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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement

At its regularly scheduled Board of Directors meeting held on January 26, 2005, the following resolution was adopted by the Board of Directors
of the registrant:

RESOLVED, that, effective January 1, 2005, non-employee directors shall be paid for service on the Board in accordance with the following fee
schedule:

Retainer: $4,000 per quarter
$4,000 additional per quarter to the Chairman of the Board
$3,000 additional per quarter to the Chairman of the Audit Committee
Per Meeting Fee:  $1,000 per Board or Committee meeting (excluding Audit Committee meetings)

$2,000 per Audit Committee meeting

At this same meeting, the Board approved the following base salaries for the registrant s executive officers, to be effective January 1, 2005:
Denis McGlynn $250,000; Jerome T. Miraglia $175,000; Patrick J. Bagley $215,000; Klaus M. Belohoubek $155,000; Thomas G. Wintermantel
$168,000; and approved the following incentive for the Chief Executive Officer:

RESOLVED. . . the determination of an annual incentive for FYE 2005 will be dependent upon an overall favorable evaluation of the Chief
Executive Officer s performance and be calculated as five percent of the year over year increase in the Company s pre-tax earnings less $100,000,
as determined by [the Compensation and Stock Incentive Committee] in its sole discretion.
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Denis McGlynn

President and Chief Executive Officer
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