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FORM 5 (continued) Table I % Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Stock Options(a) 9.6719 421/03() 420/10 [Common Stock 10,340 /A D /A
4104 [a2010 [Common Stock 10,34
421005 420110 |Common Stock 10,341
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Explanation of Responses:
(1) These securities were granted at various dates throughout the year pursuant to the Company's Stock Performance Plan based on the satisfaction of conditions contained in that Plan. The recipient has voting rights and dividend entitlements with respect to these shares, but full ownership will not vest until the satisfac

(2) These securities were acquired on a periodic basis pursuant to an employee benefit plan.

(3) Reporting person disclaims beneficial ownership of securities owned by children who share reporting person's household. This report shall not be deemed an admission that the reporting person is the beneficial owner of such securitics for the purpose of Section 16 or for any other purpose.
(a) Granted by the Compensation Committee of the Board Directors pursuant to the Company’s 2000 Incentive Stock Option Plan (the "Plan") effective April 21, 2000. Consideration for granted options is grantee's performance and continued service with Company as specified in the Plan.

(b) Due to the satisfaction of conditions established pursuant to the Plan, the vesting of these options will be accelerated, so that 10,340 options will vest and become exercisable on April 21, 2003, 10,340 will vest and become exercisable on April 21, 2004, 10,340 will vest and become exercisable on April 21, 2005, at

/S/J. POWELL BROWN 2/4/03

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. **Signature of Reporting Person Date

Seel8 U.S.C. 1001 and 15 U.S.C. 78ff(a). J. Powell Brown

Note: File three copics of this Form, one of which must be manually signed.
If space is insufficient, see Instruction 6 for procedure.
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