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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 
 
Fiscal Year 2009 Bonus Criteria 
 
On November  12, 2008,  the Human  Resources  and  Compensation  Committee  (the 
"Committee") of the Registrant's  Board of Directors took the following  actions 
with  respect to the  fiscal  year 2009  bonuses to be paid to the  Registrant's 
executive  officers  after  the end of the  fiscal  year  2009.  Each  executive 
officer's bonus target is equally divided between two plans: (i) the Performance 
Compensation  Plan (the  "PCP")  and (ii) the  Incentive  Compensation  Plan For 
Executive Officers (the "ICP"): 
 
1.   Under the PCP,  the  Committee  approved  the fiscal  year 2009  evaluation 
     criteria for the  determination of the actual PCP bonuses to be paid to the 
     executive  officers  after the end of fiscal year 2009.  The Committee will 
     evaluate and measure the performance of the executive officers based on the 
     achievement of Registrant and individual  objectives,  weighted as follows: 
     cash flow from  operations  - 70%;  and  individual  objectives  - 30%. The 
     achievement  of the Registrant  objective is measured  utilizing a relevant 
     matrix. The target multiplier under the PCP for fiscal 2009 ranges from 0.2 
     to 2.0 times the bonus target. 
 
2.   Under the ICP, the  Committee  approved  the fiscal year 2009  earnings per 
     share (EPS) matrix, which is the evaluation criterion for the determination 
     of the actual ICP bonuses to be paid to the  executive  officers  after the 
     end of fiscal  year 2009.  The EPS matrix for fiscal 2009 under the ICP has 



     an EPS range from $1.76 to $2.38. The bonus target multiplier under the ICP 
     for fiscal 2009 ranges from 0.2 to 2.0 times the bonus target. 
 
Prior to November  12,  2008,  the  Committee  had, for each of the PCP and ICP, 
approved  the fiscal year 2009 bonus  targets  for the  executive  officers,  as 
follows:  V.L.  Richey - 20% of fiscal year 2009 total cash  compensation;  G.E. 
Muenster - 17.5% of fiscal year 2009 total cash  compensation;  and A.S. Barclay 
- -15% of fiscal year 2009 total cash compensation. 
 
Actual bonuses to be paid under each of the PCP and the ICP for fiscal year 2009 
may vary from their  respective  bonus  targets:  (i) depending on the extent to 
which  performance  exceeds  or falls  below the  fiscal  year  2009  evaluation 
criteria  described in paragraph 1 above, in the case of the PCP; and (ii) based 
upon the  application  of the fiscal  year 2009 ICP  earnings  per share  matrix 
described in paragraph 2 above, in the case of the ICP. 
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