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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).

Prior to July 1, 2011, the Company's non-employee director compensation policy ("Policy") provided for an annual stock award under

(1)

shares (the difference in value between the shares and $35,000 to be in cash) ("Stock Award").

Section 9 of the Company's 1998 Stock Incentive Plan ("Plan") with a value equal to $35,000 to be made to each non-employee director
on either July 1, 2011 or the date of the annual shareholder meeting held during each Company fiscal year, subject to a cap of 15,000

On July 1, 2011, the Company's Board of Directors ("Board"), upon recommendation of the Compensation, Nominating and Governance
Committee ("Committee"), amended the Policy to provide for either a Stock Award or a $35,000 cash award to exercise previously issued
(2) Company stock options under the Plan ("Cash Award"). To the extent that a Cash Award is elected by a director, the director must
exercise options which are at least equal to the value of shares that would have been received had the director elected to receive a Stock
Award (rounded up to the nearest whole option). Any difference between this amount and $35,000 is paid in cash.

3

On July 1, 2011, the Board, upon recommendation of the Committee, approved the granting of either a Stock Award or a Cash Award to
each of the eligible non-employee directors. Mr. Basso elected to receive a Stock Award.

(4) The fair market value of a share of the Company's common stock on July 1, 2011, was $1.68, calculated in accordance with the Plan.

©) been previously reported in Table II.

Amount reported does not include beneficial ownership of the shares subject to stock options held by the reporting person which have

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.

Reporting Owners

9. Nu
Derix
Secu
Bene
Own
Follo
Repo
Tran:s
(Instr



