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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)

vests (i.e., the transfer and forfeiture restrictions terminate) on February 19 of each of 2011, 2012 and 2013.

The stock is restricted stock issued pursuant to the Company's 2004 Stock Incentive Plan, and 33 1/3% of the restricted stock generally

The shares represent restricted stock issued under the Company's 2004 Stock Incentive Plan. The terms of such restricted stock provide

for 0% to 100% of the shares to vest (i.e., the transfer and forfeiture restrictions terminate) on February 19, 2013 based upon the
(2) Company's common stock highest average per share price for 20 consecutive trading days between August 24, 2012 and February 19,

2013 ("Highest Average Price"). The percentage of shares vesting being equal to 25%, 50% or 100% of the number of shares of restricted

stock granted if the Highest Average Price is $44.56, $51.23 or $66.51, respectively. (footnote continues at footnote 3)

Reporting Owners
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(footnote 2 continued) If the Highest Average Price is between $44.56 and $51.23, then an additional amount up to 25% shall vest on a
prorata basis (approximately 3.75% per $1.00 increase in the Highest Average Price above $44.56). If the Highest Average Price is
between $51.23 and $66.51, then an additional amount up to 50% shall vest on a prorata basis (approximately 3.27% per $1.00 increase in
the Highest Average Price above $51.23). If the stock price is at or above $44.56 per share as of February 19, 2013 and remains at or
above for 20 consecutive trading days, then a minimum of 25% of the shares of restricted stock shall vest. Any shares of such restricted
stock that do not vest as described in the preceding sentence will generally be forfeited.

3

Represents shares withheld by the issuer to satisfy the Reporting Person's tax withholding obligation in connection with the vesting of
(4) certain shares of restricted stock previously granted to the Reporting Person. Such withholding is exempt from Section 16(b) pursuant to
Rule 16b-3(e).
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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