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The Compensation Discussion and Analysis section contains certain financial measures that are not 
presented in accordance with generally accepted accounting principles (“GAAP”), including adjusted 
return on average total equity and adjusted pretax margin. Please see Appendix A for the rationale 
behind the presentation of these measures and a reconciliation of these amounts to the nearest GAAP 
financial measures. 
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MARK C. OMAN 

Class I Directors—Term Expiring 2023 
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Class II Directors—Term Expiring 2024 
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Administration 

Eligibility 



Offering Periods 

Purchase Price 

Payroll Deductions 

Purchase of Stock 

Withdrawal 

Limits on Authorized Shares; Limits on Contributions 



•

•

•

•

Termination of Employment 

Corporate Transactions 

Liquidation or Dissolution 

Adjustments 



Transfer Restrictions 

Amendments 

Subplans 

Term





Named Executive Officers 
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Directors 

Named executive officers who are not directors

All directors, named executive officers and other 
executive officers as a group (15 persons)
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Introduction

Executive Summary 
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Executive Compensation Program 
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Use of Comparator Companies and Market Compensation Studies 



Compensation Decision Process 
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difficult to forecast



in light of the expected business climate

Pay Elements and Practices 
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Annual Cash Bonus 
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Annual Equity Bonus 
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What Counts Toward the Guideline: 
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What Does Not Count Toward the Guideline: 
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Change-in-Control Agreements.  
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Payments due Upon Termination and/or a Change-in-Control. 



Impact of Tax and Accounting 



COMPENSATION COMMITTEE REPORT 
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Why have I been sent these proxy materials?

What matters will be voted on at the meeting?

•

•

•

•

•

Does our Board have any recommendations with respect to the listed proposals?

When and where will the annual meeting take place?
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Who may attend the annual meeting?

Who is a stockholder of record?



How do I participate in the annual meeting?
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How many shares are entitled to vote at the meeting?

How many votes do I have?

How many votes are needed to elect each director?



Who are the director nominees?

How many votes are needed to approve, on an advisory basis, our Company’s executive 
compensation?

Is the Board of Directors bound by the Say on Pay vote?

What is the 2010 Employee Stock Purchase Plan and what changes to the plan are being 
proposed? 

How many votes are needed to approve the Amendment and Restatement of the 2010 Employee 
Stock Purchase Plan? 

How many votes are needed to ratify PwC as our Company’s independent registered public 
accounting firm for the fiscal year ending December 31, 2022? 



What happens if our Company’s choice of PwC as its independent registered public accounting 
firm is not ratified by the stockholders?

How do I vote?

You may vote by mail before the meeting.

You may vote by telephone before the meeting.

You may vote on the Internet before the meeting.

You may participate in the virtual meeting and vote online.

What happens if I sign and return my proxy card, but don’t mark my votes?



Can I revoke my proxy?

•

•

•

•

What happens if my shares are held under the name of a brokerage firm?

Who will count the votes?

What does it mean if I get more than one proxy card?

What is “householding” and do we do it?



What constitutes a “quorum?”

What is a “broker non-vote” and how is it treated?

How are abstentions treated?

What percentage of stock do the directors and executive officers own?



When are stockholder proposals for our next annual meeting due in order to be included in the 
proxy statement?

Who is paying the cost of preparing, assembling and mailing the notice of the annual meeting of 
stockholders, proxy statement and form of proxy, and the solicitation of the proxies?

Who may solicit proxies?

How will solicitors contact me?

Who are the largest principal stockholders outside of management?
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Your Vote Is Important to the Company!
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See reverse for voting instructions.



Before the meeting

During the meeting 

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW, 
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD. 

Please detach here


