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ARCADIS NV
PRESS RELEASE Utrechtseweg 68

Postbus 33
6800 LE Arnhem
The Netherlands
Tel +31 26 3778 292
Fax +31 26 4438 381
www.arcadis-global.com

ARCADIS WINS FIRST CHINESE RAIL ASSIGNMENT

Arnhem, the Netherlands�January 18, 2006 � ARCADIS (NASDAQ: ARCAF, EURONEXT: ARCAD), the international consultancy and
engineering company, announced today that it, as part of a consortium, has been awarded the contract for the construction
management for a 247 km long section of the high speed railway in China from Wuhan to Hwadu.  The total value of
the contract is approximately � 16 million, of which ARCADIS� share equals approximately 20%. ARCADIS� role is
focussed on ensuring that the quality of the high speed rail line meets international standards.

The project is part of the 935 km long high speed railway line between Wuhan (Hubei province) and Guangzhou (Quangdong province) and is
the first high speed line in China, with a design speed of 350 km/hr. The connection will in future link Beijing (via Wuhan), Guangzhou, and
Shenzhen with Hong Kong. The project is to be completed within the extremely short timeframe of 54 months. In the consortium, ARCADIS
works together with Chinese companies and with MAA Engineering Consultants International Ltd., a company active in the Asian market.

China�s rail infrastructure expansion program envisions a total of 24,000 km of additional rail line, about 12,000 km of which will be high speed
rail. ARCADIS is one of the firms selected to work on rail infrastructure projects in this market.

ARCADIS CEO Harrie Noy commented on the project win: �Because of our strong position and good market opportunities, we have targeted rail
infrastructure as a key strategic growth market. In the Chinese market a considerable investment will be made in rail infrastructure in the coming
years. This project win shows that our strategy is yielding results and offers ARCADIS good prospects for further expansion in this region.�

ARCADIS is an international company providing consultancy, engineering and management services in infrastructure, environment and
facilities, to enhance mobility, sustainability and quality of life. ARCADIS develops, designs, implements, maintains
and operates projects for companies and governments. With more than 10,000 employees and over � 1 billion in gross
revenue, the company has an extensive international network that is supported by strong local market positions.
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Except for historical information contained herein, the statements in this release are forward-looking statements that are made pursuant to the
safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements involve known and unknown risks
and uncertainties that may cause the company�s actual results in future periods to differ materially from forecasted results. Those risks include,
among others, risks associated with possible changes in environmental legislation and risks with regard to the Company�s ability to acquire and
execute projects. These are other risks are described in ARCADIS� filings with the Securities and Exchange Commission over the last 12 months,
copies of which will be available from the SEC or may be obtained upon request from the Company.

For more information contact: Joost Slooten, ARCADIS. Phone: +31-26-3778604, e-mail:

j.slooten@arcadis.nl
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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.

ARCADIS N.V.

Date: January 19, 2006 By: /s/ J.M. van Bergen-van Kruijsbergen
J.M. van Bergen-van Kruijsbergen
Chairman, Executive Board
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Q: What is the vote requirement to approve each proposal?

A: The following table describes the proposals to be considered at the Annual Meeting, the vote required to elect
directors and to adopt each of the other proposals, and the manner in which votes will be counted:

Proposal

Vote

Required

Effect of

Abstentions

Effect of

Broker Non-Votes
Election of nine directors Majority of votes cast No effect                No effect
Approval, on an advisory basis,
of the compensation of our
named executive officers for
fiscal year 2016

Majority of shares present
and entitled to vote thereon

Same as vote against No effect

Approval, on an advisory basis,
of the frequency of holding an
advisory vote on executive
compensation

The option that receives the
highest number of votes cast

No effect No effect

Approval of the material terms
of the performance goals for
purposes of Section 162(m) and
an annual limit on awards to
non-employee directors under
the amended and restated
Employee Stock Incentive Plan

Majority of shares present
and entitled to vote thereon

Same as vote against No effect

Same as vote against No effect
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Approval of the material terms
of the performance goals for
purposes of Section 162(m)
under the amended and restated
Senior Executive Bonus Plan

Majority of shares present
and entitled to vote thereon

Ratification of the appointment
of KPMG LLP as our
independent registered public
accounting firm for fiscal year
2017

Majority of shares present
and entitled to vote thereon

Same as vote against Brokers have
discretion to vote

Q: Who will count the votes? Where can I find the voting results of the Annual Meeting?

A: Votes will be tabulated by an independent inspector of elections appointed for the Annual Meeting. Preliminary
voting results will be announced at the Annual Meeting. Final voting results will be reported in a Current Report
on Form 8-K, which will be filed with the SEC following the Annual Meeting.

Q: Who will bear the cost of soliciting votes for the Annual Meeting?

A: Applied will bear the entire cost of proxy solicitation, including the preparation, assembly, printing, mailing and
distribution of the proxy materials. We have hired Innisfree M&A Incorporated to assist in the distribution
and solicitation of proxies. Solicitations may be made personally or by mail, facsimile, telephone, messenger, or
via the Internet. In addition to the estimated proxy solicitation cost of $20,000, plus reasonable out-of-pocket
expenses for this service, we will reimburse brokerage firms and other custodians for their reasonable
out-of-pocket expenses for forwarding the proxy materials to shareholders.

Q: Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials
instead of a full set of proxy materials?

A: In accordance with SEC rules, we are furnishing proxy materials to our shareholders primarily via the Internet,
instead of mailing printed copies of those materials to

60    2017 Proxy Statement
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QUESTIONS AND ANSWERS ABOUT THE PROXY STATEMENT AND OUR 2017 ANNUAL MEETING

each shareholder. On January 26, 2017, we mailed a Notice of Internet Availability to our shareholders (other than
those who had previously requested electronic or paper delivery) containing instructions on how to access our
proxy materials, including this Proxy Statement and our Annual Report. The Notice of Internet Availability also
instructs you on how to vote over the Internet.

This process is designed to expedite shareholders� receipt of proxy materials, lower the cost of the Annual Meeting and
help conserve natural resources. However, if you would prefer to receive printed proxy materials, please follow the
instructions included in the Notice of Internet Availability. If you have previously elected to receive our proxy
materials electronically, you will continue to receive these materials via e-mail unless you elect otherwise.

Q: I share an address with another shareholder and we received only one paper copy of the proxy materials.
How can I obtain an additional copy of the proxy materials?

A: Under a practice approved by the SEC called �householding,� shareholders who have the same
address and last name and who do not participate in electronic delivery of proxy materials will receive only one
mailed copy of our proxy materials, unless one or more of these shareholders notifies us that he or she wishes to
receive individual copies. Shareholders who participate in householding will continue to receive separate proxy
cards.

If you share an address with another shareholder and received only one set of proxy materials and would like to
request a separate paper copy of these materials, please: (1) go to www.proxyvote.com and follow the instructions
provided; (2) send an e-mail message to investor_relations@amat.com with �Request for Proxy Materials� in the subject
line and provide your name, address and the control number indicated on your proxy card or Notice of Internet
Availability; or (3) call our Investor Relations department at (408) 748-5227.

Applied Materials, Inc.    61
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires Applied�s directors and executive officers, and holders of more than 10%
of Applied common stock to file with the SEC reports about their ownership of common stock and other equity
securities of Applied. Such directors, officers and 10% shareholders are required by SEC rules to furnish Applied with
copies of all Section 16(a) forms they file.

SEC rules require us to identify in this Proxy Statement anyone who filed a required report late during the most recent
fiscal year. Based on our review of forms we received and written representations from certain of the reporting
persons, we believe that during fiscal 2016, all Section 16(a) filing requirements were satisfied on a timely basis.

Shareholder Proposals or Nominations for 2018 Annual Meeting

If a shareholder would like us to consider including a proposal in the proxy statement for our 2018 annual meeting
pursuant to Rule 14a-8 of the Exchange Act, the proposal must be received by our Corporate Secretary at our principal
executive offices on or before September 28, 2017.

A shareholder�s notice of nomination of one or more director candidates to be included in our proxy statement and
ballot pursuant to the proxy access right included in Section 2.15 of our Bylaws must be received by our Corporate
Secretary at our principal executive offices no earlier than August 29, 2017, and no later than the close of business on
September 28, 2017. The notice must contain the information required by our Bylaws, and the shareholder(s) and
nominee(s) must comply with the information and other requirements in our Bylaws relating to the inclusion of
shareholder nominees in our proxy materials.

If a shareholder seeks to propose other business or nominate a director, but does not seek to include a proposal or
director nominee in our proxy statement for our 2018 annual meeting, notice must be received by our Corporate
Secretary at our principal executive offices no earlier than November 24, 2017, and no later than the close of business
on December 24, 2017.

Our Bylaws contain specific requirements regarding a shareholder�s ability to nominate a director or to submit a
proposal for consideration at an upcoming meeting. If you would like a copy of our Bylaws, please contact our
Corporate Secretary by mail addressed to Thomas F. Larkins, Corporate Secretary, Applied Materials, Inc., 3225
Oakmead Village Drive, M/S 1241, P.O. Box 58039, Santa Clara, CA 95052, or by e-mail at
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corporatesecretary@amat.com.

No Incorporation by Reference

In Applied�s filings with the SEC, information is sometimes �incorporated by reference.� This means that we are
referring you to information that has previously been filed with the SEC and the information should be considered as
part of the particular filing. As provided under SEC rules, the �Audit Committee Report� and the �Human Resources and
Compensation Committee Report� contained in this Proxy Statement are not incorporated by reference into any of our
other filings with the SEC, except to the extent we specifically incorporate either report by reference into a filing. In
addition, this Proxy Statement includes several website addresses. These website addresses are intended to provide
inactive, textual references only. The information on these websites is not part of this Proxy Statement.

YOU MAY OBTAIN A COPY OF APPLIED�S ANNUAL REPORT ON FORM10-K FOR THE FISCAL YEAR
ENDED OCTOBER 30, 2016 ON OUR WEBSITE AT www.appliedmaterials.com OR WITHOUT CHARGE BY
SENDING A WRITTEN REQUEST TO APPLIED MATERIALS, INC., 3050 BOWERS AVENUE, P.O.
BOX 58039, M/S 1261, SANTA CLARA, CALIFORNIA 95052-8039, ATTN: INVESTOR RELATIONS.

By Order of the Board of Directors

Santa Clara, California

January 26, 2017

62    2017 Proxy Statement
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APPENDIX A

UNAUDITED RECONCILIATION OF NON-GAAP ADJUSTED FINANCIAL MEASURES

Fiscal Year
2016 2015 2014 2013 2012

Non-GAAP Adjusted Earnings Per Diluted Share
Reported earnings per diluted share�GAAP basis1 $ 1.54 $ 1.12 $ 0.87 $ 0.21 $ 0.09
Impairment of goodwill and intangible assets �  �  �  0.21 0.33
Certain items associated with acquisitions2 0.16 0.14 0.13 0.14 0.19
Acquisition integration costs �  �  0.02 0.02 0.05
Gain on derivatives associated with terminated business
combination, net �  (0.05) (0.02) �  �  
Certain items associated with terminated business
combination3 �  0.03 0.05 0.01 �  
Inventory charges (reversals) related to restructuring and
asset impairments4,5,6,7,8 �  0.03 �  0.03 0.10
Impairment of strategic investments, net �  �  �  �  0.01
Other significant gains, losses or charges, net9,10 0.01 0.01 �  �  �  
Reinstatement of federal R&D tax credit and resolution of
prior years� income tax filings and other tax items1 0.04 (0.09) 0.02 (0.03) (0.02) 

Non-GAAP adjusted earnings per diluted share $ 1.75 $ 1.19 $ 1.07 $ 0.59 $ 0.75

Weighted average number of diluted shares (in millions) 1,116 1,226 1,231 1,219 1,277
1 Results for fiscal 2015 included an adjustment to decrease the provision for income taxes by $28 million with a

corresponding increase in net income, resulting in an increase in diluted earnings per share of $0.02. The
adjustment was excluded in Applied�s non-GAAP adjusted results and was made primarily to correct an error in the
recognition of cost of sales in the U.S. related to intercompany sales, which resulted in overstating profitability in
the U.S. and the provision for income taxes in immaterial amounts in each year since fiscal 2010.

2 These items are incremental charges attributable to acquisitions, consisting of inventory fair value adjustments on
products sold, and amortization of purchased intangible assets.

3 These items are incremental charges related to the terminated business combination agreement with Tokyo
Electron Limited, consisting of acquisition-related and integration planning costs.

4 Results for fiscal 2016 primarily included benefit from sales of solar equipment tools for which inventory had been
previously reserved related to the cost reductions in the solar business.

5 Results for fiscal 2015 primarily included $35 million of inventory charges, $17 million of restructuring charges
and asset impairments related to cost reductions in the solar business, and a $2 million favorable adjustment of
restructuring reserves related to prior restructuring plans.

6 Results for fiscal 2014 included $5 million of employee-related costs related to the restructuring program
announced on October 3, 2012.

7 Results for fiscal 2013 included $39 million of employee-related costs, net, related to the restructuring
program announced on October 3, 2012, and restructuring and asset impairment charges of $26 million
related to the restructuring program announced on May 10, 2012, partially offset by a favorable

Edgar Filing: ARCADIS N V - Form 6-K

Table of Contents 10



adjustment of $2 million related to other restructuring plans.
8 Results for fiscal 2012 included employee-related costs of $106 million related to the restructuring program

announced on October 3, 2012, restructuring and asset impairment charges of $48 million related to the
restructuring program announced on May 10, 2012, and severance charges of $14 million related to the integration
of Varian.

9 Results for fiscal 2015 included immaterial correction of errors related to prior periods, partially offset by costs
related to executive termination.

10 Results for fiscal 2016 included a loss of $8 million due to discontinuance of cash flow hedges that were probable
not to occur by the end of the originally specified time period.

Fiscal Year
2016

(In millions, except
percentages)

Non-GAAP Adjusted Gross Profit
Reported gross profit�GAAP basis $ 4,511
Certain items associated with acquisitions1 167
Inventory reversals related to restructuring2 (2) 

Non-GAAP Adjusted Gross Profit $ 4,676

Non-GAAP Adjusted Gross Margin (% of net sales) 43.2% 
1 These items are incremental charges attributable to acquisitions, consisting of amortization of purchased intangible

assets.
2 Results for fiscal 2016 primarily included benefit from sales of solar equipment tools for which inventory had been

previously reserved related to the cost reductions in the solar business.

Applied Materials, Inc.    A-1
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Fiscal Year
2016 2015 2014 2013

(In millions, except percentages)
Non-GAAP Adjusted Operating Income
Reported operating income�GAAP basis $ 2,152 $ 1,693 $ 1,520 $ 432
Certain items associated with acquisitions1 188 185 183 201
Acquisition integration costs 2 2 34 38
Loss (gain) on derivatives associated with terminated business
combination, net �  (89) (30) 7
Certain items associated with terminated business combination2 �  50 73 17
Inventory charges (reversals) related to restructuring and asset
impairments3,4,5,6 (3) 49 5 63
Impairment of goodwill and intangible assets �  �  �  278
Other significant gains, losses or charges, net7,8 8 6 (4) (4) 

Non-GAAP adjusted operating income $ 2,347 $ 1,896 $ 1,781 $ 1,032

Non-GAAP adjusted operating margin 21.7% 19.6% 19.6% 13.7% 
1 These items are incremental charges attributable to completed acquisitions, consisting of amortization of

purchased intangible assets.
2 These items are incremental charges related to the terminated business combination agreement with Tokyo

Electron Limited, consisting of acquisition-related and integration planning costs.
3 Results for fiscal 2016 primarily included benefit from sales of solar equipment tools for which inventory had been

previously reserved related to the cost reductions in the solar business.
4 Results for fiscal 2015 primarily included $35 million of inventory charges, $17 million of restructuring charges

and asset impairments related to cost reductions in the solar business, and a $2 million favorable adjustment of
restructuring reserves related to prior restructuring plans.

5 Results for fiscal 2014 included $5 million of employee-related costs related to the restructuring program
announced on October 3, 2012.

6 Results for fiscal 2013 included $39 million of employee-related costs, net, related to the restructuring
program announced on October 3, 2012, and restructuring and asset impairment charges of $26 million
related to the restructuring program announced on May 10, 2012, partially offset by a favorable
adjustment of $2 million related to other restructuring plans.

7 Results for fiscal 2015 included immaterial correction of errors related to prior periods, partially offset by costs
related to executive termination.

8 Results for fiscal 2016 included a loss of $8 million due to discontinuance of cash flow hedges that were probable
not to occur by the end of the originally specified time period.

Use of Non-GAAP Adjusted Financial Measures

Applied provides investors with certain non-GAAP adjusted financial measures, which are adjusted to exclude the
impact of certain costs, expenses, gains and losses, including certain items related to mergers and acquisitions;
restructuring charges and any associated adjustments; impairments of assets, or investments; gain or loss on sale of
strategic investments; income tax items and certain other discrete adjustments. Reconciliations of these non-GAAP
measures to the most directly comparable financial measures calculated and presented in accordance with GAAP are
provided in the financial tables included in this Appendix.

Management uses these non-GAAP adjusted financial measures to evaluate the company�s operating and financial
performance and for planning purposes, and as performance measures in its executive compensation program. Applied
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believes these measures enhance an overall understanding of our performance and investors� ability to review the
company�s business from the same perspective as the company�s management, and facilitate comparisons of this
period�s results with prior periods on a consistent basis by excluding items that we do not believe are indicative of our
ongoing operating performance. There are limitations in using non-GAAP financial measures because the non-GAAP
financial measures are not prepared in accordance with generally accepted accounting principles, may be different
from non-GAAP financial measures used by other companies, and may exclude certain items that may have a material
impact upon our reported financial results. The presentation of this additional information is not meant to be
considered in isolation or as a substitute for the directly comparable financial measures prepared in accordance with
GAAP.

A-2    2017 Proxy Statement
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APPENDIX B

APPLIED MATERIALS, INC.

EMPLOYEE STOCK INCENTIVE PLAN

(March 9, 2017 Amendment and Restatement)

SECTION 1

BACKGROUND AND PURPOSE

1.1 Background and Effective Date. The Plan permits the grant of Nonqualified Stock Options, Incentive Stock
Options, Stock Appreciation Rights, Restricted Stock Awards, Performance Units, Performance Shares, and Restricted
Stock Units. The Plan is effective as of March 9, 2017 (the �Effective Date�), subject to approval by an affirmative vote
of the holders of a majority of the Shares that are present in person or by proxy and entitled to vote at the 2017 Annual
Meeting of Stockholders of the Company.

1.2 Purpose of the Plan. The Plan is intended to attract, motivate, and retain (a) employees of the Company and its
Affiliates, (b) consultants who provide significant services to the Company and its Affiliates, and (c) directors of the
Company who are employees of neither the Company nor any Affiliate. The Plan also is designed to: (1) encourage
stock ownership by Participants, thereby aligning their interests with those of the Company�s stockholders, and
(2) permit the payment of compensation that qualifies as �performance-based compensation� under Section 162(m) of
the Code.

SECTION 2

DEFINITIONS

The following words and phrases shall have the following meanings unless a different meaning is plainly required by
the context:

2.1 �1933 Act� means the Securities Act of 1933, as amended. Reference to a specific section of the 1933 Act or
regulation thereunder shall include such section or regulation, any valid regulation promulgated under such section,
and any comparable provision of any future legislation or regulation amending, supplementing or superseding such
section or regulation.

2.2 �1934 Act� means the Securities Exchange Act of 1934, as amended. Reference to a specific section of the 1934 Act
or regulation thereunder shall include such section or regulation, any valid regulation promulgated under such section,
and any comparable provision of any future legislation or regulation amending, supplementing or superseding such
section or regulation.

2.3 �Affiliate� means any corporation or any other entity (including, but not limited to, partnerships and joint ventures)
controlling, controlled by, or under common control with the Company.

2.4 �Annual Meeting� means the Company�s annual meeting of stockholders.
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2.5 �Applicable Laws� means the requirements relating to the administration of equity-based awards under U.S. federal
and state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on
which the Company�s common stock is listed or quoted and the applicable laws of any foreign country or jurisdiction
where Awards are, or will be, granted under the Plan.

2.6 �Award� means, individually or collectively, a grant under the Plan of Incentive Stock Options, Nonqualified Stock
Options, SARs, Restricted Stock Awards, Restricted Stock Units, Performance Units or Performance Shares.

2.7 �Award Agreement� means the written agreement (which may be in electronic form) setting forth the terms and
conditions applicable to each Award granted under the Plan.

2.8 �Board� or �Board of Directors� means the Board of Directors of the Company.

2.9 �Cause� means the occurrence of any of the following: (a) an act of personal dishonesty taken by the Participant in
connection with his or her responsibilities as an employee and intended to result in his or her substantial personal
enrichment; (b) the Participant being convicted of, or pleading no contest or guilty to, (x) a misdemeanor that the
Company reasonably believes has had or will have a material detrimental effect on the Company; or (y) any felony;
(c) a willful act by the Participant that constitutes gross misconduct; (d) the Participant�s willful and continued failure
to perform the reasonable duties and responsibilities of his or her position after there has been delivered to the
Participant a written demand for performance from the

Applied Materials, Inc.    B-1
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Company that describes the basis for the Company�s belief that the Participant has not substantially performed his or
her duties and/or responsibilities and the Participant has not corrected such failure within 30 days of such written
demand; or (e) a material violation by the Participant of any written, material Company employment policy or
standard of conduct.

2.10 �Change of Control� means the occurrence of any of the following events:

(a) A change in the ownership of the Company that occurs on the date that any one person, or more than one person
acting as a group (as defined under U.S. Department of Treasury Regulation (�Treasury Regulation�) §
1.409A-3(i)(5)(v)(B)) (�Person�), acquires ownership of the stock of the Company that, together with the stock held by
such Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company. For
purposes of this subsection (a), the acquisition of additional stock by any one Person, who is considered to own more
than fifty percent (50%) of the total voting power of the stock of the Company will not be considered an additional
Change of Control; or

(b) A change in the effective control of the Company that occurs on the date that a majority of members of the Board
is replaced during any twelve (12) month period by directors whose appointment or election is not endorsed by a
majority of the members of the Board prior to the date of the appointment or election; for purposes of this subsection
(b), once any Person is considered to be in effective control of the Company, the acquisition of additional control of
the Company by the same Person will not be considered an additional Change of Control; or

(c) A change in the ownership of a �substantial portion of the Company�s assets�, as defined herein. For this purpose, a
�substantial portion of the Company�s assets� shall mean assets of the Company having a total gross fair market value
equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company
immediately prior to such change in ownership. For purposes of this subsection (c), a change in ownership of a
substantial portion of the Company�s assets occurs on the date that any Person acquires (or has acquired during the
twelve (12) month period ending on the date of the most recent acquisition by such person or persons) assets from the
Company that constitute a �substantial portion of the Company�s assets.� For purposes of this subsection (c), the
following will not constitute a change in the ownership of a substantial portion of the Company�s assets: (A) a transfer
to an entity that is controlled by the Company�s stockholders immediately after the transfer, or (B) a transfer of assets
by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange for or with
respect to the Company�s stock, (2) an entity, fifty percent (50%) or more of the total value or voting power of which is
owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or
more of the total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty
percent (50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described in
this subsection (c). For purposes of this subsection (c), gross fair market value means the value of the assets
determined without regard to any liabilities associated with such assets.

For purposes of this Section 2.10, persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction
with the Company.

Notwithstanding the foregoing, a transaction will not be deemed a Change of Control unless the transaction qualifies
as a change of control event within the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change of Control if its primary purpose is
to: (1) change the state of the Company�s incorporation, or (2) create a holding company that will be owned in
substantially the same proportions by the persons who held the Company�s securities immediately before such
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2.11 �Code� means the Internal Revenue Code of 1986, as amended . Reference to a specific section of the Code or
regulation thereunder shall include such section or regulation, any valid regulation promulgated under such section,
and any comparable provision of any future legislation or regulation amending, supplementing or superseding such
section or regulation.

2.12 �Committee� means the committee appointed by the Board (pursuant to Section 3.1) to administer the Plan.

2.13 �Company� means Applied Materials, Inc., a Delaware corporation, or any successor thereto.

2.14 �Consultant� means any consultant, independent contractor, or other person who provides significant services to
the Company or its Affiliates, but who is not an Employee or a Director.

2.15 �Determination Date� means the latest possible date that will not jeopardize the qualification of an Award granted
under the Plan as �performance-based compensation� under Section 162(m) of the Code.

B-2    2017 Proxy Statement
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APPENDIX B

2.16 �Director� means any individual who is a member of the Board of Directors of the Company.

2.17 �Disability� means a permanent and total disability within the meaning of Section 22(e)(3) of the Code. In the case
of Awards other than Incentive Stock Options, the Committee, in its discretion, may determine that a different
definition of Disability shall apply in accordance with standards adopted by the Committee from time to time.

2.18 �Employee� means any employee of the Company or of an Affiliate, whether such employee is so employed at the
time the Plan is adopted or becomes so employed subsequent to the adoption of the Plan. Neither service as a Director
nor payment of a director�s fee by the Company will constitute �employment� by the Company.

2.19 �Exchange Program� means a program under which outstanding Awards are amended to provide for a lower
Exercise Price or surrendered or cancelled in exchange for (a) Awards with a lower Exercise Price, (b) a different type
of Award, (c) cash, or (d) a combination of (a), (b) and/or (c). Notwithstanding the preceding, the term Exchange
Program does not include any (i) action described in Sections 4.3 or 4.5, nor (ii) transfer or other disposition permitted
under Sections 13.7 and 13.8. The implementation of any Exchange Program is subject to stockholder approval as
required under Section 3.2.

2.20 �Exercise Price� means the price at which a Share may be purchased by a Participant pursuant to the exercise of an
Option or SAR.

2.21 �Fair Market Value� means the closing per share selling price for Shares on the relevant date, or if there were no
sales on such date, the average of the closing sale prices on the immediately following and preceding trading dates, in
either case as reported by the NASDAQ Global Select Market/National Market or such other source selected in the
discretion of the Committee (or its delegate). Notwithstanding the preceding, for federal, state, and local income tax
reporting purposes, fair market value shall be determined by the Committee (or its delegate) in accordance with
uniform and nondiscriminatory standards adopted by it from time to time.

2.22 �Fiscal Quarter� means a fiscal quarter within a Fiscal Year of the Company.

2.23 �Fiscal Year� means the fiscal year of the Company.

2.24 �Good Reason� means without the Participant�s written consent: (a) a material reduction in the Participant�s level of
base salary, unless such reduction is no greater (in terms of percentage) than base salary reductions imposed on all or
substantially all of the Company�s employees; or (b) a material relocation of the Participant�s principal place of
employment by at least 50 miles. In order for a termination to be for �Good Reason,� the Participant must (x) provide
notice to the Company of the Good Reason condition within 90 days of the initial existence of the condition, (y) give
the Company at least 30 days to remedy such condition, and (z) actually terminate the Participant�s employment within
six months following the initial existence of the condition.

2.25 �Grant Date� means, with respect to an Award, the date on which the Committee makes the determination granting
such Award, or such later date as is determined by the Committee at the time it approves the grant. With respect to an
Award granted under the automatic grant provisions of Section 12, �Grant Date� means the applicable date of grant
specified in Section 12. The Grant Date of an Award shall not be earlier than the date the Award is approved by the
Committee.
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2.26 �Incentive Stock Option� means an Option to purchase Shares that by its terms qualifies as and is intended to
qualify as an incentive stock option within the meaning of Section 422 of the Code.

2.27 �Nonemployee Director� means a Director who is not an employee of the Company or any Affiliate.

2.28 �Nonqualified Stock Option� means an option to purchase Shares that by its terms does not qualify or is not
intended to qualify as an Incentive Stock Option.

2.29 �Option� means an Incentive Stock Option or a Nonqualified Stock Option.

2.30 �Participant� means the holder of an outstanding Award.

2.31 �Performance Goals� means the goal(s) (or combined goal(s)) determined by the Committee (in its discretion) to be
applicable to a Participant with respect to an Award. As determined by the Committee, the Performance Goals
applicable to an
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Award shall provide for a targeted level or levels of achievement using one or more of the following measures:
(a) cash flow, (b) customer satisfaction, (c) earnings per share, (d) margin, (e) market share, (f) operating profit,
(g) product development and quality, (h) profit, (i) return on capital, (j) return on equity, (k) revenue and (l) total
shareholder return. Each such financial measure shall, except as provided below, be based on U.S. GAAP principles
and, with respect to each non-financial measure, pre-established objective criteria. Any Performance Goal used may
be measured (1) in absolute terms, (2) in combination with another Performance Goal or Goals (for example, but not
by way of limitation, as a ratio or matrix), (3) in relative terms (including, but not limited to, as compared to results
for other periods of time, and/or against another company, companies or an index or indices), (4) on a per-share or
per-capita basis, (5) against the performance of the Company as a whole or a specific business unit(s), business
segment(s) or product(s) of the Company, and/or (6) on a pre-tax or after-tax basis. Prior to the Determination Date,
the Committee, in its discretion, will determine whether any significant element(s) or item(s) will be included in or
excluded from the calculation of any Performance Goal with respect to any Participants (for example, but not by way
of limitation, the effect of mergers and acquisitions). As determined in the discretion of the Committee prior to the
Determination Date, achievement of Performance Goals for a particular Award may be calculated in accordance with
the Company�s financial statements, prepared in accordance with generally accepted accounting principles, or as
adjusted for certain costs, expenses, gains and losses to provide non-GAAP measures of operating results.

2.32 �Performance Period� means any Fiscal Year (or period of four (4) consecutive Fiscal Quarters) or such other
period longer than a Fiscal Year or, with respect to any person at the time that they first become eligible to be a
Participant in the Plan, a period of shorter than a Fiscal Year, as determined by the Committee in its sole discretion.

2.33 �Performance Share� means an Award granted to a Participant pursuant to Section 9.

2.34 �Performance Unit� means an Award granted to a Participant pursuant to Section 8.

2.35 �Plan� means the Applied Materials, Inc. Employee Stock Incentive Plan, as set forth in this instrument and as
hereafter amended from time to time. The Plan formerly was named the Applied Materials, Inc. 1995 Equity Incentive
Plan.

2.36 �Restricted Stock� means restricted Shares granted pursuant to a Restricted Stock Award.

2.37 �Restricted Stock Award� means an Award granted to a Participant pursuant to Section 7.

2.38 �Restricted Stock Unit� means an Award granted to a Participant pursuant to Section 10.

2.39 �Retirement� means, in the case of an Employee, a Termination of Service after: (a) obtaining at least sixty
(60) years of age and whose age plus Years of Service with the Company is not less than seventy (70), or (b) obtaining
at least sixty-five (65) years of age. With respect to a Consultant, no Termination of Service shall be deemed to be on
account of �Retirement.�

2.40 �Rule 16b-3� means Rule 16b-3 promulgated under the 1934 Act, and any future regulation amending,
supplementing or superseding such regulation.

2.41 �Section 16(b)� means Section 16(b) of the 1934 Act.

2.42 �Section 16 Person� means an individual who, with respect to Shares, is subject to Section 16 of the 1934 Act and
the rules and regulations promulgated thereunder.
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2.43 �Section 409A� means Section 409A of the Internal Revenue Code of 1986, as amended and the regulations and
guidance thereunder, as they may be amended or modified from time to time.

2.44 �Shares� means the shares of common stock of the Company.

2.45 �Stock Appreciation Right� or �SAR� means an Award, granted alone or in connection with a related Option, that
pursuant to Section 6 is designated as an SAR.

2.46 �Subsidiary� means any corporation in an unbroken chain of corporations beginning with the Company as the
corporation at the top of the chain, but only if each of the corporations below the Company (other than the last
corporation in the unbroken chain) then owns stock possessing fifty percent (50%) or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain, or if Section 424(f) of the Code is
modified after the Effective Date, a �subsidiary corporation� as defined in Section 424(f) of the Code.
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2.47 �Tax Obligations� means tax and social insurance liability obligations and requirements in connection with the
Awards, including, without limitation, (a) all federal, state, and local taxes (including the Participant�s Federal
Insurance Contributions Act (FICA) obligation) that are required to be withheld by the Company or the employing
Affiliate, (b) the Participant�s and, to the extent required by the Company (or Affiliate), the Company�s (or Affiliate�s)
fringe benefit tax liability, if any, associated with the grant, vesting, or exercise of an Award or sale of Shares, and
(c) any other Company (or Affiliate) taxes the responsibility for which the Participant has, or has agreed to bear, with
respect to such Award (or exercise thereof or issuance of Shares thereunder).

2.48 �Termination of Service� means (a) in the case of an Employee, a cessation of the employee-employer relationship
between the Employee and the Company or an Affiliate for any reason, including, but not by way of limitation, a
termination by resignation, discharge, death, Disability, Retirement, or the disaffiliation of an Affiliate, but excluding
any such termination where there is a simultaneous reemployment by the Company or an Affiliate; (b) in the case of a
Consultant, a cessation of the service relationship between the Consultant and the Company or an Affiliate for any
reason, including, but not by way of limitation, a termination by resignation, discharge, death, Disability, or the
disaffiliation of an Affiliate, but excluding any such termination where there is a simultaneous re-engagement of the
consultant by the Company or an Affiliate; and (c) in the case of a Nonemployee Director, a cessation of the Director�s
service on the Board for any reason, including, but not by way of limitation, a termination by resignation, death,
Disability or non-reelection to the Board. The Committee, in its discretion, may specify in an Award Agreement
whether or not a Termination of Service will be deemed to occur when a Participant changes capacities (for example,
when an Employee ceases to be such but immediately thereafter becomes a Consultant).

2.49 �Years of Service� means, in the case of an Employee, the number of full months from the Employee�s latest hire
date with the Company or an Affiliate to the date in question, divided by twelve (12). The Employee�s latest hire date
shall be determined after giving effect to the non-401(k) Plan principles of North American Human Resources Policy
No. 2-06, Re-Employment of Former Employees/Bridging of Service, as such Policy may be amended or superseded
from time to time. With respect to a Nonemployee Director, �Years of Service� means the number of years of
continuous service on the Board of Directors.

SECTION 3

ADMINISTRATION

3.1 The Committee. The Plan shall be administered by the Committee. The Committee shall consist of not less than
two (2) Directors who shall be appointed from time to time by, and shall serve at the pleasure of, the Board of
Directors. The Committee shall be comprised solely of Directors who are (a) �outside directors� under Section 162(m),
and (b) �non-employee directors� under Rule 16b-3. Until and unless determined otherwise by the Board, the
Committee shall be the Human Resources & Compensation Committee of the Board.

3.2 Authority of the Committee. It shall be the duty of the Committee to administer the Plan in accordance with the
Plan�s provisions. The Committee shall have all powers and discretion necessary or appropriate to administer the Plan
and to control its operation, including, but not limited to, the power to (a) determine which Employees, Consultants
and Directors shall be granted Awards, (b) prescribe the terms and conditions of the Awards, (c) interpret the Plan and
the Awards, (d) adopt such procedures and subplans as are necessary or appropriate for the purpose of satisfying
applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws, (e) adopt rules for
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the administration, interpretation and application of the Plan as are consistent therewith, and (f) interpret, amend or
revoke any such rules. Notwithstanding the preceding, the Committee shall not implement an Exchange Program
without the approval of the holders of a majority of the Shares that are present in person or by proxy and entitled to
vote at any Annual or Special Meeting of Stockholders of the Company.

3.3 Minimum Vesting Periods. Notwithstanding any contrary provision of the Plan (but subject to the following
sentence), the vesting period for an Award shall expire in full no earlier than (a) the third (3rd) annual anniversary of
the grant date if the vesting period expires solely as the result of continued employment or service, and (b) the first
(1st) annual anniversary of the grant date if expiration of the vesting period is conditioned on achievement of
performance objectives and does not expire solely as the result of continued employment or service. The preceding
minimum vesting periods shall not apply with respect to Awards to Nonemployee Directors under Section 12, or to an
Award if determined by the Committee (in its discretion): (a) due to death, Disability, Retirement, or major capital
change, (b) with respect to Options and SARs, or (d) with respect to Awards other than Options and SARs covering,
in the aggregate, no more than five percent (5%) of the shares reserved for issuance under the Plan.

3.4 Delegation by the Committee. The Committee, in its sole discretion and on such terms and conditions as it may
provide, may delegate all or any part of its authority and powers under the Plan to one or more Directors or officers of
the Company,
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except that the Committee may not delegate all or any part of its authority under the Plan with respect to Awards
granted to any individual who is subject to Section 16(b). Notwithstanding the foregoing, with respect to Awards that
are intended to qualify as performance-based compensation under Section 162(m) of the Code, the Committee may
not delegate its authority and powers with respect to such Awards if such delegation would cause the Awards to fail to
so qualify. To the extent of any delegation by the Committee, references to the Committee in this Plan and any Award
Agreement shall be deemed also to include reference to the applicable delegate(s).

3.5 Decisions Binding. All interpretations, determinations and decisions made by the Committee, the Board, and any
delegate of the Committee pursuant to the provisions of the Plan shall be final, conclusive, and binding on all persons,
and shall be given the maximum deference permitted by law.

SECTION 4

SHARES SUBJECT TO THE PLAN

4.1 Number of Shares. Subject to adjustment as provided in Section 4.3, the total number of Shares available issuance
under the Plan shall not exceed the sum of (a) 125,000,000, plus (b) the 367,200,000 that were reserved for issuance
prior to March 6, 2012. Shares granted under the Plan may be either authorized but unissued Shares or treasury
Shares.

4.2 Lapsed Awards. If an Award expires without having been exercised in full, or, with respect to Restricted Stock,
Restricted Stock Units, Performance Shares or Performance Units, is forfeited to or repurchased by the Company, the
unpurchased Shares (or for Awards other than Options and Stock Appreciation Rights, the forfeited or repurchased
Shares) which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has
terminated). Upon exercise of a Stock Appreciation Right settled in Shares, the gross number of Shares covered by the
portion of the Award so exercised will cease to be available under the Plan. Shares that have been issued under the
Plan under any Award will not be returned to the Plan and will not become available for future distribution under the
Plan; provided, however, that if unvested Shares of Restricted Stock, Restricted Stock Units, Performance Shares or
Performance Units are repurchased by the Company or are forfeited to the Company, such Shares will become
available for future grant under the Plan. Shares used to pay the exercise or purchase price of an Award and/or to
satisfy the tax withholding obligations related to an Award will not become available for future grant or sale under the
Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not reduce
the number of Shares available for issuance under the Plan. Notwithstanding anything in the Plan or any Award
Agreement to the contrary, Shares covered by Awards that are surrendered or cancelled under any Exchange Program
will not again be available for grant under the Plan. Notwithstanding the foregoing provisions of this Section 4.2,
subject to adjustment provided in Section 4.3, the maximum number of Shares that may be issued upon the exercise of
Incentive Stock Options will equal the aggregate Share number stated in Section 4.1, plus, to the extent allowable
under Section 422 of the Code, any Shares that become available for issuance under the Plan under this Section 4.2.

4.3 Adjustments in Awards and Authorized Shares. In the event that there occurs any extraordinary dividend or other
distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization, stock split,
reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of
Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the
Shares such that an adjustment is determined by the Committee (in its sole discretion) to be appropriate in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then
the Committee shall, in such manner as it may deem equitable, adjust the number and class of Shares which may be
delivered under the Plan, the number and class of Shares which may be added annually to the Shares reserved under
the Plan, the number, class, and price of Shares subject to outstanding Awards or any other affected terms of
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outstanding Awards, and the numerical limits of Sections 5.1, 6.1, 7.1, 8.1, 9.1, and 10.1. Notwithstanding the
preceding, the number of Shares subject to any Award always shall be a whole number.

4.4 Full Value Awards. Grants of Restricted Stock, Restricted Stock Units, Performance Shares and Performance
Units under the Plan shall count against the numerical limits in Section 4.1 of the Plan as two Shares for every one
Share subject thereto. If Shares acquired pursuant to Restricted Stock, Restricted Stock Units, Performance Shares and
Performance Units granted on or after March 6, 2012 are forfeited to the Company and otherwise would return to the
Plan pursuant to Section 4.2 of the Plan, two times the number of Shares so forfeited shall become available for
issuance. For purposes of clarification, if Shares acquired pursuant to any Awards granted prior to March 6, 2012 are
forfeited to the Company and otherwise would return to the Plan pursuant to Section 4.2 of the Plan, one times the
number of Shares so forfeited shall become available for issuance.
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4.5 Change of Control. In the event of a Change of Control, each outstanding Award will be assumed or an equivalent
option or right be substituted by the successor corporation or a parent or Subsidiary of the successor corporation. The
Committee will not be required to treat all Awards similarly in the transaction.

4.5.1 Non-Assumption of Awards. If, in connection with a Change of Control, the successor corporation (or a parent
or Subsidiary of the successor corporation) does not agree to assume or substitute outstanding Awards that were
granted on or after March 6, 2012, then, with respect to such Awards and no later than immediately prior to the
Change of Control: (a) each such Award that is an Option or Stock Appreciation Rights will terminate upon the
Change of Control provided that either (1) before the Change of Control, the Committee notifies the Participant in
writing or electronically that the Option or SAR will be exercisable for a period of time determined by the Committee
in its sole discretion, or (2) promptly after the Change of Control, the Participant receives a cash payment equal to the
Fair Market Value (calculated at the time of the Change of Control) of the Shares covered by the Option or SAR,
minus the Exercise Price of the Shares covered by the Option or SAR and (b) with respect to all other such Awards
that are not Options or SARs, the Company will have the right to terminate such Award upon the Change in Control,
in which case the Participant holding each such Award will have the right to receive promptly after the Change of
Control a cash payment equal to the Fair Market Value (calculated at the time of the Change of Control) of the Shares
covered by the Award, provided that all performance goals or other vesting criteria will be deemed achieved at one
hundred percent (100%) of target levels, and such payment must be made in compliance with Section 409A of the
Code and all other terms and conditions of the Award must be met.

4.5.2 Assumption. For the purposes of this Section 4.5, an Award will be considered assumed if, following the Change
of Control, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior
to the Change of Control, the consideration (whether stock, cash, or other securities or property) received in the
Change of Control by holders of Shares held on the effective date of the transaction (and if holders were offered a
choice of consideration, either the type of consideration chosen by the greatest number of holders of outstanding
Shares or, at the Committee�s discretion, a mix of consideration based on the consideration paid to the holders in the
Change of Control transaction); provided, however, that if such consideration received in the Change of Control is not
solely common stock of the successor corporation or its parent, the Committee may, with the consent of the successor
corporation, provide for the consideration to be received upon the exercise of an Option or SAR or upon the payout of
any other Award, for each Share subject to such Award, to be solely common stock of the successor corporation or its
parent equal in fair market value to the per share consideration received by holders of Shares in the Change of
Control. Notwithstanding anything in this Section 4.5 to the contrary, an Award that vests, is earned or paid-out upon
the satisfaction of one or more performance goals will not be considered assumed if the Company or its successor
modifies any of such performance goals without the Participant�s consent in a manner that could reasonably be
expected to have a material impact on the Participant; provided, however, a modification to such performance goals
only to reflect the successor corporation�s post-Change of Control corporate structure will not be deemed to invalidate
an otherwise valid Award assumption.

SECTION 5

STOCK OPTIONS

5.1 Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Employees, Directors
and Consultants at any time and from time to time as determined by the Committee in its sole discretion. The
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Committee, in its sole discretion, shall determine the number of Shares subject to each Option, provided that during
any Fiscal Year, no Participant shall be granted Options (and/or SARs) covering more than a total of 4,500,000
Shares. Notwithstanding the foregoing, during the Fiscal Year in which a Participant first becomes an Employee, he or
she may be granted Options (and/or SARs) to purchase up to a total of an additional 4,500,000 Shares. The Committee
may grant Incentive Stock Options, Nonqualified Stock Options, or a combination thereof.

5.2 Award Agreement. Each Option shall be evidenced by an Award Agreement that shall specify the Exercise Price,
the expiration date of the Option, the number of Shares covered by the Option, any conditions to exercise the Option,
and such other terms and conditions as the Committee, in its discretion, shall determine. The Award Agreement shall
also specify whether the Option is intended to be an Incentive Stock Option or a Nonqualified Stock Option.

5.3 Exercise Price. Subject to the provisions of this Section 5.3, the Exercise Price for each Option shall be determined
by the Committee in its sole discretion.
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5.3.1 Nonqualified Stock Options. The Exercise Price of each Nonqualified Stock option shall be determined by the
Committee in its discretion but shall be not less than one hundred percent (100%) of the Fair Market Value of a Share
on the Grant Date.

5.3.2 Incentive Stock Options. In the case of an Incentive Stock Option, the Exercise Price shall be not less than one
hundred percent (100%) of the Fair Market Value of a Share on the Grant Date; provided, however, that if on the
Grant Date, the Employee (together with persons whose stock ownership is attributed to the Employee pursuant to
Section 424(d) of the Code) owns stock possessing more than 10% of the total combined voting power of all classes
of stock of the Company or any of its Subsidiaries, the Exercise Price shall be not less than one hundred and ten
percent (110%) of the Fair Market Value of a Share on the Grant Date.

5.3.3 Substitute Options. Notwithstanding the other provisions of this Section 5.3, in the event that the Company or a
Subsidiary consummates a transaction described in Section 424(a) of the Code (e.g., the acquisition of property or
stock from an unrelated corporation), persons who become Employees, Nonemployee Directors or Consultants on
account of such transaction may be granted Options in substitution for options granted by their former employer. If
such substitute Options are granted, the Committee, in its sole discretion and consistent with Section 424(a) of the
Code, may determine that such substitute Options shall have an Exercise Price less than one hundred percent
(100%) of the Fair Market Value of the Shares on the Grant Date.

5.4 Expiration of Options.

5.4.1 Expiration Dates. Each Option shall terminate no later than the first to occur of the following events:

(a) The date for termination of the Option set forth in the Award Agreement; or

(b) The expiration of seven (7) years from the Grant Date.

5.4.2 Death of Participant. Notwithstanding Section 5.4.1, if a Participant dies prior to the expiration of his or her
Options, the Committee, in its discretion, may provide that his or her Options shall be exercisable for up to three
(3) years after the date of death. With respect to extensions that were not included in the original terms of the Option
but were provided by the Committee after the Grant Date, if at the time of any such extension, the Exercise Price of
the Option is less than the Fair Market Value of a Share, the extension shall, unless otherwise determined by the
Committee, be limited to the earlier of (a) the maximum term of the Option as set by its original terms, or (b) ten
(10) years from the Grant Date.

5.4.3 Committee Discretion. Subject to the seven (7) and ten (10)-year limits of Sections 5.4.1 and 5.4.2, the
Committee, in its sole discretion, (a) shall provide in each Award Agreement when each Option expires and becomes
unexercisable, and (b) may, after an Option is granted, extend the maximum term of the Option (subject to
Section 5.8.4 regarding Incentive Stock Options). With respect to the Committee�s authority in Section 5.4.3(b), if, at
the time of any such extension, the Exercise Price of the Option is less than the Fair Market Value of a Share, the
extension shall, unless otherwise determined by the Committee, be limited to the earlier of (1) the maximum term of
the Option as set by its originals terms, or (2) ten (10) years from the Grant Date. Unless otherwise determined by the
Committee, any extension of the term of an Option pursuant to this Section 5.4.3 shall comply with Section 409A to
the extent applicable.

5.5 Exercisability of Options. Options granted under the Plan shall be exercisable at such times and be subject to such
restrictions and conditions as the Committee shall determine in its sole discretion. An Option may not be exercised for
a fraction of a Share. After an Option is granted, the Committee, in its sole discretion, may accelerate the
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exercisability of the Option.

5.6 Payment. In order to exercise an Option, the Participant shall give notice in the form specified by the Company
and follow such procedures as the Company (or its designee) may specify from time to time. Exercise of an Option
also requires that the Participant make arrangements satisfactory to the Company for full payment of the Exercise
Price for the Shares. All exercise notices shall be given in the form and manner specified by the Company from time
to time.

The Exercise Price shall be payable to the Company in full in cash or its equivalent. The Committee, in its sole
discretion, also may permit exercise (a) by tendering previously acquired Shares having an aggregate Fair Market
Value at the time of exercise equal to the total Exercise Price, or (b) by any other means which the Committee, in its
sole discretion, determines to both provide legal consideration for the Shares, and to be consistent with the purposes of
the Plan. As soon as practicable after receipt of a notification of exercise satisfactory to the Company and full
payment for the Shares purchased, the Company shall deliver to the Participant (or the Participant�s designated broker),
Share certificates (which may be in book entry form) representing

B-8    2017 Proxy Statement

Edgar Filing: ARCADIS N V - Form 6-K

Table of Contents 29



Table of Contents

APPENDIX B

such Shares. Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The
Company will issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as
provided in Section 4.3 of the Plan.

5.7 Restrictions on Share Transferability. The Committee may impose such restrictions on any Shares acquired
pursuant to the exercise of an Option as it may deem advisable, including, but not limited to, restrictions related to
applicable federal securities laws, the requirements of any national securities exchange or system upon which Shares
are then listed or traded, or any blue sky or state securities laws.

5.8 Certain Additional Provisions for Incentive Stock Options.

5.8.1 Exercisability. The aggregate Fair Market Value (determined on the Grant Date(s)) of the Shares with respect to
which Incentive Stock Options are exercisable for the first time by any Employee during any calendar year (under all
plans of the Company and its Subsidiaries) shall not exceed $100,000.

5.8.2 Termination of Service. No Incentive Stock Option may be exercised more than three (3) months after the
Participant�s Termination of Service for any reason other than Disability or death, unless (a) the Participant dies during
such three-month period, and/or (b) the Award Agreement or the Committee permits later exercise (in which case the
Option instead may be deemed to be a Nonqualified Stock Option). No Incentive Stock Option may be exercised more
than one (1) year after the Participant�s Termination of Service on account of Disability, unless (a) the Participant dies
during such one-year period, and/or (b) the Award Agreement or the Committee permit later exercise (in which case
the option instead may be deemed to be a Nonqualified Stock Option).

5.8.3 Employees Only. Incentive Stock Options may be granted only to persons who are employees of the Company
or a Subsidiary on the Grant Date.

5.8.4 Expiration. No Incentive Stock Option may be exercised after the expiration of ten (10) years from the Grant
Date; provided, however, that if the Option is granted to an Employee who, together with persons whose stock
ownership is attributed to the Employee pursuant to Section 424(d) of the Code, owns stock possessing more than
10% of the total combined voting power of all classes of the stock of the Company or any of its Subsidiaries, the
Option may not be exercised after the expiration of five (5) years from the Grant Date.

5.8.5 Leave of Absence. For purposes of Incentive Stock Options, no leave of absence may exceed three (3) months,
unless reemployment upon expiration of such leave is guaranteed by statute or contract. If reemployment upon
expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months following the first
(1st) day of such leave, any Incentive Stock Option held by the Participant will cease to be treated as an Incentive
Stock Option and will be treated for tax purposes as a Nonqualified Stock Option.

SECTION 6

STOCK APPRECIATION RIGHTS
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6.1 Grant of SARs. Subject to the terms and conditions of the Plan, a SAR may be granted to Employees, Directors
and Consultants at any time and from time to time as shall be determined by the Committee, in its sole discretion.

6.1.1 Number of Shares. The Committee shall have complete discretion to determine the number of SARs granted to
any Participant, provided that during any Fiscal Year, no Participant shall be granted SARs (and/or Options) covering
more than a total of 4,500,000 Shares. Notwithstanding the foregoing, during the Fiscal Year in which a Participant
first becomes an Employee, he or she may be granted SARs (and/or Options) covering up to a total of an additional
4,500,000 Shares.

6.1.2 Exercise Price and Other Terms. The Committee, subject to the provisions of the Plan, shall have complete
discretion to determine the terms and conditions of SARs granted under the Plan. The Exercise Price of each SAR
shall be determined by the Committee in its discretion but shall not be less than one hundred percent (100%) of the
Fair Market Value of a Share on the Grant Date. Notwithstanding the foregoing, SARs may be granted with a per
Share Exercise Price of less than one hundred percent (100%) of the Fair Market Value per Share on the Grant Date
pursuant to the rules of Section 5.3.3, which also shall apply to SARs.
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6.2 SAR Agreement. Each SAR grant shall be evidenced by an Award Agreement that shall specify the Exercise
Price, the term of the SAR, the conditions of exercise, and such other terms and conditions as the Committee, in its
sole discretion, shall determine.

6.3 Expiration of SARs. An SAR granted under the Plan shall expire upon the date determined by the Committee, in
its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 5.4 also
shall apply to SARs.

6.4 Payment of SAR Amount. Upon exercise of an SAR, a Participant shall be entitled to receive payment from the
Company in an amount determined by multiplying:

(a) The difference between the Fair Market Value of a Share on the date of exercise over the Exercise Price; times

(b) The number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, the
payment upon SAR exercise may be in cash, in Shares of equivalent value, or in some combination thereof.

No adjustment will be made for a dividend or other right for which the record date is prior to the date the Shares are
issued under the SAR, except as provided in Section 4.3 of the Plan.

SECTION 7

RESTRICTED STOCK AWARDS

7.1 Grant of Restricted Stock Awards. Subject to the terms and provisions of the Plan, the Committee, at any time and
from time to time, may grant Shares of Restricted Stock to Employees, Directors and Consultants as the Committee, in
its sole discretion, shall determine. The Committee, in its sole discretion, shall determine the number of Shares to be
granted to each Participant, provided that during any Fiscal Year, no Participant shall receive more than a total of
1,500,000 Shares of Restricted Stock (and/or Performance Shares or Restricted Stock Units). Notwithstanding the
foregoing, during the Fiscal Year in which a Participant first becomes an Employee, he or she may be granted up to a
total of an additional 1,500,000 Shares of Restricted Stock (and/or Performance Shares or Restricted Stock Units).

7.2 Restricted Stock Award Agreement. Each Restricted Stock Award shall be evidenced by an Award Agreement that
shall specify any vesting conditions, the number of Shares granted, and such other terms and conditions as the
Committee, in its sole discretion, shall determine. Unless the Committee (or its designee(s)) determine otherwise,
Shares of Restricted Stock shall be held by the Company as escrow agent until the restrictions on such Shares have
lapsed.

7.3 Transferability. Except as provided in this Section 7 or Section 13.8, Shares of Restricted Stock may not be sold,
transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable vesting period.

7.4 Other Restrictions. The Committee, in its sole discretion, may impose such other restrictions on Shares of
Restricted Stock as it may deem advisable or appropriate, in accordance with this Section 7.4.

7.4.1 General Restrictions. The Committee may set restrictions based upon the Participant�s continued employment or
service with the Company and its Affiliates, the achievement of specific performance objectives (Company-wide,
departmental, or individual), applicable federal or state securities laws, or any other basis determined by the
Committee in its discretion (for example, but not by way of limitation, continuous service as an Employee, Director or
Consultant).
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7.4.2 Section 162(m) Performance Restrictions. For purposes of qualifying Restricted Stock Awards as
�performance-based compensation� under Section 162(m) of the Code, the Committee, in its discretion, may set
restrictions based upon the achievement of Performance Goals. The Performance Goals shall be set by the Committee
on or before the Determination Date. In granting Restricted Stock Awards which are intended to qualify under
Section 162(m) of the Code, the Committee shall follow any procedures determined by it from time to time to be
necessary or appropriate to ensure qualification of the Restricted Stock Award under Section 162(m) of the Code (e.g.,
in determining the Performance Goals).

7.4.3 Legend on Certificates. The Committee, in its discretion, may require that a legend be placed on the certificates
representing Restricted Stock to give appropriate notice of the applicable restrictions.

7.5 Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by
each Restricted Stock Award shall be released from escrow as soon as practicable after the last day of the vesting
period. The
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Committee, in its discretion, may accelerate the time at which any restrictions shall lapse or be removed. After the
restrictions have lapsed, the Participant shall be entitled to have any legend(s) under Section 7.4.3 removed from his
or her Share certificate(s), and the Shares shall be freely transferable by the Participant. The Committee (in its
discretion) may establish procedures regarding the release of Shares from escrow and the removal of legends, as
necessary or appropriate to minimize administrative burdens on the Company

7.6 Voting Rights. During the vesting period, Participants holding Shares of Restricted Stock granted hereunder may
exercise full voting rights with respect to those Shares, unless the Committee determines otherwise.

7.7 Dividends and Other Distributions. During the vesting period, Participants holding Shares of Restricted Stock
shall be entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise
provided in the Award Agreement. Any such dividends or distribution shall be subject to the same restrictions on
transferability and forfeitability as the Shares of Restricted Stock with respect to which they were paid, unless
otherwise provided in the Award Agreement.

7.8 Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for
which restrictions have not lapsed shall be forfeited to the Company and, except as otherwise determined by the
Committee and subject to Section 4.2, again shall become available for grant under the Plan.

SECTION 8

PERFORMANCE UNITS

8.1 Grant of Performance Units. Performance Units may be granted to Employees, Directors and Consultants at any
time and from time to time, as shall be determined by the Committee, in its sole discretion. The Committee shall have
complete discretion in determining the number of Performance Units granted to each Participant provided that during
any Fiscal Year, no Participant shall receive Performance Units having an initial value greater than $15,000,000.

8.2 Value of Performance Units. Each Performance Unit shall have an initial value that is established by the
Committee on or before the Grant Date.

8.3 Performance Objectives and Other Terms. The Committee, in its discretion, shall set performance objectives or
other vesting criteria which, depending on the extent to which they are met, will determine the number or value of
Performance Units that will be paid out to the Participants. Each Award of Performance Units shall be evidenced by
an Award Agreement that shall specify any applicable Performance Period, and such other terms and conditions as the
Committee, in its sole discretion, shall determine.

8.3.1 General Performance Objectives or Vesting Criteria. The Committee may set performance objectives or vesting
criteria based upon the achievement of Company-wide, departmental, or individual goals, applicable federal or state
securities laws, or any other basis determined by the Committee in its discretion (for example, but not by way of
limitation, continuous service as an Employee, Director or Consultant).

8.3.2 Section 162(m) Performance Objectives. For purposes of qualifying grants of Performance Units as
�performance-based compensation� under Section 162(m) of the Code, the Committee, in its discretion, may determine
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that the performance objectives applicable to Performance Units shall be based on the achievement of Performance
Goals. The Performance Goals shall be set by the Committee on or before the Determination Date. In granting
Performance Units that are intended to qualify under Section 162(m) of the Code, the Committee shall follow any
procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the
Performance Units under Section 162(m) of the Code (e.g., in determining the Performance Goals).

8.4 Earning of Performance Units. After the applicable Performance Period has ended, the holder of Performance
Units shall be entitled to receive a payout of the number of Performance Units earned by the Participant over the
Performance Period, to be determined as a function of the extent to which the corresponding performance objectives
have been achieved. After the grant of a Performance Unit, the Committee, in its sole discretion, may reduce or waive
any performance objectives for such Performance Unit and may accelerate the time at which any restrictions will lapse
or be removed.

8.5 Form and Timing of Payment of Performance Units. Payment of earned Performance Units shall be made as soon
as practicable after the expiration of the applicable Performance Period (subject to any deferral permitted under
Section 13.1), or as otherwise provided in the applicable Award Agreement or as required by Applicable Laws. The
Committee, in its sole discretion,

Applied Materials, Inc.    B-11

Edgar Filing: ARCADIS N V - Form 6-K

Table of Contents 35



Table of Contents

may pay earned Performance Units in the form of cash, in Shares (which have an aggregate Fair Market Value equal
to the value of the earned Performance Units at the close of the applicable Performance Period) or in a combination
thereof.

8.6 Cancellation of Performance Units. On the date set forth in the Award Agreement, all unearned or unvested
Performance Units shall be forfeited to the Company, and, except as otherwise determined by the Committee and
subject to Section 4.2, again shall be available for grant under the Plan.

SECTION 9

PERFORMANCE SHARES

9.1 Grant of Performance Shares. Performance Shares may be granted to Employees, Directors and Consultants at any
time and from time to time, as shall be determined by the Committee, in its sole discretion. The Committee shall have
complete discretion in determining the number of Performance Shares granted to each Participant, provided that
during any Fiscal Year, no Participant shall be granted more than a total of 1,500,000 Performance Shares (and/or
Shares of Restricted Stock or Restricted Stock Units). Notwithstanding the foregoing, during the Fiscal Year in which
a Participant first becomes an Employee, he or she may be granted up to a total of an additional 1,500,000
Performance Shares (and/or Shares of Restricted Stock or Restricted Stock Units).

9.2 Value of Performance Shares. Each Performance Share shall have an initial value equal to the Fair Market Value
of a Share on the Grant Date.

9.3 Performance Share Agreement. Each Award of Performance Shares shall be evidenced by an Award Agreement
that shall specify any vesting conditions, the number of Performance Shares granted, and such other terms and
conditions as the Committee, in its sole discretion, shall determine.

9.4 Performance Objectives and Other Terms. The Committee, in its discretion, shall set performance objectives or
other vesting criteria which, depending on the extent to which they are met, will determine the number or value of
Performance Shares that will be paid out to the Participants. Each Award of Performance Shares shall be evidenced by
an Award Agreement that shall specify the Performance Period, and such other terms and conditions as the
Committee, in its sole discretion, shall determine.

9.4.1 General Performance Objectives or Vesting Criteria. The Committee may set performance objectives or vesting
criteria based upon the achievement of Company-wide, departmental, or individual goals, applicable federal or state
securities laws, or any other basis determined by the Committee in its discretion (for example, but not by way of
limitation, continuous service as an Employee, Director or Consultant).

9.4.2 Section 162(m) Performance Objectives. For purposes of qualifying grants of Performance Shares as
�performance-based compensation� under Section 162(m) of the Code, the Committee, in its discretion, may determine
that any performance objectives applicable to Performance Shares shall be based on the achievement of Performance
Goals. In that case, the Performance Goals shall be set by the Committee on or before the Determination Date. In
granting Performance Shares that are intended to qualify under Section 162(m) of the Code, the Committee shall
follow any procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the
Performance Shares under Section 162(m) of the Code (e.g., in determining the Performance Goals).

9.5 Earning of Performance Shares. After the applicable Performance Period has ended, the holder of Performance
Shares shall be entitled to receive a payout of the number of Performance Shares earned by the Participant over the
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Performance Period, to be determined as a function of the extent to which the corresponding performance objectives
have been achieved. After the grant of a Performance Share, the Committee, in its sole discretion, may reduce or
waive any performance objectives for such Performance Share and may accelerate the time at which any restrictions
will lapse or be removed.

9.6 Form and Timing of Payment of Performance Shares. Payment of vested Performance Shares shall be made as
soon as practicable after the expiration of the applicable Performance Period (subject to any deferral permitted under
Section 13.1), or as otherwise provided in the applicable Award Agreement or as required by Applicable Laws. The
Committee, in its sole discretion, may pay earned Performance Shares in the form of cash, in Shares or in a
combination thereof.

9.7 Cancellation of Performance Shares. On the date set forth in the Award Agreement, all unvested Performance
Shares shall be forfeited to the Company, and except as otherwise determined by the Committee and subject to
Section 4.2, again shall be available for grant under the Plan.
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SECTION 10

RESTRICTED STOCK UNITS

10.1 Grant of Restricted Stock Units. Restricted Stock Units may be granted to Employees, Directors and Consultants
at any time and from time to time, as shall be determined by the Committee, in its sole discretion. The Committee
shall have complete discretion in determining the number of Restricted Stock Units granted to each Participant,
provided that during any Fiscal Year, no Participant shall be granted more than a total of 1,500,000 Restricted Stock
Units (and/or Shares of Restricted Stock or Performance Shares). Notwithstanding the foregoing, during the Fiscal
Year in which a Participant first becomes an Employee, he or she may be granted up to a total of an additional
1,500,000 Restricted Stock Units (and/or Shares of Restricted Stock or Performance Shares).

10.2 Value of Restricted Stock Units. Each Restricted Stock Unit shall have an initial value equal to the Fair Market
Value of a Share on the Grant Date.

10.3 Restricted Stock Unit Agreement. Each Award of Restricted Stock Units shall be evidenced by an Award
Agreement that shall specify any vesting conditions, the number of Restricted Stock Units granted, and such other
terms and conditions as the Committee, in its sole discretion, shall determine.

10.4 Vesting and Other Terms. The Committee, in its discretion, shall set performance objectives or other vesting
criteria which, depending on the extent to which they are met, will determine the number or value of Restricted Stock
Units that will be paid out to the Participants. Each Award of Restricted Stock Units shall be evidenced by an Award
Agreement that shall specify the Performance Period, and such other terms and conditions as the Committee, in its
sole discretion, shall determine.

10.4.1 General Performance Objectives or Vesting Criteria. The Committee may set performance objectives or vesting
criteria based upon the achievement of Company-wide, departmental, or individual goals, applicable federal or state
securities laws, or any other basis determined by the Committee in its discretion (for example, but not by way of
limitation, continuous service as an Employee, Director or Consultant).

10.4.2 Section 162(m) Performance Objectives. For purposes of qualifying grants of Restricted Stock Units as
�performance-based compensation� under Section 162(m) of the Code, the Committee, in its discretion, may determine
that any performance objectives applicable to Restricted Stock Units shall be based on the achievement of
Performance Goals. In that case, the Performance Goals shall be set by the Committee on or before the Determination
Date. In granting Restricted Stock Units that are intended to qualify under Section 162(m) of the Code, the Committee
shall follow any procedures determined by it from time to time to be necessary or appropriate to ensure qualification
of the Restricted Stock Units under Section 162(m) of the Code (e.g., in determining the Performance Goals).

10.5 Earning of Restricted Stock Units. After the applicable vesting period has ended, the holder of Restricted Stock
Units shall be entitled to receive a payout of the number of Restricted Stock Units earned by the Participant over the
vesting period. After the grant of a Restricted Stock Unit, the Committee, in its sole discretion, may reduce or waive
any vesting condition that must be met to receive a payout for such Restricted Stock Unit and may accelerate the time
at which any restrictions will lapse or be removed.
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10.6 Form and Timing of Payment of Restricted Stock Units. Payment of vested Restricted Stock Units shall be made
as soon as practicable after the date(s) set forth in the Award Agreement (subject to any deferral permitted under
Section 13.1) or as otherwise provided in the applicable Award Agreement or as required by Applicable Laws. The
Committee, in its sole discretion, may pay Restricted Stock Units in the form of cash, in Shares or in a combination
thereof.

10.7 Cancellation of Restricted Stock Units. On the date set forth in the Award Agreement, all unearned Restricted
Stock Units shall be forfeited to the Company, and except as otherwise determined by the Committee and subject to
Section 4.2, again shall be available for grant under the Plan.

SECTION 11

PERFORMANCE-BASED COMPENSATION UNDER CODE SECTION 162(m)

11.1 General. If the Committee, in its discretion, decides to grant an Award intended to qualify as �performance-based
compensation� under Section 162(m) of the Code, the provisions of this Section 11 will control over any contrary
provision in the Plan. The Committee, in its discretion, also may grant Awards that are not intended to qualify as
�performance-based compensation� under Section 162(m) of the Code.
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11.2 Performance Goals. The granting and/or vesting of Awards of Restricted Stock, Restricted Stock Units,
Performance Shares and Performance Units and other incentives under the Plan may, in the discretion of the
Committee, be made subject to the achievement of one or more Performance Goals.

11.3 Procedures. To the extent necessary to comply with the �performance-based compensation� provisions of
Section 162(m) of the Code, with respect to any Award granted subject to Performance Goals and intended to qualify
as �performance-based compensation� under such section, on or before the Determination Date (i.e., within the first
twenty-five percent (25%) of the Performance Period, but in no event more than ninety (90) days following the
commencement of any Performance Period or such other time as may be required or permitted by Section 162(m) of
the Code), the Committee will, in writing, (i) designate one or more Participants to whom an Award will be made,
(ii) determine the Performance Period, (iii) establish the Performance Goals and amounts that may be earned for the
Performance Period, and (iv) determine any other terms and conditions applicable to the Award(s).

11.4 Additional Limitations. Notwithstanding any other provision of the Plan, any Award that is granted to a
Participant and is intended to constitute qualified �performance-based compensation� under Section 162(m) of the Code
will be subject to any additional limitations set forth in the Code (including any amendment to Section 162(m)) or any
regulations and ruling issued thereunder that are requirements for qualification as �performance-based compensation�
under Section 162(m) of the Code, and the Plan will be deemed amended to the extent necessary to conform to such
requirements.

11.5 Determination of Amounts Earned. Following the completion of each Performance Period, the Committee will
certify in writing whether the applicable Performance Goals have been achieved for such Performance Period. A
Participant will be eligible to receive payment pursuant to an Award intended to qualify as �performance-based
compensation� under Section 162(m) of the Code for a Performance Period only if the Performance Goals for such
period are achieved. In determining the amounts earned by a Participant pursuant to an Award intended to qualified as
�performance-based compensation� under Section 162(m) of the Code, the Committee will have the right to (a) reduce
or eliminate (but not to increase) the amount payable at a given level of performance to take into account additional
factors that the Committee may deem relevant to the assessment of individual or corporate performance for the
Performance Period, (b) determine what actual Award, if any, will be paid in the event of a termination of
employment as the result of a Participant�s death or disability or upon a Change of Control or in the event of a
termination of employment following a Change of Control prior to the end of the Performance Period, and
(c) determine what actual Award, if any, will be paid in the event of a termination of employment other than as the
result of a Participant�s death or Disability prior to a Change of Control and prior to the end of the Performance Period
to the extent an actual Award would have otherwise been achieved had the Participant remained employed through the
end of the Performance Period.

SECTION 12

NONEMPLOYEE DIRECTOR AWARDS

12.1 General. During any Fiscal Year, each Nonemployee Director may be granted Awards covering an aggregate
maximum number of Shares equal to $400,000 divided by the Fair Market Value of a Share on the Grant Date of the
applicable Award. As determined in the discretion of the Committee, Nonemployee Directors will be eligible to be
granted all types of Awards under this Plan, including discretionary Awards not covered under this Section 12. All
grants of Restricted Stock Units to Nonemployee Directors pursuant to this Section 12 will be automatic and
nondiscretionary, except as otherwise provided herein, and will be made in accordance with the following provisions:

12.2 Awards.
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12.2.1 Initial Awards. Each Nonemployee Director who first becomes a Nonemployee Director automatically shall
receive, as of the date that the individual first is appointed or elected as a Nonemployee Director, an Award of
Restricted Stock Units (the �Initial Award�). The number of Restricted Stock Units subject to the Initial Award will be
equal to (a) the value obtained by multiplying (x) $200,000 times (y) a fraction, the numerator of which is the actual
number of days between the date of the Nonemployee Director�s appointment or election and the scheduled date of the
next following Annual Meeting, and the denominator of which is 365, which such resulting value divided by (b) the
Fair Market Value of a Share on the Grant Date, rounded down to the nearest whole Share. The Nonemployee
Director shall not receive an Initial Award if he or she is first appointed or elected as a Nonemployee Director on the
date of an Annual Meeting and instead shall receive an Ongoing Award pursuant to Section 12.2.2 on that date.

12.2.2 Ongoing Awards. On the date of each Annual Meeting, but after any stockholder votes taken on such date, each
Nonemployee Director who is appointed or elected as a Nonemployee Director on the date of the Annual Meeting
automatically
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shall receive, as of such date, an Award of the number of Restricted Stock Units equal to $200,000 divided by the Fair
Market Value of a Share on the Grant Date, rounded down to the nearest whole Share (the �Ongoing Award�).
Notwithstanding the foregoing, each Nonemployee Director who is required to tender a resignation following such
Annual Meeting in accordance with the Company�s majority voting policy for election of directors shall not receive an
Ongoing Award, unless the Board determines not to accept his or her resignation in accordance with the Company�s
policy, in which case such Nonemployee Director automatically shall receive the Ongoing Award on the date the
Board makes a determination not to accept such resignation.

12.3 Terms of Initial Award and Ongoing Awards.

12.3.1 Award Agreement. Each Award of Restricted Stock Units granted pursuant to this Section 12 shall be
evidenced by a written Award Agreement (which may be in electronic form) between the Participant and the
Company.

12.3.2 Value of Restricted Stock Units. Each Restricted Stock Unit shall have an initial value equal to the Fair Market
Value of a Share on the Grant Date.

12.3.3 Vesting and Other Terms. Subject to the other provisions of Section 12.3, each Initial Award and Ongoing
Award shall be earned and paid out as to one hundred percent (100%) of the Shares subject to the Initial Award or
Ongoing Award, as applicable, on the next following March 1 (or, if earlier, on the date immediately before the date
of the Annual Meeting of Stockholders that next follows the Grant Date). Notwithstanding the preceding, once a
Participant ceases to be a Director, his or her Restricted Stock Units which are not then earned shall never be earned or
paid out and shall be immediately forfeited, except to the extent provided in Section 12.3.4 and Section 12.3.5.

12.3.4 Disability of Participant. If a Participant has a Termination of Service due to Disability prior to the vesting of
Restricted Stock Units, then one hundred percent (100%) of the Restricted Stock Units shall immediately become
vested and payable, subject to the terms and conditions of any deferral pursuant to Section 12.3.7.

12.3.5 Death of Participant. If a Participant dies while serving as a Director prior to the vesting of his or her Restricted
Stock Units, then one hundred percent (100%) of the Restricted Stock Units shall immediately become vested and
payable, subject to the terms and conditions of any deferral pursuant to Section 12.3.7.

12.3.6 Earning of Restricted Stock Units. After the applicable vesting period has ended, the holder of Restricted Stock
Units shall be entitled to receive a payout of the number of Restricted Stock Units earned by the Participant over the
vesting period, to be determined as a function of the extent to which the corresponding vesting provisions have been
achieved.

12.3.7 Form and Timing of Payment of Restricted Stock Units. Payment of earned Restricted Stock Units shall be
made as soon as practicable after the expiration of the applicable vesting period. The Committee, in its sole discretion,
may pay earned Restricted Stock Units in the form of cash, in Shares (which have an aggregate Fair Market Value
equal to the value of the earned Restricted Stock Units at the close of the applicable vesting period) or in a
combination thereof. Notwithstanding the foregoing, the Committee may, in its sole discretion, provide a
Nonemployee Director with the opportunity to defer the receipt of earned Restricted Stock Units that would otherwise
be delivered to such Nonemployee Director under this Section 12. Any such deferral shall be subject to such rules,
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conditions and procedures as shall be determined by the Committee in its sole discretion, which rules, conditions and
procedures shall comply with the requirements of Section 409A, unless otherwise specifically determined by the
Committee.

12.3.8 Cancellation of Restricted Stock Units. On the date set forth in the Award Agreement, all unearned or unvested
Restricted Stock Units shall be forfeited to the Company, and except as otherwise determined by the Committee and
subject to Section 4.2, again shall be available for grant under the Plan.

12.3.9 Other Terms. All provisions of the Plan not inconsistent with this Section 12 shall apply to Restricted Stock
Units granted to Nonemployee Directors, including but not limited to the provisions of Section 10.

12.4 Amendments. The Committee, in its sole discretion, at any time may change the number of Restricted Stock
Units to be granted (after the date of the amendment) as the Initial Award and Ongoing Awards.

12.5 Elections by Nonemployee Directors. Pursuant to such procedures as the Committee (in its discretion) may adopt
from time to time, each Nonemployee Director may elect to forego receipt of all or a portion of the annual retainer,
committee fees
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and meeting fees otherwise due to the Nonemployee Director in exchange for Shares or Awards granted under the
Plan. The number of Shares (or covered by Awards) received by any Nonemployee Director shall equal the amount of
foregone compensation divided by the Fair Market Value of a Share (or of the Award) on the date that the
compensation otherwise would have been paid to the Nonemployee Director, rounded down to the nearest whole
number of Shares. The procedures adopted by the Committee for elections under this Section 12.5 shall be designed to
ensure that any such election by a Nonemployee Director will not disqualify him or her as a �non-employee director�
under Rule 16b-3. Unless otherwise expressly determined by the Committee, the elections permitted under this
Section 12.5 shall comply with Section 409A.

SECTION 13

ADDITIONAL PROVISIONS

13.1 Deferrals. The Committee, in its sole discretion, may permit a Participant to defer receipt of the payment of cash
or the delivery of Shares that would otherwise be due to such Participant under an Award. Any such deferral elections
shall be subject to such rules and procedures as shall be determined by the Committee in its sole discretion and, unless
otherwise expressly determined by the Committee, shall comply with the requirements of Section 409A.

13.2 Compliance with Section 409A. Awards will be designed and operated in such a manner that they are either
exempt from the application of, or comply with, the requirements of Section 409A such that the grant, payment,
settlement or deferral will not be subject to the additional tax or interest applicable under Section 409A, except as
otherwise determined in the sole discretion of the Committee. The Plan and each Award Agreement under the Plan is
intended to meet the requirements of Section 409A and will be construed and interpreted in accordance with such
intent, including with respect to any ambiguities or ambiguous terms, except as otherwise determined in the sole
discretion of the Committee. To the extent that an Award or payment, or the settlement or deferral thereof, is subject
to Section 409A the Award will be granted, paid, settled or deferred in a manner that will meet the requirements of
Section 409A, such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest
applicable under Section 409A. Each payment or benefit under this Plan and under each Award Agreement is intended
to constitute a separate payment for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.

13.3 No Effect on Employment or Service. Nothing in the Plan or any Award shall interfere with or limit in any way
the right of the Company to terminate any Participant�s employment or service at any time, with or without cause. For
purposes of the Plan, transfer of employment of a Participant between the Company and any one of its Affiliates (or
between Affiliates) shall not be deemed a Termination of Service. Employment with the Company and its Affiliates is
on an at-will basis only.

13.4 Participation. No Employee, Director or Consultant shall have the right to be selected to receive an Award under
this Plan, or, having been so selected, to be selected to receive a future Award.

13.5 Indemnification. Each person who is or shall have been a member of the Committee, or of the Board, shall be
indemnified and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or
failure to act under the Plan or any Award Agreement, and (b) from any and all amounts paid by him or her in
settlement thereof, with the Company�s approval, or paid by him or her in satisfaction of any judgment in any such
claim, action, suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at its
own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own
behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which
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such persons may be entitled under the Company�s Certificate of Incorporation or Bylaws, by contract, as a matter of
law, or otherwise, or under any power that the Company may have to indemnify them or hold them harmless.

13.6 Successors. All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be
binding on any successor to the Company, whether the existence of such successor is the result of a direct or indirect
purchase, merger, consolidation, or otherwise, of all or substantially all of the business or assets of the Company.

13.7 Beneficiary Designations. If permitted by the Committee, a Participant under the Plan may name a beneficiary or
beneficiaries to whom any vested but unpaid Award shall be paid in the event of the Participant�s death. Each such
designation shall revoke all prior designations by the Participant and shall be effective only if given in a form and
manner acceptable to the Committee. In the absence of any such designation, any vested benefits remaining unpaid at
the Participant�s death shall be paid to the Participant�s estate and, subject to the terms of the Plan and of the applicable
Award Agreement, any unexercised vested Award may be exercised by the administrator or executor of the
Participant�s estate.

B-16    2017 Proxy Statement
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13.8 Limited Transferability of Awards. No Award granted under the Plan may be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated, other than by will, by the laws of descent and distribution, or to the
limited extent provided in Section 13.7. All rights with respect to an Award granted to a Participant shall be available
during his or her lifetime only to the Participant. Notwithstanding the foregoing, a Participant may, if the Committee
(in its discretion) so permits, transfer an Award to an individual or entity other than the Company for estate planning
or charitable purposes. Any such transfer shall be made as a gift (i.e., without consideration) and in accordance with
such procedures as the Committee may specify from time to time.

13.9 No Rights as Stockholder. Except to the limited extent provided in Sections 7.6 and 7.7, no Participant (nor any
beneficiary) shall have any of the rights or privileges of a stockholder of the Company with respect to any Shares
issuable pursuant to an Award (or exercise thereof), unless and until certificates representing such Shares (which may
be in book entry form) shall have been issued, recorded on the records of the Company or its transfer agents or
registrars, and delivered to the Participant (or beneficiary).

13.10 Vesting of Awards following Change of Control. If, within 12 months after a Change of Control, a Participant�s
employment is terminated by the Company without Cause, or the Participant voluntarily terminates his or her
employment with Good Reason, the Participant shall have the right to receive a payment with respect to each
outstanding Award held by such Participant at the time of such employment termination that was both granted prior to
the Change of Control and on or after March 6, 2012, whether or not such Award was vested at the time of such
Change in Control, calculated in the manner described in Section 4.5.1 based on the values and other facts as of the
date of such employment termination. If a Participant who is a Nonemployee Director ceases to be such as of the date
of a Change of Control (and does not become a member of the board of directors of the successor corporation, or a
parent of the successor corporation), each outstanding Award then held by the Participant that was granted on or after
March 6, 2012 shall be treated as described in Section 4.5.1, as if the Award was not assumed or substituted for in the
Change of Control. This Section 13.10 shall not apply to an Award if: (a) the applicable Award Agreement
specifically provides that the provisions of this Section 13.10 shall not apply to the Award, or (b) the Participant�s
employment or service on the Board is terminated due to the Participant�s death or Disability.

SECTION 14

AMENDMENT, TERMINATION, AND DURATION

14.1 Amendment, Suspension, or Termination. The Board, in its sole discretion, may amend, suspend or terminate the
Plan, or any part thereof, at any time and for any reason. The Company will obtain stockholder approval of any Plan
amendment to the extent necessary and desirable to comply with applicable laws. In addition, an amendment will be
subject to stockholder approval if the Committee or the Board, in their sole discretion, deems such amendment to be a
material amendment, except with respect to such an amendment that will impact Awards covering, in the aggregate,
no more than five percent (5%) of the shares reserved for issuance under the Plan. The following amendments shall be
deemed material amendments for purposes of the preceding sentence: (a) material increases to the benefits accrued to
Participants under the Plan; (b) increases to the number of securities that may be issued under the Plan; (c) material
modifications to the requirements for participation in the Plan, and (d) the addition of a new provision allowing the
Committee to lapse or waive restrictions at its discretion. The amendment, suspension, or termination of the Plan shall
not, without the consent of the Participant, alter or impair any rights or obligations under any Award theretofore
granted to such Participant. No Award may be granted during any period of suspension or after termination of the
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Plan. Termination of the Plan will not affect the Committee�s ability to exercise the powers granted to it hereunder
with respect to Awards granted under the Plan prior to the date of such termination.

14.2 Duration of the Plan. The Plan shall be effective as of the Effective Date, and subject to Section 14.1 (regarding
the Board�s right to amend or terminate the Plan), shall remain in effect thereafter. However, without further
stockholder approval, no Incentive Stock Option may be granted under the Plan after January 19, 2022.

SECTION 15

TAX WITHHOLDING

15.1 Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise
thereof), or at such earlier time as the Tax Obligations are due, the Company shall have the power and the right to
deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy all Tax
Obligations.

15.2 Withholding Arrangements. The Committee, in its sole discretion and pursuant to such procedures as it may
specify from time to time, may designate the method or methods by which a Participant may satisfy such Tax
Obligations. As determined by the Committee in its discretion from time to time, these methods may include one or
more of the following: (a) paying cash,

Applied Materials, Inc.    B-17
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(b) electing to have the Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to
the amount required to be withheld, (c) delivering to the Company already-owned Shares having a Fair Market Value
equal to the minimum amount required to be withheld or remitted, provided the delivery of such Shares will not result
in any adverse accounting consequences as the Committee determines in its sole discretion, (d) selling a sufficient
number of Shares otherwise deliverable to the Participant through such means as the Committee may determine in its
sole discretion (whether through a broker or otherwise) equal to the Tax Obligations required to be withheld,
(e) retaining from salary or other amounts payable to the Participant cash having a sufficient value to satisfy the Tax
Obligations, or (f) any other means which the Committee, in its sole discretion, determines to both comply with
Applicable Laws, and to be consistent with the purposes of the Plan. The amount of Tax Obligations will be deemed
to include any amount that the Committee agrees may be withheld at the time the election is made, not to exceed the
amount determined by using the maximum federal, state or local marginal income tax rates applicable to the
Participant or the Company, as applicable, with respect to the Award on the date that the amount of tax or social
insurance liability to be withheld or remitted is to be determined. The Fair Market Value of the Shares to be withheld
or delivered shall be determined as of the date that the Tax Obligations are required to be withheld.

SECTION 16

LEGAL CONSTRUCTION

16.1 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall
include the feminine; the plural shall include the singular and the singular shall include the plural.

16.2 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or
invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal
or invalid provision had not been included.

16.3 Requirements of Law. Shares shall not be issued pursuant to the exercise or vesting of an Award unless the
exercise or vesting of such Award and the issuance and delivery of such Shares shall comply with Applicable Laws
and shall be further subject to the approval of counsel for the Company with respect to such compliance.

16.4 Securities Law Compliance. With respect to Section 16 Persons, transactions under this Plan are intended to
qualify for the exemption provided by Rule 16b-3. To the extent any provision of the Plan, Award Agreement or
action by the Committee fails to so comply, it shall be deemed null and void, to the extent permitted by law and
deemed advisable or appropriate by the Committee.

16.5 Investment Representations. As a condition to the exercise of an Award, the Company may require the person
exercising such Award to represent and warrant at the time of any such exercise that the Shares are being purchased
only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for
the Company, such a representation is required.

16.6 Inability to Obtain Authority. The Company will not be required to issue any Shares, cash or other property
under the Plan unless all the following conditions are satisfied: (a) the admission of the Shares or other property to
listing on all stock exchanges on which such class of stock or property then is listed; (b) the completion of any
registration or other qualification or rule compliance of the Shares under any U.S. state or federal law or under the
rulings or regulations of the Securities and Exchange Commission, the stock exchange on which Shares of the same
class are then listed, or any other governmental regulatory body, as counsel to the Company, in its absolute discretion,
deems necessary or advisable; (c) the obtaining of any approval or other clearance from any U.S. federal, state or other
governmental agency, which counsel to the Company, in its absolute discretion, determines to be necessary or

Edgar Filing: ARCADIS N V - Form 6-K

Table of Contents 48



advisable; and (d) the lapse of such reasonable period of time following the Grant Date, vesting and/or exercise as the
Company may establish from time to time for reasons of administrative convenience. If the Committee determines, in
its absolute discretion, that one or more of the preceding conditions will not be satisfied, the Company automatically
will be relieved of any liability with respect to the failure to issue the Shares, cash or other property as to which such
requisite authority will not have been obtained.

16.7 Governing Law. The Plan and all Award Agreements shall be construed in accordance with and governed by the
laws of the State of California (with the exception of its conflict of laws provisions).

16.8 Captions. Captions are provided herein for convenience only, and shall not serve as a basis for interpretation or
construction of the Plan.
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APPLIED MATERIALS, INC.

SENIOR EXECUTIVE BONUS PLAN

(March 9, 2017 Restatement)

SECTION 1

ESTABLISHMENT AND PURPOSE

1.1 Purpose. Applied Materials, Inc. having established the Applied Materials, Inc. Senior Executive Bonus Plan (the
�Plan�) effective as of September 23, 1994, and having subsequently amended and restated the Plan, hereby amends and
restates the Plan effective as of March 9, 2017. The Plan is intended to increase stockholder value and the success of
the Company by motivating key executives (a) to perform to the best of their abilities, and (b) to achieve the
Company�s objectives. The Plan�s goals are to be achieved by providing such executives with incentive awards based
on the achievement of goals relating to the performance of the Company and its individual business units and to
individual Participant performance. The Plan is intended to permit the payment of bonuses that qualify as
performance-based compensation under Code Section 162(m).

1.2 Effective Date. The Plan is effective as of March 9, 2017 (the �Effective Date�), subject to the approval of a majority
of the shares of the Company�s common stock that are present in person or by proxy and entitled to vote at the 2017
Annual Meeting of Stockholders.

SECTION 2

DEFINITIONS

The following words and phrases shall have the following meanings unless a different meaning is plainly required by
the context:

2.1 �Actual Award� means as to any Performance Period, the actual amount (if any) payable to a Participant for the
Performance Period. Each Actual Award is determined by the Payout Formula for the Performance Period, subject to
the Committee�s authority under Section 3.5 to reduce the award otherwise determined by the Payout Formula.

2.2 �Affiliate� means any corporation or other entity (including, but not limited to, partnerships and joint ventures)
controlled by the Company.

2.3 �Base Salary� means as to any Performance Period, 100% of the Participant�s annualized salary rate on the last day
of the Performance Period. Such Base Salary shall be before both (a) deductions for taxes or benefits, and (b) deferrals
of compensation pursuant to Company sponsored plans.

2.4 �Board� means the Company�s Board of Directors.
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2.5 �Code� means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or
regulation thereunder shall include such section or regulation, any valid regulation promulgated under such section,
and any comparable provision of any future legislation or regulation amending, supplementing or superseding such
section or regulation.

2.6 �Committee� means the committee appointed by the Board (pursuant to Section 5.1) to administer the Plan. The
Committee shall consist of no fewer than two (2) members of the Board.

2.7 �Company� means Applied Materials, Inc., a Delaware corporation.

2.8 �Determination Date� means the latest possible date that will not jeopardize a Target Award or Actual Award�s
qualification as performance-based compensation under Section 162(m) of the Code.

2.9 �Disability� means a permanent and total disability within the meaning of Section 22(e)(3) of the Code, unless the
Committee, in its discretion, may determine that a different definition of Disability shall apply in accordance with
standards adopted by the Committee from time to time.

2.10 �Fiscal Quarter� means a fiscal quarter within a Fiscal Year of the Company.

Applied Materials, Inc.    C-1
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2.11 �Fiscal Year� means the fiscal year of the Company.

2.12 �Intentional Misconduct� means a Participant�s deliberate engagement in any one or more of the following:
(a) fraud, misappropriation, embezzlement or any other act or acts of similar gravity resulting or intended to result
directly or indirectly in substantial personal enrichment to the Participant at the expense of the Company; (b) a
material violation of a federal, state or local law or regulation applicable to the Company�s business that has a
significant negative effect on the Company�s financial results; or (c) a material breach of the Participant�s fiduciary duty
owed to the Company that has a significant negative effect on the Company�s financial results; provided, however, that
a Participant�s exercise of judgment or actions (or abstention from action), and/or decision-making will not constitute
Intentional Misconduct if such judgment, action (or abstention from action) and/or decision is, in the good faith
determination of the Board, reasonable based on the facts and circumstances known to the Participant at the time of
such judgment, action (or abstention from action) and/or decision; and such judgment, action (or abstention from
action) and/or decision is in an area or situation in which (i) discretion must be exercised by the Participant or
(ii) differing views or opinions may apply.

2. 13 �Maximum Award� means as to any Participant for any Fiscal Year, $5 million. The Maximum Award is the
maximum amount which may be paid under the Plan to a Participant for any Fiscal Year.

2.14 �Participant� means as to any Performance Period, an officer of the Company or of an Affiliate who has been
selected by the Committee for participation in the Plan for that Performance Period.

2.15 �Payout Formula� means as to any Performance Period, the formula or payout matrix established by the Committee
pursuant to Section 3.4 in order to determine the Actual Awards, if any, to be paid to Participants. The formula or
matrix may differ from Participant to Participant.

2.16 �Performance Goals� means the goal(s) (or combined goal(s)) determined by the Committee, in its discretion, to be
applicable to a Participant for a Performance Period. As determined by the Committee, the Performance Goals
applicable to each Participant shall provide for a targeted level or levels of achievement using one or more of the
following measures: (a) cash flow, (b) customer satisfaction, (c) earnings per share, (d) margin, (e) market share,
(f) operating profit, (g) product development and quality, (h) profit, (i) return on capital, (j) return on equity,
(k) revenue, and (l) total shareholder return. Each such financial measure shall, except as provided below, be based on
U.S. GAAP principles and, with respect to each non-financial measure, pre-established objective criteria. Any
Performance Goal used may be measured (1) in absolute terms, (2) in combination with another Performance Goal or
Goals (for example, but not by way of limitation, as a ratio or matrix), (3) in relative terms (including, but not limited
to, as compared to results for other periods of time, and/or against another company, companies or an index or
indices), (4) on a per-share or per-capita basis, (5) against the performance of the Company as a whole or a specific
business unit(s), business segment(s) or product(s) of the Company, and/or (6) on a pre-tax or after-tax basis. Prior to
the Determination Date, the Committee, in its discretion, will determine whether any significant element(s) or item(s)
will be included in or excluded from the calculation of any Performance Goal with respect to any Participants (for
example, but not by way of limitation, the effect of mergers and acquisitions). As determined in the discretion of the
Committee prior to the Determination Date, achievement of Performance Goals for a particular Award may be
calculated in accordance with the Company�s financial statements, prepared in accordance with generally accepted
accounting principles, or as adjusted for certain costs, expenses, gains and losses to provide non-GAAP measures of
operating results.

2.17 �Performance Period� means any Fiscal Year (or period of four (4) consecutive Fiscal Quarters) or such other
period longer than a Fiscal Year but not longer than three Fiscal Years (or period of twelve (12) consecutive Fiscal
Quarters) or, with respect to any person at the time that they first become eligible to be a Participant in the Plan, a
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period of shorter than a Fiscal Year, as determined by the Committee in its sole discretion. With respect to any
Participant, there shall exist no more than four (4) Performance Periods at any one time.

2.18 �Retirement� means, with respect to any Participant, a termination of his or her employment with the Company and
all of its Affiliates after: (a) obtaining at least sixty (60) years of age and whose age plus Years of Service with the
Company is not less than seventy (70), or (b) obtaining at least sixty-five (65) years of age.

2.19 �Section 16 Officer� means a person who is an officer of the Company within the meaning of Section 16 of the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

2.20 �Section 409A� means Section 409A of the Internal Revenue Code of 1986, as amended, and the regulations and
guidance thereunder, as they may be amended or modified from time to time.

C-2    2017 Proxy Statement
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2.21 �Target Award� means the target award payable under the Plan to a Participant for the Performance Period,
expressed as a percentage of his or her Base Salary, a dollar amount, or a result of a formula or formulas, as
determined by the Committee in accordance with Section 3.3.

2.22 �Years of Service� means the number of months (or a fraction thereof) from a Participant�s latest hire date with the
Company or its Affiliate to the date in question, divided by twelve (12). The Participant�s latest hire date will be
determined after giving effect to the non-401(k) plan principles of North American Human Resources Policy
No. 2-06, Re-Employment of Former Employees/Bridging of Service, as such policy may be amended, revised or
superseded from time to time.

SECTION 3

SELECTION OF PARTICIPANTS AND DETERMINATION OF AWARDS

3.1 Selection of Participants. On or prior to the Determination Date, the Committee, in its sole discretion, shall select
the officers of the Company who shall be Participants for the Performance Period. The Committee, in its sole
discretion, also may designate as Participants one or more individuals (by name or position) who are expected to
become officers during a Performance Period. Participation in the Plan is in the sole discretion of the Committee, and
on a Performance Period by Performance Period basis. Accordingly, an officer who is a Participant for a given
Performance Period in no way is guaranteed or assured of being selected for participation in any subsequent
Performance Period or Periods.

3.2 Determination of Performance Goals. On or prior to the Determination Date, the Committee, in its sole discretion,
shall establish the Performance Goals for each Participant for the Performance Period. Such Performance Goals shall
be set forth in writing.

3.3 Determination of Target Awards. On or prior to the Determination Date, the Committee, in its sole discretion,
shall establish a Target Award for each Participant. Each Participant�s Target Award shall be determined by the
Committee in its sole discretion, and each Target Award shall be set forth in writing.

3.4 Determination of Payout Formula. On or prior to the Determination Date, the Committee, in its sole discretion,
shall establish a Payout Formula for purposes of determining the Actual Award, if any, payable to each Participant.
Each Payout Formula shall (a) be in writing, (b) be based on a comparison of actual performance to the Performance
Goals, (c) provide for the payment of a Participant�s Target Award if the Performance Goals for the Performance
Period are achieved, and (d) provide for an Actual Award greater than or less than the Participant�s Target Award,
depending upon the extent to which actual performance exceeds or falls below the Performance Goals.
Notwithstanding the preceding, no Participant�s Actual Award under the Plan may exceed his or her Maximum Award.

3.5 Determination of Actual Awards. After the end of each Performance Period, the Committee shall certify in writing
(for example, in its meeting minutes) the extent to which the Performance Goals applicable to each Participant for the
Performance Period were achieved or exceeded, as determined by the Committee. The Actual Award for each
Participant shall be determined by applying the Payout Formula to the level of actual performance that has been
certified by the Committee. Notwithstanding any contrary provision of the Plan, (a) the Committee, in its sole
discretion, may eliminate or reduce the Actual Award payable to any Participant below that otherwise would be
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payable under the Payout Formula, (b) if a Participant terminates employment with the Company prior to the end of a
Performance Period for a reason other than Retirement, Disability or death, he or she shall not be entitled to the
payment of an Actual Award for the Performance Period, and (c) the Board, in its sole discretion, may require a
Participant to forfeit, return or reimburse the Company all or a portion of his or her Actual Award in accordance with
Section 4.5 below.

SECTION 4

PAYMENT OF AWARDS

4.1 Right to Receive Payment. Each Actual Award that may become payable under the Plan shall be paid solely from
the general assets of the Company. Nothing in this Plan shall be construed to create a trust or to establish or evidence
any Participant�s claim of any right other than as an unsecured general creditor with respect to any payment to which
he or she may be entitled.

4.2 Timing of Payment. Payment of each Actual Award shall be made after the end of the Performance Period during
which the Actual Award was earned but no later than the fifteen (15th) day of the third (3rd) month after the end of the
Fiscal Year in which such Performance Period ended.

Applied Materials, Inc.    C-3
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4.3 Form of Payment. Each Actual Award normally shall be paid in cash (or its equivalent) in a single lump sum.
However, the Committee, in its sole discretion, may declare any Actual Award, in whole or in part, payable in
restricted stock granted under the Company�s Employee Stock Incentive Plan. The number of shares granted shall be
determined by dividing the cash amount foregone by the fair market value of a share on the date that the cash payment
otherwise would have been made. For this purpose, �fair market value� shall mean the closing price on the NASDAQ
Global Select Market/National Market for the day in question. Any restricted stock so awarded shall vest over the
period determined by the Committee, which shall in no event be a period of more than four years, subject to
acceleration for termination of employment due to death, Disability, or Retirement.

4.4 Payment in the Event of Death. If a Participant dies prior to the payment of an Actual Award earned by him or her
prior to death for a completed Performance Period, the Actual Award shall be paid to his or her estate.

4.5 Clawback in Connection with a Material Negative Financial Restatement. Pursuant to the Company�s clawback
policy, the Board, in its sole discretion, may require a Participant to forfeit, return or reimburse the Company all or a
portion of his or her Actual Award, if (a) the Participant is or was a Section 16 Officer during the applicable
Performance Period, and (b) the Participant deliberately engaged in Intentional Misconduct that was determined by
the Board, in its sole discretion, to be the primary cause of a material negative restatement of a Company financial
statement that was filed with the U.S. Securities and Exchange Commission and such financial statement, as originally
filed, is one of the Company�s three (3) most recently filed annual financial statements. The portion of the Actual
Award, if any, that a Participant may be required to forfeit, return or reimburse will be determined by the Board, in its
sole discretion, but will be no more than the after-tax portion of the Actual Award that was (1) in excess of the Actual
Award he or she would have received had the Company�s financial results been calculated under the restated financial
statements, and (2) paid within the period beginning on the date the Committee determines the Actual Award (in
accordance with Section 3.5 of the Plan) and ending on the date that is twelve (12) months after the original filing of
the financial statement that subsequently was restated. In addition, each Actual Award shall be subject to clawback as
required by law, regulation or the rules of any exchange on which the Company�s stock is listed for trading, in each
case as in effect from time to time.

SECTION 5

ADMINISTRATION

5.1 Committee is the Administrator. The Plan shall be administered by the Committee. The Committee shall consist of
not less than two (2) members of the Board. The members of the Committee shall be appointed from time to time by,
and serve at the pleasure of, the Board. Each member of the Committee shall qualify as an �outside director� under
Section 162(m) of the Code. If it is later determined that one or more members of the Committee do not so qualify,
actions taken by the Committee prior to such determination shall be valid despite such failure to qualify. Any member
of the Committee may resign at any time by notice in writing mailed or delivered to the Secretary of the Company. As
of the Effective Date of the Plan, the Plan shall be administered by the Human Resources and Compensation
Committee of the Board.

5.2 Committee Authority. It shall be the duty of the Committee to administer the Plan in accordance with the Plan�s
provisions. The Committee shall have all powers and discretion necessary or appropriate to administer the Plan and to
control its operation, including, but not limited to, the power to (a) determine which officers shall be granted awards,
(b) prescribe the terms and conditions of awards, (c) interpret the Plan and the awards, (d) adopt such procedures and
subplans as are necessary or appropriate to permit participation in the Plan by officers who are foreign nationals or
employed outside of the United States, (e) adopt rules for the administration, interpretation and application of the Plan
as are consistent therewith, and (f) interpret, amend or revoke any such rules.
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5.3 Decisions Binding. All interpretations, determinations and decisions made by the Committee, the Board, and any
delegate of the Committee pursuant to the provisions of the Plan shall be final, conclusive, and binding on all persons,
and shall be given the maximum deference permitted by law.

5.4 Delegation by the Committee. The Committee, in its sole discretion and on such terms and conditions as it may
provide, may delegate all or part of its authority and powers under the Plan to one or more directors and/or officers of
the Company; provided, however, that the Committee may not delegate its authority and/or powers with respect to
awards that are intended to qualify as performance-based compensation under Section 162(m) of the Code.

5.5 Tax Withholding. The Company shall withhold all applicable taxes from any payment, including any federal,
Federal Insurance Contributions Act (FICA), state, and local taxes.

C-4    2017 Proxy Statement
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SECTION 6

GENERAL PROVISIONS

6.1 No Effect on Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company or
an Affiliate, as applicable, to terminate any Participant�s employment or service at any time, with or without cause. For
purposes of the Plan, transfer of employment of a Participant between the Company and any one of its Affiliates (or
between Affiliates) shall not be deemed a termination of employment. Employment with the Company and its
Affiliates is on an at-will basis only. The Company expressly reserves the right, which may be exercised at any time
and without regard to when during or after a Performance Period such exercise occurs, to terminate any individual�s
employment with or without cause, and to treat him or her without regard to the effect which such treatment might
have upon him or her as a Participant.

6.2 Section 409A. It is intended that all bonuses payable under this Plan will be exempt from the requirements of
Section 409A pursuant to the �short-term deferral� exemption or, in the alternative, will comply with the requirements
of Section 409A so that none of the payments and benefits to be provided under this Plan will be subject to the
additional tax imposed under Section 409A, and any ambiguities or ambiguous terms herein shall be interpreted to so
comply or be exempt. Each payment and benefit payable under this Plan is intended to constitute a separate payment
for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. The Company may, in good faith and without the
consent of any Participant, make any amendments to this Plan and take such reasonable actions which it deems
necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition under
Section 409A prior to actual payment to the Participant.

6.3 Participation. No individual shall have the right to be selected to receive an award under this Plan, or, having been
so selected, to be selected to receive a future award.

6.4 Indemnification. Each person who is or shall have been a member of the Committee, or of the Board, shall be
indemnified and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or
failure to act under the Plan or any award, and (b) from any and all amounts paid by him or her in settlement thereof,
with the Company�s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or
proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to
handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons
may be entitled under the Company�s Certificate of Incorporation or Bylaws, by contract, as a matter of law, or
otherwise, or under any power that the Company may have to indemnify them or hold them harmless.

6.5 Successors. All obligations of the Company and any Affiliate under the Plan, with respect to awards granted
hereunder, shall be binding on any successor to the Company and/or such Affiliate, whether the existence of such
successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of
the business or assets of the Company or such Affiliate.

6.6 Nonassignability. A Participant shall have no right to assign or transfer any interest under this Plan.
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6.7 Nontransferability of Awards. No award granted under the Plan may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than by will, by the laws of descent and distribution. All rights with respect
to an award granted to a Participant shall be available during his or her lifetime only to the Participant.

6.8 Deferrals. The Committee, in its sole discretion, may permit a Participant to defer receipt of the payment of cash
that would otherwise be delivered to a Participant under the Plan. Any such deferral elections shall be subject to such
rules and procedures as shall be determined by the Committee in its sole discretion and, unless otherwise expressly
determined by the Committee, shall comply with the requirements of Section 409A.

6.9 Governing Law. The Plan and all award agreements shall be construed in accordance with and governed by the
laws of the State of California, excluding its conflicts of laws provisions.

Applied Materials, Inc.    C-5
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SECTION 7

AMENDMENT AND TERMINATION

7.1 Amendment and Termination. The Board may amend or terminate the Plan at any time and for any reason;
provided, however, that if and to the extent required to ensure the Plan�s qualification under Code Section 162(m), any
such amendment shall be subject to stockholder approval; and provided further that the Board may not amend the Plan
such that it would have a material adverse impact on outstanding Target Awards without the consent of the affected
Participants.

C-6    2017 Proxy Statement
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3225 OAKMEAD VILLAGE DRIVE

P.O. BOX 58039, M/S 1241

SANTA CLARA, CA 95054

YOU CAN VOTE OVER THE INTERNET OR BY TELEPHONE

QUICK � EASY � CONVENIENT

AVAILABLE 24 HOURS A DAY � 7 DAYS A WEEK

APPLIED MATERIALS, INC. encourages you to take advantage of convenient ways to vote. If voting by proxy, you
may vote over the Internet, by telephone or by mail. Your Internet or telephone vote authorizes the named proxies to
vote in the same manner as if you marked, signed, and returned your proxy card. To vote over the Internet, by
telephone or by mail, please read the 2017 Proxy Statement and then follow these easy steps:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time on March 8, 2017. Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by Applied Materials, Inc. in mailing proxy materials, you can consent
to receiving all future proxy statements, proxy cards and annual reports electronically over the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate that
you agree to receive or access proxy materials electronically in the future.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time on March 8,
2017. Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to
APPLIED MATERIALS, INC., c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS 
FOLLOWS:
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E16798-P85435-Z69198 KEEP THIS PORTION FOR YOUR RECORDS
� � � � � � � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � �

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED.

APPLIED MATERIALS, INC.

The Board of Directors recommends you vote FOR all of the nominees listed below, FOR proposals 2, 4, 5 and
6, and FOR 1 Year on proposal 3:

1.    Election of Directors

      Nominees: For Against Abstain

      1a. Judy Bruner ☐ ☐ ☐

      1b. Xun (Eric) Chen ☐ ☐ ☐

      1c. Aart J. de Geus ☐ ☐ ☐

      1d. Gary E. Dickerson ☐ ☐ ☐

      1e. Stephen R. Forrest ☐ ☐ ☐

      1f. Thomas J. Iannotti ☐ ☐ ☐

      1g. Alexander A. Karsner ☐ ☐ ☐

      1h. Adrianna C. Ma ☐ ☐ ☐

      1i. Dennis D. Powell ☐ ☐ ☐

2.    Approval, on an advisory basis, of the compensation
of Applied Materials� named executive officers for fiscal
year 2016.

☐ ☐ ☐

Please sign exactly as your name appears herein. When shares are held by joint tenants, both should sign. When
signing as attorney, executor, administrator, trustee or guardian, please give full title as such. If a corporation, please
sign in full corporate name by president or other authorized officer. If a partnership, please sign in partnership name
by authorized person.

1 Year 2 Years 3 Years Abstain
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3. Approval, on an advisory basis, of the frequency of
holding an advisory vote on executive compensation.

☐ ☐ ☐ ☐

For Against Abstain

4. Approval of the material terms of the performance goals for
purposes of Section 162(m) and an annual limit on awards to
non-employee directors under the Amended and Restated Employee
Stock Incentive Plan.

☐ ☐ ☐

5. Approval of the material terms of the performance goals for
purposes of Section 162(m) under the Amended and Restated Senior
Executive Bonus Plan.

☐ ☐ ☐

6. Ratification of the appointment of KPMG LLP as Applied Materials�
independent registered public accounting firm for fiscal year 2017.

☐ ☐ ☐

NOTE: The proposals to be voted on may also include such other business
as may properly come before the meeting or any adjournment or
postponement thereof.

Yes No

Please indicate if you plan to attend this meeting. ☐ ☐

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

V.1.1
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Important notice regarding the availability of proxy materials for the Annual Meeting of
Shareholders to be held on March 9, 2017: The Proxy Statement and Annual Report to
Shareholders are available at www.proxyvote.com.

� � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � �  � � � � �

E16799-P85435-Z69198        

APPLIED MATERIALS, INC.

PROXY FOR ANNUAL MEETING OF SHAREHOLDERS ON MARCH 9, 2017

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Gary E. Dickerson, Robert J. Halliday and Thomas F. Larkins, or any of
them, each with full power of substitution, as proxies of the undersigned, to attend the Annual Meeting of
Shareholders of Applied Materials, Inc. to be held on Thursday, March 9, 2017 at 11:00 a.m. Pacific Time at
Applied Materials, Inc.�s corporate offices at 3050 Bowers Avenue, Building 1, Santa Clara, California 95054,
and at any adjournment or postponement thereof, and to vote the number of shares the undersigned would be
entitled to vote if personally present on the items set forth on the reverse side and, in their discretion, upon such
other business that may properly come before such meeting and any adjournment or postponement thereof.

THIS PROXY WILL BE VOTED AS SPECIFIED, OR IF NO CHOICE IS SPECIFIED, WILL BE
VOTED FOR EACH OF THE NINE NOMINEES FOR ELECTION AS DIRECTORS (PROPOSAL 1),
FOR THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS FOR FISCAL YEAR 2016 (PROPOSAL 2), FOR ONE YEAR ON AN
ADVISORY VOTE ON THE FREQUENCY OF AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION (PROPOSAL 3), FOR THE APPROVAL OF THE MATERIAL TERMS OF THE
PERFORMANCE GOALS FOR PURPOSES OF SECTION 162(M) AND AN ANNUAL LIMIT ON
AWARDS TO NON-EMPLOYEE DIRECTORS UNDER THE AMENDED AND RESTATED
EMPLOYEE STOCK INCENTIVE PLAN (PROPOSAL 4), FOR THE APPROVAL OF THE
MATERIAL TERMS OF THE PERFORMANCE GOALS FOR PURPOSES OF SECTION 162(M)
UNDER THE AMENDED AND RESTATED SENIOR EXECUTIVE BONUS PLAN (PROPOSAL 5),
AND FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2017 (PROPOSAL 6).
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Dear Shareholder:

On the reverse side of this card are instructions on how to vote over the Internet or by telephone for the election
of directors (Proposal 1), for the approval, on an advisory basis, of the compensation of our named executive
officers for fiscal year 2016 (Proposal 2), for one year on an advisory vote on the frequency of an advisory vote
on executive compensation (Proposal 3), for the approval of the material terms of the performance goals for
purposes of Section 162(m) and an annual limit on awards to non-employee directors under the Amended and
Restated Employee Stock Incentive Plan (Proposal 4), for the approval of the material terms of the
performance goals for purposes of Section 162(m) under the Amended and Restated Senior Executive Bonus
Plan (Proposal 5), and for the ratification of the appointment of KPMG LLP as our independent registered
public accounting firm for fiscal 2017 (Proposal 6). Please consider voting over the Internet or by telephone.
Your vote is recorded as if you mailed in your proxy card. We believe voting this way is convenient.

Thank you for your attention to these matters.

Applied Materials, Inc.

PLEASE SIGN, DATE AND MAIL THIS PROXY CARD PROMPTLY USING THE ENCLOSED
POSTAGE-PAID ENVELOPE.

If you vote over the Internet or by telephone, you do not need to return the proxy card.

THANK YOU FOR VOTING!

(Continued and to be signed on the other side)

V.1.1
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