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Item 5.02   Departure of  Directors or Certain Officers;  Election of Directors;  Appointment of Certain Officers.
 

(b)   Departure of Director
 

Effective January 18, 2008, Ms. Cheryl Turnbull resigned as Special Limited Partner of Phronesis Partners, LP
(“Phronesis”) and as a result, Ms. Turnbull also resigned as a member of the Company’s Board of Directors.
 

Ms. Turnbull was originally appointed as a member of the Company’s Board of Directors pursuant to the terms of
a stockholders agreement dated November 30, 2004 (the “Stockholders Agreement”) by and among Phronesis, the Company,
Michael R.Granito, Chairman of the Boardof Directors of the Company, and David S. Lerner, the Company’s President and a
member of the Company’s Board of Directors, under which Phronesis was granted the right to designate a qualified individual
to the Company’s Board of Directors. In addition, under the Stockholders Agreement, Phronesis, Mr. Granito and Mr. Lerner
were required to vote their respective shares of capital stock of the Company t o elect Phronesis’ director designee. On
December 5, 2005, Phronesis designated Ms.Turnbull, Special Limited Partner at Phronesis, to be a member of the Company’s
Board of Directors. The Company deemed Ms. Turnbull to be a qualified person and Ms. Turnbull was elected as a member of
the Company’s Board of Directors by a majority vote of the Company’s shareholders.
 

There were no disagreements between Ms. Turnbull and any officer or director of the Company that caused her
resignation.  The Company provided a copy of the disclosures it is making in response to this Item 5.02 to Ms. Turnbull and
informed her that she may furnish the Company as promptly as possible with a letter stating whether she agrees or disagrees
with the disclosures made in response to this Item 5.02, and that if she disagrees, then the Company requests that she provides
the respects in which she does not agree with the disclosures. The Company will undertake to file any letter received from Ms.
Turnbull, if any, as an exhibit to an amendment to this current report on Form 8-K within two business days after receipt.
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