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/fJohn D. Ireland, Attorney

in Fact 03/02/2009

**Signature of Reporting Person Date

Explanation of Responses:

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

Exercisable

)

(Instr. 3 and 4)

Expiration Title

Date

(1)

Common
Stock

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Upon settlement, the Notes are convertible into cash or, at the Company's option, cash and shares of the Company's common stock, at an

(1)

initial conversion rate of 55.2608 shares of common stock per $1,000 principal amount of notes, which is equivalent to a conversion price
of approximately $18.10 per share. Pursuant to the terms of the Notes, the principal amount of the notes is settleable in cash and only the

amount of conversion value in excess of the principal amount of the notes is settleable in cash or shares at the Company's option.

(2) $2,000,000 prinicipal amount.
(3) $1,000,000

(4) Reporting person also owns 22,500 non-qualified vested stock options as previously reported.

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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