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Explanatlon 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).

The reported transaction reflects the satisfaction of a "total shareholder return" ("TSR") performance goal for restricted stock units

(1)

stock upon satisfaction of service-based vesting conditions.

("RSUs") granted on 05/21/2012 (the "Grant Date"). On 05/20/2013, the Human Resources Committee of the Issuer's Board of Directors
certified that the TSR performance goal had been attained. Each RSU will be redeemed automatically for one share of Issuer common

The reported transaction reflects the satisfaction of a TSR performance goal for call stock options ("Options") granted on 05/21/2012 (the

)]

"Grant Date"). On 05/20/2013, the Human Resources Committee of the Issuer's Board of Directors certified that the TSR performance
goal had been attained. Options become exercisable in installments, with 25% of the optioned securities becoming exercisable on each of

the 1st, 2nd, 3rd and 4th anniversaries of the Grant Date. To the extent not exercised, installments are cumulative.
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