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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).

This restricted stock award (per the "2005 Long-Term Incentive Plan") will vest 25% on each of the next four anniversary dates if both of

the following conditions are satisfied: (a) still employed by the Company or one of its Subsidiaries as of such date and (b) the Company
(1) has achieved 90% of Fully Burdened Operating Income Goal (established by the Board of Directors of the Company) for the calendar

year ending on December 31st immediately preceding such anniversary date. If terms are not satisfied such shares for that period will

terminate and return to the Company.
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