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-------------------------------- Explanation of

Responses: (1) Represents transfer of 24,000 shares from R.F. Smith Sr. IRA to Smith Family Foundation. (2) Represents the average closing price for the last five trading days of the most recently ended quarter. Award represents quarterly non-employee director retainer fee in consideration of performance of services; no monetary consideration was paid by the reporting person. /s/ Lynn Feldman 10/17/02 - -------------

---------------------- ----------- **Signature of

Reporting Person Date By: Lynn A. Feldman,
Attorney-in-fact on behalf of Robert F. Smith
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