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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).

The issuer granted the reporting person rights to receive shares of the issuer?s common stock, called performance share units, pursuant to
the achievement of performance targets under a long-term incentive plan. After expiration of a holding period, the reporting person will
receive one share of the issuer?s common stock for each vested performance unit. Fifty percent of the performance units vest on the third

(1) anniversary of their date of grant, and the remaining 50% vest on the sixth anniversary of their date of grant. The issuer will not deliver
any shares with respect to vested units until the earliest of the sixth anniversary from the date of grant, termination of the reporting
person's employment with the issuer, retirement at age 65, death, disability or upon certain change of control events in respect of the
issuer.

(2) As of March 1, 2005.

(3) No reportable transaction.
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