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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).

(1) 1forl

The phantom stock becomes payable in shares of Company common stock upon termination of service as a director either in a lump sum

2

or more "deemed investments" approved by the Company's Nominating and Governance Committee.

or in annual installments over a period of at least two years and not more than ten years as per the director's deferral election.
Notwithstanding the foregoing, after termination of service, the phantom stock may, at the election of the director, be converted into one
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