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The Company’s Transfer Agent is American Stock Transfer & Trust Company.  All communications concerning

accounts of stockholders of record, including address changes, name changes, inquiries as to requirements to transfer

shares of stock and similar issues, may be handled by contacting them at (800) 937-5449 or via the Internet at

www.amstock.com.

The presence, in person or by proxy, of the holders of shares of Capital Stock entitled to cast a majority of the votes

entitled to be cast at the Annual Meeting is required to constitute a quorum for the transaction of business at the Annual

Meeting.  Under applicable Delaware law, abstentions, broker non-votes (i.e., shares held in street name as to which the

broker, bank or other nominee has no discretionary power to vote on a particular matter and has received no instructions

from the persons entitled to  vote such shares) and withhold authority designations are counted for purposes of determining

the presence or absence of a quorum for the transaction of business.  Directors are elected by a plurality of votes.  Votes

for directors may be cast in favor or withheld; votes that are withheld or broker non-votes will be excluded entirely from

the vote and will have no effect on the outcome.  Abstentions may not be specified in the  election of directors.  A

stockholder may, with respect to each other matter specified in the notice of the meeting, (i) vote “FOR,” (ii) vote

“AGAINST” or (iii) “ABSTAIN” from voting.  See the description of specific proposals for the vote required to adopt

each such proposal.  Shares represented by proxies that are marked “abstain” on such matters and proxies relating to

broker non-votes will not be treated as shares voting and therefore will not affect the outcome of the vote on such matters.

If you hold your shares in street name, you must give your broker specific voting instructions in order for your vote to be

counted regarding the Amended and Restated Non-Employee Director Stock Plan.

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD.  RETURN IT PROMPTLY IN THE

ENVELOPE PROVIDED.  IF YOUR SHARES ARE REGISTERED IN THE NAME OF A BROKER, BANK OR

OTHER NOMINEE, PLEASE CONTACT THE PERSON RESPONSIBLE FOR YOUR ACCOUNT AND INSTRUCT

HIM OR HER TO VOTE THE PROXY CARD AS SOON AS POSSIBLE.  IF YOU PLAN TO ATTEND THE

ANNUAL MEETING TO VOTE IN PERSON AND  YOUR SHARES ARE REGISTERED  IN THE NAME O F A

BROKER, BANK OR OTHER NOMINEE, YOU MU ST OBTAIN A PROXY FROM SUCH NOMINEE ASSIGNING

VOTING RIGHTS TO YOU.
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