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July 28, 2016

Dear Stockholder:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of NetScout Systems, Inc. on Tuesday,
September 20, 2016 at NetScout Systems, Inc., 310 Littleton Road, Westford, Massachusetts (the �Annual Meeting�).

At the Annual Meeting, you will be asked to:

1. elect three directors nominated by our board of directors;

2. approve an amendment to our Third Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of our common stock from 150,000,000 to 300,000,000 shares;

3. ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending March 31, 2017; and

4. approve, on an advisory basis, the compensation of our named executive officers.
The accompanying proxy statement describes these matters in more detail.

It is important that your shares be voted whether or not you attend the meeting. Please follow the voting instructions
on the Notice of Internet Availability of Proxy Materials that you received. If you received a proxy card or voting
instruction form, please complete the proxy card or voting instruction form promptly. If your shares are held in a bank
or brokerage account, you may be eligible to vote electronically or by telephone�please refer to your voting instruction
form. If you attend the meeting, you may vote in person even if you have previously returned your vote in accordance
with the foregoing. We appreciate your cooperation.

Very truly yours,

Anil K. Singhal

Chairman, President, and Chief Executive Officer

Edgar Filing: NETSCOUT SYSTEMS INC - Form PRE 14A

3



NETSCOUT SYSTEMS, INC.

310 Littleton Road

Westford, MA 01886

NOTICE OF THE 2016 ANNUAL MEETING OF STOCKHOLDERS

To be held September 20, 2016

To the Stockholders of NetScout Systems, Inc.:

The 2016 Annual Meeting of Stockholders of NetScout Systems, Inc. (the �Annual Meeting�) will be held on Tuesday,
September 20, 2016, at 10:00 a.m. local time at NetScout Systems, Inc., 310 Littleton Road, Westford, Massachusetts
01886, for the following purposes:

1. To elect three Class II directors nominated by our board of directors to serve for a three-year term or until
their successors are elected and qualified.

2. To approve an amendment to our Third Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of our common stock from 150,000,000 to 300,000,000 shares.

3. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending March 31, 2017.

4. To approve, on an advisory basis, the compensation of our named executive officers, as disclosed in our
proxy statement, in accordance with Securities and Exchange Commission rules.

5. To consider other business properly brought before the meeting or any adjournment.
Stockholders of record at the close of business on July 22, 2016, the record date for determining stockholders entitled
to vote at the Annual Meeting, will be entitled to vote at the meeting and any adjournments.

To provide faster access, minimize cost, and reduce waste, we are mailing our stockholders a Notice of Internet
Availability of Proxy Materials, or Notice, instead of a paper copy of our proxy statement and our Annual Report to
Stockholders for the fiscal year ended March 31, 2016, or the 2016 Annual Report. Stockholders who have requested
a paper copy of our proxy materials will continue to receive them by mail. The Notice contains instructions on how to
access those documents over the internet and how to request a paper copy of our proxy statement, our 2016 Annual
Report, and a form of proxy card or voting instruction card.

All stockholders are cordially invited to attend the meeting in person. However, to assure your representation at the
meeting you are urged to complete, sign, date, and return the proxy card mailed or made available to you or vote over
the telephone or the internet as instructed in these materials so that your shares can be voted at the Annual Meeting in
accordance with your instructions. If your shares are held in a bank or brokerage account, you may be eligible to vote
electronically or by phone�please refer to your Notice. If you attend the meeting, you may vote in person even if you
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have previously returned your vote in accordance with the foregoing.

Important notice regarding the availability of proxy materials for the Annual Meeting to be held on
September 20, 2016. Our proxy statement, the proxy card, and NetScout�s Annual Report to Stockholders for
the fiscal year ended March 31, 2016 are all available free of charge as described in the attached materials.

By Order of the Board of Directors,

Anil K. Singhal

Chairman, President, and Chief Executive Officer

Westford, Massachusetts

July 28, 2016
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NETSCOUT SYSTEMS, INC.

310 Littleton Road

Westford, MA 01886

PROXY STATEMENT

July 28, 2016

Questions and Answers about these Proxy Materials and Voting

What is the purpose of the Annual Meeting?

The purpose of the 2016 Annual Meeting of Stockholders of NetScout Systems, Inc., or the Annual Meeting, is to:

� elect three Class II directors nominated by our Board to serve for a three-year term or until their successors
are elected and qualified;

� approve an amendment to our Third Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of our common stock from 150,000,000 to 300,000,000 shares, which we refer
to as the Charter Amendment Proposal;

� ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending March 31, 2017;

� obtain advisory approval of the compensation of our Named Executive Officers (as defined herein), as
disclosed in this proxy statement in accordance with the Securities and Exchange Commission, or the SEC,
rules; and

� conduct other business that properly comes before the Annual Meeting or any adjournment.
Why did I receive a notice regarding the availability of proxy materials on the internet?

We intend to mail the Notice of Internet Availability of Proxy Materials, or the Notice, on or about August 1, 2016 to
all stockholders of record entitled to vote at the Annual Meeting, and will make available the proxy statement and
form of proxy to stockholders on such date. Unless the context suggests otherwise, references in this proxy statement
to �NetScout,� the �Company, �we,� �us,� and �our� refer to NetScout Systems, Inc. and, where appropriate, its subsidiaries.
The matters to be voted on at the Annual Meeting are set forth in the Notice of the Annual Meeting of Stockholders
and further described below.

We are providing access to our proxy materials over the internet. Accordingly, we have sent you the Notice because
the Board of Directors, or the Board, of NetScout Systems, Inc., a Delaware corporation, is soliciting your proxy to
vote at the Annual Meeting, including at any adjournments or postponements of the Annual Meeting. All stockholders
will have the ability to access the proxy materials on the website referred to in the Notice or request to receive a
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printed set of the proxy materials. The proxy materials include the proxy statement, form of proxy, and our Annual
Report to Stockholders for the fiscal year ended March 31, 2016, which contains financial statements for the fiscal
year ended March 31, 2016.

You are invited to attend the Annual Meeting on Tuesday, September 20, 2016 at 10:00 a.m. local time at NetScout
Systems, Inc., 310 Littleton Road, Westford, Massachusetts 01886.

How does the Board recommend that I vote?

The Board recommends that you vote �FOR� the nominees to our Board, �FOR� the Charter Amendment Proposal, �FOR�
the ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal
year ending March 31, 2017, and �FOR� approval, on an advisory basis, of the compensation of our Named Executive
Officers.

1
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Will I receive any proxy materials by mail?

We may send you a proxy card, along with a second Notice by mail before the Annual Meeting.

Who can vote?

Stockholders of record as of July 22, 2016, or the Record Date, may vote. As of the Record Date, [91,991,690] shares
of our common stock were issued and outstanding. Holders of common stock are entitled to one vote per share on
proposals presented at the Annual Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, Computershare Shareowner Services
(formerly BNY Mellon Shareowner Services LLC), you are considered a �stockholder of record� of those shares.

If your shares are held in an account at a bank, broker, or other intermediary, you are not a stockholder of record but
instead are a �beneficial owner� of shares held in �street name,� in which case the intermediary would be considered the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your bank, broker, or other intermediary, which we collectively refer to as your �Broker,� to vote the shares held in your
account.

�Non-routine� matters are matters that may substantially affect stockholder rights, such as mergers, stockholder
proposals, and the election of directors. Under securities rules, your Broker is not permitted to vote for non-routine
matters without receiving instructions from you.

At the Annual Meeting, the director proposal, the Charter Amendment Proposal, and the �say-on-pay� proposal are
non-routine, and we therefore encourage you to provide specific voting instructions to your Broker. The only routine
matter included in this Proxy Statement is the ratification of our appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending March 31, 2017.

How do I vote my shares?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy over the phone,
through the internet, or using a proxy card that you may request or that we may elect to deliver at a later time.
Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the Annual Meeting and vote in person even if you have already voted by proxy.

� To vote in person, come to the annual meeting, and we will give you a ballot when you arrive.

� To vote using the proxy card, simply complete, sign, and date the proxy card that may be delivered and
return it promptly in the envelope provided. If you return your signed proxy card to us before the Annual
Meeting, we will vote your shares as you direct.

�

Edgar Filing: NETSCOUT SYSTEMS INC - Form PRE 14A

8



To vote over the telephone, dial toll free 1-800-652-8683 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice. Your
telephone vote must be received by 11:59 p.m., Eastern Time on September 19, 2016 to be counted.

� To vote through the internet, go to www.edocumentview.com/NTCT to complete an electronic proxy card.
You will be asked to provide the company number and control number from the Notice. Your internet vote
must be received by 11:59 p.m., Eastern Time on September 19, 2016 to be counted.

2
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your Broker, you should have received a Notice
containing voting instructions from that organization rather than from us. Simply follow the voting instructions in the
Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must obtain a valid proxy
from your Broker.

Our Board named Anil K. Singhal and Jean Bua as attorneys-in-fact in the proxies. If your proxy has been properly
executed and returned in time to be counted at the Annual Meeting, the shares represented by your proxy will be voted
in accordance with your voting instructions. If you have returned a signed proxy but have not indicated your vote,
your proxy will be voted �FOR� the nominees to our Board, �FOR� the Charter Amendment Proposal, �FOR� the
ratification of the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending March 31, 2017, and �FOR� the advisory approval of the compensation of our Named Executive
Officers. Our Board knows of no other matters to be presented at the Annual Meeting. For other matters that may
properly come before the Annual Meeting, the attorneys-in-fact will use their judgment in voting your shares.

May I change or revoke my proxy?

You may revoke your proxy before it is voted at the Annual Meeting. If you are a stockholder of record, you may do
so by (1) filing a written notice of revocation (dated after the original proxy) with the Secretary of NetScout before the
vote at the Annual Meeting, (2) completing a later-dated proxy, including by internet or phone, and delivering it to the
Secretary of NetScout before the vote at the Annual Meeting, or (3) attending the Annual Meeting and voting in
person. You should send any written notice of revocation, to be delivered before the Annual Meeting, to NetScout
Systems, Inc., 310 Littleton Road, Westford, MA 01886, Attention: Secretary. If you hold shares through a Broker,
you must contact that Broker directly to revoke any prior voting instructions.

How is a quorum determined?

A quorum of stockholders is necessary to conduct any business at the Annual Meeting. A quorum will be present if a
majority of the outstanding shares of our common stock entitled to vote at the Annual Meeting are present at the
meeting in person or represented by proxy. On the Record Date, there were [91,991,690] shares outstanding and
entitled to vote.

To determine a quorum, we include votes withheld from any nominee, abstentions, and broker �non-votes.� Broker
�non-votes� occur when a beneficial owner does not give instructions to the Broker how to vote on matters deemed
�non-routine.� As discussed above, if the beneficial owner does not provide voting instructions, the Broker can still vote
the shares with respect to matters that are considered to be �routine� but not with respect to �non-routine� matters. Your
shares will be counted towards the quorum only if you submit a valid proxy or one is submitted on your behalf by
your Broker or if you vote in person at the meeting. If there is no quorum, the meeting may adjourn to another date.

What vote is required to approve each proposal and how are votes counted?

Proposal 1: Election of Directors: At the Annual Meeting there are three director nominees. The nominees to serve
as Class II directors who receive the most votes (also known as a �plurality� of the votes cast) will be elected. You may
vote either �FOR� the nominee or �WITHHOLD� your vote from the nominee. Votes that are withheld will not be
included in the vote tally for the election of the director. Brokers do not have authority to vote beneficial owners�
unvoted shares for the election of directors. As a result, any shares not voted by a beneficial owner will be treated as
broker non-votes. Such broker non-votes will have no effect on the results of this vote. If the nominee receives a
greater number of votes �withheld� from his or her election than votes �for�
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such election, such nominee will submit his or her offer of resignation for consideration by our Nominating and
Corporate Governance Committee in accordance with our majority vote policy as discussed in more detail in the
Majority Vote Policy section of this proxy statement.

Proposal 2: Charter Amendment Proposal: The affirmative vote of a majority of the shares outstanding as of the
Record Date is required to approve the Charter Amendment Proposal. Abstentions will be counted towards the vote
total and will have the same effect as �Against� votes with regard to the Charter Amendment Proposal. Brokers do not
have authority to vote beneficial owners� unvoted shares on this proposal. As a result, any shares not voted by a
beneficial owner will be treated as broker non-votes. Such broker non-votes will have the same effect as �Against� votes
with regard to the Charter Amendment Proposal.

Proposal 3: Ratification of Appointment of Independent Registered Public Accounting Firm: The affirmative
vote of a majority of the shares present or represented and voting on this proposal is required to ratify the appointment
of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
March 31, 2017. Abstentions will not be counted towards the vote total and will have no effect on the results of this
vote. Brokers have authority to vote beneficial owners� unvoted shares on this proposal. If a Broker does not exercise
this authority, such Broker non-votes will have no effect on the results of this vote. We are not required to obtain the
approval of our stockholders to appoint PricewaterhouseCoopers LLP as our independent registered public accounting
firm. However, if our stockholders do not ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for our fiscal year ending March 31, 2017, the Audit Committee of our Board will
consider the results of this vote when selecting auditors in the future.

Proposal 4: Advisory Vote on Executive Compensation: The affirmative vote of a majority of the shares present or
represented and voting on this proposal is required to approve the advisory vote on the compensation of our Named
Executive Officers. Abstentions will not be counted towards the vote total and will have no effect on the results of this
vote. Brokers do not have authority to vote beneficial owners� unvoted shares on this proposal. As a result, any shares
not voted by a beneficial owner will be treated as broker non-votes. Such broker non-votes will have no effect on the
results of this vote.

When are stockholder proposals and director nominations due for next year�s annual meeting?

To be considered for inclusion in next year�s proxy materials, your proposal must be submitted in writing to our
principal executive offices at 310 Littleton Road, Westford, Massachusetts 01886, attention: Secretary and must be
received by us no later than April 3, 2017. We suggest that you submit your proposals by registered mail, return
receipt requested. Proposals must satisfy the procedures set forth in Rule 14a-8 under the Securities Exchange Act of
1934, as amended, or the Exchange Act.

If you wish to submit a proposal for next year�s annual meeting that is not to be included in next year�s proxy materials
or wish to nominate a director, you must submit such proposal or nomination in writing to our executive offices at 310
Littleton Road, Westford, Massachusetts 01886, attention: Secretary, and such proposal or nomination must be
received by us no earlier than the close of business of May 23, 2017 and no later than the close of business of June 22,
2017 and must satisfy the requirements described below under �Stockholder Recommendations for Nominees as
Directors and the Proposal of Other Business.� If the date of next year�s Annual Meeting is advanced by more than 30
days or delayed by more than 60 days after the anniversary of our annual meeting with respect to the year ended
March 31, 2016, any stockholder recommendation or proposal must be received by us no earlier than the close of
business on the 90th day prior to such advanced or delayed annual meeting date and no later than the close of business
on the later of (i) the 60th day prior to such advanced or delayed annual meeting date or (ii) the 10th day following the
day on which the first public announcement of the meeting date is first made by us. You are also advised to review our
by-laws, which contain additional requirements about advance notice of stockholder proposals and director
nominations.
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Householding of Annual Meeting Materials

Some Brokers may be �householding� our proxy materials. This means that only one copy of the Notice may have been
sent to multiple stockholders in your household. We will deliver a separate copy to you if you call or write us at our
principal executive offices, 310 Littleton Road, Westford Massachusetts 01886, Attn: Investor Relations, telephone:
(978) 614-4000. If you want to receive separate copies of the Notice in the future or if you are receiving multiple
copies and would like to receive only one copy per household, you should contact your Broker, or you may contact us.

5
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PROPOSAL 1

ELECTION OF DIRECTORS

The following table sets forth the current directors and the nominees to be elected at the Annual Meeting:

Nominee or Director�s Name and

Year First Became Director Positions with NetScout
Year Term
Will Expire Class

Nominees:
Anil K. Singhal (1984) Chairman, President, and Chief Executive Officer 2016 II
John R. Egan (2000) Director 2016 II
Robert E. Donahue (2013) Director 2016 II

Continuing Directors:
Joseph G. Hadzima, Jr. (1998) Director 2017 III
Christopher Perretta (2014) Director 2017 III
Victor A. DeMarines (2004) Director 2018 I
Vincent J. Mullarkey (2000) Director 2018 I
James A. Lico (2015) Director 2018 I
The Nominees for Class II Director are Messrs. Singhal, Egan, and Donahue

Messrs. Singhal, Egan, and Donahue are Class II directors whose terms expire at the Annual Meeting and who are
nominees for re-election for terms that would expire upon the election and qualification of directors at the annual
meeting to be held in 2019.

Continuing Directors

The Board is also composed of two Class III directors, Messrs. Hadzima and Perretta, whose terms expire at the
annual meeting to be held in 2017, and three Class I directors, Messrs. DeMarines, Mullarkey, and Lico, whose terms
expire at the annual meeting to be held in 2018.

As of the Record Date, the size of the Board is fixed at eight members. NetScout�s by-laws and certificate of
incorporation divide the Board into three classes. The members of each class of directors serve for staggered
three-year terms.

Proposal and Recommendation

Our Board has nominated and recommended that Messrs. Singhal, Egan, and Donahue be re-elected as a Class II
directors, to hold office until the annual meeting to be held in the year 2019 or until their successors have been duly
elected and qualified or until their earlier resignation or removal.

The Board knows of no reason why the nominee would be unable or unwilling to serve, but if the nominee should be
unable or unwilling to serve, the proxies will be voted for the election of such other person for the office of director as
the Board may recommend in the place of such nominee. Unless otherwise instructed, the proxy holders will vote the
proxies received by them for the nominee named above.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE
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PROPOSAL 2

APPROVAL OF AMENDMENT TO OUR THIRD AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF

COMMON STOCK

To maintain business and financial flexibility for the Company, our Board of Directors is requesting stockholder
approval of an amendment to our Third Amended and Restated Certificate of Incorporation, or our Restated
Certificate, to increase the number of authorized shares of our common stock from 150,000,000 shares to 300,000,000
shares. On July 15, 2016, our Board of Directors adopted resolutions approving and authorizing the foregoing
amendment and directing that the amendment be submitted to a vote of the stockholders at the Annual Meeting.

The text of the form of proposed Certificate of Amendment of Certificate of Incorporation, or Certificate of
Amendment, increasing the number of authorized shares of our common stock from 150,000,000 shares to
300,000,000 shares is attached to this proxy statement as Appendix A. If our stockholders approve this Proposal 2, we
expect to file the Certificate of Amendment with the Secretary of State of the State of Delaware to increase the
number of authorized shares of our common stock as soon as practicable following stockholder approval. Upon filing
of the Certificate of Amendment with the Secretary of State of the State of Delaware, the first paragraph of Article
Fourth of our Restated Certificate will read as follows:

�The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
305,000,000 shares, consisting of 300,000,000 shares of Common Stock with a par value of $.001 per share (the
�Common Stock�) and 5,000,000 shares of Preferred Stock with a par value of $.001 per share (the �Preferred Stock�).�

Our Restated Certificate currently authorizes the issuance of up to 155,000,000 shares of capital stock, consisting of
150,000,000 shares of common stock, par value $0.001 per share, and 5,000,000 shares of preferred stock, par value
$0.001 per share. An increase in the number of authorized shares of our common stock to 300,000,000 shares will
increase our total capitalization to 305,000,000 shares of capital stock, which includes our previously authorized
5,000,000 shares of preferred stock.

Of the 150,000,000 shares of our common stock currently authorized, as of the close of business on the Record Date,
there were [        ] shares of common stock outstanding. In addition, as of the Record Date:

� restricted stock units representing [            ] shares of our common stock were outstanding under the 2007
Plan;

� an aggregate of [            ] shares of common stock were reserved for future issuance under the 2007 Plan;
and

� [            ] shares of common stock were reserved for future issuance under the 2011 Purchase Plan.
Although, at present, the Board of Directors has no plans to issue the additional shares of common stock, it desires to
have the shares available to provide additional flexibility to use its common stock for business and financial purposes
in the future as well to have sufficient shares available to provide appropriate equity incentives for our employees. As
with the Company�s currently authorized shares, the additional shares may be used for various purposes without further
stockholder approval. These purposes may include raising capital; providing equity incentives to employees, officers,
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directors, consultants, and/or advisors; establishing strategic relationships with other companies; expanding our
business through the acquisition of other businesses, products or technologies; and other purposes. If this Proposal 2 is
not approved by our stockholders, it is possible that our future financing options may be limited, and stockholder
value may be harmed by this limitation. In addition, our future success depends upon our ability to attract, retain, and
motivate highly skilled technical and managerial employees, and if this Proposal 2 is not approved by our
stockholders, the lack of sufficient unissued and unreserved authorized shares of common stock to provide future
equity incentive opportunities the Compensation
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Committee of our Board deems appropriate could adversely impact our ability to achieve these goals. In sum, if our
stockholders do not approve this Proposal 2, we may not be able to access the capital markets; complete strategic
transactions; attract, retain and motivate employees; and pursue other business opportunities integral to our growth
and success.

Our Board of Directors believes that the proposed increase in authorized common stock will make sufficient shares
available to provide the additional flexibility necessary to pursue our strategic objectives. Over the past several years,
flexibility has allowed us to pursue a number of acquisition transactions that were key to enabling our growth while at
the same time enabling us to continue to provide the employee equity incentives that we deem necessary to attract and
retain key employees. Unless our stockholders approve this Proposal 2, we may not have sufficient unissued and
unreserved authorized shares of common stock to engage in similar transactions in the future and to respond to
compensatory needs by implementing new or revised equity compensation plans or arrangements.

The additional common stock to be authorized by stockholder approval of this Proposal 2 would have rights identical
to the currently outstanding shares of our common stock. Approval of this Proposal 2 and issuance of the additional
authorized shares of common stock would not affect the rights of the holders of currently outstanding shares of our
common stock, except for effects incidental to increasing the number of shares of our common stock outstanding, such
as dilution of any earnings per share and voting rights of current holders of common stock. The additional shares of
common stock authorized by the approval of this Proposal 2 could be issued by our Board of Directors without further
vote of our stockholders except as may be required in particular cases by our Restated Certificate, applicable law,
regulatory agencies or NASDAQ rules. Under our Restated Certificate, stockholders do not have preemptive rights to
subscribe to additional securities that may be issued by us, which means that current stockholders do not have a prior
right thereunder to purchase any new issue of common stock in order to maintain their proportionate ownership
interests in the Company.

The proposed amendment to our Restated Certificate to increase the number of authorized shares of our common
stock could, under certain circumstances, have an anti-takeover effect. The additional shares of common stock that
would become available for issuance if this Proposal 2 is approved could also be used by us to oppose a hostile
takeover attempt or to delay or prevent changes in control or our management. For example, without further
stockholder approval, the Board could adopt a shareholder rights plan, sometimes referred to as a �poison pill,� which
would, under certain circumstances related to an acquisition of NetScout securities not approved by the Board, give
certain holders the right to acquire additional shares of common stock at a low price, or the Board could strategically
sell shares of common stock in a private transaction to purchasers who would oppose a takeover or favor the current
Board. Although this proposal to increase the authorized common stock has been prompted by business and financial
considerations and not by the threat of any hostile takeover attempt (nor is the Board currently aware of any such
attempts directed at us), nevertheless, stockholders should be aware that approval of this Proposal 2 could facilitate
future efforts by us to deter or prevent changes in control, including transactions in which the stockholders might
otherwise receive a premium for their shares over then current market prices.

Stockholder approval of this Proposal 2 requires a �FOR� vote from the holders, either present in person or by proxy, of
at least a majority of our outstanding shares of common stock. As a result, abstentions and broker non-votes will have
the same effect as �Against� votes.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE
AMENDMENT TO OUR CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF

AUTHORIZED SHARES OF COMMON STOCK.

8
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PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected PricewaterhouseCoopers LLP to serve as our independent registered
public accounting firm for the fiscal year ending March 31, 2017. PricewaterhouseCoopers LLP has served as our
auditors since 1993. We expect that a member of PricewaterhouseCoopers LLP will attend the Annual Meeting, will
have an opportunity to make a statement if so desired, and will be available to respond to appropriate questions from
our stockholders. We are incorporated in Delaware, and Delaware law does not require the ratification of the Audit
Committee�s selection, but the Audit Committee will consider the results of this vote when selecting auditors in the
future.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE
RATIFICATION OF PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM.
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PROPOSAL 4

ADVISORY VOTE ON EXECUTIVE COMPENSATION

At our 2011 Annual Meeting of Stockholders, our stockholders indicated their preference that the Company solicit a
non-binding advisory vote on the compensation of our Named Executive Officers, commonly referred to as a
�say-on-pay vote,� every year. The Board has adopted a policy to hold annual �say-on-pay� votes that is consistent with
that preference. Therefore we are asking stockholders to approve, on an advisory basis, the compensation of our
Named Executive Officers as disclosed in this proxy statement in accordance with SEC rules. This vote is not
intended to address any specific item of compensation but rather the overall compensation of our Named Executive
Officers and the philosophy, policies, and practices described in this proxy statement. At the 2015 Annual Meeting of
Stockholders held on September 22, 2015 (the �2015 Annual Meeting�), stockholders approved our say-on-pay proposal
with 97% of the total votes cast voting in favor.

The goal of our executive officer compensation program is to retain and reward highly qualified, talented leaders who
create long term stockholder value. The program is designed to align management�s interest with that of stockholders
and motivate senior executives to increase our long-term growth and profitability while reducing risks that could
result from compensation decisions.

As described in this proxy statement, the Compensation Committee weighs the appropriate mix of compensation
elements, including the allocation between cash and equity, for each executive officer to help achieve those objectives.
The Company�s Compensation Discussion and Analysis, or CD&A, contained in this proxy statement describes our
executive compensation program and the decisions made by the Compensation Committee in detail.

As described more fully in the CD&A, during fiscal year 2016, we continued to expand our business globally, execute
on our strategy and achieve many of our goals as demonstrated by our financial performance and ongoing technology
leadership. We successfully completed the transformative acquisition of the Danaher Communications Business and
executed ongoing integration of the employees, technology, and other assets, to allow us to provide customers with
pervasive visibility into their networks. As part of the acquisition and existing technology development and other
corporate efforts, we were able to increase revenue, maintain strong profitability, and realize operational synergies, as
well as continue to provide customers with leading service assurance and cybersecurity products and solutions.

Accordingly, the Board is asking our stockholders to indicate their support for the compensation of our Named
Executive Officers as described in this proxy statement by casting a non-binding advisory vote �FOR� the following
resolution:

RESOLVED, that the compensation paid to the Company�s Named Executive Officers, as disclosed pursuant to
Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables, and narrative
discussion is hereby APPROVED.

As an advisory vote, this proposal is not binding on the Board. Nevertheless, the views expressed by the stockholders,
whether through this vote or otherwise, are important to management and the Board, and, accordingly, the Board and
the Compensation Committee intend to consider the results of this vote in making determinations in the future
regarding executive compensation arrangements.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE

ADVISORY APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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DIRECTORS AND EXECUTIVE OFFICERS

Name Age Positions
Anil K. Singhal 62 Chairman, President, Chief Executive Officer, and Director
Michael Szabados 64 Chief Operating Officer
John W. Downing 58 Executive Vice President, Worldwide Sales Operations
Jean Bua 58 Executive Vice President, Chief Financial Officer, Chief

Accounting Officer and Treasurer
Victor A. DeMarines 79 Director
Robert E. Donahue 68 Director
John R. Egan 58 Director
Joseph G. Hadzima, Jr. 64 Director
Vincent J. Mullarkey 68 Director
Christopher Perretta 58 Director
James A. Lico 50 Director
Executive Officers

Anil Singhal co-founded the Company in June 1984 and has served as NetScout�s Chief Executive Officer and as a
director on NetScout�s Board since inception. In January 2007, Mr. Singhal was appointed Chairman of the Board, and
has been serving as NetScout�s President, CEO and Chairman since that time. In his current role, Mr. Singhal is
focused on providing strategic leadership and vision, as well as setting operational priorities for NetScout�s
management team. Mr. Singhal�s vision of �traffic-based instrumentation� has guided NetScout�s product direction and
focus for the past three decades, helping to shape the evolution for the industry in the process. Under Mr. Singhal�s
leadership, NetScout has grown substantially during the past three decades, completing its initial public offering in
1999, acquiring the Danaher Communications Business in 2015 for $2.3 billion and exceeding $955 million in
revenue in fiscal year 2016 and non-GAAP revenue of approximately $1.1 billion. He is credited with numerous
innovations in the field of network traffic monitoring and analysis that have helped NetScout gain several industry
accolades. During the past decade, Mr. Singhal has also been an instrumental part of a number of strategic acquisitions
that have fortified and enhanced NetScout�s technology, customer base and go-to-market capabilities. Mr. Singhal has
earned notable recognition for his entrepreneurial success, including the TiE (The Indus Entrepreneur) Boston
Lifetime Achievement in 2013, Enterprise Bank�s 2013 George L. Duncan Award of Excellence and Ernst & Young�s
New England Entrepreneur of the Year in 1997. Mr. Singhal holds a BSEE from BITS, Pilani, India and an MS in
Computer Science from the University of Illinois, Urbana-Champaign. The Company�s Nominating and Corporate
Governance Committee believes that Mr. Singhal�s experience serving as the Company�s Chief Executive Officer since
the Company�s founding combined with his business expertise, industry-specific knowledge and technical know-how
qualify him to serve as a director of the Company.

Michael Szabados has served as NetScout�s Chief Operating Officer since April 2007. In this role, Mr. Szabados is
focused on executing NetScout�s vision and strategy. During his tenure, he has been critical in helping lead NetScout�s
key functional areas as NetScout more than doubled in size. During his tenure, NetScout successfully completed and
integrated six acquisitions before the 2015 $2.3 billion acquisition of the Danaher Communications Business. His
career at NetScout began in 1997 when he joined the Company as vice president, marketing, charged with increasing
the Company�s overall visibility and market awareness. His responsibilities expanded in 2001 to encompass product
development, manufacturing and customer support when he was promoted to Senior Vice President, Product
Operations. A veteran of the enterprise networking industry, Mr. Szabados held senior leadership roles with
companies including UB Networks, SynOptics/Bay Networks and MIPS Corporation following engineering and
product management roles at Intel Corporation and later at Apple. Mr. Szabados holds a BSEE from UC Irvine and an
MBA from UC Santa Clara.
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Treasurer since September 2015 and as NetScout�s Senior Vice President, Chief Financial Officer,
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Chief Accounting Officer and Treasurer from November 2011 until September 2015. She joined the Company in
September 2010 as Vice President, Finance, in conjunction with the Company�s succession planning. In her current
role, Ms. Bua is responsible for investor relations, treasury, financial planning and analysis, real estate development,
accounting and compliance. Ms. Bua has played a key role in executing on the financial aspects of NetScout�s strategy.
During her tenure, NetScout successfully completed and integrated five acquisitions before the 2015 $2.3 billion
acquisition of the Danaher Communications Business. Before joining NetScout, Ms. Bua served as Executive Vice
President, Finance & Treasurer of American Tower Corporation, where she was a critical contributor to multiple
equity and debt financings, and numerous acquisitions that helped the company to more than double in revenue and
become a leading provider of infrastructure for the wireless telecommunications industry. Prior to American Tower,
Ms. Bua spent nine years at Iron Mountain, Inc., concluding as Senior Vice President, Chief Accounting Officer and
Worldwide Controller. During her tenure, Iron Mountain successfully consolidated the records management industry,
growing from annual revenue of $100 million to over $2 billion through more than 100 acquisitions. Previously, she
held senior positions at Duracraft Corp. and Keithley Instruments. She was a management consultant at Ernst &
Young and an auditor at KPMG. Ms. Bua earned her Bachelor of Science in Business Administration, summa cum
laude, from Bryant College and her Masters of Business Administration from the University of Rhode Island.

John W. Downing has served as NetScout�s Executive Vice President, Worldwide Sales Operations since September
2015, and as Senior Vice President, Worldwide Sales Operations from 2007 until September 2015. In this role,
Mr. Downing is responsible for directing NetScout�s sales leadership in both the service provider and enterprise
markets. Under Mr. Downing�s direction, NetScout has reported strong revenue growth and built long-term
relationships with leading telecommunications service providers, government agencies and many of the world�s largest
corporations. He joined NetScout in 2000 as Vice President, Sales Operations, instituting and refining key
go-to-market programs and sales processes that have underpinned the Company�s revenue growth during the past 16
years. Prior to NetScout, from April 1998 until September 2000, Mr. Downing served as Vice President of Sales at
Genrad Corporation, a $300 million manufacturer of electronic testing equipment and production solutions, and was
Vice President of North American Sales from January 1996 until March 1998. Mr. Downing earned a Bachelor of
Science in Engineering (BSE) in Computer Science and Applied Mathematics from Tufts University and a Master�s in
Business Administration from Suffolk University.

Directors

Victor A. DeMarines has been a NetScout director since June 2004. Mr. DeMarines was the President and Chief
Executive Officer of MITRE from 1994 until his retirement in 2000. He continued to serve as a member of the Board
of Trustees and as Chairman of the Technology Committee of MITRE until his retirement from the Board in 2010. He
continues his relationship as a consultant to MITRE Corporation on its Department of Defense, Homeland Security,
and cyber activity initiatives. Since February 2013, he has served as the Chairman of the Board of Directors of Verint
Systems Inc., a publicly-held provider of systems to the internet security marketplace. He has been a member of the
Board of Directors of Verint Systems since 2002 and is also currently a member of its Corporate Governance and
Nominating Committee and its Audit Committee. The Company�s Nominating and Corporate Governance Committee
believes that Mr. DeMarines� experience as Chief Executive Officer of MITRE, together with his service on another
public company board provide deep federal government sector and global business experience to the Company and
qualify him to serve as a director of the Company.

Robert E. Donahue has been a NetScout director since March 2013. He served on the board of directors of Sycamore
Networks, Inc., an intelligent optical networking and multiservice access provider, from July 2007 until October 2014.
Mr. Donahue served on the board of directors of Cybersource Corporation, a leading provider of electronic payment
and risk management solutions, from November 2007 to August 2010. From August 2004 to November 2007,
Mr. Donahue served as the President and Chief Executive Officer of Authorize.Net Holdings, Inc. (formerly
Lightbridge Inc.), a leading transaction processing company, before it was acquired by Cybersource Corporation in
November 2007. Mr. Donahue also served as a member of Authorize.Net�s board of directors from January 2004 until
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Corporate Governance Committee believes that Mr. Donahue�s industry knowledge together with his service on other
public company boards provide deep experience to the Company and qualify him to serve as a director of the
Company.

John R. Egan has been a NetScout director since October 2000 and serves as NetScout�s Lead Independent Director.
Mr. Egan is a founding managing partner of Egan-Managed Capital, L.P., a Boston-based venture capital fund
specializing in New England, information technology, and early-stage investments, which began in the fall of 1996,
and is a managing partner of Carruth Associates. Since 1992, he has been a member of the Board of Directors and is
currently the Chairman of the Mergers and Acquisitions Committee and member of the Finance Committee at EMC
Corporation, a publicly-held provider of computer storage systems and software. Since 2007, Mr. Egan has served as a
member of the Board of Directors and is currently the Chairman of the Mergers and Acquisitions Committee at
VMWare, a publicly-held leader in virtualization and cloud infrastructure. Since 2011, Mr. Egan has served as a
member of the Board of Directors and currently serves as Non-Executive Chairman of the Board of Directors and
serves on the Compensation Committee and Nominating and Corporate Governance Committee at Progress Software
Corp., a global software company. Since 2012, Mr. Egan has served as a member of the Board of Directors of Verint
Systems, Inc., a publicly-held provider of systems to the internet security market, where he is currently the Chairman
of the Corporate Governance and Nominating Committee and a member of the Compensation Committee. Mr. Egan
also serves on the Board of Trustees at Boston College and as a director for two other privately held companies. The
Company�s Nominating and Corporate Governance Committee believes that Mr. Egan�s extensive understanding and
involvement in the information technology industry together with his executive leadership roles and his service on
other public company boards provide deep experience to the Company and qualify him to serve as a director of the
Company.

Joseph G. Hadzima, Jr. has been a NetScout director since July 1998. Mr. Hadzima has been a Managing Director of
Main Street Partners, LLC, a venture capital investing and technology commercialization company, since April 1998.
Since 2000, he has also been President of IPVision, Inc., a Main Street Partners portfolio company that provides
intellectual property analysis systems and services. Mr. Hadzima is also a Senior Lecturer at MIT Sloan School of
Management, of counsel at a law firm, and serves as a director on two private company boards. The Company�s
Nominating and Corporate Governance Committee believes that Mr. Hadzima�s experience with emerging technology
companies, his prior legal experience, and his service on other boards provide the Company with valuable business
perspective and insight into emerging technologies that may affect the business and strategies of the Company and
qualify him to serve as a director of the Company.

Vincent J. Mullarkey has been a NetScout director since November 2000. From May 2005 to June 2007, he was a
member of the Board of Directors and the Chairman of the Audit Committee of webMethods, Inc., a then
publicly-held business process integration software company that was acquired by Software AG in June 2007.
Mr. Mullarkey was the Senior Vice President, Finance and Chief Financial Officer of Digital Equipment Corporation
from 1994 until his retirement in September 1998. The Company�s Nominating and Corporate Governance Committee
believes that Mr. Mullarkey�s board and audit committee experience in other public companies coupled with his
financial experience in the technology arena provide the Company with essential business and financial expertise and
qualify him to serve as a director of the Company.

Christopher Perretta has been a NetScout director since September 2014. Mr. Perretta has served as chief information
and operations officer at MUFG Americas Holdings Corporation and its U.S. banking subsidiary, MUFG Union Bank,
N.A. since April 2016. Previously, he served as Executive Vice President and Chief Information Officer at State Street
Corporation since September 2007 and as a member of State Street Corporation�s Management Committee since
February 2013. From December 1996 to September 2007, Mr. Perretta served in various roles at General Electric
Corporation, including as Chief Information Officer for the North American Consumer Financial Services unit, Chief
Technology Officer for General Electric Capital, and most recently, from January 2003 to September 2007, as Chief
Information Officer of General Electric Commercial Finance. Mr. Perretta also serves as a member of the board of
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directors of a privately-held technology company and the Advanced Cyber Security Center. The Company�s
Nominating and Corporate
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Governance Committee believes that Mr. Perretta�s experience with various Fortune 500 companies and his service on
other boards provide the Company with valuable business perspective and insight into global issues that may affect
the business and strategies of the Company and qualify him to serve as a director of the Company.

James A. Lico was appointed to NetScout�s Board of Directors in July 2015 following the completion of the Company�s
acquisition of the communications business of Danaher Corporation. Mr. Lico serves as the founding President and
CEO of Fortive Corporation, a diversified industrial growth company specializing in professional instrument and
industrial technology, spun out of Danaher Corporation in July 2016. Before that, Mr. Lico has served as Danaher�s
executive vice president with responsibility for its Test & Measurement segment and Gilbarco Veeder-Root business
since 2005. He joined Danaher in 1996 as Vice President, Operations of Veeder-Root and was subsequently appointed
to senior leadership positions within Danaher until his appointment as Executive Vice President. Prior to Danaher,
Mr. Lico held increasing responsible positions in manufacturing with both General Motors Corporation and
AlliedSignal, Inc. The Company�s Nominating and Corporate Governance Committee believes that Mr. Lico�s
experience in the technology industry, including his responsibility for the Danaher Communications Business,
provides the Company with valuable insight into the Company following the acquisition and qualifies him to serve as
a director of the Company. Under the Agreement and Plan of Merger and Reorganization, dated October 12, 2014
(�Merger Agreement�) by and among the Company, Danaher Corporation (�Danaher�) and certain subsidiaries of the
Company and Danaher, the Company agreed to appoint to the Company�s Board one individual designated by
Danaher, effective on the closing date of the merger, which was July 14, 2015. Danaher designated, and the Board
elected, James A. Lico as a new director. Pursuant to the Merger Agreement, the Board proposed Mr. Lico as a
director nominee for election to the Board, and Mr. Lico was so elected, at the 2015 Annual Meeting.

There are no family relationships among any of our executive officers and directors.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding beneficial ownership of our common stock as of the Record Date
by each beneficial owner of more than 5% of our common stock, each Named Executive Officer named in the
Summary Compensation Table, each director and nominee for director, and all executive officers and directors as a
group.

Name and Address of Beneficial Owner
Number of Shares

Beneficially Owned(1)
Percentage of Class
Beneficially Owned

Anil K. Singhal(2) [2,573,750] [2.8]% 
Michael Szabados(3) [60,485] *
Jean Bua(4) [45,798] *
John W. Downing(5) [116,757] *
Victor A. DeMarines(6) [23,132] *
Robert E. Donahue(7) [9,000] *
John R. Egan(8) [72,763] *
Joseph G. Hadzima, Jr.(9) [111,821] *
James A. Lico(10) [8,001] *
Vincent J. Mullarkey(11) [37,872] *
Christopher Perretta(12) [4,794] *
BlackRock, Inc.(13)
55 East 52nd Street
New York, New York 10055 [9,462,189] [10.3]% 
The Vanguard Group(14)
100 Vanguard Boulevard
Malvern, PA 19335 [6,674,340] [7.3]% 
Neuberger Berman Group LLC(15)
605 Third Avenue
New York, New York 10158 [5,989,077] [6.5]% 
Capital Ventures International and affiliates(16)
Windward 1 Regatta Office Park, West Bay Road
Grand Cayman E9 KY1-1103 [5,979,994] [6.5]% 
Brown Capital Management, LLC(17)
1201 N. Calvert Street
Baltimore, Maryland 21202 [5,470,643] [5.9]% 
All executive officers and directors as a group (11 persons)(18) [3,064,173] [3.3]% 

* Represents less than one percent of class.
(1) Under applicable SEC rules and regulations, a person is considered to beneficially own our common stock if such

person either has the sole or shared power with any other person to either vote or dispose of such common stock.
As a result, more than one person may be reported as the beneficial owner of any particular share of our common
stock. Beneficial ownership is determined in accordance with the rules of the SEC. Shares of common stock
issuable by the Company to a person or entity named below pursuant to options which may be exercised within
60 days of the Record Date or restricted stock units which may vest within 60 days of the Record Date are
deemed to be beneficially owned and outstanding for purposes of calculating the number of shares and the
percentage beneficially owned by that person or entity. However, these shares are not deemed to be beneficially
owned and outstanding for purposes of computing the percentage beneficially owned by any other person or

Edgar Filing: NETSCOUT SYSTEMS INC - Form PRE 14A

30



entity. Unless otherwise noted, the address of each person listed on the table is c/o NetScout Systems, Inc., 310
Littleton Road, Westford, MA 01886, and each person has either sole or shared voting or dispositive power over
the shares shown below as beneficially owned by such person.

(2) Includes [33,265] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date. As
of the Record Date, Mr. Singhal�s spouse did not beneficially own at least five percent of the Company�s
outstanding common stock, and therefore the [1,046,265] shares held by trusts of which
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Mr. Singhal�s spouse is deemed the beneficial owner are reported herein by Mr. Singhal. This amount does not
include an aggregate of [776,887] shares held in trusts for the benefit of Mr. Singhal�s children for which neither
Mr. Singhal nor his spouse is a trustee, and [58,961] shares held in a trust for the benefit of Mr. Singhal�s nieces
and nephews for which neither Mr. Singhal nor his spouse is a trustee.

(3) Includes [19,959] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(4) Includes [13,216] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(5) Includes [14,768] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(6) Includes [3,113] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(7) Includes [2,594] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(8) Includes [4,150] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(9) Includes [3,113] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(10) Includes [2,594] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(11) Includes [3,113] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(12) Includes [2,594] shares issuable upon the vesting of restricted stock units within 60 days of the Record Date.
(13) Based solely on a Schedule 13G/A filed with the SEC on [July 8, 2016]. BlackRock, Inc. has the sole power to

vote [9,222,399] shares and sole dispositive power over [9,462,189] shares.
(14) Based solely on a Schedule 13G/A filed with the SEC on [February 10, 2016]. The Vanguard Group has sole

power to vote [164,875] of such shares and sole dispositive power over [6,509,865] of such shares. The Vanguard
Fiduciary Trust Company, a wholly owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of
[159,975] of such shares as a result of its serving as an investment manager of collective trust accounts. Vanguard
Investments Australia, Ltd., a wholly owned subsidiary of The Vanguard Group, Inc. is the beneficial owner of
[11,400] of such shares as a result of its serving as an investment manager of Australian investment offerings.

(15) Based solely on a Schedule 13G/A filed with the SEC on [February 9, 2016] (the �Neuberger 13G�). Neuberger
Berman Group LLC may be deemed to be the beneficial owner for purposes of Rule 13d-3 with respect to the
shared power to vote or direct the vote of [5,828,486] of such shares because certain affiliated persons have
shared power to retain, dispose of and vote the securities. In addition to the holdings of individual advisory
clients, Neuberger Berman Investment Advisers LLC serves as investment manager of Neuberger Berman Group
LLC�s various registered mutual funds which hold such shares. The holdings belonging to clients of Neuberger
Berman Trust Co N.A., Neuberger Berman Trust Co of Delaware N.A., NB Alternatives Advisers LLC,
Neuberger Berman LLC and Neuberger Berman Investment Advisers LLC are also aggregated to comprise the
holdings referenced in the Neuberger 13G. This amount also includes shares from individual client accounts over
which Neuberger Berman LLC or Neuberger Berman Investment Advisers LLC have shared power to dispose but
do not have voting power over these shares. The holdings of Neuberger Berman Trust Co N.A., Neuberger
Berman Trust Co of Delaware N.A., NB Alternatives Advisers LLC, Neuberger Berman LLC and Neuberger
Berman Investment Advisers LLC, are also aggregated to comprise the holdings referenced in the Neuberger
13G. Neuberger Berman LLC, Neuberger Berman Trust Co N.A., Neuberger Berman Trust Co of Delaware N.A.,
NB Alternatives Advisers LLC and Neuberger Berman Investment Advisers LLC and certain affiliated persons
may be deemed to beneficially own the securities covered by this report in their various fiduciary capacities by
virtue of the provisions of Exchange Act Rule 13d-3. Neuberger Berman Group LLC, through its subsidiaries
Neuberger Berman Fixed Income Holdings LLC, NB Alternatives Holdings LLC and Neuberger Trust Holdings
LLC controls Neuberger Berman LLC, Neuberger Berman Trust Co N.A., Neuberger Berman Trust Co of
Delaware N.A., NB Alternatives Advisers LLC and Neuberger Berman Investment Advisers LLC and certain
affiliated persons. Additionally, Neuberger Berman Investment Advisers LLC controls its subsidiary Neuberger
Berman LLC. Each of Neuberger Berman Group LLC, Neuberger Berman Fixed Income Holdings LLC, NB
Alternatives Holdings LLC, Neuberger Trust Holdings LLC, Neuberger Berman LLC, Neuberger Berman Trust
Co N.A., Neuberger Berman Trust Co of Delaware
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N.A., NB Alternatives Advisers LLC and Neuberger Berman Investment Advisers LLC and certain affiliated
persons has disclaimed beneficial ownership of the securities covered by the Neuberger 13G.

(16) Based solely on a Schedule 13G/A filed with the SEC on [February 12, 2016]. Capital Ventures International has
the sole power to vote [5,337,701] of such shares, shared power to vote [5,979,994] of such shares, sole
dispositive power over [5,337,701] of such shares and shared dispositive power over [5,979,994] of such shares.
Susquehanna Advisors Group, Inc. has shared power to vote [5,979,994] of such shares and shared dispositive
power over [5,979,994] of such shares. G1 Execution Services, LLC has the sole power to vote [139] of such
shares, shared power to vote [5,979,994] of such shares, sole dispositive power over [139] of such shares and
shared dispositive power over [5,979,994] of such shares. Susquehanna Fundamental Investments, LLC has
shared power to vote [5,979,994] of such shares and shared dispositive power over [5,979,994] of such shares.
Susquehanna Securities has the s

Edgar Filing: NETSCOUT SYSTEMS INC - Form PRE 14A

33


