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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).

Represents shares of the Issuer's common stock underlying restricted stock units ("RSUs") awarded to the Reporting Person. The RSUs
will vest in a series of four successive equal annual installments, with the first installment to vest on January 30, 2015 and the remaining
installments to vest on January 30th for the following three years provided that the Reporting Person remains in the Issuer's service

(1) through each such date, subject to accelerated vesting upon the Reporting Person's termination of employment under certain prescribed
circumstances within 12 months following certain changes in ownership or control of the Issuer or during the period commencing with
the Issuer's execution of a definitive agreement to effect a change in control and ending on the earlier to occur of (i) the closing of the
change in control transaction or (ii) the termination of such definitive agreement.

Unless the Reporting Person elects to defer the issuance of the shares until the Reporting Person's separation from service from the Issuer,
the shares of the Issuer's common stock will be issued as the RSUs vest.

)]

Includes 15,000 shares of Issuer's common stock subject to a restricted stock unit award granted on January 30, 2013 that will be issued
(3) as those units vest and 70,000 shares of Isuer's common stock subject to a restricted stock unit award granted on March 19, 2014 that will
be issued as those units vest.

Each performance stock unit represents a contingent right to receive one share of the Company's common stock; the number indicated
represents the maximum number of performance stock units that can be earned by the reporting person. Unless the Reporting Person
elects to defer the issuance of the shares until the Reporting Person's separation from service from the Issuer, the shares of the Issuer's
common stock will be issued as the Performance Grant vests.

C))

(5) The performance-vesting requirement is tied to a Company performance metric for the 1-year performance period beginning January 1,
2014 and ending on December 31, 2014. The actual number of shares of the Company's common stock into which the performance stock
units will convert is calculated as follows, depending on how much of the performance metric is obtained by the end of the performance
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period: (i) none if less than 80%, (ii) 100% if 100% or greater, and (iii) between 80% and 100% the conversion rate matches the
percentage of performance metric achieved.

The performance stock units earned on the basis of the Company's performance will vest in three equal installments at the end of calendar
(6) 2015, 2016 and 2017, with the vesting of each installment contingent on the reporting person's continued service with the Company
through the underlying calendar year.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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