Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code (“Section 409A”) imposes additional significant taxes in the event that an
executive officer, director or service provider receives “deferred compensation” that does not meet the requirements of Section
409A. Section 409A applies to traditional nonqualified deferred compensation plans, certain severance arrangements and equity
awards. As described above, the Company maintains a non-tax qualified deferred compensation plan, has entered into
severance and change of control agreements with the NEOs, and does grant equity awards. However, to assist in the avoidance
of additional tax under Section 409A, the Company structures its equity awards in a manner intended to comply with the
applicable Section 409A requirements. With respect to the non-tax qualified deferred compensation plan and the severance and
change of control agreements, the Company completed a review of the plan and these agreements in light of the final
regulations issued by the Internal Revenue Service and Treasury under Section 409A and has amended the plan and such
agreements as necessary to comply with Section 409A.

REPORT OF THE COMPENSATION COMMITTEE*

We, the Leadership and Compensation Committee of the Board of Directors, have reviewed and discussed the
Compensation Discussion and Analysis (“CD&A”) within the Executive Compensation section of this Proxy Statement with
the management of the Company. Based on such review and discussion, we have recommended to the Board of Directors that
the CD&A be included as part of this proxy statement on Schedule 14A.

Submitted by the Leadership and Compensation Committee of the Board of Directors:

Elizabeth A. Fetter, Chair
Joseph A. Marengi
Bruce A. Pasternack

! This report of the Leadership and Compensation Committee of the Board of Directors shall not be deemed “soliciting material,” nor is it to be filed with the
SEC, nor incorporated by reference in any filing of the Company under the Securities Act of 1933, or the Securities Exchange Act of 1934, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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