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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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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).

Represents shares withheld to satisfy Mr. Reed's tax withholding obligation with respect to the 25,592 shares of common stock issued
upon the vesting of performance-based restricted stock units on February 26, 2014. The units, originally awarded on February 2, 2011,
vested at 90% of the target level of achievement of the designated Company financial goal, as determined by the compensation committee
of the Board of Directors. Mr. Reed retained the remaining 18,592 shares.

(1)

Includes 477,149 shares credited to Mr. Reed's SERP account, each of which is the economic equivalent of one share of common stock
and payable solely in shares of common stock following termination of employment.

()

Reporting Owners 2
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(3) Time-based resticted stock units vest ratably over four years beginning on February 26, 2015.

Performance-based restricted stock units will vest between 0% and 150% of the "target" performance level (the number of shares listed
(4) herein) based on the Company's achievement of total stockholder return relative to the median of two peer groups designated by the
Company's compensation committee.

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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