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Item 1.01 Entry into a Material Definitive Agreement.

On December 23, 2004, the company amended the terms of certain stock option award agreements by accelerating the vesting of certain of the
options to December 23, 2004. The stock option agreements amended had been awarded under the company's Omnibus Incentive Compensation
Plan. The table below presents information concerning the affected option awards and option holders. The company's stock price closed at
$80.69 on December 23, 2004.

Remaining options

Date of option ~ OPtion  Total number Less - Options for which vesting
award of options which vested was accelerated to
agreement price awarded Dec. 12,2004 (1) Dec. 23,2004 (1)
Chief Executive and the four
other most highly compensated
executive officers (for 2003):

McCorkindale, Douglas H. Dec. 12,2003  $87.33 400,000 100,000 300,000
Chapple, Thomas L. Dec. 12,2003  $87.33 60,000 15,000 45,000
Dubow, Craig A. Dec. 12,2003  $87.33 77,000 19,250 57,750
Davidson, Paul Dec. 12,2003  $87.33 64,000 16,000 48,000
Watson, Gary L. Dec. 12,2003  $87.33 106,000 26,500 79,500
707,000 176,750 530,250

All other executive officers as a
group Dec. 12,2003  $87.33 196,000 49,000 147,000
All other employees Dec. 12,2003  $87.33 4,163,625 1,040,906 3,122,719
Feb. 23,2004  $86.80 24,000 6,000 18,000
March 1,2004  $86.59 36,363 9,091 27,272
May 3,2004  $86.15 28,700 7,175 21,525
May 4,2004  $86.60 26,560 6,640 19,920
Grand total - all employees 5,182,248 1,295,562 3,886,686

(1) Under the terms of the original option agreements, the options were scheduled to vest as follows:

25% December 12, 2004
25% December 12, 2005
25% December 12, 2006
25% December 12, 2007

Therefore, 25% of the options covered by the above award agreements vested according to the original terms of the agreements, while vesting
for the remaining 75% of option awards was accelerated to December 23, 2004.
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