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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 represent shares underlying Restricted Stock Units ("RSUs") that were granted to the reporting person pursuant to the terms of his
employment agreement with the issuer and a related RSU Agreement. The RSU's vest in five equal annual installments with the first such

(1)

installment vesting on December 31, 2008, and each of the four subsequent installments vesting each December 31 thereafter, with a final

vesting date of December 31, 2012 (each a "Time Vesting Date") subject to the reporting person's continuous employment with the issuer
through each Time Vesting Date and subject to the terms of the RSU Agreement between the issuer and the reporting person.

The filing of this Statement shall not be construed to mean that the person filing this Statement is, for the purposes of Section 16 of the

2

the reporting person as custodian for his children.

Securities Exchange Act of 1934 (as amended), the beneficial owner of the common stock of the issuer reported as indirectly owned by
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