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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 October 15, 2012 the Company announced that Richard J. Poulton has been appointed Chief Financial Officer of the Company, effective
October 29, 2012. Mr. Poulton, 47, previously served as the Chief Financial Officer and Treasurer for AAR Corp., a diversified provider of products and
services to the worldwide aviation, and government and defense industries, for the last five years. In connection with his appointment, the Company has
entered into an employment agreement with Mr. Poulton that provides for an annual salary of $450,000. His target performance bonus opportunity will be
100% of his base salary and he will be eligible to participate in the equity-based compensation plans of the Company. Mr. Poulton will receive a one-time
cash payment of $750,000 in June 2013 and will receive a new-hire equity grant of restricted stock units with a grant-date value of $1,000,000 and a 2012
long-term incentive equity grant of restricted stock units with a grant-date value of $1,000,000. Each restricted stock unit grant is subject to a four-year
vesting schedule, with one-fourth of the grant vesting on each of the first four anniversaries of the grant date. Mr. Poulton has severance protection consistent
with the arrangements for other members of the executive officer group. If Mr. Poulton’s employment is terminated without cause or he resigns due to
constructive discharge he will receive cash severance equal to his salary and target bonus, his COBRA premium will be subsidized for one year, and he will
receive vesting credit on his outstanding equity awards of one year plus the time worked in the current vesting period, unless the award agreement excludes
such vesting (it has been the Company’s practice to exclude such vesting on a resignation for constructive discharge). If the termination is in connection with
a change in control of the Company, the severance payment is increased to two-times salary and target bonus and full vesting of equity awards is provided. If
the termination is not in connection with a change in control but occurs in Mr. Poulton’s first year of employment, the severance payment will be increased
by the amount of his base salary. If termination occurs before the one-time payment is made in June 2013, Mr. Poulton will receive such payment. The
employment agreement contains comprehensive restrictive covenants, including non-compete, non-solicit, non-disclosure and intellectual property
restrictions.
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