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Per Share
Common Stock, $0.10 par value 2,500,000 (1) $ 17.76 (2) $ 44,400,000 (2) $ 5,225.88

(1) Includes an aggregate of 2,000,000 shares to be issued pursuant to the grant or exercise of awards under the UnumProvident Corporation
Amended and Restated Employee Stock Purchase Plan (the ESPP ), and 500,000 shares to be issued pursuant to the grant of awards under
the UnumProvident Corporation Amended and Restated Non-Employee Director Compensation Plan of 2004 (the Director Plan ),
including additional shares that may become issuable in accordance with the adjustment and anti-dilution provisions of such plans.

(2) Determined in accordance with Rule 457(h), the registration fee calculation is based on the average of the high and low prices of the
UnumProvident Corporation (the Corporation ) Common Stock reported on the New York Stock Exchange on March 15, 2005.
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PART I. INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

(a) The documents constituting Part I of this Registration Statement will be sent or given to participants in the ESPP or the Director Plan as
specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the Securities Act ).

(b) Upon written or oral request, the Corporation will provide, without charge, the documents incorporated by reference in Item 3 of Part II of
this Registration Statement. The documents are incorporated by reference in the Section 10(a) prospectus. The Corporation will also provide,
without charge, upon written or oral request, other documents required to be delivered to employees pursuant to Rule 428(b). Requests for the
above-mentioned information should be directed to Susan N. Roth at the address and telephone number on the cover of this Registration
Statement.

PART II. INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents filed by the Corporation with the Securities and Exchange Commission (the Commission ) pursuant to the Securities
Exchange Act of 1934, as amended (the Exchange Act ) are incorporated herein by reference and are deemed to be a part hereof from the date of
the filing of such documents:

(1) The Annual Report on Form 10-K of the Corporation for the fiscal year ended December 31, 2004;

(2) All reports filed by the Corporation pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, since December
31, 2004; and

(3) The description of the Corporation s Common Stock set forth under Item 1. Description of Registrant s Securities to be Registered in the
Company s Registration Statement on Form 8-A, including any amendment or report filed for the purpose of updating such description.

Additionally, the Company s Annual Report to stockholders for the fiscal year ended December 31, 2004, and accompanying materials are being
delivered or made available electronically to each participant in the ESPP and the Director Plan at the same time as this Prospectus unless the
participant otherwise has received a copy of such annual report, in which case another copy will be furnished promptly upon written or oral
request of such participant.

Any statement contained in a document incorporated or deemed incorporated herein by reference shall be deemed to be modified or superseded
for the purpose of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is,
or is deemed to be, incorporated herein by reference modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities. Not applicable.

Item 5. Interests of Named Experts and Counsel. Not applicable.
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Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers, as well as other
employees and individuals, against expenses (including attorneys fees), judgments, fines and amounts paid in settlement in connection with
specified actions, suits or proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation a derivative action ), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A

similar standard is applicable in the case of derivative actions, except that indemnification only extends to expenses (including attorneys fees)
actually and reasonably incurred in connection with the defense or settlement of such action, and the statute requires court approval before there
can be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides that it is not
exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or

disinterested directors or otherwise.

Article VIII of UnumProvident s Amended and Restated Bylaws provides for the indemnification of UnumProvident s directors and officers as set
forth below:

ARTICLE VIII: INDEMNIFICATION

SECTION 1. INDEMNIFICATION IN ACTIONS, SUITS, OR PROCEEDINGS OTHER THAN THOSE BY OR IN THE RIGHT OF THE
CORPORATION. Subject to Section 3 of this Article VIII, the Corporation shall indemnify each person who is or was, or is threatened to be
made, a party to or witness in any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or
investigative (other than one by or in the right of the Corporation), by reason of the fact that he is or was a director, officer or employee of the
Corporation or of Union Mutual Life Insurance Company, a Maine mutual insurance company (the Mutual Company ), or is or was serving at the
request of the Corporation or the Mutual Company as a director, officer, employee or trustee of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, against expenses (including attorney s fees and expenses), judgments, fines, penalties, and
amounts paid in settlement, incurred by him in connection with defending, investigating, preparing to defend, or being or preparing to be a
witness in, such action, suit, proceeding or claim, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful.

SECTION 2. INDEMNIFICATION IN ACTIONS, SUITS OR PROCEEDINGS BY OR IN THE RIGHT OF THE CORPORATION. Subject to
Section 3 of this Article VIII, the Corporation shall indemnify each person who is or was, or is threatened to be made, a party to or witness in
any threatened, pending or completed action, suit, proceeding or claim by or in the right of the Corporation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer or employee of the Corporation or of the Mutual Company or is or was serving at the
request of the Corporation or the Mutual Company as a director, officer, employee or trustee of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, against expenses (including attorney s fees and expenses), and, if and to the extent permitted by
applicable law, judgments, penalties and amounts paid in settlement, incurred by him in connection with defending, investigating, preparing to
defend, or being or preparing to be a witness in, such action, suit, proceeding or claim, if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the Corporation; provided, however, that no indemnification shall be made in respect of
any such claim or any issue or matter in any such action, suit or proceeding as to which such person shall have been adjudged to be liable to the
Corporation unless (and only to the extent that) the Court of Chancery or the court in which such claim, action, suit or proceeding was brought
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnification for such expenses and amounts which the Court of Chancery or such other court shall deem proper.
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SECTION 3. AUTHORIZATION OF INDEMNIFICATION.

(a) Any indemnification under this Article VIII (unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the person seeking indemnification is proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 1 or 2 of this Article VIII, as the case may be. Such determination (and determinations under
Sections 5 and 6 of this Article VIII) shall be made (i) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to the action, suit, proceeding or claim with respect to which indemnification is sought ( disinterested directors ), or (ii) if such a
quorum is not obtainable, or if a quorum of disinterested directors so directs, in a written opinion of independent legal counsel chosen by the
Board of Directors, or (iii) by the stockholders; provided, however, that if a Change in Control (as defined in this Section 3) has occurred and the
person seeking indemnification so requests, such determination (and determination under Sections 5 and 6 of this Article VIII) shall be made in
a written opinion rendered by independent legal counsel chosen by the person seeking indemnification and not reasonably objected to by the
Board of Directors (whose fees and expenses shall be paid by the Corporation). To the extent, however, that a director, officer, employee or
trustee or former director, officer, employee or trustee has been successful on the merits or otherwise in defense of any action, suit, proceeding
or claim described above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorney s fees
and expenses) incurred by him in connection therewith, without the necessity of authorization in the specific case.

(b) For purposes of the proviso to the second sentence of Section 3(a), independent legal counsel shall mean legal counsel other than an attorney,
or a firm having associated with it an attorney, who has been retained by or who has performed services for the Corporation, the Mutual
Company or the person seeking indemnification within the previous three years.

(c) A Change in Control shall mean a change in control of the Corporation of a nature that would be required to be reported in response to Iltem
5(f) of Schedule 14A of Regulation 14A promulgated under the Act, whether or not the Corporation is then subject to such reporting

requirement; provided that, without limitation, such a change in control shall be deemed to have occurred if (i) any person (as such term is used
in sections 13(d) and 14(d) of the Act) is or becomes the beneficial owner (as defined in Rule 13d-3 under the Act), directly or indirectly, of
securities of the Corporation representing 35% or more of the combined voting power of the Corporation s then outstanding securities without the
prior approval of at least two-thirds of the members of the Board of Directors in office immediately prior to such acquisition, or (ii) the
Corporation is a party to a merger, consolidation, sale of assets or other reorganization, or proxy contest, as a consequence of which members of
the Board of Directors in office immediately prior to such transaction or event constitute less than a majority of the Board of Directors thereafter,
or (iii) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Directors (including
for this purpose any new director whose election or nomination for election by the Corporation s stockholders was approved by a vote of at least
two-thirds of the directors then still in office who were directors at the beginning of the period) cease for any reason to constitute at least a
majority of the Board of Directors.

SECTION 4. GOOD FAITH DEFINED, ETC.

(a) For purposes of any determination under Section 3 of this Article VIII, a person shall be deemed to have acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to
have had no reasonable cause to believe his conduct was unlawful, if such person relied on the records or books of account of the Corporation,
the Mutual Company or another enterprise, or on information supplied to him by the officers of the Corporation, the Mutual Company or another
enterprise, or on information or records given or reports made to the Corporation, the Mutual Company or another enterprise by an independent
certified public accountant or by an appraiser or other expert selected with reasonable care by the Corporation, the Mutual Company or another
enterprise. The term another enterprise as used in
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this Section 4(a) shall mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which
such person is or was serving at the request of the Corporation or the Mutual Company as a director, officer, employee or trustee.

(b) The termination of any action, suit, proceeding or claim by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its

equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, that he had no reasonable cause

to believe that his conduct was unlawful.

(c) References in this Article VIII to penalties include any excise taxes assessed on a person with respect to an employee benefit plan; references
in this Article VIII to serving at the request of the Corporation or the Mutual Company include any service as a director, officer or employee or
former director, officer or employee of the Corporation or the Mutual Company which imposes duties on, or involves services by, such person

with respect to an employee benefit plan or its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the participants or beneficiaries of such an employee benefit plan shall be deemed to have
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation.

(d) The provisions of this Section 4 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be
deemed to have met the applicable standard of conduct set forth in Section 1 or 2 of this Article VIII, as the case may be.

SECTION 5. RIGHT TO INDEMNIFICATION UPON APPLICATION; PROCEDURE UPON APPLICATION; ETC. Except as otherwise
provided in the proviso to Section 2 of this Article VIII:

(a) Any indemnification under Section 1 or 2 of this Article VIII shall be made no later than 45 days after receipt by the Corporation of the
written request of the director, officer, employee or trustee or former director, officer, employee or trustee unless a determination is made within
said 45-day period in accordance with Section 3 of this Article VIII that such person has not met the applicable standard of conduct set forth in
Section 1 or 2 of this Article VIII.

(b) The right to indemnification under Section 1 or 2 of this Article VIII or advances under Section 6 of this Article VIII shall be enforceable by
the director, officer, employee or trustee or former director, officer, employee or trustee in any court of competent jurisdiction. Following a
Change in Control, the burden of proving that indemnification is not appropriate shall be on the Corporation. Neither the absence of any prior
determination that indemnification is proper in the circumstances, nor a prior determination that indemnification is not proper in the
circumstances, shall be a defense to the action or create a presumption that the director, officer, employee or trustee or former director, officer,
employee or trustee has not met the applicable standard of conduct. The expenses (including attorney s fees and expenses) incurred by the
director, officer, employee or trustee or former director, officer, employee or trustee in connection with successfully establishing his right to
indemnification, in whole or in part, in any such action (or in any action or claim brought by him to recover under any insurance policy or
policies referred to in Section 9 of this Article VIII) shall also be indemnified by the Corporation.

(c) If any person is entitled under any provision of this Article VIII to indemnification by the Corporation for some or a portion of expenses,
judgments, fines, penalties or amounts paid in settlement incurred by him, but not, however, for the total amount thereof, the Corporation shall
nevertheless indemnity such person for the portion of such expenses, judgments, fines, penalties and amounts to which he is entitled.

SECTION 6. EXPENSES PAYABLE IN ADVANCE. Expenses (including attorney s fees and expenses) incurred by a director, officer,
employee or trustee or a former director, officer, employee or trustee in defending, investigating, preparing to defend, or being or preparing to be

8



Edgar Filing: UNUMPROVIDENT CORP - Form S-8

a witness in, a
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threatened or pending action, suit, proceeding or claim against him, whether civil or criminal, may be paid by the Corporation in advance of the
final disposition of such action, suit, proceeding or claim upon receipt by the Corporation of a written request therefor and a written undertaking
by or on behalf of the director, officer, employee or trustee or former director, officer, employee or trustee to repay such amounts if it shall be
determined in accordance with Section 3 of this Article VIII that he is not entitled to be indemnified by the Corporation; provided, however, that
if he seeks to enforce his rights in a court of competent jurisdiction pursuant to Section 5(b) of this Article VIII, said undertaking to repay shall
not be applicable or enforceable unless and until there is a final court determination that he is not entitled to indemnification as to which all
rights of approval have been exhausted or have expired.

SECTION 7. CERTAIN PERSONS NOT ENTITLED TO INDEMNIFICATION. Notwithstanding any other provision of this Article VIII, no
person shall be entitled to indemnification under this Article VIII or to advances under Section 6 of this Article VIII with respect to any action,
suit, proceeding or claim brought or made by him against the Corporation or the Mutual Company, other than an action, suit, proceeding or
claim seeking, or defending such person s right to, indemnification and/or expense advances pursuant to this Article VIII or otherwise.

SECTION 8. NON-EXCLUSIVITY AND SURVIVAL OF INDEMNIFICATION. The provisions of this Article VIII shall not be deemed
exclusive of any other rights to which the person seeking indemnification or expense advances may be entitled under any agreement, contract, or
vote of stockholders or disinterested directors, or pursuant to the direction (howsoever embodied) of any court of competent jurisdiction, or
otherwise, both as to action in his official capacity and as to action in another capacity while holding such office. Except as otherwise provided
in Section 7 of this Article VIII, but notwithstanding any other provision of this Article VIII, it is the policy of the Corporation that
indemnification of and expense advances to the persons specified in Sections 1 and 2 of this Article VIII shall be made to the fullest extent
permitted by law, and, accordingly, in the event of any change in law, by legislation or otherwise, permitting greater indemnification of and/or
expense advances to any such person, the provisions of this Article VIII shall be construed so as to require such greater indemnification and/or
expense advances. The provisions of this Article VIII shall not be deemed to preclude the indemnification of any person who is not specified in
Section 1 or 2 of this Article VIII but whom the Corporation has the power to indemnify under the provisions of the General Corporation Law of
the State of Delaware or otherwise. The provisions of this Article VIII shall continue as to a person who has ceased to be a director, officer,
employee or trustee and shall inure to the benefit of the heirs, executors and administrators of such person.

SECTION 9. INSURANCE. The Corporation may purchase and maintain at its expense insurance on behalf of any person who is or was a
director, officer or employee of the Corporation or the Mutual Company or is or was serving at the request of the Corporation or the Mutual
Company as a director, officer, employee or trustee of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise against any liability or expense asserted against or incurred by him in any such capacity, or arising out of his status as such, whether
or not the Corporation would have the power or the obligation to indemnify him against such liability or expense under the provisions of this
Article VIII or the provisions of Section 145 of the General Corporation Law of the State of Delaware. The Company shall not be obligated
under this Article VIII to make any payment in connection with any claim made against any person if and to the extent that such person has
actually received payment therefor under any insurance policy or policies.

SECTION 10. SUCCESSORS; MEANING OF CORPORATION. This Article VIII shall be binding upon and enforceable against any direct or
indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets of the Corporation. For
purposes of this Article VIII, but subject to the provisions of any agreement relating to any merger or consolidation of the kind referred to in
clause (i) below or of any agreement relating to the acquisition of any corporation of the kind referred to in clause (ii) below, references to the
Corporation shall include (i) any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger with
the Corporation which, if its separate existence had continued, would have had power and authority

10
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to indemnify its directors, officers and employees, so that any person who is or was a director, officer or employee of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or trustee of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position under the provisions of this Article
VIII with respect to the Corporation as he would have with respect to such constituent corporation if its separate existence had continued; and
(ii) any corporation of which at least a majority of the voting power (as represented by its outstanding stock having voting power generally in the
election of directors) is owned directly or indirectly by the Corporation.

SECTION 11. SEVERABILITY. The provisions of this Article VIII shall be severable in the event that any provision hereof (including any
provision within a single section, subsection, clause, paragraph or sentence) is held invalid, void or otherwise unenforceable on any ground by
any court of competent jurisdiction. In the event of any such holding, the remaining provisions of this Article VIII shall continue in effect and be
enforceable to the fullest extent permitted by law.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers or persons
controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore unenforceable.

UnumProvident also maintains insurance on its directors and officers, which covers liabilities under federal securities laws.

Item 7. Exemption from Registration Claimed. Not applicable.

Item 8. Exhibits.

See Exhibit Index, which is incorporated here by reference.

Item 9. Undertakings.

(a) The undersigned Corporation hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered

11



Edgar Filing: UNUMPROVIDENT CORP - Form S-8

would not exceed that which was registered) and any deviation from the low or high and of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change in such information in the registration statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the registration statement is on Form S-3 or Form S-8, and the
information required to be included in a

12
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post-effective amendment by those paragraphs is contained in periodic reports filed by the Corporation pursuant to Section 13 or Section 15(d)
of the Exchange Act that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The Corporation hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Corporation s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan s
annual report pursuant to Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Corporation pursuant to Item 6 of this Part I, or otherwise, the Corporation has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Corporation of expenses incurred or paid by a director, officer or
controlling person of the Corporation in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Corporation will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(Signatures on following page)

13



Edgar Filing: UNUMPROVIDENT CORP - Form S-8

SIGNATURES

Pursuant to the requirements of the Securities Act, the Corporation certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Chattanooga, State of Tennessee, on the 18" day of March, 2005.

UNUMPROVIDENT CORPORATION

By: /s/ Thomas R. Watjen

Thomas R. Watjen

President and Chief Executive Officer

POWER OF ATTORNEY

KNOW BY ALL MEN BY THESE PRESENT, that each person whose signature appears below constitutes and appoints [F. Dean Copeland
and Susan N. Roth], and each or any one of them, as true and lawful attorneys-in-fact and agents, with full power of substitution, for him and in
his name, place and stead, in any and all capacities, to sign any amendments (including post-effective amendments) to this Registration
Statement and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, hereby ratifying and confirming all that said attorney-in-fact, or their substitute or substitutes, may lawfully do or cause to be done
by virtue thereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities
and on the dates indicated:

SIGNATURE TITLE DATE

/s/ Thomas R. Watjen President, Chief Executive Officer and Director March 18, 2005
(Principal Executive Officer)

Thomas R. Watjen

/s/ Robert C. Greving Executive Vice President and March 18, 2005

Robert Greving Chief Financial Officer (Principal Financial and
Accounting Officer)

/s/ E. Michael Caulfield Director March 18, 2005

E. Michael Caulfield

Director March 18, 2005

Jon S. Fossel

/s/ Pamela H. Godwin Director March 18, 2005
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Pamela H. Godwin
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/s/ Ronald E. Goldsberry

Director

Ronald E. Goldsberry

/s/ Thomas Kinser

Director

Thomas Kinser

/s/ Gloria C. Larson

Director

Gloria C. Larson

/s/ Hugh O. Maclellan, Jr.

Director

Hugh O. Maclellan, Jr.

/s/ A.S. MacMillan, Jr.

Director

A.S. (Pat) MacMillan, Jr.

Director

C. William Pollard

Director

John W. Rowe

Director

William J. Ryan

March 18, 2005

March 18, 2005

March 18, 2005

March 18, 2005

March 18, 2005

March 18, 2005

March 18, 2005

March 18, 2005
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4.1

4.2

23.1
232
24

EXHIBIT INDEX

TO

FORM S-8

Restated Certificate of Incorporation of the Corporation (incorporated by reference to Exhibit 3.1 of the Corporation s Form 10-K filed

for the year ended December 31, 2000)

Amended and Restated Bylaws of the Corporation (incorporated by reference to Exhibit 3.2 to the Corporation s Quarterly Report on

Form 10-Q for the quarter ended June 30, 2004)
Opinion of Alston & Bird LLP

Consent of Alston & Bird LLP (included in Exhibit 5)
Consent of Ernst & Young LLP

Power of Attorney (included as part of signature page)
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