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Item 1.01     Entry into a Material Definitive Agreement

     On January 10, 2006, the Governance Committee of the Board of Directors (“Governance Committee”) agreed to continue on a pro rata basis through
January 31, 2006, the $50,000 annual payment to Martinn H. Mandles, the Chairman of the Board, for transition services. The Chairman continues to receive
his annual retainer of $36,000 as a non-employee director and an additional retainer of $36,000 as Chairman of the Board as well as meeting fees. On
January 10, 2006, the Governance Committee also agreed to continue on a pro rata basis through January 31, 2006, the $100,000 annual payment to Theodore
Rosenberg. After January 31, 2006, Mr. Rosenberg will receive the same annual retainer and meeting fees as other non-employee directors.
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