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Outerwall is on a mission to create a better 
everyday. As the company behind 
Redbox® entertainment and Coinstar® 
money services, we’re pushing the walls of 
retail way out, into a new dimension — 
building businesses that make life simpler 
and better for consumers and retailers. 

Stock Ticker: Nasdaq: OUTR 

Market Cap: $1.64 billion 

2013 Revenue: $2.31 billion 

Index Membership: Russell 2000 

Founded: 1989 (Coinstar) 

Headquarters: Bellevue, WA 

Employees: ~2,900 worldwide 

Global Presence: ~5 countries 

Acquired Redbox: In 2009, from McDonald’s 

Name Change: In 2013, from Coinstar, Inc. to 
Outerwall Inc. to better reflect our 
vision 

Outerwall:  At a Glance 
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ISP Advisors:  At a Glance 

Hire potential. 
Higher performance. 
At Independent Stock Plan Advisors, we deliver executive compensation solutions 
that inspire your workforce. By delivering just-in-time resources, we bridge global 
equity and incentive compensation knowledge and resource gaps at every level of 
your organization. Dynamic, flexible and focused, we’re the people who keep your 
people happy. 

Our advisors count more 
than the numbers. 
Some firms specialize in executive compensation strategy, governance and technical 
matters. Others concentrate on plan operations and administration. We do both. We 
understand the rules governing global equity and incentive compensation plans, as 
well as the functionality of the vendor platforms that support them. As a result, we’re 
able to offer an inherently holistic approach to executive compensation planning. 
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Share Ownership Guidelines 
THE BASICS 

A company imposed 
“requirement” that an 

employee or director must 
acquire a set amount of 
shares, usually within a 
specified period of time 

What are 
they? 
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Share Ownership Guidelines 
THE BASICS 

An 
Example 
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What 
aren’t 
they? 

 

Share Ownership Guidelines 
THE BASICS 

 Share retention policies 
 AKA “holding requirements” 
 Require retention of a set amount of shares following 

the exercise of options or vesting of other stock-based 
awards 

 3 Varieties 
 Pre-Guideline 
 Post-Guideline 
 General Holding Requirements 

 Often used in tandem with share ownership guidelines 

Share 
Ownership 
Guideline 

SHARE 
OWNERSHIP 

POLICY 

Share 
Retention 

Policy + = 
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Share Ownership Guidelines 
THE BASICS 

Good corporate 
governance 

Share ownership guidelines 
ensure that individuals 

entrusted by shareholders to 
run a company have adequate 

skin in the game 

A risk 
mitigation 

play to 
combat the 

“house money 
effect” 

Why do 
they 

exist? 
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Why do 
they 
exist 

(cont.)? 
 

Share Ownership Guidelines 
THE BASICS 

 Shareholder Advisory Firms are Big Fans 
 ISS 

 QuickScore 2.0 considers CEO ownership 
requirements as part of its “Equity Risk Mitigation” 
analysis  
 
 

 
 
 

 Glass Lewis 
 Ownership guidelines deemed “market best practice” 
 If missing / inadequate, could jeopardize qualitative 

assessment underlying Say-On-Pay recommendation 
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Share Ownership Guidelines 
THE BASICS 

 

Maybe a better question is - Who doesn’t? 
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 440 mostly large, U.S. public companies 
 Based on CY 2012 Proxy Disclosures 

 
 

 Limited to Fortune 100 
 Based on FY 2012 Proxy Disclosures 

2013 Equilar Survey 

Existence of Ownership Guidelines Existence of Ownership Guidelines 

2012 Ayco Survey 
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Share Ownership Guidelines 
STRUCTURE AND DESIGN 

 Guideline Structures 
 Multiple of Base Salary 
 # of Shares 
 Hybrid 
 Other (e.g., share value, 

bonus multiple, base + 
bonus multiple, etc.) 
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Other
Hybrid
# of Shares
Multiple of Base

Guideline Structure Prevalence 

2013 Equilar Executive Stock Ownership Guidelines Report 
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Multiple of Base Salary 
By far the most popular structure 

PRO CON 
Easy to Communicate More difficult to maintain  

(Due to stock price volatility) 
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Share Ownership Guidelines 
STRUCTURE AND DESIGN 

 Coverage 
 Typically limited to officers and key executives 
 That said, more than 68% of companies with 

guidelines extend them beyond the CEO and 
his/her direct reports 

 
CEO 2nd  Tier 3rd  Tier 4th  Tier 

Total # of Companies 440 440 303 119 
Multiple of Base 

12-25X Salary 1% -- -- -- 
10X Salary 3% -- -- -- 

8X Salary 2% 1% * -- 

7-7.5X Salary 3% * -- -- 

6X Salary 16% 1% 1% * 

5X Salary 42% 7% 1% 2% 

4X Salary 5% 16% 4% 3% 

3-3.5X Salary 7% 40% 18% 3% 

2-2.5X Salary 2% 11% 32% 24% 

1.5X Salary -- 2% 5% 8% 

1X Salary -- 2% 19% 39% 

.5-.75X Salary -- 1% 1% 6% 
Additional Approaches 
# of Shares 12% 12% 13% 8% 
Hybrid  4% 4% 5% 7% 
Other 2% 2% 1% * 

2012 Ayco Survey of Share Ownership Guidelines 

* Less than 0.5% 
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MOST 
COMMON 
By Tier 

Tier designation denotes  reporting distance from CEO 
 

Boeing’s  DEF14A  filed on  March 14, 2014 offers  a 
glimpse into the titles associated with certain tiers 

Position Multiple of Base Salary 

CEO 6x 

Vice Chairman & EVP 4x 

SVP 3x 

VP 1x or 2x based on grade 
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Share Ownership Guidelines 
STRUCTURE AND DESIGN 

 What shares count? 
 Typically included: 

 Outright stock 
ownership, including 
shares held in trusts 

 401(k) 
 NQDC 
 RS / RSUs  

 Typically excluded: 
 Stock options 
 Performance shares 
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2013 Equilar Executive Stock Ownership Guidelines Report 
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Share Ownership Guidelines 
STRUCTURE AND DESIGN 

 Accumulation Period 
 Ranges from 1 to 6 years 
 5 years most common 
 Retention ratios serve as 

an alternate approach 
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Percentage of Net Shares Retained 
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Share Ownership Guidelines 
STRUCTURE AND DESIGN 

 Noncompliance 
 Compliance expected to 

be voluntary, but some 
guidelines have teeth 

 Penalties imposed if 
guidelines not met, or 
even if annual progress 
is not sufficient 

 Imposition of pre-
guideline retention 
requirement is most 
common penalty 

Impact of Noncompliance 

2012 Ayco Survey of Share Ownership Guidelines 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES Areas of overlap are 

highlighted in  GRAY 

Multiple of Base 

CEO – 7x 
Tier 2 – 4x 

Tier 3/4 – 1x  
Non-Employee Directors – 5x 

Structure 

Multiple Applied 

80+ 
Less than 100% (Circa 2012) Participants 

None Accumulation Period 
Outright Stock Ownership 

Unvested Time-Based RS/RSUs 
In-The-Money Stock Options (EEs Only) 

RS/RSUs 
401(k) Holdings 
NQDC Holdings 

33% of Vested Stock Options (Directors Only) 

Shares Counted 

Underwater Stock Options 
Performance Shares Shares Excluded 

50% of Shares Awarded Pre-Guideline Retention 
25% of Shares Awarded for 5 Years 

(CEO & Tier 2 Only) Post-Guideline Retention 

Number 
% Compliant 

Once Annually 
12/31 close Measurement Frequency 

Stock Price 

“Disciplinary Action”  
(Including Payment of Cash Bonus in Shares) Penalties for Noncompliance 

No Once-Meet-Always-Meet 
HR/Legal Tracking / Enforcement / Comms 

Yes Hardship Exception 

CEO – 3x 
Officers – 2x 

Non-Employee Directors – 5x  

Multiple of Base 

12 
100% 

5 Years 

Outright Stock Ownership 
Unvested Time-Based RS/RSUs 

Performance Shares w/ Achieved Metrics 

None 

None 

Stock Options 
 Performance Shares w/ Unachieved Metrics 

Once Annually 
> of 12/1 Close or Acquisition Date Close 

None 

No 

HR/Legal 

Yes 

Number 
% Compliant 

Frequency 
Stock Price 

16 

An Overview 
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CEO – 3x 
Officers – 2x 

Directors – 5x  

Multiple of Base 

Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 

Structure 

Multiple Applied 

Participants 12 
100% 

Accumulation Period 5 Years 

Outright Stock Ownership 
Unvested Time-Based RS/RSUs 

Performance Shares w/ Achieved Metrics 
Shares Counted 

Shares Excluded 
Pre-Guideline Retention None 

Post-Guideline Retention None 

Number 
% Compliant 

Stock Options 
 Performance Shares w/ Unachieved Metrics 

Measurement Once Annually 
> of 12/1 Close or Acquisition Date Close 

Frequency 
Stock Price 

Penalties for Noncompliance None 

Once-Meet-Always-Meet No 

Tracking / Enforcement / Comms HR/Legal 

Hardship Exception Yes 

Medium  
Complexity Scenario 

 Need to apply 
 3 different multiples  

 To 12 different people 

 While aggregating data 
 From at least 2 separate 

sources (equity vendor & 
personal accounts) 

 At 2 different price points 

 Requiring an interim 
performance metric 
achievement calculation 

 But stock has performed very well  
 So guidelines are easily met 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Tracking 
 

 Responsibility 
 Legal (Stock Plan Mgr.) and Human Resources 

 Resourcing 
 Holdings provided to HR prior to December Comp 

Committee Meeting 
 Quick turn around after 12/1 FMV determined 

 Data Collection 
 Captive broker is used for all stock-comp shares 
 Hand-full of Execs transfer shares out of captive broker 

once settled 
 Beneficial Ownership tracked throughout year by Stock 

Plan Mgr. (New grants, trades, RSA vestings) 
o Same worksheet used at year-end for D&O 

Questionnaire 
 Beneficial Ownership Workbook sent to HR for Salary 

input and final calculations 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Tracking 
 

 Enforcement 
 To date, no one has failed to meet the guidelines 

primarily due to active review by Stock Plan Manager 
 All individuals subject to share ownership guidelines are 

subject to pre-clearance requirements 
 Enforcement of retention requirements was built into the 

pre-clearance process 
 Guidance is provided throughout the year during each 

open trading window 
 Smaller population = managable outcome 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Communications 
 

   Internal 
 Annual measurement 

communication 
 Though measurement 

occurs only once a year 
– compliance 
consultations w/ 
participants are frequent 
and ongoing  

 Proposed sale 
transactions provide a 
platform to discuss 
compliance status 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 

Structure 

Multiple Applied 

Participants 
Accumulation Period 

Shares Counted 

Shares Excluded 
Pre-Guideline Retention 

Post-Guideline Retention 

Number 
% Compliant 

Measurement Frequency 
Stock Price 

Penalties for Noncompliance 
Once-Meet-Always-Meet 

Tracking / Enforcement / Comms 
Hardship Exception 

Multiple of Base 

CEO – 7x 
Tier 2 – 4x 

Tier 3/4 – 1x  
Directors – 5x 

80+ 
Less than 100% (Circa 2012) 

None 

Outright Stock Ownership 
Unvested Time-Based RS/RSUs 

In-The-Money Stock Options (EEs Only) 
RS/RSUs 

401(k) Holdings 
NQDC Holdings 

33% of Vested Stock Options (Directors Only) 

Underwater Stock Options 
Performance Shares 

50% of Shares Awarded 

25% of Shares Awarded for 5 Years 
(CEO & Tier 2 Only) 

Once Annually 
12/31 close 

“Disciplinary Action”  
(Including Payment of Cash Bonus in Shares) 

No 

HR/Legal 

Yes 

High  
Complexity Scenario 

 Need to apply 
 4 different multiples 

 To over 80 people 

 While aggregating data  
 From at least 4 separate data 

sources  

 With varying treatment of 
options 

 Where enforcement of retention 
requirements 
 Was a “Day 1” concern b/c of 

combo of immediate 
applicability and depressed 
stock price (circa 2012) 

 Required tracking of two 
different retention ratios 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Tracking 
 

 Responsibility 
 Sat solely with HR 

 Resourcing 
 3 people / 2 weeks during annual focal period 

 Data Collection 
 Access used to aggregate data from HRIS system, 

equity plan vendor, 401(k) vendor & NQDC vendor 
 Financial advisor phone campaign conducted to 

ascertain value of shares held outside HR’s purview 
 For 16(b)’s, totals vetted w/ Legal to ensure consistency 
 All data loaded into master spreadsheet – and then the 

magic began . . . 
 

NOTE 
Not all vendors offer 
long share reporting 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Tracking 
 

 Enforcement 
 Based on results of annual measurement, majority of 

participants subject to either pre or post guideline 
retention requirements 

 HR identified these individuals and notified Legal 
 Why was Legal’s involvement necessary? 

o All individuals subject to share ownership guidelines 
likewise subject to pre-clearance restrictions 

o As a result, enforcement of retention requirements 
was built into the pre-clearance process 

 Coordination was key to success 
o Between HR & Legal 
o Between Legal & Vendor 
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Share Ownership Guidelines 
A TALE OF TWO GUIDELINES 
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Communications 
 

 Internal 
 Responsibility 

 HR 
 Tool 

 Compliance 
determination included 
in annual compensation 
adjustment “statement” 
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Lisa Leitner        
Outerwall Inc. 
Stock Plan Manager 
Phone: 425-943-8260 
Email: lisa.leitner@outerwall.com 
     
 
Geoff Hammel 
ISP Advisors LLC 
Managing Director 
Phone: 215-438-4772 
Email: geoff.hammel@ispadvisors.com 

 

Contacts 
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