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(Check all applicable)
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Explanatlon 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).

Issued pursuant to an employment agreement with the Company. The shares underlying the option vest pro rata in twelve equal quarterly
installments (1/12th each at the end of each fiscal quarter) commencing June 30, 2006.

(1)

Issued pursuant to an employment agreement with the registrant. The shares underlying the option vest upon the occurrence of any of the
following events: (i) upon the closing of the sale of substantially all of the assets of the Company or the reorganization, consolidation or
the merger of the Company; provided that the event results in the payment or distribution of consideration valued in good faith by the
Board of Directors at $25 per share or more; or (ii) upon the closing of a tender offer or exchange offer to purchase 50% or more of the
issued and outstanding shares of Common Stock of the Company at a price per share valued in good faith by the Board of Directors at
$25 or more; or

(2

(iii) immediately following a "Stock Acquisition Date," as that term is defined in the Rights Plan adopted by the Company on May 12,
2006 (provided that said rights are not subsequently redeemed by the Company or that the Rights Plan is not subsequently amended to

(3) preclude exercise of the rights issued thereunder, prior to the Distribution Date, as that term is defined in the Rights Plan); or (iv) at such
other time as the Board of Directors, in its sole discretion, deems appropriate; provided in each case that the reporting person is the
Company's Chief Executive Officer at the time of said event.

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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