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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).

Restrictions on this grant of restricted stock lapse (a) as to all of the shares on August 15, 2009, provided that the Company has achieved
an earnings per share of at least $2.25 calculated on a trailing twelve months basis as of the last day of a quarter, for three consecutive
quarters; provided further that (i) earnings per share may be normalized in certain circumstances and (ii) the recipient has continuously
(1) served as an employee from the date of the award until such date or, (b) if earlier, pursuant to the applicable incentive plan or upon
occurrence of a Corporate Change as defined in such plan, provided, in either case, that the employee has been continuously employed by
the Company or a subsidiary on such date or the date of such Corporate Change. The shares are subject to forfeiture upon termination of
employment prior to the time the restrictions lapse or if the performance restrictions are not met on or before August 15, 2009.

Direct ownership includes an aggregate of 12,423 shares of restricted stock subject to performance-based restrictions, including the shares
reported in this transaction.

)]

Stock options vest in 1/3 increments on the first, second and third anniversaries of the date of grant, subject to continued employment by

&) the Company or a subsidiary on the applicable date. The first third will vest on June 22, 2007.
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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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