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The battle for control of Dell
Inc. is about to move into a new,
heated phase, when the company
and the group trying to buy it
will for the first time be able to

press their case directly to
shareholders.

Already, shareholders have
been peppered with arguments
for and against the proposed
$24.4 billion sale of the com-
puter maker to Silver Lake
Partners and Michael Dell,
founder and chief executive. But

the war has largely been waged
in public filings and the media
since the agreement was reached
in February.

Within days, the company and
its would-be buyers are expected
to be able to contact investors
directly to try to persuade them
to vote for the deal, which will
let them sell their holdings for
$13.65 a share. On Tuesday, Dell
shares rose two cents to $13.36.

The deal has been hotly con-
tested almost since its signing,
with a portion of the long-term
shareholder base already aligned
against it. In the final vote, the
outcome could come down to
how hedge funds and the com-

pany’s small shareholders end up
voting, say people familiar with
such showdowns.

“In a close fight, it really gets
down to dialing for dollars,” said
Brad Allen, director of Branav
Shareholder Advisory Services
Inc., which advises corporate
boards on proxy votes. Mr. Allen
isn’t working on the Dell matter.

The lobbying process can be-
gin once the Securities and Ex-
change Commission blesses a fi-
nal version of the deal proxy,
which details discussions leading
up to the buyout deal and the fi-
nancial rationale of the directors
who approved it. With that ap-
proval, expected by people famil-

iar with the process this week,
Dell can file a final proxy and set
a date for shareholders to vote
on whether they will accept the
Silver Lake-Michael Dell offer.

The document will likely set a
July date for the vote, these peo-
ple said.

Dell’s special board commit-
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‘Dialing forDollars’ inDellBuyoutVote

LE I PZ IG , G e rmany—As
Porsche maneuvers deeper into
the markets for SUVs and se-
dans, it is racing to remind a
new generation of drivers what
gave the brand its original mys-
tique—speed.

The brand has unnerved pur-
ists in recent years, first with
the launch of its hulking Cay-
enne sport-utility vehicle, then a
four-door sedan called the Pana-
mera. Though the expansion has
boosted the Volkswagen AG-

owned car maker’s sales by
nearly 50% over the past four
years, the Cayenne and Panam-
era made up roughly three-quar-
ters of its 143,000 vehicle sales
last year.

Next year, Porsche takes yet
another big step from its sports-
car roots with a new compact
SUV. Chief Executive Matthias
Müller says it could add up to
75,000 to its annual sales—fur-
ther eclipsing Porsche’s legend-
ary 911, Boxster roadster and its
hard-topped sibling, the Cayman.
The company also is weighing

developing a smaller version of
the Panamera.

“If the sports cars get
drowned out, they risk killing
the golden goose,” says Mark
Ritson, an associate professor of
marketing at the University of
Melbourne’s business school
who has consulted for luxury
brands. A happy Cayenne owner,
Mr. Ritson counts himself as one
of the thousands of decidedly
nonsports-car drivers Porsche
has lured with its model expan-
sion. But the powerful SUV “is
so far from a [911] Carrera, it is

unbelievable,” he adds. “It is a
big, fat people-mover.”

Porsche is turning to measures
unusual for a car maker known for
its minimalist marketing efforts to
keep that adrenaline-pumping
connection alive. It is returning to
the 24 hours of Le Mans race next
year and building “experience”
centers in Shanghai, Atlanta and
Los Angeles aimed at cultivating
sports-car aficionados with on-
and off-road test tracks and driv-
ing courses.

“I’m convinced we have to do
Pleaseturntothenextpage
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Is Porsche Still a Sports Car Maker?
As SUVs Outsell Speedsters, Luxury Brand Hopes Le Mans Will Keep Flame Alive

When seemingly preventable
disasters strike factories in de-
veloping countries, many retail-
ers such as Wal-Mart Stores

Inc. react the same way: by pull-
ing their orders or threatening
to cut off factories that don’t
meet their safety standards.

By contrast, H&M—the big-
gest buyer of clothing from Ban-
gladesh’s $20 billion garment in-
dustry—has taken a highly
public role in pledging to work
with factories to improve their
standards.

The jury is still out on which
approach is better.

After a series of deadly fac-
tory fires in Bangladesh and last
month’s factory collapse, which
killed more than 1,100 people,
Wal-Mart has publicly black-
listed about 250 Bangladeshi
suppliers found to have safety
problems.

Walt Disney Co. told its lic-
ensees in March that they could
no longer produce Disney-
branded goods in Bangladesh
after boxes of Disney sweat-

shirts, bound for Wal-Mart,
were found at the site of a ma-
jor factory fire in December.
Wal-Mart said it didn’t know its
goods were being produced at
the plant, which wasn’t autho-
rized to make them.

Supporters of the stay-and-fix-
it approach say it encourages re-
tailers to play a more-active role
in lifting standards, increasing the
odds factories will fall in line.
“The easy thing is to withdraw,”
says Viveka Risberg, the head of

Swedwatch, a nonprofit group in-
volved in developing countries.

But even backers of the fix-it
approach admit it has its limits.
Retailers can’t catch everything
that goes on in factories or fully
track their suppliers. H&M has
continued to face problems else-
where, including in Cambodia,
where the collapse of a rest
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By Jens Hansegard in
Stockholm, Tripti Lahiri
in Dhaka, Bangladesh

and Christina Passariello
in Paris

Retailers’Dilemma:CutOff
OrHelpFixUnsafeFactories

A test of H&M’s approach is under way at a Garib & Garib plant, above.
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Comcast Corp., the country’s
largest cable provider, has no ob-
ligation to distribute the inde-
pendently owned Tennis Chan-
nel as widely as its own niche
sports networks, a federal ap-
peals court said, striking a blow
against smaller cable channels
hunting for viewers.

The Tuesday ruling by a
three-judge panel at the U.S.
Court of Appeals for the District
of Columbia Circuit suggests that
upstart channels must clear a
high bar to force pay-TV provid-
ers to carry them.

The court’s decision comes as
rising programming costs are
prompting operators such as
Time Warner Cable Inc. and Di-
recTV to take a harder line
against including such channels
in their lineups.

Tennis Channel, which is cur-
rently offering wall-to-wall cov-
erage of the French Open, argued
that Comcast should be required
to give it the same treatment in
terms of distribution as the Golf
Channel and NBC Sports Net-
work, both of which are owned
by Comcast.

Federal Communications
Commission regulations say that
pay-TV firms can’t discriminate
against independently owned
channels by refusing to carry
them or relegating them to little-
watched packages.

Comcast carries Tennis Chan-
nel on its sports tier, which gives
viewers an extra 10 to 15 sports
channels for $8 or less a month.
The Golf Channel and NBC
Sports get wider distribution.

In 2009, Tennis Channel be-
gan arguing it was a direct com-
petitor of the Comcast-owned
channels. The FCC agreed and
ordered that Tennis be offered to
more viewers. In a lawsuit, Com-
cast countered that more people
watch golf than tennis.

Golf Channel is available in 20
million of Comcast’s video sub-
scriber homes, out of its total of
22 million, according to a person

familiar with the matter. About
three million homes subscribe to
the Comcast sports tier that pro-
vides Tennis Channel.

Cable companies pay licensing
fees based on how widely chan-
nels are distributed. In this case,
the appeals court ruled, Comcast
had no business incentive to put
the Tennis Channel, launched in
2003, into more homes and pay
more in fees.

“Tennis showed no corre-
sponding benefits that would ac-
crue to Comcast by its accepting
the change,” the court found.
The judges left intact the FCC’s
powers to regulate channel line-
ups in future cases. An FCC
spokesman declined to comment.

The Tennis Channel said it
was “disappointed” with the rul-
ing and said it intended to seek
“further review” of the decision.
“We believe that it is the obliga-

tion of the FCC to act in the pub-
lic interest to ensure a diverse
marketplace of voices.”

Comcast applauded the
court’s ruling: “Comcast’s deci-
sion to carry Tennis Channel was
the product of legitimate busi-
ness considerations, not affilia-
tion,” a spokeswoman said.

The ruling could also force the
FCC to rethink how it intervenes
in programming disputes. In a
similar case, Game Show Net-
work is arguing it should get bet-
ter placement from Cablevision
Systems Corp. Game Show Net-
work is owned by Sony Corp.
and DirecTV.

Last month, all sides agreed
to postpone a hearing on the dis-
pute so that regulators could
take into account the federal ap-
peals court’s Comcast ruling.

—Shalini Ramachandran
contributed to this article.

BY DANNY YADRON

ComcastAces
TVTennisSuit

Tennis Channel is currently offering coverage of the French Open.
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Scan this code
to watch a video
on the latest in
the fight for Dell,
or see it at
WSJ.com/Business.

Niche channels must
clear a high bar to get
on cable TV systems.

The sports cars that made
Porsche famous are being
outsold by less racy SUVs
and sedans.

Source: IHS Automotive; Photos: Porsche The Wall Street Journal
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Sprint is the most
improved company in
customer satisfaction,
across all 47 industries,
over the last five years.

Sprint ranks highest in delivering
best value among national carriers.
-2013 American Customer Satisfaction Index
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‘Dialing for Dollars’ in Dell-Deal Vote

CORPORATE NEWS

Relying more on gut feelings
and his own on-the-ground re-
search than professional feasi-
bility studies, John Q. Ham-
mons built more than 200
hotels and convention centers
in 40 states.

Mr. Hammons, who died
Sunday at age 94, founded
John Q. Hammons Hotels &
Resorts, which today operates
78 hotels across the country,
with nearly 20,000 guest
rooms and suites.

Originally a home builder in
Springfield, Mo., Mr. Hammons
branched into motels with the
development of the interstate
highway system and later
moved into high-end hotels, in-
cluding the Chateau on the
Lake in Branson, Mo.

It was typical of his long-
term planning that he bought
the property a quarter-century
before developing the Chateau,
years Branson had turned into
an entertainment mecca.

“I knew that lake country
would become something,” he
told a biographer.

Mr. Hammons rarely built in
established markets but in-
stead chose fast-developing ar-
eas. He also favored state capi-
tals, airports and college
towns—places with activities
that guaranteed a steady de-
mand for temporary lodging.

“Everyone says ‘location, lo-
cation, location.’ But it’s not
true. It’s market, market, mar-
ket,” he said in the book
“Great American Hoteliers.”
“What I do is go throughout
the country and look for those
nooks and crannies where in-

dustry has grabbed a spot and
gone to work.”

Mr. Hammons also was a
sports fan and philanthropist.
He helped establish the Mis-
souri and Kansas City sports
halls of fame and donated $30
million toward the building of
Missouri State University’s
basketball facility, the JQH
Arena. He also masterminded
the relocation of a minor-
league baseball franchise to
Springfield, where his name
graces the team’s stadium.

Mr. Hammons grew up on a
dairy farm in Fairview, Mo. His
family lost their land during
the Depression. He helped sup-
port them by trapping rabbits

for their pelts.
Mr. Hammons worked as an

accountant on the Alaska High-
way project before joining the
U.S. Merchant Marine during
World War II. After the war he
went into business building
homes for returning veterans.

He built so much suburban
tract housing in Springfield
that he is thought to be re-
sponsible for naming 80 or
more streets. Later, he ex-
panded into apartment build-
ings and shopping centers.

Mr. Hammons came early to
the motel franchising business,
purchasing a block of 10 Holi-
day Inn franchises in 1958. By
1969, when he founded John Q.

Hammons Hotels, Mr. Ham-
mons had constructed nearly
three dozen Holiday Inns.

Later he built Embassy
Suites and Marriotts, and in-
vested in IMAX theaters and
riverboat gambling. He ap-
peared several times on the
Forbes list of wealthiest Amer-
icans.

According to his company,
Mr. Hammons was born
“James Quentin” but early in
his career began calling him-
self “John Q.” in order “to con-
vey the message that he was
there representing the general
public and progress.”

Email remembrances@wsj.com

BY STEPHEN MILLER

REMEMBRANCES | John Q. Hammons 1919-2013

Building With the Market in Mind

John Q. Hammons, who died on Sunday, built over 200 hotels and convention centers in 40 states.
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tee that negotiated the deal and
the potential buyers won’t be
the only ones calling sharehold-
ers. Activist investor Carl Icahn
and Southeastern Asset Manage-
ment Inc., a large, longtime
shareholder of Dell sitting on a
loss in its investment, have
maintained for months that the
deal undervalues the shares and
cuts holders out of future upside
for the company. They are ex-
pected to urge shareholders to
vote against the deal with Silver
Lake and Mr. Dell. A spokesman
for Southeastern declined to
comment. Mr. Icahn didn’t re-
turn calls seeking comment.

The largest shareholders in a
proxy contest are typically di-
rectly contacted by independent
board members or members of a
potential buyout group. The par-

ContinuedfrompageB1 ties have hired so-called proxy
solicitor firms to advise on those
discussions and handle the many
hedge funds, mutual-fund man-
agers and individuals who make
up the numerical bulk of the
shareholder base.

For the smallest shareholders,
proxy solicitors employ people
who sift through company re-
cords of who owns the stock and
then dial phone numbers they
hope are still accurate. Then,
akin to how political campaigns
work the phones, they typically
work from a script that will urge
shareholders how to vote.

Alex Mandl, the head of the
Dell special committee and the
board’s lead director, or other
special committee members are
likely to take an active role in
explaining to major shareholders
how and why the board agreed

to accept the Silver Lake-led
buyout, says a person familiar
with their plans.

Mr. Dell may also discuss the
buyout deal with shareholders,
though his role in soliciting share-
holder approval hasn’t been deter-
mined yet, said people briefed on
shareholder outreach plans.

Mr. Dell and his affiliates con-
trol 15.6% of the company. But
Mr. Dell is effectively excluded
from the count, because under
the terms of the deal a majority
of shareholders beside him must
vote in favor of the deal for it to
go through.

About 23% of the sharehold-
ers excluding Mr. Dell have al-
ready said they will oppose the
deal. That includes Southeastern
and Mr. Icahn, and fund man-
agers T. Rowe Price Group Inc.,
Pzena Investment Management
LLC, and Yacktman Asset Man-
agement LP.

Another quarter of the non-
Mr. Dell votes, as of the most re-
cent reporting date at the end of
March, are passive funds, ac-
cording to Ipreo, a capital mar-
kets data and advisory firm.

Some of these passive funds
say they explicitly follow the
recommendations of the proxy
advisory firms Glass Lewis & Co.
or Institutional Shareholder
Services, a unit of MSCI Inc. For
example, Invesco Ltd.’s Power-
Shares unit, which holds about
1.2% of stock not owned by Mr.
Dell, states that it defers to
Glass Lewis’s recommendations.
The exchange-traded-fund oper-
ator has no voting opinion or
committee.

Glass Lewis and ISS will pub-
lish recommendations some time
after the proxy process has offi-
cially begun, according to their
spokespeople.

Others retain discretion. For ex-
ample, Vanguard Group Inc., which
owns 4.4% of the non-Mr. Dell
shares according to its most re-
cent filing, has a committee that
reviews how its funds will vote,
with the goal of maximizing the
investments for shareholders, ac-
cording to its proxy guidelines. In-
vesco and Vanguard declined to
comment further.

“Portfolio managers get quite
heavily involved in proxy votes
related to M&A transactions,”
said Robyn Bew, director of re-
search at the Washington, D.C.-
based National Association of
Corporate Directors.

The remaining voter base,
about half of the non-Mr. Dell
shares, includes actively man-
aged mutual funds and hedge
funds. Some of those will be the
easiest shareholders to contact
and lobby. Others may not be

willing to discuss their votes, or
may be locked into voting for or
against the deal based on their
trading strategies.

“You may or may not hear out
their side of the story,” said Jo-
seph Ray, president of Gerald L.
Ray & Associates Ltd., a Dallas-
based money management firm
with $470 million in assets as of
the end of last year. The firm
held 62,000 shares of Dell as of
the end of March, according to
FactSet. “It depends on the qual-
ity of the call you get, when they
get you, and how busy you are.”
Mr. Ray said he hadn’t yet de-
cided to how to vote.

Some funds may also not
make up their minds until late in
the process, meaning that even
if the final vote isn’t close, the
lobbying will still be fierce.

“As you get toward the last
week and a half, it can really
start turning into the fast and
furious,” said Mr. Allen of Bra-
nav.

Individual shareholders are
the hardest to reach and pin
down. Finding these voters will
be especially key for Dell’s com-
mittee and the buyout group.
Shareholders who abstain essen-
tially count as “no” votes on the
takeover. That is because under
the terms of the deal, the buyout
group must win a majority of all
shareholders, not just the votes
that are cast.

737.7

Shares
needed
to vote
down
the deal–
just over
50% of
stock not
held by
Mr. Dell.

million

332.1
million

billion

Dell’s Private Path

Source: FactSet

For the Dell deal to pass, just
over half of the shareholders,
excluding Michael Dell and his
affiliates, will have to support it.

1.475

Total shares

146.1
80.5
77.7
14.9
12.9

Stated opponents

76.6
55.9
13.1
12.2

Brokerage

UBS
Citigroup
Morgan Stanley
Merrill Lynch

shares
in mil.

Index
Vanguard Group
State Street*
BlackRock
Northern Trust
Invesco
PowerShares

65.0
62.7
52.9
19.4
18.2

*Combines SSgA Funds Management
and State Street Global Advisors

Notes: Data as of Mar. 31, 2013; Southeastern
and Icahn as of most recent filing; listed
investors are a sampling of shareholders.

Excludes shares held by Michael Dell
and other company insiders

Southeastern
Carl Icahn
T. Rowe
Yacktman
Pzena

Active investors
Highfields Capital
Taconic Capital
Templeton Global
Dodge & Cox
International Value
Brown Bros.
Harriman

22.9
19.3
18.1
16.2
6.5
0.5

Select undeclared
groups

SIX HOURS OF
COLD – NO SWEAT

Our elegantly designed, 21" dia. beverage tub has an ample,
30 qt. capacity and features double-walled, 18/8 stainless steel

construction for maximum cold retention and no condensation.
Experience Frontgate quality yourself. If you’re not completely

satisfied, we’ll refund the purchase price and all shipping charges.

*Excludes truck delivery, in-home delivery, and expedited shipments.
This offer cannot be combined with any other promotion.

Offer valid through June 4, 2013 at 11:59 p.m. EST within the contiguous U.S.

To order, visit frontgate.com/WS or call 800-626-6488.
Enter code WHLGP at checkout to receive free shipping.

$12995
21" dia. Optima BeverageTub
Item #37401

AT AN EXPERIENCE
FRONTGATE PRICE

REG.
$149.50

FREE
SHIPPING
ON THIS ITEM*

ENDS JUNE 4

NOTICE OF PARTIAL REDEMPTION
To the Holders of

PENNSYLVANIA HIGHER EDUCATIONAL
FACILITIES AUTHORITY

COLLEGE REVENUE BONDS
NINTH, TENTH AND ELEVENTH SERIES

NOTICE IS HEREBY GIVEN that, pursuant to the applicable provisions of the governing
documents of the above captioned Bonds (the "Bonds"), $1,760,000 principal amount of the
Bonds will be redeemed on July 1, 2013, at the referenced Redemption Price, together with
accrued interest thereon to July 1, 2013. From and after July 1, 2013, interest on the Bonds
shall cease to accrue.

The following Bonds will be redeemed and paid upon presentation to the office(s) shown
below.

NINTH SERIES

7.625% DUE JULY 1, 2015
CUSIP Number 709170RX4

Redemption Price: 100.00%, Amount Called $1,050,000

Bearer Bond Numbers (with Prefix V)
Called in the Amount of $5,000 Each

869 1253 1743 1833 2290 2875 2912

Registered Bond Number

Bond Number Principal Amount To Be Redeemed

R_143 $1,015,000

TENTH SERIES

7.0% DUE JULY 1, 2017
CUSIP Number 709170SU9

Redemption Price: 100.00%, Amount Called $395,000

Bearer Bond Numbers (with Prefix V)
Called in the Amount of $5,000 Each

721 724 728 729 740 750 759 782 819 837 842
873 876 883 886 911 950 955 1040 1049 1084 1098

1102 1106 1118 1239 1283 1311 1481

Registered Bond Number

Bond Number Principal Amount To Be Redeemed

R_76 $250,000

ELEVENTH SERIES

9.5% DUE JULY 1, 2020
CUSIP Number 709170TP9

Redemption Price: 100.00%, Amount Called $315,000

Bearer Bond Numbers (with Prefix V)
Called in the Amount of $5,000 Each

713 776 777 815 916 1007 1065 1131 1182

Registered Bond Numbers

Bond Number Principal Amount To Be Redeemed

R_85 $5,000
R_86 $265,000

Payment of the Bonds called for redemption will be made upon presentation and surrender of
said Bonds, together with all coupons maturing on and after July 1, 2013, in the case of bearer
Bonds at the offices shown below. In the case of registered Bonds to be redeemed in part only,
upon presentation of such Bonds for redemption, there will be issued in lieu thereof a new
registered Bond or Bonds in principal amount equal to such unredeemed portion.

Called Bonds should be presented as follows:

Withholding of 28% of gross redemption proceeds of any payment made within the United
States may be required by the Jobs and Growth Tax Relief Reconciliation Act of 2003
(the “Act”), unless the Paying Agent has the correct taxpayer identification number (social
security or employer identification number) or exemption certificate of the payee.

Please furnish a properly completed Form W-9 or exemption certificate or equivalent
when presenting your securities.

The Issuer and Trustee/Agent shall not be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to their correctness indicated in the
notice or as printed on any Bond. They are included solely for the convenience of the holders.

PENNSYLVANIA HIGHER EDUCATIONAL FACILITIES AUTHORITY

By: The Bank of New York Mellon Trust Company, N.A.
as Trustee or Agent

Bondholder Communications: 800-254-2826

Dated: May 29, 2013

First Class/Registered/Certified
The Bank of New York Mellon
Global Corporate Trust
P.O. Box 396
East Syracuse, NY 13057

Express Delivery Only
The Bank of New York Mellon
Global Corporate Trust
111 Sanders Creek Parkway
East Syracuse, NY 13057

By Hand Only
The Bank of New York Mellon
Global Corporate Trust
Corporate Trust Window
101 Barclay Street, 1st Floor East
New York, New York 10286

NOTICE OF REDEMPTION
OF ALL OUTSTANDING SHARES OF

7.625% SERIES C CUMULATIVE REDEEMABLE PREFERRED
STOCK
OF

SL GREEN REALTY CORP.

NOTICE IS HEREBY GIVEN, that, pursuant to Article V of the
charter of SL Green Realty Corp., a Maryland corporation (the “Company”),
the Company has called for redemption and will redeem on June 21, 2013 (the
“Redemption Date”) all issued and outstanding shares of its 7.625% Series C
Cumulative Redeemable Preferred Stock, liquidation preference $25.00 per
share, par value $0.01 per share (the “Preferred Stock”) (NYSE: SLG PRC –
CUSIP no. 78440X309), for a redemption price of $25.00 per share of Preferred
Stock plus all dividends accumulated and unpaid on such Preferred Stock
through the Redemption Date (together, the “Aggregate Redemption Price”).
The Preferred Stock is redeemable in whole or, from time to time, in part at the
option of the Company.

The Company has appointed Computershare Shareowner Services
as the paying agent (the “Paying Agent”) for the redemption of the Preferred
Stock. Questions relating to, and requests for additional copies of this Notice of
Redemption, should be directed to the Paying Agent at (866) 230-9138. The
address of the Paying Agent is Computershare Shareowner Services, Attn:
Corporate Action Dept., 27th Fl. 480 Washington Blvd, Jersey City, NJ, 07310.

Substantially all of the shares of Preferred Stock being called for
redemption are owned of record by Cede & Co., as nominee of The Depository
Trust Company (“DTC”). Accordingly, shares of Preferred Stock held in book-
entry form through DTC will be redeemed according to DTC’s procedures,
including payment of the Aggregate Redemption Price. The Aggregate
Redemption Price for any shares of Preferred Stock held through Direct
Registration System on the records of the Paying Agent will be paid directly to
the registered holders thereof by the Paying Agent on the Redemption Date.

On or before the Redemption Date, the Company will deposit with
the Paying Agent the Aggregate Redemption Price to be set aside for the benefit
of the holders of shares of Preferred Stock being called for redemption. On the
Redemption Date, all dividends on the shares of Preferred Stock called for
redemption in this Notice of Redemption shall cease to accumulate and all
rights of the holders thereof, except the right to receive the Aggregate
Redemption Price, shall cease and terminate and such shares shall not be
deemed to be outstanding for any purpose whatsoever.

Date: May 21, 2013
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