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Part |

ltem 1. Busness

Digi Internationd Inc. (the "Company") was formed in 1985 as a Minnesota corporation and
reorganized as a Delaware corporation in 1989. The Company isaleading ISO 9001-
compliant provider of data communications hardware and software that delivers seamless
connectivity solutions for multiuser environments, open systems, server-based remote access
and LAN (Loca Area Network) markets.

The two mgor product areasinclude: 1) communications interface cards for multiuser and
remote access environments which congtituted approximately 76% of net sdlesin fiscal 1997,
and 2) “physical layer” and print server products that enhance the data communications
capabilities of aLAN and which constituted 24% of net sdesin fiscal 1997. Neither product
areais date sengtive and will not require adaptation to comply with Y ear 2000 requirements.

Key differentiators of the Company’ s communications interface cardsinclude: 1) its embedded
high-performance operating system software (firmware), and 2) the device driver software
component which is optimized to work with avariety of industry-standard operating systems
and dlows the operating system (OS) to communicate efficiently and reliably with periphera
devices.

The Company’ s communications interface cards provide asynchronous (transmitting single
characters at atime) and synchronous (transmitting characters in agroup) datatransmissions
for analog modems, ISDN (Integrated Services Digital Network) X.25, Frame Relay or TU/EL
connections.

The Company’ s communications interface card products provide connections for two primary
markets.

1. The core multiport access products provide PC-host-to-termina serid 1/0 (input/output)
connections. These products facilitate data transmission for point-of-sale applications, on-
line transaction processing, factory automation, and data collection and dissemination,
among others. The onboard firmware alows the products to quickly, accurately and
reliably transmit data, thereby diminating the information bottlenecks that can result when
multiple users or devices share one processing unit. These solutions primarily use
multiuser, multitasking operating systems such as UNIX (and its variations), dong with
standard PC servers and the communications interface card.

2. Open systems, server-based remote access products. These communications interface cards
address the need for high-performance, did-in/dial-out connections which are necessary for
wide area networking, including accessing the Internet. The Company’ s remote access
products provide the communications ports which are needed to connect telecommuiters,
mobile workers and branch offices to corporate LANS, or branch offices to other branches,
or to make the connections to the Internet. These solutions primarily use open system



operating systems such as Novell NetWare or Microsoft Windows NT RAS (and
subsequent upgrades) aong with standard PC servers and the communications interface
card.

The Company entered the LAN market with its acquigition of MiLAN Technology
Corporation in November 1993. The MiLAN Technology Divison provides cost-effective and
power-efficient Ethernet, Fast Ethernet and Token Ring networking connectivity products that
areingadled onaLAN to increase its productivity.

The Company’s LAN products are recognized for their price/performance, reliability,
robust features, and superior technical support.

The Company's MiLAN networking products include these primary groups:

1. Thephyscd layer line of productsthat allow usersto easly build and expand networks
using single and multiport transceivers, converters, modular microhubs and modular
repesters, as well asthe first comprehengve family of physica layer connectivity solutions
for Fast Ethernet.

2. Print server products based on the FastPort line, which makes print sharing convenient and
affordable. The FastPort line includes the industry's first multiprotocol network print
server providing access to any printer on an Ethernet or Token Ring network without the
inconvenience and expense of spooling through aworkstation or server.

The Company works closdaly with customers, PC and server vendors, operating system
companies and other marketing partners to continuously optimize Digi’'sWAN and LAN
products to interoperate in open systems, industry-standard environments. This assures
customers the ability to choose the most flexible, cost-effective solution to meet their individual
needs.

The Company markets its products to a broad range of customers, including mgor domestic
and international distributors, system integrators, VARS (Vaue Added Resdllers) and OEMs
(Origind Equipment Manufacturer).

The Company's products are sold through a network of more than 201 distributorsin the
United States, Canada and 70 countries worldwide and through OEM (Origina Equipment
Manufacturer) contracts.

In July 1991, the Company opened a sdes support office in Germany to increase saes support
to the European distribution network. In October 1993, the Company opened a sales support
office in Singapore to increase sales support for its products to the Pacific Rim distribution
network. 1n 1996, the Company opened smilar officesin Hong Kong, Sydney and Tokyo and
in 1997, the Company opened sdes officesin Paris and London to better serve itsnon-U.S.
markets.



To serve its worldwide markets, the Company (i) offers products thet, in the opinion of
management, provide superior performance relative to current standards and application
requirements, (ii) provides products that are compatible with abroad array of open system
operating systems and industry-standard PC, server and workstation architectures, and (iii)
provides, in the opinion of management, superior technical support, including frequent and
timely product updates and ready access to the Company's support staff.

The computer industry is characterized by rapid technologica advances and evolving industry
standards. The market can be significantly affected by new product introductions and
marketing activities of industry participants. The Company competes for customers on the
basis of product performance in relation to comptibility, support, quaity and reliability,
product development capabilities, price and availability. Many of the Company's competitors
and potentiad competitors have greater financial, technological, manufacturing, marketing and
personnel resources than the Company. The Company believesthat it is the market leader in
the multiport access and open system, server-based remote access markets of the computer
industry. With respect to the LAN market, the Company believes it commands less than a 5%
market share.

The Company's manufacturing operations procure al parts and certain servicesinvolved in the
production of products. The Company subcontracts most of its product manufacturing to
outsde firms that specidize in providing such services. The Company believes that this
approach to manufacturing is beneficial because it permits the Company to reduce its fixed
costs, maintain production flexibility and maximize its profit margins.

The Company's products are manufactured to its designs with standard and semi-custom
components. Virtudly dl of these components are available from multiple vendors.

During fisca years 1995, 1996 and 1997, the Company's research and development
expenditures were $14.8, $21.3 and $18.0 million, respectively.

Dueto the rgpidly changing technology in the computer industry, the Company believesthat its
success depends primarily upon the engineering, marketing, manufacturing and support skills of
its personnd, rather than upon patent protection. Although the Company may seek patents
where appropriate and has certain patent applications pending for proprietary technology, the
Company's proprietary technology or products are generaly not patented. The Company relies
primarily on the copyright, trademark and trade secret laws to protect its proprietary rightsin
its products. The Company has established common law and registered trademark rightson a
family of marks for anumber of its products.

Through September 30, 1997, the Company purchased $11.8 million in secured convertible
notes from AetherWorks Corporation, a development stage company engaged in the
development of wirdess and dial-up remote access technology. The Company is obligated to
purchase up to an additional $2.0 million secured convertible notes from time to time &t the
request of AetherWorks, based on certain conditions. Secured convertible notes held by the
Company were convertible at September 30, 1997 into 60% of AetherWorks common stock,



and the purchase of the $2 million additiona principa amount of secured notes would increase
the Company’ s ownership portion upon conversion to 62.7%, based on AetherWorks' present
capitalization. On October 14, 1997, the Company entered into a revised note agreement with
AetherWorks, that clarifies and limits the Company’ s financial commitment for the purchase of
convertible notes to a maximum of $13.8 million. The revised note agreement, however, so
provides for payments, at the discretion of AetherWorks, on the outstanding convertible notes
of up to $7.2 million, in exchange for areduction in the Company’ s potentia ownership
interest, upon conversion, to 19%. The revised note agreement, among other things, rescinded
previous technology transfer and manufacturing agreements. Also in connection with the
financing arrangement, the Company has aso guaranteed $3.1 million of lease obligations. In
addition, the Company has leased to AetherWorks $1.3 million of computer equipment under a
three year direct financing lease agreement. The Company has reported itsinvestment in
AetherWorks on the equity method and has recorded in 1997 a $5.8 million loss which
represents 100% of the AetherWorks' net loss for the year ended September 30, 1997. The
percentage of AetherWorks' lossesincluded in the Company’ s results of operationsis based
upon the percentage of financia support provided by the Company (versus other investors) to
AetherWorks during fisca 1997.

Because of the significant uncertainty of the future of AetherWorks Corporation, as
demondtrated by itslack of generating positive cash flow, obtaining other sources of equity
financing and its continued uncertainty in developing commerciadly marketable products, the
Company decided, as of September 30, 1997, to write-off its remaining investment of $2.4
million in AetherWorks, and to accrue and expense its remaining future obligation to purchase
additiona notes of $2 million. In addition, it has accrued $1.4 million for its probable
obligations resulting from its guarantees of certain AetherWorks lease obligations.

During the year ended September 30, 1997, two customers comprised more than 10% of net
sdes Ingram Micro at 15.1%, and Tech Dataat 10.5%. For 1996, two customers accounted
for more than 10% of net sdles: Tech Dataat 13.9% and Ingram Micro at 13.4%. During
1995, two companies comprised more that 10% of net sales. Ingram Micro accounted for
12.5% and IBM accounted for 11.7% of net sales.

Asof September 30, 1997, the Company had backlog orders which management believed to be
firmin the amount of $14.7 million. All of these orders are expected to befilled in the current
fiscd year. Backlog a September 30, 1996 was $0.967 million.

During fiscal years 1995, 1996 and 1997, the Company's net sales to customers outsde the
United States, primarily in Europe, amounted to approximately $33 million, $39.9 million and
$39.6 million respectively, comprising approximately 20%, 20% and 23.9% of net sdesfor the
goplicablefiscal year.

On February 13, 1997, the Company’ s Board of Directors approved arestructuring plan which
resulted in arestructuring charge of $10,471,482 ($8,283,681, net of tax benefits or $0.62 per
share). The corporate restructuring plan smplified operations, increased consolidation and

reduced costs and expenses. It included the closing of the Cleveland manufacturing facility, the



ltem 2.

reduction of selected product lines and the consolidation and closing of the Torrance,
Cdiforniaand Nashville, Tennessee research and development facilities. These costsincluded
(1) write downs of the carrying values of fixed assets related to the closed manufacturing and
research and development facilities, (ii) write downs of the carrying values of good will and
identifiable intangible assets (primarily licensng agreements related to the discontinued product
lines) and related inventories and (iii) severance costs associated with the eimination of 105

positions.

Subsequent to the actions covered by the restructuring charge, the Company has made
additiona headcount reductions and has consolidated other research and devel opment activities
into Minnegpolis.

During the fourth quarter, the Company consolidated research and development activities from
facilitiesin Cleveland, Ohio; Redmond, Washington; and, Huntsville, Alabamato the
Company’ s corporate headquartersin Minnegpolis, Minnesota. Additional headcount
reductions have been made in varying leves throughout the Company, reflecting the
consolidation of duties and responsibilities at the corporate headquarters.

Actual headcount at September 30, 1997 was 481.

Properties

The Company's headquarters and research facilities are located in a 130,000 square foot office
building in Minnetonka, Minnesota which the Company acquired in August 1995 and has
occupied snce March 1996. The Company's primary manufacturing facility is currently located
in 258,000 square foot building in Eden Prairie, Minnesota, which the Company purchased in
May 1993 and has occupied since August 1993. Additiond office and research facilities
include a 46,170 square foot facility in Sunnyvae, Caifornia, the lease for which expiresin
April 2002. Fecilities which were closed as part of the Company’ s restructuring, announced on
February 13, 1997, included a 32,000 square foot facility in Twinsburg, Ohio, and a 10,525
square foot building in Torrance, Cdifornia. Facilities which were closed, subsequent to the
restructuring, and the space subleased included an 8,028 square foot research facility in
Huntsville, Alabama, the sublease for which expiresin February 1999; a 4,886 square foot
research facility in Redmond, Washington the sublease for which expiresin December 1998;
and, a 17,146 square foot facility in Nashville, Tennessee, the sublease for which expiresin
August 2000.

The Company's sdles support office in Germany islocated in a4,535 square foot officein
Cologne, Germany, the lease for which expiresin November 1998. The Company's sdes
support officein Adaislocated in a 1,560 square foot office in Singapore, the lease for which
expiresin May 2000. The Company’s sales support officein Audtrdiaislocated in a 1,000
square foot office in Sydney, the lease for which expiresin March 1998. The Company’s sdes
support office in Hong Kong islocated in a 1,400 square foot office in Causeway Bay, the
lease for which expiresin May 1998. The Company’s sales support office in London is located
in a2,000 sguare foot office, the lease for which expiresin June 2002. The Company’ s sales



ltem 3.

support officein Parisislocated in a625 square foot office, the lease for which expires with a
30 day notice. Management believes that the Company's facilities are suitable and adequate for
current office, research and warehouse requirements, and that its manufacturing facilities
provide sufficient production capacity to meet the Company's currently anticipated needs.

Legal Proceedings

On January 3, 1997, the Company and certain of its previous officers were named as
defendants in a putative securities class action lawsuit in the United States District Court
for the District of Minnesota on behalf of an aleged class of purchasers of its common
stock during the period January 25, 1996, through December 23, 1996. Between
January 17, 1997 and March 7, 1997, four similar putative securities class actions also
were commenced. By Memorandum and Order dated April 2, 1997, the District Court
consolidated all five of the putative securities class actions for al purposes including trial,
appointed 21 persons to serve as lead plaintiffs in the consolidated class actions, and
allowed the lead plaintiffs to file and serve a consolidated class action complaint.

On May 12, 1997, a consolidated amended class action complaint (the “ Consolidated
Amended Complaint”) was filed in the combined actions, which are captioned In re Digi
International Inc. Securities Litigation, Master File No. 97-5 (JRT/RLE) (U.S. District
Court for the District of Minnesota). The Consolidated Amended Complaint alleges that
the Company and its previous officers Ervin F. Kamm, Jr., Gerald A. Wall and Gary L.
Deaner violated the federal securities laws by, among other things, misrepresenting and/or
omitting materia information concerning the Company’ s operations and financial results.
The Consolidated Amended Complaint seeks compensatory damages in an unspecified
amount plus interest against all defendants, jointly and severally, and an award of
attorneys' fees, experts fees and costs.

On Jduly 3, 1997, defendants served a motion to dismiss the Consolidated Amended
Complaint on the ground, among others, that it fails to plead claims in accordance with
applicable law. The motion to dismiss was argued before the District Court on
October 31, 1997. A ruling has not yet been received.

On February 25, 1997, the Company and certain of its previous officers also were named
as defendants in a securities lawsuit filed in the United States District Court for the
District of Minnesota by the Louisiana State Employees Retirement System and entitled

L ouisiana State Employees Retirement System in behalf of itsef and in behalf of al other
parties similarly situated and circumstanced who desire to personally join in this action and
to contribute to the costs and expenses thereof, Plaintiffs, vs. Digi International Inc., Gary
L. Deaner, Ervin F. Kamm, Jr., Gerald A. Wall, and “John Doe and “Richard Ro€’, the
names “ John Doe” and “Richard Roe” being fictitious, the parties intended being those
parties, presently unknown to the plaintiff, who participated in the wrongful acts set forth
herein, Defendants, Civil File No. 97-440, Master File No. 97-5 (JRT/RLE) (U.S. District
Court for the District of Minnesota). On June 3, 1997, the Louisiana State Employees
Retirement System filed an Amended Complaint (the “Louisiana Amended Complaint”).




The Louisiana Amended Complaint alleges that the Company and its previous officers
Ervin F. Kamm, Jr., Gerald A. Wall and Gary L. Deaner violated federal securities laws
and state common law by, among other things, misrepresenting and/or omitting material
information concerning the Company’s operations and financial results.

The Louisiana Amended Complaint seeks compensatory damages in the amount of
$718,404.70 plus interest against all defendants, jointly and severaly, and an award of
attorneys' fees, disbursements and costs. This action has been consolidated with the
consolidated class actions for pretrial purposes.

On July 17, 1997, defendants served a motion to dismiss the L ouisiana Amended
Complaint on the ground, among others, that it fails to plead claims in accordance with
applicable law. The motion to dismiss was argued before the District Court on
October 31, 1997. A ruling has not yet been received.

Iltem 4. Submission of Mattersto a'Vote of Security Holders

There were no matters submitted to avote of security holders during the quarter ended
September 30, 1996.

ltem 7A.Quantitative and Qudlitative Disclosure About Market Risk

Not applicable.

I[tem 9. Changes in and Disagreements with Accountants on Accounting and Financia Disclosure

None.

Item 10.Executive Officers of the Registrant

As of the date of filing this Form 10-K, the following individuas were executive officers of the

Registrant:
Name Age Position
John P. Schinas 60 Chairman of the Board of
Directors
Jarry A. Dusa 50 Director, President and
Chief Executive Officer
Jonathon E. Killmer 56 Senior Vice President, Chief

10



Financid Officer and

Treasurer
Douglas J. Glader 4 Senior Vice President,
Manufacturing Operations
Dino G. Kasdagly 43 Senior Vice President,
Deveopment

Mr. Schinas, founder of the Company, retired as Chief Executive Officer effective January 27,
1992. He has been amember of the Board of Directors since the Company's inception in July
1985 and was elected Chairman of the Board of Directorsin July 1991. From July 1985 to July
1991, Mr. Schinas ds0 served the Company as President and Treasurer.

Mr. Dusa has been amember of the Board of Directors and President and Chief Executive
Officer of the Company since March 12, 1997, after serving the Company as interim acting
Chief Executive Officer from January 3, 1997 to March 12, 1997. Prior to January 3, 1997,
Mr. Dusa had been the owner and principal of Phase One Partners, Inc., an investment and
consulting business, since 1995 and had acted as a consultant to the Company in this capacity
snce August 1996. From 1994 to 1995, Mr. Dusawas Vice President of Fujitsu
Microdlectronics, Inc., amanufacturer of integrated circuit products. From 1993 to 1994, Mr.
Dusawas President of Eagle Technology, a manufacturer of network connectivity products.
From 1992 to 1993, Mr. Dusawas President of Kapana, Inc., amanufacturer of network
connectivity products. Prior to 1992, Mr. Dusa held executive management positionswith a
number of high technology companiesincluding IBM Corporation, 3Com Corporation and
Tandem Computers. Mr. Dusaisadirector of Data Systems Network Corp., adata
communications company.

Mr. Killmer joined the Company in October 1996, as Vice Presdent, Chief Financia Officer
and Treasurer. He was named Senior Vice Presdent in July 1997. Prior to joining the
Company, Mr. Killmer had been a partner in the professiona services firm of Coopers &
Lybrand L.L.P., most recently as the Managing Partner of the Minnegpolis/St. Paul office from
1990 until hisjoining the Company.

Mr. Glader was named Vice Presdent of Operationsin February 1995 and Senior Vice
Presdent, Manufacturing Operations, on April 23, 1997. Beforethat, he was formerly
Director of Manufacturing and Operations for MiLAN Technology Corporation, which the
Company acquired in November 1993. He began his career with Memorex Corporation and
also worked for Measurex Corporation, Altus Corporation and Direct Incorporated. He
founded and was vice president of operations for Greyhawk Systems, Inc., amanufacturer of
electronic imaging hardware and software.

Mr. Kasdagly joined the Company in October 1997, as Senior Vice President, Devel opment.
Prior to joining the Company, Mr. Kasdagly had been an executive with IBM Corporation
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snce November 1980, most recently as Director, Divison Quality and Business Reengineering
for IBM’s AS/400 Divison.

Part IV

Iltem 14.Exhibits, Financia Statement Schedules and Reportson

Form 10-K

@ Consolidated Financid Statements and Schedules of the Company and Financia
Statements of AetherWorks Corporation

1.

Incorporated by reference to pages 21 through 32 of the Company’s 1997
Annud Report to Stockholders:

Consolidated Statement of Operations for the fiscd years ended September 30,
1997, 1996 and 1995

Consolidated Balance Sheets as of September 30, 1997 and 1996

Consolidated Statement of Cash Flows for the fisca years ended
September 30, 1997, 1996 and 1995

Consolidated Statement of Stockholders Equity for the fiscd years ended
September 30, 1997, 1996 and 1995

Notes to Consolidated Financia Statements

Report of Independent Accountants

AetherWorks Corporation Financial Statements
Baance Sheets as of September 30, 1997 and 1996

Statement of Operations for the years ended September 30, 1997 and 1996 and
period from February 24, 1993 (inception) to September 30, 1997

Statement of Shareholders Equity (Deficit) for the years ended September 30,
1997 and 1996 and period from February 24, 1993 (inception) to September
30, 1997

Statement of Cash Flows for the years ended September 30, 1997 and 1996
and period from February 24, 1993 (inception) to September 30, 1997

Notes to Financial Statements

12



(b)

(©

Report of Independent Accountants
3. Included in Part I1:
Report of Independent Accountants on Financial Statement Schedule
Schedule Il - Vauation and Qualifying - Accounts
All other schedules are omitted because they are not applicable or are not required.
Reports on Form 8-K

Form 8-K dated February 18, 1997, regarding the announcement of the Company
recording arestructuring charge during the second quarter of fiscal 1997.

Exhibits

Exhibit
Number Description

3(@ Redated Certificate of Incorporation of the Registrant (4)
3(b) Amended and Restated By-L aws of the Registrant (2)
10(a) Stock Option Plan of the Registrant

10(b) Form of indemnification agreement with directors and officers of the Registrant
D

10(c) Amended and Restated Employment Agreement between the Company and
John P.Schinas (5)

10(d) Restated and Amended Note Purchase Agreement between the Company and
AetherWorks Corporation, dated October 14, 1997

10(e) Employment Arrangement between the Registrant and Mike Kelley, dated
February 7, 1996 (8)

10(f)  401(k) Savings and Profit Sharing Plan of Digi Internationd Inc. (3)
10(h) Consulting Agreement between the Company and Mykola Moroz (5)

10(i)) Employment Arrangement between the Registrant and Jonathon E. Killmer,
dated September 16, 1996 (8)
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@

10(j) Employment Arrangement between the Registrant and David Rzasa, dated
September 30, 1996 (8)

10(k) Separation Agreement between the Company and Gerad A. Wall, dated
December 4, 1996 (8)

10(I) Separation Agreement between the Company and Ervin F. Kamm, Jr. dated
January 3, 1997 (9)

10(m) Employment Agreement between the Company and Jerry A. Dusa, dated
March 12, 1997 (10)

10(n) Employment Agreement with Ray D. Wymer, as amended by Amendment No.
1 to Employment Agreement (7)

10(p) Employment Arrangement between the Registrant and Douglas Glader (7)

10(p) (i) Amendment to Employment Agreement between the Company and Douglas
Glader (9)

10(g) Employment Agreement between the Registrant and Dana R. Nelson for fiscal
1995 and 1996 (7)

10(r) Employment Agreement between the Company and Dino G. Kasdagly, dated
October 1, 1997

10(s) Employee Stock Purchase Plan of the Registrant (6)

13 1997 Annua Report to Stockholders (only those portions specificaly
incorporated by reference herein shall be deemed filed with the Securities and
Exchange Commission)

21 Subsdiaries of the Registrant

231 Consent of Independent Accountants

23.2  Consent of Independent Accountants

24 Powers of Attorney

27 Financid Data Schedule

Incorporated by reference to the corresponding exhibit number of the Company's Regidtration Statement
on Form S-1 (File no. 33-30725).
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2

3

(4)

©)

(6)

()

(8

©)

(10)

Incorporated by reference to the corresponding exhibit number of the Company's Regidtration Statement
on Form S-1 (File no. 33-42384).

Incorporated by reference to the corresponding exhibit number of the Company's Form 10-K for the year
ended September 30, 1991 (File no. 0-17972).

Incorporated by reference to the corresponding exhibit number of the Company’s Form 10-K for the
year ended September 30, 1993 (File no. 0-17972).

Incorporated by reference to the corresponding exhibit number of the Company’s Form 10-K for the
year ended September 30, 1994 (File no. 0-17972).

Incorporated by reference to Exhibit B to the Registrant’s Proxy Statement for its Annua Meeting of
Stockholders held on January 31, 1996.

Incorporated by reference to the corresponding exhibit number of the Company’s Form 10-K for the
year ended September 30, 1995 (File no. 0-17972).

Incorporated by reference to the corresponding exhibit number of the Company’ s Form 10-K/A for the
year ended September 30, 1996 (File no. 0-17972).

Incorporated by reference to the corresponding exhibit number of the Company’ s Form 10-Q for the
quarter ended December 31, 1996 (File no. 0-17972).

Incorporated by reference to the corresponding exhibit number of the Company’s Form 10-Q for the
quarter ended March 31, 1997 (File no. 0-17972).
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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 report to be signed on its behalf by the undersigned, thereunto
duly authorized.

DIGI INTERNATIONAL INC.

December 26, 1997 By: /s/ Jonathon E. Killmer
Date Jonathon E. Killmer
Senior Vice President & Chief
Financia Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the Registrant and in the capacities and on the dates
indicated.

December 26, 1997 /9 Jerry A. Dusa
Date Jerry A. Dusa
President & Chief Executive Officer

December 26, 1997 /s Jonathon E. Killmer
Date Jonathon E. Killmer
Senior Vice President & Chief
Financia Officer

JOHN P. SCHINAS

WILLISK. DRAKE

JERRY A.DUSA

RICHARD E. EICHHORN

MYKOLA MOROZ A magjority of the Board of Directors*
DAVID STANLEY

ROBERT S. MOE

*Jonathon E. Killmer, by signing his name hereto, does hereby sign this document on behalf of
each of the above named directors of the Registrant pursuant to Power of Attorney duly executed
by such persons.

/s/ Jonathon E. Killmer
Jonathon E. Killmer,
Attorney-in-fact
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