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2011 260,016 22,918 16,530 (6) 299,465
President and Chief

Operating Officer(5)

2010 225,000 25,331 16,194 266,525

John H. Scribante

2011 254,437 32,999 7,673 (7) 295,109

President of Orion

2010 225,000 482,831 707,831

Engineered Systems

2009 225,000 66,977 291,977

Daniel J. Waibel

2011 225,000 32,999 13,392 (8) 271,391

President of Orion Asset

2010 225,000 12,960 237,960

Management Division

2009 225,000 37,222 13,055 275,277

(1) Represents the grant date fair value calculated pursuant to ASC Topic 718 for the indicated fiscal year. Additional information about the
assumptions that we used when valuing equity awards is set forth in our Annual Report on Form 10-K/A in the Notes to Consolidated
Financial Statements for our fiscal year ended March 31, 2011.

(2) Includes (i) an automobile allowance of $12,000; (ii) $27,462 in life insurance premiums; and (iii) personal use of leased corporate aircraft
with an aggregate incremental cost of $29,193. The aggregate incremental cost of the aircraft was calculated as follows: the actual per
mileage cost for fiscal 2011 multiplied by the personal miles flown during fiscal 2011.

(3) Mr. Jensen became our chief accounting officer and treasurer effective as of April 1, 2011. Previously, Mr. Jensen had served as our chief
financial officer since July 2008.

(4) 401(k) matching contribution.

(5) Mr. Potts became our president and chief operating officer effective as of July 21, 2010.

(6) Includes an automobile allowance of $12,000 and $4,530 in life insurance premiums;.

(7) Includes personal use of leased corporate aircraft of $7,673.

(8) Includes (i) an automobile allowance of $12,000; (ii) $1,242 in life insurance premiums; and 401(k) matching contribution of $150.

Explanation of Responses:
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Grants of Plan-Based Awards for Fiscal 2011

As described above in the Compensation Discussion and Analysis, under our 2004 Stock and Incentive Awards Plan and employment
agreements with certain of our NEOs, we granted stock options and non-equity incentive awards (i.e., cash bonuses) to certain of our NEOs in
fiscal 2011. The following table sets forth information regarding all such stock options and awards.

Estimated Future Payouts
Estimated Future Payouts Underonder Equity Incentive PlanAll Other

Non-Equity Incentive Plan Option
Awards(1) Awards Awards: Exercise  Grant
Thres- Number Price Date
of of Fair
Securities Option Value of
Date of hold  Target Max Thres- Underlying Awards  Option
Grant Committee hold Target Max Options ($/Sh) Awards
Name Date Action ()] ® ()] #) #) @) #2) 3 @
Neal R. Verfuerth 5/18/10 5/12/10 88,627 2,000,000 34,207 3.46 67,467
Scott R. Jensen 5/18/10 5/12/10 16,814 2,000,000 10,329 3.46 20,372
Michael J. Potts 5/18/10 5/12/10 18,916 2,000,000 11,620 3.46 22,918
John H. Scribante 5/18/10 5/12/10 43,350 2,000,000 16,731 3.46 32,999
Daniel J. Waibel 5/18/10 5/12/10 18,916 2,000,000 16,731 3.46 32,999

(1) Amounts in the three columns below represent possible payments for the cash bonus incentive compensation awards that we granted with
respect to the performance period of fiscal 2011. No cash bonuses were paid for fiscal 2011. See Elements of Compensation Annual Cash
Bonus Incentive Compensation above for a discussion.

(2) We granted the stock options listed in this column under our 2004 Stock and Incentive Awards Plan in fiscal 2011.

(3) The exercise price per share is equal to closing market price of a share of our Common Stock on the grant date.

(4) Represents the grant date fair value of the stock options computed in accordance with ASC Topic 718.
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Outstanding Equity Awards at Fiscal 2011 Year End

The following table sets out information on outstanding stock option awards held by our NEOs at the end of our fiscal 2011 on March 31, 2011,
including the number of shares underlying both exercisable and unexercisable portions of each stock option, as well as the exercise price and
expiration date of each outstanding option.

Option Awards
Number
of
Shares Number of
Underlying Shares
Unexercised Underlying
Options Unexercised Option Option
# Options (#) Exercise Expiration
Name Exercisable Unexercisable Price ($) Date
Neal R. Verfuerth 34,207(1) 3.46 05/18/2020
7,055 28,221(2) 3.78 05/19/2019
43,564 65,347 (3) 5.35 08/08/2018
154,546 50,000 (4) 2.20 12/20/2016
180,958 4.49 07/27/2011
Scott R. Jensen 10,329(5) 3.46 05/18/2020
20,000 80,000(6) 5.44 02/05/2020
2,351 9,408(7) 3.78 05/19/2019
6,600 9,902 (8) 5.35 08/08/2018
20,000 5,000 (9) 2.20 03/01/2017
7,000 2.25 08/30/2014
Michael J. Potts 11,620(10) 3.46 05/18/2020
2,351 9,408(11) 3.78 05/19/2019
8,580 12,872 (12) 5.35 08/08/2018
30,000 15,000 (13) 2.20 12/20/2016
John H. Scribante 16,731(14) 3.46 05/18/2020
100,000 150,000(15) 3.01 09/01/2019
2,351 9,408(16) 3.78 05/19/2019
8,580 12,872 (17) 5.35 08/08/2018
40,000 2.50 06/02/2016
25,000 2.25 07/31/2014
Daniel J. Waibel 16,731(18) 3.46 05/18/2020
10,560 15,843 (19) 5.35 08/08/2018
80,000 20,000 (20) 2.20 12/20/2016

(1) This option vested with respect to 20% of the option shares on May 18, 2011, and will vest in 20% increments on May 18, 2012, 2013,
2014 and 2015, respectively, contingent on Mr. Verfuerth s continued employment through the applicable vesting date.

(2) The option vested with respect to 7,055 shares on May 19, 2011 and will vest with respect to 7,055 shares on May 19 of each of 2012 and
2013 and with respect to 7,056 shares on May 19, 2014, contingent on Mr. Verfuerth s continued employment through the applicable
vesting date.
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The option will vest with respect to 21,782 shares on August 8 of each of 2011 and 2012 and with respect to 21,783 shares on August 8,
2013, contingent on Mr. Verfuerth s continued employment through the applicable vesting date.

The option will vest with respect to 50,000 shares on December 20, 2011, contingent on Mr. Verfuerth s continued employment through the
applicable vesting date.

This option vested with respect to 20% of the option shares on May 18, 2011 and will vest in 20% increments on May 18, 2012, 2013,
2014 and 2015, respectively, contingent on Mr. Jensen s continued employment through the applicable vesting date.

The option will vest with respect to 20,000 shares on February 5 of each of 2012, 2013, 2014 and 2015, contingent on Mr. Jensen s
continued employment through the applicable vesting date.

The option vested with respect to 2,352 shares on May 19, 2011 and will vest with respect to 2,352 shares on May 19 of each of 2012,
2013 and 2014, contingent on Mr. Jensen s continued employment through the applicable vesting date.

The option will vest with respect to 3,300 shares on August 8, 2011 and will vest with respect to 3,301 shares on August 8 of each of 2012
and 2013, contingent on Mr. Jensen s continued employment through the applicable vesting date.

The option will vest with respect to 5,000 shares on March 1, 2012, contingent on Mr. Jensen s continued employment through the
applicable vesting date.

This option vested with respect to 20% of the option shares on May 18, 2011 and will vest in 20% increments on May 18, 2012, 2013,
2014 and 2015, respectively, contingent on Mr. Potts continued employment through the applicable vesting date.

The option vested with respect to 2,352 shares on May 19, 2011 and will vest with respect to 2,352 shares on May 19 of each of 2012,
2013 and 2014, contingent on Mr. Potts continued employment through the applicable vesting date.

The option will vest with respect to 4,290 shares on August 8, 2011 and will vest with respect to 4,291 shares on August 8 of each of 2012
and 2013, contingent on Mr. Potts continued employment through the applicable vesting date.

The option will vest with respect to 15,000 shares on December 20, 2011, contingent on Mr. Potts continued employment through the
applicable vesting date.

This option vested with respect to 20% of the option shares on May 18, 2011 and will vest in 20% increments on May 18, 2012, 2013,
2014 and 2015, respectively, contingent on Mr. Scribante s continued employment through the applicable vesting date.

The option will vest in 50,000 share increments when our Common Stock s average closing price over five consecutive trading days equals
or exceeds $6.00, $7.00 and $8.00 per share, respectively, contingent on Mr. Scribante s continued employment through the applicable
vesting date.

The option vested with respect to 2,352 shares on May 19, 2011 and will vest with respect to 2,352 shares on May 19 of each of 2012,
2013 and 2014, contingent on Mr. Scribante s continued employment through the applicable vesting date.

The option will vest with respect to 4,290 shares on August 8, 2011, and with respect to 4,291 shares on August 8 of each of 2012

and 2013, contingent on Mr. Scribante s continued employment through the applicable vesting date.

This option vested with respect to 20% of the option shares on May 18, 2011 and will vest in 20% increments on May 18, 2012, 2013,
2014 and 2015, respectively, contingent on Mr. Waibel s continued employment through the applicable vesting date.

The option will vest with respect to 5,281 shares on August 8 of each of 2011, 2012 and 2013, contingent on Mr. Waibel s continued
employment through the applicable vesting date.

The option will vest with respect to 20,000 shares on December 20, 2011, contingent on Mr. Waibel s continued employment through the
applicable vesting date.
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Option Exercises for Fiscal 2011

The following table sets forth information regarding the exercise of stock options that occurred during fiscal 2011 on an aggregated basis for
each of our NEOs.

Option Awards
Number of Shares
Acquired
on Value Realized

Exercise on Exercise
Name () $»H@
Neal R. Verfuerth 20,000 19,200
Scott R. Jensen 1,000 2,500
Michael J. Potts 30,000 1,200

John H. Scribante
Daniel J. Waibel

(1) Represents the difference, if any, between the closing sale price of a share of our Common Stock on the date of exercise of the shares
purchased and the aggregate exercise price per share paid by the executive.
Payments Upon Termination or Change of Control

Employment Agreements

Under the employment agreements we currently have with each of our NEOs other than Mr. Waibel, our NEOs are entitled to certain severance
payments and other benefits upon a qualifying employment termination, including certain enhanced protections under such circumstances

occurring after a change in control of our company. If the executive s employment is terminated without cause or for good reason prior to the end
of the employment period, the executive will be entitled to a lump sum severance benefit equal to a multiple (indicated in the table below) of the

sum of his base salary plus the average of the prior three years bonuses; a pro rata bonus for the year of the termination; and COBRA premiums

at the active employee rate for the duration of the executive s COBRA continuation coverage period. To receive these benefits, the executive

must execute and deliver to us (and not revoke) a general release of claims.

Cause 1is defined in the new employment agreements as a good faith finding by our board of directors that the executive has (i) failed, neglected,
or refused to perform the lawful employment duties related to his position or that we assigned to him (other than due to disability);
(i1) committed any willful, intentional, or grossly negligent act having the effect of materially injuring our interests, business, or reputation;
(iii) violated or failed to comply in any material respect with our published rules, regulations, or policies; (iv) committed an act constituting a
felony or misdemeanor involving moral turpitude, fraud, theft, or dishonesty; (v) misappropriated or embezzled any of our property (whether or
not an act constituting a felony or misdemeanor); or (vi) breached any material provision of the employment agreement or any other applicable
confidentiality, non-compete, non-solicit, general release, covenant not-to-sue, or other agreement with us.

Good reason is defined in the new employment agreements as the occurrence of any of the following without the executive s consent: (i) a
material diminution in the executive s base salary; (ii) a material diminution in the executive s authority, duties or responsibilities; (iii) a material
diminution in the authority, duties or responsibilities of the supervisor to whom the executive is required to report; (iv) a material diminution in
the budget over which the executive retains authority; (v) a material change in the geographic location at which the executive must perform
services; or (vi) a material breach by us of any provision of the employment agreement.
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The severance multiples, employment and renewal terms and restrictive covenants under the employment agreements, prior to any change of
control occurring, are as follows:

Noncompete
Employment Renewal and
Executive Severance Term Term Confidentiality
Neal R. Verfuerth 2 x Salary + 2 Years 2 Years Yes
Avg. Bonus
Scott R. Jensen 1/2 x Salary 1 Year 1 Year Yes
+
Avg. Bonus
Michael J. Potts 1 x Salary + 1 Year 1 Year Yes
Avg. Bonus
John H. Scribante 1/2 x Salary 1 Year 1 Year Yes
+
Avg. Bonus

We set the severance multiples, employment and renewal terms and restrictive covenants under the new employment agreements based on
advice from Towers Watson received prior to our initial public offering that such multiples and terms were then consistent with general public
company practice and our subjective belief at the time that these amounts and terms were necessary to provide our NEOs with compensation
arrangements that will help us to retain and attract high-quality executives in a competitive job market. The severance multiples and employment
and renewal terms vary among our individual NEOs based on the advice of Towers Watson received prior to our initial public offering that such
multiples and terms were then consistent with general public company practice and our subjective judgment. We did not ascertain the basis or
support for Towers Watson s advice that such multiples and other terms are consistent with general public company practice.

Our NEOs employment agreements also provide enhanced benefits following a change of control of our company. Upon a change of control, the
executive s employment term is automatically extended for a specified period, which varies among the individual executives as shown in the
chart below. Following the change of control, the executive is guaranteed the same base salary and a bonus opportunity at least equal to 100% of
the prior year s target award and with the same general probability of achieving performance goals as was in effect prior to the change of control.
In addition, the executive is guaranteed participation in salaried and executive benefit plans that provide benefits, in the aggregate, at least as
great as the benefits being provided prior to the change of control.

The severance provisions remain the same as in the pre-change of control context as described above, except that the multiplier used to
determine the severance amount and the post change of control employment term increases, as is shown in the table below. The table also
indicates the provisions in the employment agreements regarding triggering events and the treatment of payments under the agreements if the
non-deductibility and excise tax provisions of Code Sections 280G and 4999 are triggered, as discussed below.

Post Change
of Control
Employment Excise Tax
Executive Severance Term Trigger Gross-Up Valley
Neal R. Verfuerth 3 x Salary + 3 Years Double No Yes
Avg. Bonus
Scott R. Jensen 1 x Salary + 1 Year Double No Yes
Avg. Bonus
Michael J. Potts 2 x Salary + 2 Years Double No Yes
Avg. Bonus
John H. Scribante 1 x Salary + 1 Year Double No Yes
Avg. Bonus

Table of Contents 8
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Prior to our initial public offering, we set the post change of control severance multiples and employment terms under our NEOs employment
agreements based on our belief at the time that these amounts and terms would provide appropriate levels of protection for our NEOs to enable
them to focus their efforts on behalf of our company without undue concern for their employment or financial security following a change in
control. In making this determination, our compensation committee considered information provided by Towers Watson prior to our initial
public offering indicating that the proposed change of control severance multiples and employment terms were then generally consistent with the
practices of Towers Watson s surveyed companies.

A change of control under the employment agreements generally occurs when a third party acquires 20% or more of our outstanding stock, there
is a hostile board election, a merger occurs in which our shareholders cease to own 50% of the equity of the successor, we are liquidated or
dissolved, or substantially all of our assets are sold. We have agreed to treat these events as triggering events under the employment agreements
because such events would represent significant changes in the ownership of our company and could signal potential uncertainty regarding the
job or financial security of our NEOs. Specifically, we believe that an acquisition by a third party of 20% or more of our outstanding stock
would constitute a significant change in ownership of our company because we have a relatively diverse, widely-dispersed shareholder base. We
believe the types of protections provided under our employment agreements better enable our executives to focus their efforts on behalf of our
company during such times of uncertainty.

The employment agreements contain a valley excise tax provision to address Code Sections 280G and 4999 non-deductibility and excise taxes
on excess parachute payments. Code Sections 280G and 4999 may affect the deductibility of, and impose additional excise taxes on, certain
payments that are made upon or in connection with a change of control. The valley provision provides that all amounts payable under the
employment agreement and any other of our agreements or plans that constitute change of control payments will be cut back to one dollar less

than three times the executive s base amount, as defined by Code Section 280G, unless the executive would retain a greater amount by receiving
the full amount of the payment and personally paying the excise taxes. Under the employment agreements, we are not obligated to gross up
executives for any excise taxes imposed on excess parachute payments under Code Section 280G or 4999.

Equity Plans

Our equity plans provide for certain benefits in the event of certain changes of control. Under both our existing 2003 Stock Option Plan and our
2004 Stock and Incentive Awards Plan, if there is a change of control, our compensation committee may, among other things, accelerate the
exercisability of all outstanding stock options and/or require that all outstanding options be cashed out. Our 2003 Stock Option Plan defines a
change of control as the occurrence of any of the following:

With certain exceptions, any person (as such term is used in sections 13(d) and 14(d) of the Exchange Act), becomes a beneficial
owner (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities representing more than 50% of the
voting power of our then outstanding securities.

Our shareholders approve (or, if shareholder approval is not required, our board approves) an agreement providing for (i) our merger
or consolidation with another entity where our shareholders immediately prior to the merger or consolidation will not beneficially
own, immediately after the merger or consolidation, securities of the surviving entity representing more than 50% of the voting
power of the then outstanding securities of the surviving entity, (ii) the sale or other disposition of all or substantially all of our
assets, or (iii) our liquidation or dissolution.

Any person has commenced a tender offer or exchange offer for 30% or more of the voting power of our then outstanding shares.

113

Table of Contents 10



Edgar Filing: QUALCOMM INC/DE - Form 4

Table of Conten

Directors are elected such that a majority of the members of our board shall have been members of our board for less than two years,

unless the election or nomination for election of each new director who was not a director at the beginning of such two-year period

was approved by a vote of at least two-thirds of the directors then still in office who were directors at the beginning of such period.
A change of control under our 2004 Stock and Incentive Awards Plan generally occurs when a third party acquires 20% or more of our
outstanding stock, there is a hostile board election, a merger occurs in which our shareholders cease to own 50% of the equity of the successor,
or we are liquidated or dissolved or substantially all of our assets are sold.

Payments Upon Termination

The following table summarizes the estimated value of payments and other benefits to which our NEOs would have been entitled under the
employment agreements and equity plans described above upon certain terminations of employment, assuming, solely for purposes of such
calculations, that (i) the triggering event or events occurred on March 31, 2011 and (ii) in the case of a change of control, the vesting of all stock
options held by our NEOs was accelerated.

Without
‘Without Cause or for
Cause or for Good Good Reason in Connection
Name Benefit Reason ($) With a Change of Control ($)
Neal R. Verfuerth Severance 1,114,667 1,672,000
Pro Rata Target Bonus 88,627 88,627
Benefits 13,908 13,908
Acceleration of Options 119,178
Excise Tax Cut-Back
Total 1,217,202 1,893,713
Scott R. Jensen Severance 116,667 233,333
Pro Rata Target Bonus 16,814 16,814
Benefits 21,251 21,251
Acceleration of Options 17,638
Excise Tax Cut-Back
Total 154,732 289,036
Michael J. Potts Severance 296,667 593,333
Pro Rata Target Bonus 18,916 18,916
Benefits 21,251 21,251
Acceleration of Options 36,788
Excise Tax Cut-Back
Total 336,834 670,288
John H. Scribante Severance 147,500 295,000
Pro Rata Target Bonus 43,350 43,350
Benefits
Acceleration of Options 166,653
Excise Tax Cut-Back
Total 190,850 505,000
Daniel J. Waibel Severance
Pro Rata Target Bonus
Benefits
Acceleration of Options 46,505
Excise Tax Cut-Back
Total 46,505
Total 1,899,616 3,404,544
114
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If a change of control had occurred at the end of our fiscal 2011 on March 31, 2011, and our compensation committee had accelerated the
vesting of all of the unvested stock options then held by our NEOs and cashed them out for a payment equal to the product of (i) the number of
shares underlying such options and (ii) the excess, if any, of the closing price per share of our Common Stock on such date and the exercise price
per share of such options, our NEOs would have received approximately the following benefits:

Number of Unvested Option
Shares Accelerated and Cashed Out

Name #) Value Realized ($)
Neal R. Verfuerth 177,775 $ 119,178
Scott R. Jensen 114,639 17,638
Michael J. Potts 48,900 36,788
John H. Scribante 176,139 166,653
Daniel J. Waibel 52,574 46,505

RISK ASSESSMENT OF OUR COMPENSATION POLICIES AND PRACTICES

We believe that we have designed a balanced approach to our compensation programs that rewards both our NEOs and our other key employees
for achieving our annual and longer-term strategic objectives and financial and business performance goals that we believe will help us achieve
sustained growth and success over the long term. We believe that our compensation committee has structured our total executive compensation
to ensure that there is a focus on incentivizing and rewarding both near-term financial performance and sustained long-term shareholder
appreciation. While it is possible that the pursuit of our strategic objectives and our annual financial performance targets that determine our
annual bonus payouts may lead to employee behavior that may increase certain risks to our company, we believe that we have designed our
compensation programs to help mitigate against such concerns and to help ensure that our compensation practices and decisions are consistent
with our strategic business plan and our enterprise risk profile.

At its meeting in June 2011, our compensation committee conducted a review of our compensation policies and practices to assess whether any
risks arising from such policies and practices are reasonably likely to materially adversely affect our company. In this regard, our compensation
committee took the following actions:

Identified our material compensation arrangements and categorized them according to the levels of potential risk-taking behaviors
that our compensation committee believes they may encourage.

Met with our chief financial officer to develop a better understanding of our enterprise risk profile and the material risks, including
reputational risk and those described under Part [, Item 1A, Risk Factors, in our Annual Report on Form 10-K/A for the fiscal year
ended March 31, 2011, that we face and the relationship of our compensation policies and practices to those identified
enterprise-related risks.

Evaluated the levels of potential risk-taking that may be encouraged by each material compensation arrangement to determine
whether it is appropriate in the context of our overall compensation arrangements, our objectives for our compensation arrangements,
our strategic goals and objectives and our enterprise risk profile.
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Identified and evaluated the likely effectiveness of the risk-mitigation attributes contained in our compensation policies and
practices, as set forth below.
As part of its review of our compensation policies and practices, our compensation committee identified the following attributes that it believes
help to mitigate against the potential for excessive or unnecessary risks to be realized by our company as a result of our compensation policies
and practices:

We believe that we have set base salaries at a sufficient level to discourage excessive or unnecessary risk taking. We believe that
base salary, as a non-variable element of compensation, helps to moderate the incentives to incur risk in the pursuit of increased
financial performance metrics that are directly tied to the payment of variable elements of compensation. To perform its moderating
function, we believe that base salary should make up a substantial portion of target total compensation. Our NEOs fiscal 2011 base
salaries were, on average, more than 75% of their fiscal 2011 total actual compensation. Although we do not expect base salaries to
continue to comprise such a significant portion of total actual compensation, we intend for base salary to make up a substantial
portion of target total compensation in future years. We also did not increase base salaries for executives in either fiscal 2011 or
fiscal 2012 pending significantly improved operating results.

Our incentive compensation goals are directly tied to and support our strategic business plan and are based upon annual operating
budget levels that are reviewed and approved by our board of directors and that we believe are attainable at their targeted levels
without the need to (i) take excessive or unnecessary risks; (ii) take actions that would violate our Code of Conduct; or (iii) make
material changes to our long-term business strategy or our methods of management or operation.

Our fiscal 2012 incentive compensation program includes an overall limit on the number of option shares that may be granted and
caps the amount of the cash bonus opportunity.

We use three different corporate financial performance metrics, revenue, net income and free cash flow, under our fiscal 2012
incentive compensation program, as well as the price of our common stock, to determine the total amount of our incentive
compensation awards to our named executive officers and certain other management-level employees. We believe that using
different financial metrics helps to mitigate excessive or unnecessary risk taking and the motivation to focus on achieving any single
financial performance measure that is directly tied to the amount of our incentive compensation awards.

Almost all of our incentive compensation awards for fiscal 2012 (other than the cash bonus opportunity for extraordinary
performance) are equity-based so that employees who receive these equity-based awards may only realize value through the
sustained long-term appreciation of our shareholder value. We also believe that the overall size of the potential incentive
compensation program is moderate and is spread over a broad group of employees.

We have implemented stock ownership guidelines for all of our executive officers, which we believe help to focus them on long-term
stock price appreciation and sustainability.

We have adopted a clawback policy as an additional risk mitigation provision. Our clawback policy calls on our board of directors to
require reimbursement from any officer of an amount equal to the amount of any overpayment or overrealization of any incentive
compensation paid to, or realized by, the officer if:

The payment or vesting of incentive compensation was predicated upon the achievement of certain company financial or operating
results with respect to the applicable performance period that were subsequently the subject of a material financial statement
restatement (other than a restatement due to subsequent changes in generally accepted accounting principles, policies or practices)
that adversely affects our prior announced or stated financial results, financial condition or cash flows;
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In our board s view, the recipient engaged in misconduct that caused, partially caused or otherwise contributed to the need for the
financial statement restatement; and

Vesting would not have occurred, or no payment or a lower payment would have been made to the recipient, based upon our restated
financial results, financial condition or cash flow.
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As a result of this review, which our compensation committee intends to continue to conduct annually, our compensation committee did not
believe that our compensation policies and practices encourage excessive or unnecessary risk-taking in light of our strategic plan, business
objectives and our enterprise risk profile. Accordingly, our compensation committee did not implement any material changes in response to this
review.

Director Compensation

We offer the following compensation program for our non-employee directors: (a) an annual retainer of $40,000, payable in cash or shares of

our Common Stock at the election of the recipient; (b) an annual stock option grant, vesting ratably over three years, with a grant date fair value
of $45,000; (c) an annual retainer of $15,000 for each of the independent chairman of our board of directors, the independent lead director and

the chairman of the audit and finance committee of our board of directors, payable in cash or shares of Common Stock at the election of the
recipient; and (d) an annual retainer of $10,000 for each of the chairmen of the compensation committee and the nominating and corporate
governance committee of our board of directors, payable in cash or shares of Common Stock at the election of the recipient. In order to attract
potential new independent directors in the future, our board of directors has retained the flexibility to make an initial stock option or other form

of equity-based grant or a cash award to any such new non-employee directors upon joining our board. In connection with Mr. Kackley s election
as non-executive chairman of our board on August 25, 2010, we modified our existing compensation program to provide for an annual retainer

of $20,000 for his role as non-executive chairman.

All non-management directors are required to own at least 25,000 shares. Directors are permitted to satisfy these ownership guidelines with
shares of our Common Stock that they acquire through the exercise of stock options or other similar equity-based awards, through retention upon
vesting of restricted shares or other similar equity-based awards and through direct share purchases. Our directors who were directors at the time
of the adoption of the amended guidelines have until the fifth anniversary of the adoption to satisfy the ownership requirement. Newly elected
directors will have until the fifth anniversary of their election to satisfy the ownership requirement. All of our directors have either satisfied the
ownership requirement or have additional time to do so.

Director Compensation for Fiscal 2011

The following table summarizes the compensation of our non-employee directors for fiscal 2011. As employee directors, neither Mr. Verfuerth
nor Mr. Potts received any compensation for their service as directors, and they are therefore omitted from the table. Mr. Jacobson is omitted
from the table because he joined our board on May 31, 2011 and was not a director in fiscal 2010. We reimbursed each of our directors,
including our employee directors, for expenses incurred in connection with attendance at meetings of our board and its committees.

Fees Earned Option
All
or Paid in Awards Other
Name Cash ($) (1) ($)(2)(3)Compensation ($)Total ($)
Michael W. Altschaefl 55,000 32,361 87,361
James R. Kackley(4) 40,000 32,361 72,361
Thomas A. Quadracci 50,000 32,361 82,361
Elizabeth Gamsky Rich(5) 30,932 26,430 57,362
Thomas N. Schueller(6) 30,000 32,361 62,361
Roland G. Stephenson (7) 20,000 32,361 52,361
Mark C. Williamson 65,000 32,361 97,361

(1) As permitted under our compensation program for non-employee directors, the following directors elected to receive the following
portions of their fiscal 2011 retainer in shares of our Common Stock: Mr. Altschaefl $41,250, which equated to 12,281 shares;
Mr. Stephenson  $10,000, which equated to 3,194 shares.
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(2) Represents the grant date fair value of the awards pursuant to ASC Topic 718. Additional information about the assumptions that we used
when valuing equity awards is set forth in our Annual Report on Form 10-K/A in the Notes to Consolidated Financial Statements for our
fiscal year ended March 31, 2011.

(3) The option awards outstanding as of March 31, 2011 for each non-employee director were as follows: Mr. Altschaefl held options to
purchase 25,203 shares of our Common Stock; Mr. Kackley held options to purchase 90,346 shares of our Common Stock; Mr. Quadracci
held options to purchase 55,346 shares of our Common Stock; Ms. Gamsky Rich held options to purchase 19,912 shares of our Common
Stock; Mr. Schueller held options to purchase 19,912 shares of our Common Stock; and Mr. Williamson held options to purchase 30,495
shares of our Common Stock. All options vest ratably over a three-year continued board service period.

(4) Asdisclosed above, on July 22, 2009, Mr. Kackley became our president and chief operating officer. He retired from those positions
effective May 14, 2010 but remains a director of our company and, since August 25, 2010, non-executive chairman of our board.

(5) Ms. Rich was appointed to our board of directors on June 23, 2010.

(6) Mr. Schueller was appointed to our board of directors on April 28, 2010.

(7) Mr. Stephenson resigned from our board of directors on August 25, 2010.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

SHAREHOLDER MATTERS

Security Ownership Of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of our Common Stock as of May 31, 2011, by:

each person (or group of affiliated persons) known to us to be the beneficial owner of more than 5% of our Common Stock;

each of our named executive officers;

each of our directors; and

all of our directors and current executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC and includes any shares over which a person exercises sole or shared
voting or investment power. Under these rules, beneficial ownership also includes any shares as to which the individual or entity has the right to
acquire beneficial ownership of within 60 days of May 31, 2011, through the exercise of any warrant, stock option or other right. Except as
noted by footnote, and subject to community property laws where applicable, we believe that the shareholders named in the table below have
sole voting and investment power with respect to all shares of Common Stock shown as beneficially owned by them.
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Except as set forth below, the address of all shareholders listed under Directors and executive officers is c/o Orion Energy Systems, Inc. 2210
Woodland Drive, Manitowoc, WI 54220.

ey

@)

3

“

®)

(6)

@)

®)

Shares Beneficially Owned

Number Percentage of
Directors and executive officers Outstanding
Neal R. Verfuerth(1) 2,207,883 9.5%
Michael J. Potts(2) 467,961 2.0%
John Scribante(3) 220,447 &
Daniel J. Waibel(4) 768,309 3.4%
Scott R. Jensen(5) 72,371 i
James R. Kackley(6) 316,521 1.4%
Michael W. Altschaefl(7) 34,102 i
Tryg C. Jacobson i
Thomas A. Quadracci(8) 125,121 i
Elizabeth G. Rich 3,591 <
Thomas N. Schueller(9) 12,138 v
Mark C. Williamson(10) 23,694 <
All current directors and executive officers as a group (16
individuals)(11) 4,271,523 18.0%
Principal shareholders
GE Capital Equity Investments, Inc.(12) 1,570,990 6.9%

Indicates less than 1%.

Consists of (i) 1,807,861 shares of Common Stock; and (ii) 400,022 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not reflect (i) 200,042 shares of Common Stock subject to options held by Mr. Verfuerth that will
not become exercisable within 60 days of May 31, 2011.

Consists of (i) 422,352 shares of Common Stock; and (ii) 45,609 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not include 65,843 shares of Common Stock subject to options held by Mr. Potts that will not
become exercisable within 60 days of May 31, 2011.

Consists of (i) 23,815 shares of Common Stock owned by Garden Villa on 3rd LLP; (ii) 15,000 shares of Common Stock held in the TMS
Trust; and (iii) 181,632 shares of Common Stock issuable upon the exercise of vested and exercisable options. The number does not
include 204,931 shares of Common Stock subject to options held by Mr. Scribante that will not become exercisable within 60 days of
May 31, 2011.

Consists of (i) 674,400 shares of Common Stock; and (ii) 93,909 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not include 67,185 shares of Common Stock subject to options held by Mr. Waibel that will not
become exercisable within 60 days of May 31, 2011.

Consists of (i) 12,000 shares of Common Stock; and (ii) 60,371 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not include 125,943 shares of Common Stock subject to options held by Mr. Jensen that will not
become exercisable within 60 days of May 31, 2011.

Consists of (i) 197,976 shares of Common Stock; (ii) 73,545 shares of Common Stock issuable upon the exercise of vested and exercisable
options; and (iii) 45,000 shares of Common Stock beneficially owned by Mr. Kackley s grandchildren. The number does not include
38,846 shares of Common Stock subject to options held by Mr. Kackley that will not become exercisable within 60 days of May 31, 2011.
Consists of (i) 25,700 shares of Common Stock; and (ii) 8,402 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not include 38,846 shares of Common Stock subject to options held by Mr. Altschaefl that will not
become exercisable within 60 days of May 31, 2011.

Consists of (i) 82,976 shares of Common Stock; (ii) 3,600 shares of Common Stock held by Mr. Quadracci s wife; and (iii) 38,545 shares
of Common Stock issuable upon the exercise of vested and exercisable options. The number does not include 38,846 shares of Common
Stock subject to options held by Mr. Quadracci that will not become exercisable within 60 days of May 31, 2011.
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(9) Consists of (i) 5,500 shares of Common Stock held in an IRA; and (ii) 6,638 shares of Common Stock issuable upon the exercise of vested
and exercisable options. The number does not include 35,319 shares of Common Stock subject to options held by Mr. Schueller that will
not become exercisable within 60 days of May 31, 2011.

(10) Consists of (i) 10,000 shares of Common Stock and (ii) 13,694 shares of Common Stock issuable upon the exercise of vested and
exercisable options. The number does not include 38,846 shares of Common Stock subject to options held by Mr. Williamson that will not
become exercisable within 60 days of May 31, 2011.

(11) Includes 934,020 shares of Common Stock issuable upon the exercise of vested and exercisable options. The number does not include
1,116,675 shares of Common Stock subject to options that will not become exercisable within 60 days of May 31, 2011.

(12) The address of GE Capital Equity Investments, Inc., which we refer to as GECEI, is 201 Merritt 7, Norwalk, Connecticut 06851. Other
than share ownership percentage information, the information set forth is as of December 31, 2010, as reported by GECEI in its Schedule
13G filed with us and the SEC.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Policies and Procedures Governing Related Person Transactions

Our policy is to enter into transactions with related persons on terms that, on the whole, are no less favorable to us than those available from
unaffiliated third parties. Our board of directors has adopted written policies and procedures regarding related person transactions. For purposes
of these policies and procedures:

a related person means any of our directors, executive officers, nominees for director, holder of 5% or more of our Common Stock or
any of their immediate family members; and

a related person transaction generally is a transaction (including any indebtedness or a guarantee of indebtedness) in which we were

or are to be a participant and the amount involved exceeds $120,000, and in which a related person had or will have a direct or

indirect material interest.
Each of our executive officers, directors or nominees for director is required to disclose to our audit and finance committee certain information
relating to related person transactions for review, approval or ratification by our audit and finance committee. In making a determination about
approval or ratification of a related person transaction, our audit and finance committee will consider the information provided regarding the
related person transaction and whether consummation of the transaction is believed by the committee to be in our best interests. Our audit and
finance committee may take into account the effect of a director s related person transaction on the director s status as an independent member of
our board of directors and eligibility to serve on committees of our board under SEC rules and the listing standards of the NYSE MKT. Any
related person transaction must be disclosed to our full board of directors.

Related Person Transactions

Set forth below are certain related person transactions that occurred in our fiscal year 2010. Based on our experience in the business sectors in
which we participate and the terms of our transactions with unaffiliated third persons, we believe that all of the transactions set forth below

(1) were on terms and conditions that were not materially less favorable to us than could have been obtained from unaffiliated third parties and
(i1) complied with the terms of our policies and procedures regarding related person transactions. All of the transactions set forth below have
been ratified by our audit and finance committee.
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Thomas A. Quadracci

During fiscal 2011, we received an aggregate of $37,000 for products and services we sold to Quad/Graphics, Inc. In addition, during fiscal
2011, we purchased an aggregate of no products and services from Quad/Graphics, Inc. Thomas A. Quadracci, who has been one of our
directors since 2006, was the executive chairman of Quad/Graphics, Inc. until January 1, 2007 and is a shareholder of Quad/Graphics, Inc.

James R. Kackley

In February 2009, we entered into a charitable gift and corporate stock repurchase agreement with James R. Kackley, who was at the time one of
our directors, who served as our president and chief operating officer during part of fiscal 2010 and who currently serves as our non-executive
chairman of the board. Pursuant to the agreement, we became obligated to purchase from a charitable organization shares of our Common Stock
worth $500,000 to be gifted to the organization by Mr. Kackley. The purchases were to take place on five advance specified dates, all of which
have since occurred. The dollar amount that we paid for the shares was fixed at an aggregate of $500,000, and the number of shares repurchased
varied according to the closing price of our Common Stock on the day prior to the specified purchase dates.

Neal R. Verfuerth

In fiscal 2011, Josh Kurtz and Zach Kurtz, two of our national account managers, received $175,682 and $171,612, respectively, of
compensation from us in their capacities as employees. Included in this compensation was $20,618 related to the grant date fair value calculated
pursuant to ASC Topic 718 for stock options granted during the fiscal year. Messrs. Kurtz and Kurtz are the sons of Neal R. Verfuerth, our chief
executive officer.

Director Independence

Our board has determined that each of Ms. Rich and Messrs. Altschaefl, Jacobson, Quadracci, Schueller and Williamson is independent under
listing standards of the NYSE MKT LLC (which we refer to as the NYSE MKT ). Our board generally uses the director independence standards
set forth by the NYSE MKT as its subjective independence criteria for directors, and then makes an affirmative determination as to each

director s independence by taking into account other, objective criteria as applicable.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

BDO USA, LLP (which we refer to as BDO ) serves as our independent registered public accounting firm. Grant Thornton LLP (which we refer
toas GT ) served as our independent registered public accounting firm prior to the appointment of BDO.

The following table presents fees billed for professional services rendered for the audit of our annual financial statements for fiscal 2011 and
fiscal 2010 and fees billed for other services rendered during fiscal 2011 and fiscal 2010:

Fiscal 2011 Fiscal 2010
Audit fees(1) $ 187,530 $ 292,844
Audit-related fees(2) 14,150 14,648
Tax fees(3) 57,817 72,431
All other(4) 345,373
Total fees $ 604,870 $ 379,923

(1) Represents the aggregate fees billed for the integrated audit of our fiscal 2011 and 2010 financial statements, respectively, review of
quarterly financial statements and attendance at audit committee meetings and shareholder meetings.

(2) Represents the aggregate fees billed for audit of our benefit plans by prior audit firm.

(3) Represents the aggregate fees billed for tax compliance by prior audit firm.

(4) Represents the aggregate fees billed related to our fiscal 2011 for audit and consent fees by prior audit firm.
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The audit and finance committee has considered whether the provision of these services not related to the audit of the financial statements
acknowledged above was compatible with maintaining the independence of our independent registered public accounting firm and is of the
opinion that the provision of these services were compatible with maintaining our independent registered public accounting firm s independence.

The audit and finance committee, in accordance with its charter, must pre-approve all non-audit services provided by our independent registered
public accountants. The audit and finance committee generally pre-approves specified services in the defined categories of audit services, audit
related services and tax services up to specified amounts. Pre-approval may also be given as part of our audit and finance committee s approval
of the scope of the engagement of the independent registered public accountants or on an individual, explicit case-by-case basis before the
independent auditor is engaged to provide each service.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Financial Statements
Our financial statements are set forth in Item 8 of this Form 10-K/A.

(b) Financial Statement Schedule

SCHEDULE II
VALUATION and QUALIFYING ACCOUNTS
Balance at Provisions Write offs Balance at
beginning of  charged to and end of
period expense other period
March 31, (in Thousands)
2009 Allowance for Doubtful Accounts $ 79 $ 178 $ 35 $ 222
2010 Allowance for Doubtful Accounts 222 388 228 382
2011 Allowance for Doubtful Accounts (As Restated) 382 507 132 757
2009 Inventory Obsolescence Reserve $530 $ 149 $ 11 $ 668
2010 Inventory Obsolescence Reserve 668 105 17 756
2011 Inventory Obsolescence Reserve (As Restated) 756 584 2 1,338
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EXHIBIT INDEX

Exhibit Title

Amended and Restated Articles of Incorporation of Orion Energy Systems, Inc., filed as Exhibit 3.3 to the Registrant s Form S-1
filed August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.

Amended and Restated Bylaws of Orion Energy Systems, Inc., filed as Exhibit 3.5 to the Registrant s Form S-1 filed August 20,
2007 (File No. 333-145569), is hereby incorporated by reference.

Form of Warrant to purchase Common Stock of Orion Energy Systems, Inc., filed as Exhibit 4.3 to the Registrant s Form S-1 filed
August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.

Form of Warrant to purchase Common Stock of Orion Energy Systems, Inc., filed as Exhibit 4.4 to the Registrant s Form S-1 filed
August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.

Rights Agreement, dated as of January 7, 2009, between Orion Energy Systems, Inc. and Wells Fargo Bank, N.A., which includes
as Exhibit A thereto the Form of Right Certificate and as Exhibit B thereto the Summary of Common Share Purchase Rights, filed
as Exhibit 4.1 to the Registrant s Form 8-A filed January 8, 2009 (File No. 001-33887), is hereby incorporated by reference.

Credit Agreement, dated June 30, 2010, by and among Orion Energy Systems, Inc., Orion Asset Management LLC, Clean Energy
Solutions, LLC and JP Morgan Chase Bank, N.A., filed as Exhibit 10.1 to the Registrant s Current Report on Form 8-K filed July
2, 2010 (File No. 001-33887), is hereby incorporated by reference.

Orion Energy Systems, Inc. 2003 Stock Option Plan, as amended, filed as Exhibit 10.6 to the Registrant s Form S-1 filed
August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.*

Form of Stock Option Agreement under the Orion Energy Systems, Inc. 2003 Stock Option Plan, filed as Exhibit 10.7 to the
Registrant s Form S-1 filed August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.*

Orion Energy Systems, Inc. 2004 Stock and Incentive Awards Plan, filed as Exhibit 10.9 to the Registrant s Form S-1 filed
August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.*

Form of Stock Option Agreement under the Orion Energy Systems, Inc. 2004 Equity Incentive Plan, filed as Exhibit 10.10 to the
Registrant s Form S-1 filed August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.*

Form of Stock Option Agreement under the Orion Energy Systems, Inc. 2004 Stock and Incentive Awards Plan, filed as
Exhibit 10.11 to the Registrant s Form S-1 filed August 20, 2007 (File No. 333-145569), is hereby incorporated by reference.*

Form of Accelerated Vesting Stock Option Agreement under the Orion Energy Systems, Inc. 2004 Stock and Incentive Awards
Plan.*#

Summary of Non-Employee Director Compensation.* #

Executive Employment and Severance Agreement, dated February 21, 2008, by and between Orion Energy Systems, Inc. and
Michael J. Potts, filed as Exhibit 10.2 to the Registrant s Form 8-K filed February 22, 2008 (File No. 001-33887), is hereby
incorporated by reference.*

Executive Employment and Severance Agreement, dated March 18, 2008, by and between Orion Energy Systems, Inc. and John
H. Scribante, filed as Exhibit 10.3 to the Registrant s Form 8-K filed March 21, 2008 (File No. 001-33887), is hereby incorporated
by reference.*
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Executive Employment and Severance Agreement, dated April 14, 2008, by and between Orion Energy Systems, Inc. and Neal R.
Verfuerth, filed as Exhibit 10.1 to the Registrant s Form 8-K filed April 18, 2008 (File No. 001-33887), is hereby incorporated by
reference.*

Executive Employment and Severance Agreement, dated August 12, 2008, by and between Orion Energy Systems, Inc. and Scott R.
Jensen, filed as Exhibit 10.1 to the Registrant s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2008 (File
No. 001-33887), is hereby incorporated by reference.*

Letter Agreement, dated as of August 27, 2009, between the Company and John H. Scribante, filed as Exhibit 10.1 to the Company s
Form 8-K filed on September 2, 2009, is hereby incorporated by reference.*

Executive Employment and Severance Agreement, dated September 8, 2009, by and between Stuart L. Ralsky and the Company, filed
as Exhibit 10.2 to the Company s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009, is hereby
incorporated by reference.*

Subsidiaries of Orion Energy Systems, Inc. #
Consent of Independent Registered Public Accounting Firm. +
Consent of Independent Registered Public Accounting Firm. +

Certification of Chief Executive Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(a) or Rule 15d-14(a) promulgated
under the Securities Exchange Act of 1934, as amended. +

Certification of Chief Financial Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(a) or Rule 15d-14(a) promulgated
under the Securities Exchange Act of 1934, as amended. +

Certification of Chief Executive Officer and Chief Financial Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(b)
promulgated under the Securities Exchange Act of 1934, as amended, and 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002. +

Management contract or compensatory plan or arrangement required to be filed (and/or incorporated by reference) as an exhibit to this
Annual Report on Form 10-K/A pursuant to Item 15(a)(3) of Form 10-K/A.

Filed herewith

Filed with Original Filing.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Annual Report
on Form 10-K/A to be signed on its behalf by the undersigned, thereunto duly authorized, on June 14, 2012.

ORION ENERGY SYSTEMS, INC.

By: /s/ NEaL R. VERFUERTH
Neal R. Verfuerth
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K/A has been signed by the following
persons on behalf of the Registrant in the capacities indicated on June 14, 2012.

Signature
/s/ Neal R. Verfuerth

Neal R. Verfuerth

/s/ Scott R. Jensen

Scott R. Jensen

/s/ James R. Kackley

James R. Kackley
/s/ Michael W. Altschaefl

Michael W. Altschaefl
/s/ Michael J. Potts

Michael J. Potts
/s/ Elizabeth Gamsky Rich

Elizabeth Gamsky Rich
/s/ Thomas N. Schueller

Thomas N. Schueller
/s/ Mark C. Williamson

Mark C. Williamson

/s/ Tryg C. Jacobson

Tryg C. Jacobson
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Title
Chief Executive Officer and Director

(Principal Executive Officer)

Chief Financial Officer, Chief Accounting Officer and
Treasurer (Principal Financial and Accounting Officer)

Chairman of the Board

Director

Director

Director

Director

Director

Director
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