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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The Restricted Performance Shares vest based on the Company's return on invested capital for the period that began on January 1, 2012

(1)

and ends on December 31, 2014 (the "performance period") as follows. If the Company's return on invested capital at the end of the
performance period is in the top decile of the return on invested capital of the Company's peers as published by Bloomberg, then the

Restricted Performance Shares will fully vest. If this criteria is not met, then no shares shall vest and the award will be forfeited.
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