Edgar Filing: Anthem, Inc. - Form DEF 14A

Anthem, Inc.
Form DEF 14A

April 01, 2016
Table of Contents

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 ~
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for use of the Commission Only (as permitted by Rule 14a-6(e)(2))
X Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to Section 240.14a-12
Anthem, 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.

Table of Contents



Edgar Filing: Anthem, Inc. - Form DEF 14A

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:
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About Anthem, Inc.

Anthem is working to transform health care with trusted and caring solutions. Our health plan companies deliver quality products and services
that give members access to the care they need. With over 72 million people served by our affiliated companies, including more than 38 million
enrolled in our family of health plans, we are one of the nation s leading health benefits companies. We are an independent licensee of the Blue
Cross and Blue Shield Association. We serve our members as the Blue Cross licensee for California; as the Blue Cross and Blue Shield licensee
for Colorado, Connecticut, Georgia, Indiana, Kentucky, Maine, Missouri (excluding 30 counties in the Kansas City area), Nevada, New
Hampshire, New York (as the Blue Cross Blue Shield licensee in 10 New York City metropolitan and surrounding counties, and as the Blue
Cross or Blue Cross Blue Shield licensee in selected upstate counties only), Ohio, Virginia (excluding the Northern Virginia suburbs of
Washington, D.C.) and Wisconsin. We also conduct business through our Amerigroup subsidiary in Florida, Georgia, lowa, Kansas, Louisiana,
Maryland, Nevada, New Jersey, New Mexico, New York, Tennessee, Texas and Washington. In addition, we conduct business through our
recently acquired Simply Healthcare subsidiary in Florida. We also serve customers throughout the country as HealthLink, UniCare, and in
certain Arizona, California, Nevada and Virginia markets through our CareMore subsidiary. We are licensed to conduct insurance operations in
all 50 states through our subsidiaries. To find out more about us, go to antheminc.com.
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April 1, 2016
To Our Shareholders:

The Board of Directors joins us in extending to you a cordial invitation to attend the 2016 Annual Meeting of Shareholders of Anthem, Inc. The
meeting will be held at the Conrad Indianapolis Hotel, 50 West Washington Street, Indianapolis, Indiana, 46204 at 8:00 a.m., Eastern Daylight
Time, on Thursday, May 19, 2016. At the meeting, we will be voting on the matters described in this proxy statement.

We are providing access to our proxy materials over the Internet at www.envisionreports.com/antm. On or about April 1, 2016, we will mail a
Notice of Internet Availability of Proxy Materials (the E-Proxy Notice ) to the majority of our shareholders of record, and on or about the same
date, we will mail to our other shareholders who have requested them a printed copy of this proxy statement and a proxy card. On the mailing
date of the E-Proxy Notice, all shareholders of record and beneficial owners will have the ability to access all proxy materials at the website
listed above. Our 2015 Annual Report on Form 10-K, which is our Annual Report to Shareholders, is being made available with the
accompanying proxy statement.

If you are unable to attend the Annual Meeting, it is still important that your shares be represented and voted. Therefore, regardless of the
number of shares you own, PLEASE VOTE THROUGH THE INTERNET, BY TELEPHONE OR BY MAIL. Any shareholder who attends the
Annual Meeting may vote in person, even if the shareholder has voted through the Internet, by telephone or by mail, provided that if your shares
are registered in the name of a bank or your broker or other nominee, you must obtain a legal proxy from your bank, broker or other nominee
and bring it with you to the Annual Meeting.

Any shareholder planning to attend the Annual Meeting must comply with the requirements for admission set forth in the accompanying proxy
statement under Annual Meeting Admission on page 65. An admission ticket, which is required for admission to the Annual Meeting, will be
mailed to you upon your request. Our Shareholder Services Department must receive your written request for an admission ticket on or before
May 10, 2016 to ensure sufficient time for delivery to you.

We hope that you will be able to attend the Annual Meeting, and we look forward to seeing you.

Sincerely,

Joseph R. Swedish

Chair, President and Chief Executive Officer
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Notice of Annual Meeting of Shareholders of Anthem, Inc.

Date and Time:

Location:

Items of Business:

Record Date:

Thursday, May 19, 2016 at 8:00 a.m. Eastern Daylight Time

Conrad Indianapolis Hotel
50 West Washington Street
Indianapolis, Indiana 46204

To elect the four members of the Board of Directors identified in the accompanying proxy statement.

To ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm for 2016.

To hold an advisory vote to approve the compensation of our named executive officers.

If properly presented at the Annual Meeting, to vote on the shareholder proposal set forth in the
accompanying proxy statement.

To transact such other business as may properly come before the Annual Meeting and any
adjournment or postponement.

You can vote if you are a shareholder of record on March 18, 2016.

It is important that your shares be represented and voted at the Annual Meeting. Whether or not you plan to attend the Annual Meeting, we urge
you to vote your shares (as described in the accompanying materials) through the Internet, by telephone or, if you received a printed copy of the
proxy card by mail, by signing, dating and mailing the proxy card in the envelope provided.

By Order of the Board of Directors,

Kathleen S. Kiefer

Corporate Secretary
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You can vote in one of four ways:

Visit the website listed on your notice of meeting or proxy card to vote VIA THE INTERNET
Call the telephone number on your proxy card to vote BY TELEPHONE

If you received a printed copy of the proxy materials, sign, date and return your proxy card in the envelope provided to vote
BY MAIL

Attend the Annual Meeting to vote IN PERSON
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2016 Proxy Statement Summary

The following is a summary of certain key disclosures in this proxy statement. This is only a summary, and it may not contain all of the
information that is important to you. For more complete information, please review this proxy statement as well as our 2015 Annual Report on
Form 10-K.

Annual Meeting of Shareholders

Thursday, May 19, 2016 at 8:00 a.m., EDT Record Date: March 18, 2016
Conrad Indianapolis Hotel

50 West Washington Street
Indianapolis, Indiana 46204

Proposals to be Voted on and Board Voting Recommendations

Proposals Recommendations

Election of the following persons as directors: FOR EACH NOMINEE
i Lewis Hay, III FOR
i George A. Schaefer, Jr. FOR
i Joseph R. Swedish FOR
i Elizabeth E. Tallett FOR
Ratification of Ernst & Young LLP as Auditors for 2016 FOR
Advisory vote to approve the compensation of our Named Executive Officers FOR
Shareholder proposal on lobbying disclosure AGAINST

Business Highlights

Our 2015 net income increased to $9.38 per share from $8.99 per share in 2014. Adjusted net income per share grew by 8.7% to $10.16 per
share in 2015 from $9.35 per share in 2014 (refer to the GAAP Reconciliation table on page A-1).
Operating cash flow was approximately $4.1 billion or 1.6 times net income for 2015.
Total operating revenue increased 7.4% compared to 2014 to approximately $78.4 billion.
Medical membership grew by 1.1 million members, or 3%, during 2015, including the addition of 212,000 members associated with our
acquisition of Simply Healthcare in February 2015.
We entered into an Agreement and Plan of Merger to acquire Cigna Corporation ( Cigna ), which is expected to close in the second half of
2016.
Our closing stock price increased by 11% from $125.67 on December 31, 2014 to $139.44 on December 31, 2015.

Compensation Highlights
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To align the interests and rewards of our Named Executive Officers ( NEOs ) with the long-term interests of our shareholders and drive the
achievement of our purpose and vision, our Total Rewards program emphasizes performance-based compensation in the form of our Annual
Incentive Plan and equity grant programs under our Incentive Compensation Plan.
Our strong financial performance is reflected in the compensation that our NEOs earned for 2015.
Performance stock units granted in 2015 have a three-year performance period, which differs from the annual performance period for
performance stock units granted in previous years.

Primary Components of 2015 Target Compensation
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2016 Proxy Statement Summary (continued)

Corporate Governance

Our corporate governance policies reflect our commitment to effective corporate governance and high ethical standards:

Majority voting for uncontested director elections.
Recently adopted proxy access for shareholder-nominated director nominees (based on feedback received during the engagement process
with our largest shareholders).
Eight of our nine current directors are independent and only independent directors serve on the Audit, Compensation and Governance
Committees.
We have an independent Lead Director.
Executive sessions of the independent directors are held at each in-person board meeting.
Short sales, hedging transactions and pledging our stock are prohibited for all directors, officers and associates.
Significant stock ownership requirements are in place for directors and executive officers.
Our clawback policy applies to executive officers incentive compensation in the event of a restatement of our financial statements due to
misconduct.
The Board and each standing committee annually conduct evaluations of their performance and director peer evaluations are performed
periodically.
Individuals cannot stand for election as directors if 72 years of age or older, and directors cannot serve on more than three other public
company boards.
Our annual report on Political Contributions and Related Activities is available on our website at www.antheminc.com under About Anthem,
Inc. Government Relations Political Contributions .

Director Qualifications and Experience

The following chart provides summary information about our directors skills and experiences. More detailed information is provided under the
description of the Governance Committee beginning on page 6 and in each director s biography beginning on page 16.

Marketing/

Insurance Health Care Information Regulatory/
Directors CEO/COO Industry Finance Industry  Public Relations Technology Government ESG  Diversity
R. Kerry Clark 0 0 (o)
Robert L. Dixon, Jr. O O (o)
Lewis Hay, III O O O O O O
Julie A. Hill (o] 0 0 (o) 0 (o]
Ramiro G. Peru 0 (0] (o)
William J. Ryan 0 0 0 0
George A. Schaefer, Jr. O O O O O
Joseph R. Swedish 0 0 0 0 0 0 0
Elizabeth E. Tallett (0] (o) 0 O (o) (0} O (0}

Shareholder Engagement

We believe that building positive relationships with our shareholders is critical to our long-term success. For this reason, we spend significant
time meeting with our shareholders, listening to their concerns and responding to their feedback. Over the past year, management engaged with
our largest shareholders, representing in aggregate approximately 40% of our outstanding shares, on our corporate governance practices,
including the proxy access right recently adopted by the Board. In addition, our management team regularly offers shareholders the opportunity
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to discuss our quarterly results and other topics of interest to shareholders. We value our relationship with our shareholders and believe that we
strengthen our ability to lead the Company by constructively discussing our business and strategy.

We were pleased that our shareholders overwhelmingly approved the non-binding advisory vote on our executive compensation in 2015, as
approximately 97% of votes cast were voted in favor of the proposal. Nevertheless, we continue to examine our executive compensation
program to assure alignment between the interests of our executive officers and our shareholders.
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Proxy Statement

ANTHEM, INC.
120 Monument Circle
Indianapolis, Indiana 46204
Annual Meeting of Shareholders
May 19, 2016
Purpose

This proxy statement is being made available to shareholders on or about April 1, 2016 in connection with a solicitation by the Board of

Directors (the Board ) of Anthem, Inc. ( Anthem, the Company, we, us or our ) of proxies to be voted at the annual meeting of shareholders
any adjournments or postponements, to be held at 8:00 a.m., Eastern Daylight Time, Thursday, May 19, 2016, at the Conrad Indianapolis Hotel,

50 West Washington Street, Indianapolis, Indiana 46204, for the purposes set forth in the accompanying Notice of Annual Meeting of

Shareholders. Shareholders will be admitted to the annual meeting beginning at 7:30 a.m., Eastern Daylight Time. You must have an admission

ticket, as well as a form of government-issued photo identification, in order to be admitted to the annual meeting. For instructions on requesting

admission tickets, see page 65 of this proxy statement.

Record Date

At the close of business on March 18, 2016, the record date for the annual meeting, there were 262,659,946 shares of our common stock
outstanding and entitled to vote at the annual meeting.

Quorum

In order for business to be conducted at the annual meeting, 25% of the votes entitled to be cast on a matter, represented in person or by proxy,
must be present.

Vote Required

You will have one vote for each share held. Shares of our common stock represented by properly executed proxies will be voted at the annual
meeting in accordance with the choices indicated on the proxy. Abstentions on a specific proposal will be considered as present at the annual
meeting and will be counted for purposes of determining whether a quorum is present, but will have no effect on the outcome of any proposal.

If you provide specific voting instructions, your shares will be voted as you instruct. If you sign, date and return your proxy card, but do not
provide instructions, your shares will be voted:

FOR the election of each director nominee (Proposal 1),

FOR the ratification of the appointment of the independent registered public accounting firm for 2016 (Proposal 2),
FOR the approval of the compensation of our Named Executive Officers (Proposal 3), and

AGAINST the shareholder proposal on lobbying disclosure (Proposal 4).
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Each proposal at the annual meeting will be approved only if the proposal receives more votes for than against. If your shares of our common

stock are held in street name, and you do not provide your broker with voting instructions, your broker has the discretion to vote your shares of

common stock for or against Proposal 2 only, the ratification of the appointment of our independent registered public accounting firm, and not

any of the other proposals. If your broker does not have discretion to vote your common stock without your instructions, this is referred to as a
broker non-vote. Broker non-votes will not be considered as votes cast on, and will have no effect on the outcome of, Proposals 1, 3 and 4.

Anthem, Inc. 2016 Proxy Statement | 1
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Governance of the Company

Our business is managed under the direction of the Board. The Board has responsibility for establishing broad corporate policies and for our
overall performance. We believe that the only results worth achieving are those achieved with integrity and a commitment to excellence.
Accordingly, we have long recognized the importance of and have always placed a high priority upon having good corporate governance
measures in place.

Board Leadership Structure

The Board has the flexibility to establish a leadership structure that works best for the Company at a particular time and reviews that structure
periodically. At times during our past, the positions of Chair of the Board and Chief Executive Officer ( CEO ) have been held by two different
people and, at other times, the positions have been combined and held by the same person. The Board believes that it is important to implement
an effective and efficient leadership structure that provides stability, while maintaining strong oversight of management, given the anticipated
developments over the next year, including the proposed acquisition of Cigna. As a result, in December 2015, the Board appointed Joseph R.
Swedish as the Chair of the Board and combined the Chair and CEO roles. In doing so, the Board considered Mr. Swedish s extensive experience
in the health care industry and his oversight of our growth, financial performance and strategy since he was elected as our CEO in March 2013.

Our Corporate Governance Guidelines require that our independent directors elect a Lead Director annually when the positions of Chair and
CEO are filled by the same person or when the Chair is not an independent director. The Board elected George A. Schaefer, Jr. to serve as the
Lead Director in December 2015. The Lead Director presides at meetings of the Board and shareholders in the Chair s absence, presides at all
meetings of the independent directors (which are scheduled at each in-person Board meeting), serves as a liaison between the Chair and the
independent directors, approves information sent to the Board, approves Board schedules and meeting agendas, has the authority to call
additional meetings of the Board and the independent directors and is available for consultation and direct communication, if requested, with
major shareholders. The Board also recognizes the important leadership roles played by the chairpersons of each of the committees of the Board.
The Board evaluates its leadership structure from time to time and changes it as circumstances warrant.

Board Role in Risk Oversight

Our Board of Directors oversees the risk management processes that have been designed, and are implemented by our executives, to determine
whether those processes are functioning as intended and are consistent with our business and strategy. The Board oversees our exposure to major
enterprise risks and, with the assistance of the Audit Committee, oversees the processes by which we assess, monitor and manage our exposure
to major risks. The Board reviews and approves certain risk tolerance levels and action plans regarding major risks. In addition to the
responsibilities delegated to the Audit Committee, the Board delegates to its committees responsibility for assisting in the oversight of categories
of risk within their areas of responsibility. See also Executive Compensation Assessment of Compensation-Related Risks in this proxy
statement for a description of the Compensation Committee s role in overseeing compensation-related risks. A description of the enterprise risks
facing us is included in Part [, Item 1A Risk Factors in our 2015 Annual Report on Form 10-K.

In addition to its oversight of certain risks as delegated by the Board of Directors, the Audit Committee is specifically tasked with the following
as it relates to enterprise risk management activities:

Review the appointment, promotion or dismissal of the Chief Risk Officer, who serves as the head of the internal enterprise risk management
function;
Review and discuss our enterprise risk management framework, processes and governance structure;
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Review and discuss our major financial risk exposures, and any other categories of risk delegated by the Board to the Audit Committee from
time to time, and the steps management has taken to assess, monitor and manage such exposures; and
Discuss the responsibilities, budget and staffing of our enterprise risk management function.

2 | Anthem, Inc. 2016 Proxy Statement
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Governance of the Company (continued)

We have an Enterprise Risk Council to oversee our enterprise risk management activities. The Enterprise Risk Council is comprised of members
of our executive leadership team and the Chief Risk Officer. Roles and responsibilities of the Enterprise Risk Council include:

Drive an effective enterprise risk management culture;

Continually evaluate and bring forward emerging risk insight;

Review and approve risk tolerance levels (subject to Board review and approval where appropriate);

Act on risk tolerance breaches;

Engage with the Chief Audit Executive to ensure appropriate two-way communication regarding our enterprise risks;

Review the Master Audit Plan to ensure there is appropriate coverage of the highest risk areas;

Review and approve the evaluation and prioritization of enterprise risks;

Review enterprise action plans against risks;

Review and approve the policies and procedures for monitoring and mitigating enterprise risks, as well as any required regulatory filings; and

Review and support resource requirements (subject to Board review where appropriate).
The Chief Risk Officer provides quarterly updates of enterprise risk management activities conducted through the Enterprise Risk Council to the
Board of Directors and/or the Audit Committee, including separate executive sessions with the Audit Committee.

Policies on Corporate Governance

Our corporate governance policies reflect our goal of adopting best practices to promote a high level of performance from the Board and
management. We believe our corporate governance practices promote the long-term interests of our shareholders and strengthen Board and
management accountability.

Among the practices we adhere to are the following:

Annual review of our corporate governance documents for compliance with their terms and enhancements to improve corporate governance;
Majority voting for the election of directors in uncontested elections, with directors who fail to receive the required majority vote
required to tender their resignation for consideration by the Board;

Recently adopted proxy access for shareholder-nominated director nominees (based on feedback received during the engagement process
with our largest shareholders);

Elimination of all supermajority voting requirements in our Articles of Incorporation;

Opted out of the Indiana Control Share Acquisitions Statute;

Eight of our nine current directors are independent under all applicable standards;

Independent Audit, Compensation and Governance Committees;

Executive sessions between independent directors without management present at every in-person Board meeting;

Independent Lead Director who is elected annually by the independent directors;

Rotation of lead partner of our independent registered public accounting firm at least every five years;

Board and its Committees have the authority to engage consultants and advisors at our expense;

Annual performance evaluations by the Board and its standing committees and periodic director peer evaluations;

Individuals cannot stand for election as a director if 72 years of age or older;

Prohibition on service by independent directors on more than three other public company boards;

Several avenues for shareholders to communicate with the Board and management, including periodic investor days and earnings release
conference calls and webcasts, dedicated email addresses for the Board and for Committee chairs, and specific outreach to shareholders
initiated by us or in response to engagement requests;
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Our Board composition is diverse in gender, race, age, geographic location, experience and skills;

Average director tenure was approximately 8 years at December 31, 2015;
The Board encourages directors to participate in continuing education programs and reimburses directors for the expenses of such

participation;

Anthem, Inc. 2016 Proxy Statement | 3
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Governance of the Company (continued)

Recoupment policy to recover incentive compensation payments from our executive officers in the event of a restatement of our financial

statements due to misconduct;

Prohibition on tax gross-ups on payments made in connection with a change in control or on perquisites, subject only to honoring contractual

requirements when assuming agreements upon a merger or other business combination;

Prohibition on short sales, hedging transactions and pledges of Company stock by our executive officers, associates and the Board;

Standards of Ethical Business Conduct applicable to our Board, executive officers and associates; and

Significant stock ownership guidelines that align our executives interests with those of shareholders.
Due to existing contractual obligations with the Blue Cross and Blue Shield Association ( BCBSA ), we are required to maintain a classified
board structure. However, our Corporate Governance Guidelines provide that, if the BCBSA requirement for a classified board structure is
eliminated or is no longer applicable to us, the Board will submit amendments to our Articles of Incorporation recommending approval by the
shareholders at the next annual shareholder meeting occurring after the elimination of the requirement, which amendments would eliminate the
classified board structure and phase in the annual election of all Directors over a three-year period. If the shareholders approve the amendments
to our Articles of Incorporation to eliminate the classified board structure as set forth above, the Board will thereafter amend our By-Laws and
other governing documents to implement the elimination of our classified board structure as provided in the Board policy.

Current versions of our Articles of Incorporation, By-Laws, Corporate Governance Guidelines, Standards of Ethical Business Conduct, and the
charter of each standing committee of the Board are available on our website at www.antheminc.com under Investors Corporate Governance
Governance & Corporate Documents.

We will continue to assess and refine our corporate governance practices and share them with you.

4 | Anthem, Inc. 2016 Proxy Statement
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Board and Committee Membership

As reflected in our Corporate Governance Guidelines, our business, property and affairs are managed under the direction of our Board. Members
of our Board stay informed of our business through discussions with our CEO and other officers, by reviewing materials provided to them, by
visiting our offices, by participating in meetings of the Board and its committees and through their own industry knowledge and inquiries.

Director Independence

Our Board has adopted standards to assist it in making determinations of independence and whether or not a director or director nominee has a
material relationship with us. These standards are available on our website at www.antheminc.com under Investors Corporate Governance
Governance & Corporate Documents. Our Board has determined that all of our directors and director nominees, other than Mr. Swedish, meet
these standards, have no material relationship with us and are independent as defined by the New York Stock Exchange ( NYSE ) listing
standards and the rules of the Securities and Exchange Commission ( SEC ).

Meetings and Committees of the Board

During 2015, the Board held 23 meetings. The non-employee directors met in executive session without management at all in-person meetings.
Our Board committees also conduct executive sessions that are presided over by the Chairperson of the respective committee. Each director
attended at least 75% of the total meetings of the Board and each committee on which he or she served.

There are four standing committees of the Board. From time to time, the Board, in its discretion, may form other committees. The following
table provides membership information for each of the Board standing committees as of March 1, 2016.

Audit
Compensation Executive Governance
Directors Committee Committee Committee Committee
R. Kerry Clark 0 (0]
Robert L. Dixon, Jr. o) O
Lewis Hay, III Chair O
Julie A. Hill 0 )
Ramiro G. Peru Chair (0]
William J. Ryan 0 0
George A. Schaefer, Jr.* (¢} O Chair O
Joseph R. Swedish** 0
Elizabeth E. Tallett 0] 0] Chair
O  Committee Member * Lead Director *#% Chair of the Board

Set forth below are the primary responsibilities of each of the standing committees as described more fully in their charters, which are available
on our website at www.antheminc.com under Investors Corporate Governance Governance & Corporate Documents.

Audit Committee

The Audit Committee represents and assists the Board in its oversight of our accounting, financial reporting and internal audit controls and
procedures. In its oversight of our financial statements and the independent audit thereof, the Audit Committee is responsible for the selection,
evaluation and, where deemed appropriate, replacement of the independent registered public accounting firm, and for the evaluation of the
independence of the independent registered public accounting firm. The Audit Committee is also directly involved in the selection of the
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auditor s lead engagement partner.

The Audit Committee is also responsible for the oversight of our Compliance Program and Standards of Ethical Business Conduct, as well as
assisting the Board in overseeing the processes by which we assess, monitor and manage our exposure to major risks. The Chief Compliance
Officer facilitates our compliance program and reports independently to the Audit Committee. The Audit Committee regularly receives a
detailed report from the Chief Compliance Officer

Anthem, Inc. 2016 Proxy Statement | 5
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Board and Committee Membership (continued)

regarding our compliance program activities. See Audit Committee Matters Audit Committee Report and Governance of the Company Board
Role in Risk Oversight. The Audit Committee also is responsible for reviewing, at least annually, our political strategy, contributions and
activities and overseeing compliance with our policies and procedures regarding political contributions and activities.

The Audit Committee met eight times during 2015. The Audit Committee met separately, generally at each in-person meeting during 2015, with

executive management (including the General Counsel), the head of internal audit, the Chief Risk Officer, the Chief Compliance Officer and the

independent registered public accounting firm. The Board has determined that each of the members of the Audit Committee is independent as

defined by the rules of the SEC and the NYSE listing standards and that each of the members is an audit committee financial expert as defined
by the SEC s rules.

Compensation Committee

The Compensation Committee assists the Board in discharging its responsibilities relating to compensation and benefits provided to our
executive officers (which are determined by the Compensation Committee in its sole discretion), including conducting an assessment of the risks
related to our compensation policies and practices. See Executive Compensation Assessment of Compensation-Related Risks. The
Compensation Committee sets the compensation level of our CEO and other executive officers based on an evaluation of the executive s
performance in light of our goals and objectives. The Compensation Committee may take into consideration when setting the compensation
levels of the executive officers (other than the CEO) any recommendations of the CEO with respect to the other executive officers.

In addition, the Compensation Committee has engaged directly an outside compensation consultant to assist in the evaluation of CEO and
executive officer compensation, as authorized under its charter. The Compensation Committee has engaged Semler Brossy Consulting Group,
LLC ( Semler Brossy ) to provide executive compensation consulting services. Semler Brossy reports directly to the Compensation Committee,
participates regularly in Committee meetings and advises the Committee with respect to compensation trends and best practices, plan design and
the reasonableness of individual compensation awards. Semler Brossy does not provide any other services to the Company. The Compensation
Committee assessed the independence of Semler Brossy pursuant to, and based on the factors set forth in, the SEC s and NYSE s rules and
concluded that no conflict of interest exists that would prevent Semler Brossy from independently advising the Compensation Committee.

The Compensation Committee met five times during 2015. All members of the Compensation Committee are outside directors within the

meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the Tax Code ), non-employee directors within the meaning of
Section 16b-3 of the Securities Exchange Act of 1934, as amended (the Exchange Act )and independent within the meaning of the NYSE listing
standards.

Compensation Committee Interlocks and Insider Participation

None of the Compensation Committee members is or has been an officer or employee of the Company or was involved in a relationship
requiring disclosure as an interlocking director or under Item 404 of Regulation S-K.

Governanc