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**Signature of Reporting Person Date

Explanation of Responses:

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

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

Represents restricted stock units earned in connection with a performance-based restricted stock unit award on May 4, 2012, based on
achievement of certain targets in fiscal year 2013.

(1)

As stipulated under the award agreement 50% of the total units earned will vest on the date the performance conditions are certified
(January 28, 2014). The remaining units will vest and become exercisable on the earlier of death or termination of employment on

(2)  account of disability or the first year anniversary of the certification date (January 28, 2015). All stock will be released to the reporting
person on the vesting date or the first market trading day during an open trading window under the Issuer's Insider Trading Policy
thereafter if the applicable vesting date is not on a market trading day during an open trading window.

If the reporting person's employment is terminated for any reason before an applicable Vesting Date, all options and/or restricted stock
units that have not yet vested shall be forfeited without consideration, except as provided in the change of control severance agreement

) and any other agreements regarding award vesting and exercisability between the reporting person and Issuer, which agreements or
form agreements are filed with the SEC.
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