April 24, 2017
It is my distinct pleasure to invite you to attend the 2017 annual meeting of shareholders of HomeStreet,
Inc. The meeting will be held at 10 a.m. Pacific Daylight Time on May 25, 2017 at our headquarters in
downtown Seattle, located at 601 Union Street, Suite 2000.
With this letter, we are including the notice for the annual meeting, the proxy statement, our annual report
for the fiscal year ended December 31, 2016 and a proxy card. You may also find copies of these items
online at www.homestreet.com/proxy.
We are submitting for your approval three proposals: election of three Class III directors, ratification of
the selection of our independent auditors for 2017 on a non-binding (advisory) basis, and approval of an
amendment to our 2014 Equity Incentive Plan to increase the number of shares available for issuance
thereunder by 975,000 shares and approve certain additional performance measures for purposes of
Section 280G of the Internal Revenue Code. The Board of Directors believes each of the proposals are in
the best interests of HomeStreet and its shareholders and accordingly recommends that you vote “FOR”
each of the proposals set forth in the enclosed proxy statement.
If you would like to receive electronic notification of documents we file with the Securities and Exchange
Commission and our issuance of press releases, you may subscribe to our e-mail alerts at
http://ir.homestreet.com.
Your vote is important. Whether or not you plan to attend the annual meeting, we hope you will vote as
soon as possible so that your shares are represented. We urge you to complete, sign and date your proxy
card and promptly return it in the postage-paid envelope provided or vote using the internet or telephone.
Returning your proxy card will not prevent you from voting in person, but will ensure that your vote is
counted if you are unable to attend.
Thank you for your ongoing support of and continued interest in HomeStreet, Inc.

Mark K. Mason
Chairman of the Board, President and CEO

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
to be Held on May 25, 2017

The Annual Meeting of Shareholders (the “Annual Meeting”) of HomeStreet, Inc., a Washington corporation (the
“Company”), will be held at 10:00 a.m., Pacific Daylight Time, on May 25, 2017, at our headquarters in
downtown Seattle, 601 Union Street, Suite 2000, Seattle, Washington 98101 in order to consider and vote upon
the following proposals:
1.

To elect three (3) Class III directors to serve until the 2020 annual meeting of shareholders, or
until their successors are elected and qualified;

2.

To ratify on an advisory basis (non-binding) the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December
31, 2017;

3.

To approve an amendment to the 2014 Equity Incentive Plan to increase the number of shares
available for issuance thereunder by 975,000 shares and approve certain additional performance
measures for purposes of Section 280G of the Internal Revenue Code; and

4.

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

Only shareholders of record at the close of business on April 20, 2017, are entitled to notice of the meeting and an
opportunity to vote.
We are requesting that you provide the Board of Directors your vote prior to the meeting by completing and
returning the enclosed proxy card as soon as possible. Additionally, we hope that you can attend the meeting in
person. If you submit your proxy and later wish to change your vote you may do so, either by submitting a new
proxy or by voting in person at the meeting. If you are unable to attend the meeting and vote in person, please
submit a proxy as soon as possible, so that your shares can be voted at the meeting in accordance with your
instructions. Please submit your proxy by mail, or vote using the internet or telephone in accordance with the
specific instructions set forth in the enclosed proxy card. Please refer to the questions and answers section
commencing on page 2 of the attached proxy statement and the instructions on the corresponding proxy card.
Our Mailing Address:
HomeStreet, Inc.
601 Union Street, Suite 2000
Seattle, WA 98101

Godfrey B. Evans
Executive Vice President, General Counsel,
Chief Administrative Officer and Corporate Secretary
April 24, 2017
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HOMESTREET, INC.
601 Union Street, Suite 2000
Seattle, WA 98101
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
to be Held May 25, 2017

DATE, TIME, PLACE AND PURPOSE OF HOMESTREET’S ANNUAL MEETING
The 2017 annual meeting of shareholders of HomeStreet, Inc., a Washington corporation (the “Company” or
“HomeStreet”) will be held at 10:00 a.m., Pacific Daylight Time, on May 25, 2017, at our headquarters in
downtown Seattle, at 601 Union Street, Suite 2000, Seattle, Washington 98101. References to the “Annual
Meeting” in this Proxy Statement include any postponements or adjournments of such meeting. At the
meeting, the Company’s shareholders will be asked to approve:
1) a proposal to elect three Class III nominees for the Company’s Board of Directors (the “Board”) to
serve until the annual shareholder meeting in 2020;
2) to ratify on an advisory basis (non-binding) the selection of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2017; and
3) to approve an amendment to the HomeStreet, Inc. 2014 Equity Incentive Plan to increase the number
of shares available for issuance thereunder by 975,000 shares and add certain additional performance
measures for purposes of Section 280G of the Internal Revenue Code.
This Proxy Statement is first being sent to the shareholders of the Company on or about April 24, 2017, and is
accompanied by a proxy card that is being solicited by the Company for use at the Annual Meeting.
Unless otherwise specified, all ownership interests or voting power referenced herein, either in percentage
terms or number of shares, in respect of the Company’s outstanding shares, have been calculated in accordance
with Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) as reflected in
the beneficial ownership table shown in the “Principal Shareholders” section elsewhere in this Proxy
Statement.
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND ANNUAL MEETING
Why am I receiving these materials?
Our Board has sent you this Proxy Statement and the accompanying proxy card to ask for your vote, as a
shareholder of HomeStreet, on certain matters that will be voted on at the Annual Meeting. As a shareholder of
record, you are invited to attend and are entitled to and requested to vote on the proposals set forth in this
Proxy Statement. The reasons for, and further information in relation to, each of these proposals are described
in more detail in the questions and answers and other materials that follow.
Who is entitled to vote?
All shareholders of record of HomeStreet common stock at the close of business on April 20, 2017 (the
“Record Date”) are entitled to notice and to vote at the Annual Meeting.
Who is a shareholder of record?
A shareholder of record is a person or entity whose name appears on or in our records as an owner of one or
more shares of our common stock as of the close of business on the Record Date.
How many shares are entitled to vote at the meeting?
As of the Record Date, 26,865,431.6 shares of our common stock were issued, outstanding and entitled to vote
at the Annual Meeting.
How many votes do I have?
Each common share you owned of record on the Record Date is entitled to one vote for each director
candidate. You may NOT cumulate votes relating to the election of directors. For the other proposals presented
at this meeting, you are entitled to one vote for each common share you owned of record on the Record Date.
What proposals will be voted on at the Annual Meeting?
The proposals scheduled to be voted on at the Annual Meeting are:
•

The election of the three Class III directors listed in this Proxy Statement to serve for a term of three
years or until their respective successors are duly elected and qualified;

•

The ratification on an advisory basis (non-binding) of Deloitte & Touche LLP as HomeStreet’s
independent registered public accounting firm for the fiscal year ending December 31, 2017; and

•

An amendment to the HomeStreet, Inc. 2014 Equity Incentive Plan (the “2014 Plan”) to increase the
number of shares available for issuance thereunder by 975,000 shares and approve certain additional
performance measures for purposes of Section 280G of the Internal Revenue Code.
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What is the voting requirement to approve each of the proposals?
Broker
Discretionary
Voting Allowed
No

Proposal
Proposal 1: Election of Directors

Vote Required
Majority of votes cast

Proposal 2:

Number of votes cast in favor exceed
number of votes cast against

Yes

Number of votes cast in favor exceed
number of votes cast against

No

Proposal 3:

Ratification on an advisory basis
(non-binding) of appointment of
independent registered public
accounting firm
Amendment to increase number of
shares available for issuance under
our 2014 Plan by 975,000 shares and
approve certain additional
performance measures for purposes
of Section 280G of the Internal
Revenue Code

How does the Board of Directors recommend I vote?
Our Board recommends that you vote your shares:
•

“FOR” the three Class III director nominees;

•

“FOR” the ratification on an advisory basis (non-binding) of appointment of Deloitte & Touche LLP
as HomeStreet’s independent registered public accounting firm for the fiscal year ending December
31, 2017; and

•

“FOR” the amendment to the 2014 Plan to increase the number of shares available for issuance
thereunder by 975,000 shares and approve certain additional performance measures for purposes of
Section 280G of the Internal Revenue Code.

How long will each of the directors elected at the Annual Meeting continue to serve?
Our Second Amended and Restated Articles of Incorporation, as amended (our “Articles of Incorporation”)
provide that our directors will serve a term of three years or until their respective successors are duly elected
and qualified. Our Board is divided into three classes of directors, with the members of each class serving a
three-year term. Typically at each annual meeting, our shareholders elect directors within one class, and each
class is staggered in a manner that causes approximately one-third of our directors to be elected annually, an
arrangement commonly known as a staggered board. However, our Articles of Incorporation also provide that
if the number of directors is changed, the classes shall be apportioned among the groups so as to maintain the
number of directors in each group as nearly equal as possible. In addition, if a new director is appointed to the
Board by the directors, that individual must stand for election by the shareholders at our next annual meeting,
even if he or she is a member of a different class. The three director nominees for Class III will, if elected,
serve until the 2020 annual meeting.
How do I vote?
You can vote on matters that properly come before the Annual Meeting in one of four ways:
You may vote by mail.
You do this by marking, signing and dating the proxy card and mailing it in the enclosed, prepaid and
addressed envelope or otherwise mailing it to us at our mailing address on the cover page of this Proxy
Statement prior to the Annual Meeting. If you mark your voting instructions on the proxy card, your
shares will be voted as you instruct.
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You may vote in person at the meeting.
You can vote in person at the meeting. However, if you hold your shares in street name (in the name of
a bank or some other nominee), you must request and receive a legal proxy from the record owner
prior to the meeting in order to vote at the meeting.
In order to facilitate an orderly Annual Meeting, we request that you provide the Board your vote prior
to the Annual Meeting by completing and returning the enclosed proxy card as soon as possible.
You may vote on the Internet.
Go to www.voteproxy.com and follow the instructions. You should have your proxy card, including
your control number, in hand when you access the website.
You may vote by telephone.
Call the toll-free number listed on the proxy card from any touch-tone telephone and follow the
instructions. You should have your proxy card, including your control number, in hand when you call.
If you own your shares through a brokerage account or in other nominee form, you should follow the
instructions you receive from the record holder with regard to which voting methods are available.
What if my shares are held in street name?
If you are the beneficial owner of shares held by a broker in street name, your broker, as the record holder of
the shares, is required to vote the shares in accordance with your instructions. Under certain circumstances
banks and brokers are prohibited from exercising discretionary authority for beneficial owners who have not
provided voting instructions to the bank or broker, which is referred to as a “broker non-vote.” In these cases,
those shares will be counted for the purpose of determining whether a quorum is present. Pursuant to
applicable regulations, if you do not give instructions to your broker, your broker will not be permitted to vote
your shares with respect to Proposal 1, Election of Directors, or Proposal 3, Amendment to the 2014 Plan, as
described in this Proxy Statement.
If your shares are held in street name, you will need proof of ownership to be admitted to the Annual Meeting.
A recent brokerage statement or a letter from the record holder of your shares is an example of proof of
ownership. If you want to vote your shares of common stock held in street name in person at the Annual
Meeting, you will have to get a written proxy in your name from the broker, bank or other nominee who holds
your shares.
What happens if I sign and return my proxy card, but don’t mark my votes?
If you do not mark your vote on your proxy, Scott Boggs, Lead Independent Director, and Godfrey B. Evans,
our Corporate Secretary, General Counsel and Chief Administrative Officer, will vote your shares as
recommended by the Board on each of Proposals 2 and 3: FOR the ratification of our independent auditors and
FOR the proposal to increase the number of shares available for issuance under our 2014 Plan. If your proxy
does not provide direction with respect to the election of directors, your vote will not be cast for Proposal 1,
Election of Directors.
Can I revoke my proxy?
You have the power to revoke your proxy at any time before the polls close at the Annual Meeting. You may
do this by either:
a. submitting another proxy with a later date prior to the date of the Annual Meeting, over the
internet, by telephone or to our Corporate Secretary, Godfrey B. Evans, at our mailing address
on the cover page of this Proxy Statement, or
b. sending a written notice of your revocation to our Corporate Secretary at our mailing address
on the cover page of this Proxy Statement, or
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c. voting in person at the Annual Meeting.
What happens if additional matters are presented at the Annual Meeting?
If any other matters are properly presented for consideration at the Annual Meeting, including, among other
things, consideration of a motion to adjourn the Annual Meeting to another time or place (including, without
limitation, for the purpose of soliciting additional proxies), the persons named as proxy holders, Scott Boggs
and Godfrey B. Evans, will have discretion to vote on those matters in accordance with their best judgment.
We do not currently anticipate that any other matters will be raised at the Annual Meeting.
Is my vote confidential?
Proxy instructions, ballots and voting tabulations that identify an individual shareholder are handled in a
manner that protects your voting privacy. Your vote will not be disclosed either within the Company or to third
parties, except: (1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes
and certification of the vote and (3) to facilitate a successful proxy solicitation. If you provide written
comments on your proxy card, such comments may be forwarded to the Company’s management, however,
there can be no guarantee that such comments will be forwarded or reviewed. We encourage any shareholders
who would like to provide comments to management to contact us directly at the address provided on the
cover page of this Proxy Statement.
Who will count the votes?
Broadridge Financial Solutions, Inc., our stock transfer agent will serve as the inspector of elections and in that
capacity will count and tabulate the votes.
Where can I find the results of the Annual Meeting?
We intend to announce preliminary voting results at the Annual Meeting and will publish final results in a
Current Report on Form 8-K, which we will file with the Securities and Exchange Commission (the “SEC”)
within four (4) business days after the Annual Meeting.
What does it mean if I get more than one proxy card?
It means that your shares may be owned through more than one brokerage or other share ownership account.
Please mark, sign and return all proxy cards to ensure that all your shares are voted.
What constitutes a “quorum”?
A “quorum” refers to the number of shares that must be represented at a meeting in order to lawfully conduct
business. A majority of the outstanding common shares entitled to vote at the Annual Meeting, present in
person or represented by proxy, will constitute a quorum at the Annual Meeting. Without a quorum, no
business may be transacted at the Annual Meeting. However, whether or not a quorum exists, a majority of the
voting power of those present at the Annual Meeting may adjourn the Annual Meeting to another date, time
and place.
What vote is required to elect directors?
In an uncontested election, a nominee for election to a position on the Board will be elected as a director if the
votes cast For the nominee exceed the votes cast Against the nominee (known as majority voting). The term of
any director who does not receive a majority of votes cast in an election held under that standard terminates on
the earliest to occur of: (i) 90 days after the date election results are certified; (ii) the date the director resigns;
or (iii) the date the Board fills the position. Our Bylaws provide that an election is considered “contested,” and
will be held under a plurality standard, if there are shareholder nominees for director pursuant to the advance
notice provision in Section 1.13 of our Bylaws who are not withdrawn by the advance notice deadline set forth
in that section. You may vote For, Against, or Abstain from voting for the listed nominees. The following will
not be votes cast and will have no effect on the election of any director nominee: (i) a share whose ballot is
marked as abstain; (ii) a share otherwise present at the meeting but for which there is an abstention; and (iii) a
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share otherwise present at the meeting as to which a shareholder gives no authority or direction. Shareholders
may not cumulate their votes in the election of directors.
What vote is required to approve the advisory (non-binding) proposal on the ratification of the appointment
of the Company’s independent registered public accountants?
The proposal to approve, on an advisory basis (non-binding), the appointment of Deloitte as HomeStreet’s
independent registered public accounting firm will be adopted if a majority of the votes present in person or by
proxy and voting on this matter are cast For the proposal. You may vote For, Against or Abstain from
approving the proposal. Abstentions and broker non-votes will have no effect on the outcome of the proposal.
What vote is required to approve the proposed amendments to the 2014 Plan?
The proposal to approve the proposed amendment to the 2014 Plan to increase the number of shares available
for issuance thereunder by 975,000 shares and to add certain language to the definition of “performance
criteria” will be adopted if a majority of the votes present in person or by proxy and voting on this matter are
cast For the proposal. You may vote For, Against or Abstain from approving the proposal. Abstentions and
broker non-votes will have no effect on the outcome of the proposal.
Can I vote on other matters?
We have not received timely notice of any shareholder proposals to be considered at the Annual Meeting, and
the Board does not know of any other matters to be brought before the Annual Meeting.
What percentage of outstanding shares do the directors and executive officers own?
Together these persons had or shared the right to vote or dispose of approximately 1.64% of our common stock
as of the Record Date.
Who is paying the cost of preparing, assembling and mailing the notices of the Annual Meeting, Proxy
Statement and form of proxy and the solicitation of the proxies?
The Company is paying all such costs. We may reimburse brokerage firms, custodians, nominees, fiduciaries
and other persons representing beneficial owners for their reasonable expenses in forwarding solicitation
material to such beneficial owners. Our directors, officers and employees may also solicit proxies in person or
by other means of communication. Such directors, officers and employees will not be additionally
compensated but may be reimbursed for reasonable out-of-pocket expenses in connection with such
solicitation.
What is the deadline for submitting shareholder proposals for consideration at the Company’s next annual
meeting of the shareholders or to nominate individuals to serve as directors?
For inclusion in HomeStreet’s proxy materials: Shareholders may present proper proposals for inclusion in
HomeStreet’s Proxy Statement and for consideration at the next annual meeting of shareholders by submitting
such proposals in writing to our Corporate Secretary in a timely manner. In order to be included in the Proxy
Statement for the 2017 annual meeting of shareholders, shareholder proposals must be received by
HomeStreet’s Corporate Secretary no later than December 25, 2017, and must otherwise comply with the
requirements of Rule 14a-8 of the Exchange Act and of HomeStreet’s bylaws.
To be brought before an annual meeting: In addition, our bylaws establish an advance notice procedure for
shareholders who wish to present certain matters before an annual meeting of shareholders.
In general, nominations for the election of directors may be made (1) by or at the direction of the Board, or (2)
by a shareholder who has delivered written notice to HomeStreet’s Corporate Secretary within the Notice
Period (as defined below) and who was a shareholder at the time of such notice and as of the Record Date. The
notice must contain specified information about the nominees and about the shareholder proposing such
nominations.
Our bylaws also provide that the only business that may be conducted at an annual meeting is business that is
(1) specified in the notice of meeting given by or at the direction of the Board, (2) properly brought before the
6

meeting by or at the direction of the Board or (3) properly brought before the meeting by a shareholder who
has delivered written notice to our Corporate Secretary within the Notice Period (as defined below) and who
was a shareholder at the time of such notice and as of the Record Date. The notice must contain specified
information about the matters to be brought before such meeting and about the shareholder proposing such
matters, including information related to the shareholder’s ownership interest in the Company and any material
interests of the shareholder in the business desired to be brought before the meeting.
The “Notice Period” is defined as that period not less than 90 days nor more than 120 days prior to the one
year anniversary of the previous year’s annual meeting date. As a result, the Notice Period for the 2018 annual
meeting of shareholders will start on January 25, 2018 and end on February 24, 2018. However, if the annual
meeting for 2017 is more than 30 days before or 60 days after May 25, 2017, in order to be timely notice must
be delivered not less than 90 days nor more than 120 days prior to the actual date of the 2017 meeting;
provided, that if the notice of such meeting is less than 100 days before the date of such meeting, notice of
such proposal must be made not less than 10 days after the date of the notice of the meeting in order to be
timely.
If a shareholder who has notified the Company of his or her intention to present a proposal at an annual
meeting does not appear to present his or her proposal at such meeting, the Company need not present the
proposal for vote at such meeting.
A copy of the full text of the bylaw provisions discussed above may be obtained by writing to our Corporate
Secretary at our principal executive offices or by accessing our filings on the SEC’s website at www.sec.gov.
All notices of proposals by shareholders, whether or not included in our proxy materials, should be sent to our
Corporate Secretary at our principal executive offices.
Who can help answer any other questions I may have?
Please contact our investor relations department by calling 206-389-6303, by writing to HomeStreet, Inc., attn.:
Investor Relations, 601 Union Street, Suite 2000, Seattle, Washington 98101 or by electronic mail at
ir@homestreet.com.
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PROPOSAL 1
ELECTION OF DIRECTORS
Introduction
Our bylaws permit our Board of Directors to establish by resolution the authorized number of directors, which
shall be between seven and 13 directors. The Board is currently composed of nine members. Our Articles of
Incorporation provide that directors are elected for three-year terms, with one-third of the Board elected at each
annual meeting of shareholders. Each director holds office until that director’s successor is duly elected and
qualified or until his earlier death or resignation. Our directors are currently classified into the following three
classes:
•

Class I directors are Scott M. Boggs, Douglas I. Smith and Timothy R. Chrisman and their terms will
expire at the annual meeting of the shareholders to be held in 2018;

•

Class II directors are Mark K. Mason, Victor H. Indiek and Donald R. Voss and their terms will expire
at the annual meeting of the shareholders to be held in 2019; and

•

Class III directors are David A. Ederer, Thomas E. King and George “Judd” Kirk and their terms will
expire at the Annual Meeting.

The three directors standing for election to our Board of Directors are all of our current Class III directors. All
nominees are incumbent directors of the Company.
Nominees for Director
Upon recommendation of the Human Resources and Corporate Governance Committee, the Board has
nominated David A. Ederer, Thomas E. King and George “Judd” Kirk for re-election to the Board as Class III
directors with a term set to expire at the Company’s annual meeting of shareholders to be held in 2020.
Biographical information about each of the nominees is contained in the following section.
A discussion of the qualifications, attributes and skills of each nominee that led our Board of Directors and the
Human Resources and Corporate Governance Committee to the conclusion that he should continue to serve as
a director has been added following each of the director and nominee biographies.
If you are a shareholder of record and you sign your proxy card but do not give instructions with respect to the
voting of directors, your shares will be not be voted with respect to Proposal 1. Therefore, please be sure to
give specific instructions with respect to the voting of directors by indicating your instructions on your proxy
card. If you hold your shares in street name and you do not give voting instructions to your broker, your broker
will leave your shares unvoted on this matter. Only shares voted “For” or “Against” a candidate will be
counted for purposes of assessing compliance with HomeStreet’s majority-voting requirement.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH
OF DAVID A. EDERER, THOMAS E. KING AND GEORGE “JUDD” KIRK.
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Information Regarding the Board of Directors and Nominees
The following table sets forth certain information with respect to the Board of Directors of HomeStreet, Inc.,
including their ages as of April 20, 2017.
Directors of HomeStreet, Inc.
Director

Age

Director Since

Class

Term Expiration

Mark K. Mason, Chairman

57

2010

Class II

2019 Annual Meeting

David A. Ederer, Chairman Emeritus

74

2005

Class III

2017 Annual Meeting

Timothy R. Chrisman

70

2014

Class I

2018 Annual Meeting

Scott M. Boggs, Lead Director

62

2012

Class I

2018 Annual Meeting

Victor H. Indiek

79

2012

Class II

2019 Annual Meeting

Thomas E. King

73

2012

Class III

2017 Annual Meeting

George “Judd” Kirk

71

2012

Class III

2017 Annual Meeting

Douglas I. Smith

53

2012

Class I

2018 Annual Meeting

Donald R. Voss

66

2015

Class II

2019 Annual Meeting

HomeStreet, Inc.’s Board of Directors currently consists of nine members. In 2016, the Company’s Board of
Directors met 16 times. Our Board of Directors is divided into three classes and one-third of our directors are
elected each year to serve for a three year-term or until a successor is duly elected and qualified. Under our
present bylaws, directors must comply with all applicable laws and regulations, including any required
approvals from our regulators.
The number of directors may be increased or decreased from time to time by our Board of Directors, provided
that a reduction in the number of directors may not shorten the term of an incumbent. Newly created
directorships resulting from any increase in the authorized number of directors or any vacancies in the Board
may be filled solely by the affirmative vote of a majority of the remaining directors then in office, unless
otherwise provided by law or by resolution of the Board. A majority of our directors satisfy the definition of
“independent director” under the corporate governance rules of Nasdaq.
Nominees for Election as Directors at the Annual Meeting
David A. Ederer, Director and Chairman Emeritus of the Board. Mr. Ederer joined the Bank in 2004 as a
member of its board of directors and in 2005 also became a member of the Board of Directors of HomeStreet,
Inc. Mr. Ederer was elected chairman of that board in 2009 and took on the title of Chairman Emeritus in
March 2015 when Mr. Mason assumed the role of Chairman. Since 1974 Mr. Ederer has served as the
chairman of Ederer Investment Company, a private investment company, and he currently serves on the board
of directors of the Prostate Cancer Foundation (formerly CaPCURE), PONCHO, CRISTA Ministries and the
University of Washington Medical Institute for Prostate Cancer Research. Mr. Ederer has previously served as
a director of a number of public and private companies, organizations and institutions, including Cascade
Natural Gas, University Savings Bank, Farmers New World Life Insurance Company, Children’s Hospital and
Seattle Pacific University. Mr. Ederer is a certified public accountant (inactive) and managed consulting,
accounting and auditing services for Price Waterhouse from 1965 to 1974. Mr. Ederer received a bachelor’s
degree in Business Administration from the University of Washington. Mr. Ederer was selected to serve as a
director because of his experience as a director on public company boards, his experience on board
committees, his financial expertise and his professional degrees and training in business and management.
Thomas E. King, Director. Mr. King joined the board of directors of the Bank in 2010 and became a director of
HomeStreet, Inc. following the closing of our initial public offering in February 2012. Prior to joining the
Bank’s board, Mr. King served as president and chief executive officer, chief credit officer and director of San
Diego Community Bank from 2001 to 2006. Since retiring from San Diego Community Bank following its
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sale to First Banks, Inc. in 2006, Mr. King has provided consulting services to banks and other financial
services companies. Prior to joining San Diego Community Bank, he served as executive vice president and
chief operating officer of Fullerton Community Bank from 1997 to 1998, president and chief executive officer
and director of the Bank of Southern California from 1994 to 1996, and president, chief executive officer and
director of Capitol Bank Sacramento from 1992 to 1994. From 1969 to 1992, Mr. King held various senior
positions in commercial lending, real estate lending, credit administration, corporate and merchant banking and
retail banking at Security Pacific National Bank. He received a bachelor’s degree in Business Administration
from California State University, Northridge. Mr. King was chosen to serve as a director because of his
experience as an executive officer, director and consultant to banks and financial services companies, his
commercial banking relationships, his financial experience, commercial lending and credit administration
experience and distressed institution turnaround experience.
George “Judd” Kirk, Director. Mr. Kirk has served as a member of the board of directors of the Bank since
2008 and became a director of HomeStreet, Inc. following the closing of our initial public offering in February
2012. From February 2012 until March 2015, Mr. Kirk served as Lead Independent Director of the Bank’s
board of directors. Mr. Kirk served as president of Port Blakely Communities, Inc. from 1997 to 2007 and as
its Chief Executive Officer from 2007 to 2008. Prior to joining Port Blakely Communities, he served as
president of Skinner Development Company and until 1986, chaired the Real Estate Department of Davis
Wright Tremaine LLP in Seattle. Mr. Kirk is a past member of the Washington State Bar Association
(WSBA). He has previously served as a member of the Urban Land Institute (CDC Council), American
College of Real Estate Lawyers, and the Pacific Real Estate Institute. He has also been a member of the boards
of directors of several community organizations, including University of Washington Physicians and the
Cascade Land Conservancy. Mr. Kirk has previously served as the chairman of the WSBA Real Property,
Probate and Trust Section, President of the Issaquah Chamber of Commerce and President of the University of
Washington Alumni Association. Mr. Kirk received a bachelor’s degree in Finance from the University of
Washington, School of Business, and a law degree cum laude from Harvard Law School. Mr. Kirk was
selected to serve as a director because of his business and management experience, his real estate development
experience, his knowledge of real estate and real estate finance and his legal experience, as well as his civic
and community service involvement.
Directors Continuing in Office
Mark K. Mason, Director, Chairman, Chief Executive Officer and President of HomeStreet, Inc. Mr. Mason
has been the Company’s Chief Executive Officer and the Bank’s Chairman and Chief Executive Officer since
January 20, 2010 and the Chairman of the Company since March 26, 2015. From January 20, 2010 until
March 25, 2015, Mr. Mason was the Vice Chairman of the Company’s Board. From 1998 to 2002, Mr. Mason
was president, chief executive officer and chief lending officer for Bank Plus Corporation and its wholly
owned banking subsidiary, Fidelity Federal Bank, where Mr. Mason also served as the chief financial officer
from 1994 to 1995 and as chairman of the board of directors from 1998 to 2002. Mr. Mason has also served as
president of a startup energy company, TEFCO, LLC, and he served on the boards of directors of Hanmi
Financial Corp., San Diego Community Bank, and The Bjurman Barry Family of Mutual Funds. Mr. Mason is
currently on the boards of directors of the Pacific Coast Banking School and The Washington Bankers
Association, and is an advisory board member of Seattle University’s Albers School of Business and
Economics. Mr. Mason is a certified public accountant (inactive) and holds a bachelor’s degree in Business
Administration with an emphasis in Accounting from California State Polytechnic University. Mr. Mason
brings extensive business, managerial and leadership experience to our Board of Directors. Mr. Mason was
selected to serve as a director because of his position as our Chief Executive Officer and his significant
experience as an executive officer, director and consultant to other banks and mortgage companies, his credit
and lending experience, finance and accounting education and experience and relationships in the banking
industry and the capital markets.
Scott M. Boggs, Lead Independent Director. Mr. Boggs joined the Bank in 2006 as a member of the board of
directors and became a director of HomeStreet, Inc. following the closing of our initial public offering in
February 2012. Mr. Boggs was elected as the lead independent director of the Board in March 2015. Prior to
joining the Bank, Mr. Boggs was employed by Microsoft Corporation from 1993 to 2003 where he served in a
variety of positions including vice president, corporate controller from 1998 to 2003. Mr. Boggs was also an
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adjunct professor for the Seattle University Albers School of Business and Economics teaching accounting and
information systems from 2004 until 2009. Mr. Boggs previously served as a trustee and chair of the audit
committee and budget and investments committee of the Financial Executives Research Foundation from 2002
to 2008, as director, chair of the pension committee and audit committee and designated financial expert of the
Cascade Natural Gas Corporation from 2004 to 2007, and director, vice chair of audit committee and
designated financial expert of the Safeco family of mutual funds from 2002 to 2004. He is a current member of
the Seattle University Internal Audit Advisory Board, and former member of the King County Strategic
Technology Advisory Council, the Seattle University Accounting Advisory Board and the Financial
Executives International. Mr. Boggs started his career as a certified public accountant (currently inactive) with
Deloitte, Haskins & Sells from 1977 to 1985, and he received his bachelor’s degree in Accounting from the
University of Washington. Mr. Boggs was selected to serve as a director because of his significant accounting
and financial experience, his accounting credentials and degree as well as his experience as a designated
financial expert on audit committees.
Timothy R. Chrisman, Director. Mr. Chrisman joined HomeStreet as a director in July 2014. Mr. Chrisman is
the founding partner of Chrisman & Company, a Los Angeles-based retained executive search firm focusing
on financial and related industries. Prior to forming his own company, Mr. Chrisman was a senior executive
with a $2 billion financial institution for 10 years, where he focused on retail delivery, marketing, human
resources and general management. Mr. Chrisman was the Chairman of BANC of California, Inc., the holding
company for Banc of California from May 2011 through 2014 and a director of Waterfield Bank from 2006
through 2010. He previously served as Director of Commercial Capital Bank and Commercial Capital
Bancorp, and was Chairman of the Board from 2004 to 2005. He also was the former Chairman of the Federal
Home Loan Bank of San Francisco for 10 years and the former Chairman of the Council of Federal Home
Loan Banks. He currently serves as chairman of the investment banking firm FIG Partners LLC. Mr.
Chrisman received both a bachelor’s of science in marketing and a masters in business administration from
California State University Fresno. Mr. Chrisman was selected to serve as a director because of his experience
in the banking and financial services industry.
Victor H. Indiek, Director. Mr. Indiek joined the Board of Directors of HomeStreet, Inc. and the Bank upon the
closing of our initial public offering in February 2012. He has been a project manager at Quantum Partners
since 2007 where he manages FDIC receiverships, including the disposition of the assets of failed banks. He is
currently a principal at Indiek Realty/Finance, which he formed in 1995. From 1999 to 2002 he served as a
director and chairman of the audit committee of Bank Plus Corporation and Fidelity Federal Bank. Mr. Indiek
was also involved in the formation of Freddie Mac, serving initially as its first chief financial officer from 1970
to 1973 and then as its president and chief executive officer from 1974 to 1977. He subsequently served as an
executive officer at several financial institutions, including American Diversified Savings, American
Savings/Financial Corporation of America and FarWest Savings, and as an audit manager for Arthur Andersen
& Co. Mr. Indiek holds a bachelor’s degree in accounting from the University of Kansas, is a certified public
accountant (inactive) and a California real estate broker. Mr. Indiek was selected to serve as a director because
of his extensive experience in the banking and mortgage banking industries and because of his accounting
education and experience.
Douglas I. Smith, Director. Mr. Smith joined our Board of Directors upon the closing of our initial public
offering in February 2012. Mr. Smith is a director of and has worked for Miller and Smith Inc., a privately held
residential land development and home building company in metropolitan Washington, D.C., since 1992, and
has served as its president since 1998 and he is the managing member of Miller and Smith LLC and Silent
Tree LLC. He has also been a board member of Home Aid Northern Virginia since 2001. Mr. Smith holds an
MBA from Harvard Business School and a bachelor’s degree in economics from DePauw University. Mr.
Smith has been elected to serve as a director because of his experience in the residential construction lending
area as well as his experience in the home building and land development industries.
Donald R. Voss, Director. Mr. Voss was appointed as a member of the Board on March 1, 2015 in connection
with the closing of our acquisition of Simplicity Bancorp in Southern California. He previously served as a
director of Simplicity Bancorp beginning in 2011 and the chairman of the board and member of the audit
committee of Simplicity Bancorp from October 2013 until the acquisition of that company by HomeStreet in
March 2015. Prior to joining Simplicity’s board, Mr. Voss held a variety of positions in a 25 year career with
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First Interstate Bank, culminating as an Executive Vice President and Manager of the U.S. Banking Division in
1991. Much of his banking experience was with domestic and international financial institutions. He was an
elected Councilmember of the City of La Cañada Flintridge, California from 2006 until March 2015 and
served as Mayor of that city from 2010 to 2011. In 2015, Mr. Voss received the 2015 El Gran Matador Award
from California Contract Cities Association and the Reynolds Memorial Award from that organization in
2012. He also received the Les Tupper Service Award from the La Cañada Flintridge Coordinating Council in
April 2016 for outstanding service to his community and was named 2015 La Cañadan of the Year by the
Kiwanis Club of La Cañada. Prior to his election to the City Council in 2006, Mr. Voss served for five years
as City Treasurer of La Cañada Flintridge. Mr. Voss served as a board member of the San Gabriel Valley
Chapter of the American Red Cross, including three years as chairman of that board, and also served on the
audit committee of that organization. He has also served on the boards of the Los Angeles Division of the
League of California Cities, the Sanitation Districts of Los Angeles County, the Southern California
Association of Governments, the California Contract Cities Association and the San Gabriel Valley Council of
Governments, as well as the advisory board of the Santa Monica Mountains Conservancy, an agency of the
state of California. Mr. Voss holds a bachelor’s degree in business administration from the University of
Washington and a graduate degree in banking from Stonier Graduate School of Banking. He brings general
business, financial, credit and risk management, treasury management, and governance skills, which are of
importance to his service on our Board.
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PROPOSAL 2
ADVISORY (NON-BINDING) RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
General
The Audit Committee has selected Deloitte & Touche LLP as the Company’s independent registered public
accounting firm to audit the consolidated financial statements of HomeStreet and its subsidiaries for the fiscal
year ending December 31, 2017. We have used Deloitte & Touche LLP as our independent registered public
accounting firm since January 1, 2013.
Shareholder ratification of the selection of Deloitte & Touche LLP is not required by our bylaws or other
applicable legal requirements, however, we are submitting this proposal to our shareholders on an advisory
(non-binding) basis as a matter of good corporate practice. The outcome of the vote will not be binding on the
Company. In the event that this selection of Deloitte & Touche LLP as our independent registered public
accounting firm is not ratified by our shareholders at the Annual Meeting, the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm will be reconsidered by the Audit
Committee. Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment
of a different accounting firm at any time during the year if the Audit Committee determines that such a
change would be in the best interests of the Company and its shareholders.
Representatives of Deloitte & Touche LLP are expected to be present at the Annual Meeting and will be given
the opportunity to make a statement at the Annual Meeting if they desire to do so and respond to questions
about the financial statements and related matters for the 2014, 2015 and 2016 fiscal years.
Principal Accounting Fees and Services
The following table presents fees billed for professional audit services and other services rendered to the
Company by Deloitte & Touche LLP for the years ended December 31, 2016 and 2015. Amounts in this table
are presented in thousands.
2016
Audit Fees (1)
Audit-Related Fees (2)
Tax Fees (3)
Total

$

$

1,833
232
225
2,290

2015
$

$

1,353
297
170
1,820

(1) Audit Fees consist of fees billed for professional services rendered for the audit of our consolidated financial
statements included in our Annual Report on Form 10-K and for the review of our quarterly financial statements, as
well as services that generally only our independent registered public accounting firm can reasonably provide,
including statutory audits and services rendered in connection with SEC filings.
(2) Audit-Related Fees consist of fees billed for professional services rendered for the audit of our consolidated financial
statements in connection with acquisition transactions completed by the Company during the reported fiscal year.
(3) Tax Fees consists of fees billed for professional services rendered for tax compliance, tax advice and tax planning.

Pre-Approval of Audit and Non-Audit Services
It is the responsibility of HomeStreet’s Audit Committee to pre-approve all audit and non-audit services
provided by our independent auditor. The Audit Committee has adopted a policy authorizing certain
permissible audit and non-audit services to be performed by our independent auditor with subsequent reporting
and oversight required by the Audit Committee. Permissible services, not pre-approved pursuant to this policy,
require specific review and approval prior to the engagement by the Audit Committee, or a designated
member. All services rendered by and fees paid to our independent auditor are reported to and monitored
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quarterly by the Audit Committee. The Audit Committee considers whether the provision of related audit
services is compatible with maintaining the independent registered public accounting firm’s independence. To
assist the Audit Committee in its oversight responsibilities, the pre-approval policy identifies the three basic
principles of independence with respect to services provided by the independent registered public accounting
firm, as well as the non-audit services the independent registered public accounting firm is prohibited from
providing. All services provided by Deloitte & Touche LLP in each of the last two fiscal years were preapproved by the Audit Committee.

THE BOARD OF DIRECTORS RECOMMENDS SHAREHOLDERS VOTE FOR THE
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS HOMESTREET’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2017.
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PROPOSAL 3
AMENDMENTS TO 2014 EQUITY INCENTIVE PLAN
Background
Our 2014 Equity Incentive Plan (the “2014 Plan”) allows us to grant equity awards to our directors, officers
and employees in the form of incentive stock options, non-qualified stock options, stock appreciation rights,
restricted stock awards, restricted stock units, unrestricted stock grants, performance share awards and
performance compensation awards. Our purpose in making grants of equity awards under the 2014 Plan is to
promote the long-term success of the Company and the creation of shareholder value by encouraging the
attraction and retention of employees and non-employee directors with exceptional qualifications, encouraging
them to focus on critical long-range objectives of the Company and linking their interests directly to the
interest of the Company’s shareholders through ownership in shares of the Company’s common stock. While
we primarily grant restricted stock units and performance share awards to our employees and make
unrestricted stock grants to our directors as part of their annual compensation, we maintain the flexibility to
grant various types of equity incentive awards to its employees so that it can react appropriately to the changes
in the economic environment. By having the ability to tailor its equity compensation awards to specific
economic situations, the Company can ensure that such awards are structured so as to maximize their
effectiveness in incentivizing employees.
Summary of the Proposal
On March 8, 2017, our Board of Directors approved certain amendments to the 2014 Plan, subject to
shareholder approval at the Annual Meeting. We are seeking shareholder approval of an amendment to
(a) increase the number of shares reserved for issuance thereunder by 975,000 shares and (b) revise the
performance measures approved by shareholders for purposes of Section 280G of the Internal Revenue Code
to allow performance measures based on return on assets, capital, invested capital, equity, or sales to be
calculated on a “core” basis, which would provide adjustments to eliminate impacts of acquisition activity in
the period.
Increase in Shares
We believe the ability to grant competitive equity awards is an important tool for the attracting and retaining
employees and non-employee directors with exceptional qualifications, encouraging them to focus on critical
long-range objectives of the Company while linking their interests directly to the interest of the Company’s
shareholders through ownership in shares of the Company’s common stock. If we are unable to offer
competitive equity packages to retain and hire employees and non-employee directors, this could significantly
hamper our plans for growth and adversely affect our ability to operate our business. In addition, if we are
unable to grant competitive equity awards, we may be required to offer additional cash-based incentives to
replace equity as a means of competing for talent.
Addition to Performance Measures
The 2014 Plan is designed to ensure that certain awards granted under such plan will qualify as “performancebased compensation” within the meaning of Section 162(m) under the Internal Revenue Code of 1986, as
amended (“Section 162(m)”). Section 162(m) provides that compensation paid to a “covered employee” in
excess of $1 million in a taxable year is not deductible by the Company for federal income tax purposes.
However, certain types of compensation, including performance-based compensation, are not subject to this
limit. When the 2014 Plan was adopted, the “Performance Criteria” set forth in the 2014 Plan was approved by
the shareholders in compliance with Section 162(m) to allow the Company to deduct compensation paid in any
tax year in excess of $1 million to a covered employee as an expense for federal income tax purposes to the
extent it was earned on the basis of achievement of such Performance Criteria.
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The second part of the proposed amendment would revise the definition of “Performance Criteria” in the 2014
Plan to include not only a return on assets, capital, invested capital, equity or sales (each of which are currently
considered Performance Criteria under the 2014 Plan) but also any of those measures calculated on a “core”
basis, which would provide adjustments to those return calculations to eliminate the impacts of acquisition
activity in the performance period. Management believes that core returns on assets, capital, invested capital,
equity or sales has the potential to provide a more appropriate measure of the overall performance of the
Company during the measurement period.
The Company has grown considerably by acquisition in past five years, with four whole-bank acquisitions and
seven stand-alone branch acquisitions from 2013 through the end of 2016, and we anticipate that the Company
will continue to grow through strategic acquisitions in addition to organic growth, in the near term. Both the
Board of Directors and management believes that measuring return on assets, capital, invested capital, equity
or sales without inclusion of the acquisition-related items provides for a more appropriate comparison of
growth during the period as it smooths over the variances in financial results that are attributable solely to nonrecurring acquisition related expenses and benefits.
For these and other related reasons, the Company’s Board of Directors has determined that it is in the best
interests of the Company and its shareholders to approve the proposed amendments to the 2014 Plan. The
following summary of the 2014 Plan is qualified in its entirety by reference to the full text of the 2014 Plan as
proposed to be amended, a copy of which is attached as Appendix A to this Proxy Statement.
Additional Amendments to 2014 Plan
In addition to the proposed amendments to increase the number of shares available under the 2014 Plan and to
add “core” measurements for return on assets, capital, invested capital, equity or sales, our Board of Directors
has also approved certain non-material amendments to the 2014 Plan that do not require shareholder approval
and are intended to bring the terms of the Plan in accordance with our practices. These amendments include:
x

Requiring that all awards granted under the 2014 Plan have a minimum vesting period or
Restricted Period, as that term is defined in the 2014 Plan, of at least one year from the
date of grant (provided that up to 5% of the total number of shares reserved for issuance
under the 2014 Plan may be issued without regard to the minimum vesting requirement);

x

Providing clarification that the prohibition on repricing options and stock appreciation
rights without shareholder approval includes certain actions that effectively act as a
repricing of those awards even if those actions would not be considered repricing under
generally accepted accounting practices;

x

Making all awards under the 2014 Plan nontransferable without the consent of the
committee that administers the 2014 Plan (currently the HRCG Committee), except by law
upon death;

x

Prohibiting the payment of dividends or dividend equivalents (whether declared in cash or
stock) on unvested awards under the 2014 Plan. Dividends may be earned by participants
prior to the vesting of such awards, but would not be paid until vesting.

Share Information
As of April 20, 2017, the 2014 Plan had 416,318 shares subject to currently outstanding equity awards,
including 167,957 shares subject to outstanding restricted stock units, 248,361 shares subject to outstanding
performance share units (assuming maximum performance targets are reached) and performance share awards
and 337,375 shares available for future issuance. In addition, there are 256,747 shares subject to currently
outstanding options under our 2010 Equity Incentive Plan (the “2010 Plan” which was terminated effective
upon the adoption of the 2014 Plan in May 2014) and 10,800 shares subject to currently outstanding options
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that were part of certain “retention grants” that were made in 2010 outside of any equity incentive plan but
subject to the terms and conditions of the 2010 Plan.
Summary of Equity Plan
Under the 2014 Plan, the Company may grant incentive stock options, non-qualified stock options, stock
appreciation rights, restricted stock awards, restricted stock units, unrestricted stock, performance share awards
and performance compensation awards. The initial plan allowed for the grant of awards for up to 900,000
shares of common stock, of which 337,375 remain available for issuance. If the proposed amendments are
approved by the shareholders, an additional 975,000 shares will be available for issuance, making the total
available for issuance 1,312,375 shares plus any shares that are returned to the 2014 Plan on the cancellation or
forfeiture of any currently outstanding awards prior to vesting.
Under the 2014 Plan, the maximum aggregate number of shares of common stock subject to awards granted to
any individual cannot exceed 100,000 shares of common stock during any calendar year. Each participant is
also subject to a separate 50,000 share limit for full-value restricted stock awards or unrestricted stock
grants. No participant who is a non-employee director shall be granted awards of common stock exceeding an
aggregate value of $200,000 during any calendar year.
As of April 20, 2017 the per share closing price of the Company’s common stock on the Nasdaq Global Select
Market was $27.25. Based on that value, the 1,312,375 shares of common stock that would be available for
grants under the 2014 Plan (assuming approval of the proposal to amend the plan by the shareholders) would
have had a total value of $35,762,218.
Eligibility
All employees, directors, and consultants are potentially eligible to receive awards under the 2014 Plan. As of
April 20, 2017, 53 employees are participants in the 2014 Plan, including all 11 executive officers and all eight
of our non-employee directors. In addition, our directors receive regular grants of stock under the 2014 Plan as
part of their compensation.
Plan Administration
The 2014 Plan is administered by the Company’s Human Resources and Corporate Governance Committee
(the “HRCG Committee”). Subject to limits outlined in the 2014 Plan, the HRCG Committee will determine
which individuals will receive awards, the number of shares or units to be granted, the exercise or purchase
price for awards, the vesting schedule for each award, any performance criteria for an award, and the
maximum term of each award. The HRCG Committee has the power to adopt any rules deemed necessary or
desirable for the administration of the 2014 Plan, as well as the exclusive discretionary authority to construe,
interpret and make all other determinations necessary or advisable for the administration of the 2014 Plan. The
HRCG Committee also may modify the purchase price or the exercise price of any outstanding award, but if
the modification effects a repricing, shareholder approval shall be required before the repricing is effective.
The HRCG Committee also may not replace or cash out underwater stock options or stock appreciation rights
without prior shareholder approval. The HRCG Committee may exercise its discretion to reduce (but not
increase) any performance award. All decisions made by the HRCG Committee in connection with the 2014
Plan will be final and binding unless found by a court to be arbitrary and capricious.
Awards to Participants
Awards granted under that plan may consist of incentive stock options, non-qualified stock options, stock
appreciation rights, restricted stock awards, restricted stock units, unrestricted stock grants, performance share
awards and performance compensation awards.
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Stock Options. The 2014 Plan provides for the grant of incentive stock options (commonly referred to as ISOs)
to employees and non-qualified stock options (commonly referred to as NSOs) to employees, directors and
consultants. The HRCG Committee determines the terms of options, such as price, expiration date and other
material conditions, provided that ISOs are subject to statutory limitations. The HRCG Committee determines
the exercise price for a stock option, within the terms and conditions of the 2014 Plan and applicable law. The
exercise price of a nonqualified stock option may not be less than 100% of the fair market value of our
common stock on the date of grant unless in substitution for another option. The exercise price of an ISO may
not be less than 100% (or 110% in the case of a recipient who is also a 10% shareholder) of the fair market
value of our common stock on the date of grant. An option may be exercised by payment of the exercise price
in cash, by a “cashless” exercise established with a broker, by reduction in the number of shares issued or other
methods acceptable to the HRCG Committee.
Options granted under the 2014 Plan will vest at the rate specified by the HRCG Committee (subject to the
limitation on vesting in the amendments to the 2014 plan, which requires that all awards have a vesting period
of at least one year from the date of grant, with an exception for awards representing up to 5% the total number
of shares authorized for grant under the 2014 Plan (the “Vesting Restrictions”), with the vesting schedule or
performance conditions for each stock option to be set forth in the stock option agreement for such option
grant. Generally, the HRCG Committee determines the term of stock options granted under the 2014 Plan, up
to a maximum term of 10 years.
After termination of an optionee’s service relationship with the Company, the optionee may exercise the vested
portion of each option for the period of time stated in the option agreement to which such option relates,
provided that all outstanding options shall terminate immediately if the optionee’s service relationship is
terminated for cause. The HRCG Committee also has the discretion to permit exercise of the unvested portion
of an option in the event of voluntary resignation or retirement. Generally, if termination is due to disability,
the vested portion of each option will remain exercisable for one year following the date of disability, and in
the event of death of an optionee, the vested portion of each option will remain exercisable by such optionee’s
beneficiary for one year. In all other cases other than termination for cause, the vested portion of each option
will generally remain exercisable for three months following termination of the service relationship. However,
an option may not be exercised later than its expiration date even if the relevant post-termination exercise
period has not yet come to an end.
Notwithstanding the above, in the event of a change in control of the Company, followed by termination
without cause or constructive termination of an optionee within 12 months of the change in control, the 2014
Plan provides that all outstanding stock options under the plan will become 100% vested and exercisable.
Stock Appreciation Rights. Stock appreciation rights provide for a payment or payments, in cash or shares of
common stock, to the participant based upon the difference between the fair market value of our common
stock on the date of exercise and the stated exercise price. The exercise price of a stock appreciation right may
not be less than 100% of the fair market value of our common stock on the date of grant of the stock
appreciation right. Stock appreciation rights are otherwise generally subject to the same terms and limitations
as described above for stock options, including vesting and acceleration upon termination following a change
in control.
Restricted Stock Awards. A restricted stock award is a grant of shares or an offer by us to sell shares of our
common stock subject to a risk of forfeiture and/or a right of repurchase by us upon the termination of the
participant’s service relationship with the Company on such terms (including price and timing) as may be
determined by the HRCG Committee. This risk of forfeiture and/or right of repurchase may lapse according to
vesting conditions, which may include performance conditions, a time-based schedule or a combination
thereof, to be determined in each case by the HRCG Committee, subject to the Vesting Restrictions. The
holder of restricted stock has the rights of a shareholder, including voting and dividend rights, but as with
dividend or dividend equivalents that may be payable on all awards, dividends on restricted stock will be
withheld and distributed upon the release of restrictions. If the stock is forfeited, the holder will have no right
to the dividends. In the event of death or disability of a holder of restricted stock subject to vesting other than
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monthly vesting, the risk of forfeiture and/or our right to repurchase such shares shall lapse with respect to a
pro-rata portion of the shares of restricted stock equal to the percentage of the vesting period that has elapsed.
The HRCG Committee also has the discretion to waive all or a portion of the risk of forfeiture and/or our right
to repurchase shares of restricted stock in the event of a participant’s voluntary resignation or retirement. In the
event of a change in control followed by termination without cause or constructive termination of the
participant within 12 months, the restrictions on such participant’s restricted stock will lapse.
Restricted Stock Units. Restricted stock units represent the right to receive, without payment to the Company,
an amount of shares of our common stock equal to the number of shares underlying the restricted stock units,
or the cash equivalent. The HRCG Committee may, at its discretion, impose vesting conditions, subject to
Vesting Restrictions, which may include performance conditions, a time-based vesting schedule or a
combination thereof, on the exercise of such units. The holder of restricted stock units does not have voting
rights, but may be credited with dividend equivalents which will be withheld and distributed upon the release
of restrictions. If the units are forfeited, the holder will have no right to the dividends. A participant’s restricted
stock units generally terminate in the event the participant’s service relationship terminates prior to payment
with respect to the units. However, in the event of death or disability of a holder of restricted stock units that
are subject to vesting other than monthly vesting, or in the event of retirement if the award agreement so
provides, the holder will receive payment for a pro-rata percentage of the unvested units equal to the
percentage of the vesting period that has elapsed. The HRCG Committee also has the discretion to make
payment with respect to all or a portion of the unvested restricted stock units held by a participant in the event
of such participant’s voluntary resignation or retirement. In the event of a change in control followed by
termination without cause or constructive termination of the participant within 12 months, such participant’s
restricted stock units that were outstanding on the date of termination will be cancelled and such participant
will receive a cash payment equal to the product of the number of restricted stock units and the fair market
value of a share of our common stock on the date of termination.
Unrestricted Stock Grants. The HRCG Committee also has the discretion under the 2014 Plan to issue grants
of fully vested shares of common stock (valued at fair market value as of the date of payment), in such
amounts and subject to such terms and conditions established by the HRCG Committee. Due to the Vesting
Restrictions, no more than 5% of the total number of shares authorized for issuance under the 2014 Plan may
be issued as unrestricted stock grants.
Performance Shares/Compensations. A performance share award entitles a participant to receive all or part of
a specified number of hypothetical shares (or the value of stock-denominated units) if specified performance
objectives, as determined by the HRCG Committee, are satisfied during a specified award period. The payout
under a performance share award is the product of (i) the target number of performance shares subject to
award; (ii) the performance percentage; and (iii) for stock units, the fair market value of a share on the date the
award is paid or becomes payable to the participant.
Performance Awards are similar to performance shares, except that the value is based on a fixed dollar value or
formula specified by the HRCG Committee, rather than the fair market value of a share on the date the award
is paid or payable (as with performance shares). The HRCG Committee may designate any award other than an
option, including a cash bonus, as a performance award. The maximum value of performance shares that may
be earned by a participant for any single award period of one year or longer may not exceed 50,000 shares and
the value of performance compensation shall not exceed $3 million.
Within the first 90 days of a performance period of at least one year, the HRCG Committee chooses
performance goals for the performance shares or award at the time of grant based on one or more of the
following criteria: (a) net earnings or net income (before or after taxes); (b) basic or diluted earnings per share
(before or after taxes); (c) net revenue or net revenue growth; (d) gross revenue; (e) gross profit or gross profit
growth; (f) net operating profit (before or after taxes); (g) return on assets, capital, invested capital, equity,
average equity or sales, which, assuming approval of the proposal to amend the 2014 Plan by the shareholders
at the Annual Meeting will include returns calculated on a “core” basis which would provide for adjustments to
eliminate impacts of acquisition activity in the period; (h) cash flow (including, but not limited to, operating
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cash flow, free cash flow, and cash flow return on capital); (i) earnings before or after taxes, interest,
depreciation and/or amortization; (j) gross or operating margins; (k) improvements in capital structure; (l)
budget and expense management; (m) productivity ratios; (n) economic value added or other value added
measurements; (o) share price (including, but not limited to, growth measures and total shareholder return); (p)
expense targets; (q) margins; (r) operating efficiency; (s) working capital targets; (t) enterprise value; (u) safety
record; (v) completion of acquisitions or business expansion; (w) asset quality; (x) efficiency ratio; (y) loan
growth; (z) deposit growth, and (aa) net interest margin. At the end of the award period for performance shares
or performance units, the HRCG Committee determines the extent to which the applicable performance
objectives were met during the award period. A participant shall be eligible for payment only if he or she is an
employee, director or consultant on the last day of the performance period and only to the extent the
performance goal are achieved. The Committee may exercise “negative discretion” to reduce a performance
award in its discretion. Performance shares and awards may be settled in cash, shares of our common stock,
other securities, other awards, other property or any combination thereof, as determined by the HRCG
Committee.
In the event of a change in control followed by termination without cause or constructive termination of the
participant within 12 months, the participant’s performance share or award shall be paid out with a
performance percentage of 100%.
Amendment and Termination of Plan
The Board may amend or terminate the 2014 Plan in any respect at any time, except that shareholder approval
will be required for certain material amendments to the 2014 Plan.
Term of the Plan
The term of the 2014 Plan is 10 years from the effective date of the plan.
Amounts of Awards
Existing Plan Benefits:
Plan Benefits
2014 Equity Incentive Plan
The following table shows the aggregate benefits received by our named executive officers, our executive
officers as a group, our non-employee directors as a group and our non-executive officer employees under the
2014 Plan in fiscal 2016.

Name and Position
Mark K. Mason
Chairman, President, Chief
Executive Officer
Rose Marie David
Senior Executive Vice President,
Mortgage & Lending Director
William D. Endresen
Executive Vice President,
Commercial Real Estate and
Commercial Capital President
Executive Officer Group
(11 persons)
Non-Executive Director Group
(8 persons)
Non-Executive Officer Employee
Group (38 persons)

Number of Shares
Number of Shares
Number of Shares
Subject to
Subject to UnrestrictedSubject to Restricted Performance
Grant Date
Stock Awards(1)
Stock Unit
Share Units(2)
Fair Value(3)
10,227
10,227 $
412,557
993

993 $

40,058

2,628

2,628 $

106,014

35,037

35,037 $

1,415,302

$

311,095

28,395 $

1,470,862

13,087
44,712
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(1) Represents immediately vested shares issued to directors as the stock portion of their annual compensation for fiscal
year 2016 as disclosed in the section of this proxy statement titled “Corporate Governance – Director Compensation”.
(2) Indicates target number of shares subject to a three-year performance share award. The actual number of shares that
will vest depends on the level of performance against the performance objectives. The maximum number of shares
issuable pursuant to performance shares awards equals 150% of target.
(3) Based on the grant date fair value of the award on the date of grant. Unrestricted stock awards, restricted stock units
and performance share awards are full value awards.

New Plan Benefits. Since specific grants under the 2014 Plan are discretionary, the actual number of awards to
be paid under the 2014 Plan in the future cannot be determined at this time.
Taxation of Awards
Performance unit and performance share awards and stock appreciation rights are taxable as ordinary income
only when and if paid. There is no taxation on stock options when granted. When a non-statutory option is
exercised, the difference between the exercise price and the stock price on the date of exercise is taxable as
ordinary income, and the Company is entitled to a tax deduction in the same amount, while any subsequent
increase in the stock price is taxable as a capital gain. For an incentive stock option, there is no taxation on
exercise of the option and all the gain is taxed on disposition of the stock by the participant as capital gain, so
long as the participant holds the stock for at least one year after exercise and two years after the date of grant.
If such holding period requirements are not met, the option exercise will be retroactively treated as the exercise
of a non-statutory option for tax purposes and the participant will incur ordinary income tax. The exercise of an
incentive stock option may also cause the participant to be subject to the alternative minimum tax upon
exercise, which would require the participant to include the difference between the exercise price and the value
of the stock on the date of exercise in the participant’s taxable income for the purposes of calculating the
amount of alternative minimum tax that would be owed. The Company is not allowed a tax deduction for an
incentive stock option unless the participant sells the stock after exercise in a disqualifying disposition.
Restricted stock is taxable on its value at the date it vests, unless the participant made an election to pay tax on
its value at the time it was granted. Unrestricted stock grants are taxable at their value on the date granted. No
income will generally be recognized in connection with the grant of a restricted stock unit. A participant is
subject to withholding under the Federal Insurance Contributions Act on the value of a restricted stock unit at
the time the restricted stock unit becomes vested. The value of the stock and/or any cash received should
generally be taxable to the participant as ordinary income and deductible by the Company at the time of
settlement of the restricted stock unit, and any subsequent change in the stock value upon resale of the stock
will be treated as a capital gain or loss.
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR”
APPROVAL OF THE PROPOSED AMENDMENTS TO THE COMPANY’S 2014 EQUITY
INCENTIVE PLAN.
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CORPORATE GOVERNANCE
Code of Ethics
The Board has established a code of ethics as defined under the Exchange Act that applies to all HomeStreet
directors, officers and employees, including our principal executive officer, principal financial officer and
principal accounting officer or controller. A copy of our Code of Business Conduct and Ethics (“Code of
Ethics”) is available on our website at http://ir.homestreet.com. We will post on our website any amendments
to, or waivers (with respect to our principal executive officer, principal financial officer and principal
accounting officer or controller) from, this Code of Ethics within four business days of any such amendment or
waiver. Among other things, the Code of Ethics addresses the following principles:
•

complying with laws and regulations;

•

prohibiting insider trading;

•

avoiding conflicts of interest;

•

avoiding questionable gifts or favors;

•

maintaining accurate and complete records;

•

treating others in an ethical manner;

•

maintaining integrity of consultants, agents and representatives; and

•

protecting proprietary information and proper use of assets.

Compliance with Section 16(a) of the Exchange Act
Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more
than ten percent of a registered class of our equity securities (our “Reporting Persons”), to file with the
Securities and Exchange Commission reports of ownership and reports of changes in ownership of common
stock and our other equity securities. Reporting Persons are required by SEC regulations to furnish us with
copies of all Section 16(a) forms they file. Based solely on our review of such reports received or written
representations from certain Reporting Persons, the Company believes that during fiscal 2016 all Reporting
Persons complied with all applicable requirements except that 12 Forms 4 relating to the grant of restricted
stock units to executive officers and one Form 4 for a director were filed late.
Principles of Corporate Governance
The Company has adopted Principles of Corporate Governance, which are available on the Company’s website
at http://ir.homestreet.com. Shareholders may request a free copy of the Principles of Corporate Governance at
the address and phone numbers set forth above.
Director Independence
The Board has determined that, with the exception of Mark Mason, during the year ended December 31, 2016
all of its members were “independent directors” as that term is defined in the listing standards of Nasdaq and,
where applicable, the regulations adopted under Sections 10A and 14C of the Securities Exchange Act of
1934, as amended. In the course of determining the independence of each nonemployee director, the Board
considered the annual amount of HomeStreet’s sales to, or purchases from, any company where a
nonemployee director serves as an executive officer as well as all other relevant facts and circumstances,
including the director’s commercial, accounting, legal, banking, consulting, charitable and familial
relationships. Without limiting the generality of the foregoing, the Board considered various aspects of the
relationship between the Company and an entity controlled by Director Timothy R. Chrisman that provides
executive search and related consulting services to the Company and the Bank, in concluding that Mr.
Chrisman was an independent director within the meaning of the applicable corporate governance standards
during 2016. Mr. Chrisman stepped down from the Human Resources and Corporate Governance Committee
of HomeStreet, Inc. and HomeStreet Bank in February 2017. In April 2017, the Company entered into certain
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agreements with Chrisman & Company, an executive search firm owned by Mr. Chrisman, as described below
in “Related Persons”. Upon the Company’s entry into these agreements with Chrisman & Company, Mr.
Chrisman is no longer considered to be an independent director of the Company.
Board Leadership Structure
Our Board of Directors believes that it is in the best interests of the Company for the Board to retain discretion
to make a determination regarding whether or not to separate the roles of Chairman of the Board and Chief
Executive Officer based upon varying circumstances. The Board of Directors is currently chaired by Mr.
Mason, our Chief Executive Officer, who is subject to re-appointment as Chairman of the Board each year by
the Board of Directors.
Since our initial public offering in 2012, the Board has maintained a Lead Independent Director to coordinate
and reflect the views of the independent board members. Mr. Boggs currently serves in that role and is subject
to reappointment each year by the Board.
Board Role in Risk Oversight
The Board is responsible for overseeing the major risks facing the Company while management is responsible
for assessing and mitigating the Company’s risks on a day-to-day basis. In addition, the Board has delegated
oversight of certain categories of risk to the Audit Committee, the Enterprise Risk Management Committee,
and the Human Resources and Corporate Governance, or HRCG Committee. The Audit Committee reviews
and discusses with management significant financial and nonfinancial risk exposures and the steps
management has taken to monitor, control and report such exposures. The Enterprise Risk Management
Committee oversees and assesses the adequacy of the Company’s management of key enterprise-wide risks
and monitors the Company’s risk profile and exposure to various types of risks. The HRCG Committee
oversees management of risks relating to the Company’s governance, compensation plans and programs. The
Audit Committee, the Enterprise Risk Management Committee and the HRCG Committee report to the Board
as appropriate on matters that involve specific areas of risk that each committee oversees, and with the Board,
each committee periodically discusses with management the Company’s policies with respect to risk
assessment and risk management.
Employee Compensation Risks
HomeStreet’s management and the HRCG Committee have assessed the risks associated with our
compensation policies and practices for all employees, including non-executive officers. Based on the results
of this assessment, we do not believe that our compensation policies and practices for all employees, including
non-executive officers, create excessive risks or other risks that are reasonably likely to have a material
adverse effect on HomeStreet.
Board Meetings and Committees
During the year ended December 31, 2016, the Board held 16 meetings. Each of our directors attended or
participated in 75% or more of the aggregate of the total number of meetings of the Board and the total number
of meetings held by all committees of the Board on which that director served during the past fiscal year.
The Board of Directors has three standing committees: an Audit Committee, an Enterprise Risk Management
Committee and a Human Resources and Corporate Governance Committee.
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2016 Committee Membership of Directors of HomeStreet, Inc.
Human Resources and
Corporate Governance
Committee

Enterprise Risk
Management
Committee

Director

Audit Committee

David A. Ederer, Chairman Emeritus

X

X

Chair

X

Mark K. Mason, Chairman
Scott M. Boggs
(1)

X

Timothy R. Chrisman
(1)

Victor H. Indiek
Thomas E. King

X

X

X

George “Judd” Kirk

X

Douglas I. Smith

X

Donald R. Voss

X

X

Chair
Chair

(1)

Mr. Chrisman served on the Human Resources and Corporate Governance Committee in 2016, however, he has stepped
down from service on that committee as of February 2017. Mr. Indiek joined the Human Resources and Governance
Committee in March 2017. All other committee memberships remain the same as of the date of this proxy statement.

Audit Committee
The Audit Committee of HomeStreet, Inc. is composed solely of independent directors as required by the
Nasdaq corporate governance standards, and each of Messrs. Boggs, Ederer, King, Smith and Voss meets the
independence requirements set forth in all applicable Nasdaq corporate governance standards and Rule 10A-3
under the Exchange Act. Mr. Boggs is also qualified as an “audit committee financial expert.”
The Company’s Board of Directors has adopted a written Audit Committee charter that meets the requirements
of the applicable Exchange Act rules and the applicable Nasdaq corporate governance standards. A copy of
this charter is available on our website at http://ir.homestreet.com. Among other things, the Audit Committee
charter requires the Audit Committee to:
•

oversee the financial reporting process on behalf of our board of directors, review and discuss the
audited financial statements, including significant financial reporting judgments, with management
and the Company’s auditors and report the results of its activities to the board;

•

be responsible for the appointment, retention, compensation, oversight, evaluation and termination of
our auditors and review the engagement and independence of our auditors;

•

review and approve non-audit services, including a reconciliation of fees actually paid for non-credit
services as compared to fees previously approved for such services;

•

review the adequacy of our internal accounting controls and financial reporting processes;

•

approve and monitor our internal audit plans and policies;

•

review the performance compensation and independence of our Chief Audit Officer; and

•

annually evaluate the performance of the Audit Committee and assess the adequacy of the Audit
Committee charter.

The Audit Committee held eight meetings during the last fiscal year. The Audit Committee Report is included
in this Proxy Statement.
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Enterprise Risk Management Committee
The membership of the Enterprise Risk Management Committee is limited to persons who meet the
independence standards established by the Nasdaq corporate governance rules and is currently comprised
solely of independent directors as defined by such rules. The Enterprise Risk Management Committee
oversees and assesses the adequacy of the Company's tolerance and management of key enterprise-wide risks,
including credit, interest rate risk, liquidity, price, operational, compliance/legal, strategic and reputational
risks. The Enterprise Risk Management Committee is also responsible for monitoring the Company's risk
profile and exposure to various types of risks, as well as reviewing management’s adherence to the Company's
established risk management policies and benchmarks. The Enterprise Risk Management Committee is
required to meet at least quarterly.
The Board has adopted a written Enterprise Risk Management Committee charter, a current copy of which is
available on our website at http://ir.homestreet.com. Among other things, this charter requires the Enterprise
Risk Management Committee to:
•

define, in conjunction with the Board and management, the Company’s risk appetite and
tolerances for risk of the Company and its subsidiaries;

•

review and approve the Company’s enterprise risk assessments prepared in connection with the
Company’s strategic plan including the capital plan;

•

monitor the implementation of changes in significant regulations and the impact of such changes
upon the Company’s significant risks;

•

monitor overall capital adequacy and capacity within the context of the approved risk limits and
actual results;

•

provide a forum for evaluating and integrating risk issues, processes and events arising within the
Company and its subsidiaries;

•

coordinate with various Board committees a discussion of the Company’s significant processes for
risk assessment, risk management and actions taken by management to monitor, control and
remediate risk exposures; and

•

review the performance, compensation and independence of the Enterprise Risk Management
Director.

The Enterprise Risk Management Committee held four meetings during the last fiscal year.
Human Resources and Corporate Governance Committee
The HRCG Committee acts as both our nominating and corporate governance committee and our
compensation committee. The HRCG Committee has the authority to establish and implement our corporate
governance practices, nominate individuals for election to the board of directors and evaluate and set
compensation with respect to our directors and executive officers, among other things. The HRCG Committee
is composed solely of independent directors under Nasdaq corporate governance rules, each of whom has also
been determined to be independent pursuant to Rule 10C-1(b)(1) of the Exchange Act describing independence
standards relating to members of the compensation committee.

25

Our Board of Directors has adopted a written charter for the HRCG Committee that satisfies the applicable
standards of Nasdaq Corporate Governance rules as to both compensation and nominating committee
requirements. A copy of this charter is available on our website at http://ir.homestreet.com. Among other
things, this charter calls upon HRCG Committee to:
•

develop and recommend to the Board criteria for identifying and evaluating candidates to become
Board and committee members;

•

identify, review the qualifications of, and recruit candidates for election to the Board;

•

assess the contributions and independence of incumbent directors in determining whether to
recommend them for reelection to the Board and appointment to one or more committees of the Board;

•

function as a compensation committee for the purpose of Nasdaq Listing Rule 5605(d);

•

select and recommend to the Board director nominees for election or reelection to the Board at each
annual meeting of shareholders;

•

develop and recommend to the Board a set of corporate governance principles applicable to the
corporation, including periodic review and reassessment of such principles;

•

make recommendations to the Board concerning the structure, composition and functioning of the
Board and its committees;

•

review and assess the channels through which the Board receives information, and the quality and
timeliness of the information received;

•

oversee the evaluation of the Board and its committees;

•

review and recommend changes as appropriate to the Board in the Code of Business Conduct and
Ethics, and biannually review this Code;

•

review and oversee the Company’s overall compensation structure, philosophy, policies, benefit plans
and programs (including for directors and management) and assess whether the Company’s
compensation structure establishes appropriate incentives for management and employees;

•

review and approve the corporate goals and objectives relevant to the compensation of the Chief
Executive Officer (“CEO”), evaluate the CEO’s performance in light of those goals and objectives,
and recommend to the independent directors the CEO’s compensation level based on this evaluation.
The CEO cannot be present during any voting or deliberations by the HRCG on his or her
compensation;

•

oversee the evaluation of Bank executive officers and set the compensation of such officers;

•

review, approve and recommend to the Board employment agreements and severance agreements for
executive officers, including change-in-control provisions, plans or agreements; and

•

review succession plans relating to positions held by executive officers, and make recommendations to
the Board regarding the selection of individuals to fill these positions.

The HRCG Committee held eight meetings during the last fiscal year. The HRCG Committee Report is
included in this Proxy Statement.
Interaction with Consultants
Pursuant to its charter, the HRCG Committee has the sole authority to retain, terminate, obtain advice from,
oversee and compensate its outside advisors, including its compensation consultant. The Company has
provided appropriate funding authority to the HRCG Committee to do so.
In November 2012, the HRCG Committee retained Pearl Meyer & Partners (“PM&P”) as its independent
executive compensation consultant. None of the Company’s management participated in the Committee’s
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decision to retain PM&P. PM&P reports directly to the HRCG Committee and the HRCG Committee may
replace PM&P or hire additional consultants at any time. PM&P attends meetings of the HRCG Committee, as
requested, and communicates with the Chair of the HRCG Committee between meetings; however, the HRCG
Committee makes all decisions regarding the compensation of the Company’s executive officers.
PM&P provides various executive compensation services to the HRCG Committee with respect to
HomeStreet’s executive officers and other key employees pursuant to a written consulting agreement with the
HRCG Committee. The services PM&P provides under the agreement include advising the HRCG Committee
on the principal aspects of HomeStreet’s executive compensation program and evolving best practices given
the Company’s particular circumstances, and providing market information and analysis regarding the
competitiveness of HomeStreet’s program design and HomeStreet’s award values in relationship to its
performance.
The HRCG Committee regularly reviews the services provided by its outside consultants and believes that
PM&P is independent in providing executive compensation consulting services. The HRCG Committee
conducted a specific review of the Company’s relationship with PM&P at the time of their initial engagement
in 2012 with regard to among other things the requirements of Nasdaq rules related to the selection and
assessment of conflicts of interest pertaining to compensation consultants, and determined that PM&P’s work
for the HRCG Committee did not raise any conflicts of interest.
The HRCG Committee continues to monitor the independence of its compensation consultant on a periodic
basis.
Human Resources and Corporate Governance Committee Interlocks and Insider Participation
None of the members of the HRCG Committee served as an officer or employee of the Company during fiscal
year 2016 or any of the three previous years or has had any relationships or participated in any related party
transactions that qualify as “interlocking” or cross-board memberships that are required to be disclosed under
the rules of the SEC. See also the “Certain Relationships and Related Transactions” section in this Proxy
Statement.
Process for Recommending Candidates for Election to the Board of Directors
The HRCG Committee is responsible for, among other things, determining the criteria for membership to the
Board and recommending candidates for election to the Board. It is the policy of the HRCG Committee to
consider recommendations for candidates to the Board from shareholders. Shareholder recommendations for
candidates to the Board must be directed in writing to HomeStreet, Inc., 601 Union Street, Suite 2000, Seattle,
Washington 98101, Attention: General Counsel, and must include the candidate’s name, home and business
contact information, detailed biographical data and qualifications, information regarding any relationships
between the candidate and the Company within the last three years and evidence of the nominating person’s
ownership of the Company’s common stock. Such recommendations must also include a statement from the
recommending shareholder in support of the candidate, particularly within the context of the criteria for Board
membership, including issues of character, judgment, diversity, age, independence, background, skills,
expertise, corporate experience, length of service, other commitments and the like, personal references, and an
indication of the candidate’s willingness to serve. Nominees for our Board of Director must also meet any
approval requirements set forth by our regulators.
The HRCG Committee regularly reviews the current composition and size of the Board. The HRCG
Committee’s criteria and process for evaluating and identifying the candidates that it recommends to the full
Board, for selection as director nominees are as follows:
•

In its evaluation of director candidates, including the members of the Board eligible for re-election, the
HRCG Committee seeks to achieve a balance of knowledge, experience and capability on the Board
and considers (1) the current size and composition of the Board and the needs of the Board and the
respective committees of the Board, (2) such factors as issues of character, integrity, judgment,
diversity of experience, independence, area of expertise, corporate experience, length of service,
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potential conflicts of interest, other commitments and the like, and (3) such other factors as the HRCG
Committee may consider appropriate.
•

While we have not established specific minimum qualifications for director candidates, we believe that
candidates and nominees must reflect a Board of Directors that is comprised of directors who: (1) are
predominantly independent, (2) are of high integrity, (3) have broad, business-related knowledge and
experience at the policy-making level in business or technology, including their understanding of the
Company’s business in particular, (4) have qualifications that will increase the overall effectiveness of
the Board and (5) meet other requirements as may be required by applicable rules, such as financial
literacy or financial expertise with respect to audit committee members.

•

With regard to candidates who are properly recommended by shareholders or by other means, the
HRCG Committee will review the qualifications of any such candidate, which review may, in the
HRCG Committee’s discretion, include interviewing references for the candidate, direct interviews
with the candidate, requesting additional information to be shared with our regulators or other actions
that the HRCG Committee deems necessary or proper.

•

In evaluating and identifying candidates, the HRCG Committee has the authority to retain and
terminate any third-party search firm that is used to identify director candidates and has the authority
to approve the fees and retention terms of any search firm.

•

The HRCG Committee will apply these same principles when evaluating Board candidates who may
be elected initially by the full Board to fill vacancies or add additional directors prior to the annual
meeting of shareholders at which directors are elected.

•

After completing its review and evaluation of director candidates, the HRCG Committee recommends
the director nominees to the full Board.

Attendance at Annual Meetings of Shareholders by the Board of Directors
Although HomeStreet does not have a formal policy regarding attendance by members of the Board at our
annual meeting of shareholders, we encourage, but do not require, directors to attend. All of our directors
attended our last annual meeting held in May 2016.
Insider Trading Policy and Rule 10b5-1 Trading Plans
HomeStreet has an insider trading policy that prohibits, among other things, short sales, hedging of stock
ownership positions and transactions involving derivative securities relating to our common stock. The
Company does not undertake any obligation to report Rule 10b5-1 trading plans that may be adopted by any of
its officers and directors in the future, or to report any modifications or terminations of any publicly announced
plan, except to the extent required by law.
Contacting the Board of Directors
Any shareholder who desires to contact our non-employee directors may do so electronically at the following
website: http://ir.homestreet.com. Such shareholders who desire to contact our non-employee directors by mail
may do so by writing HomeStreet’s Corporate Secretary at HomeStreet, Inc., 601 Union Street, Suite 2000,
Seattle, Washington 98101. Our Corporate Secretary receives these communications unfiltered by HomeStreet,
forwards communications to the appropriate committee of the Board or non-employee director, and facilitates
an appropriate response. Please note that requests for investor relations materials should be sent to
ir@homestreet.com.
Director Compensation
Non-Employee Director Compensation
All directors of the Company also serve as directors of the Bank. Non-employee directors each earn an annual
retainer of $40,000, while committee chairs each earn an additional annual retainer of $10,000 for each
committee chaired. Scott Boggs, who serves as lead independent director, earns an annual retainer of $10,000
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for that role. In addition, each non-employee director earns a fee of $1,000 per board meeting attended (other
than for short, telephonic board meetings for which the fee is $500 per meeting), and each non-employee
committee member earns an additional fee of $500 per committee meeting attended (other than for short,
telephonic committee meetings, for which the fee is $250 per meeting attended). Each director has the option
to have up to 100% of their fees paid in stock of the Company under the 2014 Equity Incentive Plan. For 2016,
Mr. Kirk and Mr. Smith elected to receive substantially all of their fees in stock. Mark Mason, who serves as
chairman and is an executive of the Company, is not paid any additional retainer or compensation for his
services as a director and chairman.
We believe that our overall non-employee director compensation program is reasonable and appropriate based
on our review of peer financial institution data and the data provided by our outside compensation consultants.
Directors’ Deferred Compensation Plan
In 1999, we adopted a plan to permit directors to defer all or a portion of their fees received for services as a
director that would otherwise be payable in cash (with a minimum $2,500 deferral in a plan year for those who
elect to make such deferrals). Interest earned on participant deferrals is equal to the average five year daily
treasury rate for the quarter. A participant or his or her beneficiary will begin receiving a distribution of his or
her deferrals for a particular plan year upon the earliest of (1) a future date specified by the participant, (2) the
participant’s death or (3) the date the participant ceases to be a director. The form of payment includes either a
single lump sum payment or annual installment payments over a period of up to ten years. The participant has
a limited ability to change these elections. This plan was suspended from 2008 through 2012 due to
HomeStreet’s financial condition. As a result, none of our directors were participants in this plan for the year
ended December 31, 2012. The plan was reintroduced on January 1, 2013; however, no directors have
participated in the plan since that reintroduction, including in the fiscal years ended December 31, 2014, 2015
and 2016.
Compensation for Employee Directors
Employee directors do not receive compensation for serving on our Board of Directors.
Director Compensation Table
The following table shows the compensation earned by, or paid to, our non-employee directors for 2016,
including Bruce Williams, who resigned from his role as a director effective May 26, 2016. This table includes
all compensation earned or paid to all directors who were on our Board of Directors during any portion of
2016.
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Fees Earned Stock
or Paid in Awards
Cash
(3)(4)
($)
($)

Name
Scott M. Boggs

63,549

33,701

Timothy R. Chrisman

50,799

23,701

David A. Ederer

57,078

24,962

(1)

Victor H. Indiek

53,538

24,962

Thomas E. King

56,538

24,962

George “Judd” Kirk

67

68,433

Douglas I. Smith

37

76,963

Donald R. Voss

55,006

24,962

Bruce W. Williams(2)

28,514

188

Change in
Pension Value
and
Nonqualified
Non-Equity
Deferred
All Other
Option Incentive Plan Compensation
Compensation
Awards Compensation
Earnings
($)
($)
($)
($)
—
—
—
—
—
—
—
—
—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

Total
($)
97,250
74,500
80,759
78,500
81,500
68,500
77,000
79,968
28,702

(1) Does not include any compensation received by Chrisman & Company, an entity controlled by Mr. Chrisman. For
more on the payments made to Chrisman & Company, please see the discussion in “Certain Relationships and
Related Transactions” below.
(2) Mr. Williams resigned from the Board of Directors in May 2016.
(3) The amounts shown represent the aggregate grant date fair value for the stock awards granted in fiscal 2016, as
determined in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718
(“FASB ASC Topic 718”). For details of all assumptions made in such calculations, see Note 16 to our financial
statements filed with our Annual Report on Form 10-K for the year ended December 31, 2016.
(4) Stock awards granted to non-employee directors in fiscal 2016 consist of shares of common stock granted quarterly to
our non-employee directors as part of their individual annual retainer as well as stock received in lieu of cash at the
director’s option for meeting fees where a director has so elected.
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EXECUTIVE OFFICERS
The names of the executive officers of HomeStreet, Inc. and its wholly owned subsidiary HomeStreet Bank,
their ages, their positions with the Company and the Bank and other biographical information as of April 20,
2017, are set forth below, except for the biographical information for Mr. Mason, which is included above
under Proposal 1, Election of Directors. There are no family relationships among any of our directors or
executive officers.
Name
Mark K. Mason

Age
57

Melba Bartels(1)

55

Richard W.H. Bennion

67

Rose Marie David

53

William D. Endresen

62

Godfrey B. Evans

63

Jay C. Iseman

58

Paulette Lemon

61

Mark R. Ruh(1)

50

David H. Straus

70

Pamela J. Taylor

65

Darrell van Amen

51

Position at HomeStreet, Inc.
Chairman, Chief Executive Officer,
President
Senior Executive Vice President,
Chief Financial Officer
Executive Vice President

Position at HomeStreet Bank
Chairman, Chief Executive Officer,
President
Senior Executive Vice President, Chief
Financial Officer
Executive Vice President, Residential
Construction and Affiliated Businesses
Senior Executive Vice President,
Mortgage Lending Director
Executive Vice President, Commercial
Real Estate and Commercial Capital
President

Executive Vice President, General
Counsel, Chief Administrative
Officer and Corporate Secretary
Executive Vice President, Chief Risk
Officer and Chief Credit Officer

Executive Vice President, General
Counsel, Chief Administrative Officer
and Corporate Secretary
Executive Vice President, Chief Risk
Officer and Chief Credit Officer
Executive Vice President, Retail
Banking Director
Interim Chief Financial Officer, Senior
Vice President, Corporate
Development and Strategic
Investments
Senior Executive Vice President,
Commercial Banking Director
Executive Vice President, Human
Resources Director
Executive Vice President, Chief
Investment Officer & Treasurer

Interim Chief Financial Officer,
Senior Vice President, Corporate
Development and Strategic
Investments
Executive Vice President, Human
Resources Director
Executive Vice President, Chief
Investment Officer & Treasurer

(1)

Ms. Bartels has given notice of her resignation from the Company effective April 23, 2017. Mr. Ruh will be the Interim
Chief Financial Officer of both HomeStreet, Inc. and HomeStreet Bank beginning April 24, 2017. Biographical
information for both is provided below.

Melba Bartels, Senior Executive Vice President, Chief Financial Officer. Ms. Bartels joined HomeStreet in
August of 2015 as Executive Vice President and Chief Financial Officer and was promoted to Senior
Executive Vice President in November 2015. Ms. Bartels was previously the Chief Financial Officer of Auto
and Student Lending at JPMorgan Chase from December 2011 to June 2015. Prior to that, Ms. Bartels served
as the Senior Vice President of Finance for Chase Auto Finance from June 2009 to December 2011. Ms.
Bartels holds a Masters of Business Administration and a bachelor of science from the University of
Washington School of Business. Ms. Bartels has resigned from HomeStreet effective April 23, 2017 to take the
role of chief financial officer at BECU.
Richard W.H. Bennion, Executive Vice President of HomeStreet, Inc.; Executive Vice President, Residential
Construction and Affiliated Businesses. Mr. Bennion joined HomeStreet in 1977 and currently serves as the
Bank’s Executive Vice President and Residential Lending Director. He has been a member of the Fannie Mae
Western Business Center Advisory Board since 2004, Chair of the Housing Partnership, a nonprofit
organization, from 2001 to 2007 and a member of the University of Washington Tacoma Milgard School of
Business Advisory Board since 2004. Mr. Bennion is the past director of the Homebuilders Association of
Tacoma-Pierce County, the past director and president of Puget Sound Mortgage Lenders Association and
Washington Mortgage Lenders Association. Mr. Bennion holds a bachelor’s degree in History and China
31

Regional Studies from the University of Washington and a masters of business administration from the
University of Washington and is a graduate of the School of Mortgage Banking.
Rose Marie David, Senior Executive Vice President, Mortgage Lending Director. Ms. David joined
HomeStreet Bank in March 2012, coming from MetLife Home Loans where she was Pacific Northwest
Regional Sales leader from 2011 to 2012 and Non-Producing Seattle District Manager from 2006 to 2011. She
was promoted to Senior Vice President and Retail Mortgage Production Leader of HomeStreet Bank in August
2012, Executive Vice President for Single Family Lending in 2013 and Senior Executive Vice President for
Single Family Lending in 2015. In that role, Ms. David is responsible for growing the residential mortgage
banking franchise and oversees mortgage production, operations and servicing. Prior to working at MetLife
Home Loans, she owned a mortgage brokerage for several years, moving to First Horizon with the sale of her
brokerage. Ms. David holds a B.A. in finance from the University of Utah.
William D. Endresen, Executive Vice President, Commercial Real Estate and Commercial Capital President.
Mr. Endresen is a 40-year veteran of the commercial lending industry who joined HomeStreet Bank in in
March 2015 as Executive Vice President, President of the HomeStreet Commercial Capital division of
HomeStreet Bank. In April 2015, Mr. Endresen was promoted to his current position to lead the combined
commercial real estate lending and operation teams of the Bank. Prior to joining HomeStreet Bank, Mr.
Endresen was founder and president of IMPAC Commercial Capital Corporation. Mr. Endresen was also SVP
Managing Director of Fidelity Federal Bank from 1999-2002 until the sale of the bank. Mr. Endresen founded
and was president of IMPAC Commercial Capital and IMPAC Commercial Holdings (publicly traded REIT)
from 1996 to 1999. Mr. Endresen studied business at Fullerton College.
Godfrey B. Evans, Executive Vice President, General Counsel, Chief Administrative Officer and Corporate
Secretary of HomeStreet, Inc. and the Bank. Mr. Evans joined HomeStreet in November 2009 as Executive
Vice President, General Counsel, Chief Administrative Officer and Corporate Secretary. Mr. Evans is
responsible for the delivery and management of all legal services to the Bank and the Company, management
oversight of the Corporate and Real Estate Service Group, Compliance and Regulatory Affairs Department and
the Community Relations Group. Prior to joining the executive team at HomeStreet, Mr. Evans was the
managing director of the bankruptcy and restructuring practice group at Marshall & Stevens beginning in
2008. Mr. Evans served as interim general counsel and chief restructuring officer for Chapeau, Inc., a
cogeneration manufacturing company, from 2008 to 2009. From 2002 to 2008, Mr. Evans served as a
practicing attorney and as a project professional for Resources Global Professionals. Mr. Evans is admitted to
practice law in California and in Washington, D.C. Mr. Evans holds a bachelor’s degree and a master’s degree
in Architecture from the University of California, Berkeley and a law degree from Loyola Law School in Los
Angeles.
Jay C. Iseman, Executive Vice President, Chief Risk Officer and Chief Credit Officer of HomeStreet, Inc. and
the Bank. Mr. Iseman joined the Bank in August 2009 and currently serves as the Executive Vice President and
Chief Credit Officer of the Company and the Bank and, as of January 2016, also serves as Chief Risk Officer
of the Company and the Bank. Prior to his current position and since joining the Company in 2009, Mr. Iseman
has served as Senior Vice President, Credit Administration and Vice President, Special Assets Group and
OREO Group Manager and Income Property Credit Administrator. Mr. Iseman served as senior vice president
and senior portfolio manager of commercial special assets with Strategic Solutions, Inc., a subsidiary of Bank
of America between 2008 and 2009. Mr. Iseman holds a bachelor’s degree in Business Administration and
Economics from Seattle Pacific University and a certificate of advanced study in International Finance and
Marketing from the Thunderbird School of Global Management.
Paulette Lemon, Executive Vice President, Retail Banking Director of the Bank. Ms. Lemon joined the Bank in
1985. Prior to her promotion to Executive Vice President, Retail Banking Director of the Bank in 2015, Ms.
Lemon served from 2001 as Senior Vice President, Retail Banking Director and as Vice President, Retail Bank
Operations Manager prior to 2001. She holds a bachelor’s degree in Business Administration from Western
Washington University and she graduated with honors from the National School of Banking through Fairfield
University. She is also on the board of directors of Childhaven, a non-profit organization.
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Mark R. Ruh, Interim Chief Financial Officer and Senior Vice President, Corporate Development and
Strategic Investments. Mr. Ruh joined HomeStreet in January 2017 and has served as our Senior Vice
President, Corporate Development and Strategic Investments since that time. Beginning April 24, 2017, Mr.
Ruh will also take on the role of Interim Chief Financial Officer while the Company undertakes a search to
find a new Chief Financial Officer to replace Melba Bartels, our departing Chief Financial Officer. Prior to
joining HomeStreet, Mr. Ruh was the Managing Director of Commerce Street Investment Management, an
SEC-registered investment advisor managing private equity and credit opportunity funds investing in financial
institutions and collateralized debt obligations, and was the Chief Financial Officer of Mission Community
Bancorp in San Luis Obispo, California from 2011 to 2012. He also served as a director of Mountain
Commerce Bancorp in Knoxville, Tennessee in 2016 and early 2017. Mr. Ruh holds a Bachelor of Science
degree in Industrial Engineering from The Pennsylvania State University and two degrees from Northwestern
University, an MBA from the Kellogg School of Management and a Masters of Engineering Management.
David H. Straus, Senior Executive Vice President, Commercial Banking Director of the Bank. Mr. Straus, who
has more than 40 years of banking experience, joined HomeStreet in November 2013. Before joining
HomeStreet Bank, Mr. Straus founded Fortune Bank, a community bank headquartered in Seattle, in 2006.
Prior to that, Mr. Straus held various executive leadership positions including President of Business Banking
for Washington at Wells Fargo from 2003 to 2006 and President and Chief Operating Officer at Pacific
Northwest Bank, a $3 billion commercial bank headquartered in Seattle, from 2002 to 2003. Prior to his
experience at Pacific Northwest Bank and Wells Fargo, Mr. Straus also served in multiple leadership roles at
First Interstate and Old National Bank/U.S. Bancorp. Mr. Straus is a past Chairman of the Washington
Bankers Association and formerly served as a member of the board of United Way of King County. He is the
past board chairman of Pioneer Human Services, past president of Risk Management Associates and past
board member of the Boys and Girls Club of King County. Mr. Straus is a graduate of University of Denver
and received a Master of Business Administration from the University of Arizona. In addition, he is a graduate
of Pacific Coast Banking School and Leadership Tomorrow of King County.
Pamela J. Taylor, Executive Vice President, Human Resources Director. Ms. Taylor joined the Bank in 1998
as Senior Vice President and Human Resources Director and was promoted to Executive Vice President and
Human Resources Director of both the Bank and the Company in 2015. She holds a senior professional human
resource certification from the Society for Human Resource Management and a bachelor’s degree in English
from California State University, Northridge. Prior to joining HomeStreet, Ms. Taylor served as Executive
Vice President, Human Resource Director for MetLife Capital Corporation from 1986 to 1998. Ms. Taylor is
the Board Chair for the Seattle American Cancer Society, and a past member of the following organizations:
Human Resource committee of the board of the YMCA, University of Washington Extension Program
Advisory Committee, Board of the University of Washington Executive Development Program and curriculum
committee for Leadership Tomorrow.
Darrell van Amen, Executive Vice President, Chief Investment Officer and Treasurer of HomeStreet, Inc. and
the Bank. Mr. van Amen joined the Bank in 2003 and currently serves as Executive Vice President and
Treasurer of the Bank as well as Executive Vice President and Chief Investment Officer and Treasurer of the
Company, a position he assumed in 2012. Prior to his current position with the Bank, he was the Vice
President, Asset/Liability Manager and Treasurer of the Bank and the Company from 2003 to 2010. Mr. van
Amen is also a director of Habitat for Humanity. He holds a bachelor’s degree in Economics from Weber State
University and a master’s degree in Economics from Claremont Graduate University.
The current terms of the executive officers will expire at such time as their successors are elected.
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EXECUTIVE COMPENSATION
We are an “Emerging Growth Company,” as defined in the Jumpstart Our Business Startups Act, or “JOBS
Act”, and are eligible to take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not Emerging Growth Companies. These include, but are not
limited to, reduced disclosure obligations regarding executive compensation in our proxy statements,
including the requirement to include a specific form of Compensation Discussion and Analysis, as well as
exemptions from certain requirements under the Dodd-Frank Act, including the requirement to hold a nonbinding advisory vote on executive compensation and the requirement to obtain shareholder approval of any
golden parachute payments not previously approved. We have elected to comply with the scaled disclosure
requirements applicable to Emerging Growth Companies.
Compensation Program Objectives and Philosophy
We believe it is critical to the Company’s success to attract, retain and incentivize highly qualified executives
and to promote a high-performance culture. We have therefore adopted compensation policies that we believe
reward executives for achieving and maintaining short-term and long-term performance that builds shareholder
value. The principles underlying our executive compensation policies and programs include:
•

provide levels of compensation competitive with those offered by our peers and competitors and
consistent with our level of performance;

•

attract and retain the most qualified and experienced individuals available to further our success;

•

align the interests of executives and shareholders by linking a significant portion of an executive’s
compensation to the Company’s short-term and long-term financial performance;

•

reward and motivate appropriate behavior that produces strong financial results while managing risks
and promoting regulatory compliance; and

•

review plans to ensure incentive payouts do not steer consumers to products based on greater personal
compensation gain by employees

This philosophy pertains to executive compensation as well as employee compensation at all other levels
throughout our organization. In particular, HomeStreet monitors its incentive compensation plans to ensure
that they operate in such a manner to reward quality customer service and prevent customer harm. Specifically,
we examine sales practices to ensure that customers provide consent for opening accounts, that benefits of
products are not misrepresented and that employees do not steer consumers to transactions that may not benefit
them or may harm them. We do not compensate Bank salespersons based on the terms or conditions of
transactions (such as interest rate), nor do we pay more compensation for some types of transactions than for
others that were or could have been offered to meet consumer needs. Sales quotas are set to be realistic and not
to incentivize employees to achieve results without actual consent or by means of deception. All new incentive
plans and processes are reviewed by Human Resources for sound sales practices, and the HRCG Committee is
charged with oversight of these plans.
Notwithstanding our overall compensation objectives, incentive compensation opportunities for specific
individuals may vary based on a number of factors, including competing compensation programs available for
similar positions, scope of duties, tenure, specialized experience, institutional knowledge and performance. We
believe a portion of each executive’s potential compensation should be tied to individual performance as
evaluated by the HRCG Committee and the Chief Executive Officer (other than for our Chief Executive
Officer, whose performance is evaluated solely by the HRCG Committee). In addition, we believe a
meaningful portion of each executive’s total compensation opportunity should be linked to our long-term
company-wide goals of safety and soundness, increased shareholder value and risk management. Actual
compensation in a given year will vary from the target compensation levels based primarily on the attainment
of operating goals, the Company’s overall performance, and changes in shareholder value. In some instances,
the amount and structure of compensation results from arm’s-length negotiations with executives, which terms
reflect an increasingly competitive market for proven expertise and managerial talent. We design our
compensation programs and make individual pay decisions and adjustments in the context of this philosophy.
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Decision Making and Policy Making
The HRCG Committee is responsible for setting the policies and compensation for our directors and Named
Executive Officers and for determining the compensation of our Chief Executive Officer. See “Corporate
Governance-Human Resources and Corporate Governance Committee.” Certain members of senior
management, including the Chief Executive Officer, Chief Human Resources Officer, and General Counsel
regularly participate in the HRCG Committee process for compensating Named Executive Officers. Executive
officers in attendance may provide their insights and suggestions, but only independent committee members
may vote on decisions regarding executive compensation, and executive officers are excluded from
deliberations regarding their own compensation. In particular, the Chief Executive Officer provides
recommendations relating to other executive officers; however, after the HRCG Committee reviews and
discusses the Chief Executive Officer’s compensation with him, final deliberations and all votes regarding his
compensation are made in executive session, without the Chief Executive Officer present. In addition, the
Committee may review compensation decisions with the full Board. The committee also ordinarily reviews
recommendations and input from compensation consultants regarding executive officers’ compensation.
Participation levels in all incentive programs for our Chief Executive Officer and our two other most highly
compensated executive officers (collectively referred to as the “Named Executive Officers”) are established by
the HRCG Committee at the beginning of each fiscal year. These participation levels may be increased or
decreased after the beginning of a fiscal year at the discretion of the committee. However, it has been the
practice of the HRCG Committee to do so only in the event of a material change in an executive officer’s
responsibilities. In establishing incentive plan participation levels, the HRCG Committee considers market
data relating to compensation practice of our peers as well as internal parity. We do not follow formal
guidelines for establishing internal parity, but we do seek to correlate organizational responsibility with
participation level.
Summary Components of Compensation
Currently, the compensation package for our Named Executive Officers is comprised of base salary, an annual
short-term cash incentive plan, equity opportunity awards, a 401(k) plan, health and welfare benefits plan and
perquisites.
Base Salary
Base salaries are provided for each Named Executive Officer for performing specific job responsibilities,
giving consideration to the knowledge, skills, abilities and experience of each executive as well as competitive
market pay. Mr. Mason’s base compensation was $550,000 for 2015 and $650,000 for 2016. Ms. David earned
a base salary of $200,000 per annum for each of 2015 and 2016. As of March 2016, concurrent with his
promotion to Executive Vice President, Commercial Real Estate and Commercial Capital President, Mr.
Endresen received a base salary of $300,000.
Short-Term Incentive Compensation
HomeStreet maintains the Performance-Based Annual Incentive Plan (the “Annual Incentive Plan”) to provide
employees with incentive awards upon the attainment of pre-defined annual performance goals that are
designed to align eligible employees with the short-term objectives of HomeStreet. Mr. Mason participates in
the Annual Incentive Plan. Mr. Endresen and Ms. David each participate in an incentive compensation plan
that is different from the Annual Incentive Plan as described in greater detail below.
Each eligible participant in the Annual Incentive Plan is assigned threshold, target and maximum incentive
award opportunities, expressed as a percentage of base salary. The specific level and range of opportunities
varies by individual, and reflects each participant’s past and expected future contributions to the success of
HomeStreet, as well as market-competitive opportunities for employees with similar skills, experience and
responsibilities at companies comparable to HomeStreet. The target incentive opportunity for each of 2015 and
2016 was 75% of base salary for Mr. Mason and 20% to 50% for other participants with a title of senior vice
president or above. The maximum incentive opportunity in 2015 and 2016 was 150% of target. Therefore, the
maximum incentive opportunity as a percentage of base salary was 112.5% for Mr. Mason and 30% to 75% for
other participants with a title of senior vice president or above.
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Pre-defined corporate, department and/or individual performance goals are assigned to each participant and
weighted according to the importance of Company or Department strategies. Corporate performance goals are
established each year by the HRCG Committee, with input from our Chief Executive Officer. Individual goals
for Mr. Mason are established by the HRCG Committee, and department and individual goals for the other
executive officer participants are approved by Mr. Mason.
2016 Performance Goals and Actual Results for Mr. Mason: Mr. Mason serves as Chairman, Chief
Executive Officer and President of HomeStreet, Inc. and the Bank.
Mr. Mason’s 2016 incentive opportunity was weighted 80% to corporate goals and 20% to individual goals.
The corporate performance goals (80% of total) established for Mr. Mason included threshold, target and
stretch performance goals for overall return on tangible equity (18.3% weight), mortgage return on tangible
equity (18.3% weight), commercial and consumer return on tangible equity (18.3% weight), classified assets to
total assets (10% weight), core deposit growth (15% weight) and non-single family loan origination (20%
weight). The individual goals (20% of total) established for Mr. Mason were related to diversification of
revenue, profitability of our mortgage banking segment, technology advancement and investments, audit
process improvements and completion of certain acquisition goals. Individual goals for Mr. Mason were not
assigned specific weights in 2016. The following table summarizes Mr. Mason’s 2016 corporate performance
goals, as established by the HRCG Committee, and actual results for 2016:
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Corporate Performance Goals
Corporate
Performance
Area
Overall
Consolidated
Return on
Tangible Equity
Mortgage
Banking
Segment Return
on Tangible
Equity (%)

Weight

Threshold
(50% of
Target
Payout)

Maximum
(150% of
Target
Payout)

Target

Actual
Result

% of
Achievement

Payout

18.3%

9.18%

11.95%

13.35%

11.68%

95.1%

$68,015

18.3%

10.00%

25.00%

40.00%

26.78%

105.9%

$75,742

Commercial &
Consumer
Banking
Segment Return
on Tangible
Equity (%)

18.3%

6.00%

8.00%

10.00%

8.14%

103.5%

$74,003

Classified Assets
to Total Assets
(%)

10%

1.73%

1.17%

0.79%

0.46%

150%

$58,500

Core Deposit
Growth (%)

15%

5.00%

10.00%

15.00%

14.97%

149.7%

$87,575

Non-Single Family
Loan Originations
(Millions) ($)

20%

$1,649

$2,356

$2,827

$2,561

121.8%

$94,975

Corporate: (80%
Total Weight)

$458,809
Individual Performance Goals

Individual
Performance
Area
Individual: (20%
Total Weight)

Weight

100%

Far
Below
Target

0.00%

Below
Target

7.50%

Target

15.00%

Exceeds
Target

22.50%

Actual
Results

% of
Achievement

20.00%

133.33%

Payout

$130,000

The HRCG Committee determined that Mr. Mason performed at 133% of target for his individual goals for
2016, which is 20% of his total incentive. Therefore, Mr. Mason received a payout of $130,000 for his
individual goals. With respect to the corporate performance goals for Mr. Mason, overall return on tangible
equity was below target, but above threshold at 95.1% achievement. The other corporate metrics were all
above target, including mortgage return on tangible equity (105.9% achievement), commercial and consumer
return on tangible equity (103.5% achievement), classified assets to total assets (150% achievement), core
deposit growth (149.7% achievement) and non-single family loan originations (121.8% achievement). Mr.
Mason received a payout of $458,809 for the corporate goals and $130,000 for individual achievement,
resulting in a total cash incentive under the Annual Incentive Plan equal to $588,809 or 90.59% of salary.
2016 Performance Goals and Actual Results for Mr. Endresen: Mr. Endresen serves as Executive Vice
President, Commercial Real Estate and Commercial Capital President.
Mr. Endresen’s incentive compensation plan consists of two components: volume and profitability. The
monthly volume incentive is paid on achievement relative to three tiers and is calculated based on Commercial
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Real Estate and Commercial Capital production volume. The lowest tier paid out at 1.90 basis points for the
first $80 million in volume. The second tier paid out at 2.85 basis points on production over $80 million and up
to $100 million. The third tier paid out at 5.55 basis points on production over $100 million. The quarterly
profitability incentive paid 0.85% of combined HomeStreet Commercial Real Estate and Commercial Capital
segment pre-tax income (post allocations). Although the incentive was earned entirely in 2016, 50% of each
quarter’s incentive was withheld and paid at year end. Additionally, the incentive is subject to a discount based
on the ratio, expressed as a percentage, of Commercial Real Estate and Commercial Capital classified loans to
Commercial Real Estate and Commercial Capital total loans as defined by the Credit Administration
department of the Bank. This incentive discount is intended to encourage loan production consistent with the
safety and soundness of the Bank. Mr. Endresen received a total of $570,048 under the cash incentive plan in
2016.
2016 Performance Goals and Actual Results for Ms. David: Ms. David serves as Senior Executive Vice
President, Mortgage Lending Director.
Ms. David’s incentive compensation plan consists of two components, volume and profitability, with each
weighing 50% of the total incentive. The quarterly volume incentive is paid on achievement relative to five
(5) tiers of achievement. The lowest tier paid out 1.750 basis points on purchase loans and 1.000 basis points
on refinance loans for the first $300 million of volume. The highest tier pays out on a declining basis at 1.000
basis point of purchase loans and .500 basis points on refinance loans for volume over $975,000,000. The
quarterly profitability incentive paid 1.356% of HomeStreet mortgage banking segment pre-tax income (post
allocations and excluding income and expense for WMS Series LLC). Beginning October 1, 2016, 10% of the
quarterly incentive is held back to capture performance quality metrics such as audit ratings and accuracy
scores at year-end. Ms. David received a total of $1,651,565 under the cash incentive plan in 2016.
Incentive Plan Risk Management
The HRCG Committee regularly reviews our incentive compensation arrangements for all executives and nonexecutive employees who, either individually or as part of a group, have the ability to expose HomeStreet to
material amounts of risk (“covered employees” under the interagency Guidance on Sound Incentive
Compensation Policies). In addition to rigorous company-wide internal controls processes, the HRCG
Committee takes the following measures to ensure that incentive compensation arrangements for covered
employees do not encourage participants to expose HomeStreet to unnecessary or excessive risks:
•

Annual HRCG Committee approval of incentive plan payouts;

•

HRCG Committee approval of any material changes to plan terms;

•

HRCG Committee oversight of annual incentive plan risk assessments;

•

Allowance for HRCG Committee discretion, if necessary, to address extraordinary events or
circumstances;

•

Caps and/or deferral mechanisms to avoid “run-away” short-term incentive opportunities;

•

Balanced performance metrics, including safety and soundness goals;

•

Delivery of a meaningful portion of executive compensation in the form of equity instruments that vest
over multiple years, encouraging a natural interest in the long-term financial health of HomeStreet;

•

Clear communication and transparency in the establishment, administration and monitoring of
incentive arrangements

“Clawback” Provisions: Each of HomeStreet’s incentive compensation arrangements includes provision for
the reduction or recovery of awards if the HRCG Committee determines that materially inaccurate financial
information was used in determining award payouts or if it was determined that the recipient’s activities
exposed HomeStreet to imprudent risks. Should it be necessary, the HRCG Committee will determine the
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amount of any award that was overpaid as a result of inaccurate information and will send the participant a
recovery notice specifying the overpayment amount and the terms for repayment.
In addition, Section 304 of the Sarbanes Oxley Act of 2002 provides a basis to recover incentive awards in
certain circumstances. If we are required to restate our financials due to noncompliance with any financial
reporting requirements as a result of misconduct, our Chief Executive Officer and Chief Financial Officer must
reimburse the Company for: (1) any bonus or other incentive or equity based compensation received during the
12 months following the first public issuance of the non-complying document, and (2) any profits the
executive realized from sales of HomeStreet securities during that period.
Based on the findings from its ongoing monitoring and oversight efforts, the HRCG Committee has
determined that none of our incentive compensation arrangements expose HomeStreet to unnecessary or
excessive risks that could materially threaten the value of HomeStreet.
Equity Incentive Compensation
2014 Equity Incentive Plan. On May 29, 2014, the shareholders approved the 2014 Equity Incentive Plan (the
“2014 Plan”), which authorizes the grant of nonqualified and incentive stock options, stock appreciation rights
(“SARs”), restricted stock awards, restricted stock units, performance stock units, stock bonus awards and cash
incentive bonus awards. At the time the 2014 Plan was initially approved, the plan had a pool of 900,000
shares of our common stock that could be issued under awards granted pursuant to the 2014 Plan. We are
requesting shareholder approval at the Annual Meeting of an amendment to the 2014 Plan to increase the
number of shares available under that plan by 975,000 shares. As of April 20, 2017, there were 337,375 shares
remaining available for issuance under the 2014 Plan that were not subject to then-outstanding awards and an
additional 416,318 shares subject to outstanding restricted stock units and performance share awards. The
purpose of the 2014 Plan is to give us a competitive position in attracting, retaining and motivating officers,
employees, directors and consultants and to provide a means whereby officers, employees, directors and
consultants can acquire common stock or earn incentive compensation based on the value of our common
stock, thereby strengthening their commitment to HomeStreet and promoting an identity of interest with our
shareholders. We do not believe that any element of the 2014 Plan encourages excessive or unnecessary risks
to HomeStreet’s assets or reputation. The 2014 Plan is administered by the HRCG Committee.
At present we issue restricted stock units and performance share units. The restricted stock units have a time
based vesting schedule where the units vest incrementally in three equal installments on the one, two and three
year anniversaries from the grant date. The performance share units are vested based on achieving a specified
company performance measure. In 2016, the performance measure was based on Return on Tangible Equity,
excluding certain items related to mergers and acquisitions (“ROTE”) as measured over the performance
period of 12 fiscal quarters beginning January 1, 2016 and ending December 31, 2018. Reaching an average
ROTE performance threshold equal to or less than 9.18% will result in 0 shares vesting at the end of the
Performance Period. Reaching an average ROTE performance target of 11.95% will result in 100% of the
target number of performance share units vesting. Reaching an average ROTE performance of greater than or
equal to 13.35% will result in 150% of the target number of performance share units vesting.
Other Benefit Plans
401(k) Savings Plan
Our 40l(k) Savings Plan (the “401(k) Plan”) also includes an account holding employer stock from our prior
ESOP which merged into the 401(k) plan. Effective January 1, 2013, the employer matching structure and
vesting qualified the 401(k) Plan as a “Safe Harbor Plan” under the Small Business Job Protection Act of 1996.
The waiting period for receiving the Company match was changed from six months to the pay period
following an employee’s hire date and eligible compensation for the Company match changed to include all
compensation (subject to IRS limits), with the exception of employee referral bonuses and vacation payout, at
separation. Effective November 1, 2014 compensation for purposes of plan contributions will only include
post-severance compensation if such compensation is received by the employee in the paycheck immediately
following termination. All employees, including our Named Executive Officers, are eligible to make pre-tax
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401(k) Plan contributions and may be eligible to receive a discretionary matching contribution. An employer
matching contribution may begin immediately after enrollment in the 401(k) Plan for employees who are at
least 18 years of age and meet applicable service requirements. Currently, the company matches 100% on the
first 3% and 50% on the next 2% of deferrals (maximum of 4%). This matching contribution is taxable when
the employee withdraws the money whether they have contributed on a pre-tax or post-tax basis.
Executive Deferred Compensation
In 2004, we adopted a deferred compensation plan which allows designated executive officers to defer
annually all or part of their incentive bonus and to receive an employer contribution equal to the additional
employer contributions, if any, that would have been made to the 40l (k) Plan based on participants’ eligible
compensation if certain IRS limitations on compensation and benefits did not apply. Interest earned on
participant deferrals and employer contributions under the plan is equal to the average five-year daily treasury
rate for the relevant quarter.
A participant or his or her beneficiary receives a distribution of his or her plan deferrals and Company
contributions for a particular plan year upon the earliest of: (1) a future date specified by the participant, (2) the
participant’s death, (3) the participant’s permanent disability, (4) the participant’s retirement on or after age 65
or (5) the participant’s termination of employment. The form of payment includes either a single lump- sum
payment or annual installment payments over a period of years, but not more than ten years.
We suspended this plan in 2008 due to HomeStreet’s financial condition and as a result none of our Named
Executive Officers were participants in this plan for the year ended December 31, 2016.
Health and Welfare Benefits
All Named Executive Officers are provided with the same medical, dental, vision and life insurance programs
as all other benefits-eligible employees of HomeStreet on the same terms and conditions as applicable to these
employees generally.
Perquisites and other Personal Benefits
We provide our Named Executive Officers with benefits that we believe are reasonable and consistent with our
overall compensation program and beneficial to the Company in attracting and retaining qualified executives.
Perquisites include health club membership and parking.
Executive Employment Agreements
We use employment agreements to retain certain executives and the talent, skills, experience and expertise that
they provide to HomeStreet, with a goal of protecting the Company and the shareholders and providing
necessary stability and skilled leadership for the Company. In 2011, we entered into an executive employment
agreement with Mr. Mason. This agreement became effective upon lifting of the Federal Deposit Insurance
Corporation’s cease and desist order for HomeStreet Bank on March 26, 2012 and was replaced with a new
agreement in March 2015 with an effective date of March 26, 2015, which was amended in March 2017 as
described below. Mr. Endresen entered into an Employment Agreement with the Bank effective March 15,
2015. We refer to the current agreements with Mr. Mason (as amended) and Mr. Endresen as the “2015
Employment Agreement”. Ms. David does not have an employment agreement with the Company.
The 2015 Employment Agreements continues for a term of three years from the effective date, with an
automatic renewal for additional one-year periods thereafter unless either party gives notice of termination 180
days prior to the expiration of the then-current term for Mr. Mason and 60 days prior to the expiration date of
the then-current term for Mr. Endresen.
Mr. Mason’s 2015 Employment Agreement provides for a base salary of not less than $500,000. In addition,
Mr. Mason’s agreement requires the Company to establish performance-based target bonuses under the
Company’s bonus incentive plan (discussed above under Short Term Incentive Compensation í PerformanceBased Annual Incentive Plan), pursuant to which Mr. Mason may receive, subject to completion of objectives,
no less than 50% of salary (or such higher amount as the HRCG may approve), less required withholding and
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authorized deductions. The Board of Directors or the HRCG Committee and Mr. Mason are required to
establish mutually acceptable performance objectives and related payout ratios no later than March 30 of each
fiscal year. In addition, Mr. Mason may be awarded additional stock options, restricted stock units or
performance share units under the 2014 Equity Incentive Plan or its successor. Mr. Endresen’s 2015
Employment Agreement provides for a base salary of not less than $265,000. In addition, the agreement
requires the Bank to establish performance-based target incentives based on loan production volume, pre-tax
incentive division income, credit quality or other targets. Subject to Board oversight, the Chief Executive
Officer or his designee is responsible for determining the extent to which the target incentive payment set for
Mr. Endresen has been earned and further is responsible for ensuring that any incentive payment complies with
sound incentive compensation planning guidelines mandated by our regulators and other regulations or
restrictions applicable to the Bank.
For Mr. Mason, in addition to the payment of earned and unpaid salary and incentive compensation, unused
vacation time, and unreimbursed business expenses, in the event of termination of employment within one year
or during the 90 days immediately preceding a “change of control” by the Company other than for “cause” or
by the executive for “good reason,” in conjunction with a mutual release agreement, Mr. Mason will receive an
amount equal to the sum of: (1) two-and-one-half times his then current base salary, (2) an amount equal to
two-and-one-half times the greater of his annual incentive payment earned by Mr. Mason in the year prior to
termination or the contracted executive’s target incentive payment for the current year and (3) payment of
health insurance premiums for Mr. Mason and his dependents for up to 18 months. Mr. Endresen will receive
an amount equal to the sum of 150% of his then current salary plus an amount equal to the greater of his last
incentive bonus and the then-current year target incentive payment. In addition, all of Mr. Mason’s and Mr.
Endresen’s unvested restricted stock, restricted stock units and stock options will immediately vest and remain
exercisable according to any stock option grant or plan. Performance share units will vest if the Committee
certifies his attainment of the Performance Goal, which will be based on actual performance during the full
quarters employed during the Performance Period.
In the event of a termination without cause or resignation for good reason not involving a change in control, in
addition to the payment of accrued and unpaid salary and incentive compensation, unused vacation time and
unreimbursed business expenses, in exchange for executing a release, Mr. Mason will receive: (1) two times
his then current base salary, (2) an amount equal to two times the greater of his annual incentive payment
earned in the year prior to termination or his target incentive payment for the current year and (3) payment of
health insurance premiums for Mr. Mason’s dependents for up to 18 months. In addition, Mr. Mason’s
unvested equity grants will immediately vest and remain exercisable consistent with any such grant or
applicable plan. Performance share units will vest if the Committee certifies the covered employee’s
attainment of the Performance Goal, which will be based on actual performance during the full quarters
employed during the Performance Period. For Mr. Endresen, in addition to the payment of accrued and unpaid
salary and incentive compensation, unused vacation time and unreimbursed business expenses, in the event of
a termination without cause or resignation for good reason not involving a change in control, Mr. Endresen
will receive: (1) one-and one-half times his then current base salary, and (2) the greater of the last incentive
bonus and then-current year Target Incentive Payment. In addition, Mr. Endresen’s unvested equity grants
will immediately vest and remain exercisable consistent with any such grant or applicable plan. Performance
share units will vest if the Committee certifies the covered employee’s attainment of the Performance Goal,
which will be based on actual performance during the full quarters employed during the Performance Period.
In Mr. Mason’s 2015 Employment Agreements, termination for “Good Reason” is defined as (1) the
assignment to the executive of any duties materially diminished from those in effect immediately prior to such
assignment; (2) a change in the executive’s authority, duties or responsibilities which represents a material
adverse change from those in effect immediately prior to such change; (3) material decrease in his annual
Salary or deprivation of any benefit conferred on executives of similar or senior rank without his or her prior
written agreement including, but not limited to, non-renewal of his 2015 Employment Agreement if it results
in a material adverse change to his annual salary or material benefits, subject to certain exceptions; (4)
relocation of the executive’s principal place of employment to a location that increases his or her commute
from his or her primary residence by more than 30 miles one way; or (5) any other action or inaction that
constitutes a material breach of the terms of such 2015 Employment Agreement by the Company.
41

In Mr. Endresen’s 2015 Employment Agreements, termination for “Good Reason” shall mean that Executive,
without his consent, has experienced one of the following events or circumstances: (1) a material decrease
(more than 15%) in the Executive’s annual Salary without his prior agreement; (2) relocation of Executive’s
primary workplace outside of Orange County, Southern California; (3) material breach of this Agreement by
the Company. or deprivation of any benefit conferred on executives of similar or senior rank without his prior
written agreement including, but not limited to, non-renewal of the relevant 2015 Employment Agreement
material decrease in his annual Salary or deprivation of any benefit conferred on executives of similar or senior
rank without his or her prior written agreement including, but not limited to, non-renewal of his 2015
Employment Agreement if it results in a material adverse change to his annual salary or material benefits,
subject to certain exceptions; (4) relocation of the executive’s principal place of employment to a location that
increases his or her commute from his or her primary residence by more than 30 miles one way; or (5) any
other action or inaction that constitutes a material breach of the terms of such 2015 Employment Agreement by
the Company.
To comply with Section 409A of the Code, Mr. Mason and Mr. Endresen must give written notice of
termination of employment within 60 days after the occurrence of the circumstances constituting Good
Reason, and the Company will have 30 days to cure the circumstances constituting Good Reason, and
“separation from service” must occur no later than six months following the initial existence of the
circumstances giving rise to Good Reason.
Payment for Mr. Mason shall be made in a lump sum on the earlier of the 90 days following Mr. Mason’s
termination of employment or March 15 of the year following the year in which the termination occurred,
provided that Mr. Mason has executed and submitted a release of claims and the statutory period during which
Mr. Mason is entitled to revoke the release of claims has expired before the payment date. Payment for Mr.
Endresen shall be made in a lump sum on the first business day after the date that is six (6) months following
Executive’s separation from service.
In addition to the prohibitions against solicitation of customers and employees and the diversion of corporate
opportunities, Mr. Mason’s 2015 Employment Agreement contains a six-month non-competition agreement
and Mr. Endresen’s 2015 Employment Agreement contains an eighteen-month non-competition agreement.
Both agreements which restricts certain competitive acts on behalf of another bank or thrift located in
Washington, Oregon, Idaho, California or Hawaii or any other state where the Company has an office or
branch and employs fifteen or more people.
Following an amendment to Mr. Mason’s employment contract in March of 2017, Mr. Mason’s 2015
Employment Agreements now provides that in the event any payment or benefits to be provided to Mr. Mason
under his 2015 Employment Agreement would constitute “parachute payments” within the meaning of Section
280G of the Internal Revenue Code of 1986 (the “Code”), as amended, Mr. Mason would be entitled to receive
either (a) the full amount of such payment or benefit, taking into account the amount that would actually be
received by Mr. Mason after application of all taxes and the excise tax imposed by Section 4999 of the Code,
or (b) an amount reduced to the minimum extent necessary to avoid such payment or benefit being a
“parachute payment”, depending on which alternative provided Mr. Mason the highest payment net of tax
treatment. Mr. Mason would be responsible for any excise tax owing on any “parachute payments” paid under
the 2015 Employment Agreement.
Severance and Change in Control Arrangements
Beginning in 2013, HomeStreet has entered into Change in Control Agreements with certain senior officers
who do not have this provision as part of an employment agreement. The Change in Control Agreement
provides an enhanced severance payment, if within twelve (12) months following a change in control or 90
days prior to such change in control, the employee is terminated by the Company for any reason except for
“Cause” (as defined in the agreement) or the employee resigns for “Good Reason” (as defined in the
agreement), HomeStreet will pay a severance as follows:
Senior Executive Vice Presidents and Executive Vice Presidents who have entered into such Change in
Control Agreements and who do not have other terms in their employment agreements will receive 150% to
200% times their current salary plus an amount equal to one times their last annual bonus or their target
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incentive compensation for the current year, whichever is greater, provided a release agreement is signed at the
time of termination.
Senior Vice Presidents who have entered into such Change in Control Agreements will receive 100% to 150%
of their current salary plus an amount equal to either their last annual bonus or their target incentive
compensation for the current year, whichever is greater, provided a release agreement is signed at the time of
termination.
Mr. Mason and Mr. Endresen are not covered by these Change in Control Agreements as each of their 2015
Employment Agreements has a change-in-control provision.
Human Resources and Corporate Governance Committees Report
The HRCG Committee has reviewed the information in the executive compensation section and has
recommended to the Board of Directors that it be included in the Proxy Statement.
This report is submitted by the Company’s Human Resource and Corporate Governance Committee consisting
of Doug Smith (Chair), Victor Indiek, Thomas King and George “Judd” Kirk.
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Summary Compensation Table
The following table sets forth information regarding the compensation awarded to, earned by, or paid to our
Named Executive Officers.

Name and
Principal
Positions
Mark K. Mason
Chief Executive
Officer

Rose Marie David
Senior Executive
Vice President,
Mortgage Lending
Director
William Endresen
Executive Vice
President,
Commercial Real
Estate Lending
Director and
Commercial
Capital President
(6)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation
(4)($)

Nonqualified
Deferred
Compensation
Earnings($)

Year

Salary
(1)($)

Bonus
(2)($)

Stock
Awards
(3)($)

2016

637,500

---

412,557

---

588,809

---

23,248

1,662,114

2015

537,500

500,000

459,330

---

353,579

---

19,381

1,869,790

2016

200,000

---

40,058

---

1,651,565

---

23,002

1,914,625

2015

200,000

---

50,133

---

1,227,026

---

14,070

1,491,229

2016

291,634

---

106,014

---

570,048

---

47,277

1,014,973

---

---

---

---

---

---

---

2015

---

All Other
Compensation
(5)($)

Total
($)

(1) The figures shown for salary represent amounts earned for the fiscal year, whether or not actually paid during such
year.
(2) Mr. Mason earned a special bonus in 2015 for his efforts in completing the Simplicity transaction in the amount of
$350,000. Mr. Mason also received a discretionary award determined by the HRCG Committee in the amount of
$150,000 for 2015 performance.
(3) Amounts represent the aggregate grant date fair market value computed in accordance with FASB ASC Topic 718.
For details of all assumptions made in such calculations, see Note 16 to our financial statements filed with our
Annual Report on Form 10-K for the year ended December 31, 2016. The stock awards for each of 2015 and 2016
comprised 50% Restricted Stock Units (RSUs) and 50% Performance Share Units (PSUs) for each of Mr. Mason,
Ms. David and Mr. Endresen. The grant date for the 2015 RSUs and PSUs to Mr. Mason and Ms. David was January
29, 2015; the grant date for the 2016 RSUs and PSUs to all three executives was January 28, 2016. The PSU awards
listed above are based on reaching target performance. The value of the PSU awards at grant date if the Company
reached maximum performance for 2015 would be $344,498 for Mr. Mason and $37,600 for Ms. David, and for 2016
would be $309,418 for Mr. Mason, $79,510 for Mr. Endresen and $30,043 for Ms. David.
(4) Represents amounts earned for services rendered during the fiscal year, whether or not actually paid during such
fiscal year under the Annual Incentive Plan.
(5) The Named Executive Officers participate in certain group health, disability insurance and medical reimbursement
plans, not disclosed in the Summary Compensation Table, that are generally available to salaried employees and do
not discriminate in scope, terms and operation. The figure shown for each Named Executive Officer includes:
(i) 401(k) matching contributions as follows: Mr. Mason, $10,600 in 2016 and $13,400 in 2015, Ms. David, $12,247
in 2016 and $10,377 in 2015, and Mr. Endresen, $7,847 in 2016; (ii) health club membership for Mr. Mason of
$2,228 in 2016 and $2,148 in 2015; (iii) parking for each of Mr. Mason and Ms. David of $3,555 in 2015 and $3,015
in 2016; (iv) life insurance premiums as follows: Mr. Mason, $267 in 2016 and $258 in 2015, Ms. David, $144 in
2016 and $138 in 2015, and Mr. Endresen, $413 in 2016 and (v) housing expenses of $36,175 for Mr. Endresen in
2016. We provide certain non-cash perquisites and personal benefits to each named executive officer that do not
exceed $10,000 in the aggregate for any individual, and are not included in the reported figures.
(6) Mr. Endresen was promoted to Executive Vice President, Commercial Real Estate Lending Director and Commercial
Capital President in April 2016. Prior to that, he served as Executive Vice President of the HomeStreet Commercial
Capital division of the Bank and was not a named executive officer of the Company for the year ending December
31, 2015, therefore his compensation information for 2015is not provided.

44

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
OPTION AWARDS

Name
Mark K.
Mason
Rose
Marie
David

Number of
Number of
Securities
Securities
Underlying
Underlying
Unexercised Unexercised
Options (#)
Options (#)
Exercisable Unexercisable

STOCK AWARDS

Equity
Incentive
Plan Awards:
Number of
Securities
Underlying
Unexercised Option
Unearned Exercise
Options
Price ($)
—

Option
Expiration
Date

Number of
Shares or
Units of
Stock that
Have Not
Vested

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

Market Value
Shares or Units
of Stock that
Have Not
Vested
—

—

Equity
Incentive
Plan
Awards:
Market or
Equity
Incentive Plan Payout
Value of
Awards:
Number of Unearned
Shares,
Unearned
Shares, Units Units or
or Other Other Rights
Rights That That Have
Not Vested
Have Not
($)(#)(1)
Vested (#)
45,679

1,443,456

5,355

169,218

10,366

327,566

William
Endresen
—

—

—

(1) Based on the December 30, 2016 closing market price of the Company’s shares of common stock on Nasdaq of
$31.60 per share.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
In addition to the compensation arrangements with directors and executive officers described in “Executive
Compensation” above, the following is a description of each transaction since January 1, 2016, and each
proposed transaction in which:
•
•
•

we have been or are to be a participant;
the amount involved exceeds or will exceed $120,000; and
any of our directors, executive officers or beneficial holders of more than 5% of our capital stock, or
any immediate family member of or person sharing the household with any of these individuals (other
than tenants or employees), had or will have a direct or indirect material interest.

Loans
From time to time, the Bank makes loans to directors, executive officers and other affiliates in compliance with
Regulation O issued by the Federal Deposit Insurance Corporation. These loans are made in the ordinary
course of business on substantially the same terms, including interest rates and collateral, as those prevailing at
the time for comparable loans with persons not related to us, and do not involve more than the normal risk of
collectability or present other features unfavorable to us.
Indemnification Agreements
We have entered into indemnification agreements with each of the current and former directors and executive
officers of HomeStreet, Inc. Subject to certain limitations, these agreements require us to indemnify these
individuals to the fullest extent permitted under applicable law against liabilities that may arise by reason of
their service to us, and to advance expenses incurred as a result of any proceedings against them as to which
they could be indemnified. We also intend to enter into indemnification agreements with our future directors
and executive officers.
Consulting Agreements with Chrisman & Company, Inc.
In April 2017, HomeStreet entered into two agreements with Chrisman & Company, Inc. (“Chrisman &
Company”) pursuant to which that entity was engaged to assist in the recruitment of certain senior officers of
HomeStreet and HomeStreet Bank. Timothy Chrisman, who is a director of the Company, is the controlling
owner, president and chief executive officer of Chrisman & Company.
The first of these agreements was a contingent fee search for a Financial Planning and Analysis Director for
HomeStreet Bank; Chrisman & Company identified a candidate that was hired by the Bank and therefore
earned professional fees equal to 30% of the total expected annual compensation for that position. The second
is a retained search agreement for a new Chief Financial Officer of HomeStreet, pursuant to which Chrisman
& Company will be paid professional fees equal to 30% of the anticipated total annual compensation of a new
Chief Financial Officer plus reimbursement of direct expenses and an additional 10% of fees earned to cover
indirect expenses regardless of whether or not Chrisman & Company ultimately provides the candidate who is
hired for that position. The total value of the professional fees and indirect cost reimbursement to be earned
under these two agreements (not including reimbursed direct expenses) is expected to be approximately
$288,600.
Management has reviewed these agreements and determined that the terms of the agreements are consistent
with the terms offered by one or more third-party providers of recruitment services in one or more arm’slength transactions. The agreements were approved by the chair of the audit committee for ratification by the
full audit committee at the next committee meeting in accordance with the Company’s Related Person
Transaction Policies and Procedures.
Procedures for Approval of Related Party Transactions
The Bank is subject to the requirements of Regulation O, which places certain restrictions on loan transactions
between the Bank and its directors, executive officers and principal shareholders (or any of their related
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interests). Regulation O generally defines a principal shareholder as a person that directly or indirectly, or
acting through or in concert with one or more other persons, owns, controls or has the power to vote more than
10% of any class of voting shares. The Bank surveys Company and Bank directors and senior and executive
officers each year to identify their related interests. The board of directors has adopted a policy for lending to
our employees, directors and executive officers to ensure compliance with Regulation O loans by the Bank to
our employees, directors and executive officers that exceed $500,000 in aggregate require the approval of the
Bank’s board of directors.
Prior to the completion of our initial public offering, in addition to the application of Regulation O to certain
related-party transactions, we followed formal conflict of interest policies requiring the review and preapproval of transactions with a related party by the chief executive officer and audit committee where the
related party is a director or by the chairman, chief executive officer or general counsel for non-director
employees. Following the completion of our initial public offering in February 2012, in accordance with the
audit committee’s charter, the audit committee reviews and pre-approves in writing any proposed related party
transactions; however, certain types of transactions, including Regulation O Loans, executive officer
employment arrangements and director compensation required to be disclosed in our Proxy Statements, certain
charitable contributions, transactions where all shareholders receive a proportional benefit and transaction
entered into through a competitive bid prices, may be automatically deemed pre-approved as related party
transactions under our Related Person Transaction Policies and Procedures, a copy of which is available on our
website at www.homestreet.com. In the case of a loan requiring board approval under Regulation O, however,
review and approval by our Board of Directors is still required to approve such loan under Regulation O
despite any such pre-approval as a related party transaction.

PRINCIPAL SHAREHOLDERS
The following table sets forth the beneficial ownership of our common stock as of April 20, 2017, by:
•

each of the directors and Named Executive Officers of HomeStreet, Inc.;

•

all of our directors and executive officers as a group; and

•

each person known to us to be the beneficial owner of more than 5% of any class of our securities.

The amounts and percentage of our common stock beneficially owned are reported on the basis of regulations
of the SEC governing the determination of beneficial ownership of securities. The SEC has defined
“beneficial” ownership of a security to mean, generally, the possession, including shared possession, directly
or indirectly, of voting power or investment power. A shareholder is also deemed to be, as of any date, the
beneficial owner of all securities that such shareholder has the right to acquire within 60 days after that date
through (1) the exercise of any option, warrant or right, (2) the conversion of a security, (3) the power to
revoke a trust, discretionary account or similar arrangement or (4) the automatic termination of a trust,
discretionary account or similar arrangement. Under these rules, more than one person may be deemed a
beneficial owner of the same securities, and a person may be deemed a beneficial owner of securities as to
which he has no economic interest. Unless otherwise indicated, we believe that each of the shareholders listed
has sole voting and investment power with respect to their beneficially owned shares of our common stock.
The percentages reflect beneficial ownership as of April 20, 2017, as determined under Rule 13d-3 under the
Exchange Act and are based on 26,865,431.6 shares of our common stock outstanding as of that date. In
addition, any options exercisable within 60 days of April 20, 2017 will be included in the beneficial ownership
of the holder of such option, and the percentage ownership for that holder will be calculated by adding the
aggregate number of options exercisable within 60 days of April 20, 2017 to both the number of shares held by
that specific shareholder and the total number of shares outstanding. Unless otherwise set forth in the following
table, the address of the listed shareholders is c/o HomeStreet, Inc., 601 Union Street, Suite 2000, Seattle,
Washington 98101.
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Number of Shares of
Common Stock
3,389,603

Name of Beneficial Owner
Black Rock, Inc. (1)
55 East 52nd Street
New York, NY 10022

Ownership Percentage
12.62%

Dimensional Fund Advisors LP (2)
6300 Bee Cave Road
Building One
Austin, TX 78746

1,604,114

5.97%

Vanguard Group (3)
PO Box 2600 V26
Valley Forge, PA 19482

1,348,896

5.02%

Mark K. Mason (4)
Douglas I. Smith (5)
Timothy R. Chrisman
David A. Ederer (6)
Rose Marie David (7)
Scott M. Boggs (8)
Thomas E. King (9)
George “Judd” Kirk (10)
Victor H. Indiek
Donald R. Voss (11)

128,982
65,442
52,638
36,187
21,355
17,793
16,387
16,987
8,676
6,165

*
*
*
*
*
*
*
*
*
*

2,599

*

William Endresen
All executive officers and directors as a group
(19 persons) (12)

440,707

1.64%

*less than 1.0%

(1)

Based on Schedule 13G/A filed with the Securities and Exchange Commission on January 9, 2017.

(2)

Based on Schedule 13G filed with the Securities and Exchange Commission on February 9, 2017.

(3)

Based on Schedule 13G filed with the Securities and Exchange Commission on February 13, 2017.

(4)

Includes 2,780 shares of common stock to be issued on May 29, 2017 upon the partial vesting of a Restricted
Stock Unit granted to Mr. Mason on May 29, 2014.

(5)

Includes 56,300 shares of common stock held jointly by Ann Smith, Mr. Smith’s spouse.

(6)

Includes (a) 1,000 shares held as sole trustee for the Alicia Ruth Apple Trust dated 8/14/1992; (b) 1,000 shares
held as sole trustee for Katelyn Jane Apple Trust dated 8/14/1992 and (c) 1,000 shares held as sole trustee for
Lucas James Apple Trust dated 8/14/1992.

(7)

Includes 371 shares of common stock to be issued on May 29, 2017 upon the partial vesting of a Restricted
Stock Unit granted to Ms. David on May 29, 2014.

(8)

Includes 6,400 shares held jointly with Patricia Boggs, Mr. Boggs’ spouse.

(9)

Includes 16,155 shares owned indirectly through the Thomas E. King Living Trust, of which he is the sole
trustee and beneficiary.

(10)

Includes 6,488.4 shares of common stock held jointly by Barbara Kirk, Mr. Kirk’s spouse.

(11)

Includes 1,000 shares held as sole trustee for the Voss Family Trust.

(12)

Includes an aggregate of (a) 6,809 shares of common stock to be issued on May 29, 2017 upon the partial
vesting of Restricted Stock Units granted on May 29, 2014 (b) 267,547 shares issuable on exercise of options
vested as of or within 60 days of April 20, 2017, (c) 9,300 shares of restricted stock held by Melba Bartels
which were outstanding as of the record date (and therefore eligible to be voted by Ms. Bartels at the Annual
Meeting) but which were subsequently forfeit on her departure from the Company on April 23, 2017, and
(c) 6,027.248 shares held through the 401(k) Plan. Participants in the Company’s 401(k) Plan have the
authority to direct voting of shares they hold through the 401(k) Plan. Melba Bartels is included as an
executive officer as of April 20, 2017, however, Mark Ruh was not an executive officer as of that date and so
is not included.
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INFORMATION REGARDING EQUITY COMPENSATION PLANS
The following table gives information about our common stock that may be issued upon the exercise of
options, warrants and rights under all of our existing equity compensation plans as of December 31, 2016
under the HomeStreet, Inc. 2014 Equity Incentive Plan (“the 2014 Plan”).

Plan Category

(a) Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options,
Warrants and
Rights

Plans approved by shareholders
Plans not approved by shareholders (4)
Total

(c) Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Compensation
Plans (Excluding
Securities Reflected
in Column (a))

(b) Weighted
Average Exercise
Price of
Outstanding
Options,
Warrants, and
Rights

570,041
10,800

(1) $
(4) $

12.56
1.07

580,841

$

12.00

(2)

506,648
N/A

(3)

506,648

(1)

Consists of 257,747 shares subject to option grants awarded pursuant to the HomeStreet, Inc. 2010 Equity
Incentive Plan (“the 2010 Plan”), 116,043 shares subject to Restricted Stock Units awarded under the 2014
Plan and 196,251 shares issuable under Performance Share Units awarded under the 2014 Plan, assuming
maximum performance goals are met under such awards, resulting in the issuance of the maximum number of
shares allowed under those awards.

(2)

Shares issued on vesting of Restricted Stock Units and Performance Share Units under the 2014 Plan are done
without payment by the participant of any additional consideration and therefore have been excluded from this
calculation. The weighted average exercise price reflects only the exercise price of the options issued under
the 2010 Plan that are still outstanding as of the date of this table.

(3)

Consists of shares remaining available for issuance under the 2014 Plan. The 2010 Plan was terminated when
the 2014 Plan was approved by our shareholders on May 29, 2014. While the terms of the 2010 Plan remain in
effect for any awards issued under that plan that are still outstanding, new awards may not be granted under
the 2010 Plan.

(4)

Consists of retention equity awards granted in 2010 outside of the 2010 Plan but subject to its terms and
conditions.
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AUDIT COMMITTEE REPORT
As more fully described in the Audit Committee Charter, the Audit Committee is responsible for overseeing
HomeStreet’s accounting and financial reporting processes, including the quarterly reviews and the annual
audit of HomeStreet’s consolidated financial statements by HomeStreet’s independent registered public
accounting firm. Deloitte & Touche, LLP served as the Company’s independent registered public accounting
firm in during the fiscal year ended December 31, 2016 and has conducted the audit of HomeStreet’s financial
statements for 2016. The Sarbanes-Oxley Act of 2002 requires the Audit Committee to be directly responsible
for the appointment, compensation and oversight of the audit work of the independent registered public
accounting firm. As part of fulfilling its responsibilities, the Audit Committee has:
•

reviewed and discussed the Company’s audited financial statements with management;

•

discussed with the independent registered public accounting firm the matters required to be discussed
by Statement on Auditing Standards No. 16 (Communication With Audit Committees);

•

received the written disclosures and the letter from the independent registered public accounting firm
required by Rule 3526 (Communication with Audit Committees Concerning Independence) of the
PCAOB; and

•

discussed with the independent registered public accounting firm that firm’s independence.

Based on its review and discussions, the Audit Committee recommended to the Board that the audited
consolidated financial statements for the fiscal year ended December 31, 2016 be included in the Company’s
2016 Annual Report on Form 10-K filed with the SEC.
Submitted by the Audit Committee of the Board of Directors of HomeStreet, Inc.
Scott M. Boggs, Chair
David A. Ederer
Thomas E. King
Douglas I. Smith
Donald R. Voss
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OTHER MATTERS
The Board is not aware of any business to come before the Annual Meeting other than those matters described
in this Proxy Statement. However, if any other matters should properly come before the meeting, it is intended
that proxies in the accompanying form will be voted in respect thereof in accordance with the judgment of the
person or persons voting the proxies.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
The Company’s 2016 Annual Report on Form 10-K for the year ended December 31, 2016 (the “2016
Annual Report”), including financial statements, is being mailed to shareholders with this Proxy
Statement. Additional copies of the 2016 Annual Report may be obtained without charge by writing to
Investor Relations, HomeStreet, Inc., 601 Union Street, Suite 2000, Seattle, Washington 98101. This
Proxy Statement, the 2016 Annual Report and other proxy materials are also available on HomeStreet’s
website at www.homestreet.com/proxy. In accordance with SEC rules, our proxy materials posted on
this website do not contain any cookies or other tracking features. The SEC maintains a website located
at www.sec.gov that also contains this information. The information on HomeStreet’s website and the
SEC’s website are not part of this Proxy Statement.
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