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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Effective January 28, 2005, the Registrant's Board of Directors approved the
fiscal year 2005 compensation to executive officers in the following amounts set
forth below opposite the name of such officer:

         OFFICER                    2005 CASH COMPENSATION
         -------                    ----------------------
                                 
         Douglas C. Mills                   $100,000
         Edwin A. Scharlau                  $175,000
         P. David Kuhl                      $175,000
         Barbara J. Kuhl                    $170,000
         Barbara J. Harrington              $120,000
         David D. Mills                     $125,000

The Board of Directors approved an additional payment of $5,000 to non-employee
Board Members for fiscal year 2004. Such payment was in addition to the
previously approved retainers of $7,500 for all Board Members and $10,000 for
the Chairman of the Audit Committee.
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