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The Restricted Performance Shares vest based on the Company's return on equity for the period that begins on September 15, 2006 and
ends on September 15, 2009 (the "performance period") as follows: (a) if the Company's return on equity for the performance period
equals or exceeds thirty-five percent (35%) the Restricted Performance Shares will fully vest; (b) if the Company's return on equity for
(1) the performance period is less than thirty-five percent (35%) but equal to or greater than twenty-eight percent (28%), the twenty-percent
(20%) of the Restricted Performance Shares will vest, plus one and one-seventh percent (1-1/7%) for each one-tenth of a percent by
which the return on equity exceeds twenty-eight percent (28%); and (c) if the Company's return on equity for the performance period is
less than twenty-eight percent (28%) the Restricted Performance Shares will not vest.
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