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(Print or Type Responses)

1. Name and Address of Reporting Person *

2. Issuer Name and Ticker or Trading

5. Relationship of Reporting Person(s) to

WALTRIP WILLIAM H Symbol Issuer
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(Check all applicable)
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Disposed of pursuant to agreement and plan of merger by and among issuer, WP Prism Inc. (f/k/a WP Prism LLC) and WP Prism Merger
(1) Sub Inc. (the "Merger Agreement") in exchange for $65.00 per share, without interest, less any applicable withholding tax, on the

effective date of the merger.

()

Reporting Owners
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The reported shares of phantom stock were cancelled in the merger pursuant to the Merger Agreement in exchange for a right to receive
an amount in cash equal to the product of the number of issuer shares previously subject to such shares of phantom stock and the merger
consideration ($65.00 per share), less any applicable withholding taxes. Each share of phantom stock was the economic equivalent of a
share of issuer common stock.

This option was cancelled in the merger pursuant to the Merger Agreement in exchange for an amount in cash, without interest, equal to
(3) the product of (1) the number of shares of issuer stock previously subject to such option and (2) the excess, if any, of the merger
consideration ($65.00 per share) over the purchase price per share previously subject to such option, less any required withholding taxes.

This option was cancelled in the merger pursuant to the Merger Agreement. Pursuant to the applicable award agreement, this option was
exchanged for a cash payment equal to the product of the number of issuer shares previously subject to such option and the excess, if any,
of the highest trading price of issuer common stock during the 60-day period concluding on the date of shareholder approval and adoption
of the Merger Agreement over the purchase price per share previously subject to such option, less any required withholding taxes.

C))

During the 2006-2007 time period, the issuer did not have a current prospectus under its registration statement on Form S-8 covering the
issuance of stock to directors. As a result, director fees that were payable in stock and formula-based stock options were not awarded to

(5) directors, including the reporting peron, during that period. The reporting person will receive cash compensation based on the $65 per
share merger consideration in lieu of stock-denominated fees and formula-based stock option grants which would have been awarded to
directors in the ordinary course of business during the 2006-2007 time period under the issuer's compensation plans.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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