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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 1.01. Entry Into a Material Definitive Agreement

        Under the Company’s Annual Incentive Plan (“AIP”), each executive officer of the Company has an annual
incentive award target based on the achievement of specific quantitative corporate and, with respect to certain
executive officers, regional and/or functional performance goals, which are determined by the Compensation
Committee of the Company’s Board of Directors (the “Compensation Committee”). At its meeting held on March
8, 2005, the Compensation Committee approved the performance criteria for 2005 under the AIP. These corporate
performance criteria are derivatively applied to certain executive officers having regional and/or functional
responsibility. Attached as Exhibit 10.1 are the corporate performance criteria for 2005 under the AIP.

        Under the Company’s Long-Term Incentive Plan (“LTIP”), each executive officer of the Company has an
award target for each three-year performance cycle based on the achievement of specific quantitative corporate
performance goals which are determined by the Compensation Committee. At its meeting held on March 8, 2005,
the Compensation Committee approved the performance criteria for the 2005-2007 cycle under the LTIP. Attached
as Exhibit 10.2 are the performance criteria for the 2005-2007 cycle under the LTIP.



        At its meeting held on March 8, 2005, the Compensation Committee determined and approved the grant of
Restricted Stock Unit (“RSU”) awards, under the Company’s 2000 Stock Award and Incentive Plan, to each
executive officer of the Company. The Compensation Committee established corporate performance criteria and
time vesting restrictions for the RSU awards. Attached as Exhibit 10.3 are the RSU performance criteria for 2005.

Item 9.01. Financial Statements and Exhibits

(c)      Exhibits

10.1    Performance Criteria for 2005 under the Company’s Annual Incentive Plan

10.2    Performance Criteria for the 2005-2007 Cycle under the Company’s Long-Term Incentive Plan

10.3    Performance Criteria for 2005 under Restricted Stock Unit Awards Granted to Executive Officers on
           March   8, 2005 under the Company's 2000 Stock Award and Incentive Plan
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10.2     Performance Criteria for the 2005-2007 Cycle under the Company's Long-Term Incentive Plan
 
10.3     Performance Criteria for 2005 under Restricted Stock Unit Awards Granted to Executive Officers on
            March 8, 2005 under the Company's 2000 Stock Award and Incentive Plan



EXHIBIT 10.1

 
 

Performance Criteria for 2005
under the Company’s Annual Incentive Plan

 
 

        For 2005, the corporate performance criteria under the Company’s Annual Incentive Plan, which criteria were
approved by the Compensation Committee of the Company’s Board of Directors, relate to increases in revenue and
improvements in operating profit as a percentage of sales.



EXHIBIT 10.2

 
 

Performance Criteria for the 2005-2007 Cycle
under the Company’s Long-Term Incentive Plan

        For the 2005-2007 cycle, the performance criteria under the Company’s Long-Term Incentive Plan, which
criteria were approved by the Compensation Committee of the Company’s Board of Directors, relate to
improvements in earnings per share and return on invested capital.



EXHIBIT 10.3

 
Performance Criteria for 2005 under Restricted Stock Unit Awards

Granted to Executive Officers on March 8, 2005
under the Company’s 2000 Stock Award and Incentive Plan

 

        For 2005, the performance criteria under Restricted Stock Unit awards granted to executive officers on March
8, 2005, which criteria were approved by the Compensation Committee of the Company’s Board of Directors,
relate to earnings per share achieved in 2005 and return on invested capital achieved in 2005.


