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reference into Part III.



PART III

Part III of the Company's Annual Report on Form 10-K filed with the
Securities and Exchange Commission on March 31, 1997 is hereby amended and
restated in its entirety to read as follows:

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required by this item is incorporated by reference from
the information contained under the captions entitled "Election of
Directors," "Executive Officers and Significant Employees" and "Section 16(a)
Beneficial Ownership Reporting Compliance" in the Company's definitive proxy
statement to be filed with the Commission in connection with the Company's
1997 Annual Meeting of Shareholders.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorporated by reference from
the information contained under the captions entitled "Executive
Compensation," "Option Grants During the Year Ended December 31, 1996,"
"Aggregate Option Exercises in the Year Ended December 31, 1996 and Year-End
Values," "Director Compensation" and "Compensation Committee Interlocks and
Insider Participation" in the Company's definitive proxy statement to be
filed with the Commission in connection with the Company's 1997 Annual
Meeting of Shareholders.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information required by this item is incorporated by reference from
the information contained under the captions entitled "Principal Shareholders"
and "Escrow Shares" in the Company's definitive proxy statement to be filed
with the Commission in connection with the Company's 1997 Annual Meeting of
Shareholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this item is incorporated by reference from
the information contained under the captions entitled "Certain Transactions"
and "Compensation Committee Interlocks and Insider Participation" in the
Company's definitive proxy statement to be filed with the Commission in
connection with the Company's 1997 Annual Meeting of Shareholders.
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