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David M.' Shannon, 08/03/2006

Attorney-in-Fact
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Automatic grant in connection with service on the Board of Directors. The grant shall begin vesting on the second anniversary of the
grant date and thereafter shall vest quarterly over one year, being fully vested in 2009, provided that the Reporting Person has attended at
least 75% of the Board of Directors meetings in the two year period following the grant date. If the Reporting Person has not attended at
least 75% of the Board of Directors meetings in the two year period following the grant date, the grant shall vest 30% on the third
anniversary of the grant date, with the remaining 70% vesting on the fourth anniversary of the grant date. If the Reporting Person's service
as a director terminates before the second anniversary of the grant date due to disability or death, the grant shall immediately vest and
become exercisable on a quarterly pro rata basis.

Automatic grant in connection with service on a Committee of the Board of Directors. The grant shall vest on the first anniversary of the
grant date, provided that the Reporting Person has attended at least 75% of the Committee meetings in the year following the grant date.
If the Reporting Person has attended fewer than 75% of the Committee meetings in the year following the grant date, the grant shall vest
10% per year for each of the first three years after the grant, with the remaining 70% vesting on the fourth anniversary of the grant date. If
the Reporting Person's service as a director terminates before the first anniversary of the grant date due to disability or death, the grant
shall immediately vest and become exercisable on a monthly pro rata basis.

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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