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Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On November 9, 2005, the Directors approved certain changes to the Company's
Corporate Governance Guidelines relating to director compensation.

An excerpt
from the Guidelines, as revised, is being filed as an exhibit.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

) Not Applicable.
) Not Applicable.
) Not Applicable.
) Exhibits.

An excerpt from the Registrant's Corporate Governance Guidelines relating
to director compensation is filed as an exhibit.
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10 (o) (vi) Excerpt from Corporate Governance Guidelines describing
director compensation



