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) Each restricted stock unit represent a contingent right to receive one share of Company common stock. The restricted stock units vest in
four equal annual installments beginning on the exercisable date.

(2) These phantom stock units convert to common stock on a one-for-one basis.

3) The acquired shares reflect the portion of the vested Restricted Stock Units that have been deferred into Company common stock within
the Company's Deferred Compensation Plan.

Upon retirement or termination of service, distribution of phantom stock units will commence in January of the year that is both (1)
(4) following the calendar year in which service terminates with the Company, and (2) at least six months following termination, or later if
the participant selected a later date.

(5) The option vests in four equal annual installments beginning on the exercisable date.

Performance stock rights represent the right to receive shares of common stock of the Company, in the event certain performance goals
(6) are satisfied. These goals are based on Company performance against an established industry benchmark, over a three year performance
period. The final award of shares issued can be between 0% and 200% of the target award.

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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