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Item 1.01. Entry into a Material Definitive Agreement

On February 9, 2005, our Board of Directors approved the following compensation arrangements:
Executive Officer Compensation

VCIP Awards

The Compensation Committee of the Board of Directors approved a cash bonus under the Company’s Variable Cash Incentive Program for each of our
named executive officers for the year ended December 31, 2004 in the following amounts:

. J.J. Mulva — $4,100,000

. J.W. Nokes — $1,576,775

. W.B. Berry — $1,366,420

. J.A. Carrig — $1,123,983

. J.E. Lowe — $962,734

«  A.W. Dunham — $3,064,210%

* Pursuant to his Employment Agreement, Mr. Dunham was awarded a partial cash bonus in consideration for his service as Chairman of the Company until
September 30, 2004.

2005 Executive Officer Salary

The Compensation Committee of the Board of Directors granted an increase in annual salary to the following named executives, effective March 1, 2005.
The annual salaries for these named executive officers will be as follows:

. J.W. Nokes — $852,000
. W.B. Berry — $725,000
. J.A. Carrig — $659,000

. J.E. Lowe — $546,000
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