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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).

The Common Stock was acquired upon the conversion of a performance-based award ("PBA") in accordance with the terms of an
(1) underlying Performance Based Award Agreement (the "Agreement") dated January 31, 2011. The PBA was granted based on the level of
attainment of specified financial performance criteria set forth in the Agreement, and was granted in a transaction exempt under Rule 16b.

(2) The Common Stock was withheld as payment of tax withholding required upon conversion of the PBA.

The PBA was granted in a transaction exempt under Rule 16b. Upon vesting, the PBA converted into an equivalent number of shares of
Common Stock that are distributed to the grantee.
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(4) The PBA vested and converted into an equivalent number of shares of Common Stock on January 22, 2014.

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