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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 RSU's have a one year cliff vesting period, provided that the director attends at least 75% of the meetings of the Board.

The RSU's will be settled in a lump sum cash payment upon vesting; provided, however, that if the Company's shareholders approve an

2

amendment to the Company's Amended & Restated 2000 Stock Incentive Plan to increase the number of shares of common stock that
may be issued under the plan or additional shares become available to the plan through stock option expirations and/or employee

terminations, the Company may settle the RSU's in shares of common stock in lieu of cash.
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