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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On August 3, 2006 the board of directors approved annual retainer compensation
for each non-employee member of the board of directors. The annual retainer
compensation becomes effective January 1, 2007 and will be paid as follows: 1)
each non-employee director will receive an annual cash retainer of $40,000 per
year, which amount may be received either in cash or deferred into the Directors
Deferred Compensation Plan (the "Plan") at the election of the director; and 2)
each non-employee director will receive an equity award of $50,000 per year,
which amount may be deferred into the Plan or taken in shares of stock of the
Company .

The foregoing description of the annual retainer compensation for the board of
directors is qualified in its entirety by reference to the Summary of
Non-Employee Director Compensation Program, attached as Exhibit 10.1 and
incorporated herein by reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits.

10.1 Summary of Non-Employee Director Compensation Program
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Rodney L. Underdown
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