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Attorney-in-Fact
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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).

(1)

be accelerated upon change of control of the Company.
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This option is exercisable in 25% increments on each of January 24, 2006, 2007, 2008 and 2009. The exercisability of this option would

(Instr. 3 and 4)
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Number
of Share

22,50



