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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 8, 2006, the Company's Board of Directors approved an amendment to the Company's 2006 Long-Term Performance Incentive Plan (the
"2006 LTIP") as it relates to the definition of "Fair Market Value" for awards made under the 2006 LTIP. The amendment amends the first sentence of Section
2.1(l) of the 2006 LTIP to read as follows:

"(l) "Fair Market Value" means, with respect to the applicable date, the last sale price for a share of Common Stock as quoted on the New York Stock
Exchange for that date or, if not reported on the New York Stock Exchange for that date, as quoted on the principal exchange on which the Common Stock is
listed or traded; provided, however, if no such sales are made on such date, then on the next preceding date on which there are such sales."

Prior to the amendment, the "Fair Market Value" for awards made under the 2006 LTIP was determined by reference to the average of the lowest and
highest sales prices for a share of Common Stock of the Company rather than the last sa le price. The 2006 LTIP, which is administered by the Company's
Compensation/Management Development Committee of the Board of Directors, provides for incentives and awards, including options, stock appreciation rights,
restricted stock, restricted stock units, stock grants, and performance incentive units to non-employee directors, consultants and those employees largely
responsible for the long-term success of the Company and its 50% or more owned subsidiaries.
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