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☒ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2016, or
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Commission File Number 1-7724
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Title of each class Name of each exchange on which registered
Common stock, $1.00 par value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes  ☒  No  ☐

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.    Yes  ☐    No  ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  ☒    No  ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in a definitive proxy or information statement incorporated by reference
in Part III of this Form 10-K or any amendment to this Form 10-K.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  ☒    Accelerated filer  ☐    Non-accelerated filer  ☐    Smaller reporting company  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒

The aggregate market value of voting and non-voting common equity held by non-affiliates (excludes 503,411 shares held by directors and
executive officers) computed by reference to the price ($158.00) at which common equity was last sold as of the last business day of the
registrant�s most recently completed second fiscal quarter (July 2, 2016) was $9.1 billion.

The number of shares of Common Stock ($1.00 par value) of the registrant outstanding as of February 3, 2017, was 57,970,318 shares.

DOCUMENTS INCORPORATED BY REFERENCE

Part III of this Annual Report on Form 10-K incorporates by reference certain information that will be set forth in Snap-on�s Proxy Statement,
which is expected to first be mailed to shareholders on or about March 10, 2017, prepared for the Annual Meeting of Shareholders scheduled for
April 27, 2017.
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PART I

Safe Harbor

Statements in this document that are not historical facts, including statements that (i) are in the future tense; (ii) include the words �expects,� �plans,�
�targets,� �estimates,� �believes,� �anticipates,� or similar words that reference Snap-on Incorporated (�Snap-on� or �the company�) or its management;
(iii) are specifically identified as forward-looking; or (iv) describe Snap-on�s or management�s future outlook, plans, estimates, objectives or
goals, are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Snap-on cautions the reader
that any forward-looking statements included in this document that are based upon assumptions and estimates were developed by management
in good faith and are subject to risks, uncertainties or other factors that could cause (and in some cases have caused) actual results to differ
materially from those described in any such statement. Accordingly, forward-looking statements should not be relied upon as a prediction of
actual results or regarded as a representation by the company or its management that the projected results will be achieved. For those
forward-looking statements, Snap-on cautions the reader that numerous important factors, such as those listed below, as well as those factors
discussed in this Annual Report on Form 10-K, particularly those in �Item 1A: Risk Factors,� could affect the company�s actual results and could
cause its actual consolidated results to differ materially from those expressed in any forward-looking statement made by, or on behalf of,
Snap-on.

These risks and uncertainties include, without limitation, uncertainties related to estimates, statements, assumptions and projections generally,
and the timing and progress with which Snap-on can attain value through its Snap-on Value Creation Processes, including its ability to realize
efficiencies and savings from its rapid continuous improvement and other cost reduction initiatives, improve workforce productivity, achieve
improvements in the company�s manufacturing footprint and greater efficiencies in its supply chain, and enhance machine maintenance, plant
productivity and manufacturing line set-up and change-over practices, any or all of which could result in production inefficiencies, higher costs
and/or lost revenues. These risks also include uncertainties related to Snap-on�s capability to implement future strategies with respect to its
existing businesses, its ability to refine its brand and franchise strategies, retain and attract franchisees, further enhance service and value to
franchisees and thereby help improve their sales and profitability, introduce successful new products, successfully pursue, complete and
integrate acquisitions, as well as its ability to withstand disruption arising from natural disasters, planned facility closures or other labor
interruptions, the effects of external negative factors, including adverse developments in world financial markets, weakness in certain areas of
the global economy (including as a result of the United Kingdom�s vote to exit the European Union), and significant changes in the current
competitive environment, inflation, interest rates and other monetary and market fluctuations, changes in tax rates and regulations, and the
impact of energy and raw material supply and pricing, including steel and gasoline, the amount, rate and growth of Snap-on�s general and
administrative expenses, including health care and postretirement costs (resulting from, among other matters, U.S. health care legislation and its
ongoing implementation or reform), continuing and potentially increasing required contributions to pension and postretirement plans, the
impacts of non-strategic business and/or product line rationalizations, and the effects on business as a result of new legislation, regulations or
government-related developments or issues, risks associated with data security and technological systems and protections, and other world or
local events outside Snap-on�s control, including terrorist disruptions. Snap-on disclaims any responsibility to update any forward-looking
statement provided in this document, except as required by law.

In addition, investors should be aware that generally accepted accounting principles in the United States of America (�GAAP�) prescribe when a
company should reserve for particular risks, including litigation exposures. Accordingly, results for a given reporting period could be
significantly affected if and when a reserve is established for a major contingency. Reported results, therefore, may appear to be volatile in
certain accounting periods.

Fiscal Year

Snap-on�s fiscal year ends on the Saturday that is on or nearest to December 31. Unless otherwise indicated, references in this document to �fiscal
2016� or �2016� refer to the fiscal year ended December 31, 2016; references to �fiscal 2015� or �2015� refer to the fiscal year ended January 2, 2016;
and references to �fiscal 2014� or �2014� refer to the fiscal year ended January 3, 2015. Snap-on�s 2016 and 2015 fiscal years each contained 52
weeks of operating results; Snap-on�s 2014 fiscal year contained 53 weeks of operating results. References in this document to 2016, 2015 and
2014 year end refer to December 31, 2016, January 2, 2016, and January 3, 2015, respectively.

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 5



2016 ANNUAL REPORT 3

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 6



Table of Contents

Item 1: Business

Snap-on was incorporated under the laws of the state of Wisconsin in 1920 and reincorporated under the laws of the state of Delaware in 1930.
Snap-on is a leading global innovator, manufacturer and marketer of tools, equipment, diagnostics, repair information and systems solutions for
professional users performing critical tasks. Products and services include hand and power tools, tool storage, diagnostics software, information
and management systems, shop equipment and other solutions for vehicle dealerships and repair centers, as well as for customers in industries,
including aviation and aerospace, agriculture, construction, government and military, mining, natural resources, power generation and technical
education. Snap-on also derives income from various financing programs designed to facilitate the sales of its products and support its franchise
business.

Snap-on markets its products and brands worldwide through multiple sales distribution channels in more than 130 countries. Snap-on�s largest
geographic markets include the United States, Europe, Canada and Asia/Pacific. Snap-on reaches its customers through the company�s
franchisee, company-direct, distributor and internet channels. Snap-on originated the mobile tool distribution channel in the automotive repair
market.

The company began with the development of the original Snap-on interchangeable socket set in 1920 and subsequently pioneered mobile tool
distribution in the automotive repair market, where fully stocked vans sell to professional vehicle technicians at their place of business. Today,
Snap-on defines its value proposition more broadly, extending its reach �beyond the garage� to deliver a broad array of unique solutions that make
work easier for serious professionals performing critical tasks. The company�s �coherent growth� strategy focuses on developing and expanding its
professional customer base in its legacy automotive market, as well as in adjacent markets, additional geographies and other areas, including in
critical industries, where the cost and penalties for failure can be high. In addition to its coherent growth strategy, Snap-on is committed to its
�Value Creation Processes� � a set of strategic principles and processes designed to create value and employed in the areas of (i) safety; (ii) quality;
(iii) customer connection; (iv) innovation; and (v) rapid continuous improvement (�RCI�). Snap-on�s RCI initiatives employ a structured set of
tools and processes across multiple businesses and geographies intended to eliminate waste and improve operations. Savings from Snap-on�s RCI
initiatives reflect benefits from a wide variety of ongoing efficiency, productivity and process improvements, including savings generated from
product design cost reductions, improved manufacturing line set-up and change-over practices, lower-cost sourcing initiatives and facility
consolidations.

Snap-on�s primary customer segments include: (i) commercial and industrial customers, including professionals in critical industries and
emerging markets; (ii) professional vehicle repair technicians who purchase products through the company�s worldwide mobile tool distribution
network; and (iii) other professional customers related to vehicle repair, including owners and managers of independent and original equipment
manufacturer (�OEM�) dealership service and repair shops (�OEM dealerships�). Snap-on�s Financial Services customer segment includes:
(i) franchisees� customers and certain other customers of Snap-on who require financing for the purchase or lease of tools and diagnostics and
equipment products on an extended-term payment plan; and (ii) franchisees who require financing for business loans and vehicle leases.

Snap-on�s business segments are based on the organization structure used by management for making operating and investment decisions and for
assessing performance. Snap-on�s reportable business segments are: (i) the Commercial & Industrial Group; (ii) the Snap-on Tools Group;
(iii) the Repair Systems & Information Group; and (iv) Financial Services. The Commercial & Industrial Group consists of business operations
serving a broad range of industrial and commercial customers worldwide, including customers in the aerospace, natural resources, government,
power generation, transportation and technical education market segments (collectively, �critical industries�), primarily through direct and
distributor channels. The Snap-on Tools Group consists of business operations primarily serving vehicle service and repair technicians through
the company�s worldwide mobile tool distribution channel. The Repair Systems & Information Group consists of business operations serving
other professional vehicle repair customers worldwide, primarily owners and managers of independent repair shops and OEM dealerships,
through direct and distributor channels. Financial Services consists of the business operations of Snap-on Credit LLC (�SOC�), the company�s
financial services business in the United States, and Snap-on�s other financial services subsidiaries in those international markets where Snap-on
has franchise operations. See Note 18 to the Consolidated Financial Statements for information on business segments and foreign operations.
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Snap-on evaluates the performance of its operating segments based on segment revenues, including both external and intersegment net sales, and
segment operating earnings. Snap-on accounts for intersegment sales and transfers based primarily on standard costs with reasonable mark-ups
established between the segments. Identifiable assets by segment are those assets used in the respective reportable segment�s operations.
Corporate assets consist of cash and cash equivalents (excluding cash held at Financial Services), deferred income taxes and certain other assets.
All significant intersegment amounts are eliminated to arrive at Snap-on�s consolidated financial results.

Recent Acquisitions

On November 16, 2016, Snap-on acquired Ryeson Corporation (d/b/a Sturtevant Richmont) for a preliminary cash purchase price of
$12.9 million (or $12.5 million, net of cash acquired). The preliminary purchase price is subject to change based upon the finalization of a
working capital adjustment that is expected to be completed in the first quarter of 2017. Sturtevant Richmont, based in Carol Stream, Illinois,
designs, manufactures and distributes mechanical and electronic torque wrenches as well as wireless torque error proofing systems for a variety
of industrial applications. The acquisition of Sturtevant Richmont enhanced and expanded Snap-on�s capabilities in providing solutions that
address torque requirements, which are increasingly essential to critical mechanical performance. For segment reporting purposes, the results of
operations and assets of Sturtevant Richmont have been included in the Commercial & Industrial Group since the acquisition date.

On October 31, 2016, Snap-on acquired Car-O-Liner Holding AB (�Car-O-Liner�) for a preliminary cash purchase price of $151.8 million (or
$147.9 million, net of cash acquired). The preliminary purchase price is subject to change based upon the finalization of a working capital
adjustment that is expected to be completed in the first quarter of 2017. Car-O-Liner, headquartered in Gothenburg, Sweden, designs and
manufactures collision repair equipment, and information and truck alignment systems. The acquisition of Car-O-Liner complemented and
increased Snap-on�s existing equipment and repair and service information product offerings, broadened its established capabilities in serving
vehicle repair facilities and further expanded the company�s presence with repair shop owners and managers. For segment reporting purposes,
substantially all of Car-O-Liner�s results of operations and assets have been included in the Repair Systems & Information Group since the
acquisition date, with the remaining portions included in the Commercial & Industrial Group.

On July 27, 2015, Snap-on acquired the assets of Ecotechnics S.p.A. (�Ecotechnics�) for a cash purchase price of $11.8 million. Ecotechnics
designs and manufactures vehicle air conditioning service equipment for OEM dealerships and the automotive aftermarket worldwide. The
acquisition of the Ecotechnics product line complemented and increased Snap-on�s existing equipment product offering for OEM dealerships and
independent automotive repair shops, broadened its established capabilities in serving vehicle repair facilities, and expanded the company�s
presence with repair shop owners and managers.

On May 28, 2014, Snap-on acquired substantially all of the assets of Pro-Cut International, Inc. (�Pro-Cut�) for a cash purchase price of
$41.3 million. Pro-Cut designs, manufactures and distributes on-car brake lathes, related equipment and accessories used in brake servicing by
automotive repair facilities. The acquisition of the Pro-Cut product line complemented and increased Snap-on�s existing undercar equipment
product offering, broadened its established capabilities in serving vehicle repair facilities and expanded the company�s presence with repair shop
owners and managers.

For segment reporting purposes, the results of operations and assets of Ecotechnics and Pro-Cut have been included in the Repair Systems &
Information Group since the respective acquisition dates.

Pro forma financial information has not been presented for any of these acquisitions as the net effects, individually and collectively, were neither
significant nor material to Snap-on�s results of operations or financial position.
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Information Available on the Company�s Website

Additional information regarding Snap-on and its products is available on the company�s website at www.snapon.com. Snap-on is not including
the information contained on its website as a part of, or incorporating it by reference into, this Annual Report on Form 10-K. Snap-on�s Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q, Proxy Statements on Schedule 14A and Current Reports on Form 8-K, as well as any
amendments to those reports, are made available to the public at no charge, other than an investor�s own internet access charges, through the
Investor Information section of the company�s website at www.snapon.com. Snap-on makes such material available on its website as soon as
reasonably practicable after it electronically files such material with, or furnishes it to, the Securities and Exchange Commission (�SEC�). Copies
of any materials the company files with the SEC can also be obtained free of charge through the SEC�s website at www.sec.gov. The SEC�s
Public Reference Room can be contacted at 100 F Street, N.E., Washington, D.C. 20549, or by calling 1-800-732-0330. In addition, Snap-on�s
(i) charters for the Audit, Corporate Governance and Nominating, and Organization and Executive Compensation Committees of the company�s
Board of Directors; (ii) Corporate Governance Guidelines; and (iii) Code of Business Conduct and Ethics are available on the company�s
website. Snap-on will also post any amendments to these documents, or information about any waivers granted to directors or executive officers
with respect to the Code of Business Conduct and Ethics, on the company�s website at www.snapon.com.

Products and Services

Tools, Diagnostics and Repair Information, and Equipment

Snap-on offers a broad line of products and complementary services that are grouped into three product categories: (i) tools; (ii) diagnostics and
repair information; and (iii) equipment. Further product line information is not presented as it is not practicable to do so. The following table
shows the consolidated net sales of these product categories for the last three years:

Net Sales
(Amounts in millions) 2016 2015 2014
Product Category:
Tools     $   1,899.2        $   1,910.1        $ 1,868.5    
Diagnostics and repair information 748.2    689.6    689.5    
Equipment 783.0    753.1    719.7    

    $ 3,430.4        $ 3,352.8        $   3,277.7    

The tools product category includes hand tools, power tools and tool storage products. Hand tools include wrenches, sockets, ratchet wrenches,
pliers, screwdrivers, punches and chisels, saws and cutting tools, pruning tools, torque measuring instruments and other similar products. Power
tools include cordless (battery), pneumatic (air), hydraulic and corded (electric) tools, such as impact wrenches, ratchets, screwdrivers, drills,
sanders, grinders and similar products. Tool storage includes tool chests, roll cabinets and other similar products. For many industrial customers,
Snap-on creates specific, engineered solutions, including facility-level tool control and asset management hardware and software, custom kits in
a wide range of configurations, and custom-built tools designed to meet customer requirements. The majority of products are manufactured by
Snap-on and, in completing the product offering, other items are purchased from external manufacturers.

The diagnostics and repair information product category includes handheld and PC-based diagnostic products, service and repair information
products, diagnostic software solutions, electronic parts catalogs, business management systems and services, point-of-sale systems, integrated
systems for vehicle service shops, OEM purchasing facilitation services, and warranty management systems and analytics to help OEM
dealerships manage and track performance.

The equipment product category includes solutions for the diagnosis and service of vehicles and industrial equipment. Products include wheel
alignment equipment, wheel balancers, tire changers, vehicle lifts, test lane systems, collision repair equipment, vehicle air conditioning service
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Snap-on supports the sale of its diagnostics and vehicle service shop equipment by offering training programs as well as after-sales support for
its customers, primarily focusing on the technologies and the application of specific products developed and marketed by Snap-on.

Products are marketed under a number of brand names and trademarks, many of which are well known in the vehicle service and industrial
markets served. Some of the major trade names and trademarks and the products and services with which they are associated include the
following:

Names Products and Services

Snap-on Hand tools, power tools, tool storage products (including tool control software and hardware), diagnostics, certain
equipment and related accessories, mobile tool stores, websites, electronic parts catalogs, warranty analytics
solutions, business management systems and services, OEM specialty tools and equipment development and
distribution, and OEM facilitation services

ATI Aircraft hand tools and machine tools

BAHCO Saw blades, cutting tools, pruning tools, hand tools, power tools and tool storage

Blackhawk Collision repair equipment

Blue-Point Hand tools, power tools, tool storage, diagnostics, certain equipment and related accessories

Cartec Safety testing, brake testers, test lane equipment, dynamometers, suspension testers, emission testers and other
equipment

Car-O-Liner Collision repair equipment, and information and truck alignment systems

CDI Torque tools

Challenger Vehicle lifts

Ecotechnics Vehicle air conditioning service equipment

Fish and Hook Saw blades, cutting tools, pruning tools, hand tools, power tools and tool storage

Hofmann Wheel balancers, vehicle lifts, tire changers, wheel aligners, brake testers and test lane equipment

Irimo Saw blades, cutting tools, hand tools, power tools and tool storage

John Bean Wheel balancers, vehicle lifts, tire changers, wheel aligners, brake testers and test lane equipment

Josam Heavy duty alignment and collision repair solutions

Lindström Hand tools

Mitchell1 Repair and service information, shop management systems and business services

Nexiq Diagnostic tools, information and program distributions for fleet and heavy duty equipment

Pro-Cut On-car brake lathes, related equipment and accessories

Sandflex Hacksaw blades, bandsaws, saw blades, hole saws and reciprocating saw blades

ShopKey Repair and service information, shop management systems and business services

Sioux Power tools

Sturtevant Richmont Torque tools
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Sun Diagnostic tools, wheel balancers, vehicle lifts, tire changers, wheel aligners, air conditioning products and emission
testers

TruckCam Commercial OEM factory solutions

Williams Hand tools, tool storage, certain equipment and related accessories
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Financial Services

Snap-on also generates revenue from various financing programs that include: (i) installment sales and lease contracts arising from franchisees�
customers and certain other customers of Snap-on who require financing for the purchase or lease of tools and diagnostic and equipment
products on an extended-term payment plan; and (ii) business loans and vehicle leases to franchisees. The decision to finance through Snap-on
or another financing source is solely at the customer�s election. When assessing customers for potential financing, Snap-on considers various
factors regarding ability to pay, including the customers� financial condition, debt-servicing ability, past payment experience, and credit bureau
and proprietary Snap-on credit model information, as well as the value of the underlying collateral.

Snap-on offers financing through SOC and the company�s international finance subsidiaries in those markets where Snap-on has franchise
operations. Financing revenue from contract originations is recognized over the life of the underlying contracts, with interest computed primarily
on the average daily balances of the underlying contracts.

Sales and Distribution

Snap-on markets and distributes its products and related services principally to professional tool and equipment users around the world. The two
largest market sectors are the vehicle service and repair sector and the industrial sector.

Vehicle Service and Repair Sector

The vehicle service and repair sector has three main customer groups: (i) professional technicians who purchase tools and diagnostic and
equipment products for use in their work; (ii) other professional customers related to vehicle repair, including owners and managers of
independent repair shops and OEM dealerships who purchase tools and diagnostic and equipment products for use by multiple technicians
within a service or repair facility; and (iii) OEMs.

Snap-on provides innovative tool, equipment and business solutions, as well as technical sales support and training, designed to meet technicians�
evolving needs. Snap-on�s mobile tool distribution system offers technicians the convenience of purchasing quality tools at their place of business
with minimal disruption of their work routine. Snap-on also provides owners and managers of repair shops, where technicians work, with tools,
diagnostic equipment, and repair and service information, including electronic parts catalogs and shop management products. Snap-on�s OEM
facilitation business provides OEMs with products and services including tools, consulting and facilitation services, which include product
procurement, distribution and administrative support to customers for their dealership equipment programs.

The vehicle service and repair sector is characterized by an increasing rate of technological change within motor vehicles, vehicle population
growth and increasing vehicle life, and the resulting effects of these changes on the businesses of both our suppliers and customers. Snap-on
believes it is a meaningful participant in the vehicle service and repair market sector.

Industrial Sector

Snap-on markets its products and services globally to a broad cross-section of commercial and industrial customers, including maintenance and
repair operations; manufacturing and assembly facilities; various government agencies, facilities and operations, including military operations;
vocational and technical schools; aviation and aerospace operations; oil and gas developers; mining operations; energy and power generation;
equipment fabricators and operators; railroad manufacturing and maintenance; customers in agriculture; infrastructure construction companies;
and other customers that require instrumentation, service tools and/or equipment for their product and business needs.

The industrial sector for Snap-on focuses on providing value-added products and services to an increasingly expanding global base of customers
in critical industries. Through its experienced and dispersed sales organization, industrial �solutioneers� develop unique and highly valued
productivity solutions for customers worldwide that leverage Snap-on�s product, service and development capabilities.
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tool and equipment purchases through one integrated supplier. Industrial customers increasingly require specialized solutions that provide
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believes it is a meaningful participant in the industrial tools and equipment market sector.
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Distribution Channels

Snap-on serves customers primarily through the following channels of distribution: (i) the mobile van channel; (ii) company direct sales;
(iii) distributors; and (iv) e-commerce. The following discussion summarizes Snap-on�s general approach for each channel, and is not intended to
be all-inclusive.

Mobile Van Channel

In the United States, a significant portion of sales to the vehicle service and repair sector is conducted through Snap-on�s mobile franchise van
channel. Snap-on�s franchisees primarily serve vehicle repair technicians and vehicle service shop owners, generally providing weekly contact at
the customer�s place of business. Franchisees� sales are concentrated in hand and power tools, tool storage products, shop equipment, and
diagnostic and repair information products, which can easily be transported in a van or trailer and demonstrated during a brief sales call.
Franchisees purchase Snap-on�s products at a discount from suggested list prices and resell them at prices established by the franchisee. U.S.
franchisees are provided a list of calls that serves as the basis of the franchisee�s sales route. Snap-on�s franchisees also have the opportunity to
add a limited number of additional franchises.

Snap-on charges nominal initial and ongoing monthly franchise fees. Franchise fee revenue, including nominal, non-refundable initial and
ongoing monthly fees (primarily for sales and business training, and marketing and product promotion programs), is recognized as the fees are
earned. Franchise fee revenue totaled $13.9 million, $12.7 million and $12.1 million in fiscal 2016, 2015 and 2014, respectively.

Snap-on also has a company-owned route program that is designed to: (i) provide another pool of potential field organization personnel;
(ii) service customers in select new and/or open routes not currently serviced by franchisees; and (iii) allow Snap-on to pilot new sales and
promotional ideas prior to introducing them to franchisees. As of 2016 year end, company-owned routes comprised less than 3% of the total
route population; Snap-on may elect to increase or reduce the number of company-owned routes in the future.

In addition to its mobile van channel in the United States, Snap-on has replicated its U.S. franchise distribution model in certain other countries
including the United Kingdom, Canada, Japan, Australia, Germany, Netherlands, South Africa, New Zealand, Belgium and Ireland. In many of
these markets, as in the United States, purchase decisions are generally made or influenced by professional vehicle service technicians as well as
repair shop owners and managers. As of 2016 year end, Snap-on�s worldwide route count was approximately 4,900, including approximately
3,500 routes in the United States.

Through SOC, financing is available to U.S. franchisees, including financing for van leases, working capital loans and loans to help enable new
franchisees to fund the purchase of the franchise. In many international markets, Snap-on offers a variety of financing options to its franchisees
and/or customer networks through its international finance subsidiaries. The decision to finance through Snap-on or another financing source is
solely at the customer�s election.

Snap-on supports its franchisees with a field organization of regional offices, franchise performance teams, customer care centers and
distribution centers. Snap-on also provides sales and business training, and marketing and product promotion programs, as well as customer and
franchisee financing programs through SOC and the company�s international finance subsidiaries, all of which are designed to strengthen
franchisee sales. National Franchise Advisory Councils in the United States, the United Kingdom, Canada and Australia, composed primarily of
franchisees that are elected by franchisees, assist Snap-on in identifying and implementing enhancements to the franchise program.

Company Direct Sales

A significant proportion of shop equipment sales in North America under the John Bean, Hofmann, Blackhawk, Car-O-Liner, Challenger and
Pro-Cut brands, diagnostic products under the Snap-on brand and information products under the Mitchell1 brand are made by direct and
independent sales forces that have responsibility for national and other accounts. As the vehicle service and repair sector consolidates (with more
business conducted by national chains and franchised service centers), Snap-on believes these larger organizations can be serviced most
effectively by sales people who can demonstrate and sell the full line of diagnostic and equipment products and services. Snap-on also sells these
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Snap-on brand tools and equipment are marketed to industrial and governmental customers worldwide through both industrial sales associates
and independent distributors. Selling activities focus on industrial customers whose main purchase criteria are quality and integrated solutions.
As of 2016 year end, Snap-on had industrial sales associates and independent distributors primarily in the United States and in various European,
Latin American, Middle Eastern, Asian and African countries, with the United States representing the majority of Snap-on�s total industrial sales.

Snap-on also sells software, services and solutions to the automotive, commercial, heavy duty, agriculture, power equipment and power sports
segments. Products and services are marketed to targeted groups, including OEMs and their dealerships, fleets and individual repair shops. To
effectively reach OEMs, which frequently have a multi-national presence, Snap-on has deployed focused business teams globally.

Distributors

Sales of certain tools and equipment are made through independent distributors who purchase the items from Snap-on and resell them to end
users. Hand tools sold under the BAHCO, Fish and Hook, Irimo, Lindström, CDI, ATI, Sioux, Sturtevant Richmont and Williams brands and
trade names, for example, are sold through distributors in Europe, North and South America, Asia and certain other parts of the world. Wheel
service and other vehicle service equipment are sold through distributors primarily under brands including Hofmann, John Bean, Car-O-Liner,
Challenger, Pro-Cut, Cartec, Blackhawk and Ecotechnics. Diagnostic and equipment products are marketed through distributors in South
America and Asia, and through both a direct sales force and distributors in Europe under the Snap-on, Sun and Blue-Point brands.

E-commerce

Snap-on offers current and prospective customers online access to research and purchase products through its public website at
www.snapon.com. The site features an online catalog of Snap-on hand tools, power tools, tool storage units and diagnostic equipment available
to customers in the United States, the United Kingdom, Canada and Australia. E-commerce and certain other system enhancement initiatives are
designed to improve productivity and further leverage the one-on-one relationships and service Snap-on has with its current and prospective
customers. Sales through the company�s e-commerce distribution channel were not significant in any of the last three years.

Competition

Snap-on competes on the basis of its product quality and performance, product line breadth and depth, service, brand awareness and imagery,
technological innovation and availability of financing (through SOC or its international finance subsidiaries). While Snap-on does not believe
that any single company competes with it across all of its product lines and distribution channels, various companies compete in one or more
product categories and/or distribution channels.

Snap-on believes it is a leading manufacturer and distributor of professional tools, tool storage, diagnostic and equipment products, and repair
software and solutions, offering a broad line of these products to both vehicle service and industrial marketplaces. Various competitors target
and sell to professional technicians in the vehicle service and repair sector through the mobile tool distribution channel. Snap-on also competes
with companies that sell tools and equipment to vehicle service and repair technicians online and through retail stores, vehicle parts supply
outlets and tool supply warehouses/distributorships. Within the power tools category and the industrial sector, Snap-on has various other
competitors, including companies with offerings that overlap with other areas discussed herein. Major competitors selling diagnostics, shop
equipment and information to vehicle dealerships and independent repair shops include OEMs and their proprietary electronic parts catalogs and
diagnostics and information systems, and other companies that offer products serving this sector.

Raw Materials and Purchased Product

Snap-on�s supply of raw materials and purchased components are generally and readily available from numerous suppliers. Snap-on believes it
has secured an ample supply of both bar and coil steel for the near future to ensure stable supply to meet material demands. The company does
not currently anticipate experiencing any significant impact in 2017 from steel pricing or availability issues.
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Patents, Trademarks and Other Intellectual Property

Snap-on vigorously pursues and relies on patent protection to protect its intellectual property and position in its markets. As of 2016 year end,
Snap-on and its subsidiaries held approximately 700 active and pending patents in the United States and approximately 1,600 active and pending
patents outside of the United States. Sales relating to any single patent did not represent a material portion of Snap-on�s revenues in any of the
last three years.

Examples of products that have features or designs that benefit from patent protection include wheel alignment systems, wheel balancers, tire
changers, vehicle lifts, tool storage, tool control, collision measurement, test lanes, brake lathes, sealed ratchets, electronic torque instruments,
ratcheting screwdrivers, emissions-sensing devices and diagnostic equipment.

Much of the technology used in the manufacture of vehicle service tools and equipment is in the public domain. Snap-on relies primarily on
trade secret protection to protect proprietary processes used in manufacturing. Methods and processes are patented when appropriate. Copyright
protection is also utilized when appropriate.

Trademarks used by Snap-on are of continuing importance to Snap-on in the marketplace. Trademarks have been registered in the United States
and many other countries, and additional applications for trademark registrations are pending. Snap-on vigorously polices proper use of its
trademarks. Snap-on�s right to manufacture and sell certain products is dependent upon licenses from others; however, these products under
license do not represent a material portion of Snap-on�s net sales.

Domain names have become a valuable corporate asset for companies around the world, including Snap-on. Domain names often contain a
trademark or service mark or even a corporate name and are often considered intellectual property. The recognition and value of the Snap-on
name, trademark and domain name are core strengths of the company.

Snap-on strategically licenses the Snap-on brand to carefully selected manufacturing and distribution companies for items such as apparel, work
boots, lighting and a variety of other goods, in order to further build brand awareness and market presence for the company�s strongest brand.

Environmental

Snap-on is subject to various environmental laws, ordinances, regulations, and other requirements of government authorities in the United States
and other nations. At Snap-on, these environmental liabilities are managed through the Snap-on Environmental, Health and Safety Management
System (�EH & SMS�), which is applied worldwide. The system is based upon continual improvement and is certified to ISO 14001:2004 and
OHSAS 18001:2007, verified through Det Norske Veritas (DNV) Certification, Inc.

Snap-on believes that it complies with applicable environmental control requirements in its operations. Expenditures on environmental matters
through EH & SMS have not had, and Snap-on does not for the foreseeable future expect them to have, a material effect upon Snap-on�s capital
expenditures, earnings or competitive position.

Employees

Snap-on employed approximately 12,100 people at the end of January 2017; Snap-on employed approximately 11,500 people at the end of
January 2016. The year-over-year increase in employees primarily reflects the Car-O-Liner and Sturtevantach member of each committee meets
the applicable rules and regulations regarding “independence” and that each member is free of any relationship that would impair his or her
individual exercise of independent judgment with regard to the Company.

Audit Committee

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 21



Our Audit Committee consists of Ms. Demski, Mr. Machado, and Mr. Wollaeger. Our Board of Directors has
determined that each of the members of our Audit Committee satisfies the NASDAQ and SEC independence
requirements.

Ms. Demski serves as the chair of our Audit Committee. Our Board of Directors has determined that Ms. Demski and
Mr. Machado each qualify as an Audit Committee financial expert within the meaning of SEC regulations and meet
the financial sophistication requirements of the Nasdaq Listing Rules. In making this determination, our board has
considered Ms. Demski’s and Mr. Machado’s formal education and previous and current experience in financial roles.
Both our independent registered public accounting firm and management periodically meet privately with our Audit
Committee.

The functions of this committee include, among other things:

•evaluating the performance, independence and qualifications of our independent auditors and determining whether toretain our existing independent auditors or engage new independent auditors;

•reviewing and approving the engagement of our independent auditors to perform audit services and any permissiblenon-audit services;

•monitoring the rotation of partners of our independent auditors on our engagement team as required by law;

•
prior to engagement of any independent auditor, and at least annually thereafter, reviewing relationships that may
reasonably be thought to bear on their independence, and assessing and otherwise taking the appropriate action to
oversee the independence of our independent auditor;

•
reviewing our annual and quarterly financial statements and reports, including the disclosures contained under the
caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and discussing the
statements and reports with our independent auditors and management;

•
reviewing with our independent auditors and management significant issues that arise regarding accounting principles
and financial statement presentation and matters concerning the scope, adequacy and effectiveness of our financial
controls;

•reviewing with management and our auditors any earnings announcements and other public announcements regardingmaterial developments;

•establishing procedures for the receipt, retention and treatment of complaints received by us regarding financialcontrols, accounting or auditing matters and other matters;

•preparing the report that the SEC requires in our annual proxy statement;

•
reviewing and providing oversight of any related-person transactions in accordance with our related person
transaction policy and reviewing and monitoring compliance with legal and regulatory responsibilities, including our
code of business conduct and ethics;

•reviewing our major financial risk exposures, including the guidelines and policies to govern the process by whichrisk assessment and risk management is implemented;

•reviewing on a periodic basis our investment policy; and
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•reviewing and evaluating on an annual basis the performance of the Audit Committee, including compliance of theAudit Committee with its charter.

We believe that the composition and functioning of our Audit Committee complies with all applicable requirements of
the Sarbanes-Oxley Act, and all applicable SEC and NASDAQ rules and regulations. We intend to comply with future
requirements to the extent they become applicable to us.

The Audit Committee met seven times during 2014. Additionally, the Audit Committee acted by written consent one
time during 2014. The Audit Committee has adopted a written charter that is available to stockholders on the
Company’s website at www.chimerix.com. The information on our website is not incorporated by reference into this
Proxy Statement or our Annual Report for fiscal 2014.

Report of the Audit Committee of the Board of Directors*

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2014 with management of the Company. The Audit Committee has discussed with the independent
registered public accounting firm 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 (“PCAOB”) in Rule 3200T. The Audit Committee has also received the written disclosures and the
letter from the independent registered public accounting firm required by applicable requirements of the PCAOB
regarding the independent accountants’ communications with the Audit Committee concerning independence, and has
discussed with the independent registered public accounting firm the accounting firm’s independence. Based on the
foregoing, the Audit Committee has 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 fiscal year ended December 31, 2014.

Ms. Martha J. Demski
Mr. C. Patrick Machado
Mr. Timothy Wollaeger
* The material in this report is not “soliciting material,” is not deemed “filed” with the Commission and is not to be
incorporated by reference in any filing of the Company under the Securities Act of 1933, as amended, or the
Exchange Act, whether made before or after the date hereof and irrespective of any general incorporation language
in any such filing.

Compensation Committee

Our Compensation Committee consists of Mr. Daly, Dr. Niedel, Ms. Ricciardi and Dr. Leonard. Ms. Ricciardi serves
as chair of the Compensation Committee. Our Board of Directors has determined that each of the members of our
Compensation Committee is a non-employee director, as defined in Rule 16b-3 promulgated under the Securities
Exchange Act of 1934, as amended (the Exchange Act), is an outside director, as defined pursuant to Section 162(m)
of the Internal Revenue Code of 1986, as amended (the Code), and satisfies the NASDAQ independence
requirements.

The functions of this committee include, among other things:

•reviewing, modifying and approving (or if it deems appropriate, making recommendations to the full Board ofDirectors regarding) our overall compensation strategy and policies;

• reviewing and approving (or, if it deems appropriate, making recommendations to the full Board of Directors
regarding) the compensation and other terms of employment of our executive officers;
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•
reviewing and approving (or, if it deems appropriate, making recommendations to the full Board of Directors
regarding) performance goals and objectives relevant to the compensation of our executive officers and assessing their
performance against these goals and objectives;

•
reviewing and approving (or if it deems it appropriate, making recommendations to the full Board of Directors
regarding) the equity incentive plans, compensation plans and similar programs advisable for us, as well as
modifying, amending or terminating existing plans and programs;
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•evaluating risks associated with our compensation policies and practices and assessing whether risks arising from ourcompensation policies and practices for our employees are reasonably likely to have a material adverse effect on us;

•reviewing and approving (or, if it deems appropriate, making recommendations to the full Board of Directorsregarding) the type and amount of compensation to be paid or awarded to our non-employee board members;

•
establishing policies with respect to votes by our stockholders to approve executive compensation to the
extent required by Section 14A of the Exchange Act, and to the extent applicable, determining our
recommendations regarding the frequency of advisory votes on executive compensation;

•reviewing and assessing the independence of compensation consultants, legal counsel and other advisors as requiredby Section 10C of the Exchange Act, as well as applicable Nasdaq rules and regulations;

•
reviewing any conflicts of interest raised by the work of any compensation consultant that had any role in determining
or recommending the amount or form of executive or director compensation and how such conflict is being addressed
for disclosure in our proxy statements to be filed with the SEC;

•administering our equity incentive plans;

•establishing policies with respect to equity compensation arrangements;

•reviewing the competitiveness of our executive compensation programs and evaluating the effectiveness of ourcompensation policy and strategy in achieving expected benefits to us;

•
reviewing and approving (or, if it deems appropriate, making recommendations to the full Board of Directors
regarding) the terms of any employment agreements, severance arrangements, change in control protections and any
other compensatory arrangements for our executive officers;

•reviewing the adequacy of its charter on a periodic basis;

•to the extent applicable, reviewing with management and approving our disclosures under the caption “CompensationDiscussion and Analysis” in our periodic reports or proxy statements to be filed with the SEC;

•preparing the report that the SEC requires in our annual proxy statement; and

•reviewing and assessing on an annual basis the performance of the Compensation Committee.

We believe that the composition and functioning of our Compensation Committee complies with all applicable
requirements of the Sarbanes-Oxley Act of 2002, and all applicable SEC and NASDAQ rules and regulations. We
intend to comply with future requirements to the extent they become applicable to us.

The Compensation Committee met three times during 2014. Additionally, the Compensation Committee acted by
written consent seven times during 2014. The Compensation Committee has adopted a written charter that is available
to stockholders on the Company’s website at www.chimerix.com. The information on our website is not incorporated
by reference into this Proxy Statement or our Annual Report for fiscal 2014.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Ms. Demski, Dr. Gilliss, Dr. Mario and Dr. Niedel.
Dr. Niedel serves as the chair of our Nominating and Corporate Governance Committee. Our Board of Directors has
determined that each of the members of this committee satisfies the Nasdaq Global Market independence
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requirements. The functions of this committee include, among other things:

•identifying, reviewing and evaluating candidates to serve on our Board of Directors consistent with criteria approvedby our Board of Directors;

•determining the minimum qualifications for service on our Board of Directors;
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•evaluating director performance on the board and applicable committees of the board and determining whethercontinued service on our board is appropriate;

•evaluating, nominating and recommending individuals for membership on our Board of Directors;

•evaluating nominations by stockholders of candidates for election to our Board of Directors;

•considering and assessing the independence of members of our Board of Directors;

•
developing a set of corporate governance policies and principles, including a code of business conduct and ethics,
periodically reviewing and assessing these policies and principles and their application and recommending to our
Board of Directors any changes to such policies and principles;

•considering questions of possible conflicts of interest of directors as such questions arise;

•reviewing the adequacy of its charter on an annual basis; and

•annually evaluating the performance of the Nominating and Corporate Governance Committee.

We believe that the composition and functioning of our Nominating and Corporate Governance Committee complies
with all applicable requirements of the Sarbanes-Oxley Act of 2002, and all applicable SEC and NASDAQ rules and
regulations. We intend to comply with future requirements to the extent they become applicable to us.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in which it
evaluates candidates based on whether or not the candidate was recommended by a stockholder. Stockholders who
wish to recommend individuals for consideration by the Nominating and Corporate Governance Committee to become
nominees for election to the Board may do so by delivering a written recommendation to the Nominating and
Corporate Governance Committee at the following address: 2505 Meridian Parkway, Suite 340, Durham, North
Carolina 27713, Attn: Secretary, no later than the 90th day and no earlier than the 120th day prior to the one year
anniversary of the preceding year’s annual meeting. Submissions must include (1) the name and address of the
Company stockholder on whose behalf the submission is made; (2) the number of Company shares that are owned
beneficially by such stockholder as of the date of the submission; (3) the full name of the proposed candidate; (4) a
description of the proposed candidate’s business experience for at least the previous five years; (5) the complete
biographical information for the proposed candidate; (6) a description of the proposed candidate’s qualifications as a
director; and (7) any other information required by the Company’s Bylaws. The Company may require any proposed
nominee to furnish such other information as it may reasonably require to determine the eligibility of such proposed
nominee to serve as an independent director of the Company or that could be material to a reasonable stockholder’s
understanding of the independence, or lack thereof, of such proposed nominee.

The Nominating and Corporate Governance Committee met four times during 2014. The Nominating and Corporate
Governance Committee has adopted a written charter that is available to stockholders on the Company’s website at
www.chimerix.com. The information on our website is not incorporated by reference into this Proxy Statement or our
Annual Report for fiscal 2014.

Stockholder Communications with the Board of Directors

Our Board of Directors has adopted a formal process by which stockholders may communicate with the Board of
Directors or any of its directors. Stockholders who wish to communicate with the Board of Directors may do so by
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sending written communications addressed to the Secretary of Chimerix, Inc. at 2505 Meridian Parkway, Suite 340,
Durham, NC, 27713. Each communication must set forth: the name and address of the Company stockholder on
whose behalf the communication is sent and the number of Company shares that are owned beneficially by such
stockholder as of the date of the communication. Each communication will be reviewed by the Company’s Secretary to
determine whether it is appropriate for presentation to the Board of Directors or such director. Communications
determined by the Company’s Secretary to be appropriate for presentation to the Board of Directors or such director
will be submitted to the Board of Directors or such director on a periodic basis.

Code of Ethics
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The Company has adopted the Chimerix Code of Business Conduct and Ethics that applies to all officers, directors
and employees. The Code of Business Conduct and Ethics is available on the Company’s website at
www.chimerix.com. If the Company makes any substantive amendments to the Code of Business Conduct and Ethics
or grants any waiver from a provision of the Code to any executive officer or director, the Company will promptly
disclose the nature of the amendment or waiver on its website. The information on our website is not incorporated by
reference into this Proxy Statement or our Annual Report for fiscal year 2014.

Prohibition of Speculative Trading
The Company has adopted an Insider Trading Policy that provides, among other things, that no officer, director, other
employee or consultant of the Company may engage in short sales, transactions in put or call options, hedging
transactions or other inherently speculative transactions with respect to the Company’s stock at any time. In addition,
under the terms of the Insider Trading Policy, no officer, director, other employee or consultant of the Company may
margin, or make any offer to margin, any of the Company’s stock, including without limitation, borrowing against such
stock, at any time.

PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young LLP as the Company’s independent registered public accounting
firm for its fiscal year ending December 31, 2015 and has further directed that management submit the selection of
independent registered public accounting firm for ratification by the stockholders at the annual meeting. Ernst &
Young has audited the Company’s financial statements since 2008. Representatives of Ernst & Young are expected to
be present at the annual meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Neither the Company’s Bylaws nor other governing documents or law require stockholder ratification of the selection
of Ernst & Young as the Company’s independent registered public accounting firm. However, the Audit Committee is
submitting the selection of Ernst & Young to the stockholders for ratification as a matter of good corporate practice. If
the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain that firm.
Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of different
independent auditors at any time during the year if they determine that such a change would be in the best interests of
the Company and its stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the annual meeting will be required to ratify the selection of Ernst & Young. Abstentions will be counted
toward the tabulation of votes on proposals presented to the stockholders and will have the same effect as negative
votes. Broker non-votes (if any) are counted towards a quorum, but are not counted for any purpose in determining
whether this matter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 2

Principal Accountant Fees and Services

The following table represents aggregate fees billed to the Company by Ernst & Young for the fiscal years ended
December 31, 2014 and 2013. All fees described below were pre-approved by the Audit Committee.

Fiscal Year Ended December 31,
2014 2013
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(in thousands)
Audit Fees(1) $604 $982
Audit-related Fees — —
Tax Fees — —
All Other Fees — —
Total Fees $604 $982

(1)
Audit fees consist of fees billed for professional services by Ernst & Young LLP for audit and quarterly review of
our financial statements, review of our registration statements on Form S-3 in connection with our May 2014 and
November 2014 public
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offerings, review of our registration statements on Form S-1 in connection with our April 2013 initial public offering
and October 2014 sale of stock by existing stockholders, and related services.

In connection with the audit of the 2014 financial statements, the Company entered into an engagement agreement
with Ernst & Young which sets forth the terms by which Ernst & Young will perform audit services for the Company.
That agreement is subject to alternative dispute resolution procedures.

Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services
rendered by the Company’s independent registered public accounting firm, Ernst & Young LLP. The policy generally
pre-approves specified services in the defined categories of audit services, audit-related services and tax services up to
a specified amount. Pre-approval may also be given as part of the Audit Committee’s approval of the scope of the
engagement of the independent auditor or on an explicit case-by-case basis before the independent auditor is engaged
to provide each service. The pre-approval of services has been non-exclusively delegated to the Chair of the Audit
Committee, who must report any pre-approval decisions to the full Audit Committee at its next scheduled meeting;
provided that the Chair of the Audit Committee is not able to pre-approve any service resulting in fees greater than
$50,000.

EXECUTIVE OFFICERS

The following table sets forth certain information regarding our executive officers:

Name Age Position(s)
M. Michelle Berrey, MD, MPH 48 President and Chief Executive Officer
W. Garrett Nichols, MD, MS 46 Chief Medical Officer

Timothy W. Trost, CPA 57 Senior Vice President, Chief Financial Officer and Corporate
Secretary

Linda M. Richardson 51 Chief Commercial Officer
Michael D. Rogers, PhD 61 Chief Development Officer

M. Michelle Berrey, M.D., M.P.H.   Please see Dr. Berrey’s biography on page 10.

W. Garrett Nichols, M.D., M.S. Dr. Nichols has served as Chief Medical Officer since September 2014. Prior to
joining the Company, Dr. Nichols had been employed by ViiV Healthcare since April 2014, where he was the Head of
Global Development. Prior to his tenure at ViiV, Dr. Nichols spent ten years at GlaxoSmithKline from August 2004 to
April 2014 leading multiple global antiviral programs in the United States and Europe, including the development and
regulatory submissions to the FDA and EMA for the approval of Tivicay and the recent FDA approval of Triumeq.
Drp, 2001 to 2004, Dr. Nichols was a member of the faculty at the Fred Hutchinson Cancer Research Center in
Seattle, WA, where he was the principal investigator on NIH-funded grants exploring the prevention and treatment of
CMV and respiratory virus infections in HCT recipients. Dr. Nichols received his M.D. from Duke University and
earned an M.S. in Epidemiology from the University of Washington, where he completed a Fellowship in Infectious
Diseases.

Timothy W. Trost. Mr. Trost joined us in March 2011 as our Senior Vice President, Chief Financial Officer, and has
also served as our Corporate Secretary since February 2012. Prior to serving as an employee, since July 2010 Mr.
Trost served as a consultant in connection with our Series F preferred stock financing and our contract with the
Biomedical Advanced Research and Development Authority. From July 2002 to February 2010, Mr. Trost served as
Vice President and Chief Financial Officer at Argos Therapeutics, Inc., a venture-backed immunotherapy company
(currently NASDAQ: ARGS). From March 1997 to June 2002, Mr. Trost served as Senior Vice President and Chief
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Financial Officer at InteCardia, Inc., a venture-backed cardiac imaging company that was acquired by Syncor
International Corporation in September 2001. From March 1994 to March 1997, Mr. Trost served as Executive Vice
President and Chief Financial Officer of Coastal Physician Group, Inc. (NYSE: DR), a contract provider of emergency
room physicians, having joined as Vice President of Corporate Development. From October 1992 to March 1994, Mr.
Trost served as Vice President of Finance at Morganite North America, Inc. From July 1980 through September 1992,
Mr. Trost was with PricewaterhouseCoopers LLP, last serving as a Senior Manager in the Research Triangle practice.
Mr. Trost holds a B.S. in accounting from the University of Illinois at Urbana-Champaign and is a Certified Public
Accountant.
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Linda M. Richardson. Ms. Richardson has served as our Chief Commercial Officer since January 2014. Prior to
joining the Company, from December 2011, Ms. Richardson served as Vice-President, Head of Global lixisenatide
franchise at Sanofi S.A., a global pharmaceutical company. From September 2008 to November 2011, Ms. Richardson
served as Vice President, U.S. Marketing at Sanofi S.A. where she held various marketing leadership responsibilities
with eplivanserin, Auvi-Q and Multaq. From October 2006 to June 2008, Ms. Richardson served as Vice President,
Marketing at Reliant Pharmaceuticals, Inc. Ms. Richardson earned a B.A. in English from the University of
Pennsylvania.

Michael D. Rogers, Ph.D. Dr. Rogers has served as our Chief Development Officer since March 2013. From 2007 to
2012, Dr. Rogers served as Chief Development Officer at Pharmasset, Inc., where his primary responsibility was to
facilitate the design and implementation of development programs for HCV antiviral compounds. From 2004 to 2007,
Dr. Rogers served as Vice President, division of viral diseases at GlaxoSmithKline, where he was responsible for
antiviral discovery activities directed toward HIV and Hepatitis c virus indications. From 2001 to 2004, Dr. Rogers
served as Vice President, antiviral discovery medicine at GlaxoSmithKline. Dr. Rogers has over 29 years of industry
experience and has participated in all phases of antiviral and anti-infective drug development, including discovery,
preclinical development, and Phase 1, 2, 3, and 3b/4 clinical development programs. Dr. Rogers received his doctorate
in medical parasitology and a master of public health degree in medical microbiology from the University of North
Carolina, Chapel Hill. He completed a postdoctoral fellowship in clinical microbiology at St. Jude Children's Research
Hospital in Memphis, Tennessee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of the Company’s common stock as of
April 1, 2015 by: (i) each director and nominee for director; (ii) each of the executive officers named in the Summary
Compensation Table; (iii) all current executive officers and directors of the Company as a group; and (iv) all those
known by the Company to be beneficial owners of more than 5% of its common stock.

The percentage ownership information shown in the table is based upon 41,312,063 shares of common stock
outstanding as of April 1, 2015. Information with respect to beneficial ownership has been furnished by each director,
officer or beneficial owner of more than 5% of our common stock. We have determined beneficial ownership in
accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to persons who
possess sole or shared voting power or investment power with respect to those securities. In addition, the rules include
shares of common stock issuable pursuant to the exercise of stock options or warrants that are either immediately
exercisable or exercisable on or before May 31, 2015, which is 60 days after April 1, 2015. These shares are deemed
to be outstanding and beneficially owned by the person holding those options or warrants for the purpose of
computing the percentage ownership of that person, but they are not treated as outstanding for the purpose of
computing the percentage ownership of any other person. Unless otherwise indicated, the persons or entities identified
in this table have sole voting and investment power with respect to all shares shown as beneficially owned by them,
subject to applicable community property laws.

Except as otherwise noted below, the address for each person or entity listed in the table is c/o Chimerix, Inc., 2505
Meridian Parkway, Suite 340, Durham, North Carolina 27713.

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 34



Name and Address of Beneficial Owner

Number of
Shares
Beneficially
Owned

Percentage of
Shares
Beneficially
Owned

5% or greater stockholders
FMR LLC(1) 245 Summer Street
Boston, MA 02110 6,017,763 14.6 %

Sanderling Venture Partners V, L.P. and its affiliated entities(2)400 South El Camino
Real, Suite 1200
San Mateo, CA 94402

3,509,408 8.5 %

T. Rowe Price Associates, Inc.(3)100 E. Pratt Street
Baltimore, MD 21202 2,417,262 5.9 %

Directors and named executive officers
Timothy J. Wollaeger(4) 3,535,308 8.5 %
Kenneth I. Moch(5) 498,390 1.2 %
M. Michelle Berrey, MD, MPH(6) 208,017 *
Ernest Mario, PhD(7) 159,742 *
Martha J. Demski(8) 61,515 *
Linda M. Richardson(9) 45,827 *
Lisa Ricciardi(10) 13,500 *
John M. Leonard, MD(11) 12,250 *
James M. Daly(12) 8,250 *
Catherine L. Gilliss, PhD, RN, FAAN(13) 8,250 *
C. Patrick Machado(14) 8,250 *
James Niedel, MD, PhD(15) 8,250 *
W. Garrett Nichols, MD, MS(16) 2,974 *
Ronald C. Renaud, Jr. — *
All current executive officers and directors as a group (15 persons)(17) 4,333,792 10.3 %

* Represents beneficial ownership of less than one percent.

(1)
Based on information set forth in a Schedule 13G/A filed with the SEC on February 13, 2015 by FMR reporting
sole power to vote or direct the vote over 468,000 shares of common stock and the sole power to dispose or to
direct the disposition of 6,017,763 shares of common stock.

(2)Includes 829,046 shares of common stock held by Sanderling Venture Partners V, L.P., 233,134 shares of common
stock held by Sanderling V Biomedical, L.P., 155,143 shares of common stock held by Sanderling V Limited
Partnership, 138,046 shares of common stock held by Sanderling V Beteiligungs GmbH & Co. KG, 199,853 shares
of common stock held by Sanderling V Biomedical Co-Investment Fund, L.P., 329,682 shares of common stock
held by Sanderling Venture Partners V Co-Investment Fund, L.P., 891,189 shares of common stock and a warrant
to purchase 189,842 shares of common stock held by Sanderling V Strategic Exit Fund, L.P. (collectively, the
Sanderling V Shares), 498,046 shares of common stock held by Sanderling Venture Partners VI Co-Investment
Fund, L.P., 15,431 shares of common stock held by Sanderling VI Beteiligungs GmbH & Co. KG, 18,384 shares of
common stock held by Sanderling VI Limited Partnership, a warrant to purchase 8,166 shares of common stock
held by Sanderling Ventures Management V (collectively, the Sanderling VI Shares) and 3,446 shares of common
stock held by Middleton-McNeil Retirement Trust. Timothy J. Wollaeger, one of our directors, Fred A. Middleton,
Robert G. McNeil and Timothy C. Mills share voting and investment power with respect to the Sanderling V
Shares. Robert G. McNeil, Fred A. Middleton, Timothy C. Mills and Timothy J. Wollaeger share voting and
investment power with respect to the Sanderling VI Shares. Fred A. Middleton and Robert G. McNeil share voting
and investment power with respect to the shares held by the Middleton-McNeil Retirement Trust. Each of these
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individuals disclaims beneficial ownership of such shares, except to the extent of his or her pecuniary interest
therein. The address for this stockholder is 400 S. El Camino Real, Suite 1200, San Mateo, CA 94402.
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(3)
Based on information set forth in a Schedule 13G filed with the SEC on February 12, 2015 by T. Rowe Price
Associates, Inc. reporting sole power to vote or direct the vote over 417,311 shares of common stock and the sole
power to dispose or to direct the disposition of 2,417,262 shares of common stock.

(4)

Includes 829,046 shares of common stock held by Sanderling Venture Partners V, L.P., 233,134 shares of common
stock held by Sanderling V Biomedical, L.P., 155,143 shares of common stock held by Sanderling V Limited
Partnership, 138,046 shares of common stock held by Sanderling V Beteiligungs GmbH & Co. KG, 199,853 shares
of common stock held by Sanderling V Biomedical Co-Investment Fund, L.P., 329,682 shares of common stock
held by Sanderling Venture Partners V Co-Investment Fund, L.P., 891,189 shares of common stock and a warrant
to purchase 189,842 shares of common stock held by Sanderling V Strategic Exit Fund, L.P. (collectively, the
Sanderling V Shares), 498,046 shares of common stock held by Sanderling Venture Partners VI Co-Investment
Fund, L.P., 15,431 shares of common stock held by Sanderling VI Beteiligungs GmbH & Co. KG, 18,384 shares of
common stock held by Sanderling VI Limited Partnership, a warrant to purchase 8,166 shares of common stock
held by Sanderling Ventures Management V (collectively, the Sanderling VI Shares) 3,446 shares of common
stock held by Middleton-McNeil Retirement Trust, 9,049 shares of common stock held by Kingsbury Associates,
L.P., 8,601 shares of common stock held by the Timothy J. & Cynthia K. Wollaeger Trust and 8,250 shares which
Mr. Wollaeger has the right to acquire from us within 60 days of April 1, 2015 pursuant to the exercise of stock
options. Mr. Wollaeger, one of our directors, Fred A. Middleton, Robert G. McNeil and Timothy C. Mills share
voting and investment power with respect to the Sanderling V Shares. Robert G. McNeil, Fred A. Middleton,
Timothy C. Mills and Mr. Wollaeger share voting and investment power with respect to the Sanderling VI Shares.
Fred A. Middleton and Robert G. McNeil share voting and investment power with respect to the shares held by the
Middleton-McNeil Retirement Trust. Each of these individuals disclaims beneficial ownership of such shares,
except to the extent of his or her pecuniary interest therein. The address for this stockholder is 400 S. El Camino
Real, Suite 1200, San Mateo, CA 94402.

(5)
Includes 248,390 shares held by Mr. Moch and 250,000 shares held by The 2012 Kenneth Moch Irrevocable GST
Trust F/B/O Ellen Gray Stolzman and Descendants dated May 25, 2012, of which Ellen Gray Stolzman, Mr.
Moch's wife, is trustee.

(6)
Includes 130,638 shares held by Dr. Berrey of which 5,540 shares are held by the M. Michelle Berrey Revocable
Trust u/a 12/30/08, and 77,379 shares which Dr. Berrey has the right to acquire from us within 60 days of April 1,
2015 pursuant to the exercise of stock options.

(7)
Includes 116,611 shares held by Dr. Mario, and 43,131 shares which Dr. Mario has the right to acquire from us
within 60 days of April 1, 2015 pursuant to the exercise of stock options, 36,972 of which will be unvested but
exercisable as of May 31, 2015.

(8)Includes 14,788 shares held by the Martha J. Demski Trust u/d/t 10/01/94, and 46,727 shares which Ms. Demskihas the right to acquire from us within 60 days of April 1, 2015 pursuant to the exercise of stock options.

(9)Includes 411 shares held by Ms. Richardson and 45,416 shares which Ms. Richardson has the right to acquire fromus within 60 days of April 1, 2015 pursuant to the exercise of stock options.

(10)Includes 13,500 shares which Ms. Ricciardi has the right to acquire from us within 60 days of April 1, 2015pursuant to the exercise of stock options.

(11)Includes 4,000 shares held by Dr. Leonard and 8,250 shares which Dr. Leonard has the right to acquire from uswithin 60 days of April 1, 2015 pursuant to the exercise of stock options.
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(12)Includes 8,250 shares which Mr. Daly has the right to acquire from us within 60 days of April 1, 2015 pursuant tothe exercise of stock options.

(13)Includes 8,250 shares which Dr. Gilliss has the right to acquire from us within 60 days of April 1, 2015 pursuantto the exercise of stock options.

(14)Includes 8,250 shares which Mr. Machado has the right to acquire from us within 60 days of April 1, 2015pursuant to the exercise of stock options.

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 38



(15)Includes 8,250 shares which Dr. Niedel has the right to acquire from us within 60 days of April 1, 2015 pursuantto the exercise of stock options.

(16)Includes 1,141 shares held by Dr. Nichols and 1,833 shares which Dr. Nichols has the right to acquire from uswithin 60 days of April 1, 2015 pursuant to the exercise of stock options.

(17)

Includes 3,628,119 shares held by all current executive officers and directors as a group and 705,673 shares that
all current executive officers and directors as a group have the right to acquire from us within 60 days of April 1,
2015 pursuant to the exercise of stock options and warrants, 82,159 of which will be unvested but exercisable as
of May 31, 2015.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own
more than ten percent of a registered class of the Company’s equity securities, to file with the SEC initial reports of
ownership and reports of changes in ownership of common stock and other equity securities of the Company.
Officers, directors and greater than ten percent stockholders are required by SEC regulation to furnish the Company
with copies of all Section 16(a) forms they file.

To the Company’s knowledge, based solely on a review of the copies of such reports furnished to the Company and
written representations that no other reports were required, during the fiscal year ended December 31, 2014, all
Section 16(a) filing requirements applicable to its officers, directors and greater than ten percent beneficial owners
were complied with.

EXECUTIVE AND DIRECTOR COMPENSATION

Executive Compensation

The objective of our executive compensation policies and programs is to attract, retain and motivate talented and
qualified executives. Decisions regarding executive compensation are the primary responsibility of our Compensation
Committee, in consultation from time to time with our management and an independent compensation consultant.

In evaluating our compensation policies and programs, as well as the short-term and long-term value of our executive
compensation plans, we consider both the performance and skills of each of our executives, as well as the
compensation paid to executives in similar companies with similar responsibilities. We focus on providing a
competitive compensation package which provides significant short and long-term incentives for the achievement of
measurable corporate objectives. We believe that this approach provides an appropriate blend of short-term and
long-term incentives to maximize stockholder value.

For purposes of evaluating 2014 compensation for each of our executive officers and making 2014 compensation
decisions, we retained Radford Consulting, or Radford, an independent compensation consultant, to assist us in
reviewing our compensation programs and to ensure that our compensation programs remain competitive in attracting
and retaining talented executives. As part of this process, Radford prepared an analysis of our compensation practices
with respect to base salaries, annual bonuses, and long-term incentive grant practices against the practices of an
industry peer group of companies.

The three key elements of our current executive compensation program are annual base salary, annual
performance-based bonuses, and equity-based incentive awards. We also provide our executive officers with
severance and change-in-control benefits, as well as other benefits available to all our employees, including retirement
benefits under the Company’s 401(k) plan and participation in employee benefit plans.
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In making compensation decisions for 2014, our Compensation Committee considered the significant corporate
achievements that our management oversaw during 2014. These achievements included the satisfaction of (i) primary
corporate goals related to the clinical development and potential commercialization of brincidofovir, securing
additional financing, and the furtherance of other clinical studies, and (ii) “stretch” corporate goals related to our
collaborative clinical study of brincidofovir, our progress under our contract with the Biomedical Advanced Research
and Development Authority, the initiation of a clinical study for adenovirus, the out-licensing of CMX157, and the
initiation of other clinical studies along with efforts associated with non-dilutive funding initiatives. Based on a
combination of these achievements, our Compensation Committee determined that in 2014 we had achieved our
corporate goals at a 134% level. Accordingly, the annual performance-based bonuses awarded to our executive
officers for performance in 2014 reflected this significant level of achievement.
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Our named executive officers for 2014, which consist of our principal executive officer and our two other most highly
compensated executive officers as of December 31, 2014 along with our former chief executive officer who resigned
in April 2014, are:

•M. Michelle Berrey, MD, MPH, our President and Chief Executive Officer;

•W. Garrett Nichols, MD, MS, our Chief Medical Officer;

•Linda Richardson, our Chief Commercial Officer; and

•Kenneth I. Moch, our former President and Chief Executive Officer.

Summary Compensation Table

The following table sets forth information regarding the compensation awarded to or earned by our named executive
officers during 2014 and 2013.

Name and principal position Year Salary
($)

Option
awards ($)(1)

Non-equity
incentive plan
compensation
($) (2)

All other
compensation
($) (3)

Total ($)

M. Michelle Berrey, M.D.,
M.P.H. 2014 419,273 2,765,365 294,800 1,318 3,480,756

   President and Chief Executive
Officer (4) 2013 340,000 — 97,750 1,318 439,068

Linda M. Richardson 2014 333,560 1,167,198 159,460 126,318 (6 ) 1,786,536
   Chief Commercial Officer (5)

W. Garret Nichols, M.D., M.S. 2014 128,523 1,420,041 45,728 50,439 (8 ) 1,644,731
   Chief Medical Officer (5)(7)

Kenneth I. Moch 2014 702,751 2,715,530 — 84,290 (11 ) 3,502,571
   Former President and Chief
Executive Officer (9)(10) 2013 440,274 — 226,920 1,318 668,512

(1)

In accordance with SEC rules, this column reflects the aggregate grant date fair value of the option awards granted
during 2014, 2013 and 2012 computed in accordance with Financial Accounting Standard Board Accounting
Standards Codification Topic 718 for stock-based compensation transactions (ASC 718). Assumptions used in the
calculation of these amounts are included in Note 7 to the Financial Statements in our Annual Report on Form
10-K for the year ended December 31, 2014. These amounts do not reflect the actual economic value that will be
realized by the named executive officer upon the vesting of the stock options, the exercise of the stock options, or
the sale of the common stock underlying such stock options.

(2)
Amount represents annual performance-based bonuses earned for the respective fiscal year. Each of the 2014 and
2013 performance-based bonuses shown above was paid in cash to each executive in early 2015 and 2014,
respectively. For more information, see below under “Annual Performance-Based Bonus Opportunity.”

(3)
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Amounts shown represent term life insurance, long-term disability insurance, short-term disability insurance and
accidental death and dismemberment insurance paid by us on behalf of the named executive officers. All of these
benefits are provided to the named executive officers on the same terms as provided to all of our regular full-time
employees in the United States. For more information regarding these benefits, see below under “Perquisites,
Health, Welfare and Retirement Benefits.” In addition this also includes relocation assistance, vacation hour pay-out
and signing bonuses for some employees.

22

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 42



(4)Dr. Berrey served as our Chief Medical Officer from November 12, 2012 to September 2, 2014. On April 9, 2014,Dr. Berrey was appointed to the additional positions of President and Chief Executive Officer.

(5)Dr. Nichols’ and Ms. Richardson’s compensation for fiscal year 2013 is not reported because they were not namedexecutive officers during that year.

(6)Amount shown represents a one-time payment made in relation to Ms. Richardson’s relocation and her start date.

(7)

Dr. Nichols commenced employment with us as our Chief Medical Officer on September 2, 2014 at annual salary
of $390,000. The base salary amounts for Dr. Nichols above reflects the salary earned during 2014 from Dr.
Nichol’s hire date through December 31, 2014. Dr. Nichols’ non-equity incentive plan compensation for 2014 was
similarly pro-rated relative to his partial year of service to the Company in 2014.

(8)Amount shown represents a one-time payment made in relation to Dr. Nichols’ start date.

(9)Mr. Moch resigned as our President and Chief Executive Officer effective April 9, 2014.

(10)Amounts shown represent Mr. Moch’s full severance agreement which will be paid over 18 months. He received$351,386 related to this in 2014 and will receive an additional $234,239 in 2015.

(11)Amount shown represents a lump sum to Mr. Moch for his vacation pay-out.

Annual Base Salary

The compensation of our named executive officers is generally determined and approved by our Board of Directors,
based on the recommendation of the Compensation Committee. The Board of Directors approved the following 2014
base salaries for our named executive officers, which became effective on January 1, 2014, with the exception of Dr.
Nichols, whose 2014 base salary became effective on September 2, 2014 in connection with the commencement of his
employment with us. The Compensation Committee also approved the following 2015 base salaries for our named
executive officers, which became effective on January 1, 2015:

Name 2014 Base Salary
($)

2015 Base Salary
($)

M. Michelle Berrey, M.D., M.P.H. 364,000(1) 505,700
W. Garrett Nichols, M.D., M.S. 390,000 393,000
Linda M. Richardson 340,000 350,000

(1)In connection with Dr. Berrey’s appointment as our President and Chief Executive Officer, her 2014 base salaryrate increased to $440,000, effective as of April 9, 2014.

Annual Performance-Based Bonus Opportunity

In addition to base salaries, our named executive officers are eligible to receive annual performance-based cash
bonuses, which are designed to provide appropriate incentives to our executives to achieve defined annual corporate
goals and to reward our executives for individual achievement towards these goals. The annual performance-based
bonus each named executive officer is eligible to receive is based on the individual’s target bonus, as a percentage of
base salary, or target bonus percentage, and the extent to which we achieve the corporate goals that our Board of
Directors establishes each year.
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The actual performance-based bonus paid, if any, is calculated by multiplying the executive’s annual base salary, target
bonus percentage, and the percentage attainment of the corporate goals established by the Board of Directors for such
year. Our Board of Directors does not typically establish specific individual goals for our named executive officers.
There is no minimum bonus percentage or amount established for the named executive officers and, as a result, the
bonus amounts vary from year to year based on performance.
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At the end of the year, the Board of Directors reviews our performance against predetermined goal weightings
assigned to each corporate goal and approves the extent to which we achieved each of our corporate goals. The Board
of Directors may award a bonus in an amount above or below the amount resulting from the calculation described
above, based on other factors that the board determines, in its sole discretion following recommendation by the
Compensation Committee, are material to our corporate performance and provide appropriate incentives to our
executives, for example based on events or circumstances that arise after the original corporate goals are set. The
Board of Directors may also determine that the bonus will be paid in the form of cash, equity awards such as options
or restricted stock unit awards, or a combination of cash and equity awards.

The Board of Directors sets the target bonus for each of the named executive officers at the beginning of each year for
which the bonus will apply, or in connection with the hiring of a new named executive officer, as applicable. Each of
the following named executive officers’ 2014 target bonus percentage is set forth below:

Name 2014 Target bonus (%
of base salary)

M. Michelle Berrey, M.D., M.P.H.(1) 50 %
W. Garrett Nichols, M.D., M.S. 35 %
Linda M. Richardson 35 %

(1)Dr. Berrey’s 2014 target bonus percentage increased from 35% to 50% when she became President and ChiefExecutive Officer in April of 2014.

The corporate goals and relative overall weighting towards corporate goal achievement for 2014 were established by
the Board of Directors, upon recommendation by the Compensation Committee. Our Board of Directors assigned a
specific weighting to each of our corporate goals on which the performance-based bonus for each executive officer
would be based. No specific individual goals were established for any of our named executive officers for 2014.
Rather, the Board of Directors assigned a specific weighting to each corporate goal on which the executive’s
performance bonus was based. The performance bonuses for all of our named executive officers were dependent on all
of the corporate goals; however the weighting of the corporate goals varied for some of the named executive officers
based on their responsibility with respect to certain goals. As our President and Chief Executive Officer during 2014,
Dr. Berrey’s bonus was generally weighted consistent with the overall weightings listed above.

In January 2015, the Board of Directors considered each corporate goal in detail and determined that we had achieved
the 2014 corporate goals at an aggregate level of 134%. Specifically, the Board of Directors made this determination
based on the Company’s achievement of (i) primary corporate goals related to the clinical development and potential
commercialization of brincidofovir, securing additional financing, and the furtherance of other clinical studies, and (ii)
“stretch” corporate goals related to our collaborative clinical study of brincidofovir, our progress under our contract with
the Biomedical Advance Research and Development Authority, the initiation of a clinical study for adenovirus, the
out-licensing of CMX157, and the initiation of other clinical studies along with efforts associated with non-dilutive
funding initiatives. Accordingly, we paid each of our named executive officers a cash bonus calculated based on 134%
of overall corporate goal achievement.

In January 2015, the Committee approved 2015 target bonus percentages for Dr. Berrey, Dr. Nichols and Ms.
Richardson of 50%, 35% and 35% of base salary, respectively.

Equity-Based Incentive Awards
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Our equity-based incentive awards are designed to align our interests with those of our employees and consultants,
including our named executive officers. The Board of Directors or the Committee is responsible for approving equity
grants. As of December 31, 2014, we have generally granted equity awards to our named executive officers in the
form of stock options, but have also granted restricted stock units, in limited circumstances. Restricted stock units
represent the right to be issued our common stock upon the occurrence of future dates or events. Vesting of the stock
options and restricted stock units is tied to continuous service with us and serves as an additional retention measure.
Our executives generally are awarded an initial grant upon commencement of employment. Additional grants may
occur periodically in order to incentivize and reward executives as the Committee and the Board of Directors
determine appropriate.
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Prior to our IPO in April 2013, we granted all equity awards pursuant to the 2012 Equity Incentive Plan and the 2002
Equity Incentive Plan, the terms of which are described below under “Equity Benefit Plans.” Following our IPO, we
have granted all equity awards pursuant to the 2013 Equity Incentive Plan, the terms of which are described below
under “Equity Benefit Plans.” All options are granted with a per share exercise price equal to no less than the fair market
value of a share of our common stock on the date of grant of each award.

Generally our stock option awards vest over a four-year period and may be granted with an early exercise feature
allowing the holder to exercise and receive unvested shares of our stock, so that the holder may have a greater
opportunity for gains on the shares to be taxed at long-term capital gains rates rather than ordinary income rates. Our
restricted stock units vested in April 2013 upon the effective date of our registration statement filed in connection with
our IPO.

In connection with her commencement of employment on January 8, 2014, Ms. Richardson was granted options to
purchase 120,000 shares of our Common stock by our Board of Directors. These options have an exercise price per
share equal to $15.85. 25% of Ms. Richardson’s options will vest on the first anniversary of Ms. Richardson’s start date,
and the remainder of will vest in equal monthly installments thereafter over three years.

On January 28, 2014, we granted options to purchase 67,100 and 190,800 shares of common stock to each of Dr.
Berrey and Mr. Moch, respectively. Each of the options have an exercise price per share equal to $18.75 and vest in
equal monthly installments over a four year period, subject to each of the named executive officers' continued service
with us through such vesting dates.

On April 9, 2014, in connection with her appointment to President and Chief Executive Officer, we granted options to
purchase 140,000 shares of common stock to Dr. Berrey with an exercise price per share equal to $21.92 that vest in
equal monthly installments over a four year period, subject to Dr. Berrey’s continued service with us through such
vesting dates.

In connection with his commencement of employment on September 2, 2014, Dr. Nichols was granted options to
purchase 90,000 shares of our Common stock by our Board of Directors. Each of Dr. Nichols options have an exercise
price per share equal to $24.74. 25% of Dr. Nichols’ options will vest on the first anniversary of Dr. Nichols' start date,
and the remainder of will vest in equal monthly installments thereafter over three years.

On January 28, 2015, our Board of Directors approved the following with respect to our named executive officers
pursuant to our 2013 Equity Incentive Plan: Dr. Berrey was granted options to purchase 184,200 shares at an exercise
price per share equal to $39.41; Ms. Richardson was granted options to purchase 65,000 shares at an exercise price per
share equal to $39.41; and Dr. Nichols was granted options to purchase 22,000 shares at an exercise price per share
equal to $39.41. Each of Dr. Berrey’s, Ms. Richardson’s, and Dr. Nichols’ options will vest in equal monthly
installments over a four year period from the date of grant.

Agreements with our Named Executive Officers

Below are written descriptions of our employment agreements or offer letters with our named executive officers.

Agreement with Dr. Berrey.  In November 2012, we entered into an offer letter agreement with Dr. Berrey setting
forth the terms of her employment. Pursuant to the agreement, Dr. Berrey is entitled to an initial annual base annual
salary of $340,000, subject to adjustment by the Board of Directors. The Board of Directors increased Dr. Berrey’s
annual base salary to $440,000, effective upon her appointment as President and Chief Executive Officer on April 9,
2014. Dr. Berrey is eligible for certain severance and change in control benefits pursuant to our Officer Change in
Control Severance Benefit Plan, the terms of which are described below under “Potential Payments Upon Termination
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or Change in Control.”

Agreement with Dr. Nichols. In August 2014, we entered into an offer letter agreement with Dr. Nichols setting forth
the terms of his employment. Pursuant to the agreement, Dr. Nichols is entitled to an initial annual base salary of
$390,000, subject to adjustment by the Board of Directors and an annual bonus of up to 35% of his base salary, as
determined in the discretion of the Board of Directors, based on accomplishment of annual performance goals.
Additionally, Dr. Nichols’ offer letter agreement provided for an option to purchase 90,000 shares of common stock
vesting over a four year period commencing in September 2014. Dr. Nichols is eligible for certain severance and
change in control benefits pursuant to our Company’s Officer Change in Control Severance Benefit Plan, the terms of
which are described below under “Potential Payments Upon Termination or Change in Control.”
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Agreement with Ms. Richardson.  In December of 2013, we entered into an offer letter agreement with Ms.
Richardson setting forth the terms of her employment. Pursuant to the agreement, Ms. Richardson is entitled to an
initial annual base salary of $340,000, subject to adjustment by the Board of Directors and an annual bonus of up to
35% of her base salary, as determined in the discretion of the Board of Directors, based on accomplishment of annual
performance goals. Additionally, Ms. Richardson’s offer letter agreement provided for an option to purchase 120,000
shares of common stock vesting over a four year period commencing in March 2013. Ms. Richardson is eligible for
certain severance and change in control benefits pursuant to our Officer Change in Control Severance Benefit Plan,
the terms of which are described below under “Potential Payments Upon Termination or Change in Control.”

Agreement with Mr. Moch.  We entered into an employment agreement with Mr. Moch in October 2009 setting forth
the terms of his employment that was subsequently amended in April 2010 and in December 2012. Pursuant to the
agreement, Mr. Moch was entitled to an initial annual base salary of $395,000, subject to increase by the Board of
Directors, and was eligible to receive an annual cash performance bonus based on a target amount that would be
between the 50th and 75th percentile for total cash compensation for chief executive officers of similarly situated
companies. Mr. Moch was additionally eligible for certain severance and change in control benefits pursuant to his
agreement, the terms of which are described below under “Potential Payments Upon Termination or Change in Control.”

On December 6, 2013, upon recommendation from the Committee, the Board of Directors approved an amended and
restated employment agreement with Mr. Moch, which Mr. Moch executed in April 2014 prior to his resignation,
setting forth the updated terms of his employment with us as well as certain amendments to his severance and change
in control benefits. Mr. Moch’s amended and restated employment agreement superseded the terms of his employment
agreement described above. Under the terms of Mr. Moch’s amended and restated employment agreement, Mr. Moch
was entitled to an initial annual base salary of $468,500, subject to increase by the Board of Directors, and was
eligible to receive an annual target cash performance bonus of 50% of Mr. Moch’s base salary, as determined by the
good faith assessment by the Board of Directors or the Committee based on achievement of designated performance
goals for the applicable year. Under Mr. Moch’s amended and restated employment agreement, Mr. Moch’s
employment was at will and subject to termination at any time. Mr. Moch was eligible for certain severance and
change in control benefits pursuant to his amended and restated employment agreement, the terms of which are
described below under “-Potential Payments Upon Termination or Change in Control.”

Potential Payments upon Termination or Change in Control

Regardless of the manner in which a named executive officer’s service terminates, the named executive officer is
entitled to receive amounts earned during his or her term of service, including salary and unused vacation pay.

Stock Option Agreements.  Each of our executive officers holds stock options under our equity incentive plans that
were granted subject to our form of stock option agreements. A description of the termination and change in control
provisions in such equity incentive plans and form of stock option agreements is provided below under “Equity Benefit
Plans.”

Severance Plan.  In February 2013, our Board of Directors approved an Officer Change in Control Severance Benefit
Plan (the “severance plan”), which was amended on December 6, 2013. On December 6, 2013, the Board of Directors,
upon recommendation from the Committee, approved amendments to the severance plan (the “amended severance
plan”) that replace and supersede the benefits described above for our named executive officers under the severance
plan. Under the amended severance plan, our officers, including Dr. Berrey, Dr. Nichols and Ms. Richardson are
eligible to receive severance benefits upon a covered termination either alone or within the thirty days prior to or
thirteen months following a change in control transaction (which generally has the same meaning as set forth in our
2013 plan). A covered termination means the officer’s termination without cause or resignation with good reason
(including resignation due to any material reduction in duties, authorities or responsibilities, base salary or relocation
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by more than fifty miles). All of the severance benefits under the amended severance plan are contingent upon
delivery to us of an effective release of claims and continued compliance with certain post-termination covenants,
including a non-compete agreement. Upon a covered termination that does not occur within the thirty days prior to or
thirteen months following a change in control transaction, Dr. Berrey, Dr. Nichols and Ms. Richardson are eligible to
receive (i) a payment equal to twelve months (or fifteen months, for Dr. Berrey) of base salary (the severance period);
(ii) accelerated vesting of all outstanding time-based stock options and other time-based stock awards as if the
executive had completed service for the severance period; and (iii) payment of COBRA benefits for the severance
period. Upon a covered termination that occurs within the thirty days prior to or thirteen months following a change in
control transaction, Dr. Berrey, Dr. Nichols and Ms. Richardson are eligible for the same benefits described above for
a covered termination not in connection with a change in control, except that the severance period is twelve months
(or eighteen months, for Dr. Berrey), the executive will additionally receive a lump sum amount equivalent to
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his or her target bonus for the year of termination and will receive full vesting acceleration of all outstanding stock
options and other stock awards and with respect to any such awards that are subject to performance-based vesting,
acceleration will occur as if the performance criteria were attained at a 100% level. Payments triggered under the
amended severance benefit plan will generally not affect the benefits an officer is entitled to under an individually
negotiated employment contract or agreement; however, payments under the severance plan will generally be reduced
by severance benefits also payable under any individually negotiated employment contract or agreement.

Agreements with Mr. Moch.  Under Mr. Moch’s amended and restated employment agreement, Mr. Moch was eligible
for amended severance benefits that replaced and superseded the severance and change in control benefits under his
employment agreement described above. Pursuant to his amended and restated employment agreement, in the event of
termination due to disability, Mr. Moch would continue to receive payments at the rate of his then current salary for
six months, contingent upon delivery to us of a satisfactory release of claims. In the event that Mr. Moch is terminated
without cause or upon Mr. Moch’s resignation for good reason (as defined under the amended severance plan), Mr.
Moch was eligible to receive the severance and change in control benefits described below under the amended
severance plan. Upon a change in control, Mr. Moch’s amended employment agreement provided that his outstanding
equity awards would accelerate vesting with respect to the number of shares that would have vested during the 12
months immediately following the change in control.

In connection with Mr. Moch’s resignation, on May 5, 2014, the Company entered into a Severance Agreement and
Release with Mr. Moch (the “Severance Agreement”). Pursuant to the Severance Agreement, in exchange for a general
release of all claims against us, Mr. Moch is entitled to receive (i) payments equal to 15 months of his base salary, (ii)
accelerated vesting of all outstanding time-based stock options and other time-based stock awards as if Mr. Moch had
completed service for an additional 15 months, and (iii) payment of COBRA benefits for a period of 15 months. The
benefits provided for in the Severance Agreement are consistent with the benefits that Mr. Moch would have been
entitled to receive under our Officer Severance Benefit Plan, as amended December 6, 2013, had Mr. Moch been
terminated without cause. Mr. Moch also received an extension of the exercise period of his vested stock options until
December 31, 2014. On July 1, 2014, the Company entered into an amendment of the Severance Agreement to correct
an inadvertent change to Mr. Moch’s incentive stock options to extend the term of such options and to revise the
Agreement to reflect in greater detail the summary of outstanding equity awards as of Mr. Moch’s separation date.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain information regarding outstanding equity awards granted to our named executive
officers that remain outstanding as of December 31, 2014.

Option Awards(1)

Grant Date

Number of
securities
underlying
unexercised
options (#)
exercisable

Number of securities
underlying unexercised
options (#) unexercisable

Option
exercise
price
($)(2)

Option
expiration
date

M. Michelle Berrey, MD, MPH 11/18/2012 — 84,360 (3) 4.26 11/17/2022
1/28/2014 15,377 (4) 51,723 (4) 18.75 1/27/2024
4/9/2014 23,334 (4) 116,666 (4) 21.92 4/8/2024

W. Garrett Nichols, MD 9/2/2014 — 90,000 (5) 24.74 9/1/2024
Linda Richardson 1/8/2014 — (6) 120,000 (6) 15.85 1/7/2024
Kenneth I. Moch — — — — —
(1)
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All of the option awards granted in 2014 and 2013 were granted under the 2013 plan, all of the option awards
granted in 2012 were granted under the 2012 plan, the terms of which plans are described below under “Equity
Benefit Plans.” Except as otherwise indicated, each option award becomes exercisable as it becomes vested and all
vesting is subject to the executive’s continuous service with the Company through the vesting dates. All share
numbers above that relate to awards granted prior to March 25, 2013 above reflect our 3.55-for-1 reverse stock
split effected on March 25, 2013.

(2)All of the option awards were granted with a per share exercise price equal to the fair market value of one share ofour common stock on the date of grant.
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(3)25% of the shares vest on November 12, 2013 and 1/36th of the shares vest monthly thereafter.

(4)1/48th of the shares vest monthly after the grant date.

(5)25% of the shares vest on September 2, 2015 and 1/36th of the shares vest monthly thereafter.

(6)25% of the shares vest on January 8, 2015 and 1/36th of the shares vest monthly thereafter.

Option Exercises

Dr. Berrey exercised options to purchase 18,339 shares on May 21, 2014, 14,671 shares on September 2, 2014, and
14,672 shares on December 22, 2014. Mr. Moch exercised options to purchase 928 shares on January 31, 2014, 9,072
shares on February 24, 2014, 15,000 shares on March 14, 2014, 252,410 shares on July 3, 2014, 50,356 shares on
August 12, 2014, 52,348 shares on August 13, 2014, 40,000 shares on September 9, 2014, 75,500 shares on
September 25, 2014, 56,000 shares on October 20, 2014, 38,119 shares on November 3, 2014, 50,940 shares on
November 21, 2014, 64,242 shares on December 3, 2014, 24,845 shares on December 8, 2014, 58,703 shares on
December 9, 2014 and 62,000 shares on December 17, 2014. Dr. Nichols and Ms. Richardson did not exercise any
stock option awards during the fiscal year ended December 31, 2014.

Option Modifications

We did not engage in any repricings or other modifications or cancellations to any of our named executive officers’
outstanding equity awards during the year ended December 31, 2014. As discussed in the section above entitled
“Potential Payments Upon Termination or Change in Control”, pursuant to Mr. Moch’s severance agreement, in April
2014 his stock options accelerated vesting with respect to the portion of the options scheduled to vest over the 15
months following Mr. Moch’s separation date and Mr. Moch’s outstanding non-qualified stock options were amended
to extend the period of time during which Mr. Moch could have exercised vested options until December 31, 2014.

Perquisites, Health, Welfare and Retirement Benefits

All of our executive officers are eligible to participate in our employee benefit plans, including our medical, dental,
vision, group life and accidental death and dismemberment insurance plans, in each case on the same basis as all of
our other employees. We provide a 401(k) plan to our employees, including our executive officers, as discussed in the
section below entitled “401(k) Plan.”

We do not provide perquisites or personal benefits to our executive officers. We do, however, pay the premiums for
term life insurance and long-term disability for all of our employees, including our employee named executive
officers. None of our executive officers participate in or have account balances in qualified or non-qualified defined
benefit plans sponsored by us. Our Board of Directors may elect to adopt qualified or non-qualified benefit plans in
the future if it determines that doing so is in our best interests.

401(k) Plan

We maintain a defined contribution employee retirement plan (“401(k) plan”), for our employees. Our executive officers
are also eligible to participate in the 401(k) plan on the same basis as our other employees. The 401(k) plan is
intended to qualify as a tax-qualified plan under Section 401(k) of the Code. The plan provides that each participant
may contribute up to the lesser of 100% of his or her compensation or the statutory limit, which was $17,500 for
calendar year 2014. Participants that are 50 years or older can also make “catch-up” contributions, which in calendar
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year 2014 could have been up to an additional $5,500 above the statutory limit. Historically, we have not made
contributions into the 401(k) plan on behalf of participants. In March 2015, we began matching 100% of the first 3%
of employee contributions to the 401(k) plan. Participant and employer contributions are held and invested, pursuant
to the participant’s instructions, by the plan’s trustee.

Nonqualified Deferred Compensation

None of our executive officers participate in or have account balances in nonqualified defined contribution plans or
other nonqualified deferred compensation plans maintained by us. Our Board of Directors may elect to provide our
officers and other
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employees with non-qualified defined contribution or other nonqualified deferred compensation benefits in the future
if it determines that doing so is in our best interests.

Equity Benefit Plans

2013 Equity Incentive Plan

General.  Our Board of Directors adopted the 2013 Equity Incentive Plan in February 2013 and our stockholders
approved the 2013 plan in March 2013. The 2013 plan became effective in connection with our IPO in April 2013.
Following the effectiveness of the 2013 plan, no further grants were made under the 2012 plan. The 2013 Equity
Incentive Plan was subsequently amended by the Board of Directors in March 2014 and approved by our stockholders
in June 2014 (as amended, the “2013 Plan”). Our Board of Directors or a duly authorized committee thereof, has the
authority to administer the 2013 Plan. Our Board of Directors may also delegate certain authority to one or more of
our officers. Our Board of Directors or the authorized committee is referred to herein as the plan administrator.

The 2013 Plan provides for the grant of incentive stock options (“ISOs”), nonstatutory stock options (“NSOs”), stock
appreciation rights, restricted stock awards, restricted stock unit awards, performance-based stock awards, and other
forms of equity compensation (collectively, “stock awards”), all of which may be granted to employees, including
officers, non-employee directors and consultants of us and our affiliates. Additionally, the 2013 Plan provides for the
grant of performance cash awards. ISOs may be granted only to employees. All other awards may be granted to
employees, including officers, and to non-employee directors and consultants.

Share Reserve.  Initially, the aggregate number of shares of our common stock that may be issued pursuant to stock
awards under the 2013 Plan is the sum of (i) 1,408,450 shares, plus (ii) 244,717 shares, which was the number of
shares reserved for issuance under our 2012 plan at the time our 2013 Plan became effective, plus (iii) any shares
subject to outstanding stock options or other stock awards that would have otherwise returned to our 2012 plan (such
as upon the expiration or termination of a stock award prior to vesting). Additionally, the number of shares of our
common stock reserved for issuance under our 2013 Plan, as amended, will automatically increase on January 1 of
each year, beginning on January 1, 2014 and continuing through and including January 1, 2023, by 4% of the total
number of shares of our capital stock outstanding on December 31 of the preceding calendar year, or a lesser number
of shares determined by our Board of Directors. The maximum number of shares that may be issued upon the exercise
of ISOs under our 2013 Plan is 2,816,901 shares. As of December 31, 2014, there were 1,245,205 shares underlying
outstanding stock options granted under the 2013 Plan, zero shares underlying unvested restricted stock units granted
under the 2013 plan and 1,147,526 shares remaining available for grant under the 2013 Plan.

No person may be granted stock awards covering more than 704,225 shares of our common stock under our 2013
Plan, as amended, during any calendar year pursuant to stock options, stock appreciation rights and other stock awards
whose value is determined by reference to an increase over an exercise or strike price of at least 100% of the fair
market value on the date the stock award is granted. Additionally, no person may be granted in a calendar year a
performance stock award covering more than 704,225 shares or a performance cash award having a maximum value
in excess of $5,000,000. Such limitations are designed to help assure that any deductions to which we would
otherwise be entitled with respect to such awards will not be subject to the $1,000,000 limitation on the income tax
deductibility of compensation paid to any covered executive officer imposed by Section 162(m) of the Code.

If a stock award granted under the 2013 Plan expires or otherwise terminates without being exercised in full, or is
settled in cash, the shares of our common stock not acquired pursuant to the stock award again will become available
for subsequent issuance under the 2013 Plan. In addition, the following types of shares under the 2013 Plan may
become available for the grant of new stock awards under the 2013 Plan: (1) shares that are forfeited to or repurchased
by us prior to becoming fully vested; (2) shares withheld to satisfy income or employment withholding taxes; or (3)
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shares used to pay the exercise or purchase price of a stock award. Shares issued under the 2013 Plan may be
previously unissued shares or reacquired shares bought by us on the open market. As of the date hereof, no awards
have been granted and no shares of our common stock have been issued under the 2013 Plan.

Stock Options.  The plan administrator determines the exercise price for a stock option, within the terms and
conditions of the 2013 Plan, provided that the exercise price of a stock option generally cannot be less than 100% of
the fair market value of our common stock on the date of grant. Options granted under the 2013 Plan vest at the rate
specified by the plan administrator.
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The plan administrator determines the term of stock options granted under the 2013 Plan, up to a maximum of 10
years. Unless the terms of an option holder’s stock option agreement provide otherwise, if an option holder’s service
relationship with us, or any of our affiliates, ceases for any reason other than disability, death or cause, the option
holder may generally exercise any vested options for a period of three months following the cessation of service. The
option term may be extended in the event that exercise of the option following such a termination of service is
prohibited by applicable securities laws or our insider trading policy. If an optionholder’s service relationship with us
or any of our affiliates ceases due to disability or death, or an optionholder dies within a certain period following
cessation of service, the optionholder or a beneficiary may generally exercise any vested options for a period of 12
months in the event of disability and 18 months in the event of death. In the event of a termination for cause, options
generally terminate immediately upon the termination of the individual for cause. In no event may an option be
exercised beyond the expiration of its term.

Unless the plan administrator provides otherwise, options generally are not transferable except by will, the laws of
descent and distribution, or pursuant to a domestic relations order. An optionholder may designate a beneficiary,
however, who may exercise the option following the optionholder’s death.

Corporate Transactions.  In the event of certain specified significant corporate transactions, the plan administrator has
the discretion to take any of the following actions with respect to stock awards:

•arrange for the assumption, continuation or substitution of a stock award by a surviving or acquiring entity or parentcompany;

•arrange for the assignment of any reacquisition or repurchase rights held by us to the surviving or acquiring entity orparent company;

•accelerate the vesting of the stock award and provide for its termination prior to the effective time of the corporatetransaction;

•arrange for the lapse of any reacquisition or repurchase right held by us;

•cancel or arrange for the cancellation of the stock award in exchange for such cash consideration, if any, as our Boardof Directors may deem appropriate; or

•make a payment equal to the excess of (a) the value of the property the participant would have received upon exerciseof the stock award over (b) the exercise price otherwise payable in connection with the stock award.

Our plan administrator is not obligated to treat all stock awards, even those that are of the same type, in the same
manner.

Under the 2013 Plan, a “corporate transaction” is generally the consummation of (i) a sale or other disposition of all or
substantially all of our consolidated assets, (ii) a sale or other disposition of at least 90% of our outstanding securities,
(iii) a merger, consolidation or similar transaction following which we are not the surviving corporation, or (iv) a
merger, consolidation or similar transaction following which we are the surviving corporation but the shares of our
common stock outstanding immediately prior to such transaction are converted or exchanged into other property by
virtue of the transaction.

Change in Control.  The plan administrator may provide, in an individual award agreement or in any other written
agreement between a participant and us that the stock award will be subject to additional acceleration of vesting and
exercisability in the event of a change in control. Under the 2013 Plan, a “change in control” is generally (i) the

Edgar Filing: SNAP-ON Inc - Form 10-K

Table of Contents 57



acquisition by a person or entity of more than 50% of our combined voting power other than by merger, consolidation
or similar transaction; (ii) a consummated merger, consolidation or similar transaction immediately after which our
stockholders cease to own more than 50% of the combined voting power of the surviving entity; or (iii) a
consummated sale, lease or exclusive license or other disposition of all or substantially of our consolidated assets.

Amendment and Termination.  Our Board of Directors has the authority to amend, suspend, or terminate our 2013
Plan, provided that such action does not materially impair the existing rights of any participant without such
participant’s written consent. No ISOs may be granted after the tenth anniversary of the date our Board of Directors
adopted our 2013 Plan.

2012 Equity Incentive Plan
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General.  Our Board of Directors and our stockholders approved our 2012 Equity Incentive Plan, which became
effective in February 2012. Our 2012 plan was a continuation of and successor to our 2002 plan and after our 2012
plan became effective, no further stock awards were made under our 2002 plan. As of December 31, 2014, there were
no shares remaining available for the grant of stock awards under our 2012 plan and there were outstanding stock
awards covering a total of 279,707 shares that were granted under our 2012 plan. Our Board of Directors or a duly
authorized committee thereof, has the authority to administer the 2012 plan. Our Board of Directors may also delegate
certain authority to one or more of our officers. Our Board of Directors or the authorized committee is referred to
herein as the plan administrator

The 2012 Equity Incentive Plan terminated and no further awards were granted upon the effective date of the 2013
plan. All awards granted under the 2012 plan that are repurchased, forfeited, expire or are cancelled will become
available for grant under the 2013 plan in accordance with its terms.

Stock Options.  The plan administrator determines the exercise price for a stock option, within the terms and
conditions of the 2012 Equity Incentive Plan, provided that the exercise price of a stock option generally cannot be
less than 100% of the fair market value of our common stock on the date of grant. Options granted under the 2012
plan vest at the rate specified by the plan administrator.

The plan administrator determines the term of stock options granted under the 2012 Equity Incentive Plan, up to a
maximum of 10 years. Unless the terms of an option holder’s stock option agreement provide otherwise, if an option
holder’s service relationship with us, or any of our affiliates, ceases for any reason other than disability, death or cause,
the option holder may generally exercise any vested options for a period of three months following the cessation of
service. The option term may be extended in the event that exercise of the option following such a termination of
service is prohibited by applicable securities laws or our insider trading policy. If an optionholder’s service relationship
with us or any of our affiliates ceases due to disability or death, or an optionholder dies within a certain period
following cessation of service, the optionholder or a beneficiary may generally exercise any vested options for a
period of 12 months in the event of disability and 18 months in the event of death. In the event of a termination for
cause, options generally terminate immediately upon the termination of the individual for cause. In no event may an
option be exercised beyond the expiration of its term.

Unless the plan administrator provides otherwise, options generally are not transferable except by will, the laws of
descent and distribution, or pursuant to a domestic relations order. An optionholder may designate a beneficiary,
however, who may exercise the option following the optionholder’s death.

Restricted Stock Unit Awards.  Restricted stock unit awards are granted pursuant to restricted stock unit award
agreements adopted by the plan administrator. Restricted stock unit awards may be granted in consideration for any
form of legal consideration. A restricted stock unit award may be settled by cash, delivery of stock, a combination of
cash and stock as deemed appropriate by the plan administrator, or in any other form of consideration set forth in the
restricted stock unit award agreement. Additionally, dividend equivalents may be credited in respect of shares covered
by a restricted stock unit award. Except as otherwise provided in the applicable award agreement, restricted stock
units that have not vested will be forfeited upon the participant’s cessation of continuous service for any reason.

Corporate Transactions.  In the event of certain specified significant corporate transactions, outstanding stock awards
shall be assumed, continued or substituted for similar stock awards by the surviving or acquiring corporation. If any
surviving or acquiring corporation fails to assume, continue or substitute such stock awards, stock awards held by
participants whose continuous service has terminated will accelerate vesting in full prior to the corporate transaction.
All stock awards will terminate at or prior to the corporate transaction.
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Under the 2012 Equity Incentive Plan, a “corporate transaction” is generally the consummation of (i) a sale or other
disposition of all or substantially all of our consolidated assets, (ii) a sale or other disposition of at least 90% of our
outstanding securities, (iii) a merger, consolidation or similar transaction following which we are not the surviving
corporation, or (iv) a merger, consolidation or similar transaction following which we are the surviving corporation
but the shares of our common stock outstanding immediately prior to such transaction are converted or exchanged into
other property by virtue of the transaction.

Change in Control.  The plan administrator may provide, in an individual award agreement or in any other written
agreement between a participant and us that the stock award will be subject to additional acceleration of vesting and
exercisability in the event of a change in control. Our form of option agreement provides for acceleration in full of the
stock option if a participant is
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terminated without cause or resigns for good reason (which includes a resignation due to a material reduction in
authority, duties or responsibilities, a material reduction in base salary or a relocation of employment by more than 50
miles) within thirteen months after a change in control. Under the 2012 Equity Incentive Plan, a “change in control” is
generally (i) the acquisition by a person or entity of more than 50% of our combined voting power other than by
merger, consolidation or similar transaction; (ii) a consummated merger, consolidation or similar transaction
immediately after which our stockholders cease to own more than 50% of the combined voting power of the surviving
entity; (iii) approval by the stockholders or our Board of Directors of a plan of complete dissolution or liquidation of
us; or (iv) a consummated sale, lease or exclusive license or other disposition of all or substantially of our
consolidated assets.

2002 Equity Incentive Plan

General.  Our Board of Directors and our stockholders originally approved our 2002 Equity Incentive Plan, which
became effective in September 2002, and was further amended by our Board of Directors and stockholders, most
recently in February 2011. The 2002 plan terminated and no further awards were granted upon the effective date of the
2012 plan. As of December 31, 2014, there were outstanding stock awards covering a total of 335,058 shares that
were granted under our 2002 plan.

Shares are no longer available for the grant of stock awards under our 2002 plan. However, if a stock award granted
under the 2002 Equity Incentive Plan expires or otherwise terminates without being exercised in full, the shares of our
common stock not acquired pursuant to the stock award again will become available for subsequent issuance under the
2012 plan.

Stock Options.  We have generally granted stock options under the 2002 Equity Incentive Plan with an exercise price
of no less than 100% of the fair market value of our common stock on the date of grant. Options granted under the
2002 plan vest at the rate specified by the plan administrator and have a term of up to a maximum of 10 years. Unless
the terms of an option holder’s stock option agreement provide otherwise, if an option holder’s service relationship with
us, or any of our affiliates, ceases for any reason other than disability, death or cause, the option holder may generally
exercise any vested options for a period of three months following the cessation of service. The option term may be
extended in the event that exercise of the option following such a termination of service is prohibited by applicable
securities laws or our insider trading policy. If an optionholder’s service relationship with us or any of our affiliates
ceases due to disability or death, or an optionholder dies within a certain period following cessation of service, the
optionholder or a beneficiary may generally exercise any vested options for a period of 12 months in the event of
disability and 18 months in the event of death. In the event of a termination for cause, options generally terminate
immediately upon the termination of the individual for cause. In no event may an option be exercised beyond the
expiration of its term.

Options generally are not transferable except by will, the laws of descent and distribution. An optionholder may
designate a beneficiary, however, who may exercise the option following the optionholder’s death.

Corporate Transactions.  In the event of certain specified significant corporate transactions, outstanding stock awards
shall be assumed, continued or substituted for similar stock awards by the surviving or acquiring corporation. If any
surviving or acquiring corporation fails to assume, continue or substitute such stock awards, stock awards held by
participants whose continuous service has terminated will accelerate vesting in full prior to the corporate transaction.
All stock awards will terminate at or prior to the corporate transaction.

Under the 2002 Equity Incentive Plan, a “corporate transaction” is generally (i) a sale or other disposition of all or
substantially all of our consolidated assets, (ii) a merger, consolidation or similar transaction following which we are
not the surviving corporation, or (iii) a reverse merger in which we are the surviving corporate but shares of our
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common stock outstanding immediately preceding the merger are converted into other property by virtue of the
transaction.

Change in Control.  In addition, the plan administrator may provide for special vesting acceleration in an individual
award agreement or in any other written agreement between a participant and us. Our form of option agreement
provides for acceleration in full of the stock option if a participant is terminated without cause or resigns for good
reason (which includes a resignation due to a material reduction in authority, duties or responsibilities, a material
reduction in base salary or a relocation of employment by more than 50 miles) within thirteen months after a change
in control transaction. A “change in control transaction” is generally (i) a sale or disposition of all of our assets; (ii) a
merger or consolidation following which we are not the surviving entity and our stockholders own less than 50% of
the voting power of the surviving entity or its parent; (iii) a reverse merger where we are the surviving entity but our
stockholders own less than 50% of the voting power; or (iv) an acquisition by a person, group or entity of 50% of our
voting power.
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2013 Employee Stock Purchase Plan

General.  Our Board of Directors adopted the ESPP in February 2013 and our stockholders approved the ESPP in
March 2013. The ESPP became effective in connection with our IPO in April 2013. The purpose of the ESPP is to
retain the services of new employees and secure the services of new and existing employees while providing
incentives for such individuals to exert maximum efforts toward our success and that of our affiliates.

Share Reserve.  The ESPP authorizes the issuance of 704,225 shares of our common stock pursuant to purchase rights
granted to our employees or to employees of any of our designated affiliates. The number of shares of our common
stock reserved for issuance will automatically increase on January 1 of each calendar year, from January 1, 2014
through January 1, 2023 by the least of (a) 1% of the total number of shares of our common stock outstanding on
December 31 of the preceding calendar year, (b) 422,535 shares, or (c) a number determined by our Board of
Directors that is less than (a) and (b). The ESPP is intended to qualify as an “employee stock purchase plan” within the
meaning of Section 423 of the Code. As of the record date, 51,914 shares of our common stock have been purchased
under the ESPP.

Administration.  Our Board of Directors has delegated its authority to administer the ESPP to the Committee. The
ESPP is implemented through a series of offerings of purchase rights to eligible employees. Under the ESPP, we may
specify offerings with durations of not more than 27 months, and may specify shorter purchase periods within each
offering. Each offering will have one or more purchase dates on which shares of our common stock will be purchased
for employees participating in the offering. An offering may be terminated under certain circumstances.

Payroll Deductions.  Generally, all regular employees, including executive officers, employed by us or by any of our
designated affiliates, may participate in the ESPP and may contribute, normally through payroll deductions, up to 15%
of their earnings for the purchase of our common stock under the ESPP. Unless otherwise determined by our Board of
Directors, common stock will be purchased for accounts of employees participating in the ESPP at a price per share
equal to the lower of (a) 85% of the fair market value of a share of our common stock on the first date of an offering
or (b) 85% of the fair market value of a share of our common stock on the date of purchase.

Limitations.  Employees may have to satisfy one or more of the following service requirements before participating in
the ESPP, as determined by our Board of Directors: (a) customarily employed for more than 20 hours per week, (b)
customarily employed for more than five months per calendar year or (c) continuous employment with us or one of
our affiliates for a period of time (not to exceed two years). No employee may purchase shares under the ESPP at a
rate in excess of $25,000 worth of our common stock based on the fair market value per share of our common stock at
the beginning of an offering for each year such a purchase right is outstanding. Finally, no employee will be eligible
for the grant of any purchase rights under the ESPP if immediately after such rights are granted, such employee has
voting power over 5% or more of our outstanding capital stock measured by vote or value pursuant to Section 424(d)
of the Code.

Changes to Capital Structure.  In the event that there occurs a change in our capital structure through such actions as a
stock split, merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, large nonrecurring cash dividend, liquidating dividend, combination of shares, exchange of
shares, change in corporate structure or similar transaction, the Board of Directors will make appropriate adjustments
to (a) the number of shares reserved under the ESPP, (b) the maximum number of shares by which the share reserve
may increase automatically each year and (c) the number of shares and purchase price of all outstanding purchase
rights.
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Corporate Transactions.  In the event of certain significant corporate transactions, including: (i) a sale of all our assets,
(ii) the sale or disposition of 90% of our outstanding securities, (iii) the consummation of a merger or consolidation
where we do not survive the transaction, and (iv) the consummation of a merger or consolidation where we do survive
the transaction but the shares of our common stock outstanding immediately prior to such transaction are converted or
exchanged into other property by virtue of the transaction, any then-outstanding rights to purchase our stock under the
ESPP may be assumed, continued or substituted for by any surviving or acquiring entity (or its parent company). If the
surviving or acquiring entity (or its parent company) elects not to assume, continue or substitute for such purchase
rights, then the participants’ accumulated payroll contributions will be used to purchase shares of our common stock
within 10 business days prior to such corporate transaction, and such purchase rights will terminate immediately.
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Plan Amendments, Termination.  Our Board of Directors has the authority to amend or terminate our ESPP, provided
that except in certain circumstances any such amendment or termination may not materially impair any outstanding
purchase rights without the holder’s consent. We will obtain stockholder approval of any amendment to our ESPP as
required by applicable law or listing requirements.

Director Compensation

The following table sets forth in summary form information concerning the compensation that was earned by each of
our non-employee directors during the year ended December 31, 2014:

Name(1)
Fees Earned or Paid in
Cash
($)

Option Awards
($)(2)

Total
($)

Farah Champsi(3) 23,390 — 23,390
James Daly(4) 21,058 385,478 406,536
Martha J. Demski 51,856 123,348 175,204
Rodman L. Drake(5) 22,005 123,348 145,353
Catherine Gilliss, PhD, RN, FAAN(6) 20,308 385,478 405,786
Wende Hutton(7) 18,901 — 18,901
John Leonard(8) 21,058 385,478 406,536
C. Patrick Machado(9) 22,534 385,478 408,012
Ernest Mario, Ph.D.(10) — 144,588 144,588
James Niedel, M.D., Ph.D. 45,365 123,348 168,713
Arthur M. Pappas(11) 20,082 — 20,082
Ronald Renaud, Jr.(12) 1,332 414,282 415,614
Lisa Ricciardi(13) 31,401 449,216 480,617
Timothy J. Wollaeger 41,339 123,348 164,687

(1)

Mr. Moch was an employee director during a portion of 2014 and his compensation is fully reflected in the
“Summary Compensation Table” above. Mr. Moch resigned from the Board of Directors effective on April 9, 2014.
Dr. Berrey was an employee director during 2014 and her compensation is fully reflected in the “- Summary
Compensation Table” above.

(2)

Amounts listed represent the aggregate grant date fair value of option awards granted during 2014 computed in
accordance with Accounting Standards Codification Topic 718,Compensation - Stock Compensation. Assumptions
used in the calculation of these amounts are included in Note 7 to the Financial Statements in our Annual Report on
Form 10-K for the year ended December 31, 2014. These amounts do not reflect the actual economic value that
will be realized by the non-employee director upon the vesting of the stock options, the exercise of the stock
options, or the sale of the common stock underlying such stock options. The aggregate number of shares subject to
each non-employee director’s outstanding option awards as of December 31, 2014 was as follows: Mr. Daly 27,000
shares; Ms. Demski, 55,477 shares; Mr. Drake, 27,000 shares; Dr. Gilliss, 27,000 shares; Mr. Leonard, 27,000
shares; Mr. Machado, 27,000 shares; Dr. Mario, 54,568 shares; Dr. Niedel, 9,000 shares; Mr. Renaud, 18,000
shares; Ms. Ricciardi, 27,000 shares; and Mr. Wollaeger, 9,000 shares. Ms. Champsi, Ms. Hutton, and Mr. Pappas
did not have any outstanding stock options as of December 31, 2014.

(3)Ms. Champsi departed our Board of Directors in June 2014.

(4)Mr. Daly was appointed to our Board of Directors in June 2014.

(5)Mr. Drake departed our Board of Directors in June 2014.
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(6)Dr. Gilliss was appointed to our Board of Directors in June 2014.

(7)Ms. Hutton departed our Board of Directors in June 2014.

(8)Dr. Leonard was appointed to our Board of Directors in June 2014.
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(9)Mr. Machado was appointed to our Board of Directors in June 2014.

(10)

In connection with his appointment to our board of Directors in February 2013, Dr. Mario agreed to forego
receiving the first four annual cost retainers that would otherwise be payable to him under the Compensation
policy applicable to our non-employee directors and accordingly Dr. Mario received no cash Compensation from
us during 2014.

(11)Mr. Pappas departed our Board of Directors in June 2014.

(12)Mr. Renaud was appointed to our Board of Directors in December 2014.

(13) Ms. Ricciardi was appointed to our Board of Directors in March
2014.

We have implemented a compensation policy for our non-employee directors which provides that (1) the automatic
initial grant for each non-employee first joining the Board of Directors is an option to purchase 18,000 shares of
common stock that vests with respect to 25% of the shares on the one year anniversary of the date of grant and
monthly thereafter for 36 months, subject to the director continuing to provide services to us during such period; (2)
the automatic annual grant for each non-employee director whose term continues on the date of our annual meeting
each year is an option to purchase 9,000 shares of common stock that vests in 12 equal monthly installments from the
date of grant, provided that in any case such option is fully vested on the date of our next annual stockholder meeting,
subject to the director continuing to provide services to us during such period; and (3) on the date of our annual
meeting each year, the Chairman of our Board of Directors will be granted an additional automatic Chairman grant
consisting of an option having a Black-Scholes value of $25,000 on the date of grant at vests on the same schedule as
the automatic annual grant described in (2) above. In addition, our non-employee directors receive the following
annual cash retainers under our policy will is:

•$35,000 for all eligible non-employee directors;

•$7,500, $5,000 and $3,500 for service (other than as chairman) on the Audit Committee, Compensation Committeeand Nominating and Corporate Governance Committee, respectively; and

•$15,000, $10,000 and $7,000 for service as the chairman of the Audit Committee, Compensation Committee andNominating and Corporate Governance Committee, respectively.

We have reimbursed and will continue to reimburse all of our non-employee directors for their travel, lodging and
other reasonable expenses incurred in attending meetings of our Board of Directors and committees of our Board of
Directors.

We have implemented stock ownership guidelines for our non-employee directors. The stock ownership guidelines are
intended to align the interests of our non-employee directors with the interests of our stockholders and to further
promote our commitment to sound corporate governance. The stock ownership guidelines require each non-employee
director to accumulate a substantial interest in our common stock equal in value (based on the closing price of our
common stock as of the last day of an applicable fiscal year) to at least three times the non-employee director’s annual
cash retainer. Unvested equity awards do not count towards this ownership guideline. Our non-employee directors
have a certain period of time to comply with these guidelines after the adoption date or after joining our Board of
Directors, if later.
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TRANSACTIONS WITH RELATED PERSONS

Indemnification Agreements

We have entered, and intend to continue to enter, into separate indemnification agreements with our directors and
executive officers, in addition to the indemnification provided for in our amended and restated bylaws. These
agreements, among other things, require us to indemnify our directors and executive officers for certain expenses,
including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or executive officer in any
action or proceeding arising out of their services as one of our directors or executive officers or any other company or
enterprise to which the person provides services at our request. We believe that these bylaw provisions and
indemnification agreements are necessary to attract and retain qualified persons as directors and officers.

Policies and Procedures
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We have adopted a written related-person transactions policy that sets forth our policies and procedures regarding the
identification, review, consideration and oversight of “related-person transactions.” For purposes of our policy only, a
“related-person transaction” is a transaction, arrangement or relationship (or any series of similar transactions,
arrangements or relationships) in which we and any “related person” are participants involving an amount that exceeds
$120,000.

Transactions involving compensation for services provided to us as an employee, consultant or director are not
considered related-person transactions under this policy. A related person is any executive officer, director or a holder
of more than five percent of our common stock, including any of their immediate family members and any entity
owned or controlled by such persons.

Under the policy, where a transaction has been identified as a related-person transaction, management must present
information regarding the proposed related-person transaction to our Audit Committee (or, where review by our Audit
Committee would be inappropriate, to another independent body of our Board of Directors) for review. The
presentation must include a description of, among other things, the material facts, the direct and indirect interests of
the related persons, the benefits of the transaction to us and whether any alternative transactions are available. To
identify related-person transactions in advance, we rely on information supplied by our executive officers, directors
and certain significant stockholders. In considering related-person transactions, our Audit Committee or another
independent body of our Board of Directors takes into account the relevant available facts and circumstances
including, but not limited to:

•the risks, costs and benefits to us;

•the impact on a director’s independence in the event the related person is a director, immediate family member of adirector or an entity with which a director is affiliated;

•the terms of the transaction;

•the availability of other sources for comparable services or products; and

•the terms available to or from, as the case may be, unrelated third parties or to or from our employees generally.

In the event a director has an interest in the proposed transaction, the director must recuse himself or herself from the
deliberations and approval.

HOUSING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials with respect to
two or more stockholders sharing the same address by delivering a single Notice of Internet Availability of Proxy
Materials or other Annual Meeting materials to those stockholders. This process, which is commonly referred to as
“householding,” potentially means extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are Chimerix, Inc. stockholders will be “householding” the
Company’s proxy materials. A single Notice of Internet Availability of Proxy Materials will be delivered to multiple
stockholders sharing an address unless contrary instructions have been received from the affected stockholders. Once
you have received notice from your broker that they will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no
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longer wish to participate in “householding” and would prefer to receive a separate Notice of Internet Availability of
Proxy Materials, please notify your broker or Chimerix, Inc. Direct your written request to Chimerix, Inc., Attn:
Executive Director of Investor Relations, 2505 Meridian Parkway, Suite 340, Durham, NC 27713 or contact Joseph T.
Schepers at (919) 806-1074. Stockholders who currently receive multiple copies of the Notice of Internet Availability
of Proxy Materials at their addresses and would like to request “householding” of their communications should contact
their brokers.

OTHER MATTERS
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The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If
any other matters are properly brought before the meeting, it is the intention of the persons named in the
accompanying proxy to vote on such matters in accordance with their best judgment.

By Order of the Board of Directors

Timothy W. Trost
Secretary

April 29, 2015 

A copy of the Company’s Annual Report to the Securities and Exchange Commission on Form 10-K for the fiscal year
ended December 31, 2014 is available without charge upon written request to: Corporate Secretary, Chimerix, Inc.,
2505 Meridian Parkway, Suite 340, Durham, NC 27713.
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