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Item 5.02

(b) and (d)
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Departure of Directors or Principal Officers; Election of Directors;
Appointment of Principal Officers

On April 27, 2005, Robert S. Merritt resigned as a director of the
Company effective immediately. On April 27, 2005, the Board of
Directors voted unanimously to appoint A. William Allen, III, CEO of the
Company, as a director to fill the vacancy created by Mr. Merritt’s
resignation. Mr. Allen shall serve as a director of the Company until the
next Annual Meeting of Shareholders of the Company, April 26, 2006, or
until his earlier resignation or removal.

As reported in the Form §-K filed on March 11, 2005, announcing

Mr. Allen’s election as CEQ, it is anticipated that the Company will enter
into an Employment Agreement that has not yet been finalized. It is

anticipated Mr. Allen’s employment agreement will contain the following
provisions: Mr. Allen’s employment agreement will have a 10 year term.
Mr. Allen’s base salary is $750,000 per year, plus certain other incentives
and benefits, including a one time signing bonus of $2 MM in

consideration of his employment, which is to be paid on May 2, 2005. Mr.

Allen is also eligible to receive an annual bonus based on the Company

meeting its objective and subjective operational goals. If the operational

goals for the year are met, Mr. Allen is entitled to earn a bonus of up to

$1 MM for that calendar year. Mr. Allen will receive 300,000 shares of

restricted stock subject to the following time and performance vesting

schedule: (i) 90,000 shares of restricted stock shall vest on December 31,

2009; provided however if on December 31, 2009 the market

capitalization of the Company exceeds $6,060,000,000, an additional

30,000 shares of restricted stock shall vest; (ii) 90,000 shares of restricted

stock shall vest on December 31, 2011; provided however if on December

31, 2011 the market capitalization of the Company exceeds

$8,060,000,000, an additional 30,000 shares of restricted stock shall vest;

and (iii) all remaining shares of restricted stock granted herein shall vest

on December 31, 2014. Vesting on each vesting date is contingent on Mr.

Allen being employed as Chief Executive Officer of the Company on the

respective vesting dates.
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