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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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Underlying Securities
(Instr. 3 and 4)
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**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Restricted shares, exempt under Rule 16b-3(1), held by issuer until 3-year vesting period.

) completed by Trustee as of April 8, 2005.

(3) Direct Ownership: Total of 77,628 shares includes 69,328 shares previously held in Deferred Compensation Trust Account.

Reporting Owners

New account as of May 2004. Shares held in Trust pursuant to Directors Deferred Compensation Plan - a 16b-3 Plan. Transaction(s)
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Grant, pursuant to the Company's 1998 Incentive Equity Plan (As Amended and Restated as of April 30, 2004), a Rule 16b-3 plan, to the
reporting person of an option to purchase 4,000 shares of the Company's Common Stock, exercisable on and after May 2, 2006.

C))

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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