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**Signature of Reporting Person Date

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).

Represents payout in shares of common stock of performance share rights previously reported on Table II. The corresponding entry for
the disposition of the performance share rights is shown on Table II. The maximum target performance objectives of the performance
share rights were achieved resulting in the earning of 160% of the original target shares. Also includes dividend rights previously accrued
on such performance share rights and now paid in the form of additional shares of common stock.

(1)

(2) Represents shares withheld to cover taxes in connection with the vesting of the performance share rights.

Includes common shares and shares of common stock that may be acquired upon the conversion of shares of Series B Preferred Stock,
each of which is convertible into 8 shares of common stock.

3

(4) Represents the disposition (as a result of vesting and payout) of performance share rights where the performance objective for
determining the number of shares earned is the Issuer's adjusted return on equity over a three year period. The actual number of shares
received could range from 0-160% of the target number of shares based on a sliding scale of performance levels. The corresponding
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payout of shares of common stock (160% of the original target shares) for the achievement of the maximum performance objectives,
together with shares for accrued dividend rights, are reported on Table 1.

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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