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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).

Each performance-based restricted stock unit represented a contingent right to receive a share of issuer's common stock upon satisfaction

(1)

of financial performance criteria for the three-year performance period ended January 31, 2008 and publication of issuer's financial
statements for the fiscal year-ended on that date. Units were granted pursuant to the TIffany & Co. 1998 Employee Incentive Plan, which

complies with Rule 16(b)-3. Units not eligible for conversion at the end of the performance period would have been canceled.

(2) Shares were sold to cover taxes on vested restricted stock units.
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