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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers
(e) On April 17, 2012, the Company entered into a Second Amendment to Offer Letter (the "Second Amendment")
with Nick Lazzaro, our Senior Vice President of Product Development and Information Technology & Managing
Director, Mobile Services.  In approving the changes to the Company's compensation arrangements with Mr. Lazzaro,
the Company's Compensation Committee considered his increased responsibilities for our mobile business beginning
in April 2012, his responsibility for the execution of our mobile initiatives including our Vonage Mobile iPhone and
Android applications, and his continuing oversight of product development and information technology.  The Second
Amendment provides for (i) an increase in the annual base salary to $395,000 from $370,000 and (ii) a one-time cash
incentive award of $150,000 subject to a clawback provision providing for repayment of the cash incentive award in
the event of certain terminations of Mr. Lazzaro's employment.  In conjunction with the execution of the Second
Amendment, the Compensation Committee approved a grant to Mr. Lazzaro of restricted stock units for the
Company's Common Stock, $0.001 par value with an aggregate grant date fair value of $150,000, vesting in equal
annual installments over a two-year period commencing on the first anniversary of the May 1, 2012 date of grant.
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SIGNATURE
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 hereunto duly authorized.

VONAGE HOLDINGS CORP.

Date:April 18, 2012 By:     /s/ Kurt M. Rogers
 Kurt M. Rogers
Chief Legal Officer
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