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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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• No Discounted Stock Options or Stock Appreciation Rights.

• Prohibition on Repricing.

• Prohibition on Liberal Recycling.

• Prohibition on Paying Dividends or Dividend Equivalents on Unvested Awards.

• Limits on Awards.

• Limit on Non-Employee Director Compensation.

• Forfeiture; Recoupment.









Stock Options



Stock Appreciation Rights

Restricted Stock and Restricted Stock Units

Company Deduction and Section 162(m)
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•

•

Directors

Named executive officers who are not directors

All directors, named executive officers and other
executive officers as a group (13 persons)



Audit Committee
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•

•

•

•

•

•

•

•



www.firstam.com

Compensation Committee

www.firstam.com

Nominating and Corporate Governance Committee

www.firstam.com



www.firstam.com





•

•

•

•

•

•

•

•

•

•

•

•

•

•



www.firstam.com



•

•

•

•

•



Introduction

Executive Summary



COMMITMENT TO
PERFORMANCE

IN 2019, PRETAX MARGIN
WAS 14.6%, RETURN ON
EQUITY WAS 17.3% AND 

EARNINGS PER SHARE WAS
$6.22 



Note

Total Revenues
(in billions)

Net Income attributable
to the Company

(in millions)

$6.2
$5.7

$474.5

$707.4

Pretax Margin
(Title Segment)

Return on Equity

17.3%

13.1%

2018

2018

2019

2019

16.1%

12.4%

2018 2019



Note:

OUR VISION

To be the premier
�tle insurance and
se�lement services

company
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Performance-Based 
At-Risk Pay

87%

Pay in the
form of RSUs

65%

Base Salary
13%

Long-Term Equity
Incen�ve

39%

Annual Equity Bonus
26%

Annual Cash Bonus
22%

CEO

Annual Cash Bonus
20%

Performance-Based 
At-Risk Pay

79%

Pay in the
form of RSUs

59%

Base Salary
21%

Annual Equity Bonus
20%

Long-Term Equity
Incen�ve

39%

Average of Other NEOs





Executive Compensation Program in Detail

How it Links to Performance

FI
X

E
D Reviewed annually and adjusted based on individual 

and Company performance and other factors, including 
base salary levels at peer companies

Variable and based on measurable Company 
performance against financial targets, subject to

discretionary Committee adjustment; target levels
reviewed annually and adjusted based on individual and 

Company performance and other factors, including
annual cash bonus levels at peer companies

Variable and based on measurable Company 
performance against financial targets, subject to

discretionary Committee adjustment; target levels
reviewed annually and adjusted based on individual

and Company performance and other factors, including
annual equity bonus levels at peer companies; subject

to a four-year vesting period

Variable and based on Committee assessment
of Company and individual performance together

with compensation levels at peer companies
 and other factors; subject to a four-year vesting

period

Compensation
Element

Base Salary To provide a fixed source
of income

A
T-

R
IS

K

Annual Cash Bonus
To reward the

achievement of annual
performance

Long-Term
Equity Incentive

To incentivize for
long-term Company

performance

Annual Equity Bonus
To reward the

achievement of annual
performance

Purpose



General
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•

•

•

•

•

•
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Use of Comparator Companies and Market Compensation Studies

SELECTION OF
COMPARATOR

COMPANIES
COMPARATOR COMPANIES

ARE SELECTED BASED ON KEY
BUSINESS PROFILE

CHARACTERISTICS, INCLUDING
INDUSTRY, MARKET

CAPITALIZATION AND
REVENUE



Compensation Decision Process
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Pay Elements
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Clawback and Anti-Hedging Policy





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















Dennis J. Gilmore



Kenneth D. DeGiorgio



Christopher M. Leavell



Mark E. Seaton



Matthew F. Wajner
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www.firstam.com/sustainability

15 Habitat for Humanity® Team Build Events

American Cancer Society Breast Cancer Walks
Ragnar® Relays for Charity
American Heart Association® Go Red for Women®

Michigan Rogel Cancer Center for Breast Cancer

National Family Volunteer Day
Disaster Relief
Change for Charities supported 40 local charities

‘‘It’s our strong belief that putting people first

- Dennis Gilmore, CEO

matters, and this philosophy begins with our
employees and extends from there to our
customers, our shareholders and the
communities in which we work.

0 1000

1  from owned facili�es. Emission reduc�ons primarily driven by
reduced electricity consump�on.

2000 3000 4000 5000

4,252 22%
5,479

Total Greenhouse Gas Emissions1

6000 7000 (MT  CO2e)

2018

2017

Energy reduc�ons since
2013 could provide
energy for

745
homes for
one year



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?

Who may attend the annual meeting?

Who is entitled to vote?

Who is a stockholder of record?

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, the Company s executive
compensation?

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

How many votes are needed to ratify PwC as the Company s independent registered public
accounting firm for the fiscal year ending December 31, 2020?

What happens if the 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.

You may vote by telephone.

You may vote on the Internet.

You may vote in person at the meeting.

Could developments regarding the coronavirus (COVID-19) impact the location of the meeting?
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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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5 First American Way



www.firstam.com NYSE: FAF


