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attorney-in-fact

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

ek

(1)

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The reported disposition represents the surrender of shares to satisfy tax obligations arising from the vesting of a Restricted Stock Award.

The reported disposition represents the sale of shares to cover the cost of exercise and withholding tax obligations arising from the stock

2

option exercise reported above and the sale of 50% of the net shares acquired from this exercise; the reporting person will retain the

balance of the net shares in accordance with the Company's retention guidelines for executive officers.

3

Reporting Owners

Shares held in reporting person's account under the Company's Retirement Savings Plan. This plan uses unit accounting, and the number
of shares that a participant is deemed to hold varies with the unit price of the Company pooled stock fund.
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