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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).

Represents the acquisition of shares pursuant to a grant of restricted common stock pursuant to the Director compensation program. The
shares of restricted stock vest in three equal annual installments commencing on the first anniversary of the grant date. As provided by the

(1) terms of the Director compensation program, (i) the grant date is the fifth trading day following the filing of the Issuer's Annual Report on
Form 10-K; and (ii) the number of shares was determined based on a grant value and the average of the closing prices of the common
stock on the ten trading days prior to the date of grant.

2) The transaction reported on this Form 4 was effected pursuant to a Rule 10b5-1 trading plan entered into by the Reporting Person and was
effected to satisfy the Reporting Person's tax obligations upon the vesting of previously granted shares of restricted stock.

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
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