
Sabra Health Care REIT, Inc.
Form DEF 14A
April 30, 2013

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
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 §240.14a‑12

Sabra Health Care REIT, 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:
(4) Date Filed:

Edgar Filing: Sabra Health Care REIT, Inc. - Form DEF 14A

1



Sabra Health Care REIT, Inc.
18500 Von Karman Avenue, Suite 550
Irvine, California 92612

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 19, 2013
To the Stockholders of Sabra Health Care REIT, Inc.:
Notice is hereby given that the 2013 annual meeting of stockholders (the “Annual Meeting”) of Sabra Health Care
REIT, Inc. (the “Company”) will be held at the Company’s headquarters located at 18500 Von Karman Avenue, Suite
550, Irvine, California 92612 on Wednesday, June 19, 2013, at 9:00 a.m., Pacific time, for the following purposes:

(1)To elect to the Board of Directors the five (5) nominees named in the attached Proxy Statement to serve until the
Company’s 2014 annual meeting of stockholders and until their successors are duly elected and qualified;

(2)To approve amendments to the Sabra Health Care REIT, Inc. 2009 Performance Incentive Plan;

(3)To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2013;

(4)To approve, on an advisory basis, executive officer compensation; and

(5) To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

Only stockholders of record of the Company’s common stock as of the close of business on April 22, 2013 are entitled
to notice of, and to vote at, the Annual Meeting and any adjournments or postponements thereof.
You are cordially invited to attend the Annual Meeting in person. Your vote is important to us. Whether or not you
expect to attend the Annual Meeting, please submit your proxy as soon as possible. If you attend the Annual Meeting
and vote in person, your proxy will not be used.

By Order of the Board of Directors,

Irvine, California
April 29, 2013

Harold W. Andrews, Jr.
Executive Vice President, Chief Financial Officer
and Secretary
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SABRA HEALTH CARE REIT, INC.
18500 Von Karman Avenue, Suite 550
Irvine, California 92612

PROXY STATEMENT

The Board of Directors of Sabra Health Care REIT, Inc. (“Sabra,” “we,” “our” and “us”) solicits your proxy for the 2013
Annual Meeting of Stockholders (the “Annual Meeting”) to be held at 9:00 a.m., Pacific time, on Wednesday, June 19,
2013 at our headquarters located at 18500 Von Karman Avenue, Suite 550, Irvine, California 92612, and at any and
all adjournments or postponements of the Annual Meeting. The approximate date on which these proxy materials are
first being sent or made available to our stockholders is May 3, 2013.
Until November 15, 2010, we were a subsidiary of Sun Healthcare Group, Inc. (“Old Sun”). Pursuant to a restructuring
plan by Old Sun, Old Sun restructured its business by separating its real estate assets and its operating assets into two
separate publicly traded companies (the “Separation”). The Separation occurred by means of a spin-off transaction
pursuant to which Old Sun distributed to its stockholders on a pro rata basis all of the outstanding shares of common
stock of SHG Services, Inc. (“Sun”). Immediately following the Separation, Old Sun merged with and into Sabra, with
Sabra surviving the merger (the “REIT Conversion Merger”), and Sun was renamed “Sun Healthcare Group, Inc.”
Effective November 15, 2010, the Separation and REIT Conversion Merger were completed and Sabra and Sun began
operations as separate companies. Effective December 1, 2012, Sun was acquired by Genesis HealthCare LLC
(“Genesis”).

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS
This Proxy Statement and our 2012 Annual Report on Form 10-K are posted in the Investor Relations—Annual Report
and Proxy section of our website at www.sabrahealth.com. You can also view these materials at www.proxyvote.com
by using the 12-digit control number provided on your proxy card or Notice of Internet Availability of Proxy
Materials (the “Notice of Internet Availability”).

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Q:Why did I receive only a Notice of Internet Availability?

A:

As permitted by the Securities and Exchange Commission (the “SEC”), Sabra is furnishing to stockholders its Notice
of Annual Meeting, Proxy Statement and Annual Report for the year ended December 31, 2012 primarily over the
Internet. On or about May 3, 2013, we mailed to each of our stockholders (other than those who previously
requested electronic delivery or to whom we are mailing a paper copy of the proxy materials) a Notice of Internet
Availability containing instructions on how to access and review the proxy materials via the Internet and how to
submit a proxy electronically using the Internet. The Notice of Internet Availability also contains instructions on
how to receive, free of charge, paper copies of the proxy materials. If you received the Notice of Internet
Availability, you will not receive a paper copy of the proxy materials unless you request one.

We believe the delivery options that we have chosen will allow us to provide our stockholders with the proxy
materials they need, while lowering the cost of the delivery of the materials and reducing the environmental impact of
printing and mailing printed copies.
Q:What items will be voted on at the Annual Meeting?
A:The items of business scheduled to be voted on at the Annual Meeting are:

•the election to the Board of Directors of the five (5) nominees named in this Proxy Statement to serve until the 2014
annual meeting of stockholders and until their successors are duly elected and qualified (Proposal No. 1);
•the approval of amendments to the Sabra Health Care REIT, Inc. 2009 Performance Incentive Plan (Proposal No. 2);
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•the ratification of the appointment of PricewaterhouseCoopers LLP (“PwC”) as Sabra’s independent registered public
accounting firm for the fiscal year ending December 31, 2013 (Proposal No. 3); and
•an advisory approval of executive officer compensation (Proposal No. 4).
We will also consider any other business that properly comes before the Annual Meeting or any adjournments or
postponements thereof. See “—How will voting on any other business be conducted?” below.
Q:How does the Board recommend I vote on these items?
A:The Board of Directors recommends that you vote your shares:

• FOR the election to the Board of Directors of each of the following five nominees: Craig A. Barbarosh, Robert
A. Ettl, Michael J. Foster, Richard K. Matros and Milton J. Walters (Proposal No. 1);

•FOR the approval of amendments to the Sabra Health Care REIT, Inc. 2009 Performance Incentive Plan (Proposal
No. 2);

•FOR the ratification of the appointment of PwC as our independent registered public accounting firm for the fiscal
year ending December 31, 2013 (Proposal No. 3); and
•FOR the approval of the compensation of our Named Executive Officers (as hereinafter defined) (Proposal No. 4).
Q:Who is entitled to vote at the Annual Meeting?

A:
The record date for the Annual Meeting is April 22, 2013. Stockholders of record of Sabra’s common stock as of the
close of business on the record date are entitled to receive notice of, and to vote at, the Annual Meeting. Holders of
Sabra’s preferred stock are not entitled to receive notice of, or to vote at, the Annual Meeting.

Q:What options are available to me to vote my shares?

A:
Whether you hold shares directly as the stockholder of record or through a bank, broker or other nominee
(that is, in “street name”), your shares may be voted at the Annual Meeting by following any of the voting
options available to you below:

You may vote via the Internet.

(1)If you received a Notice of Internet Availability by mail, you can submit your proxy or voting instructions over the
Internet by following the instructions provided in the Notice of Internet Availability;

(2)If you received a Notice of Internet Availability or proxy materials by email, you may submit your proxy or voting
instructions over the Internet by following the instructions included in the email; or

(3)
If you received a printed set of the proxy materials by mail, including a paper copy of the proxy card or voting
instruction form, you may submit your proxy or voting instructions over the Internet by following the instructions
on the proxy card or voting instruction form.

You may vote via the telephone.  If you are a stockholder of record, you can submit your proxy by calling the
telephone number specified on the paper copy of the proxy card you received if you received a printed set of the proxy
materials. You must have the control number that appears on your proxy card available when submitting your proxy
over the telephone. Most stockholders who hold their shares in street name may submit voting instructions by calling
the telephone number specified on the paper copy of the voting instruction form provided by their bank, broker or
other nominee. Those stockholders should check the voting instruction form for telephone voting availability.
You may vote by mail.  If you received a printed set of the proxy materials, you can submit your proxy or voting
instructions by completing and signing the separate proxy card or voting instruction form you received and mailing it
in the accompanying prepaid and addressed envelope.
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You may vote in person at the meeting.  All stockholders of record may vote in person at the Annual Meeting. Written
ballots will be passed out to anyone who wants to vote at the meeting. However, if you are the beneficial owner of
shares held in street name through a bank, broker or other nominee, you may not vote your shares at the Annual
Meeting unless you obtain a “legal proxy” from the bank, broker or nominee that holds your shares giving you the right
to vote the shares at the Annual Meeting.
Even if you plan to attend the Annual Meeting, we recommend that you submit your proxy or voting instructions in
advance to authorize the voting of your shares at the Annual Meeting so that your vote will be counted if you later are
unable to attend the Annual Meeting.
Q:What is the deadline for voting my shares?

A:

If you are a stockholder of record, your proxy must be received by telephone or the Internet by 11:59 p.m. Eastern
time on June 18, 2013 in order for your shares to be voted at the Annual Meeting. However, if you are a
stockholder of record and you received a copy of the proxy materials by mail, you may instead mark, sign, date and
return the proxy card you received and return it in the accompanying prepaid and addressed envelope so that it is
received by Sabra before the Annual Meeting in order for your shares to be voted at the Annual Meeting. If you
hold your shares in street name, please provide your voting instructions by the deadline specified by the bank,
broker or other nominee who holds your shares.

Q:Once I have submitted my proxy, is it possible for me to change or revoke my proxy?

A: Yes. Any stockholder of record has the power to change or revoke a previously submitted proxy at any time
before it is voted at the Annual Meeting by:

•submitting to our Secretary, before the voting at the Annual Meeting, a written notice of revocation bearing a later
date than the proxy;

•properly submitting a proxy on a later date prior to the deadlines specified in “—What is the deadline for voting my
shares?” above (only the latest proxy submitted by a stockholder by Internet, telephone or mail will be counted); or

•attending the Annual Meeting and voting in person; attendance at the Annual Meeting will not by itself constitute a
revocation of a proxy.
For shares held in street name, you may revoke any previous voting instructions by submitting new voting instructions
to the bank, broker or nominee holding your shares by the deadline for voting specified in the voting instructions
provided by your bank, broker or nominee. Alternatively, if your shares are held in street name and you have obtained
a legal proxy from the bank, broker or nominee giving you the right to vote the shares at the Annual Meeting, you
may revoke any previous voting instructions by attending the Annual Meeting and voting in person; attendance at the
Annual Meeting will not by itself constitute a revocation of any previous voting instructions.
Q:How many shares are eligible to vote at the Annual Meeting?

A:
As of the close of business on the record date of April 22, 2013, there were 37,333,943 shares of Sabra common
stock outstanding and eligible to vote at the Annual Meeting. There is no other class of voting securities
outstanding. Each share of common stock entitles its holder to one vote at the Annual Meeting.

Q:How is a quorum determined?

A:

A quorum refers to the number of shares that must be in attendance at an annual meeting of stockholders to
lawfully conduct business. The representation, in person or by proxy, of holders entitled to cast a majority of all of
the votes entitled to be cast at the Annual Meeting constitutes a quorum at the meeting. Your shares will be counted
for purposes of determining whether a quorum exists for the Annual Meeting if you returned a signed and dated
proxy card or voting instruction form, if you submitted your proxy or voting instructions by telephone or the
Internet, or if you vote in person at the Annual Meeting, even if you abstain from voting on any of the proposals. In
addition, if you are a street name holder, your shares may also be counted for purposes of determining whether a
quorum exists for the Annual Meeting even if you do not submit voting instructions to your broker. See “—How will
votes be counted at the Annual Meeting?” below.
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Q:What is required to approve each proposal at the Annual Meeting?

A:

Election of Directors (Proposal No. 1). Our Amended and Restated Bylaws (“Bylaws”) provide for a majority voting
standard for the election of directors. Under this majority voting standard, once a quorum has been established,
each director nominee receiving a majority of the votes cast with respect to his or her election (that is, the number
of votes cast FOR the nominee exceeds the number of votes cast AGAINST the nominee) will be elected as a
director. As required by our Bylaws, each incumbent director has submitted an irrevocable letter of resignation as a
director that becomes effective if the director is not elected by stockholders and the Board of Directors accepts the
resignation. The majority voting standard does not apply, however, in a contested election where the number of
director nominees exceeds the number of directors to be elected. In such circumstances, directors will instead be
elected by a plurality of the votes cast, meaning that the persons receiving the highest number of FOR votes, up to
the total number of directors to be elected at the meeting, will be elected. The majority voting standard is discussed
further under the section entitled “Election of Directors (Proposal No. 1)—Majority Voting Standard.”

The election of directors at the Annual Meeting is not contested. Therefore, in accordance with the majority voting
standard, director nominees will be elected at the Annual Meeting by a majority of the votes cast. Stockholders are not
permitted to cumulate their shares for the purpose of electing directors.
Approval of Amendments to the Sabra Health Care REIT, Inc. 2009 Performance Incentive Plan (Proposal No. 2).
Once a quorum has been established, pursuant to our Bylaws, approval of amendments to the Sabra Health Care
REIT, Inc. 2009 Performance Incentive Plan requires the affirmative vote of a majority of all of the votes cast on the
proposal at the meeting.
Other Items (Proposal Nos. 3 and 4). Once a quorum has been established, pursuant to our Bylaws, approval of each
of the other items to be submitted for a vote of stockholders at the Annual Meeting requires the affirmative vote of a
majority of all of the votes cast on the item at the meeting. Notwithstanding this vote standard required by our Bylaws,
Proposal No. 3 (ratification of the appointment of PwC as our independent registered public accounting firm for the
fiscal year ending December 31, 2013) and Proposal No. 4 (an advisory approval of executive officer compensation)
are advisory only and are not binding on Sabra. Our Board of Directors will consider the outcome of the vote on each
of these items in considering what action, if any, should be taken in response to the vote by stockholders.
Q:How will votes be counted at the Annual Meeting?

A:

In the election of directors (Proposal No. 1), you may vote FOR, AGAINST or ABSTAIN with respect to each
director nominee. For each of the other proposals (Proposal Nos. 2, 3 and 4), you may vote FOR, AGAINST or
ABSTAIN. Abstentions with respect to any proposal at the Annual Meeting will be counted as present and entitled
to vote for purposes of determining the presence of a quorum, but will not be counted as a vote cast on the proposal
and therefore will not be counted in determining the outcome of the proposal.

If you hold your shares in street name through a brokerage account and you do not submit voting instructions to your
broker, your broker may generally vote your shares in its discretion on routine matters. However, a broker cannot vote
shares held in street name on non-routine matters unless the broker receives voting instructions from the street name
holder. The proposal to ratify the appointment of PwC as our independent registered public accounting firm for the
fiscal year ending December 31, 2013 (Proposal No. 3) is considered routine under applicable rules, while each of the
other items to be submitted for a vote of stockholders at the Annual Meeting is considered non-routine. Accordingly,
if you hold your shares in street name through a brokerage account and you do not submit voting instructions to your
broker, your broker may exercise its discretion to vote your shares on Proposal No. 3, but will not be permitted to vote
your shares on any of the other items at the Annual Meeting. If your broker exercises this discretion, your shares will
be counted as present for the purpose of determining the presence of a quorum at the Annual Meeting and will be
voted on Proposal No. 3 in the manner directed by your broker, but your shares will constitute “broker non-votes” on
each of the other items at the Annual Meeting. Broker non-votes will not be counted as a vote cast with respect to
these other items and therefore will not be counted in determining the outcome of the items.

5

Edgar Filing: Sabra Health Care REIT, Inc. - Form DEF 14A

7



Q:How will my shares be voted if I do not give specific voting instructions in the proxy or voting instructions I
submit?

A:
If you properly submit a proxy or voting instructions but do not indicate your specific voting instructions on one or
more of the items listed above in the notice of meeting, your shares will be voted as recommended by the Board of
Directors on those items. See “—How does the Board recommend I vote on these items?” above.

Q:How will voting on any other business be conducted?

A:

Although the Board of Directors does not know of any business to be considered at the Annual Meeting other than
the items described in this Proxy Statement, if any other business properly comes before the Annual Meeting, a
stockholder’s properly submitted proxy gives authority to the proxy holders to vote on those matters in their
discretion.

Q:Who will bear the costs of the solicitation of proxies?

A:

The cost of preparing the Notice of Annual Meeting of Stockholders, this Proxy Statement, the Notice of Internet
Availability and the form of proxy, the cost of making such materials available on the Internet and the cost of
soliciting proxies will be paid by Sabra. In addition to solicitation by mail, certain officers, regular employees and
directors of Sabra, without receiving any additional compensation, may solicit proxies personally or by telephone.
Sabra will request brokerage houses, banks and other custodians or nominees holding stock in their names for
others to forward proxy materials to their customers or principals who are the beneficial owners of shares of our
common stock and will reimburse them for their expenses in doing so.

Q:Where can I find the voting results of the Annual Meeting?

A:We intend to announce preliminary voting results at the Annual Meeting and disclose final voting results in a
Current Report on Form 8-K to be filed with the SEC within four business days following the Annual Meeting.
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SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS, DIRECTORS AND MANAGEMENT
The following table sets forth certain information regarding the beneficial ownership of Sabra common stock as of
April 22, 2013 for the following: (i) each of Sabra’s directors and each executive officer of Sabra identified as a
“Named Executive Officer” in this Proxy Statement, (ii) all persons who are directors and executive officers of Sabra as
a group and (iii) any person who is known by Sabra to be the beneficial owner of more than 5% of Sabra’s outstanding
common stock. This table is based on information supplied to us by our executive officers, directors and principal
stockholders or included in a Schedule 13G filed with the SEC.

Name of Beneficial Owner
Sabra Shares
Beneficially
Owned(1)

Percent of
Sabra
Shares(1)

Directors and Named Executive Officers:
Richard K. Matros 631,290 (2) 1.7 %
Harold W. Andrews, Jr.  54,652 *
Talya Nevo-Hacohen 54,154 *
Craig A. Barbarosh 20,003 (3) *
Robert A. Ettl 21,590 (4) *
Michael J. Foster 40,132 (5) *
Milton J. Walters 25,825 (5) *
All persons who are directors and executive officers of Sabra as a group (7
persons, each of whom is named above) 847,646 (6) 2.3 %

5% Stockholders:
The Vanguard Group, Inc. and affiliates
     100 Vanguard Blvd.
     Malvern, PA 19355

4,514,166 (7) 12.1 %

BlackRock, Inc.
     40 East 52nd Street
     New York, NY 10022

3,428,256 (8) 9.2 %

FMR LLC
     82 Devonshire Street
     Boston, MA 02109

2,520,251 (9) 6.8 %

Keeley Asset Management Corp.
     111 West Jackson, Suite 810
     Chicago, IL 60604

2,009,267 (10) 5.4 %

_____________
*Less than 1.0%

(1)

Beneficial ownership is determined in accordance with the rules of the SEC. Except as otherwise noted below,
applicable percentage ownership is determined based on 37,333,943 shares of Sabra common stock outstanding as
of April 22, 2013. Options exercisable within 60 days of April 22, 2013, restricted stock units vesting within 60
days of April 22, 2013, and shares of common stock subject to restricted stock units that have vested but the
payment of which has been deferred until the earlier of the fifth anniversary of the grant date, a change in control
or the director’s separation from service from the Board of Directors are considered outstanding for purposes of
computing the share amount and percentage ownership of the person holding such stock options or restricted stock
units, but Sabra does not deem them outstanding for purposes of computing the percentage ownership of any other
person. Except as indicated in the footnotes to this table and pursuant to applicable community property laws, the
persons named in the table have sole voting and investment power with respect to all shares of common stock
beneficially owned.

(2)Consists of (i) 588,433 shares held by the R&A Matros Revocable Trust, with respect to which Mr. Matros shares
voting and investment power and (ii) 42,857 shares subject to stock options that are currently exercisable or
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exercisable within 60 days of April 22, 2013.

(3)
Includes (i) 16,583 vested restricted stock units, the payment of which has been deferred, that are payable in shares
of common stock and (ii) 420 shares of common stock subject to restricted stock units that vest within 60 days of
April 22, 2013.
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(4)
Includes (i) 16,670 vested restricted stock units, the payment of which has been deferred, that are payable in shares
of common stock and (ii) 420 shares of common stock subject to restricted stock units that vest within 60 days of
April 22, 2013.

(5)
Includes (i) 8,976 vested restricted stock units, the payment of which has been deferred, that are payable in shares
of common stock and (ii) 420 shares of common stock subject to restricted stock units that vest within 60 days of
April 22, 2013.

(6)

Includes (i) 588,433 shares held by family trusts, with respect to which the officer or director shares voting and
investment power, (ii) 42,857 shares subject to stock options that are currently exercisable or exercisable within 60
days of April 22, 2013, (iii) 51,205 vested restricted stock units, the payment of which has been deferred, that are
payable in shares of common stock and (iv) 1,680 shares of common stock subject to restricted stock units that vest
within 60 days of April 22, 2013.

(7)

Beneficial share ownership information is given as of December 31, 2012, and was obtained from a Schedule
13G/A filed with the SEC on February 11, 2013 by The Vanguard Group, Inc. (“Vanguard”). According to the
Schedule 13G/A, Vanguard has sole voting power over 54,527 shares, sole dispositive power over 4,461,172
shares and shared dispositive power over 52,994 shares of our common stock. The Schedule 13G/A states that
Vanguard Fiduciary Trust Company (“VFTC”), a wholly owned subsidiary of Vanguard, is the beneficial owner of
52,994 shares as a result of serving as investment manager of collective trust accounts. The Schedule 13G/A also
states that Vanguard Investments Australia, Ltd. (“VIA”), a wholly owned subsidiary of Vanguard, is the beneficial
owner of 1,533 shares as a result of serving as investment manager of Australian investment offerings. According
to information received from Vanguard, the number of shares reported as beneficially owned by Vanguard in the
Schedule 13G/A includes 2,452,652 shares, representing 6.6% of our outstanding common stock, that Vanguard
Specialized Funds - Vanguard REIT Index Fund (“Vanguard REIT Fund”) separately reported as beneficially owned
in a Schedule 13G/A filed on February, 2013 with the SEC. According to the Schedule 13G/A, Vanguard REIT
Fund has sole voting power over 2,452,652 shares and no dispositive power over any shares of our common stock.
Vanguard has represented to us that no Vanguard entity, trust or fund has a direct or indirect ownership in our
common stock in excess of 9.9%.

(8)
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