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VONAGE HOLDINGS CORP.
23 MAIN STREET
HOLMDEL, NJ 07733
April 24, 2015 
Dear Stockholders,
We are pleased to invite you to attend the annual meeting of stockholders of Vonage Holdings Corp. to be held on
Wednesday, June 3, 2015 at 10:00 a.m., local time via a live webcast at
www.virtualshareholdermeeting.com/VG2015. You will be able to attend our annual meeting, vote your shares and
submit questions during the annual meeting via this live webcast. Details regarding access to the meeting and the
business to be conducted are provided in the accompanying Notice of 2015 Annual Meeting of Stockholders and
Proxy Statement. Included with the Proxy Statement is a copy of our 2014 annual report, including our Form 10-K for
the year ended December 31, 2014 (without exhibits). We encourage you to read our 2014 annual report, which
includes our audited financial statements and information about our operations, markets, and products.
Your vote is important. Whether or not you plan to attend the annual meeting, we hope you will vote as soon as
possible. You may vote over the Internet, as well as by telephone or by mailing a proxy or voting instruction card.
Voting over the Internet, by telephone or by mailing a proxy card or by providing voting instructions to your broker,
trustee or nominee will ensure your representation at the annual meeting regardless of whether you attend. Please
review the instructions on the proxy or voting instruction card regarding each of these voting options.
Also, if you plan to attend our annual meeting via the webcast please see the instructions set forth in the Notice of
2015 Annual Meeting of Stockholders.
Thank you for your ongoing support of Vonage. We look forward to your participation in our annual meeting.
Sincerely,

Alan Masarek
Chief Executive Officer
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VONAGE HOLDINGS CORP.
23 MAIN STREET
HOLMDEL, NJ 07733
NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

Time and Date 10:00 a.m., local time, on Wednesday, June 3, 2015
Place via live webcast at www.virtualshareholdermeeting.com/VG2015
Items of Business At the meeting, we will ask you and our other stockholders to:

(1 ) elect three Class III directors for terms to expire at the 2018 annual meeting of stockholders;

(2 ) ratify the appointment of BDO USA, LLP as our independent registered public accountingfirm for the fiscal year ending December 31, 2015;

(3 ) approve our 2015 Long-Term Incentive Plan; and

(4 ) ratify the extension of our Tax Benefits Preservation Plan.

The stockholders will also act on any other business as may properly come before the
meeting or any postponement or adjournment of the meeting. The board of directors has no
knowledge of any other business to be transacted at the annual meeting.

Record Date

You may vote if you were a stockholder of record at the close of business on April 10, 2015.
A list of these stockholders will be open for examination by any stockholder for any purpose
germane to the 2014 annual meeting for a period of 10 days prior to the meeting at our
principal executive offices at 23 Main Street, Holmdel, NJ 07733, and electronically during
the 2015 annual meeting at www.virtualshareholdermeeting.com/VG2015 when you enter
your 12-Digit Control Number.

Proxy Voting

It is important that your shares be represented and voted at the meeting. If you are a
stockholder of record and do not plan to attend the meeting, please mark, sign, date and
promptly mail your proxy card in the enclosed postage-paid envelope or vote over the
Internet or by telephone. You may revoke your proxy at any time before its exercise at the
meeting. If you do not hold your shares of record and you do not plan to attend the meeting,
please follow the instructions provided by your broker, trustee or other nominee to ensure
that your shares are voted.

Attending the Meeting

You are entitled to attend the annual meeting only if you were a Vonage stockholder at the
close of business on April 10, 2015, or you hold a valid proxy for the annual meeting.
Instructions on how to attend and participate in the 2015 annual meeting live via the Internet,
including how to demonstrate proof of stock ownership, are posted at
www.virtualshareholdermeeting.com/VG2015.

By order of the Board of Directors,
Kurt M. Rogers, Corporate Secretary
Holmdel, NJ
April 24, 2015 
Important Notice Regarding the Availability of Proxy Materials for Our
Annual Meeting of Stockholders to Be Held on June 3, 2015 
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The accompanying proxy statement and our 2014 annual report to stockholders are available at http://ir.vonage.com/
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VONAGE HOLDINGS CORP.
23 MAIN STREET
HOLMDEL, NJ 07733
PROXY STATEMENT
GENERAL INFORMATION
For Our Annual Meeting of Stockholders to be held on June 3, 2015 
Vonage Holdings Corp. (referred to as “we,” “us,” “our,” “the company,” or “Vonage” in this document) has sent you this proxy
statement and the enclosed proxy card because our board of directors is soliciting your proxy to vote at our 2015
Annual Meeting of Stockholders. The annual meeting will be held on Wednesday, June 3, 2015, at 10:00 a.m., local
time, via live webcast at www.virtualshareholdermeeting.com/VG2015. If the annual meeting is adjourned or
postponed for any reason, the proxies may be used at any adjournments or postponements of the annual meeting. A
replay of the webcast will be available on the Investor Relations section of our website through at least June 30, 2015.
This proxy statement summarizes information about the proposals to be considered at the annual meeting and other
information you may find useful in determining how to vote. We are mailing this proxy statement and the enclosed
proxy card to stockholders on or about April 24, 2015. We are also enclosing a copy of our annual report, including
our Form 10-K for the year ended December 31, 2014 (without exhibits). We sometimes refer to the year ended
December 31, 2014 as “fiscal year 2014” in this proxy statement.
OTHER INFORMATION
Our Form 10-K for fiscal year 2014, as filed with the Securities and Exchange Commission, or SEC, which includes
our audited financial statements, is available free of charge on the Investor Relations section of our website at
http://ir.vonage.com/ or through the SEC's electronic data system at www.sec.gov. To request a printed copy of our
Form 10-K (without exhibits), which we will provide to you free of charge, you may: write to Vonage's Investor
Relations Department at Vonage Holdings Corp., 23 Main Street, Holmdel, NJ 07733 or call us at 732.365.1328 or
send an email through the Vonage Investor Relations website at http://ir.vonage.com/.
QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
Q: What information is contained in this proxy statement?
A: The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting
process, the compensation of our directors and most highly paid executive officers in 2014, and certain other required
information.
Q: What shares can I vote?
A: Each share of Vonage common stock issued and outstanding as of the close of business on April 10, 2015, which
we refer to as the Record Date, is entitled to vote on all items being voted on at the annual meeting. You may vote all
shares owned by you as of the Record Date, including (1) shares held directly in your name as the stockholder of
record and (2) shares held for you as the beneficial owner in street name through a broker, trustee or other nominee
such as a bank. On the Record Date, we had [XXXXXX] shares of common stock issued and outstanding.
Q: How many votes am I entitled to per share?

1
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A: Each holder of shares of common stock is entitled to one vote for each share of common stock held as of the
Record Date.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?
A: Most Vonage stockholders hold their shares through a broker, trustee or other nominee rather than directly in their
own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.
Stockholder of Record
If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, you are considered, with respect to those shares, the stockholder of record, and these proxy materials are
being sent directly to you by Vonage. As the stockholder of record, you have the right to grant your voting proxy
directly to Vonage or to vote in person at the annual meeting. We have enclosed or sent a proxy card for you to use.
Beneficial Owner
If your shares are held in a brokerage account or by a trustee or other nominee, you are considered the beneficial
owner of shares held in street name, and these proxy materials are being forwarded to you together with a voting
instruction card by your broker, trustee or nominee, as the case may be. As the beneficial owner, you have the right to
direct your broker, trustee or nominee how to vote, and you are also invited to attend the annual meeting.
Since a beneficial owner is not the stockholder of record, you may not vote your shares in person at the annual
meeting unless you obtain a “legal proxy” from the broker, trustee or nominee that holds your shares giving you the
right to vote the shares at the meeting. Your broker, trustee or other nominee can provide you information on how to
obtain a “legal proxy.” Your broker, trustee or nominee has enclosed or provided voting instructions for you to use in
directing the broker, trustee or other nominee how to vote your shares.
Q: How can I attend and vote at the annual meeting?
A: You are entitled to attend the annual meeting only if you were a Vonage stockholder or joint holder as of the
Record Date, the close of business on April 10, 2015, or you hold a valid proxy for the annual meeting. We will be
hosting the 2015 annual meeting live via webcast. A summary of the information you need to attend the annual
meeting online is provided below:

•Any stockholder can attend the 2015 annual meeting live via the Internet atwww.virtualshareholdermeeting.com/VG2015 
•Webcast starts at 10:00 a.m. local time

• Stockholders may vote and submit questions while attending the annual meeting on the
Internet

•Please have your 12-Digit Control Number to enter the annual meeting

•Instructions on how to attend and participate via the Internet, including how to demonstrate proof of stock ownership,are posted at www.virtualshareholdermeeting.com/VG2015 

•Assistance with questions regarding how to attend and participate via the Internet will be provided atwww.virtualshareholdermeeting.com/VG2015 on the day of the annual meeting
•Webcast replay of the annual meeting will be available at least until June 30, 2015 
Even if you plan to attend the annual meeting, we encourage you to vote your shares in advance of the meeting.

2
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Q: How can I vote my shares without attending the annual meeting?
A: Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how
your shares are voted without attending the annual meeting. If you are a stockholder of record, you may vote by
submitting a proxy. If you hold shares beneficially in street name, you may vote by submitting voting instructions to
your broker, trustee or nominee. For directions on how to vote, please refer to the instructions below and those
included on your proxy card or, for shares held beneficially in street name, the voting instruction card provided by
your broker, trustee or nominee.
By Internet—Stockholders of record of Vonage common stock with Internet access may submit proxies by following the
“VOTE BY INTERNET” instructions on their proxy cards until 11:59 p.m., Eastern Time, on June 2, 2015. Most
Vonage stockholders who hold shares beneficially in street name may vote by accessing the website specified on the
voting instruction cards provided by their brokers, trustees or nominees. Please check the voting instruction card for
Internet voting availability.
By Telephone—Stockholders of record of Vonage common stock who live in the United States or Canada may submit
proxies by following the “VOTE BY TELEPHONE” instructions on their proxy cards until 11:59 p.m., Eastern Time,
on June 2, 2015. Most Vonage stockholders who hold shares beneficially in street name and live in the United States
or Canada may vote by phone by calling the number specified on the voting instruction cards provided by their
brokers, trustees or nominees. Please check the voting instruction card for telephone voting availability.
By Mail—Stockholders of record of Vonage common stock may submit proxies by completing, signing and dating their
proxy cards and mailing them in the accompanying pre-addressed envelopes. Proxy cards submitted by mail must be
received by the time of the meeting in order for your shares to be voted. Vonage stockholders who hold shares
beneficially in street name may vote by mail by completing, signing and dating the voting instruction cards provided
by their brokers, trustees or nominees and mailing them in the accompanying pre-addressed envelopes.
Q: Can I change my vote?
A: You may change your vote at any time prior to the vote at the annual meeting. If you are the stockholder of record,
you may change your vote by granting a new proxy bearing a later date (which automatically revokes the earlier
proxy) using any of the methods described above (and until the applicable deadline for each method), by providing a
written notice of revocation to Vonage's Corporate Secretary at Vonage Holdings Corp., 23 Main Street, Holmdel, NJ
07733 prior to your shares being voted, or by attending the annual meeting on the Internet and voting. Attendance at
the meeting on the Internet will not cause your previously granted proxy to be revoked unless you specifically so
request prior to the vote at the annual meeting. For shares you hold beneficially in street name, you may change your
vote by submitting new voting instructions to your broker, trustee or nominee following the instruction it has
provided, or, if you have obtained a legal proxy from your broker or nominee giving you the right to vote your shares,
by attending the meeting and voting while attending the annual meeting on the Internet.
Q: How many shares must be present or represented to conduct business at the annual meeting?
A: The quorum requirement for holding the annual meeting and transacting business is that holders of a majority of
the voting power of the issued and outstanding common stock of Vonage must be present in person or represented by
proxy. Broker non-votes (described below) are counted for the purpose of determining the presence of a quorum.

Q: What is the voting requirement to approve each of the proposals?
A: Directors are elected by a plurality of the votes cast. This means that the three Class III candidates for election as
directors receiving the highest number of “FOR” votes will be elected. Stockholders cannot cumulate votes in the
election of directors. Votes withheld and broker non-votes are not considered votes cast on this proposal and will not
have any effect on the election of directors.

3
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The proposal to ratify the appointment of BDO USA, LLP as our independent registered public accounting firm
requires the affirmative “FOR” vote of a majority of those shares present in person or represented by proxy and voting
on the proposal at the annual meeting. Abstentions are considered votes cast and, accordingly, will have the same
effect as a vote against the proposal.
The proposal to approve our 2015 Long-Term Incentive Plan requires the affirmative “FOR” vote of a majority of those
shares present in person or represented by proxy and voting on the proposal at the annual meeting. Abstentions are
considered votes cast and, accordingly, will have the same effect as a vote against the proposal.
The proposal to ratify the extension of our Tax Benefits Preservation Plan requires the affirmative “FOR” vote of a
majority of those shares present in person or represented by proxy and voting on the proposal at the annual meeting.
Abstentions are considered votes cast and, accordingly, will have the same effect as a vote against the proposal.
Q: What is the effect of not casting a vote or not providing voting instructions?
A: If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares
may constitute “broker non-votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote
on that matter without instructions from the beneficial owner and instructions are not given. Under New York Stock
Exchange rules, brokers would have discretionary voting power with respect to ratification of the appointment of
BDO USA, LLP, but not for the election of directors, the approval of our 2015 Long-Term Incentive Plan, or the
ratification of the extension of our Tax Benefits Preservation Plan. We encourage you to provide instructions to your
broker, trustee or other nominee regarding the voting of your shares.
If you are a stockholder of record and do not return a proxy card, no votes will be cast on your behalf on any of the
items of business at the annual meeting. If you are a stockholder of record and return your signed proxy card but it
does not indicate any voting instructions, such proxy will be voted FOR the election of all director nominees named in
this proxy statement, FOR the ratification of the appointment of BDO USA, LLP, FOR the approval of our 2015
Long-Term Incentive Plan, and FOR the ratification of the extension of our Tax Benefits Preservation Plan.
Q: What happens if additional matters are presented at the annual meeting?
A: Other than the 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 will have the discretion to
vote your shares on any additional matters properly presented for a vote at the 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 our board of directors.
Q: Who will serve as inspector of elections?
A: The inspector of elections will be a representative from Broadridge Investor Communications Services.
Q: What should I do if I receive more than one set of voting materials?
A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and
multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
account, you may receive a separate voting instruction card 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 will receive more than one
proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you receive.
Q: What is “householding” and how do I revoke my consent to the householding program?

4
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A: Vonage has adopted a method of delivery for its proxy materials and annual report called “householding.” Under this
method, we deliver only one copy of the proxy materials and annual report to one or more stockholders who share the
same last name and address, unless such stockholders have notified us that they wish to receive multiple copies.
Vonage adopted the householding method to reduce the amount of duplicative material that its stockholders receive
and to lower printing and mailing costs. Householding is in effect for the 2015 Annual Meeting of Stockholders and
will remain in effect for all future annual meetings.
If you are a registered stockholder who previously received separate copies and wish to continue to receive multiple
copies of our proxy materials and annual report at the same address, separate copies will be provided to you upon
request. You may request separate copies by notifying us in writing or verbally that you wish to opt out of the
householding program at:
Vonage Investor Relations
23 Main Street
Holmdel, NJ 07733
732.365.1328
You may opt out of householding at any time 30 days prior to the mailing of proxy materials. If you own our common
stock in street name (such as through a broker), please notify your broker if you wish to continue to receive multiple
copies of the proxy materials.
Stockholders who share an address and receive multiple copies of our annual report, including our Form 10-K, and
proxy materials can request to receive a single copy of these materials and notices of Internet availability of proxy
materials (if applicable) in the future by following the instructions above. Stockholders can also revoke their consent
and receive separate copies of these documents in the future by following the instructions above.
Q: How may I obtain an additional copy of our 2014 annual report and proxy materials?
A: Any stockholder may request additional copies of our annual report, including our Form 10-K (without exhibits),
and proxy materials by sending an e-mail through the Vonage Investor Relations website at http://ir.vonage.com/,
calling 732.365.1328 or writing to:
Vonage Investor Relations
23 Main Street
Holmdel, NJ 07733

We will promptly deliver the requested copies. Current and prospective investors can access or order free copies of
our annual report, including our Form 10-K (without exhibits) and proxy statement by following these same
instructions.
Q: Who will bear the cost of soliciting votes for the annual meeting?
A: Vonage is making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing, and
distributing these proxy materials and soliciting votes. If you choose to access the proxy materials or vote over the
Internet, you are responsible for Internet access charges you may incur. If you choose to vote by telephone, you are
responsible for telephone charges you may incur. In addition to the mailing of these proxy materials, the solicitation of
proxies or votes may be made in person, by telephone or by electronic communication by our directors, officers, and
employees, who will not receive any additional compensation for such solicitation activities. We have retained
Georgeson Inc. at an estimated cost of $7,000, plus expenses, to assist in the solicitation of proxies.

5
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Q: What is the deadline to propose actions for consideration at the 2016 annual meeting of stockholders or to
nominate individuals to serve as directors?
A: You may submit proposals, including director nominations, for consideration at future stockholder meetings.
Stockholder Proposals: Any stockholder proposals (other than proposals to nominate directors) intended to be
presented at an annual meeting of stockholders called for a date between May 4, 2016 and July 3, 2016  and to be
considered for inclusion in our proxy materials must be received by December 26, 2015 and must comply with the
procedures of Rule 14a-8 under the Securities Exchange Act of 1934. Stockholder proposals failing to comply with
the procedures of Rule 14a-8 will be excluded from our proxy materials. Proposals should be addressed to:
Vonage Holdings Corp.
Attn: Corporate Secretary
23 Main Street
Holmdel, NJ 07733
For a stockholder proposal (other than proposals to nominate directors) intended to be presented at an annual meeting
of stockholders that is not intended to be included in Vonage's proxy statement under Rule 14a-8, the stockholder
must (1) provide the information required by Section 1.11 of our bylaws and (2) give timely notice to the Corporate
Secretary of Vonage in accordance with our bylaws, which, in general, require that the notice be received by the
Corporate Secretary of Vonage:

•not earlier than February 4, 2016, and

•not later than March 5, 2016.
Nomination of Director Candidates: You may propose director candidates for consideration by the board of directors'
nominating and governance committee. Any such recommendations should include the nominee's name and
qualifications for board of directors membership and should be directed to the Corporate Secretary of Vonage at the
address of our principal executive offices set forth above. For additional information regarding stockholder
recommendations for director candidates, see “Corporate Governance—Director Nomination Process” below in this proxy
statement.

In addition, our bylaws permit stockholders to nominate directors for election at an annual stockholder meeting. To
nominate a director, the stockholder must provide the information required by Section 1.10 of our bylaws. In addition,
the stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, which, in general,
require that the notice be received by our Corporate Secretary within the time period described above under
“Stockholder Proposals” for stockholder proposals that are not intended to be included in our proxy statement under
Rule 14a-8.
Copy of Bylaw Provisions: You may contact our Corporate Secretary at Vonage Holdings Corp., Attn: Corporate
Secretary, 23 Main Street, Holmdel, NJ 07733 for a copy of the relevant bylaw provisions regarding the requirements
for making stockholder proposals and nominating director candidates.

6
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CORPORATE GOVERNANCE
Our board of directors believes that good corporate governance is important to ensure that Vonage is managed for the
long-term benefit of stockholders. This section describes key corporate governance principles and practices that our
board has adopted. Complete copies of our governance principles, committee charters, code of conduct, and finance
code of ethics are available on the Corporate Governance section of our website at
www.vonage.com/corporate/corp_index.php. Alternatively, you may request a copy of any of these documents by
writing to Vonage Holdings Corp., Attn: Corporate Secretary, 23 Main Street, Holmdel, NJ 07733.
Governance Principles
Our board of directors has adopted governance principles to assist in the exercise of its duties and responsibilities and
to serve the best interests of Vonage and our stockholders. These principles, which provide a framework for the
conduct of the board's business, provide that:

•the board's principal responsibility is to oversee the management of Vonage to assure that the best interests of thecompany and its stockholders are being served;
•a majority of the members of our board shall be independent directors;
•the non-management directors meet regularly in executive session;
•directors have full and free access to management and, as necessary and appropriate, independent advisors;

•new directors participate in an orientation program and all directors are encouraged to participate in continuingdirector education on an ongoing basis; and

•annually our board and its committees will conduct a self-evaluation to assess whether they are functioning effectivelyand efficiently.
Board Leadership Structure
The following section describes our board leadership structure, the reasons why the structure is in place at this time,
the roles of various positions, and related key governance practices.
Our board of directors is currently composed of nine independent directors, and Mr. Masarek, our Chief Executive
Officer. On February 4, 2015, Morton David, a director since 2001, notified us that he has decided not to stand for
re-election at the 2015 annual meeting of stockholders. Upon Mr. David's departure, the board of directors will be
composed of eight independent directors, and Mr. Masarek, our Chief Executive Officer. Our board of directors has
established audit, compensation and nominating and governance committees. Each of the board committees is
composed solely of independent directors, each with a different independent director serving as committee chair.
As permitted by our governance principles, our board of directors has designated one of the independent directors as
Lead Independent Director. Our Lead Independent Director (i) has the responsibility to schedule and prepare agendas
for and to chair meetings of non-management or independent directors, (ii) at all meetings of the board at which our
Chairman of the Board is not present, (iii) coordinates with our Chairman of the Board and our Chief Executive
Officer, and other directors, to determine the frequency and length of board meetings, and coordinates with our
Chairman of the Board and our Chief Executive Officer to set the agenda for each board meeting, (iv) facilitates
communication between our Chairman of the Board and our Chief Executive Officer and the other directors (however,
directors are free to, and do, communicate directly with our Chairman of the Board and our Chief Executive Officer),
(v) causes the dissemination of information to the other members of our board, (vi) raises issues on behalf of the
non-management or independent directors when appropriate, (vii) has the authority
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to call meetings of non-management or independent directors, (viii) speaks on behalf of the independent directors
when necessary, (ix) discusses board and committee evaluations with the nominating and governance committee, (x)
conducts evaluations of our Chief Executive Officer and other executive officers in coordination with the
compensation committee, and (xi) coordinates with our Chairman of the Board and our Chief Executive Officer to
monitor communications from stockholders and other interested parties. John Roberts, a director since 2004 was
appointed as our Lead Independent Director in February 2015.
With respect to the roles of Chairman of the Board and Chief Executive Officer, our governance principles provide
that our board of directors may fill these positions based upon what is in the best interests of Vonage and its
stockholders at any point in time. In July 2008, our board of directors first determined that the positions of Chairman
of the Board and Chief Executive Officer should be held by different persons. With the appointment of Mr. Masarek,
our board of directors has elected to continue the separation in order to retain the benefit of Mr. Citron's institutional
knowledge as Chairman. As further discussed under “Board Determination of Independence” below, though our board
of directors has determined that our Chairman of the Board is “independent” under New York Stock Exchange rules, we
believe that maintaining our current leadership structure, including a separate Chairman and Lead Independent
Director, is currently the best approach to maintaining an appropriate level of checks and balances in our governance
and allows our board of directors to function effectively. Our governance principles provide the flexibility for our
board of directors to modify our leadership structure in the future as appropriate. We believe that Vonage has been
well-served by this flexibility.
Our nominating and governance committee oversees annually a self-evaluation by our board of directors of its
performance during the prior year. As part of this process our nominating and governance committee will conduct an
evaluation to review the progress and effectiveness of our board of directors and its committees, and submits
comments to the Lead Independent Director. Following discussion with the Lead Independent Director, our
nominating and governance committee reports back to our board of directors, and the full board of directors will
consider and discuss the committee's report, including assessing whether the current leadership structure continues to
be appropriate for Vonage and its stockholders.
Risk Management and Role of the Board in Risk Oversight
Our Chief Executive Officer reports directly to our board of directors and is responsible for the day-to-day
management of our company, including how the company addresses risk. Our Chief Financial Officer is responsible
for day-to-day financial risk management under the direction of our Chief Executive Officer. Management has
implemented an enterprise risk management process to identify, assess, and manage the most significant risks facing
us and conducts risk assessments of our business periodically. The risk assessment process is global in nature and has
been developed to identify and assess our risks, including the nature of the risk, as well as to identify steps to mitigate
and manage each risk. Our senior leadership team, functional heads, and other managers are surveyed and/or
interviewed to develop this information. The enterprise risk management process is led by our Chief Legal Officer,
who reports to our Chief Executive Officer, and our Vice President, Internal Audit, who reports directly to our audit
committee. In 2014, our Chief Legal Officer and Vice President, Internal Audit, along with our Senior Vice President
Network Operations, provided regular status updates on our enterprise risk management process and related activities
to our audit committee. 
Our board of directors is involved in oversight of Vonage's risk assessment and monitoring processes, which it
achieves primarily through the work of committees of the board. Management reviews significant risks with our board
of directors throughout the year, as necessary and/or appropriate, and conducts a formal review of its assessment and
management of the most significant risks with our board of directors on a periodic basis. Our audit committee has
oversight responsibility to review management's risk assessment and risk management policies, including the policies
and guidelines used by management to identify, monitor and manage our exposure to risk. Our audit committee
reviews and discusses with our management, our outside auditor and our internal auditors the
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material risks facing Vonage and our management's plans to manage the risks identified as a result of the enterprise
risk management process and reports on its review to the full board of directors. Our compensation committee reviews
risks arising from our compensation policies and practices and reports on its review to the full board of directors.
Board Determination of Independence
Under applicable New York Stock Exchange rules, a director will only qualify as “independent” if our board
affirmatively determines that he or she has no material relationship with Vonage (either directly or as a partner,
stockholder or officer of an organization that has a relationship with us). Our board has established guidelines to assist
it in determining whether a director has such a material relationship. The guidelines are included in our governance
principles, which are available on our website as discussed above. Under these guidelines, a director is not considered
to have a material relationship with Vonage if he or she is independent under Section 303A.02(b) of the New York
Stock Exchange Listed Company Manual and provided he or she:

•
is not an executive officer of another company which is indebted to Vonage, or to which Vonage is indebted, where
the total amount of either company's indebtedness to the other is more than 1% of the total consolidated assets of the
company for which he or she serves as an executive officer; and

•

does not serve as an officer, director or trustee of a tax exempt organization, where Vonage's discretionary
contributions to such organization are more than the greater of $1 million or 2% of that organization's consolidated
gross revenues. Vonage's automatic matching of employee charitable contributions will not be included in the amount
of Vonage's contributions for this purpose.
In addition, ownership of a significant amount of our stock, by itself, does not constitute a material relationship.
For relationships not covered by the guidelines set forth above, the determination of whether a material relationship
exists is made by the other independent members of our board.
Our board has determined that Jeffrey Citron, Naveen Chopra, Morton David, Stephen Fisher, Carolyn Katz, David C.
Nagel, John J. Roberts, Margaret M. Smyth, and Carl Sparks meet the categorical standards described above, that
none of these directors has a material relationship with Vonage and that each of these directors is “independent” as
determined under Section 303A.02(b) of the New York Stock Exchange Listed Company Manual. None of the
directors determined to be independent engaged in any related person transactions with the company. In making its
determination that Mr. Citron is “independent”, our board considered the fact that the company provided health
insurance and medical care payments to Mr. Citron in the amount of $24,349 in 2012, $21,988 in 2013, and $23,647
in 2014. Our board also determined that each of Michael A. Krupka and Jeffrey J. Misner, during their respective
tenures as director, met the categorical standards described above, did not have a material relationship with Vonage
and was “independent” as determined under Section 303A.02(b) of the New York Stock Exchange Listed Company
Manual. Mr. Krupka resigned from our board of directors effective on February 16, 2015 and Mr. Misner resigned
from our board of directors effective on February 6, 2014.
In addition, in the case of all members of the compensation committee, our board has considered the independence
criteria set forth in the rules of the New York Stock Exchange that are specifically applicable to compensation
committee members.
Board Meetings and Attendance
Our board met nine times during 2014. During 2014, each current director attended at least 75% of the aggregate of
the number of board meetings and the number of meetings held by all committees on which he or she then served.
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Director Attendance at Annual Meeting of Stockholders
Our governance principles provide that directors are encouraged to attend the annual meeting of stockholders. All of
our directors then serving on our board attended the 2014 annual meeting of stockholders.
Director Retirement Age
Our governance principles do not establish an age limit for serving as a director. However, the governance principles
provide that upon reaching the age of 72 years, a director must submit to our board of directors a letter of resignation
to be effective at the next meeting of stockholders held for the election of directors. In each instance, our board of
directors will accept the letter of resignation unless our nominating and governance committee determines otherwise.
In making such determination, our nominating and governance committee balances the benefits of a director's
contributions and continuity against the benefits of having a fresh viewpoint from a new director and such other
factors as our board of directors or the nominating and governance committee may consider appropriate.
Directors Changing Their Present Job Responsibilities
Our governance principles require directors who substantially change their present job responsibilities to tender their
resignation to the Chairman of the Board, who must refer it to our nominating and governance committee for review.
Our board of directors, upon the recommendation of the nominating and governance committee, determines whether
to accept the resignation. In cases in which a director is uncertain as to whether he or she ought to tender his or her
resignation, our board of directors expects such director to consult with the chairman of the nominating and
governance committee. The nominating and governance committee shall consider a director's other job responsibilities
in its deliberations concerning directors' standing for re-election.
Transactions with Related Persons
Policies and Procedures for Related Person Transactions
Our board has adopted written policies and procedures for the review of any transaction, arrangement or relationship
in which Vonage is or will be a participant, the amount involved exceeds $120,000, and one of our executive officers,
directors, director nominees, or 5% stockholders (or their immediate family members), each of whom we refer to as a
“related person,” has a direct or indirect material interest.
If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as a “related
person transaction,” the related person must report the proposed related person transaction to our chief legal officer.
The policy calls for the proposed related person transaction to be reviewed and, if deemed appropriate, approved or
ratified by the board's audit committee. Whenever practicable, the reporting, review, and approval will occur prior to
entry into the transaction. If advance review and approval is not practicable, the audit committee will review, and, in
its discretion after considering the factors set forth below, as appropriate, may ratify the related person transaction.
The policy also permits the chairman of the audit committee to review and, if deemed appropriate, approve proposed
related person transactions that arise between committee meetings, subject to ratification by the audit committee at its
next meeting. Any related person transactions that are ongoing in nature will be reviewed annually.
A related person transaction reviewed under the policy will be considered approved or ratified if it is authorized by the
audit committee after full disclosure of the material terms of the transaction and the related person's interest in the
transaction. As appropriate for the circumstances, the audit committee will review and consider:
•the related person's interest in the related person transaction;
•the approximate dollar value of the amount involved in the related person transaction;
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•the approximate dollar value of the amount of the related person's interest in the transaction without regard to theamount of any profit or loss;
•whether the transaction was undertaken in the ordinary course of our business;

•whether the terms of the transaction are no less favorable to us than terms that could have been reached with anunrelated third party;
•the purpose of, and the potential benefits to us of, the transaction; and

•any other information regarding the related person transaction or the related person in the context of the proposedtransaction that would be material to investors in light of the circumstances of the particular transaction.
The audit committee may approve or ratify the transaction only if the audit committee determines that, under all of the
circumstances, the transaction is in, or is not inconsistent with, our best interests. The audit committee may impose
any conditions on the related person transaction it deems appropriate.
In addition to the transactions that are excluded by the instructions to the SEC's related person transaction disclosure
rule, the board has determined that the following transactions do not create a material direct or indirect interest on
behalf of related persons and, therefore, are not related person transactions requiring approval or ratification for
purposes of this policy:

•

interests arising solely from the related person's position as an executive officer of another entity (whether or not the
person is also a director of such entity) that is a participant in the transaction, where (a) the related person and all
other related persons own in the aggregate less than a 10% equity interest in such entity, (b) the related person and his
or her immediate family members are not involved in the negotiation of the terms of the transaction and do not receive
any special benefits as a result of the transaction, (c) the amount involved in the transaction equals less than the
greater of $1 million dollars or 2% of the annual gross revenues of the other entity that is a party to the transaction,
and (d) the amount involved in the transaction equals less than 2% of Vonage's annual gross revenues; and
•a transaction that is specifically contemplated by provisions of Vonage's certificate of incorporation or bylaws.
The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by
the compensation committee in the manner specified in its charter.
Related Person Transaction During 2014
The company did not participate in any related persons transactions during 2014.
Board Committees
Our board has established audit, compensation, and nominating and governance committees, each of which operates
under a charter that has been approved by our board. Current copies of each committee's charter are posted on the
Corporate Governance section of our website at http://ir.vonage.com/.
Our board has determined that all of the members of each of these committees are independent as defined under the
rules of the New York Stock Exchange, including, in the case of all members of the audit committee, the
independence requirements contemplated by Rule 10A-3(b)(1) under the Securities Exchange Act of 1934.
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The following table shows the Directors who are currently members or chairperson of each of the standing Board
Committees and the number of meetings each committee held in 2014.

Director Audit Committee Compensation
Committee

Nominating and
Governance Committee

Naveen Chopra I þ
Jeffrey Citron * I
Morton David (1) I þ
Stephen Fisher I þ
Carolyn Katz I þ þ C
Alan Masarek
David C. Nagel I þ
John J. Roberts LD I þ C
Margaret M. Smyth I þ þ
Carl Sparks I þ C
Number of Meetings in 2014 6 5 5
(1) Not standing for re-election in 2015.
* - Chairman of the Board
LD - Lead Independent Director
I - Independent
C - Chairperson
þ - Member
Audit Committee
The audit committee's responsibilities include:

•appointing, approving the compensation of, and assessing the independence of our independent registered publicaccounting firm;

•overseeing the work and evaluating the performance of our independent registered public accounting firm, includingthrough the receipt and consideration of reports from such firm;

•reviewing and discussing with management and the independent registered public accounting firm our annual andquarterly financial statements and related disclosures;
•monitoring our internal controls over financial reporting and disclosure controls and procedures;
•overseeing our internal audit function;
•reviewing management's risk assessment and risk management policies;
•establishing policies regarding hiring employees from our independent registered public accounting firm;

•establishing procedures for the receipt, retention, confidential treatment, and investigation of accounting or auditingrelated complaints and concerns;

•meeting independently with our internal auditing staff, independent registered public accounting firm andmanagement;
•overseeing compliance by the company with applicable laws and regulations;
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•reviewing and approving or ratifying any related person transactions; and

• preparing the audit committee report required by SEC rules, which is included below in this proxy
statement.

The members of our audit committee are Mr. Roberts (Chairman), Ms. Katz, and Ms. Smyth. Each member of our
audit committee meets, and during his service Mr. Misner met, the standards for financial literacy for companies listed
on the New York Stock Exchange. In addition, our board of directors has determined that Mr. Roberts, Ms. Katz and
Ms. Smyth, each of whom is independent under applicable rules governing independence of audit committee
members, are each also an “Audit Committee Financial Expert” as defined by applicable SEC rules. No member of our
audit committee currently serves on the audit committees of more than three public companies, except for
Mr. Roberts, who serves on three audit committees in addition to ours. Our board of directors has determined that
Mr. Roberts' service on those other committees does not impair his ability to effectively serve on our audit committee.
Compensation Committee
The compensation committee's responsibilities include:

•annually reviewing and approving corporate goals and objectives relevant to the compensation of our chief executiveofficer and other executives;
•determining, along with our other independent directors, compensation for our chief executive officer;
•reviewing risks arising from our compensation policies and practices;
•reviewing and approving the compensation of our other executive officers;
•overseeing and administering our cash and equity incentive plans;

•appointing, approving the compensation of, assessing the independence of, and overseeing the work of anycompensation consultant, independent legal counsel or other advisor retained by the compensation committee;
•monitoring compliance of executive officers with our program of required stock ownership;

•
reviewing and discussing annually with management our “Compensation Discussion and Analysis,” which is included
below in this proxy statement and considering the results of the most recent stockholder advisory vote on executive
compensation; and
•preparing the compensation committee report required by SEC rules, which is included below in this proxy statement.
Independent Compensation Advisor
The compensation committee has the authority to engage its own independent advisors to assist in carrying out its
responsibilities under its charter. The compensation committee has engaged and utilizes the services of an independent
compensation consultant, Meridian Compensation Partners, LLC, to advise the committee in connection with its
oversight of our compensation program. The compensation consultant attends meetings of the compensation
committee as requested and also communicates with the compensation committee outside of meetings. The
compensation consultant reports to the compensation committee rather than to management, although the
compensation consultant may meet with management from time to time for purposes of gathering information on
proposals that management may make to the compensation committee, at the request of the compensation committee.
The compensation committee is free to replace the compensation consultant or hire additional consultants at any time.
The compensation consultant does not provide services to management. In selecting its
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compensation consultant the compensation committee considered factors relevant to the consultant's independence,
including the factors set forth in applicable rules of the New York Stock Exchange, and determined that the services
provided by Meridian in 2014 did not raise any conflicts of interest. The processes and procedures followed by our
compensation committee in considering and determining executive compensation are described below under the
heading “Compensation Discussion and Analysis.”
Our management, aided by our human resources and finance departments, and eConsultingNetwork, a compensation
consultant retained by management, provided statistical data and survey information to the compensation committee
to assist it in determining 2014 compensation levels. The compensation committee considered various factors,
including the factors set forth in SEC rules, and determined that the services provided by eConsultingNetwork in 2014
did not raise any conflicts of interest. While the compensation committee utilized this information and valued
management's observations with regard to compensation, the ultimate decisions regarding executive compensation
were made by the compensation committee in consultation with the committee's own compensation consultant.

Compensation committee meetings typically have included, for all or a portion of each meeting, not only the
committee members but also other board members, our chief executive officer, chief financial officer, chief legal
officer, and a representative from our human resources department.
The members of our compensation committee are Ms. Katz (Chairwoman), Mr. Chopra, Mr. David, and Mr. Fisher.
Mr. Krupka served on our compensation committee until February 16, 2015 when he ceased to be a director.
Nominating and Governance Committee
The nominating and governance committee's responsibilities include:
•identifying individuals qualified to become board members;

•recommending to our board the persons to be nominated for election as directors and to each of the board'scommittees;
•making recommendations to our board on the size of and criteria for membership on the board and board committees;
•reviewing and making recommendations to the board with respect to the compensation of non-executive directors;
•developing and recommending governance principles to the board;

•reviewing our disclosures regarding the specific experience, qualifications, attributes or skills that led to theconclusion that each director and nominee should serve as a director;

•reviewing the board's leadership structure in light of our specific characteristics and circumstances and recommendingchange, if any, to the board for approval, and reviewing our disclosure regarding board leadership structure; and
•overseeing an annual self-evaluation of the board and its committees.
An independent compensation consultant, Meridian Compensation Partners, LLC, advised the committee in
connection with reviewing the compensation of non-executive directors during 2014. The processes and procedures
followed by the nominating and governance committee in identifying and evaluating director candidates are described
below under the heading “Director Nomination Process.”
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The members of our nominating and governance committee are Mr. Sparks (Chairman), Dr. Nagel and Ms. Smyth.
Director Nomination Process
In recruiting and selecting director candidates, our nominating and governance committee considers various factors,
including the experience and expertise of existing board members and the alignment of candidates' abilities and
qualifications with the long-term strategic direction of the company and the qualities described above under the
heading “Board Composition and Nominees.” To identify director candidates, our nominating and governance
committee makes requests to board members and others for recommendations and uses the services of third-party
search firms. The committee meets from time to time to evaluate biographical information and background material
relating to potential candidates and sets up interviews of selected candidates by members of the committee and the
board.
Stockholders may recommend individuals to our nominating and governance committee for consideration as potential
director candidates by submitting their names, together with appropriate biographical information and background
materials and a statement as to whether the stockholder or group of stockholders making the recommendation has
beneficially owned more than 5% of our common stock for at least a year as of the date such recommendation is
made, to our nominating and governance committee, Vonage Holdings Corp., Attn: Corporate Secretary, 23 Main
Street, Holmdel, NJ 07733. Assuming that appropriate biographical and background material has been provided on a
timely basis, the committee will evaluate stockholder-recommended candidates by following substantially the same
process, and applying substantially the same criteria, as it follows for candidates submitted by others. If the board
determines to nominate a stockholder-recommended candidate and recommends his or her election, then his or her
name will be included in our proxy card for the annual meeting at which it is proposed that the candidate be elected to
the board.

Stockholders also have the right under our bylaws to directly nominate director candidates, without any action or
recommendation on the part of the committee or the board, by following the procedures set forth under “Questions And
Answers About The Proxy Materials And The Annual Meeting—What is the deadline to propose actions for
consideration at the 2016 annual meeting of stockholders or to nominate individuals to serve as directors?” Candidates
nominated by stockholders in accordance with the procedures set forth in the bylaws will not be included in our proxy
card for the next annual meeting.
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Communicating with the Board of Directors or our Independent Directors
Our board will give appropriate attention to written communications that are submitted by stockholders and other
interested parties, and will respond if and as appropriate. Communications are forwarded to all directors if they relate
to important substantive matters or include suggestions or comments that the Lead Independent Director considers to
be important for the directors to know. In general, communications relating to corporate governance and corporate
strategy are more likely to be forwarded than communications relating to ordinary business affairs, personal
grievances, and matters as to which we receive repetitive or duplicative communications.
Stockholders who wish to send communications to our Lead Independent Director or the independent directors as a
group or the board should address such communications to such directors or the board of directors, Vonage Holdings
Corp., Attn: Corporate Secretary, 23 Main Street, Holmdel, NJ 07733.
Codes of Conduct
We have adopted a code of conduct applicable to all our directors, officers, and employees and a finance code of
ethics applicable to our chief financial officer and employees in our finance organization. The code of conduct and the
finance code of ethics are posted in the Corporate Governance section of our website,
www.vonage.com/corporate/corp_index.php. We will provide you with printed copies of our codes free of charge on
written request to Vonage Holdings Corp., Attn: Corporate Secretary, 23 Main Street, Holmdel, NJ 07733. We intend
to disclose any waivers from provisions of our codes that apply to our principal executive officer, principal financial
officer, principal accounting officer or controller, or any person performing similar functions, as well as amendments
to our code(s) that are required to be disclosed under SEC rules, on the Corporate Governance section of our website
promptly following the date of such amendment or waiver.
Audit Committee Report
In the performance of its oversight responsibilities, the audit committee has reviewed our audited financial statements
for the fiscal year ended December 31, 2014 and the evaluation of our internal control over financial reporting as of
that date, and has discussed them with our management and our independent registered public accounting firm.
The audit committee has also received from, and discussed with, our independent r
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