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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).

The securities represent deferred shares of the issuer?s common stock credited to the reporting person?s deferred compensation account
pursuant to dividend equivalent rights. Those rights resulted initially in the addition of cash sums to the account equal to the dividends
which would have been paid during the 2005 calendar year on the deferred stock credited to such account had that stock actually been

) issued and outstanding on each dividend payment date, and the accumulated sums were then converted into additional shares of deferred
stock on the first business day of the following year based on the average of the closing selling prices of the issuer?s common stock on
each of the dates during the 2005 calendar year on which actual dividends on the common stock were paid. The resulting shares of
deferred stock will be distributed as actual shares of the issuer?s common stock following the reporting person?s cessation of service as a
member of the issuer?s board of directors.

Includes 5,829 shares of Common Stock and 10,093 shares of deferred stock which may be subject in whole or in part to a vesting
(2) schedule tied to the reporting person?s continued service as a member of the issuer?s board of directors which will be distributed as actual
shares of the issuer?s common stock following the reporting person?s cessation of such board service.

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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