voting and dispositive
powers with respect to all 3,658,175 shares, and sole voting and dispositive powers with respect to
none of the shares. The Charger Corporation is the General Partner of both First Trust
Portfolios L.P. and First Trust Advisors L.P.
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(19) According to a Schedule 13G/A No.2 filed with the SEC on February 11, 2016, reporting the
beneficial ownership of 3,119,776 shares of our common stock, The Vanguard Group, Inc. reported
that it had sole dispositive power with respect to 3,059,844 shares of common stock, shared
dispositive power over 59,932 shares of common stock, sole voting power with respect to
67,732 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 59,932 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.
(20) According to a Schedule 13G/A No. 1 filed with the SEC on January 27, 2016, reporting the
beneficial ownership of 2,787,519 shares of our common stock, BlackRock Inc. reported that it had
sole voting power with respect to 2,678,599 shares, sole dispositive power with respect to
2,787,519 shares, and shared voting and dispositive powers with respect to none of the shares.
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, 2015, 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. The Audit Committee may approve or ratify the transaction only if the Audit
Committee determines that, under all of the circumstances, the transaction is in the best interests of
the Company and its stockholders, as the applicable committee determines in good faith. The Audit
Committee may, in its sole discretion, impose such conditions as it deems appropriate on the Company
or the related person in connection with approval of the related person transaction. If the Committee
determines not to approve or ratify a related person transaction, such transaction will not be entered
into or will be terminated, as the Audit Committee will direct.
Other than as described in the next paragraph and the compensation arrangements described
elsewhere in this Proxy Statement, since January 1, 2015, 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.
H. Brian Thompson, an independent member of the Company’s Board of Directors, is the
Executive Chairman of GTT Communications, Inc., a leading global cloud networking provider to
multinational clients (‘‘GTT’’). Howard Janzen is the independent Chairman of the Company’s Board
of Directors and also serves as an independent director of GTT. In October 2015, GTT completed the
acquisition of One Source Networks Inc., a provider of global data, Internet, SIP trunking and
managed services (‘‘One Source’’). One Source is a customer of the Company. The Company had a
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well-established and ongoing business relationship with One Source prior to its acquisition by GTT. The
Company recognized revenue aggregating approximately $150,000 in the year ended December 31,
2015, pursuant to the terms of a contract between the parties, effective June 28, 2010. The Company
believes the terms of this contract are consistent with third-party arrangements that provide similar
services. Mr. Thompson, whose term is scheduled to expire at our 2016 annual meeting of stockholders,
is not standing for re-election.
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

64

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 five executives identified as named executive officers (‘‘NEOs’’) in the
Summary Compensation Table below.
2015 NEOs
The NEOs for 2015 are:
• Raymond P. Dolan, President and Chief Executive Officer
• Mark T. Greenquist, Chief Financial Officer
• Kevin Riley, Senior Vice President, Engineering and Chief Technology Officer
• Anthony Scarfo, Executive Vice President, Services, Product Management and Corporate
Development
• Michael Swade, Senior Vice President, Worldwide Sales
2015 Financial and Strategic Performance of the Company
Although we experienced a very challenging first half of 2015 as a large number of customers
pushed out their spending plans into the second half of 2015, we focused on achieving a significant
improvement in our revenue in the third and fourth quarters of 2015, and our second half 2015
revenues recovered back to levels consistent with our second half 2014 revenue performance. We
developed and executed a restructuring plan, which was substantially completed by the second quarter
of 2015 and created operating leverage that resulted in year-over-year improvements in operating
margins and diluted earnings per share.
Highlights from the results of the Company’s full year ended December 31, 2015 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):
2015 FINANCIAL PERFORMANCE
• Total revenue was $249.0 million, compared to $296.3 million in 2014. Despite this
year-over-year decrease, our total revenue was $76.3 million in the fourth quarter of 2015,
compared to $76.8 million in the fourth quarter of 2014, with revenue of $144.2 million in the
second half of 2015, compared to $150.0 million in the second half of 2014
• Product revenue was $141.9 million in 2015, compared to $182.5 million in 2014, with product
revenue of $90.0 million in the second half of 2015, compared to $91.5 million in the second half
of 2014
• Total 2015 GAAP gross margin was 64.9%, compared to 65.3% in 2014. Total 2015 Non-GAAP
gross margin was 67.8%, compared to 67.4% in 2014
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• Total fourth quarter 2015 GAAP gross margin was 68.5%; total fourth quarter 2015 Non-GAAP
gross margin was a record high 71.4%
• 2015 GAAP operating expenses were $192.9 million, compared to $210.7 million in 2014. Total
2015 Non-GAAP operating expenses were $168.4 million, compared to $179.0 million in 2014
• 2015 GAAP loss per share was $0.64; 2015 Non-GAAP loss per share was $0.02
• GAAP diluted earnings per share for the fourth quarter of 2015 was $0.09; Non-GAAP diluted
earnings per share for the fourth quarter of 2015 was a record-high $0.23
• Cash and investments were $142.2 million at year-end, compared to $126.9 million at the end of
the third quarter of 2015
2015 STRATEGIC PERFORMANCE
We are leading the way in virtualization:
• We believe virtualization is the next step in the progression from circuit-based communications
to communications based on IP, and allows network operators to operate more flexibly and
efficiently by shifting network functions and capacities as demand dictates
• In May 2015, we completed our multi-phase strategy to deliver a completely virtualized product
portfolio
• Our virtualized product suite has a common management and hardened code base, giving
customers investment protection and peace of mind with an easy migration path from today’s
appliance-based network to NFV and the cloud
We introduced a virtualized cloud exchange networking platform based on our acquisition of VellOS from Treq
Labs, Inc.:
• In January 2015, we acquired from Treq Labs, Inc. certain assets for designing, developing,
marketing, selling, servicing and maintaining SDN technology, which optimize networks for
voice, video and Unified Communications for both enterprise and service provider customers
• Through this acquisition, we introduced VellOS, a virtualized cloud exchange networking
platform that integrates private, hybrid and public clouds into one IT environment
Our virtualized products were honored with industry-wide recognition:
• As a leader in virtualization, we received numerous industry awards and distinctions relating to
our virtualized products, including the 2015 Products of the Year by TMC’s INTERNET
TELEPHONY magazine for the Sonus PSX SWe and the Sonus DSC SWe; the 2015 SDN
Excellence Award Winner by INTERNET TELEPHONY magazine and SDN Zone for Sonus
VellOS; the Award for Best Endpoint Registration When Using Secure TLS by Meircom; and
the Bronze Recipient of the 2015 Product Line of the Year by Biz Awards International for the
Sonus SBC portfolio
Executive Summary of 2015 Executive Compensation Decisions
In making its compensation decisions for 2015, the Compensation Committee considered, among
other things, our financial and operational results for the year and the achievement of the
compensation objectives set by the Compensation Committee. Notwithstanding a significant decline in
our stock price during the first half of 2015, our management team remained focused on executing the
goals set by the Board and in return, the Company’s revenues have rebounded and its profitability has
increased considerably. In light of the achievements of the Company in the second half of 2015, the
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Compensation Committee decided to award the management team accordingly. Highlights of the
Company’s 2015 executive compensation program included the following:
• Despite achievement that would have resulted in a payout of 160% based on the revised
performance targets for our cash bonus plan established in June 2015, in March 2016, our
Compensation Committee exercised its discretion in light of overall financial performance to
reduce this amount to approximately 125% of target bonus (with the exception of one executive
who received over 125% due to his performance during 2015 and his recent promotion).
• In 2015, a significant portion of the compensation paid to our NEOs was in the form of equity,
as opposed to cash. Such equity awards not only constitute a meaningful portion of the
long-term equity incentive compensation for our NEOs, but they also help to build and maintain
a long-term equity ownership position in the Company so that the interests of our NEOs are
further aligned with those of our stockholders.
• In 2015, we issued PSUs to our Chief Executive Officer and his direct reports. These awards are
tied directly to our stock performance, such that the underlying shares will vest, if at all, in
annual installments over three years, based on our TSR relative to the TSR of each of the
companies included in the NASDAQ Telecommunications Index at the time of grant. In
February 2016, the Compensation Committee determined that the performance metric relating
to our 2015 stock price for these PSUs was not achieved. Therefore, our Chief Executive Officer
and his direct reports forfeited one-third of their PSUs, or 37,081 shares in the aggregate,
subject to such awards.
In 2015, our NEOs received three forms of equity compensation—grants of stock options, grants of
time-vesting restricted stock and grants of time- and performance-vesting PSUs. 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:
2015 Target Compensation Components of CEO and Other Named Executive Officers
(as a Percentage of Total Direct Compensation)
2015 CEO Compensation
Mix
7%
Perf-based
stock units

Form of 2015 CEO
Compensation

16%
Perf-based
stock units

12%
Base salary

12%
Target
bonus

Other NEOs
(average)

32%
Option
awards
37%
Restricted
stock
awards

19%
Base
salary
15%
Target
bonus

22APR201621041974

50%
Restricted
stock
awards

22APR201621042110
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24%
Cash
76%
Equity

24MAR201614570154

Strong Governance and Existing Strong Pay Practices
We believe that our executive compensation program supports our business strategies and talent
management objectives and is consistent with governance best practices that serve our stockholders’
long-term interests. The following are some of the highlights of our program design and pay practices:
What We Do

What We Don’t Do

 Consult with an independent compensation
consultant

 No tax gross-up provisions

 Maintain robust clawback provisions

 No pension plans or other post-employment
benefit plans

 Conduct an annual risk assessment of our pay
practices

 No option repricing without stockholder

 Maintain robust stock ownership guidelines

 No option backdating

 Conduct an annual review of pay levels

 No severance multipliers in excess of 2 times

approval

pay
 Grant no perquisites to our NEOs
 Solicit stockholder input and incorporate their
feedback
 Maintain a policy discouraging executive
hedging of stock and no such transactions to
date
2015 Say-on-Pay Results

Responsiveness to Stockholders
Stockholder Concerns Addressed: In response to comments from our stockholders to date, including
the vote in support of our Say-on-Pay proposal at our 2015 annual meeting of stockholders, and to
demonstrate our commitment to strong corporate governance standards, we have taken the following
actions, among others:
• Established fixed financial metrics for our cash bonus plans;
• Added performance awards to our equity incentive compensation mix;
• Instituted share ownership guidelines for our CEO, our other Section 16 reporting officers and
our Board; and
• Adopted a formal clawback policy with respect to our executive incentive compensation.

The feedback from our stockholder outreach process over the past few years and the results of the
2015 Say-on-Pay proposal have formed the basis for certain executive compensation practices, including:
• Our Compensation Committee established fixed metrics for the 2015 annual cash incentive
bonus plans that reward achievement of revenue and net income targets. Despite achievement of
the revised performance targets that would have resulted in a cash bonus payout of 160%, in
March 2016, our Compensation Committee exercised its discretion in light of our overall
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financial performance to reduce this amount to approximately 125% (with the exception of one
executive who received over 125% due to his performance during 2015 and his recent
promotion). For 2016, our Compensation Committee has established fixed metrics for the first
half of the year, and has determined that it will set new metrics for the second half of the year,
to reduce the possibility that the metrics are either too easy or too difficult to achieve.
• In 2015, we issued PSUs to our Chief Executive Officer and his direct reports. These awards are
tied directly to our stock performance, such that the underlying shares will vest, if at all, in
annual installments over three years, based on our TSR relative to the TSR of each of the
companies included in the NASDAQ Telecommunications Index at the time of grant. In
February 2016, the Compensation Committee determined that the performance metric relating
to our 2015 stock price for these PSUs was not achieved. Therefore, our Chief Executive Officer
and his direct reports forfeited one-third of their PSUs, or 37,081 shares in the aggregate,
subject to such awards. Our CEO and his direct reports also continue to have PSUs at risk for
the 2016 and 2017 fiscal years. Our Compensation Committee believes that PSU grants tied
directly to our stock price more closely align the interests of our CEO and his direct reports
with those of our stockholders.
• In 2014, we established share ownership guidelines for our non-employee directors, our Chief
Executive Officer and our other Section 16 reporting officers. The guidelines require each Board
member to own five times his or her annual cash retainer and maintain this minimum amount of
stock ownership throughout his or her tenure as a director of the Company; our Chief Executive
Officer to own six times his annual base salary and maintain this minimum amount of stock
ownership throughout his employment; and the other Section 16 reporting officers of the
Company (the ‘‘Other Executives’’) to own one time his or her respective annual base salaries
and 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.
• Additionally, in 2014, our Compensation Committee adopted a formal clawback policy with
respect to our executive incentive compensation, 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.
We believe that our 2015 executive compensation program is responsive to the feedback we have
received from stockholders 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
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understand diverse viewpoints and discuss the important connections between Sonus’ compensation
program, business strategy and long-term financial and operating performance.
Overview of the Company’s Compensation Program
The Company’s executive compensation programs are administered by the Compensation
Committee. 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 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.
In May 2014, the Compensation Committee replaced Pearl Meyer & Partners LLC (‘‘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. However, because the
Compensation Committee’s lead partner returned to Pearl Meyer a year later, the Compensation
Committee decided to re-engage Pearl Meyer as its independent compensation consultant, effective
June 2015. Since the re-engagement of Pearl Meyer as its compensation consultant in June 2015, the
Compensation Committee conducted an assessment of Pearl Meyer’s independence relative to
standards prescribed by the SEC and determined that no conflicts existed. The Compensation
Committee conducted a similar assessment with respect to FW Cook and also determined that no
conflict existed.
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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 markets for SBCs,
DSCs, policy/routing servers, network intelligence applications, and network analytics tools
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.
Competitive Benchmarking
The Compensation Committee, with the assistance of its compensation consultant, 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 a similar range to that
of the Company. The compensation consultant reviews the business descriptions of potential peer
companies to identify businesses generally in the telecommunications and/or networking industries.
Then the Compensation Committee 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.
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For executive compensation relating to 2015, no changes were made to the peer group from the
2014 peer group. The 15 peer group companies noted below represented a broad cross section of sizes
within the information technology industry and none were overly focused on hardware development.
The Compensation Committee believed that this peer group was relevant for purposes of benchmarking
executive pay because the component companies were similar to us with respect to business model
profile and size in terms of revenue and market capitalization. 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

RadiSys Corporation

$ 213

$ 129

Riverbed Technology, Inc.

$1,060

$3,164

Ruckus Wireless, Inc.

$ 281

$ 996

ShoreTel, Inc.

$ 337

$ 537

Sonus Networks, Inc.

$ 296

$ 877

*

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).

For executive compensation relating to 2016, at Pearl Meyer’s recommendation, the peer group
was updated in February 2016 to remove (i) Aruba Networks, Inc. because it was acquired by HP Inc.
in May 2015; (ii) Mavenir Systems, Inc. because it was acquired by Mitel Networks Corporation in
April 2015; (iii) Riverbed Technology, Inc. because it was acquired by Thoma Bravo, a private equity
investment firm, in April 2015; and (iv) Palo Alto Networks, Inc. because its market capitalization had
grown too large in relation to the Company’s market capitalization to make it a useful comparison.
After a review to determine if there were any additional companies that would be appropriate to add
to the 2015 peer group, the Compensation Committee decided to replace these four companies with:
8x8 Inc. and Xura, Inc. Compared to the peer group we used for 2015 executive compensation
purposes, the 13 peer group companies for 2016 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 revised 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 revised peer group
that we are using for evaluating 2016 compensation decisions consists of the companies below. Pearl
Meyer 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

8x8 Inc.

$ 184

$ 733

ADTRAN, Inc.

$ 605

$ 729

BroadSoft, Inc.

$ 255

$ 881

Calix, Inc.

$ 414

$ 405

Extreme Networks, Inc.

$ 541

$ 340

F5 Networks, Inc.

$1,920

$8,222

Infinera Corporation

$ 813

$2,567

Ixia

$ 506

$1,155

QLogic Corporation

$ 490

$ 898

RadiSys Corporation

$ 189

$

Ruckus Wireless, Inc.

$ 359

$1,041

ShoreTel, Inc.

$ 360

$ 488

Xura, Inc.

$ 445

$ 561

Sonus Networks, Inc.

$ 250

$ 284

*
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All data was compiled by Pearl Meyer, 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 Pearl
Meyer at the time it compiled the data in November 2015. The income statement metrics reflect trailing 12 month
data, generally as of September 2015 and market capitalization as of September 30, 2015.

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 and/or restricted stock, each of which vest over time and 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

Form of Compensation

Purpose

Link to Company
Performance

Base Salaries

Cash

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

Low

Annual Cash
Incentives

Cash*

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
*

In connection with our Company-wide annual incentive bonus program, our NEOs were given the choice to receive all or
half of their fiscal year 2015 bonuses (the ‘‘2015 Bonus’’), if any were earned, in the form of shares of our common stock
(the ‘‘2015 Bonus Shares’’). Each NEO could also elect not to participate in this program and to earn his or her 2015
Bonus, if any, in the form of cash. Under this program, the amount of the 2015 Bonus, if any, for each executive would be
determined by the Compensation Committee. The number of shares of common stock that would be granted to those
NEOs who elected to receive their 2015 Bonus entirely in the form of shares of common stock would be calculated by
dividing an amount equal to 1.5 times each NEO’s 2015 Bonus earned by $20.55, the closing price of our common stock on
January 2, 2015. Under this program, the 2015 Bonus, if any, would be granted and/or paid on a date concurrent with the
timing of the payout of bonuses under our Company-wide incentive bonus program and would be fully vested on the date
of grant. All of our NEOs elected to receive their entire 2015 Bonus in shares of common stock. However, in September
2015, the Compensation Committee considered the impact on employee retention and incentive compensation caused by
the drop in the price of our common stock since January 2, 2015, and indicated its intention to pay the 2015 Bonus, if any
is earned, in cash.

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 takes into account 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.
2015 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
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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
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.
In 2015, with the exception of Mr. Swade who received a base salary increase from $320,000 to
$375,000 in March 2015, 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.
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 2015 were determined pursuant to a fixed formula based on
the achievement of two financial metrics—60% of the achievement was weighted to net income and the
remaining 40% of the achievement was weighted to revenue. The 2015 bonus payout was determined
by multiplying the aggregate percentage achievement of these two metrics by the bonus at target for
each participant. Despite achievement that would have resulted in a cash bonus payout of 160% based
on the revised performance targets we established in June 2015, the bonus payments to our NEOs were
then reduced by the Compensation Committee to approximately 125% (with the exception of one
executive who received over 125% due to his performance during 2015 and his recent promotion).
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The revised performance targets for the SMCIP established in June 2015, as well as the actual
results of these financial measurements in 2015, were as follows:
2015 Bonus Metrics (in millions)
Pre-Bonus Net Income

Bonus Payout

200%

$13.95

$275.00

100%

$(1.23) to $1.29

$250.00 to $260.00

50%

$(7.565)

$242.50

0%

$(13.90)

$235.00

Bonus Payout

2015 Actual Results (in millions, except percentages)
Pre-Bonus Net Income

Actual Achievement

*

Revenue

Revenue

$14.52

$249.03

% Weighting

60%

40%

Individual Metric % Achievement

206%

94%

(%Weighting)  (Individual Metric
% Achievement)

123%

37%

% Achievement

160%

Actual Payout %

Approximately 125%*

The actual payout for the 2015 cash bonus was 125% (with the exception of one executive who received over 125%
due to his performance during 2015 and his recent promotion).

In connection with our Company-wide annual incentive bonus program, 22 of our executives were
given the choice to receive all or half of their 2015 Bonus, if any were earned, in the form of 2015
Bonus Shares. Each executive could also elect not to participate in this program and to earn his or her
2015 Bonus, if any, in the form of cash. Under this program, the amount of the 2015 Bonus, if any, for
each executive would be determined by the Compensation Committee. The number of shares of
common stock that would be granted to those executives who elected to receive their 2015 Bonus
entirely in the form of shares of common stock would be calculated by dividing an amount equal to
1.5 times each executive’s 2015 Bonus earned by $20.55, the closing price of our common stock on
January 2, 2015. The number of shares of our common stock that would be granted to those executives
who elected to receive one-half of their 2015 Bonus in the form of shares of common stock would be
calculated by dividing an amount equal to 1.5 times one-half of each executive’s 2015 Bonus earned by
$20.55, with the cash portion equal to 50% of their respective 2015 Bonus earned. Under this program,
the 2015 Bonus, if any, would be granted and/or paid on a date concurrent with the timing of the
payout of bonuses under our Company-wide incentive bonus program and would be fully vested on the
date of grant. Of the eligible executives, sixteen elected to receive their entire 2015 Bonus in shares of
common stock, five elected to receive 50% of their 2015 Bonus in shares of common stock and 50% in
cash, and one elected not to participate and instead to receive his entire 2015 Bonus in cash. As of
September 25, 2015, four participants in the 2015 Bonus separated from the Company and accordingly,
forfeited any 2015 Bonus Shares they might otherwise have earned, subject to the terms of their
respective employment agreements.
In February 2015, our Compensation Committee established fixed metrics relating to net income
and revenue for the 2015 annual cash incentive bonus plan and established performance targets for
these metrics consistent with the public forecast we had previously given. In June 2015, the
Compensation Committee considered the impact on employee retention and incentive compensation
caused by the drop in the price of our common stock since January 2, 2015, and revised the
performance targets in light of revised full year operating plans. In September 2015, as permitted by
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the terms of the stock-for-cash election forms, the Compensation Committee indicated its intention to
pay all such executives their 2015 Bonus, if any was earned, in cash.
In February 2016, the Compensation Committee determined the 2015 cash bonus payout by
multiplying the aggregate percentage achievement of two metrics—net income and revenue—by the
bonus at target for each participant. Despite achievement that would have resulted in a cash bonus
payout of 160% based on the revised performance targets we established in June 2015, the bonus
payments to our NEOs were then reduced by the Compensation Committee to approximately 125%
(with the exception of one executive who received over 125% due to his performance during 2015 and
his recent promotion). The following table summarizes the actions taken with respect to 2015 cash
bonuses for our NEOs:
Bonus Eligibility
at Target
Performance
Under SMCIP

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

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

100% of base salary of $600,000

$750,000

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

75% of base salary of $360,000

$337,500

Anthony Scarfo . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Executive Vice President, Services, Product Management and
Corporate Development

75% of base salary of $400,000

$375,000

Michael Swade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Worldwide Sales

75% of base salary of
$375,000(3)

$351,563

Kevin Riley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Senior Vice President, Engineering and Chief Technology Officer

75% of base salary of
$325,000(4)

$325,000(5)

Named Executive Officer
and Principal Position

(1)

Represents approximately 125% of each NEO’s bonus eligibility under the SMCIP at target (with the exception of
Mr. Riley, who received over 125% due to his performance during 2015 and his recent promotion).

(2)

On March 16, 2015, the Company issued PSUs to the NEOs. These PSUs constitute a meaningful portion of the
long-term equity incentive compensation for our Chief Executive Officer and his direct reports. The underlying
shares will vest annually, if at all, in annual installments 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. In
February 2016, the Compensation Committee determined that the performance metrics for the PSUs granted on
March 16, 2015 were not achieved for the 2015 Performance Period (as defined below). Therefore, our Chief
Executive Officer and his direct reports forfeited 37,081 shares in the aggregate subject to such awards.

(3)

Mr. Swade’s base salary and bonus eligibility under the SMCIP were revised when he was promoted to Senior Vice
President, Worldwide Sales. In March 2015, Mr. Swade’s base salary increased from $320,000 to $375,000. Therefore,
Mr. Swade’s bonus eligibility increased to 75% of a base salary of $375,000.

(4)

Mr. Riley’s base salary and bonus eligibility under the SMCIP were revised when Mr. Riley was promoted to Senior
Vice President and Chief Technology Officer. In February 2016, Mr. Riley’s base salary was increased from $275,000
to $325,000 per year, and his bonus eligibility was increased from 50% to 75% of base salary. Mr. Riley’s 2015
bonus was determined as though these changes had been made during 2015, in recognition of the contributions he
made during that year. Therefore, Mr. Riley’s bonus eligibility increased to 75% of a base salary of $325,000.

(5)

Mr. Riley’s bonus achievement of 125% would have equaled $304,688. However, in recognition of Mr. Riley’s
performance during 2015, his recent promotion in February 2016 and the accompanying increase in his base salary
and bonus at target, the Chief Executive Officer recommended and the Compensation Committee agreed to award
Mr. Riley a bonus of $325,000.

Additionally, in March 2015, Mr. Swade received a payment of $35,587 pursuant to the terms of
his Letter Agreement with the Company, dated September 19, 2014, to reconcile his compensation in

77

connection with his promotion to Senior Vice President and his concurrent move from a sales
compensation plan to a cash bonus plan.
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
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 2015 to our NEOs under the Plan
follows:
Stock Option Grants
The Compensation Committee has the ability to establish the vesting schedule for new stock
option grants within the parameters of the 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 Plan. Grant dates are
generally on the 15th day of the month following the date of action by the Compensation Committee,
the Chief Administrative Officer or the Vice President of Human Resources, as applicable, or the next
business day if such 15th day of the month is a weekend or a holiday.
In connection with the Company’s annual equity incentive grant, on March 16, 2015, our Chief
Executive Officer was granted a stock option to purchase up to 200,000 shares of common stock
pursuant to the terms of the Plan. Such option vests and becomes 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 exercise price of such option equaled the closing price on the date of grant, or
$16.05 per share.
No other NEOs were granted stock options during the 2015 fiscal year.
Restricted Stock Grants
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
PSUs. Additionally, on August 17, 2015, we awarded restricted share grants to our Chief Executive
Officer and certain of his direct reports for retention and incentive purposes. These time-vested
restricted shares 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.
The PSUs constitute a meaningful portion of the long-term equity incentive compensation for our
Chief Executive Officer and his direct reports. One-third of the underlying shares will vest, if at all, on
each of the first, second and third anniversaries of the date of grant to the extent of achievement of
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our TSR relative to the TSR of each of the companies included in the NASDAQ Telecommunications
Index for the same Performance Period (as defined below) (‘‘Relative TSR’’), measured by the
Compensation Committee at the end of each of the one-year periods ending December 31, 2015, 2016
and 2017, respectively (each, a ‘‘Performance Period’’), on a linear sliding scale between the 25th and
75th percentiles of Relative TSR. Upon achievement of: Relative TSR at the 25th percentile, 80% of the
PSUs then subject to vesting would vest; Relative TSR at the 50th percentile (‘‘Target Performance’’),
100% of the PSUs then subject to vesting would vest; and Relative TSR at the 75th percentile, 120% of
the PSUs then subject to vesting would vest. Notwithstanding the foregoing, if our TSR is negative for
any Performance Period, the PSUs then subject to vesting may not vest in excess of Target Performance
regardless of Relative TSR. Shares subject to the PSUs that fail to be earned will be forfeited.
In February 2016, the Compensation Committee determined that the performance metrics for the
PSUs granted on March 16, 2015 were not achieved for the 2015 Performance Period. Therefore, our
NEOs forfeited one-third of their PSUs, or 32,915 shares of common stock in the aggregate, relating to
the 2015 fiscal year. While one-third of the underlying shares subject to the PSUs relating to the 2015
fiscal year did not vest and were forfeited, the underlying shares subject to the remaining PSUs may
vest, if at all, over the next two years.
Number of
February 2015
Restricted Stock
Granted
In Lieu of 2014
Cash Bonus(1)

Number of
March 2015
Restricted Stock
Granted(2)

Number of
August 2015
Restricted Stock
Granted(3)

Number of
March 2015
PSUs
Granted(4)

Number of
March 2015
PSUs
Forfeited in
February 2016(5)

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

61,656

75,000

100,000

25,000

8,333

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

27,746

48,750

15,000

16,250

5,416

Anthony Scarfo . . . . . . .
Executive Vice
President, Services,
Product Management
and Corporate
Development

30,828

45,000

10,000

15,000

5,000

Michael Swade . . . . . . . .
Senior Vice President of
Worldwide Sales

—

75,000

—

25,000

8,333

Kevin Riley . . . . . . . . . .
Senior Vice President,
Engineering and Chief
Technology Officer

14,130

52,500

—

17,500

5,833

Named Executive Officer
and Principal Position

(1)

With the exception of Mr. Swade, each of our NEOs elected to receive their 2014 cash bonus payments in the form
of shares of restricted stock. Such shares were granted on February 20, 2015, but they relate to 2014 executive
compensation. The grant date fair values of these shares were reported in our 2014 Summary Compensation Table
as a component of ‘‘Stock Awards’’ and in our 2014 Grants of Plan-Based Awards under ‘‘Estimated Future Payouts
Under Equity Incentive Plan Awards’’. The 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. These
shares are, however, subject to a mandatory one-year holding period.

(2)

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 if
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March 15 falls on a weekend or a holiday. For 2015, the annual equity incentive grant date was Monday, March 16,
2015 and the exercise price of each option equaled the closing price on the date of grant, or $16.05 per share.
(3)

In August 2015 the Compensation Committee awarded additional restricted share grants to certain executives for
retention and incentive purposes.

(4)

On March 16, 2015, the Company issued PSUs to the NEOs. These PSUs constitute a meaningful portion of the
long-term equity incentive compensation for our Chief Executive Officer and his direct reports. The underlying
shares will vest, if at all, in annual installments 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.

(5)

In February 2016, the Compensation Committee determined that the performance metrics for the PSUs granted on
March 16, 2015 were not achieved for the 2015 Performance Period. Therefore, our NEOs forfeited one-third of
their PSUs, or 32,015 shares, in the aggregate subject to such awards.

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 quarterly 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.
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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
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 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 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 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, 2015. 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.
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
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(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:
• 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 and restricted stock awards generally vest over a period of three or 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 us, and concluded
that no such material risks exist.
Compensation Decisions for 2016
In response to stockholder feedback that we received over the past few years, we are providing
disclosure in this Proxy Statement of the prospective performance metrics that are being utilized to
determine executive bonus compensation for 2016.
For 2016, our Compensation Committee has established fixed metrics relating to revenue and net
income for the Company’s executive bonus compensation program for the first half of the year, and has
determined that it will set new metrics for the second half of the year, to reduce the possibility that the
metrics are either too easy or too difficult to achieve.
Our annual equity incentive grant date for all of our employees 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. However, for
2016, the annual equity incentive grant date occurred on April 1, 2016, when we issued annual grants
to our Chief Executive Officer and his direct reports, 75% of which was in the form of time-vested
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restricted shares and 25% of which was in the form of PSUs. The time-vested restricted shares 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. The PSUs granted
on April 1, 2016, which constitute a meaningful portion of the long-term equity incentive compensation
for our Chief Executive Officer and his direct reports, will vest, if at all, based on the Company’s TSR
for each of 2016, 2017 and 2018 relative to the TSR of each of the companies for the same comparable
periods included in the NASDAQ Telecommunications Index at the time of grant. The aggregate
number of the PSUs issued may range from zero shares to 200% of such shares.
In 2015, we issued PSUs for our Chief Executive Officer and his direct reports. These awards are
tied directly to our stock performance, such that the shares will vest, if at all, in annual installments
over three years, based on our TSR relative to the TSR of each of the companies included in the
NASDAQ Telecommunications Index at the time of grant. For 2016, our Chief Executive Officer and
his direct reports continue to have these PSUs at risk for the 2016 fiscal year. Our Compensation
Committee believes that PSU grants tied directly to our stock price more closely align the interests of
our Chief Executive Officer and his direct reports with those of our stockholders.
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, 2015 and for the two years prior
thereto, the compensation earned by our Chief Executive Officer, our Chief Financial Officer and the
other three most highly compensated executive officers serving as executive officers at December 31,
2015 (collectively, the ‘‘Named Executive Officers’’ or the ‘‘NEOs’’).
2015 Summary Compensation Table

Name and Principal Position

Year

Salary
($)

Bonus
($)(1)

Stock
Awards
($)(2)

Option
Awards
($)(3)

Non-Equity
Incentive
Plan
Compensation
($)(4)

Raymond P. Dolan(6)
President and Chief
Executive Officer

2015
2014
2013

$600,000
$529,168
$500,001

$
—
$
—
$675,002

$2,351,000
$3,162,797
$
—

$1,659,680
$2,110,300
$1,527,840

$750,000
$
—
$
—

$16,263
$21,008
$25,863

$5,376,943
$5,823,273
$2,728,706

Mark T. Greenquist(7)
Chief Financial Officer

2015
2014
2013

$360,000
$360,000
$ 60,000

$
—
$ 50,000
$
—

$1,155,150
$ 497,755
$ 680,000

$
—
$ 162,170
$ 699,350

$337,500
$
—
$
—

$13,940
$32,948
$ 3,397

$1,866,590
$1,102,873
$1,442,747

Kevin Riley(8)
Senior Vice President,
Engineering and Chief
Technology Officer

2015

$275 000

$

—

$1,123,500

$

—

$325,000

$18,012

$1,741,512

Anthony Scarfo(9)
Executive Vice President,
Services, Product
Management and
Corporate Development

2015
2014
2013

$400,000
$400,000
$336,667

$
—
$
—
$405,002

$1,037,600
$ 553,060
$ 408,000

$
—
$ 810,850
$1,005,830

$375,000
$
—
$
—

$11,619
$15,553
$21,199

$1,824,219
$1,779,463
$2,176,698

Michael Swade(10)
Senior Vice President,
Worldwide Sales

2015

$365,340

$

$1,605,000

$

$295,313

$16,263

$2,281,916

—

—

All Other
Compensation
($)(5)

Total
($)

(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.

(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 Mr. Dolan ($1,092,797) and all of the amounts reported in 2014 for
Messrs. Greenquist and Scarfo 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 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. 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
and Scarfo would have been equal to $2,071,664, $943,592 and $1,048,461, respectively.
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(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 15 to our audited consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2015.

(4)

The amounts shown in this column for 2015 represent the bonus amounts payable under our SMCIP with respect to 2015.
On December 26, 2014, the Named Executive Officers elected to receive all of their 2015 Bonus, if any were earned, in the
form of 2015 Bonus Shares. The number of shares of the Company’s common stock that would be granted to the Named
Executive Officers would be calculated by dividing an amount equal to 1.5 times each Named Executive Officer’s 2015
Bonus earned by $20.55, the closing price of our common stock on January 2, 2015. We determined that the grant date
criteria for the 2015 Bonus shares was met on July 2, 2015 and accordingly, recorded stock-based compensation expense
based on the grant date fair value of $6.79 per share. In September 2015, the Compensation Committee considered the
impact on employee retention and incentive compensation caused by the drop in price of our common stock since
January 2, 2015, and indicated its intent to pay the Named Executive Officers their 2015 bonus, if any was earned, in cash.
As a result, at September 25, 2015, we reclassified the stock-based compensation expense recorded through that date in
connection with the 2015 Bonus Shares from Additional paid-in capital to Accrued expenses and recorded incremental
bonus expense to properly reflect the liability related to such cash payment of the 2015 Bonus. We did not record any
additional stock-based compensation expense in subsequent periods in connection with the 2015 Bonus Shares, but instead
recorded bonus expense through December 31, 2015. The 2015 Bonus was paid in cash to the Named Executive Officers on
March 15, 2016. With the exception of Mr. Riley, the amounts represent the bonus amounts payable based on a 125%
achievement level. Mr. Riley’s bonus achievement of 125% would have equaled $304,688. However, in recognition of
Mr. Riley’s performance during 2015, his recent promotion and the accompanying increase in his base salary and bonus at
target, the Chief Executive Officer recommended and the Compensation Committee agreed to award Mr. Riley a bonus in
the fixed amount of $325,000.

(5)

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.

(6)

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 ended 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 ended 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.
Mr. Dolan’s 2015 ‘‘All Other Compensation’’ of $16,263 is related to health insurance. 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
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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.
(7)

Mr. Greenquist’s 2015 ‘‘All Other Compensation’’ of $13,940 is related to health insurance. Mr. Greenquist’s 2014 ‘‘All
Other Compensation’’ of $32,948 is comprised of $17,395 related to lodging expenses and $15,553 related to health
insurance. 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.

(8)

Mr. Riley’s 2015 ‘‘All Other Compensation’’ of $18,012 is comprised of $11,594 related to health insurance and $6,418
related to patents held by the Company and for which the granting of such patents is partially attributable to Mr. Riley.

(9)

Mr. Scarfo’s 2015 ‘‘All Other Compensation’’ of $11,619 relates to health insurance. 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.

(10) Mr. Swade’s 2015 ‘‘All Other Compensation’’ of $16,263 relates to health insurance.

86

Grants of Plan-Based Awards in 2015
The following table sets forth information about incentive plan awards made to the NEOs during
the year ended December 31, 2015:
2015 GRANTS OF PLAN-BASED AWARDS

Grant
Date

Name
Raymond P. Dolan

Mark T. Greenquist

Kevin Riley

Anthony Scarfo

Michael Swade

Estimated Future Payouts
Under Non-Equity Incentive
Plan Awards

Estimated Future Payouts
Under Equity Incentive
Plan Awards

Target
($)(2)

Threshold Target Maximum
(#)(3)
(#)(3)
(#)(3)

Date of
Compensation
Committee
Threshold
Action(1)
($)(2)

3/16/15
3/16/15
3/16/15
7/2/15
8/17/15

3/16/15
3/16/15
3/16/15
12/8/14
7/29/15

3/16/15
3/16/15
7/2/15
8/17/15

3/16/15
3/16/15
12/8/14
7/29/15

3/16/15
3/16/15
7/2/15

3/16/15
3/16/15
12/8/14

3/16/15
3/16/15
7/2/15
8/17/15

3/16/15
3/16/15
12/8/14
7/29/15

3/16/15
3/16/15
7/2/15

3/16/15
3/16/15
12/8/14

Maximum
($)(2)

All Other
All Other
Stock
Option
Awards:
Awards:
Number of Number of
Shares of
Securities
Stock or
Underlying
Units
Options
(#)
(#)
200,000

—

25,000

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

Grant Date
Fair Value
of Stock
And Option
Awards
($)(4)

$16.05

$1,659,680
$ 401,250
$1,203,750

30,000
75,000

$—

$600,000 $1,200,000
—

$—

17,500

15,000

$ 111,900

52,500

$ 280,875
$ 842,625

45,000

$ 240,750
$ 722,250

21,000

15,000

18,000

$300,000 $ 600,000
—

$—

48,750

$243,750 $ 487,500
—

$—

$ 746,000
$ 260,812
$ 782,437

19,500

$270,000 $ 540,000
—

$—

16,250

100,000

25,000

10,000

$

75,000

$ 401,250
$1,203,750

30,000

74,600

$281,250 $ 562,500

(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)

The amounts shown in this column represent the bonus amounts payable under our SMCIP with respect to 2015. On December 26, 2014, the Named Executive
Officers elected to receive all of their 2015 Bonus, if any were earned, in the form of 2015 Bonus Shares. The number of shares of the Company’s common stock
that would be granted to the Named Executive Officers would be calculated by dividing an amount equal to 1.5 times each Named Executive Officer’s 2015 Bonus
earned by $20.55, the closing price of our common stock on January 2, 2015. We determined that the grant date criteria for the 2015 Bonus shares was met on
July 2, 2015 and accordingly, recorded stock-based compensation expense based on the grant date fair value of $6.79 per share. In September 2015, the
Compensation Committee considered the impact on employee retention and incentive compensation caused by the drop in price of our common stock since
January 2, 2015, and indicated its intent to pay the Named Executive Officers their 2015 bonus, if any was earned, in cash. As a result, at September 25, 2015, we
reclassified the stock-based compensation expense recorded through that date in connection with the 2015 Bonus Shares from Additional paid-in capital to Accrued
expenses and recorded incremental bonus expense to properly reflect the liability related to such cash payment of the 2015 Bonus. We did not record any additional
stock-based compensation expense in subsequent periods in connection with the 2015 Bonus Shares, but instead recorded bonus expense through December 31, 2015.
The 2015 Bonus was paid to the Named Executive Officers in cash on March 15, 2016 as reflected in the ‘‘Non-Equity Incentive Plan Compensation’’ column of the
‘‘2015 Summary Compensation Table’’ above.

(3)

In March 2015, we granted an aggregate of 98,750 PSUs under the Plan with both market and service conditions to our Named Executive Officers. The terms of the
PSUs are such that up to one-third of the shares subject to the PSUs will vest on each of the first, second and third anniversaries of the date of grant to the extent
of achievement of our TSR compared to the TSR of the companies included in the NASDAQ Telecommunications Index for the same Performance Period,
measured by the Compensation Committee at the end of the one year periods ending on December 31, 2015, 2016 and 2017, respectively (each, a ‘‘Performance
Period’’). The shares determined to be earned will vest on the anniversary of the grant date following each Performance Period. Shares subject to the PSUs that fail
to be earned will be forfeited. The PSUs include a market condition that requires the use of a Monte Carlo simulation approach to model future stock movements
based upon the risk-free rate of return, the volatility of each entity and the pair-wise covariance between each entity. These results were then used to calculate the
grant date fair values of the PSUs. Under ASC 718, we are required to record expense related to the PSUs regardless of whether the market conditions are satisfied
and the shares ultimately vest. In February 2016, the Compensation Committee determined that the market condition for the 2015 fiscal year had not been satisfied
and accordingly, the related PSUs held by our Named Executive Officers aggregating 32,915 units were forfeited.

(4)

Amounts reflect the grant date fair values of the restricted stock awards and units and stock option grants estimated in accordance with ASC 718 as of the respective
grant dates.
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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, 2015:
OUTSTANDING EQUITY AWARDS AT 2015 FISCAL YEAR-END
Option Awards

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

Name

Raymond P. Dolan

Mark T. Greenquist

Kevin Riley

Anthony Scarfo

Michael Swade

(1)

Stock Awards

200,000
117,188
61,875
56,250
87,500
—

—
7,812
28,125
33,750
112,500
200,000

$16.90
$14.60
$12.55
$16.50
$18.10
$16.05

10/12/20
3/16/22
3/15/23
6/17/23
3/17/24
3/16/25

52,083
8,750

47,917
11,250

$13.60
$18.10

11/15/23
3/17/24

7,000
1,219
11,250
4,125
9,375
2,300
13,125

—
81
3,750
1,875
5,625
2,500
16,875

$14.75
$14.45
$ 8.80
$12.55
$16.50
$15.40
$18.10

6/15/21
3/15/22
12/17/22
3/15/23
6/17/23
1/15/24
3/17/24

30,000
18,750
43,750
27,500
34,375
20,000
43,750

—
1,250
6,250
12,500
20,625
20,000
56,250

$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
3/17/24

11,875

18,125

$16.10

5/15/24

75,000
75,000
100,000

$534,750
$534,750
$713,000

25,000
48,750
15,000

$178,250
$347,588
$106,950

7,500
52,500

$ 53,475
$374,325

11,250
45,000
10,000

$ 80,213
$320,850
$ 71,300

6,250
7,500
75,000

$ 44,563
$ 53,475
$534,750

25,000

$178,250

16,250

$115,863

17,500

$124,775

15,000

$106,950

25,000

$178,250

Of Mr. Dolan’s 7,812 unvested stock options, 2,604 vested on the 16th of each month, starting from the first anniversary of the grant date
through March 16, 2016. Of Mr. Dolan’s 28,125 unvested stock options, 1,875 will vest on the 15th of each month through March 15, 2017. Of
Mr. Dolan’s 33,750 unvested stock options, 1,875 will vest on the 17th of each month through June 17, 2017. Of Mr. Dolan’s 112,500 unvested
stock options, 4,167 will vest on the 17th of each month through March 17, 2018. Of Mr. Dolan’s 200,000 unvested stock options, 66,222
vested on March 16, 2016 and, starting on April 16, 2016, 5,574 will vest on the 16th of each month through March 16, 2018.
Of Mr. Greenquist’s 47,917 unvested stock options, 2,083 will vest on the 15th of each month, starting from the first anniversary of the grant
date through November 15, 2017. Of Mr. Greenquist’s 11,250 unvested stock options, 417 will vest on the 17th of each month through
March 17, 2018.
Of Mr. Riley’s 81 unvested stock options, 27 vested on the 15th of each month, starting from the first anniversary of the grant date through
March 15, 2016. Of Mr. Riley’s 3,750 unvested stock options, 938 will vest on the 17th of each month through December 31, 2016. Of
Mr. Riley’s 1,875 unvested stock options, 125 will vest on the 15th of each month through March 15, 2017. Of Mr. Riley’s 5,625 unvested
stock options, 313 will vest on the 17th of each month through June 17, 2017. Of Mr. Riley’s 2,500 unvested stock options, 100 will vest on
the 15th of each month through January 15, 2018. Of Mr. Riley’s 16,875 unvested stock options, 625 will vest on the 17th of each month
through March 17, 2018.
Of Mr. Scarfo’s 1,250 unvested stock options, 417 vested on the 15th of each month, starting from the first anniversary of the grant date
through March 15, 2016. Of Mr. Scarfo’s 6,250 unvested stock options, 1,042 will vest on the 15th of each month through June 15, 2016. Of
Mr. Scarfo’s 12,500 unvested stock options, 833 will vest on the 15th of each month through March 15, 2017. Of Mr. Scarfo’s 20,625 unvested
stock options, 1,146 will vest on the 17th of each month through June 17, 2017. Of Mr. Scarfo’s 20,000 unvested stock options, 833 will vest
on the 16th of each month through December 16, 2017. Of Mr. Scarfo’s 56,250 unvested stock options, 2,083 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 $7.13, the closing market price of our common stock on December 31, 2015.
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Option Exercises and Stock Vested
The following table summarizes for the Named Executive Officers in 2015 the number of shares
acquired upon the exercise or vesting, as applicable, of stock options and restricted stock and the value
realized, before payout of any applicable withholding tax. None of our Named Executive Officers
exercised stock options during 2015.
2015 OPTION EXERCISES AND STOCK VESTED
Option Awards
Number of
Shares Acquired Value Realized
on Exercise
On Vesting
(#)
($)

Name

Raymond P. Dolan .
Mark T. Greenquist
Kevin Riley . . . . . .
Anthony Scarfo . . .
Michael Swade . . . .

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

—
—
—
—
—

—
—
—
—
—

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

112,766
40,246
16,630
46,453
6,250

$1,562,062
$ 534,381
$ 242,197
$ 662,150
$ 44,338

(1) Of the 112,766 shares that vested and were released to Mr. Dolan in 2015, 51,953 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of the 40,246 shares that vested and were released to Mr. Greenquist in 2015, 13,054 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of the 16,630 shares that vested and were released to Mr. Riley in 2015, 5,483 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of the 46,453 shares that vested and were released to Mr. Scarfo in 2015, 22,373 shares were
returned to us to satisfy the tax withholding obligation associated with the vesting of the shares.
Of the 6,250 shares that vested and were released in 2015 to Mr. Swade, 1,862 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.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of December 31, 2015 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)

5,918,813(1)

$16.23(2)

4,466,888(3)

640,006(4)

$13.83(5)

—(6)

6,558,819(7)

4,466,888

(1) Consists of 5,712,202 options to purchase common stock of the Company, 95,361 RSUs and
111,250 PSUs, all of which do not have voting or other rights of ownership, under the 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 5,320,110 outstanding options to purchase
the Company’s common stock under the Plan and 392,092 outstanding options to purchase the
Company’s common stock under the 1997 Plan. The RSUs and PSUs that have been issued under
our equity compensation plans do not require a payment by the recipient to us at the time of
vesting. As such, the weighted average exercise price does not take these awards into account.
(3) Consists of shares available for future issuance under the Plan and the ESPP. As of December 31,
2015, 2,560,723 shares of common stock were available for issuance under the Plan and 1,906,165
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, 2015, the
shares available under the Plan may also be issued in the form of restricted stock, RSUs, SARs,
performance awards or other equity-based awards. However, shares granted under the Plan in the
form of awards other than options or SARs reduce the remaining available pool of shares at a
ratio of 1:1.61 (or 1:1.50 if Proposal 2, amending and restating the Plan, is approved by our
stockholders at our 2016 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 508,272 shares of common stock under the 2008 Plan and
options to purchase 131,734 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 could be granted under either the 2008 Plan or 2012
Plan.
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(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).
(6) At the Company’s special meeting of stockholders on December 2, 2014, our stockholders
approved amendments to the Plan that, among other matters, transferred all shares available for
future issuance from each of the 2008 Plan and 2012 Plan to the 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 Plan.
(7) Represents 6,352,208 options outstanding, in the aggregate, under both approved and unapproved
Sonus Plans (as defined in the next paragraph); 95,361 outstanding RSUs under approved Sonus
Plans; and 111,250 outstanding PSUs under approved Sonus plans. This number excludes 1,512,783
outstanding RSAs, as the RSAs carry all rights of ownership with the exception of the ability to
trade the shares until such shares are released, if at all, to the award recipients.
2008 Plan
No new awards have been granted under the 2008 Plan since December 2, 2014, the date of the
Company’s special meeting of stockholders when our stockholders approved amendments to the
Plan that, among other matters, transferred all shares available for grant at the time from the 2008
Plan to the Plan; however, awards previously granted under the 2008 Plan remained outstanding.
Any outstanding awards under the 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 Plan.
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
cancel outstanding options 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 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

91

exercisable for one year following death or disability, or if earlier, the expiration of the 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.
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
No new awards have been granted under the 2012 Plan since December 2, 2014, the date of the
Company’s special meeting of stockholders when our stockholders approved amendments to the
Plan that, among other matters, transferred all shares available for grant at the time from the 2012
Plan to the Plan; however, awards previously granted under the 2012 Plan remained outstanding.
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 2012 Plan will be returned to the Plan.
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.
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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.
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
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
to 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 Plan, the 2008 Plan, the 2001 Plan, the 2003
Plan and the 2012 Plan (collectively, the ‘‘Sonus Plans’’). At the Company’s special meeting of
stockholders on December 2, 2014, our stockholders approved amendments to the 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 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 Plan.
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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 Plan and provided that any outstanding awards under the 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 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 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 Plan. No future awards will be
granted under the 2012 Plan.
We have granted stock options under the Sonus 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
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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, restricted stock 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, restricted stock 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, restricted stock and RSU
grants.
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 2015 was March 16, 2015, on which date we granted a total of approximately 204,000 options
to purchase our common stock, including 200,000 options granted to Mr. Dolan, as well as a total of
1.1 million shares of restricted stock, including 0.3 million shares of restricted stock granted to our
NEOs, approximately 120,000 restricted stock units, none of which were granted to our NEOs, and
131,250 PSUs, 98,750 of which were 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. For 2016, our annual equity incentive grant date was April 1, 2016.
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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 approvals of stock option
grants, restricted stock awards and performance awards. 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 Award Grants—Generally
Under the Plan, the Compensation Committee has the authority to approve grants of performance
awards 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 awards to certain executive officers.
Any performance awards that do not vest are forfeited and the shares of common stock underlying
the forfeited performance awards will again become available for the grant of awards pursuant to the
terms of the respective Plans unless the Compensation Committee, in its sole discretion, elects to
subject any unearned performance awards to further performance- and time-vesting conditions.
In March 2015, the Compensation Committee granted PSUs under the Plan to our Chief
Executive Officer and his direct reports. The PSUs will vest, if at all, in annual installments 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. In February 2016, the Compensation Committee determined that the performance metrics for the
PSUs granted on March 16, 2015 were not achieved for the 2015 Performance Period. Therefore, our
Chief Executive Officer and his direct reports forfeited 37,081 shares in the aggregate subject to such
awards.
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 underlying the options 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 underlying the options 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. For our executive officers beginning in 2015, under our
Plans and provided that such executive officer continues his or her employment with us, on the
applicable vesting date, (i) options will generally vest and become exercisable as follows: one-third of
the shares underlying the options vest on the first anniversary of the grant date or the executive
officer’s commencement date (as defined in the applicable notice of grant of stock options and option
agreement) and the remaining two-thirds of the shares underlying the options vest in equal monthly
increments thereafter through the third anniversary of such date; and (ii) restricted stock grants
generally vest as follows: one-third of the shares vest on the first anniversary of the grant date or the
employee’s commencement date and the remaining two-thirds of the shares vest in four equal
increments semi-annually thereafter through the third anniversary of such date. At our 2015 annual
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meeting of stockholders, our stockholders approved a one-year minimum vesting requirement for new
awards granted under our Plan; provided, however, that such 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 Plan.
Termination
Under the 1997 Plan and the 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 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.
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 Sonus 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.
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We have entered into agreements with certain executives providing for extended terms for stock
option grants under the Sonus 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 Plan and the Plan (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 awards, 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 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 receipt of the severance benefits discussed below is
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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. Riley

Mr. Scarfo

Mr. Swade

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

1.5x

1.0x

Accelerated Vesting
of Equity

24 months for
restricted stock
and options(1)

12 months for restricted stock and options(2)

18 months

12 months

Health Benefit
Continuation

Change of Control(3) Benefit
Accelerated Vesting
of Equity

50% of unvested options and 50% of unvested restricted stock(4)
Severance Following Change of Control(3) Benefit

Severance Payment
(Multiple of Base
Salary and Target
Bonus)
Accelerated Vesting
of Equity

2.0x

1.5x

100% for options and restricted stock(5)

Health Benefit
Continuation

18 months
Other Agreement Provisions

Non-Compete(6)

1 year

Non-Solicitation(7)

1 year

Non-Disclosure(8)

Indefinitely

(1) With respect to performance 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 awards that could then time vest, vesting would be accelerated by 24 months.
(2) If a termination occurs during a performance period for a performance award held by Mr. Scarfo, the
performance criteria for such award would be deemed achieved at the target performance level, and of
the resulting performance awards that could then vest, 25% would vest immediately and the remainder
would have 12 months’ accelerated vesting. With respect to performance awards held by
Messrs. Greenquist, Riley and Swade, 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 awards held by Mr. Dolan, all performance
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criteria for such awards would be deemed achieved at the target performance level, and 50% of all
unvested performance awards will vest immediately and the rest of the unvested performance awards will
continue to time vest according to their terms, and (ii) (x) during a performance period for a
performance 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 awards will vest
immediately and the rest of the unvested performance awards 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 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 awards
will vest immediately and the rest of the unvested performance awards will continue to time vest
according to their terms. With respect to performance awards held by Messrs. Greenquist, Riley and
Swade, there will be accelerated vesting to the extent provided for in an individual grant agreement.
(5) With respect to performance 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 awards would vest immediately. With respect to performance awards held by
Messrs. Greenquist, Riley and Swade, 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.
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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. The
amounts shown assume that termination and/or change in control was effective as of December 31,
2015, 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 . . .

.
.
.
.

.
.
.
.

.
.
.
.
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.
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.

$1,800,000
—
1,396,296
24,395
$3,220,691

$

—
—
980,375
—
$980,375

$2,400,000
—
1,960,750
24,395
$4,385,145

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

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 630,000
—
366,172
13,940
$1,010,112

$

—
—
374,325
—
$374,325

$ 945,000
—
700,380
20,910
$1,666,290

Kevin Riley
Cash Severance(3)
Stock Options(4) . .
Stock Awards(7) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 412,500
—
277,778
11,594
$ 701,872

$

—
—
276,288
—
$276,288

$ 618,750
—
500,583
17,391
$1,136,724

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

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 700,000
—
326,804
11,619
$1,038,423

$

—
—
289,656
—
$289,656

$1,050,000
—
534,750
17,429
$1,602,179

Michael Swade
Cash Severance(3)
Stock Options(4) . .
Stock Awards(9) . .
Health Benefits . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

$ 656,250
—
406,417
16,263
$1,078,930

$

$ 984,375
—
736,173
24,395
$1,744,943

—
—
405,519
—
$405,519

(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 combined voting power of the then-outstanding voting securities excluding certain
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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, (ii) with respect to performance 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 awards will vest immediately and the rest
of the unvested performance awards will continue to time vest according to their terms and
(iii) (x) during a performance period for a performance 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 awards will vest immediately and the rest of the unvested
performance awards 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 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 awards will vest
immediately and the rest of the unvested performance awards will continue to time vest according
to their terms. With respect to performance awards held by Messrs. Greenquist, Riley or Swade, 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, Riley,
Scarfo and Swade 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. The Company would pay Messrs. Greenquist, Riley, Scarfo and Swade their
then-current annual target bonus at 100% of target, less applicable state and federal withholdings,
in a lump sum.
Each of Messrs. Dolan, Greenquist, Riley, Scarfo and Swade 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, 2015 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 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 awards that could then time vest,
vesting would be accelerated by 24 months, except that if such termination occurs in connection
with a change of control the vesting of his performance awards 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 awards 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
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restricted stock (and performance awards to the extent specifically provided for in an individual
grant agreement) would be fully accelerated.
(7) Under Mr. Riley’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, the vesting of his restricted stock (and performance awards 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 awards 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 awards held by Mr. Scarfo would be deemed achieved at
the target performance level, and of the resulting performance awards 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
awards would be fully accelerated.
(9) Under Mr. Swade’s agreement, as amended, in the event of his termination without Cause or for
Good Reason, the vesting of his restricted stock (and performance awards 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 awards to the extent specifically provided for in an individual grant agreement)
would be fully accelerated.
STOCKHOLDER PROPOSALS FOR INCLUSION IN 2017 PROXY STATEMENT
To be considered for inclusion in the proxy statement relating to our annual meeting of
stockholders to be held in 2017, stockholder proposals must be received at our principal executive
offices no later than December 29, 2016, 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 9, 2016, then the deadline is a reasonable time before we begin to print and mail
proxy materials.
STOCKHOLDER PROPOSALS FOR PRESENTATION AT 2017 ANNUAL MEETING
According to our by-laws, we must receive other proposals of stockholders (including director
nominations) intended to be presented at the 2017 annual meeting of stockholders but not included in
the proxy statement by the close of business on March 11, 2017, but not before February 9, 2017, 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 2016 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
2017 annual meeting of stockholders is scheduled to be held on a date before May 10, 2017, or after
August 18, 2017, which are dates 30 days before or 70 days after the first anniversary of our 2016
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 2017 annual meeting of stockholders.
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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, 2015, which was filed with the
SEC on February 23, 2016, 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.
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 LLC 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
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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 28, 2016

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 expenses and credits, 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, depreciation expense related to an abandoned facility, acquisitionrelated expense, divestiture costs, restructuring and other income arising from certain transactions. We
consider the use of non-GAAP earnings (loss) per share helpful in assessing the performance of the
continuing operations of our business. While our management uses 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 was 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 comparison 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
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understand that intangible assets contribute to revenue generation. We believe that excluding the
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.
During the second quarter of 2015, we reached an agreement with the landlord of one of our
previously restructured facilities to vacate the facility without penalty or future payments. As a result,
we were able to vacate the facility earlier than originally planned. In connection with this settlement,
we recorded incremental depreciation expense to account for the change in estimated life of the fixed
assets related to this facility. We believe that excluding this incremental depreciation expense 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.
In the second quarter of 2014, we sold the Multi-Protocol Server (MPS) business that we acquired
in connection with the acquisition of PT. We incurred transaction costs related to this divestiture in the
second quarter of 2014. 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 have recorded restructuring expense to streamline operations and reduce operating costs by
closing and consolidating certain facilities and reducing our worldwide workforce. We review our
restructuring accruals regularly and record adjustments (both expense and credits) to these estimates as
required. We believe that excluding restructuring expense and credits facilitates the comparison of our
financial results to our historical operating results and to other companies in our industry.
In October 2015, we sold the PT domain name and recognized a gain, net of commission and fees,
of $0.9 million. This amount is included as a component of Other income, net. We believe that
excluding the other income arising from this sale facilitates the comparison of our financial results to
our historical results and to other companies in our industry.
In the first quarter of 2014, we recorded 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 that we had written off in fiscal 2012. This amount is included as a
component of Other income, net. We believe that excluding the other income arising from this
settlement facilitates the comparison of our results to our historical results and to 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)
Three months ended
March 27,
2015
GAAP total gross margin . . . . . . . . . .
Stock-based compensation expense . . . .
Amortization of intangible assets . . . . .
Fair value write-up of acquired inventory

.
.
.
.

.
.
.
.

.
.
.
.

58.3%
0.9%
2.3%
0.0%

62.9%
0.9%
2.1%
0.0%

67.4%
0.7%
1.9%
0.0%

68.5%
0.6%
2.3%
0.0%

64.9%
0.7%
2.2%
0.0%

65.3%
0.6%
0.9%
0.6%

Non-GAAP total gross margin . . . . . . . . . . . .

61.5%

65.9%

70.0%

71.4%

67.8%

67.4%

GAAP operating expenses . . . . . . . . . . .
Stock-based compensation . . . . . . . . . . .
Amortization of intangible assets . . . . . . .
Depreciation expense for abandoned facility
Divestiture costs . . . . . . . . . . . . . . . . .
Acquisition-related expense . . . . . . . . . .
Restructuring . . . . . . . . . . . . . . . . . . .

.
.
.
.

.
.
.
.
.
.
.

.
.
.
.

Year ended

June 26, September 25, December 31, December 31, December 31,
2015
2015
2015
2015
2014

.
.
.
.
.
.
.

.
.
.
.
.
.
.

Non-GAAP operating expenses . . . . . . . . . . .
GAAP operating expense as a percentage of
revenue (operating margin) . . . . . . . . .
Stock-based compensation . . . . . . . . . . .
Amortization of intangible assets . . . . . . .
Depreciation expense for abandoned facility
Acquisition-related expense . . . . . . . . . .
Divestiture costs . . . . . . . . . . . . . . . . .
Restructuring . . . . . . . . . . . . . . . . . . .

$47,074
(4,814)
(414)
(322)
—
—
(158)

$48,241
(4,349)
(415)
—
—
—
(842)

$192,874
(19,858)
(1,723)
(646)
—
(131)
(2,148)

$210,657
(22,128)
(1,889)
—
(435)
(1,558)
(5,625)

$ 43,483

$ 40,884

$41,366

$42,635

$168,368

$179,022

95.9%
8.7%
1.0%
0.0%
0.2%
0.0%
0.7%

90.4%
11.6%
0.8%
0.6%
0.0%
0.0%
2.7%

69.4%
7.1%
0.6%
0.5%
0.0%
0.0%
0.2%

63.2%
5.7%
0.5%
0.0%
0.0%
0.0%
1.1%

77.4%
7.8%
0.7%
0.3%
0.1%
0.0%
0.9%

71.1%
7.6%
0.6%
0.0%
0.5%
0.1%
1.9%

GAAP operating expense as a percentage of
revenue (operating margin) . . . . . . . . . . . .

86.7%

74.7%

61.0%

55.9%

67.6%

60.4%

.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.

$ 49,463
(6,329)
(415)
(324)
—
(24)
(1,487)

.
.
.
.
.
.
.

GAAP net income (loss) . . . . . . . . . . . .
Fair value write-up of acquired inventory . .
Stock-based compensation expense . . . . . .
Amortization of intangible assets . . . . . . .
Depreciation expense for abandoned facility
Acquisition-related expense . . . . . . . . . .
Divestiture costs . . . . . . . . . . . . . . . . .
Restructuring . . . . . . . . . . . . . . . . . . .
Gain on sale of domain name . . . . . . . . .
Litigation settlement—prepaid licenses . . .

.
.
.
.
.
.
.

$ 48,096
(4,366)
(479)
—
—
(107)
339

.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.

$(19,359)
—
4,820
1,647
—
107
—
(339)
—
—

$(15,343)
—
6,809
1,591
324
24
—
1,487
—
—

$ (1,896)
—
5,273
1,737
322
—
—
158
—
—

$ 4,703
—
4,797
2,132
—
—
—
842
(896)
—

$ (31,895)
—
21,699
7,107
646
131
—
2,148
(896)
—

$ (16,855)
1,782
23,914
4,597
—
1,558
435
5,625
—
(2,250)

Non-GAAP net income (loss) . . . . . . . . . . . .

$(13,124)

$ (5,108)

$ 5,594

$11,578

$ (1,060)

$ 18,806

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

$
$

$
$

$ (0.04)
$ 0.11

$
$

$
$

$
$

Shares used to compute diluted earnings per
share or (loss) per share
GAAP shares used to compute diluted earnings
per share or (loss) per share . . . . . . . . . . .
Non-GAAP shares used to compute diluted
earnings per share or (loss) per share . . . . . .

(0.39)
(0.27)

(0.31)
(0.10)

0.09
0.23

(0.64)
(0.02)

(0.34)
0.37

49,423

49,484

49,625

49,906

49,560

50,245

49,423

49,484

49,696

49,906

49,560

50,996
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APPENDIX B
SONUS NETWORKS, INC.
AMENDED AND RESTATED
2007 STOCK INCENTIVE PLAN, AS AMENDED
1.

Purpose.

The purpose of this Amended and Restated 2007 Stock Incentive Plan (as amended from time to
time, 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’’). The Plan
is amended and restated effective as of and conditioned upon the approval of the Company’s
stockholders at its 2016 annual meeting of stockholders (with the effective date of the Plan as amended
being the ‘‘2016 Effective Date’’).
2.

Eligibility.

All of the Company’s employees, officers, and directors, as well as consultants and advisors to the
Company (as the terms consultants and advisors are defined and interpreted for purposes of Form S-8
under the Securities Act of 1933, as amended (the ‘‘Securities Act’’)), or any successor form) 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, Subject to any requirements
of applicable law (including as applicable Sections 152 and 157(c) of the General Corporation Law of
the State of Delaware), the Board may delegate to one or more officers of the Company the power to
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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, the maximum number of shares subject to Awards that the
officers may grant, and the time period in which the Awards may be granted; and provided further,
however, that no officer shall be authorized to grant Awards to any ‘‘executive officer’’ of the Company
(as 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(f) 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 16,476,71315,676,713, 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 (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 (as hereinafter defined) to any limitations of the Code). No more than 16,476,713 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 (each as hereinafter defined) will count against the shares of
Common Stock available for issuance under the Plan as 1.501.61 shares for every one (1) share issued
in connection with the Award. Shares issued pursuant to the exercise of Options (as hereinafter
defined) 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. Shares of Common Stock
repurchased by the Company on the open market using the proceeds from the exercise of an Award
shall not increase the number of shares available for the future grant of Awards. 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 1.501.61
shares when determining the number of shares that shall again become available for Awards under the
Plan.1 Shares that are exchanged by a Participant or withheld by the Company as full or partial
1

Provided, however, that the shares subject to awards that were outstanding (i) as of June 9, 2016 (but not as of June 11,
2015 or 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 1.61 for every share awarded, (ii) 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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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 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, the foregoing provisions shall be subject to
any limitations under the Code.
(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
1,000,000800,000 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)(c)(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)’’). The fungible share counting rules in Section 4(b) shall
not apply for purposes of this Section 4(c)(1) and instead, each share subject to any type of Award
shall be counted as one share for purposes of this Section 4(c)(1).
(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 100,00040,000 per calendar year. The fungible share counting rules in Section 4(b)
shall not apply for purposes of this Section 4(c)(2) and instead, each share subject to any type of
Award shall be counted as one share for purposes of this Section 4(c)(2).
(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 sub-limits
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 hereafter 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
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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 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 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 with a term in excess of 10 years.
(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 Company, 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 in the manner 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 sole 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 market value of a share of Common Stock for
purposes of establishing the Plan exercise price of each Option under Section 5(c) and the exercise
price of each SAR under Section 6(c) will be determined as follows:
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(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 as reported by the principal market on which
the Common Stock is then traded; or
(3) 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 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.
(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 shares 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.
(i) No Reload Options. No Option granted under the Plan shall contain any provision entitling
the Participant to the automatic grant of additional Options in connection with the exercise of the
original Option.
(j) No Dividend Equivalents.
equivalents.
6.

No Option shall provide for the payment or accrual of dividend

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 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 (as hereinafter defined)) 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
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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
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 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 Company, 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
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.
(g) No Reload Rights. No SAR granted under the Plan shall contain any provision entitling the
grantee to the automatic grant of additional SARs in connection with the exercise of the original SAR.
(h) No Dividend Equivalents.
equivalents.
7.

No SAR shall provide for the payment or accrual of dividend

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
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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 such number of shares of Common Stock or an amount of cash equal to the
Fair Market Value of one share value determined by (or in a manner approved by) the Board of
such number of shares of Common Stock, as provided in the applicable Award agreement. The
Board may, in its sole 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

(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 will 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
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Other Stock Unit Award, including any purchase price applicable thereto. Any dividend equivalents
granted with respect to an Other Stock Unit Award shall be subject to the same vesting and forfeiture
provisions as the underlying Award.
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 the Plan, (ii) the
sub-limits set forth in Section 4(b)(c), (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.
(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
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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.
(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
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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. For the avoidance of doubt, nothing contained in this Section 10(a) shall be deemed to
restrict a transfer to the Company.
(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
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 in the manner determined by (or in a
manner approved by) the Board; 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), except that to the extent that the Company is able to retain shares of Common Stock
having a value that exceeds the statutory minimum applicable withholding tax without attracting
financial accounting charges or the Company is withholding in a jurisdiction that does not have a
statutory minimum withholding tax, the Company may retain such number of shares of Common Stock
(up to the number of shares having a value equal to the highest marginal applicable rate of tax) as the
Company shall determine in its sole discretion to satisfy the tax liability associated with any Award.
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 Sections 5(h), 6(f) and 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
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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(c)(1) on shares covered by such grants.
(2) Committee. Grants of Performance Awards to any Covered Employee (as hereinafter
defined) 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
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, nonrecurring or unusual 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
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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 by virtue of adoption or amendment of the Plan, 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 as amended shall become effective on the date
the Plan is approved by the Company’s stockholders (the ‘‘2016 Effective Date’’). No Awards shall be
granted under the Plan after the completion of 10 years from the 2016 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
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
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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
Except as provided in individual Award agreements initially or by amendment, if and to the extent
(i) any portion of any payment, compensation or other benefit provided to a Participant pursuant to the
Plan in connection with his or her employment termination constitutes ‘‘nonqualified deferred
compensation’’ within the meaning of Section 409A and (ii) the Participant is a specified employee as
defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by the Company in
accordance with its procedures, by which determinations the Participant (through accepting the Award)
agrees that he or she is bound, such portion of the payment, compensation or other benefit shall not be
paid before the day that is six months plus one day after the date of ‘‘separation from service’’ (as
determined under Section 409A) (the ‘‘New Payment Date’’), except as Section 409A may then permit.
The aggregate of any payments that otherwise would have been paid to the Participant during the
period between the date of separation from service and the New Payment Date shall be paid to the
Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on
their original schedule.
The Company makes no representations or warranty and shall have no liability to the Participant
or any other person if any provisions of or payments, compensation or other benefits under the Plan
are determined to constitute nonqualified deferred compensation subject to Section 409A but do not to
satisfy the conditions of that section.
(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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0VSTPMVUJPOTFOBCMFUIFEFMJWFSZPGSFBMUJNFDPNNVOJDBUJPOBQQMJDBUJPOTPWFSXJSFMJOFBOEXJSFMFTT*1JOGSBTUSVDUVSFXJUIUIF
TBNFQFSGPSNBODFBOERVBMJUZMFWFMIJTUPSJDBMMZEFMJWFSFEGSPNMFHBDZWPJDFUJNFEJWJTJPONVMUJQMFYJOH 5%. UFDIOPMPHJFT
0VSPSJHJOBMGMBHTIJQQSPEVDU UIF(497P*1TPGUTXJUDI IFMQFEVTIFSJOUIF7P*1SFWPMVUJPOCZQSPWJEJOHBDBSSJFSDMBTT*1
UFMFQIPOZTXJUDIUIBUXPVMETVQQPSUUIFUSBOTJUJPOGSPNDJSDVJUTXJUDIFEUP*1CBTFEOFUXPSLDPNNVOJDBUJPOT0UIFSQSPEVDUT
TPPOGPMMPXFE TVDIBTUIF4POVT"49'FBUVSF4FSWFSBOEUIF4POVT149$FOUSBMJ[FE3PVUJOH1PMJDZ4FSWFS XIJDIBMMPXFE
DPNNVOJDBUJPOTTFSWJDFQSPWJEFSTUPSFQMBDFIJHIDPTUDJSDVJUCBTFEBOETQBDFDPOTVNJOHOFUXPSLFRVJQNFOUXJUITNBMMFSBOE
NPSFDPTUFGGJDJFOU*1CBTFETFSWFST8FMFWFSBHFEUIJTFYQFSUJTFJONBOBHJOHBOETDBMJOHMBSHF7P*1OFUXPSLTBOEJOUSPEVDFE
POFPGUIFJOEVTUSZTGJSTU4#$TUPBEESFTTUIFHSPXJOHOFFEGPSTFDVSFJOUFSDPOOFDUJPOCFUXFFOQSJWBUFDPNNVOJDBUJPOT
OFUXPSLTBOEUIFQVCMJD*OUFSOFU
5PEBZXFQSPWJEFDPNNVOJDBUJPOTPMVUJPOTUPTFSWJDFQSPWJEFSTBOEUPFOUFSQSJTFTUIBUFOBCMFUIFNUPQSPUFDU TFDVSFBOEVOJGZ
UIFJSSFBMUJNFDPNNVOJDBUJPOTJOGSBTUSVDUVSFT0VSTPMVUJPOTFOBCMFPVSDVTUPNFSTUPTFBNMFTTMZMJOLBOEMFWFSBHF
NVMUJWFOEPS NVMUJQSPUPDPMDPNNVOJDBUJPOTTZTUFNTBOEBQQMJDBUJPOTBDSPTTUIFJSOFUXPSLT BSPVOEUIFXPSMEBOEJOBSBQJEMZ
DIBOHJOHFDPTZTUFNPG*1FOBCMFEEFWJDFTTVDIBTTNBSUQIPOFTBOEUBCMFUT0VSTPMVUJPOTIFMQPVSDVTUPNFSTSFBMJ[FUIF
JOUFOEFEWBMVFBOECFOFGJUTPG6$QMBUGPSNTCZFOBCMJOHEJTQBSBUFDPNNVOJDBUJPOTFOWJSPONFOUT DPNNPOQMBDFJONPTU
FOUFSQSJTFTUPEBZ UPXPSLTFBNMFTTMZUPHFUIFS-JLFXJTF 4POVTTPMVUJPOTGBDJMJUBUFUIFFWPMVUJPOUPDMPVECBTFEEFMJWFSZPG
6$TPMVUJPOT
8FIBWFUSBEJUJPOBMMZTPMEPVSQSPEVDUTUISPVHIBHMPCBMEJSFDUTBMFTGPSDF XJUIBEEJUJPOBMTBMFTTVQQPSUGSPNSFHJPOBMDIBOOFM
QBSUOFSTUISPVHIPVUUIFXPSME*O XFMBVODIFEBOFYQBOEFEDIBOOFMQBSUOFSQSPHSBN UIF4POVT1BSUOFS"TTVSF1SPHSBN
UPFYQBOEPVSDPWFSBHFPGUIFTFSWJDFQSPWJEFSBOEFOUFSQSJTFNBSLFUT0VSTFSWJDFQSPWJEFSDVTUPNFSTJODMVEF"55*OD
#*$4 GPSNFSMZLOPXOBT#FMHBDPN*$4 #5(SPVQQMD $FOUVSZ-JOL *OD $PMU5FDIOPMPHZ4FSWJDFT %FVUTDIF5FMFLPN"(
,%%*$PSQPSBUJPO -FWFM$PNNVOJDBUJPOT *OD 0SBOHF#VTJOFTT4FSWJDFT 4PGUCBOL(SPVQ$PSQ 5BML5BML5FMFDPN(SPVQ
1-$ 5BUB$PNNVOJDBUJPOT-UE 7FSJ[PO$PNNVOJDBUJPOT*OD 7POBHF)PMEJOHT$PSQBOE90$PNNVOJDBUJPOT --$
*ODPODFSUXJUIUIF4POVT1BSUOFS"TTVSF1SPHSBN XFFOIBODFEPVS4#$UPCFNPSFFOUFSQSJTFBOEDIBOOFMDFOUSJDBOE
MBVODIFEBOFX4#$ UIF4#$ UPBEESFTTUIFSFRVJSFNFOUTGPSTNBMMFSPGGJDFTBTBSFTVMUPGUIFJS7P*1BOE4*1
EFQMPZNFOUT5IFBDRVJTJUJPOPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD /&5 JO"VHVTUBMTPQSPWJEFEVTXJUIUIF
4#$BOE4#$ BMPOHXJUITUSPOHFYQFSUJTFJOUIF.JDSPTPGU4LZQFGPS#VTJOFTTBOE-ZODNBSLFUBOEBQSFTFODFJO
UIF64GFEFSBMHPWFSONFOUNBSLFU5PEBZ 4POVTIBTNPSF4LZQFGPS#VTJOFTTBOE-ZODRVBMJGJFE4#$TUIBOBOZPUIFS
WFOEPS*O0DUPCFS XFJOUSPEVDFEUIFJOEVTUSZaTGJSTUTPGUXBSFCBTFE4#$BSDIJUFDUFEUPEFMJWFSVOMJNJUFETDBMBCJMJUZBOE
EFTJHOFEXJUIBEWBODFEGFBUVSFT UIF4POVT4#$48F 4PGUXBSFFEJUJPO 
*O'FCSVBSZ XFDPNQMFUFEUIFBDRVJTJUJPOPG1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE 15 'SPNUIJTBDRVJTJUJPO XF
FYQBOEFEBOEEJWFSTJGJFEPVSQPSUGPMJPXJUIBOJOUFHSBUFE WJSUVBMJ[FE%JBNFUFSBOE4*1CBTFETPMVUJPOBOEIBWFEFMJWFSFE
TUSBUFHJDWBMVFUPTFSWJDFQSPWJEFSTTFFLJOHUPPGGFSOFXNVMUJNFEJBTFSWJDFTUISPVHINPCJMF DMPVECBTFE SFBMUJNF
DPNNVOJDBUJPOT"MTPJO'FCSVBSZ XFBOOPVODFEPVS4POVT4#$4#$ UIF4#$ XIJDIXBTEFTJHOFEUP
BEESFTTTDBMBCJMJUZSFRVJSFNFOUTGPSSFBMUJNF NVMUJNFEJBDPNNVOJDBUJPOTXJUIUIFDBQBCJMJUZUPMJDFOTFVQUP 
TFTTJPOT5IF4#$JTQVSQPTFCVJMUUPTVQQPSUFNFSHJOHTFSWJDFTTVDIBTIJHIEFGJOJUJPO )% WPJDFBOEWJEFP 7PJDF
PWFS-POH5FSN&WPMVUJPO 7P-5& BOE3JDI$PNNVOJDBUJPOT4FSWJDFT 3$4 
0VS4#$QSPEVDUTBSFUIFGBTUFTUHSPXJOHTFHNFOUPGPVSCVTJOFTT BEESFTTJOHUIFOFFETPGNJEUPMBSHFTJ[FEFOUFSQSJTFTGSPN


DPSFJOGSBTUSVDUVSFTUPCSBODIPGGJDFT BTXFMMBTUIFGVMMTQFDUSVNPGDPNNVOJDBUJPOTTFSWJDFTQSPWJEFST CPUIMBSHFBOETNBMM
*O0DUPCFS XFBOOPVODFEPVSTPGUXBSFCBTFE%4$BOETPGUXBSFCBTFEQPMJDZBOESPVUJOHFOHJOF 149 #ZUIFFOEPG
 XFIBEWJSUVBMJ[FEPVS4#$ %4$BOE149QSPEVDUT MFBEJOHUIJTBTQFDUPGUIFNBSLFUBTFWPMWJOHOFUXPSLBSDIJUFDUVSFT
USBOTJUJPOUPMFWFSBHJOHWJSUVBMJ[FEOFUXPSLGVODUJPOTBTQBSUPGTPGUXBSFCBTFE QSPHSBNNBCMFOFUXPSLT
0O+BOVBSZ  XFBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJOBTTFUTSFMBUFEUP5SFRTCVTJOFTTPGEFTJHOJOH
EFWFMPQJOH NBSLFUJOH TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFEOFUXPSLJOH 4%/ UFDIOPMPHZ 4%/DPOUSPMMFS
TPGUXBSFBOE4%/NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT 5IFBDRVJTJUJPOPGUIF4%/#VTJOFTTQSPWJEFEVTXJUI
7FMM04 BOFUXPSLBXBSFBQQMJDBUJPOUIBUVUJMJ[FT4%/UFDIOPMPHJFTUPQSPWJEFDMPVEFYDIBOHFTFSWJDFT4FSWJDFQSPWJEFSTVTF
7FMM04UPQSPWJEFOFXSFWFOVFHFOFSBUJOHTFSWJDFTUPUIFJSFOUFSQSJTFDVTUPNFST
*OEVTUSZ#BDLHSPVOE
5IFTJOHMFHSFBUFTUDBQJUBMDPTUGPSUFMFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTIBTCFFOBOEDPOUJOVFTUPCFUIFJSJOGSBTUSVDUVSF*O
PSEFSUPMFWFSBHFUIFTFDBQJUBMJOWFTUNFOUTBOEEFMJWFSOFXTFSWJDFTTVDIBTUSJQMFQMBZ WPJDF UFMFWJTJPOBOE*OUFSOFU CVOEMFT
TFSWJDFQSPWJEFSTNVTUDPOTPMJEBUFUIFJSJOGSBTUSVDUVSFGSPNUIFDPTUMZ MFHBDZ1VCMJD4XJUDIFE5FMFQIPOF/FUXPSL 145/
JOGSBTUSVDUVSFTJOUPUIFNPSFFGGJDJFOUBOEGMFYJCMF*1CBTFEOFUXPSLNPEFMTXIJDIXFCFMJFWFBSFESJWJOHUIFJSSFWFOVFHSPXUI
PCKFDUJWFT.JHSBUJOHGSPNUIF145/UP*1SFEVDFTDPTUTCZFOBCMJOHUIFDPOTPMJEBUJPOPGWPJDF WJEFPBOEEBUBXJUIJOBTJOHMF
*1CBTFEOFUXPSLJOHJOGSBTUSVDUVSF*OBOFGGPSUUPGVSUIFSMFWFSBHFUIFJSDBQJUBMJOWFTUNFOUTBOEEFMJWFSOFX*1CBTFETFSWJDFT
XFCFMJFWFUIFJOEVTUSZJTVOEFSHPJOHBOPUIFSNBKPSUSBOTGPSNBUJPOGSPNIBSEXBSFDFOUSJD*1CBTFEOFUXPSLTUPXBSETPGUXBSF
DFOUSJDQSPHSBNNBCMF*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&OFUXPSLTCFHJOUPEJTQMBDF(BOEPMEFSXJSFMFTT
OFUXPSLT DSFBUJOHBEEJUJPOBMTFDVSJUZSJTLTBOEOFUXPSLDPOHFTUJPO PVSQSPEVDUGPDVTIBTNPSFSFDFOUMZTIJGUFEUP%4$TBT
XFMM
8IJMFXFBOUJDJQBUFUIBU5%.UP*1JOUFSPQFSBCJMJUZXJMMSFNBJOBDPSFSFRVJSFNFOUPGDPNNVOJDBUJPOTOFUXPSLTGPSNBOZ
ZFBSTUPDPNF DPNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTGBDFBOFXHFOFSBUJPOPGQPUFOUJBMMZEJTSVQUJWFNBSLFUUSFOET
JODMVEJOHDMPVECBTFEDPNNVOJDBUJPOT 6$ #SJOH:PVS0XO%FWJDF"QQMJDBUJPO 4%/BOE/FUXPSL'VODUJPOT7JSUVBMJ[BUJPO
/'7 "MUIPVHIIPTUFEDPNNVOJDBUJPOTIBWFCFFOBWBJMBCMFGPSZFBST IPTUJOHUIFNJOUIFDMPVESFQSFTFOUTBVOJRVF
PQQPSUVOJUZGPSTFSWJDFQSPWJEFST5IJTJTBLFZUSFOEDVSSFOUMZBGGFDUJOHCPUIFOUFSQSJTFTBOETFSWJDFQSPWJEFST-PDBMBOE
MPOHEJTUBODFWPJDF WJEFP *OUFSBDUJWF7PJDF3FTQPOTF *73 TZTUFNTBOEDBMMSFDPSEJOHBSFKVTUBGFXFYBNQMFTPG
BQQMJDBUJPOTUIBUBSFCFHJOOJOHUPCFEFMJWFSFEJOUIJTNBOOFS"OPUIFSLFZUSFOEBGGFDUJOHFOUFSQSJTFTBOETFSWJDFQSPWJEFSTJT
UIFEFNBOECZVTFSTGPSUIFVOJGJDBUJPOPGDPNNVOJDBUJPONPEBMJUJFTTVDIBTWPJDF JOTUBOUNFTTBHJOH *. TIPSUNFTTBHF
TFSWJDF WJEFPBOEXFCTIBSJOH"UIJSELFZUSFOEQSJNBSJMZJNQBDUTFOUFSQSJTFTBOEUIFJSBCJMJUZUPTVQQPSUUIFFYQMPTJPOPG
DPNNVOJDBUJPOTEFWJDFT FH UBCMFUT TNBSUQIPOFT MBQUPQT BOEUIJSEQBSUZBQQMJDBUJPOTJOUIFJSDPNNVOJDBUJPOT
JOGSBTUSVDUVSF5IFGPVSUILFZUSFOE 4%/BOE/'7 JTUIFWJSUVBMJ[BUJPOPGDFSUBJOQSPEVDUTUPFOBCMFOFUXPSLGVODUJPOBMJUZ
TVDIBTUIF4#$ 149 BOEJUTEFSJWBUJWFT BOE%4$UPSVOBTTPGUXBSFPODPNNFSDJBM PGGUIFTIFMGQMBUGPSNTUPCFIPTUFEJO
QVCMJDDMPVEJOGSBTUSVDUVSFPSXJUIJOPUIFSOFUXPSLFMFNFOUT5IFMBTUUSFOE 4%//'7 EJSFDUMZESJWFTSFRVJSFNFOUTGPSUIF
7FMM04QSPEVDU5IFQSJNBSZCFOFGJUPG4%//'7GPSTFSWJDFQSPWJEFSTJTUIFBCJMJUZUPNPSFSBQJEMZJOOPWBUFBOEEFQMPZOFX
BQQMJDBUJPOT TFSWJDFBOEJOGSBTUSVDUVSFUPNFFUUIFJSDVTUPNFSTFWPMWJOHOFFET8FCFMJFWFPVSTPGUXBSFCBTFE4#$ %4$
QPMJDZBOE4%/TPMVUJPOTBSFEFTJHOFEUPIFMQFOUFSQSJTFTBOETFSWJDFQSPWJEFSTFGGFDUJWFMZBEESFTTUIFTFUSFOET
/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 QPXFSDPOTVNQUJPOBOEDPPMJOHSFRVJSFNFOUT0VSTPGUXBSFQSPEVDUTBSFBSDIJUFDUFEUPTDBMFTJNQMZBOEDPTU
FGGFDUJWFMZGSPNBIBOEGVMPGTFTTJPOTUPBWJSUVBMMZVOMJNJUFEOVNCFSPGTJNVMUBOFPVTTFTTJPOTJOFJUIFSIZCSJEPSQVCMJDDMPVE
EFQMPZNFOUT*OBEEJUJPO PVSIBSEXBSFQMBUGPSNTPGGFSVOQBSBMMFMFEEFOTJUZBOESFRVJSFTJHOJGJDBOUMZMFTTTQBDF QPXFSBOE
DPPMJOHDPNQBSFEUPMFHBDZTZTUFNTUIBUEPOPUTDBMF0VSIJHIFSDBQBDJUZQMBUGPSNTBSFEFTJHOFEUPCFNPSFDPTUFGGJDJFOUUP
PQFSBUFBOENJOJNJ[FNBOBHFNFOUPWFSIFBE
*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$POUSPMMFST
0VSQPSUGPMJPPG4#$TBEESFTTFTTFDVSJUZBOEJOUFSXPSLJOHSFRVJSFNFOUTGPSTNBMM NFEJVNBOEMBSHFCVTJOFTTFTBTXFMMBT
SFHJPOBMBOEHMPCBMDPNNVOJDBUJPOTTFSWJDFQSPWJEFST4#$TBSFUIFGBTUFTUHSPXJOHTFHNFOUPGPVSCVTJOFTT BOEUPEBZXF
PGGFSBCSPBESBOHFPG4#$TUIBUTDBMFGSPNBIBOEGVMPG4*1TFTTJPOTUPIVOESFETPGUIPVTBOETPGTFTTJPOT BOEDPMMFDUJWFMZ
SFQSFTFOUUIFMBSHFTUOVNCFSPG-ZODDFSUJGJFE4#$TGSPNBOZWFOEPSPOUIFNBSLFU
8FDVSSFOUMZPGGFSFJHIUVOJRVF4#$QSPEVDUT
b

4POVT4#$GPSTNBMMCVTJOFTTFTBOECSBODIPGGJDFTUIBUSFRVJSFQFSGPSNBODFPGVQUPDPODVSSFOU4*1
TFTTJPOTJOBTUBOEBMPOF4#$


b
b
b
b
b
b
b

4POVT4#$GPSNJETJ[FFOUFSQSJTFT CSBODIPGGJDFTBOESFHJPOBM1PJOUTPG1SFTFODFUIBUSFRVJSFQFSGPSNBODFPG
VQUPDPODVSSFOU4*1TFTTJPOTJOBTUBOEBMPOF4#$
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$48F XIJDIDBOCFSVOPODPNNPOPGGUIFTIFMGIBSEXBSFBOEJOWJSUVBMJOTUBODFTGPSTVQFSJPSQSJDF
QFSGPSNBODF
4POVT4JHOBM5SBOTGFS1PJOUT
5IF4POVT4JHOBM5SBOTGFS1PJOU 451 BDUTBTUIFTXJUDISPVUFSJOBO44TJHOBMJOHOFUXPSL NBOBHJOHBOEDPOUSPMMJOHBMM
TJHOBMJOHUSBGGJD5IF451TWBTUBSSBZPGOFUXPSLJOUFSGBDFTQSPWJEFOFUXPSLQMBOOFSTUIFBCJMJUZUPEFTJHOBOEJNQMFNFOU44
OFUXPSLBSDIJUFDUVSFTUIBUNFFUCPUIUIFQIZTJDBMBOECVTJOFTTSFRVJSFNFOUTPGUIFJSDPNQBOJFT5IFTFJOUFSGBDFTJODMVEF5%.
44-JOLT "TZODISPOPVT5SBOTGFS.PEF44-JOLT )JHI4QFFE)4-"OOFY"44-JOLTBOEUIF*1CBTFE4*4(53"/
-JOLT
4POVT1491PMJDZ3PVUJOH4FSWFS
5IF4POVT1491PMJDZ3PVUJOH4FSWFS UIF149 JTUIFDFOUSBMSPVUJOHBOEQPMJDZFOHJOFGPSPVSTPGUTXJUDIBOEEJTUSJCVUFE
4#$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
4POVT8FC35$4FSWJDFT4PMVUJPO
8FC3FBM5JNF$PNNVOJDBUJPOT 8FC35$ JTBUFDIOPMPHZUIBUFOBCMFTXFCCSPXTFSTUPQBSUJDJQBUFJOBVEJP WJEFPBOE
EBUBDPNNVOJDBUJPOT XJUIPVUBOZLJOEPGBEEJUJPOBMQMVHJOTPSBQQMJDBUJPOEPXOMPBET"8FC35$FOBCMFECSPXTFSPS
NPCJMFBQQMJDBUJPOBMMPXTVTFSTUPQMBDFBDBMM QBSUJDJQBUFJONVMUJQBSUZWJEFPBOEBVEJPDPOGFSFODJOH BOEFOHBHFJOTDSFFO
TIBSJOHDPMMBCPSBUJPO"OZEFWJDFUIBUTVQQPSUTB8FC35$FOBCMFECSPXTFSDBOCFVTFEUPDPNNVOJDBUFXJUIBOPUIFS
8FC35$FOBCMFEBQQMJDBUJPOPWFSUIF*OUFSOFU8FC35$GBDJMJUBUFTJOUFSPQFSBCJMJUZCFUXFFOEJGGFSFOUDPNNVOJDBUJPOTZTUFNT
BOEIFMQTFOBCMF6$CZBMMPXJOHVTFST TFSWFSTBOEBQQMJDBUJPOTUPDPOOFDUUIFXPSMEPGXFCDPNNVOJDBUJPOTUPUIFXPSMEPG


6$8JUIUIF4POVT8FC35$4FSWJDFT4PMVUJPO DVTUPNFSTDBOXSJUF8FC35$FOBCMFEBQQMJDBUJPOTUIBUTFDVSFMZJOUFSPQFSBUF
XJUIPUIFS8FC35$FOBCMFEEFWJDFTPSXJUI4*1FOEQPJOUT
5IF4POVT8FC35$4FSWJDFT4PMVUJPOJODMVEFT
b
b

4POVT8FC35$(BUFXBZ 835$ XIJDIFOBCMFTJOUFSXPSLJOHGSPN8FC35$UP4*1 BTXFMMBTTJHOBMJOHGSPN
8FC35$UP8FC35$TPMVUJPOTBOE
4POVT8FC35$4PGUXBSF%FWFMPQNFOU,JU 835$4%, XIJDIQSPWJEFTBQQMJDBUJPOQSPHSBNJOUFSGBDFTGPS
WPJDF WJEFP *. EFTLUPQTIBSF TFTTJPONBOBHFNFOU QSFTFODFBOEDPOGFSFODJOH

4POVT$MPVE&YDIBOHF/FUXPSL"QQMJDBUJPOT 7FMM04
7FMM04SFQSFTFOUTBOFXDMBTTPGDMPVEFYDIBOHFOFUXPSLJOHQSPEVDUTUIBUCSJOHTJOUFMMJHFODFUPUIFOFUXPSL7FMM04QSPWJEFT
BOBQQMJDBUJPOBXBSF OFUXPSLJOUFMMJHFODFTPMVUJPOUIBUBMMPXTPVSDVTUPNFSTUPTFDVSFUIFJSOFUXPSLTBTXFMMBTEFMJWFSPO
EFNBOETFSWJDFDSFBUJPOGPSDMPVE EBUBDFOUFSTBOEFOUFSQSJTFBQQMJDBUJPOTBOETFSWJDFT*UQSPWJEFTTJNQMJGJFEOFUXPSL
PQFSBUJPOUISPVHIBQPMJDZESJWFOBSDIJUFDUVSFXJUIMPHJDBMMZDFOUSBMJ[FESFTPVSDFDPOUSPMUPBVUPNBUFBOEPSDIFTUSBUFEFMJWFSZ
PGKVTUJOUJNFDPOOFDUJWJUZ JNQSPWFCVTJOFTTBQQMJDBUJPOQFSGPSNBODFBOEPQUJNJ[FXPSLMPBENBOBHFNFOU
4POVT/FUXPSL.BOBHFNFOU4PMVUJPOT
8FPGGFSPVSDVTUPNFSTBWBSJFUZPGQSPEVDUTUPIFMQNBOBHFBOEJOUFHSBUFPVSOFUXPSLFETPMVUJPOTXJUIJOUFSOBMQSPWJTJPOJOH
BOECJMMJOHTZTUFNT JODMVEJOH
b
b
b

4POVT/FU4DPSFOFUXPSLQFSGPSNBODFBOBMZTJTUPPM XIJDIQSPWJEFTBSFBMUJNFBTTFTTNFOUPGUIFTUBUFPGBTFSWJDF
QSPWJEFSTPSFOUFSQSJTFTOFUXPSL JODMVEJOHRVBMJUZPGTFSWJDF DBMMEFMBZ OFUXPSLFGGFDUJWFOFTT DPOHFTUJPOBOE
FGGJDJFODZ
4POVT&MFNFOU.BOBHFNFOU4ZTUFNGPSDFOUSBMJ[FENBOBHFNFOUBOEQSPWJTJPOJOHPG4POVTOFUXPSLFMFNFOUTBOE
4POVT%BUB4USFBN*OUFHSBUPSGPSJOUFHSBUJPOPGDBMMEBUBSFDPSETXJUICBDLPGGJDFCJMMJOHBOEBDDPVOUJOHTZTUFNT

4POVT(MPCBM4FSWJDFT
4POVT(MPCBM4FSWJDFTPGGFSTQSPGFTTJPOBMDPOTVMUJOHBOETFSWJDFTUIBUTVQQPSUPVSJOEVTUSZMFBEJOH*1DPNNVOJDBUJPOT
TPMVUJPOT5ISPVHIBXJEFSBOHFPGTFSWJDFPGGFSJOHT PVSDPOTVMUBOUTQSPWJEFUIFTLJMMBOEFYQFSUJTFUPIFMQDPNNVOJDBUJPOT
TFSWJDFQSPWJEFSTBOEFOUFSQSJTFTUSBOTGPSNUIFJSDPNNVOJDBUJPOTOFUXPSLT GSPNOFUXPSLFOHJOFFSJOHBOEEFTJHOUISPVHI
OFUXPSLJOUFHSBUJPOBOEDPNNJTTJPOJOHUPOFUXPSLPQFSBUJPOT8FCFMJFWFPVSTFSWJDFPGGFSJOHTBDDFMFSBUFPVSDVTUPNFST
SFUVSOPOJOWFTUNFOU PQUJNJ[FUIFJSPQFSBUJPOBMDBQBCJMJUZ FOIBODFUIFJSOFUXPSLTQFSGPSNBODFBOEIFBMUI BOEIFMQUIFN
HFOFSBUFOFXSFWFOVF*OBEEJUJPOUPFOEUPFOEEFTJHO JOUFHSBUJPOBOEEFQMPZNFOUTFSWJDFT PVS(MPCBM4FSWJDFTUFBNPGGFST
DVTUPNJ[FEFOHBHFNFOUT USBJOJOHXPSLTIPQT JOUFSPQFSBCJMJUZWFSJGJDBUJPOUFTUJOHBOEBSPVOEUIFDMPDLUFDIOJDBMTVQQPSU
XPSMEXJEF
5IF4POVT(MPCBM4FSWJDFTUFBNJTBOJNQPSUBOUQBSUPGPVSTVDDFTT QSPWJEJOHPVSDVTUPNFSTXJUI
b
b
b
b

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

*OBEEJUJPOUPHMPCBMTVQQPSUUFBNT BU%FDFNCFS  4POVT(MPCBM4FSWJDFTNBJOUBJOFESFHJPOBMTFSWJDFEFTLTMPDBUFEJO
8FTUGPSE .BTTBDIVTFUUT 6OJUFE4UBUFT 5PLZP +BQBO 1SBHVF $[FDI3FQVCMJD 0UUBXB $BOBEB .FYJDP$JUZ .FYJDP
BOE,VBMB-VNQVS .BMBZTJB BOEBDVTUPNFSUFTUDFOUFSMPDBUFEJO3JDIBSETPO 5FYBT 6OJUFE4UBUFT 
4POVT.BSLFU4USBUFHZ
8FTFFPQQPSUVOJUZJOUIFDMPVEBTFOUFSQSJTFCBTFE6$JOGSBTUSVDUVSFTJODSFBTJOHMZNPWFUPDMPVECBTFEEFMJWFSZTZTUFNT
5IFUSFOEUPXBSEDMPVECBTFEDPNNVOJDBUJPOTJTESJWFOCZNBOZNBSLFUGBDUPSTBOESFRVJSFTJOGSBTUSVDUVSFJOWFTUNFOUCZUIF
FOUFSQSJTFTXIPCVZDMPVETFSWJDFTBTXFMMBTUIFDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTUIBUEFMJWFSDMPVETFSWJDFT0VS4#$T
JOTUBMMFEJOTFSWJDFQSPWJEFSBOEFOUFSQSJTFOFUXPSLT FOBCMFUIFTFDVTUPNFSTUPEFMJWFSIJHIRVBMJUZSFBMUJNFDPNNVOJDBUJPO
TFSWJDFTBDSPTTBOECFUXFFONVMUJQMFJOGSBTUSVDUVSFTBOEIFUFSPHFOFPVT*11#9DPSQPSBUFFOWJSPONFOUT"EEJUJPOBMMZ XIFO
JOTUBMMFEBUUIFFEHFPGTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTOFUXPSLT PVS4#$TBMMPXUIFTFDVTUPNFSTUPTFDVSFMZBOETFBNMFTTMZ
EFMJWFSDPOTPMJEBUFEWPJDFBOEEBUBTFSWJDFTUPFOUFSQSJTFTUISPVHI4*1USVOLJOHTFSWJDFT


8FFYQFDUUIBUDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTXJMMMPPLUPBWBSJFUZPGXBZTUPNPOFUJ[FUIFJS4*1USVOLJOHTFSWJDFTCZ
PGGFSJOHOFXDMPVETFSWJDFT JODMVEJOHIPTUFEBOENBOBHFE6$JOGSBTUSVDUVSFBOEBQQMJDBUJPOT8FBMTPBOUJDJQBUFUIBUTFSWJDF
QSPWJEFSTXJMMFYQBOEUIFJSDMPVECBTFESFBMUJNFDPNNVOJDBUJPOTFSWJDFT GVSUIFSESJWJOHBOFFEGPS4*1BOE%JBNFUFSCBTFE
JOGSBTUSVDUVSFFRVJQNFOU5PUIBUFOE XFBSFQBSUOFSJOHXJUIDPNQBOJFTTVDIBT#SPBE4PGU *ODBOE5BRVB --$ XIPTF
QSPEVDUTBMMPXTFSWJDFQSPWJEFSTUPJODSFBTFUIFJSDMPVEBQQMJDBUJPOPGGFSJOHTXIJMFVTJOHPVS4#$TBOEQPMJDZTPMVUJPOTUP
GBDJMJUBUFUIFJOUFHSBUJPOPGUIFJSOFUXPSLTBOEPGGFSJOHT
8FDVSSFOUMZTFMMPVS4#$TUPFOUFSQSJTFDVTUPNFSTGPSVTFBUCPUIUIFDPSFBOEUIFFEHFPGUIFJSOFUXPSLT XIJDIBMMPXTUIFN
UPTFUVQBTFDVSF*1OFUXPSLXJUIUIFJSTFSWJDFQSPWJEFST DPOTPMJEBUFEJBMQMBOTBOESPVUJOHTFSWJDFTBOEFWPMWFGSPNUIFJS
MFHBDZ1#9JOGSBTUSVDUVSFT*OBEPQUJOHDMPVECBTFETFSWJDFT XFFYQFDUUIBUFOUFSQSJTFTXJMMDPOUJOVFUPMFWFSBHFUIFJS
QSFNJTFCBTFEBTTFUT FH 1#9T BOE BTTVDI XJMMDPOUJOVFUPOFFETUSPOHJOUFSXPSLJOHBOEQPMJDZNBOBHFNFOUUPFOBCMF
UIFTFDMPVEBOEQSFNJTFCBTFEDPNQPOFOUTUPXPSLUPHFUIFSTFBNMFTTMZ8FCFMJFWFUIBUFOUFSQSJTFTXBOU6$TPMVUJPOTJO
UIFJSOFUXPSLT BOEFYQFDU.JDSPTPGUT6$QMBUGPSNUPQMBZBLFZSPMFJOUIFJSDPNNVOJDBUJPOTQSPEVDUJWJUZ8FDVSSFOUMZPGGFS
UIFCSPBEFTUQPSUGPMJPPG.JDSPTPGU4LZQFGPS#VTJOFTTBOE-ZODRVBMJGJFE4#$TUPFOBCMFFOUFSQSJTFTUPJOUFHSBUF4LZQFGPS
#VTJOFTTXJUIFYJTUJOH1#9TPSGBDJMJUBUFUIFJSNJHSBUJPOGSPNB1#9UP4LZQFGPS#VTJOFTT"EEJUJPOBMMZ XFIBWFTUSPOH
DFSUJGJFEDIBOOFMQBSUOFSTUIBUDPOUJOVFUPTVQQPSUDVTUPNFSTNJHSBUJPOTUP4LZQFGPS#VTJOFTT
"TNPCJMFOFUXPSLTDPOUJOVFUPBDDFMFSBUFUIFJSBEPQUJPOPG-5&BOEUIFNBOZTFSWJDFTJUXJMMCSJOH PVS%4$ BMPOHXJUIPVS
4#$ QSPWJEFUIFDSJUJDBMFEHFJOUFSDPOOFDUJPOGPSEFQMPZNFOUJOUIFTFOFUXPSLT1SPWJEJOHCPUIQSPUFDUJPOBOEJOUFSPQFSBCJMJUZ
CFUXFFODBSSJFSTBOETFSWJDFQSPWJEFST XFCFMJFWFPVSTJOHMFWFOEPSTPMVUJPOGPSEBUB WPJDF NFEJBBOEBVUIFOUJDBUJPOBSFXFMM
QPTJUJPOFEGPSUIJTIJHIHSPXUIBSFB*OBEEJUJPOUPUIF%JBNFUFS&EHFGVODUJPO PVSTDBMBCMF%4$BMTPDBOCFVTFEJOUIFDPSF
PGUIFOFUXPSL QSPWJEJOH%JBNFUFS3PVUJOHBOEMPBECBMBODJOHUPIBOEMFDPOHFTUJPONBOBHFNFOUBOESFEVDFOFUXPSL
DPNQMFYJUZ
*OBEEJUJPOUPUIFBEPQUJPOPG-5& XFBMTPBOUJDJQBUFBOBDDFMFSBUJPOJOUIFBEPQUJPOPGDMPVECBTFETFSWJDFT8JUIUIFNPWFUP
DMPVECBTFETFSWJDFT FOUFSQSJTFTBSFNPWJOHBMMPGUIFJSBQQMJDBUJPOTUPEBUBDFOUFSTUIBUBSFOPUJOUIFFOUFSQSJTFOFUXPSL
*ODSFBTJOHMZ FOUFSQSJTFTEBUBBOEBQQMJDBUJPOTBSFMPDBUFEJOTFSWJDFQSPWJEFSEBUBDFOUFSTFJUIFSUIFQVCMJDDMPVE IZCSJE
DMPVEPSBQSJWBUFDMPVE*OFJUIFSDBTF FOUFSQSJTFQBDLFUGMPXTBSFGVOEBNFOUBMMZEJGGFSFOUUIBOUIFZXFSFPOMZGJWFZFBSTBHP
3BUIFSUIBONPTUUSBGGJDCFJOHPOUIFMPDBMBSFBOFUXPSL NPSFUSBGGJDJTOPXNPWJOHUPUIFXJEFBSFBOFUXPSLBOEUIF
JOUFSTFDUJPOPGEJGGFSFOUDMPVET4POVT7FMM04QSPWJEFTUIFDMPVEFYDIBOHFOFUXPSLJOHGVODUJPOTUIBUBMMPXTFSWJDFQSPWJEFST
UPNPOFUJ[FUIJTNPWFUPUIFDMPVET8JUI4POVT7FMM04 TFSWJDFQSPWJEFSTDBOQSPWJEFUIFJSEBUBDFOUFSOFUXPSLBTBTFSWJDFUP
FOUFSQSJTFDVTUPNFSTBTXFMMBTPQUJNJ[FBQQMJDBUJPOQBDLFUGMPXTCFUXFFODMPVET5IJTQSPWJEFTOFXSFWFOVFTUSFBNTGPS
TFSWJDFQSPWJEFST FOBCMFTUIFNUPJODSFBTFNPOFUJ[BUJPOPGUIFJSOFUXPSLBTTFUTBOEMPXFSTUIFJSCBOEXJEUIDPTUT
8FQMBOUPDPOUJOVFEFWFMPQJOHOFXTPMVUJPOTJOUFSOBMMZBOEUISPVHIQBSUOFSTIJQTUIBUBMMPXPVSDVTUPNFSTUPTUBZBIFBEPGUIF
SBQJEUFDIOPMPHZTIJGUTJOUIFDPNNVOJDBUJPOTJOEVTUSZ'PMMPXJOHBSFTPNFLFZQSJODJQMFTESJWJOHPVSQSPEVDUFWPMVUJPO
&YQBOEPVSTPMVUJPOTUPBEESFTTFNFSHJOH*1CBTFENBSLFUT TVDIBTTFTTJPOCPSEFSDPOUSPM5IFUSBOTGPSNBUJPOGSPN
MFHBDZ5%.OFUXPSLTUPBMM*1OFUXPSLTIBTDSFBUFEOFXSFRVJSFNFOUTGPSTFDVSJUZ 6$BOENFEJBNBOJQVMBUJPOBTXFMMBTBO
PQQPSUVOJUZGPSDSFBUJOH*1UP*1TFSWJDFTBUUIFOFUXPSLFEHF5IFSFRVJSFNFOUTGPSTFDVSJUZBOEQFFSJOHHPGBSCFZPOEUIF
MFHBDZGVODUJPOBMJUZPG4#$TBOEJODMVEFOPUPOMZUIFPQFSBUPSTSFRVJSFNFOUTGPSBCPSEFSHBUFXBZUPPUIFS*1OFUXPSLT CVU
BMTPBXJEFWBSJFUZPGSFRVJSFNFOUTBTTPDJBUFEXJUIUIFOFFEGPSFOUFSQSJTFTUPDPOUSPMUIFJSPXO*1OFUXPSLT5IF6$PS
NVMUJNFEJBOBUVSFPGUIFTFFNFSHJOHTFSWJDFTBMTPQSPWJEFTBOPQQPSUVOJUZGPSVTUPDSFBUFJOOPWBUJWFTFSWJDFTBUUIFFEHFPGUIF
OFUXPSL CPUIJOEJWJEVBMMZBOEXJUIUIFIFMQPGQBSUOFSTTVDIBT#SPBE4PGU(SPVQ$PSQBOE+VOJQFS/FUXPSLT *OD5IF
FWPMVUJPOPGPVS4#$QSPEVDUGBNJMZFNQPXFSTPQFSBUPSTUPBEESFTTBMMPGUIFBCPWFSFRVJSFNFOUTBOEFOBCMFTUIFNUPDSFBUF
VOJRVF*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
DVTUPNFSTJONJOE


&YQBOEPVSHMPCBMTBMFT NBSLFUJOH TVQQPSUBOEEJTUSJCVUJPODBQBCJMJUJFT"TBQSJNBSZTVQQMJFSPGOFUXPSLJOGSBTUSVDUVSF
TPMVUJPOTUP5JFSTFSWJDFQSPWJEFST BTFSWJDFQSPWJEFSUIBUDBOSFBDIFWFSZPUIFSOFUXPSLPOUIF*OUFSOFUXJUIPVUQVSDIBTJOH
*1USBOTJU XFSFRVJSFBTUSPOHXPSMEXJEFQSFTFODF8FIBWFBOFTUBCMJTIFETBMFTQSFTFODFUISPVHIPVU/PSUI"NFSJDB &VSPQF
"TJB1BDJGJD UIF.JEEMF&BTU "GSJDB BOE$FOUSBM4PVUI"NFSJDB8FBVHNFOUPVSHMPCBMEJSFDUTBMFTGPSDFCZXPSLJOHXJUI
JOUFSOBUJPOBMQBSUOFSTJOLFZNBSLFUTBSPVOEUIFXPSME*O XFMBVODIFEPVSFYQBOEFEDIBOOFMQBSUOFSQSPHSBNBTBUXP
UJFSFETUSVDUVSFUPCFUUFSTVQQPSUPVSHSPXJOHBOEEJWFSTFDPNNVOJUZPG4#$DIBOOFMSFTFMMFST
-FWFSBHFPVSUFDIOPMPHZMFBEFSTIJQUPBUUSBDUBOESFUBJOLFZDPNNVOJDBUJPOTTFSWJDFQSPWJEFST"TPOFPGUIFGJSTU
DPNQBOJFTUPPGGFSDBSSJFSDMBTT*1OFUXPSLTPMVUJPOT XFIBWFXPSLFEXJUINBOZPGUIFXPSMETMFBEJOHDPNNVOJDBUJPOT
TFSWJDFQSPWJEFSTUPIFMQUIFNEFWFMPQUIFJSOFYUHFOFSBUJPO *1CBTFENVMUJNFEJBOFUXPSLT8FFYQFDUTFSWJDFQSPWJEFSTUP
TFMFDUWFOEPSTUIBUEFMJWFSMFBEJOHUFDIOPMPHZBOEDBONBJOUBJOUIBUUFDIOPMPHZMFBEFSTIJQ8FCFMJFWFUIBUPVSTPMVUJPOTBSF
BOJOUFHSBMQBSUPGPVSDVTUPNFSTOFUXPSLBSDIJUFDUVSFT BOEXFXJMMDPOUJOVFUPIFMQUIFTFDVTUPNFSTNPWFGPSXBSEBTUIFJS
OFUXPSLTHSPXBOEFWPMWF#ZXPSLJOHDMPTFMZXJUIMFBEJOHTFSWJDFQSPWJEFST XFHBJOWBMVBCMFLOPXMFEHFBCPVUUIFJS
SFRVJSFNFOUT BOEXFXJMMDPOUJOVFUPVTFUIJTLOPXMFEHFUPFOIBODFPVSFYJTUJOHQSPEVDUTBOEDSFBUFOFXQSPEVDUTUIBU
BEESFTTUIFNPTUJNQPSUBOUSFRVJSFNFOUTPGOFUXPSLPQFSBUPSTHMPCBMMZ
4POVT$VTUPNFST
0VSTPMVUJPOTBSFEFQMPZFEJONBOZPGUIFXPSMETMFBEJOHTFSWJDFQSPWJEFSBOEFOUFSQSJTFOFUXPSLT JODMVEJOH"55*OD
#*$4 GPSNFSMZLOPXOBT#FMHBDPN*$4 #5(SPVQQMD $FOUVSZ-JOL *OD $*5*$5FMFDPN-5% %FVUTDIF5FMFLPN
"( *OUFMJRVFOU *OD ,FMMPHH$PNQBOZ ,%%*$PSQPSBUJPO -FWFM$PNNVOJDBUJPOT *OD /55$PNNVOJDBUJPOT$PSQ
0SBOHF#VTJOFTT4FSWJDFT 3&-9(SPVQQMD 3PZBM%VUDI4IFMMQMD 4PGU#BOL(SPVQ$PSQ 4UBUF4USFFU$PSQPSBUJPO 5BML5BML
5FMFDPN(SPVQ1-$ 5BUB$PNNVOJDBUJPOT-UE 5FMJB4POFSB"# 5FMTUSB$PSQPSBUJPO-JNJUFE 7FSJ[PO$PNNVOJDBUJPOT*OD
7POBHF)PMEJOHT$PSQBOE90$PNNVOJDBUJPOT --$*OSFDFOUZFBST XFIBWFTFFOBTJHOJGJDBOUJODSFBTFJOUIFOVNCFSPG
FOUFSQSJTFDVTUPNFSTQVSDIBTJOHPVS4#$QSPEVDUQPSUGPMJPBTBSFTVMUPGPVSPWFSBMMDIBOOFMQBSUOFSQSPHSBN
5IFUBCMFCFMPXQSPWJEFTJOGPSNBUJPOSFHBSEJOHPVSDVTUPNFSXIPBDDPVOUFEGPSPSNPSFPGPVSSFWFOVFGPSUIFZFBST
FOEFE%FDFNCFS  BOE
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4BMFTBOE.BSLFUJOH
8FTFMMPVSQSPEVDUTUISPVHICPUIEJSFDUTBMFTBOEJOEJSFDUDIBOOFMTHMPCBMMZ MFWFSBHJOHUIFBTTJTUBODFPGSFTFMMFSTTVDIBT
7FSJ[PO$PNNVOJDBUJPOT*ODBOEEJTUSJCVUPSTTVDIBT4DBO4PVSDF *ODBOE8FTUDPO(SPVQ*OD*O XFFTUBCMJTIFEPVS
DIBOOFMQBSUOFSQSPHSBN 4POVT1BSUOFS"TTVSF UPTFSWFQBSUJDVMBSNBSLFUTBOEQSPWJEFPVSDVTUPNFSTXJUIPQQPSUVOJUJFTUP
QVSDIBTFPVSQSPEVDUTJODPNCJOBUJPOXJUISFMBUFETFSWJDFTBOEQSPEVDUT*OFBDIPGUIFMBTUUISFFZFBST XFDPOUJOVFEUPBEE
QBSUOFSTUPPVS4POVT1BSUOFS"TTVSF1SPHSBN
1SPEVDU3FTFBSDIBOE%FWFMPQNFOU
8FCFMJFWFUIBUTUSPOHQSPEVDUEFWFMPQNFOUDBQBCJMJUJFTBSFFTTFOUJBMUPPVSTUSBUFHZPGFOIBODJOHPVSDPSFUFDIOPMPHZ
EFWFMPQJOHBEEJUJPOBMBQQMJDBUJPOT JODPSQPSBUJOHUIBUUFDIOPMPHZJOUPOFXQSPEVDUTBOENBJOUBJOJOHDPNQSFIFOTJWFQSPEVDU
BOETFSWJDFPGGFSJOHT0VSSFTFBSDIBOEEFWFMPQNFOUQSPDFTTMFWFSBHFTJOOPWBUJWFUFDIOPMPHZJOSFTQPOTFUPNBSLFUEBUBBOE
DVTUPNFSGFFECBDL*O XFJOUSPEVDFEEJGGFSFOUJBUFEQSPEVDUTUPBEESFTTNBSLFUBOEDVTUPNFSOFFET JODMVEJOHUIF4POVT
4#$4FTTJPO#PSEFS$POUSPMMFS*OBEEJUJPO XFDPNQMFUFEUIFBDRVJTJUJPOPG/&5BOEIBWFJODPSQPSBUFEUIFJS4#$
QSPEVDUTJOUPPVSQSPEVDU4#$QPSUGPMJPBTUIF4POVT4#$BOEUIF4POVT4#$*O XFJOUSPEVDFEUIFGJSTU
TPGUXBSFCBTFE4#$UIBUXBTEFTJHOFEUPGFBUVSFBEWBODFEDBQBCJMJUJFTBOEVOMJNJUFETDBMBCJMJUZ UIF4POVT4#$48F
4PGUXBSFFEJUJPO *O XFBOOPVODFETPGUXBSFPOMZWFSTJPOTPGPVS149QPMJDZTFSWFSBOE%4$QSPEVDUT BTXFMMBTPVS
NPTUQPXFSGVM4#$UPEBUF UIF4#$*O XFJOUSPEVDFEUIF4POVT8FC35$4FSWJDFT4PMVUJPO BTXFMMBT4POVT
7FMM04 BOFUXPSLJOUFMMJHFODFQSPHSBN8FBMTPFYQBOEFEPVSWJSUVBMQSPEVDUQPSUGPMJPXJUIWJSUVBMWFSTJPOTPG4POVT
/FU4DPSFBOE4POVT&MFNFOU.BOBHFNFOU4ZTUFN
8FIBWFBTTFNCMFEBUFBNPGIJHIMZTLJMMFEFOHJOFFSTXJUITJHOJGJDBOUUFMFDPNNVOJDBUJPOTBOEOFUXPSLJOHJOEVTUSZ
FYQFSJFODF0VSFOHJOFFSTIBWFFYQFSJFODFJOBOEXJUIMFBEJOHXJSFMJOFBOEXJSFMFTTUFMFDPNNVOJDBUJPOTFRVJQNFOUTVQQMJFST
DPNQVUFSEBUBOFUXPSLJOHBOENVMUJNFEJBDPNQBOJFT0VSFOHJOFFSJOHFGGPSUJTGPDVTFEPO4#$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
FOEFE%FDFNCFS BOENJMMJPOGPSUIFZFBSFOEFE%FDFNCFS 
$PNQFUJUJPO
5IFNBSLFUGPSWPJDFBOENVMUJNFEJBOFUXPSLFRVJQNFOUSFNBJOTDPNQFUJUJWFXPSMEXJEF CVUUIFSFBSFIJTUPSJDBMSFHJPOBM
EJGGFSFODFTJOTFSWJDFT SFHVMBUJPOTBOECVTJOFTTQSBDUJDFTBNPOHTVCNBSLFUTUIBUDBOCFOFGJUJOEJWJEVBMWFOEPST3FHBSEMFTT
PGUIFSFHJPO UIFPWFSBMMNBSLFUJTTVCKFDUUPSBQJEUFDIOPMPHJDBMDIBOHF BGGFDUFECZOFXQSPEVDUJOUSPEVDUJPOT DIBOHJOH
DVTUPNFSEFNBOET JOEVTUSZDPOTPMJEBUJPOBOEPUIFSNBSLFUBDUJWJUJFTPGJOEVTUSZQBSUJDJQBOUT5PDPNQFUFFGGFDUJWFMZ XFNVTU
EFMJWFSJOOPWBUJWFQSPEVDUTUIBUQSPWJEFFYUSFNFMZIJHISFMJBCJMJUZBOERVBMJUZ EFQMPZBOETDBMFFBTJMZBOEFGGJDJFOUMZ
JOUFSPQFSBUFXJUIFYJTUJOHOFUXPSLJOGSBTUSVDUVSFTBOENVMUJWFOEPSTPMVUJPOT QSPWJEFFGGFDUJWFOFUXPSLNBOBHFNFOU BSF
BDDPNQBOJFECZDPNQSFIFOTJWFDVTUPNFSTVQQPSUBOEQSPGFTTJPOBMTFSWJDFT QSPWJEFBDPTUFGGFDUJWFBOETQBDFFGGJDJFOU
TPMVUJPOGPSFOUFSQSJTFTBOETFSWJDFQSPWJEFSTBOENFFUQSJDFDPNQFUJUJPOGSPNMPXDPTUFRVJQNFOUQSPWJEFST8FFYQFDU
DPNQFUJUJPOUPQFSTJTUBOEJOUFOTJGZJOUIFGVUVSF0VSQSJNBSZTPVSDFTPGDPNQFUJUJPOJODMVEFWFOEPSTPGOFUXPSLJOHBOE
UFMFDPNNVOJDBUJPOTFRVJQNFOU TVDIBT"MDBUFM-VDFOU "-0&4ZTUFNT*OD "VEJP$PEFT-UE "WBZB*OD $JTDP4ZTUFNT
*OD %JBMPHJD*OD &SJDTTPO-.5FMFQIPOF$PNQBOZ '/FUXPSLT *OD (&/#"/%*OD )VBXFJ5FDIOPMPHJFT$P-UE
.FUBTXJUDI/FUXPSLT$PSQPSBUJPO .JUFM/FUXPSLT$PSQPSBUJPO /PLJB4ZTUFNT/FUXPSL /4/ 0SBDMF$PSQPSBUJPO 4BOTBZ
*OD 5FDIOJDPMPS4"BOE;5&$PSQPSBUJPO
"MUIPVHIXFCFMJFWFXFDPNQFUFGBWPSBCMZCFDBVTFPVSTPMVUJPOTBSFXJEFMZEFQMPZFE IJHIMZTDBMBCMFBOEDPTUFGGFDUJWFGPS
PVSDVTUPNFST TPNFPGPVSDPNQFUJUPSTIBWFCSPBEFSQSPEVDUQPSUGPMJPTUIBOXFIBWFBOEBSFBCMFUPEFWPUFHSFBUFSSFTPVSDFT
UPUIFEFWFMPQNFOU QSPNPUJPO TBMFBOETVQQPSUPGUIFJSQSPEVDUT*OBEEJUJPO TPNFPGUIFTFDPNQFUJUPSTIBWFNPSFFYUFOTJWF
DVTUPNFSCBTFTBOECSPBEFSDVTUPNFSSFMBUJPOTIJQTUIBOXFIBWF JODMVEJOHSFMBUJPOTIJQTXJUIPVSQPUFOUJBMDVTUPNFSTBOE
FTUBCMJTIFESFMBUJPOTIJQTXJUIEJTUSJCVUJPOQBSUOFST0UIFSTNBMMFSQSJWBUFBOEQVCMJDDPNQBOJFTBSFBMTPGPDVTJOHPOTJNJMBS
NBSLFUPQQPSUVOJUJFT
1MFBTFTFFHFOFSBMMZUIFSJTLTUIBUBSFNPSFGVMMZEJTDVTTFEJO*UFN"3JTL'BDUPSTGPSSJTLTSFMBUFEUPDPNQFUJUJPOJOPVS
JOEVTUSZ
*OUFMMFDUVBM1SPQFSUZ
*OUFMMFDUVBMQSPQFSUZJTGVOEBNFOUBMUPPVSCVTJOFTTBOEPVSTVDDFTT BOEXFEFQFOEVQPOPVSBCJMJUZUPEFWFMPQ NBJOUBJOBOE
QSPUFDUPVSUFDIOPMPHZ5IFSFGPSF XFTFFLUPTBGFHVBSEPVSJOWFTUNFOUTJOUFDIOPMPHZBOESFMZPOBDPNCJOBUJPOPG6OJUFE
4UBUFTBOEGPSFJHOQBUFOU USBEFNBSL USBEFTFDSFUBOEDPQZSJHIUMBXBOEDPOUSBDUVBMSFTUSJDUJPOTUPQSPUFDUUIFQSPQSJFUBSZ
BTQFDUTPGPVSUFDIOPMPHZBOEUPEFGFOEVTBHBJOTUDMBJNTGSPNPUIFST0VSHFOFSBMQPMJDZIBTCFFOUPTFFLUPQBUFOUUIPTF
QBUFOUBCMFJOWFOUJPOTUIBUXFFYQFDUUPJODPSQPSBUFJOPVSQSPEVDUTPSUIBUXFFYQFDUXJMMCFWBMVBCMFPUIFSXJTF8FIBWFB
QSPHSBNUPGJMFBQQMJDBUJPOTGPSBOEPCUBJOQBUFOUT DPQZSJHIUTBOEUSBEFNBSLTJOUIF6OJUFE4UBUFTBOEJOTQFDJGJDGPSFJHO
DPVOUSJFTXIFSFXFCFMJFWFGJMJOHGPSTVDIQSPUFDUJPOJTBQQSPQSJBUF
"U%FDFNCFS  XFIFME64QBUFOUTXJUIFYQJSBUJPOEBUFTSBOHJOHGSPN"QSJMUISPVHI'FCSVBSZ BOE
IBEQBUFOUBQQMJDBUJPOTQFOEJOHJOUIF6OJUFE4UBUFT8IJMFXFIBWFUISFFQBUFOUTUIBUBSFTFUUPFYQJSFXJUIJOUIFOFYUUXP
ZFBST UIFFYQJSBUJPOPGUIFTFQBUFOUTJTOPUFYQFDUFEUPIBWFBNBUFSJBMFGGFDUPOPVSGJOBODJBMQPTJUJPOPSGVUVSFPQFSBUJPOT
TJODFUIFTFQBUFOUTEPOPUSFMBUFUPPVSDVSSFOUCVTJOFTTTUSBUFHZBOEUIFSFGPSFBSFOPUPGNBUFSJBMWBMVFUPVT*OBEEJUJPO BU
%FDFNCFS  XFIFMEGPSFJHOQBUFOUTXJUIFYQJSBUJPOEBUFTSBOHJOHGSPN+VOFUISPVHI0DUPCFS BOEIBE
QBUFOUBQQMJDBUJPOTQFOEJOHBCSPBE8FBMTPIBESFHJTUFSFEUSBEFNBSLTJOUIF6OJUFE4UBUFT JODMVEJOH4POVT UIF4POVT
MPHP /FU"TTVSF /FU&OH /FU4DPSF 1SPNJOBBOE5FOPS BOEIBEUXPQFOEJOHUSBEFNBSLBQQMJDBUJPOTJOUIF6OJUFE4UBUFTBU
%FDFNCFS *OBEEJUJPOUPUIFQSPUFDUJPOTEFTDSJCFEBCPWF XFTFFLUPTBGFHVBSEPVSJOUFMMFDUVBMQSPQFSUZCZ
b
b
b

1SPUFDUJOHUIFTPVSDFBOEPCKFDUDPEFGPSPVSTPGUXBSF EPDVNFOUBUJPOBOEPUIFSXSJUUFONBUFSJBMTVOEFSDPQZSJHIU
MBXTBOEUSBEFTFDSFU
-JDFOTJOHPVSTPGUXBSFQVSTVBOUUPTJHOFEMJDFOTFBHSFFNFOUT XIJDIJNQPTFSFTUSJDUJPOTPOPUIFSTBCJMJUZUPVTFPVS
TPGUXBSFBOE
4FFLJOHUPMJNJUEJTDMPTVSFPGPVSJOUFMMFDUVBMQSPQFSUZCZSFRVJSJOHFNQMPZFFTBOEDPOTVMUBOUTXJUIBDDFTTUPPVS
QSPQSJFUBSZJOGPSNBUJPOUPFYFDVUFDPOGJEFOUJBMJUZBHSFFNFOUT


8FIBWFJODPSQPSBUFEUIJSEQBSUZMJDFOTFEUFDIOPMPHZJOUPDFSUBJOPGPVSDVSSFOUQSPEVDUT'SPNUJNFUPUJNF XFNBZCF
SFRVJSFEUPMJDFOTFBEEJUJPOBMUFDIOPMPHZGSPNUIJSEQBSUJFTUPEFWFMPQOFXQSPEVDUTPSUPFOIBODFFYJTUJOHQSPEVDUT#BTFEPO
FYQFSJFODFBOETUBOEBSEJOEVTUSZQSBDUJDF XFCFMJFWFUIBUMJDFOTFTUPVTFUIJSEQBSUZUFDIOPMPHZHFOFSBMMZDBOCFPCUBJOFEPO
DPNNFSDJBMMZSFBTPOBCMFUFSNT/POFUIFMFTT UIFSFDBOCFOPBTTVSBODFUIBUOFDFTTBSZUIJSEQBSUZMJDFOTFTXJMMCFBWBJMBCMFPS
DPOUJOVFUPCFBWBJMBCMFUPVTPODPNNFSDJBMMZSFBTPOBCMFUFSNT"TBSFTVMU UIFJOBCJMJUZUPNBJOUBJO MJDFOTFPSSFMJDFOTFBOZ
UIJSEQBSUZMJDFOTFTSFRVJSFEJOPVSDVSSFOUQSPEVDUT PSUPPCUBJOBOZOFXUIJSEQBSUZMJDFOTFTUPEFWFMPQOFXQSPEVDUTBOE
FOIBODFFYJTUJOHQSPEVDUTDPVMESFRVJSFVTUPPCUBJOTVCTUJUVUFUFDIOPMPHZPGMPXFSRVBMJUZPSQFSGPSNBODFTUBOEBSETPSBU
HSFBUFSDPTU5IJTDPVMEEFMBZPSQSFWFOUVTGSPNNBLJOHUIFTFQSPEVDUTPSFOIBODFNFOUT BOZPGXIJDIDPVMETFSJPVTMZIBSN
PVSCVTJOFTT GJOBODJBMDPOEJUJPOBOEPQFSBUJOHSFTVMUT
1MFBTFTFFHFOFSBMMZUIFSJTLTUIBUBSFNPSFGVMMZEJTDVTTFEJO*UFN"3JTL'BDUPSTGPSSJTLTSFMBUFEUPPVSJOUFMMFDUVBM
QSPQFSUZ
.BOVGBDUVSJOH
"TPG%FDFNCFS  XFPVUTPVSDFEUIFNBOVGBDUVSJOHPGPVSQSPEVDUTUPUISFFNBOVGBDUVSFST0VSDPOUSBDU
NBOVGBDUVSFSTQSPWJEFDPNQSFIFOTJWFNBOVGBDUVSJOHTFSWJDFT JODMVEJOHBTTFNCMZBOEUFTUJOHPGPVSQSPEVDUTBOEQSPDVSFNFOU
PGDPNQPOFOUNBUFSJBMTPOPVSCFIBMG8FCFMJFWFUIBUPVUTPVSDJOHPVSNBOVGBDUVSJOHFOBCMFTVTUPQSFTFSWFXPSLJOHDBQJUBM
BMMPXTGPSHSFBUFSGMFYJCJMJUZJONFFUJOHDIBOHFTJOEFNBOEBOEFOBCMFTVTUPCFNPSFSFTQPOTJWFJOEFMJWFSJOHQSPEVDUTUPPVS
DVTUPNFST"UQSFTFOU XFQVSDIBTFQSPEVDUTGSPNPVSDPOUSBDUNBOVGBDUVSFSTPOBQVSDIBTFPSEFSCBTJT
8FBOEPVSDPOUSBDUNBOVGBDUVSFSTDVSSFOUMZQVSDIBTFTFWFSBMLFZDPNQPOFOUTPGPVSQSPEVDUT JODMVEJOHDPNNFSDJBMEJHJUBM
TJHOBMQSPDFTTPST GSPNTJOHMFPSMJNJUFETPVSDFT8FQVSDIBTFUIFTFDPNQPOFOUTPOBQVSDIBTFPSEFSCBTJT
1MFBTFTFFHFOFSBMMZUIFSJTLTUIBUBSFNPSFGVMMZEJTDVTTFEJO*UFN"3JTL'BDUPSTGPSSJTLTSFMBUFEUPPVSNBOVGBDUVSJOH
PQFSBUJPOT
#BDLMPH
8FTFMMQSPEVDUTBOETFSWJDFTQVSTVBOUUPQVSDIBTFPSEFSTJTTVFEVOEFSNBTUFSBHSFFNFOUTUIBUQSPWJEFTUBOEBSEUFSNTBOE
DPOEJUJPOTUIBUHPWFSOUIFHFOFSBMDPNNFSDJBMUFSNTBOEDPOEJUJPOTPGUIFTBMF5IFTFBHSFFNFOUTUZQJDBMMZEPOPUPCMJHBUF
DVTUPNFSTUPQVSDIBTFBOZNJOJNVNPSHVBSBOUFFERVBOUJUJFT OPSEPUIFZHFOFSBMMZSFRVJSFVQGSPOUDBTIEFQPTJUT"UBOZ
HJWFOUJNF XFIBWFPSEFSTGPSQSPEVDUTUIBUIBWFOPUZFUCFFOTIJQQFEBOEGPSTFSWJDFT JODMVEJOHPVSDVTUPNFSTVQQPSU
PCMJHBUJPOT UIBUIBWFOPUZFUCFFOQFSGPSNFE8FBMTPIBWFPSEFSTSFMBUJOHUPQSPEVDUTUIBUIBWFCFFOEFMJWFSFEBOETFSWJDFT
UIBUIBWFCFFOQFSGPSNFECVUIBWFOPUZFUCFFOBDDFQUFECZUIFDVTUPNFSVOEFSUIFBQQMJDBCMFQVSDIBTFUFSNT8FJODMVEF
CPUIPGUIFTFTJUVBUJPOTJOPVSDBMDVMBUJPOPGCBDLMPH"CBDLMPHHFEPSEFSNBZOPUSFTVMUJOSFWFOVFJOUIFRVBSUFSJOXIJDIJU
XBTCPPLFE BOEUIFBDUVBMSFWFOVFSFDPHOJ[FEJOBRVBSUFSNBZOPUFRVBMUIFUPUBMBNPVOUPGSFMBUFECBDLMPH5IFSFGPSF XF
EPOPUCFMJFWFUIBUPVSCBDLMPH BTPGBOZQBSUJDVMBSEBUF JTOFDFTTBSJMZJOEJDBUJWFPGBDUVBMSFWFOVFGPSBOZGVUVSFQFSJPE*O
BEEJUJPO XFFYQFDUUPEFSJWFBHSFBUFSQFSDFOUBHFPGPVSSFWFOVFJOUIFGVUVSFGSPNUIFFOUFSQSJTFNBSLFUBOEUISPVHITBMFT
DIBOOFMTXIFSFTQFFEPGGVMGJMMNFOUJTFTTFOUJBMUPXJOOJOHCVTJOFTT$POTFRVFOUMZ XFFYQFDUUPEFSJWFBMPXFSQFSDFOUBHFPG
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*OGPSNBUJPOSFHBSEJOHUIFHFPHSBQIJDDPNQPOFOUTPGPVSQSPQFSUZBOEFRVJQNFOUJTQSPWJEFEJO/PUFPGUIF/PUFTUP
$POTPMJEBUFE'JOBODJBM4UBUFNFOUTJODMVEFEJOUIJT"OOVBM3FQPSUPO'PSN,
"EEJUJPOBM*OGPSNBUJPO
8FXFSFJODPSQPSBUFEJO"VHVTUBTB%FMBXBSFDPSQPSBUJPO0VSQSJODJQBMFYFDVUJWFPGGJDFTBSFMPDBUFEBU5FDIOPMPHZ
1BSL%SJWF 8FTUGPSE ."0VSUFMFQIPOFOVNCFSBUPVSQSJODJQBMFYFDVUJWFPGGJDFTJT
5IJT"OOVBM3FQPSUPO'PSN, BTXFMMBTBMMPUIFSSFQPSUTGJMFEXJUIPSGVSOJTIFEUPUIF6OJUFE4UBUFT4FDVSJUJFTBOE
&YDIBOHF$PNNJTTJPO UIFc4&$d BSFBWBJMBCMFGSFFPGDIBSHFUISPVHIPVS*OUFSOFUTJUF IUUQXXXTPOVTOFU PODFXF
FMFDUSPOJDBMMZGJMFTVDINBUFSJBMXJUI PSGVSOJTIJUUP UIF4&$*OGPSNBUJPOGPVOEPOPVSXFCTJUFJTOPUQBSUPGUIJTSFQPSUPS
BOZPUIFSSFQPSUXFGJMFXJUIPSGVSOJTIUPUIF4&$5IFQVCMJDNBZSFBEBOEDPQZBOZNBUFSJBMTXFGJMFXJUIUIF4&$BUUIF
4&$T1VCMJD3FGFSFODF3PPNBU'4USFFU /& 8BTIJOHUPO %$5IFQVCMJDNBZPCUBJOJOGPSNBUJPOPOUIF
PQFSBUJPOPGUIF1VCMJD3FGFSFODF3PPNCZDBMMJOHUIF4&$BU4&$5IF4&$NBJOUBJOTBO*OUFSOFUTJUF IUUQ
XXXTFDHPW UIBUDPOUBJOTSFQPSUT QSPYZBOEJOGPSNBUJPOTUBUFNFOUT BOEPUIFSJOGPSNBUJPOSFHBSEJOHJTTVFSTUIBUGJMF
FMFDUSPOJDBMMZXJUIUIF4&$
*UFN"3JTL'BDUPST
*OWFTUJOHJOPVSDPNNPOTUPDLJOWPMWFTBIJHIEFHSFFPGSJTL:PVTIPVMEDBSFGVMMZDPOTJEFSUIFSJTLTEFTDSJCFECFMPXCFGPSF
CVZJOHPVSDPNNPOTUPDL*GBOZPGUIFGPMMPXJOHSJTLTBDUVBMMZPDDVST PVSCVTJOFTT GJOBODJBMDPOEJUJPO SFTVMUTPGPQFSBUJPOT
BOEDBTIGMPXTDPVMECFNBUFSJBMMZBEWFSTFMZBGGFDUFE UIFUSBEJOHQSJDFPGPVSDPNNPOTUPDLDPVMEEFDMJOFNBUFSJBMMZBOEZPV
DPVMEMPTFBMMPSQBSUPGZPVSJOWFTUNFOU
0VSRVBSUFSMZSFWFOVFBOEPQFSBUJOHSFTVMUTBSFVOQSFEJDUBCMFBOENBZGMVDUVBUFTJHOJGJDBOUMZGSPNRVBSUFSUPRVBSUFS
XIJDIDPVMEBEWFSTFMZBGGFDUPVSCVTJOFTT DPOTPMJEBUFEGJOBODJBMTUBUFNFOUTBOEUIFUSBEJOHQSJDFPGPVSDPNNPOTUPDL
0VSSFWFOVFTBOEPQFSBUJOHSFTVMUTNBZWBSZTJHOJGJDBOUMZGSPNRVBSUFSUPRVBSUFSEVFUPBOVNCFSPGGBDUPST NBOZPGXIJDI
BSFPVUTJEFPGPVSDPOUSPMBOEBOZPGXIJDINBZDBVTFPVSTUPDLQSJDFUPGMVDUVBUF5IFQSJNBSZGBDUPSTUIBUNBZBGGFDUPVS
SFWFOVFTBOEPQFSBUJOHSFTVMUTJODMVEF CVUBSFOPUMJNJUFEUP UIFGPMMPXJOH
b
b
b
b
b
b
b
b
b
b
b
b
b

DPOTPMJEBUJPOXJUIJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZ JODMVEJOHBDRVJTJUJPOTPGPSCZPVSDVTUPNFST
HFOFSBMFDPOPNJDDPOEJUJPOTJOPVSNBSLFUT CPUIEPNFTUJDBOEJOUFSOBUJPOBM BTXFMMBTUIFMFWFMPGEJTDSFUJPOBSZ*5
TQFOEJOH
DPNQFUJUJWFDPOEJUJPOTJOPVSNBSLFUT JODMVEJOHUIFFGGFDUTPGOFXFOUSBOUT DPOTPMJEBUJPO UFDIOPMPHJDBMJOOPWBUJPO
BOETVCTUBOUJBMQSJDFEJTDPVOUJOH
GMVDUVBUJPOJOEFNBOEGPSPVSQSPEVDUTBOETFSWJDFT BOEUIFUJNJOHBOETJ[FPGDVTUPNFSPSEFST
GMVDUVBUJPOTJOGPSFJHOFYDIBOHFSBUFT
DBODFMMBUJPOPSEFGFSSBMPGFYJTUJOHDVTUPNFSPSEFSTPSUIFSFOFHPUJBUJPOPGFYJTUJOHDPOUSBDUVBMDPNNJUNFOUT
NJYPGQSPEVDUDPOGJHVSBUJPOTTPME
MFOHUIBOEWBSJBCJMJUZPGUIFTBMFTDZDMFGPSPVSQSPEVDUT
BQQMJDBUJPOPGDPNQMFYSFWFOVFSFDPHOJUJPOBDDPVOUJOHSVMFTUPPVSDVTUPNFSBSSBOHFNFOUT
UJNJOHPGSFWFOVFSFDPHOJUJPO
DIBOHFTJOPVSQSJDJOHQPMJDJFT UIFQSJDJOHQPMJDJFTPGPVSDPNQFUJUPSTBOEUIFQSJDFTPGUIFDPNQPOFOUTPGPVS
QSPEVDUT
NBSLFUBDDFQUBODFPGOFXQSPEVDUT QSPEVDUFOIBODFNFOUTBOETFSWJDFTUIBUXFPGGFS
UIFRVBMJUZBOEMFWFMPGPVSFYFDVUJPOPGPVSCVTJOFTTTUSBUFHZBOEPQFSBUJOHQMBO BOEUIFFGGFDUJWFOFTTPGPVSTBMFT
BOENBSLFUJOHQSPHSBNT


b
b
b
b
b
b
b
b

OFXQSPEVDUBOOPVODFNFOUT JOUSPEVDUJPOTBOEFOIBODFNFOUTCZVTPSPVSDPNQFUJUPST XIJDIDPVMESFTVMUJOEFGFSSBMT
PGDVTUPNFSPSEFST
PVSBCJMJUZUPEFWFMPQ JOUSPEVDF TIJQBOETVDDFTTGVMMZEFMJWFSOFXQSPEVDUTBOEQSPEVDUFOIBODFNFOUTUIBUNFFU
DVTUPNFSSFRVJSFNFOUTJOBUJNFMZNBOOFS
PVSSFMJBODFPODPOUSBDUNBOVGBDUVSFSTGPSUIFQSPEVDUJPOBOETIJQNFOUPGPVSIBSEXBSFQSPEVDUT
PVSPSPVSDPOUSBDUNBOVGBDUVSFSTBCJMJUZUPPCUBJOTVGGJDJFOUTVQQMJFTPGTPMFPSMJNJUFETPVSDFDPNQPOFOUTPS
NBUFSJBMT
PVSBCJMJUZUPBUUBJOBOENBJOUBJOQSPEVDUJPOWPMVNFTBOERVBMJUZMFWFMTGPSPVSQSPEVDUT
WBSJBCJMJUZBOEVOQSFEJDUBCJMJUZJOUIFSBUFPGHSPXUIJOUIFNBSLFUTJOXIJDIXFDPNQFUF
DPTUTSFMBUFEUPBDRVJTJUJPOTBOE
DPSQPSBUFSFTUSVDUVSJOHT

&RVJQNFOUQVSDIBTFTCZDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTDPOUJOVFUPCFVOQSFEJDUBCMF"TXJUIPUIFS
UFMFDPNNVOJDBUJPOTQSPEVDUTVQQMJFST XFUZQJDBMMZSFDPHOJ[FBQPSUJPOPGPVSSFWFOVFJOBHJWFORVBSUFSGSPNTBMFTCPPLFE
BOETIJQQFEJOUIFMBTUXFFLTPGUIBURVBSUFS"TBSFTVMU EFMBZTJODVTUPNFSPSEFSTNBZSFTVMUJOEFMBZTJOTIJQNFOUTBOE
SFDPHOJUJPOPGSFWFOVFCFZPOEUIFFOEPGBHJWFORVBSUFS"EEJUJPOBMMZ JUDBOCFEJGGJDVMUGPSVTUPQSFEJDUUIFUJNJOHPGSFDFJQU
PGNBKPSDVTUPNFSPSEFST BOEXFBSFVOBCMFUPDPOUSPMUJNJOHEFDJTJPOTNBEFCZPVSDVTUPNFST$POTFRVFOUMZ PVSRVBSUFSMZ
PQFSBUJOHSFTVMUTBSFEJGGJDVMUUPQSFEJDUFWFOJOUIFTIPSUUFSNBOEBEFMBZJOBOBOUJDJQBUFETBMFQBTUUIFFOEPGBQBSUJDVMBS
RVBSUFSNBZOFHBUJWFMZJNQBDUPVSSFTVMUTPGPQFSBUJPOTGPSUIBURVBSUFS PSJOTPNFDBTFT UIBUZFBS5IFSFGPSF XFCFMJFWFUIBU
RVBSUFSUPRVBSUFSDPNQBSJTPOTPGPVSPQFSBUJOHSFTVMUTBSFOPUBHPPEJOEJDBUJPOPGPVSGVUVSFQFSGPSNBODF*GPVSSFWFOVFPS
PQFSBUJOHSFTVMUTGBMMCFMPXUIFFYQFDUBUJPOTPGJOWFTUPSTPSTFDVSJUJFTBOBMZTUTPSCFMPXBOZHVJEBODFXFNBZQSPWJEFUPUIF
NBSLFU UIFQSJDFPGPVSDPNNPOTUPDLDPVMEEFDMJOFTVCTUBOUJBMMZ4VDIBTUPDLQSJDFEFDMJOFDPVMEBMTPPDDVSFWFOJGXFNFFU
PVSQVCMJDMZTUBUFESFWFOVFBOEPSFBSOJOHTHVJEBODF
"TJHOJGJDBOUQPSUJPOPGPVSPQFSBUJOHFYQFOTFTJTGJYFEJOUIFTIPSUUFSN*GSFWFOVFTGPSBQBSUJDVMBSRVBSUFSBSFCFMPX
FYQFDUBUJPOT XFNBZOPUCFBCMFUPSFEVDFDPTUTBOEFYQFOTFTQSPQPSUJPOBMMZGPSUIBURVBSUFS"OZTVDISFWFOVFTIPSUGBMM
XPVME UIFSFGPSF IBWFBTJHOJGJDBOUFGGFDUPOPVSPQFSBUJOHSFTVMUTGPSUIBURVBSUFS
8FIBWFJODVSSFEOFUMPTTFTBOENBZJODVSBEEJUJPOBMOFUMPTTFT
8FJODVSSFEOFUMPTTFTJOFBDIPGUIFGJSTUUISFFRVBSUFSTPGBOEGJTDBMZFBS BTXFMMBTJOGJTDBMZFBSTBOE
8FNBZJODVSBEEJUJPOBMOFUMPTTFTJOGVUVSFRVBSUFSTBOEZFBST0VSSFWFOVFTNBZOPUHSPXBOEXFNBZOFWFSHFOFSBUF
TVGGJDJFOUSFWFOVFTUPTVTUBJOQSPGJUBCJMJUZ
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
0VSGVUVSFTVDDFTTXJMMEFQFOEPOPVSBCJMJUZUPBUUSBDUBEEJUJPOBMDVTUPNFSTCFZPOEPVSDVSSFOUDVTUPNFSCBTF0OFDVTUPNFS
"55 DPOUSJCVUFENPSFUIBOPGPVSSFWFOVFJOFBDIPGUIFQBTUUISFFZFBST SFQSFTFOUJOHBQQSPYJNBUFMZPGPVS
SFWFOVFJO PGPVSSFWFOVFJOBOEPGPVSSFWFOVFJO'BDUPSTUIBUNBZBGGFDUPVSBCJMJUZUPHSPXPVS
DVTUPNFSCBTFJODMVEFCVUBSFOPUMJNJUFEUPUIFGPMMPXJOH
b
b
b
b

FDPOPNJDDPOEJUJPOTUIBUEJTDPVSBHFQPUFOUJBMOFXDVTUPNFSTGSPNNBLJOHUIFDBQJUBMJOWFTUNFOUTSFRVJSFEUPBEPQU
OFXUFDIOPMPHJFT
EFUFSJPSBUJPOJOUIFHFOFSBMGJOBODJBMDPOEJUJPOPGTFSWJDFQSPWJEFSTBOEFOUFSQSJTFT PSUIFJSBCJMJUZUPSBJTFDBQJUBMPS
BDDFTTMFOEJOHTPVSDFT
OFXQSPEVDUJOUSPEVDUJPOTCZPVSDPNQFUJUPSTBOE
UIFEFWFMPQNFOUPGPVSDIBOOFMQBSUOFSQSPHSBN



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

DVTUPNFSXJMMJOHOFTTUPJNQMFNFOUPVSQSPEVDUT
UIFUJNJOHPGJOEVTUSZUSBOTJUJPOTUPOFXOFUXPSLUFDIOPMPHJFT
BDRVJTJUJPOTPGPSCZPVSDVTUPNFST
EFMBZTPSEJGGJDVMUJFTUIBUXFNBZJODVSJODPNQMFUJOHUIFEFWFMPQNFOUBOEJOUSPEVDUJPOPGPVSQMBOOFEQSPEVDUTPS
QSPEVDUFOIBODFNFOUT
GBJMVSFPGPVSQSPEVDUTUPQFSGPSNBTFYQFDUFEBOE
EJGGJDVMUJFTXFNBZJODVSJONFFUJOHDVTUPNFSTEFMJWFSZSFRVJSFNFOUTPSXJUITPGUXBSFEFWFMPQNFOU IBSEXBSFEFTJHO
NBOVGBDUVSJOHPSNBSLFUJOHPGPVSQSPEVDUTBOEPSTFSWJDFT

5IFMPTTPGBOZTJHOJGJDBOUDVTUPNFS PSBOZTVCTUBOUJBMSFEVDUJPOJOQVSDIBTFPSEFSTPSEFGFSSBMPGQVSDIBTJOHEFDJTJPOTGSPN
UIFTFDVTUPNFST DPVMENBUFSJBMMZBOEBEWFSTFMZBGGFDUPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
8FDPOUJOVFUPFOIBODFPVSTBMFTTUSBUFHZ XIJDIXFFYQFDUXJMMJODMVEFNPSFQBSUOFSTBMFTFOHBHFNFOUTUPSFTFMMPVS
QSPEVDUTBOETFSWJDFTUISPVHIBVUIPSJ[FE4POVTEJTUSJCVUPST WBMVFBEEFESFTFMMFST TZTUFNJOUFHSBUPSTBOEPUIFSDIBOOFM
QBSUOFST%JTSVQUJPOTUP PSPVSGBJMVSFUPFGGFDUJWFMZEFWFMPQBOENBOBHF UIFTFQBSUOFSTBOEUIFQSPDFTTFTBOEQSPDFEVSFT
UIBUTVQQPSUUIFNDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPHFOFSBUFSFWFOVFTGSPNUIFTBMFPGPVSQSPEVDUTBOETFSWJDFT*GXF
EPOPUIBWFBEFRVBUFQFSTPOOFM FYQFSJFODFBOESFTPVSDFTUPNBOBHFUIFSFMBUJPOTIJQTXJUIUIFTFQBSUOFSTBOEUPGVMGJMMPVS
SFTQPOTJCJMJUJFTVOEFSTVDIBSSBOHFNFOUT TVDITIPSUDPNJOHTDPVMEMFBEUPUIFEFDSFBTFPGUIFTBMFTPGPVSQSPEVDUTBOE
TFSWJDFTBOEPVSPQFSBUJOHSFTVMUTDPVMETVGGFS
8FDPOUJOVFUPFOIBODFPVSTBMFTTUSBUFHZ XIJDIXFFYQFDUXJMMJODMVEFNPSFQBSUOFSTBMFTFOHBHFNFOUTUPSFTFMMPVSQSPEVDUT
BOETFSWJDFTUISPVHIBVUIPSJ[FE4POVTEJTUSJCVUPST WBMVFBEEFESFTFMMFST TZTUFNJOUFHSBUPSTBOEPUIFSDIBOOFMQBSUOFST0VS
GVUVSFTVDDFTTJTEFQFOEFOUVQPOFTUBCMJTIJOHBOENBJOUBJOJOHTVDDFTTGVMSFMBUJPOTIJQTXJUIBWBSJFUZPGEJTUSJCVUPST WBMVF
BEEFESFTFMMFST TZTUFNJOUFHSBUPSTBOEPUIFSDIBOOFMQBSUOFST8FNBZBMTPOFFEUPQVSTVFTUSBUFHJDQBSUOFSTIJQTXJUIWFOEPST
XIPIBWFCSPBEFSUFDIOPMPHZPSQSPEVDUPGGFSJOHTJOPSEFSUPDPNQFUFXJUIFOEUPFOETPMVUJPOQSPWJEFST*OBEEJUJPO NBOZPG
UIFFOUFSQSJTFNBSLFUTXFBSFQVSTVJOHSFRVJSFBCSPBEOFUXPSLPGSFTBMFQBSUOFSTJOPSEFSUPBDIJFWFFGGFDUJWFEJTUSJCVUJPO
.BOZPGPVSEJTUSJCVUJPOBOEDIBOOFMQBSUOFSTTFMMDPNQFUJUJWFQSPEVDUTBOETFSWJDFTBOEUIFMPTTPG PSSFEVDUJPOJOTBMFTCZ
UIFTFQBSUOFSTDPVMENBUFSJBMMZSFEVDFPVSSFWFOVFT0VSTBMFTUISPVHIDIBOOFMQBSUOFSTUZQJDBMMZJOWPMWFUIFVTFPGPVS
QSPEVDUTBTDPNQPOFOUTPGBMBSHFSTPMVUJPOCFJOHJNQMFNFOUFECZUIFTZTUFNTJOUFHSBUPS*OUIFTFJOTUBODFT UIFQVSDIBTFBOE
TBMFPGPVSQSPEVDUTBSFEFQFOEFOUPOUIFDIBOOFMQBSUOFS XIPUZQJDBMMZDPOUSPMTUIFUJNJOH QSJPSJUJ[BUJPOBOEJNQMFNFOUBUJPO
PGUIFQSPKFDU1SPKFDUEFMBZT DIBOHFTJOQSJPSJUZPSTPMVUJPOSFEFTJHOEFDJTJPOTCZUIFTZTUFNTJOUFHSBUPSDBOBEWFSTFMZBGGFDU
PVSQSPEVDUTBMFT*GXFGBJMUPNBJOUBJOSFMBUJPOTIJQTXJUIPVSEJTUSJCVUJPO 7"3BOETZTUFNTJOUFHSBUJPOQBSUOFSTGBJMUP
EFWFMPQOFXSFMBUJPOTIJQTXJUIPUIFSQBSUOFSTJOOFXNBSLFUTGBJMUPNBOBHF USBJOPSQSPWJEFJODFOUJWFTUPPVSFYJTUJOH
QBSUOFSTFGGFDUJWFMZPSJGUIFTFQBSUOFSTBSFOPUTVDDFTTGVMJOUIFJSTBMFTFGGPSUT TBMFTPGPVSQSPEVDUTBOETFSWJDFTNBZEFDSFBTF
BOEPVSPQFSBUJOHSFTVMUTDPVMETVGGFS.PSFPWFS JGXFEPOPUIBWFBEFRVBUFQFSTPOOFM FYQFSJFODFBOESFTPVSDFTUPNBOBHF
UIFSFMBUJPOTIJQTXJUIPVSQBSUOFSTBOEUPGVMGJMMPVSSFTQPOTJCJMJUJFTVOEFSTVDIBSSBOHFNFOUT 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"VHVTUBOE15JO'FCSVBSZ*O


+BOVBSZ XFBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJOBTTFUTSFMBUFEUP5SFRTCVTJOFTTPGEFTJHOJOH EFWFMPQJOH
NBSLFUJOH TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFEOFUXPSLJOH 4%/ UFDIOPMPHZ 4%/DPOUSPMMFSTPGUXBSFBOE
4%/NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT 0VSTUSBUFHJDQMBOJODMVEFTBTJHOJGJDBOUTIJGUJOPVSJOWFTUNFOUTGSPN
NBUVSFUFDIOPMPHJFTUIBUQSFWJPVTMZHFOFSBUFETJHOJGJDBOUSFWFOVFGPSVTUPXBSEDFSUBJOOFYUHFOFSBUJPOUFDIOPMPHJFT BTXFMMBT
XPSLJOHXJUIDIBOOFMQBSUOFSTUPTFMMPVSQSPEVDUT*OPSEFSGPSVTUPCFTVDDFTTGVM PVSUFDIOPMPHJFT QSPEVDUTBOETPMVUJPOT
NVTUCFBDDFQUFECZSFMFWBOUTUBOEBSEJ[BUJPOCPEJFTBOECZUIFJOEVTUSZBTBXIPMF0VSDIPJDFTPGTQFDJGJDUFDIOPMPHJFTUP
QVSTVF BOEUIPTFUPEFFNQIBTJ[F NBZQSPWFUPCFJODPOTJTUFOUXJUIPVSDVTUPNFSTJOWFTUNFOUTQFOEJOH0VSTVDDFTTBMTP
EFQFOETVQPOPVSBCJMJUZUPJOUFHSBUFOFXBOEBDRVJSFEQSPEVDUTBOETFSWJDFT BTXFMMBTPVSBCJMJUZUPFOIBODFPVSFYJTUJOH
QSPEVDUTBOETFSWJDFT.PSFPWFS JGXFJOWFTUJOUIFEFWFMPQNFOUPGUFDIOPMPHJFT QSPEVDUTBOETPMVUJPOTUIBUEPOPUGVODUJPO
BTFYQFDUFE BSFOPUBEPQUFECZUIFJOEVTUSZ BSFOPUSFBEZJOUJNF BSFOPUBDDFQUFECZPVSDVTUPNFSTBTRVJDLMZBTBOUJDJQBUFE
PSBSFOPUTVDDFTTGVMJOUIFNBSLFUQMBDF PVSTBMFTBOEFBSOJOHTNBZTVGGFSBOE BTBSFTVMU PVSTUPDLQSJDFDPVMEEFDMJOF"T
UFDIOPMPHZBEWBODFT XFNBZOPUCFBCMFUPSFTQPOERVJDLMZPSFGGFDUJWFMZUPEFWFMPQNFOUTJOUIFNBSLFUGPSPVSQSPEVDUT PS
OFXJOEVTUSZTUBOEBSETNBZFNFSHFBOEDPVMESFOEFSPVSFYJTUJOHPSGVUVSFQSPEVDUTBOETFSWJDFTPCTPMFUF*GPVSQSPEVDUTBOE
TFSWJDFTCFDPNFUFDIOPMPHJDBMMZPCTPMFUFPSJGXFBSFVOBCMFUPEFWFMPQTVDDFTTPSQSPEVDUTBOETFSWJDFTUIBUBSFBDDFQUFECZ
PVSDVTUPNFST XFNBZCFVOBCMFUPTFMMPVSQSPEVDUTBOETFSWJDFTJOUIFNBSLFUQMBDFBOEGBDFEFDMJOFTJOTBMFT8FNBZBMTP
FYQFSJFODFEJGGJDVMUJFTXJUITPGUXBSFEFWFMPQNFOU IBSEXBSFEFTJHO NBOVGBDUVSJOHPSNBSLFUJOHUIBUDPVMEEFMBZPSQSFWFOU
PVSEFWFMPQNFOU JOUSPEVDUJPOPSNBSLFUJOHPGOFXQSPEVDUTBOEFOIBODFNFOUT
8FCFMJFWFUIFUFMFDPNNVOJDBUJPOTJOEVTUSZJTJOUIFFBSMZTUBHFTPGBNBKPSBSDIJUFDUVSBMTIJGUUPUIFWJSUVBMJ[BUJPOPG
OFUXPSLT*GUIFBSDIJUFDUVSBMTIJGUEPFTOPUPDDVS JGJUEPFTOPUPDDVSBUUIFQBDFXFQSFEJDU PSJGUIFQSPEVDUTBOETFSWJDFT
XFIBWFEFWFMPQFEBSFOPUBUUSBDUJWFUPPVSDVTUPNFSTBGUFSTVDITIJGUUBLFTQMBDF PVSSFWFOVFTDPVMEEFDMJOF
8FCFMJFWFUIFUFMFDPNNVOJDBUJPOTJOEVTUSZJTJOUIFFBSMZTUBHFTPGUSBOTJUJPOJOHUPUIFWJSUVBMJ[BUJPOPGOFUXPSLT BOEXFBSF
EFWFMPQJOHQSPEVDUTBOETFSWJDFTUIBUXFCFMJFWFXJMMCFBUUSBDUJWFUPPVSDVTUPNFSTBOEQPUFOUJBMDVTUPNFSTXIPNBLFUIBU
TIJGU8IJMFXFBOUJDJQBUFUIBUUIFJOEVTUSZTIJGUUPBTPGUXBSFDFOUSJDDMPVECBTFEBSDIJUFDUVSFJTBMMCVUDFSUBJOUPIBQQFO
GVOEBNFOUBMDIBOHFTMJLFUIJTPGUFOUBLFUJNFUPBDDFMFSBUF*OBEEJUJPO PVSDVTUPNFSTNBZBEBQUUPTVDIDIBOHFTBUWBSZJOH
SBUFT"TPVSDVTUPNFSTUBLFUJNFUPEFUFSNJOFUIFJSGVUVSFOFUXPSLBSDIJUFDUVSFT XFNBZFODPVOUFSEFMBZFEUJNJOHPGPSEFST
EFGFSSFEQVSDIBTJOHEFDJTJPOTBOESFEVDFEFYQFOEJUVSFT5IFTFMPOHFSEFDJTJPODZDMFTBOESFEVDFEFYQFOEJUVSFTNBZ
OFHBUJWFMZJNQBDUPVSSFWFOVFT PSNBLFJUEJGGJDVMUGPSVTUPBDDVSBUFMZQSFEJDUPVSSFWFOVFT FJUIFSPGXIJDIDPVMENBUFSJBMMZ
BEWFSTFMZBGGFDUPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTBOEDBVTFPVSTUPDLQSJDFUPEFDMJOF
*O UIFNBDSPFOWJSPONFOUGPSPVSNFEJBHBUFXBZUSVOLJOHCVTJOFTTGBDFETJHOJGJDBOUEFDMJOJOHSFWFOVFTUIBU
IBQQFOFEGBTUFSUIBOXFXFSFBOUJDJQBUJOH*OUIFQBTUUISFFZFBST XFDPOUJOVFEUPFYQFSJFODFTJHOJGJDBOUEFDMJOFTJO
DVTUPNFSTQFOEJOHJOPVSNFEJBHBUFXBZUSVOLJOHCVTJOFTT BOEUIFTFEFDMJOFTIBWFDPOUJOVFEUPEBUF&WFOUIPVHIXF
DPOUJOVFUPUSBOTGPSNPVSDPNQBOZGSPNBNFEJBHBUFXBZUSVOLJOHCVTJOFTTUPBO4#$BOE%4$CVTJOFTT BQPSUJPOPGPVS
DVSSFOUSFWFOVFSFNBJOTEFQFOEFOUVQPOUIFDPNNFSDJBMTVDDFTTPGPVSWPJDFJOGSBTUSVDUVSFQSPEVDUT XIJDIXFCFMJFWFXJMM
SFNBJOUSVFGPSUIFGPSFTFFBCMFGVUVSF*GUIFNBSLFUGPSUIFTFQSPEVDUTDPOUJOVFTUPTJHOJGJDBOUMZEFDMJOFBOEJGPVS4#$
BOE%4$TBMFTEPOPUBDDFMFSBUFBTRVJDLMZBTXFGPSFDBTU PVSPQFSBUJOHSFTVMUTDPVMETVGGFS
8IJMFXFDPOUJOVFUPUSBOTGPSNPVSDPNQBOZGSPNBNFEJBHBUFXBZUSVOLJOHCVTJOFTTUPB4FTTJPO#PSEFS$POUSPMMFS 4#$
BOE%JBNFUFS4JHOBMJOH$POUSPMMFS %4$ CVTJOFTT BQPSUJPOPGPVSDVSSFOUSFWFOVFTUJMMEFQFOETVQPOUIFDPNNFSDJBM
TVDDFTTPGPVS5%.UP*1BOEPVSBMM*1WPJDFJOGSBTUSVDUVSFQSPEVDUTBOETPMVUJPOT BOEXFCFMJFWFUIJTXJMMSFNBJOUSVFGPSUIF
GPSFTFFBCMFGVUVSF*GUIFNBSLFUGPSUIFTFQSPEVDUTDPOUJOVFTUPTJHOJGJDBOUMZEFDMJOFBOEJGPVS4#$BOE%4$TBMFTEPOPU
BDDFMFSBUFBTRVJDLMZBTXFGPSFDBTU PVSPQFSBUJOHSFTVMUTDPVMETVGGFS
3FTUSVDUVSJOHBDUJWJUJFTDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPFYFDVUFPVSCVTJOFTTTUSBUFHZ
8FSFDPSEFEOFUSFTUSVDUVSJOHFYQFOTFPGNJMMJPOJOUIFBHHSFHBUFJO BOE DPNQSJTFEPGNJMMJPO
GPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOGPSUIFDPOTPMJEBUJPOPGDFSUBJOGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUT
BTTPDJBUFEXJUIUIFIFBEDPVOUSFEVDUJPOBOEGBDJMJUJFTDPOTPMJEBUJPOT8FJOJUJBUFEBOFXSFTUSVDUVSJOHQMBOJO"QSJM
QVSTVBOUUPXIJDIXFSFEVDFEPVSXPSLGPSDFCZBQQSPYJNBUFMZQPTJUJPOT PSPGPVSXPSMEXJEFXPSLGPSDF
5IFTFSFTUSVDUVSJOHTBOEBOZGVUVSFSFTUSVDUVSJOHT TIPVMEJUCFDPNFOFDFTTBSZGPSVTUPDPOUJOVFUPSFTUSVDUVSFPVSCVTJOFTTEVF
UPXPSMEXJEFNBSLFUDPOEJUJPOTPSPUIFSGBDUPSTUIBUSFEVDFUIFEFNBOEGPSPVSQSPEVDUTBOETFSWJDFT DPVMEBEWFSTFMZBGGFDU
PVSBCJMJUZUPFYFDVUFPVSCVTJOFTTTUSBUFHZJOBOVNCFSPGXBZT JODMVEJOHUISPVHI
b
b
b

MPTTPGLFZFNQMPZFFT
EJWFSTJPOPGNBOBHFNFOUTBUUFOUJPOGSPNOPSNBMEBJMZPQFSBUJPOTPGUIFCVTJOFTT
EJNJOJTIFEBCJMJUZUPSFTQPOEUPDVTUPNFSSFRVJSFNFOUTSFMBUFEUPCPUIQSPEVDUTBOETFSWJDFT


b
b
b

EFDSFBTFJODBTIBOEQSPGJUTSFMBUFEUPTFWFSBODFQBZNFOUTBOEGBDJMJUZUFSNJOBUJPODPTUT
EJTSVQUJPOPGPVSFOHJOFFSJOHBOENBOVGBDUVSJOHQSPDFTTFT XIJDIDPVMEBEWFSTFMZBGGFDUPVSBCJMJUZUPJOUSPEVDFOFX
QSPEVDUTBOEUPEFMJWFSQSPEVDUTCPUIPOBUJNFMZCBTJTBOEJOBDDPSEBODFXJUIUIFIJHIFTURVBMJUZTUBOEBSETBOEPS
SFEVDFEBCJMJUZUPFYFDVUFFGGFDUJWFMZJOUFSOBMBENJOJTUSBUJWFQSPDFTTFT JODMVEJOHUIFJNQMFNFOUBUJPOPGLFZ
JOGPSNBUJPOUFDIOPMPHZQSPHSBNT

*GXFGBJMUPSFBMJ[FUIFBOUJDJQBUFECFOFGJUTGSPNPVSBDRVJTJUJPOTPG15BOEUIF4%/#VTJOFTTPOBUJNFMZCBTJT PSBUBMM
PVSCVTJOFTTBOEGJOBODJBMDPOEJUJPONBZCFBEWFSTFMZBGGFDUFE
8FNBZGBJMUPSFBMJ[FUIFBOUJDJQBUFECFOFGJUTGSPNPVSBDRVJTJUJPOTPG15BOEPSUIF4%/#VTJOFTTPOBUJNFMZCBTJT PSBUBMM
GPSBWBSJFUZPGSFBTPOT JODMVEJOHCVUOPUMJNJUFEUPUIFGPMMPXJOH
b
b
b
b

b
b
b
b
b
b
b
b
b

QSPCMFNTPSEFMBZTJOBTTJNJMBUJOHPSUSBOTJUJPOJOHUPVTUIFBDRVJSFEBTTFUT PQFSBUJPOT TZTUFNT QSPDFTTFT DPOUSPMT
UFDIOPMPHJFT QSPEVDUTPSQFSTPOOFM
MPTTPGBDRVJSFEDVTUPNFSBDDPVOUT
VOBOUJDJQBUFEDPTUTBTTPDJBUFEXJUIUIFBDRVJTJUJPOT
GBJMVSFUPJEFOUJGZJOUIFEVFEJMJHFODFQSPDFTTPSBTTFTTUIFNBHOJUVEFPGDFSUBJOMJBCJMJUJFTXFBTTVNFEJOUIF
BDRVJTJUJPOT XIJDIDPVMESFTVMUJOVOFYQFDUFEMJUJHBUJPOPSSFHVMBUPSZFYQPTVSF VOGBWPSBCMFBDDPVOUJOHUSFBUNFOU
VOFYQFDUFEJODSFBTFTJOUBYFTEVF TJHOJGJDBOUJTTVFTXJUIQSPEVDURVBMJUZPSEFWFMPQNFOUPSPUIFSBEWFSTFFGGFDUTPO
PVSCVTJOFTTPSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
NVMUJQMFPSPWFSMBQQJOHQSPEVDUMJOFTBTBSFTVMUPGUIFBDRVJTJUJPOTUIBUBSFPGGFSFE QSJDFEBOETVQQPSUFEEJGGFSFOUMZ
XIJDIDPVMEDBVTFDVTUPNFSDPOGVTJPOBOEEFMBZT
IJHIFSUIBOBOUJDJQBUFEDPTUTJODPOUJOVJOHTVQQPSUBOEEFWFMPQNFOUPGBDRVJSFEQSPEVDUT
EJWFSTJPOPGNBOBHFNFOUaTBUUFOUJPOGSPNPVSDPSFCVTJOFTTBOEUIFDIBMMFOHFTPGNBOBHJOHMBSHFSBOENPSF
XJEFTQSFBEPQFSBUJPOTGSPNUIFBDRVJTJUJPOT
BEWFSTFFGGFDUTPOFYJTUJOHCVTJOFTTSFMBUJPOTIJQTPG4POVT 15BOEPSUIF4%/#VTJOFTTXJUISFTQFDUJWFTVQQMJFST
MJDFOTPST DPOUSBDUNBOVGBDUVSFST DVTUPNFST EJTUSJCVUPST SFTFMMFSTBOEJOEVTUSZFYQFSUT
TJHOJGJDBOUJNQBJSNFOU FYJUBOEPSSFTUSVDUVSJOHDIBSHFTJGUIFQSPEVDUTPSUFDIOPMPHJFTBDRVJSFEJOUIFBDRVJTJUJPOTEP
OPUNFFUPVSTBMFTFYQFDUBUJPOTPSBSFVOTVDDFTTGVM
JOTVGGJDJFOUSFWFOVFUPPGGTFUJODSFBTFEFYQFOTFTBTTPDJBUFEXJUIUIFBDRVJTJUJPOT
SJTLTBTTPDJBUFEXJUIFOUFSJOHNBSLFUTJOXIJDIXFIBWFOPPSMJNJUFEQSJPSFYQFSJFODF
QPUFOUJBMMPTTPGUIFFNQMPZFFTXFBDRVJSFEJOUIFBDRVJTJUJPOTPSPVSPXOFNQMPZFFTBOEPS
GBJMVSFUPQSPQFSMZJOUFHSBUFJOUFSOBMDPOUSPMTBOEGJOBODJBMTZTUFNTPGUIFDPNCJOFEDPNQBOJFT

*GXFBSFOPUBCMFUPTVDDFTTGVMMZNBOBHFUIFTFJTTVFT UIFBOUJDJQBUFECFOFGJUTBOEFGGJDJFODJFTPGUIF15BOEPSUIF4%/
#VTJOFTTBDRVJTJUJPOTNBZOPUCFSFBMJ[FEGVMMZPSBUBMM PSNBZUBLFMPOHFSUPSFBMJ[FUIBOFYQFDUFE BOEPVSBCJMJUZUPDPNQFUF
PVSSFWFOVFBOEHSPTTNBSHJOTBOEPVSSFTVMUTPGPQFSBUJPOTNBZCFBEWFSTFMZBGGFDUFE
"OZGVUVSFJOWFTUNFOUT NFSHFSTPSBDRVJTJUJPOTXFNBLFPSFOUFSJOUP BTBQQMJDBCMF DPVMECFEJGGJDVMUUPJOUFHSBUF EJTSVQU
PVSCVTJOFTT EJMVUFTIBSFIPMEFSWBMVFBOETFSJPVTMZIBSNPVSGJOBODJBMDPOEJUJPO
8FBSFOPUDVSSFOUMZBQBSUZUPBOZNBUFSJBMQFOEJOHNFSHFSPSBDRVJTJUJPOBHSFFNFOUT)PXFWFS XFNBZNFSHFXJUIPS
BDRVJSFBEEJUJPOBMCVTJOFTTFT QSPEVDUTPSUFDIOPMPHJFTJOUIFGVUVSF/PBTTVSBODFDBOCFHJWFOUIBUBOZGVUVSFNFSHFSPS
BDRVJTJUJPOXJMMCFTVDDFTTGVMPSXJMMOPUNBUFSJBMMZBOEBEWFSTFMZBGGFDUPVSCVTJOFTT PQFSBUJOHSFTVMUTPSGJOBODJBMDPOEJUJPO
8FDPOUJOVFUPSFWJFXPQQPSUVOJUJFTUPNFSHFXJUIPSBDRVJSFPUIFSCVTJOFTTFTPSUFDIOPMPHJFTUIBUXPVMEBEEUPPVSFYJTUJOH
QSPEVDUMJOF DPNQMFNFOUBOEFOIBODFPVSDVSSFOUQSPEVDUT FYQBOEUIFCSFBEUIPGPVSNBSLFUT FOIBODFPVSUFDIOJDBM
DBQBCJMJUJFTPSPUIFSXJTFPGGFSHSPXUIPQQPSUVOJUJFT*GXFFOUFSJOUPBNFSHFSPSNBLFBDRVJTJUJPOTJOUIFGVUVSF XFDPVME
BNPOHPUIFSUIJOHT
b
b
b
b
b
b

JTTVFTUPDLUIBUXPVMEEJMVUFFYJTUJOHTUPDLIPMEFSTQFSDFOUBHFPXOFSTIJQ
JODVSEFCUPSBTTVNFMJBCJMJUJFT
SFEVDFTJHOJGJDBOUMZPVSDBTIBOEJOWFTUNFOUT
JODVSTJHOJGJDBOUJNQBJSNFOUDIBSHFTSFMBUFEUPUIFXSJUFPGGPGHPPEXJMMBOEJOUBOHJCMFBTTFUT
JODVSTJHOJGJDBOUBNPSUJ[BUJPOFYQFOTFTSFMBUFEUPJOUBOHJCMFBTTFUTBOEPS
JODVSMBSHFBOEJNNFEJBUFXSJUFPGGTGPSJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUBOETUPDLCBTFEDPNQFOTBUJPO

.FSHFSTBOEBDRVJTJUJPOTBSFJOIFSFOUMZSJTLZBOETVCKFDUUPNBOZGBDUPSTPVUTJEFPGPVSDPOUSPM5IFSFGPSF XFDBOOPUCF
DFSUBJOUIBUXFXPVMECFTVDDFTTGVMJOPWFSDPNJOHQSPCMFNTJODPOOFDUJPOXJUIPVSQBTUPSGVUVSFBDRVJTJUJPOT0VSJOBCJMJUZUP
EPTPDPVMETJHOJGJDBOUMZIBSNPVSCVTJOFTT SFWFOVFT BOESFTVMUTPGPQFSBUJPOT


*GJOUIFGVUVSFXFEPOPUIBWFBTVGGJDJFOUOVNCFSPGTIBSFTBWBJMBCMFUPJTTVFUPPVSFNQMPZFFT UIFMJNJUFEOVNCFSPG
TIBSFTXFDPVMEJTTVFNBZJNQBDUPVSBCJMJUZUPBUUSBDU SFUBJOBOENPUJWBUFLFZQFSTPOOFM
8FIJTUPSJDBMMZIBWFVTFETUPDLPQUJPOTBOESFTUSJDUFETUPDLBTBTJHOJGJDBOUDPNQPOFOUPGPVSFNQMPZFFDPNQFOTBUJPOQSPHSBN
JOPSEFSUPBMJHOPVSFNQMPZFFTJOUFSFTUTXJUIUIFJOUFSFTUTPGPVSTUPDLIPMEFST FODPVSBHFFNQMPZFFSFUFOUJPOBOEQSPWJEF
DPNQFUJUJWFDPNQFOTBUJPOQBDLBHFT*O PVSTUPDLIPMEFSTBQQSPWFEPVS4UPDL*ODFOUJWF1MBO UIF1MBO
XIJDIJODMVEFTBMJNJUFEBNPVOUPGTIBSFTUPCFHSBOUFEVOEFSTVDIQMBO0VSTUPDLIPMEFSTBQQSPWFEBNFOENFOUTUPUIF
1MBOJO+VOF +VOF %FDFNCFSBOE+VOF
*GPVSTUPDLIPMEFSTEPOPUBQQSPWFGVUVSFBNFOENFOUTUIBUXFEFUFSNJOFBSFOFFEFEUPUIF1MBOPSBEPQUBOFXTUPDL
JODFOUJWFQMBO UIFMJNJUFEOVNCFSPGTIBSFTBWBJMBCMFGPSVTFBTFRVJUZJODFOUJWFTUPFNQMPZFFTNBZNBLFJUNPSFEJGGJDVMUGPS
VTUPBUUSBDU SFUBJOBOENPUJWBUFLFZQFSTPOOFM
8PSMEXJEFFGGPSUTUPDPOUBJODBQJUBMTQFOEJOH HFOFSBMVODFSUBJOUZBTUPTMPXFDPOPNJDHSPXUIEVSJOHUIFDVSSFOUQPTU
SFDFTTJPOBSZHMPCBMFDPOPNZ UIFQPTTJCJMJUZPGBOPUIFSSFDFTTJPOBOEBDPOUJOVFEXFBLFOFEHMPCBMFDPOPNZDPVMEIBWFB
NBUFSJBMBEWFSTFFGGFDUPOVT
0OFGBDUPSUIBUTJHOJGJDBOUMZBGGFDUTPVSPQFSBUJOHSFTVMUTJTUIFJNQBDUPGFDPOPNJDDPOEJUJPOTPOUIFXJMMJOHOFTTPGPVSDVSSFOU
BOEQPUFOUJBMDVTUPNFSTUPNBLFDBQJUBMJOWFTUNFOUT(JWFOUIFHFOFSBMVODFSUBJOUZBOETMPXFDPOPNJDHSPXUIEVSJOHUIF
DVSSFOUQPTUSFDFTTJPOBSZHMPCBMFDPOPNZ XFCFMJFWFUIBUDVTUPNFSTIBWFUSJFEUPNBJOUBJOPSJNQSPWFQSPGJUBCJMJUZUISPVHI
DPTUDPOUSPMBOEDPOTUSBJOFEDBQJUBMTQFOEJOH XIJDIQMBDFTBEEJUJPOBMQSFTTVSFPO*5EFQBSUNFOUTUPEFNPOTUSBUFBDDFQUBCMF
SFUVSOPOJOWFTUNFOU4PNFPGPVSDVSSFOUPSQSPTQFDUJWFDVTUPNFSTNBZDBODFMPSEFMBZTQFOEJOHPOUIFEFWFMPQNFOUPSSPMM
PVUPGDBQJUBMBOEUFDIOPMPHZQSPKFDUTXJUIVTEVFUPFDPOPNJDVODFSUBJOUZBOE DPOTFRVFOUMZ PVSSFTVMUTPGPQFSBUJPOTNBZCF
BEWFSTFMZBGGFDUFE*OBEEJUJPO DVSSFOUVODFSUBJOXPSMEXJEFFDPOPNJDBOEQPMJUJDBMFOWJSPONFOUTNBLFJUJODSFBTJOHMZEJGGJDVMU
GPSVT PVSDVTUPNFSTBOEPVSTVQQMJFSTUPBDDVSBUFMZGPSFDBTUGVUVSFQSPEVDUEFNBOE XIJDIDPVMESFTVMUJOBOJOBCJMJUZUP
TBUJTGZEFNBOEGPSPVSQSPEVDUTBOEBMPTTPGNBSLFUTIBSF0VSSFWFOVFTBSFMJLFMZUPEFDMJOFJOTVDIDJSDVNTUBODFTBOEPVS
QSPGJUNBSHJOTDPVMEFSPEF PSXFDPVMEJODVSTJHOJGJDBOUMPTTFT
.PSFPWFS FDPOPNJDDPOEJUJPOTXPSMEXJEFNBZDPOUSJCVUFUPTMPXEPXOTJOUIFDPNNVOJDBUJPOTBOEOFUXPSLJOHJOEVTUSJFT BT
XFMMBTUPTQFDJGJDTFHNFOUTBOENBSLFUTJOXIJDIXFPQFSBUF SFTVMUJOHJO
b
b
b
b
b

SFEVDFEEFNBOEGPSPVSQSPEVDUTBOETFSWJDFTBTBSFTVMUPGPVSDVTUPNFSTDIPPTJOHUPSFGSBJOGSPNCVJMEJOHDBQJUBM
JOUFOTJWFOFUXPSLT
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$P-UE CPUI
PGXIJDIBSFPVSEJSFDUDPNQFUJUPST8FBMTPGBDFDPNQFUJUJPOGSPNPUIFSUFMFDPNNVOJDBUJPOTBOEOFUXPSLJOHDPNQBOJFT
JODMVEJOH"MDBUFM-VDFOU "-0&4ZTUFNT*OD "VEJP$PEFT-UE "WBZB*OD $JTDP4ZTUFNT *OD %JBMPHJD*OD '/FUXPSLT
*OD (&/#"/%*OD .FUBTXJUDI/FUXPSLT$PSQPSBUJPO .JUFM/FUXPSLT$PSQPSBUJPO /PLJB4ZTUFNT/FUXPSL /4/
0SBDMF$PSQPSBUJPO 4BOTBZ *OD 5FDIOJDPMPS4"BOE;5&$PSQPSBUJPO BMMPGXIJDIEFTJHODPNQFUJOHQSPEVDUT5IFTFPS
PUIFSDPNQFUJUPSTNBZBMTPNFSHF JOUFOTJGZJOHDPNQFUJUJPO"EEJUJPOBMDPNQFUJUPSTXJUITJHOJGJDBOUGJOBODJBMSFTPVSDFTNBZ
FOUFSPVSNBSLFUTBOEGVSUIFSJOUFOTJGZDPNQFUJUJPO
.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
QSPWJEFBDPTUFGGFDUJWFBOETQBDFFGGJDJFOUTPMVUJPOGPSFOUFSQSJTFTBOETFSWJDFQSPWJEFSTBOE
NFFUQSJDFDPNQFUJUJPOGSPNMPXDPTUFRVJQNFOUQSPWJEFST

*GXFBSFVOBCMFUPDPNQFUFTVDDFTTGVMMZBHBJOTUPVSDVSSFOUBOEGVUVSFDPNQFUJUPST XFDPVMEFYQFSJFODFQSJDFSFEVDUJPOT
PSEFSDBODFMMBUJPOTBOEMPTTPGDVTUPNFSTBOESFWFOVFT BOEPVSPQFSBUJOHSFTVMUTDPVMECFBEWFSTFMZBGGFDUFE
*GXFEPOPUBOUJDJQBUFBOENFFUTQFDJGJDDVTUPNFSSFRVJSFNFOUTPSJGPVSQSPEVDUTEPOPUJOUFSPQFSBUFXJUIPVSDVTUPNFST
FYJTUJOHOFUXPSLT XFNBZOPUSFUBJODVSSFOUDVTUPNFSTPSBUUSBDUOFXDVTUPNFST
5PBDIJFWFNBSLFUBDDFQUBODFGPSPVSQSPEVDUT XFNVTUFGGFDUJWFMZBOUJDJQBUF BOEBEBQUJOBUJNFMZNBOOFSUP DVTUPNFS
SFRVJSFNFOUTBOEPGGFSQSPEVDUTBOETFSWJDFTUIBUNFFUDIBOHJOHDVTUPNFSEFNBOET1SPTQFDUJWFDVTUPNFSTNBZSFRVJSF
QSPEVDUGFBUVSFTBOEDBQBCJMJUJFTUIBUPVSDVSSFOUQSPEVDUTEPOPUIBWF5IFJOUSPEVDUJPOPGOFXPSFOIBODFEQSPEVDUTBMTP
SFRVJSFTUIBUXFDBSFGVMMZNBOBHFUIFUSBOTJUJPOGSPNPMEFSQSPEVDUTJOPSEFSUPNJOJNJ[FEJTSVQUJPOJODVTUPNFSPSEFSJOH
QBUUFSOTBOEFOTVSFUIBUBEFRVBUFTVQQMJFTPGOFXQSPEVDUTDBOCFEFMJWFSFEUPNFFUBOUJDJQBUFEDVTUPNFSEFNBOE*GXFGBJMUP
EFWFMPQQSPEVDUTBOEPGGFSTFSWJDFTUIBUTBUJTGZDVTUPNFSSFRVJSFNFOUTPSJGXFGBJMUPFGGFDUJWFMZNBOBHFUIFUSBOTJUJPOGSPN
PMEFSQSPEVDUT PVSBCJMJUZUPDSFBUFPSJODSFBTFEFNBOEGPSPVSQSPEVDUTBOETFSWJDFTDPVMECFTFSJPVTMZIBSNFEBOEXFNBZ
MPTFDVSSFOUBOEQSPTQFDUJWFDVTUPNFST
.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 WPMBUJMF5IFGPMMPXJOHGBDUPST BNPOHPUIFST DPVME
DBVTFUIFNBSLFUQSJDFPGPVSDPNNPOTUPDLUPGMVDUVBUFTJHOJGJDBOUMZ
b
b
b

BEEJUJPOPSMPTTPGBOZNBKPSDVTUPNFS
DPOUJOVFETJHOJGJDBOUEFDMJOFTJODVTUPNFSTQFOEJOHJOUIFNFEJBHBUFXBZUSVOLJOHCVTJOFTT
DPOTPMJEBUJPOBOEDPNQFUJUJPOJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZ


b
b
b
b
b
b
b
b
b
b
b
b

DIBOHFTJOUIFGJOBODJBMDPOEJUJPOPSBOUJDJQBUFEDBQJUBMFYQFOEJUVSFQVSDIBTFTPGBOZFYJTUJOHPSQPUFOUJBMNBKPS
DVTUPNFS
FDPOPNJDDPOEJUJPOTGPSUIFUFMFDPNNVOJDBUJPOT OFUXPSLJOHBOESFMBUFEJOEVTUSJFT
RVBSUFSMZWBSJBUJPOTJOPVSCPPLJOHT SFWFOVFTBOEPQFSBUJOHSFTVMUT
DIBOHFTJOGJOBODJBMFTUJNBUFTCZTFDVSJUJFTBOBMZTUT
TQFDVMBUJPOJOUIFQSFTTPSJOWFTUNFOUDPNNVOJUZ
BOOPVODFNFOUTCZVTPSPVSDPNQFUJUPSTPGTJHOJGJDBOUDPOUSBDUT OFXQSPEVDUTPSBDRVJTJUJPOT EJTUSJCVUJPO
QBSUOFSTIJQT KPJOUWFOUVSFT NFSHFSTPSDBQJUBMDPNNJUNFOUT
BDUJWJTNCZBOZTJOHMFMBSHFTUPDLIPMEFSPSDPNCJOBUJPOPGTUPDLIPMEFST
TBMFTPGDPNNPOTUPDLPSPUIFSTFDVSJUJFTCZVTPSCZPVSTUPDLIPMEFSTJOUIFGVUVSF
TFDVSJUJFTBOEPUIFSMJUJHBUJPO
SFQVSDIBTFTVOEFSPVSTUPDLCVZCBDLQSPHSBN
BOOPVODFNFOUPGBTUPDLTQMJU SFWFSTFTUPDLTQMJU TUPDLEJWJEFOEPSTJNJMBSFWFOUBOEPS
FNFSHFODFPSBEPQUJPOPGOFXUFDIOPMPHJFTPSJOEVTUSZTUBOEBSET

'VSUIFSNPSF CSPLFSBHFGJSNTPGUFOEPOPUQFSNJUTUPDLTUSBEJOHCFMPXQFSTIBSFUPCFTPMETIPSU CVUPGUFOQFSNJUTIPSU
TFMMJOHPGTIBSFTXIJDIBSFUSBEFEBUIJHIFSQSJDFT"TBSFTVMU UPUIFFYUFOUPVSQFSTIBSFUSBEJOHQSJDFJTDPOTJTUFOUMZBCPWF
 JOWFTUPSTNBZTIPSUPVSTUPDL5IJTNBZJODSFBTFUIFWPMBUJMJUZPGPVSTUPDLQSJDF
0VSDSFEJUBHSFFNFOUXJUI#BOLPG"NFSJDB /" `#BOLPG"NFSJDBa BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-
$*TTVFS BOEUIFPUIFSMFOEFSTGSPNUJNFUPUJNFQBSUZUIFSFUP GJSTUEBUFEBTPG+VOF BOEBTBNFOEFEPO+VOF
 UIF`$SFEJU"HSFFNFOUa DPOUBJOTGJOBODJBMBOEPQFSBUJOHSFTUSJDUJPOTUIBUNBZMJNJUPVSBDDFTTUPDSFEJU*GXFGBJMUP
DPNQMZXJUIDPWFOBOUTJOUIF$SFEJU"HSFFNFOU XFNBZCFSFRVJSFEUPSFQBZBOZQPUFOUJBMJOEFCUFEOFTTUIFSFVOEFS XIJDI
NBZIBWFBOBEWFSTFFGGFDUPOPVSMJRVJEJUZ*OBEEJUJPO JGXFBSFVOBCMFUPFYUFOE SFOFXPSSFQMBDFUIF$SFEJU"HSFFNFOU
CZUIFNBUVSJUZEBUFPG+VOF  POGBWPSBCMFUFSNT PSBUBMM PVSCVTJOFTT PQFSBUJPOTBOEGJOBODJBMDPOEJUJPONBZCF
NBUFSJBMMZBEWFSTFMZBGGFDUFE
5IF$SFEJU"HSFFNFOUQSPWJEFTVTXJUIBSFWPMWJOHDSFEJUGBDJMJUZPGVQUPNJMMJPO1SPWJTJPOTJOUIF$SFEJU"HSFFNFOU
JNQPTFMJNJUBUJPOTPOPVSBCJMJUZUP BNPOHPUIFSUIJOHT
b
b
b
b
b
b

JODVSBEEJUJPOBMJOEFCUFEOFTT
DSFBUFMJFOT
FOUFSJOUPUSBOTBDUJPOTXJUIBGGJMJBUFT
EJTQPTFPGBTTFUT
NBLFDFSUBJOJOWFTUNFOUTBOE
NFSHFPSDPOTPMJEBUF

*OBEEJUJPO XFBSFSFRVJSFEUPNFFUDFSUBJOGJOBODJBMDPWFOBOUTDVTUPNBSZGPSGJOBODJOHTPGUIJTUZQF0VSGBJMVSFUPDPNQMZ
XJUIUIFTFDPWFOBOUTNBZSFTVMUJOUIFEFDMBSBUJPOPGBOFWFOUPGEFGBVMU XIJDIDPVMEDBVTFVTUPCFVOBCMFUPCPSSPXVOEFSUIF
$SFEJU"HSFFNFOUPSSFTVMUJOUIFBDDFMFSBUJPOPGUIFNBUVSJUZPGJOEFCUFEOFTTPVUTUBOEJOHVOEFSUIF$SFEJU"HSFFNFOUBUTVDI
UJNF*GUIFNBUVSJUZPGPVSJOEFCUFEOFTTJTBDDFMFSBUFE XFNBZOPUIBWFTVGGJDJFOUGVOETBWBJMBCMFGPSSFQBZNFOUPSXFNBZ
OPUIBWFUIFBCJMJUZUPCPSSPXPSPCUBJOTVGGJDJFOUGVOETUPSFQMBDFUIFBDDFMFSBUFEJOEFCUFEOFTTPOUFSNTBDDFQUBCMFUPVT PSBU
BMM8FBSFBMTPTVCKFDUUPBDPNNJUNFOUGFFPOBOZVOVTFEDPNNJUNFOUTBWBJMBCMFGPSCPSSPXJOH
'VSUIFSNPSF XIJMFXFIBEOPBNPVOUTPVUTUBOEJOHVOEFSUIF$SFEJU"HSFFNFOUBTPG%FDFNCFS  XFNBZXJTIUP
ESBXPOUIJTGBDJMJUZJOUIFGVUVSF8FNBZCFQSFWFOUFEGSPNCPSSPXJOH IPXFWFS JGXFBSFVOBCMFUPFYUFOE SFOFXPSSFQMBDF
UIF$SFEJU"HSFFNFOUCZUIFNBUVSJUZEBUFPG+VOF  POGBWPSBCMFUFSNT PSBUBMM XIJDIDPVMEIBWFBOBEWFSTFFGGFDUPO
PVSMJRVJEJUZBOEDBVTFPVSCVTJOFTT PQFSBUJPOTBOEGJOBODJBMDPOEJUJPOUPTVGGFS
0VSCVTJOFTTDPVMECFKFPQBSEJ[FEJGXFBSFVOBCMFUPQSPUFDUPVSJOUFMMFDUVBMQSPQFSUZBEEJUJPOBMMZ JOTPNFKVSJTEJDUJPOT
PVSSJHIUTNBZOPUCFBTTUSPOHBTXFDVSSFOUMZFOKPZJOUIF6OJUFE4UBUFT
8FSFMZPOBDPNCJOBUJPOPGTFDVSJUZDPVOUFSNFBTVSFTXJUIJOPVSEFQMPZFEQSPEVDUT BTXFMMBTQBUFOU DPQZSJHIU USBEFNBSL
BOEUSBEFTFDSFUMBXTBOESFTUSJDUJPOTPOEJTDMPTVSFUPQSPUFDUPVSJOUFMMFDUVBMQSPQFSUZSJHIUT%FTQJUFPVSFGGPSUTUPQSPUFDUPVS
QSPQSJFUBSZSJHIUT VOBVUIPSJ[FEQBSUJFTNBZBUUFNQUUPDPQZPSPUIFSXJTFPCUBJOBOEVTFPVSQSPEVDUTPSUFDIOPMPHZ
.POJUPSJOHVOBVUIPSJ[FEVTFPGPVSQSPEVDUTJTEJGGJDVMUBOEXFDBOOPUCFDFSUBJOUIBUUIFTUFQTXFIBWFUBLFOXJMMQSFWFOU
VOBVUIPSJ[FEVTFPGPVSUFDIOPMPHZ QBSUJDVMBSMZJOGPSFJHODPVOUSJFTXIFSFUIFMBXTNBZOPUQSPUFDUPVSQSPQSJFUBSZSJHIUTBT
GVMMZBTJOUIF6OJUFE4UBUFT5IFMFHBMTZTUFNTPGNBOZGPSFJHODPVOUSJFTEPOPUQSPUFDUPSIPOPSJOUFMMFDUVBMQSPQFSUZSJHIUTUP
UIFTBNFFYUFOUBTUIFMFHBMTZTUFNPGUIF6OJUFE4UBUFT*UNBZCFWFSZEJGGJDVMU UJNFDPOTVNJOHBOEDPTUMZGPSVTUPBUUFNQU


UPFOGPSDFPVSJOUFMMFDUVBMQSPQFSUZSJHIUT FTQFDJBMMZJOUIFTFGPSFJHOKVSJTEJDUJPOT*GDPNQFUJUPSTBSFBCMFUPVTFPVS
UFDIOPMPHZ PVSBCJMJUZUPDPNQFUFFGGFDUJWFMZDPVMECFIBSNFE
$MBJNTUIBUPVSDVSSFOUPSGVUVSFQSPEVDUTJOGSJOHFPSNJTBQQSPQSJBUFUIFQSPQSJFUBSZSJHIUTPGPUIFSTDPVMEBEWFSTFMZBGGFDU
PVSBCJMJUZUPTFMMUIPTFQSPEVDUTBOEDBVTFVTUPJODVSBEEJUJPOBMDPTUT
4VCTUBOUJBMMJUJHBUJPOPWFSJOUFMMFDUVBMQSPQFSUZSJHIUTFYJTUTJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZ8FFYQFDUUIBUXFDPVMECF
JODSFBTJOHMZTVCKFDUUPUIJSEQBSUZJOGSJOHFNFOUDMBJNTBTPVSSFWFOVFJODSFBTFT UIFOVNCFSPGDPNQFUJUPSTHSPXTBOEPSUIF
GVODUJPOBMJUZPGQSPEVDUTBOEUFDIOPMPHZJOEJGGFSFOUJOEVTUSZTFHNFOUTPWFSMBQT5IJSEQBSUJFTNBZDVSSFOUMZIBWF PSNBZ
FWFOUVBMMZCFJTTVFE QBUFOUTPOXIJDIPVSDVSSFOUPSGVUVSFQSPEVDUTPSUFDIOPMPHJFTNBZBMMFHFEMZJOGSJOHF'PSFYBNQMF UIFSF
IBTCFFOBOJODSFBTFJOUIFJOEVTUSZPGUIJSEQBSUZJOGSJOHFNFOUDMBJNTCSPVHIUCZ/PO1SBDUJDJOH&OUJUJFT BMTPLOPXOBT
QBUFOUUSPMMT
*OBEEJUJPO XFBOEPVSDVTUPNFSTIBWFSFDFJWFEJORVJSJFTGSPNJOUFMMFDUVBMQSPQFSUZPXOFSTBOENBZCFDPNFTVCKFDUUPDMBJNT
UIBUXFPSPVSDVTUPNFSTBMMFHFEMZJOGSJOHFUIFJOUFMMFDUVBMQSPQFSUZSJHIUTPGUIJSEQBSUJFT"OZQBSUJFTBTTFSUJOHUIBUPVS
QSPEVDUTJOGSJOHFVQPOUIFJSQSPQSJFUBSZSJHIUTDPVMEGPSDFVTUPMJDFOTFUIFJSQBUFOUTGPSTVCTUBOUJBMSPZBMUZQBZNFOUTPSUP
EFGFOEPVSTFMWFTBOEQPTTJCMZPVSDVTUPNFSTPSDPOUSBDUNBOVGBDUVSFSTJOMJUJHBUJPO5IFTFDMBJNTBOEBOZSFTVMUJOHMJDFOTJOH
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*GBUIJSEQBSUZTDMBJNPGJOGSJOHFNFOU
BHBJOTUVTJOBQBSUJDVMBSQBUFOUMJUJHBUJPOJTTVDDFTTGVM BOEXFDPVMEOPUEFWFMPQOPOJOGSJOHJOHUFDIOPMPHZPSMJDFOTFUIF
JOGSJOHFEPSTJNJMBSUFDIOPMPHZPOBUJNFMZBOEDPTUFGGFDUJWFCBTJT PVSSFWFOVFNBZEFDSFBTFTVCTUBOUJBMMZBOEXFDPVMECF
FYQPTFEUPTJHOJGJDBOUMJBCJMJUZ"DPVSUDPVMEFOUFSPSEFSTUIBUUFNQPSBSJMZ QSFMJNJOBSJMZPSQFSNBOFOUMZFOKPJOVTPSPVS
DVTUPNFSTGSPNNBLJOH VTJOH TFMMJOH PGGFSJOHUPTFMMPSJNQPSUJOHPVSDVSSFOUPSGVUVSFQSPEVDUT PSDPVMEFOUFSBOPSEFS
NBOEBUJOHUIBUXFVOEFSUBLFDFSUBJOSFNFEJBMBDUJWJUJFT"MUIPVHIIJTUPSJDBMMZPVSDPTUTUPEFGFOEMBXTVJUTSFMBUJOHUP
JOEFNOJGJDBUJPOQSPWJTJPOTJOPVSQSPEVDUBHSFFNFOUTIBWFCFFOJOTJHOJGJDBOU UIFDPTUTNBZCFTJHOJGJDBOUJOGVUVSFQFSJPET
8FNBZGBDFSJTLTSFMBUFEUPMJUJHBUJPOUIBUDPVMESFTVMUJOTJHOJGJDBOUMFHBMFYQFOTFTBOETFUUMFNFOUPSEBNBHFBXBSET
'SPNUJNFUPUJNF XFBSFTVCKFDUUPDMBJNTBOEMJUJHBUJPOSFHBSEJOHJOUFMMFDUVBMQSPQFSUZSJHIUTPSPUIFSDMBJNT XIJDIDPVME
TFSJPVTMZIBSNPVSCVTJOFTTBOESFRVJSFVTUPJODVSTJHOJGJDBOUDPTUT0O"QSJM  .JOH)VBOH BQVSQPSUFETIBSFIPMEFS
PGPVST GJMFEB$MBTT"DUJPO$PNQMBJOU $JWJM"DUJPO/P BMMFHJOHWJPMBUJPOTPGUIFGFEFSBMTFDVSJUJFTMBXT UIF
$PNQMBJOU JOUIF6OJUFE4UBUFT%JTUSJDU$PVSUGPSUIF%JTUSJDUPG/FX+FSTFZ UIF$PVSU BHBJOTUVTBOEUXPPGPVSPGGJDFST
3BZNPOE1%PMBO PVS1SFTJEFOUBOE$IJFG&YFDVUJWF0GGJDFS BOE.BSL5(SFFORVJTU PVS$IJFG'JOBODJBM0GGJDFS
DPMMFDUJWFMZ UIF%FGFOEBOUT 0O4FQUFNCFS  JOSFTQPOTFUPNPUJPOTTVCTFRVFOUMZGJMFEXJUIUIF$PVSUCZGPVS
PUIFSQVSQPSUFETIBSFIPMEFSTPGPVSTTFFLJOHTUBUVTBTMFBEQMBJOUJGG UIF$PVSUBQQPJOUFE3JDIBSE4PVTBBTMFBEQMBJOUJGG UIF
1MBJOUJGG JOUIJTDBTF5IF1MBJOUJGGDMBJNTUPSFQSFTFOUQVSDIBTFSTPGPVSDPNNPOTUPDLEVSJOHUIFQFSJPEGSPN0DUPCFS
BOE.BSDI  BOETFFLTVOTQFDJGJFEEBNBHFT5IFQSJODJQBMBMMFHBUJPODPOUBJOFEJOUIF$PNQMBJOUJTUIBUUIF
%FGFOEBOUTNBEFNJTMFBEJOHGPSXBSEMPPLJOHTUBUFNFOUTDPODFSOJOHPVSGJSTURVBSUFSPGGJOBODJBMQFSGPSNBODF0O
4FQUFNCFS  XFGJMFEB.PUJPOUP5SBOTGFSUIJTDBTFUPUIF6OJUFE4UBUFT%JTUSJDU$PVSUGPSUIF%JTUSJDUPG.BTTBDIVTFUUT
UIF.PUJPOUP5SBOTGFS 5IF1MBJOUJGGGJMFEIJTPQQPTJUJPOUPUIF.PUJPOUP5SBOTGFSPO0DUPCFS  BOEXFGJMFEBSFQMZ
UPUIF.PUJPOUP5SBOTGFSPO0DUPCFS 
*OUIFQBTU XFIBWFBMTPCFFOOBNFEBTBEFGFOEBOUJOPUIFSTFDVSJUJFTDMBTTBDUJPOBOEEFSJWBUJWFMBXTVJUT8FBSFHFOFSBMMZ
PCMJHFE UPUIFFYUFOUQFSNJUUFECZMBX UPJOEFNOJGZPVSDVSSFOUBOEGPSNFSEJSFDUPSTBOEPGGJDFSTXIPBSFOBNFEBTEFGFOEBOUT
JOUIFTFMBXTVJUT%FGFOEJOHBHBJOTUMJUJHBUJPONBZSFRVJSFTJHOJGJDBOUBUUFOUJPOBOESFTPVSDFTPGNBOBHFNFOU3FHBSEMFTTPG
UIFPVUDPNF TVDIMJUJHBUJPODPVMESFTVMUJOTJHOJGJDBOUMFHBMFYQFOTFT



8FNBZBMTPCFTVCKFDUUPFNQMPZNFOUDMBJNTJODPOOFDUJPOXJUIFNQMPZFFUFSNJOBUJPOT*OBEEJUJPO DPNQBOJFTJOPVS
JOEVTUSZXIPTFFNQMPZFFTBDDFQUQPTJUJPOTXJUIVTNBZDMBJNUIBUXFIBWFFOHBHFEJOVOGBJSIJSJOHQSBDUJDFT5IFTFDMBJNT
NBZSFTVMUJONBUFSJBMMJUJHBUJPO8FDPVMEJODVSTVCTUBOUJBMDPTUTEFGFOEJOHPVSTFMWFTPSPVSFNQMPZFFTBHBJOTUUIPTFDMBJNT
SFHBSEMFTTPGUIFJSNFSJUT'VSUIFS EFGFOEJOHPVSTFMWFTGSPNUIPTFUZQFTPGDMBJNTDPVMEEJWFSUPVSNBOBHFNFOUTBUUFOUJPO
GSPNPVSPQFSBUJPOT5IFDPTUPGFNQMPZNFOUDMBJNTNBZBMTPSJTFBTBSFTVMUPGPVSJODSFBTJOHJOUFSOBUJPOBMFYQBOTJPO
*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
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TPGUXBSFQSPEVDUTPSEFGFDUTJOUIFTFQSPEVDUTDPVMEIBSNPVSTBMFTVOMFTTBOEVOUJMXFDBOTFDVSFBOBMUFSOBUJWFTPVSDF
"MUIPVHIXFCFMJFWFUIFSFBSFBEFRVBUFBMUFSOBUFTPVSDFTGPSUIFUFDIOPMPHZMJDFOTFEUPVT TVDIBMUFSOBUFTPVSDFTNBZOPU
QSPWJEFVTXJUIUIFTBNFGVODUJPOBMJUZBTUIBUDVSSFOUMZQSPWJEFEUPVT
8FUFTUPVSQSPEVDUTCFGPSFUIFZBSFEFQMPZFE)PXFWFS CFDBVTFPVSMBSHFSTDBMFQSPEVDUTBSFTPQIJTUJDBUFEBOEEFTJHOFE
UPCFEFQMPZFEJODPNQMFYOFUXPSLT UIFZNBZIBWFFSSPSTPSEFGFDUTUIBUXFGJOEPOMZBGUFSGVMMEFQMPZNFOU XIJDIDPVME
TFSJPVTMZIBSNPVSCVTJOFTT
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

MPTTPGDVTUPNFSTBOENBSLFUTIBSF
GBJMVSFUPBUUSBDUOFXDVTUPNFSTJOOFXNBSLFUTBOEHFPHSBQIJFT
JODSFBTFETFSWJDF TVQQPSUBOEXBSSBOUZDPTUTBOEBEJWFSTJPOPGEFWFMPQNFOUSFTPVSDFTBOEPS


b

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
"NBKPSJUZPG/&5THPWFSONFOUTBMFTJOWPMWFQSPEVDUTUIBUIBWFPSXJMMTPPOSFBDIUIFFOEPGUIFJSMJGFDZDMFT BOETVDI
HPWFSONFOUTBMFTGPSUIFTFPMEFSQSPEVDUTIBWFEFDMJOFETVCTUBOUJBMMZJOSFDFOUQFSJPET8IJMFHPWFSONFOUBMBHFODJFTIBWF
QVSDIBTFEBOEBSFFWBMVBUJOHTPNFPGPVSOFXQSPEVDUTGPSCSPBEFSEFQMPZNFOU UIJTOFXMJOFPGCVTJOFTTNBZOPUEFWFMPQ
RVJDLMZ JGBUBMM PSCFTVGGJDJFOUUPPGGTFUGVUVSFEFDMJOFTJOTBMFTPGUIFTFMFHBDZQSPEVDUT4QFOEJOHCZHPWFSONFOUDVTUPNFST
GMVDUVBUFTCBTFEPOCVEHFUBMMPDBUJPOTBOEUIFUJNFMZQBTTBHFPGUIFBOOVBMGFEFSBMCVEHFU
"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 BTXFMMBTUIF79
7P*14FDVSF7PJDF(BUFXBZ)PXFWFS JGXFBSFVOBCMFUPPCUBJO+*5$DFSUJGJDBUJPOBTOFFEFE PVS%0%TBMFT BOEIFODFPVS
SFWFOVFBOESFTVMUTPGPQFSBUJPOT NBZTVGGFS
$POTPMJEBUJPOJOUIFUFMFDPNNVOJDBUJPOTJOEVTUSZDPVMEIBSNPVSCVTJOFTT
5IFUFMFDPNNVOJDBUJPOTJOEVTUSZIBTFYQFSJFODFEDPOTPMJEBUJPO JODMVEJOHUIFBDRVJTJUJPOPG"SVCB/FUXPSLT *ODCZ)1*OD
JO.BZ UIFBDRVJTJUJPOPG.BWFOJS4ZTUFNT *ODCZ.JUFM/FUXPSLT$PSQPSBUJPOJO"QSJM UIFBDRVJTJUJPOPG
3JWFSCFE5FDIOPMPHZ *ODCZ5IPNB#SBWP BQSJWBUFFRVJUZJOWFTUNFOUGJSN JO"QSJM UIFBDRVJTJUJPOPG%JBMPHJD*ODCZ
/PWBDBQ5.5*7 -1JOBOEUIFBDRVJTJUJPOTPG"DNF1BDLFU *ODBOE5FLFMFDCZ0SBDMF$PSQPSBUJPOJO BOEXF
FYQFDUUIJTUSFOEUPDPOUJOVF$POTPMJEBUJPOBNPOHPVSDVTUPNFSTNBZDBVTFEFMBZTPSSFEVDUJPOTJODBQJUBMFYQFOEJUVSFQMBOT
BOEPSJODSFBTFEDPNQFUJUJWFQSJDJOHQSFTTVSFTBTUIFOVNCFSPGBWBJMBCMFDVTUPNFSTEFDMJOFTBOEUIFSFMBUJWFQVSDIBTJOHQPXFS
PGDVTUPNFSTJODSFBTFTJOSFMBUJPOUPTVQQMJFST"OZPGUIFTFGBDUPSTDPVMEBEWFSTFMZBGGFDUPVSCVTJOFTT
8FBSFFYQPTFEUPUIFDSFEJUSJTLPGTPNFPGPVSDVTUPNFSTBOEUPDSFEJUFYQPTVSFTJOGSBHJMFGJOBODJBMNBSLFUT XIJDIDPVME
SFTVMUJONBUFSJBMMPTTFT
%VFUPPVSSFMJBODFPOTJHOJGJDBOUDVTUPNFST XFBSFEFQFOEFOUPOUIFDPOUJOVFEGJOBODJBMTUSFOHUIPGPVSDVTUPNFST*GPOFPS
NPSFPGPVSTJHOJGJDBOUDVTUPNFSTFYQFSJFODFGJOBODJBMEJGGJDVMUJFT JUDPVMESFTVMUJOVODPMMFDUBCMFBDDPVOUTSFDFJWBCMFBOEPVS
MPTTPGTJHOJGJDBOUDVTUPNFSTBOEBOUJDJQBUFESFWFOVF
.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 DPVMEIBWFBNBUFSJBMBEWFSTFFGGFDUPOPVSCVTJOFTTJOUIJTMPDBUJPO
"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
JTTVFEJOUIBUXJMMCFFGGFDUJWFGPSDPNQBOJFTJO BOEDPVMEIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
$IBOHFTJOPVSCVTJOFTTTUSBUFHZSFMBUFEUPQSPEVDUBOENBJOUFOBODFPGGFSJOHTBOEQSJDJOHDPVMEBGGFDUSFWFOVF
SFDPHOJUJPO
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TVDISFWFSTFTUPDLTQMJU"MMSFGFSFODFTIFSFJOUPTIBSFTPVUTUBOEJOH TIBSFJTTVBODFTBOETIBSFTBMFTQSJDFTIBWFCFFOBEKVTUFE
UPHJWFFGGFDUUPUIFBGPSFNFOUJPOFESFWFSTFTUPDLTQMJU
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SFQPSUFEPOUIF/"4%"2(MPCBM4FMFDU.BSLFU
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 6QPOWFTUJOHPGSFTUSJDUFETUPDLBXBSET PVSFNQMPZFFTBSFQFSNJUUFEUPSFUVSOUPVTBQPSUJPOPGUIFOFXMZWFTUFETIBSFTUP
TBUJTGZUIFUBYXJUIIPMEJOHPCMJHBUJPOTUIBUBSJTFJODPOOFDUJPOXJUITVDIWFTUJOH%VSJOHUIFGPVSUIRVBSUFSPG  
TIBSFTPGSFTUSJDUFETUPDLXFSFSFUVSOFEUPVTCZFNQMPZFFTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOTBSJTJOHJODPOOFDUJPOXJUI
WFTUJOHPGSFTUSJDUFETUPDL XIJDITIBSFTBSFJODMVEFEJOUIJTDPMVNO
 $POTJTUTPGQVSDIBTFTQVSTVBOUUPBTUPDLCVZCBDLQSPHSBNBOOPVODFEPO+VMZ  VOEFSXIJDIPVS#PBSEPG
%JSFDUPSTIBTBVUIPSJ[FEUIFSFQVSDIBTFPGVQUPNJMMJPOPGPVSDPNNPOTUPDLGSPNUJNFUPUJNFPOUIFPQFONBSLFUPSJO
QSJWBUFMZOFHPUJBUFEUSBOTBDUJPOT UIF#VZCBDL1SPHSBN "U%FDFNCFS  XFIBENJMMJPOSFNBJOJOH
VOEFSUIF#VZCBDL1SPHSBNGPSGVUVSFSFQVSDIBTFT5IFUJNJOHBOEBNPVOUPGBOZTIBSFTSFQVSDIBTFEXJMMCFEFUFSNJOFE
CZPVSNBOBHFNFOUCBTFEPOJUTFWBMVBUJPOPGNBSLFUDPOEJUJPOTBOEPUIFSGBDUPST8FNBZFMFDUUPJNQMFNFOUBC
SFQVSDIBTFQSPHSBN XIJDIXPVMEQFSNJUTIBSFTUPCFSFQVSDIBTFEXIFOXFNJHIUPUIFSXJTFCFQSFDMVEFEGSPNEPJOHTPVOEFS
JOTJEFSUSBEJOHMBXT5IF#VZCBDL1SPHSBNEPFTOPUIBWFBGJYFEFYQJSBUJPOEBUFCVUNBZCFTVTQFOEFEPSEJTDPOUJOVFE
BUBOZUJNF5IF#VZCBDL1SPHSBNJTCFJOHGVOEFEVTJOHPVSXPSLJOHDBQJUBM
 $POTJTUTPGBNPVOUTBWBJMBCMFGPSSFQVSDIBTFTVOEFSUIF#VZCBDL1SPHSBN



1FSGPSNBODF(SBQI
5IFGPMMPXJOHQFSGPSNBODFHSBQIDPNQBSFTUIFDVNVMBUJWFUPUBMSFUVSOUPTUPDLIPMEFSTGPSPVSDPNNPOTUPDLGPSUIF
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*UFN4FMFDUFE'JOBODJBM%BUB
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 *ODMVEFTUIFSFTVMUTPGPQFSBUJPOTPGUIF4%/#VTJOFTTPG5SFR-BCT *ODGPSUIFQFSJPETVCTFRVFOUUPJUTBDRVJTJUJPOCZUIF
$PNQBOZPO+BOVBSZ 
 *ODMVEFTUIFSFTVMUTPGPQFSBUJPOTPG1FSGPSNBODF5FDIOPMPHJFT*ODPSQPSBUFEGPSUIFQFSJPETVCTFRVFOUUPJUTBDRVJTJUJPOCZ
UIF$PNQBOZPO'FCSVBSZ 
 *ODMVEFTUIFSFTVMUTPGPQFSBUJPOTPG/FUXPSL&RVJQNFOU5FDIOPMPHJFT *ODGPSUIFQFSJPETVCTFRVFOUUPJUTBDRVJTJUJPOCZ
UIF$PNQBOZPO"VHVTU 
 "EKVTUFEUPHJWFFGGFDUUPUIFPOFGPSGJWFSFWFSTFTUPDLTQMJUUIBUXBTFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPG
UIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ 



$POTPMJEBUFE#BMBODF4IFFU%BUB

%FDFNCFS

*OUIPVTBOET
$BTIBOEDBTIFRVJWBMFOUT
.BSLFUBCMFTFDVSJUJFT
*OWFTUNFOUT
8PSLJOHDBQJUBM
5PUBMBTTFUT
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*UFN.BOBHFNFOUT%JTDVTTJPOBOE"OBMZTJTPG'JOBODJBM$POEJUJPOBOE3FTVMUTPG0QFSBUJPOT
0WFSWJFX
8FBSFBMFBEJOHQSPWJEFSPGOFUXPSLFETPMVUJPOTGPSDPNNVOJDBUJPOTTFSWJDFQSPWJEFST FH UFMFDPNNVOJDBUJPOT
XJSFMFTTBOEDBCMFTFSWJDFQSPWJEFST BOEFOUFSQSJTFTUPIFMQUIFNBEWBODF QSPUFDUBOEVOJGZUIFJSDPNNVOJDBUJPOTBOE
JNQSPWFDPMMBCPSBUJPO8FIFMQNBOZPGUIFXPSMETMFBEJOHDPNNVOJDBUJPOTTFSWJDFQSPWJEFSTBOEFOUFSQSJTFTFNCSBDFUIF
OFYUHFOFSBUJPOPG4FTTJPO*OJUJBUJPO1SPUPDPM 4*1 BOE(-5& -POH5FSN&WPMVUJPO CBTFETPMVUJPOT JODMVEJOH7PJDF
PWFS*OUFSOFU1SPUPDPM 7P*1 WJEFPBOE6OJGJFE$PNNVOJDBUJPOT 6$ UISPVHITFDVSF SFMJBCMFBOETDBMBCMF*OUFSOFU
1SPUPDPM *1 OFUXPSLT0VSQSPEVDUTJODMVEFTFTTJPOCPSEFSDPOUSPMMFST 4#$T EJBNFUFSTJHOBMJOHDPOUSPMMFST %4$T
QPMJDZSPVUJOHTFSWFST OFUXPSLJOUFMMJHFODFBQQMJDBUJPOT 7FMM04 XIJDIJTEFTJHOFEUPQSPWJEFOFUXPSLXJEFTFDVSJUZBOE
PUIFSDMPVEOFUXPSLFYDIBOHFTFSWJDFT NFEJBBOETJHOBMJOHHBUFXBZTBOEOFUXPSLBOBMZUJDTUPPMT
0VSTPMVUJPOTFOBCMFPVSDVTUPNFSTUPTFBNMFTTMZMJOLBOEMFWFSBHFNVMUJWFOEPS NVMUJQSPUPDPMDPNNVOJDBUJPOTTZTUFNT
BOEBQQMJDBUJPOTBDSPTTUIFJSOFUXPSLT BSPVOEUIFXPSMEBOEJOBSBQJEMZDIBOHJOHFDPTZTUFNPG*1FOBCMFEEFWJDFTTVDIBT
TNBSUQIPOFTBOEUBCMFUT0VSTPMVUJPOTIFMQPVSDVTUPNFSTSFBMJ[FUIFJOUFOEFEWBMVFBOECFOFGJUTPG6$QMBUGPSNTCZBMMPXJOH
EJTQBSBUFDPNNVOJDBUJPOTFOWJSPONFOUT DPNNPOQMBDFJONPTUFOUFSQSJTFTUPEBZ UPXPSLTFBNMFTTMZUPHFUIFS-JLFXJTF PVS
TPMVUJPOTGBDJMJUBUFUIFFWPMVUJPOUPDMPVECBTFEEFMJWFSZPG6$TPMVUJPOT
8FVUJMJ[FCPUIEJSFDUBOEJOEJSFDUTBMFTDIBOOFMTUPSFBDIPVSUBSHFUDVTUPNFST$VTUPNFSTBOEQSPTQFDUJWFDVTUPNFSTJO
UIFTFSWJDFQSPWJEFSTQBDFBSFUSBEJUJPOBMBOEFNFSHJOHDPNNVOJDBUJPOTTFSWJDFQSPWJEFST JODMVEJOHMPOHEJTUBODFDBSSJFST
MPDBMFYDIBOHFDBSSJFST *OUFSOFUTFSWJDFQSPWJEFST XJSFMFTTPQFSBUPST DBCMFPQFSBUPST JOUFSOBUJPOBMUFMFQIPOFDPNQBOJFTBOE
DBSSJFSTUIBUQSPWJEFTFSWJDFTUPPUIFSDBSSJFST&OUFSQSJTFDVTUPNFSTBOEUBSHFUFOUFSQSJTFDVTUPNFSTJODMVEFGJOBODJBM
JOTUJUVUJPOT SFUBJMFST TUBUFBOEMPDBMHPWFSONFOUT BOEPUIFSNVMUJOBUJPOBMDPSQPSBUJPOT8FDPMMBCPSBUFXJUIPVSDVTUPNFSTUP
JEFOUJGZBOEEFWFMPQOFX BEWBODFETFSWJDFTBOEBQQMJDBUJPOTUIBUDBOIFMQUPSFEVDFDPTUT JNQSPWFQSPEVDUJWJUZBOEHFOFSBUF
OFXSFWFOVF
8FIBWFUSBEJUJPOBMMZTPMEPVSQSPEVDUTUISPVHIBHMPCBMEJSFDUTBMFTGPSDF XJUIBEEJUJPOBMTBMFTTVQQPSUGSPNSFHJPOBM
DIBOOFMQBSUOFSTUISPVHIPVUUIFXPSME*O XFMBVODIFEBOFYQBOEFEDIBOOFMQBSUOFSQSPHSBN UIF4POVT1BSUOFS"TTVSF
1SPHSBN UPBEESFTTTFSWJDFQSPWJEFSBOEFOUFSQSJTFNBSLFUPQQPSUVOJUJFT*O XFJOUSPEVDFEBUXPUJFSEJTUSJCVUJPO
DIBOOFMNPEFM
'PSGJTDBMZFBST BOE XFSFQPSUFEPVSGJSTU TFDPOEBOEUIJSERVBSUFSTPOBCBTJT XJUIUIFRVBSUFS
FOEJOHPOUIF'SJEBZDMPTFTUUPUIFMBTUEBZPGFBDIUIJSENPOUI*O PVSGJSTURVBSUFSFOEFEPO.BSDI  PVSTFDPOE
RVBSUFSFOEFEPO+VOF BOEPVSUIJSERVBSUFSFOEFEPO4FQUFNCFS *O PVSGJSTURVBSUFSFOEFEPO.BSDI
  PVSTFDPOERVBSUFSFOEFEPO+VOF BOEPVSUIJSERVBSUFSFOEFEPO4FQUFNCFS *O PVSGJSTU
RVBSUFSFOEFEPO.BSDI  PVSTFDPOERVBSUFSFOEFEPO+VOF BOEPVSUIJSERVBSUFSFOEFEPO4FQUFNCFS
&GGFDUJWF+BOVBSZ  XFXJMMSFQPSUPVSGJSTU TFDPOEBOEUIJSERVBSUFSTPOBNPOUIFOECBTJT TVDIUIBUPVSGJSTU
RVBSUFSXJMMFOEPO.BSDI  PVSTFDPOERVBSUFSXJMMFOEPO+VOF BOEPVSUIJSERVBSUFSXJMMFOEPO4FQUFNCFS
 0VSGJTDBMZFBSXJMMDPOUJOVFUPFOEPO%FDFNCFS
/FX1SPEVDU"OOPVODFNFOUT
0O0DUPCFS  XFJOUSPEVDFE7FMM04 BWJSUVBMJ[FEDMPVEFYDIBOHFOFUXPSLJOHQMBUGPSNEFTJHOFEUPQSPWJEF
/BB4BOEUPPQUJNJ[FDPOOFDUJPOTCFUXFFODMPVET7FMM04JOUFHSBUFTQSJWBUF IZCSJEBOEQVCMJDDMPVETJOUPPOF*5
FOWJSPONFOU$VTUPNFSTDBOUBJMPSDMPVEFYDIBOHFOFUXPSLJOHTFSWJDFTUPEFMJWFS/BB4 NVMUJQSPUPDPMMBCFMTXJUDIJOHXJEF
BSFBOFUXPSL SFQMBDFNFOUBOEDMPVEJOUFSDPOOFDUUPNBKPSQVCMJDDMPVEQSPWJEFST7FMM04BMTPTJNQMJGJFTOFUXPSLBOE
BQQMJDBUJPOSPMMPVUBOEPQUJNJ[FTBDDFTTUPEBUBDFOUFSIPTUFEBQQMJDBUJPOT
0O.BSDI  XFJOUSPEVDFEPVS8FC3FBM5JNF$PNNVOJDBUJPOT 8FC35$ 4FSWJDFT4PMVUJPO XIJDIJT
EFTJHOFEUPFOBCMFXFCCSPXTFSTUPQBSUJDJQBUFJOBVEJP WJEFPBOEEBUBDPNNVOJDBUJPOT XJUIPVUBOZLJOEPGBEEJUJPOBMQMVH
JOTPSBQQMJDBUJPOEPXOMPBET"8FC35$FOBCMFECSPXTFSPSNPCJMFBQQMJDBUJPOBMMPXTVTFSTUPQMBDFBDBMM QBSUJDJQBUFJO
NVMUJQBSUZWJEFPBOEBVEJPDPOGFSFODJOHBOEFOHBHFJOTDSFFOTIBSJOHDPMMBCPSBUJPO"OZEFWJDFUIBUTVQQPSUTB8FC35$
FOBCMFECSPXTFSDBOCFVTFEUPDPNNVOJDBUFXJUIBOPUIFS8FC35$FOBCMFEBQQMJDBUJPOPWFSUIF*OUFSOFU8FC35$GBDJMJUBUFT
JOUFSPQFSBCJMJUZCFUXFFOEJGGFSFOUDPNNVOJDBUJPOTZTUFNTBOEIFMQTFOBCMF6$CZBMMPXJOHVTFST TFSWFSTBOEBQQMJDBUJPOTUP
DPNCJOFUIFXPSMEPGXFCDPNNVOJDBUJPOTUPUIFXPSMEPG6$8JUIUIF4POVT8FC35$4FSWJDFT4PMVUJPO DVTUPNFSTDBO
XSJUF8FC35$FOBCMFEBQQMJDBUJPOTUIBUTFDVSFMZJOUFSPQFSBUFXJUIPUIFS8FC35$FOBCMFEEFWJDFTPSXJUI4*1FOEQPJOUT



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 
$PSQPSBUF&WFOUT
*O%FDFNCFS UIF$PNQBOZBOOPVODFEUIBU#SJBO0%POOFMMXPVMETUFQEPXOBT7JDF1SFTJEFOUPG'JOBODF
$PSQPSBUF$POUSPMMFSBOEQSJODJQBMBDDPVOUJOHPGGJDFS.S0%POOFMMSFNBJOFEXJUIUIF$PNQBOZUISPVHI%FDFNCFS 
UPBTTJTUXJUIUIFUSBOTJUJPOPGIJTEVUJFT0O%FDFNCFS  PVS#PBSEPG%JSFDUPSTBQQPJOUFE.BSL(SFFORVJTU PVS$IJFG
'JOBODJBM0GGJDFS BTUIFQSJODJQBMBDDPVOUJOHPGGJDFSPGUIF$PNQBOZ FGGFDUJWF+BOVBSZ 
*O"QSJM 1FUFS1PMJ[[JTUFQQFEEPXOBT7JDF1SFTJEFOUBOE(FOFSBM.BOBHFS (MPCBM4FSWJDFT FGGFDUJWF.BZ
.S1PMJ[[JSFNBJOFEXJUIUIF$PNQBOZJOBOBEWJTPSZSPMFUPBTTJTUPVS$IJFG&YFDVUJWF0GGJDFSVOUJM4FQUFNCFS

0O+BOVBSZ  UIF5SFR"TTFU"DRVJTJUJPO%BUF XFBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJOBTTFUTSFMBUFE
UPJUTCVTJOFTTPGEFTJHOJOH EFWFMPQJOH NBSLFUJOH TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFEOFUXPSLJOH 4%/
UFDIOPMPHZ 4%/DPOUSPMMFSTPGUXBSFBOE4%/NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT GPSNJMMJPOJODBTIPOUIF
5SFR"TTFU"DRVJTJUJPO%BUF XJUIBOBEEJUJPOBMDPOTJEFSBUJPOQBZNFOUPG QBJEPOFBDIPG+VMZ BOE+BOVBSZ
8FBMTPFOUFSFEJOUPBO&BSO0VU"HSFFNFOUVOEFSXIJDIXFBHSFFEUPJTTVFUPUIFTFMMFSTVQUPBOBHHSFHBUFPG
NJMMJPOTIBSFTPGDPNNPOTUPDLPWFSBUISFFZFBSQFSJPETVCTFRVFOUUPUIF5SFR"TTFU"DRVJTJUJPO%BUFJGBHHSFHBUFSFWFOVF
UISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFECZUIF4%/#VTJOFTTEVSJOHUIBUQFSJPE BOEVQUPBOBHHSFHBUFPGBOBEEJUJPOBM
NJMMJPOTIBSFT NJMMJPOTIBSFTJOUPUBM JGBHHSFHBUFSFWFOVFUISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFECZUIF4%/
#VTJOFTTEVSJOHUIBUQFSJPE*GUIFJOJUJBMSFWFOVFUISFTIPMETBSFOPUNFU OPTIBSFTXJMMCFJTTVFE#BTFEPOIJTUPSJDBMBOE
GPSFDBTUFETBMFT OPJODSFNFOUBMDPOUJOHFOUDPOTJEFSBUJPOXBTSFDPSEFEJOJUJBMMZBTPGUIF5SFR"TTFU"DRVJTJUJPO%BUFPS
UISPVHI%FDFNCFS 5IF4%/#VTJOFTTQSPWJEFTTPMVUJPOTUIBUPQUJNJ[FOFUXPSLTGPSWPJDF WJEFPBOE6$GPSCPUI
FOUFSQSJTFBOETFSWJDFQSPWJEFSDVTUPNFST8FCFMJFWFUIBUUIFBDRVJTJUJPOPGUIF4%/#VTJOFTTXJMMBDDFMFSBUFPVSEFMJWFSZPG
PVS4%/TUSBUFHZ5IFGJOBODJBMSFTVMUTPGUIF4%/#VTJOFTTBSFJODMVEFEJOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTTUBSUJOHPO
UIF5SFR"TTFU"DRVJTJUJPO%BUF
0O%FDFNCFS  PVSTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPPVS'PVSUI"NFOEFEBOE3FTUBUFE$FSUJGJDBUFPG
*ODPSQPSBUJPO BTBNFOEFE UPFGGFDUBSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDL XJUIUIFSBUJP JNQMFNFOUBUJPOBOEUJNJOHPG
TVDISFWFSTFTUPDLTQMJU XJUIJOTQFDJGJFEQBSBNFUFST UPCFEFUFSNJOFEJOUIFEJTDSFUJPOPGPVS#PBSEPG%JSFDUPST0O+BOVBSZ
  XFFGGFDUFEBPOFGPSGJWFSFWFSTFTUPDLTQMJUPGPVSDPNNPOTUPDLUIBUXBTNBEFFGGFDUJWFPOUIF/"4%"2(MPCBM
4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ "TBSFTVMUPGUIFSFWFSTFTUPDLTQMJU UIFOVNCFSPGPVS
JTTVFEBOEPVUTUBOEJOHTIBSFTXBTBEKVTUFETVDIUIBUFWFSZGJWFTIBSFTPGDPNNPOTUPDLXFSFDPOWFSUFEJOUPPOFTIBSFPG
DPNNPOTUPDL SFEVDJOHUIFBVUIPSJ[FEOVNCFSPGTIBSFTPGPVSDPNNPOTUPDLGSPN  UP  1SPQPSUJPOBM
BEKVTUNFOUTXFSFBMTPNBEFUPPVSFRVJUZJODFOUJWFQMBOT BTXFMMBTUPBOZPVUTUBOEJOHSFTUSJDUFETUPDLBXBSETBOETUPDL
PQUJPOTHSBOUFEVOEFSTVDIFRVJUZJODFOUJWFQMBOTUPNBJOUBJOUIFFDPOPNJDWBMVFPGUIFBXBSET'PMMPXJOHUIFFGGFDUJWFEBUF
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SFMBUFEDPTUT5IJTBDRVJTJUJPOIBTFOBCMFEVTUPFYQBOEBOEEJWFSTJGZPVSQPSUGPMJPXJUIBOJOUFHSBUFE WJSUVBMJ[FE%JBNFUFSBOE
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FYQBOEJOHPVSDPNNVOJDBUJPOTOFUXPSLTPMVUJPOTUPBEESFTTFNFSHJOH6$ *1BOEDMPVECBTFEFOUFSQSJTFBOE
TFSWJDFQSPWJEFST
FNCSBDJOHUIFQSJODJQMFTPVUMJOFECZ(11 (11BOE-5&BSDIJUFDUVSFTBOEEFMJWFSJOHUIFJOEVTUSZTNPTUBEWBODFE
*.4 *1.VMUJNFEJB4VCTZTUFN SFBEZ4#$BOE%4$QSPEVDUTVJUFT
MFWFSBHJOHPVS5%. UJNFEJWJTJPONVMUJQMFYJOH UP*1HBUFXBZUFDIOPMPHZMFBEFSTIJQXJUITFSWJDFQSPWJEFSTUP
BDDFMFSBUFBEPQUJPOPG4*1FOBCMFE6OJGJFE$PNNVOJDBUJPOTFSWJDFT
FYQBOEJOHBOECSPBEFOJOHPVSDVTUPNFSCBTFCZUBSHFUJOHUIFFOUFSQSJTFNBSLFUGPS4*1USVOLJOHBOEBDDFTTTPMVUJPOT
QSPWJEJOHBOFOWJSPONFOUGPSPVSDVTUPNFSTUPFOBCMFSFBMUJNFDPNNVOJDBUJPOUPFNCFEJOUPUIFJSQSFTFODFPOUIF
XPSMEXJEFXFC
FYQBOEJOHPVSHMPCBMTBMFTEJTUSJCVUJPO NBSLFUJOHBOETVQQPSUDBQBCJMJUJFT
BDUJWFMZDPOUSJCVUJOHUPUIF4*1TUBOEBSETEFGJOJUJPOBOEBEPQUJPOQSPDFTT
QVSTVJOHTUSBUFHJDUSBOTBDUJPOTBOEBMMJBODFT
TVDDFTTGVMMZJNQMFNFOUJOHPVSDPTUSFEVDUJPOJOJUJBUJWFTBOE
EFMJWFSJOHTVTUBJOBCMFQSPGJUBCJMJUZCZDPOUJOVJOHUPJNQSPWFPVSPWFSBMMQFSGPSNBODF

'JOBODJBM0WFSWJFX
8FIBWFCFFODPNNJUUFEUPTUSFBNMJOJOHPVSPQFSBUJPOTBOESFEVDJOHPVSPQFSBUJOHDPTUT5PCFUUFSBMJHOPVSDPTU
TUSVDUVSFUPPVSUIFODVSSFOUSFWFOVFFYQFDUBUJPOT JO"QSJM XFBOOPVODFEBDPTUSFEVDUJPOSFWJFX"TQBSUPGUIJTSFWJFX
PO"QSJM  XFJOJUJBUFEBSFTUSVDUVSJOHQMBOUPSFEVDFPVSXPSLGPSDFCZBQQSPYJNBUFMZQPTJUJPOT PSPGPVS
XPSMEXJEFXPSLGPSDF UIF3FTUSVDUVSJOH*OJUJBUJWF 8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJOJO
DPOOFDUJPOXJUIUIF3FTUSVDUVSJOH*OJUJBUJWF8FSFDPSEFESFTUSVDUVSJOHFYQFOTFPGNJMMJPOJO DPNQSJTFEPG
NJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOSFMBUFEUPGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUT
BTTPDJBUFEXJUIUIFSFTUSVDUVSFEGBDJMJUJFT8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPG
NJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOSFMBUFEUPGBDJMJUJFT
8FSFQPSUFEMPTTFTGSPNPQFSBUJPOTPGNJMMJPOGPS NJMMJPOGPSBOENJMMJPOGPS8F
SFQPSUFEOFUMPTTFTPGNJMMJPOJO NJMMJPOJOBOENJMMJPOJO
0VSSFWFOVFXBTNJMMJPOJO NJMMJPOJOBOENJMMJPOJO0VSHSPTTQSPGJUXBT
NJMMJPOJO NJMMJPOJOBOENJMMJPOJO0VSHSPTTQSPGJUBTBQFSDFOUBHFPGSFWFOVF UPUBM
HSPTTNBSHJO XBTJO JOBOEJO
0VSPQFSBUJOHFYQFOTFTXFSFNJMMJPOJO DPNQBSFEUPNJMMJPOJOBOENJMMJPOJO
0VSPQFSBUJOHFYQFOTFTJODMVEFENJMMJPOPGJODSFNFOUBMBDRVJTJUJPOSFMBUFEDPTUTGPSQSPGFTTJPOBMBOETFSWJDFTGFFTJO
SFMBUFEUPUIF+BOVBSZBDRVJTJUJPOPGUIF4%/#VTJOFTTBOENJMMJPOPGSFTUSVDUVSJOHFYQFOTF DPNQSJTFEPG
NJMMJPOPGFYQFOTFSFMBUFEUPPVS3FTUSVDUVSJOH*OJUJBUJWF OFUPGNJMMJPOPGSFWFSTBMTPGSFTUSVDUVSJOHFYQFOTF
QSFWJPVTMZSFDPSEFEJODPOOFDUJPOXJUIPVS3FTUSVDUVSJOH*OJUJBUJWF0VSPQFSBUJOHFYQFOTFTJODMVEFENJMMJPO
PGJODSFNFOUBMBDRVJTJUJPOSFMBUFEFYQFOTF DPNQSJTFEPGNJMMJPOSFMBUFEUPUIFBDRVJTJUJPOPG15BOENJMMJPOSFMBUFE
UPUIFBDRVJTJUJPOPGUIF4%/#VTJOFTT0VSPQFSBUJOHFYQFOTFTBMTPJODMVEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTF0VS
PQFSBUJOHFYQFOTFTJODMVEFENJMMJPOPGJODSFNFOUBMBDRVJTJUJPOSFMBUFEDPTUTJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG15
BOENJMMJPOPGSFTUSVDUVSJOHFYQFOTF
8FSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFPGNJMMJPOJO NJMMJPOJOBOENJMMJPOJO
5IFTUPDLCBTFEDPNQFOTBUJPOBDUJPOTEFTDSJCFECFMPXJODSFBTFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFXIJMFSFEVDJOH
DBTITBMBSZBOECPOVTFYQFOTFTJO BOE UPBMFTTFSFYUFOU 
*O0DUPCFS XFTPMEBEPNBJOOBNFXFIBEBDRVJSFEJODPOOFDUJPOXJUIPVSBDRVJTJUJPOPG158FSFDPSEFE
NJMMJPOPGJODPNFJODPOOFDUJPOXJUIUIJTUSBOTBDUJPO5IJTBNPVOUJTJODMVEFEJO0UIFSJODPNF OFU JOPVSDPOTPMJEBUFE
TUBUFNFOUPGPQFSBUJPOTGPS
*O.BSDI XFSFBDIFEBTFUUMFNFOUBHSFFNFOUGPSNJMMJPOUPSFDPWFSBQPSUJPOPGPVSMPTTFTSFMBUFEUPUIF
JNQBJSNFOUPGDFSUBJOQSFQBJESPZBMUJFTUIBUXFIBEXSJUUFOPGGJO5IJTBNPVOUJTJODMVEFEJO0UIFSJODPNF OFU JOPVS
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPS
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0QFSBUJPOTGPSBEJTDVTTJPOPGUIFTFDIBOHFTJOPVSSFWFOVFBOEFYQFOTFT
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SFDFJWFBMMPSIBMGPGUIFJSGJTDBMZFBSCPOVTFT UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGPVS
DPNNPOTUPDL UIF#POVT4IBSFT &BDIFYFDVUJWFDPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUPFBSOIJTPS
IFS#POVT JGBOZ JOUIFGPSNPGDBTI6OEFSUIJTQSPHSBN UIFBNPVOUPGUIF#POVT JGBOZ GPSFBDIFYFDVUJWF
XPVMECFEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFFPGPVS#PBSEPG%JSFDUPST UIF$PNQFOTBUJPO$PNNJUUFF 5IF
OVNCFSPGTIBSFTPGDPNNPOTUPDLUIBUXPVMECFHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFUIFJS#POVTFOUJSFMZ
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TUPDLUIBUXPVMECFHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFPOFIBMGPGUIFJS#POVTJOUIFGPSNPGTIBSFTPG
DPNNPOTUPDLXPVMECFDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTPOFIBMGPGFBDIFYFDVUJWFT#POVTFBSOFE
CZ XJUIUIFDBTIQPSUJPOFRVBMUPPGUIFJSSFTQFDUJWF#POVTFBSOFE6OEFSUIJTQSPHSBN UIF#POVT JG
BOZ XPVMECFHSBOUFEBOEPSQBJEPOBEBUFDPODVSSFOUXJUIUIFUJNJOHPGUIFQBZPVUPGCPOVTFTVOEFSPVS$PNQBOZXJEF
JODFOUJWFCPOVTQSPHSBNBOEXPVMECFGVMMZWFTUFEPOUIFEBUFPGHSBOU0GUIFFMJHJCMFFYFDVUJWFT FMFDUFEUPSFDFJWFUIFJS
FOUJSF#POVTJOTIBSFTPGDPNNPOTUPDL GJWFFMFDUFEUPSFDFJWFPGUIFJS#POVTJOTIBSFTPGDPNNPOTUPDLBOE
JODBTI BOEPOFFMFDUFEOPUUPQBSUJDJQBUFBOEJOTUFBEUPSFDFJWFIJTFOUJSF#POVTJODBTI8FEFUFSNJOFEUIBUUIF
HSBOUEBUFDSJUFSJBGPSUIF#POVT4IBSFTXFSFNFUPO+VMZ BOEBDDPSEJOHMZ XFSFDPSEFETUPDLCBTFEDPNQFOTBUJPO
FYQFOTFCBTFEPOUIFHSBOUEBUFGBJSWBMVFPGQFSTIBSF4VCTFRVFOUUPUIBUEBUF JO4FQUFNCFS UIF$PNQFOTBUJPO
$PNNJUUFFDPOTJEFSFEUIFJNQBDUPOFNQMPZFFSFUFOUJPOBOEJODFOUJWFDPNQFOTBUJPODBVTFECZUIFESPQJOUIFQSJDFPGPVS
DPNNPOTUPDLTJODF+BOVBSZ  BOEJOEJDBUFEJUTJOUFOUJPOUPQBZBMMTVDIFYFDVUJWFTUIFJS#POVT JGBOZJTFBSOFE
JODBTI"TBSFTVMU BTPG4FQUFNCFS  XFSFDMBTTJGJFEUIFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFDPSEFEUISPVHIUIBU
EBUFJODPOOFDUJPOXJUIUIF#POVT4IBSFTBHHSFHBUJOHNJMMJPOGSPN"EEJUJPOBMQBJEJODBQJUBMUP"DDSVFEFYQFOTFT
*OBEEJUJPO XFSFDPSEFEJODSFNFOUBMCPOVTFYQFOTFPGNJMMJPOSFMBUFEUPUIFFTUJNBUFE#POVTQBZNFOU XIJDIXF
FYQFDUUPQBZJO.BSDI8FEJEOPUSFDPSEBOZBEEJUJPOBMTUPDLCBTFEDPNQFOTBUJPOFYQFOTFJOTVCTFRVFOUQFSJPETJO
DPOOFDUJPOXJUIUIF#POVT4IBSFT CVUJOTUFBESFDPSEFECPOVTFYQFOTFUISPVHI%FDFNCFS 
*O.BSDI XFHSBOUFEBOBHHSFHBUFPG QFSGPSNBODFCBTFETUPDLVOJUT 146T XJUICPUINBSLFUBOE
TFSWJDFDPOEJUJPOTUPFJHIUPGPVSFYFDVUJWFT5IFUFSNTPGUIF146TBSFTVDIUIBUVQUPPOFUIJSEPGUIFTIBSFTTVCKFDUUPUIF
146TXJMMWFTUPOFBDIPGUIFGJSTU TFDPOEBOEUIJSEBOOJWFSTBSJFTPGUIFEBUFPGHSBOU DPMMFDUJWFMZ UIF7FTUJOH%BUFT UPUIF
FYUFOUPGBDIJFWFNFOUPGPVSUPUBMTUPDLIPMEFSSFUVSO 543 DPNQBSFEUPUIF543PGUIFDPNQBOJFTJODMVEFEJOUIF/"4%"2
5FMFDPNNVOJDBUJPOT*OEFYGPSUIFTBNF1FSGPSNBODF1FSJPE NFBTVSFECZPVS$PNQFOTBUJPO$PNNJUUFFBUUIFFOEPGFBDIPG
UIF BOEGJTDBMZFBST SFTQFDUJWFMZ FBDI B1FSGPSNBODF1FSJPE 5IFTIBSFTEFUFSNJOFEUPCFFBSOFEXJMM
WFTUPOUIFBOOJWFSTBSJFTPGUIFHSBOUEBUFGPMMPXJOHFBDI1FSGPSNBODF1FSJPE4IBSFTTVCKFDUUPUIF146TUIBUGBJMUPCFFBSOFE
XJMMCFGPSGFJUFE8FBSFSFDPSEJOHFYQFOTFGPSUIF146TUISPVHIUIFGJOBM7FTUJOH%BUFPG.BSDI 
*ODPOOFDUJPOXJUIUIFTFQBSBUJPOPGPOFFYFDVUJWFGSPNUIF$PNQBOZEVSJOHUIFGPVSUIRVBSUFSPGBOEJO
BDDPSEBODFXJUIIJTFNQMPZNFOUBHSFFNFOUXJUIVT XFBDDFMFSBUFEUIFWFTUJOHPGDFSUBJOVOWFTUFETUPDLPQUJPOTBOESFTUSJDUFE
TUPDLBXBSET 34"T *ODPOOFDUJPOXJUIUIFTFQBSBUJPOPGUXPFYFDVUJWFTGSPNUIF$PNQBOZEVSJOHUIFTFDPOERVBSUFSPG
BOEJOBDDPSEBODFXJUIUIFJSSFTQFDUJWFFNQMPZNFOUBHSFFNFOUTXJUIVT XFBDDFMFSBUFEUIFWFTUJOHPGDFSUBJOVOWFTUFE
TUPDLPQUJPOT 34"TBOE146T
*O+VOF XFNPEJGJFEUIFTUPDLPQUJPOTPVUTUBOEJOHBTPGUIBUEBUFUIBUIBECFFOHSBOUFEUPPVSOPOFNQMPZFF
NFNCFSTPGUIF#PBSEPG%JSFDUPST UIF#PBSE.FNCFST UPFYUFOEUIFFYFSDJTFQFSJPEUPUIFMFTTFSPGUISFFZFBSTGSPNUIF
EBUFUIBUB#PBSE.FNCFSTUFQQFEEPXOGSPNIJTPSIFSQPTJUJPOPOUIF#PBSEPG%JSFDUPSTPSUIFSFNBJOJOHDPOUSBDUVBMMJGFPG
UIFSFTQFDUJWFTUPDLPQUJPOT*ODPOOFDUJPOXJUIUIJTNPEJGJDBUJPO XFSFDPSEFENJMMJPOPGJODSFNFOUBMTUPDLCBTFE
DPNQFOTBUJPOFYQFOTFJO BOEUIJTFYQFOTFJTJODMVEFEBTBDPNQPOFOUPG(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFJOPVS
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOT
*O+BOVBSZ PGPVSFYFDVUJWFTXFSFHJWFOUIFDIPJDFUPSFDFJWFBMMPSIBMGPGUIFJSGJTDBMZFBSCPOVTFT UIF
#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGPVSDPNNPOTUPDL UIF#POVT4IBSFT &BDIFYFDVUJWF
DPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUPFBSOIJTPSIFS#POVTJOUIFGPSNPGDBTI5IFBNPVOUPGUIF
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DBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGPVSDPNNPO
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IBMGPGUIFJS#POVTJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTPOF
IBMGPGFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGPVSDPNNPOTUPDLPO+BOVBSZ  XJUIUIFDBTIQPSUJPO
FRVBMUPPGUIFJSSFTQFDUJWF#POVTFBSOFE5IF#POVT4IBSFTXFSFHSBOUFEPO'FCSVBSZ BOEWFTUFE
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SFDFJWFPGUIFJS#POVTJOTIBSFTPGDPNNPOTUPDLBOEJODBTI8FEFUFSNJOFEUIBUUIFHSBOUEBUFDSJUFSJBGPS
BDDPVOUJOHQVSQPTFTGPSUIF#POVT4IBSFTXBTNFUPO+VMZ  BOEBDDPSEJOHMZ XFEFUFSNJOFEUIBUUIFHSBOUEBUF
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XFHSBOUFE.S%PMBOTIBSFTPGSFTUSJDUFETUPDL UIF%PMBO4BMBSZ4IBSFT PO+BOVBSZ  XJUIUIFOVNCFSPG
TIBSFTHSBOUFEDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFT.S%PMBOTCBTFTBMBSZGPSUIFQFSJPEGSPN+BOVBSZ 
UISPVHI%FDFNCFS CZUIFDMPTJOHQSJDFPGPVSDPNNPOTUPDLPOUIFEBUFPGHSBOU5IF%PMBO4BMBSZ4IBSFT
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UIFJSSFTQFDUJWFUBSHFUCPOVTBNPVOUTGPSGJTDBMZFBS UIF&YFDVUJWF#POVT4IBSFT PGUIF&YFDVUJWF#POVT4IBSFT
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GSPNNBOBHFNFOUTFTUJNBUFTBOEQSPKFDUJPOT UIFSFDPVMECFBNBUFSJBMFGGFDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT5IF
TJHOJGJDBOUBDDPVOUJOHQPMJDJFTUIBUXFCFMJFWFBSFUIFNPTUDSJUJDBMJODMVEFUIFGPMMPXJOH
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b
b
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b
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3FWFOVFSFDPHOJUJPO
7BMVBUJPOPGJOWFOUPSZ
-PTTDPOUJOHFODJFTBOESFTFSWFT
4UPDLCBTFEDPNQFOTBUJPO
#VTJOFTTDPNCJOBUJPOT
(PPEXJMMBOEJOUBOHJCMFBTTFUTBOE
"DDPVOUJOHGPSJODPNFUBYFT

3FWFOVF3FDPHOJUJPO8FSFDPHOJ[FSFWFOVFGSPNTBMFTXIFOQFSTVBTJWFFWJEFODFPGBOBSSBOHFNFOUFYJTUT EFMJWFSZ
IBTPDDVSSFE UIFTBMFQSJDFJTGJYFEPSEFUFSNJOBCMF BOEDPMMFDUBCJMJUZPGUIFSFMBUFESFDFJWBCMFJTQSPCBCMF8IFOXFIBWF
GVUVSFPCMJHBUJPOT JODMVEJOHBSFRVJSFNFOUUPEFMJWFSBEEJUJPOBMFMFNFOUTUIBUBSFFTTFOUJBMUPUIFGVODUJPOBMJUZPGUIFEFMJWFSFE
FMFNFOUTPSXIFODVTUPNFSBDDFQUBODFJTSFRVJSFE XFEFGFSSFWFOVFSFDPHOJUJPOBOESFMBUFEDPTUTVOUJMUIPTFPCMJHBUJPOTBSF
TBUJTGJFE-JLFXJTF XIFOGFFTGPSQSPEVDUTPSTFSWJDFTBSFOPUGJYFEBOEEFUFSNJOBCMF XFEFGFSUIFSFDPSEJOHPGSFDFJWBCMFT
EFGFSSFESFWFOVFBOESFWFOVFVOUJMTVDIUJNFBTUIFGFFTCFDPNFEVFPSBSFDPMMFDUFE8FMJNJUUIFBNPVOUPGSFWFOVF


SFDPHOJUJPOGPSEFMJWFSFEFMFNFOUTUPUIFBNPVOUUIBUJTOPUDPOUJOHFOUPOUIFGVUVSFEFMJWFSZPGQSPEVDUTPSTFSWJDFT GVUVSF
QFSGPSNBODFPCMJHBUJPOT PSTVCKFDUUPDVTUPNFSTQFDJGJDSFUVSO FYDIBOHFPSSFGVOEQSPWJTJPOT
3FWFOVFGSPNNBJOUFOBODFBOETVQQPSUTFSWJDFTJTHFOFSBMMZSFDPHOJ[FESBUBCMZPWFSUIFTFSWJDFQFSJPE.BJOUFOBODF
SFWFOVFJTEFGFSSFEVOUJMUIFBTTPDJBUFEQSPEVDUJTBDDFQUFECZUIFDVTUPNFSBOEBMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJBIBWFCFFO
NFU.BJOUFOBODFBOETVQQPSUTFSWJDFTJODMVEFUFMFQIPOFTVQQPSU SFUVSOBOESFQBJSTVQQPSUBOEVOTQFDJGJFESJHIUTUPQSPEVDU
VQHSBEFTBOEFOIBODFNFOUT3FWFOVFGSPNPUIFSQSPGFTTJPOBMTFSWJDFTJTUZQJDBMMZSFDPHOJ[FEBTUIFTFSWJDFTBSFEFMJWFSFEJG
BMMPUIFSSFWFOVFSFDPHOJUJPODSJUFSJBIBWFCFFONFU
0VSQSPEVDUTUZQJDBMMZIBWFCPUITPGUXBSFBOEOPOTPGUXBSFDPNQPOFOUTUIBUGVODUJPOUPHFUIFSUPEFMJWFSUIFQSPEVDUT
FTTFOUJBMGVODUJPOBMJUZ.BOZPGPVSTBMFTJOWPMWFNVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFCPUITPGUXBSFBOEIBSEXBSF
SFMBUFEQSPEVDUT NBJOUFOBODFBOEWBSJPVTQSPGFTTJPOBMTFSWJDFT8FSFDPHOJ[FSFWFOVFJOBDDPSEBODFXJUIUIFQSPWJTJPOTPG
"DDPVOUJOH4UBOEBSET$PEJGJDBUJPO "4$  3FWFOVF3FDPHOJUJPO.VMUJQMF&MFNFOU"SSBOHFNFOUT "4$
USBOTBDUJPOTUIBUJODMVEFCPUIIBSEXBSFBOETPGUXBSFDPNQPOFOUT8FSFDPHOJ[FSFWFOVFGSPNTUBOEBMPOFTPGUXBSFTBMFT
VOEFSUIFTPGUXBSFSFWFOVFSFDPHOJUJPOHVJEBODFJO"4$ 4PGUXBSF3FWFOVF3FDPHOJUJPO "4$ 
'PSNVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFCPUITPGUXBSFPOMZQSPEVDUTBOEOPOTPGUXBSFQSPEVDUT XFBMMPDBUFUIF
UPUBMBSSBOHFNFOUDPOTJEFSBUJPOUPUIFTPGUXBSFPOMZEFMJWFSBCMFTBTBHSPVQBOEUPUIFJOEJWJEVBMOPOTPGUXBSFEFMJWFSBCMFT
CBTFEPOUIFJSSFMBUJWFTFMMJOHQSJDFT*GBOVOEFMJWFSFEFMFNFOU TVDIBTNBJOUFOBODFBOETVQQPSUTFSWJDFT SFMBUFTUPCPUIUIF
TPGUXBSFPOMZBOEOPOTPGUXBSFEFMJWFSBCMFT XFCJGVSDBUFUIFDPOTJEFSBUJPOBMMPDBUFEUPUIFVOEFMJWFSFEFMFNFOU TVDIBT
NBJOUFOBODFBOETVQQPSUTFSWJDFT JOUPBOPOTPGUXBSFDPNQPOFOUBOEUIFTPGUXBSFPOMZDPNQPOFOUVTJOHUIFSFMBUJWFTFMMJOH
QSJDFNFUIPE5IFDPOTJEFSBUJPOBMMPDBUFEUPUIFOPOTPGUXBSFBOETPGUXBSFPOMZEFMJWFSBCMFTJTSFDPHOJ[FEJOBDDPSEBODFXJUI
UIFBQQMJDBCMFHVJEBODFBTEJTDVTTFEXJUIJOUIJTDSJUJDBMBDDPVOUJOHQPMJDZ
'PSUSBOTBDUJPOTUIBUJODMVEFNVMUJQMFFMFNFOUT BSSBOHFNFOUDPOTJEFSBUJPOJTBMMPDBUFEUPFBDIFMFNFOUCBTFEPOUIF
SFMBUJWFTFMMJOHQSJDFTPGBMMPGUIFFMFNFOUTJOUIFBSSBOHFNFOUVTJOHUIFGBJSWBMVFIJFSBSDIZBTSFRVJSFECZ"4$
$POTJTUFOUXJUIUIFNFUIPEPMPHZVOEFSUIFQSFWJPVTBDDPVOUJOHHVJEBODF XFFTUBCMJTIWFOEPSTQFDJGJDPCKFDUJWF
FWJEFODFPGTFMMJOHQSJDF 740& CBTFEVQPOUIFQSJDFDIBSHFEXIFOUIFTBNFFMFNFOUJTTPMETFQBSBUFMZPSFTUBCMJTIFECZ
NBOBHFNFOUIBWJOHUIFSFMFWBOUQSJDJOHBVUIPSJUZ8FIBWF740&GPSPVSNBJOUFOBODFBOETVQQPSUTFSWJDFTBOEDFSUBJO
QSPGFTTJPOBMTFSWJDFT8IFO740&FYJTUTJUJTVTFEUPEFUFSNJOFUIFTFMMJOHQSJDFPGBEFMJWFSBCMF8FIBWFOPUCFFOBCMFUP
FTUBCMJTI740&POBOZPGPVSQSPEVDUTBOEGPSDFSUBJOPGPVSTFSWJDFTCFDBVTFXFIBWFOPUTPMETVDIQSPEVDUTPSTFSWJDFTPOB
TUBOEBMPOFCBTJT OPUQSJDFETVDIQSPEVDUTPSTFSWJDFTXJUIJOBOBSSPXSBOHF PSIBEMJNJUFETBMFTIJTUPSZ
8IFO740&JTOPUFTUBCMJTIFE XFBUUFNQUUPFTUBCMJTIUIFTFMMJOHQSJDFPGFBDIFMFNFOUCBTFEPOUIJSEQBSUZFWJEFODF
51& 0VSTPMVUJPOUZQJDBMMZEJGGFSTGSPNUIBUPGPVSQFFSTBTUIFSFBSFOPTJNJMBSPSJOUFSDIBOHFBCMFDPNQFUJUPSQSPEVDUTPS
TFSWJDFT0VSWBSJPVTQSPEVDU TFSWJDFBOENBJOUFOBODFPGGFSJOHTDPOUBJOBTJHOJGJDBOUMFWFMPGVOJRVFGFBUVSFTBOEGVODUJPOBMJUZ
BOEUIFSFGPSF DPNQBSBCMFQSJDJOHPGDPNQFUJUPSTQSPEVDUTBOETFSWJDFTXJUITJNJMBSGVODUJPOBMJUZDBOOPUCFPCUBJOFE
"DDPSEJOHMZ XFBSFOPUBCMFUPEFUFSNJOF51&GPSPVSQSPEVDUTPSTFSWJDFT
8IFOXFBSFVOBCMFUPFTUBCMJTITFMMJOHQSJDFVTJOH740&PS51& XFVTFFTUJNBUFETFMMJOHQSJDF &41 JOPVS
BMMPDBUJPOPGBSSBOHFNFOUDPOTJEFSBUJPOGPSUIFSFMFWBOUEFMJWFSBCMFT5IFPCKFDUJWFPG&41JTUPEFUFSNJOFUIFQSJDFBUXIJDI
XFXPVMEUSBOTBDUBTBMFJGBQSPEVDUPSTFSWJDFXBTTPMEPOBTUBOEBMPOFCBTJT8FEFUFSNJOF&41GPSPVSQSPEVDUTBOEDFSUBJO
TFSWJDFTCZDPOTJEFSJOHNVMUJQMFGBDUPSTJODMVEJOH CVUOPUMJNJUFEUP PWFSBMMNBSLFUDPOEJUJPOT TVDIBTHFPHSBQIJDPSSFHJPOBM
TQFDJGJDNBSLFUGBDUPST QSPGJUPCKFDUJWFTBOEQSJDJOHQSBDUJDFTGPSTVDIEFMJWFSBCMFT5IFEFUFSNJOBUJPOPG&41JTBGPSNBM
QSPDFTTXJUIJOUIF$PNQBOZUIBUJODMVEFTSFWJFXBOEBQQSPWBMCZPVSNBOBHFNFOU
8FTFMMUIFNBKPSJUZPGPVSQSPEVDUTEJSFDUMZUPPVSFOEDVTUPNFST'PSQSPEVDUTTPMEUPSFTFMMFSTBOEEJTUSJCVUPST XF
SFDPHOJ[FSFWFOVFPOBTFMMUISPVHICBTJT
7BMVBUJPOPG*OWFOUPSZ8FSFWJFXJOWFOUPSZGPSCPUIQPUFOUJBMPCTPMFTDFODFBOEQPUFOUJBMMPTTPGWBMVFQFSJPEJDBMMZ*O
UIJTSFWJFX XFNBLFBTTVNQUJPOTBCPVUUIFGVUVSFEFNBOEGPSBOENBSLFUWBMVFPGUIFJOWFOUPSZBOE CBTFEPOUIFTF
BTTVNQUJPOT FTUJNBUFUIFBNPVOUPGBOZFYDFTT PCTPMFUFPSTMPXNPWJOHJOWFOUPSZ
8FXSJUFEPXOPVSJOWFOUPSJFTJGUIFZBSFDPOTJEFSFEUPCFPCTPMFUFPSBUMFWFMTJOFYDFTTPGGPSFDBTUFEEFNBOE*OUIFTF
DBTFT JOWFOUPSZJTXSJUUFOEPXOUPFTUJNBUFESFBMJ[BCMFWBMVFCBTFEPOIJTUPSJDBMVTBHFBOEFYQFDUFEEFNBOE*OIFSFOUJOPVS
FTUJNBUFTPGNBSLFUWBMVFJOEFUFSNJOJOHJOWFOUPSZWBMVBUJPOBSFFTUJNBUFTSFMBUFEUPFDPOPNJDUSFOET GVUVSFEFNBOEGPSPVS
QSPEVDUTBOEUFDIOJDBMPCTPMFTDFODFPGPVSQSPEVDUT*GGVUVSFEFNBOEPSNBSLFUDPOEJUJPOTBSFMFTTGBWPSBCMFUIBOPVS
QSPKFDUJPOT BEEJUJPOBMJOWFOUPSZXSJUFEPXOTDPVMECFSFRVJSFEBOEXPVMECFSFGMFDUFEJOUIFDPTUPGSFWFOVFJOUIFQFSJPEUIF


SFWJTJPOJTNBEF5PEBUF XFIBWFOPUCFFOSFRVJSFEUPSFWJTFBOZPGPVSBTTVNQUJPOTPSFTUJNBUFTVTFEJOEFUFSNJOJOHPVS
JOWFOUPSZWBMVBUJPOT
8FXSJUFEPXOPVSFWBMVBUJPOFRVJQNFOUBUUIFUJNFPGTIJQNFOUUPPVSDVTUPNFST BTJUJTOPUQSPCBCMFUIBUUIFJOWFOUPSZ
WBMVFXJMMCFSFBMJ[BCMF
-PTT$POUJOHFODJFTBOE3FTFSWFT8FBSFTVCKFDUUPPOHPJOHCVTJOFTTSJTLTBSJTJOHJOUIFPSEJOBSZDPVSTFPGCVTJOFTT
UIBUBGGFDUUIFFTUJNBUJPOQSPDFTTPGUIFDBSSZJOHWBMVFPGBTTFUT UIFSFDPSEJOHPGMJBCJMJUJFTBOEUIFQPTTJCJMJUZPGWBSJPVTMPTT
DPOUJOHFODJFT"OFTUJNBUFEMPTTDPOUJOHFODZJTBDDSVFEXIFOJUJTQSPCBCMFUIBUBMJBCJMJUZIBTCFFOJODVSSFEPSBOBTTFUIBT
CFFOJNQBJSFEBOEUIFBNPVOUPGMPTTDBOCFSFBTPOBCMZFTUJNBUFE8FSFHVMBSMZFWBMVBUFDVSSFOUJOGPSNBUJPOBWBJMBCMFUP
EFUFSNJOFXIFUIFSTVDIBNPVOUTTIPVMECFBEKVTUFEBOESFDPSEDIBOHFTJOFTUJNBUFTJOUIFQFSJPEUIFZCFDPNFLOPXO8FBSF
TVCKFDUUPWBSJPVTMFHBMDMBJNT8FSFTFSWFGPSMFHBMDPOUJOHFODJFTBOEMFHBMGFFTXIFOUIFBNPVOUTBSFQSPCBCMFBOESFBTPOBCMZ
FTUJNBCMF
4UPDL#BTFE$PNQFOTBUJPO0VSTUPDLCBTFEDPNQFOTBUJPODPTUJTNFBTVSFEBUUIFHSBOUEBUFCBTFEPOUIFGBJSWBMVFPG
UIFBXBSEBOEJTSFDPHOJ[FEBTFYQFOTFPWFSUIFSFRVJTJUFTFSWJDFQFSJPE XIJDIJTHFOFSBMMZUIFWFTUJOHQFSJPE
8FVTFUIF#MBDL4DIPMFTWBMVBUJPONPEFMGPSFTUJNBUJOHUIFGBJSWBMVFPOUIFEBUFPGHSBOUPGFNQMPZFFTUPDLPQUJPOT
%FUFSNJOJOHUIFGBJSWBMVFPGTUPDLPQUJPOBXBSETBUUIFHSBOUEBUFSFRVJSFTKVEHNFOUSFHBSEJOHDFSUBJOWBMVBUJPOBTTVNQUJPOT
JODMVEJOHUIFWPMBUJMJUZPGPVSTUPDLQSJDF FYQFDUFEUFSNPGUIFPQUJPO SJTLGSFFJOUFSFTUSBUFBOEFYQFDUFEEJWJEFOET$IBOHFT
JOTVDIBTTVNQUJPOTBOEFTUJNBUFTDPVMESFTVMUJOEJGGFSFOUGBJSWBMVFTBOEDPVMEUIFSFGPSFJNQBDUPVSFBSOJOHT4VDIDIBOHFT
IPXFWFS XPVMEOPUJNQBDUPVSDBTIGMPXT5IFGBJSWBMVFPG34"T SFTUSJDUFETUPDLVOJUT 346T BOEQFSGPSNBODFCBTFE
TUPDLBXBSET 14"T JTCBTFEVQPOPVSTUPDLQSJDFPOUIFHSBOUEBUF
*O XFCFHBOUPHSBOU146TUIBUJODMVEFBNBSLFUDPOEJUJPOUPDFSUBJOPGPVSFYFDVUJWFT8FVTFB.POUF$BSMP
TJNVMBUJPOBQQSPBDIUPNPEFMGVUVSFTUPDLQSJDFNPWFNFOUTCBTFEVQPOUIFSJTLGSFFSBUFPGSFUVSO UIFWPMBUJMJUZPGFBDIFOUJUZ
BOEUIFQBJSXJTFDPWBSJBODFCFUXFFOFBDIFOUJUZ5IFTFSFTVMUTBSFUIFOVTFEUPDBMDVMBUFUIFHSBOUEBUFGBJSWBMVFTPGUIF
146T
5IFBNPVOUPGTUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFDPSEFEJOBOZQFSJPEGPSVOWFTUFEBXBSETSFRVJSFTFTUJNBUFTPGUIF
BNPVOUPGTUPDLCBTFEBXBSETUIBUBSFFYQFDUFEUPCFGPSGFJUFEQSJPSUPWFTUJOH BTXFMMBTBTTVNQUJPOTSFHBSEJOHUIF
QSPCBCJMJUZUIBUQFSGPSNBODFBXBSETXJMMCFFBSOFE8FSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFMBUFEUPQFSGPSNBODF
CBTFETUPDLBXBSETJO BOE
#VTJOFTT$PNCJOBUJPOT8FBMMPDBUFUIFQVSDIBTFQSJDFPGBDRVJSFEDPNQBOJFTUPJEFOUJGJBCMFBTTFUTBDRVJSFEBOE
MJBCJMJUJFTBTTVNFEBUUIFJSBDRVJTJUJPOEBUFGBJSWBMVFT(PPEXJMMBTPGUIFBDRVJTJUJPOEBUFJTNFBTVSFEBTUIFFYDFTTPG
DPOTJEFSBUJPOUSBOTGFSSFEPWFSUIFOFUPGUIFBDRVJTJUJPOEBUFGBJSWBMVFTPGUIFBTTFUTBDRVJSFEBOEUIFMJBCJMJUJFTBTTVNFEBOE
SFQSFTFOUTUIFFYQFDUFEGVUVSFFDPOPNJDCFOFGJUTBSJTJOHGSPNPUIFSBTTFUTBDRVJSFEJOUIFCVTJOFTTDPNCJOBUJPOUIBUBSFOPU
JOEJWJEVBMMZJEFOUJGJFEBOETFQBSBUFMZSFDPHOJ[FE4JHOJGJDBOUNBOBHFNFOUKVEHNFOUTBOEBTTVNQUJPOTBSFSFRVJSFEJO
EFUFSNJOJOHUIFGBJSWBMVFPGBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFE QBSUJDVMBSMZBDRVJSFEJOUBOHJCMFBTTFUTXIJDIBSF
QSJODJQBMMZCBTFEVQPOFTUJNBUFTPGUIFGVUVSFQFSGPSNBODFBOEDBTIGMPXTFYQFDUFEGSPNUIFBDRVJSFECVTJOFTTBOEBQQMJFE
EJTDPVOUSBUFT8IJMFXFVTFPVSCFTUFTUJNBUFTBOEBTTVNQUJPOTBTQBSUPGUIFQVSDIBTFQSJDFBMMPDBUJPOQSPDFTTUPBDDVSBUFMZ
WBMVFBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFEBUBCVTJOFTTDPNCJOBUJPOEBUF PVSFTUJNBUFTBOEBTTVNQUJPOTBSFJOIFSFOUMZ
VODFSUBJOBOETVCKFDUUPSFGJOFNFOU*GEJGGFSFOUBTTVNQUJPOTBSFVTFE JUDPVMENBUFSJBMMZJNQBDUUIFQVSDIBTFQSJDFBMMPDBUJPO
BOEPVSGJOBODJBMQPTJUJPOBOESFTVMUTPGPQFSBUJPOT"OZBEKVTUNFOUTUPBTTFUTBDRVJSFEPSMJBCJMJUJFTBTTVNFETVCTFRVFOUUPUIF
QVSDIBTFQSJDFBMMPDBUJPOQFSJPEBSFJODMVEFEJOPQFSBUJOHSFTVMUTJOUIFQFSJPEJOXIJDIUIFBEKVTUNFOUTBSFEFUFSNJOFE
*OUBOHJCMFBTTFUTUZQJDBMMZBSFDPNQSJTFEPGEFWFMPQFEUFDIOPMPHZ USBEFNBSLTBOEUSBEFOBNFT DVTUPNFSDPOUSBDUT
SFMBUJPOTIJQT PSEFSCBDLMPH JOUFSOBMVTFTPGUXBSFBOEDPWFOBOUTOPUUPDPNQFUF
(PPEXJMMBOE*OUBOHJCMF"TTFUT(PPEXJMMJTOPUBNPSUJ[FE CVUJOTUFBEJTUFTUFEGPSJNQBJSNFOUBUMFBTUBOOVBMMZPSJG
JOEJDBUPSTPGQPUFOUJBMJNQBJSNFOUFYJTU&TUJNBUFEGBJSWBMVFJTCBTFEPOFJUIFSEJTDPVOUFEGVUVSFQSFUBYPQFSBUJOHDBTIGMPXT
PSBQQSBJTFEWBMVFT*OUBOHJCMFBTTFUTXJUIFTUJNBUFEMJWFTBOEPUIFSMPOHMJWFEBTTFUTBSFSFWJFXFEGPSJNQBJSNFOUXIFOFWFOUT
PSDIBOHFTJODJSDVNTUBODFTJOEJDBUFUIBUUIFDBSSZJOHBNPVOUPGBOBTTFUNBZOPUCFSFDPWFSBCMF3FDPWFSBCJMJUZPGJOUBOHJCMF
BTTFUTXJUIFTUJNBUFEMJWFTBOEPUIFSMPOHMJWFEBTTFUTJTNFBTVSFECZDPNQBSJOHUIFDBSSZJOHBNPVOUPGUIFBTTFUUPGVUVSFOFU
VOEJTDPVOUFEQSFUBYDBTIGMPXTFYQFDUFEUPCFHFOFSBUFECZUIFBTTFU*GUIFTFDPNQBSJTPOTJOEJDBUFUIBUBOBTTFUJTOPU
SFDPWFSBCMF XFXJMMSFDPHOJ[FBOJNQBJSNFOUMPTTGPSUIFBNPVOUCZXIJDIUIFDBSSZJOHWBMVFPGUIFBTTFUFYDFFETUIFSFMBUFE
FTUJNBUFEGBJSWBMVF



$POTJEFSBCMFKVEHNFOUJTSFRVJSFEUPFTUJNBUFEJTDPVOUFEGVUVSFPQFSBUJOHDBTIGMPXT+VEHNFOUJTBMTPSFRVJSFEJO
EFUFSNJOJOHXIFUIFSBOFWFOUIBTPDDVSSFEUIBUNBZJNQBJSUIFWBMVFPGHPPEXJMMPSJEFOUJGJBCMFJOUBOHJCMFPSPUIFSMPOHMJWFE
BTTFUT'BDUPSTUIBUDPVMEJOEJDBUFBOJNQBJSNFOUNBZFYJTUJODMVEFTJHOJGJDBOUVOEFSQFSGPSNBODFSFMBUJWFUPQMBOPSMPOHUFSN
QSPKFDUJPOT TUSBUFHJDDIBOHFTJOCVTJOFTTTUSBUFHZ TJHOJGJDBOUOFHBUJWFJOEVTUSZPSFDPOPNJDUSFOET BTJHOJGJDBOUDIBOHFJO
DJSDVNTUBODFTSFMBUJWFUPBMBSHFDVTUPNFS BTJHOJGJDBOUEFDMJOFJOPVSTUPDLQSJDFGPSBTVTUBJOFEQFSJPEBOEBEFDMJOFJOPVS
NBSLFUDBQJUBMJ[BUJPOUPCFMPXOFUCPPLWBMVF8FNVTUNBLFBTTVNQUJPOTBCPVUGVUVSFDBTIGMPXT GVUVSFPQFSBUJOHQMBOT
EJTDPVOUSBUFTBOEPUIFSGBDUPSTJOUIFNPEFMTBOEWBMVBUJPOSFQPSUT5PUIFFYUFOUUIFTFGVUVSFQSPKFDUJPOTBOEFTUJNBUFT
DIBOHF UIFFTUJNBUFEBNPVOUTPGJNQBJSNFOUDPVMEEJGGFSGSPNDVSSFOUFTUJNBUFT
8FBEPQUFE"46 *OUBOHJCMFT(PPEXJMMBOE0UIFS 5PQJD 5FTUJOH(PPEXJMMGPS*NQBJSNFOU "46
 JO"46QFSNJUTBOFOUJUZUPGJSTUQFSGPSNBRVBMJUBUJWFBTTFTTNFOUUPEFUFSNJOFXIFUIFSJUJTNPSF
MJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGBSFQPSUJOHVOJUJTMFTTUIBOJUTDBSSZJOHWBMVF*GJUJTDPODMVEFEUIBUJUJTNPSFMJLFMZUIBO
OPUUIBUUIFGBJSWBMVFJTMFTTUIBOUIFDBSSZJOHWBMVF UIFOJUJTOFDFTTBSZUPQFSGPSNUIFDVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMM
JNQBJSNFOUUFTU"MUFSOBUJWFMZ JGJUJTDPODMVEFEUIBUJUJTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFFYDFFETDBSSZJOHWBMVF UIF
DVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTUJTOPUSFRVJSFE
0VSBOOVBMUFTUJOHGPSJNQBJSNFOUPGHPPEXJMMJTDPNQMFUFEBTPG/PWFNCFSPGFBDIZFBS8FPQFSBUFBTBTJOHMF
PQFSBUJOHTFHNFOUXJUIPOFSFQPSUJOHVOJUBOEDPOTFRVFOUMZFWBMVBUFHPPEXJMMGPSJNQBJSNFOUCBTFEPOBOFWBMVBUJPOPGUIF
GBJSWBMVFPGPVSDPNQBOZBTBXIPMF8FQFSGPSNFEPVSRVBMJUBUJWFBTTFTTNFOUTGPS BOEBOEDPODMVEFECPUI
ZFBSTUIBUJUXBTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGPVSSFQPSUJOHVOJUXBTMFTTUIBOJUTDBSSZJOHWBMVF
"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



1SPEVDU
4FSWJDF
5PUBMSFWFOVF




 
 
 




 
 
 

%FDSFBTF
GSPNQSJPSZFBS






 
 
 

 
 
 

1SPEVDUSFWFOVFJTDPNQSJTFEPGTBMFTPGPVSDPNNVOJDBUJPOJOGSBTUSVDUVSFQSPEVDUT5IFEFDSFBTFJOQSPEVDUSFWFOVFJO
DPNQBSFEUPXBTQSJNBSJMZUIFSFTVMUPGMPXFSSFWFOVFSFDPHOJ[FEGSPNTBMFTUPPOFPGPVSIJTUPSJDBMMZMBSHFTU
DVTUPNFSTBOEBQQSPYJNBUFMZNJMMJPOPGMPXFSTBMFTPGDFSUBJOPMEFSQSPEVDUPGGFSJOHTUPPUIFSDVTUPNFSTXIPDPOUJOVFUP
NJHSBUFUPBOBMM*1OFUXPSL5IFTBMFPGUIF.14CVTJOFTTJO+VOFSFTVMUFEJOBQQSPYJNBUFMZNJMMJPOPGMPXFS
SFWFOVFJODPNQBSFEUPUIFQSJPSZFBS5IFTFEFDSFBTFTXFSFQBSUJBMMZPGGTFUCZBOJODSFBTFPGBQQSPYJNBUFMZNJMMJPO
PGTBMFTPGPVSOFYUHFOFSBUJPOQSPEVDUT PVS4#$ 4#$ 4#$BOEPVSWJSUVBMJ[FETPGUXBSFCBTFE48&TVJUF
PGQSPEVDUT 
8FFYQFDUUIBUPVSQSPEVDUSFWFOVFJOXJMMJODSFBTFGSPNMFWFMT%FTQJUFPVSQSPEVDUSFWFOVFEFDSFBTF
DPNQBSFEUP XFDPOUJOVFUPCFMJFWFUIBUPVSOFXQSPEVDUQPSUGPMJPBOEJODSFBTFEGPDVTPOFYQBOEJOHPVSQSPEVDU
PGGFSJOHTUPBEESFTTUIFFNFSHJOH6$BOE*1CBTFENBSLFUT TVDIBT4#$ JOCPUIUIFFOUFSQSJTFBOETFSWJDFQSPWJEFSNBSLFUT
BSFBMJHOFEXJUIUIFUFDIOPMPHZTUSBUFHJFTPGPVSDVTUPNFST
*O BQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEXBTGSPNJOEJSFDUTBMFTUISPVHIPVSDIBOOFMQBSUOFS
QSPHSBN DPNQBSFEUPBQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEGSPNJOEJSFDUTBMFTJO
*OCPUIBOE PVSQSPEVDUSFWFOVFGSPNTBMFTUPFOUFSQSJTFDVTUPNFSTXBTBQQSPYJNBUFMZPGPVSUPUBM
QSPEVDUSFWFOVF5IFTFTBMFTXFSFNBEFCPUIUISPVHIPVSEJSFDUTBMFTUFBNBOEJOEJSFDUTBMFTDIBOOFMQBSUOFST
*O XFSFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST*O XF
SFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST/FXDVTUPNFSTBSFUIPTFGSPNXIPN
XFSFDPHOJ[FSFWFOVFGPSUIFGJSTUUJNFJOBSFQPSUJOHQFSJPE XIFUIFSUIFTBMFXBTNBEFEJSFDUMZUPBOFOEVTFSPSUPBOFOE
VTFSUISPVHIPVSJOEJSFDUTBMFTQSPHSBN"DDPSEJOHMZ UIFOVNCFSPGOFXDVTUPNFSTXFSFQPSUJODMVEFTUIPTFDVTUPNFSTXIP
IBWFQVSDIBTFEQSPEVDUTGSPNPVSEJSFDUTBMFTUFBN BTXFMMBTPVSJOEJSFDUTBMFTUFBN DPNQSJTFEPGEJTUSJCVUPST SFTFMMFSTBOE
QBSUOFST
5IFUJNJOHPGUIFDPNQMFUJPOPGDVTUPNFSQSPKFDUT SFWFOVFSFDPHOJUJPODSJUFSJBTBUJTGBDUJPOBOEDVTUPNFSQBZNFOUT
JODMVEFEJONVMUJQMFFMFNFOUBSSBOHFNFOUTNBZDBVTFPVSQSPEVDUSFWFOVFUPGMVDUVBUFGSPNPOFQFSJPEUPUIFOFYU5IFTF
DPNQMFYBSSBOHFNFOUTBSFHFOFSBMMZDPNQMFUFEUISPVHIPVSEJSFDUTBMFTGPSDF
4FSWJDFSFWFOVFJTQSJNBSJMZDPNQSJTFEPGIBSEXBSFBOETPGUXBSFNBJOUFOBODFBOETVQQPSU cNBJOUFOBODFSFWFOVFd BOE
OFUXPSLEFTJHO JOTUBMMBUJPOBOEPUIFSQSPGFTTJPOBMTFSWJDFT cQSPGFTTJPOBMTFSWJDFTSFWFOVFd 



4FSWJDFSFWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



.BJOUFOBODF
1SPGFTTJPOBMTFSWJDFT
5PUBMTFSWJDFSFWFOVF




 
 
 




 
 
 

%FDSFBTF
GSPNQSJPSZFBS







 
 

 
 
 

0VSNBJOUFOBODFSFWFOVFEFDSFBTFETMJHIUMZJODPNQBSFEUP QSJNBSJMZEVFUPDVTUPNFSNJY JODMVEJOHNFSHFS
BDUJWJUZPGDFSUBJOPGPVSDVTUPNFST BOEUIFUJNJOHPGQSPEVDUTIJQNFOUTJO5IJTEFDSFBTFXBTQBSUJBMMZPGGTFUCZUIF
HSPXUIPGPVSJOTUBMMFEDVTUPNFSCBTFBOEUIFUJNJOHPGNBJOUFOBODFSFOFXBMT
5IFUJNJOHPGUIFDPNQMFUJPOPGQSPKFDUTGPSSFWFOVFSFDPHOJUJPO DVTUPNFSQBZNFOUTBOENBJOUFOBODFDPOUSBDUTNBZ
DBVTFPVSTFSWJDFTSFWFOVFUPGMVDUVBUFGSPNPOFQFSJPEUPUIFOFYU8FFYQFDUUIBUPVSTFSWJDFSFWFOVFJOXJMMJODSFBTF
GSPNMFWFMTBTBSFTVMUPGUIFDPOUJOVFEHSPXUIPGPVSJOTUBMMFEDVTUPNFSCBTF QBSUJBMMZPGGTFUCZMPXFSSFWFOVFSFTVMUJOH
GSPNUIFBGPSFNFOUJPOFEDVTUPNFSNFSHFSBDUJWJUJFT
5IFGPMMPXJOHDVTUPNFSDPOUSJCVUFEPSNPSFPGPVSSFWFOVFJOUIFZFBSTFOEFE%FDFNCFS BOE
:FBSFOEFE
%FDFNCFS



$VTUPNFS
"55





*OUFSOBUJPOBMSFWFOVFXBTBQQSPYJNBUFMZPGSFWFOVFJOCPUIBOE%VFUPUIFUJNJOHPGQSPKFDU
DPNQMFUJPOT XFFYQFDUUIBUUIFEPNFTUJDBOEJOUFSOBUJPOBMDPNQPOFOUTBTBQFSDFOUBHFPGPVSSFWFOVFNBZGMVDUVBUFGSPN
RVBSUFSUPRVBSUFSBOEZFBSUPZFBS
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
4FSWJDF
5PUBMDPTUPGSFWFOVF
(SPTTNBSHJO
1SPEVDU
4FSWJDF
5PUBMHSPTTNBSHJO




 
 
 






 
 
  

%FDSFBTF
GSPNQSJPSZFBS






 
 
 

 
 
 





5IFEFDSFBTFJOQSPEVDUHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZEVFUPMPXFSQSPEVDUSFWFOVFBHBJOTU
DFSUBJOGJYFEDPTUT DPVQMFEXJUIUIFJNQBDUPGNJMMJPOPGFYQFOTFTSFMBUFEUPSFTFSWFTGPSCPUIJOWFOUPSZBOEJOWFOUPSZ
SFMBUFEQVSDIBTFDPNNJUNFOUTGPSDFSUBJOFOEPGMJGFQSPEVDUT XIJDIEFDSFBTFEPVSQSPEVDUHSPTTNBSHJOJOUIFBHHSFHBUFCZ
BQQSPYJNBUFMZTJYQFSDFOUBHFQPJOUT5IJTEFDSFBTFXBTQBSUJBMMZPGGTFUCZDIBOHFTJODVTUPNFSBOEQSPEVDUNJY XIJDI
JODSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZUISFFQFSDFOUBHFQPJOUT BOEMPXFSNBOVGBDUVSJOHSFMBUFEDPTUTSFTVMUJOH
GSPNPVS3FTUSVDUVSJOH*OJUJBUJWF XIJDIJODSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZPOFIBMGPGPOFQFSDFOU



5IFJODSFBTFJOTFSWJDFHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPMPXFSGJYFETFSWJDFDPTUTBOE
MPXFSUIJSEQBSUZTFSWJDFDPTUT FBDIPGXIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZPOFBOEPOFIBMG
QFSDFOUBHFQPJOUT5IFSFEVDUJPOJOPVSGJYFETFSWJDFDPTUTXBTQSJNBSJMZUIFSFTVMUPGPVS3FTUSVDUVSJOH*OJUJBUJWF
0VSTFSWJDFDPTUPGSFWFOVFJTSFMBUJWFMZGJYFEJOBEWBODFPGBOZQBSUJDVMBSRVBSUFSBOEUIFSFGPSF DIBOHFTJOTFSWJDF
SFWFOVFXJMMUZQJDBMMZIBWFBTJHOJGJDBOUJNQBDUPOTFSWJDFHSPTTNBSHJOT
8FCFMJFWFUIBUPVSUPUBMHSPTTNBSHJOXJMMDPOUJOVFUPCFHSFBUFSUIBOJOUIFGPSFTFFBCMFGVUVSF
3FTFBSDIBOE%FWFMPQNFOU&YQFOTFT3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFE
QFSTPOOFMFYQFOTFTBOEQSPUPUZQFDPTUTSFMBUFEUPUIFEFTJHO EFWFMPQNFOU UFTUJOHBOEFOIBODFNFOUPGPVSQSPEVDUT
3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS





 



%FDSFBTF
GSPNQSJPSZFBS



 



 

 

5IFEFDSFBTFJOSFTFBSDIBOEEFWFMPQNFOUFYQFOTFTJODPNQBSFEUPJTBUUSJCVUBCMFUPNJMMJPOPGMPXFS
FNQMPZFFSFMBUFEDPTUT QBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSFYQFOTFGPSQSPEVDUEFWFMPQNFOU JF UIJSEQBSUZ
EFWFMPQNFOU QSPUPUZQFBOEUFTUFRVJQNFOUDPTUT BOENJMMJPOPGOFUJODSFBTFTJOPUIFSSFTFBSDIBOEEFWFMPQNFOU
FYQFOTFT5IFEFDSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTJOJTBUUSJCVUBCMFUPNJMMJPOPGMPXFSTBMBSZBOESFMBUFE
FYQFOTFT NJMMJPOPGMPXFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTFBOENJMMJPOPGMPXFSFNQMPZFFUSBWFMBOESFMBUFE
FYQFOTFT5IFTFEFDSFBTFTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPPVS$PNQBOZXJEFDBTICPOVT
QSPHSBN0VSMPXFSFNQMPZFFSFMBUFEFYQFOTFTBSFQSJNBSJMZEVFUPSFEVDFEIFBEDPVOUJODPOOFDUJPOXJUIPVS
3FTUSVDUVSJOH*OJUJBUJWF
4PNFBTQFDUTPGPVSSFTFBSDIBOEEFWFMPQNFOUFGGPSUTSFRVJSFTJHOJGJDBOUTIPSUUFSNFYQFOEJUVSFT UIFUJNJOHPGXIJDI
NBZDBVTFTJHOJGJDBOUWBSJBCJMJUZJOPVSFYQFOTFT8FCFMJFWFUIBUSBQJEUFDIOPMPHJDBMJOOPWBUJPOJTDSJUJDBMUPPVSMPOHUFSN
TVDDFTT BOEXFBSFUBJMPSJOHPVSJOWFTUNFOUTUPNFFUUIFSFRVJSFNFOUTPGPVSDVTUPNFSTBOENBSLFU8FCFMJFWFUIBUPVS
SFTFBSDIBOEEFWFMPQNFOUFYQFOTFTJOXJMMEFDSFBTFGSPNMFWFMTEVFUPUIFGVMMZFBSJNQBDUPGUIF
3FTUSVDUVSJOH*OJUJBUJWF
4BMFTBOE.BSLFUJOH&YQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFEQFSTPOOFMDPTUT
DPNNJTTJPOT USBWFMBOEFOUFSUBJONFOUFYQFOTFT QSPNPUJPOT DVTUPNFSUSJBMBOEFWBMVBUJPOTJOWFOUPSZBOEPUIFSNBSLFUJOH
BOETBMFTTVQQPSUFYQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT
JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS





 



%FDSFBTF
GSPNQSJPSZFBS



 



 

 

5IFEFDSFBTFJOTBMFTBOENBSLFUJOHFYQFOTFTJODPNQBSFEUPJTBUUSJCVUBCMFUPNJMMJPOPGMPXFS
FNQMPZFFSFMBUFEFYQFOTFT NJMMJPOPGMPXFSNBSLFUJOHBOEUSBEFTIPXFYQFOTFT NJMMJPOPGMPXFSFYQFOTFSFMBUFE
UPFWBMVBUJPOFRVJQNFOUBUDVTUPNFSTJUFT NJMMJPOPGMPXFSGBDJMJUJFTSFMBUFEFYQFOTF NJMMJPOPGMPXFSBNPSUJ[BUJPO
FYQFOTFSFMBUFEUPBDRVJSFEJOUBOHJCMFBTTFUTBOENJMMJPOPGOFUEFDSFBTFTJOPUIFSTBMFTBOENBSLFUJOHFYQFOTFT5IFTF
EFDSFBTFTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSDPOTVMUJOHFYQFOTF5IFEFDSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTJT
BUUSJCVUBCMFUPNJMMJPOPGMPXFSTBMBSZBOEDPNNJTTJPOTBOESFMBUFEFYQFOTFTBOENJMMJPOPGMPXFSFNQMPZFFUSBWFM
BOESFMBUFEFYQFOTFT QBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPPVS$PNQBOZXJEFDBTICPOVTQSPHSBN
5IFMPXFSFNQMPZFFSFMBUFEFYQFOTFTBSFQSJNBSJMZEVFUPSFEVDFEIFBEDPVOUBOESFMBUFEFYQFOTFTJODPOOFDUJPOXJUIPVS
3FTUSVDUVSJOH*OJUJBUJWF
8FCFMJFWFUIBUPVSTBMFTBOENBSLFUJOHFYQFOTFTXJMMEFDSFBTFJOGSPNMFWFMTEVFUPUIFGVMMZFBSJNQBDUPG
UIF3FTUSVDUVSJOH*OJUJBUJWF
(FOFSBMBOE"ENJOJTUSBUJWF&YQFOTFT(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFTDPOTJTUQSJNBSJMZPGTBMBSJFTBOESFMBUFE
QFSTPOOFMDPTUTGPSFYFDVUJWFBOEBENJOJTUSBUJWFQFSTPOOFM SFDSVJUJOHFYQFOTFTBOEBVEJU MFHBMBOEPUIFSQSPGFTTJPOBMGFFT


(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBTGPMMPXT JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS





 



%FDSFBTF
GSPNQSJPSZFBS



 



 

 

5IFEFDSFBTFJOHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTJODPNQBSFEUPJTBUUSJCVUBCMFUPNJMMJPOPGMPXFS
FNQMPZFFSFMBUFEFYQFOTFT NJMMJPOPGMPXFSFYQFOTFSFMBUFEUPGPSFJHODVSSFODZUSBOTMBUJPO UIFBCTFODFJOPG
NJMMJPOPGEJWFTUJUVSFDPTUTSFMBUFEUPUIFTBMFPGUIF.14CVTJOFTTJOBOENJMMJPOPGOFUSFEVDUJPOTJOPUIFSHFOFSBM
BOEBENJOJTUSBUJWFFYQFOTFT5IFTFSFEVDUJPOTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSQSPGFTTJPOBMBOEDPOTVMUJOH
GFFT5IFEFDSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTSFTVMUFEGSPNNJMMJPOPGMPXFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTF 
NJMMJPOPGMPXFSTBMBSZBOESFMBUFEFYQFOTFTBOENJMMJPOPGMPXFSFNQMPZFFUSBWFMBOESFMBUFEFYQFOTFT5IFTFEFDSFBTFT
XFSFQBSUJBMMZPGGTFUCZNJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPPVS$PNQBOZXJEFDBTICPOVTQSPHSBN0VSMPXFS
FNQMPZFFSFMBUFEFYQFOTFTBSFQSJNBSJMZEVFUPSFEVDFEIFBEDPVOUBOESFMBUFEFYQFOTFTJODPOOFDUJPOXJUIPVS
3FTUSVDUVSJOH*OJUJBUJWF
8FCFMJFWFUIBUPVSHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTXJMMEFDSFBTFJOGSPNMFWFMTEVFUPUIFGVMMZFBS
JNQBDUPGUIF3FTUSVDUVSJOH*OJUJBUJWF
"DRVJTJUJPO3FMBUFE&YQFOTFT"DRVJTJUJPOSFMBUFEFYQFOTFTJODMVEFUIPTFFYQFOTFTSFMBUFEUPCVTJOFTTBDRVJTJUJPOTUIBU
XPVMEOPUPUIFSXJTFIBWFCFFOJODVSSFECZVT5IFTFFYQFOTFTJODMVEFQSPGFTTJPOBMBOETFSWJDFTGFFT TVDIBTMFHBM BVEJU
DPOTVMUJOH QBZJOHBHFOUBOEPUIFSGFFT BOEFYQFOTFTSFMBUFEUPDBTIQBZNFOUTUPDFSUBJOGPSNFSFYFDVUJWFTPGUIFBDRVJSFE
CVTJOFTTFTVOEFSUIFJSSFTQFDUJWFDIBOHFPGDPOUSPMBHSFFNFOUT8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFTJO
GPSQSPGFTTJPOBMGFFT QSJNBSJMZMFHBMGFFT JODPOOFDUJPOXJUIUIFBDRVJTJUJPOPGUIF4%/#VTJOFTT8FSFDPSEFE
NJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFTJO DPNQSJTFEPGNJMMJPOSFMBUFEUP15BOENJMMJPOSFMBUFEUPUIF4%/
#VTJOFTT
3FTUSVDUVSJOH&YQFOTF8FIBWFCFFODPNNJUUFEUPTUSFBNMJOJOHPQFSBUJPOTBOESFEVDJOHPQFSBUJOHDPTUTCZDMPTJOHBOE
DPOTPMJEBUJOHDFSUBJOGBDJMJUJFTBOESFEVDJOHPVSXPSMEXJEFXPSLGPSDF0VSSFTUSVDUVSJOHFYQFOTFPGNJMMJPOJOXBT
DPNQSJTFEPGNJMMJPOPGFYQFOTFGPSTFWFSBODFBOESFMBUFEDPTUTJODPOOFDUJPOXJUIPVS3FTUSVDUVSJOH*OJUJBUJWFBOE
NJMMJPOPGJODSFNFOUBMFYQFOTFJODPOOFDUJPOXJUIPVSQSFWJPVTSFTUSVDUVSJOHJOJUJBUJWFSFMBUFEUPWBDBUJOHPVS3PDIFTUFS
/FX:PSLGBDJMJUZ5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZSFWFSTBMTPGNJMMJPOJODPOOFDUJPOXJUIPVS'SFNPOU
$BMJGPSOJBGBDJMJUZBOENJMMJPOJODPOOFDUJPOXJUIPVS%VMMFT 7JSHJOJBGBDJMJUZ SFQSFTFOUJOHTFUUMFNFOUTXJUIUIF
SFTQFDUJWFMBOEMPSETUPWBDBUFUIFGBDJMJUJFTGPSBNPVOUTUIBUXFSFMPXFSUIBOIBEQSFWJPVTMZCFFOBDDSVFE BOENJMMJPOJO
DPOOFDUJPOXJUIDIBOHFTJOUIFBNPVOUTPGTFWFSBODFVMUJNBUFMZQBJEUPDFSUBJOJOEJWJEVBMT8FSFDPSEFENJMMJPOPG
SFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOGPSGBDJMJUJFTBOE
NJMMJPOGPSUIFXSJUFPGGPGGJYFEBTTFUTSFMBUFEUPPVSSFTUSVDUVSFEGBDJMJUJFT0GUIJTBNPVOU NJMMJPOXBTSFDPSEFEJO
DPOOFDUJPOXJUIUIF15BDRVJTJUJPO DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOSFMBUFEUP15T
GPSNFSDPSQPSBUFIFBERVBSUFSTJO/FX:PSLBOENJMMJPOGPSUIFXSJUFPGGPGBTTFUTJODPOOFDUJPOXJUIUIF15GBDJMJUZ
"MUIPVHIXFIBWFFMJNJOBUFEQPTJUJPOTBTQBSUPGPVSSFTUSVDUVSJOHJOJUJBUJWFT XFDPOUJOVFUPIJSFJODFSUBJOBSFBTUIBUXF
CFMJFWFBSFJNQPSUBOUUPPVSGVUVSFHSPXUI3FTUSVDUVSJOHFYQFOTFJTSFQPSUFETFQBSBUFMZJOUIFDPOTPMJEBUFETUBUFNFOUTPG
PQFSBUJPOT
8FDVSSFOUMZFYQFDUUIBUXFXJMMDPNQMFUFUIFQBZNFOUTGPSTFWFSBODFBOESFMBUFEDPTUTVOEFSUIF3FTUSVDUVSJOH
*OJUJBUJWFJOUIFTFDPOERVBSUFSPG
*OUFSFTU*ODPNF OFU*OUFSFTUJODPNFBOEJOUFSFTUFYQFOTFGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT
GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



*OUFSFTUJODPNF
*OUFSFTUFYQFOTF
*OUFSFTUJODPNF OFU













*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS














 
 
 

*OUFSFTUJODPNFDPOTJTUTPGJOUFSFTUFBSOFEPOPVSDBTIFRVJWBMFOUT NBSLFUBCMFTFDVSJUJFTBOEJOWFTUNFOUT*OUFSFTU
FYQFOTFSFMBUFTUPJOUFSFTUPODBQJUBMMFBTFPCMJHBUJPOTBOEJODMVEFTFYQFOTFSFMBUFEUPUIFBNPSUJ[BUJPOPGEFCUJTTVBODFDPTUT
JODPOOFDUJPOXJUIPVSSFWPMWJOHDSFEJUGBDJMJUZ*OUFSFTUFYQFOTFJOBMTPJODMVEFTJOUFSFTUPOUIFEFCUBTTVNFEJO
DPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5
0UIFS*ODPNF /FU8FSFDPSEFENJMMJPOPGJODPNFJOSFMBUFEUPUIFTBMFPGBEPNBJOOBNFXFIBEBDRVJSFEJO
DPOOFDUJPOXJUIPVSBDRVJTJUJPOPG158FSFDPSEFENJMMJPOPGJODPNFJOSFMBUFEUPUIFTFUUMFNFOUPGBMJUJHBUJPO
NBUUFSJO.BSDIJOXIJDIXFSFDPWFSFEBQPSUJPOPGPVSMPTTFTSFMBUFEUPUIFJNQBJSNFOUPGDFSUBJOQSFQBJESPZBMUJFTUIBU
XFIBEXSJUUFOPGGJO
*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






 
 
 





5IFJODSFBTFJOQSPEVDUSFWFOVFJODPNQBSFEUPXBTQSJNBSJMZSFMBUFEUPBOJODSFBTFJOTBMFTPGBQQSPYJNBUFMZ
NJMMJPOPGDFSUBJOPGPVSOFYUHFOFSBUJPOQSPEVDUT PVS4#$ 4#$ 4#$BOEPVSWJSUVBMJ[FETPGUXBSF
CBTFE48FTVJUFPGQSPEVDUT 0VSQSPEVDUSFWFOVFBMTPCFOFGJUFEGSPNBQQSPYJNBUFMZNJMMJPOPGTBMFTPGUIF
QSPEVDUTXFBDRVJSFEJODPOOFDUJPOXJUIUIF15BDRVJTJUJPO5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZBQQSPYJNBUFMZ
NJMMJPOPGMPXFSTBMFTPGDFSUBJOPGPVSPMEFSQSPEVDUPGGFSJOHT BTDVTUPNFSTBSFJOUIFQSPDFTTPGNPWJOHBXBZGSPNUIFTF
PMEFSUFDIOPMPHJFTBOENJHSBUJOHUP*1CBTFEOFUXPSLT
*O BQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEXBTGSPNJOEJSFDUTBMFTUISPVHIPVSDIBOOFMQBSUOFS
QSPHSBN DPNQBSFEUPBQQSPYJNBUFMZPGPVSQSPEVDUSFWFOVFSFDPHOJ[FEGSPNJOEJSFDUTBMFTJO
*O PVSQSPEVDUSFWFOVFGSPNTBMFTUPFOUFSQSJTFDVTUPNFSTXBTBQQSPYJNBUFMZPGPVSUPUBMQSPEVDUSFWFOVF
DPNQBSFEUPBQQSPYJNBUFMZPGPVSUPUBMQSPEVDUSFWFOVFJO5IFTFTBMFTXFSFNBEFCPUIUISPVHIPVSEJSFDUTBMFT
UFBNBOEJOEJSFDUTBMFTDIBOOFMQBSUOFST
*O XFSFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST*O XF
SFDPHOJ[FENJMMJPOPGQSPEVDUSFWFOVFJOUIFBHHSFHBUFGSPNOFXDVTUPNFST
4FSWJDFSFWFOVFGPSUIFZFBSTFOEFE%FDFNCFS BOEXBTDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET FYDFQU
QFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



.BJOUFOBODF
1SPGFTTJPOBMTFSWJDFT
5PUBMTFSWJDFSFWFOVF




 
 
 




 
 
 

*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS






 

 

 
 
 

0VSNBJOUFOBODFSFWFOVFJODSFBTFEJODPNQBSFEUP QSJNBSJMZEVFUPPVSMBSHFSJOTUBMMFEDVTUPNFSCBTF
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 DPVQMFEXJUIMPXFSNBOVGBDUVSJOHSFMBUFEDPTUT FBDIPGXIJDIJODSFBTFEPVSQSPEVDUHSPTTNBSHJOCZBQQSPYJNBUFMZPOF
QFSDFOUBHFQPJOU
5IFJODSFBTFJOTFSWJDFHSPTTNBSHJOJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPMPXFSUIJSEQBSUZTFSWJDF
DPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZUISFFQFSDFOUBHFQPJOUT BOEIJHIFSTFSWJDFSFWFOVFDPVQMFE
XJUIMPXFSGJYFETFSWJDFDPTUT XIJDIJODSFBTFEPVSTFSWJDFHSPTTNBSHJOCZBQQSPYJNBUFMZPOFIBMGPGPOFQFSDFOUBHFQPJOU
5IFEFDSFBTFJOPVSGJYFETFSWJDFDPTUTJODPNQBSFEUPXBTQSJNBSJMZBUUSJCVUBCMFUPUIFJNQBDUPGSFTUSVDUVSJOH
BDUJPOT
3FTFBSDIBOE%FWFMPQNFOU&YQFOTFT3FTFBSDIBOEEFWFMPQNFOUFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  



 



5IFJODSFBTFJOSFTFBSDIBOEEFWFMPQNFOUFYQFOTFTJODPNQBSFEUPXBTBUUSJCVUBCMFUPNJMMJPOPGIJHIFS
FNQMPZFFSFMBUFEDPTUTBOENJMMJPOPGIJHIFSFYQFOTFGPSQSPEVDUEFWFMPQNFOU JF UIJSEQBSUZEFWFMPQNFOU QSPUPUZQF
BOEUFTUFRVJQNFOUDPTUT 5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZUIFBCTFODFJOPGNJMMJPOPGFYQFOTFGPSUIF
JNQBJSNFOUPGJOUFMMFDUVBMQSPQFSUZ NJMMJPOPGMPXFSBNPSUJ[BUJPOFYQFOTFSFMBUFEUPJOUBOHJCMFBTTFUTBOENJMMJPOPG
OFUEFDSFBTFTJOPUIFSSFTFBSDIBOEEFWFMPQNFOUFYQFOTFT5IFJODSFBTFJOFNQMPZFFSFMBUFEFYQFOTFTSFQSFTFOUTIJHIFS
TBMBSZBOESFMBUFEFYQFOTFTBHHSFHBUJOHNJMMJPO NJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTFBOE
NJMMJPOPGOFUJODSFBTFTJOPUIFSFNQMPZFFSFMBUFEDPTUT5IFTFJODSFBTFTXFSFQSJNBSJMZUIFSFTVMUPGJODSFBTFEIFBEDPVOU
4BMFTBOE.BSLFUJOH&YQFOTFT4BMFTBOENBSLFUJOHFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT
GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  





 



5IFJODSFBTFJOTBMFTBOENBSLFUJOHFYQFOTFTJODPNQBSFEUPXBTBUUSJCVUBCMFUPNJMMJPOPGIJHIFS
DPOTVMUJOHFYQFOTF NJMMJPOPGIJHIFSNBSLFUJOHBOEUSBEFTIPXFYQFOTFTBOENJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
FYQFOTFT5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZEFDSFBTFTPGNJMMJPOJOEFQSFDJBUJPOFYQFOTFBOENJMMJPOJO
BNPSUJ[BUJPOPGJOUBOHJCMFT DPVQMFEXJUINJMMJPOPGOFUEFDSFBTFTJOPUIFSTBMFTBOENBSLFUJOHFYQFOTFT5IFJODSFBTFJO
FNQMPZFFSFMBUFEFYQFOTFTJTDPNQSJTFEPGNJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTFBOENJMMJPOPG
IJHIFSPUIFSFNQMPZFFSFMBUFEFYQFOTFT QBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSTBMBSZSFMBUFEFYQFOTFT5IFJODSFBTFJO
TUPDLCBTFEDPNQFOTBUJPOFYQFOTFXBTQSJNBSJMZBUUSJCVUBCMFUPUIFBDDFMFSBUFEWFTUJOHPGDFSUBJOPGUIFPVUTUBOEJOHFRVJUZ
BXBSETPGPOFPGPVSGPSNFSFYFDVUJWFTJODPOOFDUJPOXJUIIJTTFQBSBUJPOGSPNUIF$PNQBOZFGGFDUJWF0DUPCFS
(FOFSBMBOE"ENJOJTUSBUJWF&YQFOTFT(FOFSBMBOEBENJOJTUSBUJWFFYQFOTFTGPSUIFZFBSTFOEFE%FDFNCFS BOE
XFSFBTGPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



  

*ODSFBTF
GSPNQSJPSZFBS



  



 



5IFJODSFBTFJOHFOFSBMBOEBENJOJTUSBUJWFFYQFOTFTJOXBTBUUSJCVUBCMFUPNJMMJPOPGIJHIFSFNQMPZFFSFMBUFE
FYQFOTFT NJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPGPSFJHODVSSFODZUSBOTMBUJPO NJMMJPOPGFYQFOTFSFMBUFEUPUIFTBMFPG
UIF.14CVTJOFTT NJMMJPOPGIJHIFSEFQSFDJBUJPOFYQFOTFBOENJMMJPOPGIJHIFSFYQFOTFSFMBUFEUPJOWFTUPSSFMBUJPOT
5IFTFJODSFBTFTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGMPXFSQSPGFTTJPOBMGFFT FH MFHBM BVEJU DPOTVMUJOH 5IFJODSFBTFJO
FNQMPZFFSFMBUFEFYQFOTFTJODMVEFTNJMMJPOPGIJHIFSTUPDLCBTFEDPNQFOTBUJPOFYQFOTF JODMVEJOHNJMMJPOPG
JODSFNFOUBMFYQFOTFSFMBUFEUPUIFNPEJGJDBUJPOPGPVUTUBOEJOHTUPDLPQUJPOTIFMECZNFNCFSTPGPVS#PBSEPG%JSFDUPST
EFTDSJCFEJOUIF0WFSWJFXPGUIJT.%" NJMMJPOPGIJHIFSTBMBSZSFMBUFEFYQFOTFTBOENJMMJPOPGOFUJODSFBTFTJO
PUIFSFNQMPZFFSFMBUFEFYQFOTFT
"DRVJTJUJPO3FMBUFE&YQFOTFT8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFJO DPNQSJTFEPG
NJMMJPOSFMBUFEUPUIFBDRVJTJUJPOPG15BOENJMMJPOSFMBUFTUPUIF+BOVBSZ BDRVJTJUJPOPGUIF4%/#VTJOFTTGSPN
5SFR8FSFDPSEFENJMMJPOPGBDRVJTJUJPOSFMBUFEFYQFOTFJOGPSQSPGFTTJPOBMBOETFSWJDFGFFTSFMBUFEUPUIF
BDRVJTJUJPOPG15
3FTUSVDUVSJOH&YQFOTF8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO DPNQSJTFEPGNJMMJPOGPS
TFWFSBODFBOESFMBUFEDPTUT NJMMJPOGPSGBDJMJUJFTBOENJMMJPOGPSUIFXSJUFPGGPGGJYFEBTTFUTSFMBUFEUPPVS
SFTUSVDUVSFEGBDJMJUJFT0GUIJTBNPVOU NJMMJPOXBTSFDPSEFEJODPOOFDUJPOXJUIUIF15BDRVJTJUJPO DPNQSJTFEPG
NJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUT NJMMJPOSFMBUFEUP15TGPSNFSDPSQPSBUFIFBERVBSUFSTJO/FX:PSLBOE
NJMMJPOGPSUIFXSJUFPGGPGBTTFUTJODPOOFDUJPOXJUIUIF15GBDJMJUZ8FSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTFJO
 DPNQSJTFEPGNJMMJPOGPSTFWFSBODFBOESFMBUFEDPTUTBOENJMMJPOGPSGBDJMJUJFT
*OUFSFTU*ODPNF OFU*OUFSFTUJODPNFBOEJOUFSFTUFYQFOTFGPSUIFZFBSTFOEFE%FDFNCFS BOEXFSFBT
GPMMPXT JOUIPVTBOET FYDFQUQFSDFOUBHFT 
:FBSFOEFE
%FDFNCFS



*OUFSFTUJODPNF
*OUFSFTUFYQFOTF
*OUFSFTUJODPNF OFU















*ODSFBTF EFDSFBTF
GSPNQSJPSZFBS










 
 
 

5IFEFDSFBTFJOJOUFSFTUJODPNF OFU JODPNQBSFEUPJTQSJNBSJMZBUUSJCVUBCMFUPBMPXFSBWFSBHFQPSUGPMJPZJFME
POMPXFSBNPVOUTBWBJMBCMFUPJOWFTUJO
0UIFS*ODPNF /FU8FSFDPSEFENJMMJPOPGJODPNFJOSFMBUFEUPUIFTFUUMFNFOUPGBMJUJHBUJPONBUUFSJO.BSDI
JOXIJDIXFSFDPWFSFEBQPSUJPOPGPVSMPTTFTSFMBUFEUPUIFJNQBJSNFOUPGDFSUBJOQSFQBJESPZBMUJFTUIBUXFIBEXSJUUFO
PGGJO
*ODPNF5BYFT8FSFDPSEFEQSPWJTJPOTGPSJODPNFUBYFTPGNJMMJPOJOBOENJMMJPOJO QSJNBSJMZ
SFMBUFEUPGPSFJHOPQFSBUJPOT5IFJODPNFUBYCFOFGJUTGSPNUIFEFGFSSFEUBYBTTFUTSFDPSEFEJODPOOFDUJPOXJUIPVSDVSSFOU
ZFBSEPNFTUJDMPTTFTXFSFPGGTFUCZBOJODSFBTFJOUIFWBMVBUJPOBMMPXBODF%VSJOHBOE XFQFSGPSNFEBOBOBMZTJT
UPEFUFSNJOFJG CBTFEPOBMMBWBJMBCMFFWJEFODF XFDPOTJEFSFEJUNPSFMJLFMZUIBOOPUUIBUTPNFQPSUJPOPSBMMPGUIFSFDPSEFE
EFGFSSFEUBYBTTFUTXJMMOPUCFSFBMJ[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
/FUDBTIQSPWJEFECZ VTFEJO JOWFTUJOHBDUJWJUJFT
/FUDBTIVTFEJOGJOBODJOHBDUJWJUJFT

  
 
 
  
  
  

  
 
 
  
  
  

$IBOHF

  

 
  
  
  

0VSDBTI DBTIFRVJWBMFOUTBOETIPSUBOEMPOHUFSNJOWFTUNFOUTUPUBMFENJMMJPOBU%FDFNCFS BOE
NJMMJPOBU%FDFNCFS 8FIBEDBTIBOENBSLFUBCMFTFDVSJUJFTIFMECZPVSGPSFJHOTVCTJEJBSJFTBHHSFHBUJOH
BQQSPYJNBUFMZNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS 8FEPOPUJOUFOEUPSFQBUSJBUFUIFTF
GVOET BOEBTTVDI UIFZBSFOPUBWBJMBCMFUPGVOEPVSEPNFTUJDPQFSBUJPOT*GXFXFSFUPSFQBUSJBUFUIFGVOET UIFZXPVMEMJLFMZ
CFUSFBUFEBTJODPNFGPS64UBYQVSQPTFT GVMMZPGGTFUCZPVSOFUPQFSBUJOHMPTTFT8FEPOPUCFMJFWFUIJTXJMMIBWFBNBUFSJBM
JNQBDUPOPVSMJRVJEJUZ
8FFOUFSFEJOUPBDSFEJUBHSFFNFOUCZBOEBNPOHUIF$PNQBOZ BT#PSSPXFS #BOLPG"NFSJDB /" #BOLPG
"NFSJDB BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIFPUIFSMFOEFSTGSPNUJNFUPUJNFQBSUZUIFSFUP
PO+VOF  XIJDIBHSFFNFOUXBTBNFOEFEPO+VOF CZB'JSTU"NFOENFOUUP$SFEJU"HSFFNFOU UIF$SFEJU
"HSFFNFOU 5IF$SFEJU"HSFFNFOUQSPWJEFTGPSBSFWPMWJOHDSFEJUGBDJMJUZPGVQUPNJMMJPOXJUIBNBUVSJUZEBUFPG+VOF
  BOEQSPWJEFTUIBUXFNBZTFMFDUUIFJOUFSFTUSBUFTVOEFSUIFDSFEJUGBDJMJUZGSPNBNPOHUIFGPMMPXJOHPQUJPOT  UIF
&VSPEPMMBS3BUF XIJDIJTEFGJOFEBTUIFSBUFQFSBOOVNFRVBMUPUIF-POEPO*OUFSCBOL0GGFSFE3BUFQMVTQFSBOOVN GPS
B&VSPEPMMBS3BUF-PBOBOE  UIFIJHIFTUPG B UIF'FEFSBM'VOET3BUFQMVTPG  C UIFSBUFPGJOUFSFTUJOFGGFDUPOUIF
CPSSPXJOHEBUFBTQVCMJDMZBOOPVODFEGSPNUJNFUPUJNFCZ#BOLPG"NFSJDBBTJUTQSJNFSBUF BOE D UIFNPOUIMZ&VSPEPMMBS
3BUFQMVT5IF$SFEJU"HSFFNFOUBMTPQSPWJEFTUIBUXFQBZBDPNNJUNFOUGFFPOUIFVOVTFEDPNNJUNFOUTBWBJMBCMF
GPSCPSSPXJOH0VSPCMJHBUJPOTVOEFSUIF$SFEJU"HSFFNFOUBSFHVBSBOUFFECZ4POVT*OUFSOBUJPOBM *OD 4POVT'FEFSBM *OD
BOE/&5 DPMMFDUJWFMZ XJUIVT UIF-PBO1BSUJFT QVSTVBOUUPB.BTUFS$POUJOVJOH(VBSBOUZBOEBSFTFDVSFECZUIFBTTFUTPG
UIF-PBO1BSUJFTQVSTVBOUUPB4FDVSJUZBOE1MFEHF"HSFFNFOU
5IF$SFEJU"HSFFNFOUDPOUBJOTBGGJSNBUJWF OFHBUJWFBOEGJOBODJBMDPWFOBOUTDVTUPNBSZGPSGJOBODJOHTPGUIJTUZQF5IF
OFHBUJWFDPWFOBOUTJODMVEFMJNJUBUJPOTPOMJFOT JOEFCUFEOFTT GVOEBNFOUBMDIBOHFT EJTQPTJUJPOT SFTUSJDUFEQBZNFOUT
JOWFTUNFOUT USBOTBDUJPOTXJUIBGGJMJBUFT DFSUBJOSFTUSJDUJWFBHSFFNFOUTBOEDPNQMJBODFXJUITBODUJPOTMBXTBOESFHVMBUJPOT
5IFBNPVOUPGDBTIBOEDBTIFRVJWBMFOUTPGUIF-PBO1BSUJFT TVCKFDUUPDFSUBJOFYDMVTJPOT DBOOPUCFMFTTUIBOBOBHHSFHBUF
BNPVOUPGNJMMJPOBUBOZUJNF BOEUIBUUPUBMSFWFOVFTPGUIF-PBO1BSUJFTDBOOPUCFMFTTUIBOBOBHHSFHBUFPGNJMMJPO
BTPGUIFMBTUEBZPGUIF-PBO1BSUJFTGJTDBMRVBSUFS DPNQVUFEPOBGJTDBMRVBSUFSMZCBTJTCFHJOOJOHXJUIUIFGJTDBMRVBSUFS
FOEJOH4FQUFNCFS 5IFDSFEJUGBDJMJUZXJMMCFDPNFEVFPO+VOF  TVCKFDUUPBDDFMFSBUJPOVQPODFSUBJO
TQFDJGJFEFWFOUTPGEFGBVMU JODMVEJOH XJUIPVUMJNJUBUJPO QBZNFOUEFGBVMUT EFGBVMUTJOUIFQFSGPSNBODFPGBGGJSNBUJWFBOE
OFHBUJWFDPWFOBOUT UIFJOBDDVSBDZPGSFQSFTFOUBUJPOTPSXBSSBOUJFT CBOLSVQUDZBOEJOTPMWFODZSFMBUFEEFGBVMUT EFGBVMUT
SFMBUJOHUPKVEHNFOUT BOE&3*4"&WFOU BTEFGJOFEJOUIF$SFEJU"HSFFNFOU UIFGBJMVSFUPQBZTQFDJGJFEJOEFCUFEOFTTBOEB
DIBOHFPGDPOUSPMEFGBVMU8FEJEOPUIBWFBOZBNPVOUTPVUTUBOEJOHVOEFSUIF$SFEJU"HSFFNFOUBU%FDFNCFS 
0O+VMZ  XFBOOPVODFEUIBUPVS#PBSEPG%JSFDUPSTIBEBVUIPSJ[FEBTUPDLCVZCBDLQSPHSBNUPSFQVSDIBTFVQUP
NJMMJPOPGPVSDPNNPOTUPDLGSPNUJNFUPUJNFPOUIFPQFONBSLFUPSJOQSJWBUFMZOFHPUJBUFEUSBOTBDUJPOT5IFTUPDL
CVZCBDLQSPHSBNJTCFJOHGVOEFEVTJOHPVSXPSLJOHDBQJUBM%VSJOHUIFZFBSFOEFE%FDFNCFS  XFSFQVSDIBTFEBOE


SFUJSFENJMMJPOTIBSFTVOEFSPVSTUPDLCVZCBDLQSPHSBNGPSNJMMJPOJOUIFBHHSFHBUF JODMVEJOHUSBOTBDUJPOGFFT
%VSJOHUIFZFBSFOEFE%FDFNCFS  XFSFQVSDIBTFEBOESFUJSFENJMMJPOTIBSFTGPSNJMMJPO JODMVEJOH
USBOTBDUJPOGFFT
0O.BSDI  XFBOOPVODFEUIFDPNNFODFNFOUPGBOVOEFSXSJUUFOQVCMJDPGGFSJOHPGNJMMJPOTIBSFTPGPVS
DPNNPOTUPDLPOCFIBMGPG(BMBIBE4FDVSJUJFT-JNJUFEBOEJUTBGGJMJBUFEFOUJUJFT DPMMFDUJWFMZ UIF-FHBUVN(SPVQ 5IF
VOEFSXSJUFSPGUIFPGGFSJOHXBTHSBOUFEBEBZPQUJPOUPQVSDIBTFVQUPNJMMJPOBEEJUJPOBMTIBSFTGSPNUIF-FHBUVN
(SPVQ5IF-FHBUVN(SPVQSFDFJWFEBMMUIFQSPDFFETGSPNUIFVOEFSXSJUUFOPGGFSJOHOPTIBSFTJOUIFVOEFSXSJUUFOPGGFSJOH
XFSFTPMECZVTPSBOZPGPVSPGGJDFSTPSEJSFDUPST*OBEEJUJPO XFQVSDIBTFENJMMJPOTIBSFTGSPNUIFVOEFSXSJUFSGPS
NJMMJPOJOUIFBHHSFHBUF JODMVEJOHNJMMJPOPGUSBOTBDUJPOGFFT8FGVOEFEUIFTIBSFSFQVSDIBTFXJUIDBTIPOIBOE5IF
SFQVSDIBTFETIBSFTXFSFSFUJSFEVQPODPNQMFUJPOPGUIFUSBOTBDUJPO
0VSPQFSBUJOHBDUJWJUJFTQSPWJEFENJMMJPOPGDBTIJOBOENJMMJPOPGDBTIJO
$BTIQSPWJEFECZPQFSBUJOHBDUJWJUJFTJOXBTQSJNBSJMZUIFSFTVMUPGEFDSFBTFTJOBDDPVOUTSFDFJWBCMFBOEPUIFS
PQFSBUJOHBTTFUTBOEIJHIFSEFGFSSFESFWFOVF QBSUJBMMZPGGTFUCZMPXFSBDDSVFEFYQFOTFTBOEBDDPVOUTQBZBCMF IJHIFS
JOWFOUPSJFTBOEPVSOFUMPTT5IFEFDSFBTFJOBDDPVOUTSFDFJWBCMFQSJNBSJMZSFGMFDUTPVSGPDVTFEDPMMFDUJPOTFGGPSUT DPVQMFE
XJUIUIFJNQBDUPGMPXFSSFWFOVFJODPNQBSFEUP5IFEFDSFBTFJOPUIFSPQFSBUJOHBTTFUTXBTQSJNBSJMZUIFSFTVMUPG
MPXFSQSFQBJEFYQFOTFT5IFEFDSFBTFJOBDDSVFEFYQFOTFTJTQSJNBSJMZBUUSJCVUBCMFUPPVSSFEVDFESFTUSVDUVSJOHBDDSVBMT
SFGMFDUJOHCPUIQBZNFOUTBOESFWFSTBMTPGQSFWJPVTMZSFDPSEFEBNPVOUT QBSUJBMMZPGGTFUCZIJHIFSBNPVOUTBDDSVFEGPS
FNQMPZFFDPNQFOTBUJPOBOESFMBUFEDPTUT JODMVEJOHBDDSVFECPOVT DPNNJTTJPOTBOEFNQMPZFFTUPDLQVSDIBTFQMBOBNPVOUT
XJUIIFME%FGFSSFESFWFOVFCBMBODFTXJMMGMVDUVBUFBTBSFTVMUPGUJNJOHPGJOWPJDJOHBOESFWFOVFSFDPHOJUJPO0VSOFUMPTT
BEKVTUFEGPSOPODBTIJUFNTTVDIBTEFQSFDJBUJPO BNPSUJ[BUJPO TUPDLCBTFEDPNQFOTBUJPO MPTTFTPOUIFEJTQPTBMPGFRVJQNFOU
UIFHBJOPOUIFTBMFPGBEPNBJOOBNFBOEEFGFSSFEJODPNFUBYFT QSPWJEFENJMMJPOPGDBTI
$BTIQSPWJEFECZPQFSBUJOHBDUJWJUJFTJOXBTQSJNBSJMZUIFSFTVMUPGEFDSFBTFTJOJOWFOUPSZ PUIFSPQFSBUJOHBTTFUT
BOEBDDPVOUTSFDFJWBCMF DPVQMFEXJUIIJHIFSBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT5IFTFBNPVOUTXFSFQBSUJBMMZ
PGGTFUCZMPXFSEFGFSSFESFWFOVFBOEBDDPVOUTQBZBCMF BTXFMMBTPVSOFUMPTT0VSGPDVTPONBJOUBJOJOHBQQSPQSJBUFJOWFOUPSZ
MFWFMTXBTUIFQSJNBSZDPOUSJCVUPSUPUIFEFDSFBTFJOJOWFOUPSZ5IFEFDSFBTFJOPUIFSPQFSBUJOHBTTFUTQSJNBSJMZSFMBUFTUPUIF
DPNQMFUJPOPGDFSUBJODVTUPNFSQSPKFDUTGPSXIJDIEFGFSSFEDPTUTIBEQSFWJPVTMZCFFOSFDPSEFEBOEUIFEFDSFBTFJOBDDPVOUT
SFDFJWBCMFQSJNBSJMZSFGMFDUTPVSGPDVTPODBTIDPMMFDUJPOT5IFJODSFBTFJOBDDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT
QSJNBSJMZSFMBUFTUPIJHIFSBNPVOUTBDDSVFEJODPOOFDUJPOXJUIFNQMPZFFSFMBUFEDPTUT JODMVEJOHBDDSVFECPOVT DPNNJTTJPOT
BOEFNQMPZFFTUPDLQVSDIBTFQMBOBNPVOUTXJUIIFME DPVQMFEXJUIIJHIFSSFTUSVDUVSJOHBDDSVBMT0VSOFUMPTT BEKVTUFEGPS
OPODBTIJUFNTTVDIBTEFQSFDJBUJPO BNPSUJ[BUJPO TUPDLCBTFEDPNQFOTBUJPO JNQBJSNFOUPGJOUBOHJCMFBTTFUT MPTTFTPOUIF
EJTQPTBMPGQSPQFSUZBOEFRVJQNFOUBOEEFGFSSFEJODPNFUBYFT QSPWJEFENJMMJPOPGDBTI
0VSJOWFTUJOHBDUJWJUJFTVTFENJMMJPOPGDBTIJOBOEQSPWJEFENJMMJPOPGDBTIJO5IFBNPVOU
JTDPNQSJTFEPGNJMMJPOPGDBTIQBJE OFUPGDBTIBDRVJSFE GPSUIFBDRVJTJUJPOPGUIF4%/#VTJOFTTBOENJMMJPOPG
DBTIVTFEGPSUIFQVSDIBTFPGQSPQFSUZBOEFRVJQNFOU5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGOFUNBUVSJUJFT
PGNBSLFUBCMFTFDVSJUJFTBOENJMMJPOPGDBTISFDFJWFEGSPNUIFTBMFPGBEPNBJOOBNFBDRVJSFEJODPOOFDUJPOXJUIUIF15
BDRVJTJUJPO5IFBNPVOUJTDPNQSJTFEPGNJMMJPOPGOFUNBUVSJUJFTPGNBSLFUBCMFTFDVSJUJFT NJMMJPOGSPNUIF
TBMFPGUIF.14CVTJOFTTBOENJMMJPOGSPNUIFTBMFPGGJYFEBTTFUT5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPO
PGDBTIQBJE OFUPGDBTIBDRVJSFE GPSUIFBDRVJTJUJPOPG15PO'FCSVBSZ BOENJMMJPOPGDBTIVTFEGPSUIFQVSDIBTF
PGQSPQFSUZBOEFRVJQNFOU
0VSGJOBODJOHBDUJWJUJFTVTFENJMMJPOPGDBTIJOBOENJMMJPOPGDBTIJO5IFBNPVOUJT
DPNQSJTFEPGNJMMJPOVTFEGPSUIFSFQVSDIBTFPGDPNNPOTUPDLVOEFSPVSTUPDLCVZCBDLQSPHSBN NJMMJPOVTFEUPQBZ
XJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPUIFOFUTIBSFTFUUMFNFOUPGSFTUSJDUFETUPDLBXBSETVQPOWFTUJOHBOENJMMJPOGPS
QBZNFOUTPOPVSDBQJUBMMFBTFTGPSPGGJDFFRVJQNFOU5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGQSPDFFETGSPNUIF
TBMFPGPVSDPNNPOTUPDLJODPOOFDUJPOXJUIPVS"NFOEFEBOE3FTUBUFE&NQMPZFF4UPDL1VSDIBTF1MBO BTBNFOEFE
&411 BOENJMMJPOPGQSPDFFETGSPNUIFFYFSDJTFPGTUPDLPQUJPOT5IFBNPVOUJTDPNQSJTFEPGNJMMJPOGPS
UIFSFQVSDIBTFPGDPNNPOTUPDLVOEFSPVSTUPDLCVZCBDLQSPHSBN JODMVEJOHNJMMJPOUPSFQVSDIBTFTUPDLJODPOOFDUJPO
XJUIUIF-FHBUVN(SPVQQVCMJDPGGFSJOHEFTDSJCFEBCPWF NJMMJPOVTFEUPQBZXJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPUIFOFU
TIBSFTFUUMFNFOUPGSFTUSJDUFETUPDLBXBSETVQPOWFTUJOH NJMMJPOGPSUIFSFQBZNFOUPGUIFSFNBJOJOHPVUTUBOEJOH
EFCFOUVSFTBTTVNFEJODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5BOENJMMJPOGPSQBZNFOUTPOPVSDBQJUBMMFBTFTGPS
PGGJDFFRVJQNFOU5IFTFBNPVOUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGQSPDFFETGSPNUIFFYFSDJTFPGTUPDLPQUJPOTBOE
NJMMJPOPGQSPDFFETGSPNUIFTBMFPGPVSDPNNPOTUPDLJODPOOFDUJPOXJUIPVS&411
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5IJTMJBCJMJUZJTOPUTVCKFDUUPGJYFEQBZNFOUUFSNTBOEUIFBNPVOUBOEUJNJOHPGQBZNFOUT JGBOZ UIBUXFXJMMNBLF
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/PWFNCFS UIF'JOBODJBM"DDPVOUJOH4UBOEBSET#PBSE '"4# JTTVFE"DDPVOUJOH4UBOEBSET6QEBUF "46
 #BMBODF4IFFU$MBTTJGJDBUJPOPG%FGFSSFE5BYFT "46 XIJDISFRVJSFTFOUJUJFTUPQSFTFOUEFGFSSFEUBY
BTTFUTBOEEFGFSSFEUBYMJBCJMJUJFTBTOPODVSSFOUJOUIFDPOTPMJEBUFECBMBODFTIFFU/FUUJOHPGEFGFSSFEUBYBTTFUTBOEEFGFSSFE
UBYMJBCJMJUJFTCZUBYKVSJTEJDUJPOJTTUJMMSFRVJSFEVOEFS"465IF"46JTFGGFDUJWFGPSVTGPSPVSBOOVBMSFQPSUJOHPG
UIFZFBSFOEJOH%FDFNCFS BOEGPSJOUFSJNQFSJPESFQPSUJOHCFHJOOJOH+BOVBSZ  XJUIFBSMZBEPQUJPOQFSNJUUFE
$PNQBOJFTNBZBEPQU"46FJUIFSQSPTQFDUJWFMZPSSFUSPTQFDUJWFMZ8FIBWFFMFDUFEUPFBSMZBEPQU"46
QSPTQFDUJWFMZBOEBDDPSEJOHMZ XFIBWFSFDMBTTJGJFEPVSOFUDVSSFOUEFGFSSFEUBYBTTFUUPUBMJOHNJMMJPOUPPVSOPODVSSFOUOFU
EFGFSSFEUBYBTTFUBTPG%FDFNCFS /PQSJPSQFSJPETXFSFSFUSPTQFDUJWFMZBEKVTUFE
*O4FQUFNCFS UIF'"4#JTTVFE"46 4JNQMJGZJOHUIF"DDPVOUJOHGPS.FBTVSFNFOU1FSJPE"EKVTUNFOUT
"46 XIJDIFMJNJOBUFTUIFSFRVJSFNFOUUPSFTUBUFQSJPSQFSJPETUPSFGMFDUBEKVTUNFOUTNBEFUPQSPWJTJPOBMBNPVOUT
SFDPHOJ[FEJOBCVTJOFTTDPNCJOBUJPO6OEFS"46 BOBDRVJSFSNVTUSFDPHOJ[FBEKVTUNFOUTUPQSPWJTJPOBMBNPVOUT
UIBUBSFJEFOUJGJFEEVSJOHUIFNFBTVSFNFOUQFSJPEJOUIFSFQPSUJOHQFSJPEJOXIJDIUIFBEKVTUNFOUBNPVOUTBSFEFUFSNJOFE
SBUIFSUIBOSFUSPTQFDUJWFMZ BTIBEQSFWJPVTMZCFFOSFRVJSFE"46BMTPSFRVJSFTBDRVJSFSTUPQSFTFOUTFQBSBUFMZPOUIF
GBDFPGUIFJODPNFTUBUFNFOU PSEJTDMPTFJOUIFOPUFT UIFQPSUJPOPGUIFBNPVOUSFDPSEFEJODVSSFOUQFSJPEFBSOJOHTCZMJOFJUFN
UIBUXPVMEIBWFCFFOSFDPSEFEJOQSFWJPVTSFQPSUJOHQFSJPETJGUIFBEKVTUNFOUUPUIFQSPWJTJPOBMBNPVOUTIBECFFOSFDPHOJ[FE
BTPGUIFBDRVJTJUJPOEBUF"46XBTFGGFDUJWFGPSVTCFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46JTOPU
FYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O+VMZ UIF'"4#JTTVFE"46 4JNQMJGZJOHUIF.FBTVSFNFOUPG*OWFOUPSZ "46 "46
TJNQMJGJFTUIFNFBTVSFNFOUPGNPTUJOWFOUPSZCZSFRVJSJOHFOUJUJFTUPNFBTVSFJOWFOUPSZBUUIFMPXFSPGDPTUBOEOFU
SFBMJ[BCMFWBMVF SFQMBDJOHUIFQSFWJPVTSFRVJSFNFOUUPNFBTVSFNPTUJOWFOUPSZBUUIFMPXFSPGDPTUPSNBSLFU"46
EPFTOPUBQQMZUPJOWFOUPSJFTUIBUBSFNFBTVSFECZVTJOHFJUIFSUIFMBTUJO GJSTUPVUNFUIPEPSUIFSFUBJMJOWFOUPSZNFUIPE"46
JTFGGFDUJWFGPSVTGPSCPUIJOUFSJNBOEBOOVBMSFQPSUJOHQFSJPETCFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46
JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O"VHVTU UIF'"4#JTTVFE"46 %JTDMPTVSFPG6ODFSUBJOUJFTBCPVUBO&OUJUZT"CJMJUZUP$POUJOVFBTB
(PJOH$PODFSO "46 "46QSPWJEFTHVJEFMJOFTGPSEFUFSNJOJOHXIFOBOEIPXUPEJTDMPTFHPJOHDPODFSO


VODFSUBJOUJFTJOUIFGJOBODJBMTUBUFNFOUT"46SFRVJSFTNBOBHFNFOUUPQFSGPSNJOUFSJNBOEBOOVBMBTTFTTNFOUTPGBO
FOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOHDPODFSOXJUIJOPOFZFBSPGUIFEBUFUIFGJOBODJBMTUBUFNFOUTBSFJTTVFE"OFOUJUZNVTU
QSPWJEFDFSUBJOEJTDMPTVSFTJGDPOEJUJPOTPSFWFOUTSBJTFTVCTUBOUJBMEPVCUBCPVUUIFFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOH
DPODFSO"46JTFGGFDUJWFGPSVTGPSBOOVBMQFSJPETFOEJOHBGUFS%FDFNCFS  BOEJOUFSJNQFSJPETUIFSFBGUFS
XJUIFBSMZBEPQUJPOQFSNJUUFE5IFBEPQUJPOPG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFE
GJOBODJBMTUBUFNFOUT
*O+VOF UIF'"4#JTTVFE"46 $PNQFOTBUJPO4UPDL$PNQFOTBUJPO 5PQJD "DDPVOUJOHGPS4IBSF
#BTFE1BZNFOUT8IFOUIF5FSNTPGBO"XBSE1SPWJEF5IBUB1FSGPSNBODF5BSHFU$PVME#F"DIJFWFEBGUFSUIF3FRVJTJUF
4FSWJDF1FSJPE BDPOTFOTVTPGUIF'"4#&NFSHJOH*TTVFT5BTL'PSDF  c"46d "46DMBSJGJFTUIBUFOUJUJFT
TIPVMEUSFBUQFSGPSNBODFUBSHFUTUIBUDBOCFNFUBGUFSUIFSFRVJTJUFTFSWJDFQFSJPEPGBTIBSFCBTFEQBZNFOUBXBSEBT
QFSGPSNBODFDPOEJUJPOTUIBUBGGFDUWFTUJOH5IFSFGPSF BOFOUJUZXPVMEOPUSFDPSEDPNQFOTBUJPOFYQFOTF NFBTVSFEBTPGUIF
HSBOUEBUFXJUIPVUUBLJOHJOUPBDDPVOUUIFFGGFDUPGUIFQFSGPSNBODFUBSHFU SFMBUFEUPBOBXBSEGPSXIJDIUSBOTGFSUPUIF
FNQMPZFFJTDPOUJOHFOUPOUIFFOUJUZaTTBUJTGBDUJPOPGBQFSGPSNBODFUBSHFUVOUJMJUCFDPNFTQSPCBCMFUIBUUIFQFSGPSNBODFUBSHFU
XJMMCFNFU"46EPFTOPUDPOUBJOBOZOFXEJTDMPTVSFSFRVJSFNFOUT"46XBTFGGFDUJWFGPSVTCFHJOOJOH
+BOVBSZ 5IFBEPQUJPOPG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOPVSDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUT
*O.BZ UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST c"46d XIJDIJTJUT
GJOBMTUBOEBSEPOSFWFOVFGSPNDPOUSBDUTXJUIDVTUPNFST"46PVUMJOFTBTJOHMFDPNQSFIFOTJWFNPEFMGPSFOUJUJFTUP
VTFJOBDDPVOUJOHGPSSFWFOVFBSJTJOHGSPNDPOUSBDUTXJUIDVTUPNFSTBOETVQFSTFEFTNPTUDVSSFOUSFWFOVFSFDPHOJUJPOHVJEBODF
JODMVEJOHJOEVTUSZTQFDJGJDHVJEBODF5IFDPSFQSJODJQMFPGUIFSFWFOVFNPEFMJTUIBUBOFOUJUZSFDPHOJ[FTSFWFOVFUPEFQJDUUIF
USBOTGFSPGQSPNJTFEHPPETPSTFSWJDFTUPDVTUPNFSTJOBOBNPVOUUIBUSFGMFDUTUIFDPOTJEFSBUJPOUPXIJDIUIFFOUJUZFYQFDUTUP
CFFOUJUMFEJOFYDIBOHFGPSUIPTFHPPETPSTFSWJDFT*OBQQMZJOHUIFSFWFOVFNPEFMUPDPOUSBDUTXJUIJOJUTTDPQF BOFOUJUZ
JEFOUJGJFTUIFDPOUSBDU T XJUIBDVTUPNFS JEFOUJGJFTUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDU EFUFSNJOFTUIFUSBOTBDUJPO
QSJDF BMMPDBUFTUIFUSBOTBDUJPOQSJDFUPUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDUBOESFDPHOJ[FTSFWFOVFXIFO PSBT UIF
FOUJUZTBUJTGJFTBQFSGPSNBODFPCMJHBUJPO"46BQQMJFTUPBMMDPOUSBDUTXJUIDVTUPNFSTUIBUBSFXJUIJOUIFTDPQFPG
PUIFSUPQJDTJOUIF'"4#"4$$FSUBJOPG"46aTQSPWJTJPOTBMTPBQQMZUPUSBOTGFSTPGOPOGJOBODJBMBTTFUT JODMVEJOH
JOTVCTUBODFOPOGJOBODJBMBTTFUTUIBUBSFOPUBOPVUQVUPGBOFOUJUZaTPSEJOBSZBDUJWJUJFT JF QSPQFSUZ QMBOUBOEFRVJQNFOUSFBM
FTUBUFPSJOUBOHJCMFBTTFUT &YJTUJOHBDDPVOUJOHHVJEBODFBQQMJDBCMFUPUIFTFUSBOTGFSTIBTCFFOBNFOEFEPSTVQFSTFEFE*O
"VHVTU UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST 5PQJD %FGFSSBMPGUIF&GGFDUJWF
%BUF XIJDIEFGFSTUIFPSJHJOBMFGGFDUJWFEBUFPGJOUFSJNBOEBOOVBMSFQPSUJOHQFSJPETCZPOFZFBS"TBSFTVMU QVCMJDFOUJUJFT
BSFOPUSFRVJSFEUPBQQMZUIFOFXSFWFOVFTUBOEBSEVOUJMBOOVBMSFQPSUJOHQFSJPETCFHJOOJOHBGUFS%FDFNCFS  BMUIPVHI
FBSMZBEPQUJPOJTQFSNJUUFE8FBSFDVSSFOUMZBTTFTTJOHUIFQPUFOUJBMJNQBDU XIJDINBZPSNBZOPUCFNBUFSJBM PGUIFBEPQUJPO
PG"46POPVSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT

*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
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$POTPMJEBUFE#BMBODF4IFFUTBTPG%FDFNCFS BOE



$POTPMJEBUFE4UBUFNFOUTPG0QFSBUJPOTGPSUIFZFBSTFOEFE%FDFNCFS  BOE



$POTPMJEBUFE4UBUFNFOUTPG$PNQSFIFOTJWF-PTTGPSUIFZFBSTFOEFE%FDFNCFS  BOE




$POTPMJEBUFE4UBUFNFOUTPG4UPDLIPMEFST&RVJUZGPSUIFZFBSTFOEFE%FDFNCFS  BOE




$POTPMJEBUFE4UBUFNFOUTPG$BTI'MPXTGPSUIFZFBSTFOEFE%FDFNCFS  BOE



/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT
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5PUIF#PBSEPG%JSFDUPSTBOE4UPDLIPMEFSTPG
4POVT/FUXPSLT *OD
8FTUGPSE .BTTBDIVTFUUT
8FIBWFBVEJUFEUIFBDDPNQBOZJOHDPOTPMJEBUFECBMBODFTIFFUTPG4POVT/FUXPSLT *ODBOETVCTJEJBSJFT UIF$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 

57

40/64/&5803,4 */$
$POTPMJEBUFE#BMBODF4IFFUT
JOUIPVTBOET FYDFQUTIBSFBOEQFSTIBSFEBUB
%FDFNCFS 


%FDFNCFS 






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



 
 
 
 
e
 
 
 
 
 
 
 
 
 



 
 
 
 

 
 
 
 
 
 
 
 
 

-JBCJMJUJFTBOE4UPDLIPMEFST&RVJUZ
$VSSFOUMJBCJMJUJFT
"DDPVOUTQBZBCMF

 
"DDSVFEFYQFOTFT
 
$VSSFOUQPSUJPOPGEFGFSSFESFWFOVF
 
$VSSFOUQPSUJPOPGMPOHUFSNMJBCJMJUJFT

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


"EEJUJPOBMQBJEJODBQJUBM
  
"DDVNVMBUFEEFGJDJU
  
"DDVNVMBUFEPUIFSDPNQSFIFOTJWFJODPNF
 
5PUBMTUPDLIPMEFSTFRVJUZ
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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
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$POTPMJEBUFE4UBUFNFOUTPG$PNQSFIFOTJWF-PTT
JOUIPVTBOET



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



 





e
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$POTPMJEBUFE4UBUFNFOUTPG4UPDLIPMEFST&RVJUZ
JOUIPVTBOET FYDFQUTIBSFEBUB
$PNNPO4UPDL

4IBSFT
#BMBODFT +BOVBSZ 

  

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO

 

&YFSDJTFPGTUPDLPQUJPOT

 

"NPVOU






"EEJUJPOBM
1BJEJO
$BQJUBM
   

"DDVNVMBUFE
%FGJDJU

"DDVNVMBUFE
0UIFS
$PNQSFIFOTJWF
*ODPNF -PTT

5PUBM
4UPDLIPMEFST
&RVJUZ







 

 

 

 

 

 

 

7FTUJOHPGSFTUSJDUFETUPDL

 





7FTUJOHPGQFSGPSNBODFCBTFETUPDLBXBSET

 





 

 

 

 

 

 

 





4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT
3FQVSDIBTFPGDPNNPOTUPDL

  



4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
3FDMBTTJGJDBUJPOPGMJBCJMJUZUPFRVJUZGPSDBTICPOVTFTDPOWFSUFE
UPFRVJUZBXBSET
0UIFSDPNQSFIFOTJWFMPTT



/FUMPTT



 

#BMBODFT %FDFNCFS 

  

 



  

 

 

 

 

 



 

 

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO

 

&YFSDJTFPGTUPDLPQUJPOT

 

7FTUJOHPGSFTUSJDUFETUPDL

 

e

7FTUJOHPGQFSGPSNBODFCBTFETUPDLBXBSET

 

e

4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT

 

4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
3FQVSDIBTFPGDPNNPOTUPDL

  



"TTVNQUJPOPGFRVJUZBXBSETJODPOOFDUJPOXJUIBDRVJTJUJPOPG
1FSGPSNBODF5FDIOPMPHJFT *ODPSQPSBUFE

 

 

 

 

 

 

 

 

0UIFSDPNQSFIFOTJWFMPTT



3FDMBTTJGJDBUJPOPGMJBCJMJUZUPFRVJUZGPSDBTICPOVTFTDPOWFSUFE
UPFRVJUZBXBSET



 

 

/FUMPTT

 

#BMBODFT %FDFNCFS 

  



  

 

 

 

 

*TTVBODFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDL
QVSDIBTFQMBO

 

 

 

&YFSDJTFPGTUPDLPQUJPOT

 

 

 

7FTUJOHPGSFTUSJDUFETUPDLBXBSET

 

7FTUJOHPGQFSGPSNBODFCBTFETUPDLBXBSETBOEVOJUT





 

4IBSFTPGSFTUSJDUFETUPDLSFUVSOFEUPUIF$PNQBOZVOEFSOFU
TIBSFTFUUMFNFOUTUPTBUJTGZUBYXJUIIPMEJOHPCMJHBUJPOT

 

3FQVSDIBTFPGDPNNPOTUPDL

 

e



4UPDLCBTFEDPNQFOTBUJPOFYQFOTF
3FDMBTTJGJDBUJPOPGFRVJUZUPMJBCJMJUZGPSTUPDLBXBSETDPOWFSUFE
UPDBTICPOVTFT

 

 

 

 

 

 





0UIFSDPNQSFIFOTJWFMPTT



/FUMPTT
#BMBODFT %FDFNCFS 
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$POTPMJEBUFE4UBUFNFOUTPG$BTI'MPXT
JOUIPVTBOET

$BTIGMPXTGSPNPQFSBUJOHBDUJWJUJFT
/FUMPTT
"EKVTUNFOUTUPSFDPODJMFOFUMPTTUPDBTIGMPXTQSPWJEFECZPQFSBUJOHBDUJWJUJFT
%FQSFDJBUJPOBOEBNPSUJ[BUJPOPGQSPQFSUZBOEFRVJQNFOU
"NPSUJ[BUJPOPGJOUBOHJCMFBTTFUT
4UPDLCBTFEDPNQFOTBUJPO
*NQBJSNFOUPGJOUBOHJCMFBTTFUT
-PTTPOEJTQPTBMPGQSPQFSUZBOEFRVJQNFOU
(BJOPOTBMFPGEPNBJOOBNF
%FGFSSFEJODPNFUBYFT
$IBOHFTJOPQFSBUJOHBTTFUTBOEMJBCJMJUJFT
"DDPVOUTSFDFJWBCMF
*OWFOUPSZ
0UIFSPQFSBUJOHBTTFUT
"DDPVOUTQBZBCMF
"DDSVFEFYQFOTFTBOEPUIFSMPOHUFSNMJBCJMJUJFT
%FGFSSFESFWFOVF
/FUDBTIQSPWJEFECZPQFSBUJOHBDUJWJUJFT
$BTIGMPXTGSPNJOWFTUJOHBDUJWJUJFT
1VSDIBTFTPGQSPQFSUZBOEFRVJQNFOU
#VTJOFTTBDRVJTJUJPO OFUPGDBTIBDRVJSFE
%JWFTUJUVSFPGCVTJOFTT
1VSDIBTFTPGNBSLFUBCMFTFDVSJUJFT
4BMFNBUVSJUJFTPGNBSLFUBCMFTFDVSJUJFT
1SPDFFETGSPNUIFTBMFPGGJYFEBTTFUT
1SPDFFETGSPNUIFTBMFPGEPNBJOOBNF
/FUDBTIQSPWJEFECZ VTFEJO JOWFTUJOHBDUJWJUJFT
$BTIGMPXTGSPNGJOBODJOHBDUJWJUJFT
1SPDFFETGSPNTBMFPGDPNNPOTUPDLJODPOOFDUJPOXJUIFNQMPZFFTUPDLQVSDIBTFQMBO
1SPDFFETGSPNFYFSDJTFPGTUPDLPQUJPOT
1BZNFOUPGUBYXJUIIPMEJOHPCMJHBUJPOTSFMBUFEUPOFUTIBSFTFUUMFNFOUTPGSFTUSJDUFETUPDLBXBSET
3FQVSDIBTFPGDPNNPOTUPDL
1SJODJQBMQBZNFOUTPGDBQJUBMMFBTFPCMJHBUJPOT
1BZNFOUPGEFCU
/FUDBTIVTFEJOGJOBODJOHBDUJWJUJFT
&GGFDUPGFYDIBOHFSBUFDIBOHFTPODBTIBOEDBTIFRVJWBMFOUT
/FUJODSFBTF EFDSFBTF JODBTIBOEDBTIFRVJWBMFOUT
$BTIBOEDBTIFRVJWBMFOUT CFHJOOJOHPGZFBS
$BTIBOEDBTIFRVJWBMFOUT FOEPGZFBS
4VQQMFNFOUBMEJTDMPTVSFPGDBTIGMPXJOGPSNBUJPO
*OUFSFTUQBJE
*ODPNFUBYFTQBJE
*ODPNFUBYSFGVOETSFDFJWFE
4VQQMFNFOUBMEJTDMPTVSFPGOPODBTIJOWFTUJOHBDUJWJUJFT
$BQJUBMFYQFOEJUVSFTJODVSSFE CVUOPUZFUQBJE
1SPQFSUZBOEFRVJQNFOUBDRVJSFEVOEFSDBQJUBMMFBTF
#VTJOFTTBDRVJTJUJPOQVSDIBTFDPOTJEFSBUJPOBTTVNFEFRVJUZBXBSET
4VQQMFNFOUBMEJTDMPTVSFPGOPODBTIGJOBODJOHBDUJWJUJFT



:FBSFOEFE%FDFNCFS
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5PUBMGBJSWBMVFPGSFTUSJDUFETUPDLBXBSET SFTUSJDUFETUPDLVOJUT QFSGPSNBODFCBTFETUPDLBXBSETBOE
QFSGPSNBODFCBTFETUPDLVOJUTPOEBUFWFTUFE
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/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 OFUXPSLJOUFMMJHFODFBQQMJDBUJPOT 7FMM04 XIJDI
JTEFTJHOFEUPOFUXPSLXJEFTFDVSJUZBOEPUIFSDMPVEOFUXPSLFYDIBOHFTFSWJDFT NFEJBBOETJHOBMJOHHBUFXBZTBOEOFUXPSL
BOBMZUJDTUPPMT
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 
'PSGJTDBMZFBST BOE UIF$PNQBOZSFQPSUFEJUTGJSTU TFDPOEBOEUIJSERVBSUFSTPOBCBTJT XJUIUIF
RVBSUFSFOEJOHPOUIF'SJEBZDMPTFTUUPUIFMBTUEBZPGFBDIUIJSENPOUI*O UIF$PNQBOZTGJSTURVBSUFSFOEFEPO.BSDI
  UIFTFDPOERVBSUFSFOEFEPO+VOF BOEUIFUIJSERVBSUFSFOEFEPO4FQUFNCFS *O UIF
$PNQBOZTGJSTURVBSUFSFOEFEPO.BSDI  UIFTFDPOERVBSUFSFOEFEPO+VOF BOEUIFUIJSERVBSUFSFOEFEPO
4FQUFNCFS *O UIF$PNQBOZTGJSTURVBSUFSFOEFEPO.BSDI  UIFTFDPOERVBSUFSFOEFEPO+VOF
BOEUIFUIJSERVBSUFSFOEFEPO4FQUFNCFS &GGFDUJWF+BOVBSZ  UIF$PNQBOZXJMMSFQPSUJUTGJSTU TFDPOE
BOEUIJSERVBSUFSTPOBNPOUIFOECBTJT TVDIUIBUUIF$PNQBOZTGJSTURVBSUFSXJMMFOEPO.BSDI  UIFTFDPOERVBSUFS
XJMMFOEPO+VOF BOEUIFUIJSERVBSUFSXJMMFOEPO4FQUFNCFS 5IF$PNQBOZTGJTDBMZFBSXJMMDPOUJOVFUP
FOEPO%FDFNCFS
%VSJOHUIFQSFQBSBUJPOPGUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTGPSUIFUISFFNPOUIQFSJPEFOEFE+VOF
 UIF$PNQBOZJEFOUJGJFEBOFSSPSSFMBUFEUPUIFIJTUPSJDBMGPSFJHOUSBOTMBUJPOPGEFQSFDJBUJPOFYQFOTFPODFSUBJOGPSFJHO
GJYFEBTTFUTUIBUSFTVMUFEJOBIJTUPSJDBMVOEFSTUBUFNFOUPGFYQFOTFJOQSJPSGJTDBMZFBSTUPUBMJOHNJMMJPOPOBDVNVMBUJWF
CBTJT5IFSFXBTOPUBYFGGFDUPOUIFTFFYQFOTFTBTUIFBNPVOUTXFSFDBMDVMBUFEJOUIFBQQSPQSJBUFGPSFJHODVSSFODJFT5IF
$PNQBOZEPFTOPUCFMJFWFUIJTFSSPSJTNBUFSJBMUPJUTQSFWJPVTMZJTTVFEIJTUPSJDBMDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTGPSBOZPG
UIFQFSJPETJNQBDUFEBOE BDDPSEJOHMZ IBTOPUBEKVTUFEJUTIJTUPSJDBMGJOBODJBMTUBUFNFOUT5IF$PNQBOZSFDPSEFEUIF
DVNVMBUJWFJNQBDUPGUIFBEKVTUNFOUJOUIFUISFFNPOUITFOEFE+VOF 5IJTBEKVTUNFOUSFTVMUFEJOBPOFUJNF
NJMMJPOPWFSTUBUFNFOUPGEFQSFDJBUJPOFYQFOTF XIJDIJTJODMVEFEJOUIF$PNQBOZTDPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPSUIF
ZFBSFOEFE%FDFNCFS 5IF$PNQBOZEPFTOPUCFMJFWFUIJTBEKVTUNFOUJTNBUFSJBMUPJUTDPOTPMJEBUFEGJOBODJBM
TUBUFNFOUTGPSUIFQFSJPETQSFTFOUFE
0O+BOVBSZ  UIF$PNQBOZFGGFDUFEBPOFGPSGJWFSFWFSTFTUPDLTQMJUPGJUTJTTVFE PVUTUBOEJOHBOEBVUIPSJ[FE
DPNNPOTUPDL XIJDICFDBNFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO+BOVBSZ
 "MMSFGFSFODFTIFSFJOUPTIBSFTPVUTUBOEJOHBOETIBSFJTTVBODFTIBWFCFFOBEKVTUFEUPHJWFFGGFDUUPUIF
BGPSFNFOUJPOFESFWFSTFTUPDLTQMJU
0O+BOVBSZ  UIF5SFR"TTFU"DRVJTJUJPO%BUF UIF$PNQBOZBDRVJSFEGSPN5SFR-BCT *OD 5SFR DFSUBJO
BTTFUTSFMBUFEUP5SFRTCVTJOFTTPGEFTJHOJOH EFWFMPQJOH NBSLFUJOH TFMMJOH TFSWJDJOHBOENBJOUBJOJOHTPGUXBSFEFGJOFE
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OFUXPSLJOH 4%/ UFDIOPMPHZ 4%/DPOUSPMMFSTPGUXBSFBOE4%/NBOBHFNFOUTPGUXBSF UIF4%/#VTJOFTT 5IF
GJOBODJBMSFTVMUTPGUIF4%/#VTJOFTTBSFJODMVEFEJOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTTUBSUJOHPOUIF5SFR
"TTFU"DRVJTJUJPO%BUF
0O'FCSVBSZ  UIF15"DRVJTJUJPO%BUF UIF$PNQBOZDPNQMFUFEUIFBDRVJTJUJPOPG1FSGPSNBODF
5FDIOPMPHJFT *ODPSQPSBUFE 15 5IFGJOBODJBMSFTVMUTPG15BSFJODMVEFEJOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
GPSUIFQFSJPETTVCTFRVFOUUPUIF15"DRVJTJUJPO%BUF
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
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5IF$PNQBOZTQSPEVDUTUZQJDBMMZIBWFCPUITPGUXBSFBOEOPOTPGUXBSFDPNQPOFOUTUIBUGVODUJPOUPHFUIFSUPEFMJWFSUIF
QSPEVDUTFTTFOUJBMGVODUJPOBMJUZ*OBEEJUJPO IBSEXBSFTPMEHFOFSBMMZDBOOPUCFVTFEBQBSUGSPNUIFTPGUXBSF5IFSFGPSF UIF
$PNQBOZDPOTJEFSTJUTQSJODJQBMQSPEVDUTUPCFCPUITPGUXBSFBOEIBSEXBSFSFMBUFE.BOZPGUIF$PNQBOZTTBMFTJOWPMWF
NVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFQSPEVDU NBJOUFOBODFBOEWBSJPVTQSPGFTTJPOBMTFSWJDFT5IF$PNQBOZSFDPHOJ[FT
SFWFOVFJOBDDPSEBODFXJUIUIFQSPWJTJPOTPG"DDPVOUJOH4UBOEBSET$PEJGJDBUJPO "4$  3FWFOVF3FDPHOJUJPO
.VMUJQMF&MFNFOU"SSBOHFNFOUT "4$ USBOTBDUJPOTUIBUJODMVEFCPUIIBSEXBSFBOETPGUXBSFDPNQPOFOUT5IF
$PNQBOZSFDPHOJ[FTSFWFOVFGSPNTUBOEBMPOFTPGUXBSFTBMFTVOEFSUIFTPGUXBSFSFWFOVFSFDPHOJUJPOHVJEBODFJO"4$
 4PGUXBSF3FWFOVF3FDPHOJUJPO "4$ 5IF$PNQBOZMJNJUTUIFBNPVOUPGSFWFOVFSFDPHOJ[FEGPS
EFMJWFSFEFMFNFOUTUPUIFBNPVOUUIBUJTOPUDPOUJOHFOUPOUIFGVUVSFEFMJWFSZPGQSPEVDUTPSTFSWJDFT GVUVSFQFSGPSNBODF
PCMJHBUJPOT PSTVCKFDUUPDVTUPNFSTQFDJGJDSFUVSOPSSFGVOEQSJWJMFHFT
'PSNVMUJQMFFMFNFOUBSSBOHFNFOUTUIBUJODMVEFCPUITPGUXBSFPOMZQSPEVDUTBOEOPOTPGUXBSFQSPEVDUT UIF$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
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
CBMBODFTIFFUEBUFJTSFQPSUFEBTBDPNQPOFOUPGMPOHUFSNMJBCJMJUJFTJOUIFDPOTPMJEBUFECBMBODFTIFFUT5IF$PNQBOZEFGFST
SFDPHOJUJPOPGJODSFNFOUBMEJSFDUDPTUT TVDIBTDPTUPGHPPET UIJSEQBSUZJOTUBMMBUJPOTBOEDPNNJTTJPOT VOUJMSFDPHOJUJPOPGUIF
SFMBUFESFWFOVF4VDIDPTUTBSFDMBTTJGJFEBTDVSSFOUBTTFUTJGUIFEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFEBTDVSSFOUBOE
OPODVSSFOUBTTFUTJGUIFSFMBUFEEFGFSSFESFWFOVFJTJOJUJBMMZDMBTTJGJFEBTMPOHUFSN
5IF$PNQBOZFYDMVEFTBOZUBYFTBTTFTTFECZBHPWFSONFOUBMBVUIPSJUZUIBUBSFEJSFDUMZJNQPTFEPOBSFWFOVFQSPEVDJOH
USBOTBDUJPO JF TBMFT VTFBOEWBMVFBEEFE GSPNJUTSFWFOVFBOEDPTUT3FJNCVSTFNFOUSFDFJWFEGPSPVUPGQPDLFUFYQFOTFT
BOETIJQQJOHDPTUTJTSFDPSEFEBTSFWFOVF
5IF$PNQBOZTFMMTUIFNBKPSJUZPGJUTQSPEVDUTEJSFDUMZUPJUTFOEDVTUPNFST'PSQSPEVDUTTPMEUPSFTFMMFSTBOE
EJTUSJCVUPST UIF$PNQBOZSFDPHOJ[FTSFWFOVFPOBTFMMUISPVHICBTJT
'JOBODJBM*OTUSVNFOUT
5IFDBSSZJOHBNPVOUTPG4POVTGJOBODJBMJOTUSVNFOUT XIJDIJODMVEFDBTIFRVJWBMFOUT JOWFTUNFOUT BDDPVOUTSFDFJWBCMF
BOEBDDPVOUTQBZBCMF BQQSPYJNBUFUIFJSGBJSWBMVFT
"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

66

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


5SBOTBDUJPOHBJOT MPTTFT
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
*OUBOHJCMFBTTFUTBSFDPNQSJTFEPGDFSUBJOJOUBOHJCMFBTTFUTBSJTJOHGSPNUIF"VHVTU BDRVJTJUJPOPG/&5
DPNQSJTFEPGEFWFMPQFEUFDIOPMPHZ DVTUPNFSSFMBUJPOTIJQTBOEJOUFSOBMVTFTPGUXBSF XIJDIBSFBNPSUJ[FEPWFSUIFJSFTUJNBUFE
VTFGVMMJWFTPGUISFFUPGJWFZFBSTUIF'FCSVBSZ BDRVJTJUJPOPG15 DPNQSJTFEPGEFWFMPQFEUFDIOPMPHZBOEDVTUPNFS
SFMBUJPOTIJQT XIJDIBSFBNPSUJ[FEPWFSUIFJSFTUJNBUFEVTFGVMMJWFTPGTJYUPTFWFOZFBSTBOEUIF+BOVBSZ BDRVJTJUJPOPG
UIF4%/#VTJOFTT XIJDIBSFBNPSUJ[FEPWFSUIFJSFTUJNBUFEVTFGVMMJWFTPGTFWFOZFBST*OUBOHJCMFBTTFUTBSFSFWJFXFEGPS
JNQBJSNFOUXIFOFWFOUTPSDIBOHFTJODJSDVNTUBODFTJOEJDBUFUIBUUIFJSDBSSZJOHBNPVOUTNBZOPUCFSFDPWFSBCMFCBTFEVQPO
UIFFTUJNBUFEVOEJTDPVOUFEDBTIGMPXT3FDPWFSBCJMJUZPGJOUBOHJCMFBTTFUTXJUIFTUJNBUFEMJWFTBOEPUIFSMPOHMJWFEBTTFUTJT
NFBTVSFECZBDPNQBSJTPOPGUIFDBSSZJOHBNPVOUPGBOBTTFUPSBTTFUHSPVQUPGVUVSFOFUVOEJTDPVOUFEDBTIGMPXTFYQFDUFEUP
CFHFOFSBUFECZUIFBTTFUPSBTTFUHSPVQ*GUIFTFDPNQBSJTPOTJOEJDBUFUIBUBOBTTFUJTOPUSFDPWFSBCMF UIF$PNQBOZXJMM
SFDPHOJ[FBOJNQBJSNFOUMPTTGPSUIFBNPVOUCZXIJDIUIFDBSSZJOHWBMVFPGUIFBTTFUPSBTTFUHSPVQFYDFFETUIFSFMBUFE
FTUJNBUFEGBJSWBMVF&TUJNBUFEGBJSWBMVFJTCBTFEPOFJUIFSEJTDPVOUFEGVUVSFPQFSBUJOHDBTIGMPXTPSBQQSBJTFEWBMVFT
EFQFOEJOHPOUIFOBUVSFPGUIFBTTFU*OUIFTFDPOERVBSUFSPG UIF$PNQBOZSFDPSEFEBOJNQBJSNFOUDIBSHFPG
NJMMJPOUPXSJUFEPXOUIFDBSSZJOHWBMVFPGPOFPGJUTJOUFMMFDUVBMQSPQFSUZJOUBOHJCMFBTTFUTUP[FSP4FF/PUFGPSBEEJUJPOBM
JOGPSNBUJPOSFHBSEJOHUIJTFYQFOTF
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(PPEXJMMJTSFDPSEFEXIFOUIFDPOTJEFSBUJPOGPSBOBDRVJTJUJPOFYDFFETUIFGBJSWBMVFPGOFUUBOHJCMFBOEJEFOUJGJBCMF
JOUBOHJCMFBTTFUTBDRVJSFE(PPEXJMMJTOPUBNPSUJ[FE CVUJOTUFBEJTUFTUFEGPSJNQBJSNFOUBUMFBTUBOOVBMMZPSJGJOEJDBUPSTPG
QPUFOUJBMJNQBJSNFOUFYJTUCZDPNQBSJOHUIFGBJSWBMVFPGUIF$PNQBOZTSFQPSUJOHVOJUUPJUTDBSSZJOHWBMVF
5IF$PNQBOZBEPQUFE"DDPVOUJOH4UBOEBSET6QEBUF "46  *OUBOHJCMFT(PPEXJMMBOE0UIFS 5PQJD 
5FTUJOH(PPEXJMMGPS*NQBJSNFOU "46 JOGJTDBMZFBS"46QFSNJUTBOFOUJUZUPGJSTUQFSGPSNB
RVBMJUBUJWFBTTFTTNFOUUPEFUFSNJOFXIFUIFSJUJTNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFPGBSFQPSUJOHVOJUJTMFTTUIBOJUT
DBSSZJOHWBMVF5IJTRVBMJUBUJWFBTTFTTNFOUJODMVEFEUIFSFWJFXPGNBDSPFDPOPNJDDPOEJUJPOT JOEVTUSZBOENBSLFU
DPOTJEFSBUJPOT DPTUGBDUPST PWFSBMMDPNQBOZGJOBODJBMQFSGPSNBODFBOEPUIFSSFMBUFEGBDUTBOEDJSDVNTUBODFTUIBUDPVME
JOEJDBUFUIBUBNPSFEFUBJMFEBTTFTTNFOUXPVMECFSFRVJSFE*GJUJTDPODMVEFEUIBUJUJTNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFJT
MFTTUIBOUIFDBSSZJOHWBMVF UIFOJUJTOFDFTTBSZUPQFSGPSNUIFDVSSFOUMZQSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTU
"MUFSOBUJWFMZ JGJUJTDPODMVEFEUIBUJUJTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVFFYDFFETDBSSZJOHWBMVF UIFDVSSFOUMZ
QSFTDSJCFEUXPTUFQHPPEXJMMJNQBJSNFOUUFTUJTOPUSFRVJSFE
5IF$PNQBOZTBOOVBMUFTUJOHGPSJNQBJSNFOUPGHPPEXJMMJTDPNQMFUFEBTPG/PWFNCFSPGFBDIZFBS5IF$PNQBOZ
PQFSBUFTBTBTJOHMFPQFSBUJOHTFHNFOUXJUIPOFSFQPSUJOHVOJUBOEDPOTFRVFOUMZFWBMVBUFTHPPEXJMMGPSJNQBJSNFOUCBTFEPOBO
FWBMVBUJPOPGUIFGBJSWBMVFPGUIF$PNQBOZBTBXIPMF5IF$PNQBOZQFSGPSNFEJUTRVBMJUBUJWFBTTFTTNFOUTGPSFBDIPGUIF
ZFBSTFOEFE%FDFNCFS  BOEBOEDPODMVEFEFBDIZFBSUIBUJUXBTOPUNPSFMJLFMZUIBOOPUUIBUUIFGBJSWBMVF
PGUIF$PNQBOZTSFQPSUJOHVOJUXBTMFTTUIBOJUTDBSSZJOHWBMVF
0UIFS"TTFUT
0UIFSBTTFUTBSFQSJNBSJMZDPNQSJTFEPGUIFMPOHUFSNQPSUJPOPGEFGFSSFEDPTUPGHPPETTPME QSFQBJEFYQFOTFTBOE
EFQPTJUT
4UPDL#BTFE$PNQFOTBUJPO
5IF$PNQBOZTTUPDLCBTFEDPNQFOTBUJPODPTUJTNFBTVSFEBUUIFHSBOUEBUFCBTFEPOUIFGBJSWBMVFPGUIFBXBSEBOEJT
SFDPHOJ[FEBTFYQFOTFPWFSUIFSFRVJTJUFTFSWJDFQFSJPE XIJDIHFOFSBMMZSFQSFTFOUTUIFWFTUJOHQFSJPE BOEJODMVEFTBOFTUJNBUF
PGUIFBXBSETUIBUXJMMCFGPSGFJUFE
5IF$PNQBOZVTFTUIF#MBDL4DIPMFTWBMVBUJPONPEFMGPSFTUJNBUJOHUIFGBJSWBMVFPOUIFEBUFPGHSBOUPGTUPDLPQUJPOT
5IFGBJSWBMVFPGTUPDLPQUJPOBXBSETJTBGGFDUFECZUIF$PNQBOZTTUPDLQSJDFBTXFMMBTWBMVBUJPOBTTVNQUJPOT JODMVEJOHUIF
WPMBUJMJUZPG4POVTTUPDLQSJDF FYQFDUFEUFSNPGUIFPQUJPO SJTLGSFFJOUFSFTUSBUFBOEFYQFDUFEEJWJEFOET
*O UIF$PNQBOZCFHBOUPHSBOUQFSGPSNBODFCBTFETUPDLVOJUT 146T UIBUJODMVEFBNBSLFUDPOEJUJPOUPDFSUBJO
PGJUTFYFDVUJWFT5IF$PNQBOZVTFTB.POUF$BSMPTJNVMBUJPOBQQSPBDIUPNPEFMGVUVSFTUPDLQSJDFNPWFNFOUTCBTFEVQPO
UIFSJTLGSFFSBUFPGSFUVSO UIFWPMBUJMJUZPGFBDIFOUJUZ BOEUIFQBJSXJTFDPWBSJBODFCFUXFFOFBDIFOUJUZ5IFTFSFTVMUTBSFUIFO
VTFEUPDBMDVMBUFUIFHSBOUEBUFGBJSWBMVFTPGUIF146T
3FTFBSDIBOE%FWFMPQNFOU$PTUT
3FTFBSDIBOEEFWFMPQNFOUDPTUTBSFFYQFOTFEBTJODVSSFE
4PGUXBSF%FWFMPQNFOU$PTUT
5IFDPTUTGPSUIFEFWFMPQNFOUPGOFXTPGUXBSFBOETVCTUBOUJBMFOIBODFNFOUTUPFYJTUJOHTPGUXBSFBSFFYQFOTFEBT
JODVSSFEVOUJMUFDIOPMPHJDBMGFBTJCJMJUZIBTCFFOFTUBCMJTIFE BUXIJDIUJNFBOZBEEJUJPOBMDPTUTXPVMECFDBQJUBMJ[FEVOUJMUIF
QSPEVDUJTBWBJMBCMFGPSHFOFSBMSFMFBTF5IF$PNQBOZIBTEFUFSNJOFEUIBUUFDIOPMPHJDBMGFBTJCJMJUZJTFTUBCMJTIFEBUUIFUJNFB
XPSLJOHNPEFMPGUIFTPGUXBSFJTDPNQMFUFE5IF$PNQBOZTQSPDFTTGPSEFWFMPQJOHTPGUXBSFJTFTTFOUJBMMZDPNQMFUFE
DPODVSSFOUMZXJUIUIFFTUBCMJTINFOUPGUFDIOPMPHJDBMGFBTJCJMJUZ"DDPSEJOHMZ OPDPTUTIBWFCFFODBQJUBMJ[FEUPEBUF
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$PODFOUSBUJPOTPG$SFEJU3JTLBOE4JOHMF4PVSDF4VQQMJFST
5IFGJOBODJBMJOTUSVNFOUTUIBUQPUFOUJBMMZTVCKFDU4POVTUPDPODFOUSBUJPOTPGDSFEJUSJTLBSFDBTI DBTIFRVJWBMFOUT
JOWFTUNFOUTBOEBDDPVOUTSFDFJWBCMF5IF$PNQBOZTDBTIFRVJWBMFOUTBOEJOWFTUNFOUTXFSFNBOBHFECZUXPGJOBODJBM
JOTUJUVUJPOTBU%FDFNCFS BOEUXPGJOBODJBMJOTUJUVUJPOTBU%FDFNCFS 
$FSUBJODPNQPOFOUTBOETPGUXBSFMJDFOTFTGSPNUIJSEQBSUJFTVTFEJO4POVTQSPEVDUTBSFQSPDVSFEGSPNTJOHMFTPVSDFTPG
TVQQMZ5IFGBJMVSFPGBTVQQMJFS JODMVEJOHBTVCDPOUSBDUPS UPEFMJWFSPOTDIFEVMFDPVMEEFMBZPSJOUFSSVQU4POVTEFMJWFSZPG
QSPEVDUTBOEUIFSFCZNBUFSJBMMZBEWFSTFMZBGGFDU4POVTSFWFOVFTBOEPQFSBUJOHSFTVMUT
4POVTIBEUISFFDPOUSBDUNBOVGBDUVSFSTBU%FDFNCFS 'BJMVSFUPNBOBHFUIFBDUJWJUJFTPGUIFTFNBOVGBDUVSFSTPS
BOZEJTSVQUJPOJOUIFTFSFMBUJPOTIJQTDPVMESFTVMUJOUIFEJTSVQUJPOJOUIFTVQQMZPGJUTQSPEVDUTBOEJOEFMBZTJOUIFGVMGJMMNFOU
PGUIF$PNQBOZTDVTUPNFSPSEFST
"EWFSUJTJOH$PTUT
"EWFSUJTJOHDPTUTBSFFYQFOTFEBTJODVSSFEBOEJODMVEFEBTBDPNQPOFOUPG4BMFTBOENBSLFUJOHFYQFOTFJOUIF
$PNQBOZTDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT"EWFSUJTJOHFYQFOTFTXFSFNJMMJPOGPSUIFZFBSFOEFE%FDFNCFS
 NJMMJPOGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOGPSUIFZFBSFOEFE%FDFNCFS 
0QFSBUJOH4FHNFOUT
5IF$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
%FGFSSFEUBYBTTFUTBOEMJBCJMJUJFTBSFSFDPHOJ[FEGPSUIFFYQFDUFEGVUVSFDPOTFRVFODFTPGFWFOUTUIBUIBWFCFFOSFGMFDUFE
JOUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT%FGFSSFEUBYBTTFUTBOEMJBCJMJUJFTBSFEFUFSNJOFECBTFEPOUIFEJGGFSFODFTCFUXFFOUIF
CPPLBOEUBYCBTFTPGBTTFUTBOEMJBCJMJUJFTBOEPQFSBUJOHMPTTDBSSZGPSXBSET VTJOHUBYSBUFTFYQFDUFEUPCFJOFGGFDUGPSUIF
ZFBSTJOXIJDIUIFEJGGFSFODFTBSFFYQFDUFEUPSFWFSTF4VDIEJGGFSFODFTBSJTFQSJNBSJMZGSPNTUPDLCBTFEDPNQFOTBUJPO
EFQSFDJBUJPO BDDSVBMTBOESFTFSWFT BDRVJSFEJOUBOHJCMFBTTFUT EFGFSSFESFWFOVF UBYDSFEJUT OFUPQFSBUJOHMPTTDBSSZGPSXBSET
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BOEBMMPXBODFTGPSBDDPVOUTSFDFJWBCMF4POVTSFDPSETWBMVBUJPOBMMPXBODFTUPSFEVDFEFGFSSFEJODPNFUBYBTTFUTUPUIF
BNPVOUUIBUJTNPSFMJLFMZUIBOOPUUPCFSFBMJ[FE
4POVTIBTOPUQSPWJEFEGPS64JODPNFUBYFTPOUIFVOEJTUSJCVUFEFBSOJOHTPGOPO64TVCTJEJBSJFT BTUIF$PNQBOZ
QMBOTUPQFSNBOFOUMZSFJOWFTUUIFTFBNPVOUT$VNVMBUJWFVOEJTUSJCVUFEGPSFJHOFBSOJOHTXFSFBQQSPYJNBUFMZNJMMJPOBU
%FDFNCFS BOEBQQSPYJNBUFMZNJMMJPOBU%FDFNCFS (FOFSBMMZ UIFVOEJTUSJCVUFEGPSFJHOFBSOJOHT
CFDPNFTVCKFDUUP64UBYBUJPOVQPOUIFSFNJUUBODFPGEJWJEFOETBOEVOEFSDFSUBJOPUIFSDJSDVNTUBODFT5IF$PNQBOZIBT
CFFOUBYFEPODFSUBJOFBSOJOHTPGJUTOPO64TVCTJEJBSJFT1SFWJPVTMZUBYFEFBSOJOHTXFSFBQQSPYJNBUFMZNJMMJPOBU
%FDFNCFS BOENJMMJPOBU%FDFNCFS 5IVT NJMMJPOPGUIFVOEJTUSJCVUFEFBSOJOHTBU%FDFNCFS
BOENJMMJPOBU%FDFNCFS BSFTVCKFDUUP64JODPNFUBYFTPOVOEJTUSJCVUFEFBSOJOHT5IF$PNQBOZEPFT
OPUCFMJFWFJUJTQSBDUJDBCMFUPFTUJNBUFXJUISFBTPOBCMFBDDVSBDZUIFIZQPUIFUJDBMBNPVOUPGUIFVOSFDPHOJ[FEEFGFSSFEUBY
MJBCJMJUZPOJUTVOEJTUSJCVUFEGPSFJHOFBSOJOHTHJWFOUIFMBSHFOVNCFSPGUBYKVSJTEJDUJPOTJOWPMWFEBOEUIFNBOZGBDUPSTBOE
BTTVNQUJPOTSFRVJSFEUPFTUJNBUFUIFBNPVOUPGUIF64GFEFSBMJODPNFUBYPOUIFVOEJTUSJCVUFEFBSOJOHTBGUFSSFEVDUJPOGPSUIF
BWBJMBCMFGPSFJHOUBYDSFEJUT
5IF$PNQBOZEFUFSNJOFTXIFUIFSJUJTNPSFMJLFMZUIBOOPUUIBUBUBYQPTJUJPOXJMMCFTVTUBJOFEVQPOFYBNJOBUJPO*GJUJT
OPUNPSFMJLFMZUIBOOPUUIBUBQPTJUJPOXJMMCFTVTUBJOFE OPBNPVOUPGUIFCFOFGJUBUUSJCVUBCMFUPUIFQPTJUJPOJTSFDPHOJ[FE
5IFUBYCFOFGJUUPCFSFDPHOJ[FEPGBOZUBYQPTJUJPOUIBUNFFUTUIFNPSFMJLFMZUIBOOPUSFDPHOJUJPOUISFTIPMEJTDBMDVMBUFEBT
UIFMBSHFTUBNPVOUUIBUJTNPSFUIBOMJLFMZPGCFJOHSFBMJ[FEVQPOSFTPMVUJPOPGUIFDPOUJOHFODZ5IF$PNQBOZBDDPVOUT
GPSJOUFSFTUBOEQFOBMUJFTSFMBUFEUPVODFSUBJOUBYQPTJUJPOTBTQBSUPGJUTQSPWJTJPOGPSJODPNFUBYFT
*O4FQUFNCFS UIF64%FQBSUNFOUPGUIF5SFBTVSZBOEUIF*OUFSOBM3FWFOVF4FSWJDFSFMFBTFEGJOBMSFHVMBUJPOT
SFMBUJOHUPHVJEBODFPOBQQMZJOHUBYSVMFTUPBNPVOUTQBJEUPBDRVJSF QSPEVDFPSJNQSPWFUBOHJCMFQFSTPOBMQSPQFSUZBTXFMMBT
SVMFTGPSNBUFSJBMTBOETVQQMJFTFGGFDUJWFGPSUBYZFBSTCFHJOOJOHPOPSBGUFS+BOVBSZ 5IF$PNQBOZIBTSFWJFXFEUIF
SFHVMBUJPOTBOEIBTEFUFSNJOFEUIBUJUTDVSSFOUNFUIPEPGBDDPVOUJOHJTBQQSPQSJBUFVOEFSUIFSFHVMBUJPOTXJUIOPDIBOHF
SFRVJSFE
3FDFOU"DDPVOUJOH1SPOPVODFNFOUT
*O/PWFNCFS UIF'JOBODJBM"DDPVOUJOH4UBOEBSET#PBSE '"4# JTTVFE"46 #BMBODF4IFFU
$MBTTJGJDBUJPOPG%FGFSSFE5BYFT "46 XIJDISFRVJSFTFOUJUJFTUPQSFTFOUEFGFSSFEUBYBTTFUTBOEEFGFSSFEUBY
MJBCJMJUJFTBTOPODVSSFOUJOUIFDPOTPMJEBUFECBMBODFTIFFU/FUUJOHPGEFGFSSFEUBYBTTFUTBOEEFGFSSFEUBYMJBCJMJUJFTCZUBY
KVSJTEJDUJPOJTTUJMMSFRVJSFEVOEFS"465IF"46JTFGGFDUJWFGPSUIF$PNQBOZGPSJUTBOOVBMSFQPSUJOHPGUIFZFBS
FOEJOH%FDFNCFS BOEGPSJOUFSJNQFSJPESFQPSUJOHCFHJOOJOH+BOVBSZ  XJUIFBSMZBEPQUJPOQFSNJUUFE
$PNQBOJFTNBZBEPQU"46FJUIFSQSPTQFDUJWFMZPSSFUSPTQFDUJWFMZ5IF$PNQBOZIBTFMFDUFEUPFBSMZBEPQU"46
QSPTQFDUJWFMZBOEBDDPSEJOHMZ IBTSFDMBTTJGJFEJUTOFUDVSSFOUEFGFSSFEUBYBTTFUUPUBMJOHNJMMJPOUPJUTOPODVSSFOU
OFUEFGFSSFEUBYBTTFUBTPG%FDFNCFS /PQSJPSQFSJPETXFSFSFUSPTQFDUJWFMZBEKVTUFE
*O4FQUFNCFS UIF'"4#JTTVFE"46 4JNQMJGZJOHUIF"DDPVOUJOHGPS.FBTVSFNFOU1FSJPE"EKVTUNFOUT
"46 XIJDIFMJNJOBUFTUIFSFRVJSFNFOUUPSFTUBUFQSJPSQFSJPETUPSFGMFDUBEKVTUNFOUTNBEFUPQSPWJTJPOBMBNPVOUT
SFDPHOJ[FEJOBCVTJOFTTDPNCJOBUJPO6OEFS"46 BOBDRVJSFSNVTUSFDPHOJ[FBEKVTUNFOUTUPQSPWJTJPOBMBNPVOUT
UIBUBSFJEFOUJGJFEEVSJOHUIFNFBTVSFNFOUQFSJPEJOUIFSFQPSUJOHQFSJPEJOXIJDIUIFBEKVTUNFOUBNPVOUTBSFEFUFSNJOFE
SBUIFSUIBOSFUSPTQFDUJWFMZ BTIBEQSFWJPVTMZCFFOSFRVJSFE"46BMTPSFRVJSFTBDRVJSFSTUPQSFTFOUTFQBSBUFMZPOUIF
GBDFPGUIFJODPNFTUBUFNFOU PSEJTDMPTFJOUIFOPUFT UIFQPSUJPOPGUIFBNPVOUSFDPSEFEJODVSSFOUQFSJPEFBSOJOHTCZMJOFJUFN
UIBUXPVMEIBWFCFFOSFDPSEFEJOQSFWJPVTSFQPSUJOHQFSJPETJGUIFBEKVTUNFOUUPUIFQSPWJTJPOBMBNPVOUTIBECFFOSFDPHOJ[FE
BTPGUIFBDRVJTJUJPOEBUF"46XBTFGGFDUJWFGPSUIF$PNQBOZCFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46
JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O+VMZ UIF'"4#JTTVFE"46 4JNQMJGZJOHUIF.FBTVSFNFOUPG*OWFOUPSZ "46 "46
TJNQMJGJFTUIFNFBTVSFNFOUPGJOWFOUPSZCZSFRVJSJOHFOUJUJFTUPNFBTVSFNPTUJOWFOUPSZBUUIFMPXFSPGDPTUBOEOFU
SFBMJ[BCMFWBMVF SFQMBDJOHUIFQSFWJPVTSFRVJSFNFOUUPNFBTVSFNPTUJOWFOUPSZBUUIFMPXFSPGDPTUPSNBSLFU"46
EPFTOPUBQQMZUPJOWFOUPSJFTUIBUBSFNFBTVSFECZVTJOHFJUIFSUIFMBTUJO GJSTUPVUNFUIPEPSUIFSFUBJMJOWFOUPSZNFUIPE"46
JTFGGFDUJWFGPSUIF$PNQBOZGPSCPUIJOUFSJNBOEBOOVBMSFQPSUJOHQFSJPETCFHJOOJOH+BOVBSZ 5IFBEPQUJPO
PG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
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*O"VHVTU UIF'"4#JTTVFE"46 %JTDMPTVSFPG6ODFSUBJOUJFTBCPVUBO&OUJUZT"CJMJUZUP$POUJOVFBTB
(PJOH$PODFSO "46 "46QSPWJEFTHVJEFMJOFTGPSEFUFSNJOJOHXIFOBOEIPXUPEJTDMPTFHPJOHDPODFSO
VODFSUBJOUJFTJOUIFGJOBODJBMTUBUFNFOUT"46SFRVJSFTNBOBHFNFOUUPQFSGPSNJOUFSJNBOEBOOVBMBTTFTTNFOUTPGBO
FOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOHDPODFSOXJUIJOPOFZFBSPGUIFEBUFUIFGJOBODJBMTUBUFNFOUTBSFJTTVFE"OFOUJUZNVTU
QSPWJEFDFSUBJOEJTDMPTVSFTJGDPOEJUJPOTPSFWFOUTSBJTFTVCTUBOUJBMEPVCUBCPVUUIFFOUJUZTBCJMJUZUPDPOUJOVFBTBHPJOH
DPODFSO"46JTFGGFDUJWFGPSUIF$PNQBOZGPSBOOVBMQFSJPETFOEJOHBGUFS%FDFNCFS  BOEJOUFSJNQFSJPET
UIFSFBGUFS XJUIFBSMZBEPQUJPOQFSNJUUFE5IFBEPQUJPOPG"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"46XBTFGGFDUJWFGPSUIF
$PNQBOZCFHJOOJOH+BOVBSZ 5IFBEPQUJPOPG"46JTOPUFYQFDUFEUPIBWFBNBUFSJBMJNQBDUPOUIF
$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*O.BZ UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST c"46d XIJDIJTJUT
GJOBMTUBOEBSEPOSFWFOVFGSPNDPOUSBDUTXJUIDVTUPNFST"46PVUMJOFTBTJOHMFDPNQSFIFOTJWFNPEFMGPSFOUJUJFTUP
VTFJOBDDPVOUJOHGPSSFWFOVFBSJTJOHGSPNDPOUSBDUTXJUIDVTUPNFSTBOETVQFSTFEFTNPTUDVSSFOUSFWFOVFSFDPHOJUJPOHVJEBODF
JODMVEJOHJOEVTUSZTQFDJGJDHVJEBODF5IFDPSFQSJODJQMFPGUIFSFWFOVFNPEFMJTUIBUBOFOUJUZSFDPHOJ[FTSFWFOVFUPEFQJDUUIF
USBOTGFSPGQSPNJTFEHPPETPSTFSWJDFTUPDVTUPNFSTJOBOBNPVOUUIBUSFGMFDUTUIFDPOTJEFSBUJPOUPXIJDIUIFFOUJUZFYQFDUTUP
CFFOUJUMFEJOFYDIBOHFGPSUIPTFHPPETPSTFSWJDFT*OBQQMZJOHUIFSFWFOVFNPEFMUPDPOUSBDUTXJUIJOJUTTDPQF BOFOUJUZ
JEFOUJGJFTUIFDPOUSBDU T XJUIBDVTUPNFS JEFOUJGJFTUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDU EFUFSNJOFTUIFUSBOTBDUJPO
QSJDF BMMPDBUFTUIFUSBOTBDUJPOQSJDFUPUIFQFSGPSNBODFPCMJHBUJPOTJOUIFDPOUSBDUBOESFDPHOJ[FTSFWFOVFXIFO PSBT UIF
FOUJUZTBUJTGJFTBQFSGPSNBODFPCMJHBUJPO"46BQQMJFTUPBMMDPOUSBDUTXJUIDVTUPNFSTUIBUBSFXJUIJOUIFTDPQFPG
PUIFSUPQJDTJOUIF'"4#"4$$FSUBJOPG"46aTQSPWJTJPOTBMTPBQQMZUPUSBOTGFSTPGOPOGJOBODJBMBTTFUT JODMVEJOH
JOTVCTUBODFOPOGJOBODJBMBTTFUTUIBUBSFOPUBOPVUQVUPGBOFOUJUZaTPSEJOBSZBDUJWJUJFT JF QSPQFSUZ QMBOUBOEFRVJQNFOUSFBM
FTUBUFPSJOUBOHJCMFBTTFUT &YJTUJOHBDDPVOUJOHHVJEBODFBQQMJDBCMFUPUIFTFUSBOTGFSTIBTCFFOBNFOEFEPSTVQFSTFEFE*O
"VHVTU UIF'"4#JTTVFE"46 3FWFOVFGSPN$POUSBDUTXJUI$VTUPNFST 5PQJD %FGFSSBMPGUIF&GGFDUJWF
%BUF XIJDIEFGFSTUIFPSJHJOBMFGGFDUJWFEBUFPGJOUFSJNBOEBOOVBMSFQPSUJOHQFSJPETCZPOFZFBS"TBSFTVMU QVCMJDFOUJUJFT
BSFOPUSFRVJSFEUPBQQMZUIFOFXSFWFOVFTUBOEBSEVOUJMBOOVBMSFQPSUJOHQFSJPETCFHJOOJOHBGUFS%FDFNCFS  BMUIPVHI
FBSMZBEPQUJPOJTQFSNJUUFE5IF$PNQBOZJTDVSSFOUMZBTTFTTJOHUIFQPUFOUJBMJNQBDU XIJDINBZPSNBZOPUCFNBUFSJBM PGUIF
BEPQUJPOPG"46POJUTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
 #64*/&44"$26*4*5*0/4
5SFR-BCT *OD
0OUIF5SFR"TTFU"DRVJTJUJPO%BUF UIF$PNQBOZBDRVJSFEGSPN5SFRUIF4%/#VTJOFTT5IF4%/#VTJOFTTQSPWJEFT
TPMVUJPOTUIBUPQUJNJ[FOFUXPSLTGPSWPJDF WJEFPBOE6$GPSCPUIFOUFSQSJTFBOETFSWJDFQSPWJEFSDVTUPNFST5IF$PNQBOZ
CFMJFWFTUIBUUIFBDRVJTJUJPOPGUIF4%/#VTJOFTTXJMMBDDFMFSBUF4POVTEFMJWFSZPGJUT4%/TUSBUFHZ*ODPOTJEFSBUJPOGPSUIF
BDRVJTJUJPOPGUIF4%/#VTJOFTT 4POVTQBJENJMMJPOJODBTIPOUIF5SFR"TTFU"DRVJTJUJPO%BUF BOEBOBEEJUJPOBM
DPOTJEFSBUJPOQBZNFOUPG POFBDIPG+VMZ BOE+BOVBSZ 5IF$PNQBOZBMTPFOUFSFEJOUPBO&BSO0VU
"HSFFNFOU EBUFEBTPG+BOVBSZ  XJUI5SFRBOE,BSM'.BZ UIFTFMMFSSFQSFTFOUBUJWFJOUIFUSBOTBDUJPO UIF&BSO0VU
"HSFFNFOU VOEFSXIJDIUIF$PNQBOZBHSFFEUPJTTVFVQUPBOBHHSFHBUFPGNJMMJPOTIBSFTPGDPNNPOTUPDLPWFSBUISFF
ZFBSQFSJPETVCTFRVFOUUPUIF5SFR"TTFU"DRVJTJUJPO%BUFJGBHHSFHBUFSFWFOVFUISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFE
CZUIF4%/#VTJOFTTEVSJOHUIBUQFSJPE BOEVQUPBOBHHSFHBUFPGBOBEEJUJPOBMNJMMJPOTIBSFTPGDPNNPOTUPDL 
NJMMJPOTIBSFTJOUPUBM JGBHHSFHBUFSFWFOVFUISFTIPMETPGBUMFBTUNJMMJPOBSFBDIJFWFECZUIF4%/#VTJOFTTEVSJOHUIBU
QFSJPE*GUIFJOJUJBMSFWFOVFUISFTIPMETBSFOPUNFU OPTIBSFTXJMMCFJTTVFE#BTFEPOIJTUPSJDBMBOEGPSFDBTUFETBMFT OP
JODSFNFOUBMDPOUJOHFOUDPOTJEFSBUJPOXBTSFDPSEFEFJUIFSJOJUJBMMZBTPGUIF5SFR"TTFU"DRVJTJUJPO%BUFPSUISPVHI
71

40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
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JOUBOHJCMFBTTFUTJOUIFTFDPOERVBSUFSPGGJTDBM#BTFEPOUIFQVSDIBTFQSJDFBMMPDBUJPO UIF$PNQBOZSFDPSEFE
NJMMJPOPGHPPEXJMM QSJNBSJMZEVFUPFYQFDUFETZOFSHJFTCFUXFFOUIFDPNCJOFEDPNQBOJFTBOEFYQBOEFENBSLFUPQQPSUVOJUJFT
5IFHPPEXJMMJTEFEVDUJCMFGPSUBYQVSQPTFT
"TVNNBSZPGUIFQVSDIBTFDPOTJEFSBUJPOGPSUIF4%/#VTJOFTTBU%FDFNCFS JTBTGPMMPXT JOUIPVTBOET 
'BJSWBMVFPGDPOTJEFSBUJPOUSBOTGFSSFE
$BTI OFUPGDBTIBDRVJSFE
6OQBJEQVSDIBTFDPOTJEFSBUJPO
'BJSWBMVFPGUPUBMDPOTJEFSBUJPO
'BJSWBMVFPGBTTFUTBDRVJSFEBOEMJBCJMJUJFTBTTVNFE
*OUBOHJCMFBTTFUT
*OQSPDFTTSFTFBSDIBOEEFWFMPQNFOU
%FWFMPQFEUFDIOPMPHZ
(PPEXJMM






 

 
 
 
 
 

5IFWBMVBUJPOPGUIFBDRVJSFEJOUBOHJCMFBTTFUTJTJOIFSFOUMZTVCKFDUJWFBOESFMJFTPOTJHOJGJDBOUVOPCTFSWBCMFJOQVUT5IF
$PNQBOZVTFEBOJODPNFBQQSPBDIUPWBMVFUIFBDRVJSFEJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUBOEEFWFMPQFEUFDIOPMPHZ
JOUBOHJCMFBTTFUT5IFWBMVBUJPOGPSFBDIPGUIFTFJOUBOHJCMFBTTFUTXBTCBTFEPOFTUJNBUFEQSPKFDUJPOTPGFYQFDUFEDBTIGMPXT
UPCFHFOFSBUFECZUIFBTTFUT EJTDPVOUFEUPUIFQSFTFOUWBMVFBUEJTDPVOUSBUFTDPNNFOTVSBUFXJUIQFSDFJWFESJTL5IFWBMVBUJPO
BTTVNQUJPOTUBLFJOUPDPOTJEFSBUJPOUIF$PNQBOZTFTUJNBUFTPGUFDIOPMPHZBUUSJUJPOBOESFWFOVFHSPXUIQSPKFDUJPOT5IF
$PNQBOZCFHBOUPSFDPSEBNPSUJ[BUJPOFYQFOTFEVSJOHUIFUISFFNPOUITFOEFE4FQUFNCFS JODPOOFDUJPOXJUIDFSUBJO
PGUIFJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUJOUBOHJCMFBTTFUTSFMBUFEUPBQSPEVDUUIBUCFDBNFHFOFSBMMZBWBJMBCMFJOUIFRVBSUFS
BOEBDDPSEJOHMZ SFDMBTTJGJFEUIFBTTFUXJUIBDPTUCBTJTPGNJMMJPOUPJUTEFWFMPQFEUFDIOPMPHZJOUBOHJCMFBTTFUT5IF
$PNQBOZXJMMCFHJOUPBNPSUJ[FUIFSFNBJOJOHJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUJOUBOHJCMFBTTFUBUUIFUJNFUIBUUIFSFMBUFE
QSPEVDUCFDPNFTHFOFSBMMZBWBJMBCMF0ODFUIFQSPEVDUTCFDPNFHFOFSBMMZBWBJMBCMF UIF$PNQBOZXJMMBNPSUJ[FUIF
JEFOUJGJBCMFJOUBOHJCMFBTTFUTJOSFMBUJPOUPUIFFYQFDUFEDBTIGMPXTGSPNUIFJOEJWJEVBMJOUBOHJCMFBTTFUTPWFSUIFJSSFTQFDUJWF
VTFGVMMJWFT TFF/PUF 
5IF$PNQBOZIBTOPUEJTDMPTFEUIFBNPVOUPGSFWFOVFPSFBSOJOHTPGUIF4%/#VTJOFTTTJODFUIF4%/#VTJOFTT
"DRVJTJUJPO%BUFPSQSPGPSNBGJOBODJBMJOGPSNBUJPO BTUIFTFBNPVOUTBSFOPUTJHOJGJDBOUUPUIF$PNQBOZTDPOTPMJEBUFE
GJOBODJBMTUBUFNFOUT
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
5IFUSBOTBDUJPOIBTCFFOBDDPVOUFEGPSBTBCVTJOFTTDPNCJOBUJPOBOEUIFGJOBODJBMSFTVMUTPG15IBWFCFFOJODMVEFEJOUIF
$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTTUBSUJOHPOUIF15"DRVJTJUJPO%BUF
5IF$PNQBOZGJOBMJ[FEUIFWBMVBUJPOPGBDRVJSFEBTTFUT JEFOUJGJBCMFJOUBOHJCMFBTTFUT VODFSUBJOUBYMJBCJMJUJFTBOEDFSUBJO
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"TVNNBSZPGUIFBMMPDBUJPOPGUIFQVSDIBTFDPOTJEFSBUJPOGPS15JTBTGPMMPXT JOUIPVTBOET 
'BJSWBMVFPGDPOTJEFSBUJPOUSBOTGFSSFE
$BTI OFUPGDBTIBDRVJSFE
'BJSWBMVFPGFRVJUZBXBSETBTTVNFE TFF/PUF
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.BSLFUBCMFTFDVSJUJFT
0UIFSDVSSFOUBTTFUT
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$VSSFOUMJBCJMJUJFT
0UIFSMPOHUFSNMJBCJMJUJFT
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%FWFMPQFEUFDIOPMPHZ
$VTUPNFSSFMBUJPOTIJQT




 
 
 

5IF$PNQBOZSFDPHOJ[FESFWFOVFBHHSFHBUJOHNJMMJPOJOUIFQFSJPEGSPNUIF15"DRVJTJUJPO%BUFUISPVHI%FDFNCFS
 5IF$PNQBOZIBTOPUEJTDMPTFEUIFBNPVOUPGFBSOJOHTPG15TJODFUIF15"DRVJTJUJPO%BUFPSQSPGPSNBGJOBODJBM
JOGPSNBUJPO BTUIFTFBNPVOUTBSFOPUTJHOJGJDBOUUPUIF$PNQBOZTDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
4BMFPG.VMUJ1SPUPDPM4FSWFS#VTJOFTT
0O+VOF  UIF.144BMF%BUF UIF$PNQBOZTPMEJUT15.VMUJ1SPUPDPM4FSWFS .14 CVTJOFTTGPS
NJMMJPO DPNQSJTFEPGNJMMJPOPGJOWFOUPSZ NJMMJPOPGGJYFEBTTFUT NJMMJPOPGEFGFSSFESFWFOVFBOENJMMJPO
PG15HPPEXJMMBMMPDBCMFUPUIF.14CVTJOFTT5IF$PNQBOZIBEBDRVJSFEUIF.14CVTJOFTTJODPOOFDUJPOXJUIUIFBDRVJTJUJPO
PG155IF$PNQBOZJODVSSFENJMMJPOPGUSBOTBDUJPODPTUT XIJDIBSFJODMVEFEBTBDPNQPOFOUPG(FOFSBMBOE
BENJOJTUSBUJWFFYQFOTFT5IFSFTVMUTPGPQFSBUJPOTPGUIF.14CVTJOFTTBSFFYDMVEFEGSPNUIF$PNQBOZTDPOTPMJEBUFESFTVMUT
GPSUIFQFSJPETVCTFRVFOUUPUIF.144BMF%BUF
"DRVJTJUJPO3FMBUFE&YQFOTFT
"DRVJTJUJPOSFMBUFEFYQFOTFTJODMVEFUIPTFFYQFOTFTSFMBUFEUPBDRVJTJUJPOTUIBUXPVMEPUIFSXJTFOPUIBWFCFFOJODVSSFECZ
UIF$PNQBOZ5IFTFFYQFOTFTJODMVEFQSPGFTTJPOBMBOETFSWJDFTGFFT TVDIBTMFHBM BVEJU DPOTVMUJOH QBZJOHBHFOUBOEPUIFS
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GFFT BOEFYQFOTFTSFMBUFEUPDBTIQBZNFOUTUPDFSUBJOGPSNFSFYFDVUJWFTPGUIFBDRVJSFECVTJOFTTFTVOEFSUIFJSSFTQFDUJWF
DIBOHFPGDPOUSPMBHSFFNFOUT5IFBNPVOUSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS SFMBUFTUPQSPGFTTJPOBMGFFTJO
DPOOFDUJPOXJUIUIFBDRVJTJUJPOPGUIF4%/#VTJOFTT0GUIFBNPVOUSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS  
NJMMJPOSFMBUFTUPUIFBDRVJTJUJPOPG15BOENJMMJPOSFMBUFTUPQSPGFTTJPOBMGFFTJODPOOFDUJPOXJUIBDRVJTJUJPOPGUIF4%/
#VTJOFTT5IFBNPVOUSFDPSEFEJOUIFZFBSFOEFE%FDFNCFS SFMBUFTUPUIFBDRVJTJUJPOPG15
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$PNQBOZTDPNNPOTUPDL VOWFTUFETIBSFTPGSFTUSJDUFETUPDL VOWFTUFEQFSGPSNBODFCBTFETUPDL
BXBSETGPSXIJDIUIFQFSGPSNBODFDPOEJUJPOTIBWFCFFOTBUJTGJFECVUXIJDITUJMMIBWFTFSWJDFDPOEJUJPOTBOETIBSFTJO
DPOOFDUJPOXJUIGVUVSFQVSDIBTFTVOEFSUIF$PNQBOZT"NFOEFEBOE3FTUBUFE&NQMPZFF4UPDL1VSDIBTF1MBO BT
BNFOEFE UIF&411 BHHSFHBUJOHNJMMJPOTIBSFTGPSUIFZFBSFOEFE%FDFNCFS IBWFOPUCFFOJODMVEFEJOUIF
DPNQVUBUJPOPGEJMVUFEMPTTQFSTIBSFCFDBVTFUIFJSFGGFDUXPVMEIBWFCFFOBOUJEJMVUJWF0QUJPOTUPQVSDIBTFUIF$PNQBOZT
DPNNPOTUPDL VOWFTUFETIBSFTPGSFTUSJDUFETUPDLBOEVOWFTUFEQFSGPSNBODFCBTFETUPDLBXBSETGPSXIJDIUIFQFSGPSNBODF
DPOEJUJPOTIBWFCFFOTBUJTGJFEBHHSFHBUJOHNJMMJPOTIBSFTGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOTIBSFTGPS
UIFZFBSFOEFE%FDFNCFS IBWFOPUCFFOJODMVEFEJOUIFDPNQVUBUJPOPGEJMVUFEMPTTQFSTIBSFCFDBVTFUIFJSFGGFDU
XPVMEIBWFCFFOBOUJEJMVUJWF
 $"4)&26*7"-&/54"/%*/7&45.&/54
5IF$PNQBOZJOWFTUTJOEFCUBOEFRVJUZJOTUSVNFOUT QSJNBSJMZ64HPWFSONFOUCBDLFE NVOJDJQBMBOEDPSQPSBUF
PCMJHBUJPOT XIJDINBOBHFNFOUCFMJFWFTUPCFIJHIRVBMJUZ JOWFTUNFOUHSBEF DSFEJUJOTUSVNFOUT
%VSJOHUIFZFBSFOEFE%FDFNCFS  UIF$PNQBOZTPMENJMMJPOPGJUTBWBJMBCMFGPSTBMFTFDVSJUJFTBOE
SFBMJ[FEHSPTTHBJOTBHHSFHBUJOH  XIJDIBSFJODMVEFEBTBDPNQPOFOUPG0UIFSJODPNF OFU JOUIF$PNQBOZT
DPOTPMJEBUFETUBUFNFOUPGPQFSBUJPOTGPSUIBUQFSJPE5IF$PNQBOZEJEOPUSFBMJ[FBOZHSPTTMPTTFTPOUIFTFTBMFT5IF
$PNQBOZEJEOPUTFMMBOZPGJUTBWBJMBCMFGPSTBMFTFDVSJUJFTEVSJOHUIFZFBSTFOEFE%FDFNCFS PS BOE
BDDPSEJOHMZ OPHBJOTPSMPTTFTXFSFSFBMJ[FEJOFJUIFSZFBS
*OWFTUNFOUTXJUIDPOUJOVPVTVOSFBMJ[FEMPTTFTGPSPOFZFBSPSHSFBUFSBU%FDFNCFS XFSFOPNJOBMIPXFWFS
TJODFUIF$PNQBOZEPFTOPUJOUFOEUPTFMMUIFTFTFDVSJUJFTBOEEPFTOPUCFMJFWFJUXJMMCFSFRVJSFEUPTFMMBOZTFDVSJUJFTCFGPSF
UIFZSFDPWFSJOWBMVF JUEPFTOPUCFMJFWFUIFTFEFDMJOFTBSFPUIFSUIBOUFNQPSBSZ
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
0OBRVBSUFSMZCBTJT UIF$PNQBOZSFWJFXTJUTJOWFTUNFOUTUPEFUFSNJOFJGUIFSFIBWFCFFOBOZFWFOUTUIBUDPVMEDSFBUFB
DSFEJUJNQBJSNFOU#BTFEPOJUTSFWJFXT UIF$PNQBOZEPFTOPUCFMJFWFUIBUBOZJNQBJSNFOUFYJTUFEXJUIJUTDVSSFOUIPMEJOHTBU
%FDFNCFS 
5IFBNPSUJ[FEDPTU HSPTTVOSFBMJ[FEHBJOTBOEMPTTFTBOEGBJSWBMVFPGUIF$PNQBOZTDBTIFRVJWBMFOUTBOEJOWFTUNFOUT
BU%FDFNCFS BOEXFSFDPNQSJTFEPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS 
6OSFBMJ[FE
6OSFBMJ[FE
HBJOT
MPTTFT

"NPSUJ[FE
DPTU

$BTIFRVJWBMFOUT
4IPSUUFSNJOWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU
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*OWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT








4IPSUUFSNJOWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
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*OWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU



%FDFNCFS 
6OSFBMJ[FE
6OSFBMJ[FE
HBJOT
MPTTFT

"NPSUJ[FE
DPTU

$BTIFRVJWBMFOUT

'BJS
WBMVF

















 
 
 
 

 

5IF$PNQBOZTBWBJMBCMFGPSTBMFEFCUTFDVSJUJFTUIBUBSFDMBTTJGJFEBT*OWFTUNFOUTJOUIFDPOTPMJEBUFECBMBODFTIFFU
NBUVSFBGUFSPOFZFBSCVUXJUIJOUXPZFBSTPSMFTTGSPNUIFCBMBODFTIFFUEBUF
'BJS7BMVF)JFSBSDIZ
'BJSWBMVFJTUIFQSJDFUIBUXPVMECFSFDFJWFEUPTFMMBOBTTFUPSQBJEUPUSBOTGFSBMJBCJMJUZJOBOPSEFSMZUSBOTBDUJPO
CFUXFFONBSLFUQBSUJDJQBOUT"TTVDI GBJSWBMVFJTBNBSLFUCBTFENFBTVSFNFOUUIBUTIPVMECFEFUFSNJOFECBTFEPO
BTTVNQUJPOTUIBUNBSLFUQBSUJDJQBOUTXPVMEVTFJOQSJDJOHBOBTTFUPSBMJBCJMJUZ5IFUISFFUJFSGBJSWBMVFIJFSBSDIZJTCBTFEPO
UIFMFWFMPGJOEFQFOEFOU PCKFDUJWFFWJEFODFTVSSPVOEJOHUIFJOQVUTVTFEUPNFBTVSFGBJSWBMVF"GJOBODJBMJOTUSVNFOUT
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
DBUFHPSJ[BUJPOXJUIJOUIFGBJSWBMVFIJFSBSDIZJTCBTFEVQPOUIFMPXFTUMFWFMPGJOQVUUIBUJTTJHOJGJDBOUUPUIFGBJSWBMVF
NFBTVSFNFOU5IFGBJSWBMVFIJFSBSDIZJTBTGPMMPXT
-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFRVPUFEQSJDFTJOBDUJWFNBSLFUTGPSJEFOUJDBMBTTFUT
PSMJBCJMJUJFT
-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFJOQVUTUIBUBSFEJSFDUMZPSJOEJSFDUMZPCTFSWBCMFJO
UIFNBSLFUQMBDF TVDIBTRVPUFEQSJDFTGPSTJNJMBSBTTFUTPSMJBCJMJUJFTJOBDUJWFNBSLFUTPSRVPUFEQSJDFTGPSJEFOUJDBMBTTFUTPS
MJBCJMJUJFTJONBSLFUTXJUIJOTVGGJDJFOUWPMVNFPSJOGSFRVFOUUSBOTBDUJPOT MFTTBDUJWFNBSLFUT 
-FWFM-FWFMBQQMJFTUPBTTFUTPSMJBCJMJUJFTGPSXIJDIUIFSFBSFVOPCTFSWBCMFJOQVUTUPUIFWBMVBUJPONFUIPEPMPHZ
UIBUBSFTJHOJGJDBOUUPUIFNFBTVSFNFOUPGUIFGBJSWBMVFPGUIFBTTFUTPSMJBCJMJUJFT
5IFGPMMPXJOHUBCMFTIPXTUIFGBJSWBMVFPGUIF$PNQBOZTGJOBODJBMBTTFUTBU%FDFNCFS BOE5IFTF
GJOBODJBMBTTFUTBSFDPNQSJTFEPGUIF$PNQBOZTBWBJMBCMFGPSTBMFEFCUTFDVSJUJFTBOESFQPSUFEVOEFSUIFDBQUJPOT$BTIBOEDBTI
FRVJWBMFOUT 4IPSUUFSNJOWFTUNFOUTBOE*OWFTUNFOUTJOUIFDPOTPMJEBUFECBMBODFTIFFUT JOUIPVTBOET 
'BJSWBMVFNFBTVSFNFOUTBU
%FDFNCFS VTJOH

$BTIFRVJWBMFOUT
4IPSUUFSNJOWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU

2VPUFEQSJDFT
JOBDUJWF
NBSLFUT
-FWFM
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*OWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
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4JHOJGJDBOU
PUIFS
PCTFSWBCMF
JOQVUT
-FWFM

5PUBMDBSSZJOH
WBMVFBU
%FDFNCFS










4JHOJGJDBOU
VOPCTFSWBCMF
JOQVUT
-FWFM
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
'BJSWBMVFNFBTVSFNFOUTBU
%FDFNCFS VTJOH

$BTIFRVJWBMFOUT
4IPSUUFSNJOWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU

2VPUFEQSJDFT
JOBDUJWF
NBSLFUT
-FWFM
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*OWFTUNFOUT
.VOJDJQBMPCMJHBUJPOT
64HPWFSONFOUBHFODZOPUFT
$PSQPSBUFEFCUTFDVSJUJFT
$PNNFSDJBMQBQFS
$FSUJGJDBUFTPGEFQPTJU

4JHOJGJDBOU
PUIFS
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JOQVUT
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5PUBMDBSSZJOH
WBMVFBU
%FDFNCFS
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5IF$PNQBOZTNBSLFUBCMFTFDVSJUJFTBOEJOWFTUNFOUTIBWFCFFOWBMVFEXJUIUIFBTTJTUBODFPGWBMVBUJPOTQSPWJEFECZ
UIJSEQBSUZQSJDJOHTFSWJDFT BTEFSJWFEGSPNTVDITFSWJDFTQSJDJOHNPEFMT*OQVUTUPUIFNPEFMTNBZJODMVEF CVUBSFOPU
MJNJUFEUP SFQPSUFEUSBEFT FYFDVUBCMFCJEBOEBTLFEQSJDFT CSPLFSEFBMFSRVPUBUJPOT QSJDFTPSZJFMETPGTFDVSJUJFTXJUITJNJMBS
DIBSBDUFSJTUJDT CFODINBSLDVSWFTPSJOGPSNBUJPOQFSUBJOJOHUPUIFJTTVFS BTXFMMBTJOEVTUSZBOEFDPOPNJDFWFOUT5IFQSJDJOH
TFSWJDFTNBZVTFBNBUSJYBQQSPBDI XIJDIDPOTJEFSTJOGPSNBUJPOSFHBSEJOHTFDVSJUJFTXJUITJNJMBSDIBSBDUFSJTUJDTUPEFUFSNJOF
UIFWBMVBUJPOGPSBTFDVSJUZ5IF$PNQBOZJTVMUJNBUFMZSFTQPOTJCMFGPSUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTBOEVOEFSMZJOH
FTUJNBUFT"DDPSEJOHMZ UIF$PNQBOZBTTFTTFTUIFSFBTPOBCMFOFTTPGUIFWBMVBUJPOTQSPWJEFECZUIFUIJSEQBSUZQSJDJOHTFSWJDFT
CZSFWJFXJOHBDUVBMUSBEFEBUB CSPLFSEFBMFSRVPUFTBOEPUIFSTJNJMBSEBUB XIJDIBSFPCUBJOFEGSPNRVPUFENBSLFUQSJDFTPS
PUIFSTPVSDFT
 "$$06/543&$&*7"#-& /&5
"DDPVOUTSFDFJWBCMF OFU DPOTJTUPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS



"DDPVOUTSFDFJWBCMF HSPTT
"MMPXBODFGPSEPVCUGVMBDDPVOUT
"DDPVOUTSFDFJWBCMF OFU




 

 




 

 

5IFBDUJWJUZJOUIF$PNQBOZTBMMPXBODFGPSEPVCUGVMBDDPVOUTJTBTGPMMPXT JOUIPVTBOET 
#BMBODFBU
CFHJOOJOH
PGZFBS

:FBSFOEFE%FDFNCFS
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 */7&/503:
*OWFOUPSZDPOTJTUTPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS



0OIBOEGJOBMBTTFNCMJFTBOEGJOJTIFEHPPETJOWFOUPSJFT
%FGFSSFEDPTUPGHPPETTPME




 
 
 




 
 
 

 1301&35:"/%&26*1.&/5
1SPQFSUZBOEFRVJQNFOUDPOTJTUTPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS



6TFGVM-JGF

&RVJQNFOU
4PGUXBSF
'VSOJUVSFBOEGJYUVSFT
-FBTFIPMEJNQSPWFNFOUT

ZFBST
ZFBST
ZFBST
4IPSUFSPGUIFMJGFPGUIFMFBTFPS
FTUJNBUFEVTFGVMMJGF ZFBST

-FTTBDDVNVMBUFEEFQSFDJBUJPOBOEBNPSUJ[BUJPO
1SPQFSUZBOEFRVJQNFOU OFU





 
 

 
 
 
 





 
 

 
 
 
 

5IF$PNQBOZSFDPSEFEEFQSFDJBUJPOBOEBNPSUJ[BUJPOFYQFOTFSFMBUFEUPQSPQFSUZBOEFRVJQNFOUPGNJMMJPOGPSUIF
ZFBSFOEFE%FDFNCFS  NJMMJPOGPSUIFZFBSFOEFE%FDFNCFS BOENJMMJPOGPSUIFZFBSFOEFE
%FDFNCFS %VSJOHFBDIPGUIFZFBSTFOEFE%FDFNCFS BOE UIF$PNQBOZEJTQPTFEPGDFSUBJOQSPQFSUZ
BOEFRVJQNFOUUIBUXBTGVMMZEFQSFDJBUFEBUUIFUJNFPGEJTQPTBM XIJDISFTVMUFEJOSFEVDUJPOTJOCPUI$PTUBOE"DDVNVMBUFE
EFQSFDJBUJPO
1SPQFSUZBOEFRVJQNFOUVOEFSDBQJUBMMFBTFTJODMVEFEJOUIFBNPVOUTBCPWFBSFBTGPMMPXT JOUIPVTBOET 
%FDFNCFS



$PTU
-FTTBDDVNVMBUFEEFQSFDJBUJPO
1SPQFSUZBOEFRVJQNFOUVOEFSDBQJUBMMFBTFT OFU
















5IFOFUCPPLWBMVFTPGUIF$PNQBOZTQSPQFSUZBOEFRVJQNFOUCZHFPHSBQIJDBSFBBSFBTGPMMPXT JOUIPVTBOET 
%FDFNCFS



6OJUFE4UBUFT
"TJB1BDJGJD
&VSPQF
0UIFS
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/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
 */5"/(*#-&"44&54"/%(00%8*-5IF$PNQBOZTJOUBOHJCMFBTTFUTBU%FDFNCFS BOEDPOTJTUPGUIFGPMMPXJOH JOUIPVTBOET 
8FJHIUFE
BWFSBHF
BNPSUJ[BUJPO
QFSJPE
ZFBST

%FDFNCFS 
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$VTUPNFSSFMBUJPOTIJQT
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"OJOQSPDFTTSFTFBSDIBOEEFWFMPQNFOUJOUBOHJCMFBTTFUIBTBOJOEFGJOJUFMJGFVOUJMUIFQSPEVDUJTHFOFSBMMZBWBJMBCMF BU
XIJDIUJNFTVDIBTTFUJTSFDMBTTJGJFEUPEFWFMPQFEUFDIOPMPHZ
8FJHIUFE
BWFSBHF
BNPSUJ[BUJPO
QFSJPE
ZFBST

%FDFNCFS 

*OUFMMFDUVBMQSPQFSUZ
%FWFMPQFEUFDIOPMPHZ
$VTUPNFSSFMBUJPOTIJQT
*OUFSOBMVTFTPGUXBSF

$PTU
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"NPSUJ[BUJPO FYQFOTF GPS JOUBOHJCMF BTTFUT GPS UIF ZFBST FOEFE %FDFNCFS      BOE  XBT BT GPMMPXT JO
UIPVTBOET 
:FBSFOEFE%FDFNCFS


*OUFMMFDUVBMQSPQFSUZ
%FWFMPQFEUFDIOPMPHZ
$VTUPNFSSFMBUJPOTIJQT
*OUFSOBMVTFTPGUXBSF
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4UBUFNFOUPGPQFSBUJPOTDMBTTJGJDBUJPO

3FTFBSDIBOEEFWFMPQNFOU
$PTUPGSFWFOVFQSPEVDU
4BMFTBOENBSLFUJOH
$PTUPGSFWFOVFQSPEVDU

5IF$PNQBOZCFHBOUPSFDPSEBNPSUJ[BUJPOFYQFOTFEVSJOHUIFUIJSERVBSUFSPGJODPOOFDUJPOXJUIDFSUBJOPGUIFJO
QSPDFTTSFTFBSDIBOEEFWFMPQNFOUJOUBOHJCMFBTTFUTSFMBUFEUPBQSPEVDUUIBUCFDBNFHFOFSBMMZBWBJMBCMFJOUIFRVBSUFSBOE
BDDPSEJOHMZ SFDMBTTJGJFEUIFBTTFUXJUIBDPTUCBTJTPGNJMMJPOUPJUTEFWFMPQFEUFDIOPMPHZJOUBOHJCMFBTTFUTBOEEFUFSNJOFE
UIBUUIFSFDMBTTJGJFEBTTFUIBTBOFTUJNBUFEVTFGVMMJGFPGZFBST5IF$PNQBOZXJMMCFHJOUPBNPSUJ[FUIFSFNBJOJOHJOQSPDFTT
SFTFBSDIBOEEFWFMPQNFOUJOUBOHJCMFBTTFUBUUIFUJNFUIBUUIFSFMBUFEQSPEVDUCFDPNFTHFOFSBMMZBWBJMBCMF
*ODPOOFDUJPOXJUIUIFQSFQBSBUJPOPGJUTGJOBODJBMTUBUFNFOUTGPSUIFTFDPOERVBSUFSPG UIF$PNQBOZSFWJFXFEJUT
JOUBOHJCMFBTTFUTBOEPUIFSMPOHMJWFEBTTFUTGPSJNQBJSNFOUJOEJDBUPST5IF$PNQBOZEFUFSNJOFEUIBUBUSJHHFSJOHFWFOUIBE
PDDVSSFESFMBUJWFUPPOFPGJUTJOUFMMFDUVBMQSPQFSUZJOUBOHJCMFBTTFUTUIBUIBECFFOBDRVJSFEJO%VSJOH UIF$PNQBOZ
EJTDPOUJOVFEJUTEFWFMPQNFOUPGUIJTUFDIOPMPHZBOEEFUFSNJOFEUIBUUIFSFXFSFOPBMUFSOBUJWFVTFTPGUIFUFDIOPMPHZXJUIJO
FJUIFSJUTFYJTUJOHPSGVUVSFQSPEVDUMJOFT"EEJUJPOBMMZ CBTFEPOUIFBHFBOESFTVMUJOHPCTPMFTDFODFPGTVDIUFDIOPMPHZ UIF
$PNQBOZDPODMVEFEUIBUUIFGBJSWBMVFXBTOPNJOBMCBTFEPOBEJTDPVOUFEDBTIGMPXNPEFM"TBSFTVMU UIF$PNQBOZ
SFDPSEFEBOJNQBJSNFOUDIBSHFPGNJMMJPOUPXSJUFEPXOUIFDBSSZJOHWBMVFPGUIFBTTFUUP[FSP5IJTFYQFOTFJTJODMVEFE
BTBDPNQPOFOUPGSFTFBSDIBOEEFWFMPQNFOUFYQFOTFJOUIF$PNQBOZTDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOTGPSUIFZFBS
FOEFE%FDFNCFS 
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 3&4536$563*/("$$36"5IF$PNQBOZIBTCFFODPNNJUUFEUPTUSFBNMJOJOHPQFSBUJPOTBOESFEVDJOHPQFSBUJOHDPTUTCZDMPTJOHBOEDPOTPMJEBUJOH
DFSUBJOGBDJMJUJFTBOESFEVDJOHJUTXPSMEXJEFXPSLGPSDF5IF$PNQBOZSFDPSEFESFTUSVDUVSJOHFYQFOTFBHHSFHBUJOHNJMMJPO
JOUIFZFBSFOEFE%FDFNCFS  NJMMJPOJOUIFZFBSFOEFE%FDFNCFS BOENJMMJPOJOUIFZFBSFOEFE
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%FDFNCFS 
"U%FDFNCFS  UIF$PNQBOZTBDDSVFESFTUSVDUVSJOHXBTBMMDMBTTJGJFEBTDVSSFOU5IFQPSUJPOPGSFTUSVDUVSJOH
QBZNFOUTEVFNPSFUIBOPOFZFBSGSPNUIFCBMBODFTIFFUEBUFBU%FDFNCFS JTJODMVEFEJO0UIFSMPOHUFSNMJBCJMJUJFTJO
UIF$PNQBOZTDPOTPMJEBUFECBMBODFTIFFUBTPGUIBUEBUF"U%FDFNCFS  UIFMPOHUFSNQPSUJPOPGBDDSVFE
SFTUSVDUVSJOHXBTNJMMJPOBOESFQSFTFOUFEGVUVSFMFBTFQBZNFOUTPOSFTUSVDUVSFEGBDJMJUJFT
3FTUSVDUVSJOH*OJUJBUJWF
5PCFUUFSBMJHOUIF$PNQBOZTDPTUTUSVDUVSFUPJUTUIFODVSSFOUSFWFOVFFYQFDUBUJPOT JO"QSJM UIF$PNQBOZ
BOOPVODFEBDPTUSFEVDUJPOSFWJFX"TQBSUPGUIJTSFWJFX PO"QSJM  UIF$PNQBOZJOJUJBUFEBSFTUSVDUVSJOHQMBOUP
SFEVDFJUTXPSLGPSDFCZBQQSPYJNBUFMZQPTJUJPOT PSPGJUTXPSMEXJEFXPSLGPSDF UIF3FTUSVDUVSJOH
*OJUJBUJWF *ODPOOFDUJPOXJUIUIF3FTUSVDUVSJOH*OJUJBUJWF UIF$PNQBOZSFDPSEFENJMMJPOPGSFTUSVDUVSJOHFYQFOTF
GPSTFWFSBODFBOESFMBUFEDPTUTJOUIFZFBSFOEFE%FDFNCFS "TVNNBSZPGUIF3FTUSVDUVSJOH*OJUJBUJWFBDDSVBM
GPSUIFZFBSFOEFE%FDFNCFS JTBTGPMMPXT JOUIPVTBOET 
#BMBODFBU
+BOVBSZ


4FWFSBODF
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DIBSHFEUP
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#BMBODFBU
%FDFNCFS


$BTI
QBZNFOUT



 





5IF$PNQBOZFYQFDUTUIBUUIFSFNBJOJOHBNPVOUBDDSVFEVOEFSUIF3FTUSVDUVSJOH*OJUJBUJWFXJMMCFQBJEJOUIF
TFDPOERVBSUFSPG
3FTUSVDUVSJOH*OJUJBUJWF
*O"VHVTU UIF$PNQBOZBOOPVODFEUIBUJUIBEDPNNJUUFEUPBSFTUSVDUVSJOHJOJUJBUJWFUPTUSFBNMJOFPQFSBUJPOTBOE
SFEVDFPQFSBUJOHDPTUTCZDMPTJOHBOEDPOTPMJEBUJOHDFSUBJOGBDJMJUJFTBOESFEVDJOHJUTXPSMEXJEFXPSLGPSDF UIF
3FTUSVDUVSF*OJUJBUJWF 5IF$PNQBOZSFHVMBSMZSFWJFXTJUTSFTUSVDUVSJOHBDDSVBMTBHBJOTUFYQFDUFEDBTIFYQFOEJUVSFTUP
EFUFSNJOFJGBEKVTUNFOUTBSFSFRVJSFE"TBSFTVMUPGTVDISFWJFXT UIF$PNQBOZSFDPSEFEBOFUDSFEJUUPSFTUSVDUVSJOHFYQFOTF
BHHSFHBUJOHNJMMJPOJOUIFZFBSFOEFE%FDFNCFS 5IJTBNPVOUJTDPNQSJTFEPGDSFEJUTPGNJMMJPOJO
DPOOFDUJPOXJUIBTFUUMFNFOUXJUIUIFMBOEMPSEPGUIF$PNQBOZT'SFNPOU $BMJGPSOJBGBDJMJUZUPWBDBUFUIFGBDJMJUZXJUIPVU
QFOBMUZPSGVUVSFQBZNFOUT NJMMJPOJODPOOFDUJPOXJUIBTFUUMFNFOUXJUIUIFMBOEMPSEPGUIF$PNQBOZT%VMMFT 7JSHJOJB
GBDJMJUZGPSBOBNPVOUUIBUXBTMPXFSUIBOIBEQSFWJPVTMZCFFOBDDSVFEBOENJMMJPOJODPOOFDUJPOXJUIDIBOHFTJOUIF
BNPVOUTPGTFWFSBODFVMUJNBUFMZQBJEUPDFSUBJOJOEJWJEVBMT5IFTFDSFEJUTXFSFQBSUJBMMZPGGTFUCZNJMMJPOPGJODSFNFOUBM
FYQFOTFSFMBUFEUPWBDBUJOHPVS3PDIFTUFS /FX:PSLGBDJMJUZ"TVNNBSZPGUIF3FTUSVDUVSJOH*OJUJBUJWFBDDSVBMBDUJWJUZ
GPSUIFZFBSTFOEFE%FDFNCFS BOEJTBTGPMMPXT JOUIPVTBOET 
#BMBODFBU
+BOVBSZ


:FBSFOEFE%FDFNCFS 

4FWFSBODF
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 %&#5
$SFEJU"HSFFNFOU
5IF$PNQBOZFOUFSFEJOUPBDSFEJUBHSFFNFOUCZBOEBNPOHUIF$PNQBOZ BT#PSSPXFS #BOLPG"NFSJDB /" #BOL
PG"NFSJDB BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIFPUIFSMFOEFSTGSPNUJNFUPUJNFQBSUZUIFSFUP
PO+VOF  XIJDIBHSFFNFOUXBTBNFOEFECZB'JSTU"NFOENFOUUP$SFEJU"HSFFNFOUPO+VOF  UIF$SFEJU
"HSFFNFOU 5IF$SFEJU"HSFFNFOUQSPWJEFTGPSBSFWPMWJOHDSFEJUGBDJMJUZPGVQUPNJMMJPOXJUIBNBUVSJUZEBUFPG+VOF
 BOEQSPWJEFTUIBUUIF$PNQBOZNBZTFMFDUUIFJOUFSFTUSBUFTVOEFSUIFDSFEJUGBDJMJUZGSPNBNPOHUIFGPMMPXJOH
PQUJPOT  UIF&VSPEPMMBS3BUF XIJDIJTEFGJOFEBTUIFSBUFQFSBOOVNFRVBMUPUIF-POEPO*OUFSCBOL0GGFSFE3BUFQMVT
QFSBOOVN GPSB&VSPEPMMBS3BUF-PBOBOE  UIFIJHIFTUPG B UIF'FEFSBM'VOET3BUFQMVTPG  C UIFSBUFPGJOUFSFTU
JOFGGFDUPOUIFCPSSPXJOHEBUFBTQVCMJDMZBOOPVODFEGSPNUJNFUPUJNFCZ#BOLPG"NFSJDBBTJUTQSJNFSBUF BOE D UIF
NPOUIMZ&VSPEPMMBS3BUFQMVT5IF$SFEJU"HSFFNFOUBMTPQSPWJEFTUIBUUIF$PNQBOZQBZBDPNNJUNFOUGFFPOUIF
VOVTFEDPNNJUNFOUTBWBJMBCMFGPSCPSSPXJOH
5IFPCMJHBUJPOTPGUIF$PNQBOZVOEFSUIF$SFEJU"HSFFNFOUBSFHVBSBOUFFECZ4POVT*OUFSOBUJPOBM *OD 4POVT'FEFSBM
*ODBOE/FUXPSL&RVJQNFOU5FDIOPMPHJFT *OD /&5  DPMMFDUJWFMZXJUIUIF$PNQBOZ UIF-PBO1BSUJFT QVSTVBOUUPB
.BTUFS$POUJOVJOH(VBSBOUZBOEBSFTFDVSFECZUIFBTTFUTPGUIF-PBO1BSUJFTQVSTVBOUUPB4FDVSJUZBOE1MFEHF"HSFFNFOU
5IF$SFEJU"HSFFNFOUDPOUBJOTBGGJSNBUJWF OFHBUJWFBOEGJOBODJBMDPWFOBOUTDVTUPNBSZGPSGJOBODJOHTPGUIJTUZQF5IF
OFHBUJWFDPWFOBOUTJODMVEFMJNJUBUJPOTPOMJFOT JOEFCUFEOFTT GVOEBNFOUBMDIBOHFT EJTQPTJUJPOT SFTUSJDUFEQBZNFOUT
JOWFTUNFOUT USBOTBDUJPOTXJUIBGGJMJBUFT DFSUBJOSFTUSJDUJWFBHSFFNFOUTBOEDPNQMJBODFXJUITBODUJPOTMBXTBOESFHVMBUJPOT
5IFBNPVOUPGDBTIBOEDBTIFRVJWBMFOUTPGUIF-PBO1BSUJFT TVCKFDUUPDFSUBJOFYDMVTJPOT DBOOPUCFMFTTUIBOBOBHHSFHBUF
BNPVOUPGNJMMJPOBUBOZUJNF BOEUIBUUPUBMSFWFOVFTPGUIF-PBO1BSUJFTDBOOPUCFMFTTUIBOBOBHHSFHBUFPGNJMMJPO
BTPGUIFMBTUEBZPGUIF-PBO1BSUJFTGJTDBMRVBSUFS DPNQVUFEPOBGJTDBMRVBSUFSMZCBTJTCFHJOOJOHXJUIUIFGJTDBMRVBSUFS
FOEJOH4FQUFNCFS 5IFDSFEJUGBDJMJUZXJMMCFDPNFEVFPO+VOF  TVCKFDUUPBDDFMFSBUJPOVQPODFSUBJO
TQFDJGJFEFWFOUTPGEFGBVMU JODMVEJOH XJUIPVUMJNJUBUJPO QBZNFOUEFGBVMUT EFGBVMUTJOUIFQFSGPSNBODFPGBGGJSNBUJWFBOE
OFHBUJWFDPWFOBOUT UIFJOBDDVSBDZPGSFQSFTFOUBUJPOTPSXBSSBOUJFT CBOLSVQUDZBOEJOTPMWFODZSFMBUFEEFGBVMUT EFGBVMUT
SFMBUJOHUPKVEHNFOUT BOE&3*4"&WFOU BTEFGJOFEJOUIF$SFEJU"HSFFNFOU UIFGBJMVSFUPQBZTQFDJGJFEJOEFCUFEOFTTBOEB
DIBOHFPGDPOUSPMEFGBVMU
5IF$PNQBOZEJEOPUIBWFBOZBNPVOUTPVUTUBOEJOHVOEFSUIF$SFEJU"HSFFNFOUBU%FDFNCFS 
"TTVNFE%FCU/&5"DRVJTJUJPO
*O%FDFNCFS /&5JTTVFENJMMJPOPG$POWFSUJCMF4FOJPS/PUFTEVF%FDFNCFS  UIF
/PUFT JOBQSJWBUFQMBDFNFOU PGXIJDINJMMJPOJOQSJODJQBMSFNBJOFEPVUTUBOEJOHBUUIF/&5"DRVJTJUJPO%BUF BOE
VOEFSXIJDI/&5SFNBJOFEPCMJHBUFEBGUFSUIFBDRVJTJUJPO5IF/PUFTCPSFJOUFSFTUBUBSBUFPGQFSBOOVNBOE
NBUVSFEPO%FDFNCFS 
0O"VHVTU  JODPOOFDUJPOXJUIUIFDPOTVNNBUJPOPGUIFBDRVJTJUJPOBOEBTQSPWJEFEJOUIFNFSHFSBHSFFNFOU
/&5FOUFSFEJOUPBTVQQMFNFOUBMJOEFOUVSFGPSUIF/PUFT XIJDIQSPWJEFE BNPOHPUIFSUIJOHT UIBU JOMJFVPGCFJOH
DPOWFSUJCMFJOUPTIBSFTPG/&5DPNNPOTUPDL UIF/PUFTXPVMECFDPOWFSUJCMFJOUPUIFLJOEBOEBNPVOUPGNFSHFS
DPOTJEFSBUJPOUIBUXPVMEIBWFCFFOSFDFJWBCMFVQPOUIFDPOTVNNBUJPOPGUIFBDRVJTJUJPOCZBIPMEFSPGUIFOVNCFSPGTIBSFTPG
/&5DPNNPOTUPDLJTTVBCMFVQPODPOWFSTJPOPGTVDI/PUFTJNNFEJBUFMZQSFDFEJOHUIFFGGFDUJWFUJNFPGUIFBDRVJTJUJPO
5IFNFSHFSDPOTJEFSBUJPOXBTJODBTIQFSTIBSFPG/&5DPNNPOTUPDL
5IFBDRVJTJUJPOPG/&5CZUIF$PNQBOZDPOTUJUVUFEBGVOEBNFOUBMDIBOHFVOEFSUIFJOEFOUVSFHPWFSOJOHUIF
/PUFT XIJDIUSJHHFSFEUIFEJTUSJCVUJPOPGBGVOEBNFOUBMDIBOHFOPUJDFUPFBDIIPMEFSPG/PUFT JOEJDBUJOHUIBUFBDITVDI
IPMEFSIBEUIFSJHIUUPIBWFBMMPSBQPSUJPOPGJUT/PUFTQVSDIBTFEBUBQSJDFJODBTIFRVBMUPPGUIFQSJODJQBM
BNPVOUPGUIF/PUFT PSQPSUJPOUIFSFPG QMVTBOZBDDSVFEBOEVOQBJEJOUFSFTUUP CVUFYDMVEJOHUIFGVOEBNFOUBMDIBOHF
QVSDIBTFEBUFPG0DUPCFS *OSFTQPOTFUPUIFGVOEBNFOUBMDIBOHFOPUJDF NJMMJPOJOBHHSFHBUFQSJODJQBMBNPVOU
PG/PUFTXFSFUFOEFSFEGPSQVSDIBTF5IFSFNBJOJOHNJMMJPOJOBHHSFHBUFQSJODJQBMBNPVOUXBTQBJEJOGVMMPO
%FDFNCFS BOEBDDPSEJOHMZ BU%FDFNCFS  /&5TPCMJHBUJPOTVOEFSUIF/PUFTXFSFEJTDIBSHFE
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 -0/(5&3.-*"#*-*5*&4
-POHUFSNMJBCJMJUJFTDPOTJTUPGUIFGPMMPXJOH JOUIPVTBOET 
%FDFNCFS



$BQJUBMMFBTFPCMJHBUJPOT
%FGFSSFESFOU
3FTUSVDUVSJOH
0UIFS



$VSSFOUQPSUJPO
-POHUFSNMJBCJMJUJFT OFUPGDVSSFOUQPSUJPO




 


 
 
 






 
 
 
 
 
 

*ODMVEFTNJMMJPOBU%FDFNCFS BOENJMMJPOBU%FDFNCFS PGDVSSFOUBDDSVFESFTUSVDUVSJOHSFQPSUFE
BTBDPNQPOFOUPG"DDSVFEFYQFOTFTJOUIFDPOTPMJEBUFECBMBODFTIFFUT
 $0..0/450$,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 UPSFQVSDIBTFBOE
SFUJSFNJMMJPOTIBSFTPGJUTDPNNPOTUPDLVOEFSUIFCVZCBDLQSPHSBN%VSJOHUIFZFBSFOEFE%FDFNCFS  UIF
$PNQBOZTQFOUNJMMJPO JODMVEJOHUSBOTBDUJPOGFFT UPSFQVSDIBTFBOESFUJSFNJMMJPOTIBSFTPGJUTDPNNPOTUPDLVOEFS
UIFCVZCBDLQSPHSBN
"U%FDFNCFS  UIF$PNQBOZIBENJMMJPOSFNBJOJOHVOEFSUIFTUPDLCVZCBDLQSPHSBNGPSGVUVSF
SFQVSDIBTFT
6OEFSXSJUUFO0GGFSJOH
0O.BSDI  UIF$PNQBOZBOOPVODFEUIFDPNNFODFNFOUPGBOVOEFSXSJUUFOQVCMJDPGGFSJOHPGNJMMJPO
TIBSFTPGJUTDPNNPOTUPDLPOCFIBMGPG(BMBIBE4FDVSJUJFT-JNJUFEBOEJUTBGGJMJBUFEFOUJUJFT DPMMFDUJWFMZ UIF-FHBUVN
(SPVQ 5IFVOEFSXSJUFSPGUIFPGGFSJOHXBTHSBOUFEBEBZPQUJPOUPQVSDIBTFVQUPNJMMJPOBEEJUJPOBMTIBSFTGSPN
UIF-FHBUVN(SPVQ5IF-FHBUVN(SPVQSFDFJWFEBMMUIFQSPDFFETGSPNUIFVOEFSXSJUUFOPGGFSJOHOPTIBSFTJOUIF
VOEFSXSJUUFOPGGFSJOHXFSFTPMECZ4POVTPSBOZPGJUTPGGJDFSTPSEJSFDUPST4POVTQVSDIBTFENJMMJPOTIBSFTPGJUTDPNNPO
TUPDLGSPNUIFVOEFSXSJUFSGPSQFSTIBSF UIFQSJDFFRVBMUPUIFQSJDFQBJECZUIFVOEFSXSJUFSUPUIF-FHBUVN(SPVQJO
UIFVOEFSXSJUUFOPGGFSJOH GPSBUPUBMPGNJMMJPO JODMVEJOHUSBOTBDUJPOGFFTPGNJMMJPO5IJTSFQVSDIBTFXBTOPU
DPNQMFUFEVOEFSUIF$PNQBOZTTUPDLCVZCBDLQSPHSBN4POVTGVOEFEUIFTIBSFSFQVSDIBTFXJUIDBTIPOIBOE5IF
SFQVSDIBTFETIBSFTXFSFSFUJSFEVQPODPNQMFUJPOPGUIFUSBOTBDUJPO

83

40/64/&5803,4 */$
/PUFTUP$POTPMJEBUFE'JOBODJBM4UBUFNFOUT $POUJOVFE
 450$,#"4&%$0.1&/4"5*0/1-"/4
3FWFSTF4UPDL4QMJU
0O+BOVBSZ  UIF$PNQBOZFGGFDUFEBPOFGPSGJWFSFWFSTFTUPDLTQMJUPGJUTJTTVFE PVUTUBOEJOHBOEBVUIPSJ[FE
DPNNPOTUPDL XIJDICFDBNFFGGFDUJWFPOUIF/"4%"2(MPCBM4FMFDU.BSLFUBTPGUIFDPNNFODFNFOUPGUSBEJOHPO
+BOVBSZ "MMSFGFSFODFTUPTIBSFTPVUTUBOEJOHBOETIBSFJTTVBODFTIBWFCFFOBEKVTUFEUPHJWFFGGFDUUPUIF
BGPSFNFOUJPOFESFWFSTFTUPDLTQMJU
4UPDL*ODFOUJWF1MBO
5IF$PNQBOZT4UPDL*ODFOUJWF1MBO UIF1MBO XBTBQQSPWFEBU BOECFDBNFFGGFDUJWFPOUIFEBUFPG UIF
$PNQBOZT"OOVBM.FFUJOHPG4UPDLIPMEFSTPO/PWFNCFS 5IF1MBOQSPWJEFTGPSUIFBXBSEPGPQUJPOTUP
QVSDIBTFUIF$PNQBOZTDPNNPOTUPDL TUPDLPQUJPOT TUPDLBQQSFDJBUJPOSJHIUT 4"3T SFTUSJDUFETUPDLBXBSET 34"T
SFTUSJDUFETUPDLVOJUT 346T QFSGPSNBODFCBTFETUPDLBXBSET 14"T 146TBOEPUIFSTUPDLCBTFEBXBSETUPFNQMPZFFT
PGGJDFST EJSFDUPST JODMVEJOHUIPTFEJSFDUPSTXIPBSFOPUFNQMPZFFTPSPGGJDFSTPGUIF$PNQBOZ DPOTVMUBOUTBOEBEWJTPSTPGUIF
$PNQBOZBOEJUTTVCTJEJBSJFT
"UJUT+VOF"OOVBM.FFUJOHPG4UPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBNFOENFOUTUPUIF1MBOUP
BNPOHPUIFSUIJOHT
b

*ODSFBTFUIFOVNCFSPGTIBSFTBWBJMBCMFGPSGVUVSFHSBOUCZNJMMJPOTIBSFTBOE

b

3FWJTFUIFSBUFBUXIJDISFTUSJDUFETUPDL SFTUSJDUFETUPDLVOJUT QFSGPSNBODFBXBSETBOEPUIFSTUPDLVOJUBXBSETBSFDPVOUFE
BHBJOTUUIFTIBSFTPGDPNNPOTUPDLBWBJMBCMFGPSJTTVBODFVOEFSUIF1MBOGSPNTIBSFTGPSFWFSZTIBSFJTTVFEJO
DPOOFDUJPOXJUITVDIBXBSEUPTIBSFTGPSFWFSZPOFTIBSFJTTVFEJODPOOFDUJPOXJUITVDIBXBSE4IBSFTPGDPNNPO
TUPDLTVCKFDUUPBXBSETUIBUXFSFHSBOUFEVOEFSUIFUXPQSFWJPVTSBUJPTPGBOEXJMMSFUVSOUPUIF1MBOVQPO
GPSGFJUVSFPGTVDIBXBSETBUUIFSFTQFDUJWFQSFWJPVTSBUJPT

"UJUT%FDFNCFS4QFDJBM.FFUJOHPG4UPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBNFOENFOUTUPUIF
1MBOUP
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
BXBSETBUUIFQSFWJPVTSBUJPPG
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"UJUT+VOFBOOVBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFEBOBNFOENFOUUPUIF1MBO
XIJDIJODSFBTFEUIFOVNCFSPGTIBSFTBWBJMBCMFGPSGVUVSFHSBOUCZNJMMJPOTIBSFT
"U%FDFNCFS  UIFSFXFSFNJMMJPOTIBSFTBWBJMBCMFGPSGVUVSFJTTVBODFVOEFSUIF1MBO6OEFSUIF
GVOHJCMFTIBSFQPPMGPSNVMB UIFOVNCFSPGUPUBMTIBSFTBWBJMBCMFGPSGVUVSFBXBSETVOEFSUIF1MBOXPVMECFSFEVDFECZ
UIFGVOHJCMFTIBSFQPPMNVMUJQMFPG"DDPSEJOHMZ UIFUPUBMOVNCFSPGTIBSFTBXBSEFEJOUIFGVUVSFVOEFSUIF1MBO
DPVMECFMFTTUIBOUIFOVNCFSPGTIBSFTDVSSFOUMZBWBJMBCMFGPSJTTVBODF
4UPDL*ODFOUJWF1MBO
*ODPOOFDUJPOXJUIUIFBDRVJTJUJPOPG/&5 UIF$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%FDFNCFSTQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFENPWJOHBMMTIBSFTBWBJMBCMF
GPSHSBOUVOEFSUIF1MBOUPUIF1MBOBOEBMTPWPUFEUIBUBOZPVUTUBOEJOHBXBSETVOEFSUIF1MBOUIBUJOUIFGVUVSF
FYQJSFE UFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSFSFQVSDIBTFECZUIF$PNQBOZBUUIFJSPSJHJOBMJTTVBODFQSJDF
QVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF1MBOXJMMCFSFUVSOFEUPUIF1MBO
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
QSFDFEFEUIFDMPTJOHEBUF5IJTDPOWFSTJPOGBDUPSXBTBMTPVTFEUPDPOWFSUUIFFYFSDJTFQSJDFTPG15TUPDLPQUJPOTUP4POVT
TUPDLPQUJPOFYFSDJTFQSJDFT5IFDPOWFSUFEBXBSETXJMMWFTUVOEFSUIFTBNFTDIFEVMFTBTUIFSFTQFDUJWF15TUPDLPQUJPOT
5IFGBJSWBMVFTPGUIF15TUPDLPQUJPOTBTTVNFEXFSFFTUJNBUFEVTJOHB#MBDL4DIPMFTPQUJPOQSJDJOHNPEFM5IF
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$PNQBOZSFDPSEFENJMMJPOBTBEEJUJPOBMQVSDIBTFDPOTJEFSBUJPOGPSUIFGBJSWBMVFPGUIFBTTVNFEFRVJUZBXBSET5IFGBJS
WBMVFPGUIFBTTVNFEBXBSETBUUSJCVUBCMFUPGVUVSFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFUPUBMFENJMMJPO XIJDIJTCFJOH
SFDPSEFEPWFSBXFJHIUFEBWFSBHFQFSJPEPGBQQSPYJNBUFMZPOFZFBS
"UJUT%FDFNCFSTQFDJBMNFFUJOHPGTUPDLIPMEFST UIF$PNQBOZTTUPDLIPMEFSTBQQSPWFENPWJOHBMMTIBSFTBWBJMBCMF
GPSHSBOUVOEFSUIF1MBOUPUIF1MBOBOEBMTPWPUFEUIBUBOZPVUTUBOEJOHBXBSETVOEFSUIF1MBOUIBUJOUIFGVUVSF
FYQJSFE UFSNJOBUFE DBODFMFE TVSSFOEFSFEPSGPSGFJUFE PSBSFSFQVSDIBTFECZUIF$PNQBOZBUUIFJSPSJHJOBMJTTVBODFQSJDF
QVSTVBOUUPBDPOUSBDUVBMSFQVSDIBTFSJHIUVOEFSUIF1MBOXJMMCFSFUVSOFEUPUIF1MBO
&YFDVUJWFBOE#PBSEPG%JSFDUPST&RVJUZ"SSBOHFNFOUT
*ODPOOFDUJPOXJUIUIF$PNQBOZTBOOVBMJODFOUJWFQSPHSBN FYFDVUJWFTPGUIF$PNQBOZXFSFHJWFOUIFDIPJDFUP
SFDFJWFBMMPSIBMGPGUIFJSGJTDBMZFBSCPOVTFT UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGUIF
$PNQBOZTDPNNPOTUPDL UIF#POVT4IBSFT &BDIFYFDVUJWFDPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUP
FBSOIJTPSIFS#POVT JGBOZ JOUIFGPSNPGDBTI6OEFSUIJTQSPHSBN UIFBNPVOUPGUIF#POVT JGBOZ GPSFBDI
FYFDVUJWFXPVMECFEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFFPGUIF#PBSEPG%JSFDUPSTPGUIF$PNQBOZ UIF$PNQFOTBUJPO
$PNNJUUFF 5IFOVNCFSPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDLUIBUXPVMECFHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUP
SFDFJWFUIFJS#POVTFOUJSFMZJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXPVMECFDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUP
UJNFTFBDIFYFDVUJWFT#POVTFBSOFECZ UIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPO+BOVBSZ 
5IFOVNCFSPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDLUIBUXPVMECFHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFPOF
IBMGPGUIFJS#POVTJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXPVMECFDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFT
POFIBMGPGFBDIFYFDVUJWFT#POVTFBSOFECZ XJUIUIFDBTIQPSUJPOFRVBMUPPGUIFJSSFTQFDUJWF#POVT
FBSOFE6OEFSUIJTQSPHSBN UIF#POVT JGBOZ XPVMECFHSBOUFEBOEPSQBJEPOBEBUFDPODVSSFOUXJUIUIFUJNJOHPGUIF
QBZPVUPGCPOVTFTVOEFSUIF$PNQBOZXJEFJODFOUJWFCPOVTQSPHSBNBOEXPVMECFGVMMZWFTUFEPOUIFEBUFPGHSBOU0GUIF
FMJHJCMFFYFDVUJWFT FMFDUFEUPSFDFJWFUIFJSFOUJSF#POVTJOTIBSFTPGDPNNPOTUPDL GJWFFMFDUFEUPSFDFJWFPG
UIFJS#POVTJOTIBSFTPGDPNNPOTUPDLBOEJODBTI BOEPOFFMFDUFEOPUUPQBSUJDJQBUFBOEJOTUFBEUPSFDFJWFIJT
FOUJSF#POVTJODBTI5IF$PNQBOZEFUFSNJOFEUIBUUIFHSBOUEBUFDSJUFSJBGPSUIF#POVT4IBSFTXBTNFUPO+VMZ
 BOEBDDPSEJOHMZ SFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFCBTFEPOUIFHSBOUEBUFGBJSWBMVFPGQFSTIBSF
4VCTFRVFOUUPUIBUEBUF JO4FQUFNCFS UIF$PNQFOTBUJPO$PNNJUUFFDPOTJEFSFEUIFJNQBDUPOFNQMPZFFSFUFOUJPOBOE
JODFOUJWFDPNQFOTBUJPODBVTFECZUIFESPQJOUIFQSJDFPGUIF$PNQBOZTDPNNPOTUPDLTJODF+BOVBSZ  BOEJOEJDBUFE
JUTJOUFOUUPQBZBMMTVDIFYFDVUJWFTUIFJS#POVT JGBOZJTFBSOFE JODBTI"TBSFTVMU BU4FQUFNCFS  UIF
$PNQBOZSFDMBTTJGJFEUIFTUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFDPSEFEUISPVHIUIBUEBUFJODPOOFDUJPOXJUIUIF#POVT
4IBSFTBHHSFHBUJOHNJMMJPOGSPN"EEJUJPOBMQBJEJODBQJUBMUP"DDSVFEFYQFOTFT*OBEEJUJPO UIF$PNQBOZSFDPSEFE
JODSFNFOUBMCPOVTFYQFOTFPGNJMMJPOSFMBUFEUPUIFFTUJNBUFE#POVTQBZNFOU XIJDIUIF$PNQBOZFYQFDUTUPQBZJO
.BSDI5IF$PNQBOZEJEOPUSFDPSEBOZBEEJUJPOBMTUPDLCBTFEDPNQFOTBUJPOFYQFOTFJOTVCTFRVFOUQFSJPETJO
DPOOFDUJPOXJUIUIF#POVT4IBSFT CVUJOTUFBESFDPSEFECPOVTFYQFOTFUISPVHI%FDFNCFS 
*O.BSDI UIF$PNQBOZHSBOUFEBOBHHSFHBUFPG 146TXJUICPUINBSLFUBOETFSWJDFDPOEJUJPOTUPFJHIUPG
JUTFYFDVUJWFT5IFUFSNTPGUIF146TBSFTVDIUIBUVQUPPOFUIJSEPGUIFTIBSFTTVCKFDUUPUIF146TXJMMWFTUPOFBDIPGUIF
GJSTU TFDPOEBOEUIJSEBOOJWFSTBSJFTPGUIFEBUFPGHSBOU DPMMFDUJWFMZ UIF7FTUJOH%BUFT UPUIFFYUFOUPGBDIJFWFNFOUPGUIF
$PNQBOZTUPUBMTIBSFIPMEFSSFUVSO 543 DPNQBSFEUPUIF543PGUIFDPNQBOJFTJODMVEFEJOUIF/"4%"2
5FMFDPNNVOJDBUJPOT*OEFYGPSUIFTBNF1FSGPSNBODF1FSJPE NFBTVSFECZUIF$PNQFOTBUJPO$PNNJUUFFBUUIFFOEPGFBDIPG
UIF BOEGJTDBMZFBST SFTQFDUJWFMZ FBDI B1FSGPSNBODF1FSJPE 5IFTIBSFTEFUFSNJOFEUPCFFBSOFEXJMM
WFTUPOUIFBOOJWFSTBSZPGUIFHSBOUEBUFGPMMPXJOHFBDI1FSGPSNBODF1FSJPE4IBSFTTVCKFDUUPUIF146TUIBUGBJMUPCFFBSOFE
XJMMCFGPSGFJUFE5IF146TJODMVEFBNBSLFUDPOEJUJPOUIBUSFRVJSFTUIFVTFPGB.POUF$BSMPTJNVMBUJPOBQQSPBDIUPNPEFM
GVUVSFTUPDLQSJDFNPWFNFOUTCBTFEVQPOUIFSJTLGSFFSBUFPGSFUVSO UIFWPMBUJMJUZPGFBDIFOUJUZ BOEUIFQBJSXJTFDPWBSJBODF
CFUXFFOFBDIFOUJUZ5IFTFSFTVMUTXFSFUIFOVTFEUPDBMDVMBUFUIFHSBOUEBUFGBJSWBMVFTPGUIF146T5IF$PNQBOZJT
SFDPSEJOHFYQFOTFGPSUIF146TUISPVHIUIFGJOBM7FTUJOH%BUFPG.BSDI 5IF146TBSFSFQPSUFEBT(SBOUFEJOUIF
QFSGPSNBODFCBTFEBXBSETUBCMFCFMPX
*ODPOOFDUJPOXJUIUIFTFQBSBUJPOPGPOFFYFDVUJWFGSPNUIF$PNQBOZEVSJOHUIFGPVSUIRVBSUFSPGBOEJO
BDDPSEBODFXJUIIJTFNQMPZNFOUBHSFFNFOUXJUIUIF$PNQBOZ UIF$PNQBOZBDDFMFSBUFEUIFWFTUJOHPGDFSUBJOVOWFTUFETUPDL
PQUJPOTBOE34"T*ODPOOFDUJPOXJUIUIFTFQBSBUJPOPGUXPFYFDVUJWFTGSPNUIF$PNQBOZEVSJOHUIFTFDPOERVBSUFSPG
BOEJOBDDPSEBODFXJUIUIFJSSFTQFDUJWFFNQMPZNFOUBHSFFNFOUTXJUIUIF$PNQBOZ UIF$PNQBOZBDDFMFSBUFEUIFWFTUJOHPG
DFSUBJOVOWFTUFETUPDLPQUJPOT 34"TBOE146T
86
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*O+VOF UIF$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$PNQBOZSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTFSFMBUFEUPUIF%PMBO4BMBSZ4IBSFT
SBUBCMZGPSUIFQFSJPEPG+BOVBSZ UISPVHI%FDFNCFS 
*O+BOVBSZ PGUIF$PNQBOZTFYFDVUJWFTXFSFHJWFOUIFDIPJDFUPSFDFJWFBMMPSIBMGPGUIFJSGJTDBMZFBS
CPOVTFT UIF#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDL UIF#POVT
4IBSFT &BDIFYFDVUJWFDPVMEBMTPFMFDUOPUUPQBSUJDJQBUFJOUIJTQSPHSBNBOEUPFBSOIJTPSIFS#POVTJOUIFGPSNPG
DBTI5IFBNPVOUPGUIF#POVTXBTEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFFPO'FCSVBSZ 5IFOVNCFSPG
#POVT4IBSFTUIBUXBTHSBOUFEUPUIPTFFYFDVUJWFTXIPFMFDUFEUPSFDFJWFUIFJS#POVTFOUJSFMZJOUIFGPSNPGTIBSFT
PGDPNNPOTUPDLXBTDBMDVMBUFECZEJWJEJOHBOBNPVOUFRVBMUPUJNFTFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOH
QSJDFPGUIF$PNQBOZTDPNNPOTUPDLPO+BOVBSZ 5IFOVNCFSPG#POVT4IBSFTUIBUXBTHSBOUFEUPUIPTF
FYFDVUJWFTXIPFMFDUFEUPSFDFJWFPOFIBMGPGUIFJS#POVTJOUIFGPSNPGTIBSFTPGDPNNPOTUPDLXBTDBMDVMBUFECZ
EJWJEJOHBOBNPVOUFRVBMUPUJNFTPOFIBMGPGFBDIFYFDVUJWFT#POVTFBSOFECZUIFDMPTJOHQSJDFPGUIF$PNQBOZT
DPNNPOTUPDLPO+BOVBSZ  XJUIUIFDBTIQPSUJPOFRVBMUPPGUIFJSSFTQFDUJWF#POVTFBSOFE5IF#POVT
4IBSFTXFSFHSBOUFEPO'FCSVBSZ BOEWFTUFEJNNFEJBUFMZ&BDIFYFDVUJWFXIPSFDFJWFEUIF#POVT4IBSFTXBT
PCMJHBUFEUPIPMETVDITIBSFTGPSBUMFBTUPOFZFBS VOUJM'FCSVBSZ 0GUIFFMJHJCMFFYFDVUJWFT FMFDUFEUPSFDFJWF
UIFJSFOUJSF#POVTJOTIBSFTPGDPNNPOTUPDLBOEFMFDUFEUPSFDFJWFPGUIFJS#POVTJOTIBSFTPGDPNNPO
TUPDLBOEJODBTI5IF$PNQBOZEFUFSNJOFEUIBUUIFHSBOUEBUFDSJUFSJBGPSBDDPVOUJOHQVSQPTFTGPSUIF#POVT
4IBSFTXBTNFUPO+VMZ  BOEBDDPSEJOHMZ IBTEFUFSNJOFEUIBUUIFHSBOUEBUFGBJSWBMVFPGUIF#POVT4IBSFTJT
QFSTIBSF UIFDMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIBUEBUF BTBEKVTUFEUPSFGMFDUUIFSFWFSTFTUPDLTQMJUPG
UIF$PNQBOZTDPNNPOTUPDL5IF$PNQBOZSFDPSEFEFYQFOTFUISPVHIUIFHSBOUEBUFPG'FCSVBSZ 
*O.BSDI FYFDVUJWFTPGUIF$PNQBOZFMFDUFEUPSFDFJWFUIFJSGJTDBMCPOVTFT DPMMFDUJWFMZ UIF
#POVT JGBOZXFSFFBSOFE JOUIFGPSNPGTIBSFTPGUIF$PNQBOZTDPNNPOTUPDL DPMMFDUJWFMZ UIF#POVT4IBSFT 
5IF#POVT4IBSFTWFTUFEJNNFEJBUFMZ PO'FCSVBSZ  XJUIUIFOVNCFSPGTIBSFTHSBOUFEDBMDVMBUFECZEJWJEJOH
BNPVOUTFRVBMUPUJNFTUIFSFTQFDUJWF#POVTBNPVOUTFBSOFE BTEFUFSNJOFECZUIF$PNQFOTBUJPO$PNNJUUFF CZUIF
DMPTJOHQSJDFPGUIF$PNQBOZTDPNNPOTUPDLPOUIFEBUFPGHSBOU5IF$PNQBOZSFDPSEFETUPDLCBTFEDPNQFOTBUJPOFYQFOTF
GPSUIF#POVT4IBSFTGSPN+BOVBSZ UISPVHIUIFHSBOUEBUFPG'FCSVBSZ 
*O'FCSVBSZ UIF$PNQFOTBUJPO$PNNJUUFFEFUFSNJOFEUIBUFJHIUFYFDVUJWFTPGUIF$PNQBOZ FYDMVEJOH.S%PMBO
XPVMESFDFJWFUIFJSCPOVTFTXJUISFTQFDUUPJOUIFGPSNPGSFTUSJDUFETIBSFTPGUIF$PNQBOZTDPNNPOTUPDLFRVBMUP
PGUIFJSSFTQFDUJWFUBSHFUCPOVTBNPVOUTGPS DPMMFDUJWFMZ UIF&YFDVUJWF#POVT4IBSFT 5IFOVNCFSPGTIBSFT
HSBOUFEUPFBDIFYFDVUJWFXBTDBMDVMBUFECZEJWJEJOHIJTIFSUBSHFUCPOVTBNPVOUCZUIFDMPTJOHQSJDFPGUIF$PNQBOZT
DPNNPOTUPDLPO'FCSVBSZ  UIFEBUFPGHSBOU5IF&YFDVUJWF#POVT4IBSFTWFTUFEPO"VHVTU BOEUIF
SFNBJOJOHWFTUFEPO'FCSVBSZ 5IF$PNQBOZBDDSVFEGPSUIFDBTIQBZNFOUPGCPOVTFTBUUIFFYQFDUFEDPNQBOZ
XJEFDBTIQBZPVUQFSDFOUBHFBNPVOUBU%FDFNCFS  XIJDIBNPVOUTXFSFMFTTUIBOUIFUBSHFUCPOVTBNPVOUTGPSFBDI
JOEJWJEVBM5IF$PNQBOZSFDPSEFEUIFFYQFOTFSFMBUFEUPUIF&YFDVUJWF#POVT4IBSFTBTTUPDLCBTFEDPNQFOTBUJPOFYQFOTF
UISPVHI'FCSVBSZ 
*O'FCSVBSZ UIF$PNQFOTBUJPO$PNNJUUFFUPPLDFSUBJOBDUJPOTSFHBSEJOHQFSGPSNBODFCBTFETUPDLBXBSETUIBUIBE
CFFOBXBSEFEJOQSFWJPVTZFBSTCVUGPSXIJDIUIFHSBOUEBUFDSJUFSJBIBEOPUCFFONFUBTPG%FDFNCFS 5IFTFBDUJPOT
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34"TBOE146T5IFTF34"TBOE146TBSFSFQPSUFEBT7FTUFEJOUIFSFTQFDUJWFUBCMFTCFMPX
4UPDL0QUJPOT
0QUJPOTBSFJTTVFEUPQVSDIBTFTIBSFTPGDPNNPOTUPDLPGUIF$PNQBOZBUQSJDFTUIBUBSFFRVBMUPUIFGBJSNBSLFUWBMVFPG
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UIFEBUFPGHSBOU0QUJPOTHSBOUFEVOEFSUIF1MBOHFOFSBMMZFYQJSFTFWFOZFBSTGSPNUIFEBUFPGHSBOU0QUJPOTHSBOUFE
VOEFSUIF1MBOHFOFSBMMZFYQJSFGJWFZFBSTGSPNUIFEBUFPGHSBOU5IFHSBOUEBUFGBJSWBMVFPGPQUJPOT BEKVTUFEGPS
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5IFSJTLGSFFJOUFSFTUSBUFVTFEJTUIFBWFSBHF645SFBTVSZ$POTUBOU.BUVSJUJFT3BUFGPSUIFFYQFDUFEMJGFPGUIFBXBSE
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3FTUSJDUFE4UPDL(SBOUT3FTUSJDUFE4UPDL"XBSETBOE3FTUSJDUFE4UPDL6OJUT
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WBMVFPGUIF$PNQBOZTTIBSFTPOUIFEBUFPGHSBOU
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&411
5IF&411JTEFTJHOFEUPQSPWJEFFMJHJCMFFNQMPZFFTPGUIF$PNQBOZBOEJUTQBSUJDJQBUJOHTVCTJEJBSJFTBOPQQPSUVOJUZUP
QVSDIBTFDPNNPOTUPDLPGUIF$PNQBOZUISPVHIBDDVNVMBUFEQBZSPMMEFEVDUJPOT
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"U%FDFNCFS  NJMMJPOTIBSFT UIFNBYJNVNOVNCFSPGTIBSFTUIBUNBZCFJTTVFEVOEFSUIF&411 XFSF
BVUIPSJ[FEBOENJMMJPOTIBSFTXFSFBWBJMBCMFVOEFSUIF&411GPSGVUVSFJTTVBODF
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UBYQVSQPTFTBOENJMMJPOGPSTUBUFJODPNFUBYQVSQPTFT5IFGFEFSBM/0-DBSSZGPSXBSETFYQJSFBUWBSJPVTEBUFTGSPN
UISPVHI5IFTUBUF/0-FYQJSFTBUWBSJPVTEBUFTGSPNUISPVHI0GUIFGFEFSBM/0- NJMMJPOJT
BUUSJCVUBCMFUPTUPDLPQUJPOEFEVDUJPOT5IF$PNQBOZTGFEFSBM/0-DBSSZGPSXBSETGPSUBYSFUVSOQVSQPTFTBSFNJMMJPO
HSFBUFSUIBOJUTSFDPHOJ[FEGFEFSBM/0-GPSGJOBODJBMSFQPSUJOHQVSQPTFT QSJNBSJMZEVFUPFYDFTTUBYCFOFGJUT TUPDL
DPNQFOTBUJPOEFEVDUJPOTJOFYDFTTPGCPPLDPNQFOTBUJPODPTUT OPUSFDPHOJ[FEGPSGJOBODJBMTUBUFNFOUQVSQPTFTVOUJMSFBMJ[FE
5IFUBYCFOFGJUPGUIJTMPTTXPVMECFSFDPHOJ[FEGPSGJOBODJBMTUBUFNFOUQVSQPTFTJOUIFQFSJPEJOXIJDIUIFUBYCFOFGJUSFEVDFT
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FYFSDJTFEPSTIBSFTWFTU5IFVMUJNBUFSFBMJ[BUJPOPGUIFCFOFGJUSFMBUFEUPTUPDLPQUJPOTJTEJSFDUMZBTTPDJBUFEXJUIUIFQSJDFPG
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PQUJPOFYFSDJTFQSJDF
5IF$PNQBOZBMTPIBTBWBJMBCMFGFEFSBMBOETUBUFSFTFBSDIBOEEFWFMPQNFOUDSFEJUDBSSZGPSXBSETPGBQQSPYJNBUFMZ
NJMMJPOUIBUFYQJSFBUWBSJPVTEBUFTGSPNUISPVHI
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NBKPSJUZPGUIFBDRVJSFEEFGFSSFEUBYBTTFUT
8JUISFTQFDUUPUIFBDRVJTJUJPOPG/&5 EVSJOHUIFTFDPOERVBSUFSPG UIF$PNQBOZNBEFBOFMFDUJPOVOEFS4FDUJPO
 H PGUIF*OUFSOBM3FWFOVF$PEFUPIBWFUIFBDRVJTJUJPOUSBOTBDUJPOUSFBUFEBTBOBTTFUBDRVJTJUJPO JF BUBYBCMF
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MJBCJMJUJFTUPGBJSNBSLFUWBMVFGPSUBYQVSQPTFT%VSJOHUIFUIJSERVBSUFSPG BTBSFTVMUPGUIFFMFDUJPO UIF$PNQBOZ
SFWFSTFEBMMPGUIFEFGFSSFEUBYFTSFMBUFEUP/&5TBTTFUT MJBCJMJUJFTBOEOFUPQFSBUJOHMPTTDBSSZPWFSTBOEUIFSFMBUFEWBMVBUJPO
BMMPXBODFUIBUXFSFSFDPSEFEJOUIFCVTJOFTTDPNCJOBUJPO5IFSFTVMUJOHUBYBCMFHBJOGSPNUIFFMFDUJPOXBTGVMMZPGGTFUCZ
/&5TPQFSBUJOHMPTTDBSSZPWFSTBOEOPUBYFTXFSFQBJECZUIF$PNQBOZBTBSFTVMUPGUIFFMFDUJPO
5IFBDRVJTJUJPOPG15XBTBDDPVOUFEGPSBTBUBYBCMFCVTJOFTTDPNCJOBUJPOBOEUIF$PNQBOZDBSSJFEPWFSUIFFYJTUJOH
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$PEF4FDUJPO
5IF$PNQBOZBDRVJSFEBQQSPYJNBUFMZNJMMJPOPGGFEFSBMBOETUBUFOFUPQFSBUJOHMPTTDBSSZGPSXBSETBOEGFEFSBMBOE
TUBUFSFTFBSDIBOEEFWFMPQNFOUDSFEJUDBSSZGPSXBSETBTBSFTVMUPGUIF15BDRVJTJUJPO6OEFSUIFQSPWJTJPOTPGUIF*OUFSOBM
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 BMMFHJOHWJPMBUJPOTPGUIFGFEFSBMTFDVSJUJFTMBXT UIF$PNQMBJOU JOUIF6OJUFE4UBUFT%JTUSJDU$PVSUGPSUIF
%JTUSJDUPG/FX+FSTFZ UIF$PVSU BHBJOTUUIF$PNQBOZBOEUXPPGJUTPGGJDFST 3BZNPOE1%PMBO UIF$PNQBOZT1SFTJEFOU
BOE$IJFG&YFDVUJWF0GGJDFS BOE.BSL5(SFFORVJTU UIF$PNQBOZT$IJFG'JOBODJBM0GGJDFS DPMMFDUJWFMZ UIF%FGFOEBOUT 
0O4FQUFNCFS  JOSFTQPOTFUPNPUJPOTTVCTFRVFOUMZGJMFEXJUIUIF$PVSUCZGPVSPUIFSQVSQPSUFETIBSFIPMEFSTPGPVST
TFFLJOHTUBUVTBTMFBEQMBJOUJGG UIF$PVSUBQQPJOUFE3JDIBSE4PVTBBTMFBEQMBJOUJGG UIF1MBJOUJGG 5IF1MBJOUJGGDMBJNTUP
SFQSFTFOUQVSDIBTFSTPGUIF$PNQBOZTDPNNPOTUPDLEVSJOHUIFQFSJPEGSPN0DUPCFS UP.BSDI  BOETFFLT
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$PNQBOZGJMFEB.PUJPOUP5SBOTGFSUIJTDBTFUPUIF6OJUFE4UBUFT%JTUSJDU$PVSUGPSUIF%JTUSJDUPG.BTTBDIVTFUUT UIF.PUJPO
UP5SBOTGFS 5IF1MBJOUJGGGJMFEIJTPQQPTJUJPOUPUIF.PUJPOUP5SBOTGFSPO0DUPCFS  BOEUIF$PNQBOZGJMFEBSFQMZUP
UIF.PUJPOUP5SBOTGFSPO0DUPCFS 5IF$PNQBOZCFMJFWFTUIBUUIF%FGFOEBOUTIBWFNFSJUPSJPVTEFGFOTFTUPUIF
BMMFHBUJPOTNBEFJOUIF$PNQMBJOUBOEEPFTOPUFYQFDUUIFSFTVMUTPGUIJTTVJUUPIBWFBNBUFSJBMFGGFDUPOJUTCVTJOFTTPS
DPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
*OBEEJUJPO UIF$PNQBOZJTPGUFOBQBSUZUPEJTQVUFTBOEMFHBMQSPDFFEJOHTUIBUJUDPOTJEFSTSPVUJOFBOEJODJEFOUBMUPJUT
CVTJOFTT.BOBHFNFOUEPFTOPUFYQFDUUIFSFTVMUTPGBOZPGUIFTFBDUJPOTUPIBWFBNBUFSJBMFGGFDUPOUIF$PNQBOZTCVTJOFTT
PSDPOTPMJEBUFEGJOBODJBMTUBUFNFOUT
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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
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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 
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*UFN#0UIFS*OGPSNBUJPO
/POF

1"35***
*UFN%JSFDUPST &YFDVUJWF0GGJDFSTBOE$PSQPSBUF(PWFSOBODF
5IFJOGPSNBUJPOSFRVJSFECZUIJT*UFNJTJODMVEFEJOPVSEFGJOJUJWF1SPYZ4UBUFNFOUXJUISFTQFDUUPPVS"OOVBM
.FFUJOHPG4UPDLIPMEFSTUPCFGJMFEXJUIUIF4&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%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&$OPUMBUFSUIBOEBZTBGUFSUIFFOEPGUIFGJTDBMZFBSFOEFE%FDFNCFS
BOEJTJODPSQPSBUFEIFSFJOCZSFGFSFODF
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1"35*7
*UFN&YIJCJUT 'JOBODJBM4UBUFNFOU4DIFEVMFT
 'JOBODJBM4UBUFNFOUT
5IFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTPGUIF$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
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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
'JOBODJBM0GGJDFSBOE1SJODJQBM
"DDPVOUJOH0GGJDFS

'FCSVBSZ 

T)PXBSE&+BO[FO
)PXBSE&+BO[FO

$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 
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&9)*#*5*/%&9
&YIJCJU/P







%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&$ 
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 JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE'FCSVBSZ XJUIUIF4&$ 














&YFDVUJWF4FWFSBODFBOE"SCJUSBUJPO"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE.BUUIFX%JMMPO
BDDFQUFEPO0DUPCFS  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSU
PO'PSN, GJMFE0DUPCFS XJUIUIF4&$ 
4POVT/FUXPSLT *OD4UPDL*ODFOUJWF1MBO BTBNFOEFE JODPSQPSBUFECZSFGFSFODFUP&YIJCJU
UPUIFSFHJTUSBOUT"OOVBM3FQPSUPO'PSN, GJMFE'FCSVBSZ XJUIUIF4&$ 
4FOJPS.BOBHFNFOU$BTI*ODFOUJWF1MBO BTBNFOEFEPO.BSDI  JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN, GJMFE"QSJM XJUIUIF4&$ 
"NFOEFEBOE3FTUBUFE&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE3BZNPOE1%PMBO
BDDFQUFEPO'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT"OOVBM
3FQPSUPO'PSN, GJMFE'FCSVBSZ XJUIUIF4&$ 
-FBTF EBUFE"VHVTU  CFUXFFO.JDIFMTPO'BSN8FTUGPSE5FDIOPMPHZ1BSL*7-JNJUFE1BSUOFSTIJQ
BOE4POVT/FUXPSLT *ODXJUISFTQFDUUPUIFQSPQFSUZMPDBUFEBU5FDIOPMPHZ1BSL%SJWF 8FTUGPSE
.BTTBDIVTFUUT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN
2 GJMFE/PWFNCFS XJUIUIF4&$ 
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'JSTU"NFOENFOUUP-FBTF EBUFE0DUPCFS  CFUXFFO.JDIFMTPO'BSN8FTUGPSE5FDIOPMPHZ1BSL
*7-JNJUFE1BSUOFSTIJQBOE4POVT/FUXPSLT *ODXJUISFTQFDUUPUIFQSPQFSUZMPDBUFEBU5FDIOPMPHZ1BSL
%SJWF 8FTUGPSE .BTTBDIVTFUUT JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ
3FQPSUPO'PSN2 GJMFE/PWFNCFS 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 *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$VSSFOU3FQPSUPO'PSN, GJMFE
"QSJM XJUIUIF4&$ 
'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$VSSFOU3FQPSUPO'PSN, GJMFE
0DUPCFS XJUIUIF4&$ 
"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&$ 
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$SFEJU"HSFFNFOU EBUFEBTPG+VOF CZBOEBNPOH4POVT/FUXPSLT *ODBT#PSSPXFS #BOLPG
"NFSJDB /" BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFSBOE-$*TTVFS BOEUIFPUIFSMFOEFSTGSPN
UJNFUPUJNFQBSUZUIFSFUP JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO
'PSN, GJMFE+VOF XJUIUIF4&$ 



'JSTU"NFOENFOUUP$SFEJU"HSFFNFOU EBUFEBTPG+VOF CZBOECFUXFFO4POVT/FUXPSLT *OD BT
#PSSPXFS #BOLPG"NFSJDB /" BT"ENJOJTUSBUJWF"HFOU 4XJOH-JOF-FOEFS -$*TTVFSBOE-FOEFS
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$VSSFOU3FQPSUPO'PSN, GJMFE
'FCSVBSZ XJUIUIF4&$ 
'PSNPG3FTUSJDUFE4UPDL6OJU"XBSE"HSFFNFOU 1FSGPSNBODF#BTFE7FTUJOH GPS"XBSET(SBOUFEPO
.BSDI VOEFSUIF4UPDL*ODFOUJWF1MBO BTBNFOEFE JODPSQPSBUFECZSFGFSFODFUP&YIJCJU
UPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE"QSJM XJUIUIF4&$ 



"NFOENFOUUP4POVT/FUXPSLT *OD4UPDL*ODFOUJWF1MBO BTBNFOEFE JODPSQPSBUFECZSFGFSFODFUP
&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE+VMZ XJUIUIF4&$ 



&NQMPZNFOU"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE1FUFS1PMJ[[J EBUFE+VOF 
JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE+VMZ
XJUIUIF4&$ 
4FQBSBUJPO"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE1FUFS1PMJ[[J EBUFE.BZ  JODPSQPSBUFE
CZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE+VMZ XJUIUIF
4&$ 
$POTVMUJOH"HSFFNFOUCFUXFFO4POVT/FUXPSLT *ODBOE1FUFS1PMJ[[J EBUFE.BZ  JODPSQPSBUFE
CZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE+VMZ XJUIUIF
4&$ 






&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE+FGGSFZ.4OJEFS BDDFQUFE+VOF
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE
"VHVTU XJUIUIF4&$ 



&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE"OUIPOZ4DBSGP BDDFQUFE"VHVTU
 JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO'PSN2 GJMFE
.BZ XJUIUIF4&$ 



"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE"OUIPOZ4DBSGP
BDDFQUFE'FCSVBSZ  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSU
PO'PSN2 GJMFE.BZ XJUIUIF4&$ 



"NFOENFOUUP&NQMPZNFOU"HSFFNFOUCZBOECFUXFFO4POVT/FUXPSLT *ODBOE"OUIPOZ4DBSGP
BDDFQUFE.BSDI  JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT2VBSUFSMZ3FQPSUPO
'PSN2 GJMFE.BZ XJUIUIF4&$ 



$PEFPG$POEVDU JODPSQPSBUFECZSFGFSFODFUP&YIJCJUUPUIFSFHJTUSBOUT$VSSFOU3FQPSUPO'PSN,
GJMFE+VOF XJUIUIF4&$ 
4VCTJEJBSJFTPGUIF3FHJTUSBOU
$POTFOUPG*OEFQFOEFOU3FHJTUFSFE1VCMJD"DDPVOUJOH'JSN %FMPJUUF5PVDIF--1
$FSUJGJDBUFPG4POVT/FUXPSLT *OD$IJFG&YFDVUJWF0GGJDFS1VSTVBOUUP4FDUJPOPGUIF4BSCBOFT0YMFZ
"DUPG
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$FSUJGJDBUFPG4POVT/FUXPSLT *OD$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
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