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Item 1.01 Entry into a Material Definitive Agreement.

The Company’s current compensation program for directors has been in effect and substantially unchanged since 1999. In light of changes in corporate
governance practices, the amount of time that an outside director is required to devote to the Company’s business has increased significantly over the last several
years and this trend is expected to continue. Therefore, in early 2006, the Compensation and Management Succession Committee of the Board of Directors (the
“Compensation Committee”) engaged a nationally recognized, independent compensation consulting firm to conduct a comprehensive review of director
compensation, including a review of market practices and recommended best practices.

As a result of this review, the Compensation Committee recommended, and on March 9, 2006 the Board of Directors adopted, changes to the Company’s
current compensation program for directors (which changes become effective April 1, 2006). The independent compensation consulting firm advised the
Compensation Committee that the new compensation program is reasonable and not excessive. Set forth below is a summary of the new director compensation
program:

Annual Cash Retainer. The annual cash retainer for Board members will be increased from $30,000 to $45,000. The Chair of the Compensation Committee
will be paid an additional $5,000 annual retainer. The additional annual retainers for the Lead Independent Director and the Chair of the Audit Committee in the
amounts of $30,000 and $10,000, respectively, remain unchanged. The Chair of the Nominating and Corporate Governance Committee does not receive an
additional annual retainer.

Board and Committee Meeting Fees. The per diem Board and committee meeting fees will be increased from $1,000 to $1,500 per meeting. The committee
chairs will continue to receive an additional $300 per diem committee meeting fee.

Long-term Equity Compensation. In accordance with the terms of the 2001 Non-employee Director Stock Option Plan (the “Director Plan”), which was
approved by the Company’s shareholders, a director currently receives (i) a stock option for 20,000 shares upon his or her initial appointment to the Board and
(ii) thereafter, upon each re-election to the Board at each annual meeting of shareholders, the director receives a stock option for 6,000 shares. Consistent with
emerging practices of using restricted stock (as opposed to stock options) for the equity portion of director compensation, at the 2006 annual meeting of
shareholders, the Company intends to seek shareholder approval of an amendment to the Director Plan that would permit the Company to grant to directors
restricted stock or restricted stock unit awards.

Other Benefits. In accordance with the Company’s policy that the non-employee directors should promote the Company’s products by using them
whenever they play golf, the non-employee directors remain entitled to receive the Company’s golf products, free of charge, for their own use and the use of
immediate family members living in the director’s home.
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