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following provisions:

[ ] Written communications pursuant to Rule 425 under the
Securities Act (17 CFR 230.425)

[ 1] Soliciting material to Rule 14a-12 under the Exchange Act
(17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2 (b)
under the Exchange Act (17 CFR 240.14d-2 (b))
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
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On Thursday, September 23, 2004, the Registrant awarded Wallace R.
Barr, President, Chief Executive Officer and member of the Board of Directors
of the Registrant, 80,000 restricted stock units and 400,000 non-qualified
stock options under the Registrant's 2004 Long Term Incentive Plan. Generally,
25% of the restricted stock units and 25% of the non-qualified stock options
will vest each year commencing on September 23, 2005. The per share exercise
price for the options is $16.375. The restricted stock units and non-qualified
stock options will be governed by the terms of the 2004 Long Term Incentive
Plan and the applicable award agreement, as well as the applicable provisions
of Mr. Barr's employment agreement with the Registrant, dated November 19, 2002.
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