


















(1) Under the rules of the SEC, ‘‘beneficial ownership’’ includes having or sharing with others the power to vote or direct the
investment of securities. Accordingly, a person having or sharing the power to vote or direct the investment of securities is
deemed to ‘‘beneficially own’’ the securities even if he or she has no right to receive any part of the dividends on or the
proceeds from the sale of the securities. Also, because ‘‘beneficial ownership’’ extends to persons, such as co-trustees
under a trust, who share power to vote or control the disposition of the securities, the very same securities may be deemed
‘‘beneficially owned’’ by two or more persons shown in the table. Information with respect to ‘‘beneficial ownership’’
shown in the table above is based upon information supplied by the Directors, nominees and executive officers of the
Company and filings made with the SEC or furnished to the Company by any shareholder.

(2) Included in the shares shown are Common Shares subject to options granted by the Company which entitle the holder to
acquire said shares within 60 days from March 18, 2002. Each of the Directors (excluding Mr. Brinzo) has such options as
follows: Mr. Cambre, 500; Mr. Cucuz, –0–; Mr. Gunning, –0–; Mr. Ireland, 2,500; Dr. Kanuk, 2,500; Mr. McAllister,
500; Mr. Morley, –0–; Mr. Oresman, 2,500 and Mr. Schwartz, 1,000; and the Directors as a group have such options with
respect to 9,500 shares. The named executive officers have no such options.

(3) Less than 1%, except as otherwise indicated.

(4) Of the 273,765 shares deemed under the rules of the SEC to be beneficially owned by Mr. Ireland, he is a beneficial
holder of 7,123 shares. The remaining 266,642 shares are held in trusts, substantially for the benefit of a charitable
foundation, as to which Mr. Ireland is a co-trustee with shared voting and investment powers. Of such shares in trusts,
Mr. Ireland has an interest in the income or corpus with respect to 18,474 shares.

(5) The information shown above was taken from the Schedule 13G, dated February 13, 2002 as filed by Artisan Partners
Limited Partnership (Artisan Partners), Artisan Investment Corporation, the general partner of Artisan Partners (Artisan
Corp.), and the principal stockholders of Artisan Corp., Mr. Andrew A. Ziegler and Ms. Carlene Murphy Ziegler.

(6) The information shown above was taken from the Schedule 13G, dated January 30, 2002, as filed by Dimensional Fund
Advisors Inc. with the SEC.

(7) The information shown above was taken from the Schedule 13G, dated February 14, 2002 as filed by T. Rowe Price
Associates, Inc. (Price Associates) with the SEC. Price Associates has advised the Company (i) that these securities are
owned by various individual and institutional investors which Price Associates serves as investment adviser with power to
direct investments and/or sole power to vote the securities and (ii) that for purposes of the reporting requirements of the
Securities and Exchange Act of 1934, Price Associates is deemed to be a beneficial owner of such securities; however,
Price Associates expressly disclaims that it is, in fact, the beneficial owner of such securities.

(8) The information shown above was taken from the Schedule 13G, dated January 17, 2002 as filed by Mellon Financial
Corporation, with the SEC.
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resulting from the distribution from the Supplemental Plan as mentioned above and voluntary withdrawals from
the VNQDC Plan. The Company does not expect to make non-deductible payments during 2002 except as  may
be the result of distributions from the Supplemental Plan and possible voluntary withdrawals from the VNQDC
Plan. In future years, non-deductible payments could arise from such sources, from payments under the Executive
Retention Plan and from LTI Program payouts. The Incentive Equity Plan does not comply with the shareholder
approval requirements under Section 162 (m) of the Code. Consequently, all LTI Program payouts will be subject
to the limitation on deductibility under Section 162 (m).

The foregoing report has been furnished by the members of the Compensation and Organization Committee
as set forth below:

R. C. Cambre, Chairman
J. D. Ireland, III
F. R. McAllister
S. B. Oresman
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