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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On March 23, 2020, the Board of Directors, upon the recommendation of the Nominating and Corporate Governance Committee, appointed David R.
Meuse to serve as a Class II director of the Board, effective as of March 25, 2020, until the Company’s 2021 annual meeting of stockholders (“2021
Annual Meeting”) and until his successor is duly elected and qualified. Mr. Meuse was appointed to fill the vacancy on the Board created by
Mr. Schottenstein’s resignation. On March 24, 2020, the Board, upon recommendation of the Nominating and Corporate Governance Committee,
appointed Mr. Meuse to serve as a member of the Compensation Committee of the Board effective as of March 25, 2020.
Mr. Meuse is a Senior Advisor to Stonehenge Partners, Inc. (“Stonehenge”), a privately held provider of financial and advisory services, where he
served as a Principal from September 1999 until July 2018. Prior to joining Stonehenge, Mr. Meuse was the chairman and CEO of Banc One Capital
Holdings Corporation, the holding company for the investment banking, merchant banking, securities brokerage, investment advisory and insurance
activities of Bank One Corporation. Prior to joining Bank One, Mr. Meuse was Chairman and CEO of Meuse, Rinker, Chapman, Endres & Brooks, a
regional investment banking firm which he founded in 1981. Mr. Meuse was Chairman of Diamond Hill Investment Group, Inc., a publicly traded
company providing investment advisory and fund administration services, from August 2000 to April 2011. Mr. Meuse currently serves on the board of
directors of State Auto Financial Corporation.
Mr. Meuse will participate in the Company’s compensation program for non-employee directors, which includes an annual retainer of $70,000 and an
annual grant of restricted stock with a grant date fair value of $80,000. Mr. Meuse will receive a prorated annual retainer and grant of restricted stock for
the director compensation cycle based on his service commencing on the effective date of his appointment and ending on the date of the 2020 Annual
Meeting. Mr. Meuse’s prorated grant of restricted stock will vest on the earlier to occur of (i) immediately prior to the 2021 Annual Meeting, subject to
his continued service to that date or (ii) his death.
In connection with Mr. Meuse’s appointment as a director of the Company, the Company will enter into an indemnification agreement with him in the
same form as the indemnification agreements the Company has entered into with its other directors and officers.
There is no arrangement or understanding between Mr. Meuse and any other persons pursuant to which Mr. Meuse was selected as a director. In
addition, Mr. Meuse is not a party to any transaction, or series of transactions, required to be disclosed pursuant to Item 404(a) of Regulation S-K.
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