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**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

VP and Genl Mgr

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

8. Price of
Derivative
Security
(Instr. 5)

50% of the shares granted are time based and vest over four years at the rate of 25% per year, subject to continued service. The other 50%
of the shares granted are performance based. The number of performance-based shares awarded will vest on an annual basis, subject to
) continued service and based on the achievement of corporate performance measures. These measures consist of (i) annual revenue growth
and (ii) annual "pro forma" net income growth, assessed each fiscal year over a period of four years. The number of performance-based
shares is the target number of shares. The actual number of shares to be vested may be more or less than the target number, based on

over- or under-achievement of the identified corporate performance measures, ranging from 150% to 0%.
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