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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

would be accelerated upon a change of control of the Company.

This option is exercisable in 25% increments on each of December 31, 2011, 2012, 2013 and 2014. The exercisability of this option

Represents stock units granted to the reporting person under the Company's Deferred Compensation Plan. Each stock unit represents a

2

accelerated upon a change of control of the Company.

right to receive one share of the Company's common stock or, at the election of the plan administrator, cash with an equivalent value,
upon vesting. The stock units vest in four equal annual installments beginning on January 1, 2012. The vesting of the stock units would be
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