EXECUTIVE SESSIONS OF THE NON-EMPLOYEE DIRECTORS

The policy of the Board of Directors is that the non-employee directors, who qualify as
“independent” under the criteria of the Board of Directors and the New York Stock
Exchange, meet in Executive Session at each regular Board meeting, without the
Chairman and Chief Executive Officer or other members of management present, to
discuss whatever topics they may deem appropriate. At the present time, all non-
employee directors meet these criteria. The Lead Director chairs the Executive
Sessions of the Board of Directors.

At each meeting of the Audit, Compensation and Organization, Finance and
Governance Committees, an Executive Session is held at which only the Committee
members (all of whom qualify as independent) are in attendance, without any members
of our management present, to discuss whatever topics they may deem appropriate.



