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PART II OTHER INFORMATION

The undersigned Registrant hereby amends Item 4 in its Quarterly Report on Form
10-Q for the period ended June 30, 2000, and restates it in its entirety as
follows:

"Item 4. Submission of Matter to Vote of Security Holders

The Annual Meeting of Stockholders was held in Wilmington, Delaware on
April 25, 2000. Stockholders representing 171,687,002 shares of common stock, or
approximately 85% of the outstanding stock, were present in person or by proxy.

All of the nominees for director, namely David H. Benson, Kristiane C.
Graham, Jean-Pierre M. Ergas, Roderick J. Fleming, James J. Koley, Richard K.
Lochridge, Thomas L. Reece, Gary L. Roubos, and Michael B. Stubbs were elected
directors for a one year term, each receiving at least 163,530,317 votes.

The stockholders also re-approved the performance goals under the
Company's 1995 Cash Performance program with 167,791,669 votes in favor, or
97.3% of the votes cast."



Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
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Date: October 2, 2000 /s/ David S. Smith

David S. Smith, Chief Financial Officer,
Vice President, Finance

Date: October 2, 2000 /s/ George F. Meserole

George F. Meserole, Chief Accounting
Officer, Vice President and Controller



