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Item 5. Other Events

As an initial effort to meet the new corporate governance proposals and
requirements set forth by the New York Stock Exchange and the recently enacted
Sarbanes-Oxley Act of 2002, effective August 9, 2002, four members of the
registrant's Board of Directors that do not meet the new independent director
definition resigned from the Board. Those resigning from the Board of Directors
were Kathleen S. Pinson, Wilburn L. Smith, David A. Savula and Shirley A.
Stonecipher. None of the resigning directors expressed any disagreement on any
matter relating to the Registrant's operations, policies or practices.

The three remaining outside, independent Board members, John A. Addison,
President and Co-CEO of Primerica Financial Services; Martin H. Belsky, Dean and
Professor of Law at the University of Tulsa College of Law; and Peter K.
Grunebaum, Director of Corporate Finance with Fortrend International, will
comprise the registrant's Audit Committee and newly formed Compensation and
Nominating Committees.

These three independent board members together with John W. Hail, Chairman and
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CEO of Advantage Marketing Systems, Randy Harp, Chief Operating Officer of the
registrant and Harland Stonecipher, Chairman and Chief Executive Officer of the
registrant will comprise the registrants Board of Directors. The registrant
plans to name another independent director to the Board in the coming months.
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