
LGI Homes, Inc.
Form DEF 14A
March 23, 2017

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549   

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934
Filed by the Registrant x
Filed by a Party other than the Registrant o
Check the appropriate box:
oPreliminary Proxy Statement
oConfidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
xDefinitive Proxy Statement
oDefinitive Additional Materials
oSoliciting Material under §240.14a-12

LGI HOMES, INC.
(Name of Registrant as Specified In Its Charter)
N/A
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
xNo fee required.
oFee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)Title of each class of securities to which transaction applied:
(2)Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:
(5)Total fee paid:
oFee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)Amount Previously Paid:
(2)Form, Schedule or Registration Statement No.:
(3)Filing Party:
(4)Date Filed:

Edgar Filing: LGI Homes, Inc. - Form DEF 14A

1



1450 Lake Robbins Drive, Suite 430
The Woodlands, Texas 77380

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS
to be held on:
May 4, 2017 
4:00 p.m. Central Time

Dear Stockholder:
You are cordially invited to attend our 2017 Annual Meeting of Stockholders, which will be held at 4:00 p.m. (Central
Time) on May 4, 2017, at the Company’s headquarters at 1450 Lake Robbins Drive, The Woodlands, Texas 77380 in
Suite 140.
We are holding the Annual Meeting for the following purposes, which are more fully described in the accompanying
proxy statement:
1.To elect the nominees named in the accompanying proxy statement to LGI Homes, Inc.’s Board of Directors;

2.To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2017;

3.To approve the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan;

4.To conduct a non-binding advisory vote on a stockholder proposal regarding majority voting in uncontested director
elections, if properly presented at the Annual Meeting; and

5.To transact such other business as may properly come before the Annual Meeting, or any adjournment thereof.
Only stockholders of record as of the close of business on March 10, 2017 are entitled to notice and to vote at the
Annual Meeting or any adjournment thereof. A list of stockholders entitled to vote at the Annual Meeting will be
available for inspection at our headquarters for ten days prior to the Annual Meeting. If you would like to view this
stockholder list, please contact Investor Relations at (281) 362-8998.
Each share of Company common stock that you own represents one vote, and your vote as a stockholder of LGI
Homes, Inc. is very important. For questions regarding your stock ownership, you may contact Investor Relations at
(281) 362-8998 or, if you are a registered stockholder, our transfer agent, Computershare Investor Services, by email
through their website at www.computershare.com/contactus or by phone at (800) 962-4284 (within the U.S. and
Canada) or (781) 575-3120 (outside the U.S. and Canada).
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The Board of Directors has approved Proposals 1, 2 and 3 described in the accompanying proxy statement and
recommends that you vote:
FOR the election of all nominees for director in Proposal 1;
FOR the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public
accountants for the fiscal year ending December 31, 2017 in Proposal 2;
FOR the approval of the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan in Proposal 3; and
AGAINST the stockholder proposal regarding majority voting in uncontested director elections in Proposal 4.

BY ORDER OF THE BOARD OF
DIRECTORS

 Margaret Britton
 Chief Administrative Officer and Secretary

The Woodlands, Texas

March 23, 2017 

YOUR VOTE IS IMPORTANT

Instructions for submitting your proxy are provided in the Notice of Internet Availability of Proxy Materials, the
Proxy Statement and your proxy card. It is important that your shares be represented and voted at the Annual Meeting.
Please submit your proxy through the Internet, by telephone, or by completing the proxy card. You may revoke your
proxy at any time prior to its exercise at the Annual Meeting. Please do not return the proxy card if you are voting
through the Internet or by telephone.
Important Notice Regarding the Availability of Proxy Materials for the Annual Stockholder Meeting to be Held on
May 4, 2017:
The Company’s Proxy Statement and 2016 Annual Report on Form 10-K are available for review online at
www.proxydocs.com/LGIH, which can also be accessed using the link at http://investor.lgihomes.com.
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LGI HOMES, INC.   
2017 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION
The accompanying proxy is solicited on behalf of the Board of Directors (the “Board”) of LGI Homes, Inc. (the
“Company”) for use at the Company’s 2017 Annual Meeting of Stockholders (the “Annual Meeting”) to be held at the
Company’s headquarters located at 1450 Lake Robbins Drive, The Woodlands, Texas 77380, in Suite 140 on May 4,
2017, at 4:00 p.m. (Central Time), and any adjournment thereof.
On or about March 23, 2017, we will mail to our stockholders of record and beneficial owners a Notice of Internet
Availability of Proxy Materials containing instructions on how to access this proxy statement and our Annual Report
on Form 10-K for the fiscal year ended December 31, 2016 (our “2016 Annual Report”), and how to vote online, via the
Internet. The Notice of Internet Availability of Proxy Materials will also contain instructions on how you can receive a
paper copy of the proxy materials. Our 2016 Annual Report, Notice of Internet Availability of Proxy Materials and the
proxy card are first being made available online on or about March 23, 2017.
About the Annual Meeting
What is the purpose of the Annual Meeting?
At our Annual Meeting, stockholders will act upon the proposals described in this proxy statement.
What proposals are scheduled to be voted on at the Annual Meeting?
Stockholders will be asked to vote on the following proposals:

1.
To elect Ryan Edone, Duncan Gage, Eric Lipar, Bryan Sansbury, Steven Smith, and Robert Vahradian to our Board
of Directors until the next annual meeting of stockholders, until his successor is elected or appointed, or until his
earlier death, resignation or removal (see pages 6-9);

2.To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2017 (see pages 10-11);

3.To approve the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan (see pages 12-20);

4.To conduct a non-binding advisory vote on a stockholder proposal regarding majority voting in uncontested director
elections, if properly presented at the Annual Meeting (see pages 21-22); and

5.To transact such other business as may properly come before the Annual Meeting, or any adjournment thereof.
We are not aware of any other business to be brought before the Annual Meeting. If any additional business is
properly brought before the Annual Meeting, proxies will be voted on those matters in accordance with the judgment
of the person or persons acting under the proxies.

1
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What is the recommendation of the Board of Directors on each of the proposals scheduled to be voted on at the
Annual Meeting?
The Board of Directors recommends that you vote:
•FOR the election of each of the nominees for director named in Proposal 1;

•FOR the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2017 in Proposal 2;
•FOR the approval of the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan in Proposal 3; and
•AGAINST the stockholder proposal regarding majority voting in uncontested director elections in Proposal 4.
Voting of Proxies
When you vote by proxy, you authorize our officers listed on the proxy card to vote your shares on your behalf as you
direct. In the absence of such direction, your shares will be voted:
•FOR the election of each of the nominees for director named in Proposal 1;

•FOR the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public
accountants for the fiscal year ending December 31, 2017 in Proposal 2;
•FOR the approval of the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan in Proposal 3; and
•AGAINST the stockholder proposal regarding majority voting in uncontested director elections in Proposal 4.
Voting and Ownership of Shares
At the close of business on the record date, March 10, 2017, the Company had 21,311,310 shares of common stock
outstanding and entitled to vote. Each share of common stock is entitled to one vote on each matter brought before the
Annual Meeting. The following votes are required to approve each of the proposals at the meeting.

•
Election of Directors.   The proposal regarding the election of directors requires the approval of a plurality of the
votes cast. This means that the six nominees receiving the highest number of affirmative FOR votes will be elected as
directors.

•
Ratification of Appointment of Independent Registered Public Accounting Firm.   The ratification of the appointment
of Ernst & Young LLP as the Company’s independent registered public accounting firm requires the approval of a
majority of the votes cast at the Annual Meeting.

•

Approval of the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan.   The proposal to approve the
Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan requires the affirmative vote of a majority of the
shares of common stock present or represented by proxy and entitled to vote at the Annual Meeting. Abstentions will
be counted toward the tabulation of the votes cast on this proposal and will have the same effect as negative votes.
Broker non-votes will have no effect on this proposal as brokers or other nominees are not entitled to vote on such
proposal in the absence of voting instruction from the beneficial owner.

•

Non-binding Advisory Vote on a Stockholder Proposal Regarding Majority Voting in Uncontested Director Elections.
The non-binding advisory vote on the stockholder proposal regarding majority voting in uncontested director elections
requires the affirmative vote of a majority of the shares of common stock present or represented by proxy and entitled
to vote at the Annual Meeting. Abstentions will be counted toward the tabulation of the votes cast on this proposal
and will have the same effect as negative votes. Broker non-votes will have no effect on this proposal as brokers or
other nominees are not entitled to vote on such proposal in the absence of voting instruction from the beneficial
owner.

2
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Who can vote at the Annual Meeting?
Stockholders as of the close of business on the record date for the Annual Meeting (March 10, 2017) are entitled to
vote at the Annual Meeting. At the close of business on the record date, there were outstanding and entitled to vote
21,311,310 shares of the Company’s common stock.
Stockholder of Record: Shares Registered in Your Name
If at the close of business on March 10, 2017, your shares were registered directly in your name with our transfer
agent, Computershare Investor Services, then you are considered the stockholder of record with respect to those
shares.
As a stockholder of record, you may vote at the Annual Meeting or vote by proxy. Whether or not you plan to attend
the Annual Meeting, we urge you to vote over the Internet or by telephone, or if you request paper proxy materials, by
filling out and returning the proxy card.
Beneficial Owner: Shares Registered in the Name of a Broker or Nominee
If at the close of business on March 10, 2017, your shares were held in an account with a brokerage firm, bank or
other nominee, then you are the beneficial owner of the shares held in street name. As a beneficial owner, you have
the right to direct your nominee on how to vote the shares held in your account, and your nominee has enclosed or
provided voting instructions for you to use in directing it on how to vote your shares. However, the organization that
holds your shares is considered the stockholder of record for purposes of voting at the Annual Meeting. Because you
are not the stockholder of record, you may not vote your shares at the Annual Meeting unless you request and obtain a
valid proxy from the organization that is the record stockholder of your shares giving you the right to vote the shares
at the Annual Meeting.
How do I vote?
If you are a stockholder of record, you may:
•vote in person—we will provide a ballot to stockholders who attend the Annual Meeting and wish to vote in person;

•vote by mail—if you request a paper proxy card, simply complete, sign and date the proxy card, then follow the
instructions on the proxy card; or

•
vote via the Internet or via telephone—follow the instructions on the Notice of Internet Availability or proxy card and
have the Notice of Internet Availability or proxy card available when you access the internet website or place your
telephone call.
Votes submitted via the Internet or by telephone must be received by 5:00 p.m., Central Time, on May 3, 2017.
Submitting your proxy, whether via the Internet, by telephone or by mail if you requested a paper proxy card, will not
affect your right to vote at the Annual Meeting if you were a stockholder of record as of the close of business on
March 10, 2017, and should you decide to attend the Annual Meeting and vote your shares at the Annual Meeting.
If you are not a stockholder of record, please refer to the voting instructions provided by your nominee to direct it how
to vote your shares.
Your vote is important. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure
that your vote is counted. You may still attend the Annual Meeting if you have already voted by proxy.
How do I revoke my proxy?
A stockholder giving a proxy has the power to revoke it at any time before it is voted by providing written notice to
the Secretary of the Company, by delivering a later-dated proxy, or by voting in person at our Annual Meeting.
What is the quorum requirement for the Annual Meeting?
A majority of our outstanding shares of common stock as of the record date must be present at the Annual Meeting in
order to hold the meeting and conduct business. This presence is called a quorum. Your shares are

3
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counted as present at the Annual Meeting if you are present and vote in person at the Annual Meeting or if you have
properly submitted a proxy.
How are abstentions and broker non-votes treated?
Abstentions (shares present at the Annual Meeting and voted “abstain”) are counted for purposes of determining
whether a quorum is present, and have no effect on the election of directors (Proposal 1) or on the ratification of
appointment of auditors (Proposal 2). Abstentions will be counted toward the tabulation of the votes cast on the
Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan (Proposal 3) and the stockholder proposal
regarding majority voting in uncontested director election (Proposal 4) and in each proposal will have the same effect
as a negative vote.
Broker non-votes occur when shares held by a broker for a beneficial owner are not voted either because (i) the broker
did not receive voting instructions from the beneficial owner, or (ii) the broker lacked discretionary authority to vote
the shares. Broker non-votes are counted for purposes of determining whether a quorum is present, and have no effect
on the matters voted upon. Note that if you are a beneficial holder and do not provide specific voting instructions to
your broker, the broker that holds your shares will not be authorized to vote on the election of directors (Proposal 1),
on the Amended and Restated LGI Homes, Inc. 2013 Equity Incentive Plan (Proposal 3) or the stockholder proposal
regarding majority voting in uncontested director elections (Proposal 4). Ratification of the appointment of auditors
(Proposal 2) is considered to be a routine matter and, accordingly, if you do not instruct your broker, bank or other
nominee on how to vote the shares in your account for Proposal 2, brokers will be permitted to exercise their
discretionary authority to vote for the ratification of the appointment of auditors. Accordingly, we encourage you to
provide voting instructions to your broker, whether or not you plan to attend the Annual Meeting.
What if I return a proxy card but do not make specific choices?
All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy
card and return it without instructions as to how your shares should be voted on a particular proposal at the Annual
Meeting, your shares will be voted in accordance with the recommendations of our Board of Directors stated above.
If you do not vote and you hold your shares in street name, and your broker does not have discretionary power to vote
your shares, your shares may constitute “broker non-votes” (as described above). Shares that constitute broker non-votes
will be counted for the purpose of establishing a quorum for the Annual Meeting. Voting results will be tabulated and
certified by the inspector of elections appointed for the Annual Meeting.
Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full
set of proxy materials?
Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), the Company uses the Internet as
the primary means of furnishing proxy materials to stockholders. Accordingly, on or about March 23, 2017, the
Company will mail a Notice of Internet Availability of Proxy Materials (the “Notice of Internet Availability”) to the
Company’s stockholders. All stockholders will have the ability to access the proxy materials on the website referred to
in the Notice of Internet Availability or request a printed set of the proxy materials. Instructions on how to access the
proxy materials over the Internet or to request a printed copy may be found in the Notice of Internet Availability and
www.proxydocs.com/LGIH. The Notice of Internet Availability of Proxy Materials also contains instructions on how
to receive, free of charge, paper copies of the proxy materials. If you received the notice, then you will not receive a
paper copy of the proxy materials unless you request one. The Company encourages stockholders to take advantage of
the availability of the proxy materials on the Internet to help reduce cost to the Company associated with the physical
printing and mailing of proxy materials.

4
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How can I get electronic access to the proxy materials?
The Notice of Internet Availability will provide you with instructions regarding how to use the Internet to:
•View the Company’s proxy materials for the Annual Meeting; and
•Instruct the Company to send future proxy materials to you by email.
The Company’s proxy materials are also available at http://investor.lgihomes.com/. This website address is included
for reference only. The information contained on the Company’s website is not incorporated by reference into this
proxy statement.
Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing
documents to you. If you choose to receive future proxy materials by email, you will receive an email message next
year with instructions containing a link to those materials and a link to the proxy voting website. Your election to
receive proxy materials by email will remain in effect until you terminate it.
Who is paying for this proxy solicitation?
The Company is paying the costs of the solicitation of proxies. Proxies may be solicited on behalf of the Company by
our directors, officers, employees or agents in person or by telephone, facsimile or other electronic means. We will
also reimburse brokerage firms and other custodians, nominees and fiduciaries, upon request, for their reasonable
expenses incurred in sending proxies and proxy materials to beneficial owners of our common stock. We have not
retained an outside proxy solicitation firm to assist us with the solicitation of proxies.

5
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PROPOSAL 1—ELECTION OF DIRECTORS
Our Board of Directors currently consists of six members. Our Certificate of Incorporation provides that the
authorized number of directors may be changed only by resolution of the Board.
 Each nominee presented below, if elected, will serve as a director until the next annual meeting of stockholders and
until such director’s successor is duly elected and qualified or, if earlier, such director’s death, resignation or removal.
All of the nominees listed below have given their consent to be named as nominees for election and have indicated
their intention to serve if they are elected. All of the nominees currently serve on the Board. The Board does not
anticipate that any of the nominees will be unable to serve as a director, but in the event that any nominee is unable to
serve as a director or should otherwise become unavailable, the Board may either propose an alternate nominee, in
which case the proxies will be voted for the alternative nominee unless directed to withhold from voting, or the Board
may elect to reduce the size of the Board.
Mr. Smith is the uncle of Mr. Eric Lipar, our Chief Executive Officer and Chairman of the Board. There are no other
familial relationships among our directors and executive officers.
Director Nominees
Our Board of Directors believes that it is necessary for each of our directors to possess qualities, attributes and skills
that contribute to a diversity of views and perspectives among the directors and enhance the overall effectiveness of
the Board. As described on pages 23-24 under “Corporate Governance Guidelines - Selection and Evaluation of
Director Candidates,” our Nominating and Corporate Governance Committee considers all factors it deems relevant
when evaluating prospective candidates or current board members for nomination to our Board of Directors, as
prescribed in the committee’s charter. All of our directors bring to the Board leadership experience derived from past
service. They also all bring a diversity of views and perspectives derived from their individual experiences working in
a range of industries and occupations, which provide our Board of Directors, as a whole, with the skills and expertise
that reflect the needs of the Company.
Certain individual experiences, qualifications, and skills of our directors that contribute to the Board of Directors’
effectiveness as a whole are described in the table and biographies set forth below.
Director’s Experience and Skills

6
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Director’s Biographies
Ryan Edone Director
Mr. Edone, age 43, has served as a director since November 2014. Mr. Edone is the Chief Financial Officer of
Petroleum Wholesale L.P., a distributor of branded and wholesale motor fuel products and operator of retail
convenience stores/travel centers across the southwestern United States. Prior to his joining Petroleum Wholesale L.P
in 1999, Mr. Edone was a manager at PricewaterhouseCoopers and a Certified Public Accountant. Mr. Edone is a
member of the Board of Directors of Archway Insurance LTD (“Archway”), a captive insurance company; he is
currently serving as the President of the Board of Archway and was formerly the Vice President and Risk Control
Chairman of the Board of Archway. Mr. Edone is also a member of the ChevronTexaco Petroleum Marketers
Association Board and Gulf Oil Distributor Advisory Counsel. Mr. Edone is chair of our Audit Committee and
qualifies as an “audit committee financial expert,” as such term is defined in Item 407(d) of Regulation S-K.
Mr. Edone’s experience as an executive with a multi-state retail and wholesale distribution company enables him to
provide both financial and operational expertise to the Company. In addition, Mr. Edone brings insurance and risk
management expertise that is valuable to support the continued growth of our business.
Duncan Gage Director
Mr. Gage, age 67, has served as a director since June 2013. Mr. Gage currently manages his personal investments.
Mr. Gage was President and CEO of Giant Cement Holdings, Inc. from 2009 to 2012, a producer of cement, concrete
and aggregate for the construction industry. He previously served as President of the Eastern Construction Materials
Division of Rinker Materials and President of Rinker’s Concrete Pipe Division. Mr. Gage also held a number of senior
executive positions with Lafarge Group, including Regional President, Southeast Asia and President, US Cement
Operations. He is a former director of Insteel Industries, Inc., where he chaired the Audit Committee and was a
member of the Compensation Committee. Mr. Gage is a member of our Audit Committee and our Compensation
Committee. Our Board of Directors has determined that Mr. Gage qualifies as an “audit committee financial expert,” as
such term is defined in Item 407(d) of Regulation S-K.
Mr. Gage’s experience as an executive officer of public companies as well as his experience as a former director of
Insteel Industries, Inc. (a public manufacturer of steel wire reinforcing products) and chair of its audit committee gives
him a unique perspective on business and corporate governance issues as well as supply chain and manufacturing
considerations important to a production homebuilder.
Eric Lipar Chief Executive Officer, Director
Mr. Lipar, age 46, is our Chief Executive Officer and serves as Chairman of our Board of Directors. He has served as
our Chief Executive Officer since 2009, as a director since June 2013 and as Chairman of the Board since July 2013.
Previously, Mr. Lipar served as our President from 2003 until 2009. Mr. Lipar has been in the residential land
development business since the mid-1990s and is one of our founders. He has overseen land acquisitions,
development and the sales of over 16,000 homes since our inception. Mr. Lipar currently serves on the Residential
Neighborhood Development Council for the Urban Land Institute. Through his in-depth work experience, Mr. Lipar
has obtained a broad background in all aspects of residential construction, development, financing, sales and
marketing. Mr. Lipar is responsible for our overall strategic leadership, working closely with our key executives to
establish, implement and direct our long-range goals, strategies and policies.
Mr. Lipar brings extensive leadership, along with industry and operational experience to our Board of Directors.
Through his experience, his knowledge of our operations and our markets and his professional relationships within the
homebuilding industry, Mr. Lipar is highly qualified to identify important matters for review and deliberation by our
Board of Directors and is instrumental in determining our corporate strategy. In addition, by serving as both the
Chairman of the Board and our Chief Executive Officer, Mr. Lipar serves as an invaluable bridge between our
management and our Board of Directors and ensures that they act with a common purpose.
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Mr. Lipar’s extensive business knowledge, along with his demonstrated leadership capability through the growth of the
Company, makes him highly qualified to continue to serve as our Chairman of the Board and our Chief Executive
Officer.
Bryan Sansbury Director
Mr. Sansbury, age 44, has served as our Lead Independent Director since June 2013. Mr. Sansbury is Chief Operating
Officer and Chief Information Officer of Aon Hewitt and has been with Aon Hewitt and its affiliates since 1995.
Mr. Sansbury was previously President of Aon Hewitt’s Emerging Solutions business and a Business Unit Leader in
Aon Hewitt’s HR Business Process Outsourcing business. Mr. Sansbury also led Aon Hewitt’s Canadian Outsourcing
business. Early in his career, Mr. Sansbury held several client and business management roles in Aon Hewitt’s Atlanta
office and led the Pension Outsourcing business in the Southeast region. Mr. Sansbury is a former member of The
Woodlands (Texas) Area Economic Development Partnership Board and a fellow of the CEO Perspectives program at
the Kellogg School of Management at Northwestern University. Mr. Sansbury is the chair of our Compensation
Committee and is a member of our Nominating and Corporate Governance Committee.
Given his extensive business experience, Mr. Sansbury provides our Board of Directors with a unique perspective on
business issues impacting the Company as well as corporate governance. His leadership experience in several different
capacities also makes him highly qualified to serve as the Lead Independent Director of our Board of Directors.
Steven Smith Director
Mr. Smith, age 61, has served as a director since June 2013. Mr. Smith has practiced health law in the Washington,
D.C. office of the law firm Ober, Kaler, Grimes & Shriver (“Ober Kaler”) since 2003 and was the Managing Partner of
that office and a member of the firm’s Management Committee from 2003 to December 31, 2016. Ober Kaler merged
with the Baker Donelson law firm on January 1, 2017; Mr. Smith is a shareholder of Baker Donelson. He practices
exclusively in the health care regulatory, operational and transactional areas where he counsels hospitals, physicians
and other clients on a variety of issues including corporate governance, executive compensation and agreements;
compliance, from both an operational and legal standpoint; medical staff relationships; and risk and claims
management, insurance coverage and fiduciary responsibilities. Prior to joining Ober Kaler, Mr. Smith was Senior
Vice-President and General Counsel for a large healthcare system in Maryland for 10 years where he was responsible
for all legal matters, as well as various operations aspects, of the healthcare system. Mr. Smith is the uncle of Mr.
Lipar, our Chief Executive Officer and Chairman of the Board. Mr. Smith is the chair of our Nominating and
Corporate Governance Committee and is a member of our Audit Committee.
With his wealth of knowledge on issues relating to corporate governance, fiduciary responsibility, and experience
providing counsel to boards of directors, Mr. Smith provides us with a unique perspective on issues affecting the
Company. This expertise, combined with his leadership experience as a senior executive, enables Mr. Smith to be a
valuable member of our Board of Directors.
Robert Vahradian Director
Mr. Vahradian, age 55, has served as a director since June 2013. Mr. Vahradian is a senior managing director of GTIS
Partners, LP (“GTIS”). GTIS currently has approximately $3 billion of assets under management, including residential,
retail, industrial, office, hotel and mixed-use properties in the U.S. and Brazil. Mr. Vahradian runs the U.S. investment
and asset management activities of GTIS, and is a member of the investment committee of GTIS. Mr. Vahradian
joined GTIS in 2006 and has been in the real estate industry since 1986. Previously, Mr. Vahradian was President of
Allied Partners, a private real estate investment company and was Chief Operating Officer and principal of The
Athena Group, L.L.C., a residential investment and development company based in New York. Prior to joining The
Athena Group, LLC, Mr. Vahradian was a Director in Credit Suisse First Boston’s real estate investment banking and
principal groups. Mr. Vahradian is a member of our Nominating and Corporate Governance Committee.
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Through Mr. Vahradian’s vast experience in real estate, residential land development and homebuilding investments,
asset management and finance, he is exceptionally well qualified to serve as a director and provides our Board of
Directors with valuable insight on real estate and finance matters.

Required Vote
The proposal regarding the election of directors requires the approval of a plurality of the votes cast at our Annual
Meeting. This means that the six nominees receiving the highest number of affirmative FOR votes will be elected as
directors.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE FOR
EACH OF THE NOMINATED DIRECTORS.

9
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PROPOSAL 2—RATIFICATION OF APPOINTMENT OF THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
Ernst & Young LLP was the Company’s independent registered public accounting firm for the fiscal year ended
December 31, 2016. At the Annual Meeting, our stockholders will be asked to ratify the appointment of Ernst &
Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2017, or until such firm’s earlier resignation or removal. While stockholder ratification of the appointment of the
Company’s independent registered public accounting firm is not required, we value the opinions of our stockholders
and believe that stockholder ratification of our appointment is a good corporate governance practice. Even if the
appointment of Ernst & Young LLP is ratified, our Audit Committee retains the discretion to select and appoint a
different independent registered public accounting firm at any time if it determines that such a change would be in the
best interests of the Company.
We have been advised that a representative of Ernst & Young LLP will be present at the Annual Meeting to answer
appropriate questions and to have an opportunity to make a statement, if desired.
Independent Registered Public Accounting Firm Fees and Services
The following table shows the fees paid or accrued by the Company for the audit and other services provided by Ernst
and Young LLP for fiscal years 2016 and 2015.

2016 2015
Audit Fees(1) $954,000 $785,500
Audit-Related Fees - aggregate fees for audit-related services —
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