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Lori McGregor

Attorney-in-fact 02/09/2005

**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).

) Phanton Stock settled by issuance of shares of Common Stock on a one-for-one basis following (i) termination of services as a Director,
(i) the occurence of an unforeseeable emergency or (iii) a change in control.

2) Restricted Stock Units settled by (i) the issuance of shares of Common Stock on a one-for-one basis following termination of services as a
Director, or (ii) payment of the fair market value of an equivalent number of shares of common stock following a change of control.
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