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Charles A. Berardesco,

Attorney-In-Fact 12/22/2005

**Signature of Reporting Person pate

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).

) At the request of the issuer, the officer has exercised all vested options held by such officer for purposes of minimizing the amount of
excise taxes and tax gross-up payable by the issuer on behalf of the officer pursuant to Section 4999 of the Internal Revenue Code.

(2) Shares were withheld to pay exercise prices and taxes due on the total of 414,534 stock options exercised on 12/21/05.
(3) This amount includes shares obtained through reinvested dividends since the Form 4 filed on 5/3/05.

(4) This amount includes 35.3305 shares acquired since the Form 4 filed on 5/3/05.

(5) These are employee stock options.

(6) Options vested in three installments on 12/31/02, 12/31/03, and 12/31/04.

Represents replacement options granted to the officer following exercise of existing vested options on 12/21/05. The aggregate number of
(7) replacement options received is equal to the total number of options exercised less the actual shares received by the officer upon exercise
of the options.

Options vest in three installments beginning on 5/2/04. The second installment vested on 5/2/05, and the third installment will vest on

®) 5/2/06.

(9) Options vest in three installments beginning on 2/26/05. The second and third installments will vest on 2/26/06 and 2/26/07, respectively.

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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