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

Appointment of New Director

The Board of Directors has appointed Jenifer G. Kimbrough to serve as a director of the
Company, which appointment will be effective as of April 1, 2009, to fill the vacancy created by Mr.
Edward J. Lawson’s resignation. Ms. Kimbrough will serve as a Class | director and will stand for
reelection at the 2010 Annual Meeting of Shareholders. Ms. Kimbrough will serve as a member of the
Audit Committee and the Compensation Committee.

Ms. Kimbrough (age 37) has served as the Vice President of Assurance and Process
Improvement for Surgical Care Affiliates since November 2007. Prior to 2007, Ms. Kimbrough was the
Senior Vice President of Investor Relations at Regions Financial Corporation. From 1993 to 2003, Ms.
Kimbrough served as an Audit Senior Manager at Ernst & Young LLP. Ms. Kimbrough has no family
relationship with any of the Company's executive officers or directors and has not engaged in any related
party transactions with the Company.

Ms. Kimbrough received her certification as a certified public accountant from the Alabama
State Board of Public Accountancy in 1994. Ms. Kimbrough is an active member of several societies,
including: American Woman’s Society of CPAs, Institute of Internal Auditors, Alabama State Society of
CPAs and American Institute of CPAs. Additionally, she recently served on the AICPA Women’s
Initiative Executive Committee and as National President of the AWSCPA.

As a non-employee director, Ms. Kimbrough will receive an annual retainer of $40,000, payable
in quarterly installments of $10,000, beginning on April 1, 2009. In addition to the annual retainer, Ms.
Kimbrough will receive an option grant to purchase 10,000 shares of the Company’s common stock on
April 1, 2009. The exercise price of her options will be the fair market value of the Company's common
stock on the grant date, the options will vest 20% per year and will expire on April 1, 2019. Additional
stock option grants may be awarded to Ms. Kimbrough in the future at the discretion and authorization
of the Compensation Committee.

Ms. Kimbrough will enter into an Indemnification Agreement with the Company as soon as is
reasonably possible.
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