
 



NOTICE OF ANNUAL  
MEETING OF 
STOCKHOLDERS  

          
  

ITEMS OF BUSINESS  

         

     

    

     

         
   



         

         

         

         

         

         

     

         

       

     

      

        

      

 
      

      



 
  

PROPOSALS  
1. ELECTION OF DIRECTORS  

Board Summary 



 

 

 
  

   
 

   

 

Daniel L. Knotts  

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

   

QUALIFICATIONS: 



 
 

 

John C. Pope  

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS:  

   

QUALIFICATIONS: 



 

 

 
  

Irene M. Esteves  
 

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

   

QUALIFICATIONS: 

Susan M. Gianinno  

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

   

QUALIFICATIONS: 



 
 

Timothy R. McLevish  

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

   

QUALIFICATIONS: 

Jamie Moldafsky  

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

   

QUALIFICATIONS: 



 

 

 
  

P. Cody Phipps  
 

AGE:

DIRECTOR 
SINCE:

CURRENT 
DIRECTORSHIPS: 

FORMER 
DIRECTORSHIPS: 

    

QUALIFICATIONS: 



   
 

 
 

2. ADVISORY VOTE TO APPROVE EXECUTIVE 
COMPENSATION  

• 

• 

• 

• 



 

 

 
  

   

   

   

   

   

   

   



  
 

 
 

3. RATIFICATION OF INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM  



COMPANY 
INFORMATION  
THE BOARD’S COMMITTEES AND THEIR FUNCTIONS  

 

 
AUDIT COMMITTEE

 
Number of Meetings in 2019: 9 

      

  

  

•

•

  



 
 

 
 

 

 

CORPORATE RESPONSIBILITY &  
GOVERNANCE COMMITTEE  

Number of Meetings in 2019: 4 

      

Members  Primary Responsibilities  Independence 

  

•

•

•

•

•

  

 
HUMAN RESOURCES COMMITTEE 

 
Number of Meetings in 2019: 7 

      

Members  Primary Responsibilities  Independence 

  

•

•

•

•

  



 
 

 
  

• 

• 

• 

• 

• 

• 

• 

POLICY ON ATTENDANCE AT  
STOCKHOLDER MEETINGS  



 
 

 
 

CORPORATE GOVERNANCE  

Governance Highlights  

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

Principles of Corporate Governance  



  
 

 
  

Code of Ethics  

Independence of Directors  

Executive Sessions  

Board Leadership Structure 

Board and Committee Evaluations  



 
 

 
 

Board’s Role in Risk Oversight  

 Nomination of Directors  



  
 

 
  

Communications with the Board of Directors  



 

 
 

STOCK OWNERSHIP  

BENEFICIAL STOCK OWNERSHIP OF DIRECTORS, 
EXECUTIVES AND LARGE STOCKHOLDERS  

                 

       

       

                 

                 

       

     

            

            

            

             

            

            
            



 
 

 
  



COMPENSATION  
DISCUSSION & ANALYSIS  

• 

• 

• 

• 

• 

EXECUTIVE SUMMARY  

2019 Performance Overview  

• 

o 

o 

o 

o 

 
 

• 

o 

o 



 
 

 
  

 

 

 



 
 

 
 

2019 Compensation Highlights  

   

Stockholder Feedback on Pay Programs  



 
 

 
  

COMPENSATION PROGRAM DESIGN  

Compensation Philosophy  

• 

• 

• 

• 

Best Practices  

   

•

   

•

   

•

   
•

   

•

   

•

   

•

   

•



  
 

 
 

Peer Group  

          



  
 

 
  

2019 COMPENSATION DETAIL  

  

•

•

  

•

•

•

•

  

•

•

•

•

  

•

•

  

•

•

•

  

•

o 

o 

o 

•

•



  
 

 
 

Base Salary  



  
 

 
  

Annual Incentive Plan  

  

  

•

  

•

•

  

•

  

•

•

  

•

  

•



  
 

 
 

Long-Term Incentive Plan  



  
 

 
  

Benefit Programs  

• 

• 

• 

• 

• 

• 

• 

EMPLOYMENT ARRANGEMENTS  



  
 

 
 

CERTAIN OTHER POLICIES  

Operation of the Human Resources Committee  

  

  

  

•

•

  

•

•

•

•

Role of the Compensation Consultant  



  
 

 
  

Role of Management  

Risk Assessment  

Tax Deductibility Policy  



  
 

 
 

Stock Ownership Guidelines  

Hedging 

Changes to the Company Compensation Program  
Following Fiscal Year-End  

HUMAN RESOURCES COMMITTEE REPORT  



 

 
  

EXECUTIVE 
COMPENSATION  

2019 SUMMARY COMPENSATION TABLE 



 
 

 
 



 
 

 
  

2019 GRANTS OF PLAN-BASED AWARDS  



 

 
 

OUTSTANDING EQUITY AWARDS AT 2019  
FISCAL YEAR-END  

 



 
 

 
  

2019 OPTION EXERCISES AND STOCK VESTED  

 

PENSION BENEFITS  



 
 

 
 

2019 PENSION BENEFITS TABLE  



 

 
  

POTENTIAL PAYMENTS 
UPON TERMINATION OR 
CHANGE IN CONTROL 
TERMINATION OTHER THAN AFTER A CHANGE  
IN CONTROL  



 
 

 
 

TERMINATION AFTER A CHANGE IN  
CONTROL  



 
 

 
  

POTENTIAL PAYMENT OBLIGATIONS  
UNDER EMPLOYMENT AGREEMENTS UPON 
TERMINATION OF EMPLOYMENT  



 
 

 
 

 



 
 

 
  

 

 

 



 
 

 
 

 

 

 



 
 

 
  

 

 

 



 
 

 
 

 

 

 



 

 
  

CEO PAY RATIO 
DISCLOSURE  



DIRECTOR 
COMPENSATION  
DIRECTOR COMPENSATION PROGRAM  

Pension 

Benefits  



 
 

 
  

Stock Ownership Requirements  

2019 NON-EMPLOYEE DIRECTOR  
COMPENSATION TABLE  



 
 

CERTAIN TRANSACTIONS  



 

 
  

REPORT OF THE  
AUDIT COMMITTEE  



 

THE COMPANY’S 
INDEPENDENT 
REGISTERED PUBLIC 
ACCOUNTING FIRM 
FEES  
Pre-Approval Policy  



Q & A  
QUESTIONS AND ANSWERS  
ABOUT HOW TO VOTE YOUR PROXY  

Q.  Who can vote? 

Q.  What is the difference between holding  
shares as a “stockholder of record” and a  
“street name” holder?

Q.  How do I vote if shares are registered in my 
name (as stockholder of record)?

  

Q.  How do I vote if my shares are held in  
“street name?”

Q.  Can I vote my shares in person at the  
Annual Meeting?



  

 

 
  

Q.  Can I revoke my proxy or change my vote 
after I have voted?

 

    

 

    

 

    

 

    

 

    

Q.  How are votes counted?

Q.  What are my options when voting  
for directors? 

 

   Vote FOR a nominee; 

 

   Vote AGAINST a nominee; or 

 

   ABSTAIN from voting on a nominee. 

Q.  What are my options when voting on the  
other proposals?

 

   
Vote FOR a given proposal; 

 

   
Vote AGAINST a given proposal; or 

 

   
ABSTAIN from voting on a given proposal. 



  

 

 

Q.  How will my shares be voted if I sign and 
return my proxy card with no votes marked?  

Q.  How are proxies solicited and what is  
 the cost?

Q.  How many shares of stock were outstanding 
on the record date?



 

SUBMITTING 
STOCKHOLDER 
PROPOSALS AND 
NOMINATIONS FOR  
2021 ANNUAL MEETING  



 

 
 

DISCRETIONARY  
VOTING OF PROXIES  
ON OTHER MATTERS  



 

 
 

APPENDIX A: 
RECONCILIATION OF 
NON-GAAP FINANCIAL 
MEASURES 

 

 

 



 

 
 

 



 

 


