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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

x  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2016

OR

o   TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from              to

Commission File Number 001-35982
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(Exact name of registrant as specified in its charter)

Delaware 20-5480343
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

1501 Broadway, Suite 801, New York, NY 10036
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (646) 723-5300

Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Name of each exchange on which registered:
Common Stock, $0.0001 par value per share The New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:

None

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

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

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

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

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K.  x
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer o Accelerated filer x
Non-accelerated filer o   (Do not check if a smaller reporting company) Smaller reporting company o

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

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant was approximately $81.20
million as of the last business day of the registrant�s most recently completed second fiscal quarter, based upon the
closing sale price on The New York Stock Exchange reported for such date.

As of March 6, 2017, there were 50,066,636 shares of the registrant�s common stock $0.0001 par value per share
outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the information called for by Part III of this Annual Report on Form 10-K, to the extent not set forth herein, are incorporated herein
by reference from the definitive proxy statement relating to our 2017 annual meeting of stockholders.  The proxy statement will be filed with the
U.S. Securities and Exchange Commission not later than 120 days after December 31, 2016.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements that involve substantial risks and uncertainties.  In some cases, you can
identify forward-looking statements by the words �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �intend,� �may,� �might,� �objective,� �ongoing,�
�plan,� �predict,� �project,� �potential,� �should,� �will,� or �would,� and or the negative of these terms, or other comparable terminology intended to identify
statements about the future. These statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results, levels of activity, performance or achievements to be materially different from the information expressed or implied by these
forward-looking statements. Although we believe that we have a reasonable basis for each forward-looking statement contained in this report,
we caution you that these statements are based on a combination of facts and factors currently known by us and our expectations of the future,
about which we cannot be certain. Forward-looking statements include statements about:

•  the expansion of the online video advertising market;

•  our ability to increase revenue from new and existing buyers through our buyer platform;

•  the adoption of our seller platform, the Tremor Video SSP, by sellers;

•  the adoption of our self-service programmatic solutions;

•  our ability to increase spend transacted by third party demand side platforms through the Tremor Video SSP;

•  the adoption of our all-screen optimization solution and other higher-function buying products;

•  our ability to ensure a high level of brand safety for our clients;

•  our ability to acquire an adequate supply of premium video advertising inventory on terms that are favorable
to us;

•  the effects of increased competition as well as innovations by new and existing competitors in our market;

•  our ability to effectively innovate and scale our technology and to continue to address the rapidly evolving
requirements of our clients;

•  our ability to effectively manage our growth;

•  the increase in broadband speed, sales of internet-connected devices and time spent viewing online videos;

•  our ability to successfully expand our reach beyond current core verticals and manage our international
expansion;

•  our ability to protect viewers� information and adequately address privacy concerns;

•  the effect of regulatory developments and industry standards regarding internet privacy and other matters;
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•  our ability to maintain, protect and enhance our intellectual property;

•  our ability to effectively deliver video ad campaigns with a guaranteed demographic reach;

•  costs associated with defending intellectual property infringement, securities and other claims;

•  potential acquisitions and integrations of complementary business and technologies;

•  expected investments or expenditures;

•  statements regarding future revenue or the sources of such revenue, gross margins, net income, hiring plans,
expenses, capital expenditures, capital requirements and stock performance;

•  our ability to detect �bot� traffic and other fraudulent or malicious activity; and

•  our ability to attract and retain qualified employees and key personnel, including a new permanent Chief
Executive Officer.

You should refer to �Part I. Item 1A. Risk Factors� of this Annual Report on Form 10-K for a discussion of important factors that may cause our
actual results to differ materially from those expressed or implied by our forward-looking statements. As a result of these factors, we cannot
assure you that the forward-looking statements in this report will prove to be accurate. Furthermore, if our forward-looking statements prove to
be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard
these statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in any specified time
frame or at all. We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law.

You should read this report and the documents that we reference in this report and have filed or incorporated by reference as exhibits to this
report completely and with the understanding that our actual future results may be materially different from what we expect. We qualify all of
our forward-looking statements by these cautionary statements.
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PART I

ITEM 1.  BUSINESS

Overview

Tremor Video, Inc., we or us, provides software for video advertising effectiveness.  Our buyer and seller platforms
enable seamless transactions in a premium video marketplace by offering control and transparency to our clients.

Our buyer platform enables advertisers, agencies and other buyers of advertising, which we collectively refer to as buyers, to
discover, buy, optimize and measure the effectiveness of their video ad campaigns, across all screens, including
computers, smartphones, tablets and connected TVs.  Our proprietary technology analyzes video content, detects
viewer and system attributes, and leverages our large repository of stored and integrated third-party data to optimize
and target the delivery of ad campaigns to achieve a broad spectrum of marketing goals � from audience reach to more
sophisticated goals such as engagement, brand lift and viewability.  Through our All-Screen optimization solution,
buyers are able to choose a single campaign goal and our technology will optimize delivery of  the campaign across a
broad inventory pool to find the right viewer wherever they may be watching video, eliminating the need to allocate
campaign budgets to a specific screen or device.

We empower video ad buying however a buyer wants to transact.    Our buyer platform is directly integrated with video inventory sources,
enabling the dynamic purchase of ad impressions through robust auctions, as well as through private marketplaces that connect buyers directly to
sellers.  Buyers can purchase advertising on a guaranteed basis, where we execute the campaign according to an agreed
set of objectives for a fixed price, or on a non-guaranteed basis, utilizing our proprietary real-time bidding
technology.  We offer varying levels of client service, from fully managed to self-service, depending on a buyer�s
needs.

Buyers are able to access our buyer platform on a programmatic basis through the Tremor Video DSP, an intuitive and customizable user
interface where they can actively manage the execution of their campaigns.  The Tremor Video DSP creates significant work flow efficiencies
for buyers, providing them with tools to manage settings across account, advertiser, campaign or placement level, and the ability to discover,
activate and measure all of their private market place deals through one central console. Our advanced analytics suite
enables buyers to gain a deep understanding of the drivers of campaign performance and obtain reporting on key
brand performance metrics such as viewability, as well as TV-like metrics that measure reach and frequency of
viewing by a particular audience.

Edgar Filing: TREMOR VIDEO INC. - Form 10-K

7



Our higher-function buying products offer clients innovative ways to reach their target audiences and ensure that they are only paying for what
performs.   With our proprietary outcome-based pricing models, a buyer only pays when they have achieved their desired objective, fully
aligning our results with the success of a campaign.    For instance, with our CPE pricing, an advertiser only pays when a viewer actively
engages with an ad, such as by interacting with the ad through clicks or screen touches.  Our advanced targeting solutions allow buyers to
leverage unique data sets to find their desired audience across screens and increase the impact of their brand advertising.

Our seller platform, the Tremor Video SSP, helps suppliers of video advertising inventory, or sellers, improve yield and maximize the value of
their inventory by enabling their programmatic sales efforts.  Sellers on the Tremor Video SSP can make inventory available to buyers through
an open exchange, where buyers bid on inventory in a robust auction environment, or through private marketplaces so that only selected buyers
have the opportunity to purchase video ad inventory.  Through the Tremor Video SSP, we provide sellers with tools to manage their supply
hierarchies and demand tiers, and offer real-time reporting that allows sellers to effectively monitor bidding activity on their inventory.   Buyers
connect to sellers on the Tremor Video SSP through third-party demand side platforms, or third party DSPs, that are integrated directly with our
seller platform.  In addition, the Tremor Video SSP is one of many inventory sources that is connected to our buyer platform.

Industry Background

Online video advertising is among the fastest growing advertising formats worldwide.  Several factors, including the availability of high-speed
broadband and mobile network infrastructure, growth of internet-connected devices capable of video consumption, an increase in online video
content and a behavioral shift towards online video viewing are driving robust growth in online video consumption across screens.  We believe
this growth will continue to accelerate as traditional television content migrates online.

Online video advertising offers brand advertisers a number of advantages over more traditional advertising solutions, such as the ability to
measure and analyze large repositories of data in real-time and optimize the delivery of an ad campaign for a specific campaign objective or
target audience.  Online video provides buyers with unprecedented control over the direction and targeting of their ad campaigns and offers
transparency into what is driving performance, giving marketers the ability to effectively measure the return on their brand advertising dollars. 
Online video also provides sellers with the opportunity to maximize yield and the value of their video content by providing access to advanced
analytics and reporting as well as tools to manage and allocate inventory.  We believe that online video is a highly effective channel for brand
advertisers to meet their advertising objectives by combining the rich �sight, sound and motion� of television, the opt-in engagement of print and
the real-time measurement and optimization capabilities of online.

4
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As online video advertising continues to scale and evolve, the need for software solutions that automate the process for planning, buying, selling
and measuring video advertising across screens has become more pronounced.  Recently, an increasing amount of online video advertising is
being transacted programmatically.  Programmatic buying refers to the automated purchase and sale of digital advertising through technology,
including the use of real-time bidding technology that allows for the dynamic purchase and sale of advertising inventory on an
impression-by-impression basis.  This technology enables buyers and sellers to efficiently transact in an open auction environment or through
private marketplaces that seamlessly connect buyers and sellers of video advertising.

Despite the tremendous growth opportunity for the online video advertising market, there are a number of challenges to the adoption of online
video advertising that require sophisticated technology to solve, including: audience and device fragmentation; the complexity of analyzing
video and optimizing campaigns across multiple screens; ensuring that video ads are viewable to viewers; the absence of performance
transparency; scarcity of premium inventory; reliance on multiple technology providers and intermediaries; challenges combatting fraudulent
activities and brand safety issues; and the lack of consistent and standard measurements.

Tremor Video Technology and Solutions

We provide software for video advertising effectiveness. Our buyer and seller platforms enable seamless transactions between buyers and sellers
of advertising in a premium video marketplace.

Buyer Platform

Our buyer platform enables buyers to efficiently discover, buy, optimize and measure the effectiveness of their video ad campaigns. Through our
buyer platform we deliver:

•  Advanced optimization for brand performance.  We have developed a suite of brand-centric key performance
indicators, or KPIs, such as engagement, viewability and brand preference (i.e., a positive shift in preference towards a
brand or branded product driven by exposure to a video ad and brand education), which are tailored to the needs of
brand advertisers and designed specifically for video. Before the launch of a video advertising campaign, a buyer
selects the KPI against which it wants to optimize the performance of its campaign.  Using a proprietary algorithm,
our technology builds a decision tree that predicts performance of the video ad campaign for the chosen KPI based on
its analysis of a series of signals, such as video player size, geography, content category, length of video and viewer
data, including demographic information and viewing history.  Our technology performs an analysis on the video
stream, including by using the ability to scan and categorize content by analyzing the audio track and certain visual
elements, and optimizes delivery of the campaign for the selected KPI by directing advertising spend towards video ad
inventory that is more likely to perform.  For instance, if a client chooses to optimize a video ad campaign for
engagement, our technology will continuously track and analyze the signals described above to determine which are
most correlated with achieving a high engagement rate and direct campaign spend towards video ad inventory that
meet these criteria.
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•  All-screen optimization.  Our all-screen optimization solution for in-stream video advertising enables buyers
to select a single performance objective and our technology will optimize delivery of the campaign across screens to
find the right viewer wherever they may be watching video, whether on computers, tablets, smartphones or connected
TVs, thus eliminating the need to allocate campaign budgets to a specific device.

•  Real-time bidding technology.  Our buyer platform is directly integrated with the largest video supply side
platforms, enabling the dynamic purchase of individual ad impressions in an open exchange as well as through private
marketplaces that connect buyers directly to selected sellers of video advertising inventory.  Our buyer platform
utilizes proprietary real-time bidding and optimization technology to maximize a buyer�s campaign spend for delivery
against a given campaign objective.

•  Precision targeting.  In addition to offering optimization against a suite of brand-centric KPIs, our
technology enables precise targeting across specific signals such as demographics, geography and player-size.  We
also enable buyers to target consumers using first-party data or data from integrated third party data management
platforms.

•  Integrated data and technology partners.  In addition to our proprietary technology, our buyer platform is
integrated with a suite of third-party technologies, including data management platforms to enhance audience
targeting.  For example, through our partnership with Alphonso Inc., we are able to offer buyers the ability to target
audiences in real-time based

5
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on TV viewership data.  We are also integrated with a number of third-party technologies that offer placement verification and reporting
services.  By offering access to these integrated technologies through a single platform, we reduce complexities faced by buyers utilizing
multiple technology providers.

•  Full spectrum buying options.  Our buyer platform empowers video ad buying however a buyer wants to
transact. We offer varying levels of client service, from fully managed to self-service, based on the individual
preference of a buyer.  Buyers can purchase advertising through guaranteed pricing models as well as non-guaranteed
pricing, and can transact through open auction or private marketplaces with specific sellers.

•  Work-flow efficiency.   Buyers are able to access our buyer platform programmatically through the Tremor
Video DSP, an intuitive and customizable user interface where they can actively manage the execution of their
campaigns.  Buyers are able to manage settings from account level, advertiser level, campaign level or placement level
to create workflow efficiency.  Our Deal Manager solution allows buyers to discover, activate and measure all of their
private market place deals through one central console.  Buyers can explore and purchase pre-approved packages of
inventory that have been curated for performance against a given metric or seamlessly execute direct buys with
specific sellers, while monitoring performance in real time.

•  Advanced Analytics.  We provide buyers with advanced analytics and measurement tools so that they can
understand the true performance of their ad campaigns, relieving them from the need to integrate and support multiple,
disparate technologies, including:

•  Ad performance transparency.  We provide buyers with transparency into the workings of our decision engine
so that they can understand what signals are driving the performance of their video ad campaigns. These insights into
campaign performance can not only inform future online advertising decisions but also influence offline advertising
decisions.

•  Viewability.  Our technology analyzes whether a video ad placement is fully, partially, or not visible to a
viewer.  Our platform is also integrated with third party technology providers that provide independent metrics for
measuring and validating viewability. Buyers are able to optimize delivery of their video campaigns to maximize
viewability and we offer pricing models where a buyer only pays for viewable impressions.

•  Cross-site measurement.  Our proprietary measurement tools enable buyers to compare video inventory quality
across sellers by measuring attributes such as viewability, the size of the video player and ad completion rate. When
coupled with pricing information, these insights help buyers compare the relative value of video inventory across
sellers.

Edgar Filing: TREMOR VIDEO INC. - Form 10-K

11



•  TV-like buying and measurement.   Our buyer platform enables advertisers to buy and measure video
advertising in a manner consistent with the television industry, using metrics such as gross rating points, or GRPs,
which are a measure of reach and frequency among a target audience, and verify the audience they reach using
Nielsen reporting.  These functions help buyers unify the planning and measurement of TV and online video
advertising campaigns.

•  Brand safety and anti-fraud solutions.  Our buyer platform offers advanced solutions for combating
fraudulent or objectionable ad placements, including �bot� traffic.  Through server-to-server integrations with third party
technology providers, our platform preemptively and in real-time prevents the placement of advertising to inventory
that is identified as being potentially fraudulent.  We also offer solutions that block placements of advertising to brand
conflicting properties or page content that is identified as being inappropriate or unsafe for the brand.

•  Advanced ad formats.  Our proprietary ad formats give buyers the ability to create a more engaging
experience across multiple internet-connected devices, allowing viewers to interact with an ad and explore additional
content within the ad itself, driving increased awareness and time spent with an ad.

•  Scale and reach.  Our buyer platform delivers scale and reach across multiple internet-connected devices,
including computers, smartphones, tablets, and connected TVs, enabling buyers to use our solutions to address their
online video advertising needs across screens. Our buyer platform is directly integrated with the largest video supply
side platforms, enabling the dynamic purchase of individual ad impressions in an open exchange. We continuously
evaluate and refine our network of sellers to ensure that buyers have access to high performing content in a brand safe
environment.

6
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•  Proprietary pricing models.  We offer innovative brand outcome-based pricing for in-stream video
advertising that allow buyers to purchase measurable brand results, such as:

•  Cost per engagement, or CPE pricing, where we are compensated only when viewers actively engage with
buyers� campaigns, such as by interacting with the elements of the video ad through clicks or screen touches or by
rolling over certain elements of the video ad for at least three seconds;

•  Cost per viewable and completed, or CPV&C pricing, where we are only compensated when a video ad is
both completed and viewable by the viewer for the duration of the ad;

•  Cost per video completion, or CPVC, pricing, where we are compensated only when viewers complete the
video ad;

•  Cost per brand-shift, or CPS, pricing, where we are compensated only when a campaign results in a positive
shift in the consumer�s favorability or intent towards a brand; and

•  Cost per conquest, or CPQ, pricing, where we are compensated only when a consumer�s intent is shifted away
from a competing brand.

We believe that buyers are attracted to our outcome-based pricing models because these models more closely tie advertising spend to actual
campaign performance.

Seller Platform

Our seller platform, the Tremor Video SSP, helps sellers improve yield and maximize the value of their video inventory by enabling their
programmatic sales efforts.

•  Robust auction environment.  The Tremor Video SSP is directly integrated with the leading video demand
sources, including third party DSPs and our buyer platform, creating a robust marketplace through which sellers are
able to efficiently monetize their advertising inventory in an open auction real-time bidding environment. 
Server-to-server integrations with third party DSPs are multi-faceted and often require several months of testing and
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technical trouble-shooting to ensure that the third party DSP is able to access the full functionality of our platform. 
These server-to-server integrations significantly reduce latency and response time.

•  Private marketplaces.  The Tremor Video SSP enables sellers to establish private marketplaces with buyers. 
Private marketplaces can be transacted through invite only auctions, where select buyers are given the opportunity to
bid on a curated set of publisher inventory at a pre-negotiated price on a non-guaranteed basis.  For instance, a buyer
can access a private marketplace on the Tremor Video SSP that consists of sellers that have been specifically selected
because they are likely to have a high number of viewable impressions.  In addition, private marketplaces can directly
connect a given buyer to a seller on our Tremor Video SSP, allowing them to efficiently transact on a guaranteed or
non-guaranteed basis without the need for manual insertion orders.

•  Inventory management tools.  We provide sellers with the tools and controls to manage their inventory across
multiple devices and platforms.  These tools enable sellers to establish supply hierarchies and demand tiers, set
minimum price floors, and define advertiser and category level black and white lists to manage potential sales channel
conflicts.

•  Advanced real-time reporting.  Real-time reporting provides up-to-the-second data, allowing sellers to
effectively monitor buyers� buying patterns and make instant changes to take advantage of market dynamics and
maximize their yield.

Clients

Buyer Platform

We maintain close relationships directly with brand advertisers and we consider them to be our clients, as the video ad campaigns we run are
ultimately those of the advertiser and we work closely with them to execute their campaigns. However, we primarily market and sell our buyer
platform to advertising agencies, including agency trading desks, which often plan and execute programmatic transactions on behalf of an
agency.

7
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Buyers are able to access our buyer platform as a managed service, with our team of specialists managing the execution of an advertising
campaign, from advising on pre-flight planning through post-campaign reporting and analysis. In addition, buyers can transact directly on our
buyer platform through the Tremor Video DSP.   The Tremor Video DSP can be accessed on a self-service basis or at varying levels of managed
service, depending on the preferences of the buyer.

Revenue contribution from individual brand advertisers varies from period to period.  We do not believe our business is substantially dependent
upon any individual advertiser as no individual advertiser represented more than 10% of our revenue in 2016, 2015 or 2014.

Seller Platform

Sellers own or operate websites and applications through which video advertisements can be delivered to consumers as they navigate across
screens, including computers, smartphones, tablets and connected TVs.  Sellers provide us with the content, or video advertising
inventory, within which video advertising campaigns are delivered on our buyer platform.  Sellers also utilize the
Tremor Video SSP as a yield-optimization and supply management tool to improve their selling efforts.

The Tremor Video SSP helps sellers improve their yield and maximize the value of their video inventory by enabling their programmatic sales
efforts.  Sellers can sell their video inventory through an open exchange, where demand sources bid on inventory in a robust auction
environment, or through private marketplaces so that only a selected buyer or buyers have the opportunity to purchase video ad inventory.  We
provide sellers with the tools and controls to manage their inventory across multiple devices and platforms.  These tools enable sellers to
establish supply hierarchies and demand tiers, set minimum price floors, and define advertiser and category level black and white lists to manage
potential sales channel conflicts.  Real-time reporting provides up-to-the-second data, allowing sellers to effectively monitor buyers� buying
patterns and make instant changes to take advantage of market dynamics and maximize their yield.

In order to increase spend running through our Seller Platform, we maintain close relationships with the third party DSPs through which buyers
transact.  Third party DSPs purchase advertising inventory on the Tremor Video SSP through server-to-server integrations.  Server-to-server
integrations with third party DSPs are multi-faceted and often require several months of testing and technical trouble-shooting to ensure that the
third party DSP is able to access the full functionality of our platform.  Campaigns running through third-party DSPs do not utilize our
technology for optimizing campaign delivery or making bidding decisions; rather, the DSP will bid on inventory using its own decision engine. 
While the third-party DSP is responsible for bidding decisions, the overall direction of the advertising spend is typically determined by the
advertiser or advertising agency.

Technology and Development

We have incurred substantial technology and development expenses developing, maintaining and improving the technology that underlies our
buyer and seller platforms.  We believe that technology innovation is key to our success and we intend to continue to invest in the development
of new feature sets and functionalities as well as enhancements to our existing product suite.  As of December 31, 2016, we had a total of 103
employees engaged in technology and development functions. For 2016, 2015, and 2014, our total technology and development expenses were
$21.0 million, $20.2 million, and $17.0 million, respectively.
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Sales

As of December 31, 2016, we had total sales and marketing staff of 192 employees.  For 2016, 2015, and 2014, our total sales and marketing
expenses were $48.4 million, $48.9 million, and $42.6 million, respectively.

Buyer Platform

Our sales strategy is focused on targeting the most �video ready� brand advertisers, including those advertisers that are large traditional television
advertising spenders.  We have developed and will continue to develop preferred relationships with key agency holding companies, advertising
agencies and agency trading desks that position us to benefit from increased online video spending. Brand advertisers� purchasing decisions
typically are made and coordinated by their advertising agencies and require input from multiple constituencies and the sales process therefore
can be time-consuming. We have invested significant resources in establishing relationships with brand advertisers, advertising agencies and
agency trading desks.

Our buyer focused sales force is generally structured around core vertical markets, including automotive, consumer packaged goods,
entertainment, technology and telecommunications, retail and financial services.  In addition, certain members of our sales team are focused on
establishing relationships with key decision makers within the largest advertising agencies and agency trading desks, in particular as relates to
our programmatic offering.  Our sales team is supported by engineers with deep technical expertise.

8
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Sales executives and account managers are assigned to specific advertisers to oversee relationships.  For managed service campaigns, our team
of specialists provides guidance throughout the campaign process from launch to post campaign review, and our creative team will often work
with advertisers to create innovative ad campaigns that are specifically suited for in-stream video viewing and optimizing viewer engagement.

We generally locate sales and marketing personnel across the United States to align with the geographies of buyers and the vertical markets that
we serve.

Seller Platform

Our seller initiatives utilize a full-service development and support strategy. Our seller focused sales team is responsible for ensuring that we are
meeting the ongoing needs of our sellers throughout the duration of the relationship, and is supported by engineers with deep technical expertise.
We invest significant time in identifying and cultivating relationships with sellers to ensure they understand the potential benefits of monetizing
their inventory with us, and in order to secure access to premium advertising inventory for buyers.

Our seller team is focused on fostering adoption and overall market awareness of the Tremor Video SSP solution.   We also maintain a sales
team that is focused on identifying and increasing spend from third-party DSPs that transact on the Tremor Video SSP.  Our team of technical
account managers monitors third-party DSP bidding activities and provides recommendations that inform their trading practices, including
insights around bidding behaviors and forecasting tools that assist in media planning.  Our sales team also collaborates with DSPs to create
private marketplaces with select sellers on the Tremor Video SSP through custom deal configurations.

The relationship building process can be time consuming and we have invested significant resources in establishing relationships with our seller
partners.

Competition

We operate in a dynamic and competitive market, influenced by trends in both the overall advertising market as well as the online video
advertising industry. The competitive dynamics of our market are unpredictable because our market is in an early stage of development, rapidly
evolving, fragmented and subject to potential disruption by new technological innovations. We compete with large online video publishers such
as Google, Inc. and Facebook, Inc. that offer video advertising services as part of a larger solution for digital media buying, as well as
advertising technology companies, advertising networks, demand side platforms, supply side platforms and exchanges. We also compete for
advertiser spending with large sellers who rely on their own sales organizations to attract buyers across their properties. In the traditional media
space, our primary competitors for advertising spend are mainly TV broadcasters, radio broadcasters and print media publishers. Many of these
competitors have significant client relationships, much larger financial resources and longer operating histories than we have.

With respect to our buyer platform, we believe that we compete for advertising spend primarily on the basis of: proven technology and
optimization capabilities; pricing, quality and scale of online video inventory; depth and breadth of relationships with
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buyers; all-screen capabilities; brand-centric measurement; our ability to combat fraudulent placements and ensure
brand safety; and our ability to ensure viewability and transparency into ad performance and placement.   With respect
to our seller platform, we believe that we compete primarily on the basis of the speed and ease of use of our platform,
the quality of tools that we provide to sellers to control their inventory and maximize yield, our ability to provide
real-time reporting and analytics, and our ability to provide demand to sellers at scale, including demand through our
buyer platform.

We believe that we compete favorably with respect to all of these factors and that we are well positioned as a leading provider of software
solutions for video advertising effectiveness.

Intellectual Property

Our ability to protect our intellectual property and our technology will be an important factor in the success and continued growth of our
business. We rely on a combination of trade secrets, copyrights, patents and trademarks, as well as contractual protections, to establish and
protect our intellectual property and protect our proprietary technology.  We currently own three issued U.S. patents that expire in 2027, 2028
and 2031, respectively, and one granted European patent, which we registered in France, Germany and Great Britain, that expires in 2029.
Additionally, we currently own three pending U.S. patent applications that we are currently prosecuting with the U.S. Patent and Trademark
Office, although there can be no assurance that any of these patent applications will ultimately be issued a patent.  We register certain domain
names, trademarks and service marks in the United States and in certain locations outside the United States. We also rely upon common law
protection for certain marks, such as �Tremor Video.� We generally enter into confidentiality and invention assignment agreements with our
employees and contractors, and confidentiality agreements with parties, with whom we conduct business in order to limit access to, and
disclosure and use of, our proprietary information. We also use measures designed to control access to our technology and proprietary
information. We view our trade secrets and know-how as a significant component of our intellectual property assets, which we believe
differentiate us from our competitors.

9
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Despite our efforts to preserve and protect our intellectual property, our efforts may not prevent the misappropriation of our intellectual property
or technology, or deter independent development of similar intellectual property or technology by others. Policing unauthorized use of our
technology and intellectual property is difficult. Third-parties may attempt to copy, reverse engineer or otherwise obtain our proprietary
technology, or otherwise violate our intellectual property rights. Unauthorized disclosure by our employees, contractors or other third-parties
could also occur. Effective intellectual property protection may not be available in the United States or other jurisdictions in which we operate
and the efforts we have taken to protect our proprietary rights may not be sufficient or effective. Any impairment or loss of our intellectual
property, or any inability to enforce our intellectual property rights effectively, could harm our business or our ability to compete. Also,
protecting our technology and intellectual property is costly and time-consuming. Any unauthorized disclosure or use of our intellectual property
or technology could make it more expensive for us to do business and could harm our operating results.

Additionally, we expect that products in our industry may be subject to third-party infringement lawsuits as the number of competitors grows
and the functionality of products in different industry segments overlaps.  From time to time, we face claims by third-parties that we infringe
upon or misappropriate their intellectual property rights, and we may be found to be infringing upon or to have misappropriated such rights. We
cannot assure you that we are not infringing or violating any third-party intellectual property rights. Such claims may be made by competitors or
other entities. In the future, we, or our clients, may be the subject of legal proceedings alleging that our solutions or underlying technology
infringe or violate the intellectual property rights of others.

Governmental Regulation; Industry Alliances

We are subject to numerous U.S. and foreign laws and regulations that are applicable to companies engaged in the online video advertising
business, including video advertising on mobile devices. In addition, many areas of law that apply to our business are still evolving, and could
potentially affect our business to the extent they restrict our business practices or impose a greater risk of liability. We are aware of several
ongoing lawsuits filed against companies in our industry alleging various violations of privacy or data security related laws.

Privacy

Privacy and data protection laws and regulations play a significant role in our business. In the United States, at both the state and federal level,
there are laws that govern activities such as the collection, use and disclosure of data by companies like us. Online advertising activities in the
United States have primarily been subject to regulation by the Federal Trade Commission, or the FTC, which has regularly relied upon Section 5
of the Federal Trade Commission Act, or Section 5, to enforce against unfair and deceptive trade practices. Section 5 has been the primary
regulatory tool used to enforce against alleged violations of consumer privacy interests. In addition, our solutions reach devices and users
throughout the world, including in Australia, North America, South America, Europe and Asia. As a result, some of our activities may also be
subject to the laws of foreign jurisdictions. In particular, European data protection laws can be more restrictive regarding the collection, use, and
disclosure of data than those in the United States. As we continue to expand into other foreign countries and jurisdictions, we may be subject to
additional laws and regulations that may affect how we conduct business.

Additionally, U.S. and foreign governments and relevant self-regulatory bodies have enacted, considered or are considering legislation or
regulations that could significantly restrict industry participants� ability to collect, augment, analyze, use and share anonymous data, such as by
regulating the level of consumer notice and consent required before a company can employ cookies or other electronic tools to track people
online or by redefining the types of information that constitute personal information and non-personal information.  The European Union, or EU,
and some EU member states have already implemented legislation and regulations requiring advertisers to obtain specific types of notice and
consent from individuals before using cookies or other technologies to track individuals and their online behavior and deliver targeted
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advertisements.  We sometimes use precise location information for the purpose of better targeting online or mobile advertisements.  The use of
precise location information is of significant interest to regulators and legislators and new regulations or legislation may impose additional
restrictions and/or costs upon us in the future.  It remains a possibility that additional legislation and regulations may be passed or otherwise
issued other than in relation to precise location information in the future. We also participate in industry self-regulatory programs under which,
in addition to other compliance obligations, we provide consumers with notice about our use of cookies and our collection and use of data in
connection with the delivery of targeted advertising and allow them to opt-out from the use of data we collect for the delivery of targeted
advertising. The rules and policies of the self-regulatory programs that we participate in are updated from time to time and may impose
additional restrictions upon us in the future.

Any failure, or perceived failure, by us to comply with U.S. federal, state, or international laws or regulations pertaining to privacy or data
protection, or other policies, self-regulatory requirements or legal obligations could result in proceedings or actions against us by governmental
entities or others.
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Advertising

Even though we generally receive certain contractual protections from our buyers with respect to their video ads, we may nevertheless be subject
to regulations concerning the content of ads. Federal and state laws governing intellectual property or other third-party rights could apply to the
content of ads we place. Laws and regulations regarding unfair and deceptive advertising, sweepstakes, advertising to children, and other
consumer protection regulations, may also apply to the ads we place on behalf of clients.

Industry Alliances

Given the developmental stage of video advertising, industry practices are rapidly evolving. We are participating members of the Digital
Advertising Alliance, or DAA, including the DAA Principles and Communications Advisory Committee, which oversees the DAA and its
working groups. We also participate in a wide range of Interactive Advertising Bureau (�IAB�) committees, councils and working groups, as well
as other industry groups that are focused on establishing best practices for the online video advertising industry.

Employees

As of December 31, 2016, we had 328 employees, of which 103 were primarily engaged in technology and development functions, 192 were
engaged in sales and marketing functions, and 33 were engaged in general and administrative functions. Substantially all of these employees are
located in the United States. None of our employees are represented by a labor union or covered by a collective bargaining agreement. We
consider our relationship with our employees to be good.

Information about Segment and Geographic Revenue

Information about segment and geographic revenue is set forth in �Note 18 � Segment and Geographic Information� in the notes to the consolidated
financial statements included in Part II, Item 8 of this Form 10-K.

Corporate Information

Tremor Video, Inc. was originally organized as Tremor Media, LLC in November 2005 and converted into a corporation named �Tremor
Media, Inc.� under the laws of the State of Delaware in September 2006.  We changed our name to Tremor Video, Inc. in June 2011.

Available Information
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Our website is located at www.tremorvideo.com, and our investor relations website is located at http://investor.tremorvideo.com. The contents
of our website are not intended to be incorporated by reference into this Annual Report on Form 10-K or in any other report or document we file
with the U.S. Securities and Exchange Commission, or SEC, and any references to our websites are intended to be inactive textual references
only. The following filings are available for download free of charge through our investor relations website as soon as reasonably practicable
after we file them with the SEC: Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, as well as any
amendments to such reports and all other filings pursuant to Section 13(a) or 15(d) of the Securities Act. Additionally, copies of materials filed
by us with the SEC may be accessed at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549 or at www.sec.gov. For
information about the SEC�s Public Reference Room, contact 1-800-SEC-0330.
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ITEM 1A.  RISK FACTORS

The following is a summary description of some of the material risks and uncertainties that may affect our business, including our future
financial and operational results.  In addition to the other information in this Annual Report on Form 10-K, the following statements should be
carefully considered in evaluating us.

Risks Relating to Our Business and Industry

Because our business model is continuing to develop, our past operating results may not be indicative of future performance, and our future
operating results may fluctuate materially and may increase your investment risk.

For fiscal years 2016, 2015 and 2014, our total revenue was $166.7 million, $173.8 million and $159.5 million, respectively.  Our developing
business model makes it difficult to assess our future prospects.  The success of our business faces a number of challenges, including:

•  continuing to innovate and improve the technologies that enable us to provide our solutions;

•  maintaining and expanding our existing relationships, and developing new relationships with buyers and
sellers;

•  increasing the level of spending through our buyer and seller platforms;

•  developing market acceptance for our self-service programmatic solutions;

•  the growth, evolution and rate of adoption of industry standards;

•  offering competitive pricing to buyers;

•  offering competitive rates to sellers;
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•  delivering online video advertising campaign performance results that are superior to competing providers or
technologies;

•  providing sellers of online video advertising with increased yield and monetization compared to competitors;

•  offering access to unique data and advanced data targeting solutions;

•  competing effectively against traditional and online media companies to increase our share of brand
advertising spend;

•  ensuring that our clients� video ads are shown in brand-safe environments;

•  maintaining and increasing the value of our brand and goodwill with buyers and sellers;

•  effectively controlling our costs as we grow our business;

•  responding to evolving government regulations relating to the internet, telecommunications, privacy,
marketing and advertising aspects of our business; and

•  identifying, attracting, retaining and motivating qualified personnel, including a new permanent Chief
Executive Officer.

Our ability to meet these challenges will help determine whether we can successfully leverage our business model to achieve profitability and
growth in the future.  We cannot assure our ability to achieve this goal, to generate consistent and improving operating results, or even to
maintain the same level of success that we have had to date.  If we fail to meet these challenges, our operating results may fluctuate materially
and may increase your investment risk.

We have incurred significant net losses since inception, and we expect our operating expenses to increase in the foreseeable future. 
Accordingly, we may never achieve or sustain profitability.
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We have incurred operating losses since we were formed and expect to incur operating losses in the future.  We incurred net losses of $20.9
million, $43.2 million, and $23.5 million in fiscal years 2016, 2015, and 2014, respectively, and we had an accumulated deficit of $198.6 million
and $177.7 million as of December 31, 2016 and 2015, respectively, which included a $20.9 million goodwill impairment charge in fiscal 2015
and a $15.8 million deemed dividend related to the conversion of our Series F preferred stock in fiscal 2013 in connection with the closing of our
initial public offering, or IPO.  We do not know if we will be able to achieve profitability or maintain profitability on a continued basis. 
Although the amount of spend being transacted through our platforms has increased substantially in recent periods, we may not be able to
maintain this rate of growth.   In addition, our margins vary significantly across different categories of spend transacted through our platforms
which makes it more difficult to predict the operating profit or loss which may result from an anticipated level of total spend. We anticipate that
our operating expenses will continue to increase in absolute dollars as we scale our business and expand our operations.  In particular, we plan to
continue to invest in our technology and development efforts and sales and marketing efforts.  Our ability to achieve or sustain profitability is
based on numerous factors, many of which are beyond our control.  We may never be able to generate sufficient revenue to achieve or sustain
profitability.
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Unfavorable conditions in the global economy or the vertical markets we serve could limit our ability to grow our business and negatively
affect our operating results.

General worldwide economic and political conditions have experienced significant instability in recent years.  These conditions make it
extremely difficult for advertisers and us to accurately forecast and plan future business activities, and could cause buyers to reduce or delay
their advertising spending.  Historically, economic downturns have resulted in overall reductions in advertising spending.  If macroeconomic
conditions deteriorate, buyers may curtail or freeze spending on advertising in general and for solutions such as ours specifically, which would
impact the amount of spend transacted through both our buyer and seller platforms.  Furthermore, our contracts and relationships with
advertising agencies on behalf of advertisers generally do not include long-term obligations requiring them to purchase our solutions and are
cancelable upon short or no notice and without penalty.  Any reduction in advertising spending could limit our ability to grow our business and
negatively affect our operating results.  In addition, our business may be materially and adversely affected by weak economic conditions in the
specific vertical markets that we serve.

We cannot predict the timing, strength or duration of any economic slowdown or recovery.  In addition, even if the overall economy improves,
we cannot assure you that the market for online video advertising solutions will experience growth or that we will experience growth.

If we fail to adapt and respond effectively to rapidly changing technology and client needs, our solutions may become less competitive or
obsolete.

Our future success will depend on our ability to adapt and innovate.  To attract new customers and increase spend transacted through our
platforms, we will need to expand and enhance our solutions to meet client needs, add functionality and address technological advancements.  If
we fail to develop new solutions that address our client�s needs, or enhance and improve our solutions in a timely manner or conform to industry
standards, we may not be able to achieve or maintain adequate market acceptance of our solutions, and our solutions may become less
competitive or obsolete.

Our ability to grow is also subject to the risk of future disruptive technologies.  If new technologies emerge that are able to deliver video
advertising solutions at lower prices or more efficiently or effectively than our solutions, such technologies could adversely impact our ability to
compete.  For example, the online video advertising industry is in the midst of shifting, in part, towards programmatic buying solutions. 
Programmatic buying is the automated purchase of digital advertising inventory through technology, including real
time bidding technology, which allows for the dynamic purchase and sale of advertising inventory on an
impression-by-impression basis.  Programmatic technologies are continuously evolving; for instance, some sellers of
digital advertising, in particular with respect to display advertising, have begun to embrace so-called header bidding, a
programmatic technique that enables sellers to offer inventory to multiple demand sources simultaneously through a
tag in the header of the seller�s website. We do not currently offer a header bidding solution.   If our programmatic
solutions are not considered effective, or if there is a delay or failure of the market to adopt our solutions, our business
and growth prospects could be harmed as buyers may increasingly rely on programmatic channels to transact online
video advertising spend. Moreover, even if our programmatic solutions experience significant adoption, such adoption
may occur at the expense of our traditional non-programmatic managed service model.
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The market in which we participate is intensely competitive and fragmented, and we may not be able to compete successfully with our
current or future competitors.

The online video advertising market is highly competitive.  We compete with large online video publishers such as Google Inc. and
Facebook, Inc. that offer video advertising services as part of a larger solution for digital media buying, as well as advertising technology
companies, advertising networks, demand side platforms, supply side platforms and exchanges.  In the traditional media space, our primary
competitors are mainly TV networks, radio broadcasters and print media publishers, many of which also have a digital presence.

Many of these competitors and potential competitors have significant client relationships, much larger financial resources and longer operating
histories than we have and may be less severely affected by changes in consumer preferences, regulations or other
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developments that may impact the online video advertising industry as a whole.  They, or other companies that offer competing advertising
solutions, may establish or strengthen cooperative relationships with buyers or sellers, thereby limiting our ability to promote our solutions and
generate revenue.  Many of these companies are also providers of content, and have access to large amounts of first party data, which can be
used to inform targeting and delivery of advertising campaigns, and that are not available to us.  Competitive pressures could require us to
reduce the prices we charge buyers or increase the prices we pay to sellers.  For example, the online video advertising industry may experience
price erosion due to increased adoption of automated ad buying.

Our business may suffer to the extent that buyers and sellers purchase and sell online video advertising directly from each other or through other
companies that are able to become intermediaries between buyers and sellers.  New technologies and methods of buying advertising present a
dynamic competitive challenge, as market participants offer multiple new products and services aimed at capturing advertising spend such as
analytics, programmatic buying and bundled offline and online video advertising.  If the market shifts towards such new technologies and we are
unable to either provide such solutions in a compelling manner or otherwise compete with such shift in ad spending, we may incur increased
pricing pressure, reduced profit margins, increased sales and marketing expenses or the loss of market share.  If there is a failure to adopt our
programmatic solutions our business and growth prospects could be harmed.

With respect to our buyer platform, we believe that we compete for advertising spend primarily on the basis of: proven technology and
optimization capabilities; pricing, quality and scale of online video inventory; depth and breadth of relationships with buyers; all-screen
capabilities; brand-centric measurement; our ability to combat fraudulent placements and ensure brand safety; and our ability to
ensure viewability and transparency into ad performance and placement.   With respect to our seller platform, we
believe that we compete primarily on the basis of the speed and ease of use of our platform, the quality of tools that
we provide to sellers to control their inventory and maximize yield, our ability to provide real-time reporting and
analytics, and our ability to provide demand to sellers at scale, including by providing access to demand generated
through our buyer platform.  If we were unable to compete favorably with respect to any of these factors our business
could suffer.

Our competitors or potential competitors may adopt certain aspects of our business model, which could reduce our ability to differentiate our
solutions.  As market dynamics change, or as new and existing competitors introduce more competitive pricing or new or disruptive
technologies, we may be unable to maintain or attract new buyers or sellers or increase spend transacted through our platforms.  As a result, we
may be required to change our business model and incur additional expenses in response to competitive pressures, which could harm our
revenue, profitability and operating results.  For all of these reasons, we may not be able to compete successfully against our current and future
competitors.

We operate in a new and rapidly evolving industry.  If the online video advertising industry does not develop or develops more slowly than we
expect, our operating results and growth prospects could be harmed.

Online video advertising is an emerging industry, and future demand and market acceptance for online video advertising is uncertain.  Many
buyers have limited experience with online brand advertising, generally, and online video advertising specifically, and may continue to devote
more significant portions of their advertising budgets to traditional, offline-based advertising, such as television and may not shift or devote
significant portions of their advertising budgets to online video advertising.  Additionally, we compete for online advertising spend with other
products and technologies such as search, display and in-banner video as well as advertising networks and exchanges.
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We believe that the continued growth and acceptance of online video ad spending by buyers generally will depend on the perceived
effectiveness and the acceptance of our solutions, which are still emerging and evolving, and the continued growth in commercial use of online
media, as well as other factors.  Additionally, buyers may find online video advertising to be less effective than traditional offline channels, such
as television, newspapers, radio and billboards, or other online methods for promoting their products and services, and they may reduce their
spending on online video advertising from current levels as a result.  Accordingly, if the market for online video advertising deteriorates, or
develops more slowly than we expect, our operating results and growth prospects could be harmed.

If the market for our programmatic solutions develops more slowly than we expect then our operating results and growth prospects may be
adversely affected.

In 2014, we introduced to market the Tremor Video DSP, an intuitive and customizable user interface where buyers can actively plan, buy,
manage and measure the success of their campaigns on a programmatic basis.   The Tremor Video DSP is an automated solution that can
be accessed on a self-service basis, or at varying levels of managed service depending on the buyer�s preference.

In 2015, we introduced to market a seller platform, the Tremor Video SSP, which helps sellers maximize the value of their video inventory by
enabling their programmatic sales efforts and automating workflow.  Sellers on the Tremor Video SSP can make inventory available to buyers
that are integrated with our technology through a robust auction environment or through private marketplaces so that only selected buyers have
the opportunity to purchase video ad inventory.

14
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These solutions are still developing, and the future demand and acceptance for these solutions is uncertain and will likely depend on their
perceived effectiveness by buyers and sellers.  If the market for our programmatic solutions, in particular with respect to our self-service
solutions, develops more slowly than we expect, or fails to develop, our operating results and growth prospects could be harmed.

Our business depends in part on the success of our strategic relationships with third parties.

Our business depends in part on our ability to continue to successfully manage and enter into successful strategic relationships with third parties.
We currently have and are seeking to establish new relationships with third parties, including with respect to the development of integrations
with complementary technologies and data vendors.

Our ability to target, verify and measure campaigns is, in part, dependent on the data that we receive through third party integrations.  For
instance, our buyer platform is integrated with third party technology providers that provide independent metrics for measuring and validating
viewability, brand safety and demographic reach, and for combating fraudulent activities.

Many of our higher-function buying products that utilize advanced targeting solutions rely on data that is provided by third parties.  As an
example, we recently entered into an exclusive agreement with Alphonso Inc., which provides us with access to real-time TV viewership data
for purposes of targeting audiences.  We have invested significant time and resources in cultivating this relationship and bringing the product to
market.  If we were to lose access to this data or are unable to renew our exclusivity, or could only maintain access or exclusivity on terms that
are less favorable to us, it could harm our ability to generate spend through our non-programmatic higher-function buying channel, and our
business, results of operations and financial condition may be adversely impacted.  Additionally, our contract with Alphonso Inc. requires us to
meet certain minimum spend commitment obligations.  These commitments could have an adverse effect on our operating results if we are not
able to generate sufficient sales to satisfy the minimum commitments.  Our higher-function buying products often present new and innovative
methods for targeting consumers, and we may be unable to achieve market acceptance for these solutions.

In addition, the success of our programmatic solutions is dependent, in part, on our ability to integrate our platforms with third-party
programmatic sources of inventory and demand.  Our buyer platform is directly integrated with the largest third party video SSPs, enabling the
dynamic purchase ad impressions in an open exchange as well as through private marketplaces.  If we fail to maintain
existing integrations or attract new supply partners, it could negatively impact the effectiveness of and market for our
buyer platform, in particular the Tremor Video DSP.  We do not have exclusive relationships with these third party
SSPs and they are generally under no obligation to provide inventory to us.

Buyers connect to the Tremor Video SSP through third party DSPs that are directly integrated with our platform.  We are reliant on these third
party DSPs to increase the amount of spend that is transacted through our seller platform.  We do not have exclusive relationships with these
third party DSPs and they are generally free to stop transacting on the Tremor Video SSP with little or no notice.  In some instances, the third
party DSPs that transact on the Tremor Video SSP are also our competitors.  As a result, they may be more likely to decrease or eliminate their
spending on our platform.  Some third party DSPs control significant amounts of advertising spend across a broad spectrum of buyers; therefore,
any determination by a third party DSP to materially decrease their spending on our platform could impair our operating results. If we
experience connectivity or other technical problems with our integrations with third party DSPs they may be unable to transact on our platform,
and any such technical difficulties could lead to a negative perception of our product that could impact future spend decisions.
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Integrations with third parties are often costly and time consuming, and can present technological challenges.  If we
experience any delays in our integration efforts or are unable to attract new strategic third parties with whom to
integrate our technology, it could impact the efficacy of our solutions and hurt our ability to compete in the
marketplace.

We may be unable to retain key buyers, attract new buyers or replace departing buyers with buyers that can provide comparable revenue to
us.

Our success requires us to maintain and expand our relationships with our existing brand advertisers, including the ad agencies that represent
them, and to develop new relationships with other brand advertisers and ad agencies.  Our contracts and relationships with advertising agencies
on behalf of advertisers generally do not include long-term obligations requiring them to purchase our solutions and are cancelable upon short or
no notice and without penalty.  As a result, we have limited visibility as to our future advertising revenue streams from our buyers.

Our buyers� usage may decline or fluctuate as a result of a number of factors, including, but not limited to:

•  the performance of their video ad campaigns and their perception of the efficacy and efficiency of their
advertising spend through our solutions;
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•  changes in the economic prospects of buyers or the economy generally, which could alter current or
prospective spending priorities;

•  our access to sought after high performing inventory;

•  our access to multiple channels and screens;

•  our access to advanced data targeting solutions;

•  our ability to serve video ad campaigns in brand safe environments;

•  our ability to detect �bot� traffic and other fraudulent or malicious activity;

•  our ability to deliver video ad campaigns in full, i.e., our ability to serve each requested impression;

•  their satisfaction with our solutions and our client support;

•  our ability to offer a complete programmatic solution for buying advertising;

•  the ability of our optimization algorithms underlying our solutions to deliver better rates of return on video
ad spend dollars than competing solutions;

•  seasonal patterns in buyers� spending, which tend to be discretionary;

•  the pricing of our or competing solutions; and
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•  reductions in spending levels or changes in strategies regarding video advertising spending.

If a major buyer decides to materially reduce its advertising spend with us it could do so on short or no notice, which could impair our operating
results.  We cannot assure that our buyers will continue to use our platforms or that we will be able to replace in a timely or effective manner
departing buyers with new buyers from whom we generate comparable revenue.  Any non-renewal, cancellation or deferral of large advertising
contracts, or a number of contracts that in the aggregate account for a significant amount of revenue, could cause an immediate and significant
decline in our revenue and harm our business.

We may be unable to deliver advertising in a brand safe environment, which could harm our reputation and cause our business to suffer.

It is important to buyers that advertisements not be placed in or near content that is unlawful or would be deemed offensive or inappropriate by
their customers. Unlike advertising on other mediums, online content can be more unpredictable, and we cannot guarantee that advertisements
will appear in a brand safe environment. If we are not successful in delivering ads in a brand safe environment, our reputation could suffer and
our ability to attract potential buyers and retain and expand business with existing buyers could be harmed, or our customers may seek to avoid
payment or demand refunds, any of which could harm our business and operating results.

If we fail to detect fraud or other actions that impact video ad campaign performance, we could lose the confidence of buyers, which would
cause our business to suffer.

The success of our buyer platform depends on our ability to effectively and efficiently deliver video ad campaigns for buyers.  We have in the
past, and may in the future, be subject to fraudulent and malicious activities.  An example of such activities would be the use of bots, non-human
traffic delivered by machines that are designed to simulate human users and artificially inflate user traffic on websites.  These activities could
overstate the performance of any given video ad campaign and could harm our reputation.  It may be difficult to detect fraudulent or malicious
activity because we do not own content and rely in part on our seller partners for controls with respect to such activity.  These risks become
more pronounced when programmatic buying is in place.  While we assess the campaign performance on our sellers� websites and have engaged
third-parties to combat fraudulent and malicious activities, such assessments may not detect or prevent fraudulent or malicious activity.  In
addition, buyers increasingly rely on third party vendors to measure campaigns and detect fraud.  If we are unable to successfully integrate our
technology with such vendors, or our measurement and fraud detection differs from their findings, buyers could lose confidence in our solutions
and our revenues could decrease.  If fraudulent or other malicious activity is perpetrated by others, and we fail to detect or prevent it, the affected
buyers may experience or perceive a reduced return on their investment and our reputation may be harmed.  Fraudulent or malicious activity
could lead to dissatisfaction with our solutions, refusals to pay, refund demands or withdrawal of future business.  If we fail to detect fraud or
other actions that impact the performance of our video ad campaigns, we could lose the confidence of our buyers, which could cause our
business to suffer.
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Activities of our buyer and seller clients with which we do business could damage our reputation or give rise to legal claims against us.

Failure of our buyer platform or seller platform clients to comply with federal, state, local or foreign laws or our policies could damage our
reputation and expose us to liability under these laws. We may also be liable to third-parties with respect to the content of the ads we deliver, or
the content of the video inventory in which an ad is served, if the content violates intellectual property rights of third-parties or if the content is
in violation of applicable laws. A third-party or regulatory authority may file a claim against us even if our client has represented that its use of
the content is lawful and that they have the right to use the intellectual property. Any of these claims could be costly and time-consuming to
defend and could also hurt our reputation. Further, if we are exposed to legal liability, we could be required to pay substantial fines or penalties,
redesign our business methods, discontinue some of our solutions or otherwise expend significant resources.

If a buyer fails to pay for ad requests that we have fulfilled, we would still be required to pay the seller for its ad inventory.

Sellers provide the video ad inventory on which we run advertising campaigns for buyers through our buyer platform.  If a buyer fails to pay for
ad requests we have filled, we would generally still be required to pay the seller for its ad inventory.  Any significant failure by buyers to pay us
could adversely affect our operating results.

We are highly dependent on advertising agencies, including agency trading desks, and their holding companies as intermediaries, and this
may adversely affect our ability to attract and retain business.

We are highly dependent on brand advertisers that rely upon advertising agencies, including agency trading desks, in planning and purchasing
advertising.  Although we maintain relationships with the owners of brands, we do not typically contract with them directly.  Instead, generally
we sell to advertising agencies that utilize our solutions on behalf of their clients.  Each advertising agency allocates advertising spend from
brand advertisers across numerous channels.  We do not have exclusive relationships with advertising agencies and we depend on agencies to
work with us as they embark on marketing campaigns for brands.

If we fail to maintain satisfactory relationships with an advertising agency, we risk losing business from the brand advertisers represented by that
agency.  If the advertising agency is owned by a holding company, this risk is magnified because we also risk losing business from the other
agencies owned by such holding company and the brand advertisers those agencies represent.  Consolidation among agency holding companies
could increase this risk.  Because advertising agencies act as intermediaries for multiple brand advertisers, our client base is more concentrated
than might be reflected by the number of brand advertisers that run campaigns through our solutions.

Further, our revenue could be adversely impacted by industry changes relating to the use of advertising agencies.  For example, if brand
advertisers seek to bring their marketing campaigns in-house rather than using an advertising agency, we would need to enter agreements with
the brand advertisers directly, which we might not be able to do and which could increase our sales and marketing expense.  Moreover, as a
result of dealing primarily with advertising agencies, advertisers may attribute the value we provide to the advertising agency rather than to us,
further limiting our ability to develop long term relationships directly with brand advertisers.  Brand advertisers may move from one advertising
agency to another, and, accordingly, even if we have a positive relationship with an advertising agency, we may lose the underlying business
when an advertiser switches to a new agency.  The presence of advertising agencies as intermediaries between us and the advertisers thus creates
a challenge to building our own brand awareness and affinity with the advertisers that are the ultimate source of our revenue.
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In addition, advertising agencies that are our clients also offer or may offer some of the components of our solutions, including selling ad
inventory through their own trading desks.  As such, these advertising agencies are, or may become, our competitors.  If they further develop
their capabilities, they may be more likely to offer their own solutions to advertisers, and our ability to compete effectively could be
compromised.

We must provide value to both buyers and sellers of video advertising without being perceived as favoring one over the other or being
perceived as competing with them through offerings.

Buyers and sellers have different interests, with each trying to maximize its value in their transactions. We are interposed between buyers and
sellers, and to be successful, we must continue to find ways of providing value to both without being perceived as favoring one at the expense of
the other. Because new business models continue to emerge, we must constantly adapt our relationship with buyers and sellers and how we
market ourselves to each. If we fail to balance our clients� interests appropriately, our ability to provide a full suite of services and our growth
prospects may be compromised.
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If buyers do not perceive meaningful benefits from our higher-function buying products, then our revenue and gross margins may be
adversely affected.

Our higher-function buying products include our all-screen optimization solution, advanced data targeting solutions, and our proprietary
outcome-based pricing models.  Our all-screen optimization solution allows a buyer to select a single campaign goal and our technology will
optimize delivery of the campaign to find the right viewer wherever they may be watching video, whether on computers, tablets, smartphones or
connected TVs.   Our advanced data targeting solutions provide buyers with new and innovative ways to find consumers based on identified
behaviors or characteristics.  These solutions often utilize data provided by third party vendors.  For example, through our partnership with
Alphonso Inc., we are able to offer buyers the ability to target audiences in real-time based on TV viewership data.  Our outcome-based pricing
models enable buyers to only pay for advertising that �performed�, so that a buyer only pay us if the applicable performance metrics are satisfied.
For example, with our cost per engagement, or CPE, pricing model we are compensated only when viewers actively engage with buyers�
campaigns, such as by interacting with the elements of the video ad through clicks or screen touches or by rolling over certain elements of the
video ad for at least three seconds.

The market for our higher-function buying products is evolving.  Adoption of these products depends on our ability to innovate and establish
relationships with third party data providers in order to meet and anticipate the changing needs of buyers.  If we were unable to access data
through third party data providers, or could only maintain access on terms that are less favorable to us, it would negatively impact our ability to
offer higher-function buying products to buyers.   A significant portion of our revenue is generated from ad campaigns that are purchased
through our higher-function buying products, and these campaigns generally provide greater margins than campaigns purchased through our
programmatic solutions or non-programmatic media network on a CPM basis. If buyers do not perceive meaningful benefits from our
higher-function buying products and fail to adopt such products, or if we are unable to offer certain of our higher-function buying products, our
revenue and gross margins may be adversely affected.

If we fail to maintain or increase our access to premium advertising inventory, our operating results may be harmed.

Our success requires us to maintain and expand our access to premium video advertising inventory.  We do not own or control the video ad
inventory upon which our business depends.  Sellers are generally not required to provide us with a specified level of inventory, and we cannot
be assured that our exclusive sellers will renew their agreements with us or continue to make their ad inventory available to us.  Sellers may seek
to change the terms on which they offer inventory to us, including seeking an increase in the price we pay for inventory, or may elect to make
advertising inventory available to our competitors who offer more favorable economic terms.  Furthermore, sellers may enter into exclusive
relationships with our competitors, which preclude us from accessing their inventory.  In addition, we review our sellers on an on-going basis
and have ceased, and may in the future cease, doing business with sellers based on the quality of their inventory, the demographic reach of their
inventory, viewer experience and our confidence in the integrity of their ad requests.  Further, we may need to improve over time our processes
for assessing the quality of seller ad requests.  As a result of these factors, we may have limited visibility as to our future access to inventory
from sellers or the terms on which such inventory will be made available.  If a seller decides not to make video ad inventory available to us on
acceptable terms, or if we decide to cease doing business with a seller, we may not be able to replace this ad inventory with comparable ad
inventory quickly enough to fulfill our buyers� requests.  If sellers seek an increase in the price we pay for video ad inventory, it could negatively
impact our gross margin.  Additionally, with respect to CPM-priced campaigns sold with demo guarantees, if we are unable to access inventory
targeted to the selected demographic on a cost-effective basis our margins could be adversely affected.

Sellers have a variety of channels in which to sell their video ad inventory, including direct sales forces and third party supply side platforms. 
Under our exclusive arrangements, a seller�s direct sales force may sell their own video ad inventory, and many of our exclusive sellers maintain
significant direct sales forces.  Furthermore, the scope of exclusivity with respect to the third-party monetization of video ad inventory varies
with sellers, with some sellers imposing geographical, device, or inventory type limitations.  Any increase in a seller�s direct sales efforts may
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negatively impact our access to that inventory.

If we are unable to maintain or increase our access to premium video ad inventory or if sellers seek to change the terms on which they offer us
such inventory, our operating results may be harmed.

We may not be able to adequately satisfy the supply from our exclusive sellers with demand from our buyers.

In certain instances, we enter into exclusive relationships with sellers.  Substantially all of our exclusive seller agreements obligate us to fill a
specified percentage of the video ad inventory that they make available to us, which we refer to as an ad request.  In some cases, there is no cap
on our fill obligation.  If we are unable to deliver ad campaigns to this inventory, we will bear the loss on those unfilled ad requests.  This risk
can be magnified during certain times of the year when we see increased ad requests from our exclusive sellers coupled with reduced purchase
demand from our buyers.
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Additionally, in order to satisfy our required fill obligations, we may have to serve less optimized inventory to our buyers. This may negatively
impact the performance of an ad campaign, which could particularly impact us with respect to our campaigns that are priced on an outcome
basis.  As a result, our margins may be negatively impacted even if we are able to fully satisfy the fill obligation.

Any significant failure to adequately match demand from our buyers with supply from our sellers would harm our operating results.

Our sales efforts with buyers and sellers require significant time and expense.

Attracting new buyers and sellers requires significant time and expense, and we may not be successful in establishing new relationships or in
maintaining or advancing our current relationships.  Our technology and online video brand advertising are relatively new and often require us to
spend substantial time and effort educating potential buyers and sellers about our solutions, including providing demonstrations and comparisons
against other available services.   Some clients undertake a significant evaluation process that frequently involves not only our platform but also
the offerings of our competitors. This process can be costly and time-consuming.

The sales cycle for our self-service solutions can be particularly long and unpredictable and requires considerable time and effort.  Sales efforts
involve educating buyers about the use, technical capabilities and benefits of our platform, as many buyers have limited or no experience with
programmatic buying. As a result, it is difficult to predict when we will obtain new customers and begin generating revenue from these new
customers. As part of our sales cycle, we may incur significant expenses. We have no assurance that the substantial time and money spent on our
sales efforts will generate significant revenue.

We are focused on increasing adoption by sellers of the Tremor Video SSP.  As a result, we invest significant time in cultivating relationships
with our sellers to ensure they understand the potential benefits of our platform and monetization of their inventory with us rather than with
third-party media networks, exchanges and supply side platforms.  The relationship building process can take many months and may not result
in us winning an opportunity with any given buyer or seller.

Because of competitive market conditions and the negotiating leverage enjoyed by large advertises, agencies and publishers, we are sometimes
forced to choose between losing the opportunity or contracting on terms that allocate more risk to us than or are otherwise less favorable than we
prefer to accept.

If we are not successful in streamlining our sales processes with buyers and sellers, our ability to grow our business may be adversely affected.

We experience fluctuations in our operating results due to a number of factors, which make our future results difficult to predict and could
cause our operating results to fall below expectations.
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Our operating results have historically fluctuated and our future operating results may vary significantly from quarter to quarter due to a variety
of factors, many of which are beyond our control.  Period-to-period comparisons of our operating results should not be relied upon as an
indication of our future performance.  Given our relatively short operating history and the rapidly evolving online video advertising industry, our
historical operating results may not be useful in predicting our future operating results.

Factors that may affect our operating results include the following:

•  changes in the economic prospects of buyers, the industries we primarily serve, or the economy generally,
which could alter current or prospective buyers� spending priorities, or could increase the time it takes us to close sales
with buyers;

•  the addition of new buyers or the loss of existing buyers;

•  changes in demand for our solutions, including the Tremor Video DSP and Tremor Video SSP;

•  changes in the amount, price and quality of available video advertising inventory from sellers;

•  the timing and amount of sales and marketing expenses incurred to attract new buyers and sellers;

•  the cancellation or delay of campaigns by buyers;

•  changes in our pricing policies, the pricing policies of our competitors or the pricing of online video
advertising generally, including the relative mix of performance-priced campaigns, CPM-priced campaigns with demo
guarantees, and CPM-priced campaigns without demo guarantees;
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•  timing differences at the end of each period between our payments to sellers for advertising inventory and
our collection of advertising revenue related to that inventory; and

•  costs related to acquisitions of other businesses.

Our operating results may fall below the expectations of market analysts and investors in some future periods.  If this happens, even just
temporarily, the market price of our common stock may fall.

Our revenue tends to be seasonal in nature.

Our revenue and the total spend transacted through our platforms tends to be seasonal in nature and varies from quarter to quarter.  During the
first quarter, buyers generally devote less of their budgets to ad spending, which impacts both our buyer and seller platforms.   Our operating
cash flows could also fluctuate materially from period to period as a result of these seasonal fluctuations.

Our gross margins vary across our products.

Our gross margins and take rates reflect a variety of factors, including competitive pricing, inventory costs and the volume and relative mix of
products used by our customers.  Even if we are able to accurately forecast the anticipated spend across our platforms, we may have limited
visibility regarding the product mix.  For example, buyers on our platform can purchase video advertising programmatically,
non-programmatically with the use of our higher-function buying products, or non-programmatically without the use of any such products.  Each
of these methods of buying has a different associated gross margin profile.  In addition, we offer a number of different pricing models, including
outcome-based pricing models where the advertiser only pays when the campaign performs against a given objective, pricing models based on
cost per thousand impressions, or CPM, without regard to performance, and pricing models based on achieving a guaranteed demographic reach,
or demo guarantees.  Our outcome-based pricing models typically generate higher gross margins than campaigns running through our buyer
platform that are based on more traditional CPM pricing models because we are often able to serve our clients� outcome-based goals with a lower
number of purchased impressions. However, campaigns priced on a performance-basis are subject to the risk that we may purchase ad inventory
that we are unable to monetize if the purchased inventory does not perform for our buyers.  Increased inventory costs, pricing pressures and the
relative and varying mix of products selected by our customers could cause our gross margins and earnings to decrease notwithstanding an
increase in the total spend transacted through our platforms.

Acquisitions or dispositions could entail significant execution, integration and operational risks.

As part of our business strategy, we may acquire or dispose of certain businesses, assets or technologies.  Acquisitions and dispositions involve
numerous risks, any of which could harm our business, including:
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•  difficulties in integrating the technologies, solutions, operations, existing contracts and personnel of a target
company or business unit;

•  difficulties in supporting and transitioning clients, if any, of a target company or business unit;

•  diversion of financial and management resources from existing operations or alternative opportunities;

•  failure to realize the anticipated benefits or synergies of a transaction or loss of existing synergies between
platforms or services;

•  failure to identify all of the problems, liabilities or other shortcomings or challenges of an acquired company,
technology, or solution, including issues related to intellectual property, solution quality or architecture, regulatory
compliance practices, revenue recognition or other accounting practices or employee or client issues;

•  risks of entering new markets, including international markets, in which we have limited or no experience;

•  potential loss of key employees, customers or suppliers;

•  inability to generate sufficient revenue to offset acquisition or divestiture costs; and

•  possible write-offs or impairment charges relating to acquired or divested businesses.
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In addition, we may incur indebtedness to complete an acquisition, which may impose operational limitations, or issue equity securities, which
would dilute our stockholders� ownership.  We may also unknowingly inherit liabilities from acquired businesses or assets that arise after the
acquisition and are not adequately covered by indemnities.  Additionally, acquisitions also frequently result in the recording of goodwill and
other intangible assets which are subject to potential impairments in the future that could harm our financial results and dispositions may result
in an immediate impairment of goodwill.

Foreign acquisitions involve unique risks in addition to those mentioned above, including those related to integration of operations across
different cultures and languages, currency risks and the particular economic political and regulatory risks associated with specific countries.  The
failure to successfully evaluate and execute acquisitions, divestitures or investments or otherwise adequately address the risks described above
could materially harm our business and financial results.

We have limited international operations and any future international expansion may expose us to several risks, such as difficulty adapting
our solutions for international markets.

We have limited experience in marketing, selling and supporting our solutions abroad.  During each of fiscal years 2016, 2015 and 2014, a
substantial majority of our revenue was generated in the United States.  While we have offices outside of North America in Australia, Brazil,
Singapore, and the United Kingdom, substantially all of our operations are located in the United States.

Any future international expansion of our business will involve a variety of risks, including:

•  localization of our solutions, including translation into foreign languages and adaptation for local practices;

•  unexpected changes in regulatory requirements, taxes, trade laws, tariffs, export quotas, custom duties or
other trade restrictions;

•  differing labor regulations where labor laws may be more advantageous to employees as compared to the
United States;

•  more stringent regulations relating to data security and the unauthorized use of, or access to, commercial and
personal information, particularly in the European Union;

•  reluctance to allow personally identifiable data related to non-U.S. citizens to be stored in databases within
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the United States, due to concerns over the U.S. government�s right to access information in these databases or other
concerns;

•  changes in a specific country�s or region�s political or economic conditions;

•  challenges inherent in efficiently managing an increased number of employees over large geographic
distances, including the need to implement appropriate systems, policies, benefits and compliance programs;

•  risks resulting from changes in currency exchange rates;

•  limitations on our ability to reinvest earnings from operations in one country to fund the capital needs of our
operations in other countries;

•  different or lesser intellectual property protection; and

•  exposure to liabilities under anti-corruption and anti-money laundering laws, including the U.S. Foreign
Corrupt Practices Act and similar laws and regulations in other jurisdictions.

Operating internationally requires significant management attention and financial resources.  We cannot be certain that the investment and
additional resources required in establishing and expanding our international operations will produce desired levels of revenue or profitability.  If
we invest substantial time and resources to establish and expand our international operations and are unable to do so successfully and in a timely
manner, our business and operating results will suffer.

We have not engaged in currency hedging activities to limit risk of exchange rate fluctuations.  Changes in exchange rates affect our costs and
earnings, and may also affect the book value of our assets located outside the United States and the amount of our stockholders� equity.
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Our ability to raise capital in the future may be limited, and our failure to raise capital when needed could prevent us from growing.

Our business and operations may consume resources faster than we anticipate.  In the future, we may need to raise
additional funds to expand our marketing and sales and technology development efforts or to make acquisitions. 
Additional financing may not be available on favorable terms, if at all.  Our credit facility matures in January 2018,
and we may be unable to renew the credit facility on terms that are acceptable to us.  If adequate funds are not
available on acceptable terms, we may be unable to fund the expansion of our marketing and sales and technology
development efforts or take advantage of acquisition or other opportunities, which could harm our business and results
of operations.  Furthermore, if we issue additional equity securities, stockholders will experience dilution, and the new
equity securities could have rights senior to those of our common stock.  Because our decision to issue securities in
any future offering will depend on market conditions and other factors beyond our control, we cannot predict or
estimate the amount, timing or nature of our future offerings.  As a result, our stockholders bear the risk of our future
securities offerings reducing the market price of our common stock and diluting their interest.

Provisions of our debt instruments may restrict our ability to pursue our business strategies.

Our credit facility requires us, and any debt instruments we may enter into in the future may require us, to comply with various covenants that
limit our ability to, among other things:

•  dispose of assets;

•  complete mergers or acquisitions;

•  incur indebtedness;

•  encumber assets;

•  pay dividends or make other distributions to holders of our capital stock;

•  make specified investments; and
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•  engage in transactions with our affiliates.

These restrictions could inhibit our ability to pursue our business strategies.  We are also subject to a financial covenant with respect to quarterly
minimum trailing twelve month capital levels.  If we default under our credit facility, and such event of default is not cured or waived, the lender
could terminate commitments to lend and cause all amounts outstanding with respect to the debt to be due and payable immediately, which in
turn could result in cross defaults under other debt instruments.

Our assets and cash flow may not be sufficient to fully repay borrowings under all of our outstanding debt instruments if some or all of these
instruments are accelerated upon a default.  We may incur additional indebtedness in the future.  The debt instruments governing such
indebtedness could contain provisions that are as, or more, restrictive than our existing debt instruments.  If we are unable to repay, refinance or
restructure our indebtedness when payment is due, the lenders could proceed against the collateral granted to them to secure such indebtedness
or force us into bankruptcy or liquidation.

We have experienced significant growth in recent periods.  If we fail to manage our growth effectively, our financial performance may
suffer.

We have expanded the total spend transacted through our platforms, as well as the scale and scope of our overall business operations in recent
periods.  Our expansion has placed, and our expected future growth will continue to place, a significant strain on our managerial, operational,
product development, sales and marketing, administrative, financial and other resources.  For instance, we expect to be substantially dependent
on our direct sales force to obtain new clients, and we plan to continue to expand our direct sales force both domestically and internationally. 
Newly hired sales personnel may not become productive as quickly as we would like, or at all, thus representing increased operating costs and
lost opportunities which in turn would adversely affect our business, financial condition and operating results.

If we do not manage our growth effectively, successfully forecast demand for our solutions or manage our expected expenses accordingly, our
operating results will be harmed.  If we fail to manage our growth effectively, our financial performance may suffer.
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Forecasts of market growth may prove to be inaccurate, and even if the market in which we compete achieves the forecasted growth, our
business may not grow at similar rates, if at all.

We have in the past provided, and may continue to provide, forecasts related to the market in which we operate.  Market forecasts are subject to
significant uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Even if these forecasts prove to be correct,
we may not be successful in maintaining or increasing our share of any relevant market.

We depend on key personnel to operate our business, and if we are unable to retain, attract and integrate qualified personnel, including a
new permanent Chief Executive Officer, our ability to develop and successfully grow our business could be harmed.

We believe that our future success is highly dependent on the contributions of our senior management, as well as our ability to attract and retain
additional senior management and highly skilled and experienced technical and other personnel in the United States and abroad.   All of our
employees, including our senior management, are free to terminate their employment relationship with us at any time, and their knowledge of
our business, technology and industry may be difficult to replace.  For example, William Day recently resigned from his position as President
and Chief Executive Officer.  Paul Caine, one of our directors, has been appointed as Interim Chief Executive Officer, and we have initiated a
formal search for a new permanent Chief Executive officer.  We cannot be certain when a new permanent Chief Executive Officer will be in
place. We believe that our senior management has developed highly successful and effective working relationships. When we ultimately hire a
new permanent Chief Executive Officer or other senior management, we may not be able to fully integrate the new executives or replicate the
current dynamic and working relationships that have developed among our executive officers and other key personnel, and our operations could
suffer.  Qualified technical personnel are in high demand, particularly in the digital media industry, and we may incur significant costs to attract
them.  Many of the companies with which we compete for experienced personnel also have greater resources than us.  Additionally, volatility or
lack of performance in our stock price may also affect our ability to attract employees and retain our key employees.  If we are unable to attract
and retain our senior management and key employees, our ability to develop and successfully grow our business could be harmed.

Defects or errors in our solutions could harm our reputation, result in significant costs to us, impair our clients� ability to deliver effective
advertising campaigns and impair our ability to meet or fulfill obligations with sellers.

The technology underlying our solutions, including our proprietary technology and technology provided by third-parties, may contain material
defects or errors that can adversely affect our ability to operate our business and cause significant harm to our reputation.  This risk is
compounded by the complexity of the technology underlying our solutions and the large amounts of data we utilize.  Errors, defects, disruptions
in service or other performance problems in our solutions could result in the incomplete or inaccurate delivery of an ad campaign, including
serving an ad campaign in an incomplete or inaccurate manner, in an incorrect geographical location or in an environment that is detrimental to
the buyer�s brand health.  Any such failure, malfunction, or disruption in service could result in damage to our reputation, our advertising clients
withholding payment to us, buyers or sellers making claims or initiating litigation against us, and our giving credits to our buyer clients toward
future advertising spend.  In addition, the terms of our exclusive seller agreements generally require us to pay for a percentage of the ad requests
delivered by such sellers, even if we are unable to deliver our solutions due to disruptions in our technology.  As a result, defects or errors in our
solutions could harm our reputation, result in significant costs to us, impair our buyers� ability to deliver effective advertising campaigns and
impair our ability to meet our fill obligations with sellers.

System failures could significantly disrupt our operations and cause us to lose buyers or sellers.
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Our success depends on the continuing and uninterrupted performance of our solutions.  Sustained or repeated system failures that interrupt our
ability to provide our solutions, including technological failures affecting our ability to deliver video ads quickly and accurately and to process
seller ad requests, could significantly reduce the attractiveness of our solutions and reduce our revenue.  Our systems are vulnerable to damage
from a variety of sources, including telecommunications failures, power outages, malicious human acts and natural disasters.  In addition, any
steps we take to increase the reliability and redundancy of our systems may be expensive and may not be successful in preventing system
failures.  Any such system failures could significantly disrupt our operations and cause us to lose buyers or sellers.

Security breaches, computer viruses and computer hacking attacks could harm our business and results of operations.

We collect, store and transmit information of, or on behalf of, our buyers and sellers.  We take steps to protect the security, integrity and
confidentiality of the information we collect, store or transmit, but there is no guarantee that inadvertent or unauthorized use or disclosure will
not occur or that third-parties will not gain unauthorized access to this information despite our efforts.  Security breaches, computer malware and
computer hacking attacks have become more prevalent in our industry and may occur on our systems or those of our information technology
vendors in the future.  Any security breach caused by hacking, which involves efforts to gain unauthorized access to information or systems, or
to cause intentional malfunctions or loss or corruption of data, software, hardware or other computer equipment, or the inadvertent transmission
of computer viruses or other harmful software code could result in the unauthorized disclosure, misuse, or loss of information, legal
claimsing-top:2px;padding-bottom:2px;padding-right:2px;">
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Current-period other comprehensive income (loss) activity
(1,255
)

11,185

(3,182
)

(3,147
)

3,601

Balance at April 4, 2015
$
(35,354
)

$
15,184

$
(565,243
)

$
217,667

$
(367,746
)
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HANESBRANDS INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)
(unaudited)

The Company had the following reclassifications out of AOCI:

Component of AOCI Location of Reclassification into
Income

Amount of Reclassification
from AOCI
Quarter Ended
April 4,
2015

March 29,
2014

Gain on foreign exchange contracts Cost of sales $835 $675
Income tax (507 ) (269 )
Net of tax 328 406

Amortization of deferred actuarial loss and
prior service cost

Selling, general and administrative
expenses (2,770 ) (2,601 )

Income tax 1,200 1,020
Net of tax (1,570 ) (1,581 )

Total reclassifications $(1,242 ) $(1,175 )
(8)Financial Instruments and Risk Management
The Company uses forward foreign exchange contracts to manage its exposures to movements in foreign exchange
rates. As of April 4, 2015, the notional U.S. dollar equivalent of commitments to sell and purchase foreign currencies
within the Company’s derivative portfolio was $205,218 and $9,608, respectively, primarily consisting of contracts
hedging exposures to the Euro, Canadian dollar, Brazilian real and Australian dollar.
Fair Values of Derivative Instruments
The fair values of derivative financial instruments recognized in the Condensed Consolidated Balance Sheets of the
Company were as follows:

Balance Sheet Location
Fair Value
April 4,
2015

January 3,
2015

Hedges Other current assets $10,199 $3,447
Non-hedges Other current assets 3,830 2,960
Total derivative assets 14,029 6,407

Hedges Accrued liabilities (235 ) —
Non-hedges Accrued liabilities (613 ) (109 )
Total derivative liabilities (848 ) (109 )

Net derivative asset $13,181 $6,298
Cash Flow Hedges
The Company uses forward foreign exchange contracts to reduce the effect of fluctuating foreign currencies on
short-term foreign currency-denominated transactions, foreign currency-denominated investments and other known
foreign currency exposures. Gains and losses on these contracts are intended to offset losses and gains on the hedged
transaction in an effort to reduce the earnings volatility resulting from fluctuating foreign currency exchange rates.
The Company expects to reclassify into earnings during the next 12 months a net gain from AOCI of approximately
$15,660.
The changes in fair value of derivatives excluded from the Company’s effectiveness assessments and the ineffective
portion of the changes in the fair value of derivatives used as cash flow hedges are reported in the “Selling, general and
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The effect of cash flow hedge derivative instruments on the Condensed Consolidated Statements of Income and AOCI
is as follows:

Amount of Gain
Recognized in AOCI
(Effective Portion)
Quarter Ended
April 4,
2015

March 29,
2014

Foreign exchange contracts $11,185 $142

Location of
Gain (Loss)
Reclassified from
AOCI into Income
(Effective Portion)

Amount of Gain
Reclassified from AOCI
into Income
(Effective Portion)
Quarter Ended
April 4,
2015

March 29,
2014

Foreign exchange contracts Cost of sales $835 $675
Derivative Contracts Not Designated As Hedges
The Company uses foreign exchange derivative contracts as economic hedges against the impact of foreign exchange
fluctuations on existing accounts receivable and payable balances and intercompany lending transactions denominated
in foreign currencies. These contracts are not designated as hedges under the accounting standards and are recorded at
fair value in the Condensed Consolidated Balance Sheet. Any gains or losses resulting from changes in fair value are
recognized directly into earnings. Gains or losses on these contracts largely offset the net remeasurement gains or
losses on the related assets and liabilities.
The effect of derivative contracts not designated as hedges on the Condensed Consolidated Statements of Income is as
follows:

Location of Gain (Loss)
Recognized in Income
on
Derivative

Amount of Gain (Loss)
Recognized in Income
Quarter Ended
April 4,
2015

March 29,
2014

Foreign exchange contracts Selling, general and
administrative expenses $3,470 $(50 )

(9)Fair Value of Assets and Liabilities
As of April 4, 2015, the Company held certain financial assets and liabilities that are required to be measured at fair
value on a recurring basis. These consisted of the Company’s derivative instruments related to foreign exchange rates
and deferred compensation plan liabilities. The fair values of foreign currency derivatives are determined using the
cash flows of the foreign exchange contract, discount rates to account for the passage of time and current foreign
exchange market data and are categorized as Level 2. The fair value of deferred compensation plans is based on
readily available current market data and are categorized as Level 2. The Company’s defined benefit pension plan
investments are not required to be measured at fair value on a recurring basis.
There were no changes during the quarter ended April 4, 2015 to the Company’s valuation techniques used to measure
asset and liability fair values on a recurring basis. There were no transfers between the three level categories and there
were no Level 3 assets or liabilities measured on a quarterly basis during the quarter ended April 4, 2015. As of and
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The following tables set forth, by level within the fair value hierarchy, the Company’s financial assets and liabilities
accounted for at fair value on a recurring basis.

Assets (Liabilities) at Fair Value as of
April 4, 2015
Quoted Prices In
Active Markets
for Identical
Assets
(Level 1)

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

Foreign exchange derivative contracts $— $14,029 $—
Foreign exchange derivative contracts — (848 ) —

— 13,181 —

Deferred compensation plan liability — (32,871 ) —

Total $— $(19,690 ) $—

Assets (Liabilities) at Fair Value as of
January 3, 2015
Quoted Prices In
Active Markets
for Identical
Assets
(Level 1)

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

Foreign exchange derivative contracts $— $6,407 $—
Foreign exchange derivative contracts — (109 ) —

— 6,298 —

Deferred compensation plan liability — (28,289 ) —

Total $— $(21,991 ) $—
Fair Value of Financial Instruments
The carrying amounts of cash and cash equivalents, trade accounts receivable, notes receivable and accounts payable
approximated fair value as of April 4, 2015 and January 3, 2015. The carrying amount of trade accounts receivable
includes allowance for doubtful accounts, chargebacks and other deductions of $21,008 and $16,856 as of April 4,
2015 and January 3, 2015, respectively. The fair value of debt, which is classified as a Level 2 liability, was
$2,254,411 and $1,893,514 as of April 4, 2015 and January 3, 2015, respectively. Debt had a carrying value of
$2,184,949 and $1,839,314 as of April 4, 2015 and January 3, 2015, respectively. The fair values were estimated
using quoted market prices as provided in secondary markets, which consider the Company’s credit risk and market
related conditions. The carrying amounts of the Company’s notes payable, which is classified as a Level 2 liability,
approximated fair value as of April 4, 2015 and January 3, 2015, primarily due to the short-term nature of these
instruments.
(10)Subsequent Events
On April 6, 2015, the Company completed the acquisition of Knights Holdco, Inc. (“Knights”), a leading seller of
licensed collegiate logo apparel in the mass retail channel, from Merit Capital Partners in an all cash transaction
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valued at approximately $200,000 on an enterprise value basis. The Company funded the acquisition with cash on
hand and short-term borrowings under its Revolving Loan Facility.
On April 29, 2015, the Company refinanced its Senior Secured Credit Facility to, among other things, extend the
maturity date of the Revolving Loan Facility to April 2020, re-price the Revolving Loan Facility at favorable rates and
add an additional $850,000 in term loan borrowings. The Company incurred $9,500 in fees related to this refinancing.
After the refinancing, the
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Company’s domestic debt was comprised of a $1,000,000 revolving credit facility, a $425,000 Term Loan A and an
additional $425,000 Term Loan B.
(11)Business Segment Information
The Company’s operations are managed and reported in four operating segments, each of which is a reportable
segment for financial reporting purposes: Innerwear, Activewear, Direct to Consumer and International. These
segments are organized principally by product category, geographic location and distribution channel. Each segment
has its own management that is
responsible for the operations of the segment’s businesses, but the segments share a common supply chain and media
and marketing platforms.
The types of products and services from which each reportable segment derives its revenues are as follows:

•Innerwear sells basic branded products that are replenishment in nature under the product categories of men’s
underwear, children’s underwear, socks, panties, hosiery and intimates, which includes bras and shapewear.

•Activewear sells basic branded products that are primarily seasonal in nature under the product categories of branded
printwear and retail activewear, as well as licensed logo apparel in collegiate bookstores and other channels.

•Direct to Consumer includes the Company’s value-based (“outlet”) stores and Internet operations that sell products from
the Company’s portfolio of leading brands. The Company’s Internet operations are supported by its catalogs.

•International primarily relates to the Europe, Asia, Latin America, Canada and Australia geographic locations that sell
products that span across the Innerwear and Activewear reportable segments. 
The Company evaluates the operating performance of its segments based upon segment operating profit, which is
defined as operating profit before general corporate expenses and amortization of intangibles. The accounting policies
of the segments are consistent with those described in Note 2 to the Company’s consolidated financial statements
included in its Annual Report on Form 10-K for the year ended January 3, 2015. The Company decided in the first
quarter of 2015 to revise the manner which the Company allocates certain selling, general and administrative
expenses. Certain prior-year segment operating profit disclosures have been revised to conform to the current-year
presentation.

Quarter Ended
April 4,
2015

March 29,
2014

Net sales:
Innerwear $546,174 $571,154
Activewear 298,096 294,504
Direct to Consumer 81,501 83,714
International 283,150 109,998
Total net sales $1,208,921 $1,059,370

Quarter Ended
April 4,
2015

March 29,
2014

Segment operating profit:
Innerwear $110,777 $98,005
Activewear 32,751 33,745
Direct to Consumer (2,278 ) (1,326 )
International 22,116 8,186
Total segment operating profit 163,366 138,610
Items not included in segment operating profit:
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General corporate expenses (25,412 ) (20,289 )
Acquisition, integration and other action related charges (43,228 ) (42,637 )
Amortization of intangibles (4,795 ) (3,896 )
Total operating profit 89,931 71,788
Other expenses (382 ) (435 )
Interest expense, net (26,887 ) (21,818 )
Income before income tax expense $62,662 $49,535
For the quarter ended April 4, 2015, the Company incurred acquisition, integration and other action related charges of
$43,228, of which $14,068 is reported in the “Cost of sales” line and $29,160 is reported in the “Selling, general and
administrative expenses” line in the Condensed Consolidated Statement of Income. For the quarter ended March 29,
2014, the Company incurred acquisition, integration and other action related charges of $42,637, of which $14,827 is
reported in the
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“Cost of sales” line and $27,810 is reported in the “Selling, general and administrative expenses” line in the Condensed
Consolidated Statement of Income.
(12)    Consolidating Financial Information
In accordance with the indenture governing the Company’s $1,000,000 6.375% Senior Notes issued on November 9,
2010, as supplemented from time to time, certain of the Company’s subsidiaries have guaranteed the Company’s
obligations under the 6.375% Senior Notes. The following presents the condensed consolidating financial information
separately for:
(i) Parent Company, the issuer of the guaranteed obligations. Parent Company includes Hanesbrands Inc. and its 100%
owned operating divisions, which are not legal entities, and excludes its subsidiaries, which are legal entities;
(ii) Guarantor subsidiaries, on a combined basis, as specified in the Indentures;
(iii) Non-guarantor subsidiaries, on a combined basis;
(iv) Consolidating entries and eliminations representing adjustments to (a) eliminate intercompany transactions
between or among Parent Company, the guarantor subsidiaries and the non-guarantor subsidiaries, (b) eliminate
intercompany profit in inventory, (c) eliminate the investments in the Company’s subsidiaries and (d) record
consolidating entries; and
(v) The Company, on a consolidated basis.
The 6.375% Senior Notes are fully and unconditionally guaranteed on a joint and several basis by each guarantor
subsidiary, each of which is 100% owned, directly or indirectly, by Hanesbrands Inc. A guarantor subsidiary’s
guarantee can be released in certain customary circumstances. Each entity in the consolidating financial information
follows the same accounting policies as described in the consolidated financial statements, except for the use by the
Parent Company and guarantor subsidiaries of the equity method of accounting to reflect ownership interests in
subsidiaries that are eliminated upon consolidation.

Condensed Consolidating Statement of Comprehensive Income
Quarter Ended April 4, 2015

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Net sales $951,090 $153,174 $ 792,012 $(687,355 ) $1,208,921
Cost of sales 772,889 74,310 600,410 (684,919 ) 762,690
Gross profit 178,201 78,864 191,602 (2,436 ) 446,231
Selling, general and administrative
expenses 224,682 52,864 80,454 (1,700 ) 356,300

Operating profit (46,481 ) 26,000 111,148 (736 ) 89,931
Equity in earnings of subsidiaries 131,166 108,170 — (239,336 ) —
Other expenses 382 — — — 382
Interest expense, net 19,123 (4 ) 7,782 (14 ) 26,887
Income before income tax expense 65,180 134,174 103,366 (240,058 ) 62,662
Income tax expense 12,544 (11,090 ) 8,572 — 10,026
Net income $52,636 $145,264 $ 94,794 $(240,058 ) $52,636

Comprehensive income $57,479 $145,264 $ 90,404 $(235,668 ) $57,479
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Condensed Consolidating Statement of Comprehensive Income
Quarter Ended March 29, 2014

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Net sales $892,330 $219,950 $ 560,186 $(613,096 ) $1,059,370
Cost of sales 721,146 133,481 430,550 (582,584 ) 702,593
Gross profit 171,184 86,469 129,636 (30,512 ) 356,777
Selling, general and administrative
expenses 190,705 70,023 26,479 (2,218 ) 284,989

Operating profit (19,521 ) 16,446 103,157 (28,294 ) 71,788
Equity in earnings of subsidiaries 85,065 74,860 — (159,925 ) —
Other expenses 435 — — — 435
Interest expense, net 17,884 1,986 2,056 (108 ) 21,818
Income before income tax expense 47,225 89,320 101,101 (188,111 ) 49,535
Income tax expense 5,665 (2,314 ) 4,624 — 7,975
Net income $41,560 $91,634 $ 96,477 $(188,111 ) $41,560

Comprehensive income $40,779 $91,634 $ 94,212 $(185,846 ) $40,779

14

Edgar Filing: TREMOR VIDEO INC. - Form 10-K

58



Table of Contents
HANESBRANDS INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)
(unaudited)

Condensed Consolidating Balance Sheet
April 4, 2015

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Assets
Cash and cash equivalents $4,243 $12,111 $ 260,713 $— $277,067
Trade accounts receivable, net 100,560 39,309 573,964 (720 ) 713,113
Inventories 1,113,536 144,556 583,349 (148,729 ) 1,692,712
Deferred tax assets 197,291 3,515 10,671 — 211,477
Other current assets 56,074 9,262 60,983 — 126,319
Total current assets 1,471,704 208,753 1,489,680 (149,449 ) 3,020,688
Property, net 90,461 40,503 531,845 — 662,809
Trademarks and other identifiable
intangibles, net 4,249 77,949 568,416 — 650,614

Goodwill 232,882 124,247 355,281 — 712,410
Investments in subsidiaries 3,878,036 1,940,944 — (5,818,980 ) —
Deferred tax assets 202,820 74,703 15,593 — 293,116
Receivables from related entities 4,794,908 4,587,194 2,169,608 (11,551,710 ) —
Other noncurrent assets 52,430 426 15,433 — 68,289
Total assets $10,727,490 $7,054,719 $ 5,145,856 $(17,520,139) $5,407,926

Liabilities and Stockholders’ 
Equity
Accounts payable $345,709 $22,995 $ 244,557 $— $613,261
Accrued liabilities 211,107 37,452 211,467 (356 ) 459,670
Notes payable — — 116,742 — 116,742
Accounts Receivable Securitization
Facility — — 199,609 — 199,609

Current portion of long-term debt — — 11,464 — 11,464
Total current liabilities 556,816 60,447 783,839 (356 ) 1,400,746
Long-term debt 1,583,000 — 390,876 — 1,973,876
Pension and postretirement benefits 301,064 — 64,439 — 365,503
Payables to related entities 6,742,128 3,371,383 1,438,199 (11,551,710 ) —
Other noncurrent liabilities 141,253 12,480 111,642 (803 ) 264,572
Total liabilities 9,324,261 3,444,310 2,788,995 (11,552,869 ) 4,004,697
Stockholders’ equity 1,403,229 3,610,409 2,356,861 (5,967,270 ) 1,403,229
Total liabilities and stockholders’ equity $10,727,490 $7,054,719 $ 5,145,856 $(17,520,139) $5,407,926
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Condensed Consolidating Balance Sheet
January 3, 2015

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Assets
Cash and cash equivalents $10,910 $10,796 $ 218,149 $— $239,855
Trade accounts receivable, net 73,794 37,511 561,514 (771 ) 672,048
Inventories 958,376 120,341 607,356 (148,873 ) 1,537,200
Deferred tax assets 200,050 3,515 11,500 — 215,065
Other current assets 38,446 11,224 51,394 — 101,064
Total current assets 1,281,576 183,387 1,449,913 (149,644 ) 2,765,232
Property, net 88,599 46,221 539,559 — 674,379
Trademarks and other identifiable
intangibles, net 4,102 79,393 607,706 — 691,201

Goodwill 232,881 124,247 365,992 — 723,120
Investments in subsidiaries 3,732,783 1,792,790 — (5,525,573 ) —
Deferred tax assets 202,910 74,735 16,702 — 294,347
Receivables from related entities 4,585,755 4,471,644 2,087,280 (11,144,679 ) —
Other noncurrent assets 55,540 428 17,534 — 73,502
Total assets $10,184,146 $6,772,845 $ 5,084,686 $(16,819,896) $5,221,781

Liabilities and Stockholders’ 
Equity
Accounts payable $353,799 $11,925 $ 255,496 $— $621,220
Accrued liabilities 190,739 61,339 242,437 1,112 495,627
Notes payable — — 144,438 — 144,438
Accounts Receivable Securitization
Facility — — 210,963 — 210,963

Current portion of long-term debt — — 14,354 — 14,354
Total current liabilities 544,538 73,264 867,688 1,112 1,486,602
Long-term debt 1,176,500 — 437,497 — 1,613,997
Pension and postretirement benefits 399,931 — 72,072 — 472,003
Payables to related entities 6,544,095 3,270,513 1,330,071 (11,144,679 ) —
Other noncurrent liabilities 132,310 12,609 118,287 (799 ) 262,407
Total liabilities 8,797,374 3,356,386 2,825,615 (11,144,366 ) 3,835,009
Stockholders’ equity 1,386,772 3,416,459 2,259,071 (5,675,530 ) 1,386,772
Total liabilities and stockholders’ equity $10,184,146 $6,772,845 $ 5,084,686 $(16,819,896) $5,221,781
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Condensed Consolidating Statement of Cash Flows
Three Months Ended April 4, 2015

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Net cash from operating activities $(115,241 ) $68,660 $ (391,119 ) $178,355 $(259,345 )
Investing activities:
Purchases of property, plant and
equipment (8,864 ) (3,796 ) (23,708 ) — (36,368 )

Proceeds from sales of assets — 4,322 413 — 4,735
Net cash from investing activities (8,864 ) 526 (23,295 ) — (31,633 )
Financing activities:
Borrowings on notes payable — — 43,828 — 43,828
Repayments on notes payable — — (61,137 ) — (61,137 )
Borrowings on Accounts Receivable
Securitization Facility — — 79,039 — 79,039

Repayments on Accounts Receivable
Securitization Facility — — (90,393 ) — (90,393 )

Borrowings on Revolving Loan Facility 1,327,500 — — — 1,327,500
Repayments on Revolving Loan Facility (921,000 ) — — — (921,000 )
Repayments on Euro Term Loan Facility — — (974 ) — (974 )
Cash dividends paid (40,083 ) — — — (40,083 )
Taxes paid related to net shares
settlement of equity awards (17,982 ) — — — (17,982 )

Excess tax benefit from stock-based
compensation 12,833 — — — 12,833

Other 1,183 — 946 (6 ) 2,123
Net transactions with related entities (245,013 ) (67,871 ) 491,233 (178,349 ) —
Net cash from financing activities 117,438 (67,871 ) 462,542 (178,355 ) 333,754
Effect of changes in foreign exchange
rates on cash — — (5,564 ) — (5,564 )

Change in cash and cash equivalents (6,667 ) 1,315 42,564 — 37,212
Cash and cash equivalents at beginning
of year 10,910 10,796 218,149 — 239,855

Cash and cash equivalents at end of
period $4,243 $12,111 $ 260,713 $— $277,067
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Condensed Consolidating Statement of Cash Flow
Three Months Ended March 29, 2014

Parent
Company

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries

Consolidating
Entries and
Eliminations

Consolidated

Net cash from operating activities $(16,895 ) $54,176 $ 60,424 $(159,941 ) $(62,236 )
Investing activities:
Purchases of property, plant and
equipment (4,164 ) (1,454 ) (6,606 ) — (12,224 )

Proceeds from sales of assets — — 55 — 55
Net cash from investing activities (4,164 ) (1,454 ) (6,551 ) — (12,169 )
Financing activities:
Borrowings on notes payable — — 33,494 — 33,494
Repayments on notes payable — — (31,016 ) — (31,016 )
Borrowings on Accounts Receivable
Securitization Facility — — 48,172 — 48,172

Repayments on Accounts Receivable
Securitization Facility — — (65,083 ) — (65,083 )

Borrowings on Revolving Loan Facility 1,118,000 — — — 1,118,000
Repayments on Revolving Loan Facility (965,000 ) — — — (965,000 )
Cash dividends paid (29,850 ) — — — (29,850 )
Taxes paid related to net shares
settlement of equity awards (4,631 ) — — — (4,631 )

Excess tax benefit from stock-based
compensation 5,602 — — — 5,602

Other 828 — (325 ) — 503
Net transactions with related entities (99,344 ) (53,910 ) (6,687 ) 159,941 —
Net cash from financing activities 25,605 (53,910 ) (21,445 ) 159,941 110,191
Effect of changes in foreign exchange
rates on cash — — (513 ) — (513 )

Change in cash and cash equivalents 4,546 (1,188 ) 31,915 — 35,273
Cash and cash equivalents at beginning
of year 5,695 7,811 102,357 — 115,863

Cash and cash equivalents at end of
period $10,241 $6,623 $ 134,272 $— $151,136
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
This management’s discussion and analysis of financial condition and results of operations, or MD&A, contains
forward-looking statements that involve risks and uncertainties. Please see “Forward-Looking Statements” in this
Quarterly Report on Form 10-Q for a discussion of the uncertainties, risks and assumptions associated with these
statements. This discussion should be read in conjunction with our historical financial statements and related notes
thereto and the other disclosures contained elsewhere in this Quarterly Report on Form 10-Q. The unaudited
condensed consolidated financial statements and notes included herein should be read in conjunction with our audited
consolidated financial statements and notes for the year ended January 3, 2015, which were included in our Annual
Report on Form 10-K filed with the SEC. The results of operations for the periods reflected herein are not necessarily
indicative of results that may be expected for future periods, and our actual results may differ materially from those
discussed in the forward-looking statements as a result of various factors, including but not limited to those included
elsewhere in this Quarterly Report on Form 10-Q and those included in the “Risk Factors” section and elsewhere in our
Annual Report on Form 10-K for the year ended January 3, 2015.
Overview
We are a consumer goods company with a portfolio of leading apparel brands, including Hanes, Champion, Bali,
Playtex, Maidenform, DIM, JMS/Just My Size, L’eggs, Nur Die/Nur Der, Flexees, barely there, Wonderbra, Gear for
Sports, Lilyette, Lovable, Rinbros, Shock Absorber, Track N Field, Abanderado and Zorba. We design, manufacture,
source and sell a broad range of basic apparel such as T-shirts, bras, panties, men’s underwear, children’s underwear,
activewear, socks and hosiery.
Our operations are managed and reported in four operating segments, each of which is a reportable segment for
financial reporting purposes: Innerwear, Activewear, Direct to Consumer and International. These segments are
organized principally by product category, geographic location and distribution channel. Each segment has its own
management that is responsible for the operations of the segment’s businesses, but the segments share a common
supply chain and media and marketing platforms. A subsidiary of ours closes one week earlier than the consolidated
quarter end. The difference in reporting one week of financial information for this subsidiary did not have a material
impact on our financial condition, results of operations or cash flows. In the first quarter of 2015, we revised the
manner in which we allocate certain selling, general and administrative expenses. Certain prior-year segment
operating profit disclosures have been revised to conform to the current-year presentation.
Highlights from the First Quarter Ended April 4, 2015
Key financial highlights during the quarter are as follows:

•Total net sales in the first quarter of 2015 were $1.2 billion, compared with $1.1 billion in the same period of 2014,
representing a 14% increase.

•

Operating profit increased 25% to $90 million in the first quarter of 2015, compared with $72 million in the same
period of 2014. As a percentage of sales, operating profit was 7.4% in the first quarter of 2015 compared to 6.8% in
the same period of 2014. Included within operating profit for the first quarter of 2015 and 2014 were acquisition,
integration and other action related charges of $43 million.

•
On March 3, 2015, we effected a four-for-one stock split in the form of a stock dividend to stockholders of record as
of the close of business on February 9, 2015. All references to the number of common shares outstanding, per share
amounts and share options data have been restated to reflect the effect of the split for all periods presented.

•Diluted earnings per share increased 30% to $0.13 in the first quarter of 2015, compared with diluted earnings per
share of $0.10 in the same period of 2014.

•

We acquired DBA Lux Holding S.A. (“Innerwear Europe”) on August 29, 2014. The total purchase price paid at closing
was €297 million (approximately $392 million based on acquisition date exchange rates). Since the acquisition date, we
have paid an additional $7 million in purchase price, primarily related to working capital adjustments. The acquisition
was financed through a combination of cash on hand and third party borrowings. We believe the acquisition will
create growth and cost savings opportunities and increased scale to serve retailers. The operating results of Innerwear
Europe from the date of acquisition are included in the International segment.
•Subsequent to quarter end, on April 6, 2015, we completed the acquisition of Knights Holdco Inc. (“Knights”), a leading
seller of licensed collegiate logo apparel in the mass retail channel, from Merit Capital Partners, in an all cash
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hand and short-term borrowings. We believe the acquisition will create growth and cost savings opportunities and
increased scale to serve retailers.
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Outlook
We expect our 2015 full year sales to be between $5.9 billion and $5.95 billion.
Interest expense and other expenses are expected to be approximately $95 million to $100 million, including
approximately $5 million from higher debt balances associated with the Knights acquisition.
We estimate our full year effective income tax rate to be approximately 13% with slightly higher rates in the first half
of the year.
We expect cash flow from operations to be $550 million to $600 million, which reflects approximately $100 million
in pension contributions. Net capital expenditures are expected to be approximately $80 million to $85 million and
dividend payments are expected to be roughly $160 million.
Our current estimate for pretax charges in 2015 for acquisition, integration and other actions is approximately $200
million or more. We currently expect these charges related to Maidenform to be completed by the end of the third
quarter of 2015. Foundational charges are expected to be completed by the end of 2015.
Seasonality and Other Factors
Our operating results are subject to some variability due to seasonality and other factors. Generally, our diverse range
of product offerings helps mitigate the impact of seasonal changes in demand for certain items. We generally have
higher sales during the back-to-school and holiday shopping seasons and during periods of cooler weather, which
benefits certain product categories such as fleece. Sales levels in any period are also impacted by customers’ decisions
to increase or decrease their inventory levels in response to anticipated consumer demand. Our customers may cancel
orders, change delivery schedules or change the mix of products ordered with minimal notice to us. Media, advertising
and promotion expenses may vary from period to period during a fiscal year depending on the timing of our
advertising campaigns for retail selling seasons and product introductions.
Although the majority of our products are replenishment in nature and tend to be purchased by consumers on a
planned, rather than on an impulse, basis, our sales are impacted by discretionary spending by consumers.
Discretionary spending is affected by many factors, including, among others, general business conditions, interest
rates, inflation, consumer debt levels, the availability of consumer credit, taxation, gasoline prices, weather,
unemployment trends and other matters that influence consumer confidence and spending. Many of these factors are
outside of our control. Consumers’ purchases of discretionary items, including our products, could decline during
periods when disposable income is lower, when prices increase in response to rising costs, or in periods of actual or
perceived unfavorable economic conditions. These consumers may choose to purchase fewer of our products or to
purchase lower-priced products of our competitors in response to higher prices for our products, or may choose not to
purchase our products at prices that reflect our price increases that become effective from time to time.
Changes in product sales mix can impact our gross profit as the percentage of our sales attributable to higher margin
products, such as intimate apparel and men’s underwear, and lower margin products, such as activewear, fluctuate from
time to time. In addition, sales attributable to higher and lower margin products within the same product category
fluctuate from time to time. Our customers may change the mix of products ordered with minimal notice to us, which
makes trends in product sales mix difficult to predict. However, certain changes in product sales mix are seasonal in
nature, as sales of socks, hosiery and fleece products generally have higher sales during the last two quarters (July to
December) of each fiscal year as a result of cooler weather, back-to-school shopping and holidays, while other
changes in product mix may be attributable to customers’ preferences and discretionary spending.
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Condensed Consolidated Results of Operations — First Quarter Ended April 4, 2015 Compared with First Quarter
Ended March 29, 2014

Quarter Ended
April 4,
2015

March 29,
2014

Higher
(Lower)

Percent
Change

(dollars in thousands)
Net sales $1,208,921 $1,059,370 $149,551 14.1  %
Cost of sales 762,690 702,593 60,097 8.6
Gross profit 446,231 356,777 89,454 25.1
Selling, general and administrative expenses 356,300 284,989 71,311 25.0
Operating profit 89,931 71,788 18,143 25.3
Other expenses 382 435 (53 ) (12.2 )
Interest expense, net 26,887 21,818 5,069 23.2
Income before income tax expense 62,662 49,535 13,127 26.5
Income tax expense 10,026 7,975 2,051 25.7
Net income $52,636 $41,560 $11,076 26.7  %
Net Sales
Net sales increased 14% during the first quarter of 2015 primarily due to the following:
•Acquisition of Innerwear Europe in August 2014, which added an incremental $184 million of net sales in 2015;
•Higher net sales in our Activewear segment due to higher sales volume and net space gains at retailers.
Offset by:
•Lower sales in our Innerwear segment due to lower sales volume;

•Unfavorable foreign currency exchange rates. Excluding this impact, consolidated net sales and International segment
net sales increased 15% and 170%, respectively.
Gross Profit
Our gross profit was higher for the first quarter of 2015 as compared to the same period of 2014. The increase in gross
profit was attributable to supply chain efficiencies and our Innovate-to-Elevate strategy, which combines our brand
power, our innovation platforms and our low cost supply chain to drive margin expansion by increasing our price per
unit and reducing our cost per unit. Included with gross profit in the first quarter of 2015 and the first quarter of 2014
are charges of approximately $14 million and $15 million, respectively, related to acquisition, integration and other
action related costs.
Selling, General and Administrative Expenses
As a percentage of net sales, our selling, general and administrative expenses were 29.5% in the first quarter of 2015
compared to 26.9% in the same period of 2014. The higher selling, general and administrative expenses were
attributable to higher planned marketing and media related spending and higher distribution costs in the first quarter of
2015 compared to the same period of 2014. Included with selling, general and administrative expenses in the first
quarter of 2015 and the first quarter of 2014 are charges of approximately $29 million and $28 million, respectively,
related to acquisition, integration and other action related costs.
Other Highlights
Interest Expense – higher by $5 million in the first quarter of 2015 compared to the first quarter of 2014 primarily due
to higher debt balances related to the acquisition of Innerwear Europe. Our weighted average interest rate on our
outstanding debt was 4.04% during the first quarter of 2015, compared to 4.12% in the first quarter of 2014.
Income Tax Expense – our effective income tax rate remained consistent at 16% for the first quarter of 2015 and the
first quarter of 2014.
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Operating Results by Business Segment — First Quarter Ended April 4, 2015 Compared with First Quarter Ended
March 29, 2014

Net Sales Operating Profit
Quarter Ended Quarter Ended
April 4,
2015

March 29,
2014

April 4,
2015

March 29,
2014

(dollars in thousands)
Innerwear $546,174 $571,154 $110,777 $98,005
Activewear 298,096 294,504 32,751 33,745
Direct to Consumer 81,501 83,714 (2,278 ) (1,326 )
International 283,150 109,998 22,116 8,186
Corporate — — (73,435 ) (66,822 )
Total $1,208,921 $1,059,370 $89,931 $71,788
Innerwear 

Quarter Ended
April 4,
2015

March 29,
2014

Higher
(Lower)

Percent
Change

(dollars in thousands)
Net sales $546,174 $571,154 $(24,980 ) (4.4 )%
Segment operating profit 110,777 98,005 12,772 13.0
The lower net sales in our Innerwear segment primarily resulted from the following:
•Lower sales in our basics product category primarily due to retail inventory reductions;

•Lower sales in the intimates and hosiery product categories as a result of lower sales volume, partially offset by higher
product pricing.
Supply chain efficiencies primarily driven by synergies gained from our Maidenform acquisition and our
Innovate-to-Elevate strategy continue to positively impact our Innerwear segment margins as we are able to increase
our price per unit with product innovations and reduce our cost per unit. Offsetting the improvement were higher
distribution costs.
Activewear 

Quarter Ended
April 4,
2015

March 29,
2014

Higher
(Lower)

Percent
Change

(dollars in thousands)
Net sales $298,096 $294,504 $3,592 1.2  %
Segment operating profit 32,751 33,745 (994 ) (2.9 )
Activewear sales increased due to the following:

• Higher sales in our Gear for Sports licensed apparel, primarily due to net space gains and higher sales
volume;

•Higher sales for our Hanes branded product in branded printwear, primarily as a result of higher sales volume and
new program channels.
Offset by:
•Lower sales in our Champion branded product in our retail channel, resulted from later timing of space gains and the
loss of a seasonal program.
Our Innovate-to-Elevate strategy continues to positively impact our Activewear segment margins as we are able to
increase our price per unit with product innovations and reduce our cost per unit. Offsetting these benefits were higher
distribution costs and unfavorable product mix.
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Direct to Consumer
Quarter Ended
April 4,
2015

March 29,
2014

Higher
(Lower)

Percent
Change

(dollars in thousands)
Net sales $81,501 $83,714 $(2,213 ) (2.6 )%
Segment operating profit (2,278 ) (1,326 ) (952 ) (71.8 )
Direct to Consumer segment net sales were lower due to lower sales volume. Comparable store sales were 4% lower
in the first quarter of 2015 compared to the same period of 2014 resulting from the soft retail environment.
Direct to Consumer segment operating margin decreased primarily due to higher distribution costs and lower sales
volume.
International

Quarter Ended
April 4,
2015

March 29,
2014

Higher
(Lower)

Percent
Change

(dollars in thousands)
Net sales $283,150 $109,998 $173,152 157.4 %
Segment operating profit 22,116 8,186 13,930 170.2
Sales in the International segment were higher as a result of the following:
•Incremental sales of Innerwear Europe products as a result of the acquisition on August 29, 2014;
•Higher sales in Asia due to higher sales volume and net space gains.
Offset by:
•12 percentage point unfavorable impact of foreign currency exchange rates.
International segment operating margin increased primarily due to higher sales volume, partially offset by foreign
currency exchange rates.
Corporate
Corporate expenses were comprised primarily of certain administrative costs and acquisition, integration and other
action related charges totaling $43 million in the first quarter of 2015 and 2014. Acquisition and integration costs are
expenses related directly to an acquisition and its integration into the organization. These costs include legal fees,
consulting fees, bank fees, severance costs, certain purchase accounting items, facility closures, inventory write-offs,
infrastructure (including information technology), and similar charges. Foundational costs are expenses associated
with building infrastructure to support and integrate current and future acquisitions; primarily consisting of
information technology spend. Other costs relate to other items not included in the aforementioned categories such as
charges incurred related to the Target exit from Canada in the first quarter of 2015 and its related bankruptcy and other
international realignment and configuration activities. These charges include the following:

Quarters Ended
April 4, 2015 March 29, 2014
(dollars in thousands)

Acquisition and integration costs:
Maidenform $4,267 $24,109
Innerwear Europe 23,005 —
Knights Apparel 1,102 —
Total acquisition and integration costs 28,374 24,109
Foundational costs 6,727 5,000
Other costs 8,127 13,529

$43,228 $42,638

23

Edgar Filing: TREMOR VIDEO INC. - Form 10-K

69



Edgar Filing: TREMOR VIDEO INC. - Form 10-K

70



Table of Contents

Liquidity and Capital Resources
Trends and Uncertainties Affecting Liquidity
Our primary sources of liquidity are cash generated by operations and availability under the $1.1 billion revolving
credit facility (the “Revolving Loan Facility”) under our senior secured credit facility (the “Senior Secured Credit
Facility”), our accounts receivable securitization facility (the “Accounts Receivable Securitization Facility”) and our
international loan facilities.
At April 4, 2015, we had $500 million of borrowing availability under our Revolving Loan Facility (after taking into
account outstanding letters of credit), $182 million of borrowing availability under our international loan facilities,
$277 million in cash and cash equivalents and no borrowing availability under our Accounts Receivable Securitization
Facility. We currently believe that our existing cash balances and cash generated by operations, together with our
available credit capacity, will enable us to comply with the terms of our indebtedness and meet foreseeable liquidity
requirements.
We typically use cash during the first half of the year and generate most of our cash flow in the second half of the
year. We expect our cash deployment strategy in the future will include a mix of dividends, acquisitions and share
repurchases.
Dividends
As part of our cash deployment strategy, in January 2015 our Board of Directors authorized a regular quarterly
dividend of $0.10 per share which was paid in March 2015. In April 2015, our Board of Directors authorized a regular
quarterly dividend of $0.10 per share to be paid June 11, 2015 to stockholders of record at the close of business on
May 21, 2015.
In addition, on March 3, 2015, we implemented a four-for-one stock split on our common stock in the form of a 300%
stock dividend to stockholders of record at the close of business on February 9, 2015.
Cash Requirements for Our Business
We rely on our cash flows generated from operations and the borrowing capacity under our Revolving Loan Facility,
Accounts Receivable Securitization Facility and international loan facilities to meet the cash requirements of our
business. The primary cash requirements of our business are payments to vendors in the normal course of business,
capital expenditures, maturities of debt and related interest payments, contributions to our pension plans, repurchases
of our stock and regular quarterly dividend payments. We believe we have sufficient cash and available borrowings
for our foreseeable liquidity needs.
There have been no significant changes in the cash requirements for our business from those described in our Annual
Report on Form 10-K for the year ended January 3, 2015.
Sources and Uses of Our Cash
The information presented below regarding the sources and uses of our cash flows for the quarter ended April 4, 2015
and March 29, 2014 was derived from our condensed consolidated financial statements.

Quarter Ended
April 4,
2015

March 29,
2014

(dollars in thousands)
Operating activities $(259,345 ) $(62,236 )
Investing activities (31,633 ) (12,169 )
Financing activities 333,754 110,191
Effect of changes in foreign currency exchange rates on cash (5,564 ) (513 )
Change in cash and cash equivalents 37,212 35,273
Cash and cash equivalents at beginning of year 239,855 115,863
Cash and cash equivalents at end of period $277,067 $151,136
Operating Activities
Our overall liquidity is primarily driven by our strong cash flow provided by operating activities, which is dependent
on net income, as well as changes in our working capital. We typically use cash during the first half of the year and
generate most of our cash flow in the second half of the year. As compared to prior year, the lower net cash from
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accounts payable and accrued liabilities, and a $100 million voluntary contribution to our pension plan.

24

Edgar Filing: TREMOR VIDEO INC. - Form 10-K

72



Table of Contents

Investing Activities
The lower net cash from investing activities resulted primarily from the Innerwear Europe acquisition.
Financing Activities
The higher net cash from financing activities was primarily the result of higher net borrowings on our loan facilities,
specifically due to new borrowings under the Senior Secured Credit Facility related to the Innerwear Europe
acquisition.
Financing Arrangements
In March 2015, we amended the accounts receivable securitization facility that we entered into in November 2007 (the
“Accounts Receivable Securitization Facility”). This amendment primarily extended the termination date to March
2016.
As of April 4, 2015, we were in compliance with all financial covenants under our credit facilities. We expect to
maintain compliance with our covenants for the foreseeable future, however economic conditions or the occurrence of
events discussed under “Risk Factors” in our Annual Report on Form 10-K for the year ended January 3, 2015 or other
SEC filings could cause noncompliance.
On April 29, 2015, we refinanced our Senior Secured Credit Facility to, among other things, extend the maturity date
of the Revolving Loan Facility to April 2020, re-price the Revolving Loan Facility at favorable rates and add an
additional $850 million in term loan borrowings. After the refinancing, our domestic debt was comprised of a $1
billion revolving credit facility, a $425 million Term Loan A and an additional $425 million Term Loan B. We
incurred $9.5 million in fees related to this refinancing. A portion of the proceeds will be used as financing for the
Knights acquisition with the balance to be used for working capital and other corporate purposes.
There have been no other significant changes in the financing arrangements from those described in our Annual
Report on Form 10-K for the year ended January 3, 2015.
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements within the meaning of Item 303(a)(4) of SEC Regulation S-K.
Critical Accounting Policies and Estimates
We have chosen accounting policies that we believe are appropriate to accurately and fairly report our operating
results and financial condition in conformity with U.S. GAAP. We apply these accounting policies in a consistent
manner. Our significant accounting policies are discussed in Note 2, “Summary of Significant Accounting Policies,” to
our financial statements included in our Annual Report on Form 10-K for the year ended January 3, 2015.
The application of critical accounting policies requires that we make estimates and assumptions that affect the
reported amounts of assets, liabilities, revenues and expenses and related disclosures. These estimates and
assumptions are based on historical and other factors believed to be reasonable under the circumstances. We evaluate
these estimates and assumptions on an ongoing basis and may retain outside consultants to assist in our evaluation. If
actual results ultimately differ from previous estimates, the revisions are included in results of operations in the period
in which the actual amounts become known. The critical accounting policies that involve the most significant
management judgments and estimates used in preparation of our financial statements, or are the most sensitive to
change from outside factors, are discussed in Management’s Discussion and Analysis of Financial Condition and
Results of Operations in our Annual Report on Form 10-K for the year ended January 3, 2015. There have been no
material changes in these policies from those described in our Annual Report on Form 10-K for the year ended
January 3, 2015.
Recently Issued Accounting Pronouncements
Discontinued Operations
In April 2014, the FASB issued new accounting rules related to updating the criteria for reporting discontinued
operations and enhancing related disclosures requirements. The new rules were effective for us in the first quarter of
2015. We do not expect the adoption of the new accounting rules to have a material impact on our financial condition,
results of operations or cash flows.
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Revenue from Contracts with Customers
In May 2014, the FASB issued new accounting rules related to revenue recognition for contracts with customers
requiring revenue recognition based on the transfer of promised goods or services to customers in an amount that
reflects consideration we expect to be entitled in exchange for goods or services. The new rules supercede prior
revenue recognition requirements and most industry-specific accounting guidance. The new rules will be effective for
us in the first quarter of 2017 with retrospective application required. We do not expect the adoption of the new
accounting rules to have a material impact on our financial condition, results of operations or cash flows.
Extraordinary and Unusual Items
In January 2015, the FASB issued new accounting rules which remove the concept of extraordinary items from U.S.
GAAP. Under the existing guidance, an entity is required to separately disclose extraordinary items, net of tax, in the
income statement after income from continuing operations if an event or transaction is of an unusual nature and occurs
infrequently. This separate, net-of-tax presentation (and corresponding earnings per share impact) will no longer be
allowed. The new rules will be effective for us in the first quarter of 2016. We do not expect the adoption of the new
accounting rules to have a material impact on our financial condition, results of operations or cash flows.
Debt Issuance Costs
In April 2015, the FASB issued new accounting rules, which require debt issuance costs to be presented in the balance
sheet as a direct deduction from the associated debt liability. The new rules will be effective for us in the first quarter
of 2016. We do not expect the adoption of the new accounting rules to have a material impact on our financial
condition, results of operations or cash flows.
Item 3. Quantitative and Qualitative Disclosures about Market Risk
There have been no significant changes in our market risk exposures from those described in Item 7A of our Annual
Report on Form 10-K for the year ended January 3, 2015.
Item 4. Controls and Procedures
As required by Exchange Act Rule 13a-15(b), our management, including our Chief Executive Officer and Chief
Financial Officer, conducted an evaluation of the effectiveness of our disclosure controls and procedures, as defined in
Exchange Act Rule 13a-15(e), as of the end of the period covered by this report. Based on that evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective.
In connection with the evaluation required by Exchange Act Rule 13a-15(d), our management, including our Chief
Executive Officer and Chief Financial Officer, concluded that no changes in our internal control over financial
reporting occurred during the period covered by this report that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II

Item 1. Legal Proceedings
Although we are subject to various claims and legal actions that occur from time to time in the ordinary course of our
business, we are not party to any pending legal proceedings that we believe could have a material adverse effect on
our business, results of operations, financial condition or cash flows.
Item 1A. Risk Factors
We review and, where applicable, update our risk factors each quarter. The risk factor set forth below is in addition to
the risk factors previously disclosed in Part I, Item 1A, of our Annual Report on Form 10-K for the fiscal year ended
January 3, 2015.

  Work stoppages, union and works council campaigns and other labor disputes could adversely impact our
productivity and results of operations.

As of January 3, 2015, we had approximately 59,500 employees, approximately 87% of whom were located outside
the United States. Although only approximately 40 employees in the United States are covered by collective
bargaining agreements, a significant portion of our employees based in foreign countries are represented by works
councils or unions or subject to trade-sponsored or governmental agreements.  Although we believe our relations with
our employees are generally good and we have experienced no material strikes or work stoppages recently, we cannot
assure you that any of our facilities will not experience a work stoppage or other labor disruption.  Any work stoppage
or other labor disruption involving our employees could have a material adverse effect on our business, financial
condition or results of operations by disrupting our ability to manufacture and distribute our products.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits
The exhibits listed in the accompanying Exhibit Index are filed or furnished as part of this Quarterly Report on
Form 10-Q.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized. 
HANESBRANDS INC.

By: /s/ Richard D. Moss
Richard D. Moss
Chief Financial Officer
(Duly authorized officer and principal financial officer)

Date: May 1, 2015 
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INDEX TO EXHIBITS 
Exhibit
Number Description

3.1
Articles of Amendment and Restatement of Hanesbrands Inc. (incorporated by reference from
Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 5, 2006).

3.2
Articles Supplementary (Junior Participating Preferred Stock, Series A) (incorporated by
reference from Exhibit 3.2 to the Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 5, 2006).

3.3
Articles of Amendment to Articles of Amendment and Restatement of Hanesbrands Inc.
(incorporated by reference from Exhibit 3.1 to the Registrant’s Current Report on From 8-K
filed with the Securities and Exchange Commission on January 28, 2015).

3.4
Amended and Restated Bylaws of Hanesbrands Inc. (incorporated by reference from Exhibit
3.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on December 15, 2008).

4.1

First Amendment to the Rights Agreement dated March 26, 2015 between Hanesbrands Inc.
and Computershare Trust Company, N.A. (incorporated by reference from Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission
on March 27, 2015).

4.2
Fourteenth Supplemental Indenture (to the 2008 Indenture) dated April 6, 2015 among
Hanesbrands Inc., certain subsidiaries of Hanesbrands Inc. and Branch Banking and Trust
Company.

31.1 Certification of Richard A. Noll, Chief Executive Officer.

31.2 Certification of Richard D. Moss, Chief Financial Officer.

32.1 Section 1350 Certification of Richard A. Noll, Chief Executive Officer.

32.2 Section 1350 Certification of Richard D. Moss, Chief Financial Officer.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document
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