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UNDER
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United Mexican States
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(877) 248 - 4237
 (Address, including zip code, and telephone number, including area code, of depositary’s principal executive offices)
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(845) 510-9655

(Address, including zip code, and telephone number, including area code, of agent for service)
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Meagher & Flom LLP
Four Times Square
New York, New
York  10036

Herman H. Raspé, Esq.
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Tyler LLP
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New York, New York  10036

It is proposed that this filing become effective under Rule 466: o  immediately upon filing.
o  on (Date) at (Time).

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

1



If a separate registration statement has been filed to register the deposited shares, check the following box :  o

The Registrant hereby amends this Post-Effective Amendment No.1 to Registration Statement on such date or dates as
may be necessary to delay its effective date until the Registrant shall file a further amendment which specifically
states that this Post-Effective Amendment No. 1 to Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, or until this Post-Effective Amendment No. 1 to
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

2



This Post-Effective Amendment No. 1 to Registration Statement on Form F-6 may be executed in any number of
counterparts, each of which shall be deemed an original, and all of such counterparts together shall constitute one and
the same instrument.

ii
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PART I

INFORMATION REQUIRED IN PROSPECTUS

Cross Reference Sheet

Item 1. DESCRIPTION OF SECURITIES TO BE REGISTERED

Item Number and Caption

Location in Form of American
Depositary Receipt (“Receipt”)
Filed Herewith as Prospectus

1. Name of Depositary and address of its principal executive
office

Face of Receipt -  Introductory Article.

2. Title of Receipts and identity of deposited securities Face of Receipt  - Top Center.

Terms of Deposit:

(i) The amount of deposited securities
represented by one American
Depositary Share (“ADSs”)

Face of Receipt  - Upper right corner.

(ii) The procedure for voting, if any, the
deposited securities

Reverse of Receipt  - Paragraphs (14), (17)
and (18).

(iii) The collection and distribution of
dividends

Reverse of Receipt - Paragraphs (14), (15)
and (17).

(iv) The transmission of notices, reports
and proxy soliciting material

Face of Receipt  - Paragraph (13);
Reverse of Receipt - Paragraphs (16) and
(17).

(v) The sale or exercise of rights Reverse of Receipt – Paragraphs (14), (15)
and (16).

(vi) The deposit or sale of securities
resulting from dividends, splits or
plans of reorganization

Face of Receipt - Paragraphs (3) and (6);
Reverse of Receipt - Paragraphs (15) and
(19).

(vii) Amendment, extension or
termination of the deposit agreement

Reverse of Receipt - Paragraphs (22), (23)
and (24).

(viii) Rights of holders of Receipts to
inspect the transfer books of the
Depositary and the list of holders of
ADSs

Face of Receipt - Paragraph (13).
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Item Number and Caption

Location in Form of American
Depositary Receipt (“Receipt”)
Filed Herewith as Prospectus

(ix) Restrictions upon the right to deposit
or withdraw the underlying securities

Face of Receipt – Paragraphs (2), (3), (4), (6),
(7), and (9).

(x) Limitation upon the liability of the
Depositary

Face of Receipt - Paragraph (7);
Reverse of Receipt - Paragraphs (20) and
(21).

(xi) Fees and charges which may be
imposed directly  or indirectly on
holders of ADSs

Face of Receipt - Paragraph (10).

Item 2. AVAILABLE INFORMATION Face of Receipt - Paragraph (13).

The Company is subject to the periodic reporting requirements of the United States Securities Exchange Act of 1934,
as amended, and, accordingly, is required to file or submit certain reports with, and submits certain reports to, the
United States Securities and Exchange Commission (the “Commission”).  These reports can be retrieved from the
Commission’s internet website (www.sec.gov), and can be inspected and copied at the public reference facilities
maintained by the Commission at 100 F Street, N.E., Washington D.C. 20549.

I-2
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PROSPECTUS

The Prospectus consists of the proposed form of American Depositary Receipt included as Exhibit A to the Form of
Amendment No. 2 to Deposit Agreement filed as Exhibit (a)(i) to this Post-Effective Amendment No. 1 to
Registration Statement on Form F-6 and is incorporated herein by reference.

I-3
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 1. EXHIBITS

(a)(i) Form of Amendment No. 2 to Deposit Agreement, by and among CEMEX, S.A.B. de C.V., (the “Company”),
Citibank, N.A., as depositary (the “Depositary”), and all Holders and Beneficial Owners of American Depositary
Shares (“ADSs”) outstanding under the Deposit Agreement (as defined therein).  — Filed herewith as Exhibit (a)(i).

(a)(ii) Amendment No. 1 to the Second Amended and Restated Deposit Agreement, dated as of July 1, 2005, by and
among the Company, the “Depositary, and all Holders and Beneficial Owners from time to time of ADSs
evidenced by the American Depositary Receipts (“ADRs”).  — Previously filed and incorporated by reference to
the Registration Statement on Form F-6, Reg. No. 333-161793.

(a)(iii) Second Amended and Restated Deposit Agreement, dated as of August 10, 1999, by and among the
Company, the Depositary, and all Holders and Beneficial Owners from time to time of ADSs evidenced by
ADRs issued thereunder.  — Previously filed and incorporated by reference to the Registration Statement on
Form F-6, Reg. No. 333-11338.

(a)(iv) Amended and Restated Deposit Agreement, dated as of March 29, 1999, by and among the Company, the
Depositary and all Holders and Beneficial Owners of ADRs issued thereunder.  — Previously filed and
incorporated by reference to the Registration Statement on Form F-6, Reg. No. 333-10678.

(b)(i) Letter Agreement, dated as of March 15, 2011, by and between the Company and the Depositary to establish a
restricted ADS series.  — Previously filed and incorporated by reference to the Registration Statement on Form
F-6, Reg. No. 333-174743.

(b)(ii) Letter Agreement, dated as of March 15, 2011, by and between the Company and the Depositary in respect of
a convertible bond issuance.  — Previously filed and incorporated by reference to the Registration Statement on
Form F-6, Reg. No. 333-174743.

(b)(iii) Letter Agreement, dated as of March 30, 2010, by and between the Company and the Depositary to establish a
restricted ADS series.  — Previously filed and incorporated by reference to the Registration Statement on Form
F-6, Reg. No. 333-174743.

(b)(iv) Letter Agreement, dated as of March 30, 2010, by and between the Company and the Depositary in respect of
a convertible bond issuance.  — Previously filed and incorporated by reference to the Registration Statement on
Form F-6, Reg. No. 333-174743.

II-1
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(b)(v) Letter Agreement, dated as of October 12, 2007, by and between the Company and the Depositary to enable
the establishment of a direct registration system for ADSs.  — Previously filed and incorporated by reference to
the Registration Statement on Form F-6, Reg. No. 333-161793.

(c) Every material contract relating to the deposited securities between the Depositary and the issuer of the deposited
securities in effect at any time within the last three years.  — None.

(d) Opinion of counsel for the Depositary as to the legality of the securities to be registered.  — Previously filed.

(e) Certificate under Rule 466.  — None.

(f) Powers of Attorney for certain officers and directors and the authorized representative of the Company.  —
Previously filed.

II-2
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Item 1.UNDERTAKINGS

(a) The Depositary undertakes to make available at the principal office of the Depositary in the United States, for
inspection by holders of ADSs, any reports and communications received from the issuer of the deposited
securities which are both (1) received by the Depositary as the holder of the deposited securities, and (2) made
generally available to the holders of the underlying securities by the issuer.

(b) If the amount of fees charged is not disclosed in the prospectus, the Depositary undertakes to prepare a separate
document stating the amount of any fee charged and describing the service for which it is charged and to deliver
promptly a copy of such fee schedule without charge to anyone upon request.  The Depositary undertakes to
notify each registered holder of an ADS thirty (30) days before any change in the fee schedule.

II-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Citibank, N.A., acting solely on behalf of the
legal entity created by the Second Amended and Restated Deposit Agreement as further amended and supplemented,
by and among CEMEX, S.A.B. de C.V., Citibank, N.A., as depositary, and all Holders and Beneficial Owners from
time to time of American Depositary Shares evidenced by American Depositary Receipts to be issued thereunder,
certifies that it has reasonable grounds to believe that all the requirements for filing on Form F-6 are met and has duly
caused this Post-Effective Amendment No. 1 to Registration Statement on Form F-6 to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New York, State of New York, on the 30th day of January
2015.

Legal entity created by the Second Amended and
Restated Deposit Agreement, dated as of August 10,
1999, as further amended and supplemented, under
which the American Depositary Shares registered
hereunder are to be issued, each American Depositary
Share representing ten (10) CPOs, each CPO
representing economic interests in two (2) Series A
Shares and one (1) Series B Share, in each case held in
the CPO Trust of CEMEX, S.A.B. de C.V.

CITIBANK, N.A., solely in its capacity as Depositary

By: /s/ Thomas Crane
Name: Thomas Crane
Title: Vice President

II-4

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

12



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, CEMEX, S.A.B. de C.V. certifies that it has
reasonable grounds to believe that all the requirements for filing on Form F-6 are met and has duly caused this
Post-Effective Amendment No. 1 to Registration Statement on Form F-6 to be signed on its behalf by the undersigned
thereunto duly authorized, in San Pedro Garza García, Nuevo León, México, on January 30, 2015.

CEMEX, S.A.B. de C.V.

By: /s/ Ramiro G. Villarreal Morales
Name: Ramiro G. Villarreal Morales
Title: General Counsel

II-5
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Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 1 to
Registration Statement on Form F-6 has been signed by the following persons in the following capacities and on the
dates indicated.

Signature Title Date

*
Fernando A. González Olivieri Chief Executive Officer

(Principal Executive Officer)
January 30, 2015

/s/ José Antonio González Flores
José Antonio González Flores Executive Vice President of Finance

(Principal Financial Officer)
January 30, 2015

*
Rafael Garza Lozano Chief Accounting Officer

(Principal Accounting
Officer/Controller)

January 30, 2015

*
Rogelio Zambrano Lozano Director January 30, 2015

*
Armando J. García Segovia Director January 30, 2015

*
Rodolfo García Muriel Director January 30, 2015

*
Robert Luis Zambrano Villarreal Director January 30, 2015

*
Dionisio Garza Medina Director January 30, 2015

*
Tomás Milmo Santos Director January 30, 2015

*
José Manuel Rincón Gallardo Purón Director January 30, 2015

II-6
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Signature Title Date

*
Francisco Javier Fernández Carbajal Director January 30, 2015

*
Rafael Rangel Sostmann Director January 30, 2015

*
By: 

/s/ René Delgadillo Galván       

René Delgadillo Galván
Attorney-in-Fact

Authorized Representative in the
U.S.

Corporate Creations Network Inc.

/s/ Ryan Mulligan
Name: Ryan Mulligan
Title: Special Secretary
Date: 1/30/15

II-7
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Index to Exhibits

Exhibit Document
Sequentially
Numbered Page

(a)(i) Form of Amendment No. 2 to
Amended and Restated Deposit
Agreement

:10pt;">Our Audit Committee, whose members are Kenneth V. Darish, Thomas J. Reddin and Wallace S. Snyder,
recommends the selection of our independent registered public accounting firm, discusses and reviews the scope and
the fees of the prospective annual audit and reviews the results of each audit with the independent registered public
accounting firm. Our Audit Committee also reviews compliance with our existing major accounting and financial
policies, reviews the adequacy of our financial organization and reviews management’s procedures and policies
relevant to the adequacy of our internal accounting controls and compliance with federal and state laws relating to
accounting practices. We have appointed an internal auditor that reports directly to our Audit Committee. Our Audit
Committee held eight meetings during the fiscal year ended December 31, 2012. Our Board of Directors has
determined that Kenneth V. Darish meets the NYSE standard of having accounting or related financial management
expertise and the SEC’s definition of an “audit committee financial expert.” Each of the other members of our Audit
Committee has financial management experience or is financially literate. Our Board of Directors has determined that
each committee member meets the additional independence requirements for members of an audit committee in the
New York Stock Exchange Corporate Governance Rules. Our Board of Directors has adopted a written charter for this
committee setting out the functions that this committee is to perform, which can be found on our website at
www.valassis.com.
Our Compensation/Stock Option Committee, whose members are Kenneth V. Darish, Thomas J. Reddin and Luis A.
Ubiñas, administers our equity compensation plans. Our Compensation/Stock Option Committee also reviews and
approves the annual salary, bonus and other benefits, direct or indirect, of our executive officers, including our
President and Chief Executive Officer, whose salary, bonus and other benefits are also reviewed and ratified by our
Board of Directors. The Committee’s primary procedures for establishing and overseeing executive compensation can
be found in the Compensation Discussion and Analysis section under “Compensation-Setting Process.” Our
Compensation/Stock Option Committee has engaged Towers Watson & Co., a human resources consulting firm, or
Towers Watson, from time to time to assist it in reviewing our executive and non-employee director compensation
programs and assist in negotiating the terms of our executive officers’ contracts when they come up for renewal or are
amended. Our Compensation/Stock Option Committee has the sole authority to retain, at our expense, and terminate
such consultant, including the sole authority to approve such consultant’s fees and other terms of engagement. We
believe that the use of an outside consultant provides additional assurance that our executive compensation programs
are reasonable and consistent with our objectives and industry standards. Our Compensation/Stock Option Committee
is comprised entirely of non-employee directors as such term is defined under Rule 16b-3 of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, or any successor provision, and “outside directors,” as such term is
defined under Section 162(m) of the Internal Revenue Code of 1986, or the Code, or any successor provision. During
the fiscal year ended December 31, 2012, our Compensation/Stock Option Committee met four times. Our Board of
Directors has adopted a written charter for this committee setting out the functions that this committee is to perform,
which can be found on our website at www.valassis.com.
As part of its oversight of our compensation programs, the Compensation/Stock Option Committee analyzes the
impact of our compensation programs, and the incentives created by the compensation awards that it administers, on
our risk profile. In addition, we review all of our compensation policies and procedures, including the incentives that
they create and factors that may reduce the likelihood of risk taking, to determine whether they present a significant
risk to our Company. Based on this review, we have concluded that our compensation policies and procedures do not
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create risks that are reasonably likely to have a material adverse effect on our Company.
Our Corporate Governance/Nominating Committee, whose members are Joseph B. Anderson, Jr., Luis A. Ubiñas and
Ambassador Faith Whittlesey, (i) assists our Board of Directors by identifying individuals qualified to become Board
members and recommends to our Board of Directors the director nominees for the next annual meeting of
stockholders, (ii) recommends to our Board of Directors the corporate governance guidelines applicable to us and
(iii) takes a leadership role in shaping our corporate governance and risk management. Our Corporate
Governance/Nominating Committee held four meetings during the fiscal year ended December 31, 2012. Our Board
of Directors has adopted a written charter for this committee setting out the functions that this committee is to
perform, which can be found on our website at www.valassis.com.

12
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Our Corporate Governance/Nominating Committee evaluates the current members of our Board of Directors at the
time they are considered for nomination. Our Corporate Governance/Nominating Committee also considers whether
any new members should be added to our Board of Directors. In the past, candidates for independent director have
been found through recommendations from members of our Board of Directors and other employees at our Company.
The Corporate Governance/Nominating Committee may also seek help from an executive search firm to assist in the
selection process.
Our Corporate Governance/Nominating Committee has not established any specific minimum qualifications for a
director but has adopted a set of criteria, which is attached to this proxy statement as Exhibit B, describing the
qualities and characteristics that are sought for our Board of Directors as a whole. Our Corporate
Governance/Nominating Committee does not assign each of these criteria any specific weight and they are not equally
applicable to all nominees. These criteria include the candidate’s integrity, ethics, expertise, commitment, willingness
and the ability to act in the interests of all stockholders. In addition, our Board of Directors has specified that the value
of diversity on our Board of Directors should be considered by our Corporate Governance/Nominating Committee in
the director identification and nomination process and plays a very important role with respect to not only our Board
of Directors but our entire Company. Members of our Board of Directors periodically participate in our Company’s
monthly diversity and inclusion meetings, which are open to all of our directors and employees. Generally, we seek
nominees with a broad diversity of experience, professions, background, skills, gender, race and culture. Our
Corporate Governance/Nominating Committee may also from time to time identify particular characteristics to look
for in a candidate in order to balance the skills and characteristics of our Board of Directors. Our Corporate
Governance/Nominating Committee may modify these criteria from time to time and adopt special criteria to attract
exceptional candidates to meet our specific needs.
Our Corporate Governance/Nominating Committee will consider recommendations from stockholders of potential
candidates for nomination as director. Recommendations should be made in writing, and should include the candidate’s
written consent to be nominated and to serve, and sufficient background information on the candidate to enable our
Corporate Governance/Nominating Committee to properly assess the candidate’s qualifications. Recommendations
should be addressed to our Corporate Secretary at our principal office and must be received no later than October 1,
2013 in order to be considered for the next annual meeting. The process for evaluating potential candidates
recommended by stockholders and derived from other sources is substantially the same.

13
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COMPENSATION/STOCK OPTION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
During the fiscal year ended December 31, 2012, our Compensation/Stock Option committee consisted of Patrick F.
Brennan (through his retirement from the Board effective September 30, 2012), Kenneth V. Darish (effective October
18, 2012), Dr. Walter H. Ku (through his death on October 10, 2012), Thomas J. Reddin and Luis A. Ubiñas (effective
concurrent to his appointment to the Board on November 26, 2012). None of our Compensation/Stock Option
Committee members (i) have ever been an officer or employee of our Company, or (ii) is or was a participant in a
“related person” transaction in fiscal year 2012 (see the section entitled “Certain Relationships and Related Transactions”
for a description of our Policy on Related Person Transactions). During the fiscal year ended December 31, 2012, no
executive officer of our Company served on the compensation committee (or its equivalent) or board of directors of
any company that has an executive officer that serves on our Board of Directors or our Compensation/Stock Option
Committee.
NON-MANAGEMENT DIRECTOR COMPENSATION FOR FISCAL YEAR 2012
The table below summarizes the compensation paid by us to our non-management directors for the fiscal year ended
December 31, 2012.

Name

Fees Earned
or Paid in
Cash
($)

Restricted
Stock
Awards
($) (1)

Stock
Option
Awards
($) (2)

All Other
Compensation
($)

Total
($)

Joseph B. Anderson, Jr. 58,300 66,015 19,880 — 144,195
Patrick F. Brennan(3) 43,425 46,590 11,725 — 101,740
Kenneth V. Darish 60,900 66,015 19,880 — 146,795
Walter H. Ku, PhD(4) 50,800 66,015 19,880 — 136,695
Thomas J. Reddin 60,900 66,015 19,880 — 146,795
Alan F. Schultz — — — 3,694,782 (6) 3,694,782 (6)

Wallace S. Snyder 60,900 66,015 19,880 — 146,795
Luis A. Ubiñas(5) 7,250 — — — 7,250
Ambassador Faith Whittlesey 58,300 66,015 19,880 — 144,195

(1)

Compensation shown in this column represents the aggregate grant date fair value of the awards computed in
accordance with the Financial Accounting Standards Board Accounting Standards Codification Topic 718 (“FASB
ASC Topic 718”). For additional information, refer to Note 11 of our consolidated financial statements in our
Annual Report on Form 10-K for the year ended December 31, 2012, as filed with the SEC. These amounts do not
represent the actual amounts paid to or realized by the non-management directors during fiscal year 2012. The
non-management directors held the following outstanding number of shares of restricted stock as of December 31,
2012: Mr. Anderson (3,000), Mr. Darish (3,000), Mr. Reddin (3,000), Mr. Schultz (92,082), Mr. Snyder
(3,000) and Ambassador Whittlesey (3,000).

(2)

Compensation shown in this column represents the aggregate grant date fair value of the awards computed in
accordance with FASB ASC Topic 718. For additional information, refer to Note 11 of our consolidated financial
statements in our Annual Report on Form 10-K for the year ended December 31, 2012, as filed with the SEC.
These amounts do not represent the actual amounts paid to or realized by the non-management directors during
fiscal year 2012. As of December 31, 2012, the non-management directors held unexercised outstanding stock
options for the following number of shares of our common stock: Mr. Anderson (29,000), Mr. Darish (47,000),
Mr. Reddin (9,000), Mr. Schultz (1,142,275), Mr. Snyder (19,000) and Ambassador Whittlesey (24,000).

(3)Patrick F. Brennan retired from our Board of Directors effective September 30, 2012.
(4)Walter H. Ku, PhD died on October 10, 2012.
(5)Luis A. Ubiñas was appointed to our Board of Directors effective November 26, 2012.

14
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(6)

In conjunction with Mr. Schultz’s retirement from our Company effective December 31, 2011, we entered into a
consulting agreement with Mr. Schultz. Pursuant to the terms of the consulting agreement, Mr. Schultz is providing
us with consulting services from January 1, 2012 until January 1, 2015 and has agreed to forego any compensation
for his services on the Board during the term of the consulting agreement (see "Certain Relationships and Related
Transactions" for additional information with respect to our consulting agreement with Mr. Schultz). The
compensation Mr. Schultz received in 2012, based on the consulting agreement and other pre-existing contractual
obligations between Mr. Schultz and the Company, was comprised of the following:

Non-Compete
Payments
($) (a)

Restricted
Stock
Awards
($) (b) (c)

Supplemental
Benefit Plan
Payments
($) (d)

Cash
Incentive
Bonus
($) (b)

Private Air
Travel
($) (b) (e)

Company
Car
($) (b)

Health &
Welfare
Benefits
($) (c)

Country
Club Dues
($) (b)

Total
($)

1,030,000 948,575 854,801 492,500 333,526 14,171 11,815 9,394 3,694,782

(a)

Pursuant to the terms of Mr. Schultz’s employment agreement that was in effect at the time of his retirement,
Mr. Schultz is prohibited from competing with us for a period of seven years following his retirement, in
consideration for which, we have agreed to pay Mr. Schultz his annual base salary at retirement of $1,030,000
during each of the first three years of such seven-year period as well as $515,000 during each of the last four years
of such period.

(b)

As compensation for his services during the consulting period, Mr. Schultz is entitled to receive an annual grant of
25,000 restricted shares of our common stock pursuant to the Valassis Communications, Inc. 2008 Omnibus
Incentive Compensation Plan, as amended (or any successor plan), which will vest one year from the date of grant
and is not subject to the Rule of 75 (as described in “Compensation Discussion and Analysis”). The first such grant
occurred on January 3, 2012 and is reflected herein at the aggregate grant date fair value of the awards computed in
accordance with FASB ASC Topic 718. Mr. Schultz is also eligible to receive an annual cash incentive bonus in an
amount up to $500,000 based on the achievement of diluted cash EPS and adjusted EBITDA targets set by
Compensation/Stock Option Committee, which, for fiscal year 2012, resulted in a payment to Mr. Schultz of
$492,500. In addition, Mr. Schultz is entitled to certain perquisites commensurate with the perquisites he received
as our President and Chief Executive Officer, which are included in the table above.

(c)

Pursuant to Mr. Schultz’s employment agreement that was in effect at the time of his retirement, he received 22,500
restricted stock awards on January 3, 2012 for service and performance related to the 2011 fiscal year, which are
reflected herein at the aggregate grant date fair value of the awards computed in accordance with FASB ASC Topic
718.

(d)Effective January 1, 2012, Mr. Schultz began receiving benefits under the Supplemental Benefit Plan (as describedin “Pension Benefits”).

(e)

Private air travel is a perquisite offered to Mr. Schultz under the terms of the consulting agreement described
above. The calculation of incremental cost for personal use of private aircraft includes the following variable costs
incurred as a result of personal flight activity: aircraft fuel, a portion of ongoing maintenance and repairs, catering,
landing fees, flight crew expenses, including layover costs, if any, costs incurred for “deadhead” flights (i.e. flights
without passengers) and the amount of disallowed tax deductions associated with use of the aircraft. It excludes
non-variable costs, such as hanger fees, general administrative costs and insurance payments, which would have
been incurred regardless of whether there was any personal use of aircraft. Aggregate incremental cost, if any, of
travel by Mr. Schultz’s family or other guests when accompanying Mr. Schultz on both business and non-business
occasions is also included. For income tax purposes, the amount included in Mr. Schultz’s income is based on IRS
regulations and is generally lower than the amount included in the table above. This amount is not grossed-up for
taxes.

Our compensation program entitles each of our independent directors to receive the following fees in connection with
their participation on our Board of Directors and related Board committees: (i) an annual independent director cash
retainer fee of $49,500; (ii) quarterly awards of 750 shares of restricted stock pursuant to our 2008 Omnibus Incentive
Compensation Plan, as amended, that become fully vested one year from the date of grant; (iii) semi-annual awards of
non-qualified options to purchase 1,000 shares of our common stock at an exercise price equal to the closing fair

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

20



market value of our common stock on the date of grant, which become fully vested one year from the date of grant;
(iv) $2,500 per Board meeting attended in person and $1,300 per Board meeting attended by telephone; and (v) $1,300
per Board committee meeting attended in person and $650 per Board committee meeting attended by telephone. The
committee attendance fees are payable only if the committee meeting is not scheduled in conjunction with (just before
or after) a Board of Directors meeting and telephonic meeting fees are paid on a pro-rated basis if an independent
director does not participate via telephone for the entire meeting.

15

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

21



Effective January 1, 2013, after consultation with Towers Watson, we made the following changes to the independent
director compensation program to ensure it remained competitive with such programs offered by peer companies:
•The annual independent director cash retainer fee was increased to $66,000;

•The chairpersons of the Audit, Compensation/Stock Option and Corporate Governance/Nominating Committees willreceive annual cash retainers of $11,000, $8,000 and $5,000, respectively; and

•

The stock awards detailed in (ii) and (iii) above were replaced by quarterly awards of restricted stock pursuant to our
2008 Omnibus Incentive Compensation Plan, as amended, that become fully vested one year from the date of grant.
The target value of these restricted stock awards is $21,250 per quarter with the corresponding shares to be awarded
determined based on the closing stock price on the date of the Board meeting held in December of the previous year.
For example, in 2013, based on a closing stock price of $27.17 on December 12, 2012 (the date of the December 2012
meeting of the Board of Directors), independent directors will receive quarterly grants of 782 shares of restricted
stock.
Upon a change in control (as defined in our 2008 Omnibus Incentive Compensation Plan, as amended), unless
otherwise provided for in an individual award agreement, all outstanding and unvested options granted under such
plan become fully vested and exercisable and the restrictions on all outstanding restricted stock granted under such
plan lapse.
Pursuant to the terms of our Rule of 75 policy (as defined below), if a director meets the Rule of 75 and his or her
service with our Company terminates under certain circumstances, then, depending on the date of grant of the
applicable awards, the director’s stock option and restricted stock grants will continue to vest, and, in the case of a
stock option, remain exercisable, in accordance with the regularly scheduled dates set forth in the applicable award
agreements. As of December 31, 2012, Mr. Anderson and Ambassador Whittlesey met the Rule of 75. For additional
information regarding the Rule of 75, see “Compensation Discussion and Analysis—Compensation-Setting Process,”
“Compensation Discussion and Analysis—Equity Compensation—Stock Price Performance-Accelerated Options” and
“Compensation Discussion and Analysis—Equity Compensation—Restricted Stock.”
Directors who are also our employees or employees of any of our affiliates do not receive any compensation for their
services as a director. Accordingly, Messrs. Mason and Recchia do not receive compensation for their services as
directors.
In addition, our Corporate Governance Guidelines provide that all of our independent directors are encouraged to hold
at least 6,000 shares of our common stock (excluding stock options) within three years of joining the Board.
Currently, all of our independent directors, other than Mr. Ubiñas, who joined our Board of Directors in November
2012, satisfy these stock ownership guidelines.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
2012 EXECUTIVE SUMMARY
In 2012, we continued to manage through challenges and uncertainties in the economy facing the media and
marketing industry. However, in spite of certain economic challenges, we completed a profitable year, our stock price
increased year over year, we enhanced stockholder value through share repurchases and the implementation of a
dividend policy and we made several modifications and investments to strengthen our business model. The following
is a summary of certain of our 2012 highlights.
Financial Highlights
Our fiscal year 2012 net earnings increased 4.9% from fiscal year 2011. Our stock price increased from $19.23 on
December 31, 2011 to $25.78 on December 31, 2012, or 34.1%, and also performed very well over the last year when
compared against the stock performance of our peer group, which is illustrated in our Annual Report to Stockholders
for the fiscal year ended December 31, 2012. We also focused on returning value to our shareholders in 2012, which is
evidenced by $112.0 million of share repurchases and the adoption of a cash dividend policy with the declaration of
our first quarterly cash dividend thereunder in December 2012.
As discussed further below under “—Compensation Discussion and Analysis—Compensation Elements—Cash
Compensation—Semi-Annual Cash Bonus Program,” our 2012 cash bonus program included the achievement of two
financial metrics: diluted cash earnings per share (“EPS”) and adjusted EBITDA. While we exceeded our 2012 diluted
cash EPS targets, we did not meet our 2012 adjusted EBITDA targets. Accordingly, our named executive officers (as
defined below) did not receive their maximum incentive cash bonus opportunities for fiscal year 2012.
Strategic Positioning
Throughout 2012, Company management continued to leverage our strengths and opportunities across our business
segments, while looking for opportunities to grow organically and by strategic acquisitions. In 2012, we positioned
our Company for future success by continuing to make investments in our digital business, including our acquisition
of Brand.net. In addition, we continued to expand our in-store business by growing market share and contracting with
two new in-store retail partners. Management also continued to make important changes to position the Company for
long-term growth, such as exiting certain businesses that didn't align with our vision and strategies for growth and
executing a plan designed to right-size our organization to appropriate levels to support product demand. 
Compensation Best Practices
During 2012, under the leadership of our new chief executive officer and after consultation with Towers Watson, we
implemented a number of executive compensation changes that we believe reflect responsible compensation and
governance practices and promote the interests of our stockholders, including the following:

•

We amended the employment agreement with Mr. Recchia to eliminate (i) our obligation to pay any excise tax
gross-up under Code Section 280G following a change in control of our Company, and (ii) his ability to resign for
“good reason” (as defined in his employment agreement) and receive any corresponding payments previously due upon
such a termination. As a result, none of our executive officers are entitled to receive excise tax gross-up payments or
generally terminate their employment for “good reason” (see the section entitled “Executive
Compensation/Compensation Discussion and Analysis—Compensation Elements—Change in Control” for an executive
officer's limited right to terminate employment for “good reason” in the event of a change in control).

•

We amended the employment agreement with Mr. Recchia to eliminate his right to receive annual restricted stock
awards. With this amendment, we are not obligated to award restricted stock to any other named executive officer
under the terms of his or her respective employment agreement and any future awards will be made by our
Compensation/Stock Option Committee on a discretionary basis.

•
We adopted a compensation recovery policy that allows us to recoup all or any portion of a current or former
executive officers' performance-based compensation in specified circumstances based upon certain misconduct by the
officer or the need to materially restate previously issued financial statements.
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In addition, in 2013, we have made the following changes that impact our executive compensation program for our
named executive officers:

•

Our Board of Directors approved a form of change in control severance agreement for our named executive officers in
order to ensure that we will have their continued dedicated service notwithstanding the possibility, threat or
occurrence of a change in control of our Company. We expect to enter into the change in control severance agreement
with each of our named executive officers. See the section entitled “Executive Compensation/Compensation
Discussion and Analysis—Compensation Elements—Change in Control.”

•
We sold our corporate aircraft to a third party in an arms-length transaction and, therefore, we will no longer provide
this perquisite to our named executive officers (see “Non-Management Director Compensation For Fiscal Year 2012”
for related rights provided to Mr. Schultz pursuant to the terms of his consulting agreement).
2012 SAY-ON-PAY VOTE
At the annual meeting of our stockholders held on May 3, 2012, more than 93% of the votes cast on the say-on-pay
advisory vote were in favor of our named executive officer compensation as disclosed in our 2012 proxy statement.
Our Board of Directors and our Compensation/Stock Option Committee reviewed these vote results and determined
that, given the significant level of support, no significant changes to our executive compensation policies and
decisions were warranted in 2012. However, we implemented a number of additional executive compensation best
practices as described above.
NAMED EXECUTIVE OFFICERS
Our executive officers named in the Summary Compensation Table for Fiscal Year 2012 (whom we refer to as our
"named executive officers") are as follows:
•Robert A. Mason: Mr. Mason was promoted to President and Chief Executive Officer effective January 1, 2012;

•Robert L. Recchia: Mr. Recchia has been our Executive Vice President, Chief Financial Officer, Treasurer and ourdirector since October 1991;
•Ronald L. Goolsby: Mr. Goolsby was promoted to Chief Operating Officer effective January 1, 2012;

•James D. Parkinson: Mr. Parkinson was promoted to Executive Vice President, Chief Digital and Technology Officereffective January 1, 2012; and

•Suzanne C. Brown: Ms. Brown was promoted to Executive Vice President, Sales and Marketing effective January 1,2012.
COMPENSATION PHILOSOPHY
Our compensation philosophy is to develop and implement policies that will encourage and reward outstanding
financial performance, seek to increase our profitability, and thereby increase stockholder value. Accordingly, a high
proportion of the compensation of our executives is tied in some manner to both short-term and long-term corporate
performance. Maintaining competitive compensation levels in order to attract, retain, motivate and reward executives
who bring valuable experience and skills to us is also an important consideration. Our executive compensation
programs are designed to attract, hire and retain high caliber individuals and motivate them to achieve our business
objectives, succession goals and performance targets, including increasing long-term stockholder value. Most of our
compensation elements simultaneously fulfill one or more of our performance, alignment and retention objectives.
COMPENSATION-SETTING PROCESS
Our management is involved in the compensation-setting process, most significantly in:
•evaluating executive performance;
•establishing business performance targets and objectives; and
•recommending salary levels and equity awards.
At the direction of our Compensation/Stock Option Committee, management has periodically worked with Towers
Watson to develop information about the compensation of our executive officers. Our Chief Executive Officer uses
this information to make recommendations to our Compensation/Stock Option Committee regarding compensation of
our executive officers, other than the Chief Executive Officer, and Towers Watson provides guidance to our
Compensation/Stock Option Committee about these recommendations. Our Compensation/Stock Option Committee
uses this information and considers these recommendations in developing and implementing the compensation plans
for our senior management. During 2012, our Compensation/Stock Option Committee retained Towers Watson to
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review our executive officer compensation program, generally, and to specifically advise the committee with respect
to (i) the long-term incentive equity awards granted in December 2012 (each as described further below), (ii) the
aforementioned changes in our non-management director
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compensation for fiscal year 2013, (iii) the adoption of a compensation recovery policy and (iv) the changes to our
semi-annual cash incentive bonus program for fiscal year 2013 outlined below, and used the findings and analysis of
Towers Watson in making its compensation decisions. Our Compensation/Stock Option Committee has assessed the
independence of Towers Watson pursuant to the applicable Securities and Exchange Commission rules and concluded
that Towers Watson's work is independent of the Company and our management and does not raise any conflict of
interest.
All decisions regarding compensation of executive officers, including our named executive officers, except the
President and Chief Executive Officer, are made by our Compensation/Stock Option Committee and/or our Board of
Directors. The President and Chief Executive Officer’s salary, bonus and other benefits are reviewed and approved by
our Compensation/Stock Option Committee and, based on a recommendation from our Compensation/Stock Option
Committee, ratified by our Board of Directors. Our Compensation/Stock Option Committee conducts an annual
review of our goals and objectives as related to the form and amount of executive compensation. Members of
management and representatives of Towers Watson may be asked to attend portions of a committee meeting where
our Compensation/Stock Option Committee wishes such persons to provide information to the committee or where
such attendance will otherwise be helpful. Historically, management has also periodically reviewed levels of
compensation paid to officers at comparable companies with similar responsibilities in order to make appropriate
recommendations to our Compensation/Stock Option Committee for approval.
Generally, each of our named executive officers is employed pursuant to a multi-year employment agreement. These
multi-year employment agreements retain the services of the executives for an extended period and may bind such
executives to non-competition and non-solicitation obligations beyond the terms of their employment. We place great
value on the long-term commitment that our named executive officers have made to us. Messrs. Recchia and Goolsby
and Ms. Brown have been employed by us for over 25 years. Mr. Mason has been employed by us for over 15 years.
As further discussed below, our Compensation/Stock Option Committee periodically reviews the terms of the
employment agreements with each of our named executive officers. The length of time employment agreements are
extended into the future is determined by a variety of factors, including the staggering of expiration dates of other
executive employment agreements, the roles and responsibilities of the executive and a risk assessment of the
executive being hired by one of our competitors.
In an effort to reward our directors and employees, including our named executive officers, for their long-term
dedication and loyalty to our Company and to incentivize other directors and employees and attract potential directors
and employees, our Board of Directors adopted a policy in December 2009, which we began implementing in fiscal
year 2010, with respect to our stock option and restricted stock awards of employees and directors who meet the Rule
of 75 (as defined below) at the time of their termination of employment or service as a director with our Company. An
employee or director meets the Rule of 75 if his or her age plus his or her years of service (including any fractions
thereof) with our Company or our subsidiaries and affiliates equals or exceeds 75 (collectively, the “Rule of 75”). If an
employee or director meets the Rule of 75 and his or her employment or service with our Company terminates under
certain circumstances, then, depending on the date of grant of the applicable awards, the employee’s or director’s stock
option and restricted stock grants will continue to vest, and, in the case of a stock option, remain exercisable, in
accordance with the regularly scheduled dates set forth in the applicable award agreements. We believe this policy is
an appropriate and meaningful way to reward our employees and directors for their time, efforts, skills and the
business experience they bring to our Company. Under applicable accounting standards, we recognize stock-based
compensation expense over the lesser of the vesting period of the award and the requisite service period. Accordingly,
the compensation expense for awards made to grantees who satisfy the Rule of 75 on the grant date must be
recognized on the grant date and the compensation expense for awards made to grantees who will satisfy the Rule of
75 prior to the vesting date must be recognized on a straight-line basis over the period between the grant date and the
date the grantee will satisfy the Rule of 75. As of December 31, 2012, Messrs. Recchia and Goolsby and Ms. Brown
met the Rule of 75, and Mr. Mason will meet the Rule of 75 in October 2013.
Pursuant to the agreements described above, our President and Chief Executive Officer has historically received the
highest level of compensation, including salary, bonus opportunities and equity-based compensation. During the year
ended December 31, 2012, he was followed by our Chief Financial Officer by reason of his duties and responsibilities,
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and then by our other Executive Vice Presidents. This internal pay relationship among our named executive officers
was established at the time our Company completed its initial public offering in 1992. Our Compensation/Stock
Option Committee has never taken a formulaic approach to this relationship, but, as a general principle, has strived to
maintain these relative levels of compensation among the named executive officers.
The minimum compensation to which each named executive officer is entitled is generally specified in their
respective employment agreements. While our Compensation/Stock Option Committee’s primary opportunity to
modify fixed terms of executive compensation to reflect policy changes is at the time the agreement is up for renewal,
our Compensation/Stock Option Committee annually assesses whether any executive should receive an increase in
annual base salary or whether any amendments to the employment agreement are desirable.
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In establishing and administering the variable elements in the compensation of our named executive officers, our
Compensation/Stock Option Committee tries to recognize individual contributions, overall business results, our
historical practices (including our internal compensation levels) and the value of such executive’s experience in the
promotion marketing industry (and with us in particular). Compensation levels are also determined based upon the
executive’s position, responsibilities and tenure with our Company, the efficiency and effectiveness with which he or
she marshals resources and oversees the matters under his supervision, the degree to which he or she has contributed
to the accomplishments of major tasks that advance our goals, including sales growth, earnings and acquisitions, and
our current competitive environment, employee retention and morale. Our financial performance measured against our
goals is also a key factor that affects the overall level of compensation for our named executive officers. We have
historically paid higher compensation when goals are exceeded and reduced compensation when goals are not met,
taking into consideration each executive’s individual ability to influence results when ultimately approving particular
elements of each named executive officer’s compensation package.
Because our named executive officers are in a position to directly influence our performance, a significant portion of
their compensation is delivered in the form of performance-based compensation. We rely on a mix of compensation
components intended to reward short-term results and motivate long-term performance. We do not have a specific
allocation target between cash and equity-based compensation or between annual and long-term incentive
compensation. Instead, we retain the flexibility when determining the compensation mix to react to the business
environment, our specific hiring and retention requirements and our overall performance. This mix has historically
been influenced by the advice received from Towers Watson. Our commitment to ensuring that our Company is led by
the right executives at the right time is a high priority, and we make our compensation decisions accordingly.
Over the past several years, we have placed increased focus on performance-based compensation by implementing
policies and compensation practices that tie compensation directly to our Company’s financial goals and reward our
executives appropriately when such goals are achieved. Our Compensation/Stock Option Committee and our Board of
Directors grants performance-based restricted stock awards, as further described below, to certain of our employees,
including the named executive officers. As opposed to our typical stock option and restricted stock grants, both of
which vest, among other ways, within a certain amount of time following the grant date, this type of award only vests
if designated financial metrics or stock price appreciation targets are achieved during a specified period. Therefore, we
believe these performance-based restricted stock award grants provide more incentive to increase stockholder returns
and obtain increased share value, as the value of such grants depend exclusively on the financial performance of our
Company.
COMPENSATION ELEMENTS
Our compensation program for our named executive officers includes the following elements:
•base salary;
•cash bonuses;
•stock options and/or restricted stock awards;
•retirement and other benefits; and
•perquisites and other personal benefits.
Cash Compensation
The annual cash compensation of our named executive officers consists of annual salary and cash bonuses. The cash
compensation of each named executive officer (other than the Chief Executive Officer) may be increased based on an
annual review of such officer’s performance by the Chief Executive Officer and his recommendations to our
Compensation/Stock Option Committee. The cash compensation of the Chief Executive Officer may be increased
based on an annual review of his performance by our Compensation/Stock Option Committee and the Board of
Directors or in conjunction with an extension of his employment or changes in his responsibilities.
(1)Salary
Base salary is the guaranteed element of an executive’s annual cash compensation. Base salaries are provided as
compensation for day to day responsibilities and services to us and provide a consistent cash flow to our executives.
The salaries of our named executive officers are generally governed by their respective employment agreements. Mr.
Mason's annual salary for fiscal year 2012 increased significantly as compared to fiscal year 2011 as the result of his
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promotion to President and Chief Executive Officer effective January 1, 2012. Effective January 1, 2012, Mr. Recchia
received a modest base salary increase, which, on a percentage basis, was generally consistent with merit increases
provided to other associates of the Company. In fiscal year 2012, our named executive officers were entitled to the
following annual base salaries: Mr. Mason ($600,000), Mr. Recchia ($546,364), Mr. Goolsby ($425,000), Mr.
Parkinson ($300,000) and Ms. Brown ($310,000).

20

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

29



In fiscal year 2013, as the result of increases, which, on a percentage basis, were generally consistent with merit
increases provided to other associates of the Company or, in the cases of Messrs. Mason and Goolsby, based on the
recommendation by Towers Watson to make their salary commensurate with their positions, our named executive
officers are entitled to the following annual base salaries: Mr. Mason ($700,000), Mr. Recchia ($562,755),
Mr. Goolsby ($500,000), Mr. Parkinson ($315,000) and Ms. Brown ($319,300).

(2)Semi-Annual Cash Bonus Program
Pursuant to the employment agreement with Mr. Mason, he was entitled for 2012 to an incentive bonus of up to an
aggregate of 100% of base salary if and to the extent certain performance goals set by our Board of Directors or our
Compensation/Stock Option Committee under the terms of our 2008 Senior Executives Semi-Annual Bonus Plan
were met or exceeded. Pursuant to the employment arrangements with Messrs. Recchia and Goolsby and Ms. Brown,
each was entitled for 2012 to incentive bonuses of up to an aggregate of 100% of base salary if certain performance
goals (discussed below) set by our Compensation/Stock Option Committee, or, in the case of Mr. Goolsby and Ms.
Brown, our Compensation/Stock Option Committee and Chief Executive Officer, were met or exceeded. Pursuant to
the employment arrangement with Mr. Parkinson, he was entitled for 2012 to a target incentive bonus equal to 75% of
his base salary with the opportunity for his incentive bonus to increase up to 142.5% of his base salary based on the
level of achievement of certain performance goals set by our Compensation/Stock Option Committee and Chief
Executive Officer. The structure of Mr. Parkinson's semi-annual cash incentive bonus reflects his role as the leader of
our digital business and is structured consistently with such semi-annual cash incentive bonuses to which the leaders
of our other businesses are entitled. We believe providing semi-annual bonus opportunities is consistent with our
long-standing belief that a shorter bonus period will provide our named executive officers with a greater sense of
urgency for them to meet the specified targets and thereby enhance stockholder value.
2012 Performance Targets
Historically, we have established and structured our semi-annual cash bonus program to align executive goals with our
earnings growth objectives for the current year. For fiscal year 2012, our Compensation/Stock Option Committee
determined that diluted cash EPS and adjusted EBITDA (weighted in accordance with the percentages described
below) were the most relevant performance measurement criteria for our business as these are the metrics most
commonly utilized by investors and analysts in assessing our performance. For fiscal year 2012, we defined diluted
cash EPS as net earnings per common share, diluted, plus the per-share effect of depreciation, amortization,
stock-based compensation expense, impairment charges and other non-recurring costs, net of tax, less the per-share
effect of capital expenditures. For fiscal year 2012, we defined adjusted EBITDA as net earnings before interest
expense, net, other non-cash expenses, net, income taxes, impairment charges and other non-recurring costs,
depreciation, amortization, and stock-based compensation expense. We believe diluted cash EPS and adjusted
EBITDA are effective in aligning the performance of our named executive officers with shareholder value as the two
metrics provide measures of our profitability on a more comparable basis to historical periods.
Pursuant to our named executive officers’ then-effective employment agreements, the 2012 semi-annual incentive
bonuses were paid in two installments and were contingent upon our meeting semi-annual diluted cash EPS and
annual (semi-annual with respect to Mr. Mason) adjusted EBITDA targets that were set by our Compensation/Stock
Option Committee in December 2011 for the six-month periods ended on each of June 30, 2012 and December 31,
2012 and the year ended December 31, 2012, as applicable. The diluted cash EPS targets for the six-month periods
ended on June 30, 2012 and December 31, 2012 were $1.78 per share and $2.19 per share, respectively. The adjusted
EBITDA target for the six-month periods ended on June 30, 2012 and December 31, 2012 were $156.2 million and
$164.8 million, respectively, or $321.0 million for the year ended December 31, 2012. No bonus is payable to any
named executive officer unless actual diluted cash EPS exceeds 70% of the diluted cash EPS target for the applicable
period. In addition to the diluted cash EPS and adjusted EBITDA targets, our Chief Executive Officer set the annual
individual performance targets for Messrs. Goolsby and Parkinson and Ms. Brown in December 2011. We have never
awarded incentive compensation absent attainment of the performance targets.
Each semi-annual incentive bonus earned by Mr. Mason in 2012 represents (i) the applicable portion of the potential
bonus opportunity (40% of annual base salary for each semi-annual bonus) that correlates to the percentage of the
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diluted cash EPS target (between 70% and 100%) achieved for the related six-month period during fiscal 2012 and (ii)
the applicable portion of the potential bonus opportunity (10% of annual base salary for each semi-annual bonus)
contingent on the achievement of the adjusted EBITDA target for the related six-month period. The semi-annual
incentive bonuses for the six-month period ended June 30, 2012 earned by Messrs. Recchia, Goolsby and Parkinson
and Ms. Brown represent the applicable portion of the potential bonus opportunity (40% of annual base salary for Mr.
Recchia, 20% of annual base salary for each of Mr. Goolsby and Ms. Brown and 9% for Mr. Parkinson) that correlates
to the percentage of the diluted cash EPS target (between 70% and 100%) achieved for the six-month period ended
June 30, 2012. The semi-annual incentive bonuses for the
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six-month period ended December 31, 2012 earned by Messrs. Recchia, Goolsby and Parkinson and Ms. Brown
represent the applicable portion of:

•
The potential bonus opportunity (40% of annual base salary for Mr. Recchia, 20% of annual base salary for each of
Mr. Goolsby and Ms. Brown and 9% for Mr. Parkinson) that correlates to the percentage of the diluted cash EPS
target (between 70% and 100%) achieved for the six-month period ended December 31, 2012;

•
The potential bonus opportunity (20% of annual base salary for Messrs. Recchia and Goolsby and Ms. Brown, and
15% of annual base salary for Mr. Parkinson) contingent on the achievement of the adjusted EBITDA target for the
year ended December 31, 2012;

•

For Messrs. Goolsby and Parkinson and Ms. Brown, each executive’s annual bonus opportunity (40% of
annual base salary for Mr. Goolsby and Ms. Brown and, for Mr. Parkinson, a target of 42% of his annual base
salary with the potential for such bonus to be up to 109.5% of his annual base salary) that correlates to the
annual individual performance targets achieved during fiscal 2012 set by our Chief Executive Officer. In no
event can the sum of the semi-annual and annual bonuses for either Mr. Goolsby or Ms. Brown exceed 100%
of their respective annual base salary. The performance targets set by our Chief Executive Officer for Messrs.
Goolsby and Parkinson and Ms. Brown are based on their individual responsibilities (both qualitative and
quantitative) at our Company.

After the conclusion of the relevant six-month performance periods, our Compensation/Stock Option Committee
reviews our applicable financial results and determines the actual payments to be made.
For the six-month periods ended June 30, 2012 and December 31, 2012, we achieved our semi-annual diluted cash
EPS targets of $1.78 per share and $2.19 per share, respectively. However, we did not achieve our adjusted EBITDA
targets for any of the six-month periods ended June 30, 2012 and December 31, 2012 or the year ended December 31,
2012. The following table summarizes the amounts received by our named executive officers related to the fiscal 2012
semi-annual cash bonus program: 

Semi-Annual Cash Bonus for the
Six-Month Period Ended June 30,
2012

Semi-Annual Cash Bonus for the
Six-Month Period Ended December
31, 2012

Non-Equity
Incentive Plan
Compensation for
Fiscal Year 2012

Name $

% of
Applicable
Semi-Annual
Bonus
Opportunity

% of
Annual
Salary

$

% of
Applicable
Semi-Annual
Bonus
Opportunity

% of
Annual
Salary

$
% of
Annual
Salary

Robert A. Mason 240,000 80% 40% 240,000 80% 40% 480,000 80%
Robert L. Recchia 218,546 100% 40% 218,546 67% 40% 437,092 80%
Ronald L. Goolsby 85,000 100% 20% 230,454 68% 54% 315,454 74%
James D. Parkinson 27,000 100% 9% 157,500 80% (1) 53% 184,500 62%
Suzanne C. Brown 62,000 100% 20% 116,560 47% 38% 178,560 58%
(1) The percentage of semi-annual cash incentive bonus earned by Mr. Parkinson for the six-month period ended
December 31, 2012 is presented in the table above relative to his target semi-annual cash incentive bonus opportunity
of 66% of his annual base salary for such period. The semi-annual cash incentive bonus earned by Mr. Parkinson for
the six-month period ended December 31, 2012 represents 39.3% of his potential semi-annual cash incentive bonus
opportunity of 133.5% of his annual base salary for such period.
The total cash incentive bonuses earned related to fiscal year 2012 are reported in the Summary Compensation Table
for Fiscal Year 2012 in the column entitled "Non-Equity Incentive Compensation." In addition, the threshold and
target award opportunities for the semi-annual cash incentive bonuses are reported in the Grants of Plan-Based
Awards in 2012 Fiscal Year table below.
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After consultation with Towers Watson and in an effort to further align the interests of our named executive officers
with those of our stockholders, our fiscal year 2013 semi-annual cash incentive bonus program is comprised of the
following:

•

Potential semi-annual bonus opportunities equal to 40% of their respective annual base salaries for Messrs. Mason
and Recchia and 20% of their respective annual base salaries for Mr. Goolsby and Ms. Brown that correlate to the
percentage of the diluted cash EPS target (between 70% and 100%), set by our Compensation/Stock Option
Committee in December 2012, achieved for the respective semi-annual periods;

•
For Mr. Goolsby and Ms. Brown, potential annual bonus opportunities equal to 40% of their respective annual base
salaries that correlate to the annual individual performance targets achieved during fiscal 2013 set by our Chief
Executive Officer;

•
Potential annual bonus opportunities equal to 20% of their respective annual base salaries contingent on the
achievement of a fiscal year 2013 digital revenue target set by our Compensation/Stock Option Committee in
December 2012; and

•
Potential annual bonus opportunities of 30% of their respective annual base salaries (50% of annual base salary for
Mr. Mason) contingent on the achievement of the adjusted EBITDA target for the year ending December 31, 2013 set
by our Compensation/Stock Option Committee in December 2012.
Equity Compensation
We believe that equity compensation fosters a long-term perspective on the part of our executives that is both
necessary for our success and ensures that the executives properly focus on increasing stockholder value. Non-cash
compensation of named executive officers historically has consisted of stock options and restricted stock granted
under our 2008 Omnibus Incentive Compensation Plan, as amended. We believe this structure of stock option and
restricted stock grants provides an appropriate balance among aligning executive interests with those of our
stockholders, encouraging executive retention, and rewarding executives for sustained performance results. Whether
our named executive officers receive stock options or restricted stock will depend on a variety of factors, which may
include their role at our Company, the combination of equity awards that they have previously received, applicable
accounting treatment, our Company’s equity burn rate and the availability of shares of common stock under our equity
compensation plan.
(1)Stock Price Performance-Accelerated Stock Options
Historically, our Compensation/Stock Option Committee has granted stock price performance-accelerated stock
options to our named executive officers. The exercise price of each stock option awarded to our named executive
officers under our 2008 Omnibus Incentive Compensation Plan, as amended, is the closing sales price of our common
stock on the date of grant. The grant dates are determined without regard to anticipated earnings or other major
announcements by us.
To further strengthen the commonality of interest between named executive officers and our stockholders, these
performance-accelerated stock options provide accelerated vesting in one-third increments as our common stock
meets certain specified price per share targets, which are typically increases of $5.00, $10.00 and $15.00 per share
over the then-current fair market value at the time of grant; provided that in no event shall any option be exercised for
the first six months following the date of grant and provided further such market price targets must be achieved within
three years from the date of grant of the option. Generally, if our common stock does not reach the price per share
targets, these options vest in full after five years from the date of grant, regardless of the date on which these awards
vest, such options expire seven years from the date of grant. Our Compensation/Stock Option Committee believes that
these stock price performance-accelerated stock options provide even greater motivation for our named executive
officers to achieve our performance targets and to align interests with those of our stockholders.
On December 12, 2012, our Compensation/Stock Option Committee, based on recommendations from Towers
Watson, granted discretionary stock price performance-accelerated stock options to purchase shares of our common
stock to our named executive officers as follows: Mr. Mason (25,000), Mr. Goolsby (20,000), Mr Parkinson (20,000)
and Ms. Brown (20,000).
Stock options will become immediately exercisable in the event of a change in control of our Company (as defined in
the plan) unless otherwise provided in an individual award agreement. Stock options will, depending on the date of
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grant of the applicable awards, become immediately exercisable or, pursuant to the Rule of 75 policy, continue to vest
and remain exercisable in accordance with the terms of the applicable award agreement, upon certain events of
termination as specified in an individual award agreement and upon the death and disability of the grantee. For
additional information regarding the Rule of 75 policy, see “—Compensation-Setting Process.”
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(2)Restricted stock
We believe that grants of restricted stock further a sense of stock ownership by our named executive officers, further
tie their compensation to our performance, further align their interests with those of our stockholders and provide
additional motivation to key executives.
(a)Contractual-Based Restricted Stock Awards
Pursuant to Mr. Recchia’s then-effective employment agreement, Mr. Recchia was entitled to 2,250 shares of restricted
stock each fiscal year, which are generally granted on the first day of the subsequent fiscal year related to service and
performance in the preceding fiscal year. An additional 2,250 shares of restricted stock could have been earned if our
Compensation/Stock Option Committee determined that 80% of the performance target previously set by such
Committee has been met and an additional 2,250 shares of restricted stock could have been earned if 115% of the
performance target had been met. Our Compensation/Stock Option Committee used the same diluted cash EPS target
used for the fiscal year 2011 semi-annual incentive bonuses as the performance target for restricted stock awards
related to fiscal year 2011 granted on January 3, 2012. During fiscal year 2011, the 80% performance target was
satisfied; however, the 115% performance target was not satisfied. Therefore, Mr. Recchia received 2,250 shares of
restricted stock, plus an additional performance-based award of 2,250 shares of restricted stock on January 3, 2012.
The shares of restricted stock granted to Mr. Recchia are subject to vesting in approximately equal portions over a
three-year period.
In accordance with applicable SEC rules, the “Grants of Plan-Based Awards in 2012 Fiscal Year” table appearing
elsewhere in this proxy statement reflects the annual restricted stock grants made to Mr. Recchia on January 3, 2012
related to fiscal year 2011 performance. See the “Grants of Plan-Based Awards in 2012 Fiscal Year” table appearing
elsewhere in this proxy statement and the footnotes thereto.
In May 2012, we amended Mr. Recchia's employment agreement to, among other items, eliminate the obligation to
grant annual restricted stock awards (see the section entitled “Executive Compensation/Compensation Discussion and
Analysis—2012 Executive Summary” for additional information related to this amendment to Mr. Recchia's employment
agreement). We are not obligated to award restricted stock to any other named executive officer under the terms of
their respective employment agreements.
(b)Performance-Based Restricted Stock Awards
Our Compensation/Stock Option Committee has approved grants of performance-based restricted stock to certain of
our named executive officers under our 2008 Omnibus Incentive Compensation Plan, as amended, in an effort to
(i) further align our executives’ interests with those of our stockholders and drive performance, (ii) further reward and
incentivize management, and (iii) reduce our Company’s equity burn rate, resulting in less dilution to our stockholders,
and better manage the number of shares granted under our 2008 Omnibus Incentive Compensation Plan, as amended.
Restrictions on the performance-based restricted shares will lapse only upon the achievement of
previously-established annual financial performance metrics or upon attainment of specified stock prices within a
specified time period. As a result of achieving the annual financial performance metrics established for fiscal year
2012, as previously disclosed, the applicable tranches of performance-based restricted stock awards granted in fiscal
years 2010 and 2011 vested on December 20, 2012.
On December 12, 2012, our Compensation/Stock Option Committee, based on recommendations of Towers Watson,
granted discretionary, performance-based restricted stock awards to our named executive officers as follows:
Mr. Mason (60,000), Mr. Recchia (32,000), Mr. Goolsby (30,000), Mr. Parkinson (33,000) and Ms. Brown (30,000).
The restricted shares vest in accordance with the following terms: (a) one-third of the restricted shares vest and the
restrictions with respect to those restricted shares will lapse if our actual diluted cash EPS for our 2013 fiscal year is at
least 70% of the target set by our Board of Directors in December 2012 or if our common stock increases five dollars
($5.00) above the fair market value of our common stock on the grant date; (b) one-third of the restricted shares shall
vest and the restrictions with respect to those restricted shares shall lapse if our performance for our 2014 fiscal year
meets or exceeds a specified metric determined by our Compensation/Stock Option Committee before the end of the
first quarter of our 2014 fiscal year or if our common stock increases ten dollars ($10.00) above the fair market value
of our common stock on the grant date; and (c) the remaining one-third of the restricted shares shall vest and the
restrictions with respect to those restricted shares shall lapse if our performance for our 2015 fiscal year meets or
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exceeds a specified metric determined by our Compensation/Stock Option Committee before the end of the first
quarter of our 2015 fiscal year or if our common stock increases fifteen dollars ($15.00) above the fair market value of
our common stock on the grant date; provided, however, that such stock price targets must be achieved within three
years from the grant date. If vesting occurs pursuant to (a), (b) or (c) because the specified performance metric is
achieved (e.g. diluted cash EPS for fiscal year 2013), then no vesting can occur pursuant to the corresponding stock
price appreciation target and, similarly, if vesting occurs pursuant to (a), (b) or (c) because the stock price appreciation
target is met, then no vesting can occur pursuant to achievement of the corresponding performance metric.
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Shares of contractual-based restricted stock granted to executives vest immediately upon the death or disability of the
grantee or upon a change in control of our Company or other special circumstances and, pursuant to the Rule of 75
policy, will continue to vest in accordance with the terms of the applicable award agreement in the event of voluntary
termination. Shares of performance-based restricted stock vest immediately upon a change in control of our Company
and, pursuant to the Rule of 75 policy, continue to remain eligible for vesting in accordance with the terms of the
applicable award agreement upon the death or disability of the grantee or other special circumstances, including
voluntary termination. For additional information regarding the Rule of 75 policy, see “—Compensation-Setting Process.”
Voluntary Stock Ownership Guidelines
To align the interests of executive officers with the interest of our stockholders, we have adopted the following
voluntary guidelines for executive officers to maintain a minimum number of shares of our common stock:
Chief Executive Officer of Valassis 4X annual base salary
Executive Vice Presidents of Valassis and President of NCH 3X annual base salary
Senior Vice Presidents of Valassis 2.5X annual base salary
Vice Presidents of Valassis 1.5X annual base salary
Executives have four years from an initial promotion to the Vice President level to be in compliance with these
voluntary guidelines, and two years from each subsequent promotion to a new level.
Shares that count toward the satisfaction of the guidelines include: (i) shares of our common stock owned outright by
the executive or members of the executive’s immediate family living in the same household, (ii) shares of our common
stock held in trust for the benefit of the executive and the executive’s immediate family, (iii) restricted shares of our
common stock issued and held by the executive under our restricted stock award plans, (iv) shares of our common
stock held for the benefit of our executives in our retirement and savings plans, and (v) the value of in-the-money
stock options.
As of December 31, 2012, all of our named executive officers satisfied their respective stock ownership guidelines.
Retirement Plans
Executive officers (as well as all of our employees) are eligible to participate in the Valassis Employees’ Retirement
Savings Plan, subject to its terms. In addition, Mr. Recchia, along with several retired executive officers, participates
in the Supplemental Benefit Plan, which provides for supplemental benefits payable annually, for a period of 10 years,
commencing upon death, retirement or other voluntary or involuntary termination of employment (or six months and a
day thereafter with respect to certain amounts that were not earned and vested on December 31, 2004). The annual
amount of supplemental benefit takes into account the participant’s years of service with our Company and a
percentage of the participant’s annual base compensation for a period of time prior to retirement or other termination
with our Company. Historically, base compensation excluded all bonuses, commissions or other compensation of any
kind. However, after a review of an analysis prepared by Towers Perrin, a predecessor of Towers Watson, we
amended the Supplemental Benefit Plan in July 2010 to include bonus amounts (not to include any special, ad hoc, or
one-time bonuses, including without limitation, the one-time success bonuses awarded in fiscal year 2010) to the
extent such amounts exceed one hundred percent (100%) of a participant’s annual base pay. In determining who is
eligible to participate in the Supplemental Benefit Plan, our Compensation/Stock Option Committee evaluates our
overall compensation structure, the terms of the individual employment agreements and our need to provide
competitive compensation arrangements in order to attract, retain and motivate key executives. The benefits under the
Supplemental Benefit Plan are provided subject to the participating employee’s compliance with the non-competition
and non-solicitation provision in the Supplemental Benefit Plan. Any participant who violates the non-competition
and non-solicitation restrictions forfeits participation under the Supplemental Benefit Plan and any further benefits
thereunder.
Non-Compete Provisions
We place significant importance on protecting our interests by including meaningful non-compete provisions in the
executive employment agreements. As a general principle, the more we believe that the industry values the executive,
the more essential the non-compete is to us. Accordingly, Mr. Recchia’s employment agreement contains a mandatory
two-year non-compete restriction in consideration for which we are obligated to pay his then-existing annual base
salary during each year of the non-compete period. The mandatory non-compete provision for Mr. Recchia is coupled
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with a mandatory obligation by him to provide advisory and consulting services during such two-year period. In the
case of Messrs. Mason, Goolsby, Parkinson and Ms. Brown, each of their employment agreements provide that the
non-competition provision may continue for up to two years following the termination of such executive’s
employment, at our option, provided that we pay such executive his or her then-existing annual base salary during the
extended period. See the sections entitled “Pension Benefits” and “Potential Payments and Benefits Upon Termination”
for additional information.
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Perquisites and Other Personal Benefits
Pursuant to the terms of their individual employment agreements, our named executive officers are entitled to
perquisites and personal benefits including all or a combination of, a company car, tax and accounting advice and a
country club membership. During fiscal year 2012, our named executive officers were entitled to use a private
airplane from time to time. Our Aircraft Policy allows our named executive officers, and, Mr. Schultz, pursuant to his
consulting agreement, to bring family and others on business and other flights aboard the private aircraft; provided
that all aircraft use, whether by the named executive officer and/or others or for business or personal reasons, must be
approved by our President and Chief Executive Officer. Our named executive officers did not utilize the private air
travel perquisite in fiscal year 2012 and, effective in fiscal year 2013, such perquisite is no longer available to our
named executive officers (see “Non-Management Director Compensation For Fiscal Year 2012” for related rights
provided to Mr. Schultz pursuant to the terms of his consulting agreement).
We do not feel that perquisites should play an important role in the compensation of our executives, but also feel that
the benefits described above are reasonable and in line with those provided to management level employees at similar
companies and align with our overall compensation goal of providing competitive compensation to our executive
officers that maximizes the interests of our stockholders.
Change in Control
Our named executive officers are entitled to certain benefits upon a change in control (as defined in our applicable
stock plan). These change in control benefits are designed to promote stability and continuity of senior management in
the face of the potential uncertainty that a change in control may bring. Information regarding applicable payments
upon a change in control for the named executive officers is provided under the heading “Potential Payments and
Benefits Upon Termination.”
In March 2013, our Board of Directors approved a form of change in control agreement (the "CIC Agreement") that
we expect to enter into with each of our named executive officers in fiscal year 2013. Pursuant to the terms of the CIC
Agreement, among other items, if a named executive officer's employment is terminated for good reason or other than
for cause within twenty-four months after a change in control or within ninety days immediately prior to the execution
of a definitive agreement, the consummation of which actually results in such change in control (all of which as
defined in the CIC Agreement):

•
The named executive officer will be entitled to a lump sum payment in an amount ranging from 1.5x to 2.5x the
respective named executive officer's then-effective annual base salary on the date of termination or the date of change
in control, whichever is greater;

•
The named executive officer will be entitled to a lump sum payment in an amount ranging from 1.5x to 2.5x the
respective named executive officer's then-effective maximum annual cash incentive bonus opportunity, on the date of
termination or the date of change in control, whichever is greater;

•
The named executive officer will be entitled to continuation of health (including medical, dental, vision and
prescription drug benefits) benefits and life insurance benefits for the named executive officer and/or the
named executive officer's family for a period of eighteen to thirty months following the date of termination;

•
The foregoing payments and benefits continuation generally shall be in lieu of any cash severance payments and
benefits continuation under the respective named executive officer's employment agreement and any bonus payments
due under any bonus or incentive plan;

•We are not obligated to pay any excise tax gross-up under Code Section 280G following a change in control of our
Company; and

•The change in control benefits to which the named executive officers are entitled under the Company's equity awardplans or any other plan or policy of the Company are not affected.
The terms and conditions of the CIC Agreement remain subject to the negotiation and execution of a definitive
agreement with each of our named executive officers.
INCOME TAX AND ACCOUNTING CONSIDERATIONS
In the event total compensation for any named executive officer exceeds the $1 million threshold at which tax
deductions are limited under Code Section 162(m), our Compensation/Stock Option Committee balances tax
deductibility of executive compensation with its responsibility to retain and motivate executives with competitive
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compensation programs. As a result, our Compensation/Stock Option Committee may take such actions as it deems to
be in the best interests of the stockholders, including: (i) provide non-deductible compensation above the $1 million
threshold; (ii) require deferral of a portion of the bonus or other compensation to a time when payment may be
deductible by us; and/or (iii) modify existing programs to qualify bonuses and other performance-based compensation
to be exempt from the deduction limit.
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COMPENSATION/STOCK OPTION COMMITTEE REPORT
We, the Compensation/Stock Option Committee of the Board of Directors of Valassis Communications, Inc, have
reviewed and discussed the Compensation Discussion and Analysis set forth above with the management of the
Company, and, based on such review and discussion, have recommended to the Board of Directors inclusion of the
Compensation Discussion and Analysis in this Proxy Statement and, through incorporation by reference from this
Proxy Statement, the Company’s Annual Report on Form 10-K for the year ended December 31, 2012.
This Compensation/Stock Option Committee Report shall not be deemed to be incorporated by reference by any
general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be deemed filed under such
Acts.
COMPENSATION/STOCK OPTION COMMITTEE OF THE BOARD OF DIRECTORS
Thomas J. Reddin, Chairman
Kenneth V. Darish
Luis A. Ubiñas
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SUMMARY COMPENSATION TABLE FOR FISCAL YEAR 2012
The following Summary Compensation Table sets forth the compensation of our named executive officers during the
2012, 2011 and 2010 fiscal years; however, 2011 and 2010 information is not provided for Messrs. Goolsby and
Parkinson and Ms. Brown as they were not named executive officers during such fiscal years.

Name and
Principal
Position

Year Salary($)
Bonus
($) (1)

Restricted
Stock
Awards
($) (2)

Stock
Option
Awards
($) (2)

Non-Equity
Incentive
Plan
Compensation
($) (3)

Change in 
Pension
Value and
Nonqualified
Deferred
Compensation
Earnings
($) (4)

All Other
Compensation
($) (5)

Total

Robert A. Mason 2012 600,000 — 1,630,200 224,178 480,000 — 25,013 2,959,391
Chief Executive
Officer,
President and
Director

2011 314,580 — 1,051,200 260,938 208,038 — 28,805 1,863,561

2010 319,508 50,000 — 1,225,050 319,508 — 33,038 1,947,104

Robert L.
Recchia 2012 546,364 — 959,305 — 437,092 115,500 30,950 2,089,211

Executive Vice
President, Chief
Financial
Officer,
Treasurer and
Director

2011 530,450 — 848,445 173,958 447,668 372,222 32,420 2,405,163

2010 515,000 2,000,000 1,863,755 1,848,000 515,000 170,707 66,925 6,979,387

Ronald L.
Goolsby 2012 425,000 — 815,100 179,342 315,454 — 28,174 1,763,070Chief Operating
Officer

James D.
Parkinson

2012 300,000 — 896,610 179,342 184,500 — 15,751 1,576,203
Executive Vice
President, Chief
Digital and
Technology
Officer

Suzanne C.
Brown

2012 310,000 — 815,100 179,342 178,560 — 12,554 1,495,556Executive Vice
President, Sales
and Marketing

(1)
This column represents one-time special cash bonuses awarded to each applicable named executive officers in
connection with our successful settlement of our long-standing lawsuits against News America Marketing in
February 2010, pursuant to which News America Marketing, among other things, paid us $500.0 million in cash.
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(2)

This column represents the aggregate grant date fair value of the awards computed in accordance with FASB ASC
Topic 718. For additional information, refer to Note 11 of our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2012, as filed with the SEC. See the “Grants of
Plan-Based Awards” Table for additional information on awards made in 2012. These amounts do not represent the
actual amounts paid to or realized by the name executive officers during fiscal years 2012, 2011 and 2010.

(3)

This column reflects amounts earned for each year (whether payable in such year or the subsequent year) pursuant
to bonus opportunities established under the named executive officers’ employment agreements, and, in the case of
Mr. Mason, in accordance with our 2008 Senior Executives Semi-Annual Bonus Plan. The compensation EBITDA
performance target for fiscal year 2010 and the diluted cash EPS targets for fiscal years 2011 and 2012 were set by
our Compensation/Stock Option Committee as described in the Compensation Discussion and Analysis. In
addition, a portion of the performance targets for Messrs. Goolsby and Parkinson and Ms. Brown were set by our
Chief Executive Officer.

(4)

This column represents the change during each year in the present value of the benefits payable under the
Supplemental Benefit Plan to Mr. Recchia, a participant under the plan. See the section entitled “Pension Benefits”
for additional information, including the present value assumptions used in this calculation. We do not maintain a
nonqualified deferred compensation plan.
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(5)
The compensation represented by the amounts set forth in the All Other Compensation column for the named
executive officers are actual costs associated with each item of compensation and are detailed in the following
table:

Name Year

Contribution to
Employee
Profit Sharing
Plan
($) (a)

Tax
Preparation
Fees
($)

Company
Car
($)

Country
Club Dues
($)

Other
Personal
Benefits
($)

Total
($)

Robert A. Mason 2012 5,000 — 13,080 6,933 — 25,013
2011 7,350 — 13,752 7,703 — 28,805
2010 9,800 — 13,158 10,080 — 33,038

Robert L. Recchia 2012 5,000 2,280 9,210 14,460 30,950
2011 7,350 1,580 9,210 14,280 — 32,420
2010 9,800 1,440 9,278 7,020 39,387 (b) 66,925

Ronald L. Goolsby 2012 5,000 — 11,804 11,370 — 28,174

James D. Parkinson 2012 3,923 (c) — 11,828 — — 15,751

Suzanne C. Brown 2012 5,000 — 7,554 — — 12,554

(a)This column represents discretionary contributions we made on behalf of the named executive officers to ourEmployees’ Profit Sharing Plan, pursuant to which all employees participate.

(b)

Represents $22,725 for the actual cost of a commemorative timepiece given to such named executive officer in
connection with the settlement of our long-standing lawsuits against News America Marketing in February 2010,
$15,662 for the associated tax gross-up payment made by us in connection with the commemorative timepiece and
a $1,000 cash prize won at a company leadership function.

(c)
Under the terms of our Employees’ Profit Sharing Plan, eligibility for Company contributions begins on the first
anniversary of employment. Accordingly, the discretionary contribution we made on behalf of Mr. Parkinson was
pro-rated to reflect the first anniversary of his employment, which occurred in April of 2012.
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GRANTS OF PLAN-BASED AWARDS IN 2012 FISCAL YEAR
The following table shows the range of potential payments that could have been earned under the cash incentive
awards granted to our named executive officers in 2012, as well as the time-vested and performance-based stock
awards granted to them during the year ended December 31, 2012. 

Name Grant
Date

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards

Stock
Awards:
Number
of Shares
of Stock
or Units
(#) (1)

Option
Awards:
Number
of Shares
of Stock
or Units
(#)

Exercise
or Base
Price of
Option
Awards
($/Sh) (2)

Grant Date
Fair Value
of Stock
and
Options
Awards
($) (3)

Threshold
($)

Target
($)

Maximum
($)

Robert A. Mason 12/12/2012 60,000 (4) 1,630,200
12/12/2012 25,000 (5) 27.17 224,178

6,000 (6) 300,000 (7) (10)

6,000 (6) 300,000 (7) (10)

Robert L. Recchia 1/3/2012 4,500 (8) 89,865
12/12/2012 32,000 (4) 869,440

4,371 (6) 218,546 (7) (10)

4,371 (6) 327,818 (7) (10)

Ronald L.
Goolsby 12/12/2012 30,000 (4) 815,100

12/12/2012 20,000 (5) 27.17 179,342
1,700 (6) 85,000 (7) (10)

1,700 (6) 340,000 (9) (10)

James D.
Parkinson 12/12/2012 33,000 (4) 896,610

12/12/2012 20,000 (5) 27.17 179,342
540 (6) 27,000 (7) (10)

540 (6) 198,000 (9) 400,500

Suzanne C.
Brown 12/12/2012 30,000 (4) 815,100

12/12/2012 20,000 (5) 27.17 179,342
1,240 (6) 62,000 (7) (10)

1,240 (6) 248,000 (9) (10)

(1)Pursuant to Mr. Recchia’s then-effective employment agreement, we delivered annual restricted stock awards in
January for service and performance in the preceding fiscal year. Accordingly, this column reflects the annual
restricted stock grant made to Mr. Recchia on January 3, 2012 related to fiscal year 2011 performance. For
information regarding our annual restricted stock awards to Mr. Recchia, see “Executive
Compensation/Compensation Discussion and Analysis—Compensation Elements—Equity Compensation—Restricted
Stock—Contractual-Based Restricted Stock Awards” and footnote 8 below. As the result of an amendment to Mr.
Recchia's employment agreement dated May 23, 2012, we are no longer required to make such annual restricted
stock awards to Mr. Recchia. We are not obligated to award restricted stock to any other named executive officer
under the terms of their respective employment agreements; however, they, along with Mr. Recchia, may receive
discretionary grants of restricted stock. This column also reflects the performance-based restricted stock grants
made to the named executive officers on December 12, 2012, which relate to future performance as discussed in
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footnote 4 below. For information regarding our performance-based restricted stock grants, see “Executive
Compensation/Compensation Discussion and Analysis—Compensation Elements—Equity Compensation—Restricted
Stock—Performance-Based Restricted Stock Awards.”

(2)This exercise price represents the closing sales price of our common stock on the date of grant.

(3)

This column shows the full grant date fair value of equity awards granted in 2012 determined in accordance with
FASB ASC Topic 718. A discussion of the assumptions used in calculating grant date fair value is set forth in Note
11 of our consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2012, as filed with the SEC.
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(4)

Reflects a discretionary grant of performance-based restricted stock, which only vests if designated financial
metrics or stock price appreciation targets are achieved during a specified period. For additional information
regarding the vesting schedule see “Executive Compensation/Compensation Discussion and Analysis—Compensation
Elements—Equity Compensation—Restricted Stock—Performance-Based Restricted Stock Awards.”

(5)

Reflects a discretionary grant of stock-price performance-accelerated stock options, which vests in increments of
33.333%, 33.333% and 33.334% at such time that the closing sales price per share of our common stock increases
five dollars ($5.00), ten dollars ($10.00) and fifteen dollars ($15.00), respectively, above the fair market value of
our common stock on the grant date reflected in the table above, provided that such stock price targets are achieved
within three years of the grant date. In any event, however, the options vest in full on the fifth anniversary of the
grant date.

(6)

These amounts reflect the minimum value of the potential incentive cash bonus payout if our diluted cash EPS
exceeded 70% of the diluted cash EPS target for each applicable six-month performance period. The diluted cash
EPS target is set by our Compensation/Stock Option Committee, as more fully described in the “Compensation
Discussion and Analysis.” See the “Compensation Discussion and Analysis” for additional information regarding the
bonus opportunities for fiscal year 2012. Actual bonus amounts earned in 2012 by our named executive officers are
included in the “Non-Equity Incentive Plan Compensation” column in the Summary Compensation Table.

(7)

These amounts reflect the value of the potential incentive cash bonus payout if 100% of the adjusted EBITDA
and/or diluted cash EPS targets were satisfied for the applicable six-month performance period. See the
“Compensation Discussion and Analysis” for additional information regarding the bonus opportunities for fiscal year
2012. Actual bonus amounts earned in fiscal year 2012 by our named executive officers are included in the
“Non-Equity Incentive Plan Compensation” column in the Summary Compensation Table.

(8)

This amount reflects awards granted to Mr. Recchia for fiscal 2011 performance. Pursuant to his employment
agreement, Mr. Recchia was entitled to receive non-performance based grants of 2,250 shares of restricted stock
for fiscal 2011. Mr. Recchia was entitled to an additional 2,250 shares of restricted stock if our Company achieved
80% of the diluted cash EPS target in fiscal year 2011 and was entitled to an additional 2,250 shares of restricted
stock if our Company achieved 115% of the diluted cash EPS target in fiscal year 2011. During 2011, the 80%
performance target was satisfied; therefore, Mr. Recchia was entitled to an additional award of 2,250 restricted
shares and total restricted stock grants of 4,500 shares for 2011. These restricted shares awarded to Mr. Recchia
vest ratably over three years. Although in accordance with his then-effective employment agreement such grants
were not awarded to Mr. Recchia until January 3, 2012, the awards pertain to fiscal 2011 and the related expense
was recognized for financial statement reporting purposes in 2011.

(9)

This amounts reflects the value of the potential incentive cash bonus payout if (i) 100% of the diluted cash EPS and
adjusted EBITDA semi-annual targets were satisfied and (ii) the named executive officer achieved his individual
annual performance targets set by our Chief Executive Officer. See the “Compensation Discussion and Analysis” for
additional information regarding the bonus opportunities for fiscal year 2012. Actual bonus amounts earned in
fiscal year 2012 by our named executive officers are included in the “Non-Equity Incentive Plan Compensation”
column in the Summary Compensation Table.

(10)Not applicable.
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Narrative to Summary Compensation Table and Grants of Plan-Based Awards Table
We have employment agreements with each of our named executive officers. Mr. Mason’s employment agreement
expires December 31, 2014, Mr. Recchia’s employment agreement expires June 30, 2014, Mr. Goolsby's employment
agreement expires December 31, 2015, Mr. Parkinson's employment agreement expires December 31, 2013 and
Ms. Brown’s employment agreement expires June 30, 2015. The following summary of certain provisions of these
employment agreements does not purport to be complete and is subject to and is qualified in its entirety by reference
to the actual text of the employment agreements of the named executive officers, copies of which are, or will be, filed
as exhibits to our SEC filings.
Salary
Mr. Mason's annual salary for fiscal year 2012 increased significantly as compared to fiscal year 2011 as the result of
his promotion to President and Chief Executive Officer effective January 1, 2012. Effective January 1, 2012, Mr.
Recchia received a modest base salary increase, which, on a percentage basis, was generally consistent with merit
increases provided to other associates of the Company. In fiscal year 2012, pursuant to their respective employment
agreements, our named executive officers were entitled to the following annual base salaries: Mr. Mason ($600,000),
Mr. Recchia ($546,364), Mr. Goolsby ($425,000), Mr. Parkinson ($300,000) and Ms. Brown ($310,000). For 2012,
salaries paid to our named executive officers accounted for the following percentages of their total compensation:
Mr. Mason (20.3%), Mr. Recchia (26.2%), Mr. Goolsby (24.1%), Mr. Parkinson (19.0%) and Ms. Brown (20.7%).
In fiscal year 2013, as the result of increases, which, on a percentage basis, were generally consistent with merit
increases provided to other associates of the Company or, in the cases of Messrs. Mason and Goolsby, based on the
recommendation by Towers Watson to make their salary commensurate with their positions, our named executive
officers are entitled to the following annual base salaries: Mr. Mason ($700,000), Mr. Recchia ($562,755),
Mr. Goolsby ($500,000), Mr. Parkinson ($315,000) and Ms. Brown ($319,300).
Non-equity Incentive Plan Compensation
The non-equity incentive plan compensation set forth in the Summary Compensation Table for Fiscal Year 2012
reflects cash incentive compensation paid to our named executive officers. Pursuant to the employment agreement
with Mr. Mason, he was entitled for 2012 to an incentive bonus of up to an aggregate of 100% of base salary if and to
the extent certain performance goals set by our Board of Directors or our Compensation/Stock Option Committee
under the terms of our 2008 Senior Executives Semi-Annual Bonus Plan were met or exceeded. Pursuant to the
employment arrangements with Messrs. Recchia and Goolsby and Ms. Brown, each was entitled for 2012 to incentive
bonuses of up to an aggregate of 100% of base salary if certain performance goals (discussed above in "Compensation
Discussion and Analysis") set by our Compensation/Stock Option Committee, or, in the case of Mr. Goolsby and Ms.
Brown, our Compensation/Stock Option Committee and Chief Executive Officer, were met or exceeded. Pursuant to
the employment arrangement with Mr. Parkinson, he was entitled for 2012 to a target incentive bonus equal to 75% of
his base salary with the opportunity for his incentive bonus to increase up to 142.5% of his base salary based on the
level of achievement of certain performance goals set by our Compensation/Stock Option Committee and Chief
Executive Officer.
For 2012, annual cash incentive compensation was earned based upon the achievement of semi-annual diluted cash
EPS targets, the failure to achieve adjusted EBITDA targets for the six-months periods ended June 30, 2012 and
December 31, 2012 or the year ended December 31, 2012, and, in the cases of Messrs. Goolsby and Parkinson and
Ms. Brown, additional individual performance targets, and was payable as a percentage of salary as set forth in the
executive’s employment agreement.
Restricted Stock
Contractual-Based Restricted Stock Awards. The then-effective employment agreement of Mr. Recchia provided that
he was entitled to receive 2,250 shares of restricted stock for each year during the term of his employment agreement
and up to an additional 4,500 shares of restricted stock for each year during the term of his employment agreement if
we achieve certain performance targets. For more information about these performance targets and the vesting
schedules, see “Compensation Discussion and Analysis.” Mr. Recchia received 2,250 shares of restricted stock, plus an
additional performance-based award of 2,250 shares of restricted stock on January 3, 2012, which vest over a
three-year period, beginning with the first anniversary of the grant date. As the result of an amendment to Mr.
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Recchia's employment agreement dated May 23, 2012, we are no longer required to make such annual restricted stock
awards to Mr. Recchia. We are not obligated to award restricted stock to any other named executive officer under the
terms of their respective employment agreements.
Shares of contractual-based restricted stock granted to executives vest immediately upon the death or disability of the
grantee or upon a change in control of our Company or other special circumstances and, pursuant to the Rule of 75
policy, will continue to vest in accordance with the terms of the applicable award agreement in the event of voluntary
termination. For additional information regarding the Rule of 75 policy, see “Compensation Discussion and Analysis.”
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Performance-Based Restricted Stock Awards. In December 2012, our Compensation/Stock Option Committee, based
on recommendations from Towers Watson, granted discretionary, performance-based restricted stock awards to our
named executive officers pursuant to our 2008 Omnibus Incentive Compensation Plan, as amended. These awards
could vest annually in one-third increments upon the achievement of previously-established financial performance
metrics or upon attainment of specified stock prices, all within a three year time period. For more information about
the 2012 financial performance metric and the stock price appreciation targets, see “Compensation Discussion and
Analysis.”
Shares of performance-based restricted stock vest immediately upon a change in control of our Company and,
pursuant to the Rule of 75 policy, continue to remain eligible for vesting in accordance with the terms of the
applicable award agreement upon the death or disability of the grantee or other special circumstances, including
voluntary termination. For additional information regarding the Rule of 75 policy, see “Compensation Discussion and
Analysis.”
During the vesting period, the executives are the beneficial owners of the shares of restricted stock and possess all
voting and dividend rights provided the executives remain employed.
Stock Options
In December 2012, our Compensation/Stock Option Committee, based on recommendations from Towers Watson,
granted discretionary, stock options to our named executive officers pursuant to our 2008 Omnibus Incentive
Compensation Plan, as amended. The option exercise price is equal to the closing sales price of our common stock on
the date of grant. One-third of the stock options will vest upon achieving each of three common stock market price
thresholds, provided that in any event the options will vest in full five years from the date of grant and have a term of
two years thereafter. Generally, stock options are not transferable; however, our 2008 Omnibus Incentive
Compensation Plan, as amended, permits transfer (a) by will or the laws of descent and distribution or (b) to a family
member (as defined in the Form S-8 Registration Statement under the Securities Act of 1933) as a gift or by a
domestic relations order, only if, in each case, the transferee executes a written consent to be bound by the terms of the
applicable stock option agreement.
Stock options will become immediately exercisable in the event of a change in control of our Company (as defined in
the plan) unless otherwise provided in an individual award agreement. Stock options will, depending on the date of
grant of the applicable awards, become immediately exercisable or, pursuant to the Rule of 75 policy, continue to vest
and remain exercisable in accordance with the terms of the applicable award agreement, upon certain events of
termination as specified in an individual award agreement and upon the death and disability of the grantee. For
additional information regarding the Rule of 75 policy, see “Compensation Discussion and Analysis.”
Additional Information
We have provided additional information regarding the compensation we pay to our named executives in the
“Compensation Discussion and Analysis” section of this proxy statement.
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OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR-END
The following table provides information on the holdings of stock option and restricted stock awards by the named
executive officers on December 31, 2012. This table includes options that are exercisable, unearned options (with
performance conditions that had not been satisfied), unvested restricted stock and unearned stock (with performance
conditions that had not been satisfied). The vesting schedule for each grant that has not yet vested is shown following
this table, based on the option or stock award grant date. The market value of the stock awards is based on the closing
market price of our stock as of December 31, 2012, which was $25.78. For additional information about the option
awards and stock awards, see the description of equity incentive compensation in the “Compensation Discussion and
Analysis” section of this proxy statement.

Stock Option Awards Restricted Stock Awards

Name Grant Date

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Equity
Incentive Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration
Date

Grant Date

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested
($)

Robert A.
Mason 12/2/2003 25,000 28.58 12/2/2013

12/7/2004 5,000 34.54 12/7/2014
12/6/2005 20,000 30.12 12/6/2015
1/1/2007 12,000 14.50 1/1/2017
3/2/2007 8,000 16.63 3/2/2017
1/1/2009 100,000 1.32 1/1/2016
1/1/2010 70,000 18.26 1/1/2017
12/14/2010 37,500 34.81 12/14/2017
12/5/2011 8,000 16,000 21.90 12/5/2018
12/12/2012 25,000 27.17 12/12/2019

12/5/2011 32,000 824,960
12/12/2012 60,000 1,546,800

Robert L.
Recchia 4/1/2006 56,250 29.37 4/1/2013

7/1/2007 50,400 17.19 7/1/2014
1/1/2008 100,000 11.69 1/1/2015
1/1/2010 200,000 18.26 1/1/2017
12/5/2011 5,334 10,666 21.90 12/5/2018

1/1/2010 2,250 58,005
12/14/2010 16,666 429,649
1/3/2011 3,000 77,340
12/5/2011 21,333 549,965
1/3/2012 4,500 116,010
12/12/2012 32,000 824,960

Ronald L.
Goolsby 12/2/2003 15,000 28.58 12/2/2013
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12/7/2004 3,000 34.54 12/7/2014
1/1/2007 3,000 14.50 1/1/2017
3/2/2007 2,000 16.63 3/2/2017
8/1/2007 4,500 10.96 8/1/2017
1/1/2008A 8,000 2,000 11.69 1/1/2018
1/1/2009 21,000 14,000 1.32 1/1/2019
1/9/2009 600 400 1.79 1/9/2019
2/27/2009 300 1.35 2/27/2019
7/14/2009 3,000 2,000 6.30 7/14/2019
1/1/2010A 12,000 18,000 18.26 1/1/2020
12/14/2010 25,000 34.81 12/14/2017
12/5/2011 5,000 10,000 21.90 12/5/2018
12/12/2012 20,000 27.17 12/12/2019

12/5/2011 16,666 429,649
12/12/2012 30,000 773,400
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Stock Option Awards Restricted Stock Awards

Name Grant Date

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Equity
Incentive Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration
Date

Grant Date

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested
($)

James D.
Parkinson 4/7/2011 5,000 20,000 29.60 4/7/2021

12/5/2011 4,000 8,000 21.90 12/5/2018
12/12/2012 20,000 27.17 12/12/2019

4/7/2011 1,333 34,365
12/5/2011 5,000 128,900
12/12/2012 33,000 850,740

Suzanne C.
Brown 12/2/2003 15,000 28.58 12/2/2013

12/7/2004 4,500 34.54 12/7/2014
1/1/2007 10,000 14.50 1/1/2017
8/1/2007 15,000 10.96 8/1/2017
1/1/2010 65,000 18.26 1/1/2020
12/14/2010 30,000 34.81 12/14/2017
12/5/2011 11,667 23,333 21.90 12/5/2018
12/12/2012 20,000 27.17 12/12/2019

8/25/2011 1,333 34,365
12/5/2011 10,000 257,800
12/12/2012 30,000 773,400

Outstanding Stock Option Awards Vesting Schedule
Grant Date Vesting Schedule
1/1/2008A, 1/1/2009,
1/9/2009, 7/14/2009,
1/1/2010A and 4/7/2011

Vests in increments of 20.0% per year until the options vest in full on the fifth anniversary
of the grant date.

12/14/2010, 12/5/2011
and 12/12/2012

Vests in increments of 33.333%, 33.333% and 33.334% at such time that the closing sales
price per share of our common stock increases five dollars ($5.00), ten dollars ($10.00) and
fifteen dollars ($15.00), respectively, above the fair market value of our common stock on
the grant date, provided that such stock price targets are achieved within three years of the
grant date. In any event, however, the options vest in full on the fifth anniversary of the
grant date.
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Outstanding Restricted Stock Awards Vesting Schedule
Grant Date Vesting Schedule
1/1/2010,
1/3/2011,
4/7/2011,
8/25/2011
and 1/3/2012

Vests in increments of 33.333%, 33.333% and 33.334% on each of the first three anniversaries of the
grant date.

12/14/2010

Vests (a) one-third if our actual diluted cash EPS for our 2011 fiscal year is at least 70% of the target
set by our Board of Directors in December 2010 or if our common stock increases five dollars ($5.00)
above the fair market value of our common stock on the grant date (accordingly, one-third of these
shares vested on February 27, 2012 as our actual diluted cash EPS for our 2011 fiscal year was at least
70% of the target set by our Board of Directors in December 2010); (b) one-third if our performance
for our 2012 fiscal year meets or exceeds a specified metric determined by our Compensation/Stock
Option Committee before the end of the first quarter of our 2012 fiscal year or if our common stock
increases ten dollars ($10.00) above the fair market value of our common stock on the grant date
(accordingly, one-third of these shares vested on December 20, 2012 as our actual diluted cash EPS
for our 2012 fiscal year was at least 70% of the target set by our Board of Directors in December
2011); and (c) one-third if our performance for our 2013 fiscal year meets or exceeds a specified
metric determined by our Compensation/Stock Option Committee before the end of the first quarter of
our 2013 fiscal year or if our common stock increases fifteen dollars ($15.00) above the fair market
value of our common stock on the grant date; provided, however, that such stock price targets must be
achieved within three years from the grant date. If vesting occurs pursuant to (a), (b) or (c) because the
specified performance metric is achieved, then no vesting can occur pursuant to the corresponding
stock price appreciation target and, similarly, if vesting occurs pursuant to (a), (b) or (c) because the
stock price appreciation target is met, then no vesting can occur pursuant to achievement of the
corresponding performance metric.

12/5/2011

Vests (a) one-third if our actual diluted cash EPS for our 2012 fiscal year is at least 70% of the target
set by our Board of Directors in December 2011 or if our common stock increases five dollars ($5.00)
above the fair market value of our common stock on the grant date (accordingly, one-third of these
shares vested on September 13, 2012 as our closing stock price on this date was $27.17, which
represented an increase of more than five dollars above the fair market value of our common stock on
the date of grant); (b) one-third if our performance for our 2013 fiscal year meets or exceeds a
specified metric determined by our Compensation/Stock Option Committee before the end of the first
quarter of our 2013 fiscal year or if our common stock increases ten dollars ($10.00) above the fair
market value of our common stock on the grant date; and (c) one-third if our performance for our 2014
fiscal year meets or exceeds a specified metric determined by our Compensation/Stock Option
Committee before the end of the first quarter of our 2014 fiscal year or if our common stock increases
fifteen dollars ($15.00) above the fair market value of our common stock on the grant date; provided,
however, that such stock price targets must be achieved within three years from the grant date. If
vesting occurs pursuant to (a), (b) or (c) because the specified performance metric is achieved, then no
vesting can occur pursuant to the corresponding stock price appreciation target and, similarly, if
vesting occurs pursuant to (a), (b) or (c) because the stock price appreciation target is met, then no
vesting can occur pursuant to achievement of the corresponding performance metric.

12/12/2012 Vests (a) one-third if our actual diluted cash EPS for our 2013 fiscal year is at least 70% of the target
set by our Board of Directors in December 2012 or if our common stock increases five dollars ($5.00)
above the fair market value of our common stock on the grant date; (b) one-third if our performance
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for our 2014 fiscal year meets or exceeds a specified metric determined by our Compensation/Stock
Option Committee before the end of the first quarter of our 2014 fiscal year or if our common stock
increases ten dollars ($10.00) above the fair market value of our common stock on the grant date; and
(c) one-third if our performance for our 2015 fiscal year meets or exceeds a specified metric
determined by our Compensation/Stock Option Committee before the end of the first quarter of our
2015 fiscal year or if our common stock increases fifteen dollars ($15.00) above the fair market value
of our common stock on the grant date; provided, however, that such stock price targets must be
achieved within three years from the grant date. If vesting occurs pursuant to (a), (b) or (c) because the
specified performance metric is achieved, then no vesting can occur pursuant to the corresponding
stock price appreciation target and, similarly, if vesting occurs pursuant to (a), (b) or (c) because the
stock price appreciation target is met, then no vesting can occur pursuant to achievement of the
corresponding performance metric.
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STOCK OPTION EXERCISES AND STOCK VESTED IN FISCAL YEAR 2012
The following table provides information on the number of shares acquired on stock option exercises and the vesting
of restricted stock awards and the value realized related to such events by the named executive officers during the year
ended December 31, 2012 (and before payment of any applicable withholding tax).

Stock Option Awards Restricted Stock Awards

Name

Number of
Shares
Acquired on
Exercise
(#)

Value
Realized on
Exercise
($) (1)

Number of
Shares
Acquired on
Vesting
(#)

Value
Realized on
Vesting
($) (2)

Robert A. Mason — — 16,000 434,720
Robert L. Recchia 34,600 360,784 49,251 1,269,682
Ronald L. Goolsby — — 8,334 226,435
James D. Parkinson — — 3,167 83,059
Suzanne C. Brown — — 5,667 152,879

(1)Amounts reflect the difference between the exercise price of the option and the market price at the time of exercise.
(2)Amounts reflect the closing market value of the common stock on the day the stock vested.
PENSION BENEFITS
Our Supplemental Benefit Plan covers management employees who are designated by our Compensation/Stock
Option Committee. Mr. Recchia, along with several retired executive officers, participates in the Supplemental
Benefit Plan. Participating employees earn credited service for each year of continuous service with us. The annual
amount of supplemental benefit is calculated by multiplying a participant’s years of credited service by 2% of the
participant’s average annual base compensation while employed by us for the 36 months immediately preceding
retirement or other termination of employment. The supplemental benefit is payable upon normal retirement, which
age is presumed to be 65, or such earlier time as the participant is disabled, dies, is terminated without cause,
voluntarily terminates his employment or there is a change in control of our Company. The amount of supplemental
benefit provided by our Supplemental Benefit Plan is payable annually, for a period of 10 years, commencing upon
retirement, death or other termination of employment (or six months and a day thereafter with respect to certain
amounts that were not earned and vested on December 31, 2004). The Supplemental Benefit Plan also provides that
each participant is entitled to continued medical, prescription and dental benefits on terms similar to those provided
under company-sponsored plans for a period of 10 years following retirement or other termination of employment.
The benefits under the Supplemental Benefit Plan are provided subject to the participating employee’s compliance with
the non-competition and non-solicitation provision in the plan. Any participant who violates the non-competition and
non-solicitation restrictions forfeits participation under the plan and any further benefits thereunder. Participants do
not contribute to the plan. The plan is unfunded and not qualified for tax purposes. The benefits under the
Supplemental Benefit Plan are not subject to any reduction for Social Security or any other offset amounts.
Base compensation includes bonus amounts (not to include any special, ad hoc, or one-time bonuses, including,
without limitation, the one-time success bonuses awarded in fiscal year 2010) to the extent such amounts exceed one
hundred percent (100%) of a participant’s annual base pay. The present value of Mr. Recchia's accumulated benefits
under this plan was $2,583,714 at December 31, 2012, which reflects the estimated lump-sum present value of the
payment obligations of our Company with respect to continued medical, prescription and retirement benefits,
calculated in accordance with generally accepted accounting principles for financial reporting purposes assuming
(i) three-year average base compensation for Mr. Recchia of $549,346, (ii) 30 years of credit service under the plan,
(iii) termination occurred on December 31, 2012 and (iv) a 4.1% discount rate (as compared to a 4.0% discount rate
used as of December 31, 2011).
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POTENTIAL PAYMENTS AND BENEFITS UPON TERMINATION
Estimated Payments Upon Death or Disability
In the event of a termination by reason of death or disability of an executive officer (as defined in the respective
employment agreements), we are required, pursuant to the executive’s employment agreement, to pay to such
executive or his or her estate in a lump-sum his or her annual base salary through the date of termination and any
deferred compensation and any accrued vacation pay to the date of termination. In such event, Mr. Recchia is also
entitled to receive an amount equal to his pro rata share of his semi-annual bonus for the six-month period in which
his employment terminates (based on the achievement of certain performance targets at the end of the six-month
period).
Estimated Payments Upon Termination For Other Reasons
Under the terms of our named executive officers' employment agreements, if we terminate his or her employment
other than for cause (as defined in his or her employment agreement), then he or she is entitled to receive his or her
base salary for the duration of the term of his or her employment agreement, a lump-sum cash bonus equal to 100% of
the maximum annual cash bonus for the year in which the termination occurs (whether or not earned), and any
deferred compensation and any accrued vacation pay to the date of termination. The employment agreements with
Messrs. Mason, Goolsby and Parkinson and Ms. Brown include mitigation provisions whereby the executive must
actively seek employment and salary continuation payments are reduced by the amount earned with a subsequent
employer. All of the employment agreements with the named executive officers provide that, under certain
circumstances, we are also required to maintain our executive’s participation in all employee welfare and medical
benefit plans in which the executive was eligible to participate at the time of his or her termination.
If we terminate the employment of any of our named executive officers for cause, he or she is entitled to receive any
compensation earned through the date of termination and any previously deferred compensation. Following this
payment, except as provided below, we will then have no further obligations to the named executive officer under his
or her employment agreement.
The employment agreements with our named executive officers prohibit the executives from competing with us
during the periods of their scheduled employment with us. In the case of Mr. Recchia, this non-competition provision
continues for up to two years following the termination of his employment with us, provided that during the extended
period he furnishes advisory and consulting services to us and we pay him his then-existing annual base salary. In the
cases of Messrs. Mason, Goolsby and Parkinson and Ms. Brown this non-competition provision may continue for up
to two years following the termination of their employment, at our option, provided that we pay Messrs. Mason,
Goolsby and Parkinson and Ms. Brown their then-existing annual base salary during the extended period.
Estimated Payments Upon a Change in Control
Upon a change in control (as defined in our 2008 Omnibus Incentive Compensation Plan, as amended), all options
granted to the named executive officers become fully exercisable and shares of restricted stock vest immediately. In
addition, a change in control of our Company could result in one or more of the executives being terminated other
than for cause, in which case the severance arrangements described above would apply.
The tables below describe and quantify certain compensation that would become payable under existing plans and
arrangements if the named executive officer’s employment had terminated on December 31, 2012, or if a change in
control occurred on that date and, if applicable, based on our closing stock price on that date. The tables below (i)
reflect amendments to the employment agreements with Messrs. Mason, Recchia and Goolsby and Ms. Brown that
were entered into in fiscal year 2013, (ii) reflect an increase in Mr. Parkinson's salary effective in fiscal year 2013, and
(iii) do not reflect the provisions of the CIC Agreement outlined above under "Change in Control." See "Executive
Compensation/Compensation Discussion and Analysis—Compensation Elements—Cash Compensation" and "Grants of
Plan-Based Awards in 2012 Fiscal Year—Narrative to Summary Compensation Table and Grants of Plan-Based Awards
Table" above for descriptions of the fiscal year 2013 salary increases, current expiration dates for the employment
agreements with our named executive officers and changes in the cash incentive bonus opportunities. The benefits in
the tables below are in addition to benefits available generally to salaried employees and the table for Mr. Recchia
does not include amounts that he is entitled to under our Supplemental Benefit Plan, which are discussed above under
“Pension Benefits.” Due to the number of factors that affect the nature and amount of any benefits provided upon the
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occurrence of the events discussed below, any actual amounts paid or distributed may be different. Factors that could
affect these amounts include the timing during the year of any such event and our stock price.
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ROBERT A. MASON
The following table shows the potential payments upon termination or a change in control of our Company for
Mr. Mason, our President and Chief Executive Officer: 

Voluntary
Termination
($)

Normal
Retirement
($)

Involuntary
not for
Cause
($)

Involuntary
for
Cause
($)

Change
in
Control
($) (6)

Disability
($)

Death
($)

Severance (1) — — 2,450,000 — — — —
Accelerated Stock Options (2) — 62,080 62,080 — 62,080 62,080 62,080
Accelerated Restricted Stock
(3) — — — — 2,371,760 — —

Continuation of Healthcare
Benefits (4) — — 36,000 — — — —

Non-compete (5) 1,400,000 1,400,000 1,400,000 1,400,000 — 1,400,000 —
Total 1,400,000 1,462,080 3,948,080 1,400,000 2,433,840 1,462,080 62,080

(1)

Reflects (i) annual base salary paid bi-weekly for the remainder of the term of the executive’s employment
agreement following termination, plus (ii) a lump-sum bonus equal to 100% of the maximum annual cash bonus
opportunity for the year in which the termination occurs (whether or not earned), and is payable with or without a
related change in control.

(2)

Reflects the value of options to purchase an aggregate of 16,000 shares of our common stock that vest immediately
upon the indicated termination events. Mr. Mason has additional options exercisable for 62,500 shares of our
common stock which also vest upon termination in the event of a change in control; however, the intrinsic value of
such unvested options as of December 31, 2012 was $0 because the exercise price of each option was higher than
our stock price on December 31, 2012.

(3)Reflects the value of 92,000 shares of performance-based restricted stock, based on a fair market value per share of$25.78, that would become immediately vested in the event of a change in control.

(4)

Reflects the estimated value of continued medical benefits which the executive is entitled to receive pursuant to his
employment agreement for himself and his family for the remainder of the term of his agreement. See “Grants of
Plan-Based Awards in 2012 Fiscal Year—Narrative to Summary Compensation Table and Grants of Plan-Based
Awards Table” for additional information regarding his employment agreement.

(5)

Reflects the estimated value of all future potential payments (paid bi-weekly) which the executive may be entitled
to receive (whether or not in connection with a related change in control) pursuant to the non-competition
provision contained in his employment agreement assuming that we decide to enforce the non-competition
provision and pay this additional amount.

(6)This table does not reflect the provisions of the CIC Agreement outlined above under "Change in Control."
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ROBERT L. RECCHIA
The following table shows the potential payments upon termination or a change in control of our Company for
Mr. Recchia, our Executive Vice President, Chief Financial Officer and Treasurer:

Voluntary
Termination
($)

Normal
Retirement
($)

Involuntary
not for
Cause
($)

Involuntary
for
Cause
($)

Change
in
Control
($) (6)

Disability
($)

Death
($)

Severance (1) — — 1,575,714 — — — —
Accelerated Stock Options
(2) — — — — 41,384 — —

Accelerated Restricted Stock
(3) — 251,355 251,355 — 2,055,929 251,355 251,355

Continuation of Healthcare
Benefits (4) — — 27,000 — — — —

Non-compete (5) 1,125,510 1,125,510 1,125,510 1,125,510 — 1,125,510 —
Total 1,125,510 1,376,865 2,979,579 1,125,510 2,097,313 1,376,865 251,355

(1)

Reflects (i) annual base salary paid bi-weekly for the remainder of the term of the executive’s employment
agreement following termination, plus (ii) a lump-sum bonus equal to 100% of the maximum annual cash bonus
opportunity for the year in which the termination occurs (whether or not earned), and is payable with or without a
related change in control.

(2)

Reflects the value of options to purchase an aggregate of 10,666 shares of our common stock that vest immediately
upon a change in control. In addition, pursuant to the Rule of 75, options to purchase an aggregate of 10,666 shares
of our common stock would continue to vest in accordance with the original terms set forth in the applicable award
agreements in the event of normal retirement, voluntary termination, involuntary termination not for cause,
disability and death.

(3)

Reflects the value of the following shares of restricted stock, based on a fair market value per share of $25.78, that
would become immediately vested upon the following termination events and in the following amounts: (i) 9,750
shares in the event of normal retirement, involuntary termination not for cause, disability and death, (each a
“Selected Event”) and (ii) 79,749 shares in the event of a change in control. In addition, pursuant to the Rule of 75,
Mr. Recchia has 69,999 shares of performance-based restricted stock that would continue to vest in accordance
with the original terms set forth in the applicable award agreements upon the occurrence of a Selected Event. In the
event of a voluntary termination, pursuant to the Rule of 75, 79,749 shares of restricted stock would continue to
vest in accordance with the original terms set forth in the applicable award agreements.

(4)For information regarding the value of all future payments which the executive would be entitled to receive underour health plans, see the section entitled “Pension Benefits.”

(5)
Reflects the estimated value of all future payments (paid bi-weekly) which the executive would be entitled to
receive pursuant to the non-competition provision contained in his employment agreement, and is payable with or
without a related change in control.

(6)This table does not reflect the provisions of the CIC Agreement outlined above under "Change in Control."
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RONALD L. GOOLSBY
The following table shows the potential payments upon termination or a change in control of our Company for
Mr. Goolsby, our Chief Operating Officer:

Voluntary
Termination
($)

Normal
Retirement
($)

Involuntary
not for
Cause
($)

Involuntary
for
Cause
($)

Change
in
Control
($) (6)

Disability
($)

Death
($)

Severance (1) — — 2,150,000 — — — —
Accelerated Stock Options
(2) — 554,356 554,356 — 593,336 554,356 554,356

Accelerated Restricted Stock
(3) — — — — 1,203,049 — —

Continuation of Healthcare
Benefits (4) — — 54,000 — — — —

Non-compete (5) 1,000,000 1,000,000 1,000,000 1,000,000 — 1,000,000 —
Total 1,000,000 1,554,356 3,758,356 1,000,000 1,796,385 1,554,356 554,356

(1)

Reflects (i) annual base salary paid bi-weekly for the remainder of the term of the executive’s employment
agreement following termination, plus (ii) a lump-sum bonus equal to 100% of the maximum annual cash bonus
opportunity for the year in which the termination occurs (whether or not earned), and is payable with or without a
related change in control.

(2)

Reflects the value of options to purchase shares of our common stock that vest immediately upon the following
termination events and in the following amounts: (i) 36,400 shares in the event of normal retirement, involuntary
termination not for cause, disability and death, (each a “Selected Event”) and (ii) 46,400 shares in the event of a
change in control. Mr. Goolsby has additional unvested options to purchase 45,000 shares of our common stock
that also vest upon termination in the event of a change in control; however, the intrinsic value of such unvested
options as of December 31, 2012 was $0 because the exercise price of each option was higher than our stock price
on December 31, 2012. In addition, pursuant to the Rule of 75, Mr. Goolsby has unvested options to purchase
shares of our common stock that would continue to vest in accordance with the original terms set forth in the
applicable award agreements upon the following termination events and in the following amounts: (i) 91,400
shares in the event of voluntary termination and (ii) 45,000 shares upon the occurrence of a Selected Event.

(3)

Reflects the value of the following shares of restricted stock, based on a fair market value per share of $25.78, that
would become immediately vested in the event of a change in control. In addition, pursuant to the Rule of 75,
Mr. Goolsby has 46,666 shares of performance-based restricted stock that would continue to vest in accordance
with the original terms set forth in the applicable award agreements in the event of normal retirement, voluntary
termination, involuntary termination not for cause, disability and death.

(4)

Reflects the estimated value of continued medical benefits which the executive is entitled to receive pursuant to his
employment agreement for himself and his family for the remainder of the term of his agreement. See “Grants of
Plan-Based Awards in 2012 Fiscal Year—Narrative to Summary Compensation Table and Grants of Plan-Based
Awards Table” for additional information regarding his employment agreement.

(5)

Reflects the estimated value of all future potential payments (paid bi-weekly) which the executive may be entitled
to receive (whether or not in connection with a related change in control) pursuant to the non-competition
provision contained in his employment agreement assuming that we decide to enforce the non-competition
provision and pay this additional amount.

(6)This table does not reflect the provisions of the CIC Agreement outlined above under "Change in Control."
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JAMES D. PARKINSON
The following table shows the potential payments upon termination or a change in control of our Company for
Mr. Parkinson, our Executive Vice President, Chief Digital and Technology Officer: 

Voluntary
Termination
($)

Normal
Retirement
($)

Involuntary
not for
Cause
($)

Involuntary
for
Cause
($)

Change
in
Control
($) (6)

Disability
($)

Death
($)

Severance (1) — — 551,250 — — — —
Accelerated Stock Options (2) — 31,040 31,040 — 31,040 31,040 31,040
Accelerated Restricted Stock
(3) — 34,365 34,365 — 1,014,005 34,365 34,365

Continuation of Healthcare
Benefits (4) — — 18,000 — — — —

Non-compete (5) 630,000 630,000 630,000 630,000 — 630,000 —
Total 630,000 695,405 1,264,655 630,000 1,045,045 695,405 65,405

(1)

Reflects (i) annual base salary paid bi-weekly for the remainder of the term of the executive’s employment
agreement following termination, plus (ii) a lump-sum bonus equal to 100% of the maximum annual cash bonus
opportunity for the year in which the termination occurs (whether or not earned), and is payable with or without a
related change in control.

(2)

Reflects the value of options to purchase an aggregate of 8,000 shares of our common stock that vest immediately
upon the indicated termination events. Mr. Parkinson has additional options exercisable for 40,000 shares of our
common stock which also vest upon termination in the event of a change in control; however, the intrinsic value of
such unvested options as of December 31, 2012 was $0 because the exercise price of each option was higher than
our stock price on December 31, 2012.

(3)

Reflects the value of the following shares of restricted stock, based on a fair market value per share of $25.78, that
would become immediately vested upon the following termination events and in the following amounts: (i) 1,333
shares in the event of normal retirement, involuntary termination not for cause, disability and death, and (ii) 39,333
shares in the event of a change in control.

(4)

Reflects the estimated value of continued medical benefits which the executive is entitled to receive pursuant to his
employment agreement for himself and his family for the remainder of the term of his agreement. See “Grants of
Plan-Based Awards in 2012 Fiscal Year—Narrative to Summary Compensation Table and Grants of Plan-Based
Awards Table” for additional information regarding his employment agreement.

(5)

Reflects the estimated value of all future potential payments (paid bi-weekly) which the executive may be entitled
to receive (whether or not in connection with a related change in control) pursuant to the non-competition
provision contained in his employment agreement assuming that we decide to enforce the non-competition
provision and pay this additional amount.

(6)This table does not reflect the provisions of the CIC Agreement outlined above under "Change in Control."
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SUZANNE C. BROWN
The following table shows the potential payments upon termination or a change in control of our Company for
Ms. Brown, our Executive Vice President, Sales and Marketing:

Voluntary
Termination
($)

Normal
Retirement
($)

Involuntary
not for
Cause
($)

Involuntary
for
Cause
($)

Change
in
Control
($) (6)

Disability
($)

Death
($)

Severance (1) — — 1,213,340 — — — —
Accelerated Stock Options
(2) — — — — 328,762 — —

Accelerated Restricted Stock
(3) — 34,365 34,365 — 1,065,565 34,365 34,365

Continuation of Healthcare
Benefits (4) — — 45,000 — — — —

Non-compete (5) 638,600 638,600 638,600 638,600 — 638,600 —
Total 638,600 672,965 1,931,305 638,600 1,394,327 672,965 34,365

(1)

Reflects (i) annual base salary paid bi-weekly for the remainder of the term of the executive’s employment
agreement following termination, plus (ii) a lump-sum bonus equal to 100% of the maximum annual cash bonus
opportunity for the year in which the termination occurs (whether or not earned), and is payable with or without a
related change in control.

(2)

Reflects the value of options to purchase an aggregate of 23,333 shares of our common stock that vest immediately
upon a change in control. Ms. Brown has additional options exercisable for 50,000 shares of our common stock
which also vest upon termination in the event of a change in control; however, the intrinsic value of such unvested
options as of December 31, 2012 was $0 because the exercise price of each option was higher than our stock price
on December 31, 2012. In addition, pursuant to the Rule of 75, options to purchase an aggregate of 73,333 shares
of our common stock would continue to vest in accordance with the original terms set forth in the applicable award
agreements in the event of normal retirement, voluntary termination, involuntary termination not for cause,
disability and death.

(3)

Reflects the value of the following shares of restricted stock, based on a fair market value per share of $25.78, that
would become immediately vested upon the following termination events and in the following amounts: (i) 1,333
shares in the event of normal retirement, involuntary termination not for cause, disability and death, (each a
“Selected Event”) and (ii) 41,333 shares in the event of a change in control. In addition, pursuant to the Rule of 75,
Ms. Brown has 40,000 shares of performance-based restricted stock that would continue to vest in accordance with
the original terms set forth in the applicable award agreements upon the occurrence of a Selected Event. In the
event of a voluntary termination, pursuant to the Rule of 75, 41,333 shares of restricted stock would continue to
vest in accordance with the original terms set forth in the applicable award agreements.

(4)

Reflects the estimated value of continued medical benefits which the executive is entitled to receive pursuant to her
employment agreement for herself and her family for the remainder of the term of her agreement. See “Grants of
Plan-Based Awards in 2012 Fiscal Year—Narrative to Summary Compensation Table and Grants of Plan-Based
Awards Table” for additional information regarding her employment agreement.

(5)

Reflects the estimated value of all future potential payments (paid bi-weekly) which the executive may be entitled
to receive (whether or not in connection with a related change in control) pursuant to the non-competition
provision contained in her employment agreement assuming that we decide to enforce the non-competition
provision and pay this additional amount.

(6)This table does not reflect the provisions of the CIC Agreement outlined above under "Change in Control."
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of December 31, 2012 with respect to shares of our common stock that
may be issued under our existing equity compensation plans, including our Broad-Based Incentive Plan, our Amended
and Restated 1992 Long-Term Incentive Plan, our 2002 Long-Term Incentive Plan, our 2005 Executive Restricted
Stock Plan, our 2005 Employee and Director Restricted Stock Award Plan, our ADVO Inc. 2006 Incentive
Compensation Plan, as amended, and our 2008 Omnibus Incentive Compensation Plan, as amended.

A B C

Plan Category

Number of
Securities to be
Issued upon
Exercise of
Outstanding
Options
($)

Weighted
Average
Exercise
Price of
Outstanding
Options

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

Equity Compensation Plans Approved by
Stockholders (1) 6,458,987 $20.28 1,313,615

Equity Compensation Plans Not Approved by
Stockholders (2) 473,059 $15.20 143,316

6,932,046 1,456,931

(1)
Consists of our 2002 Long-Term Incentive Plan, our Amended and Restated 1992 Long-Term Incentive Plan, our
2005 Executive Restricted Stock Plan, our 2005 Employee and Director Restricted Stock Award Plan and our 2008
Omnibus Incentive Compensation Plan, as amended.

(2)Consists of our Broad-Based Incentive Plan and our ADVO, Inc. 2006 Incentive Compensation Plan, as amended,which we assumed in connection with our acquisition of ADVO.
Supplemental Information
As of the record date of March 4, 2013, the Company had 39,160,735 common shares outstanding, total shares
available for grant under existing plans of 1,437,897, total stock options outstanding of 6,541,612 with a weighted
average exercise price of $20.26 and a weighted average remaining term of 5.1 years, and 671,699 total full-value
share awards, or restricted stock, outstanding.
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT
The following table sets forth information concerning the beneficial ownership of our common stock by our directors,
our named executive officers as well as all of our directors and executive officers as a group, as of March 4, 2013.
Beneficial ownership is determined in accordance with the rules and regulations of the SEC. For purposes of
calculating the percentage beneficially owned, the number of shares of our common stock includes 39,160,735 shares
of our common stock outstanding as of March 4, 2013 and the shares of our common stock subject to options held by
the person or group that are currently exercisable or exercisable within 60 days from March 4, 2013. The address of all
persons listed below is c/o Valassis Communications, Inc., 19975 Victor Parkway, Livonia, Michigan 48152. 

Name

Shares
Beneficially
Owned
(1)

Percent

Joseph B. Anderson 42,726 (2) *
Suzanne C. Brown 175,965 (3) *
Kenneth V. Darish 56,582 (4) *
Ronald L. Goolsby 165,134 (5) *
Robert A. Mason 371,543 (6) *
James D. Parkinson 55,209 (7) *
Robert L. Recchia 542,290 (8) 1.4%
Thomas J. Reddin 16,282 (9) *
Alan F. Schultz 1,407,404 (10) 3.5%
Wallace S. Snyder 30,582 (11) *
Luis A. Ubiñas 782 *
Ambassador Faith Whittlesey 43,132 (12) *
All executive officers and directors as a group (14 persons) 3,168,598 (13) 7.7%
* Less than 1.0%

(1)Unless otherwise noted, each director and executive officer has sole voting and investment power with respect tothe shares shown as beneficially owned by him or her.

(2) Includes currently exercisable options to purchase 28,000 shares of our common stock granted to
independent directors pursuant to our executive long-term incentive plans.

(3)Includes currently exercisable options to purchase 121,167 shares of our common stock granted pursuant to ourexecutive long-term incentive plans.

(4) Includes currently exercisable options to purchase 46,000 shares of our common stock granted to
independent directors pursuant to our executive long-term incentive plans.

(5)Includes currently exercisable options to purchase 92,600 shares of our common stock granted pursuant to ourexecutive long-term incentive plans.

(6)Includes currently exercisable options to purchase 248,000 shares of our common stock granted pursuant to ourexecutive long-term incentive plans.

(7)Includes currently exercisable options to purchase 14,000 shares of our common stock pursuant to our executivelong-term incentive plans.

(8)Includes currently exercisable options to purchase 411,984 shares of our common stock granted pursuant to ourexecutive long-term incentive plans.

(9)Includes currently exercisable options to purchase 8,000 shares of our common stock granted to independentdirectors pursuant to our executive long-term incentive plans.

(10)
Includes currently exercisable options to purchase 1,026,197 shares of our common stock granted pursuant to our
executive long-term incentive plans prior to Mr. Schultz's retirement as our President and Chief Executive
effective December 31, 2011 and pursuant to the terms of his consulting agreement.

(11)Includes currently exercisable options to purchase 18,000 shares of our common stock granted to independentdirectors pursuant to our executive long-term incentive plans.
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(12)Includes currently exercisable options to purchase 23,000 shares of our common stock granted to independentdirectors pursuant to our executive long-term incentive plans.

(13)This number includes currently exercisable options to purchase 2,172,940 shares of our common stock pursuantto our executive long-term incentive plans and Mr. Schultz's consulting agreement.
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SECTION 16(a) BENEFICIAL
OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10%
of a registered class of our equity securities, to file reports of ownership and changes in ownership with the SEC and
the NYSE. Executive officers, directors and greater than 10% stockholders are required by SEC regulations to furnish
us with copies of all Section 16(a) forms they file. Based solely on review of the copies of such forms furnished to us,
or written representations that no Forms 5 were required, we believe that, during the fiscal year ended December 31,
2012, our officers and directors complied with all applicable Section 16(a) filing requirements.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table presents information concerning the ownership of our common stock by all holders who
beneficially owned more than 5% of the outstanding shares of our common stock as of March 4, 2013:

Name and Address of Beneficial Owner Beneficial
Ownership

Percent of
Class

Blackrock, Inc. (1)
40 East 52nd Street
New York, NY 10022

2,957,969 7.54 %

FMR LLC (2)
82 Devonshire Street
Boston, MA 02109

5,965,617 15.21 %

Hotchkis and Wiley Capital Management, LLC (3)
725 South Figueroa Street, 39th Floor
Los Angeles, California 90017-5439

7,002,111 17.85 %

The Vanguard Group, Inc. (4)
100 Vanguard Blvd.
Malvern, PA 19355

2,205,766 5.62 %

(1)According to information contained in a Schedule 13G/A filed with the SEC on February 8, 2013, Blackrock, Inc.has sole voting and dispositive power with respect to 2,957,969 shares of our common stock.
(2)According to information contained in a Schedule 13G/A filed with the SEC on February 14, 2013, FMR LLC

("FMR") has sole voting power with respect to 12,860 shares of our common stock and sole dispositive power with
respect to 5,965,617 shares of our common stock. The filing reports that Fidelity Management & Research
Company (“Fidelity”), a wholly-owned subsidiary of FMR and an investment adviser registered under Section 203 of
the Investment Advisors Act of 1940, is the beneficial owner of 5,952,757 shares, or 15.18%, of our common stock
as a result of acting as investment advisor to various investment companies registered under Section 8 of the
Investment Company Act of 1940. The filing reports that Edward C. Johnson 3d and FMR, through its control of
Fidelity, and the funds each has sole dispositive power with respect to 5,952,757 shares of our common stock
owned by the funds. Members of the family of Edward C. Johnson 3d, chairman of FMR, are the predominant
owners, directly or through trusts, of Series B voting common shares of FMR, representing 49% of the voting
power of FMR. The Johnson family group and all other Series B shareholders have entered into a shareholders'
voting agreement under which all Series B voting common shares will be voted in accordance with the majority
vote of Series B voting shares. Accordingly, through their ownership of voting common shares and the execution
of the shareholders' voting agreement, members of the Johnson family may be deemed, under the Investment
Company Act of 1940, to form a controlling group with respect to FMR. Neither FMR nor Edward C. Johnson 3d
has sole power to vote or direct the voting of shares owned directly by the Fidelity funds, which power resides with
the funds' board of trustees. Fidelity carries out the voting of the shares under written guidelines established by the
funds' board of trustees. Finally, the filing reports that Pyramis Global Advisors Trust Company (“Pyramis Trust”) an
indirect wholly-owned subsidiary of FMR and a bank as defined in Section 3(a)(6) of the Securities Exchange Act
of 1934, is the beneficial owner of 12,860 shares, or 0.033% of our common stock as a result of its serving as
investment manager of institutional accounts owning such shares. Edward C. Johnson 3d and FMR, though its
control of Pyramis Trust, each has sole voting and dispositive power with respect to 12,860 shares of our common
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stock owned by the institutional accounts managed by Pyramis Trust.

(3)

According to information contained in a Schedule 13G/A filed with the SEC on February 14, 2013, Hotchkis and
Wiley Capital Management, LLC, in its capacity as investment advisor, has sole voting power with respect to
6,181,711 shares of our common stock and sole dispositive power with respect to 7,002,111 shares of our common
stock.

(4)

According to information contained in a Schedule 13G/A filed with the SEC on February 11, 2013, The Vanguard
Group, Inc., in its capacity as investment adviser, has sole voting power with respect to 60,923 shares of our
common stock, sole dispositive power with respect to 2,146,943 shares of our common stock and shared
dispositive power with respect to 58,823 shares of our common stock.
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AUDIT COMMITTEE REPORT
The Audit Committee of our Board of Directors is comprised of the three directors named below. It operates pursuant
to a written charter adopted by our Board of Directors which can be viewed in the “Investors/Corporate Governance”
section of the Company’s website at www.valassis.com.
The role of the Audit Committee is to assist our Board of Directors in its oversight of the Company’s financial
reporting process. Our Board of Directors, in its business judgment, has determined that all members of the Audit
Committee are “independent,” as required by applicable listing standards of the NYSE and the rules and regulations
promulgated by the SEC. As set forth in the Audit Committee Charter, the management of the Company is responsible
for the preparation, presentation and integrity of the Company’s financial statements, the Company’s accounting and
financial reporting principles and internal controls and procedures designed to assure compliance with accounting
standards and applicable laws and regulations. The Company’s independent registered public accounting firm is
responsible for auditing the Company’s financial statements and expressing an opinion as to their conformity with
generally accepted accounting principles.
In the performance of its oversight function, the Audit Committee has considered and discussed with management and
the Company’s independent registered public accounting firm, Deloitte & Touche LLP, the audited financial
statements for the year ended December 31, 2012 and management’s assessment of the effectiveness of our internal
control over financial reporting as of December 31, 2012. The Audit Committee has also discussed with Deloitte &
Touche LLP the matters required to be discussed by Statement on Auditing Standards No. 61, as amended (AICPA,
Professional Standards, Vol. 1, AU section 380), as adopted by the Public Company Accounting Oversight Board in
Rule 3200T. Finally, the Audit Committee has received the written disclosures and the letter from Deloitte & Touche
LLP required by the applicable requirements of the Public Company Accounting Oversight Board regarding the
independent registered public accountant’s communications with the Audit Committee concerning independence, and
the Audit Committee has discussed with Deloitte & Touche LLP that firm’s independence. The Audit Committee also
considered whether Deloitte & Touche LLP’s non-audit services, including tax consulting and benefit plan services are
compatible with maintaining Deloitte & Touche LLP’s independence.
The members of the Audit Committee are not professionally engaged in the practice of auditing or accounting and are
not experts in the fields of accounting or auditing, including in respect of auditor independence. Members of the Audit
Committee rely without independent verification on the information provided to them on the representations made by
management and the independent registered public accountants. Accordingly, the Audit Committee’s oversight does
not provide an independent basis to determine that management has maintained appropriate accounting and financial
reporting principles or appropriate internal control and procedures designed to assure compliance with accounting
standards and applicable laws and regulations. Furthermore, the Audit Committee’s considerations and discussions
referred to above do not assure that the audit of the Company’s financial statements has been carried out in accordance
with generally accepted auditing standards, that the financial statements are presented in accordance with generally
accepted accounting principles or that the Company’s independent registered public accounting firm are in fact
“independent.”
Based upon the reviews and discussions referred to above, in reliance on management and the independent registered
public accounting firm, and subject to the limitations on the role and responsibilities of the Audit Committee referred
to above and in the Audit Committee Charter, the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2012 filed with the SEC.
This Audit Committee Report shall not be deemed to be incorporated by reference by any general statement
incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, and shall not otherwise be deemed filed under such Acts.
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Wallace S. Snyder, Chairman
Kenneth V. Darish
Thomas J. Reddin
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APPROVAL OF THE AMENDED AND RESTATED VALASSIS COMMUNICATIONS, INC. 2008 OMNIBUS
INCENTIVE COMPENSATION PLAN, INCLUDING APPROVAL OF THE MATERIAL TERMS OF THE
PERFORMANCE GOALS UNDER THE PLAN FOR PURPOSES OF CODE SECTION 162(M)
(PROPOSAL 2)

OVERVIEW
On March 29, 2013, our Board of Directors, subject to stockholder approval, unanimously adopted the Amended and
Restated Valassis Communications, Inc. 2008 Omnibus Incentive Compensation Plan (the “Plan”). The amendment and
restatement increased the number of shares of common stock reserved and available for issuance under the Plan by an
additional 1,500,000 shares and made certain other changes to the Valassis Communications, Inc. 2008 Omnibus
Incentive Plan (“Prior Plan”) as described below. The Plan provides for the grant of stock options, stock appreciation
rights, restricted stock, restricted stock units, performance awards and other equity-based awards.
The aggregate number of shares available for issuance under the Plan represents the number of reserved but unissued
shares remaining from (i) the 7,000,000 shares of our common stock initially reserved upon the approval of the Prior
Plan, plus (ii) 268,233 shares of our common stock that remained available under Preexisting Plans (as defined in the
Plan) immediately prior to the date on which stockholders approved the Prior Plan, plus (iii) a number of shares of
common stock subject to awards under the Prior Plan, the Plan or the Preexisting Plans that were canceled, expired,
forfeited, settled in cash or otherwise terminated without delivery of shares to the participant. Shares delivered under
the Plan consist, in whole or in part, of authorized and unissued shares of common stock, treasury shares or shares of
stock acquired by us. Effective May 3, 2012, the Prior Plan was amended, and such amendment was approved by the
stockholders and incorporated into the Plan, to add an additional 1,100,000 Shares for issuance under the Plan. If the
Plan is approved, an additional 1,500,000 shares of common stock will be available for issuance under the Plan. As of
the record date of March 4, 2013, the Company had 39,160,735 common shares outstanding, total shares available for
grant under existing equity plans and the Plan of 1,437,897, total stock options outstanding of 6,541,612 with a
weighted average exercise price of $20.26 and a weighted average remaining term of 5.1 years, and 671,699 total
full-value share awards, or restricted stock, outstanding.
IMPORTANCE OF EQUITY COMPENSATION TO THE COMPANY
Equity compensation is a key component of employee compensation at our Company. We believe that equity
compensation is essential to attract, motivate, reward, and retain the best employees and directors, provide incentives
to our employees and promote the success of our business. Equity compensation enables our directors, executives,
employees and other persons to acquire or increase a proprietary interest in our Company in order to strengthen the
mutuality of interests between such persons and our stockholders. We believe that equity awards align the interests of
our employees with those of our stockholders by providing an incentive to increase long-term stockholder value.
Equity awards motivate high levels of performance and provide an effective means of recognizing, rewarding and
encouraging employee contributions to our success. Furthermore, we believe that equity compensation is an important
competitive tool in our industry and is essential to recruiting and retaining highly qualified personnel. We also believe
that by providing our executives, employees, directors and others with the annual and long-term performance
incentives available through our Plan, they will expend maximum efforts to create stockholder value. Accordingly, we
believe that approval of the Plan is important to our long-term success.
PURPOSE OF THE AMENDMENTS
Stockholder approval of Plan is sought to satisfy the New York Stock Exchange's requirements with respect to
stockholder approval of equity compensation plans. In addition, Section 10(e) of the Plan provides that certain
amendments to the Plan or Prior Plan may not be made without the approval of our stockholders.
Approval of the Plan will also serve to approve the material terms of the performance goals under the Plan for
purposes of Section 162(m) of the Internal Revenue Code (the “Code”). The material terms of the performance goals
include the eligible class of employees, the business criteria on which performance objectives may be based and the
maximum amounts payable for the various types of awards under the Plan, each as further described below. The
effectiveness of the 2008 stockholder approval of the material terms of the Prior Plan's performance goals would
otherwise expire in 2013 for Section 162(m) purposes. If the Plan (including the material terms of the performance
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goals) is approved, the effectiveness of the approval will last until 2018 for Section 162(m) purposes. If the Plan is not
approved, some of the compensation paid to the Company's senior executives may not be deductible to the Company,
resulting in additional taxable income for the Company.
The Plan will be effective on the date of stockholder approval and after that date will apply to all awards made under
the Plan before, on or after that date. We intend to register the additional shares authorized under the Plan under the
Securities Act of 1933. If our stockholders do not approve the Plan, the Prior Plan will continue as currently in effect.
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PROPOSED AMENDMENTS TO THE PLAN
At our 2013 annual stockholders' meeting, stockholders will be requested to consider and approve the Plan including
the following changes made as part of the amendment and restatement:
•increase in the number of shares authorized under the plan by 1,500,000;
•designation of a separate limit on Awards issued to non-employee directors; and

•inclusion of a provision stating that the Committee will calculate Performance Awards in the manner that results inthe highest value Award, subject to the Committee's negative discretion provided in Section 8(f) of the Plan.
DESCRIPTION OF THE PLAN
The following is a summary of the material features of the Plan. A copy of the Plan is included as Exhibit C to this
proxy statement. The following summary is qualified in its entirety by reference to the Plan.
Administration 
The Plan is administered by our Compensation/Stock Option Committee (referred to in this proposal as the
“committee”). The committee (or a subcommittee thereof, to the extent necessary) will be composed of two or more
members of our Board of Directors who are not our employees or consultants. The Plan gives the committee
discretion to make awards under the Plan, to set the terms of award agreements (including the type and amount of any
award), to establish rules for the interpretation and administration of the Plan, and to make other determinations and
take other actions consistent with the terms and purposes of the Plan.
The committee may, to the extent permitted by applicable law, delegate to one or more of our executive officers the
authority to select individuals (other than executive officers and directors) to receive awards under the Plan and to
determine the amount and types of awards granted to individuals who are selected.
Eligibility 
Executive officers, officers, other employees, directors and consultants of our Company and our subsidiaries and
affiliates are eligible to participate in the Plan. This group currently includes 9 directors and approximately 6,400
executive officers, officers, other employees and consultants.
Individual Limits on Awards and Shares Available for Awards 
The total number of shares of our common stock initially reserved for delivery in connection with awards under the
Prior Plan was (i) 7,000,000 shares from the ADVO Plan, plus (ii) the number of shares of common stock remaining
available under Preexisting Plans immediately prior to the date on which stockholders approved the Prior Plan, plus
(iii) the number of shares of common stock subject to awards under the Preexisting Plans that are canceled, expired,
forfeited, settled in cash or otherwise terminated without delivery of shares to the participant. Shares delivered under
the Plan consist, in whole or in part, of authorized and unissued shares of common stock, treasury shares or shares of
stock acquired by us. In an amendment to the Prior Plan approved in May 2012 and incorporated into the Plan, an
additional 1,100,000 shares of our common stock was reserved and made available for issuance under the Plan. If this
Plan is approved, an additional 1,500,000 shares of our common stock will be reserved and available for issuance
under the Plan.
Shares reserved for awards under the Plan that lapse or are canceled, together with shares withheld or surrendered in
payment of any exercise price or tax obligation with respect to an award, will be available for future grant under the
Plan. Substitute awards may be granted under the Plan in substitution for stock and stock-based awards held by
employees, directors, consultants or advisors of an acquired company in a merger or consolidation. Substitute awards
will not count against the share limit under the Plan. Awards other than stock options and restricted stock may be
settled in media other than common stock, such as cash.
In any year, an eligible employee, consultant or director may receive under the Plan stock options or stock
appreciation rights with respect to no more than 1,000,000 shares and restricted stock, restricted stock units,
performance awards or other awards with respect to no more than 1,000,000 shares. The maximum cash amount that
may be earned under the Plan as an annual cash award by any participant is $3,000,000 and the maximum cash
amount that may be earned in respect of an award having a performance period other than an annual period is
$7,000,000. Notwithstanding anything in the Plan to the contrary, no participant who is a non-employee director of the
Company may receive in any calendar year awards valued at more than $500,000 at the time of grant in connection
with their services as a non-employee director.
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Adjustments
The aggregate number of shares under the Plan, the class of shares as to which awards may be granted and the
exercise price of any number of shares covered by each outstanding award are subject to adjustment in the event of a
stock dividend, recapitalization or certain other corporate transactions.
Types of Awards
The Plan allows any of the following types of awards, to be granted alone or in tandem with other awards:
Stock Options. Stock options granted under the Plan may be either incentive stock options, which are intended to
satisfy the requirements of Section 422 of the Code, or nonstatutory stock options, which are not intended to meet
those requirements. The exercise price of a stock option may not be less than 100% of the fair market value of our
common stock on the date of grant and the term may not be longer than 10 years, subject to certain rules applicable to
incentive stock options. The Plan prohibits the repricing of outstanding stock options. Award agreements for stock
options may include rules for the effect of a termination of service on the option and the term for exercising stock
options after any termination of service. No option may be exercised after the end of the term set forth in the award
agreement.
Stock Appreciation Rights. A stock appreciation right entitles the grantee to receive, with respect to a specified
number of shares of common stock, any increase in the value of the shares from the date the award is granted to the
date the right is exercised. Stock appreciation rights may be settled in cash, common stock or a combination of the
two, as determined by the committee. Award agreements for stock appreciation rights may include rules for the effect
of a termination of service on the stock appreciation right and the term for exercising stock appreciation rights after
any termination of service. No stock appreciation right may be exercised after the end of the term set forth in the
award agreement.
Restricted Stock. Restricted stock is common stock that is subject to restrictions, including a prohibition against
transfer and a substantial risk of forfeiture, until the end of a “restricted period” during which the grantee must satisfy
certain vesting conditions (which may include attaining certain performance goals). If the grantee does not satisfy the
vesting conditions by the end of the restricted period, the restricted stock will be forfeited. During the restricted
period, the holder of restricted stock has the rights and privileges of a regular stockholder, except that the restrictions
set forth in the applicable award agreement apply.
Restricted Stock Units. A restricted stock unit entitles the grantee to receive common stock, cash or a combination
thereof based on the value of common stock, after a “restricted period” during which the grantee must satisfy certain
vesting conditions (which may include attaining certain performance goals). If the grantee does not satisfy the vesting
conditions by the end of the restricted period, the restricted stock unit is forfeited. The committee is authorized (but
not required) to grant holders of restricted stock units the right to receive dividends on the underlying common stock.
Other Equity-Based Awards. The Plan also authorizes the committee to grant other types of equity-based
compensation, including dividend equivalents, stock in lieu of a bonus, awards that may be settled in cash and other
awards that are denominated or payable in, valued in whole or in part by reference to, or otherwise based on our
common stock. For example, the committee may grant awards that are based on the achievement of performance goals
(described below).
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Vesting and Performance Objectives
Awards under the Plan are forfeitable until they become vested. An award will become vested only if the vesting
conditions set forth in the award agreement (as determined by the committee) are satisfied. The vesting conditions
may include performance of services for a specified period, achievement of performance goals (as described below),
or a combination of both. The committee also has authority to provide for accelerated vesting upon occurrence of
certain events.
(a)General Financial Objectives:
(i)Increasing our Company's net sales;

(ii)Achieving a target level of earnings (including gross earnings; earnings before certain deductions, such as interest,taxes, depreciation, or amortization; earnings per share; or adjusted cash earnings per share);

(iii)Achieving a target level of income (including net income or income before consideration of certain factors, suchas overhead) or a target level of gross profits for our Company, an affiliate, or a business unit;
(iv)Achieving a target return on our Company's (or an affiliate's) capital, assets, or stockholders' equity;
(v)Maintaining or achieving a target level of appreciation in the price of the shares;
(vi)Increasing our Company's (or an affiliate's) market share to a specified target level;

(vii)Achieving or maintaining a share price that meets or exceeds the performance of specified stock market indices orother benchmarks over a specified period;

(viii)Achieving a level of share price, earnings, or income performance that meets or exceeds performance incomparable areas of peer companies over a specified period;
(ix)Achieving specified reductions in costs; and
(x)Achieving a target level of cash flow.
(b)Operational Objectives:
(i)Introducing one or more products into one or more new markets;

(ii) Acquiring a prescribed number of new clients in a line of
business;

(iii)Achieving a prescribed level of productivity within a business unit;
(iv)Completing specified projects within or below the applicable budget;
(v)Completing acquisitions of other businesses or integrating acquired businesses; and
(vi)Expanding into other markets.

(c)And any other criteria established by the committee (but only if such other criteria are approved by ourstockholders).
Performance goals may be absolute in their terms or measured against or in relationship to other companies
comparably, similarly or otherwise situated or other external or internal measures and may include or exclude
extraordinary charges, capital expenditures, losses from discontinued operations, restatements and accounting changes
and other unplanned special charges such as restructuring expenses, acquisitions, acquisition expenses (including
without limitation expenses related to goodwill and other intangible assets), stock offerings, stock repurchases and
strategic loan loss provisions. However, notwithstanding the preceding sentence, unless the committee determines
otherwise prior to the end of the applicable time for establishing performance goals for an award, the items referenced
above, to the extent any such item affects any performance goal applicable to an award, shall be automatically
excluded or included in determining the extent to which the performance goal has been achieved, whichever will
produce the higher award (subject to any exercise of negative discretion by the committee).
Nontransferability
In general, awards under the Plan may not be assigned or transferred except (a) by will or the laws of descent and
distribution or (b) to a family member (as defined in the Form S-8 Registration Statement under the Securities Act of
1933) as a gift or by a domestic relations order, only if, in each case, the transferee executes a written consent to be
bound by the terms of the applicable award agreement. However, the committee may allow the transfer of awards
(other than incentive stock options and stock appreciation rights granted in tandem with such options) to persons or to
a trust or partnership designated by a participant.
Change in Control
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Unless otherwise provided for in an individual award agreement, upon a change in control (as defined in the Plan), all
outstanding and unexercised options and stock appreciation rights will become fully vested and exercisable and will
remain exercisable for the balance of their terms and all restrictions applicable to other awards will lapse and such
awards will become fully vested. The treatment of any performance-based award will be provided for in individual
award agreements.
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Withholding
We are authorized to withhold from any award granted and any payment relating to any award under the Plan any
applicable taxes. In the discretion of the committee, a participant may satisfy his or her withholding obligations
through our withholding shares of common stock that would otherwise be delivered upon settlement of the award.
Amendment, Termination and Duration of the Plan 
Our Board of Directors or the committee may amend, alter, suspend, or terminate the Plan at any time. If necessary to
comply with any applicable law (including stock exchange rules), any such amendment will be subject to stockholder
approval. Without the consent of an affected participant, no action may materially and adversely affect the rights of
such participant under any previously granted award, without his or her consent. Unless it is terminated sooner, the
Plan will terminate upon the earlier of the 10th anniversary of the effective date or the date all shares available for
issuance under the Plan have been issued and vested.
FEDERAL INCOME TAX CONSEQUENCES
The following discussion covers the material federal income tax consequences, based on the current provisions of the
Code, and applicable regulations issued thereunder, with respect to awards that may be granted under the Plan. It is a
brief summary only. The discussion is limited to federal income tax consequences for individuals who are U.S.
citizens or residents for U.S. federal income tax purposes and does not describe state, local or foreign tax
consequences of an individual's participation in the Plan. Changes to these laws could alter the federal income tax
consequences described below.
Stock Options. The grant of a stock option will have no tax consequences to the grantee or to our Company. Upon the
exercise of a non-qualified stock option, the grantee will generally recognize ordinary income equal to the excess of
the acquired shares' fair market value on the exercise date over the exercise price, and we will generally be entitled to
a tax deduction in the same amount. If a grantee exercises an incentive stock option during employment or within
three months after his or her employment ends, other than as a result of death (12 months in the case of disability), the
grantee will not recognize taxable income at the time of exercise for regular U.S. federal income tax purposes and we
will not be entitled to a tax deduction (although the grantee generally will have taxable income for alternative
minimum tax purposes at that time as if the option were a nonqualified stock option).
With respect to both non-qualified stock options and incentive stock options, special rules apply if a grantee uses
shares already held by the grantee to pay the exercise price or if the shares received upon exercise of the option are
subject to a substantial risk of forfeiture by the grantee.
Stock Appreciation Rights. The grant of a stock appreciation right will have no tax consequences to the grantee or to
our Company. Upon the exercise of a stock appreciation right, the grantee will recognize ordinary income equal to the
received shares' fair market value on the exercise date, and we will generally be entitled to a tax deduction in the same
amount.
Restricted Stock, Restricted Stock Units, and Other Equity Awards. In general, the grant of restricted stock, a
restricted stock unit, or other equity awards that are subject to restrictions will have no tax consequences to the grantee
or to our Company. When the award is settled (or, in the case of restricted stock, when the restrictions applicable to
such award lapse), the grantee will recognize ordinary income equal to the excess of the applicable shares' fair market
value on the date the award is settled or the restrictions lapse, as applicable, over the amount, if any, paid for the
shares by the grantee. We will generally be entitled to a tax deduction in the same amount. If the award is settled in
cash or other property, the grantee will recognize ordinary income equal to the net amount or value received, and we
will generally be entitled to a tax deduction in the same amount. A grantee will recognize income upon the receipt of
restricted stock if he or she elects under Section 83(b) of the Code, within 30 days of receipt, to recognize ordinary
income equal to the fair market value of the restricted stock at the time of receipt, less any amount paid for the stock.
We will generally be entitled to a tax deduction in the same amount. If such election is made, the grantee will not be
allowed a deduction for amounts subsequently required to be returned to the Company.
Sale of Shares. When a grantee sells shares received under any award other than an incentive stock option, the grantee
will recognize capital gain or loss equal to the difference between the sale proceeds and the grantee's basis in the
shares. In general, the basis in the shares is the amount of ordinary income recognized upon receipt of the shares (or
upon the lapsing of restrictions, in the case of restricted stock) plus any amount paid for the shares.
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When a grantee disposes of shares acquired upon the exercise of an incentive stock option, the difference between the
amount realized by the grantee and the exercise price will generally constitute a capital gain or loss, as the case may
be. However, if the grantee does not hold these shares for more than one year after exercising the incentive stock
option and for more than two years after the grant of the incentive stock option, then: (1) the excess of the fair market
value of the shares acquired upon exercise on the exercise date over the exercise price will generally be treated as
ordinary income for the grantee; (2) the difference between the sale proceeds and the shares' fair market value on the
exercise date will be treated as a capital gain or
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loss for the grantee; and (3) we will generally be entitled to a tax deduction equal to the amount of ordinary income
recognized by the grantee.
Deduction Limits. In general, a corporation is denied a tax deduction for any compensation paid to a “covered
employee” within the meaning of Code Section 162(m) (generally, its chief executive officer and any of its three other
most highly compensated officers (other than the chief financial officer)) to the extent that the compensation paid to
the officer exceeds $1,000,000 in any year. “Performance-based compensation” that satisfies the requirements of Code
Section 162(m) is not subject to this deduction limit. The Plan permits the grant of awards that qualify as
performance-based compensation (such as restricted stock and restricted stock units that are conditioned on
achievement of one or more performance goals, and stock options and stock appreciation rights) and of awards that do
not so qualify (such as restricted stock and restricted stock units that are not conditioned on achievement of
performance goals). If awards that are intended to qualify as performance-based compensation are granted in
accordance with the requirements of Section 162(m), they will be fully deductible by us.
Parachute Payments. In the event any payments or rights accruing to a participant upon a change in control, including
any payments or vesting under the Plan triggered by a change in control, constitute “parachute payments” under
Section 280G of the Code, depending upon the amount of such payments and the other income of the participant, the
participant may be subject to an excise tax (in addition to ordinary income tax) and the Company may be disallowed a
deduction for the amount of the actual payment.
Section 409A. Section 409A of the Code addresses federal income tax treatment of all amounts that are nonqualified
deferred compensation. The Company intends that awards granted under the Plan comply with, or otherwise are
exempt from, Section 409A of the Code, but makes no representation or warranty to that effect.
QUALIFICATION OF PERFORMANCE-BASED COMPENSATION
Certain compensation under the Plan is intended to qualify as “performance-based compensation” within the meaning of
Section 162(m) of the Code. In general, Section 162(m) prohibits a deduction by a publicly held corporation for
compensation paid to a “covered employee” (i.e., the chief executive officer and the next three highest paid executive
officers employed at the end of the fiscal year, other than the chief financial officer) to the extent that the
compensation to the covered employee for a taxable year exceeds $1 million. However, compensation that qualifies as
“performance-based” is excluded for purposes of calculating the amount of compensation subject to the $1 million limit.
In general, one of the requirements of “performance-based” compensation for purposes of Section 162(m) is that the
material terms of the performance goals under which the compensation may be paid must be disclosed to and
approved by Company stockholders. By approving the Plan, our stockholders will also be approving the material
terms of the performance goals under the Plan for Section 162(m) purposes. If our stockholders approve the Plan and
other Section 162(m) conditions relating to performance-based compensation are satisfied, compensation of covered
employees pursuant to awards under the Plan will continue to be unaffected by the Section 162(m) limitations, other
than (i) restricted stock and restricted stock units that vest solely on continued employment and (ii) stock bonuses.
However, if our stockholders do not approve the Plan, including the material terms of the performance goals, some of
the compensation paid to the Company's senior executives may not be deductible, resulting in additional taxable
income for the Company.
Awards that are designed to comply with the performance-based exception from the tax deductibility limitation of
Section 162(m) are also subject to annual per-participant limitations. No participant may receive in any fiscal year
stock options or stock appreciation rights with respect to no more than 1,000,000 shares and restricted stock, restricted
stock units, performance awards or other awards with respect to no more than 1,000,000 shares. The maximum cash
amount that may be earned under the Plan as an annual cash award by any participant is $3,000,000 and the maximum
cash amount that may be earned in respect of an award having a performance period other than an annual period is
$7,000,000.
NEW PLAN BENEFITS
No grants have been made with respect to the additional shares of common stock subject to the Plan. The aggregate
number of shares of common stock that may be granted to eligible officers, employees, directors and consultants is
indeterminable at this time.
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VOTE REQUIRED FOR APPROVAL OF THE PLAN, INCLUDING APPROVAL OF THE MATERIAL TERMS
OF THE PERFORMANCE GOALS UNDER THE PLAN FOR PURPOSES OF CODE SECTION 162(M) 
The affirmative vote of the holders of a majority of the votes cast will be required for approval of the Plan, meaning
the votes cast “for” must exceed the votes cast “against.” In addition, because we are a NYSE listed company, the total
votes cast on this proposal must represent greater than 50% of the outstanding votes. Votes “for” and “against” and
abstentions count as votes cast, while broker non-votes do not count as votes cast, but count as outstanding votes.
Thus the total sum of the vote “for” plus votes “against”, plus abstentions, which we call the “NYSE votes case” must be
greater than 50% of the total outstanding votes. Further, the number of votes “for” the proposal must be greater than
50% of the NYSE votes cast. Thus, abstentions have the same effect as a vote against the proposal. Under the NYSE
rules, brokers do not have discretionary authority to vote shares with respect to this proposal without direction from
the beneficial owner. Thus, broker non-votes could impair our ability to satisfy the requirement that the NYSE votes
cast represent over 50% of the outstanding votes.
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE PLAN, INCLUDING
THE APPROVAL OF THE MATERIAL TERMS OF THE PERFORMANCE GOALS UNDER THE PLAN FOR
PURPOSES OF CODE SECTION 162(M).

54

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

82



APPROVAL OF THE AMENDED AND RESTATED VALASSIS COMMUNICATIONS, INC. 2008 SENIOR
EXECUTIVES BONUS PLAN, INCLUDING APPROVAL OF THE MATERIAL TERMS OF THE
PERFORMANCE GOALS OF THE PLAN FOR PURPOSES OF CODE SECTION 162(M)
(PROPOSAL 3)
On March 29, 2013, our Board of Directors approved, subject to stockholder approval, the Amended and Restated
Valassis Communications, Inc. 2008 Senior Executives Bonus Plan (“Bonus Plan”). The Bonus Plan replaces that
Valassis Communications, Inc. 2008 Senior Executives Semi-Annual Bonus Plan (“Prior Plan”). The Bonus Plan is
designed to provide “performance-based compensation” under Section 162(m) of the Internal Revenue Code of 1986
(the “Code”). Section 162(m) generally denies corporate tax deductions for annual compensation exceeding $1 million
paid to certain employees, generally the chief executive officer and the three other most highly compensated executive
officers of a public company, excluding the chief financial officer. Certain types of compensation, including
performance-based compensation, are excluded from this deduction limit. In order for compensation to qualify as
“performance-based,” the compensation may be paid only when the performance goals associated with such
compensation are attained. In addition, among other requirements, the material terms of performance goals must be
approved by our stockholders.
The Prior Plan was intended to comply with the requirements of Section 162(m) of the Code. Given current market
conditions, our Board of Directors has determined that it is in the best interest of our Company and our stockholders to
adopt the Bonus Plan which allows for the flexibility to grant bonus awards on a semi-annual and/or an annual basis,
as further described below. Other than with respect to the flexibility in determining the performance period, the Bonus
Plan provides for awards that are similar to those under the Prior Plan.
In addition, our Board of Directors seeks to have stockholders approve the material terms of the performance goals
under the Bonus Plan for purposes of Section 162(m) of the Code. The material terms of the performance goals
include the eligible class of employees, the business criteria on which performance objectives may be based and the
maximum amounts payable for the various types of awards under the Bonus Plan, each as further described below.
The effectiveness of the 2008 stockholder approval of the material terms of the Prior Plan's performance goals would
otherwise expire in 2013 for Section 162(m) purposes. If the Bonus Plan (including the performance goals) is
approved, the effectiveness of the approval will last until 2018 for Section 162(m) purposes. If the Bonus Plan is not
approved, some of the compensation paid to the Company's senior executives may not be deductible to the Company,
resulting in additional taxable income for the Company.
Description of the Bonus Plan
The following is a summary of the material features of the Bonus Plan. The Bonus Plan provides for awards that are
similar to those under the Prior Plan. The following summary does not purport to be complete and is qualified in its
entirety by reference to the terms of the Bonus Plan, which is attached to this proxy statement as Exhibit D.
Purpose. The purpose of the Bonus Plan is to provide an incentive for selected officers of our Company to improve
corporate performance by providing each participating officer with an opportunity to receive a cash bonus payment
based upon the attainment of certain performance goals, thus motivating such officers to stimulate our Company's
overall growth and success.
Eligible Participants. Our Chief Executive Officer and any other executive officer of our Company who has been
designated by our Compensation/Stock Option Committee as likely to have the deductibility of his or her
compensation limited by Section 162(m) of the Code are eligible to participate in the Bonus Plan.
Award Types. The Bonus Plan provides for the award and payment of cash bonuses that are intended to qualify as
“performance-based compensation.” Bonuses are expressed as a percentage of a participant's annual base salary.
Bonuses under the Bonus Plan will be paid if certain performance goals are met over a six-month performance period
and/or a twelve-month performance period as designed by the Compensation/Stock Option Committee. Under the
Prior Plan, the performance period was a six-month period, rather than the six-month period and/or twelve-month
period under the Bonus Plan.
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Performance Goals; Terms of Awards. Our Compensation/Stock Option Committee will determine the terms and
conditions of each award under the amended and restated Bonus Plan. Our Compensation/Stock Option Committee
will establish objective performance-based goals for bonuses awarded under the Bonus Plan. Permissible performance
goals include any one of the following or combination thereof which may be applicable on a company-wide basis
and/or with respect to operating units, divisions, subsidiaries, acquired businesses, minority investments, partnerships,
or joint ventures:
(a)General Financial Objectives:
(i)Increasing our Company's net sales;

(ii)Achieving a target level of earnings (including gross earnings; earnings before certain deductions, such as interest,taxes, depreciation, or amortization; earnings per share; or adjusted cash earnings per share);

(iii)Achieving a target level of income (including net income or income before consideration of certain factors, suchas overhead) or a target level of gross profits for our Company, an affiliate, or a business unit;
(iv)Achieving a target return on our Company's (or an affiliate's) capital, assets, or stockholders' equity;
(v)Maintaining or achieving a target level of appreciation in the price of the shares;
(vi)Increasing our Company's (or an affiliate's) market share to a specified target level;

(vii)Achieving or maintaining a share price that meets or exceeds the performance of specified stock market indices orother benchmarks over a specified period;

(viii)Achieving a level of share price, earnings, or income performance that meets or exceeds performance incomparable areas of peer companies over a specified period;
(ix)Achieving specified reductions in costs; and
(x)Achieving a target level of cash flow.
(b)Operational Objectives:
(i)Introducing one or more products into one or more new markets;

(ii) Acquiring a prescribed number of new clients in a line of
business;

(iii)Achieving a prescribed level of productivity within a business unit;
(iv)Completing specified projects within or below the applicable budget;
(v)Completing acquisitions of other businesses or integrating acquired businesses; and
(vi)Expanding into other markets.

(c)And any other criteria established by our Compensation/Stock Option Committee (but only if such other criteria areapproved by our stockholders).
Performance goals may be absolute in their terms or measured against or in relationship to other companies
comparably, similarly or otherwise situated or other external or internal measures and may include or exclude
extraordinary charges, capital expenditures, losses from discontinued operations, restatements and accounting changes
and other unplanned special charges such as restructuring expenses, acquisitions, acquisition expenses (including
without limitation expenses related to goodwill and other intangible assets), stock offerings, stock repurchases and
strategic loan loss provisions. However, notwithstanding the preceding sentence, unless the Compensation/Stock
Option Committee determines otherwise prior to the end of the applicable time for establishing performance goals for
an award, the items referenced above, to the extent any such item affects any performance goal applicable to an award,
shall be automatically excluded or included in determining the extent to which the performance goal has been
achieved, whichever will produce the higher award (subject to any exercise of negative discretion by the committee).
For each six-month or twelve-month performance period, as the case may be, awards shall meet the following
requirements:

•
The performance goals will be established by our Compensation/Stock Option Committee no later than the 45th day
of the performance period for six-month performance periods or the 90th day of the performance period for
twelve-month performance periods.

•Our Compensation/Stock Option Committee will determine whether the performance goals have been satisfied andthe amount of bonuses paid under the Bonus Plan.
•
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No bonus will be payable under the Bonus Plan until our Compensation/Stock Option Committee certifies in writing
that the performance goals associated with the bonus have been satisfied.

•Our Compensation/Stock Option Committee has the ability to reduce or eliminate (but not increase) a bonus payableto a plan participant (subject to the terms of any individual employment agreements).
Maximum Payment. The maximum bonus that a participant in the Bonus Plan may earn with respect to any six-month
performance period is $1,500,000. The maximum bonus that a participant in the Bonus Plan may earn in any
twelve-month period is $3,000,000.
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Payment Date. Payment will be made in a lump sum no later than ninety (90) days after the end of the applicable
performance period.
Termination of Employment. Subject to the terms of any individual employment agreements or other individual
agreements, if a Bonus Plan participant's employment is terminated by our Company due to death, disability, or
without cause, or the participant terminates employment for good reason, the participant (or his beneficiary, in the
event of death) shall receive a pro rata share of the bonus award for the six-month or twelve-month measurement
period, as the case may be, in which he terminates employment, based on actual performance. Any such pro-rata
bonus will be paid at the same time as bonuses are paid to other participants in the Bonus Plan.
Term of the Plan. The Bonus Plan will continue for 10 years from the date of original approval by our stockholders,
unless it is terminated earlier by our Board of Directors. The regulations under Section 162(m) of the Code require
that stockholders approve the material terms of the performance goals under the Bonus Plan no later than the first
stockholders meeting that occurs in 2013 and re-approve the material terms of the performance goals under the Bonus
Plan on later than the first stockholders meeting that occurs in 2018. To the extent necessary to comply with the
requirements of Section 162(m) of the Code, the payment of bonuses under the Bonus Plan will be subject to approval
of the material terms of the performance goals under the Bonus Plan by our stockholders.
Administration. The Bonus Plan shall be administered by our Compensation/Stock Option Committee. Our
Compensation/Stock Option Committee will have authority to interpret and administer the Bonus Plan, and any such
determinations shall be final and binding on all participants in the Bonus Plan.
Withholding. All bonus payments will be subject to withholding of applicable federal, state, local, or other taxes.
Amendment and Termination. Our Board of Directors may amend, suspend, or terminate the Bonus Plan, provided
that no such action will apply to any bonus award made prior to the date of such action, unless such change is
necessary to satisfy applicable law, meet the requirements of an accounting standard or avoid any adverse accounting
treatment.
The affirmative vote of the holders of a majority of the shares of our common stock present in person or represented
by proxy at the annual meeting is required for approval of the Amended and Restated Valassis Communications, Inc.
2008 Senior Executives Bonus Plan, including the approval of the material terms of the performance goals under the
Bonus Plan for the purposes of Code Section 162(m).

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE BONUS PLAN,
INCLUDING THE APPROVAL OF THE MATERIAL TERMS OF THE PERFORMANCE GOALS UNDER THE
BONUS PLAN FOR PURPOSES OF CODE SECTION 162(M).
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ADVISORY VOTE APPROVING THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
(PROPOSAL 4)
In accordance with Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Section 14A
of the Exchange Act we are seeking a non-binding advisory vote from our stockholders to approve the compensation
paid to our named executive officers as disclosed in this proxy statement. We encourage stockholders to read the
“Compensation Discussion and Analysis” section of this proxy statement and the executive compensation tables that
follow for a more detailed discussion of our compensation programs and policies, the compensation and
governance-related actions taken in fiscal year 2012 and the compensation awarded to our named executive officers.
We actively review and assess our executive compensation program in light of the industry in which we operate, the
marketplace for executive talent in which we compete, and evolving compensation governance and best practices. We
are focused on compensating our executive officers fairly and in a manner that promotes our compensation
philosophy. Specifically, our compensation program for executive officers focuses on the following principal
objectives:
•align executive compensation with stockholder interests;
•attract and retain a talented team of executives by offering competitive compensation packages;

•motivate executives to achieve our business objectives, goals and performance targets, including increasing long-termstockholder value; and
•reward executives for individual and overall company performance.
 Our Board of Directors believes that our executive compensation program satisfies these objectives, properly aligns
the interests of our executive officers with those of our stockholders, and is worthy of stockholder support. In
determining whether to approve this proposal, we believe that stockholders should consider the following:

•

Pay for Performance. We have sought to align executive pay and our corporate performance. Our compensation
program is designed to pay more when our short-term and long-term performance warrants, and less when they do
not. The core principle of our compensation philosophy for executive officers continues to be a strong
pay-for-performance structure that ties a significant portion of each executive officer's compensation to both company
and, other than in the case of Messrs. Mason and Recchia, individual and Company performance. Consistent with our
compensation philosophy of aligning executive compensation with stockholder interests and achievement of strategic
business objectives, our named executive officers did not receive 100% of their fiscal year 2012 incentive bonus
opportunities as a result of us not achieving our adjusted EBITDA targets (as defined in “Compensation Discussion
and Analysis”). In addition, to further align executive pay with our corporate performance, we eliminated Mr.
Recchia's right to receive annual restricted stock awards, thereby terminating our obligation to award restricted stock
to any other named executive officer under the terms of his or her respective employment agreement and making any
future awards by our Compensation/Stock Option Committee discretionary.
Furthermore, Mr. Mason received an increase in salary in fiscal year 2012 in order to more appropriately align his
compensation with that of other chief executive officers. In addition, he received additional equity grants in fiscal year
2012 compared to the prior year period, significantly increasing his equity ownership in our company and aligning his
compensation further with our corporate performance and, therefore, stockholders interests. Finally, we eliminated the
right of Mr. Recchia to (i) receive any excise tax gross-up under Code Section 280G following a change in control of
our Company, and (ii) resign for “good reason” (as defined in his employment agreement) and receive any
corresponding payments previously due upon such a termination. As a result, none of our executive officers are
entitled to receive excise tax gross-up payments or generally terminate their employment for “good reason” (see the
section entitled “Executive Compensation/Compensation Discussion and Analysis-Compensation Elements-Change in
Control” for an executive officer's limited right to terminate employment for “good reason” in the event of a change in
control). Finally, we adopted a compensation recovery policy that allows us to recoup all or any portion of a current or
former executive officers' performance-based compensation in specified circumstances based upon certain misconduct
by the officer or the need to materially restate previously issued financial statements.
•Strong Results. In 2012, we continued to manage through challenges and uncertainties in the economy facing the
media and marketing industry. However, in spite of certain economic challenges, we completed a profitable year, our
stock price increased year over year, we enhanced stockholder value through share repurchases and the
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implementation of a dividend policy and we made several modifications and investments to strengthen our business
model. Our fiscal year 2012 net earnings increased 4.9% from fiscal year 2011. Our stock price increased from $19.23
on December 31, 2011 to $25.78 on December 31, 2012, or 34.1%, and also performed very well over the last year
when compared against the stock performance of our peer group, which is illustrated in our Annual Report to
Stockholders for the fiscal year ended December 31, 2012. We also focused on returning value to our shareholders in
2012, which is evidenced by $112.0 million of share repurchases and the adoption of a cash dividend policy, and the
declaration of our first quarterly cash dividend thereunder, in December 2012. Finally, we continued to position our
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Company for future success by making additional investments in our digital business, expanding our in-store business
and exiting certain businesses and making other organizational changes to further strengthen our business model.

•
Compensation/Stock Option Committee and Consultant Independence. Our Compensation/Stock Option Committee is
comprised solely of independent directors and retains Towers Watson, an outside compensation consultant, to advise
it regarding our compensation program and on competitive market practices.

•
Risk Assessment. Our Compensation/Stock Option Committee has reviewed our incentive compensation program and
discussed the concept of risk as it relates to our compensation program and we do not believe our compensation
policies and procedures create risks that are reasonably likely to have a material adverse effect on our Company.

•
Stock Ownership Guidelines. Our stock ownership guidelines encourage executives to have a meaningful ownership
interest in our Company and our management regularly reviews the named executive officers' holdings in our
Company against pre-established ownership guidelines.
 For these reasons, the our Board of Directors recommends that stockholders vote in favor of the following resolution:
“RESOLVED, that the stockholders approve, on an advisory basis, the compensation of our named executive officers
described in the “Compensation Discussion and Analysis” section of this proxy statement and disclosed in the Summary
Compensation Table For Fiscal Year 2012 and related compensation tables that follow included in this proxy
statement.”
Although this advisory vote is non-binding on our Board of Directors or our Compensation/Stock Option Committee,
our Board of Directors and our Compensation/Stock Option Committee will review the voting results and take them
into consideration when considering future executive compensation arrangements.
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ADVISORY APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.

59

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

89



RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(PROPOSAL 5)
The Audit Committee of our Board of Directors has appointed the firm of Deloitte & Touche LLP, independent
certified public accountants, as our independent registered public accounting firm for the 2013 fiscal year, subject to
the ratification of such appointment by the stockholders at the annual meeting. Deloitte & Touche LLP has audited our
financial statements since the year ended December 31, 1997.
We are asking our shareholders to ratify the selection of Deloitte & Touche LLP as our independent registered public
accounting firm. Although ratification is not required by our by-laws or otherwise, the Board of Directors is
submitting the selection of Deloitte & Touche LLP to our shareholders for ratification because we value our
shareholders’ views on the Company’s independent registered public accounting firm and as a matter of good corporate
practice. In the event that our shareholders fail to ratify the selection, it will be considered a recommendation to the
Board of Directors and the Audit Committee to consider the selection of a different firm. Even if the selection is
ratified, the Audit Committee of our Board of Directors may in its discretion select a different independent registered
public accounting firm at any time during the year if it determines that such a change would be in the best interests of
the Company and our shareholders. A representative of Deloitte & Touche LLP is expected to be present at the annual
meeting and will have an opportunity to make a statement should he or she so desire. The representative will also be
available to respond to appropriate questions from stockholders during the meeting.
Ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm will
require the affirmative vote of the holders of a majority of the votes cast, meaning the votes cast “for” must exceed the
votes cast “against.”
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF
DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
2013 FISCAL YEAR.
Independent Registered Public Accounting Firm Fees
The following table sets forth approximate aggregate fees billed to us for fiscal years ended December 31, 2012 and
2011 by Deloitte & Touche LLP, our independent registered public accounting firm:

2012
($)

2011
($)

Audit Fees (1) 1,186,305 1,234,755
Tax Fees (2) 491,826 365,123
Total 1,678,131 1,599,878

(1)

Audit fees consisted of: audit work performed in the preparation of our financial statements included in our Form
10-K and a review of our financial statements included in our Form 10-Qs; for the audit of our internal control over
financial reporting with the objective of obtaining reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects; and for services that are normally provided by our
independent registered public accounting firm in connection with statutory and regulatory filings or engagements.

(2)

Tax fees consisted of fees for tax services such as tax compliance, tax planning and tax advice. Our Audit
Committee Charter provides that all audit and non-audit services to be performed by our independent registered
public accounting firm must be approved in advance by the Audit Committee. As permitted by the Exchange Act,
the Audit Committee may delegate to one or more of its members pre-approval authority with respect to permitted
services. All such approvals are presented to the Audit Committee at its next scheduled meeting.

As permitted by the Exchange Act, our Audit Committee Charter permits the waiver of the pre-approval requirements
for services other than audit services if certain conditions are met. All audit-related services, tax services and other
services were pre-approved by the Audit Committee which considered that the provision of such services was
compatible with maintaining the independence of Deloitte & Touche LLP in the conduct of its auditing functions.

60

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

90



APPROVAL OF ANY ADJOURNMENT OF ANNUAL MEETING
(PROPOSAL 6)
Our stockholders may be asked to consider and act upon one or more adjournments of the annual meeting, if
necessary or appropriate, to solicit additional proxies in favor of any or all of proposals one through four.
If a quorum is not present at the annual meeting, our stockholders may be asked to vote on the proposal to adjourn the
annual meeting to solicit additional proxies. If a quorum is present at the annual meeting, but there are not sufficient
votes at the time of the annual meeting to approve one or more of the proposals, our stockholders may also be asked to
vote on the proposal to approve the adjournment of the annual meeting to permit further solicitation of proxies in
favor of the other proposals.
If the adjournment proposal is submitted for a vote at the annual meeting, and if our stockholders vote to approve the
adjournment proposal, the meeting will be adjourned to enable our Board of Directors to solicit additional proxies in
favor of one or more proposals. If the adjournment proposal is approved, and the annual meeting is adjourned, our
Board of Directors will use the additional time to solicit additional proxies in favor of any of the proposals to be
presented at the annual meeting, including the solicitation of proxies from stockholders that have previously voted
against the relevant proposal. Among other things, approval of the adjournment proposal could mean that, even
though we may have received proxies representing a sufficient number of votes against a proposal to defeat it, our
management could present the adjournment proposal for a vote of our stockholders and thereby cause the annual
meeting to be adjourned without a vote on the proposal and seek during that period to convince the holders of those
shares to change their votes to vote in favor of the proposal.
Our Board of Directors believes that, if the number of shares of our common stock voting in favor of any of the
proposals presented at the annual meeting is insufficient to approve a proposal, it is in the best interests of our
stockholders to enable our Board of Directors, for a limited period of time, to continue to seek to obtain a sufficient
number of additional votes in favor of the proposal.
Any proposal to adjourn the annual meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes for the foregoing proposals requires the affirmative vote of the holders of a majority of the votes cast,
meaning the votes cast “for” must exceed the votes cast “against.”
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ANY ADJOURNMENT OF THE ANNUAL
MEETING, IF NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES IN FAVOR OF ANY
OR ALL OF THE PROPOSALS TO BE ACTED UPON AT THE ANNUAL MEETING.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
In accordance with our Policy on Related Person Transactions, we review all relationships and transactions in which
our Company and our directors and executive officers, or their immediate family members, are participants to
determine whether such persons have a direct or indirect material interest.
Our Ethics Officer is responsible for reviewing all related person transactions and taking all reasonable steps to ensure
that all material related person transactions be presented to our Corporate Governance/Nominating Committee. As
required under the SEC rules, transactions that are determined to be directly or indirectly material to our Company or
a related person are disclosed in our proxy statement. In addition, our Corporate Governance/Nominating Committee
reviews and approves or ratifies any related person transaction that is required to be disclosed. In the course of its
review, the Corporate Governance/Nominating Committee considers the nature of the related person’s interest in the
transaction, the material terms of the transaction, including the amount of such transaction, the importance of the
transaction to the related person, the importance of the transaction to our Company, the potential for the transaction to
lead to an actual or apparent conflict of interest and any safeguards imposed to prevent such actual or apparent
conflicts, whether the transaction is on terms comparable to those available to third parties, or in the case of
employment relationships, to employees generally and any other matter that our Corporate Governance/Nominating
Committee deems appropriate.
In conjunction with Mr. Schultz's retirement from our Company effective December 31, 2011, we entered into a
consulting agreement with Mr. Schultz. Pursuant to the terms of the consulting agreement, Mr. Schultz will provide us
with consulting services from January 1, 2012 until January 1, 2015. The consulting agreement requires Mr. Schultz to
provide a minimum of 6 days per month of consulting services; provided, that at no time shall Mr. Schultz be
expected to work full time for a period longer than three consecutive months. As compensation for his services during
the consulting period, Mr. Schultz (i) will receive an annual grant of 25,000 restricted shares of our common stock
pursuant to the Valassis Communications, Inc. 2008 Omnibus Incentive Compensation Plan, as amended (or any
successor plan), which will vest one year from the date of grant, and (ii) will be eligible to receive an annual cash
incentive bonus in an amount up to $500,000 based on the achievement of pre-determined financial targets for the
Company. The restricted stock will not be subject to the Rule of 75 (as described in “Compensation Discussion and
Analysis”). In addition, Mr. Schultz is entitled to certain perquisites commensurate with the perquisites he received as
our President and Chief Executive Officer. Mr. Schultz has agreed to forego any compensation for his services on the
Board during the term of the Consulting Agreement.
We do not have any additional related person transactions.
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GENERAL
Other Matters
Our Board of Directors does not know of any matters that are to be presented at the annual meeting other than those
stated in the notice of annual meeting and referred to in this proxy statement. If any other matters should properly
come before the annual meeting, it is intended that the proxies in the accompanying form will be voted as the persons
named therein may determine in their discretion.
Our Annual Report to Stockholders for the fiscal year ended December 31, 2012 which includes our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012 is being mailed to stockholders together with this proxy
statement.
Any stockholder can access our Corporate Governance Guidelines and Policy on Related Person Transactions and the
Charters of the Audit Committee, Compensation/Stock Option Committee and Corporate Governance/Nominating
Committee in the “Investors/Corporate Governance” section of our website at www.valassis.com. In addition, our Code
of Business Conduct and Ethics can also be accessed in the “Investors/Corporate Governance” section of our website at
www.valassis.com. We will disclose any future amendments to, or waivers from, certain provisions of our Code of
Business Conduct and Ethics on our website following such amendment or waiver. Any stockholder may also obtain a
print copy of these documents by writing to Todd Wiseley, General Counsel, Executive Vice President,
Administration and Secretary, Valassis Communications, Inc., 19975 Victor Parkway, Livonia, MI 48152.
Our policy is that our directors must attend our annual meeting of stockholders absent exceptional circumstances. All
of the members of our Board of Directors attended the 2012 annual meeting of stockholders with the exception of Dr.
Ku who was absent due to illness.
Stockholder Communications
Any stockholder or interested party wishing to communicate with any of our directors regarding us may write to the
director in care of Todd Wiseley, General Counsel, Executive Vice President, Administration and Secretary, Valassis
Communications, Inc., 19975 Victor Parkway, Livonia, MI 48152. The Corporate Secretary will forward any such
communications to the directors in accordance with the stockholder communications policy approved by the
independent directors.
Solicitation of Proxies
The cost of solicitation of proxies in the accompanying form will be borne by us, including expenses in connection
with preparing and mailing this proxy statement. In addition to solicitation of proxies by mail, our directors, officers
and employees (who will receive no additional compensation therefor) may solicit the return of proxies by telephone,
electronic transmission, facsimile transmission or in-person. Arrangements have also been made with brokerage
houses and other custodians, nominees and fiduciaries for the forwarding of solicitation material to the beneficial
owners of stock held of record by such persons, and we will reimburse them for reasonable out-of-pocket expenses
incurred by them in connection therewith. Each holder of our common stock who does not expect to be present at the
annual meeting or who plans to attend but who does not wish to vote in person is urged to fill in, date and sign the
proxy and return it promptly in the enclosed return envelope or vote by telephone or on the Internet.
Stockholder Proposals
If any of our stockholders intends to present a proposal for consideration at the next annual meeting of stockholders
and desires to have such proposal included in the proxy statement and form of proxy distributed by our Board of
Directors with respect to such meeting pursuant to Rule 14a-8 under the Exchange Act, such proposal must be
received in writing at our principal executive offices, 19975 Victor Parkway, Livonia, Michigan 48152, Attention:
Todd Wiseley, General Counsel, Executive Vice President, Administration and Secretary not later than December 4,
2013. In addition, SEC rules permit management to vote proxies in its discretion if we: (i) receive notice of the
proposal prior to the close of business on February 14, 2014, and advise stockholders in the 2014 proxy statement
about the nature of the matter and how management intends to vote on such matter; or (ii) do not receive notice of the
proposal prior to the close of business on February 14, 2014.
By Order of the Board of Directors,
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TODD WISELEY
Secretary
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Exhibit A
Director Independence Criteria
Valassis Communications, Inc.
Guidelines for Determining Independence of Board Members
Under the New York Stock Exchange rules, our Board of Directors is required to determine whether or not each
Director is independent. To find that a Director is independent, the Board of Directors must determine that the
Director has no material relationship with us. To assist the Board in this analysis, the Board of Directors has adopted
the following guidelines as to what constitutes a material relationship. These guidelines apply to a Director and to
members of the Director’s immediate family. Each of the guidelines applies to conditions that exist now or within the
preceding three years.
1.Employment by the Company; Compensation.
A.Employment with the Company. In the case of an immediate family member employment as an Executive Officer.

B.
Receipt from the Company of $120,000 per year in direct compensation other than Director and Committee fees
and pension or other forms of deferred compensation for prior service. Compensation received by an immediate
family member for service as a non-executive employee need not be considered.

2.
Relationship with Internal or External Auditor. Affiliation with or employment by a current or former internal or
external auditor. In the case of an immediate family member, employment means employment in a professional
capacity.

3.Interlocks. Employment as an executive officer of another company where any of our present executives serve orserved on the other company’s compensation committee.

4.
Relationships with Vendors and Suppliers. Employment by a company that makes payment to or receives payment
from us for property or services in an amount which in any single fiscal year exceeds the greater of $1,000,000 or
2% of such other company’s consolidated gross revenues.

5.
Relationship with Charitable Organizations. Service as an executive officer of any charitable organization, if
contributions by us to the charitable organization exceed the greater of $1,000,000 or 2% of such charitable
organization’s consolidated gross revenues in any fiscal year.

6.Definitions.

A.
The term “immediate family member” includes a person’s spouse, parents, children, siblings, mothers-and
fathers-in-law, sons-and daughters-in-law, brothers-and sisters-in-law and anyone (other than domestic employees)
sharing a person’s home.

B.The term “affiliates” means any corporation or other entity that is controlled by or is under common control withanother entity.

7.

General. The independence determination for a Director with a relationship not within the preceding guidelines shall
be made after considering all relevant facts and circumstances, the overriding concern being independence from
management. Any determination that a Director who has a material relationship with the Company under these
guidelines is independent must be specifically explained in the proxy statement.
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Exhibit B
Criteria for Considering Potential Nominees to the Board of Directors
Our Corporate Governance/Nominating Committee has adopted the following set of preferred characteristics for
candidates for members to our Board of Directors: (i) demonstrated personal integrity and ethics in business,
professional and personal life; (ii) commitment to serve the best interests of all of our stockholders; (iii) willingness to
be an active participant in all Board of Directors and committee activities; (iv) contribution to the overall diversity of
our Board of Directors; (v) collegial in outlook and the ability to advance constructive discussion of Board of
Directors issues; and (vi) business, financial, professional, academic or public policy expertise which will contribute
to the overall mix of skills and perspectives represented on our Board of Directors.
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Exhibit C
EXPLANATORY NOTE: This Exhibit C contains a copy of the Amended and Restated Valassis Communications,
Inc. 2008 Omnibus Incentive Compensation Plan, as amended by the proposed amendment described in the proxy
statement to which this Exhibit C is attached.

AMENDED AND RESTATED VALASSIS COMMUNICATIONS, INC.
2008 OMNIBUS INCENTIVE COMPENSATION PLAN
1.Purpose
The purpose of this Amended and Restated Valassis Communications, Inc. 2008 Omnibus Incentive Compensation
Plan (the “Plan”) is to assist Valassis Communications, Inc., a Delaware corporation (the “Company”), and its Subsidiaries
and Affiliates in attracting, retaining, and rewarding high-quality executives, employees, directors and other persons
who provide services to the Company or its Subsidiaries or Affiliates, enabling such persons to acquire or increase a
proprietary interest in the Company in order to strengthen the mutuality of interests between such persons and the
Company's stockholders, and providing such persons with annual and long-term performance incentives to expend
their maximum efforts in the creation of shareholder value. The Plan is also intended to qualify certain compensation
awarded under the Plan for tax deductibility under Section 162(m) of the Code to the extent deemed appropriate by
the Committee (or any successor committee) of the Board of Directors of the Company.
2.Definitions
For purposes of the Plan, the following terms shall be defined as set forth below, in addition to such terms defined in
Section 1 hereof:

(a)

“Affiliate” means any entity that, directly or indirectly, is in control of, is controlled by, or is under common control
with, the Company. For purposes of this definition, the terms “control”, “controlled by” and “under common control
with” mean the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of an entity, whether through the ownership of voting securities, by contract or otherwise.

(b)
“Award” means any Option, SAR, Restricted Stock, Restricted Stock Unit, Stock granted as a bonus or in lieu of
another award, Dividend Equivalent, Other Stock-Based Award or Performance Award, together with any other
right or interest granted to a Participant under the Plan.

(c)

“Beneficiary” means the person, persons, trust or trusts which have been designated by a Participant in his or her
most recent written beneficiary designation filed with the Committee to receive the benefits specified under the
Plan upon such Participant's death or to which Awards or other rights are transferred if and to the extent permitted
under Section 10(b) hereof. If, upon a Participant's death, there is no designated Beneficiary or surviving
designated Beneficiary, then the term Beneficiary means the person, persons, trust or trusts entitled by will or the
laws of descent and distribution to receive such benefits.

(d)“Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 under the Exchange Act and anysuccessor to such Rule.
(e)“Board” means the Company's Board of Directors.
(f)“Change in Control” means Change in Control as defined with related terms in Section 9 of the Plan.
(g)“Code” means the Internal Revenue Code of 1986, as amended from time to time.

(h)

“Committee” means the Compensation/Stock Option Committee of the Board or such other committee designated by
the Board to administer the Plan; provided, however, that, unless otherwise determined by the Board, the
Committee shall consist solely of two or more directors, each of whom shall be (i) a “non-employee director” within
the meaning of Rule 16b-3 under the Exchange Act, and (ii) an “outside director” as defined under Section 162(m) of
the Code.

(i)

“Covered Employee” means an Eligible Person who is a (i) a “covered employee” within the meaning of Section
162(m)(3) of the Code, or any successor provision thereto or (ii) expected by the Committee to be the recipient of
compensation (other than “qualified performance based compensation” as defined in Section 162(m) of the Code) in
excess of $1,000,000 for the tax year of the Company with regard to which a deduction in respect of such
individual's Award would not be allowed.

(j)
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“Dividend Equivalent” means a right, granted to a Participant under Section 6(g), to receive cash, Stock, other
Awards or other property equal in value to dividends paid with respect to a specified number of shares of Stock, or
other periodic payments.

(k)“Effective Date” means February 28, 2008, as originally effective and March 29, 2013, as the effective date of theamended and restated Plan, subject to stockholder approval.

C-1
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(l)
“Eligible Person” means each Executive Officer and other officers and employees of the Company or of any
Subsidiary or Affiliate, and other persons who provide services to the Company or any Subsidiary or Affiliate
including members of the Board and independent contractors of, and consultants to, Company.

(m)“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
(n)“Executive Officer” means an executive officer of the Company as defined in Rule 3b-7 of under the Exchange Act.

(o)

“Fair Market Value” means the fair market value of Stock, Awards or other property as determined by the Committee
or under procedures established by the Committee. Unless otherwise determined by the Committee, the Fair
Market Value of Stock shall be the closing price of a share of Stock, as quoted on the composite transactions table
on the New York Stock Exchange, on the date on which the determination of fair market value is being made, or if
no shares of Stock were traded on such date, then the last trading date prior thereto.

(p)“Incentive Stock Option” or “ISO” means any Option intended to be and designated as an incentive stock option withinthe meaning of Section 422 of the Code or any successor provision thereto.

(q)“Option” means a right, granted to a Participant under Section 6(b) hereof, to purchase Stock at a specified priceduring specified time periods.
(r)“Other Stock-Based Awards” means Awards granted to a Participant under Section 6(h) hereof.

(s)“Participant” means a person who has been granted an Award under the Plan which remains outstanding, including aperson who is no longer an Eligible Person.

(t)“Performance Award” means a right, granted to a Participant under Section 8 hereof, to receive Awards based uponperformance criteria specified by the Committee.

(u)“Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections13(d) and 14(d) thereof, and shall include a “group” as defined in Section 13(d) thereof.

(v)

“Preexisting Plans” mean the Valassis Communications, Inc. 2002 Long-Term Incentive Plan, as amended, Valassis
Communications, Inc. Broad-Based Incentive Plan, as amended, Valassis Communications, Inc. 2005 Executive
Restricted Stock Plan, and Valassis Communications, Inc. 2005 Employee and Director Restricted Stock Award
Plan.

(w)
“Qualified Member” means a member of the Committee who is a “Non-Employee Director” within the meaning of
Rule 16b-3(b)(3) and an “outside director” within the meaning of Regulation 1.162-27 under Section 162(m) of the
Code.

(x)“Restricted Stock” means Stock, granted to a Participant under Section 6(d) hereof, that is subject to certainrestrictions and to a risk of forfeiture.

(y) “Restricted Stock Unit” means a right, granted to a Participant under Section 6(e) hereof, to receive Stock,
cash or a combination thereof at the end of a specified restricted period.

(z)“Rule 16b-3” means Rule 16b-3, as from time to time in effect, promulgated by the Securities and ExchangeCommission under Section 16 of the Exchange Act.
(aa)“Stock” means the Company's common stock.
(ab)“Stock Appreciation Rights” or “SAR” means a right granted to a Participant under Section 6(c) hereof.

(ac)“Subsidiary” means, with respect to the Company, any “subsidiary corporation” within the meaning of Section 424(f)of the Code.
3.Administration.

(a)

Authority of the Committee. The Plan shall be administered by the Committee except to the extent the Board elects
to administer the Plan, and in either such case references herein to the “Committee” shall be deemed to include or be
references to the “Board,” as the case may be. The Committee shall have full and final authority, in each case subject
to and consistent with the provisions of the Plan, to (i) select Eligible Persons to become Participants, (ii) grant
Awards, (iii) determine the type, number and other terms and conditions of, and all other matters relating to,
Awards, (iv) prescribe Award agreements (which need not be identical for each Participant) and rules and
regulations for the administration of the Plan, (v) construe and interpret the Plan and Award agreements and correct
defects, supply omissions or reconcile inconsistencies therein, and (vi) make all other decisions and determinations
as the Committee may deem necessary or advisable for the administration of the Plan.

(b)Manner of Exercise of Committee Authority.
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(i)

At any time that a member of the Committee is not a Qualified Member, any action of the Committee relating to an
Award granted or to be granted to a Participant who is then subject to Section 16 of the Exchange Act in respect of
the Company, or relating to an Award intended by the Committee to qualify as “performance-based compensation”
within the earning of Section 162(m) of the Code and regulations thereunder, may be taken by a subcommittee,
designated by the Committee, composed solely of two or more Qualified Members. Such action, authorized by such
a subcommittee, shall be the action of the Committee for purposes of the Plan.
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(ii)

Any action of the Committee shall be final, conclusive and binding on all persons, including the Company, its
subsidiaries, Participants, Beneficiaries, transferees under Section 10(b) hereof or other persons claiming rights
from or through a Participant, and stockholders. The express grant of any specific power to the Committee, and the
taking of any action by the Committee, shall not be construed as limiting any power or authority of the Committee.
To the extent permitted by applicable law, the Committee may delegate to one or more Executive Officers the
powers: (A) to designate Eligible Persons who are not Executive Officers or directors of the Company as eligible
to receive awards under the Plan and (B) to determine the amount and type of Awards that may be granted to
Eligible Persons who are not Executive Officers or directors of the Company. Any such delegation by the
Committee shall include a limitation as to the amount and type of Awards that may be granted during the period of
the delegation and shall contain guidelines as to permissible grant dates for awards, the determination of the
exercise price of any Option or SAR and the vesting criteria. The Committee may revoke or amend the terms of a
delegation at any time but such action shall not invalidate any prior actions of the Committee delegatee or
delegatees that were consistent with the terms of the Plan. The Committee may appoint agents to assist it in
administering the Plan. The Committee may revoke any delegation or allocation of authority at any time, in
accordance with applicable law.

(c)

Limitation of Liability. The Committee and each member thereof shall be entitled to, in good faith, rely or act upon
any report or other information furnished to him or her by any Executive Officer, other officer or employee of the
Company or a Subsidiary, the Company's independent auditors, consultants or any other agents assisting in the
administration of the Plan. Members of the Committee and any officer or employee of the Company or a
Subsidiary acting at the direction or on behalf of the Committee shall not be personally liable for any action or
determination taken or made in good faith with respect to the Plan, and shall, to the extent permitted by law, be
fully indemnified and protected by the Company with respect to any such action or determination.

(d)

Compliance with Applicable Laws. The Committee shall administer, construe, interpret and exercise discretion
under the Plan and each Award agreement in a manner that is consistent and in compliance with a reasonable, good
faith interpretation of all applicable laws and that avoids (to the extent practicable) the classification of any Award
as “deferred compensation” for purposes of Section 409A of the Code, as determined by the Committee, or, if an
Award is subject to Section 409A of the Code, in a manner that complies with Section 409A.

4.Stock Subject to Plan

(a)

Overall Number of Shares Available for Delivery. Subject to adjustment as provided in Section 10(c) hereof, the
total number of shares of Stock reserved and available for delivery in connection with Awards under the Plan shall
be (i) 7,000,000, plus (ii) the number of shares of Stock remaining available under Preexisting Plans immediately
prior to the date on which stockholders of the Company approve the adoption of the Plan, plus (iii) the number of
shares of Stock subject to awards under Preexisting Plans which become available in accordance with Section 4(c)
hereof after the date on which stockholders of the Company approve the adoption of the Plan.

Effective May 3, 2012, an additional 1,100,000 shares of Stock are reserved and available for delivery in connection
with Awards under the Plan.
Effective March 29, 2013 and subject to the approval of stockholders of the Company, an additional 1,500,000 shares
of Stock are reserved and available for delivery in connection with Awards under the Plan.
Any shares of Stock delivered under the Plan may consist, in whole or in part, of authorized and unissued shares of
Stock, treasury shares or shares of Stock acquired by the Company.

(b)

Application of Limitation to Grants of Awards. No Award may be granted if the number of shares of Stock to be
delivered in connection with such Award or, in the case of an Award relating to shares of Stock but settleable only
in cash (such as cash-only SARs), the number of shares to which such Award relates, exceeds the number of shares
of Stock remaining available under the Plan minus the number of shares of Stock issuable in settlement of or
relating to then-outstanding Awards. The Committee may adopt reasonable counting procedures to ensure
appropriate counting, avoid double counting (as, for example, in the case of tandem or substitute awards) and make
adjustments if the number of shares of Stock actually delivered differs from the number of shares previously
counted in connection with an Award.

(c)
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Availability of Shares Not Delivered under Awards. Shares of Stock subject to an Award under the Plan or award
under a Preexisting Plan that is canceled, expired, forfeited, settled in cash or otherwise terminated without a
delivery of shares to the Participant, including (i) the number of shares withheld in payment of any exercise or
purchase price of an Award or award or taxes relating to Awards or awards, and (ii) the number of shares
surrendered in payment of any exercise or purchase price of an Award or award or taxes relating to any Award or
award, will again be available for Awards under the Plan, except that if any such shares could not again be
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available for Awards to a particular Participant under any applicable law or regulation, such shares shall be available
exclusively for Awards to Participants who are not subject to such limitation.
5.Eligibility; Per-Person Award Limitations
Awards may be granted under the Plan only to Eligible Persons. In each fiscal year, during any part of which the Plan
is in effect, an Eligible Person may not be granted Options and SARs with respect to more than 1,000,000 shares of
Stock and Restricted Stock, Restricted Stock Units, Performance Awards or other Awards under the Plan with respect
to more than 1,000,000 shares of Stock, in each case, subject to adjustment as provided in Section 10(c). In addition,
the maximum cash amount that may be earned under the Plan as a cash annual Award in respect of any fiscal year by
any one Participant shall be $3 million, and the maximum cash amount that may be earned under the Plan as a final
Performance Award or other cash Award in respect of a performance period other than an annual period by any one
Participant on an annualized basis shall be $7 million. The foregoing limits shall be construed and applied consistently
with Section 162(m) of the Code. Notwithstanding anything in this Plan to the contrary, no Participant who is a
non-employee director of the Company may receive in any calendar year Awards valued at more than $500,000 at the
time of grant in connection with their services as a non-employee director.
6.Specific Terms of Awards

(a)

General. Awards may be granted on the terms and conditions set forth in this Section 6. In addition, the Committee
may impose on any Award or the exercise thereof, at the date of grant or thereafter (subject to Section 10(e)), such
additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine,
including terms requiring forfeiture of Awards in the event of termination of employment by the Participant or
violation of restrictive covenants, such as non-competition and non-solicitation covenants. The Committee shall
retain full power and discretion to accelerate, waive or modify, at any time, any term or condition of an Award that
is not mandatory under the Plan; provided, however, that the Committee shall not have any discretion to accelerate,
waive or modify any term or condition of an Award that is intended to qualify as “performance-based compensation”
for purposes of Section 162(m) of the Code if such discretion would cause the Award not to so qualify. Except in
cases in which the Committee is authorized to require other forms of consideration under the Plan, or to the extent
other forms of consideration must be paid to satisfy the requirements of the Delaware General Corporation Law, no
consideration other than services may be required for the grant (but not the exercise) of any Award.

(b)Options. The Committee is authorized to grant Options to Participants on the following terms and conditions:

(i)
Exercise Price. The exercise price per share of Stock purchasable under an Option shall be determined by the
Committee; provided that such exercise price shall be not less than the Fair Market Value of a share of Stock on the
date of grant of such Option except as provided under Section 7(a) hereof.

(ii)

Time and Method of Exercise. The Committee shall determine the time or times at which or the circumstances
under which an Option may be exercised in whole or in part (including based on achievement of performance goals
and/or future service requirements), the methods by which such exercise price may be paid or deemed to be paid,
the form of such payment, including, without limitation, cash, Stock or a combination thereof and the methods by
or forms in which Stock will be delivered or deemed to be delivered to Participants. In no event may an Option
remain exercisable more than ten (10) years following the date of grant. To the extent that the Committee permits
the use of a “cashless exercise” to exercise any Option, the Committee may designate a securities brokerage firm or
firms through which all such exercises must be effected. Notwithstanding anything contained herein to the
contrary, in no event will the Plan permit a “reload feature,” in which replacement stock options are issued to any
Participant in exchange for stock held by that Participant upon exercise of an Option.

(iii)

ISOs. The terms of any ISO granted under the Plan shall comply in all respects with the provisions of Section 422
of the Code. Unless otherwise determined by the Committee, no term of the Plan relating to ISOs (including any
SAR in tandem therewith) shall be interpreted, amended or altered, nor shall any discretion or authority granted
under the Plan be exercised, so as to disqualify either the Plan or any ISO under Section 422 of the Code.
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(c)Stock Appreciation Rights. The Committee is authorized to grant SARs to Participants on the following terms andconditions:

(i)

Right to Payment. A SAR shall confer on the Participant to whom it is granted a right to receive, upon exercise
thereof, the excess of (1) the Fair Market Value of one share of Stock on the date of exercise over (2) the grant price
of the SAR as determined by the Committee; provided that such grant price shall be not less than the Fair Market
value of a share of stock on the date of grant of such SAR except as provided under Section 7(a) hereof.

(ii)

Other Terms. The Committee shall determine at the date of grant or thereafter, the time or times at which and the
circumstances under which a SAR may be exercised in whole or in part (including based on achievement of
performance goals and/or future service requirements), the method of exercise, method of settlement, form of
consideration payable in settlement, method by or forms in which Stock will be delivered or deemed to be
delivered to Participants, whether or not a SAR shall be in tandem or in combination with any other Award, and
any other terms and conditions of any SAR. SARs may be either freestanding or in tandem with other Awards.

(d)Restricted Stock. The Committee is authorized to grant Restricted Stock to Participants on the following terms andconditions:

(i)

Grant and Restrictions. Restricted Stock shall be subject to such restrictions on transferability, risk of forfeiture and
other restrictions, if any, as the Committee may impose, which restrictions may lapse separately or in combination
at such times, under such circumstances (including based on achievement of performance goals and/or future
service requirements), in such installments or otherwise, as the Committee may determine at the date of grant or
thereafter. Except to the extent otherwise provided in any Award agreement relating to the Restricted Stock, a
Participant granted Restricted Stock shall have all of the rights of a shareholder, including the right to vote the
Restricted Stock and the right to receive dividends thereon (subject to any mandatory reinvestment or other
requirement imposed by the Committee). During the restricted period applicable to the Restricted Stock, subject to
Section 10(b) below, the Restricted Stock may not be sold, transferred, pledged, hypothecated, margined or
otherwise encumbered by the Participant.

(ii)

Forfeiture. Except as otherwise determined by the Committee, upon termination of employment during the
applicable restriction period, Restricted Stock that is at that time subject to restrictions shall be forfeited and
reacquired by the Company; provided that the Committee may provide, by rule or regulation or in any Award
agreement, or may determine in any individual case, that restrictions or forfeiture conditions relating to Restricted
Stock shall be waived in whole or in part in the event of terminations resulting from specified causes, and the
Committee may in other cases waive in whole or in part the forfeiture of Restricted Stock.

(iii)

Certificates for Stock. Restricted Stock granted under the Plan may be evidenced in such manner as the
Committee shall determine. If certificates representing Restricted Stock are registered in the name of the
Participant, the Committee may require that such certificates bear an appropriate legend referring to the terms,
conditions and restrictions applicable to such Restricted Stock, that the Company retain physical possession of the
certificates, and that the Participant deliver a stock power to the Company, endorsed in blank, relating to the
Restricted Stock.

(e)
Restricted Stock Units. The Committee is authorized to grant Restricted Stock Units to Participants, which are
rights to receive Stock, cash, or a combination thereof at the end of a specified restricted period, subject to the
following terms and conditions:

(i)

Award and Restrictions. Settlement of an Award of Restricted Stock Units shall occur upon expiration of the
restricted period specified for such Restricted Stock Units by the Committee (or, if permitted by the Committee, at a
later date selected by the Participant in accordance with rules and regulations established by the Committee). In
addition, Restricted Stock Units shall be subject to such restrictions (which may include a risk of forfeiture) as the
Committee may impose, which restrictions may lapse at the expiration of the restricted period or at earlier specified
times (including based on achievement of performance goals and/or future service requirements), separately or in
combination, in installments or otherwise, as the Committee may determine. Restricted Stock Units may be
satisfied by delivery of Stock, cash equal to the Fair Market Value of the specified number of shares of Stock
covered by the Restricted Stock Units, or a combination thereof, as determined by the Committee at the date of
grant or thereafter.
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(ii)

Forfeiture. Except as otherwise determined by the Committee, upon termination of employment during the
applicable restricted period or portion thereof to which forfeiture conditions apply (as provided in the Award
agreement evidencing the Restricted Stock Units), all Restricted Stock Units that are at that time unvested or
otherwise subject to restrictions shall be forfeited; provided that the Committee may provide, by rule or regulation
or in any Award agreement, or may determine in any individual case, that restrictions or forfeiture conditions
relating to Restricted Stock Units shall be waived in whole or in part in the event of
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terminations resulting from specified causes, and the Committee may in other cases waive in whole or in part the
forfeiture of Restricted Stock Units.

(iii)Dividend Equivalents. The Committee may grant Dividend Equivalents on the specified number of shares ofStock covered by an Award of Restricted Stock Units.

(f)

Bonus Stock and Awards in Lieu of Obligations. The Committee is authorized to grant Stock as a bonus, or to grant
Stock or other Awards in lieu of obligations to pay cash or deliver other property under the Plan or under other
plans or compensatory arrangements, provided that, in the case of Participants subject to Section 16 of the
Exchange Act, the amount of such grants remains within the discretion of the Committee to the extent necessary to
ensure that acquisitions of Stock or other Awards are exempt from liability under Section 16(b) of the Exchange
Act. Stock or Awards granted hereunder shall be subject to such other terms as shall be determined by the
Committee.

(g)

Dividend Equivalents. The Committee is authorized to grant Dividend Equivalents to a Participant, entitling the
Participant to receive cash, Stock, other Awards, or other property equal in value to dividends paid with respect to
a specified number of shares of Stock, or other periodic payments. Dividend Equivalents may be awarded on a
free-standing basis or in connection with another Award (other than an Option or SAR). The Committee may
provide that Dividend Equivalents shall be paid or distributed when accrued or shall be deemed to have been
reinvested in additional Stock, Awards, or other investment vehicles, and subject to such restrictions on
transferability and risks of forfeiture, as the Committee may specify. Any Award of Dividend Equivalents shall be
structured in a manner that complies with the requirements of Section 409A of the Code.

(h)

Other Stock-Based Awards. The Committee is authorized, subject to limitations under applicable law, to grant to
Participants such other Awards that may be denominated or payable in, valued in whole or in part by reference to,
or otherwise based on, or related to, Stock, as deemed by the Committee to be consistent with the purposes of the
Plan, including, without limitation, rights convertible or exchangeable into Stock, purchase rights for Stock,
Awards with value and payment and/or settlement contingent upon performance of the Company or any other
factors designated by the Committee, and Awards valued by reference to the value of Stock or the value of
securities of or the performance of specified Subsidiaries. The Committee shall determine the terms and conditions
of such Awards. Stock delivered pursuant to an Award in the nature of a purchase right granted under this Section
6(h) shall be purchased for such consideration, paid for at such times, by such methods, and in such forms,
including, without limitation, cash, Stock or a combination thereof, as the Committee shall determine. Cash
awards, as an element of or supplement to any other Award under the Plan, may also be granted pursuant to this
Section 6(h).

7.Certain Provisions Applicable to Awards

(a)

Substitute Awards. The Committee may grant Awards under the Plan in substitution for stock and stock-based
awards held by employees, directors, consultants or advisors of another company (an “Acquired Company”) in
connection with a merger, consolidation or similar transaction involving such Acquired Company and the
Company or an Affiliate or the acquisition by the Company or an Affiliate of property or stock of the Acquired
Company. The Committee may direct that the substitute Awards be granted on such terms and conditions as the
Committee considers appropriate in the circumstances, including provisions that preserve the aggregate exercise
price and the aggregate option spread as of the closing date of any such transaction. Any substitute Awards granted
under the Plan shall not count against the share limitations set forth in Section 4(a) of the Plan.

(b)
Term of Awards. The term of each Award shall be for such period as may be determined by the Committee;
provided that in no event shall the term of any Option or SAR exceed a period of ten (10) years (or such shorter
term as may be required in respect of an ISO under Section 422 of the Code).

(c)

Form and Timing of Payment under Awards. Subject to the terms of the Plan and any applicable Award agreement,
payments to be made by the Company or a subsidiary upon the exercise of an Award (other than an Option) or
settlement of an Award (other than Restricted Stock) may be made in such forms as the Committee shall determine,
including, without limitation, cash, Stock, other Awards or other property.

(d)Exemptions from Section 16(b) Liability. It is the intent of the Company that the grant of any Awards to a
Participant who is subject to Section 16 of the Exchange Act shall be exempt from Section 16 pursuant to an
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applicable exemption. Accordingly, if any provision of this Plan or any Award agreement does not comply with the
requirements of Rule 16b-3 as then applicable to any such transaction, such provision shall be construed or deemed
amended to the extent necessary to conform to the applicable requirements of Rule 16b-3 so that such Participant
shall avoid liability under Section 16(b).
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(e)

Non-Competition Agreement. Each Participant to whom an Award is granted under the Plan, who has not already
done so at the time of such grant, may be required to agree in writing as a condition to the granting of such Award
not to engage in conduct in direct competition with the Company or any of its subsidiaries for one year (or such
other time period provided for in such agreement) after the termination of such Participants employment with the
Company and its subsidiaries.

(f)Limitation on Vesting of Certain Awards and Repricing.

(i)

Vesting Limitations. Restricted Stock, Restricted Stock Units, and Other Stock-Based Awards, as described in
Section 6(d), 6(e) and 6(h) of the Plan, respectively, generally will vest over a minimum period of three years or
shall be subject to a performance-based vesting schedule, except in the event of a Participant's death or disability, or
in the event of a Change in Control or other special circumstances. The foregoing notwithstanding,

(1)
Restricted Stock, Restricted Stock Units, and Other-Stock-Based Awards as to which either the grant or vesting is
based on the achievement of one or more performance conditions generally will vest over a minimum period of one
year except in the event of a Participant's death or disability, or in the event of a Change in Control, and

(2)

up to 5% of the shares of Stock authorized under the Plan may be granted as Restricted Stock, Restricted Stock
Units, or Other Stock-Based Awards without any minimum vesting requirements. For purposes of this Section 7(f),
vesting over a three-year period or one-year period will include periodic vesting over such period if the rate of such
vesting is proportional throughout such period.

(ii)

Repricing. Notwithstanding anything to the contrary contained in the Plan, the Committee will not,
without prior approval of the Company's stockholders, permit any Option or SAR under the Plan to be
canceled, substituted for, repriced or terminated and re-granted at an exercise price lower than its initial
exercise price at the date of grant.

8.Performance Awards

(a)

Performance Conditions. The right of a Participant to exercise or receive a grant or settlement of any Award,
and the timing thereof, may be subject to such performance conditions as may be specified by the
Committee. The Committee may use such business criteria and other measures of performance as it may
deem appropriate in establishing any performance conditions, and may exercise its discretion to reduce or
increase the amounts payable under any Award subject to performance conditions, except as limited under
Section 8(b) hereof in the case of a Performance Award intended to qualify under Code Section 162(m).

(b)Performance Goals.

(i)

Possible Performance Goals. The Committee may make the grant or vesting of an Award subject to performance
criteria as set forth below. Performance goals may be absolute in their terms or measured against or in relationship
to other companies comparably, similarly or otherwise situated or other external or internal measures and may
include or exclude extraordinary charges, capital expenditures, losses from discontinued operations, restatements
and accounting changes and other unplanned special charges such as restructuring expenses, acquisitions,
acquisition expenses (including without limitation expenses related to goodwill and other intangible assets), stock
offerings, stock repurchases and strategic loan loss provisions. However, notwithstanding the preceding sentence,
unless the Committee determines otherwise prior to the end of the applicable time for establishing performance
goals for an Award, the items referenced above, to the extent any such item affects any performance goal applicable
to an Award, shall be automatically excluded or included in determining the extent to which the performance goal
has been achieved, whichever will produce the higher award (subject to any exercise of negative discretion by the
Committee pursuant to Section 8(f)). Permissible performance goals include any one of the following or
combination thereof which may be applicable on a Company-wide basis and/or with respect to operating units,
divisions, Subsidiaries, acquired businesses, minority investments, partnerships, or joint ventures:

(1)General Financial Goals:
•Increasing the Company's net sales;

•Achieving a target level of earnings (including gross earnings; earnings before certain deductions, such as interest,taxes, depreciation, or amortization; earnings per share; or adjusted cash earnings per share);

•Achieving a target level of income (including net income or income before consideration of certain factors, such asoverhead) or a target level of gross profits for the Company, an Affiliate, or a business unit;
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•Achieving a target return on the Company's (or an Affiliate's) capital, assets, or stockholders' equity;
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•Maintaining or achieving a target level of appreciation in the price of shares of Stock;
•Increasing the Company's (or an Affiliate's) market share to a specified target level;

•Achieving or maintaining a Stock price that meets or exceeds the performance of specified stock market indices orother benchmarks over a specified period;

•Achieving a level of Stock price, earnings, or income performance that meets or exceeds performance in comparableareas of peer companies over a specified period;
•Achieving specified reductions in costs; and
•Achieving a target level of cash flow.
(2)Operational Goals:
•Introducing one or more products into one or more new markets;
•Acquiring a prescribed number of new customers in a line of business;
•Achieving a prescribed level of productivity within a business unit;
•Completing specified projects within or below the applicable budget;
•Completing acquisitions of other businesses or integrating acquired businesses; and
•Expanding into other markets.

(3)And any other criteria established by the Committee (but only if such other criteria are approved by the Company'sstockholders).

(c)

Stockholder Approval of Performance Goals. The material terms of Performance Awards or other
Awards that are intended to qualify as “performance-based compensation” under Section 162(m) of the
Code shall be disclosed to and approved by the Company's stockholders prior to payment in conformity
with the requirements under Section 162(m) of the Code; it being understood that performance goals set
forth in Section 8(b) above shall be disclosed to and reapproved by the Company's stockholders no later
than the first meeting of stockholders that occurs in the fifth year following the year in which the
Company's stockholders previously approved the performance goals (or such other time period as
prescribed by Section 162(m) of the Code). The rights of a Participant to receive payment under any
Performance Award or other Award that is intended to qualify as “performance-based compensation” under
Section 162(m) of the Code shall be expressly conditioned on obtaining any such approval referred to in
this subsection (c) to the extent required by Section 162(m) of the Code.

(d)

Documentation of Performance Objectives. With respect to any Award, the applicable performance goals shall be
set forth in writing no later than ninety (90) days after commencement of the period to which the performance
goal(s) relate(s) (or, if sooner, before 25% of such period has elapsed) and at a time when achievement of such
performance goals is substantially uncertain. Such writing shall also include the period for measuring achievement
of the performance goals, which shall be no greater than five consecutive years, as established by the Committee.
Once established by the Committee, the performance goals(s) may not be changed to accelerate the settlement of
an Award or to accelerate the lapse or removal of restrictions with respect to an Award that otherwise would be due
upon the attainment of the performance goals(s).

(e)

Committee Certification. Prior to settlement of any Award that is contingent on achievement of one or more
performance goals, the Committee shall certify in writing that the applicable performance goals(s) and any other
material terms of the Award were in fact satisfied. For purposes of this Section 8(e), approved minutes of the
Committee shall be adequate written certification.

(f)
Negative Discretion. Except as expressly provided for in an employment agreement between the Company and a
Participant, the Committee may reduce, but may not increase, the number of Shares deliverable or the amount
payable under any Award after the applicable performance goals are satisfied.

(g)Status of Section 8(b) Awards under Section 162(m) of the Code. It is the intent of the Company that Performance
Awards under Sections 8(b) hereof granted to persons who are designated by the Committee as likely to be
Covered Employees within the meaning of Section 162(m) of the Code and regulations thereunder (including
Regulation 1.162-27 and successor regulations thereto) shall, if so designated by the Committee, constitute
“performance-based compensation” within the meaning of Section 162(m) of the Code and regulations thereunder.
Accordingly, the terms of Sections 8(b), (c), (d), (e) and (f), including the definitions of Covered Employee and
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other terms used therein, shall be interpreted in a manner consistent with Section 162(m) of the Code and
regulations thereunder. The foregoing notwithstanding, because the Committee cannot determine with certainty
whether a given Participant will be a Covered Employee with respect to a fiscal year that has not yet been
completed, the term Covered Employee as used herein shall mean only a person designated by the Committee, at
the time of grant of Performance Awards, as likely to be a Covered Employee with respect to that fiscal year. If
any provision of the Plan as in effect on the date of adoption or any agreements relating to Performance Awards
that are designated as intended to comply with Section 162(m) of the Code does not comply
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or is inconsistent with the requirements of Section 162(m) of the Code or regulations thereunder, such provision shall
be construed or deemed amended to the extent necessary to conform to such requirements.
9.Change in Control

(a)Effect of “Change in Control”. In the event of a “Change in Control,” the following provisions shall apply unlessotherwise provided in an individual Award agreement:

(i)

Any Award carrying a right to exercise that was not previously exercisable and vested shall become fully
exercisable and vested as of the time of the Change in Control and shall remain exercisable and vested for the
balance of the stated term of such Award without regard to any termination of employment by the Participant,
subject only to applicable restrictions set forth in Section 10(a) hereof;

(ii)

The restrictions, deferral of settlement, and forfeiture conditions applicable to any other Award granted under the
Plan shall lapse and such Awards shall be deemed fully vested as of the time of the Change in Control, except to
the extent of any waiver by the Participant and subject to applicable restrictions set forth in Section 10(a) hereof;
and

(iii)
With respect to any outstanding Award subject to achievement of performance goals and conditions under the
Plan, such performance goals and other conditions will be deemed to be met if and to the extent so provided in the
Award agreement relating to such Award.

(b)Definition of “Change in Control”. For this purpose, a Change in Control shall mean the first of the following tooccur:

(i)

any Person (as defined below) is or becomes the beneficial owner, as defined in Rule 13d-3 under the Exchange
Act, directly or indirectly, of securities of the Company (not including in the securities beneficially owned by such
Person any securities acquired directly from the Company or its Affiliates) representing more than 50% of the
combined voting power of the Company's then outstanding securities; or

(ii)

during any period of two consecutive years, individuals who at the beginning of such period constitute the Board
and any new director (other than a director designated by a Person who has entered into an agreement with the
Company to effect a transaction described in clause (i), (iii) or (iv) of this paragraph) whose election by the Board
or nomination for election by the Company's stockholders was approved by a vote of a majority of the directors
then still in office who either were directors at the beginning of the period or whose election or nomination for
election was previously so approved, cease for any reason to constitute a majority thereof; or

(iii)

the stockholders of the Company approve a merger or consolidation of the Company with any other corporation,
which merger or consolidation is consummated, other than (A) a merger or consolidation which would result in
the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity), in combination with
newly acquired ownership acquired in such transaction by any trustee or other fiduciary holding securities under
an employee benefit plan of the Company or an Affiliate, at least 50% of the combined voting power of the voting
securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or
(B) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in
which no Person acquires more than 50% of the combined voting power of the Company's then outstanding
securities; or

(iv)
the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the
sale or disposition by the Company to any Person of all or substantially all the Company's assets, which
liquidation, sale or disposition is consummated.

For purposes of this subsection 9(b), the term “Person” shall have the meaning given in Section 3(a)(9) of the Exchange
Act, as modified and used in Sections 13(d) and 14(d) thereof, however, a Person shall not include (1) the Company or
any of its Affiliates; (2) a trustee or other fiduciary holding securities under an employee benefit plan of the Company
or any of its Affiliates; (3) an underwriter temporarily holding securities pursuant to an offering of such securities; or
(4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportion as their ownership of stock of the Company.
Notwithstanding anything in the Plan to the contrary, to the extent necessary to comply with the requirements of
Section 409A of the Code, no event shall constitute a “Change in Control” unless such event also constitutes a change in
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the ownership or effective control of the corporation, or in the ownership of a substantial portion of the assets of the
corporation, as defined under Section 409A of the Code and the regulations thereunder.
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10.General Provisions

(a)

Compliance with Legal and Other Requirements. The Company may, to the extent deemed necessary or advisable
by the Committee, postpone the issuance or delivery of Stock or payment of other benefits under any Award until
completion of such registration or qualification of such Stock or other required action under any federal or state
law, rule or regulation, listing or other required action with respect to any stock exchange or automated quotation
system upon which the Stock or other securities of the Company are listed or quoted, or compliance with any other
obligation of the Company, as the Committee may consider appropriate, and may require any Participant to make
such representations, furnish such information and comply with or be subject to such other conditions as it may
consider appropriate in connection with the issuance or delivery of Stock or payment of other benefits in
compliance with applicable laws, rules, and regulations, listing requirements, or other obligations.

(b)

Limits on Transferability; Beneficiaries. No Award or other right or interest of a Participant under the Plan shall be
pledged, hypothecated or otherwise encumbered or subject to any lien, obligation or liability of such Participant to
any party (other than the Company or a Subsidiary), or assigned or transferred by such Participant otherwise than
by will or the laws of descent and distribution or to a Beneficiary upon the death of a Participant, and such Awards
or rights that may be exercisable shall be exercised during the lifetime of the Participant only by the Participant or
his or her guardian or legal representative, except that Awards and other rights (other than ISOs and SARs in
tandem therewith) may be transferred to one or more Beneficiaries or other transferees during the lifetime of the
Participant, and may be exercised by such transferees in accordance with the terms of such Award, but only if and
to the extent such transfers are permitted by the Committee pursuant to the express terms of an Award agreement
(subject to any terms and conditions which the Committee may impose thereon). A Beneficiary, transferee, or other
person claiming any rights under the Plan from or through any Participant shall be subject to all terms and
conditions of the Plan and any Award agreement applicable to such Participant, except as otherwise determined by
the Committee, and to any additional terms and conditions deemed necessary or appropriate by the Committee.

(c)

Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Stock, or other
property), recapitalization, forward or reverse split, reorganization, merger, consolidation, spin-off, combination,
repurchase, share exchange, liquidation, dissolution or other similar transaction or event affects the Stock such that
an adjustment is determined by the Committee to be appropriate under the Plan, then the Committee shall, in such
manner as it may deem equitable, adjust any or all of

(i) the number and kind of shares of Stock which may be delivered in connection with Awards granted thereafter,

(ii) the number and kind of shares of Stock by which the number of shares of Stock available for Awards underSection 4 hereof and the annual per-person Award limitations are measured under Section 5 hereof,
(iii) the number and kind of shares of Stock subject to or deliverable in respect of outstanding Awards and

(iv)

the exercise price, grant price or purchase price relating to any Award and/or make provision for payment of cash
or other property in respect of any outstanding Award. In addition, the Committee is authorized to make
adjustments in the terms and conditions of, and the criteria included in, Awards (including Performance Awards
and performance goals) in recognition of unusual or nonrecurring events (including, without limitation, events
described in the preceding sentence, as well as acquisitions and dispositions of businesses and assets) affecting the
Company, any Subsidiary or any business unit, or the financial statements of the Company or any Subsidiary, or in
response to changes in applicable laws, regulations, accounting principles, tax rates and regulations or business
conditions or in view of the Committee's assessment of the business strategy of the Company, any Subsidiary or
business unit thereof, performance of comparable organizations, economic and business conditions, personal
performance of a Participant, and any other circumstances deemed relevant; provided that no such adjustment
shall be authorized or made if and to the extent that such authority or the making of such adjustment would cause
Options, SARs or Performance Awards granted under Section 8(b) hereof to Participants designated by the
Committee as Covered Employees and intended to qualify as “performance-based compensation” under Code
Section 162(m) and regulations thereunder to otherwise fail to qualify as “performance-based compensation” under
Code Section 162(m) and regulations thereunder.

(d)Taxes. The Company and any Subsidiary is authorized to withhold from any Award granted, any payment relating
to an Award under the Plan, including from a distribution of Stock, or any payroll or other payment to a
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Participant, amounts of withholding and other taxes due or potentially payable in connection with any transaction
involving an Award, and to take such other action as the Committee may deem advisable to enable the Company
and Participants to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any
Award. This authority shall include authority to withhold or receive Stock or other property and to make cash
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payments in respect thereof in satisfaction of a Participant's tax obligations, either on a mandatory or elective basis in
the discretion of the Committee.
(e)Amendment and Termination.

(i)

The Board may amend, alter, suspend, discontinue or terminate the Plan or the Committee's authority to grant
Awards under the Plan without the consent of stockholders or Participants, except that any amendment or alteration
to the Plan shall be subject to the approval of the Company's stockholders not later than the annual meeting next
following such Board action if such shareholder approval is required by any federal or state law or regulation or the
rules of any stock exchange or automated quotation system on which the Stock may then be listed or quoted, and
the Board may otherwise, in its discretion, determine to submit other such changes to the Plan to stockholders for
approval; provided that, without the consent of an affected Participant, no such Board action may materially and
adversely affect the rights of such Participant under any previously granted and outstanding Award. The Committee
may waive any conditions or rights under, or amend, alter, suspend, discontinue or terminate any Award theretofore
granted and any Award agreement relating thereto, except as otherwise provided in the Plan; provided that, without
the consent of an affected Participant, no such Committee action may materially and adversely affect the rights of
such Participant under such Award.

(ii)
Unless earlier terminated, the Plan shall terminate upon the earlier to occur of (A) the tenth anniversary of Board
approval of the Plan and (B) the date on which all shares of Stock available for issuance hereunder have been
issued as fully vested shares of Stock.

(f)Limitation on Rights Conferred under Plan. Neither the Plan nor any action taken hereunder shall be construed as

(i)giving any Eligible Person or Participant the right to continue as an Eligible Person or Participant or in the employor service of the Company or a Subsidiary,

(ii) interfering in any way with the right of the Company or a Subsidiary to terminate any Eligible Person's orParticipant's employment or service at any time,

(iii)giving an Eligible Person or Participant any claim to be granted any Award under the Plan or to be treateduniformly with other Participants and employees, or

(iv)conferring on a Participant any of the rights of a shareholder of the Company unless and until the Participant isduly issued or transferred shares of Stock in accordance with the terms of an Award.

(g)

Unfunded Status of Awards. The Plan is intended to constitute an “unfunded” plan for certain incentive awards and
other compensation. With respect to any payments not yet made to a Participant or his or her beneficiary, as
applicable, or obligation to deliver Stock pursuant to an Award, nothing contained in the Plan or any Award shall
give any such Participant or such beneficiary, as applicable, any rights that are greater than those of a general
creditor of the Company.

(h)

Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor its submission to the stockholders of
the Company for approval shall be construed as creating any limitations on the power of the Board or a committee
thereof to adopt such other incentive arrangements as it may deem desirable including incentive arrangements and
awards which do not qualify under Section 162(m) of the Code.

(i)

Payments in the Event of Forfeitures; Fractional Shares. Unless otherwise determined by the Committee, in the
event of a forfeiture of an Award with respect to which a Participant paid cash or other consideration, the
Participant shall be repaid the amount of such cash or other consideration. No fractional shares of Stock shall be
issued or delivered pursuant to the Plan or any Award. The Committee shall determine whether cash, other Awards
or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any
rights thereto shall be forfeited or otherwise eliminated.

(j)
Governing Law. The validity, construction and effect of the Plan, any rules and regulations under the Plan, and any
Award agreement shall be determined in accordance with the Delaware General Corporation Law, without giving
effect to principles of conflicts of laws, and applicable federal law.

(k)Awards under Preexisting Plans. Upon approval of the Plan by stockholders of the Company as required underSection 10(l) hereof, no further awards shall be granted under the Preexisting Plans.
(l)Plan Effective Date and Stockholder Approval. The Plan was originally adopted by the Board on February 28,
2008, and effective on April 28, 2008, the date of stockholder approval. This amended and restated Plan has been
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adopted by the Board on March 29, 2013, to be effective upon stockholder approval.
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Exhibit D
EXPLANATORY NOTE: This Exhibit D contains a copy of the Amended and Restated Valassis Communications,
Inc. 2008 Senior Executive Bonus Plan, as amended by the proposed amendment described in the proxy statement to
which this Exhibit D is attached.

Amended and Restated Valassis Communications, Inc. 2008 Senior Executives Bonus Plan

1.

Objectives. Valassis Communications, Inc. (the “Company”) hereby establishes the Amended and Restated Valassis
Communications, Inc. 2008 Senior Executives Bonus Plan (the “Plan”) as an incentive for selected officers of the
Company to improve corporate performance by providing each participating officer with an opportunity to receive a
cash bonus payment based upon the attainment of certain performance criteria, and thus motivating such officers to
stimulate the Company's overall growth and success, while also maximizing the deductibility of such compensation
for the Company's income tax purposes.

2.Definitions. The following terms shall have the meanings indicated when used in the Plan:

(a)

“Affiliate” means any entity that, directly or indirectly, is in control of, is controlled by, or is under common control
with, the Company. For purposes of this definition, the terms “control”, “controlled by” and “under common control
with” mean the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of an entity, whether through the ownership of voting securities, by contract or otherwise.

(b)“Award” means a cash bonus award granted hereunder.
(c)“Board” means the Board of Directors of the Company.

(d)“Code” means the Internal Revenue Code of 1986, as amended from time to time or any successor thereto. Referenceto any specific Code Section shall include any successor Section, as well as any guidance thereunder.
(e)“Committee” means the Compensation/Stock Option Committee of the Board.
(f)“Company” means Valassis Communications, Inc., a Delaware corporation, and its subsidiaries.

(g)
“Executive” means the Chief Executive Officer of the Company and any other executive officer of the Company who
has been designated by the Committee as likely to have the deductibility of his or her compensation limited by
Section 162(m) of the Code.

(h)“Participant” means an Executive designated by the Committee to participate in the Plan.

(i)
“Performance Period” means the period beginning on January 1st and ending December 31st, or the period beginning
January 1st and ending on June 30th, or the period beginning on July 1st and ending on December 31st, as
applicable.

(j)“Plan” has the meaning ascribed thereto in Section 1 above.

(k)“Regulations” means the rules and regulations promulgated by the Internal Revenue Service under Section 162(m) ofthe Code.
(l)“Share” means a share of common stock of the Company.

3.
Eligible Executives. Present and future Executives shall be eligible to participate in the Plan. The Committee from
time to time shall select those Executives who shall be designated as Participants and shall designate in accordance
with the terms of the Plan the amount of any Award to be made to each Participant.

4.Awards.

(a)
Awards under this Plan shall be granted on an annual and/or semi-annual basis, as designated by the Committee,
and each Award shall be based on the accomplishment of one or more performance goals over the applicable
Performance Period.

(b)Awards shall be expressed as a percentage of a Participant's annual base salary.

(c)
The Committee shall establish the performance goals for each Performance Period no later than 45 days after the
first day of the Performance Period for six-month Performance Periods or no later than 90 days after the first day of
the Performance Period for twelve-month Performance Periods, or, if sooner, within the first 25% of the
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Performance Period, provided, however, that the Committee must determine that, as of the date the performance goals
are established, it is substantially uncertain whether such performance goals will be achieved.

5.

Performance Criteria. Subject to the terms of the Plan, the Committee shall make the grant or vesting of an Award
to a Participant subject to performance criteria as set forth below. Performance goals may be absolute in their terms
or measured against or in relationship to other companies comparably, similarly or otherwise situated or other
external or internal measures and may include or exclude extraordinary charges, capital expenditures, losses from
discontinued operations, restatements and accounting changes and other unplanned special charges such as
restructuring expenses, acquisitions, acquisition expenses (including without limitation expenses related to goodwill
and other intangible assets), stock offerings, stock repurchases and strategic loan loss provisions. However,
notwithstanding the preceding sentence, unless the Committee determines otherwise prior to the end of the
applicable time for establishing performance goals for an Award, the items referenced above, to the extent any such
item affects any performance goal applicable to an Award, shall be automatically excluded or included in
determining the extent to which the performance goal has been achieved, whichever will produce the higher Award
(subject to any exercise of negative discretion by the committee set forth in Section 10(e)). Permissible performance
goals include any one of the following or combination thereof which may be applicable on a Company-wide basis
and/or with respect to operating units, divisions, subsidiaries, acquired businesses, minority investments,
partnerships, or joint ventures:

(a)General Financial Objectives:
(i)Increasing the Company's net sales;

(ii)Achieving a target level of earnings (including gross earnings; earnings before certain deductions, such as interest,taxes, depreciation, or amortization; earnings per share; or adjusted cash earnings per share);

(iii)Achieving a target level of income (including net income or income before consideration of certain factors, suchas overhead) or a target level of gross profits for the Company, an Affiliate, or a business unit;
(iv)Achieving a target return on the Company's (or an Affiliate's) capital, assets, or stockholders' equity;
(v)Maintaining or achieving a target level of appreciation in the price of the Shares;
(vi)Increasing the Company's (or an Affiliate's) market share to a specified target level;

(vii)Achieving or maintaining a Share price that meets or exceeds the performance of specified stock market indicesor other benchmarks over a specified period;

(viii)Achieving a level of Share price, earnings, or income performance that meets or exceeds performance incomparable areas of peer companies over a specified period;
(ix)Achieving specified reductions in costs; and
(x)Achieving a target level of cash flow.
(b)Operational Objectives:
(i)Introducing one or more products into one or more new markets;
(ii)Acquiring a prescribed number of new customers in a line of business;
(iii)Achieving a prescribed level of productivity within a business unit;
(iv)Completing specified projects within or below the applicable budget;
(v)Completing acquisitions of other businesses or integrating acquired businesses; and
(vi)Expanding into other markets.

(c)And any other criteria established by the Committee (but only if such other criteria are approved by the Company'sstockholders).

6.

Limitations on Award Payments. The maximum Award that may be earned and paid under the Plan to any
Participant with respect to any Performance Period that is a six-month Performance Period shall be $1,500,000. The
maximum Award that may be earned and paid under the Plan to any Participant with respect to any Performance
Period that is a twelve-month Performance Period is $3,000,000.

7.
Payment. Award payments shall be made in cash as soon as practicable after the Committee makes the certifications
described in Section 10(d) herein, but in no event later than ninety (90) days after the end of the applicable
Performance Period.

8.Termination of Employment.
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(a)

Except as otherwise expressly provided for in an employment agreement between the Company and a Participant 
or in any other agreement applicable to the Participant, if the Company terminates the employment of a Participant
other than for cause, death, or disability (as such terms are defined in any agreement or policy applicable to the
Participant) or if the Participant terminates his or her employment for good reason (as such term is defined in any
agreement applicable to the Participant , but only if the Participant's applicable agreement allows
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for a good reason termination), then the Participant (or in the case of the Participant's death, his designated beneficiary
or estate, as provided under Section 9 herein) shall receive an Award payment for the Performance Period during
which such termination occurs, multiplied by a fraction, the numerator of which shall be the number of days from the
beginning of Performance Period to and including the date of termination and the denominator of which shall be the
total number of days in the applicable Performance Period. Such payment shall only be made if the Committee
certifies that the applicable performance goals with respect to such Performance Period have been met and shall be
paid on the payment schedule specified in Section 7 above.

(b)
Except as otherwise expressly provided for in an any agreement applicable to the Participant, if a Participant's
employment is terminated for any reason other than specified in Section 8(a) above, the Participant shall forfeit any
Award for the Performance Period during which his or her termination occurs.

9.

Beneficiaries. A Participant may designate a beneficiary (or beneficiaries) to receive any payments remaining under
this Plan in the event of his or her death. The Participant shall also have the right to revoke any such designation and
to designate a new beneficiary (or beneficiaries) of his or her choosing. Any such designation or revocation shall
only be effective if made in writing and received by the Company's Corporate Secretary prior to the Participant's
death. If the Participant dies without having an effective beneficiary designation or if all named beneficiaries
predecease the Participant, then any amounts remaining to be paid under the Plan shall be paid to the Participant's
estate.

10.Administration.

(a)

The Plan shall be administered by the Committee when composed of two or more outside directors, as prescribed
by Section 162(m) of the Code and the Regulations, none of whom shall be eligible to participate in the Plan. The
Board may from time to time appoint members to the Committee in substitution for or in addition to members
previously appointed and may fill vacancies in the Committee.

(b)

Subject to the express provisions of the Plan and the requirements of Section 162(m) of the Code and the
Regulations, the Committee shall have complete authority and discretion to interpret the Plan, to prescribe, amend,
and rescind rules and regulations relating to it and to make all other determinations deemed necessary or advisable
for the administration of the Plan. Determinations made by the Committee in good faith shall be binding and
conclusive on all persons. Benefits under this Plan will be paid only if the Committee decides in its discretion that
the claimant is entitled to them.

(c)In addition to any other powers set forth in this Plan, the Committee has the following powers:
(i) to establish, amend and rescind appropriate rules and regulations relating to the Plan;

(ii)

subject to the terms of the Plan, to select the Executives who will receive Awards, the times when they will receive
them, the form of agreements which evidence such Awards, the amount of such Award, the performance goals to
be achieved to receive payment of the Award, the expiration date applicable to each Award and other terms,
provisions and restrictions of the Awards (which need not be identical) and subject to Section 11 hereof, to amend
or modify any of the terms of outstanding Awards;

(iii) to contest on behalf of the Company or Participants, at the expense of the Company, any ruling or decision on anymatter relating to the Plan or to any Awards; and

(iv)generally, to administer the Plan, and to take all such steps and make all such determinations in connection withthe Plan and the Awards granted thereunder as it may deem necessary or advisable.

(d)

The Committee shall certify in writing that the performance goals and other material terms have been satisfied
before payment of an Award is made. All Awards shall be paid solely on account of the attainment of one or more
pre-established, objective performance goals, which goals shall be established in conformity with the timing
requirements of Section 162(m) of the Code and the Regulations.

(e)

Notwithstanding any provision of the Plan to the contrary, including Section 5 hereof, the Committee shall not
have discretion to waive or amend such performance goals or to increase the amount payable pursuant to an Award
after the performance goals have been established; provided, however, the Committee may, in its sole discretion,
reduce the amount that would otherwise be payable with respect to any Award.

(f)The material terms of the Award shall be disclosed to and approved by the Company's stockholders prior to
payment in conformity with the requirements under Section 162(m) of the Code and the Regulations; it being
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understood that the material terms of the performance goals established under the Plan shall be disclosed to and
reapproved by the Company's stockholders no later than the first meeting of stockholders that occurs in the fifth
year following the year in which the Company's stockholders previously approved the material terms of the
performance goals (or such other time period as prescribed by Section 162(m) of the Code and the Regulations).
The rights of a Participant to receive payment under the Plan shall be expressly conditioned on obtaining any such
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approval referred to in this subsection (f) to the extent required by Section 162(m) of the Code and the Regulations.

(g)

The Committee shall hold its meetings at such times and places as it shall deem advisable. A majority of members
shall constitute a quorum and all determinations shall be made by a majority of such quorum. Any determination
reduced to writing and signed by all of the members of the Committee shall be fully effective as if it had been
made by a majority vote at a meeting duly called and held.

(h)

The Committee and each member thereof shall be entitled to, in good faith, rely or act upon any report or other
information furnished to him or her by any executive officer of the Company, other officer or employee of the
Company or of one of its subsidiaries, the Company's independent auditors, consultants or any other agents
assisting in the administration of the Plan. Members of the Committee and any officer or employee of the
Company or one of its subsidiaries acting at the direction or on behalf of the Committee shall not be personally
liable for any action or determination taken or made in good faith with respect to the Plan, and shall, to the extent
permitted by law, be fully indemnified and protected by the Company with respect to any such action or
determination.

11.

Amendment of the Plan. The Board may from time to time amend or revise the terms of this Plan in whole or in
part, subject to the following limitations. No amendment may, in the absence of written consent to the change by
the affected Participant (or, if the Participant is not then living, the affected beneficiary), adversely affect the rights
of any Participant or beneficiary under any Award granted under the Plan prior to the date such amendment is
adopted by the Board; provided, however, no such consent shall be required if the Board determines in its sole and
absolute discretion that the amendment or revision is required or advisable in order for the Company, the Plan or
the Award to satisfy applicable law, to meet the requirements of any accounting standard, or to avoid any adverse
accounting treatment. The Committee may, but need not, take the tax consequences to affected Participants into
consideration in acting under the preceding sentence.

12.

Termination of Plan. The Plan will terminate ten (10) years after the date it is approved by the Board; provided,
however, that the Board of Directors may terminate the Plan at any time prior thereto and provided, further,
however that during the term of the Plan the performance goals under the Plan shall be reapproved by the
Company's stockholders as provided for in Section 10(f) above. Termination of the Plan will not affect the rights
and obligations of any Participant with respect to Awards granted before termination.

13.
Effective Date. This Plan is effective as of the date of its approval by the stockholders of the Company. Awards
may be made under this Plan prior to stockholder approval, but such Awards shall be conditioned on the approval
of this Plan by stockholders of the Company.

14.Withholding Taxes. The obligations of the Company to make Award payments under the Plan shall be subject to
applicable Federal, state, and other taxes and withholding obligations.

15.

Non-Exclusivity of Plan. The adoption of the Plan shall not be construed as creating any limitations on the power
of the Board to adopt such other compensation arrangements as it may deem desirable, including, without
limitation, the granting of stock options or the awarding of stock or cash or other benefits otherwise than under the
Plan, and such arrangements may be either generally applicable or applicable only to specific individuals.

16.
Non-Alienation. Except as expressly provided herein, no Participant or beneficiary shall have the power or right to
transfer (other than by will or the laws of descent and distribution), alienate, or otherwise encumber the
Participant's interest under the Plan.

17.

No Right to Employment. Participation in the Plan will not give any Participant a right to be retained as an
employee or director of the Company, its subsidiaries, or an affiliate, or any right or claim to any benefit under the
Plan, unless the right or claim has specifically accrued under the Plan. An individual's status as an Executive shall
not give him or her the right to participate in the Plan.

18.

Unfunded Status of Awards. The Plan is intended to constitute an “unfunded” plan for certain incentive awards. With
respect to any payments not yet made to a Participant or his or her beneficiary, as applicable, nothing contained in
the Plan or any Award shall give any such Participant or such beneficiary, as applicable, any rights that are greater
than those of a general creditor of the Company.

D-4

Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

123



Edgar Filing: CEMEX SAB DE CV - Form F-6 POS

124



19.Rules of Construction.

(a)

Governing Law and Venue. The construction and operation of this Plan are governed by the laws of the State of
Michigan without regard to any conflicts or choice of law rules or principles that might otherwise refer
construction or interpretation of this Plan to the substantive law of another jurisdiction, and any litigation arising
out of this Plan shall be brought in Michigan.

(b)

Severability. If any provision of this Plan is determined to be illegal or invalid for any reason, the remaining
provisions are to continue in full force and effect and to be construed and enforced as if the illegal or
invalid provision did not exist, unless the continuance of the Plan in such circumstances is not consistent
with its purposes.

(c)Undefined Terms. Unless the context requires another meaning, any term not specifically defined in this Plan isused in the sense given to it by the Code.
(d)Headings. All headings in this Plan are for reference only and are not to be utilized in construing the Plan.

(e)

Conformity with Section 162(m) of the Code. Any awards issued to specified employees (as defined in Section
162(m) of the Code) with any of the performance criteria listed in Section 5 are intended to qualify as
performance-based compensation under Section 162(m) of the Code to which the applicable remuneration limits of
Section 162(m)(1) do not apply.

(f)

Conformity with Section 409A of the Code. The Plan is intended to be exempt from coverage from Section 409A
of the Code and shall be interpreted and construed in a manner consistent with such intention. There shall be no
acceleration or subsequent deferral of the time or schedule of any payment under the Plan except as permitted under
Section 409A and the express terms of the Plan.

(g)Gender. Unless clearly inappropriate, all nouns of whatever gender refer indifferently to persons of any gender.
(h)Singular and Plural. Unless clearly inappropriate, singular terms refer also to the plural and vice versa.
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