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2140 Lake Park Blvd.
Richardson, Texas 75080

April 3, 2013

Dear Stockholders:

It is my pleasure to invite you to the 2013 Annual Meeting of Stockholders of Lennox International Inc. The meeting
will be held at 10:30 a.m., local time, on Thursday, May 16, 2013, at the Lennox International Inc. Corporate
Headquarters, 2140 Lake Park Blvd., Richardson, Texas 75080.

Under the Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, Lennox has elected to deliver our proxy materials to the majority of our stockholders over the
Internet. This delivery process allows us to provide stockholders with the information they need, while at the same
time conserving natural resources and lowering the cost of delivery. On or about April 3, 2013, we mailed to our
stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to access
our proxy statement for our 2013 Annual Meeting of Stockholders and fiscal 2012 annual report to stockholders. The
Notice also provides instructions on how to vote online or by telephone and includes instructions on how to receive a
paper copy of the proxy materials by mail.

The accompanying Notice of Annual Meeting of Stockholders and proxy statement describe the items of business that
will be discussed and voted upon during the meeting.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the 2013 Annual Meeting of
Stockholders, we urge you to vote and submit your proxy by the Internet, telephone or mail, pursuant to the
instructions on your proxy card. We encourage you to vote via the Internet. It is convenient and saves the
Company postage and other costs. Please use the website shown on your proxy card to vote through the
Internet. If you attend the meeting you will have the right to revoke the proxy and vote your shares in person.

I look forward to seeing you at the Annual Meeting of Stockholders. On behalf of management and our Board of
Directors, I want to thank you for your continued support and confidence in 2013.

Sincerely,

 Todd M. Bluedorn
Chairman of the Board and Chief Executive Officer
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2140 Lake Park Blvd.
Richardson, Texas 75080
April 3, 2013

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 16, 2013

Notice is hereby given that the 2013 Annual Meeting of Stockholders of Lennox International Inc. will be held on
Thursday, May 16, 2013 at 10:30 a.m., local time, at the Lennox International Inc. Corporate Headquarters, 2140 Lake
Park Blvd., Richardson, Texas 75080, to:

●elect four Class III directors to hold office for a three-year term expiring at the 2016 Annual Meeting of Stockholders;
●ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2013 fiscal year;

●conduct an advisory vote to approve the compensation of the named executive officers as disclosed in this Proxy
Statement; and

●transact any other business that may properly come before the Annual Meeting of Stockholders in accordance with the
terms of our Amended and Restated Bylaws.
The Board of Directors has determined that our stockholders of record at the close of business on March 22, 2013 are
entitled to notice of, and to vote at, the Annual Meeting of Stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 16, 2013. This Proxy Statement and the
Annual Report to Stockholders are available on our website at
http://www.lennoxinternational.com/financials/financialreportproxy.htm and also at the website appearing on your
proxy card. A Proxy Statement, Proxy Card, and Annual Report to Stockholders, which includes our Annual Report
on Form 10-K for the fiscal year ended December 31, 2012, accompany this Notice.

Your Vote Is Important. Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you
to vote and submit your proxy in order to ensure the presence of a quorum.

Most shareholders have a choice of voting on the Internet, by telephone or by mail. Please refer to the proxy card or
other voting instructions included with these proxy materials for information on the voting method(s) available to you.
If you vote by telephone or on the Internet, you do not need to return your proxy card. If your shares are held in the
name of a brokerage firm, bank or other nominee of record, follow the voting instructions you receive from such
holder of record to vote your shares.

By Order of the Board of Directors,

John D. Torres
Corporate Secretary
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GENERAL INFORMATION REGARDING THE 2013
ANNUAL MEETING OF STOCKHOLDERS

Meeting Date and Location

The 2013 Annual Meeting of Stockholders (the “Annual Meeting”) of Lennox International Inc. (also referred to in this
Proxy Statement as the “Company,” “us,” “we,” or “our”) will be held on Thursday, May 16, 2013 at 10:30 a.m., local time, at
the Company’s Corporate Headquarters, 2140 Lake Park Blvd., Richardson, Texas 75080. We began mailing this
Proxy Statement and the accompanying Notice of Annual Meeting of Stockholders, Proxy Card and Annual Report to
Stockholders, which includes our Annual Report on Form 10-K, to our stockholders on or about April 3, 2013 for the
purpose of soliciting proxies on behalf of our Board of Directors (our “Board”).

Matters to be Voted On

At the meeting, you will be asked to vote on three proposals. Our board recommends you vote “for” each of the director
nominees, and “for” proposals 2 and 3, as described below.

●Proposal 1: Election of four Class III directors to hold office for a three-year term expiring at the 2016 Annual
Meeting of Stockholders.

●Proposal 2: Ratification of the appointment of KPMG LLP as our independent registered public accounting firm for
the 2013 fiscal year.

●Proposal 3: Advisory vote to approve the compensation of the named executive officers (“NEOs”) as disclosed in this
Proxy Statement.
Record Versus Beneficial Ownership of Shares

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered, with respect to those shares, the “stockholder of record.” If you are a stockholder of record, we sent our
proxy materials directly to you.

If your shares are held in a stock brokerage account or by a bank, you are considered the “beneficial owner” of shares
held in street name. In that case, our proxy materials have been forwarded to you by your broker or bank, which is
considered, with respect to those shares, the stockholder of record. Your broker or bank will also send you instructions
on how to vote. If you have not heard from your broker or bank, please contact them as soon as possible.

Record Date and Number of Votes

The record date for the Annual Meeting is March 22, 2013. If you were a stockholder of record at the close of business
on the record date, you may vote. At the close of business on the record date, there were 50,381,941 shares of our
common stock outstanding and entitled to vote. Each share of common stock is entitled to one vote for each director
nominee and one vote for each other proposal to be voted on.

Quorum and Vote Required

A quorum is required to transact business at the Annual Meeting. To achieve a quorum at the Annual Meeting,
stockholders holding a majority of our outstanding shares entitled to vote must be present either in person or
represented by proxy. Shares held by us in treasury will not count towards the calculation of a quorum. In the event a
quorum is not present at the Annual Meeting, we expect the meeting will be adjourned or postponed to solicit
additional proxies.

1
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Our Amended and Restated Bylaws (“Bylaws”) require that a director nominee will be elected only if he or she receives
a majority of the votes cast with respect to his or her election in an uncontested election (that is, the number of shares
voted “for” a director nominee must exceed the number of votes cast “against” that nominee). Each of our director
nominees is currently serving on the Board. If a nominee who is currently serving as a director is not re-elected,
Delaware law provides that the director would continue to serve on the Board as a “holdover director.” Under our
Bylaws and Corporate Governance Guidelines, each director submits an advance, contingent resignation that the
Board may accept if stockholders do not re-elect the director. In that situation, our Corporate Governance and
Nominating Committee would make a recommendation to the Board about whether to accept or reject the resignation,
or whether to take other action. The Board would act on the Corporate Governance and Nominating Committee’s
recommendation, and publicly disclose its decision and the rationale behind it within 90 days from the date that the
election results were certified.

If a quorum is present, ratification of our independent registered public accounting firm and approval of the advisory
vote on the compensation of our named executive officers require that the votes cast in favor of these proposals
exceed the votes cast against proposals.

Abstentions and Broker Non-Votes

If a broker or bank holds shares in “street name” (that is, in the name of a bank, broker, nominee or other holder of
record) and the beneficial owner does not provide the broker or bank with specific voting instructions, (referred to as
“broker non-votes”), the broker or bank generally has discretion to vote on routine matters but does not have discretion
to vote on non-routine matters.

Pursuant to New York Stock Exchange (“NYSE”) rules, Proposal 1 (election of directors) and Proposal 3 (advisory vote
on the compensation of named executive officers) will be considered non-routine proposals for which your broker or
bank may not exercise voting discretion if it does not receive voting instructions from you, and Proposal 2 (ratification
of the appointment of our independent auditor) will be considered a routine proposal for which your broker or bank
may exercise voting discretion even if it does not receive voting instructions from you. As a result, if you hold your
shares in street name, it is critical that you cast your vote in order for it to be counted on Proposals 1 and 3.

Abstentions and broker non-votes, if applicable, will be included in determining whether a quorum is present, but will
not be counted as votes “for” or “against” Proposals 1 or 3.

Voting Procedures

Registered holders may vote in person at the Annual Meeting, via the Internet, by telephone, or, if they received a
printed copy of these proxy materials, by mail. If your shares are held in street name, you will receive instructions
from the holder of record that you must follow in order for your shares to be voted.

A representative of Alliance Advisors LLC will tabulate the votes and act as inspector of election at the Annual
Meeting.

Changing Your Vote

You can revoke or change your vote on a proposal at any time before the Annual Meeting for any reason by revoking
your proxy. For stockholders of record, proxies may be revoked by delivering a written notice of revocation, bearing a
later date than your proxy, with our Corporate Secretary at or before the Annual Meeting. Proxies may also be
revoked by:

●
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submitting a new written proxy bearing a later date than a proxy you previously submitted prior to or at the Annual
Meeting;

● voting again by telephone or Internet before 11:59 p.m., Eastern Time, on May 15, 2013; or

●attending the Annual Meeting and voting in person; however, attendance at the meeting will not in and of itself
constitute a revocation of your proxy.
In each case, the later submitted vote will be recorded and the earlier vote revoked. Any written notice of a revocation
of a proxy should be sent to Lennox International Inc., 2140 Lake Park Blvd., Richardson, Texas 75080, Attention:
Corporate Secretary. To be effective, the revocation must be received by our Corporate Secretary before the taking of
the vote at the Annual Meeting.

2

Edgar Filing: LENNOX INTERNATIONAL INC - Form DEF 14A

8



If your shares are held in street name, you must follow the specific voting directions provided to you by your bank,
broker, nominee or other holder of record to change or revoke any instructions you have already provided.
Alternatively, obtain a proxy from your bank, broker or other holder of record and provide it with your vote at the
Annual Meeting.

Other Business; Adjournments

We are not aware of any other business to be acted upon at the Annual Meeting. However, if you have voted by proxy
and other matters are properly presented at the Annual Meeting for consideration in accordance with our Bylaws, the
persons named in the accompanying Proxy Card will have discretion to act on those matters according to their best
judgment or the Board’s recommendation. In the absence of a quorum, stockholders representing a majority of the
votes present in person or by proxy at the meeting may adjourn the meeting.

3
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Bylaws provide that our Board may be composed of no less than three and no more than 15 members. The size of
our Board has been fixed by our Board at 10 members, divided into three classes, with each class serving a three-year
term.

Upon the recommendation of the Board Governance Committee, the Board has nominated four Class III directors for
re-election to our Board to hold office for a three-year term expiring at the 2016 Annual Meeting of Stockholders. All
Class I and Class II directors will continue in office, in accordance with their previous election, until the expiration of
the terms of their classes at the 2014 and 2015 Annual Meeting of Stockholders, respectively. The process followed
by the Board in nominating directors and the criteria considered for director nominees is described in the “Corporate
Governance — Director Nomination Process and Nominee Criteria” section of this Proxy Statement.

We provide below biographical information for each nominee for Class III director and for each current director in the
classes continuing in office following the Annual Meeting. For each director and director nominee, the information
presented includes the positions held, principal occupation, and business experience as of April 3, 2013. The
biographical description below for each director and director nominee also includes the specific experience,
qualifications, attributes and skills that led to the Board’s conclusion that such person should serve as a director of the
Company at this time, in light of our business and structure.

If you do not wish your shares to be voted for any particular nominee, you may withhold your vote for that particular
nominee. If any nominee for Class III director becomes unavailable to serve, the persons named in the accompanying
Proxy Card may vote for any alternate designated by the incumbent Board, upon the recommendation of the Board
Governance Committee, or the number of directors constituting the Board may be reduced.

4
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Nominees

The Board has nominated the following individuals for re-election as Class III directors for a three-year term
expiring at the 2016 Annual Meeting of Stockholders:

Todd M. Bluedorn, 49, became Chief Executive Officer (“CEO”) and was elected as a director of our Company in
April 2007. He was appointed as Chairman of the Board on May 10, 2012. Prior to joining the Company, Mr.
Bluedorn served in numerous senior management positions for United Technologies since 1995, including President,
Americas — Otis Elevator Company; President, North America — Commercial Heating, Ventilation and Air
Conditioning for Carrier Corporation; and President, Hamilton Sundstrand Industrial. He began his professional
career with McKinsey & Company in 1992. A graduate of West Point with a B.S. in electrical engineering, Mr.
Bluedorn served in the United States Army as a combat engineer officer and United States Army Ranger from 1985
to 1990. He received his MBA from Harvard University School of Business in 1992.

Mr. Bluedorn serves on the Board of Directors of Eaton Corporation, a diversified industrial manufacturer.

Mr. Bluedorn possesses considerable industry knowledge and executive leadership experience. Mr. Bluedorn’s
extensive knowledge of our Company and its business, combined with his drive for excellence and innovation,
position him well to serve as CEO and a director of our Company.

C.L. (Jerry) Henry, 71, has served as a director of our Company since 2000. He is the Chairman of the Board
Governance Committee and a member of the Audit Committee. Prior to his retirement, Mr. Henry served as
Chairman, President, and CEO of Johns Manville Corporation, a leading manufacturer of insulation and building
products, from 1996 to 2004. Mr. Henry served as Executive Vice President and CFO for E. I. du Pont de Nemours
and Company, a global science and technology company, from 1993 to 1996.

Mr. Henry currently serves on the Board of Directors of MWH Global, Inc., a firm providing water, wastewater,
energy, natural resource, program management, consulting, and construction services to clients around the world.

As a former CEO and CFO, Mr. Henry contributes a broad knowledge of financial matters, strategy development,
risk management, and mergers and acquisitions in his service as a director.

Terry D. Stinson, 71, has served as a director of our Company since 1998. He is a member of the Board Governance
Committee and the Compensation and Human Resources Committee. Mr. Stinson currently serves as Group Vice
President of AAR Corp., an international, publicly traded aerospace manufacturing and services firm. In addition,
Mr. Stinson has served as CEO of his own consulting practice, Stinson Consulting, LLC, engaged in strategic
alliances and marketing for the aerospace industry, since 2001. From 2002 to 2005, Mr. Stinson served as CEO of
Xelus, Inc., a collaborative enterprise service management solution company. From 1998 to 2001, Mr. Stinson was
Chairman and CEO of Bell Helicopter Textron Inc., the world’s leading manufacturer of vertical lift aircraft, and
served as President from 1996 to 1998. From 1991 to 1996, Mr. Stinson served as Group Vice President and
Segment President of Textron Aerospace Systems and Components for Textron Inc. Prior to that position, he was
President of the Hamilton Standard Division of United Technologies Corporation, a defense supply company, since
1986.

5
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Mr. Stinson previously served on the Board of Directors of Triumph Group, Inc., a company engaged in the
manufacturing and repair of aircraft components, subassemblies and systems, from September 2003 to March 2008.

As a former senior executive of two Fortune 500 companies, Mr. Stinson contributes extensive general management
experience in technology-driven businesses, and a thorough knowledge of corporate governance, director
recruitment and development, talent management, and strategy development in his service as a director.

Richard L. Thompson, 73, has served as a director of our Company since 1993 and Lead Director since May 2012.
He is a member of the Board Governance Committee and Compensation and Human Resources Committee. He
served as Vice Chairman of the Board from February 2005 to July 2006 and as Chairman of the Board from July
2006 to May 2012. Mr. Thompson served as Group President and Member of the Executive Office of Caterpillar
Inc., a manufacturer of construction and mining equipment, from 1995 until his retirement in 2004. He joined
Caterpillar in 1983 as Vice President, Customer Services. In 1989, he was appointed President of Solar Turbines
Inc., a wholly-owned subsidiary of Caterpillar and manufacturer of gas turbines. From 1990 to 1995, he served as
Vice President of Caterpillar, with responsibility for its worldwide engine business. Previously, he held the positions
of Vice President of Marketing and Vice President and General Manager, Components Operations of RTE
Corporation, a manufacturer of electrical distribution products.

Mr. Thompson serves as a director of Gardner Denver, Inc., a manufacturer of air compressors, blowers and
petroleum pumps, and of NiSource Inc., a natural gas and electric utility. In addition, he is a former Director of the
National Association of Manufacturers, the nation’s largest industrial trade association.

As a former senior executive at a Fortune 50 company, Mr. Thompson contributes extensive experience leading
international business units, engineering and product development, and a substantial knowledge of marketing and
channel management, in his service as a director.

THE BOARD RECOMMENDS A VOTE “FOR”
EACH OF THE ABOVE NOMINEES
6
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Continuing Directors

The following Class I directors’ terms will continue until the 2014 Annual Meeting of Stockholders:

Janet K. Cooper, 59, has served as a director of our Company since 1999. She is a member of the Audit Committee
and the Public Policy Committee. From 2002 to 2008, Ms. Cooper served as Senior Vice President and Treasurer of
Qwest Communications International Inc. From 2001 to 2002, she served as Chief Financial Officer (“CFO”) and
Senior Vice President of McDATA Corporation, a global leader in open storage networking solutions. From 2000 to
2001, she served as Senior Vice President, Finance of Qwest. From 1998 to 2000, she served in various senior level
finance positions at US West Inc., a regional Bell operating company, including Vice President, Finance and
Controller and Vice President and Treasurer. From 1978 to 1998, Ms. Cooper served in various capacities with the
Quaker Oats Company, including Vice President, Treasurer and Tax from 1997 to 1998 and Vice President,
Treasurer from 1992 to 1997.

Ms. Cooper serves on the Board of Directors of The TORO Company, a manufacturer of equipment for lawn and
turf care maintenance, and MWH Global, Inc., a firm providing water, wastewater, energy, natural resource,
program management, consulting, and construction services to clients around the world.

Ms. Cooper contributes a substantial financial background and extensive experience in capital markets, tax,
accounting matters, and pension plan investments in her service as a director.

John W. Norris, III, 55, has served as a director of our Company since 2001. He is the Chairman of the Public
Policy committee and a member of the Compensation and Human Resources Committee. Mr. Norris is a co-founder
of Maine Network Partners and is the founding Chairman of the Environmental Funders Network. From 2000 to
2005, he served as the Associate Director of Philanthropy for the Maine Chapter of The Nature Conservancy. Mr.
Norris was Co-Founder and President of Borealis, Inc., an outdoor products manufacturer, from 1988 to 2000 and
served as an economic development Peace Corps Volunteer in Jamaica, West Indies from 1985 to 1987. Before
joining the Peace Corps, Mr. Norris completed a graduate school internship at Lennox Industries Inc., a subsidiary of
the Company, in 1983.

Mr. Norris contributes substantial experience and knowledge on environmental issues, non-governmental
organizations, and organizational development in his service as a director.

Paul W. Schmidt, 68, has served as a director of our Company since 2005. He is the Chairman of the Audit
Committee and a member of the Board Governance Committee. In early 2007, Mr. Schmidt retired from his position
as Corporate Controller of General Motors Corporation, a position he held since 2002. He began his career in 1969
as an analyst with the Chevrolet Motor Division of General Motors and subsequently served in a wide variety of
senior leadership roles for General Motors, including financial, product and factory management, business planning,
investor relations and international operations. Mr. Schmidt also served as Director of Capital, Performance and
Overseas Analysis in General Motors’s New York Treasurer’s Office. 

Mr. Schmidt contributes a thorough knowledge of U.S. GAAP and extensive experience in financial statement
preparation, accounting matters, and risk management, as well as manufacturing expertise, in his service as a
director.

7
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The following Class II directors’ terms will continue until the 2015 Annual Meeting of Stockholders:

John E. Major, 67, has served as a director of our Company since 1993. He is the Chairman of the Compensation
and Human Resources Committee and a member of the Board Governance Committee. Mr. Major is President of
MTSG, a company that provides consulting, management and governance services, which he formed in 2003. From
2003 to 2006, he served as CEO of Apacheta Corporation, a mobile wireless software company whose products are
used to manage inventory and deliveries. From 2000 to 2003, he served as Chairman and CEO of Novatel Wireless,
Inc., a leading provider of wireless Internet solutions. Prior to joining Novatel Wireless, Mr. Major served as
President and CEO of Wireless Knowledge, Inc., a joint venture between Microsoft Corporation and QUALCOMM
Inc., from 1998 through 1999. From 1997 to 1998, he served as Executive Vice President of QUALCOMM and
President of its Wireless Infrastructure Division. Prior to joining QUALCOMM, Mr. Major served as Senior Vice
President and Chief Technology Officer at Motorola, Inc., a manufacturer of telecommunications equipment. Prior
to that he served as Senior Vice President and General Manager for Motorola’s Worldwide Systems Group of the
Land Mobile Products Sector.

Mr. Major currently serves as the lead independent director of the Board of Directors of Broadcom Corporation, a
semiconductor manufacturing company; and on the Board of Directors of Littelfuse, Inc., a manufacturer of circuit
protection devices, and ORBCOMM Inc., a satellite communications service provider.

Mr. Major previously served on the Board of Directors of Verilink Corporation, a manufacturer of microwave
communications products, from June 1996 to January 2007.

Mr. Major contributes substantial experience in product innovation, compensation programs, and mergers and
acquisitions in his service as a director.

Gregory T. Swienton, 63, has served as a director of our Company since 2010. He is a member of the Compensation
and Human Resources Committee and the Public Policy Committee. Mr. Swienton was appointed Executive
Chairman of Ryder System, Inc., a supplier of transportation, logistics and supply chain management, in January,
2013 after having been Chairman of Ryder System, Inc. since May 2002 and Chief Executive Officer since
November 2000. Mr. Swienton joined Ryder as President and Chief Operating Officer in June 1999. Before joining
Ryder, Mr. Swienton was Senior Vice President-Growth Initiatives of Burlington Northern Santa Fe Corporation
(BNSF). Prior to that he was BNSF’s Senior Vice President-Coal and Agricultural Commodities Business Unit, and
previously had been Senior Vice President of its Industrial and Consumer Units. He joined the former Burlington
Northern Railroad in June 1994 as Executive Vice President-Intermodal Business Unit. Prior to joining Burlington
Northern, Mr. Swienton was Executive Director-Europe and Africa of DHL Worldwide Express in Brussels,
Belgium from 1991 to 1994, and prior to that, he was DHL’s Managing Director-Western and Eastern Europe from
1988 to 1990, also located in Brussels. For the five years prior to these assignments, Mr. Swienton was Regional
Vice President of DHL Airways, Inc. in the United States. From 1971 to 1982, Mr. Swienton held various national
account, sales and marketing positions with AT&T and Illinois Bell Telephone Company.

8
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Mr. Swienton serves on the Board of Directors of Ryder System, Inc and Harris Corporation, an international
communications and information technology company. He also serves on the Board of Trustees of St. Thomas
University in Miami.

Mr. Swienton’s contributes extensive international business experience, deep expertise in global distribution and
supply chain innovations, as well as experience in growth initiatives, in his service as a director.

Todd J. Teske, 48, has served as a director of our company since 2011. He is a member of the Audit Committee and
the Public Policy Committee. In 2010, Mr. Teske became the Chairman, President and Chief Executive Officer of
Briggs & Stratton Corporation, a world leader in gasoline engines for outdoor power equipment, portable generators,
and lawn and garden powered equipment and related accessories. Before becoming CEO of Briggs & Stratton in
January 2010, he served as the company’s President and Chief Operating Officer, President of its power products
business, head of corporate development and Controller.

Mr. Teske serves as the Chairman of the Board of Briggs & Stratton. He also serves on the Board of Directors and as
a member of the Audit and Compliance Committee and the Compensation and Corporate Governance Committee of
Badger Meter, Inc., a leading innovator, manufacturer and marketer of flow measurement and control products.

As an active CEO and former corporate controller, Mr. Teske contributes extensive expertise in the areas of
management, finance, accounting, manufacturing, and corporate governance in his service as a director.

9
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PROPOSAL 2:
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of the Board has appointed KPMG LLP to continue as our independent registered public
accounting firm for the 2013 fiscal year. We are asking our stockholders to ratify the appointment of KPMG LLP as
our independent registered public accounting firm. If our stockholders do not ratify the appointment, the Audit
Committee will consider the reasons for such rejection and whether it should select a different firm; however, it is not
required to do so. Even if the appointment is ratified, the Audit Committee, in its discretion, may select a different
independent registered public accounting firm at any time during the year if it determines that such a change would be
in the best interests of the Company and our stockholders.

A representative of KPMG LLP will be present at the 2013 Annual Meeting of Stockholders and will be available to
respond to appropriate questions. The representative will also have an opportunity to make a statement at the meeting
if he or she desires to do so.

THE BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION OF
KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
2013 FISCAL YEAR.

Audit and Non-Audit Fees

The following table sets forth information as to the fees services rendered by KPMG LLP for each of the last two
fiscal years (in thousands).
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