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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).

Reflects the rescission by the Company of the May 11, 2009 key restricted stock award. The May 11, 2009 award needed to be
restructured in order to be in compliance with the interim final rules for TARP recipients subsequently published by the U.S. Treasury
) (the "Interim Final Rules"). The May 11, 2009 award was subject to the Company's right to reduce, delay vesting, cancel, impose
different terms and conditions, and/or pay the award in an alternate form for any individual, including the Reporting Person, who is or
may become one of the Company's senior executive officers or most highly compensated employees under the American Recovery and
Reinvestment Act of 2009 (the "ARRA") as the Company deems necessary in order to comply with applicable law or regulation.

Reflects an award of key restricted stock in lieu of an award under the Company's 1994 Long-Term Incentive Plan for Executives for the
three-year performance period beginning in 2009, which is prohibited under the ARRA and the Interim Final Rules. The award vests on
August 18, 2012, subject to the participant's continued employment with the Company and subject to accelerated vesting upon the death

(2) of the participant. However, as long as the Company is a "TARP recipient," as defined under the Interim Final Rules, the award may
become transferable only in 25% increments at the time of the Company's repayment of 25%, 50%, 75% and 100%, respectively, of the
financial assistance it received under the U.S. Treasury's Capital Purchase Program, or as may be required to satisty tax obligations
incurred in connection with the vesting of the restricted shares.

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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