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Karen M. L. Whelan, by Terri L. Marks, Power of 05/03/2012
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

individual retired on 3/31/2012, all restricted stock and restricted stock units are vested, however payment will be delayed under Section
(1) 409A(a)(2)(B)(i) of the Code as of the date of her retirement. Payment shall not be made until the date which is six months after the date
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All SARs are exercisable in full upon retirement. The SARs will continue to be exercisable for thirty-six months beginning on the date the
Executive retires.

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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