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PRELIMINARY PROXY STATEMENT – SUBJECT TO COMPLETION

[●], 2018

It is my distinct pleasure to invite you to attend the 2018 annual meeting of shareholders of HomeStreet, Inc. The
meeting will be held at [●] Pacific Time on [●], 2018 at [●], located at [●].

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, 2017 and a proxy card. You may also find copies of these items online at
www.homestreet.com/proxy.

The matters to be voted on are: the election of Scott M. Boggs, Mark R. Patterson and Douglas I. Smith as Class I
directors, the approval on an advisory (non-binding) basis of the compensation of the Company’s named executive
officers, the approval on an advisory (non-binding) basis of the frequency of future advisory shareholder votes on
executive compensation, and the ratification on an advisory (non-binding) basis of the appointment of our independent
auditors for 2018. Our Board of Directors recommends that you vote “FOR” each of its nominees (Scott M. Boggs,
Mark R. Patterson and Douglas I. Smith), that you vote for an advisory (non-binding) shareholder vote on the
compensation of our named executive officers every “ONE YEAR,” that you vote “FOR” the approval on an advisory
(non-binding) basis of the compensation of our named executive officers and that you vote “FOR” each of the other
proposals as set forth in the enclosed proxy statement by using the enclosed WHITE proxy card.

The Company received a purported notice from Blue Lion Opportunity Master Fund, L.P., an affiliate of Roaring Blue
Lion Capital Management, L.P. (“Roaring Blue Lion Capital”), stating its intention to nominate two director candidates
and submit three proposals at the annual meeting. However, on March 30, 2018, the Superior Court of Washington for
King County ruled that such notice failed to comply with our Bylaws. As a result, the only candidates eligible for
election at the annual meeting are Scott M. Boggs, Mark R. Patterson and Douglas I. Smith, and the Board of
Directors does not know of any matters to be properly brought before the annual meeting other than the proposals
described in the paragraph above.

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 the enclosed WHITE proxy card
and promptly return it in the postage-paid envelope provided or vote using the Internet or telephone. Returning your

Edgar Filing: HomeStreet, Inc. - Form PREC14A

4



WHITE proxy card will not prevent you from voting in person, but will ensure that your vote is counted if you are
unable to attend.

We urge you NOT to sign or return any proxy cards sent by Roaring Blue Lion Capital or any of its affiliates in
favor of Roaring Blue Lion Capital’s director nominees or shareholder proposals because no such proxies will
be recognized and no votes cast in favor of such nominees or proposals will be tabulated at the annual meeting.

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.

Thank you for your ongoing support of and continued interest in HomeStreet, Inc.

Sincerely,

Mark K. Mason
Chairman of the Board, President
and Chief Executive Officer
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Preliminary Proxy Statement – Subject to Completion

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
to be Held on [●], 2018

The Annual Meeting of Shareholders (the “Annual Meeting”) of HomeStreet, Inc., a Washington corporation (the
“Company”), will be held at [●], Pacific Time, on [●], 2018, at [●] located at [●] in order to consider and vote upon the
following matters:

1.The election of Scott M. Boggs, Mark R. Patterson and Douglas I. Smith as Class I directors to serve until the 2021
annual meeting of shareholders, or until their respective successors are elected and qualified;

2.The approval on an advisory (non-binding) basis the compensation of the Company’s named executive officers;

3.The approval on an advisory (non-binding) basis the frequency of future advisory (non-binding) shareholder votes
on executive compensation;

4.The ratification on an advisory (non-binding) basis the appointment of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2018; and

5.The transaction of such other business that may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Pursuant to the Company’s Amended and Restated Bylaws, the Board of Directors of the Company has determined
that a bona fide election contest does not exist, and therefore, the director candidates that shall be elected are those
receiving a majority of votes cast (as described in the attached proxy statement).
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Only shareholders of record at the close of business on [●], 2018, are entitled to notice of, and to vote at, the Annual
Meeting, and at any adjournment or postponement thereof.

It is important that your voice be heard and your shares be represented at the Annual Meeting whether or not you are
able to attend in person. We urge you to vote TODAY by completing, signing and dating the WHITE proxy card
and mailing it in the enclosed, postage pre-paid envelope or by following the instructions on the WHITE proxy
card to vote by telephone or the Internet. 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 refer to the
questions and answers section commencing on page [2] of the attached proxy statement and the instructions on the
WHITE 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

[●], 2018	
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IMPORTANT

TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE ANNUAL MEETING, WE URGE YOU TO
COMPLETE, SIGN AND DATE THE ENCLOSED WHITE PROXY CARD AND MAIL IT PROMPTLY IN THE
POSTAGE-PAID ENVELOPE PROVIDED, OR VOTE BY TELEPHONE OR THE INTERNET AS INSTRUCTED
ON THE WHITE PROXY CARD, WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING.
YOU CAN REVOKE YOUR PROXY AT ANY TIME BEFORE THE PROXIES YOU APPOINTED CAST YOUR
VOTES.

If you have any questions or need any assistance in voting your shares, please contact our proxy solicitor:

OKAPI PARTNERS LLC

1212 Avenue of the Americas, 24th Floor

New York, NY 10036

Toll-Free: (877) 796-5274

Email: info@okapipartners.com

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING TO BE HELD ON [●], 2018: THE PROXY STATEMENT FOR THE ANNUAL
MEETING AND THE ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER
31, 2017 ARE AVAILABLE FREE OF CHARGE ON OUR WEBSITE AT WWW.HOMESTREET.COM.

The notice of annual meeting of shareholders and the attached proxy statement are first being made available to
shareholders on or about [●], 2018.
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HOMESTREET, INC.

601 Union Street, Suite 2000

Seattle, WA 98101

PROXY STATEMENT

FOR ANNUAL MEETING OF SHAREHOLDERS

[●], 2018

DATE, TIME, PLACE AND PURPOSE OF HOMESTREET’S ANNUAL MEETING

The 2018 annual meeting of shareholders of HomeStreet, Inc., a Washington corporation (the “Company” or
“HomeStreet”) will be held at [●], Pacific Time, on [●], 2018, at [●] located at [●]. References to the “Annual Meeting” in this
Proxy Statement refer to such meeting and any postponements or adjournments of such meeting. At the Annual
Meeting, the Company’s shareholders will be asked to vote on the following:

1)
Proposal 1: to elect Scott M. Boggs, Mark R. Patterson and Douglas I. Smith as Class I directors to serve on the
Company’s board of directors (the “Board”) until the 2021 annual meeting of shareholders, or until their respective
successors are elected and qualified;

2)Proposal 2: to approve on an advisory (non-binding) basis the compensation of the Company’s named executive
officers;

3)Proposal 3: to approve on an advisory (non-binding) basis the frequency of future advisory (non-binding)
shareholder votes on executive compensation; and

4)Proposal 4: to ratify on an advisory (non-binding) basis the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the year ending December 31, 2018.

This Proxy Statement is first being sent to the shareholders of the Company on or about [●], 2018, and is accompanied
by a WHITE proxy card that is being solicited by the Company for use at the Annual Meeting.
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THE BOARD UNANIMOUSLY RECOMMENDS VOTING FOR THE ELECTION OF EACH OF THE
BOARD’S NOMINEES ON PROPOSAL 1, FOR PROPOSALS 2 AND 4, AND FOR ONE YEAR FOR
PROPOSAL 3 USING THE ENCLOSED WHITE PROXY CARD.

1
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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 WHITE 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, 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 [●], 2018 (the “Record Date”) are
entitled to notice and to vote at the Annual Meeting.

How many shares are entitled to vote at the meeting?

As of the Record Date, [●] shares of our common stock were issued, outstanding and entitled to vote at the Annual
Meeting.

How many votes do I have?

Each share of common stock you owned 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 matters presented at this meeting, you are
entitled to one vote for each share of common stock you owned of record on the Record Date.

What matters will be voted on at the Annual Meeting?
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The matters to be voted on at the Annual Meeting are:

●
The election of Scott M. Boggs, Mark R. Patterson and Douglas I. Smith as Class I directors to serve until the 2021
annual meeting of the shareholders, until their respective successors are duly elected and qualified or until their earlier
resignation or removal;

●The approval on an advisory (non-binding) basis of the compensation of the Company’s named executive officers;

●The approval on an advisory (non-binding) basis of the frequency of future advisory (non-binding) shareholder votes
on executive compensation; and

●The ratification on an advisory (non-binding) basis of the appointment of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2018.

2
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What is the voting requirement to approve each of the matters to be voted on at the Annual Meeting?

Proposal Vote Required

Broker
Discretionary

Voting Allowed
Proposal 1: Election of directors Majority of votes cast* No

Proposal 2: Approval on an advisory
(non-binding) basis of the compensation
of the Company’s named executive officers

Number of votes cast in favor exceed number of votes
cast against No

Proposal 3: Approval on an advisory
(non-binding) basis of the frequency
of  future advisory (non-binding)
shareholder votes on executive
compensation

If no frequency receives at least a majority of the votes
cast, then the frequency that receives the greatest number
of votes cast (every one, two or three years) will be
considered the frequency recommended by shareholders

No

Proposal 4: Ratification on an advisory
(non-binding) basis of appointment of
independent registered public accounting
firm

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

* Under our Amended and Restated Bylaws (our “Bylaws”), the voting standard is a majority of votes cast in any
election that is not a contested election (as defined in our Bylaws). In a contested election, the voting standard would
be a plurality standard. See “What vote is required to elect directors?” below.

** No broker discretionary voting allowed to the extent the broker receives competing sets of proxy materials with
respect to the Annual Meeting. 

How does the Board of Directors recommend I vote?

Our Board recommends that you vote your shares:

●“FOR” the election of Scott M. Boggs, Mark R. Patterson and Douglas I. Smith as Class I directors;
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●“FOR” the approval on an advisory (non-binding) basis of the compensation of the Company’s named executive officers;

●For “ONE YEAR” for the frequency of future shareholder advisory (non-binding) votes to approve executive
compensation; and

●“FOR” the ratification on an advisory (non-binding) basis of appointment of Deloitte & Touche LLP as HomeStreet’s
independent registered public accounting firm for the fiscal year ending December 31, 2018.

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, until their respective successors are duly elected and qualified or until
their earlier resignation or removal. Our Board is divided into three classes of directors, with the members of each
class serving a three-year term. Each annual meeting, our shareholders elect directors of one class such that
approximately one-third of our directors are elected annually. This is known as a classified board. The three director
nominees for Class I will serve until the 2021 annual meeting, if elected.

3
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Who is a registered shareholder and who is a beneficial shareholder?

Registered Shareholders: A “registered shareholder” is a person or entity whose name appears in the Company’s
shareholders’ list as an owner of one or more shares of the Company’s common stock.

Beneficial Shareholders: A “beneficial shareholder” is a person or entity whose shares the Company’s common stock
are held by a bank, broker or other nominee (a.k.a. in “street name”).

How do I vote?

Registered Shareholders: If you are a “registered shareholder,” you can vote your shares in the following four ways:

●By Internet: You may vote by submitting a proxy over 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.

●
By Telephone: Shareholders located in the United States that receive proxy materials by mail may vote by submitting
a proxy by telephone by calling the toll-free telephone number on the WHITE proxy card or voting instruction form
and following the instructions.

●By Mail: If you received proxy materials by mail, you can vote by submitting a proxy by mail by completing, signing
and dating the WHITE proxy card and mailing it in the enclosed, postage pre-paid envelope.

●

In Person at the Annual Meeting: If you attend the Annual Meeting, you may deliver your completed WHITE
proxy card in person or you may vote by completing a ballot, which we will provide to you at the Annual Meeting.
You are encouraged to complete, sign and date the WHITE proxy card and mail it in the enclosed postage pre-paid
envelope regardless of whether you plan to attend the Annual Meeting.

Beneficial Shareholders: If you are a “beneficial shareholder,” then you will receive instructions from your bank,
broker or other nominee on how to vote your shares.
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If a beneficial shareholder receives competing proxy materials, the nominee will be prohibited from exercising
discretionary authority with respect to any of the proposals to be voted on if the nominee did not receive voting
instructions from the beneficial shareholder. This is referred to as a “broker non-vote.” In these cases, those shares will
not be counted for the purpose of determining whether a quorum is present. However, if a beneficial shareholder
receives only the Company’s proxy materials (and not any competing proxy materials), the nominee has discretionary
authority with respect to these shares to vote on the ratification on an advisory (non-binding) basis of appointment of
independent registered public accounting firm (Proposal No. 4), which is the only “routine” matter presented at the
Annual Meeting. If nominees exercise this discretionary voting authority on Proposal No. 4, such shares will be
considered present at the Annual Meeting for quorum purposes, and broker non-votes will occur as to each of the
other proposals presented at the Annual Meeting (Proposal Nos. 1, 2 and 3), which are considered “non-routine.”

If you are a “beneficial shareholder,” you will need proof of ownership to be admitted to the Annual Meeting. For more
information, please see “Annual Meeting Procedures—Annual Meeting Admission” on page10 of this Proxy Statement. If
you want to vote your shares in person at the Annual Meeting, you will need to present a written proxy in your name
from nominee who holds your shares.

4
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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 card, David A. Ederer, Chairman Emeritus, and Godfrey B. Evans, our
Corporate Secretary, General Counsel and Chief Administrative Officer, will vote your shares in accordance with the
Board’s recommendation on each of Proposals 1, 2, 3 and 4.

Can I revoke my proxy?

Registered Shareholders: If you are a “registered shareholder” who has properly executed and delivered a proxy may
revoke such proxy at any time before the Annual Meeting in any of the following ways:

●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 at our mailing address on the cover page of this Proxy Statement,

●sending a written notice of revocation to our Corporate Secretary at our mailing address on the cover page of this
Proxy Statement or

●voting in person at the Annual Meeting.

Beneficial Shareholders: If you are a “beneficial shareholder,” you may change your vote by submitting new voting
instructions to your nominee in accordance with such nominee’s procedures.

What happens if additional matters are presented at the Annual Meeting?

If any other matters are properly presented for consideration at the Annual Meeting, the persons named as proxy
holders, David A. Ederer 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.

Who will count the votes?
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IVS Associates, Inc. will serve as the independent inspector of election and, in such 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 intend to 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.

Additionally, you may receive proxy solicitation materials from, or on behalf of, Roaring Blue Lion Capital
Management, L.P. (“Roaring Blue Lion Capital”), including proxy cards. We urge you NOT to sign or return any
proxy cards sent by Roaring Blue Lion Capital or any of its affiliates in favor of Roaring Blue Lion Capital’s
director nominees or shareholder proposals because no such proxies will be recognized and no votes cast in
favor of such nominees or proposals will be tabulated at the Annual Meeting.

5
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What constitutes a “quorum”?

A majority of the outstanding shares of common stock entitled to vote at the Annual Meeting, present in person or
represented by proxy, will constitute a quorum for the transaction of business at the Annual Meeting. Votes withheld,
abstentions and broker non-votes will be counted as present or represented for purposes of determining the presence or
absence of a quorum for the Annual Meeting. Without a quorum, no business may be transacted at the Annual
Meeting. If less than a quorum of the outstanding shares is represented at the Annual Meeting, a majority of the shares
so represented may adjourn the Annual Meeting without further notice.

What vote is required to elect directors?

Our Bylaws provide that, in any election of directors that is not a “contested election” (as defined in our Bylaws and
described below), the candidates elected are those receiving a majority of the votes cast. Therefore, to be elected, the
number of votes cast “FOR” a nominee must exceed the number of votes cast “AGAINST” that nominee.

The term of any director nominee who is a director at the time of election and who does not receive a majority of
votes cast in the election held under that the majority voting standard described above terminates on the earliest to
occur of: (i) 90 days after the date on which the voting results of the election are determined; (ii) the date the director’s
resignation is accepted by the Board; or (iii) the date the Board fills the position. 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 withheld; (ii) a
share otherwise present at the meeting but for which there is an abstention; and (iii) a share otherwise present at the
meeting as to which a shareholder gives no authority or direction (other than a share voted pursuant to a signed proxy
card on which the shareholder has not indicated any voting direction). Shareholders may not cumulate their votes in
the election of directors.

Our Bylaws provide that an election is considered “contested,” and will be held under a plurality standard, if (a) the
Secretary of the Company receives a notice that a shareholder has nominated a person for election to the Board in
compliance with the advance notice requirements for shareholder nominees set forth in Section 1.13 of our Bylaws
and such nomination has not been withdrawn by the advance notice deadline set forth in that section and (b) the Board
has not determined before the notice of meeting is given that the shareholder’s nominees do not create a bona fide
election contest. The Company received a purported notice dated February 23, 2018 from Blue Lion Opportunity
Master Fund, L.P. (“BLOMF”), an affiliate of Roaring Blue Lion Capital, stating its intention to nominate two director
candidates and submit three proposals at the Annual Meeting. However, on March 30, 2018, the Superior Court of
Washington for King County ruled that BLOMF’s notice failed to comply with the advance notice requirements for
shareholder nominees of our Bylaws. As a consequence, the election at the Annual meeting will NOT be considered
“contested.”

Edgar Filing: HomeStreet, Inc. - Form PREC14A

25



What vote is required to approve the advisory (non-binding) proposal on the compensation of the Company’s named
executive officers?

The proposal to approve, on an advisory (non-binding) basis, the compensation of the Company’s named executive
officers 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.
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What vote is required for the advisory (non-binding) proposal on the frequency of future advisory (non-binding)
shareholder votes on executive compensation?

Shareholders must vote, on an advisory (non-binding) basis, whether future advisory votes on executive compensation
are taken every one, two or three years. The frequency receiving the greatest number of votes will be considered the
frequency recommended by the shareholders. You may vote “ONE YEAR”, “TWO YEARS”, “THREE YEARS” or
“ABSTAIN” from the proposal. Abstentions and broker non-votes will have no effect on the outcome of the proposal.

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 (non-binding) basis, the appointment of Deloitte & Touche, LLP as
HomeStreet’s independent registered public accounting firm for the year ending December 31, 2018 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.

Has the Company been notified that a shareholder intends to propose alternative director nominees or other business at
the Annual Meeting?

The Company received a purported notice dated February 23, 2018 from BLOMF, an affiliate of Roaring Blue Lion
Capital, stating its intention to nominate two director candidates and submit three proposals at the Annual Meeting.
However, on March 30, 2018, the Superior Court of Washington for King County ruled that BLOMF’s notice failed to
comply with our Bylaws. As a result, the only candidates eligible for election at the Annual Meeting are Scott M.
Boggs, Mark R. Patterson and Douglas I. Smith, and the Board does not know of any matters to be properly brought
before the Annual Meeting other than Proposals 2, 3 and 4 described above.

We urge you NOT to sign or return any proxy cards sent by Roaring Blue Lion Capital or any of its affiliates in
favor of Roaring Blue Lion Capital’s director nominees or shareholder proposals because no such proxies will
be recognized and no votes cast in favor of such nominees or proposals will be tabulated at the Annual Meeting.

What percentage of outstanding shares do the directors and executive officers beneficially own?
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Together, our directors and executive officers beneficially own approximately [●]% of the outstanding shares 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 card and the solicitation of the proxies?

The Company will bear the expenses of calling and holding the Annual Meeting and the solicitation of proxies on
behalf of our Board with respect to the Annual Meeting. These costs will include, among other items, the expense of
preparing, assembling, printing and mailing the proxy materials to shareholders of record and beneficial owners, and
reimbursements paid to brokers, banks and other nominees for their reasonable out-of-pocket expenses for forwarding
proxy materials to shareholders and obtaining voting instructions from beneficial owners. In addition to soliciting
proxies by mail, directors, officers and employees may solicit proxies on behalf of our Board, without additional
compensation, personally or by telephone. We may also solicit proxies by email from shareholders who are our
employees or who previously requested to receive proxy materials electronically. The Company has retained Okapi
Partners LLC to solicit proxies. For more information, please see “Other Information—Costs of Solicitation” on page 14 of
this Proxy Statement.
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What is the deadline for nominating directors and submitting shareholder proposals for consideration at the Company’s
next annual meeting of the shareholders?

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 2019 annual meeting of shareholders (the “2019 Annual Meeting”), shareholder proposals must be received by our
Corporate Secretary no later than [●], and must otherwise comply with the requirements of Rule 14a-8 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and our Bylaws.

To be brought before an annual meeting of shareholders: 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 of the Company entitled to vote at such meeting who has delivered written notice to our Corporate
Secretary at our principal executive offices within the Notice Period (as defined below), who was a shareholder at the
time of such notice and as of the Record Date, and whose notice is in accordance with the procedures set forth in our
Bylaws.

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 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 at our principal executive offices within the Notice Period (as defined below), who
was a shareholder at the time of such notice and as of the Record Date, and whose notice complies with our Bylaws.

Except as otherwise provided by law, our Articles of Incorporation, or our Bylaws, the Chairman of the meeting shall
have the power and duty to determine whether a nomination or any business proposed to be brought before the
meeting was made or proposed, as the case may be, in compliance with our Bylaws, and if any proposed nomination
or business is not in compliance with our Bylaws, to declare that such proposal or nomination shall be disregarded.

The “Notice Period” is defined as that period not earlier than the close of business on the 120th day and not later than
the close of business on the 90th day prior to the first anniversary of the preceding year’s annual meeting. As a result,
the Notice Period for the 2019 Annual Meeting will start on [●], 2019 and end on [●], 2019. However, in the event that
the date of the 2019 Annual Meeting is more than 30 days before or 60 days after [●], 2019, notice by the shareholder
to be timely must be so delivered not earlier than the close of business on the 120th day prior to the date of the 2019
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Annual Meeting and not later than the close of business on the later of the 90th day prior to the date of the 2019
Annual Meeting or, if the first public announcement of the date of the 2019 Annual Meeting is less than 100 days
prior to the date of such 2019 Annual Meeting, the 10th day following the day on which public announcement of the
date of such meeting is first made by the Company. In no event shall any adjournment or postponement of an annual
meeting, or the announcement thereof, commence a new time period for the giving of a shareholder’s notice as
described in this paragraph.
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If a shareholder who has notified the Company of his or her intention to appear in person or by a representative at the
meeting to propose the business specified in the notice at an annual meeting of shareholders 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 our Bylaws 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.

Who can help answer any other questions I may have?

If you have any questions or require any assistance with voting your shares, or if you need additional copies of the
proxy materials, please contact:

OKAPI PARTNERS LLC

1212 Avenue of the Americas, 24th Floor

New York, NY 10036

Toll-Free: (877) 796-5274

Email: info@okapipartners.com

9
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ANNUAL MEETING PROCEDURES

Annual Meeting Admission

Only HomeStreet shareholders or their duly authorized and constituted proxies may attend the Annual Meeting. Proof
of ownership of our common stock must be presented in order to be admitted to the Annual Meeting. If you are a
beneficial shareholder and you plan to attend the Annual Meeting in person, you must bring a brokerage statement, the
proxy card mailed to you by your bank, broker or other nominee or other proof of ownership as of the close of
business on [●], 2018, the Record Date, to be admitted to the Annual Meeting. Otherwise, proper documentation of a
duly authorized and constituted proxy must be presented. This proof can be a brokerage statement or letter from a
broker, bank or other nominee indicating ownership on the record date, a proxy card, or a valid, legal proxy provided
by your broker, bank or other nominee.

After the chairman of the meeting opens the Annual Meeting, further entry will be prohibited. No cameras, recording
equipment, electronic devices, large bags, briefcases or packages will be permitted in the Annual Meeting. The use of
mobile phones during the Annual Meeting is also prohibited. All persons attending the Annual Meeting will be
required to present a valid government-issued picture identification, such as a driver’s license or passport, to gain
admittance to the Annual Meeting.

Who Can Vote, Outstanding Shares

Holders of record of our common stock at the close of business on [●], 2018 may vote at the Annual Meeting. As of [●],
2018, we had [●] shares of our common stock outstanding, with each entitled to one vote with respect to each nominee
up for election under Proposal 1, Election of Directors, and one vote with respect to each other proposal.

Voting Procedures

Registered Shareholders: If you are a “registered shareholder”, you can vote your shares in the following four ways:

●By Internet: You may vote by submitting a proxy over 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.
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●
By Telephone: Shareholders located in the United States that receive proxy materials by mail may vote by submitting
a proxy by telephone by calling the toll-free telephone number on the WHITE proxy card or voting instruction form
and following the instructions.

●By Mail: If you received proxy materials by mail, you can vote by submitting a proxy by mail by completing, signing
and dating the WHITE proxy card and mailing it in the enclosed postage pre-paid envelope.

●

In Person at the Annual Meeting: If you attend the Annual Meeting, you may deliver your completed WHITE
proxy card in person or you may vote by completing a ballot, which we will provide to you at the Annual Meeting.
You are encouraged to complete, sign and date the WHITE proxy card and mail it in the enclosed postage pre-paid
envelope regardless of whether you plan to attend the Annual Meeting.

Beneficial Shareholders: If you are a “beneficial shareholder,” then you will receive instructions from your bank,
broker or other nominee on how to vote your shares.

10
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Proxy Card

The shares represented by any proxy card that is properly executed and received by the Company prior to or at the
Annual Meeting will be voted in accordance with the specifications made thereon. Where a choice has been specified
on the WHITE proxy card with respect to the proposals, the shares represented by the WHITE proxy card will be
voted in accordance with the specifications. If you return a validly executed WHITE proxy card without indicating
how your shares should be voted on a matter and you do not revoke your proxy, your proxy will be voted: “FOR” the
election of the three director nominees of the Board set forth on the WHITE proxy card (Proposal 1); “FOR” the
approval of the advisory (non-binding) resolution on the compensation of the Company’s named executive officers as
described in the Proxy Statement under “Executive Compensation” (Proposal 2); for “ONE YEAR” on the advisory
(non-binding) resolution concerning the frequency of future advisory (non-binding) shareholder votes on executive
compensation (Proposal 3); and “FOR” the ratification on an advisory (non-binding) basis of the appointment of
Deloitte & Touche LLP as the independent registered public accounting firm of the Company for the year ending
December 31, 2018 (Proposal 4).

The Board is not aware of any matters that are expected to come before the Annual Meeting other than those described
in this Proxy Statement. If any other matter should be presented at the Annual Meeting upon which a vote may be
properly taken, shares represented by all WHITE proxy cards received by the Board will be voted with respect thereto
at the discretion of the persons named as proxies in the enclosed proxy card.

Record Date

Only holders of record of shares of common stock at the close of business on [●], 2018 will be entitled to notice of and
to vote at the Annual Meeting.

Quorum

A majority of the outstanding shares of common stock entitled to vote at the Annual Meeting, present in person or
represented by proxy, will constitute a quorum for the transaction of business at the Annual Meeting. Votes withheld,
abstentions and broker non-votes will be counted as present or represented for purposes of determining the presence or
absence of a quorum for the Annual Meeting. Without a quorum, no business may be transacted at the Annual
Meeting. If less than a quorum of the outstanding shares is represented at the Annual Meeting, a majority of the shares
so represented may adjourn the meeting.
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Required Vote

Our Bylaws provide that, in any election of directors that is not a “contested election” (as defined in our Bylaws and
described below), the candidates elected are those receiving a majority of the votes cast. Therefore, to be elected, the
number of votes cast “FOR” a nominee must exceed the number of votes cast “Against” that nominee.

The term of any director nominee who is a director at the time of election and who does not receive a majority of
votes cast in the election held under the majority voting standard described above terminates on the earliest to occur
of: (i) 90 days after the date on which the voting results of the election are determined; (ii) the date the director’s
resignation is accepted by the Board; or (iii) the date the Board fills the position. 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 withheld; (ii) a
share otherwise present at the meeting but for which there is an abstention; and (iii) a share otherwise present at the
meeting as to which a shareholder gives no authority or direction (other than a share voted pursuant to a signed proxy
card on which the shareholder has not indicated any voting direction). Shareholders may not cumulate their votes in
the election of directors.

11
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Our Bylaws provide that an election is considered “contested,” and will be held under a plurality standard, if (a) the
Secretary of the Company receives a notice that a shareholder has nominated a person for election to the Board in
compliance with the advance notice requirements for shareholder nominees set forth in Section 1.13 of our Bylaws
who are not withdrawn by the advance notice deadline set forth in that section and (b) the Board has not determined
before the notice of meeting is given that the shareholder’s nominee(s) do not create a bona fide election contest. The
Company received a purported notice dated February 23, 2018 from BLOMF, an affiliate of Roaring Blue Lion
Capital, stating its intention to nominate two director candidates and submit three proposals at the Annual Meeting.
However, on March 30, 2018, the Superior Count of Washington for King County ruled that BLOMF’s notice
failed to comply with the advance notice requirements for shareholder nominees of our Bylaws. As a
consequence, the election at the Annual Meeting will NOT be considered “contested.”

PLEASE SUPPORT THE BOARD’S NOMINEES BY VOTING FOR THE ELECTION OF THE BOARD’S
NOMINEES
UNDER PROPOSAL 1 USING THE ENCLOSED WHITE PROXY CARD.

Each of Proposals 2 and 4 will pass if the total votes cast “FOR” a given proposal exceed the total number of votes cast
“AGAINST” such given proposal. The enclosed WHITE proxy card enables a shareholder to vote “FOR,” “AGAINST” or
“ABSTAIN” on these proposals.

Approval of Proposal 3 requires the affirmative vote of a majority of the votes cast. If no frequency receives at least a
majority of the votes cast, then we will consider the frequency that receives the highest number of votes cast (every
one, two or three years) to be the frequency recommended by our shareholders.

THE BOARD UNANIMOUSLY RECOMMENDS VOTING FOR THE ELECTION OF EACH OF THE
BOARD’S NOMINEES ON PROPOSAL 1, FOR PROPOSALS 2 AND 4, AND FOR ONE YEAR FOR
PROPOSAL 3 USING THE ENCLOSED WHITE PROXY CARD.

Broker Non-Votes

If a beneficial shareholder receives competing proxy materials, the nominee will be prohibited from exercising
discretionary authority with respect to any of the proposals to be voted on if the nominee did not receive voting
instructions from the beneficial shareholder. This is referred to as a “broker non-vote.” In these cases, those shares will
not be counted for the purpose of determining whether a quorum is present. However, if a beneficial shareholder
receives only the Company’s proxy materials (and not any competing proxy materials), the nominee has discretionary
authority with respect to these shares to vote on the ratification on an advisory (non-binding) basis of appointment of

Edgar Filing: HomeStreet, Inc. - Form PREC14A

36



independent registered public accounting firm (Proposal No. 4), which is the only “routine” matter presented at the
Annual Meeting. If nominees exercise this discretionary voting authority on Proposal No. 4, such shares will be
considered present at the Annual Meeting for quorum purposes, and broker non-votes will occur as to each of the
other proposals presented at the Annual Meeting (Proposal Nos. 1, 2 and 3), which are considered “non-routine.”

We encourage you to provide voting instructions on a WHITE proxy card or a provided voting instruction form to the
nominee that holds your shares by carefully following the instructions provided in their notice to you.

12
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Revocability of Proxy

If you are a “registered shareholder” who has properly executed and delivered a proxy may revoke such proxy at any
time before the Annual Meeting in any of the following ways:

●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 at our mailing address on the cover page of this Proxy Statement,

●sending a written notice of revocation to our Corporate Secretary at our mailing address on the cover page of this
Proxy Statement or

●voting in person at the Annual Meeting.

If you are a “beneficial shareholder,” you may change your vote by submitting new voting instructions to your nominee
in accordance with such nominee’s procedures.

Appraisal Rights

Holders of shares of common stock do not have appraisal rights under Washington law in connection with this proxy
solicitation.

Shareholder List

A list of our shareholders as of the close of business on [●], 2018 will be available for inspection during business hours
for ten days prior to the Annual Meeting at our principal executive offices located at 601 Union Street, Suite 2000,
Seattle, WA 98101.

Other Matters
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If you have any questions or require any assistance with voting your shares, or if you need additional copies of the
proxy materials, please contact:

OKAPI PARTNERS LLC

1212 Avenue of the Americas, 24th Floor

New York, NY 10036

Toll-Free: (877) 796-5274

Email: info@okapipartners.com

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING TO BE HELD ON [●], 2018: THE PROXY STATEMENT FOR THE ANNUAL MEETING AND THE
ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2017 ARE
AVAILABLE FREE OF CHARGE ON OUR WEBSITE AT www.homestreet.com.
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OTHER INFORMATION

Participants in the Solicitation

Under applicable regulations of the SEC, each of our directors and certain of our executive officers and other
employees are “participants” in this proxy solicitation. Please refer to the sections entitled “Principal Shareholders” and
“Proposal 1—Election of Directors” for information about our directors and executive officers. Additional information
relating to our directors and director nominees as well as certain of our officers and employees who are considered
“participants” in our solicitation under the rules of the SEC by reason of their position as directors and director nominees
of the Company or because they may be soliciting proxies on our behalf is attached to this Proxy Statement as
Appendix A. Other than the persons described in this Proxy Statement, no regular employees of the Company have
been or are to be employed to solicit shareholders in connection with this proxy solicitation. However, in the course of
their regular duties, employees may be asked to perform clerical or ministerial tasks in furtherance of this solicitation.

Costs of Solicitation

We are required by law to convene an annual meeting of shareholders at which directors are elected. Because our
shares are widely held, it would be impractical for our shareholders to meet physically in sufficient numbers to hold a
meeting. Accordingly, the Company is soliciting proxies from our shareholders. The Company will bear the expenses
of calling and holding the Annual Meeting and the solicitation of proxies on behalf of our Board with respect to the
Annual Meeting. These costs will include, among other items, the expense of preparing, assembling, printing and
mailing the proxy materials to shareholders of record and beneficial owners, and reimbursements paid to brokers,
banks and other nominees for their reasonable out-of-pocket expenses for forwarding proxy materials to shareholders
and obtaining voting instructions from beneficial owners. In addition to soliciting proxies by mail, directors, officers
and employees may solicit proxies on behalf of our Board, without additional compensation, personally or by
telephone. We may also solicit proxies by email from shareholders who are our employees or who previously
requested to receive proxy materials electronically. The Company has retained Okapi Partners LLC to solicit proxies.
Under our agreement with Okapi Partners LLC, Okapi Partners LLC will receive a fee of up to $[●] plus the
reimbursement of reasonable expenses. Okapi Partners LLC expects that approximately [●] of its employees will assist
in the solicitation. Okapi Partners LLC will solicit proxies by mail, telephone, facsimile and email. Our aggregate
expenses, including those of Okapi Partners LLC, related to our solicitation of proxies, excluding salaries and wages
of our regular employees, are expected to be approximately $[●], of which approximately $[●] has been incurred as of
the date of this Proxy Statement.
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FORWARD-LOOKING STATEMENTS

This Proxy Statement contains forward-looking statements within the meaning of the Section 27A of the Securities
Act of 1933, as amended (the “Securities Act”), Section 21E of the Exchange Act and the Private Securities Litigation
Reform Act of 1995. All statements relating to events or results that may occur in the future, including, but not limited
to, the Company’s future costs of solicitation, record or meeting dates, compensation arrangements, or structure, Board
composition, future shareholder engagement and the Company’s strategy, and underlying assumptions of any of the
foregoing are forward-looking statements.

When used in this Proxy Statement, terms such as “anticipates,” “believes,” “continue,” “could,” “estimates,” “expects,” “intends,”
“may,” “plans,” “potential,” “predicts,” “should” or “will” or the negative of those terms or other comparable terms are intended to
identify forward-looking statements. These statements involve known and unknown risks, uncertainties and other
factors that may cause us to fall short of our expectations or may cause us to deviate from our current plans, as
expressed or implied by these statements. The known risks that could cause our results to differ, or may cause us to
take actions that are not currently planned or expected, are described in the Company’s reports and filings with the
SEC including, without limitation, the Company’s Annual Report on Form 10-K for the year ended December 31,
2017, under the heading Item 1A— “Risk Factors.” Unless required by law, the Company does not intend, and undertakes
no obligation to update or publicly release any revision to, any forward-looking statements, whether as a result of the
receipt of new information, the occurrence of subsequent events, the change of circumstance or otherwise. Each
forward-looking statement contained in this Proxy Statement is specifically qualified in its entirety by the
aforementioned factors. Readers are cautioned not to place undue reliance on these forward-looking statements, which
apply only as of the date of this Proxy Statement.
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BACKGROUND TO THE SOLICITATION

Between 2012 and 2017, the Company’s senior management team spoke with representatives of Roaring Blue Lion
Capital, a Texas limited partnership, on numerous occasions as part of the Company’s engagement and investor
outreach efforts.

In February 2017, when Roaring Blue Lion Capital or entities related thereto (such entities, together with Roaring
Blue Lion Capital, the “Blue Lion Entities”) owned approximately 1% of the outstanding shares of Company common
stock, Charles W. Griege, Jr., Roaring Blue Lion Capital’s founder and Chief Investment Officer, offered to join the
Board. The Company considered this offer and declined to appoint Mr. Griege as a director at that time.

From September 26, 2017 through November 16, 2017 Roaring Blue Lion Capital and related entities purchased
1,152,576 shares of Company common stock, increasing its beneficial ownership of Company common stock from
347,744 shares (just over 1% of the outstanding shares) to 1,500,320 shares (approximately 5.58% of the outstanding
shares) as of November 20, 2017.

On October 26, 2017, the Board approved amendments to the Company’s Principles of Corporate Governance that,
among other things, added a provision stating that the Human Resources and Corporate Governance Committee of the
Board (the “HRCG Committee”) would actively seek to include highly qualified women and individuals from minority
groups in the pool of candidates from which nominees for director positions are chosen, and in choosing between
equally qualified candidates would give extra weight to diversity of the candidates.

On November 9, 2017, Mr. Griege and Mark Mason, the Company’s Chairman, President and Chief Executive Officer,
met in Newport Beach, California during a regularly scheduled investor conference.

On November 20, 2017, Mr. Griege sent a letter to Mr. Mason, expressing Mr. Griege’s concerns regarding the
Company’s business strategy, stock price performance, growth and diversification plans and the growth of the
Company’s mortgage banking business. The letter stated, “we want to revisit our offer of representation on your board”
and that “if we cannot amicably reach an agreement on our request, we intend to exercise our rights as shareholders.”
Mr. Griege also requested a meeting with Mr. Mason and the Board.

Also on November 20, 2017, Roaring Blue Lion Capital and Mr. Griege jointly filed a Schedule 13D with the SEC,
attaching the November 20, 2017 letter as an exhibit thereto. The Schedule 13D stated, “[t]he Reporting Persons have
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discussed and will continue to discuss ideas that, if effectuated, may result in any of the following: changes in the
Board or management of the [Company] and/or a sale or transfer of a material amount of assets of the [Company].”

On November 24, 2017, the Board resolved to invite Mr. Griege to attend the Board’s next regularly-scheduled
meeting to be held on December 21, 2017 and present his views to the full Board.

On November 27, 2017, the Company issued a letter to shareholders, filed as an exhibit to a Current Report on Form
8-K filed with the SEC on that date, acknowledging receipt of the November 20, 2017 letter and stating that the Board
had invited Mr. Griege to present his thoughts for improving shareholder value to the Board at the next
regularly-scheduled Board meeting.
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On November 29, 2017, Mr. Griege sent a letter to Mr. Mason accepting the Company’s invitation to speak at the next
regularly-scheduled Board meeting and stating that, in light of the fact that the Company had not addressed his offer
to join the Board, Roaring Blue Lion Capital intended “to prepare [its] formal notice of intent to nominate” directors for
election to the Board. Roaring Blue Lion Capital and Mr. Griege attached the November 29, 2017 letter as an exhibit
to a Schedule 13D/A jointly filed with the SEC on December 1, 2017.

On December 21, 2017, the Board held a regularly scheduled meeting at which Mr. Griege and Justin Hughes, another
Roaring Blue Lion Capital representative, were given two hours to meet with the Board, in which they provided a
presentation detailing their opinions on the operations, management and performance of the Company and were given
the opportunity to engage in discussion on those issues with the Board. During the presentation, Mr. Griege stated that
if the Board did not appoint him to the Board, Roaring Blue Lion Capital would seek to obtain two Board seats
through a proxy contest.

On December 27, 2017, Roaring Blue Lion Capital and Mr. Griege jointly filed a Schedule 13D/A attaching the
presentation Messrs. Griege and Hughes made to the Board on December 21, 2017.

On January 5, 2018, at the request of the Board, Mr. Mason sent Mr. Griege a director questionnaire to complete and
return to the Board.

On January 8, 2018, the HRCG Committee (comprised of Victor H. Indiek, Thomas E. King, George “Judd” Kirk and
Douglas I. Smith), Scott M. Boggs, in his capacity as lead independent director of the Board, and Mr. Mason met with
Mr. Griege in Seattle for several hours to interview him as a director candidate. Following the interview, and after
extensive review of his background, experience and qualifications, along with information provided by Mr. Griege,
including during both the January 8, 2018 interview and his December 21, 2017 presentation to the Board, the HRCG
Committee concluded that appointing Mr. Griege to the Board was not in the best interest of all shareholders and
voted unanimously not to recommend Mr. Griege as a director candidate to the Board.

On January 10, 2018, Mr. Griege returned a completed copy of his director questionnaire, which was immediately
distributed to the Board as part of the materials for consideration prior to the January 11, 2018 special meeting of the
Board.

On January 11, 2018, the Board held a special meeting to consider Mr. Griege’s request to be appointed to the Board.
Following a discussion of Mr. Griege’s request, the information received from and provided on Mr. Griege to date and
the unanimous recommendation against his appointment by the HRCG Committee, the Board unanimously voted to
decline Mr. Grieg’s request to join the Board as not in the best interests of all shareholders.
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On January 11, 2018, the Company sent a letter to Mr. Griege, informing him that the Board had decided not to
appoint him as a director. On the same day, the Company also issued a letter to shareholders, filed as an exhibit to a
Current Report on Form 8-K filed with the SEC that same day, announcing and explaining the Board’s decision not to
appoint Mr. Griege to the Board.

On January 17, 2018, Mr. Griege sent a letter to the Board expressing his views regarding the Company’s performance
relative to its peers and stating that Roaring Blue Lion Capital would be nominating candidates for election to the
Board. Roaring Blue Lion Capital and Mr. Griege attached the press release as an exhibit to a Schedule 13D/A jointly
filed by them on the same day.
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On January 22, 2018, the Company issued a press release reporting the results of operations for the fourth quarter and
year ended December 31, 2017. The press release was also filed with the SEC as an exhibit to a Current Report on
Form 8-K on the same day.

On January 23, 2018, Roaring Blue Lion Capital issued a press release expressing its views on the Company’s results
of operations. In addition, the press release noted that Roaring Blue Lion Capital had “expressed its intention to
nominate” two candidates for election to the Board at the Annual Meeting. Roaring Blue Lion Capital and Mr. Griege
attached the press release as an exhibit to a Schedule 13D/A jointly filed by them with the SEC on the same day.

On January 25, 2018, the Board appointed Mark R. Patterson, a career institutional investor with public company
board and banking experience, who personally held 90,000 shares of Company common stock, as a Class I director of
the Board for a term expiring at the Annual Meeting. Mr. Patterson was appointed to fill a vacancy created by the
resignation of Timothy R. Chrisman. In addition, the Board approved and ratified the actions taken by the HRCG
Committee to commence a search for a qualified candidate to improve the Company’s stated diversity goals in keeping
with its recently amended Principles of Corporate Governance. Later that day, the Company announced the foregoing
in a press release, which was filed as an exhibit to a Current Report on Form 8-K filed with the SEC on the same day.

On February 8, 2018, Mr. Mason, Mr. Ruh and a representative from the investor relations department of the
Company had a conference call with Mr. Griege and Mr. Hughes to discuss fourth quarter and full-year 2017 results
and the Board’s previously disclosed strategic plan for the Company.

In the late afternoon on Friday, February 23, 2018, the day before the deadline under the Bylaws for notices for
director nominations and shareholder proposals for the Annual Meeting, one of the Blue Lion Entities, BLOMF
delivered a letter to the Board (the “Notice Letter”) purporting to give notice of its nomination of two director candidates
and three shareholder proposals at the Annual Meeting.

On February 26, 2018, a group consisting of Ronald K. Tanemura, Paul J. Miller, Jr., Griege, Roaring Blue Lion,
LLC, Roaring Blue Lion Capital, BLOF II, LP, Blue Lion Capital Master Fund, L.P. and BLOMF (the “Blue Lion
Proxy Group”) filed a notice as an exhibit to Schedule DFAN14A announcing delivery of the Notice Letter. Later that
same day, Mr. Griege and Roaring Blue Lion jointly filed a Schedule 13D/A with the SEC that included the press
release and the Notice Letter as exhibits.

On February 26, 2018, the Company issued a press release confirming receipt of the Notice Letter and stating that the
Board would carefully evaluate the Notice Letter. The press release was filed as an exhibit on a Current Report on
Form 8-K filed with the SEC the same day.
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Also on February 26, 2018, the Board met to discuss the Notice Letter. At this meeting, representatives from the
Company’s outside legal counsel, Sidley Austin LLP (“Sidley”) provided an extensive analysis of the Notice Letter and
engaged in related discussions with the Board. The Board unanimously approved a motion to reject the Notice Letter
on the grounds that it failed to comply with the Bylaws.

On March 1, 2018, Sidley delivered a letter to BLOMF (the “Notice Response Letter”) in response to the Notice Letter,
indicating that the Notice Letter failed to comply with the Company’s Bylaws and therefore did not constitute a valid
notice of director nominations or shareholder proposals. In the letter, Sidley provided a detailed list of the deficiencies
in the Notice Letter.
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Also on March 1, 2018, the Company issued a press release announcing delivery of the Notice Response Letter and
indicating that the Company and its legal advisors had found at least 32 instances where the Notice Letter failed to
satisfy the requirements of the Bylaws. The Company also noted that BLOMF had submitted the Notice Letter just
one day before the deadline for such notices, which had been publicly disclosed in the proxy statement for the
previous year’s annual meeting that was filed with the SEC on April 24, 2017. The press release further stated that,
because BLOMF had failed to deliver a notice in accordance with the requirements of the Bylaws prior to the deadline
for all Company shareholders to deliver notice, BLOMF no longer had the right to bring any proposals for
consideration or to nominate any candidates for election to the Board at the Annual Meeting. The press release and the
Notice Response Letter were each filed by the Company with the SEC as an exhibit on a Current Report on Form 8-K
the same day.

On March 5, 2018, Roaring Blue Lion Capital issued a press release attacking the Company for rejecting the Notice
Letter. Mr. Griege, Roaring Blue Lion Capital and Mr. Tanemura jointly filed a Schedule 13D/A with the SEC on the
same day, which included the press release as an exhibit. The Blue Lion Proxy Group separately provided the press
release as an exhibit to Schedule DFAN14 filed with the SEC on the same day.

On March 6, 2018, the Company issued a press release reiterating its position that the Notice Letter had failed to
comply with the requirements for such notices in the Bylaws. The press release was filed by the Company with the
SEC as an exhibit on a Current Report on Form 8-K the same day.

On March 8, 2018, Roaring Blue Lion Capital’s legal counsel, Foley & Lardner LLP (“Foley”), delivered a letter to
Sidley asserting that the Notice Letter complied with all material requirements for such notices in the Bylaws, and
detailing Foley’s interpretation of the Bylaws. On the same day, Mr. Griege, Roaring Blue Lion Capital and Mr.
Tanemura jointly filed with the SEC a Schedule 13D/A, which included the letter as an exhibit.

On March 9, 2018, Roaring Blue Lion Capital delivered a letter to the Company, purporting to clarify the Notice
Letter. A copy of this letter was subsequently filed with the SEC as an exhibit to a Schedule 13/D filed jointly by Mr.
Griege, Roaring Blue Lion Capital and Mr. Tanemura on March 12, 2018, and as an exhibit to a Schedule DFAN14A
filed by the Blue Lion Proxy Group on March 12, 2018.

Later on March 9, 2018, Sidley delivered a letter to Foley reiterating the Company’s position that the Notice Letter had
failed to comply with the requirements of the Bylaws and that the Company did not intend to debate the deficiencies
of the Notice Letter any further. The letter also noted that, as provided in the Bylaws, the chairman of an annual
meeting of shareholders has the power and duty to declare that any proposed nomination or business that is not in
compliance with the Bylaws be disregarded. The letter stated that because it expected that BLOMF’s nominees and
proposals would be disregarded, no proxies in favor of BLOMF’s nominees or proposals would be recognized and no
votes cast in favor of BLOMF’s nominees or proposals would be tabulated. Finally, the letter noted that a notice in
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advance of the Company’s 2019 annual meeting that complies with the Bylaws would be duly considered at that time.
A copy of this letter was filed by the Company with the SEC as an exhibit on a Current Report on Form 8-K the same
day.

On March 13, 2018, BLOMF filed suit against the Company in the Superior Court of Washington in and for King
County (the “Court”) seeking a declaratory judgment that the Notice Letter complied with the Bylaws, along with a
motion for a preliminary injunction enjoining the Company from rejecting the Notice Letter as invalid.
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On March 14, 2018, BLOMF delivered a letter to the Company (the “Books and Records Demand”) demanding
inspection of certain books and records of the Company, including the Company’s shareholder list. Roaring Blue Lion
Capital attached both the complaint discussed above and this letter as exhibits to a Schedule 13D/A filed with the SEC
on the same day.

On March 21, 2018, the Company responded to the Books and Records Demand, agreeing to provide information
pursuant to certain conditions, including BLOMF’s execution of a confidentiality agreement to protect the privacy of
the Company’s shareholders and on BLOMF’s agreement not to use the shareholder information to solicit proxies for its
director nominees or shareholder proposals if the Court affirms the Company’s position that BLOMF’s notice was
invalid under the Bylaws.

On March 22, 2018, BLOMF filed an additional motion with the Court seeking release of the shareholder information
with no confidentiality requirements and no prohibition on BLOMF’s use of the shareholder information to solicit
proxies for its director nominees or shareholder proposals even if the Court affirmed the Company’s position that
BLOMF’s notice was invalid under the Bylaws.

On March 29, 2018, the Company responded to BLOMF’s March 22, 2018 motion.

On March 30, 2018, at a hearing before the Court with respect to BLOMF’s motion for preliminary injunction, the
Court ruled in favor of the Company, affirming the Company’s position that BLOMF failed to comply with the Bylaw
requirements for notice of director nominations and shareholder proposals.

On April 2, 2018, the Company issued a press release announcing the Court’s ruling in favor of the Company. In the
press release, the Company stated that as a result of the Court’s ruling, BLOMF’s director nominations and proposals
for the Annual Meeting will be disregarded and that no proxies in favor of BLOMF’s nominees or proposals will be
recognized and no votes cast in favor of BLOMF’s nominees or proposals will be tabulated at the Annual Meeting. A
copy of the press release was filed by the Company with the SEC as an exhibit on a Current Report on Form 8-K the
same day.
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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. Our 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 or her
earlier death or resignation. Our directors are currently classified into the following three classes:

●Class I directors are Scott M. Boggs, Mark R. Patterson and Douglas I. Smith and their terms will expire at the
Annual Meeting;

●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 of the shareholders to be held in 2020.

The Company received a purported notice dated February 23, 2018 from BLOMF, an affiliate of Roaring Blue Lion
Capital, stating its intention to nominate two director at the Annual Meeting. However, on March 30, 2018, the
Superior Court of Washington for King County ruled that BLOMF’s notice failed to comply with our Bylaws. As a
result, the only candidates eligible for election at the Annual Meeting are our current Class I directors: Scott M.
Boggs, Mark R. Patterson and Douglas I. Smith.

Nominees for Director

Upon recommendation of the HRCG Committee, the Board has nominated Scott M. Boggs, Mark R. Patterson and
Douglas I. Smith for re-election to the Board as Class I directors with a term set to expire at the Company’s annual
meeting of shareholders to be held in 2021. Biographical information about each of the nominees is contained in the
following section.
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A discussion of the qualifications, attributes and skills of each nominee that led our Board and the HRCG Committee
to the conclusion that he should continue to serve as a director appears following each of the director and nominee
biographies.

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.
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THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF
SCOTT M. BOGGS, MARK R. PATTERSON AND DOUGLAS I. SMITH.

Information Regarding the Board of Directors and Nominees

The following table sets forth certain information with respect to our Board of Directors, including each director’s age
as of March 30, 2018.

Directors of HomeStreet

Director Age Director Since Class Term Expiration
Mark K. Mason, Chairman 58 2010 Class II 2019 Annual Meeting
David A. Ederer, Chairman Emeritus 75 2005 Class III 2020 Annual Meeting
Scott M. Boggs, Lead Independent Director 63 2012 Class I 2018 Annual Meeting
Victor H. Indiek 80 2012 Class II 2019 Annual Meeting
Thomas E. King 74 2012 Class III 2020 Annual Meeting
George “Judd” Kirk 72 2012 Class III 2020 Annual Meeting
Mark R. Patterson 51 2018 Class I 2018 Annual Meeting
Douglas I. Smith 54 2012 Class I 2018 Annual Meeting
Donald R. Voss 67 2015 Class II 2019 Annual Meeting

HomeStreet’s Board of Directors currently consists of nine members. 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, until their respective
successors are duly elected and qualified or until their earlier resignation or removal. Under our Bylaws, any director
nominee’s eligibility to serve as a director of the Company shall be subject to any required notification to, or approval,
nonobjection or requirement of, the Board of Governors of the Federal Reserve System, the Director of Financial
Institutions of the State of Washington or any other regulatory entity having jurisdiction over the Company.

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. Eight of our nine directors satisfy the definition of “independent director” under the corporate
governance rules of Nasdaq. A substantial majority (89%) of our directors are independent.
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Key Qualifications

The following table sets forth certain key qualifications and skills of our Board. The lack of a mark for a particular
item does not mean that the director does not possess that qualification, characteristic, skill or experience. We look to
each director to be knowledgeable in these areas; however, the mark indicates that the item is a particularly prominent
qualification, characteristic, skill or experience that the director brings to our Board. Our Board composition reflects
our Board’s desire that directors have the broad expertise and perspective needed to govern our business and strengthen
and support senior management.

CEO/Senior
Officer
Experience

Financial
Literacy/
Accounting

Industry
Experience

Public
Company
Board Service
&
Governance

Risk
Management
& Compliance

Technology &
Information
Security
Experience

Government,
Public Policy,
and
Regulatory
Affairs

Mark K.
Mason ● ● ● ● ● ●

David A.
Ederer ● ● ● ●

Scott M.
Boggs ● ● ● ● ●

Victor H.
Indiek ● ● ● ● ● ● ●

Thomas
E. King ● ● ● ● ● ● ●

George
“Judd” Kirk● ● ●

Mark R.
Patterson ● ● ● ● ●

Douglas I.
Smith ● ● ● ● ● ●

Donald R.
Voss ● ● ● ● ● ● ●

Nominees for Election as Directors at the Annual Meeting

Scott M. Boggs, Lead Independent Director. Mr. Boggs joined HomeStreet Bank in 2006 as a member of the board of
directors and became a director of the Company 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 HomeStreet
Bank’s board of directors, 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 adjunct
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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 a member of the audit committee 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 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.
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Mr. Boggs has been nominated to serve as a director because of his significant accounting and financial experience,
his accounting credentials and degree and his experience as a designated financial expert on audit committees.

Mark R. Patterson, Director. Mr. Patterson was appointed to our Board in January 2018 by a unanimous vote of the
other directors to fill a vacancy on the Board. Mr. Patterson served as Managing Director and Equity Analyst of NWQ
Investment Management Co., LLC, an investment management company (“NWQ”), from 1997 until his retirement in
2014. At NWQ, he conducted fundamental research and valuation analysis of public companies within the financial
services sector. Prior to joining NWQ, Mr. Patterson was at U.S. Bancorp from 1989 to 1997, including serving as
Vice President, Investor Relations, where he was a primary contact between the bank holding company and the
investment community. In that role he also performed detailed valuation and capital planning financial analysis that
informed the company’s strategic direction. Prior to that position, Mr. Patterson served as a financial analyst in U.S.
Bank’s Financial Consulting Division/Planning & Forecasting Department. He is a Chartered Financial Analyst and
holds an MBA from The Anderson School at UCLA and a bachelor’s degree in business & mathematics from Linfield
College. Mr. Patterson serves on the Board of Trustees of Linfield College, where he is a member of the financial
affairs and executive committees and chair of the investment committee. Mr. Patterson was a director of FBR & Co.
from 2015 until the company’s sale in 2017, serving on its audit and compensation committees.

Mr. Patterson has been nominated by the Board to serve as a director due to his experience in banking operations,
perspective as an investor in financial institutions and finance expertise.

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 2002. He is also the managing member of Miller and Smith LLC, and Silent Tree Partners LLC, both
of which invest in real estate development and management of those development projects. 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 nominated 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.

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 HomeStreet Bank’s Chairman and Chief Executive Officer since January
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2010 and the Chairman of the Company since March 2015. From January 2010 until March 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. From February 2008 to October 2008, Mr. Mason 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 on the boards of directors of the
Pacific Bankers Management Institute (the parent company 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.
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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.

David A. Ederer, Director and Chairman Emeritus of the Board. Mr. Ederer joined HomeStreet Bank in 2004 as a
member of its board of directors and in 2005 also became a member of the Board of Directors of the Company. Mr.
Ederer was elected chairman of our Board in 2009 and served in that role until March 2015, after which he has held
the title of Chairman Emeritus. Since 1974 Mr. Ederer has served as the chairman of Ederer Investment Company, a
private investment company, and he serves on the board of directors of the Prostate Cancer Foundation (formerly
CaPCURE), 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, Patrons of Northwest Civic, Cultural and Charitable Organizations (PONCHO) 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.

Victor H. Indiek, Director. Mr. Indiek joined the Board of Directors of the Company and HomeStreet Bank upon the
closing of our initial public offering in February 2012. He has been a project manager at Quantum Partners, a national
asset management and receivership contractor for the Federal Deposit Insurance Corporation (the “FDIC”), since 2007
where he manages FDIC receiverships, including the disposition of the assets of failed banks. He is a principal at
Indiek Realty/Finance, a company that he founded in 1995 that provides consulting and advisory services to
participants in the capital markets and real estate sectors. 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.
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Thomas E. King, Director. Mr. King joined the board of directors of HomeStreet Bank in 2010 and became a director
of the Company following the closing of our initial public offering in February 2012. Prior to joining HomeStreet
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 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, 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.
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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, and his
commercial lending and credit administration experience.

George “Judd” Kirk, Director. Mr. Kirk has served as a member of the board of directors of HomeStreet Bank since
2008 and became a director of the Company 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 HomeStreet 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 from 1975 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 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 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.

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 and a member of its audit committee beginning in 2011, and served as chairman of the board of
directors from October 2013 until the acquisition of that company by HomeStreet in March 2015. Prior to joining
Simplicity’s board of directors, Mr. Voss held a variety of positions in a 25-year career with First Interstate Bank,
culminating as an executive vice president and manager of the U.S. Banking Division. Much of his banking
experience was with domestic and international financial institutions. Mr. Voss is a member of the board of trustees
and serves as vice chair of Descanso Gardens Guild, Inc., is a member of the board of directors of Valley Water
Company, and is a member of the executive board of the La Cañada Flintridge Sister Cities Association. He was an
elected council member of the City of La Cañada Flintridge from 2006 until March 2015, and served as its mayor
from 2010 to 2011. Prior to his election to the City Council, Mr. Voss served for five years as the city’s treasurer. Mr.
Voss was a member of the board of the San Gabriel Valley Chapter of the American Red Cross, including three years
as chairman of that board, and also served on its audit and executive committees. He also served on the governing
boards of the Los Angeles County 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 the Stonier Graduate School of Banking.
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Mr. Voss was elected to serve as a director because of his general business, financial, credit and risk management,
treasury management, and governance skills and because of his civic involvement.
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SHAREHOLDER ENGAGEMENT

Shareholder Outreach Program

We regularly reach out to shareholders to offer them an opportunity for input on compensation and governance
matters. This outreach consists of:

●individual discussions with shareholders;

●quarterly investor calls that are open to all of our shareholders and research analysts;

●attendance at investor conferences;

●hosting visiting shareholders at our offices;

●providing institutional investors with courtesy copies of periodic updates, including financial results, news of
significant corporate governance developments and Board changes; and

●coordinated engagement efforts with our Investor Relations group.

Our lead independent director, Scott M. Boggs, generally attends at least one investor conference per calendar year,
along with our Chairman and CEO Mark Mason, in order to engage directly with institutional investors. In early 2018,
our most recent addition to the board, Mark R Patterson, attended an investor conference with Mr. Mason.

2017 Shareholder Outreach

At our 2017 annual meeting of shareholders, director Thomas E. King received support from 59.4% of votes cast.
Following the vote, the Board and management team sought shareholder feedback in order to understand the
underlying cause of any shareholder concerns and to ensure the issues were promptly and fully addressed.
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As part of those efforts, we had discussions with a number of our shareholders where we discussed both the reasons
why shareholders had voted against Mr. King as well as broader governance topics and practices.

From these conversations we concluded the primary driver of the negative votes was a settlement agreement with the
SEC in January 2017 primarily relating to books and records errors at the Company that occurred in connection with
hedge accounting errors on hedges booked for 22 loans that were originated between 2006 and 2008 and related to
years prior to 2015. Prior to the 2017 annual meeting of shareholders, Institutional Shareholder Services
recommended that shareholders vote against Mr. King for reelection based on the fact that he served on the Audit
Committee at the time of the settlement. Our Board and management believed that it would be in the best interests of
the Company and its shareholders for Mr. King to continue as a director of the Company, especially in light of the fact
that the accounting errors referred to in the settlement agreement occurred several years before, and had been fully
disclosed by the Company in November 2014, and the issues of accounting oversight had been resolved well before
the Company entered into the settlement agreement.

In our engagement meetings with shareholders, we provided our perspective on the relevance of the settlement
agreement to the current operations of the Company and oversight by the Audit Committee given the time that had
passed and measures that we had implemented to address those concerns since their discovery and disclosure, and
outlined the structures we had in place to prevent future issues going forward.
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In the settlement agreement, the SEC acknowledged the Company’s remedial actions, which included terminating the
interest rate swaps and remaining fair value hedge relationships during the fourth quarter of 2014 and making
language adjustments to our standard severance agreements. Following the settlement, we also reviewed and updated
our whistleblower protection policies to ensure they were up to date with market best practices. Through training and
internal policies, which we have updated since the settlement, we emphasize to our corporate employees the
importance of, and protection provided by, these whistleblower rights. The Audit Committee also regularly reviews all
calls received by the internal hotline at each of its meetings. The Audit Committee recognizes the importance of
corporate culture in promoting audit and accounting transparency, and the Audit Committee has made sure we have
the appropriate systems in place to promote an excellent culture of accountability and robust whistleblower
protections.

In the course of our discussions, several investors also voiced opinions on matters of gender diversity and diversity in
general with respect to our Board. While our Board was actively considering diversity issues at the time, the
conversations with shareholders led our Board to take the affirmative step of including a written mandate in our
principles of corporate governance calling on the Board and the HRCG Committee, which acts as our nominating
committee and is responsible for reviewing board composition and identifying candidates for Board service, to
actively seek to include highly qualified women and individuals from minority groups in the pool of candidates from
which nominees for director positions are chosen, and to give extra weight to diversity of candidates when choosing
between equally qualified candidates. This change to our written policy was intended as a communication to our
shareholders and others that our Board is committed to meeting the diversity goals that we have discussed with certain
of our shareholders.

As we entered 2018, we again heard from shareholders interested in understanding what additional steps we are taking
to improve the diversity of our Board. In response, we announced in January 2018 that the HRCG Committee has
initiated a public search for an additional qualified candidate for our Board who meets the Company’s stated diversity
goals. We expect to identify and seat this candidate during 2018.

Roaring Blue Lion Capital Management

In 2017, our engagement with shareholders included multiple calls and meetings with representatives of Roaring Blue
Lion Capital in order to better understand their positions and listen to their observations on our business strategy. Our
Board extended an invitation to Charles W. Griege, Jr., Roaring Blue Lion Capital’s founder and Chief Investment
Officer, to address his thoughts for improving shareholder value at our December Board meeting. He and Justin
Hughes, another Roaring Blue Lion Capital representative, presented their views on the Company and the Company’s
strategy to our Board and engaged in a discussion with our Board at the Board’s December 21, 2017 meeting.
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In addition, after Mr. Griege suggested that he serve on our Board, the HRCG Committee, Mr. Boggs, in his capacity
as the lead independent director of the Board, and Mr. Mason met with Mr. Griege for several hours to interview him
as a director candidate.

The Company plans to continue to engage with Roaring Blue Lion Capital and values input from all shareholders. For
more on our engagement with Roaring Blue Lion Capital, please see “Background to the Solicitation,” beginning on
page [•] of this Proxy Statement.

Ongoing Shareholder Engagement

We encourage all of our shareholders to reach out to us with questions or comments they may have regarding the
Company, and we will continue to seek out shareholders through our existing outreach programs. We maintain an
investor relations website at ir.homestreet.com, and shareholders can reach our investor relations department by email
at ir@homestreet.com; by phone at (206) 389-7773; and by mail at HomeStreet Inc., Attn: Investor Relations, 601
Union Street Suite 2000, Seattle, WA 98101.
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CORPORATE GOVERNANCE

As a bank holding company, we believe it is important to foster an operating environment that articulates a strong
focus on compliance and ethical standards, and our Board sets this tone from the top. Our Board takes its corporate
governance responsibilities seriously and is actively engaged in designing, monitoring and enforcing compliance with
high governance standards. We discuss our most important corporate governance policies and practices below. Each
of our corporate governance policies is reviewed by the committee responsible for that policy and the full Board at
least once every year, and more frequently if warranted.

Code of Ethics

The Board has established a code of ethics as defined under the Exchange Act, which 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
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●protecting proprietary information and proper use of assets.

Whistleblower Policy

In addition to our Code of Ethics, we maintain a Whistleblower Policy: Reporting Potential Misconduct which is
intended to provide guidance to employees, shareholders and others who may be aware of or concerned about
potential violations of the Code of Ethics or other forms of misconduct and wish to report such concerns to our
General Counsel in his role as Chief Ethics Officer, either directly or anonymously through our whistleblower hotline
or website.

We amended this policy in 2017 to make clear our commitment to providing a confidential process in which
individuals can raise questions and concerns about potential misconduct, including potential violations of law,
regulation or Company policy,	and report potential misconduct while strictly prohibiting any attempt by any director,
officer or employee of the Company to identify whistleblowers or retaliate or attempt to retaliate against any
whistleblower, anonymous or otherwise. Nothing in the policy is intended to prohibit or impede the reporting of
alleged accounting irregularities or securities violations, or anything else covered by the Sarbanes-Oxley Act, the
Dodd-Frank Act or any other applicable law directly to the SEC whether or not an initial report is made internally to
the Company. The Company has also amended all of its severance agreements and confidentiality agreements with
employees to provide similar assurances to employees and former employees.
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We provide information on how to access our third-party whistleblower hotline, EthicsPoint, by telephone or through
the Internet on both our internal human resources website and our external investor relations website. In 2017, we
redesigned both of those websites to make the information on how to access EthicsPoint more prominent and easy to
find and to include the reminder that reports can be made through the hotline on an anonymous basis.

Beginning with our initial public offering in 2012, at each regular meeting the Audit Committee has discussed all
current whistleblower reports with the General Counsel in his role as Chief Ethics Officer, including all new reports
received since the last meeting, any ongoing whistleblower investigations and the resolution of any closed
investigation.

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.

Board Diversity

In 2017, our Board of Directors amended our Principles of Corporate Governance to add a commitment to diversity as
a guideline for our director nomination process as described earlier. In particular, the amendment provided that the
HRCG Committee “will actively seek to include highly qualified women and individuals from minority groups in the
pool of candidates from which nominees for director positions are chosen, and in choosing between equally qualified
candidates will give extra weight to diversity of the candidates.” In January 2018, we announced that we are
undertaking a search for a new director candidate who meets our stated diversity goals, and this search remains
ongoing.

Director Independence

The Board has determined that, with the exception of Mark Mason, our Chief Executive Officer, and Timothy R.
Chrisman, who resigned from the Board in January 2018, during the year ended December 31, 2017, 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
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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.

Board Leadership Structure

Our Board 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 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.

Since our initial public offering in 2012, the Board has maintained a Lead Independent Director to facilitate
discussion, coordinate and reflect the views of the independent directors and, most importantly, to ensure that the
Company’s governance practices are aligned in the best interests of all shareholders. Mr. Boggs currently serves in that
role and is subject to reappointment each year by the Board.
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The Board believes that this leadership structure provides balance and currently is in the best interests of the Company
and its shareholders. The role given to the Lead Independent Director helps to ensure a strong, independent and active
board, while Mr. Mason serving as the Chairman of the Board enables the Company and the Board to continue to
benefit from his skills and expertise, including his extensive knowledge of the Company and its industry, and his
experience successfully navigating the Company through both strong and challenging periods.

The following table illustrates how responsibilities are delegated between Mr. Mason and Mr. Boggs:

Chairman/Chief Executive Officer Lead Independent Director

Board Meeting Authority to call full meetings of the
Board

Attends full meetings of the Board

Briefs Chairman on issues arising from executive sessions

Agenda
Primary responsibility for shaping
Board agendas, consulting with the
lead independent director

Collaborates with Chairman to set Board agenda and
provide Board with information

Board
Communications

Communicates with all directors on
key issues and concerns outside
Board meetings

Facilitates discussion among independent directors on key
issues and concerns outside board meetings, including
contributing to the oversight of the Chairman and
management succession planning

Board Role in Risk Oversight

The Board, together with its committees and senior management, has oversight for our risk management framework,
both investment risk and operational risk, and is responsible for helping to ensure that our risks are managed in a
sound manner. The Board’s principal responsibility in this area is to oversee an enterprise-wide approach to risk
management and ensure that sufficient resources, with appropriate technical and managerial skills, are provided
throughout the Company to identify, assess and facilitate processes and practices to address material risks. We believe
that the current leadership structure enhances the Board’s ability to fulfill this oversight responsibility, as the
Chairman, in his role as Chief Executive Officer, is able to focus the Board’s attention on the key risks we face.

In addition, the Board has delegated oversight of certain categories of risk to the Audit Committee, the Enterprise Risk
Management Committee, and the 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 risk management framework, monitors compliance with the Board-approved risk appetite measures and
other key risk measures and oversees management of key risks not overseen by other committees of the Board,
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including compliance and operational risks, information technology and information security, including cybersecurity
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.
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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, 2017, the Board held 12 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 has four standing committees: an Executive Committee, an Audit Committee, an Enterprise Risk
Management Committee and an HRCG Committee.

2017 Committee Membership of Directors of HomeStreet, Inc.

Director Executive
Committee

Audit
Committee

HRCG
Committee

Enterprise Risk Management
Committee

David A. Ederer, Chairman
Emeritus X X X

Mark K. Mason, Chairman Chair
Scott M. Boggs X Chair X
Timothy R. Chrisman(1) X X
Victor H. Indiek(1) X X
Thomas E. King X X
George “Judd” Kirk X X
Douglas I. Smith X Chair
Donald R. Voss X Chair

(1)
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Mr. Chrisman served on the HRCG Committee until February 23, 2017, when he stepped down from that position.
In connection with Mr. Chrisman’s leaving the HRCG Committee, Mr. Indiek was appointed to that committee
effective March 30, 2017. In January 2018, Mr. Chrisman resigned from the Board, Mr. Indiek stepped down from
the Enterprise Risk Management (“ERM”) Committee and Mr. Patterson joined the Board and was appointed to the
ERM Committee. All other committee memberships remain the same as of the date of this Proxy Statement.

Executive Committee

The Executive Committee is composed of at least three members of the Board, a majority of whom are to be
independent directors as determined by the Board. The Chairman of the Board serves as the Chair of the committee.
The Executive Committee is delegated authority to act on behalf of the Board on certain matters that are not otherwise
delegated to another committee of the Board in between regularly scheduled Board meetings. The Executive
Committee is not authorized to take any action that cannot be delegated by the Board under Washington law and is
also expressly not authorized to adopt any agreement for merger or consolidation, recommend to shareholders the
sale, lease or exchange of all or substantially all of the Company’s assets, recommend a dissolution of the Company (or
the revocation of a dissolution) to the shareholders, amend the Bylaws, elect officers, fill vacancies on the Board,
declare a dividend, or authorize the issuance of stock (other than pursuant to specific delegation from the Board where
the Board has already approved the issuance and the Executive Committee is approving certain details of the
issuance), all of which are expressly reserved to the full Board.
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Audit Committee

The Audit Committee 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-audit 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 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, 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:

●recommend risk appetite and tolerances for risk for the Company and its subsidiaries to be approved by the Board;

33

Edgar Filing: HomeStreet, Inc. - Form PREC14A

76



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

●
monitor the Company’s risk profile and ongoing and potential exposure to material risks of various types, including
monitoring the Company’s 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;

●oversee compliance and fair lending practices, including:

○review regulatory examinations and reports;

○monitor the implementation of any corrective action agreed to under regulatory examination reports;

○review and approve the Company’s Compliance Management System, Fair Lending Policy and Bank Secrecy Act
(“BSA”) Policy;

○appoint the Chief Compliance Officer, Fair Lending Officer and BSA Officer; and

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

●oversee information technology, information security and physical security practices, including:

○reviewing reports from management on technology and security risks, including cyber risks; and

○appointing the Chief Security Officer and Chief Information Security Officer;

●review and approve, at least annually, risk related policies; and
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●review the performance, compensation and independence of the Chief Risk Officer.

The Enterprise Risk Management Committee held six 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 and evaluate and set compensation with respect to our directors and
executive officers, among other things. Although the HRCG Committee receives input from the Chief Executive
Officer, executive leadership and the HRCG Committee’s independent compensation advisor, the HRCG Committee
makes its own independent determinations regarding executive officer compensation. 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.

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;
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●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

Edgar Filing: HomeStreet, Inc. - Form PREC14A

79



● 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 charter allows the committee to delegate its duties and responsibilities related to
compensation, nomination and corporate governance to a subcommittee of the HRCG Committee that consists of not
less than two members of the HRCG Committee.

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 (“Pearl Meyer”) as its independent executive
compensation consultant. None of the Company’s management participated in the HRCG Committee’s decision to
retain Pearl Meyer. Pearl Meyer reports directly to the HRCG Committee and the HRCG Committee may replace
Pearl Meyer or hire additional consultants at any time. Pearl Meyer 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.
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Pearl Meyer 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 Pearl Meyer 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 Pearl
Meyer is independent in providing executive compensation consulting services. The HRCG Committee conducted a
specific review of the Company’s relationship with Pearl Meyer at the time of its 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 Pearl Meyer’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
2017 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 Corporate Secretary, 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
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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, potential conflicts of interest, other commitments and the like, and (3) such
other factors as the HRCG Committee may consider appropriate.
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●

In addition to the criteria listed above, the Board and HRCG Committee have made a commitment to diversity on the
Board a priority. In 2017, the Board amended our Principles of Corporate Governance to include a mandate that the
HRCG Committee actively seek to include highly qualified women and individuals from minority groups in the pool
of candidates from which nominees for director positions are chosen, and in choosing between equally qualified
candidates to give extra weight to the diversity of the candidates.

●

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

HomeStreet does not have a formal policy regarding attendance by members of the Board at our annual meeting of
shareholders. However, we encourage directors to attend. All of our directors then serving on our Board attended our
2017 annual meeting of shareholders other than Mr. Kirk.

Insider Trading Policy and Rule 10b5-1 Trading Plans
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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. 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.
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Director Compensation

Non-Employee Director Compensation

All directors of the Company also serve as directors of HomeStreet Bank. As more fully described below,
non-employee director compensation changed effective June 1, 2017. 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 Pearl Meyer, the HRCG Committee’s outside compensation consultant.

Compensation Through May 31, 2017

From January 1, 2017 through May 31, 2017, the non-employee directors received an annual retainer of $40,000.
Committee chairs each earned an additional annual retainer of $10,000 for each committee of the Board they chaired,
and the lead independent director also earned an additional $10,000 annual retainer. Each non-employee director also
earned a fee of $1,000 per board meeting attended (other than for short, telephonic board meetings for which the fee
was $500 per meeting) and $500 per committee meeting attended (other than for short, telephonic committee meetings
for which the fee was $250 per meeting). Annual retainer fees were paid on a quarterly basis, and were paid one-half
in cash and one-half in fully vested stock, subject to any individual director’s election to receive more than 50% of
such fees in stock (up to 100%). Meeting fees were paid in cash, subject to any individual director’s election to receive
any portion of such fees in fully vested stock (up to 100%).

Compensation Beginning June 1, 2017

During the first half of 2017, the HRCG Committee reviewed with Pearl Meyer data regarding non-employee director
compensation, historical director attendance records and the average frequency of Board meetings. The HRCG
Committee then recommended to the Board that the Company eliminate the per-meeting fees for Board meetings and
increase the annual retainer paid to non-employee directors both to increase the total non-employee director
compensation to a more market competitive level and to approximate the per-meeting fees that would otherwise have
been received by directors for attendance at Board meetings. This new compensation model was approved by the
Board and became effective on June 1, 2017. As a result, the compensation for non-employee directors changed to an
annual retainer of $64,000 per year, with a minimum of $30,000 of that fee being paid in fully vested stock (subject to
any individual director’s election to receive more of the fees in fully vested stock, up to 100% of all fees). The
additional annual retainer amounts for committee chairs and the lead independent director, as well as the per-meeting
fees for attendance at committee meetings, remain in place. All annual retainer fees are paid on a quarterly basis, and
fees that are paid in fully vested stock are granted under the Amended and Restated 2014 Equity Incentive Plan, as
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amended (the “2014 Plan”), with the number of shares granted determined based on dividing the amount of fees to be
paid by the per-share closing price of Company common stock on the last business day prior to grant, rounding down
to the nearest whole number and paying any fractional share amount in cash. Beginning in January 2018, directors
have been able to elect to receive some or all of their stock compensation in the form of vested deferred stock awards
that are settled upon the termination of their service on the Board or at another future date of the director’s choosing.

38

Edgar Filing: HomeStreet, Inc. - Form PREC14A

86



Director Stock Ownership Guidelines

In October 2016, the Board amended the Principles of Corporate Governance to provide stock ownership guidelines
for non-executive directors. Under these guidelines, each non-executive director is expected to own no less than
$100,000 in shares of Company common stock, valued based on the closing price at acquisition of such stock, at all
times from and after the third anniversary of such director’s appointment or election to the Board. Directors are not
required to acquire additional stock to increase their holdings to $100,000 in the event of a decline in the stock value.
However, if a sale or other transfer from a director’s account results in the director owning less than $100,000 in shares
of the Company’s common stock, the director is then required to re-establish his or her ownership level at a minimum
of $100,000. Stock received by non-executive directors as part of their director compensation may be counted toward
the $100,000 accumulation. As of the date of this Proxy Statement, all directors are in compliance with our stock
ownership guidelines.

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.
None of our directors participated in the plan during 2017, and there are no current account balances from prior
deferrals.

Compensation for Employee Directors

Employee directors do not receive compensation for serving on our Board. Accordingly, 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.
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2017 Director Compensation Table

The following table shows the compensation earned by, or paid to, our non-employee directors for 2017, including
Timothy R. Chrisman, who resigned from his role as a director effective January 22, 2018. This table includes all
compensation earned or paid to all directors who were on our Board during any portion of 2017.

Name

Fees
Earned
or Paid
in Cash

($)(2)

Stock
Awards

($)(3)(4)

Option

Awards

($)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings

($)

All Other
Compensation

($)

Total

($)

Scott M. Boggs 58,317 40,833 — — — — 99,150
Timothy R. Chrisman(1) 50,417 30,833 — — — — 81,250
David A. Ederer 54,400 30,900 — — — — 85,301
Victor H. Indiek 45,917 30,833 — — — — 76,750
Thomas E. King 53,917 30,833 — — — — 84,750
George “Judd” Kirk 45,650 25,650 — — — — 71,301
Douglas I. Smith 47,100 30,600 — — — — 77,701
Donald R. Voss 52,489 30,833 — — — — 83,282

(1)
Does not include any compensation received by Chrisman & Company, Inc. (“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. Mr. Chrisman resigned from the Board in January 2018.

(2)
The following directors elected to receive all or a portion of their cash fees in stock: Mr. Ederer, $42,400, Mr. Kirk,
$45,650 and Mr. Smith, $47,100.

(3)

The amounts shown represent the aggregate grant date fair value for the stock awards granted in fiscal 2017, 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, 2017.

(4)
Stock awards granted to non-employee directors in fiscal 2017 consist of shares of common stock granted quarterly
to our non-employee directors as part of their individual annual retainer. All awards vest immediately upon grant.
Therefore directors do not hold any unvested stock awards as of December 31, 2017.
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EXECUTIVE OFFICERS

The names of the executive officers of HomeStreet and its wholly owned subsidiary HomeStreet Bank, their ages,
their positions with the Company and HomeStreet Bank and other biographical information as of March 30, 2018, 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 Age Position at HomeStreet Position at HomeStreet Bank
Mark K.
Mason 58 Chairman, Chief Executive Officer, President Chairman, Chief Executive Officer, President

Mark R. Ruh 51 Executive Vice President, Chief Financial
Officer

Executive Vice President, Chief Financial
Officer

Richard W.H.
Bennion 68 Executive Vice President Executive Vice President, Residential

Construction and Affiliated Businesses
Rose Marie
David 54 — Senior Executive Vice President, Mortgage

Lending Director
William D.
Endresen 63 — Executive Vice President, Commercial Real

Estate and Commercial Capital President

Godfrey B.
Evans 64

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

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

Troy Harper 50 Executive Vice President, Chief Information
Officer

Executive Vice President, Chief Information
Officer

Jay C. Iseman 59 Executive Vice President, Chief Credit Officer Executive Vice President, Chief Credit Officer
Paulette
Lemon 62 — Executive Vice President, Retail Banking

Director
Edward C.
Schultz 68 — Executive Vice President, Director of

Commercial Banking
David H.
Straus 71 — Senior Executive Vice President, Commercial

Banking Director
Pamela J.
Taylor 66 Executive Vice President, Human Resources

Director
Executive Vice President, Human Resources
Director

Darrell van
Amen 52 Executive Vice President, Chief Investment

Officer & Treasurer
Executive Vice President, Chief Investment
Officer & Treasurer

Mary Vincent 59 Executive Vice President, Chief Risk Officer Executive Vice President, Chief Risk Officer

Mark R. Ruh, Executive Vice President, Chief Financial Officer of HomeStreet, Inc. and HomeStreet Bank. Mr. Ruh
joined HomeStreet in January 2017 and served as our Senior Vice President, Corporate Development and Strategic
Investments until September 2017 when he was appointed Executive Vice President, Chief Financial Officer. Mr. Ruh
held the position of Interim Chief Financial Officer from April 24, 2017 until his appointment as Executive Vice
President, Chief Financial Officer in September 2017. Prior to joining HomeStreet, Mr. Ruh was a Managing Director
at Commerce Street Investment Management, an SEC-registered investment advisor managing private equity and
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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’s degree in industrial engineering from The Pennsylvania State University and two degrees from
Northwestern University, a masters of business administration from the Kellogg School of Management and a masters
of engineering management.
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Richard W.H. Bennion, Executive Vice President of HomeStreet, Inc., and HomeStreet Bank. Mr. Bennion joined
HomeStreet in 1977 and since 2013 has served as HomeStreet Bank’s Executive Vice President and Residential
Construction and Affiliated Businesses Director. Additionally, since 2005 he has served as Chair of the Board of
Managers of Windermere Mortgage Services Series LLC, an affiliated business arrangement of HomeStreet Bank.
From 1981 to 1995, Mr. Bennion managed HomeStreet Bank’s Seattle Metro, Tacoma and Federal Way mortgage
branches, and from 1995 to 2013, Mr. Bennion served as Executive Vice President and Residential Lending Director.
He has served on the Residential Board of Governors of the Mortgage Bankers Association since 2012, and he served
as a member of the Mortgage Bankers Association board of directors from 2014 through 2017. Mr. Bennion is past
president of the Puget Sound Mortgage Lenders Association and Washington Mortgage Bankers Association
(“WMBA”) and is current Chair of WMBA. Mr. Bennion also served as a member of the Fannie Mae Western Business
Center Customer Advisory Board from 2003 until 2017, and he was Chair of the Housing Partnership of Seattle and
King County, a nonprofit organization, from 2001 to 2007. He has served on the University of Washington Milgard
School of Business Executive Council since 2004, where he is the current chair. Mr. Bennion holds a bachelor’s degree
in history and China regional studies from the University of Washington and a masters of business administration
degree from the University of Washington, and he is a graduate of the School of Mortgage Banking.

Rose Marie David, Senior Executive Vice President, Mortgage Lending Director of HomeStreet Bank. Ms. David has
over 30 years of experience in the mortgage lending industry. She joined HomeStreet Bank in March 2012, coming
from MetLife Home Loans where she was Pacific Northwest Regional Sales leader from 2011 to 2012 and 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 bachelor’s degree in finance from the University of Utah.

William D. Endresen, Executive Vice President, Commercial Real Estate and Commercial Capital President of
HomeStreet Bank.  Mr. Endresen has been a veteran of the commercial lending industry for over 40 years, and joined
HomeStreet Bank in March 2015 as Executive Vice President, President of the HomeStreet Commercial Capital
division of HomeStreet Bank.  In April 2016, Mr. Endresen was promoted to his current position to lead the combined
commercial real estate lending and operation teams of HomeStreet Bank.  In 1996, Mr. Endresen founded IMPAC
Commercial Capital Corporation, a private company that originated small balance multifamily loans through brokers
on a wholesale basis, and IMPAC Commercial Holdings, a publicly traded real estate investment trust, and he served
as president of those entities from 1996 to 1999. He was SVP Managing Director of Fidelity Federal Bank from 1999
to 2002 until the sale of the bank and then returned to the position of president of IMPAC Commercial Capital
Corporation from 2002 until 2015. Mr. Endresen studied business at Fullerton College.
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Godfrey B. Evans, Executive Vice President, General Counsel, Chief Administrative Officer and Corporate Secretary
of HomeStreet, Inc. and HomeStreet Bank. Mr. Evans joined HomeStreet in November 2009 as Executive Vice
President, General Counsel and Corporate Secretary. In March 2010, Mr. Evans was named Chief Administrative
Officer. Mr. Evans is responsible for the delivery and management of all legal services to HomeStreet Bank and the
Company, administrative management oversight of (1) the Corporate Real Estate and Facilities Group, (2) Risk and
Regulatory Affairs Department and (3) the Community Relations Group. Mr. Evans has over 20 years experience as a
general counsel of a public company. 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, and from 1987 to 2002, served as executive vice president, chief
administrative officer, general counsel and corporate secretary for Fidelity Federal Bank and its publicly traded
holding companies, Bank Plus Corporation and Citadel Holding Corporation. Mr. Evans began his law practice at
Gibson, Dunn & Crutcher LLP where he practiced from 1982 to 1987. 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 juris doctorate from Loyola Law School in Los Angeles.

Troy Harper, Executive Vice President, Chief Information Officer of HomeStreet, Inc. and HomeStreet Bank. Mr.
Harper joined HomeStreet Bank in our corporate information security department in 2013. He was promoted to Senior
Vice President, Chief Information Officer in June 2015 and further promoted to Executive Vice President of the
Company and HomeStreet Bank in November 2017. In his role as Chief Information Officer, Mr. Harper is
responsible for the delivery and management of Information Technology Services and Business Systems Support,
Corporate Security and Corporate Information Security for the Company and HomeStreet Bank. In his 25 years of
technology management for financial institutions, Mr. Harper worked for the FDIC, held CIO and divisional CIO
roles for Pierce Commercial Bank and CGI Group, and provided management consulting and technology outsourcing
services with Deloitte Consulting LLP. Mr. Harper holds a bachelor’s degree in finance and accounting management
from Northeastern University.

Jay C. Iseman, Executive Vice President, Chief Credit Officer of HomeStreet, Inc. and HomeStreet Bank. Mr. Iseman
joined HomeStreet Bank in August 2009 and currently serves as Executive Vice President and Chief Credit Officer of
the Company and HomeStreet Bank. From January 2016 through November 2017, Mr. Iseman also served as Chief
Risk Officer of the Company and HomeStreet 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 HomeStreet Bank. Ms. Lemon joined
HomeStreet Bank in 1985. Prior to her promotion to Executive Vice President, Retail Banking Director of HomeStreet
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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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David H. Straus, Senior Executive Vice President, Commercial Banking Director of HomeStreet 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 an MBA 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 of HomeStreet, Inc. and HomeStreet Bank.
Ms. Taylor joined HomeStreet Bank in 1998 as Senior Vice President and Human Resources Director and was
promoted to Executive Vice President and Human Resources Director of both HomeStreet 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 a past 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
HomeStreet Bank. Mr. van Amen joined HomeStreet Bank in 2003 and currently serves as Executive Vice President
and Treasurer of HomeStreet 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 HomeStreet Bank, he was the Vice
President, Asset/Liability Manager and Treasurer of HomeStreet Bank and the Company from 2003 to 2010. Mr. van
Amen is also a director of Habitat for Humanity Seattle/King County and serves on the Seattle University Advisory
Board. He holds a bachelor’s degree in economics from Weber State University and a master’s degree in economics
from Claremont Graduate University.

Mary Vincent, Executive Vice President, Chief Risk Officer of HomeStreet, Inc. and HomeStreet Bank. Ms. Vincent
joined HomeStreet Bank in 1987 and in November 2017 became Executive Vice President, Chief Risk Officer of both
the Company and HomeStreet Bank. Ms. Vincent has held numerous senior-level risk management related positions at
HomeStreet Bank, including Compliance Officer, Bank Secrecy Act Officer and most recently Senior Vice President,
Compliance and Regulatory Affairs Director, a position that she held from 2012 until her promotion to Chief Risk
Officer. Prior to joining HomeStreet, Ms. Vincent worked for six years in regulatory examination and supervision
with several regulatory agencies. She is a member of the Seattle chapter of the Risk Management Association and a
past officer and finance committee chair of Soroptimists International of Seattle. Ms. Vincent holds a bachelor’s degree
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in finance from the University of Washington and is a graduate of the Pacific Coast Banking School.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS (“CD&A”)

Introduction

Our executive compensation program is designed to attract and retain individuals with the skills and qualifications to
manage and lead the Company effectively. The overarching goal of our program is to motivate our leaders to
contribute to the achievement of our financial goals and to focus on long-term value creation for our shareholders.

In this CD&A, we review the objectives and elements of the Company’s executive compensation program and discuss
the 2017 compensation earned by our named executive officers listed below (“NEOs”). It also describes the process
followed by the HRCG Committee for making pay decisions, as well as its rationale for specific decisions related to
2017.

2017 NEOs:

Name Title
Mark K. Mason Chairman, President and Chief Executive Officer
Mark Ruh1 Executive Vice President, Chief Financial Officer
Godfrey Evans Executive Vice President, General Counsel, Chief Administrative Officer and Corporate Secretary
Rose Marie David Senior Executive Vice President, Mortgage Lending Director
William Endresen Executive Vice President, Commercial Real Estate and Commercial Capital President
Melba Bartels2 Former Senior Executive Vice President, Chief Financial Officer

1

Effective September 11, 2017, the Board of Directors appointed Mr. Ruh to the role of Executive Vice President,
Chief Financial Officer. Mr. Ruh previously held the position of Senior Vice President, Corporate Development and
Strategic Investments for HomeStreet Bank and served as Interim Chief Financial Officer from the time of Ms.
Bartels’s resignation until being named Executive Vice President, Chief Financial Officer.

2
Effective April 23, 2017, Ms. Bartels resigned from her position as Senior Executive Vice President, Chief Financial
Officer.

Executive Summary
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2017 Business Highlights

In 2017, the Company continued executing our growth and diversification strategy toward our goal of building a
regional bank with representation in major coastal markets in the Western United States. We have been growing our
Commercial and Consumer Banking Segment to diversify the Company’s revenue and lessen the volatility on our
earnings resulting from relying on the more seasonal and cyclical results from the Mortgage Banking Segment, and in
2017, we achieved record net income in the Commercial and Consumer Banking Segment while improving asset
quality. We have also continued to grow total assets, loans and deposits in accordance with our strategic plan, and in
2017 primarily accomplished this growth organically, with the acquisition of one retail deposit branch in El Cajon,
California. Our acquisitions of Yakima National Bank and Fortune Bank in 2013, Simplicity Bank in 2015, and
Orange County Business Bank and the purchase of substantially all of the assets and certain liabilities of The Bank of
Oswego in 2016 provided us with new markets, customers, product lines, and employees, and also contributed
significantly to our success in 2017.

At the end of 2016 and again in 2017, our Mortgage Banking Segment experienced lower than expected single-family
loan origination volume due to a lack of housing inventory in our primary markets, compounded by interest rate
increases that reduced demand for mortgage refinances. In response to this environment, we implemented a
restructuring plan in our Mortgage Banking Segment that places our focus on building a more efficient operation,
while retaining the ability to meet the origination and servicing needs of our mortgage-lending customers. In
connection with our Mortgage Banking Segment restructuring plan, we reduced staffing, closed, consolidated or
reduced space in several single-family lending centers and streamlined single-family lending senior leadership.
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During 2017, the Company placed 80th on Fortune’s 100 Fastest Growing Companies for 2017 and HomeStreet Bank
was recognized as a top corporate philanthropist by the Puget Sound Business Journal.

2017 Financial Highlights

Our consolidated results in 2017 were impacted by lower net income in our Mortgage Banking Segment, which was
offset in part by higher net income in our Commercial and Consumer Banking Segment.

●
Consolidated net income for 2017 was $68.9 million, including a one-time benefit related to the Tax Cuts and Jobs
Act legislation passed in December 2017 and restructuring and acquisition-related expenses. Consolidated net income
for 2016 was $58.2 million, including acquisition-related expenses.

●Consolidated return on equity (“ROE”) for 2017 was 10.20% for 2017, compared to 10.27% in 2016.

●Commercial and Consumer Banking Segment Results:

○Net income was $42.1 million for 2017, an increase of $11.3 million from $30.8 million in 2016, driven by organic
loan growth of 18% and improved operating efficiency.

○Return on average shareholders’ equity increased from 6.6% in 2016 to 7.8% in 2017.

○Deposit balances increased by 7.5% from $4.4 billion in 2016 to $4.8 billion in 2017, primarily due to increases in
business money market deposits.

○Non-mortgage lending volume increased by $188 million from $2.56 billion in 2016 to $2.75 billion in 2017.

●Mortgage Banking Segment Results:

○Net income decreased from $27.4 million in 2016 to $26.9 million in 2017.

○Return on equity decreased from 26.8% in 2016 to 19.6% in 2017.
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Prudent Capital Management. During 2017, we maintained our regulatory capital ratios above the minimums required
to be considered “Well Capitalized” (as defined in the Federal Deposit Insurance Act prompt corrective active
regulations, to which we are subject) at both the Company and at HomeStreet Bank. At December 31, 2017, our
capital ratios were:

●Total Risk-Based Capital Ratio of 11.61% and 14.02% at the Company and HomeStreet Bank, respectively; and

●Tier 1 Leverage Ratio of 9.12% and 9.67% at the Company and HomeStreet Bank, respectively.

Additionally, our shareholders’ equity per share increased from $23.48 at December 31, 2016 to $26.20 at December
31, 2017.
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2017 Executive Compensation Highlights

Our executive compensation program is designed to reinforce the link between the interests of our NEOs and our
shareholders. Historically, the structure of our program has been designed to support our growth objectives and the
need to keep our most senior leaders focused on the execution of our business strategy. The components of our
compensation program remain focused on meaningful performance-based compensation including short-term (annual)
and long-term incentives based on Company performance as measured against the strategic plan. Based on our
performance, and consistent with the design of our program, the HRCG Committee made the following executive
compensation decisions for fiscal 2017:

●

Base Salaries: Base salaries were adjusted for most NEOs in March 2017 as part of our annual
enterprise-wide review process. The average salary increase for the NEOs other than Ms. David was 5.77%
(7.69% for Mr. Mason) in recognition of their performance and leadership in 2016 and, in the case of Mr.
Evans, an increase in his duties and responsibilities. Ms. David is not included in the average as she
received a base salary increase effective January 1, 2017 that was significantly outside of the normal range
as part of the restructuring of components of her incentive pay package. For details of all NEO base salary
adjustments, please refer to page 54.

●

2017 Annual Incentives: We maintain a short-term, cash-based incentive plan for non-commissioned officers called
the 2017 Annual Incentive Plan (the “Annual Incentive Plan”). Based on our 2017 financial performance, the corporate
component of the Annual Incentive Plan attained 76.86% of target performance, which resulted in a reduced payout,
consistent with Company performance, for the corporate component of the incentive plan for our non-commissioned
NEOs. Our commissioned NEOs are eligible for annual incentive awards under separate arrangements, as discussed
below. For details about payouts, please refer to page 55.

●

Long Term Incentives: In 2017, the NEOs received long-term incentive awards in the form of 50%
time-based restricted stock units (“RSUs”) and 50% performance-based share units (“PSUs”). In addition,
PSUs for the 2015-2017 performance period were earned and vested at 61.67% of target. For details
about payouts, please refer to page 59.

The HRCG Committee also recommended and the Board approved, the following one-time equity awards in 2017 for
certain NEOs:

●On March 8, 2017, Mr. Mason’s and Mr. Evans’s employment agreements were amended to remove their rights to have
excise taxes grossed up in the event of a change in control to promote better corporate governance and increase
shareholder value in the event of a change in control. In exchange for agreeing to these amendments, Mr. Mason and
Mr. Evans each received an equity award in the form of RSUs. The RSU grant for Mr. Mason had a grant date fair
value of $300,000, while the RSU grant for Mr. Evans had a grant date fair value of $150,000, which amounts were
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determined by the HRCG Committee, after consultation with a tax advisor and the HRCG Committee’s independent
compensation consultant, to be appropriate consideration for the rights relinquished by Mr. Mason and Mr. Evans.
These RSUs vest in three equal installments on each of the first three anniversaries of the grant date, subject to the
executive’s continued employment through the applicable vesting date.

●
On September 11, 2017, Mr. Ruh was promoted to Executive Vice President and Chief Financial Officer.
Upon this promotion, he was granted RSUs with a grant date fair value of $100,000 which vest ratably over
three years, subject to Mr. Ruh’s continued employment through the applicable vesting date.

47

Edgar Filing: HomeStreet, Inc. - Form PREC14A

101



2017 Shareholder Engagement

Our Board values shareholder feedback on our executive compensation practices. We routinely engage with our
shareholders, allowing them opportunities to voice their opinions on executive compensation and corporate
governance matters, among other things. Shareholders broadly supported our compensation program and practices.

For more on our shareholder engagement experiences in 2017, including engagement on corporate governance matters
and our responses to our shareholders’ concerns, please see “Shareholder Engagement” on page [•] of this Proxy
Statement.

2017 Advisory Vote on Executive Compensation

The Company was an “Emerging Growth Company” from the passage of the Jumpstart Our Business Startups Act, or
“JOBS Act,” in 2012 through the end of 2017, and was therefore eligible in prior years to take advantage of certain
exemptions from various reporting requirements. 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
CD&A, as well as exemptions from certain requirements under the Dodd-Frank Act, including the requirement to hold
a non-binding advisory vote on executive compensation. As of December 31, 2017, we are no longer an “Emerging
Growth Company.” Accordingly, at the Annual Meeting, we will ask shareholders to approve, on an advisory
(non-binding) basis, a “say-on-pay” vote and to separately approve, on an advisory (non-binding) basis, the frequency of
the “say-on-pay” vote for the first time since our 2012 annual meeting of shareholders. Please see “Proposal 2: Advisory
(Non-Binding) Vote on Executive Compensation” and “Proposal 3: Advisory (Non-Binding) Vote on Frequency of
Future Advisory (Non-Binding) Shareholder Votes on Executive Compensation” in this Proxy Statement.

Summary of Executive Compensation Practices

Our executive compensation program includes the following practices and policies, which we believe promote sound
compensation governance and are in the best interests of our shareholders and NEOs:

What we do What we don’t do

þEngage with and consider shareholder input in
designing our executive pay programs ☒No short-selling, hedging or pledging of Company’s securities;

these are prohibited by our insider trading policy
þ ☒
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Short-term incentives that are designed to be
aligned with short-term objectives

No employment arrangements that provide for multi-year
guaranteed salary increases or non-performance based cash
incentive awards for executive officers

þ
PSU awards that are designed to be aligned with
long-term objectives and the creation of shareholder
value

☒No supplemental executive retirement plans

þSubstantial portion of compensation opportunity is
variable ☒Grant exclusively time-based awards to our executive officers

þOur CEO’s equity awards vest over at least a
three-year period ☒No severance benefits to our executive officers exceeding

three times base salary and their annual cash incentive award
þIndependent, external compensation consultant ☒No “golden parachute” excise tax gross-ups

þ
Clawback features are incorporated into the
short-term annual cash incentive programs for all
executive officers

☒No repricing, buyout or exchange of underwater stock options

þUse of multiple performance measure and caps on
potential incentive payments ☒No excessive perquisites

þ
2014 Plan requires minimum one-year vesting
period for 95% of share-based awards granted under
the 2014 Plan

☒
Our currently outstanding unvested equity awards are not
subject to single trigger acceleration of vesting in the event of
a change in control

þAnnual risk assessment of incentive compensation
programs

þ
Double-trigger acceleration of vesting for all
currently outstanding unvested equity awards in
connection with a change in control
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What Guides Our Program

Compensation Philosophy and Practices

Our executive compensation program is designed to achieve the following objectives:

●Align the interests of executives and shareholders by linking a significant portion of executive compensation to the
Company’s short-term and long-term financial performance.

●Reward and motivate appropriate executive behavior that produces strong financial results, while managing risks and
promoting regulatory compliance.

●Attract and retain the most qualified and experienced individuals available to further the Company’s success.

●Provide levels of compensation competitive with those offered by our peers and competitors which are consistent with
the Company’s level of performance.

These objectives serve to assure our long-term success and are built on the following compensation principles:

●Executive compensation is managed from a total compensation perspective (i.e., base salary, short- and long-term
incentives, and retirement are reviewed together).

●All elements of compensation are compared to the total compensation packages of a comparator peer group, which
includes banks of similar assets and business lines.

●In addition to comparator peer group information, each NEO’s experience level, skills, scope of responsibility and
performance is factored into the decision for compensation.
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Elements of the Executive Compensation Program

The three main elements of the Company’s executive compensation program are base salary, short-term incentives, and
long-term incentives, each of which is described below:

Compensation Element Fixed or At-Risk Annual or Long-Term Cash or Equity Purpose Key Features
Base Sala
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