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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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(Instr. 3 and 4)
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Common
Stock SO

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

Stock issued pursuant to the Company's 2001 Stock Option and Incentive Plan, in lieu of cash, in payment of director's fee for Board
) meeting attendance: exempt under Rule 16(b)-3(d). A director is entitled to receive $1,000 for each in-person meeting of the Board
attended. The number of shares issued is based upon the closing price of the Company's common stock on the date of the meeting

(1/25/06)

(2) Stock option granted pursuant to Company's 2001 Stock Option and Incentive Plan in a transaction exempt under Rule 16(b)-3(d).

(3) The option becomes exercisable in three equal installments on July 25, 2006, January 25, 2007 and January 25, 2008 respectively.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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