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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).

These awards made on February 23, 2012, contain objective performance goals. For purposes of vesting, the shares are based on the
Company's attainment of either: (i) a specified adjusted earnings per diluted share target, or (ii) a specified Company stock price target,
both of which are defined in the restricted stock agreement and which performance goals were previously approved by shareholders. The
measurement period for purposes of determining whether or not such shares will ultimately vest will be over a three-year period based
principally on the Company's performance for its 2012, 2013, and 2014 fiscal years, and is expected to be determined in the first quarter
following each of the respective fiscal years.
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