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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

06/11/2007

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each Restricted Stock Unit, upon vesting, entitles the reporting person to receive one share of Common Stock.

As a result of the reporting person's retirement as chief executive officer of the issuer on June 4, 2007, an aggregate of 133,334 Restricted
Stock Units, which had time-based vesting and would have accelerated and vested in full upon any change-in-control of the issuer, were
forfeited. Although disposition of a long derivative security position as a result of cancellation is exempt from Section 16(a) reporting
(see Rule 16a-4(d)), the reporting person is voluntarily reporting the forfeiture to place in context the new award reported on this Form 4.

(2)

Consists of 149,998 Phantom Stock Units that represent previously vested Restricted Stock Units, both time-based and
performance-based, with respect to which payment has been deferred.

3)

Represents a grant of 133,334 Restricted Stock Units that vest only in the event that a change-in-control of the issuer occurs on or prior to

@ December 31, 2007.

Represents the unvested 133,334 Restricted Stock Units reported as having been awarded pursuant to this Form 4 and 149,998 Phantom
(5) Stock Units that represent previously vested Restricted Stock Units, both time-based and performance-based, with respect to which
payment has been deferred.

Common Stock will be paid to the reporting person, in settlement of the Phantom Stock Units, six months following the reporting
(6) person's termination of employment (in the case of 49,998 of the Units) or service as a director (in the case of 100,000 of the Units),
subject to earlier payment in the event of a change in control of the issuer.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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