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March 24, 2014

To our Stockholders:

We are pleased to invite you to attend the annual meeting of stockholders of Dr Pepper Snapple Group, Inc. to be held on Thursday, May 15,
2014 at 10:00 a.m., Central Daylight Time, at the Westin Stonebriar Resort Conference Center, 1549 Legacy Drive, Frisco, Texas 75034.

Details regarding the business to be conducted, information you should consider in casting your vote and how you may vote are more fully
described in the accompanying Notice of Annual Meeting of Stockholders and Proxy Statement.

In accordance with rules approved by the Securities and Exchange Commission, this year we are again furnishing proxy materials to our
stockholders primarily over the Internet. As a result, we are mailing to many of our stockholders a notice instead of a paper copy of our Proxy
Statement and our 2013 Form 10-K. The notice contains instructions on how to access those documents over the Internet. The notice also
contains instructions on how each of those stockholders can receive a paper copy of our proxy materials, including our Proxy Statement, our
2013 Form 10-K and a proxy card or voting instruction form. Stockholders who do not receive a notice will receive a paper copy of the proxy
materials by mail.

Your vote is important. Whether or not you plan to attend the annual meeting, we hope you will vote as soon as possible.

Thank you for your ongoing support of Dr Pepper Snapple Group.

Sincerely,

/s/ Wayne R. Sanders
Wayne R. Sanders
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Chairman of the Board

/s/ Larry D. Young
Larry D. Young
President and Chief Executive Officer
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Date and Time:
Place of Meeting:

Business to be conducted:

Adjournments and Postponements:

Record Date:

Voting Rights:

DR PEPPER SNAPPLE GROUP, INC.

5301 Legacy Drive
Plano, Texas 75024

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 15, 2014, 10:00 a.m., Central Daylight Time

Westin Stonebriar Resort Conference Center, 1549 Legacy Drive, Frisco, Texas 75034

1. To elect John L. Adams, Joyce M. Roché, Ronald G. Rogers, Wayne
R. Sanders, Jack L. Stahl and Larry D. Young as directors to hold office for a one-year
term and until their respective successors shall have been duly elected and qualified.

2. To ratify the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for fiscal year 2014.

3. To approve an advisory resolution regarding the compensation of our
Named Executive Officers as disclosed in these materials.

4. To consider and act upon a stockholder proposal if properly presented
at the Annual Meeting.

5. To transact such other business as may properly come before the
meeting.

Any action on the business to be conducted may be considered at the date and time of
the Annual Meeting as specified above or at any time or date to which the Annual
Meeting may be properly adjourned and postponed.

You are entitled to vote at the Annual Meeting if you were a stockholder of record as
of the close of business on March 17, 2014.

A holder of shares of our common stock is entitled to one vote, in person or by proxy,
for each share of our common stock on all matters properly brought before the Annual
Meeting.

YOUR VOTE IS VERY IMPORTANT.

Whether or not you plan to attend the Annual Meeting, we hope you will vote as soon as possible. You may vote your shares via a
toll-free telephone number or over the Internet. If you received a paper copy of a proxy card or voting instruction form by mail, you
may submit your proxy card or voting instruction form for the Annual Meeting by completing, signing, dating and returning your
proxy card or voting instruction form in the pre-addressed envelope provided. For specific instructions on how to vote your shares,
please refer to the section entitled General Information Questions and Answers How can I vote my shares without attending the
Annual Meeting? beginning on page 3 of the Proxy Statement.
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This Notice of Annual Meeting of Stockholders and Proxy Statement and form of proxy are being distributed on or about March 24, 2014.

By Order of the Board of Directors

/s/ James L. Baldwin
James L. Baldwin
Corporate Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL STOCKHOLDERS MEETING TO BE HELD ON MAY 15, 2014

The Company s Proxy Statement and Annual Report on Form 10-K for the fiscal
year ended December 31, 2013 are available at www.proxyvote.com.
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DR PEPPER SNAPPLE GROUP, INC.

5301 Legacy Drive
Plano, Texas 75024

PROXY STATEMENT
for
ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 15, 2014

GENERAL INFORMATION

QUESTIONS AND ANSWERS

Why did I receive this Proxy Statement?

This Proxy Statement is being made available to you over the Internet or paper copies of these materials are being delivered to you by mail as a
stockholder of record, as of March 17, 2014 (the record date ), of Dr Pepper Snapple Group, Inc., a Delaware corporation (referred to in this
Proxy Statement as the Company, we, us or our ), in connection with the solicitation by our Board of Directors (referred to in this Proxy
Statement as the Board ) of proxies to be voted at the Annual Meeting of Stockholders to be held on May 15, 2014 (referred to in this Proxy
Statement as the Annual Meeting ). This Proxy Statement will be mailed on or about March 24, 2014 to our stockholders of record on the record
date. As a stockholder of record on the record date, you are invited to attend the Annual Meeting and are entitled to and are requested to vote on
the items of business described in this Proxy Statement.

When and where is the Annual Meeting to be held?

The Annual Meeting will be held at the Westin Stonebriar Resort Conference Center, 1549 Legacy Drive, Frisco, Texas 75034 on May 15, 2014,
at 10:00 a.m., Central Daylight Time, or at any adjournments thereof, for the purposes stated in the Notice of Annual Meeting of Stockholders.

Do I need a ticket to attend the Annual Meeting?

You will need an admission ticket or proof of ownership of our common stock to enter the Annual Meeting. If you hold shares directly in your
name as a stockholder of record and have received a copy of our proxy materials, an admission ticket is attached to your printed proxy card. If
you plan to attend the Annual Meeting, please vote your proxy prior to the Annual Meeting but keep the admission ticket and bring it with you

10
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to the Annual Meeting.

If your shares are held beneficially in the name of a broker, trustee or other nominee and you wish to be admitted to the Annual Meeting, you
will have to bring either a copy of the voting instruction form provided by your broker, trustee or other nominee, or a copy of a brokerage
statement showing your ownership of our common stock as of March 17, 2014.

If you are representing an entity holding shares, then you must present a proxy signed by that entity evidencing that you are authorized to attend
the Annual Meeting and vote the shares or are otherwise representing the entity at the Annual Meeting. If you are representing an entity whose
shares are held beneficially in the name of a broker, trustee or other nominee you will have to bring either a copy of the voting instruction form
provided by such entity s broker, trustee or other nominee, or a copy of a brokerage statement showing the entity s ownership of our common
stock as of March 17, 2014, in addition to the proxy signed by the entity you are representing.

All stockholders must also present a form of photo identification, such as a valid driver s license or passport, in order to be admitted to the
Annual Meeting.

11
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Are Proxy Materials available via the Internet?

Under rules adopted by the Securities and Exchange Commission ( SEC ), we primarily furnish proxy materials to our stockholders on the
Internet, rather than mailing paper copies of the materials to each stockholder, including our Annual Report on Form 10-K for the fiscal year

ended December 31, 2013 (the fiscal year ended December 31, 2013 is sometimes herein referred to as 2013 or fiscal year 2013 ), with a filing
date of February 19, 2014 (our 2013 Form 10-K ). If you received a notice regarding the availability of proxy materials (the Notice ) by mail or
electronic mail, you will not receive a paper copy of these proxy materials unless you request one. Instead, the Notice will instruct you as to how
you may vote your shares. The Notice will also instruct you as to how you may access your proxy card to vote over the Internet. If you received

a Notice by mail or electronic mail and would like to receive a paper copy of our proxy materials, free of charge, please follow the instructions
included in the Notice.

What information is contained in this Proxy Statement?

This Proxy Statement provides our stockholders with information about when and where we will hold the Annual Meeting. Additionally, this
Proxy Statement:

. includes information regarding the matters that will be discussed and voted on at the Annual Meeting, and

. provides information about the Company that our stockholders should consider in order to make an informed decision at the
Annual Meeting.

What should I do if I receive more than one Notice about the Internet availability of the proxy materials or more than one paper copy of
the proxy materials?

You may receive more than one Notice (either by mail or electronic mail) or more than one paper or electronic copy of the proxy materials,
including multiple paper copies of this Proxy Statement and multiple proxy cards or voting instruction forms. For example, if you hold your
shares in more than one brokerage account, you may receive a separate Notice or a separate voting instruction form for each brokerage account
in which you hold shares. If you are a stockholder of record and your shares are registered in more than one name, you may receive more than
one Notice or more than one proxy card. If you hold your shares through a broker, bank, trustee or another nominee, rather than owning shares
registered directly in your name, you are considered the beneficial owner of shares held in street name. As the beneficial owner, you are entitled
to direct the voting of your shares by your intermediary. Your intermediary will forward the proxy materials to you with a voting instruction
form or provide electronic access to the materials and to voting facilities. To vote all of your shares by proxy, you must complete, sign, date and
return each proxy card and voting instruction form that you receive. If you receive a Notice and have not received a proxy card for the shares
represented by the Notice, you can vote the shares by Internet.

How may I obtain a copy of the Company s 2013 Form 10-K and other financial information?

12
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Stockholders may request a free copy of our 2013 Form 10-K by writing to us at the following address:

Dr Pepper Snapple Group, Inc.
Attn: Investor Relations
5301 Legacy Drive
Plano, Texas 75024

Alternatively, stockholders can access our 2013 Form 10-K and other financial information on the Investors section of our website at:

www.drpeppersnapplegroup.com

The Company also will furnish any exhibit to our 2013 Form 10-K if specifically requested.

13
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What items of business will be voted on at the Annual Meeting?

The items of business scheduled to be voted on at the Annual Meeting are:

Proposal 1: To elect John L. Adams, Joyce M. Roché, Ronald G. Rogers, Wayne R. Sanders, Jack L. Stahl and Larry D. Young as
directors to hold office for a one-year term and until their respective successors shall have been duly elected and qualified.

Proposal 2: To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year
2014.

Proposal 3: To approve an advisory resolution regarding the compensation of our Named Executive Officers as disclosed in these
materials.

Proposal 4: To consider and act upon a stockholder proposal if properly presented at the Annual Meeting.

We also will consider any other business that properly comes before the Annual Meeting.

How does the Board recommend that I vote?

The Board unanimously recommends a vote:

1. FOR each of the nominees for director listed in these materials and on the proxy card;

2. FOR the ratification of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year 2014;

3. FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers as disclosed in this Proxy Statement;
and

14



Edgar Filing: Dr Pepper Snapple Group, Inc. - Form DEF 14A

4. AGAINST the stockholder proposal if properly presented at the Annual Meeting.

What shares can I vote at the Annual Meeting?

The Board has fixed the close of business on March 17, 2014 as the record date for the Annual Meeting. Only holders of record of the
outstanding shares of our common stock at the close of business on the record date are entitled to vote at the Annual Meeting or any
adjournments thereof.

As of the close of business on the record date, we had 198,528,982 shares of common stock, $0.01 par value per share, issued and outstanding. A
holder of shares of our common stock is entitled to one vote for each share of our common stock, in person or by proxy, on all matters properly
brought before the Annual Meeting.

How can I vote my shares at the Annual Meeting?

Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting. Shares for which you are the beneficial
owner, but not the stockholder of record, may be voted in person at the Annual Meeting only if you obtain a legal proxy from the broker, trustee
or nominee that holds your shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that
you also vote by proxy as described below so that your vote will be counted if you later decide not to attend the Annual Meeting. Voting in
person will replace any previous votes that you submitted by proxy.

How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as the stockholder of record or through a broker, trustee or other nominee as the beneficial owner, you may
direct how your shares are voted by proxy without attending the Annual Meeting. There are three ways to vote by proxy:

By Internet  Stockholders who have received a Notice by mail may submit proxies over the Internet by following the instructions on the
Notice. Stockholders who have received a Notice by e-mail may submit proxies over the Internet by following the instructions included in the
e-mail. Stockholders who have received a paper copy of a proxy card or voting instruction form by mail may submit proxies over the Internet by
following the instructions on the proxy card or voting instruction form.

15
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By Telephone Stockholders of record who live in the United States or Canada may submit proxies by telephone by calling (800) 690-6903 and
following the instructions. Stockholders of record who have received a Notice by mail must have the control number that appears on their Notice
available when voting. Stockholders of record who received Notice by e-mail must have the control number included in the e-mail available
when voting. Stockholders of record who have received a proxy card by mail must have the control number that appears on their proxy card
available when voting. Most stockholders who are beneficial owners of their shares, but not stockholders of record, living in the United States or
Canada and who have received a voting instruction form by mail may vote by phone by calling the number specified on the voting instruction
form provided by their broker, trustee or nominee. Those stockholders should check the voting instruction form for telephone voting availability.

By Mail Stockholders who have received a paper copy of a proxy card or voting instruction form by mail may submit proxies by completing,
signing and dating their proxy card or voting instruction form and mailing it in the accompanying pre-addressed envelope.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 11:59 p.m. (EDT) on

May 14, 2014. Votes cast by mail must be received in sufficient time to allow processing. Votes received by mail prior to the day of the Annual
Meeting will be processed, but votes received the day of the Annual Meeting may not be processed depending on the time received. Shares
represented by duly executed proxies in the accompanying proxy card or voting instruction form will be voted in accordance with the
instructions indicated on such proxies or voting instruction forms and, if no such instructions are indicated thereon, will be voted (i) FOR each
of the nominees for election to the Board, (ii) FOR ratification of Deloitte & Touche LLP as our independent registered public accounting firm
for fiscal year 2014, (iii) FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers as disclosed in these
materials and (iv) AGAINST the stockholder proposal.

How many shares must be present or represented to conduct business at the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the issued and outstanding shares of our common stock entitled to vote at the
Annual Meeting or any adjournment thereof is necessary to constitute a quorum to transact business.

Abstentions and broker non-votes (shares held by brokers, trustees or other nominees as to which they have no discretionary power to vote on a
particular matter and have received no instructions from the beneficial owners of such shares or persons entitled to vote on the matter) will be
counted for the purpose of determining whether a quorum is present. If your shares are held by a broker, trustee or other nominee on your behalf
and you do not instruct the broker, trustee or other nominee as to how to vote these shares on Proposal 1 (the election of directors), Proposal 3
(the approval of the resolution regarding the compensation of our Named Executive Officers) or Proposal 4 (the stockholder proposal), the
broker, trustee or other nominee may not exercise discretion to vote for or against those proposals. This would be a broker non-vote and these
shares will not be counted as having been voted on the applicable proposal. Please instruct your broker, trustee or other nominee so your vote
can be counted. With respect to Proposal 2 (ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for fiscal year 2014), the broker, trustee or other nominee may exercise its discretion to vote for or against that proposal in the
absence of your instruction.

What is the voting requirement to approve each of the proposals?

The following voting requirements will be in effect for each proposal described in this Proxy Statement:

16
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Proposal 1. To be elected, a director must receive the affirmative vote of the holders of a majority of our common stock which has voting power
present in person or represented by proxy and which has actually voted (the number of shares voted for a director nominee must exceed the
number of votes cast against that nominee).

Proposal 2. Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm requires the
affirmative vote of the holders of a majority of our common stock which has voting power present in person or represented by proxy and which
has actually voted (the number of shares voted for ratification must exceed the number of votes cast against ratification).

Proposal 3. The advisory (non-binding) resolution to approve the compensation of our Named Executive Officers as disclosed in this Proxy
Statement requires the affirmative vote of the holders of a majority of our common stock which has voting power present in person or

represented by proxy and which has actually voted (the number of shares voted for the resolution must exceed the number of votes cast against
the resolution).

17
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Proposal 4. The non-binding stockholder proposal requires the affirmative vote of the holders of a majority of our common stock which has
voting power present in person or represented by proxy and which has actually voted (the number of shares voted for the proposal must exceed
the number of votes cast against the proposal).

What if I want to change my vote?

If the enclosed proxy card or voting instruction form is signed and returned, you may, nevertheless, revoke it at any time prior to the Annual
Meeting by (i) filing a written notice of revocation received by the person or persons named therein, (ii) attending the Annual Meeting and
voting the shares covered thereby in person, or (iii) delivering another duly executed proxy card or voting instruction form dated subsequent to
the date of the proxy card or voting instruction form to be revoked to the addressee named in the enclosed proxy card or voting instruction form.

Who will pay for this solicitation?

The cost of preparing, assembling, printing and mailing this Proxy Statement and the enclosed proxy card and the cost of soliciting proxies
related to the Annual Meeting will be borne by us. We will request brokers, trustees or other nominees to solicit their customers who are
beneficial owners of shares of common stock listed of record in the name of the broker, trustee or other nominee and will reimburse such
brokers, trustees or other nominees for the reasonable out-of-pocket expenses for such solicitation.

Who will serve as inspector of elections?

The inspector of elections will be a representative from Broadridge Financial Solutions, Inc.

What happens if additional matters are presented at the Annual Meeting?

Other than the four items of business described in this Proxy Statement, we are not aware of any other business to be acted upon at the Annual
Meeting. If you grant a proxy, the persons named as proxy holders, James L. Baldwin, Martin M. Ellen and Larry D. Young, will have the
discretion to vote your shares on any additional matters properly presented for a vote at the Annual Meeting. If for any reason any of our
nominees is not available as a candidate for director, the persons named as proxy holders will vote your proxy for such other candidate or
candidates as may be nominated by the Board.

18
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PROPOSALS

Proposal 1: ELECTION OF DIRECTORS

We are in the second year of our transition to declassify the Board and provide for the annual election of directors. This year s nominees for
directors will be elected to the Board for a one-year term.

This year s nominees for directors are {ages are as of the date of the Annual Meeting}:

John L. Adams

Mr. Adams, age 69, has served as one of our directors since April 2008. Mr. Adams served as Executive Vice President of Trinity

Industries, Inc. from 1999 to 2005 and held the position of Vice Chairman from 2005 to 2007. Prior to joining Trinity Industries, Mr. Adams
spent 25 years in various positions with Texas Commerce Bank, N.A. and its successor, Chase Bank of Texas, National Association. From 1997
to 1998, he served as Chairman and Chief Executive Officer of Chase Bank of Texas. Mr. Adams has served on the board of directors of Trinity
Industries, Inc. since 2007 and Group 1 Automotive, Inc. since 1999, where he has served as non-executive chairman since 2005. He previously
served on the boards of directors of American Express Bank Ltd. and Phillips Gas Company.

Joyce M. Roché

Ms. Roché, age 67, has served as one of our directors since February 2011. Ms. Roché served as President and Chief Executive Officer of Girls
Inc., a national non-profit research, education and advocacy organization, from 2000 until her retirement in 2010. From 1998 to 2000,

Ms. Roché was an independent marketing consultant. She served as President and Chief Operating Officer of Carson Products Company from
1996 to 1998 and also held senior marketing positions with Carson Products Company, Revlon, Inc. and Avon, Inc. Ms. Roché has served as a
member of the boards of directors of AT&T, Inc. since 1998, where she serves as Chair of the Human Resources Committee and on the
Nominating and Governance Committee; Macy s, Inc. since 2007, where she serves as chair of the Audit and Nominating and Governance
Committees; and Tupperware Brands Corporation since 1998, where she serves as chair of the Compensation Committee. She served on the
board of directors of Anheuser-Busch Companies, Inc. from 1998 to 2008. She also serves as a member of the Board of the Association of
Governing Boards of Universities and Colleges and serves as chair of the Board of Trustees for Dillard University.

Ronald G. Rogers

Mr. Rogers, age 65, has served as one of our directors since May 2008. Mr. Rogers served in various positions with Bank of Montreal between
1972 and 2005. From 2002 until his retirement in 2005, he served as Deputy Chair, Enterprise Risk & Portfolio Management, BMO Financial
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Group, and from 1994 to 2002 he served as Vice Chairman, Personal & Commercial Client Group.

Wayne R. Sanders

Mr. Sanders, age 66, has served as the Chairman of our Board and as chairman of the Corporate Governance and Nominating Committee since
May 2008. Mr. Sanders served as the Chairman and the Chief Executive Officer of Kimberly-Clark Corporation from 1992 until his retirement
in 2003. Mr. Sanders has served on the board of directors of Texas Instruments Incorporated since 1997, where he currently serves on the
Corporate Governance and Nominating Committee and previously served on the Audit Committee and Compensation Committee. He previously
served on the board of Belo Corporation from 2003 to 2013 and as a director of Adolph Coors Company. Mr. Sanders is also a National Trustee
and Governor of the Boys & Girls Clubs of America and was a member of the Marquette University Board of Trustees from 1992 to 2007,
serving as Chairman from 2001 to 2003.
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Jack L. Stahl

Mr. Stahl, age 61, has served as one of our directors since May 2008 and serves on the Nominating and Corporate and Governance Committee.
He served as chairman of our Compensation Committee from May 2008 until February 2012. Mr. Stahl served as Chief Executive Officer and
President of Revlon, Inc. from 2002 until his retirement in 2006. From 2000 to 2001, he served as President and Chief Operating Officer of The
Coca-Cola Company and previously served as Group President of The Coca-Cola Company s Americas Group and as Chief Financial Officer of
The Coca-Cola Company. Mr. Stahl currently serves on the board of directors of Delhaize Group since 2008 and Coty, Inc. since 2011.

Mr. Stahl has served on the U.S. Board of Advisors of CVC Capital Partners since 2010. He previously served on the board of directors of
Schering-Plough Corporation from 2007 to 2009 and Saks, Inc. from 2012 to 2013.

Larry D. Young

Mr. Young, age 59, has served as one of our directors since the Company s formation in October 2007. Mr. Young has served as our President
and Chief Executive Officer (Mr. Young is also referred to in this Proxy Statement as our CEO ) since October 2007. From October 2007 to
May 2008, Mr. Young also served as President and Chief Executive Officer of CSAB (as hereinafter defined). Mr. Young joined CSAB as
President and Chief Operating Officer of the Bottling Group segment and Head of Supply Chain in 2006 after the acquisition of Dr
Pepper/Seven Up Bottling Group, Inc. ( DPSUBG ). He had been President and Chief Executive Officer of DPSUBG since 2005. From 1997 to
2005, Mr. Young served as President and Chief Operating Officer of Pepsi-Cola General Bottlers, Inc. and Executive Vice President of
Corporate Affairs at PepsiAmericas, Inc.

For a discussion of specific experience, qualifications, attributes or skills that qualify each of the above nominees to serve as one of our
directors, see Board of Directors  Selection of Directors beginning on page 14.

THE BOARD RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR DIRECTOR SET FORTH ABOVE.

Proposal 2: RATIFICATION OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR FISCAL YEAR 2014

Deloitte & Touche LLP has been selected by the Audit Committee as our independent registered public accounting firm for fiscal year 2014,
subject to ratification by our stockholders. Deloitte & Touche LLP has served as our independent registered public accounting firm since 2008.
A representative of Deloitte & Touche LLP is expected to be present at the Annual Meeting. That representative will have an opportunity to
make a statement, if desired, and will be available to respond to appropriate questions.

We are asking our stockholders to ratify the appointment of Deloitte & Touche LLP as our registered independent public accounting firm as a
matter of good corporate governance even though ratification is not required by our By-laws, other governing documents or otherwise. If our
stockholders fail to ratify the appointment, the Audit Committee will reconsider whether or not to retain Deloitte & Touche LLP as our
independent registered public accounting firm for fiscal year 2014. Even if the appointment is ratified, the Audit Committee in its discretion may
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direct the appointment of a different independent registered public accounting firm at any time during fiscal year 2014 if it is determined that
such a change would be in the best interests of the Company and its stockholders.

The affirmative vote of the holders of shares of our common stock having a majority of the voting power eligible to vote and voting, either in
person or by proxy, at the Annual Meeting will be required to ratify the appointment of Deloitte & Touche LLP.
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Independent Registered Public Accounting Firm s Fees

Fees for professional services provided by our independent registered public accounting firm in each of the last two fiscal years, in each of the
following categories, were as follows:

2013 2012
(in 000 s)

Audit Fees (1) $ 3,422 $ 3,430
Audit-Related Fees (2) 362
Tax Fees
All Other Fees
Total Fees $ 3,784 $ 3,430
(D) These amounts represent fees of Deloitte & Touche for the audit of our annual consolidated financial statements, the review of

financial statements included in our quarterly Form 10-Q reports, the audit of internal control over financial reporting, and the services that an
independent auditor would customarily provide in connection with statutory requirements, regulatory filings, and similar engagements for the
fiscal year, such as comfort letters, consents and assistance with review of documents filed with the SEC. Audit Fees also include advice about
accounting matters that arose in connection with or as a result of the audit or the review of periodic consolidated financial statements and
statutory audits that non-U.S. jurisdictions require.

2) Audit-Related Fees consist of assurance and related services that are reasonably related to the performance of the audit or review
of our consolidated financial statements or internal control over financial reporting. This category may include fees related to due diligence
related to mergers, acquisitions, and investments and accounting consultations about the application of generally accepted accounting principles
to proposed transactions.

The Audit Committee has approved all of our independent registered public accounting firm s audit engagements for fiscal year 2013. All audit
and non-audit services provided to us by our independent registered public accounting firm are required to be pre-approved by the Audit
Committee in accordance with the policies and procedures set forth in the current Audit Committee Charter available on our website at
www.drpeppersnapplegroup.com under the Investors Company and Governance Committees of the Board captions.

THE BOARD RECOMMENDS A VOTE FOR THE RATIFICATION OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2014.

Proposal 3: ADVISORY VOTE ON APPROVING EXECUTIVE COMPENSATION

In accordance with rules adopted by the SEC, we provide stockholders with the opportunity to cast an advisory (non-binding) vote on
compensation programs for our Named Executive Officers. We currently plan to hold an annual advisory vote on executive compensation. Our
overall executive compensation policies and procedures are described in the Compensation Discussion and Analysis section beginning on
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page 27 and the tabular disclosures regarding compensation of our Named Executive Officers (together with the accompanying narrative
disclosure) set forth in the Historical Executive Compensation Information section beginning on page 40. Our compensation policies and
procedures are centered on a pay-for-performance culture and are strongly aligned with the long-term interests of our stockholders, as described
in the Compensation Discussion and Analysis section. The Compensation Committee, which is comprised entirely of independent directors, in
consultation with Mercer, a leading human resources consulting firm, oversees our executive compensation program and monitors our policies to
ensure that such policies continue to emphasize programs that reward executives for results that are consistent with stockholder interests.

Our overall executive compensation program is designed to be competitive with other leading companies, similar in size and market
capitalization to the Company, in the beverage and consumer packaged goods industry. The following objectives are the basis for our program
design:

. total direct compensation targets are designed to be competitive with companies in the markets in which we compete;
. compensation is generally performance based, with our overall performance judged against internal goals;
8

24



Edgar Filing: Dr Pepper Snapple Group, Inc. - Form DEF 14A

Table of Contents

. a pay-for-performance culture links compensation to both individual and collective performance and will result in differentiated
compensation;
. a substantial percentage of total direct compensation is variable, or at risk , both through annual incentive compensation and

performance-based, long-term equity incentive awards (including stock options and performance-based restricted stock units); and

. equity incentive awards are used to align the interest of management with those of our stockholders.

To accomplish our compensation objectives, our executive officers total direct compensation in 2013 was comprised of a mix of the following
components:

. base salary;

. management incentive plan awards (our annual cash incentive program) ( MIP ); and

. long-term incentive awards, consisting of:

. stock options;

. time-based restricted stock units (individually, RSU and collectively, RSUs ); and

. performance-based restricted stock units (individually, PSU and collectively, PSUs ).

Key Compensation Policies

The Board and the Compensation Committee have adopted various policies and programs with respect to compensation matters as follows:
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. Equity Award Procedures (see Compensation Discussion and Analysis Long Term Incentive Awards Equity Award Procedures
on page 35);

. Stock Ownership Guidelines (see Compensation Discussion and Analysis Stock Ownership Guidelines on page 36);

. Insider Trading Policy (see Compensation Discussion and Analysis Insider Trading Policy on page 36); and

. Clawback Policy (see Compensation Discussion and Analysis Clawback Policy on page 37).

Say-on-Pay Vote

The stockholder vote on the advisory resolution to approve executive compensation for 2012 passed with approximately 95% of the votes cast
voting in favor of the resolution. As the result of this approval, the Compensation Committee continued to apply the same policies and objectives
in determining compensation for 2013 that it applied in 2012.

Actions like those described above evidence our philosophy of aligning executive compensation with company performance and increasing
long-term stockholder value. We will continue to design and implement our executive compensation programs and policies in line with this
philosophy to promote superior performance results and generate greater value for our stockholders. For the reasons discussed above, the Board
recommends that stockholders vote in favor of the following resolution:

RESOLVED, that the compensation paid to the Company s Named Executive Officers with respect to 2013, as disclosed pursuant to the
compensation disclosure rules and regulations of the SEC, including the Compensation Discussion and Analysis, compensation tables and the
narrative discussion, is hereby APPROVED.

Because your vote on this proposal is advisory, it will not be binding on the Board. However, the Compensation Committee and the Board will
consider the outcome of the vote when making future compensation decisions.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE EXECUTIVE COMPENSATION
DISCLOSED IN THIS PROXY STATEMENT.
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Proposal 4: STOCKHOLDER PROPOSAL REGARDING COMPREHENSIVE RECYCLING STRATEGY FOR BEVERAGE
CONTAINERS

The following stockholder proposal will be voted on at the Annual Meeting only if it is properly presented by or on behalf of the stockholder
proponent.

On behalf of Samajak, a California LP, 67 Second Street, East, Sonoma, CA 95476, which owns 65 shares of the Company s common stock, As
You Sow, 1611 Telegraph Avenue, Suite 1450, Oakland, CA 94612 has notified the Company that it intends to present the following proposal
and related supporting statement (which is quoted verbatim below) at the Annual Meeting:

Stockholder Proposal Regarding Comprehensive Recycling Strategy For Beverage Containers

WHEREAS: Dr.[sic] Pepper Snapple Group is the third largest soft drink business in the U.S. with a commitment to environmental leadership,
yet has no recycled content or container recovery strategy for the containers its beverages are sold in.

Society has been inundated with recyclable materials that are not being recycled. 63% of the 243 billion beverage containers generated annually
in the U.S. are discarded in landfills, incinerated or littered, and thereby diverted from recycling streams. This value of these wasted containers
between 2001 and 2010 exceeded $22 billion. Yet the U.S. recycling rate for beverage containers declined from 54 percent in 1992 to 36 percent
in 2010, while sales continued to grow (Container Recycling Institute).

The failure of the beverage industry to recycle nearly two-thirds of its containers has enormous environmental impacts. Replacement production
for wasted containers resulted in emissions of an additional 116 million tons of greenhouse gases over the last decade, equivalent to the annual
carbon dioxide emissions from 23 million cars. The aluminum cans littered in the U.S. alone in the past decade could have reproduced the
world s entire commercial air fleet 25 times over.

Significantly higher container recovery rates are possible. In 10 U.S. states with container deposit legislation, beverage container recycling rates
of 70% and higher are being achieved, levels on average three times as high as in states without deposit laws. In Norway and Sweden, beverage
companies have achieved container recovery rates of 80% and higher.

At Dr Pepper Snapple Group, we understand that an investment in sustainability is an investment in our business, CEO Larry Young started [sic]
in the company s 2011 Corporate Social Responsibility Update. Yet unlike its peers, our company has set no public quantitative goals for
container recovery or the use of recycled content in its bottles and cans.
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As aresult of engagement with As You Sow and other stakeholders, three of the largest U.S. beverage companies established container recovery
goals. Coca-Cola Co. agreed to recycle 50% of its plastic and glass bottles and aluminum cans by 2015. Nestle Waters North America agreed to
an industry recycling goal of 60% of plastic bottles by 2018, and PepsiCo set an industry recycling goal for 50% for bottles and cans by 2018.
Dr.[sic] Pepper is clearly not keeping up with its peers.

RESOLVED THAT Shareowners of Dr.[sic] Pepper Snapple Group request that the board of directors adopt a comprehensive recycling
strategy for beverage containers sold by the company and prepare a report by September 1, 2014 on the company s efforts to implement the
strategy. The strategy should include aggressive quantitative recycled content goals, and container recovery goals for plastic, glass and metal
containers. The report, to be prepared at reasonable cost, may omit confidential information.

SUPPORTING STATEMENT

The proponent believes the requested report is in the best interest of Dr.[sic] Pepper Snapple and its shareholders. Leadership in this area will
protect the company s iconic brands and strengthen the company s reputation.

THE COMPANY S BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE AGAINST THIS PROPOSAL FOR
THE FOLLOWING REASONS:

Our environmental impact is an important issue to us. Within a short period of time after our spin-off, we established clear, measurable
environmental goals that we are striving to achieve by 2015. We are starting the fifth year of our initial five-year goals, and as we approach their
completion, we will be evaluating results and mapping the road ahead in our 2015 Corporate Social Responsibility ( CSR ) Report. This proposal
imposes an arbitrary change of course at the beginning of the final year of

10
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our initial goals, which would result in DPS hastily adopting programs that may not be attainable and incurring significant unnecessary cost and
expense.

We are proud of the progress we have made so far in our CSR journey. Each year since 2010, we have released a CSR Report or Update,
providing detailed metrics of our progress. The Reports and Updates may be found at www.dpsgsustainability.com. Notable accomplishments
related to packaging and waste reduction include:

. Packaging and Waste Recyclability: We ve ensured our plastic bottles (including the caps), cans and paperboard wraps are 100%
recyclable, enabling consumers and municipalities to recycle. We ve also reduced our own waste by achieving our initial goal of recycling 80%
of our manufacturing solid waste and have raised the goal to 90% by 2015;

. PET Reduction: We ve reduced plastic waste. Through reduced package weights and redesigns, we have reduced plastic waste by
approximately 46 million pounds (saving more than $38 million) through the end of 2012, with a goal to reduce plastic waste by 60 million
pounds by 2015; and

. Support of Recycling in Our Communities: We believe that recycling is a responsibility shared by all. To support consumers
and communities in their recycling efforts, in 2013 we entered into a partnership with Keeping America Beautiful. Through this effort, we
provided $300,000 to support and promote consumer recycling by deploying bins in public parks, giving local consumers greater access to local
recycling systems. We have renewed this partnership for 2014.

Despite our conscientious programs and goals, this proposal requests that we adopt a new comprehensive recycling strategy on an expedited
basis. It further requests that the recycling program have container recovery strategies and goals for our particular products, ignoring the reality
that improving recycling rates requires broad-based programs covering the entire waste stream as well as participation from consumers and the
municipalities in which they live.

The proposal is vague and attempts to compare us to companies that have substantially more resources and have operated as public companies
for a greater number of years. These much larger companies have themselves acknowledged the challenges and complexities of their recycling
programs, including issues from data collection to changing consumer behaviors. Implementation of this proposal will not further our
environmental or recycling goals in any meaningful respect and may prevent us from making strategic decisions that will both serve the needs of
the business and improve recycling rates in the communities in which we operate.

We remain committed to striving for innovative ways to minimize the environmental impacts of our products as we work with the industry to
pursue shared solutions with communities, customers and consumers. As we conclude our initial five-year CSR journey, this proposal would
disrupt the execution of current programs and the development of effective, strategic programs for the future.
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FOR THESE REASONS, THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE AGAINST PROPOSAL
NUMBER 4.

11
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BOARD OF DIRECTORS

Biographical Information

In addition to the persons who are standing for re-election as directors (whose biographical information is included in Proposal 1 above), the
following is a biographical summary of our other directors {ages are as of the date of the Annual Meeting}:

David E. Alexander, age 60, has served as one of our directors since November 2011. Mr. Alexander has served as Chairman of the Audit
Committee since March 2013. Mr. Alexander served in various positions with Ernst & Young L.L.P. between 1975 and 2011. From 2002 until
his retirement in 2011, he served as Vice Chairman and Southwest Region Managing Partner and was a member of the firm s Americas and U.S.
Executive Boards and Global Management Group. Since 2003, Mr. Alexander has served as a member of the executive board of Southern
Methodist University s Cox Business School. From 2009 until 2012, Mr. Alexander served as a national trustee on the board of Boys & Girls
Clubs of America and as a board member of the American Heart Association.

Pamela H. Patsley, age 57, has served as one of our directors since April 2008. Ms. Patsley served as Executive Chairman of MoneyGram
International from January 2009 to September 2009 and has served as Chairman and Chief Executive Officer from September 2009 to present.
Previously, Ms. Patsley served as Senior Executive Vice President of First Data Corporation from 2000 to 2007 and President of First Data
International from 2002 to 2007. She retired from those positions in 2007. From 1991 to 2000, she served as President and Chief Executive
Officer of Paymentech, Inc., prior to its acquisition by First Data. Ms. Patsley also previously served as Chief Financial Officer of First

USA, Inc. Ms. Patsley served on the board of directors of Molson Coors Brewing Company from 1996 to 2009; Pegasus Solutions, Inc. from
2002 to 2006; and Paymentech, Inc. from 1995 to 1999. In addition to her Chairman s role at MoneyGram International, Ms. Patsley has served
on the board of Texas Instruments Incorporated since 2004, where she formerly served as chair of the Audit Committee.

M. Anne Szostak, age 63, has served as one of our directors since May 2008. Ms. Szostak has served as chairperson of our Compensation
Committee since March 2012. Since 2004, Ms. Szostak has operated a consulting firm under the name Szostak Partners that advises executive
officers on strategic and human resource issues. From 1998 until her retirement in 2004, she served as Corporate Executive Vice President and
Director - Human Resources and Diversity of FleetBoston Financial Corporation (now Bank of America). She also served as Chairman and
Chief Executive Officer of Fleet Bank - Rhode Island from 2001 to 2003. Ms. Szostak has served as a director of Tupperware Brands
Corporation since 2000 and IDEXX Laboratories since 2012. She previously served on the board of directors of ChoicePoint Corporation from
2005 to 2008; on the board of directors for Spherion Corporation from 2005 to 2011 and on the board of directors of Belo Corp. from 2004 to
2013. Ms. Szostak is Governor and Chairperson Emeritus of the Boys & Girls Clubs of America, Chairperson of the Women and Infants
Hospital of Rhode Island and a member of the Board, and serves on various board committees of the Rhode Island Foundation.

In addition to the above, Terrence D. Martin served as one of our directors from 2008 to 2013. Mr. Martin reached mandatory retirement age
under the Corporate Governance Guidelines and retired from the Board after the Annual Meeting on May 16, 2013.

The terms of each of the above directors will expire at the next annual meeting of stockholders following the fiscal year ended December 31,
2014. From and after that annual meeting our transition to a non-classified board will be complete and thereafter all directors will be elected
annually.
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For a discussion of specific experience, qualifications, attributes or skills that led to the conclusion that each of the above members should serve
as one of our directors, see Board of Directors ~ Selection of Directors beginning on page 14.
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Director s Compensation

Non-employee directors receive compensation from us for their services on the Board and its committees. Mr. Young, our only executive
director, does not receive compensation for his services as a director. In fiscal year 2013, we compensated our non-employee directors as
follows: an annual cash retainer of $100,000 and an annual equity award of RSUs with a value of $120,000. In addition, the chairperson of the
Audit Committee and the chairperson of the Compensation Committee received an annual equity award of RSUs with a value of $30,000 and
$25,000, respectively. All of the RSUs vest three years from the date of grant.

Mr. Sanders, as the Chairman of the Board, was entitled to an annual cash retainer of $100,000. Mr. Sanders also received an annual equity
award of RSUs with a value of $220,000, which vests three years from the date of grant. Director compensation paid in fiscal year 2013 was as
follows:

Director Compensation in Fiscal Year 2013

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Fees Earned or Stock Option Incentive Plan ~ Compensation All Other
Paid in Cash Awards Awards Compensation Earnings Compensation Total
Name $) $2)3) $ $) $) $) $)
Wayne R. Sanders 100,000 220,000 320,000
David E. Alexander 100,000 150,000 250,000
M. Anne Szostak 100,000 145,000 245,000
John L. Adams 100,000 120,000 220,000
Pamela H. Patsley 100,000 120,000 220,000
Joyce M. Roché 100,000 120,000 220,000
Ronald G. Rogers 100,000 120,000 220,000
Jack L. Stahl 100,000 120,000 220,000
Terence D. Martin (4) 50,000 50,000
1) The amounts reported in the Fees Earned or Paid in Cash column reflect fees earned in 2013, although cash fees for the first quarter of
2013 were paid in December 2012.
2) The amounts reported in the Stock Awards column reflect the grant date fair value associated with each respective director s RSUs

granted under the Omnibus Stock Incentive Plan of 2009. Even though the RSUs may be forfeited, the amounts reported do not reflect this
contingency.
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3) The following table shows the aggregate number of outstanding RSUs for each non-employee director as of December 31, 2013. All of
these awards vest three years from their respective grant dates.

Name RSUs(a)

Wayne R. Sanders 17,017
David E. Alexander 7,333
M. Anne Szostak 10,166
John L. Adams 8,882
Pamela H. Patsley 8,882
Joyce M. Roché 8,882
Ronald G. Rogers 8,882
Jack L. Stahl 9,631

(a) The amounts reported in the RSUs column also include dividend equivalent units under the Omnibus Stock Incentive Plan of 2009.

“) Mr. Martin retired from the Board after the Annual Meeting held on May 16, 2013 and earned $50,000 of fees prior to his retirement.
Under our policy on equity awards on a director s retirement, Mr. Martin received no stock award in 2013.

Based on a study performed by Mercer, the total non-employee director compensation approximated our peer group median.

The Board believes that the directors should have a meaningful ownership interest in the Company. Effective November 1, 2015, or, if a director
is elected after November 1, 2010, within five years after the date of such election, the Stock Ownership Guidelines require non-executive
directors to own shares of the Company s common stock having a value equal to a minimum of three times their respective annual retainer.
Though not yet required, all of the directors met these guidelines as of December 31, 2013. For a more complete discussion of the Stock
Ownership Guidelines, see Compensation Discussion and Analysis Stock Ownership Guidelines on page 36.

Communications with the Board

Any interested party may communicate with the Board, the Chairman of the Board (who is the presiding director of executive sessions) or the
non-employee directors as a group on a Board-related issue by submitting an e-mail through the Company s website at
www.drpeppersnapplegroup.com under the Investors Contact Us  Contact the Board captions or by sending a written communication to:
Corporate Secretary, Dr Pepper Snapple Group, Inc., 5301 Legacy Drive, Plano, Texas 75024. Relevant communications will be distributed to
the Board, or to any individual director or directors as appropriate, depending on the facts and circumstances outlined in the communication.
Communications that are unrelated to the duties and responsibilities of the Board will not be forwarded, such as sponsorship requests, licensing
requests, annual report requests, business solicitations, advertisements, new product suggestions, brand and product comments and inquiries and
job inquiries. Any communication that is screened as described above will be made available to any director upon his or her request.

Selection of Directors
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Process

The Board is responsible for approving candidates for the Board. As discussed in the section Corporate Governance Board Committees and
Meetings Corporate Governance and Nominating Committee on page 20, the Corporate Governance and Nominating Committee is responsible
for the identification of candidates for the Board and making director recommendations to the Board. The Corporate Governance and

Nominating Committee will also consider nominations by a stockholder made pursuant to the procedures set forth in our By-laws relating to
stockholder nominations and as described under Stockholders Proposals for 2014 Annual Meeting on page 58.
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Qualifications

The Corporate Governance and Nominating Committee seeks director candidates (including any candidate who may be recommended by a
stockholder) who have certain personal and professional attributes including:

. sound personal and professional integrity;

. an inquiring and independent mind;

. willingness to devote the required time to carrying out the duties and responsibilities of Board membership;

. commitment to serve on the Board for several years to develop knowledge about the Company s businesses; and

. willingness to represent the best interests of all stockholders and observe the fiduciary duties that a director owes to the stockholders.

In addition, a director candidate must have, when considered with the collective experience of other Board members, appropriate qualifications
and skills that have been developed through extensive business experience, including the following:

. practical wisdom and mature judgment;
. leadership;

. interpersonal skills;

. financial acumen;
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. broad training and experience at the policy-making level in business, finance and accounting, government, education or technology;
and
. expertise (including industry expertise) that is useful to the Company and complementary to the background and

experience of other Board members, so that an optimal balance of Board members can be achieved and maintained.

Diversity

In accordance with our Corporate Governance Guidelines, diversity of viewpoints, as well as gender and ethnic diversity, are characteristics
considered by the Corporate Governance and Nominating Committee in making recommendations for nominations. The Board has not adopted
any policy on diversity with respect to our directors, but it seeks a balance of experience among the directors so that the Board as a whole has
experience and training from different disciplines (including operations, accounting, finance, risk management, marketing and human resources)
and different industries (including the beverage industry, consumer products and finance) which creates the balance sought.

Experience of our Directors

The Corporate Governance and Nominating Committee has reviewed the background of all of our directors, including those who are being
proposed for election to the Board, and determined that they individually possess the personal and professional attributes to be a director.
Further, the Corporate Governance and Nominating Committee has reviewed the experience of the members of the Board and determined that
they collectively possess the qualifications and skills necessary for the Board. Detailed biographical information for each of the directors is set
forthin Proposals Proposal 1: Election of Directors beginning on page 6 and Board of Directors Biographical Information on page 12.

The following is a summary of the qualifications and skills demonstrated by each director s experience.

. Mr. Sanders, the Chairman of the Board, has: extensive leadership experience as a board chairman, chief executive officer and other
executive level positions in a public company, financial acumen developed through his extensive executive experience, operational and
marketing experience, consumer product company experience and significant public company board experience (including audit and
compensation committee chairmanship experience).

. Mr. Adams has: extensive leadership experience as a vice chairman and chief executive officer and other executive level positions in
public companies, financial acumen and risk management experience developed through his chief executive officer experience, been designated
by the Corporate Governance and Nominating Committee as a financial expert under SEC regulations, training as a lawyer and substantial

public company board experience (including board chairmanship, risk management, audit committee and compensation committee experience).
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. Mr. Alexander has: extensive leadership experience as a vice chairman and regional managing partner at a Big Four accounting firm,
financial acumen and risk management experience developed through his experience in public accounting and been designated by the Corporate
Governance and Nominating Committee as a financial expert under SEC regulations.

. Ms. Patsley has: extensive leadership experience as a chairman and chief executive officer, chief financial officer and other
executive level positions in public companies, financial acumen and risk management experience developed through her experience in public
accounting and her chief executive officer and chief financial officer experience, been designated by the Corporate Governance and Nominating
Committee as a financial expert under SEC regulations, and extensive public company board experience (including audit committee chairperson
experience).

. Ms. Roché has: extensive leadership experience as a chief operating officer of a public company and the chief executive officer of a
national nonprofit organization and considerable experience in the marketing and merchandising areas, consumer products company experience
financial acumen developed from her chief executive officer and executive officer experience, and significant public company board experience
(including compensation, corporate governance, audit and public policy committee experience).

. Mr. Rogers has: extensive senior level executive leadership experience, substantial banking experience, financial acumen developed
from his banking experience and experience in enterprise risk management.

. Mr. Stahl has: extensive leadership experience as president, chief executive officer, chief operating officer and chief financial officer
in public companies, beverage industry experience, financial acumen from his chief financial officer experience and broad public company
board experience.

. Ms. Szostak has: extensive senior level executive leadership experience with a Fortune 100 company, experience as a chief executive
officer of two major bank subsidiaries of public companies, substantial banking experience, significant human resource experience, experience
in risk management and significant experience on other public company boards (including compensation committee chairperson and audit and
corporate governance and nominating committee experience).

. Mr. Young, our CEO, has: extensive senior level executive experience as our CEO and chief operating officer, over 30 years of
experience in the beverage industry and substantial sales and marketing experience.

16

39



Edgar Filing: Dr Pepper Snapple Group, Inc. - Form DEF 14A

Table of Contents

CORPORATE GOVERNANCE

Corporate Governance Guidelines

On May 16, 2012, the Board adopted revised Corporate Governance Guidelines. The Corporate Governance Guidelines include, among other
things:

. formation of an Audit Committee, Compensation Committee and Corporate Governance and Nominating Committee, each
comprised solely of independent directors;

. a requirement that the Board annually assess the performance of the Chief Executive Officer (references in this Proxy Statement to
the Chief Executive Officer refer generically to the person holding that title and not to any specific individual);

. Board stewardship of our Code of Business Conduct and Ethics and Insider Trading Policy;
. assessment of Board and director performance;

. the power of the Board and each committee to retain outside advisors; and

. Categorical Standards of Director Independence.

Our Corporate Governance Guidelines are available on our website at www.drpeppersnapplegroup.com under the Investors Company and
Governance Corporate Governance Overview captions.

Director Independence

In connection with the adoption of the Corporate Governance Guidelines, the Board adopted our Categorical Standards of Director
Independence, which are attached as Annex A to our Corporate Governance Guidelines. The Categorical Standards of Director Independence are

40



Edgar Filing: Dr Pepper Snapple Group, Inc. - Form DEF 14A

consistent with the independence standards set forth in Section 303A.02 of the New York Stock Exchange ( NYSE ) listing standards. The Board
has made an affirmative determination that Mr. Sanders, Mr. Adams, Mr. Alexander, Ms. Patsley, Ms. Roché, Mr. Rogers, Mr. Stahl and
Ms. Szostak are independent in accordance with these standards.

Board Committees and Meetings

We have five standing committees of the Board the Audit Committee, the Compensation Committee, the Corporate Governance and
Nominating Committee, the Special Award Committee and the Capital Transaction Committee. The charters for each of the Audit Committee,
the Compensation Committee and the Corporate Governance and Nominating Committee are available on our website at
www.drpeppersnapplegroup.com under the Investors Company and Governance Committees of the Board captions.

Audit Committee

Through February 28, 2013, Mr. Martin (Chairman), Mr. Adams, and Ms. Patsley served on the Audit Committee. Commencing on March 1,
2013, the Audit Committee was comprised of Mr. Alexander (Chairman), Mr. Adams and Ms. Patsley. Mr. Martin, who retired after the Annual
Meeting held on May 16, 2013, had served as Chairman since formation of the Audit Committee in 2008. Each of the directors who have served
as an Audit Committee member in 2013 is independent in accordance with applicable laws and regulations and as defined in the current NYSE
listing standards. Upon consideration of the attributes of an audit committee financial expert as set forth in SEC regulations, the Board
determined that Mr. Martin, Mr. Adams and Ms. Patsley possess those attributes through their experience, and each was designated as an Audit
Committee Financial Expert. Prior to his designation as the Audit Committee Chairman, effective as of March 1, 2013, the Board determined
that Mr. Alexander was (a) independent as defined in the current NYSE listing standards and (b) was an Audit Committee Financial Expert in
accordance with SEC regulations.
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The Audit Committee is responsible for reviewing and approving an audit committee report included as part of the Proxy Statement and
assisting the Board s oversight of:

. the quality and integrity of the Company s financial statements and related disclosure (including the quality, adequacy and
effectiveness of our internal controls);

. the Company s compliance with all legal and regulatory requirements;
. the independent registered public accountant s performance, qualifications and independence; and
. the performance of the Company s internal audit function.

The Audit Committee has selected Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year 2014. On

May 15, 2013, the Board approved the restated Audit Committee Charter, a copy of which is available on our website at
www.drpeppersnapplegroup.com under the Investors Company and Governance Committees of the Board captions. The Report of the Audit
Committee for fiscal year 2013 is included in this Proxy Statement on page 56.

Compensation Committee

Through February 28, 2013, Ms. Szostak (Chairperson), Mr. Alexander and Ms. Roché served on the Compensation Committee. Commencing
on March 1, 2013, the Compensation Committee was comprised of Ms. Szostak (Chairperson), Ms. Roché and Mr. Rogers. Each of the directors
who served as a member of the Compensation Committee in 2013 is independent as defined in the current NYSE listing standards.

The Compensation Committee is responsible for:

. setting the compensation of the Chief Executive Officer, after consideration of the Board s evaluation of the performance of the Chief
Executive Officer;

. determining the compensation levels of our other executive officers, after consultation with the Chief Executive Officer;
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. approving and administering our executive compensation program (including overseeing regulatory compliance with

Section 162(m) of the United States Internal Revenue Code of 1984, as amended (the Code ), to maximize deductibility of compensation paid);

. administering our employee benefit plans, including our equity-based and incentive compensation plans;

. reviewing and discussing with management our Compensation Discussion and Analysis for inclusion in our proxy statement or
annual report, in accordance with applicable regulations; and

. responsible for the appointment, compensation and oversight of work performed by outside advisors to the Compensation
Committee.

Information regarding the processes and procedures followed by the Compensation Committee in considering and determining executive
compensation is provided under the heading Compensation Discussion and Analysis.

On May 15, 2013, the Board approved the restated Compensation Committee Charter, a copy of which is available on our website at
www.drpeppersnapplegroup.com under the Investors Company and Governance Committees of the Board captions. The Report of the
Compensation Committee on Executive Compensation for fiscal year 2013 is included in this Proxy Statement on page 39.

The Compensation Committee has the authority to retain compensation consultants and other outside advisors to assist in the evaluation of

executive officer compensation. The Compensation Committee annually evaluates the performance of its executive compensation consultant and

based on that evaluation has retained Mercer, a wholly-owned subsidiary of Marsh & McLennan Companies, Inc. ( MMC ), to assist the

Compensation Committee with its responsibilities related to the Company s 2013 executive officer and board of director compensation programs.

For more information on the Compensation Committee s relationship with Mercer, see Compensation Discussion and Analysis Role of

Compensation Consultant beginning on page 29. Mercer s fees for executive compensation consulting to the Compensation Committee in fiscal

year 2013 were approximately $310,000.
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During 2013, the Compensation Committee requested that Mercer:

. conduct an analysis of compensation for our executive officers, including the Chief Executive Officer, and assess how target
compensation aligned with our philosophy and objectives;

. prepare an analysis of our executive compensation and determine its alignment with our performance in relation to our peer group;

. develop recommendations for the Compensation Committee on the size and structure of long-term incentive awards for the Chief
Executive Officer and our executive officers;

. provide perspectives on the composition of our peer group for 2013-2014;

. assist the Compensation Committee in the review of incentive plan design, severance programs and related benefit and perquisite
programs;

. assess the Board s compensation;

. provide the Compensation Committee ongoing advice and counsel on market compensation trends, legislative and regulatory updates

and their impact on our executive compensation programs;

. assess Mercer s independence in connection with the six factors (the Regulatory Evaluation ) set forth in the rules promulgated by the
SEC and in the NYSE listing standards; and

. assist in the preparation of the Compensation Discussion and Analysis section of our proxy statement.

During 2013, the Company retained MMC or its affiliates to provide services which were unrelated to executive compensation services. The
aggregate fees paid for these other services (principally broker fees) were approximately $2.1 million, which amount was less than .02% of the
total consolidated revenues of MMC in 2013. Management decided to retain Mercer to provide these services. The Compensation Committee is
aware that the Company in the ordinary course of business uses. MMC affiliates for insurance and other related services, but it does not
specifically approve those services.
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Certain policies and procedures are in place to assure the independence of Mercer and its consultant, including:

. Mercer s consultant assigned to the Company receives no incentive or other compensation based on the fees charged to the Company
for other services provided by Mercer or any of its affiliates;

. Mercer s Global Business Standards, which were established to manage actual or perceived conflicts of interest and preserve the
integrity of its advice, and address how Mercer manages the executive consulting relationship, demonstrating that Mercer has structured its
business to ensure the quality and integrity of its advice;

. Mercer s consultant assigned to the Company (i) has no personal or business relationship with any member of the Compensation
Committee, other than to provide executive consulting services, (ii) owns no shares of Company stock, nor do any of his family members own
Company stocks, and (iii) has no business or personal relationships with any executive officer of the Company other than to provide executive
consulting services;

. none of our executive officers have indicated they have any business or personal relationship with Mercer or the Mercer consultant
assigned to the Company;

. the Compensation Committee has the sole authority to retain and terminate the executive compensation consultant;
. the Mercer consultant assigned to the Company has direct access to the Compensation Committee without management intervention;
. the Compensation Committee evaluates the quality and objectivity of the services provided by the consultant each year and

determines whether to continue to retain the consultant; and

. the protocols for the engagement (described below) limit how the consultant may interact with management.

While it is necessary for the Mercer consultant to interact with management to gather information, the Compensation Committee has adopted
protocols governing if and when the consultant s advice and recommendations can be shared with management. These protocols are included in
the consultant s engagement letter. This approach protects the Compensation Committee s ability to receive objective advice from the consultant
so that the Compensation Committee may make independent decisions about executive pay by the Company.

Based on the analysis by Mercer of its independence under the Regulatory Evaluation, the Compensation Committee s review of Mercer s
analysis and the policies and procedures set forth above, the Compensation Committee is confident that the
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advice it receives from the executive compensation consultant is objective and not influenced by Mercer s or its affiliates relationships with the
Company.

Corporate Governance and Nominating Committee

Through February 28, 2013, Mr. Sanders (Chairman), Mr. Rogers and Mr. Stahl served on the Corporate Governance and Nominating
Committee. Commencing on March 1, 2013, the Corporate Governance and Nominating Committee was comprised of Mr. Sanders (Chairman)
and Mr. Stahl. Each of the directors who served as a member of the Corporate Governance and Nominating Committee members in 2013 is
independent as defined in the current NYSE listing standards. Mr. Sanders has served as the Chairman of the Corporate Governance and
Nominating Committee since its formation. The Corporate Governance and Nominating Committee is responsible for:

. administering the director selection process and the board committee assignments;

. leading the development of the Company s corporate governance and developing corporate governance guidelines;

. reviewing issues related to the relationship between the Company and its stockholders;

. establishing and revising the Company s Code of Business Conduct and Ethics;

. reviewing and overseeing the process of regarding succession planning of the Company s Chief Executive Officer and senior

management; and

. monitoring the Company s legislative priorities, political action committee, political activities, corporate sustainability efforts and
relevant public policy issues.

On February 6, 2013, the Board approved the restated Corporate Governance and Nominating Committee Charter, a copy of which is available
on our website at www.drpeppersnapplegroup.com under the Investors Company and Governance-Committees of the Board captions.

In 2014, the Corporate Governance and Nominating Committee considered our current directors and other candidates to fill the slate of
nominees for election to the Board. Based on an evaluation of the background, skills and areas of expertise represented by the various candidates
against the qualifications for directors as set forth in our Corporate Governance Guidelines and as discussed in the section Board of Directors
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Selection of Directors beginning on page 14. The Corporate Governance and Nominating Committee determined that each of John L. Adams,
Joyce M. Roché, Ronald G. Rogers, Wayne R. Sanders, Jack L. Stahl, and Larry D. Young possess the appropriate skill level, expertise and
qualifications and recommended that such individuals be re-elected to the Board as directors.

Special Award Committee

On February 10, 2009, the Board formed a Special Award Committee, with the Chief Executive Officer named as the sole member so long as
the Chief Executive Officer is a member of the Board. The Special Award Committee has the authority to make equity awards to employees
(other than our executive officers) under our Omnibus Stock Incentive Plan of 2009 in accordance with limitations as may, from time to time, be
established by the Compensation Committee. The Compensation Committee has set forth the following limitations for the Special Award
Committee: (i) awards may be made to employees, other than our executive officers, (ii) awards may be made to new hires, for retention
purposes, promotions, in connection with employee relationship issues, or in the discretion of the Special Award Committee for exceptional
performance, (iii) awards are limited to an aggregate of $2 million each calendar year, (iv) awards shall not exceed $100,000 to any one
individual and (v) awards must be granted at the closing market price on the effective date of the award. The Special Award Committee reports
to the Compensation Committee at each regularly scheduled meeting on the awards it has made under this limited authority since its last report.
For a description of the equity award procedures that apply to the Special Award Committee, see Compensation Discussion and Analysis
Long-Term Incentive Awards Equity Award Procedures on page 35.

Capital Transaction Committee

On November 20, 2009, the Board formed a Capital Transaction Committee, consisting of the Chairman of the Board and the Chief Executive
Officer, so long as the Chief Executive Officer is a member of the Board. The Board granted general authority to the Capital Transaction
Committee to approve note issuances, commercial paper transactions and interest rate swaps, but excluding any transaction which includes the
issuance of the Company s common stock or preferred stock or a feature to convert debt to common stock or preferred stock, provided that (i) the
aggregate amount of such transactions does not exceed $750 million initial aggregate principal or notional amount in any calendar year and

(i1) our debt to Earnings Before Interest, Taxes, Depreciation and Amortization ( EBITDA ) ratio immediately prior to a contemplated transaction
is at or below 2.25x and the consummation of such transaction will not result in our adjusted debt to EBITDA ratio exceeding 2.25x. From time

to time, the Board has approved certain capital and credit transactions and granted additional authority to the Capital
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Transaction Committee to implement such capital and credit transactions. The Capital Transaction Committee reports to the Board on the
transactions it approves under the authority granted by the Board.

2013 Meetings

During 2013, there were seven (7) meetings of the Board. During 2013, there were eight (8) meetings held by the Audit Committee, along with
four (4) executive sessions of the Audit Committee to meet with our independent registered public accounting firm, our chief financial officer,
our senior vice president-controller, the vice president of corporate audit and our general counsel (in one executive session); six (6) meetings
were held by the Compensation Committee, along with four (4) executive sessions of the Compensation Committee; four (4) meetings held by
the Corporate Governance and Nominating Committee and four (4) executive sessions of the Corporate Governance and Nominating
Committee; four (4) meetings were held by the Special Award Committee; and no meetings were held by the Capital Transaction Committee.
Each incumbent director attended at least 75% of the meetings of the Board and the Board committees of which each was a member during his
or her respective tenures.

Executive Sessions and Lead Independent Director

In compliance with the requirements of the NYSE, our Corporate Governance Guidelines require the non-employee directors to meet at least
twice annually in regularly scheduled executive sessions. Mr. Sanders, as lead independent director, presides over non-employee director
executive sessions. Four (4) executive sessions were held in 2013.

Attendance at Annual Meeting

It is our policy that all directors attend the Annual Meeting. We anticipate that all members of the Board will be present at the Annual Meeting.
In 2013, each director attended the annual meeting of stockholders held on May 16, 2013.

Board Leadership Structure and Role in Risk Oversight

The Chairman of the Board and the Chief Executive Officer titles are held by different persons. Mr. Sanders, as the Chairman of the Board, is
also the lead independent director. Mr. Young is our CEO.

In May 2008, the Company became a stand-alone company as the result of a spin-off by Cadbury, plc ( Cadbury ), which held the Cadbury
Schweppes Americas Beverages business group of entities ( CSAB ). At that time, it was decided to separate the Chairman of the Board and the
Chief Executive Officer positions. Most important among the considerations was that separation of the Chairman of the Board and the Chief
Executive Officer positions allowed our CEO to direct his energy towards operational issues and the Chairman of the Board to focus on
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governance and other related issues of our new publicly-held company. At this time, the Company believes that separating the Chairman of the
Board and the Chief Executive Officer positions enhances the independence of the Board, provides independent business counsel for the Chief
Executive Officer and facilitates discussion among Board members.

The Board has overall responsibility for oversight of risk and has delegated to the Audit Committee the responsibility for the risk oversight
process and oversight of financial and compliance risks. The Company reports to the Audit Committee at each regularly scheduled meeting on
risk management and the activities of the committee that oversees the Company s enterprise and risk management functions. The Audit
Committee reports to the Board on its delegated responsibilities regarding risks. The Compensation Committee is responsible for the assessment
of risk in the Company s compensation programs and reports to the Board on that assessment (see Compensation Discussion and Analysis
Compensation Programs and Risk Taking beginning on page 37).
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BUSINESS EXPERIENCE OF EXECUTIVE OFFICERS

Other than Mr. Young, who is a director and whose business experience is summarized under Proposals Proposal 1: Election of Directors
Biographical Information beginning on page 6, the following is a summary of the business experience of our executive officers {ages are as of
the date of the Annual Meeting}:

James L. Baldwin, Executive Vice President, General Counsel, age 53, has served as our Executive Vice President, General Counsel and
Secretary since the Company s spin-off in May 2008. From July 2003 to May 2008, he served as Executive Vice President and General Counsel
of CSAB. From June 2002 to July 2003, he served as Senior Vice President and General Counsel of Dr Pepper/Seven Up, Inc., from

August 1998 to June 2002 as General Counsel of Mott s LLP and from March 1997 to August 1998 as Vice President and Assistant General
Counsel of Dr Pepper/Seven Up, Inc.

Rodger L. Collins, President, Packaged Beverages, age 56, has served as our President, Packaged Beverages since February 2009. Prior to that,
Mr. Collins served in various executive capacities with us and CSAB, including President of Bottling Group Sales and Finished Goods Sales
(September 2008 - February 2009); President of Sales for the Bottling Group (October 2007 - September 2008); Midwest Division President for
the Bottling Group (January 2005 - October 2007); and Regional Vice President (October 2001 - December 2004).

Martin M. Ellen, Executive Vice President, Chief Financial Officer, age 60, joined the Company in April 2010 as our Executive Vice President,
Finance and transitioned into the role of Executive Vice President, Chief Financial Officer in May 2010. Prior to joining the Company, Mr. Ellen
served as Senior Vice President Finance and Chief Financial Officer at Snap-on Incorporated since 2002, where he had responsibility for all of
the financial operations at this global, publicly-traded company.

Philip L. Hancock, Executive Vice President, Human Resources, age 45, has served as our Executive Vice President, Human Resources since
February 2013. From March 2012 to February 2013, Mr. Hancock served as Senior Vice President, Human Resources, from February 2010 to
March 2012 as Senior Vice President, Procurement, from January 2008 to February 2010 as Senior Vice President, Regional Manufacturing and
from January 2007 to January 2008 as Vice President of Manufacturing Development. Prior to joining the Company in January 2007,

Mr. Hancock was a Senior Associate at McKinsey & Company for approximately two years and served as an officer in the United States Army
for approximately 11 years.

Derry L. Hobson, Executive Vice President, Supply Chain, age 63, has served as our Executive Vice President of Supply Chain since the
Company s spin-off in May 2008. From October 2007 to May 2008 Mr. Hobson also served as the Executive Vice President of Supply Chain of
CSAB. Mr. Hobson joined CSAB as Senior Vice President of Manufacturing in 2006 through the acquisition of DPSUBG, where he had been
Executive Vice President since 1999.

James J. Johnston, Jr., President, Beverage Concentrates and Latin America Beverages, age 57, has served as our President, Beverage
Concentrates and Latin America Beverages since September 2009. Prior to that, Mr. Johnston served in various executive capacities with us and
CSAB, including President, Beverage Concentrates (November 2008 - September 2009); President of Concentrate Sales (September 2008 -
November 2008); President of Finished Goods and Concentrate Sales (October 2007 - September 2008); Executive Vice President of Sales
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(January 2005 - October 2007); Executive Vice President of Strategy (December 2003 - January 2005); and Senior Vice President of Licensing
(October 1997 - December 2003).

David J. Thomas, Ph.D., Executive Vice President, Research & Development, age 52, has served as our Executive Vice President, Research and
Development since December 2010. From the Company s spin-off in May 2008 until December 2010, Dr. Thomas served as our Senior Vice
President, Research & Development. From November 2006 to May 2008, Dr. Thomas served as the Senior Vice President, Research &
Development for CSAB. Dr. Thomas served as Vice President = Global Product Development for Gerber Products from July 2005 until
October 2006. Dr. Thomas holds a Ph.D. Degree in Food Science, with an emphasis in Flavor Biochemistry, from the University of
Wisconsin-Madison.

22

52



Edgar Filing: Dr Pepper Snapple Group, Inc. - Form DEF 14A

Table of Contents

James R. Trebilcock, Executive Vice President, Marketing, age 56, has served as our Executive Vice President, Marketing since

September 2008. From the Company s spin-off in May 2008 to September 2008, Mr. Trebilcock served as our Senior Vice President Marketing.
From February 2003 to May 2008, Mr. Trebilcock served as the Senior Vice President Consumer Marketing of CSAB. Mr. Trebilcock held
various positions in CSAB and its predecessor businesses since July 1987.

In addition to the above, Lawrence N. Solomon, who served as our Executive Vice President of Human Resources from the Company s spin-off
in May 2008 until February 2013, retired in August 2013; and Tina S. Barry, who served as our Executive Vice President, Corporate Affairs
since December 2010, retired in September 2013.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 17, 2014, the record date, certain information with respect to the shares of our common stock
beneficially owned by (i) stockholders known to us to own more than 5% of the outstanding shares of such classes, (ii) each of our directors and

Named Executive Officers and (iii) all of our executive officers and directors as a group.

Name

BENEFICIAL OWNERS OF MORE THAN 5% OF OUR COMMON STOCK

The Vanguard Group, Inc.(1)
100 Vanguard Blvd
Malvern, PA 19355

Cedar Rock Capital Limited (2)
110 Wigmore Street

London W1U 3RW

United Kingdom

Massachusetts Financial Services Company(3)
111 Huntington Avenue
Boston, MA 02199

Morgan Stanley(4)
1585 Broadway
New York, NY 10036

BlackRock Inc.(5)
40 East 52nd Street
New York, NY 10022

SECURITY OWNERSHIP OF MANAGEMENT
DIRECTORS:

Wayne R. Sanders(6)

John L. Adams(7)

David E. Alexander(8)

Pamela H. Patsley

Joyce M. Roché

Ronald G. Rogers

Jack L. Stahl

M. Anne Szostak

NAMED EXECUTIVE OFFICERS:

Larry D. Young(9)

Martin M. Ellen(9)(10)

Rodger L. Collins(9)

James J. Johnston(9)

Derry L. Hobson(9)

All other Executive Officers (4 persons)(9)

All Executive Officers and Directors as a Group (17 persons)

Amount and Nature
of Beneficial
Ownership of
Common Stock

13,738,097

13,544,699

12,416,985

11,209,310

11,134,019

95,798
48,455

3,000
16,455

4,019
18,455
23,071
20,955

361,519
243,646
221,723
219,746

238,363
1,515,205

Percent of Class

6.8%

6.8%

6.2%

5.6%

5.5%

* X K K X % X *

* K X X X * *
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1) Based on a Schedule 13G/A filed by the stockholder with the SEC on February 12, 2014. Such stockholder has indicated that it
beneficially owns 13,738,097 shares, has sole voting power with respect to 337,364 shares, has sole dispositive power with respect to
13,420,891 shares and has shared dispositive power with respect to 317,206 shares.

2) Based on a Schedule 13G/A filed by the stockholder with the SEC on February 14, 2014. Such stockholder has indicated that it
beneficially owns, has shared voting power and has shared dispositive power with respect to 13,544,699 shares.

3) Based on a Schedule 13G filed by the stockholder with the SEC on February 13, 2014. Such stockholder has indicated that it
beneficially owns and has sole dispositive power with respect to 12,416,985 shares and has sole voting power with respect to 10,762,711 shares.

“) Based on a Schedule 13G/A filed jointly by Morgan Stanley and Morgan Stanley Investment Management Limited (25 Cabot Square,
Canary Wharf, London E14 4QA, England) with the SEC on February 13, 2014. According to such filing, Morgan Stanley beneficially owns
and has sole dispositive power with respect to 11,209,310 shares, has sole voting power with respect to 9,367,631 shares and has shared voting
power with respect to 290,196 shares. Additionally, according to such filing, Morgan Stanley Investment Management Limited beneficially
owns 8,734,269 shares and has sole dispositive power with respect to 8,734,269 shares, has sole voting power with respect to 7,293,956 shares,
and has shared voting power with respect to 290,196 shares. The securities reported by Morgan Stanley as a parent holding company are owned,
or may be deemed to be beneficially owned, by Morgan Stanley Investment Management Limited, a wholly-owned subsidiary of Morgan
Stanley.

5) Based on a Schedule 13G/A filed by the stockholder with the SEC on January 28, 2014. Such stockholder has indicated that it
beneficially owns 11,134,109 shares, has sole voting power with respect to 8,593,017 shares and has sole dispositive power with respect to
11,134,019 shares.

(6) The shares shown include 30,000 shares held in the name of a family trust. Mr. Sanders is a trustee of the family trust and has a
pecuniary interest in the shares of the issuer held by the family trust.

@) The shares shown include 5,000 shares held by John L. Adams IRA Rollover and 5,000 shares held by John L. Adams SEP IRA.

8) The shares shown are owned by The David and Sandra Alexander Revocable Trust, and Mr. Alexander has a pecuniary interest in the
trust.

©) Includes the following shares related to stock options, RSUs and dividend equivalent units with respect to the grants under the

Omnibus Stock Incentive Plan of 2009 that, with respect to stock options, the Named Executive Officers and other executive officers have the
right to exercise as of March 17, 2014 or will have the right to exercise