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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) 1forl

The RSUP4 award listed in Table II has been reported at 75% of the original grant amount, as that represents the minimum amount

2) guaranteed to be paid out upon vesting. Because of performance targets achieved, the award was paid out on March 2, 2009, at a
performance-adjusted rate of 125%. The shares coded "A" represent that portion attributable to this performance adjustment. The shares
coded "F" were sold to cover income tax obligations associated with the payout.

On February 17, 2009,the Board approved a March 2, 2009 performance-adjusted restricted stock unit grant to Mr. Grigg in the amount of
(3) 15,576 shares, of which 50% or 7,788 shares will be payable on March 2, 2012. Of these shares, 7,788 shares are subject to forfeiture if
the performance goals are not met. The full grant can be adjusted upward by an additional 50% if the 3-year goals are achieved.

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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