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Item 1.01 Entry into a Material Definitive Agreement.

On January 21, 2005, the Company entered into an amendment of the
Employment Agreement, dated as of July 1, 1999, between the Company and Scott N.
Greenberg, the Company's President and Chief Financial Officer and a member of
the Company's Board of Directors, to provide that the Employment Agreement now
terminates on June 30, 2008.

On January 21, 2005, the Company's wholly-owned subsidiary, General
Physics Corporation, entered into an amendment of the Employment Agreement,
dated as of July 1, 1999, between General Physics Corporation and Douglas E.
Sharp, the President of General Physics Corporation, to provide that the
Employment Agreement now terminates on June 30, 2008.

On January 21, 2005, the Company entered into an amendment of the
Employment Agreement, dated as of May 1, 2001, between the Company and Andrea D.
Kantor, the Vice President and General Counsel of the Company, to provide that
the Employment Agreement now terminates on June 30, 2007.

A copy of the amendments to the above-referenced Employment Agreements

are attached as Exhibits 10.1, 10.2 and 10.3 to this report.

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

(b) On January 21, 2005, Roald Hoffmann, Ph.D., Admiral Bernard Kauderer,
Gordon Smale, and Mark Radzik resigned from the Company's Board of
Directors.

(d) (1) On January 21, 2005, the Company appointed Richard C. Pfenniger,

Matthew Zell, and Scott R. Peppet to the Company's Board of Directors
to fill three of the vacancies resulting from the resignations
described above. Mr. Peppet is the brother-in-law of Matthew Zell. The
number of directors of the Company has been reduced from nine to eight
to eliminate the fourth vacancy.

(2) Matthew Zell replaces Mark Radzik as the board designee of EGI-Fund
(02-04) Investors, L.L.C. pursuant to Section 5.3 of the Stock Purchase
Agreement, dated as of May 3, 2002, between the Company and EGI-Fund
(02-04) Investors, L.L.C. (the "Stock Purchase Agreement").

(3) Mr. Pfenniger, Mr. Zell and Mr. Peppet were named to the Company's
Audit Committee. The Board of Directors has determined that Mr.
Pfenniger is the Audit Committee financial expert. Mr. Peppet and Mr.

Zell were named to the Company's Nominating/Corporate Governance
Committee. Mr. Zell was named to the Company's Compensation Committee.

A copy of the press release issued by the Company on January 24, 2005
announcing changes to its Board of Directors is attached as Exhibit 99.1 to
this report. The Stock Purchase Agreement, previously filed, is
incorporated herein by reference as Exhibit 10.4 to this report.
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Item 9.01 Financial Statements and Exhibits.
(c) Exhibits. Description
10.1 Amendment, dated January 21, 2005, to Employment Agreement, dated as

of July 1, 1999, between the Company and Scott N. Greenberg.

10.2 Amendment, dated January 21, 2005, to Employment Agreement, dated as
of July 1, 1999, between General Physics Corporation and Douglas E.
Sharp.

10.3 Amendment, dated January 21, 2005, to Employment Agreement, dated as

of May 1, 2001, between the Company and Andrea D. Kantor.

10.4 Stock Purchase Agreement, dated as of May 3, 2002, by and between the
Registrant and EGI-Fund(02)04 Investors, L.L.C. Incorporated herein by
reference to Exhibit 10.1 to the Registrant's Form 10-Q for the second
quarter ended March 31, 2002.

99.1 Press Release, dated January 24, 2005, announcing changes to the Board
of Directors of the Company.
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