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Item 1.01 Entry into a Material Definitive Agreement

On April 25, 2005, Douglas W. Stotlar was appointed President and Chief
Executive Officer of the Company.  At that time, the Company's Compensation
Committee, together with the other independent members of the Board of
Directors, approved Mr. Stotlar's compensation, including an annual base
salary of $650,000, a target incentive compensation award equal to 100% of
base salary, stock options and restricted stock grants, and a relocation
package, including a mortgage subsidy in an amount and for a term to be
determined.  These events were reported in the Company's Report on Form 8-K
filed on April 28, 2005.

On May 25, 2005, the mortgage subsidy to be provided by the Company to Mr.
Stotlar was established for a period of six years, as follows:

Years 1 and 2   $10,000 per month
Years 3 and 4   $  8,000 per month
Years 5 and 6   $  6,000 per month

The mortgage subsidy will be paid annually in advance to Mr. Stotlar's
mortgage lender, on a present value basis.   For example, in year 1 the
Company will pay to the mortgage lender the present value of 12 monthly
payments of $10,000 each.  The value of the mortgage subsidy will be
includable in Mr. Stotlar's gross income for tax purposes.
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