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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).

When Mr. Lally filed a Form 3 upon becoming an executive officer, 1,710 shares were inadvertently excluded from his holdings at the

M time of that filing.

The reporting person holds units in the stock fund and the number of shares reported as indirectly held in the 401 (k) plan in this row is
(2) an estimate of the number of shares of the issuer's Common Stock held in the unitized stock fund and allocated to the reporting person's
account.

(3) These shares are held jointly with spouse.

The RSUs were granted pursuant to the Company's 2013 Stock Incentive Plan. Each RSU represents the right to receive one share of

“@) Common Stock, subject to adjustment as provided in the Grant Agreement.

) Vesting occurs on December 15, 2017, subject to continued employment of the reporting person. On each vesting date, for each RSU
vesting on such date, the reporting person will receive one share of Common Stock.

6) The RSUs were granted pursuant to the Company's 2002 Stock Incentive Plan. Each RSU represents the right to receive one share of

Common Stock, subject to adjustment as provided in the Grant Agreement.

The RSUs vest at a rate of 20% annually over five years, subject to continued employment of the reporting person. Vesting occurs on
(7) December 15 of each year, commencing in the calendar year of the grant. On each vesting date, for each RSU vesting on such date, the
reporting person will receive one share of Common Stock.

Each SSAR consists of the right to receive an amount, in common stock, equal to the excess of the fair market value of a share of
common stock on the date of exercise over the exercise price of the SSAR. The SSARSs vest at a rate of 20% annually over five years,

®) subject to continued employement of the reporting person. Vesting occurs on December 15 of each year, commencing December 15,
2007.
Each SSAR consists of the right to receive an amount, in common stock, equal to the excess of the fair market value of a share of

) common stock on the date of exercise over the exercise price of the SSAR. The SSARs vest at a rate of 20% annually over five years,

subject to continued employment of the reporting person. Vesting occurs on December 15 of each year, commencing December 15,
2008.

Each SSAR consists of the right to receive an amount, in common stock, equal to the excess of the fair market value of a share of
(10) common stock on the date of exercise over the exercise price of the SSAR. The SSARs vest at a rate of 20% annually over five years,
subject to continued employment of the reporting person. Vesting occurs on August 2, of each year, commencing August 2, 2011.

Note: File three copies of this Form, one of which must be manually signed. If space provided 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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