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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

On January 31, 2006, the Board of Directors of the Company increased the number of directors from seven to ten,
effective that date, which created three vacancies. At that time, the Board elected John E. Byom, Raymond P. Silcock and Frank
Palantoni to fill the three vacancies on the Board of Directors,. The Board of Directors further determined that board members Mr.
Byom and Mr. Silcock are "independent" for purposes of the independence requirements of the Securities and Exchange
Commission (the "SEC") and the New York Stock Exchange (the "NYSE").

In anticipation of becoming subject to the NYSE's independence requirements with respect to the composition of the
Company's Audit Committee, Compensation Committee, and Nominating and Governance Committee, the membership of those

committees has been established as follows, effective January 31, 2006:

The Audit Committee now consists of the following four independent directors: L. Dick Buell (Chairman), Ron Gordon,
John E. Byom and Raymond P. Silcock.

The Compensation Committee now consists of the following four independent directors: Patrick Lonergan (Chairman), L.
Dick Buell, Gary E. Costley and John E. Byom.

The Nominating and Governance Committee now consists of the following four independent directors: Ron Gordon
(Chairman), Gary E. Costley, Raymond P. Silcock and Patrick Lonergan.

The Board of Directors also determined that all members of the Audit Committee (as re-re-established) satisfy the
financial literacy requirements of the SEC and NYSE, and further determined that Mr. Byom is an "audit committee financial
expert" within the meaning of Item 401(h) of Regulation S-K as adopted pursuant to Section 407 of the Sarbanes Oxley Act of
2002.

Item 7.01. Regulation FD Disclosure.

The information set forth in Item 5.02 above is incorporated by reference as if fully set forth herein.
Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements. None

(b) Pro Forma Financial Information. None

(©) Exhibits. None




SIGNATURE
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