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ITEM 1.01 Entry into a Material Definitive Agreement

On March 7, 2005, the Board of Directors of the Company adopted a Deferral Plan
for Directors (the "Plan") effective May 17, 2005 to provide the Directors with
the opportunity to defer the receipt of all or a portion of their stock-based
compensation. The Plan permits each Director to make an annual election to defer
the receipt of all or any portion of his or her stock based compensation for the
following year. The compensation will be paid to the Director in a single lump
sum payment as of the date previously specified by the Director in the
respective deferral election. At least 30 days prior to payment under the Plan,
the Director must elect whether to receive such payment in the form of cash or
shares of the Company's common stock. The Plan will first be available to the
Directors for the service year beginning in May 2005.
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