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Item 5.02. Departureof Directorsor Principal Officers; Election of Directors; Appointment of Principal Officers.

William E. Graham, Jr., Willard H. Smith, Jr. armhd L. Turner have retired from the Board of Diogsteffective as of December 31,
2005.

Mr. Graham, 76, has retired after having servedgeoutive one-year terms since 1999. Our corpor@atergance guidelines encourage
directors to offer to retire from the Board of Oiters after their 70th birthday. Mr. Smith, 69, wiesides in California, has retired due to the
considerable burdens of regularly traveling to Rfddrom the West Coast. Mr. Turner, 59, has rdtieeenable us to maintain the
compensation and governance committee’s goal dhavsubstantial percentage of members of thedBofDirectors qualify as
independent under the rules and regulations oN#he York Stock Exchange. The terms of Messrs. Graf&mith and Turner were origina
expected to expire in 2005.

Subsequent to the retirement of these three digdfwe size of the Board of Directors has beenaed from 13 to 10 directors. Of our
10 directors, seven are independent under the aniésegulations of the New York Stock Exchangeluiding Sherry A. Kellett who joined
our Board in November 2005. Ms. Kellett servedersiar executive vice president and controller o88BCorporation from 1995 until her
retirement on August 1, 2003.

Effective January 1, 2006, our compensation anégmnce committee now consists of L. Glenn Orr(clrair), Kay N. Callison and (
Temple Sloan, Jr. and our audit committee now atssif Lawrence S. Kaplan (chair), Ms. Kellett &dVilliam Vandiver, Jr.
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