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Notice of Annual Meeting of Stockholders of Brooks Automation, Inc.

Wednesday, February 8, 2017

10:00 a.m. Eastern Standard Time,

Mandarin Oriental Hotel, 776 Boylston Street
Boston, Massachusetts 02199

RECORD DATE: DECEMBER 12, 2016

MEETING AGENDA
•To elect ten director nominees

•To approve, by a non-binding advisory vote, the compensation of the Company’s named executive officers as
disclosed in this proxy statement
•To approve the Company’s 2017 Employee Stock Purchase Plan
•To ratify the Company’s independent registered accounting firm for the 2017 fiscal year
The stockholders will also act on any other business as may properly come before the meeting.

How to Vote Your Shares
You may submit proxies by
completing, signing and
dating the proxy card and
mailing it in the
accompanying pre-addressed
envelope.

You may submit proxies by telephone
until 11:59 p.m. (Eastern Time) on
February 7, 2017 by calling
1-800-690-6903. The proxy card
includes instructions on submitting
proxies by telephone.

You may submit proxies using the Internet
until 11:59 p.m. (Eastern Time) on February
7, 2017 by visiting www.proxyvote.com. The
proxy card includes instructions on
submitting proxies using the Internet.

If you hold shares in a brokerage account, you should follow the instructions provided by your broker to vote your
shares by mail, telephone or electronically via the Internet.

All stockholders are cordially invited to attend the Annual Meeting. To ensure your representation at the Annual
Meeting we urge you to complete a proxy telephonically, electronically or by mail, if you requested a proxy statement
be mailed to you as described in the proxy statement.

By Order of the Board of Directors
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Chelmsford, Massachusetts
December 16, 2016

JASON W. JOSEPH,

Vice President, General Counsel and Secretary

Important Notice Regarding Availability of Proxy Materials for the Annual Meeting to be held on February 8,
2017: On December 16, 2016, we began mailing to our stockholders a Notice of Internet Availability of Proxy
Materials (the “Notice”) containing instructions on how to access our proxy statement for our 2017 Annual
Meeting of Stockholders and our annual report. The Notice, the attached proxy statement and our Annual
Report on Form 10-K for the fiscal year ended September 30, 2016, are available at our website at
www.brooks.com. In addition, you may access these materials at www.proxyvote.com, which does not have
“cookies” that identify visitors to the site.
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BROOKS AUTOMATION, INC. PROXY STATEMENT FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON FEBRUARY 8, 2017

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board
of Directors” or the “Board”) of Brooks Automation, Inc., a Delaware corporation (“we”, “us”, “Brooks” or the “Company”), for
use at the Annual Meeting of Stockholders to be held at the Mandarin Oriental Hotel, 776 Boylston Street, Boston,
Massachusetts 02199 on February 8, 2017, at 10:00 a.m., local time, and at any adjournment or adjournments thereof
(the “Annual Meeting”).

We expect that this proxy statement and the accompanying proxy materials will first be made available to
stockholders on or about December 16, 2016; on the same day, we will begin sending the Notice Regarding the
Availability of Proxy Materials to all stockholders entitled to vote at the Annual Meeting.

Our Annual Report on Form 10-K for the fiscal year ended September 30, 2016, as filed with the Securities and
Exchange Commission (“SEC”), is included as the Annual Report to Stockholders being made available to our
stockholders with this proxy statement. It is also available to stockholders without charge upon written request
addressed to Investor Relations, Brooks Automation, Inc., 15 Elizabeth Drive, Chelmsford, Massachusetts
01824, which is the mailing address of the Company’s principal executive offices, and, as noted below, it can also
be obtained via the Internet. Exhibits will be provided upon written request and payment of an appropriate
processing fee.

GENERAL INFORMATION

Record Date, Voting Rights and Outstanding Shares

Only stockholders of record at the close of business on December 12, 2016 will be entitled to receive notice of, and to
vote at, the Annual Meeting. As of that date, there were outstanding and entitled to vote 69,521,108 shares of our
Common Stock, $.01 par value (the “Common Stock”). Each stockholder is entitled to one vote for each share of
Common Stock held of record on that date and may vote such shares either in person or by proxy. A list of the
stockholders of record will be available at the Annual Meeting and during the 10 days prior to the Annual Meeting at
our principal executive offices located at 15 Elizabeth Drive, Chelmsford, Massachusetts 01824.

Electronic Distribution
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This proxy statement, our Annual Report on Form 10-K for the fiscal year ended September 30, 2016 and the proxy
card are available at: www.proxyvote.com.

Solicitation

The proxy relating to the Annual Meeting is solicited on behalf of our Board of Directors, and we will bear the cost of
such solicitation. Our officers and regular employees may solicit proxies by correspondence, telephone or in person,
without extra compensation. We may also pay to banks, brokers, nominees, certain other fiduciaries and institutions
their reasonable expenses incurred in forwarding proxy material to the beneficial owners of the securities held by them
and obtaining authority to execute proxies.

BROOKS AUTOMATION - 2017 Proxy Statement 5
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Quorum and Required Vote

The holders of a majority of the outstanding shares of Common Stock entitled to vote, present in person or represented
by proxy, will constitute a quorum at the Annual Meeting. Abstentions and broker non-votes will be counted for
purposes of determining the presence or absence of a quorum. “Broker non-votes” are shares held by brokers or
nominees that are present in person or represented by proxy, but not voted on a particular matter because
(i) instructions have not been received from the beneficial owner and (ii) the brokers do not have discretionary voting
authority to vote on such matter or the broker chooses not to vote on a matter for which it does have discretionary
voting authority. A broker may not vote on “non-routine” matters without receiving specific voting instructions from the
beneficial owner.

Broker discretionary voting

If shares are held by a broker, the broker will ask the beneficial owner for instructions to vote the shares. If
instructions are provided, the broker must vote the shares as directed. If instructions are not provided, the broker’s
ability to vote the shares depends on the proposal. At the Annual Meeting and any and all adjournments thereof,
brokers may submit a vote on the ratification of the appointment of the independent registered accounting firm even if
it does not receive instructions from the beneficial owner. For all other proposals, including the election of directors,
matters related to executive compensation and approval of the Company’s 2017 Employee Stock Purchase Plan, the
broker may not vote unless the broker receives specific instructions from the beneficial owner. We urge each
stockholder to provide instructions to its broker so that the stockholder’s votes may be counted on these important
matters.

Proposal No. 1: Election of Directors

For the election of directors, you may either vote “for” a director or “withhold” your vote for such director. An affirmative
vote of a plurality of votes properly cast, in person or by proxy, is required for the election of each of the nominees.
Broker non-votes will have no effect on the voting outcome with respect to the election of directors.

Proposal No. 2: Advisory Vote on Executive Compensation

For the advisory vote to approve executive compensation, you may either vote “for,” “against” or “abstain.” Although this
proposal asks for a non-binding, advisory vote, we will consider an affirmative vote of a majority of the votes cast
affirmatively or negatively as approval of Proposal No. 2. We value the opinions expressed by our stockholders in this
advisory vote, and our Human Resources and Compensation Committee, which is responsible for overseeing and
administering our executive compensation programs, will consider the outcome of the vote when designing our
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executive compensation programs and making future compensation decisions for our named executive officers.
Abstentions and broker non-votes, if any, will not have any effect on the results of those deliberations.

Proposal No. 3: Approval of the Company’s 2017 Employee Stock Purchase Plan

For the proposal to approve the Company’s 2017 Employee Stock Purchase Plan, you may either vote “for,” “against” or
“abstain.” An affirmative vote of a majority of the votes cast affirmatively or negatively is required to approve Proposal
No. 3. Abstentions and broker non-votes will not affect the voting outcome with respect to the proposed plan.

Proposal No. 4: Ratification of the Company’s Independent Registered Public Accounting Firm

For the proposal to ratify the selection of PricewaterhouseCoopers LLP (“PwC”) as the Company’s independent
registered public accounting firm, you may either vote “for,” “against” or “abstain.” An affirmative vote of a majority of the
votes cast affirmatively or negatively is required to approve Proposal No. 4. Abstentions will have no effect on the
results of the vote on Proposal No. 4. We do not expect there will be any broker non-votes on this matter as the
approval of Proposal No. 4 is considered to be routine and a broker or other nominee is generally empowered to vote
on such routine proposals, however, if we do have any broker non-votes they will not affect the voting outcome.

BROOKS AUTOMATION - 2017 Proxy Statement 6
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Voting of Proxies

General

If your shares of Common Stock are registered directly in your name with our transfer agent, Computershare, Inc.,
you are considered the stockholder of record, or record holder, of those shares. In that case these proxy materials have
been sent directly to you and you have the right with these proxy materials to grant your proxy directly to Brooks or to
vote in person or by telephone or via the Internet as described below.

If your shares of Common Stock are held in a brokerage account (street name) or by another person on your behalf,
you are considered to be the beneficial owner of those shares, and these proxy materials are being forwarded to you by
your broker or other nominee together with a voting instruction card, and you are also invited to attend the Annual
Meeting.

Proxies Without Voting Instructions

Proxies that are properly submitted and dated but which do not contain voting instructions will be voted for the
election of the nominees as directors described in this proxy statement, for the approval of the non-binding vote on
executive compensation, and for the approval of the Company’s 2017 Employee Stock Purchase Plan. If any other
matters properly come before the Annual Meeting, proxies will be voted by the authorized proxies in accordance with
their best judgment.

Voting Shares held through Broker by Proxy

If your shares of Common Stock are held by your broker, your broker will vote your shares for you if you provide
instructions to your broker on how to vote your shares. You should follow the directions provided by your broker on a
voting instruction card regarding how to instruct your broker to vote your shares. In the absence of such instructions,
the broker will be able to vote your shares on matters with respect to which it has discretionary voting power, in this
case only the ratification of the selection of PwC as the Company’s independent registered public accounting firm, but
not with respect to the election of the 10 nominees for director, the advisory vote on executive compensation, or the
approval of the Company’s 2017 Employee Stock Purchase Plan.

Voting of Shares held through Broker in Person

Edgar Filing: BROOKS AUTOMATION INC - Form DEF 14A

11



If your shares of Common Stock are held by your broker or other nominee and you wish to vote those shares in person
at the Annual Meeting, you must obtain from the broker or other nominee holding your shares a properly executed
legal proxy, identifying you as a stockholder, authorizing you to act on behalf of the broker or other nominee at the
Annual Meeting and specifying the number of shares with respect to which the authorization is granted.

Other Matters

If you sign and return the enclosed proxy card or vote your shares over the telephone or via the Internet, you grant to
the persons named in the proxy the authority to vote in their discretion on any other matters that may properly come
before the Annual Meeting, including any adjournment or postponement thereof. Other matters that may be properly
brought before the Annual Meeting, unless otherwise provided in our certificate of incorporation or by-laws or by
statute, will be approved if they receive a majority of the votes properly cast on the matter. Our management does not
presently know of any other matters to be brought before the Annual Meeting.

BROOKS AUTOMATION - 2017 Proxy Statement 7
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Voting Procedures

There are several ways in which you or your representative can vote your shares, as follows:

Stockholders of record may submit proxies by completing, signing and dating their proxy cards and mailing them in
the accompanying pre-addressed envelope. Stockholders who are the beneficial owners of shares held in a brokerage
account, or by another person on their behalf, may vote by mail by completing, signing and dating the voting
instruction card provided by their broker, trustee or nominee and mailing it in the accompanying pre-addressed
envelope.

Stockholders of record may submit proxies by telephone until 11:59 p.m. (Eastern Time) on February 7, 2017 by
calling 1-800-690-6903. The proxy card includes instructions on submitting proxies by telephone. Most stockholders
who are the beneficial owners of shares held in a brokerage account, or by another person on their behalf, may vote by
telephone by calling the number specified on the voting instruction card provided by their broker, trustee or nominee.
Please see the voting instruction card for telephone voting availability.

Stockholders of record may submit proxies using the Internet until 11:59 p.m. (Eastern Time) on February 7, 2017 by
visiting www.proxyvote.com. The proxy card includes instructions on submitting proxies using the Internet. Most
stockholders who are the beneficial owners of shares held in a brokerage account, or by another person on their behalf,
may vote using the Internet by following the instructions on the voting instruction card provided by their broker,
trustee or nominee. Please see the voting instruction card for Internet voting availability.

Revocation of Proxies

Signing the enclosed proxy card or otherwise submitting one’s proxy will not prevent a record holder from voting in
person at the Annual Meeting or otherwise revoking the proxy. A record holder may revoke a proxy at any time before
the Annual Meeting in the following ways:

•filing with our corporate secretary, before the vote at the Annual Meeting, a written notice of revocation bearing a
later date than the proxy;

•authorizing a later dated proxy relating to the same shares and delivering it to us before the vote at the Annual
Meeting; or

•attending the Annual Meeting and voting in person, although attendance at the meeting will not by itself constitute a
revocation of the proxy.
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Record holders should send any written notice of revocation or subsequent proxy to our corporate secretary at 15
Elizabeth Drive, Chelmsford, Massachusetts 01824, or hand deliver the notice of revocation or subsequent proxy to
our corporate secretary before the vote at the Annual Meeting.

Proxy Materials Available via the Internet

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
February 8, 2017

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the Internet.
Accordingly, we are sending a Notice of Internet Availability of Proxy Materials to our stockholders of record and
beneficial owners, which will instruct you as to how you may access and review all of the proxy materials on the
Internet. The Notice also instructs you as to how you may submit your proxy on the Internet. If you would like to
receive a paper copy of our proxy materials, you should follow the instructions for requesting such materials in the
Notice.

BROOKS AUTOMATION - 2017 Proxy Statement 8
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CORPORATE GOVERNANCE

Board of Directors

The Board of Directors has responsibility for establishing broad corporate policies and reviewing overall performance
rather than day-to-day operations. The Board’s primary responsibility is to oversee management and, in so doing, to
serve the Company’s and its stockholders’ best interests. Management keeps the directors informed of our activities
through regular written reports and presentations at Board and Committee meetings. The Board has adopted the
Governance Policy that is publicly available on our website at www.brooks.com. That policy calls for, among other
things, the maintenance of Board leadership that is separate from the Company’s executive leadership, whether that
comes in the form of an independent chairman or an independent lead director. The independent chairman presides
over the regularly held executive sessions of the Board, noted below, at which the chief executive officer is not
present. Each director is required to stand for election annually.

The Board has assessed each of the 10 nominees for director against the SEC and the Nasdaq Stock Market standards
for independence and determined that Messrs. Allen, Martin, McGillicuddy, Pond, and Woollacott, Professor Palepu,
Dr. Wrighton, and Mses. Davis and Zane, nine of the 10 current directors, meet the general definition of an
independent director as defined by the Nasdaq Stock Market. The Board has further determined that all members of
the Audit Committee (among others) meet the Nasdaq Stock Market’s stricter definition of independence required for
members of an Audit Committee, and determined that each member of the Audit Committee qualifies as an Audit
Committee Financial Expert.

The Board of Directors held 10 meetings during the fiscal year ended September 30, 2016 and took action four times
by written consent. Each current director attended at least 75% of the meetings of the Board of Directors and of
committees of which he or she was a member held while he or she was a director during the last fiscal year. In
connection with each of the Board’s four regularly scheduled meetings, all non-employee members of the Board met in
executive session without the chief executive officer being present.

The Board of Directors encourages stockholders to communicate with our senior management and directly with
members of the Board of Directors on matters of concern related to our business and affairs. Stockholders who wish to
communicate with members of the Board of Directors may do so by the following means: 

•By telephone: (978) 262-4400

•By electronic mail: Directors@Brooks.com

•By first class mail, overnight mail or courier:
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Brooks Board of Directors
Brooks Automation, Inc.
15 Elizabeth Drive
Chelmsford, MA 01824

•By website: www.brooks.com/company/investors/shareholder-feedback

As a matter of policy we encourage the directors to attend meetings of stockholders, in person or by telephone. All of
the nominees for election as director were directors at the time of the last stockholder meeting in January 2016, and all
attended that meeting.

In accordance with our Governance Policy, members of the Board are encouraged to periodically attend formal
continuing education programs for directors, with a recommended frequency of at least once every three years. The
Company supports and encourages Board members to take advantage of director education opportunities. There are
many public company director educational venues available, and the Company believes that its Board members
should keep current on the fast changing areas of corporate governance and related regulations. The Brooks Board
members have participated in, and continue to attend, public company director education venues and many of our
Board members hold professional director certifications earned by accumulating from 30 to 150 director education
credit hours.

Chairman of the Board

The Board of Directors has elected Joseph R. Martin to serve as chairman of the Board. Under our By-Laws and
Governance Policy, the chairman assists the chief executive officer in setting the agenda for meetings of the Board of
Directors, presides over executive sessions of the Board and performs such other duties as the Board may assign.

BROOKS AUTOMATION - 2017 Proxy Statement 9
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Committees of the Board

The Board currently has the following standing committees: an Audit Committee, an Executive Committee, a Finance
Committee, a Human Resources and Compensation Committee, and a Nominating and Governance Committee. The
following table sets out the Board Committees on which each member of the Board now serves, identifying as well
the chair of each committee.

Name of Director Audit ExecutiveFinance HR &
Compensation

Nominating &
Governance

Non-Employee Directors:
A. Clinton Allen Chair Member
Robyn C. Davis Member Member
Joseph R. Martin(1) Chair Member
John K. McGillicuddy Chair Member Member
Krishna G. Palepu Member Member Chair
Kirk P. Pond Member Member
Alfred Woollacott, III Member Member
Mark S. Wrighton Member Member
Ellen Zane Member Chair Member
Employee Director:
Stephen S. Schwartz Member
NUMBER OF MEETINGS IN FISCAL 2016 6 3 6 6 4

(1)Chairman of the Board

Audit Committee

Under the provisions of the Audit Committee charter, the Audit Committee is responsible for the qualifications,
independence, appointment, retention, compensation and evaluation of our independent registered public accounting
firm and for assisting the Board of Directors in monitoring our financial reporting process, accounting functions,
business risk assessment and internal control over financial reporting. It also is responsible for administering our
Standards of Conduct and the oversight of “whistle-blowing” procedures, and certain other compliance matters.

A copy of the charter of the Audit Committee is publicly available on our website at www.brooks.com. Under its
charter, the Audit Committee must consist of not less than three directors, each of whom meets the stricter definition
of independence for members of the Audit Committee under rules of the Nasdaq Stock Market. The Audit Committee
currently is composed of Messrs. McGillicuddy (Chair) and Woollacott, and Dr. Wrighton, each of whom will remain
on the Committee during fiscal 2017, if reelected by the stockholders. The Board of Directors has reviewed the
qualifications of each member of the Committee and has determined that each of them meets that stricter definition of
independence and that each qualifies as an “audit committee financial expert” as the SEC defined that term in Item 407
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of Regulation S-K.

The Audit Committee met on six occasions during fiscal year 2016 and took one action by written consent. Please also
see the report of the Audit Committee set forth elsewhere in this proxy statement.

Executive Committee

The purpose of the Executive Committee is to: (i) permit action on behalf of the Board of Directors between meetings,
particularly in those circumstances for which a timely response is required and full Board participation is not
reasonably feasible; (ii) assess, review with management, and provide recommendations to the Board of Directors
concerning our strategic planning process and the implementation of our strategic plans; and (iii) lead the process by
which we and the Board of Directors conduct the ongoing assessment and management of the business risks we face.
The Executive Committee may exercise the full powers of the Board when, in their reasoned judgment, the best
interest of the Company requires prompt action incompatible with full Board participation, excepting those matters
legally requiring the approval of the full Board. Whenever possible, the Executive Committee expects to seek prior
full Board approval of limits within which it will exercise its discretion. The charter of the Executive Committee is
publicly available on our website at www.brooks.com. The Executive Committee has also been given the
responsibility to act for the Board in providing guidance to management concerning the Company’s strategic planning
and implementation, as well as taking the lead for the Board in ensuring that the Company implements and employs
the processes necessary to understand, address and manage the Company’s business and enterprise risks. The
Executive Committee is currently comprised of Messrs. Martin (Chair) and McGillicuddy, Professor Palepu, Ms. Zane
and Dr. Schwartz, each of whom will remain on the Committee during fiscal 2017, if reelected by the stockholders.
The Executive Committee met on three occasions during fiscal year 2016 and took no action by written consent.

BROOKS AUTOMATION - 2017 Proxy Statement 10
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Finance Committee

The purpose of the Finance Committee is to assess and provide recommendations to the Board of Directors on the
Company’s capital structure, including financial strategies, policies, practices and transactions. Among other things,
the Finance Committee recommends how to employ the Company’s cash resources in the best interests of stockholders
and assist the management and the Board in the consideration and review of possible strategic transactions. Its
purposes does not include the evaluation of financial performance and controls delegated under the charter of the
Audit Committee, nor does it preclude direct action by the Board on any issue if the Board so chooses. The charter of
the Finance Committee is publicly available on our website at www.brooks.com. The Committee is comprised of
Messrs. Allen (Chair), Pond and Woollacott, Ms. Davis, Professor Palepu and Dr. Wrighton, each of whom will
remain on the Committee during fiscal 2017, if reelected by the stockholders, and each of whom meets the definition
of an independent director. The Finance Committee met six times during fiscal year 2016 and took one action by
written consent.

Human Resources and Compensation Committee

The Human Resources and Compensation Committee has overall responsibility for our executive compensation
philosophy, evaluates and approves executive compensation including cash bonuses to be issued pursuant to the
Company’s Executive Performance-Based Variable Compensation Plan, assists the Board in the discharge of its
responsibilities with respect to executive compensation and develops the leadership capabilities of our executives. The
Committee is responsible for the annual compilation of the Chief Executive Officer’s strategic performance objectives
and manages his/her annual performance assessment and feedback. Additionally, the Committee is responsible for
planning the succession process for the Chief Executive Officer and the executive staff. It also has been delegated the
authority to supervise the administration of our stock plans, and it is required to review and approve the incorporation
of our compensation discussion and analysis report in this proxy statement in accordance with SEC rules. The Human
Resources and Compensation Committee also approves all grants to employees under our stock plans and
recommends the ratification of those grants by the full Board of Directors. Actual grants under those plans must be
approved by the full Board as well as the Committee as set forth in the Governance Policy. The Human Resources and
Compensation Committee is authorized to retain independent advisors to assist it in fulfilling its responsibilities.
Under its charter and the requirements of the Nasdaq Stock Market, the Human Resources and Compensation
Committee must consist of at least three directors, each of whom satisfies certain requirements of the securities and
other laws and satisfies the independence requirements of the Nasdaq Stock Market. The charter of the Committee is
publicly available on our website at www.brooks.com. The Human Resources and Compensation Committee is
currently comprised of Ms. Zane (Chair), Mr. Pond and Ms. Davis, each of whom will remain on the Committee
during fiscal 2017, if reelected by the stockholders. Each of these Committee members meets the definition of an
independent director and the other requirements for membership.

The Human Resources and Compensation Committee met on six occasions during fiscal year 2016 and took no action
by written consent.
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Please see also the report of the Human Resources and Compensation Committee set forth elsewhere in this proxy
statement.

Human Resources and Compensation Committee Interlocks and Insider Participation

None of the members of the Human Resources and Compensation Committee is or was formerly an officer or
employee of the Company, and no executive officer serves on the board of directors of any company at which any of
the Human Resources and Compensation Committee members is employed.

Nominating and Governance Committee

The purpose of the Nominating and Governance Committee is to: (i) identify, review and evaluate candidates to serve
as directors; (ii) serve as a focal point for communication between such candidates, the Board of Directors and our
management; (iii) make recommendations to the full Board with respect to Board candidates to be elected by the
stockholders or appointed by the Board; (iv) evaluate and make recommendations to the Board on a set of corporate
governance and ethics principles; (v) periodically review and evaluate our governance and ethics policies and
guidelines; (vi) evaluate and make recommendations to the Board concerning the structure, responsibilities and
operation of the Committees of the Board; (vii) make recommendations to the Board concerning Board meeting
policies; and (viii) make recommendations to the Board concerning the compensation of members of the Board and
any Committees of the Board.

Under its charter, as supplemented by the rules of the Nasdaq Stock Market, the Nominating and Governance
Committee must consist of not less than three members, each of whom satisfies the independence requirements of the
Nasdaq Stock Market. A copy of the charter of the Nominating and Governance Committee is publicly available on
our website at www.brooks.com. The members of the Committee are Professor Palepu (Chair), Messrs. Allen, Martin,
and McGillicuddy and Ms. Zane, each of whom will remain on the Committee during fiscal 2017, if reelected by the
stockholders, and each of whom meets the definition of an independent director.
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The Nominating and Corporate Governance Committee is responsible for identifying candidates to serve as directors,
whether such directorships are filled by the Board or by stockholders. The Committee may consider nominees
recommended by stockholders and other sources, such as directors, third-party search firms or other appropriate
sources. In evaluating candidates the Committee seeks the strength that is derived from a variety of experiences
among board members, embracing the criteria and qualifications set forth in the Committee’s charter, which include
personal integrity, sound business judgment, business and professional skills and experience, independence (as
defined under SEC and Nasdaq rules), potential conflicts of interest, proven leadership and management experience as
chief executive officer or chairman of a public company or other large, complex organization, diversity, expertise
resulting from significant academic or research activities, and experience on one or more boards of significant public,
private, or non-profit organizations, the extent to which a candidate would fill a present need, and concern for the
long-term interests of stockholders. In any particular situation, the Committee may focus on persons possessing a
particular background, experience or qualifications, which the Committee believes would be important to enhance the
effectiveness of the Board. It is the practice of the Nominating and Governance Committee in nominating and
evaluating candidates for the Board to take into account their ability to contribute to the experience represented on the
Board. The evaluation process for stockholder recommendations is the same as for candidates from any other source.
If stockholders wish to recommend a candidate for director for election at the 2018 annual meeting of stockholders,
they must follow the procedures described in “Other Matters-Stockholder Proposals and Recommendations For
Director.”

The Committee also initiates and administers the Board’s annual self-evaluation and performance review process. This
annual process is initiated by the chairman of the Committee sending to each Board member a written questionnaire
dealing with a variety of elements of the governance process, including the Board’s structure, its effectiveness in
carrying out key responsibilities, the quality and efficiency of the meeting processes of the Board and its Committees,
the responsibilities and effectiveness of the Board’s Committees, and, more generally, Board members’ overall analysis
and comments concerning the effectiveness of the Board, its processes and the quality of its deliberations. After these
questionnaires are completed and returned, the chairman of the Nominating and Governance Committee conducts
individual discussions with each Board member in order to understand fully the perceptions and analysis of each
director. The chairman then presents the information that has been collected through these processes to the
Nominating and Governance Committee and then, following that discussion, presents observations and
recommendations to the full Board for discussion and su
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