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Item 5.02 Departure of Directors or Certain Officers; Election of Directors,  
 Appointment of Certain Officers; Compensatory Arrangements of Certain 
 Officers 
 

On November 14, 2006, the Company’s Board of Directors approved a one-time cash and 
equity retention award for certain of its Senior Officers.  The recipients of these awards are: 
Allan Becker, Senior Vice President & Chief Actuary; Arthur E. Chandler, Senior Vice 
President, Chief Financial Officer & Assistant Secretary; Thomas E. Clark, Senior Vice 
President, Field Operations; Robert A. Kauffman, Senior Vice President, Secretary, General 
Counsel & Chief Governance Officer; Akhil Tripathi, Senior Vice President & Chief 
Information Officer; and Kevin M. Toth, Senior Vice President, Claims.  The Board approved 
these awards based on the recommendations of the Company’s Chief Executive Officer and the 
Company’s Compensation and Personnel Development Committee in recognition of the 
contributions and extraordinary efforts of these Senior Officers in connection with the marked 
improvement in the Company’s total shareholder return performance in comparison to its peers.   

Each retention award is in the amount of $200,000, payable $50,000 in cash on or before 
December 31, 2006, and shares of restricted stock with a value of $150,000 on the date of grant, 
which grant is expected to be made in February 2007.  If made, these restricted stock awards will 
be made under the Company’s Amended and Restated Equity Incentive Plan, will be subject to 
the terms of such plan, and will vest three years after the date of grant, subject to continued 
employment with the Company on such vesting date.  The restricted stock awards will only be 
made in February 2007 if the Company’s total shareholder return continues to perform in relation 
to the Company’s peers through the remainder of 2006.  If the Company’s performance is not 
maintained relative to its peers through the end of 2006, then the Board of Directors will 
determine at its February 2007 meeting what, if any, restricted stock awards will be made to the 
Senior Officers. 
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