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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).

a) Each restricted stock unit represents a contingent right to receive one share of the Issuer's common stock or, at the Issuer's option, cash or
a combination of the two.

(2) The restricted stock units will vest in four equal annual installments beginning on May 20, 2010.
(3) The options will vest in four equal annual installments beginning on May 20, 2010.

On May 20, 2009, the Issuer canceled, pursuant to the Issuer's option exchange program, an option granted to the reporting person on
(4) January 2, 2003. The option was fully vested. In exchange, the reporting person received a replacement option on May 20, 2009, for
11,844 shares, having an exercise price equal to the market price of the Issuer's common stock on the grant date.

On May 20, 2009, the Issuer canceled, pursuant to the Issuer's option exchange program, an option granted to the reporting person on
(5) April 30, 2004. The option was fully vested. In exchange, the reporting person received a replacement option on May 20, 2009, for 9,209
shares, having an exercise price equal to the market price of the Issuer's common stock on the grant date.

On May 20, 2009, the Issuer canceled, pursuant to the Issuer's option exchange program, an option granted to the reporting person on
(6) January 20, 2005. The option was fully vested. In exchange, the reporting person received a replacement option on May 20, 2009, for
9,052 shares, having an exercise price equal to the market price of the Issuer's common stock on the grant date.

On May 20, 2009, the Issuer canceled, pursuant to the Issuer's option exchange program, an option granted to the reporting person on

) March 7, 2007. The option provided for vesting in four equal annual installments beginning on March 1, 2008. In exchange, the reporting
person received a replacement option on May 20, 2009, for 23,932 shares, having an exercise price equal to the market price of the
Issuer's common stock on the grant date.

On May 20, 2009, the Issuer canceled, pursuant to the Issuer's option exchange program, an option granted to the reporting person on

@) January 17, 2008. The option provided for vesting in four equal annual installments beginning on January 17, 2009. In exchange, the
reporting person received a replacement option on May 20, 2009, for 61,138 shares, having an exercise price equal to the market price of
the Issuer's common stock on the grant date.

©) See footnotes 4-8 above. Represents replacement options for all canceled options surrendered pursuant to the Issuer's option exchange
program.

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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