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DIGI INTERNATIONAL INC.
11001 Bren Road East
Minnetonka, Minnesota 55343
952/912-3444
December 5, 2012
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders to be held at the Minneapolis Marriott Southwest, 5801 Opus Parkway,
Minnetonka, Minnesota, commencing at 3:30 p.m., Central Standard Time, on Monday, January 28, 2013.

The Secretary s Notice of Annual Meeting and the Proxy Statement which follow describe the matters to come before the meeting. We hope that
you will be able to attend the meeting in person and we look forward to seeing you. Please mark, date and sign the enclosed proxy and return it
in the accompanying postage-paid reply envelope as quickly as possible, even if you plan to attend the Annual Meeting. If you later desire to
revoke the proxy, you may do so at any time before it is exercised.

Sincerely,

Joseph T. Dunsmore

Chairman of the Board
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DIGI INTERNATIONAL INC.
Notice of Annual Meeting of Stockholders
to be held on
January 28, 2013

The Annual Meeting of Stockholders of Digi International Inc. will be held at the Minneapolis Marriott Southwest, 5801 Opus Parkway,
Minnetonka, Minnesota, at 3:30 p.m., Central Standard Time, on Monday, January 28, 2013, for the following purposes:

1. To elect two directors for a three-year term.

2. To approve the Digi International Inc. 2013 Omnibus Incentive Plan.

3. To cast a non-binding advisory vote on executive compensation ( Say-on-Pay ).

4.  To ratify the appointment of PricewaterhouseCoopers LLP as independent registered public accounting firm of the Company for the
fiscal year ending September 30, 2013.

5. To transact such other business as may properly be brought before the meeting.
The Board of Directors has fixed November 29, 2012 as the record date for the meeting, and only stockholders of record at the close of business
on that date are entitled to receive notice of and vote at the meeting.

Your proxy is important to ensure a quorum at the meeting. Even if you own only a few shares, and whether or not you expect to be
present at the meeting, please vote your shares by proxy as quickly as possible. You may revoke your proxy at any time prior to its
exercise, and voting by proxy will not affect your right to vote in person if you attend the meeting and revoke the proxy.

By Order of the Board of Directors,

David H. Sampsell
Vice President, General Counsel & Corporate Secretary
Minnetonka, Minnesota

December 5, 2012
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PROXY STATEMENT

GENERAL INFORMATION

Proxies are being solicited by the Board of Directors of Digi International Inc., a Delaware corporation (the Company, we, us or our ), for use ir

connection with the Annual Meeting of Stockholders to be held on Monday, January 28, 2013, at the Minneapolis Marriott Southwest, 5801
Opus Parkway, Minnetonka, Minnesota, commencing at 3:30 p.m., Central Standard Time, and at any adjournments thereof. Only stockholders
of record at the close of business on November 29, 2012 will be entitled to vote at such meeting or adjournments.

The address of our principal executive office is 11001 Bren Road East, Minnetonka, Minnesota 55343 and our telephone number is
(952) 912-3444. The mailing of this Proxy Statement and form of proxy, or a Notice Regarding the Availability of Proxy Materials, to
stockholders will commence on or about December 6, 2012.

Shares of Common Stock Outstanding on Record Date. Our Common Stock, par value $.01 per share, is our only authorized and issued voting
security. At the close of business on November 29, 2012, there were 26,313,871 shares of Common Stock outstanding, each of which is entitled
to one vote.

Vote Required on Proposals

Election of Directors A plurality of the votes of our outstanding shares of Common Stock present in person or represented by
proxy at the meeting and entitled to vote on the election of directors is required for the election of directors. Holders of
Common Stock are not entitled to cumulate their votes for the election of directors.

2013 Omnibus Incentive Plan = The affirmative vote of the holders of a majority of the outstanding shares of Common Stock
present in person or by proxy at the meeting and entitled to vote is required for the approval of the Digi International Inc.
2013 Omnibus Incentive Plan.

Say-on-Pay Proposal The Say-on-Pay proposal is advisory and not binding. We will consider stockholders to have approved,
on an advisory basis, our executive compensation if the number of votes for the proposal exceeds the number of votes against
the proposal.

Ratification of Auditors The affirmative vote of the holders of a majority of the outstanding shares of Common Stock present
in person or represented by proxy at the meeting and entitled to vote is required for approval of the proposal to ratify the
appointment of auditors.
Abstentions and Broker Non-Votes. Abstentions and broker non-votes will be counted as present for purposes of determining the existence of a
quorum at the meeting. However, shares of a stockholder who abstains, withholds authority to vote for the election of directors or does not
otherwise vote in person or by proxy (including broker non-votes) will not be counted for the election of directors or approval of the say-on-pay
proposal; however, an abstention will have the effect of a vote against the 2013 Omnibus Incentive Plan and the ratification of auditors.

Expenses of Soliciting. We will pay the cost of soliciting proxies. In addition to solicitation by the use of the mails, certain of our directors,
officers and employees may solicit proxies by telephone, email or personal contact, and have requested brokerage firms and custodians,
nominees and other record holders to forward soliciting materials to the beneficial owners of our stock and will reimburse them for their
reasonable out-of-pocket expenses in so forwarding such materials. To assist the Company in soliciting proxies for the 2013 Annual Meeting of
Stockholders, the Company has retained D.F. King & Co., Inc. for a total fee not expected to exceed $7,500 plus out-of-pocket expenses.

Stockholder Proposals. Stockholder proposals (other than director nominations) that are submitted for inclusion in our proxy statement for our
2014 Annual Meeting of Stockholders must follow the procedures set forth in Rule 14a-8 promulgated under the Securities Exchange Act of
1934 and our By-Laws. To be timely, such proposals must be received by us at our principal executive office no later than August 8, 2013.
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If a stockholder does not submit a proposal for inclusion in our proxy statement but desires to propose an item of business to be considered at an
annual meeting of stockholders or to nominate persons for election as director at an annual meeting, then the stockholder must give timely
written notice of such proposal or nominations to our Secretary at our principal executive office. To be timely under our By-Laws, we must
receive notice of the stockholder s intention to propose an item of business or to nominate persons for election as director not less than 120 days
before the first anniversary of the date of the preceding year s annual meeting (unless the date of the annual meeting is more than 30 days before
or 60 days after such anniversary date, in which case such notice will be timely only if delivered not less than 120 days before the annual
meeting or, if later, within 10 days after the first public announcement of the date of such annual meeting), and the notice must otherwise
comply with certain other requirements contained in our By-Laws as well as all applicable statutes and regulations.

Assuming that our next annual meeting of stockholders is held not more than 30 days before nor more than 60 days after the one-year

anniversary of this year s Annual Meeting, we must receive notice of a stockholder s intention to propose an item of business or nominate persons
for election as a director on or before September 30, 2013. A stockholder s notice will not be deemed to be submitted until we have received all

of the required information.

HOW TO VOTE

Your vote is important. We encourage you to vote promptly. Internet and telephone voting is available through 10:59 p.m. Central Standard
Time on Sunday, January 27, 2013. If you received a Notice Regarding the Availability of Proxy Materials, you may vote as instructed in the
notice. If you received paper copies of this Proxy Statement, you may vote in one of the following ways:

By Telephone. If you are located in the United States or Canada, you can vote your shares by calling the toll-free telephone number on your
proxy card or in the instructions that accompany your proxy materials. You may vote by telephone 24 hours a day. The telephone voting system
has easy-to-follow instructions and allows you to confirm that the system has properly recorded your votes. If you vote by telephone, you do not
need to return your proxy card or your voting instruction form.

By Internet. You can also vote your shares by the Internet. Your proxy card indicates the Web site you may access for Internet voting. You may
vote by the Internet 24 hours a day. As with telephone voting, you will be able to confirm that the system has properly recorded your votes. If
you hold your shares in street name, please follow the Internet voting instructions that accompany your proxy materials. You may incur
telephone and Internet access charges if you vote by the Internet. If you vote by the Internet, you do not need to return your proxy card or your
voting instruction form.

By Mail. If you are a holder of record and received a paper copy of the proxy card by mail, you can vote by marking, dating, and signing your
proxy card and returning it by mail in the envelope provided. If you hold your shares in street name, you can vote by completing and mailing the
voting instruction form.

At the Meeting. The way you vote your shares now will not limit your right to change your vote at the meeting if you attend in person. If you
hold your shares in street name, you must obtain a proxy, executed in your favor, from the holder of record if you wish to vote these shares at the
meeting.

All shares that have been properly voted and not revoked will be voted as you have directed at the meeting. If you sign and return your proxy
card without any voting instructions, your shares will be voted as the Board of Directors recommends.
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Revocation of Proxies. You can revoke your proxy at any time before your shares are voted if you (1) submit a written revocation to our
corporate secretary at our executive offices before the meeting, or at the meeting, (2) submit a timely later-dated proxy (or voting instruction

form if you hold shares in street name), (3) provide timely subsequent telephone or Internet voting instructions, or (4) vote in person at the
meeting.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on January 28, 2013:
The Proxy Statement and Annual Report to Stockholders are available at:

http://materials.proxyvote.com/253798
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SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth the beneficial ownership of our Common Stock, as of November 29, 2012, by each of our directors or nominees
for director, by each of our executive officers named in the Summary Compensation Table herein, by all directors, nominees and executive
officers as a group, and by each stockholder who is known by us to own beneficially more than 5% of our outstanding Common Stock.

Name and Address of Beneficial Owner
Directors, nominees and executive officers:
Joseph T. Dunsmore

Steven E. Snyder
Lawrence A. Kraft
David H. Sampsell
Joel K. Young
Guy C. Jackson
Kenneth E. Millard

Ahmed Nawaz

William N. Priesmeyer

Bradley J. Williams

All directors, nominees and executive officers as a group (12 persons)

Other beneficial owners:
Riverbridge Partners LLC

801 Nicollet Mall, Suite 600

Minneapolis, MN 55402
Dimensional Fund Advisors LP

Palisades West, Building One
6300 Bee Cave Road

Austin, TX 78746
BlackRock, Inc.

40 East 52" Street

New York, NY 10022
Generation Investment Management LLP

One Vince Street

London, United Kingdom W1J 0OAH
Royce & Associates, LLC

745 Fifth Avenue

New York, NY 10151
The Vanguard Group, Inc.

100 Vanguard Blvd.

Malvern, PA 19355

Amount and Nature
of Beneficial
Ownership !

766,266
99,8613
305,875
26,250°
298,403
173,1817

109,681°
212,515
127,43110
216,629
2,635,344!2

3,068,42913

2,124,929'4

1,996,959

1,429,956'6

1,398,662!7

1,307,82418

Percentage
Outstanding
Shares

2.83%

*

1.15%

*

1.12%

11.66%

8.08%

7.59%

5.43%

5.32%

4.97%



(SR N VS )
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Less than one percent.

Fractional shares are rounded to the nearest whole share. Unless otherwise indicated in footnote below, (i) the listed beneficial owner has
sole voting power and investment power with respect to such shares, and (ii) no director or executive officer has pledged as security any
shares shown as beneficially owned.

Includes 757,500 shares covered by options which are exercisable within 60 days of the record date.

Includes 95,625 shares covered by options which are exercisable within 60 days of the record date.

Includes 305,875 shares covered by options which are exercisable within 60 days of the record date.

Includes 26,250 shares covered by options which are exercisable within 60 days of the record date.

10
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Includes 296,875 shares covered by options which are exercisable within 60 days of the record date.

Includes 168,181 shares covered by options which are exercisable within 60 days of the record date.

Includes 109,681 shares covered by options which are exercisable within 60 days of the record date.

Includes 112,515 shares covered by options which are exercisable within 60 days of the record date.

Includes 124,431 shares covered by options which are exercisable within 60 days of the record date.

Includes 132,164 shares covered by options which are exercisable within 60 days of the record date.

Includes 2,425,013 shares covered by options which are exercisable within 60 days of the record date.

Based on information reported to the SEC in an amended Schedule 13G filed by Riverbridge Partners LLC on February 6, 2012 reflecting
beneficial ownership as of December 31, 2011. Riverbridge Partners LLC had sole voting power over 2,315,869 shares and sole
dispositive power over 3,068,429 shares.

Based on information reported to the SEC in an amended Schedule 13G filed by Dimensional Fund Advisors LP on February 14, 2012
reflecting beneficial ownership as of December 31, 2011. Dimensional Fund Advisors had sole voting power over 2,069,016 shares and
sole dispositive power over all reported shares. Dimensional Fund Advisors LP or its subsidiaries (collectively, Dimensional ) possess
voting and/or investment power over securities that are owned by four investment companies to which Dimensional Fund Advisors LP
furnishes investment advice and certain other commingled group trusts and separate accounts to which Dimensional Fund Advisors LP
may act as adviser, sub-adviser and/or manager (collectively, the Funds ), and may be deemed to be the beneficial owner of the shares held
by the Funds. However, all such securities are owned by the Funds. Dimensional disclaims beneficial ownership of such securities.

Based on information reported to the SEC in an amended Schedule 13G filed by BlackRock, Inc. on February 13, 2012 reflecting
beneficial ownership as of December 30, 2011.

Based on information reported to the SEC in a Schedule 13G filed by Generation Investment Management LLP on January 2, 2012
reflecting beneficial ownership as of January 24, 2012. Generation Investment Management LLP had shared voting power and sole
dispositive power with respect to all shares reported.

Based on information reported to the SEC in an amended Schedule 13G filed by Royce & Associates, LLC on November 2, 2012
reflecting beneficial ownership as of October 31, 2012.

Based on information reported to the SEC in a Schedule 13G filed by The Vanguard Group, Inc. on February 8, 2012 reflecting beneficial
ownership as of December 31, 2011. The Vanguard Group, Inc. had sole dispositive power over 1,275,421 shares. Vanguard Fiduciary
Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc., was the beneficial owner and directed the voting of 32,403
shares as a result of serving as investment manager of collective trust accounts.

11
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our business is managed by or under the direction of a Board of Directors with a number of directors, not less than three, fixed from time to time
by the Board of Directors. The Board is divided into three classes as nearly equal in number as possible, and directors of one class are elected
each year for a term of three years. Each class consists of at least one director. The Board of Directors has fixed at two the number of directors to
be elected to the Board at the 2013 Annual Meeting of Stockholders. The Nominating and Governance Committee has nominated

Messrs. Jackson and Nawaz to stand for election for a three-year term. Proxies solicited by the Board of Directors will, unless otherwise
directed, be voted to elect the nominees named below.

Each of the nominees named below is currently a director of our Company, and each has indicated a willingness to serve as a director. The
Nominating and Governance Committee of the Board of Directors selected each of the nominees named below. In case any nominee is not a
candidate for any reason, the proxies named in the enclosed form of proxy may vote for a substitute nominee selected by the Nominating and
Governance Committee.

Following is certain information regarding the nominees for the office of director and the current directors whose terms expire after the 2013
Annual Meeting:

Nominees for Term Expiring in 2016:
Guy C. Jackson, age 70

Mr. Jackson has been a member of our Board of Directors since November 2003. In June 2003, Mr. Jackson retired from the accounting firm of
Ernst & Young LLP after 35 years with the firm and one of its predecessors, Arthur Young & Company. During his career, he served as the
audit partner on a number of public companies. Mr. Jackson also serves as a director and chair of the audit committees of Cyberonics, Inc. and
Life Time Fitness, Inc. He is a former director of EpiCept Corporation and Urologix, Inc.

Mr. Jackson brings more than 35 years of finance, audit and accounting experience to the Board. Both as a director and as Chair of the Audit
Committee, Mr. Jackson s significant leadership and professional expertise in audit and finance provide a valuable perspective for the Board
regarding financial processes, financial risk management, mergers and acquisitions and corporate governance. In addition, Mr. Jackson s past
professional and other outside board experiences provide a broad strategic and operating perspective that is valuable to the Board. Mr. Jackson s
experience qualifies him as an Audit Committee financial expert.

Ahmed Nawaz, age 63

Mr. Nawaz has been a member of our Board of Directors since October 2006. Mr. Nawaz was Executive Vice President, Wireless Solutions
Group at Spansion Inc. from October 2010 until November 2011 when he retired from his employment with Spansion Inc. In connection with
his retirement, Mr. Nawaz offered to resign his directorship with us consistent with our Principles of Corporate Governance. Following
deliberation, the Board of Directors determined not to accept Mr. Nawaz s offer to resign and Mr. Nawaz withdrew his offer. From July 2009 to
October 2010, Mr. Nawaz was Executive Vice President of Worldwide Sales, Marketing and Corporate Development at Spansion Inc. and from
November 2006 to June 2009, he was Executive Vice President for the Wireless Solutions Division at Spansion Inc. On March 1, 2009,
Spansion Inc. filed a voluntary petition under Chapter 11 of the United States Bankruptcy Code. Mr. Nawaz was a management consultant from
January 2006 to November 2006. Prior to that, Mr. Nawaz was Executive Vice President, Worldwide Sales of Agere Systems Inc., a provider of
integrated circuit solutions, from March 2001 to December 2005. Mr. Nawaz was President of Worldwide Sales, Strategy and Business
Development, from April 2000 to March 2001 and President, Integrated Circuits Division, from June 1998 to April 2000 of Lucent s
Microelectronics and

12
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Communications Technologies Group. He joined AT&T in 1992 and moved to Lucent following its spin-off from AT&T in 1996. Mr. Nawaz
was Vice President of Lucent s Network Communications business unit from January 1996 to July 1998. While at AT&T, he was Vice President
of the Applications business unit from 1994 to 1995. Prior to joining AT&T, Mr. Nawaz was at Texas Instruments where he was responsible for
the personal computer business unit from 1990 to 1992 and also held various marketing and product management positions.

As a highly accomplished world-wide executive in the semiconductor and telecommunications industries, Mr. Nawaz has extensive leadership
expertise in sales, marketing, distribution, industry strategy and international management. His valuable experiences leading and managing large
global operations with semiconductor and wireless technologies give Mr. Nawaz particular insights and perspectives important to the Board for
future direction of our Company. In addition, Mr. Nawaz s executive multinational management experiences in sales and product management,
particularly in Asia Pacific, lend global technology insights to the Board view of future strategic direction. As our Lead Director, Mr. Nawaz
employs his extensive senior management and corporate governance experience in leading our Board of Directors.

Directors Whose Terms Expire in 2015:
Kenneth E. Millard, age 66

Mr. Millard has been a member of our Board of Directors since October 1999. Mr. Millard was Chairman, Chief Executive Officer, President
and a director of Telular Corporation, a telecommunications company, until February 2005, after serving as President and Chief Executive
officer since April 1996 and Chairman since 2001. Prior to that, Mr. Millard was the President and Chief Operating Officer of Oncor
Communications, a telecommunications company, from February 1992 to January 1996. Prior to that, he held various executive management
positions at Ameritech Corporation and worked as an attorney for AT&T and Wisconsin Bell. Mr. Millard serves as chairman and a director of
Dascom Systems Group LLC, a private corporation.

Mr. Millard brings to the Board business leadership, corporate strategy and operating expertise. As a former chief executive officer and business
executive with multiple companies in the telecommunications industry, Mr. Millard has extensive experience formulating and implementing
advanced telecommunications strategies and products. This background is particularly valuable as our Board considers expansion strategies for
our Company. In addition, Mr. Millard s legal background and financial experience add valuable perspective to ongoing governance and
financial matters.

William N. Priesmeyer, age 67

Mr. Priesmeyer has been a member of our Board of Directors since November 2005. He has been the Chief Executive Officer of Cymbet
Corporation, a manufacturer of thin solid state batteries for the semiconductor industry, since November 2001. Mr. Priesmeyer served as Senior
Vice President and Chief Financial Officer of Jostens Inc., a producer of educational products, from August 1997 to June 2001. Prior to that, he
held Chief Financial Officer positions at Waldorf Corporation, DataCard Corporation and Onan Corporation and was a Vice President at The
Pillsbury Company. Mr. Priesmeyer began his career at Xerox Corporation.

As the chief executive officer and board member of a technology company in the semiconductor industry, Mr. Priesmeyer brings to our Board
extensive leadership experience in corporate strategy, manufacturing, operations, technology and finance. In addition, Mr. Priesmeyer has held
chief financial officer positions in both publicly held and private companies where he employed his expertise overseeing all global financial,
mergers and acquisitions, and risk management functions on a daily basis. Mr. Priesmeyer provides a continuous improvement perspective
towards Company financial performance and operations for the Board. He is also one of our Audit Committee financial experts.

13
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Directors Whose Terms Expire in 2014:
Joseph T. Dunsmore, age 54

Mr. Dunsmore joined our Company in October 1999 as President and Chief Executive Officer and a member of the Board of Directors and was
elected Chairman of the Board in May 2000. Prior to joining us, since June 1999 Mr. Dunsmore was Vice President of Access for Lucent
Microelectronics, a telecommunications company that became known as Agere Systems Inc. From October 1998 to June 1999, he acted as an
independent consultant to various high technology companies. From February 1998 to October 1998, Mr. Dunsmore was Chief Executive
Officer of NetFax, Inc., a telecommunications company. From October 1995 to February 1998, he held executive management positions at US
Robotics and then at 3COM after 3COM acquired US Robotics in June 1997. Prior to that, Mr. Dunsmore held various marketing management
positions at AT&T Paradyne Corporation from May 1983 to October 1995. Mr. Dunsmore is also a director of Analysts International
Corporation.

Mr. Dunsmore has led our Company for more than 10 years. Under his leadership our Company has been repositioned in growth markets. As
Chairman and Chief Executive Officer, he brings to the Board his thorough knowledge of our business, culture, strategy, people, operations,
competition and financial position. Mr. Dunsmore provides demonstrated executive leadership and strategic vision.

Bradley J. Williams, age 52

Mr. Williams has been a member of our Board of Directors since June 2001. Since April 2008, Mr. Williams has been the President of Doextra
Corporation, a value-added reseller of Customer Relationship Management (CRM) software. From February 2006 to April 2008, Mr. Williams
served as the Vice President of Sales for Doextra Corporation. From October 2005 to February 2006, Mr. Williams was the President of Catalyst
Resources, L.C., a management consulting firm specializing in business development for entrepreneurs and small business owners. Prior to that,
Mr. Williams was the Vice President of Sales for On Demand Technologies, a provider of technology driven communications products, from
February 2004 to October 2005. Mr. Williams was the President of Relationship Marketing, Inc., a provider of marketing communications
solutions, from August 2003 to February 2004 and he previously served as Executive Vice President, Sales of Relationship Marketing
commencing June 2002. In January 2000, Mr. Williams co-founded Raviant Networks, Inc., a provider of comprehensive software solutions and
professional services to the telecommunications industry, where he served as its Chief Operating Officer from April 2000 until June 2002. He
also served as a director of Raviant from April 2000 to August 2002. An involuntary Chapter 7 bankruptcy petition was filed against Raviant in
October 2002 and was dismissed in March 2003. From August 1996 to December 1999, Mr. Williams worked for Integrated Network Solutions,
a value-added reseller of hardware, software and network services, where he started a telecommunications consulting division that was
eventually spun off as Raviant Networks.

Mr. Williams has had an extensive career as an entrepreneur and product innovator in the software solutions industry. As a senior executive
officer of a software marketing company with extensive leadership experience in sales management and business development, Mr. Williams
adds an important strategic and marketing perspective for the Board. The knowledge and experience Mr. Williams gained through various roles
in the areas of business software systems, software strategy and product development are important to the future strategic direction of our
Company.

Director Independence

None of the directors is related to any other director or to any executive officer of our Company. The Board of Directors has determined that
Messrs. Jackson, Millard, Nawaz, Priesmeyer and Williams, who constitute a majority of the Board of Directors, are independent directors as
defined in the applicable listing standards of the Nasdaq Stock Market ( Nasdaq ).

14



Edgar Filing: DIGI INTERNATIONAL INC - Form DEF 14A

Board Leadership Structure

Our Company does not have a written policy with respect to separation of the roles of Chief Executive Officer and Chairman of the Board
because our Board of Directors believes it is in the best interests of our stockholders to make that determination based on the applicable
circumstances. The Board of Directors is currently led by Mr. Dunsmore in his role as Chairman of the Board. The Board has determined that
having our Chief Executive Officer serve as Chairman of the Board is in the best interest of our stockholders at this time, in large part because
the Chief Executive Officer is responsible for the daily management of the Company and the development and implementation of our corporate
strategy and has regular contact and access to the people, information and resources necessary to facilitate the appropriate flow of information
and to support the functions of the Board of Directors. Our independent non-employee directors have elected Mr. Nawaz from among
themselves to serve as lead director to complement the Chairman of the Board s role.

As our lead director, Mr. Nawaz: (i) presides as chair of meetings of the Board of Directors when the Chairman of the Board is absent;

(ii) organizes, convenes and presides over executive sessions of the independent non-employee directors, (iii) serves as a liaison between the
Chairman of the Board and CEO and the independent directors, (iv) consults with the Chairman of the Board in establishing schedules and
agendas for meetings of the Board of Directors, and (v) serves in such other capacities with such other duties as the independent non-employee
directors may determine from time to time.

The Board of Directors has determined that this leadership structure is appropriate given the specific characteristics and circumstances of the
Company because it strengthens the Board s role in fulfilling its risk oversight and general oversight responsibilities and its fiduciary duties to
our stockholders. Furthermore, our Company s current leadership structure recognizes the depth of Company and industry experience of

Mr. Dunsmore, and the need for a leader among independent non-employee directors in order to facilitate both compliance with listing
requirements and communication among our independent directors and the Chairman of the Board and Chief Executive Officer.

The Board s R