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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Signatures

/s/Diane Wood,

Attorney-in-Fact 12/21/2012

**Signature of Reporting Person Date

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 restricted stock unit represents a contingent right to receive one share of the Company's common stock.

The restricted stock units set forth in Table II above (the "Baseline RSUs") will vest and will be paid in shares of the Company's common
stock on December 31, 2016 or promptly thereafter, provided that Mr. Brandt remains employed with the Company until the vesting date.
Mr. Brandt may receive up to an additional 33,745 shares of the Company's common stock pursuant to restricted stock units (the

(2) "Additional RSUs") that were granted to Mr. Brandt contemporaneously with the Baseline RSUs if certain performance requirements are
met. If the Company pays dividends on its common stock, both the Baseline RSUs and the Additional RSUs will be credited with
dividend equivalents, and such dividend equivalents will be reinvested in shares of the Company's common stock and will vest and be
paid at the same time, and subject to the same terms and conditions, as the underlying restricted stock units.

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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