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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On August 10, 2006, the Nominating & Governance Committee of Polo
Ralph Lauren Corporation (the "Company") approved changes to the annual
compensation provided to non-employee directors for the first time since 2003.
The changes were made upon recommendation by the Compensation Committee and
were ratified by the Board of Directors. The changes are as follows:

CURRENT FEE NEW FEE
Annual Retainer: $35,000 $45,000
Committee Chairs Additional
Retainer: $ 7,500 $15,000

The fee paid to non-employee directors for each meeting of a Committee of the
Board of Directors that he or she attends remained unchanged at $2,000 per
meeting.

Upon joining the Board of Directors, each non-employee director
will continue to receive an initial grant of options to purchase 7,500 shares
of Class A Common Stock. The annual equity award to non-employee directors was
changed from a fixed annual grant of 3,000 options to an annual award based on
a target equity value of $94,000. One-half of the target equity value shall be
comprised of stock options and one-half shall be comprised of restricted stock.
The options and the restricted stock shall vest over three vyears in equal
annual installments.
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