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Director 10% Owner Officer Other
CUNNINGHAM SHEILA JORDAN SR VP,
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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).

(1) Each Performance Share represents a contingent right to receive one share of the Company's common stock. The Performance Shares vest
on June 30, 2013 upon achievement of certain performance criteria based on total shareholder return ("TSR") from July 1, 2010 to June
30, 2013 (the "Performance Period"). If the Company's TSR is in the 25th percentile of its peer group TSR at the end of the Performance
Period (the "Threshold"), then 25% of the Performance Shares will vest. If the Company's TSR is above the Threshold, but at or below
the 50th percentile of the Peer Group TSR at the end of the Performance Period, then the Performance Shares will vest as follows: 25% of
the Performance Shares plus an additional 1% of the Performance Shares for each full percentile that the Company's TSR exceeds the
25th percentile of the Peer Group TSR at the end of the Performance Period. If the Company's TSR is above the 50th percentile of the
Peer Group TSR at the end of the Performance Period, but below the 75th percentile of the Peer Group TSR at the end of the Performance
Period, then the Performance Shares will vest as follows: 50% of the Performance Shares plus an additional 2% of the Performance
Shares for each full percentile that the Company's TSR exceeds the 50th percentile of the Peer Group TSR at the end of the Performance
Period. If the Company's TSR equals or exceeds the 75th percentile of the Peer Group TSR at the end of the Performance Period (the
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"Target"), then 100% of the Performance Shares will vest.

Restricted Stock ("RS") issued pursuant to the 2007 Omnibus Incentive Compensation Plan; RS will vest in three equal installments
beginning on the first anniversary of the grant date.

2

(3) Options will vest and become exercisable in three equal annual installments beginning on the first anniversary of grant date.

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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