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Item 9. Regulation FD Disclosure

The Company is holding its regular year-end meetings with the investment
community in New York, Boston and Chicago on November 6-7, 2000. The slides used
in the presentation are attached.

Among the items being discussed is a new senior executive incentive
compensation plan tied to operating return on net assets, or ORONA (Slide
numbers 14 and 15). Among the key points of the plan discussed were:

0 The basic principle embedded in the plan is to use performance shares to
reward continuous improvement in ORONA. It is designed to be a three-year
average plan with potential payouts for the initial plan in years one and
two. The Company intends to have a continuum of plans in the future.

0 The plan rewards continuous improvement, and in order to achieve
competitive compensation for Company executives, the plan must earn a 100%
payout.

o To earn a 100% payout, the Company's average operating return on net assets
over the three-year period of time needs to improve by one-half point per
year from the fiscal 2000's level of approximately 11%. It represents an
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average 3-year ORONA of 12%.

In order to achieve an exceptional payout, i.e. 200% payout at the end of
year three, the average ORONA must increase by 1% per year. It represents
an average 3-year ORONA of 13%.

If ORONA is less than 11% at the end of year three, there will be no
payout.

These Performance Shares provide a very meaningful incentive to top
managers to improve ORONA. For example, for Company's senior management the
payout would represent about one-third to about one-half of their annual
cash compensation.
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