
BADGER METER INC
Form DEF 14A
March 10, 2015
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No.    )
Filed by the Registrant   x                           Filed by a Party other than the Registrant  o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material under Rule 14a-12
Badger Meter, Inc.
(Name of registrant as specified in its charter)
(Name of person(s) filing proxy statement, if other than the registrant)
Payment of Filing Fee (Check the appropriate box):
x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1 )
Title of each class of securities to which transaction applies:

(2 )
Aggregate number of securities to which transaction applies:

(3 )
Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4 )
Proposed maximum aggregate value of transaction:

(5 ) Total fee paid:
o Fee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing.

(1 )
Amount Previously Paid:

(2 )
Form, Schedule or Registration Statement No.:

(3 )
Filing Party:

Edgar Filing: BADGER METER INC - Form DEF 14A

1



(4 )
Date Filed:

Edgar Filing: BADGER METER INC - Form DEF 14A

2



Table of Contents

BADGER METER, INC.
4545 West Brown Deer Road
Milwaukee, Wisconsin 53223
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
April 24, 2015

The Annual Meeting of the Shareholders of Badger Meter, Inc. will be held at the Wisconsin Club, City Club, 900 W.
Wisconsin Avenue, Milwaukee, Wisconsin 53233 on Friday, April 24, 2015, at 8:30 a.m., local time, for the following
purposes:
1. To elect as directors the eight nominees named in the proxy statement, each for a one-year term;
2. To consider an advisory vote to approve the compensation of the company’s named executive officers;
3. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm for the
company for the year ending December 31, 2015; and
4. To transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.
Our Board of Directors recommends a vote “FOR” each of the director nominees in Proposal 1, and “FOR” Proposals 2
and 3. The persons named as proxies will use their discretion to vote on other matters that may properly arise at the
Annual Meeting.
Holders of record of our common stock at the close of business on February 27, 2015, are entitled to notice of and to
vote at the meeting and any adjournments or postponements thereof. Shareholders are entitled to one vote per share.
By Order of the Board of Directors

William R. A. Bergum,
Secretary

March 18, 2015
We urge you to submit your proxy as soon as possible. If the records of our transfer agent, American Stock Transfer &
Trust Company, LLC, show that you own shares in your name, or you own shares in our Dividend Reinvestment Plan,
then you can submit your proxy for those shares via the Internet or by using a toll-free telephone number provided on
the proxy card. Or you can mark your votes on the proxy card we have enclosed, sign and date it, and mail it in the
postage-paid envelope we have provided. Instructions for using these convenient services are set forth on the proxy
card. If your shares are held in “street name” by a broker, nominee, fiduciary or other custodian, follow the directions
given by the broker, nominee, fiduciary or other custodian regarding how to instruct them to vote your shares.
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be held on April 24, 2015
This Proxy Statement and our 2014 Annual Report on Form 10-K are available at
http://www.astproxyportal.com/ast/12549/
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BADGER METER, INC.
4545 West Brown Deer Road
Milwaukee, Wisconsin 53223
PROXY STATEMENT
To the Shareholders of
BADGER METER, INC.
We are furnishing you with this Proxy Statement in connection with the solicitation of proxies by the Board of
Directors of Badger Meter, Inc. to be used at our Annual Meeting of Shareholders (referred to as the Annual Meeting),
which will be held at the Wisconsin Club, City Club, 900 W. Wisconsin Avenue, Milwaukee, Wisconsin 53233, on
Friday, April 24, 2015, at 8:30 a.m., local time, and at any adjournment or postponement thereof.
If you execute a proxy, you retain the right to revoke it at any time before it is voted by giving written notice to us, by
submitting a valid proxy bearing a later date or by voting your shares in person at the Annual Meeting. Unless you
revoke your proxy, your shares will be voted at the Annual Meeting as you instructed in your proxy. Anyone who is a
shareholder of record as of the close of business on February 27, 2015 (the “record date”), may attend the Annual
Meeting and vote in person. If your shares are held in “street name” by a broker, nominee, fiduciary or other custodian,
you may not vote in person at the Annual Meeting unless you first obtain a proxy issued in your name from your
broker, nominee, fiduciary or other custodian.
As of the record date, we had 14,454,088 shares of common stock, par value $1 per share, outstanding and entitled to
vote. You are entitled to one vote for each of your shares of common stock.
If your shares are held in “street name” by a broker, nominee, fiduciary or other custodian, you will receive a full
meeting package including a voting instruction form to vote your shares. Your broker, nominee, fiduciary or other
custodian may permit you to vote by the Internet or by telephone. A broker non-vote occurs when your broker,
nominee, fiduciary or other custodian submits a proxy card with respect to your shares, but declines to vote on a
particular matter, either because such nominee elects not to exercise its discretionary authority to vote on the matter or
does not have discretionary authority to vote on the matter. Your broker, nominee, fiduciary or other custodian has the
authority under New York Stock Exchange rules to vote your unvoted shares on certain routine matters like the
ratification of Ernst & Young LLP as the company’s independent registered public accounting firm for 2015, but not
on the election of directors nor the advisory vote to approve the compensation of our named executive officers.
We commenced mailing this Proxy Statement and accompanying form of proxy on or about March 18, 2015.

NOMINATION AND ELECTION OF DIRECTORS
You and the other holders of the common stock are entitled to elect eight directors at the Annual Meeting. If you
submit a proxy to us, it will be voted as you direct. If, however, you submit a proxy without specifying voting
directions, it will be voted in favor of the election of each of the eight nominees for director identified below. If your
shares are held in “street name” by your broker, nominee, fiduciary or other custodian, your broker, nominee, fiduciary
or other custodian may only vote your shares with your specific voting instructions for the election of directors.
Therefore, we urge you to respond to your brokerage firm so that your vote will be cast.
Directors will be elected by a plurality of votes cast at the Annual Meeting (assuming a quorum is present). If you do
not vote your shares at the Annual Meeting, whether due to abstentions, broker nonvotes or otherwise, and a quorum
is present, it will have no impact on the election of directors. Once elected, a director serves for a one-year term or
until his/her successor has been duly appointed, or until his/her death, resignation or removal.
If a director receives more “withheld” or “against” votes than “for” votes in an election, then that director will tender his or
her resignation to the Board of Directors following certification of the shareholder vote. The Board of Directors will
then consider whether or not to accept such resignation. Thereafter, the Board will disclose its decision regarding
whether to accept the director’s resignation (or the reason(s) for rejecting the resignation, if applicable) in a Current
Report on Form 8-K furnished to the Securities and Exchange Commission.

1
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The nominees of the Board of Directors for director, together with certain additional information concerning each
such nominee, are identified below. All of the nominees are current directors of our company. If any nominee is
unable or unwilling to serve, the named proxies have discretionary authority to select and vote for substitute
nominees. The Board of Directors has no reason to believe that any of the nominees will be unable or unwilling to
serve.
Nominees for Election to the Board of Directors
The following section provides information as of the date of this proxy statement about each nominee. The
information presented includes information each director has given us about his/her age, all positions he/she holds,
his/her principal occupation and business experience for the past five years, and the names of other companies, some
of which are publicly-held, of which he/she currently serves as a director or has served as a director during the past
five years. All directors meet the qualifications established by the Corporate Governance Committee as set forth on
Page 5 of this proxy statement.
In addition to the information presented below regarding each nominee’s specific experience, qualifications, attributes
and skills that led our board to the conclusion that he/she should serve as a director, we also believe that all of our
director nominees have a reputation for integrity, honesty and adherence to high ethical standards. They each have
demonstrated business acumen and an ability to exercise sound judgment, as well as a commitment of service to the
company and our board.

Name Age Business Experience During Last Five Years Director
Since

Ronald H. Dix 70

Badger Meter, Inc.: Retired. Formerly, Senior Vice
President - Administration. Mr. Dix has significant
experience at the company as well as a broad knowledge
of employee benefit and human resource issues which
enable him to assist the company in dealing with such
issues.

2005

Thomas J. Fischer 67

Mr. Fischer is a consultant in corporate financial and
accounting matters and a retired Senior Regional
Managing Partner of Arthur Andersen LLP. At Arthur
Andersen he served principally international public
manufacturing and distribution companies. Mr. Fischer is
also a director of Actuant Corporation, Regal-Beloit
Corporation and Wisconsin Energy Corporation. The
Board benefits from Mr. Fischer’s expertise in the areas of
financial, accounting and auditing matters, including
financial reporting, corporate transactions and enterprise
risk management.

2003

Gale E. Klappa 64

Wisconsin Energy Corporation (a holding company for
electric and gas utilities): Chairman and Chief Executive
Officer. Mr. Klappa is a director of Wisconsin Energy
Corporation and Joy Global, Inc. Mr. Klappa has
significant experience as the Chief Executive Officer of a
public company and as a manager of regulated utility
companies. Further, he has in-depth knowledge of utility
metering needs. He is able to provide valuable advice and
guidance to the company in these areas.

2010

Gail A. Lione 65 Marquette University School of Law:  Adjunct Professor
of Intellectual Property Law. The Harley-Davidson
Foundation:  Retired President. Harley-Davidson, Inc.:
Former Executive Vice President, General Counsel &

2012
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Secretary and Chief Compliance Officer.   Ms. Lione is a
director of Sargento Foods Inc., a privately-held company
where she serves on the audit committee; and The F.
Dohmen Co., a privately-held company where she serves
on the audit committee. Ms. Lione has significant legal
and management experience in manufacturing that
includes securities law, intellectual property, corporate
governance and corporate compliance, as well as human
resources issues, which enables her to provide valuable
advice and guidance to the company. 

Richard A. Meeusen 60

Badger Meter, Inc.: Chairman, President and Chief
Executive Officer. Mr. Meeusen is a director of Menasha
Corporation and Serigraph Inc., both privately-held
companies. Mr. Meeusen has significant experience in
managing Badger Meter which enables him to provide the
board with valuable insights and advice.

2001

2
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Name Age Business Experience During Last Five Years Director
Since

Andrew J. Policano 65

Paul Merage School of Business, University of California
- Irvine, former Dean, Chaired Professor and Director -
Center for Investment and Wealth Management.
Formerly, Paul Merage School of Business, University of
California - Irvine. Mr. Policano is a director of
Rockwell-Collins, Inc. and a trustee of Payden & Rygel, a
mutual fund company. Mr. Policano’s experience in
general management and his involvement in and
knowledge of new academic research into business issues
enable him to provide valuable insights and advice to the
company.

1997

Steven J. Smith 64

Journal Communications, Inc. (a diversified media
company with operations in television and radio
broadcasting, publishing and digital media): Chairman
and Chief Executive Officer. Formerly, Journal
Communications, Inc.: Chairman, Chief Executive
Officer and President. Mr. Smith is a director of Journal
Communications, Inc. Mr. Smith has significant
experience both in business management and as the Chief
Executive Officer of a public company. He is able to
provide valuable advice and insights for the company.

2000

Todd J. Teske 50

Briggs & Stratton Corporation (a producer of gasoline
engines and outdoor power products): Chairman,
President and Chief Executive Officer. Formerly, Briggs
& Stratton Corporation: President and Chief Executive
Officer, and President and Chief Operating Officer.
Mr. Teske is a director of Briggs & Stratton Corporation
and Lennox International, Inc. Mr. Teske has significant
experience in management and as the Chief Executive
Officer of a public company and in the operational
management of a manufacturing company, including
international operations, which enables him to provide
valuable advice and guidance for the company.

2009

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT OUR SHAREHOLDERS VOTE “FOR”
EACH NOMINEE IDENTIFIED ABOVE.
Independence, Committees, Meetings and Attendance
Our Board of Directors has three standing committees: the Audit and Compliance Committee (referred to as the Audit
Committee), the Compensation Committee and the Corporate Governance Committee (referred to as the Governance
Committee). The Board of Directors has adopted written charters for each committee, which are available on our
website at www.badgermeter.com under the selection “Company”- “Investors”-”Corporate Governance"-"Highlights."
In making independence determinations, the board observes all criteria for independence established by the Securities
and Exchange Commission, the New York Stock Exchange, and other governing laws and regulations. The board has
determined that each of the directors (other than Mr. Meeusen) (i) is “independent” within the definitions contained in
the current New York Stock Exchange listing standards and our Principles of Corporate Governance; (ii) meets the
categorical independence standards adopted by the board (set forth below); and (iii) has no other “material relationship”
with the company that could interfere with his/her ability to exercise independent judgment. In addition, the board has
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determined that each member of the Audit Committee meets the additional independence standards for audit
committee members. One of the Audit Committee members, Mr. Fischer, serves on three other audit committees. Our
board has affirmatively determined that such simultaneous service does not impair Mr. Fischer’s ability to effectively
serve on our Audit Committee.
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The current committee assignments are:
BOARD COMMITTEES

Director Audit and
Compliance Compensation Corporate

Governance
Ronald H. Dix X
Thomas J. Fischer   X* X
Gale E. Klappa X X
Gail A. Lione X X
Andrew J. Policano   X*
Steven J. Smith X   X*
Todd J. Teske X X
Richard A. Meeusen

*Chairman of the Committee

The Audit Committee met five times in 2014. The Audit Committee oversees our financial reporting process on behalf
of the board and reports the results of their activities to the board. The activities of the Audit Committee include
employing, with shareholder ratification, an independent registered public accounting firm for us, discussing with the
independent registered public accounting firm and internal auditors the scope and results of audits, monitoring our
internal controls, ethics and compliance risk management, and pre-approving and reviewing audit fees and other
services performed by our independent registered public accounting firm. The board has determined that each member
of the Audit Committee qualifies as an “audit committee financial expert” as defined by the Securities and Exchange
Commission. Furthermore, the board has determined that all members of our Audit Committee meet the financial
literacy requirements of the New York Stock Exchange.
In overseeing the independent registered public accounting firm, the Audit Committee, among other things, (1)
reviews the independence of the independent registered public accounting firm; (2) reviews periodically the level of
fees approved for the independent registered public accounting firm and the pre-approved non-audit services it has
provided; (3) reviews the performance, qualifications and quality control procedures of the independent registered
public accounting firm; and (4) reviews the scope of and overall plans for the annual audit and the internal audit
program. In addition to the Audit Committee’s responsibilities regarding the independent registered public accounting
firm, the Audit Committee established, and oversees, procedures for the receipt, retention and treatment, on a
confidential basis, of any concerns regarding questionable accounting, internal controls or auditing matters.
The Compensation Committee, which met two times in 2014, and in January 2015, reviews and establishes all forms
of compensation for our executive officers and directors, administers our compensation plans, including the various
stock plans, reviews the various management development and succession programs and addresses
compensation-related risks.
The Governance Committee, which met two times in 2014 oversees all matters related to director performance,
including the recommendation of nominees for the Board of Directors, assists the Board of Directors in providing
oversight of the Company’s enterprise risk management programs, and oversees all corporate governance matters,
including developing and recommending to the board the Company’s Principles of Corporate Governance.
The Board of Directors held six meetings in 2014. During 2014, all directors attended at least 75% of the meetings of
the full board and the committees on which they served during the period. A closed session for only outside directors
was held following each of the regular board meetings. All members of the board attended the 2014 Annual Meeting
of Shareholders. It is the board’s policy that all directors attend the Annual Meeting of Shareholders, unless unusual
circumstances prevent such attendance.
Leadership Structure
Our Board of Directors currently believes it is in the best interests of the company to combine the positions of
Chairman and Chief Executive Officer ("CEO") because this provides the company with unified leadership and
direction. In addition, our current Chairman and CEO has an in-depth knowledge of our business that enables him to
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Because our Chairman is not an independent director, our independent directors believe it is appropriate to appoint an
independent director as a Lead Outside Director. Our Lead Outside Director works with our Chairman and CEO and
other board members to provide strong, independent oversight of our management and affairs. Among other things,
our Lead Outside Director serves as the principal liaison between the Chairman and our independent directors and
chairs the closed sessions that consist of only our independent directors. Mr. Klappa currently serves as Lead Outside
Director of the board.
Board Role in Risk Oversight
Our Board of Directors oversees an enterprise-wide approach to risk management, designed to support the
achievement of organizational objectives, including strategic objectives, to improve long-term organizational
performance and enhance shareholder value. A fundamental part of risk management is not only understanding the
risks a company faces and what steps management is taking to manage those risks, but also understanding what level
of risk is appropriate for the company. The involvement of the full Board of Directors in setting the company’s
business strategy is a key part of its assessment of management’s tolerance for risk and also a determination of what
constitutes an appropriate level of risk for the company. The full Board of Directors participates in an annual
enterprise risk management assessment. In this process, risk is assessed by management throughout the business,
focusing on four primary areas of risk: employment risks, facility risks, product risks and general business risks
(which include strategic, financial, legal, compliance and reputational risks). A report is provided and presented to the
board, which is reviewed thoroughly.
While the Board of Directors has the ultimate oversight responsibility for the risk management process, various
committees of the board also have responsibility for risk management. In particular, the Audit Committee focuses on
financial risk, including overseeing the integrity of the Company’s financial statements, qualifications and
independence of the independent registered public accounting firm, internal controls and general corporate ethics and
compliance. In addition, the Audit Committee annually reviews and assesses the effectiveness of the company’s overall
compliance program. The Compensation Committee focuses on compensation risk including risks associated with the
administration and structure of our employee benefit plans. The Governance Committee focuses on corporate
governance policies that help mitigate risk.
Nomination of Directors
All members of the Governance Committee meet the definition of independence set forth by the New York Stock
Exchange. The Governance Committee has responsibility for recommending nominees for our Board of Directors.
The board has adopted a policy by which the Governance Committee will consider nominees for board positions, as
follows:

•When a vacancy occurs on the Board of Directors, the Governance Committee will initiate and oversee a search
process for potential new candidates for Board of Director positions.

•The Governance Committee will review each candidate’s qualifications in light of the needs of the Board of Directors
and the company, considering the current mix of director attributes and other pertinent factors.
•The following minimum qualifications must be met by each director nominee:
◦Each director must display the highest personal and professional ethics, integrity and values.
◦Each director must have the ability to exercise sound business judgment.

◦
Each director must be highly accomplished in his or her respective field, with superior credentials and recognition and
broad experience at the administrative and/or policy-making level in business, government, education, technology or
public interest.

◦Each director must have relevant expertise and experience, and be able to offer advice and guidance to the Chief
Executive Officer based on that expertise and experience.

◦Each director must be independent of any particular constituency, be able to represent all shareholders of the company
and be committed to enhancing long-term shareholder value.

◦Each director must have sufficient time available to devote to activities of the board and to enhance his or her
knowledge of the company’s business.
◦The specific qualities and skills required of any candidate will vary depending on our specific needs at any point in
time. In considering the diversity of a candidate, the governance committee considers a variety of factors including
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•There are no differences in the manner in which the Governance Committee evaluates candidates recommended by
shareholders and candidates identified from other sources.

•

To recommend a candidate, shareholders should write to the Board of Directors, c/o Secretary, Badger Meter, Inc.,
P.O. Box 245036, Milwaukee, WI 53224-9536, via certified mail. Such recommendation should include the
candidate’s name and address, a brief biographical description and statement of qualifications of the candidate and the
candidate’s signed consent to be named in the proxy statement and to serve as a director if elected.

•
To be considered by the Governance Committee for nomination and inclusion in our proxy statement, the Board of
Directors must receive shareholder recommendations for director no later than October 15 of the year prior to the
relevant annual meeting of shareholders.

During 2014, and as of the date of this Proxy Statement, the Governance Committee did not pay any fees to third
parties to assist in identifying or evaluating potential candidates. Also, the Governance Committee did not receive any
shareholder nominees for consideration at the Annual Meeting.
Communications with the Board of Directors
Shareholders and non-shareholders may communicate with the full Board of Directors, non-management directors as a
group or individual directors, including the Lead Outside Director, by submitting such communications in writing to
the Secretary of Badger Meter, Inc., P.O. Box 245036, Milwaukee, WI 53224-9536, via certified mail. The Secretary
will forward communications received to the appropriate party. However, commercial advertisements or other forms
of solicitation will not be forwarded.
Categorical Independence Standards for Directors
The company’s categorical independence standards for directors are contained in the company’s Principles of Corporate
Governance, which are annually reviewed by the Governance Committee. If appropriate, changes are recommended to
the Board of Directors for approval.
A director who at all times during the previous three years has met all of the following categorical standards and has
no other material relationships with Badger Meter, Inc. will be deemed to be independent:
1.    The company has not employed the director, and has not employed (except in a non-executive officer capacity)
any of his or her immediate family members. Employment as an interim Chairman or Chief Executive Officer does
not disqualify a director from being considered independent following that employment.
2.    Neither the director, nor any of his or her immediate family members, has received more than $120,000 per year
in direct compensation from the company, other than director and committee fees, and pension or other forms of
deferred compensation for prior service (provided such compensation is not contingent in any way on continued
service). Compensation received by a director for former service as an interim Chairman or Chief Executive Officer
need not be considered in determining independence under this test. Compensation received by an immediate family
member for service as a non-executive employee of the company need not be considered in determining independence
under this test.
3.    The director has not been employed by, or affiliated with the company’s present or former internal or external
auditor, nor have any of his or her immediate family members been so employed or affiliated (except in a
nonprofessional capacity).
4.    Neither the director, nor any of his or her immediate family members, has been part of an “interlocking directorate”
in which any of the company’s present executives serve on the compensation (or equivalent) committee of another
company that employs the director or any of his or her immediate family members in an executive officer capacity.
5.    Neither the director, nor any of his or her immediate family members (except in a non-executive officer capacity),
has been employed by a company that makes payments to, or receives payments from, the company for property or
services in an amount which, in any single fiscal year, exceeds the greater of $1 million or 2% of such other company’s
consolidated gross revenues. In applying this test, both the payments and the consolidated gross revenues to be
measured are those reported in the last completed fiscal year. The look-back provision for this test

6
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applies solely to the financial relationship between the company and the director’s or immediate family member’s
current employer; the company need not consider former employment of the director or immediate family member.
6.    Neither the director, nor any of his or her immediate family members, has been an employee, officer or director of
a foundation, university or other non-profit organization to which the company gives directly, or indirectly through the
provision of services, more than $1 million per annum or 2% of such organization’s consolidated gross revenues
(whichever is greater).
In addition to satisfying the criteria set forth above, directors who are members of the Audit Committee will not be
considered independent for purposes of membership on the Audit Committee unless they satisfy the following
additional criteria:
1.    A director who is a member of the Audit Committee may not, other than in his or her capacity as a member of the
Audit Committee, the board, or any other board committee, accept directly or indirectly any consulting, advisory, or
other compensatory fee from the company or any subsidiary thereof, provided that, unless the rules of the New York
Stock Exchange provide otherwise, compensatory fees do not include the receipt of fixed amounts of compensation
under a retirement plan (including deferred compensation) for prior service with the company (provided that such
compensation is not contingent in any way on continued service).
2.    A director, who is a member of the Audit Committee may not, other than in his or her capacity as a member of the
Audit Committee, the board, or any other board committee, be an affiliated person of the company.
3.    If an Audit Committee member simultaneously serves on the audit committees of more than two other public
companies, then the board must determine that such simultaneous service would not impair the ability of such member
to effectively serve on the company’s Audit Committee. The company must disclose this determination in its proxy
statement.
Available Corporate Governance Information
The company’s Code of Business Conduct, Principles of Corporate Governance, Code of Conduct for Financial
Executives and Charters of all current board committees are available on our website at www.badgermeter.com under
the selection “Company” - “Investors” - “Corporate Governance.” Copies can also be obtained by writing to the Secretary of
Badger Meter, Inc., P.O. Box 245036, Milwaukee, WI 53224-9536.

7
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RELATED PERSON TRANSACTIONS
We had no transactions during 2014, and none are currently proposed, in which we were a participant and in which
any related person had a direct or indirect material interest. Our Board of Directors has adopted policies and
procedures regarding related person transactions. For purposes of these policies and procedures:

•
A “related person” means any person who is, or was at some time since the beginning of the last fiscal year, (a) one of
our directors, executive officers or nominees for director, (b) a greater than five percent beneficial owner of our
common stock, or (c) an immediate family member of the foregoing; and

•
A “related person transaction” generally is a transaction (including any indebtedness or a guarantee of indebtedness) in
which we were or are to be a participant and the amount involved exceeds $120,000, and in which a related person
had or will have a direct or indirect material interest.

Each of our executive officers, directors or nominees for director is required to disclose to the Governance Committee
certain information relating to related person transactions for review, approval or ratification by the Governance
Committee. Disclosure to the Governance Committee should occur before, if possible, or as soon as practicable after
the related person transaction is effected, but in any event as soon as practicable after the executive officer, director or
nominee for director becomes aware of the related person transaction. The Governance Committee’s decision whether
or not to approve or ratify a related person transaction is to be made in light of the Governance Committee’s
determination that consummation of the transaction is not or was not contrary to our best interests. Any related person
transaction must be disclosed to the Board of Directors.
Certain related person transactions are deemed pre-approved, including, among others, (a) any transaction with
another company, or charitable contribution, grant or endowment to a charitable organization, foundation or
university, at which a related person’s only relationship is as an employee (other than an executive officer), director or
beneficial owner of less than ten percent of that company’s shares, if the aggregate amount involved does not exceed
the greater of $1 million or 2% of the company’s total annual revenues or the charitable organization’s total annual
receipts, and (b) any transaction involving a related person where the rates or charges involved are determined by
competitive bids.

8
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STOCK OWNERSHIP OF BENEFICIAL OWNERS HOLDING MORE THAN FIVE PERCENT
The following table provides information concerning persons known by us to beneficially own more than five percent
of our common stock as of February 27, 2015.

Name

Aggregate Number of
Shares and Percent of
Common Stock
Beneficially Owned

BlackRock, Inc. 1,275,896 (1)
55 East 52nd Street
New York, NY 10022 8.80 %

Mairs and Power, Inc. 1,257,680 (2)
332 Minnesota Street W-1520
First National Bank Building
St. Paul, MN 55101

8.70 %

The Vanguard Group, Inc. 1,067,557 (3)
100 Vanguard Boulevard
Malvern, PA 19355 7.38 %

Neuberger Berman Group LLC 1,000,045 (4)
605 Third Avenue
New York, NY 10158 6.92 %

T. Rowe Price Associates, Inc. 847,286 (5)
100 East Pratt Street
Baltimore, MD 21202 5.80 %

Kayne Anderson Rudnick Investment Management, LLC 750,830 (6)
1800 Avenue of the Stars
2nd Floor
Los Angeles, CA 90067

5.20 %

(1)
Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by BlackRock,
Inc. on January 22, 2015. The Schedule 13G indicates that BlackRock, Inc. has sole voting power over 1,241,477
shares and sole dispositive power over 1,275,896 shares.

(2)
Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by Mairs and
Power, Inc. on February 13, 2015. The Schedule 13G indicates that Mairs and Power, Inc. has sole voting power
over 932,488 shares and sole dispositive power over 1,257,680 shares.

(3)

Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by The
Vanguard Group, Inc. on February 10, 2015. The Schedule 13G indicates that The Vanguard Group, Inc has sole
voting power over 19,146 shares, sole dispositive power over 1,049,211 shares and shared dispositive power over
18,346 shares.

(4)

Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by Neuberger
Berman Group LLC, Neuberger Berman LLC, Neuberger Berman Management LLC and Neuberger Berman
Equity Funds on February 12, 2015. The Schedule 13G indicates that Neuberger Berman Group LLC has shared
voting power over 996,145 shares and shared dispositive power over 1,000,045 shares.

(5)Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by T. Rowe
Price Associates, Inc. on February 13, 2015. The Schedule 13G indicates that T. Rowe Price Associates serves as
an investment adviser with power to direct investments and/or sole power to vote the securities. For the purposes of
the reporting requirements of the Securities Exchange Act of 1934, Price Associates is deemed to be a beneficial
owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial owner of
such securities. Price Associates has sole voting power over 159,556 shares and sole dispositive power over
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(6)

Information shown is based on a Schedule 13G filed with the Securities and Exchange Commission by Kayne
Anderson Rudnick Investment Management, LLC on February 5, 2015. The Schedule 13G indicates that Kayne
Anderson Rudnick Investment Management, LLC has sole voting and dispositive power over all of the shares
reported above.
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STOCK OWNERSHIP OF MANAGEMENT
The following table sets forth, as of February 27, 2015, the number of shares of common stock beneficially owned and
the number of exercisable options outstanding by (i) each of our directors, (ii) each of the executive officers named in
the Summary Compensation Table set forth below (referred to as the named executive officers or “NEOs”), and (iii) all
of our directors and executive officers as a group. Securities and Exchange Commission rules define “beneficial owner”
of a security to include any person who has or shares voting power or investment power with respect to such security.

Aggregate
Number of 
Shares
and Percent of
Common
Stock
Beneficially
Owned(1)

Ronald H. Dix 131,900
*

(2)

Thomas J. Fischer 11,386
*

(3)

Gale E. Klappa 11,641
*

Gail A. Lione 10,423
*

Richard A. Meeusen 200,710
1.4% (4)

Andrew J. Policano 20,047
*

(5)

Steven J. Smith 27,141
*

Todd J. Teske 11,641
*

Gregory M. Gomez 23,329
*

(6)

Horst E. Gras 15,767
*

(7)

Richard E. Johnson 150,548
1.0% (8)

Kimberly K. Stoll 7,544
*

(9)

All Directors and Executive Officers as a Group (16 persons, including those named above) 754,313
5.2%

*Less than one percent

(1)
Unless otherwise indicated, the beneficial owner has sole investment and voting power over the reported shares,
which includes shares from stock options that are currently exercisable or were exercisable within 60 days of
February 27, 2015.

(2)Does not include deferred director fee holdings of 3,518 phantom stock units held by Mr. Dix under the Badger
Meter Deferred Compensation Plan for Directors. The value of the phantom stock units is based upon and
fluctuates with the market value of the common stock. When a participant chooses to exit the plan, the phantom

Edgar Filing: BADGER METER INC - Form DEF 14A

19



stock units are paid out only in cash. Ronald H. Dix has sole investment and voting power over 34,700 shares he
holds directly, and 8,700 shares subject to stock options that are currently exercisable or were exercisable within 60
days of February 27, 2015. He has shared investment and voting power over 88,500 shares he owns with his
spouse.

(3)Thomas J. Fischer shares voting power with his spouse over the reported shares.

(4)
Richard A. Meeusen has sole investment and voting power over 124,456 shares he holds directly, 4,060 shares in
our Employee Savings and Stock Ownership Plan, 49,769 shares subject to stock options that are currently
exercisable or were exercisable within 60 days of February 27, 2015 and 22,425 shares of restricted stock.
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(5)

Does not include deferred director fee holdings of 527 phantom stock units held by Mr. Policano under the Badger
Meter Deferred Compensation Plan for Directors. The value of the phantom stock units is based upon and
fluctuates with the market value of the common stock. When a participant chooses to exit the plan, the phantom
stock units are paid out only in cash.

(6)
Gregory M. Gomez has sole investment and voting power over 6,530 shares he holds directly, 5,657 shares in our
Employee Savings and Stock Ownership Plan, 8,269 shares subject to stock options that are currently exercisable
or were exercisable within 60 days of February 27, 2015 and 2,872 shares of restricted stock.

(7)
Horst E. Gras has sole investment and voting power over 11,340 shares he holds directly, 2,214 shares subject to
stock options that are currently exercisable or were exercisable within 60 days of February 27, 2015 and 2,212
shares of restricted stock.

(8)

Richard E. Johnson has sole investment and voting power over 32,000 shares he holds directly in an IRA, 2,336
shares in our Employee Savings and Stock Ownership Plan, 18,718 shares subject to stock options that are
currently exercisable or were exercisable within 60 days of February 27, 2015 and 6,802 shares of restricted stock.
He has shared investment and voting power over 90,692 shares he owns with his spouse.

(9)
Kimberly K. Stoll has sole investment and voting power over 1,992 shares she holds directly, 1,831 shares in our
Employee Savings and Stock Ownership Plan, 849 shares subject to stock options that are currently exercisable or
were exercisable within 60 days of February 27, 2015 and 2,872 shares of restricted stock.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview of Compensation Policies and Procedures
Our executive compensation program for all executive officers, including each NEO, is administered by the
Compensation Committee. The Compensation Committee is composed of four independent directors - Mr. Smith
(Chairman), Mr. Klappa, Ms. Lione and Mr. Teske.
The compensation philosophies that guide the Compensation Committee as it carries out its duties include the
following:

•Executive compensation programs should be designed to attract and retain qualified executive officers, as well as
motivate and reward performance.

•The payment of annual incentive compensation should be directly linked to the attainment of performance goals
approved by the Compensation Committee. See “Total Compensation and Link to Performance” below.

•
Long-term incentive programs should be designed to align with shareholder interests by utilizing stock options,
restricted stock and long-term cash incentives in order to ensure that our executive officers are committed to our
long-term success.

•The Compensation Committee should attempt to achieve a fair and competitive compensation structure for our
executive officers by implementing both short-term and long-term plans with fixed and variable components.

•

Compensation policies should be structured to align the interests of management with the interests of shareholders, in
a manner that does not encourage excessive risk taking. To discourage excessive risk taking, the Compensation
Committee conducts an annual risk assessment of our compensation plans and places great emphasis on equity-based
incentive compensation and stock ownership by executive officers.
In making its decisions and recommendations regarding executive compensation, the Compensation Committee
reviews, among other things:

•
Compensation data obtained through an independent executive compensation consultant for competitive businesses of
similar size and similar business activity. The data considered includes information relative to both base salary and
bonus data separately and on a combined basis, as well as total cash and long-term incentive compensation.

•Our financial performance as a whole relative to the prior year, our budget and other meaningful financial data, such
as sales, return on assets, return on equity, cash generated from operations and financial position.

•The recommendations of the Chairman, President and Chief Executive Officer (“CEO”) with regard to the other
executive officers.
In developing compensation plans for fiscal year 2015, the Compensation Committee considered the positive “say on
pay” vote of our shareholders at our 2014 Annual Meeting of Shareholders. As a result, and as we describe in this
Compensation Discussion and Analysis, the Compensation Committee kept in place for fiscal year 2015 most of the
same executive compensation program components that it had disclosed to shareholders in the proxy statement for the
2014 Annual Meeting of Shareholders.
Executive Compensation and Governance Practices and Standards
We endeavor to maintain sound governance practices and standards consistent with our executive compensation
philosophies. The following governance practices and standards were in effect during 2014:
•The Compensation Committee is comprised solely of independent directors.

•The Compensation Committee engaged its own compensation consultant to assist with its 2014 compensation review.
This consultant performed no consulting or other services for the company.

•The Compensation Committee conducts an annual review and approval of our compensation strategy, including a
review of our compensation peer group used for comparative purposes.

12
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•Our directors and executive officers are prohibited from holding our common stock in a margin account or pledging
our common stock as collateral for a loan.
•Our directors and executive officers are prohibited from engaging in short sales of our common stock.
•The Compensation Committee annually assesses the risk within the executive compensation program.
•All executive officers are expected to hold company stock at least equal to two-times their annual base salaries.

•

In February 2015, our Board of Directors approved a Compensation Recoupment Policy (commonly referred to as a
“clawback policy”). The clawback policy is designed to ensure that incentive-based compensation is paid to executive
officers based on accurate financial statements. In the event that we are required to prepare an accounting restatement
due to the material noncompliance with accounting rules, the policy applies to incentive-based compensation that is
granted to current or former executive officers of the company who received incentive-based compensation at any
time after the effective date of policy and during the three-year period preceding the date on which we are required to
prepare the accounting restatement. When final rules are adopted by the Securities and Exchange Commission
regarding any additional clawback requirements under the Dodd-Frank Wall Street Reform and Consumer Protection
Act, we intend to review our policy and amend it to comply with the new rules.
Role of Compensation Consultant
For 2014, the Compensation Committee engaged Towers Watson & Co. (“Towers Watson”) as its independent
executive compensation consultant. The Compensation Committee generally engages an independent compensation
consultant and has the authority to approve fees and other terms of the engagement. The consultant’s duties were to
evaluate executive compensation, to discuss general compensation trends, to provide competitive market data and to
assist our CEO in developing compensation recommendations to present to the committee for the executive officers
other than himself. The compensation consultant provides the committee with advice, consultation and market
information on a regular basis, as requested, throughout the year. The executive compensation consultant does not
make specific recommendations on individual compensation amounts for the executive officers or the independent
directors, nor does the consultant determine the amount or form of executive and director compensation. The
Compensation Committee has assessed the independence of Towers Watson pursuant to Securities and Exchange
Commission rules and New York Stock Exchange Listing standards and affirmatively determined that Towers
Watson's services have not raised any conflicts of interest.
Total Compensation and Link to Performance
We strive to compensate our executive officers at competitive levels, with the opportunity to earn above-median
compensation for above-market performance, through programs that emphasize performance-based incentive
compensation in the form of annual cash payments, equity-based awards and a long-term incentive program. To that
end, total executive compensation is tied to our performance and is structured to ensure that, due to the nature of our
business, there is an appropriate balance focused on our long-term versus short-term performance, and also a balance
between our financial performance and the individual performance of our executive officers, all of which is designed
to align compensation with our shareholders’ interests. For example, the Annual Bonus Plan is based primarily on
targeted annual growth in Earnings Before Interest and Taxes. Long-term bonus plans include cash awards based on
relative shareholder returns compared to a peer group over three-year periods, and restricted stock and option grants
that increase in value with the stock price. These programs are further described under “Elements of Compensation”
below.
For those compensation components where individual performance is a consideration, individual performance is
considered as part of the overall evaluation process.  This evaluation of individual performance impacts not only the
annual adjustment to base salaries but also may impact payments made under the annual bonus plan.  For the periods
disclosed, the Compensation Committee determined that the performance of all executive officers was satisfactory. 
As such, annual base salary adjustments were made for each executive officer based on recommendations from the
CEO (for all executive officers except the CEO) and the judgment of the Compensation Committee, although no
significant adjustments were made to the payments made under the Annual Bonus Plan.
We believe that the total compensation paid or awarded to our executive officers during 2014 was consistent with our
financial performance and the individual performance of each of the executive officers. Based on our analysis and the
advice of Towers Watson, we also believe that the compensation was reasonable in its totality and is consistent with
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To the extent that base salaries and equity grants vary by professional role in the market place, as demonstrated by the
competitive market data supplied by our independent executive compensation consultant, the base salaries and equity
grants of the executive officers will vary, sometimes significantly. For example, consistent with the level of
responsibility and the executive compensation practices of the companies in the market comparisons, Chief Executive
Officers typically earn significantly more in base salary and equity grants than other executive officers.
As noted above, our Chief Executive Officer serves in an advisory role to the Compensation Committee with respect
to executive compensation for executive officers other than himself (the Chief Executive Officer does not participate
in determining or recommending compensation for himself). His recommendations are given significant weight by the
Compensation Committee, but the Compensation Committee remains responsible for all decisions on compensation
levels for the executive officers and on our executive compensation policies and executive compensation programs.
All decisions on executive compensation levels and programs are made by the Compensation Committee.
Elements of Compensation
The compensation program for our executive officers involves base salaries, benefits, short-term annual cash incentive
bonuses and a long-term incentive program using stock options, restricted stock and cash incentives.
Peer Group and Compensation Survey Data.    Compensation levels are established for each executive officer by the
Compensation Committee, with general reference to data supplied by Towers Watson on organizations of similar size
and business activity. Towers Watson provided data from two sources: general industry survey data, and the recent
proxy statements of a peer group selected by Towers Watson and approved by the Compensation Committee. The
general industry survey data was obtained from the 2014 Towers Watson Executive Compensation Database Survey
and the 2014 Towers Watson Top Management Survey. This compensation data incorporates privately-held as well as
publicly-held companies of similar size, and has a broad definition of similar business activity, thereby providing a
more comprehensive basis for evaluating compensation relative to those companies that compete with us for
executives. The data includes salaries, benefits, total cash compensation, long-term incentive compensation and total
compensation. Where appropriate, the data was size-adjusted using regression analysis based on revenues.
Towers Watson also developed a peer group of fifteen comparable publicly-held manufacturing companies that have
business operations similar to ours in 2014 (the “peer group”). Compensation information for the five highest paid
executives at each of the fifteen companies was obtained from the proxy statements of the companies and compared to
the compensation of our five highest paid executives. The companies in the peer group were A.O. Smith, CIRCOR
International, CLARCOR, Inc., ESCO Technologies, Franklin Electric Co., Fuel Systems Solutions, Gorman-Rupp,
Itron, Inc., Lindsay Corporation, MFRI, Mueller Water Products, Northwest Pipe Co., Rexnord Corporation, Sun
Hydraulics Corp., and Watts Water Technologies. This was the same peer group used for the “Comparison of
Cumulative Total Return” in the annual filing on Form 10K for 2014. The Compensation Committee annually reviews
and approves the appropriateness of the peer group.
Base Salary.    Our policy is to pay executive officers at market, with appropriate adjustments for performance and
levels of responsibility. To aid the Compensation Committee in its understanding of each executive officer’s long-term
performance and levels of responsibility, the Compensation Committee is given a five-year history, which sets forth
the base salary, short-term incentive awards, and long-term compensation of each such officer. The Compensation
Committee has consistently applied this policy and procedure with respect to base salaries for the past 23 years.
Base salary increases for our executive officers approved as of November 13, 2014 for calendar year 2015, by the
Compensation Committee, ranged from 3.0% to 10.0%. The Chairman, President and Chief Executive Officer’s
compensation increased 3.3%. The other NEOs received base salary increases of 3.0% for Mr. Johnson and Mr. Gras,
and 10.0% for Mr. Gomez and Ms. Stoll. These increases were based primarily on our goal to keep base salaries at
market, in order to maintain competitive salary levels, but they also reflect the positive impact each of our executive
officers had on our financial and strategic results in 2014. The larger increases for Mr. Gomez and Ms. Stoll were
deemed appropriate given their expanded responsibilities in 2014 and the average salaries of similar positions in
comparable companies as recommended by Towers Watson.
Annual Bonus Plan.    Our annual bonus plan is designed to align our compensation with our shareholders’ interests
over the long term. The plan is intended to provide a competitive level of compensation when the executive officers
achieve their performance objectives. Under the annual bonus plan, the target bonus for the CEO was 90% of his base
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comprised of two components - a financial factor based on the attainment of a certain level of adjusted Earnings
Before Interest and Taxes ("EBIT") and individual performance.
The Compensation Committee approves the target level of earnings used for the financial component of the
determination of an executive’s annual bonus at the beginning of each year. For 2014, the target financial factor was
based on achieving an increase in adjusted EBIT of 10% over the 2013 adjusted EBIT, at which point the target
annual bonus could be paid. Details of the annual bonus payout plan are as follows:
If the increase in adjusted EBIT in 2014 was:
•below 0%, no annual bonus would be paid;
•at 0%, the annual bonus would be 50% of the target bonus;

•between 0% and 20%, the annual bonus would be pro-rated between 50% and a "stretch" bonus equal to 150% of the
target amount; and
•above 20%, the annual bonus would equal the stretch bonus of 150% of the target amount.
The Compensation Committee has the discretion to adjust these EBIT factors based on unusual events, such as
acquisitions or losses on discontinued operations. For 2014, the Compensation Committee approved certain
adjustments to EBIT (and the related bonus payments) for earnings from an acquired company, net of certain
acquisition costs, for the acquisition costs incurred in 2014 associated with both completed and uncompleted
acquisition activities and for certain settlement charges associated with the defined-benefit pension plan, such
adjustments being consistent with past practices. After adjustment for these factors, the adjusted EBIT for 2014
increased 23% over the adjusted EBIT for 2013, resulting in a payout of the maximum annual bonus of 150% of the
target amount.
The annual bonus for each executive officer may also be adjusted up or down 10% at the discretion of the
Compensation Committee. Further, the Compensation Committee has the authority to adjust the total amount of any
annual bonus award on a discretionary basis and to award special performance bonuses. No such adjustments were
made for 2014 for the regular program, but the Compensation Committee did award special performance bonuses to
certain executive officers as set forth in Footnote 3 of the Summary Compensation table for 2014.
Long-Term Incentive Plan (referred to as LTIP)
In 2014, long-term incentive compensation awards for the executive officers were comprised of 42% restricted stock
awards, 29% stock option awards and 29% cash bonus. This mix is intended to provide balance between
performance-oriented long-term incentive vehicles (stock options and cash bonus) and retention-oriented long-term
incentive vehicles (restricted stock). We believe that the granting of company stock options and the use of cash bonus
tied to an extended performance period serves to encourage the executive officers to direct efforts that will ultimately
align our executive compensation program with our shareholders’ interests over the long term. We believe that the
granting of restricted stock serves to encourage our executive officers to direct their efforts to increase shareholder
value.
In determining the amount of incentive compensation to be awarded to each NEO, we consider the mix of long-term
incentives provided by the companies in the competitive market data supplied by the compensation consultant as a
guidepost, but we primarily structure the long-term incentive mix based on our compensation objectives. Specifically,
the nature and amount of the long-term incentive compensation awarded to each of the NEOs in 2014 was based
primarily on our desire to ensure that executive compensation is tied to our performance, with an appropriate balance
focused on our long-term versus short-term performance. The mix of the long-term incentive awards was substantially
the same for each of the NEOs. Furthermore, the individual performance of each NEO was considered as part of the
overall evaluation process, with the Compensation Committee determining that the performance of each of the NEOs
was satisfactory. As a result, in 2014 the individual performance of any NEO did not result in any significant
adjustments to the nature or amount of the long-term incentive compensation awarded to such NEO.
The LTIP program presents an opportunity for executive officers and other key employees to gain or increase their
equity interests in our stock. See the discussion below under "Common Stock Ownership Guidelines."
Stock options and restricted stock awards are granted annually to the executive officers and other key employees at
amounts determined each year by the Compensation Committee. In addition, one-time stock option awards are granted
to new executive officers, within one year of becoming an executive officer. All of the stock options and restricted

Edgar Filing: BADGER METER INC - Form DEF 14A

27



stock awards are granted at the market price on the date of grant. In selecting a date of grant, the Compensation
Committee establishes a date that

15

Edgar Filing: BADGER METER INC - Form DEF 14A

28



Table of Contents

avoids any inference of timing such awards to the release of material non-public information, and that coincides with
the starting valuation dates of the Relative Total Shareholder Return program (this program is described below). As
noted above, all such annual grants are priced at the closing price of the common stock on the date of grant.
In addition to the above-mentioned awards, our LTIP provides for a potential cash bonus to all executive officers,
including the NEOs. The individual Cash Bonus LTIP programs that include 2014 results are as follows:
A Cash Bonus LTIP program was established in January of 2012 for a three-year performance period (2012-2014).
This program provides for the payment of a cash bonus if certain adjusted diluted earnings per share targets for the
performance period are met. For the 2012-2014 period, no incentive will be paid if the combined adjusted diluted
earnings per share is below $5.39, the target incentive will be paid if the combined adjusted diluted earnings per share
equals $6.65 and the stretch incentive will be paid if the combined adjusted diluted earnings per share reaches or
exceeds $7.85. The incentive payments will be prorated for any earnings per share amounts between these targets. For
the 2012-2014 Cash Bonus LTIP program, which paid out in February of 2015, the Compensation Committee
approved certain adjustments to diluted earnings per share (and the related bonus payments) for earnings from
acquired companies, net of certain acquisition costs, for acquisition costs incurred during the period for both
completed and uncompleted acquisitions, for an impairment charge associated with an investment and for certain
charges associated with the settlement and curtailment of a defined-benefit pension plan. The Compensation
Committee concluded that these adjustments were appropriate because the events were nonrecurring in nature and the
accounting effects of these items were not indicative of the performance of our NEOs during 2014. After these
adjustments, the adjusted 2012-2014 diluted earnings per share were $5.85, which resulted in a payout of 86% of the
target payout.
In January of 2013, the Compensation Committee adopted a new Relative Total Shareholder Return ("RTSR")
program to replace future Cash Bonus LTIP programs. The first RTSR program was established for a three-year
performance period (2013-2015). Under this program, the Compensation Committee granted RTSR performance units
to each of the executive officers including the NEOs. At the end of the three-year performance period, our total
shareholder return, based on stock performance and reinvested dividends, will be compared to the total shareholder
return of our peer group. The executive officers will earn the performance units based on relative performance of our
stock compared to the performance of the peer group. At the 35, 55 and 75 percentile relative performance levels, the
executive officers would earn 50%, 100% and 200% of the target performance units, respectively. Units earned would
be pro-rated for performance between these amounts and converted to cash based on the Company’s stock price.
In January of 2014 and again in January of 2015, the Compensation Committee continued the RTSR program by
establishing two new three-year performance periods (2014-2016 and 2015-2017 respectively). Except for the
differences in performance periods, these programs will operate the same as the RTSR described above. The
Compensation Committee annually reviews and approves the appropriateness of the peer group for these plans.
For all RTSR plans, the Compensation Committee may, at its discretion, adjust the targets or the achieved earnings
per share for unusual factors, such as acquisitions, impairments, pension curtailments/settlements or losses on
discontinued operations.
Non-Officer Incentives
Annual bonuses are also paid to all U.S. salaried exempt employees using the same EBIT threshold and target levels
as used for the executive officers and previously described under “Annual Bonus Plan.” For 2014, 280 non-officers
participated in that bonus plan. Also, all new U.S. salaried-exempt employees, and certain non-U.S. employees,
receive a one-time grant of restricted stock.
Other Benefits
Salary Deferral Plan.    All executive officers, except Mr. Gras, a German citizen, are eligible to participate in a salary
deferral plan described in Note 1 of the “Nonqualified Deferred Compensation Table” below. The Compensation
Committee believes that it is appropriate to offer this program to enable the executive officers to better manage their
taxable income and retirement planning. Based on its analysis and the advice of our independent executive
compensation consultant, the Compensation Committee believes that this program is competitive with comparable
programs offered by other companies. As of December 31, 2014, one NEO participates in the Salary Deferral Plan.
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reductions caused by salary deferrals or by regulatory limitations on qualified plans. Also, there is a nonqualified
supplemental executive retirement plan designed to enhance the regular retirement programs. Currently, Messrs.
Meeusen and Johnson are participants in this plan. The Compensation Committee believes that these supplemental
retirement plans are appropriate to attract and retain qualified executives. For more information on these plans, see the
discussion that follows the “Pension Benefits Table” below.
Additional benefits.    Each executive officer receives his/her choice of either the use of a vehicle for both personal
and business purposes, or a vehicle allowance. We also pay certain club dues for Mr. Meeusen. All executive officers,
except Mr. Gras, participate in the Badger Meter, Inc. Employee Savings and Stock Ownership Plan and other benefit
and pension plans provided to all of our U.S. employees.
Section 162(m) Limitations.    It is anticipated that all 2014 compensation to executive officers will be fully deductible
under Section 162(m) of the Internal Revenue Code of 1986 and therefore the Compensation Committee determined
that a policy with respect to qualifying compensation paid to certain executive officers for deductibility is not
necessary.
Potential Payments Upon Termination or Change-in-Control
We have entered into Key Executive Employment and Severance Agreements (each referred to as a KEESA) with all
executive officers, whose expertise has been critical to our success, to remain with us in the event of any merger or
transition period. The Compensation Committee has reviewed these agreements and determined that they are
appropriate given competitive market practices. Each KEESA requires a “double-trigger,” providing for payments in the
event there is a change-in-control and (1) the executive officer’s employment with us terminates (whether by us, the
executive officer or otherwise) within 180 days prior to the change-in-control and (2) it is reasonably demonstrated by
the executive officer that (a) any such termination of employment by us (i) was at the request of a third party who has
taken steps reasonably calculated to effect a change-in-control or (ii) otherwise arose in connection with or in
anticipation of a change-in-control, or (b) any such termination of employment by the executive officer took place
because of an event that allowed the termination for good reason, which event (i) occurred at the request of a third
party who has taken steps reasonably calculated to effect a change-in-control or (ii) otherwise arose in connection with
or in anticipation of a change-in-control. For more information regarding the KEESAs, see the discussion in “Potential
Payments Upon Termination or Change-in-Control” below.
Common Stock Ownership Guidelines and Hedging and Pledging Policies
We believe that it is important to align executive and shareholder interests by defining stock ownership guidelines for
our executives. As a result, each executive officer is expected to hold common stock equal to at least two-times his or
her annual base salary, except the CEO who is expected to hold common stock equal to at least three-times his annual
base salary. New executive officers are expected to achieve this level of stock ownership within a reasonable time, but
in any event, within six years of becoming an officer. Each NEO met the targeted level of stock ownership during
2014.
Additionally, we have a policy that prohibits our executive officers, as well as our directors, from engaging in short
selling, hedging transactions and from holding our common stock in a margin account or pledging our common stock
as collateral for a loan. An exception to the prohibition of pledging may be granted where a person wishes to pledge
our common stock as collateral for a loan (not including margin debt) and clearly demonstrates the financial capacity
to repay the loan without resort to the pledged shares.
Risk Assessment
The Compensation Committee conducts an annual risk assessment of our compensation program to determine whether
our compensation policies and practices are reasonably likely to have a material adverse effect on the company. Based
on this assessment, the Compensation Committee believes that our compensation program is balanced and does not
motivate or encourage unnecessary or excessive risk taking because of, in part, the following:
•Base salaries are fixed in amount and thus do not encourage risk taking.
•Our annual bonus plan is designed to align our compensation with our shareholders’ interests over the long term.

•Our long-term incentive plan uses a mix of performance measures that are designed to award our executives only if
the company is achieving positive long-term growth.
•We maintain appropriate caps on incentives.
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Summary Compensation Table
The following table sets forth information concerning compensation earned or paid to each of the NEOs for each of
the last three fiscal years, consisting of: (1) the dollar value of base salary during the applicable fiscal year; (2) the
aggregate grant date fair value of stock and option awards computed in accordance with Financial Accounting
Standards Board ("FASB") Accounting Standards Codification ("ASC") Topic 718; (3) the dollar value of annual
incentive bonus earned and earnings for services pursuant to awards granted during the applicable fiscal years under
non-equity incentive plans; (4) the change in pension value and non-qualified compensation earnings during the
applicable fiscal years; (5) all other compensation for the applicable fiscal years; and finally; (6) the dollar value of
total compensation for the applicable fiscal years. The NEOs are our principal executive officer, principal financial
officer and three most highly compensated executive officers employed as of December 31, 2014 (each of whose total
cash compensation exceeded $100,000 for fiscal year 2014).
Summary Compensation Table for 2014 (all amounts in $)

Non-Equity
Incentive
Plan
Compensation

Change in
Pension
Value and
Non-Qualified
Deferred
Compensation
(5)

All Other
Compensation
(7)

Total

Name & Principal
Position Year Salary

Stock
Awards
(1)

Option
Awards
(2)

  Annual  
Bonus
(3)

LTIP
(4)

Richard A.
Meeusen — 2014 605,000 351,981 263,998 816,750 301,244 108,908 47,345 2,495,226

Chairman,
President & 2013 587,100 366,724 231,205 — 62,952 125,841 44,798 1,418,620

CEO 2012 570,000 318,120 259,064 397,176 14,667 99,041 41,721 1,699,789
Richard E. Johnson
— 2014 326,025 97,957 73,487 268,971 91,584 53,977 34,523 946,524

Sr. Vice President —
Finance, CFO 2013 315,000 102,580 64,071 — 19,350 56,710 34,227 591,938

and Treasurer 2012 305,900 108,450 103,350 146,541 — 46,926 31,759 742,916
Gregory M. Gomez
— 2014 185,606 41,966 31,491 127,443 35,917 7,921 26,754 457,098

Vice President — 2013 175,100 46,161 28,842 — 9,030 7,240 27,245 293,618
Flow
Instrumentation 2012 170,000 43,380 33,072 51,825 3,333 8,284 21,145 331,039

Horst E. Gras — 2014 329,624 35,986 26,999 185,746 31,484 143,987 19,261 773,087
Vice President — 2013 322,781 38,468 24,022 25,416 6,450 113,977 19,181 550,295
Intl. Operations(6) 2012 304,693 28,920 22,048 124,296 — 177,771 14,964 672,692
Kimberly K. Stoll —2014 185,606 41,966 31,491 112,433 35,917 841 30,202 438,466
Vice President — 2013 175,100 46,161 28,842 — 9,030 772 32,375 292,280
Sales & Marketing 2012 165,000 43,380 33,072 50,300 3,333 879 26,388 322,352

(1)
These amounts reflect the grant date fair value of the stock awards made in each respective year. Beginning in
2013, the awards are now made on the first Friday of March. The fair value of these stock awards is determined
based on the market price of the shares on the grant date.

(2)

These amounts reflect the grant date fair value of the option awards made in each respective year. Beginning in
2013, the awards are now made on the first Friday of March. The assumptions made in valuing the option awards
are included under the caption “Stock Options” in Note 5 to the Consolidated Financial Statements in our 2014
Annual Report on Form 10-K and such information is incorporated herein by reference.

(3)
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“Non-Equity Incentive Plan Compensation - Annual Bonus” amounts represent annual incentive bonuses earned
during the year indicated but paid in February of the following year. For example, any bonus earned during 2014
was paid in February of 2015 under the bonus program described above in the “Compensation Discussion and
Analysis.” For Mr. Gomez and Ms. Stoll, this also includes $30,000 and $15,000, respectively, of special
performance bonuses paid in 2014.

(4)“Non-Equity Incentive Plan Compensation - LTIP” represents the company’s current year expense under our LTIP, as
previously described. The current plans have total targets for three-year periods.

(5)

“Change in Pension Value and Non-Qualified Deferred Compensation” includes the 2014 aggregate increase in the
actuarial present value of each NEO’s (except Mr. Gras) accumulated benefit under our defined benefit pension
plans (with its cash balance feature) and supplemental pension plans, using the same assumptions and measurement
dates used for financial reporting purposes with respect to our audited financial statements. The amounts also
include $5,377 for Mr. Johnson, representing earnings on deferred compensation in excess of 120% of applicable
federal long-term rates.

18

Edgar Filing: BADGER METER INC - Form DEF 14A

34



Table of Contents

(6)

Mr. Gras, a German resident and citizen, is paid primarily in Euros. The amounts shown reflect the U.S. dollar
equivalent of that currency as of the dates paid. Year-to-year comparisons are affected by changes in the exchange
rate. Mr. Gras is not covered by the defined benefit pension plan. The company, through its European subsidiary,
provides Mr. Gras with an insurance policy that provides benefits similar to those of the other NEOs covered by
the cash balance plan. The amounts shown for Mr. Gras represent the translated value of the increases in policy
value.

(7)“All Other Compensation” for 2014 includes the following items:

a.

Contributions to the Badger Meter, Inc. Employee Savings and Stock Ownership Plan (ESSOP) for Messrs.
Meeusen and Johnson of $4,375 each, $2,695 for Mr. Gomez and $3,511 for Ms. Stoll for the 401(k) feature of the
Plan; and $15,973, $14,891, $12,867 and $11,817 for Messrs. Meeusen, Johnson, Gomez and Ms. Stoll,
respectively, for the defined contribution feature of the Plan. Mr. Gras does not participate in the ESSOP.

b.Dividends on restricted stock of $16,455 for Mr. Meeusen, $5,069 for Mr. Johnson, $2,166 for Mr. Gomez, $1,626
for Mr. Gras and $2,166 for Ms. Stoll.

c.Vehicle usage or allowance of $6,590 for Mr. Meeusen, $10,188 for Mr. Johnson, $9,026 for Mr. Gomez, $17,635
for Mr. Gras and $12,708 for Ms. Stoll.

d.Club dues for Mr. Meeusen of $3,952.
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Grants of Plan-Based Awards
The following table sets forth information regarding all incentive plan awards that were granted to the NEOs during
2014, including incentive plan awards (equity-based and non-equity based) and other plan-based awards. Disclosure
on a separate line item is provided for each grant of an award made to an NEO during the year. Non-equity incentive
plan awards are awards that are not subject to FASB ASC Topic 718 and are intended to serve as an incentive for
performance to occur over a specified period. There are no equity incentive-based awards, which are equity awards
subject to a performance condition or a market condition as those terms are defined by FASB ASC Topic 718.
Grants of Plan-Based Awards for 2014

Name Grant
Date

Estimated Future Payouts Under
Non-Equity Incentive Plan
Awards

All Other
Stock
Awards:
Number 
of
Restricted
Shares
(#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
Price of
Option
Awards
($/share)

Grant Date
Fair Value of
Stock and
Option 
Awards
($)

Threshold
($)

Target
($)

Maximum
($)

Richard A.
Meeusen March 1, 2014 6,475 351,981

March 1, 2014 11,812 54.36 263,998
(1 ) Jan. 31, 2014 132,000 264,000 396,000
(2 ) Jan. 31, 2014 272,250 544,500 816,750
Richard E.
Johnson March 1, 2014 1,802 97,957

March 1, 2014 3,288 54.36 73,487
(1 ) Jan. 31, 2014 36,750 73,500 110,250
(2 ) Jan. 31, 2014 89,657 179,314 268,971
Gregory M.
Gomez March 1, 2014 772 41,966

March 1, 2014 1,409 54.36 31,491
Jan. 31, 2014 15,750 31,500 47,250
Jan. 31, 2014 32,481 64,692 97,443

Horst E. Gras March 1, 2014 662 35,986
March 1, 2014 1,208 54.36 26,999

(1 ) Jan. 31, 2014 13,500 27,000 40,500
(2 ) Jan. 31, 2014 65,519 131,038 196,557
Kimberly K. Stoll March 1, 2014 772 41,966

March 1, 2014 1,409 54.36 31,491
(1 ) Jan. 31, 2014 15,750 31,500 47,250
(2 ) Jan. 31, 2014 32,481 64,962 97,443

(1)These awards were granted in 2014 under the three-year LTIP for potential payout in 2017. See the discussion of
the plan in “Compensation Discussion and Analysis - Elements of Compensation” above.

(2)
These awards were granted in 2014 under the annual bonus plan to be paid out in 2015. The actual results in 2014
resulted in maximum payouts. See the discussion of the plan in the “Compensation Discussion and Analysis -
Elements of Compensation” above.

Stock Awards represent the fair value of restricted stock awards granted to each NEO on March 7, 2014 under the
2011 Omnibus Incentive Plan and are valued at the closing price of the common stock on that date ($54.36 per share).
The restricted stock vests 100% after three years from the date of grant. Dividends on the restricted shares are accrued
during the vesting period and paid to the recipient upon full vesting of the shares.
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Option Awards represent the fair value of stock options granted to each NEO on March 7, 2014. The assumptions
made in valuing the option awards are included under the caption “Stock Options” in Note 5 to the Consolidated
Financial Statements in our 2014 Annual Report on Form 10-K and such information is incorporated herein by
reference. All options were granted on March 7, 2014, with an exercise price set at the closing price of the common
stock on that date ($54.36 per share). All option awards vest at 20% per year over five years. The value of the options
is $22.35 for the NEOs. The overall average fair value of all options issued in 2014 was $22.35, only a portion of
which we expensed in fiscal year 2014. This value was computed in accordance with FASB ASC Topic 718 under the
Black-Scholes option pricing model, using the following assumptions: risk-free interest rate of 1.73%; dividend yield
of 1.31%; expected market price volatility
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factor of 49.9% and a weighted average expected life of 5.3 years. All option awards have a ten-year life from the date
of grant. All unvested awards are forfeited on retirement or termination of employment for cause or otherwise. The
awards are not subject to any performance-based or other material conditions.
Outstanding Equity Awards At Year-End
The following table sets forth information on outstanding option and stock awards held by the NEOs at December 31,
2014, including the number of shares underlying both exercisable and unexercisable portions of each stock option
award as well as the exercise price and expiration date of each outstanding option.  
Outstanding Equity Awards as of December 31, 2014

Name

Option Awards (1) Stock Awards (1)

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable
(2)

Option
Exercise
Price
($)

Option
Expiration
Date

Number of
Shares of
Stock That
Have Not
Vested (#) (2)

Market Value
of Shares of
Stock That
Have Not
Vested ($)

Richard A. Meeusen

5,400
4,800
9,000
8,160
7,980
7,520
2,273
0

0
0
0
2,040
5,320
11,280
9,094
11,812

31.41
52.81
38.69
38.41
36.59
36.15
51.29
54.36

May 5, 2016
May 2, 2018
May 1, 2019
May 7, 2020
May 6, 2021
May 4, 2022
Mar. 1, 2023
Mar. 7, 2024

22,425 1,330,924

Richard E. Johnson

3,000
5,400
2,400
3,000
3,000
630
0

0
0
600
2,000
4,500
2,520
3,288

52.81
38.69
38.41
36.59
36.15
51.29
54.36

May 2, 2018
May 1, 2019
May 7, 2020
May 6, 2021
May 4, 2022
Mar. 1, 2023
Mar. 7, 2024

6,802 403,699

Gregory M. Gomez

4,500
600
960
400
960
284
0

0
0
240
800
1,440
1,134
1,409

52.81
38.69
38.41
36.59
36.15
51.29
54.36

May 2, 2018
May 1, 2019
May 7, 2020
May 6, 2021
May 4, 2022
Mar. 1, 2023
Mar. 7, 2024

2,872 170,453

Horst E. Gras

1,500
0
0
0
236
0

0
240
480
960
945
1,208

52.81
38.41
36.59
36.15
51.29
54.36

May 2, 2018
May 7, 2020
May 6, 2021
May 4, 2022
Mar. 1, 2023
Mar. 7, 2024

2,212 131,282

Kimberly K. Stoll

0
0
0
284
0

240
800
1,440
1,134
1,409

38.41
36.59
36.15
51.29
54.36

May 7, 2020
May 6, 2021
May 4, 2022
Mar. 1, 2023
Mar. 7, 2024

2,872 170,453
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(1)
There were no stock or option awards outstanding for any of the NEOs as of December 31, 2014 that were related
to equity incentive programs, the realization of which would depend on specific financial or performance
outcomes.
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(2)Restricted stock awards generally vest 100% after three years from date of grant. All other stock options vest as
follows:

Expiration Date Grant Date Vesting Term Full Vesting
May 5, 2016 May 5, 2006 20% per year May 5, 2011
May 4, 2017 May 4, 2007 20% per year May 5, 2012
May 2, 2018 May 2, 2008 20% per year May 2, 2013
May 1, 2019 May 1, 2009 20% per year May 2, 2014
May 7, 2020 May 7, 2010 20% per year May 7, 2015
May 6, 2021 May 6, 2011 20% per year May 6, 2016
May 5, 2022 May 5, 2012 20% per year May 5, 2017
Mar 1, 2023 Mar 1, 2013 20% per year Mar 1, 2018
Mar 7, 2024 Mar 7, 2014 20% per year Mar 7, 2019
Option Exercises and Stock Vested
The following table sets forth information relating to the number of stock options exercised during the last fiscal year
for each of the NEOs on an aggregate basis. It also gives the number of shares of restricted stock that vested during
2014 and its value on the date of vesting at a price of $48.74 per share.
Option Exercises and Stock Vested for 2014

Option Awards Stock Awards
Number of Shares 
Acquired
on Exercise

Value Realized on
Exercise ($)

Number of Shares 
Acquired
on Vesting

Value Realized on
Vested Shares ($)

Richard A. Meeusen 6,300 190,589 5,700 277,818
Richard E. Johnson — — 2,000 97,480
Gregory M. Gomez 3,200 46,032 1,000 48,740
Horst E. Gras 1,400 17,613 600 29,244
Kimberly K. Stoll 2,520 36,085 1,000 48,740
For further details regarding stock options and restricted stock, see the description of the LTIP in “Compensation
Discussion and Analysis - Elements of Compensation” above.

Retirement Benefits
Qualified Defined Benefit Plan
The following table sets forth the actuarial present value of each NEO’s accumulated benefit under each defined
benefit plan, assuming benefits are paid at normal retirement age based on current levels of compensation and the
present value of the supplemental plans. Except for Mr. Gras, the valuation method and all material assumptions
applied in quantifying the present value of the current accumulated benefit for each NEO are included under the
caption “Employee Benefit Plans” in Note 7 to the Consolidated Financial Statements in our 2014 Annual Report on
Form 10-K, and such information is incorporated herein by reference. Through our subsidiary Badger Meter Europe,
Mr. Gras will receive a monthly annuity for life based on 1.25% of pensionable salary per year of service, to a
maximum of 50% of salary. We calculate the liability for Mr. Gras using similar valuations that comply with U.S.
generally accepted accounting principles. The table also shows the number of years of credited service under such
plans, computed as of the same pension plan measurement date used in the company’s audited financial statements for
the year ended December 31, 2014. Note that benefits under the U.S. defined benefit plan were frozen as of December
31, 2010 and replaced with a defined contribution plan (see discussion below). Interest will continue to be credited on
the frozen balance at a rate of interest based upon 30-year U.S. Treasury securities. The table also reports any pension
benefits paid to each NEO during the year.
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Pension Benefits as of December 31, 2014

Name Plan Name
Number of 
Years Credited 
Service

Present Value 
of Accumulated
Benefit ($)

Payments
During 2014 
($)

Richard A. Meeusen Qualified Pension Plan 16 273,867 —
Non-qualified Unfunded
Supplemental Retirement Plan 19 434,605 —

Non-qualified Unfunded
Executive Supplemental Plan N/A 429,605 —

Richard E. Johnson Qualified Pension Plan 11 167,593 —
Non-qualified Unfunded
Supplemental Retirement Plan 14 120,465 —

Non-qualified Unfunded
Executive Supplemental Plan N/A 245,298 —

Gregory M. Gomez Qualified Pension Plan 25 193,716 —
Non-qualified Unfunded
Supplemental Retirement Plan N/A — —

Horst E. Gras Value of Insurance Policy
(translated from Euros) 22 1,469,660 —

Kimberly K. Stoll Qualified Pension Plan 3 20,617 —
Non-qualified Unfunded
Supplemental Retirement Plan N/A — —

(1)    Calculated using U.S. Generally Accepted Accounting Principles translated at 12/31/14 Euro rate.
Qualified Defined Contribution Plan
We maintain a defined contribution retirement plan (through the ESSOP) covering all domestic salaried employees,
including each NEO except Mr. Gras, who is a German resident and citizen.
Under the defined contribution plan, Messrs. Meeusen, Johnson, Gomez and Ms. Stoll each have an account balance
which is credited each year with dollar amounts equal to 5% of compensation, plus 2% of compensation in excess of
the Social Security wage base. Individuals then invest the funds in various investment vehicles offered to all
employees. Any amounts exceeding qualified plan limits are reflected in the “Non-qualified Unfunded Supplemental
Retirement Plan” amounts in the above table. Amounts earned in 2014 for Messrs. Meeusen, Johnson, Gomez and Ms.
Stoll were $15,973, $14,891, $12,867 and $11,817, respectively, and are included in “Other Compensation” on the
Summary Compensation Table for 2014. Such amounts were credited to their accounts in early 2015.
Non-Qualified Unfunded Supplemental Retirement Plan
Since benefits under our retirement programs are based on taxable earnings, any deferral of salary or bonus can result
in a reduction of these benefits. To correct for this reduction, participants in the salary deferral program also
participate in a non-qualified unfunded supplemental retirement benefit plan designed to compensate for reduced
retirement benefits caused by the deferral of salary. Benefits under this plan represent the difference between normal
retirement benefits that the executive officer would have earned if no salary had been deferred, and the reduced
benefit level due to the salary deferral.
Internal Revenue Service regulations limit the amount of compensation to be considered in qualified pension benefit
calculations to $260,000 in 2014, and varying amounts for prior years. Any employee, including any NEO, whose
compensation is in excess of the Internal Revenue Service limits also participates in the non-qualified unfunded
supplemental retirement plan. Benefits from this plan are calculated to provide the participant the same retirement
benefits as if there were no compensation limit. These benefits are included in the table above.
Non-Qualified Unfunded Executive Supplemental Plans
Messrs. Meeusen and Johnson participate in a non-qualified unfunded executive supplemental retirement plan. This is
a defined contribution plan, under which we contribute annually 7.5% of each participant’s annual salary. Participants
may elect a lump-sum payout or annual installments up to ten years. Interest is credited monthly on the beginning of
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Non-qualified Deferred Compensation
The following table sets forth annual executive officer and company contributions under the non-qualified deferred
compensation plan, as well as each NEO’s withdrawals, earnings and fiscal-year end balances in this plan. Messrs.
Meeusen and Gomez and Ms. Stoll do not currently participate in the plan.
Non-qualified Deferred Compensation for 2014 ($)

Name

Executive
Contributions 
in
2014(1)(2)

Company
Contributions  in
2014

Aggregate 
Earnings
in 2014(2)

Aggregate
Withdrawals/
Distribution

Aggregate 
Balance at
December 31,
2014

Richard E. Johnson 81,506 — 10,881 38,081 396,191

(1)

All executive officers, except Mr. Gras, are eligible to participate in a Salary Deferral Plan. Under this plan,
executive officers may elect to defer up to 50% of their annual base salary and up to 100% of their annual bonuses.
Participants may elect to defer payment for a specified period of time or until retirement or separation from service.
Participants may also elect a lump-sum payout or annual installments up to ten years. Interest is credited quarterly
on the deferred balances at an annual interest rate equal to the sum of the five-year U.S. Treasury constant
maturities rate of interest plus one and one-half percent.

(2)
Mr. Johnson’s contributions shown in the above table are also included in the Summary Compensation Table along
with the portion of the 2014 earnings shown in the above table that are considered above-market (as quantified in
Note 5 to the Summary Compensation Table).

Potential Payments Upon Termination or Change-in-Control
We have entered into Key Executive Employment and Severance Agreements with all executive officers whose
expertise has been critical to our success, to remain with us in the event of any merger or transition period. Each
KEESA provides for payments in the event there is a change-in-control and (1) the executive officer’s employment
with us terminates (whether by us, the executive officer or otherwise) within 180 days prior to the change-in-control
and (2) it is reasonably demonstrated by the executive officer that (a) any such termination of employment by us (i)
was at the request of a third party who has taken steps reasonably calculated to effect a change-in-control or (ii)
otherwise arose in connection with or in anticipation of a change-in-control, or (b) any such termination of
employment by the executive officer took place because of an event that allowed the termination for good reason,
which event (i) occurred at the request of a third party who has taken steps reasonably calculated to effect a
change-in-control or (ii) otherwise arose in connection with or in anticipation of a change-in-control.
There are two forms of the KEESA. The KEESA for the Chairman, President and Chief Executive Officer provides
for payment of salary and annual incentive compensation of three years, as well as the actuarial equivalent of the
additional retirement benefits he would have earned had he remained employed for three more years, continued
medical, dental, and life insurance coverage for three years, outplacement services and financial planning counseling.
The KEESA for all other executive officers provides for payment of two years’ salary and annual incentive
compensation, along with two years’ coverage pursuant to the other benefits set forth above. Any executive officer
who receives compensation under the KEESA is restricted from engaging in competitive activity for a period of six
months after termination and is required to maintain appropriate confidentiality relative to all company information.
The agreements also provide for a tax gross-up payment to the executive officer only if any payments in connection
with the change-in-control are subject to the 20% excise tax imposed by the Internal Revenue Service for “excess
parachute payments.”
For purposes of each KEESA, a “change-in-control” is deemed to have occurred if (1) any person (other than the
company or any of its subsidiaries, a trustee or other fiduciary holding securities under any employee benefit plan of
the company or any of its subsidiaries, an underwriter temporarily holding securities pursuant to an offering of such
securities or a corporation owned, directly or indirectly, by our shareholders in substantially the same proportions as
their ownership of stock in the company) is or becomes the beneficial owner, directly or indirectly, of 15% or more of
our voting securities; or (2) the following individuals cease for any reason to constitute a majority of the number of
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directors then serving: individuals who, on July 31, 1999, constituted the Board of Directors and any new director
whose appointment or election by the Board of Directors or nomination for election by our shareholders was approved
by a vote of at least two-thirds of the directors then still in office who either were directors on July 31, 1999 or whose
appointment, election or nomination for election was previously so

24

Edgar Filing: BADGER METER INC - Form DEF 14A

44



Table of Contents

approved; or (3) our shareholders approve a merger, consolidation or share exchange of the company with any other
corporation or approve the issuance of our voting securities in connection with a merger, consolidation or share
exchange of the company, with limited exceptions; or (4) our shareholders approve a plan of complete liquidation or
dissolution of the company or an agreement for the sale or disposition by us of all or substantially all of our assets (in
one transaction or a series of related transactions within any period of 24 consecutive months), other than a sale or
disposition by us of all or substantially all of our assets to an entity at least 75% of the combined voting power of the
voting securities of which are owned by persons in substantially the same proportions as their ownership of the
company immediately prior to such sale.
For purposes of each KEESA, “good reason” means that the executive officer has determined in good faith that any of
the following events has occurred: (1) any breach of the KEESA by us other than an isolated, insubstantial and
inadvertent failure not occurring in bad faith that we promptly remedy; (2) any reduction in the executive officer’s base
salary, percentage of base salary available as incentive compensation or bonus opportunity or benefits, in each case
relative to those most favorable to the executive officer in effect at any time during the 180-day period prior to the
change-in-control or, to the extent more favorable to the executive officer, those in effect after the change-in-control;
(3) a material adverse change, without the executive officer’s prior written consent, in the executive officer’s working
conditions or status with us from such working conditions or status in effect during the 180-day period prior to the
change-in-control or, to the extent more favorable to the executive officer, those in effect after the change-in-control;
(4) the relocation of the executive officer’s principal place of employment to a location more than 35 miles from the
executive officer’s principal place of employment on the date 180 days prior to the change-in-control; (5) we require
the executive officer to travel on business to a materially greater extent than was required during the 180-day period
prior to the change-in-control; or (6) we terminate the executive officer’s employment after a change-in-control
without delivering the required notice, in specified circumstances.
The following table describes the potential payments upon termination or a change-in-control. This table assumes the
NEO’s employment was terminated on December 31, 2014, the last business day of our prior fiscal year. Potential
payments for Mr. Gras are translated at the year-end exchange rate. In addition to the table below, any unvested stock
options or unvested restricted stock, as shown on the above Outstanding Equity Awards table, would vest upon a
change-in-control.
KEESA Benefits if Exercised at December 31, 2014 ($)

Name Salary and 
Bonus

Retirement 
Benefits

Medical
Dental
Life

Other Total

Richard A. Meeusen 4,059,000 246,080 52,988 21,000 4,379,068
Richard E. Johnson 1,157,677 87,294 34,043 21,000 1,300,014
Gregory M. Gomez 564,137 19,890 32,929 21,000 637,956
Horst E. Gras 933,273 263,976 34,043 21,000 1,252,292
Kimberly K. Stoll 564,137 19,890 47,227 21,000 652,254

Compensation Committee Report
The Compensation Committee has reviewed and discussed the above Compensation Discussion and Analysis with
management and, based on such review and discussion, has recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this Proxy Statement and in the annual report on Form 10-K for
the fiscal year ended December 31, 2014.

Compensation Committee
Steven J. Smith, Chairman
Gale E. Klappa
Gail A. Lione
Todd J. Teske
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Director Compensation
Compensation Philosophy and Role of the Compensation Committee
Our compensation policies for directors are designed to attract and retain the most qualified individuals to serve on the
Board of Directors. We believe that director compensation is comparable relative to the competitive market. Director
compensation is determined by the Compensation Committee with approval by the full Board of Directors, and equity
programs such as our Director Stock Grant Plans, are approved by shareholders.
Recommendations regarding outside director compensation are made by the Compensation Committee. The
Compensation Committee refers to independent director compensation studies provided by the National Association
of Corporate Directors to obtain relevant market data used in developing compensation recommendations.  All
decisions on director compensation levels and programs are made by the full Board of Directors based on the
recommendations provided by the Compensation Committee.

Director Compensation Table and Components of Director Compensation
The following table summarizes the director compensation for 2014 for all of our non-employee directors. Mr.
Meeusen does not receive any additional compensation for his services as a director beyond the amounts previously
disclosed in the Summary Compensation Table.
Director Compensation for 2014

Name Fees Earned or Paid
in Cash ($)(1) Stock Awards ($)(2) Total ($)

Ronald H. Dix 41,167 49,992 97,159
Thomas J. Fischer 57,167 49,992 107,159
Gale E. Klappa 55,167 49,992 105,159
Gail A. Lione 49,567 49,992 99,559
Andrew J. Policano 49,167 49,992 99,159
Steven J. Smith 55,167 49,992 105,159
Todd J. Teske 53,167 49,992 103,159

(1)

Retainer and Meeting Fees. In 2014, non-employee directors received a $28,400 annual retainer. Non-employee
directors receive $3,000 for each Board of Directors meeting attended and $1,200 for each committee meeting
attended. In addition, they are reimbursed for reasonable out-of-pocket travel, lodging and meal expenses. The
chairman of the Audit Committee received an annual fee of $4,000. All other committee chairmen and the Lead
Outside Director each received an annual fee of $2,000.

(2)

Each director was awarded a grant of stock valued at $50,000. The amount was divided by $50.65, the
closing price of the stock on the date of grant, and rounded down to the nearest whole share amounting to
987 shares of common stock on April 28, 2014. This column reflects the value of that award. As of
December 31, 2014, the directors had the following outstanding number of vested option awards: Mr. Dix
(8,700 granted during his employment at the company), Mr. Fischer (0), Mr. Klappa 6,000, Ms. Lione 6,000,
Mr. Policano (0), Mr. Smith (0), and Mr. Teske 6,000. There were no outstanding stock awards at December
31, 2014.

Non-employee directors are required to own four-times their annual board retainer in company stock within five years
of first being elected to the board. As if February 27, 2015, all non-employee directors met this requirement.
Badger Meter Deferred Compensation Plan for Directors. Directors may elect to defer their compensation, in whole or
in part, in a stock and/or cash account of the Badger Meter Deferred Compensation Plan for Directors.
Our non-employee directors do not participate in any incentive plans or pension plans, and receive no perquisites,
benefits or other forms of compensation, other than as disclosed above. New directors receive a one-time option award
of 6,000 shares following the annual meeting of their first election by shareholders.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
There were no Compensation Committee interlocks or insider participation.
ADVISORY VOTE TO APPROVE COMPENSATION OF NAMED EXECUTIVE OFFICERS

Our board of directors is committed to and recognizes the importance of responsible executive compensation
practices. As discussed below, we have designed our executive compensation program to attract, motivate, reward,
and retain senior management required to achieve our corporate objectives and to align compensation practices with
our shareholders’ interest.
As required by Section 14A of the Securities Exchange Act, we are providing our shareholders with an opportunity to
provide an advisory vote to approve the executive compensation of our named executive officers. This advisory vote
commonly referred to as “Say on Pay” is not binding. However, our Board of Directors and the Compensation
Committee will review and consider the outcome of the advisory vote when making future compensation decisions for
our executive officers. Shareholders are asked to vote on the following resolution:
RESOLVED, that the compensation paid to our named executive officers (NEOs), as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the compensation discussion
and analysis, and compensation tables and any related material disclosed above in this proxy statement, is hereby
APPROVED.
In addition to reviewing the summary below, we encourage you to carefully review the information on our
compensation policies and decisions regarding our NEOs presented in the Compensation Discussion and Analysis as
well as the information contained in the preceding Compensation Tables.
We employ a strong pay-for-performance philosophy for our entire executive team, including our NEOs. Our
compensation philosophy and compensation programs have resulted in compensation that reflects our financial results
and other performance factors described in the Compensation Discussion and Analysis, as well as stock price
performance. We achieve these objectives through the following:
•A total compensation package that is targeted at the median of our peer companies;

•A total compensation package that is structured so that a majority of compensation opportunities are delivered through
short- and long-term incentives;

•A short-term incentive driven primarily by our financial earnings performance, and secondarily by key nonfinancial
metrics;

•
A long-term incentive program that, in keeping with prevailing industry practice, is significantly driven by our
relative total shareholder return as compared to other industry peers, along with a mix of stock options and restricted
stock to further tie compensation to stock price performance as well as enhance retention; and
•Stock ownership guidelines that continue to tie executives’ interests to shareholders over the long term.
Furthermore, we do not currently use employment contracts with our executive officers nor provide severance
protection other than following a change-in-control of our company. We believe our change-in-control protections are
in the best interests of our shareholders. Further, we maintain double-trigger protection (requiring a change-in-control
and subsequent employment termination) following a change-in-control for any executive officer, including our
NEOs.
If you submit a proxy to us, it will be voted as you direct. If, however, you submit a proxy without specifying voting
directions, it will be voted in favor of the non-binding advisory resolution above. If your shares are held in “street name”
by your broker, nominee, fiduciary or other custodian, your broker, nominee, fiduciary or other custodian may only
vote your shares on this proposal with your specific voting instructions. Therefore, we urge you to respond to your
brokerage firm so that your vote will be cast. The advisory vote to approve compensation of NEOs will be approved if
the votes "FOR" exceed the votes "AGAINST." Abstentions will have no effect on this Proposal.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE NON-BINDING
ADVISORY RESOLUTION ABOVE.
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EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth information as of December 31, 2014 regarding total shares subject to outstanding stock
options, warrants and rights and total additional shares available for issuance under our existing equity compensation
plans.

Plan Category

Securities to be
Issued  upon
Exercise of
Outstanding
Options, Warrants
and Rights (#)

Weighted-Average
Exercise Price of
Outstanding
Options, Warrants
and Rights ($)

Securities
Remaining 
Available
for Future Issuance
under Equity
Compensation
Plans
(Excluding
Securities Reflected
in Column 1)(#)

Equity compensation plans approved by security
holders
STOCK OPTION PLANS* 89,660 40.09 —
2011 OMNIBUS INCENTIVE PLAN 113,660 43.15 456,423
Equity compensation plans not approved by
security holders None N/A N/A

Total 203,320 41.80 456,423

*Includes outstanding grants made under earlier Stock Option Plans. All securities available for future issuance from
the earlier Plans were rolled into the 2011 Omnibus Incentive Plan.

AUDIT AND COMPLIANCE COMMITTEE REPORT

The Audit and Compliance Committee (referred to as the Audit Committee) is established by the Board of Directors
(referred to as the Board) for the primary purpose of assisting the Board in providing oversight of and assuring the
integrity of the company’s financial statements, compliance with legal and regulatory requirements, the independent
auditor’s qualifications and independence, the performance of the internal audit function and the work of the
independent auditors, and system of disclosure controls and system of internal controls regarding finance, accounting,
legal compliance and ethics that management and the Board have established. The Audit Committee meets at least
quarterly and reports to the Board regularly. It met five times in 2014.
The Audit Committee is vested with all responsibilities and authority required by Rule 10A-3 under the Securities
Exchange Act of 1934, as amended. It is comprised of the four members of the Board of Directors named below, each
of whom is independent as required by the New York Stock Exchange and Securities Exchange Commission rules
currently in effect. The Board evaluates the independence of the directors on at least an annual basis. All four
members of the Audit Committee have been determined by the Board to be financial experts as defined by Securities
and Exchange Commission rules. The Audit Committee acts under a written charter available on the company’s
website at www.badgermeter.com.
Management of the company has the primary responsibility for the preparation of financial statements and the
reporting process, including the systems of internal controls. Management represented to the Audit Committee that the
financial statements were prepared in accordance with accounting principles generally accepted in the United States.
In fulfilling its oversight responsibilities, the Audit Committee reviewed with management the audited financial
statements as of and for the year ended December 31, 2014, including discussion regarding the propriety of the
application of accounting principles, the reasonableness of significant judgments and estimates used in the preparation
of the financial statements, and the clarity of disclosures in the financial statements. The Audit Committee also
reviewed and discussed the audited 2014 financial statements with our independent auditors, Ernst & Young LLP,
who is responsible for expressing an opinion on the conformity of the audited financial statements with U.S. generally
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Additionally, the Audit Committee has done, among other things, the following:

•

met with Ernst & Young LLP, with and without management present, to discuss the results of its annual audit
and quarterly reviews, its evaluations of the internal controls, and the overall quality of the financial reporting,
as well as the matters required to be discussed by professional standards and regulatory requirements as
currently in effect;

•reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2014 with the
company’s management and Ernst & Young LLP;
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•
discussed with Ernst & Young LLP those matters required to be discussed by Auditing Standard No. 16
“Communications with Audit Committees,” and Securities and Exchange Commission Regulation S-X, Rule 2-07
“Communication with Auditing Committees;” and

•
received the written disclosures and the letter from Ernst & Young LLP required pursuant to Rule 3526,
“Communication with Audit Committees Concerning Independence,” of the PCAOB and discussed with Ernst & Young
LLP, Ernst & Young LLP's independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements be included in the Annual Report on Form 10-K for the year ended December 31, 2014
for filing with the U.S. Securities and Exchange Commission.
All members of the Audit Committee have approved the foregoing report.

Audit and Compliance Committee
Thomas J. Fischer, Chairman
Gale E. Klappa
Steven J. Smith
Todd J. Teske
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PRINCIPAL ACCOUNTING FIRM FEES
Fees for professional services provided by the independent registered public accounting firm in each of the last two
fiscal years are as follows:

2014 2013
Audit Fees(1) $739,600 $592,900
Audit Related Fees(2) 45,400 20,000
Tax Fees — —
All other Fees — —
Total Fees $785,000 $612,900

(1)Includes annual financial statement audit, review of our quarterly reports on Form 10-Q and statutory audits
required internationally.

(2)Represents accounting and advisory services related to technical accounting consultations, and audits of purchase
accounting activities.

As part of its duties, the Audit Committee pre-approves services provided by Ernst & Young LLP. In selecting Ernst
& Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2015, the
Audit Committee has reviewed all 2014 audit services provided by Ernst & Young LLP to make sure they were
compatible with maintaining the independence of Ernst & Young LLP. There were no additional non-audit services
performed in 2014.

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee selected Ernst & Young LLP, independent registered public accounting firm, to audit the
consolidated financial statements of the company for the year ending December 31, 2015, as well as its internal
control over financial reporting as of December 31, 2015, and requests that the shareholders ratify such selection. If
shareholders do not ratify the selection of Ernst & Young LLP, the Audit Committee will reconsider the selection.
In determining whether to reappoint Ernst & Young LLP as the company’s independent registered public accounting
firm, the Audit Committee took into consideration a number of factors, including the following:

•the length of time Ernst & Young LLP has been engaged by the company as the independent registered public
accounting firm;
•Ernst & Young LLP’s historical and recent performance on the audit;

•an assessment of the professional qualifications and past performance of the lead audit partner and Ernst & Young
LLP;
•the quality of the Audit Committee’s ongoing discussions with Ernst & Young LLP;
•an analysis of Ernst & Young LLP’s known legal risks and significant proceedings;

•external data relating to audit quality and performance, including recent Public Company Accounting Oversight
Board ("PCAOB") reports on Ernst & Young LLP and its peer firms;
•the appropriateness of Ernst & Young LLP’s fees, on both an absolute basis and as compared to its peer firms; and
•Ernst & Young LLP’s independence.

Based on the Audit Committee’s evaluation, the Audit Committee believes that Ernst & Young LLP is independent
and that it is in the best interests of the company and its shareholders to retain Ernst & Young LLP to serve as the
independent registered public accounting firm.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting. They will have an
opportunity to make a statement if they so desire, and are expected to be available to respond to appropriate questions.
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If you submit a proxy to us, it will be voted as you direct. If, however, you submit a proxy without specifying voting
directions, it will be voted in favor of ratifying Ernst & Young LLP as the company’s independent registered public
accounting firm. If your shares are held in “street name” by your broker, nominee, fiduciary or other custodian, your
broker, nominee, fiduciary or other custodian may choose to vote for you on the ratification of the appointment of
Ernst & Young LLP as independent registered public accountants for the company, even if you do not provide voting
instructions to such nominee. The Audit Committee's selection of Ernst & Young LLP as the company's independent
registered public accounting firm for the year ending December 31, 2015 will be ratified if the votes "FOR" exceed
the votes "AGAINST." Abstentions will have no effect on this Proposal. We do not anticipate any broker non-votes on
this Proposal.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” RATIFICATION OF ERNST &
YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers, directors and persons who
beneficially own more than ten percent of our common stock to file reports concerning the ownership of our equity
securities with the Securities and Exchange Commission and us. Based solely on a review of the copies of such forms
furnished to us, we believe that all reports required by Section 16(a) to be filed by our insiders were filed on a timely
basis.
OTHER MATTERS

The cost of solicitation of proxies will be borne by us. Brokers, nominees, fiduciaries or other custodians who hold
stock in their names and who solicit proxies from the beneficial owners will be reimbursed by us for out-of-pocket and
reasonable clerical expenses.
The Board of Directors does not intend to present at the Annual Meeting any matters other than those set forth herein
and does not presently know of any other matters that may be presented at the Annual Meeting by others. However, if
any other matters should properly come before the Annual Meeting, it is the intention of the persons named in the
enclosed proxy to vote said proxy on any such matters in accordance with their best judgment.
A shareholder wishing to include a proposal in the proxy statement for the 2016 Annual Meeting of Shareholders
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (referred to as Rule 14a-8), must
forward the proposal to our Secretary by November 19, 2015.
A shareholder who intends to present business, other than a shareholder’s proposal pursuant to Rule 14a-8, at the 2016
Annual Meeting of Shareholders (including nominating persons for election as directors) must comply with the
requirements set forth in our Restated By-Laws. Among other things, to bring business before an annual meeting, a
shareholder must give written notice thereof, complying with the Restated By-Laws, to our Secretary not less than 60
days and not more than 90 days prior to the second Saturday in the month of April (that is between January 10, 2016
and February 9, 2016), subject to certain exceptions if the annual meeting is advanced or delayed a certain number of
days. If we do not receive the notice within that time frame, then the notice will be considered untimely and we will
not be required to present such proposal at the 2016 Annual Meeting of Shareholders. If the Board of Directors
chooses to present such proposal at the 2016 Annual Meeting, then the persons named in proxies solicited by the
Board of Directors for the 2016 Annual Meeting may exercise discretionary voting power with respect to such
proposal.
We have filed an Annual Report on Form 10-K with the Securities and Exchange Commission for our fiscal year
ended December 31, 2014. The information under the caption “Stock Options” in Note 5 to the Consolidated Financial
Statements contained in the Annual Report on Form 10-K and the information under the caption “Employee Benefit
Plans” in Note 7 to the Consolidated Financial Statement contained in the Annual Report on Form 10-K is incorporated
by reference into this Proxy Statement. The Form 10-K is posted on our Web site at www.badgermeter.com. We will
provide a copy of the Annual Report on Form 10-K without exhibits to each person who is a record or beneficial
holder of shares of common stock on the record date for the Annual Meeting. We will provide a copy of the exhibits
to the Annual Report on Form 10-K without charge to each person who is a record or beneficial holder of shares of
common stock on the record date for the Annual Meeting who submits a written request for it. Requests for copies of
the Annual Report on Form 10-K should be addressed to Secretary, Badger Meter, Inc., 4545 West Brown Deer Road,
P.O. Box 245036, Milwaukee, Wisconsin 53224-9536; (414) 355-0400.
Pursuant to the rules of the Securities and Exchange Commission, services that deliver our communications to
shareholders that hold their stock through a bank, broker or other holder of record may deliver to multiple
shareholders sharing the same address a single copy of our Annual Report on Form 10-K to shareholders and Proxy
Statement. Upon written or oral request, we will promptly deliver a separate copy of the Annual Report to
shareholders and/or Proxy Statement to any shareholder at a shared address to which a single copy of each document
was delivered, or a single copy to any shareholders
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sharing the same address to whom multiple copies were delivered. Shareholders may notify us of their requests by
writing or calling the Secretary, Badger Meter, Inc., 4545 West Brown Deer Road, P.O. Box 245306, Milwaukee, WI,
53224-9536; (414) 355-0400.
By Order of the Board of Directors
William R. A. Bergum,
Secretary
March 18, 2015
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